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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASY as soon as available. Information and
documents given 10 ASN become ASXs property and mayv be made public.

Inipoduced 3. Crgin: Appendix 5. Arwndod 1/7/98, LB, LITREN00, S0MNB00T . 1 U0

Name of entity

S )

Evans & Tate Limited

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (uttack sheats if theve is not enongh space),

1 *Class of *securities issued or to be
issusd

-

. Ordissary Shares
. Convertible Notes
. Scheme Options

[N I

2 Number of "securilies issued ortobe | | 18,377,826
issued (if known} or maximum number 2. 19,984 419
which may be issued . 3,996,886

Lok

+ See chapter 19 for defined terms,
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3 Principal terms of the *securities {eg, if
options, exercise price and expiry date;
if partly paid *securties, the amount
outstanding and due dates for payment:
if *eonvertible securities, the conversion
price and dates for conversion)

1. The Ordinary Shares will not be provided with

the night to participate in the dividend E&T
declared on § March 2003 and pavable on ]
April 2003 in relation to the vear ended 31
December 2003, However, the Ordinary
Shares are entitled to the Special Dividend
declared by E&T on 10 March 2003 in
accordance with the terms of the Scheme of
Arrangement and payable on | April 2003
All other terms are the same as the currently
listed fully paid ordinary shares of E&T.

. See Annexure A

. See Annexure B

4 Do the *securities rank egually in al
respects from the date of allotment with
anexisting *class of quoted *securities?

if the additional securitiss do not rank

squally, please state:

» the date from which they do

» the extent to which they participate
for the next dividend, {in the case of
a ftrust, disirbution) or interest
payment

s the extent to which they do not rank
equally, other than in relation fo the
next dividend, distribution or interest
payment

. No. The securities will be ex dividend for the

dividend that E&T declared on § March 2003
for the period ended 31 December 2002 and
cum dividend for the Special Dividend that
E&T declared on 10 March 2003 in
accordance with the terms of Scheme of
Arrangement, Following the payments the
securtties will rank equally in all respects.

. There is no existing class of quoted security

for E&T.

. There is no existing class of quoted security

for E&T.

Appendix 38 Page 2
“See chapter 19 for defined terms
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§  lssue price or consideration . The Ordinary Shares are boing 1ssued as part
of the consideration being paid for Cranswick
Ordinary Shares on the basis (as disclosed in
the Cranswick explanatory statement) that for
every 3 fully paid Ordinary Shares in
Cranswick, that shareholder will receive 2
fully paid Ordinary Shares in E&T and a
cash payment of $2.50,

2. Under the Scheme of Arrangement E&T shall
assume  the nights and  obligations of
Cranswick under the Cranswick Convertible
Note Trust Deed,

3. In consideration for Cranswick Noteholders
approving E&T assuming the rights and
obligations of Cranswick under the
Cranswick Convertible Note Trust Deed,
Cranswick Noteholders will receive 1| E&T
Option for every 5 Cranswick Convertible
Notes entitling the holder to acquire 1 fully
paid Ordinary Shares in E&T with an
exercise price of $1.50 and expiring on 30
October 2007

6  Pumpose of the issue L. E&T 1s merging with Cranswick Premium
(i ifssued as considerafion for the Wines Limited (“Cranswick™ by way of a
acquisition of assets, clearly identity  guheme of Arrangement under the Corporations
those assets) Act 2001 (“Scheme of Arrangement™) pursuant

to which E&T will acquire all of the issued
capital in Cranswick.  Under the Scheme,
Cranswick shareholders will receive 2 fully paid
ordinary shares in E&T and a pavment of $2.50
for every 5 Cranswick shares held. Cranswick
shareholders are also ¢ligible to receive any
terim dividend E&T may declare.

&  Cont 2, Under the Scheme of Arrangement E&T shall
assume the rights and obligations of Cranswick
under the Cranswick Convertible Note Trust
Deed.

3 Under the Scheme of Arrangement,
Cranswick Noteholders will also receive 1 E&T
Option for every 5 Cranswick Convertible Notes
entitling the holder 1o acquire 1 fullv paid
ordinary share in E&T with an exercise price of
$1.50 and expiring on 29 October 2007,

+ Sge chapler 19 for defined terms.
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7 Dates of entering ‘*securifies Ino | | — 3. 18 March 2003 Despatch Date
uncertificated hofdings or despateh of
certificates
Numiber *Class
8  Number and *class of ali *securifies 69,905,614 ORDINARY
guoted on ASX (including the ssourities SHARES
in clause 2 if applicable) 9,222,611 CONVERTING
PREFERENCE
SHARES
8,670,572 OPTIONS
Number Class
9 Number and *class of all *securities not | 2,591 ,800 OPTIONS
quoted on ASX {including the securities
in clause 2 if applicable)
10 Dividend policy éin the case of a trust, | Same as per Ordinary Shares on issue.
distribution policy) on the increased
capital {interests)

Part 2 - Bonus issue or pro rata issue

11 1s security holder approval required?

12 is the issue rencunceabls or rnon-
renounceabla?

13 Ratio in which the “socurities wilt be
offered

14 “Class of *securfties fo which the offer
relates

% "Record date 1o determine enfiiemants

Appendiy 3B Page 4
“See chapter 19 for defined terms
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15

17

18

20

21

22

23

24

25

26

27

28

Wil holdings on different registers {or
subregisters)  be  aggregated  for
calculating entiltements?

Policy for deciding entitiements in
refation o fractions

Names of tountries in which the entity
has “security holders who will not be sent
new isstie documents

MNote: Security holders must he told how their

enkitleinents

Cross veference: raje 7.7

Closing date for receipt of acceptances
oF renunciations

Mamaes of any undarwiiters

Amount of any underwriing fee or
commission

Names of any brokers 1o the issue

Fee or commission payabile to the broker
to the issue

Amount of any handiing fee payable o
brokers who lodge  acceptances or
renunciations on behalf of “security
holdarg

4 the issue is contingent on “security
holders' approval, the date of the
mesiing

Date entiiernent and acceptance form
and prospsctus oF Product Disclosurs
Statement will be sent 1o persons entified

if the entity has issued options, and the
terms entitie oplion hoiders to participate
on gxercise, the dale on which nofices
will be sent fo option holders

Date rights tading will begin {if
appiicable)

+ See chapter 19 for defined tenns.
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28 Date rights trading will end (if applicable)

30 How do “security holders sell their
entittements in full through a broker?

31 How do *security hoiders sell par? of their
entitiements through a broker and accept
for the balance?

32 How do *security holders dispose of their
anfitlements {except by sale through a
brokery?

33 *Despaich date

Part 3 - Quotation of securities

You nesd onfy complete this section if vou are applving for guotation of securities

34 Type of securiies
{tick one)

{a) E@ Securities described in Part 1

{b) D Al other securities

Exampie: 1 end of the escrowed period, partly pad secarities that bevome fuliy

when restriction ends, seourities 1suad on expiry o conversial of

ctad securities at i)
aritive share soouriies

Entities that have ticked box 34(a)

Additional securities forming a new class of securities
(I the additional secuvities do not firm a new class, goto 43

Tick fo indicate you are providing the information or

documents
35 if the "securities are “equity securities, the names of the 20 largest holders of the additional
“securities, and the number and percentage of additional “securities held by those holders .
SEE ANKEXURE C

Appenlis 38 Page 6
“See chapter 19 for defined terms
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36 g if the “secunties are “equity securities, a distribution schedute of the additional *securifies
setting out the number of holders in the categories
1-1,008
1,061 - 5,000
5001 - 10,000
10,001 - 100,000
100,001 and over
SEE ANNEXURE D

37 % A copy of any trust deed for the additional *securities
SEE ANNEXURE £

frove gro fo 43)

Entities that have ticked box 34(b)

38 Number of securities for which
“quotation is sought

35 Class of “securities for which quotation
is sought

40 Do the *securities rank equatly in all
respecis from the date of alfotment with
an existing *olass of quoted *securiies?

If the additional securities do not rank

squally, please state:

» the date from which they do

+ the extent 10 which they participate
for the next dividend, {in the case of
& frust, distribution} or interest
payment

» the extent to which they do not rank
equally, other than in relation to the
next dividend, distribution or interest
payment

41 Reason for request for quotation now

Hxample: 1o the ease of restricted gecurities,
et of vogliielion period

{if issued upon conversion of ancther
securly, clearly identify that other
SecUrity)

+ See chapter 19 for defined terms,
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Number *Class

42 Number and *class of all *securities
auoted on ASX {including the securities
in clause 38)

fnow go lo 43)

All entities

Fees

43 Payment mathod {tick one)

Cheque aftached

Electronic payment made

Note: Payment may be made alectrameally i Appetdiv 38 is mven to A slestromeaily 42 the same time.

Periodic payment as agreed with the home branch has been arranged

Mole: Arrangements cen be made for eraployes incentive schemes thal involve freguent sstes of securitios.

Quotation agreement

i *Quotation of our additional *securities is in ASX's absolute discretion. ASX may
quote the "securities on any conditions it decides.

2 We warrant the following to ASX.

*  The issue of the *securitics to be quoted complies with the law and is not for an
illegal purpose.

* There is no reason why those *securities should not be granted *guotation.

* An offer of the “securities for sale within 12 months after their issuc will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note:r An entity may need o obtain appropriate wisranties from subscribers for the securities in order 1o be able 1o
give this Warranty.

*  Scction 724 or section 1016E of the Corporations Act does not applv to any
applications received by us in relation to any “securitics to be quoted and that
no-one has any right to return any “securities to be quoted under sections 737,

Appendix 3B Page 8
“See chapter 19 for defined terms
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738 or 1016F of the Corporations Act at the time that we request that the
“securities be guoted.

e We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided
at the time that we request that the “securities be quoted.

e [fwe are a trust, we warrant that no person has the right to return the ‘securitics
to be quoted under section 1019B of the Corporations Act at the time that we
request that the “securities be guoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relving on the information and
documents. We warrant that they are (will be) true and complete.

< |
Sign here: S S AT e, Date; 13 March 2003
{Company Sefrgtary)
-L/f
Print pame: ... S S¥MIMOns. .o

+ Sge chapter 19 for defined terms.
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ANNEXURE A
TERMS OF CONVERTIBLE NOTES

See attached excerpt from Cranswick Prospectus dated 5 October 1999



Section 4:
Terms of the Convertible Notes

The righis attaching 10 the Notes and the 1erms ang conditions of issue reiating 0 the Notes are contained 17
the Trus: Deed. The Trustee o1 the Noteholders is Permanent Nominges (Aust Lt ACN 000 154 441 which
has its office at Level 11 2395 O'Connelt Street, Sydney NSW 2000,

The key terms o7 ine Notes are described In Section 1. Other rights attaching 16 the Notes are set out heiow.
This summary is not sxhaustive nor does it conshitute & definitive staterment of the rights ang liahilities of
Notehalders, For fubi details, investors shouid refer to the Trust [eed, an sxecutec copy of which is availabie
tor inspection Juing nusiness hours at the Company's registered office.

i. THE NOTE ISSUE
1.1 Terms

These Notes shalb

{2} have a face value representing a principal amount of $1.00 be issued at $1.00 each

4] hear interest as set out in paragraph 2 herein;

i) pe convertible into Shares as sét aut in peragraph 4 herein:

(d) where a Note has not been converted pursuant fo the sxarcise of the Convarsion Option, be

radeemed in accordance wih paragraph 3 herein;

{a} ne paid for in fuil by the investor on appiication; and
H pe issued upon antd sibiject to the orovisions of the Trust Deed.
1.2 Subordination

The Notes shall be suborzinated to gecured Debt in accordance with the terms of the Trust Deed.

13 withholding Tax

{a) Al paymenis of credits to, of 1o the account of Notehoiders linciuding payment of, and
credits in respect of interest) will be made net of any tax in respect theraof required DY iaw
+5 be withheid, deducted of paid by the Company, pyxcept 1o the extent that the Compalty is

satisfied that the Noteholtder is exampt from any such tax or is @ person i respect of
whom any such withholding, deduction or payment 18 not required to be mace. Any
Notehoider claiming any cych sxemption or 1o be such 2 person shall nrovide the Company
with such evidence as the Company may sram time to fime reguire 1o satisy itself as to the
validity of such clam.

6] The Company may make any deduction or withheiding from any aocount payabie 108
Noteholder in respect of Notes sor or on account of withholding of othar tax required DY iaw
to be degucted or withheld, and, whers any such deduction o7 withhoiding has been made

and the amount thereo? accounted for by the Company 10 the Commissioner of Taxation o7
other appropriate 1axing authorlty and the balance of the amount payable has neen pait ¢
she Notehoider concerned, the £t amount payabie to such Notehoider shall be dgemed 10
nave been duly peid and satisfied by the Company.
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Entry in Register

The Company Must eNsure st each Noteholder's detaifs are enterar in the Register
INTEREST

interest Rate

interest shali be payable on e Convertinie Notes at the rate of £.25% per annum cgicuiated on

the hasis of & 363 day year &b the Principat Moneys of the note from the date an which the Note is

issued by the Company urti! ang exciuding any Conversion Date, Redemption Date or the Maturily

Dare, as applicaple. Subject 10 paragraph 2.2 below, inrerest will be payabie half yeariy In arresrs

aon ali interest Payment Dates upen the tarme herein on the Npfes axcept thal

{a) the first interes] payment Wil he made on 30 Aprit 2000 in respect of the period from
apotment untii 30 Aprit 2000; and

{b the last infersst paymernt will be made on the Maturity nate in respsct of the period from
30 forii 2004 until the Maturity Date.

i any Interest Payment Date is not 2 Business Day, interest shall be payabie on the next succeeding
Business Day, 1f any payment of inferest is made when NIErest i outstanding in respect of more
than one interest Payment Date, the payment shall be taxen 10 be appied against the putsianding
interest in the order in which it accrued.

payment Following Conversion

1f the Conversion Option is exercised in respect of a Note on of after an interast Payment Date put
bafare the next tnterest Payment Date, then, because interast ig payable in arrears, on ine next
Interest Payment Dale being a date iollowing the Conversion Date, the Company shall pay o the
Norehoider on the next Interest eayment Date an amount of interest calculated in ceordance wilh
the following formula:

Rl xMF
183
where:
R o= the amoun® of interest to be paid by the Company:
P tne total amount of interest which would have been payable 1o that Notehoider in respect

of the Notes held by that Noteholder in arrears on the Intarest Payment Date igljowing ihe
fonversion Date, had the Conversion Optian not been exercised; and

MP

the number of days commencing on the irterest Payment Date which immediaiely
preceded ihe Conversien Date and ending on the Conversion Date.

REDEMPTION

Redemption

A Note shall be redeerned on the first to oocur of the foilowing:

@ the recaipt by the Company of & recemption nolice i respect of the Notwe a$ 2 rasuit of the
exercise by the Trustee of its rights under she Trust Deed o by the Notehoider undsar the

Trust Deed; or

ik it the Noteholder has not exercisad the conversion Option prior 1o e Maturizy Date, the
Maturity Date, '




3.2

2.3

:{.‘.:.

and within five (5} Business Days affer that svent the Company shatl deliver 1o the Noteholder 2
chenue or draft in favour of the Notehoider, or such ofher person as the Noleholder shall have
directed the Company in writing, or deposit to the Nojehoider's nominatec bank account the amount
pavabie on redempiion, being the Tace valye of the Notg, pius the amount of any intarest payment
caicuigted in accordance with the foliowing formuia:

R=! xMP
i83
where:
R the amount ¢f interest fo De added 1o the amount pavable on redemption;
e the total amount of interest which wouid have been pavable T that Notsholder in respect

of the Convertihie Notes baid by that Nolensider in arrears on the Interest Payment Date
immediately foliowing the date of the Redemption Notice, had the Redemption Nofice not
peen given, or the fingl interest Payment Dale Deing the Maturity Date {as the case may
bel; and

MP = the number of days commencing on the imterest Payment Date which immadiztely
preceded the Redemption Date and ending on the Redemption Dale,

Redemption of the Notes

o
w.

The Trustee may issue a Redemplion Notice pursuant 1o an exercise of its rights under the
Trust Deed if an Event of Default occurs but only in respect of the total face valus of all
the Notes then on issue. However in so doing, the Trustee may oniy take action as provided
in paragraph 18

S

A MNoteholder may issue 2 Redeption Notice pusuant io an exercise of s rights under the
Trust Deed either:

{i if an Event of Defaull occurs and the Trusiee fails to comply with the provisions of
naragraph 19.3; or

fit} on the Maturity Date:
aut only in respect of the tota! face vaiue of all of the Notes held by that Notenoider.

{c) Neither the Trustee or & Notehcider may issue a Redemption Notice otherwise than in
cogrdance with the prior provisions of this paragraph 3.2,

Exciusion

The Noteholder shall not be enfitied to require redemption of any Convertibie Notes hald by the
Notehoider otherwise than pursuant to this paragraph 3.

CONVERSION

Dates

In addition o paragraph 5.1 below, 8 Notehoider shall be entitled to convert ali of the Notes neld
by that Noieholder in accordance with this paragraph by defivering a Conversion Notice 1o the Note

Registry at any time during the 14 days immediately preceding, but with effect on any one of i
foliowing dates:

(&) 31 Aggust 20015 or
sy any interest Payment Date for the Notes occurring after 31 August 2001, or
(o) any inferest Payment Date for the Notes occurring after the average Market Price for

Shargs in the Company is $3.50 or more, calculated over any Hve {3) consecutive days on
wiich the saies of ordinary shares of the Company were recorded,

upon the terms provided in this paragraph 4. A Conversion Notice given by the Notehoider
shall be irevocabie unless the Comzany otharwise determines.



3.3

and within five {3} Business Days afier that event the Company shall deliver {0 the Noteholder
cheque or draft in favour of the Noteholder, or such other person as the Nofeholger shall have
direcied the Company in wriling, or deposit to the Noteholder's nomingted bank account the amount
payvable on regemption, being the face value of the Note, plus the amount of any inferest pavment
calcutated in accordance with the foliowing formula:

E=! xMP

where:

R o= the amount of interest {o he added 1o the amount pavabie on redemphion;

. the total amount of interest which would have been payabie to that Notehoider in respect

¢f the Convertinle Notes held by that Notgholger in arrears on the interes! Payment Dale
immediately foliowing the date of the Redemption Notice, had the Redemption Notice not
beer given, or he final interest Payment Date being the Maturity Date (as the case may
bel; and

WP

the number of days commencing on the Interest Payment Dete which immediately
orecedad the Redemption Daie end ending on the Redemption Date,

Redemption of the Notes

(& The Trustee may issue 2 Redemption Notice pursuant to an exarcise of ifs rights under the
Trust Deed i an Bvent of Default occurs but only in respect of the total face value of sl
the Notes then on issue. Mowever in se doing, the Trustee may only fake action as provided
in paragraph 15,

(B} A Noteholder may issue 2 Redeption Netice pusuant to an exercise of its righis under the
Trust Deed either:

(i) if an tvent of Default cocurs and the Trustee Talls to compiy with the provisions of
paragraph 15.3: or

(i) ar the WMaturity Date;

but only in respect of the total face vaiue of ail of the Notes heid by that Noteholder,

{c) Meither the Trustes or & Noteholder may issue a2 Redemnption Notice ctherwise than in
accorgance with the prior provisions of this paragraph 3.2,

Exclusion

The Notehoider shail not be entitled o require redemption of any Convertibie Noies held by the
Noteholder otherwise than pursuant to this paragraph 3.

CONVERSION

Dates

I addition to paragraph 5.1 below, 2 Notehoiger shall be antitied 1o convert ali of the Notes held
by that Noteholder in accordance with this paragraph by delivering & Conversion Notice 1o the Note

Regisiry at any time during the 14 days immediately preceding, but with effect on any one of the
following dates:

{al 31 August 20015 or
) any interest Fayment Date for the Notes occurring after 31 August 2001, or
{c) any !nterest Payment Date for the Notes occurring after the average Market Price for

Shares in the Company is 33.50 or more, calculated over any five (B) consecutive days on
which the sales of ordinary shares of the Company were recorded;

upon the terms provided in this paragraph 4. A Conversion Notice given by the Noteholder
shal! e irrevocabie unless the Company otherwise determines,



4.4

conversion Price
The Notes shal! be convertible into ordinary shares of the Company s foiiows:
{a) The grice of Ordinary Shares shall be:

() 2 10% discouni 1o tne average Market Frice Tor ortinary snares of ihe Comnany
caiculatad over the last five {5} days on which sales of ordinary shares werg
rerorged before the reigvant Conversion Date; of

i) the amount which is the minimum amount payabie under Saction A28ALTY (dHxi

of the Tax Act icalculated as at the date of this Prospectush

whichaver is the greater.

{b} The number of Ordinary Shares infs which Notes arg 10 pe converted shall be the otal
principal Moneys owing under the Notes divided by the price caloyiated as provided in
sub-paragraph {a) of this paragraph 4.2

(o} Anv fractions remaining following conversion shall be cisregarded and any balance not
¥ E £
refunded t¢ the Noteholdars,

Al Notes to Convert
A Noteholder may only exercise the Conversion Option:

{a) in respect of ali the Notes held by that Notehoider ang not in respect of @ propaertion only
of the Notes neld by thai Notehoider; and

{b} in respect of the whole of the face value of the Notes heid by that Notehoider and not in
respect of a proportion oniy of the face value of the Notes heid by that Noteholder

tsglie

Within 2 Bysiness Days of the Conversion Date after receipt of the Conversion Notice the Company
shall proceed to issue and allot o the Nateholder thet number of Shares as catculated in
ccordance with this paragraph 4 and shal! notify the Trustee accorgingiy,

Full Satisfachion

The issue anc alloiment of Shares a5 fully paid on conversion pursuant 10 this paragraph 4 shall be
and be deemed for all purposes o be in full satisfaction and discharge of the Principal Moneys
owing to the Noteholder pursuant to the Convertibie Notes the subject of the Conversion Notice but
the conversion pursuant to this paragraph shall in no way affect any Hability of the Company for
unpaid interest accried up to the Nate of Conversion as determined pursuant to paragraph 2.2.
Upan conversion of the Notes, two sepsrate fransactions shall be deemed to oocur, namely he
redemption of the Notes and payment of manies o the Notehoider and the subscription by the
Notehoider for the Shares.

Ranking

The Shares issued and alighed upon conversion pursyant @ this paragraph 4 shall rank eguatly in ail
respects with all issued ordinary shares in the capital of the Company as at the Conversion Date.
Ordinary Shares allotted on conversion of Notes under paragraphs 4 or 5 will participate in fuli for ail
dividends, provided that where the Conversion Nate occurs after a dwidend record date but before &
divicend payment dete, the Ordinary Shares allotied on that Conversion Date will not participate i
tne Dividends paid on the dividend payment date but otherwise will participate equally with ali other
Ordinary Shares on issue In respect of future dividends.




4.7,

ASX Quotation

The Company shali make appiication for Oficial Guotation by the ASX of al ordinary shares issugd
an< aliotted upon conversion of the Notas pursiant 1o this paragraph. Such application shall be
made within 3 Business Days afer ordinary shares are s¢ issued and allotied. The Company wili use
its best endeavours o obtain that PRIMSSION 2% scon as is practicabie foliowing the applization. The
ASX nas a discretion as fo whether or not to list for quotation the ordinary shares issuad unon
conversion of the Notes, and i quotation is not granted, there may not be z ready markst for
ordinary shares so issued.

Notehoider Statement

Within five (5) Business Days of the issue and allotmerit of Shares io a Notehoider upon the
Lonversion pursuant 1o this paragraph, the Company shall geliver 1o the Notehoider a sharehoiding
statement in respect of the fuily paid ordinary shares so issued and alictied. In addition, on the next
interest Payment Date, the Company shall pay tc the Notehoider by cheque in favour of the
Notehoider or such other person as the Noishoider may have directed in writing an amoun:
equivalent to any amount of accrued and unpaid interast in regpect of the Convertihie Notes the
subject of the Conversion Notice accrued up o the Conversion Date calcutated in accordance with
paragraph 2.2 above,

CHANGES IN CAPITAL
Takeover Dffers

If & takeover bid (as defined in the Corporations Law) is made for all of the Shares at any time after
the issue of the Notes and pricr to the Maturity Date or the issue of a Conversion Netice or
redemption notice in respact of such Notes,

{a) the Company shall give to sack Notehoider written notice {“Takeover Notice) of the
takeover Did within 5 Business Days of recelving notice of it from the offeror: and

{b} a Notenolder shalt be entitied 1o convert ali of the Nofes heid by that Neteholder by
delivering a conversion notice to the Note Registry {which shall be irrevocable) at a2hy fime
during the 21 day pericd following receipt of & Takeaver Notice, A Notehoider may oniy
exercise the right granted pursuant to this paragraph in respect of all of the Notes held by
that Noteholder and in respect of the whole of the face value of the Notes hald by that
Notehoider and not in respect of a proportion only thereo?,

Following delivery of a conversion notice by the Noteholder to the Company pursuant fo this
paragraph 2.1, the Company shall undertake the conversion of those Notes as at the date of the
takeover Did document recaived by the Company and otherwise in actordance with

paragraph 4 herein.

i a Notehoider does not reguire the Company io convart their Notes in accordance with the
conversion notice referred to in this paragraph, then the Noteholder will have no right of conversion
under this paragraph in respect of the notified event under this paragranh,

Bonus lssues

ff & bonus share aliotment {as that term is defined in section 82P(1} of the Tax Act] s made by the
Company 0 Hs ordinary sharehoiders, at any time during the period subsequent 1o the issue of a
Convertible Note to 2 Noteheider and prior to the Date of Conversion, the Compary shall procure
that on exercise of the Convarsion Option by that Noteholder, the Company shal! issue and allot 1o
that Notehoider:

(@) shares in the capifal of the Company of the same class (within the maaning of section 824G
of the Tax Act) as the shares the subject of the bonus share alictment; and

b} the number of shares so issued shaii be equal to the number of shares in the capita! of *he
Company 1o which that Notehoider wolld have been entitied if ine face vaiue of the
Convertibie Notes heig by that Notencider in respact of which the Conversion Opton has
been exercised by that Noteholder had been converted imrediately orior to the making of
the bonus share ai trmant,
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an the term3 and conditions that are the same as or correspond wilh of are no more favourable 1o
the Noteholger than the terms ang conditions on which such shares are ailotied to any ordinary
snarehoider of the Company,

feconstruction

Subject to paragraph 3.4, 1f there s 2 reconstruction {inciuding consolidation, subgivision,
reciuction or refurn} of the share capiia! of the Company, the basis for CONVersion of the Notes shall
be reconstrucied in the same proportion as tne issued capital of the Company is reconstrucied and
i & Tranner which wiii not resul in any additional benefits being conferred on ing Notehoider
which are net conferred on the shareholders of the Sompany {(subject o the same provisions with
respect to rounding of entitiements as sanctioned by the meeting of sharghoiders approving the
reconstruction of capitall, but in ali ciher respects, the ferms for conversion of the Notes wili
rarmain unchanged, The agjustmeants in this clalse snall, subject to the Listing Ruies, be
determined by the Autitor acting as an expert and not as an arbitrator and the provisions of any
anplicable arbitration legislation are excluded 1o the fullest extent possibie. The determination of
ihe Audior wili be final and binding subject only to any adjustment necessary to corect the
manifest error of objective fact or caiculation apparent o the face of nis or her getermination. All
costs and expenses of the Auditor must be saig by the Company.

Compliance with Section 825A of the Tax Act

if the application of the provisions of paragraph 5.3 wouid have the effect that the terms of the
Nates would not comply with the provisions of Section 82SALL} of the Tax Act, ther:

(&) the basig of conversion as set owt herein shali not be reconstructed under the above
ciause; and
(b no reconstruction of the share capital of the Company may occur without an aytraordinary

rasoiution being passed at a meeting of Notehoiders.
FOREIGN HOLDERS

Whers Convertible Notes are heid by or on behal? of a person resident outside Australia, then, bui
despite any other terms of conditions applicable to such Convertinle Notes, it shall De a condition
precedent 1o the right of the Noteraider to receive payment of any amount pavable in respect of the
Notes or to obitain shares on conversion that the requirements of all aopiicable laws of the
Commonwaalth of Ausiralia or any of its states of serritorias and of the country of residence of the
notehoider in respact of such payment or conversion are satisfied so that such payment of
conversion will not result in a breach of any such applicable law by the Company. The Company
shall have rio chligation whatsoever 1o satisty any of such requirements, as this shail be the sole
obligation of the refevan Noteholder.

REGISTRATION OF TRANSFERS
Transfer

Subject to the terms of the Trust Deed, the Notehoider may transier aii or any of the Convertibie
Notes that it holds by

EY: any computerised o electronic system astablishec of recognised by the Listing Rues oF
the Corporations Law for the purpose of sacititating ciealings in securities, inciuding 2
proper SCH transier (as thal term s defined in the SCH Business Rules); and

&} any instrument in writing in any usu@’ toren or i any other form that the directors of the
Company approve ("Non-SCH transter™.

Non-SOH Transfers

In relation fo gl fransfers of Notes which are Nor-SGH transfers, e transfer form must be:

Y
;

jodged at the Nofe Registry together with payment of any stamyp duty, taxes or cther
governmentai charges payab:e thereon; and

e
fur)
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7.7

{n accompanied by such evidence as the Company may require 10 prove ihe titie and identity
of the transteror and the transferee, the right of entitlement of the transteres to receive a
transter of the relevant convertiple riote, the due execution of the franster torm and the
due compliance and observance with ali applicabie laws and reguiations of the
Commonwaalin of Australiz and sach state and territory thereofl.

Recording Non-3CH Transfers

The Company shall prompliy, upon being satistie with the rransier form, the information [odged
therewith, the identity of the transieror and the transierse anc the due sompliance with such
reasonable regulations as the Company and the Trusiee may dererming from time {0 ume, accept
the application contained in the transfer form oy making an insaription in the Register recording the
transfer of the ralevant Note

Registration

On the inscription being made in the Register, the Company and the Trigtee shall recognise the
ransferee as the relevant owner of the relfevant Note and as being entitled to the payment of the
principat amount of the Nete and the payment of all interest in respect therect and 1o all cther rights
vested in Notenciders under the Deed. The transferor shall for all purposes te ang be desmed to be
the registered owner of the relevant convertibie note Lrgli an inseripiion is made in the Register
recording the transfer, the name and address of the transferes and the other matiers required to be
entered into the Register by the Company fram time fo time. No transfer will be registered during any
period when the Register is closed. The system of marked transfers snall operate in accordance with
the Listing Rules and the Company will comply with the provisions thereot.

Admintsiration

{a} The Company shall register the Non-BCH vransfer of & convertible note notwithstanding
that the transfer form to which the fransfer relates has not been marked by the Company or
the Registrar.

(o The Company shall procure that {in relation fo Non-SCH transfers) ail transfer forms which
are registered shail be refained by the Company for a petiod of seven (7} years after receipt
nut any fransfer form which the Company deciines fo register shall {except in the case of
fraud or suspected fraud) be returned on demand 1o the persen depositing the same.

£} The Company shali not register the transfer of 2 Note on or after 1ts Maturity Date,
Conversion Date or Redemption Date,

Availabitity of Nen-SCH Transfer Forms
Non-SCH transfer forms are avatlable from the Registrar.
Dractions

Subject to this Prospecius, and any condifions nroposed by the Company at the time the fConvertible
Notes are issued, and anv notations on the Register, the Company wili comply with any payment or
distribution direction made by g transfares:
ia} in ar appiication for transfer of Convertibie Notes on and from the time of registration of
that fransfer; and
(o) at any subsequent tims in such form as the Company shal: from time to time determine.
A direction from any one or more joint holders of a convertibie note shall bind ali the joint hoiders,
 mare than one cirectian s received from ioint hoiders of a convertibie notg, the direstion of the
senior is to be accepted to the exciusion of the other directions and for this purpose seniorily s
getermined Dy the arder in which ths name appears i the Repister of Notehoiders in respect of the
ioint nolding.



Trarsmissiof

Supject to paragraph 7.1, & DETSON pecoming entities to Convertibie Notes as a consequence of the
death or bankrupicy of & Moteholder or of a vesting order or & DETS0H zdminisiering the estate of 2
Noteholder may, upon progucing such evidence as 10 that entitiement or status as the Ragistrar
consigers sufficient, trensfer the Conertbie Notes of that Notehoider o7, i o entitied, Decome
reglstered as the noider of the Converiibie Notes.

7.4 Mo Registration Fes

angiers will be inscribed it the Register without charge provided faxes and any other governmenial
charges {if any) imposed in reiation to the fransfer have been paic.

-
L]

Non-Registration of Third Party interesis

Convertibte Notes wili be registered by name oniy with reference to any trusteeships, Aday entry in
the Register of the name and adaress of & Notenoider and the amount owed 1o that Notenolder is
conciusive evidence of title subject 1o vectification for fraud or 81101

7.11 Person Registerad

The person registered as 2 Nateholder of an amount of Notes shall be weated by the Company anc
the Regisirar as the absoiuie owner of *hat amount of Notes. Neither the Gompany, the Trusiee nor
the Registrar shali, except as groerec by a couUrt or as required by statute, be obligec 10 take notice
of ary claim ic 2 convertibie note, Entry in the Register of the name angd address of a Notehoider
znd the number of Notes haid by that nateholder is conclusive avidence of titie subiect to
rectification for fraud or eron

2, GENERAL
8.3 Voting

Except as required Dy the Corporations Law or the Listing Ruies, Notehoiders whi nof have any right
1o vote at general meetings of the Company.

8.2 ssue of Marketabie Securities

Except as set out in these conditions, the Notes carry no right to participate in any offering o
marketable securities by the Company. The Company reserves the right at ali Hmes 1o issue
marketabie securities 1o shareholders or io any other person, whether for nash, as a Donus
distribution or any other way.

G NATURE OF ORDINARY SHARES

Ordinary Shares to e aliotied on conversion of the Notes will be shares with respest 1o which no
provision is made (whether by the Constitution of the Company or oiherwise) for changing o
converting thermn inte shares of another £lass, sxcept for the pUrposes of snabling a consciidation
ang divigion of ali or any of the share capital of the Company or the subdivision of all or any shares
in the capital of the Company in aceordance with the Carporations Law,

10. CANCELLATION OF NOTES

All Notes repaid, redeemed o7 purchased by the Company wilt be cancafied and may not be reissued.

11 JOINT HOLDERS
In the case of the death of any joint Noteholger, she suryivor 0r survivors wiil be the only person of
persons recognised by the Company as naving any title to or interest it the Noteholder's Notes.
12 EYECUTORS AND ADMINISTRATORS

The Executors or administrators of & decsased Noteholder (not being one of severai [oint
notehoiders) will De the oniy persons recognised Dy the Company as having any e to the
Notehoiger's MNotes.



13, RECOGNITION OF TRANSFEREES

Every Noiehoider regisiered pursuant to a transfer wili be recognised by the Company as antitied o
the Notgholder's Notes free from any equity, set-off or cross-claim on the pan of the Company
against the origing! or any intermadiate wotahoidar,

14, PAYMENTS TO NOTEHOLDERS

Unless the Trustee otherwise directs, with the consent of the refevant Notehoider, the Company
miust say or calise 1o he paid al! money pavabie in respect of gach Note 10 the reisvant Noteholder
by cheque in favour of the refevant Notenolder and crossed Mot Negotiable” and sent through the
nost o by alrmail, as appropriate o the Noteholder at its address on the Regisier of Moteholders {or
in the case of joirt Noteholders! to the address of the firgt of them named on the Register of
Notehalders or by way of direct payment inio an account nominated Dy the Noteholger. Every
sayment made on or on behaif of the Company in accordance with this paragraph will, on clearance
of tne chegue or direct payment, operaie as & payment 1o the Trustes it satisfaction of the
Cormpany’s obiigations o pay the relevant money, The Company must give 1o the Trustas written
notice of sach payrment it makes under this paragraph.

Unless the Company otherwise determines, each Notenclder is ilable for ail Taxes and costs
{inciuding, without limitation, bank charges} incurred by the Company or the Trustee in reiation 10
that Noteholder's entitiement to, or payment of, income or capital, or as a result of any acis
requested by that Notehoider. The Company and the Trustee may withhold payment of any maoney
payabie to 2 Nofeholder until the Hability is discharged or may meet the liability and recover the
amount from any money or property heid by, or interest payable 10, or by redeeming Notes of, the
Noteholder.,

15 ACTION ON DEFALILY
181 Action by Trustee
The Trustee will be entitied where an Fvent of Default has ccourred:

ta) 15 declare the Monies Owing immediately due and payable by notice in writing o the
Comparny, whereupon they will become s¢; anc

(b 1o commence proceedings for the winding up of the Company of take such other action
relating to enforcement of paymen?t of Monies Dwing 10 Notehoiders {inciuding, without
limitation, requiring the Company to redeem the Notes, requiring an immediate payment of
alt Monies Owing and suing for or obtaining judgment for Monies Owingl and

e to prove in any winging-up of the Corapany {irrespective of when the winding-up is

commenced) subject to the Trust Deed.in any winding-up of the Campany, & Noteholder
anc the Trustee (in their capacity as such) may only exarcise rights for those amounts in
respect of which they are entitled o be naig under the Trust Deed.

[y
(]
Py

Trusiee may require Diractions and ndemnity

The Trustee need not take any of the actions referred 10 in paragradh 15.1 that 1t is entitisd 1o

fake unless:
i it has been requested to do 50 by a Resplution of the Noteheiders; and
D it has baer incemnitied to #s satisfaction against all Habilities, proceedings, claims and

demands 1o which it may become ligble by or in cennection with taking any of those
actions and all costs, charges and expenses which may be incurred by it by or in
connection with so acting,
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Claims by Notehotders

Notwithatanding any oiher provisiot in the Trust Deed, a Noteholder may not claim pavment to it of
any Money Dwing, comménce nroceedings or take any oiher action referred 10 in paragraphs {a} ang
(b) of paragraph 15.1 uniess the Trustee:

{2) is entitied o do so under the Trust Deaed in respect of that Money Owing;

{D} has been directed to do 50 by that Notehoider; and

@l hae failed o do so for & period of more than 21 days {having been indemnified o its
satisfaction in respect of tne costs ang Habiiities incurred or to be incurred by it in doing
500,

Direct Action

Nothing in this paragraph 15 prevents:

{&} the Noteholders from taking action directly against the Company 1o enforce the Company's
ohiigations to the Noteholders under these conditions ir relation 1o the convarsion of
Notes; or

{bj the Trustee from taking such action es it deems it to recover any Monies Owing 1o it cther

than in #s capacity as a Noteholder or acting on benhatf of Notehoiders.
Set Off

Except as required by faw, neither the Company, the Trustes (except in refation 1o its costs in
todging a proof or claim in the winding-up of the Company anc Monies Owing to the Trustes cther
than in its capacity as a Noteholder or in acting on pehalf of Notehoiders) nor the Noteholders will
have any rignt to set-off any of the Monies Owing against any amount owed by the Trustee or
Notehoider to the Company and none wili atfempt or purport to do so.

PAYMENT OF DIVIDENDS

The Commpany shall not pay any dividend 10 the nolders of ordinary shares gt any time during
any period when:

{ar the payment of interest payable an the Notes is outstanding; or

{b) the Total Liabilities exceeded 80% of Total Assets at the last Balance Date and antii the
Company obtains a certificate from the Auditor addressed 1o the Trusiee in which the
Buditor siates that he has formed the opinion, based on figures presented by the Company
and supported by his audit, that Total Lizbilities do not exceed 80% of Toia! Assets as at
some later specified date; or

{ch the Company is in breach of its obligations 16 pay Principal Moneys 10 & Noteholder.




ANNEXURE B

Scheme Option Terms and Conditions

Each Scheme Option entitles the option holder {'Option Holder) to subscribe for and be
aliotted one fullv paid share in Evans & Tate on the following terms:

{a)

(b)

(c)

(d)

{e)

69

()

Subject to these terms, each Scheme Option is exercisable at any time during the period
commencing on the date of the issue of the Scheme Option and expiring at 5.00pm
Australian western standard time on 30 October 2007 ('Option Period').

If a Scheme Option is not exercised during the Option Period, the Scheme Option will
lapse.

The Scheme Options may be exercised by the Option Holder giving Evans & Tate at
least thirty (30) days written notice at any time during the Option Period. Each Scheme
Option is independent of any other options that may be granted by Evans & Tate and
may be exercised whether or not any other options held by the Option Holder have been
exercised OF remain unexercised.

There 1s no issue price payable by Option Holders for each Scheme Option issued to
them.

Subject to these terms, the exercise price ('Exercise Price') for each Scheme Option is
A81.50.

All Shares 1ssued on the exercise of the Scheme Option will rank equally in all respects
with the existing issued ordinary fully paid shares in Evans & Tate on issue at the date
of issue.

Subject to these terms, a Scheme Option does not confer any rights to participate in new
tssues of securities of Evans & Tate.

Adjustments to the number of shares over which Scheme Options exist and/or the Exercise

Price will be made to take account of changes to the capital structure of Fvans & Tate
by way of pro rata bonus and cash issues as follows:

Pro-Rata Cash issues

Where a pro-rata issue is made (except a bonus issue) to the holders of underlying
securities, the Exercise Price of a Scheme Option may be reduced according to the
following formula:

O’ e O " E P... S"LD

N+ 1
where:
O = the new exercise price of the Scheme Option.
O = the old exercise price of the Scheme Option.
E = the number of underlying securities into which one Scheme Option is
Exercisable,

MHDIOCS_PER_ 353338 1
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P = the average market Price per security {(weighted by reference to volume) of the
underlying securities during the 5 trading days ending on the day before the ex rights
date or ex entitlements date.

S = the Subscription price for a security under the pro rata issue.

D = the Dividend due but not yet paid on the existing underlying securities (except
those to be issued under the pro rata issue).

N = the Number of securities with rights or entitlements that must be held to

receive a right to one new security.

{1} Pro-Rata Bonus Issues

If there is a bonus issue to the holders of the underlying securities, on the exercise
of any Scheme Options, the number of shares received will include the number of
bonus shares that would have been issued if the Scheme Options had been
exercised prior to the record date for bonus issues. The Exercise Price will not
change.

The rights of the Option Holder will be changed to the extent necessary to comply with
the Listing Rules of ASX applying to a reorganisation of capital (including
consolidation, sub-division, reduction or return) at the time of the reorganisation. The
provisions of the Listing Rules of ASX applying to a reorganisation of capital at the
time of issue of the Scheme Booklet require that, in the event of any reorganisation of
the issued capital of Evans & Tate, the number of Scheme Options or the Exercise Price
or both shall be reorganised (as appropriate) in the following manner:

(i}  in the event of a consolidation of the share capital of Evans & Tate, the number of
options will be consolidated in the same ratio as the ordinary share capital of
Evans & Tate and the Exercise Price will be amended in inverse proportion to that
ratio;

(if) in the event of a subdivision of the share capital of Evans & Tate, the number of
options will be subdivided in the same ratio as the ordinary share capital of Evans
& Tate and the Exercise Price will be amended in inverse proportion to that ratio;

(i1} in the event of a return of the share capital of Evans & Tate, the number of options
will remain the same and the Exercise Price will be reduced by the same amount
as the amount returned in relation to each ordinary share;

(iv) in the event of a reduction of the share capital of Evans & Tate by a cancellation
of paid up capital that is lost or not represented by available assets where no
securities are cancelled the number of options and the Fxercise Price of each
option will remain unaltered:

(v} in the event of a pro rata cancellation of shares in Evans & Tate, the number of
options will be reduced in the same ratio as the ordinary share capital of Evans &
Tate and the Exercise Price of each option will be amended in inverse proportion
to that ratio; and

(Vi) in the event of any other reorganisation of the issued capital of Evans & Tate, the
number of options or the Exercise Price or both will be reorganised (as
appropriate) in a manner which will not result in any benefits being conferred on
Option Holders which are not conferred on shareholders.

HH/DOCS_PER_353338_1
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(i) I during the currency of any Scheme Options and prior 1o their exercise a
takeover offer, takeover announcement or takeover bid {within the meaning of the
Corporations Act 2001) is made to holders of shares then within 10 business days
after Evans & Tate becomes aware of the offer, Evans & Tate must forward a
notice notifying the Option Holder of the offer and from the date of such
notification the Option Holder has 60 days within which to exercise the Scheme
Options notwithstanding any other terms and conditions applicable to the Scheme
Options.  If the Scheme Options are not exercised within 60 days after the
notification of the offer, the Scheme Options may be exercised at any other time
according to their terms of issue. If an offer for the shares is made to shareholders
of Evans & Tate pursuant 10 a scheme of arrangement which has been approved in
accordance with the Corporations Act 2001, the Option Holder will be entitled to
exercise Scheme Options held within the period notified by Evans & Tate.

() Subject 1o the Corporations Act 2001 and the Listing Rules of ASX, Scheme
Options are transferable.

HH/DOCS_PER_353338 1



ANNEXURE C

1. SEE ATTACHED LISTING OF 20 LARGEST ORDINARY SHAREHOLDERS
AND THE NUMBER AND PERCENTAGE OF ADDITIONAL SECURITIES HELD
BY THOSE HOLDERS.
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ANNEXURE C

2. SEE ATTACHED LISTING OF 20 LARGEST CONVERTING NOTEHOLDERS
AND THE NUMBER AND PERCENTAGE OF ADDITIONAL SECURITIES HELD
BY THOSE HOLDERS.
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ANNEXURE C

3. SEE ATTACHED LISTING OF 20 LARGEST OPTION HOLDERS AND THE
NUMBER AND PERCENTAGE OF ADDITIONAL SECURITIES HELD BY THOSE
HOLDERS,
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ANNEXURE b

1. SEE  ATTACHED DISTRIBUTION SCHEDULE OF ORDINARY
SHAREHOLDERS
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ANNEXURED

3. SFE ATTACHED DISTRIBUTION SCHEDULE OF CONVERTIBLE NOTE
HOLDERS
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ANNEXURE D

3. SEE ATTACHED DISTRIBUTION SCHEDULE OF OPTION HOLDERS
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ANNEXUREE

SEE ATTACHED CONVERTIBLE NOTE TRUST DEED



DATED: 1999

BETWEEN

CRANSWICK PREMIUM WINES LIMITED
ACN 000 024 304
(“Note Issuer”)

PERMANENT NOMINEES (AUST) LIMITED
ACN 000 154 441
(“Trustee”)

UNSECURED CONVERTIBLE NOTES TRUST DEED

HOLMAN WEBB
Solicitors
T evel 13, 167 Macquarie Street
Sydney NSW 2000
Phope: 9390 8000
Fax: 9350 8350
Ref: WR1:5968%4
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THIS DEED is made on 1699

BETWEEN CRANSWICK PREMIUM WINES LIMITED ACN 000 024 304 of

Suite 2, Ground Floor, Building 1, Pymble Corporate Centre, 20 Bridge
Street, Pymble NSW 2073 (*Note Issu er’)

AND PERMANENT NOMINEES (AUST) LIMITED ACN 000 154 441 of
Permanent Trustee House, 23-25 O’ Connell Street, Sydney, New South
Wales (“Trustee”)
RECITALS
A The Note Issuer wishes to borrow money by creating and issuing convertible unsecured
notes constituted on the terms set out in this document.
B The Trustee has agreed to act as trustee of this document for the benefit of holders of the
convertible uncecured notes created and issued under this document,
IT 1S AGREED
1 INTERPRETATION
1.4 Definitions

i

ur

o

In thic document mcluding the Schedules hereto unless repugnant to the context:

A cknowledgement” means a document containing 2 staternent acknowledging the
acceptance of moneys subscribed for Notes as set out i clause 10.3.

“Annpiversary” means an anniversary of the date of this document.

“ ASTC” means the Austraiian Securities and Investments Comynission Or any successor
organisation. '

“ A SX? means Australian Stock Exchange Limited ACN 008 624 691 or any successor
organisation.

%A nditor” means the auditor or firm of auditars for the time being appointed by the Note
Issuer in accordance with the Corporations Law.

“Ralance Date” means 30 June and 31 December in each year unti] all the Notes have
been converted or redeemed.

“Board” means the board of directors for the time being of the Note Issuer.
“Bonus Shares” means Ordinary Shares or other securities which are issued pro rata i

holders of Ordinary Shares (and to any other person entitied to participate), and for which
no consideration is pavable by the holders of Ordinary Sheres or any other person (but
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does not include Ordinary Shares or other securities which are issued in lieu of dividends
or by way of dividend reinvestment).

“Business Day” means a day on which banks are open for general banking business in
Sydney, other than a Saturday, & Sunday or a public holiday, and which 1§ also a business
day under the Listing Rules.

“Company” has the same meaning as “Note ssuer”.
s onditions” means the terms and conditions of the Notes set out in schedule 1.
“Consolidated Group” means the Note Issuer and all of its Subsidiaries.

«Controlled Entity” has the same meaning as is given (o the expression “connected
entity” by the Corporations Law.

“Copversion Date” means the date on which the Notes held by a Noteholder may be
converted into Ordinary Shares as provided in paragraph 4 of Schedule 1 herein provided
that where such a date is not a Business Day, the next Business Day after that date is the
Conversion Date. '

»

“Conversion Notice” means a notice substantially in the form of Schedule 3 given in
accordance with the provisions of clause 4.1 hereof.

“Conversion Option” means the right to convert the Notes as set out in Condition 4.

«Conversion Price” means the subscription price for Ordinary Shares upon a conversion
of Notes set out in Condition 4.2, subject to any adjusiments under Condition 5.

“convert” means in relation ta a Note, the redemption of that Note in conjunction with
the Note Issuer applying the principal amount of that note in subscription for Ordinary
Shares in accordance with the Conditions, and “conversion” will be construed
accordingly.

“Directors” means the directors for the time being of the Note Tssuer (including their
respective alternate directors).

“Event of Default” means any event described in clause 11.1.

“Extraordinary Resoluticn of the Noteholders® has the meaning given in paragraph
8.2 of schedule 2.

“Group Member™ means the Note Issuer and each of its Subsidiaries.

“Interest Pavment Date” means 30 April and 31 October in each year commencing on

30 April 2000 unti] the Maturity Date or earlier redemption or conversion of the Notes.
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«yyrisdiction” means New South Wales.

“Listing Rules™ means the Listing Rules of ASX from time to time, subject to any
modification or waivers in their application to the Note Issuer that ASX may grant.

“Majority of Noteholders” means Notsholders holding Notes representing more than
50% in value of the Principal Moneys.

“Market Price” has the meaning given those words by the Listing Rules.
“Maturity Date” means, in relation to 2 Note, the first to oceur oft

{2) the Conversion Dale; or
{b) 29 October 2004; and

any earlier date on which the Note Issuer repays the Note.

“Mopeys Owing” means the Principal Moneys and any interest payable onthe Notes and
any other moneys payable to the Trustee or the Noteholders under or pursuant to this
docurnent and, in relation to a Noteholder, means that portion of those moneys which is
owing to that Noteholder.

“Note Certificate” means a certificate evidencing registration of & person as the holder
of Notes in such form as the Note Issuer with the approval of the Trustee determines.

“Noteholders” means the persons whose names are for the time being entered in the
Register as holders of Notes.

“Note Record Date” means:

{a) in relation to the Maturity Date and the Interest Payment Date that falls on the
Maturity Date, 11.00am on the Maturity Date; and

{b) in relation to all other Interest Payment Dates, 5.00pm on:

{1) the day three Business Days prior to the relevant Interest Payment Date
where the Notes are niot quoted on the Official List of ASX; and

(i1} otherwise, the eleventh Business Day before that Interest Payment Date
or such other day that the Directors may fix as the record date for that
Interest Payment Date in accordance with the Listing Rules.

“Notes” or “Convertible Notes™ means convertible unsecured notes issued pursuant 10
this document, but does not include any such notes which at the relevant time have been
convered, redeemed, repaid, repurchased or otherwise cancelled.
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“Ordipary Share” or “Shares” means an ordinary fully paid share in the capital of the
Note Issuer.

“principal Moneys” means al any time the principal amount (including eny premium)
paid up by the Noteholders on Notes issued pursuant to this document and remaining
unpaid by the Note Issuer.

“Prospectus” means the prospectus of the Note Issuer dated on or about the date of this
document relating to an issue of 20 million Notes of $1.00 each.

“«Redemption Date” means in relation 10 any Note, the date on which the Note is
redeemed or repaid n full.

“Redemption Notice” means a notice yalidly given in accordance with the Trust Deed
and/or the Conditions by 2 Noteholder or the Trustee 10 the Company requiring
redemption of the Note.

“Register” means the register maintained by or on behalf of the Note Issuer in
accordance with clause 20 and includes every sub-register and every principal and branch
register of Noteholders. '

“Registrar’” means any person appointed to maintain the Register on behalf of the Note
Tssuer who must be a competent independent commercial registrar;

“Related Body Corporate” in relation to a body corporale, means a body corporate that
i related to the first-mentioned body by virtue of section 50 of the Corporations Law.

“Resclution of the Noteholders” means a resclution passed at meeting of Noteholders
duly convened and held in accordance with the provisions contained in schedule 2 and
carried by a majority consisting of more than 50% of the persons voting at the meeting
on a show of hands or if a poll is duly demanded then by & majority consisting of the
holders of Notes representing more than 50% in value of the Principal Moneys held by
the holders of Notes who are present at the meeting in person, by attomey, by proxy or
by representatives.

«§CH Business Rules” has the same meaning as i the Corporations Law.

“Secured Debt” means al} amounts which the Note Issuer or any other Group Member
may owe to a creditor and in respect of which the creditor holds a Security over an assel
or assets (whether present or future) of 2 Group Member and whether that amount is of

becomes owing now or in the future:

(a) by the Note Issuer or other Group Member alone or together with one or more
others; or

%) agtually or contingently.
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«“Security” means any mortgage, piedge, lien, charge, assignment by way of security,
hypothecation, security interest, title retention, or other security agreement or
arrangement of any kind or any other agreement ot arrangement having substantially the
same effect.

«Subsidiary” in relation to 2 body corporate means a body corporate which is a
subsidiary of the first-mentioned body by virtue of division 6 of part 1.2 of the
Corporations Law.

“Tax” means a tax, rate, levy, impost or duty and an interest, penalty, fine or expense
: y, imp ; p
elating to any of them.

“Tax Act” means the Income Tax Assessment Act 1936 (Cth) or the Income Tax
Assessment Act 1997 (Cth) as applicable.

“Tax Change” means:

-

(a) any amendment, modification or replacement of the Tax Act;

{b) the announcement of any proposed amendment, modification or replacement of
the Tax Act by a Minister of State of the Commonweaith of Australia, the
Commonwealth Government, the Commissioner of Taxation or the Australian
Taxation Office or by any other responsible public authonty;

(c) any ruling or decision of 2 tribunal or court of competent jurisdiction; or

{d} any announcement or ruling by any of the Commissioner of Taxation or the
Australian Taxation Office of, or any assessment from the Commissioner of
Taxation disclosing, any change in the interpretation or administration of the Tax
Act,

“Total Assets” means at any time the aggregate amount of all assets of the Consolidated
Group as would be disclosed in the Consolidated Financial Statements of the Note Issuer
if those statemnents were then prepared in accordance with Australian Accounting
Standards.

“Total Liabilities™ means at any time the aggregate amount of the Liabilities of the
Consolidated Group as would be disclosed in the Consolidated Financial Statements of
the Note Issuer if those staterments were then prepared in accordance with Australian
Accounting Standards but, for the avoidance of doubt, excludes contingent liabilities.

Construction

Unless expressed to the contrary:

fa) words imporing:
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{H the singular include the plural and vice versa;
(ii}  any gender includes the other genders;

if a word or phrase is defined cognate words and phrases have corresponding
definitions;

a reference to:

(1) a person includes a firm, unincorporated association, corporation and a
government or statutory body or authorty;

(i)  a person includes its legel personal representatives, successors and
assigns;

(iii) = statute, ordinance, code or other law includes regulations and other
statutory instruments under it and consclidations, amendments, re-
enactments or replacements of any of them;

(iv)  aright includes a benefit, remedy, discretion, authority or power;

(v} an obligation includes a warranty or representation and a reference to a
failure to ohserve or perform an obligation includes a breach of warranty
or representation;

(vi)  provisions or terms of this document or another document, agreement
understanding or arrangement include a reference to both express and
implied provisions and terms;

(vil) time is to local time in the Junsdiction;
(vil) “S" or “dollars” is a reference to the lawful currency of Australia;

(ix)  this or any other document includes the documnent as varied or replaced
and notwithstanding any change in the identity of the parties;

{x} writing includes any mode of representing or reproducing words in
rengible and permanently visible form, and includes facsimile
transmission; and

(xi}  any thing (including, without limitation, any amount) is a reference to the
whole or any part of it and 2 reference to a group of things or persons i3
a reference to any one or more of them;

a reference to this document includes a1l schedules, annexures and appendices
referred to 1n 1t and
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(e) words and phrases defined in the Listing Rules have the same meaning in this
document.

Headings

Headings do not affect the interpretation of this document.

Schedules

The schedules to this document are and are taken to be an essential part of this document:
Corporations Law compliance

The Note Issuer covenants with the Trustee and with each Noteholder, subject to the
Corporations Law and to any declarations made and exemptions granted by the ASIC at
any time and which are continuing in force and applicable (“Rehef”), in terms of and to
comply with:

{2) the covenants required by section 1054 of the Law; and

(b} Division 4 of Part 7.12 of the Law; and

{c) any conditions of, and any covenants required to be contained in this document
as a condition of, the Relief.

This clause prevails over all other provisions of this document (including any which
purport to prevail).

Incoaosistency with Listing Rules

This document is 1o be interpreted subject to the Listing Rules and the SCH Business
Rules and accordingly:

(a) if the Listing Rules prohibit an act being done, the act shall not be done;

(b} nothing contained in this document prevents an act being done that the Listing
Rules require to be done;

{c) if the Listing Rules require an act to be done or not to be done, authonty is given
for that act 10 be done or not to be done (as the case may be);

{d) if the Listing Rules require this document to contain a provision and it does not
contain such a provision, this document is tzken to contain that provision;

(e} if the Listing Rules require this document not to contain a provision and it
contains such a provision, this document is taken not to contain that provision;
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() if any provision of this document is or becomes inconsistent with the Listing
Rules, this document is deemed not to contain that provision to the extent of the
inconsistency.

APPOINTMENT OF TRUSTEE
The Trustee is appointed as trustee for the Noteholders on the terms contained in this

document. The Trustee accepts that appointment, The Trustee shall hold this Unsecured
Convertible Notes Trust Deed in safe custody for the Noteholders.

ISSUE OF NOTES

Issue

{a) The Note Issuer may issue Notes 1o such persons as the Note Issuer determines,
provided that the issue of the Notes does not cause the Principal Moneys to
exceed the maximum amount specified in clause 4.

(b} The Note Issuer will issue the Notes by registering or causing the Registrar to
register the Noteholder as the holder of the Notes. The Notes will be jssued when
the Noteholder is inscribed in the Register as the holder of the Notes.

{c) Each inscription in the Register in respect of 2 Note constitutes sufficient and
conclusive evidence for all purposes that the person whose name is, or the
persons whose names are, so inscribed is or, as the case may be, are entitled to the
Note. ‘

Terms

Each Note will:

{a) rank equally, and form one series, with all other Notes; and

{b) be subject to the terms of this document, including the Conditions.

LIMITATION ON BORROWING

The Note Issuer covenants with the Trusige that:

(a) it will not at any time borrow under this document or the Notes more than the
aggregate principal amount of the Notes offered under the Prospectus; and

() it will not make any issue of Notes other than the issue of the Notes offered under
the Prospectus.
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INDEBTEDNESS OF NOTE ISSUER
Acknowledgment by Note Issuer

The Note Issuer acknowledges that it is indebted to the Trustee in respect of the Moneys
Owing.

Repayment of Principal Moneys and payment of interest

The Note Issuer must, subject to any obligation of the Note Issuer to convert the Notes
into Ordinary Shares in accordance with the Conditions, pay 10 the Trustee in the
Jurisdiction, or at such other place agreed by the Trustee and the Note Issuer from time
to time:

{a) the Principal Moneys represented by the Notes as and when it may be obliged to
do so pursuant to the Conditions; and

{b} interest on the Notes as and when it may be obliged to do so pursuant 10 the
Conditions until all Notes have been redeemed, converted into Ordinary Shares
in accordance with the Conditions or otherwise cancelled.

Payments to Noteholders

Notwithstanding clause 5.2, Principal Moneys and interest in respect of Notes must be

paid by the Note Issuer to Noteholders unless or until the Trustee otherwise directs the

Note Issuer. Every such payment will satisfy the Note Issuer’s obligations under this
lause S to the extent of the relevant payment.

COMMISSION AND BROKERAGE

The Note Issuer may pay a commission, procuration fee or brokerage to any person for
subscribing for, underwriting the subscription of or obtaining subscriptions for Notes.

PURCHASE AND CANCELLATION OF NOTES

The Note Issuer may from time 1o time purchase any Notes on the market or by private
freaty or in any other manner. Any Notes purchased by the Note Issuer must be cancelled.

REPORTS

Reports required by law and rules

The Note Issuer must, within any relevant specified time limit, provide or cause to be
provided to the Trustee all accounts and reporis as may be required by the Corporations

Law, the Listing Rules and the SCH Business Rules.

Directors’ report - status of interest and principal
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The Note Issuer must fumish to the Trustee within 21 days after each due date for
payment of interest on the Notes a report signed by not less than two Directors (or one
Director and a Secretary) on behalf of the Board stating:

{a) whether or not the interest due on the Notes as at the due date for payment of
interest last preceding the date of the report has been paid;

{b) the Principal Moneys outstanding at that date;

(c) whether or not the Board is aware of any subsisting Event of Default and, if so,
details of that Event of Default and whether there remains any Finance Debt; and

(d) the sum of the Total Assets and the Tota] Liabilities as at the Balance Date then
last past.

Directors’® report - conversion of Notes

The Note Issuer must furnish to the Trustee within 21 days after each due date for
allotment of Ordinary Shares in accordance with the Conditions on conversion of Notes
a report signed by not less than two Directors {or one Director and a Secretary) on behalf
of the Board stating:

{2) the face Value of the Notes so converted;
(b} that the Ordinary Shares have been allotied in accordance with the Conditions;
anc '

{c) the Principal Moneys outstanding at that date.
Stamb Duty

Where the Note Issuer or the Trustee (in which case the Trustee shall notify the Note
Issuer of this) or both have a recurring obligation to furmush to a Commissioner of Stamp
Duties or other relevant authority information on the basis of which stamp duty will be
payable in any State or Territory or other place:

(a) the Note Issuer must:

(1) give to the Trustee the information that would be required by the Trustee
to properly complete any return required to be lodged under the
provisions of the relevant stamp duty legislation which are applicable to
this document or any of the Notes; or

(i1} otherwise place the Trustee in & position to comply with its obligations
with respect to any undertaking given by if pursuant 10 any such
legislation; and
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(b) the information must be given to the Trustee at least 14 days before the time
when the information is required to be lodged with a Commissioner of Stamp
Duties or other relevant authonty.

Auditor’s report on breaches

The Note Issuer must at the request of the Trustee deliver to the Trustee a report of the
Auditor stating as at a date not earlier then the date of the request and not later than 65
days afier the date of the request (or 2 later date approved by the Trustee) whether, in the
opinion of the Auditor, clause 4 has been breached. A request may not be made by the
Trustee unless it has reasonable grounds {which are disclosed to the Note Issuer) for
believing that the provisions of clause 4 are not being complied with or the request is
made for the purpose of the Trustee fulfilling any of its duties under this document.

COVENANTS
The Note Issuer covenants with the Trustee that it will:

{a) on any application delivered to the Note Issuer’s registered office of Noteholders
holding not less than 10% in nominal value of the issued Notes, by giving potice
to each Noteholder at the Noteholder’s address specified in the Register and
sending a copy of such notice to the Trustee, convene a meeting of Noteholders:

(i)  to consider the balance sheet and accounts that were laid before the last
preceding annual general meeting of the Note Issuer; and

(i1) to give the Trustee directions in reletion to the exercise of the Trustee’s
DOWELS, '

such meeting to be held at a time and place specified in the notice under the
chairmanship of a person nominated by the Trustee or if the Trustee does not so
nominate a person another persen appointed as chairman by the Noteholders
present at the meeting;

(b} ensure that the Total Liabilities will not exceed 80% of Total Assets;

(c) so long as any of the Notes remain oulstanding procure its Directors to notify the
Trustee unmediately they are aware that any condition of this document
(including the Conditions) cannot be fulfilled;

{d) provide a copy of this document to any Noteholder upon written request by the
relevant Noteholder within 21 days (or any longer period which the ASIC may
approve) afier payment 1o the Note Issuer of an amount (if any), not exceeding
the relevant amount prescribed from time to time pursuant 1o the Corporations
.aw, as the Note Issuer may require;

(e) strive to carry on and conduct its business in a proper and efficient manner,
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{£) keep proper books of account and enter in those books of account full particulars
of all dealings and transactions in relation to its business,

{g) make available to the Trustee or any registered company auditor appointed by the
Trustee the whole of its accounting and other records and will give to them such
information as they require with respect to all matters relating to those accounting

and other records;

{h) at all times comply with and observe the provisions of this document (including
the Conditions) on its part to be observed and performed,

(i} do everything reasonably necessary (including, but not himited to, the execution
of documents) to enable the full benefit of this document to be enjoyed by the
persons contemnplated by this document;

) send to the Trustee a copy of all reports, accounts, statements, notices and
circulars issued to its members or any class of its members concurrently with
such 1ssue; and

(k) give to the Trustee any information which it may reasonably require for the
purposes of this document.

For the purpose of ciause 9(b), compliance with that provision shall be evidenced by
reference to balance sheets provided by the Company as required by clause 8.1.

CERTIFICATES
Issue of Acknowledgement

Subject to the Conditions, the Note Issuer must issue or cause to be issued by the
Registrar to each person who is issued & Note, an Acknowledgement as soon as

practicable afier receipt of Application for Notes complying with the Prospectus and in
any event within two months from the date when the Principal Moneys represented by

the Notes are accepted by the Note [ssuer.
Conditions

The Conditions are taken to be included or endorsed on the Acknowledgement without
the need for any words of incorporation.

Contents of Acknowledgement
Each Acknowledgement must contain a statement to the following effect:
“This letter acknowledges receipt from the person by Cranswick Premiurn Wines

Limited ACN 000 024 304 (*“Note Issuer”™), and indebtedness of the Note Issuer
to the person specified above in the amount of the Principal Moneys subscribed
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by that person for the Convertible Unsecured Notes stated above which are
recorded in the Register as provided in the Unsecured Convertible Notes Trust
Deed deted  Ouivber 1999 belwoai (e Wote Issuet and Pernranent Noutinees
(Aust) Limited as Trustee . Those notes are to be issued by the Note Issuer to that
person upon and subject to the terms and conditions contained in the said
Unsecured Convertible Notes Trust Deed including the Conditions set out in
schedule 1 of that Trust Deed. The notes are convertible into fully paid Ordinary
Shares in the Note Issuer in accordance with those Conditions. The Conditions
are incorporated in and form part of this document.”

10.4 Acknowledgement not evidence of title

An Acknowledgement in respect of moneys subscribed and accepted for Notes 15 not
evidence of title or ownership of the Notes.

10.5 No Note Certificates

(a)

(&)

(©)

Subject to the requirements of the Corporations Law, no Note Certificates or
other certificates of title to the Notes shall be issued.

An entry in the Register of the name and address of a Noteholder and the amount
of the debt owed to the Noteholder is conclusive evidence of title subject 10
rectification for fraud or error.

The Note Issuer shall cause the Registrar to issue to a Noteholder upon written
request 2 docurnent which sets out the Noteholder's registry entry in the Register.

10.6  Validity of Notes issued

Despite any breach or non-compliance by the Note Issuer with any of the provisions of
this docurnent, all Notes in respect of which an Acknowledgement has been issued under
clause 10.1 will, as between:

(a)
(b)
(c)
(d}

the relevant Noteholder and the Note Issuer;
the relevant Noteholder and the Trusiee;
the relevant Noteholder and any liguidator of the Note Issuer; and

the relevant Noteholder and all other Noteholders,

be taken to have been validly issued under this document.
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DEFAULT

YEvents of Default

Each of the following events is an Event of Default:

{a}

(b)

{c)

(d)

(e)

&

the Note Issuer defaults in the due and punctual payment of any interest owing
on any Note or defaults in the repayment of any Principal Moneys owing in
respect of any Note and the default continues unremedied by the Note Issuer for
& period of 10 Business Days;

the Note Issuer does not pay any other moneys which become payable by the
Note Issuer pursuant to this document within 10 Business Days zfter demand for

payment bv the Trustee,

if the Note Issuer pays any dividend while any Principal Moneys, interest or other
moneys payable under this document are overdue;

where, except for the purposes of a solvent reconstruction or amalgamation:

{1) an order is made, or a resolution is passed for:

(A) the winding wup, dissolution, official management or
administration under Part $.3A of the Corporations Law of the
Note Issuer; or

(B)  the Note Issuer to enter into any arTangement, COmMPpromise or
composition with or assignment for the benefit of any creditors of
the Note Issuer or any class of them; or

13 the Note Issuer ceases or suspends the conduct of all of its business or
. ; P
disposes of all of its assets or it threatens to do S0,

with respect to any substantial part of the assets of the Note Issuer:

(1) a receiver, receiver and manager or similar officer is appointed; or

(11) any distress, attachment or execution is levied or enforced;

the Note Issuer is in breach of any covenant or undertaking contained in this
document (other than those referred to elsewhere in this clause) or the Conditions
which breach is, in the reasonable opinion of the Trustee, materially prejudicial
to the interests of the Noteholders and such breach is not rectified to the
reasonable satisfaction of the Trustee within 10 Business Days of notice by the

“Trustee to do so) or

the Note Issuer breaches the provisions of clause 4 or clause 5(b) hereofl
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Action upon Event of Default

Upon the occurrence of an Event of Default, the Trustee on behalf of the Noteholders
may only take action as set out in Condition 15. However, nothing in this clause 11.2
prevents the Trustee bringing proceedings to recover Moneys Owing to it other than in
its capacity as a Noteholder or acting on behalf of Noteholders.

Reliance on Note Issuer notification of default

The Trustee is entitled to assume that no Event of Default has occurred unless it has been
notified in writing of the occurrence of an Event of Default (other than an Event of
Defanlt which has been remedied or waived in accordance with this document) by the
Note Issuer.

PAYMENTS BY TRUSTEE
Trust

All moneys received by the Trustes in respect of amounts payable under this document
will be held by the Trustee (subject to the payment of any moneys having priority to the
Moneys Owing) on trust to apply the same for the following purposes in the following
order of prionty:

{a) all costs, charges, expenses and liabilities incurred and payments made n or
about the execution, administration or, enforcement of the trusts of this document
including all remuneration payable to the Trustee and any amount to which the
Trustee is entitled by way of indemmity, including any interest payable on any of
those arnounts;

{b) interest due and payable on the Notes pan passu and without preference or
priority; .

{c) Principal Moneys due and pavable pan passu and without preference or prionity.

However, 1f the Trustee so decides, payment may be made on account of the whole or
part of the Principal Moneys before the whole or part of any interest payable on the
Notes.

Duration

The trust created in clause 12.1 shall end 80 years less one day after the date of this
document or at such earlier time as the law or this document provides.
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REMUNERATION OF TRUSTEE

Annual fee

The Note Issuer shall pay to the Trustee by way of remuneration for ifs services as
Trustee:

13.2

i

(a)

(b)

(c)

an establishment fee of $5,000, payable on the date of this document; and

an annual administration fee of $12,000 in respect of each of the first and
second years after the execution of this document and of $8,000 for each
subsequent year which accrues in the case of the first year on the
execution hereof and thereafier from day to day commencing on the
anniversary of the date of this document and ending on the date on which
all the Notes have been converted or redeemed and 1s payable as provided
in paragraph (¢) of this clause 13.1; and

the annual administration fee payable under paragraph (b) of this clause
13.1 shall be payable as to the sum of $12,000 (being the fee for the frst
year from the date of execution of this document) upon the execution of
the document and as to the balance by equal gquarterly instalments in
arrears the first of which shall be payable on 5 January 2001 and
thereafier on the Sth day of the months of March, June, October and
January in each year until all the Notes have been converted or redeemed.

FPavment of Trustee’s costs

The Note Issuer will on demand by the Trustee pay all costs, charges and expenses,
including reasonable legal costs on a full indemnity basis (but not including remuneration
pavable to the Trustee’s employees and other costs, charges and expenses incurred in the
internal administration of its business all of which shall be bome by the Trustee) and any
stamp or other duty reasonably and properly payable in or in connection with:

(2)

(b)

()

{d
{e)

the preparation and execution of this document or any document amending or
supplemental to or associated with this document;

the carrying out by the Trustee of any right, power, privilege, authority or
discretion conferred on the Trustee or any Noteholder by this document or by
law, whether expressly or impliedly;

any breach or default in the observance or performance by the Note Issuer of any
of the covenants, obligations and conditions of this document;

the enforcement of or recovery of moneys under this document or the Conditions;

the convening and holding of any meeting of Noteholders or the carrying out of
any directions or resoiutions of any meeting of Noteholders;
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(£ any other matter relating to this document in which the Trustee reasonably
considers it is necessary 1o obtain advice from solicitors, accountants or auditors;
and '

{(g) the carrying out of its obligations under this document or the Conditions or under
any statute relevant to its role as trusiee for the Noteholders.

Priority of Payments

Al amounts payable to the Trustee under this clause 13 must be paid in prionty (o any
claim by any Noteholder and will continue 1o be payable until the trusts of this document
finally terminate, and all remuneration payable to the Trustee under this document 1§
paid, and whether or not the trusts of this documnent are in the course of administration
by or under the order of any court, and the Trustee may retain and pay to itself in priority
to any claim by any Noteholder all such amounts out of any moneys which may for the
time being be in its hands upon the trusts of this document.

TRUSTEE’S POWERS
Determination of questions

The Trustee may as between itself and the Noteholders determine all questions and
matters of doubt arising in relation to any of the provisions of this document. Every such
determination, whether made on a question actually raised or implied in the acts or
proceedings of the Trustee, will be conclusive.

Trustee’s discretiopary powers

The Trustee may whenever it thinks fit and without limiting any other powers of the
Trustee contained in this document exercise any of the following powers:

{a) delegate from time to time and at any time and to any person or persons and
whether by means of a power or powers of atiomey or otherwise any of the trusts,
powers or discretions vested in the Trustee under this document on such terms
and conditions and under such regulations (including a power to sub-delegate) as
the Trustee may think fit;

{(b) on the written insiructions of a Majority of Noteholders or a Resolution of the
Noteholders, waive from time to time and at any time and on any lerms Or
conditions any breach by the Note Issuer of any of the covenants or obligations
binding on the Note Issuer under this document or the Conditions; and

{c) instead of acting through its permanent emplovees, employ in the conduct of its
trust business and at the expense of the Note Issuer pay an agent to transact all
business and do all acts required to be done by it pursuant to this document
inciuding the receipt and payment of money.
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Legal proceedings

The Trustee may apply to any court for directions in relation to any question and assert
to and approve or oppose any application to any court made by or at the instance of any
Noteholder.

Reliance on advisers

The Trustee may act on the advice or opinion of or any information obtained from any
barrister, solicitor, accountant, valuer, surveyor, broker, auctioneer or other expert
whether obtained by the Note Issuer or any issuing house concemed with the issue of any
of the Notes or by the Trustee or otherwise and the Trustee is not responsible for any loss
occasioned by its acting on any such advice, opinion or information.

Discretionary amendment of Trust Deed

The Note Issuer and the Trustee are entitled without any authority or assent on the part
of the Noteholders to amend or add to this document (including the schedules to this
document and the Conditions) if in the opinion of the Trustee the amendment or addition:

{a} is of & formal, minor or technical nature;
(b} is made to correct a manifest error;

{c) 1 necessary or appropriate to enable the Notes to be listed for guotation on any
stock exchange ¢r 10 be offered for subscription or sale under the laws for the
time being in force in any place;

(d) is necessary or expedient to comply with, or is in consequence of or consistent
with, any law, the Listing Rules or the SCH business rules; or

(e in the opinion of the Trustee is not likely (taken as a whole and in conjunction
with all other modifications, if any, to be made contemmporancously with the
amendment or addition) to be materially prejudicial to the interests of the
Noteholders and two Directors on behalf of the Board have so certified to the
Trustee. In determining whether or not an amendment or addition 1s materially
prejudicial 1o the interests of the Noteholders, the Trustee may act upon the
advice or the opinion of or any information obtained from an expert (at the
expense of the Note Issuer) and will not be responsible for any loss occasioned
by its acting on such advice, opinion or information.

Amendment by Extraordinary Resolution of Noteholders

The Note Issuer and the Trustee are entitied with the authority of an Extracrdinary
Resolution of the Noteholders 1o make any amendment or addition to this document.
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GENERAL DISCRETION OF TRUSTEE

The Trustee as regards all the powers and autherities and discretions vested in it has
absolute and uncontrolled discretion as to the exercise of them under this document in
all respects and in the absence of fraud the Trustee is not in any way responsible for any
loss, costs, damages or incenveniences that may result from the exercise or non-exercise

of them.
INDEMNITY OF TRUSTEE
Indemnity by Note Issuer

Without prejudice to the right of indemnity by law given to trustees, but subject 1o clause
17.4, the Trustee and every attorney, agent or other person appointed by it under this
document is entitled to be indemnified by the Note Issuer in respect of all liabilities and
expenses incurred by any of them in the execution or purported execution of the wusts
of this document or any of the powers, authorities or discretions vested in any of them
pursuant to this document znd against all actions, proceedings, costs, claims and dernands
in respect of any matter or thing done or omitted in any way relating to this document.
The Trustee may retain and pay out of any moneys in its hands arising from this
document all sums necessary to give effect to the above indemnity.

Advances by Note Issuer

Without limiting the generality of clause 16.1, the Trustee and every attorney, agent or
other person appointed by it under this document may, in any case where any of them
would be entitled pursuant to clause 16.1 to be indemnified by the Noie Issuer if it
incurred a liability or expense, require the Note Issuer to advance 10 it before that liability
or expense is incurred a sum sufficient to cover that liability or expense. A certificate
signed by an authorised officer of the Trustee stating the amount of any advance
requested pursuant to this clause 162 is, in the absence of manifest error, conclusive and
binding on the parties to this document.

No Notebolder liability
Notwithstanding any rule of law or equity to the contrary, no Noteholder (solely by virtue
of being a Noteholder) shall be personally Hable to indemnify, contribute to or reimburse

the Trustee or any creditor of the Trustee or other person claiming against or through the
Trustee.

LIABILITY OF TRUSTEE
Wiiful default or breach of trust
The Trustee will not be under any Hability whatsoever under this document except for

a wilful default or breach of trust wilfully committed by any of its employess acting as
such in the normal course of thelr employment,
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Limit of Hability

The Trustee shall not in any event be liable to the Noteholders to any greater extent than
the moneys actually recelved by the Trustee in accordance with this document and
pavable to such Noteholders.

No lability regarding subscription money

The Trustee will not incur any responsibility in respect of moneys paid to the Note [ssuer
on subscription by applicants for Notes or be bound to see to the due application of those
moneys.

No exemption for lack of care and diligence

(&) Subiect to paragraph (b), none of the provisions of this document will be taken
to exempt the Trustes fom, or indemnify it against, liability for breach of wust
where it fails to show the degree of care and diligence required of it as Trustee
having regard to its powers, autherities or discretions under this document.

{b) Paragraph {a) will not apply to the extent that Noteholders so agree (in relation
to a specific act or omission or on the dissolution of the Trustee or on its ceasing
to act) by Extraordinary Resolution of the Noteholders.

RETIREMENT AND APPOINTMENT OF TRUSTEE
Notice requirement

Subject to any statutory provisions for the time being relating to the retirement of
trustees, the Trustee may retire at any time (with or without giving any reason for its
retirement) after the expiration of not less than 60 days’ notice in writing to the Note
Issuer {or such shorter notice as the Note Issuer agrees to) of its intention to do so.
However, the retirement will not take effect until a new trustee willing to act has been
appointed in accordance with the provisions of this clause 18.

Power to appoint trustee

Subject to clause 18.3, the power of appointing 2 new trustee or new trustees of this
document is vested in the Note Issuer. The Note Issuer shall act promptly to appoint a
new trustee or new trustess upon receipt of @ notice from the Trustee under clause 18.1.

Trustee power to appoint

If a new trustee hes not been appointed when the period of notice referred to in clause
18.1 expires, the Trustee may at any time thereafter and so long as an appointment has
not been made by the Note Issuer appoint by memorandum under its seal a person willing
to act as new Trustee of this document and any such appointment will be effective
without the approval of the Note Issuer or of the Noteholders.



18.4

18.5

19

19.1

i
W

un

21
Vesting of property, etc. in new trustee

On the retirement, death or removal of the Trastee, the retiring Trustee must at the cost
of the Note Issuer do everything reasonably necessary (including but not limited to the
execution of documents) to vest in the new trustee or new trustees all money, property,
rights, powers, authonities and discretions vested in the Trustee under this document.
Any new trustee must undertake by deed to be bound by the provisions of this Trust
Deed.

Qualified trustee

Should at any time the Trustee not be a corporation qualified to zct pursuant to section
1052 of the Corporations Law, 1t must retire upon the appointment by the Note Issuer of
such a corporation as a new trustee under clause 18.2.

The Trustee under this document must at all times be a corporation qualified to act
pursuant to section 1032 of the Corporations Law;

The Trustee covenants for the benefit of the Noteholders that thereafter it will not cease
to be the Trustee until a corporation qualified to act pursuant to section 1052 of the
Corporations Law has been appointed as trustee in its stead.

FURTHER POWERS OF TRUSTEE
Trustee may be Noteholder

{a} Subject to section 1052 of the Corporations Law, nothing in this document will
be deemed to prohibit any Trustee or, where the Trustee is a corporation, the
parent company or any Controlled Entity of that parent or any associated
company or director of the Trustee {all are included in the expression “the
Trustee” in this clause 19 where the context permits) from being a Noteholder or
shareholder in any Group Member or from acting in any representative capacity
for a Noteholder or shareholder and in particular and without prejudice to the
generality of the foregoing it is expressly declared that the Trustee may so act on
its own account or as executor, administrator, trustee, receiver, comumitiee,
guardian, attorney or agent or in any other fiduciary vicarious or professional
capacity nor shall the acting in any such capacity be deemed a breach of the
obligations arising out of the fiduciary relationship between the Trustee on the
one hand and any Group Member on the other or the Trustee and the Noteholders
hereby established or otherwise imposed or implied by law.

{b} The Trustee will not by reason of its fiduciary cepacity be precluded fom making
any contracts or entering into any transactions with the Note Issuer or any Related
Body Corporate or with itself as Trustee and without prejudice to the generality
of these provisions it is expressly declared that such contracts and transactions
include any contract or transaction in relation to the subscription or placing of or
eny dealing with any stocks, shares, debenture stock, debenture notes or other
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security of the Note Issuer or any Related Body Corporate and the acceptance of
any office of profit from any of them or any contract, loan or deposit or other
contract or transaction which any person or corporation not being a trustee of this
document could or might have entered into with the Note Issuer or any Related
Body Corporate or any such other corporation or with itself as Trustee including
the customary share of brokerage and usual banker’s profit and the Trustee will
not be accountable to the Note Issuer or any Related Body Corporate or any such
other corporation or the Noteholders for any profits arising from any such
contracts, transactions or officers.

Trustee reliance on Note Issuer officers
The Trustee is:

(a) entitled to accept a certificate signed by any two Directors as to any fact or matter
as conclusive evidence of it and 2 like certificate to the effect that any particular
dealing or transaction or step or thing is in the opinion of the person so certifying
commercially desirable and not detrimental to the interests of the Noteholders as
conclusive evidence that it is so;

{t) entitled to accept and act upon any information, statement, certificate, report,
balance sheet or account supplied by the Note Issuer or any Director, secretary,
auditor or duly authorised officer of the Note Issuver; and '

{¢} entitled to accept and act upon the statemnents and opinions contained in any
statement, certificate, report, balance sheet or account given pursuant to the
provisions of this document as conclusive evidence of the contents of it.

The Trustee is not bound to call for further evidence other than such certificate,
statement, report, balance sheet or account or 10 enquire as 1o the accuracy thereof and
18 not responsible for any loss or damage that may be occasioned by its relying thereon.

No obligation to notity or investigate

The Trustee is not bound to give notice to any person or persons of the execution of this
document, and the Trustee is not bound to take any steps to ascertain whether any event
has happened upon the happening of which the Notes become immediately payable.

Proceedings against Note Issuer

{2} Notwithstanding any provision of this document and knowledge by or notice 1o

the Trustee of any anticipatory or actual breach or default by the Note Issuer
under any of the covenants, conditions or provisions herein contained, referred
to or implied and on its part to be observed and performed it will be in the
discretion of the Trusiee whether to take any action or proceeding against the
Note Issuer or to enforce the observance or performance of any such covenant,
condition or provision unless In any case the Trustes is reguested 1o do s0 In
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writing by a Majority of the Noteholders or by Resolution of the Noteholders and
then only if the Trustee is indemnified to its satisfaction against all actions,
proceedings, claims and demands to which the Trustee may render itself liable
and all costs, charges and expenses which the Trustee may thereby incur.

The Trustee is not bound to give notice to the Noteholders of any breaches by the
Note Issuer of the terms of this document or the occurrence of any Event of
Default, in each case of which it has no actual knowledge.

19.5  Enforcement of security

The Trustee is not bound to interfere with the conduct of the business of the Note Issuer
unless and until the security hereby constituted has become enforceable and the Trustee
has determined or has been directed 1o enforce the same.

20 REGISTER OF NOTEHOLDERS

(2)

(b)

{c)

(d)

(e)

&

The Note Issuer must at all times cause to be maintained by the Registrar a
Register in the manner provided in this clause 20.

The Register must be located in the Jurisdiction and at such other piace or places
as the Note Issuer may determine.

Forthwith following the acceptance of the subscription moneys for any Notes or
following receipt by it of notice of any transfer of Notes, the Note Issuer shall
cause there to be entered by the Registrar on each Register the names and
addresses of the Noteholders whose Notes are carred on that Register, the
amount of Notes held by those Noteholders and the date of issue or transfer of
each of those Notes.

Any change of name or address of 2 Noteholder must be notified in writing to the
Registrar accompanied in the case of a change of name by such evidence as the
Note Issuer reasonably requires and thereupon the appropriate Register must be
altered accordingly.

Notes will be transferred by the Registrar between Registers of Noteholders
without charge on the written request of a Noteholder subject to the payment by
the Noteholder of any stamyp duty payable on the transfer.

Each Register will be open at all reasonable times during normal business hours
for inspection:

{1 by the Trustee, the Noteholders or shareholders of the Noie Issuer -
without charge; and
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(i) by any other person - on payment for each inspection of such amount (if
any), not exceeding the amount prescribed from time to time pursuant to
the Corporations Law, as the Note Issuer may require.

The Note Issuer may from time to time cause the Registrar to close any Register
for any period or periods not exceeding 30 days in any year.

No notice of any trust whether express, implied or constructive will be entered
in any Register.

The Note Issuer will cause the Registrar to provide a copy of all or any part of the
Register to Noteholders and to shareholders in the Note Issuer:

{n within 21 days after payment to the Registrar of an amount (if any}, not
exceeding the amount prescribed from time to time pursuant 1o the
Corporations Law, as the Registrar may require; Or

(i)  within such longer period as the ASIC may approve.

The Note Issuer will catse the Registrar to provide a copy of all or any part of the
Register to the Trustee within 3 Business Days after the Trustee so requests.

The Note Issuer shall cause the Registrar to have the Register and all related
books to be audited by a registered company auditor who would be eli gible, in
terms of section 324 of the Corporations Law, to audit both the Registrar and the
Note Issuer. -

The Note Issuer may delegate any of its powers and obligations in respect of the
Register.

(1) The Company will apply to participate in the Clearing House Electronic
Subregister System (“CHESS”) in respect of the Notes. The Company
will not issue Note certificates to applicants who are issued Notes. In
addition to the CHESS subregister, the Company will operate an Issuer
Sponsored subregister of Noteholders. The two subregisters together will
make up the Company’s register of Noteholders.

(i)  Foliowing allotment, the Company will provide successful applicants on
the Issuer Sponsored subregisier with a statement which sets out the
number of Notes allotted and the Securityholder Reference Number
(SRN) allocated. Successful applicants on the CHESS subregister will be
issued a notice stating their Holder Identification Number (HIN) and
advising the number of Notes alloited.

(iii)  These statements wiil not of themselves constitute an acknowledgement
of indebtedness or a certificate of title but merely an acknowledgement
of receipt of monies and the entitlement of the successful applicant to the
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Notes as recorded 1n the Register of Noteholders, which will be issued to
the investor and, to the extent the application of the investor is declined,
the application monies will be returned in accordance with the
Corporations Law.

{iv)  Statements will be issued at the end of each subsequent month to all
holders if a transaction has been applied to their holding during the
month. End of month statements are issued to CHESS holders by the
clearing house and fo Issuer Sponsored holders by the Note Registry.

NOTICES

Yorm of notice

A notice, approval, consent or other communication in connection with this document:
{a) must be in writing; and

{(b) must be left at the address of the addressee, or sent by prepaid ordinary post

(airmail if posted to or from a place outside Australia) to the address of the

addressee or sent by facsimile to the facsimile number of the addressee which is

specified in this clause or if the addressee notifies another address or facsimile
number then to that address or facsimile number.

Parties’ contact details

The address and facsimile number of each party is:

Note Issuer:
Address: Suite 2, Ground Floor

Building 1
Pymble Corporate Centre

20 Bridge Street
Sydney NSW 2000
Facsimile: G440 1700
Trustee:
Address: Permanent Trusiee House
23-25 O’ Connel! Street
Sydney NSW 2000
Facsimile: {02) 9321 1659

The address of each Noteholder, for the purpose of serving any notice under this
document, is the address appearing on the Register at the ¢lose of business on the last
Business Day prior to the date of postage of the notice.
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Time of effect of notice

A notice, approval, consent or other communication takes effect from the time it is
received unless a later time is specified on it.

Receipt of notice by letter or facsimile
A letter or facsimile is taken to be received:

{a) in the case of a posted letter, on the third (seventh, if posted to or from a place
outside Australia) day after posting;

(b) in the case of facsimile, on production of a transmission report by the machine
from which the facsimile was sent which indicates that the facsimile was sent in
its entirety to the facsimile number of the recipient.

Joint Notebolders

In the case of Joint Noteholders a notice given to the Noteholder whose name stands first
in the Register in respect of such holding shall be sufficient notice 1o all joint holders.

MEETINGS .OF NOTEHOLDERS

Schedule 2 governs the convening and conduct of meetngs of Noteholders.
GOVERNING LAW

Laws of the Jurisdiction

This document and the transactions contemplated by this document are governed by the
laws in force in the Jurisdiction.

Consent to jurisdiction

Each party irrevocably and unconditionally submits to the non-exciusive jurisdiction of
the courts of the Jurisdiction and courts of appeal from them for determining any dispute
concerning this document or the transactions contemplated by this document. Each party
waives any right it has to object to an action being brought in those courts including, but
not limited to, claiming that the action has been brought in an inconvenient forum or that
those courts do not have jurisdiction.
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SCHEDULE 1

CONDITIONS

THE NOTE ISSUE

Terms

These Notes shall:

(a) have a face value representing a principal amount of, and be issued at, $1.00 each:

(b} bear interest as set out in paragraph 2 herein;

(c) be convertible into Shares as set out in paragraph 4 herein;

(d) where a Note has not been converted pursuant to the exercise of the Conversion
Option, be redeemed in accordance with paragraph 3 herein:

(e} be paid for in full by the investor on application; and

(5 be issued upon and subject to the provisions of the Trust Deed.

Suberdination

The Convertible Notes shali be subordinated to Secured Debt in accordance with the
terms of the Trust Deed.

Withholding Tax

(a)

(b)

All payments or credits to, or to the account of Noteholders {(including payment
of, and credits in respect of interest) will be made net of any tax in respect thereof
required by law to be withheld, deducted or paid by the Company, except to the
extent that the Company is satisfied that the Noteholder is exempt from any such
tax or is a person in respect of whom any such withholding, deduction or payment
is not required to be made. Any Noteholder claiming any such exemption or to
be such a person shall provide the Company with such evidence as the Company
from time to time require to satisfy itself as to the validity of such claim.

The Company may make any deduction or withholding from any account payable
to a Noteholder in respect of Convertible Notes for or on account of withholding
or other tax required by law to be deducted or withheld, and, where any such
deduction or withholding has been made and the amount thereof accounted for
by the Company to the Commissioner of Taxation or other appropriate taxing
autherity and the balance of the amount payable has been paid to the Noteholder
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concerned, the full amount payabie to such Noteholder shall be deemed to have
been duly paid and satisfied by the Company.

Entry in Register
The Company must ensure that each Noteholder’s details are entered in the Register.
INTEREST

Interest Rate

Interest shall be payable on the Convertible Notes at the rate of 8.25% per annum

calculated on the basis of a 365 day year on the Principal Moneys of the Note from the
date on which the Note 1s issued by the Company until and excluding any Conversion
Date, Redemption Date or the Maturity Date, as applicable. Subject to paragraph 2.2
below, interest will be payable half yearly in arrears on all Interest Payment Dates upon
the terms herein on the Notes except that:

(a) the first interest payment will be made on 30 April 2000 in respect of the period
from allotment until 30 April 2000; and

{b) the last interest payment will be made on the Maturity Date in respect of the
peried from 30 April 2004 unti! the Maturity Date.

If any Interest Payment Date is not a Business Day, interest shall be payable on the next
succeeding Business Day. If any payment of interest is made when interest is
outstanding in respect of more than one Interest Payment Date, the payment shall be
taken to be applied against the outstanding interest in the order in which it accrued.

Interest on each Note which has accrued in accordance with this Condition 2.1 will be
due and payable on each Interest Payment Date to the holder of that Note as at the
relevant Note Record Date.,

Payment Following Conversion

If the Conversion Option is exercised in respect of a Note on or afier an Interest Payment
Date but before the next Interest Payment Date, then, because interest is payable in
arrears, on the next Interest Payment Date being a date following the Conversion Date,
the Company shall pay to the Noteholder on the next Interest Payment Date an amount
of interest calculated in accordance with the following formula:

R=1 x MP
183
where:
R= " the amount of interest to be paid by the Company;
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I =  thetotal amount of interest which would have been payable to that Noteholder in
respect of the Notes held by that Noteholder in arrears on the Interest Payment
Date following the Conversion Date, had the Conversion Option not been
exercised; and

MP = the number of days commencing on the Interest Payment Date which
immediately preceded the Conversion Date and ending on the Conversion Date.

REDEMPTION
Redemption
A Note shall be redeemed on the first to occur of the z’oi!owmg:-

(a) the receipt by the Company of a Redemption Notice in respect of the Noteasa
result of the exercise by the Trustee of its rights under the Trust Deed or by the
Noteholder under the Trust Deed; or

{b} if the Noteholder has not exercised the Conversion Option prior to the Matunty
Date, the Matunity Date, '

and within five {5) Business Days after that event the Company shall deliver to the
Noteholder registered as such on the relevant Record Date a cheque or draft in favour of
such Noteholder, or such other person as such Noteholder shall have directed the
Company in writing, or deposit to such Noteholder’s nominated bank account the amount
payable on redemption, belng the face value of the Note, plus the amount of any interest
payment calculated in accordance with the following formula:

R=1 x MP
183
where:
R= the amount of interest to be added to the amount payable on redemption;
I =  the total amount of interest which would have been payabie to that Noteholder in

respect of the Convertible Notes held by that Noteholder in arrears on:

- the Interest Payment Date immediately following the date of the
Redemption Notice (had the Redemption Notice not been given); or

- the final Interest Payment Date being the Matunty Date (ds the case may
be); and

MP = the number of days commencing on the Interest Payment Date which
immedieately preceded the Redemption Date and ending on the Redemption Date.
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Redemption of the Notes

(a) The Trustee may issue a Redemption Notice pursuant 1o an exercise of its rights
under the Trust Deed if an Event of Default occurs but only in respect of the total
face value of all of the Notes then on issue. However in so doing, the Trustee
may only take action as provided in paragraph 15.

(b} A Noteholder may 1ssue 2 Redemption Notice pursuant to an exercise of its rights
under the Trust Deed either:

{1} if an Event of Default occurs and the Trustee fails to comply with the
provisions of paragraph 15.3; or

(i) on the Maturity Date,

but only in respect of the total face value of all of the Notes held by that
Noteholder.

{c) Neither the Trustee or a Noteholder may issue a Redemption Notice otherwise
than in accordance with the prior provisions of this paragraph 3.2.

xclusion

The Noteholder shall not be entitled to require redemption of any Convertible Notes held
by the Noteholder otherwise than pursuant to this paragraph 3.

CONVERSION
Dates

In addition to paragraph 5.1 below, a Noteholder shall be entitled to convert all of the
Notes held by that Noteholder in accordance with this paragraph by delivering a
Conversion Notice to the Registrar at any time during the 14 daysimmediately preceding
but with effect on any one of the following dates:

{a) 31 August 2001; or

(b) any Interest Payment Date for the Notes occurring after 31 August 2001; or

{c) any Interest Payment Date for the Notes occurring afler the average Market Price
for Shares in the Company is $3.50 or more, calculated over any five (5
consecutive days on which the sales of Ordinary Shares of the Company were

recorded;

upon the terms provided in this paragraph 4. A Conversion Notice given by the
Noteholder shall be tzrevocable unless the Company otherwise determines.
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Conversion Price
The Notes shall be convertible into Ordinary Shares of the Company as follows
(a) The price of Ordinary Shares shall be:
(1) & 10% discount to the average Market Price for Ordinary Shares of the
Company calculated over the last five (5) days on which sales of Ordinary

Shares were recorded before the relevant Conversion Date; or

(i) the amount which is the minimum amount payable under Section 82SA(1)
(d)(x1) of the Tax Act (calculated as at the date of this Prospectus);

whichever Is the greater.

{b) The number of Ordinary Shares into which Notes are to be converted shall be the
total Principal Moneys owing under the Notes divided by price calculated as
provided in sub-paragraph (a) of this paragraph 4.2.

(c) Any fractions remaining following conversion shall be disregarded and any
balance not refunded to the Noteholders.

All Notes to Convert
A Noteholder may only exercise the Conversion Option:

(a) in respect of all the Notes held by that Noteholder and not in respect of a
proportion only of the Notes held by that Noteholder; and

(b in respect of the whole of the face value of the Notes held by that Noteholder and
not in respect of a proportion only of the face value of the Notes held by that
Noteholder.

Issue

Within 2 Business Days of the Conversion Date after receipt of the Conversion Notice
the Company shall proceed to issue and allot to the Noteholder that number of Shares as
calculated in accordance with this paragraph 4 and shall notify the Trustee accordingly.

Full Satisfactiop

The 1ssue and allotment of Shares as fully paid on conversion pursuant to this paragraph
4 shall be and be deemed for all purposes to be in full satisfaction and discharge of the
Principal Moneys owing to the Noteholder pursuant to the Convertible Notes the subject
of the Conversion Notice but the conversion pursuant to this paragraph shall in no way
affect any Hability of the Company for unpaid interest accrued up to the Conversion Date
as determined pursuant to paragraph 2.2. Upon conversion of the Notes, two separate
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transactions shall be deemned to occur, namely the redemption of the Notes and payment
of monies to the Noteholder and the subscription by the Noteholder for the Shares.

Ranking

{a) The Shares issued and allotted upon conversion pursuant to this paragraph 4 shall
rarik equally in all respects with all issued Ordinary Shares in the capital of the
Company as at the Conversion Date.

(o) Ordinary Shares allotted on conversion of Notes under paragraphs 4 or § will
participate in full for all dividends, provided that where the Conversion Date
occurs after a dividend record date but before 2 dividend payment date, the
Ordinary Shares aliotted on that Conversion Date will not participate in the
dividends paid on the dividend payment date but otherwise will participate
equally with all other Ordinary Shares on issue in respect of future dividends.

ASX Quotation

The Company shall make application for Official Quotation by the ASX of all Ordinary
Shares issued and allotted upon conversion of the Notes pursuant to this paragraph. Such
application shall be made within 3 Business Days after Ordinary Shares are so issued and
allotted. The Company will use its best endeavours to obtain that PEITRISSION &S SCON as
Is practicable following the application. The ASX has a discretion es to whether or not
to Iist for quotation the Ordinary Shares issued upon conversion of the Notes, and if
quotation is not granted, there may not be a ready market for Ordinary Shares so issued.

Notebolder Statement

Within five (5) Business Days of the issue and allotment of Shares to a Noteholder upon
the conversion pursuant to this paragraph, the Company shall deliver to the Noteholder
a shareholding statement in respect of the fully paid Ordinary Shares so issued and
allotted. In addition, on the next Interest Payment Date, the Company shall pay to the
Noteholder by cheque in favour of the Noteholder or such other person as the Noteholder
may have directed in writing an amount equivalent to any amount of acerued and unpaid
interest in respect of the Convertible Notes the subject of the Conversion Notice accrued
up to the Conversion Date calculated in accordance with paragraph 2.2 above.

CHANGES IN CAPITAL
Takeover Offers
If a takeover bid (as defined in the Corporations Law) is made for all of the Shares at any

time after the issue of the Notes and prior to the Maturity Date or the issue of a
Conversion Notice or redemption notice in respect of such Notes:
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(a) the Company shall give 1o each Noteholder written notice (“Takeover Notice”)
of the takeover bid within 5 Business Days of receiving notice of it from the
offeror; and

(b) 2 Noteholder shall be entitied to convert all of the Notes held by that Noteholder
by delivering a conversion notice at any time durning the 21 day period following
receipt of a Takeover Notice. A Noteholder may only exercise the right granted
pursuant to this paragraph in respect of all of the Notes held by that Noteholder
and in respect of the whole of the face value of the Notes held by that Notsholder
and not in respect of a proportion only thereof,

Following delivery of a conversion notice by the Noteholder to the Company pursuant
to this paragraph 5.1, the Company shall undertake the conversion of the Notes referred
to in the conversion notice in accordance with paragraph 4 herein,

if a Noteholder does not require the Company to convert their Notes in accordance with
the conversion notice referred to in this paragraph, then the Noteholder will have no i ght
of conversion under this paragraph in respect of the notified event under this paragraph.

Bonus Issues

If @ bonus share allotment (as that term is defined in section 82P(1) of the Tax Act) is
made by the Company to its ordinary shareholders, at any time during the period
subsequent to the issue of a Convertible Note to 2 Noteholder and prior to the conversion
of that Note, the Company shall procure that on exercise of the Conversion Option by
that Noteholder, the Company shall issue and allot to that Noteholder:

{a) shares in the capital of the Company of the same class {(within the meaning of
section 82Q of the Tax Act) as the shares the subject of the bonus share
allotment; and

(b} the number of shares so issued shall be equal to the number of shares in the
capital of the Company 1o which that Noteholder would have been entitied if the
face value of the Convertible Notes held by that Noteholder in respect of which
the Conversion Option has been exercised by that Noteholder had been converted
immediately prior to the making of the bonus share allotment,

on the terms and conditions that are the same as or correspond with or are no more
favourable to the Noteholder than the terms and conditions on which such shares are
allotted to any ordinary shareholder of the Company.

Reconstruction

Subject to paragraph 5.4, if there is a reconstruction {including consolidation,
subdivision, reduction or return) of the share capital of the Company, the basis for
conversion of the Notes shall be reconstructed in the same praportion as the issved capifal
of the Company is reconstructed and in a manner which will not result in any additional
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benefits being conferred on the Noteholder which are not conferred on the shareholders
of the Company (subject to the same provisions with respect to rounding of entitlements
as sanctioned by the meeting of shareholders approving the reconstruction of capital), but
in all other respects, the terms for conversion of the Notes will remain unchanged. The
adjustments in this clause shall, subject to the Listing Rules, be determined by the
Auditor acting as an expert and not as an arbitrator and the provisions of any applicable
arbitration legislation are excluded to the fullest extent possible. The determination of
the Auditor will be final and binding subject only to any adjustment necessary to correct
the manifest error of objective fact or calculation apparent on the face of his or her
determination. All costs and expenses of the Auditor must be paid by the Company.

Compliance with Section 82SA of the Tax Act

If the application of the provisions of paragraph 5.3 would have the effect that the terms
of the Notes would not comply with the provisions of Section 82SA(1) of the Tax Act,
then:

{a) the basis of conversion as set out herein shall not be reconstructed under the
above clause; and

(b} no reconstruction of the share capital of the Company may occur without an
extraordinary resolution being passed at a meeting of Noteholders.

FOREIGN HOLDERS

Where Convertible Notes are held by or on behalf of & person resident outside Australia,
then, but despite any other terms or conditions applicable to such Convertible Notes, it
shall be a condition precedent to the right of the Noteholder to receive payment of any
amount payable in respect of the Notes or to obtain shares on conversion that the
requirements of all applicable laws of the Commonwealth of Australia or any of its states
or territories and of the country of residence of the Noteholder in respect of such payment
or conversion are satisfied so that such payment or conversion will not result in a breach
of any such applicable law by the Company. The Company shal] have no obligation
whatsoever to satisfy any of such requirements, as this shall be the sole obligation of the
relevant Noteholder.

REGISTRATION OF TRANSFERS
Transfer

Subject to the terms of the Trust Deed, the Noteholder may transfer all or any of the
Convertible Notes that it holds by:

{a) any computerised or electronic system established or recognised by the Listing
Rules or the Corporations Law for the purpose of facilitating dealings in
securities, including a proper SCH transfer (as that term is defined in the SCH
Business Rules); and
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{b) any instrument in writing in any usual form or in any other form that the directors
of the Company approve (“Non-SCH transfer”).

Non-SCH Transfers

In relation to all transfers of Notes which are Non-SCH transfers, the transfer form must
be:

{(a} lodged with the Registrar together with payment of any stamp duty, taxes or other
governmental charges payable thereon; and

(b) accompartied by such evidence as the Company may require to prove the title and
identity of the transferor and the transferee, the right of entitlement of the
transferee to receive a transfer of the relevant convertible note, the due execution
of the transfer form and the due compliance and observance with all applicable
laws and regulations of the Commonwealth of Australia and esch state and
territory thereof

Recording Non-SCH Transfers

The Company shall promptly, upon being satisfied with the transfer form, the
information lodged therewith, the identity of the transferor and the transferee and the due
compliance with such reasonable regulations as the Company and the Trustee may
determine from time to time, accept the application contained in the transfer form by
making an inscription in the Register recording the transfer of the relevant Note.

Registration

On the inscription being made in the Register, the Company and the Trustee shall
recognise the transferee as the relevant owner of the relevant Note and as being entitled
to the payment of the principal amount of the Note and the payment of all interest in
respect thereof and to all other rights vested in Noteholders under the Deed. The
transferor shall for all purposes be and be deemed to be the registered owner of the
relevant convertible note until an inscription is made in the Register recording the
transfer, the name and address of the transferee and the other matters required to be
entered into the Register by the Company from time to time. No transfer will be
registered during any period when the Register is closed. The system of marked transfers
shall operate in accordance with the Listing Rules and the Company will comply with the
provisions thereof.

Administration
(&) The Company shall register the Non-SCH transfer of a convertible note

netwithstanding that the transfer form to which the transfer reiates has not been
marked by the Company or the Registrar.
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{b) The Company shall procure that (in relation to Non-SCH transfers) all transfer
forms which are registered shall be retained by the Company for a period of seven
(7) years after receipt but any transfer form which the Company declines to
register shall (except in the case of fraud or suspected fraud) be returned on
demand to the person depositing the same.

{c) "The Company shall not register the transfer of a Note on or after its Maturity Date
or Conversion Date or Redemption Date.

Availability of Non-SCH Transfer Forms
Non-SCH transfer forms are available from the Registrar.
Directions

Subject to this Prospectus, and any conditions proposed by the Company at the time the
Convertible Notes are issued, and any notations on the Register, the Company wili
comnply with any payment or distribution direction made by a transferee:

{a) in an application for transfer of Convertible Notes on and from the time of
registration of that transfer; and

(b at any subsequent time in such form as the Company shall from time to time
determine.

A direction from any one or more joint holders of a convertible note shall bind all the
joint holders. If more than one direction is received from joint holders of a convertible
note, the direction of the senjor is to be accepted to the exclusion of the other directions
and for this purpose seniority is determined by the order in which the name appears in
the Register in respect of the joint holding.

Transmission

Subject to paragraph 7.1, a person becoming entitied to Convertible Notes as a
consequence of the death or bankruptey of a Noteholder or of a vesting order or 2 person
adrmunistering the estate of a Noteholder may, upon producing such evidence as to that
entitlernent or status as the Registrar considers sufficient, transfer the Convertible Notes
of that Noteholder or, if so entitled, become registered as the holder of the Convertible
Notes.

No Registration Fee

Transfers will be inscribed in the Register without charge provided taxes and any other
governmental charges (if any) imposed inrelation to the transfer have been paid.

Non-Registration of Third Party Interests
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Convertible Notes wil| be registered by name only with reference to any trusteeships.
Any entry in the Register of the name and address of a Noteholder and the amount owed
to that Noteholder is conclusive evidence of title subject to rectification for fraud or error.

Person Registered

The person registered as a Notehoider of an amount of Notes shall be treated by the
Company and the Registrar as the absolute owner of that amount of Notes. Neither the
Company, the Trustee nor the Registrar shall, except as ordered by a court or as required
by statute, be obliged to take notice of any claim to a convertible note, Entry in the
Register of the name and address of a Noteholder and the number of Notes held by thar
Noteholder is conclusive evidence of title subject to rectification for fraud or error.

GENERAL
Voting

Except as required by the Corporations Law or the Listing Rules, Notehalders will not
have any right to vote at general meetings of the Company.

Issue of Marketable Securities

Except as set out in these conditions, the Notes carry no right to participate in any
offering of marketable securities by the Company. The Company reserves the right at
all times to issue marketable securities to shareholders or to any other person, whether
for cash, as a bonus distribution or any other way.

NATURE OF ORDINARY SHARES

Ordinary Shares 1o be allotted on conversion of the Notes will be shares with respect to
which no provision is made (whether by the Constitution of the Company or otherwise)
for changing or converting them into shares of another class, except for the purposes of
enabling a consolidation and division of al] or any of the share capital of the Company
or the subdivision of all or any shares in the capital of the Company in accordance with
the Corporations Law.

CANCELLATION OF NOTES

All Notes repaid, redeemed or purchased by the Company will be cancelled and may not
be reissued.

JOINT HOLDERS

In the case of the death of any joint Noteholder, the survivor or SUrvivers will be the only
PErSOn OF persons recognised by the Company as having any title to or interest in the
Noteholder’s Notes.
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EXECUTORS AND ADMINISTRATORS

The Executors or administrators of a deceased Noteholder (not being one of several joint
Noteholders) will be the only persons recognised by the Company as having any title to
the Noteholder’s Notes.

RECOGNITION OF TRANSFEREES

Every Noteholder registered pursuant to a transfer will be recognised by the Company
as entitled to the Noteholder’s Notes free fom any equity, set-off or cross-claim on the
part of the Company against the original or any intermediate Noteholder.

PAYMENTS TO NOTEHOLDERS
Payments to Noteholders

Unless the Trustee otherwise directs, with the consent of the relevant Noteholder, the
Company must pay or cause to be paid all money payable in respect of each Note to the
relevant Noteholder by cheque in favour of the relevant Noteholder and crossed “Not
Negotiable” and sent through the post or by airmail, as appropriate to the Noteholder at
its address on the Register (or in the case of joint Noteholders) to the address of the first
of them named on the Register or by way of direct payment into an account nominated
by the Noteholder. Every payment made on or on behalf of the Company in accordance
with this paragraph will, on clearance of the cheque or direct payment, operate as a
payment to the Trustee in satisfaction of the Company’s obligations to pay the relevant
money. The Company must give to the Trustee written notice of each payment it makes
under this paragraph.

Unless the Company otherwise determines, each Noteholder is liable for all taxes and
costs (including, without limitation, bank charges) incurred by the Company or the
Trustee in relation to that Noteholder’s entitlement to, or payment of, income or capital,
or as a result of any acts requested by that Noteholder. The Company and the Trustee
may withhold payment of any money payable to a Noteholder until the liability is
discharged or may meet the liability and recover the amount from any money or property
held by, or interest payable io, or by redeeming Notes of, the Noteholder.

Payments to Trustee

Subject only to paragraph 14.1, the Note Issuer must make payments to the Trustee under
this document:

(a} ataplace and in a manner reasonably required by the Trustee:
(b) by 11.00am local time in the place where payment is to be made; and

(c) in immediately available funds and without set-off, counter claims, conditions or,
unless required by law, deductions or withholdings.
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Appropriation
The Trustee may, subject to any €Xpress provisions in this document to the contrary,

appropriate any payment towards the satisfaction of any moneys due for payment by the
Note Issuer in relation to this document in any way that the Trustee thinks fit and

‘notwithstanding any purported appropriation by the Note Issuer.

Liability for Taxes and Costs

Unless the Note Issuer otherwise determines, each Noteholder is liable for all taxes and
costs (including, without limitation, bank charges) incurred by the Note Issuer or the
Trustee in relation to that Noteholder’s entitlement to, or payment of, income or capital,
or as a result of any act requested by that Noteholder. The Note Issuer and the Trustee
may withhold payment of any money payable to a Noteholder until the Iability is
discharged, or may meet the lability and recover the amount from any money or property
held for, or interest payable to, or by redeeming Notes of, the Noteholder.

ACTION ON DEFAULT
Action by Trustee
The Trustee will be entitled where an Event of Default has occurred:

{a) to declare the Moneys Owing Immediately due and payable by notice in writing
to the Company, whereupon they will become so: and

(b) to commence proceedings for the winding up of the Company or take such other
action relating to enforcement of payment of Moneys Owing to Noteholders
(including, without Iimitation, requiring the Company to redeem the Notes,
requiring an immediate payment of all Moneys Owing and suing for or obtaining
judgment for Moneys Owing); and

{c) {0 prove in any winding-up of the Company {irrespective of when the winding-up
is commenced) subject to the Trust Deed. In any winding-up of the Company,
a Noteholder and the Trustee (in their capacity as such) may only exercise nights
for those amounts in respect of which they are entitled to be paid under the Trust
Deed,

Trustee may require Directions and Indemnity

The Trustee need not take any of the actions referred to in paragraph 15.1 that it is
entitled to take unless:

{a) it has been requested to do so by a Resolution of the Noteholders; and

(b} it has been indemnified to its satisfaction against all Habilities, proceedings,
claims and demands to which it may becomne liable by or in connection with
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taking any of those actions and alf costs, charges and expenses which may be
incurred by it by or in connection with 50 acting.

Claims by Noteholders

Notwithstanding any other provision in the Trust Deed, a Noteholder may not claim
payment to it of any Money Owing, commence proceedings or take any other action
referred to in paragraphs (a) and (b) of paragraph 15.1 unless the Trustee:

(2) is entitled to do so under the Trust Deed in respect of that Money Owing;
{b) has been directed to do so by that Noteholder, and

{c) has failed to do so for a period of more than 21 days (having been indemnified
to its satisfaction in respect of the costs and liabilities incurred or to be incurred
by it in doing so).

Direct Action
Nothing in this paragraph 15 prevents:

{a) the Noteholders from taking action directly against the Company to enforce the
Company’s obligations to the Noteholders under these conditions in relation to
the conversion of Notes; or

(b) the Trustee from taking such action as it deems fit to recover any Moneys Owing
to it other than in its capacity as a Noteholder or acting on behalf of Noteholders.

Set Off

Except as required by law, neither the Company, the Trustee (except in relation o its
costs In lodging a proof or claim in the winding-up of the Company and Moneys Owing
to the Trustee other than in its capacity as a2 Noteholder or in acting on behalf of
Noteholders) nor the Noteholders will have any right to set-off any of the Moneys Owing
against any amount owed by the Trustee or Noteholder to the Company and none will
attempt or purport to do so.

PAYMENT OF DIVIDENDS

The Company shall not pay any dividend to the holders of Ordinary Shares at any time
during any period when:

{a) the payment of interest payable on the Notes is outstanding; or
{b) the Total Liabilities exceeded 80% of Total Assets at the last Balance Date and

until the Company obtains a Certificate from the Auditor addressed to the Trustee
in which the Auditor states that he has formed the opinion, based on figures
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presented by the Company and supported by his audit, that Total Liabilities do
not exceed 80% of Total Assets as at some later specified date; or
{c} the Company is in breach of its obli

gations to pay Principal Moneys to a
Noteholder.

£9868%4
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SCHEDULE 2
MEETINGS OF NOTEHOLDERS
CONVENING OF MEETINGS

The Trustee or the Note Issuer may at any time, and the Note Issuer must at the request
in writing of persons holding Notes representing not less than one-tenth in value of the
Principal Moneys, convene a meeting of Noteholders at a time and place determined or
approved by the Trustee.

NOTICE OF MEETINGS
Notice period

Atleast 21 days’ notice (in each case, excluding the day on which the notice is served or
deemed to be served and the day on which the meeting is to be held) of every
Noteholders’ meeting must be given to Noteholders in the manner provided by this
document,

Content of notice

The notice shall specify the place, day and hour of meeting and the general nature of the
business to be transacted but it is not necessary to specify in the notice the precise terms
of the resolutions to be proposed. A copy of the notice must be sent by post to the
Trustee unless the meeting is convened by the Trustee and to the Note Issuer unjess
convened by the Note Issuer.

Effect of accidental omission to give notice

The accidental omission to glve notice 10 or the non-receipt of notice by any of the
Noteholders does not invalidate the proceedings at any meeting but where notice of a
meeting convened by the Note Issuer or Trustee is not received by the other of them al]
business transacted and all resolutions passed at the meeting are void and of no effect
unless notice of the meeting is waived by the other of them.

QUORUM
Number required

At any meeting, 3 Noteholders present in person or by proxy or being a corporation by
Proxy or duly authorised representative holding Notes representing one-tenth in value of
the Principal Moneys will form a quorum for the transaction of business. No business
may be transacted at any meeting unless the requisite quorum 1s present at the
commencement of business,
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Adjournment for lack of quorum

If within half ar hour from the time appointed for 2 meeting a quorum is not present, the
meeting if convened on the requisition of Noteholders wil] be dissolved, In any other case
it will stand adjourned to such day and time not being less than 14 days thereafter or in
the case of an adjourned meeting of Noteholders at which an Extraordinary Resolution
Is to be submitted 21 days thereafter and to such place as may be appointed by the
Chairman. At an adjourned meeting, 2 or more Noteholders present in person or by proxy
or being a corporation by proxy or duly authorised representative and entitled to vote,
whatever the value of the Notes held by them, will be a quorum for the transaction of
business including the passing of Extraordinary Resolutions. Notice of any adjourned
meeting of Noteholders at which an Extraordinary Resolution is to be submitted must be
given in the same manner as notice of an original meeting and the notice must state that
the Noteholders present at the adjourned meeting whatever their number and the arnount
of Notes held by them will form a quorum.

CHAIRPERSON

The Trustee or some other person nominated in writing by the Trustee will preside at
every meeting and if no such person is nominated or if at any meeting the person
nominated is not present within § minutes after the time appointed for holding the
meeting, the Noteholders present must chooss one of their number to be Chairman, The
Trustee and the solicitor to the Trustes and any director or officer of a corporation being
a Trustee and any director and the secretary and solicitors of the Note Issuer and any
other person authorised in that behalf by the Note Issuer may attend any meeting and be
heard. ‘

ADJOURNMENT OF MEETING

The Chairman may with the consent of any meeting at which a quorum is present
(consent to be obtained if the Trustee so requires on a poll) and must if directed by the
meeting so resolving on a poll, adjourn the meeting from time to time and from place to
place, but no business may be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting that was adjourned.

VOTING AT MEETINGS

Method of voting

On a show of hands every Noteholder who being an individual is present in person or by
attorney or being a corporation is present by proxy or attorney or by its authorised

representative has 1 vote and on a poll every Noteholder who is present in person or by
proxy has 1 vote for every Note with respect to which the Noteholder is registered.
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Polls

{a) Al any meeting a resolution put to the vote of the meeting will be decided on a
show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman or in writing by one or more
Noteholders present in person or by proxy and holding or representing one-
twenfieth in value of the Principal Moneys. Unless a poll 1s so demanded, a
declaration by the Chairman that a resolution has been carried or carred
unanimously or by a particular majority or lost will be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of
or against the resolution.

{(b) If 2 poll is duly demanded it will be taken in such manner as the Chairman may
direct and the result of the poll will be deemed to be the resolution of the meeting
at which the poll was demanded.

(c) A poll demanded on the election of a Chairman other than the nominee of the
Trustee or on 2 question of adjournment shall be taken immediately. A poll
demanded on any other question may be taken either immediately or after an
interval or adjournment {not exceeding 30 days) as the Chairman directs.

(d) On a poll votes may be given either personally or by proxy and a Noteholder
entitled to more than 1 vote need not use ajl the Noteholders” votes or cast all the
votes used by the Noteholder in the same way.

() The demand for a poll does not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll is
demanded.

Chairman has casting vote

In the ease of an equality of votes whetheron a show of hands or on a poll, the Chairman
of the meeting at which the show of hands takes piace or at which the poll is demanded
shall (if he is a Noteholder or atlorney, proxy or representative of a Noteholder, or the
nominee of the Trustee) be entitled to a casting vote in addition to the votes {if any) to
which he may be entitled as a Noteholder or attorney, proxy or representative of a
Noteholder.

Joint Noteholders
In the case of joint registered holders of Notes the vote of the first holder named in the

Register whether in person or by proxy will be accepted to the exclusion of the votes of
the other joint holders.
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Proxies

(a)

(b)
(c)

{d)

(e)

The instrument appointing a proxy must be in writing under the hand of the
appointor or of the appointing atterney duly authorised in writing or if the
2ppointor is 2 corporation either under iig common seal or under the hand of an
officer or attorney so authorised.

A person appointed to act as a proxy need not be a Noteholder.

The instrument appoining & proxy and the power of attorney or other authority
(if any) under which it is sigued ora notarially certified copy of such power or
authority must be deposited at such place as the Trustee or the Note Issuer with
the approval of the Trustes may in the notice convening the meeting direct or if
no such place is appointed then at the registered office of the Note Issuer not less
than 48 hours before the time appointed for holding the meeting or adjourned
meeting (or in the case of 2 poll before the time appointed for taking the poll} at
which the person named in the instrument proposes to vote and in default the
instrument of proxy will not be treated as valid after the expiration of 12 months
from the date named in it as the date of its execution.

An instrument of proxy may be in the usual common form or in such other form
as the Note Issuer and the Trustee approve. The proxy will be deemed to include
the right t demand or join in demanding a poll. A proxy whether in the usual or
common form or not will unjess the contrary is stated thereon be valid as well for
any adjournment of the meeting as for the meeting to which it relates and need

not be witnessed.

A vote given in accordance with the terms of an instrument of proxy will be valid
notwithstanding the previous death or insanity of the principal or revocation of
the proxy or of the authority under which the ProXy was executed or the transfer
of the Notes in respect of which the proxy is given provided that no intimation
in writing of such death, insanity, revocation or transfer has been received by the
Note Issuer at its Registered Office before the commencement of the meetin gor

adjourned meeting at which the proxy is used.

POWERS OF MEETING OF NOTEHOLDERS

Subject 1o the other provisions of this document, a meeting of the Noteholders will in
addition to all other powers have the following power exercisable by Extraordinary
Resolution only:

(2)

(&)

Power to sanction the release of the Note Issuer from all or part of its Hability to
pay the Principal Moneys and interest owing on any Notes.

Power to sanction any modification or com YOMIse Or any arrangement in respect

: 9 g Pt
of the rights of the Noteholders against the Note Issuer whether the rights arise
under this document or otherwise.
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(c) Power to assent to any modificatian of the provisions contained in this document
or the Conditions applying to the Noieholders proposed or agreed to by the Note
lssucr aud (o autlioise the Tiusiee W coneur In and execute any supplemental
deed embodying any such modification.

{d) Power 10 give any sanction, direction or request which under any of the
provisions of this document ic required to be given by an Extraordinary
Resolution of the Noteholders.

(e} Power 1o give any release in respect of anything done or omitted by the Trustee,
{f) Power to remove a Trustee.

Nothing in this paragraph 7 derogates from the Trustee’s powers under this docament,
except to the extent to which any Extraordinary Resolution directs the Trustee to take or
refrain from taking any action under these powers,

EFFECT OF EXTRAORDINARY RESOLUTION
Binds all Noteholders

An Extraordinary Resolution passed at a meeting of the Noteholders duly convened and
held in accordance with this schedule binds all Noteholders whether OT not present at the
meeting and each Noteholder is bound to give effect to such an Extraordinary Resolution
accordingly.

Meaning of “Extraordinary Resolution”

The expression “Extraordinary Resolution” when used mn this Schedule means 2
resolution passed at a meeting of the Noteholders duly convened and held in accordance
with the provisions hersin contained and carried by a majority consisting of not less than
75% of the persons voting at the meeting on a show of hands or if a poll is duly
demanded then by Noteholders representing not less than 75% in value of the Principal
Moneys held by the Noteholders who are present at the meeting in person, by proxy or
representative, provided always that if an Extraordinary Resolution considered by a
meeting of Noteholders is not carried by the required majority, then if the Note Issuer or
the Trustee or any Noteholder obtains within 60 days after the meeting a resolution in
writing in the same terms signed’by Noteholders representing not less than 75% in value
of the Principal Moneys, the resolution will for all purposes be as valid and effectual ag
an Extraordinary Resolution passed at a meeting duly convened and held in accordance
with this schedule, Such a resolution in writing may be contained in one document or in
several documments in like form each signed by one or more of the Noteholders.

MINUTES OF MEETINGS

Minutes of 21l resolutions and proceedings at every meeting must be made and duly
entered in books to be from time to time provided for that purpose by the Note Issuer and
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any such minute if purporting to be signed by the Chairman of the meeting at which any
resolutions were passed or proceedings taken or by the Chairman of the next succeeding
meeting of Noteholders will be conclusive evidence of the matters therein stated and unti]
the contrary is proved every such meeting In respect of the proceedings of which minutes
have been made will be deemed to have been duly held and convened and all resolutions
passed or proceedings taken at the meeting to have been duly passed and transacted.

ADDITIONAL POWERS OF CHAIRMAN

In addition to any other powers held by the Chairman, whether conferred by law or under
this schedule, the Chairman has the power to forbid placards, signs, television or other
cameras, recording or amplifying devices and to prohibit from attending or to remove
from the meeting persons:

{2) who are not Noteholders, or proxies, attomneys or authorised representatives of
Noteholders: or

{b) who are determined, at the sole discretion of the Chairman, to be disruptive
(whether or not they are Noteholders, or proxies, attorneys or authorised
representatives of Noteholders). '
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SCHEDULE 3

NOTICE OF CONVERSION OF NOTES

TG

The Noteholder named bejow gives notice that in accordance with the Conditions in schedule
I of the Unsecured Convertible Notes Trust Deed dated | ] between

and Permanent Trustee Company Limited, the Noteholder requires
Cranswick Premium Wines Limited to redeem all of the Notes registered in the name of the
Noteholder in the Register and then to apply the redemption proceeds in subscription for fully
paid issved Ordinary Shares in the capital of Cranswick Premium Wines Limited to be allotted
to the allottee named below.

Name of Noteholder

Name and address of allottee of shares (if different to Noteholder) * *

Dated:

Signed***;

* A Noteholder may only exercise the right to convert:

(a) in respect of all the Notes held by that Noteholder and not in respect of 2
proportion only of the Notes held by that Noteholder; and

(b} in respect of the whole of the face value of the Notes held by that Noteholder and
not in respect of a proportion only of the face value of the Notes held by that
Noteholder,

ok Ino aliottee ig named, the Noteholder will be taken tobe the allottee of the shares.

***  Companies (other than single director companies) shouid sign by two directors or a
director and a secretary. If this notice is signed by an a torney, the attorney declares that
he or she has no notice of the revocation of the power of attorney under which this notice
1s signed.

586894



EXECUTION

Executed as a Deed in New South Wales.

THE COMMON SEAL of
CRANSWICK PREMIUM WINES
LIMITED ACN 000 024 304 was
hereunto affixed by authority of the
Board of Directors in the presence of:

Director/S ecretary

...........................................................

Name in fuli

THE COMMON SEAL of
PERMANENT NOMINEES {AUST)
LIMITED ACN 000 154 441 was
hereunto affixed by authority of the
Board of Directors in the presence of:

Name in 1)

SnEEDy
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Director

Name in fuli

Narne in full



