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BUSINESS SALE AGREEMENT made

BETWEEN:
(1) [insert] of [insert] (Vendor); and
(2) [insert] of [insert] (Purchaser).
RECITALS:
A. The Vendor owns and carries on
B. The Vendor is the tenant of the P
C. The Vendor is, or will be on Comy
interest of the plant, the Stock, thg
Vendor under the Contracts.
The Vendor is the lessee of the L
E. The Vendor employs the Employg
F. The Vendor wishes to sell to the K

the Business as a going concern.

THE PARTIES AGREE AND DECLARH

1.

Interpretation
1.1 Definitions
In this agreement unless the cont

Asset means each of the assets
the Stock, the Intellectual Prop
goodwill of the Business but exclu

(a) the Vendor's Debts;

(b) [insert];

(c) [insert];

Business means [insert] includin

Business Day means a day on W
the full range of banking] busines

Business Names means the reg
2 of Sch 1,

Completion means completion o
Completion Date means the late
(@ [insert];

(b) the day which is [five] B
conditions referred to in cl ]

(c) any other date which is 3
paras (a) and (b) by the pa

Condition Satisfaction Date me
by the parties;

Contract means each of:

(@) the Lease;
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(b)  the Plant Leases;

(c) the contracts and arrange
purchase of any thing whi
discharged by performancg
and

(d) the other contracts and a
Business and which are sp

Corporations Act means the Co

Employee means each of the p
details, classification and dates o
person hired as an employee in t

Government Agency means a ¢
governmental or judicial person
administration of any applicable Ig

GST Law means the same as "G
1999 (Cth);

Intellectual Property means the
marks, trade names, designs,
(whether registered or not and
recipes and know-how) of the V]
Sch 1;

IP Rights means all licences atrj
patents, trade marks, service mg
and Intellectual Property (whethe
including formulae, recipes and k

Lease means the lease of the Prg

Leased Equipment means the H
subject of the Plant Leases;

Loss or Claim means, in relation
(a) adamage, loss, cost, expe
(b)  aclaim, action, proceeding
however arising and whether pre

Plant means the items of plant, ¢
in Sch 5;

Plant Lease means each of the
lessee for the Leased Equipment

PPSA means the Personal Prope]|

PPSR means the Personal Propg
PPSA;

Premises means the property de
Purchase Price means (exclusiv
(a) the total of the values of thg
(b)  the value of the Stock on th

Raw Materials means all mater
which no fabricating or processing
not those materials are in a raw o

(@) component parts, Raw Mat
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(b)  Stock ordered from third p3

(c) indirect materials used gen
of a finished product;

Security Interest:

(@) in relation to any persona
applies), has the same mej

(b) in relation to any other p
performance of obligations

Stock means the Raw Materials,
in connection with or as part of th

Tax means any tax, levy, impost
indirect, (and any related interest,
imposed by any Government Age

Tax Act means, jointly, the Incon
Tax Assessment Act 1997 (Tax A

Terminating Employee means &

Transferring Employee means
offer of employment referred to in

Vendor's Debt means each Notif
Warranty means each of the warl
1.2 General

In this agreement unless the cont

(@) areference to any legislatig
re-enactment of, or legisla|
issued under, that legislatig

(b)  the singular includes the pl

(c) areference to an individug
association, authority, trust

(d) areference to any gender i

(e) a reference to a recital, g
schedule, annexure or exhi

Q) a recital, schedule, annexu

(g) areference to any agreem;d
applicable, any of its provi
time to time;

(h) a reference to any party
includes that party's exec
assigns;

0] where an expression is d
expression has a correspot

0] a reference to a "subsidiary
in accordance with Pt 1.2 O

(k)  a reference to a "holding g
which that body corporate
Corporations Act;

0] a reference to a "related bqg
is related to that body corp
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(m) where an expression is d¢
throughout;

(n)  areference to "dollars" or "

(o) a reference to bankruptcy
dissolution, becoming an
Corporations Act), being
analogous or having a sul
under the law of any appl
events which constitute any

(p) [a reference to a matter be
the best of the knowledge
the circumstances.]

(@) words and expressions d¢
concerning GST.

1.3 Headings

In this agreement headings a
interpretation.

1.4 Confidentiality

Where this agreement provides t
must not, and must ensure that a
does not, until Completion:

(@) disclose any of the informa
(b)  use any of the information ¢

0] acquire or check
transactions contem

(ii) perform any of its (
transactions contem

unless:
(c) the person who provides th

(d) the information is disclose
party or to a person whosg
contemplated by it and
information:

0] not to disclose any o

(i)  only to use the infor
party or considering

(e) the law requires the disclos

()] the information is availal
contravened a confidentiali

If Completion does not occur or
ensure that any person who re¢
information (in any form in which
obligations imposed by this claus

Agreement to sell and buy th
2.1 Sale and purchase

Subject to cl 3, the Vendor must
Vendor, the Business (including
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