IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST

S E&d@YRA13670 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERE/E019 12:17 PM
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document:. 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-16" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: % M
Eleni Marianna Kannis V el
Angela Carrera j

Amold Bloch Leibler e
Level 21, 333 Collins Street, Melbourne 3000
An Australian Legal Practitioner
within the meaning of the
L.egal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-16"
Letter from ABL to Ashurst dated 21 May 2019



Arnold Bloch Leibler

Lawyers and Adviseis

21 May 2019
By Post and E-mail Your Ref

Our Ref JTV

File No. 011740130
Ross McClymont Contact
Ashurst Justin Vaatstra

- Direct 61 3 9229 9778

Level 26, 181 William Street Facsimile 61 3 9229 9900
Melbourne VIC 3000 jvaatstra@abl.com.au

ross.mcclymont@ashurst.com

Dear Mr McClymont

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)
(ACN 091 232 209) (GPL)

Application in respect of payment of sale proceeds arising from realised assets
of Great Southern and Gunns Woodilot Schemes —~ Supreme Court of Victoria
Proceeding No. S ECI 2019 01567

I refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including
Gunns Finance Pty Ltd (in liquidation) (receivers and managers appointed) (ACN 091
861 700), who wishes to oppose the application, adduce evidence, make
submissions or otherwise participate in the proceeding must provide to the liquidators
of GPL a written statement of their interest in the application by 4.00 pm on 14 June
2019. In addition, order 3 provides that any such party may file and serve a notice of
appearance in the proceeding by 4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

if you have any questions or concerns, or wish to discuss any aspect of the orders
further, please contact Lorraine Plail on +61 3 8603 3131 or at
lorraine. plail@pwc.com.

You may wish to obtain legal advice in relation to the application.
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Paul Sokolowski
Paul Rubenstein
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John Mitchell
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Jonathan Milner
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Caroline Goutden
Matthew Lees
Genevieve Sexton
Jeremy Leibler
Nathan Briner
Jonathan Caplan
Justin Vaatstra
CGlint Harding
Susanna Ford
Tyrone McCarthy
Teresa Ward
Christine Fleer
Jeremy Lanzer
Bridget Little

Consultant
Jane C Sheridan

Special Counsel
Sam Dollard
Laila De Melo
Damien Cuddihy
Zoe Chung

Sanior Associates
Andrea Towson
Gia Cari

Emily Simmons
Liam Thomson
Jason van Grieken
Elyse Hilton
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Brianna Youngson
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Briely Trollope
taura Cochrang
Dorian Henneron
Rachel Soh
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Ortey Granot
Melanie Smith



Ross McClymont Arnold Bloch Leibler

Ashurst Page: 2
Date: 21 May 2019

Please visit https://www.abl.com.au/ and https:/www.pwec.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

Justin Vaats
Partner|

Enc

ABL/7031982v1



Arnold Bloch Leibler

Pavwyers and Advisers
23 April 2019
By Post and E-mail Your Ref
Our Ref JTV
Fitle No. 011740114
Ross McClymont and Michael Murray Contact
Ashurst Justin Vaatstra
- Direct 61 3 9229 9778
Level 26, 181 William Street Facsimile 61 3 9229 9900
Melbourne VIC 3000 jvaatstra@abl.com.au

ross. meclymont@ashurst.com
michael. murray@ashurst.com

Dear Messrs McClymont and Murray

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes ~ Supreme Court of Victoria
Proceeding No. $ ECI 2019 01567

We enclose, by way of service, the following documents filed in the Supreme Court
of Victoria on 10 April 2019:

1 Originating process dated 10 April 2019; and

2 Affidavit of Mr Craig David Crosbie sworn 8 April 2019 with non-confidential
exhibits.

We will inform you once the Court has allocated and advised us of a hearing date
and time.

Yours sincerely
Arnold Bloch Leibler

e

I

e
\\‘ww/

Justin Vaatstra
Partper

Enc

ABL/6995292v1
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Eily Bishop
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IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S EC12019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, JAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019
on each interested party listed in Annexure A (Interested Party) hereto as soon

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5”,
“Confidential CDC-6”, “Confidential CDC-7", “Confidential CDC-8”, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-12"
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST ‘

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-17" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: %W/Z%

Eleni Marianna Kannis )

Angela Carrera -
Arnold Bloch Leibler ~*’”é‘\
Level 21, 333 Collins Street, Melbourne 3000
An Australian Legal Practitioner

within the meaning of the
* agal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-17"
Letter from ABL to Rural Bank dated 21 May 2019



Arnold Bloch Leibler

Laveyers and Advisers

21 May 2019
By Post and E-mail Your Ref

Our Ref JTV

File No. 011740130
Belinda Collighan Contact
Rural Bank Limited JDL:rS;g; gﬁtsggazg o778
PO Box 3660 Facsimile 61 3 9229 9900
Rundle Mall SA 5000 jvaatstra@abl.com.au

belinda.collighan@ruralbank.com.au

Dear Ms Collighan

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)
(ACN 091 232 209) (GPL)

Application in respect of payment of sale proceeds arising from realised assets
of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria
Proceeding No. S ECI 2019 01567

| refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including
Rural Bank Limited (ACN 083 938 416), who wishes to oppose the application,
adduce evidence, make submissions or otherwise participate in the proceeding must
provide to the liquidators of GPL a written statement of their interest in the application
by 4.00 pm on 14 June 2019. In addition, order 3 provides that any such party may
file and serve a notice of appearance in the proceeding by 4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

If you have any questions or concerns, or wish to discuss any aspect of the orders
further, please contact Lorraine Plaii on +61 3 8603 3131 or at

lorraine.plail@pwc.com.

You may wish to obtain legal advice in relation to the application.

ABL/7032015v1

Level 24

333 Collins Strest
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9999
Facsimile

61 39229 9900

Partners

Mark M Leibler AC
Henry D Lanzer AM
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Leon 2wier
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Stephen L Sharp
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Peter M Seide!
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Jonathan Milner
John Mengolian
Caroling Goulden
Mathew Lees
Genevieve Sexton
Jeremy Leibler
Nathan Briner
Jonathan Caplan
Justin Vaatstra
Clint Harding
Susanna Ford
Tyrone McCarthy
Teresa Ward
Christine Fleer
Jeremy Lanzer
Bridget Little

Consultant
Jane C Sheridan

$Speciaf Counsel
Sam Dollard
Laila De Melo
Damien Cuddihy
Zoe Chung
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Andrea Towson
Gia Cari

Emily Simmons
Liam Thomson
Jason van Grieken
Elyse Hitton

Britgid Cowling
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Belinda Collighan Arnold Bloch Leibler

Rural Bank Limited Page: 2
Date: 21 May 2019

Please visit https://www.abl.com.au/ and https://www.pwc.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

Justin Va¥fstra
Partner ¥

Enc

ABL/7032015v1



Arnold Bloch Leibler

Pawyors and Advizers

23 April 2019

Your Ref
Our Ref JTV
File No. 011740114

By Post and E-mail

Belinda Collighan Contact

Rural Bank Limited JD‘.’S““t Xfagtsg;azg 0778
frect 61

PO Box 3660 Facsimile 61 3 9229 9900

Rundle Mall SA 5000 jvaatstra@abl.com.au

belinda.collighan@ruralbank. com.au

Dear Ms Collighan

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria
Proceeding No. 8 ECI 2019 01567

We enclose, by way of service, the following documents filed in the Supreme Court
of Victoria on 10 April 2019:

1 Originating process dated 10 April 2019; and

2 Affidavit of Mr Craig David Croshie sworn 8 April 2019 with non-confidential
exhibits.

We will inform you once the Court has allocated and advised us of a hearing date
and time.

Yours sincerely
Arnold Bloch Leibler

-

W’MWMWM

Justin{Yaatstra
Partne

Enc

ABL/GH94891v1

Level 21

333 Collins Stresl
Melbourng
Victoria 3000
Ausiralia

www.abl.com.ay

Telephone
6139229 9999
Facsimile

613 9229 9900

Partnors

Mark M Leibler AC
Henry D Lanzer AM
Joseph Borenszlajn
Leon Zuier

Philip Chester
Ross A Palerson
Stephen L. Sharp
Kenneth A Gray
Kevin F Frawley
Michaei N Dodge
Zaven Mardirossian
Jonalhan M Wenig
Paul Sokolowskd
Paut Rubenstein
Peter i Seldel
John Mitchell

Ben Mahoney
Jonathan Milner
John Mengolian
Caroling Goulden
Malihew Lees
Gengvieve Sexton
Jaremy Lelbier
Nathan Briner
Jonathan Caplan
Justin Vaatska
Clint Harding
Susanna Ford
Tyrone McCarthy
Teresa Watd
Christine Flear
Jeremy Lanzer
Bricigot Litle

Consultant
Jane C Sheridsn

Special Counzol
Sam Dollard
Laila De Melo
Dantlen Cuddihy
Zoe Chong

Erin Wilson

Sonlor Assoclates
Andrea Towson
Gia Cail

Emily Simmons
Liam Thomson
Jason van Gricken
Etyse Hilton
Briggid Covding
Brianna Youngson
Rebecca Zwier
Gavin Hammerschlag
Kalliin Lowdon
Lara O'Rorke
Sigphanie Campbeil
Claire Stubbe
Stephen Lloyd
Jonathan Oriner
Briely Troflope
Laura Cochrane
Dorian Henneron
Rachel Soh

Scolt Philips

Greg Judd

Ben Frils-OTuole
Eliy Bishop

Qrley Granot
Melanie Smith



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:
1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

on each interested party listed in Annexure A (Interested Party) hereto as soon

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-87, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-12"
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-18" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: W%%

Eleni Marianna Kannis

Angela Carrera
Arnold Bloch Leibler [
Level 21, 333 Collins Street, Melbourne 3000 ol -
An Australian Legal Practitioner ’
within the meaning of the
Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-18"
Letter from ABL to Javelin dated 21 May 2019



Arnold Bloch Leibler

Lawyers and Advisers

21 May 2019
By Post and E-mail Your Ref

Qur Ref JTV

File No. 011740130
Karen Matthews Contact
Director Justin Vaatstra

. Direct 61 3 9229 9778

Javelin Asset Management Pty Ltd Facsimile 61 3 9229 9900
PO Box 75 jvaatstra@abl.com.au

Leederville WA 6902
ipiam@javelinassetmanagement.com.au

Dear Ms Matthews

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)
(ACN 091 232 209) (GPL)

Application in respect of payment of sale proceeds arising from realised assets
of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria

Proceeding No. S ECI 2019 01567
I refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including
Javelin Asset Management Pty Ltd (ACN 136 367 194), who wishes to oppose the
application, adduce evidence, make submissions or otherwise participate in the
proceeding must provide to the liquidators of GPL a written statement of their interest
in the application by 4.00 pm on 14 June 2019. In addition, order 3 provides that any
such party may file and serve a notice of appearance in the proceeding by 4.00 pm
on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

If you have any questions or concerns, or wish to discuss any aspect of the orders
further, please contact Lorraine Plaii on +61 3 8603 3131 or at
lorraine.plail@pwc.com.

You may wish to obtain legal advice in relation to the application.
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Karen Matthews Arnold Bloch Leibler

Javelin Asset Management Pty Ltd Page: 2
Date: 21 May 2019

Please visit https://www.abl.com.aw/ and hitps://www.pwe.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

Justin Vaatstra
Partner

Enc

ABL/7032183v1



Arnold Bloch Leibler

Pawyers and Advisers

23 April 2019

Your Ref
Our Ref JTV
File No. 011740114

By Post and E-mail

Karen Matthews Contact
Director Justin Vaatstra

, Direct 61 3 9229 9778
Javelin Asset Management Pty Ltd Facsimile 61 3 9229 9900
PO Box 75 jvaatstra@abl.com.au

Leederville WA 6902
ipjam@javelinassetmanagement.com.au

Dear Ms Matthews

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes ~ Supreme Court of Victoria
Proceeding No. S ECI 2019 01567

We enclose, by way of service, the following documents filed in the Supreme Court
of Victoria on 10 April 2019:

1 Originating process dated 10 April 2019; and

2 Affidavit of Mr Craig David Crosbie sworn 8 April 2019 with non-confidential
exhibits.

We will inform you once the Court has allocated and advised us of a hearing date
and time.

Yours sincerely
Arnold Bloch Leibler

Justin/ Vaatstra
Partn

Enc

ABL/6994980V1

Level 21

333 Colling Stroot
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9998
Facsimile
5139228 9900

Partnors

Merk M Leibler AC
Heanry D Lanzer AM
Joseph Borensztajn
Leon Zwier

Phitip Chester
Ross A Patorson
Stephen L Sharp
Kenneth A Gray
Kevin F Frawley
Michael N Dodge
Zaven Mardirossian
Jonathan M Wenig
Paul Sokolowski
Paut Rubenstain
Peler M Scide!
John Mitchelt

Ben Mahoney
Jonathan Milner
John Mangolian
Caroline Goulden
Matihew Lees
Gongvieve Sexton
Joremy Leiblor
Nathan Briner
Jonathan Caplan
Justin Vaatstia
Clint Harding
Susanna Ford
Tyrone McCarthy
Torasa Ward
Chrisline Fleer
Jeremy Lanzer
Bridgot Litde

Consultant
Jane C Sheridan

Spocial Counsel
Sam Doltard
Laita De Melo
Damien Cuddihy
Zos Chuny

Erin Wilson

Sonlor Assoclates
Andrea Towson
Gia Cari

Emify Simmons
Liam Thomson
Jason van Gricken
Elyse Hilton
Bridgid Cowling
Brianna Youngson
Rebecca Zwier
Gavin Hammerschlag
Kailitin Lowdon
Lara O'Rorke
Stephanie Campbell
Chaire Stubbe
Stephea Lioyd
Jonaihan Orlner
Briely Trollope
Lawra Cochrane
Dosian Henneron
Rachet Soh

Scott Phillips

Greg Judd

Ben Friis-0'Toole
Etly Bishop

Orley Granot
tiglanie Smith



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs

P Pengilley, Solicitor for RB Lease Pty Lid
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019
on each interested party listed in Annexure A (Interested Party) hereto as soon

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5”,
“Confidential CDC-6", “Confidential CDC-7”, “Confidential CDC-8", “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-127
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019
PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-19" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: ///M%

Angela Carrera Eleni Marianna Kannis”~ // o
Arnold Bloch Leibler
Level 21, 333 Collins Street, Melbourne 3000 /
An Australian Legal Practitioner %, S
within the meaning of the

A

Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-19"
Email from Javelin to ABL dated 22 May 2019



Eleni Kannis

From: JAVELIN <jpjam@javelinassetmanagement.com.au>

Sent: Wednesday, 22 May 2019 9:56 AM

To: Eleni Kannis

Cc: Justin Vaatstra

Subject: RE: In the matter of Gunns Plantations Limited (in liquidation) (receivers and

managers appointed) (ACN 091 232 209) (S ECI 2019 01567)

Dear Eleni
Javelin are in receipt of your email and documents, thank you.
Regards

Karen Matthews
Director

Javelin Asset Management Pty Ltd

Phone: 0401 050 592

Fax: 08 9264 8293

PO Box 75

Leederville WA 6902

Email: jpjam@javelinassetmanagement.com.au

From: Eleni Kannis [mailto:EKannis@abl.com.au]

Sent: Tuesday, 21 May 2019 4:01 PM

To: jpjam@]javelinassetmanagement.com.au

Cc: Justin Vaatstra </Vaatstra@abl.com.au>

Subject: RE: In the matter of Gunns Plantations Limited (in liquidation) (receivers and managers appointed) (ACN
091 232 209) (S ECI 2019 01567)

Dear Ms Matthews

Please see attached correspondence.
Regards

Eleni Kannis | Lawyer

Arnold Bloch Leibler
Level 21, 333 Collins Street, Melbourne Victoria 3000
E: ekannis@abl.com.au | T: 61 3 9229 9916 | M: 0498319817

Arnold Bloch Le‘i,bler

Armoid Bloch Leibter accepts the invitation contained in the Ulury Statement from
the Heart to walk together with Aborigingl and Torres Siralt Istander peoples ina
movement of the Australian people for a betler future.

From: Eleni Kannis
Sent: Friday, 10 May 2019 9:54 AM
To: pjam@javelinassetmanagement.com.au




Cc: Justin Vaatstra <JVaatstra@abl.com.au>
Subject: RE: In the matter of Gunns Plantations Limited (in liquidation) (receivers and managers appointed) (ACN
091 232 209) (S ECI 2019 01567)

Dear Ms Matthews

For your information, the matter has been listed for directions on Friday 17 May 2019 at 10.00 am.
We will inform you once the Court has allocated and advised us of a final hearing date and time.
Regards

Eleni Kannis | Lawyer

Arnold Bloch Leibler

Level 21, 333 Collins Street, Melbourne Victoria 3000
E: ekannis@abl.com.ay | T: 61 3 9229 9916 | M: 0498319817

Arnold Bl,(}ah Leibler

Amold Bloch Leibler aceepts the invitation contained & the Uluru Staternent from
the Heart to walk together with Aborigingl and Torres Strait Istander peoples ina
movemeant of the Australian people for a better fulure.

From: Eleni Kannis

Sent: Tuesday, 23 April 2019 1:05 PM

To: [pilam@javelinassetmanagement.com.au

Cc: Justin Vaatstra <}Vaatstra@abl.com.au>

Subject: In the matter of Gunns Plantations Limited (in liquidation) (receivers and managers appointed) (ACN 091
232 209) (S ECI 2019 01567)

Dear Ms Matthews

Please see the attached correspondence. The non-confidential exhibits to the affidavit can be downloaded here.
We will arrange for hardcopies of the documents to be delivered to you shortly.

Regards

Eleni Kannis | Lawyer

Arnold Bloch Leibler
Level 21, 333 Collins Street, Melbourne Victoria 3000
E: ekannis@abl.com.au | T: 61 3 9229 9916 | M: 0498319817

Arnold quch Le\ihler

Amnold Bloch Leibler accepts the invitation contained in the Uluny Staternent from
the Heart to walk together with Aboriginal and Torres Strait lslander peoples ina
rmovement of the Australian people for a betler future.

--------------------------- Disclaimer ==--===m=-sssemmmmamecmmean
This email and any attachments are confidential and may contain privileged information. if you are not the intended recipient you must not disclose, print, copy or use
this email or any attachments. If you have received this message in error, please notify the sender immediately and delete it from your system.
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Arnold Bloch Leibler does not accept liability for any loss or damage (whether direct, indirect, consequential or economic) however caused, and whether by negligence
or otherwise, which may resuit directly or indirectly from this email or any attachments (including as a result of your failure to scan this email for viruses or as a result of
interference or unauthorised access during communication). In any event, our fiability is limited to the cost of re-supplying this communication.

Disclaimer!D:AUUYYGHO000012



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-20" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: % %

Eleni Marianna Kanhis

Angela Carrera
Amnold Bloch Leibler B —
333 qulins Street, Melbourne 3000
A.usltrahan Legal Practitioner
within the meaning of the

Profession Uniform Law (Victoria)

Level 21,
An

Legal

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-20"
Letter from DWF Law to ABL dated 14 June 2019



DWEF (Australia)

ABN 48 630 454 134

Leval 454 800 Bourke Street Melbourne VIC 3000

PO Box 13221 Law Courls VIC 8010

T4+61 30667 3556 F 461 3 0657 3500 www.dwilaw

14 June 2019

Mr Justin Vaatstra

Arnold Bloch Leibler

Level 21, 333 Collins Street
Melbourne VIC 3000

Our Ref: CFR/24618

Dear Mr Vaatstra

Gunns Plantations Limited (in Liquidation) (Receivers and Managers Appointed) (ACN
091 232 209) Supreme Court of Victoria Proceeding No. S ECI 2019 01567

We act for Javelin Asset Management Pty Ltd, an interested party in respect to the subject
proceeding.

Our client has provided us with your letter dated 21 May 2019 enclosing the Plaintiffs’
application for directions and other relief under ss. 90-15 of the Insolvency Practice Schedule
(Corporations), r.54.02 of the Supreme Court (General Civil Procedure) Rules 2015 and s.36
of the Supreme Court Act 1986, together with the Court’s Orders made 17 May 2019 (Orders).

Pursuant to paragraph 2 of the Orders, we enclose Javelin's written statement of interest
(Javelin Statement). We would be grateful if you could bring the Javelin Statement to the

Court’s attention.

As stated in the Javelin Statement, we are instructed that save for provision of the enclosed
Statement to the Plaintiffs, Javelin does not intend to participate further in the proceeding.

We would be pleased if you would copy each of the Writer and Javelin's Director, Karen
Matthews, by emails to chantal.reigo@dwf.law and jpjam@javelinassetmanagement.com.au
to further communications in respect of the Proceeding.

Direct:
Chantal Reigo ~ +61 3 9657-3542

Email:
chantal.reigo@dwf.law




Gunns Plantations Limited (in Liquidation) (Receivers and Managers
Appointed) Supreme Court of Victoria Proceeding No. S ECI 2019 01567

JAVELIN ASSET MANAGEMENT PTY LTD STATEMENT OF INTEREST

1. The subject proceeding concerns the Plaintiffs application for directions and
other relief under ss. 90-15 of the Insolvency Practice Schedule (Corporations),
r.54.02 of the Supreme Court (General Civil Procedure) Rules 2015 and s.36 of
the Supreme Court Act 1986 (Application).

2. Inter alia, the Plaintiffs seek directions as to the appropriate application of the
Sale Proceeds held on trust by the Second Plaintiffs, generated by the relevant
Great Southern Managers Australia Limited (now in Liquidation) (GSMAL)
managed investment schemes (Schemes), the responsibility for which the
Second Plaintiff assumed control after the appointment of Liquidators to
GSMAL and prior to the appointment of Receivers & Managers to the Second

Plaintiff.
3. Javelin Asset Management Pty Ltd (Javelin):

3.1 is an interested party in the Proceeding, having a financial interest in the

subject matter of the Application;

3.2 took an assignment of part of the loan book of Great Southern Finance
Pty Ltd (now in Liquidation) (GSF), pursuant to Sale of Debt Agreement
executed by GSMAL, GSF and Javelin on 31 March 2019 (Assignment
Deed);

3.3 as and from 31 March 2019, assumed the rights of GSF pursuant to the
relevant GSF Loan Deeds and/or loan terms for each of the investor
borrowers comprising that part of the GSF loan book assigned to Javelin
(including a charge over Sale Proceeds generated from the Scheme in
which the relevant borrower had invested, to secure payment of the

amounts owing under the Loan Deeds); and

3.4 is entitled to receive the Sale Proceeds held on trust by the Second
Plaintiff, in respect to each of the relevant borrower investors whose loans
were assigned to Javelin by GSF and whose loans are presently in
default.

//server-sql/WorldoxDATA/MATTLIT/3192/24618/00372650.DOCX



4. The loans comprising that part of GSF’s loan book assigned to Javelin are
listed in a Schedule annexed to the Assignment Deed, a copy of which is in the
possession of the Plaintiffs. Those loans relate to monies advanced by GSF to
persons/entities borrowing money from GSF for the purposes of paying GSMAL
for their investment and applicable fees in connection with one or more
Schemes of which GSMAL was the Responsible Entity.

5. Javelin submits that in accordance with its rights under each of the respective

Loan Deeds and/or the loan terms:

5.1 in relation to each borrower investor whose loan is in default, the Second
Plaintiff holds the applicable Sale Proceeds generated from the relevant
Scheme on trust for Javelin;

5.2 execution of each of the loan applications and summary of terms and/or
relevant Loan Deeds had the effect of creating a security interest in favour
of Javelin (as the lender) over the relevant borrower investor’s investment
(including any Sale Proceeds generated) in the relevant Scheme(s) which
were paid for by the loan funds advance;

5.3 Javelin is a secured creditor as that term is defined in 8.5 of the
Bankruptcy Act 1966.

54 the respective borrower is required to direct that the Plaintiffs or either one
of them pay those Sale Proceeds to Javelin to be applied in reduction of
the relevant loan balance owing;

55 a borrower’s failure to direct the payment of the Sale Proceeds is a breach
of his/her/its obligations under the Loan Deeds and/or loan terms, and
Javelin's costs in connection with seeking to procure payment of those
sums are proper costs which will be added to and form part of the monies

owing by the relevant borrowers to Javelin.

6. In support of its submissions in paragraphs 5.1 — 5.5 above, Javelin sets out
the below salient facts and matter and annexes to this Statement of Interest

relevant documents:

6.1 In response to their requests, Javelin has provided to the Plaintiffs all
relevant information and documentation in connection with the affected

loan accounts and the Plaintiffs are satisfied that the GSF loans were

//server-sql/WorldoxDATA/MATTLIT/3192/24618/00372650.D0CX



assigned to Javelin, and that as Assignee, Javelin is the beneficiary of all
the rights of its Assignor, GSF under the relevant Loan Deeds and/or loan
application and summary of terms.

6.2 The affected borrowers (who have failed to return to the Plaintiffs
completed Direction to Pay forms directing payment to Javelin) and details
of their loan balances as at 12 June 2019 and the estimated Sale

Proceeds in issue (as notified to Javelin by the solicitors for the Plaintiffs),

are set out in the table below:

Kim Fisher NGM]A38446|G21661] 2004 12,858.32 124,12 EQQ0002969]
Christino Noel Formosa GM |A45893]G25216] 2005 15,292.90) 53.6 NQO0009090]
Raymond Arthur Gaston GM |A43562{G250491 2005 10,574.96 93.8, EQQO0007148H;
Kenneth & Elizabeth Hussey ATF Hussey F/Trus|GM {A50200]G29907] 2005 111,609.72 897.8{JUDGMENT DEBT]
Loredana Mihaela Jaques GM |A477841G27933] 2005 128,487.40) 184.79| JUDGMENT DEBT]
Estate Of The Late Paul Gerard Lynch NGN JA28494|G15428] 2003 619,127.28 19,475.95) LQO0000787
Estate Of The Late Paul Gerard Lynch GM |A47846]G15428] 2005 79,236.51 442.2, NQO0010796
Peter Francis Mair GM |A50441}G30219] 2005 44,639.32 1341 NWO000123554
Damian McGuire Bankrupt VIC 1875 2016/1 GM |A57998]G34841] 2006 175,175.59 171.72] JUDGMENT DEBT]
Peter Martin Mcinerney Bankrupt VIC 3302/15/{GM [A486181G26401 2005 213,052.45 241.2} JUDGMENT DEBT]
21,819.18

6.3 Some of the relevant borrowers are Group Members who are bound by
the terms of the Great Southern Group Proceedings Settlement Deed
approved by Justice Croft on 12 December 2014. They are identified in
the list above with the acronym “GM”. The acronym “NGM" stands for

Non-Group Member.

6.4 Javelin’s secured interest in the Sale Proceeds is unaffected whether
borrower investors are Group Members or Non-Group Members. The
relevant sections of the Loan Deeds prescribing the lender’s rights are set

out in paragraph 6.8 below.

6.5 Annexed to this Statement of Interest and marked “Annexure 1”- Loan
Deeds” are signed Loan Deeds for 9 of the above 10 loans, and signed
Loan Application and Summary of Terms & Condition in relation to Paul
Gerard Lynch Loan No. LQ00000787.

6.6 Annexed to this Statement of Interest and marked “Annexure 2 -
Judgment Orders” are orders for judgment made by the Supreme Court

of Victoria in respect to each of:

(a) Kenneth & Elizabeth Hussey (ATF the Hussey Family Trust);

//server-sql/WorldoxDATA/MATTLIT/3192/24618/00372650.D0OCX



(b) Loredana Mihaela Jacques;
(c) Damian McGuire; and
(d) Peter Mclnerney.

6.7 Annexed to this Statement of Interest and marked “Annexure 3 —
Bankruptcy Details” are details of the Debtor's Petition filed by Peter
Mclnerney and the Federal Circuit Court Orders for sequestration of the

Estate of Damian McGuire.

6.8 The relevant sections of the respective Loan Deeds which create the
security interest and prescribe the lender’s rights and the borrower's
obligations in connection with Sale Proceeds are highlighted in yellow on
each of the Loan Deeds found at Annexure 1. The relevant excerpts are

reproduced below:

4.5 Application of Proceeds

(e) In the event that the Borrower has financial indebtedness to the
Lender other than pursuant to this Document, nothing in this
clause 4.5 prejudices the Lender’s absolute discretion to apply
the Proceeds in reduction of any indebtedness of the Borrower

to the Lender as the Lender sees fit.

9. Charge relating to Project
9.1 Grant of Charge

(a) As security for the due and punctual payment of all Moneys
Payable to the Lender under this Document and for
performance of the Borrower’s obligations under this
Document, the Borrower hereby charges, by way of a fixed
charge, all of the Borrower’s interest in the Project to the
Lender, including, without limitation...

(1)
2 ..

(3) without limiting (1) or (2), all of the Borrower’s right, title,
estate and benefit in the Woodlots and all timber to be

//server-sql/WorldoxDATA/MATTLIT/3192/24618/00372650.DOCX



(b)
(c)

grown or growing on the Woodlots and all cut timber
products from the Woodlots...; and

(4) without limiting (1), (2) or (3), the proceeds of Disposal of
all Timber Produce and the Plantations Insurance

Proceeds.

The Charge is, until finally discharged by the Lender in writing,
a continuing security for the performance of the borrower’s
obligations to the Lender under this Document (and any other
arrangement between the Borrower and the Lender) and takes
priority over all other mortgages, charges or other

encumbrances.

9.3 Cut Timber Products and Insurance Proceeds

(a)

(b)

(c)

(d)

(e)
()
(9)

The Timber Proceeds must, subject to clause 4.5(e), be applied
in reduction of Moneys Payable.
Until the Moneys Payable is repaid in full, the Lender alone is

entitled to give good receipt for the Timber Proceeds...

The Borrower will, on the request of the Lender, direct any
person responsible for payment of the Timber Proceeds... to

pay the Timber Proceeds... directly to the Lender.”

To the extent the Borrower receives the Timber Proceeds.. .,
the Borrower holds the Timber Proceeds... on trust for the

Lender in terms of clause 9.3(a), (b) and (c).

9.4 Charged Property

For the purposes of clause 9, the term Charged Property means the

property described in clause 9.1(a).
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6.9 In respect of the second loan of Mr Paul Gerard Lynch (now deceased) in
Loan No. LQ00000787, the loan file provided to Javelin by GSF did not
include a signed Loan Deed and included only the annexed Loan
Application and Summary of Terms & Conditions of Finance. Javelin
believes that a Loan Deed was signed but is not held on file, and no
person on behalf of Mr Lynch as asserted that a Loan Deed was not
signed and/or that the loan is not valid and enforceable and/or that the

loan terms do not apply.

6.10 The terms as to the Lender's security interest under the Loan Application
are summarised at clause 8 of the Summary of Terms & Conditions of
Finance, and by signing the Loan Application Mr Lynch confirmed that he
had read, understood and agreed to the Application and Summary of
Terms & Conditions of Finance (including a full copy of the proforma Loan
Deed, identical for all loans referable to investment in the 2003 Woodlots

Scheme, and including all of the terms set out at paragraph 6.8 above).

6.11 By signing the Loan Application and Summary of Terms & Conditions,
borrowers offered to borrow the monies to fund their investments. The
offers were accepted by GSF as evidenced by the advance of the loan

monies in accordance with those terms, as confirmed by the Loan Deeds.

6.12 Of further note, despite not returning to the Plaintiffs a signed Direction to
Pay document, none of the borrowers (nor their Trustees in Bankruptcy in
respect to Mr McGuire and Mr Mclnerney) listed in the table at paragraph
6.2 above have expressed in writing any objection to, or basis for any
objection to, the Sale Proceeds being paid to Javelin to be applied in

reduction of the debts owed.

7.  For all of the reasons set out above and in accordance with its rights and the
respective borrowers’ obligations under each of Loan Deeds, and/or in respect
to Mr Lynch (Loan No. LQ00000787), the Loan Application including Summary
of Terms & Conditions of Finance, the Plaintiffs are justified and it is
appropriate that they pay the Sale Proceeds held in connection with the loans

and investments set out in the table found at paragraph 6.2 above, to Javelin.
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Javelin will duly apply the Sale Proceeds in reduction of the amounts owed

under those loans.

8. Pursuant to 2 of the Orders made by the Court on 17 May 2019, Javelin wishes
to notify that its solicitors are providing a copy of this Statement of Interest to
the Plaintiffs’ solicitors, but that thereafter it does not intend to participate in the

Proceeding and will abide the Court’s orders.

14 June 2019

i (Aestnts

DWF (Australia)

Solicitors for Javelin Asset Management Pty Lid
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CONBINED LOAN DEED

This deed
5 9 7). /e/ dl)
lmadeon < day of (a4 200
between the following parties:

1. Great Southern Finance Pty Ltd

ACN 009 235 143

of 1205 Hay Street, Wesl Perth, Western Auslratia
(Lender)

and

2. The Borrowst
described in item 1 of the Schedule
(Borrower)

and

3. The parties {if any)
described in item 11 of the Schedule
(Guarantor)

Racitals

A. GSMAL has eslablished the Projects in accordance with the
relevant Product Disclosure Stalement refating fo each Project.

B. The Borrower has decided to parlicipale in each Project specified
in item 2 of the Schedule to carry on the relevant Business.

C. The Lender will finance a porlion of the Borrower's interest in each
Project on the terms and conditions set out in this Document.

The partiss agres

1 Definitions
Unless otherwise required by the context or subject matter:
Accelpration Event means an event mentioned in clause 14;

Agreement means the Vineyards LMA, Plantations LMA and
related Plantations Agraement or lhe Olives LMA, as relevant;

Borrower's Covenants means the covenants, agreements and
obligations contained or implied in this Document or imposed by
law fo be observed and performed by any person other than (he
Lender;

Business means the relevant business or businesses carred on
by the Borrower as specified in item 3 of the Schedule:

Charge means:

(a)  where the Borrower is participating in the Vineyards Project,
the charge referred lo in clause 8.1(a);

(b) where the Borower is participaling in the Plantations
Project, the charge referred fo in clause 8.1(a) and includes the
charge to be granted under clause 8.1(b); and

(c)  where the Borrower is parficipating In the Olives Froject, the
charge referred to in clause 10.1{a);

Charged Property means the property charged under a Charge
as described in clauses 8.1(a), 9.1(a) and 10.1(a) and as referred
fo in clauses 8.4, 9.4 and 10.4;

Corporatlons Act means the Corporations Act 2001 (Cth);

Costs and Expenses means the costs and expenses mentioned in
clause 7;

Date of Advance means the date specified in item 5 of the
Schedule;

Dispose in relation lo any property or right, means to transfer, sell,
assign, surrender, convey, lease, licence, discount, lend or
otherwise dispose of any interest in the properly or righl and
Disposal has a corresponding meaning;

Document means this document as amended, supplemenled or
varied from time to fime;

Fees means (he fees payable by the Borrower to GSMAL under
gach Agreement including any applicable GST;

Forest Right means the rights granted by a Foresl Right
Agreement;

Forest Right Agreement means, where a Woodlot is situated in
Queensland, the forest right agreement enlered into (or to be
entered inlo) by the Borrawer in respect of the Plantations Project
pursuant to the Plantations LMA;

Funds means the provision of financial accommodalion for an
amount set out in item of the Schedule that is equal to all or a
portion of the Fees and includes Ihe Cosls and Expenses;

Grape Produce means the grape produce from the grape vines on
the Vinelot;

Grapes Insurance Proceeds means the proceeds of any
insurance held in respect of any Grape Produce including the
Grape Produce Insurance;

Grape Produce Insurance means the policy of insurance in
respact of loss or damage to the Grape Produce entersd info under
the Vineyards LMA;

Grovelot means each grovelot the subject of the Olives
Agreement, the total number of which is specified in item 2(c) of the
Schedule;

GSMAL means Great Soulthern Managers Australia Limited (ACN
083 825 405),

GST means good and services tax or similar value added tax
lavied or imposed in Australia pursuant fo the A New Tax Systern
(Goods and Services Tax) Act 1998 (Cih) or otherwise on a supply;

Harvest Proceeds means the proceeds from the sale of any or all
of the Grape Produce, Timber Praduce ar Olive Produce;

Insurance Procesds means Grapes Insurance Proceeds,
Plantations Insurance Proceeds or the Olfives lnsurance Proceeds
which the Borrower Is or may be entitled to;

Interest means the interest payable under clause 5;

Lease msans where a Woodiot is situated in any State other than
Queensland, the lease entered into (or lo be entered into) by the
Borrower in respect of the Plantations Projact pursuant io the
Plantations LMA,;

Lender's Powers means the rights, powers and remedies
contained or implied in this Document or granted by law
exercisable by the Lender against any parson;

Money Payable means the aggregate of:
{a) the Princlpal Sum;
(b) Interest; and

(¢} any other money payable to or recoverable by the Lender
under the ferms of this Document;

Ofives insurance Proceads means the praceeds of any insurance
held In respect of any Olive Produce including the Olive Produce
Insurance;

Otives LMA means the lease and management agreement entered
info by the Borrower and GSMAL in respect of the Ofives Project;

Olive Produce means the ofive produce from the olive trees grown
on the Grovelol;

Olive Produce Insurance means the policy of insurance in respect
of loss or damage (o the Olive Produce enterad into under the
Cfives LMA;

Olives Project means the project specified in item 2(c) of the
Schedule;

Plantations Agreement means:

{(8) @ Lease where the Woodlot is silvaled In any State other
than Queensland; or

(b) & Forest Right Agreement where the Woodlot is situated in
Queensland;

Plantations Insurance means the policy of insurance in respect of
loss or damage to the Timber Produce entered into under the
Plantations LMA;

Plantations Insurance Proceeds msans the proceeds of any
insurance held in respect of fimber growing on or limber products
from the Woodlot(s) including the Plantations Insurance;




Plantations Project means the project specified in item 2(b) of the
Schedule;

Plantations LMA means the land and management agreement
entered into by the Borower and GSMAL in respect of the
Planlations Project;

Principal Sum means the amount of the Funds which have nol
been repaid by the Borrower;

Project means each project specified in item 2 of the Schedule;

Receiver means a receiver or a receiver and manager appointed
under clause 15.1;

Receiver's Powers means the rights, powers and remedies
contained or implied in this Document or granted by law
exercisable by the Recelver against any person;

Repayment Dates means the dates set out in item 7 of the
Schedule as varied in accordance with this Document;

Repayment Amount means the amount or amounts set out in item
8 of the Schedule as varied in accordance with this Document;

Schedule means the schedule to this Document;

Taxable Supply means any supply of goods, services or other
things (and includes any supply by lhe Lender of any Charged
Property to any person in connection with the enforcement of a
Charge) which is, or becomes subject to, GST;

Timber Proceeds means the proceeds from the sale of Timber
Produce;

Timber Produce means all timber to be grown or growing on the
Woodlots and all cut timber producis from the Woodlols;

Trust means [he trust of which the Borrower is the trustee (if any)
as referred lo in clause 12 details of which are set out in item 12 of
the Schedule; Vinelot means sach vinelot the subject of the
Vineyards LMA, the tolal number of which is specified in item 2(a)
of the Schadule;

Vineyards LMA means a lease and management agreement
entered info by the Borrower and GSMAL in respect of the
Vineyards Project;

Vineyards Project means the project specified in item 2(a) of the
Schedule; and

Woodlot means each woodlot lhe subject of a Plantations
Agreement, the total number of which s specified In item 2(b) of
the Schedule.
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(a) that each representalion and warranty made by the
Borrower in Ihis Docurnent remains true at the Date of the
Advance;

(b) that no Acceleration Event has occurred; and

{c) with any credit or olher checks and searches that the
Lender makes concerning the Borrower.

Provision of facility

(a) The parties have agreed that the Lender will lend the Funds
to the Borrower at the date on which the Fees are payable as
specified in item 5 of the Schedule.

(b)  The Barrowor irrevocably direcia the Lender to advance the
Funds on the Date of Advance by satisfying:

(1) the Costs and Expenses; and

{2) the Fess payable under lhe Agreement or a portion of
them equal o the balance of the Funds after the
payment of the Costs and Expenses.

{¢)  The Funds are provided on the terms and conditions of this
Document.

3.1

3.2

Conditions precedent to facility

Lender not obllged fo provide Funds unless documents
recelved

The Lender is not obliged to provide the Funds unless the Lender
is satisfied that GSMAL has received all of the documents required
for the Borrower’s involvement in each Project, in a salisfaclory
form and subslance.

Lender not obliged to provide Funds unless satisfied

The Lender is not obliged {o provide the Funds unless the Lender
is satisfied:

4.5

Repayment of Principal Sum and other Money
Payable

44  Repayment of Princlpal Sum and other Monsy Payable
(a)  Subject to clavse 4.5:

1) if an amount is specified in items 8{a) and 8(b) of
the Schedule, the Borrower must repay to the
Lender:

A} the amount specified in item 8(a) of the
Schedule on each Repayment Date for the
period as specified in item 8(a) of the
Schedule; and then

B)  the amount specified in ilem B(b) of the
Schedule on each Repayment Date as
specified In item 8(b) of the Schedule; or

2) if no amount is specified in items 8(a) and 8(b) of the
Schadule, the Borrower must repay to the Lender the
amount specified in item 8(c) of the Schedule on each
Repayment Dale.(b} The Borrower must repay any
outstanding balance of the Money Payable on the final
Repayment Date.

{c)  Where an amount is specified in filem 8(a) of the Schedule,
the amount payable under clause 4.1(a)(1)(A) are
payments of interest only calculated al the rale specified in
itern 9(a) of the Schadule.

4.2 No deduction

The Borrower must pay aff amounts payable {o the Lender under
this Document without any deduction, withholding, set-off or
counterclaim, whether the benefit of a deduction, withholding,
set-off or counterclaim is alleged to exist in favour of the Borrower,
the Lender or any other person.

4.3 Payment authority

The Borrower will do all things necessary so that payments due lo
the Lender under {his Document will be paid direclly to the Lender
or the Lender's bank by the Borower’s bank or other financial
institution.

44 Early repayment

Early repayment of the Principal Sum may nol take place except as
permilted by the Lender, and the Borrower acknowledges thal the
Lender may charge the Borrower its costs and expenses and an
adminisiration fee connected with early repayment.

Application of Proceeds

(a)  Any Insurance Proceeds received by the Lender will be
applled in prepayment of the principal component of the
Repayment Amounis which would have been payable on and
immediately prior fo the Final Repayment Date (Prepayment).

{b)  OnPrepayment, the Lender will calcutate interest savings on
the Prepayment with any savings deducted from the principal
component of the Repayment Amounts which would have been
payable on and immediately prior to the Final Repayment Date
(Adjustment),

(¢)  After the Adjustment, the Lender will advise the Borrower in
writing (Adjustment Notice) of the adjusted Final Repayment Date
and the amount of the final Repayment Amount.

(dy  The Adjustment Notice will, in the absence of manifest erfar,
be conclusive evidence of the matters set out in it.



(e} In the event lhal the Borrower has financial indebledness to
the Lender other than pursuant to Lhis Document, nothing in this
clause 4.5 prejudices the Lender's absolule discrelion {o apply the
insurance Proceeds in reduction of any indebledness of the
Borrower to the Lender as he Lender sees fit.

5.1

52

5.3

5.4

Interest

interest

(a) The Borrower must pay to the Lender Interest on the
Pringipal Sum from the date being the later of either:

(1} the date the Lender advances lhe Funds under
clause 2(a); or

(2)  the Interest start date specified in item € of the
Schedule,

calculated at the rate set out in item 9(a) of the Schedule.
Such interest is payable on each Repayment Date.

(b)  The Borrower must pay intersst on the Money Payable due
and payable, but unpaid, at the rate sef out in item 8(b) of the
Schedule.

Accrual of Interest on overdue Money Payable
Interest payable under clause 5.1(b):

a)  accrues from day to day from and including the due date for
payment up fo the actual day of paymant, before and as an
addiional and independent obligation, affer a judgment or
other thing into which the fiability to pay the Money Payable
becomes merged; and

b)  may be capitalised by the Lender at 30 day intervals.

Application of payments

Subject to clause 4.5 all payments by the Borrower to the Lender
will be applied first, in payment of any Interest then due, second, in
repayment of the Principal Sum and then in payment of any other
Money Payable to or recoverable by the Lender under the terms of
this Document.

Repayment Amounts include Interest

The Borrower and the Lender acknowledge that the Repayment
Amounts incorporate the payment of Interest payable under clause
5.1(a).

7.2

expenses and any professionat or consuitant's fees, on a full
indemnily basis.

Lender's Costs

The Lender must pay the cost of stamping this Document, and if
applicable the guarantee that relales o this Document.

Manner of payment

Unless otherwise agreed by the Lender, the Borrower must deliver
a periodical payment aulhority fo the Lender for Inferest and the
Repayment Amounts and the Lender is authorised to complete any
blanks in the authorlly and make changes to lhe aulhorised
paymenls as are required from time to fime. The Lender is
authorised to change the receiving bank from time to tims.

71

Costs and Expenses

Borrower's Costs
The Borrower must pay fo the [ender:

(8)  aloan establishment fee (including any applicable GST) as
set out in ilern 10 of the Schedule, which Includes:

(1) anapplication fee; and

(2)  afee to cover the Lender's legal costs and expenses;
and

(b)  any penalties (including any applicable GST) that may arise
due to lhe delay in execution and return of the documents by the
Borrower to the Lender; and

() all cosis and expenses incurred by the Lender in relation to
the enforcement, protection or walver of any rights under this
Document including any bank dishonour fees, legal costs and

8.1

8.2

6.3

Charge relating to Vineyards Project

Grant of charge

{a)  As security for the due and punciual payment of all moneys
payable to the Lender under this Document and for performance of
the Borrower's obligations under this Document, the Borrower
hereby charges, by way of a fixed charge, all of the Borrower's
interest in the Vineyards Project to the Lender, including, without
limitation:

(1)  all of the Borrower's right, title, estate and benefit in
and to the Vineyards LMA whelher proprietary, contractual
or olherwise and the full benefit of all the rights, powers and
remedies of the Borrower under (he Vineyards LMA;

(2) without fimiting (1), all of (he Borrower’s right, title,
estate and benefit in and to the Vinelots and all Graps
Produce to be grown or growing on the Vinelots; and

(3} without limiling (1) or (2), the proceeds of Disposal of
all Grape Praduce and the Grapes Insurance Proceeds.

(b}  The Charge is, uniit finally discharged by the Lender in
writing, a continuing security for the performance of the Borrower's
obligations to the Lender under this Document (and any other
arrangement belween the Borrower and the Lender) and takes
priority over all other morigages, charges or other encumbrances.

(c)  The Borrower acknowledges that all or part of the Principal
Sum is advanced to assist the Borrower to acquire the Charged
Property and on the express understanding that the Charge would
be granted over the Charged Property and accordingly:

(1) the Borrower acquires legal lite to the Charged
Property subject to the Charge; and

{2) the Charge ranks in priarity to any other charge or
mortgage presenlly or subsequently granled by the
Borrower over the Charged Proparty,

Borrower's warranty and undertaking

The Borrower warrants that it has the power lo grant the Charge
and undsriakes (hat it wilf not grant, and has not granted, any other
mortgage, charge or other encumbrance over the Charged
Property or Dispose of the Charged Properly (other than lo ihe
Lender) without the consent of the Lender.

Insurance Proceeds

(a) The Grapes Insurance Proceeds fo which the Borower is
entifled must, subject to clause 4.5(e), be applied in reduclion of
Moneys Payable.

by Unfil the Moneys Payable is repaid in full, the Lender alone
is entilled to give good receipt for the Grapes Insurance Proceeds.

{c}  The Borrawer will, on the request of the Lender, direct any
person responsible for payment of the Grapes Insurance Procesds
{o pay the Grapes Insurance Procesds directly to the Lender.

(dy  The Borrower will, on the request of the Lender, appoint the
Lender as the Borrower's agent o give full sffect lo this clause 8.3.

(&) Payment fo the Lender in terms of clause 83(c) will
discharge the obligation of the person responsible for payment of
the Grapes Insurance Proceeds fo the same extent as If the
payment was made to the Borrower.

() To the extent the Borrowsr receives {he Grapes Insurance
Proceeds, the Borrower holds the Grapes Insurance Proceeds on
trust for the Lender in ferms of clausa 8.3(a) and (b).

{(g) Until the Moneys Payable have been repaid in full the
Lender alone has power to enforce, seflle, compromise, sue on,



recover, receive and discharge all claims under the Grape Produce
Insurance.

8.4  Charged Property
For lhe purposes of clause 8, lhe term Charged Properly means
{he property described in clause 8.1{a).

9  Charge relating to Plantations Project

9.1 Grant of charge

{a) Assecurily for the due and punctual payment of all monays
payable to the Lender under this Document and for
performance of the Borower's obligations under (his
Nocument, the Borrower hereby charges, by way of a fixed
charge, all of the Borrower's interest in the Plantations
Project o the Lender, including, without fimitation:

(1) alt of the Borrower's right, lille, estate and benefit in
and to the Plantalions LMA whether propristary,
confractual or otherwise and the full benefit of alf the
rights, powers and remedies of the Borrower under the
Plantations LMA;

(2) without limiting (1), all of the Borrower's right, fille,

oslate and benefit in and fo the right to enter info the

Lease or the Forest Right Agreement and the right,
title, estate and benefit of the Borrower in the Lease or
the Forest Right Agreement when granted;

withaut limiling (1} or (2), all of the Borrower's right,
litle, estate and benefit in and to the Woodlots and all
timber to be grown or growing on the Woodlols and all
cut timber products from the Woodlots; and

{4y wilhout limiting (1), (2) or (3), the proceeds of Disposal
of all Timber Produce and the Plantations Insurance
Proceeds.

(b) At the request of the Lender, the Borrower will, after the
Leass or the Forest Right Agreement has been entered
into, grant 1o the Lender a further fixed charge over the
Lease or the Forest Right Agreement and the right, fitle,
estate and benefit of the Borrower in the Lease or the
Forest Right Agreement if, in the opinion of the Lender, the
further grant will perfect, preserve or protect the validity,
priority of enforceability of the security created pursuant to
this clause 9.

{c) The Charge is, uniil finally discharged by Ihe Lender in
wiiting, a continuing security for the performance of the
Borrower's obligations to the Lender under this Document
(and any other arrangement between the Borrower and the
Londer) and takes priority over all other morgages,
chargas or other encumnbrances.

(d) The Barrower acknowledges that all or pari of the Principal
Sum is advanced to assist the Borrower fo acquire the
Charged Property and on the express undersianding that
the Charge would be granted over lhe Charged Property
and accordingly:

{1) the Borower acquires legal file to the Charged
Property subject to the Charge; and

(2) the Charge ranks in priority to any other charge or
morigage presenlly or subsequently granted by lhe
Borrower over the Charged Property.
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9.2 Borrower's warranty and undertaking

The Borrower warrants that it has 1he power to grant lhe Charge
and underfakes that it will not grant, and has not granted, any
olher morigage, charge or other encumbrance over the Charged
Property or Dispose of the Charged Property (olher than to the
Lender) without the consent of the Lender.

9.3 Cut Timber Products and Insurance Proceeds

{a) The Timber Proceeds must, subject lo clause 4.5(e), be
applied in reduction of Moneys Payable.

{b) The Plantations Insurance Proceeds must, subject to
clause 4.5(e), be applied in reduction of Maneys Payable.

{6) Uniil the Moneys Payable is repaid in full, the Lender alode
is entitled fo give good receipt for the Tintber Proceeds and
the Plantations lnsurance Proceeds

(dy The Bortowsr wil, on the request of the Lender, direcl any
person responsible for payment of the Timber Proceeds or
the Plantatons Insurance Procesds (o pay the Timber
Proceeds or the Plantations Insurance Proceeds directly o
{he Lendar.

(e) The Borrower will, on the request of the Lender, appoint the
Lender as (he Borrower's agemt to give full effect to this
clause 9.3.

(f) Payment to the Lender in terms of clause 9.3(d) wil
discharge the obligation of the person responsible for
payment of fhe Timber Proceeds or the Plantalions
insurance Proceeds to the same exlent as If the payment
was made to the Borrower.

(g) To the exlent the Borrower receives the Timber Proceeds
or the Plantations Insurance Proceeds, the Borrower holds
the Timber Proceeds or the Plantations Insurance
Proceeds on trust for the Lender in terms of clause 9.3(a)
and (b).

{n) Unlil the Moneys Payable have been repaid in full the
Lender alone has power to enforce, setfle, compromise,
sue on, recover, receive and discharge all claims under the
Plantations Insurance.

9.4  Charged Property

For the purposes of clause 9, the term Charged Property
means the propetly described in clause 8.4{a).
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10.2

Charge relating to Olives Project

Grant of charge

(a)  As security for the due and punctual payment of all moneys
payable fo the Lender under this Document and for performance of
lhe Borrower's obligations under this Document, the Bomower
hereby charges, by way of a fixed charge, all of the Borower's
inferest in the Olives Project to the Lender, including, wilhout
limitation:

{1) all of the Borrower's right, lite, estate and benefit in
and to the Olives Agreement whether proprietary,
contractual or olherwise and the full benefit of all the rights,
powers and remedies of the Borrower under the Olives
Agreement;

{2) without limiting (1), alt of the Borrower's right, title,
estate and benefit in and io the Grovelots and all Olive
Produce 1o be grown or growing on the Grovelots and the
proceeds of sale thereof; and

(3)  without Himiting (1) or {2), the proceeds of Disposal of
all Olive Produce and the praceeds of the Qlive Produce
Insurance.

) The Charge is, uniil finally discharged by the Lender in
wiiting, a continuing securily for the performance of the Borrower’s
obligations 1o the Lender under fhis Document (and any other
arrangement between the Borrower and the Lender) and lakes
priority over all other mortgages, charges or other encumbrances.

()  The Borrower acknowledges that all or part of the Principal
Sum is advanced to assist the Borrower o acquire the Charged
Properly and on the express understanding that the Chatge viould
b granted over the Charged Property and accordingly:

(1) the Borrower acquires legal lle lo the Charged
Property subject o the Charge; and

(2) lhe Charge ranks in priorily to any olher charge o
mortgage presenty or subsequenlly granted by the
Borrower over the Charged Property.

Borrower's warranty and undertaking

The Borrower warranis thal it has the power to grant the Charge
and undertakes that it will not grant, and has not granted, any other
morlgage, charge or olher encumbrance over the Charged



10.3

10.4

Property of Dispose of the Charged Properly (olher than lo he
Lender) wilhout the consent of (e Lender.

insurance Proceeds

{a) The Olives Insurance Proceeds to which the Borrower is
enlitled must, subject to clause 4.5(e), be applied in reduction of
Moneys Payable.

{b)  Unlil the Moneys Payable is repaid in {ull, the Lender alone
is entitled to give good recelpt for the Olives Insurance Proceads.

{c)  The Borrower will, on the request of the Lender, dirsct any
person responsible for payment of the Olives Insurance Proceeds
o pay the Olives Insurance Proceeds directly to the Lender.

{d)  The Borrower will, on the request of the Lender, appoint the
Lender as the Borrower's agent to give full effect to this clause
10.3.

{8} Payment to the Lender in lerms of clause 10.3(c} will
discharge the obligation of the person responsible for payment of
the Olives Msurance Proceeds fo the same extent as if the
payment was made to the Borrower.

{)  To the extent the Borrower receives the Ofives Insurance
Proceeds, the Borrower holds the Olives Insurance Proceeds on
trust for the Lender in terms of clause 10.3(a) and (b).

{g)  Uniil the Moneys Payable have been repaid in full the
Lender alone has power to enforce, sellle, compromlse, sue on,
recover, feceive and discharge ali claims under the Ofives
Insurance.

Charged Property

For the purposes of clause 10, the term Charged Property means
the property described in clause 10.1{a).

12.3
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the Trust will be avaitable lo salisfy the Borrower's liabifilies.
Nothing in this Document relcases the Borrower from any libility in
ils personal capacity.

Warranties

The Borrower warrants {hat at the dale of its execution of this
Document:

{a) all the powers and discretions conferred by the deed
establishing the Trust are capable of being validly exercised by the
Borrower as trustee and have not been varied or revoked and the
Trustis a valid and subsisting trusi;

(b}  the Borrower is the sole truslee of the Trust and has full and
unfeliered power under [he terms of the deed establishing the Trust
to obtain financial accommodation on behalf of the Trusl and that
the execution of this Document is part of the due and proper
administration of the Trust and for the benefil of the trust fund of the
Trust and the beneficiaries of the Trust; and

{e)  no restriction on the Borrower's right of indemnity out of or
lien over the Trust's assels exist o will be crealed or permitied to
exist and that right will have priorily over the right of the
beneficiaries to the Trust's assets.

Variation of Trust

The Bomower must not without the Lender's prior written consent
permit any:

{a) resettlement, appointment, or distribution of capital of the
Trust;

{b) retirement or replacement of the trustee ar any appoiniment
of a new frustee of the Trust;

() amendment of the deed establishing the Trust;

(d)  breach of the provisions of the deed establishing the Trust;
or

(e)  termination of the Trust or variation of the vesing date,

and if any of the above oceur, the Borrowar must promptly inform
the Lender,

11 Covenants and warranties

111 Conduct business
The Borrower must carry on and conduct the Business in a proper
and efficien{ manner,

11.2  Insurance
The Borrower must insure the Borrower's interest under each
Agreement for the full amount of the Interest by taking out he
compulsory insurance, and where available, the oplional insurance
offered by GSMAL.

11.3  Material adverse change
The Borrower must not take any action which would constitute or
result in a change to the nature of the Business if that change
gither by ilself or with other changes, would constilute a malerial
adverse change to the nature or profitability of the Business.

11.4 Borrower's warrantles
The Borrower warranls that it has the power fo enter into this
Document, and that at the date of this Document, there are no
judgements attachments or legal proceedings against the
Borrower,

12 Trust

121 Applicahility
This clause applies if the detais of item 12 of the Schedule have
been completed.

12,2 Llability

The Borrower has entered info this Document on its own behalf
and as trustee of the Trust, The Borrower and ils successors as
trusles of the Trust will be liable under this Document as tustee of
the Trust to the infent that all the assets both present and future of

13

Acceleration Events
An acceleration svent ocours if:

{a) the Borrower, as principal debtor or otherwise, fails to pay
any money owing on the due date for payment;

(b} there is a breach of the Borrower's Covenants which is not
capable of remedy,

() a breach of the Borrower's Covenants which is capable of
remedy, other than a failure lo pay money, is not remedied within
FIVE {5) days of that breach;

{d) The Grapes Insurance Proceeds, Plantafions Insurance
Procaeds or lhe Olives Insurance Proceeds are not raceived by the
Lender or applied in accordance with clauses 4.5, 8.3, 8.3 and 10.3
(as the case may be);

(e}  arepresentation, warranty or statement made or deemed 1o
be made by the Borrowsr in this Document proves to have been
untrue in a material respect when made or deemed made {each
representation o warranty by the Borrower in this Document is
deemed repeated daily),

()  the Borrower ceases or lhreatens to cease o carry on the
Business without first obtaining the consent of the Lender;

{g) the Lender determines that as a resull of a change in the
law, a regulation, or an official directive lhat has the force of law, it
i or will become impossible, illegal, o contrary to such a directive,
for the Lender to advance, mainiain, or fund, any of the Money
Payable or olherwise observe or perform any covenant or
obligation of the Lender under this Document; or

(h)  the Borrower is declarsd bankrupt or has a “controller” in
terms of the Corporations Act appointed to il.



14  Effect of acceleration events

14,1 Demand payment of Money Payable
If an Acceleraion Event occurs, the Lender may demand
immediate payment of the hMoney Payable.

14.2 Harvest Proceeds
If an Acceleration Event occurs:
(a) the Harvest Proceeds must, subject to clause 4.5(e) and
without fimiting clause 9.3, be applied in reduction of Moneys
Payable, due and payable, but unpaid;
{b)  untll the Maneys Payable Is repaid in full, the Lender alone
is entilled lo give good receip! for the Harvest Proceeds;
(c)  the Borrower will, on the request of the Lender, direct any
person responsible for payment of the Harvest Proceeds to pay the
Harvest Proceeds directly to the Lender;
{d)  the Barrower will, on the request of the Lender, appoint the
Lender as the Borrower's agent to give full effect lo this clause
14.2;
(e) payment to the Lender in terms of clause 14.2(c) wil
discharge the obligation of the person responsible for payment of
the Harvest Proceeds to the same exlent as if the payment was
made to the Borrower; and
{(§ o the extent the Borrower receives the Harvest Proceeds,
the Borrower holds the Harvest Proceeds on trust for the Lender in
terms of clause 14.2{a} and (b).

15 Receiver

15,1 Appolntment of Receiver
Upon or al any lime after the occurrence of an Acceleration Event,
the Lender may:
(a)  appoint a person or two or more persons jointly, or severafly,
or joinily and severally lo be a recelver or a receiver and manager
of the Charged Property,
(b}  remove a Receiver and on lhe removal, relirement or death
of a Receiver, appoint another Receiver; and
(¢}  fixthe remuneration and direct payment of that remuneration
and any costs, charges and expenses of the Receiver out of the
progeeds of any realisation of the Charged Property.

152 Agency of Receiver
(a)  Subject fo clause 15.5, every Receiver is lhe agent of the
Borrower.
(b)  The Borrower is responsible for the acls, defaulis and
remuneration of the Receiver,

15,3 Powers of Receiver

Subject to any express exclusion by the terms of the Receiver's
appoiniment, the Receiver has, in addition lo any powers conferred
on the Recaiver by applicable law, power to do any of the following:

(a) enter possession or control: o enter into possession o
assume control of any of the Charged Properly and have access to
use the Charged Property;

{b) lease or licence: lo accept the surrender of, determine,
grant or renew a Lease, licence or Forest Right in respect of the
use or occupation of any of the Charged Property,

{c) sale: to sell or congur in seliing any of the Charged Property
to a person:

1) by auction, private treaty or tender;

(2)  subject lo any special conditions as the Lender or the
Receiver thinks fit;

(3) for cash or for a deferred paymenl ¢f the purchase
price, inwhole or in part, with or without interest or securily,

{4) in conjunction with lhe sale of any property by
another person; and

{5) inone lotor in separale parcels,

(d)  grant options to purchase: to grant to a person an option
to purchase any of the Charged Property;

{e) acquire property: to acquire an interest in any properly, in
the name or on behalf of the Borrovier, which on acquisition forms
part of the Charged Property;

()  discharge claims: discharge, compound, release or
compromise all claims against the Borrower in respect of the
Charged Properly which have given or may give rise to any charge
or lien on the Charged Property or which are of may be enforceable
by procedures against the Charged Property;

(@) carry on business: to carry on or concur in carrying on the
Business;

(h)  borrowings and security:

(1) 1o ralse or borrow any money, in ils name or the
name or on behalf of the Borrower, from the Lender or a
person approved by the Lender in writing; and

(2) to secure money raised or borrowed under clause
15.3(h){(1)) by granting a morigage, charge or other
encumbrance over any of the Charged Property, ranking in
priority to, equal wilh, or after, lhe Charge;

)  manage and Income: to do anything lo manage or obtain
income or revenue from any of the Charged Property including to
receive the Insurance Proceeds and the Harvest Proceeds;

{)  access to Charged Property: io have access lo any of the
Charged Properly, the premises af which the Business is
conducted and any of the administrative services of the Business;

(k} insure Charged Property: to insure any of the Charged
Property;
{(h  sever fixtures: to sever any of the Charged Property;

(m) compromise: lo make or accept a compromise or
arrangement;

(m)  surrender Charged Property: to surrender or fransfer any
of the Charged Property to a person;

(o)  exchange Charged Property: to exchange with a person
any of the Charged Property for any other property whether of
equal value or not;

(p)  employ or discharge: lo employ or discharge a person as
an employee, contractor, agent, professional adviser or auctionger
for any of the purposes of this Document;

(q)  delegate: to delegate to a person the Recelver's Powers;

() perform or enforce documents: to observe, perform,
enforce, exercise or refrain from exercising a right, power,
authority, discretion or remedy of the Borrower under, or otherwise
obtain the benefit of:

(1) -a document, agreement or right which altaches to or
forms part of the Charged Property; and

(2) & document or agreement entered into in exercise of
{he Receiver's Powers;

(s) receipts: lo give effectual receipts for all moneys and other
assels which may come into the hands of the Receiver;

{t) take proceedings: fo commence, disconlinue, prosecute,
defend, settle or compromise in ifs name or the name or on behalf
of the Borrower, any proceedings Including, but not limited to,
proceedings in relation to any insurance in respect of any of the
Charged Property;

(1) insolvency proceedings: to make a deblor bankrupt,
wind-up any company, corporation or olher entity and do ali things
in relation fo a bankruptcy or winding-up which the Receiver thinks
necessary of dasirable including, but not limited to, attending and
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16.7

voling- al creditors' meetings and appointing proxies for those
meetings;

(v} execute documents: ta enler info and execule a document
or agreement in the name of the Recsiver or the name or on behalf
of lhe Borrower including, but not limiled o, bills of exchange,
cheques or promissory noles for any of the purposes of this deed;

(w) ability of Borrower and Lender io do anything the
Borrower or Lender could do in respect of the Charged Property;
and

(x) incidental power: to do anything necessary or incidentat to
the exercise of the Receiver's Powers.

Nature of Receiver's Powers

The Receiver's Powers are to be construed independently and
none limits the generality of any other. A dealing under the
Receiver's Powers will be an the lerms and conditions the Receiver
thinks fit.

Status of Receiver after commancement of winding up

(a)  The power to appoint a Receiver under clause 15.1 may be
exercised aven if at the lime an Acceleralion Event occurs or at the
time when a Recelver is appoinied, an order has been made or a
resolution has been passed for the winding up of the Borrower.

(b) I for any reason, including, but not limited to, operation of
law, a Receiver:

(1) appoinied in the circumstances described in clause
15.5(a)) or

(2} appointed at another time,

ceases to be the agent of the Borrower upon or by virlue of, or as a
result of, an order being made or a resolution being passed for the
winding up or bankrupley of the Borrower, the Receiver
immediately becomes fhe agent of the Lender.

Powers exerclsable by the Lender

Whether or not a Receiver Is appointed under clause 15.1, the
Lender may, on or after the ocourrence of an Acceleralion Evenl
and without giving nolice to a person, exercise the Receiver's
Powers in addition to the Lender’s Powers.

Termination of receivership and possassion

The Lender may, at any fime, terminale the appoinimenl of &
Recelver and may, at any lime, give up possession of the Charged

Property.

(d) If the Lender becomes liable to pay a penally or inlerest
because of lale payment of GST where that late payment is
because of (he failure of lhe Borrower to comply wilh this clause,
then the Borrower agrees to pay on demand {0 the Lender an
additional amount equat to the amount of (hat penally or inlerest.

1741

17.2

Assignment

Permitted assignment

(a)  The Lender may al any fime assign or otherwise fransfer alt
or any of s rights, and may transfer all or any of ils obligations,
under this Document {including the benefit of the Charge).

(b} The Borrower may not assign or otherwise transfer afl or any
of its rights or obligations under this Document without the writlen
consent of the Lender.

{¢)  The Lender may assign part in the name of the Lendsr or In
the name of a trustee on tust for the Lender) of the benefil of the
Charge whilsl retaining the benefit of the other part to secure the
Money Payable.

Disclosure of information

The Lender may disclose to a proposed assignee or lransferes
information in the possession of the Lender relating to the Borrower
and furnished in connection with this Document or & Project and
Ihe Borrower cansents to thal disclosure.

18

181

GUARANTEE

Guarantee

in consideration of the Lender having agreed at the Guarantor's
request lo enler inlo this Document, the Guarantor, unconditionally
and irrevocably guarantees 1o the Lender the payment of all of the
Money Payable and the performance by the Borrower of all of its
abligations under this Document.

Payment

(8  Ifany and all of the Money Payable Is not paid when due or
is not paid in the manner as the Money Payable is required
lo be paid, the Guarantor must immediately on demand
from the Lender pay to the Lender the Money Payable.

{b)  Ademand under clause 18.2(a} may be made at any lime
and from ime lo time.

16

GST Indemnity

@) Al payments o be made by the Borrower under this
Document have been calculaled wilhout regard lo GST. If a
payment constilutes the consideration for the whole or part of a
Taxable Supply by the Lander, the amount of that payment must be
increased so thal lhe Lender will recelve {net of payments by it in
respect of GST) the amount which the Lender would have received
in the absence of a GST.

(6)  if the Lender makes a Taxable Supply, the Borrower agrees
{except to the extent that the Lender is entitled to be indemnified in
respect of that GST by an increased payment under clause 16(a)
ahove) to pay on demand to the Lender an additional amount so
that the Lender will receive the amount (net of payments by it in
respect of GST) which the Lender would have received in the
absence of a GST.

(¢)  Ifa payment or other consideralion provided by the Lender
to a person other than the Borrower under or in connection with this
Document or 2 transaclion contemplated by this Document may be
increased or added or by reference to a GST, the Borrower agrees
to pay on demand to lhe lLender the amount necessary to
indemnify the Lender in respect of that increase or addilion.

19

19.1

INDEMNITY

General indemnity

(a)  The Guarantor indemnifies the Lender against any claim,
action, damage, loss, liabllity, cost, charge, expenss,
outgoing or payment which the Lender pays, suffers or
incurs, or is liable for, in respect of any of the following:

(1) any failure by the Borrower to pay any of the Money
Payable when due or in the manner in which it was
required (o be paid;

(2)  any failure of the Borrower or any Guarantor or any
olher person {o observe, perform or comply wilh any
provision of this Document or any other document;

(3)  any fact or circumstance not being as represented
or warranted to the Lender by the Borrower;

the occurrence of any Acceleration Event; and

—
=

the Lender exercising its powers consequent upon
or arising out of the occurrence of any Acceleration
Event.

Ic

() Without limitation to the indemnity conlained in clause
19.1(a), that indemnity includes the amoun! defermined by
the Lender as being incurred by reason of the fiquidation o
re-employment of deposits or other funds acquired or
contracted for by the Lender to fund or mainlaln the



Principal Sum and includes, but is nol fimiled lo, loss of
margin.

19.2  Indemnity for avoldance of Principal Sur

19.3

(@)

If any of he Money Payable (or moneys which would have
been part of the Money Payable had they nof been
imecoverable) are irrecoverable by the Lender:

{1} from the Borrower; or
(2)  from the Guarantor on the fooling of a guarantee,

the Guarantor unconditionally and irevocably indemnifies
the Lender against any claim, action, damage, loss, liabiity,
cost, charge, expense, outgoing or payment suffered, paid
or incurred by lhe Lender in relalion fo the non-payment of
those moneys.

Clause 19.2(a) applies lo the Money Payable {or moneys
which would have been part of the Money Payable had
they nol been irrecoverable) which are or may be
irecoverable irrespective of whether:

(1} they are or may be Irrecoverable by reason of any
- other fact or circumstance whatsoever,

(2)  the transactions or any of them relaing to those
moneys are void or illegal or avoided or olherwise
unenforceable; and

(3) any matters relating fo the Principal Sum are or
should have been within the knowledge of the
Lender.

Indemnity payment

The Guarantor must pay {o the Lender upon demand ali amounts
which the Lender states are owing fo it under any indemnity under
this Document.

20

AVOIDANCE OF PAYMENTS

if any payment or other transaction relaling to or affecting the
Money Payable is void, voidable or unenforceable in whole or in
part or is claimed lo be void, voidable or unenforceable and that
claim is upheld, conceded or compromised in whole or in part:

(@)

lhe diability of the Guarantor under this Document is the
same as if thal payment or transaclion {or the void,
voidable or unenforceable part of ity and any release,
settlement or discharge made in refiance on any such
payment or transaction had not been made; and

the Guarantor must immediately 1ake all action and sign all
documenls required by the Lender to restore to the Lender
the benefit of the liabilty of the Guarantor under this
Document in place immediately before tho paymont or
transaction.

21

UNCONDITIONAL OBLIGATIONS

(@)

The obligations of the Guarantor under this Document are
principal obligations and are not released, discharged or
othenwise affected by anything which but for this provision
might have that effect, including, but not limited to:

(1) the grant to any person of any lime, waiver,
covenant not 1o sue or other indulgence;

(2)  the refease (including without limilation a release as
part of any novatlon) or discharge of any person;

(3)  the cessafion of the obligations, in whole or in par,
of any person under any document or agreement;

{4)  the liquidation of any person;

(5) any arrangement, composition or compromise
entered into by the Lender ar any other person;

(6)  any document or agreement being in whole or in
part fllegal, void, voidable, avoided, unenforceable
or otherwise of limited force or effect;

(7y any exinguishmenl, falure, loss, release,
discharge, abandonment, impairment, compound,
composilion or compromise, in whole or in parl of
any agreement;

{8)  any security being given to the Lender by any
person;

{9)  any alleration, amendment, variation, supplement
to, or replacement of, any document or agreement;

(10)  any moratorium or other suspension of any right of
the Lender;

(1) the Lender or any receiver or attorney exercising or
enforcing, delaying or refraining from exercising or
enforcing, or being not entitled ar unable lo exercise
or enforce any right of the Lender;

(12)  the Lender obtaining a judgment against any person
for the payment of any of the Money Payable;

(13) any tansaction, agreement or arrangement that
may lake place with the Lender or any other person;

{(14)  any payment lo the Lender, including any payment
which at the payment date or at any time after the
payment dale is, in whole or in par, illegal, veid,
voidable, avoided or unenforceable;

{15)  any failure o give effective notice to any person of
any dsfault under any document or agreement;

(16)  any legal limitation, disability or incapacity {through
insanity, ill health, injury or otherwise) of any
person;

(17} any breach of any other document or agreement;

(18)  the acceptance of the repudiation of, or termination
of, any document or agreement;

(19) the Money Payable being irecoverable for any
reason;

(20) any disclaimer by any person of any document or
agreement;

(21} any assignment, novation, assumption or transfer
of, or other deallng with, any righis or obligations
under any document or agreement;

(22)  the opening of a new account of the Borrower with
the Lender or any fransaction relating to the new
account;

(23)  any prejudice lo any person as a result of any thing
done, or omitted by the Lender or any receiver of
atlorney of the Lender or olher person, or any fallure
or negiect by the Lender or any receiver or allomey
of the Lender or other person to recover fhe Money
Payable or any other thing;

(24) the receipt by the Lender of any dividend,
distribution or other payment in respect of any
liquidation;

(25) any increase in the amount of the Money Payable;
and

(26)  any other acl, omission, matier or thing whatsoever
whether negligent or not.

(b} Clause 21(a) applies irrespective of the consent or
knowledge, or lack of consent or knowledge, of the Lender,
the Guarantor or any other person of any event described
in clause 21(a).

22 ASSIGNMENT
The Guarantor may not assign or otherwise transfer all or any of its
rights or any of ils obligations, under this Document without the
written consent of the Lender.

23 WMORE THAN ONE GUARANTOR

if there Is more than one Guarantor:



- (a)  the covenanls and agreemenls on their pant bind and must

be observed and periormed by them jointly and each of
them severally and may be enforced against any one or
more of them; and

() areference in this Document to the Guaranlor is lo be read
as 2 reference fo any and all of {he Guarantors.

24

Appointment of attorney

In consideration of the provision of the Funds the Borrower
irrevocably appoints each direclor of the Lender and each person
authorised by the Lender in writing, fo be the attorney for the
Borrower in the name of, and on behalf of, and as the acl and deed
of, lhe Borower:

() ensure that this Document Is registered and filed In afl
regisiers in all jurisdictions in which it must be registered and filed
1o ensure enforceability, validity and priority against all persons
and lo be effective as a securily and to sign and register all
documents, forms and other inslruments under the Corporations
Act at the Auslralian Securilies and Investments Commission; and

(b}  aferihe occurrence of an Acceleration Event or in the case
of paragraph (b)(2) at anytime, to do, execute, complete, perform
and exercise:

(1) each of the Borrower's Covenants;

(2) any document, direction, authority or instruction which
the Lender deems necessary lo give full effect to any
provision of this Document;

(3) each of the Lenders Powers capable of being
exercised or performed in the name of the Borrower, and

(4) each Instrument executed by or on behalf of ihe
Borrower in blank and deposited with the Lender as
collateral security,

and the Borrower undertakes to ralify alf that the altornsy does
under this clause and indemnifies the Lender in respect of any loss
arising from any act done under this clause.

20

29.2

20.3

28.4

Interprefation

Reference fo a party

Unfess contrary to the sense or contex!, a reference lo a pary
includes that parly's executors, administrators, personal
represenialives, successors and assigns, and if a party comprises
two or more persons, the execulors, administrators, personal
represeniatives, sticcessors and assigns of each of those parsons.

Joint and several covenants

If a party comprises two or mare persons, the covenanls and
agreements on thelr parl bind and must be obseved and
performad by them joinlly and each of them severally and may be
enforced against any one or any two or more of them.

Last day not a husiness day

When lhe day o last day for doing an act is not a busingss day,
being a day other than a Saturday, Sunday or public holiday in the
place that the act is lo be carried oul, the day or fast day for doing
the act will be the preceding business day in the place where that
act is to be done.

Reference fo other document

Subject fo any conirary provision in this Document, a reference to
any other deed, agreement, instrument or contract includes a
reference to that other deed, agreement, instrument or contract as
amended, supplemented or varigd from lime lo time.

Headings

Except in the Schedule, headings in this Document do not affect its
interprefation.

25

Proper law

This Document is governed by, and to be interpreted in accordance
with, the laws of Western Auslralia and where applicable the laws
of the Commonwealth of Australia.

26

Powers conferred by law

The powers conferred on the Lender by law are, except lo the
exlent inconsistent with the terms and provisions expressed in this
Document, In augmentation of the powers conferred on the Lender
by this Document.

27

Severance

If any parl of this Document is, or becomes, void or unenforceable,
that part is, or will be, severed from this Document so that all parts
that are not, or do not become, void or unenforceable remain in full
force and effect and are unaffected by that severance.

28

Service of notice

Any notice required to be given to the Borrower pursuant to this
Document may be signed by the Lender, any officer of the Lender
or its solicitors and will be deemed to have been duly given if given
in writing to the Borrower by letter addressed to the Borrower at its
address as provided in item 1 of the Schedule or such other
address in Australia as notified to GSMAL or the Lender at any
fime. Any notice given by post will be deemed to have been served
on the nexi ordinary business day after the day when it was posted
and in proving such service it will be sufficient lo prove that the
lefter containing the nalice was properly addressed and posted,
and a statement signed by the Lender that it was so posted and
when shall be conclusive evidence of that fact.



Schedule 1

1. BORROWER
Christino Noel Formosa
36 Badilla Sreet
INNISFAIL QLD 4860

~N

. PROJECT
GREAT SOUTHERN PLANTATIONS 2005 ARSN 112744 877

NUMBER OF WOODLOTS
Number of Woodiots: 4
Project Woodlot Numbers: 52149~52152

©w

AMOUNT OF FUNDS
Loan Princlpal: 12000
Fees as per ilem 10: 370

>

Total Funds: $12370

DATE FEES PAYABLE TO GSMAL AND DATE
OF ADVANCE OF LOAN
The date of the Land and Management Agreemant

o

INTEREST STARY DATE
01/07/05

o

. REPAYMENT DATES
Monthiy repayment dates: 1st day of each month,
First Repayment Date: 1 August 2005
Last Repayment Date: 1.July 2015

~

. REPAYMENT AMOUNT
Interest Only Pericd Loan:
(a) 36 repayments of $118.55 each
(b) 84 repayments of $215.07 each
Term Loan:
(¢} Orepaymenis of 0each

[e2]

INTEREST RATES APPLICABLE TO THE AMOUNT
BORROWED

(a) InterestRate: 11.5%

{b) Default Rafe: 14.5%

w©w

10. LOAN ESTABLISHMENT FEE
$370

11. GUARANTOR
Not Applicable

12. TRUST
Not Applicable

A45893

EXECUTED AS A DEED:
Signed sealed and delivered by:

Christino Noel Formosa
-

W G F L p—

Gignature of Borrower

In (he presence of;

LS thic

Signaﬁ/re of Witness

Kycie Hico s
Name of Witness {please print}

Executed by:
Greal Southem Finance Pty Ltd ABN 47 009 235 143

by its duly appointed atiorneys:
BRUNTROMED™  cHmisTiN CoOKE

and
pursuant to a Power of Attomey dated  161h January 2004
]
py [,
(4o TN
/:}‘\ijtd}ney .~ Attormey

P

//@/ﬂpifﬁ?ii‘> KOLZA”{??&H/MS KOLZAN
g o~
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Tiis deed

ANE 2007

Is mage on
between the following pariiss:
{if the proposed loan has been approved by GSF, the Lender under this loan deed
is GSF,
If the proposed loan deed has been approved by ABL, the Lender under this loan
deed is ABL)
1. Greal Southern Finance Pty Ltd

ACN 009 235 142

of 16 Parliament Placs, Wesl Perth, Westemn 4ustralia

{Lender)

OR
1. ABL Nominees Pty Ltd
ACN 106 756 521
of Level 5, 169 Pirie Slreel, Adelaide, South Australia
{Lender)
|delete as applicable)
and
2. The Borrower
described in item 1 of the Schedule
(Borrowsr)
and
3. The parties (ifany)
described in jtem 11 of the Schedule
{Guaranlor)
Recitals
4. GSMAL has eslablished the Projects in accordance wilh the relevan{
Proguct Disclosure Statement refating to each Projecl,
B. The Bomrower has decided to paricipale In sach Project speclfied in llem
2 of the Schedule lo carry on the relevant Business.
C. The Lander will finance a portion of the Borrower's inferest in each Projoct
on the terms and condlions set out In this Document.

The parlies agree

1 DEFINITIONS

Unless otherwise required by the context or subject matier;

Acceleration Event means an event mentioned in clause 15;

Agreement means the \Wine Graps LMA, Plantations LMA and related

Plantations Agreement High Value Timber LMA and related High Value

Timber Agreement, the Olives LA or the Diversified Olives LMA, as relevant;

Borrower's Covenants means the covenanls, agreements and obligalions

contained or implied in this Document of Imposed by fav (o be observed and

perlomed by any person other than lhe Lender,

Buslness means lhe relevant business or businesses carried on by the

Borrower as specified in ilem 3 of the Scheduls;

Business Day means a Business Day in Westem Auslralia and South

Auslralia;

Charge means:

(a} where the Borrower is parliclpaling in the Wine Grape Profec!, the charge
referred to In clause 8.1(a); )

{b) where the Borrower is pariicipating in the Plantations Project, the charge
referred (o In clause 8.1(a) and includes the charge lo be granled under
clause 9.1(b);

(¢} where the Bomower is participating in the Clives Project, the charge
refermed to in clause 10.1(a);

(d) where [he Borrower s parlicipating in the Diversified Ollves Project, he
charge refmsed lo in clause 11.1(a); and

(e} where the Borroveer is parlicipating In the High Value Timber Project, the
charge referred to In cleuse 12.1(g);

Charged Property means the property charged under a Charge as described

in clauses 8.1(a), 9.1(a), 10.1¢a), 11.1(8) and 12.1(a) and as referred (o in

clauses 8.4, 8.4, 10.4, 11.4 and 12.4;

Corporations Act means the Corparations Act 2001 (Clh),

Costs and Expanses mezns the cosls and expenses mentioned in clause 7;

Date of Advance means the dale specified in ilem 5 of e Schedule;

sell, ausion,
o of any
ing

Dispose in relalien 10 any props
surrander, co lease, B
interestin the property ar right and 1

or tight, mgans lo frangd
i i, fand or othen
25 & cosresponding m

B

Diversified Ofives insurance Proceeds mesns (he proceeds of any

insurance held in tespect of any Diversified Olives Produce intluding e

Diversified Olives Produce Insurance which the Borrower is or may be enlilled

to;

Diversified Olives LMA means lhe lease and managemeni agreement

enlered Iinto by the Borrower and GBMAL in respect of the Diversified Olives

Project;

Diversified Olives Produce means the ollve produce from the olive lrees

grovn on the Grovelot pursuant o the Diversified Olives LMA;

Diversified Olives Produce Insurance means the polley of Insurance in

tespecl of loss or damage lo the Diversified Olives Produce enlered into under

the Diversified Olives LMA,

Diverslfied Olives Project means the project specified in ilem 2(d) of the

Schetlule;

Document means lhis docurnent as amended, supplemented or varied from

thme to lime;

Fees means (he fees payable by the Borrower lo GSMAL under each

Agreement including any applicable GST;

Forest Right means the righls granted by a Forest Right Agreement;

Forest Right Agreement means, where a Woodlot Is siluated In Queensland,

the forest righl agreement entered into (o lo be enlered info) by the Borrower;

Forest Right Lease means, where a Woodlot Is sliualed in Tasmanla, the

forest right lease entered info {or to be entered into) by the Borrower;

Funds means (he provision of financial sccommedatior for an amount set oul

in item 4 of the Schedule, 1t Is equal to all or a poition of the Fees and

includes the loan establishment fee Included In the Cosls and Expenses;

Grape Produce means the grape produce from the grape vines on the

Vinelo; R

Grapes Insurance Procesds means the proceeds of any insurance held in

respec of any Grape Produce Including the Grape Produce Insurance which

the Borrower Is or may be enlitled to;

Grape Produce Insurance means the policy of Insurance In respect of loss or

damage lo the Graps Produce entered Into under the Wine Grape LIMA;

Grovelot means each grovelot the subject of the Otives LMA o the Diversified

Olives LMA, the [olal number of which are specified in Hems 2(c) and 2(d) of

the Scheduls;

GSMAL means Great Southern Managers Australia Limlied (ACN 083 825

405);

GST means goods and services lax or simifar value added lax levied or

imposed In Austratia pursuant to the A New Tax Syslem (Goods and Services

Tax) Act 1999 (Cth) or othenwise on a supply;

Harvest Proceeds means the proceeds ffom the safe of any or all of the

Graps Produce, Timber Produce, Olive Produce, Diversified Ollves Produce

or the High Value Timber Produge which he Bomrower is or may be entitled (o;

High Value Timber Agreement means:

(8) & Lease where the Woodlot s slivated in Vicloris, Soulh Ausbralia,
Northern Terilory, Western Australia or in New South Wales;

(b) & Forest Right Agreement where the Woodlot Is-siluated in Queensiand;

{e) @ Foresl Right Lease where the Woodlot is sltualed In Tasmania; or,

{d) or other simllar agresment, as GSMAL shall delermine from ime o time

pursuant to the High Value Timber LMA;

High Value Thinber Insurznce means a policy of Insurance in respect of loss

or damage lo lhe High Value Timber Produce entered fnfo under the High

Value Timber LIdA;

High Value Timber Insurance Proceeds means the proceeds of any

insurance held in respect of timber growing on or limber products from the

Woodlol(s) pursuant to the High Value Timber LMA or High Velus Timber

Produce including the High Value Timber Insurance which the Borrower is et

maybe entitied (o;

High Vaiue Timber LMA means the land and managemenl agreement

enlered into by the Borrower and GSMAL in respect of the High Value Timber

Project;

High Value Tlmber Proceeds meens the proceeds from the sale of High

Value Timber Producs which the Borrower Is or may be entilled {o;

High Value Timber Produce means alf limber to be grown or growing on lhe

Woodlols and all cut timber products from the Woediols pursuani to the High

Value Timber LIAA;



High Value Timber Project means the project specificd in llem 2(e) of the
Schedule;
Insurance Praceeds means any or &l of Grapes Insurance Proceeds,
Plantalicns Insurence Procesds, Olives Insurance Proczeds, Diversified
Ofives Instrance Proceeds andfor the High Value Timber insurance Proceeds
which Ihe Borrawer is or may be entilied fo;
Interast means the inlerest payabie under clavse 5
Lease means where & Woodlot s situated in Victoria, South Austialia, New
South Wales, Northam Teriitory o Weslern Australia, any or all of the leases
enlered inlo {or o be enlered into) by the Bomower;
Lender's Powers means the rights, powers and remedies conlained or
implied in this Dacument or granted by law exercisable by the Lender against
any person;
Moneys Payable means the aggregale of
(8) the Principal Sum;
(b) Interest; and
() any olher moneys payable fo of recoverable by the Lender under the
terms of this Documen’ including without limitation, other Cosls and
Expenses;
Olives Insurance Proceeds means (he proceeds of any insurance held in
respect of any Olive Produce including lhe Olive Produce Insurance which the
Borrower is or may be entilled lo;
Olives LMA means the lease and management agreement entered Into by the
Borower and GSIMAL in respect of the Olives Project;
Olive Produce means the olive produce from the olive trees grown on the
Grovelot pursuant to the Olives LMA;
Olive Produce Insurance mesns the policy of insurance in respecl of loss of
damage to the Olive Produce entered into under the Olives LA
Olives Project means the project specified in ilem 2(c) of the Schedule;
Plantations Agreement means!
(a) aLease where the Woodiot is situaled in Victoria, South Australia, New
South Wales or in Westerm Auslralia;
() aForest Right Agreement where the Woodlot is situated in Queensland;
(c) aForest Right Lease where the Woordlol is situaled in Tasmania; o
(d) or other smilar agreements as GSMAL shall delermine from time lo fime,
purstant to the Plantations LA,
Plantations Insurance mesns a policy of insurance in respest of loss of
damage lo the Timber Produce entered into under the Plantations LMA;
Plantations Insurance Proceeds means the proceeds of any Insurance held
in respect of Gmber growing on or fimber products from the Woodloy(s) or
Timber Produce including the Plantations Insurance pursuant to the
Plantations LA which the Borrower is or maybe enlitfed to;
Plantations Project means the project specified in item 2(b) of the Schedule;
Plantations LA means ihe lznd and management agreement entered inlo
by lhe Borrower and GSMAL in respect of the Plantations Project;
Principal Sum means the amount of ihe Funds advanced and which have nol
been tepaid by the Borrower;
Project means cach projsct specified i item 2 of the Schedule;
Receiver means a receiver of @ recaiver and menager appointed under clause
17.14;
Receiver's Powers means e rights, powers and remedies contained o
implied n Ihis Document or granled by law exercisable by the Receiver
agains! any parson;
Repayment Dates means the dales set out in item 7 of the Schedule as
varied in accordance with this Document;
Repayment Amount means the zmeunt or amounls set out in item 8 of the
Sehadule as varied in accordance with this Document;
Schedulfe mezns the schedule to this Document;
Servicer means the servicer a; pointed under clause 32,
Taxable Supply means an zly of goods, services or other things {and
includes any supply by lhe Lender of any Charged Property to any person in
connection wilh the enforcement of a Gharge) which is, or becomes subject to,
GST; :
Timber Proceeds means the procceds fiom the sale of Timber Produce which
Ine Bairower is of may be enlitied to;

Timbar Produce maans all Fraber (o be grown or orowing on the Woodlols
and all cul limber products from the Woodiols pursuant fo lhe Planlations
LMA;

Trust means the frust of which the Borrawer is the irustee (il any) as reierred
fo in clause 14 details of which are set oulin ilem 12 of the Schedule;

Vinelot means each vinalof the subject of the Wine Grape LIA, the lolal
number of which is specified in ilem 2{a) of the Schedule;

Wine Grape LMA means a lease and management agreement enlered inlo by
the Barrower and GSMAL in tespect of the Wine Grape Project;

Wine Grape Project means {he project specified in ilem 2(a) of the Scheduls,
and

Woodlot means each woodlot the subject of a Plantalions Agrezsment andior a
High Value Timber Agreement, the folal number of which is specified in items
2(b) and 2(e) of the Schedute.

PROVISION OF FACILITY
{a) The parlies agree thal lhe Lender will lend the Funds to the Bonower al
fhe dale on which the Fees are payable as specified in item 5 of lie
Schedule, The Funds may be advanced in more fhan one tranche on
different dales to make the Borrower's payment obligafions in respecl of
pariicipation in the Project.
{b) The Borrower iirevocably direcls the Lender fo advance lhe Funds by
satisfying on the due dale:
(1) the loan establishment fee included in the Costs and Expenses; and
(2) the Fees payable under lhe Agreement or portion of them equal to
lhe balance of the Funds after the payment of the Cosls and
Expenses specified in subclause (1) above,
{c) The Funds are provided on the ferms and condilions of this Document.

CONDITIONS PRECEDENT TO FACILITY
34 Lender not obliged to provide Funds unless documents received

The Lender fs not abliged lo provide the Funds unless the Lender is salisfied
fhat GSMAL has recelved all of the documents required for the Boriower's
involvement in each Project, in a salisfactory form and substance.

3.2 Lender nof obliged to provide Funds unless satisfied
The Lender Is not obliged fo provide the Funds uniess the Lender is salisfied:

(8} that each representalion and warranly made by the Borrower in this
Document remains true af the Dale of tie Advance;

(b) thalno Acceleration Event has oceurred; and

(c) with any credil or other checks and searches that the Lenader makes
concerning the Borrower.

REPAYMENT OF PRINCIPAL SUM AND OTHER MONEY PAYABLE
41 Repayment of Principal Sum and other Moneys Payable
(a) Subjectto clause 4.5:
1) if an amount is spedified n fems 8(a) and 8(b) of {he Schedule, the
Borrawes must repay fo the Lender.
A) the amount specified In tem 8(3) of the Schedule on each
Repayment Date for the period as spetified in ilem 8(a) of the
Schedule; and then
B) the smount specifid in Item 8(b) of he Schedule on each
Repayment Dale as specified in item 8{b) of the Schedule; or
2) if no amount s specified in ilems 8(a) and B(b) of the Schedule, he
Borrower must repay to the Lender the amount specified in ilem 8(c)
of the Schedule on each Repayment Dale.
(b) The Borrower musl repay any oulslending balance of the tAoneys
Payable on the final Repayment Date.
{c) WWhere an amount is spegificd in ftem 8(a) of the Schedule, the amount
payable under clauss 4.4{z)(1)(A) are payments of inlerest only
paleulated at the rate specified in item 8(2) of the Schedule.
4.2 Nodeduction

estiiiil
i any o
Lender
4.3 Payment authority

The Barrower will do afl things necessary so thel payments due fo the Lender
undler tiis Decument will be paid directly to the Lender of the Lender's bank



{or as the Lenger otherwise direcls in wiling) by the Borrowar's bank or other

financial institution.

4.4 Early repayment

Early repayment of the Principal Sum may nol take place excepl as permilted

by the Lender, and the Bomower acknowledges thal the Lender may charge

the Borrower ifs cosls and expenses and an adminisiration fee connecled with
early repayment.

4.5 Application of Proceeds

{a) Any nsuance Proceeds received by the Lender will be applled in
prepayment of (he principal component of the Repayment Amounts which
would have been payable on and immediately prior lo the Final
Repayment Date (Prepayment),

{b) On Prepayment, the Lender wil calculale Interest savings on lhe
Prepayment wilh any savings deducled from the principal component of
the Repayment Amounts which would have been payable on and
Immedtalely prior to the Final Repayment Dale (Adjustment).

{c) Alter the Adjusimen, the Lender wil advise the Bomower In wiiting
{Adjustment Notlce) of e adjusted Final Repayment Date and lhe
amount of the final Repayment Amount.

(d) The Adjusiment Nofice wil, in the absence of manifest error, bg
conclusive evidence of the matlers setoutin it, i

{€) In the evenl hat the Borrower hes firancial indebledness fo the Lender
ohher than pursuant lo this Dacument, nolhing fn this clause 4.5
prejudices e Lendsr's sbsoluts discretion to apply the Insurance
Proceeds in reduction of any indebletness of the Bomowar to the Lender
as lhe Lender sees fit

{b} any penzlies (ircluding any applicable GST) that mey arise due io lhe
delay in execulion and return of the documents by the Borrower o the
Lender,

() all costs and expenses incuwed by the leader in relation o Ihe
enforcement, proletion or walver of any rights under this Dosument
Including any bank dishonour fees, legal cosls and expenses and any
professional of consultant’s fees, on & full ndeninlly basis and

{d) all costs, expenses and lees connecled wilh eatly repayment as set outin
clause 44.

7.2 Lender's Cosls

The Lender must pay the cost of stemping this Document, and i applicable the

guaraniae {hat relates fo this Document,

i

INTEREST

5.4 Interest

{a) The Borrower must pay to the Lender Interest on the Principal Sumn from
the date being the later of elther:

(1) the date lhe Lender advances {he Funds under clause 2(a); or

{2) the Inlerest starl date specified In item 6 of the Scheduls, calculated
at the rale set out in ilem 9(a) of the Schedule. Such Interest is
payabls on each Repayment Date.

(b) The Borrower must pay inferest on the Moneys Payable due and payabls,
but unpaid, at the rale set outin item 9{b) of the Schedute,

52 Accrual of Interest on overdue Moneys Payable

Inferest payable under clause 5.1(b):

(a) accrues from day to day from and including the due dale for payment up
{o the aclal day of payment, belore and as an addilonal and
independent obligation, after a Judgment or other thing Into which the
liablity to pay the Moneys Payable becomes merged; and

(b) may be eaphalised by the Lender on the last duy of the month In vihich
ihe interest became due (or 2ny ofher day delwimined by the Lender In lis
discretion).

5.3 Application of payments

Subject to clause 4.5 all paymenis by the Borrower to the Lender will be

applied first, in payment of any Interest then due, second, In repayment of the

Principal Sum znd lhen in payment of any other Moneys Payable (o or

recoverable by (he Lender under the terms of this Document.

54 Repayment Amounts Include Interest

The Borrower and the Lender acknowledge thal the Repayment Amounts
incorporate the payment of Interes! payable under dlause 5.1(a).

MANNER OF PAYMENT

Unless othenwise agreed by the Lender, the Borrower must deliver a periodical
payment autiwddly to he Lender for Interest and the Repayment Amouns and
the Lender is authorised lo complsie any blanks In the authority and make
changes to the aulhorised paymenls as are required from time fo time. The
Lender is authorised to change the receiving bank from lime to ime.

"COSTS AND EXPENSES

7.4 Borrower's Costs
The Borower must pay lo bhe Lender:

(&) a loan establishment fee {Including any applicable GST) as set out in
iterm 10 of the Schedule, which Includes:

(1) an epplication fee; and
{2) afes lo cover the Lender's legal costs and expenses; and

CHARGE RELATING TO WINE GRAPE PROJEGT

8.4 Grant of charge

(a) As security for the due and punciual payment of all Iioneys Payable to
the Lender under lls Document and for performance of the Buower's
obligalions under thls Document, the Borrower hereby charges, by way of
a fixed charge, all of he Borrower's inferest in the Wine Grape Project {o
the Lender, Including, without limltation:

(1) alof the Borrowa?s right, litle, estate and benfit in and to the Wine
Grape LA whelhier propiietary, contractual of otherize and the ful
benefit of all the rights, powars and remedies of the Borrower Undet
the Wine Grape LMA;
without lmiling (1), all of the Borrawer's right, title, eslate and benefit
in and to the Vinelols and all Grape Produca to be grown or growing
on the Vinelots the subject of the Vineyards L MA; and

(3) without Nimiting (1) or (2), the proceeds of Disposal of all Grape

Produce and the Grapes Insurancs Proceeds.

(b) The Charge s, untlh finally discharged by the Lender in wiiling, &
continiiing securlty for the performance of the Botrowar's obligations o
the Lender under this Document (and any ofher arrangement between the
Borrower and the Lender) and lakes priority over afl other mortgages,
charges or olher encumbrances.

(c) The Bomower acknowledges that all or part of the Princlpal Sum Is
advanced fo assist the Borrower o acquire (he Charged Property and on
the express understanding that the Cherge would be granted over the
Charged Property and accordingly:

(1} the Borrower acquires legal tile lo the Charged Property subject to

the Charge; and

(2) the Charge ranks In priority to any other charge of morigage

presenlly or subsequently granled by the Borrower over the Charged
Property.

8.2 Borrower's warranty and undertaking

The Bomower warranls that it has the power fo grant the Charge and

underiakes that it will not grant, and has not granlted, any other morigage,

charge or ofher encuimbranca over the Charged Property or Dispose ol the

Charged Proparly {oiher than to the Lender) without the consent of the | ender.

B.3 Insurance Proceeds

{a) The Grapes Insurance Proceeds mus!, sublect to clause 4.5(e), be
applied In reduction of Moneys Payable.

{b) Unlii the Moneys Payable Is repaid In full, the Lender afone is entilled to
uive good recelpt for the Grapes Insurance Proceeds.

{c) The Borower will, on lhe request of the Lender, direct any person
responsible for payment of the Grapes Insurance Proceeds lo pay the
Grapes Insurance Proceeds diteclly to the Lender,

(d) The Borower vill, on the request of the Lender, appoirt the Lender as
the Borrower's agent to give ful effect to this clause 6.3,

{e) Payment lo the Lender in terms of clause 8.3(c) wil discharge the
abiligation of the persun iesponsible for payment of the Crapes Insurance
Proveeds 1o e sams extent as if the payment wes made lo lhe
Bomower.

{) To the exient the Borrewer recelves the Grapes Insurance Proceeds, he
Borrower holds the Grapes Insurance Proceeds on tust for the Lender in
terms of clause 8.3(a) and (b).

{9} Unlil the Moneys Payable have been repald in full the Lender alone has
power fo enforce, sellle, compromise, SUE On, recover, feceive and
discharge all clalms under the Grape Produce losurance.

8.4 Charged Properly

—
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“oi e purpses o’ clause 8, the ferm Charged Propeity means ie propery
descrived in clause 8.1(a).

CHARGE

G

ELATING TO PLANTATIONS PROJECT

Gront of charge

iy
(&}

hent of all Moneys Payabl

; nerfomanca of the Bopowe

ions anzer this Dosume ges, by way of

chaige, all of the Bomovier's inferest in the Plantalions Project to
o Lender, including, without limitation:

(1) &l of the Bowower's right, life, eslate and benefil in and fo the
Planlalions LA whether proprielary, contractual or othervise and
ihe full benelit of all the righls, powers and remedies of the Borrower
under e Plantations LMA;

(2) withou!imiting (1), all of the Borrower's right, tile, estate and benefit
in and to the right lo enter into the Flantations Agreement and the
right, lile, estale and benefit of the Borrower in the Plantalions
kgreement when granted;

(3) without limiting (1) o1 {2), all of the Borrowar's right, litle, eslate and
penefitin and (o the Woodlols and all timber to be grown of growing
on the Woodlols and all cut imber producls from the Woodlols; fhe
subject of the Plantations Agreemontand

{4) witheu! limiting {1), (2} or {3), the proceeds of Disposal of afl Timber
Produce znd he Plantalions Insutance Procesds,

M e tequest of the Lender, the Bomover will, afler the Plantations

Agiesment has been entered inlo, grant to the Lender a furiher fued

charge over e Plantalions Agreemant and he right, litle, estate and

uenchl of the Borrower in the Plantations Agresment i, In the opinion of
the Lender, the furlher grant will perfect, preserve or prolect the validity,
priority o enforcaabilily of the security created or intended fo be creaied

pursuant fo this clause 9.

(¢} The Charge is, usll fnally discharged by e Lender in wiiting, 2
condnuing security for the performanca of the Borower's obligations 10
{he: Lendder under this Document {and sny other anangement hetvwesn the
Borower end the Lender) and takes priority over all other morigages,
charges or olher encumbiancas.

{d) The Berrower acknowledges thal all or parl of the Principal Sum is

anced to assist the Bomower lo aoquire he Chargsd Propety and on
the express undesstanding that the Charge would be granted over the

Charged Property and accordingly:

(1) the Borrower acquires legal fitie to lhe Charged Property subject fo
the Charge; and
{2) the Charge ranks in-priority lo any other charge or morigage
sresently or subsequently granted by the Borover over the Charged
Property.
9.2 Borrower's warranly and underlaking

The Borrower warranls that it has the power lo grant the Charge and
undertakes tat it will not grant, and has not granted, any other mortgage,
charge or other encumbrance over the Charged Property or Disposa of
the Charged Propetly (sther than to the Lander) without the congent of
the Lender.
23 Cut Timber Producis and Insurance Proceeds
&y 1 s must, subject to dause 4.5(¢), be applied in
reduction of Moneys Payable.

-
=

(b} The Plantalions Insurance Praceeds must, subject to clause 4.5(e),
be applied in reduction of Moneys Payable.

s Payable s repaid in full, the Lender alone is entilied

the Plantations

{c) Unbiir
i3 L

d it for the Timber Proceeds and
nee Proceeds.

Borrower wil, on the reauest ¢
nsible for payment of the
.

s 060 acly lo the Lender.

{g) The Borrowas will, on the request of the Lender, appoint the Lender
as the Boower's sgent to give full effect to this clause 8.3.

() Fayment to the Lender in terms of clause 9.3(d) will discharge the
obligation of (he person responsible for payment of the Timber
Proceeds or the Plantations Insurance Proceeds lo the same exlent
2s if the peyment was made fo the Borrower.

sndar in tarms of elause 3.3(a), {b) and (o)

{h) Until he Moneys Payable have been repaid in full the Lender alone
hyas power lo enforce, sellls, COMPromise, SUe on, Tecover, receive
and discharge all claims under the Planlations Insurance.

9.4 Charged Property
For the purpases of clause 8, the lerm Charged Property means the properfy
described in clause 9.1{a). :

CHARGE RELATING TO OLIVES PROJECT

104 Grantof charge

{a) As security for the due and punctual payment of all Moneys Payable to
the Lender under this Document and for performance of the Borower's
abligations under this Document, the Borower hereby charges, by way
of a fixed charge, all of the Borrower's interest in he Olives Project to
the Lender, including, without limitation:

1) all of the Bonoser's right, tille, estale antt beneifit in and to e
Olives LA whelher proprietary, contractual ot plhwivise and the
full benadit of all the rights, powers and remedies of the Bomrower
under the Olives LMA;

(2) without limiting (1), all of the Borrower's right, tite, eslale and
benefit In and lo the Grovelols and all Olive Produce (o be grown
or growing on the Grovelots the subject of the Olives LMA and the
proceeds of sale thereof; and

(3) wilhout limiting (1) or (2), the procweds of Disposal of all Olive
Produce and the proceeds of the Ofive Produce fnsurance.

(b) The Charge is, until Tinaly discharged by the Lendor in willing, @
conlinulng seeurity for the perlormance of e Borawer's ohligations lo
{he Lender undes Uis Document {and any other arrangement belween
the Borrower and the Lender) end takes priorlty over al olher
morigages, charges or olher encumbrances.

(¢) The Borrower acknowledges that all or part of the Principal Sum is
advanced to assist the Bomower (o ecquire the Charged Property and
on the express understanding that the Charge would be granted over
the Charged Property and accordingly:

(1) the Bomower acquires legal fitle lo the Charged Property subject
to the Charge; and

{?) the Charge ranks in pority lo any other charge or morigage
presenly or subsequently granled by the Borrower over the
Charged Froperty.

10,2 Borrower's warranty and undertaking

The Borrower warranls thel it has the power to grant the Charge and
andertzkes that it will not grenl, and has not granted, any olher morigage,
charge of other encumbrance ovat the Chaged Proparly of Disposs of the
Charged Property {oler thaa to e Londer) without the conssit of the
Lender,

10.3 Insurance Proceeds

{a) The Olives Insurance Proceeds must, subject fo clause 4.5(e} be
applied in reduction of Moneys Payable,

{b)  Until the Ivoneys Payable is repaid in full, the Lender alone is enlifled lo
give goog revaipl for the Olives Insurance Proceeds.

(&) The Borawer will, on the requast of the Lender, direct any person
responsible for payment of the Gives Instrance Proceeds lo pay the
Cllives Insurance Proceeds direcly o the Lender,

(d) The Borroveer will, on the request of the Lender, appoint lhe Lender as
the Rorrower's agent to give full effect to this clause 10.3.

{€) Payment lo the Lender in tams of dausz 10.3{c) will dischaige the
uhligation of the person respassible for payment of the Ofives Insurance
Proceeds lo the same exlenl as it the paymant wes made o lhe
Borrower.

) To the extenl he Borrower receives the Olives Insurance Proceeds, e
Sorower holds the Olives Insurance Proceeds on trust for the Lenderin
lerms of clause 10.3(a} and (b).

(o)  Unill he Moneys Payable have been repaid in full the Lender alone has

e, sompromise, sue of, 1ed receive and

rhizcharge all ol
10,4 Charged Properly



Cor the purposes of clause 10, ihe teim Charged Property means the
praperty described in clause 10.1(a).

CHARGE RELATING TO DIVERSIFIED OLIVES PROJECT

11,4 Grant of charge

(a) As securlty for the due and punclual paymenl of all Moneys Payable fo
the Lender under this Document and for performance of the Borrower's
obligations under this Document, the Borrowar hereby charges, by way
of a fixed charge, all of the Borrower's inlerest in the Diversified Olives
Project to the Lender, including, vithout fimitation:

(1) all of the Borrower's sight, fille, estate and benefit in and fo the
Diversified Olives LMA whether proprietary, contraclual or
otherwlse and lhe full benefit of all the righls, powers and
remedies of the Borrower under (he Diversified Ollves LIMA;

(2)  wilhout limiting (1), all of the Borrower's right, e, esfate and
benefit in and {0 lhe Groveiots and all Diversified Olives Produce
o be grown or growing on the Grovelots and the proceeds of sale
thereof the subject of the Divarsified Olives LMA; and

(3) without Imitng (§) or (2), e praceeds of Disposal of all
Diversified Olives Produce and the proceeds of the Diversified
Olives Produce insurance.

{b) The Charge Is, until finally discharged by the Lender in wriling, &
continuing security for the performance of the Borrower's obligatlons to
the Lender under this Document (and any olher arrangement between
the Borrower and lhe Lender) and takes priority over all other
morlgages, charges or other encumbrances.

{c) The Borrower acknowledges thal all or part of the Principal Sum Is
advances fo assist {he Bomaver to acqulre the Charged Property and
on the express understanding that the Charge would be grantsd over
{he Charged Property and accordingly:

(1) the Borrover acqulres legal fille lo the Charged Property subject
to the Charge; and

(2) the Charge ranks In priority lo any other charge or morigage
presently or subsequenlly granted by the Bomower over the
Charged Property.

14,2 Borrower's warranty and undertaking

The Borower wanants that & has the power fo grant the Charge and

undertakes that It will not grant, and has not granted, any olher mortgage,

charge or other encumbrance over lhe Charged Property or Dispose of the

Charged Property (ofher than to the Lender) without the consent of the

Lender.

113 Insurance Proceeds

(a) The Diversified Olives Insurance Proceeds [o which ihe Borower Is
enliled must, subject (o clauss 4.5(e), be applied in reducton of
Moneys Payable,

(b} Until the Maneys Payahle is repaid in fill, the L.ender alone is enliled fo
glve good receipt for the Diversified Olives Insurance Proceeds.

(¢) The Borrawer will, on tho request of the Lender, direct any pereon
responsible for payment of the Diversified Olives Insurance Proceeds o
pay the Diversified Olives Insurance Procseds to the Lender.

(d) The Borrower wii, on the request of the Lender, appoint the Lender as
the Borrower's agent to give full effect to this clause 11.3.

{e} Payment fo the Lender in tems of clause 11.3(c) will dischaige he
obligation of the person responsible for payment of the Diversified
Olives Insurance Proceeds to the same extent as if the payment was
made {o the Borrower.

{) To the exieni the Bomower teceives the Diversified Olives Insurance
Proceeds, the Borower holds the Diversified Olives insurance
Procesds on frust for the Lender in terms of clause 11.3(z) end (b},

{8) Uniil the Moneys Payable have been repaid in full the Lender alone has
poviet o enlorce, seffle, compromise, sue on, recover, recelve end
dischasge all claims under the Diversified Ofives Produce Insurance,

41.4 Charged Property

For lhe purposes of clause 11, the term Charged Property means the
property described In clause 11.1(a).

12 CHARGE RELATING TO RIGH VALUE TIMBER PROJECT

124 Grant of charge

(a) As securily for the due and punclugl payment of el Moneys Payable lo
the Lender under this Document and for periormance of the Borower's

obligations under this Documenl, ihe Berrower hereby cherges, by way
of = fixed charge, all of the Borower's inlerestin the High Value Timbec
Project fo the Lender, including, witheut imitation:

(1) all of the Bosrower's fight, file, cslale znd hanefit in and to the
High Value Timber LidA whelher propistary, tonbractual of
olherwise and the fll benefit of all the fighls, powers and
remedies of the Borrower under the High Value Timber LMA;

(2} wilhout limiting (1), all of the Borrower's right, litle, eslale and
benefit In and fo the right to enter inlo the High Value Timber
Agresment and the right, tille, eslate and benefit of the Borrower
in the High Value Timber Agreement when granted;

(3) wihout imiting (1) or (2), all of the Borrower's right, title, eslate
and benefit In and to the Woodlots and all imber lo be grown or
growing on the Woodlots and all cut limber products from the
Woodiofs he subject of the High Value Timber Agreement; and

(4)  without limiting (1), (2} or (3), the proteeds of flsposal of all High
Value Timber Produce and the High Value Timber lasurance.

(b) Al the raquest of the Lender, the Bormower wiii, afier the High Vahie
Tiraber Agreement has been entered Into, grant fo lie Lowder a futhet
fivad charge over the High Valve Thiaber Agreement and the fight, i,
estate and benefil of the Borrowaer Is e High Yalue Timber Agreement
if, iy the opinion of the Lender, the further grant will perlecl, preserve of
protect the validity, priority of enferceablity of the securlty crealed of
intended 1o be crealed pursuant o this davse 12,

{c) The Charge s, unii finally dischaiged by the Lendat Iy wiiling, a
conlinuing security for the performance of the Borrower's ohligations to
the Lender undar this Document (and any oiher anangement between
the Bomowsr and [he Lender) and lakes priority over all other
morigages, charges or other encumbrances.

{d) The Bomower acknowledges that all or part of the Princlpal Sum is
advanced fo assist the Barrowet to acqulre the Charged Property and
on the express understanding that the Charge would be granted over
the Charged Property and accordingly:

{1) the Bomower acquires legal ile to the Charged Property subject
to the Charge; and

(2} the GCharge ranks In priority to any ofher charge or morigage
presently of subsequently granled by the Bomower over the
Charged Property.

122 Borrovier's warranty and undertaking

The Borrower warranis that it has the power lo grant the Charge and

wndertakes that it will not giant, and has net granted, any olher morigage,

charge of olher encumbrance over the Chaged Praperty of Dispuse of he

Chargad Progery (ofher than to the Lender) without the consent of the

Lender.

12.3 Insurance Proceeds .

() The High Value Timber Proceeds must, sublect to clause 4.5(e), be
applied in reduction of Moneys Payable.

(b) The High Value Timber Insurance Pracards must, subject to clause
4.5(e), be epplied In reduction of Moneys Payeble.

{c) Untl the Moneys Payable Is repald In full, the Lender alone Is enliied to
glve good recelpt for the High Value Timber Proceeds and (he High
Value Timber Insurance Froceeds.

{d) The Borrower will, 'on ihe request of the Lender, divect any parson
respunsibie for payment of the High Valu Yimber Proceeds of he High
Velug Timber Ingurance Procesds lo pay fhe Migh Value Timber
Proceeds of the High Value Timber Insurance Proceeds directly to the
Lender.

{e) The Borrower vill, on the request of the Lender, appoint the Lender as
the Barrower's agent {o give full effect o this clause 12.3.

{fy Peyment lo G Lender In fems of clause 12.3(d) Vil discharge the
obligation of the person respansible for payment of the Righ Yalue
Timber Froceeds of he High Value Timber Insurance Procesis lo the
same exlent as if (he payment was made fo the Borrower.

(g} Tothe exient fhe Bosrower recalves the Righ Vahue Thibbr Provesds o
ihe High Value Timber Insurance Procesds, the Barowar holds the
High Value Timher Proceeds or the High Value Timber Insurance
Procseds o hus for the Lender in torme of clause 12.3(z), (1) and (¢).

(h) Until the Monays Payable have been repaid In full the Lender alone has
power lo enforce, sellie, compromise, sue on, ECOVer, receive and
discharge all claims under the High Value Timber insurance.




12,4 Charged Property
For the purposes of cleuse 12, the lerm Charged Property means the
properly described in clause 12.4(a).

13" COVENANTS AND WARRANTIES
13.4 Gonduct business
The Borower must carry on and conduct the Business in a proper and
efficient manner,
13.2 Insurance
The Borrower must insure the Borrower's interest under each Agreement for
the markel value of the Borrower's interest under each Agreement of the
amount financed under (his Document, (whichever is the greater) wilh an
insurer approved by GSMAL.
13.3 Material adverse change
The Borrower must not take any action which would constitute or result in 8
change to the nature of the Business iIf that change either by itself or with
other changes, would constitule a materlal adverse change fo the nature o
profilability of the Business.
13.4 Borrower's warranties .
The Bosrower warranis that it has (he power to enter into this Document, and
that at the date of (his Document, there are no judgemenis aftachments or
legal proceedings against the Borrower.
13,5 Evidence of Income
On request by the Lender, each of the Borrower and Guaranlor agrees o
piovide evidence supporiing any infomation specified in the application form
for the loan under this Document.

14 TRUST

14.1 Applicability

This clause applies if the detalls of tem 12 of e Schedule have been

completed,

14.2 Liabiiity

The Borrower has entered Into this Document on ifs own behalf and as

trustee of the Trust, The Borower and its successors as trustee of the Trust

will be liable under this Document as trustee of the Trust to the intent that alf
the assels both present and futute of the Trust will be availablé to safisly the

Borrower's liabiiies. Nothing In this Document refeases the Borrawer from

any liability in its personal capacily.

14,3 Warranties

The Borrower wamanis that at the date of its execution of this Document:

(8) al the powers and discrelions conferiad by the deed establishing the
Trust are capable of belng validy exerclsod by the Bomower as frustee
and have not been vared of revaked and the Trust Is 3 valid and
subsisting ust;

(b) the Borrower is tie sols tusien of the Trust and has full and ufetiered
pawer under the terms of the deed establishing the Trust lo cbtain
financial accommodation on behalf of he Trust end fhat the exeoution
of this Document is part of (he due and proper administration of the
Trust and for the benefit of the tust fund of the Trust and the
veneficiaries of the Trust, and

{¢) no restrigtion on the Bomower's right of indemnity out of of lien over the
Truel's assels exist or will be created of pormilled 1o exist and that right
wil have priority over the right of the beneficlaries lo the Trust's assels.

14.4 Variation of Trust
The Borrower must nol without the Lender’s prior wiitien consent permil any.
(8) resetilement, appointment, or distribution of capltal of the Trust;

{b} retirement or replacement of the truslee or any appointment of a new
trusiee of the Trust;

) amendment of lhe deed establishing the Trust,
{d) breach of the provisions of the deed establishing the Trust; or

{e) termination of the Trust o7 varaion of the vesting dale, and if any of the
above oceur, the Borrowar must promptly infosm the Lender.

{b) there is a breach of the Borrower's Covenanls which is nol capable of
remedy,

(c) @ breach of the Borower's Covenanis which is capable of remedy,
alher than a failure lo pay monay, is not remedied within F IVE {5) days
of thal breach;

(d) the Timber Proceeds, lhe High Value Timber Proceeds, the Grapes
Insurance Proceeds, lhe Plantations Insurance Proceeds, the Olives
Insurance Proceeds, the Diversifizd Clives insurance Pocengds andlor
{he High Value Timber Insurance Pri geds are not revaived by the
Londer or applied In accordance wilh cleuses 4.5, 8.3, 9.3,10.3, 113 or
123 (as lhe case may be);

(6) & represanlation, wartsaty of stalement made of deemed to be made
uy the Bortower in s Document o1 n a0y zpplication to he Lender for
fie advancs of the Funds proves (o have bean uninie in a matetial
respecd when made or deemad made (eath rapresentalion or waranty
by the Bowewer in thls Document s deemed repeatad dally);

() the Borrower ceases or threatens {o cease lo carry on the Business
withou first obtaining the consent of the Lender;

(o) the Lender defermines that as & result of a change in the faw, a
regulation, or an ofiicial direclive that figs fne forme of faw, iUis or wit
bacome impossibla, Hlagyl, of conlary lo such @ direclive, for e
Lender to advance, maiataln, of fund, any of ihe Moneys Payable of
ctherwise ohserve of perfomm any covenant of cliligation of the Lander
under this Document; or

(n) the Bormower is declared bankrupt or has a “controlier” in terms of the
Corporations Act appolnled to it.

{6 EFFECT OF ACCELERATION EVENTS

16.1 Demand payment of Moneys Payable

If an Acceleralion Event occurs, the Lender may demand immedialg payment

of the Moneys Payable.

16.2 Harvest Proceeds

if an Acceleration Event ocours:

{a) the Harvest Proceeds must, subject lo clause 4.5(g) and without limiting
clause 9.3 or clause 12.3, be applied in reduclion of Moneys Payable,
due and payable, bul unpaid;

{b) until the Moneys Payable is repald in ful, the Lender alone is entitled fo
give good receipl for the Harvest Proceeds; .

(¢) the Borrower will, on the request of the Lender, direct any person
responsible for payment of the Harvest Proceeds lo pay {he Harvest
Proceeds direclly {o the Lender;

{d) the Borower will, on the request of the Lender, appoint the Lender as
Ihe Eairower's agent to give full effect fo his clause 18.2;

(¢} payment lo the Lender in lems of clause 16.2(c) wil dischaige the
obligation of the person responsible for payment of the Harvest
Progaeds lo fhe same extent as If the payment was made o the
Borrower, and

{f) tothe extent he Borrower receives the Harvest Proceeds, the Borrower
holds the Harvest Proceeds on trust for the Lender in ferms of clause
16.2(a) and (b).

16.3 Produce

i no Acceleration Event has occurred the Lender will not Insist on

Harvesl Proceeds relating to Grape Produce or Glive Produce or

Divarslied Olives Produce (other fhan Harvest Proceeds ratating to the

finzl harvest from those Projects) being applied i redustion of the

Moneys Payable.

Release of Charge

{1espite any other pravisions uf this Dooutnant, i the Borower propeses

1 Uispose of all or part of the Grape Praduce, Olive Produga of

Diversified Olives Producs in accordance will the Asicement, the

Lender must release and discharge the Charge over the Grape

Producs, the Clive Produes of Diversified Olives Produce (as the case

may bej proposed to bz Disposed of subject to the application of the

preeseds of Disposalin riiznce wilh this Document.

s

18.

15 ACCELERATION EVENTS

An acceleration event occurs if

(a) the Borrower, as principal deblor or olhenvise, fails to pay any Moneys
Payable on lne due date for payment;

17

RECEIVER
17.1 Appointment of Receiver

Upon or at any ime after the occurrence of an Acceleration Event, the Lender
may.



(a) aproial @ person or bwo o MOfe PEISONS jointly, or severally, or
jollly and severally to be a receiver or a receiver and manager of
the Charged Property;

{b) remove & Recelver and on the removal, refirement or death of a
Recelver, appoint another Receiver; and

{e) fixhe remuneralon and direct payment of that remuneration and
any cosls, charges and expenses of lhe Recejver out of the
proceads of any rezlisalion of the Chaiged Propzrty.

17.2 Agency of Receiver

(a) Subject lo clause 17.5, every Receiver is the agent of the
Borrower.

{b) The Bomower Is responsible for the acls, defaulls and
remuneration of the Receiver,

17.3 Powers of Receiver

Subject to any express exclusion by the terms of the Receiver's
appolntment, the Recalver has, In addilion lo any powers conferred on
the Recelver by applicable law, power (o do any of the foflowing:

{a) enter possession or control: fo enter Info possesslon or assume
control of any of the Charged Property and have access lo use
the Charged Property;

(b} fease or lisence: to accept lhe surrender of, determine, grant or
renew a Lease, ficence, Forest Right Lease or Forest Right in
respect of the use or occupation of any of the Charged Property;

(c) sale: to sell or concur In seliing any of the Chaiged Propeity fo a

person:

(1) by auction, private trealy or tender,

{2) subject lo any special conditions as the Lender or the
Recelver thinks fil;

(3) for cash of for a deferred payment of the purchase price, in
vihole or in part, with or without interest or securlty,

{4) in conjunction with the sale of any property by anolher
person; and

(5) inone lot or in separale parcels;

{d) grant options to purchase: to grant to a person an oplien fo
purchase any of the Charged Property;

{e) acquire property: to acqulre an Interest in any properly, in the
name of on behalf of the Borrower, which on acquisition forms
part of the Chargsd Property;

{fy discharga claims: discharge, compaind, Talease or compromise
all claims against the Bortowet I respect of the Charged Proparty
which have given or may give rise lo any cherge of Hep or the
Charged Property or which are or may be enforceable by
procedures against the Charged Property;

(g) camy on business: to cary on or concur in cartying on the
Buslness;

(h) borrowings and security:

(1) o ralse or borrow any money, fn Ils name or the name or on
behalf of the Borrower, from the Lender or a person
approved by the Lender in writing; and

{7} losecure money raised or borrowed under clause 17.3(h)(1)
by granling a morigage, chargs or other encumbrance over
any of lhe Charged Property, ranking in priotty to, equal
with, or after, the Charge;

(i) manage and Income: to de anything 0 manage o obtain income
of revenue rom eny of the Charged Property Including to tecelve
{he Insirance Proceeds and lhe Harvest Proceeds;

() access to Charged Property: fo have access lo-any of the
Charge¢ Property, lie premises al which the Buslness is
conducied and any of the administralive services of the Business;

k) Insure Cherged Property: o Insure any of the Gharged Property;

) sever fixtures: lo sever any of the Charged Property;

compromise: 1o make or accept a compromise of arangement;

n)  surrender Charged Property: to suender of Iransfer any of the
Charged Property fo a person;

{0) exchange Charged Property: lo exchange wilh a person any of

ihe Chziged Property for any olher property whelher of equal

valug o7 not;

,\E,«,«

{p) employ or discharge: to employ of discharge & person as an
employee, conlracior, agent, professional adviser or auclioneer
for any of the purposes of this Document;

(q) delegate: lo delegale lo a person the Receiver's Povers;

() perform or enforce documents: 10 observe, perform, enforce,
exercise or fefrain from exercising a right, power, authority,
discrelion or remedy of the Borrower under, or olherwise oblain
the benefil of:

{(9) & documen), sgrenment of right which allaches lo or forms
pari of the Chaget Properly; and }

(2) a document of epreement entered into in exercise of the
Receiver's Powers;

(s} receipts: (o give eficclual receipls for all moneys and other
assets which may come info the hands of the Recelver,

() take proceedings: to.commenca, discontinue, prosecule, defend,
satffle or compromise In s nama or (e aame or o8 behalf of the
Bopower, any  proceedngs including, bul not limiled lo,
praceadings in relation to any fnsurance In respect of any of the
Charged Property;

(u) Insolvency proceedings: to make a doblor bunkrupt, wind up
any company, somporation or oiher enlity and do all things in
relation 1o a bankruptey o7 winding up whtich the Recalver fhinks
necessary of desirable including, but not limiled to, attending atd
voling &l credilors’ meetings aad appolnting proes for those
meetings;

(v} execute dosuments: lo enter Info and exccule @ document af
agreement in the neme of the Recelvar of e pame or on behalf
of the Borrowar Inguding, but not Hmfled o, bills of exchange,
chequas br promissory notes for any of the pumoses of this desd;

{w) ability of Borrower and Lender: o do anything the Borower of
Lender could do in respect of the Charged-Property; and

{x) incidental power: o do anything necessary or Incidental to the
exerclse of he Recelver's Povers.

17.4 Nature of Recelver's Powers

The Receiver's Powers are to be construed Independently and none limits the
generallty of any other. A dealing under the Receiver's Powers will be on the
terms and conditions the Recelver thinks fil.

175 Status of Receiver after commencement of winding up

(a) The pewer to appoint a Receiver under clause 17.1 may be
avercised even If at the time an Acceleration Event ocours of at
the Ume when a Receiver is appolntad, an order has been made
or a resolution has been passed for the winding up of the

Borrower.
(b} If for any reason, including, but not limlted to, operation of law, a
Receiver.
(1) oppointed In the circumstances described in dansa 17.5(a)
or

() appuinted al st Lo, ceases lo be e agent of fhe
Borowse upnn of by itue of, or as & esull of, an order
being mate or a rasohiticn being passed for e winding up
of bankrupley of the Borower, the Raecalver frmediately
becomes the agent of the Lender,

17,6 Powers exercisable by the Lender

Whether of ot a Receiver is appointed under clause 17.1, the Lender may,
on or afler lhe occurrence of an Acceleration Event and without giving nolice
to & peison, exercise the Reteivers Powers In addition 10 the Lender's
Powers.

47.7 Termination of recelvership and possession

The Lender may, at any lime, terminate the appoiniment of a Receiver and
may, at any me, give up possession of the Charged Preperty.

18 GST INDEMNITY

(a) Al paymenis fo be mads by the Bowower under this Documenl have
besn calculsted without regard to GST, i a payment constivles e
consideration for the whote or parl of 3 Tsxable Supply by the Lender,
the amount of tal paymant must be increased so that he Lender wil
recaive {nel of payments by itin respecl o } the amount which the
{.enderwould have racoivad in the absencs of 8 GST.

(b) ¥ the Lender makes a Taxnble Supply, the Barrower agrees {except 1o
(he extent hat the Lengder is entitled to be indemnified In respect of that




GST by an increased payment under cdleuse 16(z) zbove) (o pay on
demend to the Lender an additional amount so Ihet the Lender wil
receive the amount {net of payments by iLin respect of GST) which he
Lender would have received in the absence of a GST.

(¢} if a payment ot ofher consideralion provided by the Lender ta @ person
other than the Borrower under or in connection with this Document or 8
transaction contemplaled by this Document may be increased or added
to by reference to a GST, lne Borrower agrees (o pay on demand fo the
Lender the amount necessary lo indemnify the Lender in respect of thal
increase or addition,

() Ifthe Lender becomes liable (o pay a penalty or inlerest because of late
payment of GST where that late payment is because of lhe failure of the
Borower 1o comply with this clause, then the Borrower agrees lo pay
on demand {o the Lender an additional amount equal to the amount of
thal penalty or interest.

19 ASSIGNMENT

19.4 Permitted assignment

{8) The Lender may at any time asslgn or otherwise transfer all or any of ifs
rights, and may lansfer all or any of ils obligafions, under this
Document (including the benefit of the Charge).

{b) The Barower may not assign or olherwise transfer all or any of its
fights or obligations under this Document without the written consent of
the Lender.

(c) The Lender may assign part of or an inlerest in the beneft of the
Charge whilst retaining lhe benefit of the olher part or interest in the
name of the Lender or in the name of a tustee on rust for the Lender to
secure the Moneys Payable or part of it

19,2 Disclosure of information

The Lender of the Lender's servicer may disclose to a proposed assignee of

vansteree or servicer information in the possession of the Lender or the

Lender's servicer relating to the Borrower and fumished in connection with
this Document or a Project and the Borrower consents lo that disclosuse,

(2) i any of the Monsys Payable {or moneys which would have been part
of the Moneys Payeble had they not been irecoverable) are
irrecoverable by the Lender:

(1) from the Borrower; of

(2) fromi the Guarantor on the footing of guaraniee, lhe Guaranlor
unconditionally and iirevocably indemnifies the Lender against
any cleim, action, damage, loss, liability, cost, charge, expense,
oulgoing or payment suffered, paid or incurred by the Lender in
relafion to the non-payment of those moneys as an obligation
separate lo the Guarantor's obligalion under clause 204,

{b) Clause 21.2(a} applies to the Moneys Payable (or moneys which weonld
have been part of the Moneys Payable had they not been irrecovershle)
which are or may be irecoverable krespsctive of wheter:

(1) they are or may be irrecoverable by reason of any other fact or
circumstance whalsoever;

{2) the bransactions-os any of them relaling to {hose moneys are void
or ilegat or avoided of otherwise unenforceable; and

(3} any matlers refaing to the Principal Sum are of should have been
within the knowledge of the Lender.
21,3 Indemnity payment

The Guaraniar must pay to the Lender upon derand ali amounls which the
Lender slales are owing to it under any indemaity under this Document.

20 GUARANTEE

20,1 Guarantee

In consideration of the Lender having agreed at the Guaranlor's request lo

enter into this Docurment (which request Is hereby acknowledged), the

Guarantor, uncondifionally and irrevocably guarantees fo the Lender lhe

payment of alf of the Woneys Payable and the performance by the Borrower

of all of its obligations under this Document.

20.2 Paymeni

{a) Ifany or all of the Moneys Payable is not paid when due or is nol paid in
the manner as the Moneys Payable is required to be paid, the
Guarantor must immediately on demand from the Lender pay to e
Lender the Moneys Payable.

(b} A demand under clause 20.2(a) may be made al any time and from
fime fo time.

INDEMNITY
214 General indemnity
{a) The Guarsnlor indemnifies the Lender against any claim, action,
damage, loss, fiablliy, cost, charge, evpense, oulgoing or payment
which the Lender pays, suflers or incurs, or Is fiabie for, in respect of
any of Yie following:
(1) any failure by lhe Borrower to pay any of the Moneys Payable
when due or in the manner in which it was fequired to be paid;
(2) any failure of the Borrower or any Guarantor or any other person
to observe, perform or comply with any provision of this
Documerit or any other document;
(3) any fact or circumstance not being as represented or waranied o
the Lender by the Borrower;
(4) the occurrence of any Acceleration Event; and
(5) the Lender exercising its powers consequent upon or arising out
of the occurrence of any Acceleration Event
(b}  Without limilation to the indemnity conlained in clause 21,1(a), that
indemnity Includes the amoun! defermined by lhe Lender as being
incurred by reason of the liquidation or reemployment of deposits or
other funds acquired o conlracled for by the Lender to fund or maintain
the Principal Suin and includes, but is not liniled fo, toss of margin.

21.2 Indemnity for avoidance of Principal Sum

22 AVOIDANCE OF PAYMENTS

if any payment or other isnsacilon relaling fo or affoctiog e Moneys

Payable Is vaid, voidable o unenforceable in whole or in part o1 Is claimed fo

b vold, voidatle or unenforceable ‘and thal ciaim Is upheld, concedad or

compromised in whole or in part:

(@) the lisbifty of the Guarantor under this Gosument s (he same as if thal
payment o ransaclion {or the void, voldable of unenforceable par of it}
and any releass, selllemant or discharge made in reliance on sy such
payment or trénsaction had not been made; and

(b) the Gumanior must Immediately iske all action and sign ol documents
requirad by the Lender fo restoro Yo the Lender the tenelit of the liability
of the Guarantor under this Document in place inmedizlely belore lhe
payment of transaction.

73 UNCONDITIONAL OBLIGATIONS

{8) The obligations of the Guatanior under this Document ate principal
obligations and are not released, discharged or olhervise affected by
anythiay which but for his praviston might have that effee!, ncluding,
but not limited (o:

(1) the grant to any person of any lime, waiver, covenant not o sue
or other indulgence;

{2) the releese (Including without limilation a release as part of any
novalion) or discharge of any parson;

{3) the cessation of he obligations, in whole or in part, of any person
under any document or agreement;

(4)  Ibe liquidalion of any person;

(5) any arrangement, composiion of compromise entered into by the
Lender or any olher person;

{6) any document of agreament being i whole or in part illegal, void,
voidable, avoided, unenfarcenble of othervise of imiled force or

effect;
(7) any extinguishment, failure, loss, release,  discharge,
shandonment,  impairment,  compound, composition  or

compromise, in whole or in part of any agreement;
{8) any security being given to the Lender by any person;
(@) any alieralion, amendment, variaton, supplement to, or
replacement of, any document of agreerment,
(10) any moralorium or other suspension of any right of he Lender;
{11) the Lender or any recaiver of atomey exefcising of anforeing,
delaying or tafraining ffem exercising or eaforeng, of being not
entited of unable Io exestise o enlorce say right of the Lander;
(12) the tender obleining @ judgment againsl any person for the
peyment of any of the Moneys Payable;
any fransaction, agreement or arrangement that may take place
wilh the Lender or any other person;

&



(14) any payment lo the Lender, including any payment which sl the
paymenl date of al any lime afler the paymenl dale Is, in whole or
in part, ilegal, void, voidable, avoided or unenforceable;

(15) any fallure o give effective nolice lo any parson of any defautt

under any dozument or agreement;

any legal limilation, disability or incapacily {through insanity, il

healih, injury or olhenvise) of any person;

(16

(17) any breach of any other document or agreement;

(18) the acceptance of the repudistion of, or termination of, any
doctiment or agreement;

(19) lhe Moneys Payable being irrecoverable for any reason;

(20) any disclaimer by any person of any docurnent or agreement;

{21) any assignment, novalion, assumption or lransfer of, or other
deallng with, any rights or obligations under any document or
agresment;

{22) the openlng of a new account of the Borrower wilh the Lender or
any ransaction relating to the new account;

(23) any prejudice fo any person as a result of any thing done, or
omilted by the Lender or any receiver or atiomey of the Lender or
other person, o any failure or neglect by the Lender or any
recelver of atfomey of the Lender or ofher person to recover the
Moneys Payable or any other thing;

{24} the receipt by the Lender of any dividend, distribution or other
payment in respect of any liguidation;

(25) anyincrease in the amount of the Moneys Payable; and

(26) any olher act, omission, malter or thing whasoever whether

negligent or not
{b) Clause 23(a) applies imespective of the consent or knowledge, or lack
of cansent or knowledge, of the Lender, the Guarantor or any other
person of any event described In clause 23(a).

24 ASSIGNMENT

The Guaranior may not assign of othenvise transfer all or any of ils rights or
any of its obligaions, under this Document without the writien conseat of the
Lender.

MORE THAN ONE GUARANTOR

if there 1s more than ope Guarantor,

(a) the covenants and agreements on thelr part bind and must be observed
and performed by them jointly and each of them severally and may be
enforced against any one or more of them; and

{b) a reference In this Document fo the Guarantor is to be read as @
reference to any and all of the Guaranlors,

26 APPOINTMENT OF ATTORNEY

In consideration of the provision of the Funds the Bomower irrevocably

appoints the Lender and each diector of the Lender and each person

authorised by the Lender I wiiling, jolnlly and severally, to be the atiomey for
the Borower In the name of, and on bahalf of, and as the act and deed of, lhe

Borrower:

(8) 1o ensure that this Document s reglstered and filed in all registers in all
jurisdictions in which It musl be registered and fled to ensure
enforceabliity, valldity and priority agains! all persons and to be effective
as a security and lo sign and register all documents, forms and olher
insiruments under the Comoralions Act at the Australian Securilies and
Investments Gommisslon; and

(b) afler the occurrence of an Acceleration Event . of in the case of
paragraph (b)(2) at anylime, lo do, execute, complele, perform and
exercise;

(1) each of the Borrower's Covenants;

12} any document, direction, autherity or instruction which the Lender
deems necessary o give full effect to any provislon of Lhis
Document;

(3) each of the Lender's Powers capable of belng exercised or
performed In the name of he Bomower; znd
(4) each instument executed by or on behalf of the Borrower in blank

and deposiled wilh the Lender as collateral securlty,

snd the Borrower underlakes lo ralfy all thal the atlomey does under this

dlause and indemnifies the Lender in respect of any loss arising from any act

done under this clause.

2

PROPER LAW

This Document is governed by, and lo be interpreted in accordance with, the
laws of Western Austalia and where applicable lhe laws of lhe
Commonwealth of Australia.

28

POWERS CONFERRED BY LAW

The powers conferied on the Lender by law are, excepl lo the exient
inconsistent with the terms and provisions expressed In this Document, in
augmentation of the powers conferred on the Lender by this Document.

29

30

SEVERANGE

if any part of this Document Is, or beeomes, vold or unenforceable, that part
is, or wil be, severed fiom Ihis Document so hat all patts thet ate rot, or do
not bacome, void of unenforceable remaln In ful force and effect and are
unaffected by that severance.

SERVICE OF NOTICE

Any nolice fequired fo be glven to the Horrower of the Guarantor pursuant (o
this Documant may be signed by lhe Lender, any offcer of the Lender or ils
solicitors and will be deamed to have been duly given if given in vriting lo the
Borrawer of e Guasanior (s {he tase may be) by leller addressed 1o the
Rongwer o the Guaranior &t lls address as provided In ftem 1 of this
Sehedule {in the case of the Borrowsd) of flem 11 of e Schedule (o the cass
of the Guaranior) or such other address In Australia as nolified oy swriling by
the Borowsr or Guarantor at any Ime o GEMAL, the Lendor and any
servicer appointed under clause 32, Any notica given by post vill be dusmed
10 have been served en fhe next ordinary Business Day afier the day when i
was posted zned In proving such senvice it wili be sulfictent (o prove that the
istter confolning the nalice was proparly addressed and posted, and 8
statament signed by the Lendsr thal It was so posted and when shall be
conclusive evidence of that fact.

31

INTERPRETATION

34,1 Reference {o a party

Uniess pontrary fo e sense oF conlexl, & reference (o a pasly includes that
parfy's executors, atiministrators, personal reprosentalives, successols and
asslons, and if @ parly comprises two OF Mmoie persons, the execulors,
adminisirators, personal representatives, successers and assigng of each of
lhose persons.

31.2 Jolnt and several covenants

if a parly comprlses wo or more persons, e covanants and agreements on
{ivelr parl bind and must be cbserved and petformed by them jointly and each
of them severally and may be enforced agalnst any one ar any two of MOE of
them,

31,3 Last day not a Business Day

When the day or last day lor doing an act is not a Buslness Day, {he day or
ast day for dolng the act wiil be the preceding Business Day in the place
where thal act is to be done.

31.4 Reference {o olher dosument

Subject to ony contrary provision ir thle Ducument, a rfarence o any other
dead, agreement, fnstrument or contract inchides a reforence fo that other
deed, sgresment, instrument or canbiact as amended, supplemented or
varied from time to time,

31.5 Headings

Except in the Schedule, headings In Ihis Document do nol affect its
interpretation,

32 APPOINTMENT OF AGENT TO SERVICE LOAN

Where (he Lender is ABL Nominees Pty Lid ACN 106 756 521, the Boriower

and Guaranlor acknowledge and agree that:

(a) the Lender may appoint Greal Southem Finance Pty Lid Af 47 009
235 143 (GSF) or aty olher paty [Serviosr) fo servi the
arrangemients under (his Document (including withou! Bimitalion e right
o collect any Moneys Payable o the Lender under this Document of lo
enforce any of the Lender's riohts under ihis Document) (Servlces) on
terms and condiions sel by the Lender in ils absclute discrelion;

(b) i a Servicer is appointed by the Lender, the Servicer mey receive a fee
(for an amount as agreed between the Lender and the Servicer from
lime to ime) lo undentake and perform ihe Services;

(c) if a Servicer is appoinled by he Lender, the power of allormey referred
o in clause 26 is deemed (o bo granted lo the Servicer and each of its
directors and each person authorised by the Servicer in writing, jointly
and severally; and




{9)

il & Sevicer is appointed by the Lender, any nolics (o the Borrower o
Guaranlor in terms of clause 30 may be signed by the Servicer, any
officer of the Servicer or ils solicitors.

3

TRUSTEE CAPACITY

{a)

®)

Where the Lender is ABL Nominees Pty Lid ACN 106 756 521, the
Lender enlters inlo Wis deed only in ils capacity as trustee of a lusl (the
"Trust’) and in no other capacity. A liability arising under or in
connection vith this deed can he enforced against the Lender only to
the extent lo which the Lender is enlitied to be and is in facl indemnified
for that fiability oul of property of the Trust. This limitation of the
Lender's liability applies despite any other provision of this deed {other
than clause 33(c)) and extends to all iabililes and obfigations of the
Lender in any way connecled with any represeniation, wananty,
conducl, omission, agreement of transaction related to this deed.

The parties other than the Lender may not sue the Lender In respect of
liabilities incurred by the Lender acling in its capacity as trustee of the
Trust in any capacily other than as lrusiee of the Trust including
seeking the appointment of a receiver (except in relation to the assels
of the Trusk), or a liquidator, an administrator or any similar person o
the Lender ar prove in any liquidation or aangements of or affecting
the Lender (except in refation fo the assels of the Trust).

The provisions of this clause 33 will not apply to any obligation or
liability of the Lender to the extent that it Is not salisfied because under
this desd or any ofher ransaction dacument in refation to the Trust, o
by operation of law there Is @ reduction In the exient of the Lender's
indemnification out of the assets of the Trusl, as a result of the Lender's
fraud, negligence or wilfut default.

It s acknowledged that other persons are responsible under fransaclion
documents in relation to the Trust for performing a varlety of obligations
relating to the Trust and the Lender. No act or omission of the Lender
{including any related failure lo salisfy its obligations or breach of
representation and warranty under this deed) vwill be considered
frauduleni, negligent or wilful default for the purpose of this clause 33 to
the extent to which the act or omission was taused or coniributed to by
any failure by any such person appointed by the Lender under any
transaction document in relatlon o the Trust {other than & person
whose acls or omisslans the Lender is llable for in accordance with any
such transacton document) fo fulfil its obligations relating io the Trust or
the Lender or by any other act or omission of such person {regardiess
of whether or not the acl or omission is purported to be done on behalf
af the Lender).

The' Lender is not obliged to enter into any commiiment or obligation
under this deed or any other document unless the Lender's liability is
limited in a manner which is consistent with this clause 33.




Schedule 1

1.
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BORROWER
Damian McGuire and
Lisa McGuire

4 Bellereue Place
LEONAY NSW 2750

. PROJECT

GREAT SOUTHERN PLANTATIONS 2006 ARSN 112 744 802
Number of Woodlots: 27
Woodlot Numbers: 58962~58976,60041-60052

. BUSINESS

(a) Where the Borrower is participating in the Wine Grape Project, the Business
means. in respect to that project, the Borrower's long term business of
commercial viliculture;

(b) Where the Borrower is participating in the Ptantations Project and he High
Value Timber Project, the Business means, in respect to those projects, the
Borrower's long lerm business of cuftivaling and harvesling trees; and

(¢} Where the Borrower is participating in the Olives Project, and the Diversified
Otives Project, the business means, in respect o those projects, the Borrower's
long term business of cullivating and harvesting olives,

. AMOUNT OF FUNDS

Fees: 81000.00
Amount as peritem 10:  1060.00

Tolal Funds; $82060.00

. DATE FEES PAYABLE TO GSMAL AND DATE

OF ADVANCE OF LOAN

In the case of lhe Wine Grape Project, the dale of the Wine Grape LMA;
In the case of the Plantalions Project, the date of the Plantations LMA;
In the case of the Olives Project, the date of the Olives LMA;

In the case of the Diversified Olives Project, the date of the Diversified Ofives LMA; and

in the case of the High Value Timber Project, lhe dale of the High Value Timber LMA.

. INTEREST START DATE

01 July 2007

. REPAYMENT DATES

The last Business Day of sach monih
31 July 2007
30 June 2017

Monthly repayment dales:
First Repayment Dale:
Final Repayment Dale:

. REPAYMENT AMOUNT

As per the atlached
Loan Repaymenl Schedule

_INTEREST RATES APPLICABLE TO THE AMOUNT BORROWED

{a) Inierest Rate: 11.5%
(b) Overdue Rate: 14.5%

10. LOAN ESTABLISHMENT FEE

$1060.00

11. GUARANTOR

Not Applicable

12. TRUST

Nol Applicable

R§03233

A57998

EXECUTED AS A DEED:
Signed sealed and delivered by the Bosrower
Damian McGuire by histhersfils duly appointed attorney
Great Southern Finance Ply Lid ABN 47 005 235 143
in accordance with Seclion 127 of the Corporations Act 2001
-7
z_,.w,»““"""'\n_..v

/

Signature Secretary
Cameran Athur Rhodes

Signed sealed and delivered by Ihe Borrower

Lisa McGuire by hisfhersfits duly appointed attorney

Great Scuthem Finance Pty Lid ABN 47 009 235 143

in accordance with Section 127 of the Corporations Act 2001

4’/....-“&_“

Signature Secretary
Camgron Arthur Rhades

Signalure Director

fon Young

Signed sealed and delivered by the Lender
Grest Southern Finance Pty Lid ABN 47 009 235 143
in accordance wilh Section 127 of the Gorporalions Act 2001

yd

,/
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Signalure Secretary
C n Arthur Rhigdes

Signature Direclor
Joha Gardton Young




Loan Repayment Schedule A57998

Damian McGtire

investment

Cost Perlot Number
woodiols $3.000.00 27
Deposil
Rebate

finance Required
Loan oslablishmsn! fee
Loan balance

Snvesiment

$81.000.00

"$6%.006.60

$000
50.00
$81,000.00
$1,660.00
$82.060.00

REPAYMENTS PER MONTH

Finance Terms

Loan Term

interes( Only

Interest only period
Intorest Rato

Firsi Repaymen! Dals

10 Years
No
0 Years
1.5 %
3140742007

REPAYMENTS PER YEAR

Payment Due Balance Repayment Interes( Principal Cl. Balance Repayment interest Principal
1 31/07/2097 $62,060.00 $1,150.73 $786.41 §367.32 $51,68268
2 3110812007 561,692.68 $1,153.73 $782 88 $370.84 $81,321.84
3 30/0372007 81,321 84 §1,153.73 §779.33 §374.40 $60,947 44
4 3171072007 $80.947 44 $1.1583.73 §775.75 $377.98 $80,569 46
5 3011112007 $80,569 46 $1.15373 $772.142 3381.81 $80,187.85
5 3ti12,2007 $80,187 85 $1,153.73 $768.47 538526 §79,802.59
7 31/01/2008 579,802 53 $1,153.73 $764.77 $388.96 $78,413.83
8 29/6212008 $75,413.63 $1,153.73 $761.05 $392.68 §79,020 88
a 31/03/2008 578,020.85 $1,153.73 $757.28 $396.45 $78,624.50
10 30/0472008 §78,624.50 51,153.73 $753 48 5400.28 §78,224.28
11 31/0512008 $76,224.28 §1,153.73 874965 540408 §77,82017
17 42 00l §77,630.17 31,153 73 $745.78 $407.95 $97,41223 B, 044, 78 $5,196 98 5464778
15 VA0 541223 4,10375 $741.8% $411 .86 0.
14 31/68/2008 §77,000.36 $1,153.73 $§737.92 s415 81
15 30/09/2008 §76,584 55 §1.153.73 $733.94 5419.78 $76,164.76
16 3111072008 §76,164 76 $1.152.73 $729 94 §423 82 §75,740.94
17 30/1172008 575,740 94 8145373 §725 85 $427 88 §75,313.06
i8 3141272008 §75,313.06 $1,153.73 §72115 543198 $74,881.08
19 31/01/2009 $74,681.08 $1,153.73 $717 81 §436.12 $74,444.96
20 2810272009 $74,444 95 $1,153.73 $713.43 $440.30 $74.,004.68
tal 3110312009 $74,004 66 $1.153.73 $709.21 $444 52 $73,560 14
22 30/04/2009 $73,560 14 §1.153.73 §704.95 $448.78 $73,111.36
23 31/0%/2008 §73111 36 $1,163.73 $700 65 $453,08 $72.6568.28
kal 30/06/2009 57285823 54103378 $696.31 5457 42 573.230.85 §13,044.76 $8,633.40 $5,211 36.
S At SP3.200.85 315078 9193 $461.81 7473204
26 3140872009 $71,138.05 $1.15373 $687.50 5466 23 $71,272.82
27 30/08/2008 $71.272.82 $1,183.73 $663,03 547070 $70,802 12
28 171072008 570.802 12 §1,153.73 $670.52 $475.29 570,326.91
28 3071172009 $70,326 81 51,183 73 $673.97 547976 $69 847 1§
30 31/12/2009 §69,847 15 §1.153 73 $669.37 5484 .36 369,362 79
n 31/01/2010 568,362 79 $4152.73 $664.73 $489 60 $68,873 79
32 2810212010 $68,873 79 $1,153.73 $660.04 §493.69 $68.380.10
33 310372010 $68,38C.10 $1,15373 $655.31 5498.42 $67,88168
34 3010412010 $67,881 68 51,163 738 $650.63 $503 20 $67.378.48
35 31i05/2010 $67.378 48 $1.1 $645./1 $508.02 $66,870.46
3¢ 4005622010 SEG.070.45 3 $540L84 $512 89 SER XY 5T 513,844.76 $8,001.47 54843249
37 JNTD Lh6 35157 SHIE Y 5547.80 436,839.27
8 31/08/2010 $65,839 77 $1,183.73 5630.96 5277 $65,317.00
39 30/09/2010 565317 00 $1.183.73 $625.95 §527 78 $64,789.22
40 3141012010 §64,7898 22 $1,153.73 §$620.90 §532 83 §€4,256 39
43 30/11/2010 $64,256 39 $1,153.73 §615.79 $537.94 §63.718.45
42 3171212010 $63,718 45 $1,153.73 $610 .64 $543.08 $G3,175.36
43 31/01/2044 $63,17536 $1,153.73 8605 43 $548.30 $62.627.06
44 28i02/201t $62,627 06 $1,163.73 $600 18 §553 85 $62,073.51
45 31/03/2011 $62,073 51 $1,153.73 $594 87 $558 86 $61.514 65
46 30/047201 1 861,514 65 §1,183.73 $589 52 $564.21 $60,950 44
47 3178572041 $60,350 44 $1,153.73 $584.41 $569 62
48 010672011 64 88 MIREARM $578.65 $575 08 7 $13,844.76 $7.292 93 $6.551.83
4 RERVHEIEN] A4 A0H T BRI izl AGEG 4D 586,235 1%
50 3140872011 $59,225 15 §1,18373 $667.57 55856 16 556,638.93
51 30/08/2011 $68.638 99 $1,18373 $561.96 $69177 $58,047 .22
52 3171002010 $58,047 22 $1,153.71 $556 2% $597 44 §57,449.78
53 30/1 172011 $57.449 78 81,153 73 §550.56 $603.37 556,846 61
54 3171212051 §56 846 61 $1,183 73 5544 76 $608 95 $56,237 66
55 310120142 $56.237 66 §4,153 73 5538 94 361479 $55,622 87
56 29/02/2012 555622 87 $1,153.73 5533 0% $620 68 $55,002.19
57 31/03/2012 §55.002 19 51,153.73 5527 10 $626 63 $54,375.56
58 30/04/2012 §54,375 .56 §1.15373 §521 10 $62263 $53,742.93
59 3092012 $53742.93 $1,153.73 5515 04 $628 69 553.104.24
B 38106/2012 354 104 24 5153 $508 92 5644 §1 35 3 $13,844.76 56,498 45 57,3461
] TTORIBYE " B THERR $E50 6D SET TGS -
62 31082012 $51 806 44 S1.153 73 $496 50 $657 23 $51,151.21
63 3010912012 §51151 21 51,153.73 $490 20 $661 53 $50,487 €8
64 311012012 $50.,487 6B $1.1583.73 §483 84 $669 89 54981779
65 30/1112012 $49817 79 $1,153 73 $477 42 5676 31 $49,141.48
65 311212012 549,141 48 §§,183 73 547004 $682 79 548,458 69
67 31/01/2013 $48.436 69 3115373 5464 40 5688 33 $47,763 36
6B 2040212013 847,769 36 51,183 73 $457 79 5685194 $47,073.42
68 31103/2013 $47.073 42 $1,15373 $451 12 5702 61 546,370 &1
70 30104120143 $46,370 81 $1.15373 $444 35 570934 5§45,661,47
7 310512013 $65,651.47 5115373 $437 5 $T16 14 544,945 33
72 0063053 i X §$1,15373 343072 e 344237 33 $13.844 76 e $8,237 10
7 SHATIEOG 51,153 73 i el BINE G 240
74 3110812013 $43.492 4 $3.450 73 54186 60 §73593 §42,755 47
75 30i09/2013 $42 755 47 5115373 5409 74 $743 99 $42,01140
76 31102013 $42,01148 $1.15373 5402 61 $751 12 $41.260 36
77 30/11/2013 $41.260 36 $1.15373 $395 41 $7¢8 32 $40,502 04

ABTGS8




REPAYMENTS PER MONTH

REPAYMENTS PER YEAR

Payment Due Balance Repayment Inlerest Principal Ci. Balance Repayment Interest Principol

78 34122013 $40,502 04 $1,15372 $368.14 876559 $38,736.45
79 31/01/2014 $38,736 45 $1,15373 5390 61 §77292 $38,963.53
an 2810212014 $38,963 53 $1,153.73 8373 40 $780.33 §38,163.20
81 314032014 $38,180 20 §1,153.73 836592 $767.81 $37,395.39
82 30/04/2014 $37,395.38 $1,15373 $358 37 $795.36 $36,600.03
83 31/05/2014 $36,600.00 §1,153.73 §350.75 $802.98 $35,757.05

f4 30N 014 L35 704 g% 1 7 343,06 Halkd L386.38 $13.844.76 $4,606,61 £9,235.05
a5 JjENMA 3800630 £, 33500 BaEEL 534,167 24
86 31/08/2014 §34,167.94 $1, $327.44 $826.29 §33,341.65
87 30/09/2014 §33,341.65 $1,153.73 §319.52 $834 21 $32,507.44
88 31101204 §32,507.44 $1,153.73 $311.53 §842 20 $31,665.24
89 011142014 §31,665.24 $1,153.73 $303.46 $850 27 §30,814 97
a0 3171212014 $30,614.87 §1,183.73 $295.31 $858.42 §29,958 55
91 31/04/2015 529,956 55 $1,153.73 §287.08 $666.55 $28,089.90
92 28/0212015 $20,089.50 §1,153.73 $278.78 $874 95 $28,214.95
93 31/0312045 $28,214.95 $1,18373 $270.38 $683.34 $27,331.81
84 30/04/2015 $27,331.61 $1,153.73 $261.93 $691.80 $26,439.81
95 317052815 $26438.81 $1,153.73 §253,38 §960 35 §25,539.46

96 30/06/2815 §25,534 .46 $1,153.23 §244.75 $908.98 $24,630.48 513,844.76 §3,468 86 $10,385 80
87 3110712015 $24,630.48 $115373 §236.04 §817.69 533,71278
88 31/08/2015 $§23,712.7% §1,153.73 $227,2% $826.46 522,786.3%
99 30/08/12015 $22,786 31 $1.153.73 $218.37 $935,36 $21,850.9%
100 311072015 $21,850.95 $1.153.73 $209.40 944,33 $20,906.62
1014 3071172015 520,906 62 $1,153.73 $200.36 894337 $19,953.2¢
102 31/1212015 $18.953.2% §1.48373 §191.22 $962.5% $18,980.74
103 31/01/2016 $16990.74 §1.153.73 5181.99 397174 $18,018.00
104 29/02/12018 §18,018 00 §1,153.73 §172.68 $281.05 $17,037.95
105 34/03/2016 $17.037.85 $9.18373 $163.28 $990.45 $16,067 60
108 30/0412016 $16,047 50 $1,153.73 $133.79 $699.94 $15,047.56
107 31/0572016 5315,047.58 $1.153.73 $144.2) $1,508.52 $14,038 84

,,.‘,98 30/06/2016 $14,038.04 $1,153.73 §134 53 $6019.20 §$15018 84 $13,844.76 §2,233,12 $11,61164
109 310712016 513,018 8¢ $1,15373 §124.76 §1,028 87 $11,989.87
t10 31/0812018 $11,089.87 §1,153.73 $114,90 $1,038.83 $10,851.04
1it 30/09/2016 $10,951.04 $1,15373 $104.95 $1,048.76 §9,902.26
112 31/10/2016 $8,902 26 §1,153.73 $84.90 $1,058.83 $8,84343
113 30/11/2018 $6,843.43 $1,15373 58475 $1,068.98 $7.774.45
114 3111212016 57,774.45 51,153.73 §74.54 $1,079.22 $6,695 23
1S 31012017 $6,695.23 $1,153.73 564.16 51,089 57 $5,605.66
116 281022017 $5,605.66 §1,163.73 35372 $1,100.01 $4,505.65
17 31/03/2017 §4,505.65 $1,153.73 $43.18 $1,110.85 $3,395.10
118 3010472017 $3,395.10 §1,16373 $32 54 $4.121 18 $2,273.91
31/05/2017 $2,273.81 $1,453.73 $21.79 $1,131 94 $1,141.97

30/06/2017 $1,141.97 $1,152 94 $10.94 $1.141.97 000 $13,844.76 5628190 13,019 66

TOTAL $138,446 78 $56,386.78 §82,080 00 $138,446.78 $56,306.768 $82,060.00



COMBINED LOAN DEED

This deed
Ismadeon A dayof N C)‘\,{CVT\\’)('V 2005
between the following padies:

1. Great Southern Finance Pty Ltd

ACN 009 235 143

of 1205 Hay Street, West Perih, Western Australia
{Lender)

and

2. The Borrower
described in ilem 1 of the Schedule
(Borrower)

snd

3. The panies {if any)
described in ilem 11 of the Schedule
{Guarantor)

Recitals

A. GSMAL has eslablished the Projects in accordance with the
relevant Praduct Disclosure Stalement relating to each Project.

B. The Borrower has decided to participate in each Project specified
initem 2 of the Schedule to carry on the relevanl Business

C. The Lender will finance a portion of the Borrower's inlerest in each
Project on the terms and conditions set out in this Document.

The parties agree

1 Definitions
Unless othenwise required by the contex! or subject matler:
Acceleration Event means an evenl mentioned in clause 14;

Agreement means the Vineyards LMA, Plantations LMA and
relaled Plantations Agreement or the Olives LMA, as relevanl;

Berrower's Covenants means the covenants, agreements and
obligalions contained or implied in this Document or imposed by
law o be observed and performed by any person olher than the
Lender;

Business means the relevant business or businesses carried on
by lhe Borrower as specified i item 3 of the Schedule:

Charge means:

(a)  where the Borrower is participating in the Vineyards Project,
the charge referred lo in clause 8 1(a).

(b) where lhe Borrower is participaling in the Plantalions
Project, the charge referred to in clause 9.1(a) and includes the
charge to be granled under clause 9 1(b}; and

(¢}  where the Borrower is participating in the Olives Projecl, the
charge referred to in clause 10.(a):

Charged Property means the property charged under a Charge
as described in clauses 8 1(a), 9 1(a) and 10 1(a) and as referred
ioinclauses B 4, 9.4 and 10.4;

Corporations Act means the Corporalions Act 2001 (Cth),

Costs and Expenses means the costs and expenses menlioned in
clause 7;

Date of Advance means lhe date specified in ilem § of the
Schedule;

Dispose in relalion to any property or right, means lo transfer, sell.
assign, surrender, convey, lease, licence, discount, lend of
olhenvise dispose of any inlerest in the properly or fight and
Disposal has a corresponding meaning:

Document means this document s amended, supplemenled or
varied from lime lo time;

Fees means ihe fees payable by the Borower to GSMAL under
each Agreement including any applicable GST;

Forest Right means the rights granted by a Forest Right
Agreement;

Forest Right Agreement means, where a Woodlol is situaled in
Queensland, the foresi righl agreement entered inle (or lo be
entered into) by the Borrower in respect of the Plantations Project
pursuant lo the Planlations LMA;

Funds means the provision of financial acconunodalion for an
amount set out in item  of the Schedule that is equal to all or a
portion of the Fees and includes the Cosls and Expenses;

Grape Produce means the grape produce from the grape vines on
the Vinelol;

Grapes Insurance Proceeds means the proceeds of any
insurance held in respect of any Grape Produce including the
Grape Produce Insurance;

Grape Produce Insurance means ihe policy of insurance in
respect of loss or damage (o the Grape Produce entered into under
the Vineyards LMA;

Grovelot means each grovelot the subject of the Olives
Agreement, the total number of which is specifled in ilem 2{c} of the
Schedule;

GSMAL means Great Southem Managers Australia Limited (ACN
083 825 405);

GST means good and services lax or similar value added tax
levied or imposed in Australia pursuant to lhe A New Tax System
(Goods and Services Tax) Act 1999 (Cth) or otherwise on a supply;

Harvest Proceeds means the proceeds from the sale of any or alf
of the Grape Produce, Timber Produce or Qlive Produce;

Insurance Proceeds means Grapes Insurance Proceeds,
Plantations Insurance Proceeds or the Olives Insurance Proceeds
which the Borrower is or may be entitied to;

Interest means the interest payable under clause 5;

L.ease means where a Woodlot is situated in any Stale other than
Queensland, the lease entered into (or lo be entered inlo) by the
Borrower in respect of the Plantations Project pursuant to the
Plantations LMA;

Lender's Powers means the nghls, powers and remedies
contained or implied in this Document or granled by law
exercisable by the Lender against any person;

Money Payable means lhe aggregale of:
{a)  the Principal Sum;
{b) Inlerest and

{c) any olher money payable lo or recoverable by the Lender
under the terms of this Document;

Olives Insurance Proceeds means the proceeds of any insurance
held in respect of any Olive Produce including the Olive Produce
Insurance;

Olives LMA means the lease and managemen! agreemen enlered
into by the Borrower and GSMAL in respect of the Olives Project;

Olive Produce means the olive produce from the olive rees grown
on the Grovelol;

Olive Produce Insurance means the policy of insurance in respect
of loss or damage lo lhe Olive Produce enlered into under lhe
Olives LMA;

Olives Project means the preject specified in item 2{c) of lhe
Schedule;

Plantations Agreement means:

{8} & Lease where the Woodlol is situated in any Slate other
than Queensland; or

(b} a Forest Right Agreemenl where lhe Waodlot is siluated in
Queensliand;

Piantations Insurance means lhe policy of insurance in respect of
loss or damage lo the Timber Produce entered into under the
Plantations LMA;

Plantations Insurance Froceeds means the proceeds of any
nsurance held in respect of timber growing on or fimber producls
from the Woodlol(s) including the Plantations Insurance;



Planiationg Froject means tha project specified in ilam 2{b) of the
Schedule:

Plapiations LA means Ine land and mapagement agreement
entered info by lhe Borrower ang GSMAL in resgect of the
Plantalions Praject;

principal Sum means the amount of the Funds which have nol
hean repaid by the Borrovwar,

Project means cach project specified in ilem 2 of he Schedule;

Receiver means a [eceiver of a receiver and manager appeinled
under clause 15 1;

Receiver's Powers means the righls, powers and remsdies
contained of implied in this Documenl or granled by law
exercisable by (he Receiver against any person,

Repayment Dates means ihe dates sel out in ifem 7 of lhe
Schedule as varied in sccordance with this Document;

Repayment Amotint means the amount of amounts sel oul in lem
B of the Schedule as varied in accordance with this Document;

Schedule means ihe schedule to this Document;

Taxable Supply means any supply of goods, services or other
things {and includes any supply by the Lender of any Charged
Properly fo any person in conneclion wilh the enforcement of a
Charge) which is, or becomes subject lo, GST,

Timber Procecds means the proceeds from the sale of Timber
Produce;

Timber Produce means all limber to be grown or growing on the
Woodlols and all cul imber products irom the Woodlots;

Trust means the frust of which the Borrower is the lrustee (if any)
as referred lo in clause 12 delails of which are sel outin ilem 12 of
the Schedule; Vinelot means each vinelot the subject of the
Vineyards LMA, the lotal number of which is specified in itern 2(a)
of the Schedule;

Vineyards LMA ineans a lease and management agreement
entered inlo by Ihe Borrower and GSMAL in respect of the
Vineyards Project;

Vineyards Project means the project specilied in ilem 2(a) of the
Schedule; and

Woodlot means each woodlot the subjecl of a Plantations
Agreement, the folal rumber of which is specified in item 2(b} of
the Schedule.

Provision of facility

{a)  The parties have agreed (hal the Lender will lend the Funds
fo the Borrower al the date on which the Fees are payable as
specified in item 5 of the Schedule

{b)  The Borrower irrevocably direcis the Lender lo advance the
Furds on Ihe Dale of Advance by salisfying:

(1) ihe Cosis and Expenses; anc

(2) the Fees payable under the Agreement or a portion of
them equal to the balance of lhe Funds aller the
payment of the Cosls and Expenses.

(¢} The Funds are provided or: the lerms zad condilions of ihis
Document.

Gondiiions precedent to facility

Lender not obfiged to provide Funds unless documents
received

The Lender is nol obliged lo provide tha Funds unless the Lender
s salisfied that GSMAL has received all of lhe documents required
for [he Borrowers involvement in esch Projecl, in a salisfactory
form and substance

Lender noft obliged to provide Funds uiless satisfied

The Lender is not obliged lo provide the Funds urless the Lender

4

(8) that cach represeniaion and waranly made by e
Bonower iy ihis Document remains e @t the Bate cf the
Advance;

(b} hal no Acceleration Event has ocaurred; ard

{c) wilh any credit or other chesks and searches al the
Lender makes concerning the Borrower

Repayment of Principal Sum and other Money
Rayable

41 Repayment of Principal Sum and other Money Payable

) Subject lo clause 4.5

=

] i an amounl 15 specified 1 itlems B(a) and B(b) of
ihe Schecule, (he Barrower must repay lo lhe
Lender:

A) the amour! specified in item 8(a) of lhe
Schedule on sach Repayment Dale for the
period as specihied in item 8{a) of Ihe
Schedule; nd ihen

B) ihe amounl specfied moitem B{b) of the
Schedule on cach Repayment Dale &s
specified in ltlem 8(b) of the Schedule; o

2} if no amount is specified in iiems B{a) and 8(b) of the
Schedule, the Borrower musi repay lo the Lander the
amourt specified in item B{c) of the Schedule on each
Repayment Date (b} The Borrower musl repay any
oulstanding balance of lhe Money Payable on the final
Repaymenl Date

(c) Where an amount is specified 1 itlem §(a) of the Schedule,
the amount payable under clause 4.3(a)(1)(A) are
payments of inferest only calculaled ai the rate specified in
ilem 9(a) of the Schecule

42 Nodeduction

3 ender under
1 withholding, sel-off or
deduction, witbholding,
sur of e Borrower,

The Borrower must pay sl amoonts o :fo the 1
s Documont withoul any ¢ i
counterclaim, whelher e ber
satoff or counterclam is alic
the Lender or apy other pe

4.3 Payment authorify

Tha Borrower will do all things necessary so thal paymenis due lo
Ine Lender under this Document will be paig dircclly to the Lender
or the Lender's bank by he Borower's bunk ot olher financial
instilution.

44 Early repayment

Early repayment of ine Principal Sum may not lake place except as
permitied by fhe Lender, and the Borrewer acknoviedges thal the
Lender may charge the Borrower ils cosis and expenses znd an
a¢minisiration feg connecled with eaily “ecayment,

Application of Proceeds

(a)  Any Insurance Proceeds receved by the Lender wil be
applied in pregaymeni of the pricizal componenl of the
Repayment Amounls which would heve been payeble on and
immedialely prior lo the Final Repayment Dale (Prepayment).

(b)  On Prepayment, the Lender will calculate inferest savings on
the Prepayment wiln any savings deducled from the prncipsl
componznt of e Repayment Amounts which would have been
payable on and immedialely pnor to the Final Repayment Date
{Adjustment)

(¢} Afier the Adjusiment, the Lender wiil advise the Borrower in
wiiling {Adjustment Motive) of lhe adpsled Fingl Repayment Date
and the amounl of the #nal Repayment Amount

@) ihe Adisstment Matice vall, in i absence of manifes| eror,
he conclusi idence of the mattars - loutnk




{(e) o the event that the Borrowet has financial indebledness o
the Lender ofher than pursuant lo this Document, nolhing in this
clause 4.5 prejudices the Lender's absolute discretion lo apply the
Insutance Proceeds mn reduclion of any indebtedness of the
Borrower lo the Lender as the Lender sees it

o1
-

5.2

5.3

5.4

Interest

Interest

(a)  The Borrower must pay to the Lender Inlerest on the
Principal Sum from the dale being the laler of either:

(1) the dale the Lender advances the Funds under
clause 2{a}; or

(2) the Interest siarl dale specified in item 8 of lhe
Schedule,

calculated at the rate set out in item 9(a) of the Schedule.
Such interest is payable on each Repayment Date.

(b} The Borrower must pay interest on the Money Payable due
and payable, bul unpaid, al the rate set oul in item 9(b) of lhe
Schedule.

Accrual of Interest on overdue Money Payable
Inlerest payable under clause 5.1(b}:

a)  accries from day lo day from and including the due dale for
paymenl up to the aclual day of payment, before and as an
additional and independent obligation, after a judgment or
other thing inlo which the liability to pay the Money Payable
becomes merged; and

b)  may be capitalised by the Lerder at 30 day intervals,

Application of payments

Subject to clause 4.5 all payments by the Borrower to the Lender
will be applied firsl, in payment of any Inlerest then due, second, in
repayment of the Principal Sum and then in payment of any other
Maney Payable to or recoverable by the Lender under the terms of
this Document.

Repayment Amounts include Interest

The Borower and lhe Lender acknowledge tha! the Repayment
Amounts incorporate the payment of Inlerest payable under clause
5.1(a)

7.2

expenses and any professional or consullants fees, on a full
indemnity basis.

Lender's Costs

The Lender must pay the cost of stamping lhis Document, and if
applicable the guarantee thal relales lo this Document.

Manner of payment

Unless utherwise agreed by the Lender, the Borrower must deliver
a periodical payment aulhority to the Lender for Interest and the
Repayment Amounls ang the Lender is aulhorised to complete any
blanks in the authority and make changes to the authorised
paymenls as are required from lime to time, The tender is
authorised to change Lhe receiving bank from time to lime.

74

Costs and Expenses

Borrower’s Costs
The Borrower must psy 1o the Lender:

{a) @ loan establishmeni fee (including any applicable GSY) as
sel out in item 30 of the Schedule, which includes:

i) an application (ee; and
) &

(2} afeeto cover the Lender's legal cosls and expenses;
and

(b)  any penallies {including any applicable GST) thal may anse
due to lhe delay in execution and relum of the documenls by the
Borrovser to the Lencer; and

(¢} el costs and expenses incurred by lhe Lender in relation to
lhe enforcement, proleclion or waiver of any rights under this
Documen: ncluging any bank dishonour fees, legai cosls and

8.1

B.2

8.3

Charge relating to Vineyards Project

Grant of charge

{a)  As security for the due and punclual payment of all moneys
payable to the Lender under this Document and for performance of
the Borrower's obligalions under fhis Document, the Borrower
hereby charges, by way of a fixed charge, ali of the Borrower's
interest in the Vineyards Project to Ihe Lender, including, without

finitation:

(1) all of the Borrower's right, litle, estale and benefil in
and lo the Vineyards LMA whether propriefary, contractual
or otherwise and the full benefit of all the rights, cowers and
remedies of the Borrower under the Vineyards LMA;

{2)  without limiting (1), all of the Borrower's right, fitle,
estate and benefit in and io the Vinelols and all Grape
Produce lo be grown or growing on the Vinelots; and

{3} withoul limiting {1} or {2). the proceeds of Disposal ol
all Grape Produce and the Grapes Insurence Proceeds.

{b)  The Charge is, uniil finally discharged by the Lender in
wiiling, a conlinuing securily for the performarce of the Borrower's
obligations to the Lender under this Document {and any olher
arrangement belween the Borrower and lhe Lender) and lakes
priorily over all other mortgages, charges of other encumbrances

(¢} The Borrower acknowledges that afl or part of the Principal
Sum is advanced to assist the Borrower to acquire the Charged
Property and on the express undersianding {hat the Charge would
be granted over the Charged Properly and accordingly:

(1} the Borrower acquires legal tile 1o the Charged
Properly subjecl lo lhe Charge; and

(2) the Charge ranks in priority to any other charge o1
morigage presenlly or subsequenlly granled by the
Borrower over lhe Charged Property.

Borrower's warranty and undertaking

The Borrower warranis thal it has the power to grant Ihe Charge
and undertakes lhat it will nol grant, and has not granted, any other
morigage, charge or olher encumbrance over the Charged
Property or Dispose of the Charged Property (other than to the
Lender) withoul the consent of the Lender

Insurance Proceeds

(a) The Grapes Insurance Proceeds to which the Borrower is
enlitled must, subject lo clause 4 5{¢), be applicd n reduction of
Moneys Payable.

(b} Until the Moneys Payatle is repaid in {ull, the Lender alone
is enlitied fo give good receipt for the Grapes Insurance Proceeds

{c)  The Borrower wifl, an the request of the Lender, direct any
person responsible for payment of the Grapes Insurance Proceeds
to pay the Grapes Insurance Proceeds direclly o the Lender.

() The Borower will, on the request of the Lender, appoint the
Lender as the Borrower's agert e give full effect fo this ¢lause 8.3

(e} Paymenl lo the Lender in ferms of clause 8.3(c) will
discharge the obligalion of the person responsible for payment of
the Grapes Insurance Proceeds to the same exlent as if the
payment was made fo the Borrower.

1t} To the extent the Borrower receives the Grapes Instrance
Proceeds, the Borrower holds the Grapes Insurance Proceeds on
trust for the Lender in terms of clause 8.3(a) ard (b).

{g)  Uniil lhe Moneys Payable have been repad in full the
Lender alone has power o enforce, sellle, compromese, sue on,



8.4

9.1

racover, teceive and discharge all claims under the Grape Produce
Insurance.

Charged Property

For the purposes of clause 8, the term Charged Property means
Ihe property described in clause 8.1(2).

Charge relating {o Plantations Project

Grant of charge
(a) As secunly for the due and punctual payment of alf moneys
payable lo lhe Lender under Whis Dacument and {or
performance of the Borrov bligations under this
Document, the Borroser hereby charges, by way of 8 fixed
charge, all of lhe Borower's inleresi i the Plantetions
Project lo the Lender, including, without limilation:

(1) all of the Borrower's ight, tille, estale and benefit in
and lo lhe Planlations LMA whether proprigtary,
contraciual or olhenvise and the full benefil of alf the
rights, powers and remedies of he Borcower under the
Plantations LMA;

{2) withoul limiting (1), all of the Borrower's right, lille,
eslate and benefit in and to the right lo enter into the
Lease or lhe Forest Right Agreement and the right,
tille, estate and benelit of the Borrower in the Lease or
the Fores! Righ! Agreement when granted;

slale and benefit in and o he Woodlots and all
lo be grown o growing on the Woodlots and all
cul timber products from the Woodiols; and

{4y without limiling {1), {2) or (3), the proceeds ol Disposal
ol alt Timber Produce and the Plantations fnsurance
Pr 5

(b) Al the request of the Lender, the Borrower will, afler the
Lease or ihe Forest Right Agreement has been enlered
into, grant lo the Lender a further flixed charge over the
Lease or lhe Forest Right Agreement and the right, lille,
estate and benefil of the Borower in the Lease or the
Forest Right Agreement if, in he opinian of the Lender, the
furiher granl will pesfecl, preserve or prolect ihe validity,
priority or enforceability of the security created pursuant lo
this clause 9.

{&} The Charg

is, until finally discharged by the Lender in

inuing secwrily for the perfornance of the
Sorrower's obligations to the Lender under this Documen
any olher arangement between the Borrower and the
nder) and takes priority over ell other morgages,
charges or other encumbrances.

wiiling, a

{d) The Borrower acknowledges that alt or pari of the Principal
Sum is advanced lo assist the Borrower lo acquire the
Charged Property and on the express understanding thal
the Charge would be granled over the Charged Propery
and accordingly:

(1) the Borrower acquires legal lile lo the Charged
Property subject (o the Charge; and

(2) the Charge ranks in priority to any olher charge or
morigage presenlly or subsequenily granted by the
Borrawer over the Charged Property.

9.2 Borrower’s werranty and undertaking

The Bariower warranls thal it has the power (o grant the Chaige
and underlakes thal it will nol grant, and has not granted, any
other morigage, charge of olher encumbrance over the Charged
Property or Dispose of the Charged Property {olher than to the
Lender) withou! the consent of the Lender

93 Cut Timber Products and surance Proceeds

(b} Tha Plantaiions Insurance Procends must, subject to
clause 4 5(e}, be applied in reduction of Moneys Payable.

the Lender.
(e) The Borrower will, on the request of the Lender, appoint the

Lender as the Borrower's agent o give full effecl to lhis
clause 9.3.

() Payment to the Lender in lerms of clause 9.3(c) will
discharge the obligation of the person responsible for
paymenl of the Timber Proceeds or the Plantalions
Insurance Procesds o the same exient as if the payment
vias made lo the Dorrower

{n) Until the Moneys Payable have been repaid in full the
Lender alone has power to enforce, selile, compromise,
sue on, recover, receive and discharge all claims under the
Plantations insurance

94  Charged Properly

for
mean

¢ purposes of clause 8, the term Charged Property
he property descrbed in clause 8,

Charge relating to Olives Project

Grant of charge

(a)  As securily for he due and punclual paymenl of all moneys
payable to the Lender under this Document and for performance of
{he Borrower's obligalions under this Document, the Borrower
hereby charges, by way of a fixed charge, alt of the Borrower's
inlerest in the Ofives Project to the Lender. including, wilnout
fimitalion:

(1) alt of the Boirower's right, tille, eslale and benefit in
and lo the CQlives Agreement wheiher proprielary,
conlraciual or olhenwise and the full benefil of all the rights,
powers and remedies of lhe Borrower under the Olives
Agreement;

(2)  without limiting (1), all of the Borrower's right, litle,
estale and benefit in and lo the Grovelols and all Olive
Produce o be grown or growing on the Grovelots and the
proceeds of sale thereof; and

(3) wilhoutliming (1} or {2), the proceeds of Disposal of
all Olve Proguce and the proceeds of the Olive Produce
Insurance

(o)  The Charge s, until finally discharged by the Lender in
writing, a conlinuing security for the perfarmance of the Borrower's
obligations lo the Lender under this Document {and any olher
arrangemenl between the Borrower and the Lender) and lekes
priority over 2ll elher morigages, charges or other encumbrances.

) The Borrower acknowledges ihai sl or parl of the Principal
Sum is advanced to assisl the Borrower to acquire the Charged
Property and on the express underslanding thal the Charge would
ke granied over the Charged Property and eccordingly:

(1) ihe Borrower aceuires legal iile to the Charged
Propery subzcl 1o the Chasge; and

{2) the Charge ranks in priority i0 any other charge of
moslgage presenlly ot subsequenlly granied by lhe
Bosrower over the Charged Property

Borrower’s waraniy and undertaking

The Bowower wanants Ihal it has the power o gran: the Chame
and undenakes thal 1 vall not granl, and rol granied, any olher
merigage, charge o alher encumbrance over lhe Cherged




10.4

Property or Dispose of the Charged Property (other than lo the
Lender) without the consent of the Lender.

Insurance Proceeds

{(a) The Olives Insurance Proceeds lo which Lhe Borrower is
enlitled must, subject lo clause 4.5(e), be applied in reduction of
Moneys Payable.

(b}  Unfil the Moneys Payable is repaid in full, the Lender alone
is entitled to give good receipl for the Olives Insurance Proceeds.

{c}  The Borrower will, on the request of the Lender, direct any
persan responsible for payment of lhe Olives Insurance Proceeds
lo pay the Olives Insurance Proceeds directly to the Lender.

{d)  The Borrower will, on the request of the Lender, appoint the
Lender as ihe Borrower's agent lo give full effect o this clause
10.3.

{e}  Payment to the Lender in terms of clause 10.3(c) wil
discharge the obligation of the person responsible for payment of
the Olives Insurance Proceeds lo the same exlen! as if the
payment was made {o the Borrower.

() To the extent the Borrower receives the Olives Insurance
Proceeds, the Borrower holds lhe Ofives Insurance Proceeds on
trust for the Lender in terms of clause 10.3(a) and (b).

{9) Unlil the Moneys Payable hava been repaid in full the
Lender alone has power to enforce, setile, compromise, sue on,
recover, feceive and discharge all claims under he Olives
Insurance.

Charged Property

For the purposes of clause 10, the lerm Charged Property means
the property described in clause 10.1(a).

14
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Covenants and warranties

Conduct business

The Borrower must carry on and conduct the Business in a propar
and efficient manner

Insurance

The Borrower must insure the Borrower's inlerest under each
Agreement lor he full amount of the interest by taking out the
compulsory insurance, and where available, (he oplional insurance
offered by CGSMAL.

Material adverse change

The Borrower must not fake any aclion which would consiitule or
result in & change io the nalure of the Business if thal cnange
eilher by itsell or wilh other changes, would conslitule a malerial
adverse change lo the nature or profitability of the Business.

Borrower's warranties

The Borrower warranls thal it has the power to enter inlo (his
Document, and thal al lhe dale of lhis Docurnent. there are no
judgements  attachmenls or fegal proceedings against the
Borrower

the Trust will be available to salisfy the Borrower's liabililies.
Nothing in this Document releases the Borrower from any liability in
its personal capacity

Warranties

The Bomower warranis thal a the dale of its execution of his
Document:

(a) all the powers and discrelions conferred by the deed
establishing the Trus! are capable of being validly exercised by the
Borrower as lrustee and have not been varied o revoked and the
Trustis a valid and subsisting trust;

(b} the Borrower is the sole trustee of (he Trust and has Tull and
infetiered power under the terms of the deed establishing the Trust
{o obtain financial accommodalion on behall of ihe Trust and thal
the execution of this Document is part of lhe due and proper
administration of the Trust and for the benefil of the trust fund of the
Trust and the beneficiaries of the Trust, and

(c)  no restriction on the Borrower's right of indemnity out of or
lien over the Trust's assels exist or will be created ot permitied lo
exisl and that right will have priority over lhe rght of the
beneficiaries lo the Trusl's assels,

Variation of Trust

The Borrower musl not without the Lender's prior writlen consent
permil any:

(8) resetlement, appointmen(, or dislribution of capilal of the
Trust;

()  retirement or replacement of the truslee or any appointment
of a new irustee of the Trusl;

{¢)  amendmeni of the deed establishing the Trust;

{(d)  breach of the provisions of the deed establishing the Trust;
or

{e}  termination of the Trust or variation of the vesling dale,

and if any of the above accur, the Borrower must promptly inform
the Lender.

1241

Trust

Applicability

This clause applies if Ihe delails of item 12 of the Schedule have
been completed

Liability

The Borrower has entered inlo this Document on ils own behall
and as lruslee of the Trust The Borrower and its successors 3§
trustee of the Trust will be liable under this Document as truslee of
the Trusl lo the intent that all the assels both present and future of

13

Acceleration Events
An acceleration event occurs il

(@)  the Borrower, as principal debtor or otherwise, fails to pay
any money owing on the due date for payment;

(b)  Ihere is A hreach of the Borrower's Covenanls which is nol
capable of remedy,

(¢}  a breach of the Borrower's Covenants which s capable of
remedy, other than a failure to pay meney, is nol remedied within
FIVE (5) days of thal breach;

(d) The Grapes Insurance Proceeds, Plantations Insurance
Proceeds or the Olives Insurance Proceeds are nol received by the
Lender or applied in accordance with clauses 4.5, 8.3, 9.2 and 10.3
(a5 the case may be};

{e)  arepresenlalion, warranty or statement made of deemed to
be made by ihe Borrower in this Document proves io have been
unlrue in a material respect when made or deemed made {each
representation oi wenanly Ly liw Bunower in ibis Document is
deemed repeated daily);

() the Borrower ceases of threalens lo cease lo carry on the
Business withoul first oblaining the consent of the Lenaer,

{5; the Lender determines that as a resull of a change I the
law, 8 regulation, or an officizl direclive that has the force of law, it
is or will become impossible, ifegal, or contrary to such a directive,
for the Lender lo advance, maintain, or fund, any of the Money
Payable or othervise observe or perform any covenanl or
obligation of the Lender under this Document; or

(hy  the Borower is daclared banknipt ar has a “controller” in
terms of the Corporalions Act appainted 1o it



1 Bfect of acceleration events

144 Demand payment of foney Payable
I an Acceleration Event occurs, Ihe Lender may demand
immediate payment of the toney Payable

i4.2 Harvest Proceeds
I an Acceleration Event occurs:
{a) the Harvest Proceeds must, subject lo clause 4.5(¢) and
vilhout fimiling clause 9.3, be applied in reduction of honeys
Payable, due and payable, but unpaid,
{b)  unlil the Moneys Pay bl is tepaid in full, the Lender alone
is entitfed to give good reseipt for the Harvest Proceeds;
{¢)  the Borrower will, on the requesl of the Lender, duecl any
person responsible for payment of the Harvesl Proceeds o pay Ihe
Harvest Proceeds directly lo the Lender;
{d)  the Borrower will, on {ne request of the Lender, appeint tre
Lender as the Borrower's agent io give (uil effect to this ciause
14.2;
(c) payment lo the Lender in lerms of clause 14.2(¢) vill
discharge the obligation of the person responsible for payment of
the Harvest Proceeds lo the same extenl as if the paymenl was
made to the Borsower; and
(h  lo the extent the Borrower receives lhe Harvest Proceeds,
the Borrower hiolds the Harvest Proceeds on trust for the Lender in
terms of clause 14.2(a) and {b).

15 Receiver

151 Appointment of Receiver
Upon of at any ime alter {he occurcence of an Accelrration Event,
the Lender may:
{a)  appointa person or b0 of mofe persons jointly, or severally,
o jointly and severally o be a receiver or a receiver and manager
of lhe Charged Property;
{b)  remuve a Receiver and on the removal, retirement or death
of a Receiver, appoint another Receiver, and
{¢) M lhe remuneration and direct payment of that remuneralion
and any cosls, charges and expenses of the Receiver out of the
proceeds of any realisation of the Charged Property

152 Agency of Receiver
(a)  Subject to clause 15.5, avery Receiver is foe agert of ihe
Borrower.
(by  The Borrower is responsible for (he acts, defaults and
remuneration of the Receiver

153 Powers of Receiver

poviers
sy of e {olls

{a)  enter possession or control: (o ealer inlo posse
sssume conteol of any of the Charged Property and hove access K
yse ihe Charged Property;

(o) lease or licence: fo accept the surrender of, determine,
arant of renevl 8 Lease, licence ar Foresl Right in respect of the
use of occupation of any of Ihe Charged Property,

(¢} sale: lo sell or concur in selling any of the Charged Property
i a persoi:

(1) by auclion, privale trealy of tender,

(2) subject o any special condibions as lhe Lender o7 the
Receiver thinks fil;

et of the purct
hou! interest or §

(3) for cash or for a deferred
price, inwhole or in par, with or with tily:
(4) in conjunciion @A the sale ol ary properly by
anolher person; and

(5) inonelotorin separale parcels;

{d\  grant options fo purchase: io grant to a person an oplion
{0 purchase any cf lne Charged Properiy,

{e)  zcquire property: lo acquire an interest in any propery, in
Ihe name or on behalf of the Borrawer, vihich on acquisition forms
parl of the Charged Properly:

iseharge,  compount,  felease of
comprgmise all claims againsl the Borrower it respect of e
harged P y whish have given or tay give rize to any chatge
o fion on e Charged Property orwhich are of may e enforceable
by procedures against the Charged Property;

) discharge clalms:

{g)  carry on business: o cairy on of corcur in caiying on the
Business;

(R)  borrowings and security:

{1} to reise of torrow gny money. in its pame or the
name or on behail of the Sorrower, (rom the Lender or a
pesson approved by the Lender in wiling; and

{2) o secure money raised or horowed under clause
i5.3(h)((1)) by granting 2 morlgage, clige or other
ancumbrance over any of the Charged Property, ranking in
priority o, equal with, or after, the Charge;

i) manage and income: lo do anything lo manage ol oblain
income of reveniue {rom any of the Charged Property including lo
receive the Insurance Proceeds and the Harvesl Proceeds;

()  access to Charged Property: to have access lo any of the
Charged Propuly, the premises al which the Business is
conducted ant any of the agminislralive services of the Business;

(k) insure Charged Property: to insure any of lhe Charged
Property;

() sever fixtures: lo sever any of the Charged Property;

{m) compromise: lo make of accepl @ compromise of
arrangement;

() surrender Charged Properfty: o surrender of transfer any
of the Charged Properiy {o 8 person;

(o)  exchange Charged Property: lo cxchange with a person
any of the Charged Property for any other property whether of
equal value of not;

{»)  omploy or discharge: lo employ or discharge a person as
an employee, conlractor, agent, professional adviser of auctionger
for any of fhe purposes of this Document;

{o)  delegate: to delegate to 8 person the Receiver's Powers;

(n perform ar enforce documenis; lo observe, perform,
enforce, exercise or refrain from exercising a fight, powet,
authority, discretion of remedy of the Borrower under, or othenvise

ebtain the benefit of:

{1} 2 document, agreement of fight which altaches to or
jorms part of the Charged Property; and

{(2) & document o agreement enlered into in exercise of
the Receiver's Poveers;

{s)  receipls: io give effeclual receipls for afl moneys and other
assets vihich may come into lhe hands of the Receiver,

(y  take proceedings: lo commence, discontinue, prosecuie,
gefend, setle or compromise in its name o the name or on hehall
of the Barrower, any proceedings including, bul not limited o,
nraceedings in refalion lo any insurance in espect of any of e
Chargsd Property,

() insolvenuy proceedingst o make 3 dabtor bankupt,
wand-up any pany, camporation o ofber eolity and do all things
i elation W a banteupiey of wnding-up which the giver thinks
ary or desirable including, but nol limited 10, altending and




155

voling at crediters’ meelings and appointing proxies for those
meelings;

(v)  execute documents: fo enter info and execule a document
or agreemeni in the name of the Receiver or the name or on behalf
of the Borrower including, but nol limited to, bills of exchange,
cheques or promissory noles for any of the purposes of this deed;

{w) ability of Borrower and Lender: lo do anything the
Borrower or Lender could do in respecl of the Charged Property,
and

(x}  incidental power: to do anylhing necessary or incidental to
the exercise of ihe Receiver's Powers.

Nature of Receiver's Powers

The Receivers Powers are to be conslrued independently and
none limils the generality of any olher. A dealing under Ihe
Receiver's Powers will be on the terms and condifions the Receiver
thinks fit.

Status of Receiver affer commencement of winding up

{a)  The power lo appoint a Recelver under clause 15.1 may be
exercised even if at the time an Acceleration Event occurs of at the
time when a Receiver is appointed, an order has been made or a
resolution has been passed for the winding up of the Borrower.

(b)  If for any reason, including, but nol limiled 1o, operation of
faw, a Receiver:

(1) appointed in the circumstances described in clause
15.5(a)) or

(2) appointed at another lime,

ceases lo be the agent of the Borrower upon or by virtue of, oras a
resull of, an order being made or a resolution being passed for the
winding up or bankruptey of the Borrowes, the Receiver
immedialely becomes (he agent of the Lender.

Powers exercisable by the Lender

Whether or not a Receiver is appointed under clause 15.1, the
Lender may, on or afler the occurrence of an Acceleralion Event
and withou!l giving nolice to a person, exercise the Receiver's
Powers in addilion lo the Lender's Powers.

Termination of receivership and possession

The Lender may, al any fime, terminale the appoiniment of a
Recelver and may, al any lime, give up possession of the Charged
Propenty.

(d) Il the Lender becomes liable to pay a penally or inlerest
because of late paymenl of GST where lhat late payment is
because of the failure of the Borrower to comply with this clause,
then the Borrower agrees lo pay on demand to the Lender an
addilional amounl equal to the amount of that penally or inteles!

17

174

17.2

Assignment

Permitted assighment

{a}  The Lender may al any lime assign or otherwise transfer al
or any of its rights, and may Wransfer all or any of its obligations,
under this Document (including the benefit of the Charge).

{b)  The Borrower may not assign or othenvise lransfer alt or any
of its rights or obligations under this Document without the written
consent of the Lender,

(c)  The Lender may assign part {in the name of the Lender of in
the name of a truslee on trust for the Lender) of the benefit of the
Charge whilst retaining (he benefit of the other part to secure the
Money Payable.

Disclosure of information

The Lender may disciose lo a proposed assignee or kransferee
information in the possession of the Lender relating to the Borrower
and furnished in conneclion with this Document or & Project and
the Bomower consents to thal disclosure.

18.1

GUARANTEE

Guarantee

in consideration of the Lender having agreed at the Guaranlor's
request o enter into this Document, the Guarantor, unconditionally
and irrevocably quaraniees lo the Lender the payment of all of lhe
Money Payable and he performance by the Borrower of all of ils
obligations under this Document.

Payment

{a)  Ifany and all of the Money Payable is not paid when due or
is not paid in the manner as the Money Payable is required
to be paid, the Guaranlor must immedialely on demand
{rom the Lender pay lo the Lender the Money Payable.

(b) A demand under clause 18.2{a) may be made at any lime
and from time to lime

GST Indemnity

{a) Al payments lo be made by the Boriower under this
Document have been calculaled wilhoul regard to GST. I a
payment constitutes the consideration for the whole or part of 3
Taxable Supply by the Lender, the amount of thal payment must be
increased so thal the Lender will receive (net of payments by it in
respect of GST) the amount which the Lender would have received
in the absence of a GST.

(b) I the Lencer makes a Taxatle Supply, the Boirower agrees
{excepl lo the exlent that the Lender is enlilled to be indemnified in
respect of [hat GST by an increased payment under clause 16(a)
above) lo pay on demand to the Lender an addilional amount so
that the Lender will receive the amount {(net of payments by it in
respect of GST) which the Lender would have received in the
absence of a GST.

(c) I a paymenl or olner consideralion provided by the Lender
lo a person other than the Borrower under or in conneclion with this
Document or a transaclion contemplated by this Document may be
increased or added or by reference 1o a GST, the Borrower agrees
to pay on demand lo the Lender the amount necessary lo
indemnily Ihe Lender in respect of that increase or addition.

19

18.1

INDEMNITY

General indemnity

(a)  The Guaranlor indemnifies the Lender agains! any claim,
action, demage, loss, liability, cosl, charge, expense,
oulgoing or payment which the Lender pays, suffers o
incurs, or is liable for, in respect of any of the following:

(1} any failure by Ihe Borrower lo pay any of the Money
Payable when due or in the manner in which it was
required lo be paid;

(2} any failure of the Borrowes or any Guarantor or any
other person lo observe, perform or comply with any
provision of this Document or any other document;

(3)  any facl or circumstance not being as represented
or warranted lo the Lender by the Borrower;

4 the occurrence of any Acceleration Event; and

(5)  the Lender exercising its powers conseguenl upon
or arising out of the occurrence of any Acceleration
Event.

(b)  Withou! Fimitation to the indemnity contained in clause
19.1(a}, thal indemnily includes the amount defermined by
the Lender as being incurred by reasan of the liquidation or
re-employment of deposils or other funds acquired or
contracted for by the Lender lo fund or maintain the



Princival Sum and includes, hul is not limiied lo, Joss of
margin.

19.72  Indemnity for avoidance of Principal Sum

(a)  Wany of lhe Money Payable (or moneys which would have
peen pan of the Money Payable had they no! been
irrecoverable} are irrecoverable by lhe Lender

(1) from the Borrowet; of
(2) from the Guarantor on {hhe fooling ol a guarantee.

tne Guaranior uncondilionally and irrevocably ingamnifies
Ihe Lender against any claim, actios, damane, foyss, habslity,
cosl, charge, expense, oulgoing or payment suflored, paid
of incurted by the Lender in relation lo the non-paymient of
those moneys.

{v)  Clavse 18.2(8) applies to Lhe Money Payable {or moneys
which would have been part of the Money Payadle had
they not been irecoverable) which are or may be
irrecoverable irrespective of whether:

{1} they are or may be irrecoverable by reason of any
other {acl of circumslance whalscever;

(21 fthe lransaclions or any of them relafing to those
moneys are void of iliegal or avoided of othenvise
unenforceable; and

(3)  any matters relafing to the Prncipal Sum are of
should have been within the knaowledae of the
l.ender

19.3  Indemnity payment

The Guaranlor must pay to the Lender upon demand all amounls
which the Lender stales are owing o ii under any indemnity under
ihis Document.

20

AVOIDANCE OF PAYMENTS

ion setating lo or affectieg e
s whole o in
o oand thal
ptin patt;

if any paymenl o other fran
Money Payable s void, voidabla r unenfon
parl of laimed 1o bt void, veidable or ube jlide
chaim i upheld, conceded ¢f compromised W

(a)  the liability of the Guarantor ander this Document is the
same as if that paymenl of lansaclion (or the void,
voidable ar unenforceable parl of i} and any release,
selllement or discharge made in reliance on 2ny such
payment or ransaction had not teen made; and

(b)  the Guaranior must immedialely lake ol action and sign alf
documents required by the Lender lo reslore 1o the Lender
the benefit of the labilty of the Guarantor under this
Document in place immedialely belorc the payment of
lransacfion.

2

UNCONDITIONAL OBLIGATIONS

(8}  The obligations of the Guarantor undet ltis Dacument &G
principal obligations and are not {cleased, discherges ot
otereise alfected by anything which but for {his provision
might have that effect, including, bt not tirnited ot

(1) ihe grant fo any person of any lisme, wiver
covenant nat to sug or oiher dulgence;

(2)  therelease {including without lunilation a release 2¢
part of any novation) of discharge of any persar

(3) the cessation of the obligaiions, in whele or i vart
of any person under eny decunient of agreement,

{#)  tre liquidation of any person,

(5)  any afrangemeni. COMW siion of  comoromiIss:
entarad inlo by the Lender or any other person

(8) any dozument of agreemenl tetng n vihcie N
oarl illegal, void, voidable, avoided, unenforc abe
or ohensise of fimited lorce of effect;

22

extnfuishment, ladure, loss,  release,
dischargn, shandonment, impairment, compound,
composition £f TOMEIOMISE, in whole of in par of
any agreement;

8)  any security being given lo lhe Lender by eny
person;

(@) any alleration, amendment, variation, supplement
lo, or replacement of, any document or agreement;

{10} any moralorium of other suspension of any right of
tha Lender;

{11) the Lender or any receiver or atlorney exercising of
enlorcing, delaying or refraining from exercising of
enforcing, or being nol enfitiad or unable to exercise
of enforce any right of the Lender;

(12)  the Lender oblaining a judgment agains! any person
for the payment of any of the Money Payable;

(13)  any wansaclion, agreement or arrangement that
may take place vilh the Lender or any other person,

(14} any paymen! o the 1, including any paymant
which at thee paymant dale or al any time afie) the
nayment tate s whete or in part, illegal, voud,
yoidable, avolded of unanfarceable;

(15)  any failure lo give ellective nofics to any person of
any default under any document o1 agrecment;

{16y any legal limiation, disability or incapacily {Ihrough
insanity, it heallh, njury or otherwise) of any
person,

(17 any breach of any other dacument of agreement;

(18)  the acceptance of the repudiation of, of termination
of, any document or agreement;

(19) lhe Money Payable baing wrecoverable for any
1eason;

(20)  any disclaimer by any pesson of any ocument of
agreement;

(1) any assignment, novalion, assumplion of i
of, or olher dealing wilh, any sighls or obligativ
under any document or agreement;

(22)  the opening of 8 new account of the Borrower wilh
the Lender or any transaclion relating 1o lhe new
account;

(23)  any prejudice lo any person as & result of any thing
done, or omitied by \he Lender or any feceiver of
atlorney of the Lender or other person, or any failure
or neglect by the Lender or any receiver or attorney
of the Lender or other person o recover the Money
Payable or any olher lhing;

(24} he receipl by lhe Lendsr of any dividend,
distribution or other payment in respect of any
liguidation;

{25} any increase in the amount of Ihe Money Payable:
and

(26) any other act, omission, mailer or thing vhalsceve:
whether negligent or not.

) { prasprcive of e consanl O
4 i ol fhe Lender,
the Guarantor af any olher e :
in clause 21(a).

ASSIGNMENT

The Guarantor may not assign of othenvise vansier all or any of its
rghls o any of s obligalions, under tnis Cocument without the
written consent of the Lencer.

E GUARAN

TOR

HAN ON

i tncre is mora than one Guaranlor:



{a}  Ihe covenanls and agreements on their part bind and must
be observed and performed by them joinlly and each of
them severally and may be enforced agains| any one of
more of them; and

(b) @ relerence in this Document lo the Guarantor is 10 be read
as a relerence 1o any and ali of the Guarantors.
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Appointment of attorney

In consideration of the provision of the Funds the Borrower
irrevacably appoints each direclor of the Lender and each person
authorised by the Lender in writing, lo be the allomey for the
Borrower in the name of, and on behall of, and as the acl and deed
of, the Borrower:

(a) ensure that this Document is registered and filed in all
registers in all jurisdictions in which it must be regislered and filed
to ensure enforceability, validity and priority against all persons
and lo be effective as a securily and lo sign and register al
documents, forms and ofher instrumenls under the Corporations
Act al the Australian Sscurities and lnvestments Commission; and

{by  after the occurrence of an Acceleralion Event or in the case
of paragraph (0)(2) at anylime, lo do, execule, complele, perform
and exercise:

(1) each of he Borrower's Covenanls;

{2)  any document, direction, authority or instruclion which
the Lender deems necessary to give full eflect lo any
provision of this Dogument;

(3) each of the Lender's Powers capable of being
exercised or performed in (he name of the Borrovier; and

(4) each instrument executed by or on behall of the
Borrower in blank and deposited with the Lender as
colfateral security,

and the Borrower undertakes to ratify all that the atiomey does
under this clause and indemnifies the Lender in respect of any loss
arising from any acl done under this clause.
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Interpretation

Reference to a party

Unless contrary to the sense or context, a reference lo a parly
includes  thal  party's execulors, administralors,  personal
representatives, successors and assigns, and if a party comprises
two or more persons, lhe execulors, administrators, personal
representalives, successors and assigns of each of lhose persons.

Joint and several covenants

{f & party comprises two or more persons, the covenanls and
agreements on their part bind and musl be observed and
performed by them jointly and each of them severally and may be
enforced agains! any one of any two of more of them.

Last day not a business day

When the day or last day for doing an acl is nol & business day,
being a day olher than a Saturday, Sunday or public holiday in the
place that the act is to be caried oul, the day or fast day for doing
Ihe act will be the preceding business day in the place where that
actis fo be done.

Reference to other document

Subject to any contrary provision in this Document, a reference to
any other deed, agreement, insirumenl or coniract includes a
reference 1o that olher deed, agreement, instrument or contract as
amended, supplemented or varied from lime lo lime.

Headings

Except in the Schedule, headings in this Document do not affect its
interpretation,
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Proper law

This Document is governed by, and lo be interpreled in accordance
with, lhe taws of Western Australia and where applicable the laws
of the Commonwealth of Australia.
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Powers conferred by law

The powers conferied on the Lender by law are, excep! o the
exlent inconsistent with the terms and provisions expressed in this
Document, in augmentation of the powers conferred on the Lender
by this Document.
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Severance

if any part of this Document is, o becomes, void or unenforceable,
thal part is, or will be, severed from this Document so that all parts
thal are not, or do not become, void or unenforceable remain in full
(orce and effect and are unaffected by that severance,
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Service of notice

Any nolice required lo be given lo the Borower pursuant 1o this
Document may be signed by the Lender, any officer of the Lender
or its soficitors and will be deemed lo have been duly given if given
in writing to the Borrower by letler addressed lo the Borrower at its
address as piovided in ilem 1 of the Schedule or such ofner
zddress in Auslralia as nolified to GSMAL or the Lender al any
lime. Any nolice given by post will be deemed to have been served
on the nexi ordinary business gay after the day when il was posled
and in proving such semvice it vill be sufficient to prove that the
lefter contalning the nolice was properly addressed and posted,
and a slatement signed by the Lender thal il was so posted and
when shall be conclusive evidence of that facl.



Schedule 1
1. BORROWER
Paul Gerard Lynch
84 Camp Slreel
TOOWONG QLD 4066
2. PROJECT
() GREAT SOUTHERN VINEYARDS PROJECT (ARSN )
Number of Vinelots:
Vinelot Numbers:
(b) GREAT SOUTHERN PLANTATIONS 2005 ARSN 112 744 877
Number of Woodlots: 33
Project Woodlot Nuribers: 7700477036
()  GREAT SOUTHERN ORGANIC OLIVES PROJECT (ARSN )
Number of Grovelots:
Project Grovelol Numbers:
3. BUSINESS

{a) Where the Barrower is patticipaling In the Vineyards Project, the Business
means, in respect (o thal project, the Borrower's long term business of
commercial viticullure;

(b) Where the Borrower s participating in the Plantations Project, the
Business means, in respect fo that project, the Borrower's long tem
business of cultivating and harvesting Eucaluptus {globulus, dunii or
grandis) trees; and

{c) Where the Borrower s participating in the Olives Praject, lhe Business
means, In respect to Ihat project, the Borrower’s long tem business of
cullivating and harvesting olives.

. AMOUNT OF FUNDS
Loan Principal: 99000
Fees as per ilem 10: 1240

N

Tolal Funds: $100240
DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANCE OF LOAN
in the case of the Vineyards Projecl, dale of the Vineyards LMA;
In he case of the Plantations Project, date of the Plantations LMA; and
In the case of the Olives Project, date of the Olives LMA;
_INTEREST START DATE
1 July 2005
. REPAYMENT DATES
Monthly repayment dates: st day of each month.
First Repayment Dale: 1 August 2005
Last Repaymenti Date: 1 July 2015
. REPAYMENT AMOUNT
Interest Only Period Loan:
{a) 36 repayments of $960.63 each for 36 monihs
(b) 84 repayments of §1742.82 each for Lhe nex! 84 months
Term Loan:
{c) 0 repayments of 0 each
. INTEREST RATES APPLICABLE TO THE AMOUNT BORROWED
{a) Interest Rale: 11.5%
(b} Overdue Rale: 14.5%
. LOAN ESTABLISHMENT FEE
$1240
. GUARANTOR
Nol Applicable
12. TRUST
Not Applicable

o

fel

-~

-

€@

r=1

-

EXECUTED AS A DEED:
Signed sealed and delivered by:

Paul Gerard Lynch by his/hersiits duly appointed altorney

A47846

Great Southern Finance Pty Lid ABN 47 009 235 143
in accordance with Section 127 of the Corporations Act 2001

. ¢ /
Signature Direclor

John Cerlfon Youny

Exsculed by:

¢
Signalure Secrelary

Cameron Arthur Rhodes

Graal Southern Finance Ply Lid ABN 47 009 235 143
In accardance with Section 127 of the Corporations Act 2001

'

Signalure Director
John Carlion Young

ER
¥

Signature Secretary
Cameron Arthur Rhodes



TERMS OF LOARN DEED

Thi‘s deed

Is made on 4

dayol Py ¥ e 2007

belween the following parties:
[if the proposad loan has been approved by GSF, the Lender under this loan deed is GSF.
If the praposed loan deed has been approved by ABL, the Lender under this foan deed is

ABL)

1, Great Southern Finance Pty Lid

ACN 009 235 148

of 16 Parliament Place, West Perth, Weslern Australia

{Lender}
OR

1. ABL Nominees Pty Lid

ACN 106 756 521
of Level §, 169 Plrie
{Lender)
[delele as applicabie
and
2. The Borrower
dascribed in ltem 1 o
(Borrower)
and
3. The parties (if any)
deseribed in ltem 11
(Guarantor)
RecHals

T Dty - ABN 19 040 349 865 ©
¢, South Australia

eveil
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£ A Sraarting (10 applizable) ¥
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PenlAdd Tax
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Sipgnaiure:

{ i Sehatie

A, GSMAL has established the Projects in accordance with the relevant Product
Disclosure Stalemant relating to each Project.

B. The Borrower has decided lo participale in each Project specified in item 2 of
the Schedule to carry on the relevant Business.

C. The Landsr wil finance a portion of he Borrower's Interest in each Project on
the terms and conditions set out in this Document,

The parties agree

1

DEFINITIONS

Unless othervise required by the context or subject maller:

Acceleration Event means an event mentloned In clauss 15;

Agreement means lhe Wine Graps LMA, Plantations LMA and related Planiations

Agreement, High Value Timber LMA and relaled High Value Timber Agreement, the

Dlives LMA or the Diversilied Olives LMA, as relevant;

Borrowst's Covenants means tha covenants, agreements and obligations contained

or Implied in this Document or imposed by law to be observed and performed by any

person ofhes than the Lender;

Business means the relevan! business or businesses carried on by the Borfower as

specilied in item 3 of he Schedule;

Business Day means a Business Day in Western Australia and South Australia;

Charge means:

() where the Borrower is particlpating in the Wine Grape Project, the charge referrad
to in clause 8.1(a);

(b} where the Borrowier Is particlpaling in the Planlations Project, the charge referred
lo In clause 9.1(a) and includes the charge (o ba granled under clause 8.1(b);

() where the Borrower is participaling in the Olives Project, lhe charge relerred lo
in clause 10.1(a)

{d) where the Borrower is pariicipaling in the Diversified Olives Project, the charge
referred (o in clause 11.1(a); and,

fa) where the Botower is pariicipating in (he High Value Timbes Project, the charge
referred to In clause 12.1(a);

Charged Property means the properly charged under a Charge as described In

clauses 8.1(a), 9.1(a), 10.1(a), 11.1(a) and 12.1{a) and as relerred lo in clauses 8.4,

9.4 ,104, 114 and 12.4;

Corporatlons Act means the Corporations Act 2001 {Cth);

Costs and Fxpenses means the costs and expenses mentioned in clavse 7;

Date of Advance means the date specified in ilem 5 of lhe Schedule;

Dispose in relation fo any property or right, means fo transfer, sell, assign, surrender,

convey, leass, licence, discount, lend or atherwise dispose of any interest in the

property or right and Dsposal has a carresponding meaning;

Diversified Olives Insurance Proceeds means the proceeds of any Insurance held

in respect of any Diversified Olives Produce including the Diversilied Olives Produce

insuranice which ihe Borrower Is or may be enfilled 1o;

Diverstited Ollves LMA means the lease and managemenl agreement entered into

by the Borrower and GSMAL In respect of the Diversified Olives Project;

Divarslifled Ofives Produce means the olive produce from the olive trees grown on

the Grovelot pursuant fo the Diversitied Olives LMA;
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Diversified Olives Produce Insurance means Ihe poficy of insurance in respect of
loss or damags to lhe Diversified Olives Produce entered inie under the Diversified
Olives LMA;

Diversified Olives Project means lhe project specified In item 2(d} of the Schedule;
Document means this document as amended, supplemented of varied from {ime lo
lime;

Feas means the fees payable by the Borrower to GSMAL under each Agreement
including any applicable GST,

Forest Right means the rights granted by a Forest Righl Agreement;

Forast Rlght Agreement means, where a Woodlot is situaled in Queensland, (he
fores! right agreement nferad inlo {or lo be entered into) by the Borrower;

~ Forsst Right Lease means, where & Woodlot Is sitvated in Tasmania, the forest

right leasa entered into {or to be entered into) by the Borrower,

Funds means the provision of financial accommodalion for an amount set out in ifem

4 of the Schedule. It is equal ta all of a portion of he Fees and includes the loan

eslablishment fes included in the Cosls and Expenses;

Grape Produce means the grape produce from the grape vines on Ihe Vinelol;

Grapes Insurance Proceeds means lhe proceeds of any insurance held in respect

of any Grape Produce Including the Graps Produce Insurance which the Borrower is

or may be entilled lo;

Grape Produce Insurance maans the policy of insurance In respect of loss or damage

to the Grape Produce enterad into under the Wine Grape LMA;

Grovelot means each grovalot the subject of the Olives LMA or the Diversified Olives

1.MA, Ihe lotal number of which are specified in ilems 2(c) and 2(d) of the Schedule;

GSMAL means Great Southem Managers Austratia Limiled (ACN 083 825 405);

GST means goods and services tax or similar value added lax levied or imposed in

Australia pursuant fo the A New Tax System (Goods and Services Tax} Act 1399

{Clh) or otherwise on a supply;

Harvest Proceeds means the proceeds from the sals of any or ali of the Grape

Produce, Timber Produge, Olive Produce, Diversified Olives Produce or the High

Value Timber Produce which he Borrower is or may be entitled (o]

High Value Timber Agreement means:

(a) a Lease where ths Woodlot Is situated in Vicloria, South Australia, Northern
Tarritory, Western Australia or in New South Weles;

(b} a Forest Righl Agreemant whate the Woodlot is sifuated in Queensiand;

(¢) a Fores! Right Lease where {he Woodiot is siluated i Tasmania; or;

(d) or other similar agreament, as GSMAL shall determine from time to time

pursuant to the High Value Timber LMA;

High Value Timber Insurance means a policy of insurance in respect of loss or

damage to the High Valus Timber Produce entersd Into undsr the High Value Timber

LMA;

Righ Valus Timber Insurance Proceeds means the proceeds of any Insurance

held in respect of imber growlng on or imber products from the Woodlol(s) pursuant

10 the High Value Timber LMA or High Value Timber Produce Including the High

Value Timber Insurarce which the Borrower is or maybe entilled to;

High Value Tirber LMA means the land and management agreement entered inlo

by the Borrower and GSMAL in respect of the High Vaiue Timber Projec(;

High Value Timber Proceeds means lha proceeds from the sale of High Value Timber

Produce which the Borrower is or may bs enfilfed lo;

Hlgh Value Timber Produce means al timber lo be grown o growing ori lhe Woadlols

and all cut timber producls from the Woodlols pursuant to the High Value Timber

LMA;

High Value Tmber Project means the projac! specified in tem 2(a) of the Schedule;

Insurance Proceeds means any or all of Grapas Insurance Proceeds, Plantations

Insurance Proceeds, Olives Insurance Proceeds, Diversifled Olives Insurance

Proceeds and/or the High Value Timber Insurance Procaeds which the Borrower is

or may be enlitled {o;

interest means lhe interest payable under clause 5;

Lease means where a Woodlol is silualed in Vicloria, South Australia, New South

Wales, Norhern Territory or Weslern Auslralia, any or all of the leases entered inlo

{or 1o be entered into) by the Borrower;

Lender's Powers means Ihe rights, powers and remedies contalned or implied in

this Document or granted by law exercisable by the Lendser agalnst any person;

WMoneys Payahle means the aggregae of:

(a) 1he Principal Sum,

(b} Inlerest; and

{c) any oiher moneys payable to or recovarable by the Lender under the lerms of
Ihis Document including without limilation, other Gosls and Expenses;

Olives Insurance Proceeds means the praceeds of any insurance held In respect

of any Ollve Produce including the Olive Produce Insurance which the Borrower is of

may be entillsd to;




Olives LIMA means ihe lcase and managemenl agieement eolered into by the

Borower and GSMAL in respect of the Olives Project;

Olive Produce means the olive produce from the olive lrzes grovn on he Grovelot

pursuan! 1o the Olives LMA;

Ollve Produce Insurance means the policy of insurance in 1espect of foss or damage

to the Olive Produce enlered inlo under the Olives LMA;

Olives Project means the project specified in flem 2{c) of the Schedule;

Plantations Agreement means:

(a) aLease where the Woodlol is sitvated in Victoria, South Ausirafia, New Sauth
Wales or n Weslern Australia;

(b} a Forest Right Agreement where the Woodlol is siluated in Queensland;

{c} @ Foresl Righl Lease where the Woodlol is silualed in Tasmanla; or

{¢} or other similar agrecments as GSMAL shall detesmine from ime to tims,

purstant to the Planalions LMA;

Plan{ations Insurance means a policy of insurence in respect of loss or damage lo

lhe Timber Produce enlered inlo under the Plantelions LMA,

Plantations Insurance Proceeds means {he proceeds of any insurance held in

respect of limber growing on or timber products from the Woodlot(s) or Timher Praduce

including the Plantations Insurance pursuant to the Plantations LMA which he

Borrower is or maybe enlitled lo;

Plantations Project means the project specified in ilem 2(b) of the Schedule;

Plantatlons LMA means the land and management agreement enlered info by lhe

Borrower and GSMAL in respecl of Ihe Planlalions Project;

Principal Sum means the amount of the Funds advanced and which have not been

tepaid by lhe Borrower;

Project means each project specified in ilen 2 of the Schedule;

Receiver means a recaiver of a recelver and manager appoinled under clause 17.1;

Recaiver's Powers means {he righls, powers and semedies conlained or implied in

this Dacument or granied by law exercisable by lha Receiver against any person;

Repayment Dales means the dates sel oul in ilem 7 of the Schedule as varied in

accordance with this Doctment;

Repayment Amouni means lhe amount or amounts sel out in item 8 of the Schedule

as varied in accordance with this Document;

Schedule means (he schedule to this Dacument;

Servicer means the servicer appointed under clause 32;

Taxable Supply means any supply of goods, services or other things {and includes

any supply by (he Lender of any Charged Properly to any person in connection with

Ihe enforcement of a Charge) which is, or becomes subject lo, G8T;

Timber Proceeds means the proceeds lrom the sale of Timber Produce which the

Borrower fs or may be entilied to;

Timber Produce means all imber o be grows or growing on the Woodlols and all

cut timber products from the Woodlols pursuant lo the Planlations LIMA;

Trust means the lrust of which the Botrower s the trustee {if any) as referred 1o in

clause 14 details of which are sel out in item 12 of the Schedule;

Vinelot means each vinelot the subjec! of the Wine Grape LMA, {ho lotal number of

which is specified in item 2{a} of the Schedule;

Wine Grape | MA means a lease and managamenl agraoment eniered into by lho

Borrower and GSMAL in respac! of Ihe Wine Grape Project;

Wine Grape Project means the project specilied in item 2(a) of the Schedule; and

Woodlot means each woodiol the subject of a Plantalions Agreement andfor a High

Value Timber Agreemenl, the total number of which is specified In dems 2(b) and

2(e) of Ihe Schedule.

PROVISION OF FACILITY
(a) The parlies agree thal the Lender will lend the Funds lo the Borrower al the dale
on which the Fees are payable as specilied In item 5 of fhe Schedule. The
Funds may be advanced in more than ons tranche on different dales lo make
the Botrower's payment obligafions in respect of participation in the Project.
(b} The Borrower irrevocably directs the Lender lo advance (he Funds by satisfying
on the due dale:
(1) the loan establishment fee included in the Cosls and Expenses; and
(2) the Fees payable under the Agreemen or a portion of lhem equal lo the
balance of the Funds alter lhe payment of the Costs and Expenses specified
-in subclause (1) above
(c) The Funds are provided on the terms and conditions of lhis Documenl.

CONDITIONS PRECEDENT TO FACILITY

3.4 Lender not ohliged to provide Funds unless documents received

The Lender is nol abliged to provide Ine Funds unless he Lender is salisfied thal
GSHAL has received all of the documents tequired for the Borrower's involvement in
gach Projecl, in a salislactory fomy and substance.
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3.2 Lender not abfiged o provide Funds unless salisfied

The Lender is nol obliged to provide the Funds unless the Lender is salisfied:

{a) Ihat each representalion and warranty made by the Berrower in his Dosument
remains rue at the Date of the Advance;

ihal no Acceleration Event has ocired; and

vith any credit or othar checks and searches thal ihe Lender makes concerning
the Borrower,

b
{c

REPAYMENT OF PRINCIPAL SUM AND OTHER MONEY PAYABLE

4,1 Repaymen! of Principal Sum and other Moneys Payable

(a) Subject to clausc 4.5:

1) ilanamourtis specified in ilems &{a) and 8(b} of the Scheduiz, the Barrower
mus! repay lo the Lender:

A)  he amount specilied in item B(a) of the Schedule on each Repaymenl
Dale for ihe period as specilied in item 8(a) of the Schedule; and fhen

B) the amount specified in itern 8(b) of the Schedule on each Repayment
Dale as specilied in ilem 8(b) of the Schedule; or

2) i noamountis specilied inilems 8{a) and 8{b) of the Schedule, the Borrower
musl repay to the Lender the amount specified In item 8(c) of the Schedule
on each Repayment Dale,

The Borrower must repay any outstanding balance of the Moneys Payable on

the final Repayment Dale. |

{c) Where an amount is specified in item 8(a) of lhe Schedule, the amount payable
under clause 4.1(a)(1)(A) are payments of interest only calculated al the rale
speciiied in ilem 9{a) of the Schedule.

4.2 No deduclion

The Borrower must pay all amounts payable to the Lender under Ihis Deoument

wilhowt any deduction, withhalding, seloff or counterclaim whalsoever, whather the

benelil of a deduction, withholding, sefoll ar counterclaim is affeged lo exist in favour
of the Borroewer as against the Lender in any capacily whalsoaver or any other person
inclucing any assignor of the Lender’s interests under this Document or any Servicer.

4.3 Payment authority

The Borrower will do all things necessary so that payments due to the Lender under

this Document will be paid directly o the Lender or lhe Lender's bank {or as ihe

Lender otherwise directs inwriling) by the Borrower's bank or other financial Institution.

4.4 Early repayment

Early repayment of the Principal Sum may not take place except as permilled by the

Lender, and the Borrower acknowledges thal the Lender may charge the Borrower

its cosls and expenses and an administration fee connected with early repayment.

4.5 Application of Proceeds

{a) Any lnsurance Proceeds received by the Lender will be applied in prepayment
ol the principal component of the Repayment Amounls which vould have been
payable on and immedialely prior to the Final Repayment Dale (Prepayment).

(b) On Prepayment, the Lender will calculate interest savings on the Prepayment
wilh any savings deducted from the principal component of the Repayment
Amounts which would have heern payahle an and immadiately prior 1o the Final
Repayment Date (Adjusiment),

{c} Aler the Adjuetment, the Lender will advise tha Borrower in wiiling (Adjustment
Notice) of the adjusied Final Repaymen| Dale and ihe amount of the final
Repayment Amaunt,

(d) The Adjustment Notice will, in the absence ol manilest error, be conclusive
evidence of the matlers sel oul in if.

{e) In lhe evenl that the Borower has linancial indebledness {o the Lender other
than pursuant lo this Document, nathing In this clause 4.5 prejudices the Lender's
abeolute discrotion to apply the insurance Procesds in reduction of sny
indeblednass of the Borrover to the Lender as the Lendor sees L

=

INTEREST
5.1 Inferest
{a) The Borrower must pay lo [he Lender Interest on the Principal Sum lrom the
dale being the later of either:
(1) Ihe date the Lender advances the Funds under clause 2(a); or
(2) ihe Inlorest start dale specilied in item 6 of the Schedule, calculated al the
rale sel out in ilem Y(a) of the Schadule. Such inleresl is payable on each
Repayment Dale.
(b} The Borrower must pay interest on the Moneys Payable due and payable, but
unpaid, at the sate set out in ftem 8(b) of he Schadule.
5.2 Accrual of Intersst on ovardue Honeys Payable
Interesi payable under clause 5.1(h):
{a) accrues from day lo day from and including he due date for payment up lo Ihe
actual day of paymenl, before and as an addifional and independent obligation,




atler a judgment or other thing into which the liabilily to pay the Moneys Payable
becomes merged; and
(b) may be capilalised by (he Lender on the last day of lhe month in which the
interest became due (or any olher day determined by the Lender inils discretion).
5.3 Appilcation of paymen(s
Subject {o clause 4.5 all payments by the Borrower to the Lender will be applied first,
in payment of any Interesl ihen due, second, in repayment of the Principal Sum and
then in paymen of any other Moneys Payable o or recoverable by the Lender under
the lerms of this Document.
54 Repayment Amounts include Interest
The Borrower and the Lendsr acknowledge that the Repayment Amounts incorporate
the payment of Inlerest payable under clause 5.1{a).

MANNER OF PAYMENT

Unless olherwise agraed by the Lender, the Borrower must deliver a periodical
payment aulhority to the Lender for inlerest and the Repaymenl Amounts and the
Lendor Is authorised to complele any blanks in the authorily- and make changes to
\he authorised payments as are required from time lo lime. The Lender Js aulhorised
to change {he receiving bank from time lo time.

COSTS AND EXPENSES

7.1 Borrower's Cosls

The Boriowar must pay to the Lender:

{a) aloan establishment fee (including any applicable GST) as set cutin item 16 of
\he Schedule, which Includes:

(1} an application lee; and

{2) alee lo cover the Lender’s legal cosls and expenses; and

any penaliies {including any applicable GST) that may arise due lo the defay In
execution and retum of the documents by the Borrower to the Lender;

{c) all costs and expenses incurred by the Lender In relation to the enforcemant,
protection or walver of any righls under this Document including any bank
dishanour fess, legal casis and expenses and any professional or consullant’s
fass, on a full Indemnily basls and

all costs, expenses and fees connacted with early repayment as set out in clause
4.4,

7.2 Lender's Cosls

The Lender must pay the cost of stamping Ihis Document, and If applicable the
guarantee thal relates 1o thls Dogument,

=
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CHARGE RELATING TO WINE GRAPE PROJECT

8.1 Grant of charge )

{a) As securlty for the due and punciual payment of all Moneys Payable lo the
Lender under this Document and for performance of the Borrower's obligalions
under this Document, the Borrower hereby charges, by way of a fixed chargs,
alf of the Borrower's Inferest in \ne Wine Grape Project to the Lender, including,
without limitation:

(1) all of the Borrower's right, title, estate and benelit in and lo the Wine Grape
LMA whether proprielary, contractual or atherwise and (he full berefit of all
the rights, powers and remedios of the Bosrower under the Wine Grape
LA,
withou! limiting (1), alt of the Borrower's right, lille, estale and benefit in and
1o the Vinelots and all Grapo Produce to be grown or growing on the Vinglols
\he subject of the Vineyards LMA; and
without limiting (3) or {2), the proceeds of Disposal of all Grape Produce
and the Grapes Insurance Proceeds.

The Charge Is, untit finally discharged by the Lender in wiiling, & conlinuing

securily for the pedormance of the Borrower's obligalions to the Lender under

this Document (and any other arrangement betiveen the Borrower and the Lender)
and lakes priotily over all olher morlgages, charges or othsr encumbrances.

{c) The Borrowsr acknowledges that all or part of he Principal Sum is advanced to
assist the Borrower to acquire the Charged Properly and on the express
understanding that the Charge would be grantod over the Charged Properly
and accordingly:

{1) the Borrower acquires legal lilie lo the Charged Property subjact lo the

Charge; and

(2) the Charge ranks in priorily to any other charge or morigage presenily or

subsequenlly granied by (he Borrower over the Gharged Property,

8.2 Borrower’s warranty and underiaking

The Borrower warranis thal it has the power fo gran! the Charge and underiakes thal

it will not grant, and has not granled, any olher mortgage, charge or other encumbrance

over lhe Charged Property ar Dispase of the Charged Property (other than lo the

Lander) withoul the consent of the Lender.
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8.3 Insurance Procesds

{a} The Grapes Insurance Proceeds musl, subject {o clause 4.5(e), be applied in
reductioniol Moneys Payable.

{b) Until the Moneys Payable is repaid in full, the Lander alons Is entilled lo give
good receipt for the Grapes Insurance Proceads,

(¢} The Borrower will, oh [he requesl of Ihe Lender, direct any person responsible
for payment of the Grapes Insurance Proceeds to pay the Grapes Insurance
Proceeds directly to the Lender.

{d) The Borrower will, on the raquest of the Lender, appoint the Lender as the
Borrover's agent to give full effect to this clause 8.3,

{e) Payment fo the Lender in lerms of clause 8.3(c) will discharge the obligation of
the person responsible for payment of the Grapes Insurance Proceeds to the
same extent as if the payment was made lo lhe Borrower.

{f} Tolha exlent the Borower recaives the Grapes Insurance Procaeds, the Borrower
holds the Grapes Insurance Proceeds on trus! for the Lender in lerms of clausc
8.3(a) and (b).

{g) Until the Moneys Payable have been repaid in full the Lender alone has power
1o enforce, sellle, compromise, sue on, recover, receiva and discharge all claims
under lhe Grape Produce Insurance.

8.4 Charged Property

For the pumposes of clause 8, the term Charged Properly means the property described

in clause 8.1{a}.

CHARGE RELATING TO PLANTATIONS PROJECT
8.1 Grant of charge
{8) As securlly for the due and punclual payment of all Moneys Payable lo the

Lender under this Document and for performance of the Barrower’s obligallons

under this Document, the Boriower hereby charges, by way of a fixed chargo,

all of the Borrowiar's interesl in the Plantations Project lo the Lender, including,
withou! limitation:

(1) allof the Borrower's right, tiile, estate and benefit in and to the Plantations
LMA whethar proprletary, conlraclual or othervise and the full benefit of all
the rights, powers and remedies of the Borrower under the Plantations LMA;
without limiting (1), alt of the Borrower's right, litle, estale and benefit in and
to the right to enter into the Plantations Agreement and the right, lills, estate
and benelit of tha Borrower in the Plantations Agreement when granled;
without Himiting (1) or (2}, all of the Borrower's right, lille, estate and benelit
in and to the Woodlols and al timber o be grown ot growing on the Wocdlots
and all cut imber products from the Woodlols; the subject of the Plantations
Agreement;and
without limiling (1), {2) or (3}, the preceads of Disposal of all Timber Produce
and the Plantalions Insurance Proceods,

At lhe requos! of the Lender, the Borcovier will, after (he Plantations Agreement
has been enlered Into, grant to the Lender a further fixed charge over the
Plantalions Agresment and the right, litle, estate and benefil of the Borrower In
the Plantalions Agreement if, In the opinion of the Lender, the further grant will
perfecl, preserve or prolect the validily, pricrity or enforceability of the securily
created or intended to be created pursuant to this clause 9.

The Charge {5, unill flnally discharged by the Lender In writing, a conlinuing
security for the perfarmance of the Borrower's obligations to the Lender under
this Document {and any olher arrangement between the Borrower and the Lender}
and takes priority over all other margages, chaiges or ather encumbrances.
The Borrawar acknowledges that all or parl of the Principal Sum is advanced to
asslst the Borrower to acquire the Gharged Properly and on the express
understanding thal the Charge would be granted over the Charged Properly
and accordingly:

(1) the Borrower acquires legal tille to the Charged Property subject (o the

Charge; and
(2) tho Charge ranks in priority to any other ¢hargs or morigage presently or

subsequenlly granted by the Borrower over the Charged Property.
Borrower's warranty and undertaking
The Boirower warrenls that It has the power to grant the Charge and underiakes
that il will not grani, and has nol granied, any olher mortgage, charge or other
encumbrance over the Charged Property or Dispose of the Charged Properly
{other than to the Lender) without the consent of the Lender,

Gut Timber Products and Insurafice Procopds

(&) The Timber Proceads must, subject to clause 4.5(e), be applied in reduction

of Moneys Payable.

The Plantalions Insurance Proceeds musl, subject to clause 4.5(g), be

applied in reduction of Moneys Payable.

{c} Unli the Moneys Payable is sepaid in full, (he Lender alons is entilled lo
give good receipt for the Timber Proceeds and the Plantalions Insurance

Pracecds.
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direct any person responsibic
nance Proceeds
joeeeds direstiy

d

The Barrower will, on tha request ol the Lendey,
for payment of the Timber Proceeds or he
to pay the Timber Procoads or ihe Plantalions lusurance
{o the Lender,

The Borrovrer will, on Lhe request of the Lendar, appoinl Ihe Lender as lhe

Borrower's agen! (o give full elfect Lo Ihis clause 8.3.

6] " Payment (o the Lender in tetms of clause 9.3{d) will dischaige the obligation
of lhe person responsible for payment of the Timber Proceeds or Ihe
Plantalions insurance Proceeds to the same extent as it the paymenl was
made lo lhe Borrower,

{u} Tothe extent lhe Bortower recaives the Timber Procends o the Plantations

Insurance Proceeds, the Borrower holds the Timber Proceeds or the

Plantations Insurance Proceeds on trus{ lor the Lendes in terms of clause

§.8{a), (b} and ¢}

Untif the Moneys Payable have been repaid in full the Lender alone has

power o enforce, sellle, COMProNIiss, SUe On, Tecover, receive and discharge

all claims under the Plantaiions Insurance.

8.4 Charged Froperly

For ths purpeses of clause 8, the taim Charged Propesty means the properly described

in clause 9.1{a).
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CHARGE RELATING TO OLIVES PROJECT

10.1 Grant of charge

(8) As security for the due and punclual payrient of all Moneys Payable fo the
Lender under this Document and for performance of Ine Borrower's obligations
under this Document, the Borrower hereby charges, by way of a lixed charge,
all of the Borrower's inlerest in the Olives Project fo the Lender, including,
without limitation:

(1) all of the Borrower's righl, fitle, estale and benefil in and lo the Olives
LA whelher proprietary, contractual or othenvise and the full benalil of
all the rights, powers and remedies of the Borrower under the Qlives
1.MA;

{2)  without limiting (1), all of the Borrower's righl, itle, estate and benelit in
and to the Grovelots and all Olive Produce lo be grown or growing on
ihe Grovelots the subject of the Olives LMA and the proceeds of sale
Ihereof; and

{3)  wiliout limiting {1) or (2), the procesds of Disposal of all Olive Produce
and the procesds of the Olive Produce Insurance.

(b}  The Charge ls, unlil finally discharged by {he Lender in wiiling, a conlinuing
secuiily for 1he performance of the Barrower's obligations fo the Lender under
lhis Document {and any other arrangement belween the Borrawer and {he
Lender) and lakes priority over all other morlgages, charges or other
encumbrances.

{c) The Borrower acknowledges that all or pari of the Principal Sum is advanced
1o assist the Borrower lo acquire the Charged Property and on lhe express
understanding that the Charge would be granted over the Charged Property
and accordingly:

(1) the Borrower acquires legal fitle to the Charged Property subject {o the
Charge; and

{2) the Charge ranks in priority o any other charge or morlgage presently
or subsequently granted by the Borrower over the Charged Property.

10,2 Borrower's warranty and undertaking

The Borrower warranls thal It has the power lo grani the Charge and undertakes

thal it vill nol grant, and has nol granled, any other morigage, charge or other

encumbrance over the Charged Praperty or Dispose of the Charged Property (other
than to the Lender) without the consent of the Lender.

10.3 Insurance Proceeds

{a} The Olives Insurance Proceeds musl, subject lo clause 4.5(e), be applied in
reduction of Moneys Payable.

(6)  Unlil the Moneys Payabls is repaid in lull, the Lender alone is enlilled lo give
good receip! for lhe Olives Insurance Proceeds.

{e) The Borrower will, on the request of the Lender, direct any person responsible
for payment of lhe Olives Insurance Proceeds (o pay the Olives Insurarice
Proceeds directly lo the Lender.

(d) The Borrower vill, on the request of Ihe Lender, appoini the Lender as the
Borrower's agent to give full affect o this clause 10.3.

{e) Payment to lhe Lender in terms of clause 10.3(c) will discharge the obligation
of fhe person responsible for payment of the Olives Insurance ?roceeds o
the same exlent as if the payment was made lo the Borrower.

{5 To lhe exlent the Berrower receives the Olives Insurance Proceeds, the
Boirawer holds the Olives Insurance Proceeds on lrust for the Lender in terms
of clause 10.3(a) and (b).
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{g)  Unlilthe honeys Payahle have been repaid in tull the Lender alone has power
1o enlerce, sellle, compromise, sue on, recover, receive and discharge all
claims under the Olives Producs Insurance.

18.4 Charged Property

For the purposes of clause 10, the lerm Charged Properly means the property

doscribed in clause 10.1{a).

byl

CHARGE RELATING TO DIVERSIFIED OLIVES PROJECT

114 Grant of charge

{a)  As securily for the due and punclual payment of all Moneys Payable lo the
Lender under this Document and for performance of the Borrower's obligations
under Ihis Document, Ihe Borrower hereby charges, by way of a fixed charge,
all of the Borrower's inlerest in lhe Diversified Olives Project to Ihe Lender,
including, without limilation:

(1} allof the Borrower's right, litle, eslale and benefil in and lo the Diversified
Olives LA whether proprielary, conlractual or ofherwise and lhe [ull
benelit of alt the rights, powers and remedies of the Borrower under the
Diversified Olives LMA;

(2)  without limiting (1), all of the Borrowar's righl, lille, eslale and bensfit in
and Io the Grovelols and all Diversified Olives Produce 1o be grovmn or
grawing on the Grovelots and the proceeds of sale thereaf (he subject of
the Diversified Olives LMA; and

() withoul limiting () or {2), the proceeds of Disposal of all Diversified
Olives Produce and lhe proceeds of the Diversified Olives Produce
Insurance.

(5) The Charge Is, unll finally discharged by the Lender in wriling, a continuing
securily for lhe patiormance ol the Borrower's obligalions lo the Lender under
this Document {and any olher arrangement belween the Borrower and the
Lender) and takes priorily over all olher morigages, charges or other
encumbrances.

() The Barrower acknowledges that all or parl of the Principal Sum is advanced
to assist the Borrower lo acquire the Gharged Properly and on the express
understanding that the Charge would be granted over the Charged Properly
and accordingly:

{1} the Bortower acquires legal tile to the Charged Property subject lo the
Charge; and

(2) the Charge ranks in priority to any other charge or morigage prasenlly
or subsequently granied by the Borrower over the Charged Properly.

11.2 Borrower's warranty and undertaking

The Borrower waranis Ihat 1t has the power to grant the Charge and undertakes

that it will nol grant, and has not granted, any other morlgage, charge or other

encumbrance over the Charged Properly or Dispuse of the Charged Property (other
than to the Lender) without the consent of the Lender,

14.3 Insurance Proceeds

{a) The Diversified Olives Insurance Proceeds to which the Borrower is enlillsd
must, subject to clause 4.5(e), be applied in reduction of Moneys Payable.

{b) Unlitthe Moneys Payable is repaid in ull, the Lender alone is entilled to give
gocd receipt for the Diversified Ofives Insurance Proceads.

(¢) The Borrower will, on he reyuest of the Lendey, direc! any person respunsible
for payment of ihe Diversified Olives Insurance Proceeds to pay the Diversified
Ofives Insurance Procesds to the Lander,

(d} The Borrower will, an the request of the Lender, appoinl Ihe Lender as the
Borrower's agent to give full sifect o this clause 11.3,

{e) Payment to the Lender in terrms of clause 11.3(c) will discharge the obligation
of lhe person responsible for payment of the Diversified Olives Insurance
Proceeds lo the same exteni as if the payment was made o (he Borrower.

{fy  Tolhe exient the Borrower receives lhe Diversified Olives Insurance Proceeds,
the Borrower holds Ihe Diversilied Olives Insurance Proceeds an liust for the
Lender in lerms of clause 11.3(a) and (b).

{g) Uniil the MMoneys Payable have been repaid in full the Lender alone has povier
lo enforce, setlle, compromise, sue on, recover, receive and discharge all
claims under the Diversilied Olives Praduce Insurance.

11.4 Chargad Property

For the purposes of clause 11, the term Charged Properly means lhe property

described in clavse 11.1{a).

12 CHARGE RELATING TO HIGH VALUE TIMBER PROJECT

12,4 Grant of charge

(a)  As securily for the due and punclual payment of all Moneys Payable to the
Lender under this Document and for performance of the Borrower's abligations
undsr this Document, the Borrower heraby charges, by way of a fixed chargs,
all of the Borrower's interest in the High Value Timbsr Projec to the Lender,
including, without fimitation:




(1) all of the Borrower's Hght, tille, eslale and benefil in and lo the High
Value Timber LMA whether proprietary, coniractual or otherwise and the
full benefit of alt ihe rights, powers and remedies of lhe Borrower under
the High Value Timber LMA;

(2)  withoul fimiting {1), alt of the Borrower’s righ, {ille, estale and benefit in
and lo the right to enter into the High Value Timber Agreement and the
right, litle, estate and benelit of the Borrower in the High Value Timber
Agreemenl when granted;

{3y without fimiting (1) or (2), all of the Borrower's righ, fitle, estale and
benefil in and lo the Woodlols and all timber {o be grown or growing on
the Woodlols and all cut timber products from the Woodlols the subject
of the High Value Timber Agreement; and

(4)  without limiling {1}, (2) or (3), the proceeds of Disposal of alt High Value
Timber Produce and the High Value Timber insurance.

(b) Al the request of the Lender, the Borrower wil, aller the High Value Timber
Agreement has been enlered into, grant to the Lender a further fixed charge
over the High Value Timber Agresment and the right, litls, eslata and benefil
ol the Borrower in the High Value Timber Agreement if, In the opinion of the
Lender, the furiher granl vill perfect, preserve or prolect the validily, priorily or
enforceabilily of the securily crealed or infended to be created pursuant (o
this olausa 12.

{6} The Charge is, until finally discharged by the Lendar in wriling, a conlinuing
seourily for he performance of the Borrower's obligations to the Lender under
Ihis Document (and any other arrangement belween the Borrower and the
Lender} and lakes priotily over all olher morigages, chargas of other
encumbrances.

{d) The Borrower acknowledges that all or part of the Principal 8um s advanced
lo assist the Borrowsr fo acquire the Charged Properly and on lhe express
understanding that the Gharge would be granted over the Charged Property
and accordingly.

(1) the Borrower acquires legal litle (o the Charged Propety subject to the
Charge; and

{2) Ihe Charge ranks In priority to any other charge or morigage prassnlly
or subsequently granted by the Borrower over the Cherged Properly.

12,2 Borrower's warranty and undertaking

The Borrower warranis (hat it has the power to grant the Chargs and undeitakes

that il will not grant, and has not granted, any other morigage, charge or ofher

encumbrance over the Charged Property of Dispose of the Charged Property {other
than to the Lendar) without the consent of the Lender.

12.3 Insurance Proceeds

{a}  The High Value Timber Pracaeds must, subject to clause 4.5(s), be applied in
reduclion of Moneys Payabls.

(b} Tha High Value Timber Insurance Proceeds must, subjecl o clause 4.5(e), be
applied In reduction of Moneys Payable.

()  Unlil the Moneys Payable is repaid in full, the Lender alone is enlified lo give
good receipt for the High Value Timber Proceeds and the High Value Timber
Insurance Procesds.

(d The Barrowar will, on the request of the Lender, direct any parson responsible
for payment of the High Value Timber Proceeds or the High Value Timber
insurance Proceeds to pay the High Value Timber Proceeds or the High Yalue
Timber Insurance Proceeds directly {o the Lender.

{e) The Barrower will, on the request of the Lender, appoint the Lender as the
Borrower's agent lo give full eflect o this clause 12.3.

(I} Payment to the Lender in lerms of clause 12.3(d) will discharge the obligation
of the person responsible for payment of the High Value Timber Proceeds or
the High Valua Timber Insurance Proceeds fo the same exlent as if the payment
vias mada lo the Borrower.

{g) To the exlent the Borrower receives the High Value Timber Proceeds or the
High Value Timber Insurance Proceeds, the Borrower holds the High Value
Timber Proceeds or the High Value Timber Insurance Proceeds on trus! for
Ihe Lender inr lerms ol clause 12.3(a), (b) and (c).

(h)  Unfil the Moneys Payable have been repaid in full Ihe Lender alone has power
to enlorce, sellls, compromise, sue on, recover, receive and discharge all
claims under the High Value Timber insurance.

12,4 Charged Properly
For the purposes of clause 12, the term Charged Properly means ihe property
described in clause 12.1(a).

13 COVENANTS AND WARRANTIES

13.1 Conduct business
The Borrower mus! carry on and conduct lhe Business in a proper and efficlent
manner.
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13.2 Insuvance

The Bowover mus! insure he Borrower’s interest under each Agreement lor lhe
matket value of lhe Borrower's interesl under each Agreement or ihe amount financad
under this Document, (whichever is e grealor) with an insurer approved by GSMAL.
13,3 Materlal adverse change

The Borrawer must nol take any acfion which would consliluie or result in a change
lo the nalure of the Business if thal change either by itsall or wih other ehanges,
would constitute a malerial adverse change to the nature or profitabifily of the
Business.

13.4 Borrower's warranties

The Borrower warrants [hat it has the power to enter into this Document, and that at
the date of this Documen, there are no judgements allachments or logal proceedings
agalnst the Borrower.

13.5 Evidence of Income

On request by the Lender, each of the Borrower and Guarantor agrees lo provide
evidence supporiing any information specified in the application form for the loan
under this Document,

14 TRUST

14.1 Applicabillty

This clause applies If the delails of item 12 of the Schedule have been compleled.

14.2 Liability

The Borrower has entered inlo (his Document on is own behall and as liusles of

the Trusl. Tha Botrower and lls successors as trusies of the Trust will be liable

under this Document as tiustee of the Trust to the intent that all the assels bolh
present and {ulure of the Trust will be available to satisly the Barrower's liabilitles.

Nothing in this Document releases the Borrowar from any liabilily in ils personal

capacily.

14.3 Warranties

The Borrower warrants thal at lhe dale of its execulion of this Document:

{a) all lhe powers and discrelions conferred by the deed sstablishing the Tiust
ara capabls of belng valldly oxercised by the Borrower as Wiustee and have
nol been varied or revoked and the Trust is a valid and subsisting trus!;

{b)  the Borrower is the sole trusies of the Trust and has full and unleliered power
undsr the terms of the deed establishing the Trust to oblain finenclal
accommodalion on behalf of the Trust and that the execulion of this Document
is part of the due and proper administralion of the Trust and for the benefil of
the trust fund of the Trust and the beneticlarles of the Trust; and

{e)  norestiction on the Barrewar's right of indemnity out of or fian over the Trust's
assels exisl or will be crealed or permilled fo exist and that right will have
priotity over the right of the beneficiaries 1o the Trusl's assels.

14,4 Variation of Trust

The Borrower must not wilhout the Lender's prior wrillen consent permif any:

(a) reselllameni, appoinlment, or distribution of capilal of the Trust;

{b) retirement or replacement of the irustee or any appoiniment of a new iruslee
of the Trusi;

(¢} amendmen of the dood establishing the Trust;

) breach of the provisions of the deed establishing the Trusl; or

) terminalion of the Trust or variation of the vesiing date, and if any of the above

oceur, the Borrower must promplly Inform the Lender.
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15 ACCELERATION EVENTS

An acceleralion svent ocours if:

(a)  lhe Borrower, as principal deblor or olherwise, fails o pay any Moneys Payable
on the due date for payment;

{b} thereis a breach of the Borrower's Covenants which is nol capable of remedy;

(c)  abreach of the Borrower's Govenans which is capable of remedy, oiher than
& failure 1o pay money, is not remadied wilhin FIVE (5) days of (hat breach;

{d) the Timber Proceeds, the High Value Timber Proceeds, the Grapes Insurance
Praceeds, he Plantations Insurance Proceeds, the Olives Insurance Proceeds,
the Diversilied Olives Insurance Proceads andfor the High Value Timber
insurance Proceeds are not received by the Lender or applied In accordance
with clauses 4.5, 8.3, 8.3,10.3, 11.8 or 12.3 (as lhe case may be);

{e) a representalion, warranly ot stalement made or deemed to be made by the
Borrower in this Document or in any application lo the Lender for the advance
of lhe Funds proves o have been unlius in & malerial respect when mads or
deemed made (sach representation or warranly by the Borrower In ihis
Documenl is deemed repeated daily);

{)  the Borrower ceases or threalens lo cease 1o carry on [he Business without
first oblaining the consent of the Lender;




“{g)  the kender determings thal as aresull of a change i the law, & regulation, or
an oificial directive that has the force of law, itis or will become impossible,
illagal, of conirary {o such a direclive, for he Lender o advance, maintain, or
fund, any of the Moneys Payable or olhenvise observe or perforn any covenant
or obligation of the Lender under (his Decument; or

{h) the Bourower is declared bankrupl or has a "conigoller” in terms of the
Corporations Act appointed to il

16 EFFECT OF ACCELERATION EVENTS

16.1 Demand payment of Moneys Payable

If an Acceleralion Event occurs, the Lender may demand immediale paymen of the

Monays Payable.

16,2 Marvest Proceeds

If an Acceleralion Evenl occurs:

(a)  the Harves! Proceeds musl, subjectto clause 4.5(c) and without limiling clause
9,3 or clause 12.3, be applied in reduction of Moneys Payable, due and payable,
but unpaid;

(b} uniil the Monays Payable is repaid in full, Ihe Lender alone is entilled to give
good receipt for the Harvest Proceeds;

{c}) the Borrowsr will, on the raquest of lhe Lender, direct any person responsible
tor payment of the Harvest Proceeds fo pay (he Harvest Proceeds direclly lo
Lhe Lender;

{d) Ihe Borrower vill, on the request of Ihe Lender, appoint the Lender as the
Borrower's agent to give full effect lo this clause 16.2;

(e} payment to the Lender in terms of clause 16.2(c) will discharge lhe obligation
of the person responsibie for paymant of the Harvest Proceeds lo the same
exlent as if the payment was made lo the Borrower; and

{1l lolhe exlent the Borrower recelves tha Harvest Proceeds, the Borrover holds
the Harvest Proceeds on lrust for the Lender in lerms of clause 16.2(a) and
(b).

16.3 Produce

If no Acceleration Even! has occurred the Lender will not Insist on Harvest
Proceeds relating lo Grape Produce or Ofive Produce or Diversified Olives
Produce (other han Harvest Proceeds relaling to the final harvest fom those
Projecls) being applied in reduclion of the Moneys Payable.

Release of Gharge

Despite any clher provisions of this Document, if lhe Borrower proposes o
Dispose of all of part of the Grape Produce, Olive Produce or Diverslied Olives
Produce in accordance with the Agreement, the Lender must refease and
discharge ihe Gharge overthe Grape Produca, the Olive Produce or Diversified
Olives Produce (as the case may be) proposed la be Disposed of subject to
the application of the proceeds of Dispesal in accordance with this Jocument.
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17 RECEIVER
17.1 Appolntment of Receiver
Upon or at any time after the occurrence of an Acceleralion Event, the Lender may:
{a) appoint a person or wo or mare persons foinlly, or severally, o joinlly
and severally lo be a receiver or a receiver and manager of the Charged
Properly;
(b) remave a Receiver and on the removal, relirement or death of a Receiver,
appoint another Receiver; and
(¢) fix the remuneration and direcl payment of thal remuneration and any
cosls, charges and expenses of the Receiver oul of lhe proceeds of any
realisalion of the Charged Property.
17.2 Agency of Receiver
{a) Subject lo clause 17.5, every Receiver is ihe agent of the Borrower.
(b} The Borrower Is responsible for e acts, defaulls and remuneration of
the Recelver.
17.3 Powers of Receiver
Subject o any express exclusion by the terms of the Receiver's appointment,
the Recaiver has, in addilion to any powers conferred on the Receiver by
applicable law, pover lo do any of the Jollowing:
()} enter possession or controk: lo enler into possession or assume conlrol
of any of the Charged Properly and have access lo use the Charged
Praperty;
(b} lease or licence: lo acoept the susrender of, defermine, granl of renew
a Lease, liconce, Fores! Right Lease or Forest Right in respec! of lhe
use or occupation of any of the Gharged Property;
(¢} sale:tosell or concur in selling any of lhe Charged Property Io a person:
{1y by auclion, private irealy or tender;
(2) subject lo any special conditions as lhe l.ender or the Receiver
thinks fit;
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(3} lof cash or for a deferred payment ol the purchase price, in wihole
or in part, will or without inleres! or security;

(4 in conjunclion vill the sale of any property by anolher person;
and

(5) inone lol or in separale parcels;

grant optlons to purchase: lo grant {o a parson an oplion lo purchase

any of lhe Charged Properly;

acquire property: lo acquire an interest in any property, in the name or

on behall of the Borrower, which on acquistiion forms par of the Charged

Properly;

discharge clalms: discharge, compound, release or compromise all

claims against he Borrower in respecl of the Charged Properly vihich

have given or may give rise to any charge of lien on the Charged Properly

or which are or may be enforceable by procedures against the Charged

Properly;

carry on husiness: lo carry on or coneur in carrying on Ihe Business;

borrowlngs and security:

(1) loraise or borrow any money, in its name or (he name of on behalf
of the Borrower, from the Lendsr or a person approved by the
Lender In wriling; and

(2} 1o secure money raised or borrowed under clause 17.3(N)(1) by
granting a morigage, charge or other encumbrance over any of
the Charged Property, ranking in priorily to, equal with, or after,
the Charge;

manage and income: 1o do anylhing lo manage or obtain income o

revenue from any of the Charged Properly including {o receive the

instirance Proceeds and lhe Harvest Proceeds;

access {o Charged Property; fo have access lo any of {he Charged

Property, the premises at which the Business is conducted and any of

Ihe administrative services of the Business;

insure Charged Properly: to insure any of the Charged Property,

sever fixtures: lo sever any of the Charged Property;

compromise: lo make or accepl a compromise or afrangament;

surrender Charged Property: lo suirender or lransler any of lhe

Gharged Property to a person;

exchange Charged Property: to exchange with a person any of the

Charged Property for any other property whether of equal valus or not;

employ or discharge: lo employ or discharge a person as an employes,

contraclor, agent, prolesslonal adviser or auclioneer for any of the

purposes of Ihis Document;

delegate: lo dalsgale o & person the Recelver's Poviers,

perform or enforce documents: to cbserve, perform, onforce, sxerclse

of relrain from exercising a right, power, authorily, discretion ot remedy

of the Borrower under, or otherwise obtain the beneli{ of:

(1} a document, agreement or fight which altaches to or forms part of
the Charged Properly; and

(2)  adocument or agreement entered Inlo in exsrcise of the Receiver's
Powers;

receipts: 1o give slfectual raceipis for all moneys and olher assets which

may come into {he hands of the Receiver;

take proceedings: to commence, discontinue, prosecute, delend, setlle

or compromise in ils name or (he narne or on behalf of the Boirower, any

proceedings including, bul not limited {o, proceedings in refation to any

insurance in respect of any of the Charged Properly;

insalvency proceedings: fo make a deblor bankrupl, vind up any

campany, corporation o other entily and do all things in relafion to a

hankruptey or winding up which lhe Receiver thinks necessary of

desirable including, but nol limiled to, altending and voling al creditors’

meelings and appointing proxles for those meetings;

execute documents: lo enler info and execule a document of agreement

in the name ol lhe Receiver or the name or on behal( of the Borrower

including, but not fimiled to, bills of exchange, cheques or promissory

noles for any of thes purposes of fhis deed;

abiiity of Borrower and Lender: to do anylhing the Botrovrer o Lender

cord do in respect of the Charged Property; and

incidental power: lo do anything necessary or incidental o the exercise

of the Receiver's Powers.

17.4 Nature of Recelver's Powers

The Receiver's Powers are lo be construed independently and none limils the
generalily of any olher. A dealing under the Receiver's Powers will be on the terms
and condilions the Receiver thinks fit




17.5 Status of Receiver affer commencement of winding up
{a) The power lo appoint a Receiver under clause 17.1 may be exercised
sven if al the time an Acceleration Event occurs or al the lime when a
Receiver is appoinled, an order has been made or a resolutlon has been
passed for the winding up of the Borrower,
(b) i for any reason, including, bul nol fimiled to, operation of faw, a Receiver:
(1) appointed in the circumstances described in clause 17.5(a) or
{2) appointed at another lime, ceases fo be the agent of the Boriower
upon or by virlue of, or as a result of, an order being made or a
resolution being passed for the winding up or bankruptey of the
Borrower, the Receiver immedialely becomes Lhe agent of the
Lender,
17.6 Powers exercisable by the Lender
Whelher or not a Receiver is appointed under clause 17.1, the Lender may, on or
after the occurrenca of an Acceleration Event and without giving notice to a person,
exercise the Receiver's Powers in addltion lo the Lender's Powers.
17.7 Termination of recelvership and possession
The Lender may, al any time, terminate the appoiniment of a Recalver and may, at
any time, give up possesslon of the Charged Properly.

18 GST INDEMNITY

{a) Al payments {o be made by Ihe Borrower under this Documsnl have been
calculated withou! regard lo GST. If a payment constilutes the consideratlon
for the whole of part of a Taxable Supply by the Lender, the amount of that
paymenl must be increased so thal the Lender will receive {net of payments
by It in respect of GST) the amount which the Lender would have received in
lhe absence of a GST.

{b) If the Lendar makes a Taxable Supply, the Borrower agrees (exoept to the
exient that the Lender is entilled to be indemnilled in respect of that GST by
an Increased payment under clause 18(a) abuve) to pay on demand to the
Lender an additional amount so that the Lender wlil recalva the amount (net of
payments by It In respect of GST) which the Lender would have received in
the absence of a GST.

{¢) If a payment or other cansideralion provided by the Lender to & person other
than the Borrower under or in connection with this Document or a transaction
contermplated by this Document may bs Increased or added to by reference fo
a GST, the Borrower agrees lo pay on demand lo the Lender the amount
necessary (o indemuify the Lender in respecl of that increase or addillon,

(d) i the Lender becomes liable lo pay a penally or interest because of jale
payment of GST where thal lale payment is because of lhe failure of the
Borrower 1o comply with thls clauss, then the Borrower agreos lo pay on
demand to the Lender an additional amount equal to the amount of that penalty
or interest.

19 ASSIGNMENT

19.1 Permitted assignment

{a) The Lender may at any tims assign or othervise Iransfer all or any of ifs righls,
and may Iransfer all or any of its ebligations, under this Documen {including
the benefil of the Charge).

{b) Tho Borrower may nol assign or otherwise transfer all or any of lis righls vl
obligations under this Document without the wrillen consent of the Lender.

(¢} The Lender may asslgn part of or an intersst in the benefil of the Charge
whilst retalning the benefit of the other part or interesl in the name of the
Lender or In the name of & trustee an trust for the Lender (o secure the Moneys
Payable or part of k.

19.2 Disclosure of information

The Lender or the Lender’s servicer may disclose 1o a proposed assignee or

transferee or servicer information In the possession of the Lender or the Lender's

senvicer refaling to the Borrower and furnished In connection vith this Document of

a Project and the Borrower consents o thal disclosure.

20 GUARANTEE

20.1 Guaranice

In consideration of the Lender having agreed at the Guaranlor's request lo enler

into this Document (which request is hereby acknowledged), the Guarantor,

uncondillonally and irrevocably guaraniees to the Lender the payment of all of the

Moneys Payable and the performance by the Borrower of all of ils obligations under

Lhis Document, :

20,2 Payment

(a) If any or all of the Moneys Payable is nol paid when due or Is not paid in the
mansier as the Moneys Payable is required lo be paid, the Guarantor must
immediately on demand from the Lender pay to the Lender the fMoneys Payable.

(b) A demand under clause 20.2{a) may be made at any time and from lime to
fime.
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INDEMNITY

211 General indemnity

{8} The Guarantor indemnifies the Lender against any claim, action, damage,
loss, llabifity, cost, charge, expensa, oulgoing or payment which the |.ender
pays, sullers or incurs, of Is flable for, in respect of any of the lollowing:

(1) any failure by the Borrower {o pay any of the Moneys Payable when due
of in the manner in which it was required 1o be paid;

(2) any failure of the Borrower or any Guaranior or any other person lo
observe, perfarm or comply with any provision of this Document or any
other document;

(8) any fact or circumslance not being as represented or warranted to the
Lender by ihe Borrower;

{4) the occurrence of any Acceleration Event; and

(5) the Lender oxercising its powers consequent upon or arising out of the
occurrence of any Acceleralion Event.

(b)  Wilhoul limitalion lo the indemully contained in clause 21.1(a), thal indemnily
includes fhe amount detrmined by the Lender as being incurred by reason of
the liquldalion or resmployment of deposits or other funds acquired or
coniracled for by the Lender to fund or maintain the Principal Sum and includes,
but is nol imited 1o, loss of margin.

21,2 Indemnity for avoidance of Principal Sum

{a) Hany of the Moneys Payable (or moneys which would have been part of the
Moneys Payable had they not been irrecoverable} are irracoverable by the
Lender:

{1} from the Borrower; or

{2} from the Guaranlor on ihe fooling of a guarantee, the Guarantor
unconditionally and irrevocably Indemnifiss the Lender against any claim,
acllon, damags, loss, Hability, cost, charge, expanse, outgoing or payment
suffersd, paid or Incurrad by the Lender in relation o the non-payment
of those monays as an obligation separala to the Guarantor's obligallon
under clause 20.1.

(b) Clause 21.2(a) applles to the Moneys Payable (or moneys which would have
been part of (he Moneys Payable had they not been irrecoverable} which are
ot may be irracoverable lrrespeclive of vhelher:

(1) they are or may be irrecaverable by reason of any olher facl or
circumstance whalsoever;

(2) the iransactions or any of them relating lo those moneys are void or
illegat or avoided or olharwise unenforceable; and

(3) any malters relaling lo the Principal Sum are or should have been within
the knowledge of the Lender.

21.3 Indemnity payment

The Guarantor must pay to the Lender upon demand all amounls which the Lender

slates are owing to it under any indemnily under this Document,

22 AVOIDANCE QOF PAYMENTS

If any payment or other fransaction relating to or affecling the Moneys Payable s
void, voidable or unenforseable in whole or In par or s claimed {o be veid, voldable
or ungnforceable and thal claim Is upheld, conceded or compromised in whole or in
part:

{a) the llability of the Guarantor under this Document is the same as If that payment
or transaction (or the vold, voldable or unenforceable part of it) and any releass,
seltlement or discharge made in refiance on any such payment or transaction
hed nol been made; and

{b)  the Guaranlor must immedialely take all action and sign alf documents required
by the Lender to restore to the Lender the bensiit of lhe liability of the Guarantor
under this Document in placo Immediately betore the payment or iransaction.

23 UNCONDITIONAL OBLIGATIONS

{a) The obligations of the Guetanior under this Ducuinenl are principal obligations
and are not released, discharged or olherwise affected by anything which but
for his provislon might have that effect, including, but not limfted to:

(1} the grant le any person of any lime, waiver, covenant not {o sus or olher
indulgence;

(2) theretease {including withaut timitation a release as part of any novation)
or discharge of any person;

{3) the cessalion of the obligations, in whole or in pan, of any petson under
any document or agresment;

(4) the liquidation of any person;

(5) any arrangament, composition or compromise eniered into by the Lender
or any other person;




{6) any document of agreement being in whale o in part itegal, void,
voidable, avoided, unenforceable or olhenvise of limiled losce ot elfeck;

(7) any extinguishmenl, lailure, loss, rolease, diseharge, abandonment,
impairment, compcind, composilion or comprorise, in whole or in pan
of any agreernert;

(8) any sscurly being given lo the Lender by any person;

{9} any alleration, amendmen, vaiialion, supplement {o, or replacement of,

any document or agieement;

any moralorium or other suspension of any right of Ihe Lender;

(11) the Lender or any receiver of allomey exercising or enforeing, delaying
or refralning from exercising or anforeing, o being not onlitied or unable
lo exercise or enforce any fight of lhe Lender,

(12) Ihe Lender abtaining a judgment agains! any person for (he payment of
any of the hMoneys Payable;

(13) any transaction, agreement or arrangement (hat may take piace with the
Lender or any other pesson;

{14) any payment lo the Lender, including any payment which at the payment
date or al any lime alter lhe payment date is, in whole or in part, illegal,
void, voldable, avoided of nnenlorceable;

(15) any failure to give effective nolice lo any person of any defaull under
any document or agresment;

{16) any legal limilation, disabilty or incapacily {lhrough insanily, il health,
injury or otherwise) of any person;

{17) any breach of any olher documenl or agreement;

(18) the acceplance of lhe repudiation of, or lermination of, any documenl or

agraement;
{19} the Moneys Payable being irrecoverable for any reason;
any disclaimor by any person ol any document or agreement;
any assignment, novation, assumption or transfot of, or olher dealing
with, any rights or obligalions under any document or agreement;
the opening of a new account of the Borrower wilh the Lender or any
\ransaction relaling 1o [he new account;
any prejudice to any person as a result of any thing done, or omited by
the Lender or any recaiver or allomney of the Lendser or olher person, of
any failure or neglect by the Lender or any receiver of atlorney of the
Lender or other person lo recover the Moneys Payable or any other
thing;
\he receipt by Ihe Lender of any dividend, distribution or other payment
in respect of any fiquidation;
{25} any increase in the amounl of lhe Moneys Payable; and
(26) any other acl, omission, matler or thing whalsosver whelher negligent
or nol.
{b) Clause 23(a) applies irrespeclive of the consent or knowledge, or fack of
consent or knowledge, of the Lender, the Guaranlor or any olher psrson of
any event described in clause 23(a).

~

{22)

(23

(24)

24 ASSIGNMENT

The Guatantor may not assign or olherwise lransler all or any of its nghts or any of
jis obligations, under this Document without he written consent of lhe Lender.

25 MORE THAN ONE GUARANTOR

I there is more than one Guaranlor:

(a) the covenanis and agraemenls on heir part bind and must he observed and
perfarmed by them jolntly and cach of them severally and may be enforced
against any one or more of fhem; and

(b) arolerence in this Document to the Guarantor is to be read as a feference o
any and all of the Guaranlors.

26 APPOINTMENT OF ATTORNEY

In consideration of the provision of ihe Funds he Borrower irrevocably appoinis the

{ender and each director of the Lender and each person authotised by the Lender

in wriling, jointly and severally, lo be (he allomey for the Borrower in the name of,

and on behalf of, and as the act and deed of, (hc Borrawer:

{a) lo ansure thal this Document is regisiered and filed in all registers in ali
jurisdictions In which it must be regislered and lfled o ensure enforceability,
validily and priority agains! all persons and lo be efiective as a securily and to
sign and register all documents, forms and olher instiuments under (he
Corporalions Act al the Austraian Securilies and [nvesiments Commission;
and

{b) after the oceurrence of an Accelaralion Event or in (he case of paragraph
(b)(2) at anytime, to do, exacule, complale, perform and exercise:
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(1} each of the Borrower's Covenants;
(2)  any document, direclicn, authority or instruction which the Lander deems
+ necessary lo give full effect to any provision of [his Document;
(3} each of the Lender's Powers capable of being exereised or petdormed in
ihe name of the Bairower; and
(4) each inslrument execuled by or on behall of the Borrower In blank and
deposited wilh the Lender as collateral securily,
and the Borrower underlakes lo ratily ail Ihat the allomney does under this clause
and indemnifies the Lender in 1espec of any toss arising from any act done under
this clause.

PROPER LAW
This Document is governed by, and lo be inlerpreted in accordance wilh, the laws of
Weslern Australia and where applicable the lavs of tha Commonweallh of Australia,

28

POWERS CONFERRED BY LAW

The powers conferred on the Lender by law are, excepl lo the exlenl inconsistent
with the terms and provisions expressed in this Document, In augmentalion of the
powers conlerred on the Lender by this Documenl,

29

30

SEVERANCE

if any part of this Documenl is, or bacomas, void or unenforceable, that part is, ot
will be, severed from Ihis Document so thal afl paris that are nol, or do not become,
void or unenforceable remain in full forca and eifect and are unalfected by that
severance.

SERVICE OF NOTICE

Any nolice required lo be given lo (he Borrower of the Guarantor pursuant to this
Docutnent may be signed by the Lendor, any officer of the Lender or ils solicitors
and will be deemed (o have been duly given if given in wiiting to the Borrower or the
Guaranior {as lhe case may be) by leller addressed o the Borrower of the Guaranfor
al ils address as provided in fler 1 of the Scheduls {In the case of the Boriower) of
item 11 of the Schedule (in the case of the Guarantor} or such other address in
Auslralia as nolified in writlng by {he Borrower or Guarantor al any time to GSMAL,
ihe Lender and any servicer appointad under clause 32, Any nolice given by post
will be deamad 1o have been served on the nex! ordinary Business Day afler the
day when it was posled and in proving such service it wi be sufficient lo prove Jhal
the letter coniaining the nolice was properly addressed and posted, and 2 stalement
signed by the Lender liral & was so posted and when shall be conclusive evidence
of that fact.

31

INTERPRETATION

34.1 Reference to a parly

Unless contrary to the sense or conlexi, a relerence lo a parly includes that party's
exaculors, administrators, personal representalives, Successors and assigns, and
if a parly comprises lwo or more persons, the execulors, administrators, personal
representatives, successors and assigns of each af (hose persons.

31,2 Joint and several covenants

If a parly comprises lwo or more persons, the covenanis and agreemenis on thelr
part bind and must be observed and perlormed by them jointly and each of them
severally and may be enforced against any one or any two Or more of them.

31,3 Last day not a Business Day

Whan lhe day or lasl day for doing an acl is not a Business Day, the day or fast day
for doing lhe act will be the preceding Business Day in the place where that actis fo
be done.

31.4 Reference to ofher document

Subject to any conlrary provision in this Document, a referance to any other deed,
agreemen, instiurent of cantractincludes a relerence to {hat other deed, agreemenl,
instrument ar contract as amended, supplemenlad or varied from lime lo lime.
31.5 Headings

Excepl in the Schedule, hieadings In Lhis Document do not alfect s interpretation.

32

APPOINTMENT OF AGENT TO SERVICE LOAN

Where Ihe Lender is ABL Nominees Ply Lid ACN 106 756 521, the Borrower and

Guaranlor acknowledge and agree that:

{a}  the Lender may appoint Great Soulhera Finance Ply Ltd ABM 47 009 235 143
(GSF) or any olther party (Servicer) lo service the arrangements under this
Document (including without limilation the righl to collect any Moneys Payable
o the Lender under this Document of to enforce any of the Lender's righls
undor this Document) {Services) on tenms and conditions sel by the Lender in
ils absolule discrefion;



(by if a Servicer is appointed by the Lender, the Servicer may raceive a fee (for an
amount as agreed belween the Lender and the Servicer from time to ime) to
undertake and perfom the Senvices;

{c) il a Senvicer is appointed by the Lende, the power ol altorney relerred to in
olause 26 is desmad to be granled lo the Servicer and each of ils directors
and each person authorised by the Servicer in writing, Jointly and severally;
and

(d) ifaServicer is appointed by the Lender, any nofice to The Borrower of Guarantor
in terms of clause 30 may be signed by the Servicer, any officer of the Servicer
or ils soficltors.

32 TRUSTEE CAPACITY

{a) Where the Lender is ABL Nominees Ply Lid AGM 106 756 521, the Lender
enters into this deed only in its capacity as trustee of a trust {the “Trust’) and
in no olher capaclty. A fiability arising under ot in connection with this desd
can be enforced against the Lender only o the extent to which the Lender is
anlitied o be and Is in fact inderanified for ihat abilily out of properly of the
Trust. This limitation of the Lender's liability applies despile any ather provision
of this deed {oiher than clause 33(c)) and exlends (o all iabilities and obligations
of he Lender In any way connacled wilh any representation, warranly, conduct,
omission, agreement o7 transaction relaled lo ths deed.

(b} The parties other ihanthe Lender may not sue ihe Lender in respect of liabilities
incurred by the Lender acling in ils capacity as trusiee of the Trus! in any
capacity other than as lrustee of the Trust including seeking the appointment
of a receiver (except in relation to the assels of the Trust), ora liquidalor, an
administrator or any similar person to Ihe Lender or prove In any liquidation or
arrangemenis of or aflecting the Lender (except in refation to ihe assets of the
Trust),

{c) The provisions of this clause 33 will nol apply to any obligation or linbility of
the Lender o the xtent that it is not sallsfled because undar this deed or any
olher transaction document in relation lo the Trusl, or by operalion of law
thers Is a reduclion in the exlent of lhe Lender’s indemnification out of the
assels of the Trust, as a resull of the Lender's fraud, negligence or willul
default.

{d) It is acknowledged thal olther persons are responsible under {ransaction
documents In relation to the Trust for parforming a variety of obligalions relating
ta the Trust and the Lender. No acl or omission of the Lender {including any
related failure lo satisfy ils obligallons or breach of representalion and warranly
under this deed) will bs considered fraudulent, negligent or willul defaull for
the purpose of this clause 33 o the extent to which Ihe act or omission was
caused ot contributed fo by any fallure by any such psrson appoinled by the
Lender under any iransaction document in telation to lhe Trusl (other than a
person whose acls or ormissions the Lender is liable for in accordance wilh
any such transaction document) to fulffl its obligations relating to the Trust or
the Lender or by any olhor acl or omissfon of such person {regardless of
whether or nof the acl or omission is purporied o be done on behall of the
Lender).

(8) The Lendar is not obliged to enler Into any commitment or obligation under
this deed or any other document unless the Lender's liability is limited in a
manner which is constslent with this clause 33.
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1 Schedule 1

1. ‘BORROWER
Kennelh Hussey
and
Elizabeth Hussey
As lusiee for the Hussey Family Trusl
5 Benalla Court
PARKWOOD QLD 4214

2, PROJECT

GREAT SOUTHERN PLANTATIONS 2005 ARSN 112744 877

Number of Woadlols: 67

Woodlols Numbers: 104634~104700

3. BUSINESS

(a) Where the Borrower is participating in the Vineyards Projecl, the Business means,
In respect o thal project, the Borrower's fong term business of commercial
vllicullure;

(b} Where the Borrower is pariicipating in the Planiations Projec!, the Business means;
in respect to that project, the Barrawer's long ferm business of cullivating and
harvesling Eucaluplus {globufus, dunil or grandis) irees; and

(c) Where the Borrower is participaling in he Olives Projecl, the Buslness means, in
respect {o that project, the Borrower's long lerm business of cullivaling and
harvesting ofives.

4. AMOUNT OF FUNDS

Fees: $83,750.00
Fess as per item 10;_$ _1,087.50
Tolal Funds: $84,837 50

5, DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANGE OF LOAN
in the case o (he Wine Grape Project; date of the Wine Grape LMA;
in the case of the Planlations Profect, date of the Plantations LidA;
In the case of he Olives Prcject, dale of the Olives LMA;

In the case of the Diverstiied Olives Project, dafo of the Diversified Olives LA, and
in the case of the High Value Timber Project; dale of the High Value Timber LMA;

6, INTEREST START DATE
4 Oclober 2007

7. REPAYMENT DATES
Monthly repayment dales: 31stday of each monlh,

First repayment Date: 31 Oclober 2007
Last repayment Date: 30 September 2011

8. REPAYMENT AMOUNT

Interest Only Period Loan:

(a) 0 repayment of S0 followed by

(b} 0 repayments of $0 each

Term Loan:

(c) 48 repaymens of $ 2,172.13 each

9, INTEREST RATES APPLICABLE
(a) Interest Rafe: 10.5%

(b) Overdue Rale: 13.5%

10, LOAR ESTABLISHMENT FEE
$1,087.50

11, GUARANTOR

(a) Kennelh Hussey
{b) Elizabeth Hussey
(¢) EFTPOS Morchant Services Ply Lid
12. TRUST
(a) Name: The Hussey Family Trus!
{b) Setios: Allan S McGeachie
{c) Original Trustee: EFTCOM Solutions {Aust) Pty Ltd
(d) Dale of Trus| Deed: 1 November 2002

A50200
EXECUTED AS A DEED:
Signed sealed and delivered by Iennelth Hussey as Borrower by his, her orils duly
appoinied atlomey Greal Southem Finance Ply Lid ABN 47 009 235 143 in
accordance with Section 127 of lhe Corporalions Act 2001

L0,
%‘ng”?‘“{/cj -

Signalure Director Signalure Secrefary

Gamergn Arthur Rhodes

Johs Carlton Youna

Signed sealed and delivered by Elizabelh Hussey as Borrower by his, her or ils duly
appointed altomey Greal Southern Finance Pty Ltd ABN 47 008 235 143 in
accordance wilh Seclion 127 of the Comoralons Act 2001

% %&% <.

Signa ure Direclor

Slgned sealed and dellvered by Kenneth Hussey as Guaranior by his, her ot its duly
appointed attomey Great Southern Finance Pty Lid ABN 47 009 235 143 In
accordance with Seclion 127 of the Corporations Act 2001

Jyéw / [

b!gnalure Lector Signature Secretary

Cameron Arhur Rhodes

Slgned sealed and delivered by Elizabeth Hussey as Guarantor by hls, her or 1is duly
appointed atlomey Great Southern Finance Pty Lid ABN 47 009 235143 1n
accordance with Section 127 of the Corporatlons Act 2001

/q‘za: ,%\: ] & 7 b

Slgnalure Secrelary
eron Arthur Rhodes

Signalure Lirector
John Carlon Young G

Signed sealed and deliverad by EFTPOS Merchant Services Pty Lid as Guarantor by
his, her or lls duly appointed atlomey Great Southern Finance Pty Ltd ABN 47 009 235
143 tn accordance with Seclion 127 of the Corporalions Act 2001

,'“'/lf
~n;?"y\k / < :/',,_Z ot
< -7

/

tignalure Scerctary
Cameran Arthur Rhodes

‘dignalure Director
John Garlten Yourg

Signed Sealed and dellvered by:
Great Soufhern Finance Pty Ltd ABN 47 008 235 143 In accordance with Seclion
127 of the Corporations Act 2001

¢ ot
1 %qf

Signalire Dfreclor
|

Trtgrent

Signalure Secrelaty
Cameroi Ahur Rhodes

Johys Garlen Young




TERMS OF LOAN DEED
(Term Finance)

This deed
Is made on ! day of T pyresmine . 200 >
between the following parties:

1. Great Southern Finance Pty Ltd
ACN 009 235 143

of 1205 Hay Sireg), West Pedh, Western Auslralia

(Lender) LTS ACT 2000 - 1A% m:ag,& 121458
and Nocument Number B RSS? ........ vere
Document Code S LA TP
2. The ?Or“‘)w_er Lodgement Dote O 208
described in ilem ‘{yi,,’ﬁﬁcﬁgwwfn 5.2 ,ff 0. é{j ,
(Borrower) Duty 3.7.\:-. Finerars
and Interest 9 ?‘.“‘.’....,
initials Riergigan
3. The parties (if affyy

described in item 11 of the Schedule
{Guarantor)
Recitals

A. GSMAL has established the Project in accordance with the Product
Disclosure Statement.

B. The Bomower has decided to participate in the Project to develop and
carry on the business of cultivating and harvesting Eucalyptus
{globulus, dunnii or grandis) trees.

C. The Lender will finance a portion of the Borrower's interest in the
Project on the terms and condilions set out in this Dogument.

The partles agree

1 DEFINITIONS )
Unless otherwise required by the context or subject matter:
Acceleration Event means an event menlioned in clause 11;
Agreement means:

(a) a Lease where the Woodlot is siluated in Vigtoria, South Australia or in
Western Australia; or

(b) a Forest Right Agreement where the Waoodlot is situated in Queensiand,

Land and Management Agreement means the land and management
agreement enlered into by the Borrower and GSMAL under the Project;
Lender's Powers means the righis, powers and remedies containad or
implied in this Qocument or granted by law exercisable by the Lender
against any person;

Lease means, where a Woodlot is situated in Victoria, South Australia o
Western Australia, the lease entered into {or to be entered into) by the
Borrower under the Project pursuant fo the Land and Management
Agreement;

Money Payabla means the aggregate of:

(a) the Principal Sum;

{b) Interest; and

{c) any other money payable to or recoverable by the Lender under the
terms of this Document;

Principal Sum means the amount of the Funds which have not been
repaid by the Borrower,

Proceeds means the total of the Timber Proceeds and the Insurance
Proceeds referred to in clause 8.3;

Projest means the project specified in item 2 of the Schedule;

Receiver means a receiver or a receiver and manager appointed under
clause 13.1;

Receiver's Powers means the rights, powers and remedies contained or
implied in this Document or granted by faw exercisable by the Receiver
agalnst any person;

Repayment Dates means the dates set out in item 7 of the Schedule as
varied in accordance with this Document;

Repayment Amount means the amount or amounts set out in item 8 of
the Schedule as varied in accordance with this Document;

Schedule means the schedule to this Document;

Taxable Supply means any supply of goods, services or other things
(and includes any supply by the Lender of any Charged Praperty to any
person in connection with the enforcement of the Charge) which is, or
becomes subject to, GST;

Trust means the trust of which the Borrower is the trustee {if any) as
referred to in clause 10 delails of which are set out in item 12 of the
Schedule; and

Woodiot means each woodlot the subject of an Agreement, the total
number of which is specified in item 3 of the Schedule.

granted pursuant fo the Land and Management Agreement;

Borrowsr’s Covenants means the covenants, agreements and obfigations 2

contained or implied in this Document or imposed by law to be observed
and performed by any person olher than the Lender;

Business means the business of the Borrowsr described in Recital B;

Charge means (he charge refarred to in clause 8.1 {a) and includes he
charge to be granted under clause 8.1(b);

Charged Property means the property described in clause 8.1;
Corporations Act means the Corporalions Act 2001 (Cth);

Costs and Expenses means the cosls and expenses mentionad in clause
7

PROVISION OF FACILITY

{a) The parties have agreed that the Lender will lend the Funds to the
Borrower at the date on which the Fees are payable as specified in
item 5 of the Schedule.

(b) The Borrower imevacably directs the Lender to advance the Funds on
the Date of Advance by satisfying:

(1) the Fees payable under the Agreement or & portion of them; and
(2) the Costs and Expenses.
(c) The Funds are provided on the terms and conditions of this Document.

Date of Advance means the date spécified in item 5 of the Schedule; 3

Dispose in relation to any properly or right, means to transfer, sell,
assign, surrender, convey, lease, licence, discount, lend or otherwise
dispose of any interest in the property or right and Disposal has a
corresponding meaning;

Document means this document as amended, supplemented or varied
from time to ime;

Fees means the fees payable by the Borrower to GSMAL under the
Agreement including any applicable GST;

Forest Right means the rights granted by a Forest Right Agreement;
Forest Right Agreement means, where a Woodlot is situated in
Queenstand, the fores! right agreement entered into {or to be entered into)
by the Borrower under the Project pursuant to the Land and Management
Agreement.

Funds means the provision of financial accommodation for an amount set
outin item 4 of the Schedule Ihat is equai to all or a portion of the Fees and

CONDITIONS PRECEDENT TO FACILITY
3.1 Lender not obliged to provide Funds unless documents
received
The Lender is not obliged to provide the Funds unless lhe Lender is
salisfied that GSMAL has received all of the documents required for
the Borrower’s involvemsnt in the Project, in a salisfactory form and
substance.
3.2 Lender not obliged to provide Funds unless satisfled
The Lender is not obliged to provide the Funds unless the Lender is
satisfied:
{a) that each representation and wamanty made by the Bomower in
this Document remains lrue at the Date of the Advance;
{b) that no Acceleration Event has occurred; and
(¢} with any credit or other checks and searches that the Lender
makes concerning the Borrower.

includes the Costs and Expenses;

GSMAL means Great Southem Managers Australia Limited (ACN 083 825
405);

GST means good and services tax or similar value added tax levied or
imposed in Australia pursuant to the A New Tax System (Goods and
Services Tax) Act 1099 (Cth} or olherwise on a supply;

interest means the interest payable under clause 5;

REPAYMENT OF PRINCIPAL SUM AND OTHER MONEY PAYABLE
4.1 Repayment of Principal Sum and other Money Payable
{a) Subject to clause 4.5:

1) if an amount is spacified in items 8(a) and 8{b) of the Schedule,
the Borrower musl repay to the Lender:
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A} the amount specified in item 8(a) of the Schedule on
each Repayment Dale for the period as specified in item
8(a) of the Schedule; and ihen

B) the amount specified in item 8{b) of the Schedule on
each Repaymenl Date as specified in item 8(b} of the
Schedule; or

2} if no amount is specified in items 8(a) and 8(b) of the Schedule,
the Borrower must repay to the Lender the amount specified
in item 8(c) of the Schedule on each Repayment Date.

(b} The Borrower must repay any outstanding balance of the Monay
Payable on the {inal Repayment Date.

(c) Where an amount is specified in item 8(a) of the Schedule, the
amount payable under clause 4.1{a)(1)(A) are payments of interest
anly calculated at the rate specified in item 9(a) of the Schedule.

No deduction

The Borrower must pay all amounts payable to the Lender under this
Document without any deduction, withholding, set off or counterclaim;
whather the benafit of a deduclion, withholding, set off or counterclaim
is alleged to exist in favaur of the Borrower, the Lender or any ofhef
person.

Payment authority

The Borrower will do all things necessary so that payments due to the
Lender under this Document wilt be paid directlly to the Lender or the
Lender's bank by the Borrower's bank or other financial institution.

Early repayment

Early repayment of the Principal Sum may not fake place except as

permitted by the Lender, and the Borrower acknowledges that the

Lender may charge Lhe Borrower its cosis and expenses and an

administration fee connected with early repayment.

Application of Proceeds

(8) Any Proceeds received by the Lender will be applied in
prepayment of the Principal component of the Repayment Ameunts
which would have been payable on and immediately prior to the
Final Repayment Date (Prepayment).

{b) On Prepayment, he Lender will calculate interest savings on the
Prepayment with any savings deducted from the Principal
component of the Repayment Amounts which would have been
payable on and immediately prior to the Final Repayment Date
{Adjustment).

{c) After Adjustment the Lender will advise the Borrower in writing
(Adjustment Notice) of the adjusted Final Repayment Date and
the amount of the Final Repaymeni Amount.

{d) The Adjustment Notice wil, in the absence of manifest error, be

conclusive evidence of the matters set out in it

In the event that the Borrower has financial indebtedness 1o the

Lender other than pussuant to this Document, nothing in this clause

4.5 prejudices the Lender's absolute discretion to apply the

Proceads in reduction of any Indebtedness of the Borrower fo the

Lender as the Lender sees fil

(e

e

INTEREST
5.1 Interest

{a) The Borrower must pay to the Lender Interest on the Principal
Sum from the date being the later of either.
(1) Ihe date the Lender advances the Funds under clause 2(a)
or
(2) the Interest start date specified in item B of the Schedule,
calculaled at the rale set out in item 9{a) of the Schedule.
Such interest is payable on each Repayment Date.

{0} The Borcower must pay inlerest on the Money Payable due and
payable, but unpaid, at the rate set out in item (b} of the Schedule.

5.2 Accrual of Interest on overdue Money Payable

Interest payable under clause 5.1(b):

a) acerues from day to day from and including the due date for
payment up o the actual day of payment, before and as an
additional and independent obligation, after a judgment or other
thing into which the liability to pay the Money Payable becomes
merged; and

b} may be capilalised by the Lender at 30 day intervals.

5.3 Application of payments

Subject to clause 4.5 all payments by the Bommower to the Lender will
be applied first, in payment of any Interest then due, second, in
repayment of the Principal Sum and then in payment of any other
Money Payable to or recoverable by the Lender under the terms of

this Document.
5.4 Repayment Amounts include Interest

The Borrower and the Lender acknowledge that the Repaymenl
Amounts incorporate the payment of Interest payable under clause
5.1(a).

6 MANNER OF PAYMENT

Unless otherwise agreed by the Lender, the Borrower musi deliver a
periodical payment authority to the Lender for Interest and the Repayment
Amounts and the Lender is authoriged to complete any blanks in the
authority and make changes to the authorised payments as are required
from lime to time.

7 COSTS AND EXPENSES
7.1 Borrower's Costs
The Borrower must pay to the Lender:

(a) a loan establishment fee (including any applicable GST) as set
out-in item 10 of the Schedule, which Includes:

(1) an applicalion fee; and
(2) a fee lo cover the Lenders legal cosls and expenses; and

{b) any penallies (including any applicable GST) that may arise due
to Ihe delay in execution and return of the documents by the
Borower to the Lender.

7.2 Lender's Costs

The Lender must pay lhe cost of stamping this Document, and if
applicable the guarantee that refates to this Document.

8 CHARGE
8.1 Grant of charge

{a) As securily for the due and punctual payment of all monays
payable to the Lender under this Document and for performance
of the Borrower's obligations under this Document, the Borrower
hereby charges, by way of a fixed charge, all of the Borrower's
interest In the Project to the Lender, including, without limitation:

(1) all of the Borrower's right, title, estate and benefit in and fo the
Land and Management Agreement whether proprietary,
contractual or otherwise and the full benefit of all the rights,
powers and remedies of the Borrower under the Land and
Management Agreement;

without limiting (1), ali of the Borower's right, title, estate and
benefit in and to he right to enter into the Lease or the Forest
Right Agreement and the right, title, estate and benefit of the
Borrower in the Lease or the Forest Right Agreement when
granted; and

without fimiling {1) or (2}, all of the Borrower's righ!, title,
esfate and benefit in and lo the Woodlols and all imber to be
grown or growing on the Woodlots and all cul imber products
from the Woodlots and the proceeds of sale thereof.

At the request of the Lender, the Borrower will, after the Lease or
the Forest Right Agreement has been entered info, grant to the
Lender a further fixed charge over the Lease or the Forest Right
Agreement and the fight, title, estate and benefit of the Borrower in
the Lease or the Forest Right Agreement if, in the opinion of the
Lender, lhe lurther grant will perfect, preserve or protect the
validity, priority or enforceability of the securily created pursuant
to this clause 8.

(e} The Charge is, until finally discharged by the Lender In wriling, a
continuing secusity for the performance of the Borrower’s obligations
to the Lender under this Document (and any other arrangement
between the Borrower and the Lender) and fakes priority over al
olher morigages, charges or other encumbrances.

(d) The Borower acknowledges that the Principal Sum is advanced
to assist the Bomower to acquire the Charged Property and on the
express understanding that the Charge would be granted over
the Charged Property and accordingly:

(1) he Borrower acquires legal title to the Charged Property
subject to the Charge; and
(2) the Charge ranks in priorlty to any other charge or mortgage
presently or subsequently granted by the Borrower over the
Charged Property.
8.2 Borrower’s warranty and undertaking
The Barrower wamants that it has the power to grant the Charge and

undertakes that it will not grant any other mortgage, charge or olher
encumbrance over the Charged Property or Dispose of the Charged

{2

{3

=

=



Property {ather than lo the Lender) without the consent of the Lender.

$.3 Cut Timber Products and Insurance Proceeds

{a) The proceeds from the sale of cut timber products from the

Woodlot{s) (Timber Proceeds) must, subject to clause 4.5(e),
be applied in reduction of Moneys Payable.

(b) The proceeds of any insurance (Insurance) held in respect of

timber growing on or timber products from the Waoodlot(s}
(Insurance Proceeds) must, subject to clause 4.5(e), be applied
in reduction of Moneys Payable.

{c) Until the Moneys Payable is repaid in fuli, the Lender alone is

entitied lo give good receipt for the Timber Proceeds and the
Insurance Proceeds.

{d) The Borrower will, on the request of the Lender, direct any person

responsible for payment of the Proceeds to pay the Proceeds
direclly to the Lender.

{e) The Borrower will, on the request of the Lender, appoint the

Lender as the Borrower's agent to give full effect to this clause
8.3.

{ Payment to the Lender in tems of clause 8.3(d} will discharge the

obligation of the person responsible for payment of the Proceeds
1o the same extent as if the payment was made to the Borrower.

(g) To the extent the Borrower receives the Proceeds, the Borrower

holds the Proceeds on trust for the Lender in terms of clause
8.3(a) and (b).

{h) Until the Moneys Payable have been repaid in full the Lender

alone has power to enforce, setile, compromise, sue on, recover,
receive and discharge all claims under (he Insurance.

k]

COVENANTS AND WARRANTIES

9.1

9.2

9.3

9.4

Conduct business

The Borrower must carry on and conduct the Business in a propsr
and efficient manner.

[nsurance

The Borrower must insure the Borower's inferest under the Agreement
for the full amount of the interest by taking out the compulsory
Insurance, and where available, the optional Insurance offered by
GSMAL.

Material adverse change

The Borrower must not take any action which would constitute or
resull in a change to the nature of the Business if that change either
by itself or with other changes, would constitute a material adverse
change to the nalure or profitability of the Business.

Borrower's warranties

The Borrower warrants that it has the power lo enter inlo this
Document, and thal at the date of this Document, there are no
judgements altachments or legal proceedings against the Borrower.

10

TRUST

10.1

10.2

103

Applicability

This clause applies if the details of item 12 of the Schedule have

been completed. ’

Liability

The Borrower has enlered into this Document on its own behalf and

as trustee of the Trust. The Bomower and ifs successors as trustee

of the Trust will be liable under this Document as trustee of the Trust

o the intent that all the assets both present and future of the Trust wil

be available to satisfy the Borrower's liabillties. Nofhing in this

Document releases the Borrower from any Nability in its personal

capacity.

Warranties

The Borrower warrants that at the date of its execution of this
Document:

{a) allthe powers and discretions conlerred by the deed establishing

{he Trust are capable of being validly exercised by the Borrower

as trustee and have not been varied or revoked and the Trust

is a valid and subsisting trust;

the Borrower is the sole trustee of the Trust and has full and

unfettered power under the terms of the deed eslablishing the

Trust to obtain financial accommodation on behalf of the Trust

and that the execution of this Document is part of the due and

proper administration of the Trust and for the benefit of the

beneficiaries of the Trust; and

{c) no restrction on the Borrower's right of indemnity out of or lien
over the Trust's assels exist ar will be created or permitted to

(b

10.4

exist and that right wilt have priority over the right of the
beneficiaries to the Trust's assets.

Variation of Trust

The Borrower must not without the Lender's prior written consent

permit any:

(a) resettiement, appointment, or distribution of capital of the
Trust;

(b) retirement or replacement of the truslee or any appointment of
a new trustee of the Trust;

{c) amendment of the deed establishing the Trust;
(d) breach of the provisions of the deed establishing the Trust; or
(e} termination of the Trust or variation of the vesting date,

and if any of the above occur, the Borrower must promptly inform
the Lender.

11 ACCELERATION EVENTS
An acceleration event occurs if:

(a)
(b}
{e)

the Borrower, as principal debtor or otherwise, fails to pay any
money owing on the due dafe for payment;

there is a breach of the Borower's Covenants which is not capable
of remedy;

a breach of the Borrower's Covenants which is capable of remedy,
other than a failure to pay money, is not remedied within FIVE (5)
days of that breach;

the Proceeds are not received by the Lender or applied in accordance
with clause 8.3.

a representation, warranty or statement made or deemed to be
made by the Borrower in this Document proves {o have been unirue
in a material respect when made or deemed made;

the Borrower ceases or (hreatens to cease to carry on the Business
without first abtaining the consent of the Lender; ar

the Lender determines that as a result of a change In the law, a
regulation, or an official directive that has the force of law, it is or will
become impossible, illegal, or contrary 1o such a directive, for the
Lender to advance, malniain, or fund, any of the Money Payable or
otherwise observe or perform any covenant or obligation of the
Lender under this Document.

12 EFFECT OF ACCELERATION EVENTS

If an Acceleration Event occurs, the Lender may demand immediate
payment of the Money Payable.

13 RECEIVER

1341

13.2

13.3

Appolintment of Receiver

Upon or at any time after the occurrence of an Acceleration Event,

the Lender may:

{a) appoint a person or two or more persons jolntly, or severally, or

jointly and severally to be a receiver or a receiver and manager

of the Charged Property;

remove a Receiver and on the removal, refirement or deaih of

a Receiver, appoint another Receiver; and

(¢) fix the remuneration and direct payment of that remuneration
and any costs, charges and expenses of the Recelver out of
the proceeds of any realisation of the Charged Property.

Agency of Receiver

(a) Subject to clause 13.5, every Receiver is lhe agent of the
Borrower.

{b} The Borrower is responsible for the acts, defaults and
remuneration of the Receiver.

Powers of Receiver

Subject to any express exclusion by the terms of the Receiver's

appointment, the Receiver has, in addilion to any powers conferred

on the Receiver by applicable law, power to do any of the following:

{t)

(a) enter possession or control: to enter into possession or
assume control of any of the Charged Property and have access
to use the Charged Property,

(b} lease or licence: to accept the surrender of, determine, grant
or renew a lease, licence or Forest Right in respect of the use
or gccupation of any of the Charged Property;

(c) sale: to sell or concur in selling any of the Charged Property to
a person:

(1) by auction, private treaty or tender;



(2) subject to any special conditions as the Lender or the
Receiver thinks fit;
(3) for cash or for a deferred payment of the purchase price, in
whole or In pan, with or without Interest or security;
{4} in conjunction with the sale of any property by another
person; and
{6) in one lot or in separate parcels;
{d) grant options to purchase: to grant lo a person an oplion to
purchase any of the Charged Praperty;
acquire property: to acquire an interest in any property, in the
name or on behalf of the Borrower, which on acquisition forms
part of the Charged Property;

=

{h discharge claims: discharge, compound, release or

compromise all claims against the Borrower in respect of the
Charged Property which have given or may give fise 1o any
charge or lien on the Charged Property or which are or may be
enforceable by procedures against the Charged Property;

(g) carry on business: to carry on or concur in carrying on the
Business;

(h) borrowings and security:
(1) to raise or borrow any money, in ils name or the name or

on behalf of the Borrower, from the Lender or a person
approved by the Lender in writing; and

(2) to secure maney raised of borrowed under clause
13.3(h)((1)) by granting a mortgage, chargs or other
encumbrance over any of ihe Charged Property, ranking in
priority to, equal with, or after, the Charge;

{i) manage and income: to do anything to manage of obtain
income of revenue from any of the Charged Property including
to receive the Proceeds;

{) access to Charged Property: fo have access to any of the
Charged Properly, the premises at which the Business is
conducted and any of the administrative services of the Business;

(k) Insure Charged Property: to insure any of the Charged
Property,

() sever fixtures: to sever fixtures in respest of any of the Charged
Property;

(m) compromise: to make or accept a comprormise or arrangement;

(n) surrender Charged Property. to surrender or transfer any of
the Charged Property to & person;

(o) exchange Charged Property: to exchange with a person
any of the Charged Property for any other property whether of
equal value or not;

(p) employ or discharge: to employ or gischarge a person as an
employee, coniractor, agent, professional adviser or auctioneer
for any of the purposes of this Document;

(q) delegate: to delegate to a person the Receivers Powers;

{) perform or enforce documents: to observe, perform, enforce,
exarcise or refcain from exercising a right, power, authority,
discration or remedy of the Bomower under, or otherwise obtain
the benefit of:

(1) a document, agreement or right which attaches to or forms
part of the Charged Property; and

{2) a document or agreement entered info in exercise of the
Receiver's Powers;

{s) receipts: to give effectual receipls for all moneys and other
assets which may come into the hands of the Receiver

{) take proceedings: to commence, discontinue, prosecute,
defend, seffle or compromise in ils hame or the name or on
behalf of the Borower, any proceedings including, but not limited
lo, proceedings in relation to any insurance in respect of any of
the Charged Property,

insolvency proceedings: ta make a debtor bankrupt, wind up
any company, corporation or other entity and do all things in
relation 1o a bankruptcy or winding up which the Receiver
thinks necessary or desirable including, but not limited to,
attending and voting at creditors’ meetings and appointing
proxies for those meetings;

execute documents: o enter into and execute a document or
agreement In the name of the Recelver or the name or an behalf
of the Borrower Inciuding, but not fimited to, bifls of exchange,
cheques or promissory notes for any of the purposes of this
deed;

(w) ability of Borrower and Lender: (o do anything the Bofrower

(u

(v

or Lender could do in respect of the Charged Property; and '

(x) incidental power: to do anything necessary or incidental to
the exercise of the Receiver's Powers.

13.4 Nature of Receiver's Powers

The Receiver's Powers are to be construed independently and
none limits the generality of any other. A dealing under the Recelvers
Powers will be on the terms and conditions the Receiver thinks fit

13.5 Status of Receiver after commencement of winding up

{a) The power o appaint a Receiver under clause 13.1 may be
exercised even if at the time an Acceleration Event occurs or at
the time when a Receiver Is appointed, an order has been
made or a resolution has been passed for the winding up of the
Borrower.

{b) If for any reason, including, but not limited to, operation of law,
a Receiver:

{1) appointed in the circumstances described in clause 13.5(a)
or

(2) appointed at another time,

ceases to be the agent of the Borrower upon or by virlue of, or
as a result of, an order being made or a resofution being passed
for the winding up or bankruplcy of the Borrower, the Receiver
immediately becomes the agent of the Lender.

13.6 Powers exercisable by the Lender

Whether or not a Recaiver is appointed under clause 13.1, the
Lender may, on or after the occurrence of an Acceferation Event and
wilthout giving notice to a person, exercise the Receiver's Powers
in addition to the Lender's Powers.

13.7 Termination of receivership and possession

The Lender may, at any fime, ferminate the appoiniment of a Recelver
and may, at any lime, give up possession of the Charged Property.

14

GST INDEMNITY

(a) Al payments to be made by the Borrower under this Document
have been calculated without regard to GST. If a payment consfilutes
the consideration for the whole or part of a Taxable Supply by the
Lender, the amount of that payment must be increased so that the
Lender will receive the amount which the Lender would have
received in the absence of a GST.

(b) i the Lender makes a Taxable Supply, the Borrower agrees (except
to the exlent that the Lender is entiled to be indemnified in respect of
that GST by an increased payment under clause 14(a) above) to
pay on demand to the Lender an additional amount so that the
Lender will receive the amount (net of payments by it in respect of
GST) which the Lender would have received in the absence of a
GST.

(e} If a payment or other consideration provided by the Lender lo &
person other {han the Borrower under or in connection with this
Document or a transaction contemplated by this Document may be
Increased or added or by reference 1o a GST, the Borrower agrees
to pay on demand to the Lender the amount necessary lo indemnify
the Lender in respect of that increase or addition.

(d) I the Lender becomes liable to pay a penalty or interest because of
late payment of GST where that late payment is because of the
failure of the Bormower lo comply with {his clause, then the Bormower
agrees to pay on demand to the Lender an additional amount equal
to the amount of that penalty or interest.

15

ASSIGNMENT
15.4 Permitted assignment

(a) The Lender may at any lime assign or otherwise fransfer alt or
any of ils rights, and may transfer all or any of its obligations,
under this Document {including the benefit of the Charge).

{b) The Borower may not assign or otherwise transfer all or any of
its rights ar obligalions under this Document without the written
consent of the Lender.

(c) The Lender may assign part {in the name of the Lender or in the
name of a trustee on trust for the Lender) of the benefit of the
Charge whilst retaining the benefit of the other part to secure the
Money Payable.



16.2

Disclosure of information

The Lender may disclose lo a proposed assignee of lransferee
information in the possession of the Lender relaling to (he Borower
and furnished in conneclion wilh this Document or the Project.

16 GUARANTEE

16.1

16.2

Guarantee

In consideration of the Lender having agreed at the Guaranlor's
request to enter into this Document, the Guarantor, unconditionally
and irrevocably guarantees 1o the Lender the payment of all of the
Money Payable and the performance by lhe Bortower of all of its
obligations under this Document.

Payment

{a) If any and all of the Money Payable is nol paid when due or is
not paid in the manner as the Money Payable is required to be
paid, the Guarantor must immedialely on demand from the
Lender pay to the Lender the Money Payable.

A demand under clause 16.2(a) may be made at any time and
from time to lime.

b

17

INDEMNTIY

174

General indemnity

{a) The Guaranlor indemnifies the Lender against any claim, action,
damage, loss, liability, cost, charge, expense, outgoing or
payment which the Lender pays, suffers or incurs, or is liable
for, in respect of any of the following:

(1) any failure by the Borrower to pay any of the Money
Payable when due or in the manner in which it was required
lo be paid;

(2) any failure of the Bomower or any Guarantor or any other
person to observe, perform or comply with any provision
of this Documenl or any other document;

(3) any fact or circumstance nol being as represenled or
warranled o the Lender by the Borrower;

(4) lhe occurrence of any Acceleration Event; and

(5) the Lender exercising ils powers consequent upon or arsing
oul of the occurrence of any Acceleration Event,

Wilhout limitation o the indemnity contained in clause 17.1(a),
that indemnity includes the amount determined by the Lender
as being incurred by reason of the liquidation or re employment
of deposils or other funds acquired or conlracted for by the
Lender lo fund or maintain the Principal Sum and includes, but
is not limited to, foss of margin.

{b

17.2 Indemnity for avoidance of Principal Sum

17.3

{a) f any of the Money Payable (or moneys which would have
been part of the Money Payable had they not been irrecoverable)
are irrecoverable by the Lender:

(1) from the Borrower, of

(2) from the Guarantor oo the footing of a guarantee,

the Guarantor unconditionally and irrevocahly indemnifies the

Lender against any claim, action, damage, loss, liability, cost,

charge, expense, outgoing or payment suffered, paid or incurred

by the Lender in relation to the non payment of those maneys.

(o) Clause 17.2({a) applies to the Money Payable (or moneys
which would have been part of the Money Payable had they
not been irrecoverable) which are or may be irrecoverable
irrespective of whether:

(1) they are or may be irrecoverable by reason of any other
fact or circumstance whatsoever,

(2) the transactions or any of them refating to those moneys
are void or iflegal or avoided or otherwise unenforceable;
and

(3) any matters refating to the Principal Sum are or should
have been within the knowledge of the Lender.

Indemnity payment

The Guarantor must pay to the Lender upon demand all amounls
which the Lender stales are owing to it under any indemnity under
this Document.

AVOIDANCE OF PAYMENTS

if any payment or other transaction relating to or affecting the Money
Payable is vold, voidable or unenforceable in whole or in part or is claimed
to be void, voidable or unenforceable and that claim is uphetd, conceded
or compromised in whole or In part:

the fiability of the Guarantor under this Document is the same as i
that payment or transaction {or the void, voidable or unenforceable
part of it) and any release, setilement or discharge made In reliance
on any such payment or transaction had not been made; and

the Guarantor must immediately take all aclion and sign all documents
required by the Lender to restore to the Lender the benefit of the
fiability of (he Guarantor under this Document in place immediately
before the payment or transaction.

19 UNCONDITIONAL OBLIGATIONS

(a)

The obligations of the Guarantor under this Document are principal

obligations and are not released, discharged or olherwise affected

by anything which but for this provision might have that effect,

including, but not limited to:

(1) the grant to any person of any time, waiver, covenant nof to
sue or olher indulgence;

(2) the release {including withoul limitation a release as part of any
novation) or discharge of any person;

(3) the cessation of the obligations, in whole or in part, of any
person under any document or agreement;

(4) the liquidation of any person;

(5) any arrangement, composition or compromise entered into by
the Lender or any other person;

{6) any document or agreement being in whole o in part illegal,
vold, voidable, avoided, unenforceable or otherwise of limited
force or effect;

{7) any extinguishment, failure, loss, release, discharge,
abandonment, impairment, compound, composition or
compromise, in whole or in part of any agreement;

{8) any security being given to the Lender by any person;

{9) any alteralion, amendment, variation, supplement to, or
replacement of, any document or agreement;

{10y any moratorium or other suspension of any right of the Lender;

(11} the Lender or any receiver or attorney exercising or enforeing,
defaying or refraining from exercising or enforcing, or being not
entilled or unable to exerclse or enforce any right of the Lender;

{12) the Lender oblaining a judgment against any person for the
payment of any of the Money Payable;

(13) any transaction, agreement or amangement that may take place
with the Lender or any other person;

(14) any payment to the Lender, including any payment which at
the payment dale or at any time after the payment date is, in
whole or in part, illegal, void, voidable, avoided or unenforceable;

(15) any failure to give effective notice to any person of any defaull
under any document of agreement;

(16) any lega! limitation, disability or incapacity (through insanity, ill
health, injury or otherwise) of any person;

(17) any breach of any other document or agreement;

(18) the acceptance of the repudiation of, or fermination of, any
document or agreement;

(19} the Money Payable being Irrecoverable for any reason;

(20) any disclaimer by any person of any document or agreement;

(21) any assignment, novation, assumption or transfer of, or other
dealing with, any rights or obligations under any document of
agreement,

(22) the opening of a new account of the Borrower with the Lender or
any transaction relating fo the new account;

{23) any prejudice to any person as a result of any thing done, of
omitled by the Lender or any receiver or atlomey of the Lender
or other person, or any failure or neglect by the Lender or any
receiver or attomey of the Lender of other person to recover the
Money Payable or any ether thing;

{24) the receipt by the Lender of any dividend, distribution or other
payment in respect of any liguidation;

(25) any increase in the amount of the Money Payable; and

(26} any other act, omission, matter or thing whatsoever whether
negligent or not,

Clause 19(a) applies irrespective of the consent or knowledge, or

tack of consent or knowledge, of the Lender, the Guarantor or any

olher person of any even! described in clause 19(a).
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ASSIGNMENT

The Guarantor may not assign or olherwise transfer all or any of its rights
or any of its obligations, under this Document without the written consent of
the Lender.

21

MORE THAN ONE GUARANTOR
If there is more than one Guarantor:

(a) the covenants and agreemants on their part bind and must be
observed and performed by them jointly and each of them severally
and may be enforced against any one or more of them; and

{b)  a reference In this Document to the Guarantor is to be read as a
reference to any and all of the Guarantors.

22

APPOINTMENT OF ATTORNEY

In consideration of the provision of the Funds the Bomrower irrevocably
appoints each director of the Lender and each person aulhorised by the
Lender In writing, to be the attomey for the Borrower in the name of, and on
behalf of, and as the act and deed of, the Borrower.

{a) to grant the charge referred to in clause 8.4(b);

(b)  ensure that this Document is registered and filed in all registers in al
jurisdictions in which it must be registered and filed o ensure
enforceability, validity and priority against all persons and to be
affective as & securily and o sign and register all documents, foms
and other instruments under the Corporations Act at the Australian
Securities and Investments Commission; and

{¢)  after the occurrence of an Acceleration Event or in the case of
paragraph (c)(2) at anytime, to do, execute, complete, perform and
gxercise:

(1) each of the Borrower's Covenants;
{2) any document, direction, autharity or instruction which the Lender

deems necessary to give full effect to clause 8.3;

sach of the Lender's Powers capable of being exercised or

performed in the name of the Borrower; and
{4) each instrument executed by or on behalf of the Borrower in

biank and deposited with the Lender as collateral security,
and the Bomower undertakes 1o ratify all hat the attorney does under Lhis
clause and indemnifies the Lender in respect of any loss arising from any
act done under this clause.

(3
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PROPER LAW

This Document is governed by, and to be interpreled in accordance with,
the laws of Western Australia and where applicable the laws of the
Commonwsalth of Australia.

24

POWERS CONFERRED BY LAW

The powers conferred on the Lender by law are, except to the extent
inconsistent with the terms and provisions expressed in this Document, in
augmentation of fhe powers conferred on the Lender by this Document.

25

SEVERANCE

If any part of this Doctment is, or becomes, void of unenforceable, that part
is, or will be, severed from this Document so that all pars that are not, or
do not become, void or unenforceable remain in full force and effect and are
unaffected by that severance.

26

SERVICE OF NOTICE

Any notice required lo be given lo the Borrower pursuant to this Document
will be deemed to have been duly given if given in writing to the Bormower
by letter addressed to the Borrower at its address as provided in item 1 of
the Schedule or such other address in Australia as notified lo GSMAL or the
Lender at any time. Any notice given by post will be deemed lo have been
served on the next ordinary business day after the day when it was
posted and in proving such service it will be sufficient to prove that the



Schedule 1
. BORROWER
Kim Fisher
7 Eton Court
FOREST LAKE QLD 4078

-

[

PROJECT
GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811708

NUMBER OF WOODLQTS
Number of Woodlots: 8
Project Woodlot Numbers: 083771~063778

w

rs

. AMOUNT OF FUNDS
Loan Princlpal: 24000
Fess as per item 10: 490

Total Funds: $24490
DATE FEES PAYABLE TO GSMAL AND DATE

OF ADVANCE OF LOAN
The date of the Land and Management Agreement

4

o

. INTEREST START DATE
01/07/05

-

. REPAYMENT DATES
Monthiy repayment dates: 15th day of each month,
First Repayment Date: 15 July 2005
Last Repayment Date: 15 June 2015

o

. REPAYMENT AMOUNT
interest Only Period Loan:
(a) 0 repaymenls of 0 each
(b) 0 repaymenis of 0 each
Term Loan:
{c) 120 repayments of $343.06 each

9. INTEREST RATES APPLICABLE TO THE AMOUNT
BORROWED
{a) InterestRale: 11.5%
{b) DefaultRate: 14.5%

10. LOAN ESTABLISHMENT FEE
$490

11. GUARANTOR
Not Applicable

12, TRUST
Not Applicable

A38446

EXECUTED AS A DEED:

Signed sealed and deflvered by:

Kim Fisher by hishersfils duly appointed attomey
Greal Southem Finance Py Ltd ABN 47 009 235 143

In accordance with Section 127 of the Corporations Act 2001

O
Signature Director Signature Secretary
John Carllon Young Cameron Arlhur Rhodes
Executed by:

Great Southem Finance Ply Ltd ABN 47 009 235 143
in accordance wilh Sectlon 127 of the Corporations Act 2001

T . ¢ o

) P

Signature Director Signature Secrelary
John Carllon Young Cameron Arthur Rhodes




COMBINED LOAN DEED
This deed
Is made on £ dayol &« 7erGurss 0057

between the following parties:

1. Great Southern Finance Pty Ltd

ACN 009 235 143

of 1205 Hay Sireet, West Perth, Western Australia
{Lender)

and

2. The Borrower
described in item 1 of the Schedule
(Borrower)

and

3. The parties (if any)
described in item 11 of the Schedule
{Guarantor)

Recitals

A. GSMAL has established the Projects in accordance wilh the
relevant Product Disclosure Statement relaling to each Project.

B. The Borower has decided lo participate in each Project specified
in item 2 of the Schedule to carry on the relevan Business.

C The Lender will finance a portion of the Borrower’s interest In each
Project on the terms and conditions sel oul in this Document.

The parties agree

1 Definitions
Unless otherwise required by the context or subject matter:
Acceleration Event means an event mentioned in clause 14,

Agreement means lhe Vineyards LMA. Plantations LMA and
related Plantations Agreement or the Ofives LMA, as relevant;

Borrower's Covenants means the covenants, agreemenis and
obligations conlained or implied in this Document of imposed by
law lo be observed and performed by any person other than the
Lender;

Business means (he relevant business or businesses carfied on
by the Borrower as specilied in item 3 of the Schedule:

Charge means:

(a)  where the Borrower is partcipating in the Vineyards Project,
the charge referred to in clause 8.1(a);

(b) where the Borrawer is participating in the Plantations
Project, the charge referred to in clause 9.1(a) and includes the
charge to be granled under clause 9.1(b); and

{c)  where the Borrower is participaling in the Olives Project, the
charge referred to in clause 10.1(a);

Charged Property means the property charged under a Charge
as described in clauses 8.1{a), 9.1(a) and 10,1(a) and as referred
loin clauses 8 4, 9.4 and 10.4;

Corporations Act means the Corporalions Act 2001 {Clh);

Costs and Expenses means the costs and expenses menlioned in
clause 7;

Date of Advance means the dale specified in item 5 of the
Schedule;

Dispose in relation to any properly or right, means to iransfer, sell,
assign, surrender, convey, lease, ficence, discount, lend or
olherwise dispose of any inleresl in lhe property or right and
Disposal has a corresponding meaning;

Document means this document as amended, supplemented or
varied fram time lo time;

Fees means the fees payable by the Borrower to GSMAL under
each Agreement including any applicable GST;

Forest Right means the nghis granied by a Forest Right
Agreement,

Forest Right Agreement means, where a Woodlol is situated in
Queensland, the forest right agreement enlered into {or lo be
entered inlo) by the Borrower in respect of the Plantalions Project
pursuant {o the Plantations LMA;

Funds means the provision of financial accommodation for an
amount set out in item of the Schedule that is equal lo all or a
portion of the Fees and includes the Cosls and Expenses;

Grape Produce means (he grape produce from the grape vines on
the Vinelof;

Grapes Insurance Proceeds means the proceeds of any
insurance held in respect of any Grape Produce including the
Grape Produce Insurance;

Grape Produce Insurance means the policy of insurance In
respect of loss or damage to the Grape Produce entered into under
the Vineyards LMA;

Grovelot means each grovelol the subject of the Olives
Agreement, the lotal number of which is specified in item 2(c) of the
Schedule;

GSMAL means Greal Southern Managers Austrafia Limiled (ACN
083 825 405);

GST means good and services tax or similar value added lax
levied or imposed in Australia pursuani to the A New Tax System
(Goods and Services Tax) Act 1999 (Cth) or otherwise on a supply;

Harvest Proceeds means the proceeds from the sale of any or alt
of the Grape Produce, Timber Produce or Olive Produce;

Insurance Proceeds means Grapes Insurance Proceeds,
Plantalions Insurance Proceeds or the Olives Insurance Proceeds
which the Borrower is or may be entilled to;

Interest means the interest payable under clause 5;

Lease means where a Woadlot is siluated in any Stale other than
Queensland, the lease entered into (or to be entered into) by the
Borrower in respecl of the Plantations Project pursuani to the
Plantations LMA;

Lender's Powers means the righls, powers and remedies
contained or implied in this Document or granted by law
exercisable by the Lender against any person;

Money Payable means the aggregate of:
(a) the Principal Sum;
by Inlerest; and

(c) any other money payable lo or recoverable by the Lender
under the terms of this Document;

Olives Insurance Proceeds means the proceeds of any insurance
held in respect of any Olive Produce including the Olive Produce
insurance;

Olives LMA means the lease and management agreement eniered
inlo by Ihe Borrower and GSMAL in respect of the Olives Projec;

Olive Produce means lhe olive produce from the olive trees grown
on the Grovelol,

Olive Produce Insurance means the policy of insurance in respect
of loss or damage lo the Olive Produce entered into under the
Olives LMA;

Olives Project means lhe project specified in item 2{c) of lhe
Schedule;

Plantations Agreement means:

{a) a Lease where the Woodlot is situaled in any State other
{han Queensland; or

{b) = Forest Right Agreement where he Woodlot is sifualed in
Queensland;

Plantations Insurance means the policy of insurance in respect of
foss or damage lo the Timber Produce entered inlo under the
Plantalions LMA;

Plantations Insurance Proceeds means the proceeds of any
insurance held in respecl of limber growing on or timber products
from the Woodlol(s) including the Plantalions Insurance;



Plantations Project means the project specified in item 2(b} of the
Schedule;

Plantatlons LMA means the land and management agreement
enlered into by the Borrower and GSMAL in respect of the
Plantations Project;

Principal Sum means the amount of the Funds which have not
been repald by the Borrower;

Project means each project specified in item 2 of the Schedule,

Recelver means a receiver or a receiver and manager appointed
under clause 15.1;

Receiver's Powers means the righls, powers and remedies
contained or implled in this Document or granted by law
exercisable by the Receiver against any person;

Repayment Dates means the dales sel oul in ftem 7 of the
Schedule as varied in accordance with this Document;

Repayment Amount means the amount or amounts set oul in item
8 of the Schedule as vatied in accordance with this Document;

Schedule means the schedule to this Document;

Taxable Supply means any supply of goods, services or other
things (and includes any supply by the Lender of any Charged
Propery lo any person in connection with the enforcement of a
Charge) which is, or becomes subject to, GST,

Timber Proceeds means the proceeds from the sale of Timber
Produce;

Timber Produce means all limber to be grown or growing on the
Woodlots and all cut timber produgts fiom the Woodiots;

Trust means the lrust of which the Borrower is the trustee (if any)
as referred to in clause 12 details of which are set oul in item 12 of
the Schedule; Vinelot means each vinelot the subject of ihe
Vineyards LMA, the total number of which is specilied in item 2(a)
of the Schedule;

Vineyards LMA means a lease and management agreement
entered into by the Bomower and GSMAL in respect of the
Vineyards Project;

Vineyards Project means the project specified in item 2(a) of the
Schedule; and

Woodlot means sach woodlot the subject of a Plantalions
Agreement, the lolal number of which is specified in item 2(b} of
the Schedule.

{a) that each representation and warranty made by the
Borrower in this Document remains e at the Date of the
Advance;

(b) that no Acceleration Event has pccurred; and

{c) with any credit or other checks and searches that the
Lender makes concerning lhe Borrower.

Provision of facility

(a) The partles have agreed that the Lender will lend the Funds
ta the Borrower at the dale on which the Fees are payable as
specified in ilem 5 of the Schedule.

(o)  The Borrower irevocably directs the Lender to advance the
Funds on the Dale of Advance by satisfying:

(1) the Cosls and Expenses; and

(2) the Fees payable under the Agreement or a portion of
them equal to the balance of the Funds afier the
payment of the Costs and Expenses.

(c) The Funds are provided on the terms and conditions of this
Document.

3.4

3.2

Conditions precedent to facility

Lender not obiiged to provide Funds unless documents
recelved

The Lender is not obliged to provide the Funds unless the Lender
is satisfied that GSMAL has received all of the documents required
for the Borrowar's involvement in each Project, in a satisfactory
form and substance.

Lender not obliged to provide Funds unless satlsfied

The Lender is not obliged to provide he Funds unless the Lender
is satisfled:

4.5

Repayment of Principal Sum and other Money
Payable

41 Repayment of Principal Sum and other Money Payable

a)  Subject to clause 4.5;

1} if an amount is specified in items 8{a) and 8(b} of
the Schedule, the Barrower must repay to the
Lender:

A) the amoun! specified in item 8{a) of the
Schedule on sach Repayment Dale for the
period as specified in ltem B8{a) of the
Schedule; and then

B) the amount specified in item B8(b) of lhe
Schedule on each Repayment Dale as
specified in item 8{b) of the Scheduls; or

2) if no amount is specified in items B(a) and 8(b) of the
Schadule, the Borrower must repay lo the Lender the
amount specified In item B(c) of the Schedule on each
Repayment Date.(b) The Borrower must repay any
oulstanding balance of the Money Payable on the final
Repayment Dale,

{c)  Where an amount is specified in item 8(a) of the Schedule,
fhe amount payable under clause 4.1(a){1)(A) are
paymenis of interest only calculated al the rate specified in
item 9(a} of the Schedule.

4.2 Nodeduction

The Borrower must pay alf amounts payable to the Lender under
this Documenl without any deduction, withholding, set-off or
counterclaim, whether the benefit of a deduction, withholding,
set-off o counterctaim is alleged to exist in favour of the Borrower,
the Lender or any other person.

43 Payment authorlty

The Borrower will do all things necessary so that payments due to
the Lender under this Document will be paid direclly fo the Lender
or the Lenders bank by lhe Borrower's bank or other financial
institution,

44 Early repayment

Eary repayment of lhe Principal Sum may nol take place excepl as
permitted by the Lender, and the Borrower acknowledges that the
Lender may charge the Borrower ils costs and expenses and an
administration fee connecled with eary repayment.

Application of Proceeds

{a}  Any Insurance Proceeds received by the Lender wil be
applied in prepayment of the principal component of the
Repayment Amounis which would have been payable on and
immedialely prior to the Final Repayment Dale (Prepayment).

{b)  OnPrepayment, the Lender will calcutale interesl savings on
the Prepayment wilh any savings daducled from the principal
componant of the Repayment Amounts which wouid have been
payable on and immediately prior fo the Final Repaymenl Dale
(Adjustment).

{c)  After the Adjustment, the Lender will advise the Borrower in
writing (Adjustmant Notice) of the adjusted Final Repayment Dale
and the amount of the final Repayment Amount.

{d}  The Adjusimenl Notice will, in the absence of manifest error,
be conclusive evidence of the matters set outin it.



{e)  Inthe event that the Borrower has financial indebledness to
the Lender other than pursuant to this Document, nothing in this
clause 4.5 prejudices the Lender's absolute discretion to apply the
Insurance Proceeds in reduction of any indebtedness of the
Borrower lo the Lender as the Lender sees fil,

5.1

5.2

53

5.4

interest

Interest

(a) The Borrower must pay to the Lender interest on the
Principal Sum from the date being the later of eitner:

(1} the date the Lender advances the Funds under
clause 2(a); or

(2)  the Inierest start dale specified in item 6 of the
Schedule,

caloulated at the rate set out in item 9(a) of the Schedule.
Such interest is payable on each Repayment Date.

{b)  The Borrower must pay interest on the Money Payable due
and payable, but unpaid, at the rate set oul in item 9{b) of the
Schedule.

Accrual of interest on averdue Money Payable
Interest payable under clause 5.1(b):

a)  accrues from day to day from and including the due date for
paymenl up to the actual day of payment, before and as an
additional and independent obligation, after a judgment or
other thing intc which the liability to pay the Money Payable
becomes merged, and

b)  may be capitalised by the Lender al 30 day intervals.

Application of payments

Subject to clause 4.5 all payments by the Borrower to the Lender
will be applied first, in payment of any Interest then due, second, in
repayment of {he Principal Sum and then in payment of any other
Maney Payable to or recoverable by the Lender under the terms af
this Document.

Repayment Amounts Include Interest

The Borrower and the Lender acknowledge that the Repayment
Amounts incorporate Ihe paymenl of Interest payable under clause
5.1{a).
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expenses and any professional or constitant's fees, on a full
indemnily basis.

Lender’s Costs

The Lender must pay the cost of stamping this Document, and if
applicable the guarantee hat relates to this Document.

Manner of payment

Unless otherwise agreed by the Lender, the Borrower must dellver
a periodical payment authority fo the Lender for Interest and the
Repayment Amounts and the Lender is authorised ta complete any
blanks in the authority and make changes to the authorised
payments as are required from time to tme. The Lender is
authorised te change the receiving bank from time fo time.
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Costs and Expenses

Borrower's Costs
The Borrower must pay to the Lender:

{a)  aloan establishment fee {including any applicable GST) as
set out in ilem 10 of the Schedule, which includes:

(1) an application fee; and

(2) afee tocover the Lender's legal costs and expenses;
and

(b)  any penalties (including any applicable GST) that may arise
due to the delay in execution and retum of the documents by the
Barrower to the Lender; and

{¢}  all costs and-expenses incursed by the Lender In refation to
the enforcement, protection or waiver of any rights under this
Document including any bank dishonour fees, legal cosls and

8.1

8.2

8.3

Charge relating to Vineyards Project

Grant of charge

(a)  As security for the due and punclual payment of all moneys
payable to the Lender under this Document and for performance of
the Borrower's obligations under this Documen, the Borrower
hereby charges, by way of a fixed charge, all of the Borrower's
interest in the Vineyards Project to the Lender, including, without

limitation:

(1} all of the Borrower's right, tille, estate and beneft in
and fo he Vineyards LMA whether proprietary, conlractual
or otherwise and the full benefit of all the rights, powers and
remedies of the Borrower under (he Vineyards LMA;

(2) without limiting (1), all of the Borrower's right, tille,
estate and benefit in and to the Vinelots and all Grape
Produce to be grown or growing on the Vinelots; and

(3)  without limiting (1) or {2), the proceeds of Disposal of
all Grape Produce and lhe Grapes Insurance Proceeds.

o)  Thé Charge Is, until finally discharged by ihe Lender in
witing, a confinuing security for the performance of the Borrower's
obligalions to the Lender under this Document (and any other
arrangemen! batween the Bomower and the Lender) and takes
priority over all other morigages, charges or ofher encumbrances.

{¢)  The Bamower acknowledges that all or part of the Principal
Sum is advanced to assist the Borrower to acquire the Charged
Property and on the express understanding that the Charge would
be granted over the Charged Property and accordingly:

(1) the Borrower acquires legal lile to the Charged
Praperty subject to the Charge; and

{2) ihe Charge ranks in priority to any other charge or
morigage presenlly or subsequently granled by the
Boriower over the Charged Property.

Borrower's warranty and undertaking

The Borrower warrants that it has the power to grant the Charge
and undertakes (hat it will not grant, and has not granted, any other
morgage, charge ur ollter encumbrance over the Charged
Property or Dispose of the Charged Property {other than o the
Lender) without the consenl of the Lender.

Insurance Proceeds

(a) The Grapes Insurance Proceeds to which Lhe Burrower is
entitied must, subject to clause 4.5(e), be applied in reduslion of
Moneys Payable.

(o)  Uniil ihe Moneys Payable is repaid in full the Lender alone
is entilled to give good receipt for the Grapes Insurance Proceeds.

(¢)  The Barrower will, on the request of the Lender, direct any
person responsible for payment of the Grapes insurance Proceeds
{o pay the Grapes Insurance Proceeds directly fo the Lender.

(d)  The Bomower will, on the request of the Lender, appoint the
Lender as the Borrower's agent to give full effect to this clause 8.3,

(e) Payment to the Lender in femmns of clause B8.3(c) will
discharge the obligation of the person responsible for payment of
the Grapes Insurance Proceeds to the same extent as if the
payment was made lo the Borrower.

()  To the extent the Borrower receives the Grapes Insurance
Proceeds, the Borrower holds the Grapes Insurance Proceeds on
trust for the Lender in terms of clause 8.3(a} and (b).

{g) Until the Moneys Payable have been repaid in ful the
Lender alone has power fo enforce, setlle, compromise, sue of,



recover, receive and discharge all claims under the Grape Produce
Insurance.

8.4 Charged Property
For the purposes of clause B, the term Charged Property means
\he property described in clause 8.1{a).

9 Charge relating to Plantations Project

9.4 Grant of charge

{8} As security for the due and punctual payment of all moneys
payable 1o the Lender under ihis Document ang for
performance of the Borrower's obligations under this
Document, the Bomower hereby charges, by way of a fixed
charge, alt of the Borrower's interest in the Plantations
Project to {he Lender, including, without limitation:

{1} all of the Borrower's right, tille, estale and benefil in
and lo lhe Planfations LMA whether proprietary,
conlractual or otherwise and the full benefit of all the
rights, powers and remedies of the Borrower under the
Plantations LMA;

{2) without limiting (1), all of ihe Borrower's right, title,
estate and benefit In and (o the right to enter into the
Lease of the Forest Right Agreement and the right,
title, estate and benefit of (he Borrower in the Lease or
the Forest Right Agreement when granted;

(3) without fimiting (1) or (2), all of the Botrowar's fight,
\ifle, estate and benefit in and fo the Woodiots and all
limber ta be grown or growing on the Woodiots and all
cut timber products from the Woodlols; and

{4} without limiting {1}, {2) or (3}, the proceeds of Disposal
of all Timber Produce and the Plantations Insurance
Proceeds.

Al the request of the Lender, the Borrower will, after the
Lease or the Forest Right Agreement has baen entered
into, grant lo the Lender a further fixed charge over the
Lease or ihe Forest Right Agreement and the right, tille,
estate and benefit of the Borower in the Lease or the
Forest Right Agreement if, in the opinion of ihe Lendsr, the
furiner grant will perfect, preserve or protect the validity,
priority or enforceability of the security crealsd pursuant fo
this clause 9.

(c) The Charge is, until finally dischargad by the Lender in
wriing, 2 conlinuing securily for the performance of the
Borrower's obligations 1o the Lender under (his [Jocument
(and any other arrangement befween the Borrower and the
Lender) and takes priority over all other morigages,
charges or other encumbrances.

{d) The Borrawer acknowledges {hat all or part of the Principal
Sum is advanced lo assist the Borrower lo acquire the
Charged Properly and on the express understanding that
the Charge would be granted over the Charged Property
and accordingty.

(1) the Borrower acquires legal il lo the Charged
Property subject to the Charge; and

(2) the Charge ranks in priorily to any other charge or
morigage presently or subsequenlly granted by the
Borrower aver the Charged Property.

=

9.2 Borrower's warranty and undertaking

The Burrower warrants that it has the power lo grant he Charge
and undertakes that it will not grant, and has not granted, any
other mortgage, charge or ather encumbrance over the Charged
Property or Dispose of the Charged Property {other than to the
Lender) without the consent of the Lender.

9.3 Cut Timber Products and Insurance Proceeds

{a) The Timber Proceeds must, subject lo clause 4.5(e), be
applied in reduction of Moneys Payable.

{b) The Plantations Insurance Proceeds must, subject to
clause 4.5(e), be applied in reduction of Moneys Payable.

{c) Until the Moneys Payable is tepaid in full, the Lender alone
is entitied 10 give good receipt for the Timber Procesds and
the Plantations Insurance Proceeds.

{d) The Borrower will, on the request of the Lender, direct any
person respansivle for payment of the Timber Proceeds or
the Plantations Insurance Proceeds to pay the Timber
Proceeds or the Plantations Insurance Proceeds directly to
the Lender.

{¢) The Borrower will, on the reques! of the Lender, appoinl the
Lender as the Borrower's agent to give full effect o this
clause 9.3.

() Payment to the Lender in terms of clause 8.3(d) will
discharge the obligation of the person responsible for
payment of the Timber Proceeds o the Planiations
insurance Proceeds to the same extent as if the payment
was made lo the Borrower.

{0} To the extent the Borrower tecaives the Timber Proceeds
or tha Planiations Insurance Proceeds, the Borrower holds
lhe Timber Proceeds or the Plantalions Insurance
Proceeds on (st for the Lender in lerms of clause 8.3(3)
and {b).

() Untl the Moneys Payable have heen repaid in full the
{ender alone has power to enforce, setlle, compromise,
sue on, recover, receive and discharge all claims under the
Plantations Insurance.

9.4  Charged Property

For the purposes of clause 9, the tem Charged Propery
means the properly described in clause 9,1{a).

10.1

10.2

Charge relating to Olives Project

Grant of charge

(8)  As seourity for the due and punciual payment of all moneys
payable to the Lender under this Document and for performance of
the Barrower's obligalions under this Document, the Borower
hereby charges, by way of a fixed charge, all of the Borrower's
interest in the Olives Project to the Lender, including, without
limitation:

(1) all of the Borrower's right, title, estate and benefit in
and lo lhe Olives Agreement whether proprietary,
contraclual or otherwise and the (ull benefit of all the rights,
powers and remedies of the Borrower under the Olives
Agreement;

(2) without limiting (1), all of the Botrower's right, title,
estale and benelit in and to the Grovelots and afl Olive
Produce fo be grown or growing on the Gravelots and the
praceeds of sale thereof; and

(3)  wilhoul limiting (1) or (2). the proceeds of Disposal of
all Dlive Produce and the proceeds of the QOfive Produce
Insurance.

{o)  The Charge is, until finally discharged by the Lender in
wiiting, a conlinuing security for the perormance of the Borrower's
obligations to the Lender under this Document {and any other
arrangement belween the Borrower and the Lender) and takes
priority over all olher mortgages, charges or other encumbrances.

{¢) The Borrower acknowlerdges that all or part of the Prncipal
Sum is advanced to assist the Borrower to acquire the Charged
Property and on lhe express understanding that the Charge would
be granted over the Charged Property and accordingly:

(1) Ihe Borrower acquires legat lile to the Charged
Property subject o the Chargs; and

{2) the Charge tanks in priosity to any other charge of
morgage presenlly or subsequenlly granted by the
Borrower over the Charged Property.

Borrower's warranty and undertaking

The Borrower watranis thal it has ihe power to grant the Charge
and underiakes that it will not grant, and has not granted, any other
mortgage, charge or other encumbrance over the Charged
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Property or Dispose of the Gharged Properly {other than to lhe
Lender) without the cansent of the Lender.

Insurance Proceeds

(a) The Olives Insurance Proceeds fo which the Borrower is
entilled must, subject to clause 4.5(e), be applied in taduction of
Moneys Payable.

{(b)  Until the Moneys Payable is repaid in full, the Lender alone
is entifled lo give good receipt for the Olives Insurance Procesds.

(¢)  The Borrower will, on the request of the Lender, dirsct any
person responsible for payment of the Olives Insurance Proceeds
o pay the Olives Insurance Proceeds directly lo the Lender.

(d)  The Borrower will, on the request of the Lender, appoint the
Lender as the Borrower's agent to give full effect fo this clause
103

{e) Payment to the Lender in terms of clause 10.3{c) will
discharge the obligation of the person responsible for payment of
the Olives Insurance Proceeds to the same exlent as if the
payment was made to the Borrower.

) To the exient the Borrower receives the Olives Insurance
Proceeds, the Borrower holds (he Olives Insurance Proceeds on
trust for the Lender in terms of clause 10.3(a) and (b).

{g) Unil the Moneys Payable have been repaid in full the
Lender alone has power to enforce, sellie, compromise, sue on,
recover, receive and discharge all claims under the Olives
Insurance.

Charged Property

For the purposes of clause 10, the term Charged Properly means
the properly described in clause 10.1(a}.

1.2
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11.4

Covenants and warranties

Conduct business

The Borrower must carry on and conduct the Business in a proper
and efficient manner.

Insurance

The Borrower must insure the Borrower's interest under each
Agreement for the full amount of the interest by taking out the
compulsory insurance, and where available, the optional insurance
offered by GSMAL.

Material adverse change

The Borrower must not take any action which would constitute of
result in a change lo the nature of the Business if that change
either by itself or with other changes, would conslitule a malerial
adverse change to the nature or profilability of the Business.

Borrower's warranties

The Borrower warranis that it has the povier to enter info this
Document, and that at the date of this Document, there are no
judgements  altachments  or legal proceedings against the
Borrower,
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the Trust will be avallable to satisfy the Borower's liabilities.
Nothing in this Document releases the Borrower from any liability in
its persanal capacity.

Warranties

The Borrower warrants that al the date of its execufion of this
Document:

(a all the powers and discretions conferred by the deed
establishing the Trust are capable of being validly exercised by he
Borrower as trustee and have not been varied or revoked and the
Trustis a valid and subsisting lrust;

{b)  ihe Borrower Is the sole trustee of the Trust and has full and
unfettered power under the terms of the deed estabiishing the Trust
to obtain financial accommodation on behalf of the Trust and that
the execulion of this Document is part of the due and proper
adminislration of the Trust and for the benefit of the lrust fund of the
Trust and the beneficiaries of the Trust; and

{c) o restriction on the Borrower's fight of indemnity oui of or
fien over the Trust's assels exist or will be created or permitted lo
exist and that right will have prority over the right of the
beneficiaries to the Trust's assets.

Variation of Trust

The Borrower must nol without the Lender's prior written consent
permit any:

{a)  resetliement, appaintment, or distribution of capital of the
Trust;

(b}  retirement or replacement of the trustee nr any appointment
of a new trustee of the Trust;

(c) amendment of the deed establishing the Trust;

(dy  breach of the provisions of the deed establishing the Trust;
or

(e) termination of the Trust or variation of the vesting dale,

and if any of the above occur, the Borrower must promplly inform
the Lender.

12
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122

Trust

Applicability

This clause applies if the detailz of ilem 12 of the Schedule have
been completed.

Liability

The Borrower has entered into this Document on ils own behalf
and as truslee of the Trust. The Borrower and ils sUCCESSOfS 35
trustee of the Trust will be liable under this Document as trustee of
the Trust to the intent thal alt the assets bath present and future of

13

Acceleration Events
An acceleration event occurs if:

{a)  the Borrower, as principal debtor or otherwise, fails to pay
any money owing on the due date for payment;

{b)  there is a breach of the Borrower's Covenants which is not
capable of remedy;

(c) a breach of the Borrower's Covenants which is capable of
remedy, other than a failure to pay money, is not remedied within
FIVE (5) days of that breach:

(d) The Grapes Insurance Proceeds, Plantalions Insurance
Proceeds ar the Olives Insurance Proceeds are not received by lhe
Lender or applied in accordance with clauses 45,83 63and 10.3
(as the case may be);

(¢} s representation, warranty or statement made of deemed to
be made by lhe Borrower in this Document proves 1o have been
untrue in a malerial respect when made or deemed made (each
represeniation or warranty by the Borrower in thls Document is
deemed repealed daily);

() the Borrower ceases of threatens lo cease to carry on the
Business without first ebtaining the consent of the Lender;

{g) the Lender detetmines that as a result of a change in the
law, a regulation, or an official directive that has the force of law, it
is or will become impossible, illegal, o contrary to such a directive,
for the Lender 1o advance, maintain, or fund, any of the Money
Payable or otherwise observe or perform any covenant or
obligation of the Lender under this Document; or

{h)  the Borrower is declared bankrupt or has a “controller” in
terms of the Corporations Act appointed to it.



14  Effect of acceleration events

144 Demand payment of Money Payable
if an Acceleration Event occurs, the Lender may demand
immediale payment of the Money Payable.

14.2 Harvest Proceeds
If an Acceleration Event occurs:
(a) ihe Harvest Proceeds must, subject to clause 4.5(e) and
withou! fimiting clause 9.3, be applied in reduction of Moneys
Payable, due and payable, but unpaid;
(b)  untl the Moneys Payable is repaid in full, the Lender alone
is entiled to give good receipt for the Harvest Proceeds;
{c)  the Borrower wil, on the renuest of the Lender, direct any
person responsible for payment of the Harvest Proceeds lo pay the
Harvest Proceeds direclly to the Lender,
(dy  the Borrower will, on the raquest of the Lander, appoint the
Lender as the Borrower's agent 1o give full effect to this clause
14.2;
(e) payment to the Lender in lerms of clause 14.2(c) will
discharge the obligation of the person responsible for payment of
the Harvest Proceeds (o the same exlent as if the payment was
made to the Borrower, and
) to the extent the Borrower receives the Harvest Proceads,
the Borrower holds the Harves! Proceeds on trust for the Lender in
terms of clause 14.2(a) and (b).

15  Receiver

151 Appolintment of Recelver
tpon or at any time after the occurrence of an Acceleration Event,
the Lender may:
{a)  appoinl @ person or two or more persons jointly, or severally,
or jointly and severally to be a receiver or a receiver and manager
of the Charged Property,
{b) remove a Receiver and on the removal, relirement or death
of a Receiver, appolnt another Receiver; and
(c)  fix the remuneration and direct payment of that remuneraion
and any costs, charges and expenses of the Recsiver out of the
proceeds of any realisation of the Charged Property.

15.2  Agency of Recelver
{a)  Subject o clause 15.5, every Receiver is the agent of the
Borrower.
{) The Borrower is responsible for the acls, defaults and
remuneration of the Receiver.

153 Powers of Recelver

Subject to any express exclusion by the terms of the Receivers
appointment, the Receiver has, In addition to any powers cenferred
on the Receiver by applicable law, power lo do any of the following:

(a) enter possession or control: to enter into possession ar
assume condro} of any of the Charged Property and have access fo
use the Charged Property,

() lease or licence: to accept the surender of, delerming,
grant or renew a Lease, licence or Forest Right in respect of the
use or occupation of any of the Charged Property;

{c)  sale: to sell or concur in selling any of the Charged Property
10 a person:

(1) by auction, private freaty or tender;

{2)  subjectto any special conditions as {he Lender or the
Recelver thinks fit;

{3) for cash or for a deferred payment of the purchase
price, in whole or in parl, with or without interest of securnity.

{4 in conjunction with the sale of any propefty by
anather persom; and

{5) in one lotor in separate parcels;

{d)  grant optlens to purchase: to grant to a person an option
to purchase any of the Charged Property;

(e)  acqulre property. ta acquire an interest in any property, in
the name or on behall of the Borrower, which on acqulsition forms
part of the Charged Properly;

() discharga claims: discharge, compound, release or
compromise all claims against the Borrower in respect of the
Charged Property which have given or may give rise fo any.charge
or lien on the Charged Properly or which are or may be enforceable
by procedures against the Charged Property,

(@)  carry on business: to carry on or concur in carrying on the
Business;

(h)  horrowings and security:

(1) o ralse or borrow any money, in its name or lhe
name or on behall of the Borrower, from the Lender or a
person appraved by the Lender in writing; and

(2) ‘o secure money raised or barrowed under clause
15.3(h)((1)) by granting a mortgage. charge or other
encumbrance over any of the Charged Property, ranking in
priority fo, equal with, or after, the Charge; :

i)  manage and income: lo do anything to manage or obtain
income or revenug from any of the Charged Property including to
receive the Insurance Proceeds and the Harvest Proceeds;

)  access to Charged Property: to have access fo any of the
Charged Property, the premises at which the Business is
conducted and any of the adminisiralive services of the Business;

(k) insure Charged Property: to insure any of the Charged
Property;
) sever fixtures: o sever any of the Charged Praperty;

(m) compromise: to make or accept a compromise or
arrangement;

(n)  sumender Charged Property: to surrender or transfer any
of the Charged Properly to a person;

{0}  exchange Charged Property: to axchange with a person
any of the Charged Property for any olher property whether of
equal value or not;

{p)  employ or discharge: to employ or discharge a person as
an employee, contractor, agent, professional adviser or auctioneer
for any of the purposes of this Document;

(@) delegate: to delegale toa person the Receiver's Powers;

{ry  perform or enforce documents: to observe, perform,
enforce, exarcise or refrain from exercising a right, power,
authority, discretion or remedy of the Barrower under, or otherwise
obtain the benefit of:

{1) a document, agreement o right which attaches to or
forms part of the Charged Property; and

{2) a document or agreement entered info in sxercise of
\he Receiver's Powers;

(s) recelpts: to give effeclual receipts for all moneys and other
assets which may come into the hands of the Receiver;

(h  take proceedings: lo commence, discontinue, prosecule,
delend, setlle or compromise in its name or the name or on behalf
of the Bomower, any proceedings Including, bul not limited to,
proceedings in relation to any Insurance in respec! of any of the
Charged Property,

(v} Insolvency proceedings: to make a debtor bankrupt,
wind-up any company, corporation or other entity and do all things
in relation o a bankruptcy ar winding-up which (he Recsiver thinks
necessary or desirable including, but not limited to, attending and
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15.7

voling al creditors' meelings and appointing proxies for those
meelings;

(v}  execute documents: to anter Into and execute a document
or agreement in the name of the Receiver or the name or on behalf
of the Borrower including, but not limited to, bills of exchange,
cheques or promissory notes for any of the purposes of this deed;

(w) abllty of Borrower and Lender: to do anything the
Borrower or Lender could do in respect of the Charged Properly;
and

{x)  incldental power: to do anything necessary or incidental lo
the exercise of ihe Receiver's Powers.

Nature of Recelver's Powers

The Receivers Powers are to be construed independently and
none limits the generality of any other. A dealing under the
Receiver's Powers will be on the terms and conditions the Receiver
thinks fit.

Status of Receiver after commencement of windlng up

(@)  The powerlo appoint a Receiver under clause 15.1 may be
exercised even if at the time an Acceleration Event oceurs or at the
\ime when a Receiver Is appointed, an order has been made or a
resolution has been passed for the winding up of the Borrower.

{b) If for any reason, including. but not limited lo, operalion of
law, a Receiver.

(1) appointed in the circumslances described in clause
15.5(a)) o

(2) appointed at another lime,

ceases lo be the agent of the Borrower upon or by virtue of, oras a
result of, an order being made or a resolution being passed for the
winding up or bankruptcy of the Borrower, the Receiver
immediately hecomes the agent of the Lender.

Powers exercisable by the Lender

Whether or not a Receiver is appointed under clause 15.1, the
Lender may, on or after the occurrence of an Acceleration Event
and without giving nolice to a person, exerclse the Receiver's
Powers in addition to the Lender's Powers.

Termination of receivership and possession

The Lender may, at any time, terminate the appoiniment of a
Receiver and may, at any time, give up possession of the Charged
Property.

{d) If the Lender becomes liable o pay a penalty or inlerest
because of late payment of GST where thal late payment is
because of the failure of the Borrower to comply with this clause,
then the Borower agrees to pay on demand fo the Lender an
addilional amount equal to the amount of that penalty or interest.
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Assignment

Permitied assignment

{a)  The Lender may at any time assign or otherwise transfer all
or any of its rights, and may transfer all or any of its obligations,
under this Dacument {including the benefit of the Charge).

{b)  The Borrower may not assign or otherwise transfer all or any
of its rights or obligations under this Document without the written
consent of the Lender.

{c)  The Lender may assign part {in the name of the Lender orin

- the name of a iruslee on trust for the Lender) of the benefit of the

17.2

Charge whilst retaining the benefit of the other part to secure the
Money Payable.

Disclosure of Information

The Lander may disclose lo a proposed assignee or transferee
informafion in the possession of the Lender relating to the Borrower
and furnished in connection wilh this Document or a Project and
the Borrower consents o {hat disclosure.
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18.2

GUARANTEE

Guarantee

In consideration of the Lender having agreed at the Guarantor's
request to enter into this Document, the Guarantor, uncondifionally
and irrevocably guarantees to the Lender the payment of all of the
Money Payable and the performance by the Borrower of all of its
obligations under this Document.

Payment

(a)  ifany and all of the Money Payable is not paid when due or
is not paid in the manner as the Money Payable is required
to be paid, the Guarantor must immediately on demand
from the Lender pay to the Lender the Money Payable.

() A demand under clause 18.2(a) may be made al any time
and from time to time.

16

GST Indemnity

(a) Al payments to be made by the Berrawer under this
Document have been calculated without regard to GST. If a
payment consitutes the consideration for the whole or pait of a
Taxable Supply by the Lender, the amount of that payment must be
increased so that the Lender will receive (net of payments by itin
respect of GST) the amount which the Lender would have received
in the absence of a GST.

(b} i the Lender makes a Taxable Supply, the Borrower agrees
(excep! fo the extent thal the Lender is eniitied to be indemnified in
respect of that GST by an increased payment under clause 16(a)
above) to pay on demand fo the Lender an additional amount so
that the Lender will receive the amount {net of payments by it in
respect of GST) which the Lender would have received in the
absence of a GST.

{¢) ! a paymenl or olher consideration provided by the Lender
to a person other than the Borrower under or in connection with this
Document o a transaction contemplated by this Document may be
increased or added or by reference lo a GST, the Borrower agrees
to pay on demand to the Lender the amount necessary ‘o
indemnify the Lender in respect of that increase or addition.
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INDEMNITY

General indemnity

{a)  The Guarantor indemnifies the Lender against any claim,
action, damage, loss, liability, cost, charge, expense,
outgoing or paymen! which the Lender pays, suffers or
Incurs, of Is liable for, in respect of any of tha following:

{1)  any fallure by the Borrower to pay any of the Money
Payable when due or in the manner in which it was
required to be paid;

{2)  any failure of the Borrower or any Guaranlor or any
other person fo observe, perform or comply with any
provision of this Document or any other document;

(3)  any fact or circumstance not being as represented
or warranted to the Lender by the Borrower;

(4)  the occurrence of any Acceleralion Event; and

{5)  the Lender exercising its powers consequent upon
or arising out of the occurrence of any Acceleration
Event.

{py  Without limitation o the indemnity contained in clause
19.1{a), that indemnity includes the amount determined by
the Lender as being incurred by reason of the fiquidation or
re-employment of deposits of other funds acquired o
contracted for by the Lender to fund or maintain the



Principal Sum and includes, but is not limiled lo, loss of
margin,

19.2  Indemnity for avoidance of Principal Sum

(a}

(b)

If any of Ihe Money Payable {or moneys which would have
been part of the Money Payable had they not been
irrecoverable) are irrecoverable by the Lender:

(1) from the Borrower, or
{2) from the Guarantor on the foaling of @ guarantee,

the Guarantor unconditionally and irrevocably indemnifies
the Lender against any claim, aclion, damage, loss, liability,
cost, charge, expense, oulgoing or payment suffered, paid
or incurred by the Lender in relation fo the non-payment of
those moneys.

Clause 18.2(a} applies to the Money Payable {or moneys
which would have been parl of the Money Payable had
they not been irmecoverable) which are or may be
irrecoverable irrespeciive of whether:

{1y they are or may be irrecoverable by reason of any
olher fact or circunstance whatsoever;

{2)  the transactions or any of them relaling to those
moneys are void or lllegal or avoided or otherwise
unenforceable; and

{3} any matters relating o the Princlpal Sum are or
should have been within (he knowledge of the
Lender.

18.3  indemnity payment

The Guarantor must pay to the Lender upon demand all amounts
which the Lender states are owing ta [t under any indemnity under
this Document.
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AVOIDANCE OF PAYMENTS

If any paymant o other transaction relating to or affecting the
Money Payable Is vold, voldable or unenforceable in whola or in
part or Is claimed to be void, voidable or unenforceable and that
claim is upheld, conceded or compromised in whole or in part

{a)

the liability of the Guarantor under this Document is the
same as if that payment or iransaction (or lhe void,
voidable or unenforceable part of it} and any release,
sellement or discharge made in reliance on any such
payment or transaction had not been made; and

the Guarantor must immediately take all action and sign all
documents required by fhe Lender to restors to the Lender
the benefit of the liability of the Guaranior under this
Document in place immediately before the payment or
transaction.
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UNCONDITIONAL OBLIGATIONS

(a)

The obligations of the Guarantor under this Dacument are
principal obligations and are not released, discharged or
otherwise affected by anything which but for {his provision
might have that eflect, including, but not timited to:

(1} the grant to any person of any time, waiver,
covenant not to sue or other indulgence;

(2)  the refease {including without limitation a release as
part of any novation) or discharge of any person;

(3)  the cessalion of the obligations, In whole or in par,
of any person under any document or agreement;

(4)  the liquidation of any person;

(8) any amangement, composilion or compromise
entered into by the Lender or any other parson;

(6)  any document or agreement being in whole or in
parl illsgal, void, voidable, avolded, unenforceable
or otherwise of limited force or effect;

(7) any exlinguishment, failure, loss, release,
discharge, abandonmenl, impairment, compound,
composition or compromise, in whole or in part of
any agreement;

{8)  any security being given to the Lendsr by any
paISOn;

{9)  any alteralion, amendment, variation, supplement
{o, or replacement of, any document or agresment;

{10) any moratorium or ather suspension of any right of
the Lender;

{11} the Lander or any recaiver or attomey exercising or
enforcing, delaying or refraining from exercising or
anlorcing, or being not entitied or unable to exercise
or enforce any right of the Lender;

{12) the Lender obtaining a judgment againsl any person
for the paymen! of any of he Money Payable;

{13) any lansaction, agreement or arangement that
may take place with the Lender or any other person;

(14)  any payment to the Lender, including any payment
which at the payment date or at any time after the
payment date is, in whole or in par, illegal, void,
voidable, avoided or unenforceable;

(15)  any failure to give effective nolice lo any person of
any default under any document or agreement;

(16)  any legal limitation, disability or incapacity (through
insanity, i healh, injury or otherwise) of any
peIson;

(17)  any breach of any other documenl or agreement,

(18)  the acceptance of the repudiation of, or termination
of, any document of agreement;

(19) the Money Payable being irrecoverable for any
reason;

{20) any disclaimer by any person of any document o
agreement;

{21) any assignment, novation, assumplon of fransfer
of, or other dealing with, any rights or obligations
under any document or agreement;

{22)  the opening of a new account of the Borrower with
the Lender or any transaction relating to the new
account;

(23)  any prejudice to any person as a result of any thing
dons, or omitled by the Lender or any receiver or
attorney of the Lender or ather person, or any failure
or neglect by the Lender or any receiver or attorney
of the Lender or other person lo recover the Money
Payable or any other thing;

{24y the receipt by the lender of any dividend,
distribution or other payment in respect of any
liquidation;

(25) any increase in the amount of the Money Payable;
and

(26)  any other act, omission, matter or thing whalsoever
whether negligent or not,

{b) Clause 21{a) applies irrespeciive of the consent or
knowledge, or fack of consent or knowledge, of the Lender,
the Guarantor or any other person of any event described
in clause 21(a).

22 ASSIGNMENT
The Guarantor may not assign or otherwise transfer all or any of its
fighs or any of its obligations, under Ihis Document without the
written consent of the Lender.

23 MORE THAN ONE GUARANTOR

I there is more than one Guarantor:



(a)  the covenants and agreements on their part bind and must
be observed and performed by them joinlly and each of
them severally and may be enforced against any one or
more of them; and

(o) areference in this Document to the Guarantor is to be read
as a reference to any and all of the Guarantors.
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Appointment of attorney

in consideration of the provision of fhe Funds the Borrower
irrevocably appoints each director of the Lender and each person
authorised by the Lendsr in writing, lo be the attomey for the
Borrower in the name of, and on behalf of, and as the act and deed
of, the Borrower:

{a) ensure that this Document is registered and filed in all
registers in all jursdictions in which it must be registered and fited
to ensure enforceability, validity and priority against all persons
and 1o be effective as a security and lo sign and register all
documents, forms and other instruments under the Corporations
Acl at the Australian Securities and Investments Commission; and

(b} after the occurrence of an Acceleration Event or in the case
of paragraph (b)(2) at anylime, to do. execule, complete, perform
and exercise:

(1) eachof the Borrower's Covenants;

(2)  any document, direction, authority or instruction which
the Lender deems necessary to give full effect lo any
provision of this Document;

(3) each of (he Lender's Powers capable of being
exercised or performed in the name of the Bomower, and

(4) each instrument execuled by or on behalf of the
Borrower in blank and deposited with the Lender as
collateral security,

and the Borrower underiakes to ralify all thal the atlomey does
under this clause and indempifies the Lender in respect of any loss
afising from any act done under this clause.
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29.4

28.5

Interpretation

Reference to a party

Unless contrary to the sense or conlexi, a reference to a party
includes  that parly's executors, administrators, personal
representatives, successors and assigns, and if a party comprises
two or more persons, the execulors, administrators, personal
representalives, successors and assigns of each of those persons.

Joint and several covenants

If a party comprises two or more persons, lhe covenants and
agreements on their part bind and must be observed and
performed by them jointly and each of them severally and may be
enforced against any one or any two or more of them.

Last day not a business day

When ihe day or last day for doing an act is not a business day,
being a day ofher than a Saturday, Sunday or public holiday in the
place that the act is to be carried out, the day or last day for doing
the act will be the preceding business day in the place where that
act is to be done.

Reference {o other document

Subject to any conlrary provision in this Document, a reference to
any other deed, agreement, instrument of contract includes a
reference to that other deed, agreement, insirument or contract as
amended, supplemented or varied from lime to time.

Headings

Except in the Schedule, headings in this Decument do not affect ils
interpretation.
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Proper law

This Document is governed by, and to be interpreted in accordance
with, the laws of Westem Austalia and where applicable the laws
of the Commonwealth of Australia.

26

Powers conferred by law

The powers conferred on the Lender by law are, except to the
extent inconsistent with the terms and provisions expressed in this
Document, in augmentation of the powers conferred on the Lender
by this Document.

27

Severance

if any part of this Document is, or becomes, vaid or unenforceable,
that part is, or will be, severed from this Document so that all parts
that are not, or do not become, void or unenforceable remain in full
force and effect and are unaffected by hat severance.

28

Service of notice

Any notice required to be given lo the Rerrower pursuant {o this
Document may be signed by the Lender, any officer of the Lender
or its solicilors and will be deemed to have been duly given if given
in writing to the Borrower by letter addressed to the Borrower at ils
address as provided n ilem 1 of the Schedule or such other
address in Australia as nofified to GSMAL or the Lender at any
time. Any notice given by post will be deemed to have been served
on the next ordinary business day after the day when it was posted
and in proving such service it will be sufficient to prove fhat the
letter containing the notice was propery addressed and posted,
and a statement signed by the Lender thal it was so posied and
when shall be conclusive evidence of that facl.



Schedule 1
1, BORROWER
Loredana Jagues
6 Hyland Drive
BUNGENDORE NSW 2621
2. PROJECT
{a) GREAT SOUTHERN VINEYARDS PROJECT (ARSN }
Number of Vinelots:
Vinelot Numbers:
(b) GREAT SOUTHERN PLANTATIONS 2005 ARSN 112 744 877
Number of Woodlots: 25
Project Woodlot Numbers: 75717~75741
(¢} GREAT SOUTHERN ORGANIC OLIVES PROJECT (ARSN )
Number of Grovelots:
Project Grovelot Numbers:

3. BUSINESS

{a) Where the Borrower is parlicipating in the Vineyards Project, the Business
means, in respect {o that project, the Bormower's long term business of
commercial viticulture;

{b) Where the Borrower I participating in the Plantations Project, the
Business means, in respect to that project, the Borrower's long term
business of cultivating and harvesting Eucaluptus (globulus, dunii or
grandis) trees; and

{c) Where the Borrower is participating in the Olives Project, the Business
means, in respect to that project, the Borower's long term business of
cultivating and harvesting ofives.

. AMOUNT OF FUNDS
Loan Principal: 68750
Fees as per item 10: 937.5

P

Total Funds: $69687.6
DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANCE OF LOAN
in the case of the Vineyards Project, date of the Vineyards LMA;
In the case of the Planfations Project, date of the Plantations LMA; and
in the case of the Olives Project, date of the Olives LMA;
. INTEREST START DATE
1 Qctober 2005
. REPAYMENT DATES
Monthly repayment dates: 1st day of each month.
First Repayment Date: 1 November 2005
Last Repayment Date: 1 October 2009
REPAYMENT AMOUNT
Interest Only Period Loan:
(a) 24 repayments of $608.77 each for 24 months
(b) 24 repayments of $3231.83 each for the next 24 monlhs
Term Loan:
{c) 0 repayments of 0each
[NTEREST RATES APPLICABLE TO THE AMOUNT BORROWED
{a) InterestRate: 10.5%
{b) OverdueRale: 13.5%
10. LOAN ESTABLISHMENT FEE
$937.5
11. GUARANTOR
Not Applicable
12. TRUST
Not Applicable
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EXECUTED AS A DEED:

Signed sealed and delivered by:

Loredana Jagues by hishersfils duly appointed attorney
Great Southern Finance Pty Ltd ABN 47 008 235 143

in accordance with Section 127 of the Corporations Act 2001

e

Signature Director Signalure Secretary
John Carllon Young Cameron Arthur Rhodes

Executed by:
Great Southem Finance Pty Ltd ABN 47 008 235 143
in accordance with Section 127 of the Corporations Act 2001

O 4“““

Signature Director Signature Secretary
John Carlton Young Cameron Arthur Rhodes




COMBINED LOAN DEED

This deed

Is made on day of
between the following parlies:

1. Great Southern Finance Pty Ltd

ACN 009 235 143

of 1205 Hay Slreel, Wesl Perih, Weslern Auslialia
(Lender)

200 G

and

2. The Borrower
described in ilem 1 of he Schedule
{Borrower)

and

3. The parties (if any)
described initen 11 of lhe Schedule
{Guarantor)

Recitals

A. GSMAL has established the Projects in accordance wilh the

relevant Product Disclosure Slatement relating to each Project.

B. The Borrowsr has decided lo parlicipale in cach Project specified

in item 2 of the Schedule to carry on the relevant Business.

C. The Lender will finance a porion of lhe Borrower's inlerest in each

Project on the terms and conditions set oul in this Document.

The parfles agree

1 Definitions
Unless othenwise required by the context or subject malier:

Acceleration Event means an evenl menlioned in clause 14;

Agreement means (he Vineyards LMA, Plantations LMA and
relaled Plantalions Agreement o the Olives LMA, as relevanl;

Borrower's Covenants means the covenants, agreemenis and
obligations conlained or implied in this Document or imposed by
law 1o be observed and performed by any person other than the
Lender;

Business means the relevant business or businesses carried on
by the Borrower as specilied i ilem 3 of the Schedule:

Charge means:

(a)  where the Borrower is participaling in the Vineyards Project,
\he charge referred lo in clause 8.1(a);

(b) where lhe Borrower is padicipaling in the Plantalions
Project, the charge referred fo in clause 9.1(a) and includes the
charge lo be granted under clause 8.1(p); and

{c)  where the Boriower is parlicipating in the Olives Project, the
charge refened o n clause 10.1(a);

Charged Property means the property charged under a Charge
as described in cleuses 8 1(a), 9.1(2) and 10.1(a) and as relerred
loinclauses 8.4, 8.4 and 10.4;

Corporations Act means the Corgorations Act 2001 (Clh);

Costs and Expenses msans fhe cosls and expenses mentioned in
clause 7;

Date of Advance means lhe dale specified in ilem 5 of lhe
Schedule;

Dispose in relalior o any property or right, means to transler, sell,
assion, surrender ccnvey, fease, licence, discount, lend or
olhenvise dispose of any inlerest in Ihe property or right and
Disposal has a conessonding meaning,

Document means this document s amended, supplemenled or
varied from time lo iime;

Fees means ile lwes pavable by ihe Borrower to GSMAL under
cach Agreement inclucing any epplicable GST;

Forest Right means lhe righls granled by a Forest Right
Agreement;

Forest Righ! Agreement means, where a Woodlot is siluated in
Queensland, the fores| right agreement enlered into {or lo be
enlered inlo) by (he Borrower in respect of the Plantations Project
pursuant to the Planialions LMA;

Funds means the provision of financial accommodation for an
amount sel out in ilem of the Schedule that is equal to all or 3
portion of the Fees and includes the Cosls and Expenses;

Grape Produce means the grape produce from the grape vines on
the Vinelot;

Grapes Insurance Proceeds means ihe proceeds of any
insurance held in respect of any Grape Produce including the
Grape Produce Insurance;

Grape Produce Insurance means the policy of insurance in
respect of loss or damage lo the Grape Produce enlered inlo under
the Vineyards LMA;

Grovelot means each grovelol the subject of the Olives
Agreement, the fotal number of which is Specified in item 2{c) of the
Schedule;

GSMAL means Greal Southem Managers Australia Limiled {ACN
083 825 405);

GST means good and services lax or similar value added {ax
Jevied or imposed in Australia pursuant to lhe A New Tax Syslem
(Goods and Services Tax) Act 1999 (Clh) or otherwise on a supply;

Harvest Proceeds means lhe proceeds from the sale of any or all
of the Grape Produce, Timber Produce or Olive Produce;

Insurance Proceeds means Grapes Insurance Proceeds,
Plantations Insurance Proceeds or the Olives Insurance Proceeds
which the Borrower is or may be enliled to;

Interest means the interest payable under clause 5;

Lease means where a Woodiot is silualed in any State olher (han
Queensland, the lease entered inlo {or to be enfered into) by the
Borower in respect of the Planlafions Project pursuant lo the
Plantations LMA;

Lender's Powers means lhe rights, powers and remedies
contalned or implied in this Document or granted by law
exercisable by the Lender againsl any person;

Money Payable means the aggregale of:
{a) the Principal Sum;
(b} Inlerest; and

{c) any olher money payable to of recoverable by the Lender
under tho lerme of this Documant;

Olives insurance Proceeds means the proceeds of any insurance
held in respecl of any Ofive Produce including the Olive Praduce
instrance;

Olives LMA means the lease and managemen! agreement enlered
inlo by the Borrower and GSMAL in respect of the Olives Project;

Ofive Produce means the olive produce from the olive frees grown
on the Grovelol;

Olive Produce Insurance means the policy of insurance in respect
of loss o damage lo the Olive Produce entered inlo under the
Olives LA,

Olives Project means the projecl speciiied in item 2(c) of the
Schedule; )

Plantations Agreement means:

(a) a Leasc wheie lhe Woodlol is situaled in any Stale other
than Queensland; or

(b)  a Forest Right Agreemeni where (he Woodlol is s'tualed in
Queensland;

Plantations Insurance means the policy of insurance in respect of
loss or damage lo (he Timber Produce enlered inio under the
Planialions LMA;

Plantations Insurance Proceeds means the proceeds of any
insurance held in respect of timber growing on or timber products
from Ihe Woodiol(s) including the Plantalions insurance;



Plantations Project means he project seached in s b) of the
Seheduie;

Plantations LMA mzans the land and maaayenent agivement
entered info by the Eorrower and GSMAL in respect of the
Planiations Froject;

Principal Sum means the amaunt of the Funds which have not
been repaid by the Borrower;

Project means each proieci spscified in item 2 of the Schedule;

Receiver neans a receiver of 3 recelver ard manager appoinied
under clause 15.1;

Receiver's Powers means e righls, powers and remedies
confained or implied in this Document or granied by law
exeicisable by the Receiver zgainst any person;

Repayment Dates means lhe dales sel oul in item 7 of the
Schedule as varied in accordance with this Document;

Repayment Amount means the amount o amounls sel oul in ilem
8 of the Schedule as varied in accordance with this Document;

Schedule means the scheduie o this Documant;

Taxable Supply meens any supply of goods, services or clher
things {anc includes any supply by the Lender of any Charged
Property lo any person in conncelion with (he enforcement of 3
Charge) which is, or becomes subject lo, GST,

Timber Proceeds means ihe proceeds irom Ihe sale of Timber
Produce;

Timber Produce means all fimber lo be grown or growing on the
Woodlols and all cul timber producls from the Woodlols;

Trust means the trusi of which the Borrower is the truslee (if any)
as referred fo in clause 12 details of which arc sat outin ilem 12 of
he Schedule; Vinelot means each vinelot the subject of the
Vineyards LMA, the lotal number of which is specified in item 2(a)
of (he Schedule;

Vineyards LMA means a lease and management agreement
enlered inlo by lhe Bormower and GSMAL in respecl of the
Vineyards Project;

Vineyards Project means the project specified in item 2{2) of the
Schedule; and

Woodlot means each woodlot the subjecl of & Planlalions
Agreement, the total nurmber of which is specified in ilem 2(b} of
the Schedule.

{s) ihal each represeniziion a~d warany mede by bhe
Borfowar in this Document remains tue af the Date of the

hdvance;

{6) ihal no Acceleration Even! has occurred; and

(¢} with any credil or other checks and searches that the
Lender inakes concerring the Borrower,

Provision of facility

{a)  The parlies have agreed Whal the Lender will lend the Funds
{o the Borrower at the date on which lhe Fzes are payable as
specified inilem 5 of the Schedule.

{b)  The Bomower imevocably directs the Lender lo advance the
Funds on lhe Date of Advance by salisfying:
(1) the Cosls and Expenses; and

(2) 1he Fees payable under the Agresment or 2 poriion of
lhem equal io lhe belence of the Funds afler the
payment of the Cosis and Exponses.

{c)  The Fuads are provided on {he terms and conditions cf this
Document.
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3.2

Conditions precedent to facility

Lender not obliged lo provide Funds unless documents
received

The Lendar is not cbliged to provide ine Fungs unless The Lender
is salished that GSMAL has recaived &l of the documenis required
for the Borrower's involvement in each Project, in a sslisfaciory
form and substonce,

Lender not obfiged o provide Funds unless satisfied

The Lender is not obligad lo provide the Funds unless the Lender
is salisfied:

Repayment of Principal Sum and other Money
Payable

4.4  Repayment of Principal Sum and other Money Payable
(8)  Subjectloclause 4.5:

1) if an amount is specified in flems 8(a) and 8(b) of
the Schedule, (he Borrower must repay lo fhe
Lender:

A) lhe zmount specified i dem 8{a) of the
Schedule on each Repaymenl Date for the
period as specified in Hlem 8{a) ol the
Schedule; and then

8)  the amount specified in item 8{p) of the
Schedule on cach Repayment Dale as
specified in item 8{b) of the Schedule; or

2) if no amounl is specified in items 8(a) and 8(b) of the
Schedule, the Borrower must repay lo the Lender the
amount specified in item B(c} of the Schedule on each
Repayment Dale.(b) The Borrower must repay any
outstanding balance of fhe Money Payable on the final
Repayment Dale.

{c) Where an emount is specified in item 8(a) of the Schedule,
the amount payable under clause 4.1{(a){(1)(A) are
payments of interest only calculated af the rate specified in
ilem () of the Schedule.

4.2 No deduction

The Borrower must pay 2il amounts payable to the Lender under
this Daocument withoul any deduction, withholding, set-off or
counterclaim, whelher the benefil of a deduclion, withholding,
sel-off or counterclaim is alleged to existin favour of the Borrower,
the Lender or any olher person.

4.3 Payment authority

The Borrovier vill do all things necessary so that payments due to
the Lender under this Docutmenl wilt be paid direclly to the Lender
or the Lender's bank by the Borrover's bank or ofher financial
instilulion.

4.4  Early repayment

Eerly repayment of Lhe Principal Sumn may nol take place excepl as
permitied by the Lender, and |he Boriovser acknoviiedges thal the
Lender may charge the Borrower its costs and expenses and an
administration fee connecled with early repaymenl

Application of Proceeds

{3 Any Insurance Proceeds received by the Lender will be
applied in prepayment of the principal component of the
Repaymeni Amounts which vould have been payable on and

immediately prior lo the Final Repayment Cale (Prepayment).

{t}  On Prepaymenl, the Lender will calculale inlerest savings on
the Prepayment with any savings deducied irom the principal
companent of the Repayment Amounts which would have been
oayable on and immediately prior fo the Final Repayment Date
(Adjustment).

(¢} Afler the Adjusiment, the Lender vill advise the Borrower in
wiiling {Adjustment Notice) of ihe sdjusied Final Repzymen! Date
and the zmount of the final Repayment Amount

@) The Adjustinent Motice will, in thz ebsence of manifest error,
be conclusive evidence of the malters sel outinit,



(e} Inthe event that the Borrowes has finandial indebledness to
the Lender other than pursuant to this Documend, nothing in this
clause 4.5 prejudices the Lender's absolute discrefion lo apply the
Insurance Proceeds in reduclion of any indebledness of the
Borrower lo the Lender as the Lender sees fit

5.1

5.3

5.4

Interest

Interest

{a)  The Borrower musl pay lo the Lender Interest on the
Principal Sum from the date being the later of either:

(1) the dale the Lender advances the Funds under
clause 2(a); or

(2)  lhe Interest stadl date specified In ilem & of the
Schedulg,

calculaled at the rale set out in item 9{a) of the Schedule.
Such interes! is payable on each Repayment Date.

(b)  The Bormower must pay interest on the Money Payable due
and payable, bul unpaid, at the rate set oul in ilem 9(b) of the
Schedule.

Accrual of Interest on overdue Money Payable
Interest payable under clause 5.1{b):

a)  accrues from day lo day from and including the due date for
payment up to the actual day of payment, before and as an
additional and independent obligation, after a judgment or
other [hing into which the fiability to pay the Money Payable
becomes merged; and

b)  may be capilalised by the Lender at 30 day inlervals.

Applicatlen of payments

Subject lo clause 4.5 all payments by the Borrower lo the Lender
will be applied first, in payment of any Interest then due, second, in
repayment of the Principal Sum and then in payment of any other
Money Payable to or recoverable by the Lender under the tems of
this Document.

Repayment Amounts include interest

The Borrower and the Lender acknowledge that the Repayment
Amounls incorporate the payment of Interest payable under clause
5.1(a).
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expenses and any professional or consullant’s [ees, on a full
indemnity basis.

Lender's Costs

The Lender must pay the cost of stamping this Document, and if
applicable the guaranlee that relales {o this Document.

Manner of payment

Unless otherwise agreed by the Lender, lhe Borrower must deliver
a perodical payment authority to the Lender for Interest and the
Repayment Amounts and the Lender is authorised to complele any
blanks in the authority and make changes to Ihe authorised
payments as are required from lime lo lime. The Lender is
avthorised to change the receiving bank from lime to time,
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Costs and Expenses

Borrower’s Costs
The Borrawer must pay to the Lender:

(2} aloan establishment fee {including any applicable GST) as
sel culin item 10 of the Schedule, which includes:

(1) an epplication fee; and
(2)  afee to cover the Lender's legal cosls and expenses;
and

(b} any penallies (including any applicable GST) (hal may arise
due lo the delay in execulion and relum of the documents by the
Borrower to the Lender; and

(¢)  all costs and expenses incurred by the Lender in refation to
he cnforcement, protection or waiver of any rights under this
Documen! including any bank dishonour fees, legal costs and

8.1

8.2

8.3

Charge relating to Vineyards Project

Grant of charge

{a)  As security for the due and punclual payment of all moneys
payable lo the Lender under this Document and for performance of
the Bomower's obligations under this Dacument, Ihe Borrower
hereby charges, by way of a fixed charge, all of the Bosrower’s
interest in the Vineyards Project to the Lender, including, without
limitation;

(1) all of lhe Borrower's right, lille, eslate and benefil in
and to the Vineyards LMA whelher propriefary, conlractual
or othervise and the full benefit of all the rights, powers and
remedies of the Borrower under the Vineyards LMA;

(2)  without fimiting (1), all of the Borower's right, title,
eslate and benefit in and o the Vinelots and all Grape
Produce o be grown or growing on the Vinelols; and

{3)  without limiting {1) or (2), the proceeds of Disposal of
all Grape Produce and the Grapes Insurance Proceeds.

(b)  Thé Charge is, until finally discharged by the Lender in
wiiting, a conlinuing security for the performance of the Borrower’s
obligations to the Lender under lhis Document {and any other
arrangement between the Borrower and the Lender) and takes
priority over all other morigages, charges or other encumbrances.

{c)  The Bomowrer acknowiedges that all or part of the Principal
Sum is advanced to assist the Borrower to acquire the Charged
Property and on the express undersianding that the Charge would
be granted over the Charged Property and accordingly:

(1) the Borrower acquires legal fille to lhe Charged
Property subject to the Charge; and

{2) lhe Charge ranks in priority lo any other charge or
morigage presently or subsequently granted by the
Borrower over the Charged Property.

Borrower’s warranty and undertaking

The Bomower waranis that it hes the power lo grant the Charge
and undertakes that it will not grant, and has not granted, any ofher
morigage, charge or other encumbrance over the Charged
Property or Dispose of the Charged Property {other than to the
Lender) without the consent of the Lender.

Insurance Proceeds

(a) The Grapes Insurance Proceeds lo which the Bomower is
enlilled must, subject ta clause 4.5(e), be applied in reduction of
Moneys Payabile.

(b)  Until the Moneys Payable is repaid in full, the Lender alone
is entitied fo give good receipt for the Grapes Insurance Proceeds.

{t}  The Borrower will, an the request of ihe Lender, direct any
person responsible for payment of the Grapes Insurance Proceeds
lo pay the Grapes Insurance Proceeds directly to the Lender.

(d)  The Bormower will, on the request of the Lender, appoint the
Lender as the Borrower’s agent lo give full effect to Wis clause 8.3.

e} Payment to the Lender in terms of clause 8.3(c) wil
discharge the obligation of the person responsible for payment of
the Grapes Insurance Proceeds io the same exlent as if the
payment was made to the Borrower.

(i To the extent the Borrower receives the Grapes Insurance
Proceeds, the Borower holds the Grapes Insurance Proceeds on
lrust for the Lender in ferms of clause 8 3(a) and (b).

(9)  Unlil the Moneys Payable have been repaid in full the
Lender alone has power fo enforce, setle, compromise, sue on,
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recover, (eceive and discharge =l claims under the Graps Produce

tnsurance

Charged Property

For tre purposes of clause 8, the term Charged Property means
‘he praperiy dsscribed in cleuse 8 1(a).

Charge relating to Plantations Project

Grant of charge

security for the due and punctual payment of all moneys

payzble lo the lender under !

perfermance of the Borower's obii

Docament, the Borrower herehy ¢h

chargs, al) of the Borowers inleres

Project lo fhe Lender, inciuding, wilhout limitetion:

(1) all of the Borrower's righl, lille, estate and benefil in
and to the Planlations LMA whether proprietary,
contraclual or otherwise and the full benefit of all the
rights, powers and remedies of the Borrower under the
Planlations LMA;

(2) without limiting (1), all of ihe Borower's right, tille,
estate and benefil in and lo the right o enter into the
Lease or the Forest Right Agreement and the right,
litle, eslate and benefil of the Borrower in the Lease or
the Fores! Right Agreement when granted;

(3 without fimifing (1) or {2), all of the Borowar's right,
iiile, estale and bensfit in and to the Woodiots and al
iimber lo be grown or growing on the Woodlots and all
cul timber producis from the Woodlols; and
{4} without limiting {1, (2} or (3), the proceeds of Disposal
of all Timber Produce and the Plantalions insurance
Preteeds,

{b) At the request of the Lender, lhe Bowower will, after the
Lease of the Forest Right Agreement has been eniered
inlo, granl to the Lender a furlher fixed charge over the
Lease or the Fores! Right Agreemenl and the right, tille,
estale and benefit of the Borrower in lhe Lease or the
Forest Right Agreement if, in the opinion of the Lender, the
further grant will perfecl, preserve or prolect Lhe validity,
priority or enforceabilily of the securily crealed pursuanl to
this clause 9.

{¢) The Charge is, unlil finally discharged by the Lender in
willing, & conlinuing security for the performance of the
Borower's obligations to e Lender under this Document
(and any ofher arrangement bebveen the Borrower and the
Lender) and takes priorily over ali other isoi s,
charges or other encumbiances,

(d) The Borrower acknowledges that ali or part of the Principal
Sum is advanced lo assist lhe Borrower to acquire the
Charged Properly and on the express understanding that
the Chatge would be granled over thz Charged Properly
and accordingly:

{1) the Borrower acquires legal lille lo the Charged
Property subject to the Charge; and

{2) Ihe Chaige ranks in priority to any other charge or
morigage presently or subsequerlly granicd by the
Borrower over the Charged Propery.

9.2 Borrower's warranty and undertaking

The Borrower warrsnls that it has Ine power (o grant ine Charge
and undertakes thzt it will not grent, and has nol grarled, any
other morigage, charge of olher encunibrance over lhe Charged
Property or Dispose of the Charged Property {oiher than to the
Leader) withou! the consent of the | ender

4.3 Cut Timber Products and Insurance Proceeds

o clause 7 5{e), be

od in redustion o g
(b) The Plantalions Insurance Proceeds musl, subject to
clause ¢ 5{e), be zpplied in reduction of Moneys Peyable.

e GRaeEs
The Borrawer will, on ihe requesi of ihe Lender, appoinl the
Lender as lhe Borrower's agent to give full effect lo Ihis
clause 9.3.

() Paymenl to the Lender in terms of clause 9.3(d) wil
discherge the obligation of the person responsible for
payment of the Timber Proceeds or the Planlations
Insurance Proceeds to the same exlent es if the paymenl
was made lo lhe Borrowret.

he

To the exionl the Bomower

=

mber Procesds or U
an sl for he Lender i

Unfil the Moneys Payable have been repaid in full the
Lender alone has power lo enforce, seitle, compromise,
sue on, recover, raceive and dischargé all claims under the
Plantations Insurance.

(h

9.4 Charged Property

o

For the putposes of clause 9, the term Charged Property

means the propetly described In clause 9.1{4

10.1

Charge relating to Olives Project

Grant of charge

(8)  As security for the due and punctual payment of all moneys
payable to the Lender under this Document and for performance of
ihe Borrower's obligafions under this Document, Ihe Borrowser
hereby charges, by way of a fixed charge, all of the Borrower's
interest in the Olives Project lo the Lender, including, wilhout
limitalion:
(1) al of the Borrower's right, iitle, estale and benefil in
and to the Olives Agreement whether proprielary,
conlraciual or athenwise and the full benefit of all the rights,
powers and remedies of the Borrower under the Olives
Agreement;

{2)  without limiting (1), all of the Borrowes's righ, lilte,
esiale and benefil in and lo the Grovelols and all Olive
Produce lo be grown of growing on the Grovelols and the
proceeds of sale thereof; and

{3} withoul limiling (1) or {2), the proceads of Disposal of
all Olive Produce and the proceeds of the Olive Produce
Insurance.

(o) The Charge is, unlil finally discharged by the Lender in
viiting, a confinuing security for the performance of the Borrower's
obligations lo the Lender under this Document {end any olher
zrrangement belvieen the Borrower and the Lender) and lekes
priority over &t ofher morigages, charges of other eneuMbrances.

{¢)  The Borower acknowledges that all or part of the Principal
Sum is advanced lo assist the Borrower to acquire the Charged
Properiy and on the express understanding thal the Charge would
be granted over the Charged Property and accordingly:

(4) the Borrower acquires logal tile lo the Chaiged
Property subject lo the Charge: and

{2) the Charge ranks in priority lo any other charoe or

morigage  presenlly or subsequenty granled by the
Borsower over ihe Charged Propery

Borrovrer's warranty and undertaking

The Borower werrante that it has the power lo granl Ihe Charge
and uncerakes thal & will not grant, and hes not granied, any ciher
morigage, chaige of other encumbrance over ihe Charged
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Property or Dispose of the Charged Property {other than lo lhe
Lender) without the consen of the Lender.

insurance Proceeds

{a) The Olives Insurance Proceeds to which the Borrower is
entitled must, subject fo clause 4.5(e), be applied in reduction of
Moneys Payable.

(o) Until the Moneys Payable is repaid in full, the Lender alone
is entilled to give good receipl for the Olives Insurance Proceeds.

(¢)  The Borrower will, on the request of the Lender, direct any
person responsible for payment of the Olives Insurance Proceeds
lo pay the Olives Insurance Proceeds direclly o the Lender.

{d)  The Borrower will, on the request of the Lender, appoint the
Lender as the Borrower's agenl fo give full effect to lhis clause
10.3.

(e) Payment to the Lender in terms of clause 10.3(c) will
discharge the obligation of the person responsible for payment of
the Qlives Insurance Proceeds fo the same exienl as if lhe
payment was made to the Borjower.

()  To the exient the Borrower receives the Olives Insurance
Proceeds, the Borrower holds the Olives Insurance Proceeds on
1rust for the Lender in tesms of clause 10.3(a) and (b}.

{9} Until the Moneys Payable have been repaid in full the
Lender alone has power lo enforce, settle, compromise, sue on,
recover, receive and discharge all claims under the Olives
Insurance.

Charged Property

For the purposes of clause 10, the term Charged Property means
the property described in clause 10.1(a).

11

11.2

11.4

Covenants and warranties

Conduct business

The Borrowsr must carry on and conguct the Business in a proper
and efficient manner.

Insurance

The Borrower must insure the Borrower's inlerest under each
Agreement for the full amount of the interest by taking out the
compulsory insurance, and where availzble, the optional insurance
offered by GSMAL.

Material adverse change

The Borrower must not take any action which would consiitute o
result in & change to the nature of the Business if that change
either by ilsell or with other changes, would conslitule a material
adverse change lo the nature o profitability of the Business.

Borrower's warranties

The Borrower warranis thal it has the power lo enter inlo this
Document, and that at the dale of this Document, there are no
judgements altachments or legal proceedings against lhe
Barrower,

123

the Trust will be available lo satisfy the Borrower's liabilities.
Nothing in this Document releases the Borrower from any fiability in
ils personal capacity.

Warranties

The Borrower warrants thal at the dale of ils execution of this
Document:

{a) all the powers and discrefions conferred by the deed
establishing the Trust are capable of being validly exercised by the
Borrower as trustee and have not been varied or revoked and the
Trustis a valid and subsisting trust;

(b)  the Borrower is the sole trustee of the Trust and has full and
unfeltered power under the terms of the deed establishing the Trust
1o obtain financial accommodation on behalf of the Trusl and that
the execution of this Document is part of the due and proper
administration of the Trust and for the benefit of the trust fund of Ihe
Trust and the beneficiaries of the Trusl; and

(¢} no reslriction on the Borrower's right of indemaity out of or
lien over the Trusl's assels exist or will be created or permitled to
exist and that right will have priority over the right of the
beneficiaries to the Trusl's assels.

Variation of Trust

The Borrower must not without the Lender's prior writlen consent
permit any.

(a)  resetilemenl, appoiniment, or distribution of capilal of the
Trust;

(b} retirement or replacement of the trustee or any appointment
of a new trustee of the Trust;

(¢)  amendmentof the deed establishing the Trust;

(d)  breach of the provisions of the deed establishing the Trust;
or

(e)  terminalion of the Trust or variation of the vesting dale,

and if any of the above accur, the Borrower must promplly inform
the Lender.
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Trust

Applicability

This clause applies if the defails of item 12 of the Schedule have
been completed.

Liability
The Borrower has entered into lhis Documenl on ils own behalf
and as trustee of the Trust The Borrower and ils successors &s

truslee of the Trustwill be fiable under this Document as kustes of
the Trust to the intent that all the assels both present and fulure of

Acceleration Events
An acceleralion event accurs if:

{a)  the Borrower, as principal deblor or otherwise, fails to pay
any money owing on the due date for payment;

{b) there is a breach of the Borrower's Covenants which is nol
capable of remedy,;

{c)  a breach of the Borrower's Covenants which is capable of
remedy, olher (han a faiture lo pay money, is not remedied within
FIVE {5) days of that breach;

{d) The Grapes Insurance Proceeds, Plantations Insurance
Proceeds or the Olives Insurance Proceeds are not received by Ihe
Lender o applied in accordance with clauses 4.5, 8.3, 9.3 and 103
(as the case may be};

{¢)  a representation, warranty or statement made or deemed to
be made by the Borrower in this Document proves to have been
untrue in 3 maletial Tespect when made or deemed made {each
represeniation or warranly by tne Borrower in this Document is
deemed repealed dally);

()  the Borrower ceases o lhrealens (o cease to carry an the
Business without first obtaining the consent of the Lender;

(@) the lLender determines that as & resull of a change in the
lav, a regulation, or an official directive that has the force of lav/, it
is or will become impossible, ilegal, or contrary lo such a directive,
jor the Lender lo advance, maintain, or fund, any of the Money
Payable or othenvise Obsarve or perform any covenant or
obligation of the Lender under lhis Document; or

() the Borrower is declared bankrupt or has a “controller” in
terms of the Corporalions Act appoinied to it.



14 Fffect of acceleration events

144 Demand payment of fhoney Payable
it an Accelerstion Eveni ocours, lne Lendsr may demand
immediate paymenl of the Money Payable

14.2  Harvest Proceeds
if an Acceleration Event occins:
{2) ‘he Harvest Proseeds must, subject lo clause 4.5(¢) and
without limiting clause 9.3, be appied in reduction of Moneys
Payable, gue and payable, bul unpaid;
{b)  uniil the Moneys Payable Is cepaid in full, the Lender alone
is eniillzd fo give good rsceipt for ihe Barvest Procesds;
{c}  lhe Borrower vil, on the request of e Lender, direct any
person responsible for payment of the Harvest Proceeds o pay the
Harvesl Proczeds direclly to the Lender;
{d)  the Barrover will, on the requast of the Lender, appoint the
Lender as the Borrowers agenl to give {ull efiect to Ihis clause
142
{8) payment lo the Lender in terms of clause 14.2(c) wil
dgischarge the obfigation of the person responsible for payment of
the Harvest Proceeds to the same exient as if the payment was
made lo he Borrower; and
) 1o the extent the Borrower receives lhe Harves! Proceeds,
the Borrower holds the Harvest Proceeds on frust for the Lender in
lerms of clause 14.2(a) and (b).

15 Recelver

451 Appointment of Receiver
Upen or at any lime afler the occurrence of an Acceleration Event,
the Lender may:
{a)  appoint a person of b or more persons joinily, or severally,
or jointly and severally fo be a recaiver or a receiver and manager
of the Charged Property;
{b)  remove a Recciver and on the removal, refirement or death
oi a Receiver, appoint another Receiver; and
(¢)  fix the remuneraiion and direct payment of thal remuneration
and any costs, charges and experses of the Receiver out of the
proceeds of any realisation of the Charged Froperty.

152 Agency of Receiver
(8)  Subject to clause 15.5, every Recsiver is the agenl of the
Borower,
(b)  The Borower is responsible for the acls, defaults and
remuneration of the Receiver

152 Powers of Receiver

Subject to any express exclusicn by ihe terms of the Receiver's
ppoiniment, he Receiver has, in additicn to any powers conferred
on lhe Receiver by applicabie lew, povier to do 2ny of the following:
(s} enler possession or control: lo enter info possession or
assume control of any of [he Chergad Property and have actess lo
use lhe Charged Properly,

b} lease or licence: lo accepl the surender of, determine,
grant of renew e Lease, ficence or Forest Right in respect of {he
use of oceupalion of ary of he Cherged Property;

(¢)  sale: fo sell o convur in salling any of the Charged Properly
to & persen:

{1) by austion, privals frealy ot lender,

(2} subject o any spacial conditions a5 the Lender or the

Receiver thinks fil:

red payment of i
or witheul inlares

(3} for cashor for a ¢
anics, in whele of in paid,

{4 in conjunclion with the sale of any property by
another person; and

{5) inone fol or in separzle parcels;

(d) grant options to purchase: fo granl lo a person an oplion
lo purchase any of the Charged Property;

{e)  acquire property: lo acquire an interest in any propatty, in
the name of on behall of lhe Borrower, which on acquisition forms
part of the Charged Property,

() discharge claims: discharge, compound, telease or
compromise all clalms against the Borrower in respecl of the
Charged Property which have given or may give rise fo any.charge
or lien on {he Charged Propsrty o which are or may be enforceable
by procedures against the Charged Property;

{g)  curry on business: fo carry on or concur in carrying on he
Business;

(hj  borrowings and security:

(1) o raise or borrow any money, in ils name or the
name of on behall of the Borrower, from the Lender or a
person approved by the Lender in wriling: and

(2) o secwre money raised or borrowed under clause
153(h)((1)) by granting a morlgage, charge or other
encumbrance over any of the Charged Property, ranking in
priority to, equal vith, or afler, the Charge;

()  manage and income: lo do anything lo manage or oblain
income of revenue from any of the Charged Property including lo
receive the Insurance Proceeds and the Harvest Proceeds;

()  access to Charged Property: to have access lo any of the
Charged Property, the premises al which the Business is
conducted and any of the adminisirative services of the Business;

(k) insure Charged Property: o insure any of the Charged
Property;
() sever fixtures: lo sever any of the Charged Property;

(m) compromise: lo make or accepl a compromise of
arrangement;

(n)  surrender Charged Property: lo surrender or transfer any
of the Charged Property to a person;

{o) exchange Charged Property: lo exchange with a person
any of the Charged Property for any other properly whether of
equal value or not;

{p) employ or discharge: to employ of discharge a persor &s
an employee, contractor, agenl, professional adviser or auclionees
for any of he purposes of this Document;

{q)  delegate: o delegale lo a person the Receiver's Powers;

() perform or enforce documents: to observe, peroun,
enforce, exercise or refain from exercising a rghl, power,
authorily, discretion or remedy of the Borrower under, or othersise
obfain the benefit of.

(1) o dacuimenl, agreement or right which ztlaches to or
forms part of the Charged Propery; and

(2) a document or agreement enlered inlo in exercise of
{he Receiver's Powers;

(s)  receipts: o give efieclual receipls for all moneys end other
assels which may come inio the hands of he Recaiver,

() teke proceedings: to commence, disconfinue, prosecute,
defend, selile or compramise in its name or the name or on behalf
of the Borower, any proceedings inciuding, but not limited to,
proceedings in relation to any insurance in respect of any of (e
Charged Propsrty,

{u)  insolvency proceedings: to make & deblor bankiupl,
wing-up any comparny, corporalion or other enlity and do &ll things
i relation to a bankrupley or winding-up which the Receiver thinks
necessary or desirable including, but rot limited o, atlending and
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15.7

voling at creditors’ meelings and appoinling proxies for those
meelings;

(v} execute documents: lo enter inlo and execule a document
or agreement in the name of the Receiver or the name or on behalf
of the Borrower including, but not limited lo, bills of exchange,
cheques or promissory notes for any of the purposes of this deed;

(w) ability of Borrower and Lender: to do anything the
Borrower or Lender could do in respect of the Charged Property;
and

() Incidental power: to do anything necessary or incidental to
the exercise of the Receiver's Powers.

Nature of Receiver's Powers

The Receivers Powers are to be construed independently and
none limils the generality of any other. A dealing under (he
Receiver's Powers wili be on the lerms and conditions lhe Receiver
thinks fit.

Status of Receiver after commencement of winding up

{a)  The power to appoint a Receiver undes clause 15.1 may be
exercised even if al the time an Acceleration Event occurs or at the
time when a Receiver is appointed, an order has been made or a
resolution has been passed for the winding up of the Borrower.

{b)  If for any reason, Including, but not limited to, operalion of
faw, a Recelver:

(1) appointed in the circumstances described in clause
15.5(a)) or

{(2) appointed al anolher lime,

ceases fo be the agent of the Borrower upon or by virtue of, or as a
resull of, an order being made or a resolution being passed for the
winding up or bankrupicy of the Borrower, the Receiver
immediately becomes the agent of the'Lender.

Powers exercisable by the Lender

Whether or not a Receiver is appointed under clause 151, the
Lender may, on or after the occurmence of an Acceleration Event
and without giving nolice to a person, exercise the Receiver's
Pawers in addition to the Lender's Powers.

Termination of receivership and possession

The Lender may, at any lime, terminate the appoiniment of a
Receiver and may, at any time, give up possession of the Charged

Property.

{d) I the Lender becomes liable lo pay a penally or inlerest
because of lale payment of GST where that late paymenl is
because of the failure of the Borrower lo comply wilh this clause,
then the Borrower agrees o pay on demand o the Lender an
addilional amounl equal to the amount of that penalty or interest.

1741

Assignment

Permitted assignment

{8)  The Lender may at any lime assign or olhenvise lransfer all
or any of ifs rights, and may fransfer all or any of ils obligations,
under this Document (including the benefit of the Charge).

{b}  The Bomower may not assign or alherwise transfer all or any
of ils rights or obligations under this Document without the written
consent of the Lender.

(¢} TheLender may assign part {in the name of the Lender or in

~ the name of a frustee on trust for the Lender) of the benefil of the

17.2

Charge whilst relaining the benefit of the other part fo secure the
Money Payable,

Disclosure of information

The Lender may disclose to a proposed assignee or lransferee
informalion in the possession of the Lender relating to the Borrower
and furnished in connection with this Document or a Project and
the Borrowser consents to that disclosure.

18.1

18.2

GUARANTEE

Guarantee

In consideration of the Lender having agreed at lhe Guarantors
request to enter inlo this Document, the Guarantor, unconditionally
and irevocably guarantees to the Lender the payment of all of the
Money Payable and the performance by the Borrower of all of its
obligations under this Document.

Payment

{a)  Ifany and all of the Money Payable is not paid when due or
is not paid in the manner as the Money Payable is required
to be paid, he Guaranlor must immediately on demand
from the Lender pay to the Lender the Money Payable.

(b) A demand under clause 18.2(a) may be mads at any time
and from time to fime.

GST Indemnity

{a) Al payments to be made by the Borrower under this
Document have been calculated without regard lo GST. If a
payment conslitules the consideration for the whole or part of a
Taxable Supply by the Lender, the amount of that payment musl be
increased so thal the Lender will receive (net of payments by it in
respect of GST) the amount which the Lender would have received
in the absence of a GST.

(b) It the Lender makes a Taxable Supply, the Borower agrees
(except o the extent that the Lender is entilled to be indemnified in
respect of lhal GST by an increased paymenl under clause 16(z)
above) lo pay on demand lo the Lender an addilional amount so
that the Lender will receive the amount (net of payments by it in
respect of GST) which the Lender would have received in the
absence of a GST,

(¢}  If a payment or other consideration provided by the Lender
to @ person other than the Borrower under or in conneclion with this
Document of a lransaction contemplaied by this Document may be
increased or added or by reference lo a GST, the Borrower agrees
to pay on demand to the Lender the amount necessary to
indemnify the Lender in respect of that increase or addition.

19.1

INDEMNITY

General indemnity

(8} The Guarantor indemnifies the Lender against any claim,
action, damage, loss, liability, cost, charge, expense,
outgoing or payment which the Lender pays, suffers or
incurs, of is liable for, in respect of any of the following:

(1) any failure by the Borrower to pay any of the Money
Payable when due or in the manner in which it was
required to be paid;

(2)  any fallure of the Borrower or any Guaranlor or any
other person fo observe, perform or comply with any
provision of this Document or any olher document;

(3)  any fact or circumstance not being as represented
or warranied to the Lender by the Borrower,

{4)  the oceurrence of any Acceleration Event; and

(8)  |he Lender exercising its powers consequent upon
or arising out of the occumence of any Acceleralion
Event.

{(by  Without limitation to the indemnity contained in clause
19.1{a), that indemnity includes the amount determined by
the Lender as being incurred by reason of the liquidalion or
re-employment of deposils or olher funds acquired of
contracted for by the Lender to fund or mainlain the



Principz! Sum and includes, bul iz not limiled 1o, loss of
mmargin.

192 Indemnity for avoidance of Principal Sum
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&)

{b)

1 any of lha Money Payable {or monsys which vould have
beer part of lhe Money Payable had they nol been
inrecoverabic) are irrecoverable by the Lender:

(1) fiom the Borrover; or
(2)  from lhe Guarantor on the fooling of a guarantee,

{he Guaranior uncondilionally and irrevocably indemnifies
{he Lender agzinst any claim, aclion, damags, loss, liability,
cosl, charge, expense, oulgoing or payment suffered, paid
o incurred by the Lender in relation to (he non-payment of
those moneys.

Clause 19.2(g) applies lo the Money Payable (or moneys
which would have bzen part of the Money Payable had
they nol been irecoverable) which are or inay be
itrecoverable irespeclive of whelher:

(1) lhey are or may be irrecoverable by reason of any
olher facl or circumstance whalsoever,

(2)  the transactions or any of tham relaling lo those
moneys are void of illegal or avoided or otherwise
unenforceable; and

=

any matiers relaling to the Principal Sum are or
should have been wilhin the knowledge of the
Lender,

Indemnity payment

The Guarantor must pay to the Lender upon demand all amounls
which the Lender stales are owing fo it under any indemnity under
Ihis Cocument.

20

AVOIDANCE OF PAYMENTS

If any paymenl or olher transaclion relating fo or affecling the
Money Payable is void, voidable or unenforceable in whole or in
parl or is claimed fo be void, voidable or unenforceable and that
claim is upheid, conceded or compromised in whale or in part:

(a)

the liability of the Guarantor under this Documant is the
same as if Ihat payment or lransaction (or the void,
voidable or unenforceable part of i) and any release,
setilement or discharge made in refiance on any such
payment or fransaction had not been made; and

ihe Guaranior musl immedialely lake all action znd sign all
documents required by the Lander to reslore fo the Lender
lhe benefit of the liability of the Guaranlor urder this
Document in place immedialely beiore lhe payment of
transzclion.
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UNCONDITIONAL OBLIGATIONS

{3}

The obligations of the Guzranlor under this Documenl are
principa! obligalions and are not released, discharged or
olhenvise afiected by anything which bui for this provisicn
might have thal elieg!, including, but nol limiled lo:

(1} e grant o any person of any lime, waiver,
covanani no! 1o sue or other indulgence;

(2)  the releese (including without fimitation a release as
part of any novation) or discharge of any person;

(3 the cessalion of the obligalions, in whole or in part,
of any person under any docuinent of agresment;

(4} the liquidation of any person;

(5)  any airangement, composiion o compromise
crlered into by the Lenger or any olher parson;

(6  any cecumenl or agreemznt being in whole ¢r in

pari ilegal, void, voideble, avoided, unaniorceable

or olhervise of limilzd force or effect;
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loss,  1olease
nent, compound,
vihole or in part of

7} any exinguishmen,
dischaige, abandanmant, im
composilicn o compromise, i
any sgieement;

(8)  any sccurily being given lo the Lender by any
cerson;

(@  any elisialion, amendmeni, variaiion, supplement
o, o replacement of, any documsit of agreemany;

(10)  any moratorium or ciher suspension of any right of
the Lender;

(1) the Lender or any receiver of atlorney exercising o
enforcing, delaying cr refraining from exescising or
enfareing, or baing nol cnfied or unable lo exercise
or enforce any right of he Lender;

{12)  the Lender oblaining a judgment egainsl eny person
for the paymenl of any of he Money Payable;

(13) any lransaclion, agreemenl o arrengement {hat
may lake place vith (he Lender or any other person;

{14y any payment o Ihe Lender, including any paymenl
which at the paymenl dale o al any time after the
payment dale is, in whole or in part, ilegal, void,
voidable, avoided or unenforceable;

(15)  any tailure to give effective nofice fo any psrson of
any default under any documenl of agreeinent;

(16} any legal fimitation, disability or incapacily (lbrough
insanity, il heak, injury or otherwise) of any
persan;

(17} any breach of any other document or agreement;

{18) ihe acceplance of (he repudialion of, or lermination
of, any dosumenl or agreement;

{(19) the Money Payable being inecoverable for any
reason;

(20)  any disclaimer by any peison of any docurmnent or
agreement;

(21)  any assignment, novation, assumplion or lransier
of, or other dealing wilh, any rights or obligations
under any document or agieement,

(22)  the opening of & new accounl of the Borrower with
Ihe Lender or any lransaction relaiing lo the new
account;

(23} any prejudice lo any person as 2 result of any hing
done, or omitied by the Lender or any receives of
altomey of the Lender or ofher person, or zny failure
or neglect by the Lender or any receiver or attorney
of the Lender or other person to recover the Money
Payable or any ather thing,

(24) the receipt by e lender of any dividend
distibulion or other payment in respecl of any
liguidation;

(25} eny increase in the armount of the toncy Payzbe
and

(26y  any other eci, omission, mafier o7 thing whalsceve;
whether negligent or not.

{b) Glause 21(a) applies inespeciive of the consenl o
knoviledge, of lack of consent of knowiedge, of the Lender
fha Guarantor of any ofhes person of any evenl describen
in clause 21(a).

ASSIGNMENT

The Gueranlor may rol zssign or olherwiss fransfer ali or ny of iz
tighls or zny of its os
veritten consent of Lhe L

MORE THAN ONE GUARANTOR

If inere is more than one Guaiznicr:



(a)  the covenants and agreements on their part bind and must
be observed and performed by them jointly and each of
them severally and may be enforced against any one or
more of them; and

(b} areference in this Document to the Guarantor is to be read
as a reference to any and all of the Guarantors.
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Appointment of attorney

In consideration of the provision of the Funds the Borrower
imevocably appoinis each director of the Lender and each person
authorised by the Lender in wiiling, to be the atiomey for the
Borrower in the name of, and on behalf of, and as the act and deed
of, the Borrower:

{a) ensure lhat this Documenl is registered and filed in all
registers in all jurisdictions in which it must be registered and filed
io ensure enforceability, validily and priodty against all persons
and to be effeclive as a security and lo sign and register all
documents, forms and olher instruments under the Corporations
Act al the Austratian Securities and Investments Commission; and

(b)  after the occurrence of an Acceleration Event or in lhe case
of paragraph (b)(2) at anytime, to do, execute, complete, perform
and exercise:

(1) each of the Borrower's Covenants,

(2) any document, direction, authority of instruction vhich
the Lender deems necessary lo give full effect o any
provision of this Document;

(3) each of Ihe Lenders Powers capable of being
exercised or performed in the name of the Borrower; and

{4) each instrument executed by or on behalf of the
Borrower in blank and deposiled. wilh the Lender as
collateral security,

and Ihe Borrower underiakes fo rafify all that the attorney does
under this clause and indemnifies the Lender in respect of any loss
arising from any act done under this clause.
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29.2

28.3

29.4

29.5

Interpretation

Reference to a party

Unless conlrary lo the sense or context, a reference {o a party
includes that party's execulors, administralors, personal
representalives, successors and assigns, and if a party comprises
two or more persons, the executors, administralors, personal
representalives, successors and assigns of each of those persons.

Joint and several covenants

If a party comprises two of more persons, the covenanls and
agreements on their parl bind and must be observed and
performed by them joinlly and each of them severally and may be
enforced against any one or any two or more of them.

Last day not a business day

When the day or last day for doing an act is not a business day,
being a day olher than a Salurday, Sunday or public holiday in the
place Ihat the act is lo be camied out, the day or last day for daing
the act will be the preceding business day in the place where that
actis to be done.

Reference to other document

Subjec! fo any contrary provision in this Document, a reference lo
any other deed, agreement, instrument or conlract includes a
reference 1o that other deed, agreemenl, instrument or coniract as
amended, supplemented or varied from time to time.

Headings

Except In the Schedule, headings in this Document do not affect ils
interpretation.
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Proper law

This Document is governed by, and to be interpreted in accordance
with, the laws of Weslern Australia and where applicable the laws
of the Commonwealth of Australia.
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Powers conferred by law

The powers conferred on the Lender by law are, except lo the
extent inconsistent with the terms and provisions expressed in this
Document, in augmentation of the powers conferred on the Lender
by this Document.
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Severance

if any part of this Document is, or becomes, void of unenforceable,
that part is, or viill be, severed from this Document so that all parts
that are not, or do not become, void or unenforceable remain in full
force and efect and are unaffecied by thal severance.
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Service of notice

Any notice required 10 be given lo the Borrower pursuant o this
Document may be signed by the Lender, any officer of the Lender
or its solicitors and will be deemed to have been duly given il given
in wiiting lo the Bosrower by letier addressed to (he Borrower at ifs
address as provided in ilem 1 of the Schedule or such olher
address in Australia as nolified lo GSMAL or the Lender at any
time. Any notice given by pos! will be deemed to have been served
on the next ordinary business day afler the day when it was posted
and in proving such service il will be sufficient 1o prove that the
letter conlaining the notice wes propery addressed and posled,
and a stalement signed by the Lender that it was so posled and
when shall be conclusive evidence of that facl.



Schedule 1
1. BORROWER
Peter Francis Mair

2. PROJECT
(a) GREAT SOUTHERN VINEYARDS PROJECT {ARSN )
Number of Vinelots:
Vinelot Numbers:
()  GREAT SQUTHERN PLANTATIONS 2005 ARSN 112744 877
Number of Woodlots: 10
Project Woodlot Numbers:  106521~106530
() GREAT SOUTHERN ORGANIC OLIVES PROJECT {ARSN )
Number of Grovelots:
Project Grovelot Numbers:
3. BUSINESS

{a) Where the Borrower is participating in the Vineyards Project, the Business
means, in respect to that project, the Borrower's long term business of
commercial viticulture;

(b} Where the Borrower is participaling in the Plantalions Project, the
Business means, in respect to that project, the Borrower's long term
business of cultivating and harvesting Eucaluplus (globulus, dunii of
grandis) rees; and

(c) Where lhe Borrower is participating in the Olives Project, the Business
means, in respect to thal project, the Borrower's long term business of
cullivating and harvesling olives.

. AMOUNT OF FUNDS
Loan Principal: 30000
Fees as peritem 10: 550

N

Total Funds: $30550
5. DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANCE OF LOAN
In the case of the Vineyards Project, dale of the Vineyards LMA:
In the case of the Plantations Project, date of the Plantalions LMA; and
In the case of the Olives Project, date of the Ofives LMA,
8. INTEREST START DATE
1 July 2006
7. REPAYMENT DATES
Monthly repayment dates: 31st day of each menth.
First Repayment Dale: 31 July 2006
Last Repayment Dale: 30 June 2016
8. REPAYMENT AMOUNT
As per the atiached
Loan Repayment Schedule
9 INTEREST RATES APPLICABLE TO THE AMOUNT BORROWED
{a) InterestRale: 11.5%
(b) Overdue Rale: 14.5%
10, LOAN ESTABLISHMENT FEE
$550
11. GUARANTOR
Not Applicable
12. TRUST
Not Applicable

RE0184
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EXECUTED AS A DEED:

Signed sealed and delivered by:

Peter Francis Mair by hisihersfils duly appointed altorney
Greal Soulhern Finance Pty Lid ABN 47 008 235 143

in accordance wilh Section 127 of the Corporations Act 2001

I

Signalure Director Signature Secretary
John Carflon Young Cameron Anthur Rhodes
Executed by:

Great Southern Finance Pty Ltd ABN 47 009 235 143
in accordance with Seclion 127 of the Corparations Act 2001

W@*‘%/ zzifézw\w‘

Signature Direclor Signature Secretary
John Carlton Young Cameron Arthur Rhodes



Loan Repayment Schedule A50441

Peter Francis Mair

Finance Terms

invesiment
Cos! Per Lol Numbser lavesiment
woadiots $3.000.00 10 $30,000.00
Loan Term 10 Years
Inferesi Only Yes
tnlerest only periad 3 Years
” interest Rate 1.5 %
0 First Repaymenl Date 310712006
Deposit 30.00
Rebate 50.00
Finance Requited $30,000 00
Loan establishment fee $550.00
Loan balance $30,550.00
REPAYMENTS PER MONTH REPAYMENTS PER YEAR
Payment bue Balance Repayment Interest Principal Cl Balance Repayment Interest Principat
1 310742006 §30,550 00 3000 $29277 50.00 $30,550.00
2 3140812006 $30,550 00 50.00 $292.37 $0.00 $30,550.00
3 3C/09:2006 530,550 Q0 S0.00 820277 $0.00 $30,550 00
4 31/10i12006 $30.55C 00 $0.00 25277 $0.00 $30.550.00
5 3071172008 $190.550.00 §0.00 $20277 $0.00 §30.550.00
6 3174212006 $30,550.00 $0.00 §292.77 $0.00 $30,550.00
7 3110172007 §30,550 00 50.00 $29277 50.00 $30,550.00
8 28/022007 $30,550 00 $0.00 829277 $0.00 $30,550.00
g 31403)2007 $30,550,00 $0.00 29277 $0.00 §30,550.00
10 30/G4/2007 $30,550.00 $0.00 $282.77 $0.00 $30,550.00
" 310512007 $30,5%0.00 $0.00 $282.77 $0.00 530,560,060
12 30/C6/2007 §30,550.00 $000 $292.77 $0.00 $30,550.00 $0.00 351528 §000
13 31/07/2007 $30,550.00 $0.00 $292.77 $0.00 $30,550.00
14 31/0872007 $30,550,00 $0.00 $29277 $0.00 $30,550.00
13 30/09/2007 $30,550.00 $0.00 $202,77 $0.00 $30.550.00
16 311042007 $30,550.00 $0.00 §292.77 $0.00 $30,550.00
17 30/1 2007 $30,650.00 $0.00 §202.77 $0.00 §30,550.00
18 3112/2007 $30,550.00 $0.00 5292,77 $0.00 530,550.00
18 31/0172008 $30.,650 00 $0.00 $202.77 $0.00 $30,550.00
20 20/02/2008 $30,550 00 §0.00 $292.77 $0.00 $30,550.00
21 31/0312008 $30,550.00 $0.00 $282.77 §0.00 $30,550.00
22 3010472008 $30,550.00 $0.00 $292.77 $0.00 $30,550.00
23 3170512008 $30,550.00 50.00 529277 $0.00 $30.550.00
24 30/06/2008 $30,550.00 50.00 §292.77 $0.00 $30,550.00 $0.00 $3,510 28 $0 00
25 31/07/2008 $30,550.00 §0.00 $292.77 0,00 $38,550.00
26 31/08/2008 $30,550.00 $0.00 $202.77 $0.00 $30,550.00
27 30109/2008 $30,550.00 $0.00 528277 $0.00 $30,550.00
28 31/10/2008 $30,550 00 $0.00 520277 $0.00 $30,550.00
29 3043172008 $30,550 00 $0.60 $292.77 $0.60 $30,550.00
30 31/12/2008 $30.550 00 §0.00 $202737 $0.00 $10,650.00
k2l 34012009 §30.550 00 $0.00 $262.77 $0.00 $30,550.00
32 28/02/2009 $30,550 00 $0.00 328217 $0.00 $30,550.00
33 31/0312009 $30,550 00 30,00 529277 $6.00 $30,550 00
34 210/04/2009 $30,550.00 $0.00 529277 $0.00 $30,550.00
35 3140512009 $30,550.00 50.00 $282.77 $0.00 $30,550.00
16 30/06/2009 §30,550.00 $0,00 528277 $0.00 $30,550.00 50 00 $000
3 3170712009 $30.550.00 §531 16 §292.77 $238.38 $30311 61
8 31/08/200% $30,311 61 $531,16 $290.4% $240.67 $30,070.94
39 30/03/2008 530,070 94 $531.16 $286.18 $242.98 $29,027 96
40 31710/20C9 $29.827.96 §531.96 $285.85 $24511 $29,582 65
a1 30/11/20C¢ $28,562 65 553116 $283 50 $247.66 $29,334 99
42 314/12/2009 $29.334 B3 $531.16 $281 13 $250,03 529,004 9¢
43 31012090 $23,084 96 §531.16 $276.73 $252.4% $28,832.52
44 2810212010 $28,832.50 $531.16 5276.31 $254 85 $28,577 60
EE] 3110372010 £28,577 60 §531.16 527387 $257.29 §28,320 39
46 30/04/2010 528,320 3¢ 8531.16 $271.40 $259.76 $28,060 63
47 31/0512010 $28,060 63 $531 16 5268 31 §262.25 §27,798 38
40 30/06/2010 $27,768.38 $531.16 $266.40 $264.76 $27,533 62 $6,375.92 §3.016 28
48 34/07/2010 $27.533 62 $531.36 YI8386 §267.30 527,266 32
50 33/08/2010 §27,266 32 §531.,16 $261 30 $269 86 $26,996 45
51 30/09/2010 $531.16 5258 72 $272 44 $26,724 02
52 311012010 $531 16 $256.11 $275.05 526,448 97
53 301172010 526,446 97 $531 18 $253.47 $27769 §$26,17128
54 3141242010 $26,57128 $531 16 $250.81 $280.35 §25,890.93
5% 31/01/2041 52588083 5531.16 §248.12 $283.04 $25,607.8%
56 2810212011 §25,607 .89 $531.16 $245.4% $28575 §26,322 14
§7 3100312014 525,322 14 $531.16 §24267 5288 19 §25,003.65
58 0/04/2011 $25,033865 $531 186 523551 529125 $24,242 40
59 31/05/2011 §24,742 40 $531.16 $237.11 5294.05 524,448 35
60 20/06/20 11 $24,416 35 $531 16 $234 30 $296.86 524,151 49 $6,373 92 £2031.79 $3.382 13
61 BRI §24,15149 $501 16 23145 SE§EA $33BE1TE
62 31082011 523,851 70 5531.16 §228.58 530258 $23,549 20
Lih3 30/08/2011 §23.549 20 5531 16 522568 $205 48 $23,24372
64 3171072011 §23.24372 $531 16 $222.7% $308 41 $22,83531
65 30/1172011 522,925 31 $531 16 $219 80 $211 36 522,623 95
GG 3111272010 §22,623 95 $531 16 §216.61 §314 35 $22,309.60
87 310112012 §22.3C9 60 §53116 $213 80 531736 52193224
68 2910242012 §21562.24 $531 16 $210.76 $320.40 $21.671.84
88 310312012 §21671 84 $531.16 §207 68 §323 47 $21,348 37
70 30/042012 $21246 37 $931 16 $204 59 5326 57 $21,021 80
n 140572012 $21 021 HO $531.16 $201 48 §329 70 $20532.10
72 20/06s2012 520692 10 $531 16 $198 30 $332.86 $20,359.24 83,792 ¢85
73 31/0712012 520,359 24 $531.16 $195 11 $336 05 520,023 .10 '
74 31/08/2012 §20023 39 $631.16 519140 5338 27 $19.683 02
75 30/09/2012 519683 92 $531 16 $188.64 $342 82 $18.341 40
76 3171020142 $19341 40 $53116 $1853C $345 80 $14.895 60
77 304112042 $16 995 60 §531 16 $182.04 534812 $38 646 48
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REPAYMENTS PER MONTH

REPAYMENTS PER YEAR

Payment Due Baiante Repayment Interest Prineipal Ci. Balance Repayment interest Principal
78 3171212012 $18,645 48 §531.16 §178 70 $352.46 $18,294.02
73 31012013 $18,294 02 5631.16 $17502 $355 B4 $17,938.18
80 281022013 $17,936.18 $531.16 $171.91 $358 28 $17,578.83
81 3140372013 §17,578.93 $531.16 $158.46 $362.70 §17,218,23
82 30/04/12013 $17.216.23 $531.16 $164.99 $366.17 $16,850.05
83 310612013 $16,850.06 $531.16 $161.48 $369.68 $16,480.38
84 3040612013 $16,480.38 $531.16 $157.94 $373.22 $16,107.18 $6,373 92 $2,121 84 $4,252.08
85 31/07f2013 §16,107.16 853116 §164.36 $376.80 $15,730.36
86 31208/2013 $15,730.36 $531.16 $160.75 $380.41 $15,349.95
a7 30/08/2013 $15,340.85 5531.16 $147.10 $384.05 $14,865.80
88 31/10/2013 514,065,868 §531.18 $143.42 5387.74 514,678,158
8% 301112013 $14,578.15 §531.16 $439.71 §29145 $14,186.70
90 31122013 §14,186.70 853116 $135.96 $305 20 $13,791.50
91 3118112014 $13,791.50 $531.16 $132.17 $398.99 $13,392 51
92 28/02/2014 §13,392.51 §531 16 $128.34 $402.82 $12,985.69
93 I103i2014 §12,080.69 $831 18 $12448 $406.68 $12,583.01
94 3010412014 $12,583.01 §531,16 $120.69 $410.57 $12,172.44
95 31/05/2014 $12,172.44 $531 16 $116.65 $414.51 $11,757.93
96 0/0612014 $11,757.93 §531 16 $11268 $418.48 $11,338.45 $6,373 92 $1,606 21 $4,767 714
97 31/07/2014 §11,330.45 §531.18 §$106.67 5422.49 §10.916.66
98 31/08/2014 $10.816.96 §531.16 $104.62 §426 54 §10,490.42
99 30/09/2014 §10,490.62 $531.16 $100.53 §430.63 $10,059.79
100 3171072014 $10,058.79 §531.16 $96.41 $434.75 §9.625.04
101 30/ 172014 §9.625.04 §531.16 59224 $436.92 $9,186.12
102 311222014 §9,186.12 $631 16 $88.03 2443.13 $8,742.99
103 310112015 $8,742 88 §531.16 $83.79 544737 $8,295.62
104 28/0272015 $8,295 62 $531.18 $79.50 $451.66 $7,843.96
103 31/031201% $7,84386 $531.18 §765.17 §455.89 $7,387.97
106 30/04/2015 $7,387.97 $531.16 $70.80 $460.36 $6,927.61
107 3105i20¥5 $6,927.61 §531.16 $66.08 $464.77 $6,462.84
108 30/106/12018 $6,462.84 $831.16 $61.94 $469.22 $5.993.62 36,373 92 $1,028 03 §5,345 B3
109 31/07/2015 $5,983 62 $531.18 $57.44 $47372 §5.519.60
110 310812015 $5,519.90 $531.16 $52.90 $478.286 $5041.84
ARR 30/08/2015 $5,041.64 $831.18 $48.32 $482 84 54,568.80
112 31710/2015 $4,558.80 §531.18 $43.69 $487.47 §4,071.33
113 30/1142015 $4.07133 $531.16 $39.02 $492.14 $3,579.19
14 31/1212015 §3,579 19 $531.16 $34.30 $496.86 $3,082 33
145 31/01/2016 53,082.33 $531.16 $29.54 $501.62 $2,580.71
116 26/02/2016 5§2,580.71 $531.18 §24.73 $506 43 $2,074 28
17 31/03/2016 §2,074 28 $531.16 51888 $511.28 §1,563.00
18 30/04/2016 51,563.00 §631.18 $14.98 §516.18 §1,046.82
118 31/05/2016 §1,046.82 $531.16 $10.03 §521.13 $525 .69
120 30/06/2016 $525.69 $530.73 $5.04 $525.69 50.00 §6,373 42 37987 55,904 05
JOTAL $44,617.01 $24,606.76 $30,550 00 844,617 01 $24,B06 78 530,550 00
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Amending Deed -
Loan Deed
(Consolidated Loan)

Great Southern Finance Pty Ltd
ACN 009 235 143

The Borrower described in item 1 of schedule 1

and

The Guarantor described in item 2 of schedule 1

GASHAREDWORDIGS Financel osn Deed Comesp d Laon Deed 1 1? Masier C i Loan ding Dued (for LMA, FRMA and Land & Manspement Agreement) 15 July 03 WORKING COPY doe




This amending deed
Am . o
is made on r’-, th T‘e’b‘/ua v Ij‘ 200 7
between the following parties: e
1 Greal Soulhern Finance Pty Ltd
ACN 009 235 143
ol 1320 Hay Street, Wes! Perth, Weslern Australia
(Lender)
2. The Borrower described in item 1 of schedule 1
(Borrower)
3. The Guarantor described in item 2 of schedule 1 (if any}
{Guarantor)
Recital
A GSMAL is the responsible entity of the Project.
B. The Borrower has participated in the First Project and the

Lender financed a poriion of the Borrower's Interest in the
First Project on the terms and condilions set outin {he Loan

Deed.

C. The Borrower has decided lo parlicipate in the Second
Projest.

D The Lender will finance a portion of Ihe Borrower's interestin

the Second Project, and for that purpose, the Lender has
agreed, at the request of ihe Borrower and the Guaranlor, o
amend, supplement and restate the Loan Deed on the lerms
and conditions sel out in this deed.

E The amendments to the Loan Deed will reflect the Lenders
agreement lo consolidate:

(N the amount owing by the Borower under the
First Loan; and

(2) the amount lo be advanced by the Lender lo
finance a portion of the Borrower's interest in the
Second Project,

including the Gosls and Expenses, with effect from the
Consofidalion Date

This deed witnesses:

that in consideration of, among olher things, the mutual promises
conlained in this deed, the parlies agree:

4 Interpretation
(a) This deed Is supplemental to the Loan Deed.
(b) In this deed:

(1) Consolidation Date means ihe dale specified in
itlem 4 of schedule 1;

(2) Guarantee means the guaraniee and indemnity
made between the Lender and lhe Guaranlor
under which the Guaranlor guarantess the
payment of all the Money Payable and the
performance by ihe Borrower of all of ils
obligations under [he Loan Deed; and

3) Loan Deed means the loan deed daled on or
about the date specified in ilem 3 of schedule 1,
between the Lender and the Borrower.

{c) Unless the context olherwise requires:

%)) words and expressions appearing in this deed
that are defined in Annexure A have the defined
meanings; and

{2) the principles of inlerpretalion contained in
dause 22 of Annexure A apply, mulalis
mutandis, o this deed.

2 Amendments to Loan Deed

As from the dale of advance of the Second Loan Amount, or any part of
it, the Borrower, the Guarantor and the Lender covenant and agree thal
the Loan Deed !s supplemented, amended and reslated in the manner
sel out in Annexure A {fo the intent that lhe recitals, the lerm and
conditions and the schedule of lhe Loan Deed are replaced by recitals,
Ihe terms and conditions, and the schedule set out in Annexure A).

3 Conditions to Advance

The advance of the Second Loan Amount by the Lende is subject to and
condilional on the following being tulfiled to the complete salisfaction of
the Lender:

(a) the Lender receiving the following in form and subslance
satisfactory o it

(1) an criginal duly execuled and stamped
counterpart of this deed; and

(2) any olher nolices, approvals, authorities,
cerlificales, documents, waivers or particulars as the Lender
may tequest;

(b} lhere is no oulstanding breach by the Borower under lhe
Loan Deed (as amended, supplemented and restated by this
deed) at the Dale of Advance;

(c} there is no oulslanding breach by the Guarantor under the
Guarantee at the Dale of Advance; and

(d) GSMAL has received all of the documents required for the
Borrewer's involvement in 1he Second Project, in @
salisfactory form and substance.

4 Ratification

The parties to (his deed ralify and confirm the Loan Deed {as amended,
supplemented and restated by this deed).

5 Acknowledgments and covenants

{a) The Borrower and the Guaranlor acknowledge and agree
wilh the Lender thal the Lender has enlered inlo this deed al
the request and for \he benefil of the Borower and the
Guarantor,

{b) The Borrower:

] acknowledges and agrees with the Lender thal
this deed wil nol abrogate, prejudice, discharge, fimil or affect
in any way ils duties, obligations and liabililies under the Loan
Deed (as amended, supplemenied and reslated by this
deed);

(2) acknowledges, consents and confirms thal any
Charge previously granled by Ihe Borrower under the Loan
Deed will secure the due and punclual payment of all Moneys
Payable to lhe Lender under the Loan Deed (as amended,
supplemented and reslated by this deed);
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reaffirms and repeats all the representalions and
warraniies set out in clauses 8.2, 9.4 and 11.3 (if
applicable) of the Loan Deed (as amended,
supplemenied and restated by this deed) as if
made on lhe dale of this deed; and

will perform all of its obligations under the Loan
Deed up to and including the Consolidation Dale
(including all interest and monthly paymenl
obligations).

The Guaranlor acknowledges and agrees that:

n

{2

this deed will not abrogate, prejudice, discharge,
limit or alfect in any way its duties, obligations
znd liabilities under the Guaraniee; and

conlinues 1o unconditionaly and trevocably
guarantee lo the Lender (in accordance with the
terms of the Guarantee) the paymenl of all the
Moneys Payable and fthe pefformance by the
Borower of all of ils obligations under the Loan
Deed (as amended, supplemented and restated
by this deed).

6

Governing Law

This deed is governed by, and to be inferpreted in accordance with, the
laws of Western Australia and where applicable the laws of the
Commonwealth of Austratia.

7

Costs and Stamp Duty

The Lender must pay all:

(a)

(b)

cosls and disbursements Incurred in connection with the
negotiation, preparation, execution and completion of this
deed and all counterparls of this deed; and

stamp duty payable on or in respect of this deed.
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Schedule 1 A48618

EXECUTED AS A DEED:
Signed Sealed and Delivered by Borrower
Peter Martin Mcinemey

ITEM 1 - BORROWER

Peter Marlin Mclnerney
15 Penang Sireel o
POINT CLARE NSW 2260 i

ITEM 2 - GUARANTOR

N/A

ITEM 3 - LOAN DEED DATE

Date: 01/07/2005
GSFPL Loan #: A45583

ITEM 4 ~ CONSOLIDATION DATE

04/07/2006 Name of Witness (please print)

Executed by
Great Southem Finance Ply Lid ABN 47 009 235 143

by ils duty appointed allorneys:
CHRISTINE COOKE
BRUNO ROMEQ

Pursusniti g Power of Atlorney daled 1 Q[anua;y 2004
A

i
AN M. A
/&{;ofm/ / z ‘ /\\10?{37 (
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Annexure A
Restated Terms of Loan Deed

Recitals

GSMAL is the responsible entity of each Project.

The Bofrower has parlicipated in the First Project and the Lender
financed g portien of the Borrower's interest in the First Project.

. The Borrower has decided to participate in the Second Project to
develop and carry on the business of culfivating and harvesting
Eucalyplus (globulus, dunnii or grandis) trees.

. The Lender will finance a portion of the Borrower's interest in the
Second Project on ihe tems and conditions set oul in this
Document.

The Lender has agreed to consolidate:

{1)  the amount owing by the Borrower under the First Loan ;
and

(2)  the amount 10 be advanced by Ihe Lender lo finance 2
portion of {he Borrower's interest in the Second Project,

including the Costs and Expenses, with effect from the
Consofidation Date in accordance with the tems of this
Document.

The parties agree

Definitions
Unless olherwise required by the coniext or subject matter:
Acceleration Event means an event mentioned in clause 12;

Agreements means the First Project Agreement and the Second
Project Agreements;

Borrower's Govenants means the covehants, agreements and
obligations contained or implied in this Documant or imposed by
|aw 1o be observed and perormied by any person ather than the
Lender;

Business means the business of the Borrower described in
Recitals B and C,

Charge means the charge wlened to in clause 8.1(a) and includes
the charge granted under clause 8.1(bY;

Charged Property means the property described in clause 8.1

Consolidation Date means the date sel oul in llem 7 of the
Schedule;

Corporations Act means the Corporalions Act 2001 (Cth);

Costs and Expenses means lhe cosls and expenses mentioned
inclause 7;

Date of Advance means he date or dales specified in item 6 of
the Schedule;

Dispose in relation to any property of fight, means lo transfer, sell,
assign, surrendes, coivey, lease, ficence, discount, lend or
olhonwise dispose of any inlerest i the praperty of tight and
Disposal has a corresponding meaning;

Document means this document as amended, supplemented or
varied from lime to lime;

Feos means the fees payable by the Borower 1O GSMAL under
the First Project Agreement or the Second Project Agreements
including any applicable GST;

First Loan means (he loan provided by the Lender to the Borrower
in relation to the financing of the Borrower's inlerest in the Firsl
Project, delalls of which are setout in ltem 3 of the Schedule;

First Loan Amount means the eslimaled amount owing by the
Borrower lo the Lender under the First Loan as at the
Consolidation Date, as set outin ltern 5(a) of the Schedule;

First Project means (he project specified in Hem 2(a) of the
Schedule:

First Project Agreement means (he agreement specified in llem
4(a) of the Schedule being:

{a} aLease and Management Agreement where Ihe Woodlol is
situated in Vicloria or in Weslern Auslralia; of

{p) a Forest Right and Management Agreement where {he
Woodlol is situated in Queensland;

Forest Right means the righls granted by a Forest Right and
Management Agreement of a Fores! Right Agreement;

Forest Right Agreement means, where a Woodlot is situaled in
Queensland, the forest right agreement entered into (or 1o be
enlered into) by ihe Borrower under the Second Project pursuant
{o the Land and Management Agreement;

Forest Right and Management Agreement means, where 2
Waodlot is situaled in Queensland, a fargst right and management
agreement enlered into by the Borrower undes the First Project.

Funds means the provision of financial accommodation for an
amount set out in ltem 5(d) of the Schedule that is equal 1o the
fotal of:

(8 the First Loan Arnount;

)
(b}  the Second Loan Amount;

(¢) altora poriion of the Fees; and
(d) the Cosls and Expenses;

GSMAL means Great Southern Managers Australia Limited (ACN
083 825 405);

GST means good and services tax o similar value added tax
feviod or Imposed in Australia pursuant (o the A New Tux Syslem
{Goods and Services Tak) Aot 1999 (Cih) or olhemwise on 8
supply;

Interest means {he interest payable under clause 5.1;

Lender's Powers means the rights, powers and remedies
contained or implied in this Document or granled by law
exercisable by the Lender against any person

Land and Management Agreement means (he land and
management agreement entered into by the Borrower and GSMAL
under the Second Project;

Lease means where a Woodlot s situaled in Vicloria of in Western
Australia, the lease entered into {or to be entered into) by the
Rorrower under the Second Project pursuant lo the Land and
Management Agreement;

Lease and Management Agreement means, whese a Woodlot is
siated in Victeria o Weslerm Australia, the lease and
managament agreement antered into by the Borower under the
First Project;

Money Payable means the aggregate of:
(a)  the Principal Sum;
{b) Interest, and

{c) any other money payable fo or recoverable by the Lender
under the terms of this Document;

Principal Sum means the amount of the Funds which have not
been repaid by the Borrower;

Proceeds means fhe lotal of the Timber Proceeds and the
insurance Proceeds referred {o in clause 8.3,

Project means eilher the First Project or fhe Second Project, as
applicable;

Receiver means a receiver or a receiver and manager appointed
under clause 14.1;

Receiver's Powers means the rights, powers and remedies
confained or implied in this Document or granted by law
exercisable by the Receiver against any person;

Repayment Amount means the amount set out in item 9 of the
Schedule as varied in accordance with this Document;

Repayment Dates means the dates set out in item 8 of the
Schedule;

schedule means the schedule to this Document;



Second Loan Amount means lhe amount o be advanced to
finance a poflion of the Borrower's interest in the Second Project,
as setout in Htem 5(b) of the Schedule;

Second Project means the project specified in ltem 2(b) of the
Schedule;

Second Project Agreements means a Lease or a Forest Right
Agieement granted pursuant o the Land and Management
Agreement;

Special Conditions means the special conditions specified in item
13 of the Schedule;

Taxable Supply means any supply of goods, sewvices of olher
things {and includes any supply by the Lender of any Charged
Property to any person in connection wilh the enforcement of the
Charge) which is, or becomes subject to, GST; and

Trust means the trust of which the Borrower is the trustee (if any)
as referred o in clause 11 details of which are set out in tem 12 of
the Schedule; and

Woodlot means:

(a) each specified part of & plantation identified Individuslly by a
number under a Project and specified in llem 4(a) of the
Schedute:

(1) which, il in Victoria or Western Australia, is leased (or
to be leased) by the Borrower ; or

{2) over which, il in Queensland, a Forest Right is
granted {or is to be granted) lo the Borrower; and

(b) each woodlot the subject of any of lhe Second Project
Agreements, being the tofal number of woodlots specified in ltem
4A(b) of the Schedule. .

(a) thal each representalion and warranty made by the
Borrower in lhis Document remains true al the date of the
advance;

(b)  ihat no Accelesation Event has occurred; and

{c) wilh any credit or other checks and searches that the
Lender makes concerning the Bormower

2 Provision of facility
{a) The parties have agreed that the Lender will lend the
Funds to lhe Borrower as follows:
(1) the First Loan Amount on the Consclidation Date;
and
{2)  the balance on ihe Date of Advance.
(b)  The Borrower iirevecably directs the Lender to advance the
Funds as follows:
(1) on the Date of Advance by paying the Funds {olher
than the First Loan Amount) for the purpose for which they
were borrowed including:
(A) the Fees payable under the Second Project
Agreemenls or a porlion of them; and
(B)  the Costs and Expenses; and
{2)  on the Consalidation Date by applying the First Loan
Amount lowards repayment of the amount owing by the
Rorrower to the Lender under the First Loan.
() The Funds are provided on the ferms and conditions of this
Document.
3 Conditions precedent to facility
31 Lender not obliged to provide Funds unless documents
received
The Lender is not obliged o provide the Funds uniess the Lender
is salisfied that:
(a) there is no outstanding breach by the Borrower under this
Document as at (he Date of Advance; and
{b) GSMAL has received all of the documents required for the
Borower's involvement in the Second Project, in a salisfactory
form and substance.
32  Lender not obliged to provide Funds unless satisfied

The Lender is not obliged to provide the Funds unless the Lender
is salisfied:

4.2

4.3

4.4

Repayment of Principal Sum
Repayment of Principal Sum

Subject lo clause 4.5, the Borrower must repay 1o the Lender a
Repayment Amount on each of the Repayment Dales. The
Borrower must tepay any outslanding balance of the Money
Payable on the final Repayment Date.

No deduction

The Borrower must pay all amounis payable lo the Lender under
this Document without any deduction, withholding, setoff or
counterclaim, whether the benefit of a deduction, withholding,
set-off of counterclaim is allaged lo exist in favour of the Borower,
the Lender or any other person.

Payment authority

The Borower will do alf things necessary so thal payments due to
the Lender under this Document will be paid direclly to the Lender
or the Lenders bank by the Borower's bank or olher financial
institution.

Early repayment

Early repayment of the Principal Sum may nol take place excep!
as permitted by the Lender, and the Borrower acknowledges that
the Lender may charge the Borrower its cosls and expenses and
an administration fee connected with early repayment.

Application of Proceeds

(a)  Any Proceeds received by the Lender will be applied in
prepayment of the Principal component of the Repayment
Amounts which would have been payable on and immedialely
prior o the Final Repayment Date (Prepayment).

{(b)  On Prepayment, the Lender will calculate interest savings
on the Prepayment with any savings deducted from the Principat
component of the Repayment Amounts which would have been
payable on and immediately prior lo the Final Repayment Date
(Adjustment}.

(¢)  After Adjusiment the Lender will advise the Borrower in
wriling (Adjustment Notice) of the adjusted Final Repayment
Dale and the amount of the Final Repayment Amount.

(d)  The Adjustment Nolice will, in lhe absence of manifest error,
be conclusive evidence of the matters sel outin it

{e) i ihe cvent that the Borower hias financial indebtedness to
the Lender alher than pursuant o this Document, nothing in this
dlause 4.5 prejudices the Lender's absclute discretion 1o apply the
Proceeds in reduction of any indetidedness of the Borrower lo the
Lender as the Lender sees fit

5.2

Interest
Inferest

{a) Subject to clause 5.1(b), Ihe Borrower must pay o the
Lender inlerest on the Principal Sum from the Consolidation
Date calculated at the rale set out in llem 10(a) of the
Schedule. Such interest is payable on each Repayment
Date

(b)  The Borrower must pay to (he Lender inferest on the Money
Payable due and payable, bul unpaid, calculated al the rate
sel out in item 10(b) of the Schedule.

Accrual of Interest on overdue Money Payahle

Interest payable under clause 5.1(b).



5.3

54

(a)  acerues from day o day from and including the due ifate for
paymen} up lo the aclual day of paymert, before and as an
additional and independent obligation, after 8 judgment or
other thing into which the liabilily to pay Ihe Money Payabie
vecomes merged; and

(b}  may be capitalised by the Lender al 30 day intervals.
Application of payments

Subject to clause 4.5, all payments by the Borrower 1o the Lendes
will be appiizd firsl, in payment of any Interest then dog, second, in
repayment of the Principal Sum and ther in payment of any other
Money Payable 1o o racoverable by the Lender under the terms of
lhis Document,

Repayment Amounts include Interest

The Bonower and {he Lender acknowledge that the Repayment
Amounls incarporate the payment of Interest payable under clause
5.4a).

Manner of payment

Unless clherwise agreed by the Lender, the Borrower must deliver
a penodical payment authority t6 the Lender for Inlerest and he
Repayment Amounts and 1he Lender is authorised 1o complete
any blanks in the suthority and make changes o the authorised
payments as are required fom time to time.

12

Costs and Expenses
Borrower's Costs
The Borrower must pay o the Lender:

(a)  aloan establishment fee {including any applicable GST) as
selout in ltem 11 of the Schedule, which includes:

(1) an application fee; and

(2i} a fee to cover the Lender's legal cosls and expenses;
and

(b)  any penallies ({including any applicable GST) that may arise
due 1o the delay in execulion and return of the documents
by the Borrower lo the Lender.

Lender's Costs

The Lender mus! pay the cost of stamping this Document, and if
applicable the guaraniee that relates to this Document.

Charge
Grant of Charge

{a) As seourity for he dus and punctual paymont of allmoneys
sayable o (he Lender undel fhis Decurneni and for
porformance of the Bortowers abigations under this
Docament, the Berrower chages, by way of a fixed
charge, all of the Borrower's interests in the First Project
ang the Socond Project o the Lender, including, without
fimitabon.

{1y allof lhe Borrower's right, lille, estate and benelit in
and lo the First Project Agreement whether
proprielary, contractual ar olherwise and the full
benefit of all ihe rights, powers and remedies of the
Borower under the First Project Agreement;

() aliof the Borrawer's right, fitle, eslate and benefitin
and lo the Land and Manegement Agreement
whelher proprielary, contractual of otherwise and
the fuli benefii of all the righls, powers and
remedies of the Borower under the Land and
Management Agreemen(;

3y without lirniting (2). ¥ of the Borower's right, title,
ostate and benefil in and lo fhe right fo enlar into
ihe Lease or the Forest fight Agreement and the
right. dlle, eslate and beneli of the Bonower in ihe
& or the Forest Right Agreemenl when
aranted; and

8.2

8.3

¢4y wilthout fimilling (1), (2} o1 {33, all of the Borrower's
right, litle, estate and benekt i and to the Weodlols
and ail timbes o be giwwn o growing on (he
Woadlols and all cut timber products from the
Wocdlols and the proceeds of sale thereof

(b) Al the request of the Lender, the Borrower will, alter the
Lease or ihe Forest Right Agregment has been entered
into, grant to the Lender a further fixed charge over lhe
Lease or the Forest Right Agreement and the right, title,
estale and benefil of the Borower in the Lease of the
Forest Right Agreement if, in the opinion of the Lender, the
furiher grant will perfect, preserve of protect the validity,
priority of enforceability of the security created pursuant to
this clause 8.

{¢)  The Charge is in addition to and nol in substitution for any
charge already granled by the Borrower over the First
Project Agreement.

{d)  The Charge is, until finally discharged by the Lender in
willing, & canfinuing security for the perormance of the
Bonower's payment and ofher obligalions set out in clause
8.1(a) and takes priority over all other morlgages, charges
or olher encumbrances.

(e}  The Borrower acknowledges |hat the Principal Sum is
advanced to assist the Bosrower \o acquire the Charged
Property and on ihe express understanding that the
Charge would be granted over the Charged Property and
accordingly;

(1) the Borower acquires legal tille lo the Charged
Property subject fo the Charge; and

{2) the Charge ranks in priority to any other charge of
mortgage presenlly or subsequenlly granled by the
Borrower over the Charged Property.

Borrower’s warranty and undertaking

The Borrower warranis that it has the power to grant the Charge
and underiakes that it will not grant any other morigage. charge of
olher encumbrance over the Charged Property or Dispose of the
Charged Property (other than to the Lender) without the consent of
the Lender. ’

Cut Timber Products and Insurance Proceeds

{8}  The proceeds from the sale of cut imber products from the
Woodlot(s) {Timber Proceeds] musl, subject o clause 4.5(¢), be
applied in reduction of Moneys Payable.

{b)  The moceeds of any insance (Insurance) held in wesped
of timber growing on of fimber products from the Woodlol{s)
{Insurance Proceads) mus!, sulsect o clause 4.5(¢), be applict
in reduclion of Moneys Payable.

{¢)  Until the Moneys Payable is repaid in full, tne Lender alone
is en‘iled lo give good recaipt for the Timber Proceeds and the
Insurance Proceeds

{d)  The Borrower wil, on the request of he Lender, ditect any
person responsible for payment of the Proceeds o pay e
Proceeds direclly to the Lenda

{e)  The Borrower vill, on the request of the Lender, appoint the
Lender as the Borrower's agent lo give full effect to this clause 8.3.
(h  Payment to lw iender in terms of clause 8.3(d) wl
discharge the obligation of the person responsible for payment of
the Procaeds lo the same extent as if the paymenatwas made W
the Borrower.

@ To e exienl the Borcowar teceives the Proceeds, the
Borower holds the Proceeds on tust lor the Lender in larms of
clause 8.5(a) and (b).

{f)  Uniil the Moneys Payable have been repaig in full the
Lender alone has power lo enforce, setfle, compromise, sue on,
recover, receive and discharge all claims under the Insurance.



9.2

9.3

9.4

Covenants and warrantles
Conduct business

The Borower must carry on and conduct the Business in a propef
and efficient manner.

Insurance

The Borrower must insure the Borrower's inlerests under the
Agreements for the full amount of the inlerests by taking out the
compulsory insurance, and where available, the optional insurance
offered by GSMAL.

Material adverse change

The Borrower must not take any action which would constitule or
result in a change 1o the nalure of the Business if that change
either by ilsell or with ofher changes, would constilute 8 matenal
adverse change to the nalure or profitability of the Business.

Borrower's warranties

The Borower warranis that it has the power 1o enfer into this
Document, and that al the date of this Document, there are no
judgements altachments or legal proceedings against (he
Borrower.

1.4

Variation of Trust

The Borrower must nol without the Lender's prior written consent
permil any:

(a) reselllement, appointment, or distiibution of capital of the
Trust;

{b) retirement  or replacement of the luslee or any
appointment of a new lruslee of the Trust;

() amendmentof the deed establishing the Trusl;

{d) breach ol the provisions of the deed establishing fhe Trus;
or

(e} termination of the Trust or variation of the vesling date,

and i any of the above oceur, the Borrower must promplly inform
the Lender.

Satisfaction of Firs{ Loan

If the amount outstanding under the Firsl Loan at fhe
Consolidation Date is greater than the First Loan Amount, then:

(a)  the Borrower must immediately pay any additional amount
owing to the Lender under the First Loan; and

(b} the advance by the Lender of the First Loan Amount fo the
Borrower and application of the First Loan Amounl by the
Lender fowards repayment of any amouni outslanding
under the First Loan in accordance wilh this Document, will
not release or discharge the Borrower from any outsianding
obligations under the First Loan.

1141

1.2

1.3

Trust
Applicability

This clause applies If the delails of item 12 of the Schedule have
been completed.

Liability

The Borrawer has entered into this Document on its own behall
and as lrustee of the Trust, The Borrower and its successors as
trustee of the Trusl will be liable under this Document as trustee of
the Trust to the intent that all the assets bolh present and future of
the Trust will be available to satisfy the Borrowers liabilities.
Nothing in this Document releases the Borower from any liability
in its personal capacity.

Warranties

The Borower warants that at the dale of ils execution of this
Document:

{a)  all the powers and discretions conferred by the deed
establishing the Trust are capable of being validly
exercised by the Borrower as tnustee and have not been
varied or revoked and the Trust is a valid and subsisiing
lrust;

(b) the Borrower is the sole lrustee of the Trust and has full
and unfetiered power under the terms of the deed
establishing the Trust lo obtain financial accommodation
on behalf of the Trust and that the execution of this
Documen is part of the due and proper administration of
the Trust and for the benefit of the beneliciaries of the
Trust; and

{€) no restriction on the Borrower's right of indemnity out of or
lien over the Trusts assels exist or will be crealed or
permitied 1o exisl and that right will have priority over the
right of the beneficiaries to the Trust's assets.

12 Acceleration Events

An acceleration event accurs if:

(a) {he Borrower, as principal debtor or otherwise, fails to pay
any money owing on the due dale for payment;

(b) \here is a breach ol the Borrower's Govenanls which is not
capable of remedy;

(c) a breach of the Borower's Covenants which is capable of
remedy, other than a failure to pay money, Is not remedied
within FIVE (5) days of that breach;

(d)  the Proceeds are not received by the Lender or applied in
accordance with clause 8.3;

(e a representation, warranty or statement made or deemed
{o be made by the Borrower in this Document proves to
have been unliue in a malerial respect when made or
deemed made;

{f) the Borrower ceases or threatens to cease to carry on (he
Business without first obtaining the consent of the Lender;
of

{9) the Lender delermines that as a result of a change in the
law, a regulation, or an official directive that has the force
of faw, il is or wilt become impossible, illegal, or contrary {o
such a directive, for the Lender lo advance, maintain, or
fund, any of the Money Payable or olherwise observe or
perform any covenant or obligation of the Lender under
this Document.

13 Effect of acceleration events
If an Acceleralion Eveni occurs, the Lender may demand
immediate payment of he Money Payable.

14 Receiver

141 Appointment of Receiver

Upon or at any fime after the occurrence of an Acceleration Event,

the Lender may:

(a) appoint a person or wo of more persons jointly, or
severally, or jointlly and severally (o be a receiver of @
receiver and manager of the Charged Property,

(b} remove a Receiver and on the removal, retirement or
dealh of a Receiver, appoint another Receiver. and

(c) fix the remuneration and direct payment of lhal
remuneralion and any costs, charges and expenses of the
Receiver oul of the proceeds of any realisation of the
Charged Property.

14.2 Agency of Receiver

(a) Subject lo clause 14.5, every Recaiver is fhe agent of the
Borrower.

(b} The Borower is responsible for the acls, defaults and
remuneration of the Receiver.



143 Powers-of Receiver

Subject lo any express exciusion by the terms of the Receivers
appointment, the Recalver has, in addition io any powers
conferred on the Receiver by applicable law, power to do any of
the following:

(a) enter possession or control: to enter into possession of
assume control of any of the Gharged Property and have
access lo use ihe Charged Property;

(b) Jease o llcence: lo accepl the surrender of, determine,
grant or renew & lease, licence or Forest Right in respec! of
the use or occupation of any of the Charged Property;

(c) sale: lo sell or concur in selling any of lhe Charged
Property to a person:

M by auction, private trealy or tender,

(2) subject ta any special conditions as the Lender or
the Receiver thinks it

3 for cash or for & deferred payment of the
purchase price, in whole or in part, with or withoul
inlerest or secunity;

) in conjunction with the sale of any properly by

another person; and
(5) in ane lot or in separate parcels;

(d) grant options to purchase: o grant o a person an opfion
to purchase any of the Charged Praperty;

(e} acquire property: to acquire an interest in any property, in
the name or on behalfl of the Bomower, which on
acquisifion forms part of the Charged Property;

il discharge clalms:  discharge, compotind, mlease of
sompromise all ciaims agains! the Borower in respect of
the Charged Property which have.glven o may give tiag o
any charge of lien on the Charged Properly or which arg of
may be enforceable by procedures againg! the Charged
Property,

(g) carry on business: {0 Carry on or Goncur in carrying on the
Business;

(hy  borrowings and security:

m 0 raise of borrow any money, in its name or the
name or on behall of the Borrower, from the
Lender or a person approved by the Lender in
wiiting; and

(2) {o secure money raised or bomowed under
clause 14.3(h)(1) by granfing a merigage, charge
or ather encumbrance over any of the Charged
Property, ranking in priority lo, equal with, of
afer, the Charge;

i) manage and Income! to do anything lo manage or oblain
income or revenue from any of the Charged Properly
including to receive the Proceeds;

0] access fo Charged Property: lo have access & any of
the Charged Property, the premises al which the Business
is sonducted and any of the adminisialive services of the
Business;

(k) insure Charged Property: fo insure any of 1he Charged
Property;

[0)] sever fixtures: to sever fixtures in respect of any of the
Charged Property;

(m)  compromise: o make or accepl a compromise of
arrangement;

{n} surrender Charged Property: lo surrender or transfer any
of the Charged Properly o a person;

{0} exchange Charged Property: lo exchange with a person
any of he Charged Property for any olher property
whether of equal value or not;

14.4

14.6

(p) employ or discharge: to employ or discharge 8 person as
an employee, contractor, agent, professional adviser of
auctioneer for any of the purposes of this Document;

Q) delegate: o delegale to a person the Receivers Powers;

n perform or enforce documents: o observe, petform,
enforce, exercise of fefrain from exercising a right, power,
authority, discrelion or remedy of the Borrower under, or
otherwise oblain lhe benefit of.

{1} a document, agreement of right which attaches
{o or forms part of the Charged Property; and

(2) a document or agreement eniered into in
exercise of the Receiver's Powers;

(s) receipts: to give effectual receipls for all moneys and other
assets which may come into the hands of the Receiver,

{1) take proceedings: lo commence, disconlinue, prosecule,
defend, setfle or compromise in its name or the name or on
behall of the Borrower, any proceedings including, but nol
limiled lo, proceedings in refation lo any insurance in
respect of any of the Charged Property;

(u)  insolvency proceedings: lo make a debior bankrupl,
wind-up any corpany, corporalion or olher enlity and do
all things in relation to a bankruptey or winding-up which
{he Receiver thinks necessary or desirable including, bul
nol limited to, afiending and voting at creditors' meetings
and appointing proxies for those meetings;

v) execute documents: to enler into and execule &
document or agreement in the name of the Receiver of the
name or on befiall of the Borrower including, bul not fimited
to, bills of exchange, cheques or promissory noles for any
of the purposes of this deed;

(w)  ability of Borrower and Lender, to do anything the
Borrower or Lender couid do in respect of the Charged
Praperty; and

(x) incidental power; to do anything necessary of incidenlal
1o the exercise of he Receiver's Powers.

Nature of Receiver's Powers

The Receiver's Powers are lo be construed independently and
none fimits the generality of any other. A dealing under the
Receivers Powers will be on the terms and conditions the
Receiver thinks fit.

Status of Receiver after commencement of winding up

{a)  The power lo appoint a Receiver under clause 14.1 may
be exercised even if al the lime an Acceleration Event
occurs or at the time when a Receiver is appoinled, an
order has been made or a resolution has been passed for
the winding up of the Borrower.

(b} I for any reason, including, but not limited to, operalion of
law, & Receiver:

1) appointed in the circumstances described in
clause 14.5(a); or

2) appoinied at another time,

ceases 1o be Ihe agent of the Borrower upon or by virtue of orasa
result of, an order being made or a resolution being passed for the
winding up or bankiupicy of the Borrower, lhe Receiver
immedialely becomes the agent of the Lender.

Powers exercisable by the Lender

Whether or nol a Receiver is appointed under clause 14.1, the
Lender may, on or alter he occurrence of an Acceleration Event
and without giving nolice to 8 person, exercise the Receivers
Powers in addition to the Lender’s Powers

Termination of receivership and possession

The Lender may, al any lime, terminale the appointment of a
Receiver and may, al any time, give up possession of the Charged
Property
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GST In&em_nity

{a) All paymenls 1o be made by (he Borrower under this
Document have been calculated without regard to GST. If
a paymeni constitules the consideration for the whole or
pait of a Taxable Supply by the Lender, the amount of that
payment must be increased so that ihe Lender will receive
{he amount which the Lender would have received in the
absence of a GST.

{b) If the Lender makes a Taxable Supply, the Borsover
agrees (excepl lo the exient thal the Lender is entilied to
be indemnified in respect of that GST by an increased
payment under clause 15(a) above) lo pay on demand fo
the Lender an addilional amount so that the Lender will
receive the amount (net of payments by it in respect of
GST) which the Lender would have received in the
absence of a GST.

{c) If a payment of olher consideration provided by the Lender
1o a person other than the Borrower under or in conneclion
with this Document or a lransaction contemplated by this
Document may be increased or added or by reference to @
GST, the Borrower agrees to pay on demand lo the Lender
the amount necessary fo indemnify the Lender in respect
of that increase or addition.

(@)  If the Lender becomes fable lo pay a penalty or interest
bacause of late payment of GST where that late paymenl
is because of the fallure of the Borrower to comply with this
clause, then the Borrower agrees to pay on demand fo lhe
Lender an addifional amount equal to the amount of that
penatty or interesl.

2) any document, direction, authority or instruction
which lhe Lender deems necessary to give full
effect to clause 8.3;

(3) each of the Lenders Powers capable of being
exercised or performed in lhe name of the
Borrower; and

4) each instrument executed by or on behalf of the
Borrower in blank and deposited with the Lender
as collateral security,

and the Borrower undertakes to ralify all that the attorney does
under this clause and indemnifies the Lender in respect of any
foss arising from any act done under this clause.

Proper law

This Document Is governed by, and lo be interpreted in
accordance with, the laws of Weslem Australia and where
applicable the laws of the Commonwealth of Australia.
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Powers conferred hy law

The powers conferred on the Lender by law are, except fo lhe
extent inconsisient with the terms and provisions expressed in this
Documen!, in augmentation of the powers conferred on the Lender
by lhis Document.
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16.1

16.2

Assignment
Permitled assignment

{a)  The Lender may at any time assign or otherwise transfer
all o any of ils rights, and may transfer all or any of its
obligalions, under this Document (including the benefit of
the Charge).

(o)  The Borrower may not assign or olherwise lransler all or
any of iis rights or obligations under this Document without
the writlen consent of he Lender.

(¢} The Lender may assign part (in the name of the Lender or
in the name of a truslee on {rust for the Lender) of the
benefit of the Charge whilst retalning the benefil of the other
part to secure the Money Payable.

Disclosure of information

The Lender may disclose to a proposed assignee of {ransferee
information in the possession of lhe Lender relating fo the
Rorrower and furmished in conneclion with this Document or the
Project.
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Severance

If any part of this Document is, or becomes, void or unenforceable,
that part is, or will be, severed from this Document a0 that all paris
thal ate not, or do not become, void or unenforceably remain in full
force and effect and are unaffected by that severance.

2

Service of notice

Any nolice required to be given o the Borrower pursuant to this
Document will be deemed to have been duly given if given in
writing 1o the Borrower by letter addressed to the Borrower at its
address as provided in ltem 1 of the Schedule or such other
address in Australia as nolified o GSMAL or the Lender at any
time. Any notice given by post wilt be deemed to have been served
on ihe next ordinary business day after the day when itwas posted
and in proving such service it will be sufficient to prove that the
jelter containing the nolice was properly addressed and posted,
and a statement signed by the Lender that it was so posled and
when shall be conclusive evidence of that fact.
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Appointment of attorney

In consideration of the provision of the Funds the Borrower
irrevocably appoints each director of the Lender and each person
authorised by the Lender in wiiling, to be lhe attorney for the
Borrower in the name of, and on behall of, and as the act and
deed of, the Borrower.

{a) togrent the charge referred lo in clause 8.1(b).

(b} to ensure that this Document is registered and filed in all
registers in all jurisdictions in which it must be regislered
and filed to ensure enforceabifity, validity and priority
against all persons and lo be effective as a security and to
sign and register all documents, forms and other
instruments under the Corporations Act at the Auslralian
Securilies and Investments Commission; and

{c) after the occurrence of an Acceleration Evenl or in the case
of paragraph (¢)(2) at anytime o do, execute, complete,
perform angd exercise:

1) each of the Borrower's Covenants;

22
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interpretation
Reference to a party

Unless contrary fo the sense or confex!, a reference to a party
includes that parly's execulors, administrators, personal
representatives, successors and assigns, and if a parly comprises
two or more persons, the execulors, administrators, porsonat
representatives, successors and assigns of each of those persons.

Jeint and several covenants

If & party comprises two Of more persans, lhe covenants and
agreements on their par bind and must be observed and
performed by them jointly and each of them severally and may be
enforced against any one or any two or more of them.

Last day not a business day

When the day or lasl day for doing an act is not a business day,
being a day other than a Saturday, Sunday of public holiday in the
place thal the acl is |o be carried out, the day or last day for doing
the acl will be the nex! following business day in the place where
that act is to be done.

Reference to other document

Subject to any conlrary provision in this Document, a reference to
any other deed, agreement, instrument or contract includes a
reference to that other deed, agreement, inslrument or contract 3s
amended, supplemented or varied from time lo time.



22.5 Headings

Except in the’ Schedule, headings in this Document do not affect ils
inlerpretation.

23, Special Conditions

(8) The Special Gonditions are incorporated in and form part of
this Document; and

(b) f any inconsisiency arises hetween any Special Condition
and any other term of this Document, the Special Condilion
will prevail.




Schedule

1. BORROWER
Peler Marlin Mclnemney
15 Penang Shreet
POINT CLARE NSW 2250

2.PROJECTS
(a) First Project:
Great Southern Plantations 2005 (A45583)

(b) Second Project:
Great Southern Phantalions 2004 {A48618)

3. FIRST LOAN
Date of Advance: 03/03/2003
GSFPL Account No: A25908

4, INTERESTS IN FIRST PROJECTS AGREEMENTS
(a) First Agreements
Plantation: Loringa
Woodlots: 936-960
Location; Lot 6 on Diagram 69311, Vol 1729 Fol 677 &
Lot 7 on Diagram 69311 Vol 1729 Fol 678

(b} Second Project
Number of Woodlols: 18
Project Woodlot Numbers: 89033~85050

5. AMOUNT OF FUNDS

(a} First Loan Amount: $ 64,375.04
{b) Second Loan Amount: $ 54,000.00
(c) Fees as peritem 11 $ 0.00
{d) Total Funds: $118,375.04

6. DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANCE
The date of the Land & Management Agreement

7. CONSOLIDATION DATE
01/07/2005

8. REPAYMENT DATES
Monthly repayment dates: 314! day of each month.
First Repayment Dale: 31+t July 2006
Last Repayment Date: 30%June 2015

9. REPAYMENT AMOUNT
108 repayments of $1,764.22 each

10. INTEREST RATES APPLICABLE TO THE AMOUNT BORROWED
() Inlerest Rale: 11.50%
(b) Delault Rate: 14.50%

11. LOAN ESTABLISHMENT FEE
Nil

12. TRUST
Not Applicable

13. Special Conditions
None

A48618



TERMS OF LOAN DEED
(Combined Loan Deed)

This deed

Is made on i dayof
between the following parties:

1. Greaf Southern Finance Piy Ltd
ACN 008 235 143

of 1205 Hay Streel, West Perth, Western Australia
{Lender)

and

2. The Borrower
described in item 1 of the Schedule
{Borrower)

and

3. The paities (if any)
described in ltem 11 of the Schedule
{Guarantor)

Recitals

A. GSMAL has established the Projecls in accordance with the

retevant Product Disclosure Stalement relaling fo each Project.

B. The Borrowar has decided to pariclpate in each Project speclfied

Initem 2 of the Schedule to carry on the relevant Business.

C. The Lender will finance s poron of the Barrower's interest in each

Project on the terms and conditions set outin this Document,

The parties agree

1

Definitions
Unless olherwise requlred by the contex! or subjact matter:
Acceleration Event means an event mentioned in clause 14;

Agreement means the Vineyards LMA, Plantations Agreement or
{he Olivas LMA, as relavant; '

Borrower's Covenants means the covenants, agresments and
abligations contained or implied In this Document or imposed by
law to be observed and peiormed by any person other than the
Lender;

Business moans the relevant business or businessus carried on
by the Borrower as spacified In item 3 of the Schedule:

:
Chargs means: ‘

(a)  where the Bowower is parlicipaling In the Vineyards Project,
the charge referred 10 In clause 8,1(a);

{b) where e Borower Is pariicipating in the Plantations
Projeet, the charge refmrad fo in clause 8.1(a) and Includes the
charge to be granted under dause 9.1(b); and

{c) where fhe Borrower Is particlpaling In the Ollves Praject, the
charge relerred to in clause 10.1(a};

Charged Property means the property charged under a Charge
as described in clauses 8.1(a), 3.1(a) and 10.1{a) and as referred
loln clauses 8.4, 9.4 and 10.4;

Corporations Act means the Corporations Act 2001 (Cth);

Costs and Expenses means the costs and expenses mentioned
In clause 7,

Date of Advance means lhe date specified In ftem 5 of the
Scheduls;

Dispose In relation to any propetly or fighl, means to transfar, sell,
assign, surencer, convey, leass, licencs, discount, lend or
othenvise dispose of any interest In the properly or right and
Disposal has & coresponding meaning;

Document means this document as amended, supplemented or
varled from time to fime;

Faes means (he (ees payable by the Borrower to GSMAL under
each Agreement including any applicable GST,;

Forest Right means the rights granted by a Forest Right
Agreemsnt;

Forest Right Agresmant means, where a Woodlot Is siluated In
Queensland, the foresl gt agreement entered Into {or fo be
entered Info) by the Borrower in respec! of the Planlalions Project
pursuant {o the Plantations LVA;

Funds means the provision of financial accommodation for an
amount set out in item of the Schedule that Is equal fo all or a
portion of the Fess and includes the Cosfs and Expenses;

Grape Produce means the grape produce fiom the grape vines
on the Vinelot;

Giapes Insurance Proceeds means the proceeds of any
Insurance held i respent of any Grape Produce including the
Grape Produce Insurance;

Grape Produce Insurance means the policy of insurance In
respect of loss or damage o the Grape Produce enlered Into
under the Vineyards LMA;

Grovelot means each grovelot the subject of the Olives
Agreemeni, the tofal number of which Is speclfied in item 2{c) of
the Schedule;

GSMAL means Great Southern Managers Austrafia Linvited (ACN
0B3 825 405);

GST means good and services tax or simllar value added tax
levied or imposed in Australla pursuant {o the A New Tax Syslem
{Goods and Services Tax} Acl 1985 (Gth) ar otherwise on a
supply

Harvest Procaeds means the proceads from the sale of any or alt
of thv Grape Produce, Timbar Praduce or Olive Produce;

Insurance Proceeds means Grapes lnsurance Procesds,
Plantations Insurance’ Proceeds or the Olives Insurance Procoeds
which the Borower Is or may bs enlilled to;

interest means the Inlerest payable under clause 5;

Lease means where a Woodlot is sliuated In any State other than
Queensiand, the lease entered Inta {or 1o be entered Into) by the
Borrower in respact of the Plantalions Project pursuant to the
Plantations LMA;

Lender's Pawers means the dghis, powers and remadles
conlalned or Implied in this Document or granted by law
oxarcisable by the Lender sgainst any person;

Money Payable means {he aggregale of:
(a) the Princlpal Sum;
{b) Interest; and

{c) any other money payable to or recoverable by the Lender
under the terms of this Dogument;

Olives insurance Proceeds means the proceeds of any
insurance held In respect of any Olive Produce incliding the Olive
Produee Insurance;

Olives LMA means the lease and management agreement
entered into by the Borrower and GSMAL in respact of the Ollves
Project;

Olive Produce means the olive produce fram the olive lress
grown on the Grovelot,

Olive Produce Insurance means the policy of Insurance In
respect of loss or damage to the Olive Produce entered into under
the Olives LMA;

Olives Project means the project speclfied in item 2{c} of the
Schedule;

Plantations Agreement means:

{a) & Lease where the Woodlot Is sliuated in any State other
than Queensland; or




{(b)  a Forest Right Agreement where the Woodlot is siuaied in
Queensland;

Plantations nsurance means the policy of insurance in respect of
loss or damaga to the Timber Produce entered Into under the
Plantations LMA;

Pantations Insurance Procesds means the procesds of any
insurance held in raspsct of b growing on or mber products
frarn {ha Wondinl{s) including the Planiations Insuranca;

Plantations Project means the project speciiied in item 2(b) of the
Schedule;

Plantations LMA means the fand and management agreement
eptared into by the Borrower and GSMAL in respect of the
Planiations Project;

Principal S8um means the amount of the Funds which have not
been repald by the Barrower;

Project means each project specifisd in item 2 of the Schedule;

Recelver means a receiver or a receiver and manager appolnted
under clause 15.1;

Receivar's Powers means the rights, powers and remedies
contained or implied in (his Doomment or granfed by law
exercisable by the Receiver agalnsi any parson;

Repayment Dates means the dates set out in ftem 7 of the
Schedule as varied in accordance with this Document;

Repaywment Amount means the amounl or amounts set out in
llem 8 of the Schedule as varded in accordance with this
Document;

Schedule means the schedule to this Document;

Taxable Supply means any supply of goods, services or ofher
things (and includes any supply by the Lender of any Charged
Property lo any person in conneclion with the enforcement of a
Charge) which is, or becomes subject to, GST;

Timber Proceeds means the proceeds from the sale of Timber
Produce;

Timber Produce means all imber to be grown or growing on the
Woodlots and all cut imber products from the Woodiols:

Trust means the trust of which the Borrowar is the trustes (il any)
as referrad W in clause 12 detalls of which are sel out in llem 12 of
fhe Schedule; Vinelot means sach vinslol e subjest of the
Vineyards LA, the total nuber of which 1s spudifisd i llem 2(a)
of the Scheduls;

Vineyards LA means a leass and management agreement
entered info by the Barrower and GSMAL in respect of the
Vineyards Project

Vinayards Project means the profect specified in item 2(2) of the
Schoeditle; and

Woodlot means each woodlol the subject of a Plantations
Agreement, the tofal number of which is specified in ltem 2(b) of
the Schedule.

Provision of facility

(a) The parties have agreed that the Lender wilt lend the Funds
to the Borrower al the date on which the Fees are payable as
specified in item 5 of lhe Schedule.

(b)  The Borrower irrevocably direcls the Lendsr o advance the
Funds on the Date of Advance by salisfying:

{1} the Cosls and Expenses; and

(2) the Fees payable under the Agreement or & portion of
them equal to the balance of the Funds afler the
payment of the Cosls and Expenses.

(¢}  The Funds are provided on the terms and condilions of this
Document.

3.2

GConditions precedent to facility

Lender not obliged fo provide Funds unless docuimenis
receiver

The Lender Is not obliged lo provide the Funds unless the Lendar
is satisfied that GSMAL has received all of lhe documents
required for the Bofrower's involvement in each Project, in a
salisfactory form and subsiance.

Lender not obliged to provide Funds unless satisfled

The Lender is not obliged to provide the Funds unlass the Lender
is salisfied:

(a) thal each representalion and warranly made by the
Borrower in lhis Document remains true at the Date of the
Advance;

(b} thatno Acceleration Eventhas ocourred; and

{c) wilh any credit or other checks and searches thal the
Lender makes concerning the Borrower,
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Repayment of Principal Sum and other Money
Payable

4.1 Repayment of Principal Sum and ether Money Payable
(a)  Subjecltoclause 4.5:

1) If an amount Is specified in ifems 8(a) and 8(b) of
the Schedule, the Borrower must repay to the
Lender:

A} the amount specified in ilem B{a) ol the
Schedule on each Repayment Dale for the
period as specified in item 8(a) of the
Schedule; and then

B)  the amount specified In ilem 8(b) of the
Schedule on each Repayment Dale as
specified in flem 8(b) of the Schedule; or

2) if no amount is specified In items 8(a) and B(b) of the
Schedule, the Borrower musl repay to the Lender the
amount specified in ilem 8{(c) of the Schedule on each
Repayment Date.(b) The Borower must repay any
outstanding balance of the Money Payable on the final
Repayment Dale.

{c) Wherte an amount Is speclfied In item 8(a) of the Schedule,
the amount payable under clause 4.1{a)(1){A} are
payments of nlerest only calculated af the rate specified in
flem 9{a) of the Schedule.

4.2  No deduction

The Borrawer musl pay all amounts payable to the Lender under
this Document without any deduction, withholding, setoff or
counterclaim, whether the benelit ol a deduction, wilihelding,
sel-off or counterclalm is alleged to exist in favour of the Bonowsr,
the Lender or any other person,

4.3  Payment authority

The Borrower will do all things necessary so thal payments due to
the Lender under this Document will be paid direclly to the Lender
or the Lender's bank by the Borrower's bank or other financia!
institution.

4.4 Eatly repayment

Early repayment of the Principal Stin may not lake place except
as perilied by the Lander, and the Borrower acknowledges thal
the Lender may charge the Barowor s tosls and expenses and
an adminislation fee connected with early rapaymant.



44

Application of Proceads

{8}  Any lnsurance Procesds recolvad by the Lender will be
applied in propayment of the pringipal component of the
Repayment Amounts which would have been payable on and
Iramadiately prior to the Final Repayment Date (Prepayment),

() On Prepayment, the Lender will calculate Interest savings
an the Prapayment with any savings dedusied from the principal
component of tha Repayment Amounts which woold have been
payahle on and immedialely prior 1o the Final Repayment Date
{Adjustiment),

{c)  After the Adjustment, the Lender will advise the Borrower in
writing (Adjustment Notice) of the adjusted Final Repayment
Date and the amount of the final Repayment Amount.

{d)  The Adjustment Notice will, in the absence of manifest error,
be conclusive evidence of the matters set outin it

{e} In the event that the Borrower has financial indebledness to
the Lender olher than pursurant fo this Documend, nofhing in this
clause 4.5 pajudices he Lander's.absoluls discration o apply the
Insurance Proceeds in reduction of any indebledness of the
Borrawer to the Lender as the Lender sees fit

5.1

§2

5.3
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Interest

interest

(a) The Borrower must pay to the Lender Interest on the
Principal Sum from the date belng the fater of either.

() the date the Lender advances the Funds under
clause 2(a); or

{2)  the Interest start date specified in ffem & of the
Schedule,

calculated at the rate set out In flem 9{a) of the Schedule.
Such interest Is payable on each Repayment Date.

{b)  The Borrower must pay Interest on the Money Payable due
and payable, but unpald, at the rale set out In item 9(b) of the
Schadulz.

Accrual of Interast on overdue Money Payable
Interest payable under clause 5.1(b}:

a}  accrues from day to day from and Including the dus date for
paymant up to the actual day of payment, before and as an
arldiional and Independent abligation, after & Judgment or
other thing inte which the llablilty to pay the Money Payable
becomes merged; and

b)  may be capltalised by the Lender at 30 day intervals,

Application of payments

Subject to clause 4.5 all payments by the Borower to the Lander
wil be applied first, ln payrent of any Inlerest then due, second, in
tepaymant of the Principal Sum and then in payment of any other
Money Payable to or recovarable by the Lender under fhe ferms of
this Document.

Repayment Amounts include Interest

The Burrower and the Lender acknowledge that the Repayment
Amounts Incorporale the payment of Interest payable under clause
5.14(a).
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Costs and Expenses

Borrowet’s Costs
The Borrower must pay to the Lender:

{a)  aloan establishment fee {including any applicable GST) as
set oui in ftem 10 of the Schedule, which Includes:

(1) anapplication fee; and

{2)  afeetocoverihe Lender's legal costs and expenses;
and

{h)  any penallies (including any applicable GST) that may arise
due to he delay in execution and relum of the documents by the
Borrower to the Lender; and

(¢} allcosls and expenses incurred by the Lender in relation o
the enforcement, protection or waiver of any righls under this
Docwment including any bank dishonour fees, legal cosls and
axpenaes and any professlonal or consullant's fees, on a full
indemnily basis.

Lender's Costs

The Lender must pay the cost of stamping this Document, and If
applicable the guarantee that relates {o this Document.

Manner of payment

Unless otherwise agieed by the Lender, the Borrower must deliver
a periodical paymen) authorlly to the Lender for Interest and the
Repayment Amounts and the Lender is authorised fo complete
any blanks in the aulhority and make changes to the authorised
payments as are required from time to {me. The Lender is
authorised to change the recelving bank from time ta time.

6.1
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Charge relating to Vineyards Project

Grant of charge

{a}  Assecurly for the due and punclual payment of all moneys
payable o the Lender under this Document and for performance of
the Bomowar's obligalions under this Uocurment, the Bonower
hereby charges, by way of a fixed charge, all of the Borrower's
Inlatost in the Vineyards Project lo the Lender, including, without
Hnitation:

(1) all of the Borrowar's right, tille, estate and beneflt in
and {o he Vineyards LMA whether proprietary, contractual
or otherwise and the full beneflt of all the rights, powers
and remedies of the Borrower under the Vineyards LMA;

(25 without fieniting (13, all of the Borrower's right, (itle,
estale and benefit in and {o the Vinelots and all Grape
Froduce to be grown of growing on the Vinelots; and

(3)  wilhout limlting (1) or (2}, the proceeds of Disposal of
all Grape Produce and the Grapes [nsurance Proceeds.

(b)  Tha Charge Is, unill finally dischwgod by the Lender In
writing, a cantinuing secutlly for the perfarmance of the Borrowar's
obligations fo the Lender under this Document {and any other
afrangement between the Borrower and the Lender) and takes
prlority over all other mortgages, charges or other encumbrances.

{e)  The Borrower acknowledges that all or part of the Principat
Sum Is advanced to assist the Borower to acquine the Charged
Properly and on the express understanding fhat the Gharge would
be granted over the Gharged Property and accordingly:

(1) the Borrower acqulres legal lle to the Charged
Property subject to the Charge; and :

(2) the Charge ranks In priority io any olher charge or
morigage preselly or subsequently granled by the
Borrowar over the Charged Property.

Borrower’s warranty and undertaking

The Borrowar warrants that it has the power to grani the Charge
and undertakes that il wiil nol grant, and has nol granted, any
other morigage, chame or other encumbrance over the Chaiged
Proparty of Dispose of the Chargad Propary {other than fo the
Lender) withaut the consent of the Lender. :




8.3

Inguiance Proneads

(&)  The Grapss Insurance Proceads fo which ihe Borrower is
eniitled musi, subject to clause 4.5(e), be anpliad in reduction of
Monays Payable

(b} Until the Moneys Payable is repald in full, the Lender alone
is entitled to give good receipt for the Grapes [nsurance Proceads.

(¢} The Borowar will, on the request of the Lender, direct any
person responsivle for payment of the Grapes Insurance Proceeds
{0 pay the Grapes Insurance Proceeds directly o the Lender,

{d)  The Borrower will, on the request of the Lender, appoini the
Lender as the Borrower's agent to give full effect io (his clause 8.3,

(e} Payment to the Lender in terms of clause 8.3(g) wil
discharge the obligation of the persan responsible for paymient of
the Grapes Insurance Procsads fo the same exient as il the
payment was made lo {he Borrower.

(i To the extent the Borrower reccives the Grapes Insurance
Proceeds, the Borrowzr holds the Grapes Insurance Prozeeds on
trust for the Lender in terms of clause 8.3(a) and (b),

{g)  Unfii thc Moneys Payable have been repaid in full the
Lender alone has power to enforce, setile, compromise, sue on,
recover, receive and discharge all claims under the Grape Produce
Insurance.

B4  Charged Properly
For the purposes of clause 8, the term Charged Properly means
the property described in clause 8.1(a).

8 Charge relating to Plantations Project

9.1 Grant of charge

(A} Assecurity for the due and punctual payment of all moneys
payable to e Lender under (his Document and for
performance of the Borowers obligalions under his
Document, the Borrower hereby charges, by way of 3 fixed
charge, al of the Bomowers inferest in e Plantalions
Project {o the Lender, including, without imitation:

{1) ali ol the Borrawer's fight, lille, estate and benelit in
and lo lhe Plantalions LMA whelher proprictary,
contractua!l or otherwise and the full benelil of all the
righls, powers and remedies of the Borrower under
{he Plantations LMA,;

(2) without timiling (1), all of the Borrower's right, lifle,
eslate and benefit In and to the right to enter into the
Lease or fhe Forost Right Agrzemon! and the right,
tille, estate and benelit of the Borrower in the Lease or
the Farest Right Agreement when granted;

{3} without fimiting (1} or {2), all of the Bomawer's right,
fitie, estale and benelitin and {o fhe Woodint and all
timber lo be grown or growing on the Waoodlots and ali
cul imber products from the Woodlols; and

without timiling (1), (2 or (3}, the proceeds of Disposal
of all Timber Produce and the Planlations Insurance
Proceeds.

=

Ci

Al the request of the Lender, the Borrower will, afler the
Lease or the Forest Righl Agreement has been entered
into, grant {o the Lendar o further lixed charge over the
Lease or fhe Forest Right Agreemant and the dghl, tille,
estale and benefil of e Borrower in the Lease or the
Forest Right Agreement if, In the opinion of the Lender, the
further grant Wil parfect, preserve or prolsel the validity,
priafity or enforceability of {he secuily created pursvant to
{his clause 9.

The Chaige s, uniil finally discharged by the Lender In
wiiting, a confinulng sscuity for the pedomance of the
Barower's obligations to the Lender under this Document
(snd any other arrangerment belween the Borrower and the
Lender) and lakes over all ofher morigages,
charges of ofher encumbrances.

5
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The Borower acknowledges that all or part of the Principat
Sum is advanced to assist the Borrower o acqulie the
Charged Properiy and on the express understanding that

tha Charge viould be gianiad ovar the Charged Propetty

and accordingly:

(1) the Borower acquites legal lits to ihe Charged
Properiy subject lo lhe Charge; and

B

ihe Charge ranks in priorily fo any other charge ar
morigage presently or subsequently granlad by the
Borrower over the Chaiged Property.

{

9.2 Borrower's warraniy and underiaking

The Borrower warranis that it has the power {o grant the Charge
and undertakes that it will nof grant, and has not granled, any
other morigags, charge or olher encumbrance over ine
Charged Property or Dispose of the Charged Propery (other
than to the Lender) without the cansent of the Lender.

23

Cut Timber Producits and hsuranca Proceads

8) The Timber Proceads musl, subject to clause 4.5(e), he
applied in reduclion of Moneys Payabie,

)} The Plantalions Insurance Proceeds musf, subjecl to
clause 4.5(c), be applied in reduction of Monays Payable.

(e} Unlit the Moneys Payable is repaid in full, the Lender alone
is entitled lo give good receipt for the Timber Pracesds and
the Plantations Insurance Proceeds.

{4} The Borrowor will, on the reques! of the Lender, direct any
person responsiole for payment of the Timber Proceeds or
{he Plantations Insurance Proceeds to pay the Timber
Proceeds or the Plantalions Insurance Proceeds directly to
the L.ender.

The Borrower will, on the request of the Lender, appoint
{he Lender as the Borrower's agent fo give full effect Lo this
clause 9.3.

Payment lo the Lender in lerms of clause 9.3(d} will
discharge he obligalion of the person responsible for
payment of (he Timber Proceeds or the Plantalions
Insurance Procecds to the same exlent as if the payment
was made {o the Borrower.

} To lhe extent the Borrower receives the Timber Proceeds
or lhe Plantations Insurance Proceeds, the Burrower holds
the Timber Proceeds or the Planiations Insurance
Proceeds on trust for the Lender in terms of clause 9.3(a)
and (b).

{h) Uniil the Moneys Payable have been repaid in full the

Lender alone has power lo enforce, sellle, compronyise,

sue on, recover, receive and discharge all claims under the

Plantalions lnsurance.

=

=

=

=

9.4 Chargad Property

For the purposes of clause 8, the term Charged Properly
means the propery described in clause 9.1(a).
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Charge relating to Olives Project

Grant of charge

{a)  As securily tor the due and punclual payment of all moneys
payable o the Lender under this Document and for performance of
lhe Borrower's obligations under this Document, the Borrower
hereby charges, by way of a fixed charge, all of the Borrower's
inferest in the Clives Project to the Lender, including, wilhou
firnitation:

(1) all of the Borrower's right, fitle, estale and bengfit in
and to the Olives Agreement whelher proprietary,
conltractual or otherwise and the full benefit of all the rights,
powers and remedies of the Borowsr under the Olives
Agreement;

(2)  without limiting (1), all of the Borrower's right, tille,
eslate and benefit in and o the Grovelols and all Olive
Produce to be grown or growing on the Grovelols and the
proceeds of sale thereof; and

(3} withoutiimiling (1) or (2), the proceeds of Disposal of
all Olive Produce and the proceeds of the Olive Produce
Insurance



10.2

104

(b}  The Gharga is, until finally discharged by the Lender in
writing, a continuing security for the patormance of the Boirower's
ohiigations to the Lender under this Document {and any other
arrangament between ihe Borrower and the Lender) and takes
prinyily over all other morigages, charges or viher encumbrances,

{¢)  The Borower acknowledges (hat all or parl of the Principal
Sum is advanced to assls! the Borrower to acquire the Charged
Proparty and on the express understanding {hat the Charge would
bie granted over the Chaiged Proparly and accordingly:

{1} the Bomower acquires legal fille to the Chargad
Property subject to the Charge; and

(2) the Charge ranks in prioiily lo any other charge or
morgage presently or subsequenfly granted by the
Rornower over the Charged Properiy.

Borrower's warranty and undertaking

The Borrower warsanls that it has the power to grant the Chaige
and underiakes hat it will nol grant, and has not granted, any
other morigage, charge or ofher encumbrance over the Charged
Praperty or Dispose of the Charged Property (olher than to the
Lender) without the consent of the Lender.

Insurance Proceeds

{a) The Ollves Insurance Proceeds (o which the Borrower is
entilled must, subject to clause 4.5(e), be applied In reduclion of
Moneys Payable.

{b)  Until the Maneys Payable is repald In full, the Lendsr alone
Is entilled to glve good recalpt for the Olives Insurance Proceeds.

{c}  The Borrower will, on the request of the Lender, direct any
person responsible for payment of the Olives Insurance Proceeds
{o pay the Ofives Insurance Proceeds direclly to (he Lender.

(d)  The Bomower will, on the request of the Lender, appoint the
Lender as the Borower's agent to give full effect fo this clause
10.3.

{e) Payment to the Lender in lesms of dause 10.3(c) wil
dischmge the obligalion of the parson rasponsible for payment of
the Olives Insurance Proceeds to the seme exlent as if the
payment was made to the Borrower,

{fi  To the exient the Borrower recelves the Olives lasurance
Proceeds, the Borrower holds the Olives insurance Proceeds on
trust for the Lender In terms of clause 10.3{a) and {b).

(g} Uniil the Moneys Payible have been repaid in full the
Lender alone has power (o enforce, sellle, compromise, sue on,
racovar, fecelve and discharge all clalms under the Olives
Insurance.

Charged Property

For the purposes of clause 10, the term Chamed Property means
the property described in clause 10.1(a).
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11.2

Covenants and warranties

Conduct business

The Borrower must carry on and conduct the Business in a proper
and efficlent manner.

Insurance

The Borrower must Insure the Borrower's Interest under each
Agrsement for the full amount of the interest by taking out the
tompulsary Insurance, and where avallable, the optional Insurance
affered by GSMAL.

Material adverse change

The Borrower must not take any action which would constitute or
rasult in a change {o the nalure of the Buslness If that changs
either by ltself or with other changes, would constiiute a materiat
adverse change to the nalure or profitabllity of the Business,

1157 edac . et FIASOLK

114 Borrowel's warraniles

The Borrowsr warranls that it has the power fo snter inlo this
Document, and that at the date of this Documen, there are no
judgements atiachments or legal proceedings agalnst the
“Borrower,
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12.4

Trust

Applicability

This clause applies If the details of item 12 of the Schedule have
been completed.

Liability

The Borrower has entered Into this Document on ils own behaif
and as lrustee of the Trusl. The Borrower and His successors as
trustee of the Trust will be liable under this Document as trustee of
the Trust to the intent that all the assels both present and future of
the Trust will be avallable fo satisfy the Borrower's liabllities.
Nothing in this Dacument releases the Borrower from any fiabllity
In its personal capacity.

Warranties

The Botrower warrants that aft the date of its execution of this
Document

{a) all the powers and discretions conferred by the deed
establishing the Trust are capable of being validly exerclsed by the
Borrower as trustee and have not been varied or revoked and the
Trust Is a valld and subsisting trust;

(b)  the Borrower Is the sola trustes of the Trust and has full and
unfetiered power under the terms of the deed establishing the
Trust to obtaln financlal accommodation on behalf of the Trust and
that the execution of thls Dacument is part of the due and proper
administration of the Trust and for the benefit of the trust fund of
the Trusl and the beneficlarles of the Trust; and

(c)  no resirction on the Borrower's right of indemnily out of or
llen aver the Trust's assets exist ar will be created or permitied to
exist and that right will have prorly over lhe right of the
heneficlaries to the Trust's assets.

Variation of Trust

The Borrower must not without the Lender's prlor written consent
permltany:

(a) resefitement, appoiniment, or distibution of capital of the
Trust;

{b) relirement or replacement of the trustee or any appoiniment
of & new lrustee of the Trust,

(¢  amendmentof the deed establishing the Trust;

{d)  breach of the pravisions of the deed establishing the Trust;
of

(8)  lermination of the Trust or variation of the vesting date,

and il any of the above otaur, the Borrower must promptly inform
the Lender.

13
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Acceleration Events
An accelsration event oceurs if:

{a)  lhe Borrawer, as principal debtor or otherwlse, fails to pay
any money owlng on the due date for payment;

{t} there is a breach of the Borrower's Covenants which is not
capable of remedy;

(c)  a breach of the Borrower's Covenants which is capable of
remedy, other than a failure to pay money, Is not remediad within
FIVE (5) days of that breach;

(d) The Grapes Insurance Proceeds, Plamtallons Insurance
Proceeds or the Ollves Insurance Proceeds are nol received by




the Lender ot applizd in accordance with clausss 4.5, 8.3, 9.3 and
10.3 (as the raze ray ba);

{e)  arepreseniation, watraniy or sialement made or deemed o
be made by the Borrower In this Document proves lo have been
unrug in a material respect when made or desmed made (each
represeniaifon or warranty by the Borrowar in this Document s
decmed repeatad daily);

() the Borrower ceases or threatens o cease to carry on the
Business without first obtaining the consent of the Lender;

gy the Lender delermines fhat as s result of a change in the
law, a regulation, or an official diractive thal has the force of law, it
is of wilt become impossible, illegal, or conlrary to such & direchivs,
for {iw Lender to advance, mainlain, or fund, any of the Money
Payable or olhetwise observe or perionm any covenanl of
obligation of the Lender under this Document; or

(b} the Borrower is declared bankrupt or has a “controller” in
terms of the Corporations Act appointed fo it

14.4

Eifect of acceleration events

Demand payment of Money Payable

It an Acceleration Evenl oocurs, lbe Londer may demand
immediale payment of the Money Payable.

Harvest Proceeds
il an Acceleralion Event ocours:

{a)  the Havesl Proceeds musl, subject to clause 4.5(e) and
without fimiling clause 8.3, be applied in reduction of Moneys
Payahle, due and payable., bul unpaid;

{(b)  until the Moneys Payable Is repald in full, the Lender alone
is entiticd o give good receipt for the Harvest Proceeds;

{c)  the Bomower wil, on the mques! of the Lendar, direct any
parsan responsibie for payment of the Harvest Procesds to pay the
Harvest Procasds direstly to the Lender,;

{d)  the Bomower will, on the request of the Lender, appoint the
lLender as the Borrower's agent to give full effect to this clause
14.2;

{e)  payment lo the Lender In terms of clabse 14.2(c) wil
discharge the abligation of the person responstble for payment of
the Hanvest Proceeds (o the same exlent as I the payiment was
mare (o the Borower, and

() lo the exlent lhe Borrower receives the Harvest Proceeds,
lhe Borrawer holds the Harvest Proceeds on trust for the Lender in
terms of clause 14.2{a) and (b).

Receiver

Appolntment of Receiver

Upon or al any time after the ocourrence of an Acceleration Event,
(e Lender may:

(a) appoll @ person or two or more persons folnfly, or
severally, or jointly and severally 1o be a receiver or a receiver and
manager of the Charged Property;

{b)  remove a Receiver and on lhe removal, retiement or dealh
of a Receiver, appoint another Receiver; and

{c) lix the remuneration and direct payment of thal
jemuneration and any costs, charges and expenses of lhe
Recaiver ouf of the proceeds of any realisation of the Charged
Propery,

Agency of Receiver

(a)  Subject to clause 15.5, every Recelver is lhe agent of the
Borrower,
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(b) The Borrower 15 responsible for the acis, defaulis and
remuneraiion of ine Receiver.

Powers of Recelver

Subjact to any express exclusion by Ihe {erms of the Receiver's
appointment, the Recelver has, In addiion to any powers
conferred on the Receiver by applicable law, power to do any of
the following:

(a}  enier possession or centrol: {o enter into possession or
assume contral of any of the Charged Properfy and have access fo
use the Charged Property;

(b} lease or licence: fo accepl ihe surrender of, delermine,
grant or renew a Lease, licence or Forest Right in respect of the
use or occupalion of any of the Charged Prapery;

(&) sale: lo sell or concur in selfing any of the Charged Properiy
to a person:

{1} byauction, private treaty or tender;

(2) subject to any speciaf conditions as lhe Lender or the
Receiver lfinks fit

(3) for cash or for a deferred payment of the purchase
price, in whole or in part, wilh or without interest or security;

4) in conjunclion with the sale of any property by
another person; and

{5) inone lotorin separate parcels;

(d}  grant options to purchase: to grant to a person an option
fo purchase any of the Charged Property,

(e}  acquire property: lo acquire an interest in any property, in
the name or on behalf of the Borrowsr, which on acquisition forms
part of the Charged Property,

() discharge claims: discharge, compound, release or
compromise all claims agalnsl the Borrower in respect of the
Charged Property which have given or may give rise o any charge
or llen on the Charged Properly or which are or may be
enforceable by procedures against the Charged Property;

(g)  carry on business: (o carry en or concur in careying on the
Business;

(h)  borrowings and securlty:

{1) to raise or horrow any money, in ils name or {he
nare or on behalf of the Borrower, from the Lender or a
person approved by the Lender in wriling; and

{2) to secure money raised or borrowed under clause
15.3(h)((1)) by granting a mortgage, charge or other
encumbrance over any of the Charged Property, ranking in
priotily o, equal with, or after, the Charge;

{{)  manage and income: lo do anything lo manage or obtain
income or revenue fram any of the Gharged Property Including te
recelve the Insurance Prockeds and the Harvest Proceeds;

(i  access to Chargad Property: to have access to any of the
Charged Property, the premises al which the Business Is
conducted and any of the administralive services of {he Business;

(k)  insure Charged Property: to insure any of the Charged
Propeny,
i  sever fixtures: {o sever any of the Charged Property,

{m) compromise: lo make or accept a compromise or
arrangement;

(n)  surrender Charged Property: lo surrender or transler any
of {he Gharged Property lo & petson;

{0)  exchange Charged Property: to exchange with a person
any of the Charged Properly for any other propery whether of
equal value or nat;

(p)  employ or discharge: to employ or discharge a person as
an employee, contractor, agent, professlonal adviser or auclioneer
for any of the purposes of fhis Document;

(g)  delegate: to delegate o a person [he Receiver's Powers;



15.4

15.8

15.7

CADccumanls and (st

{r}  perform oy enforce tocuments: o obseve, perorm,
enforce, exervise or refraln from exerclsing & fight, power,
authorily, discration of remedy of the Borower under, of ofharwise
obtain the banefit of: ‘

(1) a document, agreement or right which attaches fo or
torms part of the Charged Properly; and

(2) adocument or agreement entered info In exercise of
the Recelver's Powers,

{s) receipts: lo give effectual recelpts for all moneys and other
assels which may come into the hands of the Recelver;

() take proceedings: to commence, discontinue, prosecute,
defend, seftle or compromise in its name or the name or on behalf
of the Bonower, any proceedings Including, but not fimited to,
proceedings In refalion to any insurance in respect of any of the
Charged Property;

{u)  Insolvency proceedings: to make a deblor bankwupl,
wind-up any company, corporation or other entity and do all tilngs
in refation lo & bankruploy or winding-up which the Recaiver thinks
necessary of desirable including, but not limited to, atlending and
voling al credilors' meelings and appointing proxies for those
meetings;

{v)  execute documents: to enter into and execute a document
or agreement in the name of the Receiver or the name or on
belwll of the Borower including, but not limited to, bills of
exchange, cheques ar promissory notes for any of the purposes of
this dend;

(w) ability of Borrower and Lender: fo do anything the
Borrawer ar Lender could do In respect of the Charged Property;
and

(x}  incidental power: o do anything necessary or Incidental o
{he exerclse of the Recolver's Powers.

Nature of Receiver's Powers

The Receiver's Powers are o be construed independently and
none fimils the genemlity of any oliier. & dealing undor the
Recelver's Powgrs will be on the torms and condifions the
Receiver thinks fit.

Status of Recelver after commencement of winding up

(a)  The power to appolni a Recelver under elause 15.1 may be
exercised even If at the ime an Acenleration Event occurs or al the
time when a Receiver is appolnted, an order has been made or-a
resolution has been passed {or the winding up of the Borrower.

(b) If for any reason, including, but not limited to, operation of
law, a Recelver:

{1} appolnted in the circumstances described In clause
15.5(a)) or

(2) appointed atanolher time,

ceases 1o be the agent of the Borcower upon or by vidue of, oras a
tesult of, an order baing made or a resolution being passed for the
winding up or bankiuptey of the Borower, the Recslver
Immediately becomes the agent of the Lender,

Powers exercisable by the Lender

Whather ur nof & Receiver s appolnted under clause 16,1, the
Lender may, on or after the occurrence of an Aceeleration Event
and withoul giving notice lo & person, exercise the Recalvers
Powers in addition o the Lendac's Powers,

Termination of recelvership and possession

The Lender may, at any time, terminate the appolntment of a
Recelver and may, at any time, give up possesslon of the Charged
Propey. '
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GST Indemnity

(a)  All paymenis to be made by the Borrower under this
Document have been calculated without regard to GST. If a
payment constitutes the considerafion for the whole or part of a
Taxable Supply by the Lender, the amount of that payment must
be increased so that the Lender will receive {net of payments by it
in respect of GST) the amount which the Lender would have
received in the absence of a GST.

(b) Ifthe Lender makes a Taxable Supply, the Borrower agrees
{except fo the exient that the Lender is enfitled to be Indemnified
in respect of that GST by an Increased payment under clause
16(a) above) fo pay on demand fo the Lender an addilional
amount so that the Lender will receive the amount (net of
payments by it In respect of GST) which the Lender would have
recelved in the absence of & GST.

{¢) If a payment or other consideralion pravided by the Lender
to & persan other than the Borrower under or in connection with
this Document or a fransaction contemplated by this Document
may be Increased or added or by reference to a GST, the
Borrower agrees fo pay on demand o the Lender the amount
necessary to indemnify the Lender In respect of that increase or
addition.

(d)  [f the Lender becomes liable to pay a penalty or Interest
because of late payment of GST where that late payment is
because of the fallure of the Borrower o comply with this clause,
then the Borrower agrees te pay on demand fo the Lender an
additional amount equal to the amount of that penally or interast.
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Assignment

Permltted assignment

{a}  The Lender may at any time assign or otherwise transfer al
or any of lts rights, and may transfer all or any of ils obligations,
under this Document (Including the beneflt of the Charge).

(b)  The Borrower may nol assign or otherwlse transfer all or
any of ils tights or obligations under this Document without the
wiitten consent of the Lender,

{c}  The Lender may assign part {In the name of (he Lender or
In the name of a trustee on fust for the Lender) of the benelit of
the Charge whilst retaining the benafit of the other part to secure
the Money Payable.

Disclosure of information

The Lender may disclose lo a proposed asslgnee or transferee
information In the possesslon of the Lender relating to the
Borrower and furaished In conneclion with this Document or a
Project and the Borrower consenls to that disclosure.

18
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FAROLIBAL o Lss Daad dmended 23 Mac 05 Wonkdng Copyddes

GUARANTEE

Guarantee

In consideration of the Lender having agreed at the Guarantor’s
request fo enter Inlo this Documenl the Guaraator,
unconditionally and irevocably guarantees to the Lender the
payment of all of the Money Payable and the performance by the
Borrower of alf of its obligations under this Document.

Payment

{a)  If any and all of the Money Payable is not pald when due
or i not paid in the manner as the Money Payablz Is
requlred to be pald, the Guarantor must immediately on
demand from the Lender pay lo the Lender the Money
Payable,

{6) A demand under clause 18.2(a) may be made al any lime
and from time 1o time.

i
H
|
i
i
i




19 INDEMNITY

19.1 General indemnity

18,2

19.3

)

The Guarantor inderanilies the Lender against any claim,
aciton, damage, loss, lability, cosl, charge, nse,
oidgoing or payment which the Lender pays, suffers or
incurs, or s liable for, in respect of any of the following:

{1)  any failure by ihe Borrower {o pay any of the Money
Payable when dus of In the manner in which it was
required fo be pald;

{2)  any fallure of the Barrover or any Guaianior or any
other person o obsarve, perform or comply with
any provision of this Document or any other
document;

(3)  any fact or circumstance not being as represented
or warranied {o the Lender by the Borrower,

4) the neclirrence of any Acceleration Event; and

(5} the Lender exercising its powers consequent upon
or arising out of the occurrence of any Accelerafion
Evenl.

Without timllation o the indemnity contained in clause
18.1(@), that indemaity includes the ameunt determinad by
the Lender as being Inciured by reason of tha lquldation o
re-ampoyment of deposiis o olher funds acquired or
contracted for by the Lender to fund or maintaln the
Principal Sum and includes, but Is nat limited fo, loss of
margin.

Indemnity for avoidance of Principal Suin

(a)

if any of the Money Payable {or moneys which would have
been part of the Money Fayable had they nol been
tirecoverable} are irmecoverable by the Lender:

(1) Trom the Borrowser, or
(?)  from the Guarantor on the fooling of a guarantee,

the Guarantor uncondiionally and inevonably Indemnifios
e Lender againgl any claim, aclion, damage, loss,
llability, cost, charge, expense, oulgoing or paymend
sulferad, pald or incurred by the Lender In relation to the
non-paymert of those moneys.

Clausa 19.2(a) applies to e Monay Payable (or monays
veliich would have heen part of the Money Payable had
ey nol been imecoverable) which are or may be
irrecoverable Irespective of whether

(1) they are or may be irrecoverable by reason of any
ofher fact or circumstance whatsoever;

(2)  the transactions or any of them relafing to those
moneys are vold or lllegal or avoided or otherwise
unenforceable; and

(3)  any matters relating lo the Prncipal Sum are or
should have been within the knowledge of the
Lender,

Indemnily payient

The Guarantor mus! pay lo the Lender upon demand all amounts

which the Lender stales are owing o it under any indemnity under

this Document,

20

AVOIDANCE OF PAYMENTS

It any payment or olher transaclion relaling fo or affecting the
Money Payable is void, voidable or unenforceable in whole or in
parl or is claimed to be void, voidable or unenforceable and that
claim is upheld, conceded or compromised in whole or in part:

(@)

the liabllity of the Guarantor under this Document is the
same as if fhal payment or transaction {or the void,
voidable or unenforcesble part of it) and any release,

saat Inlernal Feeaio

{b)

safflerent or discharge rade in reliance on any stch
payment or fransaclion had nof bean made; and

the Guarantor must Immediately fake all aciion and sign all
documenis required by the Lender lo resiore (o the Lender
the benefit of the liabilily of the Guaranior under this
Document in place immediately before the payment or
{ransaclion.

21 UNGONDITIONAL OBLIGATIONS

{a)

Laar. Dece amended 23 113 05 oking Copy3dec

The obligations of the Guarantor under this Documant are
principal obligations and are nof released, discharged or
othenvise affectad by anything which bul for this provision
tnight have that effect, including, but not fimited to:

(1) the grant to any person of any time, waiver,
covepanl not to sue or otherindulgence;

(2)  therelease (including without imitaion a releasc as
pari of any novalion) or discharge of any person;

(3)  the cessation of the obligations, in whole or in par,
of any person under any document or agreement;

(4)  the liguidation of any persen;

{(8) any arrangement, composilion or comprormise
entered Into by the Lender or any other person;

{6)  any document or agreement being in whale or in
pari iflegal, vold, voldable, avoided, unenforceable
or otherwise of limiled force or oiiect;

(7} any extinguishmenl, failure, loss, release,
discharge, abandonmen!, impairment, compound,
composition or comprorise, in whole or in part of
any agreement;

{8)  any security being given to the Lender by any
persom;

9 any allciation, amendment, variation, supplement
to, or reptacement of, any documont or agreement;

(10)  any moratorium or other suspenston of any right of
the Lender;

{11}  the Lender or any receiver or altorney exercising or
enforcing, delaylng or refralning from exercising or
enforcing, or being not enfiled or unable to
exerclse ur enforce any right of the Lender;

(12) the Lender oblalning a judgment against any
person for the payment of any of the Money
Payable;

(13) any transaclion, agreement or arrangement that
may take place wilh fhe Lender or any other
person;

{14) any payment o the Lender, including any payment
which at the payment date or at any lime after the
payment date is, in whole or In pari, Hlegal, void,
voidable, avolded or unenforceable;

{15) any failure fo give effective natlce to any person of
any default under any document or agreement;

(16} any legal limltation, disability or incapacity {Ihrough
insanity, # heallh, injury or otherwise) of any
person;

(17} any breach of any other document or agrecment;

{18)  the acceplance af the repudiation of, or lermination
of, any document or agreement;

(19) the Money Payable being Irecoverable for any
f0ason;

(20)  any disclaimer by any person of any document or
agreement;

{21} any assignmen!, novalion, assumption or transfer
of, or other deallng with, any righls or obligalions
under any document or agreement;



(22)  the opening of a naw account of the Borrower wilh
the Lender or any transaction relating to the new
account;

(23)  any prejudics o any person as a result of any thing
done, or omitied by the Lender or any receiver or
attomney of the Lender or other person, or any
failure or naglect by the Lender or any receiver or
atiorney of the Lender or ofher person to recover
the Money Payable or any other thing;

(24) the receipt by the Lender of any dividend,
distribulion or other payment in respect of any
liquidation;

{25) any increase in the amount of the Money Payable;
and

(26)  any other act, omission, matter or thing whatsoever
whether negligent or nat.

(b) Clause 21{a) applies Irespective of the consent or
knowledge, or lack of consent or knowledge, of the Lender,
the Guarantor or any other person of any event described
In clause 21(a).

22 ASSIGNMENT

The Guarantor may not assign or otherwise transfer all or any of

its rights or any of lts obligations, under this Dacument without the

writlen consent of the Lender.
23 MORE THAN ONE GUARANTOR

If there is more than one Guarantor.

{a)  the covenants and agreements on thelr part bind and must
be observed and performed by them Jointly and each of
them severally and may be enforced against any one or
more of them; and

(b)  areference in this Dacument to the Guarantor Is to be read
as a reference to any and alf of the Guarantors,

24 Appolntment of attorney

In consideration of the provision of the Funds the Botrower
irrevocably appaints each director of the Lender and each person
authorised by the Lender in writing, to be the altomey for the
Borrowar In the name of, and on behalfl of, and as the act and
deed of, the Borrower;

(a) ensure that this Document is registered and filed In all
reglsters in all jurisdictions in which it must be registered and filed
to enswe snforceatility, validity and priorty against all persons
and o be offective as @ securily and to sign and register all
documents, forms and other instruments under the Gorporations
Act al the Austealian Sacurities and liwesimants Commisslon; and

(b) after the occurrance of an Acceleration Event or in the
case of paragraph (b)(2) at anylime, fo do, execute, complete,
perform snd exerclse:

(1) each of the Borrower's Covenants;

(2) any document, direction, authority or instruction
which the Lender deems necessary Lo glve full effect to any
provision of this Document;

(3) sach of the Lenders Powers capable of being
exerclsed or performed in the name of the Borrower; and

(4) each instrument executed by or on behall of the
Borrower In blank and deposited with the Lender as
collateral sacurity,

and the Borrower underiakes fo ralify all that the attorney does
under this clause and indemnifies the Lender In respect of any loss
arising from any ac! done under this clause.

2na Ketfes ST st Flz0L

25

Proper law

This Document is governed by, and to be Interpreted In
accordance with, the faws of Western Australia and where
applicable the laws of the Commonwealih of Australia.

26

Powers confetred by law

The powers conferred on the Lender by law are, except lo the
extent inconststent with the terms and provisions expressed in this
Document, in augmentation of the powers conferred on the Lender
by this Document.

27

Severance

If any part of this Document is, or becomes, void or unenforceable,
that part is, or will be, severed from this Document so that ali parls
that are not, or de not become, void or unenforceable remain in full
force and effect and are unaffected by that severance,

28

Service of nofice

Any notice required to be given fo the Borrawer pursuant to this
Document may be signed by the Lender, any officer of the Lender
or its solicitors and will be deemed to have been duly glven if glven
in writing to the Borrower by letter addressed (o the Bomower at Its
address as provided in item 1 of the Schedule or such olher
address In Australla as nolified to GSMAL or the Lender at any
fime. Any notlce glven by post will be deemed fo have been served
on the next ordinary business day after the day when it was posted
and in proving such semvice it will be sufficient lo prove that the
letler containing the nolice was properly addressed and posted,
and a slatement slgned by the Lender that 1l was so posted and
when shall be conclusive evidence of thal fact.

29

2941

29.2

283

294

Interpretation

Reference to a party

Unless conlrary fo the sense or conlext, a reference to a parly
includes that pary's executors, administrators, personal
representatives, successors and assigns, and if a party comprises
two or more persons, the executors, administrators, personal
representatives, successors and assigns of each of hose persons.

Jolnt and several covenants

If a party comprises two or more persons, the covenants and
agreements on thelr part bind. and must be obseved and
performed by them jolntly and each of them severally and may be
enforced against any one or any fwo or more of them.

Last day not a buslness day

When the day or fast day for doing an act is nol a buslness day,
belng a day other than a Saturday, Sunday or public holiday in the
place {hat the act is to be carried out, the day or last day for doing
ihe act will be the preceding business day in the place where that
actis to be done.

Reference to other document

Subject to any contrary provision in this Document, a reference lo
any olher deed, agreement, inslument or contract Includes 2
reference to that other deed, agreeraent, instrument or contracl as
amendad, supplemenied or varied from time to time,

Headings

Except in the Schedule, headings In thls Document do not affect lls
interpretation.
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Schedule 1 A43562
1. BORROWER

Raymond Arhur Gaston EXECUTED AS A DEED:
1/27 Danzer Drive Signed sealed and delivered by:
ATHERTON QLD 4883 Raymond Arthur Gaston by hisfhers/ils duly appointed attomey
2. PROJECT Great Southern Finance Pty Lid ABN 47 009 235 143
(a) GREAT SOUTHERN VINEYARDS PROJECT (ARSN ) in accordance with Section 127 of the Corporations Act 2001
Number of Vinelots:
Vinelot Numbers: ) / /
(b)  GREAT SOUTHERN PLANTATIONS 2005 ARSN 112 744 877 ¢ {~ ( P ) l/’ o
Nurnber of Woodlols: 7 oo v ) oo
Praject Woodiot Numbers:  29088~28094 Signature Director Signature Secretary
() GREAT SOUTHERN ORGANIC OLIVES PROJECT {ARSN ) John Carlfon Young Cameron Arthur Rhodes
Number of Grovelots:
Project Grovelot Numbers:
3. BUSINESS Executed by:
(a) Where the Borrower s participating in the Vineyards Project, the Business Great Southern Finance Pty Ltd ABN 47 009 235 143
means, In fespect to that project, the Borrawer's long term business of in accordance with Section 127 of the Corporations Act 2001
commercial viticuiture;
{b) Where the Borower is participaling in the Plantations Project, the . ;
Business means, in respect to that project, the Borrower’s long term : {s Lo f{ e / o
business of cultivating and harvesting Eucaluptus (globulus, dunii or ! T e
grandis) trees; and Signature Director Signature Secretary
{c) Where the Borrower is participating in the Olives Project, the Business John Carlton Young Cameron Arthur Rhodes

means, in respect to that project, the Borrower's long term business of
cultivating and harvesting olives.

AMOUNT OF FUNDS

Loan Principal: 21000

Fees as peritem 10: 460

Ead

Total Funds: $21460
. DATE FEES PAYABLE TO GSMAL AND DATE OF ADVANCE OF LOAN
In the case of the Vineyards Project, date of the Vineyards LIMA;
In the case of the Plantations Project, date of the Plantations LMA; and
in the case of the Olives Project, date of the Olives LMA;
INTEREST START DATE
1 July 2005
7. REPAYMENT DATES
Monthly repayment dates: ist day of each month.
First Repayment Dale: 1 August 2005
Last Repayment Date: 1 July 2015
8. REPAYMENT AMOUNT
Interest Only Period Loan:
{a) 0 repayments of 0 each
(b) 0 repayments of 0 each
Term Loan:
(c) 120 repayments of $301.72 each
9. INTEREST RATES APPLICABLE TO THE AMOUNT BORROWED
(a) InterestRate: 11.5%
{b) Overdue Rate: 14.5%
10. LOAN ESTABLISHMENT FEE
$460
GUARANTOR
Not Appiicable
12, TRUST
Not Applicable

o

>

11

—



AEPLACEMENT PROSPECTUS

Aﬁ Q,%QP(OV& Qj

Application Form

INMPORTANT

SSMAL has lodged with the ASIC a prospectus dated 12 June 2003 offering Woodiots in the Project The prospectus contains
mportant information in respect of investing in the Project. Before signing the Application Form, Applicants should read the
*rospecius Cated (2 fune 2003 in irs entirety. Applications should be completed and fodged in accordance with the instructions on
sage 68 A person who gives another person access to the Application Form must give the person access to the Prospectus at the
ame tme and Dy the same means. This application form expires on & March 2004, Paper copies of the Prospectus and this
“pplication Form are avadable free of charge, upon your request, from GSMAL

Name(s) of Applicani(s}

“ftle Surname or Company Name
an 1 -y NCH

siven Name{s) (no initials)

DRV L L hLanp
BN
7 /0007, 85

A shicant 2
itle

Are vou Registered for GST? Yes V”/

Surname o Company Mame
waen Name(s) (no nitials)
BN

Are you Registered for GSTT Ves No
ccount Name (for trusts anc superannuation funds only)

Address
Jburb & Street or PO Box
70 BOX 1 @3 fa,5F AYE FDL A I IE TS
burb/Town

State Postcode

02 (G # A
Contact Details
ontact

. Home Phone
P ALl

7 37¢ s 280

Mobile

L(/VUCH
Fxrl 270 7

Work

07 23+21 2595

I Ood (F (A0 bWl W&remrz
nail

/chl\goggjfond ned a4 v

pplication

splications must be made in multiples of $3.000 only

tal number of woodlots { © O x$3000 per woodiot = 3 3 00000

(Total Amount Payable exchjding G5T)
Less arrount paid herewith

1

Balance

[o el

Qo FOoOo Qs

5. Finance {If applicable)

Please complete:

1fWe hereby apply to Great Southern Finance Pty
Ltd to borrow the amount of
3 JoC,po0

(insert amount which should be the sare 25 the
Balance Due at Section 4), under the terms of the
finance option shown below:

12 month interest free \oan (lick box}

‘1?m’f'°7(? + '}‘uc_,,

Allotment A 2 & &
A R

< (m?(,

Grower No G

Broker Use

Advisor Name

Advisor Code

INClAl & RETIREMENT SPECIALISTS
CENSED DEALER in SECURITIES
SR BOX 407 HOBART 7001

PALI 1800 06€ 277 FaX (03) 8224 0852

LA CH AN K G

6. lInsurance
Please tick which type of insuronce you require.

Compulsory OR

Full (Compuisory and Opticnal) /
if no selection is made you will be invoiced for

compuisory insurance oriy Please refer to page
22 for more informatian.

7. nymﬁnvested Before
Yes No

= be bound by the
se side of this application.

signature(sy

g
Date £ ¢ /ow/c,«ﬁ’}?

Companies on!y Afie Common &

ALTTHORISED REFRESENTATIVE

Office Use Only 66

Plantation

Pin

Lots

Documentation
R _f"’? C /2Ty
.%769 [073

/dsz

o

DepR

App
GSSPL

Finance
CSH
CDR

DOR -

GSFIF ¢ -

GSP P /




2O Pox

Wt Per

Reguesi and Authority to Debit the Aceount named betow 10 pay Great Southern Finance Py Lid

O LOmpal

Ny BN

Sysr

it Rewesm Sor\f‘m DL ; Patiel gk i

insert ihe name and address of Financial | tnstitution at which the sccount is held f

State Posicode

Q2 OO

Co sy TOE g |
Accourt Number Credi Urnion Member number (if appiicabl e}

b 00O {O%f—/gf-g—

A

scknowlrdgment

st Request {CDR]) you ackn
en vou and Grest Southern Fr

having read and uf ndersicod ¢
= Pry Ltd as set out in this Res

and conditions governing
1 in your Direct Debt Request

Cemmencement and Frequmc\; pf Debit

ne |

5 woodlos in the Great Southern

n of J e Mot }::ncm‘ng receipt of rmy appit
niess atherwise agreed,

mser*: ys}w sl unawre and address |

certify that liwe are authar

ighat arias o the account ~armed above and have L the author

s
O

anisr

N R

Reference
e s

429065
o 5 54 deod
32»&639@&

¢ 5T
F fffe/é; 200l —
1T Juma ;w;



SouTHF RN

witli your fvestineni application where possible,

Spithay Baledi
bt

etsphieae

Pravinus enployen if ©

wond Applinant

Foll Mame ... ... . C ivars licenceNa 0 L Daie of Birdiy ..
Rasidantial Add
Mailing Address . . - . e [P S
lalephons Wailc . .. Home L Fax cee . Mobile . oo L Emal o
Gross Annual Salary . R ST . Other Income

Qceunalion ... . . BRI
Previous einployes i changed within the Jast w0 YeaIs . e et e e

2. Companies
Comnpany Mame: .. o e e e ACN o Al
Business Adediess: . . e PPV L R
fdailing Address’ e e o e
ContactPerson: ... . .. . ... Teleohone Bus e Fax ... . Emal
Diteclor Fult Name: . . T e Driver's Licance Mo . ... ... DateolBiih,
Residential Address. . o U e . . IS R .
Dieclor Full Name: .. ... ..DrverslicenceNo .. ... ... DateofBitth
Residential Ade

3, frusis
Tiust Mame |
Settlor

.. ABWN
Date of Tiust Deed

ndividuals { Companias [ Trusis
ountant’s Name .

de / Cradit Rejerences | :
{rade { Credit Refeiences 2 ‘ - o . s .. Telephone ...

PO

i

PR

IS HIA

Floase provide wition avidence of your incama and where applicable & curient copy of the company FOCOUTHS

G0 CIndividuals I Companies [T

and aitach & cuneni A lity Statement or complede the folfovang:

Assels

Property |
Pioperty 2
Properly 3 .
CashaiBank . . .. e SR
Oiher Assets

Lisbilities itontidy Payient

mment of Assels and Liabilities cove
aiae details i appli

: Creal Sonms



b . o fifr

! jacarg |

i
i )nam BISON. o . oL delephoneBus .. . Lhae e
Diracior Full Mame: Dataof Birth

Wial Addie . .
[heclor Full Mame: . C . Dateof Birik
Fesidaniial Addiess: o . . oo o e [, . o
3 hinsis

Tiust Name P UV ACH o ABM
Sethior frustee .. L e Dale of Tust Deed

A4, fndividuals | Companias | Trusis
Accouniant's Name ... elephone
fade { Credit References | s tfdhone Sl
Tiade ! Credit Referenses 2. . . e - e e e Telephone

mnww

2

o Cadividuals f Gompanies | frusts  Please provide wii vilten avidence of your income and i sre applicabie a cursent copy of the company aceounts

andd affach @ current Assel & Liability Siatement or complete iie foflowing

Assets Monthly Payiment
Poperty 1 B I
Properly 2 . §

7

Propesty 3
Cashat Bank
Diher Assels

R L T L

Credit Card Linit ilﬁ';
>Jf)

T, A./.J..?f)
TOTAL ASS

a

Peas this siatement of Asseis and Liabililies cover all pariies 1o the loan
Please alizch list providing separate details it applicable

E

[ave ihicome pretacion ix‘<:<wz'u'|<::(:? i’“‘}es

have dealh & disability ingirant e

Level ¢f o0

Level ol o

sicaivig helow | herehy autholise € ding 1o this account to myfour (plaase conplelzy

Financial Planner Oy

miac‘a‘iion and the ur'.maw of Terms & Copditions ol
e have cons { inc (/U)\\
g and herahy accenl lichility oy this

I huve 1ead 2nd understood ihe Application, including the "Risk Disclost
Finanice” Wie hava had the opporiunity (o obiain fndependent legal, financi
et in na\'iicipalino inan agiicultural based activity and mnjare 1 apared o acce [,n In
ihis application for fiuance ba accepted

Signsine Dale i iz08

B

R N T Y 372
[ fys B NS YY




Tr

Auslralia Limiled io
i respect of Grool Seuthars
2 [or tha numiags of wondinis a8

n

mance is provided, [hea
Deeit and ary other

| ths

ihceatanad wiuch couki

irough crodit or olher
levant snquiies of
red o in nvy applicalion

i ve considarad
for thig Inan shovld this app

Wy o

gwar - Thie inan applicant
- ive smounl al the Fungs which hava not been rzpaid by he

e Lean D

dar A repayment amouni on cach of e
e Loan |

o

i and e

s cosle

nw and Candilions of Finance) and

e fiable (o the @

1 he Summary of Terms & Conditions of Finance. includi
he risks and cosls involved in
iion o fnanc
Losn Degd  Stiould yau wish Yo abtain 2 fult capy of he proforma Loan Deed sndior Gual

|"*e understand thau
r GSFPL v 4 guaranles any

s of; e nfsrests

21

Soulhen Planistons:

s inharent rish

under the proposed lozn is fixed fer the lers
Lo parl of the Loan before the antl ol ihat matunty
GSFR and

to my patlicolie circumslances

: Risk Disclosure g
parficipaling in an agicullurg base
epled

hrance

cliver ~nonm
x4 pronaiy wnihoul

norlgage <hal
o dispose ol the ¢

oyer lhe chalged popedy (as a
the cansent of the Lender

] Covenants and Warnanties / insurancs
The Borower must insure ils interest undz iz Le
Management Agreement for ibe {ull amount of the i

and

¢ wezrtants (el i has fhe powe i enier the Losn ! and ihst

The Boi

trere are o judge sgal mocasdnes aai s
16.
i
2.
13

sder 1agy glve (o persons nemina

Balt Collection provedures on s

GSFPL wit puisue dei




Uider the prousian e

o

n‘x!S'F"eljlr\gI

provides A suan the mal s of Ihe Lozn Deed
i s SR ) ’

Soulhain Financs Fty Lid
lpan aoplicant
§ Sunt - $he aincunt of the Funds wibich have nof baen tapaid by the

iz rovision of financial 26CoMINGt . 36 pel ihe Loan Dzed

Funds -
ard including costs and exoznses

Repayment of Principat Sum
Bonovier must repay to (he Lenider o iepayment amouai on ¢2ch ol the
repayiment Gsies & set outin te Loan Deed.

3 Caly 1epayent

Early rzpayment may nol take pace urless permitied by the Lender, and L
Borrower acknowledyss (hal he Lender may charge the Borower Iis cos
and expenses snd an adminisiration fze connzcied with early repaytient

Interast
The Borrowar sust repay 10 the Lender Interest on ths Princizal Sum at the
jalz sei oot i ihs Loan Deed

ied i the Logn

ii
tzresl ale) whiEn

The Lender may charge inlerest 5l ihe Default Rale spe
Sehedule (which is 3% higiier (han Lhe standard loan in
an avenl cceurs 8s speciiie d by Clause 11 af the Loan Desd. This inchs
vihere the Bogower defaulls in payment of any money owing on ihe die
daie for paymsznl: of breaches any of the Beriowst's covanzals; of whire
a representalion, warraniy of statement made by the Borovizrin the Loan
Dead proves o Bie unlive in o malarial respect viher wheeg the
PNorower ceases or thraatens 1o ceass o cairy on the business ofcullw ing
and il calyplus frees withoul lirst sbiaming the consenl of iha

Laber; or L-cuu & of a changes in law or 1equlations. it is no longer possible
for the 1 ander to satinus o advance funds to lhe Borover
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5 December 2007

Mr P G Lynch
84 Camp Sireet
TOOWONG QLD 4066

Dear Mr Lynch

RE: Great Southern Plantations Projects
Grower Number G15428

We refer to our telephone discussion about the aforementioned investment and advise that an
audit has indicated that we are not in receipt of a signed Loan Deeds pertaining to thrée of the
loan facilities.

Attached herewith is a copy of the relevant Loan Deeds, we ask that you print two sets and sign
these and return them to the writer, to enable their execution by Great Southern Finance Pty Ltd
attorneys and stamping. A copy of the Loan Deed will be returned to you for your records.

Should you have any questions pertaining to this matter please do not hesitate to contact the
writer at the earliest to enable the issue to be resolved.

Yours sincerely -~
Chris Kalzan
Credit Analyst — Great Southern Finance Pty Ltd

16 Pmliament Phice Wese Peerh Western Austalia 6905 PO Boy 1378 West Perth Westeru Austadia G872

Jelephous [8) 9320 9700 o 1800 298 348 Facsimile {08} 9321 Yy Website www.giear sanrhern.contau

GHEAY SOUTHFRN FINANCE 1Y) b AR a7 iy AR A



2 September 2003

Mr P Lynch

PO Box 10215

Brishane Adelaide Street
Brisbane QLD 4000

Dear Mr Lynch,

GREAT SOUTHERN PLANTATIONS 2003 Project
LOAN DEED REFERENCE: 28494 Grower Reference: 615428

I refer to your application for 100 woadlots in the above project, together with your request for finance in relation with
this investment. Your finance application has been approved and two copies of each Loan Deed are enclosed for

execution,

Please note that although your loan has been approved with 2 term of ten years with payments as detailed in the
enclosed payment guide, for internal accounting purposes your foan has been documented as two separate Loan
Deeds.

Your loan repayments commenced on the 15% July 2003 and will be drawn from your nominated account in
accordance with the monthly payments detailed at item 9 of the Schedule to each Loan Deed. These payments are
summarised in the enclosed payment guide.

I wish to draw your attention to clause 9.2 of each Agreement, which requires that the Borrower maintain full insurance
over the woodlots for the duration of the loan. Great Soulthem Managers Australia Limited will issue an invoice relating
to this expense in September of each year. It is also recommended that clients maintain income protection insurance
sufficient to cover the liability under this borrowing.

If you have not already completed the direct debit authority contained in the prospectus to facilitate automatic loan
repayments please do so as soon as possible. Please note that if you wish to change this arrangement at any time
written advice is required no later than 4 working days prior to the dehit date heing the 15th of each month.

Would you please execute and return all copies of the enclosed documents o this office as soon as possible, A
signed copy of the Loan Deed will be retumed to you afier stamping. A reply paid envelope is provided for your
convenience.

Should you have any queries in relation to the enclosed documents please discuss these with either your financial or
legal adviser. If on the other hand you require furlher information regarding the investment and loan particulars please
do not hesitate to contact this office,

Yours sincerely

Bruno Romeo
Finance Manager
Enc



Great Southern Finance Pty Ltd

MICHAELY Page 1
Details Display - 3¥r I/O 4¥r P/I
15/04/09 14:40
Contract MQ00000786 3Yr I/O 4Yr P/I Desc
Customer Lynch Paul Gerard
Address PO Box 10215 Sec Name A284954
BRISBANE ADELAIDE STREET Payment Direct Debit c/c:GS
QLD 4000 Phone H:07 3221 2775 B:07 3221 2775
Alpha LYNCHPA  Alt Contract A284941 Cust G15428
NOtes On fil@-----=mmmmm o oo o oSS SoSSooooosmmo o
Int Rate 11.50 Last Rcpt 15/03/09 Last Rcpt 3722 .43
Max Limit 141749 Cont Date  01/07/03 Inst Day-15 3722.43 Ltr 02 00 00 05
Cont Term 84 PDI + Fees 0.00
Mths Expired 70 Arrears 0/S 3722.43 Exts
Expiry Date 15/07/10 Balance 0/S 51662.24 Status

Other

32

Chgs 1542.49
284941 01/07/05 Take-Up Balance 143108.37
TakeUp 15/07/05 Direct Debit
TakeUp 31/07/05 Interest Charged 1390.41
TakeUp 15/08/05 Direct Debit
TakeUp 31/08/05 Interest Charged 1390.57
TakeUp 15/09/05 Direct Debit
TakeUp 30/09/05 Interest Charged 1346.07
0112TN 15/10/05 Direct Debit
EOM 01/11/05 Interest Charged 1435.57
0210TX 15/11/05 Direct Debit
EOM 01/12/0% Interest Charged 1346.41
0389UJ 15/12/05 Direct Debit
EOM 01/01/06 Interest Charged 1390.82
05150M 15/01/06 Direct Debit
EOM 01/02/06 Interest Charged 1390.99
07550B 15/02/06 Direct Debit
EOM 01/03/06 Interest Charged 1257.12
0940LF 15/03/06 Direct Debit
EOM 01/04/06 Interest Charged 1390.03
1130KS 15/04/06 Direct Debit
EOM 01/05/06 Interest Charged 1345.55
1294K0 15/05/06 Direct Debit
EOM 01/06/06 Interest Charged 1389.93
1508fc 15/06/06 Direct Debit
EOM 01/07/06 Interest Charged 1345.44
1731KX 17/07/06 Direct Debit
EOM 01/08/06 Interest Charged 1379.58
1940ML 15/08/06 Direct Debit
EOM 01/09/06 Interest Charged 1354.35
2162LR 15/09/06 Direct Debit
EOM 01/10/06 Tnterest Charged 1288.81
2237LC 16/10/06 Direct Debit
EOM 01/11/06 Interest Charged 1308.63
2539KM 15/11/06 Direct Debit
EOM 01/12/06 Interest Charged 1242.99
2748KI 15/12/06 Direct Debit
EOM 01/01/07 Interest Charged 1259.66
2893JY 15/01/07 Direct Debit
EOM 01/02/07 Interest Charged 1235.61

3093JS 15/02/07 Direct Debit
EOM 01/03/07 Interest Charged 1095.68

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

1373.21

3722 .43

3722.43

3722.43

3722.43

3722.43

3722.43

3722 .43

3722 .43

Arr.Status PA

143108,
141735,
143125,
141752,
143142,
141769.
143115,
141742,
143178,
141804.
143151.
141778,
143168.
141795.
143186.
141813,
143070.
141687,
143087.
141714.
143059,
141686.
143076.
141703.
143048.
139326.
140705,
136583,
138337.
134615,
135904,
132181,
133490,
128767.
131010.
127288
128548,
124825,
126061.
122338,
123434.

37
le
57
36
93
72
79
58
15
94
35
14
96
75
74
53
65
44
47
26
81
60
53
32
76
33
91
48
83
40
21
78
41
98
87
54
20
77
38
95
63



Details Dlsplay

41
42
43
44
45
46
47
48
439
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51
52
53
54
55
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57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
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80
81
82
83
84
85
86
87
88
89
90
51

3249JN 15/03/07

EOM
34081K
EOM
3575HQ
EOM
3769HQ
FOM
3892ue
EOM
4222zd
EOM
450521
EOM
4702yx
EOM
4906yu
EOM
511byr
EOM
K286wu
EOM
5484wp

01/04/07
16/04/07
01/05/07
15/05/07
01/06/07
15/06/07
01/07/07
16/07/07
01/08/07
15/08/07
01/09/07
15/09/07
01/10/07
15/10/07
01/11/07
15/11/07
01/12/07
15/12/07
01/01/08
15/01/08
01/02/08
15/02/08
EOM 01/03/08
5664wg 15/03/08
EOM 01/04/08
5837wf 15/04/08
EOM 01/05/08
6031we 15/05/08
EOM 01/06/08
6235v] 15/06/08
EOM 01/07/08
6432fd 15/07/08
EOM 01/08/08
6714VN 15/08/08
EOM 01/09/08
£944V% 15/09/08
EOM 01/10/08
7130cq 15/10/08
EOM 01/11/08
7366hj 15/11/08
EOM 01/12/08
7568hm 15/12/08
058036 15/12/08
EOM 01/01/09
7741gs 15/01/09
781801 23/01/09
EOM 01/02/09
78649k 15/02/09
EOM 01/03/09
814291 15/03/09
EOM 01/04/09

DlrecL Debit

Interest Charged 1185.
Direct Debit

Interest Charged 1125.
Direct Debit

Interest Charged 1135,
Direct Debit

Interest Charged 1074
Direct Debit

Interest Charged 1085.
Direct Debit

Interest Charged 1058.
Direct Debit

Interest Charged 999.
Direct Debit

Interest Charged 1006.
Direct Debit

Interest Charged 948 .
Direct Debit

Interest Charged 952.
Direct Debit

Interest Charged 925
Direct Debit

Interest Charged 841.
Direct Debit

Interest Charged 869,
Direct Debit

Interest Charged 815.
Direct Debit

Interest Charged 813.
Direct Debit

Interest Charged 760,
Direct Debit

Interest Charged 756 .
Direct Debit

Interest Charged 727.
Direct Debit

Interest Charged 676.
Direct Debit

Interest Charged 668 .
Direct Debit

Interest Charged £18.
Direct Debit

Direct debit dishon 3722.
Interest Charged 628.
Direct Debit

Bank Credit

Interest Charged 603
Direct Debit

Interest Charged 496
Direct Debit

Interest Chalged 515

66
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39
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3722.

3722,

3722.

3722.

3722.

3722,
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3722.

3722.

3722.

3722.

3722.

3722,

3722.

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43

43
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Page 2
119712
120897.
117175.
118300.
114578,
115713.
111991.
113066.
.17
110429.
106706.
107765.
104043 .
105042,
101320,
102326,
.13
.56

109343

38604
99552

95830,
B3
93060.
33985,
.02
.17
87381,
88251.
84529.
85344 .
.16
82435.
78713.
79473,
75751,
76507.
72785,
73512,
69790.
70466 .
66743 .
67412.
63689,
64308,
60585.
64308.
64936,
61213,
57491 .
58095,
54372.
54868.
51146.
51662,

96782

30263
91104

81622
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IN THE FEDERAL CIRCUIT COURT
OF AUSTRALIA
AT MELBOURNE

File No: MLG1465/2016

JAVELIN ASSET MANAGEMENT PTY L'TD (ACN 136 367 194)
Applicant

LISA JANE MCGUIRE

Respondent

Registrar: REGISTRAR CAPORALE
Date of Order: 23 August 2016

Where made: MELBOURNE

THE COURT ORDERS THAT:

1. The estate of Lisa Jane McGuire be sequestrated under the Banloupicy Act 1966,
2. The applicant creditor’s costs fixed in the sum of $6,508.83 be paid from the estate of
the respondent debtor in accordance with the Bankruptey Act 1966.

The Court notes that the date of the act of hankruptey is 6 July 2016.

The Court also notes that a consent to act as trustee signed by Stephen John Michell has been

filed under scction 156A of the Bankrupicy Act 19606,

Date entry stamped: 23 August 2016

Registray

Note:

Subscction 104 (2) of the Federal Cirenit Court of Australic Act 1999 (the Acy) provides that a party (0
proceedings it which a Registrar has exercised anv of the powers of the Cowrt under subscetion 102 (2), or under
a delegation under subsection 103 (1), of the Act way, within the time prescribed by the Rules of Court, ov

ared i he Melboue Regisuy
Pevel 7. Chwert Divon asy Couds, 305 Williars Strest, Telephong 83 8640 3333




within any further time allowed in accordance with the Rules of Cowrt, apply to the Court to review that exercise
of power.

Rule 2.02(3) of the Federal Circuit Court (Bankrupicy) Rules 2016 provides that, subject to any direction by the
Court or a Judge to the contrary, an application under subsection 104 (2) of the Act for review of the exercise of
a power of the Court by a Registrar under subsection 104 (2), of the Act for review of the exercise of a power of
the Court by a Registrar mnst he made hy filing an application in accordance with Form B3A within 21 days
after the day on which the power was exercised.

Prepared in the Methoume Regisuy
Fevel 7. Owen Dixan Law Courts, 305 Witham Sireet. Telephone 03 8606 2




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE

COMMERCIAL COURT
LIST B

S EC12015 000349
BETWEERN:
JAVELIN ASSET MANAGEMENT PTY L'TD Plaintiff
(ACN 136 367 194) ,
- and -
DAMIAN McGUIRE First Defendant
- and -
LISA MeGUIRE Second Defendant

ORDER

JUDGE:
DATE MADE:

ORIGINATING PROCESS:

HOW OBTAINED:

ATTENDANCE:

OTHER MATTERS:

Originating Motion - Rederest dated 25 September 2015

Directions hearing

Mr M. Costello, of Counsel for the Plaintiff
No appearance for the Defendant

1. The Defendants are 'Group Members' as defined
in the Statement of Claim to Great Southern Group
Proceeding S €1 02882/10, being one of the 'Group
Proceedings'.

2. The Group Proceedings were settled by Deed of
Settlement executed on 23 July 2014 (Decd). The
compromise contained in the Deed was approved by the
Court on 11 December 2014,

3. Upon Court approval of the Deed, all Group
Members beeame bound by the terms of the Deed.

4. Clause 5.18.1 of the Deed provides that upon a
default unrectified for 7 days, the Plaintiff is entitled to
enter judgment against any Group Member borrower {or
the 1 May 2014 loan balance, plus interest from the date
of default and indemnity costs of and incidental fo the
default and the application to enter judgment.



5. Clause 5.183 of the Deed provides (hat
production of the Deed will constitute the  Group
Member borrower's irrevocable and unequivocal consent
to judgment.

6. The Defendants defaulted under their obligations
owed 1o the Plaintitf under the Deed and failed to rectify
that defanlt within 7 days. Pursuant to Clause 5.18.1 of
the Deed, the Plaintiff is entitled to enter judgment
against the Defendants for the amounts claimed,

THE JUDGMENT OF THE COURT IS THAT:

1, There be judgment for the Plaintifl against the Tirst Defendant in the sum of
$168,175.59 comprised of:

a) $155,410.63; and

b) Intercst in the sum of $12,764.96.
2. The First Defendant pay the Plaintiff's costs fixed in the sum of $7,000.

AND THE COURT MAKES THE FOLLOWING ORDER:

3. The hearing of the Summons against the Second Defendant is adj ourned to 19
February 2016.

DATE AUTHENTICATED: 11 December 2015

» Jom. Juistice Judd




IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT
S BCI 2015 000094

BETWEEN
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)
Plaintiff
and
PETER MARTIN MCINERNEY
Defendant

GENERAL FORM OF ORDER

JUDGE: The Honourable Justice Judd
DATE GIVEN: 17 September 2015

ORIGINATING PROCESS: Originating Motion filed 20 March 201 5

APPEARANCES: Mr M. Costello, of Counsel for the Plaintiff.
No appearance by or on behalf of the Defendant.

OTHER MATTERS:

1 The Defendant is a 'Group Member' as defined in the
Statement of Claims to Great Southermn Group Proceedings
S 1 02882/10 and S €I 04135/11, being two of the 'Group
Proceedings'.

2. The Group Proceedings were settled by Deed of Settlement
executed on 23 July 2014 (Deed). The compromise
contained in the Deed was approved by the Court on 11
December 2014,

3. Upon Court approval of the Deed, all Group Members
hecame bound by the terms of the Deed,

4. Clause 5.18.1 of the Deed provides that upon a default
unrectified for 7 days. the Plaintiffis entitled to enter
judgment against any Group Member borrower for the |
May 2014 loan balance, plus interest from the date of
default and indemnity costs of and incidental tot

hir dafatilt
. , . D
and the application to enter judgment. :

7
Clause 5.18.3 of the Deed provides that prody
Deed will constitute the Group Member bofroy
irrevocable and unequivocal consent to _]11(\1gm@

Sy

Error! Unknown document properly name. B AGR IS



6. The Defendant defaulted under his obligations owed to the
Plaintiff under the Deed and failed to rectify those defaults
within 7 days. Pursuant to Clause 5.18.1 of the Deed, the
PlaintifT is entitled to enter judpment against the Defendant
for the amounts claimed.

THE TUDGMENT OF THE COURT IS THAT:

1. There be judgment for the Plaintiff in the sum of $201,052.45 comprised of:
{(a) 05/06 Plantations Project:

() $188,106.02; and

(i) Interestin the sum of $11,288.94,
(b) 07/08 Diversified Olives GST Loan:

(1) $1,563.65; and

(i) Interest in the sum of $93.84.

2. The Defendant pay the Plaintiff costs fixed in the sum of $12,000.
DATE AUTHENTICATED: 12 October 2015
PROTHONOTARY

Error! Unknown document property name.




IN THE SUPREME COURT OF VICTORIA

AT MELBOURNE
COMMERCIAL COURT

BETWEEN

S ECI 2015 000287

JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

and

Plaintiff

IKENNETH HUSSEY (ATF HUSSEY FAMILY TRUST)

First Defendant

LIZABETH ANN HUSSEY (ATF HUSSEY FAMILY TRUST)

Second Defendant

GENERAL FORM OF ORDER

JUDGE:

DATE GIVEN:
ORIGINATING PROCESS:
HOW OBTAINED:

APPEARANCES:

OTHER MATTERS:

Error! Uninown document property name,

The Honourable Justice Judd

17 September 2015

Originating Motion filed 3 August 2015
At the directions hearing

Mr M. Costello, of Counsel for the Plaintiff
No appearance for the Defendant

The Defendants are 'Group Members' as defined in the

Statement of Claim to Great Southern Group Proceceding S
(1 02882/10, being one of the 'Group Proceedings'.

The Group Proceedings were settled by Deed of Settlement
executed on 23 July 2014 (Deed). The compromise
contained in the Deed was approved by the Court on 11
December 2014,

Upon Court approval of the Deed, all Group Members
became bound by the terms of the Deed.

Clause 5.18.1 of the Deed provides that upon a default
umcctmcd 01 7 ddys the Plamuffls umtlu lo Lm@ C O

/ (,"“ .



5. Clause 5.18.3 of the Deed provides that production of the
Deed will constitute the Group Member borrower's
irrevocable and unequivocal consent to judgment.

6. The Defendants defaulied under thelr obligations owed to
the Plaintiff under the Deed and failed to rectify that default
within 7 days. Pursuant to Clause 5.18.1 of the Deed, the
Plaintiff is entitled to enter judgment against the Defendant
for the amounts claimed.

THE JUDGMENT OF THE COURT IS THAT:
I. There be judgment for the ’P]ainti‘!’"F in the sum of $106,609.72 comprised of:

) $102,691.96; and

(i) Interest in the sum of $3,917.76.

2. The Defendants pay the Plaintiff costs fixed in the sum of $5,000.00.
DATE AUTHENTICATED: 12 October 2015
PROTHONOTARY

Eyror! Unknown document property name.



IN THE SUPREME COURT OF VICTORIA

AT MELBOURNE
COMMERCIAL COURT
S ECI 2015 000286
BETWEEN
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)
Plaintiff
and
LOREDANA MIHAELA JAQUES
(also known as LOREDANA MIHAELA LABU)
Defendant
o GENERAL FORM OF ORDER
JUDGE: The Honourable Justice Judd
DATE GIVEN: 17 September 2015
ORIGINATING PROCESS: Originating Motion filed 3 August 2015
HOW OBTAINED: At the directions hearing
APPEARANCES: Mr M. Costello, of Counsel for the Plaintiff

No appearance for the Defendant

OTHER MATTERS:

|. The Defendant is a 'Group Member' as defined in the
Statement of Claim to Great Southern Group
Proceeding S CI 02882/10, being one of the 'Group
Proceedings'.

2. The Group Proceedings were settled by Deed of
Settlement executed on 23 July 2014 (Deed). The
compromise contained in the Deed was approved by the
Court on I1 December 2014.

3. Upon Court approval of the Deed, all Group Members
became bound by the terms of the Deed.

unrectified for 7 days, the Plaintiff is entitled
judgment against any Group Member bo ot
May 2014 foan balance, plus interest f‘mﬁggﬁ%‘y\xc@j

default and indemnity costs of and incjden

|

default and the application to enter jud@me

Errort Unknown document property name. T v § ‘* -



5. Clause 5.18.3 of the Deed provides that production of
the Deed will constitute the Group Member borrower's
irrevocable and unequivocal consent to judgment.

6. The Defendant defaulted under her obligations owed to
the Plaintiff under the Deed and failed to rectify that
default within 7 days. Pursuant to Clanse 5.18.1 of the

Deed, the Plaintiff is entitled to enter judgment against
the Defendant for the amounts claimed.

THE COURT ORDERS THAT:

I The Plaintiff is granted leave to file and serve an amended Originating Motion and

amended Summons on Originating Motion rccording the Defendant's name as

"Loredana Mihaela Jaques (also known as Loredana Mihaela Labu)'.
2. There be judgment for the Plaintiff in the sum of $121,987.40 comprised of:
(i) $115,080.96

(i) Interest in the sum of $6,906.44.

3. The Defendant pay the Plaintiff costs fixed in the sum of $6,500.00.

DATE AUTHENTICATED: 12 October 2015
PROTHONOTARY

Errot] Unknown document property haine.




Aush ahan Govm nmem

SR Aush .1lmn ¥in Anual Scun ity Authority

Notification of Bankruptcy - Debtors Petition

Bankrupt's Name
Dale of Birth
Bankrupl's Address
Occupation
Associated entities
Creditor Reference
Bankruptcy No.
Date of Bankruptcy
Statement of Affairs filed
Dividend likely
Further Reports likely

Aulomalic discharge date
May alter due to Objection to Discharge

Peter Martin MCINERNEY

26 March 1972

5 Delaney Bvd WILLIAMS LANDING VIC 3027
SUPPLY AND DISTRIBUTION MANAGER

Newleaf Exchange

VIC 3302/15/1

18 November 2015

18 November 2015

To be advised by trustee
To be advised by lrustee

19 November 2018

The above named bacame bankrupl after presenting a Debtor's Petition. If you are an unsecured creditor

please stop all recovery action.

Please direct all future enguiries to the trustee below.

Trustee Contact Details
Trustee Name
Firm Name
Contact Person
Telephone
Facsimile
Email
Address

MAXWELL WILLIAM PRENTICE
BPS RECOVERY

MAXWELL WILLIAM PRENTICE
(02) 8223 2500

{02) 8223 2588
maxp@bpsrecovery.com.au
GRO Box 3350

SYDNEY NSW 2001



GPO Box 548
SYDNEY NSwW 2001

Austiralian Government

Australian Financial Security Authority

23rd November 2015

I P e g

JAVELIN ASSET MANAGEMENT PTY 1.TD
PO BOX 8255

SUBIACO EAST WA 6008

Peter Martin MCINERNEY VIC 3302/15/1 Total Creditors $339,000.00

Creditors disclosed on Statement of Affairs
BMW AUSTRALIA FINANCIAL

LIMITED secured $29,000.00
BENDIGO & ADELAIDE BANK $120,000.00
JAVELIN ASSET MANAGEMENT PTY

LTD $190,000.00

Sub Total $339,000.00



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-21" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: % ;
Eleni Marianna Kannis /

" Anl%ela Carrera
rnold Bloch Leibier
Level 21, 333 Cq!lins Street, Melbourne 300
An A.us‘trallan Legal Practitioner
: within ?he meaning of the
egal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-21"
Letter from ABL to Keypoint Law dated 21 May 2019



Arnold Bloch Leible

Lawyers and Advisors

21 May 2019
By Post and E-mail Your Ref

Our Ref JTV

File No. 011740130
Michael Rozdal and Penelope Pengilley Contact
Keypoint Law Justin Vaatstra

Direct 61 3 9220 9778
Level 35, 600 Bourke Street Facsimile 61 3 9229 9900
Melbourne VIC 3000 jvaatstra@abl.com.au

michael.rozdal@keypointlaw.com.au
penelope.penqillev@kevpoint!aw‘com.au

Dear Mr Rozdal and Ms Pengilley

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)
(ACN 091 232 209) (GPL)

Application in respect of payment of sale proceeds arising from realised assets
of Great Southern and Gunns Woodiot Schemes ~ Supreme Court of Victoria

Proceeding No. S ECI 2019 01567
| refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including
RB Lease Pty Ltd (ACN 144 560 056) as Trustee for RB Finance Trust, who wishes
to oppose the application, adduce evidence, make submissions or otherwise
participate in the proceeding must provide to the liquidators of GPL a written
statement of their interest in the application by 4.00 pm on 14 June 2019. In addition,
order 3 provides that any such party may file and serve a notice of appearance in the
proceeding by 4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

If you have any questions or concerns, or wish to discuss any aspect of the orders
further, please contact Lorraine Plail on +61 3 8603 3131 or at

lorraine.plail@pwe.com.

You may wish to obtain legal advice in relation to the application.

ABL/7032263v1

Level 21

333 Collins Street
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9999
Facsimile
6139229 9900

Partners

Mark M Leibler AC
Henry D Lanzer AM
Joseph Borenszlajn
Leon Zwier

Philip Chester
Ross A Paterson
Stephen L Sharp
Kenneth A Gray
Kevin F Frawley
Michael N Dodge
Zaven Mardirossian
Jonathan M Wenig
Paul Sokolowski
Paul Rubenstein
Peter M Seidel
John Mifchelt

Ben Mahoney
Jonathan Milner
John Mengofian
Carofine Goulden
Malthew Less
Genevieve Sexton
Jeremy Leibler
Nathan Briner
Jonathan Caplan
Justia Vaatstra
Clint Harding
Susanna Ford
Tyrone McCarthy
Teresa Ward
Christine Fleer
Jeremy Lanzer
Bridget Little

Consultant
Jane C Sheridan

Special Counsel
Sam Dolfard
Laila De Melo
Damien Cuddify
Zoe Chung

Senior Agsociates
Andrea Towson
Gia Cari

Emily Simmons
Liam Thomson
Jason van Grieken
Elyse Hiton
Bridgid Cowling
Brianna Youngson
Rebecca Zvier
Gavin Hammerschlag
Kaititin Lowdon
Lara O'Rorke
Stephanie Campbell
Claire Stubbe
Stephen Lloyd
Jonathan Ortner
Briely Troflope
Laura Cochrane
Dorian Heaneron
Raghet Soh

Scofl Phillips

Greg Judd

Ben Friis-OToole
Elly Bishop

Orley Granot
Mefanie Smith



Michael Rozdal and Penelope Pengilley Arnold Bloch Leibler

Keypoint Law Page: 2
Date: 21 May 2019

Please visit https://www.abl.com.au/ and https://www.pwc.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

Justin Vaatstra
Partner

Enc

ABL/7032263v1



Arnold Bloch Leibler

Lawyaers and Advisors

23 April 2019

Your Ref
Our Ref JTV
File No. 011740114

By Post and E-mail

Michael Rozdal Contact
Consulting Principal é‘fé”} E’?%‘%‘;az 0 0778
. C
Keypoint Law Facsimile 61 3 9229 9900
Level 35, 600 Bourke Street jvaatstra@abl.com.au

Melbourne VIC 3000
michael.rozdal@keypointlaw.com.au

Dear Mr Rozdal

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria
Proceeding No. S EC1 2019 01567

We enclose, by way of service, the following documents filed in the Supreme Court
of Victoria on 10 April 2019:

1 Originating process dated 10 April 2019; and

2 Affidavit of Mr Craig David Crosbie sworn 8 April 2019 with non-confidential
exhibits.

We will inform you once the Court has allocated and advised us of a hearing date
and time.

Yours sincerely
Arnold Bloch Leibler

"

Justin Vaatstra
Parther

Enc

ABL/E994990v1

Level 21

333 Collins Street
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9999
Facsimile

613 9229 9900

Partners

Mark M Leibler AC
Honry D Lanzer AtA
Joseph Borensztajn
Leon Zuwiet

Phifip Chester
Ross A Palerson
Stephen L Sharp
Kenneth A Gray
Kevin F Frawley
Michael N Dodge
Zaven Marirossian
Jonathan M Wenig
Paut Sokolowski
Paul Rubensiein
Peter M Seidot
John Mitcheli

Ben Mahonsy
Jonathan Milner
John Mengofian
Caroline Goulden
Matthew Leos
Geneviove Sexton
Jeremy Leibler
Nathan Briner
Jonathan Captian
Justin Vaatstra
Clint Harding
Susanna Fosd
Tyrone McCarthy
Terosa Ward
Christine Flger
Joremy Lanzer
Bridget Lile

Gonsuitant
Jane C Sheridan

Spactal Counsel
Sam Doliard
Laila De Melo
Damign Cuddiby
Zoe Chung

Exin Wilson

Sonior Assoclatos
Andrea Towson
Gia Gari

Emily Simmons
Liam Thomson
Jason van Grieken
Elyse Hitton
Bridgid Cowling
Brianna Youngsen
Robacea Zwier
Gavin Hammerschiag
Kaiitin Lowdon
Lara ORarke
Stephanie Campbeil
Claire Stubbe
Stephon Lioyd
Jonathan Ortner
Briely Troflope
Lawa Cochrane
Dorian Hennoron
Rachel Soh

Scolt Plilips

Greg Judd

Ben Fiis-0Toole
Elly Bishop

QOrtey Granot
Melanie Smith



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE)

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

practicable after the making of this order.



2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-57,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8”, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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11

12

13

14

15

16

SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-22" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: % %
&

Angela Carrera Eleni Marianna Kannis

Arnold Bloch Leibler i
Level 21, 333 Collins Street, Melbourne 3000 C
An Australian Legal Practitioner C—-"”’?’& T
within the meaning of the .
Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-22"
Letter from Keypoint Law to ABL dated 14 June 2019



CH6T 28035 5200

8225 800) | Suite 13.05 Level 13, 179 Elizabeth Street, Sydney NSW 2000, Australia
poini_law | wolaiis wwwkeypointlaw.com.au | o000 enquines@keypointiaw.com.au

aypoint Law Pty

Confidential communication
14 June 2019

Justin Vaatstra
Arnold Bloch Leibler
Level 21

333 Collins Street
Melbourne VIC 3000

By email to: jvaatstra@abl.com.au
cc. to: EKannis@abl.com.au

Dear Sir

In the matter of Gunns Plantations Limited (In Liquidation) Receivers and Managers
Appointed)
Supreme Court of Victoria Proceedings S ECI 2019 01567

We act for RB Lease Pty Limited (RB Lease).

We refer to the orders in the above matter, requiring any Interest Party to serve a statement
of interest by 14 June 2019.

As you are aware, RB Lease has an interest as a financier holding security over the
entitlement of certain borrowers to receive payment from the woodlot proceeds the subject of
these proceedings.

We propose to serve a more formal statement of interest during the course of next week.
We also propose to serve an affidavit providing details of the relevant loan and security
agreements and current loan balances. Due to the large number of borrowers involved, the
collation of the material for that affidavit will take some time. We will endeavour to complete
the task within the next 2 weeks but we may require further time.

Yours sincerely,

\ -

nel Rozdal
risulting Principal

Email: michael.rozdal@keypointlaw.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-23" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: %M\

Angela Carre_rba{ r e
Arnold Bloch Leible
Level 21 333 Collins Street, Me\pqurnersooo
° An‘Aus‘(ra\ian Lega\. Prac’utk\]one
within the meaning of t % _—
Legal Profession Uniform Law (

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-23"
Letters from Craig Crosbie to growers with outstanding distributions
dated 21 and 27 May 2019



pwec

To the Grower as addressed

21 May 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

I refer to my letter dated 30 April 2019, which I enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and declarations was
held before Justice Robson at the Supreme Court of Victoria. I enclose a copy of the orders made by
Justice Robson at that hearing.

Relevantly, order 2 provides that any Grower with outstanding distributions subject to the application
in the proceeding who wishes to oppose the application, adduce evidence, make submissions or
otherwise participate in the proceeding must provide to the liquidators of the Company a written
statement of their interest in the application by 4.00 pm on 14 June 2019. In addition, order 3
provides that any such Grower may file and serve a notice of appearance in the proceeding by

4.00 pm on 21 June 2019,

The matter has been listed for a further directions hearing at 10:00 am on 28 June 2019.

If you have any questions or concerns, or wish to discuss any aspect of the orders further, please
contact Lorraine Plail on the details below.

You may wish to obtain legal advice in relation to the application.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the
application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Encl.

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +61 3 8603 3131

Email: lorraine.plail@pwe.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



pwc

To the Grower as addressed

30 April 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

On 10 April 2019, the liquidators of the Company filed an originating process with the Supreme Court
of Victoria, seeking directions and declarations in respect of the payment of sale proceeds arising from
realising the assets of the Great Southern and Gunns Woodlot Schemes. In particular, the liquidators
seek directions as to whether the sale proceeds should be paid to members of the Schemes (the
Growers), the financiers for the Growers or alternatively into Court pending resolution of any dispute
between the Growers and the applicable financiers as to who is entitled to the proceeds.

The application has not yet been listed for hearing. Please visit https://www.abl.com.au/ and
https://www.pwe.com.au/ for updates in respect of the application and a copy of all non-confidential
documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +61 3 8603 3131

Email: lorraine.plail@pwe.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:
1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

on each interested party listed in Annexure A (Interested Party) hereto as soon

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5”,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8, “Confidential
CDC-9”, “Confidential CDC-107, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST '

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




pwc

To the Grower as addressed

27 May 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209

(Receivers and Managers Appointed) (In Liquidation) ( the Company)

I refer to my letter dated 21 May 2019, which I enclose for ease of reference.

I am writing to advise that the matter has been listed for a further directions hearing at
10:30 am on 17 July 2019 instead of at 10:00 am on 28 June 2019.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the

application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie
Liquidator

Encl.

Date of appointment:
Contact name:
Telephone number:
Email:

5 March 2013

Lorraine Plail

+61 3 8603 3131
lorraine.plail@pwc.com

PricewaterhouseCoopers, ABN 52 780 433 757
2 Riverside Quay, SOUTHBANK VIC 3006,
GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



pwec

To the Grower as addressed

21 May 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

I refer to my letter dated 30 April 2019, which I enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and declarations was
held before Justice Robson at the Supreme Court of Victoria. Ienclose a copy of the orders made by
Justice Robson at that hearing.

Relevantly, order 2 provides that any Grower with outstanding distributions subject to the application
in the proceeding who wishes to oppose the application, adduce evidence, make submissions or
otherwise participate in the proceeding must provide to the liquidators of the Company a written
statement of their interest in the application by 4.00 pm on 14 June 2019. In addition, order 3
provides that any such Grower may file and serve a notice of appearance in the proceeding by

4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing at 10:00 am on 28 June 2019.

If you have any questions or concerns, or wish to discuss any aspect of the orders further, please
contact Lorraine Plail on the details below.

You may wish to obtain legal advice in relation to the application.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the
application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Encl.

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +613 8603 3131

Email: lorraine.plail@pwec.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



pwc

To the Grower as addressed

30 April 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) ( the Company)

On 10 April 2019, the liquidators of the Company filed an originating process with the Supreme Court
of Victoria, seeking directions and declarations in respect of the payment of sale proceeds arising from
realising the assets of the Great Southern and Gunns Woodlot Schemes. In particular, the liquidators
seek directions as to whether the sale proceeds should be paid to members of the Schemes (the
Growers), the financiers for the Growers or alternatively into Court pending resolution of any dispute
between the Growers and the applicable financiers as to who is entitled to the proceeds.

The application has not yet been listed for hearing. Please visit https://www.abl.com.au/ and
https:/ /www.pwe.com.au/ for updates in respect of the application and a copy of all non-confidential
documents filed in the application.

Yours faithfully

Craig Crosbie

Liguidator

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +61 3 8603 3131

Email: lorraine.plail@pwe.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



[N THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:
1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

on each interested party listed in Annexure A (Interested Party) hereto a

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5”,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)

JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-25" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: % %\

Eleni Marianna Kannis £~

Angela Carrera
Arnold Bloch Leibler /
Level 21, 333 Collins Street, Melbourne 3000 /4 e

bl 4

—

An Ays.tralian Legal Practitioner
within the meaning of the
Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-25"
Letter from ABL to KordaMentha dated 21 May 2019



Arnold Bloch Leibler

vy and Advisers

21 May 2019
By E-mail Your Ref

Our Ref JTV

File No. 011740130
Antony Munro Contact
KordaMentha Justin Vaatstra

) Direct 61 3 9220 9778

Level 31, 525 Collins Street Facsimile 61 3 9229 9900
Melbourne VIC 3000 jvaatstra@abl.com.au

amunro@kordamentha.com

Dear Mr Munro

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes — Supreme Court ‘of Victoria
Proceeding No. S ECI 2019 01567

| refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including the
Receivers and Managers of the Gunns group of companies, who wishes to oppose
the application, adduce evidence, make submissions or otherwise participate in the
proceeding must provide to the liquidators of GPL a written statement of their interest
in the application by 4.00 pm on 14 June 2019. In addition, order 3 provides that any
such party may file and serve a notice of appearance in the proceeding by 4.00 pm
on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

If you have any questions or concems, or wish to discuss any aspect of the orders
further, please contact Lorraine Plail on +61 3 8603 3131 or at

lorraine. plail@pwc.com.

You may wish to obtain legal advice in relation to the application.

ABL/7032651v1

Level 21

333 Coltins Street
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9999

Facsimile
6139229 9900

Partners

Mark M Leibler AC
Henry D Lanzer AM
Joseph Borensztajn
Leon Zwier

Phitip Chester
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Stephen L Sharp
Kenneth A Gray
Kevin F Frawley
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Zaven Mardirossian
Jonathan M Wenig
Paul Sokolowski
Paul Rubenstein
Peter M Seidel
John Mitchell

Ben Mahoney
Jonathan Milner
John Mengolian
Caroline Goulden
Matthew Lees
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Jeremy Leibler
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Jonathan Caplan
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Consultant
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Spaciat Counsel
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Arnold Bloch Leibler
Page: 2
Date: 21 May 2019

Antony Munro
KordaMentha

Please visit https:/www.abl.com.au/ and hitps://www.pwc.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

ABL/7032651v1



Arnold Bloch Leibler

Lowyers and Advisers

23 April 2019

By E-mail Your Ref
Our Ref JTV
File No. 011740114
Antony Munro Contact
KordaMentha Justin Vaatstra
. Direct 61 3 9220 9778
"
Level 31, 525 Collins Street Facsimile 61 3 9229 9900
Melbourmne VIC 3000 jvaatstra@abl.com.au

amunro@kordamentha.com

Dear Mr Munro

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria
Proceeding No. S ECI 2019 01567

We enclose, for your information, documents filed in the Supreme Court of Victoria
in connection with the liquidation of the companies comprising the Gunns group of

companies.

in brief summary, the liquidators seek directions as to whether the sale proceeds
arising from realising the assets of the Great Southern and Gunns Woodlot Schemes
should be paid to members of the schemes (the Growers), the financiers for the
Growers, or alternatively into Court pending resolution of any dispute between the
Growers and the applicable financiers as to who is entitled to the proceeds.

Please contact us if you have any queries or concerns.

Yours sincerely
Arnold Bloch Leibler

MWM,

Justift Vaatstra
Partngr

Enc

ABL/69G9368v1

Lovel 21

333 Collins Street
Melbourna
Vicioria 3000
Australia

www.abl.com.at

Telephone
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facsimile
6139229 9900
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Henry D Lanzer AM
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Leon Zuier
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Jonathan M Wenig
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Paul Rubenstein
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Ben Mahoney
Jonathan Milner
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Caroline Goulden
Malthew Less
Genovieve Sexlon
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Nathan Briner
Jonathan Caplan
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Jane G Sheridan
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Stephen Lloyd
Jonathan Qrtner
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IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, JAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY

OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE)
First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff
ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019
ORIGINATING PROCESS:  Filed on 10 April 2019
HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019
on each interested party listed in Annexure A (Interested Party) hereto as d

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-57",
«“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8”, “Confidential
CDC-97, “Confidential CDC-107, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14” to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019
PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 015667

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-26" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019:

Eleni Marianna Kannis &~

Angela Carrera %
Arnold Bloch Leibler y =

Level 21, 333 qulins Street, Melbourne 3000
An A.us.trahan Legal Practitioner
. within Fhe Meaning of the
egal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-26"
Letters from Craig Crosbie to Committee of Inspection
dated 21 and 27 May 2019



To the Committee of Inspection member as addressed

21 May 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) ( the Company)

I refer to my letter dated 30 April 2019, which I enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and declarations was
held before Justice Robson at the Supreme Court of Victoria. I enclose a copy of the orders made by
Justice Robson at that hearing.

Relevantly, order 2 provides that if the Committee of Inspection (COI) wishes to oppose the
application, adduce evidence, make submissions or otherwise participate in the proceeding they must
provide to the liquidators of the Company a written statement of their interest in the application by
4.00 pm on 14 June 2019. In addition, order 3 provides that the COI may file and serve a notice of
appearance in the proceeding by 4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing at 10:00 am on 28 June 2019.

If you have any questions or concerns, or wish to discuss any aspect of the orders further, please
contact Lorraine Plail on the details below.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the
application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Encl.

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +61 3 8603 3131

Email: lorraine.plail@pwec.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwec.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



pwec

To the Committee of Inspection member as addressed
30 April 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

On 10 April 2019, the liquidators of the Company filed an originating process with the Supreme Court
of Victoria, seeking directions and declarations in respect of the payment of sale proceeds arising from
realising the assets of the Great Southern and Gunns Woodlot Schemes. In particular, the liquidators
seek directions as to whether the sale proceeds should be paid to members of the Schemes (the
Growers), the financiers for the Growers or alternatively into Court pending resolution of any dispute
between the Growers and the applicable financiers as to who is entitled to the proceeds.

The application has not yet been listed for hearing. Please visit https://www.abl.com.au/ and
https://www.pwe.com.au/ for updates in respect of the application and a copy of all non-confidential
documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +613 8603 3131

Email: lorraine.plail@pwe.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.conm.au

Liability limited by a scheme approved under Professional Standards Legislation.



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, JAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:
1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

on each interested party listed in Annexure A (Interested Party) hercto a

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4", “Confidential CDC-57,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8, “Confidential
CDC-9”, “Confidential CDC-107, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14" to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)

JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBIECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




pwc

To the Committee of Inspection member as addressed

27 May 2019

Dear Sir/Madam

Gunns Plantations Ltd

ACN 091 232 209

(Receivers and Managers Appointed) (In Liquidation) (the Company)

I refer to my letter dated 21 May 2019, which I enclose for ease of reference.

I am writing to advise that the matter has been listed for a further directions hearing at
10:30 am on 17 July 2019 instead of at 10:00 am on 28 June 2019.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the

application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie
Liquidator

encl.

Date of appointment:

Contact name:
Telephone number:
Email:

5 March 2013

Lorraine Plail

+61 3 8603 3131
lorraine.plail@pwc.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.




To the Committee of Inspection member as addressed

21 May 2019

Dear Sir/Madam

Gunns Plantations Lid
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

I refer to my letter dated 30 April 2019, which I enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and declarations was
held before Justice Robson at the Supreme Court of Victoria. I enclose a copy of the orders made by
Justice Robson at that hearing.

Relevantly, order 2 provides that if the Committee of Inspection (COI) wishes to oppose the
application, adduce evidence, make submissions or otherwise participate in the proceeding they must
provide to the liquidators of the Company a written statement of their interest in the application by
4.00 pm on 14 June 2019. In addition, order 3 provides that the COI may file and serve a notice of
appearance in the proceeding by 4.00 pm on 21 June 2019.

The matter has been listed for a further directions hearing at 10:00 am on 28 June 2019.

If you have any questions or concerns, or wish to discuss any aspect of the orders further, please
contact Lorraine Plail on the details below.

Please visit https://www.abl.com.au/ and https://www.pwe.com.au/ for updates in respect of the
application and a copy of all non-confidential documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Encl.

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +61 3 8603 3131

Email: lorraine.plail@pwec.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, Www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation.



pwc

To the Committee of Inspection member as addressed
30 April 2019

Dear Sir/Madam

Gunns Plantations Ltd
ACN 091 232 209
(Receivers and Managers Appointed) (In Liquidation) (the Company)

On 10 April 2019, the liquidators of the Company filed an originating process with the Supreme Court
of Victoria, seeking directions and declarations in respect of the payment of sale proceeds arising from
realising the assets of the Great Southern and Gunns Woodlot Schemes. In particular, the liquidators
seek directions as to whether the sale proceeds should be paid to members of the Schemes (the
Growers), the financiers for the Growers or alternatively into Court pending resolution of any dispute
between the Growers and the applicable financiers as to who is entitled to the proceeds.

The application has not yet been listed for hearing. Please visit https://www.abl.com.au/ and
https://www.pwe.com.au/ for updates in respect of the application and a copy of all non-confidential
documents filed in the application.

Yours faithfully

Craig Crosbie

Liquidator

Date of appointment: 5 March 2013

Contact name: Lorraine Plail
Telephone number: +613 8603 3131

Email: lorraine.plail@pwe.com

PricewaterhouseCoopers, ABN 52 780 433 757

2 Riverside Quay, SOUTHBANK VIC 3006,

GPO Box 1331, MELBOURNE VIC 3001

T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability fimited by a scheme approved under Professional Standards Legislation.



IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff
ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019
ORIGINATING PROCESS:  Filed on 10 April 2019
HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd

OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019

on each interested party listed in Annexure A (Interested Party) hereto as sootl

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4”, “Confidential CDC-5”,
“Confidential CDC-6”, “Confidential CDC-7”, “Confidential CDC-8”, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-11", “Confidential CDC-12”
and “Confidential CDC-14" to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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11
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)

JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBJECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES

COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-27" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: f%/%

Angela Carrera Eleni Marianna Kannis
Arnold Bloch Leibler
Level 21, 333 Colling Street, Melbourne 3000 S
An Australian Legal Practitioner oy ——

within the meaning of the ;
L.egal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-27"
Email from member of Committee of Inspection to Lorraine Plail
dated 22 May 2019



6/20/2019 PwC Mail - RE: Gunns Plantations Limited (Receivers and Managers Appointed)(In Liquidation) - Correspondence to Committee ofl...

Lorraine Plail (AU) <lorraine.plail@pwc.com>

pwc

RE: Gunns Plantations Limited (Receivers and Managers Appointed)(In

Liquidation) - Correspondence to Committee of Inspection Members
1 message

Ross.McClymont@ashurst.com <Ross.McClymont@ashurst.com> Wed, May 22, 2019 at 6:02 AM
To: lorraine.plail@pwc.com
Cc: anna.mclaurin@pwc.com, Annalise.Andrews@ashurst.com

Thanks Lorraine.

Regards,

Ross McClymont
Partner
ross.moclymont@ashurst.com
Ashurst

D: +61 3 9679 3025 | M: +61 412 700 255

Ashurst Australia, 181 William Street, Melbourne, VIC 3000 Australia
T +61 3 9679 3000 | F: +61 3 9679 3111 | DX 388 Melbourne

www.ashurst.com | Global coverage

MOST INNOVATIVE LAW FIRM (INTERNATIONALLY HEADQUARTERED LAW FIRMS), FT INNOVATIVE LAWYERS AWARDS ASIA-
PACIFIC 2018 Read more

From: Lorraine Plail (AU) [mailto:lorraine plail@pwc.com]

Sent: Tuesday, 21 May 2019 2:35 PM

To: McClymont, Ross 63025

Cc: Anna McLaurin (AU)

Subject: Fwd: Gunns Plantations Limited (Receivers and Managers Appointed)(In Liquidation) - Correspondence to

Committee of Inspection Members

Dear Mr McClymont

I understand that you are the appropriate contact for Ashurst for the Gunns Plantations Limited (Receivers and
Managers Appointed)(in Liquidation) Committee of Inspection.

Please find attached correspondences in this regard.

https://mail.google.com/maiI/u/O?ik=09669267a9&view=pt&search=a!l&permthid=thread-a%3Ar3275491 813201058141%7Cmsg-f%3A163417312... 1/3



6/20/2019 PwC Mail - RE: Gunns Plantations Limited {(Receivers and Managers Appointed)(In Liquidation) - Correspondence to Committee of ...

Regards

Lorraine Plail

PwC | Senior Consultant

Financial Advisory

Direct: +61 (3) 8603 3131

Email: lorraine. plail@pwc.com
PricewaterhouseCoopers

2 Riverside Quay, Southbank VIC 3006
WWW.pWC.Com.au

twitter.com/PwC_AU

Please consider the environment before printing this email

---------- Forwarded message ---------

From: Lorraine Plail (AU) <lorraine.plail@pwc.com>

Date: Wed, May 1, 2019 at 1:27 PM

Subject: Gunns Plantations Limited (Receivers and Managers Appointed)(In Liquidation) - Correspondence to
Committee of Inspection Members

To: <chris.fenwick@ashurst.com>

Dear Mr Fenwick

Please find attached correspondence regarding Gunns Plantations Limited (Receivers and Managers Appointed)(in
Liquidation).

Regards

Lorraine Plail

PwC | Senior Consultant

Financial Advisory

Direct: +61 (3) 8603 3131

Email: lorraine.plail@pwc.com
PricewaterhouseCoopers

2 Riverside Quay, Southbank VIC 3006
WWW.PWC.COM.au

twitter.com/PwC_AU

Please consider the environment before printing this email

This email is sent by PwC.
Our liability is limited by a scheme approved under Professional Standards Legislation.
The email and any attachments may contain confidential and\or legally privileged material. You must not use or

disclose the email if you are not the intended recipient. If you have received the email in error please let us know by
contacting the sender and deleting the email. If this email contains a marketing message that you would prefer not

https://mail.google.com/maiI/u/O?ik=c966926769&view=pt&search=aN&permthid=thread-a%3Ar327549181 3201058141%7Cmsg-f%3A163417312... 213



6/20/2019 PwC Mail - RE: Gunns Plantations Limited (Receivers and Managers Appointed)(In Liquidation) - Correspondence to Committee of I...

to receive in the future please reply to the sender and copy your reply to privacy.officer@au.pwc.com with
"unsubscribe” in the subject line.

This email (including any attachments) is confidential and may be privileged. It may be read, copied and used only
by the intended recipient. If you have received it in error, please contact the sender immediately by return email.
Please then delete both emails and do not disclose their contents to any person. We believe, but do not warrant,
that this email and any attachments are virus free. You should take full responsibility for virus checking. Ashurst
reserves the right to monitor all email communications through its networks. If the content of this email is personal
or unconnected with our business, we accept no liability or responsibility for it.

Ashurst Australia (ABN 75 304 286 095) is a general partnership constituted under the laws of the Australian
Capital Territory and is part of the Ashurst Group. Further details about Ashurst can be found on our website at

www.ashurst.com.

https://mail.goog!e.com/mail/u/O?ik=09669267a9&view=pt&search=alI&permthid=thread-a%3Ar327549181 3201058141%7Cmsg-f%3A163417312... 3/3



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-28" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019:

Angela Carrera
ler

Arnold Bloch Leib ’

Level 21,333 Collins Street, Me\\qqum:are»ooo “

A Australian Legal Practition® P

" it ing of the p .

within the meaning e _A

ofession Uniform Law (Victorz! -

Eleni Marianna Kannis ¢~

Legal Pr

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-28"
Letter from ABL to ASIC dated 21 May 2019



Arnold Bloch Leible

e

Lawyers and Advis

21 May 2019

By E-mail Your Ref
Our Ref JTV

File No. 011740130

Australian Securities and Investments Commission  Contact

120 Collins St Justin Vaatstra

Direct 61 3 9229 9778
Melbourne VIC 3000 Facsimile 61 3 9229 9900
ip.leqal@asic.gov.au jvaatstra@abl.com.au

Dear Australian Securities and Investments
Commission

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)
(ACN 091 232 209) (GPL)

Application in respect of payment of sale proceeds arising from realised assets
of Great Southern and Gunns Woodlot Schemes — Supreme Court of Victoria

Proceeding No. $ ECI 2019 01567

| refer to my letter dated 23 April 2019, which | enclose for ease of reference.

On 17 May 2019, a directions hearing in relation to the application for directions and
declarations was held before Justice Robson at the Supreme Court of Victoria. |
enclose a copy of the orders made by Justice Robson at that hearing.

Relevantly, order 2 provides that any interested party in the proceeding, including the
Australian Securities and Investments Commission, who wishes to oppose the
application, adduce evidence, make submissions or otherwise participate in the
proceeding must provide to the liquidators of GPL a written statement of their interest
in the application by 4.00 pm on 14 June 2019. In addition, order 3 provides that any
such party may file and serve a notice of appearance in the proceeding by 4.00 pm

on 21 June 2019.

The matter has been listed for a further directions hearing on 17 July 2019 at
10.30 am.

If you have any questions or concerns, or wish to discuss any aspect of the orders
further, please contact Lorraine Plail on +61 3 8603 3131 or at
lorraine.plaill@pwc.com.

You may wish to obtain legal advice in relation to the application.

ABL/7032647v1

Level 21

333 Collins Street
Melbourne
Victoria 3000
Australia

www.abl.com.au

Telephone
6139229 9999
Facsimile
6139229 9900

Partners

Mark M Leibler AC
Henry D Lanzer AM
Joseph Borensztajn
Leon Zwier
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Stephen L Sharp
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Eliy Bishop
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Metanie Smith



Arnold Bloch Leibler
Page: 2
Date: 21 May 2019

Australian Securities & Investments Commission

Please visit https://www.abl.com.au/ and https://www.pwc.com.au/ for updates in
respect of the application and a copy of all non-confidential documents filed in the

application.

Yours sincerely
Arnold Bloch Leibler

ABL/7032647v1



Arnold Bloch Leibler

Pawyers and Advisers

23 April 2019

Your Ref
Our Ref JTV
File No. 01174014

By E-~-mail

Australian Securities and Investments Commission  Contact
Justin Vaatstra

120 Collins St Direct 61 3 9229 9778
irec!

Me!boume VIC 3000 Facsimile 61 3 9229 9900

ip.legal@asic.qov.au jvaatstra@abl.com.au

Dear Australian Securities and Investments
Commission

Gunns Plantations Limited (in liquidation) (receivers and managers appointed)

(ACN 091 232 209) (GPL)
Application in respect of payment of sale proceeds arising from realised assets

of Great Southern and Gunns Woodlot Schemes ~ Supreme Court of Victoria
Proceeding No. $ ECI 2019 01567

We enclose, for your information, documents filed in the Supreme Court of Victoria
in connection with the liquidation of the companies comprising the Gunns group of

companies.

In brief summary, the liquidators seek directions as to whether the sale proceeds
arising from realising the assets of the Great Southern and Gunns Woodlot Schemes
should be paid to members of the schemes (the Growers), the financiers for the
Growers, or alternatively into Court pending resolution of any dispute between the
Growers and the applicable financiers as to who is entitled to the proceeds.

Please contact us if you have any queries or wish to be heard in relation to the
application.

Yours sincerely
Arnold Bloch Leibler

Justin|Vaatstra
Partn

Enc

ABL/6999312v1

Level 21
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Malbourne
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Australia
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IN THE SUPREME COURT OF VICTORIA
AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER of GUNNS PLANTATIONS LIMITED (IN LIQUIDATION)
(RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS
THE RESPONSIBLE ENTITY OF THE MANAGED INVESTMENT SCHEMES LISTED
IN THE SCHEDULE

BETWEEN:

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE
(IN THEIR CAPACITIES AS JOINT AND SEVERAL LIQUIDATORS OF GUNNS
PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE )

First Plaintiff

GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS & MANAGERS
APPOINTED) (ACN 091 232 209) IN ITS CAPACITY AS THE RESPONSIBLE ENTITY
OF THE MANAGED INVESTMENT SCHEMES LISTED IN THE SCHEDULE

Second Plaintiff

ORDER
JUDGE: The Honourable Justice Robson
DATE MADE: 17 May 2019

ORIGINATING PROCESS:  Filed on 10 April 2019

HOW OBTAINED: At the directions hearing
ATTENDANCE: G Coleman of Counsel for the Plaintiffs
P Pengilley, Solicitor for RB Lease Pty Ltd
OTHER MATTERS: Not applicable.
THE COURT ORDERS THAT:

1 The Plaintiffs serve a copy of these orders and a copy of the letter dated 30 April 2019
on each interested party listed in Annexure A (Interested Party) hereto as so
At

practicable after the making of this order.




2 By 4.00 pm on 14 June 2019, any Interested Party who wishes to oppose the
application or otherwise adduce evidence, make submissions or participate in the
proceeding provide to the Plaintiffs a written statement of their interest in the

application.

3 By 4:00 pm on 21 June 2019, any Interested Party who has provided a written
statement of their interest in the application in accordance with Order 2 may file and

serve a notice of appearance in the proceeding.

4 By 4.00 pm on 21 June 2019, the Plaintiffs file and serve any affidavit material in

respect of responses received to date from any Interested Party.

5 The proceeding be listed for hearing at 10.30 am on 17 July 2019 to determine any
application made by any Interested Party for leave to be heard in respect of and/or to

intervene in the proceeding, and to make orders for the further hearing of the matter.

6 Exhibits “Confidential CDC-3”, “Confidential CDC-4", “Confidential CDC-57,
“Confidential CDC-6", “Confidential CDC-7”, “Confidential CDC-8”, “Confidential
CDC-9”, “Confidential CDC-10”, “Confidential CDC-117, “Confidential CDC-12”
and “Confidential CDC-14" to the Affidavit of Craig David Crosbie dated 8 April
2019 be kept confidential until further order.

7 Costs are reserved.

DATE AUTHENTICATED: 20 May 2019

PROTHONOTARY
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SCHEDULE OF SCHEMES

GREAT SOUTHERN PLANTATIONS 1998 ARSN 092 780 204

GREAT SOUTHERN PLANTATIONS 1999 ARSN 092 452 849

GREAT SOUTHERN PLANTATIONS 2000 ARSN 085 669 361

GREAT SOUTHERN PLANTATIONS 2001 ARSN 089 958 029

GREAT SOUTHERN PLANTATIONS 2002 ARSN 095 343 963

GREAT SOUTHERN PLANTATIONS 2003 SCHEME ARSN 099 131 825

GREAT SOUTHERN PLANTATIONS 2004 ARSN 107 811 709

- GREAT SOUTHERN PLANTATIONS 2005 PROJECT ARSN 112 744 877

GREAT SOUTHERN PLANTATIONS 2006 PROJECT ARSN 112 744 902

GUNNS PLANTATIONS WOODLOT PROJECT 2002 ARSN 099 584 675

GUNNS PLANTATIONS WOODLOT PROJECT 2003 ARSN 104 213 710

GUNNS PLANTATIONS WOODLOT PROJECT 2004 ARSN 108 690 080

GUNNS PLANTATIONS WOODLOT PROJECT 2005 ARSN 113 092 854

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2006 ARSN 118 534
106

GUNNS PLANTATIONS LIMITED WOODLOT PROJECT 2008 ARSN 128 933
237

GUNNS PLANTATIONS LTD WOODLOT PROJECT 2009 ARSN 135 490 292




ANNEXURE A
INTERESTED PARTIES

GUNNS FINANCE PTY LTD (IN LIQUIDATION) (RECEIVERS AND
MANAGERS APPOINTED) (ACN 091 861 700)

RURAL BANK LIMITED (ACN 083 938 416)
JAVELIN ASSET MANAGEMENT PTY LTD (ACN 136 367 194)

RB LEASE PTY LTD (ACN 144 560 056) AS TRUSTEE FOR RB FINANCE
TRUST

GROWERS WITH OUTSTANDING DISTRIBUTIONS SUBIECT TO
APPLICATION IN PROCEEDING

RECEIVERS AND MANAGERS OF GUNNS GROUP OF COMPANIES
COMMITTEE OF INSPECTION

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-29" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: W/%
S

Eleni Marianna Kanris

Angela Carrera
Arnold Bloch Leibler ’ (
Level 21, 333 Collins Street, Melbourne 3000 e
An Australian Legal Practitioner s
within the meaning of the
Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-29"
Letter from ASIC to ABL dated 4 June 2019



AS ' C Australian Securities
and Investments Commission

Australian Securities &
Investments Commission Level 20, 240 Queen Street,

Brisbane QLD 4000

GPO Box 9827,

Brisbane QLD 4001

DX 322 Brisbane

Tel: +61 1300 935 075
Fox: +61 1300 729 000

W ESICL GOV,

Mr Justin Vaatstra Your Reference:  JTV - File No. 011740130
Partner

Arnold Bloch Leibler

Level 21, 333 Collins Street

Melbourne VIC 3000

By email: jvaatstra@abl.com.au
4 June 2019
Dear Mr Vaatstra

In the matter of Gunns Plantations Limited (in Liquidation) (receiver and managers
appointed) (ACN 091 232 209)

Application in respect of payment of sale proceeds arising from realised assets of
Great Southern and Gunns Woodlot Schemes - Supreme Court of Victoria Proceeding
No. § EC12019 01567 (Application)

| refer to your letter dated 21 May 2019. and confirm receipt of copies of the:

1. Orders made by Justice Robson at the Supreme Court of Victoria on 17 May
2019.

The Australian Securities and Investments Commission (ASIC) considers that this is a
matter properly left for the determination of the Court and confirms that it does not
propose to intervene in the Application or seek leave to appear at the next hearing.

ASIC's decision is based on the principles set out in ASIC Information Sheet 180 ASIC's
approach to involvement in private court proceedings, including:

whether intervention is of strategic regulatory significance;

whether the benefits of intervention outweigh the costs of doing so:

whether issues specific to the case warrant intervention; and

whether alternatives are available, including appearing as amicus curiae or
taking action ourselves.

WM

This letter should not be taken as an expression of support for, or opposition to, the
orders sought in the Application.

£

N,

Ray Merrick
Investment Managers



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT

CORPORATIONS LIST :
S ECI 2019 01567

IN THE MATTER OF GUNNS PLANTATIONS LIMITED (IN LIQUIDATION) (RECEIVERS &
MANAGERS APPOINTED) (ACN 091 232 209) in its capacity as the responsible entity of the
managed investment schemes listed in Schedule 2

DANIEL MATHEW BRYANT, IAN MENZIES CARSON and CRAIG DAVID CROSBIE (in their
capacities as joint and several liquidators of GUNNS PLANTATIONS LIMITED (IN
LIQUIDATION) (RECEIVERS & MANAGERS APPOINTED) (ACN 091 232 209) in its capacity
as the responsible entity of the managed investment schemes listed in Schedule 2)

AND ANOTHER AS LISTED IN SCHEDULE 1

Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of Document: 21 June 2019 Solicitors Code: 54
Filed on behalf of: the Plaintiffs DX: 38455 Melbourne
Prepared by: Arnold Bloch Leibler Telephone: 9229 9999
Lawyers and Advisers Ref: 01-1740130
Level 21, 333 Collins St Email: jvaatstra@abl.com.au

MELBOURNE VIC 3000

This is the exhibit marked "EMK-30" now produced and shown to ELENI MARIANNA KANNIS

at the time of swearing that person’s affidavit on 21 June 2019: W

Eleni Marlanna Kannis

Angela Carrera
Arnold Bloch Leibler
Level 21, 333 Collins Street, Melbourne 3000
An Austrahan Legal Practitioner
within the meaning of the
Legal Profession Uniform Law (Victoria)

A person authorised under section 19(1) of the Oaths and Affirmations Act 2018 to take an
affidavit.

Exhibit "EMK-30"
Letter from ABL to Trevor Burdon dated 19 June 2019



Arnold Bloch Le°bler

Lawyers and Ad

19 June 2019

By Email Your Ref
Our Ref EYKJTV
File No. 011740130
Trevor Burdon Contact
9 Little Finlay Street B 220 9916
Albert Park VIC 3206 ekannis@abl.com.au

trevorburdon@bigpond.com

Partner

Justin Vaatstra

Direct 61 3 9229 9778
jvaatstra@abl.com.au

Dear Mr Burdon

Gunns Plantations Limited (in liquidation)(receivers and managers appointed)
(ACN 091 232 209) — Supreme Court of Victoria Proceeding No S EC1 2019 01567

We act for the Liquidators of Gunns Plantations Limited (in liguidation)(receivers and
managers appointed) (ACN 091 232 209) and related entities.

On 10 April 2019, our clients commenced Supreme Court of Victoria Proceeding
No S ECI 2019 01567 (the Proceeding), seeking directions and declarations in
respect of unpaid distributions of the proceeds of sale arising from realising the
assets of the Great Southern and Gunns Woodlot Schemes. In particular, our clients
seeks directions as to whether the unpaid distributions should be paid to members of
the Schemes (the Growers), the financiers for the Growers, or alternatively into Court
pending resolution of any dispute between the Growers and the applicable financiers
as to who is entitled to the proceeds.

On 12 June 2019, you filed a notice of appearance in the Proceeding detailing your
intention to file an affidavit and appear at the next directions hearing on 17 July 2019.

We are instructed that you have been paid your entitlement to proceeds arising from
the realisation of the assets of Gunns Plantations Woodlot Project 2002, and that
your entitlement was not subject to any financier claims. Accordingly, you will not be
affected by any orders made in the Proceeding and do not have standing to intervene.

In the circumstances, our clients request that you withdraw your appearance in
accordance with Order 25 of the Supreme Court (General Civil Procedure) Rules

2015 (Vic).

If you do not withdraw your appearance, file material as you have foreshadowed and
cause our clients to incur needless additional costs, we are instructed that our clients
will seek orders that you pay any such costs so as to ensure that creditors are not
indirectly prejudiced by costs occasioned by your actions.

ABL/7101471v1
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Trevor Burdon Arnold Bloch Leibler
Page: 2
Date: 19 June 2019

We are also instructed to reiterate our clients’ previous suggestion that you obtain
legal advice in relation to these matters.

Yours faithfully
Arnold Bloch Leibler

Justin Maatstra

ABL/7101471v1



