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BUSINESS SERVICE & MANAGEMENT AGREEMENT

THIS AGREEMENT MADE THE DAY OF 20

BETWEEN:  Company Pty Ltd ACN 111 222 333 a company incorporated in New South
Wales and having its registered office at 1 Sydney Street Sydney 2000
(the “Company”);

AND: Other Company Pty Ltd ACN 333 222 111 a comp orated in New

t Perth 5000

i

South Wales and having its registered office at 1 Pert

(the “Manager”). \:)
BACKGROUND: ©
A The Company carries on the Business at thesRue requested@anager

iding the ices to the

W %

Company. 4(/ (g:"
B The Manager carries on busin n ‘Ze\rvi@g-énd has agreed

to provide the Services to the C e terms set oudin thiQ greement.

O L
e ay th agf@ Fees for the provision
Te is Agree@ @"’::"

&
OLLOWS: -kﬁ ,\Q‘S/

C The Company has agre

of the Services d

THE PARTIES A

1. INTERPRETATIO
1.1 ontext othe@ rab(?es, these words and phrases have the

arfiges: ‘é’ﬁ &Qg"
& ans this Agre@nt a%includes all schedules, attachments, amendments,
variation et Agreement in accordance with its terms.

“Busi eans the lﬁﬂess@% is presently, or is to be, conducted by the Company at
the Premises which ééflgscribed in Part A of Schedule One. The term Business includes any
other business &@ivity in any way related to the Business and any other activities which
the parties agree in writing form part of the Business of the Company.

“Charge” means any Charge over any of the assets of the Company.

“Chattels” means and includes all of the following located at the Premises: furniture, office

equipment of every description, computers, software, photocopiers, word processing

equipment, compactuses, desks, telephone systems, facsimile machines, scanners, printers,
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filing systems, and all other equipment of any description used at the Premises for the
purposes of conducting the Business.

“Claim” means any claim, cause of action, suit, proceeding or demand of whatsoever kind or
nature and howsoever arising which is made by any person against a party to this Agreement
and which in any way relates to the subject matter of this Agreement or to the provision of
any of the Services.

“Commencement Date” means the date upon which the Manager commeRfiges to provide the

Services to the Company which shall be the later of the following dates:
(a) the date of this Agreement; or

(b)  the date the Manager takes over the management o

d perations“i'.~ (@e

Company;

>
(c) such other date as the parties may in writinglagtee mmencegq%
“Confidential Information” means all information ‘ form tha@
(a) marked or identified as “Confidenti to be Dis ?a f&rlvate”

(b) is designated, described or to by the disclosef® é—‘document or

ate or not to'hg discﬁs%'(-i;

, or abou@%onéang any aspect of the
Q

(©) confidential by its nat
Business or the as

(d) confidential

Q-

s Q*
rmation \x@ i0nto the date of this Agreement was lawfully
or which the di seu@pnbhshed circulated or announced publicly.
S any conse Qppnﬁ?( authority or permit required to be given by any
or other n o@tﬁmrity for any of the purposes of this Agreement or to
llow the of hing under the terms of this Agreement or in respect of the
provision of the Se@oes.
“Consultants”-.@ans all Persons that are not Employees but which are at any time engaged
by the Manager to provide any of the Services to the Business.
“Consumer Laws” means all Legislation, Regulations and Codes of Practice which at any
time provide for or regulate the rights of consumers when dealing any of the parties in the
conduct of the Business or which impose obligations upon either of the parties in respect of

the conduct of the Business. Without limitation these include where applicable the following:
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(a) the Trade Practices Act 1974 (Cth);

(b)  the Fair Trading Act of any State/Territory; and

(c) any other Act or law of State or Territory that applies to transactions with consumers.
“Contracts” means all contracts, agreements and understandings of whatsoever kind or
nature that in any way relate to the conduct of the Business.

“Corporations Act” means the Corporations Act 2001 (Cth).

or public holidays.

involved in

S

e
r tloating) pled\%%@n, lease,
hich is condi@ or is subject

ate, claim, g‘ Cht hi
te, claim \Zie an&,fg?e or hire

nsfer, use or possessi‘&a, su ination to any

“Employees” means the employees of the Manager from ti
providing the Services.

“Encumber” means to create any Encumbrance.
“Encumbrance” means any mortgage, charge (wik
hypothecation, title retention or conditional sale

to any title retention provision), covena

purchase agreement, option, restrictio

right of any other person and any brance, sec 3 rQ%Z:tion or interest

S
NI
Comm&&l%&ate, Territory or Local

its any ri%@'the Business pursuant to any
Q¥
o A

ns all la“%ass@oy any government regulating the

whatsoever.
“Environmental Autho
Authority that regulates,

Environmental Law

s aterm g Ag(ément which the parties agree is a fundamental
each of which pa@bntitles the other party to terminate this Agreement.
It” mea d@?‘lt or breach of the terms of this Agreement by either
party of its ¢ ants,q%-ligations or undertakings as set out in this Agreement
including the Even Default set out in Clause 5.
“Government{ghority” includes all local, State or Federal government authorities, all
Ministers or government departments of each of those governments, all stationary
corporations, all local authorities and any agents or employees of any of them.
“GST” means any goods and services tax or other form of value added or consumption tax

and includes GST as defined in Section 195-1 of the New Tax System (Goods and Services
Tax) Act 1999 (Cth).
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“GST Act” means 4 New Tax System (Goods and Services Tax) Act 1999 (Cth).

“Holding Over” means the holding over after the expiry of the Term whereby the Manager
continues to provide the Services to the Company.

“Insurance” means all insurance policies of whatsoever kind or nature that in any way relate
to the provision of the Services by the Manager to the Company.

“Intellectual Property” means all intellectual property of whatsoever kind or nature used or

which may be used in the conduct of the Business as at the Commencemefi Date and during

which specifically relates to and is used by it in providing Company.

ial Inform@,

y other p@él)-e‘hy in

copyright in all documents of whatsoever kind or nat

(registered or gistered),

g or gra@) and designs

Vv >
Sl
ipment or machine sectgi’ ired by the

company and which immediately prior encement wa %'éd in the conduct

e subject@err;égles agreements, hire

arrangem oyb@cquisition or use of such
ere it'has been an@ e@

the conduct ofthe Bu&&ss and which plant, equipment or
to be use(j@m t%%ommencement Date in the conduct of
e Term; a drer Gh

(b) ipment or ma Mryud& after the date hereof is acquired or leased by
@ed ilthe conduct of the Business during the Term or any

which the Law recognises copyright ownership
logos (registered or unregistered), trade namesiip

(registered or unregistered).

“Leased Equipment” means any p

of the Business and includes
purchase agreements or
plant, equipment or

(a) used by the

“Leas ipment @er” @%s the owner of any item of Leased Equipment.
“Legislation” meaifs-all Acts and statutes passed by any applicable government legislature,
State or Federa-lJ\B

“Local Authority” means the Municipal Council or Shire Council or any other local
government authority and any regional State authority that has power to impose or regulate
any activity of the Business during the Term.

“Month” means each calendar month during the Term.

“Monthly Payment Date” means the 14th day of each and every Month during the Term.
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“Notice” means any form of written communication given by one party to the other and
includes facsimiles and emails.

“Obligation” means every form of legal, equitable, contractual, statutory or other obligation
or liability howsoever arising and includes without limitation all covenants, commitments,
undertakings, and promises.

“OH&S” means all Occupational Health and Safety Legislation and Regulations.

“OH&S Authority” means in the applicable State or Territory the goverfiinent authority or

agency that is responsible for administering and enforcing OH&S Legi in that State or

Territory.
“Person” means, as the case may be, any natural perso , any trust@y

Government Authority or other entity whatsoever. G
lule*One where@ompany has

. Ep the Businegé’gﬁd &,Cé‘-ﬂich place
ly kept or stored whefhyiot iéde and all such
i future durid h&) Q: to conduct this

<
S

urrent leaﬁ?‘;@th%%@ ises.

ions, by-laws an@t e&oﬁes made by any Government
ble Legislation.kﬁ ,\*Z\

“Pollution” has the meaning given to it in any Eny
“Premises” means the property described in Pa
immediately prior to entering into this A
the Chattels and Leased Equipment a
Premises or land as may be used at a
Business.

“Property Lease” means

“Regulations” mea

Authority pursuant t

“Related Bod s the mear@giv&% it in Section 50 of the Corporations
Act. H.:;}r ﬁb

“Related ¢ meanin gl%h toQﬁrthe Corporations Act.

s all legal or @tab hts of whatsoever kind or nature and howsoever
NI

“Serv “Service ’ﬁeanﬂl%services set out in Schedule Two.

“Service Fee” me he Monthly amount which the Manager invoices to the Company for
the provision o-ﬂ‘t\g Services which shall be equal to all expenses and costs in providing those
Services including all Employees, consultants and personnel engaged by the Manager or
retained to assist it in providing the Services to the Company plus thirty percent (30%). In
addition to these expenses the Manager may charge as part of the Monthly invoice for the
Services an amount equal to five percent (5%) to cover all other incidental and associated

costs. The Monthly amount must be in the form of a tax invoice and in addition to the
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Service Fee the Manager will add the GST thereon. The Monthly amount may be changed at
any time by written agreement between the parties.

“Supply” has the meaning given to that term in the GST Act.

“Tax” includes all relevant Federal, State or Territory taxes, duties, rates and levies of
whatsoever kind of nature.

“Term” means the period from the Commencement Date until the tgrmination of this

Agreement by either of the parties in the manner set out in this Agreement.

1.2.  Any reference to a party in this Agreement is a reference to its assignees

a 0 not affi\@e

e,

~-Law, Rul Code of

ubstituting pr@ons.
O

i
AN‘\D \Z@' é&EMENT

QO
The Co&‘\:ny eby appoints the
ehalf the ngne
at as fro Qﬁj ncement Date and during
ment “and subjec{a&; t %yment by the Company in
ement of the -3¢ 1ce;<g§s plus the GST thereon when the
anager wil@vidrﬂk Services to the Company as set out in
th edu o enable %&}Eo@ to properly and efficiently conduct the
A
Tax): Wher@ﬁ\d r is obligated to be registered for pay-roll tax, the
anager will take y@te "%écessary to be registered for pay-roll tax under the

and lawful successors in title.

1.3. Headings are included in this Agreement for conve

interpretation or construction of any clause.
1.4. A reference to any Legislation, Regulatig

Practice includes all amendments and all
2. AGREEMENT TO PROVIDE

OBLIGATIONS

2.1.  (Appointment and Provision

N—’

Manager to manage o Compa ring the Term. The
Manager agrees wi
the Term of .th
accordance

same b

able Leg@on. Q%Manager will ensure that it promptly pays all pay-roll tax
in accordar@‘with the requirements of that Act. The Manager will indemnify the
Compan.k%d keep the Company indemnified in respect of the payment of pay-roll
tax relating to any Employees or Consultants of the Manager who are used in any way
to provide the Services.

2.3. (Employees): The Manager will employ all the Employees and properly supervise
them in their employment in carrying out the Services and in this respect will be

responsible for all salary, wages, workers compensation premiums, holiday pay, long

Initial: Page 6 of 21



2.4.

2.5.

2.6.

2.7.

Initial:

service leave, sick pay, compulsory superannuation contributions and for the payment
of all other sums of whatsoever kind or nature that the Manager as an employer is
obligated from time to time to pay to or in respect of its Employees.

(Consents): Where any Consent is required in order to carry on the Business or to do
any act or thing or omit to do any act or thing the Manager:

2.4.1. will, where it can apply for such Consent in its own name, apgply for and obtain

such Consent and ensure that such Consent is applied for #ilia timely manner
so as to facilitate the on going conduct of the Business;

, 1s hereby ‘atithorised on

ent where @)1
<

e

ings and

2.4.2. where it can only be applied for by the Com

behalf of the Company to apply for and

Consent is required.

(Outgoings): The Manager is responsib yment of all o

he*Employees cJ

ervices, th@k d&ﬂl ensure

ility) are maintained th I‘lSkS that can

expenses that in any way relate to the emple

(Insurances): In the course of th

reasonably be foreseen as bein isifig out of or fi conQ%'t-ing the Business
é@' asqé?y available. Where
W

n the na h pany as the owner of the

as the*Company @ent %nductmg the Business.
cilitate the prek{;%n ,Q;i%he Services, the Company hereby

are fully insured agai

applicable, all suc

Business and

its agent Q&hpf@f&the with full power to do all things

pany wh@the pany could do in order to properly and

iy on the B%KS}%; ,Q%%se powers include but are not limited to the
enter into @ @he Company’s behalf;

. toacce cmﬂ%t- to Obligations on the Company’s behalf;

2.7.3. to e@into consultancy arrangements with any Consultant;

2.7.4. td\gter into any hiring or leasing arrangement with any Person;

2.7.5. to pay any liability on behalf of the Company;

2.7.6. to accept payment from any Person on behalf of the Company;

2.7.7. to make any application to any Government Authority on behalf of the

Company;
2.7.8. to tender for any Contract on behalf of the Company.
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2.8.

2.9.

2.10.

2.11.

2.12.

Initial:

(Repairs): The Manager will ensure that throughout the Term and whilst it is
providing the Services it will maintain, service and keep in good repair all the Chattels
and Leased Equipment so that they are always in good working order and condition
and safe for use for their intended purpose. The Manager will be entitled in addition
to the Service Fee to invoice the Company for all costs involved in such maintenance,

service and repair of the Chattels and the Leased Equipment. e Company will

promptly pay all such costs so invoiced. The Manager will entitled to be

reimbursed fully by the Company for all spare parts, consum d other items

which it acquires and pays for and which are in any used or are for use in the

Ledsed Equipriliﬁbr
>
onduct an @Tnage the

conduct of the Business or in the repair of the Cha
any of them.

(Premises): Unless otherwise agreed the

Business at the Premises. The Manage any may ﬁé@ time to time
agree to alternative or additional lgcations : duct and/ an@nt of the
Business. Q(J

(Supervision): The Manager i ible. on a day to @basﬂ%r the supervision
of all activities involve the Busin@ d é?rticular is responsible

for supervising a a% he @sons from time to time
engaged in the,co Q %

(OH&S and tal Laws): The angﬁr will ensure that in the provision
ot by any a&% on@bn itself breach or cause the Company
tion unde{.:s}}:lrap le Environmental Laws or under OH&S
mes it co }ﬁes )K% all directions, or other requirements of any
uthority in r@ct he conduct of the Business, the safety of the
yees and ot %ers@gu The Manager must ensure that the Company, the
ger and relevﬁ%- Employees hold all necessary licences, permits and
certificates @m all Local Authorities required to carry on the Business.
(Consul@on): The Manager must consult with the Company on all matters, events
or circumstances that may have a major detrimental effect upon the Business or upon
the value of the Business or any part thereof or which may involve any change in the
nature of the Business and will in that respect follow all reasonable directions given

by the Company in respect thereto.
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2.13. (Not Misleading): The Manager must ensure that in conducting the Business it does
not breach the Trade Practices Act 1974 (Cth) or otherwise engage in any conduct
which is misleading or deceptive or likely to mislead or deceive any Person or which
is a breach of any Legislation. If the Manager becomes aware of any conduct on its
part or on the part of any of its Employees that could or might constitute a breach of

any Legislation or be misleading or deceptive then it must immgdiately notify the

Company.
2.14. (Well Managed): The Manager must ensure that at all

Services that the Business is well managed in accordan ith good bus

et ords are k@
andger must \eﬁ that all
‘-':r

y retain a ?z:"u al Health
¥ %5;’

& Safety consultant to advise and make recommendﬁu ns time to time

that all Legislation is complied with, and that prope

respect of all matters relating to compliance.
2.15. (Consumer Laws): In conducting the

Consumer Laws are complied with.

2.16. (Consultants): In respect of OH&S, the

as required on all OH&S requi procedures w111Q%§ure that all such
i @E?n @ed in the course of
é:' \37:4

2.17. (Training): Th r will¥ensure thazg all t&s the Employees are suitably

¢ the appropridte xpd&-ce to carry out all duties that are
orming th‘eiﬂervic@‘ The Manager will ensure that at all

advices and recomme

providing the Servi
trained, equi

carry out ﬂb' Se Qs within a safe environment and that all

are appro&ﬁly ﬂ&uarded against.

Prop se): The M@ @‘ensure that all the Chattels and Leased Equipment

perly used i e with their specifications and are not placed at risk.

not bem it ﬂ%be the Manager’s responsibility to ensure that the Chattels
and Leased 1pment are properly and safely stored.

2.19. (Unaccekgbility of Employee): Where any Employee is for whatever reason
unacceptable to the Company and the Company notifies the Manager to that affect
then the Manager will give consideration to the termination of that Employee or cease
to use that Employee in the provision of the Services to the Company.

2.20. (Procedures): The Manager will maintain a proper and suitable employment

induction procedure, training procedure and will have suitable policies concerning
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discrimination, harassment, confidentiality, solicitation and competition. Where
appropriate, the Manager will ensure that all Employees are required to execute such
agreements as may be reasonably required in order to protect the interests of the
Manager and/or the Company.

2.21. (No Goodwill): Nothing in this Agreement confers upon the Manager any interest

whether at law or in equity in the Business or the goodwill of the Business, all of

Company.
2.22. (No Breach) The Manager shall not by act or omissi
breach of any contracts or leases including without
Equipment and if applicable any Property lease.
2.23. (Essential Terms): Clauses 2.1 to 2.

are expressly &d to be

N
"2‘* C::
t do any act or thing“or do any act or
ger from p@ dinth%'e- Services in an
o- operate the\ ager in respect of all

conductm&

mpany w all reasonable requests made

of the conduct.Q%e B\t@l‘ness

ere there ‘*& e@\emen‘[ for further Chattels or further

he Compa;@'vw @)nge for the acquiring or leasing of the
ipment so a ee@ requirements.

Locations): ((?he &npany will continue to provide suitable sites,
locatloniﬂl gs to the Manager to enable the Manager to carry out

Essential Terms.

3. COMPANY’S OBLIGATIONS

3.1.  (Co-operation): The Compa

thing which prevents or hind

efficient and cost effectiyig,way and

aspects of providi

3.2.  (Reasonable

3.3.

an%%rh acknowledges that the current Premises are suitable for

ervices

this purpose?“’ihe Company is responsible for ensuring that the Premises are safe for
their 1nte®d use and that any other sites, premises, locations and buildings that may
be used in the future in the provision of the Services are also safe for that purpose.

3.5. (The Business): The Company warrants and represents to the Manager that except for
any written disclosure made before this Agreement is entered into, the Business has
up to the Commencement Date been conducted properly and efficiently. All

Consumer Laws have been complied with; all Contracts are in good standing; all
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Legislation has been complied with; proper procedures are in place in respect of all
OH&S Obligations and Obligations imposed under any Environmental Laws; there is
no claim against the Company; the Company is not engaged in any litigation and is
not aware of any existing facts or circumstances that could give rise to any Claim or
litigation.

3.6. (Tax Laws): The Company warrants and represents to the nager that it has

government Authority.

3.7.  (Provision of all Facilities): The Company

ilities anctghattels

and Leased Equipment that might be requis the effici rovision

of the Services by the Manager, its E d onsultantsé:lt is expressly
acknowledged by the Company that there gation und%&i‘s éﬁément for

jlable any Chattels tHfht mié—be reasonably

conduct the&ineﬁ.q‘

3.8. (No Encumbrance): ill not @3 a@cumbrance over the

Business that preyg @y g out and providing the

.

y Govemm@“ u@y, Local Authority or Environmental
the Busieﬁgg}sg it @) promptly notify the Manager in respect

the ‘$’ «an

K\
3 407 (Essential Terms): C%@s 3. 3.9 (inclusive) are expressly agreed to be Essential
B

N O
ENT ogaﬁc’fwi&' FEES

4.1. (Obligatio@y-pay Service Fees) Both the Company and the Manager are registered

3.9.

for GSTJ\glbj ect to the receipt by the Company of a tax invoice for the Service Fees,
the Company must pay the Manager each Month on or by the Monthly Payment Date
the Service Fees for the preceding Month. The Manager must provide to the
Company a tax invoice for the Service Fees no later than three (3) days prior to the

Monthly Payment Date.
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4.2.

4.3.

4.4.

5.2.

Initial:

(Reimbursement of Costs and Expenses): The Company will promptly upon
request pay by way of reimbursement any expense or cost borne by the Manager
where such expense from the Manager or cost is a cost or expense relating to the
provision of the Services. It is expressly acknowledged by the Manager that all costs
and expenses reasonably and usually relating to the provision of the Services are

covered by the Service Fee, and are not reimbursable under this Clause.

and the amount

each Month.

(GST): In addition to the Service Fee, the Manager will charge the
of such GST must be included as part of the tax invoice for the Se

Date is an

S
o

(Essential Terms): The payment of Service Fees on t onthly Pa
Essential Term of this Agreement.
TERM

(Commencement): The Term of this Agreement c ences on the yncement
Date and continues for a period of at led % moniths. AfterQﬁ (10) months
either party may terminate this Agreemen 0 to the oth% arty less than

to.that effect. Such Notﬁqﬁal@%ken to have
eding Month@ exﬁg on the last day

of the second Month th rposes of@i&bcla\h he Term commences

fter. Fo
on the Commenc n ires upo@ ex@of the aforesaid two (2)
Months provide erm Mmust be at le <‘gelv@b months.

two (2) months prior written N,

been given on the first day of t

(Early Ter Breach): Nwﬁstq@a‘% 5.1 either party may terminate
Notice tc@ th@arty to that effect upon the happening
ult, the o enc which is a consequence of any act or
stance or t table or related to the other party.
N q\% ble or related to the other party
Default by ¢ 0 y): An Event of Default by the Company occurs
NN
S
Y the Co re&s any Essential Term; or
5.3.2. the pany breaches any other term of this Agreement and fails to remedy
ﬂg\game within fourteen (14) days of being requested by Notice so to do by
the Manager; or
5.3.3. the Company is wound up, has an administrator appointed to it, a receiver
appointed to any of its assets, enters into any arrangement, assignment or
composition with any of its creditors or any of them or becomes insolvent; or

5.3.4. the Company ceases to carry on the Business; or
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5.3.5. there is any material adverse change in the financial position of the Company;
or

5.3.6. there is any effective change in the control of or ownership in the Company; or

5.3.7. the Company has judgment entered against it in any court for an amount
exceeding One Hundred thousand dollars ($100 000,000.00) and such
judgment is not satisfied within twenty eight (28) days of it being entered; or

5.3.8. the Company is fined by any Court for any offence underf@hy Legislation or

Regulations in respect of any act or omission on its pa arrying on of

any activity involving the Business or in th@ecourse of cOfiducting the

&

5.3.9. the Company fails to perform any u i bligation or a%leement

Business; or

relating to the Business and suc - ot capable of r y within
by the Manage@
ny to the N@%@Iﬁ becomes

5.3.10.

the Compa@% re@%t of any Leased

5.3.11. any act or omission on

Equipment whiélif done o done by r would constitute a
breach or or hire &;@as Q&ement applicable to any
5.4. : An Event oﬂp‘?fa@ the Manager occurs if:
i ches any E"S‘& ial @7 or
5. %‘z\taft of this Agreement and fails to remedy

within f&l%én I&) days of being requested so to do by the
Q‘cf

the Manag o@ up, has an administrator appointed to it, a receiver

ompany; or %

appoint any“@f its assets or becomes insolvent; or

54.4. the @nager has judgment entered against it for an amount exceeding One
H&ired thousand dollars ($100,000,000.00) and such judgment is not
satisfied within twenty eight (28) days of it being entered; or

5.4.5. the Manager is fined by any Court for any offence under any Legislation or

Regulations in respect of any act or omission on its part that in any way relates

to the provision of the Services or to the conduct of the Business.
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5.5.

8.2.

9.1.

Initial:

(Effect of Termination): On or shortly prior to the termination the Manager will do
all things reasonably required by the Company to facilitate the offering to all of the
Employees employment with the Company or its nominee as and from termination.
Nothing in this clause obliges the Company to offer employment to any Employee.
CO-OPERATION AND GOOD FAITH

Each party undertakes to the other at all times to act in good faith tgwards each other,

to co-operate and provide all reasonable assistance to each other.

Except where a party is in breach, the other party may no any right or

nefits under

&

entitlement in such a way as to deprive the other party offits contractual

this Agreement.
COSTS AND STAMP DUTY

“
Each of the parties will bear its own lega : er expenses ir@ct of the
preparation and execution of this Agreem party*1s responsi@o pay half the

stamp duty (if any) on this Agrgement. he _@Ompany wilk@%m&ﬂ,g%ave this
A

s rights o@ga@ or entitlements under

sent of t er . Nothing obliges either

sing its C@e éﬁss otherwise expressly agreed
-k NS

t affect any@em@ Obligation or Right.

ASSIGNMENT
Neither party is entitle
this Agreement wi

party to give

otices 'B&) “‘E&‘ to this Agreement must be in writing, signed
icer of the sen@ddé’sed to the recipient at the address, facsimile number
il"address s b or to such other address, facsimile number or email
ss as a pa ay time to time notify to the other:

@) \s& Company Pty Ltd

of: -J\B

Attention:

Facsimile N°:

Email:
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(i1) Other Company Pty Ltd
of:

Attention:

Facsimile N°:

Email:

9.2. (Proof and time of Service): Without limiting any other mean which a Party

may be able to prove that a Notice has been served on another otice will be

deemed to be duly served:

9.2.1. if served by hand on the date thereof when le th re the recipi@

9.2.2. if served by pre-paid post, it will be de n the third da)cgfter the

9.2.3. if served by facsimile, it will befide ed on the d @servmg the
A trans gircport gene%?b\&,d?facmmﬂe
egonclusive evidence thft\% féﬂmle has been
S &

on\t@%ate of sending.
S

e tﬁbresent the entire terms of this

facsimile on the recipient.
machine of the sender
sent; or
9.2.4. if served by em
10. WHOLE AGRE
10.1. (Whole Agree of this A

Agreement ane derstandings
(T atlaféimot contained in’this
s): Any 1ﬁ§1€d@1 under any Legislation that can be excluded is

4(\
u@ Né&her term is to be implied as being a term of this
ent unless g\gls@n it cannot be excluded.

AIVER ARIATION
11.1. (No Waive No delay by either party and no failure by a party not in default to

the reci email ad

ptior. *épresentatlons arrangements or

@’%ment have no effect whatsoever and

10.2.

11.

require -tl\gother party literally to perform and comply with any provision, condition
or requirement herein shall be deemed to be a waiver of strict and literal performance
of and compliance with any other provision, condition or requirement of this
Agreement.

11.2. (Limit of Waiver): A waiver by either party of any of its Rights will not be a waiver

of or release of any of its other Rights nor will it entitle the other party to avoid strict
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compliance with any other provision, condition or requirement in the future, nor will
any delay or omission of either party to exercise any Right under this Agreement give
rise to a waiver or create any estoppel preventing the other party from requiring strict
performance of any Obligation.

11.3. (Waiver in Writing): A waiver of any breach, Right or entitlement under this

Agreement must be in writing signed by the party purporting to waive such Right or

entitlement.
11.4. (Variation): Any variation of the terms of this Agreement mus riting, clearly
expressed to be a variation and must be signed by both péities.
12.  APPLICABLE LAW AND MEDIATION

12.1. (Applicable Law): This Agreement shall

>

and co ed in

accordance with the Laws of New South Qgﬁ
12.2. the other in ay arising out
and each%t!?fle é&es hereby

L &
12.3. ing between @palﬂg‘in respect of any
t or in re of other matter or thing
ent of S Q@S} the Chattels or Leased
Equipment th y covenants with@ ot eﬂ}n good faith to take all steps
necessary to diate a resoluti.i{r%f t@spute.

12.4. i Each par‘gzslI req&)‘&!at it will bear half the costs of the

costs of t@ienu che mediation. Otherwise each party will
including\&@l cog?‘of preparing for and attending the mediation.

ment of Medi party alleging a dispute is entitled to nominate

int a medi h \‘retired judge of the New South Wales Supreme Court

Federal of Q%tralia or a barrister who has been admitted to practise in
the State/T@&)ry of New South Wales for a period of not less than ten years.

12.6. (Notice-l@ Nomination and Appointment): The Notice of nomination and
appointment of mediator must be served on the other party and must set out:
12.6.1. the nature of the dispute;

12.6.2. the appointed mediator, his/her address, telephone number, facsimile number

and email details (if any);
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12.6.3. the proposal for conducting the mediation setting out the date, time, place or
venue.
13.  NO MERGER
13.1. (No Merger): None of the covenants, warranties, representations and undertakings
herein contained may be deemed in any way to merge in or be modified or discharged
by the payment of any moneys, or Service Fees or by the giving of any Consent or

any other act or thing done pursuant hereto with the intent th@f the parties will

covenants, warranties, representations, undertakings a i erein all of
which will continue to be and be always binding up
there is a contrary intention limiting those co
undertakings clearly expressed and set out
14. SEVERABILITY

14.1. (Survival of provisions): If any of the pro
to that extent only tH%y wi]ée\re no force or

d from this @enﬁg‘ without affecting

s

his Agree% ar ibited or

unenforceable in New South

effect whatsoever and will be

15. RELATIONSHI PARTIESSY o0
15.1. Nothing in thi t will €onstitute otg de r@to constitute a partnership or
joint venture parties. The Qo pa@d the Manager acknowledge that

the Ma i t of the Co

iding the%Mc&a@QGspect of the conduct of the Business and
&

dager is not a @ulxté(‘o the Company except to the extent its role as a

er of the Bu%@ in@% counselling and/or contracting.

ng in thi@reenﬁ% gives the Manager any interest in the Company, in the
Business o@tmy of the Chattels or Leased Equipment.

16.  INDEMNITY

16.1. In addition to any rights that either party may have against the other to Claim damages

y s@} for the purposes of dealing with third

15.3.

or other compensation arising out of any Event of Default, each party is entitled to be
indemnified by the other against any loss or liability sustained as a consequence of an

Event of Default by the other party.
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17.  SIGNING BY THE PARTIES

17.1. An officer of any party will, if he or she signs any document pursuant to this
Agreement purportedly to be signed by the party, be deemed to have full and
complete authority so to sign and the other party will not be obliged to require any

evidence of such authority.
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EXECUTED as an Agreement by the parties on the day and year first mentioned.

SIGNED BY
Company Pty Ltd
ACN 111 222 333 pursuant to

N N N N

Section 127 of the Corporations Act 2001 Director

in the presence of: Print Name:

Signature of Witness

Director/Secr

Print Name:

Print Name:

SIGNED BY
Other Company Pty Ltd
ACN 333 222 111 pursuant to

Section 127 of the Corporations Act 2001
in the presence of:

Signature of Witness

Print Name:
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SCHEDULE ONE

Part A - The Business

Installation of air-conditioning unites

Part B - The Premises

1 Sydney Street Sydney 2000
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SCHEDULE TWO

SERVICES:

1.

Initial:

To provide all Employees during the Term whether full or part time as is reasonably

required in order to properly and efficiently conduct the Business.

To engage Consultants and independent contractors from time 4 time to provide

Services for the conduct of the Business.

To administer and manage all aspects of the Business d the Term.

to day conﬁ@{%f
&

ased Equi t during the

carry on a%‘hor}z:ga
any concerning a&ﬁg @Her Chattels or
=

To provide advice to the Company on all matter:

the Business during the Term.

To maintain and keep in good repair all tl

Term and employ such Persons as may be

To make recommendations to C

Leased Equipment.
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