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Deed of Termination - Allens Arthur Robinson !
_Date . . - 2010
Parties

1. | Andriske Research Pty Ltd (ACN 006 565 260) of Level 10, 600:St Kilda Road,
Melboume, Victoria 3000 (Andriske).

2. Align Funds Management Linrited (formerly known as Orchard Investiments

| Management Limifed) (ACN 105 684231) in its capacity as responsible entity of
Timbercorp Orchard Trust (ARSN 106 557 297) {Reeeivers'and Managers Appointed)
mcorporatcd in chtona of Lievel 33, 360 Collins Street, Melboume, Victoria 3000 (TOT

3. Timbercorp Limited (ACN 055 185.067)(In Liquidation) of Level 8, 461 Bourke Street,
- Melbourne, Victoria 3000 (Timbercorp).

4. | Michael Fung and Paul William Kirk in their capacities as joint and several recéivers and .

© managers of the assets of ‘Align Funds Management Limited (formetly known as Orchard
Investments Managcmentsi;iinited;)‘{ﬁcx.:w{s‘ 684 231)in it capamty as responsible entity

of Timbercorp Orchard Trust (ARSN 106 557 297) (Receivers and Managers Appointed)
(Receivers).

5. ‘Mark Anthony Korda and Lieanne Kylie Chesser in their capacities as liquidators of
Timbercorp Limited (ACN 055 185 067) (In Liquidation) {Liguidators).

Recitals-

A | Andriske, TOTRE énd‘ffitnbe‘:rco@;-aré'paziies;to the Licence Agreements.

B Andriske, TOT RE and =Tim5crgo;p have agreed to:terminate the Licence Agreements on the
terms set out in this Deed.

it is agreed as follows.

1. Definitions and Interpretation

1.4 Definitions
The following definitions apply unless the context requires otherwise.
Business Day means Monday to Friday excluding public holidays in Victoria.

Claim includes any claim or liability of any kind (including one which is prospective or contingent
and one the amount of which is not ascertained) and costs {whether or not the subject of a court
order). :
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Deed of Termination - " Allens Arthur Robinson !

Effective Date means the date on which the New Licence Agreement takes effect.

Licence Agreements means:

@

®)

the Licence Agreement between Andriske, TOT RE and Timbercorp pursuant to which
Andriske granted TOT RE and Timbercorp the right to plant and grow vine culfivars ("Red
Rob" and "Stanley Seedless™} dated 9 October 2003 (as amended 12 November 2004); and
the Licence Agreement betwsen Andriske, TOT RE and Timbercorp pursuant to which
Andriske granted TOT RE and Timbercorp therightto plant and grow vine cultivars

("BW41/5") dated 32 November 2004.

_New Licence Agreement means & licence agreement entered into by Andrxske and Costa Holdings
Investnents Pty Lid (ACN 14}0 921 053) dated on or about the date of this Deed,

12  Interpretation

Headings are for convenience only and do not affect i interpretation. The following xules apply
unless the context requires otherwise.

@
)
©
@

®

@

@

Areferenceto wmmg includes. any mettiod ofrepresennng or reproducmg words, ﬁgures

“The singular includes the: phura), and the converse also applies.

Ha word:or phrase is defined; its otfier gramimatical forms have a corresponding meaning;
A referénce to a clause is areference to'a clause oftlifs Deed,
A reference 10-an agreement or document (including a teference to this Deed) is to the

agreement or document as amiended, supplemented, novated or replaced, except to the
extent prohibited by this Deed or that other agreement or docum‘ent. '

t3

drawings or symbols in a visible and tangible form.

A reference to a party to this Deed or another agreement or document includes the party’s
successors, permitted substitutes and permitted assigns (and, where applicable, the party's

‘legal personal representatives).

A reférence to legislation or to a provision of legislation includes a modification or
re-enactment of it, a legislative provision substitited for it and a regulation or statutory
instrument issued under it.

A reference to a right or obligation of any two or more people comprising a single party
confers that right, or imposes that obligation, as the case may be, on each of them severally
and each two or more of them jointly. A reference to that party is a reference to each of
these pcoplc separately (so that, for example, a representation or wairanty by that party is

: g;ven by each of them separately).

Mentioning anything after includes, including, for example, or similar expressions, does not
limit what else might be included.

Nothing in this Deed is to be interpreted agamst a party solely onthe gmund that the party

© put forward this Deed or arelevant part of it.
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Deed of Termination Allens Arthur Robinson !

et

2.  Termination

Aiadrisi@é, TOT RE and Timbercorp agree that the Licence Agreements will terminate on and from
the Effective Date. :

3. Reieas‘e :

On and from the Effective Date, each of Andriske, TOT RE and Timbercorp releases each other
party to this Deed (Hicluding the Receiveis and ﬁie.:Liqxiida‘tofs) {rom any-Claim.-thét"t_he party may -

. have; of but for the execution of this Déed would have had, arisiig from or connected with the
Licence Agreements (including without limitation Andriske’s plant breeders rights).

4. Covenant not fo Sue

On and frota thé.EffeeﬁvciDate,__Andriske, TOT REand Timbercor:pwi}l not bring or pursue; or
progure that a third party bring or pursue, a Claim against any other party to-this Deed (including the
Receivers and the Liquidators) in respect of any matter which is the subject of a release under
clanse: 3,

5.  Acknowledgment and Representation

@) Each party acknowiédgés‘ that:

® it-enters into this Deed fislly and voluntarily on its own information and
investigation; and : :

(ii) it is aware that it, its legal advisers or other agents or advisers may discover facts
different-from or in-additionto the facts.itnow knows or believes to be true with
respect to-the subject matter of this Deed;and

{311} it fully, finaily, absolutely and forever 'setiléssa_ccording to the provisions. of this
Deed any and all Claims which it releases under clause 3.

) Each party represents to the other that, as.of the Effective Date, it will not have transferred
to any other person any Claim of the nature set out in clanse 3. '

6. Entire Agreement

This Deed contains the entire agreement between the parties with respect to its subject matter. It
sets out the only conduct relied on by the parties and supersedes all earlier conduct and prior
agrecments and understandings between the parties in connection with its subject matter,

7. - Assignment

A party cannot assign, charge, encumber or otherwise deal with any of its rights or obligations under
this Deed, or attempt or purport to do so, without the prior written consent of each other party.
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Deed of Termination | Allens Arthur Robinson '

No Waiver

‘A failure to exercise or a delay in exercising any right, power or remedy under this Deed does not

operate as a waiver. A single or partial exercise or waiver of the exercise of any right, power or
remedy does not preclude any other or further exercise of that or any other right, power or remedy.
A waiver is not valid or binding on the party granting that waiver unless made in writing.

’ 'Further Assurances

10’.

Eacly party must do anythmg necessary or deswable (‘mclndmg exectmng agrcements and
documents) to give fall effect to this Deed and the transactions contemplated by it.

No- Nlerger

EEN

The: ng,hts and obhgatnons of the part!es wzil Tiot: merge on the completmn of any tmnsactmn
conterdplated by this Deed. They will survive the execttion and delivery of any assignment or other
document entered into for the purpose: of unplementmg a transaction.

Costs. and Stamp Buty

12.

Each party- must bear its'owncosts’ ansmg outof the negotlanon, preparatzon and exccutxon of this
Deed. All stamp duty (chuding fines, pena}nes and interest) payable on or in connection with this
Deedand fanyf_insment executed-under or any iransaction evidenced by this Deed must be borne
equally by the parties.

L

13.

"I‘hi’s Dcied ?xs,,govsmcd by'the faws of Victoria. In relation to it and related non-contractual matters
each party frrevocably submits to the non-exclusive jurisdiction of courts -with jurisdiction there; and
waives-any right to object to the verive on any ground.

Counterparts

This Deed may be executed in any number of counterparts. All counterparts together will be taken
to constitute one instrument.
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Deed of Termination

Allens Arthur Robinson !

Executed and delivered as a Deed in Victoria.

Execufed as a deed in accordaﬁc,e with

section 127 of the Corporations Act 2001 by
- Andriske Research Pty Ltd (ACN 006 565
. 260):

Director Signature:

Director/Secretary Signature

Print Name

Execuoted by Align Funds Managemeént
Eimited (ACN 105684 231 in its capacity-as
responsible entity ‘of Timbercorp Orchard Trust
{ARSN 106 557 297){Receivers and Managers
Appointed) in the presence of:

Print Name

Witness Signature

Signature of Receiver

Name of Witness

Executed by Timbercorp Limited (In
Liquidation) in the presence of:

S .. NI W :
N I XS S

Name of Receiver

i < f/iﬁ:}
E 2 77 9{6
i // 2

£
7 -

;,
- s’ &
e j/" &L u}{{;‘ﬁg’
. Heoo

= N A = ‘
Signature of witness Signature of Liquidator
Name of Liquidatbr :

Name of witness {print)
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Deed of Termination

 Allens Arthur Robinson !

Signed sealed and delivered by Paul William
Kirk in his capacity as receiver and manager of
Align Funds Management Limited (ACN 105

- 684.231) In-its capacity as responsible entity of

Timbercorp Orchard Trust (ARSN 106 557 297)
(Receivers and Managers Appomted) inthe
presence of

Witness Signature

Name of Witness

Signed sealed and detivered by Michael Fung
in his capacity asTeceiver and manager of Align
Funds Management Limited (ACN 105 684 231)
nits capacity as responsible-entity of
Timbercorp Orchard Trust (ARSN 106 557 297)
(Receivers and-Managers Appointed) in the
presence of:

Withess Signature

Name of Witness

Signed sealed and delivered by Mark Anthony
Korda in his capacity as liquidator of
Timbercorp Limited (In Liqai_datien) irthe

presence of:
—; K /\\,

S,
Witness Slgnature

JOANNE ZAFIRAKOS

Signature of Paul William Kirk

Signature of Michael Fung

H o
L — ot 7
Ay e Va
A i
i -~ / /’ ] /}2 s
K i iw v

Name of Witness

- Signature of Mark Ant-hony Korda
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Deed of Termination Allens Arthur Robinson !

Signed sealed and delivered by Leanne Kylie
Chesser in her capacity as liquidator of
Timbercorp Limited (In Liquidation) in the

presence of: .
/4 4&"2’““&* :>§’M sl ““‘éw")m
Witness Signature ‘ Signature of Leanné Kylie Chesser

ATV Lot NVET
-Narme of Withess
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Deed of Termination

Allens Arthur Robinson '

Executed and delivered as a Deed in Victoria.

Executed as 4 deed in accordance with
section 127 of the Corporations Act 2001 by
Andriske Research Pty Ltd (ACN 006565
260):

oo

Director Signature

Gar CrirAles ANDRISKe

Directdr/Secretary Signature

Pamera Jrnete Wime

Print Name

Executed by Align Funds Management
Limited (ACN 105 684 231} in its capacity as
responsible entity of Timbercorp-Orchard Trust
(ARSN 106 557 297) (Recgivers and Managers
Appeinted) in the presence of:

Print Name

Witness Signature

Signature of Receiver

Narme of Witness

Exectited by Timbercorp Limited (in
Liquidation) in the presence of®

Name of Receiver

Sighature of witness

Signature of Liquidator

Name of witness {print)

Name of Liguidator
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Deed of Termination

Allens Arthur Robinson

Executed and delivered as a Deed in Victoria.

Executed as a deed in accordance with
section 127 of the Corporations Act 2601 by
Andriske Research Pty Ltd (ACN 006 565
260):

Director Signature

Print Name

Executed by Atign Funds Management
Limited (ACN 105 684 231) in its capacity as
responsible entity of Timbercorp Orchard Trust

(ARSN. 106 557 297) (Receivers.and Managers .

Appointed):i m the: presence of:

i i o)
/‘4_-»< 2 '7 "f;’/" g

Director/Secretary Signature

Print Naine

i\w //\/ '

pa
7 k - -
Wltn,ess Signature S Signature of Receiver .
R V4 .l‘\, s N - ; y - {.- . -
LUCH LA, JAL A E PO
Name of Witness Name of Receiver .

Executed by Timbercorp Limited (In
Liguidation) in the presence of:

Signature of witness

Signature of Liquidator

Name of witness (print}

Name of Liquidator
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Deed of Termination

Allens Arthur Robinson '

—y

Signed sealed and delivered by Paul William
Kirk in his capacity as receiver and manager of
Align Funds Management Limited (ACN 105
684 231) in its capacity as responsible entity of
Timbercorp Orchard Trust (ARSN 106 557 297)
{Réceivers and Managers Appointed} in the

Preschc:ﬁ/ ‘
. z}: .\—’/ 'L/{i' { s g ”

Witness Signature A
s o4 ¥4
LA OfEada

Signature of Paul William Kirk

Name-of Witness

Signed sealed and delivered by Michael Fung "

in his capacity as receiver and manager-of Align
Funds Méanagement Limited (ACN 105 684 231)
ini its ¢apacity-as responsible entity of '
Timbercorp Orchard Trust (ARSN 106 557.297)
(Receivers and Managers Appointed).in the
presence oft

o

(VAN

QY- sitisindn 70N OV
el EGATTTNG
Witness Signature N
LJCM (G

Signature of Michael Fing | A

Name of ‘Withess

Signed sealed and delivered by Mark Anthony
Korda in his capacity as liquidator of
Timbercorp Limited (In Liguidation) in the

presence of

Witness Signature

Signature of Mark Anthony Korda

Name of Witness
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