





#[For sale of a Business where the Vendor leases, not owns, the property on which the Business is conducted]#














The party identified in Item 1 of Schedule 1

and

The party identified in Item 2 of Schedule 1
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Schedule 1	Details


Item	Relevant clauses

Description





Item 1	Vendor

N/A	Name:

ACN/ABN (if applicable):   	
Address:
Street:	 	

Suburb: 	State: 	Postcode:  	
as trustee for (if applicable):


ABN (if applicable):   	 Contact name:          	 Fax:		 Email:	 	



Item 2	Purchaser	N/A	Name:

ACN/ABN (if applicable):   	
Address:
Street:	 	

Suburb: 	State: 	Postcode:  	
as trustee for (if applicable):
ABN (if applicable):   	 Contact name:          	 Fax:		 Email:	 	

Item 3	Business	1.1, definition

(insert brief description of the Business)

of "Business"




Item 4	Property	1.1, definition

Street:	 	

(insert the address where the Business is conducted)

of "Property"	 	
Suburb: 	State: 	Postcode:  	





Item	Relevant clauses

Description





Item 5	Lessor
(insert name and address of the lessor of the lease in respect of the Property)

Item 6	Property
Lease
(insert details of the lease in respect of the Property, ie name of parties and date)

1.1, definition of "Lessor"





1.1, definition of "Property Lease"



Street:	 	

Suburb: 	State: 	Postcode:  	




Item 7	Deposit	1.1, definition	$  	
of "Deposit" and 2

Item 8	Deposit Agent 1.1, definition

 (
address of the person 
who will hold the Deposit)
Agent" and 2
of
Street:
 
Suburb:
 
State:
 
Postcode:
 
 
Item
 
9
Purchase
Price
1.1, definition of "Purchase
$
 
 
(insert the purchase
Price" and 8.6
price for the Business
and the Business Assets,
which includes the
Deposit and the
Estimated Stock Value)
Item 10 Estimated
value of the
1.1, definition of "Estimated
$
 
 
Stock
Stock Value"
(insert the parties'
and 5.1
estimate of the value of
Stock which was used to
calculate the Purchase
Price)
Item 11 Excluded
1.1, definition
Assets
of "Excluded
(list any
 
other
 
Business
Assets"
Assets that will not be 
sold to the Purchaser)
(Note - ensure that the 
Excluded Assets are not so extensive as to make the sale not the sale of a going concern
)(insert the name and

of "Deposit





































as stated in clause 6)

Item	Relevant clauses

Description



Item 12  Stocktaker	1.1, definition

(insert the name and address of the person agreed to by the parties to undertake the stocktake pursuant to clause 8.2)

of
"Stocktaker"	of
Street:	 	

Suburb: 	State: 	Postcode:  	



Item 13  Accruals	1.1, definition

(list any Accruals that the parties wish to be specifically mentioned. Note an "Accrual" is any cost incurred (but not paid) by the Vendor or benefit of goods or services supplied to the Vendor during the period before Completion that will be paid by the Purchaser on or after Completion)

of "Accruals"



Item 14  Outgoings	1.1, definition

(list any Outgoings that the parties wish to be specifically mentioned. Note an "Outgoing" is any trade expense, outgoing or cost of doing business of a recurring nature in relation to the Business paid by the Vendor before Completion that relates to the period on and from Completion)

of "Outgoings"



Item 15  Prepayments	1.1, definition

(list any Prepayments that the parties wish to be specifically mentioned. Note a "Prepayment" is any payment made by the Vendor in advance before Completion for goods or services that will be supplied to the Purchaser on or after Completion)

of "Prepayments"

Item	Relevant clauses

Description





Item 16 Date by which
all Conditions must be satisfied or waived

3.5(a)






Item 17 Completion Date
(note - Completion cannot occur until all Conditions have been satisfied or waived)

1.1, definition of "Completion Date" and 8.1

the later of:
(a)  	; and
(b)  	 Business Days after the Conditions have been satisfied or waived (or a combination of both),
or such other date as agreed by the parties in writing.





Item 18 Time of
Completion

8.1	 	am / pm





Item 19 Place of
Completion
(insert address where Completion will take place)

8.1



Item 20  Licences	1.1 definition

(list all licences, approvals and/or permits issued by any Governmental Agency which are necessary for the conduct of the Business and are capable of being assigned by the Vendor to the Purchaser, eg liquor licence)

Item 21 Material
Contracts
(list the Business Contracts that are necessary for the conduct of the Business)

of "Licences" and condition precedent in item 5 of
Schedule 2







1.1 definition of "Material Contracts" and condition precedent in item 6 of Schedule 2

Item	Relevant clauses

Description





Item 22 Calculation of leave entitlements of the Transferring Employees as at Completion
(Note - this is used to determine the "Assumed Leave Benefits Amount", and the Purchase Price will be reduced by such amount)
1.1 
definition of "Assumed Leave Benefits Amount" and 5.3(a)(i)
(a) 
100% of annual leave (together with annual leave loading if applicable) accrued by the Transferring Employees as at Completion; and
(b) long service leave to the extent referable (on a pro-rata basis) to the period of service (including a period of service deemed by Industrial Instrument, Law or contract) which each Transferring Employee had with the Vendor as at Completion as if the Transferring Employee had accrued long service leave on a pro-rata basis, calculated as follows:
(i)  	% for Transferring Employees with continuous service for 7 years or more;
(ii)  	% for Transferring Employees with continuous service for at least 6 years but less than 7 years;
(iii)  	% for Transferring Employees with continuous service for at least 5 years but less than 6 years; and
(iv)  	% for Transferring Employees with continuous service for at least 4 years but less than 5 years.





Item 23 Minimum
Claim amount

13.2(c)	$  	





Item 24 Maximum
Claim amount

13.2(d)	$  	
OR
 	% of the total purchase price of the Business and the Business Assets





Item 25 Restricted
Area for non- compete
(insert 3 areas, from the largest to smallest)

14.1(d)	(a)	South Australia
(b) within 	km of the Property
(c) within 	km of the Property





Item 26 Restricted
Period for non-compete and non- solicitation
(insert 3 time periods, from the longest to shortest)

14.1(e)	the period from the Completion Date until the date that is:
(a)  	years / months from the Completion Date
(b)  	years / months from the Completion Date
(c)  	years / months from the Completion Date



Item 27  Costs	17.1	 	% by the Vendor
(set out the proportions	 	% by the Purchaser
payable by the parties in
relation to the costs and expenses incurred by the parties in connection with the negotiation, preparation, execution and completion of this agreement and any document required by or contemplated under this agreement)

Schedule 2	Conditions Precedent

[Refer to clause 3 - cross out whichever is inapplicable]

















































a)  (
Subject
Condition
Party responsible
 
to satisfy the Condition
Party entitled to waive the 
Condition
1.
Due
 
Diligence
The Purchaser undertaking due diligence on the Vendor, the Business and the Business Assets, and following the conclusion of that due diligence, the Purchaser informing the Vendor, in its reasonable opinion, that it is willing to proceed with the transaction contemplated by this agreement.
Purchaser
Purchaser
2.
Purchaser 
finance
The Purchaser's financier agreeing to grant a loan to the Purchaser to assist the Purchaser with the purchase of the Business and the Business Assets pursuant to this agreement on the financier's standard terms as to interest rate, term and rate of repayment by
Purchaser
Purchaser
 
 
(insert
 
date).
3.
Vendor releases of 
Encumbrances
The Vendor procuring the release of all Encumbrances in the Business Assets, or obtaining written confirmation from each relevant third party that, subject to Completion occurring, all Encumbrances in the Business Assets will be released, in each case on terms reasonably satisfactory to the Purchaser.
Vendor
Purchaser
4.
FIRB
Either:
Purchaser
No Party
a)
a written notice is issued by or on behalf of the Treasurer
 
for
 
the
 
Commonwealth
 
of
 
Australia
 
stating that the Commonwealth of Australia does not object to the proposed acquisition of the Business and the Business Assets by the Purchaser, either unconditionally or on terms reasonably acceptable to the Purchaser;
 
or
b)
after notice of the proposed acquisition of the Business and the Business Assets has been given by the Purchaser under the 
Foreign Acquisitions 
and
 
Takeovers
 
Act
 
1975
 
(Cth),
 
the
 
Treasurer
 
of
 
the Commonwealth of Australia becomes precluded from making an order in respect of the proposed acquisition.
5.
Licences
The Vendor obtaining:
Purchaser
Vendor and
)consent to the transfer of the Licenses from the relevant Governmental Agency, with any conditions of consent being reasonably satisfactory to the Purchaser; and/or
b) replacement Licences from the relevant Governmental Agency on terms and conditions reasonably satisfactory to the Purchaser.

Purchaser




Subject	Condition		Party responsible to
satisfy the Condition

Party entitled to waive the Condition





6. Material Contracts

The relevant counterparties to each Material Contract executing a Deed of Assignment of Contract in relation to that Material Contract.

Purchaser	Vendor and Purchaser



7. Property Lease	Either the:	Purchaser	Vendor and

a) relevant counterparties to the Property Lease executing a Deed of Assignment of Property Lease; or
b) parties to the Property Lease terminating the Property Lease with effect from Completion and the Lessor executing the New Property Lease.

Purchaser




Schedule 3	Intellectual Property

Item 1	Business Name



Item 2	Domain Name

Item 3	Trade Marks



Item 4	Any other intellectual property rights
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Signing page

Date of this Agreement:	 	

Executed as an agreement

If the Vendor is a company:

Executed by the Vendor on	 	
in accordance with section 127(1) of the Corporations Act 2001 (Cth) by:






Signature of Director / sole Director and sole Company Secretary

Signature of Director / Secretary


	
Full name (print)	Full name (print)

If the Vendor is an individual:

Executed by the Vendor on	 	
in the presence of:



Signature of witness	Signature of   	

Full name of witness (print)

Address of witness (print)

Executed by the Vendor on	 	
in the presence of:



Signature of witness	Signature of   	

Full name of witness (print)

Address of witness (print)



If the Purchaser is a company:

Executed by the Purchaser on    	
in accordance with section 127(1) of the Corporations Act 2001 (Cth) by:






Signature of Director / sole Director and sole Company Secretary

Signature of Director / Secretary


	
Full name (print)	Full name (print)

If the Purchaser is an individual:

Executed by the Purchaser on   	
in the presence of:



Signature of witness	Signature of   	

Full name of witness (print)

Address of witness (print)

Executed by the Purchaser on   	
in the presence of:



Signature of witness	Signature of   	

Full name of witness (print)

Address of witness (print)

Annexure A	Plant & Equipment

Annexure B	Specified Employees

Annexure C	Special Conditions






Parties	The party identified in Item 1 of Schedule 1



(Vendor)




The party identified in Item 2 of Schedule 1

(Purchaser)


Recitals	A.	The Vendor conducts the Business, owns the Business Assets used in the conduct of the Business and leases the Property.
B.	The Vendor has agreed to sell, and the Purchaser has agreed to purchase, the Business as a going concern and the Business Assets in accordance with the terms of this agreement.


The parties agree, in consideration of, among other things, the mutual promises contained in this agreement, as follows:

1. [bookmark: _TOC_250019]Definitions and Interpretation
1.1 Definitions
In this agreement, unless something else is clearly intended:

Accruals



Actual Stock Value
Assumed Leave Benefits
Assumed Leave Benefits Amount

Assumed Liabilities











Business

means an amount equal to the value of any cost incurred (but not paid) by the Vendor or benefit of goods or services supplied to the Vendor during the period before Completion that will be paid by the Purchaser on or after Completion, including the Accruals set out in Item 13 of Schedule 1.
means the value of the Stock as at Completion determined by the Stocktaker pursuant to clause 8.2.
means the Leave Entitlements accrued by a Transferring Employee in respect of their employment with the Vendor before Completion.
means an amount equal to the monetary value of the leave entitlements specified in Item 22 of Schedule 1 accrued by the Transferring Employees as at Completion, net of tax at the corporate tax rate.
means the:
(a) Assumed Leave Benefits; and
(b) Vendor's obligations and liabilities under:
(i) the Business Contracts that are assigned or novated to the Purchaser pursuant to, or as contemplated by, this agreement;
(ii) the Property Lease provided that it is assigned or novated to the Purchaser on Completion; and
(iii) the Licences provided that they are transferred to the Purchaser on Completion,
other than any accrued rights, liabilities or causes of action which arose before Completion (which remain with the Vendor).
means the business described in Item 3 of Schedule 1 conducted by the Vendor from the Property immediately before Completion.

Business Assets	means:
(a) benefit of the Business Contracts;
(b) benefit of the Property Lease provided that it is assigned or novated to the Purchaser on Completion;
(c) Business Information;
(d) Goodwill;
(e) Intellectual Property;
(f) Licences;
(g) Plant & Equipment;
(h) Stock; and
(i) all other assets owned by the Vendor and used in the Business, but excludes the Excluded Assets.

Business Contracts




Business Day

Business Information






Business Name Claim

means the agreements, arrangements, understandings and commitments of the Vendor in respect of the Business as at Completion, including any equipment leases and the Material Contracts, but excluding:
(a) contracts of employment with Employees; and
(b) the Property Lease.
means a day which is not a Saturday, Sunday or public holiday in Adelaide, South Australia.
means all information owned by the Vendor and used for the purposes of the Business, but excluding:
(a) statutory company registers;
(b) information in respect of which the Vendor has legal professional privilege; and
(c) information relating to the Business and the Business Assets that the Vendor is required by Law to retain despite the sale of the Business and the Business Assets.
means the business name specified in Item 1 of Schedule 3, owned by the Vendor and under which name the Business operates.
means any claim, suit, action, demand, cause of action or proceeding of any kind (including in contract, tort or under statute).

Completion	means the completion of the sale and purchase of the Business and the Business Assets in accordance with this agreement.
Completion Date	has the meaning set out in Item 17 of Schedule 1.
Conditions	means the conditions precedent to Completion specified in Schedule 2.
Corporations Act	means the Corporations Act 2001 (Cth).

Deed of Assignment of Contract


Deed of Assignment of Property Lease

means a deed of assignment or novation of a Material Contract between the parties of the Material Contract and the Purchaser, on terms and in the form reasonably satisfactory to the Purchaser, which records, inter alia, the consent of the relevant counterparties to the assignment or novation of the Material Contract from the Vendor to the Purchaser.
means a deed of assignment or novation of the Property Lease between the parties of the Property Lease and the Purchaser, on terms and in the form reasonably satisfactory to the Purchaser, which records, inter alia, the Lessor's consent to the assignment or novation of the Property Lease from the Vendor to the Purchaser.

Deposit	means the amount specified in Item 7 of Schedule 1.
Deposit Agent	means the person specified in Item 8 of Schedule 1.
Domain Name	means the domain name specified in Item 2 of Schedule 3 owned by the Vendor and used in the Business.

Employee	means each or all (as the context requires) of the employees employed by the Vendor in carrying on the Business.

Employment Benefits

Encumbrance




Estimated Stock Value

means all wages, salary, remuneration, commission, bonuses, compensation and benefits payable to an Employee under any contract of employment, Law or Industrial Instrument, other than Leave Entitlements and Termination Benefits.
means any security for the payment of money or performance of obligations, including a charge, lien, mortgage, pledge, assignment by way of security, secured interest, preferential right or trust arrangement and any "security interest" as defined in sections 12(1) or (2) of the Personal Property Securities Act 2009 (Cth), or any agreement to create any of them or allow them to exist.
means the estimated value of the Stock specified in Item 10 of Schedule 1.

Excluded Assets	means:
(a) cash, including funds held in an account with any bank or financial institution to the credit of the Vendor and cash on hand as at Completion;
(b) the Receivables; and
(c) any assets listed in Item 11 of Schedule 1.

Goodwill

Governmental Agency
Industrial Instrument


Intellectual Property






Intellectual Property Rights

means the goodwill of the Vendor relating to the Business and includes the right for the Purchaser to represent itself as carrying on the Business in succession to the Vendor.
means any government or governmental, semi governmental, administrative, fiscal or judicial body, department, commission, authority, tribunal, agency or entity.
means an industrial award, or a collective or individual industrial or employment agreement, which is made, registered, approved or certified in accordance with the industrial laws of the Commonwealth or a State or Territory, and includes an order or determination of an industrial tribunal made under such laws.
means all Intellectual Property Rights of the Vendor used in or forming part of the Business, including:
(a) the Business Name;
(b) the Domain Name;
(c) the trade marks set out in Item 3 of Schedule 3; and
(d) any other Intellectual Property Rights listed in Item 4 of Schedule 3.
includes both in Australia and throughout the world and for the duration of the rights:
(a) any patents, utility models, copyright, registered or unregistered trade marks or service marks, trade names, brand names, indications of source or appellations of origin, eligible layout rights, plant variety rights, registered designs and commercial names and designations;
(b) any invention, discovery, trade secret, know-how, computer software and confidential, scientific, technical and product information;
(c) any other rights resulting from intellectual activity in the industrial, scientific, literary and artistic fields whether industrial, commercial, agricultural or extractive and whether dealing with manufactured or natural products; and
(d) any letters patent, deed of grant, certificate or document of title for any thing referred to in paragraphs (a), (b) or (c) of this definition and any medium in which any thing referred to in those paragraphs is stored or embodied.

Law	includes any law or legal requirement, including at common law, in equity, under any statute, regulation or by-law and any decision, directive, guidance, guideline or requirements of any Governmental Agency.

Leave Entitlements

Lessor

means the leave entitlements (including annual leave, long service leave, personal leave, rostered days off and time in lieu) accrued by an Employee under any contract of employment, Law or Industrial Instrument.
means the lessor of the Property Lease, as specified in Item 5 of Schedule 1.

Liability	means any liability (whether actual, contingent or prospective), loss, damage, charge, cost and expense of whatsoever description and howsoever arising.

Licences


Material Contracts
Motor Vehicles

New Property Lease
Non-Transferring Employees

means all licences, approvals and/or permits issued by any Governmental Agency which are necessary for the conduct of the Business and are capable of being assigned by the Vendor to the Purchaser, being those specified in Item 20 of Schedule 1.
means the Business Contracts that are necessary for the conduct of the Business, being those specified in Item 21 of Schedule 1.
means the motor vehicles listed in Annexure A, which form part of the Plant & Equipment.
means a lease in respect of the Property commencing from Completion between the Lessor and the Purchaser, on terms acceptable to the Lessor and the Purchaser.
means all Employees other than the Transferring Employees.

Outgoings	means an amount equal to the value of any trade expenses, outgoings or costs of doing business of a recurring nature in relation to the Business paid by the Vendor before Completion that relate to the period on and from Completion, including the Outgoings set out in Item 14 of Schedule 1.

Payables

Plant & Equipment

means any amounts due to a creditor of the Business for goods or services provided to it in the course of carrying on the Business before Completion.
means the plant, equipment, Motor Vehicles, computer hardware, communications equipment and systems, furniture and fittings owned and used by the Vendor in carrying on the Business, being those listed in Annexure A.

Prepayments	means an amount equal to the value of any payments made by the Vendor in advance before Completion for goods or services that will be supplied to the Purchaser on or after Completion, including the Prepayments set out in Item 15 of Schedule 1.
Property	means the property described in Item 4 of Schedule 1 from where the Business is conducted.
Property Lease	means the lease in respect of the Property as specified in Item 6 of Schedule 1.
Purchase Price	means the price payable for the Business and the Business Assets, as specified in Item 9 of Schedule 1, subject to adjustments made pursuant to clauses 5.2 and 5.3.

Receivables

Special Conditions
Specified Employee
Stamp Duty

means any amounts due to the Vendor at Completion for goods or services provided by it in the course of carrying on the Business before Completion.
means the special conditions set out in Annexure C. means each Employee specified in Annexure B.
means any stamp, transaction or registration duty or similar charge imposed by any Governmental Agency, and includes any interest, fine, penalty, charge or other amount in respect of such duty or charge.

Stock	means all the stock in trade, consumables, raw materials, merchandise, supplies, maintenance supplies, spare parts, work in progress and packaging and promotional materials, owned by the Vendor in carrying on the Business at Completion.
Stocktaker	means the person agreed between the parties to undertake the stocktake pursuant to clause 8.2, as set out in Item 12 of Schedule 1.

Termination Benefits

Transferring Employee

means any retirement, notice of termination of employment, severance, redundancy or other termination payments payable to an Employee under any contract of employment, Law or Industrial Instrument.
means a Specified Employee who accepts the Purchaser's offer of employment made pursuant to clause 7.3 and commences employment with the Purchaser on or after Completion.

Warranty	means any warranty given by a party under this agreement.

1.2 Interpretation
In this agreement, unless something else is clearly intended:
(a) words in the singular include the plural and vice versa;
(b) if a word or phrase is defined, its other grammatical forms have corresponding meanings;
(c) includes means includes without limitation;
(d) no rule of construction will apply to the disadvantage of a party because that party drafted, put forward or would benefit from any term;
(e) headings and italicised, highlighted or bold type do not affect the interpretation of this agreement;
(f) a reference to:
(i) a person includes a partnership, joint venture, unincorporated association, corporation, entity and a Governmental Agency;
(ii) a person includes the person's legal personal representatives, successors, permitted assigns and persons substituted by novation;
(iii) any legislation includes subordinate legislation under it and includes that legislation and subordinate legislation as modified or replaced;
(iv) a right includes a benefit, remedy, discretion or power;
(v) time is to local time in Adelaide, South Australia, Australia;
(vi) $ or dollars is a reference to Australian currency;
(vii) writing includes:
(A) any mode of representing or reproducing words in tangible and permanently visible form, including fax transmission; and
(B) words created or stored in any electronic medium and retrievable in perceivable form;
(viii) this agreement includes the Special Conditions and all schedules and annexures to this agreement; and
(ix) a clause, schedule or annexure is a reference to a clause, schedule or annexure, as the case may be, of this agreement; and
(g) a promise, agreement, representation or warranty by two or more persons binds them jointly and severally.
1.3 Business Day
If anything under this agreement is required to be done by or on a day that is not a Business Day, that thing must be done by or on the next Business Day.
1.4 Manner of payment
All payments to be made under this agreement must be made in cash (whether by electronic transfer to the payee's account or another account as otherwise directed), by unendorsed bank cheque drawn to a bank acceptable to the payee or as may otherwise be agreed between the parties.

2. [bookmark: _TOC_250018]Deposit
2.1 Payment of Deposit
(a) Upon execution of this agreement, the Purchaser must immediately pay the Deposit into a trust account held by the Deposit Agent.
(b) The payment of the Deposit constitutes part payment of the Purchase Price.
2.2 Holding of Deposit
The parties acknowledge that the Deposit Agent will:
(a) hold the Deposit in their trust account until Completion or earlier termination of this agreement; and
(b) at such time pay the Deposit to the party entitled to it under clause 2.3.

2.3 Release of Deposit
(a) If Completion occurs, the Deposit Agent will release the Deposit to the Vendor towards payment of the Purchase Price.
(b) If Completion does not occur due to the default of the Purchaser or the failure of the Purchaser to comply with its obligations under clause 3.2, the Vendor may give written notice to the Purchaser requiring the Purchaser to remedy such breach. If the Purchaser fails to remedy that breach within 10 Business Days of receiving notice from the Vendor requiring it to do so, the Vendor may terminate this agreement and, after such termination, the Deposit will be released to the Vendor.
(c) If Completion does not occur due to the default of the Vendor or the failure of the Vendor to comply with its obligations under clause 3.2, the Purchaser may give written notice to the Vendor requiring the Vendor to remedy such breach. If the Vendor fails to remedy that breach within 10 Business Days of receiving notice from the Purchaser requiring it to do so, the Purchaser may terminate this agreement and, after such termination, the Deposit must be refunded to the Purchaser.
(d) Subject to clause 2.3(b), if Completion does not occur due to termination of this agreement under clause 3.5, the Deposit must be refunded to the Purchaser.

3. [bookmark: _TOC_250017]Conditions Precedent
3.1 Conditions
Completion is subject to and conditional on the Conditions being satisfied or waived (or a combination of both) under this clause 3.
3.2 Best endeavours
The party named as being responsible to satisfy a Condition in Schedule 2 must, at its own cost, use its best endeavours to procure the satisfaction of the relevant Condition as soon as reasonably practicable.
3.3 Waiver
(a) The party named as being entitled to waive a Condition in Schedule 2 is entitled to waive the relevant Condition by giving written notice to the other party. Such waiver will be effective only to the extent specifically set out in that waiver.
(b) If a Condition in Schedule 2 does not name any party as having the right to waive that Condition, that Condition cannot be waived.
3.4 Notice
Each party must promptly notify the other as soon as it becomes aware that a Condition is satisfied or becomes (or is likely to become) incapable of being satisfied.
3.5 Termination
(a) If the Conditions have not been satisfied or waived (or a combination of both) by the date specified in Item 16 of Schedule 1 (or such other date as agreed by the parties in writing), either party (provided such party has complied with its obligations under clause 3.2 and is not otherwise in breach of this agreement) may give written notice to the other party of its intention to terminate this agreement (Termination Notice).
(b) After a Termination Notice has been given in accordance with clause 3.5(a), this agreement will immediately terminate.
(c) Subject to clause 3.5(d), if this agreement is terminated under this clause 3.5, in addition to any other rights provided by Law, each party:
(i) is released from its obligations to continue performance under this agreement; and
(ii) retains the rights it has against any other party in respect of any past breach.
(d) The rights and obligations of each party under each of the following clauses will continue independently from the other obligations of the parties and survive termination of this agreement:
(i) clause 1 (Definitions and Interpretation);
(ii) clause 2 (Deposit);
(iii) clause 6 (GST);
(iv) clause 13 (Limitations for Purchaser's ability to claim);

(v) clause 15 (Confidentiality);
(vi) clause 16 (Notices);
(vii) clause 17 (Costs and Stamp Duty); and
(viii) clause 20 (General).

4. [bookmark: _TOC_250016]Sale and purchase
4.1 Business and Business Assets
The Vendor must sell, and the Purchaser must purchase, the Business as a going concern and the Business Assets free of all Encumbrances on Completion, subject to the terms and conditions set out in this agreement.
4.2 Excluded Assets
For the avoidance of doubt, the Excluded Assets remain with the Vendor.
4.3 Assumed Liabilities
(a) On and from Completion, the Purchaser must assume, perform and discharge the Assumed Liabilities and will indemnify and keep indemnified the Vendor against any Liability suffered or incurred by the Vendor in relation to any Assumed Liability.
(b) The parties agree, for the avoidance of doubt, that the Payables will remain the responsibility of the Vendor to discharge.
4.4 Title and risk
(a) Legal and beneficial title to, and risk in, the Business Assets passes to the Purchaser on Completion.
(b) Where it is necessary to determine the time on the Completion Date when an asset is transferred, a liability is assumed, a risk passes or a calculation is made, that time will be 12.01am on the Completion Date.

5. [bookmark: _TOC_250015]Purchase price and adjustments
5.1 Consideration
The consideration for the sale of the Business and the Business Assets is the payment by the Purchaser of the Purchase Price under clause 8.6.
5.2 Adjustment for Stock
(a) If the Actual Stock Value is less than the Estimated Stock Value, the Purchase Price will be reduced by the difference between those amounts.
(b) If the Actual Stock Value is greater than the Estimated Stock Value, the Purchase Price will be increased by the difference between those amounts.
5.3 Other adjustments
(a) The parties agree as follows:
(i) the Purchase Price will be reduced by an amount equal to the:
(A) Assumed Leave Benefits Amounts; plus
(B) Accruals; and
(ii) the Purchase Price will be increased by an amount equal to the:




6. [bookmark: _TOC_250014]GST

(A)
(B)

Outgoings; plus Prepayments.

6.1 Construction
For the purpose of this clause 6:
(a) Enterprise means the Vendor's enterprise of conducting the Business;
(b) GST Law has the meaning given to that expression in the A New Tax System (Goods and Services) Act 1999 (Cth); and

(c) words or expressions which are not defined in this agreement but which have a defined meaning in the GST Law have the same meaning as in the GST Law.
6.2 Supply of Going Concern
(a) The parties agree that the sale of the Business and the Business Assets under this agreement is the Supply of a Going Concern and is 'GST free' for the purposes of the GST Law.
(b) The Vendor warrants that it:
(i) will, under this agreement, supply to the Purchaser all of the things necessary for the continued operation of the Enterprise; and
(ii) carries on the Enterprise and will carry on the Enterprise until the Completion Date.
(c) The parties warrant that they are registered or required to be registered for GST and will continue to be so at all relevant times up to Completion.
(d) The parties agree that the adjustments to the Purchase Price which are made under this agreement will be considered part of the consideration paid in connection with the supply made to the Purchaser under this agreement.
6.3 Taxable Supply
Notwithstanding anything else contained in this agreement, if it is ascertained or determined (by the Australian Taxation Office or otherwise) that any supply under this agreement is a taxable supply, the following provisions apply:
(a) the Purchase Price specified in this agreement excludes GST (GST Exclusive Purchase Price);
(b) the consideration payable to the Vendor will be increased by an amount equal to the GST;
(c) the GST will be the GST payable on the supply calculated in accordance with the GST Law and on the GST Exclusive Purchase Price in relation to the supply;
(d) the GST will be added to the consideration payable under the other provisions of this agreement so as to form an additional part of the consideration for the supply. The Purchase Price will be deemed to be increased by an amount equal to the GST;
(e) the Purchaser will pay on demand to the Vendor, but subject to the receipt of a valid tax invoice, an amount equal to any increment in consideration which is payable in respect of that taxable supply and such amount will be a debt due and owing by the Purchaser to the Vendor which is recoverable without setting off any refund or counterclaim; and
(f) each party agrees to do all things, including providing tax invoices and other documentation that may be necessary or desirable to enable or assist the other party to claim any input tax credit, adjustment or refund in relation to any amount of GST paid or payable in respect of any supply made under or in connection with this agreement.
6.4 Reimbursement of Expenses
If a third party makes a taxable supply and this agreement requires a party (the payer) to pay for, reimburse or contribute to (pay) any expense or liability incurred by the other party to that third party for that taxable supply, the amount the payer must pay will be the amount of the expense or liability plus the amount of any GST payable in respect thereof but reduced by the amount of any input tax credit to which the other party is entitled in respect of the expense or liability.

7. [bookmark: _TOC_250013]Action before Completion
7.1 Ordinary course of Business
For the period from the date of this agreement until Completion or earlier termination, the Vendor must:
(a) ensure that the Business is carried on in the ordinary and normal course;
(b) continue to hold the insurances in relation to the Business;
(c) other than in the ordinary course of carrying on the Business, not dispose of, agree to dispose of, encumber or grant an option over any assets of the Business;
(d) not enter into any material contract in relation to the Business; and
(e) not, except where required by Law, amend any material term of an Employee's employment, a Material Contract or the Property Lease.

7.2 Allowable actions
Nothing in clause 7.1 restricts the Vendor from doing anything that is:
(a) expressly permitted or required under this agreement;
(b) required to respond to an emergency or disaster (including a situation giving rise to a risk of personal injury or damage to property);
(c) necessary for the Vendor to meet its legal or contractual obligations to a third party; or
(d) otherwise approved by the Purchaser (with such approval not to be unreasonably withheld or delayed).
7.3 Offer of employment to Specified Employees
(a) Unless otherwise agreed with the Vendor in writing, as soon as practicable after the date of this agreement, the Purchaser must make a written offer employment to each Specified Employee. Each offer of employment must:
(i) be conditional on Completion;
(ii) be for employment on and from the Completion Date in a position substantially similar to, and on terms and conditions of employment no less favourable than, those on which the Specified Employee is employed immediately before Completion;
(iii) clearly specify that, by attending work with the Purchaser on the Business Day immediately following Completion, the Specified Employee will be deemed to have accepted the offer with the Purchaser and resigned their employment with the Vendor on the date that Completion took place; and
(iv) provide for continuity of service and recognition of prior continuous service with the Vendor (including any prior continuous service recognised by the Vendor) for all employment related purposes.
(b) The parties must use all reasonable endeavours to ensure that the Specified Employees accept the offers of employment by the Purchaser.
7.4 Business Contracts
If the consent of the counterparty is required for the assignment of a Business Contract to the Purchaser, the parties must use their reasonable endeavours to obtain that consent by Completion.

8. [bookmark: _TOC_250012]Completion
8.1 Date, time and place
Completion must take place on the Completion Date at the time specified in Item 18 of Schedule 1 at the place specified in Item 19 of Schedule 1 or at such other time or place as the parties agree.
8.2 Stocktake just before Completion
(a) The parties must arrange for a physical stocktake of the Stock to be carried out by the Stocktaker in the presence of representatives of the Vendor and the Purchaser, which must be concluded before Completion on the Completion Date.
(b) The Stocktaker must record all Stock on hand in stock lists (Stock Lists), which must include Stock that:
(i) is packaged;
(ii) is unpackaged and not damaged;
(iii) has been returned; and
(iv) is used for demonstration purposes,
but, at the Stocktaker's discretion, may exclude Stock which is obsolete, defective or damaged (Damaged Stock).
(c) Any item of Stock determined by the Stocktaker to be Damaged Stock must be retained by the Vendor and is an Excluded Asset.
(d) The parties agree that Stock will be valued at wholesale value.

(e) On conclusion of the Stocktake, the Stocktaker must:
(i) sign the Stock Lists; and
(ii) make a written determination of the Actual Stock Value.
(f) The Stock Lists and the Stocktaker's determination of the Actual Stock Value will be final and binding on the parties in the absence of manifest error.
(g) The costs and expenses of the Stocktaker will be borne by the Vendor as to one half and the Purchaser as to one half.
8.3 Vendor's obligations - delivery of documents
At Completion, the Vendor must deliver to the Purchaser:
(a) possession of each Business Asset by confirming their location at the Business and leaving them in situ;
(b) evidence reasonably acceptable to the Purchaser of the release of all Encumbrances over any Business Asset, other than Encumbrances the subject of a waiver from the Purchaser under clause 3.3;
(c) a list of the Business Contracts and original copies of the Business Contracts in the Vendor's possession;
(d) any consents to the assignment of a Business Contract obtained before Completion under clause 7.4;
(e) a Deed of Assignment of Contract for each Material Contract, duly executed by the parties to that Material Contract;
(f) if the Deed of Assignment of Property Lease is entered into:
(i) an original copy of the Property Lease;
(ii) if the Property Lease is registered, duly executed and stamped transfer of lease form in respect of the Property Lease; and
(iii) the Deed of Assignment of Property Lease, duly executed by the parties to the Property Lease;
(g) a list of the Intellectual Property and all original certificates of registration of the registered Intellectual Property in the Vendor's possession;
(h) transfers of the Intellectual Property in the form reasonably requested by the Purchaser, duly executed by the Vendor, including:
(i) an ASIC transfer number in respect of the Business Name to enable the Purchaser to register the Business Name; and
(ii) a signed transfer form in respect of the Domain Name, details of the Domain Name password and user account details to access the relevant registrar's domain management interface and all other information required by the Purchaser or the registrar to transfer the Domain Name;
(i)	the Vendor's copies of the Licences in its possession;
(j) transfers of the Licences in the form reasonably requested by the Purchaser, duly executed by the Vendor;
(k) any certificates of registration for, and any documents evidencing title to, the Plant & Equipment;
(l) transfer and registration forms (together with certificates of roadworthiness where required) for each Motor Vehicle, duly executed by the Vendor;
(m) all forms to enable any utility services provided to the Business before Completion (including telephone, fax and other communication services) to be transferred to the Purchaser with effect on and from Completion; and
(n) all files and records relating to each Transferring Employee as required to be kept and transferred by the Fair Work Act 2009 (Cth) and the Fair Work Regulations 2009 (Cth).
8.4 Vendor's obligations regarding Transferring Employees
At Completion, the Vendor must:
(a) accept the resignation of each Transferring Employee and release each Transferring Employee from employment with the Vendor, to take effect as at Completion;

(b) pay to each Transferring Employee all Employment Benefits due to or accrued by that Transferring Employee as at Completion; and
(c) ensure that all employer superannuation contributions due to be made by the Vendor before Completion in respect of each Transferring Employee have been made.
8.5 Vendor's obligations regarding Non-transferring Employees
The Vendor must terminate the employment of all Non-Transferring Employees on or before Completion.
8.6 Purchaser's obligations
At Completion, the Purchaser must:
(a) pay to the Vendor an amount equal to the Purchase Price less the Deposit, as adjusted for:
(i) the difference between the Estimated Stock Value and the Actual Stock Value, as determined under clause 5.2; and
(ii) the amounts determined under clause 5.3; and
(b) deliver to the Vendor the following documents duly executed by the Purchaser:
(i) a Deed of Assignment of Contract for each Material Contract;
(ii) if applicable, the Deed of Assignment of Property Lease.
8.7 Assignment of Business Contracts
In relation to any Business Contracts where consent of the counterparty to assignment is not required, with effect on and from Completion, the Vendor assigns all of its rights, title and interest in those Business Contracts to the Purchaser, without the need for the parties to execute any further documents.
8.8 Conditions of Completion
(a) Completion is conditional on the parties complying with all of their obligations under this clause 8.
(b) If either party fails to fully comply with their obligations that need to be performed on the Completion Date under this agreement, and the parties do not complete this agreement, each party must:
(i) return to the other party all documents delivered to it under this clause 8;
(ii) repay to the other party all payments received by it under this clause 8; and
(iii) do everything reasonably required by the other party to reverse any action taken under this clause 8,
without prejudice to any other rights any party may have in respect of that failure.

9. [bookmark: _TOC_250011]After Completion
9.1 Receivables
(a) The Vendor may take all necessary steps to collect the Receivables which comprise debts due by customers of the Business to the Vendor which may include the institution of legal proceedings to recover those Receivables.
(b) Where a payment received by either party in respect of Receivables is properly apportionable between the parties, the party receiving the payment must hold the proportion payable to the other party in trust for that other party and account to the other party for such moneys within 10 Business Days of receipt.
(c) To the extent the Purchaser receives any payments in connection with the Receivables, the Purchaser must pass on such payments to the Vendor in full and without set-off or deduction within 10 Business Days of receipt.
9.2 Consent to assignment of Business Contracts
If a consent to the assignment of a Business Contract to the Purchaser is not obtained by Completion under clause 7.4:
(a) the obligations of the parties to use their reasonable endeavours to obtain that consent continue for 3 months after Completion; and
(b) until such consent is obtained, and only to the extent that such action does not amount to a breach of the Business Contract by the Vendor, the Vendor must hold the Business Contract as bare trustee for the Purchaser from Completion and do all things in relation to the Business Contract as directed by the Purchaser by notice.

9.3 Access to Business Information
After Completion the Purchaser must, after reasonable notice from the Vendor, allow the Vendor and its representatives during normal business hours to inspect and take copies of the Business Information (to the extent that they relate to any period before Completion) at the Vendor's expense, in order to enable the Vendor to comply with its legal obligations, comply with any tax or Stamp Duty requirements, or conduct legal proceedings.

10. [bookmark: _TOC_250010]Employees
10.1 Purchaser's obligations regarding Assumed Leave Benefits
(a) The Purchaser covenants with the Vendor that it will treat each Transferring Employee and deal with every Assumed Leave Benefit as if every Assumed Leave Benefit had been accrued by the respective Transferring Employee while in the employment of the Purchaser.
(b) The Purchaser agrees that, for the purpose of calculating any benefit arising under any contract of employment between the Purchaser and a Transferring Employee or Law or Industrial Instrument binding upon the Purchaser:
(i) the period of continuous service (including any period of continuous service deemed by Law, contract or an Industrial Instrument and any prior continuous service recognised by the Vendor) which the Transferring Employee has had with that Vendor immediately before the commencement of employment with the Purchaser is to be deemed continuous service with the Purchaser; and
(ii) the continuity of service of the Transferring Employee is deemed not to be broken because the Transferring Employee ceases to be an employee of the Vendor and becomes an employee of the Purchaser.
10.2 Vendor's responsibilities
The Vendor is solely responsible for, and must indemnify and keep indemnified the Purchaser against all Claims and Liabilities in respect of:
(a) the Employment Benefits due to or accrued by the Transferring Employees as at Completion;
(b) any Claims made by Transferring Employees in relation to their employment with the Vendor to the extent they relate to the period before Completion; and
(c) the Employment Benefits, Leave Entitlements and Termination Benefits due to or accrued by the
Non-Transferring Employees arising out of their employment with, or termination of employment by, the Vendor.
10.3 Purchaser's responsibilities
The Purchaser is responsible for, and must indemnify and keep indemnified the Vendor against all Claims and Liabilities in respect of:
(a) the Assumed Leave Benefits;
(b) the Employment Benefits, Leave Entitlements and Termination Benefits due to or accrued by the Transferring Employees arising out of their employment with, or termination of employment by, the Purchaser on and from Completion as and when they fall due; and
(c) any Claims made by Transferring Employees in relation to their employment with the Purchaser to the extent they relate to the period on or after Completion.
10.4 Superannuation
The Purchaser must make such arrangements for payment of superannuation contributions for the Transferring Employees after the Completion Date as the Purchaser agrees with the Transferring Employees or as required by Law.

11. [bookmark: _TOC_250009]Liabilities
11.1 Vendor's liabilities
Save as may be specifically provided for in this agreement, the Vendor remains responsible for, and must indemnify and keep indemnified the Purchaser against, all of the liabilities of the Business arising before Completion, except for the Assumed Liabilities.

11.2 Purchaser's liabilities
Save as may be specifically provided for in this agreement, the Purchaser will be responsible for, and must indemnify and keep indemnified the Vendor against, the Assumed Liabilities and all of the liabilities of the Business on and from Completion.

12. [bookmark: _TOC_250008]Warranties
12.1 Mutual Warranties regarding authority
Each party gives the following warranties in favour of the other party as at the date of this agreement and as at Completion:
(a) if it is a corporation, it is duly incorporated and exists under the law of its place of incorporation;
(b) it has full power and authority to enter into, and perform its obligations under, this agreement and can do so without the consent of any other person;
(c) it has taken all necessary action to authorise the execution, delivery and performance of this agreement by it;
(d) the execution, delivery and performance by it of this agreement complies with:
(i) any Law or regulation or any order or decree of any Governmental Agency;
(ii) its constitution or other constituent documents; and
(iii) any document which is binding on it;
(e) if it is a corporation:
(i) no order has been made, application filed or resolution passed or a notice of intention given to pass a resolution for its winding up and there are no circumstances justifying commencement of any such action; and
(ii) no notice under sections 601AA or 601AB of the Corporations Act has been received by it; and
(f) no receiver, receiver and manager, controller, trustee, administrator or similar official has been appointed over, or has possession or control of, all or any part of its assets or undertaking nor has it entered into any arrangement or composition or compromise with all or any class of its creditors.
12.2 Trustee warranties
If a party is entering into this agreement as trustee of a trust (Trust) that party gives the following warranties in favour of the other party as at the date of this agreement and as at Completion:
(a) it is the sole trustee of the Trust;
(b) as far as it is aware, no action is currently taking place or pending to remove it as the sole trustee of the Trust or to appoint new or additional trustees of the Trust;
(c) the Trust is duly constituted under the laws of Australia and is not void, voidable nor otherwise unenforceable;
(d) as far as it is aware, the trust deed of the Trust (Trust Deed) does not contravene any material applicable law;
(e) it has the right to be fully indemnified out of the trust fund of the Trust in respect of its obligations under this agreement;
(f) the trust fund of the Trust is sufficient to satisfy the right of indemnity referred to in clause 12.2(e);
(g) it has complied with its material obligations under the Trust Deed and in connection with the Trust;
(h) the Trust has not been terminated and no action is pending to terminate the Trust; and
(i) the execution, delivery and performance by it of this agreement complies with the Trust Deed.
12.3 Vendor warranties
The Vendor gives the following warranties in favour of the Purchaser, as at the date of this agreement and as at Completion:
(a) the Vendor is the sole legal and beneficial owner of the Business Assets;
(b) at Completion, there will be no Encumbrances over or affecting any Business Asset, other than Encumbrances the subject of a waiver from the Purchaser under clause 3.3;

(c) the tangible Business Assets (excluding Stock in transit or on consignment) are in the Vendor's possession and are located at the Property;
(d) the Plant & Equipment is in satisfactory working order consistent with its age, subject to fair wear and tear;
(e) so far as the Vendor is aware, it is not in breach of any Business Contract or the Property Lease where such breach would be materially and adversely prejudicial to the operation of the Business as currently conducted;
(f) the Vendor has not received any written notice which may adversely affect any rights they have in respect of any Business Contract or the Property Lease due to the cause for the notice being unremedied by the Vendor;
(g) the Vendor is not a party to any prosecution, litigation, arbitration or dispute resolution proceedings in relation to the Business and/or the Business Assets;
(h) except as otherwise disclosed, the Vendor is not aware of any circumstances which may result in any prosecution, litigation, arbitration or dispute resolution proceedings being brought against the Vendor in relation to the Business and/or the Business Assets; and
(i) all information which has been given by or on behalf of the Vendor to the Purchaser or the Purchaser's officers, employees, advisers or representatives relating to this agreement is true, accurate and complete in all material respects.
12.4 Independence
Each Warranty is to be construed independently and is not limited by reference to or inference from any other Warranty.
12.5 Indemnity
Subject to clause 13, each party indemnifies and will keep indemnified the other party against any Claim or Liability suffered or incurred by the other party as a result of any:
(a) Warranty provided by the party being untrue, inaccurate or misleading or deceptive; or
(b) breach by the party of this agreement.
12.6 Purchaser's acknowledgements
The Purchaser acknowledges and agrees that:
(a) it has, if required under the Land and Business (Sale and Conveyancing) Act 1994 (SA), received from the Vendor a Form 2 (Vendor's Statement) before entering into this agreement;
(b) it has entered into this agreement solely as a result of its own due diligence, investigations, inquiries, advice, experience and knowledge concerning the Business and the Business Assets;
(c) except for the warranties given by the Vendor under this agreement, all warranties and representations on the part of the Vendor whether express or implied, statutory or otherwise, are, to the extent permitted by Law, expressly excluded; and
(d) the only conduct, representations or statements on which it has relied upon in entering into this agreement are those expressly set out in this agreement.

13. [bookmark: _TOC_250007]Limitations for Purchaser's ability to claim
13.1 Exclusions to claim
The Purchaser must not bring a Claim under this agreement:
(a) to the extent to which such Claim is (or would have been if notified to the Vendor or the Purchaser's insurer in a timely manner) recoverable by insurance;
(b) with respect to any Liability which arises from any change to any applicable Laws (or the application of such Laws) after Completion;
(c) to the extent that the Purchaser fails to mitigate its loss in respect of the Claim;
(d) to the extent that the Claim involves consequential loss;
(e) where, at any time after Completion, the Purchaser ceases to own the Business or a Business Asset due to a sale by the Purchaser to a third party; or
(f) unless it is based solely on and limited to the express provisions of this agreement.

13.2 Limitation on Claims
Any Claim made by the Purchaser under this agreement is subject to and limited as follows:
(a) the Purchaser must give written notice to the Vendor of the general nature of the Claim as soon as is reasonable after it becomes aware of the facts, matters or circumstances on which the Claim is based (and where the Claim is recoverable under insurance, the time limits imposed by the Purchaser's insurer must be taken into account in determining what is reasonable) and in any event within 12 months after the Completion Date;
(b) the Claim will lapse within 6 months of giving written notice under clause 13.2(a), unless the Purchaser's Claim has been admitted by the Vendor or settled between the parties or the Purchaser has instituted and served on the Vendor legal proceedings;
(c) in the case of a single Claim, the Vendor has no liability for such Claim where the amount claimed does not exceed the amount specified in Item 23 of Schedule 1; and
(d) the maximum aggregate amount which the Purchaser may recover from the Vendor in respect of all Claims under this agreement is the amount specified in Item 24 of Schedule 1.
13.3 Double recovery
The Vendor is not liable to pay the same amount more than once to the Purchaser in respect of any Liability which is in substance the same Liability or which arises from the same underlying cause.
13.4 Payment
Any payment made by or on behalf of the Vendor to the Purchaser in respect of any Claim will be treated as a reduction of the Purchase Price.

14. [bookmark: _TOC_250006]Competition
14.1 Definitions
In this clause 14:
(a) Client means any person who was, in the 12 month period before the Completion Date, a customer or client of the Business;
(b) Competing Business means any business that is substantially similar to or competitive with the Business;
(c) Related Body Corporate has the meaning given to that term in section 50 of the Corporations Act;
(d) Restricted Area means each of the areas specified in Item 25 of Schedule 1; and
(e) Restricted Period means each of the periods specified in Item 26 of Schedule 1.
14.2 Non-compete covenants
Subject to clause 14.3, the Vendor must not, during any of the Restricted Periods and within any of the Restricted Areas, do or attempt to do any of the following:
(a) participate in, promote, carry on, operate or otherwise engage in (whether directly or indirectly) a Competing Business;
(b) be interested or concerned in any entity conducting a Competing Business;
(c) solicit or entice, seek to solicit or entice, or accept an approach from, any person who is a Client for the benefit of a Competing Business or with the intention or likely consequence of that Client ceasing or reducing the business it does or may otherwise have done with the Business; nor
(d) allow any of the Vendor's Related Bodies Corporate, or any director of the Vendor or any of the Vendor's Related Bodies Corporate, to do or attempt to do any of the activities set out in this clause 14.2.
14.3 Exception to non-compete
Clause 14.2 does not prohibit the Vendor from holding not more than 5% of the issued capital of a body corporate or a unit trust listed on a recognised stock exchange, or being regarded as holding such an interest under the Corporations Act.

14.4 Non-solicitation covenants
Subject to clause 14.5, the Vendor must not, during any of the Restricted Periods, do or attempt to do any of the following:
(a) solicit or entice any person who is an employee or contractor in respect of the Business to terminate their employment or contracting arrangement in respect of the Business;
(b) otherwise interfere to the detriment of the Business with the relationship between the Vendor and any of its suppliers, Clients, employees or contractors in connection with the Business; nor
(c) allow any of the Vendor's Related Bodies Corporate to do or attempt to do any of the activities set out in this clause 14.4.
14.5 Exception to non-solicitation
Clause 14.4 does not prohibit the Vendor from employing any person who seeks employment at their own initiative or responds to a bona fide public advertisement concerning a vacant position that is not targeted specifically at that employee, officer or service provider.
14.6 Restraints cumulative
Each restraint arising as a result of the combination of each of the restrained activities described in:
(a) clause 14.2 with each of the Restricted Areas and each of the Restricted Periods; and
(b) clause 14.4 with each of the Restricted Periods,
is a separate, severable and independent restraint, although cumulative in effect. If any such restraint or any part of such a restraint is invalid or unenforceable for any reason, the enforceability of the remaining restraints or parts of any restraint will not be affected.

15. [bookmark: _TOC_250005]Confidentiality
15.1 Definition
In this clause 15, Confidential Information means all information, in whatever form, relating to:
(a) this agreement;
(b) the negotiations relating to this agreement; and
(c) all information and commercial knowledge (whether in tangible or intangible form) which is exchanged between the parties before, on or after the date of this agreement in connection with the sale of the Business and the Business Assets,
other than information that:
(d) at the date of this agreement, was generally and publicly available, or subsequently becomes so available other than by breach of any duty or obligation;
(e) at the time it was disclosed to a party, was in the possession of that party lawfully and without breach of any duty or obligation; or
(f) has been disclosed to a party and was not generally and publicly available at that date of disclosure, but subsequently, through no act or omission of that party (or any person to whom it disclosed that information), becomes available from another source and is not subject to any duty or obligation as to confidence.
15.2 Confidentiality obligation
Subject to clause 15.3, each party must:
(a) treat as confidential, and keep confidential, any Confidential Information provided to it by, or on behalf of, the other party; and
(b) not disclose any Confidential Information.
15.3 Permitted disclosures
A party may disclose Confidential Information:
(a) to its directors, officers, employees (on a need to know basis), professional advisers or financiers;
(b) with the prior written consent of the other party; and

(c) to the extent:
(i) required by Law, the rules of any stock exchange or any applicable accounting standards; or
(ii) ordered by any court,
having, to the extent practicable, consulted with the other party with a view to agreeing the form, content, timing and manner of disclosure, and to the maximum extent possible claimed any rights of confidentiality that it might be afforded under such Laws, rules, standards or court orders.

16. [bookmark: _TOC_250004]Notices
16.1 Form of Notice
A notice, approval, consent or other communication (Notice) in connection with this agreement must be:
(a) in writing; and
(b) personally served or sent by post, fax or email to the party in accordance with its details set out in Schedule 1.
16.2 Effective time
A Notice takes effect from the time it is received unless a later time is specified in it.
16.3 Receipt
A Notice is taken to be received:
(a) if delivered personally, on the date of delivery;
(b) in the case of post, 5 Business Days from and including the date of postage;
(c) in the case of fax, on production of a transmission report by the machine from which the fax was sent which indicates that the fax was sent in its entirety to the fax number of the recipient; and
(d) in the case of email, when the email (including any attachment) is sent to the receiving party at that email address, unless the sending party receives a notification of delivery failure within 24 hours of the email being sent,
but if the delivery or receipt is on a day that is not a Business Day or is after 5.00 pm, it is regarded as received at 9.00 am on the following Business Day.
16.4 Change of address
Any party may change its address for receipt of Notices at any time by giving written notice of such change to the other party.

17. [bookmark: _TOC_250003]Costs and Stamp Duty
17.1 Costs generally
(a) Subject to clauses 17.1(b), 17.2 and 17.3, the costs and expenses incurred by the parties in connection with the negotiation, preparation, execution and completion of this agreement and any document required by or contemplated under this agreement must be paid in the proportions set out in Item 27 of Schedule 1.
(b) If Item 27 of Schedule 1 is not completed, each party must pay its own costs and expenses in connection with the negotiation, preparation, execution and completion of this agreement and any document required by or contemplated under this agreement.
17.2 Stamp Duty
The Purchaser will bear all Stamp Duty incurred on this agreement and any document required by or contemplated under this agreement.
17.3 Registration fees
The Purchaser must pay all registration fees in connection with:
(a) if applicable, any registration of the transfer of the Property Lease at the Land Titles Office; and
(b) the transfer of ownership of the Motor Vehicles.

18. [bookmark: _TOC_250002]Foreign Resident Capital Gains Withholding
18.1 Definitions
In this clause 18:
(a) Clearance Certificate means a certificate issued by the Commissioner of Taxation in accordance with section 14-220 of the Tax Act;
(b) Commissioner means the Commissioner of Taxation;
(c) Tax Act means the Taxation Administration Act 1953 (Cth);
(d) Withholding Amount means the amount payable to the Commissioner in accordance with section 14-200 or section 14-235 of Schedule 1 to the Tax Act; and
(e) words defined or used in Subdivision 14-D of Schedule 1 to the Tax Act have the corresponding meaning unless the context requires otherwise.
18.2 Application
This clause 18 applies:
(a) only if the Purchaser is required to pay the Commissioner a Withholding Amount because of the application of section 14-200(1) of the Tax Act; and
(b) notwithstanding any other provision in this agreement.
18.3 Vendor's status
The Vendor is a foreign resident for the purposes of this clause 18 unless the Vendor gives the Purchaser a Clearance Certificate before Completion. The specified period in the Clearance Certificate must include the actual Completion Date.
18.4 Vendor's obligation
The Vendor must provide the Purchaser with the following items:
(a) all necessary information that the Purchaser requires in order to comply with the Purchaser's obligation to pay the Withholding Amount under section 14-200 of the Tax Act. This information must be provided to the Purchaser within five Business Days after receiving a request from the Purchaser; and
(b) any Clearance Certificate or document evidencing a variation of the Withholding Amount in accordance with section 14-235(2) of the Act at least 5 Business Days before Completion.
18.5 Payment of Withholding Amount
(a) If the Vendor fails to provide a Clearance Certificate to the Purchaser before Completion, the Purchaser is irrevocably authorised to deduct the Withholding Amount from the balance of the Price payable to the Vendor at Completion (Balance Payable).
(b) If the Balance Payable at Completion is less than the Withholding Amount, the Vendor must pay the difference to the Purchaser at Completion.
18.6 Purchaser's obligation
The Purchaser must pay, or ensure payment of, the Withholding Amount to the Commissioner in the manner required by the Commissioner and as soon as reasonably and practicably possible before, at or immediately following Completion and thereafter promptly provide the Vendor with proof of payment.
18.7 Penalties
The Purchaser is responsible for any penalties or interest payable to the Commissioner arising from the late payment of the Withholding Amount except to the extent that the penalty or interest arises from the Vendor failing to pay the Purchaser the amount of any difference as required under clause 18.5(b).

19. [bookmark: _TOC_250001]Special Conditions
The Special Conditions are incorporated into this agreement and, if there is any inconsistency between the Special Conditions and any other provision in this agreement, the Special Conditions will prevail.

20. [bookmark: _TOC_250000]General
20.1 Further action
Each party must do all things necessary to give full effect to this agreement and the transactions contemplated by this agreement.
20.2 Assignment
A party must not assign or deal with any right under this agreement without the prior written consent of the other party. Any purported dealing in breach of this clause 20.2 is of no effect.
20.3 No Waiver
A party's failure to insist the other party perform any obligation under this agreement is not a waiver of that party's right:
(a) to insist the other party perform, or to claim damages for breach of, that obligation; or
(b) to insist the other party perform any other obligation, unless the waiving party acknowledges the waiver in writing.
20.4 No Merger
The rights and obligations of the parties will not merge on completion of any transaction under this agreement and they will survive the execution and delivery of any assignment or other document entered into for the purpose of implementing any transaction under this agreement.
20.5 Indemnities
Each indemnity contained in this agreement is a continuing obligation, independent from the other obligations of the parties and survives the termination or expiry of this agreement or Completion.
20.6 Counterparts
This agreement may be executed in any number of counterparts and all of those counterparts taken together constitute one and the same instrument. An executed counterpart may be delivered by facsimile or email.
20.7 Entire Agreement
This agreement constitutes the entire agreement between the parties about its subject matter.
20.8 Severance
Part or all of any clause of this agreement that is unenforceable or illegal will be severed from this agreement and will not affect the enforceability of the remaining provisions of this agreement.
20.9 Governing Law and Jurisdiction
This agreement must be governed and construed in accordance with the laws applicable in South Australia and the parties irrevocably submit to the non-exclusive jurisdiction of the courts of South Australia.
20.10 Variation
A variation of any term of this agreement must be in writing and signed by the parties.
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