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VREIQ

REAL ESTATE INSTITUTE
QUEENSLAKD

Contract Management Rights Business Sale

(Second Edition)

NOTE 12

INITIALS

(Incorporating the Standard Conditions of Sale - Management Rights Business Sale (Second Edition) adopted by
The Real Estate Institute of Queensland Limited for conveyances of Management Rights businesses only)

ON THE DATE SET OUT IN A OF THE ITEMS SCHEDULE THE SELLER NAMED IN C OF THE ITEMS
SCHEDULE AGREES TO SELL AND THE BUYER NAMED IN E OF THE ITEMS SCHEDULE AGREES

TO BUY THE BUSINESS AS DESCRIBED IN J OF THE ITEMS SCHEDULE AND IN ACCORDANCE WITH
THE ITEMS SCHEDULE AND THE STANDARD CONDITIONS OF SALE.

1. This Contract incorporates the Standard Conditions of Sale - Management Rights Business Sale
(Second Edition) adopted by The Real Estate Institute of Queensland Limited (REIQ).

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

3. Unless 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 defined in the Standard Conditions have the same meaning when
used in this Contract;

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

3.4  The term "ltem 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.
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ITEMS SCHEDULE

A CONTRACT DATE
NOTE 1 ‘ 9 : 3
: Date of Contract: | Jl I v 7 / 2 / 7
L !
B SELLER'S AGENT
NAME
L Richard Skiba T/As Synergy International Real Estate -

ADDRESS: | 433 Logan Rd

SUBURB:I Stones Comer STATE:{QLD  POSTCODE:|4120
PHONE FAX EMAIL LICENCE NO
0404 331310 |07 3036 6776 |sales@siremanagementrights.com.au 3640500
c SELLERIS
NAME:
| EMERALD FIELD PTY LTD
ADDRESS: | C -/ PO Box 6327 -
|
sueure: | Upper Mount Gravatt STATE:|QLD  POSTCODE:| 4122
PHONE: FAX: MOBILE EMAIL
o (a) SELLER'S SOLICITOR:
NAME:
| J.W. Lawyers / Jayson Teow
ADDRESS: | C /- PO Box 6327
J :
SUBUR’B:| Upper Mount Gravatt STATE:! QLD POSTCODE:| 4122
PHONE: FAX: MOBILE: EMAIL ‘
| +617 3420 6566/ | 0435545940 | jayson.teow@jwlawyers.com.au
(b) SELLER'S ACCOUNTANT:
|NAME: N/A
ADDRESS: [

|
SUBURB: I STATE: POSTCODE.

PHONE: FAX: MOBILE EMAIL:

E BUYERI/S:

NAME:
| YLEE PTY LTD ACN 634 194 791 AS TRUSTEE FOR YLEE FAMILY TRUST
ADDRESS: | C /- PO BOX 5164

SUBURB: | GCMC STATE:(QLD  POSTCODE:| 9726

PHONE FAX MOBILE EMAIL

L | | | _
F BUYER'S SOLICITOR:

NAME:

| Short Punch & Greatorix Lawyers / Jeffrey Su
ADDRESS: | C /- PO BOX 5164

SsuBURB: | GCMC - B B staTe:| QLD postcope:| 9726
PHONE: FAX: MOBILE: EMAIL:

| 0755709346 | | Jeffrey.su@spglawyers.com.au

INITIALS e
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G GUARANTORY/S:

CLAUSE36  NAME: ,
| Ruolei Dong

ADDRESS:| C /- PO BOX 5164

| . _ .
SUBURB|_ GCMC i STATE |QLD  POSTCODE | 9726

PHONE: FAX: MOBILE EMAIL_
| | |

H ADDRESS FOR NOTICES:
NOTE 2

(a) The Seller: As per ltem D (a)

ADDRESS: -
|

SUBURS: | STATE: POSTCODE:
PHONE: FAX:

(b) The Buyer:
ADDRESS: | As per ltem F

|

SUBURB: | _ sTATE: POSTCODE:

PHONE: FAX:

(c) The Guarantors:
ADDRESS. | As per ltem F

SUBURB: l STATE: POSTCODE:

PHONE FAX:
I STAKEHOLDER:
CLAUSE 5

NAME:
[ Richard Skiba T/As Synergy International Real Estate

ADDRESS: | As per Item B

SUBURB| ) i o _STATE: POSTCODE:

PHONE: FAX:
| 0404 331310 |(07) 3036 6776

J BUSINESS:

NOTE3 )
clause (@) Located at ADDRESS:| Lincoln Green 175 Fryar Road

1.1(d)

SUBURB:| Eagleby STATE:|QLD POSTCODE: | 4207

CLAUSE27  (b) Registered Business Name (s)| None
and No (s)(if any): | T

CLAUSE 16  (c) Telephane No of the Business:| 07 3386 1504
(d) Facsimile No of the Business: | 07 3386 1527

.

7K VERIFICATION OF FINANCIAL RECORDS:
CLAUSE12  (a) Date by which Verification of Records is to occur: | 21 DAYS FROM THE CONTRACT DATE

(b) Period for which verification is to take into account:[ ONE YEAR ENDING 31 May 2019

(c) Amount to be verified as minimum net operating profit: | $ 323,305.80

L PLANT AND EQUIPMENT
NOTE 4
C’L;Lé%E (a) Unencumbered-refer to Schedule “A" { LIST OF INVENTORY
cLause 17 (b) Leased-refer to Schedule “B" | NIL

cLause 17 (c) Rental Agreements-refer to Schedule "C* | NIL

INITIALS l‘e,‘\\ -
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M STOCK-IN-TRADE (Estimated; §

NOTES
CLAUSE  (a) Nominated Date of Stocktake:|
41 === : )
(b) Maximum | Walk in Walk Out g
N PURCHASE PRICE (in words)
NOTE 6
cuftésg () Price: $| 1660000 -
cLauses  (b) Deposit; $l 83,000 (SEE SPECIAL CONDITION 7)
CLAUSES  (c) Balance $| 1,577,000 B
(o] APPORTIONMENT OF PURCHASE PRICE:
NOTE 7
ctAause 1o  Plant B —
Furniture: $| B
Chattels: 3[
Fixtures: 3\_ B B
Goodwill s| .
Restrictive Covenant: NIL |_ )
TOTAL PURCHASE PRICE: 8| 1,660,000
P DATE AND PLACE OF COMPLETION:
SE 6
QA The 1 dayof | OCTOBER 2019
S m= ~ MoNTA YEAR
at |  Brisbane
Q FINANCE:
NOTE B&9
CLAUSE  (a) Lender or Class of Lender: | At Buyers Choice
(b) Approval date: | 49 Days From The Contract Date
{c) Amount of loan- $| Sufficient To Complete
R PARTICULARS OF AGREEMENTS WITH THE BODY CORPORATE
CLAUSE B
(a) The current Remuneration payable by Body Corporate pursuant to such Agreement is $ L1 12,682.00 per annum exclusive of GST
for the year ending| 31 May 2019
REPMEHO (b) All documents relating to Agreements with the Body Corporate in relation to the Business are as listed hereunder:
THE CARETAKING & LETTING AGREEMENT, DEED OF ASSIGNMENT AND VARIATION, POOL CERTIFICATE
o BODY CORPORATE CONSENT
CLAUSE 26
Date by which Body Corporate Consent is to be obtained: | at least 3 Business days prior to the Date of Completion
E RESTRICTION ON SELLER'S COMPETITION
CLAUSE13 .
Prescribed Period: | 3 YEARS
U CONTEMPORANEOUS COMPLETION

CLAUSEZ9  Deralls of Contract for Contemporaneous Completion

(8) Date of Contract: | The same date as the date of this contract
(b) Name of Seller: | Jung-Sheng Wang
(c) Name of Buyer: | Ruolei Dong

(d) Description of Unit Sold:| L1 §P201663 at 175 Fryar Road, Eagleby QLD 4207

INTIALS | A o 33’ .
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v EMPLOYEES:

CE;‘;SE Name: Period of Service: Salary P.A.
=5 | NIL | $ |
_' | $ |
| l $|
|_ I $ |
L | $|
w PERIOD OF SELLER'S TUITION ! ASSISTANCE:
CLAUSE 21
&22
(a) Prior to completion:| 14 DAYS
(b) After completion: | 7 DAYS
SPECIAL CONDITIONS
SPECIAL CONDITIONS
SEE ATTACHED SPECIAL CONDITIONS
SIGNATURES / -
Seller; e witness:
Buyer: ﬂ;‘ L U,Jf ’Df/‘ 1 — witness:
j 77
Guarantor: ')L a2 L(-j A Ddi ey Witness
J 7
STAKEHOLDER'S ACKNOWLEDGEMENT =
NOTE 11 .
The Stakeholder named in Item 1 of the Items Schedule acknowledges receipt of:
(a) the Depaosit stated in Item N(b) of the items Schedule, or
(b) the sum of $| as part of the deposit ("the Part Deposit") and agrees to hold:
(i) the Deposit or
(i) the Part Depasit and any further amount to be paid on account of the Deposit when it is received,
as Stakeholder for the Seller and the Buyer as set out in this Contract.
Stakeholder:| - Licence No:
INITIALS [N Ju
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VREIQ

REAL FSTATE INSTITUTE
RUEENSLAND

Management Rights Business Sale

The Standard Conditions of Sale

Adopted by THE REAL ESTATE INSTITUTE OF QUEENSLAND LIMITED far conveyances of Management Rights businesses only

THE STANDARD CONDITIONS OF SALE

1. INTERPRETATION

11 Inthis Contract, unless inconsistent with the context or subject
matter:

(@) “the Act" means the Property Occupations Act 2014 (Qld);

(b) "Agent" includes Auctioneer;

(c} "Body Corporate" means the Body Corporate administering the
community tittes scheme complex in which the business is
camied on,

(d) "the Business" means the Seller's building management and
letting agency business carried on at the premises referred
to in ltem J and includes the Business Assets;

(e) "the Business Assets” means the assets described in Clause

3.1 and where applicable Clause 3.2;

() "Business Day" means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for business in

the city or town listed in ltem P;

(@) “the Businesss Name" means the business name described in
Item J(b);

(h)  “the Buyer" means the party named in ltem E;

(i  "Completion" and "date of Completion" means the date of
Completion set out in Item P or as varied by agreement;

() “Complex"means the community titles scheme complex in
which the Business is being conducted;

(k) "the Depaosit" means the sum stated in Item N(b);

(0} "gross income"” means income earned by the Seller in the
carying on of the Business (including payments from the
Body Corporate);

(m) "GST" means the goods and services tax under the GST Act

(n) "GST Act" means A New Tax System (Goods and Services) Tax
Act;

(0) “GST Transition Act” means ANew Tax System (Goods and
Services Tax Transition) Act;

(P "Industrial Laws" mean any applicable industrial award,
enterprise agreement industrial legislation or any other industrial
instrument whether registered or not, as varied or amended
from time to time;

(@ an“ltem” means an ltem defined in Clause 1.4;

(] "keys" means implements or instrument necessary for the
purposes of fastening or unfastening:

(i) the 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, grille, shutter
or lift forms part of the premises):;

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

(s) "the Management and Letting Agreements” means the
agreements with the Body Corporate relating to the business
particulars of which are set outin Iltem R;

() "local authority” means the relevant local authority in
whose area the premises are situated;

(uy "plant and equipment” means the plant and equipment
referred to in tem L;

(v)  "premises" or "the premises” means the premises from
which the Business is being conducted;

INITIALS
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(W) “the purchase price" means the sum stated in ltem N;

(x)  “"the Seller" means the party named in Item C;

(y) "the Seller's Agent" means the person named in Item B;

(z) "solicitor" means a solicitor whether acting as principal or
agent;

(aa) "the Stakeholder” means the person named in ltem |;

(bb) "stock-in-trade” means:

@i} 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

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

Unless the contrary intention appears, the date of formation of this
Contract is the date stated in ltem A.

Unless a contrary intention appears, the Purchase Price includes
any goods and services tax applicable to the sale to the Buyer of
the Business, the Business Assets, the plant and equipment and,
if tem M is completed the stock-in-trade.

Any reference to any statute shall be deemed to include any
amendment, replacement or re-enactment for the time being in
force, and to include any by-laws, statutory instruments, rules,
regulations, orders, notices, directions, consents or permissions
made under any of these things and any conditions attaching to
these things.

In this Contract, unless inconsistent with the context or subject
matter, where the term "item" is used in conjunction with a
partcular letter of the alphabet, it is a reference to the ltem set
opposite the letter referred to in the Items Schedule.

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

This Contract shall be binding upon and enure to the benefit of
the parties and their permitted successors and assigns.
References in this Confract to the parties shall include their
respective directors, employees and agents.

Any undertaking by any party not to do any act or thing shall be
deemed to include an undertaking not to permit or suffer the
doing of the act or thing.

The singular incdludes the plural and vice versa and any gender
includes any other gender.

The ltems Schedule to this Contract and any schedule, annexure
or appendix to this Contract constitute an integral part of this
Contract.

HEADINGS AND NOTES

The headings of clauses and notes to dauses to this Contract are
for descriptive purposes only and shall not control or alter the
meaning of this Contract as set forth in the text, and do not in any
way limit or amplify the terms of this Contract.

3, THE BUSINESS ASSETS

The Business includes the goodwill and any fixtures, fittings,
furniture, chattels and the plant and equipment set forth in any
inventory attached to this Contract.

© Copyright The Real Estate Institute of Queensfand Ltd




3.2

If ltem M is not completed then the Business also includes all stock-
in-trade relating to the Business as at the date of completion.

33 SUPPLY OF A GOING CONCERN

The Seller and Buyer agree that this Contract provides for the

supply of a going concern, and for the protection of the Seller:

(1) the Buyer warrants that the Buyer is registered or reguired to
be registered under the GST Act;

(2) the Buyer must provide to the Seller at least one (1)
Business Day before the date of Comptetion written proof
that the Buyer is registered under the GST Act; and

(3) if GST is imposed on the supply of the Business the amount
the Buyer must pay at Completion is increased by the
amount of the GST.

41

4.2

(@) Where ltem M is completed then in addition to the purchase
price the Buyer shall at the date of Campletion take over and
purchase from the Seller all the good 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 and
the following provisions of this Clause 4 shall apply.

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

(c) The stocktake shall be carried out after the close of trade on the
nominated date of stocktake referred ta in ltem M(a).

(d) The Buyer shall pay for stock-in-trade to the maximum
nominated figure contained in Item M(b) on the date of
Completion PROVIDED THAT should the actual value of
stock-in- trade exceed that amount the Buyer may elect to
reject such items selected solely at the option of the Buyer as
may be necessary to reduce that total value of stock-in-trade
to the maximum nominated figure.

If the Seller is entitled to a special credit for GST purposes

under Section 16 of the GST Transition Act in respect of

stock-in-trade sold under this Contract. on which the Seller

has paid sales tax, the Seller must claim the special credit and

pay the amount of the special credit to the Buyer as soon as

the Seller receives it. However, the Seller is not required to

pay the Buyer the special credits if Completion does not take

place.

& DEPOSIT

51

521

5.2.2

6.23

INITIALS
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The Deposit shall be paid by the Buyer to the Stakeholder referred
to in Item | forthwith upon the signing of this Contract by the Buyer.
The Seller may exercise any of his, her or its rights at law or in
equity if the Deposit is not paid at all or in full or is paid by cheque
or payment order which is dishanored on presentation or which 1s
post-dated. The parties agree that any ground referred to in this
Clause 5.1 shall not be exhaustive of the Seller's rights to pursue
any right or remedy at law or in equity arising out of any breach of
any term of this Contract by the Buyer.

The Stakeholder shall at the Stakeholder's discretion invest the
Deposit with any financial institution permitted by law for the
investment of trust money until the Date of Completion.

If this Contract is completed, all interest accruing on the
investment of the Deposit shall be shared equally between the
Seller and the Buyer. If this Contract is not completed for any
reason, the interest accruing on the Depasit shall be paid to the
party entiled to the Deposit upon termination of this Contract.

The Deposit and any accrued interest shall be invested at the

risk of the party to whom the Deposit and accrued interest is
ulimately payable and the Stakeholder shall not be liable for any

loss suffered by the parties in consequence of an investment
pursuant to Clause 5.2.1.

5.2.4

5.2.5

5.2.6

6.
6.1

7.
7.1

8.
8.1

To facilitate investment of the Deposit, each party shall notify its
tax file number to the Stakeholder upon request.

The parties authorise the Stakeholder to prepare and lodge any
taxation return necessary in respect of the Deposit and interest
and to pay any tax assessed out of the Deposit and interest and
indemnify the Stakeholder against any taxation assessed in
respect of such interest.

The Seller and the Buyer shall be deemed to be presently entitied
in equal shares 1o any interest accrued for the purpose of the
income Tax Assessment Act 1936 (Cth)

COMPLETION

The balance of the purchase price set out in Item N(c) shall be paid
by bank cheque on the date of Completion to the Seller’s solicitor
named in Item D or as directed by the Seller in exchange for:

(@) Copies of the Management and Letting Agreements stamped
by the Office of State Revenue;

(b) Assignment of the Seller's interest in the Management and
Letting Agreements properly signed;

(c) any declaration or instrument required by the Office of State
Revenue to be made by the Seller to stamp the documnents
and instruments of assignment and any other dutiable
instruments;

(d) releases of all Bills of Mortgage, Bills of sale and any other
encumbrances or charges over the Business, the Business
Assets or the stock-in-trade;

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

(fy if the Business Name is registered such notices duly executed
by the Seller as may be required by the relevant autharity to
register transfer of proprietorship of that name to the Buyer,

(g) the duly executed covenant referred to in Clause 13.2(b) (if
applicable); and

(h) any other documentation necessary to vest in the Buyer
unencumbered title to the Business and the Business Assets;

(i) the documentation referred to in Clause 26.1(b) duly executed
by the Body Corporate.

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

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.

POSSESSION

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

STATEMENTS AND WARRANTIES

SELLER'S STATEMENTS

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 charges, encumbrances, liens or any other form
of consensual or non-consensual security interest at the date
of Completion except as may be disclosed in this Contract;

(b) tothe best of the Seller's knowledge and belief the Seller has
applied for or obtained all licences, permits, 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 be,
any subsisting contravention of any licence, permit, certificate,
consent ar other approval obtained by the Seller in relation to
the carrying on of the Business;

© Copyright The Real Estate |nstitute af Queensland |.td




8.2

8.3

9.
9.1

10.

(c) thatall plant and equipment set out in any schedule wil at the
date of Completion be in good working order and condition;

(d) the information in ltem R is true and correct in every respect and

that the documents referred to in ltem R(b) are the only

documents in existence in relation to the Management and Letting

Agreements with the Body Corporate;
(e) thaton Completion:

(i) there will not be any subsisting breach of the Management

and Letting Agreements by the Seller;
(i) the Seller shall have received no notice from the Body

Corporate under the Management and Letting Agreements

which has not been complied with;
(i) the Management and Letting Agreements will be valid and
subsisting; and

Where there is a breach of Clause 8.1 the parties agree that:

(a) the Buyer may terminate this Contract by notice in writing 1o
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 foss suffered arising

from the breach;

(i) may seek specific performance of this Contract or damages

as an adjunct to or instead of specific performance of this
Contract (or both);

(i) may recover as a liquidated debt from the Seller the whole or

any part of the Deposit which has been paid;
(iv) must pay to the Stakeholder the whole or part of the
Deposit recovered under the preceding provisions of this
Clause 8.2(b) (if this has not been previously paid); and
(c) nothing in this Clause 8.2 is to be construed as limiting
expressly or by necessary implication the rights or remedies
(or both) available to the Buyer under ather provisions of this
Contract or at law or in equity.
Buyer's Staternents
The Buyer states and assures the Seller that:
(a) the Buyer (if a company) is duly incorporated and validly
existing under the laws of its jurisdiction of incorporation and
has full corporate power and lawful authority to execute and

deliver this Contract and to consummate and perform or cause

to be performed its obligations under this Contract;

(b) this Contract constitutes a legal, valid and binding obligation of
the Buyer enforceable in accordance with its terms by
appropriate legal remedy; and

(c) this Contract and its Compietion do not conflict with or result in a
breach or a default under any provision of its memorandum and

articles of association (if the Buyer is a company) or any

matenial term or provision of any agreement or deed or any writ,

order or injunction, judgment, law, rule or regulation to which it
is a party or is subject or by which it is bound.

The Buyer acknowledge(s) that the conduct and operation of
the Letting Agency Business requires a licence in accordance
with the Act. The Buyer acknowledges that this Contract is not
subject to such licence being granted and agrees to make
application for the said licence immediately upon the fulfiment
of conditions of Clauses 12, 25 and 26 and any special
conditions.

SELLER INPOSSESSION UNTIL COMPLETION

The Seller will remain in possession of the Business and
premises and wilt manage the Business as a going concem until
the date of Completion including the acceptance of forward
bookings in relation to the Letting Agency Business and shall sign
and execute all documents and do all acts and things reasonably
required for putting the Buyer in full possession and enjoyment of
the Business and the premises and for otherwise performing this
Confract.

«

=

APPORTIONMENT
The parties agree that the purchase price is apportioned as set out
inltem O.

INITIALS LQ,, (&

11.
111

12.

ERRORS AND MISDESCRIPTIONS

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

VERIFICATION OF FINANCIAL RECORDS

12,1 (a) This Contractis subject to and conditional upon the Buyer or an

accountant nominated by the Buyer verifying by no later than

the date referred to in ltem K (hereinafter called “the verification

date™) that according to normal accounting principles the nett
operating profit for the Business, for the period referred to in

Item K was not less than the amount referred to in ltem K and

if such verification does not occur by the verification date for

any reason not being attrioutable to the Buyer's own default the

Buyer may terminate this Contract by notice in writing to the

Seller in which event all deposit and other monies received by
the Seller or the Stakeholder on account of purchase price
shall be refunded to the Buyer by the Seller or the Stakeholder
as the case may be;

For the purpose of this clause nett operating profit shall be

calculated by deducting from the gross income of the Business

for the relevant period the actual expenses of operating the

Business for that period (in particular excluding depreciation,

GST, borrowing expenses, interest on borrowings and any

payment for labour related to work which would normally he

performed by a two person resident management team).

The parties shall take all steps necessary to have such

verification take place by the verification date and the Seller

and the Buyer shall take all steps reasonably necessary to
arrange and permit full and free inspection by the Buyer and/or
any Accountant nominated by the Buyer of all books of account
and records of the Seller relating to the Business so that the
verification may take place and in particular and without in any
way limiting the generality of the aforegoing the Seller, without
delay, shall make all such books of account and records
available to the Buyer and any Accountant nominated by the

Buyer for inspection and shall give or cause to be given to the

Buyer and any Accountant nominated by the Buyer full and free

access 10 the said books of account and records.

(c) The Buyer may waive the benefit of the condition contained in
paragraph (a) of this clause by giving notice (in writing) to the
Seller within two (2) business days after the verification date;

(d) If such verification occurs by the verification date the Buyer
shall give notice in writing thereof to the Seller promptly and in
any event within two (2) business days after the verification
date;

(e) !f the Buyer -

(i) does not terminate the Contract pursuant to paragraph (a);
ar

(i) does not waive pursuant to paragraph (c) the benefit of the
condition contained in paragraph (a); or

(i) does not give notice pursuant to paragraph (d) that the
verification has occurred within two (2) Business Days
from the verification date the Seller may at his option and in
lieu of any other remedy available to the Seller by reason of
the failure of the Buyer (if any) to fulfil his obligations under
this clause by notice in writing to the Buyer (which notice
shall specify that it is given pursuant to this paragraph)
tenminate this Contract in which event all deposit and other
monies received by the Seller or the Stakeholder on
account of purchase price shall be refunded to the Buyer
by the Seller or the Stakeholder as the case may be.

—_
&
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13. RESTRICTION ON SELLER'S COMPETITION 15.4 If the dispute is not resolved within the period referred to in Clause
15.3 (or within such further period as the representatives may
agree upon) the parties in dispute shall within a further ten (10) day
period (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 litigation or arbitration such

13.1 The Seller shall 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 ather person,
company or corporation in the husiness of acting as agent for the
letting of units in the complex for the prescribed perod as set out

in Item T PROVIDED HOWEVER that should the period set out in Item as further negoliations, mediation, conciliation, independent expert
T be found to be excessive by any court of competent jurisdiction gztermlnauon or mini-trial (each a "dispute resolution process”) and

then the Buyer may serve upon the Seller natice of variation of this

dause specifying a reduced period and upon the service of such (a) the procedure and timetable for any exchange of documents

notice the period shall be so reduced and the parties agree to be and other information relating to the dispute;

bound by the provision of this clause as varted by the notice of (b) procedural rules and a timetable for resolving the dispute;
vanation. Nothing in this Clause 13.1 shall prevent any court of (c) the procedure for the selection and remuneration of any
competent jurisdiction from reading down the period of restraint if neutral person who may be employed by the parties in dispute;
such court is empowered to do s0 in order to validate these and

restraints. (d) whether the parties should seek the assistance of a person or

13.2 The parties agree that:

(a) this Clause 13 is for the benefit of the Buyer to protect the
goodwill of the Business; and

(b) if the Seller is a company or a corporation then the Seller will
on or before the date of Completion obtain a covenant in
terms of Clause 13.1 from the directors and shareholders of
the Seller in favour of the Buyer.

13.3 Ifthis Clause 13 is annulled by any order of any court of competent
jurisdiction, then this Clause 13 shall be severable from this
Contract

13.4 The Seller warrants and agrees not to do any act or use any
means to hinder or abstruct the Buyer in the full and beneficial
enjoyment of the Business subsequent to Completion.

14, APPOINTMENT OF AGENT

14,1 The Seller acknowledges that the Buyer is a buyer ready willing
and able to carry out the terms of this Cantract.

14.2 By executing this Contract the Seller confirms and ratifies the
appointment of the Seller's Agent named in ltem B to introduce a
buyer. Where there is any other agent in conjunction with whom

the Seller's Agent has introduced a buyer, then the confirmation
and ratification shall be joint and not salely of the Seller's Agent

named in ltem B. ) o
i ) (b) the Buyer may acquire the telecommunication and postal
S Clause 14.2 appl|e$ subject o tne termls of any separate service and the telephone number and facsimile number (if
instrument of appointment of the Seller's Agent, whether alone or any) set out in Item J(c) and J(d) from the date of Completion.

in conjunction with any person. .
‘ 17. CONTRACT & HIRE AGREEMENTS :
LR 17.1  With consent of the owner or service provider, as the case may be

an organisation possessing dispute resolution expertise.

15.5 The parties acknowledge that the pumpose of any exchange of
information or documents or the making of any offer of settement
under this Clause 15 is o attempt to settle the dispute between the
parties.

15.6 After the expiration of the time established by or agreed under
Clause 15.4 for agreement on a dispute resolution process, any
party which has complied with the provisions of Clauses 15.2 to
15.4 may by notice in writing terminate the dispute resolution
process and may then refer the dispute to arbitration or commence
liagation relating to the dispute.

15.7 Nothing in this Clause 15 is intended to oust the jurisdiction of any

court of competent jurisdiction.

16. TELEPHONE

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

(a) the cancellation of the Seller's subscription shall take effect on
the date of Completion; and

151 Unless a party to this Contract has complied with Clauses 15.2 to (but not otherwise), the Seller assigns to the Buyer and the Buyer
15.4, that party may not commence litigation or arbitration relating to accepts as at the date of Completion the benefit and burden of the
any dispute arising from this Contract except where that party seeks agreements set outin Item L(b) and L(c). The agreements in this

Clause 17 shall be known as the "Service Agreements".
17.2 Where Clause 17.1 does not apply:
(&) with the consent of the owner or service provider the Seller may

urgent intedocutory relief, in which case that party need not comply
with this Clause 15 before seeking such relief. Where a party to this

Contract fails to comply with Clauses 15.2 to 15.4, any other party in terminate any or all of the Service Agreements and in that event
dispute with the party so falling to comply, need not comply with this on notification in writing to the Buyer, the Buyer may enter into
Clause 15 before referring the dispute to arbitration, or commencing agreements with the owner or service provider in substitution
litigation relating to that dispute. for the Service Agreements;

(b) and where Clause 17.2(a) applies, the Seller agrees to surrender
or deliver to the owner or service provider (or as it or they may
direct) any goods to which the Service Agreement relates.

17.3 Where Clause 17.1 applies, the Seller agrees to indemnify the Buyer
against all liability arising from any Service Agreement in respect of

15.2 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 sete the dispute on
that party's behalf ("the designation notice"). Each other party given

a designation notice shall within three (3) Business Days of receipt any act, matter or thing which arises before the date of Completion.
of the designation notice give to the other parties In dispute, a 17.4 The Seller agrees not to enter into any Service Agreement in respect
designation notice appointing a representative with similar authority. of the Business between the date of this Contract and the date of

Completion of this Contract except with the prior consent of the

15.3 The persons designated under Clause 15.2 shall seek to resolve the Buyer and on such terms (if any) as the Buyer shall nominate.

dispute within five (5) Business Days of the service of the last
designation required by Clause 15.2.
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175

176

The Seller and the Buyer agree to execute all ransfers or other
instruments and do all other acts necessary to give effect to this
Clause 17. The indemnities contained in this Clause 17 shall survive
Completion.

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

18. DEBTORS, CREDITORS AND ADJUSTMENTS

18.1

18.2

183

184

18.5

18.6

18,7

INITIALS
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Subject to Clause 18.7 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 to keep
indemnified, the Buyer with respect to all claims arising from those
debts and liabilities.

The Buyer shall be solely responsible to all creditors of the

Business for debts and liabilities incurred by the Buyer on and from

the date of Completion and agrees to indemnify, and to keep

indemnified, the Seller against all claims in relation to those debts
and liabilities.

Despite anything to the contrary in this Contract:

(@ The Buyer shall be entitled to commissions eamed from the
Letting Agency Business on all deposits and rental paid prior
to the date of Completion in respect of tenancies
commencing on or after the date of Completion; and

(b) The Seller shalt be entitled to commissions earned from the
Letting Agency Business and the remuneration payable by the
Body Corporate pursuant to the Management and Letting
Agreements up to the date of Completion and the Buyer shall be
entided to such commissions and remuneration from and
including the date of Completion and such commissions and
remunerations shall be apportioned and adjusted between the
Buyer and the Seller upon completion of this Contract on the
basis that they are eamed or payable on a daily basis
rrrespective of the term of any particular lettings to which the
commissions apply or the period in respect of which the
remuneration is payable.

On the date of Completion the Seller may give a notice to the

Buyer concerning the debts owed to the Seller and any debts

owed to any other party for whom the Seller is Agent 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 debitor;

(b) the amount payable; and

(c) the date the notified debt becomes payable;

(d) the name and address of the person for whom the Seller is
agent (if applicable).

In respect of each notified debt, that debt remains the property of

the Seller and the Seller by giving the debts notice appoints the

Buyer as agent of the Seller to collect the notified debt after

Completion and the Buyer shall:

(a) subjectto Clause 18.6 use his, her or its best endeavours to
collect the notified debt; and

(b) account for, and pay to the Seller or the person for whom
the Seller is Agent on a monthly or other agreed basis, all
amounts received in respect of the notified debt.

Nothing in dause 18.5 requires the Buyer to institute or continue any

action or proceedings in any court or wibunal in relation to any

notified debt

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

18.8

Where the Buyer accepts liability in respect of an outgoing or

expense in connection with the Business for a period before

Completion and the Seller has not paid or reimbursed that outgoing

or expense, the Seller shall at the date of Completion either:

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

(h) permit the deduction of that amount from the balance of the
purchase price mentioned in ltem N(c).

19. REQUISITIONS

191

The Seller warrants that at the date of this Contract to the best
of the Seller's knowledge and belief there are no unsatisfied
lawful demands, requisitions, notices, orders or other
communication to which attaches any legal impediment (each a
"Requisition”) in respect of the Business or the premises by any
local authority or other competent authority having jurisdiction in
respect of the use and occupation of the Business or the
premises. Any requisitions issued prior 1o the date of Completion
by a court, local authority or competent authority having
|urisdiction in respect of the use and occupation of the Business
or the premises shall be fully complied with by the Seller at the
Seller's costs and expense prior to the date of Completon and
any work performed by or on behalf of the Seller to satisfy any
such Requisitions shall be carried out in a proper and
workmanlike manner.

20. EMPLOYEES

20.1

20.2
20.3

20.4

20.5

20.6

20.7

20.8

Subject to relevant Industrial Laws, the Seller shall terminate the
employment of each employee of the Business with effect from the
date of Completion and subject to Clause 20.5, on Completion (in
accordance with the requirements of relevant Industrial Laws) pay

to each such employee, the respective amounts due to him or her as
at the date of Completion for wages, holiday pay and holiday
loadings, sick leave, superannuation and long service leave, together
with any ather lawful entilements due to any such employee (each

a "lawful entilement" in this Clause 20).

The Buyer shall be at liberty so far as the Seller is concerned to re-
employ all or any employees of the Seller at the date of Completion.
The respective periods of service of each employee of the Seller at
the date of this Contract are set out in Item V.

The Buyer shall 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.

The Seller shall on the date of Completion pay or allow to the Buyer
an amount equal to the monetary value of all lawful entitlements for
any employee of the Seller whose name is notified for the purpose

of Clause 20.4.

If an employee in respect of whom a payment or allowance has
been made under Clause 20.5 does not in fact become an employee
of the Buyer on the date of Completion, the Buyer shall within seven
(7) days after the date of Completion pay to the Seller the amount
which was paid or allowed.

The Buyer shall indemnify the Seller against any claim by an
employee against the Seller in respect of long service leave or its
monetary value provided that such indemnity shall be limited to the
amount which was paid or allowed by the Seller to the Buyer under
Clauses 20.1 or 20.5 in respect of such employee and which was not
after completion paid to the Seller by the Buyer under Clause 20.6.

Where any of the employees referred to in Clause 20.4 are members
of any superannuation fund established or maintained by the Seller
for any of its employees ("the Seller's fund”) and those employees
become workers in the employ of the Buyer on the date of
Completion then:

(a) the Seller shall pay or cause to be paid to the Buyer that amount
of money representing the equitable share of those benefits
designated or allocated to those employees in the Seller's fund
including an equitable share of the Seller's contributions in
respect of those employees having regard to the nature of the
Seller's fund (collectively "the Transferred Amounts™);
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(b) The Buyer shall either pay the Transferred Amounts into any
superannuation fund established by or maintained for any
employees of the Buyer or cause the Transferred Amount to be
paid to any person who is autharised by law to manage
superannuation funds on behalf of the employers and
employees.

21. SELLER'S TUITION

211 The Seller agrees to allow the Buyer ar a nominee of the Buyer
to be in attendance at the Business after the date of this Contract
and prior to the date of Completion and otherwise at tmes
nominated by the Seller for a total of not more than the number of
Business Days set out in ltem W(a) during normal business hours
at no cost to the Seller to observe the manner in which the
Business is conducted and to receive tuition in refation to the
conduct of the Business.

22, SELLER'S ASSISTANCE

22.1 The Seller or a nominee of the Seller familiar with the Business
shall attend at the Business on and from the date of Completion for
the number of Business Days set out in Iitem W(b) during nornmal
business hours or such other hours as may be agreed at no cost to
the Buyer to give tuition to the Buyer or a nominee of 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.

23 msK

23.1 The Business, Business Assets and stock-in-trade shall be at the
risk of the Seller from the date of this Contract until the date of
Completion.

24. TIME OF THE ESSENCE
241 Tme shall be of essence of this Contact.

25. ANANCECLAUSE ,

25.1 Ifitems Q(a), (b) and (c) are completed, then the succeeding
provisions of Clause 25 apply to this Contract.
25.2 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 ltem Q(b) (“the approval
date");

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

25.3 If Clause 25.2 is not satisfied in accordance with its terms or if
Clause 25.4(c) is not activated, then the Buyer may terminate this
Contract by notice in writing to the Seller. This Contract shall be
terminated once that notice is given to the Seller and:

(@) the Seller shall refund or cause the Stakeholde to refund to
the Buyer the Deposit and any other money paid on

the purchase price within three (3) Business Days of receipt of
the notice of termination; and

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

25.4 The Buyer;

(a) shall take measures which are reasanably necessary or
incidental to obtain the loan approval by the approval date and
the onus of establishing this shalt be on the Buyer;

(b) shall give notice in writing of the loan approved to the Seller
promptly once the loan approval is notified to the Buyer or to
another person on behalf of the Buyer and in any event not
later than two (2) Business Days after the approval date;

(c) may waive the benefit of the condition precedent contained in
Clause 25.2 by notice in writing to the Seller not later than two
(2) Business Days after the approval date nominated in Item

Q(b).

(b

=

W e

 INITIALS

EF055 v12/14

25.5 |f the Buyer does not cbtain the loan approval by the approval date
in terms of Clauses 25.2 or if the Buyer does not waive the benefit
of the conditions precedent contained in Clause 25.2 or if the Buyer
fails to notify of the loan approval in terms of Clause 25.4(h), the
Seller:

(a) may without prejudice to its other rights and remedies under
this Contract or at law or equity, by notice in writing 1o the
Buyer expressed to be under this Clause 25.5 terminate this
Contract, which shall be terminated once that notice is given
to the Buyer,

() must, where Clause 25.5{a) applies:

(i) refund or cause the Stakeholder to refund to the
Buyer the Deposit and any other moneys paid on
account of the Purchase Price;

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

26. BODY CORPORATE CONSENT

26.1 This Contract is conditional upon and subject to the Body

Carporate on or before the date set outin tem S consenting to:

(a) the assignment referred to in Clause 8.1(b); and

{h) such documentation as the Lender referred to in Clause 25
herein may require the Body Corporate to execute;
and the parties agree to do all such acts and execute all such
documents as shall be reasonably required of them to obtain such
consent.

27. BUSINESS NAME

27.1  Itltiem J(b) is completed, the Seller warrants that the Business
Name is at the date of this Contract and will be at the date of
Completion registered under the provisions of relevant business
names' laws.

28. KEYS

281 On the date of Completion the Seller shall 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.

29. CONTEMPORANEOUS COMPLETION

29.1 This Contract is subject to and conditional upon the
contemporaneous completion herewith of the Contract referred to in
ltem U and further the parties hereto agree that default under such
other Cantract by the Seller or Buyer thereunder shall be and be
deemed 10 be default under this Contract by the Seller or Buyer
hereunder respectively.

30. INTEREST ON LATE PAYMENTS

30.1 Ifany monies due and payable under this Contract are not paid on
the due date for their payment, then without prejudice to any other
rights or remedies under this Contract or at law or in equity
available to the Seller, the Buyer shall pay to the Seller interest on
such unpaid monies or on that part as shall from time to tme remain
unpaid at the rate of five per centum (5%) per annum above the rate
then ruling for one hundred and eighty (180) days bank accepted
bills by the Seller's bank (or if there is more than one bank, the
Seller's principal bank). Such interest is to accrue on a daily basis
and be paid together with the outstanding monies when paid.

30.2 Any judgement for any such money shall likewise bear interest
from the date of judgement until the date of payment

31. BUYER'S DEFAULT

31.1 The Sellers right to terminate this Confract or to affirm this Contract
accrues where the Buyer breaches this Contract by failing to:
(a) paythe balance of the Purchase Price at all or in the manner
required by Clause 6; or
(b) comply with any of the other terms of this Cantract.
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313

314

315

316

It the Seller affirms this Contract under Clause 31.1, the Seller:

(a) may sue the Buyer for damages for the loss suffered
arising from the breach;

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

{c) may recover as a liquidated debt from the Buyer the whole or
any part of the Deposit which the Buyer has not paid;

(d) must pay to the Stakeholder the whole or part of the Deposit
recovered under the preceding provisions of this Clause 31.2
(if this has not been previously paid).

If the Seller terminates this Contract under Clause 31.1 the

Seller may:

(a) forfeit the Deposit (or that portion of it which has been paid)
and sue the Buyer for damages (or both); or

(b) resell the Business, Business Assets and stock-in-trade as
owner and if the re-sale is completed within two (2) years
after the date of termination of this Contract may recover any
shortfall in the Purchase Price together with all expenses and
any other conseguential loss suffered by the Seller in such
resale as liquidated damages from the Buyer.

Where Clause 31.3 applies:

(a) the Seller may recover as a liquidated debt from the Buyer
the whole or any part of the Deposit which the Buyer has
not paid;

(b) the Seller expressly reserves the right of resale of the
Business, the Business Assets and the stock-in-trade.

Nothing in this Clause 31 is to be construed as limiting expressly or

by necessary implication the rights or remedies (or both) available

to the Seller under other provisions of this Contract or at law or In
equity.

The Stakeholder (or if there is none, the Seller's Agent) may retain

from the whole or part of the Deposit paid under this Clause 31 the

amount of any commission owed to the Seller's Agent.

32 MERGER

321

Notwithstanding Completion of this Contract and notwithstanding
the registration of any transfer or assignment in favour of the
Buyer, any general or special condition to which effect is not
given by such Completion or registration and which is capable of
taking effect after Completion or registration shall remain in full
force and effect.

33. COSTS

331

33.2

34
341
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The parties shall pay their own costs of an incidental to the sale
and purchase but all stamp duty on this Contract and on any
duplicate of this Contract and on any document associated with
the conveyance by the Seller to the Buyer of any Business Asset
together with any registration fees assessed shall be paid by the
Buyer and if not paid by the Buyer may he paid by the Seller and
recovered from the Buyer as a liquidated debt.

Any costs claimed by the Body Corporate in relation to its consent
to the assignment In accordance with Clause 26(a) shall be borne
by the Seller. Any legal costs claimed by the Body Corporate in
relation to documentation referred to in sub Clause 26(b) shall be
borne by the Buyer.

FOREIGN INTERESTS

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
1974 as the meaning of that expression Is extended by the
operation of section 4(6) of that Act; and

(b) the Buyer is nat a "person to whom this section applies”
within the meaning of that expression in section 26A of the
Foreign Acquisitions and Takeovers Act 1974 as that section
is affected by section 5A of that Act.

35. NOTICES

35.1

353

Any notice, demand, direction, permission, control, authorisation, or
other communication (each a "notice”) required or permitted
whether expressly, or by necessary implication, to be given under
this Contract shall:

(@) be inwnting addressed to the address of the intended
recipient shown in this Contract or to such other address as
has been most recently notified by the intended recipient to
the party giving the notice.

(b) be signed by a person duly authorised by the sender and for
the purpose of this Contract may be given by or to the
salicitor for the party giving and receiving the notice; and

(c) be deemed to have been given and served:

(i) where delivered by hand, at the time of delivery,

(i) where sent by ordinary mail, forty-eight (48) hours after
the time of posting;

(i) where dispatched by security post on the seventh day after
the date on which the notice is accepted for posting by the
relevant postal authorities;

(iv) where dispatched by facsimile transmissian, at the time
recorded on the transmitting machine;

but if such delivery or receipt is later than 4.00 pm (local time) on

a Business Day, the notice shalt be deemed to have been given
and served on the next Business Day.

Any notice given or received by a solicitor for a party to this
Contract shall be deemed to be given or received with the actual or
ostensible authority of that solicitor.

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.

36. GUARANTEE AND INDEMNITY

36.1

36.3

Where ltem G is completed with the name or names of any person
or persons ("the Guarantor”), the succeeding provision of this
Clause 36 shall have effect

In this clause 36, unless the context otherwise requires:

“Contract" means this Contract

"Guarantor” mean the person or persons named in ltem G;

"Guarantor's Obligations" means the obligations of the Guarantor set

out in Clause 36.3 or in any other provision of this Contract to which

Clause 36.3 relales;

"Buyer's Obligations” means the due and punctual observance and

performance by the Buyer of all liabiities, obligation and agreements

(whether contingent, prospective or actual) to the Seller under or in

connection with this Contract;

"Insolvency" includes adiministration, bankruptcy, compromise,

arrangement, amalgamation, receivership, reconstruction, winding

up, liquidation, dissolution and assignment for or compromise with

creditors, and “Insolvent” will be construed accordingly; and

"security’ means any mortgage, pledge, lien, charge or other

security, whether consensual or arising by operation of law, and

any guarantee, surety ship or other obligation whereby a

responsibility is assumed for any obligation or indebtedness or the

Insolvency or financial condition of any other person.

In consideration of the Seller at the request of the Guarantor entering

into this Contract the Guarantor uncondtionally (and jointly and

severally where there is more than one Guarantor):

(a) guarantees the Buyer's Obligations; and

(b) mdemnifies the Seller against any loss or liability the Seller
incurs arising from or connected with the Buyer's Obligations.
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36.4 Each of the Guarantor's Obligations:

(a) is a principal obligation and will not be treated as ancillary or
collateral to any other right or obhgation however created or
ansing;

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

{c) s acontinuing guarantee and indemnity for the whole of the
Buyer's Obligations and will be irrevacable and will remain in full
force and effect until discharge; and

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

The liability of the Guarantor is absolute and will not be affected by

any act, omission, matter or thing which but for this provision might

operate to release or otherwise exonerate the Guarantor from the

Guarantor's Obligations in whole ar in part including without limiting

the generality of the foregoing:

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

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

(c) the Insotvency of the Buyer;

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

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

() the Buyer's Obligations or any part of them being or becoming
whoally or partially illegal, vaid, voidable, or unenforceable;

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

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

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

36.6

36.7

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

If the Buyer becomes Insolvent, the Guarantor authorises the
Seller to provide for all moneys which the Buyer or any other
person will have paid under this Contract and to retain and ta carry
into a suspense account and to appropriate at the discretion of the
Seller any dividends received in the Insolvency of the Buyer and

all other moneys received in respect of the Buyer's Obligations
until the Seller has been paid in full in respect of the Buyer's
Obligations.

37. CONFIDENTIALTY

371

38.2

39.

Neither the Buyer or the Buyer's servants or agents shall make
contact with the Body Corporate or its servants or agents prior to
the satisfaction of the conditions contained in Clauses 12 and 25.
Otherwise this contract and all matters and things connected with
and related to the Contract and its performance are confidential
and no party shall disclose them to any other person except his,
her or its legal and financial advisors and bankers (and then only if
the recipient agrees prior to receipt to keep the information
disclosed confidential) unless the prior wntten consent or waiver of
the other parties (any Guarantor excepted) is first had and
obtained.

ENTIRE AGREEMENT

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

This Contract shall not be modified, amended or supplemented
except by an instrument in writing duly executed by the parties (any
Guarantor excepted) or their respective solicitor.

The Seller assigns to the Buyer all of the Seller's rights and
abligations under any letting agent appointments made in favour of
the Seller prior to completion by any owners of units in the
Complex. This assignment only takes effect upon Completion. The
assignment is only made to the extent that the Seller has power ta
assign and the Seller makes no warranty that it has any such
power. The Seller must deliver to the Buyer on Completion copies
of any such appointments.
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NOTES AND WARNINGS

NB. Where any specific items are not required delete and initial

NOTE 1

NOTE 2

NOTE 3

NOTE 4

NOTE 5

NOTE 6

NOTE 7

NOTE 8

NOTE 9

NOTE 10

NOTE 11

Insert, in ltem A, the date of signing by the last party to sign.

If the Seller or Buyer or Guarantor requires documents or
written communication to be given to them at a different
address than that in ltems D, F and G complete this ltem -
otherwise insert “as in Iltem D" in the Seller's Address section
in ltem H(@) and insert "as in ltem F" in the Buyer's

Address section in Item H(b) and insert “as in Item G" in the
Guarantor's Address section in ltem H(c).

For Item J(a) insert name and address of the building or complex
to which the Management Rights relate. Only complete J(b) if the
Business name is registered.

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

If ltem M is not completed then stock-in-trade will automatically
be included as per Clause 3.2 without additional payment for
stock by the Buyer.

Complete in full.

For Taxation purposes It is important that apportionment is
completed.

If the Contract Is to be subject to finance then ltems Q(a), (b)
and (c) should be completed in every respect

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

"The Contract is not subject to finance and Clause 25 of the
Standard Conditions does not apply.”

If known, state name of lender in tem Q(a). If not known, state
class (eg. bank, building society, insurance company, credit
union, or other class of lending institution). Do not insert the
words “finance company” but insert the specific name (or
names) of a finance company.

All documents should be listed including assignments,
variations and extensions. Where space is insufficient a
schedule should be used.

The Stakeholder should sign with his or her personal
signature.

If the Stakeholder is a partnership, a member of the partnership
should sign in the partnership name.

If the Stakeholder is a company, the acknowledgement should
be signed for and on behalf of the Stakeholder by a director
who is authorised to do so.

NOTE 12 WARNING: These Standard Conditions have been adopted and

INITIALS

EF055 vi2i14

approved by the REIQ for conveyances of Management Rights
businesses only. These Standard Conditions may need to be
added to or varied (by inserting specifically prepared Special
Conditions in the Contract) if they are to be used for any other
purpose.

APPENDIX A
IMPORTANT NOTICE TO USERS OF THIS CONTRACT

This Contract has been adopted by the REIQ. This Contract
constitutes information only and not advice.

None of the REIQ, its officers, employees, agents or its advisors
(callectively "the REIQ") accept any legal or equitable responsibility
arising from or connected with the use of this Contract by any person
or that persan’s advisors (whether or not that person is a member of
the REIQ).

Without Imiting paragraph 2 above, the REIQ does not accept any
liability in contract, tort, equity or restitution for any direct or
conseguential loss (or both) arising from or connected with the use of
this Contract by any person or that person's advisors.

Any person uses this Contract at his, her or its own risk. The REIQ
does not assume any risk arising from or connected with the use of
this Contract. Any user of this Contract must be satisfied that this
Contract is appropriate to his or her or its requirements.

If the REIQ incurs any liability at law or in equity or is said to assume

any risk {(despite paragraph 4 above) arising from or connected with

the use by any person or that person's advisers of this Contract, then:

(@) that person agrees to indemnify and keep indemnified the REIQ an
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 this Contract, for any
reason; and

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

© Copyright Tlhie Real Estate Institute of Queensland Lid






7.1

8.1

8.2

10

10.1

10.2

Deposit

Despite any other provision of this Contract to the contrary, the Deposit must be paid to the
Stakeholder as follows:

(a) The sum of $5000.00 on the date of this Contract; and

(b) The balance of $78,000.00 within 2 Business Days of fulfilment of standard condition of sale 12
(Verification of Financial Records), standard condition of sale 25 (Finance Approval) and
special condition 2.1 whichever is the later to occur.

PPSR information and authorisation

If requested by the Buyer within a reasonable time prior to Completion, the Seller must give to the
Buyer within 2 Business Days after receiving such request sufficient details of to enable the Buyer to
undertake a search of the PPSR.

The Seller authorises the Buyer to inspect records held by any authority, including Security Interests on
the PPSR, relating to the Business.

Body Corporate consent

If the Body Corporate consent is not given in accordance with standard condition of sale 26.1{a) on or
before the date of Completion in Item P or by any date to which, other than by the operation of this
special condition, the date for Completion is extended, then the date for Completion will be extended
to the 2 business days after consent is given under standard condition of sale 26. In the event that Body
Corporate consent is not provided within 30 days from the date of Completion in Item P or within 30
days from the date to which, other than by the operation of this special condition, the date for
Completion is extended, then in the absence of the parties mutually agreeing to extend the date of
Completion, either party may by written notice to the other terminate this Contract and the Deposit
must be refunded to the Buyer.

Marketing Expenses Funds

The Seller agrees that subject to Special Condition 10.2, in relation to any funds it holds on account of
marketing, advertising or promotional expenses consequent on the letting agent appointments which
provides for the incurring by or payment to the Seller of such expenses ("the Funds"), any such Funds
the Seller holds on the date of Completion will be paid or transferred to the Buyer on the date of
Completion.

The Seller agrees that until the date of Completion:

(a) any Funds it holds immediately prior to the date of execution of this Contract, or collects after
that date, will be expended only on payment of expenses incurred in marketing, advertising and
promotional activities at the Seller's discretion, acting reasonably, for the Business; and

(a.b) an accounting of that expenditure will be available to the Buyer on or before the date of
Completion if so requested.



4.19

6.1

6.2

6.3

leaseback”) then, and where any leaseback requires the unit owner to give consent to any such
assignment, subject to the Buyer receiving such consent in writing:

(1) the Seller assigns to the Buyer as and from Completion all of the Seller’s right title and interest
in such leasebacks;

(2) the Buyer accepts such assignment and agrees to be bound as tenant by the provisions thereof
as and from Completion as if the Buyer had been named as tenant;

(3) the Seller indemnifies the Buyer for any breach thereof occurring prior to Completion; and

(4) the Business Assets include any furnishings in such unit/s owned by the Seller or any person or
entity associated with the Seller.

Standard condition of sale 26.1(b) is amended by adding the following words at the beginning of it:
“except where section 127 of the Body Corporate and Community Management Act 1997 applies.

Corporate Buyer

Where the Buyer is a company or corporate entity, other than a publicly listed company or a subsidiary
thereof, the Buyer must, if required by the Body Corporate as a condition of giving its consent to the
assignment of the Management and Letting Agreements, cause its directors and principal shareholders
to execute personal guarantees with respect to the obligations of the Buyer under the Management
and Letting Agreements and under any deed of assignment under which they are assigned to the
Buyer.

Licence to Use
“Unit” means the unit referred toin Item U.

If the Seller of the Unit is an entity other than the Seller then the Buyer acknowledges that the Seller
holds a licence (“the Licence”) from the Seller of the Unit to use the Unit for the operation of the
Business. The Seller must contemporaneously with Completion assign the Licence to the Buyer and the
Buyer must accept an assignment of the Licence. The assignment must be prepared by and at the
expense of the Seller, signed by the Seller and delivered to the Buyer a reasonable time prior to the
Date for Completion. The Seller and the Buyer must do what is reasonably required to ensure that each
of them receive at or prior to Completion a signed copy of the Licence. The provisions of this special
condition are an essential term of this Contract.

If the Seller of the Unit is the same entity as the Seller and the Buyer of the Unit is an entity other than
the Buyer then the Seller must prior to Completion grant a licence (“ Licence”) to the Buyer permitting
the Buyer to use the Unit for the continued operation of the Business. The parties agree that such
licence will terminate if this Contract is terminated. The Licence must be prepared by and at the
expense of the Seller, signed by the Seller and delivered to the Buyer a reasonable time before the Date
for Completion. The Seller and the Buyer must do what is reasonably required to ensure that each of
them receive at or prior to Completion a signed copy of the Licence. The provisions of this special
condition are an essential term of this Contract.



4.10
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4,12

4.13

4.14

4.15

4.16

4.17

4.18

Standard condition of sale 12.1(a) is amended by inserting in line 5, before the words “ according to
normal”, the words “the letting agent appointments with owners are in place, are valid and are
assignable to the Buyer and that”.

The words "acting as agent for the letting of" are replaced with the words "acting as agent for the sale,
management or the letting of” in standard condition of sale 13.1.

A new standard condition of sale to be standard condition of sale 26.1(c}) is inserted as follows:

“if required, a deed under Section 116(2)(b) of the Body Corporate and Community Management Act
1997, which deed may be incorporated in any deed or other document evidencing the consent referred
to in standard condition of sale 26.1(a)”.

The word “4.00 pm” is replaced with “5.00 pm” in standard condition of sale 35.1.

A new standard condition of sale 35.1(c)(v) is inserted as follows:

“ where dispatched by electronic mail (e-mail), at the time recorded on the e-mail message, unless
notification is received by the sender that the message was unable to be delivered or the recipient is
able to establish that the time at which the e-mail is claimed to have been sent was not the time at
which such e-mail was received by the recipient.”

A new standard condition of sale 35.4 is inserted as follows:

“The parties consent (in accordance with sections 11 and 12 of the Electronic Transactions (Queensland)
Act 2001) to all correspondence in relation to this Contract or its subject matter, including warning
statements, notices and information, being given by electronic communication.”

After the words “and 25" on the third line in standard condition of sale 37.1 the words “ other than to
inspect the records of the Body Corporate” are inserted.

The Business Assets include:

(a) all business records such as current and recent records of tenancies or guests, original letting
agent appointments and all other written or electronic documentation reasonably required for
the ongoing operation of the Business;

(b) any social media account that relates exclusively or predominantly to the Business, including
but not limited to Linkedin, Facebook and Twitter and which is not otherwise excluded under
this Contract;

(c) all intellectual property rights developed, owned, licensed to or used by the Seller or its
predecessors {where the Seller has the right to assign or transfer these to the Buyer) in
relation to the Business (including logos, website or trademarks) including the software to
generate such intellectual property; and

(d) all computer software utilised in the Business and capable of being transferred to the Buyer.

(e} any email address and any website and domain name relating to the Business

The Seller and Buyer must do all acts and sign all documents reasonably necessary to cause those
things to be transferred to the Buyer at Completion or following Completion if such transfer is not
perfected at Completion but any fees or charges associated with such transfer will be the responsibility
of the Buyer.

Where the Seller leases any unit in the Complex from an owner and sublets that unit to tenants or
guests as part of the Business (this being commonly referred toasa “



4.6

47

4.8

4.9

“(f) if the Business Name is registered, the Seller:

(i)

(ii)

(iii)

must provide to the Buyer or the Buyer’s solicitors the Australian Securities Investment
Commission (ASIC) Key or Consent to Transfer Number allocated to the Seller in
cannection with the Business Name, or authorise the ASIC to provide such key directly
to the Buyer’s solicitors;

consents to ASIC providing the consent to transfer number to the Buyer’s solicitors;
and

must do all things reasonably necessary and sign all necessary documents to enable
the transfer of the Business Name to the Buyer to be recorded by ASIC even if such are
required after Completion.”

The Seller’s statements set out in standard condition of sale 8.1(d) and (e) are made and given to the
best of the Seller’s knowledge.

Reference in this Contract to a letting agent appointment is a reference to a current letting
appointment relating to a lot in the Complex held by the Seller, whether under the repealed Property
Agents and Motor Dealers Act 2000 or the Property Occupations Act 2014.

The words “and standard condition of sale 26.1(c) if required” are inserted before the word “duly” in
standard condition of sale 6.1{i).

Standard condition of sale 6.1(j) is deleted and the existing wording of standard condition of sale 3.3 is
replaced with the following:

“Supply of a Going Concern

The Seller and Buyer agree that this Contract provides for the supply of a going concern, and
for the protection of the Seller:

The Buyer warrants that the Buyer is registered or required to be registered under the
GST Act;

The Seller must provide to the Buyer the ABN of the Seller within 2 Business Days of a
written request by the Buyer for it. If so required by the Seller, the Buyer must provide
to the Seller at least 1 Business Day before the date of Completion written proof that
the Buyer is registered under the GST Act; and

If the Seller:

(i) receives an assessment from the Commissioner for GST on the supply of the
Business,; and

(ii) provides to the Buyer a copy of the assessment and a Tax Invoice for the
supply;

then the Buyer must pay to the Seller at Completion, or where the assessment is
received and or Tax Invoice supplied after Completion, within 2 Business Days of that

occurring, an amount equivalent to the assessment of GST on the supply.

This condition shall remain in force after completion of the sale.”

jl/
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43

4.4

4.5

(a) 21 days prior to the date of Completion; and

(b) fulfilment of standard condition of sale 12 (Verification of Financial Records), standard
condition of sale 25 {Finance Approval) and special condition 2.1.

Accordingly the parties acknowledge that the Seller has complied with the Seller * s obligations in
Section 96.

Amendment of Standard Conditions of Sale
Standard condition of sale 1.1 is amended as follows:
(a) changing the definition of “Business Day" to:

“a day other than:

a.A. a Saturday or Sunday;

a.B. a public holiday in the Place of Completion;

a.C. a day in the period of 27 to 31 December (inclusive)”
(b) adding the following new definitions:

“lcc) “PPSR” means the Personal Property Securities Register established under Personal
Property Securities Act 2009 (Cth};

(dd) “Security Interest” includes all security interests registered on the PPSR over the Business
Assets."

Standard condition of sale 6.1(a) is deleted and replaced with the following:

“(a)

(a.i) The originals or properly signed copies of the original Management and
Letting Agreements; or photocopies thereof;

(a.ii) Originals or copies, properly signed, of any deed or agreement evidencing
any variation to the Management and Letting Agreements; or photocopies thereof;
and

(a.iii)  Originals or copies, properly signed and stamped by the Office of State
Revenue, of any deed or agreement evidencing any transfer or assignment of the
interest of any predecessor in title of the Seller in the Management and Letting
Agreements; or photocopies thereof”

Where the documents provided under standard condition of sale 6.1(a)(i} or {ii) are photocopies, then
if so requested by the Buyer by giving reasonable notice to the Seller, they must be certified as being
true copies by a solicitor, commissioner for declarations, notary public or justice of the peace, or if the
Buyer’s financier requires, by the Body Corporate manager.

Standard conditions 6.1(b), 26.1(a) and 33.2 are amended by replacing the word “ assignment” with the
word “transfer”;

Standard condition of sale 6.1(f) is deleted and replaced with the following:



CONDITIONS AMENDING THE REIQ MANAGEMENT RIGHTS BUSINESS CONTRACT AND

2.1

2.2

2.3

2.4

STANDARD CONDITIONS OF SALE

Standard Conditions of Sale
The Seller and the Buyer acknowledge that:

(a) they have each received a copy of the Standard Conditions of Sale Management Rights
Business Sale {Second Edition); and

(b) those Standard Conditions of Sale form part of and are incorporated in this Contract.

Approval by Buyer and Buyer’s Solicitors

This Contract is subject to and conditional upon the Buyer and the Buyer’s Solicitors perusing and
satisfying themselves in all respects with the terms and conditions of this Contract, the contract
referred to in Standard Condition of Sale 29, the Management and Letting Agreements, any issues
arising from the managed investments provisions of the Corporations Act (MIA), By-laws, Community
Management Statement and the records and any other matters that the Buyer or Buyer’s Solicitor
consider necessary in their sole discretion to satisfy themselves of this special condition 2 of the Body
Corporate within 35 days from the date of this Contract. If the Buyer or the Buyer’s Solicitors are not so
satisfied, the Buyer may at its option by written notice to the Seller terminate this Contract.

If the Buyer does not give notice of fulfilment or waiver of the condition in special condition 2.1 within
2 Business Days after the due date for its fulfilment, the Seller may, prior to receiving any late notice
from the Buyer of fulfiiment or waiver of the condition in special condition 2.1, by written notice to the
Buyer terminate this Contract.

To enable the Buyer and its solicitors to satisfy themselves in terms of special condition 2.1, the Seller
must provide the Buyer's Solicitors with copies of the Management and Letting Agreements and
associated deeds and documents and if so requested by the Buyer’s Solicitors any exemption under the
MIA and all related ancillary documents and information.

In relation to the MIA and its application to the Business, the Seller warrants to the best

of the Seller ’s knowledge that where the operation of the Business is a managed investment scheme
under the MIA:

(a) it is subject to an exemption from compliance with the relevant provisions of the MIA because
it is subject to either a class order exemption or a specific exemption issued under the MIA;
and

(b) there has at all times been compliance with the terms and conditions of that class order

exemption or specific exemption.

Provision of trust account records

For the purposes of Section 96 of the Property Occupations Act 2014 (Section 96) the parties agree that
the Seller’s trust account records will be made available to the Buyer by allowing the Buyer access to
the records stored electronically or the records in written form. The Seller irrevocably authorises the
Buyer to access those records on and from the earlier of:



10.3 Provided the Seller has complied with Special Condition 10.2 the Buyer cannot terminate this Contract,

11

12

delay Completion or require a reduction of the Purchase Price as a result of the Funds available at
Completion being less than the amount of the Funds held at the Contract Date.

Commission

The Seller hereby authorises full payment of the commission plus GST to the Seller's agent named
herein, at settlement. Should the amount payable be greater than the amount held by the Deposit
Holder, then the Seller hereby irrevocably instructs its Solicitor to account to their Seller’s agent for the
balance commission payable at settlement.

Signing of a facsimile and or E-Mail of a Contract

12.1  The parties acknowledge that prior to signing this Contract they agreed that either facsimile
transmission
or e-mail could be used as a mode of communication between the parties and their Agents.

12.2  This Contract may be entered into by and becomes binding on the parties by one party signing
the Contract that

has been signed by the other (or a photocopy or facsimile of that Contract) and transmitting a facsimile
of it to the other

or to the other party's Agent or Solicitor.

12.3  This Contract may be executed in any separate number of counterparts, which when executed
will together constitute the one instrument. Delivery of a counterpart of the Contract bearing a facsimile
of a signature will bind the party who signature is so represented.”

Witne$s






Lincoin Green

Office inventory List:

Computer System
Asus 23’ Monitor x1

Desktop Computer x1

Keyboard x1
Mouse x1
Muiti Socket Power Board x1
Panasonic Phone Set with Answering Machine x1

Brother multi-function printer/scanner/fax machine x1

Mouse to control complex DVR x1
Office Chairs X2

Office Chair Floor Cover x1
Office Bin x1

Wireless internet Modem/Router x1
Other:

VCR System: (Belongs to Body Corporate)
ViewSonic 22" Moenitor

Hybrid DVR System monitoring 8 cameras installed in complex

len Je.








