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AIM LAB PTY LTD
GRAME LINKLATER
PO BOX 215
CLONTARF QLD 4019

Remove this top section if desired before framing

This is to certify-that

7
ANALYTICAL INS‘TRUMEN{S PTY. LTD.
Australian"'Comipany N\umbef'~<009\938 498

istaken to be registered as a company under the
Corporatlons Act 2001 in Queensland:

Onfthe twelfth day of June 1992 the company changed its name to
A‘I. SCIENTIFIC PTY LTD

On the second da%f December 2008 the company\changed its name to
AIM LAB PTY LTD
APURN
The company,is llmlted{y shares.
The ccj’r/npzé}ls{proprletary company.
The.day of commencement of reglstratlon is
the’ elghth day of May 1975. Tenaug
\ Issued by the Bl
' Australian Securities and InvestmentS'Comm1ss1on
on this seventh day of ?mber/ﬂ)lo by
\ At Lﬂ\_&a !“\cv(v'ze—bvx | i \
A delegate of \th/e fAustrz;l/lan Securities and Investments Commissi®n
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BUSINESS TRANSMISSION DEED

between

AIM Lab Piy Ltd
ACN 009 538 498
(Selier)

and

Aim Lab Automation Technologies Pty Lid
ACN 151 489 071
{(Buyer)
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THIS DEED is made on 30 June 2011

between AIM Lab Pty Lid ACN 008 938 498 of 10- 22 Homibrook Esplanade,
Clontarf Queensiand 4018 (Seller)

and Aim Lab Auvtomation Technologies Pty Lid ACN 151 485 071 of 10 -22
Hornibrook Esplanade, Clontarf, Queaansland 4019 (Buyer)

RECITALS
A The Seller owns and operates the Business.
B. The Seller has agreed io sell and the Buyer has agreed o purchase the Business on

the terms and conditions sat out in this Deed.

NOW IT 1S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed, unless the context requires otherwise:

Accounts means the accounts annexed to this Deed in Annexure A,

Agsets means:

(a) the Goodwill;

) Plant and Equipment;

(o) the benefit of the Contracts {subjact to third party consents);

{d) the Intellectual Property Rights;

{&) the Records;

{H the Inventory:
{g) the Debtors; and
) cash on hand, in a financial institution or otherwise on deposit.
Assumed Liabilities means the liabilities in the Accounts that are expressly
assumed by the Buyer under this Deed. {t includes the Employse Entitlements and
any liabilities for prepaymints.
Businass means the business of the development, manufacture and distribution of
automation systems for laboratories conducted by the Seller as at the date of this

Deed.

Business Day means a day on which the banks are opan for business in Brisbane
_other than a Saturday, Sunday or public holiday in Brisbane.

Reterence: EYF finsar filg]
&
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Claim includes a claim, notice, demand, action, proceeding, litigation, investigatiorn,
judgment, damage, Loss, cost, expense or liability howsver arising, whether present,
unasceriained, immediate, future or contingent, whether based in contract, tort or
statute and whether involving a third party or a party o this Deed.

Complstion or Complete means compistion of the sale and purchase of tha
Business pursuant to the provisions of this Deed.

Complstion Date maans the date of this Dead.

Contracts means all agreements refating exclusively to the Business to which the
Seller is a party ag at the Completion Date, including but without limitation the
following:

(&) customer and supplier contracts, tenders, quolations and similar dealings and
other orders and agreements for the supply of goods or services o, or for the
supply of products by, the Business.

{b} agreements granting rights to manufacture or distribute any products orfo act
a3 representative or distributor or agent of the other parly or {0 use know how,
technology, confidential information, data, patents or other industrial or
intellectual propery or intangible assets; and

{c} the Rental Contracts,

but excluding:

() the Medical Systems Coniract; and

(e} any agreements to the extent that they relate to the Excluded Liabilities.
Corporations Act means the Corporations Act 20071 (Cih).

Creditor Claims means all amounts owed by or Claims made against the Seller as at
the Complation Date in connection with the Business and all amounis in respect of
which the Seller may be or become liable aiter the Completion Dale as a result of
facts or circumstiances arising before the Completion Date, whether or not any Claim
giving rise to the amount owing was known or ascertained by the Seller at the
Completion Date and includes:

(&) Claims by any person for breach of warranty in respect of the sale or supply
by the Seller of products of the Business, unless these Claims are part of
Assumead Liabilities; and

{s)) any Employee Claims that are not exprassly assumed by the Buyer pursuant
o a provision of this Deed.

Debtors means all amounts owed to the Seller in connection with the Business in
raspect of the peviod up to Completion.

Emploves Entitlements means all of the accruad but uniaken eniitfements of the
Employees in respect of

{a) salary, wages and bonuses.

(b} annual leave and annual leave loading (if any).

Thomsonsi oy ‘F:‘:;'t%?':':-a ' Susiness Transmission Deed PAgi:_qEzﬁeg‘?_OSODz_j
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{€) long service leave; and
() personal/carer’s leave,
up to and including the Completion Date.

Employees means all persons employed by the Selier at the Completion Date,
including the persons listed in Schedule 6.

Encumbranee includes a morlgage, charge, lien, restriction against transfer,
encumbrance and other third party interest.

Excluded Liabilities means the Creditor Claims and all other Claims on or against
the Seller in connection with conduct of the Business by the Seller up o the
Completion Date unless a liability is an Assumed Liability.

Goodwill means the goodwill of the Seller in and attaching o the Business and
includes the right for the Buyer 1o represent in iiself as carrying on the Business as
the successor of the Seller.

Government Agency means any governmeii, governmental, semi goveramental,
administrative, fiscal or judicial bedy department, commission, authority, fribunal,
agency or entity.

GS8T means gaods and services tax or similar value added tax levied or imposed in
Australia under the GST Law or otharnwise on a supply.

G8T Act means A New Tax System (Goods and Services Tax) Act 1888 {Cth).
357 Law has the same meaning as in the GST Act.

Immediately Available Funds means cash, bank cheque or telegraphic or other
electronic means of transfer of cleared funds into a bank account nominated in

advance by the payee.

intellectual Property Rights means all intellectual property and proprietary righis of
the Business (whethet registered or unregistered), including:

&) frade or service marks,
(k) business names.
€} licences,

() any right to have information {including confidential information) kept
confidential; and

() logos, designs, design rights, copyright, patents, patent applications,
drawings, discaveries, inventions, improvements, trade secrets, technical
data, formulae, computer programs, data bases, know how and similar
industrial or intellectual property rights,

including all intellectual property rights in the 1P Assets set out in Schedule 3.

invertory means all raw materials, spare parls, consumables, packaging, stock-in
trade and inventory of the Business and all other items held for resale in the ordinary

. . .
Thomsons owemsd Business Transmission Deed COMPOrateTa8002_t
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course of the Business as at the Completion Date and includes items which, as at the
Completion Date, are:

{a) held by or on behalf of the Seller. or
) in transit to-the Seller. or
{) on consignment with a customer or any other person.

P Assets means those P assets carried in the Accounts ingluding thoss listed in
Scheduls 4,

Loss includes any loss, damage, cost, charge liahility (including Teox liability} or
expense {inciuding legal costs and expenses).

Medical Systems Coniract means an agreement betweern the Seller and Medical
Systems Spa.

Non-Transferring Employees means those Employees who do not accept the
Buyer's offer of employmaent under clause 5.

Personnel maans the officers, employees, contractors (inciuding sub-contractors. and
their employees), professional advisers, representatives and agents of a person.

Piant and Equipment means those items of plant and equipment specified in
Schedule 4.

Premises means the principal place of business of the Saller.
Purchase Price means $2,000,000.

Records means alf documents, books, files, reports, accounts and plans of the Seller
relating exclusively or substantially to the Business and the Assets including:

{a} all marketing and customer filés and gustomer lists.

) promotional and sales lilerature and other advertising material and calalogues.
{©) supplier lists.

{d) all records of the Debtors and Creditar Claims.

{e) wages an othar gmployment benefit and payroll and personnel records of the
Transferring Employees.

{f) all computer software {including the madia on which the same is stored) and
compuiter records; and

{o all records of the Conlracts.
Relevant Employes means any Employse.

Related Body Corporate has the meaning given o that expression in the
Corporations Act,

$ oo el ) -
Thﬁ‘mmﬂgi ARG Business Transmizeion Deed corparats 706002 1
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Rental Assets means the assels in the possession or control of and used by the
Seiler in connection with the Business which are carried in the Accounts and the
subject of the Rental Contracts including those set out in Schedule 5.

Rental Contracts means all lease, rental, hire purchase, credit sale or similar
agreements to which any of the Rental Assets is subject.

Seller’s Warranties means each of the represeniations and warranties given under
clause 7 and set outin Schedule 2.

Subsidiaries means any company that is a subsidiary within the meaning of the
Corporations Act.

Tax means all forms of taxes, duties, imposts, charges, withholdings, rates, levies or
other governmental impositions of whatever nature and by whatever authority
imposed, assessed or charged together with alt costs, charges, interest, penalties,
fines, expenses and othsr additional statutory charges, incidaental or related to the
imposition.

Transferring Employees means those Relevant Employess who accept an offer of
employment by the Buyer under clause 5.1.

Warranty Claim means a claim for breach of a Seller's Warranty,
1.2 Interpreiation
tn this Deed, unless the context olherwisa requires:
{&) reference to:
{i} one gender includes the others.
(iHy the-singular includes the plural and the plural includes the-singular.

{iit) a recital, clause, schedule or annexurs is a reference 10 a clause of or
recital, schedule or annexure to this Deed and referances io this Deed
include any recital, schedule or annexure.

{ivi  any contract (including this Deed) or other instrument includes any
variation or replacement of it and as it may be assigned or novated.

{v) a statute, ordinance, code or other law includes subordinate legistation
{(including requlations) and other instruments under it and
consolidations, amendments, re-enactments or replacements of any of
them.

{vi) a person or entity includes an individual, a firm, a body corporate, a
trust, an unincorporated association or an authority.

(viiy  time is a reference to Brisbane, Queensland.
(viil) money {ncluding %, "AUD or ‘'dollars’} is to Australian currency; and
(ix}  any thing (including any amount or any provision of this Deed}is a

refarence to the whole and sach part of it and a reference to a group of
persons is a reference 1o any one or more of them.

Thomsons s
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{b an agresment, undertaking, representation or warranty of the Seller binds the
parties comprising the Seller jointly and severally.

{c) no party enters into this Deed as agent for any other person {or otherwise on
their behalf or for their benefit).

{d} the meaning of any general language is not restricted by any accompanying
example, and the words ‘includes’, ‘including’, ‘such as’, for example’ or
similar words are not words of limitation.

{) where a word o exprassion is given a particular meaning, other paris of
speech and grammatical forms of that word or expression have a
corresponding meaning.

{f} headings and the table of contents are for convenience only and do not form
part of this Deed or affect its inferpratation.

(@ if a perind of time is specified and dales from a given day or the day of an-act
or avent, # is to be caleulated exclusive of that day.

{m the time betwesn 2 days, acts or gvents incindes the cgay of ocourrence or
perfarmance of the second but notihe first act orevent.

(i} if an act must be done on a specified day which is not a Businass Day, the act
must be dore instead on the next Business Day.

{j) a provision of this Deed must not be consirued 1o the disadvantage of a party

merely bacause that party was responsible for the preparation of the
Agreement or the inclusion of the provision in the Agresment.

2. SALE AND PURCHASE

2.1 Agreement to sell and purchase
With effect from the Complation Date the Seller must sefl and transfer to the Buyer
the Business and the Assets subject to the Buyer assuming fiability for the Assumed
Liakilities:
(a) free of any Encumbrance;
(b}  for the Purchase Price; and
(T} subject to this Deed.
2.2 Title, risk and insurance
The parties agree and acknowiedge:

{aj unencumbered legal and beneticial title to the Business and in the Assets will
pass tothe Buyer on Completion.

B until Completion, the Seller remains the owner of and bedrs all risk in
connection with the Business and the Assets; and

Ti‘;(f}iﬂs{}ﬁsi i Ei;fi-."t:;"i,?é’ Ef:» Business Trasismission Deed corparate 705002, 1
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{c} from Completion, the Buyer becomes the owner of and bears ali risk in
connection with the Business and the Assets.

PURCHASE PRICE

On the Completion Date the Buyer must pay the Purchase Price to the Seller in
immediately Available Funds or in-such other manner that the Buyer and the Seller
agree in writing.

COMPLETION

4.1

4.2

4.3

Time and place

Completion will take place at 10.00am on the Completion Date at the offices of the
Seller’'s letwyers or such other time and place agreed by the Buyer and Seller in
writing.

Obligstions on Complelion

On or before Completion, sach party must carry out the Completion steps referable to
it'in accordance with Schedule 1.

Simultaneocus actions at Completion

in respect of Completion:

{a) the abligations of the parties under this Deed are interdependent.
) all actions required to be performied will be taken to have occurred

simultaneously on the Completion Data.

EMPLOYEES

5.1

Gifer of employment by the Buyer

The Buyer must offer in writing to employ each Relevant Employee with effect from
Compiletion. The offer must;

{a} bs in a form reasonably approved by the Seller in writing before the offer is
mads;

)] be on terms and conditions of employment substantially similar to, and,
considered overall, no less favourable to the Relevant Employee than, the
terms and conditions of the Relevant Emplovee’s employment with the Seller.

{c) recagnise the Relevant Emplovee’s service with the Seller for all purposes.

{d) state that the offer and any contract arising from the acceptance of that offer is
gonditional on Comptletion and on the Relevant Employee resigning from
his/her employment with the Seller in order to accept the offer.

{e) state that employment with the Buyer commences on Compietion; and

Thomsons o
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) state that the Relevant Employee must advise the Buyer of his/her acceptance
of the offer within 5 Business Days after the later of:

{H the date of the offer; and

(i) it the Relevant Employes is on leave, the date the Relevant Employee
returns from leave.

5.2 Employeas

{a) The Selier must accept the Transferring Employess’ resignation from
employment with the Seller, that resignation to take effect on Completion.

{b) On Completion the Buyer must:

{i) Fay to Non-Transferring Employeas all of their wages, salaries, annual
leave, pay leave loading, long service leave, personalicarer’s leave
and any other remuneration, compensation or benefits (including any
entitliement to severance or redundancy payments), arising out of their
smployment or the termination of their employment.

) Pay to oraccrue for the benefit of Transferring Employees:
{A) any enfittement 1o wages, salaries, remuneration, compensation
or benefits arising cut of thelr employment (other than the
Employee Entitlements), due o or accrued by them at the
Completion Date; and

(B} make all superannuation contributions it is obliged to make in
respeact of the period up o the Completion Date.

{c} Subject to Completion, the Buyer:

{) will be solely responsible for the Transferring Employees on and from
the Completion Date; and

{i) indemnifies and holds the Seller fully indemnified against the amount of
any Claims by such Transferring Employees against the Seller or the
Buyer in regpect of:

A any liability to the Transferring Employees in respect of the
amounts referred to in clause 5.2(b).

(B) the redundancy of any Transferring Employee after the
Completion Date; and

(C)  Employee Entitlements; and
(i) must satisfy this indemnity immaediately on demand.
53  Superannuation
After the Gompletion Date, the Seller will provide all reasonable assistance requested

by the Buyer o enable the Buyer to become recognised as employer of the
Transferring Employees: by the relevant superannuation funds, if and as applicable.

g
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CONTRACTS

6.1

6.2

6.3

6.4

Assignment

if the Assets include the bensiit of Contracts which cannot effectively be assigned to
the Buyer without the consent of a third party or except by an agreement or novation:

{a) prior to and after Completion, the Seller and the Buyer will use all reasonable
endeavours to obtain consent {o assignment or to procure a novation of
particular Contracts specified by the Buyer; and

{b} unless and until consent is obtained or such Contracts are novated the Buyer
will for its own benefit and to the extent that the Contracts permit, perform on
behalf of the Seller {but at the Buyer's expense) all the obligations of the Seller
arising after Completion.

Assignment and covenant
Subject to clause 6.1:

{a) the Seller will assign to the Buyer with effect on and from Completion all the
Sellar's right, title and intarest to the Contracts to the intent that on and from
Completion all rights and obligations of the Seller will vest in, and he
undertaken and be exercised and performead by the Buyer; and

(b) the Buyer will observe and petiorm all the covenants, terms, conditions and
agreements to be observed or performed by the Seller under the Contracts
after the Complstion Date.

Indemnity by the Buyer

The Buyer will indemnify the Seller and kesp the Seller indemnified at all times in
respect of any Claim which the Seller may suffer sustain or incur by reason of on
account of any non performance ot non observance by the Buyer on or after the
Completion Date of any of the covenanis terms conditions or agreements o be
observed and petformed by the Ssller under the Contracts.

Mo marger

For the avoidance of doubt, the provisions of this clause 8 do not merge on
Completion.

WARRANTIES BY THE SELLER

7.1

Warranties

{a) The Selier represants and warrants to the Buyer that each of the Seller’s
Warranties is true and accurate at the date of this Deed and will be true and
accurate on the Completion Date.

b The Seller acknowledges that the Buyer has executed this Deed, and agreed
to take part in the transactions provided for by this Deed, in reliance on the
Saller's Warranties.

LR
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7.2 Exclusion of Hability

To the maximum extent permitted by law:

()

(b)

all terms, conditions, warranties, indemnities and statements (whether
express, implied, written, oral, collateral, statutory or otherwise) which are not
expressily set out in this Deed are excluded and, to the exient they cannct be
excluded, the Seller disclaims all liability in relation to themy; and

the Buyer must not make any Claim under oy in connection with this Deed
unless it is based solely on and limited to the express provisions of this Degd.

7.3  Buyer acknowledgemenis

The Buyer acknowledges and agrees that:

(@)

o~
N

it has received independent and professional advice {including lagal,
accounting, tax and financial advice} concerning this Deed and has satisfied
itself about anything arising from that advice.

it has had the gpportunity to conduct due diligenca investigations i relation to
the Business and Asseis and has satisfisd itsslf of the results of that
investigation; and

except as expressly set out in this Deed, none of the Seller, the Belier's
Personnel nor any person acting on behalf of or associated with the Seller are
responsible to the Buyer and the Buyer has not relied on any statement or
representation made, any advice, warranty, undertaking, promise ot forecast
given or any conduct of any kind engaged in relation to the Business,

Maximum aggregate amount

The maximum aggregate amount that the Buyer may recover from the Seller (whether
by way of damages or otherwise) for a breach of a Sellers’ Warranty under this Deed,
other than for a Tax Claim, is an amount equal to the Purchase Price.

7.5 Time Limits

Despite any other provision of this Deed, other than as a result of an illegal, or
fraudulent act or omission of the Seller, the Seller is not liable to make any payment
(whether by way of damages or otherwise) for any Claims unless:

{a) notice of a Claim against the Sefler is given by the Buyer to the Seller within 6
months from the date of this Deed;
) within a further 3 months after the Seller has received the notice under clause
7.5{a)}, the Claim has not beam
(0 admitted or satisfied by the Selier.
{ii) withdrawn by the Buyer.
(i) setiled between the Seller and the Buyer or
{iv) referred to a court of competent jurisdiction by the Buyer propetly
issuing legal proceedings against the Seller in relation to the claim.
Thomsons spar s Businass Transmissian Deed corporatel7 05002 1
PATENT

REEL: 027558 FRAME: 0777



Page 11

7.6 Mitigation of Loss

The Seller is not liable to make any payment (whether by way of damages or
otherwise) for any Claim by the Buyer under of pursuant to this Deed 1o the extent the
Seller's position is compromised or prejudiced by the failure of the Buyer to take
reasonabie steps to mitigate the Loss arising from the Claim.

8. GST

8.1 Definitions

Capitalised expressions which are not defined in this Deed but which have a defined
meaning in the G3T Act have the same meaning in this clause. GST Act means the
A New Tax System (Goods and Services Tax} Act 1895 as amended renamed or
replaced from time to time.

8.2  Going concern

The parties agree that the sale and purchase of the Business under this Deed is a
Supply of a Going Concern by the Supplier to {he Recipient.

8.3  Recipient representation
The Recipient warranis and represents that:

{a) it is registered under the GST Act as ai the date of this Deed and will do all
things necessary to ensure that it will remain registered untit Completion; and

(b} if for any reason it ceases to be registered under the G5T Act before
Completion it will immediately notify the Supplist.

8.4  Supplier representation
The Supplier warrants and represents that:

{a) it carries on, and will continue to carry on, the Enterprise to which the Supply
of the Going Concern relates, up 1o and including Completion; and

) it will supply-to the Recipient all of the things that are necessary for tha
continued operation of the Entarprise.

8.5  Gross up for GST if the supply is not a going concemn

{a) Subject to clause 19.5(b), the Becipient acknowledges that the Purchase Price
agreed under this Deed has-been agreed on the basis that the Supply of the
Business is a Supply of a Going Concern that is GS8T fres under the GST Act.

{b) it for any reason GST is or becomes payable by the Supplier on the Supply of
the Business under this Deed, the Recipient must pay an additional amount to
the Supplier, as applicable, on account of the GST payable by the Supplier for
that Supply as wall as any interest and penalties imposed o the Supplier by
the Australian Taxation Office on the Supply (GET Amount).

{c) Payment of the GST Amount under clause 19.5(b) is subject to the Supplier
first providing a Tax Invoice to the Recipient.

Thomsonsies
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() Payment of the GST Amount under clause 19.5(b) must be made within ten
{10) business days after the Recipient receives the Tax Invoice from the
Supplier.

() Despite any remedy available at law or equity to the Supplier, if the Recipient
fails to pay the GST payable under clause 13.5{b} within ten (10} business
days after the Recipient receives the Tax Invoice from the Supplier, the
Recipient will be liable to pay inferest to the Supplier, calculated at the
indicator Lending Rale — standard variable housing loans interest rate last
publishad by the Ressrve Bank of Australia before the stant of the year of
income, for the period from the date of the Tax Invoice to the date the
Recipient pays the G8T payabls.

8. CONFIDENTIALITY AND ANNOUNCEMENTS

2.1 General obligation
{a) Subject to clause 9.1({k), each party must kesp confidential:
{1 the existance and terms.of this Deed {and any draft of this Deed); and

(i) all negotiations in connection with it and the fransactions contemplated
by it,

and must ensure that'their respective Personnel do likewise.
{b) A party may disclose information:

{H on a confidential basis {o its advisers {including bankers) to enable
them to advise in connection with this Deed (including its adminisiration
or enforcemsnt).

(i) to-a person whose consent is needed in connection with this Deed if
the parly seeking consent [uses reasonable endeavours to getthe
consenting persen {o agree/gets the consenting person to agrae] o
keep the information confidential (and then only to the extent that the
consenting person needs to know the information in:order to decide
whethet to consent).

{iii} if that information is in the public domain {other than because the parly
has disclosed it in breach of this Deed).

{iv)  if the party lawfully had the information before it was disclosed to them
in connection with this Deed.

{v} with the consent of each othar party.
{vi}  in propercourse of legal or other proceedings relating to this Deed.

{vity  if compelled by law or by an authority such as-a Governmental Agency,
court, tribunal or stock exchange. or

(viii)  if this Deed, or any non disclosure agreement signed by the parties in
relation o the Business that s still in force, expressly requires of
permits a parly to disclose information, but only after consulting with

bR &
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gach other party beforehand astothe content and timing of the
disclosure.

9.2 Agresment on press announcements
No pasty will make any public o press announcement or staternent concerning this
Deed or Completion without the prior written approval of the other parties. The parties
mustin good faith agree at or before Completion on the forim of any prass
announcement or public statement that they will each make concerning this Deead.
9.3  Continuing obligation
This clause 9 continues to bind the parties after Completion and alier the parties’
other obligations under this Deed tarminate.
0.  NOTICES AND OTHER COMMUNICATIONS
10.1 Notices
{a) A Notice under this Deed must be in writing and signed by or on behalf of the
sender addressead to the recipient and:
{{ delivered by personal sarvice.
(i) sent by pre-paid mail. or
(i) transmitted by facsimile or e-mail,
to the recipient’'s address set out in this Deed.
{} A Naotice given to a person in accordance with this clause is freated as having
heen given and received:
{H if delivered in parson, on the day of delivery.
it} if sent by pre-paid mail within Australia, on the third Business Day after
posting; and
(iit) if sent by pre-paid airmail to an address ouiside Australia orfrom
outside Australia, on the fifth Business Day (at the address to which it
is posted} after posting.
{iv)  if ransmitied by facsimile and a correct and complete transmission
report is received on the day of transmisgsion, on thatl day; and
(v if transmitted by emall, on the day of transmission, provided that the
sender does not receive an automated notice generated by the
gender's or the recipient’s email server that the email was not
delivered.
{c) A party may change ils address for service by giving Notice of that change o
each other party.
() The provisions of this clause 10.1 gre in addition to any other mods of service
permitted by law.
Thsmscm? i')!"-.»"v"\:."‘-;':'2'15° Busingss Transmisgion Deed gorporate 705002 1

PATENT
REEL: 027558 FRAME

: 0780



Pags 14

{&) If a Notice is sent by any method other than pre-paid mail, and that Notice is
received:

i ot a day which is not a Business Day. or
(i} after Spm on a Business Day,
that Notice is deemed to be received at am on the next Business Day.

() A Notice sent or delivered in a manner provided by clause 10.1 must be
treated as validly given 1o and received by the parly 1o which it is addressed
gven if the addressee has heen liguidated or deregisterad or is absent from
thie place at which the Notice is delivared or 1o which it is sent.

{9 if the parly to which a Notice is intended to be given consists of more than 1
person then the Notice must be treated as given to that party if given to any of
those persons

10.2 Ssiler’s address

Thie Safler's address for sewvice, fagsimite number-and glectronic mail address are:

Attention: Mr Stephen Pronk

Address: 10 - 22 Hornibrook Esplanade, Clontarf
Queensiand 4019

Facsimile no: +81 7 3283 7933

Email address: stephen.pronk @aimlab.com

10.3 Buyer's address

The Buyer's address for service, facsimile number and electronic mail address are:

Atterntion: The Directors

Address: 10 - 22 Hornibrook Esplanade, Clontart
Queensland 4019

Facsimile no; 617 32837833

Email address: stephen.pronk @ aimlab.com

10.4 Stamp Duly

{a) Except as expressily staled otherwise in this Deed, sach party must pay its
own lagal and other costs and expenses of negotiating, preparing, executing
and performing its obligations under this Deed.

L) Despite any other provision of this Deed, the Buyer must pay when due: all
stamp duty {including alt fines, penalties and interest) and other government
imposts payable on or in connection with this Deed and any transaction
contemplated by this Deed, and all instruments of transfer and other
documents or instrumenis exscuted under or in connection with this Deed or
arny fransaction contemplated by this Deed.

L L ’ o .
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()] The Buyer indemnifies the Seller against all liability arising from any failure by
the Buyer to comply with its obligations under this clause.

Governing law and jurisdiction

{a) This Deed is governed by and is to be consirued in accordance with the laws
applicable in Queensiand, Australia.

{e} Each party irrevocably and unconditionally submits o the non-exclusive
jurisdiction of the courts of Quesnsiand, Australia and any courls which have
jurisdiction to hear appeals from any of those courts and waives any right to
object to-any procesdings being brought in those courts:

10.6 Severability
(&) Subject 1o clause 10.68{b), i a provision of this Deed is lllegal or unenforceable
in any relevant jurisdiction, it may be severed for the purposes of that
jurisdiction without affecting the enforfceability of the othar provisions of this
Deed.
{b) Clause 10.6(a) does hot apply if severing the provision:
{1 materially alters the scope and nature of this Deed or the relative
commercial or financial positions of the pattiss, or
{ii) would be contrary to public policy.
10.7  Further assurance
Each party must promptly do whatever any other party reasonably requires of it to
give effect to this Deed and o perform its obligations under it.
10.8 Consenis
Except as expressly siated otherwise in this Deed, a party may conditionally or
unconditionally give or withhold consent to be given under this Deed and is not
obliged o give reasons for doing so.
10.9  Amendment
This Deed may only be vared or replaced by a document executed by the parties.
10.10 Assignment
A parly must not assign, create or allow to exist any third party interest over or deal
with, any right undar this Deed without the prior written consent of the other partias,
Any purported dealing in breach of clause 10.10 is ineffective.
1011 Counterparts
This Deed may consist of a number of counterparts and, if so, the counterparts taken
together constitule oneagrsement.
10,12 Entire understanding
{a) This Deed contains the entire understanding betwsen the parties as to the
subjact matter of this Dead.
Thomsons ony ::‘-:ﬁ:“» i}‘ Business Transmission Deed corporatal 7080021
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(b} Except in refation to any non disclosura or simitar agreement signed by the
parties in relation to the Business that is still in foree, all previous
negotiations, understandings, representations, warranties, memotanda or
commitments concerning the subjsct matter of this Deed are merged in and
supsrseded by this Deed and are of no effect. No parly is liable fo any other
in respect of those matiters:

{c) No oral explanation or information provided by any party to another afiects the
meaning or interpretation of this document or constitutes any collateral
agreement, warranty or understanding between any of the parties.

10.13 Time of the Essence
Time is of the essence of this Deed. i the parties agree to vary a time requirement

{including in this Deed), the time requirement so varied is of the essence of this Deed.
An agreement o vary a time requirement set out in this Deed must be in writing.

Thomsons. eyeed Business Transmission Deed AR 705002
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Schedule 1
Completion Steps
1. OBLIGATIONS OF THE SELLER

1.1 The Seller must on Completion:

(a) {Assets) deliver to the Buyer duly signed transfer and similar forms in respect
of ali Assets that require such forms for their transfer.

{h) {Intellectual Property Rights) assign and transfer-absolutely all its right, title
and interest in all Intellectual Property Rights by delivering o the Buyer dseds
of assignment or fransfers of the 1P Assets all in form and substance
reasonably required by the Buyer.

{c) {delivery) deliver to the Buyer those Assets, including the Plant and
Equipmeant, capable of transfer by leaving those Assets in situ at the
Premiseas.

(<t (possession) permit the Buyer to take possession of all those Assets which
are not on the Premises, at the location where they are usually retained,

{&) (Records) deliver o the Buyer the Records.

) {(Executive Service Agresments) deliver o the Buyer duly signed
countergarts of any agreements with executives who are Transferring
Employess.

{g) {Release of Encumbrances) deliver evidence satisfactory o the Buyer of the
release of all Encumbrances (if any) over the Business and the Assels.

{h) {eonsents and approvals) deliver {o the Buyer signed copies of all required
governmental and regulatory approvals or other third party approvals and
consents to the actions required by this Deed,

{H ({Change in hame) deliver to the Buyer duly executed special resolutions of
gach of the Seller and any other entity required by this Deed to change their
nams to a name not including the words 'AlM’ or ‘Lab’ of any derivatives of
either of those words, together with properly completed forms for lodgement
with ASIC.

(Litilities) surrender of cause to be surrenderad all telephone and related
lines, electricity, 'gas and other utility services of the Business as relale to the
Premises and use its best endeavours to assist the transfer or grant of those
services.ar the grant of similar new services to the Buyer.

s
o
_—

{k} {Rental Assets) deliverto the Buyer such other documents and malerial as
the Buyer requires to effect the transfer of the Rental Assets to the Buyer.

{8 {Termination and release) deliver evidence satisfactory to the Buyer
confirming the release of any rights or entittements which the Seller may have
in relation o the Intsllectual Property Rights.

(m)  (General) deliver to the Buyer such other documents and material and do alf
other things reasonably required o effect the transier of the Business and the

SR, s . e e
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Assets to the Buyer on Completion and perform alt other obligations to be
parformed by the Beller on Completion under this Deed.

2. BUYERS’ OBLIGATIONS

On Completion the Buyer must
{a) pay the Purchase Price to the Ssller in Immediately Available Funds; and

{b) do all other things reasonably required on its part to effect the transfer of the
Business andthe Assets to the Buyer on Compietion.

2
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Schedule 2
Warranties

1. TITLE TO ASSETS

The Seller is the legal and beneficial owner of the Business-and the Assels and has
the legsl right 1o sell the Business and ihe Assels to the Buyer free from all
mortgages and Encumbrances and the Buyer wilf acquire full legal and beneficial
ownership of the Assets on Completion.

2. LEGAL CAPACITY OF SELLER

{a) The Seller is a body corporate duly incorporated under the Corporations Act
and has full power and authority to enter info, exercise its rights and perform
and comply with its obligations under this Deed.

(o) This Deed has heen duly executed by the Seller and is fegal, valid and
binding against the Seller in accordance with its terms.

{c) The Seller is not bound by any contract, arrangement or understanding
{written or unwritten) which may restrict its right or ability to enter into o
petform this: Deed.

3. POWERS OF ATTORNEY

There is no power of attomey or other authority in force by which a person isable o
Bind the Business,

Thomsorsio
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All Intellectual property of the business including but not limited to the following patents:

Aim Lab Pty Ltd:00P061 - US Patent (Nat Phase)
A.i. Scientific Pty Ltd
6,599,476 29.07.03 A sample distribution system PP0581

Aim Lab Pty Ltd:00P063 - EP Pat Appln (Nat Phase)
A.i. Scientific Pty Ltd
98959670.5 27.11.98 A sample distribution system PP0581

Aim Lab Pty Ltd:00P064 - AU Patent (Nat Phase)
A.i. Scientific Pty Ltd
745578 27.11.98 A sample distribution system PP0581

Aim Lab Pty Ltd:01P160 - AU Patent (Div)
A.i. Scientific Pty Ltd
768222 28.02.02 A sample distribution system PP0581

Aim Lab Pty Ltd:03P044 - US Patent (Div)
A.i. Scientific Pty Ltd
7,291,309 06.11.07 A sample distribution system 09/555,360

Aim Lab Pty Ltd:03P080 - AU Patent (Div)
A.i. Scientific Pty Ltd
2004200814 27.11.98 A sample distribution system PP0581

Aim Lab Pty Ltd:06P159 - US Div Patent
A.i. Scientific Pty Ltd
7,846,384 07.12.10 Sample Distribution Apparatus US09/555,360

Aim Lab Pty Ltd:06T030 - AU TM 948059
A.i. Scientific Pty Ltd
948059 24.03.03 ARRM (Image) Cl 9

Aim Lab Pty Ltd:09T007 - AU TM Appln — AIM
Aim Lab Pty Lid
1288524 06.03.09 AIM CI 9

Aim Lab Pty Ltd:09T008 - AU TM — Pathfinder
Aim Lab Pty Lid
1288525 06.03.09 PATHFINDER CI 10

Aim Lab Pty Ltd:09T021 - EU Conv TM Appln — Pathfinder
Aim Lab Pty Lid
008544835 20.08.09 PATHFINDER CI 10 1288525

Aim Lab Pty Ltd:09T022 - US Conv TM — Pathfinder
Aim Lab Pty Lid
3,875,525 16.11.10 PATHFINDER CI 10 1288525

27.11.97

27.11.97

27.11.97

27.11.97

27.11.98

27.11.97

27.11.98

N/A

N/A

N/A

06.03.09

06.03.09
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Schedule 4

Plant and Equipment

All of the plant and eguipment reflected in the Accounts,

Relerence; EYF [nsert file]
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Schedule 5

Renial Assels

Raterence: EYF finser file]
L]
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Schedule &6

Employees

i
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EXEQUTED as & desd
EXECUTED as & DEED by

Al LABPTYLTD
in accordance with Sactlon 127 of the
Corporations: Act 2001
v ﬂﬁ%/—’%j * /

Signature Signature

SrEPHER  pudE S Bowi, Lowss  Lones Eesp
Full Mame prng Full Name (orind
Dirgetor | Beoretary
EXECUTED asa DEED by
AR LAB AUTOMATION ’E’EBHNQLO*&E% FIYLTD
insscordance with Section 127 of the
Corparations Act 2001
Signature Signaturs

Sredten Luore /%Dﬁfi’. Lowse -4‘52;{-’:6&6“ K{’j—'ﬁ&
Fuli Name (pind Full Name (prind

l Directoy Sacretary
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Annexure A
Aecounts

Annexed hereto

Referenca: EYF {insert file}

g
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