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FNTERPRETATION

(1)

&)

(3}

(4}

In this Agrecment any refercace (o & flem with an eccompanying number 5 a reference to the particulars
set opposite ihe item number referred 1o in the schedule to this Agreement. 16 no item with the number
refersed to is contained in the schedule or oo particulars appear in the schedule oppesitz the item number,
this Agreement shall be read and construcd as i the word ‘il or the words 'not appticable’, 2 the context
sl admit or require, arc comained in the schedule opposite the iten tumber,

The terms sét opposite item pimbers in the schedule shail not govern or affect the pasticulars sct opposite
those terms in the schedule #nd, cxoept whiere otherwisc provided in this Agrecmment, sny shon description
of the subjecs matier of any item uppearing in the schedule shall not affect the comstruction of this
Agresment.

endings to clases are for ronvenience only and shall not affect the construction of this Agreement.
In this Agroctnent, upless the context otherwise requiress-

(a) reference to'a party meludes the party's execators, admivistraiors and assigns and, where the party is a
body corporate, it successors and assigns but does not sithorise devolution of misignment where the
same i subject to the other party’s permission or any other condition contained in this Agreement or

() reference 1o the singular inclndes the ploral and vierversa;
(c) referonce wo any gender includes the other gender and newzer:

(d) where two or mont persons are designated as “the Vendor® the agruements on their part in
Lhix Agreement birvl them.and every wo or greater number of them jointly and cach of them
scverally;

(z) wheic two or morc persons are designated as the *the Purchiaser” (he agreements on theie
pari in lhis Agreement bind them and eviey two or grealer oumber of them jointy and cach
of them seversily;

{0 cxpressions importing persons include bodies corporate;

(g) reference 1o any statule includes all stawies smending, consolidaging or replacing the statute
referred Lo;

() ary reference 1 the schedule to this Agreement inchades any schiedule of particulars eefireed
1o in any special condition anncxed 10, ur forming part of, this Ayreemens;

(i) "Business Day® means a day other than a Saturday, Sunday or Public Holiday in South
Absiralia withdn the meaning of the Hodidays Act 1910;

() "Business Hoors™ means the hours between 9:00am and 5:60pm (South Austmlian time) on
a Businens Day;

(k) "Cooling-off Period” means the period fom 1he date of this Agreement 10 the expiration of
“the prescribed time” within the meantng of section 3 of the Land and Business (Sale and
Conveyancing) ict I904;
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() "Defaule Rate” mesns 2% above the published BankSA Variable Business Loan Rate:

(™) "Gouds xud Services Tax” and "GST menn 2 goods and services 1ax, 2 valuc-added tax or
any similar or comparable tux imposed in Australia, and for the present purposcs the
expressions mean the goods and services wx imposcd under the 4 New Tax System (Goods
and Services Tax) Act 1999 and any other Act or Regulation pursuant to, associuted with,
amcnding or replacing that Azt (sogether the "GST Law™);

(n) "Land* inclades the included property referred 10 in Biem 4 and the included chaucls
refcrred to in Ttem 5;

(0} "Porchase Price” meuns the Purchase Price in liem 11 including the deposit bin ot
including any GST applicable; and

({] 's_ctﬂ:mntmy'mmstbcs:nlcmbayhlmli

SALE OF THE LAND

2. ‘The Vendor agrees to sel) and the Purchaser agrees to putchase from the Vendor the Land described in Item 3
upon and subjiet to the terms and conditions contained in this Agreoment.

RIGHTS AND PROPERTY INCLUDED

3. The Land is sofd togethes with:-

{2) ariy cascments, fights, privileges and other apjrtenances referred 10 in the centificate ar other muniment of

titie for the Land;

(b} all itnprovements 2nd Jixtures on Ui Land; snd

(t) the inchuded property referred 1o in Item 4, if any.

CHATTELS

4 (1)

{2}

The Vendor alsg agrees.to sshl and the Porchaser sgrees to purchase the included chatels seferred 10 in Slom
5, it any, for the amocunt payabie for the included chattels set out in 2tem 11,

The Purchaser scknowledges that the excluded propesty referred to in Item 7, if any, is not included in the
sale.

ENCUMBRANCES

5. Tht Land is soid subject to:-

LY
(®)

(e}
4}
(<)

any stahitory tsemncnt pursuant 10 the Electricity Trust of South Australia Act 1248,

any cascments and cights to which the Land is subject referred 1o in the centificate or other muniment of
title For the Land and any sxeeprions and resérvations referred o therein;

the exceptions apd reservations reférred to in Trem B, if sny;
the mortgages, encusebsances, liens, charges and intarests reforted 1o in item 9, iFany; and

the wnancies or other interests referred to.in Tiem 10, if any.
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PURCHASE PRICE
6.  Sublest o clause 32 the Purchaser shall pay the Puschase Price 1o the Vendor for the Land,

PAYMENT OF PURCHASE PRICE
. (1) ThePurchaser shall pay the Purchase Prite, together with aty GST applicabie, in the following manner:-

(s)  the depasit sot oul in ftem 12 in thee mamer and at the time specificd in Mom 12 to the Deposit
Holder specified in Tiem T4 or, i no Deposit Holder is specified, 1o the Vendor; and

(b)  the balance sct out in Tiem 13 to the Vendor, or as the Vendor snay in wriling direet, at settlement.
(2) ifitis sospecified in Hem 14, thie Depiosit Molder shall hold the depasit a5 a stakeholder,
{3} The reccipt of any person pard &2 the direction of the Vendor shall he a suflicien dischargeto the Purchaser
for the amount paid fo that preson.
SETTLEMENT

B (1)} Setlement shall lake place on the Setlement Doy specified in lem 15 af the Lands Tiles Registration
Dfficc at Adelaide or af any other place sgreed between the Vender and the Purchascy.

{Z) Not less than seven days before whie Setilament Day, or within sich shovter period as the Veador may aflow,
the Purchesey shall deliver to the Vendor or the Vendar's agent, for cxecution by the Veodor, a
memorandum of iransfer of the Tand duly execulod by the Purchaser and any assignment oF assignments
requived by the Purchaser, '

(3) Faling due delivery of 2 memorantum of trepsfer or assignment, the. Vendor may at any fime thereafier
prepare a memorandum of ansfer at the expense 10 all things of the Parchaser, based upon the seale of fees
provided in the applicable Supreme Court Rules.

(4) Upon payment by the Purchasér of all moneys required 10 be paid by the Parchaser at or before setilement
and upon compliance by the Purchaser in alt other respetts with ihe provisions of this Agroement to be
complied with by the Purchaser al or before sendement, the Vendor shall exeeute in favour of the Purchaser,
or a5 the Purchaser shall dircct, snd deliver to the Purchaser -

(8) the meinorandum of tansfer of he Land froe of all mengages, cneumbrmnees, tiens, charges.
tenanciey, licences and other interests excep? Lhose referred to in clause §; and

(%) such ather assignments of the Land a5 the Purchaser may reasonably require; and

{¢) any declaration application or certificate which the Vendor may be required to make or give under
any Acl o Regulation in order to enabic the memorandum of transfer 1o be repistered,

(5) The memorandum of transfer shall be i 2 form regiswable under the: provisions. of the Real Property Act
1888

{6) The provisions staied in fiem 16, so far as applicable, shall apply to the monigages, cacumbranses, liens and
charges refdrred 10 in Rem 9 and the tenancies and oilicr interests seferred to in lem 0.
FOSSESSION
9. Vacant possession of the Land and delivery of the included property and the incfuded chatiels shall be given and

taken on seitlement, or at such other time as the Vendor and Purchaser may matually zgree, subject 16 1he
tesxancies and ether interests referred to in Ilem 10.
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ADJUSTMENTS

10. (1) Subject to clavses 21(6) and 21(7) all rates and taxes, inchiding land tax, all other cutgoings in respect of

the Land and all remts 2nd other income arising from (he Land shall be adjusied to midnight on the day
preceding setiloment. After settlement the Pupchaser shall pay all such rates, taxcs and other cutgoings and
shall indempify the Veador in respect thereofand the Purchaser shal] be entitied to all such rents and other
income arising after scitlernent.

(2) Land tax shall be adjusted on the wmootmt of tax that would be payable in respect of the Land if the Vendor
owned ne dther land Habl to be assessed.

(3) Beforc settiement, the Vendor shall pay and discharge all land tax, including any differential land tax,
which has or will become paysble in respect of the Land in the rating yoar in which sentioment occurs and
in all previous rating yesrs. Soch land tax shall be paid whether the 18x is then dur and paysbie of not,

{4) The cost o chavge for the consumption of water upam the Land shall b adjusted berween the Vendor and
the Purchaser as follows:

(a) Whoethe Land mocives an anmial water atlowance that altowanes shall be adjucted on a daily basis
to the scttloment date whereupon the Vendor shall pay for consumption of water exceeding the
allowance 5o calealaied in the proportion of the number of days from e commencement of the
consumion year 1o the setllément date calculated upon the current wates rate for wazer supplied to
the Land,

(5) Where water is supplicd (0 the Land on the basie of a charge for such consumption (imcluding
incremental charges based upen valume conzumesd) the velume of water supplied, and if applicable,
such valmne lo which an incromental rate is applicable, shall be adjusted on a daily basis calculaied
fiom the dale of the commencement of the consumption year to the setttement date whercupon the
Vendor shall pay for all water sipplied to the Land apportioned from the commencement of the
cousumption year o the settlement date and, if the case so requires, al cach incrementa! eate for the
volmme of water consumed.

£} Where more thes coe official meter reading is oblained the meter reading rivide on the day nearcst to
the settiement date shall be nsed in making the adjustment.

@ ) T official meter nuding is not chtained by either of the partics befosc settlement, if so
reuired by the Purchaser, the Vendor shall lodge the sum specified in tem 17, o7, if no sum is
speeified in Hem 17, the sum of 3300 with the Vendors solicitor, or if The Vendor iv ot
represented by a solicitor, the Purchaser’s soliciter, 1 or befors settlentent.

{#) The solicitor shall hold the sum lodged with him or her upon tust unlit the official meter
reading s obtained.

(iii) Upon the official meter rmading being obtained, the solicitor shall pay o the Purchaser the
smount, ilany, payable by the Vendor to the Purchaser for water consuricd or for water used
in txcess of the annuat water allowance and pay the batance, if any, of the money. lodged with
him or her 1 the Vendor and.

{iv) I the amount lodged with the salicitor is less than the amoimt payable by the Vendor ta the
Purchaser, the Vendor shalf pay the deficiency 1o the Purchaser.

(5} Where the Vendar has reocived, of is entitled 1o sective, & remission in respest of any raic, the amount of
thi rate for the. purpescs of this clause shal? be dsemed 1o be the amount of the raie which the Vendor
would he liable to pay if no remission were applicable.

TITLE

The Certificate of the Title under the Rea! Property Avt 1856 ot olher muniment of title in the name of the
Vindar or the other person numed in Iiem 1.8 owner of the Land shall be deemed conclusive evidence of litle
aod the Purchaser shall not be entitled to an abstract of title nor to take any chjection thereto nor to make any
requisition thereon and no cvidence of the identity of the Land shall be required other than that afTorded by
comparison of the description comtained i this Agréement with that contained in the said Certificate of Title.
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TNCORRECT DESCRIPTION

12

4

@

The Land i believed by the Vendor, and shall be taken by the Purchaser, to be corructly deveribed but this
sub-clause is without grejudice 1 the rights of the Purchaser under sub-clause (2).

{) No errot, omission or improper or imperfect descriplion shall annul the sale br afect the obligation of
the parties 10 seitle on the Seitlement Day.

1Y) lfmym.minﬁonwimmwmimp&fmdemﬁ)ﬁmoﬂhemisnmiﬁcdhym;ofthcpau}ea
to the other befbre setthoment, but not afterwaris, the same shall be subject 10 compenzation 1o be
received or paid by ane paity or the other as the case may require.

(3} The Purcheser acknowledges that the Vendor makes no represcntation or warranty in respect of the Land or

eny parl of the Land sxcepi as st out in this Agreement.

STATUTORY REQUIREMENTS

13.

M

)
(3)

(4

£

The Vendor werants thet st the date of this Agreement no notices, orders, requirements o demands in
relation to the l.and have been given or made under the provisions of mny Act Regulation of by-law which
have not been fully. complied with or which adversely affect the Land, except those referred 1o ip ftom 18,

Prior to the Settlement Day the Vendor shall comply with {he matters referred 10 jn paragraph (i) of Iem
18,

The Purchaser shall comply with and indemnify the Vendor in respest of the matiers refired to in
paragraph (i) of Ttem 18.

(»} The Purchascr shall indemmify the Vendos agsinst all lisbility incurred or obligations ereated by any
notice, order, requirement, declaration or demand retating w the Land mad oF given after the dac of
this Agreement.

(%) Ifthe Vendor complies with any such netice, order, requirement, declasation or démand, the Purchaser
shall reimburse to the Vendor upon demand or, if'no prior demand is mads, on seftiement al) amountis
paid in complying with the notice, order. requirement, declarstion or demand.

{a) The Vendor shall pay ail charges againgt the Land for the Jorming making and paving of roads. kerbs,
footpaths and waster 1abies in respect of work commenced before the date of this Aprcement and any
ineredt or fines payabie in respeot thereof.

(b} The Purchaser shall pay al} such charges, imesest and fincs in respect of work commenced on or aftcy
the dasc of this Agreement and shall indemnify and keep the Vendor indemiified in respest thereof.

CHATTELS ON HIRE

t4,

(1

2

N

The Purchaser acknowiedyes that the chattels and sther property described i ltem & are on Hire or leaxe 16
the Vendor or #rc subject to # corsumer rortgage.or bill of sale granted by the Vendor,

The Purchascr shall, zs from sertlement, 1ake over the obligations of ihe Vendor under the agrecment for
the hirc or lease of the s2id chanels or property or the consumer mostgage or bilf of sale 1o which the said
chattcls or property are subject and shall indemnify the Vendor against all liability in respect thereof arising
after settlepent. -

As seitlement or at any time thircafter, at the request and expense of the Purchaser (but subject to the
consent, if required, of the owner of the chultels o properly o the mortgagee or grantes under the said
consumer mongage or bill of sale, as-the case may be) the Vendor shall cxecate and doliver 10 the
Purchaser such assignment of the Vendor's interest in the agreetent, consumer mortgage or bil) of sale and
in the chattels.or propenty comprised therein a4 the Purchasir may reasonably require,
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LEASES

15. ) The Porchaser shall ceary out, observe and perform all the covenants terms and conditions eontained in the
leascs and tenabey agseements relating to The tonancies or other interedts refemed 1o in fem 10 and on the
part of the lessor or the landiord to be carried out, obmrved o porformed (herein called "the Lessor's
Covensats™) znd Sull indermify and keep the Vendor indemnified from and against any and all sctions,

ox. claims and demands which may be made or 1aken against the Vendor in respeet of any breach
of mny of the Lessor's Covenants occusring after scitlement. The Vendor shall carry out, observe and
pestorm sl of the Lessor's Covenants to be caiticd out, observed or performed prior 1o settlemest and shall
indemnify and keep the Purchaser indemnified from and againgt eny and all axlons, proceedings, claims
and demends which may be made of teken agminst the Parchaser in respect of say brosch of any of the
1.essov's covenants 1o be cammied ut, observed or perfonmed prior lo seitlement.

() A any time whether before or aftor settfement the Vendor or the Parchaser may pive notice to the other
pesty roquiting that the paties enter into a Deed of assignment of the leases or pgreements rolating w the
tenancies or other intexests refered 1o in Iem 10, which Deed shall inglude the indesmities specified in the
preceding sub-clagsc. The Vender shall use best endeavours to procure the execution of such Deed by the
Jessee, The said Deed shall be prepared by the paity who gives tho said notice with the cost of preparation
of such Deed to be payable by the panty giving the ssid notice,

(3) At the same time or following the giving of the notice referred to in the preceding sub-tlause, the pany
giving the notice shall deliver to the other party 2 Deed executed by the perty giving the snid notice. The
said Deed shall be execnted by the other party within 7 days of receipt, and if the Doed is so received by the
other pasty not less than 7-days before settiement it shafl be cxccuted by such paty prior to settlement,

EXCLUDED PROPERTY
16. Belore senloment

{a) the Vendor may romove from the Land the excluded property referred 1o in Ttem 7; and

(b) the Vender shall make good any damage done o the Land by or in consequence of the installation o
remaval of the excluded property.

RISK

17. From the date of this Agreament the Land shall be at the risk of the Purcheser in all respeots but, if and for so long

3 Ihe Vendor occupies the Land, the Vendor thall use the Lani with o) reasonable care.

CONSENTS

18 (1) Ifthis Agresment or the pevformante of this Agretsnon! would otherwise contravene the provisions of the
Real Property Act 1386 ov any other Act, this Agrecment is subjcct 10 the obtaining of all consents and 10
the deposit of all plans required by taw o be obtuined or deposited by cither party, whether or not such
consents are mentioned in lem 19,

() Withow limiting the gencrality of sub-clause (1), this Agreement is subject to -

(a) (e approval in writing of the relevant planning suthority putsuant to the Swreia Tiles Act 7988; of

(t) the Development Assessment Commission issuing @ certificate uader section 51 of the Developmunt
Acr 1993 or any other consent accessary onder the provisions of that Act being given; or

(¢) the deposit of a plan of division or d srate plan or 2 plan of commuaity division pursuant to the
Community Titles Act 1996;

where it is acessary by virue of the provisions of any of the Acts referred 10 in this clause to obtain the
approval, certificate or corsen or 1o deposit the plan.
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The grant, bransfer, coniveyance, moftgage or encumbrance of any esiaic or interest in the Land PuLsIan! 1o
this Agreement shall ot bave effect unti] the plan of division or the stata plan or plan of cornmupity
division conterplated by the partics has been deposiied if the grant, sale, transfer, conveyance, mortgage or
cnsumbrance thereo! would otherwise contravene the provisions of the Real Property Aét 1885,

Thcpwﬁes-shnﬂmelheirbcﬁmdﬂmsmobminaﬂmhmmmdmmuréthcﬁcpmhof'a}iwch
plans as are reguired by Rem 12 to be obtained or procured sud all such other consents s they may bé
required 1o obtain under this elause and to have any sich plan-of division or strata plap or plan of
community division deposited.

1f default is made by either party in carrying out any of his or her obligations under this clause. the
provisions of clause 20 shall apply.

{a) Subject 1o sub-clause (8}, if ell the conseats reflerred 10 in this clause are not obtained o if amy such
plan is pot deposited within the peried o respective periods speeified in ftem 19 or, if no perind is
specified in item 19, within onc calendar month from the date of this Agreement, eithor panty, upon
giving 14.days’ notice in writing to the ofher, may determine this Agreczoen,

(b} This Agrecment shall determine immadistcly upon the expiration of such notiee, unlest the consens
are shiained or the plan is deposited in the meatime.

{a) [Lxcopt where otherwise previded in this Agreement, upon the determination of this Agreoment under
sub-chause (6), all moneys paid by the Purchaser under this Agrecment sholl be nefiunded,

(b} the Vendar shalt be liable ke pay (o the Purchaser the smount of any moneys paid by the Purchaser to
the Deposit Holder if -

(i} the Deposit Holder to whom the moneys wesce paid is the agent of the Vendor, and

(i}  the Deposit Hoider does not refund the moncy within 14 days of the receipy by the Deposit
Holder of notice that this Agreement has been determiscd; and

{c} excopt as provided in paragraph (b), nither panty shall have any recourse against the sther consequent
upon {be detormination of this Agresment under this clausc.

If any conscnt mentioned in this clausc is not obwined or any plan mentioned in his clause is not deposited
duc 10 the failure of \he party required by Item 19 o oblain the consent of 10 procure the deposit of the plan,
then the party who is in default shall not be entitled 10 determine this Agreemen: under sit-clause (6); sny
such determination by the party who is not in default shall not projudice smy other rights of remedics which
the party muy heve against the other party,

In this claase, “cofiscin” includes approvad, centificatc or other permission or authorisation and "deposited®
means deposited i the Lands Tities Registration Office by the Registrar-General.

INTEREST ON DEFAULY

9.

43

@

(5})

If. by reasan of the neglect or defanlt of the Purchaser, the poschasé s ot completed on the Seitlemen Day
the Purchaser shall pay to the Vendor miesest o the Purchase Price, or on so much of the Purchase Price s
from time 1o time remains unpaid, at the rate speeified in lteny 20.0v, if no rate is specified in llem 20, 21 the
Default Raie, computed from the Scitfemem Day until either the date of complttion of the date of the
determiration of this Agreement.

I£, by rcnson of the neglect or defaull of the Vonder, the purchasc is oot completed on the Setslcrnent Day,
the Vendor shall pay the Purchiaser inlevest on the deposit and s much of the Purchase Price as has {rom
time to time been paid, at the mte specificd in Bem 20 or, if no rale is speeified in Tem 20, & the Default
Rate, comptiied from the Scutlsment Doy until cither the date of completion or the date on which the money
paid by the Purchaser is repaid to hinyof her,

The payment of interest under this. clanse shall be in addition and without prejudice 1o any other rights or
remedies thie pamics may have by reason of anv defaull.
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DEFAULT PRIOR TO SETTLEMENT

0. (1)

@

3

¥f cither party to this Agreement (herein called *the Defauiting Party”) makes default in the due payment
of the deposit or sny part of the depasit, or in the due observance or performance of any of the lerms and
conditions contained in this Agreement and on the prart of the Defaulting Party 10 be observed or performed
prior 1o settiement, the other perty (herein called “the Complying Party”™) may give notice of defauit 1o the
Dicfaulting Party.

Notice of defandt under sub-clavse (1)
{a) may be given at any time alter the oceurrence of the default;
) shall be withow prriudice to.any other rights o remedies the Complying Pasty may bave; and
(c) shall
(i}  require the Defauhting Party to renedy the defanlt within a period of three Business Days from
xmﬁmmﬁuwﬁmmhngu-paiodas:haComplyingmymyspmiﬁrih

(i) state bat, unless the default is remedied within the period specificd in the natice, this
Agreement will amomatically determine.

IF the defauhi is not remedicd within the period spucifiod in 1he nolice of defaul, this Agreement shall
putomatically determine at he expivation of that period umdess, in the meantime, the notice is withdrawn by
the Coinplying Party by notice 1o the Defaulting Party.

(4) Notice of default under this claise may be given on more than ont oceasion.
DEFAULT AT SETTLEMENT
2. () o

@

£

(4

{a) cither party to this Agreemont (hercin called "the Defaultiog Party™) makes default in the due
shseevance or performance of any of the torms and conditions contained in this Agreemcent and on the
past of the Defaulting Party 1o be observed and performed at scitfement; and

(6) the defaukt continues unrcmedicd for a period of not less than three Buiiness Days;

the other party (herein cslled “the Complying Party"), at any Ume thorealler, may give notice of
completion to the Defaulting Party.

Noticz of completicn shall appaint 2 time for settfement, which shall be a time during Business Hours on 1
Business Pay, and shall require the Defaulting Parly 10 scitle at the time appointed in the notice.

1f Ve e Tor setlement appaintcd in 4 notice of completion is not less than fourteen days after the date of
service of the nalice, the perniod of notice given shall for all purposces be detmed Fair and reasonable and the
Defaulting Party sha)l be precluded from raising any objection 1o the pedod of notice given
notwithstanding the absence of any unscasonable, wnnecessary or improper deluy on the part of the
Defaulting Panty.

{s) Ifthc Defantting Pany Fals to camy out observe and perform the obligations on his or ber part to be
ohserved and performed at settlement at the Hime sppainted in 3 notice of complatian, the Complying
Patty may determine this Agreement by notice to the Defauiting Party.

() Notice under this sub-clause:

(3  may be given at any time after the fime appointed for senlément in the notice of completion;
and

(i) =hall be without projudice 1o any olher rights or remedies the Complying Party may have.
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Notiee al completion mder this clausc may be given on more than onc actesion.

from the Land shall be adjustcd to midnight on the day preceding the Settlement Day. Raes, taxes and
other putgoings shall continue to be adjusted pursusst to clause 10(1),

Where seulement is postponed 28 a rosult of the default of the Vendor, a1l rems and other income arising

Wmmhmhmmdaamknfﬂwdeﬁﬂtofﬁem,ﬂlmmu and other
mugoingshmq)mofﬂ!chndsw]hcadjmdlanﬁdnighlondmﬂayprmding'lhcsatlmtmy.
Rents and other incotac shall contitme to be adjusted pursuant (o clause 10(1).

The reasonabile costs of preparation and szrvice of any noticr given under this clause (beimg the amount of

$300 together with zny spplicabls GST) together with sy incidental costs reasonably inewered (including
the costs of service) shall be paid by the Defaulting Party at setriemen or oo Yermingiion of this Agrocment.
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TIME

22, Time shall in all sespects be of the essence in respect of any time appointed wnder clauses 20 and 21, any perind
of notice fixed under those clauses and any notice given pursuant to those clauses.

EFFECT OF DETERMINATION

21, {1) Ifthis Agreemtnt is deermined by the Vendor usder eisuse 20 of clagse 21:

(ay all monies paid or payable by the Purhaser under this Agroement by way of deposit shail be farfeited
10 the Vendor abajulely; and

(b} the Vendor, al the Viendor's option, may either:-
{i)y rctin theLand and suc the Purchaser for damages for breach of contezet; or
(i) resell the Land, together or in lots, either by public asction or private confract, and the
deficiepcy, if any, in price upon the resale wgether with all cherges and expenses of dnd
incidental to the resale, any atiempted resals mnd the Purchaser’s defaolt shall immediately afier
the regale be made good by the Perehaser under this Agieemen; and
(c) i the case of son-payment of the deficicney, charges and expenses, the whole thereof shall be
yexoverable by the Vendor a5 and by way of liquidated damages with the Purchascr receiving credit
for any deposit paid provided thal proceedings Tor the recovery of the deficiency, charges and
expenses shalt be commenced within 12 exlentar months after the dcsermination of this Agreemeny;
and
{d) the Vendor shall be entitled to any increnss in price on any resale,
{2) Ifthis Agrecment is determined by the Purchaser wnder clause 20 of clause 21:

(a) she Vendar shall re-pay to the Purchascr all montys paid by the Perchaser under this Agreement by
way of deposit or otherwise; and

(b} the Purchaser may sue the Vendor for demages for breaeh of comtract provided that proccedings for
the recovery of the damages shall be commenced within 12 calendar months afier the determination of
this Agreament.

(3) & shall nol be necessary for the Complying Paty to first tender a transfer to the Defaulting Party béfore
derermining this Agreement or before exercising any other rights or rmmedics of the Complying Party,
REMEDIES NOT EXCLUSIVE

24, The remedies provided in this Agreemam are in addition 1 and without prejudiee to sy othcr sights or remedics
than the partics may have by reason of amy defanit.

FURTHER DOCGMENTS
25,  The patics to this Agrecmcnt shall prompily do and cxecnte all such forther acts, decuments 4nd things as may
be requircd 1 give effect to. this Agreement,
NOTICES
26. {1y Any nolice o demand to be given Lo, or made upon, any party to this Agreement shall be in writing and
shall be signed by the party giving the nofice or making the demend or signed for and on behalf of that
party by his of ber solicitor or authorised agent.

(%)  Anynetite or detiand mey be scrved upon the party intended to receive the notice or demand (hercin called
*the intended recipient”):
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{a) by leaving the notice or demand a2t the address of the intended recipiont stated in Jiem | or liom 2 as
the case may be; or

{b) by sending the notice or demand by the ordinary course of post in & prepaid envelope addressed to the
intended recipient at the address of the intended recipient stated in fiem 1 or Itern 2 as the case may he
and posted in South Australia; or

(¢} by seading the notice or demand addressed to the intended recipient by facsimile to the [acsimile
number of the intended recipicnt stated in hem 1 or e 2 a8 the case may be. .

Any notice or demand served by post shall be.deemed 10 have been duly served 3t noon on the scoond
Business Day afler the day on which the envelope containing the notice or domand was pogted and in
proving service of the notice or demand it shall be safficicnt 1o prove that the envelope comaining the
notice or demand was proporly addressed, stamped and pested,

Any notice or demand scrved by facsimile shall be docowed 1o have been duly served on the day and time
when the sender’s facsimile machiae reports tiat the wansmission was compieted withous error,

Where there is more that one Purchaser or Vender, a notice or demand duly served on any one Puschaser ar
Vendor shall be deemed to have biem duly served upon both or all of the Purchasers or Vendors as the case
may be. '

Service effected in accordance with this clause shall be valid and effecmal nowithstanding that, at the lime
of servioe, tic intonded rocipient was dead, bankrupt oF legally ncapacitated, or, where the intended
recipicn! is 2 corpuration, notwithstanding that the comporation was in liquidalion or wound up or in the
process of being wound up, v notwithstanding any other warter or event.

Any party may from time te time change his or her address for the service of notices or demands pussuznt
to this clause by notice in writing 1o the ather party and, in that cvent, the address so notilied shall apply in
licu of the address stated in lem 1 or ten 2 or the address tast notified.

COSTS OF AGREEMENT

27, Uniess it is olherwise provided in liem 21 or clsewhers in this Agreemen::

{d)

(®

the Vendor shall pay the costs of and incidertal to the preparation of this Agieement and any costs
associated with the discharge, surcnder or withdrawal o any mongege, encumbrance, caveat or lien
existing i respect of the Land of seitlement and required 16 be discharged, surrendered or withdrawn to
crable the Vendor o give good tille to the Purchaser; and

the Purchaser shall pay the costs. of and incidental to the preparalion of the memorendum of transfer sud
any assignment, morigage or other document 1o be excouied pursuant to this Agsecment and 2l sirveyor's
feex, stamp duty, registration fees and Government fees,

ANNEXED SPECIAL CONDITIONS

;!N

2

The special conditions, il any, referred to in flem 22 and annexed to this Agreement shall be incorporuted
into this Agreement and in the cvent of any inconsistency betwerm the special condilions and uny other
provision contained in this Agrecrent the special conditions shall prevail,

Any refercnee 1o “this Agreememt” in any special eondition annexed to this Agreement shall be deemed 5o
refer to this Agreement. the $pecial conditions and the schedule 1o this Agreement,

LEGAL TENDER

9. Any payment duc under this Agrerment may be made or tendored either m cash or by cheque in Avstralian
doliars drawn by 9 body corporaie which is entitled to earry on a "hénking busincss”, us defiaed in the Banking
Act 1959 (C1h).

12
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30, The provisicas of this Agreesnent shall contnus fo have effect aolwithstanding setemert,

RESCISSION UNDER THE LAND AND BUSINESS (SALE AND CONVEYANCING) ACT 1994

3). I this Agreement is rescinded by the Purchaser pursvant to section 5 of the Land and Business {Sale and
Conveyencing} Act 1994, the Vender may totain any moneys, ot cxcending $50, paid by the Purchaser by way

of deprosit.

GOODS AND SERVICES TAX

32, (1) The Vendor and the Purchaser acknowledge and agree respectively that, for the purpose of the GST Law,
the Jand is as described in Ttem 23.

(2) I GST has application 1o & taxable supply made undor this Agreement by cither the Vendor or the
Purchaser then:

(8}

®)

)

Goirg Concern

the amount payable under this Agreement in mspect of the texable supply {including the taxable
sapply of the Land) ("Pryment™} is exclosive of GST; and

the Supplier may in sddifion 1o the Payment, recovér ftom the Recipient (and the Recipient shall pay
or reimburse the Supplicr) an additional amount om scoormt of GST equal 10 10% of the Payment (the
"GST Asmount™) which GST Amount must be paid or reimbursed:

() asetilemen;or

{i) o the event that the GST Amount is payable by the Supplier otheywise than in respect of the
tax period of the Supplier tusing which settiement occurs, upen writien demand made by the
Supplitr 10 the Regipicat; and

subjéct 10 clanse 32(8)¢), the Supplicr shall, in respest of the taxable supply, provide the Recipient
with a 1% invoice at settloment of ypon wiitten request by the Recipient if settlement does not occur.

(3) 1 the sale of the Limd is the supply of a going concern or the supply of something which comprises pant of
the supply of a going concern [the "ArTangement”) then:

{®
(6

(o)
0

{e)

Margin Scheme

the sale of the Land under or-pursuant to this Apreement i§ made under the Arangement;

the Vendor is supplying to the Purchaser 2l) of the thinps that are nocessary for the continved
opcration of an enterprisc;

the Vendor carrics on, or will carry on, the enterprise unti] seiiement;

the Puschaser is mgistered or required 1o be sopistored under Lhe GST Law and provides evidence
therenf o the Vendor's satisfaction: and

the Payment will not be increased on aceount of GST.

{4}  If the margin scheme applics to the sale of the Lend then:

(=
)

the Vendor and the Purchaser agree fo apply the margin schee 16 the sale;

the Purchaser's obligation to pay or reimbursc the Vendor GST under clause J2(2)(b} shall be 10% of

the margin under the margin scheme;
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{c) the Purchaser shall, where & valuation is required under Division 75 of the GST Law-

(i}  obtainat its cxpense, in the name of the Vendor, 2 valuation of the Land which complics with
the requirements of Division 75 of the GET Law using the valuation meihod approved by the
Vendor; and

()  provide the valuaion to the Vendos not less tha 7 days prior 1o sitloment:
(9 the Veador is ntot required 1o provide the Purcheser with 2 tex invoice at settfement. and

(£}  the Purchaser acknowledges that the acquisition of the Land is not a crediiahle acquisition and it is not
entitled to claim &n input i eyedit

GST Liability for Yendar
(5) Ifthis Agreement provides that the sale of the Land:

(2) s not a taxable supply md the Purchaser uses the Land in a way that makes the sale s taxable Supply:

or

(b) s the supply of 5-paing cuncom and the sale i ol such 2 supply (uiher than by virtus of a breach by
the Vepdor of clauses 32{3)b} or (c}),

the Purchaser shall pay t the Vendor on written demand (which the Vendor is estided o make
rotwithstanding thel scilement of the sale and puschase of the Land pursuant to this Agreoment hag, or
may have occurred) an amount oqual to 10% of the Payment, topether with any interest or ies
assegsed to the Vendor (whether undés the GST Law or otherwise) arizing from or in respess-of the sale,

Adjustrient to GST

(6) {a) The purties acknowiedge that the Purchase Price st out in Jlem 31 has been negotiatett on the basis
that the salc is wholly & taxable supply under the GST Law and that (subject 1o box (h) in Ttem 23
being marked as “yes”) in calewlating its Lability to GST the Vendor and Ui Purchaser apree not o
apply Yhe margin scheme,

{b} Ifthe supply is negotimed by the partics and represenied in this Agrecnem as either wholly taxabie or
wholly non-taxable (as evidenced by the omission to compleic Item 24), and the supply is found afier
seitiement to be panly laxeblc and partly non-taxable, then the Purchaser shall cither pay 1o the
Veodor or be reimbursed by the Vender (is is approprints) the amount of the adinsiment in the
Vendor's GST biability as determined by the Australian Taxation Qffice, within ane menth of such
delermination. The Purchaser shall pay te the Vendor any imersst and/or penalties associated with
any such adjustment provided an adjustment note is provided.

Interpretation
(7} Inthisclause 32:

{a) eny cxpression used that is also ued in the GST Law shall have, for the purpoves of this Agreement,
the meaning used in o7 attribuied to that expressivn by the GST Law from sime o dmc:;

{5) “Recipient™ means a pevson who acquines or roceives o is catitled 1o acquite of receive 2 taxable
supply under this Agreement and includes the Purchaser; and

{¢} “Supplicr™ means 9 person who supplics or is required to supply 2 wmxable supply under this
Ayreement and inclutés the Vendor.
SEVERABILITY OF CLAUSES
33.  Fach clausc and sub-clause of this Agroement is severablc from cach nther clause and sub-chayse, and the.

invalidity or unenforceability of any clause or sub-clause shall nol prejudioe or uffect the vafidity or
enforceabilily of mny aher clater or sub-clanse,
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FOREIGN INTERESTS
34. Unless otherwise pravided, the Purchaser warrmnts thae:
fa) the Purchaser is rot » "“foreign prrson” within tie meaniog of section 2! A of the Fareign Acquisitfons and
Takeoverz Act 1975 (Cth) as the meaning of that expression is extended by the operation of section 4(6) of
() e Purchaser is ot a “person to whom this section applies” within the meaning of that expression in

seetion 26A of e Foreigh Avquisitions end Takeevers Azt 1975 (Cik) as that section is afferted by section
SA ofthae Act,
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DATED the dayol
Execiuted and Delivered as a Deett in Melbourne

EXECCTED by ALIGN FUNDS
MANAGEMENT LIMITED In its
capacity as sespomsible entity of the
Timbereorp Ofchard Trust (Recefvers
and Manaygers Appointed) in the:

presence of: ?

R
T - - -
. s ! -

Signature of witncss Signature of Receiver
Foe TIREs R

Narne of witrness (pring Name of Recgiver

SIGNED SEALED and DELIVERED
by MICHAEL FUNG in his capacity as
a Receiver and Manager of Align
Funds Management Lisired in i
capagily a8 responsible entty of the
Timbhercorp Orchard Trost {Reccivers.
& Manupers Appointed) in the ,
prisence of: . ."

i}

T7
Witness Signature of Michacl Fung

Mamge of Winess (pring
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SIGNED SEALED and DELIVERED
by PAUL WILLIAM KIRX in his
capacity as a Recciver and Manager of
Aligr: Funds Management Limited in
its capacity as responsible entity of
the Tiepbercorp Orchard Trust
(Receivers & Managers Appointed) in
the presence of

7!

17~

P

Narme of Witness (print)

EXECUTED by Agriproperty Pty Lid
in sccordance with section 127 of the
Corporations Act

Sigrature of Pan! William Kirk

hiJ

Signature of dircctos Sipnature of direcior / company
seeretary
Name of divcetor {print) Nasne of disector / company sexretary

{print)
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SIGNED SEALED and DELIVERED
by PAUL WILEIAM KIRK In kis
capacity asa Beesiver and Manager of
Align Fands Management Limired in
its capacity as respoasible entity of
the Timbercorp Orchard Trust
(Beceivers & Managers Appointed) in

the presence of

Withess Signawze of Paul William Kirk

Name of Witness {(prinf)

in accordance with section 127 of the
Corporations Act

Signarure of director Signature of director / company
.

Anrmny Coste

Mame of direcwor (print) Name of director / company secretary
(print) '
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EXECUTED by Kingston Vineyards
Pry Lid in accordance with section
127 of the Corporations Act

S

Signature of witness

/mu Srew act Mawrac

1B

P il

Signature of director / company
secretary

L. .

Print name

Name of directer / company secretary
(priat)
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%2 THE LAW SOCIETY
2O0F SOUTH AUSTRALIA

]
3353

CONTRACT

FOR THE SALE AND PURCHASE OF LAND

Fuwr the us of Law Sociczy of South Anstralin menbers only’

SCHEDULE

This Schedie i3 10 be rad in conjuwction with the Contract Terms and Conditions.

The terms opposilc the iem numbers | 1o 22 have tho respective msanings as detailed in fhe pheticulars in the

Sehodule.

TRIS AGREEMENT 1S MADE BXTWEEN THE VENDOR AND THE PURCHASER NAMED
AND DESCRIBED IN THE SCHEDULE.

THE VENDOR AND THE PURCHASER AGREE » follows:

hem  Term

Pzriiculars

I Vendar
e 8
atdross and
SescTphin}

Facsimile:

ALIGN FUNDS MANAGEMENRT LIMITED (ABN 34 165 684 231)
(formerly known 08 Orchard fi ctmems Managemen: Limited) in its capacity
a5 yegponsibic enlity of Lhe Titbarcorp Urchard Trust {ARSN 106 557 297)
{Reocivers und Munagers Appointed) ot PricewalerhouseCoopers  Australia,
Froshwaler Place, 2 Southbank Boulevard, Southbank, Victorid 3006

Atention: Pau] William Kirk
+G1 3 Re11 4852

1A Reecivers

Fucsimile:

Michael Fung and Peal Willism Kirk of PricowatethouseCaupers Australia,
Frashrwater Fizce, 2 Southbank Boulevard, Southbank, Victoria 3006 in their
capaciites as joint and several recejvers-and managers of the Propeny

Attetion: Peul William Kirk
b1 3 8613 4852

amg,
dbeiin sk

Facstmnile:

Agriproperty Pty Lid (ACN 130 954 74) of Level 1, 170 Littie Malop
Street. Geelomg. Victoria 3220

Kingston Vineyards Pty Lid (ACN ORD 860 355) of T Smn Highway.
Kingsion-on-Musray. SA 5331

Agripropeny Piy §ad
Atiention: Rebert Cosla / John Harris
-61 3 B645 1672

Kingston Vincysrds Pry Ltd
Aftention: Rill Mﬂulmjaﬂi:llis
«61 R5E3 0364
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Guoarantor  Not applicable
22

ndress maf

Facsimile: Not applicable

1 TheLand  An cstaie in fee simple in the whole of the land comprised in Centificates of
mmﬂﬂ' Title Volume 5509 Folio 66, Yolume 5509 Fofio 65, Velume 5097 Folio 564,
prempy Volume 5097 Falic 565, Volume 5097 Folio S6A Veiume 5131 Folio &2,
Volame 6018 Foliv §04, Volume 6818 Falio 805 and Volume 6018 Folio 807
which will bu purchased by Agriproperty Piy Lid and Kingston Vineyards Py
Lid in secordence with Schedule 4.

Weeperte wliresst Beherendt Road, Murtho: South Australin

4, Included The Propeny (othier than the Land) as defined in the Special Conditions,
Praperty
trporenenis
firtares
Missings
md nher propenty
indtediel
the salc)

i lonss %)
5. Ineluded All chortels Jocated on the Land or relating to the openution of the fanning
Chatiels business on the Land, which chanels;
Rk "
:"“’ ™ {2) located on the Land acquived by Agriproperty ity Lid or relating io the
thix 520z operation of the titmy orchards on the land will he arquired by
Whatse 3t Agriproperty Pty Lid: and
{b} Tocawd an the Lund aoquired by Kingston Vineyards Pry Lid or relating 10
Usc operation of the vineyard on the Land will be oequired by Kingston
Vineyares Pry Lid,

4. Chatreis on Not appiticable.

kire ete.

o kavch oa

e b,

MR ¥

Bl o ale th
be izhon vt
by Pacinaet)
i bmire 1
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i

Excluded ‘The Excluded Asscrs as defined in the Special Conditions.

Fropeny
rrghuind
fromn the aals
Tmthetivg chacs
4 iy, e,
ik  aod
It of st
(ke )

Exceplions Wil

i $)

Mortgeges,  Referlo Special Comdition 9.5.
encumbrantes

ste.

Piocppes,

cmtuemiawncs,

T jrud Wmerevest

W 53

Tenancics Regisvered Lease L 9759033,
and other

interesis

fla- "L N

Purchase Amen payable for the Land: Gn werds)

Price
[la. RN 1] Agripmpﬂty Pty Lxd

- forits povtion of the Land acquired and chaltels,
whith amount will be apportioned between Lund
and chattels enice the L alue of the relevent chatuls
is mgreed between the Vendor and Agriproperty

Pry Lid

- forthe Water Entitlements

Four million thirty
thousand dedlass

54,030,000
One hundred and
seventy five thousand
dobars

£125.000

Fl
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- Amount payable for the included chattels Gin Subject 1o the
wordh) appontionment of the
purchasc price above

Kingston Vineyards Pty Lid

- far hs portion of the Land acquired (excluding Oric million six
the 1and e which the packing shed is locsted) and  hundred thoosand

chutiels which mmount will bé apponioned doliars
between Land and chittels snce the value of the

refevant chaitcls is agreed botweém the Yendor §1,600,000
and Kingsion Vincyards Pty Lid

- Tand on which the packing shed is located One hundred doilars

sion

- Amount payable for the ineiuded chatels: {in Subjeet lo the

worrds) apporticimnent ef the
purchase price above

Purchase Price: (in words)

Agtiproperty Piy Lid Four million two
‘hendred and five
ibousand dotlars

$4.205,060

Kingston Vineyards Py Ltd One miltinn six.
hundied thousand and
ome hundred dollars

31,600,100
GST GST (i applicable): (in words) Snil
(Claag 3]

Total Five mlfion eignt
hindred and fiva
thotsand and one
hundred dollars

$5.805.190
12. Depoesit Fayuble on the cxecution of this Agreement, beine
hoeie 1t L0%: of e Parchase Price

Ayriproperty Py Lad Four hundicd and
wemy thotsand and
five huandred duifars

$420,500

Kingston Vincyards Pry [ad One bundred and
sixty thousand and

1en dollars
$160.010
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13.  Balance Being 90% of the Purchase Prics.
(incuing GST.
oen | Agriproperty Py Ld
- to be paid to the Vendor Threc millien six
hundred and nine
thousand five
hundred dollaes
53.609,500
One hundred and
- 1o be paid o the Vondor's Legnl Practitioner seventy [ive thousand
subject to Special Condition § and 16.6 dollars
$175.000
One mitlion foar
Kingston Vircyards Py Lid hundred wnd fony
thousand and
ninety dollars
$1.440.090°
4. Deposit Alleos. Arthur -Robinson who shall hold as stakehokder pursusiit 1o Special
Holder Condilion B,
1€ howse 7y
15.  Sertiement Refer to Special Condition §6.1.
Day
(Tl Ky
16.  Provisiom Not Applicahlie.
applying to
MOrtgRges,
tentunsies
ete.
{Prpvisions wiuch
applu o the
sengRges,
enpuanbranres,
Hone, chrpes.
wsnancics; laxhers
ot ollwr (Mereats
refernod s Howes
0 and |81 [Canc
MoY
7. Water S300.00
Allgwance
Wl YAy
70 auticn: showhd b oxereisad (o enisire ihal fhe vk [ s EHor o WP0% To wike o,
_othorwia the sum in clause It} omavides for SV oy be woppined)
18.  Notices and (1) Mauessio be discharged by tie Vendor,
orders Nil
Wknnc 13
Gi) Matters w be discharged by the Purchuser;
Nl
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9.  Consenls (i) Ta be ebtained by the Vendnn
(Comepn o which W]
s Agreeman(
M
ke 5y
Period within which to be obtained:
(ii) To be obtained by the Purchaser:
Nil
Period within which to be obizined:
20, Tueerect Rate 12 per cont per annum.
{Pucsest
i o vt
manty i moe
in aceitonze e
Chuse 10
2 Costs The Vendor and the Purchaser shall vach bear their own coms and expenses
th iy for s (inchuding logal costs and expunses) of and incidemal 1o the negeriation and
itk Ul 273 preparation of this Agreement..
23 Ammexeres [} Spesisl Conditionis (Sak of Purchescr's Property)
Segmaoist Spegiat Conditions (Finanee)
#ibee ) O Special Conditions (Mortgage back to Vendor)
O Special Conditions (Strala Thlc)
ja) Spucial Conditions [Commurity Title)
Specral Conditions {Other)
24 clam AR 159669841 T JOE2SDGES 1122010



SPECIAL CONDITIONS

Definitions and Interpretation

11

Definitions

n this Gontract, the folkvwing <teBnitions apply unless the contexy rexuires otherwise:

2004 Citrns Project mtans the 2004 Timbercorp Cirus Project (ARSN- 108 837 538) [0 the exent it
is conducted on the Land.

2004 Profect Cltrus Sale Agresment (FY 2010} means the Szle of Citrus Agreement (1 December
2009 to 30 Junc 2010} in respeat of the 2004 Ciurus Froject dated 16 July 2010 between, among
others, the Yendor, Costaixchange, AgriExchange, the Liguidators and 2 number of Timbescorp
Entities (a1l in liquidation).

2004 Project Citrus Sale Agreement (FY 2011) mesns the Sale of Citrus Agreement (2011
Financial Year) in respect of the 2004 Ciros Project dated 16 July 2020 betwem, among others, the
vendor, CostaaBxchange, AgriFychange, the Liquidators and a number of Timbercorp Entities {all in
Biquidation).

2005 Citrus Profect means the 2005 Timbererwp Cltrus Project (ARSN 114 091 299) 10 the extent it
is conducied on the Land

2005 Project Citrus Sale Agreement (FY 2010) means the Sake of Citrus Agreement {1 December
2009 1o 30 June 2010) in respect of the 2005 Citrus Project dared 16 July 2010 between, among
others, the Vendor, CostaBxchunge, AgriExchange, the Liquidatoss and a number of Timbercorp
Entities (afl in liquidstion).

2005 Progect Citrus Sale Agreement (FY 2011} mcans the Sale of Citrus Agreement (2011
Fimancial Year) in reapect of the 2005 Citnys Projeat dated 16 July 2010 berween, among others, the
Yendot, CostaExchange, Agrifxchange, the Liuidators.and a number of Timbercorp Entities (all in
liquidmion).

2010 Citrus means the cirus hayvesied from the Cirus Grehards for the period commeneing

1 December 2009 until 30 June 2010

2011 Citrns means the citrus harvested Irom the Citrus Orchards for the pediod commencing 1 July
2010 wntil 30 June 2011,

2010 Citrus Sale Agreements means the 2004 Project Citrus Sale Agreement (FY 2010) and the
2005 Project Citrus Sale Agreement (7Y 2010).

2011 Citrus Sale Agreements means the 2004 Project Citrus Sale Agreement (FY 20113 and the
2005 Project Cilrus Sale Agreement (FY 2011),

2010 Citrns Start Dale means 1 December 2009,

2011 Citrus Start Date means 1 July 2010.

2011 Sale of Wine Grape Agreement means the 2011 Sale of Wine Grape Agreement — Kangara in
respeet of wine grapes locaied on the Wine Grape Vineyards dated on'or about the date of this
Contract beoween, among others, the Yendor, Kingston, the Liquidators and a number of
Timbercarp Entities (31} in liquidation).

2011 Wine Grape Start Date means the date of the 2011 Sulke of Wine Grape Agreement.

-
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Agriproperty mcans Agriproperty Pty Lud (ACN 140 954 874).
AgriBxchange means AgriEachange Murtho Py Lid (ACN 093 583 149).
Associate of a party means any director, partner, officer, employes, agent os represeniative of that

party and each adviser to that party in connection with the iransattions contemplated under this
Comrict.

Autherity inchades:
(a) any goverrinent in any jurisdiction, whether federal, stase, wrritorial or locsl;
{b) any provider of public utiity services, whether statatory or iot; and

()  snyother person, authority, instrumentality or hody having jurisdiction, rights, powers,
dutics of responsibilities over the Propenty or any part ofit.

Citrus Orchards means the Citrus trees situated on the Land.
Citrus Projects means the 2004 Citros Project and the 2005 Citras Project.
Conditions Precedent s \be ricining given in Special Condition 5.1,

Conditions Precedent End Date wmeans 75 days after the Duy of Sale, or any other later dare as the
parties may agree in writing,

Contamindmnt means any:
(@  airpoflution;

()  water pollution;
(¢} wame;

fd) substance which barms or is likely w0 hasm fwhether dircedy or indirceuy) the Environment,
or the health or safety of any person, taking into acrount sny carnent or proposed fan pses;

{e)  thing which couses or gives rise 1w an Environmeneal Hamed; or

3] petrol contamination and 1he presence of residual hydrocarbois in or under any sofl or in

any groundwalcr,
whether 2 solid, Hquid or gag,

Contaminalion means the exisence in, on or under any land, building, structure, groundwaer or
waters of any Contaminant.

Contract means this documeny,

Corporations Act means the Corporations Act 2001 (Cth),

Costa means CostaBxchange and Agrifzchange,

CostaExchempe means CostaExchange Limited (ACN 052 687 961).

Costa Services means the services performed hy Cast, on behalf of the Vendor, of cndrivating,
maintaining and managing the Citrus Orchards in order to maintain the Ciiras Orchards snd harvest
the citrus from those trees (wheee relevant),

Court means the Supreme Court of Vicworia,
Day of Sale means the date of this Contract.
Peparinrent means the Depariment of Water of South Austrakia,
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Disclosrre Material roeans an fem of information. communication or disclosurc contained i any
of the following categorics of information:

(6)) the Information Memnorandum;
] the Vendor's Statement;
() all information publiciy xvailable (by scarches a1 public registers or etherwisc);

()  ali other information and dawa provided or communicaied to the Purchaser (whether in
wriling, orally or in any other manncr) or #ts Representatives by Lhe Vendor, the Recedvers,
their representarives, advisers or employees or any other person; and

@) all infargaation which the Purchaser or its Representatives would be amvare of by making or
undertaking all rexsonable enguiees, appraisals ard investipations based on the information
specificd in the shove paragraphs.

Environment includes all aspecss of the surroymdings of human beings including:

ey tbe physical characteristics of those surroundings such as he land, the witers and the
atmosphere;

(5] mmwmmammm::dnmmﬂk,phﬁumdomfmm
of life; and

) the aesthetic chavacteristics of those surroundings such as their appearance, sounds, smells,
tastes and Eexnures.

Environmential Havard means a saie of danper or harm o human beings or the Environment,
whether hmrpinent or ciherwisc, resulting from the storage or handling or exposure of any
subsiance {whether & Sofid, liquid or gas) baving 2 toxic, corrasive, Bammuble, cxplosive, infectious
or oiber dangerous or barmful cheracierisucs.

Environmental Lows means 2 law relating to the Environment {whether a statne Law or common
law or otherwise) including but not limited 1o a law relating o land use, planning, covironmental
aswessment, the cnvirorumental herilage, constal protcaion, warer eatchmens, pollution of air or
water, noise, soil or groundwaler conmamination, chemicals, pesticides, hazardous substances, the
ozone kiyer, waier, dangerous goods, building regulation, occupation of buiklings, fire safety, public
health, occapational health and safcty, noxious trades, any Envicormxenti] Hazard, any aspect of the
proiectivn of the Environment or the protection or administroton of any of those laws.

Envirowmental Linbility or Environmirtal Liabifties means sny of the following labilities

which arise rom the ownenhip or use of the Land:

Y] af) costs and expenses associated with undertaking amy clean-up or other remexdiation work
whother or net ordéred or required by any govemmicnt agency of any land, buildings or
waters;

) any compensation o puwr moncys that a govemment agency requires 10 be paid 1o any
persen unider any Envimonmental Laws Bor any mrason;

{© any fincs or pendhties incurred vnder Environmenial Laws;

(d) all.costs and expenses ncurred in complying with any Environmental Laws; and

() ! pther claims, demonds, suits, proceedings, causes of action, losses (fncluding

consequential losses), damages, costs and cxpenscs, legal or consuliing Rees and inferest
payable under Environmental Laws.

2
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Excluded Assits means:

(@ any cash of the Vendos;

()  any informvation which the Yendor or ihe Receivers are required by Law te rewing

) iimpoliciéswhﬁngmﬂwi’endbrorwnndhrlthendmmmy Relaed Body
Corporate of the Vendor and any rights under these policies:

()  any Reccivables:

{cy the benefit of any contract, agreement, commitment or amangement. to which the Vendor is
2 party;

(6] myoﬂwrmsetofﬁt?uﬁur(indudinghnsﬁﬂcarﬂhtmgﬂcmmmnt
assers) aat expressly included in the definition of Property;

@ for 1he avoidance of dnubt, the citrus Rarvested from the Citrus Orchards prior 1o the 2010
Citrus Start Daie amd any proceeds from such citrus;

¢h) for the aveidance of doubt, the portions.of the 2010 Citrus and the 2011 Civus sold to
Costa and Align under the 2098 Citrus Sale Agreemeints and the 2071 Clirus Sak:
Agreements respectively; and

@ for the avoidance of doubx, the wine grapes harvested from the Wine Grape Vincyard prior
it Sewdement and any proceeds from such wine grapes.

First Right of Refusal meansa first vight of refusal granted in Gyaur of AgriExchange pursuant ©

the Contracl {or the Sale and Puschase of Land between the Vendor (as purchiser) and AgriExchange

(as vendor) dated 31 December 2003 under which;

@) the Vercior moust, by notice in writing (Offer Notice), offer 16 sell the Propeny w
‘Agriirehange at the same price and on the same terms and conditions contained in (his
Conlract; and

()  Agrbxchange has 30 days upon receipt of the Offer Notice 10-clect 1o cnier into 2 contract
for the purchase of the Property at the same price and on the same terms and coaditions
contained in this Contmct.

General Conditions means Lhe general conditions forming part of this Contrace,

Govermaental Agency mieans any goveenment, whether Federal, State or Territory, municipal o
local, and any agenicy. autharity, commission, department, instrumenality, segulator o tribural
thereol, including the Commissioner uf Taxalion, Australian Scouritics and Investments
Commission, Australian Taxation Office and Anstralian Competition und Consumer Commission,

Growrer Licences means, in respect of the Citrus Projeats, the licence agreements granted 10y
Growers in respect of the Propény on which the Citrus Projects are conducted.

Growers mcans investars in the Citros Projects.

Growers' Claims means siny daim over any part of the Property by or in favour of a2 Grower

ncluding any claim by a Groser for o right 1o accupy or t access the Land or any claim or
entilernunt Lo barvest any crop from the Citrus Orchards,

Head Lease means the regisiered lease No 9852713 beiween Timbercorp Limited and the Vendor
in respect of the Land.
Information means all information owned by, or in the control of, the Vendor w the extent it
relates to the Property inchading information consined in:
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{a) books of accouns, brochures and other promotional maerial;
(B}  sales and purchasing reconds;

() trading and financial records;

(@)  Bss of cusiwomersand suppliers; and

(¢}  business plans and sales forecasts,

bt excluding:

()  stanrory company registers;

) records relsting to Tax except those records that are required 1o be delivered 10 1he
Purchaser parsusint 1o Tax Law; and

(f)  information in respect of which the Vendor has tegal professional privilege.

Informulion Memorandwm mesns the Eangara Infonnation Memorandum dared 30 November
2009 (including any supplement W Itor replacement of it).

Insolvent means, in respect of 2 corporation:
=) registered under the Corporaticns Act:
[{1] it coters into a scheme:
(i} it yeakes any arrangement for the berniefit of credivors;
(i)  anorder b made 10 wind up the pasty;
v) = liguidator or adminisieaior is sppeinted in respect of the party;
o) a mortgagee eniers into possession of all or a substantial part of the zssets of the
party;
(vi)  itis urable to pay its debis as and when they &l due, or is 5o decracd by any
relevant fegislation; or
{vii} .areceiver, receiver anct manaper or 2pent of 2 mongagee is appoinied 1o al] or a
subsantial part of the assets of the parry; or
(»  incorporsted outside Ausualia, it sulfers any event or similar event 10 these setout in
paragraph {a) which would restrict its busincss operations or cuuse- thoss operations o be
phaced under the control of & person other than jis directors under the laws of its place of
inverporation.
Kingstan means Kingston Vineyards Pry Lid {(ACN 080 860 555).
Land has the meaning given in the Particolars of fake.
Lates weuns the requirements of 28 siatuies, rules, regulations, procdamations, ordinances or by-
laws and! any orders, directions or notices of any Awhority.
Liakility means any claim, debt, obligation, loss. liahility. expense. cost and damage of any kind and
hewever ansing, including pemaliies, fines and interest and including those which arc prospective os
contingent and those the amount of which for the time being is not ascertained or ascertainable,
Liguidntors means the kquidators appointed to the Timbercarp Entitics.
Offer Notice means a notice in writing sem by the Yendor to AgriExchange in accordance with the
First Right of Refusal,

Outstanding Management Costs means the aggregate of:
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(@ in relation w0 the 2010 Citrus Sale Agrecments, 1he Cutsanding Casta Actual Costs {as defined
in the 2010 Citrus Sale Agreements) amount 1o be paid directly 1o CostaExchange or
AgriExchange (as tbe case may he) by the Purchaser 21 Settlemens, in 2consdance with the 2010
Citrus Salc Agrecmenis; and

() in relation 1 the 2011 Citrus Salé Agreements, the Outstanding Costa Actual Costs (as delined
in the 2011 Chrus Sale Agruements) and any Unpaid Costa Shortfuli Amount (ax defincd at
clause 8.6{t) of the 2011 Citrus Sale Agreements) 10 be paid directly 1o CostaExchange or
AgriFxchunge (as the case may be) by the: Purchaser at Scrtlement, in accordanee with the 2011
Citrus Sale Agreemems.

mwmmmmm&csmmcmmmlmbcpﬁdm!thcndorhyd_-xc
Purchaser at Scitement, in accordance with the 2010 Citrus Sale Agreements and the 2011 Citrus
Salc Agrecments.

Ouistanding Waler Amownl means the 102 amount oulstinding to the Department relaing o the
Warer Entitlements as at the Sertletnent Dane including alt vuistanding fees charged in previous
Beence yoars and the current Bcence year,

Particnlars of Sale mrans the means the Schedule annexed 10 the General Conditions.

Fermanent rcans Trust Company (Nominees) Lirsited formesly known a8 Permancnt Nominecs
GAusL) Limbted (ACN D00 154 441)..

Plant and Equipment mcans the plant ind cquipment tn the odent that it is owned by the Vendor
as at the Day of Sal¢ which is used in relation 1o the Property, whether situuted on the Land or
othcrwise,

Price means the purchase price payablk: for ihe Property specificd in the Particulars of Sk,
Property means

{2 the Land;

(o)  the Citrus Orchards;

{c) the Wine Grape Vincyard;

(d)  the portion of the: 2011 Gitrus net said to Coxta under the 2011 Cirus Sale Agrecments and
any fatare chtres from the Citrirs Orchards;

)] any future (as at the Settheroent Datc) wine grapes from the Wine Grape Vinsyard:
{e) e Plart and Equipmens;

1] the: Water Entife ments; and

(@ the Informatinn,

but exclwles the Exchnded Asscts,

Purchaser’s Warranties weans the répresentations and wartantics of the Parchaser sct o in
Schedule 1.

Receivable means any atmount duc - the Vendor as a1 Serdement or acerued before Settlement and
Receivabdes means the aggregate of all such amounts.

Recvivers’ Warranties means the representutions snd warrantics of the Receivers set out in
Schedule 3.

Relnted Body Corporate has the meaning given ity the Corporativns AcL.

»
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Relevant Period mivans:

() in respect of the 2010 Citray Agreements, the pesied commencing from the 2010 Citrus Start
Date and ending on 30 June 2010;

(i)} in respeet of the 2011 Citrus Agreements, the period commencing from the 2011 Gitrus Sart
Diate and ending on the Scitlement Date; and

(%] in respect of the 2011 Sale of Wine Grape Agreement, the period commencing on the 2011
Wine Grape Surt Date and ending on the dare specificd in the 2011 Wine Grape: Sale
Agrremenit,

Representative means in rtlztion 1o 2 person or entity, its officers, employees, agrents, advisers or

fnanciers.

Setrlenzent means the completion of the sale and purchase of the Property under this Contract.

Setlement Date means the dale on which Sexdement is due as specified in Special Condition 16.1.

Stamp Duty means ity stamp, trarsaction or registration duty or similis chargs imposed by any

Govermmental Agency, and includes any Interest, fine, penalty, charge-or other amount in resperct of

the abowve.

Surrender Deed mcans, a deed to be cxecoted by TSL in respect of the Citrus Projects (in s

capacity a5 lhe respomaible entity of the Citrus Projecis) as agemt and attomey for Growers under the

Citrus Projects under which TSL agrees o swrrender the Grower Licences, and extinguishes ail of the

rights of Growers, in respect of the Property with effect on and from Serdement in form and

substance acceptsble 10 Agriproperty (acting reascmably).

Tax inchudes:

(£ any tax, Jevy, impost, deduction, charge, rate, compulsory loan, whitholding or duty by
whatever name called (including prafits 1ax, propeny tax, interest L, income tax, capital
pains tx, tx refating (o the franking of dividends. bank acommt debits wx. fringe benufis
12x, sales tax, payroll 1ax, group tax or PAYG ax, lard tax, financial institotions duty, waier
and municipal ra1cs, cusioms duties, prescribed payment system tax, repenable payments’
system tax and transaction dutics);

)  unkss the conlext otherwise sequires, Stamp Duly or GST; and

(c)  any inerest, penaity, churge, fine of fue or other amount of any kind assessed, charge or
Imposcil on or in respect of anything lisied in paragraph (a) or (b).

Tax Lasw mcans any Law regarding » Lishility 1o Tax, Stamnp Duty or GST

Timbercorp Evtiries wmeans Timbercorp Limied and Timbercorp Sccurities Limited (I

Liquidation) {(ACN 092 311469} in its own capacity and in its capacity a5 respoasibie entity for the

2004 Thnberenrp Gitrus Project (ARSN 108 887 538) or the 2005 Timbescorp Cltrus Project (ARSN

114 191 299), as the casc may be.

Timbercorp Laases moans leases registered nos. 9852713, 9857592, 9857592A andt 10240850.

Timbercorp Limited means Timbercorp Limited (In Liguidation) (ACN 055 185 067).

TOT mcans the Timbercorp Orchard Trost (ARSN 106 557 297).

TOT Trast Deed mcans the trust deed governing TOT daed 15 September 2003 (as amended).

TXL means Timbercorp Securities Limired (In Liguidation) (ACN 092 311 469).

Vendor's Lepal Practitioner means Allens Arthur Hobinson.

a
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Vendor's Statement means the statement given i the Purchaser by the Vendor pursuzant 10 secrion
7.of the Land and Business (Sale and Conveyancing) Act 1994 (5A),

Vendor's Warrenties means the representations and wasranties of the Yendor sct oul in
Schedide 2.

Water End Date mcans the date that is 68 days afier dic date of Jodgement of the Water
Entitiement Trunsfcr with the Department for approwal and transfer or any other later dale as the
parties may agroc in writing..
Wetler Entitlements meuns:
(2} portof the waier access entilement attached to Water Licence Na. 827, being
M  500class 1 shares; and
{i) 100,000 class 3a shares;
()  Water Allocation No: SAB27.1-10009; )
{c) Water Resaurce Works Approval No. 172707 and
()  Site Use Approval No. 172708,
each granted pursuant 10 the Natural Resources Management Act 2004 {54).

Water Butitlenvent Price means the purchase price for 1he Watcr Engitiements set out in ftem 11 of
the Schedule being $175,000.

Water Entitlenent Trangfer means the application {in the preseribied stanitory form) requincd lor
the transfer and/or wriation (as the cise rury be) of Water Entlements ro Agriproperty pursuant to
the Narural Resources Mavniagemen! Act 2004 (SA),

Wine Grape Vinevard means the vines situatcd on the Land.,

12 Interpretation

Headings are for convenience only and do not affect interprewation. The following rules apply

unless the context requiires otherwise.

(a2} The singular includes the plural, and the eonverse also applics.

{t) A gender inchsdes all gendeers,

{c) If 2 word or phrase is.defined, its other grammanical forms have 3 corresponding meaning.

{4 Arcierence lo s person includes 7 corporation, trust, partnership, unincorporated body or
other entity, whether or not #t comprises a separate logal cmity.

{f)  Areference to aclause, parsgraph, Special Condition or schedule is a referenice o o chuse,
paragraph, Special Condition of or 2 schedule of this Conmract.

(fy A relcrence 1o 2 agreement or document (including a reference 1o this Contract) is to the
agreement or documernt as amended, supplemented, novited or replaced, except 1o the
extent prohibited by this Contraet or that uther Contsact or document,

)  Areference (o wrhiing includes any method of representing or reproducing words, figgures,
drawings, or symbuls in'a visible or tangible form,

(h}  Areference o party 1o this Centract or ancther sgreement or document includes the
party’s siecessors, permitied substinnes and permined assigns (2nd, where applicoble, the
pariy’s Icgal personul representagives).
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13

14

1.5

1.6

1.7

(i) A referenes 1o Jegislation or 0 a proviston of Jogishalon includes a modification or
re-cnactment of it, a ogislutive provision substiiuicd for it and 2 regulation or stattory
instrument issued under it

'6)] A reference w dollars and § i to Australian curency.

(9  Mentioning anything after includes, icluding, for example, or similar expressions, docs not
timit what else tmigh be included.

® Nothing in this Contract i 10 be interpreted against a paty solely on the ground that the
party put forward this Conteact or any pan of it

Faferences to disclosure

n this Contract, a reference Lo 2 dooament, information, atier or thing having beeri disclosed 10
the Purchaser includes anything which has been provided to or made available for inspeciion by the
Purchaser, whether or not the Purchaser has actually inspected or examined the selevant document,
nformation, maticy o thing.
Vendor's Statement
The Purchaser acknowledpes receiving:
(8 -acopyof this Contract; and
® 2 copy of the Vendor's Statement signed hy the Yendor,
before paying any money or signing a5y document relating 10 the sale of the Propeny.
Joint and several labifity
(@ Y tbere is more than one Vendor, the lishilivy of the Vendors is joint and several.
()  The lisbility of each of the Purchasers:
()] is several {and aeither joint nor joing and several); and
(i) i Hoited o the Land which each Purchaser wiil acquire under this Contract.,

Tima

I sy dune is fixed by this Conteact for the payment of oneys or lor the parformance of any
ohligation, all moncys must be paid or the obligation performed by 3pm nn the dare fixed othcrwisc
the payment or perfurmance will be taken to have occurred on the next Business Day after the date
when the paymen) or the performance takes place and the Purchaser will be taken 1o have made
default in the payment or performance of its obligations under this Contract on the duc date.

No requisitions
Having acknowlcdged that it has been given an opportanity 10 undertake due diligence in respect of
the Property, Lhe Purchaser waives all righis 1o make ay requisidons.

Amendments to General Conditions

The General Conditions are amended as follows:

(a) In General Conditin 1{4)(f). add the following afier the word '1910':
, ot Vicuoria within the meaning of the Public Heltdays Act 1998,

(3)  Delete Genersl Condition 32 (GST).

£ ]
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) Amiend Genwral Condition 17 10 read o5 follows:

The Land shall remain at the sisk of the Yendor vntil the Settlement Date and, berween the
Day of Sale and the Settlement Date;

(3 the Vendor shall uise the Land with reasonshle carc; and

(b)) 0 theoxtent the Purchaser, or 2 related body corporae of the Purchaser, undertakes
any activity on the Land nr conols any activity taking place on the Land, the
Purchascr shall, and shall procure that iis selated hody corporate (as e ease may
be), do 5o with reasonehie care.

(D  In Generl Condition 21(3), delete the words ‘at any time thercaticr’ in the second East bine
and replace them with ‘within fiv: Business Days'.

(&)  Replace General Condition 21(4){u) and (B) to read as follows:
(=) If the Defauling Party is:

(] the Vondor and Bails 1o carty eut chserve and perforny the vbligations on its
pan 1 be ohserved and performed at serdemient it the time appointed in 3
naotice of completion, the Complying Party may determine this Agrcement by
notice w the Defauitng Party.

(i) amnfﬂm?mchsm(ﬂqﬁxnhﬁgwm‘ﬂswmﬂm
observe and perform the obligations ou ks pant 1o be pbserved and
mﬁmﬂuwﬂmtuﬂnthunppommdmamﬁmdmuﬂc&m. the
other Purchaser (Nossdefaniting Purchazer) thut has 1endered s part of
the Price: may assumc the rights and liabilities of the Defaulting Purchaser
and will become the substiniting purchaser of the Defaulting Purchaser
under this Contract by notice ta the Defaviting Purchaser and she Vendor.

(b} Notice under this sub-clause:

o masst be given to both the Vendor and the Defaulting Purchascr within five
Business Days afier the- time appointed for séttement in the notice of
coreplition;

(¢t} shall be without prejudice 1o any other rights or remedices the Complying
Party may have;

(it}  must state that the Non-defaulting Purchaser will effeet seutlement on all of
th: Land and the Water Entitlements on payment ar settlemont of:

N the Delauhing Purchaser’s deposit i the Defauling Purchaser; and
{B) the balance of the Price 10 the Yendor,

which settlernent must take place within 16n Business Days afier the time
appoinied for sctdement in the sntice of completion,

3.  Capacity and Liability of Vendor

The parties acknowledge that the Vendor enters imo this Contract only in its capacity as responsible
entity of TOT. A Hability arising under or in conneciion with this Contract cin be enforced against
the Vendor only 1o the extent 1 which the Vendor is aerually indemnified as respansible entiw af
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TOT in respect of that liability out of the assets comprising the Property and the assets of the Citrus
Projects. No party will be entitled to:

() claim from or commence proceedings against the Vendor in respeet of any Eability under
this Contract in sny capacity other than as responsible ensity-of TOT; or
) enforee or scek to enforee any judgment in respect of a Jinbility under this contract against

any property of the Vendor other than Propetty and the assets of the Gltrus Projects beld by
the Vendor as resporsible entity of TOT.

4. Receivers
The Purchaser acknowledges that:
{2) the Recrivers were appointed by Pormanent on 22 Ociober 2009 pursuisn 10 a first ranking
fixed and floating charge dated 17 Ottober 2003 (registered no 994221,
() the Recsivers are emering into this Coniract 25 agenls of the Vendor aid will not be
pemonally liable 1o xuy party arising out of the obligations of the Vendor under this.
Contsacy, smd othcrwise have no labilicy to any party under sy provision of this Contract,
save for fn respect of the Receivers' Warrantics and Special Conditions 5.2, 5.3{c), and
5.3¢d); and
(©) by the Bectivery’ execution of this Contract, the Beceivers take the personal benefil of any
release, indemnity, acknowizdgement or other provision given in favour of them or the
Vendor indluding, without limitation, this Special Condition 4 2nd Spucial Conditions 9, 10,
11, 12, 14,1, 18 and 21 of this Contract.
5.  Conditions Precedent
5.1 Conditions Precedent

Serlzment will not proceed unless and until the following conditions (the Conditions Precedent)
are fulfiied or walved in accordance with this Contract:

(a) (Growers' Claims): Each of the following having occursed in respect of the Citrus Projects:
(A} e Coun directing that the Liquidators of TSL arc justificd in procuring TSI,
in its capacity as responsible entity of the Citrus Projocts, 1o extinguish ali of
the rights of Growers (including under the Grvwer Licencs) in respect of
thie Property, in accordance with the Sumrender Deed;

W) the Court making orders determining the rights of all and any persons
{including Growers and Permanént) 1o 2ll or any pun of the et proceeds of
the sale under this Contract, or ordering that those net procceds be held on
1rust until the rights of those persons are dewermincd by a funther order of
the Court; and

()  the Liguidaiors of TSL executing and delivering o the Vendor the Surrender
Deed,

such that the Property may be wransferred o the Farchaser 21 Scalement free of any
ercumbsanees-oetating W the rights of Growers and Permanent and sny Growers'
Chains,

»
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(W] (Nea-excrcise of First Right of Refusal): The non-exercise or waiver of the Firm Right of
Refuzal by AgriExchunge.

«©) (Timbercorp Leases): Each of the panies 1o the deeds of susreader in respeet of the
Timbercorp Leases agree in writing to the execution of the deods of surrender that are 1 be
defivered by the Vendor at Seulement in accordance with Special Condition 16.3(a) (vi).

5.2  Partles must co-operale
Fach purty rust co-operaic with the other and do ail things reasonalsly necessary 1o procure that the
Conditions Precedent are fulfilled as soon 2s reasonably possible, and In any event on or hefore the
Condilivng Proeedent End Date.
53 Specific obligmtions of co~operation
Whhow limiting the generality of Specin) Condition 5.2:
@) the Vendor muss use all seasonable codeavours to procure the satisfaction of the Conditions
Precedent reftrred 1o in Special Conditions 5.1(x) and 5.1(c) a8 soon as possible;
m ther Purchaser mist use all reasonable ehdeavours to procure the satisfaction of tn:
Condition Precedent referred to in Special Condition 5.1 (h) as soom as possible;
() ho party may take any action that would or would be likely to prevent or hinder the
fulfilmen of the Conditions Precedent; and
)] vach pary muat:
1)] keep the other partics infinried in 2 \imely manner of the xatus of any discussions
or negotintions with relevant thind parsics regarding the Conditions Precedent: and
(i prompily notify the other partics on becorning aware of the fulfilment of any
Condition Precadent or of any Condition Precedent becoming incapable of being
fulfilted.
54  Waiver
(@  The Conditiuns Precedent in Special Condition 5.1(#) and 5.1(c) are for the bepefh of all
pasties and may only be waived by all parties in writing,
()  The Condition Precedent in Spedial Conditions 5.1(b) is for the benefit of the Vendor and
may onaly be waived by the Vendor in writing.
55  Consultation on fallure of Conditions Precedent
IFany event occurs which would prevent the Conditions Precedent in Special Condition 5.1 being
satiyfed, or it s apparend that the Conditions Preoedent in Spectal Condition 5.1 will nat be satisfied
by the Conditions Precedent End Date, the partics mwust consult in good hith 1o
() conslder and, if agreed, determine whether the ransaction contemplated by this Contract
may occur by any othee means or methods; and
@)  consider 2, if agreed, exiend the Conditions Precedent Bnd Dae.
56  Terminetion for non-satisfaction of Conditions Precedent
) Fulspd to e agapl {U):
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() the Purchaser or Vendor may terminate this Contract before Scttlement if the
Canditions Precedent are not fulfillcd or walved on or before the Condirions
Prececdent End Dare; or

(i) thz Purchaser or Vendor may terminase this Contract before Seulemens if they agree
thai the Condhions Precedent asc incapable of being fulfilled antd will not be waived,
on or before the Conditions Precedent End Dale.

()  The Purchaser or Vendor may orly 1erminate under paragraph (a} if it has complicd with

Special Condilions 5.2 and 5.3 and subject o giving 2 Business Days written notice 1 the

other party.

Eiiect of termination for non-satisfaction of Conditions Precedent
1 this Contract is terminated pursuant 1o Special Condition 5.6, then:

F sach party is relcased from its continaing obligations under this Comntract, sxcept for this
Sperial Condition 5.7 and Special Conditions 3, 4and 21;

(b} cach party remins the rights it has against any other party in respeet of any prive breach
withow affecsing any cights at law or In equity; and

© the Venedor must seturn the Deposit (ard any interest which has accrued in respert of it) 1o
the Purchaser within 5 Busincss Days of leamination of the Conteact, except where the
Purchaser has breached its obiigations pursuant Lo Special Conditions- 5.2 and 5.3,

Rascission

@ ¥ for any reason {Inchuding the lodging of caveats, writs of cxccution or injunctive os simélar
proceedings) other than due 1o the wilful defimlt of the Yendor, the Vendor is unable to
perform any or all of ity abligations under this Contract, then the Vendar shall not be liable
by way of damages, compensation or otherwise for any Joss sustained by the Purchaser by
reason of the fiture of the Vendor 10 perform such obligaiions under this Contract,

() I for any reason (ouher than due 10 the wilful defouh of the Yendor) the Vendor is unable
w0, or the Yendar it not sasisficd that it can, give title 10 and/or posscssion of all or partof
the Properiy un the Seatlement Date, then the Vendor may cither rescind this Contract or (at
its optian) by natice 10.1he other panics extend the Scttdement Date by & period of not more
than 3 yaonths. This right may be exercised before the Seithemunt Date. The Setilemen
Date may be postponed in this way mor: than unice, as long as it is not pastpuncd beyond
three months hter than the original Settlement Date,

& If the Ventlor ts stifl unablé to, or the Vendor is not satisfied that it can, give lile to and/or
pussession of all ar part of the Propesty by the date 3 monihs afier the original Scilement
Date. then this Contracy will automaticslly be rescinded, unless ntherwise agreed by the
parties in writing, and the Veador shall not be liable by way of damages, compensation or
ptherwise [or any loss sustained by the Purchaser by reason of the Exilure of the Vendor to
perfonm its obligations under this Controct.

(d)  Ithis Contract is sescinded purswant wo this Special Condition 6, the Vendor must return
the Deposit (and any interest which has accrued in respeet of it) to the Paschaser within §
Business Duys of termination of the Contract,

v
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7.  Termination for insolvency

) If the Purchaser becomes insalvent, without miting the remedies available 1o the Vendor ar
haw: o in eqqaity, the Vendor may do sny or s of the foliowing:
0] wrminaie this Contract;

Gid keep the Deposit; and

(b) Dn!cuMmbndﬁﬁsConmbymeWndor.ﬂmedmisd&jnrgpd&nmmﬁnﬂwr
obligation or Lisbility under this Contract.

8. investment of Deposit and Water Entitlement Price

Whete the Vendaor's Legal Practitioncr is the stakeholder:

) the partics anthorise the Vendor's Legal Practitioner to invest the Deposit and the Waer
Entitlement Price with an authoriscd depositaaking insthuton on fixed teposis;

i) the partics must provide their ABN or tax fle numbcer 1o the Vendor's Legal Practitionce and
wiil make no claim against the Yendor's Legal Practitionsr for taxes Jeducied from any
fnmerest w which o parry ks entitled as a pesalt of that party Giling o provide its ABN or tax
filc number;

{c) the Vendor's Legud Praclitioner will not be responsible lor arsy lows occasioned by its
Invesument of the Deposit and the Waer Entiilement Price on the terms of this Special
Condition; and

() the parties, unii} the purty entitled 10 the Deposit o the Water Entitlement Price. as the ase
may be, is dewrmined, at which time that party solely, shall inderanify the Yendor's Legal
Practioner from any tax thar may become payable on interest dccruing on the Deposivor
the Water Entiticrent Price.

9. Matters Affecting the Property
9.1 Purchaser's acknowledgments

The Purchestr acknowledges that prior 1o enlering into Lhis Contract the Purchuser has caused a

salisfactory tospection of the Property and mravers and discuments relating 10 i1, including the

Disclosure Material, 10 be carvded out andt the Purchascr (subject 10 the other provisions uf this

Contract including the Yendor's Warrantics) must make o chim, demand, roquisition ar ohjoction

or suck any compensation, rescind, wenminate o delay Scitlement in respect of:

[£)] the candition, state of repair, suitability, quality, suliciency, viability, profitability or
potential of the Property;

M any Erviroamental Begard or Contamination;

{c) any latent or patent defect in the Property;

(&)  anything which is disctosed in this Comracy; or

(¢}  anything which is disclosed in the Disclosure Material,
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Purchaser to satisfy ftseif

The Puschaser acknowledees thal it has satisfied itscll {and, subject to the other provisions of this
Coniract including the Yendor's Warmanties, must make no claim, demand, sequisition or objection
or seek any compensation, rescind, terminate or defay Senlement) in respect of:

(=
)
)

()
)

M

®

4y

10}

(o)
{n)

(v}

)
(G

(0

by physical examination s an inspecilon, 38 o the state of repair and condition, quality
and quantity of the Property;

by physical examination, that the property offered for sale and inspecred is identical 1o the
Propeny;

by physical cxamination, as 1 the neighbourhiood in which the Property is sitaated,

as to the value of the Property from ils own independent valuations and reports;

by enguiry of the appropriate Authorilies, as w0 the zoning and planning restrictions
(inctuding all planning approwvals, permits and consents) on or in respect of the Property
and 1the use to which the Froperty may be pot and the dovelopment powential of the
Property;

as 10 encumbracces affecting the Fropeny, by perusal af the terms and conditions.of xny
doaments relating o the encumbrances;

whether or not the boundasies, description or area of 1he Land are correcty deseribed in
this Conlracy;

whether or pot any requisitions, dircctions or recommendations delivered by any Authority
in respect of the Property have been camplied with;

whetber or not any notices of resumption or intending resumption affeczing the Propenty
haw: been delivered,;

whether or nolL avy permissions, consents and approvals requined from a relevant Authority
for the emstruction of any improvements have been oblzined, or having been obtained have
been complicd with in all respects;

whther or siot any consents, xpprovals, peemits or licenees desirable or required 10 be held
for the present use of 1he Propeny have been granted by any Authority;

whether or pot any dividing fences forming part of the Property are on the rue boundarits
of the Land;

whether or nal any improvernents purporting 16 be on the Land are wholly on iy

as w the Aghts and privileges pertnining to the Property, by perusal ol the terms. and
conditions of any documents relaing to the rights and privilepes:

a5 10 any agrecments o Tangements with the owners or necupiers of adjoining or nearby
property, inchuding the means of access 1o and egress from the Propenty and the werms of ol
cascinents and licences benefiting or affecting the Propenty;

as to any services connected or provided 1o the' Propeny;

as 10 any building, enginecring, architcetural or other plans or documents in schation to the
Froperty which the Purchaser or any representative of the Purchaser saay have seen or been
shown before signing this Contract; and

by its own examinalion, of the present and feture economic feasibility, viability and
economic retumn of the Property, whether express or implicd {oiher than those specified in

»
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2.4

this Contract or which are implied by or deemed to have been given by Taw and which
cantiot be exchaded by agreement).

No refiance
Thic Purchaser ackmowledges that:

@

(b)

@

&

(e}

1t

exeept as provided in Special Condition 19, 1 no tGine:

0] have the Vendor, the Receivers, or their RBeprescniatives made or given; ar

(i)  hasdhe Purchaser relied on.

any representziion, warranty, promise of forecast;

no other siatements or representations made by or on bekalf of the Vendor or the Receivers:

4] have induced or influcnced the Purchaser to enter Into this Contract or to agree 1o
any or all ofits (crms;

(i) have hoen mﬁed-minnnywnyhyﬂwhm_}mmnbcmgmtc;

@)  have bern wamanied 10 the Purchaser a8 being true; or

()  bave heen 1aken into account by the Purchaser as being important 10 dic Purchaser's
dedision to enter-inta this Conlract or zgree 0 any or al} of its terms;

it has reliedd on its uwn enquitics in relation 1o all mauers affecting the Propeny and does

Bt rely on the Venior's assessmear (if any) of the financial conseqences and impact on Lho

Puschaser of or arising from any informaticn which may bave been made available by the

Véndor:

itis deemed 1o have examined all information provided 1o or made availzble for inspection

hy the Yendor or otherwise avatlable on reasorable enquiry by the Purchaser, including the

Disclostre Matcrial

the Receivers, the Vendor or any of its selated emitics, or theis Represeatatives:

)] have not undertaken 2oy vedfication of the Disclosure Marerial; and

(i) give oo wartanty, represcntalion or undertakdng thar the Disclosure Material is or
will be true, accurate, complele. current or reliable,

and no abligation 10 de so arises under this Conract or otherwise:

except for the Vendor's Wirrantics and the Reesivers’ Warrantics, all wirmantics and
representations on the par of the Yendor, the: Receivers and their scspeciive Avsogiates,
whether express or implied, sizwtory or atherwise, are, o the oacm permitied by baw,
cxpressly excluded; and

neither the Vendor nor the Recelvers, nor any Associates of any of them, accept any duty of
care [or the provision of uny information to the Pucchasar or 10 any Related Body Comxirate
of the Purchaser, or 1o any Associate, equity provider or provider of finance t the Purchaser
or to any other person.

Trade Practices Act
T the exicnt permitted by law. the Purchasér agrees nol 16 make and wadves any right it may have i
make any claim against the Vendor, the Receivers or their Representatives under s51A or 552 of the

Trade Practices Acl 1974 {Cuh), or the correspunding provisian uf Any sfale oF terrinTy enactmens
for any sizment or representation made concermning the Property.

40
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35

10,

Easements and othar encumbrances
The Propeny is seld fee frnm encumbrances, except for:
(=) Ihe rights and interest reserved W the Crown in the deed of grant;

® all encurnbrances (other than the Timbercorp Leases and any maortgages registered against
the title to the Land, which will he discharged at Settlement) registered sgainst the titke 10
the Land as a2 the Day of Sale;

() the caveats referred to In Specfal Condition 17;

(d) a1l statutory rights relsting 1o water supply, sewerape, drainage, electricity, telephone and
© other services in, passing through or over the Land, whether or nol protecied by registered

cascrpent; and
{£) any statutory charge over the Property in Bivour of an Authority which cxists at Seitlernent.
Property sold as is, where is

Having acknowledped that it has been given an opportunity o conduct #ts own enguiries abows the
Property, the Purchaser agroes that the Froperty is sold in an as &5 condition, subject to all faulis and
defecls whether or et they are apparent.

Plant and Equipment

11.

No defecs in the title or quality of the plant and cquipment forming part of the Property will of iself
cotitte the Purchascr o make a chsim, démand, requisiiion or cbjection or scek any compensation,
rescinid, werminate or delay Scitlement.

Planning

12

The Purchaser huys the Land subject to any resirictions impased by and w the provisions of any
planning scheme.

Envirorumental Matters

{8}  The Purchaser accepts the condition of the Land as at the Settiement Date and as from the
Settiement Daie, the Purchaser must, at its own cost and expense, assume ull responsibility
for the presence of any Contumination or Environmental Liabllity zrising from
Contaminanion found over, on or in the Land or having migrated from the Land, including
the préstnce of any Environmental Hazard emanating from the Land or from any adjnining
Iand and without mitation must 16 the fullest extent permissible by Jaw assume all
responnibility for:
® compliance with all Eavironmental Laws;

(id} the performance of any work required by any competent authority. in respect of
Contamination or Eavironmental Hazard or under any Environmenial Laws; and
i)  any legal, matutory or ether Eavironmental Lishility under or in conmection with or

resulting from the presence of any Contaminant or Bnvironmental Hazied over, in
or migrating from the land.

L1
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13.

®) The Purchascr refeascs and indemnifies the Vendor from and apainst all daims, demands.

suits, proceedings, losses, expenses, penaldes or dumnges which arc brought, claimed,
issued or assessed agrinst the Vendor 25 a result of any Contamination found over, on or in
the Land or having migrated rom the Land or any Exviroumental Razard or any notice
served under Environmental Laws in relation 16 the Land after the Scidement Date. Noibing
in this Special Condition operates to make the Purchaser Juble for any legal, sttatory or
oher liabilhty arising from e presence of Contamimation or Environmeneal Liabiliry where
that Jegal, statutory of othes lability arose prior o the Saudement Daie.

(@ The Purchiser must not:
()] require the Vendor 1o obiiin or ¢oniribule 1o the cost of:

A -mmnulmmmtnraﬁamﬁxﬂwmdmmymnunhe
Land; or

(B  anystement or conificate of environmental audi for the Land or any part
thereof uader the EPA Act; or

(i) make any claim, objection or cequisition or anempe 1 rescind or terminate this
Agreement or scek to delay or defer senlement or 1o withhoid any pan of the Price
as 2 result of uny Comamination refaling w the Land.

Water Entitlements

121

13.2

‘Water Ertitienent Transfer
(=) On or at any lime before the Sctilemem Date, Agriproperty must provide to the Yendor:
) thie Water Entitlement Transfer cxecuted by Agriproperty; and
) the applicable statutory fee payable in respect of the Waer Entiement Transter,
) A or before Seulement, the Vendor must:

)] exceuie the Warer Entidement Transfer provided by Agriproperty uncder Special
Condiiion 13.1(2); and
(i)  provide o Agriproperiy a copy wf 2 release of any charge or other interest nowed

against the Watcr Licence and snything vlse required to obtain approval for and 1o
regisier the Watcr Entitlement Transfer.

(©) As soon s reasunably praciicable alier Sewlement, the Vendor must take a1l remsonuble sieps
o ahuain approval forand o regiswer the Waer Entitlement Transfer.

Partiss must co-pperate

(@) Agripropenty must provide the Vendor with all scasormbla assistance and information
requested by the Veador (and will prepare and execus any docaments reasonably required

by the Vendor) in prder (o assist the Vendor wo procure the approval of the Wates
Entitlernent Transfer,

(B} The Vendor and Agriproperty must:

(0 keep cach ather informed in a Gmely manner of the status of any discussions with
the relevant thid parties regarding approval of the Water Entitlement Trans{es: and
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134

14.

()  assoon as reasonably pracicable, notify the other on receiving notification, or

Ay  approval of the Wawr Entidement Trapsfcr has been granted; or
(B) dxmrﬁnﬁﬂtmmeﬁerbmt;ecnmﬁml,wwﬂlmwwﬂlukdy
not be approwed.

© No party may take any action that would or would be likely o prevent or hinder obtaining
the approval of the Water Entitfement Transfir.

Access to water

(2) The Vendor agrees that from the period between the Sctilemnent Date and the dae on which
' the approval of the Water Sntitlement Transfer beeomes effective, the Vendor will licence 1o
Agriproperty the right to usc the Waler Entiticments Irec of charge, which licence w
Agripropesty Is non transferabie 10 a third party and is subject 10 Agriproperty complying

with al} conditions aitached to the licence which grants the Water Entilernents 1o the
Vendor.

" ()  Agriproperty may subdicence the right to usc all or any part of the Wakes Entiements to

Xangston or Costa or both.

{c) To the extent that the Yendor leences to Agriproperty the right 10 use the Waler
Entitements in accordance with paragraph (a), Agriproperty must indemnify the Yendor and
keep the Vendor indermifiod against all dlaims or lability arising out ol any breach of the
terms and conelitions of the Natural Resources Management Act 2004 (SA), the Waer
Entikements or any approval and resulting from any act, orission or default oa the part of
Agriproperty or any person aciing under or with amberity or permission of Agripsoperty,

{d) In the event that Apriproperty sub-licences the right 1o use 2ll or any part of the Water
Entitlements to Kingston or Costa o both in sccordance with clzuse ¥3.3(c), Kingston and
Costa (as the case may be) must indemnify the Veodor in sccordance with clause 13.3(c).

Consultation on failure to obtain approval of Water Entitiomant Transfer

If the Vendor is unable w obtain approval of the Warer Entitlement Transfer by the Water Erud Date,
the parties must consuil in good faith Wy consider and, if agreed:

(@) determine whether a (resh Water Emtithement Transfer be made; anid
(h) exiend the Water End Date,

Special Funding Arrangements

14.1

Purchaser acknowletdgemsants
The Puschaser admowledpes that:

()  the Timberourp Entiics are not able 10 pay Costa for the Costs Servicey in accordance with
the arrangements in place prior to 23 April 2008,

(b) Timbercorp Limited hax il been able to pay the Verdor the remal under the Head Lease
sinez 23 April 2009;

(c) TSL and the Vendor have entered into:

a3

ctem AQ115965084v17 06750089 1.12. 2010



14.2

143

15.

[£3] b 2010 Citrus Sale Agreements in selation to the Citrus Orchards for the purpose
of fanding 1he Costa Services in respeet of the 2010 Gitrus for the Releyvant Period;
and

)} mzollamkkhmmmhﬁwmﬂwdmommhmcpm
of funding the Costa Scrvices in respect of the 2011 Citrus for the periad
comsnencing on the 201) Citrus Starr Date und eriding on 30 June 2011,

() TSLand the Vendor have enwred or will enter inio the 2011 Sale of Wine Grape Agreement
for the purpose of funding the management amangements in relation 10 the Wine Grapc
Vincyard for the Relevan: Periot;

{¢}  she 2010 Citrus Sakc Agreements and the 2011 Clirus Sale Agrecmesnts require thay, in the
event of 2 sale of the Property, the purchsscr of the Citrus Orchards is 1o pay:

M mrmdym%uﬁdnngcmhyiﬁmngc(nﬁwmmyhe)moumdﬁag
Management Costs in uccordance with Special Condition 16.5 as consideration for
the provision.of the Costa Services; and

i directly o the Vendor the Oustanding Use and Occupancy Foes as consideration for
the: wse of 1he Land comprising the Ciwrus Oschards during the Relevant Period.

Purchasor to pay the Dutstending Management Costs

upansmkmwipmpmymmdimuthmﬂmchanWhmgq(nmemm
M)m:dwsmﬁummmmmm;mmm for the
Relevant Period

Outstanding Use and Occupancy Fees .

As the Outstanding Use and Oceupancy Fees are payable to the Verdor by Agriproperty out of
Agripropesty's postion af the Price, the Vendor does not requise Agriproperty 1o puy 1 the Vendor
separaitly the Outstanding Use and Oceupancy Fee, Tastead, Agriproperty will ony be requined 10
pry the batance of its portion of the Price (aficr deducting the papmens uader Special

Corulition 14.2) and the Yendor will aliocate, vl of Agriproperty’s pottion of the Price that the
Vendor reccives:

{a) the amount payable to #t as Quistanding Use and Occupuncy Fee; and

i) the avount it receives from the sale of the relevant Property 1o Agriproperty.

Transfer

15.1

15.2

Delivery of transfers

The transfers of land Jocuments must bie preparcd by the Purchaser andd delivered to the Vendor's
Legal Practitioner at least 10 Business Days prios 1o the date fixedd for payment of the balance of the
Price.

Vandor's election

Y Speciat Condition £5.1 Is poy, complied with, the Vendor at ts option may eltcl to complete this
Contract on the expiration of 10 Business Days from the date of delivery, in which even the
Purchascr will be taken 1o have defavhed in payoient of the balance of the Price on the due dute and

“
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16.

reust pay nterest in accordance with Generid Condition 19 from the date fixed for payment of the
balanice of the Price until the daie on which the balaoce. of the Price: is paid to the Vendor.

No acceptance of title
The delivery of the transfer of land document is not acceptance of dile.

Settiement and Possession -

164

16.2

16.3

Seittoment
Sertlernent will occur on the later of:

) the date that is 14 Business Days afier the dite an which the Conditivns Precedent are
satisfled; and

(3] 31 March 2011, or such other date as the Vendor and the Purchaser may agree in writing,
Vendor obiigations prior to Settlernent
As soon us practicable following execexinn of this Contract, the Vendor must send the Offer Norice
16 Agrifachange,
Vendor obligaiions st Setttemant
AL Settiement, the Yendor maust provide the following:
{a} 1o the Purchaser:
()  the duplicate centificates of tite volume 5509 folio 86, volume 5309 folio £5,

volume 5097 folio 564, volume 5097 fnlio 563, yolame 5057 folio 566, volume 5131
folio 62, volume 6018 folio 804, velume 6018 folio 805 and volume 6018 folio 807,

i oxecuted discharge of morygepe No 9759035 in respect of the Land;

(i}  cxcouted deed of release and completed ASIC Form 312 in respect of registered
charge No 994221 1o the exaent it relates o the Property;

(iv)  the tansier of land document executed by the Vendor;

;) the exvented Sunender Deed in respect of the Citras Projeces:

(W) devdsof slm-rcndcr executed by the relevant partics in respeet of the Timbeccorp

Leases in form and sehstance acceprable to the Purchaser (acling reasonably)
toguiher with the relevant Lanc Title Office Forms S1;

(vii}y  the Water Entitlement Transfer Form, if it has not abready been lodged with the
Depariment under Spectal Coudition 13.1(a):

{viif)  duly execned and registerable withdrawal of the cavoat Nos. 114116688 and
11411688A in respect of the relevant Land,

{ix)  varant possession of the Property;

()  applicaton forms for the rransfer of Licence 1w Oceupy No. OL18343 and Lieence to

Occupy No. OL1B98) under the Crown Managemant Land Act 2009 (SA), cxeailed
by the Vendor; and

43
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18.5

18.8

()] Lo Agriproperty, a release of any charge or other interest noted sgainst the Warer Licence
and anything clse required to obtain approval for and w register the Water Exttitlement
Tomsicr.

Special sdjustment provisions for Outstanding Water Amount

(@  The partcs agree than this Special Condition 16.4 apphies in respect of any adjustment of the
Outstanding Water Amount at Settdement and that other than as provided for in this Special
Condilion 16.4, General Conditian 10 docs non apply 1o the Outstanding Water Amount.

(h)  Agripropeny:

® may, prior to the Yendor lodging the Wazer Entitiement Transfer with the
Drpartment, pay an amount ditecty 1o the Department in fol) and Ang settloment
of the Quistanding Water Amount or pant of the Qutstanding Water Amount; and

(3 must, on the Setlement Date, pay an amount directly 10 the Depariment in full and
final serdement of the Outstanding Water Amousit (io the exeent it has not atready
beun paid by Agriproperty).

{c) If Agripropesty pays any Ourstanding Water Asioun pursuant to Speciad Condition 16.4:

Ef)! any ambunts paid by Agripropesty under this Special Coaditiun 16.4 muse be
adijusced against Agriproperty's portion of the Price in favour of Agripropeity;

(i)  Agriproperty must notily the Yendor of the amoum paid and provide the Yendor
evidence of such payment as soon as reasonably practicsble afier making such
payment

Purchaser obligations
At Seidement, the Purchaser must provide the Eollowing:

(a) o the Vendor. the balance of Price {cxchuding the Water Entitlements Price), as adjusied
pursusat to General Condition 10 and, in the case of Agriproperty,:

[} 15 adjusied pursuant to Spectidl Condivon 16.4; and

@  afier deducting the amount papable to CostaExchange or AgriBxchonge (a5 the case
rzy be) under Special Condition 14.2; and

) in the case of Agriproperty:

) o Costabxchange or AgriExchange (as the case may ho), the Ountanding
Management Cosis; and

§i)  tothe Vondor's Legal Practitioner: the Water Entldement Price,
Release of Water Entitloment Price

{s)  The Vondar's Legal Practitioncr is authorised to release the Water Entitlemem Price (and any
intercit which his acerued in sespect of it) as kolluws:

(i to the Vendor, if the Water Entitlement Transfer is approved in its entirety and die
relevint Water Entitlements ace transferred 10 Agriproperty; or

(i) to Agriproperty, ilhe Water Entidement Transfer is not 2pproved in i entircty by
the Water End Date or the relevant Walcr Entitlerments are not transferred 1o
Agrropraiy,

3%
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16.7

168

17.

1  Inthe eventibe Vendor's Legal Practitioner has relessed the Water Entitemient Price (and
2ny intercst which has accracd in respect of it) 1o Agriproperty in accordance with Specia)
Concition 16 6{a)(il) and the Water Entitlemem Transfer ks approved alter 1he Water End
Dawe and the relewint Warer Envitlernents sre transferred 10 Agriproperty, Agriproperty must
pay the Waier Entitlemnent Price to the Yendor,

Interdepondence of obligations

(@}  The obligations of the partics in respect of Setilement are interdepender and unless alt
such obligations have been performed, then no Settlement may take place.

m Perfanmamce of the obligations of cach pasty in respect of Settlenent is treated as taking
phire simultaneously.

Poriod before Settlemont

From the datc of this Contract up to and including Settiement, the Recelvers and the Yendor must
not dispose of any interest in any of the Propiery. ’

Caveats

18.

Il 2 Setdement there is noted on a cenificae of U in respect of the Property 2 Giveat lodged by or
on behalfl of the Purckmser or any assignee of its interest under this Contract or by any person
claiming through or under the Purchaser, the Purchaser must compleic this Contract
noawithstanding the exisience of that eaveat and without requdring the Vendor 1o provide
withdrawa! of that cavear.

Purchaser's Warranties

111

182

18.

Purchaser's Wamanties

Each Purchaser sepresents and watrants ko the Yendor, the Reocivers, TSL and the Liquidarors that,
a5 ut the date of this Contract and a1 Setilement, cach of the Purchaser's Warranties in respect of that
Purchascr is correce

Continued operation

Each Purchasct’s Warrantics will remain in full foree and effect afiey tie Setilemnent Duie despite
Sertlement.

Vendor'= and Receivers’ Warranties

181

192

Vandor's Wamranties

The Vendor represents and wammants @ the Purchaser that, as at the daae of this Conteact and at
Scitienvent, each of the Veridor's Warranties is correct

Recelvers’ Warranties

The Recuivers nopresent andd warrant to the Purchaser that, a3 ot the date of this Contrmct and at
Setrdement, each of the Reerivers' Warranties is correct.

r .
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193

20.

Continued operation
Th::wmw.ir:so{decndnrmdLhekuxivcmwiﬂmmhhﬁlﬂfommddfcctﬂflurlhe_
Sctticment Date despite Scttdement

GST

201

202

203

Recovery of GST

If GST is payable, or notionally peyable, on 4 supply made under ar in connection with this
Contract, the party providing the consideration for that supply muost pay as additional consideration
an amount equal to the amount of GST payable, or noonally payable, on that supply (the GST
Amount}. Subject 1o the prior receipt of a tax Kvoice, the GST Ambumt is paysble at the same thae
that the ather coasideration for the supply is provided.

Liahility net of GST

‘Where any indemoadty, rebmbursement or simifar payment under this Contract s hased on any cusd,
expense or other Kability, it shall be reduced by any input tax credit entitlement, or notional input
x creddit entidement, in relation w the relevani cost, expensc or other Hability.

Adjustment events

W an adjustment event occurs in sebation to 2 supply under or In connection with this Cantract, the
GST Amount will be recaloulated to reflecy thar adjusinent and an appropriic payment will be
made between the partics.

Farming husiness

{a  The partics inkend that the Land sold under this Contiact (other than the land an which the
packing shed is loraied) comprises furm land suppiied for fuming under scction 38-480 of
the GST Law. Despite that indention. if GSTrec reatment is not sccepted by the
Commissioser of Taxation, cach Purchaser must pay the relevant GST Amount in accordance
with Special Condition 20.1,

) Buhmmhmrmmummc?endmmmencmﬂmﬂinmdmahmmg
business {as defined in the GST Law) bie carried an, on the Land (oiher than (he bind on
which the packing shed is locaied).

{c) Bach Purchascr indeomifics cach of the Vendor and the Reccivers agatns all foys, liahility,
onsl, penalty, interest or other amoum 1hat arises3s a result of that Purchases’s breach of the
warranty in Spedal Gondition 20.4(b) above.

Supply as 3 going concern
In relation ta the Land on which the packing shed is localed which js to be purchased by Kingsion:

{2y thes recipient af the supply waeranis that it 12 registered for GST pu and 4l remsi
registered until the complction of this Conlratt;

{b) he partics acknowicdge and agree (1ot the sale of the asscts under this Contract togethur

with the supply of anything clic by the Yendor 1o Kingston onder this Contracy tonstituies a
GET free supply of a going convern; and
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21.

© if ar any time the supply or supplies under this Contract do noit constitute a supplyof a
going concern, the recipient will pay to the sopplier an amount equal 1 the GST payable on
the supply in accordance with Special Condition 20.1.

Survival

This Special Condition will continue to apply after expiration or termination of this Comtract.
Daefinitions

Unless the context requires otherwise, words used in this Special Condition thar have a specific

meaning in the GST Law (a5 defined in the A New Tax System (Goods and Services Tax) Act 1999
(Cth)) shail have the same incaning in this Special Consition.

Confidentiality

211

n2

213

Confidentinlity

Subjecl 10 Special Condition 21,2, the existenee and terms of this Contract (and alt Disclosusc
Material and all books, documents and informmion made avaitable w0 any party for the purposes of
entering inlo this Contract or in the course of the performance of this Contract) must be kept
confidential ancl marst ot be disclosed 1o any other person without the written consent of the ather
partics.

Permitted disclosure

Special Condition 21.1 shall not apply in the following circumstances:

@)  ony disclosure required by Law;

()  any disclosure required by any applicable stock exchange listing miles;

©  disclosure w soliciwrs, barriswrs or nther professional advisers under a duty of
confidentiality;

(d)  disclosure W U Court in connection with any application contemplated by this Contracy;

(g}  adisclosare w bankers ar other financial instuutions of the party, W the exient required kor

the purpose of raising funds or mainmining compilance with credit arrangements, if those
persons undénake 16 keop information disclosed confidenuial;

0 a disclosure in conncelion with the ongoing menagement and nperation of the Property;
{E) a disetosure of any information which is & macter of public record;

{8  any disclosure required to comply with the First Right of Refusal; or

()] any disclogure required of the Reedivers by Penmanent.

Public announcements

Except us required by applicable Law or the recuirements of an Authority, all press releases and
other public announcements relating to the transactions deaht with by this Contract must be i terms
agreed in writing by the parties.
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214  Confidentiality deed unaffected

i the. Purchaser has cntered into any suparawe deed or agreemhent 1o keep confidesstial the

confidential infoomation of the Yendor orin refation 1o the Froperty. nothing in this Special

Conditian 21 limits or otherwise affects the erms of thar decd or yrecmenl,

22. Notices

Any nctice, dewand, consent or other communication (a Notice) given or mude under this Conlgack;

(9  misthe in writing and signed by & person duly authiorised by the sender.

()  must be delivered to the intended recipient by prepaid poast Gf posted 10 an addross in
another country, by registered airmail) or by harid or fax 10 the address or fax number below
or the address or o number kst nowified by the intended recipiont to the sendes:

)] To ithe Véndor and the  Anestion: Paul 'Witiiam Kirk
Receivers: FricewaterhouseCoapers Ausimlia

Address: Freshwater Place, Lovel 23
2 Scuthhank Boulevard, Yicorda, 3008
Facsimile: +61 3 8613 4852.

Copy to:;.  Attention: Steve Clifford
Level 29, 530 Collins 5t
Melbourne, Victoria 3000
Fasimile: +61 3 9614 4661

(i)  To the Purchaser: Agriproperty Pry Lui

Attention: Bobctt Costa / Joho Harvis
Level 1, 170 Littde Malsyp Steeet
Geclong, Victoria 3220
Facsimile: +61 3 864% 1672
Kingston Vineyards Pty Lid
Attention: BiI Moularadcllis
1 Stun Highway
Kingston-on-Murray, SA 5331
Facaimile: +618 8583 0304

(c) will be 1aken o be duly given or made:

0} in the case of delivery in-person, when delivered;

()] in the case of delivery by post, 2 Business Days after the date of posting (f pusied to
sw-adedress in the same country} or 7 Business Days alicr the date of posdeg (if
posed 1 an address in another country); and

(i) mmeascdf&xmmdpthydmsuﬁuafnmmm‘f eontrd report from the
despaching machine showing the relevant numbér of pages and the correct
destination fax number or name of recipient and indicating that the tansmissitn has
bewen mode withouwt errer,
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bur if 1he result is that a Notice wounld be taken to be given or made on a day that s not a
Business Day in the place 10 which the Notics is sent or at kater than 4pm (ocal limc), it wil
be taken o have been duly given or made ot the start of business on the next Business Day
in thar place. .

Entire agreement

24,

This Contract containg the entire agrecment berween the partics with respect to its subject matter
and supessedes 21l prior agreements and understandings between the parties in eonnection with its
subject matier,

No waiver

A Railure 10 exereise or 4 delay in exercising any right, power or remedy by 2 party does not operale
as a watver, A single or partial exercise of any right, power or romnedy does fiot preciude any other
or further excrcise of that or any other right, power or remedy. A waiver is not valid or binding on
the pany granting that waiver unkess made in writing,

Rights cumuiative

26.

Subjco! 1 any express provision in this Contract to the conwrary, the fights of 2 party under this
Contract are cumubaiin: and are in addition 1 any other rights of that party.

Amendment

No amendment or variaon of this Contact is valid or binding on a party unless made in writing and
exccoted by al) parties,

Further assurances

Each party agrees 1o excrute all deeds, instruments, wansfers of other documents as may be
necessary or desirablc tn give full cffect 10 the provistons of this Contract.

No merger

The rights and obligations of the parties will pot merge on the completion of any wransaction
contemnploed by this Contracl. They will survive the execution and delivery of any assignment oF
other document enikred inwo for the purpose of implementing any sech tmnsaction,

Costs and stamp duty

‘ Subject tn any cxpress provision in this Contract 1o the contrary. cach party voust bear its own costs
-and expenses arising out of the negotiation, preparation and execution of this Contract. Al siamp

duy {including fincs, penalties and interest) that may be payuble on or in connettion with this
Contracy and} any instroment cxecuted under this Conicatt poust be borne by the Purchinser.

3]
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30. Severability of provisions

Any provision of this Contract that is prohibited or unenforeeable in any jurisdiction & inelTecive as
10 ihat jucisdiction 10 the extent of the prohibition or uncaforceability, That does not invalidste the
remaining provisions of this Conteact nos affect the validity or enforcenbility of that provision inany
other jurisdiciion,

3. Governing law and jurisdiction

This Contract is governed by the laws of South Australlz, Each party submits 10 the nonsexclusive
jurisdiction of courts exercising jucisdiction there in connection with matiers concerming this
Contracl.

32. Counterparts

This Contract may he executed in any number of counterparts. All counterparnts together will be
1aken 10 constitute one instrument,
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Schedule 1

Purchaser's Warranties

The Purchaser

1
2.

The Purchaser is duly incorporated and validly exists under the law of #s place of incerporation.
The Purchiaser {3 not insolvent and no seceiver has been appointed over any pant of its asscts anid oo
such appointment has been threatened

The Purchaser ts not in liquidition or administration.and no proceedings have been brought or
threatencd for the purpose of winding up the Purchascr or placing it into administration.

To the bestof the inowledge ., informarion and belicf of the Purchaser, there are no facts, matiers or

circugnstances which give any person the right to apply 1o liquidae or wind up the Purchaser or
pluce the Purchaser into adminisiration.

Due authorisation

1.

The exceution and delivery of this Contract has heen properly suthoriscd by all necessary earposate
action of the: Purchaser.

‘The Puschaser has full corporaie power and lawful authority 1w execute and deliver this Comtract and
1o consummate and perform or cause to be performed its pbligations imider this Contact and each
tansaction conemplated by this Contract 10 be perfbrmed by it

This Contract constitures a lepal, valid and hinding obdigation of the Purchaser, enforceahle in -
accordance with its terms by appropriste Jegal remedy,

‘The execution, delivery and perfurmance by the Purchaser, of this Contract 2nd each transuction
contemplated by this Conract docs ntt or will not (with or without the Japse of ume. the giving of
npikee or both) contavene, conflict with or result in 2 Beeach of or default vnder:

{2} arsy provision of the constitution of the Purchaser;

i2)] arry mitefial term or pravision of any secusity arrangement, underaking, agreement or
deed; o

(&)  anywrit, order or injunction, judgment, law, rule or regulation 1o which &t is a pasty or Is
subject or by which it ishound.

5
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Schedule 2

Vendor's Warranties

1.
2.

The Vendor is the sele responsible entity of TOT.

The Vendor is empowered by the TOT Truse Deed 1:

{a) own property and carry out i business; and

®)  enter intoand perform its oblipations under this Contracr,

in its capacity 2s reqponxible entity of TOT..

The Vendor has full corporzie power and lawrful authorisy to exccute and deliver 1his
Contruet and 1o consumnare and perfonm or cause 1o be performed its ohligations under
this Contrast and each transaction conitemplated by this Contruct 10 be perfrmed by i
The Vendor is duly incosporated and validly exists undes the law of its place of
incorpermtion.

A1 Sevtiement the Porchaser will acquire the full legal and beneficial ownership of the
Property free and diear of ail encumbrances, other than those reforred 1o in General
Conditicin 5 and Special Conditian 9.5,

‘This Contract constinuies 1 Iegal and binding obligation of the Yendor enforccable in
accordance with fts 1erms by appropriate legal remedy.
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Schedule 3

Receivers' Warranties

1 The Receivers are validly and legally appointed as rerejvers and managers of the Property
in accordance with the requirements of the Corporations Act.

2. “The Reccivers have full power and aothority 1o caust: the Vendor to enter inio this
Contracy,
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Schadule 4

Details of Land purchased by each Purchaser

nmpofd;chnd:hatis:bl:pumhmdbymh?umhwcithcﬂnlhﬁrmmwinjninl

names is 3tached,

The Lund Is 10 bt transferred 1o cach Parchaser zs ollows:

Nas Certifieate of Tite Transferee and proportions tansferred
1 Volurae 5097 Folio 564 Agriproperty

2 Volume 5097 Folio 565 Agriproperty

3 Volume 5097 Folio 566 Agriproperty

4 Volume 5502 Folio 65 Agripropesty

5 Volume 5509 Folio 66 Agriproperty

3 Yohsme §131 Fobio 62 Kingsion

7 Volum 6018 Falio BO4 Kingsion

8 Volume 6018 Folio 805 Agriproperty

9 Volume 6018 Folio 807 Agripropenty
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