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Sustainable Technolegies international Py Lid
(ACH 083 102 488)

gnd

Dyesel Pry Ltd
(ACN 111 723 883)

and

‘Smart Technologles Ausiraliz Ply L1d
(ACN 096 162 019)

sale of Assets Agreement
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THIS SALE OF ASSETS AGREEMENT is made the day of December 2004

BETWEEN:

SUSTAINABLE TECHNOLOGIES INTERNATIONAL PTY
LTD (AC.N, 083 102 498) CSTr) of 11 Autora Avenue,
Queapbeyan, New South ‘Wales AND SMART
TErHNOLOGIES AUST RALIA PTY LTD (A.CN. 096 182
048) of sehota”, 1052 Bura Road, Burra Creek, New South
Wales ("STA") (colleciively he Yendor'),

SyLViA MEDLYN TULLOCH and CAVIN EDNMUND
TULLOCH beth of 1052 Bura Road, Burra Creek, New
South Wales (“the Tullochs");

-and -

DYESOL PTY LTD (A.CN. 111 723 $83) of 189 Hay
Sreet, Subieco, Wesiem Austraiia ("the Purchase?"),

WHEREAS!

A

The Vendor is the legal and bengficial owner of the Assets. The Tullochs are
the directors and controllers of the Yendot.

The Purchaser wishes o buy the Asssts.

The Vendor has agreed {0 assign, transfer and sell their right, title and interest
in the Asseis to the Purchaser and the Purchaser has sgreed 10 purchase
those Assets from the Yendor necessary to carry oui the Business deseribed in
the Dyescl Information Memorandum on the tenms contained in ihis
Agraerment

NOW 1T IS AGREED as follows:

1

pRAFT; 08 Deosmecr anid - 9119 Al

DEFIMITIONS AND INTERPRETATBON

1.1 Definitions
in this Agreement unless the context otherwise reguires:
“additional Plant and Equipment” means ‘any piant and
equipment acqulred by the Vendor consistent with the provisions of
Clause 6:

"assets” means all the assats of the Vendor used in conneciion
with the Business as at the Completion Date wheresoever the same
may be located including without limtation:

)
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{a} zll the asseis fisted in the Fixed Asset Register,

(9] the Plant and Equipment;

(e the Software; and

() alf of the Intellectual Property;

wassets Warranty Agresment’ means the Assets Warranty
Agreement entered into between the padies, the Tullochs snd
Rimoh Pty Lid on of around the same date as this Agreement;

npcsumed Liabilities" means il Babijities incutred of sufferad by
the Vender in relation to the Assets on and after the Liability Date
Lisbilitles but excluding the Excluded Liabilities;

nAythority® means all permits, licancee, authorities, regisirations
and appravals from any person, authority or body,

"musingss” means the commercial activities of the Vendor s
described in the Dyesol Information Memorandum which is fo be
acquired by the Purchaser,

rBusiness Day” means any day on which frading banks are open
in the City of Perth in the State of Western Australia for the
transaction of all banking business,

"Completion” means completion of the sale and purchase of the
gueiness and the Assets in accordance with Clause 7,

"Completion Date” means within five Business Days of the date of
this Agreement {or sych later date as is agreed in writing by the
parties);

"caonfidential Information”™ means all knowledge of secrst
processes, fechnical know-how, techniques, discoveries, ideas,
research, practices, systems, formulae, drawings, trade seciets and
olher confidentlal Information and data subsisting in or relating 10
the Business io the exient that the benefit of same is capable of
being transferred at law;

"Curpamtions Act' means the Corporations Act 2001 (Cth);
“Dyesol. Information Memorandum® means the Information
Memorandum dated 29 November 2004 and subsequent
amendment dated 2 Decamber 2004 relemsed by Dyesol Py Lid for
the purpose of raising A1 Million:

"Employee” means each of the persons employed by {he Vendor
on the Completion Date;

BRAPT o esormbor 0849 A1 . | j
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“Employee Entitlements” means the entittements of the
employees of the Vendor who accept ermployment with Dyesol 100

a) annual leave and sick leave; and

) long service leave

éaicuﬂated based on their employment history with ST
sepcumbrance” includes any morigage, charge {whether fixed Of
floating or both), caveat, pledge, lien and any other ghcumbrance of
security Intersst whatsoever,

Exciuded Lizbilities" means it liabifities of the Vendor

{a) incurred or suffered notin relation 1o the Business, of
{b) arising under the Income Tax Act prior to the Liability
‘ Date;

"rixed Asset Register’ means the flxed asset register of the
Vendor, a copy of which is set out in Schedule 1;

~meame Tax Act' means the Income Tax Assessment Act 1987
(Gommunwea\th) and the various rating Acts whieh impose tax on
jaxable income &s determined under the income Tax Assessment
Act

nntellactual Property” means inteliectual and industrial property of
rights (including, without limitation, applications for the grant of or
tegistration of such property or fights} whether granted or subsisting
by statute, or arising at common faw or in equity, including without
lirnjtation: :

(@ all Confidential information, trade and service marks,
copyright, designs, paterts, applications for patents,
logos, drawings, inventions, discoveries and research
developments, trade secrets, consumer listings and all
tachnical, engineering, financial and other commercial
data and information (in pach case whether or not
registered or registrable);

) all Technical Documentation and Know-How,

whether existing or arising in Australia or any other part of the world
and whether created and in axistence before or after the date of
execution of this Agreement which are directly related to the
Technology, including, without imitation, the Registered intefiectual
Properly; ‘

"% now-How" means the body of tectnical knowledge, experience
and skille and all information, ideas, concapts and manufacturing
instructions, in whatever form, relating to or for use In connestion
with the Technology and the use and exploitation of the Technology

DRART: 48 Decembar 2008 - 3115 AR
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and inciudes both the whole bady of such knowledge, SXpefience,
gkille and information and also any one of more parts of the zame;

") jability” means any debt or other monelary liability or penalty.
fine of payment of any damages, losses, cosis, charges of
expenses on any account and in any capacity, irrespective of
whether the debt, lishility, penalty, fine, payment, damage. loss,

apet, charge oF expense is:

)] present of future, maiured or ynmatured;

(i} actual, prospeciive or contingent;

(i} 2 contraciual, tortious, legal, eguitable or
statutory obligation.

{iv) asceriained or unascertained at any time,

') owed, Incurred of imposed by or on

account of any person alone or severally
or jointly with another person,

i owed, incurred or imposed fo or for the
sccount of any person alone of severally
or jointly with ancther perso,

iy owed, Incurred or imposed as @ principal
obligation or hy way of surety of
indemnity;

{viit}) owed, incurred or imposed as ingerest,
. fees, charges, taxes, duties of other
imposts;

B owed, Incurred or imposed 85
compensation or damages. whether for
breach of contact or tort or on any other
basis, or as losses, cosis of expenses of
pn any other account

(40 any combination of any of the foregoing
paragraphs;
iabllity Dafe” means 1 December 2004;
“|_jability Dats Liabilitles" means those licbilities of ST1 or the
Purchaser which are incured of suffered by the Vendor or the

Purchaser in refation to the Assels and the Business In the nomal
and proper conduct of the Business after the Liability Date,

including without fimitation:
® /4
“w
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(=) all capital expenditure incurred in relation o the
B Business from the Liabliity Date to the Completion Date;
and
{b) all operating expenditure incurred in relation o the

Business from the Liability Date io the Completion Date;

splapt and Equipmen » means all those items of plant and
equipment, office furniture, office machines, office sguipment,
appliances, tools and Jigalng, fittings and the like and spare pans
and maintenance matenals in relation to the foregoing owned by
the Vendor as at the Completion Date =nd used in of refating to the
Business and Including, without fimitation:

0] the items which are more particularly described in the
Fixed Asset Register,
{iH subsidiary devices, tools and Jigging necessary for the

Business; and

iy all of these items of plant and equipment having a nil
hook value in {he books of the Yendor;

ipramises” means the premises siuated at 17 Aurcra Avenus,
Queanbeyan, New South Walas,

mpyrchasa Price” means the sum of $75,001 of which 375,000 Is
aliocated to the Plant and Equipment and $1.00 is aliocaled to the
intellectual Property;

spyrehaser’s Warrantles” meens any of tha warranties,
representations, undertakings and Indsmnities provided by the
Purchaser under this Agreement;

"Registered Infeliectual Property” means ail registered
srademarks, designs and patents and all copyrights, whether
Australian or foreign, which are legally and beneflciaily owned by
ihe Vendor or to which the Vendar has a right ic be legal and
beneficial owner, and either used or held in respect of the Business
at the Completion Date as set out in Schedules 2 and 2A;

"gaftware” means all computer software owned or used (whether
under licenee or othemwlise) by the Vendor in connection with the
Business:

“Subsidiary Period” means he petlod from the Liability Date to the
Completion Dale;

~Technical Documentation" means alj reports, documentation,
rasearch and development records, and other documentation in
which the Know-How, intellectual Property, confidential information
or Technology is recorded and all other documentation associaied
with the Know-How, intellectual Fropefty and Technology inciuding

(3
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repoits, letters, designs, drawings, formulae, processes, materials,

computer data bases, photographs and the like relating 10 the
Technology in the Vendors possessian of control on the date of
this Agreement and created after the date of this Agreement
relating to the Business;

imashnology” means all technology, information, research and
development processes, empirical and testing data, Know-How,
trade secrets, data and all improvements thereto whether written of
oral including all <echnical Documentation, in relation to the
Rusiness; and -

vyendor's Warranties® means any of

the warranties,

representations, undertakings and indemnities provided by ihe
vendor and the Tullochs under the Assels Warranty Ag reement.

1.2 Interpretation

in this Agreemerntl:

1.2.1

122

12.3

1.2.4

125

126

1.2.7

DRAFT: 08 Ozcember 2004 43719 Al

the headings are for convenience of reference anly and
shall not be construed a8 affecting the meaning oF
interpretation of this Agresment;

references to any statutory anactment or lew shall mean
and be construed as references o that enactmeant or law
a5 amended or modified or re-enacied from time to fime
and sl ordinances, by-laws, regulations and other
statutory documents issued under such stalulory
enactment or law and to the correspending provisions of
any similar enactment oF law of any other relevant
jurisdiction; :

references to Recitals, Clauses, paragraphs, Schedules,
Annexures and parties shall, except as otherwise
expressly provided, be construed as references to the
Recltais, Clauses, paragraphs, Schedules, Annexures
and parties of and o this Agreement;

words imperting the gingular number shall {where
appropriate) include the plural number and vice versa

worde importing any one gender shall (where
appropriate) include the other genders and vice versa

words importing naiural persons ghall (where
apptopriate) Include companies, corporations, firms,
trusts, settlemnents, unincorporated associations and any
other entities recognised by law and vice verss;

references {o this Agresment, or any other deed,

agreement, instrument or document shall be deemed 1o
include references to this Agreement, of such other

087
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deed, agreement, instrument of document a3 am?xmded,
novated, supplemented. of replaced from time to time:

2 referencs io &n agteement includes = representation.
undertaking, deed. agreement of legaily enforgeable
prder or amangement of ynderstanding whether or not ik
writing,

a reference to 8 document includes any written
agreement and any ceritficate o note or other document
of any kind;

‘where two of more parties to this Agreetnent make 3

joint sovanant, undertaking, guarantes, indemnity,
representation of warranly, {he same shall be sonstrued
fe refer to and bind each of such parties joinity and each
of them severalty;

where any ward or phrase \e given a defined meaning,
any other part of speech of grammatical form in respect
of such word or phrase has a comesponding meaning;

references 1© payments to any party to this Agresmernt
inciude payments o another person upon the diraction
of such party;

3 reference 10 CHF is fo an amount in Swiss Francs;
and

5 reference 1o “dollars” of
Aushralian Dollars

wer js to ap amount in

Business Day

Any moneys which fall due for payment under this
Agresment on a date other than a Business Day shall be
paid on the next succeeding Business Day (without
imerest of any other amont being payable in respect of
the pericd from but not including the date on which the

said moneys fell due for payment up fo and including
that next succeeding Businass Day).

Any act, matter of thing which is lo be done on or by @
day other than a Business Dey shell be done on or by
the next suceeeding Business Day.

Successors and Assigns

The obligations and liablities imposed and the rights and benefits
conferred on the parties under ihis Agreement ghall be binding
upon and enure in favour of the respeciive partles and each of their

tespactive successors in

title, legal personal representatives,

sransferees and permitted assigns.

DREFT: DE Opeember 004 « 3118 ak
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1.6 Payment of Moneys to be by Cash oF Bank Chegus

fany payment of moneys by one party ancther parly pursuant 10
tha provisicns of this Agreement shall be made in cash, by bank
chegue or by direct bank transfer.

2 [This clause number not usad]

3 SALE AND PLURCHASE
2.1 Sale and Purchase

The Vendor agrees {o sell, transfer and assign to the Purchaser,
and the Purchaser agrees o purchase and izke from the Vendor,
wilh effect as and from the Completion Date. all the right, title and
interest of the Vendor In the Assets for the Purchase Price (to be
paid to STl on behalf of the Vendor) free from all Encumbrances or
third party interest.

4 ASSUMPTION OF THE ASSUMED LIABILITIES
4.1 Assurmption of Assumed Liabilities

As part of the cansideration of the sale and purchase as aforasaid
but subject to Completion pecuring the Purchaser shall with effect
as and from the Liability Date:

4.1.1 assume all obligations In respect of the Assumed
Liabilities,; and

412 indemnify and keep indemnified the Yendor from and
against all liabilitles, claims, demands, actions, sults,
procesdings, expenses, losses, damages, costs or other
putgoings whatscever of howsoever incusred or suffered
by the Vendor pertaining, ariging or refating to the
Assumed Liabilities.

4.2 Employee Entilements:

The Purchaser shall with effect from the Liability Date, assume all
obligations with respect to Employee Entitiements

4.3 Exciuded Liabilities

The Vender shait be and shall remain solely responsible for
satisfying all of the Excluded Liabilities and the Vendor shall
indemnify and keep Indemnified the Purchaser from and against ali
fiabilities, clalma, demands, actions, suits, proceedings, expenses,
losses, damages, COSiS Of other outgoings whatsoever or
hewsoever incurred of ayuffered by the Purchasar pertaining. arising

s
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g o the Excluded Liabifities and any non-payment, non-

observance of non-performance thereof.

5 DISPUTES

5.1 ‘Expert Determination

if any of the parties disputes any matter ariging under or in relation
to ihis Agresment, the matter of mattets In dispute shall be referred
for determination to an experi acting as such and not as an
arbitrator appolnted by agreement between the parties 1o the
dispute and, if these pariies are unable o reach agresment as ©
the identity of the expert o be appointed within 7 days of the
dispute arising, then {he appointment of such expert shall be made,
on the application of any of the parties to the dispule, by the
President for the time being of the Westerm Australian Ghapter of
the Ausirafian institute of Chartered Accountants and the decision

of such

expert shail be final and binding on the parties 1o the

dispute and the costs of any determination so made by such expert

shall be

bome ae determined by the expert The expert shall bs

entitied fo appoint such specialists as he requires to anable him o
make his determination as soon as’ possible afier the matter o
matters in dispute ere refered o him for determination.

B SUBSIDIARY PERIOD

8.4 Carry on Business

During the Subsidiary Period, the Vendor shali cary on the
Business in the nommal end proper course of business. Without
limiting the foregoing the Vendor ghall not after the Liability Date in
respect of the Business: :

6.1.1

812

5.1.3

8.1.4

8.1.6

DRAFT: 08 Decumbar 2004 - 5:18 AM

employ any person or dismiss any Employes who may
command or be paid an annual salary package in
excess of $35,000; :

vary any &ervice coniract of arrangement with any of the
Employees if the salary package of that Employee |13
more than $35,000 per annum;

dispose of, agree to sell or dispose of or grant any
option 1o acquire or use, licence oF otherwise part with
any of the Assels;

materially afler or vary any of the Assets other than in
the normal and proper course of the Business;

hire or lease any item of plant or motor vehicles, the

value of which is in excess of $20,000;
L
0L 4
/&J
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5.1.6 close down or materially alter or vary any part of the
Business; ,
547 Incur any Liabilities, other than in the normal and proper
course of business;
6.1.8 purchase of otherwise acquire or agree 0 purchase of

othierwise acqulre any propefly of assels inwolving
expendiiure on capital aceount in an amount {n excess
of $20,000 in respect of any one fiem other than as
required by any contracts of the Business;

6.1.9 create any Encumbrance affeciing the Business or all of
any of the Assets othar than in the normal and proper
course of business;

51.10  become liable for any unusual or long ferm debts
whether actual or contingent in respect of the Assets or
the Business, ather than on arm's length terms in the
normal and proper course of business; or

6.1.11 other than te the Employees on a need to know basis

and to its advisers and bankers, disclose to any person.

other than the Purchaser any Gonfidential Information
relating to the Assets of the Business, except where that

information is already in the publle domain of required |

by law.
Motice of Change

Where before Completion an event oceurs which has of may have
a material effect on the profitability or value of the Assets, the
Vendor must, immediately upon it becoming aware of that event,
give notice to the Purchaser fully describing the event.

PROCEDURE ON OR BEFORE COMPLETION DATE

7.4

7.2

Completion Date and Place

Complstion of the sals, tranefer and assignment of the Assels shall
take place on the Completion Date &t the offices of the Purchaser,
2+ 44 a.m, or at such other place and fime as the parties may
rmutually agree in writing. ‘

Title and Risk

Lipon Completion and subject to the parties having fully complied
with thelr respective obligations under this Agreement, all of the
Vendor's right and inferest in and the risk in the Asseis ghall pass
from the Vendor to the purchaser and the Purchaser shiall be
entitied to the benefit of and shall bear the risk of the Assets with
efiect as and from the Lizbllity Date. Nothing in this Clause will be

DRAFT: 08 Decembar 2004 -0113.AM
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construed to impess liabilities on the Purchaser which are greatar
ihan the Assumed Liabilifies.

‘Dellvery by the Vendar

On the Completion Date or at 2 later date agreed bsiween the

‘parties the Vendor shall deliver to the Purchaser {of wheie

appropriate shall authorlse the felease fo the Purchaser of):

731 a transfer of each Authorlty in respect of the Premises
and the Assets which the Vendor Is capable of
wransfening lo the Purchaser

7.3.2 all Assets which are capable of transfer or delivery at the
places at which such are usually located;

7.3.3 executed assignments In favour of the Purchaser as
assignee of such of the Intaliectual Property as is
capable of asslgnment, together with the documenis of
title (or control thereof) in relation 1o the intelleciual

Property,

7.3.4 registration certificates and piher documents of title (if
any) for the Assets; and

7.3.8 such other notices and documents as may be required
io be executed or regisiered under any statute In
conneetion with the sale andfor assignment of any of the

Assels.
Gther Chbiigations
741 The Vendor and Purchaser shall perform =il other

obligations to be performed by them on Completion
pursuant fo any other provision of this Agreement.

742  Inaddition fo the obligations comained in clauss 6.3, the
Vendor must do all things necessary 1o eanfer on the
Purchaser title to the Assels and do all acts and exesute

any documents reasonably necessary on the pari of the
yendor 1o effect Completion.

Intellectual Property

" The Vendor shall take or cause to he taken all such aclion as may

be necassary or reasonably required for the Vendor to take in order
4o enable the Purchaser (at the Purchaser's expense) to register in
s name all of the Registered Intellectual Property, with effect as
and from the Compietion Date.

The Vendor shall use s best endeavours (© obtain for the
purchaser at cost to the Purchaser, the transfer of Patents and
patent appiications currently held by cther entities for which the

ORAET: 08 Docrmiser 2008 ~ 8:43 AM
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vendor has ihe fight of ownership and which are lsted in tem 1 of
Schedule 2A.

7.8 Vandor Assistance Followlng Completion

For 180 gays after Completion, 1 the Purchaser gives the Vendor
notice (the "assistance notice") so requesting, the Vendor must 2t
the Purchaser’s expense furnish the Purchaser with any information
in the possession of control of the Vendor concarning the matters {1
any) relating o the Assels or its conduct specified in the asslstance

notice.
B SOFTWARE
8.1 Sublect to Completion, with effect as and from the Completion

Date, the Vendor shail:

8.1 transfer to the Purchaser all Software used for the
Business owned by the Vendor,

8.1.2 use its best endeavours to gssign to the Purchaser all
Scftwars licensed to the Vendor which, if not assigned,
would preslude or hinder the Purchaser from being able
use the Assets in the same manner and o the same
exient as was applicable to the Wendor up to the
Complefion Date; and

8.1.3 deliver to the Purchaser all computer hardware and ail

2 WARRANTIES

‘Sofiware that may be joaded therson, being in the

nature of standard software packages readily avallable
# the public, which is swhed or licensed by the Vender
and used for the Business,

8.1 vendor's Warranties

The Vendor's Warranties are comprised in the Assets Warranty
Agresment. For the avoidance of doubt, this Clause is applicable

e the Ven

dors Warmantas.

8.2 Purchasel's Warrantes

As part of the terms of the purchase and assignment of the Assels
and the Business, the Purchaser warranis and represents and
undertakes to the vendor as at the Completion Date:

8.2.1

ARAET: 6 Decamber 2304 - s112 AM

the Purchaser has taken all corporate actian recessary
io authorise it fo exacute, deliver and perform this
Agreement and all Instruments, documents and
agreements fo be executed and delivered in connection

0
P
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herewith and {o complete the transachions contemplated

hereby:

the Purchaser has the right and capacily and is
empowered and authorlsed to execute and deliver this
Agreemert fo the Vendor and to perform s obligations
nereunder and that such execution, delivery and
performance shall comply with ail applicable laws, rules
and regulalions;

the Purchaser is duly incorporated and yalidly exisfing
under the faws of Western Australia.

survival of Warrs ntioz

niations and undertakings contained

in this Agreement and the Ascets Warranty Agreement.

9.3.1

8.3.2

8.3.3

5.4
Subjec 0

the Purchaser sha
from and against all actions, clalm

pro

contained
instrument

10 RESTRAINT
10.1

10.1.4

10.1.2

PRAFT: 08 Dicampnr 2004 - B9 AR

ceedings, costs, charges
‘suetained or incunred by the vendor 35 a result
in connection with, whethe
of the warranties, represenisiions of undertakings of the

js separate and independent and is not limited by
reference fo any oiher warranty, representation of
undertaking in or any other provision of this Agreement
or ihe Assels Warrarty Agreement;

éhan remain in full force and effect on and afier the
Completion Date notwithstarding Completion; aind

is and shail be given fo the intent thal llabillty thereunder
shall not be confined fo breaches discovered on Of
pefore the Completion Date.

purchaser's Indemunity

Completion and the provisions of the
i indemnify and keep indemnified the Vendor
s, demands, Ios&Ees, damages,
nd expenses which may be suffered,
of, in respect of oF
any breach of any
Purchasar
certificate, document or
herewith.

Corporations Acl,

r directly or indirectly,

in this Agreement or any
executed in connection

Undertakings

sion
ina

For the purposes of clause 10.1.2 the expres
“competitive with the Business" means competition
material part of the Business.

Each of the Vendor and the Tullochs jointly and

severally agree that they must not do, and must ensure
that neither they nor any Controlled Entity (as defined in

O?/\ A
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clause 10.1.3) does, any of the following without the
prior writtern approval of the Purchaser

10.1.2.4 directly or Indivectly carry on {whether
alone or in partnership or jolnt venturs
with anyona else) or s stherwise
concerned with or Interested in {whether
in the capatity as tustee, principal,
agent, sharsholder, unithelder or other
securities holder, investor, cradites,
promoter, adviser or in any other
capacity) @ business similar {o or
competiiive with the Business {excapt for
a holding of less than 5% of ihe securities
of a publlc company caleuiated on a fully
diluted basie) far which ever is the widest
geographical area and lengest period of
the following which may be enforcesble;

10.4.2.1.9 in tha World for 3 years
after Completion;

10.1.2.1.2 in the World for 2 years
after Compietion;

10.1.2.1.3 in the World for 1 vear
after Completion;

10.1.2.1.4 in Ausiralia for 3 years
after Completion:

10.1.2.1.5 in Australia for 2 years
after Completion;

10.4.2.1.6 in Australia for 1 year
after Completion;

10.1.3 "Gontrolled Entity” of a person means:

10.1.3.1 a company in which that person directly
or indireetly {including as a beneficlary or
potential beneficiary under @ unit or
discrationary trust) has 10% or more of
the voles or is enfitied to recelve on a
distribution of incoma or capital 10% or
more of such distribution; or

10.43.2 a trust of which the perscon or a company
referred to In sub-ciause 10.1.3.1 is a
beneficiary or potential beneficiary.

10.1.4 Each provision In sub-clause 10.1.2.1 will be interpreled

disjunetively.
Va
PAT§¥
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10.3

0.4

10.5

1.4

1.2

15

Legal Advice

The Vender and the Tullochs acknowledge that In relation fo this
Agreement and in particular this clause 10 they are aware that they
are entiied to cbtain legal advice.

injunction

The Vendor and the Tullechs acknowledge that monetary damages
alone would not be adequate compensation fo the Purchaser for
surh breach of clause 10.1 by the Vendor and the Tullochs and that
the Purchaser is entitied to seek an injunction from a court of

competent jurisdiction if;

10.3.1 the Vendor and/or any one or more of the Tullochs fall to
comply or threatens to fail to comply with clause 10.1; or

10.3.2 the Purchaser has reason 10 believe that the endor
and/or any one or more of the Tullochs will not_ comply
with clause 10.1.

Soparate Undertakings

If notwithstanding the other provisions of this clause 10 any part of
an underteking in clause 10.1 Is unenforceable, it may be severed
without affecting the remaining enforceabliity of that or the other
yndertakings.

Burvival of Obligations

The obligations under this ciause 10 survive Completion.

‘GENERAL

Further Assurances

Each of the parties shall exerciss il such powers as are available
i it, do all such acts, matters and things and sign, execute and
deliver al such documents and instruments as may be necessary

or reascnably required to give full foree and effect to the provisions
of this Agreement.

Costs and Duties

1121 Each party shall pay their own cests with respect 10
drawing, settling and execition of this Agreement.

19.2.2 The Purchaser shall bear all stamp duty and other
governmental charges in respect of this Agreement.
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11.3 Pulblic announcemedis and confidentiality

Exech of the parties shall procure that neither it nor any of e
- Associates shall make any public announcement or disclosure o
any person in relation to this Agreement oF information of which it
has becoma aware in connecilon with this Agreement unless it firse
"esonsults with and obtains the agreement in writing of the other
partles, which agreement ehall not be unrsasonably withheld or
delayed, provided that

1131

11.3.2

11.4 Waiver

11.4.1

11.4.2

11.8 Motices

following such consuliatien, ne party shall be entitied o
withhold agrecment in the case of a public
announcement or nofificafion where and to the exieni

that ihe same is required by law; and

g party shail ba enfifled to malce such disclosures o the
professional advisers and bankers of that parly so long
as the parly uses all reasonable endeavours to enswe
that the matters disclesed are kept confidential.

The waiver by any of the parties of a breach or default
by any of the other parties of any of the provisions of this
Agreement shall not be sonstrued as g waiver of any
succeeding breach or default of the same or any cther
provisions of this Agresment and shall not Impalr the
exercise of any fights accruing @ it under this
Agreement theresfler nor shall any delay or ormission on
the part of any of the parties to exercize or avail itsell of
any rights accruing 1o it under this Agreement operste
as a waiver of any breach or default by any of the other
parties of any of the said provisions. ‘

Ne walver of any provision hereof will be enforeeable by
a party unless evidenced In writihg under seal of
signature by a fully authorised representative on behalf
of the other parties.

All notices, reguesis, demands, requisitions, approvals, elections,
consents of ofher communications ("notices”) required to be given
or served or given or served fo or upon any of the parfies pursuant
to or in cannection with this Agreement shall be in wiiting and shall
be personelly served, sent by pre-paid mail or sent by facsimile
transmizsion fo the party to which such notice is given or served at
the address of such party as follows:

unAFnﬂaDa:mmwzmu-aﬂaAM

2,
2,
%\/}J
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if o the Vendor—

Address; PO BoX 6212 Queanbeyat, New South Wales, 2620
Eacslmile: 026299 1698

Attention: Sylvia Tulloch

i {0 the Purchaser -
Adgress: 189 Hay Street, Subisen WA 8008
Fgmlm'\ie: 08 8382 1322

éttemlon:

Kirm Hogd

or at such other address a8 any of the pafties may hereafter specify
for such purpose 10 ihe other parties by notice in wrifing. A writteh

notice includes a netice by facsimile.
accordance with this Clause Is desmed o have been

recelved:

11.5.1

11.5.2

11.53

1154

116

Any nofice given by @ party in-
glven and

i delivered to a party's address between the hours of
a.n0z.m. and 6.00p.m. oh d Business Day ("normal
husiness hours™, on he day of delivery, otherwise on
she next Busingss Day:

if sent by pre-paid mall, on the third Business Day after
posting;

if transmitted by facsimile during normal busincss hours,
on the day of transmission, otherwise on the next
succeeding Business Day, provided that a complele
ransmission report is reecived; and

any notice may be given of signed on behalf of the party
giving er serving the zame by a director, secretary of
cther duly authorisad person theraof.

Enforceability and Severability

If any provision of this Agreement of fts application fo any person of

circumstance is of

iz found to be invalid or unenforceable the

invalidity ar unenforceability of such provision ahall not affect the
valldity or enforceability of the other provisions o any person of
circumsiance and the said other provigions shall remain in full force
and effect. Any provision of thie Agreement wiich is prohiblted of
unenforceable in any jusisdiction will be ineffective as to that
jurisdiction to the exdent of such prohibition of unenforceability. The
eaid provision will not ‘nvalidate the remaining provisions of this
pgresement OF affect the validity or enforcaability of ihat provision in
any other Jurisdiction. '

ORAFT: 48 DMM:MM-MBW
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Entire Agreement

Other than the Assets Warranty Agreement, this Agresment apd
the agreements contemplated by this Agreement contains {he enbire
agreement and understanding of the parties with respect to the
subject matier {o which this Agreement relatas and there are no
ofher prior of subseguent agreements, understandings, ierms,
conditions, warranties, represeniations, covenants, inducements.
promises, arangements of undertakings oral of wfvﬁttcn, wﬂ_wethew
express of implied between the paries extending, defining of
cthenwise relating io the provisions of this Agreement oF binding on
the pariies with respect to the subject matter to which this
Agreement relates. ‘

siodification

No medification or amendment of any of the provisions of this
Agresment shall be bhinding upon any of the parties uniess and uniil
ihe same has been made in writing and duly execited by all of the
parties.

Continuing Obligations

The rights and obligations of the parties in respect of the
agreements, undertakings, covenants, warranties, representations
and indemnifies contained herein chall be continuing agreemeants,
underiakings. warranties, rapresentstiens gnd indemnities and
aceordingly shail not pe merged oF extinguished by or upon
Completion or be prejudiced Or affected by the Purchaser's
acceptance of the Asset= pursuant to this Agresment of by
payment of the Purchese Prica or any part thereof or any other
maneys payable under this Agreement.

Governing Law

This Agreement shall be governed by and construed in accordance
with the laws for #he time being in force in the State of Westem
Australia and the parties irrevocably submit 1o the jurisdiction of the
Courts of the said State including any Courts having appeliate
jurisdiction therafrom.

Countarpart

This Agreement may be executed in any number of counierparts,
which may be exchanged by facsimile, each of which when
executed shall constitule an original, but all counterparts together
will constitute one and the same agreement. .

wiuay

W

A
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SCHEDULE 1
FIXED ASSET REGISTER

Cffing Equipmenﬂﬁompu‘tam

office Computers (10 - 1 pev staff membes)

HP Color Lasar Jei printer 4560

Miscellanepus Desks and Fillng cabinets (10 - 1 per st=ff member)
Fax Machine — Canon {960

Pretocopier —Canon NP 7210

Aircgnditioning — Seminar Room

Seminar Table and Chalrs

Facility improvements

Alreondiioning Materials Praparalion Area

Plumbing and Walk-n Hood Dy preparation Room
Aiwonditioning Bcresn Print Roar

Extraction System and alreorditioning Hole Drilt Room
Nitrogen Supply and Distribution System

Power distribution system - fumace area

Watar purification systam— washing faclity

Extraction System — Laser Unit

Dil Free Comprassor — Atlas Copco—2E 230
Compressed a3ir digtribution systermn — ofi fre2

Air Compressar =~ GA 22

Compressed air distyibution systemm — printlng and pneuratics
Exiraction Flues — Fumace Ared

Airconditloning — Panel A=sembly

Alreanditioning — Ofice arsa

Aircondltioning — Test Room

Dy Aireonditioning Room

Munlers ML1350 Pry Aircondiioning System

Glass Preparation

Compuier Gontrolled Hele Drlling Sysm
¢ass Cutting Bench and fools

Washing Machines {7)

Stainless Benthes «— wash (2}

Paste Preparation & Depositicn

T Aulociave -3 L -

Pasie preparation sysiem compelsing.
= 300g Elecironic Balance

3 kg Electronic Balance

Centrifuge

Glass were forupio 1 kg balches

Buchi Rotevas Sysiem

USE Mixer

Diax Mixer
« 3 Roll Mill

Printer — Warking Electrode

Srintar - Counter Electrode

Dry Ay Cabinete (43

s 8 % % ¥

@

bye Preparation & Application

DRAFT: 02 Decamper 2004 - 849 ABd
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Wleier Pusifies

Dye Preparetion Glassware for batches up © 1089

By Purification System for batches Up 1o 209

Wauzum Drylng Sysiem

Dye Appeation Ti anks {3)

Houods Dye Application (2)

Dye Hesling and distribution systems {3

yapowr Degreasers 2

Computar Controted Dye Remeovel and Adhesive Dispensing MMachine

Call Asgembly

Counter Elaciroge Sorage oven

Compuler controiled inlerconnect Dispensing Machine
Azeembly Jigs

Curing Ovens (2}

inspeation Scopc

Scaling & Eicctrolyte

Gleva Box with Vacuum Oven for Elecirelyte Praparation
Computer Controlied Elecisolyte Flillng Machine
Compter Centrolled Hale Sealing Machine

\anual Hot 2 Part Secondary Sealar

prototype Hot Seal Assembier

Tiie Storage Chamber

%jal frame Assembly Benches 3y

Module Assembly

Stzel Frame Lay-Up Benches {3}
Assembly Fhaures (6
Sprirrzteohnik—EMC 2 Part Polymer Mixing znd Dispensing Machine

Teating Fauipment

1V Tast Sysiem = Single Tile

Soizr Simutator Tesl Bed (2)

W Test Chambe?

UV Thermal Test Chamber

64 Channel Automatio IV Test Sysiem
Indoor Panel Test Stallen ¢{0.1 Sun}
Outdeor 1 Sun Fansl Test Station
Pentagon Test Bed

Analytical Laboratory

Brockiield Rheomater
Shimadzy VV-vis IR specyapholomatar
WP Impadence Analyser

heart: o8 Duumhnrmm-ﬂ:mAM : %(j

F

PATENT
REEL: 017136 FRAME: 0651



24,02 05 0U:36 FAX +61 2 62981883 5TA

e dam P L ET I i o e 28 0 2t - nam

: &E?Fb B¢ 12T Wwize

az/12 2004 18:17 FAR ++42 31 8636100

21

SCHEDULE 2

REGISTERED INTELLECTUAL PROPERW

The Patent Portolio compdsing the Registered Trtellecnial Property is!

i, jAHopliss, D Vigtoro, G Fhan, Merthods to manufBciure single cell and multi-cell
yegeneTaive anma:&amnchemicsi devices, Australian Pavent Na. 767588.

2. ].AHoplkns, D. Vittorie, . Pham, Methods bo mapufacure single cell apd mid-ccll
regenerative phumiac?mchemiml devices, US Patcnt No. 6,552,504

3 (.Phani, J.AHopkins, {.L. Skryabin, D. Vitterio, Merhods o implement sealing &nd
elecuical coppections O single cell and rultiecell Tegenerative phowdwcﬂochcnﬁcﬂ deviess,
Anstralian Patent No. 761366.

4 G.Phani, J-AHopkin, IL, Skryabin, D. Viworio, Mcthods to implement sezling and
clecirical connoctions to single cell and mult-cell regeneratve phnnocl:mmhemimd devices,
US Patent Me. 5,664,523,

5, 1.AHopkins, O Phani, 1L Skryabin, Methode o implement interconnects in muit-cell
regenesative photovaltaic photoelectrochemical devices, Australian Patent No. 761 370,

§. J.A.Hopkins, . Phaxi, LL Skryebin, Methods 10 implement inELrCORNCCLS n multi-cell
regenerative photovoltaic phowelw!mchmicﬂ devices, US Patent No. 6,555,741

7. G.Phani, J-ATopkins, 1.I. Skyyebin, D. Vigtordo, Methods 1o implement scaling snd
electrical cernections single cell and multi-ccll regeneraave photoclactrochemical devices,
Parent in Japan Pending No. 00-61 1296.

8, M.Bertoz wnd 1.1.Skryabin, Methed and device for Jocal vreatment of substrares,
Tnrernational Patent Application No. POT/ATDS/00352.

g. VL. Skrysbin, G.E. rulloch, G, Phani, 5. Bvans, Photedecwrochemical Phowvoleic Panel,
Provisional Baten: Applicadon No. 2004904501

10. L. Slryabin, M. J. Sundman, G. E. Tulloch, G- Phani, Photavaltaic Device with 100%
utilisation of ares, Provizional Fatent Application No. 2004503198,

Registered Design= ,
1 Solzr Wall Panel, Australian Design No. 154246,

)
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SCHEDULE 2A

REGISTERED INTELLECTUAL PROFERTY
Itern 1 beld legally by another entily of witich STI has the sight of beneficial
ownership and items 2, 3 and 4 held by Smart Technologies Australia Pty Lid

The Patent Portolio comprising the Registered Intellectual Propesty is;

1 AJ. Koplick and 8. Jenkins, Prepasation of Metal Alkoxides, 1US Patent No. 6,855,821,

9 M. Helmreich, I Skeyabin, B. Jaumik, Mcthods to implement interconnects in mukiceld
laeniated electrochemieal devices, Provisional Parent Application No. 2004805367
(SMART). ,

3 M. Helmreich, B Jausnik, Method and device for Preparation of Interconnecting Materiale
TBA (SMART).

‘4 LBSkryabin, G.Evans et al, Merhod for electrolynic meatment of nane-particulate layers,
Provisional Paent Application No. 2003506985 (SMART).
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IN VMITNESS the parties have executer this Agreemsnt

THE COMMON SEAL of SUSTAINABLE

TEGHNOLOGIES INTERNATIONAL PTY
LTD (A.C.N. 083 102 49B) was affixed In

aecordance with s Constitution in the

=7l ..

QR g £ qvecocd Name of Director (Print)
- /?"”‘::} M Direcior/Secreiary

YLl N TULLo Name of Direcior/Secretary (Print)

w’vwww

SIGNED by SYLVIA
MEDLYN TULLOCH /(;,,J JA—T

in the presence of:

Witness: ;u?{\ Lf%/}(ﬁ/
: L EY BT e

Name: Q}gﬁ:

) B £ L TP Lt
Address: TE = C;’"L"/ et J@E{.—_JOW -

Occupation: Ce e 7S ral

SIGNED by GAVIN
ECMUND TULLOCH
in the presence oft
T
Witness: “\,,r[f , e
Name: (2O M THIE R Uesula
Address: EPFL - 451(“{-?, ; ginﬁ{ah, ﬂ'l CH"’(?"‘S- Lﬂ%fﬂumﬂ_
Occupation:

DRAFY: 06 Decumbar 2004 - §:90 A
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THE COMMON SEAL of DYESOL PTY )] o
LT (AC.N. 111 723 883) was affy } DYESOL
accordance with ﬁtcunsm n the ) PTY LTD
presenceof: -\ )
A , . )
‘ \ N 411 723 883
/ L . ACHN 11
‘h\‘* ‘ Director | COMBON SEAL J
- I
\9 VN e J,_ /‘&L U;‘ Aegs Name of Director (Print)
J //A A ,///? (p A Dirsciorseeretary
/’ﬂ A ~ MZ Lg/ K U/I@f}{/\j Name of Director/Secretary (Print)
THE COMMON SEAL of -SMART )
ECHNOLOGIES AUSTRALIA PTY LTD )
(ACN 096 152 019) was affixed In )
acsordance with its ﬂ“nnsﬁtu‘txon in the )
presence of. ' 7 )
- Dirsctor
4
G & TviLto cH Name of Direetor (Pring)
,Q&,. 7,}”\ Director/Sacretary
Cucati A o Towioetd Name of Director/Secretary (Print)
BRAFT: 06 Devembar 2D04 - 5115 AN
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