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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION LISTE
COMMERCIAL COURT

S Cl 2010

IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION) (ACN 092 311 469)

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION) (ACN 092 311 469)

INITS CAPACITY AS RESPONSIBLE ENTITY OF THE 2004 TIMBERCORP TABLE GRAPE
PROJECT (ARSN 108 648 086) AND THE 2005 TIMBERCORP TABLE GRAPE PROJECT
(ARSN 113 512 236) AND ORS ACCORDING TO THE SCHEDULE

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: 22 December 2010

Filed on behalf of: The Plaintiffs

Prepared by:

Allens Arthur Robinson Solicitor code: 21455

Lawyers : DX 30999 Melbourne

530 Collins Street Tel 9614 1011 Fax 9614 4661
Melbourne VIC 3000 Ref (mkwm:cchm:306250099)

Matthew.Whittle@aar.com.au
Clint.Hinchen@aar.com.au

This is the exhibit marked "PWK40' now produced and shown to PAUL WILLIAM KIRK at the time

of swearing his affidavit on 22 December 2010.
Before me M

DANIELLE RUTH NAHUM
of 530 Collins Street, Melbourne

Victoria 3000 Exhibit 'PWK40'

An Austra!ian Legal Practitioner
wihin the meaning of the

Lega Profession Act 2004 Copy of the side letter to the 2011
' Sale of Table Grape Project
Agreement for each of the 2004
and 2005 Timbercorp Table Grape
Projects dated 20 December 2010




Pric —
ABN 52780 432 787
Freshwater Place .
14 December 2010 Fhwiors iy
' GPO Box 13311
Melbourne VIC 3001
' DX 77 Malhoutne
: fasstralla
BY EMAIL } Telophone §1 3.8603 1800
1. Timbercorp Securities Limited (in Liquidation) ACN 082 311 488 in its Facsimfie 61 3 8503 1959 -
capacity as responsible entily for the 2004 Timbercorp Citrus Projest
(TSLRE)
ARSN 114 091 299
Emall; ichesser@kordamentha.com
. ec jsheridan@abl.com.au
2, Timbercorp Securities Limited (In Liquidation) ACN 082 311 469 (TSL)
Email. ichesser@kordamentha.com
ce:  Jsheridan@ebi.com.au
3. Timbercorp Limited {in Liguidation) ACN 055 185067 {Timbercorp Limited)
Emait: Ichesser@kordamentha.com
cc: jsheridan@abl.com.au
4. Align Funds Management Limited ACN 105 684 231 in its capacity as responsible entity of
the Timbercorp Orchard Trust ARSN 106 557 297 (Receivers and Managers Appointed)
(Align)
Email; Michael.dung@ay.pwe.com
cc.  stevecliford@aar.com.au
5. Mark Anthony Korda and Leanne Kylie Chesser (in thelr capacties as Liguidators of each
of TSL. and Timbercorp Limited) (Liguidators)
Emait jchesser@kordamentha.com
oo jsheriden@abl.com.au
8. Michael Fung and Paul William Kirk in their capacity & joint snd several receivers and
managers of the relevant assets charged by Align (Recelvers)
Emait  Michael. fung@au. pwe.com
eo! steve.chfford@aar.com.au
7. Costa Haldings Investments Pty Limlied ACN 140 921 063 (Costa)
Email: Charlle@arapshouse.com.au
ce daren@goldlaw.com.au
8. Carmelo Costa {Guarantor)

Emall: charlie@grapehouse.com.ay
oc darren@goldlaw.conLau

Lisbiity Emited by a'scheme approved under Profsssionat Standards Lagisiation
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Dear Sir'Madam

2011 Sale of Table Grape Agreement— 2004 Timbercorp Table Grape Project: Bella Vista
2011 Sale of Table Grape Agresment - 2005 Timborcorp Tabls Grape Project: Bella Vista
{2005 Crop Deed) (tugether, Crop Deeds)

Contract of Sale dated 23 July 2010

The. parties to the Grop Deeds refer fo fhe Crop Deeds deted on and around the date of this letter
between the above listed parties (with the exception of the Guarantor) and the parties to the.
Contract of Sale dated 23 July 2010 between Align, the Racelvers, Costa and the Guarantor
(Contract of Sale) refer to the Contract of Sale.

Definitions used in the Crop Deeds and the Contract of Sale have the sama meaning in this leler,
unless the context requires otherwise.

The parties to the Crop Deeds confirm paragraphs 1 and 2.

1. Vins covers

1.1 To enabie Costa to perform its obligations under the Crop Deeds, Costa will purchase
vine covers and include an amount in the Budget equivalent to an annual rate of
depreciation of the vine covers of (40%) (the Depreciation Amaunt).

1.2 The following clause is added to clause 1.2 of Schedule 3 of the Crop Deeds as clause
1.2(4) of Schedule 3.

_ (Vine covers) Use the vine covers in keeping with the Best Viticultural Practice.

18 The cost of providing the Service described at clause 1.2(t) of Schedule 3 of the Crop
Deeds is included in the Budget.

1.4 In the event of Settiement of the Contract of Sale:

141  in accordance with clause 8.8 of the Crop Deeds, the Recelvers and Align will
not be required to reimburse Costa for the Quistanding Costa Costs; and

142  Costa will retain titie to the vine covérs purchased in accordance with paragraph
1.1 of this letter.

1.8 if a Relevant Event occurs in accordance with clause 8.4 of the Crop Deeds:

151 for the purpose of determining the Purchase Consideration, the Costa Costs will
be reduced by the Depreciation Amount, and

1,52  inaddition to the payment of the Purchase Consideratiof in accordance with
clause 8.6(a) of the Crop Deeds as amended by paragraph 1.5.1 of this lelter,
the Regelvers or, subject to clause 8.3 of the Crop Deeds, the New RE (as the
case may be) will pay Costa the full cost of the vine covers; and

153  fifle to the vine covars will pass to the Recéivers or the New RE (as the case

may be) upon payment of the Vine Cover Cost to Costa in accordance with
paragraph 1.5.2 of this letter.

Liability limited by @ scheme approved under Professional Standards Legislation
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21

2.2

23

24

25

26

2005 Crop Deed

An outbreak of "“Downy Mildew® hiais aecurred within the 88 acres of nor-producing
Golden Globe vines.

To enable Costa to perform its obligations under the 2005 Crop Deed, but subject to
Costa not perforring Excluted Services, Costa will treat the Downey Mildew by pruning
the 40,332 Golden Globe vines (GG Pruning) at a cost of $2.00 per vine excluding GST
{equating to a cost of $80,684 exclusive of GST).

For the avoidance of doubt, GG Pruning will not reriove the sclon wood from'the
Cuttivars,

In the event of Settiement of the Conlract of Sale; and subject to paragraph 2.5, the
Receivers will reimburse Costa $65,000 excluding GST (GG Pruning Amounf) from the

proceeds of sale of the Land.
Payment of the GG Pruning Amaount is subject to

251  all 40,332 vines belng prunied at a cost of $2.00 per vine excluding GST ata
total cost to Costa of $80,664 excluding GST;

252  the GG Pruning Amount bieing reduced proportionally if less that 40,332 vines
are pruned, if pruned at a lower unit price than $2.00 or both;

253  Costa providing a tax invoice to Afign for the GB Pruning Amount together with
21l supporting documentation and invoices In respact of the pruning; and

254  theRecsivers' and Timbercorp's right of audit in accordance with clause 5.2 of
the 2005 Crop Deed.

If 2 Relevant Event oceurs in accordance with clause 8.4 of the 2005 Crop Deed, subject
to paragraphs 2.5 of this letter, and the Recelvers’ and Vendors' right of determination In
accordance with clause 6 of the 2005 Crop Deed, for the purpose of determining the -
Purchase Consideration, the Costa Costs will include the GG Pruning Amount (adjusted,

if required, pursuant to paragraph 2.5.2).

The parties to the Contract of Sale confirm that the Recei\re{'s will relmburse Costa in accordance
with paragraph 2.4 this letter by way of an adjustment as per general condition 16 of the Gontract

of Sale.

Please confirm your agreemsnt to the relevant matters set out in this lettér by sigriing and sending
a copy of it to Allens Arthur Robinson as instructed in the accompanying emall.

This Agreement may be executed in any number of counterparts. All counterparts together will be
taken to constitute one instriment.

Executed as a deed in Victerla

Executed on

2o 9606 MRER~  2olo

Liability imited by a scheme approved under Professional Standards Legislation
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Executed as a deed in-accordance with
section 127 of the Comporations Act 2004 by
COSTA HOLDINGS INVESTMENTS PTY
LTD (ACN 140 921 053) in the presence of.

Signature of withess _ Bote Director and Sole Secretary Signature
__’Qca helo Call.‘ a
Name {print) '

Liability limited by a scheme approved under Professional Standards Legistation
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Executed 2§ a deed by ALIGN FUNDS!
MANAGEMENT LIMITED
(ACN 105 684 231) In its capacity-as
responsible entity for the Timbercorp
_Orchard Trust (ARSN-106 5567.287) . .
{Receivers and Managers Appointedj by-
being signed by MICHAEL FUNGPAU
WILLIAM KIRK in his capacity as joint and.
several receiver and'managern the:
preserice of;; ’

Signature of winess ¢ R i Signature of Recever 7

LA | CRRG

FACILA FA FO D E

Nare of withess {print) Name of Receiver

Sigried sealed and delivered by PAUL
WILLIAM KIRK.in his capactly as recelver
and manager of Align Funds Management
Limited i its capacity as responsible. entity
‘of the Timbersorp Orchard Trust
{Receivers;and Managers Appoinited) in the
presence of: ' ;

&M """"

o’

‘Witess Sgnaure “STgraturs of Paul Viliam Kirk.

LM cemGe:
Print Nafrig '

e TRTA
B .

Signed séaled and delivered by
MICHAEL FUNG in his capacity as
receiver snd mandger of Align Funds
Maiiegement Limited in:its capacity as
responsible entity of ifié Timbércorp
Orchard Trust (Receluers-and Managers
Aptiointed) in the presenceiof.

Wiess Sgratwre 7 - - Sigrafira Weheel Furg. | |

LMK Lemer,

Print Name

Uiability limited-by-a scheme approved pinder Professlonal Standards Legisiation
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Exécited asa-déed by TIMBERGORP )
SECURITIES LIMITED! (lN LIQUIDATI! N)
(ACN 092 311 480) in its capacity as
responsible entity for'the 2004 Timberd

“Table Grape-Project (ARSN 108 648: ) by
being sighed by MARK' ANTHONY. N
KORDA/LEANNE KYLIE CHESSER in hisiher
tdpacity.asjoint and several Liquidator T the:

presenceof' .
stg?zatura ofwutness -Signature of LIqui&aEtOéH
17elen [foester _ EhEoHEeER
Namé of witness' (prlnt) ' Name of Liguidator (prinf) * - '

Executed:as a deed by TIMBERCORFP
SECURITIES LIMITED (IN LIQUIDATION)
(ACN 092 311 469)n fts own-capacifyand as.
agent giid atiomey. for each Participant Grower
by béing signed by MARK ANTHONY
KORDAILEANNE KYLIE.CHESSER in hishet:
capacity as joint and several Liglidater'n the:
presence 'of:

"Sighature of withess : ‘Signature of Liquidator,

#@/(W %/W LEANNE CHESSER

Name of witness (print) Naimie of Liguidator (print)-

Exécuted-as a déed by TIMBERGORP
LINITED!(IN L!QUIDATIQN) ' 3y
(ACN 055'185°087).by being sidned by MARK
ANTHQNY KORDAILEANNEKYLIE
CHESSER in hislher capacity ag Joint anjd
several liquidator In the preserice of;

,Z»gnatureofwitne,ss ' 'Sig.iléfturé.b.f.’!-lqijdlafbr ‘

Namgofwimess () Nama of Liquidator (print)

Liability limited by a scheme approved under Professional Standards Legislation
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Signed sealed arid délivered by MARK
ANTHONY KORDA i his capacity as'
Liguiidator of Timbercors Sécurilles Lifited

and Timbercorp Limited i the présence

bf:

e/ YA

Fimess Signature.

Sofeu Foeted

Print Name:

Signed-sealed and delivered by LEANI:

'KYLIE CHESSER in-his capacity a5

Liquidator of 'I'Imbércorp Securitiés Lintite

and Timbercorp Limited in the présence

9f'

Sigriature of Mark Anthony Korda

’Witness‘ ‘Signature

Al M@e

-Print Name.

Liatility imitéd by & scheme approved

Sighatire of Leants Kyfie Chesser,

under Professional Standards Legisfation
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Executed as a deed in-accordance w
section 127 of the Corporations Act 2001 by
COSTA HOLDINGS INVESTMENTS PTY
LTD (ACN 140 821 063) &s trustee for the
Charlie Costa Investments Trust in
presence of:

s_ignéture of wilness Sole Director and Soie Secretary Signature

Nanie (print)

Executed as a deed in accordance i
section 127 of the Corporations Act 2001 by
COSTA HOLDINGS INVESTMENTS PTY
LTD {ACN 140 921 053) as trustee for the
Paul Costa Investments Trust in the
presence of

fle—2 ——

Signature of witness ' ’ Sole Direcior and Soie Sacretary Signaturs

Name {print)
gigned sealed and delivered by
CARMELO COSTA in the presence of.
Signature of Camelo Costa

Print NamBgel Profess '

Liability fimited by a scheme approved under Professional Standards Legistation




