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NOTE TO RECEIVERS. THIS FAX IS SENT IN THREE PARTS FOR TRANSMISSION:
Friday, 20 December 2024

AR WO

G

JUDICIARY
TO: HIGH COURT OF HONG KONG
THE JUDICIAL CLERK TO MASTER | WONG,
ATTN: MS. CECILIA AU, AND
THE JUCIAL CLERK TO MASTER J. HUI
ATTN: E. TO
ROOM G31, G/F, HIGH COURT BUILDING,
38 QUEENSWAY, HONG KONG
EMAIL: ENQUIRY@]UDICIARY.HK
FAX; +852-2524-2034

PART 2

CC: THE HIGH COURT OF AUSTRALIA

(LIQUIDATOR AND MANAGING CONTROLLER APPOINTED),
ATTN: MR STEPHEN GAGELER, ACTING CHIEF JUSTICE,

50 PARKES PLACE, PARKES,

AUSTRALIAN CAPITAL TERRITORY 2600

EMAIL: REGISTRY@HCOURT.GOV.AU.

Cc,

THE ANDREW GARRETT FAMILY IRREVICABLE LIVING TRUST ENTITIES
LEVEL 29, OLAYA TOWERS TOWER B, INTERSECTION OF OLAYA STREET &
MOHAMMED BIN ABDUL-AZIZ STREET, RIYADH 11523.

Attn: DAE HUNG SO, CLOBAL PRESIDENT, JOINT CEO, EMAIL
oenovivawashingtoninc@gmail.com

Attn: JENNE MARIE ESCH, GLOBAL COO AND JOINT CEO, EMAIL: jmesch@pm.me
Attn: PETER D KERIN, GLOBAL CONSIGLIERI: pk(@sabas.net.au

Attn: PAUL DEVERALL RIGBY, GLOBAL CFO, EMAIL: cfo.global.bwff@gmail.com

AMG 8476: RE HCMP-1855-2022: IN THE MATTER OF THE CROWN
(LIQUIDATOR AND MANAGING CONTROLLER APPOINTED),
ENFORCEMENT PROCEEDINGS, “THE MAIN PROCEEDINGS™.

DEAR JUDICIAL CLERKS TO THE HONOURABLE MASTERS & MR. GAGELER,

This Communique is PART 2 being the Exhibits marked as Annexures 3 and 4.

OENOVIVA GLOBAL, OENOVIVA CAPITAL RESOURCES, OENOVIVA BUSINESS SYSTEMS, OENOVIVA HAND CRAFTING, OENOVIVA ARTISANS,
BETTER WORLD FUTURE FUND, OUR GREEN PLANET, PEARL COAST PRAWNS, IRON BOOMERANG, OFFICE OF THE CROWN ATTORNEY GENERAL
Cryptocurrencies: VIVA, VIVA2, VIVACOIN, VIVACASH
ISIN: AU0000023194, LEL: 984500957DB10F0T4B11, ABN: 42 388 204 496, Brazil Registration CPF: 12192308124; SEC Registration CIK: 0001872362
Better World Future Fund; LEI: 984500914484]J1F7PE95, ABN: 26 317 275 322
GLOBAL HEAD OFFICE: C/- AL NAKHLAH ISLAND INVESTMENT COMPANY/ OENOVIVA CAPITAL RESOURCES STRATEGIC PARTNERSHIP,
C4R4+42R, Prince Mohammed Street, Al Souq, Dammam FEastern Province 23322, Saudi Arabia

Hong Kong: Level 19, Two International Finance Centre, 8 Finance Street, Central, Hong Kong Phone; +61 1300 OENOVIVA (6366 8482
Washington: 1015 15th ST NW #1000 Washington DC, 20005 USA Email; amg(@betterworldfuturefund.otg ; oenoviva@gmail.com

Www.oenoviva-capital-resources.com www.vivacoin.org www.carbonhelix.net www.betterworldfuturefund.org
https://thecommonwealth.org/
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VIVACOIN.ORG
YOUR MONEY. YOUR WAY

I, Licensor, swear this communique and its annexures to be true and correct Statements of Fact under
penalty of perjury, except where otherwise deposed, pursuant to the operation of s61 of the

Commonwealth of Australia Constitution Act 1900 (UK) as my undisputed personal property
pursuant to Notice of Crystallisation of Personal Property Security Interests / Notice of Seizure of
Collateral/ Notice of Retention of Collateral / Notice of Appointment as Managing Controller to
Windsor Family Office dated 1% June 2019 served on Her Majesty Queen Elizabeth II (Licensee) on
the 3" June 2019 (THE FIRST ENACTMENT).

I act for King Chares III, Licensee.
ADELAIDE, Friday, December 20, 2024.

Kind Regards

RESERVE BANK
OF AUSTRALIA

Signature:
Name / Titlee: ANDREW MORTON GARRETT: Global Chairman/ Joint Trustee of the Boards of
Trustees of the Andrew Garrett Family Trust No 4 trading as OenoViva Capital Resources (Global)
and the Better World Future Fund (Global), The Crown Attorney General to Commonwealth of
Nations and the United Nations, Managing Controller and Liquidator appointed to the Crown
(Liquidator and Managing Controller Appointed), the Commonwealth of Nations (Liquidator and
Managing Controller Appointed), the British Empire Property Trusts (Liquidator and Managing
Controller Appointed), the Queen ’s Dominions Property Trusts (Liquidator and Managing Controller
Appointed), the United Nations (Liquidator and Managing Controller Appointed), (Liquidator and
Managing Controller Appointed), the United States of America (Liquidator and Managing Controller
Appointed), and the Cestuie Que Vie Trust (Liquidator and Managing Controller Appointed).

Witnessed SavLORATRIO%
SERONE

” e

ae Hung So,Power of Attorney,
Sole Director and Shareholder OenoViva (Washington) Inc., Joint Trustee.

Friday, 20 December 2024 Page 2 of 2
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SHARE SALE AGREEMENT

BETWEEN:

SUNTORY (AUST) PTYLTD
- ACN 001 628 780

Vendor

AND
ANDRBW MORTON GARRETT

Purchaser

_ »PHILLIPS FOX=

BARRISTERS SOLICITOND

19-29 Young Street Adelaide, South Austraia 5000 Australis
Tel 61-8210 5811 Fax 61-8 231 0014 Diskiax 61-8 210 5360 DX 511 ADELAIDE
Rootnces Jeremy V, Fas /SUNTE0A1-002/MTM
Tasphone: @R 105837
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THIS AGREEMENT is made the Z’]ﬂ”a.yof J U«LAT 1995

BETWEEN;

SUNTORY (AUST) PTY LTD ACN 001 628 780 the registerad offlce of
which is at 22 Mandible Streat Alexandria In the State of New South

Wales 2015 ("Vendor")
AND:

ANDREW MORTON GARRETT of 9 Woodley Road Glen Osmond in the
State of South Australia 5064 and/or hig hominee appointad in writing

acceptable to the Vendor (“Purchaser”)
INTRODUCTION: -

A. The Wine Company Pty Ltd ACN 008 018 602 is a company

in
whi
("Company"),

corporated in the State of South Australia the registered office of
r is at Kangarilla Road McLaren Val South Australia 5171

B.  The Vendor I8 the reglstered holder and beneficisi ownar of 119,600

A Class ghares, 598,002 B Class ghares and 1,300,000 C Class shares of °

$1.00 par value in the capital of the Company,

C. The Vendor has agreed to sell the Shares to the Purchaser who has
agreed to purchase the same subject to and upon the terms and

conditlons contained in this Agresment,
OPERATIVE PART:
) INTRODUCTION

The matters referred to In the Introduction are true and cotrect in

every material particular and shall form part of this Agreement,

2.  DEFINITIONS AND INTERPRETATION

In this Agreement and in any document made pursuant to the
provisions of this Agreement unless there be something In the

subject or context inconsistent therewlth:
21 Definitions

21.1 “Accounts Recelvable” means all smounts owing to
the Company on the Setdement Date by any person

other than Gomel or any person lent mon
the loan agreements spedified in clause 15.2;

eys under
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212 ‘"bank cheque® means a

Sunday or & public holida
South Australia;

cheque drawn
defined In the Banking Act 195

Commonwealth of Australia or an Act o
Territory of Australia) upon itself;

2.1.3 “Business Day" means a da

s

by a bank (ss
9 of the
f a State or

y other than a Saturday,
y in New South Wales or

214 “Business Name” means the business name

“McLarens on the Lake”

218 “Claim” against any person means any claim,
ﬁroceedmg, demand, cost, damage,

ability whatever incurred or suffer

or made or racovered against,

arising (whether or not pr
lmme&am, future or contingent);

216 * Company" means The Wine

ACN 008 018 £02;

Registered No. 0244787R
registered In the name of Gomel;

action,
loss, expense or
ed by, or brought
the person, however
Y ascertained,

Company Pty Ltd

217 "Document” includes any paper or other material on

which there is writing or

inting or on which there

are marks symbols or perforations having a meaning
for persons qualified to interpret them and a disc or

tape or other article from which soun
messages are capable of being reprodu

ds images or

218 "Encumbrance” means any maortgage charge (whether

fixed or floating) guarantee pledge lien t
or conditional sale agreement bill of sale

retention
lease hire or

hire sgrurchasa agreement option restriction as to
transfer use or possession easement subordination to

any right of any person, caveat,
and any other encumbrance o

equity, trust power

r security interest

whatsoever and any other adverse right or interest of

any nature and any agreemen
or allow any of them to exist;

219 "Goml" means Gome! Pty, Ltd. ACN 008 167 173;
2110 “Interest” means the sum calcul

t to create any of them

ated by applying the

rate of 8% per annum to the amount of $1,800,000.00
for the period IArril 1995 to Settlement less the sum

calculated by app

ying the rate of 8% per annum to

any payment made in reducton of the Thomson

Liability for the period from the day

payment to Settlement;

of any such



JUL 25 ’S5  11:56AM PHILLIPS 61 8 %?1

2111

2112
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2114
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21.16

21.17

2118

2119

2.1.20
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age

“Land” means all of the land owmed by the Company
at Kangarilla Road McLaren Vale South Australia
5171 and known as “McLarens on the Lake" being the
whole of the land comprised in Certificate of Titls
Register Book Volume 5142 Folio 697 including all
bulldings, fixtures, and other improvements thereon; -

“Land Contract” maeans a contract for the sale of the
Land to M.O.L. a8 trustes of the MO.L. Unit Trust or

its nominee In terms of the draft contract st out in
the First Schedule;

“Mildara Blass Agreements” means the Agreemant
for Purchase of Business dated 19 January 1995
between the Company, Nasser Faedlot Pty Liéd and
Wypanda Pty Lid ag vendors, Mildara Blass ted as
ser and the Vendor as covenantor (“Mildara

lass Agreement”) and a Trade Mark Assignment
Agraement dated 19 January 1995 betwesn the
Company as assignor, Mildara Blass Limited as
assignee and the Vendor as covenantor (“Trade Mark

Agreement”) coples of which are attached 2 the

Seventh Schedule; =
“M.O.L" means M.O.L, Pty Ltd ACN 064 792 221;

“Plant & Equipment" means all the plant and

¢quipment owned by Gomel including the iterns set
out in the Second Schedule;

"Purchase Price” means the amount set forth In
Clause 4

“Settlement” means the completion of the Vendor's
and Purchaser’s obligations under this Agreement on
the Settlement Date;

"Settlement Date” means 26 July 1995 or such other
day as the parties may agree;

"Sheres” means all the shares in the caplital of the

Company registered in the name of the Vendor, lass
one r:!\au sharq;

“Subeidiaries” means Justera Pty Ltd ACN 008 204 019,
Gomel Pty Ltd ACN 008 167 173, Wypanda Pty Ltd
ACN 008 137 291, Detling Pty Ltd ACN 008 163 497 and
Nasser Feodlot Pty Ltd ACN 008 111 760;
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2121 “Tax” means all forms of direct and Indirect taxation

(Including penalties) lavied b

any government or

governmental or statutory au ority in any country,

including (without limitation)

alns tax, payroll tax, sales

ge benefits tax, superann

income tax, capital
tax, group tax, land tax,
uation guarantee charge,

training guarantee levy, customs duty, stamp duty,
council rates, water rates, electricity charges, licence
fees, wine grapes levies and local authority charges;

2122 “Thomson Liability” means the Com

any’s liability to

pay $392,014.93 to AN & EW Thomson or Thomson

Frult Growers Pty Lid for the su
ursuant to the contract attache

igcheduh;

r§

ly of grapes
a6 the “Trird

2123 “Trade Mark” mesns the Trade Mark Reglstered No.
AJ534257 in thanameofthaCompanybaing the words
d"h‘dc”l;arem on the Lake” with graphic registered in

22 Interpreiation

221 Words importing any gender shall include all other
genders; words importing natural persons shall
include partnerships corporations and associations
and vice versa; words importing the singular number
shall include the plural and vice versa; headings are
for convenience and shall not affact the Interpretation

of this Agreament;

222 An expression used or defined

Law has the same mea

223 A refarence to a statute or
includes a reference to tha

in the Corporations

in this Agreement unless
specifically defined in mn:.m Agreement;

to any provision ther¢of
t statute or provision as

from time to time amended consolidated or

re-enacted and includes al
provision which such statute

or indirectly replaced;

224 Reference to a Clause or Schedule
schedule (as the case may be) of or to

80 any past statute or
or provision has directly

is to a clause or
this Agreement;

2253 In this Agreement where a word or phrase is iiven .

particular meaning other parts of speec
grammatical forms of that wo

corresponding meanings;

D Phillips Fox 2670798

and

rd or phrase have
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226 If the day on or by which any act matter or
be done s not a Busingss Day such act matter or
ghall be done on the next succesding day which

Business Day;

hin
hs

227 Por conveniance words and phrases defined tn thig
Agreement are indicated by capital letters but the

absance of m capital latter shal not alone im
‘word or phrase is being ued with & Meanin

from that given by a definition;

ly that a
g different

228 No clause, subclause or paragraph of this Agreament
shall limit the operation of any other clause,
subclause or paragraph of this Agreement unless

expressly stated to do so,
3. AGREEMENT TO SELL AND PURCHASE

forthehuchm?rlcecdcuhtedlnacwrdmcemmmuse4

to and upon the terms and conditions contained in this
¢~ PURCHASEPRICE |

The Purchage Price payable by the Purchaser for the Shares ghall be
the net tangible assets of the Company on the Settlement Date as

determined by the auditors of the Comfuany in accordance with

¢s conslstent]
excluding any investments by the Company in any
Subsidiaries and excluding any amounts owing to the Company
Gomal and exduding any amounts owing by the Compan

generally accepted accounting princip

the Subsidiaries less the amount of
amount of Interest,

5. PAYMENT OF PURCHASE PRICE

lHed
the
by
y to any of
1,800,000.00 and less the

The Purchase Price shall be pald in full by the Purchaser at

settlement to the Vendor by cheque ,

6  TITLR
Title to and benefit of the Shares shall pase to the Purchaser at
Settlement,

7.  SETTLEMENT

Settlement shall take place on the Settlement Date at the Adelalde

offices of Phillips Fox.

© Fhilps Fox 24/07/95
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SETTLEMENT PROCEDURE
The Vendor shall, on or before the Settlement Date;

8.1

83

84

Shate Trangfers

Deliver to the Purchaser, duly executed transfers of the
Shares in & form permitied by the Articles of Assaciation of
the Company in favour of the Purchaser sccompanied by the
Cartificate for the Shares and a:?r othér document which ma

be required to vest the full ben, iclal ownership of the Shlrg
in the Purchaser;

" Records

Deliver to the Company, Gomel or the Purchaser, to the
extent that the following is in the possession and control of
by the Vendor the Certificats of Inco ration an up-to-date
copy of the Memorandum and Articles of Assoclation the
Register of Members Register of Directors’ Shareholdings
Register of Directors Princlpal Executive Officars and
Secretaries Register of Charges and any other register required

- 0 be kapt by the Company and Gomal the Common Seal of
‘the Company and Gomel the Minue Books of Shareholders

and Directors Meatings all gecurities licences and certificates
and documenty of ¢ eheidbytheCompmyandGomd or
on their behalf; _

Other Documents

Deliver to the Company, Gomel or the Purchaser, to the
extent that the following is in the Possestion and contro) of
the Vendor and are owned by the Company all documents
relating to the affairs business or property of the Company
and Gome! {ncluding without Umiting the generality of th
foregoing the trading and financlal records the baoks of
account cheque butts bank statements deposit books cheque
books and statutory returns and notices of assessment (such
delivery &)) be edther at or after Settlement ag requested by the
Purchaser);

Meeting of Directors

Before the resignations of the directors of the Company and
Gomel take effact, cause a meeting of directors of the
Company and Gome! to be duly held and procure at such
meeting that the directors:

84.1 tﬂarova the transfers of the Shares to the Purchaser
subject to the payment of Any necessary stamp

© Phillipe Pox 3007493
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87
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duty ? the Purchaser direct that the requisite entries
be made

that effect together with the cancellatfon of ‘the
existing certificates for the Shares and the issue of new
certificates for the Shares in the name of the
Purchager

842 Ravoke all existing authorities for the operation of
the bank accounis of the Company and Gomel and
grant new authorities to the Purchaser or its
fepresentatives ag directed by the Purchager;

843 Appoint such Persons s are nominated by the
Purchaser to the boards of directors of the Company
lndGomellndnthelemtarluandpubucoffims of

the Company and Gomal and sccept the resignationsg
referred to Inyclaun 8.44; and =P ghitons

844 Produce written resignations of each director,
secretary and public offlcer of the Company and
Gomel (other than Alexander John Pajor and Michael
Cowan Garrett as director and secratary of the
Company respectively and Mickaal Cowan Garvett as
secretary of Gomel and any other officer of either
company which the Purchaser advises the Vendor
that it does not require), each containing an
acknowledgment that the relevant person is not
entitled to any tompensation for loss of office or RNy
consideration for or In connection with thelr sarvices
or resignation from office,

Cartificate of Auditors

Daliver to the Purchaser a certificate of the auditors of the
Company stating what the net tangible assets of the Company
are at 5:00pm on the business day immediately before the
Settlement Date (determined in Accordance with generally
accepied accountin principles conslstently applied) which
specifies gach ible asset and each tangible Hability and
their respective values.

Producs Licencas

Deliver to the Purchaser the McLarens on the Lake general
facility licence granted to Gomel.

Release of Marigage

Deliver to the Purchaser an original executed deed of reloase
of the mortgage over the shares held by Andrew Morton

© Phillips Fox 24/07/98 )
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Garrett and Averil Gay Garrett (*the Garvetts”) in the

Company, constituted under & deed dated 29
between the Vendor and the Garretts, in a form

sufficient to

extinguigh the mortgage and all rights relating to it, and an

original copy of the deed of morigage,

88 MecLarens on the Lake Intellectual Property

Deliver to the Purchaser the original certificats of registration

for the Trade Mark and of the Business Name,

9.  WARRANTIES

aleputofthehmofﬂxesdedihaSharu&wVendorwmmtno

Purchaser that
9.1°  Shares Sold

The Shares have been duly allotted and age fully paid and the
Vendor is the absolute legal and beneflcial owner of the same

and that subject to clause 17 has full i
and {ransfer or cauge the sale and transfer
Purchasey; S

92  New Shares

ght and power to sel]
of the Shares to the

Neither the Company nor Gome} are under any obligation
actua] or pro:}mﬁve to allot any shares whether as 4 result of
én op

the exercise
otherwlss;

9.3 Shares Unencumbared

optlon, convarsion of a convertible right or

Subject to clause 17 the Shares shall be sold free from all

Bncumbrancea;
94  Liabiliteg

At Settlement neither the Company nor Gomel will have

any actual or contingent Uability whatsoever other than:-

9.4.1 &: Company’s uabuity to pay the unpaid portion of

Thomson Liability ;

942 the Company’s abidlity (if any) under clauses 132 and

16.2A of the -Mildara Blass Agreamant
documents referred to in those clauses;

943 any amount o.wins by Gomel ¢ the Company;

© Phillips Fax 26/0v98

end any



W , - — — P.1
25 1S5 11591 FHILLIPSTRGY IS &anf-54 —_—

-’-

944 the amount of $50,000.00 owing by the Coxpany to

the Purchaser in respect of the Purchaser’s
redundancy entitloment; ang

945 the Company’s Hability to Pay any amounts to

Wypanda Pty Lid and Justere Pty Lid.
9.5  Assets
951 The Company shall at the Settlement Date have at
least the following assats;-

95,11 & debt owi to it of One Million Dollars
(51,000,000.3(5 In accordance with the loan
dgreement et out in the Sixth Schedule;

9512 cash on hand of at loast the sum of Bight
Hundred and Fifty Thousand Dollars
($850,000.00) plus Interest and less any
Atmount paid In respect of the Thomson
Liability prior to or on Settlement;

9.5.1.3 a loan to'and the whole of the issueq ruprital'
of Gome; and

95.14 the Trade Mark.
952  The assets of the Company and Gome! at Settlement

are not subject to any Encumbrance,
9.6 Issucd Shares
‘The Com shall at the Settlement Date have on issue a
total of ,KO-I shares;
97 Total Shares

The

than thoss reglatendinthenameo!theGamﬁs or each of
ﬂumandotherthnnthoom(l)Achuahucremxmdbytho
A {

9.8 Ngt Tangible Assets

At Settlement the Company shall have net tangible agsets,
uding any investments by the Company in any of the
Subsidiaries “and excluding any amounts owing to the
Company by Gomel and excluding any amounts owing by the
Company to any of the Subsidiaries of at lgast $1.80 million
plus Interest less Any amount paid in respect of the Thomson
© Phillips Fox 2¢/07/98
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detsrmined in accorddance wlth
dccomnting principles
9.9 Schn;hh of Aspets _
At Shitlemont, the aseets of Gomel shall be at least those
listed in the Second Schedule; -
l
9.10 No Cther Subsidiaries
At S¢itlement, the Subsidiari nunb.theom subsidiaries
e Company and other| than Gomel none of these
Sube ve any (other than those referzed to
in dlalsse 9.4.9) or Liabilltios or qonduct any trading activity;
9.11 No-h:;mdﬂbmy |
N the Company nor Go lhavegiveatomypeuon
g;y of attur?cy or heru a&;thodty to bind mtgh.
mpany or Gomal (express, implied or ostansible) w
will br sl in effact at Bettlement;
S
912 Na a&m
| thh+r the Company nor has any employees;
9.18 Auazquklu
Aftar fo the best of the Vendor’s knowledgs and
belief deor has full pow and authority to enter into
and perform the & ;ubiect of the ent
and fo dause 17 will not result in & breach of
any er instrumant of an
9.14
Tha pany will not be in Breach of u'ny repmonuﬁon.
ty or agur provision of 710 Land Con
9.15 ;
returns of the Company {nd the Subsidiaries arg up
dahl huvcbun,mdfoz return for the 1

1994 to the Settlement
mornth |after Sotthmmt. corre.

Wq"hﬂby

© Fhillips Yox 2A7/S5

Date will be within one (1)
Y propared and lodged a3,
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i 1.

9.16

9.17

Milakra Bl omcions i
a 68 ents
a%—r Wines Pty Ltd
L 4

9.12,1

+ 10 the Trade

the Trade Mark s duly]
the Trade Marks Act
| Name 1s duly regls
Nanies Act 1989 (SA);

9172), the Company owns all t, Hle and Intereet
G m{mum &

.94 me b e i o

any of its agents, licensees

staved in accordance with
(Cth) and the Business
d {n accordance with the

in and
owns all right, titl and

. inhterest in and to the usiness Name and no third

- party has a legal or ben¢ficdal
touuﬁu'rx:sdeMuk

is tha le
Gomgl
* owner of the Business

91731 the

| Trade sy o

' Encumbrance;

of
| intallectual property

: names, trade marks,
: rights to confidentlal

9.17.5 {ubruthevm

infringement or misusq of the Trade

{ Buginess Name
thelr validity or ent

9.17.6 lthm is no pendin
infrd g

® PHIlh_ Pex m.ns-l

or anyjother act which

interest in or to
the Busingss Name;

and beneficial owner of the
is the legal and beneficial
Name fres and cloar of any

the right

Business Name¢ and the use
and will not

pa

is aware, there has not been an
Mark or the
may affect
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® Phillipe Fox 26107408
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918 NoProfin

At Settlechent the Company will not
capital or revenug natute k’:cl

profits other than those proflt
which will be offset by accumulated Idsses

The warranties set out in clause 9 separate representations and
warranties, both as at the date of this sotrient and as at
Settlement, excopt that, where a wagranty refers to only cne such
date, that warranty is given with to that date only,

MILDARA BLASS AGREEMENTS

101 Purchaser's Ackmowledgmunt

The Purchaser acknowledges fhat the Company will, after

nuing obligations under the
d in paricular but without

102 Cothpany mot to breach Blass Agroaments

braach any of its obligations under the Blass

g arlsen prior o Seitlement
continue after Settlesiont or which arise after
ement,

1022 Without Mmidng an

other provision of this
Agreement, the Vendor acknowl and warrants
that the Company ls

g::ﬂmom of the Mildara Blass Agreements at

thereof prior to Settlem and that the Company will
Do Obligations da\;;::‘ 4,123, 16.1, 16.2(),
169 6. e Miltara Agresment ari
before Settlement and chntinuing after Settlmenoth;g
arising after Settlement,

F.14

foregoing the restraints in. . .
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103 Indemnity

103.1 The Purchaser will indemnify and keep indemnified
the Vendor In respect of any Claim suffered or

incurred by the Vendor as a result of the Company
not complying with:

10.3.1.1 its obligation under clause 23A of the Mildara
Blass Agreoment unless the Vendor fallg to
deliver the vrork of art referred to in clause
23A of the Mildara Blaas Agreement
pursuant to the undertaking given in
accordance with clause 15.4; and

103.1.2 ;33. of Its obligations referred to {n clause
L

excluding the obligetions contalned in clauses 13.2
and 16.2A of the Mildara Blass Agreement and
excluding obligations the subject of dause 10.2.2.

=7 1082 Without H=ing clause 10.3.1, the Vendor
acknowledges that the Indemnity contained in clausg
10.8.1 does not extend 1o 8 braach of the Mildara Blass
Agreement by the Company of any of its obligations
under clauses 13.2 and 16.2A of the Miidara Blags
Agresment arising from the Vendor's fajlure to
comply with its obligations under clause 10.4 of this
Agreement, _

1033 Notwithstanding any other provision of this
Agreement (except clauses 13.6.1 and 13.8) the Vendor
will indemnify and keep indemnified the Purchaser
in respect of any Claim suffered or incurred by the
Purchaser, the Comiimy or Gomel as & result of the
Company not complying with or being in breach of
any of the ggtovmcsa:\a of the d!«fudau Blass
Agreaments to ement, and ity obligations
under clauseg 132 and 16.2A of the Mudiruf Blass
Agreement after Settlement,

104 Vendor io pay Company’s Liabilities
The Vendor w:ll‘gcy on behalf of the Com any Uability

the Company suffers or incurs which is referred to in clause
94.2.

© Phillips Fox 26/07/98
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11. ASSIGNMENT OF ACCOUNTS RECEIVABLE

111 Assignment

Tha Purchager scknowledges that the Company will
immaediately prior to but subject in all respects to Settlement
assign to the Vendor or its nominee all the Accounts
Recelvable owing to the Company for an amount equivalent
to the amount of Accounts Receivable to be specitied in a
deed In the form set out as the Fourth Schedule (“Debt
Assignment”) and the Purchager hereby consents to such
assignment and agrees to cause the Company at the request of
the Vendor to do all acts and things incuding without
limitation the execution of all such documents as may be
reasonably required by the Vendor to give effect to such

assignment and collect all such debts in accordance with the
Debt Asaignment .

112  Future Recelpts

The parties acknowledge and agree that it is their intention
that all amounts owing or to become owing to either the
Company oz the Subsidiaries (whether present future or
contingent) that are not included in the certificate of the
audltors prepared under clause 8.5 and were not included in
the calculation of the Purchase Price and which relate to the
conduct of the Company or the Subsidiari¢s and thelr
businesses before Settlament are to be assigned to the Vendor
and in the event that the Purchaser or the Compa:LIbecomu
aware of any such amount which was not assigned pursuant
to the Debt Assignment the Purchaser agrees to cause the
Company to pay such amount to the Vendor or to do all acts
and things including without limitation the execution of all
such documents as may be reasonably required by the Vendor
to assign the debt in respect of that amount to the Vendor in
either case at all cost to the Vendor (including without
lmitation stamp duty and Taxes).

113  Accounts Receivable

In the event that the Com receives payment of any
Accounts Receivable the aser agrees to cause the

Company to pay such amount & the Vendor within fourteen
(14) days from recelpt.

12, PURCHASER'S INDEMNITY

The Purchaser shall indemnify and ksep indemnified the Vendor
frozm and against all Claims against the Vendor with respect to
claims made against the Vendor by Byas Management Sarvices Pty

' © Phillips Box 2607198
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Heads of Agreement dated 14th May 1993 relating to the restaurant
premises at Kangarilla Road My o

“McLarens on the Lake”,
VENDOR'’S INDEMNITY
131 Vendorto Indemnify

The Vendor shall subject to the limitationg contained in
clauses 13.4, 138, 13.6, 137 and 13.8 indemnify and keep

emnified separately the Purchaser, M.OL,, the Company
and Gome! from and a dnstau(".'laimsagaimtmyofthem
by reason of, directly or directly:

13.1.1 any breach of ANy warranty or other provision of this
Agreement or the Land Contract;

13.1.2 the conduct of the Company and the Subsidiaries and
thelr businesses before Settlement and the conduct of
those of the Subsidiaries to be deregistered pursuant
to clause 16,1 on and after Settlement; ’

1313 any assessment, re-assessment, amended assessment,
default agsessment, penalty, fine or other Tax lability
or obligation of the Company or Gomel or other
imposition whatsoever, made In respect of the
conduct of the Cg:l}pany or any Subsidiary or any of
their businesses before Setilement or the conduct of
those of the Subs{diaries to be deregistered pursuant

tement;

13.14 the fallure to maintain the Company’s or any
Subsidiary’s reglsters or Documents in’ accordance

with the Corporations Law or any other law prior to
Settlement;

1313 any transaction between the Company or any
Suga!dlary and Mildara Blass Limited or any assoclate
of Mildara Blass Limited;

13.16 any breach of contract, tort or other act or omission
whatsoever on the part of the Company or any
Subsidiary prior to Settlement;

13.1.7 the fatlure of the Vendor to meet its obligations under
clause 104; or

© Phillips Fox 24/07/98
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1318 any Tax which may be incurred by the Purchaser,
M.O.L, the Company or Gomel as a result of the

performance by the Vendor of its obligations undaer
this clause,

including the amount of all costs and expenses Incurred

the Purchaser, M.O.L,, the Company or Gomel in contesting
or defending any Claim,

13.2 Payment of Claim

In the event of any Clalm outlined in clauge 13.1 occurring,
the Vendor will pay to the Purchaser, M.O.L., the Com any
or Gomel or to the person making the Claim (if any), as
directed by the Purchaser, the amount of the Claim,

Immediately upon written notice bdx;i ﬁ"“ to the Vendor
by the Purchaser of the occurrence @ Clalm, provided

that the Vendor is satisfled that the Claim has actually
occurred,

133 Indemnity may be Sought

: If.pazment is not made by du-Vancior under clavag 13.2, ths
Purchaser, M.O.L,, the Company or Gomel may seek

Indemnification under clause 13.1 in a court of compaetent
jurlsdiction,

134 Excluslon from Operation of Indemity

The indemnitles contained in this clause 13 shall not apply to
the lability of the Company to pay the Thomsen Liability.

135 Exclusion of pre 29 May 1990 Events

The Indemnities contained In this clause 15 shall not apply to
eny Labillty which relates to an event which occurred priot to
the 26th day of May 1990 provided that such liability has not
been caused substantally or in whole by any action of the
Company after the 29th day of May 1950,

13.6 Limitation of Indemnities

13.6.1 Subject to clause 13.6.2 the indemnities contatned in
this Agreement other than clause 13.1.3 shall be
limlted to Claitna of which the Vendor s notified in

writing during the period of three (3) years from the
date of Settlement; '

1362 The Indemnity provided in clause 13.1.1 In relation fo
a broach of clause 2.25 of the Land Contract shall be

© Phillips Pox 26/07/98
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limited t0 Claims of Which the Vendor i3 notified In

wrlting during the period of 12 months from the date
of Settlement.

137  Exclusion of Indemnities . Eyas Management Services Pty Ltd

The indemnitics contained in this clause 13 ghall not a ly
to Clalms made against the Vendor or the Company by g;u
Management ce Pty Lid as a result of any actlon taken by
the Purchaser or the Company after the Setilement Date
relating to any purported termination of any rights of Ryas
Management Services Pty Ltd under A cartain Heads of
Agreement dated 14th May 1993.

138 Exclusion of Indemnities - Work of Axt

Notwithstanding any other provision of this Agreement the
indemnities contalned in this Agreement Including without
limitaion under this clause 13 and clause 10.3.3 shall not
apply 0 any Claims made putsuant to clauge 23A of the
Mildara Blass Agreement unless the Vendor fails to deliver
the work of art referred to in clause 23A of the Mildara Blass _

Agresmant pursuant to the underiaking given i accordancs
with clause 15.4,

ACCESS TO BOOKS AND RECORDS

CONDITIONS PRECEDENT

The obligations of the parties under this Agreement other than
those which arlse prior to Settlement Are sudject in all respects to
aatisfaction of the following conditiong precedent on or before the
Settlement Date: |

15.1 Sal¢ of Land

The Compeny entering into and com leting settlement on an
Agreement t sell the Land to M.O.XL. or Ite nominge In
accordance with the Land Contract;

152 Loan

. The Company making:

152.1 aloan to the Purchaser of the Purchase Price payable
upon demand and Intercst free in the tormis of the

© Phiilips Fox 24/0og LOAT AgTECmENt et out in Pifth Schedule; and
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r::payable upon' demand and interest free in the terms
of the loan agreement get out In the Sixth Schedule.

153 Finandal Assistance
The Company proper! completing the procedure set out in
section 205(10) of the orporations Law to enable it to make
the loans described in clause 15.2 and it being enabled to
make those loans and to assign the Accounts Recelvable in
accordance with the Debt Asgighment if applicable,

154 Work of Azt
The Purchaser delivering to the Vendor the work of art
referred to In clause 23A of the Mildara Blass Agreement and
the Vendor providing an undertaking to the Purchaser to
dellver this work of art to Mildara Blass Limited as soon as -
reaceniably possibie afier Settlement,

155 Best Endeavours
The Vendor and the Purchaser shall each use their best
endeavours to ensure that the conditions precedent are
satisfled.

DEREGISTRATION OF SUBSIDIARIES

161 Appleations to Deregister

By or within a reasonable time after Settlement the Vendor
must, at its expense:

161.1 make all necessary applications to the Australian
Securitles Commission under Section 573 of the

Corporations Law to have all of the Subsidiaries
o, :

1612 undertake all mcéuary acts (Includi:;? without

of those compandes as at the Settlement Date prepared
by the Auditor of the Comgmy) required to enable all
of the Subsidiaries except

accordance with the applications; and

# Falilips Fox 3207M8



. - P.21
S s LR R ]

17.

1613 continue to d;»roucute those applications after
Settlement un deregistration of those companieg,

162 Purchaser’s Assurances

MILDARA BLASS CHARGE
17.1 Acknowledgment

1711 The Purchager acknowledges that the Shares may be
subject to a fixed and floating equitable charge created

A deed dated 19 January 1995 made between the

endor as charges and Mildara Blass Limited as

chargor (“Charge”)
1712 The Vendor acknowledges that:

.. 17121 fr!or o sxecution of the Charge Mildara Blagy
imited wag aware that the Vendoy wiae to
sell the Sharey tg the Purchager; and

172 Getilement Notwithstanding

173  Vendor's Shage Indemnity

In addition to all other Indemnities given by the Vendar
under this Agreement the Vendor also agrees to indemnify
and keep indemnified separatly the Purchaser, M.O.L, the
Company and Gome! from and against all Clajmg against any
of them arising directly op indirectly from any Claim brought
by Mildara Blass Limjted In respect of Shares which may be
subject to the Charge and the Vendar further agrees with the
mthntifdul’urdumlsrequlredbthbh'mfu

to the Vendor or any other person as & result of

any such Claim by Mildara Blags Uimited that the Vendor
will repay the Purchese Price to the Purchaser together with

© Philltps Fox 260793
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themwuntﬂfany)onny Taxwhldmuybelncumdbythe
ser, M.O.L,, the Company or Goma] arising therefrom,

174 Release of Charge

The Vendor will endeavour afier Seftlement to have the
Shares released from the Charge and will request a release of
the charge in accordance with clause 18 of the Charge as soan
&8 reasonably praciicable,

18,  VENDOR TO FUND LITIGATION COSTS

18.1 Notice of Claim

Without limiting any Indemnity provided by the Vendor to
the Putchaser under this Agreement, {f at an time, a claim,
auit, proceeding, action or other litigation (*Litigation”) is
commenced against the Company in relation to any matter
which oe¢curred before Settloment (including without
limitation by Mildara Blass Limited or any other person for a
breach of the Mildara Blass Agreement) then the Company
shall give o the Vendor notice in writing of that fact setting
ont ,a!l,mw_id-mfomaﬁon“ra!aﬁng @ the Litigntion that the
Company is aware of (“Claims Notice”),

162 Vendor's Obligation b Fund or Litigate

The Vendor, shall within fourteen (14) days after receipt of
the Claims Notice:

182.1 provide the Company with sufficient funds to satiafy
or pay the claim the subject of the Litigation (“Claim
Amount”); or - i

1822 if the Vendor denles or disputes the claim the subject
of the Litigation, then glve to the Company notlce in
writing to request the ComK\my hot to make the
payment {n whole or in part respect of that Claim
Amount, but at the expense and dirgction of the
Vendor to take such action (including 1egal
proceedings) as the Vendor may direct to avoid,
dispute, defend or appeal or compromise the

atlon and any adjudication thereof, The Vendor
Shail cause the Company to be immediatel put and.
thereafter maintalned in susficient funds within
sufficlent ime to make the payment (If it is required
1(37 law to be made prior to this determitation by a
or

ourt) and to pay all costs and expenases of the actlon;

© Phillips Yox 26/0719s
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1823 at the cost In all things of the Vendor dispute, defend,

appeal or compromise the Litigation on behalf of the
Company,

188 Conduct of Pre-Settlement Matters

183.1 The Purchaser acknowledges that prior to Settlement
the Coml%any had ingtructed the Adelaide Office of
‘Phillips Fox to act for {t in three matters which relate

to the Company and which will not be finalised prior
to Sattlement (“Matters”);

1832 The Purchaser agrees that after Settlement the Mattery
may continue to be conducted by Philllps Fox at the
expense In all things of the Vendor and without
limiting any other indemnity in this Agreement the
Vendor wiﬁ indemnify and kesp indemnified the
Purchaser and the Company agatnst any cost, expensa,
loss, damage, Hability or Tax suffered or incurred by
sither or both of them in respect of the Matters; and

183.3 The Purchaser agrees to cause the Company to pay all

..amounts s2ceived by the Company in respect of the .

Matters 2o the Vendor within fourteen (14) days from
recelpt.

NO MERGER

All representations, warranties, undertakings and obligations made
or given in this Agreement remaining to be performed or capable of
having effect after Settlement shall not merge on Settlement or on
the transfer of the Shares but shall continue in full force and effect
notwithstanding Settlement and transfer of the Shares.

WAIVERS

201 A party’s fallure or delay to exercise a power or a right under
this Agreemant or otherwise does not operate as a walver of
that power or right.

202 The exerclse of 4 power or right does not preciude its future
exerclse or the exercise of any other powsr or right. :

203 No walver of any power or right under this Agreement or
otherwise shall be effective unless it is In writing,

NOTICES

Any notlce to be given under or In connection with this Agreement
shall be in writing and may be signed by the authorised agent of the

© Phillips Fox 16/07/08
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Party giving same and may be served deltvery posting b
registered or certified mail facsimile orbt];lox to Z:pmapegﬁv{
addresses hereinbefore 8ppearing,

OTHER DOCUMENTS

The parties ghall aither before or after Settlement do all such acts
matters and things and shaj] algn or execute and deliver all such
Documents and writings as may in the feasonable opinfon of the
parties be necassary or expedient to further and maore effectually
carry into offect the provisions of this Agreement,

ENTIRE AGREEMENT

reprasentation warranty or undertaking (if any) glven or made
either party to the other on or prior to the execution of this
Agresment and . the wdstence of any such collateral or other

‘agreement i3 hereby negativad,

AMENDMENT

No amendment of thig Agreament shall bind the parties unless
made in writing @xpressed to be supplemantal to or in substitution
for the whole OF & part of this Agreemaent,

SEVERANCE

Any provision of this Agreement that {s or becomes invalid
u.n.lzwful

without affecting any othar of the respective obligations or rights of

GOVERNING LAW AND JURISDICTION

This Agreement shall be 'govmd by and construed In accordance
with the laws 1n force in o State of South Australia tml;lthepnrua

thelr execution of this A ent to irrevocably submit to
.tl'i':‘;oiy-exdudve jurisdiction ofmurts In the State of South
Australia in respect of all matters arlsing under or in connection
with this Agreement,

© Philllps Fox 20007408
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22. QOSsTS

Bach party

negotiation
Agreemant a
Agreament or to give eféact to the

STAMP DUTY
28.1 Payment of Stamp Duty

The Purchager ghall pay all
fees payable in
Vendor shall pay

payable in respact of

shall bear thelr own
Preparation execus

Coste

starap
stamp duty

28,2

and agrecs
dutyonmchwmmrﬂu

in the
reuom;l? possible.

COUNTERPARTS

the Iast exchange of elther orlginal
facsimiled coun are
exchanged forthwith byt
affect this Agreement,

EXECUTED  unconditionally as an Agreemant.

SIGNED for and on behajf of )
SUNTORY (AUST) PIYLIDby )
Gen Saito its Attorney in the )
presence oft )

: A
of

LLLLL e LTI TR T T PO Rl LT LTTTTT Fryw

© Fhillips Fex 3007/95

oh and
nd any other document to be execu

Provisions of this

respect of the trang
the transfer of

orl
fallure to exchan

SUNTORY
by its Atto
states that he
the revocation of the Power of

of and incidental to the
completion of thig
pursuant to this
Agreemant,

ty and any government
for of the Shares, The
and any government feeg
the Land; and

du

to pros
req
ter of members of the léom;:mn)r 45 300n ag i

If
counterparts shal] be
ge originals shall not

{AUST) PTYLTD
mLGm Saito who
B no notice of

under the authority
he has ®xacuted his

instrument:




JU. 26 'S5 12:Q9P1 PHILLIFS Feieye Sxptaf 94— P28

SIGNED by the said )

ANDREW MORTON GARRETT )
In the presence of:

© Fiililps Jex 350745
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NOTICE OF CRYSTALLISATION OF CHARGES

NOTICE OF SEIZU

TO: NATIONAL AUSTRALIA BANK LIMITED (ACN C04 044 937) of 800 Bourke Street, Docklands, Victeria,

3006
{ “the Chargor”)

TREASURY WINE ESTATES VINTNERS LIMITED (ACN 004 094 599) of 58 Queensbridge Street,
Southbank, Victoria, 3006
{ “the Second Chargar”)

AND

TREASURY WINE ESTATES LIMITED {ACN; 004 373 862) (“TWE") of 58 Queensbridge Street,
Southbank, Victoria, 3006

FOSTER'S GROUP PTY LTD {ACN 007 620 886) (“FBG") of 77-87 Southbank Boulevard, Southbank,
Victoria, 3006

SABMILLER BEVERAGE INVESTMENTS PTY LTD (ACN 150 900 093) (“SAB Miller”) of 77-87 Southbank
Boulevard, Southbank, Victoria, 3006
(Together hereinafter “the Controlling Minds”})

WHEREAS by Deed of Settlement dated 26™ July 2000 (“The Deed”) executed between the MBL Entities

and the AMG Entities (as defined) the Second Chargor indemnified the AMG Entities as follows;

17.3 MBL indemnifies the AMG Entities against all actions proceedings
claims demands or prosecutions of any kind or nature and howsoever
arising by whomsoever and whenever brought or commenced against
or incurrsd by the AMG Entities (or thelr agents and employees) and
also against all costs and damages and expenses which the AMG
Entitiss may pay or be made liable to pay in defending or settling the
same arising direstly or indirectly out of the registration or use by
MBL of the Andrew Garrett Trade Mark, the Garreti Trade Mark, the

ot

Garrett Family Trade Mark or the Stylised Script Trade Mack in the
MBL Territory or arising directly or indivectly from any act or
omission of MBL or any of its agents, representatives, employees of
servants in refation thereto,

WHEREAS the Chargor gave an undertaking as to damages on the 4™ August 2016 (“the Undertaking”) and

prior in SASC-2004-127; Andrew Garrett Wine Resorts Pty Ltd & Anor v National Australia Bank Limited as

follows;

Pdge 85 Of 94GAR.501.000.0011-5 Page 1 of 10
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ORDER WITH INJUNCTION
UNDERTAKING
87872008 Hiepm
1. The defendant, National Australip Bank Ltd, by counsel, undertakes to abide by any crder

the Court or a Judge may make as to damages in case the Court or a Judge shall hereafter
be of the opinion that any person shall have sustained any loss of damage by reason of these
orders and undertakings which the defendant ought to pay.

Shu Mu Tseng by counsel, undertakes to abide by any order the Court or a Judge may
make as to damages in case the Court or & Judge shall hereafter be of the opinion that
any person shall have sustained any Joss or damage by reasen of the undertaking given by
Mr Andrew Garrett and Mrs Andrew Garrett in relation to the Furniture Sale Agreement
dated 19 February 2004 and the Registered Livestock Mortgage dated 29 April 2004.

CROSS UNDERTAKINGS

1

John Jackson, on behalf of Evajade Pty Ltd, as the trustae of the Andrew Garrett Family
Trust and the Andrew Garrett Family Trust No 2, undertakes not to remove from the
juriadiction, dispose of, mortgage, assign, charge, or ctherwise deal with any of the assels
of those two trusts, or with the right to receive moneys from Mildara Blass Lid or Bexinger
Bilass Eatate Wines Lid until further order.

Andrew Morton Garrett, both in hig personal capacity and as trustee of the Andrew Garrett
Family Trust, undertakes not to remove from the jurisdiction, dispose of, mortgage, assign,
charge, or atherwise deal with say of the assets of the Andrew Gatrett Famnily Trust and
the Andrew Garrett Family Trust No 2, or with the right to receive moneys from Mildara
Blass Ltd or Beringer Blass Estate Wines Ltd until further order.

Andrew Morton Garrett, both In his personal capacity and as trustee of the Andrew Garrett
Family Trust, undertakes not to des] with the assets the subject of the Furniture Sale
Agreement dated 19 February 2004 and the Registered Livestock Mortgage dated 29 April
2004 undil further order.

Each of Andrew Morton Garrets and John Jackson undertake to swear, serveon the solicitors
for the defendant and file with the Court by no later than Friday, 13 August 2004 an affidavit:

4.1 disclosing the full value of the zasats of the Andrew Garrets Family Trusts No 1
and No 2, held by Evajade Pty Ltd or any other persen, both held jointly with
another or solely, identifying with full perticularity the nature of all such assets
and their whereabouts, in the affidsvit;

42 disclosing the full value of any and al] assots of the Andrew Garrett Family Trust
No 1 or No 2 which since 1 January 2002 have been disposed of, mortgaged,
charged, or otherwise dealt with, identifying with full particularity the nature
of all such assets and their whereabouts, if known, in the affidavit;

+3 disclosing she Full value of any and al} asseta acquired by the Andrew Gatrett
Family Trust No 1 or No 2 since 1 January 2002 in the affidaviy

44 disclosing any charge granted over any of the assets of the Andrew Garett
Famiily Trust No 1 or No 2, Including over any assets which were previeusly but
no longer owned by either of those trusts in the affidavit;

45 disclosing amy variation in the terms of the trust deeds for either the Andrew
Garrett Family Trust No 1 or No 2, including a change in trustee thereof;

1.8 disclosing any borrowings of either the Andrew Garreti Family Trusts No 1 or
No 2

4.7 exhibiting any and all documents relating to any transactions of either of the
Andrew Garrett Family Trusts No 1 or Ne 2, including but not limited to:

(a) <copies of all and any documenta of variation of trust or of replacement
of trustees;

(b} copies of all and any documents of transfer of nasets;

(c) copiss of all and any loan documents or contracts;

(4} copies of all and any charges granted over their assats;

{8) «copies of all and any receipt or payment of moneys by either trust.

3/873000 S:16pm
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B. Shu Mu Tseng, by eounsel, undertakes not to deal with or enforce the right to recelve
meneys from Mildara Blass Ltd cr Beringer Blass Estata Wines Ltd, the Bill of Sale
dated 29 April 2004, the Furniture Sale Agreement dated 19 February 2004 and the
Registered Livestock Mortgage dated 28 April 2004 until 27 August 2004 or until the
bank takes possession of the property the subject of the possession order dated 26 July
2004, whichever is the earlier.

8. Michael Garrett undertakes that he will not exerclae any of his powers under either of
the desds of trust of the Andrew Garrett Family Trust No 1 and the Andrew Gareit
Fanily Trust No 2, including but not limited to appointing a new trustee to either trust
or replacing the existing trustee, Evajade Piy Ltd until further order.

THE COURT QRDERS that:
Evajade Piy Lid is joined as the fourth defendaat by counterciaim herein.
Michael Gearrett iz joined as the fifth defendant by counterclaim herein,

The orders made against Mrs Averil Gay Garett on 28th July 2004 he continued until
Further order.

4, Mrs Averil Gay Garrett is to swear, serve on the solicitors for the defendant and file with
the Court by 1o later than Friday, 13 August 2004 an atfidavit:

41 disclosing the full value of the assets of the Andrew Garrett Family Trusts No
1 and No 2, held by Evajade Piy Ltd or any other person, both held jointly
with another or solely, identifying with full particiularity the nature of all such
asgsets and their whereabouts, in the affidavit;

4,2 disclosing the fult value of any and all assets of the Andrew Garrett Family
Trust No 1 or No 2 which sinee 1 January 2002 have been disposed of, mori-
gaged, charged, or otherwise dealt with, identifying with full particularity the
nature of all such aseets and their whereabouts, if known, in the affidavit;

4.3 disclosing the full value of any and all ossets acquired by the Andrew Gorrett
Family Trust No 1 or No 2 sincs 1 Janvary 2002 in the afiidavit;

44 disciosing any charge granted aver any of the assets of the Andew Garrelt
Family Trust No 1 or No 2, including over any nssets which were previously
but no longer owned by either of those trusts in the afidavit;

4.5 disclosing any variation in the terms of the trust deeds for elther the Andrew
CGarrett Pamily Trust No 1 or No 2, including a ¢hange in trustes thereof;

48 disclosing any botrowings of sither the Andrew Garreit Family Trusts No 1
or No 2;

4.7 exhibiting any and all documents relating to any transactions of cither of the
Andrew Garrett Family Trusts No 1 or No 2, including but not limited to:

(s) capies of all and any documents of variation of trust or of replacement
of trustees;

(b} copies of all and any documents of transfer of assets;

(¢} copies of all and ary loan documents ar contracts;

(& copies of all and any charges granted over thelr assets;

{¢) copies of all and any receipt or payment of moneys by either Lrust.

& Thig defendant’s notice for specific directions dated 26 July 2004 is adjourned to & date
to be fizxed.
6. Liberty to apply by any party.
Settled on 18.08.2004 by : KCSGOS
¥or Mr Shu Mu Tseng: Pr C Blely

For Evajade Pty Ltd: Mr J Jackson {director)
For Mr J Croshy and Mr P Marshall: Mre N Baldack

3/8)I004 2:¢iBpm

Presiding Officer The Honourable Justice Besanko

For Plaintiff 1, 2 : No appearance

For Defendant 1 : Mr M Livesey with Mr 5 Evans

For Defendant by Counter Clalm & ; Mr Gasrett in person

Page 3 of 10
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WHEREAS, for the purposes of this Notice and the Deed of Appointment of Managing Controller dated 1
May‘2016, OENOVIVA (UK & IRELAND) PTY LTD {ACN; 156 587 183}, OENOVIVA (CHINA) PTY LTD (ACN; 156
599 094) and ANDREW MORTON GARRETT in their capacities as Joint Trustees of the Andrew Garrett
Family Trust No 4 ABN; 42 388 204 496, trading as OenaViva (Global} and, as joint Trustees of the Andrew
Garrett Family Trust No 3 ABN; 21 675 178 730 and, as joint Trustees of the Andrew Garrett Family Trust No
2 ABN; 95 862 501 644and as joint Trustees of the Andrew Garrett Family Trust ABN; 78 761 760 976 of
Level 1/82 Flinders Street, Adelaide, SA 5000 are defined as “the Chargee”

WHEREAS 5123 of the Personal Property Security Act 2009 (Cth) (“PPSA”) allows for the secured party to

seize assets infellectual property and anything of value, and

WHEREAS, the Chargor admitted that the quantum of the loss Cost and Damage caused by it in respect to
the Intellectual Property of the Chargee, {only) related to OenoViva Business Systems and OenoViva Hand
Crafting (“OBS”), is in excess of $49,868,419,474.56 for the First Term of the Global License of OBS as
granted to the Australian Domiciled Master Regional Licensees (“the AMRLs") and, $49,868,419,474.56 for
the Second Term and, $11,635,798,316 in respect to part of the Third term expired as at the date of Notice

of Crystallisation of Charge/ Seizure of Property, and

WHEREAS, the Chargor admitted that the date of commencement for the First Term of OBS was the 19th
January 1994 being the first date of Loss, Cost and Damage caused to OBS and the Chargees by Treasury
Wine Estates Vintners Limited ACN 004 094 599 (“The Second Chargor”) and that the Chargor and the
Second Chargor have, in concert, acted unlawfully in order to frustrate the actions of the Chargee to obtain
compensation from the Chargor and the Second Chargor, deliberately and with malice, and therefor

become liable for costs loss and damage from 19th January 1994, and

WHEREAS, the Second Chargor indemnified the costs loss and damage of the AMG Entities pursuant to
¢l17.3 of a Deed of Settlement executed on the 26th July 2000 (“the Deed”) between the parties to the
Deed at a time when Fosters’ Brewing Group Pty Ltd (“FBG”) was the Controlling mind of the Second

Chargor and was and remains liable for the acticns of the Second Chargor as a wholly owﬁed subsidiary

from the date of execution of the Deed until the 11th December 2011, and

WHEREAS, on the 11th December 2011 the Secend Chargor was demerged from FBG and Treasury Wine
Estates Limited became the controlling mind of the Second Chargor as wholly owned subsidiary and is liable

for the actions of the Second Chargor between the 11th December 2011 and today’s date, and

WHEREAS, The Liability of the controfling mind as the parent entity of the Second Chargor from time to
time gives rise to a securable interest in favour of the Chargee over FBGand TWE as a matter of equity and

law, and
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WHEREAS, SAB Miller Beverage Investments Pty Ltd {“SAB Miller”} became the Parent to FBG on the 11th
December 2311, and

WHEREAS, On the 23rd December 2015, the Second Chargor committed an act of insolvency by filing an
affidavit dated 23rd December 2015 that;

1. Was perjury of the Deponent, Matthew Critchley, and
2. The 24th cccasion of perjury by the Second Chargor, and

3. Was struck out in respect of its text by the Honourable Justice Middleton on the 11th March 2016,

and

4. Was not sworn by an officer of the Company and as such was inadmissible as evidence under the
Federal Court Rules in respect to the application dated 23rd December 2015 issued by the Second
Chargor under s459H of the Corporations Act 2001 (Cth)

WHEREAS, the Second Chargor failed to make an application under s459H of the Corporations act to set
aside a Statutory Letter of Demand dated 29th March 2016 served on it by the Chargee, which failure

became a second act of inselvency on the 21st April 2016, and

WHEREAS, the Second Chargor filed and served an affidavit of the deponent, Matthew Critchley dated 19th
April 2016 in VID 949 of 2015 that was the 25th occasian of perjury by the Second Chargor, and

WHEREAS, the Chargor admitted that were it not for the actions of the Chargor, FBG, TWE and the Second
Chargor then the AMRLs would have been established on or prior to the 19th January 1994 and the
guantum of the loss Cost and Damage caused by the Chargor and the Second Charger to the AMRLs in
respect to OBS, is in excess of $12,467,104,868.64 for the First Term of the Global License of OBS as
granted fo the AMRLs and $ $12,467,104,868.64 for the Second Term and 52,908,949,579.00 in respect to

part of the Third term expired as at the date of Notice of Crystallisation of Charge/ Seizure of Property, and

WHEREAS, the Chargor and the Second Chargor have admitted that Prejudgement interest at the rate of
12% per annum compounding is applied to the calculation of Cost Loss and Damage applying to the date of

the Notice of Crystallisation/Seizure of Property, and

WHEREAS, between the 6th April 2016 and today’s date the Chargor and the Second Chargor admitted that
they had defrauded the Chargee and entities related to the Chargee which estimation of cost, loss and

damage is not calculated as yet and in respect to which all rights have been reserved, and

WHEREAS, the total quantum of loss, cost, damage and prejudgment interest in respect to the interests of
the Chargees related only to OBS exceeds the value of the Net Assets of both the Chargor and the Second
Chargor, and
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WHEREAS, the Chargor holds Bank Accepted Biils of Exchange (“Bills”} for value drawn on the balance sheet
of the Chargee with Serial Numbers SN 61.00001/16, SN 61.00002/16, SN 61.00013/16, SN 61.00014/16,
SN 61.00021/16, SN 61.00022/16 totalling AUS 5,086,100,000 and has not paid the Payees set out on the

face of the aforementioned Bills in accordance with the duties of the Paying Bank as the Drawee, and

WHEREAS, on the 23rd April 2016 the Chargee provided to the Chargor a copy of a Charge to secure the

interests of the Chargor in the Chargee executed by the Chargee (“the Charge”}, and

WHEREAS, valuable consideration has passed between the Chargee and the Chargor in respect to the

Charge and execution by the Chargor is not necessary as a consequence of performance, and

WHEREAS, the Chargee is the holder of a Security Interest registered on the Personal Property Security
Register (“PPSR”) as interest No 201604240003952 in accordance with the provisions of the Personal
Property Security Act 2009 {Cth} {“PPSA”} described in the Notice of Crystallisation of Charge set out in this

Notice, and

WHEREAS, The Chargee registered its securable interest over FBG, TWE and SAB Miller on the 26th April
2016 on the PPSR which was given verification Number 201604260009756, and

WHEREAS, the Chargee is entitled to rely on the Charge and the registered Security Interests in accordance

with various agreements executed between the Chargors and the Chargee, equity and law, and

WHEREAS, The Chargee received an amendment demand from TWE and the Second Chargor dated 27th

April 2016 amongst other correspondence, and

WHEREAS, between the 18th April 2016 and the date of this Notice the Chargee guaranteed the debts and
lawful operation of the Chargor and the Second Chargor (“The Guarantee”) subject to the condition of the

termination of employment of Simon lllsley with the Chargor for unlawful conduct, and

WHEREAS, The Chargee received an amendment demand from the Chargor dated 28" April 2016 that was

authored by Simon llisley evidencing his continued employment with the Chargor, and

WHEREAS, the ongoing employment of Simon llisley is a default under the Guarantee and consequently a

default under the Charge and the Registered Security Interest, and

WHEREAS, the Chargee now terminates the Guarantee with immediate effect and the Chargor and the
Second Chargor are insolvent as a consequence of admitting liabilities greater than the combined Nett

. Assets of the Chargor, the Second Chargor, FBG, TWE and SAB Miller, and

WHEREAS, The Chargee registered its securable interest over the Chargor and the Second Chargoer on the
26th April 2016 on the PPSR which was given verification Number 201604260009756, and
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WHEREAS, the Chargee is entitled to issue a Notice of Crystallisation of Charge on the Chargor and the

Second Chargor in accordance with Clause 1.9.1 of the Charges in the event of a defauli, and
WHEREAS events of Default have occurred as described in this Notice, and

WHEREAS, the total quantum of loss, cost, damage and prejudgment interest in respect to the interests of

the Chargees exceeds the value of the Net Assets of both the Chargor and the Second Chargor, and

NOW TAKE NOTICE that the floating charge comprised within the Charge is to convert into a fixed charge

with immediate effect with respect to the property described in schedule 1.
Dated this 1* Day of May 2016

Signed on behalf of the Chargee by its duly authorised attorney

Andrve Merton Garrett
Joint Trustee and Controller Appointed

SCHEDULE 1

PROPERTY SUBIECT TO FIXED CHARGE.

All of the asseis and undertaking of the Chargors and the Controlling Minds which are not otherwise

subject to a fixed charge by virtue of the Charge including without limitation;

*

#+ Their entitlement to receive money from ac-counts held by the Chargors and the Controlling Minds
and their related entities, including Bank Accounts held with any Bank.

*» Their entitlement to any loan accounts made to any cther related entities related to the Chargors
and the Controlling Minds and their related entities,

% Al assets including Plant & Equipment, Customers, Books and Records belonging to the Chargors
and the Controlling Minds and their related entities.

+%* the Chargors and the Controlling Minds and their related entities entitlement to be paid maney in
respect to invaices raised by them and any other invoices outstanding as owed to the Chargors and
the Controlling Minds and their related entities at the date of this Notice.

% Intellectual Property

< Assets and Undertakings

%+ Stock

% Fixtures and fittings
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% any other asset of value
« Choses in Action against any person
% CHARGE
Registration Details
Registration number: 201112200545274 Changs number; 27884500
Registration kind: Becurity inferest
Giving of notice identifier: 001745083
Registration start tims: 30/01/2012 00:00:00 (Canherra Time)
Registration end time: No stated end time
Reglstration last changed: 12/06/2014 18:00.03 (Canbierra Time)
Subordinate regisiration: Not stated Transitional: Yas
Registration State: Current
This registration is migrated from Register of Company Charges with the registration start date 26/11/2008.
< CHARGE
Registration Defails
Registration number; 201112200736179 Change number: 15742921
Registration kind: Securily interest
Giving of notice identifier; 001765135
Registration start time: 30/01/2012 00:00:00 (Canbkerra Time}
Registration end time: No stated end time
Registration last changed: 30/04/2012 22:29:11 (Canberra Time)
Suberdinate regisiration: Not stated Transitional: Yes
Regisfration State: Current
This registration fs migrated from Register of Company Charges with the registration siart date 18/02/2009,
%+ CHARGE
Registration Details
Registration number: 201112200818830 Change number: 15745051
Registration kind: Securily Interest
Giving of notice Identifier: 001768215
Registration start time: 30/01/2012 00;00:00 {Canberra Time)
Registralionend time: No stated end time
Regisfration [ast changed: 30/04/2012 22:56:38 {Canberta Time) )
Subordinate registration: Not stated Transilional. Yes
Registration State: Current

This registralim is migrated from Register of Company Charges with the registration start date 10/03/2009,

v+ CHARGE

Registration Details

Regisiralion number:
Registration kind:

Giving of notice identifier;
Registration stact time:
Registraticn end time:

Registration [ast changed:

Subordinale registration:
Ragistraticn State:

2011220423621 Changa number: 1581169G
Security interest

Q01835018

30/01/2012 90:00:00 (Canberra Time)

No stated end time

01/05/2012 21:50:69 (Canberra Tine)

Not stated Transitional: Yes
Currant

This tegiatration is migrated from Register of Company Charges with the registration start date 30/07/2009.



+» CHARGE
Registration Details

Registration number:
Registration kind:
Giving of notice identifier:
Regisiration slart lime:
Regisiration end time;
Registration last changed:
Subordinate registration:

+ CHARGE

Registration Details
Registration numbar;
Registration kind:

Giving of nolice identifier;
Registration start time:
Registration end time:
Ragisiration last changed:
Subordinate registration;
Registration State:
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201112204281806 Change number: 65188482
Security interest
Pre-loaded ASIC Security )
3010112012 00.00:00 (Canberra Time)
No stated end time
30/01/2012 00:00:00 (Canberra Time)
Net stated Transitional; Yes
201112210715663 Change number; 15949843
Security interest
001887855
30/01/2012 00:00:00 (Cankerra Time)
Mo stated end time
02/05/2012 23:42:02 (Cankerra Time)
Not stated ‘Transitional: Yes
Current

This registration is migrated from Register of Company Charges with the registration start date 29/10/2008,

o P N o

%+ CHARGE
Registration Details

Registration numbet:
Regisiration kind:

Ghving of notice. [dentifier:
Registration start lime:
Reglsiration end ime:
Registration last changed;
Subordinale registration:
Registration State:

201112211915189 Change number; 15849865
Sacurity interest

001958767

30/01/2612 00:00:00 (Canberra Time}

No stated end time

02/05/2012 12:40:26 (Canbarra Time)

Not stated Transitional; Yes
Current

This registration Is migraled from Register of Company Charges with the registration start date 31/03/2010,

+ CHARGE

Registration Details

Registration number:
Ragistration kind:

Glving of notice identifier;
Registration start time;
Registration end time:
Regisiration last changed;
Subordinate registration:
Registration State:

201112230046854 Change number; 16595676
Security interpst

002124617

30/01/2012 00:00:00 (Canberra Time)

No stated end time

1/05/2012 01:50:48 {Canberra Time)

Not slated Transitional: Yaos
Current

This registration is migraled fron Reglster of Company Charges with the registration start date 21/01/2011,

% CHARGE

Registration Details

Regisltation number:
Reagisfraticn kind:

Giving of notice identifier;
Regisiration start time:
Registration end time:
Regisiration last changed:
Subordinate regisiration:
Registration State:

201112230769678 Change number: 16042756 .
Security interest

Qn2188396

30/01/2012 00:00:00 (Canberra Time)

No stated end Uinte

047052012 (02:08:59 (Canberra Time}

Naot stated Transitional, Yes
Current

This regisiration is migrated from Register of Company Charges with the registration start date C9/06/2011,
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Registration Details
Regisiration nuimber: 201202080115698 Change number; 11364753
Registration kind: Security interest
Giving of notice identifier: ML176C044M .
Registration start ime: 08/02/2012 09:38:11 (Canberra Time)
Regishation end Ume: 30/01/2019 23:59:59 (Canberra Time}
Registralion ast changed: 08/02/2012 09:38:11 (Canberra Time)
Stibordinate registralion: Not slated ' Transitional; No
Registration State; Cutrent
% CHARGE '
Registration Details
Ragistration number: 201207110075910 Change numben 32860838
Registration kind: Security interest
Giving of nolica identifier. 1238074
Reglsiration start time: 11/07/2012 18:14:18 (Canberra Time)
Registraticn end time: No stated end time
Regizstration last changed: 16/04/2015 17:13:46 (Canberra Time)
Subordinate registration: Not stated Transitional: Yes
Regislration Stale: Current
“+ CHARGE
Registration Details
Registration number: 201402260015230 Change number: 32636323
Registration kind: Securlty interest
Giving of notice identifier; MAWS001- 1660-02
Registration start ime: 25/02/12014 09:56:05 (Canberra Time)
Registration end tima: 26/01/2018 23:59:59 (Canberra Time)
Registration last changed: 31/03/2015 13:18:67 {Canberra Time)
Subordinate registration: Not stated Transitional: No
Registyation State! Current

-+,

< the aforementioned securities and any other security interest registered by National Australia
Bank on the Personal Property Security Register or otherwise over Toad Park Pty Ltd Fifty Cal Pty
Ltd as amended by National Australia Bank Limited forthwith to remove any reference to it on
the aforementioned securities and replace those references with reference to the Trustee of the
Andrew Garrett Family Trust No 4 Secured Party Group 101909580,



