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Amendment Deed ' Allens Arthur Robinson

Date /8 March 2010
Parties
| )

1. Timbercorp Securities Limited (In iquidation) (ACN 092 311 469) of Level 8,
461 Bourke Street, Melboume Victoria 3000 in its capacity as responsible entity for
the 2004 Timbercorp Table Grape Project (ARSN 108 648 086) and 2005 Timbercorp
Table Grape Project (ARSN 113 512 226) (TSL).

2. Timbercorp Limited (In Liquidation) (ACN 055 185 067)) of Level 8, 461 Bourke
Sueet,Mel)mnnc,Vicmrh(TM).

3. | Align Punds Mansgement Limited (ACN 105 684 231) of Level 33, 360 Collins
Street, Melbourne, Victoria 3000 in its capacity as responsible entity of the
Timbercorp Orchard Trust (ARSN 106 557 297) (Receivers & Managers
Appointed) (TOT RE). 4

4 Grapecorp Mansgement Pty Lid (In Bquidation) (ACN 105 995 195) of Level 8,
ﬁlnoutkeSueet,MeboqmeVicwoﬂaSOOO(Ger).

s, Mark Anthomy Korda and Leanne Kylie Chesser in their capacity as joint and
scveral liquidators of Timbercorp Securities Limited (In Liquidation) (ACN 092 311
469), Timbercorp Limited (In Liquidation) (ACN 055 185 067) and Grapecorp
Management Pty Led (In Liquidation) (ACN 105 995 195) (Ligwidators).

6. Stephen Graham Longley and Paul William Kirk in their capacity as joint and
several Receivers and Managers of TOT RRE (Receivers).

7 Cosh Holdings Investments Pty Ltk (ACN 140 921 053) of 234 Deakin Avenue.
Mildura Victoria 3500 (the Purchaser). '

Recitals |

A TSLThnbmxp,Gmpeco;p,thcuquﬁamm,TOTRB,tthecdmandthc
Purchaser are parties 10 the Interim Management Agreement under which the
Purchaser agrees to provide certain services in respect of the vineyard known as
"Bella Vista" on the terms set out in the Interim Mansgement Agreement.

B | Bywritten agreement dated 27 January 2010, TOT RE, TSL, Timbercorp; Grapecorp

’ and the Purchaser agreed to amend the definition of Expiry Date (as that term is
deﬁnedmthemmmnmamxmt)byrephdngmewmds'suanuuy
2010" with "28 February 2010".

[ o 0n28Febnmy2010,tbeInMimMzmgcmentAgreement0cmﬂnated.

ownim AD114088840v3 306250000  12.3.2010 Page 1
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Amendment Deed - . Adens Arthur Robinson !

) 3] The parties wish 10 put the terms of the Interim Management Agreement, as
amended in the manner sef cut in this Deed, back on foot.

it is agreed as follows.

1. Definitions and Interpretation

1.1  Definitions
Mnawmm the date of this Agreement.

Interim Management Agreement means Interim Management Agreement between TSL,

‘Timbercorp, Grapecorp, the Liquidators, TOT RE, the Receivers and the Purchaser,

dated 21 December 2010 (as amended by agreement of the partics dated 27 January 2010).
1.2 Interpretation

The provisions of clause 1.2 d&chﬂmM@mtAgtemtﬁ:mmﬂdﬁh
Agreement as if set out at length in this Agreement.

2. Amendments

(®  Subjectto clause 2(b), the parties agree 0 put the terms of the Interim
Management Agrecement back on foot such that the terms of the Interim
Management Agreement are deemed to continue to operate and never terminated
on 28 Rebruary 2010. ‘

®) The Interim Management Agreement is amended to read as set out in the schédule.

3. Effective Date

‘ThisDeedﬂhseﬁecgmdihepardmmewbebmmdbythelmhangemem
Agreement as amended by this Deed, from the Effective Date.

4. Remaining Provisions Unaffected

Mtassped&aﬂyamcndedbyd:isDeed,aﬂmandwﬂdiﬁomofﬁx!mcﬂm
Management Agreement remain in full force and effect. With effect from the Effective Date,
the Interim Mamagement Agreement as amended by this Deed is 10 be read as a single
integrated document incorporating the amendments effected by this Deed.

5. Governing Law and Jurisdiction

This Deed is governed by the laws of Victoria. Bach party submits to the non-exchsive

jurisdiction of courts exercising jurisdiction there with respect to any legal action or
proceedings arising out of or in connection with or in any way related to this Deed or its

cwmm AD114068840v3 308250009  12.3.2010 Page 2



Amendment Deed Allens Arthur Robinson !

subject matter, and waives any right to object to the venue or 10 claim that those courts are
an inconvenient forum or that the courts or another place are 2 more appropriate forum.

6. . Counterparts

This Deed may be executed in any number of counterparts. Allcounmﬁnmstogeﬂmrwm )
be raken to constitute one instrument.

cwmim A0114066640v3 306250089  12.3.2010 _ Page 3
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Executed and delivered as a Desd In Victoria.

Signed, sealed and delivered by
TIMBERCORP SECURITIES LIMITED (IN
LIQUIDATION) (ACN 092 311 £69) in its
capacity as responsible entity for the 2004
Timbercosp Table Grape Project

(ABSN 108 648 086) by being signed by MARK
ANTHONRY KORDA/LEANNE KYLIE
CHESSER in his/her capacity as joint and

P

sevexal Bquidator in thi-presence of:
ERI
Signatare of withess Signature of Liquidator
JOANNE ZAFIRAKOS MARK KORDA
Name of witness (print)

Signed, scaled and delivered by
TINBERCORP SECURITIES LIMITED (IN
LIQUIDATION) (ACN 092 311 £69) in its
capacity as responsible entity for the 2005
Timbercorp Table Grape Project

(ARSN 113 512 226) by being signed by MARK
ANTHONY XORDA/LEANNE KYLIE

CHESSER in his/ber capacity a6 joiat and

Name of Liguidator (print)

Yt/ YA

%Bquﬂmrhﬂ:epmceofz
\
Signature of witness
JOANNE ZAFIRAKOS

Name of witness (print)

Signature of Liquidator

- Name of Liguidator (print)

owmnm AG114006840v3 306250000 1232010
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Signed sealed and delivered by
TIMBERCORP LIMITED (IN LIQUIDATION)
(ACN 092 311 469) by betug signed by
MARK ANTHONY KORDA/LEANNE KYEIE
CHESSER in his/her capacky as joint and

Signature of Sigmature of Ligquidanor
JmZAFIRAKOS
. MARK KORDA
Name of witness (pring) Name of Liquidator (peint)
Signed sealod aud delivered by

GRAPECORP MANAGEMENT FTY LTD (IN
LIQUIDATION) (ACN 105 995 195) by being
sigoed by MARK ANTHONY KORDA/LEANNE
KYLIE CHESSHR in WNa/ber capacity as joiot
and several liquidator in the presence of

A

Signamire of witness -
JOANNE ZAFIRAKOS

Lt

Name of witness (print)

Name of Liquidator (print)

cwmm A1 14066840v3 306260000  12.3.2010
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 Signed seated and delivered by MARK
ANTHONY KORDA in his capacity as joint
and several liquidator of each Company in the

B gk

Signature of winess . Signature of Mark Anthony Xorda
JOANNE ZAFIRAKOS ’

Name of wimess (pring)

KYLIE CHESSER in her capacity as joint and |

several Nquidator of each Company in the .

ptcscmwﬁ/ - ;

Signatare of witness o smtmcoflumlyhec‘hem

e OGN

Name of witness (pnint)

cwmm AD114060340v3 308260009  12.3.2010 Page 8
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Sigoed sealed and delivered by ALIGN
FUNDS MANAGEMENT LTD (ACN 105 584
231) in its capacity 83 responsidle entity for
tlumwmwmmmssﬂ

WA AAAE e PO/

Name of witness (print)

GRAHAM LONGLEY in his capacity as 2
Rereiver and Manager of Align Furxis

(ARSN 106 557 297) (Receivers & Managge

\TER

Smmmoﬁmnew )
9—&)—(/&(&6& 4UJO'

Name of witness (print)

Sigued sealed and defivered by PAUL
WIHLLIAM KIRK in bis capacity 25 2 Receiver
and Manager of Align Punds Management Lid
in its capacity as responsible entity for the
Trnbercorp Orchand Trarst (ARSN 106 557
297) (Receivers & Managers Appointed) in the

Akl

% of witness bl

'L}A/M Teke”

Name of witness (prin)

Signarure of Panl William Kirk

cwnin A0 14086340v8 06260090  12.3.2010
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Sigued sealed and delivered by COSTA
' HOLDINGS INVESTMENTS PTY LTD
(ACN 140 921 053) by 2 directorand a

Signature of witncss Signature of director
CJk«“le\ coil-
N; GOLDSMi Name of director
613 King Street, West Malboume aom
An Australian Legal
within the meaning of the

cwmnim AQ114068840v3 306250089  12.3.2010 ) _ Page8
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Schedule

interim Management Agreement — Bella Vista
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Interim Management Agreement
Belta Vista

Timbercorp Securities Limited (In Liguidation) (Acﬁwzsu 469) in its capacity as
responsible entity for the 2004 Timbercorp Table Grape Project (ARSN 108 648 086)
and 2005 Timbercorp Table Grape Project (ARSN 113 512 226) .

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

Align Funds Management Limited (ACN 105 684 231) in its capacity as responsible
entity for the Timbercorp Orchard Trust (ARSN 106 557 297) (Receivers and
Managers appointed)

Grapecorp Management Pty Lid (In liquidation) (ACN 105 995 195)
Mark Anthony Korda and Leanne Kylie Chesser

Stephen Graham Longley and Paul William Kirk

Costa Holdings Investments Pty Lid (ACN 140 921 053)

Allens Arthor Robinson
530 Collins Street
Melbourne VIC 3000
Tel 6139614 1011
Fax 61 3 9614 4661
WWW.azr.com.au
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21December 2009

Timbercorp Securities Limited (In Bguidation) (ACN 092 311 469) of Level 8,

461 Bourke Street, Mclbourne Victoria 3000 in its capacity as responsible entity for
the 2004 Timbercorp Table Grape Project (ARSN 108 648 086) and 2005 Timbercorp '
Tablc Grape Project (ARSN 113 512 226) (TSL).

Timbexmcplhnlted(lnﬂquidaﬂon)(ACNOSSlBSOﬁ))ofLevds 461 Bourke
Street, Melbourne, Victoria (Timbercorp).

Align Funds Management Linaited (ACN 105 684 231) of Level 33, 360 Collins
Street, Melboume, Victoria 3000 in its capacity as responsible emity of the
Timbercorp Orchard Trust (ARSN 106 557 297) (Recelvers & Managers
Appointed) (TOT RE).

Grapecorp Managemeat Pty Ltd (In liquidation) (ACN 105 995 195) of Level 8,
461 Bourke: Street, Melbourne Victoria 3000 (Grapecorp).

Mark Anthonry Kords snd Leanae Kylie Chesser in their capacity as joint and
several liquidators of Timbercorp Securities Limited (In Liquidation) (ACN 092 311
469), Timbercorp Limited (In Liquidation) (ACN 055 185 067) and Grapecorp
Management Pty Ltd (In Liquidation) (ACN 105 995 195) (Ligwidators).

Stephen Graham Longley and Paul Willam Kirk in their capacity as joint and
several Receivers and Managers of TOT RE (Recefvers).

Costa Hoklings Investments Pty Ltd (ACN 140 921 053) of 234 Deakin Avenue.
Mildura Victoria 3500 (the Purchaser).

The TSL is the responsible entity for the Projects, which are conducted on the Land.
Tbcl.:ndbanamtoﬂhe'l‘imbmorpOrénxdTmsL

TOT KB is the registered proprictor of the Land.

TOT RE has leased the Land w0 Timbercorp pursuant to the Head Lease.
Mbemrplnssub-lmsedthehndtompursumttotbeSubLmse

Pmsuammthencenca,eachhmdpamewcrmsgmmedalbcmetouseand
occupy the Grapelots together with the Land.

cwmim AB113880348vWR114003R3GE 306250000  18:12.200612.3.2010 Page 9



G Pm:sumtmﬂ;eConsﬂmtbﬁs,TSLwasanthorisedanquueswdasthem
represcntative and attorney of the Participant Growers to enter into the Grapelot
) | .

H TSL appointed Grapecorp, pursuant to the Management Agreement, to provide
~ certain management services in respect of the Projects. )

. | On 23 April 2009, Mark Anthony Korda and Leanne Kylie Chesser were appointed as
voluntary administrators 1o cach Company pursnant 10 section 436A of the
Corporations Act.

) At a meeting of creditors of each of the Companies on 29 hme 2009, the creditors of
cach Company voted to wind up each Company and Mark Anthony Korda and
Leanne Kylie Chesser were appointed as liquidators of each Company.

K On 22 October 2009, the Receivers were appointed by Permanent Nominees (Aust.)

.| Limited as joint and several receivers and managers of all the assets charged by TOT
RE pursuant to a fxed and floating charge registered with the Australian Securities
and Investments Commission as charge 994221.

L mmmmmmk'wommmwyasmm
managers of the relcvant assets charged by TOT RE and, other than as set cut in this
Agreement, assume no personal liability as a consequence.

M | The Receivers are undertaking a market sale process in respect of the Table Grape
Asscts and the Water Licences. As at the date of this Agreement the Purchaser is the
preferred bidder for the Table Grape Assets and is in negotiations with the Receivers
over the terms of sale of the Table Grape Assets.

N The Purchaser agrees to provide the Services to maximise the Crop and the return
from the Crop for the Term and on the terms and conditions set out in this

Agreement.

it is agreed as follows.

1.  Definitions and Interpretation

11 Definitdons

. The following definitions apply unless the context requires otherwise. _
2004 Project mcans the 2004 Timbercorp Table Grape Project (ARSN 108 648 086).
2005 Project means the zdosmbucotp'rable Grape Project (ARSN 113 512 226).

. .
(10 Iaoye Grabes has the meaning given in the Sale o DI [ADE Agreemen

Wmmsthislnmdmmmentwn

connm AD113886848v7(1114085836:f 306250000  48:93.200612.3.2010 Page 2



Andrishe Research means Andriske Research Pry Limited (ACN 006 565 260), Level 10,
600 St Kilda Road, Melbourne Victoria 3000.

LD ___ 3ll Repair and Maintenance Costs incurred by the Purchaser during the Term.
Bella Vista Sale means a sale of the Table Grape Assets by TOT RE.

mvmmmmwmcmpmm
_mdumypmthatareadopmdinrehﬂonwshnnaaneundthevmeyatds

WMthcblﬂytpnpmedbylherchwaudapp!wedbyﬂxeRemm

Ml)aymumydaymept%:dzymhtﬂaymadaydﬂtkapubﬂchoﬂdaym
the State of Victoria.

BV Management means Grape Bxchange Management Buston Pty Lid (ACN 116 769 870)
of Level 1, 170 Lintle Malop Street, Geelong Victoria 3220,

Capm}Wm*:mtbeMﬁuuuct;neandmpm!wuhunwdoutontheVMesmd
Viueyaxdandallh&mmandupﬂdwmksthatwmmmmmbcunie;lommthe
Vines and Vineyard.

Claim means, in relation to a person, a demand, chim, action or proceeding made or
brought by or agrinst the person, in respect of any rights (including but not imited to

Growers and secured creditors rights) (whether legal or equirable) 10 all or any part of the
proceeds of the Bella Vista Sale.

Claimant means the person making the Claim.

Recomber 2000,
MMmth'SI,Thbcmrpandanecmp.

Wtwmaﬂmbmﬂon, regardless of its form, relating to the
business or affairs of a party which:

(). - is proprietary or confidentiat in nature or which is treated by that party as
conﬂdmﬂal,and
)] isnotlawfullyinthepubncdomam.

Constitstions means the deeds entered into by TSL dated 5 Apsil 2004 (in respect of the
2004 Project) and 22 March 2005 (in respect of the 2005 Project).

owvmim AGH13680848v7{1 1 14083836:@ 306250000  48.42.200812.3.2010 Page3d



Contract of Sale means a contract of sale between TOT RE and the Purchaser in respect
of the Table Grape Assets.

WMW the Corporations Act 2001 (Cth).

ComOrdc'rmemsaCouno:dctordetexmkmionmadcm;espectofacm
Crop mecans the Table Grapes grown or growing on or taken from the Vines.
Cultivars means the vines cultivared on the Vineyard that are propagated from or grafted

with varieties or cultivars of table grapes known as "Stankey Scedless™ and "Golden Globe”
or any other variety that is used in the Vineyards during the Term and in which PBR exists.

Direci Cosis and Expensos means all costs and expenses incurred by the Purchaser in
" relation to or in connection with providing all or any of the Restricted Services, and the
Services in accordance with the Management Plan.

floating), bill of sale, caveat, pledge, claim, trust arrangement, preferential right, right of
sct-off, title retention or other form of encumbrance, right, title or intcrest.

Bxcluded Services means:

(@) remvﬂmdwntmdonofmyvmcs(wiﬁch,ﬁxtbemwlofdoubgmchﬂedw
vine cultivass the subject of the FER Agreement) or Table Grapes without the prior
pemmission of TOT RE;

®) undertaking additional plantings of Vines; and

©. top-grafting another varicty of vine cultivars onto the existing Vines (which, for the
movalofdonbt,includclhescbnwoodthcsubjectofdxcPBRAgrecmcm)
without the prior permission of TOR RE.

Expert means a person appointed under this Agreement 1o resolve a dispuie between

; - ) aps 30 Tuns 20100rrsucbotherdaneasmaybeagxeedh
wrhhlgbetweendlel’umbaser TOTRB,Thlbu'corp TSLandGmpcootp—wbdeh—amst-be

Force Majenre 1cans act of God, lock out or other interference with work, war declared
or undeclired, blockage, disturbance, lightoing, fire, drought, eartbgquake, storm, flood,
e:pbﬁon,gavemmemorqnasbgomnmemresmmycprrauon,pmhibmon,
intervention, direction, embargo, unavailability or delay in availability of equipment or
transpost, inability or delay in obtaining governmént or quasi-governmental approvals,
consents, permits, licences, authorities or allocation, or any other cause which is not
reasomably within the control of the person relying on the force majeure.

Government Agency means:
@ a government or government department;
® a governmental, semi-governmental, regutatory or judicial entity or authority; or

owmm AD113680848v7( 1140030368 306250000 4812:200012.3.2010 Page 4



© a person (whether autonomous or not) who is charged with the administration of
a law.
Gnq)alouhasd)emmnhgglvenintbemmﬂwuom.

WWMW&WMRLMM
semlPuﬂdpantG:vwermnwdmthcﬁmtschahﬁemﬂwLm

GST has the meaning given to that term in section 195-1 of the A New Tax System (Goodc
and Services Tax) Act 1999.

Head Loase means the leases of land by TOT REB to Timbercorp dated 15 April 2004 (in
connection with the 2004 Project) and 28 April 2005 (in connection with the 2005 Project).

Interested Party means Permanent Nominees (Aust ) Limited (ACN 000 154 441).

Land weans the Bella Vista property described in Folio Identifier 1/ 1067588 and Folio
Identifier 22 / 1093662 (previously part of the land described in cancelled Folio Identifier 2
/1067588), and the Costa's Crest property described in Folio Identifier 2 / 1046695.

Law means any statute, regulation, order, fulc,suboxdimmclcgh!aﬂonorothudocumcnt
enforceable undeér any statute, regulation, order, rule or subordinate legistation.

LtcammnnsthennenceagmemenmbetweenTSLmTRBmdmhhmdpam
Grower in relation 10 the Projects. .
Gmpemrpinmlaﬂonnotbcl’rojecls.

WPMnmmephnﬁormam@mtoﬂheszymdamdbythe

inaccordance with clause 414,
j(o-tbsmnscalchdarmonms.
Ossigoings mean:

@ Almmm,chamandmmmbvhduponmchnd(mapml
‘Works and W y : :

ownerasaoomeqnenceofitsownershipofd:e(butnotoninmmemade
or desived by the owner from the property), including(wiﬂiwtlimiuﬂon)

()] local authority rates;
@ sewerage rates; _
@)  tand tax Gf any) on a multiple hokling basis, and other State taxes.

o All insurances that need to be paid in connection with the Land (including Capital
Worh,and.mumms)inammdmwithdame9ofthkAg:eeman

Participant Grower means a patticipant in a Project.
Payment Date means:

@ 20 Business Days afier paymesnt by the Third Party Purchaser of all amounts
payable at or after completion of the Bella Vista Sale; or

cwmm AG11368084IN1 14DR3R30E 306250000  48:12.200812.3.2010 Page 5



()] inthccvcnta(:hhnismadeorhmu@tprbrtothedatemchme(a)nbove,the
carlier of 10 Business Days afier:

o notice is given that the Claim is settled, resolved or withdrawn; or

@ a Court Order is made in respect of the Claim, TSL, the Receivers and the
Chimant give notice that no appeal, farther action or proceeding will be
made or beought in respect of the Court Order.

PBR means the planter breeder rights granted 10 the PBR Licensor in respect of the
Cultivars, on the vatious dates set out in the PBR Agreement and being rights granted
under the Plant Breeders Rights Act 1994 (Cib).

PBR Agroement means the agreements between the PBR Licensor granting TOT RE and
Tinﬂ:mmtpthelﬂnmpkntandyuwthevhg@hinndawd90mbcr2003(as
amended) (Stankey Seedless) and 12 November 2004 ("Golden Globe). It includes any
downstream agreements permitted by the PBR Agreement granting the PBR to Grapecorp.
PBR Licenzor means the licensors of the plant breeders rlghmﬁotd:eCqumcnlﬁvnqed
on the Vineyard, being the registered owners, namely Andriske Research.

Projecis means any or all of the following managed investment schemes:
@ 2004 Project; and
(®) 2005 Project.

Propagating Material means any plant material of the Cultivars received from the PBR
Licensors from which, whether alone or in combination with other parts of the plant or
another plant, a further plant with the same essential characteristics, or bearing fruit
consistent with the Cultivars, can be produced. This includes grafted vines and budwood.

Repairs and Maintenance means the repair and maintenance services specified in
clanse 3.2(a).

Repair and Maintenance Costs means all reasonable costs and expenses incurred by the
Purchaser pursuant to clause 3.2(a).

Restricted Services means applying the necessary irrigation water, fertilisers and
nutrients to the Vines at the appropriate times 10 maintain satisfactory raves of growth and
productivity of the Vines, and such other activities or undlertakings as may be agreed in
writing between the Purchaser and the Receivers.




1.2

Services means any activity or undertaking necessary to maximise the Crop and the return

Sub Loase means the sub leases of land between TOT RE, Timbercorp and TSL dated 15
April 2004 (in connection with the 2004 Project) and 28 April 2005 (in connection with the
2005 Project). .

Table Grapes means all table grapes produced on the Vineyards whether harvested or
unharvested.

Table Grape Assets means some or all of any right, title or interest in or 10 the Land,
Vines, Vineyard, Capial Works and Crop, but exciudes the Water Licences.

Tax imvoice means a tax invoice from the Purchaser to the Receivers for the Term,
itemising all Bella Vista Costs and attaching all tax invoices for any Bella Vista Costs
incurred from any third party.

Term means the period commencing on and inclading the Commencement Date and

ending on the eadier of and including;

(@) the Expiry Date; and
(b) the Termination Date.

Termination Date means the date this Agreement is terminated in accordance with clanse
22

Thbird Parly Purchaser has the meaning given in clause 10(b). _
Mmopﬂroupmumﬂmbeworpandmcohmlbdemmu.
Timbercorp Orchard Trust means the Timbercorp Orchard Trust (ARSN 106 557 297).

Timbercorp Orchard Trust Constitution means the trust deed governing the
Timbercorp Orchard Trust originally dated 15 September 2003 and as amended by virtue

of the first (dated 16 December 205), second (dated 21 December 2005) and third (dated

18 August 2008) supplemental deeds amending the constitution.
Vines means the vines planted on the Land.

Visseyard means the vineyard situated on the Land.

Wmﬂnmeamtherepremmtbmandwamnﬂessetoutlnchnselz.

. erzmdmmmauywmrm,mmenﬁﬂmcmhsuedmduwawm

Hcences, and water rights generally and any other authorisations acquired or held
benefichily by the TOT RE, the Companics or their agents for the purposes of enabling
irrigation of the Vines.

Words and expressions '
mthisdoumxent,unleas.tbcconmnmqlﬂresothetwise:

(2  the singular includes the plural and vice versa;

MWW 28:92:200012.3.2010 Page 7



©
@

©
©

®
®

(m)

@

©
®

words denoting any gender include all genders;
where a word or phrige is defined, its other grammatical forms have a
corresponding meaning,

a reference 1o a party, clanse, paragraph, schedule or annexure is a reference to a
party, clause, paragraph, schedule or annexure to or of this document;

a reference to this document includes any schedules or annexures;
headings are for convenience and do not affect interpretation;

‘ a reference to any document or agreemeat includes a reference to that documsent

orag:eemcntasamcnded,nouwd,mpphmcmd varied or replaced from time
to time;

a reference o §, AS or dollar is a reference 10 Australlan cusrency;

a reference to a time I8 a reference to Australian Bastern Standard Time or
Australian Eastern Daylight Time, whichever is appropriate;

a reference to a party inchudes its executors, administrators, snccessors, snbstitutes
(including pecsons taking by novation) and permitted assigns;
am&tencewwdungmchdesmy_mcthodofmpmmungmds,ﬂgumor
symbols in a permanent and visible form;

words and expressions denoting nataral persons include bodies corporate,
partnerships, assoclations, firms, govmnmensamigmemmenulmthomiesand
agencies and vice versa;
amhememauyleg_ﬁhﬁonormanypmvﬁonofanyh@shﬂonhchdes:

@ aay modification or re-enactment of the legistation;

(i) any legislative provision substituted for, and afl Jegislation, statatory
instruments and regulations issned under, the legislation or provision; aad

(i)  where relevant, corresponding legistation in any Australian State or
Territory; ‘ .

no rule of construction applics 1 the disadvantage of a party because that party

wnsr'eopombleﬁoﬂbeprepambuonhbdocumemoranypmoﬁt;

a:d'e:umewthisdocumtisam&tenoetotbisdeed and

tbewotdsm,brw uabmorothasimmrapmiom (in ansy -
form) are not words of Emitation.

13 ~Ou1~.rnl§scflntwprﬂon
Inthisdommcnt,unmscxpresslypmvidcdothcrwm

@)

{method of payment) any payment of money by one party to another will be
madeinAnmllancunencybybankchequeorbycmduofdmedﬁmdsmabank
account specified by the recipient;

cwmm AGH13089848v71 14063030\ 308250009  18:12:300812.3.2010 Page 8



2.

o) Mtadmmlmw)apmhe,wmmmmmygvmbyorﬁ
favour of two or more persons under this document is given by them or for their

© (Bwsincss Days) if:

()] the day on or by which any act, matter or thing is to be done is a day other
' than a Business Day, the act, matter or thing will be done on the next
Business Day; and
()  any money falls due for payment on a date other than a Business Day, that
money will be paid on the next Business Day {(without intcrest or any other
amount being payable in respect of the intervening period); and )
« ﬂnconskwncywnhindocmmt)lfachmeofthbdocnmentﬁhmsiswm
withaschedulcorannexmtofthisdounmmt,ﬂxechmpmmlstothe extent of
the inconsistency.

Term

21

22

23

Commencament Date

This Agreement will commence on the Commencement Date.
Termination Date

This Agreement will terminate on the earlier of:

@) the Expiry Date; or

) medatethisAgeamtisvaMlymmimmdmxduthemofﬂﬁsAgmememm
atlaw.

Immediate Tonnlnatio_n

. 'This Agreement terminates with immediase effect:

@ upon completion of the Bella Vista Sale o the Purchaser;

®) upontheComaofSalcbemghwﬁmymrmmdormdndedpﬁmmm
completion date; or

© upon the agreement of the Receivers and the Purchaser in wiiting to terminate this
Agreement with immediare effect. )

Termination by the Purchaser

® Subject to clanses 2.3(b) and 2.3(c), afier the Contract of Sale has been executed,
the Purchaser may only terminate this Agreement in accordance with clause 2.4(b)
if the Receivers are in breach ofthisAgmememorﬂlcConuactofSakm

o SubjectmchuseZé(a),thePurchmermayatanyﬂmemrmlmmthhAgreemem
byglvh:gSBusinessDay‘snoﬁceinwrltmgtotheReoelvets

cwmm AQH13680848v 7)1 14063RAGE 306250000 18122000123 2010 . Page 8



25

26

Termination by the Recsivers

®

®

©

1 the Budget and the Management Plan are not prepared and agreed by the
Purchaser and the Receivers within the time specified in clause 4.1, the Receivers
may at any time theresfter terminase this Agreement immediately by notice in
writing to the Purchaser.

Subject to clanses 2.3(b),2.3(c) and 2.5(a), after the Contract of Sale has been
executed, the Receivers mayonlymemﬂm'nethisAgreememmacoordamewnh
clause 2.5(¢) E’thernmhascrhinbueachoﬁhkmsonhe Conmr.tofsdc

Subject to clause 2.5(1) and 2.5(b), the Receivers may at any time tecminate this
Agreement by giving 5 Business Day's notice in writing to the Purchaser.

Consequences of Termination

Upon termination of this Agreement (whether through defanh or expiry or otherwise) the

@

Mob@donsar&ngmdgbmormmedicsmuedzsamsuuofmmg
breach of this Agreement; and

{d)—myobﬁgaﬁomwhichmupmdmconﬁnuchmﬂamcwkbtbcms

- of this Agreement.

WWW 48:12:200812 3 2110} Page 10



Management Services

31

3.2

33

Restricted Services and Services

@) During the Term, and prior to the implementation of the Management Plan in
accordance with clanse 4.2(a), the Purchaser must provide the Restricted Sesvices
in a good workmanlke and commercially responsible manner and to a standard
consistent with Best Viticultural Practice for the production of table grapes.

{d) During the Term, and after the implementation of the Management Plan in
accordance with clavse 4.2(a), the Purchaser must provide the Sexvices ina
manner consistent with the Management Plan in 2 good workmantike and
commercially responsible manner and to a stariard consistent with Best
Viticultural Practice for the production of tble grapes.

f (4]
mmm:mpayablewthemmhasabykx, :heReedvms,dle
Timbercorp Group entitics or the Liguidatoss in respect of any Direct
Cmandnxpenmimnrmdbyﬂnmmhasetduﬁngtbcw
4D
Repairs and maintenance

@ ‘The Purchaser agrees and acknowledges thar in provision of the Services, it is
responsible for the repairs and maintenance agreed by the Purchaser and TOT RE
1o be necessary during the Term and in accordance with the Budget and
Management Plan, incloding repairs and maintenance 1o waterways, dams,
irsigation and pumping equipment, fences, fire-breaks and farm equipment.

®

nactics agree that the Purchaser will be reimbursed for the Repair and Maintenance
Costs it incurred during the Term in accordance with clauses 10 of this Agreement.

@ aﬂtheOutphgslnumedduﬂngﬂxeTemmwbepddbymeanhamwhen
the payments are due to the refevant authorities; and

-1he
wmmwmbembmsedﬁ)nhcownmm

durning the Term in accordance with clauses 10 of this Agreement.

A3830:8 306250000  48:32:2000123.2010 . Page 11



4.. - The Budget and Management Plan

4.1 Preparation and approval .

(@  The Purchaser represents and warmants 1o the Receivers that as soon as practically
possible and no longer than 10 Business Days afier the Commencement Date or
such other time agreed by the Purchaser and the Recetvers, the Purciasec will
prepare and agree with the Receivers the Budget and Management Plan for
provision of the Sexvices. :

cwmm AG413889848v({ 14NR3838VE 3062650098  48.12.200012,3.2010 Page 12



43

@ Following agreement with the Reocivers in accordance with clause 4-3:4.1(@) or
) W&WMWMMtM

®) The Purchaser shall do all things required by the Management Plan to a standand
and in a manner consistent with Best Viticultural Practice for production of table

grapes.
Au&odsaﬁonofExpunes

ThePumhasermmobmnmeappmvﬂofmeReceMmbeﬁoRmcumngmkacctCom
and Expenscs, Repair and Maintenance Costs and Outgoings, except where such amounts;

@  are included in the Budget; or

®)  donotcxceed $2,000 for a pasticular service or obligation (whether as a single
amountorasetmofmoumsofashnihrmmm),

Purchaser’s Discretion and Delegation

5.1

Discretion

wmmpmmum@mnmmmmmgmemwm
have complete discretion in the performance of the Services. '

Delegation

The Purchaser may appoint, with the consent of the Receivers, which consent must not be
unreasonable withheld, suitably qualified and skilled agents and sub-contractors and
engage such personnel and acquire and use materials necessary, usual or desirable for the
purposes of exercising some of all of its powers and pedforming all or some of its
obligations under this Agreement, provided that the Purchaser will be Hable under this
Agreement for the exercise of such powers and performance of such obligations.

Reporting

6.1

Monitoring
@ The Purchaser must provide to the Receivers, within 21 days of the end of each
- _ -
@  astatement of the Bella Vista Costs and the Direct Costs and Expenses, 2s
at the end of that Month and a detailed explanation for all variances from
amounts budgeted in the Budget for that Month; and

@b provide any other information reasonably requested by the Receivers to
enable them to determine the Purchaser's compliance with this Agreement.
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63

84

T.

® I the Recetvers do not notify the Purchaser that they disagree with a statement
given by the Purchaser under this clause 6.1, including reasonable details of the
basis of their disagreement and the amount the subject of the disagreement, within
20 Business Days of receipt, they will be deemed 1o have agreed with the statement
and it will be final and binding upon them in respect of the relevant Month,

The Receivers may, from time o time, on giving at least 10 Business Days prior notice, at
their expense, cause an andit to be conducted of the applicable records the Purchaser, in
order to verify any matter or calcnlation in relation to the payments and adjustments
required 10 be made pursuant to this Agreement and any reports given to the Recelvers in
rehtion to such payments or cakulations. ’

Appiicable records

In undertaking any audit, the applicable records of the Purchaser will oaly be in relation to
details contemplated by this Agreement or necessary to make any calculation sequired to
be made under this Agreement and in no circuinstances will the person undertaking the
audit bave access to the reconds of the Purchaser which relate to any other matier,
transaction or thing.

Auditor

Andits will be conducted by the Receivers or their agents or employees, during regular
business hours at the offices of the Purchaser and in such 2 manner as not 10 interfere with
normal business activities of the Purchaser or any of its related bodies corporate.

_ Detormination

71

Notification
@ The Purchaser must:

)  {rwithin 20 Busincss Days aficr the ead of the Term, notify the Recetvers
of the amounts which the Purchaser considers to be the Bella Vista Costs
and the Direct Costs and Expenses for the Term; and

(1) {b)-provide such supporting information as the Receivers may reasonably
request or require to enable the Receivers to determine the accusacy of
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7.2

73

74

75

7.6

77

7.8

Best endsavours

The Receivers and the Purchaser will use their respective best endeavours to agree the
amount of the Bella Vista Costs within 10 Business Days of the relevant notification having
been received by the Recedvers (without Emiting cluse 7.1). If the Recelvess do not notify
the Purchaser that they disagree with a notice given by the Purchaser under clause 7.1
within 20 Business Days of receipt including reasonable details of the basis of their
disagreement and the amount the subject of the disagreement, they will be deemed to
have agreed with the notice and it will be final and binding upon them. '

Determination by Expert

Hdtkecdvusimithe?mchammnmt;gméthenmoumufthendhmmm&m

Direct Costs and Expenses, within the relevant period set out in clause 7.2 (or such longer

perbdasthcymzyagme),thedewrhhnﬂonoftﬁemlevnmmommbem&ﬂed,by

written notice from one of them to the other, to an Expert:

@ agreed on by them; or

(3] if agreement is not reached within seven days of the notice for referral, appointed
. by the then president of the Victorian Chapter of the Institate of Chartered

Accountants or his or her duly appointed deputy.

Role of Expert

‘The Expert will act as an expert and not as an arbitrator. The decision of the Expert will be
final and binding on all parties in the absence of manifest error.

Venue, representation and format

‘mmwmm&mmﬂmofmcmmnofmc&pm
will be Melbourne and the dispumnts will be eatitled to legal representation. The rules of
evidence will apply to the resolution process. '

Timeframe ,

The Receivers and the Purchaser will each use all reasonable endeavours to ensure that the
Expert is able to make a decision as soon as is practical, including, but not limited 10,
providing the Expert with all information relevant to the determination.

Confidentiality

Any information or documents disclosed by a party under this clausce must be kept
confidential and may not be used except to attempt to resolve the determination.

Costs

Each party must bear its own costs of complying with this clause 7 and the Receivers and
the Purchaser must bear equally the Expert’s costs, unless the decision of the Expert states
otherwize.
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8. Access

8.1 Access and Possession

Subject to clause 8.2, Grapecorp must ensure the Purchaser and any subcontractors or
other authorised persons have sufficient rights of access 10 and use of the Vines, the

- Capital Works and the Land through out the Term in order to perform the Services and any
other obligations under this Agreement. .

82 Right of accoss

@ Notwithstanding clause 8.1, TOT RE and their agents, representatives and '
nominees will have the right to entex upon the Land at any time, upon giving the
Pmcbaserrensonabhwﬂmennodce,ﬁ)ﬂhepurposeof:
® inspecungmevmesandmoniwnngmcprovmonofthesmbythc

Purchaser; or

(#) - any other rights of TOT RE or in order to fulfil any obligation of TOT RE.
o) The Purchaser acknowledges and agrees that TOT RE may, to the extent thatit is
hwﬁxﬂyablc,pemﬁtBVMamgemcnt,withinaoayfmmmeCommw
Date, to enter upon the Land to remove all their empioyees, contractors and
agents from the Land, together with afl their equipment, tools, plant, vehicles and
machinery.
© = The rights under clauses 8.2(a) and (b) are subject 10:
¢ the exercise of each of those rights not causing any interference in or
impediment to the activities of the Purchaser; and
(i) compliance with the reasonable directions of the Purchaser or the

Pumhaset’snomhem\, agents, contractors or subcontractors while present

8.3 Security measures

Subject 1o the rights of the Purchaser under this Agreement, TOT RE may, at its own cost

and expense, padlock gates on roads and tracks entering the Vineyard in order to prevent
trespassers entering and 10 ke such other security measures as it considers appropriate.
TOT RE must provide to the Purchaser the keys 10 all padlocks and such other security .

access necessary 10 ensble the Purchaser to perform its duties and obligations undes this

-Agreement.

8.4  Denlal of possession
mmmﬂmkhbkﬁmﬁMmpe&mmMOrobeﬂomw
this Agreement, which arises because it is denied, or is otherwise unable to secure, access
to, or possession or occupation of, the Land or any port of it, for any reason.

8.5 Remaval

Upon termination or expiry of this Agreement, Grapecorp will, to the extens that it is
lzw_ﬁ:llyabl:, perm&tbePumhamwhﬂnw_dayamermunﬂonand at their own
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expense, 1 eater upon the Land to remove all their employees, contractors and agenss
from the kand, together with all their equipment, wols, plant, vehicles and machinery.

9. Insurance

81 The Purchaser to keep insurance
@) The Purchaser must effect 2nd keep carrent dusing the Term a policy of general
and public risk insurance for an amount not fess than $20,000,000 in rclation to
the Land. nepmmwe&asmhmumwmbedeemedanmmﬁor
the purpose of clause 3.3.
o) Aﬂmhlmmnoepoﬁdcstobceﬁeacdandmhmincdhmxdarmwﬁhchme
9.1(a) must:
)] name TOT RE, the Receivers, the Companies and the Liquidators and the
Purchaser as an insured party (where appropriane); -
(i inchndecmeslhbﬂlypxovﬁomsothatthemoromiwbns'ofom
insured party do not prejudice the other party’s cover; and
@)  include waiver of subrogation provisions 50 that the insurer cannot
exercise 2 right of subrogation against any of the names insured parties.
© The Purchaser must use its best endeavours to effect and maintain professional
indemnity insurance cover, at its cost, for an amount not kess than $1,000,000.

@ The Purchaser, where appropriate, will provide each insured party with a copy of
all relevant policies (inchuding renewals and updates).
9.2 Not to render void

No party will at any time duning the Term permit or suffier to be done any act, matter or |
thing upon the Land, whereby any insurance in respect of the Land may be prejudiced or
rendered void or vokiable; or wheseby the rate of premium on any insurance policy will be
liable to be increased.

10.  Sale of Table Grape Assets

()  The Purchaser is only entitled to payment of the Bella Vista Costs in accordance
with clause 10(c) if, during the Term:
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® meconmofs:hismtmmdbyanyofthepuueamthat
agrecment; or

i) tthomaofSaicislawfullymmmwdormchdedpmwits

and the Table Grape Assets the subject of the Contract of Sale are sold to a third
party, not relared o the Puschaser (Yhird Party Purchaser).

©

(i)  the Purchaser complying with elauses-4;-6:1;6:2-andglaysg 7; and
v reodptofa'tathioeﬁom;be_?umhmei,

the Receivers must reimbusrse the Purchaser on the Payment Date for the Bella
Vista Costs.

@ If the Table Grape Assets are sold to a Third Party Purchaser the Bella Vista Costs
owing to the Purchaser will be paid cut of the proceeds of the Bella Vista Sale on .
‘ the Payment Date.

© ‘The parties agree and acknowiedge that:

(1] mmmof&m'mmmmmchmcIO(d)h
conditional upon completion of the Bella Vista Sale;

@i the Bella Vista Costs are costs incurred with respect 10 the TOT RE
rwdvemhlpandmonlym@medtobepaidbytbekewimsﬁomtbe
proceeds of the Bella Vista Sale;

@)  the Participant Growers, 'l'SLm:dIortthmﬁusmaymakcorbrmga
Claim: and .

(137 in the event that a Participant Growers' Claim is successful, the Participant
Growess' Claim may be paid abead of the Bella Vista Costs.

11.

11.9  The Purchaser
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@

®)

acknowledges that Timbercorp and TOT RE entered into the PBR Agreements with
Andriske Research and in letters dated 13 November 2009 and 1 December 2009,
Andriske Research claim that:

@ TimbemorpandTOTRBueinbmhofaPBRAgmmﬁand

D myatﬂesmybepayablctoAndﬂslpekmchunduthemofdeBn
Agreements (the Andriske Research Clatm);

agteestbat,mﬂessotherwiseagreedbythc?urchasermdthem during the
Term, the Purchaser will: '

$)] provide the Restricted Sexvices and the Services (as applicable) so that the
terms of the PBR Agreemenis are complied with; and

112 TOTRE

@

®

13 TSL
@

TOT RE acknowledges thm-

@ anymrniinaﬂonofiheﬂeadlmbyitmayopememnerminamtheSub
- Lease;

@ mmmmnd&mmmywmmwmcm;

(@)  any termination of the Licences may terminate the Projects; and

(iv) tthmthaserrequimwoessmtbehndinordertocpmplywithks
obligations and exercise its rights under this Agreement.

Until the end of the Term, TOT REwill:

® permit the use of and access to the Land for the purposes of the
cultivation, maintenance and harvesting of the Crop;

@@ provide the Purchaser with full and free access to the Land t0 enable the
Purchaser 1o perform its obligations and cxcrcisc its rights undcer this

~ Agreement;

(§)  not terminate the Head Lease or take any action which has the effect of
frusrrating this Agreement;

@) 0ot take any action which has the effect of terminating this Agreement
other than in connection with a sale of the Table Grape Assets in
accordance with chwse 10; and

\2) not sell any of the Table Gmpe Assets which are within its power to sell,
other than in connection with a sale of the Table Grape Assets in
accordance with chwse 10.

TSL acknowledges that:
o any termination of the Sub Leases by it may operate 1o terminate the
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@)

114 Timbercorp

@

®

@
@D

@)

anymmimﬁonofthclicemmmay’minmthe?mjws;
ummmqumummmehndiporduwwmplywuhm
any termination of the Grapelot Mamagement Agreements may terminate
the Management Agreement.

Until the end of the Texm, TSL will:

@ -

@

(D)

)

]

permit the use of and access to the Land for the purposes of the
cultivation, maintenance and harvesting of the Crop;

provide full and free access to the Land to the Purchaser 10 enable the
Purchaser to perform its obligations and exercise its rights nnder this
Agreement;

not terminate the Sub Leases, the Licences, the Grapelot Management
Agreement or Management Agreement, or take any action which has the
effect of frustrating this Agreement;

not take any action which has the effect of terminating this Agreement
other than in connection with a sake of the Table Grape Assets in
accordance with clause 10; and

pot sell any of the Table Grape Assets which are within its power to sell,
other than in connection with a sale of the Table Grape Assets in
accordance with clause 10.

Timbercorp acknowledges that:

0]

@

@D
@)

any termination of the Head Lease by it may operate to terminate the Sub
any termination of the Sub Lease by it may operate 1o terminate the

any termination of the Licences may terminate the Projects; and

the Purchaser requires access 1o the Land in order to comply with its
obligations and exercise its rights under this Agreement.

Until the end of the Term, Timbercorp will:

10

@®

(i)

pumitthcuseo{andmﬁothclandﬁonhcpmposesohbe
cultivation, maintenance and harvesting of the Crop; .

provide the Purchaser with full and free access to the Land to enable the
Purchaser to perform its obligations and exercise its rights under this
Agreement; :

not terminate the Head Lease or the Sub Lease, or take any action which
has the effect of frustrating this Agreement; and
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(¢y) not take any action which has the effect of terminating this Agreement
other than in connection with a sale ofthe’!‘ablc Grape Asscts in
accordance with chuse 10.

11.5  Grapecorp

1.6

117

@

Until the end of the Term, Grapecorp will not:
o -terminate the Management Agreement; or

@) sell any of the Table Grape Assets which are within its power to sell, other
than in connection with a sale of the Table Grape Assets in accordance

Liquidators -

@

®

©

with clause 10.

The Liquidators acknowledge that:

@ mydhchimcrofdzeHudlmsgortheSubluscmyopmacw
terminate the Licences;

(i) any disclaimer of the Licences may terminare the Projects; and

(i) mydbchhmofﬂxcGupethamgunmtAg:mmmmzymrmmmc

Management Agreements.
Unulthcendofd:eTam,meuquidam:swﬂlnotuhemyacuonwhichhasthe
effect of frustrating this Agreement. -

Until the end of the Term, the Liquidators will not:

(§)) dhchhntheHendlme,me&szeaaw,ﬂicLiocnoes,‘Gmpcbt
Management Agreements or Management Agreements; or

() u]inanyacdonwhichhasthee&ctoftumimﬂngthis;ﬁgmmmt,

- other than in connection with 2 sale of the Table Grape Asscts in accordance with

clause 10.

Roceivers

@

®)

©

The Receivers acknowledge that:
o any termination of the Head Lease may opetase 10 terminate the Licences;
@ anylumlmﬂonofméuoenwsmaymunimmtherjects;and

() the Parchaser requites access 1o the Land in onder to comply with its
obligaions and exercise irs rights under this Agreement.

Until the énd of the Term, theleeetvmswiﬂnotmheanyacﬁonwhichhuthe
effiect of frustrating this Agreement.

Until the end of the Term, the Receivess will not:

@  repudiate or terminate the Head Leasc; or

@ take any action which bas the effect of terminating this Agreement,
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other than in connection with a sale of the Table Grape Assets in accordance with
clause 10.

&)  -During the Term, TOT RE wilk
@ provide and make available any allocations, entitlements or water use
mmmwwmmmdmw

@b not transfer, assign or deal with (either on a permanent or temporary
basis) or vary or sutrender the Warter Licences as they celate 10 the Land.

9 -@}Duﬂngﬂm‘l‘m,mel'umhaserwm:

¢)] strictly comply with and monitor all verms and conditions of the Water
Licences, including, but not limited to, any policies, guidelines or updases
required by NSW State Water Corporation (o1 its successor), the NSW
Department of Natural Reoomws'andmeVicwrhnI.omrMmyWater
Anthority;

(i) accurately and regularly monitor water usage on the Vineyard and advise
‘TOT RE of any water shostfall or surplus requirements in keeping with
Bﬁtviﬂmmmlm,m

@)  if necessary, provide all assistance to TOT RE, the Receivers, the
Companies, the Liquidator and their agents, representatives and nominees
to ensure that the Water Licences are renewed on or before the expiry of
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12. Representations by the Companies, Liquidators, and TOT RE

121 Compenies '

BuhofmcCompmieémpomdwnmmwthePumhaserand'ﬂwReodmﬂnQuat
thcdaneofthhAgwement,&omthedawofthisAgmmcmandaatd:edamd
completion of any Bella Vista Sale:

@ -

®

©

@

©

®

®

(status) itisabodycorpommcdulyipoorporawdunﬂerd;chmofthephceo}'m
incorporation;

" (powex) it has MMMMMK\:

@ own property and canry on its business; and
6] enter into anpd perform its obligations under this Agrecment.

(amthorisations) it bas taken all corporate and other action required and obtained

or been granted all consents, approvals, permissions and authodsations, whether
fnrernal or external, necessary to enable each of them to enter into and perform

their respective obligations under this Agreement;
(bisuding obligations) this Agreement is vakd, binding and enforceable againat it
in accordance with its terms, subject 1o any necessary stamping and registration;
(nommﬂon)thcmﬂon,ddivuyandpﬁbmnceofﬂdsAgmemem
will not contravenc:
@ anth.temlmt;ordcr,judmtordectecofanym_or

. Government Agency which is binding on it or any of its property;
@) any provision of its constitution or equivalent documents; or
{#i) anyagreement, undertaking or instrument which is binding on any of

them orx any of their respective property; :
(Hquﬁm)ﬂ:euqnidawmhavcbeendulyandvahdlyappomwdasﬂquidatms
of it pursuant to the Cocrpornations Act;
(Intcrested Parties) it is not aware of any person, other than:
O the parties to thie Agreement;
@)  theInterested Parties;and
() the Participant Growess,
who has the benefit of anry Encambrance in, over or affecting the Table Grape
Assets (other than by virmee of an interest in the units in the Timbercorp Orchard
Trust) orany interest in the Table Grape Assets (other than by virtue of an interest
in the units in the Timbercorp Orchard Trust);
(access to Land) so far a8 it is aware, TOT RE, TSL, Timbercorp and the
Ligquidators between them have the power and authority 10 ensure that the
Purchaser is provided full and free access 1o the Land 10 enable the Purchaser 10
pcrﬁxmilsobhgaﬂommdmrdseinﬂg]munderthls@gremenn

owmm AGI33630948I01 1400383003 306250000  43-123:00012,3.2010 Page 23 -



122 TOT RE reprosentations
’I‘OerBmymandwammswmchoftthompmies, the Purchaser, and the
Liguidators that, as at the date of this Agreement and as at the date of completion of any
Bella Vista Sale: '

@
®

©

@
©

®

™
@

(solc trustec) TOT RE is the sole trustee of the Timbercorp Orchard Trust;

(trust powetr) it is empowered by the Timbercorp Orchard Trust Constitution 10:
o own propetty and carry out its business; and .

@) enter into and perform its obligations under this Agreement, .

in its capacity as the responsible entity of the Timbercorp Orchard Trust;
(amthosisations) it has makéa all corporate and other action required and obtained
or been granted all consents, approvals, permissions and authorisations, whether

internal or external, necessary to enable it to enter into and perform its obligations
(status) it is a body corporate duly incorporated under the laws of the place of its
(binding obligations) this Agreement is valid, binding and enforceable against it
in accordance with its terms, subjecro any necessary stamping and registration;
{(no contravention) the execution, dehveryandperbmnceofthism
will not contravene:

$)) any law, regulation, order, judgment or decree of any court or
Government Agency which is binding on it or any of its property;

@) any provision of its constitution, the Timbercorp Orchard Trust

Constitution, or equivalent documents; or
) any agreement, undertaking or instrument which is binding on any of
them or any of their respective property;
(inmmd?nﬂﬁ)itismtzwmofmypmon,oﬂmdmm
® the parties to this Agreement;
() the Interested Partics; and
i) the Participant Growers,
who has the benefit of any Encumbrance in, over or affecting the Table Grape
Assets (other than by virtue of an interest in the units in the Timbercorp Orchard
Tmst)orgnyhmthd)efab!eGmpeAweu(otherthnnbymofmmm
i the units in the Timbercorp Orchard Truse);
(registered proprictor of Land) it is the segistered proprietor of all of the 1and;

(access 0 Land) 30 far a3 it is aware, TOT RE, TSL, Timbercorp and the
Yiquidatoss between them have the power and authority 1o ensure that the
Purchaser is provided full and free access to the Land ®0 enable the Purchaser 1o
perform irs obligations and exercise its rights under this Agreement.




123

124

2.5

13.

Liqukiator's npmgm:don.

The Liquidators represent and warrant to the Purchaser, TOT KE and the Receivers that in
respect of each of the Comipanies, as at the date of this Agreement and as at the date of
completion of any Bella Vista Sale:

® (statms) cach of the Companies validly exists in its place of incotporation under
those laws;

(®)  (appointment) the Liquidators are validly and legally 2ppointed as iquidators of
cach of the Companies in accordance with the requirements of the Corporations

©) (power) as at the Completion Date, the Liquidators have full power and authority
10 cause each of the Companies to enter into this document and bave raken all

necessary action to authorise the execution, delivery and performance of this
- document by cach of the Companics in accordance with its terms; and

@ {warranties and representations) to the best of the Liquidators' knowledge, the
warranties atxl representations given by each Company under clause 12.1 are true

Recsivers’ representations
The Receivers represent and warrant 1o the Purchaser, the Liquidators, and each of the

Companies that in respect of TOT RB, as at the date of this Agreement and as at the date of

compiection of any Bella Vista Sale:

) (appointment) the Receivers are validly and legally appointed as Recetvers of the
‘relevant assets charged by TOT RE in accordance with the requirements of the
Corpocations Act;

® (power) as at the Commencement Date, the Receivers have full power and
authority to cause TOT RE to enter into this document and have taken all
necessary action to authorise the execution, delivery and performance of this
document by TOT RB in accordance with its terms; and

© (wazrantics and representations) to the best of the Receivers' knowledge, the
warranties and representations given by TOT RE under clause 12.2 are trae and
accurate.

No implled warranties

. 'l'hehuchasenchwwledw that except for the Warranties and any warranties which

cannot by law be excluded, none of the Companies, TOT RE, or the Liquidators are giving
any warrantics to the Purchasers.

Purchaser's representations

The Purchaser represents and warrants 10 each of the Companies, the Recelvers, TOT RE,
and the Liquidators that, 23 at the date of this Agreement:




14.

@ (m)itiaaboéyeorpmtedulthrpomnedundetmehwsoﬁhephceofhs
®) (power) it has foll legal capacity and power to:
®  ownpropeny and cacry on its business; and
()  enterinto and perform its obligations under this Agreement;
©  (anthorisations) it has taken af corporate and other action required and obtained
- or been granted all consents, approvals, permissions and authorisations, whether

mmorm&mqmmbhinoemmmmdpe:ﬁ)mhsobmm
under this Agreement;

(@)  (binding obligations) this Agreement is valid, binding and enforceable against the
Purchaser in accordance with its terms, subject 10 any necessary stamping and

. registration; and

© (no contravention) themcmion, delivery and performance of this Agreement
will not contravene:

()] any law, regulation, order, judgmient or decree of any court or
Government Agency which is binding on it or any of its propexty;

(ii)‘ any provision of its constitution or equivalent documents; or

@)  anyagreement, vndertaking or instrument which is binding on it or any of
. its property. '

Recelvers not personally liable

15.

Despive any other provision of this Agreement, the Receivers will not be personally liable
on any basis in respect of this Agreemens:

@ save for in respect of clause 11.7;

)  save for in respect of the representations given by the Receivers in clause 12.2; and
© except in the cvent of fraud or dishonesty on their part.

Liabiiity of TOT RE

151

Limitation of llablity

“TOT RB enters into this Agreement only in its capacity as responsible entity of the
Timbercozp Orchard Trust and in no other capacity. A Hability arising under or in
connection with this Agreement is imited and can be enforced against TOT RE only to the
extent to which TOT RE is actisally indemnified in respect of that lability out of the assets
of the Timbercorp Orchard Trust. No person will be entitled to:

@) chim from or commence proceedings against TOT RE in respect of any liahility
umierthisAgreexmhanympndtyoﬂrerﬂnnasmpondhbcmityof&c
Timbercorp Orchard Trust; or
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152

® enforee or seek to enforce any judgement in respect of a Hability under this
Agreement against any psoperty of TOT RE other than property hekd by TOT RE as
responsible entity of Timbercorp Orchard Trust.

Qualification to limitation

The limitation of liability in clause 15.1 does not apply to any obligation or Hability of TOT
RE 10 the extent to which there is, in respect of that obligation or hability, whether under
the Timbercorp Orchard Trust Constitution or by opemtion or law, 2 reduction in the
extent of TOT RE's indemnification, or a loss of TOT RE's right 10 indemnification, out of

. memofiﬁmbacmpOmha:dTrmtasamultquy&aud, bmhofmmmhmhd

16.

duty by TOT RE.

Llabllity of Liquidators and Tlmborcorp

16.1

162

17.

Liquidators not pcnonany Nable

Despmeanyothmpmvhbnofdismtheuqumwmwmmtbcpuwmﬂyhabk
on any basis in respect of this Agreement:

{®) aavcforlnrecpec;ofch_me 11.6;

®) save for in respect of the representations given by the Liquidators in clause 12.3;
and

© except in the event of frand or dishonesty on their part.

Acknowledgement

NoiMdmandinganyothcrdauneofthisAgteement, the Partes acknowledge and agree
that no rental or other amounts are payable by Timbercorp, TSL or the Liquidators under
or in connection with the Head Lease.

Force Majeure

@ No party will have any obligation to observe or comply with the terms of this
Agreement to the extent that the observance of, or comphance with, those terms is
prevented by Porce Majeure.

(®)  Apany's failure 1 observe ot comply with the terms of this Agreement will not give
rise to any kability to that party for any direct or indirect consequential or special
Joss or damage of any kind, to the extent that the failure to observe or comply with
those terms is attributable to Force Majeure.

© Apanychinﬂngﬂ:ebenéﬁtorpmmcdonofchnses 16(2) and (b) must at its own
©Ost:

o promptly give notice to the other parties, as soon as it becomes aware of
' the Force Majeure, of the occusrence or circumstances in respect of which
the claim arises;




i) mmmmwmymwmde
without delay and give the other partics on request details of the steps that
have been taken or are w be raken; and

(i) tesﬁmeperﬁomnnceinﬁ:lloﬁtsobhpﬂommmduthkmaswon
a3 reasonably practicable and give the other parties notice as soon as it is

able to resume performance of its obligations.

18. Confidentiallity and Announcements

18.1  Confidentiality

. Subject to clause 18.2, each party will (and each party will procure that its employees,
officers and Associates will) keep stricily confidential and will not disclose to any third
party without the prior written consent of the other parties:

@
®
©
@

©

the Confidential Information of any other party;
any information concerning any other party;
the existence of and contents ofthhAgreémem;

any information of which it has become aware in connection with this Agreement;
or

any transaction undertaken pursuant to this Agreement,

(whether in writing, orally or by any other means and whether directly or indirectly) other
than information that is or becomes generally available to the public other than as a result
of a breach of this Agreement.

18.2 Exceptions
A party may disclose Confidential Information:

@

®

©

@

as and 10 the extent required by law, the rules of any stock exchange or under this
Agreement; '

to the extent necessary, in the case of the Companies and the Liquidators, 1o
properly conduct the liquidation of the Companies (including reporting to the
creditors of the Companies);

1o any officers, employees and agents of that pany who:

§)) luveaneedtohmnheinﬁmnmbmonlymﬁ!emnheyhavea
need to know; and

@ before disclosure, arc directed by that partytobepdxeConﬁdcnﬂal

Information confidential;

to the directors, secretary, professional advisers and bankers of that party so long
as the party uses its best endeavours to ensure that the matters disclosed are kept
confidential;
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18.3

184

18.5

19.

© to the extent that a party sy, at any ime afier any other party has fafled 1o
observe or perform all of ks obligations undier this Agreement, consider necessacy
or desirable to preserve or enforce its interests or rights,

and provided that, other than in the case of clause 18.2(b), the party must give as much.

advance notice to the other parties as posaible of its intention to make the disclosure and

take all lawful or reasonable steps to confine the disclosure of any Confidential

- Information and preserve its confidentiality.

Injunctive rellef

Bachpanyadmowledgesﬂmtmoneuiydmwalonemzynotbeadequﬂe
compensation to the other parties for a breach of this chause 18 and that any of the other

partics are catitied to seck an injunction from a court of competent jurisdiction if the party
fails to comply or threatens to fail to comply with this clanse 18.

Survival of Clause
This clause 18 survives the termination of this Agreement.

No public announcement

No announcement of the transaction undertaken pursuant to this Agreement will be made
otherwise than by the announcing party having given a reasonable opportunity for the
other patty to review, and have input on, the form of the proposed announcement.

GST

19.1

18.2

193

Definitions )
For the purposes of this clause 19, Taxable Supply and Consideration will have the

meaning given to those terms in section 195-1 of the A New Yax System (Goods and
Services Tax) Act 1999, ’

Exclusive of GST

If anything done, or required 1o be done, under this Agreement, or anything done in
settlement of the consequences of a breach of any warranty or other clause of this
Agreement, constitutes a Taxable Supply by one party to another party, unless otherwise
provided in this Agreement, the Consideration for that Taxable Supply will be exclusive of
any GST. '

Oomidorﬂontobolncnaﬁd

If the party making the Taxable Supply is liable for any GST on that Taxable Supply, subject
to that party issuing a valid tax invoice (or adjustment note) to the party that receives the
Taxable Supply, the Consideration received will be increased so that the party making the
Taxable Supply receives, net of the GST liability, the Considetation otherwise cakculated
pursuant to this Agreement.




20. Notices

20.1

202

203

All notices, requests, demands, consents, approvals, offers, agreements or other
communications (‘notices”) given by a party under or in connection with this docoment
must be: '

@
®)

©

inwriﬂng; _
signed by a pesson duly authosised by the sender or, where transmitted by ¢-mail,
sent by a person duly authorised by the sender; '

directed to the intended recipient’s address (as specified in clause 20.3 or as varied
by?nynodce);and

9] hand delivered, sent by prepaid post or transmitted by email or facsimile to that
address. '

Receipt |

A niotice given in acrondance with this clause is taken as having beea given and received:

@ i hand delivered, on delivery; ‘ :

(@)  if sentby prepaid post:
(£)] within Aunstralia, on the second Business Day after the date of posting;
@D noorﬁomzplaccoumldeAnmnlh,ondncsevmthBushmsDayaﬂmtbg

date of posting; ‘
©  if transmitted by e-mail, on transmission; or
()] if cransmitted by facsimile, at the time recorded on the ransmission report

indicaring successful transmission of the entire notice,

. but if the delivery or transmission is not on a Business Day or is after 5.00pm (recipient’s

time) on a Business Day, the notice is taken to be received at 9.00am (recipient’s time) on

the next Business Day.

Address of parties

Unless varied by notice in accordance with this clause 14, the parties' addresses and other
details are: ’

Party: Liguidators, TSL, Timbercorp, and Grapecorp: |
Attention: Leanne Chesser

Address: - Level 24, 333 Collins Street, Mclbourne, VIC, 3000
Facsimile: 461386233399

E-mail: Ichesser@kordamentha.com

with a copy to:

Attention: Jane Sheridan

Address: Level 21, 333 Collins Street, Melbbourne, VIC, 3000
Facsimile: +61 3 9229 9900

E-mail: jsheridan@abl.com.au
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Panty: TOT RE and Receivers

Anention: Stephen-Graham-hongleyPaul William Kick

Address: Freshwater Place, Level 23, 2 Southbank Boulevard, VIC, 3006
Facsimile: +61 3 8613 3203

E-mail: Stephen-tongleyPaylKirk@au.pwe.com

with 2 copy 1o

Attention: Steve Clifford

Address: Level 29, 530 Collins Street, Melbbourne, VIC, 3000

Facsimdle: - +61 3 9614 4661

B-mmail: Steve Clifford @aar.com.au

Party: Purchaser -

Attention: Charlie Costa

Address: Lot 15, Xilpatrick Road Euston (PO Box 676 Robinvale VIC 3549)
Facsimile: +61 03 50 263359

E-mail: charlie(@grapehouse.com.aun

204 Requirement for written notice

Forthéavoidanoeofdoub!,thcmqulmmcmhchmm.l(a) applies to all notices unless
expressly excluded and no impHcation to the contrary is t0 be drawn from the use of the
expressions “written” or “in writing” in relation 10 some but not ail notices.

21. General

21.1  Entire agrooment

This document constitutes the entire agrecment between the partics in relation to its
subject matter. Al prior discussions, undertakings, agreerents, representations,
warranties and indemnities in relation to that subject matter are replaced by this document
and have no further effect.

21.2 Paramountcy of document
Kdisdoammteonﬂmwﬁhmyorher,&ocmnennaganemorammthis
document prevails to the extent of the inconsistency. )

213 Nomﬂw
The provisions of this document will not merge on completion of any transaction

contemplated in this document and, w the extent any provision has not been fulfilled, will
remain in force. .

214 Attomeys
Each person who executes this docament on behalf of 2 party under a power of attorney
warrants that he or she has no notice of the revocation of that power or of any fact or
mmm::&amswmmmymmmmmmmm
power.
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215

218

218

21.9

2110

2111
21.12

2113

Amendment

This document may not be amended or varied uniess the amendment ot variation is in
writing signed by all parties. ’
Assignment ,

No party may assign, transfer or otherwise deal with this document or any rdght or
obligation under this document without the prior written consent of each other party,
which must not be unreasonably withheld,

Severabliity

Part or all of any provision of this document that is illegal or unenforceable will be severed
from this document and will not affect the continued operation of the remaining
provisions of this document.

Walver )

Waiver of any power or right under this document:

@  mustbe in writing signed by the party entitied to the benefit of that power or right;
- :

®) is effective only to the extent set out in that written watver.

Rights, remedies additional

Any rights and remedies that a person may have under this document are in addition to
and do not replace or Hmit any other rights or remedics that the person may have.
Finther sssurances

Bachpartymustdoormﬁse to be done all things necessary or reasonably desirable to give
full effect to this document and the transactions contemplated by it @including, but not
Lmited to, the execution of docnments).

Bach party must bear its own legal, accounting and other costs for the preparation and
exccution of this document.

Counterparts . _

This document may be executed in any sumber of counterparts and all counterparts taken

mget_lntwmeomﬂmmeonedomnnent.

Electronic delivery of document

If a party delivers an executed counterpart of this document or any other document

exe‘cqledineonnccﬂonwithn (“Relevant Document”) by facsimile or other electronic

means:

@) the delivery will be deemed to be an effective delivery of an originally executed
counterpart; and :




®) the party will still be obliged to deliver an originally executed counterpart, but the
failure 10 do s0 will not effect the validity or effectiveness of the Relevant '
Document.

21.14 Governing law and jurisdiction

‘This document will be governed by and construed in accordance with the laws in force in
the State of Victoria and each party submits to the non-exclusive jurisdiction of the courts
of that State,
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Executed and dellvered as a Deed in Victoria

. Signed, sealed and delivered by
TIMBERCORP SECURITIES
LIMITED (IN LIQUIDATION) (ACN
092 311 469) in its capacity as
responsible entity for the 2004
Timbercorp Table Grape Project
(ARSN 108 648 086) by being signed
by MARK ANTHONY
EORDA/LEANNE KYLIE CHESSER in
his/ber capacity as joint and several
lHquidator in the presence of: .

Signature of witness Signature of liquidator

Name of witness {print) _ Name of liquidator (print)

Signed, sealed and delivered by
TIMBERCORP SECURITIES
LIMITED (IN LIQUIDATION) (ACN
092 311 469) in its capacity as
responsible entity for the 2005
Timbercorp Table Grape Project
(ARSN 113 512 226) by being signed
by MARK ANTHONY .
KORDA/LEANNE KYLIE CHESSER in
his/her capacity as joint and several
liquidator in the presence of

Siymtnteofm Signature of Nquidator

Name-of witness (print) . Name of liquidamr {prin1)




Signed sealed and delivered by
TIMBERCORP LIMITED (IN

' LIQUIDATION) (ACN 092 311 469)
by being signed by MARK ANTHONY
KORDA/LEANNE KYLIE CHESSER in
his/her capacity as joint and several
liquidator in the presence of:

Signature of witness

Signature of Liquidator

Name of witness (print)

Signed sealed and delivered by
GRAPECORP MANAGEMENT PYY
LTD (IN LIQUIDATION) (ACN 105
995 195) by being signed by MARK
ANTHONY EORDA/LEANNE KYLIE
CHESSER in his/her capacity as joint
and severat iquidator in the presence
of:

Name of liguidator (print)

Signature of witness

Signature of liquidator

Name of witness (print)

Name of hiquidator (pdnt)
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Signed sealed and deliveredby -
MARK ANTHONY KORDA in his
capacity as Liquidator of each
Company in the presence of:

Signature of witness

Name of witness (print)

Sigued sealed and delivered by
LEANNE KYLIE CHESSER in her
capacity as Liquidator of each
Company in the presence of:

Sigmature of Mark Anthony Korda

Signature of witness

Name of witness (print)

Signed sealed and delivered by
ALIGN FUNDS MANAGEMENT LTD
(ACN 105 684 231) in its capacity as
responsible entity for the Timbercorp
Orchard Trust (ARSN 106 557 297)
(RECEIVERS AND MANAGERS
APPOINTED) by being signed by
PAUL WILLIAM KIRK/STEPFHEN
GRAHAM LONGLEY in his capacity as
joint and several receiver and

manager in the presence of:

Signatumoflmmxyﬂccﬁcssu

Signature of witness

Signature of receiver and manager

Name of witness (print)

. Name of receiver and manager (print)
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Sigaed sealed and delivered by
STEPHEN GRAHAM LONGLEY in his
capacity as a Recelver and Manmager of
Align Funds Management Ltd in its
capacity as responsible endity for the
Timbercorp Orchard Trust (ARSN 106
557 297) (Receivers & Managers
Appointed) in the presence of:

Signature of witness

Name of witness (print)

Signed sealed and delivered by
PAUL WILLIAM KIRK in his capacity
as a Receiver and Manager of Align
FundstmentLtdmimmpac&y
as regponsible entity for the
Timbercorp Orchard Trust (ARSN 106
557 297) (Recelvers & Managers
Appointed) in the presence of:

Signature of Stephen Graham Longley

Signamre of witness

Name of witness (print)

- Signature of Paul William Kirk
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Signed scaled and delivered by
COSTA HOLDINGS INVESTMENTS

PTYLYD (ACN 140 921 053) by a

director and a secretary/director:

Signature of director Signatare of director /
secretary .

Name of director (print) ' Name of director / company secretary
(pring)
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