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This deed is made on the

Between

And

And

Background

tQil o"yor (e'mevrse< 2021

Lot 94 Griffin Pty Ltd ACN 653 288 996 of Unit 7, 62
Westacott Street, Nundah QLD 4012

(Development Company)

The persons whose names and addressea are set out in
Schedule I

(Participants)

The persons whose names and addresses are set out in
Schedule 9

(Guarantors)

The Participants wish to undertake a project involving the acquisition of vacant land its
development for industrial related purposes and sale.

The Development Company is to act as agent for the Participants to acquire the Site and
generally to do all things necessary to implement and carry out the objectives of this
Agreement and give effect to its terms, on behalf of the Participants.

The Participants have agreed to participate in the Project and wish to record the terms of
their agreement.

Operative provisions

Defi nitions and interpretation

1.1 Definitions

ln this deed, unless the context otherwise requires:

Agreement means this deed.

Agreement Date means he date sp€cified at the top of page 3 of this Agreement.

Approvals has the meaning assigned to this definition in the Project SeNices
Agreement.

Authority has the meaning assigned to this definition in the Project Services AgreemenL

Budget has the meaning assigned to this definition in the Project Services Agreement.

Building has the meaning assigned to this deflnition in the Project Services Agreement.

Business Day means any day which is not a Saturday, Sunday or public holiday in
Brisbane.
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A.

B.

c.

This deed is made on the

Between

And

And

\:\
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ittfl” day of §E"l>tem_f>EL 2021

L0! B4 Grlffin Pty Ltd ACN 653 288 995 of Unit 7, 62
Westacott Street, Nundah OLD 4012

(Development Company)

The persona whose names and addresses are set out in
Schedule 1

(Participants)

The persons whose names and addresses are set out in
Schedule 9

(Guarantors)

Background

A.

B.

C.

The Participants wish to undertake a project involving the acquisition of vacant land its
development for industrial related purposes and sale.

The Development Company is to act as agent for the Participants to acquire the Site and
generally to do all things necessary to implement and tarry out the objectives of this
Agreement and give effect to its temts, on behalf of the Participants

The Participants have agreed to participate in the Project and wish to record the terms of
their agreement

Operative provlslons

Defin itions and interpretation

1.1 Definitions

In this deed, unless the context otherwise requires:

Agreement means this deed.

Agreement Date means the date specified at the lop oi page 3 of this Agreement

Approvals has the meaning assigned to this definition in the Project Services
Agreement.

Authority has the meaning assigned to this definition in the Project Sen/ices Agreement

Budget has the meaning assigned to this definition in me Project Services Agreement.

Bulldlng has the meaning assigned to this definition in the Project Services Agreement

Business Day means any day which is not a Saturday, Sunday or public holiday in
Brisbane.
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Contract means the contract to be entered into by the Development Company to
purchase the Land for a purchase price of $1 ,361,280.00 (plus GST).

Contributions means the initial financial contibution to be made by each of the
Participants pursuant to clause 5.1, as specified in Schedule 2.

Contributions Payment Date means the date specified in Schedule 3.

Deed of lndemnity means a deed in or substantially in the brm attached as Schedule
10.

Default Rate means 15% per annum

Oevelopment means the development of the Land by construction of a Building, in
accordance with the Approvals.

Event of Default means:

(a) failure by a Participant to pay the initial Contribution by the due date for payment;

(b) failure by a Participant to pay any subsequent called sum by the due date (as
specified by the Development Company under clause 5.4) and where that failure
continues fior a period of 7 days after receiving written notice of it from the
Development Company;

(c) the default by a Participant in the performance of any other material obligation
under this Agreement and where such default continues for a period of '14 days
after receiving wriften notice of it from the Development Company;

(d) the entry by any Participant into liquidation, voluntary or otherwise (except for the
purpose of reconstruction or amalgamation) or the appointrnent of an administrator
or a receiver and manager or receiver or manager to any part of its assets or
undertaking, and

(e) where a Participant is a natural person the Participant authorises a registered
trustee or solicitor to call a meeting of his or her creditors or proposes to enter into
a deed of assignment or a deed of arrangement or a composilion with any of his or
her creditors or commits an act of bankruptcy.

Financier means the financial institution which provides the Financie/s Loan

FinancieCs Loan means the financial accommodat'on to be obtained from the Financier
for the purpose of the ProjecL The indicative amount of bonowings is specified in
Schedule 6.

GST means a tax, levy, duty, charge or deduction together with any related additional tax,
interest, penalty, fine or other charge imposed by or under a GST Law.

GST Law has the same meaning as it is given to that term in the A New Tax System
(Goods and Services Tax) Act 1999.

Gross lncome means all money received by the Development Company or a Participant
from all sources in respect of the Project including:

(a) rental income received ftom leasing activities; and

(b) purchase moneys received and arising out of a sale of the Site or any part of the
Site.

lnstitute means the Australian Property lnstitute Inc, (OId Division) or its successor
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Contract means the contract to be entered into by the Development Company to
purchase the Land for a purchase price of $1,361,280.00 (plus GST).

Contributions means the initial financial contribution to be made by each ot the
Participants pursuant to clause 5.1, as specified in Schedule 2.

Contributions Payment Date means the date specified in Schedule 3.

Deed of Indemnity means a deed in or substantially in the form attached as Schedule
10.

Default Rate means 15% per annum.

Development means the development of the Land by constmction of a Building, in
accordance with the Approvals.

Event of Default means;

(a) failure by a Participant to pay the initial Contribution by the due date for payment;

(b) failure by a Participant to pay any subsequent called sum by the due date (as
specified by the Development Company under clause 5 4) and where that tarlure
continues for a period ot 7 days after receiving written notice of it from the
Development Company;

(c) the default by a Participant in the periomiance of any other material obligation
under this Agreement and where such default continues for a period of ‘I4 days
after receiving written notice of it from the Development Company;

(d) the entry by any Participant into liquidation, voluntary or otherwise (except for the
purpose of reconstruction or amalgamation) or the appointment of an administrator
or a receiver and manager or receiver or manager to any part of its assets or
undertaking, and

(e) where a Participant is a natural person the Participant authorises a registered
trustee or solicitor to call a meeting of his or her creditors or proposes to enter into
a deed of assignment or a deed of arrangement or a composition with any of his or
her creditors or commits an act of bankmptcy

Financier means the financial institution which provides the Frnancrers Loan.

Financiefs Loan means the financial accommodation to be obtained from the Financier
for the purpose of the Project The indicative amount of borrowings is specified in
Schedule 6

(SST means a tax, levy, duty, charge or deduction together with any related additional tax,
interest, penalty, fine or other charge imposed by or under a GST Law.

GST Law has the same meaning as it is given to that term in the A New Tax System
(Goods and Senrices Tax) Act 1999.

Gross Income means all money received by the Development Company or a Participant
from all sources in respect of the Project including:

(a) rental income received from leasing activities; and

lb) purchase moneys received and arising out of a sale of the Site or any part of the
Site

Institute means the Australian Property Institute Inc, (Qld Division) or its successor.
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Land means the land refened to and described in Schedule 5.

Managsment Commmes means the management committee for the Poect who is
appointed and operates in accordance with the terms of reference in Schedule 8
(Committee Rules).

NEt Profit means the amounl (if any) by which the Gross lncome exceeds the Project
Costs.

Participating lnterest means in respect of each Participant its undivided share
proportional to the contribution made by the Participants to the Poect, expressed as a
percentage in schedule 2.

Project means to undertake the Development, lease the Site, sell the Site and distribute
the proceeds in accordance with this Agreement.

Project Account means the bank accounts to be maintained under clause 8

Project Costs means the total of all expenditure of whatever description properly
incuned, paid, payable or due, arising out of or in connection with the carrying out of the
Project, including:

(a) all money paid to purchase he Land;

(b) the costs incuned in purchasing the Land;

(c) the costs incurred in developing the Land;

(d) fees and charges (other than the Project Success Fee) payable under the Poect
Services Agreement;

(e) all establishment fees, stamp duty, Iegal costs and other incidental costs in
connection with the Financieis Loan;

(f) all interest and other costs incurred in respect of the Financie/s Loan;

(S) all costs incuned in leasing and/or selling the Site including advertising charges,
commissions and other Incidental costs;

(h) other iems identified in th€ Budget,

but does not include,

(i) costs incuned by the Participants in funding their respective Confibutions or any
called sum under clause 5.4; and

0) income tax payable by a party on any moneys paid to them under this Agreement.

Project Sorvico6 AgBemont means the agreement in the form of agreement attached to
Schedule 7.

Site means the Land (including improvemenE constructed on the Land).

Related Entity means any corporation or person which would be deemed to be related to
one of the parties pursuant to the provisions of the Corpontions Act 2001.

Valuer means a valuen

(a) independent of the parties;
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Land means the land referred to and described in Schedule 5.

Management Committee means the management committee for the Project who is
appointed and operates in accordance with the terms of reference in Schedulefi
(Committee Rules)

Net Profit means the amount (it any) by which the Gross Income exceeds the Project
Costs

Participating Interest means ll’I respect oi each Participant its undivided share
proportional to the contribution made by the Parficipants to the Project, expressed as a
percentage in Schedule 2.

Project means to undertake the Development, lease the Site, sell the Site and distribute
the proceeds in accordance with this Agreement

Project Account means the bank accounts to be maintained under clause 8.

Project Costs means the total of all expenditure of whatever description properly
incurred, paid, payable or due, arising out of or in connection with the carrying out of the
Project, including

(a) all money paid to purchase the Land;

(b) the costs incurred in purchasing the Land;

(c) the costs incurred in developing the Land;

(d) fees and charges (other than the Project Success Fee) payable under the Project
Services Agreement;

(e) all establishment fees, stamp duty, legal costs and other incidental costs in
connection with the Financier‘s Loan;

(f) all interest and other costs incurred in respect ofthe Financiers Loan;

(g) all costs incurred in leasing and/or selling the Site including advertising charges,
commissions and other incidental costs;

(h) other items identified in the Budget,

but does not include,

(i) costs incun'ed by the Participants in funding their respective Contributions or any
called sum under clause 5,4; and

(j) income ax payable by a party on any moneys paid to them under this Agreement.

Project Services Agreement means the agreement in the form of agreement attached to
Schedule 7.

Site means the Land (including improvements constructed on the Land).

Related Entity means any corporation or person which would be deemed to be related to
one of the parties pursuant to the provisions oi the Corporations Act 2001.

Valuer means a valuer

(a) independent of the parties;
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(b) who has at least 10 years' experience in industrial property in South East
Queensland;

(c) who is a practicing member of the lnstitute; and

(d) who acts in determining a valuation as an expert and not as an arbitrator.

1.2 lnterpaetation

ln this Agreement, unless the conlext indicates a contrary intention:

(a) a reference to this Agreement or anoher insfument includes any variation or
replacement of hem;

(b) a reference to a statuE, ordinance, code or other law includes regulations and
other instruments under i! and consolidations, amendments, rs€nactmenB or
replacemenb of any of them;

(c) a reference to one gender includes each other gende[

(d) a reference to the singular includes the plural and the plural includes the singula[

(e) the word "peison" includes a lirm, body corporate, an unincorporated association
or an authority;

(0 a rererence to a percon includes a reference to the person's executors,
administrators, su@essorc, substitutes and permitted assignsi

(S) a reference to all parties, clauses, schedules or annexures is, unless otherwtse
provided, to the parties for the time being to this Agreement and to the clauses,
schedules or annexures of or to this Agreement

(h) a reference to "l" and "dollars" is to the lawful cunency of Ausfalia;

(i) where a word or phrase is defined, ib other grammatical forms have a
conesponding meaning;

0) a party which is a trustee is bound both personally and in its capacity as trustee,

(k) "including" and similar expressions are not words of limitation; and

(l) headings are inserted for convenience only and do not affect the interpretatjon of
this Agre6ment.

1.3 AdverBeconstruc{ion

This Agreement may not be construed adversely to a party just because that party
prepared this Agreement.

2. Project

2.1 Establishment

The Participants associate together to implement and carry out the project in accordance
with the provisions of this Agreement.

?.2 Aim6

The aims of the Project are:

(a) to acquire the Land by completing the Contract;
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(b) who has at least 10 years‘ experience in industrial property in South East
Queensland;

(c) who is a piacticing member of the institute; and

(d) who acts in detemiining a valuation as an expert and not as an arbitrator.

Interpretation

In this Agreement, unless the context indicates a contrary intention:

(a) a reference to this Agreement or another instrument includes any variation or
replacement of them;

(b) a reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consolidations, amendments, re-enactments or
replacements of any oi them;

(c) a reference to one gender includes chother gender.

(d) a reference to the singular includes the plural and the plural includes the singular.

(e) the word “person” includes a firm. body corporate, an unincorporated association
or an authority;

(f) a reference to a person includes a reterence to the persons executors,
administrators, successors, substitutes and permitted assigns;

lg) a reference to all parties, clauses, schedules or annexures is, unless otherwise
provided, to the parties tor the time being to this Agreement and to the clauses,
schedules or annexures of or to this Agreement;

(h) a reierence to “S” and "dollars" is to the lawful currency oi Australia;

(i) where a word or phrase is defined, its other grammatical iorms have a
corresponding meaning;

(j) a party which is a trustee is bound both personally and in its capacity as trustee;

(k) “including” and similar expressions are not words of limitation; and

(I) headings are inserted for convenience only and do not affect the interpretation oi
this Agreement.

ACVEISB C0l’15l|'UC1|OI1

This Agreement may not be construed adversely to a party just because that party
prepared this Agreement

Project

Establishment

The Participants associate together to implement and carry out the Project in accordance
with the provisions of this Agreement.

Aims

The aims of the Project are:

(a) to acquire the Land by completing the Contract;
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(b)

(c)

(d)

(e)

to carry out the Development,

to lease the Site;

to sell the Site; and

to derive Net Profit and distribute it in the manner provided for in this Agreement, at
the earliest possible date.

2.3 Mutual covenants

Each Participant will act in good Faith towards the others and must:

(a) observe and perform its respective obligations and commitnents in respect of this
Agreement;

(b) not do or cause or permit to be done any act matter or thing where in any way a
breach of this Agreement o@urs:

(c) take all necessary steps on its part to give full efiect to the provisions of this
Agreement;

(d) be just and faithful in the activfies and dealings with each other but nothing in this
Agreement prevenls or restricts a Participant at any time and without notice to or
consent of the other Participants ftom entering into or continuing any business
whether or not in competition with the activities of any oher Participant or the Joint
Venture including acquisition of real estate and its developmenl

?,4 No partnership, etc

Nothing contained in this Agreement will be construed to constitute any Participant a
partner, agent or representative of any other Participant or to create any trust or
commercial or other partnership for any purposes whatsoever.

2.5 Several liability

The rights and obligations of the Padicipants under this Agreement will, except where
expressly stated to the contrary in this Agreement, be several to the extent of their
respective Participatjng lnterests from time to time and not ioint norjoint and several.

2,6 No implied agency

No Participant will have any authority to act for or to assume any obligation or
responsibility on behalf of any other Participant or to pledge the credit of any other
Partlcipant except as otheMise expressly provided in his Agreement or by other express
agreement between the Participants.

3. Term of Agreement

3.1 Term

3.2 Accruedobligations

This Agreement commen@s on the Agreement Date and will continue until the
completion of the Project and for so long after completion as is necessary in order to
properly complete the winding up of the Project.

Despite any termination of this Agreement, the Participants will continue to be severally
liable in the proportions of the respective Participating lnterests at the date of such
termination for any obligations under this Agreement then accrued and outstanding until
the same are discharged in full.
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(b) to carry out the Development;

(c) to lease the Site;

(d) to sell the Site; and

(e) to derive Net Profit and distribute it in the manner provided for in this Agreement, at
the earliest possible date,

Mutual covenants

Each Participant will act in good faith towards the others and must:

(a) observe and perfomi its respective obligations and commitments in respect oi this
Agreement:

(ti) not do or cause or permit to be done any act, matter or thing where in any way a
breach of this Agreement occurs;

(c) take all necessary steps on its part to give full effect to the provisions of this
Agreement;

(d) be just and faithful in the activities and dealings with each other but nothing in this
Agreement prevents or restricts a Participant at any time and without notice to or
consent of the other Participants from entering into or continuing any business
whether or not in competition with the activities of any other Participant or the Joint
Venture including acquisition of real estate and its development.

No partnership, etc

Nothing contained in this Agreement will be construed to constitute any Parncipant a
partner, agent or representative of any other Participant or no create any trust or
commercial or omer partnership for any purposes whatsoever.

Several liability

The rights and obligations of the Participants under this Agreement will, except where
expressly slated to the contrary in this Agreement, be several to the extent of their
respective Participating interests from time to time and not joint norjoint and several.

No implied agency

No Participant will have any authority to act for or to assume any obligation or
responsibility on behalf of any other Participant or to pledge the credit oi any other
Participant except as otherwise expressly provided in this Agreement or by other express
agreement between the Participants.

Term of Agreement

Term

This Agreement commences on the Agreement Date and will continue until the
completion of the Project and for so long after completion as is necessary in order to
properly complete the winding up of the Project.

Accrued obligations

Despite any termination of this Agreement, the Participants will continue to be severally
liable in the proportions of the respective Participating Interests at the date of such
termination for any obligations under this Agreement then accnied and outstanding until
the same are discharged in full.
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4. Participating lnterests and rights of Participants

4.1 Initial interests

The initial Participatlng lnterests of the Participants are specified in Schedule 2

4.2 Profit and losses

The costs, profits and losses of the Project will, subject to the other terms of this
Agreement be shared by the Participants in the proportions of their respective
Participating lnterests.

4,3 lndemnities against breach

Except as otherwise expressly agreed betlveen the Participants, each Participant will
indemnify the other Participants and keep such other Participants always indemnified in
respect of all loss or damage which such other Participants may suffer or incur in respect
of or arisang directly or indirectly out of any breach or failure or default by the flrs!
mentioned Participant or a Related Entity with that firstfientioned Participant in the
performance of any of its obligations under this Agreement.

Except as otherwise expressly agreed between the Participants, if at any time a
Participant incurs a liability for the purpose of the Project to an extent greater than its
obligations by reason of its Participating lnterests then the other Participants will
indemnify and immediately upon request pay the first-mentioned Participant and keep
that first-mentioned Participant always indemnmed such that all Participants share such
liability in the proportions of their respective Participating lnterests.

5. Contributions

5.2 Appo(ionment

Subject to clause 7.2, the Contributions will be applied towards the Project in the manner
determined by the Development Company.

Where the cost of completing the Project exceeds the Project Costs as estimated in the
Budget, and the excess is unable to be borrowed on reasonable terms and conditions as
determined by the Management Commiftee, the Participants must provide the additional
monies by way of cash in proportion to their Participating lnterests within 10 Business
Days of receiving notice through the Development Company under clause 5.4 (Galls).

5.4 Calls
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4.4 lndemnities against liability

5.1 Payment

Each Participant must pay its Contribution in cash into the Project Acmunt on or before
the Contributions Payment Date.

5.3 AdditionalConlributions

lf clause 5.3 applies:

(a) the Development Company will call on each Participant to pay to the project
Account funds necessary to meet any Project Costs;

(b) Any call will be by notice an writing and will specify the amount (called sum) which
each Participant is required to fumish and the due date for payment (due date) not
being less than 10 Business Days from the giving of notice.

,~.
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Participating interests and rights of Participants

initial interests

The initial Participating Interests of the Participanfi are specified in Schedule 2.

Profit and losses

The costs, profits and losses of the Project will, subject to the other terms of this
/mreement be shared by the Participants in the proportions of their respective
Participating interests.

lndemnities against breach

Except as otherwise expressly agreed between the Participants, each Participant will
indemnify the other P3l1|Cip3fliS and keep such other Participants always indemnified in
respect of all loss or damage which such other Participants may suffer or incur in respect
of or arising directly or indirectly out of any breach or failure or default by the first-
mentioned Participant or a Related Entity with that tirst~mentioned Participant in the
performance of any of its obligations under this Agreement.

lndemnities against liability

Except as otherwise expressly agreed between the Participants, if at any time a
Participant incurs a liability for the purpose of the Project to an extent greater than its
obligations by reason of its Participating Interests then the other Participants will
indemnify and immediately upon request pay the first-mentioned Participant and keep
that first-mentioned Participant always indemnified such that all Participants share such
liability in the proportions of their respective Participating interests.

Contributions

Payment

Each Participant must pay its Conoibution in cash into the Project Account on or before
the Contributions Payment Date.

Apportionment

Subject to clause 7.2, the Contributions will be applied towards the Project in the manner
determined by the Development Company.

Additional Contributions

Where the cost of completing the Project exceeds the Project Costs as estimated in the
Budget, and the excess is unable to be borrowed on reasonable terms and conditions as
determined by the Management Committee, the Participants must provide the additional
monies by way of cash in proportion to their Participating Interests within 10 Business
Days oi receiving notice through the Development Company under clause 5.4 (Calls).

Calls

Ii clause 5.3 applies;

(a) the Development Company will call on each Participant to pay to the Project
Account funds necessary to meet any Project Costs;

(b) Any call will be by notice in writing and will specify the amount (called sum) which
each Participant is required to furnish and the due date ior payment (due date) not
being less than 10 Business Days from the giving of notice.
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5.5

6

(c) Each Participant must pay its called sum to the Project Account by the due date
without any deduction or set-off.

lnter€st and repalrment

Unless otherwise agred by the Participanis, the Contributions will:

(a) not bear interesq and

(b) only be repayable in accordance with this Agreemenl

Development Companys appointment and role

6.1 Appointment to purchase Site

The Participants appoint the Development Companyi

(a) to execute the Contract to purchase the Land in accordance with the terms of the
Conhact; and

(b) to hold the Land,

as agent for the Participants in the proportions of the Participating lnterests and the
Development Company accepts the appointment under this clause 6.1.

6.2 Appointmentgenerally

The Participants also appoint the Development Company as agent for the Participants to

(b) enter into a building contract, or other contracts and agreements which relate to
development of the Site;

(c) bonow money from the Financier to secure the Financiels Loan and for that
purpose to enter into loan contracts and give security over the Site for the payment
of moneys bonowedi

(d) apply for all fuprovals;

(e) exercise the rights and discharge the obligations on the pa( of the Participants
under the agreements entered into with third parties; and

sign contracts, agreements, consents, appli€tions and other like documents for
the purpose of giving effect to the appointrnent,

and the Development Company accepts the appointment under this clause 6.2

6.3 Management Committee (Terms of Reference)

(0

The Participants are responsible for exercising supervision and control over the project
through the Management Committee who will be responsible for:

(a) making determinations in relation to matters and darection for the day to day
operation of the Project

(b) making any decisions and providing any approvals which may be necessary for the
day to day operation of the Project;

(c) (through the Development Company) lodging any development and building
applications which are needed to carry out the Project;

(a) enter into the Project Services Agreement;

Page g of 33

~_,"\
\/Vl|_SDl\| _» \ 1 :

(c) Each Participant must pay its called sum to the Project Account by the due date
without any deduction or set-off.

Interest and repayment

Unless otherwise agreed by the Participants, the Contributions will‘

(a) not bear interest and

(b) only be repayable in accordance with this Agreement.

Development Company's appointment and role

Appointrnont to purchase Site

The Participants appoint the Development Company:

(a) to execute the Contract to purchase the Land in accordance with the terms of the
Contract; and

(ta) to hold the Land,

as agent tor the Participants in the proportions of the Participating Interests and the
Development Company accepts the appointment under this clause 6.1.

Appointment generally

The Participants also appoint the Development Company as agent for the Participants to:

(a) enter into the Project Services Agreement;

(ta) enter into a building contract, or other contracts and agreements which relate to
development of the Site;

(c) borrow money from the Financier to secure the Financiefs Loan and for that
purpose to enter into loan contracts and give security over the Site for the payment
of moneys borrowed;

(d) apply for all Approvals;

(e) exercise the rights and discharge the obligations on the part of the Participants
under the agreements entered into with third parties; and

(f) sign contracts, agreements, consents, applications and other like documents for
the purpose of giving effect to the appointment,

and the Development Company accepts the appointment under this clause 6.2.

Management Committee (Terms at Reiorence)

The Participants are responsible for exercising supervision and control over the Project
through the Management Committee who will be responsible for:

(a) making determinations in relation to matters and direction for the day to day
operation of the Project;

(b) making any decisions and providing any approvals which may be necessary tor the
day to day operation of the PfO]8CT,

(c) (through the Development Company) lodging any development and building
applications which are needed to carry out the Project;
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(d) appointing any professional whose services are needed to carry out the Project
(e.9. consultants under the Project Services Agreement, lawyer, accountant,
architect, tovnr planner, surveyor, tenancy manager, or any other expert);

(e) following the recommendations and advice given by any consultants under the
Pro.iect Services Agreement (when it is both reasonable and practical to do so);

(0 following the recommendations and advice of any other professional who is
appointed by the Management Committee (when it is both reasonable and practical
to do so)

(S) in consultation with the consultants under the Project Services Agreement,
developing and approving the Budget and any related expenditure for the Project
(or any variation to the Budget or expenditure as the case may be);

(h) approving the terms underwhich the Property will be offered for lease and/or sale;

(.) advising the Development Company of any decisions made by the Management
Committee under this Agreement;

(j) approving the @mmen@ment or defending of any action or proce€ding in relation
to the Projecq

(k) without limitation to any other matters, events or matlers which are generally
understood to be within the ambit of prudent management and administration of
Projects of this kind.

6.4 lndemnity

Except to the extent that the Development Company is grossly negligent or acts
recklessly or fraudulenty, the Participants indemnify and keep indemnmed the
Development Company, its ofiicers, employees, agents against all losses, liabilities of
whatever nature (including those under the contracts and agreements referred to in
Clauses 6.1 and 6-2) suffered or incuned by, sustained or threatened against the
Development Company (including interest and legal fees and expenses reasonably
incuned) arising out of the Development Company's performance of the agency
appointment under this Agreement

6.5 Proper exercise of rights

No Participant either by itself or its nominee will exercise rights or powers as a
shareholder or permit any person put foMard by it as a director of the Development
Company to exercise his or her powers in a manner inconsistent with the provisions of
this Agreement or anything done or decided pursuant to it.

7, Project funding

7.1 Funding

The Project will be financed and the Project Costs wifl be paid by:

(a) the Contibutions; and

(b) the Financieis Loan.
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(d) appointing any professional whose sen/ices are needed to carry out the Project
(e.g. consultants under the Project Services Agreement, lawyer, accountant,
architect, town planner, surveyor, tenancy manager, or any other expert);

(e) following the recommendations and advice given by any consultants under the
Project Services Agreement (when it is both reasonable and practical to do so);

(f) following the recommendations and advice of any other professional who is
appointed by the Management Committee (when it is both reasonable and practical
to do so)

(g) in consultation with the consultants under the Project Services Agreement,
developing and approving the Budget and any related expenditure for the Project
(or any variation to the Budget or expenditure as the case may be);

(h) approving the terms under which the Property will be offered for lease and/or sale;

(i) advising the Development Company of any decisions made by the Management
Committee under this Agreement;

(j) approving the commencement or defending of any action or proceeding in relation
to the Project

(k) without limitation to any other matters, events or matters which are generally
understood to be within the ambit of prudent management and administration of
Projects of this kind.

Indemnity

Except to the extent that the Development Company is grossly negligent or acts
recklessly or fraudulently, the Participants indemnify and keep indemnified the
Development Company, its officers, employees, agents against all losses, liabilities of
whatever nature (including those under the contracts and agreements referred to in
Clauses 6.1 and 6.2) suffered or incurred by, sustained or threatened against the
Development Company (including interest and legal fees and expenses reasonably
incurred) arising out of the DevelopmentCompany‘s perfonnance of the agency
appointment under this Agreement

Proper exercise of rlghts

No Participant either by itself or its nominee will exercise rights or powers as a
shareholder or permit any person put forward by it as a director of the Development
Company to exercise his or her powers in a manner inconsistent with the provisions of
this Agreement or anything done or decided pursuant to it.

Project funding

Funding

The Project will be financed and the Project Costs will be paid by:

(a) the Contributions; and

(la) the Financiefs Loan.

Page10ot33



\/vtLSot\l

7.2 Application

(b) secondly by paying the purchase price (or any unpaid part) under the Contract so
as to enable the Development Company to complete the Contract;

(c) thirdly in payment ofother Project Costs when required.

7.3 Financiefs Loan

(b) The Site will be made available as first mortgage security for the Financieis Loan
on the terms and conditions of the Financier's Loan;

(c) The Development Company (as directed by the Participants) may increase or
decrease in the amount of the Financieis Loan but will only decrease the
Financiefs Loan where the Project has generated sufficient income to justify a
reduclion in bonowings.

(d) lf the Financier, as a condition of Financie/s Loan, requires the directors of the
Development Company to execute a guarantee and indemnity in fiavour of the
Financie( as additional security for the Financie/s Loan, then (but not otherwise)
the guarantors must on request of the Oevelopment Company promptly sign and
deliver to the Development Company a Deed of lndemnity.

(e) The Deed of lndemnity will be completed with the name of the directors of he
Development Company (as the'lndemnified Parties'), the name of the Guarantor
(as the 'lndemnifief of the relevant Participant) as specified in Schedule 9,
including other relevant details.

(0 Whether or not the Guarantor signs the Deed of lndemnity, by signing this
Agreement, the Guarantor agrces to be bound by the terms and covenants
expressed or implied on the part of the lndemnifier under the Deed of lndemnity in
favour of the direc{ors ofthe Development Company.

8. Project Account

8.1 Establish Bank accounl

(a) The Development Company will, in its own name, open a bank account on behalf
of the Project (Project Account);

(b) All income and expenditure for the Project must only be conducted through the
Project Account.

8.2 Accountsignatories

The signatories for the Project Account are the directors of the Development Company,
two of which must sign all cheques negotiated against the Project Account

8.3 Payment of Project Costs

The Project Costs will be paid out of the Project Account as and when they fall due.

PaEe t1of33

(a) The Participants authorise the Development Company to source a Financier to
provide the Financier's Loan and for this purpose will in its own name make
application for the Financiels Loan;

The Contributions will be used and applied in he following manner:

(a) firstly by repaying any moneys (if any) incuned by a person on behalf of the Project
towards the Purchase Price for the Land or any other items of expenditure which
constitute a Project Cost;
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Application

The Contributions will be used and applied in the following manner:

(a) firsby by repaying any moneys (if any) incuned by a person on behalf of the Project
towards the Purchase Price for the Land or any other items of expenditure which
constitute a Project Cost,

(b) secondly by paying the purchase price (or any unpaid part) under the Contract so
as to enable the Development Company to complete the Contract;

(c) thirdly in payment of other Project Costs when required.

Ftnanclefs Loan

(a) The Participants authorise the Development Company to source a Financier to
provide the Financiers Loan and for this purpose will in its own name make
application for the Financiefs Loan;

(b) The Site will be made available as first mortgage security for the Financiers Loan
on the terms and conditions of the Financiers Loan;

(c) The Development Company (as directed by the Participants) may increase or
decrease in the amount of the Financiers Loan but will only decrease the
Financiers Loan where the Project has generated suflicient income to justify a
reduction in bonowings.

(d) If the Financier, as a condition of Financiefs Loan, requires the directors of the
Development Company to execute a guarantee and indemnity in favour of the
Financier, as additional secunty for the Financiefs Loan, then (but not otherwise)
the guarantors must on request of the Development Company promptly sign and
deliver to the Development Company a Deed of Indemnity.

(e) The Deed of Indemnity will be completed with the name of the directors of the
Development Company (as the ‘Indemnified Parn'es'), the name of the Guarantor
(as the "lndemnifier‘ of the relevant Participant) as specified in Schedule 9,
including other relevant details.

(t) Whether or not the Guarantor signs the Deed of Indemnity, by signing this
Agreement, the Guarantor agrees to be bound by the terms and covenants
expressed or implied on the part of the lndemnifier under the Deed of indemnity in
favour of the directors of the Development Company

Project Account

Establish Bank account

(a) The Development Company will, in its own name, open a bank account on behalf
of the Project (Project Account);

(b) All income and expenditure for the Project must only be conducted through the
Project Account.

Account signatories

The signatories for the Project Account are the directors of the Development Company,
two of which must sign all cheques negotiated against the Project Account

Payment of Project Costs

The Project Costs will be paid out of the Project Account as and when they fall due.
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8.4 Project revenue

All moneys comprising net sale proceeds and other income of the project (including
rental, licence fees, occupation fees) will be paid into the pro.iect Account as and when
they are received. For the purpose of thls clause "net sale proceeds,, means the sale
price of the Site or any part of the Site:

(a) adjusted for rates and other charges, land tax, body corporate levies, rental,
mortgage release fues and other normal and usual adjustrnents under the relevant
contract of sale;

(b) less payment of any sum required to release the mortgage taken by the Financier
over the property sold; and

(c) less any other Project Costs direclly relating to the sale.

9. Disfibution of ProfiUPaymenl of Losses

9.1 Calculation timing

(a) The Net Profit (if any) will be calculated immediatety following comptetion of the
Project.

(b) The Project will be taken to be completed when all parts ot the Site are sold and
the proceeds of sale banked in the Project Account.

92 Calculation formula

The Project profit and the Project loss arising from the Project will be calculated in
accordance with the following formula:

Gl-PC=NPTNL

Where:

Gl means the Gross lncome;

PC means the Project Costs

NP/NL means:

if cl - PC = a positive number, the Project profiq or

if Gl - PC = a negative numbe( the Pro.iect loss.

9.3 Determination

Following completion of the Project, the Participants authorise the Development
Company to arrange for the Project accounts to be prepared in accordance with usual
and proper accounting procedures and will deliver a sel of accounts to each participant.

9.4 Disbursement

Within 21 days of preparation of a@ounts under clause 9.3, the Development Company
will disburse moneys as follows:

(a) firstly in payment of any further sum required to discharge the Financiefs Loan
relative to the Project;

(b) secondly in payment ofany outstanding and unpaid project Costs;
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Pmject revenue

All moneys comprising net sale proceeds and other income of the Project (including
rental, licence fees, occupation fees) will be paid into the Project Account as and when
they are received. For the purpose of this clause “nut sale proceeds" means the sale
price of the Site or any part of the Site:

(a) adjusted for rates and other charges, land tax, body corporate levies, rental,
mortgage release fees and other normal and usual adjustments under the relevant
contract of sale;

(b) less payment of any sum required to release the mortgage taken by the Financier
over the property sold; and

(c) less any other Project Costs directly relating to the sale.

Distribution ot ProfltIPayment of Losses _

Calculation timing

(a) The Net Profit (if any) will be calculated immediately following completion of the
Project.

(b) The Project will be mken to be completed when all parts of the Site are sold and
the proceeds of sale banked in the Project Account.

Calculation formula

The Project profit and the Project loss arising from the Project will be calculated in
accordance with the following tormula:

GI - PC = NPINL

Where:

GI means the Gross income;

PC means the Project Costs

NPINL means:

if GI - PC = a positive number, the Project profit; or

ifGl - PC = a negative number, the Project loss.

Determination

Following completion of the Project, the Participants authorise the Development
Company to arrange for the Project accounts to be prepared in accordance with usual
and proper accounting procedures and will deliver a set of accounts to each Participant

Disbursement

Within 21 days of preparation of accounts under clause 9.3, the Development Company
will disburse moneys as follows:

(a) firstly in payment of any further sum required to discharge the Financiers Loan
relative to the Project;

(b) secondly in payment oi any outstanding and unpaid Project Costs;

Page 12 0133



\NILSONI

9.5

9.6

9.7

10.

(c) thirdly on account of any contingency or reserve under clause 9.5;

(d) fourthly in payment of any monies owing under the Project Services Agreement;

(e) fifthly,n repayment of Contributions and any called sum under clause 5.4;

(0 sixthly as to the balance to the Participanb in proportion to their Participating
lnterests.

ReserYe

The Participants authorise the Development Company to create and maintain a
contingency or reserve (as determined by the Participants under clause 6.3) for future
expenditure including any sum on account of a GST liability.

ProJect Lo6s

Where the Project results in a loss, each Participant must pay its share of such loss to the
Project Account within '14 days of receipt of the accounts under clause 9.3.

Dispute

(a) ln the event of a dispute in relation to the calcuhtion made under clause 9.2 or in
relation to preparation of the accounts under clause 9.3, ttre issue or issues in
dispute will be determined by a Chartered Accountant appointed by agreement
between the Participants and failing agreement as determined by a Chartered
Accountant nominated by the Chief Executive Officer of the Australian lntemational
Disputes Centre on the application of any Participant.

(b) The Chartered Accountant so appointed will act as an expert and not as an
arbitrator and his decision will be final and binding on all Participants.

(c) The costs of the Chartered Accountant will be a Project Cost

Default

'10.1 Sale of interest

(a) lf a Participant (D8faulung Particlpant) commits an Event of Default, any of the
other Participants not in defiault (Non-Defaulting Participants) may by notice in
writing (Election Notice) to the Defaulting Participant require the Defaulting
Participant to sell he whole of its Participating lnterest to the Non-Defaulting
Participants (and where more than one in shares proportionate to the Participating
Interest) for a sum equal to the aggregate of its Contribution and any called sum
under clause 5.4, paid by the Defaulting Participant less any amount repaid by the
Joint Venture to the Defaulting Participant on account of its Contribution and any
called sum previously paid by the Defaulting Participant.

(b) The Defaultlng Participant must, at its own mst, execute or cause to be executed
all such assurances, deeds, instruments and do or c€use to be done all acts and
things as may be necessary to vest its Participating lnterest free of all
encumbrances in the acquiring Participants under the preceding sub.clause.

10.2 Sale of Project

(a) lf an Election Notice is not given within 60 days of a Defaulting Participant
committlng an Event of Default, the Project will be submitted by the Participants for
sale in such manner, such price and on such terms as may be agreed upon by the
Non-Defaulting Participants and in the absence of agreement as determined by a
Valuer agreed upon by the Non-Defaulting Participants and failing agreement
within a period of 14 days, as determined by a Valuer appointed for this purpose by
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(c) thirdly on account of any contingency or reserve under clause 9 5;

(F1)

(e)

fourthly in payment of any monies owing under the Project Services Agreement;

fitthly in repayment of Contributions and any called sum under clause 5.4;

(i) sixthly as to the balance to the Participants in proportion to their Participating
Interests.

Reserve

The Participants authorise the Development Company to create and maintain a
contingency or reserve (as detemilned by the Participants under clause 6.3) for future
expenditure including any sum on account of a GST liability.

Project Loss

Where the Project results in a loss, each Participant must pay its share of such loss to the
Project Account within 14 days of receipt oi the accounts under clause 9.3.

Dispute

(a) In Die event of a dispute in relation to the lculationmade under clause 9.2 or in
relation to preparation of the accounts under clause 9.3, the issue or issues in
dispute will be determined by a Chartered Accounmnt appointed by agreement
between the Participants and failing agreement as determined by a Chartered
Accountant nominated by the Chief Executive Otficer of the Aushalian lntemalional
Disputes Centre on the application of any Participant.

(b) The Chartered Accountant so appointed will act as an expert and not as an
arbitrator and his decision will be final and binding on all Participants.

(c) The costs of the Chartered Accountant will be a Project Cost

Default

0.1

0.2

Sale of interest

(a) If a Participant (Defaulflng Partlclpant) commits an Event of Default any of the
other Participants not in default (Non-Defaulting Participants) may by notice in
writing (Election Notice) to the Defaulting Participant require the Detaulting
Participant to sell the whole of its Participating interest to the Non-Defaulting
Participants (and where more than one in shares proportionate to the Participating
Interest) tor a sum equal to the aggregate of its Contribution and any called sum
under clause 5.4, paid by the Defaulfing Participant less any amount repaid by the
Joint Venture to the Detaulting Participant on account of its Contribution and any
called sum previously paid by the Deiaulting Participant

(b) The Defaulting Participant must, at its own cost, execute or cause to be executed
all such assurances, deeds. instruments and do or cause to be done all acts and
things as may be necessary to vest its Participating Interest free of all
encumbrances in the acquiring Participants under the preceding sub-clause.

Sale ot Project

(a) lf an Election Notice is not given within 60 days of a Defaulting Participant
committing an Event of Default, the Project will be submitted by the Participants for
sale in such manner, such price and on such terms as may be agreed upon by the
Non-Delaulting Participants and in the absence ot agreement as determined by a
Valuer agreed upon by the Non-Defaulting Participants and tailing agreement
within a period of 14 days, as determined by a Valuer appointed for this purpose by
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the_ President of the lnstitute (or his nominee) on the application of any Non-
Defaultin g Participant.

(b) The proceeds of sale of the Project will be paid into the project Account and
applied in the manner set out in clause 9.

10.3 Default lnterest

(a) A Participant must pay interest on any Contribution or other money due and
payable by such Participant and unpaid, calculated from the due date for payment
until the actual date of payment.

(b) lnterest will be calculated on a daily basis at the Default Rate; and

(c) Any interest so recovered will belong to the Non-Defautting partieipants in
proportions equal to their Participating lnterest.

10.4 Other Rights

11. Dispute resolution

The provislons of this clause 10 are in addition to and without prejudice to all of the rights
of any Participant at law or in equity.

11.1 Mediation

11.2 Non-Resolution

Except as otherwise expressly provided for in this Agreement, any dispute arising in
conneclion with this Agreement must be dealt with as follows:

(a) the parties must fiGt refer the dispute to a mediator agreed to by the participants
and in deFault of agreement appointrnent by the president for the time being of the
Queensland Law Society lncorporated (Mediator) on the terms of the standard
mediation agreement approved by the Queensland Law Society lncorporated;

(b) the N{ediatofs costs are to be shared equally by the parties. Apart from that, each
party is to pay their own costsi

(c) the reference to the Mediator @mmences when a participant gives written notice
to the others specifying the dispute and requiring its resolution under this clause
1 1; and

(d) no information or documents obtained through or as part of the reference under
this clause 11 to the Mediator may be used for any purposes other than setflement
of the dispute under this clause 11.

11.3 Venue

Any mediation under this clause must be held at the offlces of the eueensland Law
Society lncorporated unless the parties agree to another venue.

11.4 Obligations prevail

lf the dispute is not resolved within 21 days of commencement of reference to the
Mediator under this clause 11, e-rther party may then, but not earlier, commence court
proceed ings.

Each party must continue to perform its respective obligations under this Agreement
despite the existence of a dispute or any proceedings undei this clause 1 1.
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the President of the institute (or his nominee) on the application of any Non-
Defeulting Participant.

(b) The prooeeds of sale of the Project will be paid into the Project Account and
applied in the manner set out in clause 9.

Default Interest

(a) A Participant must pay interest on any Contribution or other money due and
payable by such Participant and unpaid, calculated from the due date for payment
until the actual date of payment.

(b)

(o) Any interest so recovered will belong to the Non-Detaulting Participants in
proportions equal to their Participating Interest.

Interest will be calculated on a daily basis at the Default Rate; and

Other Rights

The provisions of this clause 10 are in addition to and without prejudice to all of the rights
of any Participant at law or in equity.

Dispute resolution

11.1

11.2

11.3

11.4

Mediation

Except as othennise expressly provided for in this Agreement, any dispute arising in
connection with this Agreement must be dealt with as follows:

(a) the parties must first refer the dispute to a mediator agreed to by the Participants
and in default of agreement appointment by the President for the time being of the
Queensland Law Society Incorporated (Mediator) on the tenns of the standard
mediation agreement approved by the Queensland Law Society incorporated.

(b) the Mediators costs are to be shared equally by the parties. Apart from that, each
party is to pay their own oosts:

(c) the reference to the Mediator oommences when a Participant gives written notice
to the others specifying the dispute and requiring its resolution under this clause
11;and

(d) no information or documents obtained through or as part of the reference under
this clause 11 to the Mediator may be used tor any purposes other than settlement
of the dispute under this clause 11.

Non-Resolution

ll the dispute is not resolved within 21 days of commencement of reference to the
Mediator under this clause 11, either party may then, but not earlier, oommenoe court
proceedings.

Venue

Any mediation under this clause must be held at the offioes of the Queensland Law
Society Incorporated unless the parties agree to another venue.

Obligations prevail

Each party must continue to perform its respective obligations under this Agreement
despite the existence of a dispute or any proceedings under this clause 11.

Page 14 M33



\,,L/l LSONI ..

'11.5 Urgent Relief

12. GST

This clause 11 does not prevent a pady from obtaining any injunctive, declaratory or other
interrogatory relief from a court wtlich may be urgently required.

12.1 Application

This clause applies if any party (Supplier) is or becomes liable to pay cST in relation to a
supply of any goods, service or other thing which is made to a person (Recipient)
whether a party to this Agreement or ofieMise, under this Agreement (Taxable Supply).

'12.2 Projec't Costs

The GST (plus or minus any adjustrnents) payable by the Supplier is a project Cost

12,3 Tax lnvoice

12.4 lnput Tax Credit

The Supplier must include in an invoice under this clause such particulars as are required
in order that the Recipient may obtain an input tax credit for the amount of the GST
payable on the Taxable Supply,

12.5 Adjustment event

\Mere an Adjustsnent Event (as defined in the GST Law) in relation to any Taxable
Supply has occuned, the Supplier must provide an Adjustrnent Note (as defined in the
GST La/v) to the Recipient within 28 days.

12.6 Excess

tf:

(a) a party becomes entifled to receive input tax credits in respect of a Taxable Supply
to it by the Joint Venture under this Agreement or as a consequence of the supply
of any goods, services or other things ftom a third party which is made to the party
under or for the purpose of this Agreement, and/or

(b) GST is payable to the party under this clause,

13. Notices

and the total is in excess of the GST payable by the party in respect of all Taxable
Supplies pursuant to this Agreement, the amounts to which the party is otherwise entifled
under this Agreement (whether in respect of GST or otfieMise) must be reduced by the
amount of the excess.

13.1 Mode of service

Any notice or other communication authorised or required to be given or served pursuant
to this Agreement (Notice) must be given in writing and is effectively given by a party if:

(a) delivered or posted to the other party or parties to the address set out in this
Agreement or to such other address as may be notified in writing by that party to
the other parties from time to time;
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Urgent Rellet

This clause 11 does not prevent a party from obtaining any injunctive, declaratory or other
interrogatory relief from a court which may be urgently required

GST

12.1

12.2

12.3

12.4

12.5

12.6

13.

Application

This clause applies if any party (Supplier) is or becomes liable to pay GST in relation to a
supply of any goods, service or other thing which is made to a person (Recipient)
whether a party to this Agreement or otherwise, under this Agreement (Taxable Supply).

Project Costs

The GST (plus or minus any adjustments) payable by the Supplier is a Project Cost.

Tax Invoice

The Supplier must issue an invoice or invoices to the Recipient for the amount of the GST
referable to each Taxable Supply.

Input Tax Credit

The Supplier must include in an invoice under this clause such particulars as are required
in order that the Recipient may obtain an input tax credit for the amount of the GST
payable on the Taxable Supply.

Adjustment GVGIIC

Where an Adjustment Event (as defined in the GST Law) in relation to any Taxable
Supply has occurred, the Supplier must provide an Adjustment Note (as defined in the
GST Law) to the Recipient within 28 days.

Excess

If:

(a) a party becomes entitled to receive input tax credits in respect ota Taxable Supply
to it by the Joint Venture underthis Agreement or as a consequence of the supply
of any goods‘ services or other things from a mird party which is made to the party
under or for the purpose of this Agreement; and/or

(b)

and the total is in excess of the GST payable by the party in respect of all Taxable
Supplies pursuant to this Agreement. the amounts to which the party is othenuise entitled
under this Agreement (whether in respect of GST or otherwise) must be reduced by the
amount of the excess.

GST is payable to the party under this clause.

Notices

13.1 Mode of service

Any notice or other communication authorised or required to be given or sewed pursuant
to this Agreement (Notice) must be given in writing and is eflecfively given by a party if:

(a) delivered or posted to the other party or parties to the address set out in this
Agreement or to such other address as may be notified in writing by that party to
the other parties from time to time;

Page 150133



\N,/ILSONJ :.

13.2

13.3

'13.4

13.5

14.

(b) sent to the f;acsimile number of the other party or parties; or

(c) sent by electronic mail to the electronic mail address of the other party or parties.

Notices by post

Notices sent by post will be treated as given four (4) Business Days after posting.

Notic* by faciimile

Notices sent by facsimile will be treated as given when the sender obtains a clear
transmission report but notices given after 5 p.m. will be teated as given on the next
Business Day.

Notlces sent by email

Notices sent by electronic mail will be treated as given when the sendefs computer
reports that the message has been delivered to the elecironic mail address of the
addressee.

Addrosses

The addresses and facsimile numbers of the Participants are set out in Schedule 1.

Conffdentlallty

14.1 Nondisclosure

Subject to clause 14.2, the content of this Agreement will be kept confldential and is not
to be disclosed to any other person without the written consent of all other parties.

14.2 Nonrppllcatlon

Clause 14.2 will not apply in the following circumstances

(a) any disclosure required by law;

(b) disclosure to solicitors, banisters or other professional advisors under a duty of
confidentiality; or

(c) disclosure to bankers or other financial institutjons of a party to he extent required
for the purpose of raising funds or maintaining compliance with credit
anangements.

'15. Assignment

lf any Participant assigns or transfers iE interest under this Agreement to a Related
Entity:

(a) the assignor or transferor must cause that Related Entity to enter into a deed of
covenant with the olher parties to this Agreement to be bound by the terms of this
Agreement as if it were named in this Agreement instead oi the assignor as
transferoi and

(b) the assignor^ransferor will not, by reason of the assignment or transfer, be
released fiom its obligations to comply with and satsry the terms and conditions of
this AgreemenL
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(b) sent to the facsimile number of the other party or parties; or

(c) sent by electronic mail to the electronic mail address of the other party or parties

Notices by post

Notices sent by post will be treated as given four (4) Business Days after posting.

Notices by facsimile

Notices sent by facsimile will be treated as given when the sender obtains a clear
transmission report but notices given after 5 p.m. will be treated as given on the next
Business Day.

Notices sent by email

Notices sent by electronic mail will be treated as given when the senders computer
report that the message has been delivered to the electronic mail address of the
addressee.

Addresses

The addresses and facsimile numbers of the Participants are set out in Schedule 1‘

Confidentiality

14.1

14.2

15.

Non-disclosure

Subject to clause 14.2, the content of this Agreement will be kept confidential and is not
to be disclosed to any other person without the written consent of all other parties.

Non-application

Clause 14.2 will not apply in the following circumstances:

(9)

(bl

any disclosure required by law;

disclosure to solicitors, banisters or other professional advisers under a duty of
confidentiality; or

(c) disclosure to bankers or other financial institutions of a party to the extent required
for the purpose of raising funds or maintaining compliance with credit
arrangements.

Assignment

If any Participant assigns or transfers its interest under this Agreement to a Related
Entity:

(a) the assignor or transferor must cause that Related Entity to enter into a deed of
covenant with the other parties to this Agreement to be bound by the terms ot this
Agreement as if it were named in this Agreement instead of the assignor as
transferor, and

(b) the assignor/transteror will not, by reason of the assignment or transfer, be
released from its obligations to comply with and satisfy the terms and conditions of
this Agreement
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15.2 No arsignment

Subject to clause 15.1, the rights and obligations of each participant under this
Agreement are personal. They cannot b€ assigned, charged or otherwise dealt with and
no party may attempt or purport to do so, without the prior written consent of all other
Participants.

16. General

16.1 Costs

The legal costs of and incidental to the preparation and execution of this Agreement will
be a Project Cost.

16.2 Waiver

The failure of a party at any time to insist on performance of any provision of this
Agreement is not a waiver of its right at any time to insist on performance of that or any
other provision of this Agreement.

16.3 Severability

lf it is held by any court of competent jurisdiction that

(a) any part of his Agreement is void, voidable, illegal or unenforceable;

(b) this Agreement would be void, voidable, illegal or unenforceable unless any part of
this Agreement was severed from this Agreement,

that part will be severable from and not affect the continued operation of the rest of this
Agreement.

16.4 Further assurance

Each party must do all things and sign, execute and deliver all deeds and other
documents as may be legally necessary or reasonably required of itto cany out and give
effect to the terms and intentions of this Agreement and to perfect" protect and preserve
the rights of any other party to this Agreement.

16.5 Entire Agrcement

This Agreement and the Project Services Agreement

(a) constitute the entire agreement between the parties as to their subject matter and
supersede all prior representations and agreements in connection with that subject
matter; and

(b) may be varied only in writing signed by the parties

16,6 Goveming law

The interpretation and construction of this Agreement will be govemed and determined jn
accordance with the law of the State of Queensland and the parties submit to the non-
exclusive jurisdiction of the courts of that State.

16.7 Counterparts

(a) This Agreement may consist of one or more counterparts
when tiaken together, constitute the one document.
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No assignment

Subject to clause 15.1, the rights and obligations oi each Participant under this
Agreement are personal. They cannot be assigned, charged or otherwise dealt with and
no party may attempt or purport to do so, without the prior written consent of all other
Participants.

GBIIUPII

16.1

16.2

16.3

16.4

16.5

16.5

16.7

Costs

The legal costs of and incidental to the preparation and execution of this Agreement will
be a Project Cost.

WIiVIf

The failure of a party at any time to insist on perfomiance of any provision of this
Agreement is not a waiver of its right at any time to insist on performance of that or any
other provision of this Agreement

Sevorability

It it is held by any court of competent jurisdiction that

(a) any part of this Agreement is void, voidable, illegal or unenforceable;

(ta) this Agreement would be void, voidable, illegal or unenforceable unless any part of
this Agreement was severed from this Agreement,

that part will be severable from and not affect the continued operation of the rest of this
Agreement.

Further assurance

Each party must do all things and sign, execute and deliver all deeds and oflier
documents as may be legally necessary or reasonably required of it to carry out and give
effect to me terms and intentions of this Agreement and to perfect protect and preserve
the rights ot any other party to this Agreement

Entire Agreement

This Agreement and the Project Services Agreement

(a) constitute the entire agreement between the parties as to their subject matter and
supersede all prior representations and agreements in connection with that subject
matter; and

(b) may be varied only in writing signed by the parties.

Goveming law

The interpretation and construction of this Agreement will be govemed and determined in
accordance with the law of the State of Queensland and the parties submit to the non»
exclusive jurisdiction of the courts of that State.

Counterparts

(a) This Agreement may consist of one or more counterparts. All counterparts will,
when taken together, constitute the one document.
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(b) This Agreement including counterparts of it, may be exchanged eleclronic€lly
(email and fax).

(c) A party may execute this Agreement by signing any counterpart by @nvention
means or by using an Electronic Signature, including a counterpart issued
electron ically (email and f;ax).

(d) For the purpose of Sections 11 and 12 ol the Electronic Tnnsactions (eLD)
Act 2001 , the Buyer and the Seller crnsent to information being given by electronic
communication.

(e) For the purpose of this clause, Electronic Signature means an electronic method
of signing that identifies the person and indicates their intention to sign the
Agreement.

16.8 Acknowledgement and Disclosure document

Each Participant and each Guarantor acknowledges that prior to their execution of this
Agreement, they received a copy of and were given the opportunity to read the
Acknowledgement and Disclosure document, attached as Schedule 1O to this Agreement.

17. Guarantees

17.1 Guarantor:

Guarantors and the Participants they guarantee are listed In Scfiedule g

17.2 Provision

To further secure the obligations of each Participant, each Guarantor hereby guarantees
and if there is more than one Guarantor for a Participant, they joinfly and severally
guarantee to the other Participants, the performance, fulfilment and satisf;action of alt and
every obligations and liabilities under this Agreement of the participant it guarantees or
they guarantee.

17.3 Acknowledgements

'==s

ln respect of the guarantee each Guarantor acknowledges:

(a) that the guarantee Wll be a continuing guarantee and any limitation on the liability
of the Guarantor which would otherwise arise by reason of the Guarantois statu!
as.a gua€ntor or co{uarantor is hereby negatived and the Guaranto/s obligations
will not be affected by any claim which the participant guaranteed may hlve or
claim to have against the other Participants;

(b)

(c)

that the liability of the Guarantor will not be ampaired by the other participants
granting time or other indulgence to or making any composition with the partiiipant
guaranteed or any other Guarantor or by the participant guaranteed being a body
corporate, being wound up or passing a resolution for its liquidation oi Uy tni
appointment of a receiver, receiver and manage( provisional liquidator or
administrator thereof;

that no payment will operate to discharge or reduce the Guarantods liability if such
payment is voidable as a preference under any law relating to bankruptcy or the
winding up of companies and no grant or discharge or release consequeht upon
such payment will discharge the liability of the GuarantoI and

that no representations other than as set out in this Agreement, have induced the
Guarantor to give its guarantee and that it or they have obtained independent legal
advice on the obligations assumed under this Agreement as guarantors or have
had the opportunity to do so.

(d)
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(b) This Agreement, including counterparts of it, may be exchanged electronically
(email and fax).

(c) A party may execute this Agreement by signing any counterpart by convention
means or by using an Electronic Signature, including a counterpart issued
electronically (email and fax).

(d) For the purpose of Sections 11 and 12 of the Electronic Transactions (OLD)
Act 2001, the Buyer and the Seller consent to information being given by electronic
communication

(e) For the purpose of this clause, Electronic Signature means an electronic method
ot signing that identifies the person and indites their intention to sign the
Agreement

Acknowledgement and Disclosure document

Each Participant and each Guarantor acknowledges that prior to their execution of this
Agreement, they received a copy of and were given the opportunity to read the
Acknowledgement and Disclosure document, attached as Schedule 10 to this Agreement

Guarantees

7.1

1 7.2

7.3

Guarantor:

Guarantors and the Panicipants they guarantee are listed in Schedule 9.

Provision

To further secure the obligations of each Participant, each Guarantor hereby guarantees
and it there is more than one Guarantor for a Participant, they jointly and severally
guarantee to the other Participants, the performance, tultilment and satisfaction of all and
every obligations and liabilities under this Agreement of the Participant it guarantees or
they guarantee.

Acknowledgements

In respect ol me guarantee each Guarantor acknowledges:

(a) that the guarantee will be a continuing guarantee and any limitation on the liability
of the Guarantor which would otherwise arise by reason of the Guarantors status
as a guarantor or co-guarantor is hereby negatived and the Guarantors obligations
will not be aflected by any claim which the Participant guaranteed may have or
claim to have against the other Participants;

(b) that the liability of the Guarantor will not be impaired by the other Participants
granting time or other indulgence to or making any composition with the Participant
guaranteed or any other Guarantor or by the Participant guaranteed being a body
corporate, being wound up or passing a resolution tor its liquidation or by the
appointment of a receiver, receiver and manager, provisional liquidator or
administrator thereofi

(c) that no payment will operate to discharge or reduce the Guarantofs liability if such
payment is voidable as a preference under any law relating to bankruptcy or the
winding up of companies and no grant or discharge or release consequent upon
such payment will discharge the liability of the Guarantor, and

(d) that no representations other than as set out in this Agreement have induced the
Guarantor to give its guarantee and that it or they have obtained independent legal
advice on the obligations assumed under this Agreement as guarantors or have
had the opportunity to do so
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Schedule 1 -The Participants

(1) Name

(2) Name:

(3)

(4) Name

(5) Name

(6) Name:

(7t Name:

(8)

(e) Name

(10) Name

(11) Name:

(12) Name:

GM Property Developments Pty Ltd ACN 106 576 952
(ATF McNamara Family Trust No.1)
Address: 7/62 Westacott Street, Nundah OLD 4012
Email address: oarrv@idorouo.net.au

(13) Name:
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Name:

Name:

James Anthony Lindley and Mardi Scot Lindley
(ATF Lindley Retirement Fund)
Address: 41 Yabba Street, Ascot QLD 4007
Email address: ilindlev@biqoond.net.au

Nundah Storage Pty Ltd ACN 009 71't 317
(ATF Mofiat lnvestment Trust)
Address: 2y91 Moray Street, New Farm OLD 4005
Email address: oarv smith@lourismleisure.com.au

Callum George Christie Stenson and Amanda Jane Stenson
(ATF Stenson Superannuation Fund)
Address: 5 Khartoum Sbeet, Hendra QLD4011
Email address: cstenson(Asavills.com.au

Treloar Developments Pty Ltd ACN 138 1 411
(ATF Treloar Equity Trust)
Address: 61 Ascog Terrace, Tooirong QLD 4066
Email address: harrv@treloarqrouD.com.au

Angela Lee Johnson
Address: 17 Waterford Place, Bridgeman Down eLD 4035

Shaw Damien Harrison and Cara Justine Hanison
(ATF S & C Hanison Family Super Fund)
Address: 7 Sawyer Court, Cannon Hill QLD4170
Email address: sharrison@savills.com.au

Uhlmann Electrical Pty Ltd ACN 121 128 881
Address: 21 Honeybrook Street, Runcom eLD 41 13

Wybelenna Pty Ltd ACN 1'10 932 235
(ATF 4KST Superannuation Fund)
Address: 5 Nott Street, Matvern East VIC 3145
Email address: r.andrew.kino@biopond.com

Dina Mark 2 Pty Ltd ACN 078 554 168
(ATF Goodman Superannuation Fund)
Address: 2 Mole Street, Teneriffe QLD 4005
Email address: davidooodman@tourismleisure.com_au

D A Reid Properties Pty Ltd ACN 164 bl6 705
(ATF D A Reid Family Trust)
Address: 606/51 Ferry Road, West End eLD 41ol
Email address: dr(ahiltonreid.com.au

Hilton Reid and Daphne Ann Reid
(ATF H & D A Reid Superannuation Fund)
Address: 606/51 Ferry Road, West End eLD 4101
Email address: dr@hiltonreid.com.au

Amsterdam Pty Ltd ACN 613 064 930
Address: 23 Princess Streel Taringa eLD 4069
Email address: berend@balanz.com.au
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Schedule 1 - The Participanw

(1) Name:

(2) Name:

(3) Name

(4) Name

(5) Name

(6) Name:

(7) Name

(B) Name

(9) Name

(10) Name

(11)

(12)

(13)

Name:

Name:

Name:

GM Property Developments Pty Ltd ACN 106 576 952
(ATF McNamara Family Trust No.1)
Address: 7/62 Westaoott Street, Nundah QLD 4012
Email address: ga1y@idgroug.nettau

James Anthony Lindley and Mardi Scott Lindley
(ATF Lindley Retirement Fund)
Address: 41 Yabba Street, Ascot QLD 4007
Email address: 'lindley@big@nd netau

Nundah Storage Pty Ltd ACN O09 711 317
(ATF Motiat Investment Trust)
Address: 2/91 Moray Street, New Farm QLD 4005
Email address; gag! §m'glj@tourismle|sure.com.au

Callum George Christie Stenson and Amanda Jane Stenson
(ATF Stenson Superannuation Fund)
Address: 5 Khartoum Street, Hendra QLD 4011
Email address cstenson@§§vi|lscom.au

Treloar Developments Pty Ltd ACN 138 154 444
(ATF Treloar Equity Trust)
Address: 61 Ascog Terrace, Toowong QLD 4066
Email address: hagy@treloagroug.com.au

Angela Lee Johnson
Address: 17 Waterford Place, Bridgeman Down QLD 4035

Shaw Damien Harrison and Cara Justine Harrison
(ATF S ti C Harrison Family Super Fund)
Address: 7 Sawyer Court, Cannon Hill QLD 4170
Email address: sharrison@savills.oom.au

Uhlmann Electrical Pty Ltd ACN 121 128 881
Address: 21 Honeybrook Street, Runcom QLD 4113

Wybelenna Pty Ltd ACN 110 932 Z35
(ATF 4KST Superannuation Fund)
Address: 5 Nott Street, Malvern East VIC 3145
Email address: r.andrew.king_@biggond.gom

Dirra Mark 2 Pty Ltd ACN 078 554 168
(ATF Goodman Superannuation Fund)
Address: 2 Mole Street, Toneriffe QLD 4005
Email address: davidgoodman@tourismleisurg.oom_au

D A Reid Properties Pty Ltd ACN 154 516 705
(ATF D A Reid Family Trust)
Address; S06/51 Ferry Road, West End QLD 4101
Email address: gr@hiltonreid.com.au

Hilton Reid and Daphne Ann Reid
(ATF H & D A Reid Superannuation Fund)
Address: 606/51 Ferry Road, West End QLD 4101
Email address: dr@hiltgnreid.oom.au

Amsterdam Pty Ltd ACN 613 064 930
Address: 23 Princess Street, Taringa QLD 4068
Email address: berend@balanz.com.gu
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Schedule 2 - Participating lnterest and Contributions

Name

GM Property Developments Pty Ltd ACN 106 576 952
(ATF McNamara Family Trust No.'l)

James Anthony Lindley and Mardi Scott Lindley (ATF
Lindley Retirement Fund)

Nundah Storage Pty Ltd ACN 009 71 1 317 (ATF
Moffat lnvestment Trust)

Callum George Christie Stenson and Amanda Jane
Stenson (ATF Stenson Superannuation Fund)

Treloar Developments Pty Ltd ACN 138 154 4't,l (ATF
Treloar Equity Trust)

Angela Lee Johnson

Shaw Damien Harrison and Cara Justine Harrison
(ATF S & C Hanison Family Super Fund)

Uhlmann Electrical Pty Ltd ACN 121 128 881

Wybelenna Pty Ltd ACN 1 10 932 235 (ATF 4KST
Superannuation Fund)

Dirra Mark 2 Pty Ltd ACN 078 554 168 (ATF
Goodman Superannuation Fund)

D A Reid Properties Pty Ltd ACN 164 516 705 (ATF D
A Reid Family Trust)

Hilton Reld and Daphne Ann Reid (ATF H & D A Reid
Superannuation Fund)

Amsterdam Pty Ltd ACN 613 064 930

Total:

Schedule 3 - Contributions Payment Date

lnterest Contributions

$400,000.00

$200,000.00

$200,000.00

$200,000.00

$200,000.00

$150,000.00

$200,000.00

$200,000.00

7.U% $200,000.00

$100,000.00

$100,000.00

$200,000.00

$2,550.000.00

15.69%

7 .840/"

7 .Uo/o

7 .840/o

7 .Uo/o

5.88%

7 .Mo/o

7 .84o/o

7 .840/0

3.924/o

1 010/^

7 .84o/o

20 September 2021

Schedule 4 - Name of Project

Lot 94 Griffin Project

Schedule 5 - Site

56 Griffin Crescent, Brendale QLD 4500 described as Lot 94 on SP319471 with Tifle Reference
51246715

Schedule 6 - Financier's Loan

$3,400,000.00
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Name Interest Contributions

GM Property Developments Pty Ltd ACN 106 575 952
(ATF McNamara Family Trust No 1)

15.69% $400.000.00

James Anthony Lindley and Mardi Scott Lindley (ATF
Lindley Retirement Fund)

7.84% $200,000.00

Nundah Storage Pty Ltd ACN 009 711 317 (ATF
Moffat Investment Trust)

7.84% $200,000.00

Callum George Christie Stenson and Amanda Jane
Stenson (ATF Stenson Superannuation Fund)

7.84% $200,000.00

Treloar Developments Pty Ltd ACN 138 154 444 (ATF
Treloar Equity Trust)

7.84% $200,000.00

Angels Lee Johnson 5.88% $150,000.00

Shaw Damien Harrison and Cara Justine Hamson
(ATF S & C Harrison Family Super Fund)

7.84% $200,000.00

Uhlmann Electrical Pty Ltd ACN 121 128 881 7.64% $200,000.00

Vllybelenna Pty Ltd ACN 110 932 235 (ATF 4KST
Superannuation Fund)

784% $200,000.00

Dirra Mark 2 Pty Lid ACN 078 554 168 (ATF ‘
Goodman Superannuation Fund)

7.84% $200,000.00

0 A Reid Properties Pty Ltd ACN 164 516 105 (ATF 0
A Reid Family Tnrst)

3.92% $100,000.00

Hilton Reid and Daphne Ann Reid (ATF H 8- D A Reid
Superannuation Fund)

3.92% $100,000.00

Amsterdam Pty Ltd ACN 613 064 930 7.84% $200,000.00

Total: $2, 550,000. 00

Schedule 3 - Contrlhutlons Payment Date

20 September 2021

Schedule 4 - Name of Projeet

Lot 94 Griffin Project

Schedule 5 — Site

56 Griffin Crescent, Brendale QLD 4500 described as Lot 94 on SP319471 with Title Reference
51246715

Schedule 6 - Financier‘: Loan

$3,400,000.00
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Schedule 7 - Project Services Agreement

Page 2l of 33

Schedule 1 - Project Services Agreement
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Schedule 8 - Management Committee, Meeti ngs and Voting

2

3

4

5

Manaqement Committee

The Project is to be managed by a Management Committee who will be responsible for
making decisions and giving approvals in accordance with the Terms of Reference
(clause 6.3).

Each Participant (and where the Participant is not a natural person each Participant's
nominee) will be a member of the Management Committee.

The Management Committee will be headed by Callum George Christie Stenson (the
Chair).

lf the Chair is unable to attend a meeting, the remaining Participanb will appoint a
replacement chairperson for that meeting.

Meetings are to be held in Brisbane and will be convened upon the Chair giving the
Participants seven (7) days notice in writing as to the time and place for the meeting.

The Management Commiftee will act through the Development Company for the
purposes of implementing any decisions and approvals.

Ueetinos

7. The Chair must convene the first meeting within 21 days of the date of this Agreement.

AII subsequent meetings will be held at intervals as may be determined by the
Management Committee from time to time.

Minutes must be taken for all meetings and all decisions and approvals must be recorded
in writing and delivered to the Development Company within 14 days of each meeting.

Votinq

10. A quorum of the meeting will be when at least one half of the total Participants' lnterests
is represented.

11. Subject to the Terms of ReErence, all decisions and approvals relating to the project will
be made by a majority of the total Participating lnterests, present and enti ed to vote at
the meeting.

lf a Padcipant is unable to attend a meeting, a Participant may appoint another
Participant in writing to act as its prory for the purposes of voting at a meeting.

13. AII proxy votes will be valid as if they were given by the original Participant.

6

12.
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Schedule B - Management Committee, Meetings and Voting

nagement Committee

The Project is to be managed by a Management Committee who will be responsible for
making decisions and giving approvals in accordance with the Terms of Reference
(clause 6.3).

Each Participant (and where the Participant is not a natural person each Participants
nominee) will be a member of the Management Committee.

The Management Committee will be headed by Callurn George Christie Stenson (the
Chair).

If the Chair is unable to attend a meeting, the remaining Participants will appoint a
replacement chairperson for that meeting.

Meetings are to be held in Brisbane and will be convened upon the Chair giving the
Participants seven (7) days notice in writing as to the time and place for the meeting‘

The Management Committee will act through the Development Company for the
purposes of implementing any decisions and approvals.

Q01|I1flS

The Chair must convene the first meeting within 21 days of the date of this Agreement.

All subsequent meefings will be held at intervals as may be determined by the
Management Committee trom time to time.

Minutes must be taken for all meetings and all decisions and approvals must be recorded
in writing and delivered to the Development Company within 14 days of each meeting.

0 mg

A quorum of the meeting will be when at least one half or the total Participants’ lnteress
is represented.

Subject to the Terms oi Reference, all decisions and approvals relating to the Project will
be made by a majority ot the total Participating interests, present and entitled to vote at
the meeting.

if a Participant is unable to attend a meeting, a Participant may appoint another
Participant in writing to act as its proxy for the purposes of voting at a meeting

All proxy votes will be valid as if they were given by the original Parficipant.
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schedule 9 - The Guarantors

(1)

Name:
Address:
Email addrcss:

l2l

(3)

Name:
Address:
Emall address:

(4)

For GM Property Developments Pty Ltd ACN 106 576 952 (ATF
McNamara Family Trust No.1)

Garry James McNamara
7/62 Westacott Street, Nundah QLD 4012
oarrv@idoroup.net.au

For James Anthony Lindley and Mardi Scott Lindley (ATF Lindley
Retirement Fund)

James Anthony Lindley and Mardi Scott Lindley
41 Yabba Street, Ascot QLD 4007
ilindlev@biopond.net.au

For Nundah Storage Pty Ltd ACN 009 711 317 (ATF Mofia,t lnvestrnent
Trust)

Gary Warwick Smith
2/91 Moray Street, New Farm QLD 4005
oarv smith@tourismleisure com.au

For Callum George Christie Stenson & Amanda Jane Stenson (ATF
Stenson Superannuation Fund)

Callum George Christie Stenson
5 Khartoum Street, Hendra OLD 4011
cstenson@savills. com. au

For Treloar Developments Pty Ltd ACN 138 1U 444 (ATF Treloar Equity
Trust)

Harry Peter Treloar
61 Ascog Terrace, Toowong QLD 4066
harry@feloargroup. com.au

For Shaw Damien Harrison and Cara Justine Hanison (ATF S & C
Hanison Super Fund)

Shaw Damien Harrison
7 Sawyer Court, Cannon Hill QLD 4170
SHarrison@savills.com.au

For Uhlmann Elecfical Pty Ltd ACN 121 '128 881

Anthony Peter Uhlmann
21 Honeybrook Street, Runcorn QLD 4 l 13

For Wybelenna Pty Ltd ACN 110 932 235 (ATF 4KST Superannuation
Fund)

Richard Andrew King
5 Nott Street, Malvern East VIC 3145
r.andrew.kino@biooond.com

Name:
Address:
Email address:

Name:
Address:
Email address:

(5)

(6)

(71

Name:
Address:

(8)

Name:
Addres-s:
Email address:
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Name:
Address:
Email address:

Name:
Address:
Email address:
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Schedule 9 - The Guarantor:

(1)

Name:
Address:
Email address:

(Z)

Name:
Address:
Email address:

(3)

Name:
Address:
Emall BGGIESSE

(4)

Name:
Address:

(5)

Name:
Address:
Email address

(5)

Name:
Address:
Email address:

(7)
Name:
Address:

(3)

Name:
Address:
Email address:

Emall iddfESSl

For GM Property Developments Pty Ltd ACN 106 576 952 (ATF
McNamara Family Trust No.1)

Garry James McNamara
7/62 Westacott Street, Nundah QLD 4012
garg@idgroug.net au

For James Anthony Lindley and Mardi Soott Lindley (ATF Lindley
Retirement Fund)

James Anthony Lindley and Mardi Scott Lindley
41 Yabba Street, Asoot QLD 4007
lindley@bigEnd.net au

For Nundah Storage Pty Ltd ACN 009 711 317 (ATF Moffat Investment
Tmst)

Gary Warwick Smith
2/91 Moray Street, New Farm QLD 4005
gag smiin@gguri§mlgrsure.oom.au

For Callum George Christie Stenson 8- Amanda Jane Stenson (ATF
Stenson Superannuation Fund)

Callum George Christie Stenson
5 Khartoum Street, Hendra QLD 4011
cstenson@savills,com.au

For Treloar Developments Pty Ltd ACN 138 154 444 (ATF Treloar Equity
Trust)

Harry Peter Treloar
61 Ascog Terraoe, Toowong QLD 4066
ham/@ireloargroup.com.au

For Shaw Damien Harrison and Cara Justine Harrison (ATF S & C
Harrison Super Fund)

Shaw Damien Hanison
7 Sawyer Court, Cannon Hill QLD 4170
SHarrison@savi||s.o0m.au

For Uhlmann Electrical Pty Ltd ACN 121 128 881

Anthony Peter Uhlmann
21 Honeybrook Street, Runcom QLD 4113

For Wybelenna Pry Ltd ACN 110 932 235 (ATF 4KST Superannuation
Fund)

Richard Andrew King
5 Nott Street, Malvern East VIC 3145
r.andrew.king@big_Qnd.com
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(e)

Name:
Address:
Emall address:

(10)

Name:
Address:
Email address:

(11)

For Dirra Mark 2 Pty Ltd ACN 078 554 168 (ATF Goodman Family
Superannuation Fund)

David Francis Goodman
2 Mole Street, Teneriffe QLD 4005
davidooodman@tourismleisure.com.au

For D A Reid Properties Pty Ltd ACN 164 516 705 (ATF D A Reid Family
Trust)

Daphne Ann Reid
606/51 Ferry Road, West End QLD 4101
dr@hiltonreid.com.au

For Hilton Reid and Daphne Ann Reid (ATF H & D A Reid Superannuation
Fund)

Hilton Reid and Daphne Ann Reid
606/51 Ferry Road, West End QLD 4101
dr(Oh iltonreid.com. au

(121 For Amsterdam Pty Ltd ACN 613 oil 930

Name:
Address:
Email address:

Name:
Address:
Email address:

Bemardus Johannes Henricus Lockefeer
23 Princess Street, Taringa QLD 4068
berend@balanz.com.au
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(9)

Name:
Address:
Email addnss

(10)

Name:
Address:
Email address

(11)

Name:
Address:
Emill address

(12)
Name:
Address:
EIIIB" fldd|'E5SZ

s5“
\/VILSDN _ L s 1.97:‘

For Dina Mark 2 Pty Ltd ACN 078 554 168 (ATF Goodman Family
Superannuation Fund)

David Francis Goodman
2 Mole Street. Tenerifte QLD 4005
davidgoodman@tourismleisurewm.au

For D A Reid Properties Pty Ltd ACN 164 515 705 (ATF D A Reid Family
Trust)

Daphne Ann Reid
606/51 Ferry Road, West End QLD 4101
gr@hiltgnr§i§.Qm.gg

For Hilton Reid and Daphne Ann Reid (ATF H & D A Reid Superannuation
Fund)

Hilton Reid and Daphne Ann Reid
606/51 Ferry Road, West End QLD 4101
dr@hi|tonreid.ocm.au

For Amsterdam Pty Ltd ACN 613 064 930

Bemardus Johannes Henncus Lockeieer
23 Princess Street Taringa QLD 4068
berend@ba|anz.Qm.au
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Schedule 10 - Deed of lndemnity
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Schedule 10 - Deed of Indemnity
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Schedule 'll - Acknowledgment and Disclosure

Risk FactoIs

Local and world economic conditions impacting in a negative way, creating a downturn in
the local property market;
lnterest rates;
lncreased development costs from those forecast in the Budget;
Govemment legislation or intervention;
lnflation or inflationary expectations; and
Natural disasters, social upheaval or war in Ausbalia or overseas.

Acknowledgement

You acknowledge that:

You have investigated and are fully setisfied with respect to the subject mafter of the
Development Agreement;
The projections contained in ttre Budget represent estimates only and may be based on
assumptions which (while being reasonable) may not be corect;
You have had the opportunity to seek out indep€ndent specific legal and financial advice;
You have not relied on any statement or representation made by any person
You have entered into the Development Agreement in reliance on your own
investigations; and
You understand that no guarantee is provided as to the rate of refum on investrnent or
Profit to the Participants.

Disclosure

The following interests and related entities are drsclosed

Garry James McNamara:

is the sole director of GM Property Developments Pty Ltd ACN 106 576 952 and a
beneficiary of the McNamara Family Trust No.1 being a Participant under his
Agreement;

b. is the sole director of IDG POects Pty Ltd ACN 125 923711which will receive
financial benefits under the Projec,t Services Agreement and

c. will in his own right receive financial benefits under the Project Services Agreement.

a
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You acknowledge that investrnent in the Project involves a degree of risk. The actual
performance of the Project and retum to the Participants may be affected by a number of risks
which could result in a variance from Budget projections including:

\
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Schedule 11 - Acknowledgment and Disclosure

Risk Factors

You acknowledge that investment in the Project involves a degree of risk. The actual
perfonnance oi the Project and retum to the Participants may be affected by a number of risks
which could result in a variance from Budget projections including:

- Local and world eoonomic oonditions impacting in a negative way, creating a downtum in
the local property market
Interest rates;
Increased development costs from those forecast lI'l the Budget;
Government legislation or intenrention;
Inflation or inflationary expectations; and
Natural disasters, social upheaval or war in Australia or overseas.

Acknowledgement

You acknowledge that

- You have investigated and are fully satisfied with respect to the subject matter of the
Development Agreement;

- The projections oontained in the Budget represent estimates only and may be based on
assumptions which (while being reasonable) may not be correct,

- You have had the opportunity to seek out independent specific legal and financial advice;
- You have not relied on any statement or representation made by any person
- You have entered into the Development Agreement in reliance on your own

investigations; and
- You understand that no guarantee is provided as to the rate of return on investment or

profit to the Participants.

Disclosure

The following interests and related entities are disclosed:

- Garry James McNamara:

a. is the sole director of GM Property Developments Pty Ltd ACN 106 576 952 and a
beneficiary of the McNamara Family Trust No.1 being a Participant under this
Agreement;

b. is the sole director of IDG Projects Pty Ltd ACN 125 923 711 which will receive
financial benefits under the Project Services Agreement; and

c. will in his own right reoeive financial benefits under the Project Services Agreement.
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Executed as a deed

A. DEVELOPMENT COMPANY AND PARTICIPANTS

EXECUTED by Lot 94 Griffin Pty Ltd ACN
653 288 996 in accordance with Section 127(1)
of the Act 2001:

Gatry James McNamara
Full Name of Director - Print

retary

Bema rd us Joh annes Henricus Lockefeer
Full Name of Secretary - Print

EXECUTED by GM Property Developments
Pty Ltd ACN 106 576 952 (ATF McNamara
Family Trust No. 1l in accordance with
Section 127(1 ) ol the Coporations Act 2001:

Sole r/Secretary

Garry James McNamara
Full Name of Sole Director/Secretary - Print

the of:

Witn James Anthony Lindley

qh{e,.... t^.t^J.rrde+.
Full Name of Wtness - Print

7/a^r/:/ re,
Mardi Scott Lindley 1

EXECUTED by Nundah Storage Pty Ltd ACN
o09 711 17 (ATF Moffat lnvestment Trust)
tn acco nce with Section '127(1) of the
Corpora s Acf

Sole Di

Gary Warwick Smith
Director/Secretary - PrintFull Name of Sole

Page 2? ol33

Execution

SIGNEO, SEALED AND DELIVERED bY

James Anthony Lindley and l/lardi Scott
Lindley (ATF Lindley Retirement Fund) in

\_,’\
vv|\_sc:r\| ' " < F

Execution

Executed as a deed

A. DEVELOPMENT COMPANY AND PARTICIPANTS

EXECUTED by L0! 94 Griffin Pty L!d ACN
653 288 996 in accordance with Section 127(1)
of the CO .1 ' - tions Act 2001:

~f
Z v
6 Mary

Gany James McNamara Bemardus Johannes Henricus Lockefssr
Full Name of Director— Print Full Name of Secretary — Print

EXECUTED by GM Property Developmenls
Pty Lid ACN 106 516 952 (ATF McNamara
Family Trust No. 1] in accordance with
Section 127(1) of the Corporations Act 2001:
4’

/
Sole -\ ~_= r/Secretary

Garry James McNamara
Full Name of Sole Director/Secretary — Print

SIGNED, SEALED AND DELIVERED by
James Anthony Lindley and Mardi Scott
Lindley (ATF Lindley Retirement Fund) in
the prese ofi

rrrr >1 .
Wrtn s James Anthony Lindley

I r 1

Mardi Scott Lindley
Full Name ofWrtness— Print

EXECUTED by Nundah Storage Pty Ltd ACN
009 711 17 (ATF M0ff3( Investment Tmst)
in aooor nos with Section 127(1) of the
Corporaf sAct :

Sole Dir tor ry

Gary Warwick Smith
Full Name of Sole Director/Secretary — Print

Pig: 27 0133



SIGNED, SEALED AND DELIVEREO bY
Callum George Christie Stenson and
Amanda Jane Stenson (ATF Stenson
Superannuation Fund) in the presence of:

Wrtness Callum George Christie Stenson

....4c{e1. .,h.:J . A{nA4+
Full Name of Witness - Print

Amanda Jane Stenson

EXECUTED by Treloar Deyelopments Pty
Ltd ACN 138 154 444 (ATF Treloar Equity
Trust) in accordance with Section 127(1) of the
Corporations 2001

irector/Secretary

/.|* _q,A P d{.t4.. . 
(u*o,v-

Full Name ol SoLe pirector/Secretary - Print

SIGNED, SEALED AND DELIVERED bY
Angela Lee nson in the presence ot

Wtness ela Lee Johnson

64Ar ..M.:J*4^ABt-
Full Natne of Witsress - Print

SIGNED, SEALED AND DELIVERED bY
Shaw Damien Harrison and Cara Justine
Harrison F S & C Harrison Super Fund)
in the ce of:

Witn Shaw Damien Hanison

aa*r/....h.hl.prhAc* Cara J Harrison
ia{
r-idtine

Full Name of Witness - Print

EXECUTED by Uhlmann Electrical Pty Ltd
ACN 121 128 881 in accordance with Section
127(1\ ol the Corpontions Act 2001:

le Director/Secretary

Anthony Peter Uhmann
Full Name of Sole Director/Secretary - Print

Page 28 of 33
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SIGNED, SEALED AND DELIVERED by
Callum George Christie Stenson and
Amanda Jane Stenson (ATF Stenson
Superannuation Fund) in the presence of;

wnag‘ e5;.'na'2~;;;‘n'_-;;"er.'a;r;"§;;;;¢"

Full Name of Witness — Print

EXECUTED by Treloar Developments Pty
Ltd ACN 138 154 444 (ATF Treloar Equity
Tmst) in accordance with Section 127(1) cf the
Comorations 2001:

5'""a@r;;;s§;;;a;;""“

Full Name of Sole Director/_S_egetary - Print

SIGNED, SEALED AND DELIVERED by
Angela Lee - nson in the presence oft

Witness‘ fie; Lee Johnson
t

Full Na e otWitness— Print

SIGNED, SEALED AND DELIVERED by
Shaw Damian Harrison and Cara Justine
Harrison ATF S & C Harrison Super Fund)
in the nce of: ;

A‘ §i;;;‘5;;rr;;i;;;r;;;""""
,

¢;;;1ijiI§:a;n;¢r‘
Full Name of V\fitne§_s_—__F{rjnt

EXECUTED by Uhlmann Electrical Pty Ltd
ACN 121 128 881 in accordance with Section
127(1) of the Corporations Act 20013

ole Director/Secretary

Anthony Peter Uhlmann
Full Name of Sole Director/Secretary — Print
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SCaordano

by tlrybclenne Pty L6 tlo
F 

'KST
Supcrtnnur{on Fund) ln
Section 127(l) ol the

hrpntb.; d 2001

al*,
R.t.K,"t Sfa{twortrc rurlc-

Fvll Nqm!

-EEidffii
Director - Prlnt Full Name ol Dlrao,lor/Sacretarv - Print

by D}"rEm Hy Ltd ACt{ 078
6t4 181 (ATF goodmrn Flmlly
Sup.rlnn Uon Fund) in eccgrdanos with
Setion 12 1) ol lhc Coeqatons Act 2@1:

Oiredr

I

Dlr6ctor/Socletary

Full Name , Dlreclo r - Print Full ot - Print

-*EEEI by D A Rctd Prop.r0.r Fl, Ltd
ACN 16{ 13 705 (ATF D A Rcld F.mlly
Tn at) in a( crdans.a with Sec{on 127(1) of the
btrytdriu Ad 2oo1:

Sole Dlrect lsocrotary

Oaphnc An t Rohi
Fu[ Narfie ( 5016 Di - Print

srot{E0,
tlllton Rllr

EALEO AND

D A RGi( Suprnnnueton Fund) in he
prcsenoo o

Wtness

rnd o.phnc Ann Rrld (ATF
by

H&

Hilton Reld

Daphne Ann Reid

Full ame ( Wihess - Prinl

-aEieuEi
004 9S0 in odrdance with

thc CorPora ns Ad 2001:

Pry Ld AcN 6ls
SEcion 127(1) of

$olo Dircct( SoorotarY
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'Execu'rE by wybmnm my Lu ACN 110
9:2 135 (I F MST Mnpnnmltlon Fund) In
coooruanc " Sectifln 127(1) OI the
Corporate = 012001. _

/2.»-/(NR U><r>~us' @9414. KI/95'
e;;i;';1..'.'.';' '~'1i'+s;;;.;i.v'»r.;;;s;>§'.¢.=."ry—Print
sxecurzr E‘?by nun um z Pty Lu ACN on Tsu 10: a a n FamilyIATF 00 Ml
Super-Inna tlon Fund) in accordance with
SoctIon12' t)o1meCorporab'unsAct2001'

EXECUTEI by D A Roll] Pmpdthl Pty Ltd
ACN 16-I ll 705 (ATF D A RIH Flmlly
Trust) in at ordlnoe with $ecttnn127(1)aflne
co/poruliol Ac! 2001

Solo Dlrecn 'Seunmry

DaphMAn |Raid
FuI|Namer SoieD|rectcrISOcretarv-Print _ _______,

SIGNED, EALED AND DELNERED by
I'“IIOII RIII Ind DIPIIID AIII1 Riki (ATF H It
D A Rik Superannuation Fund) in the
prescnoeu

D=P"l'\eA"'\R°‘¢
FuI|Namor Witness-Prim __, __... .__...

EXECUTE! Jy Anmiii-m Pty |.m ACN m""rm no In aonanee with Section 121(1) oi
tho Comm :nsAot2001r

§3i;'6i;.&' Soorurafl

W ' PIQQZSMQS

_ ».

__,,--~v--v—""“_"‘



WILSONI

EXECUTED by Wybelenna Pty Ltd ACN 1'10
932 235 (ATF 4KST Sup€rannuation Fund) in
accordance with Section 127(1) of the
Corpontions Act 2001:

Director/Secretary

Full Name of Oirector - Print

EXECUTED by Dirra Mark 2 Pty Ltd ACN 078
554 158 (ATF Goodman Family
Superannuation Fund) in a with

1:Section 127(1) of the Act 20o

Director

2-Ar,:10.. CocrouN'
Full Name of Director - Print

,,/.42*Z(r*4
Direclor/S6cretary ,

EXECUTED by D A Reid Properuee Pty Ltd
ACN 164 516 705 (ATF D A Reid Family
Trust) in accordance with Seclion 127(1) of the
Corpontions Ad 2oA1

\ u \

Sole D ecretary

Daphne Anne Reid
Full Name oi Sole Directo r/Secretary-Print Naru*i Ar'rt RAo

SIGNED, SEALED AND DELIVEREO by
Hilton Reid and Daphne Ann Reid (ATF H &
D A Reid Superannuation Fund) in the

Full Name of Witness - Print

Hilton Reid

\s&*S.g-.fl
Daphne Ann Reid

EXECUTED by Amsts.dam Ply Ltd ACN 613
064 930 in accordance with Section 127(11 ol
lhe Coryorations Act 2001:

Direclor/Secretary
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Oirector

Full Name of Director - Print

. r2,*z.tz . $.'t1 tlz... -Y'
Full Name ot Direcnor/Secretarv - Print

N
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EXECUTED by Wybllinni Pty Ltd ACN 110
932 235 (ATF 4KST Superannuation Fund) in
accordance with Section 127(1) oi the
Corporations Act 2001:

rs:;.1,a;.;;"' 5rFééiB?/éééééiérimi

Full Name of Director — Pnnt I Full Name at DirectorISecrai.ag - Print

EXECUTED by Dirra Mark 2 Ply Ltd ACN 078
554 168 (ATF Goodman Family
Superannuation Fund) in a rdance with
Section 127(1) OI the HSAOI 2001i

1» 1 ' V 1 7»
Director Directorls cretary

..z<2:.§{.<Z.'Z..ZS’.~K.)/.21..._.J-J"
_Fu|i Name of Diractor_-_Print Full Name of DirectcrISecretary - Print

EXECUTED by D A Reid Properties Pty Ltd
ACN 164 516 705 (ATF D A Rlid Family
Trust) in accordance with Section 127(1)o1 the
Corporations Act 2001

Soie Di or/Secretary

Daphne Anne Reid )
full Name of Sole Director/Secrela — Print DAY“ N L Ami Rf/ib

SIGNED, SEALED AND DELIVERED by
Hltton Reid and Daphne Ann Reld (ATF H &
D A Reid Superannuation Fund) in the
presen of:

Daphne Ann Reid
Full Name of Witness - Print V___ _ __ _

EXECUTED bfirfiémrdam Pty Ltd ACN G13 '
064 930 in accordance with Section 127(1) of
the Corporations Act 2001:

eDirector/‘SI‘eotetary-mm
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Bemardus Johan nes Henricus Lockefeer
Full Name of Sole Dlrector/Secretary - Print

Page 30 of 33
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Bemsrdus Johannes Henncus Lockefeer
Full Name of Sole DirectorISecretary - Print
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B. GUARANTORS

SIGNED,
Garry Ja

Wtness

DELIVERED by
ra in the presence of:

McNamara

,l#rx#*( h,#il
SIGNED, SEALED AND DELIVERED bY
James Anthony Lindley and Mardi Scott
Lindley in the presence of:

-sgrJ..}}tJ.qwr.{a ...
Full Name of Witness - Print

y'^./,/,
AND DELIVERED by Gary

the presence oi

James Anthony Lindley

Mardi Scott Lind

Gary

SIGNED,
Warwick

Witness

Full Name of Wrtness - Print

SIGNED, SEALED AND DELIVERED bY
Callum Geo e Christie Stenson in the
presen ce

Callum George Christie Stenson

a;-^'z/'i)-4
iliiN;;k k xJk$n4el

Witness - Print

SIGNED, SEALED ANO DELIVERED by
Harry P

\ frtne

r in the presence of:

-es*{ nilmArfr. .
Full Name of Wihess - Print
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Peter Treloar

B. GUARANTORS

L,-’\
VVILSON ._.' T:“

SIGNED, DELIVERED by T
Garry Ja mare in the presence of a

.:»is>ii.i4.i.(fi(.i§i>./..{iI..
FuII Néie Of Witness — Print

SIGNED, SEALED AND DELIVERED by
James Anthony Lindley and Mardi Scott
Lindley in the presence of‘

/  \/\/\ I
W es James Anthony Lindley

Full Name of Witness - Print, Mardi Scott Lindley
- / *

SIGNED, SE V I AND DELIVERED by Gary
WIIWICKF the presence oi‘.
V,2”

Witness

Full Name of Witness — Print _ _

Gary k mith

SIGNED, SEALED AND DELIVERED by
Callum Geo eChristie Stenson in the
presence '1
1

Vintness Cailum George Christie Stenson

Full Name fwitness — Print

SIGNED, SEALED AND DELIVERED by
Harry Pet loar in the presence of:

VII-it-rt.

fill Name of VWIFIESS - Print

' péié}"fiéi5£}“"‘
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SIGNED, SEALED AND DELIVERED by
Shaw Harrison in the presence of:

Shaw Damien Harison

.e**ey../u.i-Jm*a
Full Name of \ frtness - Print

SIGNED, SEALED AND DELIVERED bY
Anthony Uhlmann in the presence of:

ny Peter Uhlmann

cioLe^4 w.\., Ar,M?*'''''' t ''' ''
Full Name of Wihess - Prir*

SIGNED, SEALED AND DELIVERED bY
Rlchard Andrew King in the presence oi

VVitness

Full Name of Witness - Print

Richard Andrew King

SIGNED, SEALED AND DELIVERED bY
Oavid F Goodman in the presence of:

.G.l+..*r....,n :lpnlr-L.."........
Full Name of Witness - Prinl

SIGNED, SEALED AND DELIVERED bY
Daphne in the presence of:

.\0,*1,.^*-.c,.?^, *
Daphhe Ann Reid

Full Name of Witness - Prinl

SIGNED, SEALED AND DELIVERED bY
Hilton Reid

Hilton ReidWitness
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witn4€!

Witnebs

,"1

Goodman

\4~'“
\/\/|LSQ|\| _ W

SIGNED. SEALED AND DELNERED by *V ,__
Shaw Dam Harrison in he presence oft *

//* k _ EQ _y _ ._

' ' é'r¥é;J 65;;-M

,_EullAa_me of Wnness - Print

SIGNED, SEALED AND DELIVERED by
Anthony Pv_1n9UhImunn in the presence 0|:

Vwtnebe thony Peter Uhlmann

Full Name gywimm - Print I I
SIGNED, SEALED AND DELNERED by
Richard Andrew Klng in the presence at

Witness Richard Andrew King

iillii'ii§HJ3é\iii}{éé,;’l'i5j}g:'1" _____,
SIGNED, SEALED AND DELNERED by /f '" ‘
David F s Goodman in the presence of: /

/4) , ,

win} ""5 ' rarikéééééiwééi‘

Full Name of Witness Prinl

SIGNED, SEALED AND DEUVERED by
Daphne A Y ‘ aid in the presence of

‘it k 9;
Vwtnes Daph e Ann Reid

Full Name of flimess - Prim _ __ __ __

s|suEu,§EALEu AND DELIVERED by
Hilton Reid‘ epresen E f: E“fitness Hihofl Reid
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TiEilE6;!
thrs l)r,l

ELED DELIVERE0 by

T
H.rbon in the PlEence ot

lu.il+$oe+..,......
\ryhnas - Pnnt

<'Z
-l)fr#utrG-

d+*Bt
Full NarE'

Shew Dgmiao Hanison

stciaED, S

Anthony P

ALED ANO DELIVEREO by
tlr Uhlmrnn in the

Witrese Anthony P6!ar Uhlmann

:ll
t'
?

t
I

Fu[ taam€ 
'

-scrEE'-s
Rlch.rd A

Whess -
by

l{tw Klng in tha prGencs ot

furdr€w

SIGNED, S {LED AND DELIVERED by
Davld Fran r Goodmtn in tha prqsanco sf:

Wltness David Franci8 Goodmen

Full Name ( W n8ss - Print

SIGT{ED, S {[ED AT{D DEIJVEREI)

D.phne A[ Reld in ho P[3seflcE ot

Wrhess

Full Name ( Prinl

by

Daphne Ann Rold

a

SIGNED, SI

Hllton Roll t 6e ot

WhEsE

DELTVERED by

AI{D

pl!!€nce ot:

ALEO AND

Fun Nsme I tMneee

J—\
VVILSONI _.— 5 =

IIGNEDJ ‘ALE)AND DELIVERED by D
lllnllhl Nllh '

é12'---~* ,<2;;_$
Fu1|N|n\u ',\_Nhnuu-Pnm V,

SIGN, Q Al-ED AND DELIVERE by Y 7
AMhonyF ltruhlrmnnlntrnnralonoeurz

smaeo, 8 iLEn mo nEuvEnEn by ’ ’
Rlclllldll !nvlKln1| inmcpnuncnot

.
Full Nam: 1 Wmnu- rlnl

a|ouEn,s u.EnAuanEuvEnEuvy "”"" "' '
DavldFnn c6oo¢in|nln\hcpnumau1:

.. .... .. 55;;u..F.';‘.é;

W'nness- PFul Namsz HM

SIGNED. S \LED AND DELIVERED by
Danhno An RIB in me DQ561100 of.

WM“. Daphne Mn Reid

Full Name: w -Prim A
$BNED,Si \L DELIVH7-ED by
Hlllnn RI“ me H690?

Whnnu Hllmn Rum

_ — Pqomm
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