VINCENTS

schartered accountants

NOTICE TO CREDITORS

RE: ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)
ACN: 108 958 274
ABN: 20 108 958 274

| confirm that Peter Biazos and | were appointed Administrators of the above company on 27 October
2010 pursuant to Section 436A of the Corporations Act 2001.
A meeting of creditors to consider the future of the company has been convened for 2:30 pm on
Tuesday, 19 April 2011 at the offices of Vincents Chartered Accountants, Level 34, 32 Turbot Street,
Brisbane, Qld.
For your information and assistance the following statements and reports are attached:
> Formal Notice of Meeting

>  Areport prepared by me on the administration to date and future recommendations

> A statement of my opinions pursuant to Section 439A(4)(b) of the Corporations Act 2001
contained within my report

Annexure A — Table Summarising proposals for a Deed of Company Arrangement (‘DCA”)
Annexure B — Documents Relating to Proposal for DCA by Trident Capital Pty Ltd
Annexure C - Draft DCA proposal by the Directors

Annexure D — ASIC Guideline on Creditofs’ Trusts

Annexure E — Estimated Outcome Statement

Annexure F — Extract of Report as to Affairs and Summary of Financial Statements

vV ¥V ¥V ¥V V V V¥V

A Proof of Debt form and an Appointment of Proxy form enabling you to appoint a person to
attend the meeting and vote on your behalf

For further information in relation to this administration and the enclosed documents, please do not
hesitate to contact Matthew Varendorff (mvarendorff@vincents.com.au) on (07) 3228 4267 or Lauren .
Del Monte (ldelmonte@vincents.com.au) on (07) 3228 4255.

DATED this 11th day of April 2011

PETER DINORIS
ADMINISTRATOR
EMAIL: pdinoris@vincents.com.au

brisbane . sydney . canherra . gold coast

Level 34, 32 Turbot Street Brisbane QLD 4000 t61.7 3228 4000 f 61.7 3228 4099

PO Box 13004 George Street Brisbane QLD 4003 w www.vincents.com.au

Liability limited by a scheme approved under Professional Standards Legislation other than for acts or omissions of financial services licensees

forensic accounting & technology ! insolvency & reconstruction l corporate advisory i taxation & business solutions ( financial advisory | executive selection Qg.



FORM 529
Sub-regulation 5.6.12(2)
Corporations Act 2001

NOTICE OF MEETING
RE: ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

ACN: 108 958 274
ABN: 20 108 958 274

1.  Notice is given that a meeting of creditors of the above company will be held the offices of

Vincents Chartered Accountants, Level 34, 32 Turbot Street, Brisbane, Qld on 19 April 2011 at
2:30 pm.

2. The purpose of the meeting is:

(i) To consider the Administrators’ report on the company’s affairs.

(i) For creditors to resolve:
(a) That the company enter into a Deed of Company Arrangement; or
(b) That the administration should end; or
(c) That the company be wound up; and

(i) To fix the remuneration of the Administrators;

(iv) If the company is wound up or creditors resolve that the company enter into a Deed of
Company Arrangement, to consider the appointment of a Committee of Inspection; and

(v) If no Committee is appointed, to fix the remuneration of the Liquidators or Deed
Administrators, as appropriate.

3. An Appointment of Proxy form is enclosed to enable you to appoint another person to act on your
- behalf at the meeting if you wish (see note below). Appointment of Proxies must be returned to
my office no later than 4:00 pm on 18 April 2011.

DATED this 11th day of April 2011.

- PETER DINORIS

ADMINISTRATOR

NOTE: Under the Corporations Regulations, a creditor is not entitled to vote at a meeting unless:

> his claim has been admitted, wholly or in part, by the Administrator; or

> he has lodged with the Administrator particulars of the debt or claim (regulation 5.6.23).

Furthermore, proxies must be made available to the Administrator.

A secured creditor may vote for the whole of his debt without deduction for his security (regulation 5.6.24(4)).
The issue of telephone conferences is addressed at regulations 5.6.13A & 5.6.13B.



VINCENTS

s h rterad accountants

REPORT TO CREDITORS

ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)
ACN: 108 958 274
ABN: 20 108 958 274

| confirm that Peter Biazos and |, Peter Dinoris, were appointed Administrators of the above company i_ N

on 27 October 2010 pursuant to Section 436A of the Corporations Act 2001.

For the reasons set out in this report, it is our opinion that:

e It is in the best interests of creditors to accept the proposal submitted by Trident Capital
Pty Ltd for a deed of company arrangement ("DCA") which is reliant on secured creditors
removing their securities over the company; and

e It would not be in the best interests of creditors for the company to be wound up or the
administration end.

This report, pursuant to Section 439A(4)(a) of the Corporations Act 2001, is set out as follows:
Statement of Independence
Outcome of First Meeting of Creditors
Statutory Information
_ Trading Operations and History
Summary of the Company's Assets and Liabilities
Financial Information
Investigations
Related Party Transactions
Offences
10. Recovery of Property or Compensation for the Benefit of Creditors
11. Proposal for a Deed of Company Arrangement
12. Dividend Estimate
13. Options Available to Creditors and Admlnlstrators Recommendation
14. Meeting of Creditors
15. Remuneration of Administrators / Liquidators
16. Finalisation of Administration

CEONDOALN S

1. STATEMENT OF INDEPENDENCE
Refer to the attached Declaration of Independence, Relevant Relationships.
2. OuTcOME OF FIRST MEETING OF CREDITORS

Pursuant to the provisions of the Corporations Act 2001, Administrators are required to hold a first
meeting of creditors within eight (8) business days of the appointment. The first meeting of creditors
was called for and held on 8 November 2010.

A Committee of Creditors was formed at the first meeting of creditors, comprising:

e Jamie Harris - Allied Brands Finance Pty Ltd (Receivers and Managers Appointed).
Glenn Molloy - Beath Investment Services Pty Ltd

Len Cray - BreezeCorp Pty Lid

Julian Lane — P.T. Limited

Michael Gordon - Steinhoff Asia Pacific Limited

As there was no nomination for alternative Administrators, Peter Biazos and [, Peter Dinoris, remained
as Administrators of the company.

brisbane . sydney . canberra . gold coast

Level 34 . 32 Turbot St Brisbane 4000 t61.7.3228 4000 f61.7.3228 4099
PO Box 13004 George St 4003 w www.vincents.com.au

Liability limited by a scheme approved under Professional Standards Legislation

forensic accounting & technology | insolvency & reconstruction | corporate advisory | taxation & business solutions | financial advisory | executive selection
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

3. STATUTORY INFORMATION

The corporate database maintained by the Australian Securities & Investments Commission ("ASIC"),
discloses the company was incorporated in Queensland on 5 May 2004.

Directors

A search of the records of the ASIC revealed the following regarding directors of the company since 1
December 2007:

Peter David Elligett 20 March 2007 -

Peter Allan Graham 5 May 2004 -

Jury lvan Wowk : 4 February 2010 15 April 2010

Anthony Robert Underwood 31 August 2007 30 July 2009
Secretary

A search of the records of the ASIC revealed the secretary of the company is:

Shareholdings

The records of ASIC revealed the following regarding the shareholdings of the company:

Class = ... | No.¢ .
One Hundred and Ninety-Four Million, One Hundred and Forty-Eight Thousand,

Ordinary Shares

One Hundred and Ninety-Five (194,148,195) fully paid Ordinary shares
Partly Paid Shares (PP1) One Million, Two Hundred Thousand (1,200,000) partly paid shares
Partly Paid Shares (PP2) Nine Hundred Thousand (900,000) partly paid shares

Below is a list of the top twenty-five (25) shareholders of the company as at 29 September 2009 as
disclosed in the annual report: '

Wavet Fund No 2 Pty Ltd 12,146,100
Contemplator Pty Ltd <ARG Pension Fund A/C> 7,515,128
Winport International Limited 6,666,667
La Costa Pty Ltd <Graham Family Unit A/C> 6,400,000
Dobco Superannuation Pty Ltd <Dobco Pension Fund A/C> 5,375,000
Shane Radbone Investment Pty Ltd <The Rads A/C> 5,307,500
Marco Group Holdings Pty Ltd 3,961,955
Bouta Pty Limited <JB Martel Practice S/F A/C> 3,692,759
Bond Street Custodians Limited <BKO —~ V05589 A/C> 3,662,685
Kathlac Pty Ltd <Mcintosh Family Account> 3,266,667
Awesome Water (Perth) Pty Ltd <Petra Edwards Family A/C> 2,546,282
Kathlac Pty Ltd 2,471,436
HAAC Pty Ltd <HAAC Unit A/C> 2,387,076
Equipment Company of Australia Pty Limited 2,266,667
| La Costa Pty Ltd <The Graham Family A/C> 2,259,806
ANZ Nominees Limited <Cash Income A/C> 2,229,028
Dobco Superannuation Pty Ltd <Dobco Pension A/C> 2,185,008
Marlena Holdings Pty Ltd 2,000,000
PPK Investment Holdings Pty Ltd 1,826,738
Wavet Fund No 2 Pty Lid 1,708,667 .
Alpha Wholesale Pty Ltd <Drew Edwards [nvestment A/C> 1,673,067 0.98
Atkone Pty Ltd 1,666,667 0.98
Bawden Custodians Pty Ltd <Terton Corp P/L S/F A/C> 1,628,553 0.95
Kamala Holdings Pty Ltd <Kamala 1994 Super Fund> 1,672,327 0.92
Vitri Australia Pty Ltd 1,500,000 0.88
Total 87,815,783 51.43%
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

Auditor

A search of the records of the ASIC revealed the auditor of the company is:

pointe
28 November 2006

Shaun Jason Llndemann' ‘ Haéketts Chartered Accountants

Charges

A fixed charge is a charge over assets that the borrower does not continually turn over in the ordinary
course of business and therefore needs the lender's permission to do so. Depending on the nature of
the operations of a company, these assets are generally items such as property, buildings, vehicles
plant and equipment.

A floating charge is a charge over assets that the borrower does continually turn over and does not
require the lender's permission to do so. Floating assets are assets such as cash at bank, debtors
and stock.

Pursuant to the provisions of the Corporations Act 2001, the fixed charge hoiders will have first
recourse to any funds realised from the sale of the fixed assets. Should the funds realised from the
sale of the company's fixed assets be insufficient to satisfy the debt to the fixed charge holders, the
fixed charge holders can claim as ordinary unsecured creditors for the balance of their debt.

The ASIC corporate database indicates the company is subject to the following charges:

Westpac Banking Corporation ("Westpac")

. ASIC Charge i te edi charge Ty
1440013 5 March 2007 17 April 2007 | Fixed and Floating
1524196 7 September 2007 8 October 2007 | Fixed
1527020 7 September 2007 15 October 2007 | Fixed
1527249 7 September 2007 15 October 2007 | Fixed
1527275 7 September 2007 15 October 2007 | Fixed

As at 22 February 2011, the outstanding liability to Westpac secured by an interlocking guarantee and
mortgage debenture from Allied Brands Limited totalled $12,634,371.21 plus uncollected interest and
fees which the bank reserves its rights to collect.

Westpac holds an interlocking guarantee from the following companies, supported by a registered
fixed and floating charge from each company:
* Allied Brands Finance Pty Ltd

Allied Brands Services Pty Ltd
Awesome Entertainment Pty Ltd
Awesome Water Pty Ltd

Cardiology Pty Ltd

Cardology Pty Ltd

Cards and Gifts (Group) Pty Ltd

Cards and Gifts Pty Lid

Cookie Man Pty Ltd

Dugg Holdings Pty Ltd

Granny May’s (Australia) Pty Ltd
Granny May’s (Operations) Pty Ltd
Kenny’s Cardiology (Australia) Pty Ltd
Kenny’s Cardiology (Operations) Pty Ltd
Kenny's Cardiology Pty Ltd

Narmada Water Pty Ltd

Retailiation Pty Ltd

Villa and Hut Franchising Pty Ltd

Villa and Hut Holdings Pty Lid
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

Beath Investment Services Pty Ltd (“Beath”)

SIc

"1/'"56‘7012 Decen ‘ Fixed and Floating

Beath is the entity that represents convertible note holders and appears to be owed a debt in the order
of $6,050,550. The original amount advanced to Allied Brands Limited was $5,790,000 with interest
accruing at 9% per annum.

BOQ Equipment Finance Limited (“BOQ”)

1617312

The charge in favour of BOQ related to funds lent to the company for the purchase of a Mitsubishi
Express Van. The payout figure for the facility was $14,975.43. BOQ has taken possession of the
vehicle and arranged for its sale. | am awaiting receipt of details of any shortfall to the bank.

Cashflow Finance Solutions Pty Ltd ("Cashflow Finance")

1886987 24 November 2009 26 November 2009 Fixed and Floating

The amount owing to Cashflow Finance to satisfy the above fixed and floating charge is approximately
$839,900. |

Winding Up Proceedings

Coco Design Investments Pty Ltd commenced winding up proceedings against the company in the
Federal Court of New South Wales (NSD1035/2010) prior to the appointment of the Administrators.

Coco Design Investments Pty Ltd consented to dismiss the winding up application on the basis that
winding up application costs are paid within twenty-one (21) days of the company going into liquidation
or a Deed of Company Arrangement being executed.

Extension of Convening Period

The most recent Order of the Supreme Court of Queensland dated 25 February 2011 extended the
convening period to 12 April 2011. The effect of this Order is that the second meeting of creditors will
be held on 19 April 2011.

4, TRADING OPERATIONS AND HISTORY

Allied Brands Limited (Administrators Appointed) (‘ABQ") was listed on the Australian Securities
Exchange (“ASX") on 22 November 2004. The main business of the company at the time of listing
was the ownership of shares in Allied Brands Services Pty Ltd that had the Australian operations of
Baskin-Robbins which had commenced on or about early January 1991.

During the 2006 financial year, ABQ was involved in unsuccessful negotiations to acquire the business
operations of Retail Brands Group which owned the Wendy's Ice Creams and the Quiznos operations
in Australia and New Zealand. It is noted that the financial report of ABQ disclosed that it incurred a
loss in the 2006 financial year.

ABQ embarked on the acquisition of Cookie Man Pty Ltd in March 2007, Kenny's Cardiology Group in
July 2007, Awesome Water Pty Ltd in February 2008 and established Awesome Entertainment Pty Ltd
in June 2008. The acquisitions appear to have been facilitated utilising a mixture of cash and equity in
ABQ. :
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

During the financial year ended 30 June 2008, ABQ and its controlled entities reported revenue of
$39.7 million, net profit after tax of $5.7 million and interest-bearing loans and liabilities totalling $10.2
million.

In line with ABQ’s strategy of pursuing acquisitions with strong five (5) year growth potential, the Allied
Group completed the acquisition of Villa and Hut in June 2009.

In the financial year ended 30 June 2009, ABQ and its controlled entities reported increased revenue
of $53.9 million, decreased net profit after tax of $2.9 million and interest-bearing loans and liabilities
totalling $15.7 million. ABQ reported the Allied Group had been significantly impacted due to volatility
in the Australian Dollar and commaodity prices during the 2009 financial year.

During the months of June and July 2010, ABQ and its controlled entities announced to the market
two (2) profit downgrades following the Allied Group undertaking a strategic review of the business
and following discussions with the auditors of ABQ.

The unaudited financial reports for ABQ and its controlled entities for the financial year ended 30 June
2010 disclose revenue of $57.7 million, a net loss after tax of circa $35 million and interest-bearing
loans and liabilities totalling $16 million.

ABQ reported in late August 2010 that “the loss included significant write downs of goodwill and the
carrying value of assets across the group, provisions for the closure of company owned stores and the
abandonment of the area developer concept in most segments and significant bad debts relating to
this abandonment.”

On 21 October 2010, ABQ reported that Dunkin Brands Inc had terminated the Australian master
franchise agreement held by Allied Brands Services Pty Ltd. Subsequently, Westpac Banking
Corporation appointed Receivers and Managers over certain assets of Allied Brands Services Pty Ltd
and Allied Brands Finance Pty Ltd. '

Allied Brands Limited is the ultimate holding company and or shareholder for the Allied Brands Group
(“the Allied Group”) consisting of twenty-five (25) subsidiary companies. Below is a summary of
information extracted from searches of the corporate database of the ASIC:

1. ABL Project Management Pty Ltd — ACN: 108 959 673.

2.  ABL Property Leasing Pty Ltd — ACN: 138 642 770.

3. . Allied Brands Finance Pty Ltd (Receivers & Managers Appointed) — ACN: 108 961 851.

4. Allied Brands Services P/L (Receivers & Managers Appointed)(In Liquidation) - ACN 009688 751.
5. Awesome Entertainment Pty Lid — ACN: 130 673 335.

6. Awesome Technologies Pty Ltd — ACN: 130 673 326.

7. Awesome Water Pty Ltd — ACN: 106 841 187.

8. BR Operations Pty Ltd — ACN: 108 959 655.

9. Cardiology Pty Ltd (Deregistered on 30 January 2011) — ACN: 070 932 704.

10. Cardology Pty Ltd — ACN: 064 466 744.

11. Cards & Gifts (Group) Pty Ltd (In Liquidation) — ACN: 059 927 605.

12. Cards & Gifts Pty Ltd — ACN: 080 998 008.

13. Cookie Man Pty Ltd (In Liquidation) — ACN: 080 397 968.

14. Dugg Holdings Pty Ltd — ACN: 068 293 676.

15. Granny May's (Australia) Pty Ltd — ACN: 094 402 025.

16. Granny May's (Operations) Pty Ltd — ACN: 094 402 034.

17. KC Purchasing Pty Ltd — ACN: 137 440 610.

18. Kenny's Cardiology (Australia) Pty Ltd — ACN: 057 187 890.

19. Kenny's Cardiology (Operations) Pty Ltd (In Liquidation) — ACN: 066 977 973.

20. Kenny's Cardiology New Zealand Limited — NZ Co. No. 2128628.

21. Kenny's Cardiology Pty Ltd — ACN: 002 812 811.

22. Narmada Water Pty Ltd — ACN: 121 002 935.

23. Retailiation Pty Ltd — ACN: 084 672 962.

24. Villa & Hut Franchising Pty Ltd — ACN: 125 356 667.

25. Villa & Hut Holdings Pty Ltd (In Liquidation) — ACN: 104 747 677.
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

ABQ performed management services for the Allied Group’s retail based franchises. The following
franchise businesses are no longer operated by the companies in the Allied Group:

a) Baskin Robbins — an ice cream retailer.

b) Cookie Man — a retailer of cookies and coffee.

c) Kenny's Cardiology — a cards and gift retailer.

d) Villa and Hut — a retailer of homewares, furniture and cafes.

It is understood that the Awesome Group (comprising Awesome Entertainment Pty Ltd and Awesome
Water Pty Ltd) operates businesses of retail of water coolers and televisions with on or about fifty-
seven (57) franchisees.

5. SUMMARY OF THE COMPANY'S ASSETS AND LIABILITIES
Upon my appointment, demands were issued to the directors of the company requiring a Report as to

Affairs (“RATA”) setting out the asset and liability position of the company. A RATA was received by
email from Lachlan Mcintosh on 7 April 2011, an extract of which is attached.

Set out below is the estimated asset and liability position of the company as at 27 October 2010 based
on the information presently available to me and subject to the matters disclosed in the notes that
follow:

Floating Assets
Cash at Bank and on Hand 51 40,000 46,000 46,000
Debtors 5.2 9,562,211 not known 12,254
'| Stock 5.3 nil nil nil
Unpaid Capital 54 nil not known nil
Dunkin Brands Inc Claim 5.5 - not known nil
Other Floating Assets 5.6 12,232,364 215,470 20,470
Funds Available for Priority Creditors $21,834,575 $not known - $78,724
Priority Unsecured Creditors
Petitioning Creditor 57 - 10,000 10,000
Priority Unsecured Creditors 5.8 97,403 98,000 800,000
Total Priority Creditors $97,403 $108,000 $810,000
Balance of Available Funds $21,737,172 $not known $nil
Fixed Assets
Property 5.9 nil nil nil
Equipment and Office Furniture 5.10 162,286 3,000 2,035
Vehicles (net) 511 (140,108) nil nil
Other Fixed Assets 5.12 nil{ . nil likely nil
Total Fixed Assets $22.178 $3,000 $2,035
Balance of Assets $21,759,350 $not known $2,035
Secured Creditors N
Westpac Banking Corporation 513 10,642,000 12,000,000 13,000,000
Beath Investment Services Pty Ltd 5.14 - 6,100,000 6,500,000
Cashflow Finance Solutions Pty Ltd 5.15 - 760,000 850,000
Secured Debts $10,642,000 $18,860,000 $20,350,000
Estimated Surplus / (Shortfall) $11,117,350 | $shortfall likely $(20,347,965)
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REPORT TO CREDITORS — ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

Unsecured Creditors

Shortfall - Finance Agreements & 58 & .

Employees 5.11 ) nil 780,000

Ordinary Unsecured Creditors 5.16 4,754,327 10,000,000 17,000,000

Contingent Liabilities 5.17 not known nil not known

Total Unsecured Liabilities $4,754,327 $10,000,000 $17,780,000
. . . . $(material

Estimated Surplus / (Deficiency) (subject to costs) $6,363,023 deficiency likely) $(38,127,965)

5.1 Cash at Bank and on Hand

It was noted in the RATA that the company’s bank accounts were overdrawn by $31,306 and that
$40,000 was held in a solicitor’s trust account.

Upon my appointment, demands were issued to all major banks requesting the balance of all bank
accounts held in the name of the company. My inquiries revealed the company held various accounts
with Westpac. No funds were available in the bank accounts for the benefit of this administration.

There appear to have been funds totalling $46,099.64 held in a solicitor's trust account on the date of
our appointment. We have collected $30,000 from this source and the balance was utilised in paying
various legal fees incurred during this voluntary administration.

5.2 Debtors

A schedule attached to the RATA listed debtors of the company and disclosed a total of $6,836,335.
That schedule however included a number of negative balances that for the purposes of this report, |
have dealt with as being liabilities of the company (section 5.16 of this report):

6344270 |

Allied Brands Services Pty Ltd — loan any recovery il
Less Provision for Diminution (3,343,240) | likely immaterial

Awesome Water Pty Ltd — loan 1,150,171 nil likely nil
Cookie Man Pty Ltd — loan 461,345 nil likely nil
Christie Corporate Pty Ltd — bond 21,450 12,254 12,254
Kenny's Cardiology Pty Ltd — loan 3,922,794 nil likely nil
Peter Graham — loan 167,842 Iike?yn%:ren(;ot\éﬁra); nil
Shane Radbone ~ loan 837,579 not known nil
SC Operations (ABL Project Management P/L) 75,350 nil likely nil
Less Provision for Diminution (75,350)

Total Debtors $9,562,211 $not known $12,254

Associated Intercompany Loans

The records of the company disclose various intercompany loans totalling $11,953,930 owed by the
following subsidiaries:

e ABL Project Management Pty Ltd

» Allied Brands Services Pty Ltd (Receivers and Managers Appointed)(In Liquidation)
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¢ Awesome Water Pty Ltd
¢ Cookie Man Pty Ltd (In Liquidation)
* Kenny’s Cardiology Pty Ltd (In Liquidation)

It is my understanding that ABL Project Management Pty Ltd does not have any assets or capacity to
satisfy any debt recovery action against it.

Based on the information presently available, it appears unlikely any material funds are capable of
recovery from the subsidiaries listed above which are subject to formal insolvency appointments. | will
be lodging a formal proof of debt form with the Liquidators of those companies in due course.

I am aware that the material debts owed to Westpac and Beath (section 3) are secured by registered
fixed and floating charges over the assets and undertakings of Awesome Water Pty Ltd. The
prospects of any material funds being realised from Awesome Water Pty Ltd appear low.

Christie Corporate Pty Ltd

The company operated from leased premises at Suite 1, Level 8, 320 Adelaide Street, Brisbane, Qld.
A security deposit was paid by the company to Christie Corporate Pty Ltd upon entering into the lease.

Upon the vacation of the business premises on 31 December 2010, Christie Corporate Pty Ltd
- refunded the security deposit less costs incurred in returning the premises to their former condition. |
have received $12,254 from this source.

Director Loan — Peter Graham

The available records indicate that $167,841.95 is owed to the company by Peter Graham. Upon my
appointment, a letter of demand was issued to Mr Graham seeking the repayment of the loan.

It appears Mr Graham does not accept that a loan is owed by him to the company. | have received a
statutory declaration disclosing Mr Graham does not have the financial capacity to satisfy any claim
against him.

Any creditor interested in funding further investigations into this claim and any recovery action is
requested to contact my offices.

Shane Radbone Investments Pty Ltd

The records refer to a loan of $837,579 owed by Shane Radbone Investments Pty Ltd to the company.
Upon my appointment, a letter of demand was issued to Shane Radbone Investments Pty Ltd seéking
payment of the debt. The solicitors for Shane Radbone Investments Pty Ltd have responded claiming
that the demand is misplaced and disputing there is any debt owed to the company.

This claim involves transactions, dealings and communications that occurred prior to my appointment.
I am without sufficient funds to obtain Counsel opinion on whether there is any valid claim capable of
commercial recovery. Any creditor wishing to fund such an opinion is requested to contact my offices.

5.3 Stock

| am not aware of any trading stock or work in progress as at the date of my appointment.

5.4 Unpaid Capital

My investigations into the affairs of the company and its equity structure revealed there is the following
outstanding unpaid capital:
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Capital 23 Pty Ltd (Deregistered) 300,000 $0.65 $0.05 $180,000
Cavanagh - Tierney Investment Trust 300,000 $0.65 $0.05 $180,000
Crescendo Investments Pty Ltd 300,000 $0.65 $0.05 $180,000
Kathlac Pty Ltd 300,000 $0.60 $0.05 $165,000
Kindgap Pty Ltd 300,000 $0.60 $0.05 $165,000
Marlena Holdings Pty Ltd 300,000 $0.60 $0.05 $165,000
La Costa Pty Ltd 300,000 $0.60 $0.05 $165,000
Total 2,100,000 $1,200,000

It appears that the shares held by the above parties are as Trustees of various Trusts.

| issued written demands to each of the above parties making a call on the unpaid capital as the
amounts represent debts owed to the company.

A search of the records of ASIC revealed Capital 23 Pty Ltd was deregistered on 31 October 2010.

| have to date received responses from the following parties:

» Cavanagh-Tierney Investment Trust — the Trust refutes any liability in connection to the partly paid
shares and claims to have never applied for the shares.

o Kathlac Pty Ltd — claims to have paid for the shares in full. | am in receipt of a document dated 17
September 2010 disclosing that 300,000 shares were re-classified from partly paid to fully paid
ordinary shares. | am examining the records to identify the receipt of funds by the company.

As at the date of this report, | have not received any funds from the shareholders.

| am not in a position at present to comment on whether the shareholders have the financial capacity
to pay the outstanding amounts.

Given the lack of funds available, | am attempting to seek independent legal advice on a speculative

* basis on the validity of the claims against the shareholders and the available recovery options.

Any creditor interested in funding recovery action to enable appropriate timely action to be taken, is
requested to contact this office.

5.5 Dunkin Brands Inc. Claim

A director of the company believes the following gives rise to a cause of action against Dunkin Brands
inc. (“Dunkin Brands™):
¢ The Baskin-Robbins franchise that the company operated through its subsidiary, Allied Brands

Services Pty Ltd ("ABS”), was a significant part of the business operations of Allied Brands and

the Allied Group.

e  Governing the Baskin-Robbins franchise operations in Australia were three (3) main franchise
and distribution agreements described as follows:

(i) A Multiple Franchise Agreement entered into on about 3 January 1991 between Baskin-
Robbins International Company (“Baskin-Robbins USA"), Baskin-Robbins Australia Pty Ltd
(“Baskin-Robbins Australia”), ABS, David Graham and Peter Graham;

(i) A Master Franchise Agreement entered into on 9 November 2004 between Baskin-Robbins
USA, Allied Brands, ABS, Peter Graham & David Graham (“Master Franchise Agreement”);

(iiiy A Distribution Agreement entered into on or about 13 October 2004 between Baskin-Robbins
USA, Baskin-Robbins Australia, ABS, Allied Brands, Peter Graham and David Graham
(“Distribution Agreement”).

e  Dunkin Brands is the parent company of Dunkin Brands LLC and the owner of the “Baskln~

Robbins” brand name.
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e On or about Friday 9 September 2010, Dunkin-Brands purportedly terminated the Master
Franchise Agreement and Distribution Agreement by serving Sean Corbin, Chief Executive
Officer of Allied Brands and ABS, with a Notice of Termination.

*  No prior notice of default was served on Allied Brands or ABS by Dunkin Brands, Baskin Robbins
USA or Baskin Robbins Australia.

* The purported termination may not have complied with particular provisions of the Master
Franchise Agreement and Distribution Agreement.

e Atthe time of the purported termination, Allied Brands and ABS were in negotiations with a third
party to provide further funding facilities to the Group. The purported termination, which Allied
Brands says was inconsistent with and in breach of the terms of the Master Franchise Agreement
and Distribution Agreement, allegedly caused loss to Allied Brands and ABS.

I 'am not in a position to comment on whether there is a valid claim capable of commercial recovery
against Dunkin Brands. Transactions relevant to the alleged claim occurred prior to my appointment
and appear to involve complex legal issues.

[ am without sufficient funds to attend to the further detailed investigations required into this matter or
seek comprehensive legal advice to determine if there is a valid claim warranting litigation.

It appears that any action will be costly and vehemently defended by Dunkin Brands.

Whether the company is placed into liquidation or a Deed of Company Arrangement is entered into,

the following options are likely to be available:

1. Any potential claim is not pursued.

2. Any interested party may make offer for the assignment of the chose in action to them and
approval of creditors or the court is obtained.

3. Creditors advance sufficient funding to finalise investigations, obtain legal advice and pursue the
claim. An alternative may be to seek funding from litigation funders.

| 'am not in a position to comment at this stage on whether any funds are capable of commercial
recovery from this source for the benefit of creditors.

5.6 Other Floating Assets
Bartercard

The records of the company referred to an account titled “other debtors — Bartercard” with a balance of
$135,655.

My investigations revealed there does not appear to be any material balance of trade dollars available
to the company and that Bartercard is in fact a creditor of the company for $863.43.

Bear Strategic Pty Ltd ATF The Franchisee Unit Trust

It appeared from the documents made available to me that there may have been a claim of against
Bear Strategic Pty Ltd ATF i In respect to an agreement for the purchase of various stores of Villa & Hut
Holdings Pty Ltd.

The solicitors for Bear Strategic Pty Ltd ATF have stated that it has suffered various losses and is
actually a creditor of the company for at least $1,542,038.50.

I am without sufficient funds to seek any independent legal advice regarding whether there is a valid
claim against Bear Strategic Pty Ltd ATF capable of commercial recovery. :

Other Assets in RATA

A schedule attached to the RATA listed other assets of the company and included a negative balance
for deposits. | have removed that negative amount from the table below:
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Acquisition — Allied Brands Services 800,000 il kel i
Less Provision for Diminution (800,000) nitlikely n
Acquisition — Villa & Hut 2,757,621 nil likely nil
Acquisition — Cookie Man 7,151,100 nil likely nil
Acquisition — Kennys 6,583,928 nil likely nil
Acquisition — Awesome Water 12,632,275 nil likely nil
Less Diminution (18,224,924) -
Acquisition — Sub Total 10,800,000 nil likely nil
ATO Running Account Balance 163,677

ATO GST Deductible . 53,289

ATO Deferred Tax Asset 323,993 20,470 20470
ATO Provision for Income Tax 1,671

Borrowing Costs 40,855 nil nil
Capital Raising Costs 363,835 nil nil
Intellectual Property 199,952 nil likely nil
Prepayments 311,447 195,000 nil
Westpac Visa 1,146 nil nil
Total Other Assets $12,259,865 $215,470 $20,470

Associated Entities

Below is a summary of information extracted from searches of the corporate database of ASIC
regarding companies of which Allied Brands Ltd is the ultimate holding company and or shareholder:

ABL Project Management Pty Ltd — ACN: 108 959 673 — one (1) ordinary share — ultimate holding
company.

ABL Property Leasing Pty Ltd — ACN: 138 642 770 — one (1) ordinary share — ultimate holding
Allied Brands Finance Pty Ltd (Receivers and Managers Appointed) — ACN: 108 961 851 — one (1)

Allied Brands Services Pty Ltd (Receivers and Managers Appointed)(In Liquidation) — ACN: 009 688

Awesome Water Pty Ltd — ACN: 106 841 187 — eleven thousand two hundred and twenty three

BR Operations Pty Ltd — ACN: 108 959 655 — one (1) ordinary share — ultimate holding company.
Cardiology Pty Ltd (Deregistered on 30 January 2011) — ACN: 070 932 704 — no shares held — ultimate

. Cards & Gifts (Group) Pty Ltd (In Liquidation) — ACN: 059 927 605 — no shares held ~ ultimate holding

. Cookie Man Pty Ltd (In Liquidation) — ACN: 080 397 968 — eight hundred and two thousand six
. Dugg Holdings Pty Ltd — ACN: 068 293 676 — eighty (80) ordinary shares — ultimate holding company.

. Granny May's (Australia) Pty Ltd — ACN: 094 402 025 - no shares held — ultimate holding company.

. Granny May's (Operations) Pty Ltd — ACN: 094 402 034 — no shares held — ultimate holding company.

. Kenny's Cardiology (Australia) Pty Ltd — ACN: 057 187 890 — no shares— ultimate holding company.
. Kenny's Cardiology (Operations) Pty Ltd (In Liquidation) — ACN: 066 977 973 — no shares held -

. Kenny's Cardiology New Zealand Limited — NZ Co. No. 2128628 — shares are held by Dugg Holdings

. Kenny's Cardiology Pty Ltd — ACN: 002 812 811 — no shares held — ultimate holding company.

2.
company.
3.
ordinary share — ultimate holding company.
4,
751 — two thousand and two (2002) ordinary shares — ultimate holding company.
5. Awesome Entertainment Pty Ltd — ACN: 130 673 335 — one (1) ordinary share.
6. Awesome Technologies Pty Ltd — ACN: 130 673 326 — one (1) ordinary share.
7.
(11,223) ordinary shares — ultimate holding company.
8.
9.
holding company.
10. Cardology Pty Ltd — ACN: 064 466 744 — no shares held — ultimate holding company.
11
company.
12. Cards & Gifts Pty Ltd — ACN: 080 998 009 — no shares held - ultimate holding company.
13
hundred and thirty two (802,632) ordinary shares — ultimate holding company.
14
15
16
17. KC Purchasing Pty Ltd — ACN: 137 440 610 — one (1) ordinary share.
18
19
ultimate holding company.
20
Pty Ltd.
21
22

. Narmada Water Pty Ltd — ACN: 121 002 935 — one hundred (100) ordinary shares — ultimate holding

company.
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23. Retailiation Pty Ltd — ACN: 084 672 962 — one (1) ordinary share — ultimate holding company.

24. Villa & Hut Franchising Pty Ltd — ACN: 125 356 667 — one (1) ordinary share — ultimate holding
company.

25. Villa & Hut Holdings Pty Ltd (In Liquidation) — ACN: 104 747 677 — two (2) ordinary shares — ultimate
holding company.

The financial reports of the company indicate it could not reliably measure the unlisted assets at fair
value due to the variability in the range of reasonable fair value estimates being significant. The
unlisted financial assets were therefore carried at cost.

Based on the information presently available it appears unlikely any funds will be realised from the
investments made by the company in the various associated entities.

ATO

During this appointment, | recovered $20,470.94 of refunds from the Australian Taxation Office. No
further funds are expected from this source.

The Deferred Tax Asset referred to in the table does not have a realisable value.
Borrowing and Capital Raising Costs

The items referred to as Borrowing Costs and Capital Raising Costs are not assets that are capable of
realisation for the benefit of the creditors of the company.

Intellectual Property
My searches have not identified any patents or trademarks registered in the name of the company.

According to Sean Corbin, former CEO, the intellectual property referred to the acquisition of Cookie
‘Man, was carried forward on consolidation and should be written off as that entity is no longer part of
the Allied Group.

Prepayments

My inquiries into the asset account titled “Prepayments” revealed it represents:

e Loans to management personnel or their nominated companies totalling $195,000 for the
- purchase of shares in the company; and

* Various capital expenses that are not capable of realisation.

Investigations regarding transactions processed through this account are continuing. Creditors will be
informed of any funds realised from this source.

5.7 Petitioning Creditor

Coco Design Investments Pty Ltd consented to dismiss the winding up abplication on the basis that
winding up application costs are paid within twenty-one (21) days of the company going into liquidation
or a Deed of Company Arrangement being executed.

5.8 Priority Unsecured Creditors

Pursuant to the provisions of the Corporations Act 2001, the claims of employees are afforded a
priority over the following:

e Floating assets of a company that are subject to a registered floating charge; and

e The claims of ordinary unsecured creditors.

The priority structure provided in the Corporations Act 2001 requires that employee claims be satisfied
in the following order:
1. Firstly, outstanding wages and compulsory employer superannuation contributions;
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2.
3.

Secondly, leave entitlements such as accrued annual leave and long service leave; then
Thirdly, retrenchment payments and payments in lieu of notice.

Pursuant to the provisions of the Corporations Act 2001, the maximum amounts payable in respect to
outstanding employee entitlements to an excluded employee (in summary, being a director or spouse
of relative of a director) are:

1.
2.
3.

Wages and superannuation contributions of $2,000;
Leave entitlements of $1,500; and
Retrenchment payments of $nil.

The RATA disclosed the following outstanding priority employee entitlements:

Superannuation - $69,268.00
Annual leave and long service leave - $28,135.00

Below is a table summarising the information available and inquiries conducted to date regarding the
outstanding employee entitlements owed by the company:

Superannuation 78,417.86 73,617.82
Annual Leave & Annual Leave Loading 1,069.88 9,615.38
Payment in Lieu of Notice 14,596.17 67,357.70
Redundancy 4,038.48 64,230.92
Unpaid Wages nil 308,198.17
Other Entitlements (e.g. allowances) nil 307,794.26
Total Outstanding Entitlements $92,318.04 $830,814.25

The Deputy Commissioner of Taxation has lodged a Proof of Debt form addressing outstanding
superannuation liabilities totalling $58,117.85.

A number of persons have lodged Proof of Debt forms in this administration which disclose material
claims that do not appear in the available records of the company. | have addressed each of these
claims below:

Catherine Fittock — A proof of debt or claim has been received from the solicitors for Catherine
Fittock claiming an outstanding entitlement totalling $32,362.00. The claim comprises unpaid
salary, unpaid living away from home allowance and unpaid balance of contract. | am awaiting
receipt of documentary evidence of the claim. The records of the company do not indicate any
outstanding entitlements to Ms Fittock.

lan William Gallagher — A proof of debt or claim has been received from lan Gallagher claiming
outstanding entitlements totalling $61,538.60 for unpaid superannuation and unpaid termination
payments. It appears the employee may have received a partial payment in respect to termination
with the balance remaining unpaid. Investigations are continuing regarding this claim. | have
received a proof of debt or claim from Burns Gallagher Superannuation Fund claiming an amount
of $27,692.30 in respect to outstanding superannuation contributions. The records of the
company indicate that there are outstanding superannuation entitlements owed in respect to the
employment of Gillian Burns and lan William Gallagher of $4,569.26 and $8,134.65 respectively.
Anthony Knapping — A proof of debt or claim has been received from Anthony Knapping claiming
an outstanding entitlement of $46,580.78 for alleged unpaid termination payments under a service
agreement with Allied Brands Limited and expenses which were not reimbursed. The records of
the company do not indicate any outstanding entitlements to Mr Knapping. To date, | have not
been provided with a copy of any service agreement to which the claim relates and have been
unable to confirm from the available information that the claim is valid. Inquiries are continuing.
Antonio Rocca — A proof of debt or claim has been received from Antonio Rocca addressing
outstanding entitlements totalling $10,822.88 for unpaid wages, reimbursement of costs and
outstanding superannuation. The records of the company do not indicate any outstanding
entitlement to Mr Rocca. The documentation provided by Mr Rocca indicate he was an employee
of Allied Brands Services Pty Ltd, not Allied Brands Limited.
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e Shane Radbone — A proof of debt or claim has been received from Shane Radbone claiming
outstanding entitlements totalling $538,048.38. There are various disputes and legal issues
pertaining to the claim of Shane Radbone. Should sufficient funds be realised to enable the
declaration of a dividend, | would seek independent legal advice on the admissibility of the claim.
The claim by Mr Radbone includes the following: ‘

o Unpaid salary on termination - $250,000.00
o Unpaid bonus - $270,000.00

o Unpaid travel allowance - $8,433.00

o Unpaid annual leave - $9,615.38

e Sean Corbin — A proof of debt or claim has been received from Sean Corbin claiming outstanding
entitlements fotalling $56,821.42. The claim includes outstanding superannuation of $5,129.10,
notice of termination payment of $49,050 and a redundancy payment of $2,642.32. The records
of the company indicate an amount owing to Mr Corbin in the amount of $11,490.09. | have not
been provided with a copy of the service agreement to make an assessment on the validity of the
termination and redundancy claims.

o Jack Sakalis — [ have received correspondence from the solicitors of Jack Sakalis addressing a
claim against Allied Brands Limited for notice entitlements and expense reimbursements totalling
$108,541.75. The records of the company do not indicate any employment agreement or
outstanding entittements to Jack Sakalis. | have requested documentary evidence of an
employment agreement with the company however no such documentation has been provided.

If creditors resolve to wind up the company at the forthcoming meeting, | will be in a position to deal
with the employee entitlements under the General Employee Entitlements and Redundancy Scheme
("GEERS") through the Department of Education, Employment and Workplace Relations. This
scheme does not provide for outstanding superannuation entitlements.

My investigations are continuing into the actual extent of priority liabilities owed by the company.
5.9 Property

My searches have not identified any real property owned by the company.

" 510 Equipment and Office Furniture

The RATA disclosed the company owns plant and equipment with a book value totalling $162,286. It
was also recorded in the RATA that there are secured debts totalling $140,108 owed by the company
in respect to various fit outs and vehicles.

Upon our appointment as Administrators, the services of an independent valuer were engaged to
inspect and value the equipment and office furniture of the company. It was apparent that these fixed
assets had limited auction value.

Upon vacating the Brisbane offices of the company, the server was moved to the offices of Vincents
Chartered Accountants by the computer forensic division and the balance of the office equipment was
sold at auction. The gross sale proceeds at auction totalled $2,035.

5.11 Vehicles

A search of the records of Queensland Transport revealed two (2) Audi A3 vehicles were registered in
the name of the company. My investigations revealed the vehicles were subject to security in favour
of Esanda Finance Corporation Ltd (“Esanda”). A Notice of Administrators’ Intention not to Exercise
Property Rights was issued in respect o the vehicles.

Investigations revealed there were a number of vehicles subject to security in favour of Esanda. | am
aware that Esanda has taken steps to locate and realise the vehicles. It is likely that Esanda will incur
shortfalls on the sale of the vehicles. | am awaiting to receive an accounting of the sale results and
extent of shortfall from Esanda.
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My inquiries identified a BMW X5 subject to the security of Westpac. With the authority of Westpac,
the vehicle was sold at auction for a gross sale price of $18,000 and net sale proceeds of $13,984.18
were paid to Westpac.

A Mitsubishi Van is subject to the security of BOQ Equipment Finance Limited. | am aware the bank
has secured and arranged for the vehicle to be sold at auction. | am awaiting receipt of details of the
sale and extent of any shortfall.

No net funds (i.e. after selling costs and debts secured directly over the vehicles) are expected.
5.12 Other Fixed Assets

From my investigations into the affairs of the company, | have not discovered any additional fixed
assets of the company capable of commercial recovery and realisation.

5.13 Westpac Banking Corporation (“Westpac”)
Refer to section 3 of the report for information regarding the security position of Westpac.

As at 22 February 2011, the outstanding liability to Westpac secured by an interlocking guarantee and
mortgage debenture from Allied Brands Limited totalled $12,634,371.21 plus uncollected interest and
fees which the bank reserves its rights to collect.

5.14 Beath Investment Services Pty Ltd (“Beath”)
Refer to section 3 of the report for information regarding the security position of Beath.

It is understood that the debt owed to Beath represents amounts due and payable to convertible note
holders. Beath is the acting Trustee for the note holders pursuant to an Option and Redeemable
Convertible Note Trust Deed. It appears the purpose of the deed was to issue Notes of the company,
deemed as redeemable convertible notes of the company to the note holders..

| obtained independent legal advice following the first meeting of creditors which provided that Beath is
the party entitled to lodge a Proof of Debt form on behalf of the note holders in this administration and
is the only party entitled to vote on behalf of the convertible note holders at the second meeting of
creditors. That is, the convertible note holders are not entitled to lodge separate Proof of Debt forms
in respect to their claims or entitled to individually vote at the second meeting of creditors.

5.15 Cashflow Finance Solutions Pty Ltd (“Cashflow Finance™)

Refer to section 3 of the report for information regarding the security position of Cashflow Finance.
The debt owed to Cashflow Finance as at 22 February 2011 totalled $839,860.55. It is understood the
represents the balance owing on an advance of funds to Villa & Hut Holdings Pty Ltd to which Allied

Brands Limited provided a guarantee.

5.16 Ordinary Unsecured Creditors

Set out below is a list of the known unsecured creditors of the company together with details of the
Proof of Debt forms received to date:

22 Capital ) 9,372.80

ABL Project Management Pty Ltd 12,883.03

Adam Von Giese 67,611.30
AFM (Qld) Pty Ltd 3,300.00 :
Allleasing Pty Ltd 4,510.70
AMP Capital Investors Ltd : 109,166.83
AMP Life Lid 74,138.52
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Audi Centre Gold Coast
Austcover Pty Ltd
Australia Post
ASX Operations Pty Ltd

Baskin & Robbins Shop Owners and Franchisees

Breezecorp Pty Ltd

Burns Gallagher Superannuation Fund
Candoo Creative

Capital 22

Cate Fittolck

Chez Nous Corporate

Chief Commissioner of State Revenue NSW
Clarkmorgan Limited

Computershare Limited

Consulting Hall (Australia) Pty Ltd
Corporate Express Australia Pty Ltd
Corso Management Services Pty Ltd
Cresendo Group

Dash Pty Lid

Davidson Recruitment

DB RREEF Wholesale Property Limited
Deputy Commissioner of Taxation
Direct Factory Outlet Brisbane Pty Ltd
Direct Factory Outlet Cairns Pty Ltd
Doubtful debt loans provision
Eastgardens Pty Lid

Framewelgate Investment Limited
Geneen Street Corp Advisory Service
Glenfield Mall Limited

Green & Gibbs Enterprises Pty Ltd
HAAC Pty Lid

Hopgood Ganim Lawyers
Homemaker Hub Pty Ltd

Import Ant Pty Ltd

James Fay Pty Ltd

John Sands (Australia) Ltd

Jupiters Limited

Karinya (Qld) Pty Ltd

Kennards Self Storage

Kyocera Mita Australia Pty Ltd

. Lachlan Stuart McIntosh

Lawler Hacketts

Lend Lease Real Estate Investments Limited
Link Logistics International

Makukau City Centre Limited
Magman Publishing Pty Ltd

Mega Will Investments Ltd

Microtown Pty Ltd

Money Tech Finance Pty Ltd

MR Advisory Services

Ninaford Pty Ltd

Note holders

Office of State Revenue — Qld

Pack & Send Systems Pty Ltd

Peron Investments Pty Lid

Perth Expohire

Perpetrust Nominees Pty Ltd
Perpetual Trustee Company Ltd
Perpetual Trustees WA Limited

Peter Atsikbasis

Piper Alderman

Playercorp Pty Ltd

Premiere Global Services

78,915.73
1.428.02
5.572.60

100,000.00
8,750.00
218.95

9,564.88
4,950.00
8,285.64
142,400.00
53,938.00

37,656.06

' 254,614.00

167,281.95

41,895.97

12,5625.98

18,5637.12

2,347.00
2,440.16
108,329.00
182,465.57

610.50
1,760.00
253,097.19
138,883.00
1,033.12

1,408.94

22,714.21

2,015.84

1,072.02
5,605.19
1,000,000.00
8,690.00
27,692.30
1,820.00

25,672.95
1,900.00
14,017.01
4,950.00
8,285.64
142,323.52

450,000.00
37,656.06
211,332.35
35,683.00
253,452.76
52,021.68

169,964.02
96,996.08
745,000.00
83,991.15
73,090.68
134,927.95
13,008.22
41,747.77
2,311.10
15,303.45
1,600,371.53
1,582.50
269,109.59

2,422.38
1.00
271,895.57
68,281.40
187,402.34
130,643.03
8,503.00
141,022.31
768.90
163,171.88

96,996.08
25,672.95
202,724.58

100,834.84
231,701.84
227,608.15
20,000.00
30,957.62
134,477.74
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Protek Consulting 199.00

P.T. Limited 554,444.18
Revenue of South Australia 16,130.81
Robert Mark Australia Pty Ltd 92,212.59
Shore City Centre (1993) Limited 102,473.37
Sothertons Chartered Accountants 196,286.85 152,233.35
SPER 110.10 110.10
Spirit Publishing 9,926.00
Steinhoff Asia Pacific Limited 3,541,678.61
Steme Holdings Pty Ltd 455,948.00
St Lukes Square (1993) Limited 134,652.01
Sunsuper 2,471.54

Tea Tree Plaza Nominees Pty Ltd 100,834.84
Telstra Insolvency Centre of Excellence 121,844.28 148,058.32
Tenancy Solutions 50,290.14
The Plaza Pakuranga Limited 74,666.87
The Trust Company Fiduciary Services Limited 61,333.11
Toshiba Pty Ltd 1,127.43 :

Ventana Pty Lid 92,948.96
Verve Online 788.70

Westfield Management Lid 488,443.80
Westfield Shopping Centre Management Co. (Qld) Pty Limited 3,850.88
Westfield Shopping Centre Management Co. (Vic) Pty Limited 211,332.35
Westfield Shoppingtown Carousel Pty Ltd 3,202.60
Worldwide Online Printing Southport 395.00 395.00
Zanity 15,000.00

Associated Entity L.oans (listed as negative liabilities in RATA):

BR Ad Fund 6,987.00

Allied Brands Finance PL (Receivers & Managers Appointed) - 584,707.00 584,706.58
Awesome Entertainment Pty Ltd 546,243.00

Villa & Hut Franchising Pty Ltd 1,096,183.00

Villa & Hut Holdings Pty Ltd 491,756.00

Total $14,709,953.95

Proof of Debt form along with documentary evidence supporting their claims.

would appreciate all creditors who have not already done so complete and submit with me a formal

Pursuant to Section 440J of the Corporations Act 2001, a creditor is required to obtain leave of the
Court to enforce any guarantee against a director during the period of the voluntary administration.

5.17 Contingent Liabilities

It was disclosed in the RATA that there are the following contingent liabilities however the estimated

amount of those liabilities is not known:

e Various landlord guarantees on behalf of subsidiaries.

Guarantee to John Sands (Australia) Pty Ltd.

Guarantees to loans with Westpac held by subsidiaries.
Guarantee to Steinhoff Asia Pacific Limited in respect to Villa & Hut Holdings Pty Ltd.
Guarantee to Cashflow Financial for debt owed by Villa & Hut Holdings Pty Ltd.

The 2010 financial accounts of the company include a note disclosing that the company is being sued
for misleading and deceptive conduct by a former employee of the company and the company is
vigorously defending itself. | am without sufficient information to be in a position to comment on
whether there is any such valid claim against the company and if so the amount that may be claimed.

In addition to the above, it is noted that pursuant to Section 588V and 588W of the Corporations Act
2001, a holding company may be liable for insolvent trading by a subsidiary company. | am not in a
position at present to comment on whether there would be any such valid claims against the company
by subsidiaries subject to formal insolvency appointments or the potential quantum of such claims.
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6. FINANCIAL INFORMATION

| have conducted preliminary investigations into the available financial accounts of the company and
its controlled entities.

Attached is a summary of the available financial statements of the company obtained from the
published financial reports of the company. Creditors can obtain complete copies of the financial
reports of the company from the ASX website (www.asx.com.au). | have not conducted an audit of
these accounts and accordingly | cannot attest to their accuracy.

| note from the following from a review of the financial statements of the company:

¢ The accounts show the revenue of the Allied Group increased steadily during the period 1 July
2008 to 30 June 2010 which appears reflective of the acquisitions of Cookie Man, Kenny's
Cardiology, Awesome Water, Villa & Hut and establishment of Awesome Entertainment.

e The financial report for the year ended 30 June 2009 disclosed that the cash flow for the Allied
Group was significantly impacted by volatility in both the Australian dollar and in commodity prices
during the period 1 July 2008 through 30 June 2009.

e The current liabilities of the company increased significantly during the period 30 June 2009 to 30
June 2010. It appears that the debts owed to the secured creditors of the company become due
and payable during this period.

e The Allied Group reported a significant loss for the year ended 30 June 2010 largely due to the
write down in carrying values of its wholly owned subsidiaries.

¢ The financials for the Allied Group indicate a positive net asset position as at 30 June 2010.
Further examination of the financial records of the Group indicate that as at 30 June 2010 the
Group attributed a value of $11,550,170 to intangible assets at that time.

* The last audited financial reports for the Allied Group were prepared for the half year ended 31
December 2009. The financial statements available for the Allied Group as at 30 June 2010 have
not been audited.

7. INVESTIGATIONS

| have undertaken the following searches to assist me with my investigations into the affairs of the
company:

Land Title Searches

A search of the records at the Land Titles Office in Queensland and New South Wales and other'
inquiries undertaken by me, failed to identify any real property registered in the name of the company.

Motor Vehicle Searches

Refer to section 5.11 of this report for information regarding the vehicles owned by the company.

Books and Records

In addition to the above searches, | have attempted to verify as far as possible the estimated value of
the assets and liabilities by inspecting and examining the available financial records of the company.

| engaged the services of the computer forensic division at Vincents Chartered Accountants to conduct
a forensic image of the computer data of the company from its server.

Upon my appointment, | issued correspondence to the company’'s accountants and solicitors
requesting all books and records in their possession to be delivered to my office.

Despite written requésts, | am vet to receive any records of the company held by Hopgood Ganim
Lawyers who provided professional legal services to the company prior to my appointment and are
claiming a lien for outstanding invoices. :
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It appears the company maintained adequate financial records for the current financial year that:
(a) Correctly record and explain its transactions and financial position and performance; and
(b) Would enable true and fair financial statements to be prepared and audited.

8. RELATED PARTY TRANSACTIONS

My investigations have revealed a number of related party transactions to which the company was a
party. Please refer to section 5.2 of this report for details of debts owed to the company by wholly
owned subsidiaries.

It also appears from the available records that the company may have borrowed funds from the
following subsidiaries (see section 5.19):

* Allied Brands Finance Pty Ltd

o Awesome Entertainment Pty Ltd

o Villa & Hut Franchising Pty Ltd

¢ Villa & Hut Holdings Pty Ltd

| am not aware of any significant related party transactions that would materially affect the position of
the company or allow for any recoveries for the benefit of creditors.

If the company was placed into liquidation at the forthcoming meeting, further investigations would be
conducted in respect to related party transactions.

9. OFFENCES

Pursuant to Section 438D of the Corporations Act 2001, | am required to report to the ASIC on:

(i) Offences committed by past or present officers or members of the company; and

(i) Misapplication, retention, liabilities, accountability, negligence, default, breach of duty or breach of
trust by persons who have taken part in the formation, promotion, administration, management or
the winding up of the company.

My investigations with respect to the affairs of the company are continuing. Upon completion of my
investigations, | shall lodge an appropriate report with ASIC pursuant to the provisions of the
Corporations Act 2001 should | deem it necessary.

Should any creditor have any information and / or evidence pertaining to potential offences committed
by past or present officers of members of the company, | invite them to provide full details and
documentary evidence to my office.

10. RECOVERY OF PROPERTY OR COMPENSATION FOR THE BENEFIT OF CREDITORS

An area of possible return to unsecured creditors is the possible recovery by Liquidators of
transactions that may be voidable pursuant to Part 5.7B of the Corporations Act 2001. These can be
summarised as follows:

. Property or compensation arising from an uncommercial transaction entered into by the company after a
date commencing two (2) years prior to the relation-back day (or four (4) years if a related entity of the
company is party to it); known as "uncommercial transactions" — Section 588FE(3) of Corporations Act 2001.

. Property or compensation arising from a transaction entered into by the company to defeat, delay or
interfere with creditors' rights, at any time after a date commencing ten (10) years before the relation-back
day; known as a "transaction for the purpose of defeating creditors" — Section 588FE(5) of Corporations Act.

. Property or compensation arising from a transaction that has the effect of giving a creditor a preference over
other creditors; known as "unfair preference" — entered into any time after a date commencing six (6) months
before the relation-back day, or four (4) years if a related entity is a party — Section 588FA and FE of the
Corporations Act 2001.

. Property or compensation recovered because a loan to the company is judged to be unfair — there is no time
limit; known as "unfair loans" — Section 588FD and FE of the Corporations Act 2001.
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. A transaction that is an unreasonable director-related transaction (involving the director or a close associate
of the director) where a reasonable person in the company's circumstances would not have entered into the
transactions — entered into during the four (4) years leading up the company's liquidation — Section 588FDA
of the Corporations Act 2001.

. Where an insolvent transaction otherwise voidable has had the effect of discharging a liability of a related
entity, the amount of that benefit, known as "indirect benefit' — Section 588FH of the Corporations Act 2001.

. Damages recoverable from directors or officers of the corporation in consequence of their breach of fiduciary
duties — Section 180 of the Corporations Act 2001.

. Moneys recoverable from directors in consequence of personal liability being imposed on them for
obligations incurred by the company that amount to reckless or fraudulent trading — Section 588G of the
Corporations Act 2001.

. Property charged by way of floating charge to a secured creditor, where the charge was created within six
(6) months before the relation-back day, or after that day but on or before the day when winding up began,
and is invalidated under Section 588FJ for lack of new or fresh consideration.

. Property charged to a related person, where that person has attempted to enforce the charge within six (6)
months of its creation without the permission of the Court — Section 267 of the Corporations Act 2001.

. Property charged to any secured creditor where the registration of such a charge is required under the
Corporations Act 2001, and the failure to comply makes the charge invalid against the Liquidator — Section
266 of the Corporations Act 2001.

10.1 Preferential Payments

‘Pursuant to Section 588FA of the Corporations Act 2001, a transaction is an unfair preference given

by a company to a creditor of the company if, and only if:

() The company and the creditor are parties to the transaction (even if someone else is also a party); and

(b) The transaction results in the creditor receiving from the company, in respect of an unsecured debt that the
company owes to the creditor, more than the creditor would receive from the company in respect of the debt
if the transaction was set aside and the creditor was to prove for the debt in a winding up of the company;
even if the transaction is entered into, is given effect to, or is required to be given effect to, because of an
order of an Australian Court or a direction by an agency.

It is a defence to the transaction under Section 588FG of the Corporations Act 2001 if it is proven that:
(a) The person received no benefit because of the transaction; or
(b) In relation to each benefit that the person received because of the transaction:
(i) the person received the benefit in good faith; and
(i) atthe time when the person received the benefit:
(c) the person had no reasonable grounds for suspecting that the company was insolvent at that time or would
become insolvent as mentioned in paragraph 588FC(b); and
(d) areasonable person in the person's circumstances would have had no such grounds for so suspecting.

Pursuant to Section 513B and 513C of the Corporations Act 2001, transactions under investigation
relate to the period six (6) months prior to the commencement of the administration, that is for the
period 28 April 2010 to 27 October 2010.

My inquiries to date have identified various transactions involving creditors of the company that may
constitute preferential payments. From an examination of the available records of the company, it
appears there may be potential preferential payments that could be described as follows:

o Transactions with creditors who were parties to payment plans with the company.

¢ Transactions with creditors who received payments (including round sums).

e Transactions with creditors who received payments after 28 April 2010 in circumstances where it
appears the creditors would have had reasonable grounds for suspecting the company had
financial difficulties or would become insolvent at some time in the future.

¢ Transactions with creditors who received payments prior to the above dates in circumstances
where the payment does not appear to have been in the ordinary course of business.

Investigations are continuing into transactions involving Kathlac Pty Ltd and the satisfaction of the
amount payable for its partly paid shares (refer to section 5.4).

My estimates of the potential preferential payments to creditors of the company are as follows:
* Pessimistic estimate is $nil.

~ o Optimistic estimate is $270,000.
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Please take note of the following relevant issues when considering the potential preferential payments:

¢ It must be substantiated that the company was insolvent at the time of the transactions.

¢ | am not in a position at present to comment on whether the creditors against whom there may be
a valid preferential payment claim would be in a position to satisfy any claim.

o Further lengthy investigations are required to finalise the investigations into preferential payments
capable of commercial recovery.

*  Any creditor who contributes funds pursuant to a successful preference claim is entitled to prove
as an unsecured creditor for that amount.

* The legal fees to pursue any such preferential payment claim can be material.

If the company is placed into liquidation at the forthcoming meeting, further investigations would be
conducted into such transactions and appropriate recovery action would be considered if any
transactions capable of commercial recovery are identified.

10.2 Uncommercial Transactions

According to Section 588FB of the Corporations Act 2001, a transaction is an uncommercial
transaction of the company if, and only if, it may be expected that a reasonable person in the
company's circumstances would not have entered into the transaction having regard to:

(&) The benefits (if any) to the company of entering into the transaction; and

(b) The detriment to the company of entering into the transaction; and

(c) The respective benefits to other parties to the transaction of entering into it; and

(d) Any other relevant matter.

Uncommercial transactions are voidable if entered into within two (2) years of the relation - back date,
if the company is placed into liquidation. | have not to date identified any uncommercial transactions
by the company that may be capable of commercial recovery for the benefit of creditors. If the
company is placed into liquidation, there would be further investigation of such transactions.

10.3 Insolvent Trading

Section 588G of the Corporations Act 2001 establishes a director's duty to prevent insolvent trading by

a company. The section applies if:

(a) A person is a director of the company at the time when the company incurs a debt;

(b) The company is insolvent at the time or becomes insolvent by incurring that debt; and

(c) At the time there are reasonable grounds for suspecting that the company is insolvent, or would so
become insolvent, as the case may be.

A company is considered insolvent if it is unable to pay all its debts as and when they become due
and payable.

By failing to prevent the company from incurring the debt, a director contravenes the section if:
(a) The director is aware at the time that there are such grounds for so suspecting; or
(b) A reasonable person in a like position in a company in the company's circumstances would be so aware.

Section 588M of the Corporations Act 2001 allows for the recovery of compensation, being a recovery
from a director, of an amount equal to the loss or damage arising out of insolvent trading.

Section 588R of the Corporations Act 2001 also allows creditors to pursue the recovery of an insolvent
trading claim with the written consent of the Liquidator.

Section 588H of the Corporations Act 2001 provides for a number of statutory defences for a director

who is being pursued for insolvent trading. Those defences include the following:

(a) That the director had reasonable grounds to expect that the company was solvent at the time that the debt
was incurred;

(b) That the director believed the company to be solvent based on the information provided by another person;

(c) If the director is ill at the time the debt or debts are incurred, it is a defence if it is proved that he was not
taking part in the management of the company because of that illness or for some other good reason; and

(d) If the director can prove he took all reasonable steps to prevent company from incurring the debt or debts.
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Creditors should note that in taking any action against directors for insolvent trading there are
substantial complexities involved and as is often the case with any litigation, there is a degree of
uncertainty. If an action for insolvent trading is contemplated, prior to instigating any action, a
Liquidator must quantify the claim and prove the insolvency of the company. It should also be noted
that a Liquidator's opinion on whether a director is guilty of insolvent trading would be subject to
obtaining independent legal advice.

The Liquidator should ascertain whether any of the statutory defences would be available to a director.
I have not had the opportunity to investigate in detail whether the directors would be able to rely on
any of the statutory defences set out in the Corporations Act 2001.

A Liquidator should also ascertain if a director has the capacity to meet any judgement that may be
awarded against him. | cannot comment with any certainty on the actual extent of personal
guarantees provided by the director.

Pursuant to Section 588R of the Corporations Act 2001, a creditor with the written consent of the
Liquidator may commence an action against a director under Section 588M of the Corporations Act
2001 in relation to the incurring by the company of a debt that is owed to the creditor.

Creditors should note that pursuant to Section 1317E of the Corporations Act 2001, if a Court is
satisfied that a person has contravened Section 588G(2) (insolvent trading), the Court must make a
declaration of contravention.

Under Section 1317G of the Corporations Act 2001, the Court may order the person guilty of a
contravention of insolvent trading to pay to the Commonweailth a pecuniary penalty of up to $200,000
if the contravention materially prejudices the interests of the corporation, materially prejudices the
corporation's ability to pay creditors or is of a serious nature. Please note that these are issues for the
Court to adjudicate upon. In addition, an award for restitution to the company can also be made.

If the company is placed into liquidation, given the anticipated lack of funding from asset realisations
and the costs and time to run an insolvent trading action, it is unlikely that | will pursue any civil
proceedings against the directors for insolvent trading without funding and appropriate indemnities
from creditors.

As previously stated, any creditor w1th the written consent of a Liquidator can undertake thelr own
action against a director for insolvent trading.

The directors refute there is any claim against them for insolvent trading for reasons that include:
e They hold a strong view that they had successfully raised capital.

* They assert they had returned to the Allied Group to profitability.

» There was a party who was prepared to assist with satisfying the debts owed fo Westfield.

It is understood that the directors attribute the failure of the company to the termination of the master
franchise agreement by Dunkin Brands Inc.

From an examination of the available records of the company, it appears there are factors indicating
potential insolvent trading as well as indicators the company was solvent:

Quall y of inancial Records asse
Continuing Losses Test Not clear (investigations continuing)
Current Ratio Test Failed
Balance Sheet Test Passed
Overdue Commonwealth and State Taxes Failed
Access to Alternative Funds Passed
Superannuation Obligations Failed
Payments Plans and Payments to Creditors of Rounded Sums which are Not Failed
Reconcilable to Specific Invoices

Ability to Produce Timely and Accurate Financial Information to Display Passed
Trading Performance and Financial Position and Make Reliable Forecasts
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I must stress the above assessment, is only a preliminary assessment, and is not an exhaustive list of
the criteria that is applied to a company's affairs to determine if the company operated whilst insolvent.

It is also noted that pursuant to Section 588V and 588W of the Corporations Act 2001, a holding
company may be liable for insolvent trading by a subsidiary company. | am not in a position at present
to comment on whether there would be any such valid claims against the company by subsidiaries
subject to formal insolvency appointments or the potential quantum of such claims.

Taking into consideration the complex affairs of the company, it is a time consuming and costly
exercise to prepare a comprehensive solvency report to determine the actual date of the insolvency of
the company and whether the directors are liable for insolvent trading.

If creditors resolve to wind up the company, substantial funding would be required to conduct the
necessary investigations to determine if there is any valid claim for insolvent trading. It is also likely
that a public examination would be required to attempt to obtain all the required relevant information.

Creditors should note that they cannot pursue a director for insolvent trading if at the forthcoming
meeting a proposal for a DOCA is accepted.

10.4 Ligquidator may Recover from Related Entity Benefit Resulting from Insolvent Transaction

Section 588FH of the Corporations Act 2001 provides that where there is an insolvent transaction
which is voidable under Section 588FE of the Corporations Act 2001 and which has the effect of
discharging a liability of a related entity of the company, the Liquidator can recover the sum paid to
discharge the liability of the related entity, from the related entity.

| have not identified any such transactions. These transactions will be examined in more detail should
creditors resolve to place the company into liquidation at the forthcoming meeting of creditors.

10.5 Unreasonable Director-Related Transactions

Section 588FDA of the Corporations Act 2001 provides that where there is a transaction of a company
that is an unreasonable director-related transaction, entered into during the four (4) years ending on
the relation-back day or after that day but on or before the day when the winding up began, it is
voidable under Section 588FE of the Corporations Act 2001.

My inquiries to date have not located any such transactions capable of commercial recovery, though if
the company is placed into liquidation, this will be an area of focus.

11. PROPOSALS FOR A DEED OF COMPANY ARRANGEMENT

The provisions of the Corporations Act 2001 provide an opportunity to parties to submit a proposal for
a Deed of Company Arrangement (“DCA”) for consideration by creditors at the second meeting.

The corporate shell of Allied Brands Limited listed on the Australian Securities Exchange (“ASX") is
capable of generating a return for the benefit of creditors of the company.

For ASX to revoke the suspension, the company must legally compromise its pre-administration
liabilities. This can be achieved through a DCA. A DCA requires approval of the majority of creditors
(in number and value) represented at the second meeting.

| undertook a campaign that involved seeking proposals for a DCA from parties that had during this
voluntary administration expressed an interest and published an advertisement in the Australian
Financial Review seeking any expressions of interest for a DCA.

| received twenty-six (26) expressions of interest that subsequently resulted in eight (8) proposals for a
DCA being received. Upon receipt of the proposals for a DCA, | sought preliminary independent legal
advice on the DCA proposals received particularly in relation to the following:
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e Defects in the proposals submitted.
¢ Terms and conditions considered not capable of satisfaction.
e Terms and conditions in the proposals considered not to be in the interests of creditors.

Following further communications and correspondence with the proponents and other stakeholders,
including secured creditors it was determined that two (2) proposals were suitable to be considered in
significantly more detail.

There was a third proposal that involved a contribution of $300,000 without any onerous terms and
conditions (e.g. it was not dependent on any requirements by ASX to re-comply with Chapters 1 and 2
of the ASX listing rules). From communications with the representative of Westpac, being the major
secured creditor, it appears unlikely the bank would accept an offer for this amount.

Five (5) of the proposals for va DCA included various onerous terms and conditions and were in varying
levels of detail.

| have attached a summary of the two (2) DCA proposals as Annexure A which | consider (based on
their proposed contributions, timeframe for a return and conditions precedent) are likely to be in the
best interests of the creditors of the company.

A.vital condition of any proposal for a DCA involving the recapitalisation of the corporate shell is to
negotiate the release of the security held by the secured creditors.

For Trident Capital Pty Ltd to be able to satisfy all the terms and conditions of its DCA
proposal, it is imperative that the secured creditors agree to release their fixed and floating
charges over the assets and undertakings of the company. At the time of the preparation of this
report, | had not received written replies from the secured creditors addressing their position in respect
to this proposal.

Below is information relevant to the two (2) proposals for a DCA. Please refer to Annexure A for a
table setting out a comparison of the proposals.

Proposal 1 — Trident Capital Pty Ltd

Attached as Annexure B copies of the following draft documents submitted by Trident Capital Pty Ltd
regarding its proposal for a DCA:

o Creditors’ Trust.

¢ Reconstruction Deed.

o Deed of Company Arrangement.

Proposal 2 — Directors

Attached as Annexure C is a copy of a draft proposal of DCA by the directors of the company.

Summary

It is recommended that creditors review the contents of Annexures B and C to fully appreciate the
terms of the proposals for DCA being put up for consideration by creditors.

Below is a summary of some of the terms of the DCA proposals to assist creditors in determining their

position and voting intentions for the forthcoming meeting of creditors:

e The proposal by Trident Capital Pty Ltd includes conditions requiring a change of directors,
creditors’ claims and pre-appointment assets (excluding shares in various associated entities)
being assigned to a creditors’ trust and ASX reinstatement of the company without re-compliance
of Chapters 1 and 2 of the listing rules.

e The proposal by the directors involves those parties remaining as directors of the company and a
creditors’ trust would be proposed at such a time as they generate an offer. A meeting of creditors
would be called at this time to consider the terms of the creditors’ trust.
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The proposal by Trident Capital Pty Ltd involves a non-refundable deposit of $50,000 and if the
terms are satisfied, $750,000 is payable along with 10 million post-consolidation shares in the
listed company.
The proposal by the directors involves a contribution of $15,000 towards the Deed Administrators
to enable them to seek independent legal advice to finalise the terms of the Deed. The proposal
does not provide for any minimum contribution should the terms of the DCA not be satisfied.
The proposal by the directors involves a period of six (6) months from the execution of the DCA.
The proposal by Trident Capital Pty Ltd has an end date of 31 December 2011 for it to satisfy the
terms of the DCA.
The proposal by the dlrectors reqmres them to attempt to seek offers for the listed corporate shell
of $800,000 to $2,500,000. If no acceptable offer is received within six (6) months of the execution
of DCA, or conditions precedent are not satisfied within this time, the Deed Administrators may
convene a meeting of creditors whereby the terms of the DCA may be varied or the DCA may be
terminated and the company wound up.
If the directors obtain an offer for the listed shell of $800,000, the sum of $160,000 would be
contributed to the Deed Administrators and the balance would be paid to Westpac.
Under the proposal by the directors, employees will be assessed on the amount they would have
received under GEERS had the company been placed into liquidation and paid that amount within
the six (6) month period. The proposal by the directors limits the former employees that would
receive such a distribution.
If the proposal of the directors is accepted and an offer is generated by them, a meeting of
creditors would be held to consider the proposal that would involve an assignment of the rights of
creditors to a creditors’ trust. The terms of any such creditors’ trust are not known at this stage.
The proposal by Trident Capital Pty Ltd incorporates the priorities stipulated in the Corporations
Act 2001 for dividend purposes. It appears the proposal by the directors considers the corporate
shell to be a fixed asset and accordingly provides for a distribution of funds as follows:
o $640,000 to Westpac
o $160,000 in the following order of priority:
=  Administrators’ and Deed Administrators’ fees and expenses
= Trustees of Creditors’ Trust fees and expenses
= Wages, superannuation contributions and superannuation guarantee charge payable by
ABQ to employees (excluding Mcintosh, Elligett and Graham, with amounts payable to
relatives or spouses capped at $2,000)
» Amounts owing for injury compensation
*  Amount owing under an industrial instrument payable by ABQ to employees (excluding
Mclntosh, Elligett & Graham with amounts payable to relatives / spouses capped at $1500)
» Retrenchment payments payable to employees of ABQ (excluding Mclintosh, Elligett and
Graham, and their relatives or spouses)
» Other unsecured creditors of ABQ (excluding Mcintosh, Elligett Graham and their relatives
or spouses) '
= Mclintosh, Elligett and Graham, their spouses and relatives and any other entities related to
them (insofar as they are creditors of ABQ)
o 90% of the remainder of the purchase price is paid to Beath
o 10% of the remainder of the purchase price is paid towards wages and other entitlements
It is understood there are communications between Awesome Water Pty Ltd, Awesome
Entertainment Pty Ltd, Westpac and other parties to a Deed of Forbearance whereby funds will be
contributed by the Awesome Group to Westpac. It is noted Westpac holds a first ranking fixed
and floating charge over those subsidiaries.
The proposal by the directors provides that in consideration of the directors executing the DCA,
during the term of the DCA, and on and from the termination of the DCA if effectuated ABQ and
the Deed Administrators each release and discharge Mclintosh, Elligett, Graham and Corbin from
all claims and liabilities of any nature whatsoever which ABQ or the Deed Administrators have, at
any time had, may have now or in the future, or but for the DCA could or might have against
Mclintosh, Elligett, Graham or Corbin.
Peter Biazos and myself are nominated as Deed Administrators under both proposals.
The proposal for DCA submitted by the directors is in draft.
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From a review of the proposals on hand, | believe that the proposal by Trident Capital Pty Ltd

represents the best DCA proposal for reasons that include the following:

e The proposal incorporates the priority distributions available in the Corporations Act 2001.

e Should it be successful in satisfying the terms of the proposal, there is a known balance ($800,000
in total) payable towards the creditors’ trust.

o Based on the information presently available, it appears likely that the former employees of the
company stand to receive a greater dividend / distribution in respect to their priority outstanding
entittements.

o Majority of the assets that would be available in a liquidation are transferred to the creditors’ trust.

¢ The representative of Trident Capital Pty Ltd clalms to have previous experience with such
proposals.

o There appears to be a non-refundable deposit.

o Trident Capital Pty Ltd is an independent party.

e There is an end date of 31 December 2011 for Trident Capital Pty Ltd to satisfy the terms of the
proposal.

¢ Trident Capital Pty Ltd will bear the costs associated with shareholder meetings, except for share
registry services.

e Trident Capital Pty Ltd has made available all documents relevant to its proposal, which are
attached as Annexure B.

¢ The terms of the proposed creditors’ trust are known.

Risks with the proposal by Trident Capital Pty Ltd include the following:

¢ Obtaining releases from the secured creditors (Westpac, Beath and Cashflow Finance).

¢ Being able to satisfy the terms and conditions relating to re-compliance with the ASX listing rules.
e Shareholder approvals and capital raising are required.

Please note that a DCA may be terminated and / or varied as follows:

e Upon the DCA being wholly effectuated.

o A period of six (6) months from the date of execution of the DOCA has passed and creditors
resolve that the DOCA should terminate.

¢ If conditions precedent required by any purchaser are not satisfied within six (6) months of the
offer made.

ASIC Requlatory Guide on DCA Involving a Creditors’ Trust

The recommended DCA proposal received from Trident Capital Pty Ltd is considered below after
taking into consideration the guidelines of ASIC in Regulatory Guide 82:

Reasons

As discussed, pursuant to Part 5.3A of the Corporations Act 2001, a Deed of Company Arrangement
may be utilised to reconstruct a listed company for the purposes of realising the value of its Australian
Securities Exchange (ASX) listing.

The DCA proposal submitted by Trident Capital Pty Ltd is intended to generate a greater return for
priority creditors than would otherwise be received should the company be placed into liquidation. The
reconstruction of a listed company for the purpose of realising the value of its ASX listing is not an
option available to a Liquidator.

The proposal of Trident Capital Pty Lid is dependent on satisfaction of the listing requirement of ASX.
The company must be solvent in order to complete the proposed DCA. The creditors’ trust provides
the mechanism to free the company from its pre-administration debt.

Key Events

Should créditors approve the DCA proposal of Trident Capital Pty Ltd, creditors should consider the.
following in respect of the anticipated key dates:
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e The DCA must be executed within fifteen (15) business days.

o The DCA will be subject to the conditions precedent in the creditors’ trust deed attached as
Annexure B. The relevant clauses in relation to the key events are clauses 2 to 6 in the creditors’
trust deed.

e The DCA has an End Date of 31 December 2011 whereby unless agreed in writing, the parties will
have no further obligation to each other under the Deed other than obligations in respect of clause
9 of the creditors’ trust relating to Costs and Indemnity.

e Please refer to the attached creditors’ trust deed at Annexure B for details of anticipated
distribution to the beneficiaries of the creditors’ trust.

Return to Creditors
Please refer to Annexure E of this report for details of the estimated return to creditors under the DCA.

The return to priority employees if the company should be placed into liquidation is limited to the
payments entitled under the GEERS scheme.

Trustee Particulars

The Administrators, being Peter Biazos and myself, are to become the Trustees of the proposed
creditors’ trust. As the proposed Trustees are registered liquidators, the ASIC will continue to have
certain supervisory powers over the conduct by the trustees where the DCA and trust deed provide
that the trustees are registered liquidators.

The proposed Trustees do not believe that they have any potential conflict of interest that would
exclude them from acting as trustee of the creditors trust.

The proposed Trustees understand that they hold civil liability insurance (includingj professional
indemnity) that will cover conduct by them in their capacity as trustee of the proposed trust. .

Remuneration and Expenses

The remuneration of the Trustees of the creditors’ trust is to be approved by the beneficiaries of the
trust or alternatively by the Court. The remuneration of the Trustees, their partners and staff shall be
calculated in accordance with the Vincents scale of insolvency fees as noted in the attached
remuneration report. The Trustees of the creditors’ trust shall be entitled to be reimbursed for all
expenses and other expenses incurred by them in the administration of the creditors’ trust deed.

Indemnities

The Trustees of the creditors’ trust are entitied to be indemnified by the Company and from the
creditors’ trust funds against any liability arising from their administration of the Creditors’ Trust Deed.
With the exception of any liability that may be attributable to negligence, default, breach of duty or
breach of trust on their part.

‘Powers

The powers of the Trustees of the proposed Creditors’ Trust are governed by law in force in the State
of Queensland. The parties submit to the non-exclusive jurisdiction of the Courts of the State of
Queensland and any Court which may hear appeals from those Courts in respect of any proceedings
in connection with the DCA or this document. The powers of the Deed Administrators will continue to
be governed by the provisions of the Corporations Act 2001.

Claims

The claims of creditors’ against the company will be dealt with under the DCA proposal of Trident
Capital Pty Ltd in accordance with the provisions of the DCA proposal which incorporate the
Corporations Act 2001. Unsecured creditors’ priorities (as beneficiaries of the trust) will follow the
priorities set out in section 556 of the Corporations Act 2001.
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The value of the claims of creditors will be determined by either the Deed Administrators or the
Trustees, who will have unrestricted and free access to all the available books and records of the
company necessary to determine claims.

GEERS

As at the date of preparation of this report, GEERS had not provided formal written advice with
regards to the rights of employees under GEERS or on the Commonwealth Governments right of
subrogation under GEERS.

It is noted that it is anticipated that priority unsecured creditors will receive a greater return under the
DCA proposal of Trident Capital Pty Ltd than would be received in liquidation under the GEERS
scheme.

Compliance Opinion

The Administrators have reviewed the capability of Trident Capital Pty Ltd to comply with their
obligation under the DCA proposal. Based on the information available, it is the Administrators
opinion that Trident Capital Pty Ltd appears capable of complying and is likely to comply with its
obligation to the trustees, if the DCA proposal is approved by creditors.

Solvency Statement

Provided the proposed capital raising is successfully completed, the company will be solvent at the
date of effectuation of the DCA, if the DCA is wholly effectuated on the terms proposed.

Taxation Implications

At this stage, | am not in a position to comment on any taxation implications on creditors having their
rights transferred to a creditor's trust. Creditors may wish to seek their own independent advice on
this issue.

Other Creditor / Beneficiary Differences

It is noted that the Deed Administrators will be required to adjudicate upon a Creditor’s proof of debt in
accordance with the rules prescribed by the Corporations Act 2001 and the Corporations Regulations
for proof of debts or claims on a winding up of the company.

During the period of the Deed of Company Arrangement and in accordance with the terms of the
Creditors’ Trust the Deed Administrators and / or Trustee of the Creditor's Trust must report to
admitted creditors on any matters which the Trustees consider should be brought to the attention of
the admitted creditors.

12. DIVIDEND ESTIMATE

Attached as Annexure E is a table summarising the estimated optimistic and pessimistic outcomes to
creditors of the company under the two (2) DCA proposals and liquidation.

It is assumed for the purposes of the estimates recorded in Annexure E that the parties putting forward
proposals for a DCA are able to satisfy the terms and conditions of their proposals.

The following notes are made in respect to the table at Annexure E:
12.1 Contributions under DOCA
The proposal for a DCA submitted by Trident Capital Pty Lid involves a contribution of $800,000.

The proposal by the directors for a DCA involves the following potential contributions:
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2,500,000 800,000
Less:

Westpac 640,000 640,000
Beath 1,530,000 nil

Net Contributions $330,000 $160,000

The proposal by the directdrs includes a contribution of $15,000.
12.2 Floating Assets
Refer to sections 5.1 to 5.6 of this report for information regarding the floating assets of the company.

At present there is a balance of approximately $30,000 on hand from funds realised to date from
floating assets. Given there are likely to be immaterial differences between the future realisations
from floating assets under the two (2) DCA proposals and liquidation and that it is not possible at this
stage to estimate the extent of any future realisations being made from floating assets, | have
recorded $30,000 as funds to be realised from floating assets to enable the scenarios to be compared.

Under the proposal by Trident Capital Pty Ltd, the floating assets would be available for the benefit of
creditors with the exception of the following shares in subsidiaries:

ABL Project Management Pty Ltd

ABL Property Leasing Pty Ltd

Awesome Entertainment Pty Ltd

Awesome Technologies Pty Ltd

Awesome Water Pty Ltd

Narmada Water Pty Ltd

Based on the information presently available, the above shares appear to have no realisable value.

Under the proposal by the directors, the floating assets other than any claims against the directors and
Sean Corbin would be available for the benefit of creditors.

12.3 Fixed Assets

Refer to sections 5.9 to 5.12 of this report for information regarding fixed assets. Based on the
information presently available, it appears unlikely any further funds wili be realised from this source.

12.4 Preferences, Uncommercial Transactions and Insolvent Trading
Refer to section 10 of this report for further particulars regarding such transactions.

If either proposal for a DCA is accepted, no funds are capable of recovery from these provisions of the
Corporations Act 2001.

From my investigations to date it appears that substantial funding is required from creditors to
determine if there are any valid preferential payment and insolvent trading claims. Given the
complexity of the company’s affairs, | am not in a position to comment on whether any funds are
capable of realisation from this source.

12.5 Professional Fees
Reference should be made to the attached remuneration report for information regarding the

professional fees relevant to the Administrators and any Deed Administrators, Trustees of a Creditors’
Trust and Liquidation.
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It is noted that the fees of the Deed Administrators and Trustees of a Creditors’ Trust are likely to be
higher under the proposal by the directors as it involves holding a further meeting in due course to
consider a proposal for a Creditors’ Trust.

The proposal by the directors also appears to limit the amount to be contributed towards our
professional fees to $160,000 (inclusive of GST). | have recorded in the table the estimated amount of
fees likely to be incurred in administering the formal insolvency appointments to give creditors an
indication of the likely actual fees that would be incurred. The table does however take into account
the actual amount that would become available to priority unsecured creditors under that proposal.

The extent of professional fees should the company be placed into liquidation depends on the extent
of investigations to be conducted. Given the lack of available funds, any Liquidators would require
funding from creditors to conduct any detailed investigations and pursue any recovery action.

If creditors resolve at the second meeting of creditors to accept the company's proposal for a DOCA, |
estimate the professional fees of the Deed Administrator to be $22,000. Please note that if the costs
of the Deed Administrator are less than this amount, only the lesser amount will be drawn.

The amounts in the table reflect the fees without GST.

12.6 Petitioning Creditor Costs

The sum of $10,000 is payable to the creditor that was pursuing the liquidation of the company.
12.7 Outlays

| am not in a position to estimate with any certainty the extent of potential outlays to be incurred in
administering a DCA, Creditors’ Trust or liquidation.

The extent of outlays is likely to be dependent on the extent of legal fees required to be incurred in
attending to issues such as:

+ Reviewing and finalising the terms of a DCA and Creditors’ Trust.

s Examining employee entitlements for admissibility for dividend purposes.

* Any advice and action for voidable transactions and insolvent trading.

¢ Any public examination that may be required.

12.8 Employee Entitlements

Refer to section 5.8 of this report for information regarding outstanding employee entitlements. There
are a number of former employees with disputes claims and would require independent legal advice
as to their admissibility should sufficient funds be realised to enable a distribution to them.

The proposal by the directors provides that the claims of various former employees (with various
disputes — see Annexure C) will receive an amount equivalent to a distribution that they would receive
under GEERS should the company be placed into liquidation. From my preliminary inquiries it
appears that any such distribution would total approximately $16,000.

12.9 Ordinary Unsecured Creditors

Refer to sections 5.13 to 5.17 for information regarding creditors. For the purposes of the comparison
of results, | have assumed that the secured creditors will not claim as ordinary unsecured creditors.

13. OPTIONS AVAILABLE TO CREDITORS AND ADMINISTRATORS' RECOMMENDATION

Pursuant to Section 439A of the Corporations Act 2001, | am required to convene a meeting of
creditors within five (5) business days before or after the convening period. At this meeting, creditors

may resolve to take one of the following options:
1. That the administration should end;
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2. That the company execute a Deed of Company Arrangement; or
3. That the company be wound up.

Pursuant to Section 439A(4)(b) of the Corporations Act 2001 | am required to make a statement and

give the reasons for my opinions in relation to the following matters:

1.  Whether it would be in the creditors' interests for the company to execute a Deed of Company
Arrangement; or '

2. Whether it would be in the creditors' interests for the administration to end; or

3. Whether it would be in the creditors' interests for the company to be wound up.

1. Deed of Company Arrangement

| confirm that | have presented for consideration by creditors, two (2) proposals for a DCA:
*  Proposal submitted by Trident Capital Pty Ltd; and
s  Proposal submitted by the directors.

in my opinion, it would be in the creditors' best interests to accept the proposal for a DCA submitted by
Trident Capital Pty Ltd.

It is my role to form an opinion as to whether creditors' interests are best served by accepting the
DCA, liquidator of the company or handing back control of the company to the director.

When considering creditors' interests, | have considered the following:
The estimated rate of dividend to be paid under each alternative;
Possible offences committed by the current and former directors;
- Matters that would require investigation by a Liquidator;
Likely recoveries by a Liquidator and necessity for funding by creditors; and
The likelihood of funding required from creditors under liquidation.

After careful consideration, | am of the opinion it is in the best interest of creditors to accept
the director’s proposal for a DCA based on:

e The investigations undertaken by the Administrators;

e  The documents and information supplied by the directors and third parties;

e The estimated return to priority unsecured creditors under the DCA as opposed to liquidation.

If creditors do not wish to accept the proposal for a DCA submitted by Trident Capital Pty Ltd, it is rhy
opinion that it is in their best interests to consider accepting the proposal for a DCA submitted by the
directors. .

Creditors should note that irrespective of my opinion, they are able to vote as they so require.

2. Administration to End

It is inappropriate for the administration to end and the control of the company to be returned to its
director. The company has ceased trading and has significantly more liabilities than assets.

3. Company to be Wound Up

If creditors do not accept the proposal for a DCA, in my opinion, the company should be wound up.

Voidable Transactions

Pursuant to Corporations Regulation 5.3A.02, | must specify whether there are any transactions that
appear to be voidable transactions in respect of which money, property or other benefits may be
recoverable by a Liquidator under Part 5.7B of the Corporations Act 2001. [ refer you to section 10 of
this report for information in this regard.
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14. MEETING OF CREDITORS

The second meeting of creditors has been convened for 19 April 2011 at 2:30 pm at my offices
located at Level 34, 32 Turbot Street, Brisbane.

The purpose of this meeting is to discuss this report, my recommendation and to resolve the future of
the company.

A Notice of Meeting of Creditors in accordance with Regulation 5.6.12(2), formal Proof of Debt form
and an Appointment of Proxy form are enclosed.

In accordance with Regulation 5.6.23, only those creditors who have lodged a formal Proof of Debt or
Claim are entitled to vote at the meeting of creditors. Creditors.who have not lodged a Proof of Debt
form are requested to complete this form and lodge it with my office, or alternatively with the Chairman
at the meeting. Where the creditor is a company, the attendee is required to hold an Appointment of
Proxy form in the name of the company.

| request that all documentation be received by me no later than 4:00 pm on 18 April 2011 to facilitate
checking and recording. '
15. REMUNERATION OF ADMINISTRATORS / LIQUIDATORS

| advise that Section 449E(1) of the Corporations Act 2001 states as follows:

"The Administrator of a company under administration, or of a deed of company arrangement, is entitled to:

(a) such remuneration as is fixed by a resolution of the company's creditors passed at a meeting convened
under Section 439A, or under Section 439A of 445F, as the case may be; or

(b) if no remuneration is fixed — such remuneration as the Court fixes on the application of the
Administrator.”

A computer print out of time costing and quantum of fees will be tabled at the meeting of creditors.

Creditors should note that the extent of remuneration will be limited to the funds available and may be
less than the remuneration approval being sought.

Please refer to the attached Remuneration Report for further particulars.

16. FINALISATION OF ADMINISTRATION

I will correspond with creditors further upon conclusion of the voluntary administration and outcome of

the second meeting of creditors.

If you have any queries regarding this report or the administration in general, please do not hesitate to
contact Matthew Varendorff (mvarendorff@vincents.com.au) of this office on (07) 3228 4267.

DATED this 11th day of April 2011.

PETER DINORIS
ADMINISTRATOR
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DECLARATION OF INDEPENDENCE, RELEVANT RELATIONSHIPS
AND INDEMNITIES

RE: ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

ACN: 108 958 274
ABN: 20 108 958 274

This document requires the Practitioners appointed to an insolvent entity to make declarations as to:
A. Their independence generally;
B. Relationships, including:
i. ~ The circumstances of the appointment;
i. Any relationships with the insolvent and others within the previous 24 months;
iii. Any prior professional services for the insolvent within the previous 24 months;
iv. That there are no other relationships to declare; and
C. Any indemnities given, or up-front payments, made to the Practitioners.

This declaration is made in respect of ourselves our partners and Vincents Chartered Accountants.
A. INDEPENDENCE

On 27 October 2010 pursdant to Section 436A of the Corporations Act 2001 we were appointed
Administrators of the above company.

We have undertaken a proper assessment of the risks to our independence prior to accepting the
appointment as Administrators of the company in accordance with the law and applicable professional
standards. This assessment identified no real or potential risks to our independence. We are not
aware of any reasons that would prevent us from accepting this appointment.

B. DECLARATIONS OF RELATIONSHIPS
i. Circumstances of the Appointment

A meeting was held shortly before the appointment of Administrators to the company was made with
the advisers immediately prior to the appointment for the purposes of:

+  Obtaining the financial situation and solvency of the debtor;

‘s Explaining the consequences of insolvency; and

s  Explaining the alternative courses of action in the case of insolvency.

No remuneration was received for this advice.

This meeting does not affect Nick Combis' independence for the following reasons:

e The Courts and IPA's Code of Professional Practice specifically recognise the need for
Practitioners to provide advice on the insolvency process and the options available and do not
consider that such advice results in a conflict or an impediment to accepting the appointment;

e« The nature of the advice provided to the debtor's adviser is such that it would not be subject to
review and challenge during the course of the bankruptcy; and

e The pre-appointment advice will not influence my ability to be able to fully comply with the
statutory and fiduciary obligations associated with the bankruptcy in an objective and impartial
manner,

brishane . sydney . canberra. gold coast

Level 34. 32 Turbot Street Brisbane QLD 4000 t 61.7 3228 4000 f 61.7 3228 4099

PO Box 13004 George Street Brisbane QLD 4003 w www.vincents.com.au

Liability limited by a scheme approved under Professional Standards Legislation other than for acts or omissions of financial services licensees
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ii. Relevant Relationships

Neither we, nor our firm, have, or have had within the preceding twenty-four (24) months, any
relationships with the directors, any associate of the directors or entity that has a charge on the whole
or substantially whole of the company’s property.

On 5 November 2010, we were appointed as Administrators to Allied Brands Services Pty Ltd ACN
009 688 751. This company is a wholly owned subsidiary of Allied Brands Limited, which was placed
into liquidation on 15 February 2011 following a resolution passed by its creditors.

We were appointed Administrators to Villa & Hut Holdings Pty Ltd ACN 104 747 677 on 10 November
2010. This company was subsequently placed into liquidation by an Order of the Court and we are
not administering the liquidation.

The IPA Code of Professional Conduct recognises sound commercial and practical reasons to appoint
a practitioner to a group of related companies. A group appointment can result in cost savings, data
sharing and a more complete and accurate picture of group activities and financial position.

Undertaking the appointments has not and will not influence our ability to be able to fully comply with
the statutory and fiduciary obligations associated with the administration of the company in an
objective and impartial manner.

iii. Prior Professional Services for the Insolvent

Neither we, nor our firm, have provided professional services to the directors in the previous twenty-
four (24) months.

iv. No Other Relevant Relationships to Disclose

There are no other known relevant relationships, including personal, business and professional
relationships, from the previous twenty-four (24) months with the directors, any associate of the
directors or entity that has a charge on the whole or substantially whole of the company’s property that
should be disclosed.

C. INDEMNITIES

Please note that at the time of the preparation of this report, we had not been indemnified in relation to
this matter, other than any indemnities that we may be entitled to under statute.

DATED this 11th day of April 2011.
—

PETER DINORIS PETER GEORGE BIAZOS
ADMINISTRATOR ADMINISTRATOR
EMAIL: pdinoris@vincents.com.au pbiazos@vincents.com.au

NOTE: If circumstances change, or new information is identified, we are required under the IPA Code of Professional Practice
to update the Declaration and provide a copy to creditors with our next communication and table a copy of any replacement
declaration at any next meeting of creditors.
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REMUNERATION REPORT

RE: ALLIED BRANDS LIMTED (ADMINISTRATORS APPOINTED)

PART 1 - DECLARATION

ACN 108 958 274
ABN: 20 108 958 274

I, Peter Dinoris of Vincents Chartered Accountants, have undertaken a proper assessment of this
remuneration claim for my appointment as Administrator of Allied Brands Limited (Administrators
Appointed) in accordance with the law and applicable professional standards. | am satisfied that the
remuneration claimed is respect of necessary work, properly performed in the conduct of the

administration.

PART 2 - DESCRIPTION OF WORK COMPLETED

Matter:

Allied Brands Limited (Administrators Appointed)

Practitioners:

Peter Dinoris and Peter Biazos

Type of Administration: .

Voluntary Administration

Follbwing is a summary of some of the tasks undertaken by my partners, staff and me for the period
27 October 2010 to 10 April 2011:

TaskArea _General Description of Tasks' .~ = Additional Description
Assets Subject to Specific Charges s Liaise with secured credltors
regarding sale of assets
subject to their security
e Liaise with auctioneers fo
organise sale of assets subject
to security
& Consider offers for potential
sale of assets subject to
security
Debtors o Collection of debtor records
¢ Detailed examination of
Assets available company records fo

[143.7 hours]
[$39,461.40]

establish amounts owed by
debtors

e Communications with director
and former staff regarding
debts owed to the company

e Preparation and issue of letters
of demand to debtors
Correspondence with debtors

¢ Review claims made by _
debtors for offsets, defects and
other allegations reducing the
debts owed by them

Vehicles e Conduct and review results of

motor vehicle searches

brishane . sydney . canberra . gold coast

Level 34. 32 Turbot Street Brisbane QLD 4000 t 61.7 3228 4000 f 61.7 3228 4099
PO Box 13004 George Street Brisbane QLD 4003 w www.vincents.com.au
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_TaskArea

- .General Description of Tasks

Plant & equipment

Insurance

Leasing

Other aséets

Additional Description

Communications with secured
creditors

Liaise with PVAS to sell motor
vehicle subject to security of
Westpac Banking Corporation
Liaise with Pickles Auctioneers
regarding collection of Audi
motor vehicles subject to
security of Esanda Finance
Corporation

Inspect physical assets
Arrange valuation of office
equipment

Communications with the
landlord and CEO regarding
ownership of office equipment
Arrange collection of office
equipment

Identification of potential issues
requiring attention of insurance
specialist

Correspondence with company
CEO regarding insurance
policies

Review lease documents
Liaise with owners/ landlord/
lessors

Determine equity position of
leased assets

Tasks associated with
disclaiming leases

Meeting with company CEO to
discuss the corporate shell,
debtors, shares in associated
entities and intercompany
loans

Preparation of Information
Memorandum and .
Confidentiality Agreement for
potential Deed of Company
Arrangement (DCA) Proposals
Liaise with Solicitor regarding
necessary amendments to
Information Memorandum and
Confidentiality Agreement
Assessment of expressions of
interest received for DCA
proposals involving the
corporate shell and creditors
trust

Correspondence with
expression of interest parties
for potential DCA
Communications with ASX
regarding recapitalisation of
corporate shell and re-
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TaskArea. . General Description of Tasks =

Creditor enquiries

Creditors Committee of Creditors

[99.1 hours]
[$24,528.90]

Creditor reports

Dealing with proofs of debt

' Additional Description

compliance with Chapters 1 &
2 of the ASX Listing Rules

e Liaise with Solicitor regarding
expressions of interest
received for DCA proposals
and the merits of each
proposal and noting any
shortcomings

¢ Review of issues relating to
unpaid capital of the company

e Attend to issues relating to
transfer of telephone lines

¢ [nquiries into bank accounts
held by the company

e Correspondence with banks
seeking details of any balances

s Tasks associated with
identifying other assets and
reviewing results of detailed
investigations of company
books and records

e Receive, address and follow up
creditor enquiries by
telephone, email and
correspondence

¢ Maintaining file notes on
creditor enquiries

o Review and prepare
correspondence to creditors
and their representatives by
facsimile, email and post

¢ Correspondence with
committee of creditors
members

e Preparation of update to
committee of creditors

¢ Receive initial notification of
creditors’ intention to claim

e Communications with creditors’
seeking additiona!l information
and documentation

¢ Review and assess creditors’
claim

e Preparation of reports dated 29
October 2010, 19 November
2010, 29 November 2010, 18
January 2011, 25 February
2011 and 11 April 2011

" o Review of file and

investigations conducted to
prepare detailed report to
creditors

e Preparation of a detailed report
dated 11 April 2011 along with
all annexures

e Receipting and filing PODs
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~TaskArea  General Description of Tasks

Meetings of creditors

Shareholder Enquiries

Secured creditors

Enquiries
Employees

[14.5 hours]
[$2,407.90]

Calculation of Entitlements

Additional Description

Review validity and supporting
documents of PODs to
determine whether debts are
owed by the company or an
associated entity

Preparation of meeting notices,
proxies and advertisements for
first and second meetings of
creditors

Forward notices of meetings to
all known creditors
Preparation of meeting file,
including agenda, certificate of
postage, attendance register,
listing of creditors, reports to
creditors, advertisement of
meeting and draft minutes
Prepare for meeting by
reviewing status of the
administration

Attend and chair the first
meeting held on 8 November
2010

Preparation and lodgement of
minutes of meeting with ASIC

Attending to queries of
Shareholders

Preparation of update to
shareholders

Identifying the secured
creditors of the company that
hold specific security over
assets and those holding fixed
charges and fixed & floating
charges

Obtain and review records and
information addressing the
debt and security positions of
all secured creditors
Communications with secured
creditors regarding the assets
subject to their security and
their intentions

Ensure notices of intention not
to exercise rights were issued
to the relevant secured
creditors

Preparation of report to
employees dated 5 November
2010

Communications with
employees regarding
outstanding entitlements and
the status of the administration
Review available company
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' TaskArea .

Investigations

[137.1 hours]
[$36,197.70]

- "General Description of Tasks

Conducting investigations

Litigation & recoveries

Additional Description

records regarding employee
entitlements

Review of all employee claims
Assessment of outstanding
employee entitlements
Assessment of employee
claims under the GEERS
scheme

Receipt and examination of
books and records (including
computer files and hard copy
records) recovered from the
company

Review of financial statements,
prior year audit reports and
information of the company
Liaising with director and CEO
regarding various transactions
Liaising with former
accountants of company
regarding various transactions
Conducting and summarising
statutory searches

Detailed inquiries into unfair
preferences, uncommercial
transactions, unfair loans,
director-related transactions,
insolvent trading, related-entity
transactions and any other
voidable transactions
Examination of
correspondence and
information regarding ASX
Listing Rules

Conduct investigations into
subsidiaries of the company
(including international
subsidiaries), including
assessing share holdings in
each subsidiary

Review of documents
pertaining to Dunkin Brands
Inc. Licence agreement

Liaise with Computershare
regarding share registry
Detailed review of company
books and records for
evidence of preferential
payments and uncommercial
transactions

Preliminary investigations into
solvency of company for
evidence that the company
could / could not meet its short
term liabilities

Verbal and written
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~Task Area

Administration

[90.3 hours]
" [$24,855.60]

" General Description of Tasks

Correspondence

Director Correspondence

Document maintenance / file review
/ checklist

Bank account administration

Books and records
ASIC Form 524 and other forms

'Additional Description

communication with
stakeholders in regard to
winding up application
Review of affidavit material
Instructions to solicitors in
regard to winding up
proceedings

¢ Instructions to solicitors in
regard to extension of
convening period

¢ Verbal and written
communication with
stakeholders in regard to
extension of convening period

¢ Review of litigation issues in
general

e Assess issues relating to
convertible note holders and
seek legal advice

e Issue day one appointment
letters to relevant government
agencies, sheriffs of local
courts, essential service
providers and the director

e General correspondence
issued e.g. initial letter to
director advising the
appointment, etc

¢ Communications with the
directors regarding the affairs
of the company and its asset
and liability position

e Review of the status of the
administration

e File reviews and monitoring of
outstanding issues

e Updating checklists

e  Open administration bank
account

s  Monitoring of collections

e Bank account reconciliations

e Listings of books and records

e Preparing and lodging ASIC
forms including 505, and other
statutory notices

¢ Lodgement of minutes of first
meeting of creditors
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Task Area

" General Description of Tasks

ATO & other statutory reporting

Planning / review

Additional Description

Arrange publication of
notification of appointment in
relevant newspapers
Correspondence relating to
meeting arrangements and
status of administration
Prepare Business Activity
Statement

Discussions regarding status of
administration

Planning of investigations and
possible recoveries
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DISBURSEMENTS
Disbursements are divided into three types: A, B1, B2:

A Disbursements are all externally provided professional services and are recovered at cost. An
example of an A disbursement is legal fees.

B1 Disbursements are externally provided non-professional costs such as travel, accommodation
and search fees. B1 disbursements are recovered at cost.

B2 Disbursements are internally provided non-professional costs such as photocopying and
document storage. B2 disbursements are charged at cost except for photocopying, printing and
telephone calls which are charged at a rate which is intended to recoup both variable and fixed
costs. '

Full details of disbursements on this appointment to date are provided:

Disbursements Description Amount ($)
B1 ' Search Fees 578.05
Courier Services 139.07
B2 Postage 132.00
$849.12

PART 4 - REPORT ON PROGRESS OF THE ADMINISTRATION

Please refer to my report dated 11 April 2011 for particulars regarding the status and progress of my:
administration.

If you have any queries or require additional information, please do not hesitate to contact Matthew
Varendorff (mvarendorff@vincents.com.au) of this office on (07) 3228 4267 or Lauren Del Monte
(Idelmonte@vincents.com.au) on (07) 3228 4255,

PART 5 - SUPPORTING INFORMATION
Current fees

| confirm that professional fees for period 27 October 2010 to 10 April 2011 at $127,451.50
(inclusive of GST) have been incurred.

Future fees

In addition to seeking approval of the professional fees for period 27 October 2010 to 10 April 2011

as set out earlier in this Remuneration Report, at the meeting of creditors to be held on 19 April 2011

1 will be seeking approval of the following future professional fees:

s For the balance of the period of the voluntary administration, being 11 April 2011 to 19 April
2011, | am prepared to set an upper limit of $11,000.00 (inclusive of GST);

* For the period of the Deed of Company Arrangement and as Trustee of the Creditors’ Trust, |
am prepared to set an upper limit of $66,000.00 (inclusive of GST); and

o For the period of the liquidation, being from 20 April 2011, an upper limit of $132,000.00
(inclusive of GST) on an interim basis to be drawn progressively as earned.

Please note that if the actual professional fees incurred is less than this amount, | will be
seeking the lesser amount.
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It will be necessary for me to convene a further meeting of creditors to obtain approval of any
additional fees, or obtain Court approval or the approval of a Committee of Creditors to draw any
additional fees as Liquidator.

It should be noted that the extent of remuneration will be limited to the funds available and
may be less than the remuneration approval being sought.

The following tasks remain for the period of the voluntary administration:

+  Dealing with queries of creditors and other stakeholders;

¢ Internal meetings to discuss the issues arising in the voluntary administration;

e  Continue to investigate priority and unsecured creditor claims;

e Continue to investigate the issue of potential unfair preferences, uncommercial transactions an

director related transactions;

Continue to investigate insolvent trading;

+  Preparation of meeting material including agenda, certificate of postage, attendance register,
listing of creditors, reports to creditors, advertisement of meeting and draft minutes of meeting;

e Finalise our recommendations to creditors and members with full consideration of the proposals
made by all interested parties;

e Examine and communicate with the interested parties to finalise the terms and conditions of
their proposals for a DOCA and Creditors’ Trust;

e  Continue investigations into the complex affairs of the company and its subsidiaries.

If creditors accept the proposal for a DOCA, some of the many tasks to be undertaken include the
following:

¢ Monitor collections from debtors;

Pursue appropriate legal recovery action against the debtors;

Finalise examination of available books and records of the company;

Liaise with the directors regarding ongoing investigations into the company's affairs;
Deal with the queries of creditors and other interested parties;

Updates to unsecured creditors addressing all material developments;

Statutory obligations under the Corporations Act 2001;

Determination and assessment of liabilities owed to former employees; and

Attend to all statutory reporting requirements.

Upon the appointment of Liquidators, should the company be placed into liquidation, some of the
many tasks to be undertaken include the following:

e Finalise examination of records of the company;

¢ Finalise investigations into priority and unsecured creditor claims;

+ Finalise investigations into voidable transactions (preferential payments, uncommercial
transactions and director related transactions) and pursue any claims capable of commercial
recovery;

Finalise investigations into insolvent trading;

Deal with the queries of creditors and other interested parties;

Updates to unsecured creditors, as required;

Liaise with the directors of the company regarding ongoing investigations into the company's
affairs and collection of debtors;

Report any offences to the ASIC;

Statutory obligations under the Corporations Act 2001,

Call an annual general meeting, if necessary; and

Finalise the liquidation.

The upper limit for the period of the liquidation has been estimated based on the information
presently available. If any currently unexpected or unforeseen material issues arise | will seek
additional fee approval in due course. | will keep creditors informed of all material developments in
this regard. My estimate of the upper limit has been determined as follows:
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Task Area General Descriptionof Tasks ' Estimated
Debtors $20,000.00
Assets Other assets $40,000.00
Unsecured creditor enquiries and communications $6,000.00
Communications with Committee of Inspection $5,000.00
Secured creditor communications $4,000.00
Creditors Creditor reports $5,000.00
Dealing with proofs of debt $2,000.00
Meetings of creditors : $1,500.00
Employee claims (including GEERS) $5,000.00
Investigation Finalise investigation & pursue any recovery action $30,000.00
9 ASIC reporting $1,000.00
Dividend Processing proofs of debt $2,000.00
Distributions to any class of creditors $2,000.00
General correspondence $2,000.00
Document maintenance / file review / checklist $1,000.00
Bank account administration - $1,000.00
. . ASIC Form 524 and other forms $1,000.00
Administration ATO & other statutory reporting $500.00
Finalisation $1,000.00
Planning / Review $1,500.00
Books and records storage $500.00
Total $132,000.00

Summary of Receipts and Payments

Below is a summary of receipts and payments from 27 October 2010 to 10 April 2011:

$

RECEIPTS

Collection of Cash on Hand 30,000.00
Collection of Trust Balances 12,249.64
GST Collected 1,654.55
GST Refunds - 22,170.94
Sale of Assets 16,545.45
Sundry Refunds 12,254.10
Voluntary Contribution 25,000.00
Total Receipts 123,724.68
PAYMENTS

Accounting Fees 1,200.00
Advertising : 2,287.98
ASX Fees 3,104.55
Auctioneers & Other Costs 1,117.27
Counsel Fees 7,000.00
Legal Fees 44,018.34
Secured Creditor Distribution 13,984.18
Share Register Fees 4,683.78
GST Paid 6,067.17
Telephone Expenses 1,241.97
Valuation Expense 1,450.00
Total Payments 86,155.24

Cash at Bank $37,569.44




-12-

REMUNERATION REPORT

Statement of Remuneration Claim
The resolutions that will be sought at the second meeting of creditors include:

“that the remuneration of the Administrator and his partners and staff is hereby approved for the
period 27 October 2010 to 10 April 2011 in the sum of $127,451.50 (inclusive of GST) and for
the period 11 April 2011 to 19 April 2011 in the sum of $11,000.00 (inclusive of GST), being a
total of $138,451.50 for the period of the voluntary administration calculated by reference to the
hourly rates applicable to the grades or classifications set out in the Vincents Scale of
Insolvency Fees, plus outlays and the remuneration of Vincents Forensic Technology for the
period 27 October 2010 to 10 April 2011 in the sum of $9,515.00 (inclusive of GST)"

If the proposal for a DOCA is accepted:

“that the remuneration of the Deed Administrators including in their capacity as Trustees of the
Creditors’ Trust Deed, their partners and staff from 20 April 2011 to the conclusion of the Deed
of Company Arrangement be hereby fixed in the sum of $66,000.00 plus outlays, to be
calculated by reference to the hourly rates applicable to the grades or classifications set out in
the Vincents Scale of Insolvency Fees, such remuneration to be subject to review by the Court
on the application of any creditor in accordance with Section 473(6) of the Corporations Act
2001 and that the Deed Administrators be empowered fo draw their fees and outlays
progressively as earned”

If the company is placed into liquidation:

“that the remuneration of the Liquidator, his partners and staff from 20 April 2011 to the
conclusion of the liquidation be hereby fixed in the sum of $132,000.00 (inclusive of GST) plus
outlays, to be calculated by reference to the hourly rates applicable to the grades or
classifications set out in the Vincents Scale of Insolvency Fees, such remuneration to be
subject to review by the Court on the application of any creditor in accordance with Section 504
of the Corporations Act 2001 and that the Liquidator be empowered to draw his fees and
outlays progressively as earned"”

I confirm the upper limit has been estimated based on the information presently available and if any
currently unexpected or unforeseen material issues arise | will seek additional fee approval in due
course.

Queries
Creditors are welcome to contact Matthew Varendorff (mvarendorff@vincents.com.au) of this office

on (07) 3228 4267 or Lauren Del Monte (Idelmonte@vincents.com.au) on (07) 3228 4255 if they
have any queries or require additional information.

Information Sheet

A copy of the Information Sheet titled "Approving Fees: A Guide for Creditors" is attached to this
Remuneration Report. '

PART 6 - REMUNERATION SCALE

Please refer to my initial remuneration advice to creditors dated 1 March 2011. The rates for the
remuneration calculation from 1 July 2010 are as follows:

Appointee / Director Registered Liquidator, Official Liquidator and $484.00
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Registered Trustee in Bankruptcy

Senior Associate

At least five years at manager level, highly qualified
accountant, capable of controlling all aspects of an
insolvency appointment

$418.00

Manager

Six years or more experience, qualified accountant
with well developed technical & commercial skills

$385.00

Supervisor

Four to six years experience, CA or CPA qualified
accountant, able to conduct minor administrations,
experience to control up to four staff and assists
with planning & control of medium to large jobs

$319.00

Senior-

Two to four years experience, CA or CPA program
commenced or completed, able to control small

jobs and responsible for assisting fieldwork on.

medium to large matters

$275.00

Intermediate

Up to two years experience, little professional
experience and assist under supervision

$220.00

Graduate

Undergraduate with no previous experience in
insolvency or other relevant accounting areas

$154.00

Word Processing Operator

Skilled in computer processing work

$88.00

Junior

Required to assist in day to day tasks

$66.00

The above rates are current from 1 July 2010 and may vary from time to time as the cost structure of
the firm changes. Adjustments to the scale will occur from time to time as required. |t is envisaged
that adjustments will occur at the commencement of each financial year though this could vary.

It is considered appropriate to keep and maintain a number of different staff levels.

This is a

reflection of the different levels of staff required and experience necessary in order to undertake the
numerous tasks in any insolvency appointment.

A\ The insolvency partners of Vincents Chartered Accountants are members of the Insolvency
‘ Practitioners Association of Australia and follow the IPA Code of Professional Practice ("COPP"). A
copy of the COPP can be found at IPA website (www.ipaa.com.au).

DATED this 11th day of April 2011.

PETER DINORIS
ADMINISTRATOR
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Insolvency information for directors,
employees, creditors and shareholders

ASIC has 11 insolvency information sheets to assist you if you’re affected by a company’s insolvency
and have little or no knowledge of what’s involved.

These plain language information sheets give directors, employees, creditors and shareholders a basic
understanding of the three most common company insolvency procedures—liquidation, voluntary
administration and receivership. There is an information sheet on the independence of external
administrators and one that explains the process for approving the fees of external administrators. A
glossary of commonly used insolvency terms is also provided.

The Insolvency Practitioners Association (IPA), the leading professional organisation in Australia for
insolvency practitioners, endorses these publications and encourages its members to make their
availability known to affected people.

List of information sheets

e INFO 41 Insolvency: a glossary of terms

e INFO 74 Voluntary administration: a guide for creditors
o INFO 75 Voluntary administration: a guide for employees
o INFO 45 Liguidation: a guide for creditors

e INFO 46 Liquidation: a guide for employees

o INFO 54 Receivership: a guide for creditors

e INFO 55 Receivership: a guide for employees

e INFO 43 Insolvency: a guide for shareholders

e INFO 42 Insolvency: a guide for directors

o INFO 84 Independence of external administrators: a guide for creditors
o INFO 85 Approving fees: a guide for creditors

Getting copies of the information sheets

To get copies of the information sheets, visit ASIC’s website at
www.asic.gov.au/insolvencyinfosheets. The information sheets are also available from the IPA
website at www.ipaa.com.au. The IPA website also contains the IPA’s Code of Professional Practice
for Insolvency Professionals, which applies to IPA members.

Important note: The information sheets contain a summary of basic information on the topic. It is not
a substitute for legal advice. Some provisions of the law referred to may have important exceptions or
qualifications. These documents may not contain all of the information about the law or the exceptions
and qualifications that are relevant to your circumstances. You will need a qualified professional
adviser to take into account your particular circumstances and to tell you how the law applies to you.

© Australian Securities & Investments Commission, December 2008
Page 1 of 1
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ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

Proponent

SUMMARY OF DOCA PROPOSALS

Directors Proposal’ .

~[Trident Capital Pty Ltd

Lachian Stuart Mcintosh, Peter David Elligett, Peter

Parties Involved Simon Lill
Allan Graham and Sean Craig Corbin
Consideration if ASX insist Chapters 1 & 2 of the Not applicable Nil
ASX listing rules must be complied with
Consideration if ASX agree Chapters 1 & 2 of the | Not applicable $ 800,000.00

ASX listing rules need not be complied with

10,000,000 (post consolidation) fully paid up ordinary
shares in ABL

Conditions

Deed fund be established to hold the listed shell and
any other assets of Allied Brands Limited
(Administrators Appointed) excluding shares in
Awesome Water Pty Ltd and Awesome Entertainment
Pty Ltd

Creditors Trust established with terms of which include
Mclntosh, Elligett and Graham taking reasonable steps
to sell on behalf of the Creditors' Trust the listed shell

Prior to entering into any Creditors’ Trust the Deed
Adminstrators will convene a meeting of the creditors
of ABQ for the pruposes of voting on a resolution to
vary the DCA to establish the Creditors’ Trust Deed
Effectuation of DCA is dependant on receiving offer of
at least $800,000 for the recapitalisation of the
company

Execution of DCA results in release and discharge of
Mclintosh, Elligett, Graham and Corbin from all claims
and liabilities which ABQ or Deed Administrators may
have against those parties only upon effectuation of
DCA and sale for at least $800,000

Employee entitlements will be paid to employees
determined by Deed Administrators to have valid
claims under GEERS within six (6) months of entering
into DCA

Al creditors claims to be transferred to a Creditors
Trust (including secured creditors and convertible
noteholders)

Seek the retention of Awesome Entertainment Pty Ltd
and Awesome Water Pty Ltd and other associated
entities

ASX providing confirmation that it will reinstate the
quotation of the company's securities to ASX

Approval of creditors and shareholders to enter into
the proposed DCA and approval of the proposed
recapitalisation

Resignation of the current directors

Existing convertible note holders to convert their
shares to equity on a pre-consolidation basis

Costs of Shareholder Meetings & Materials

Not addressed in proposal

Costs will be met by the proponent (excluding share
registry costs)

Deposit

Not applicable

$50,000 upon execution of the DOCA (non-refundable)

Proposed settlement with secured creditors

Secured creditors to vote in favour of DOCA and be
bound by terms of same. If realisations greater than
$800,000 made from sale of shell then $640,000 to be
paid to Westpac Banking Corporation and balance to
Administrators fees and costs , Trustees of Creditors
Trust fees and costs, employees, Beath, unsecured
creditors

Trident Capital Pty Ltd have noted that they expect
that Westpac Banking Corporation would demand
100% of the cash funds available paid to the Creditors
Trust in order to release their security however this is
not a condition of the proposal. Convertible Note
Holders would be required to convert their shares to
equity

Assets to be included

All assets of company to be transferred to Deed Fund
except those detailed below

Seek the retention of Awesome Entertainment Pty Ltd,
Awesome Water Pty Ltd, Intellectuai Property, shares
of subsidiaries as detailed in the proposal

Assets to be excluded

Shares in Awesome Water Pty Ltd and Awesome
Entertainment Pty Ltd

All assets are to be excluded save for the above

Date consideration to be paid

Not addressed in proposal and dependant on listed
shell being realised

Consideration to be made available for distribution
subject to completion of conditions precedent to the
proposal

End Date

If no suitable offer for purchase received within six (6)
months of execution of DCA, Deed Administrators to
call meeting of creditors to consider amendments to
DCA or that the DCA should terminate

31 December 2011

Shares

Not addressed in proposal as will be dependant upon
the nature of any offer by proponent

Existing shares and convertible notes to be converted
resulting in approximately 13,000,000 post
consolidation shares

Option holders and Partly Paid Sharehclders to
reconstruct in accordance with Corporations Law

New Shares totalling 100,000,000 to be issued to
proponent and / or nominees at issue price of $0.005
each

New Shares totalling 250,000,000 to be issued to
clients of proponent at issue price of $0.01 each

Proponent to reserve rights to issue 30,000,000 fully
paid shares to facilitate recapitalisation process

Note: For further particulars of the two (2) proposals, Creditors should refer to Annexures B and C of this report.
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VINCENTS

s schartered accountants

ANNEXURE C




ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)
(RECEIVERS AND MANAGERS APPOINTED)

FOR A DEED OF COMPANY ARRANGEMENT

1. This proposal for a Deed of Company Arrangement (DOCA) is made by the directors
of Allied Brands Limited (ABQ).

2. The intention of this proposal for a DOCA is that the directors of ABQ will take all
reasonable steps to obtain within 6 months of the date of the DOCA an offer from a
third party (Purchaser), which is acceptable to ABQ’s secured creditors (being
Westpac Banking Corporation (Westpac), Beath Investment Services Pty Ltd (Beath)
and Cashflow Finance Solutions Pty Ltd (CFS)) to acquire control of ABQ and the
benefit of any associated tax losses (Listed Shell Acquisition), with a view to the
Purchaser applying for the lifting of the suspension of trading in shares in ABQ on the
Australian Securities Exchange (Recapitalisation). Any such offer b'y a Purchaser
will need to be between $800,000 and $2,500,000 to be acceptable.

It is contemplated that any offer by a Purchaser will be subject to the following
conditions precedent (Conditions Precedent):

(a) At the Purchaser's request, ABQ will procure the transfer of an agreed
number of shares in ABQ to the Purchaser, or a resolution of the
shareholders of ABQ to the effect that an agreed number of shares in ABQ be
issued to the Purchaser;

(b) All other necessary resolutions of the shareholders of ABQ to give effect to
the Recapitalisation;

(c) All necessary approvals to the Recapitalisation from the Australian Securities
Exchange;
(d) If required to give effect to the Recapitalisation, the directors of ABQ resign

from the board of directors of ABQ;

(e) A creditors’ trust deed being executed, pursuant to which the creditors of

ABQ transfer over to become beneficiaries of the creditors’ trust; and
(f) Westpac, Beath and CFS releasing their charges over ABQ and its assets.

If no acceptable offer is made by a Purchaser within 6 months of the date of the
DOCA, or one or more of the Conditions Precedent required by the Purchaser are not
satisfied, then Peter Dinoris and Peter Biazos of Vincents Chartered Accountants

57445911/v1



(Deed Administrators) may convene a meeting of the creditors of ABQ at which the

creditors may resolve to either:
(a) Vary the terms of the DOCA,; or
(b) Terminate the DOCA and wind up ABQ.

Note 1 : Awesome Water Pty Ltd (Awesome Water) and Awesome Entertainment
Pty Ltd (Awesome Entertainment) are wholly owned subsidiaries of ABQ and have
guaranteed the debts owed by ABQ to Westpac. Both Awesome Water and
Awesome Entertainment are trading as going concerns, and have entered into a
confidential agreement with Westpac to reduce ABQ’s indebtedness to Westpac.

3. The ‘parties to the DOCA will be:
(a) ABQ;
(b) The Deed Administrators;
(@ Lachlan Stuart Mcintosh (Mcintosh);
(d) Peter David Elligett (Elligett);
(e) Peter Allan Graham (Graham),

) Sean Craig Corbin (Corbin);

(9) Awesome Water; and
(h) Awesome Entertainment.
4, The salient terms of the DOCA will include:

(a) The DOCA to bind:
(i) The parties to the DOCA,;
(i)  All members of ABQ (Members); and

(iii) All persons having a claim against ABQ the circumstances giving rise
to which occurred on or before 27 October 2010 (Creditors).

(b) Either ABQ, Awesome Water or Awesome Entertainment will pay the Deed
Administrators’ fees of reviewing, and costs of retaining solicitors to review,
the terms of the DOCA up to a maximum amount of $15,000.

57445911/v1
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Either ABQ, Awesome Water or Awesome Entertainment will pay the invoices
issued by Computershare to ABQ, within 7 days of receipt of the invoice from
the Deed Administrators.

Either ABQ, Awesome Water or Awesome Entertainment will pay to the

_following employees of ABQ within 6 months of the date of execution of the

DOCA an amount representing the Deed Administrators’ calculation of the
amounts each of those employees would be eligible for under the General
Employee Entitlements and Redundancy Scheme if ABQ was in liquidation,
after these employees submit formal proofs of debt to the Deed

Administrators:

0] Susan Cherviakov;

i) Sean Corbin;

(i) Georgina Cross;

(iv) Sandra Gayle Harding;
(v) Shirley Ann Moro;

(vi) Lynette Maree Paterson;
(vi)  Andrew Douglas Wynn;
(viii)  Debbie Burrow; and

(ix) Joanne Manocchio.

Note 2 : Any claims for employee entitlements made by the following persons
are currently disputed by the directors of ABQ as it is the directors’ belief that
these persons either were not employees of ABQ, or are not owed any
entittements by ABQ:

(i) Anthony Knapping;

(i) Bertrand Gerard Coﬁe;
(iii) Leanne Cotte;

(iv) lan Gallagher;

(v) Catherine Fittock;



(e)

(h)

(i)

574459111

(vi) Antonio Rocca; and
(vii) Shane Radbone.

During the 6-month period commencing from the date of execution of the
DOCA, Mcintosh, Elligett and Graham will take all reasonable steps to:

(i) Obtain an offer of a Listed Shell Acquisition from a Purchaser for
consideration of between $800,000 and $2,500,000 (Purchase
Price);

(i) If an offer described in paragraph (e)(i) above is made by a

Purchaser, obtain from Westpac, Beath and CFS releases of their
charges over the assets and undertakings of ABQ, and duly executed
and registrable ASIC Forms 312 acknowledging that ABQ's assets

and undertakings are no longer-subject to the charges.

If an offer described in paragraph (e)(i) above is made by a Purchaser, ABQ,
the Deed Administrators, Mclintosh, Elligett, Graham, the Members of ABQ
and the Creditors of ABQ will take all reasonable steps to attempt to satisfy all
of the Conditions Precedent required by the Purchaser.

In order to assist McIntosh, Elligett and Graham to fulfil their obligations
described in paragraphs (e) and (f) above, control of ABQ will revert to
Mclntosh, Elligett and Graham for the 6-month period commencing from the
date of execution of the DOCA.

ABQ must direct the Purchaser to pay the Deed Administrators the Purchase

Price.

The Deed Administrators will establish and control a deed fund (Deed Fund)

which will comprise:
(i) The Purchase Price paid by the Purchaser; and

(ii) Any assets of ABQ (including debts due and owing to ABQ by this
third parties) recovered by the Deed Administrators from the
commencement of the DOCA (Other Assets), other than ABQ's

shares in the following companies:
(A) Awesome Water; and

(B) Awesome Entertainment.



0)

If an offer described in paragraph (e)(i) above is made by a Purchaser, the
Deed Administrators must establish a trust for the benefit of the Creditors of
ABQ (Creditors’ Trust), and the Creditors appoint the Deed Administrators
as trustees of that trust (Trustees).

o

(m)

57445911/v1

set out below.

The Deed Fund will form the property to be held by the Trustees on trust for
the benefit of the Creditors of ABQ.

The terms of the Creditors’ Trust Deed will include:

(i) The . Purchase Price will be distributed in the following order of
priority:

(A) $640,000 to Westpac;
(B) $160,000 in the following order of priority:

@) The expenses incurred by, and the remuneration, or
fees for services, payable to, the Deed Administrators
(including as voluntary administrators of ABQ),

(2) The expenses incurred by, and the remuneration, or
fees for services, payable to, the Trustees of the
Creditors’ Trust;

3) Wages, superannuation contributions and
superannuation guarantee charge payable by ABQ in
respect of services rendered to ABQ by employees,
other than Mclntosh, Elligett and Graham (For any
spouses or relatives of Mclintosh, Elligett and



(ii)

(i)
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Graham, the maximum amount they are entitled to for
unpaid wages, superannuation contributions and
superannuation guarantee charge is $2,000); -

(4) Amounts owing by ABQ in respect of injury
compensation;

(5) Amounts owing by ABQ because of an industrial
instrument to employees of ABQ, other than
Mcintosh, Elligett and Graham, in respect of leave of
absence (For any spouses or relatives of Mclntosh,
Elligett and Grahani, the maximum amount they are

entitled to for unpaid leave of _absence is $1,500);

6) Retrenchment payments payable to employees of
ABQ (except Mclintosh, Elligett and Graham, and

their spouses and relatives);

(7) The other unsecured Creditors of ABQ (except
Mclntosh, Elligett and Graham, their spouses and
relatives, and any other entities related to them);

(8) Mclntosh, Elligett and Graham, their spouses and
relatives, and any other entities related to them
(insofar as they are creditors of ABQ).

(C) 90% of the remainder of the Purchase Price to Beath; and

(D) 10% of the remainder of the Purchase Price in the order of

priority described at paragraph (m)(i}(B)(3) to (8) above.

- The Other Assets will be applied in the order of priority described at

paragraph (m)(i)(B) above.

The Trustees shall consider the claims of each of the Creditors of
ABQ for the purpose of determining the Creditor's pro-rata
entitlement under the Creditors’ Trust. The Trustees must adjudicate
upon a Creditor's proof of debt in accordance with the rules
prescribed in the Corporations Act and the Corporations Regulations
for proof of debts or claims on the winding up of ABQ. Mcintosh,
Elligett and Graham will be entitled to review any Creditor's proof of
debt and the Trustees undertake to give due consideration to any
objection made by Mclntosh, Elligett or Graham to all or part of any



(n)

(0)

P

(@
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such proof of debt. MclIntosh, Elligett or Graham have a right fo
appeal to any Court (within the meaning of the Corporations Act) in
relation to any decision made by the Trustees on a Creditor’s proof of
debt. Any costs and expenses incurred by a Creditor in preparing
and submitting a claim to the Trustee shall be borne by that Creditor
and shall not form part of the Creditor’s claim.

Mcintosh, Elligett, Graham and Corbin will provide the Deed Administrators
and the Trustees of the Creditors’ Trust with any assistance they may require
to effect the purpose, terms and conditions of the DOCA and the Trust Deed.

During the term of the DOCA, and on and from the termination of the DOCA if
the DOCA is terminated in accordance with paragraph (s)(i) below, no
Creditor of ABQ may:

(i) commence or continue with any application for an order for the
winding up of ABQ;

i) commence or continue with any legal proceedings or arbitration
against ABQ;

- (iii) exercise or purport to exercise any right of set off or cross-action
against ABQ;

(iv) commence or continue any enforcement process in relation to the

property of ABQ; or

(V) commence or continue with any proceedings to enforce any charge,
mortgage or other encumbrance held by it over any part of the
property of ABQ.

Upon receipt of the Purchase Price by ABQ, the Creditors of ABQ must
accept their entitlements under the DOCA in full satisfaction and complete
discharge of all debts or claims which they have or claim to have against ABQ
as at 27 October 2010 and each of them will, if called upon to do so, execute

and deliver to ABQ such forms of release of any such claim as the Deed

“Administrators require.

In consideration of MclIntosh, Elligett, Graham and Corbin executing the
DOCA, during the term of the DOCA, and on and from the termination of the
DOCA if the DOCA is terminated in accordance with paragraph (s)(i) below:

(i) ABQ; and



(r)

(s)
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(ii) The Deed Administrators,

each release and discharge Mcintosh, Elligett, Graham and Corbin from all
claims and liabilities of any nature whatsover which ABQ or the Deed
Administrators have, at any time had, may have now or in the future, or but
for the DOCA could or might have against Mcintosh, Elligett, Graham or
Corbin.

If the Purchase Price has been paid by the Purchaser and the Deed
Administrators have transferred the Deed Fund to the Creditors’ Trust, the
Deed Administrators must certify to that effect in writing and must within 28
days lodge with the ASIC a notice of termination of the DOCA in the following
form: '

“Allied Brands Limited
(Subject to a Deed of Company Arrangement)
We, PETER DINORIS and PETER GEORGE BIAZOS as
administrators of the deed of company arrangement executed on |
date ] CERTIFY that the deed has been wholly effectuated.”

The DOCA terminates:

() Upon the lodgement of the notice by the Deed Administrators with the
ASIC certifying that the DOCA has been wholly effectuated; or

(ii) If a period of 6 months from the date of the execution of the DOCA
has passed and no offer described in paragraph (e)(i) above is made
by a Purchaser, and the Creditors of ABQ resolve at a meeting
convened by the Deed Administrators that the DOCA should

terminate; or

(iii) If the Conditions Precedent required by any Purchaser are not
satisfied within 6 months of the Purchaser having made the offer
described in paragraph (e)(i) above, and the Creditors of ABQ resolve
at a meeting convened by the Deed Administrators that the DOCA

should terminate; or

(iv) If the Purchase Price is not paid by the Purchaser within 7 days of all
of the Conditions Precedent reqgired by the Purchaser being satisfied,
and the Creditors of ABQ resolve at a meeting convened by the Deed
Administrators that the DOCA should terminate.
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ALLIED BRANDS LIMITED (ADMINISTRATORS APPOINTED)

ACN: 108 958 274
ABN: 20 108 958 274

SUMMARY OF FINANCIAL STATEMENTS

Income 40,860,878 4,381,223 54,222,238 4,520,370 31,494,366 58,055,457
Expenses (33,550,753) (3,266,393) (50,269,434) (4,166,913) (28,493,217) | (100,716,437)
Profit / (Loss) Before 7,310,125 1,114,830 3,952,804 353,457 3,001,149 (42,660,980)
Income Tax )

Income Tax Expense (1,604,782) 280,954 (1,008,477) (151,525) (1,111,139) 7,273,185
Net Profit / (Loss) 5,705,343 1,395,784 2,944,327 201,932 1,890,010 (35,387,795)

Assets

Current Assets 16,763,161 2,146,317 26,491,747 3,131,403 28,650,513 21,716,327
Non-Current Assets 30,987,613 30,392,644 42,965,062 40,420,082 46,591,421 24,956,193
Total Assets 47,750,774 32,538,961 69,456,809 43,551,485 75,241,934 46,672,720
Liabilities

Current Liabilities 12,646,686 6,176,171 16,219,079 4,066,554 25,985,859 38,043,063
Non-Current Liabilities 14,091,168 10,996,262 17,921,438 12,557,426 7,336,415 3,914,401
Total Liabilities 26,737,854 17,172,433 34,140,517 16,623,980 33,322,274 41,957,464
Net Assets 21,012,920 15,366,528 35,316,292 26,927,505 41,919,660 4,715,256
Total Equity 21,012,920 15,366,528 35,316,292 26,927,505 41,919,660 4,715,256




Australian Securities &
Investments Commission

Form 507
- Gorporations Act 2001
421A(1) & (2), 429(2)(b) & {c), 475(1) & (7), 497(5)

Report as to affairs

Related forms:
507A Statement verifying report under s475(1)
811 Verification or certification of a document

If there is Insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Company details Company name e 1
iAllJ_ed Brands Ltd
"'ACN/ABN i
[108 958 274

Lodgement details Who

KordaMentha Qld

Con act narﬁelposmon descnphon
,lLachlan Mc:Intosh - Partner

:ASIC _'eglstered'égent number. (If applicable) -

“Telephorie number_ - -
1o7__3225 401

‘Postal address of DX address -
@PO Box 3127

|Brisbane _ . QLD _ 4001 | -

1 Annexure
For the purpases of the statement in Form 507A Only. :

*Strike out whichever Is inapplicable

Each signatory must complete and sign a . a
copy of Form 507A Statement verifying | Lachlan Stusgt /iv;éxntosh

report under s475(1) to be lodged with 3
Form 507 ) odg Signature -~ /} / / // k

Neme .7
l

Sig n'éi,u'r'e- R

Nome 1o

Signature -

ASIC Form 507 23 June 2008 Page1of8




3 Assets and liabilities

-Date specified under the relevant sechon as_ihe date of report (see Djrectxons)

" heast noLapectely chaged |

(a) Interest in land as detailed in schedule A

(6) undry deblors as defalled i Schedule B

6,836,335.00

6,836,335.00

(d) cash at bank

(31,306.00)

(31,306.00)

0.00

0.00

{f work in progress as detailed in annexed nventory

162,286.00

162,286.00

(h) ather assets as detailed in scheduls C.

12,272,364.00

12,272,364.00

SubTotal

19,239,679.00

19,239,679.00

ASIC Form 507

Page3of 8




3 Continued... Assets and liabilities |

e et book amcunt)
: $

- Relisable Valyes. -

Va[uaﬂon T Esﬂmated PR

3 (foreach entryshowwhether costor, i

3.2 Agsets subject to speaﬁc charges as spec:ﬁed in schedule D.

prescnbed payments (ax o

Amounis owing for employee enuUements as detalled

97,403

.00

97,403.00

.00

10,642,000

.00

10,642,000.00

140,108.

00

140,108.00

2,002,485,

00

2,002,485.00 -

Contmgentassats R
Esilmatedioproduce T T EER U

0.00

A ’Conhngenthabllmes N
Esimatedtorankas ... - - t0 ..
:~detdiled msdtedule,{ " o

0,00 1)

D Eshmated deﬁaency o .- ;

Esllmated surplus

=DSubjecltocostsofadmlnlstrauon or .- B

L Subject o oosts ‘of liquidation

‘Share capital $

jssued =3

PaldUp. '}'1-.-. $

ASIC Ferm 507 23 June 2008

Page4of 8




FORM 535

ACN: 108 958 274 Sub-regulation 5.6.49(2)

Corporations Act 2001

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM)

To the Administrators of Allied Brands Limited (Administrators Appointed)

1. This is to state that the company was at 27 October 2010 and still is justly and truly indebted to
() ettt ettt ettt et et et e e e te e et e ettt e et et et et et e et et et e et e e
O ettt et ettt ettt ettt oot et e et et et et e e et e e e e et et e,
inthe sum of ..., dollarsand .........c.ccocovviiiiiiiniie. cents
ABN of Creditor: ..o
Particulars of the debt are:
Date Consideration Amount Remarks
(2) $ ¢ (3)
2. To my knowledge or belief the creditor has not, nor has any person by the creditor's order had or
received any satisfaction or security for the sum or any part of it except for the following: (4)
Date Drawer Acceptor Amount Due Date
$ ¢
*3. | am employed by the creditor and authorised in writing by the creditor to make this statement. | know
that the debt was incurred for the consideration stated and that the debt, to the best of my knowledge
and belief, remains unpaid and unsatisfied.
*3. | am the creditor's agent duly authorised in writing to make this statement in writing. | know that the
 debt was incurred for the consideration stated and that the debt, to the best of my knowledge and belief,
remains unpaid and unsatisfied.
DATED this ...ccocooiiivieee e AY s 2011.
SIgNature: ......coooveeeiieieeeceeee eeeeenaes NAME: e
* Do not complete if this proof is made by the creditor personally.
(1) Insert full name and address of the creditor and, if applicable, the creditor's partners. If prepared by an employee or
agent of the creditor, also insert a description of the occupation of the creditor.
(2) State how the debt arose, for example "goods sold to company between the dates of .....".
(3) Include details of vouchers substantiating payment.
(4) Insert particulars of all securities held. Where the securities are on the property of the company, assess the value

of those securities. If any bills or other negotiable securities are held, specify them.

Office Use Only

File No. Accepted $
Processed By: Rejected $ | Date Sent :
Date Processed Under Consideration $

Rejection Appealed No / Yes / NA




FORM 532
ACN: 108 958 274 Regulation 5.6.29
Corporations Act 2001

APPOINTMENT OF PROXY

a creditor of Allied Brands Limited (Administrators Appointed)

APPOINT (2) ettt et et e et er et et et e ettt et ettt e et e et eeeee e re et e e e st et et et et et enaneens
as *my/*our *general/*special proxy to vote at the meeting of creditors to be held at 2:30 pm on 19 April
2011 or at any adjournment of that meeting, and to vote: (3)

*1. generally as he/she determines on *my/*our behalf
OR
*2. generally as he/she determines on *my/*our behalf and specifically in accordance with the following

special instructions:
(tick the applicable alternatives below)

With regard to the following:

FOR AGAINST | ABSTAIN

That the company execute a Deed of Company Arrangement
proposed by Trident Capital Pty Ltd

That the company execute a Deed of Company Arrangement
proposed by the directors

Administrators to be appointed Deed Administrators

That the company be wound up / placed into liquidation

That the voluntary administration should end

Remuneration of the Administrators as per the remuneration
report dated 11 April 2011

Remuneration of the Deed Administrators as per the
remuneration report dated 11 April 2011

Remuneration of the Liquidators as per the remuneration report
dated 11 April 2011

DATED thiS ...veooveeeeeereeereeeeereeeeeeeeeeens BBY OF e ses e s es e ee s eee e eeeeeee e 2011.

SIGNATUTE. oot

* Cross out whichever is inapplicable.

(1)  [If a firm, strike out "I" and set out the full name of the firm.
(2) Insert the name, address and description of the person appointed. ‘
(3) If aspecial proxy add the words "to vote for" or the words "to vote against" and specify the particular resolution.

Return to:
e Vincents Chartered Accountants (Attention: Peter Dinoris) - PO Box 13004 George Street Qld 4003



