[2005 Timbercorp Almond Project]
Deed of Surrender and

Regrant of Sub-lease of Almondlots

TIMBERCORYP SECURITIES LIMITED

PARTICIPANT GROWER

ALMOND LAND PTY LTD




Deed of Surrender and Regrant of Sub-Lease of
Almondlots

Date 30 January 2006

Parties

1. TIMBERCORP SECURITIES LIMITED (ACN 092 311 469) of Level 8 461
Bourke Street Melbourne Vic 3000 (TSL)

2. The PARTICIPANT GROWER named in Schedule 1 of this Deed in relation to the
Relevant Almondlots (Participant Grower)

3. ALMOND LAND PTY LTD (ACN 091 460 392) of Level 8 461 Bourke Street
Melbowme Vie 3000 (Land Owner)

Recitals

A, TSL has established a registered managed investment scheme known as the 2005

Timbercorp Almond Project (‘ Project’);

B. The Project is conducted on three separate parcels of land, known, respectively, as

Nenandie, Carina West and Wangera (‘Project Land”);
C. The Land Owner is the registered proprietor of the Project Land,

D. The Land Owner has leased the Project Land to TSL for the term of the Project
pursuant three separate Head Leases, designated, respectively, Nenandie Head Lease,

Carina West Head Lease and Wangera Head Lease;

E. For the purposes of the Project, the Project Land is divided inte separate and identifiable

allotments of land (‘ Almondlots’);

F. Each Almondlot consists of an area of approximately 0.25 hectares, of which
approximately (.15 Ha is located on Nenandie (‘Nenandie Lot’) and approximately
0.10 Ha is located on either Carina West (‘Carina West Lot’) or Wangera

(*Wangera Lot’).

G. TSL has leased to the Participant Grower, for the purpose of the Project, the Almond]ots
identified in Schedule 1 of this Deed adjacent to the name of the Participant Grower
(‘Participant Grower’s Aliondlots’) pursuant to a sub-lease (*Original Sub-lease’),
to which the Land Owner is also a party, made on or about the date the Participant
Grower’s application to participate i the Project was accepted by TSL

(*Commencement Date’);



H. TSL wishes to determnine the Original Sub-lease and grant to the Participant Grower in
respect of the Participant Grower’s Almondiots, in place of the Original Sub-lease, two
separate, stapled, sub-leases, in or to the effect of the pro forma sub-ieases set out in
Schedules 2, 3 and 4 of this Deed (‘Replacement Sub-leases’), one in respect of that
part of the Participant Grower’s Almondlots comprised by the Nenandie Lot and the
other in respect of that part of the Participant Grower’s Almondlots comprised by the

Canna West Lot or Wangera Lot, as the case may be;

I.  TSL has satisfied itself that the surrender of the Original Sub-fease and grant to the
Participant Grower of the Replacement Sub-leases affected or agreed to be affected by

this Deed will:

(1) enable the Project to be more conveniently, advantageously, and

economically administered or managed; and
(i) will not adversely affect the rights of the Participant Grower;

J. TSL enters into this Deed on its own behalf and as the attorney of the Participant

Grower.
IT IS AGREED as follows:
1. Surrender

The Participant Grower hereby surrenders and the Lessor hereby accepts the surrender of the

Sub-Lease.
2. Agreement to Regrant

The Lessor hereby grants and the Participant Grower hereby accepts a sub-lease of the
Participant Grower’s Almondlots upon or to the effect of the terms and conditions contained in

the Replacement Sub-leases that apply to the Participant Grower’s Almondlots.

3. Acknowledgement
It is agreed by the Lessor and the Participant Grower that:

(a) The Replacement Sub-leases hereby granted to the Participant Grower in respect of
the Participant Grower’s Almondlots will take effect as if they had been granted and

entered into on and from the Commencement Date;



{b) anything done under the Original Sub-Lease in respect of the Participant Grower’s

Almondlots is treated as having been done under the Replacement Sub-leases;

(c) TSL will enter into and execute the Replacement Sub-leases in respect of the
Participant Grower’s Almondiots hereby granted to the Participant Grower as

Lessoz, on its own behalf, and as Lessee, as the attorney of the Participant Grower.

Executed as a Deed.



EXECUTED by TIMBERCORP
SECURITIES LIMITED in
accordance with section 127 of the
Corporations Act:

S N N N

Signature Signature

Robert Hance Mark Pryn
Full Name Full Name
Director Birector/Secretary

EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent
and attorney for and on behalf of
each several Participant Grower by
authority of its directors in
accordance with section 127 of the
Corporations Act:

Signature Signature '

Robert Hance ;i Mark Pryn
Full Name Full Name
Director Birestor/Secretary

EXECUTED by ALMOND LAND )
PTY LTD in accordance with section )
127 of the Corporations Act: )

)

Signature Signature
Robert Hance Mark Pryn -

Full Name Full Name
Director Direeter/Secretary



SCHEDULE 1

PARTICIPANT GROWER and ALMONDLOTS



SCHEDULE 2

REPLACEMENT SUBLEASE -~ NENANDIE LOT



Sub-lease Deed
(Nenandie)

Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named in Schedule to this Deed

2005 Timbercorp Almond Project

[Nenandie Sub-lease - New]

NM TAYLOR

LAWYERS

Level 7
350 Collins Street
MELBOURNE VIC 3000

Telephone; 8600 3525
Facsimile: 9600 3527
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Details of this Deed of Sub-lease

Date of this Deed:

In respect of each several Participant Grower means the date on which Timbercorp Securities
has accepted the Participant Grower's application for Almondlots being offered under the PDS
as specified in the Schedule.

Parties to the Deed:

ALMOND LAND PTY LTD
ACN 081 460 382

Level 8, 461 Bourke Street
Melbourne, Victoria, 3000

(Land Owner)

TIMBERCORP SECURITIES LIMITED
ACN 082 311 469

Level 8, 461 Bourke Street

Melbourne, Victoria, 3000

(Timbercorp Securities)

The Participant Grower named in the Schedule to this Deed in relation to the Relevant
Almondlots.

(Participant Grower)

m
Background to the Deed

A

Timbercorp Securities has established a project for the management of an almond
orchard, the cultivation of almond trees and harvesting and processing of almonds for
commercial gain.

The Land Owner is, or is entitled to become, the registered proprietor of the Land and
the owner of the Almond Trees, the Water Licences and the Capital Works and any
other capital works that may be established on the Land.

The Land Owner has or will lease the Land to Timbercorp Securities for the term of the
Froject.

Timbercorp Securities has agreed to grant a sub-lease of Relevant Almondlots to the
Participant Grower for the purpose of Aimondlot Operations, subject to the terms and
conditions of this Deed.

Each Almondlot, and Relevant Aimondiot, is comprised of a stapled lot.

This Sub-lease applies to that part of the Relevant Almondlots comprised of Nenandie
Lots.



The Parties Agree as Follows:

- 8
- .

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed, unless the context otherwise requires or implies,

the following

expressmns have the meanmgs set opposﬂe each of them:

f Admmlstrator:

has the meamng glven toitin sectlon 9 of the Corporatlons Act

a separate identifiable area of the Land of approx;mate|y 555

VAImondlots:
‘ - hectares on which a Participant Grower will conduct the :
- Almondiot Operations and which includes the Almond Trees, the :
Capital Works and Water Licences. Each Almondilot is constituted :
by the combined area of a Nenandie Lot (approximately 0.15 Ha) :
- and either a Carina West Lot or a Wangera lot (each:
i approxzmately 0.10 Ha) ‘
Almondlot ;
¢ Assets:  the interest of the Par’tfcspant Grower in assets on the Almondilots;
- Almondlot - the agreement of that name for the management of the Almondlot :
Management ' Operations conducted on the Relevant Almondlots between §
Agreement ‘ Ttmbercorp Securmes and the Pammpant Grower
. Almondlot the growmg ‘and cultivation of Almonds’ on, and management of
Operations: i the Relevant Almondiots for the production of Product for |
’ i commercial gain; :
- Almonds: the almonds grown or growing on the Relevant Almondiots of the |

Participant Grower or the Orchard, whichever is applicable and g

- whether harvested or unharvested;

: Almond Trees:

" the almond frees planted or to be planted on the Relevant |
- Almondiots of the Participant Grower or the Orchard, whichever is

: apphcabfe
ASIC: the Austrahan Secuntfes and Investments Commlssmn o

- Best : sound horttcultural and env:ronmentai practsces and mdustry |
Horticultural - practices for similar orchards;
Practice:

Business Day:

- any other day other than a Saturday, Sunday or a public helida)}':E

on which trading banks are open for general banking business :

- with the public in Me!boume

C.a-pi%al Works:

the Orchard;

5the infrastructure and cap|tal works that the Land Owner has

carried out or agreed to carry out, and any other works that the
Land Owner may be required in future to carry out, at its cost, on
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Carina West:

i means the property known as "Carina West“ . bemg

1. the land described in Certificate of Title Volume 10783 Folio
367, and; :
2. those parts of the land described in Certificate of Title {
Volume 10641 Folio 945 as are marked Part A and B onthe
Plan attached to the Carina West Sub lease;

‘Car'ina West Lot: |
'- _i consisting of approximately 0.10 hectares;

That part of an Aimondiot that is situated on Garina West

in respect of each Participant Grower, the date of thls Deed

: Commencement :
; Date
Constltutlon the deed for the PrOJect entered lnto by the Responssb[e En’uty;
: and all the Participant Growers; ;
, Controlter ;f has the meanlng given to Jt |n sectlon 9 of the Corporatlons Act
Corporations the Corporations Act 2001 of the Commenwealth of Australia and
Act: . the Corporatlons Regula’uons 3
' CPI: the "Weighted Average of Eight Capital C|t|es Ail Groups |
- Consumer Price Index” as currently maintained and published by :
, - the Australian Bureau of Statistics or should it be discontinued or §
- suspended such other index as determined in accordance with
t clause 7.2;
- Crop: the Almonds taken from the Almond Trees planted on all the :

- Participant Grower's Almondiots or the Orchard, whichever is
: applicable;

..........

Fmancuai Year |

a period of 12 months ending on 30 June in any year and includes :

' the period commencing on the date of this Deed and ending on
- 30 June 2005 and the period ending on the termination of thls '
- Deed and commencmg on the precedmg 14 l ;

a tax, levy, duty, charge or deductlon together W|th any refated

R S e s e L

 GST:
1 E additional tax, interest, penalty, fine or other charge, imposed by ;
- or under a GST Law; 1
! GST Law: the same as in the A New Tax System (Goods and Servnces Tax) ?
: - Act 1999 as amended) :
| GST Rate: ihe rate of GST under he GST Law;
Head Lease the Deed made between Tumbercorp Securtttes as Iessee and ;
- (Nenandie): the Land Owner, as lessor, whereby Timbercorp Securities has |
been, or will be, grahted a lease of Nenandie;
Indexed: ; the amount adjusted on the date on which a re!evant peyment is

due or the date upon which the relevant calculation is made, as |
- the case requires (the Adjustment Date) in accordance with the
- following formula: ?

| = Ay x CPL/CPl,
where:

the amount on the Adjustment Date;

A( =




Internal

: Irrigation
E Equipment:

i

A{, S eamountbemg ad}usted
CPl.= the highest CPI for a full calendar quarter -
published between the date CPly is published :

and the Adjustment Date, including CPly; j

CPly= the CPi for a full calendar quarter most recently ft

published before the date from which the
adjusiment is being made (the Base Date), |
provided that if no Base Date is specified, “CPl” |
will be the CPIi published for the full calendar i
quarter that ended 12 months before the full
calendar guarter in respect of which the CPl has |
recently been published before the:

mos!
Adjustment Date

the Almond%o’is

SO

the mternat |rr|gatzon system to be mstailed by or caused to be
installed by, the Land Owner on the Orchard for the purpose of f
. enabling and facilitating the irrigation and delivery of water within ¢

irrlgatlon

Infrastructure

: necessary water to the Almondiots;

by enabling and facilitating the irrigation and delivery of the

i

means the ptpeime (mcludmg the mamtme) dam pump and other i
- equipment which are installed and owned, or are to be installed
- and owned by the Land Owner, or to which the Land Owner has |
rights under and which it already services or will be able to
- service adequately that part of the Orchard situated on the Land !

;Land: |

- the land on whtch the PrOJect is conducted bemg Carma West,
- Nenandie and Wangera;

Orchard:

- Nenandie:

the orchard established or to be established on Carina West and |
- the orchard established or to be established on Nenandie and :
- Wangera, and where the context requires, may include one of the |
- orchards only,

. means the property known as "Nenandie", being the land more '

. particularly described in the following Certificates of Title:
- Volume: 10641 Folio:945;

Volume:10783 Folio:367;
. Volume: 10867 Folio:452 to Volume: 10867 Folio:458, inclusive:
- Volume:10867 Folio:462 to Volume: 10867 Folio:468, inclusive;
- Volume: 10867 Folio:472; and
' Volume:10867 Folio:473.

Nenandie Lott )

of approximately 0. 15 hectares,

that part of an Almondlot that is situated on Nenandie con51strng

: Proportion:

\ Orchard:

Nenandie Lot

means the proportion (expressed as a percentage) which the
Nenandie Lot bears to the total area of an Almondiot,

SEEYEN

3 atl of the Atmondiots

- Grower: :

means that part of a Partlczpat;ng Growers Almondtot that wiil be

Part A
Almondlot: ' fully planted by 23 June 2005 (subject to planting taking place in
| - appropriate climatic and horticultural conditions), representing no
5 Iess than 40% of the Patt;czpatmg Grower’s Almondlot
Participant ;(a) a several person (or if more than one person those
persons Jomtly) who is named or otherw:se descrabed in



m

e Schedu]e e ;

(b) the term “Early Grower" refers to a Participant Grower :

(c) the term "Post 30 June Grower” refers to a Participant

whose application under the PDS is accepted on orr
before 30 June 2005; and

Grower whose application under the PDS is accepted on |
or after 1 Juty 2005 and befere the offer penod closes f

Parttcipating |

has the same rneanrng as in the Almondlot Management

* Interest: Agreement
| PDS: has the same rneantng as in the Constrtutron

Pre-Planting

SR S

the capltal works descnbed in clause 21 a)(l) (vn) WhtCh have ;

Capitat Works been or w1H be carned out on the Orchard by the Land Owner
; Proceeds has the meamng given in the Atrnondlot Management Agreement
: Product _Atmonds produced in a sa!eabte condltron from the Partl(:lpant
: Growers Almondlots or the Orchard whichever is apphoable '
Project: { the 2005 Trmbercorp Almond Pr'OjeCt promoted by T:mbercorp
Securities relating to the management of an almond orchard, the
cultivation and harvesting of Almond Trees and the processing of |
. Almonds for commercrat garn ‘
Relevant the Aimondtots sub leased to the Participant Grower as descnbed
Almondiots in the Schedule;
- Responsible - means the responsrble entrty of the PrOJect
- Entrty '

leases:

: Stapled Sub- o

this sub-fease and the sub-lease in respect of either:

(a) the Carina West Lot; or
(b} the Wangera Lot, ‘
- which together constitute the title of a Participant Grower to an

Almondlot;
'Stapled Head :thls Head Lease (Nenand;e) and the head tease in respect of
. Leases: either:
(@) Carina West; or
(b)  Wangera,
. as apptacable
- Term: ‘ the term of this Deed set out in ctause 4 1; and
Wangera: | means the property known as "Wangera", being the land more

{and being Lot 2 on Plan of Subdivision PS531327E.

particularly described in Certificate of Title Volume 10862 Folio 60

| Wangera Lot

 that part of an Aimondlot that is situated on Wangera:

Water L!cences:

proh:bftrng the taking of water or the purpose of zts use

the water licences owned or acqusred by the Land Owner and &
attributed to the Project as required from time to time, up to a !
maximum of 3.125 megalitres per Almondlot as reduced by any :
variation in the maximum licence entitlement from time to time by i
the relevant water authority restricting the amount or rate at which |
- water may be taken, or the purpose for which it may be taken or |

A R e S




1.2

1.3

1.4

1.5

Interpretation
In this Deed, unless expressed or implied to the contrary:

(@)
(b)
()

(d)
(e)

(9)
(h)

()

(k)

a reference to this or any other document includes a variation or replacement
of it;

a reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consolidations, amendments, re-enactments or
replacements of if;

the singular includes the plural and vice versa;
if a word is defined, cognate words have corresponding definitions;

a reference to a person includes a firm, body corporate, an unincorporated
association or an authority;

a reference to a person includes the person's legal personal representatives,
successors, substitutes (including persons taking by novation) and permitted
assigns and transferees;

a reference to a gender includes the other genders;

a reference to a clause, recital or schedule is to a clause, recital or schedule in
or to this Deed;

if a party comprises two or more persons, this Deed binds them jointly and
each of them severally unless a contrary intention is expressed in the Deed:

if any of the persons comprising the Participant Grower is a trustee, this Deed
binds that person in its capacity as a trustee and personally; and

the word "inciude” or "includes” is to be read as if the expression "{(but is not
limited to)" immediately followed such word and the word "including” is to be
read as if the expression "(but not limited to)" immediately followed such

ward,

Headings
Headings are for convenience only and do not affect the interpretation of this Deed.

Grower and Deed

(a)

(b)

(c)

The term "Participant Grower" in this Deed is a reference to the particular
Participant Grower named in the Schedule to this Deed in relation to the
relevant Almondiot.

The term "Participant Growers™ in this Deed is a reference to all several
Participant Growers that hold Almondlots in the Project and according to the
context, the term "Participant Growers" may also include the particular
Participant Grower.

This Deed is entered into in respect of Participant Growers’ Almondlots
referred to in the Schedule and, must be read as if it were a separate Deed on
the terms and conditions of this Deed in respect of the Relevant Almondlots
held by each Participant Grower in the Project.

Delegation
Timbercorp Securities and the Land Owner are each entitled to:

(a)
(b)

delegate any of their obligations under this Deed to; and
exercise any of their rights under this Deed through,
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its employees, agents and contractors, but any delegation by Timbercorp Securities or
the Land Owner does not release Timbercorp Securities or the Land Owner, as the
case requires, from liability under this Deed.

1.6 Capacity of Timbercorp Securities
Timbercorp Securities enters into this Deed in its personal capacity.

1.7 Sub-lease is not Scheme Property
This Deed does not form part of "scheme property”, as defined in section 9 of the
Corporations Act, of the Project.

2. ESTABLISHMENT OF ORCHARD

2.1 Agreement by Land Owner as to the Almondlots

(a)

The Land Owner agrees with the Participant Grower that it must, at its own
cost, establish, or procure the establishment of the Orchard in accordance
with Best Horticultural Practice and construct necessary infrastructure and
carry out the necessary capital works, and without limiting the generality of this
clause, it must:

(i) identify the relevant parts of the Land which are suitable for growing
almonds based on soil types, soil depths and contours;

(i) organise various soil surveys, including reconnaissance surveys,
detailed soil surveys and contour plans;

(iif) organise block layout in relation to the Almondiots and the pegging of
those blocks;

(iv) acquire rights to, construct and install, as the case requires, the
Internal lrrigation Equipment and the Irrigation Infrastructure;

(v) carry out drainage work and other works to help prevent soil erosion
on all Land;

(vi} clear any vegetation or trees from the Orchard, perform broadacre

weed spraying;
(vii) rip and mound free rows;
(collectively, ‘Pre-planting Capital Works')

(viii) ensure that it has available sufficient labour and equipment to enable
planting of all the Almond Trees as follows:

{i) as to Part A of the Almondlots by 23 June 2005, subject to
planting taking place in appropriate climatic and horticultural
conditions; and

(i} as to all other parts of the Aimondlots on or before 31 July
2005 subject to planting taking place in appropriate climatic
and horticultural conditions;

(ix) provide or undertake, as the case requires, such other capital works,
services or things which, in the reasonable opinion of the Land

Owner, are incidental or ancillary to the effective establishment and

provision of the works referred to above.

The Land Owner will use its best endeavours to complete the Pre-planting
Capital Works in respect of the Orchard by 15 May 2005 or such later date as
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may be agreed between the Land Owner and the Participant Grower. The
Land Owner will not be liable for any loss (including consequential loss) or
damage (including all costs, expenses and other disbursements) incurred by
the Participant Grower arising from any delay in so doing caused for any
reason other than the negligence of the Land Owner, its officers, employees or
agents,

Acknowledgments by the Participant Grower

(a)

(b)

The Participant Grower acknowledges that the Capital Works and Almond
Trees on, and the Water Licences attaching to, the Participant Growers'
Almondlots are, and will at all times remain, the property of the Land Owner.

The Participant Grower agrees and acknowledges Timbercorp Securities will
not be liable for any loss or damage incurred by the Participant Grower arising
out of or in connection with any act or omission of the Land Owner or its
officers, directors, employees, agents or agents under this Deed, whether or
not constituting negligence, misconduct, dishonesty or fraud.

3.2

GRANT OF SUB-LEASE

Grant of Sub-lease

(a)

(b)

Timbercorp Securities grants to the Participant Grower and the Participant
Grower takes from Timbercorp Securities a sub-lease, effective from the
Commencement Date, to use and occupy the relevant Nenandie Lots for the
sole purpose of conducting the Almondlot Operations.

Timbercorp Securities represents and warrants that:

(i) as at the date of execution of this Deed, the Head Lease (Nenandie)
is valid and subsisting;

(i) Timbercorp Securities is entitled under the Head Lease (Nenandie) to
grant the sub-lease under this Deed; and

(i} any consents which may be required to the granting of the sub-lease
under this Deed, have been obtained.

Water Licences

(@)

{b)

The Land Owner must;

(i) do all things necessary to ensure that its rights under the Water
Licences are fully exploited to maximise the use and enjoyment of
them by Timbercorp Securities for the benefit of all the Participant
Growers in the Project under and in accordance with the provisions of
the Almondlot Management Agreement;

(ip) take all steps to avoid interfering with the supply of water to the
Relevant Almondlots and to avoid any actions that would prejudice
the Participant Grower’s rights under this Deed; and

(iii) purchase and maintain the Water Licences during the term of the
Project.

The Participant Grower acknowledges that:

(i) the Land Owner may purchase water licences and provide water to

Timbercorp Securities to meet its obligations under the Almondiot
Management Agreement; and



(i) such additional water licences do not attach to the Almondiots of any
of the Participant Growers, are not attributable to the Project and will
at all times remain the property of the Land Owner.

4.2

TERM

Term

(b)

This Deed will commence on the Commencement Date.

Subject to clauses 6, 10.1 to 10.3 and clauses 10.5 and 12, this Deed will
continue until the earlier of:

i the date which is cne day before the expiry or termination of the Mead
L.ease (Nenandie);

(in termination of the Participating Grower's Participating Interest in the
Project;

(iii) 30 June 2025; and

(iv) termination of the Project.

Grower’s Obligations Upon Termination

(a)

(c)

At the end of this Deed, the Participant Grower must return the Relevant
Almondiots to the Land Owner in good condition, but the Participant Grower is
not required to remove Almond Trees or restore the Relevant Aimondlots to
their original condition.

Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the Relevant Almondlots within 30
days after the end of this Deed. If the Parlicipating Grower does not comply
with this requirement then, as between Timbercorp Securities, the Land
Owner and the Participant Grower, all structures and plant and equipment
remaining on the Relevant Aimondlots at the time will become the absolute
property of the Land Owner.

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remaining on the
Relevant Aimondlots that become the absolute property of the Land Owner in
accordance with paragraph 4.2(h).

Timbercorp Securities has no obligation to pay the Participant Grower any
compensation at the end, or on termination, of this Deed, including for any
structures and plant and equipment remaining on the Relevant Almondlots
that become the absolute property of the Land Owner in accordance with
paragraph 4.2(b).

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
Obligations

Timbercorp Securities must;

(a)

maintain for the Term of the Project all local, State and Commonwealth
government approvais, licences or permits required for the establishment and
ownership of all the Aimondlots;
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(b) allow the Participant Grower to peaceably and quietly hold and enjoy the
Almondiots without any interruption by Timbercorp Securities or any person
ciaiming through or under Timbercorp Securities;

(c) not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,
crops or water reserves on the Almondiots;

(d) comply with the provisions of the Head Lease (Nenandie);

(e} not create any encumbrances over the Land or the Almondfots or any part of
the Land or the Almondiots ranking in priority to the interests of the
Participant Growers under this Deed other than the Deeds referred to in

clause 6.1;

) take all necessary measures to ensure that any fires which may occur or be
lit on any neighbouring land owned or occupied by Timbercorp Securities are
properly controlled and supervised: and

(g) comply with all laws and regulations relating to the use and occupancy of any

neighbouring land occupied by Timbercorp Securities.
5.2 Rights

Timbercorp Securities:

(a) is entitted to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed and the Almondiot
Management Agreement with or without vehicles to the Almondlots along
any road or track or any neighbouring land owned or occupied by
Timbercorp Securities, the Land Owner or other Participant Growers which
gives access to the Almondiots;

(b) is entitled to full and free access with or without vehicles to the Relevant
Almondlots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner or other Participant
Growers;

{c) may at its own expense erect and maintain a sign on the Aimondiots detailing
such matters as Timbercorp Securities reasonably considers appropriate.

CONDITIONS PRECEDENT

6.1 Conditions Precedent

This Deed is subject to and conditional on:

(@) the Participant Grower entering into the Almondlot Management Agreement
with Timbercorp Securities: and

(b) the contemporaneous execution of the Stapled Head Leases; and

{c) the contemporaneous execution of the Stapled Sub-lease;

on or before the Commencement Date in respect of the Relevant Almondlots.

6.2 Reasonable Endeavours

Each of Timbercorp Securities, the Land Owner and the Participant Grower will use all
reasonable endeavours to ensure that the conditions specified in clause 6.1 are
satisfied as soon as is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.

10



7.2

7.3

(b)

Where the Participant Grower is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Nenandie Lot:

{H for the period from the Commencement Date untii 30 June 2005, nil
per annum;

(i for each of the financial years ending 30 June 2006 to 30 June 2010,
$454.55 multiplied by the Nenandie Lot Proportion payabie on 31
October 2005, 2006, 2007, 2008 and 2009;

(iii) for the Financial Year ending 30 June 2011, an amount equal to
$1.272.73 multiplied by the Nenandie Lot Proportion, payable on 31
October 2010; and

{iv) on 31 October of each subsequent Financial Year during the Term,
an amount equal to the rent payable on the immediately preceding 31
October, Indexed.

Where the Participant Grower is a Post 30 June Grower, the Participant
Grower must pay to Timbercorp Securities the following rent per Nenandie
Lot:

(i) For the period from the Commencement Date until 30 June 2008,

$454.55 multiplied by the Nenandie Lot Proportion payable on or
befare the Commencement Date;

i} for each subsequent Financial Year of the Term, the same rent as is
payable by a Early Grower, payable on 31 October of each Financial
Year. :

Discontinuance or suspension of CPI

(a)

(b)

If the Consumer Price Index (All Groups) Weighted Average of Eight Capital
Cities is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cities of
Australia as is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CP¥" or, if they fail to agree, such
alternative index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Charlered Accountants
(Victorian Division) at the request of either of them most closely reflects
changes in the cost of living for the eight capital cities of Australia will replace
it as the new “CPJ".

The cost of any expert determination carried out under this clause 7.2 must be
borne equally between Timbercorp Securities and the Participant Grower.

Capacity

All rent and other amounts paid to Timbercorp Securities under this Deed are paid to
Timbercorp Securities in its personal capacity,

11



GROWER'’S OBLIGATIONS

8.1 Permitted use
The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondiot Operations.

8.2 Grower’s duties

The Participant Grower must, at its expense:

(a) undertake the Almondlot Operations on the Nenandie Lots,

(b) use the Nenandie Lots solely for the purpose of Aimondlot Operations;

(c) comply with Best Horticultural Practice;

{d) comply with all laws and regulations relating to the use and occupancy of the
Nenandie Lois;

(®) take all reasonable steps to avoid interfering with the activities carried out on
any neighbouring land by the owner or occupier of that land;

f) maintain the Nenandie Lots in accordance with Best Horticultural Practice
including, without limitation, using soil management technique methods {o
reduce erosion and maintain soil quality;

(g) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Nenandie Lots from time to time with or without equipment for
the purposes of observing the state of the Nenandie Lots;

(h) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Almondlots from time to time with or without equipment for the
purpose of performing its obligations under this Deed and the Almondlot
Management Agreement;

(i) permit the Land Owner and its employees, agents and contractors to enter
upon the Almondiots from time to time with or without equipment for the
purpose of performing its obligations under this Deed;

) comply or procure compliance with the provisions of the Almondlot
Management Agreement; and

k) give such rights of way and free access to the occupiers of any other
Almondlots adjoining the Nenandie Lots and their agents and contractors, as
are necessary for their proper use and enjoyment of their Almondlots, but such
rights of access are limited to the unimpeded use of any existing access
roads, pathways or fire-breaks on or about the Nenandie Lots.

8.3 Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this

Deed, engage any person as an agent and all rights granted and obligations imposed

on the Participant Grower under this Deed may be enjoyed by the Participant Grower’s

agent,

8.4 Delegation does not limit Grower’s liability
Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

9. LAND OWNER’S OBLIGATIONS AND RIGHTS

9.1 Obligations

12



9.2

The Land Owner must:

{a) duly and punctually pay or cause to be paid all rates, taxes and other charges
levied by any government or competent authority in respect of all Almondlots;
and

(b) comply with ali laws and regulations relating to the use and occupancy of any
neighbouring land occupied by the Land Owner.

Rights

The Land Owner:

(a) is entitled to full and free access for the purposes of carrying out its

obligations and exercising its rights under this Deed with or without
vehicles to the Almondlots along any road or track or any neighbouring
fand owned or occupied by Timbercorp Securities, the Land Owner, other
Participant Growers or any other person which gives access {0 the
Almondlots;

{(b) is entitled to full and free access with or without vehicles to the Relevant
Almondlots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

10.
10.1

10.1A

10.2

TERMINATION OF DEED

Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice in writing to Timbercorp
Securities immediately, if;

(a) Timbercorp Securities goes into liquidation, other than for the purposes of
reconstruction or amalgamation, or a Controller or Administrator is appointed
in relation to the underteking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

(b) Timbercorp Securities ceases to carry on business; or

(c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due to the Participant Grower, or is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedial action to satisfy any such duty and has substantially
completed such plan.

Deemed termination

This Deed will terminate with immediate effect if the Stapled Sub-lease in respect of
either the Carina West Lots or Wangera Lots (as applicabie) is terminated other than
as a resuit of circumstances described in clauses 10.3 and 10.4 of that sub-lease.

Termination by Timbercorp Securities

(a) Subject to paragraph 10.2(b} and without prejudice to Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Almondlots of the Participant Grower, with immediate effect,
if the Participant Grower fails to make a payment within the time required

13



M

10.3

10.4

10.5

under this Deed in relation to any Almondlot of the Participant Grower or the
Constitution or commits a material breach of this Deed in relation to any
Almondiot of the Participant Grower or the Constitution and fails to remedy the
hreach or make reasonable compensation in money within 30 days after
Timbercorp Securities has served a written notice on the Participant Grower
requiring the Participant Grower to remedy the breach.

(b} The written notice referred 1o in paragraph 10.2(a) must specify the breach
and request the breach to be remedied.

(c) The Deed will terminate if Timbercorp Securities exercises its rights under
clause 12.

Damage to Almondiots
If, in respect of the Nenandie Lots:

(a) the whole or a substantial part of the Nenandie Lots is damaged or destroyed
whether by fire or any other cause whatsoever; or
(b) an independent horticultural consultant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the Nenandie Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of the Nenandie Lots by
giving not less than 4 months prior written notice of such termination to Timbercorp
Securities. Termination under this clause takes effect on and from the 30 June next
following the expiration of the period of notice.

Reduction of Aimondiots

If, in respect of the Nenandie Lots:

(a) part of the Nenandie Lots is damaged or destroyed whether by fire or any
other cause whatscever,; or
(b} an independent horticultural consuitant jointly commissicned by the Participant

Grower and Timbercorp Securities reasonably determines that part of the
Nenandie Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of that part of the Nenandie
Lots which is damaged or destroyed, by giving not less than 4 months’ prior written
notice of such termination to Timbercorp Securities. Termination under this clause
takes effect on and from the 30 June next following the expiration of the pericd of
notice.

Effect of Termination

(@) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the
Relevant Almondiots under clause 10.4 is without prejudice to any rights and
obligations that may have accrued prior to the date of termination.

b) Termination of this Deed in respect of any number of all of the Relevant
Almondlots or part of the Relevant Almondiots under this clause 10 does not
affect the rights or obligations of the parties in respect of any other Almondiots
or any other part of the reduced Relevant Almondlots.

{c) If this Deed is terminated under clause 10.2 in relation to all of the Almondiots
of the Participant Grower, the Participant Grower loses all rights and interest
as a participant in the Project, and the procedures for consequences of default
and termination as set out in the Constitution and, if applicable, clause 12 of
this Deed may be followed.

(d) The termination of this Deed will terminate the rights and obligations of the

14



parties under this Deed except to the extent that those rights and obligations
are expressed to survive termination.

11.
11.1

11.2

11.3

11.4

EXCUSES FOR NON PERFORMANCE

Force Majeure

Timbercorp Securities and the Land Owner will not have any obligation to observe or
comply with the terms of this Deed to the extent that the observance of, or compliance
with, those terms is prevented by Force Majeure.

Lack or unavailability of funds

Performance or fulfilment of an obiigation is not to be taken to be prevenied by Force
Majeure if it is prevented by lack of funds or by inability to use available funds resulting

from Force Majeure.

Liability

The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any liability to any party for any direct or indirect

censequential or special loss or damage of any kind to the extent that the failure to
observe or comply with those terms is attributable to Force Majeure.

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure" means any event or circumstance not
reasonably within the control of Timbercorp Securities or the Land Owner, as the case
requires, or which Timbercorp Securities or the Land Owner, as the case requires, is
not reasonably able {o prevent. It includes:

(a) pestilence, vermin, disease, fire, acts of God, landslide, earthquake, flood,
washout, lightning, storm, drought, seasonal and climatic conditions and the
elements;

{b) strikes, lock-outs, bans, work limitations, boycotts and industrial disturbances
or action;

(c) act of the enemies, wars, blockades, insurrection, riots and civil disturbances;

(d) orders of any court or the order, act or omission or failure to act of any

government or governmental authority or instrumentality (including any failure
o grant or any withdrawal of any licences, consent or authority);

(e) epidemic or guarantine;

() shortage or unavailability of equipment, materials or labour or any restriction
on equipment, materials or Iabour or on the use of equipment, materials or
labour;

{q) delays in transpoertation or communication; and

(h) breakage or breakdown of, or damage to, equipment or machinery, or the

necessity to repair equipment or machinery to prevent its breakdown.

Each of these paragraphs and each of the terms within each paragraph are to be
construed separately and independently. None of them is to limit the generality of any
other.
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12.
12.1

12.2

12.3

RENT AND EXPENSES

Failure to Pay
If the Participant Grower fails or neglects to pay:

(a) the rent payable under this Deed; or

(b) any amount due and payable by the Participant Grower under the Almondiot
Management Agreement; or

(c) any amount due and payable by the Participant Grower under the Constitution

in respect of the Almondlots,

by the due date, Timbercorp Securities may, after giving the Participant Grower 30
days' prior written notice, terminate this Deed under clause 10.2 and exercise either of
the remedies set out in clauses 12.2 and 12.3 (in addition to and without prejudice to

any other rights of Timbercorp Securities).
Timbercorp Securities may pay on Behalf of Defaulting Grower

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1, Timbercorp Securities may pay on behalf of the Participant Grower, from its own
funds, any such expense owing by the Participant Grower and Timbercorp Securities
will be entitled to be reimbursed out of any Proceeds to which the Participant Grower is
entitled, the amount of such payment together with interest at a rate of interest for the
time being fixed under section 2 of the Penalty Interest Rates Act 1983 (Victoria),
calculated from the date that the payment fell due until Timbercorp Securities has been

reimbursed in full.
Defaulting Participant Grower’s Interest may be dealt with under the
Constitution

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1 then Timbercorp Securities may deal with the interest of the Participant Grower by
exercising any of its powers and rights under the Constitution.

13.
13.1

13.2

ASSIGNMENT
Assignment by Land Owner or Timbercorp Securities

(a) Subject to clause 13.2, the Land Owner and Timbercorp Securities may freely
assign any of their rights and interests under this Deed so long as the Land
Owner or Timbercorp Securities {as the case requires) does not assign its
interest in this Deed in any way without first entering a deed with the person
with whom the Land Owner or Timbercorp Securities is dealing (“the
Grantee”). The deed must contain.a covenant by the Grantee in favour of the
Participant Grower to observe and perform all or any of the covenants:

0 contained or implied in this Deed and the Almondiot Management
Agreement; and
(i) required to be observed or performed by the Land Owner or

Timbercorp Securities {as the case requires).

{b) Paragraph 13.1(a)(i} also applies if the Land Owner sells the Land and the
obligations of the Land Owner are read as applying to the purchaser of the
Land.

Agreements with Contractors
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13.2

13.3

13.4

The Land Owner or Timbercorp Securities may only assign their rights and interests in
this Deed to the Grantee if, at the same time, it assigns to the Grantee all its rights and
interests in any contract under which it has delegated some or all of its obligations
under this Deed, and for this purpose, the Land Owner or Timbercorp Securities has
obtained the written consent to the assignment from the contractor.

Land Owner, Timbercorp Securities or Grantee to pay for deed

The cost of any deed required under clause 13.1 must be paid by the Land Owner,
Timbercorp Securities or the Grantee, but not the Participant Grower.,

Assignment by the Participant Grower

(a} Subject to the requirements of the Constitution, the Participant Grower may
only assign its rights under this Deed if the Participant Grower
contemporaneously assigns its rights under the Stapled Sub-Lease for the
Carina West Lots or the Wangera Lots (as applicable) and then only if the
Participant Grower:

(i) first obtains a deed of covenant signed by the proposed assignee in
favour of the Land Owner and Timbercorp Securities stating that the
assignee will at all times during the remainder of the Term observe
and perform all and any of the terms and conditions of this Deed, the
Sub-lease for the Carina West Lots or Wangera Lots and of the
Aimondlot Management Agreement applying to the Participant
Grower’s Almondlots being assigned; and

(i) is not in default of any of its obligations under this Deed, the
Constitution, the Sub-lease for the Carina West Lots or Wangera Lots
and the Almondlot Management Agreement applying to the Relevant
Almondiots or any other agreement to which the Participant Grower is
a party in respect of the Project.

(b) The proposed assignee is deemed to have entered into an Almondlot
Management Agreement, the Sub-lease for the Carina West Lots or Wangera
Lots (as applicable) and this Deed, with the same terms and conditions as
those applying to the Almondlots being assigned to it by the Participant
Grower immediately before the date of the assignment, on and from the date

of the assignment.

Release of liability of Grower

Once the Participant Grower has perfected an assignment of its interest in this Deed in
accordance with clause 13.3, the Participant Grower no longer remains liable under
this Deed in respect of any act done or omitted to be done after the assignment is
effected in respect of the Aimondlots assigned.

14.

GOODS AND SERVICES TAX

(a) If any supply made by a party (“Supplier”) to the other (“Recipient”) under this
Deed is a taxable supply (according to GST Law) so that the Supplier is liable
to GST, the parties agree that the consideration payable for that taxable
supply represents the value of the taxable supply (the "GST Exclusive
Amount”) and not the price for that taxable supply.

{b) In addition to the GST Exclusive Amount for a taxable supply under this Deed,
the Recipient must pay to the Supplier a further amount in respect of the
taxable supply calculated as an amount equal to the GST Exclusive Amount
multiplied by the GST Rate.
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(c) The GST payable under paragraph 14(b) is payable by the Recipient without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount is payable by the Recipient under this

Deed.

(d} The right of a Supplier to payment under this clause is subject to a valid tax
invoice, which complies with GST Law, being issued and delivered by the

Supplier to the Recipient.

(e) If a payment {o satisfy a claim or a right to a claim under or in connection with
this Deed, for example, a claim for damages for breach of contract, gives rise
to a liability to pay GST, the payment is the GST Exclusive Amount and an
additional amount must be paid to the Supplier in accordance with paragraph
14(b).

{f) If a decision making body orders that a payment be made to a party to satisfy
a claim under or in connection with this Deed, and such payment will give rise
to a liability to pay GST, the parties authorise the decision making body to
order that a further amount, calculated as an amount equal to the payment
multiplied by the GST Rate, be paid to the party in whose favour the order is
made.

e} If a party has a claim under or in connection with this Deed for a cost on which
that party must pay GST, the claim is for the cost plus alf GST, except any
GST for which that party is entiled {0 an input tax credit, including a reduced
input tax credit or an adjusted input tax credit.

(h) If a party has a claim under or in connection with this Deed and the amount of
the claim depends on actual or estimated revenue or lost revenue, revenue
must be calculated without including any amount received or receivable as
reimbursement for GST, whether that amount is separate or included as part

of a larger amount.

15. LIMITATION OF LIABILITY OF GROWER
Subject to clause 12.2, in no circumstances will the Participant Grower be obliged to
incur any liability under this Deed in excess of the annual rent payable under this Deed,
the fees and expenses payable by the Participant Grower under the Almondlot
Management Agreement in relation to the Relevant Almondiots and its Participating
Interest in the Proceeds.

16. NOTICE

16.1  Form of Notice
Any notice to be given under or in connection with this Deed must be in writing and
may be signed by an authorised representative of the party giving the notice. The
notice may be served by:
(a) hand delivery;
() post or registered or certified mail; or
{(c) fax,
to such address or fax number of the party to whom the notice is directed as the
addressee may notify prior to such notice being given.

16.2  Receipt of Notice
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Any notice will be effective and will be deemed to be received:

()
(b)

(c)

if hand delivered, then upon delivery;

if posted, then 48 hours after the notice has been properly posted if that falls
on a Business Day, and if not, on the first Business Day afterwards; and

if sent by fax, then at the date and time of transmission as shown by the
confirmation report from the sender’s fax machine indicating that the notice
has been received in full by the recipient’s fax machine.

17.

PROPER LAW

This Deed is governed by and to be interpreted in accordance with the laws of Victoria
and the parties to this Deed submit to the non-exclusive jurisdiction of the courts of
Victoria and courts of appeal from them for determining any dispute concerning this
Deed or the transactions contemplated by this Deed.

18.

AMENDMENTS

()

(b)

(c)

(d)

(e)

This Deed may be amended by another document in writing and duly signed
by the parties to this Deed.

Subject to paragraph 18(c), the Land Owner and Timbercorp Securities, may
amend the provisions of this Deed to such extent as may be required {o:

0 satisfy the requirements of any statute, ordinance, rule, regulation or
by-law which may be passed and which affects the Project;

(i) comply with the effect of any judicial decision; or

(iii) enable the provisions of this Deed, or the Project, to be more
conveniently,  advantageously, profitably  or  economically
administered or managed.

Before the Land Owner and Timbercorp Securities may amend the Deed as

provided under paragraph 18(b), the Responsible Entity must be reasonably

satisfied that the amendment does not adversely affect the rights of all the

Participant Growers.

Timbercorp Securities may make the amendments on behalf of itself, and then
on behalf of the Participant Grower. To give effect fo this clause, the
Participant Grower appoints the Responsible Entity as its attorney to make
amendments to this Deed.

If the Responsible Entity cannot he satisfied that it can consent to the
amendments in accordance with the paragraph 18(c), then amendments may
only be made in accordance with paragraph 18(a) of this clause.

19.
19.1

DISPUTES
Referral by the Participant Grower

(a)

Any dispute or difference whatsoever in connection with this Deed must be

dealt with by the Participant Grower as follows in the event that the dispute or

difference is unable to be resolved by Timbercorp Securities o the Participant

Grower’s satisfaction:

(i) if the dispuie or difference faills within the rules of the Financial
Industry Complaints Service (FICS) or Insurance Brokers Disputes
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Limited (IBD), the Participant Grower may refer the dispute or
difference to FICS or IBD, for determination in accordance with FICS'
or IBD's rules, as the case requires; or

(i) if:
(A) the dispute or difference does not fall within the rules of FICS
or IBD; or
(B) the Participant Grower does not wish fo refer the dispute or

difference to FICS or IBD in accordance with paragraph
19.1(a)(i),
the dispute or difference must be submitted by the Participant Grower
to arbitration in accordance with, and subject to, the Institute of
Arbitrators  and Mediators of Australia Expedited Commercial
Arbitration Rules, and to the extent permitted under those rules:
(C) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of
Australia; and

D) the arbitration wili be conducted in Melbourne, Victoria.
(b) The Participant Grower and Timbercorp Securities:
(i) subject to any right of appeal contained in the rules of FICS or IBD,

agree to accept the determination of FICS, IBD or the arbitrator, as
the case requires, in accordance with paragraph 19.1(a) as final and
binding; and

i) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.

19.2 Timbercorp Securities

(a) Clause 19.1 is for the benefit of Timbercorp Securities only, and it does not
prevent Timbercorp Securities from:

(i) commencing proceedings against the Participant Grower in any
relevant jurisdiction;

(i) submitting any dispute or difference whaisoever with a Participant
Grower in connection with this Deed to arbitration in accordance with,
and subject to, the Institute of Arbitrators and Mediators of Australia
Expedited Commercial Arbitration Rules, and to the extent permitted
under those rules:

(B) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of
Australia; and

(C) the arbitration will be conducted in Meibourne, Victoria.
{b) The Participant Grower and Timbercorp Securities:
(i) agree to accept the determination of the arbitrator in relation to any

dispute or difference referred to arbitration in accordance with
paragraph 19.2(a), as final and binding; and

(i) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.
{c) Timbercorp Securities must ensure that it has an internal complaints handling

procedure that conforms where reasonably possible to the procedure set out
in clauses 25.2, 25.3 and 25.4 of the Constitution.
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20. CONSTITUTION

The rights and obligations of the parties under this Deed are subject to the terms and

conditions of the Constitution.

21. TRANSFER OF LAND ACT

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1858

are expressly excluded from this Deed and the sub-lease granted under this Deed.

22. PROPERTY LAW ACT
The provisions of section 144(1} of the Property Law Act 1858 do not apply to this
Deed and the sub-lease granted under this Deed.

23. CAVEAT

(a) The Participant Grower may at its own expense lodge a caveat at the Land
Titles Office in respect of its interest under this Deed.

(b) Timbercorp Securities agrees to provide to the Participant Grower all plans
and other details reasonably necessary to enable the Participant Grower to
lodge a caveat.

(c) Upon the expiration or earlier termination of this Deed, the Participant Grower
must promptly withdraw at its own expense any caveat lodged under this
clause 23.

(d) Upon the allocation to a Participant Grower of Almondlots under paragraph
8.7(b) of the Constitution in substitution for its current Almondiots, the
Participant Grower must promptly withdraw at its own expense any caveat
lodged under this clause 23 in respect of the Almondlots being substituted.

{(e) The Participant Grower irrevocably appoints Timbercorp Securities its atiorney
to execute a withdrawal of any caveat required to be withdrawn by the
Participant Grower pursuant to paragraphs 23(c) and (d} in the event of the
Participant Grower failing promptly to do so.

(f) The Participant Grower agrees 1o ratify anything done by the attorney in
accordance with paragraphs 23(c¢) and (d).

24. INSURANCE

Each party agrees that it will not do or permit or suffer to be done any act, manner or

thing which may prejudice or render void or voidable any insurances in respect of the

Aimondlots or the Almond Trees or result in the premiums for such insurances being

increased.

25. FURTHER ASSURANCES

Each party agrees to sign such documents and do all such acts, matiers and things as
may be reasonably required by any other party 1o give effect to this Deed.
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26. SEVERABILITY

If any provision of this Deed is or becomes void or unforeseeable, that provision will be
severed from this Deed to the intent that the remaining provisions of this Deed will

continue in full force and effect.

Executed as a Deed

EXECUTED by ALMOND LAND
PTY LTD in accordance with
section 127 of the Corporations

Act:

Signat
'gha ureonbert Hance

Full Name
Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED in
accordance with section 127 of
the Corporations Act:

%

Signature
Robert Hance

Full Name
Director

4

~

Signature
Mark Pryn
Full Name
-Pirector/Secretary
Signature -~ -
Mark Pryn
Full Name
Directer/Secretary



EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent
and attorney for and on behalf of
each several Participant Grower
by authority of its directors in
accordance with section 127 of
the Corporations Act:

f'/-”/-f
¢

Signature
Robert Hance

Full Name
Director

-

Signature -~ \
Mark Pryn

Full Name
Director/Secretary
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SCHEDULE

Schedule of Growers follows
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Details of this Deed of Sub-lease

Date of this Deed:

In respect of each several Participant Grower means the date on which Timbercorp Securities
has accepted the Participant Grower's application for Almondlots being offered under the PDS

as specified in the Schedule.

Parties to the Deed:

ALMOND LAND PTY LTD
ACN 091 480 392

Level 8, 461 Bourke Street
Melbourne, Victoria, 3000

(Land Owner)

TIMBERCORP SECURITIES LIMITED
ACN 082 311 469

Level 8, 461 Bourke Street

Melbourne, Victoria, 3000

(Timbercorp Securities)

The Participant Grower named in the Schedule to this Deed in relation to the Relevant
Almondlots.

(Participant Grower)

M
Background to the Deed

A.

Timbercorp Securities has established a project for the management of an almond
orchard, the cultivation of almond trees and harvesting and processing of almonds for

commercial gain.
The Land Owner is, or is entitled to become, the registered proprietor of the Land and

the owner of the Almond Trees, the Water Licences and the Capital Works and any
other capital works that may be established on the Land.

The Land Owner has or will lease the Land to Timbercorp Securities for the term of the
Project.

Timbercorp Securities has agreed to grant a sub-lease of Relevant Aimondlots to the
Participant Grower for the purpose of Almondlot Operations, subject to the terms and
conditions of this Deed.

Each Almondiot, and Relevant Almondlot, is comprised of a stapled lot.

This Sub-lease applies to that part of the Relevant Almondlots comprised of Carina
West Lots.



The Parties Agree as Follows:

-_ el
o .

DEFINITIONS AND INTERPRETATION

Definitions
in this Deed,

unless the context otherwise requires or implies,

the following

expressions have the meanmgs set opposde each of them:

Admlmstrator has the meanfng given to lt zn sectton 9 of the Corporattons Act
Almondiots: | @ separate identifiable area of the Land of approximately 0.25 }
: hectares on which a Participant Grower will conduct the

- Almondlot Operations and which includes the Almond Trees, the ¢
Capital Works and Water Licences. Each Almondiot is constituted |
: by the combined area of a Nenandie Lot (approximately 0.15 Ha) :
tand either a Carina West Lot or a Wangera Lot (each
approximately 0.10 Ha).
3“ Aimondlot z | | |

Assets i the fnterest of the Partlczpant Grower in assets on the Almondlots :.
3 Almondlot the agreement of that name for the management of the A!mendtot '%i
- Management - Operations conducted on the Relevant Almondlots between |

Agreement Tambercorp Securities and the Pattmpant Grower;

Almondlot | the growing and ciltivation of Aimonds on, and management of, |
. Operations: ' the Relevant Almondiots for the production of Product for
. commercial gain;

- A|m0nd'sg_" Tthe almonds grown or growmg on the Relevant Almondiots of the

Participant Grower or the Orchard, whichever is applicable and
: whether harvested or unharvested,

Almond Trees:

_the almond trees planted or fo be planted on the Relevant |
- Almondlots of the Participant Grower or the Orchard, whichever is -
appltcable 3

ASIC:

the Austrahan Secuntles and Envestments Comm;ssmn

N e AT T A e R e

Best

! Horticultural

Practice:

e T i

sound hortlcutturat and enwronmental practlces and 1ndustry;
| practices for similar orchards; f

| Business Day:

any other day other than a Saturday, Sunday or a pubtic ho.ltida.y“ f

- on which trading banks are open for general banking business
- with the publrc |n Melbourne

. Capital Works:

i

the lnfrastructure and capital works that the Land Owner has 'f
- carried out or agreed to carry out, and any other works that the )'
- Land Owner may be required in future to carry out, at its cost, on {;
he Orchard




Carina West:

i

N O T

1. the land described in Certificate of Title Volume 10783 Folio

2

367, and;
those parts of the fand described in Certificate of Title Votume

10641 Folio 945 as are marked Part A and B on the Plan
attached as Annexure 1;

: Carina West Lot
i Proportion:

Carina West Lot: |

that part of an Almondiot that is situated on Carina West

consisting of approximately 0.10 hectares;

of | means the proportlon (expressed asa percentage) which the
. Canna West Lot bears to the total area of an Almondlot,,

Date

fConstltutlon h

' Commencement |

in respect of each Pammpant Grower the date of thrs Deed

AL AR

the deed for the Project entered into by the Responsible Entity"i?
- and all the Part:crpant Growers ;

Controlier

Qhas the meanlng glven to zt n section 9 of the Corporatlons Act

Corporat:ons

Act:

: the Corporatzons Regulatlons

the Corporatrons Act 2001 of the Commonwealth of Australra and

CPI:

ﬁ the "\Nelghted Average of Elght Cap|tai CIU@S Alt Groups
. Consumer Price Index” as currently maintained and published by @
- the Australian Bureau of Statistics or should it be discontinued or :
- suspended such other index as determined in accordance with

- clause 7 2

: 'Crop:

fthe Almonds taken from the Almond Trees ptanted on all the
. Participant Grower's Almondlots or the Orchard, whichever |s

applrcable

" Financial Year:

' a period of 12 months endrng on 30 June in any year and lnciudes
. the period commencing on the date of this Deed and ending on 30 |
- June 2005 and the period ending on the termination of this Deed
f and commencrng on the precedlng 1 July,

: GST:

@ tax ievy, duty, charge or deductlon together wrth eny related
. additional tax, interest, penalty, fine or other charge, imposed by f
for under a GST Law; :

 GST Law:

.GST Rate —

5 the same as in the A New Tax System (Goods and Serv:ces Tax)

- Act 1999 (as amended)

”the rate of GST under the GST Law

_“Head Lease
{Carina West):

- the Land Owner, as lessor, whereby Timbercorp Securities has |
: been, or will be, granted a lease of Canna West

the Deed made between T|mbercorp Secuntres as iessee and

¢ Indexed:

- due or the date upon which the relevant calculation is made, as :
- the case requires (the Adjustment Date) in accordance with the ©
. foliowing formuta:

the amount adjusted on the date en Wthh a relevant payment is &

A, = Ay x CPI/CPI,



Internal
" Irrigation
- Equipment:

the mtema] |rr|gatron system to be mstal]ed by, or caused to be

- enabling and facilitating the irrigation and delivery of water within :
; the Almondlots :

where R
: A, = the amount on the Adjustment Date;

A, = ihe amount being adjusted,

CPi= the highest CP| for a full calendar gquarter

published between the date CPly is published -
and the Adjustment Date, including CPly; ‘

the CPI for a full calendar quarter most recently -
published before the date from which the !
adjustment is being made (the Base Date),
provided that if no Base Date is specified, “CPI,"
will be the CPI published for the full calendar :
quarter that ended 12 months before the full :
calendar quarter in respect of which the CP| has |
most recently been published before the!
AdJustment Date

H

CPI,

installed by, the Land Owner on the Orchard for the purpose of :

¢ Irrigation

| Infrastructure:

means the pipeline (:ncludmg the mamtrne) dam, pump and other
- equipment which are installed and owned, or are to be installed ;

. rights under and which it already services or will be able to service |

and owned by the Land Owner, or to which the Land Owner has

adequately that part of the Orchard situated on the Land by !
enabling and facilitating the irrigation and delivery of the
necessary water to the Almondlots 5

Land:

brchard: '

Nenandie:

: Nenandle and Wangera

the land on wh:ch the Pro;ect is conducted bemg Carzna West

- the orchard establrshed or to be estabhshed on Canna West and
the orchard established or to be established on Nenandie and |
- Wangera, and where the context requires, may include one of the ;
. orchards only; '

- Volume: 10783 Folio:367;

: Volume: 10867 Folio:452 to Volume:10867 Folio:458, inclusive;
- Volume: 10867 Folio:462 to Volume: 10867 Folio:468, inclusive;
- Volume: 10867 Folio:472; and

means the property known as "Nenandie”, being the fand more
particularly described in the following Certificates of Title: :
Volume: 10641 Folio:945;

Volume: 10867’ Folio:473.

Nenand.i-e. Lo.t.:

- that part of an Almondlot that i is situated on Nenandie con5|stmg '
: of amolorogqrhat_ety 0.15 h_ectares

e

B

; Orchard all of the Almondlots
Part A . means that part of a Parhmpatrng Growers Almondlot that will be
- Almondilot: fully planted by 23 June 2005 (subject to planting taking place in |
' - appropriate climatic and horticultural conditions), representing no
; less than 40% of the Partlcrpatmg Growers Almondiot; '
Participant ;(a) a severat person (or if more than one person, those
' persens jointly) who is named or otherwise described in :

" Grower:

R G LR A S e




1.2

Proceeds :

Product

" Participating has the same meanmg as in the Aimondlot Management

Interest: i

has the same meamng asin the Constrtutron

' Pre- Planttng fthe capstaE works descnbed in clause 2 ‘l(a)(1) vn) WhICh have

Capltal Works :

(b) the {erm “Early Grower” refers to a Participant Grower

whose application under the PDS is accepted on or
before 30 June 2005; and ;

(c) the term “Post 30 June Grower” refers to a Partrmpant

Grower whose application under the PDS is accepted on .
or after 1 Ju!y 2005 and before the offer penod cIoses :

Ag ree ment

T

A

been or erI be camed out on the Orchard by the Land Owner

has the meanlng grven |n the Almondlot Management Agreement' :

.i.Almonds produced in a saleable condmon from the Partrdpant_

" Growers A!mondlots or the Orchard whlchever is applrcabte

;the 2005 Tlmbercorp Afmond PrOJect promoted by szbercorp
. Securities relating to the management of an almond orchard, the |

. cultivation and harvesting of Almond Trees and the processing of
Atmonds for commercial galn :

: Relevant
Almondlots

. Responsrble |
Entity:

f the Almondtots sub leased to the F’art;crpant Grower as descnbed
in the Schedule; i

i

_means the responS|bIe en‘uty of the Pro;ect

Stapled Sub-
leases:

; Stapied Head

Term

Wangera

'Leases :

| means the property kn

¢ {and being

: Wangera Lot.

thzs sub Iease and the sub Iease in respect of the Nenandae Lot
- lease which together constitute the title of a Participant Grower to :

an A!mondlot

thrs Head Lease (Carzna West) and the head lease in respect of

Nenandle

he term of thls Deed 5 tout in clause 4 1 and

own as "Wangera", being the land more
particularly described in Certificate of Title Volume 10862 Folic 60
2 on Plan of Subdivision PS531327E. e 5

mondict that | is situated on Wangera

hat part

Water Llcences

interpretation

;the water hcences owned or acqurred by the Land Owner and

~maximum of 3.125 megalitres per Almondiot as reduced by any :
. variation in the maximum licence entittement from time to time by |

atiributed to the Project as required from time to time, up to a |

the relevant water authority restricting the amount or rate at which :
_water may be taken, or the purpose for which it may be taken or ;

proh:brtrng the takang of water or the purpose of zts use

R R A R TR A A SN T T

In this Deed, uniess expressed or implied to the contrary:
(a) a reference to this or any other document includes a variation or replacement

of it;



000 U

1.3

1.4

1.5

1.6 .

(b} a reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consolidations, amendments, re-enactments or

replacements of it;

(c) the singular includes the plural and vice versa;

(d) if a word is defined, cognate words have corresponding definitions:

(e) a reference to a person includes a firm, body corporate, an unincorporated
association or an authority;

{f) a reference to a person includes the person's legal personal representatives,

successors, substitutes (including persons taking by novation) and permitted
assigns and transferees;

{(9) a reference to a gender includes the other genders;

(h) a reference to a clause, recital or schedule is to a clause, recital or schedule in
or to this Deed;

{i) if a party comprises two or more persons, this Deed binds them jointly and
each of them severally unless a contrary intention is expressed in the Deed:;

() if any of the persons comprising the Participant Grower is a trustee, this Deed
binds that person in its capacity as a trustee and personally; and

(k) the word "include" or "includes" is to be read as if the expression "(but is not

limited to)" immediately followed such word and the word "including” is to be
read as if the expression "(but not limited to)" immediately followed such
word,

Headings

Headings are for convenience only and do not affect the interpretation of this Deed.

Grower and Deed

(a) The term "Participant Grower" in this Deed is a reference to the particular
Participant Grower named in the Schedule to this Deed in relation to the
relevant Almondiot.

(b) The term "Participant Growers" in this Deed is a reference to all several
Participant Growers that hold Aimendiots in the Project and according to the
context, the term "Participant Growers" may also include the particular
Participant Grower,

{c) This Deed is entered into in respect of Participant Growers’ Almondiots
referred to in the Schedule and, must be read as if it were a separate Deed on
the terms and conditions of this Deed in respect of the Relevant Almondlots
held by each Participant Grower in the Project.

Delegation

Timbercorp Securities and the Land Owner are each entitled to:
() delegate any of their obligations under this Deed to: and
{b) exercise any of their rights under this Deed through,

its employees, agents and contractors, but any delegation by Timbercorp Securities or
the Land Owner does not release Timbercorp Securities or the Land Owner, as the
case requires, from liability under this Deed.

Capacity of Timbercorp Securities
Timbercorp Securities enters into this Deed in its personal capacity.



1.7 Sub-lease is not Scheme Property
This Deed does not form part of “scheme property”, as defined in section ¢ of the
Corporations Act, of the Project.
ESTABLISHMENT OF ORCHARD

2.1 Agreement by Land Owner as to the Almondlots

(a)

The Land Owner agrees with the Participant Grower that it must, at its own
cost, establish, or procure the establishment of the Orchard in accordance
with Best Horticultural Practice and construct necessary infrastructure and
carry out the necessary capital works, and without limiting the generality of this
clause, it must:

(i identify the relevant parts of the Land which are suitable for growing
almonds based on scil types, soil depths and contours;

(i) organise various soil surveys, including reconnaissance surveys,
detailed soil surveys and contour plans; ,

(iii} organise block layout in relation to the Almondlots and the pegging of
those blocks;

(iv) acquire rights to, construct and install, as the case requires, the
Internal irrigation Equipment and the Irrigation infrastructure;

(v) carry out drainage work and other works to help prevent soil erosion
on alt Land,

{vi) clear any vegetation or frees from the Orchard, perform broadacre

weed spraying,
(vii} rip and mound tree rows;
(collectively, ‘Pre-planting Capital Works')

(viii) ensure that it has available sufficient labour and equipment to enable
planting of all the Almond Trees as foliows:

(i) as to Part A of the Almondlots by 23 June 2005, subject to
planting taking place in appropriate climatic and horticultural
conditions; and

(ii) as to all other parts of the Almondlots on or before 31 July
2005 subject to planting taking place in appropriate climatic
and horticultural conditions;

(ix) provide or undertake, as the case requires, such other capital works,
services or things which, in the reasonable opinion of the Land

Owner, are incidental or ancillary to the effective establishment and

provision of the works referred to above.

The Land Owner will use its best endeavours to complete the Pre-planting
Capital Works in respect of the Orchard by 15 May 2005 or such later date as
may be agreed between the Land Owner and the Participant Grower. The
Land Owner will not be liable for any loss (including consequential loss) or
damage (including all costs, expenses and other disbursements) incurred by
the Participant Grower arising from any delay in so doing caused for any
reason other than the negligence of the Land Owner, its officers, employees or

agents.



2.2

Acknowledgments by the Participant Grower

(a)

(b)

The Participant Grower acknowledges that the Capital Works and Almond
Trees on, and the Water Licences attaching to, the Participant Growers'
Almondlots are, and will at all times remain, the property of the Land Owner.

The Participant Grower agrees and acknowledges Timbercorp Securities will
not be liable for any loss or damage incurred by the Participant Grower arising
out of or in connection with any act or omission of the Land Owner or its
officers, directors, employees, agents or agents under this Deed, whether or
not constituting negligence, misconduct, dishonesty or fraud.

3.2

GRANT OF SUB-LEASE

Grant of Sub-lease

(a)

(b)

Timbercorp Securities grants {o the Participant Grower and the Participant
Grower takes from Timbercorp Securities a sub-lease, effective from the
Commencement Date, to use and occupy the relevant Carina West Lots for
the sole purpose of conducting the Almondlot Operations.

Timbercorp Securities represents and warrants that:

(i) as at the date of execution of this Deed, the Head Lease (Carina
West) is valid and subsisting;

(i) Timbercorp Securities is entitled under the Head Lease (Carina West)
to grant the sub-lease under this Deed; and

(iii) any consents which may be required to the granting of the sub-lease
under this Deed, have been obtained.

Water Licences

(@)

(b)

The Land Owner must:

(i} do all things necessary to ensure that its rights under the Water
Licences are fully exploited to maximise the use and enjoyment of
them by Timbercorp Securities for the benefit of all the Participant
Growers in the Project under and in accordance with the provisions of
the Almondiot Management Agreement;

(it) take all steps to avoid interfering with the supply of water to the
Relevant Almondiots and to avoid any actions that would prejudice
the Participant Grower’s rights under this Deed; and

(iii) purchase and maintain the Water Licences during the term of the
Project.

The Participant Grower acknowiedges that:

(i) the Land Owner may purchase water licences and provide water to
Timbercorp Securities to meet its obligations under the Almondiot
Management Agreement; and

(i) such additional water licences do not attach to the Almondiots of any
of the Participant Growers, are not attributable to the Project and will
at all times remain the property of the Land Owner.,




4.2

TERM

Term
(a)
(b)

This Deed will commence on the Commencement Date.

Subject to clauses 6, 10.1 to 10.3 and clauses 10.5 and 12, this Deed will
continue until the earlier of:

(i) the date which is one day befere the expiry or termination of the Head
Lease (Carina West),

(i} termination of the Participating Grower’s Participating Interest in the
Project;

(i) 30 June 2025; and

(iv) termination of the Project.

Grower’'s Obligations Upon Termination

(a)

(b)

(c)

(d)

At the end of this Deed, the Participant Grower must return the Relevant
Almondlots to the Land Owner in good condition, but the Participant Grower is
not required to remove Almond Trees or restore the Relevant Almondlots to
their original condition.

Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the Relevant Almondlots within 30
days after the end of this Deed. If the Participating Grower does not comply
with this requirement then, as between Timbercorp Securities, the Land
Owner and the Participant Grower, all structures and plant and equipment
remaining on the Relevant Almondlots at the time will become the absolute
property of the Land Owner,

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remaining on the
Relevant Almondlots that become the absolute property of the Land Owner in
accordance with paragraph 4.2(b).

Timbercorp Securities has no obligation to pay the Participant Grower any
compensation at the end, or on termination, of this Deed, including for any
structures and plant and eguipment remaining on the Relevant Almondiots
that become the absolute property of the Land Owner in accordance with

paragraph 4.2(b).

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
Obligations

Timbercorp Securities must:

(@)

(b)

maintain for the Term of the Project all local, State and Commonwealth
government approvals, licences or permits required for the establishment and
ownership of all the Almondiots;

allow the Participant Grower to peaceably and guietly hold and enjoy the
Almondlots without any interruption by Timbercorp Securities or any person
claiming through or under Timbercorp Securities;

not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,



5.2

(e)

(f)

{9)

Rights

crops or water reserves on the Almondlots;
comply with the provisions of the Head Lease (Carina West);

not create any encumbrances over the Land or the Almondlots or any part of
the Land or the Almondiots ranking in priority to the interests of the
Participant Growers under this Deed other than the Deeds referred to in
clause 6.1;

take all necessary measures to ensure that any fires which may occur or be
lit on any neighbouring land owned or occupied by Timbercorp Securities are
properly controlled and supervised; and

comply with all laws and regulations reilating o the use and occupancy of any
neighbouring land occupied by Timbercorp Securities.

Timbercorp Securities:

(a)

(b)

is entitled to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed and the Almondlot
Management Agreement with or without vehicles to the Almondlots along
any road or track or any neighbouring land owned or occupied by
Timbercorp Securities, the Land Owner or other Participant Growers which
gives access to the Almondiots;

is entitled to full and free access with or without vehicles to the Relevant

Almondlots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner or other Participant

Growers;

may at its own expense erect and maintain a sign on the Almondlots detailing
such matters as Timbercorp Securities reasonably considers appropriate.

6.2

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

(a)

(b)
(c)

the Participant Grower entering into the Almondlot Management Agreement
with Timbercorp Securities; and

the contemporaneous execution of the Stapled Head Leases; and

the contemporaneous execution of the Stapled Sub-lease;

on or before the Commencement Date in respect of the Relevant Aimondiots.

Reasonable Endeavours

Each of Timbercorp Securities, the Land Owner and the Participant Grower will use all
reasonable endeavours to ensure that the conditions specified in clause 6.1 are
satisfied as soon as is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.

RENT

Fee

10



7.2

7.3

(@)

(b)

Where the Participant Grower is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Carina West Lot:

H for the period from the Commencement Date until 30 June 2005, nil
per annum,

(i) for each of the financial years ending 30 June 2006 to 30 June 2010,
$454.55 multiplied by the Carina West Lot Proportion payable on 31
October 2005, 20086, 2007, 2008 and 2009;

(iti) for the Financial Year ending 30 June 2011, an amount equal fo
$1,272.73 multiplied by the Carina West Lot Proportion, payable on

31 October 2010; and

(iv) on 31 October of each subsequent Financial Year during the Term,
an amount equal to the rent payable on the immediately preceding 31
October, Indexed.

Where the Participant Grower is a Post 30 June Grower, the Participant
Grower must pay to Timbercorp Securities the following rent per Carina West
Lot:

(i For the period from the Commencement Date until 30 June 2006,
$454.55 multiplied by the Carina West Lot Proportion payable on or
before the Commencement Date;

{ii) for each subsequent Financial Year of the Term, the same rent as is
payable by a Early Grower, payable on 31 October of each Financial
Year.

Discontinuance or suspension of CPI

(a)

(b)

If the Consumer Price Index (All Groups) Weighted Average of Eight Capital
Cities is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cities of
Australia as is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CPI" or, if they fail to agree, such
alternative index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorian Division) at the request of either of them most closely reflects
changes in the cost of living for the eight capital cities of Australia will replace
it as the new “CPI",

The cost of any expert determination carried out under this clause 7.2 must be
borne equally between Timbercorp Securities and the Participant Grower.

Capacity

All rent and other amounts paid to Timbercorp Securities under this Deed are paid to
Timbercorp Securities in its personal capacity.

8.2

GROWER'’S OBLIGATIONS

Permitted use

The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondlot Operations.

Grower’s duties

The Participant Grower must, at its expense:

11
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9.2

Rights
The Land Owner:
(@) is entitled to full and free access for the purposes of carrying out its

obligations and exercising its rights under this Deed with or without
vehicles to the Almondlots along any road or track or any neighbouring
land owned or occupied by Timbercorp Securities, the Land Owner, other
Participant Growers or any other person which gives access to the
Almondlots;

(b) is entitled to full and free access with or without vehicles to the Relevant
Almondlots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

10.
10.1

10.1A

10.2

TERMINATION OF DEED

Termination by the Participant Grower

The Participant Grower may terminate this Deed by notfice in writing to Timbercorp
Securities immediately, if:

(a) Timbercorp Securities goes into liquidation, other than for the purposes of
reconstruction or amalgamation, or a Controller or Administrator is appointed
in relation to the undertaking of the Land Owner or Timbercorp Securities or

any part of its undertaking;
(b) Timbercorp Securities ceases to carry on business; or

(c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due to the Participant Grower, or is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedial action to satisfy any such duty and has substantially
completed such pian.

Deemed termination

This Deed will terminate with immediate effect if the the Stapled Sub-lease in respect of
the Nanadie Lots is terminated other than as a resuit of circumstances described in
clauses 10.3 and 10.4 of that sub-lease.

Termination by Timbercorp Securities

(a) Subject to paragraph 10.2(b) and without prejudice to Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Almondiots of the Participant Grower, with immediate effect,
if the Participant Grower fails to make a payment within the time reguired
under this Deed in relation to any Almondlot of the Participant Grower or the
Constitution or commits a material breach of this Deed in relation to any
Almondiot of the Participant Grower or the Constitution and fails to remedy the
breach or make reasonable compensation in money within 30 days after
Timbercorp Securities has served a written notice on the Participant Grower
requiring the Participant Grower to remedy the breach.

(b} The written notice referred to in paragraph 10.2(a) must specify the breach

13



10.3

10.4

10.5

and request the breach to be remedied.

{c) The Deed will terminate if Timbercorp Securities exercises its rights under
clause 12,

Damage to Almondiots
If, in respect of the Carina West Lots:

(a) the whole or a substantial part of the Carina West Lot is damaged or
destroyed whether by fire or any other cause whatsoever; or
(b) an independent horticultural consultant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the Carina West Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of the Carina West Lots by
giving not less than 4 months prior written notice of such termination to Timbercorp
Securities. Termination under this clause takes effect on and from the 30 June next

following the expiration of the period of notice.
Reduction of AlmondIlots
If, in respect of the Carina West Lots:

(a) part of the Carina West Lots is damaged or destroyed whether by fire or any
other cause whatsoever; or
{b) an independent horticultural consultant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that part of the
Carina West Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of that part of the Carina
West Lots which is damaged or destroyed, by giving not less than 4 months’ prior
written notice of such termination to Timbercorp Securities. Termination under this
clause takes effect on and from the 30 June next following the expiration of the period

of notice.

Effect of Termination

(a) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the
Relevant Almondiots under clause 10.4 is without prejudice to any rights and
obligations that may have accrued prior to the date of termination.

(b) Termination of this Deed in respect of any number of all of the Relevant
Almondlots or part of the Relevant Aimondlots under this clause 10 does not
affect the rights or obligations of the parties in respect of any other Aimondiots
or any other part of the reduced Relevant Aimondlots.

(c) If this Deed is terminated under clause 10.2 in relation to all of the Almondlots
of the Participant Grower, the Participant Grower loses all rights and interest
as a participant in the Project, and the procedures for consequences of default
and termination as set out in the Constitution and, if applicable, clause 12 of
this Deed may be followed.

(d) The termination of this Deed will terminate the rights and obligations of the
parties under this Deed except to the extent that those rights and obligations
are expressed to survive termination,

11.
11.1

EXCUSES FOR NON PERFORMANCE

Force Majeure

14



11.2

11.3

11.4

Timbercorp Securities and the Land Owner will not have any obligation to observe or
comply with the terms of this Deed to the extent that the observance of, or compliance

with, those terms is prevented by Force Majeure,

Lack or unavailability of funds

Performance or fulfilment of an obligation is not to be taken to be prevented by Force
Majeure if it is prevented by lack of funds or by inabiiity to use available funds resulting
from Force Majeure.

Liability

The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any liability 1o any party for any direct or indirect

consequential or special loss or damage of any kind to the extent that the failure to
observe or comply with those terms is atiributable to Force Majeure.

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure”" means any event or circumstance not
reasonably within the control of Timbercorp Securities or the Land Owner, as the case
requires, or which Timbercorp Securities or the Land Owner, as the case requires, is

not reasonably able to prevent, it includes:

(a) pestilence, vermin, disease, fire, acts of God, landslide, earthquake, flood,
washout, lightning, storm, drought, seasonal and climatic conditions and the
elements;

(b) strikes, lock-outs, bans, work fimitations, boycotts and indusirial disturbances
or action;

(¢c) act of the enemies, wars, blockades, insurrection, riots and civit disturbances;

(d) orders of any court or the order, act or omission or failure to act of any
government or governmental authority or instrumentality (including any failure
to grant or any withdrawal of any licences, consent or authority);

{e) epidemic or guarantine;

(f) shortage or unavailability of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or

labour;
(g) delays in transportation or communication; and

(h} breakage or breakdown of, or damage to, equipment or machinery, or the
necessity to repair equipment or machinery to prevent its breakdown.

Each of these paragraphs and each of the terms within each paragraph are to be
construed separately and independently. None of them is to limit the generality of any
other.

12.
12.1

RENT AND EXPENSES

Failure to Pay
If the Participant Grower fails or neglects to pay:

(&) the rent payable under this Deed; or

{b) any amount due and payable by the Participant Grower under the Almondiot
Management Agreement; or

(c) any amount due and payable by the Participant Grower under the Constitution
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12.2

12.3

in respect of the Almondlots,

by the due date, Timbercorp Securities may, after giving the Participant Grower 30
days' prior written notice, terminate this Deed under clause 10.2 and exercise either of
the remedies set out in clauses 12.2 and 12.3 (in addition to and without prejudice to

any other rights of Timbercorp Securities).
Timbercorp Securities may pay on Behalf of Defaulting Grower

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1, Timbercorp Securities may pay on behalf of the Participant Grower, from its own
funds, any such expense owing by the Participant Grower and Timbercorp Securities
will be entitled fo be reimbursed out of any Proceeds to which the Participant Grower is
entitled, the amount of such payment together with interest at a rate of interest for the
time being fixed under section 2 of the Penalty Interest Rates Act 1983 (Victoria),
calculated from the date that the payment fell due until Timbercorp Securities has been

reimbursed in full.
Defaulting Participant Grower’s Interest may be dealt with under the
Constitution

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1 then Timbercorp Securities may deal with the interest of the Participant Grower by
exercising any of its powers and rights under the Constitution.

13.
13.1

13.2

13.2

13.3

ASSIGNMENT
Assignment by Land Owner or Timbercorp Securities

(a) Subject to clause 13.2, the Land Owner and Timbercorp Securities may freely
assign any of their rights and interests under this Deed so long as the Land
Qwner or Timbercorp Securities (as the case requires) does not assign its
interest in this Deed in any way without first entering a deed with the person
with whom the Land Owner or Timbercorp Securities is dealing (“the
Grantee”). The deed must contain a covenant by the Grantee in favour of the
Participant Grower to observe and perform all or any of the covenants:

(i) contained or implied in this Deed and the Almondlot Management
Agreement; and
(i) required to be observed or performed by the Land Owner or

Timbercorp Securities (as the case requires).

(b) Paragraph 13.1(a)(i) also applies if the Land Owner sells the Land and the
obligations of the Land Owner are read as applying to the purchaser of the
Land.

Agreements with Contractors

The Land Owner or Timbercorp Securities may only assign their rights and interests in
this Deed to the Grantee if, at the same time, it assigns to the Grantee alil its rights and
interests in any contract under which it has delegated some or all of its obligations
under this Deed, and for this purpose, the Land Owner or Timbercorp Securities has
obtained the written consent to the assignment from the contractor.

LLand Owner, Timbercorp Securities or Grantee to pay for deed

The cost of any deed required under clause 13.1 must be paid by the Land Owner,
Timbercorp Securities or the Grantee, but not the Participant Grower.

Assignment by the Participant Grower
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13.4

(@)

Subject to the requirements of the Constitution, the Participant Grower may
only assign its rights under this Deed if the Participant Grower
contemporaneously assigns its rights under the Stapled Sub-Lease for the
Nenandie Lots and then only if the Participant Grower:

(i) first obtains a deed of covenant signed by the proposed assignee in
favour of the Land Owner and Timbercorp Securities stating that the
assignee will at all imes during the remainder of the Term observe
and perform ali and any of the terms and conditions of this Deed, the
Sub-lease for the Nenandie Lots and of the Almondiot Management
Agreement applying to the Participant Grower's Almondlots being
assigned; and

(i} is not in default of any of its obligations under this Deed, the
Constitution, the Sub-lease for the Nenandie Lots and the Almondlot
Management Agreement applying to the Relevant Almondiots or any
other agreement to which the Participant Grower is a party in respect
of the Project.

The proposed assignee is deemed o have entered into an Almondiot
Management Agreement, the Sub-lease for the Nenandie Lots and this Deed,
with the same terms and conditions as those applying to the Almondlots being
assigned to it by the Participant Grower immediately before the date of the
assignment, on and from the date of the assignment.

Release of liability of Grower

Once the Participant Grower has perfected an assignment of its interest in this Deed in
accordance with clause 13.3, the Participant Grower no longer remains liable under
this Deed in respect of any act done or omitted to be done after the assignment is
effected in respect of the Aimondlots assigned.

14.

GOODS AND SERVICES TAX

(a)

(b)

(c)

(d)

(e)

If any supply made by a party (“Supplier”) to the other ("Recipient”) under this
Deed is a taxable supply (according to GST Law) so that the Supplier is liable
to GST, the parties agree that the consideration payable for that taxable
supply represents the value of the taxable supply {the “GST Exclusive
Amount”) and not the price for that taxable supply.

In addition to the GST Exclusive Amount for a taxable supply under this Deed,
the Recipient must pay to the Supplier a further amount in respect of the
taxabte supply calculated as an amount equal to the GST Exclusive Amount
multiplied by the GST Rate.

The GST payable under paragraph 14(b) is payable by the Recipient without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount is payable by the Recipient under this
Deed.

The right of a Supplier to payment under this clause is subject to a valid tax
invoice, which complies with GST Law, being issued and delivered by the
Supplier to the Recipient.

If a payment to satisfy a claim or a right to a claim under or in connection with
this Deed, for example, a claim for damages for breach of contract, gives rise
to a liability to pay GST, the payment is the GST Exclusive Amount and an
additional amount must be paid to the Supplier in accordance with paragraph
14(b).
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(f} If a decision making body orders that a payment be made to a party to satisfy
a claim under or in connection with this Deed, and such payment will give rise
to a liability to pay GST, the parties authorise the decision making body to
order that a further amount, calculated as an amount equal to the payment
multiplied by the GST Rate, be paid to the party in whose favour the order is
made.

{g) If a party has a claim under or in connection with this Deed for a cost on which
that party must pay G8T, the claim is for the cost plus all GST, except any
GST for which that party is entitled to an input tax credit, including a reduced
input tax credit or an adjusted input tax credit.

(h) If a party has a claim under or in connection with this Deed and the amount of
the claim depends on actual or estimated revenue or lost revenue, revenue
must be calculated without including any amount received or receivable as
reimbursement for GST, whether that amount is separate or included as part
of a larger amount.

15. LIMITATION OF LIABILITY OF GROWER
Subject to clause 12.2, in no circumstances will the Participant Grower be obliged to
incur any liability under this Deed in excess of the annual rent payabie under this Deed,
the fees and expenses payable by the Participant Grower under the Almondlot
Management Agreement in relation to the Relevant Almondiots and its Participating
interest in the Proceeds.
16. NOTICE
16.1  Form of Notice
Any notice to be given under or in connection with this Deed must be in writing and
may be signed by an authorised representative of the party giving the notice. The
notice may be served by:
(a) hand delivery;
(b) post or registered or certified mail: or
{c) fax,
to such address or fax number of the party to whom the notice is directed as the
addressee may notify prior to such notice being given.
16.2  Receipt of Notice
Any notice will be effective and will be deemed to be received:
(a) if hand delivered, then upon delivery;
(b) if posted, then 48 hours after the notice has been properly posted if that falls
on a Business Day, and if not, on the first Business Day afterwards: and
{c) if sent by fax, then at the date and time of transmission as shown by the
confirmation report from the sender's fax machine indicating that the notice
has been received in full by the recipient’s fax machine.
17.  PROPER LAW

This Deed is governed by and to be interpreted in accordance with the laws of Victoria
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and the parties fo this Deed submit to the non-exclusive jurisdiction of the courts of
Victoria and courts of appeal from them for determining any dispute concerning this
Deed or the transactions contemplated by this Deed.

18.

AMENDMENTS

(a)

(b)

()

This Deed may be amended by another document in writing and duly signed
by the parties to this Deed.

Subject to paragraph 18(c), the Land Owner and Timbercorp Securities, may

amend the provisions of this Deed to such extent as may be required to:

(i) satisfy the requirements of any statute, ordinance, rule, regulation or
by-law which may be passed and which affects the Prcject;

(i} comply with the effect of any judicial decision; or

(iii) enable the provisions of this Deed, or the Project, to be more
conveniently,  advantageously, profitably  or  economically
administered or managed.

Before the Land Owner and Timbercorp Securities may amend the Deed as

provided under paragraph 18(b), the Responsible Entity must be reasonably

satisfied that the amendment does not adversely affect the rights of all the

Participant Growers.

Timbercorp Securities may make the amendments on behalf of itself, and then
on behalf of the Participant Grower. To give effect to this clause, the
Participant Grower appoints the Responsible Entity as its attorney to make
amendments to this Deed.

If the Responsible Entity cannot be satisfied that it can consent to the
amendments in accordance with the paragraph 18(c), then amendments may
only be made in accordance with paragraph 18(a) of this clause.

19.
19.1

DISPUTES
Referral by the Participant Grower

(a)

Any dispute or difference whatsoever in connection with this Deed must be

dealt with by the Participant Grower as follows in the event that the dispute or

difference is unable to be resolved by Timbercorp Securities to the Participant

Grower's satisfaction;

(i) if the dispute or difference falls within the rules of the Financial
Industry Complaints Service (FICS) or Insurance Brokers Disputes
Limited (IBD), the Participant Grower may refer the dispute or
difference to FICS or IBD, for determination in accordance with FICS’
or IBD’s rules, as the case requires; or

(i) if:
(A) the dispute or difference does not fall within the rules of FICS
or 1BD; or
(B) the Participant Grower does not wish to refer the dispute or

difference to FICS or IBD in accordance with paragraph
19.1(a)(i), '
the dispute or difference must be submitted by the Participant Grower
to arbitration in accordance with, and subject to, the Institute of
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Arbitrators  and Mediators of Australia Expedited Commercial
Arbitration Rules, and to the extent permitted under those rules:

(C) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of

Australia; and

(D) the arbitration will be conducted in Melbourne, Victoria.
(b) The Participant Grower and Timbercorp Securities:
(i) subject to any right of appeal contained in the rules of FICS or I1BD,

agree to accept the determination of FICS, IBD or the arbitrator, as
the case requires, in accordance with paragraph 19.1(a) as final and
binding; and

(ii) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.

19.2 Timbercorp Securities

(a) Clause 19.1 is for the benefit of Timbercorp Securities only, and it does not
prevent Timbercorp Securities from:

(i) commencing proceedings against the Participant Grower in any
relevant jurisdiction;

(i) submitting any dispute or difference whatsoever with a Participant
Grower in connection with this Deed to arbitration in accordance with,
and subject to, the Institute of Arbitrators and Mediators of Australia
Expedited Commercial Arbitration Rules, and to the extent permitted
under those rules:

(B) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of
Australia; and

(C) the arbitration will be conducted in Melbourne, Victoria,
(b) The Participant Grower and Timbercorp Securities:
(i) agree o accept the determination of the arbitrator in relation to any

dispute or difference referred to arbitration in accordance with
paragraph 19.2(a), as final and binding; and

(i) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.
(c) Timbercorp Securities must ensure that it has an internal complaints handling

procedure that conforms where reasonably possible to the procedure set out
in clauses 25.2, 25.3 and 25.4 of the Constitution.

20. CONSTITUTION

The rights and obligations of the parties under this Deed are subject to the terms and
conditions of the Constitution.

21. TRANSFER OF LAND ACT

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1958
are expressly excluded from this Deed and the sub-lease granted under this Deed.
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22. PROPERTY LAW ACT
The provisions of section 144(1) of the Property Law Act 1958 do not apply to this
Deed and the sub-lease granted under this Deed.

23. CAVEAT

(a) The Participant Grower may at its own expense lodge a caveat at the Land
Titles Office in respect of its interest under this Deed.

(b} Timbercorp Securities agrees to provide to the Participant Grower all plans
and other details reasonably necessary {0 enable the Participant Grower to
lodge a caveat.

(c) Upon the expiration or earlier termination of this Deed, the Participant Grower
must promptly withdraw at its own expense any caveat lodged under this
clause 23.

(d) Upon the allocation to a Participant Grower of Almondlois under paragraph
8.7(b} of the Consfitution in substitution for its current Almondiots, the
Participant Grower must promptly withdraw at its own expense any caveat
lodged under this clause 23 in respect of the Almondiots being substituted.

(e) The Participant Grower irrevocably appoints Timbercorp Securities its attorney
to execute a withdrawal of any caveat required to be withdrawn by the
Participant Grower pursuant to paragraphs 23(c) and (d) in the event of the
Participant Grower failing promptly to do so.

) The Participant Grower agrees to ratify anything done by the attorney in
accordance with paragraphs 23(c) and (d).

24. INSURANCE

Each party agrees that it will not do or permit or suffer to be done any act, manner or

thing which may prejudice or render void or voidable any insurances in respect of the

Almondlots or the Almond Trees or result in the premiums for such insurances being

increased.

25. FURTHER ASSURANCES

Each party agrees to sign such documents and do all such acts, matters and things as

may be reasonably required by any other party fo give effect to this Deed.

26. SEVERABILITY

If any provision of this Deed is or becomes void or unforeseeable, that provision will be
severed from this Deed to the intent that the remaining provisions of this Deed will
continue in full force and effect.

W

Executed as a Deed
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EXECUTED by ALMOND LAND
PTY LTD in accordance with
section 127 of the Corporations
Act:

Signature

Robert Hance

Full Name
Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED in
accordance with section 127 of
the Corporations Act:

R

Signature
Robert Hance

Full Name
Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent
and attorney for and on behalf of
each several Participant Grower
by authority of its directors in
accordance with section 127 of
the Corporations Act:

Signature
Robert Hance

Full Name
Director

A

T

Signature

Mark Pryn
Full Name
Birector/Secretary
Signature

Mark Pryn
Full Name
Birestor/Secretary
Signature )

Mark Pryn

Full Name
bireeter/Secretary
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Details of this Deed of Sub-lease

Date of this Deed:

In respect of each several Participant Grower means the date on which Timbercorp Securities
has accepted the Participant Grower’s application for Aimondlots being offered under the PDS
as specified in the Schedule.

Parties to the Deed:

ALMOND LAND PTY LTD
ACN 081 460 392

Level 8, 461 Bourke Street
Melbourne, Victoria, 3000

(Land Owner)

TIMBERCORP SECURITIES LIMITED
ACN 092 311 469

Level 8, 461 Bourke Street

Melbourne, Victoria, 3000

(Timbercorp Securities)

The Participant Grower named in the Schedule to this Deed in relation to the Relevant
Almondlots,

(Participant Grower)

m
Background to the Deed

A,

Timbercorp Securities has established a project for the management of an almond
orchard, the cultivation of almond trees and harvesting and processing of aimonds for
commercial gain.

The Land Owner is, or is entitled to become, the registered proprietor of the Land and
the owner of the Almond Trees, the Water Licences and the Capital Works and any
other capital works that may be established on the Land.

The Land Owner has or will lease the Land to Timbercorp Securities for the term of the
Project.

Timbercorp Securities has agreed to grant a sub-lease of Relevant Almondiots fo the
Participant Grower for the purpose of Almondiot Operations, subject to the terms and
conditions of this Deed.

Each Almondlot, and Relevant Almondlot, is comprised of a stapled lot,

This Sub-lease applies to that part of the Relevant Almondlots comprised of Wangera
Lots.



The Parties Agree as Follows:

1.

DEFINITIONS AND INTERPRETATION

Definitions
In this Deed, uniess the context otherwise reguires or implies, the foliowing
expressions have the meanmgs set opposde each of them:

i has the meanmg gsven to lt |n sectlon 9 of the Corporatlons Act

Admmlstrator

approximately 0.10 Ha).
- Almondlot g
Assets the mterest of the Partsc;pant Grower |n assets on the Almondlots

Amonds:

Atmond :!'rees-: |

' Almondtots

) A!mondiot the agreement of that name for the management of the Atmondlot :

. Agreement:
?Aikn-.;ondtot T the growmg ‘and cultivation of Almonds on ‘and management of

- ASIC: ; the Australlan Secuntses and lnvestments Commtss:en

a separate identifiable area of the Land of approxrmately 0.25 :
. hectares on which a Participant Grower will conduct the i
. Aimondiot Operations and which includes the Almond Trees, the
- Capital Works and Water Licences. Each Almondlot is constituted |
- by the combined area of a Nenandie Lot (approximately 0.15 Ha) !
‘and either a Carina West Lot or a Wangera Lot (each:

Management . Operations conducted on the Relevant Almondlots between
T mbercorp Securlttes and the Pamc;pant Grower '

the Relevant Almondlots for the production of Product for

Operations: ,
commercial gain;

| the almonds grown or growing on the Relevant Almondiots of the
. Participant Grower or the Orchard, whichever is applicable and
| whether harvested or unharvested;

the almond trees p%anted or to beplantedontheRelevant
Almondiots of the Participant Grower or the Orchard, whichever i is
applicabte :

- Best _ sound hortlcuttural and enwronmentaf practlces and mdustry
- Horticultural - practices for similar orchards; ?
- Practice: ;

; Busmess Day: 5 any other day other than a Saturday, Sunday or a public holiday

on which trading banks are open for general banking business }
: w;th the pubhc in MeEbourne '

s

» Capital Works: | the mfrastructure and capttai works that the Land Owner has’?

: carried out or agreed to carry out, and any other works that the |
' Land Owner may be required in future to carry out, at its cost, on
the Orchard

T s e




' Carina West Lot:

Commencement

Date

Cunbiltufloi’l

Controller

Corporatlons

: . Act:

Carina West:

‘that part of an Almondiot that is situated on Carina West

: the deed for the vrolect entered info oy the r<esponsrble tnnty

: has the meanmg grven to ;t in sectlon 9 of the Corporatlons Act

the Corporat/ons Act 2001 of the Commonwealth of Australla and
the Corporatlons Regulatlons e

me anstheproperty knownas"carmaWest,ber ng

1. the land described in Certificate of Title Volume 10783 Folio

367, and:

2. those parts of the land described in Certificate of Title \/olume

10641 Folio 945 as are marked Part A and B on the Plan
attached 1o the Carina West Sub-lease;

consrstrng of approxmately O 10 hectares
. in respect of each Participant Grower, the date of thrs Deed

d all the Part|<:|pant G ers;

- CPI;

éfCrop': -

the Welghted Average of Eight Capltal Cltles AII Groups
- Consumer Price index” as currently maintained and published by
- the Australian Bureau of Statistics or should it be discontinued or

clause 7’ 2

fthe Almonds taken from the Almond Trees planted on al§ the
¢ Participant Grower’s Almondlots or the Orchard, whichever JS
applrcable

suspended such other index as determined in accordance W|th

- Financial Year:

: a period of 12 months endmg on 30 June in any year and mcludes

the period commencing on the date of this Deed and ending on 30

June 2005 and the period ending on the termination of this Deed
- and commencmg on the precedmg 1 .July,

| the same as in the A New Tax System (Goods and Servzces Tax)
5 Act 1999 (as amended)

_GSTRate: the rate of GST under the esr Law,

a tax, fevy, duty, charge or deductlon together wrth any related
- additional tax, interest, penalty, fine or other charge, imposed by
- :

d

a GST Law

| (Wangera):

Indexed

fthe Deed made between Timbercorp Secur:tres as Iessee and
: the Land Owner, as lessor, whereby Timbercorp Securities has :
; been or Wl” be granted a lease of Wangera

" 'Head‘ .Lease |

the amount ad;usted on the date on Wthh a reievanl payment is :

due or the date upon which the relevant calculation is made, as ;

- the case requires (the Adjustment Date) in accordance with the f
- following formula:

= Agx CPI/CPI,

| where:

A, = the amount on the Adjustment Date;



. lrrigation

. Equipment:

- Internal

;the mternal |rr|gat|on system to be mstalied by, or caused to be
- installed by, the Land Owner on the Orchard for the purpose of

; the Almondiots

Ao ="‘""{Hé'éaé.'aaﬁ{s'éi}';é'é‘aj‘aé'féa‘;”‘" e
CPl,= the highest CPl for a full calendar quarter
published between the date CPl, is published

and the Adjustment Date, including CPlg;

CPly= the CPI for a full calendar quarter most recently

published before the date from which the .
adjustment is being made (the Base Date), |
provided that if no Base Date is specified, “CPly" ¢
will be the CPI published for the full calendar
quarter that ended 12 months before the full |
calendar guarter in respect of which the CP| has .
most recently been published before the:
Adjustment Date

enabling and facilitating the irrigation and delivery of water within

lrrigation

:
i

¢ Infrastructure:

| Land,: SO —

Nenandie:

.Nenandie lL.ot:

' means the p|pehne (mciudmg the malnlme) dam, pump and other :
- equipment which are installed and owned, or are to be installed |
“and owned by the Land Owner, or to which the Land Owner has |
' rights under and which it afready services or will be able to service
' adequately that part of the Orchard situated on the Land by |

;

. Orchard: 5 the orchard establfshed or to be estabhshed on Carlna West and
' - the orchard established or to be established on Nenandie and
- Wangera, and where the context requires, may inciude one of the !

- orchards only,

" means the property known as "Nenandie". being the land more |
- particularly described in the foliowing Certificates of Title:

' that part of an Almondiot that is situated on Nenandie con5|stmg
- of approximately 0.15 hectares;

enabling and facifitating the irrigation and delivery of the

necessary water to the /—\Imondlots

e

. the fand on whioh the PrOJect is conducted belng Carma West
: Nenandle and Wangera

Volume: 10641 Folio:945;

- Volume: 10783 Folio:367;
- Volume:10867 Folio:452 to Volume: 10867 Folio:458, inclusive: ?
- Volume: 10867 Folio:462 to Volume: 10867 Folio:468, inclusive; :
. Volume: 10867 Folio:472; and

Volume 10867 Folio:473.

, Orchard

R all of the Almondiots;

] Part A
¢ Almondlot:

means 1Ehat part of a Partscupatmg Growers Aimondlot that w:ll be é
fully planted by 23 June 2005 {subject to planting taking place in
appropriate climatic and horticultural conditions), representing no ;
less than 40% of the Parhmpatmg Grower s A!mondlot :

: Grower:

Participant

5?

(a)

a severai person (or if more than one person those f
persons jointly) who is named or otherwise described in |
the Schedule; and '
the term “Early Grower” refers to a Participant Groweri
..whose application under the PDS is accepted on ori




1.2

: Partlcrpatmg

before 30 June 2005 and |
the term "Post 30 June Grower” refers {0 a Par’trcrpant

Grower whose apptication under the PDS is accepted on |
or after 1 July 2005 and before the offer perlod closes i

has the same meaning as in the Aimondlot Management

!nterest Agreement
F PDS: has the same meanlng as tn the Const;tutron
Pre Plantmg the capttat works descrzbed in clause 2 1(a)(|) (vn) whrch have
Caprtal Works been r WI|| be camed out on the Orchard by the Land Owner '
Proceeds has the meanmg gwen |n the Almondlot Management Agreement'
Product ‘ Almonds produced in a sateable condrtton from the Parttcrpant :
s - Grower's Almondlots or the Orchard whrchever is applrcable :
Project: the 2005 Trmberoorp Almond PrOJect promoted by Trmbercorpg
 Securities relating to the management of an almond orchard, the :
i cultivation and harvesting of Almond Trees and the processing of i
Almonds for oommermal gam
Relevant the Almondlots sub Ieased to the Part|(:|pant Grower as descnbed
i Almondlots in the Schedu!e :
Responsrble means the responmb[e entlty of the PrOJect
Entlty

TR

Stapied Sub- this. sobslease and the sub-lease n respect of the Nenandie Lot :

. lease which together constitute the title of a Participant Grower to |

£

R A R

'Ieases

. an Atmondlot 4
Stapled Head 1 thts Head Lease (Wangera) and the head Iease in respeot of%
Leases; Nenand|e 3

; Term the term of th|s Deed set out in clause 4 1 and :
Wangera means the property known as "Wangera" bemg thé"‘lé‘ﬁa'hﬁ'&é‘

' particularly described in Certificate of Title Volume 10862 Fotio 60
- (and being Lot 2 on Plan of Subdivision PS531327E.

Wangera Lot

Wangera Lot
Proportron

that part of an Almondiot that is situated on Wangera t

. means the proportion (expressed as a percentage) which the

Wangera Lot bears to the total area of an Almondlot

; Water Llcences

the water ]rcences owned or aoqulred by the Land Owner and ‘
- attributed to the Project as required from time to time, up to a
maximum of 3.125 megalitres per Almondiot as reduced by any |
- variation in the maximum licence entitlement from time to time by ¢
the relevant water authority restricting the amount or rate at which |

water may be taken, or the purpose for which it may be taken or
prohibiting the taking of water or the purpose of its use. 3

Interpretation

In this Deed, unless expressed or implied to the contrary:

(a)
of it;

(b)

a reference to this or any other document includes a variation or replacement

a reference 1o a statute, ordinance, code or other law includes regulations and




1.3

1.4

1.5

1.6

1.7

other instruments under it and consolidations, amendments, re-enactments or
replacements of if;

(c) the singular includes the plural and vice versa;

{d) if @ word is defined, cognate words have corresponding definitions;

(e) a reference o a person includes a firm, body corporate, an unincorporated
association or an authority; :

(f) a reference 10 a person includes the person's legal personal representatives,

successors, substitutes (including persons taking by novation) and permitied
assigns and transferees;

(g9) a reference to a gender includes the other genders;

(h) a reference to a clause, recital or schedule is to a clause, recital or schedule in
or to this Deed;

(i) if a party comprises two or more persons, this Deed binds them jointly and
each of them severally unless a contrary intention is expressed in the Deed;

1)) if any of the persons comprising the Participant Grower is a trustee, this Deed
binds that person in its capacity as a trustee and personally; and

(k) the word "include" or "includes” is to be read as if the expression "(but is not

limited to}" immediately followed such word and the word "including” is to be
read as if the expression "(but not limited to)" immediately followed such

word.
Headings
Headings are for convenience only and do not affect the interpretation of this Deed.

Grower and Deed

(a) The term "Participant Grower" in this Deed is a reference to the particular
Participant Grower named in the Schedule to this Deed in relation to the
relevant Aimondlot,

{b) The term "Participant Growers" in this Deed is a reference to all several
Participant Growers that hold Almondiots in the Project and according to the
context, the term "Participant Growers" may also include the particular

Participant Grower,

{c) This Deed is entered into in respect of Participant Growers’ Almondlots
referred to in the Schedule and, must be read as if it were a separate Deed on
the terms and conditions of this Deed in respect of the Relevant Aimondiots
held by each Participant Grower in the Project.

Delegation

Timbercorp Securities and the Land Owner are each entitled to:
{(a) delegate any of their obligations under this Deed to; and
(b) exercise any of their rights under this Deed through,

its employees, agents and contractors, but any delegation by Timbercorp Securities or
the Land Owner does not release Timbercorp Securities or the Land Owner, as the
case requires, from liability under this Deed.

Capacity of Timbercorp Securities
Timbercorp Securities enters into this Deed in its personal capacity.

Sub-lease is not Scheme Property



This Deed does not form part of “scheme property”, as defined in section 9 of the
Corporations Act, of the Project.

2.2

ESTABLISHMENT OF ORCHARD

Agreement by Land Owner as to the Aimondlots

(a) The Land Owner agrees with the Participant Grower that it must, at its own
cost, establish, or procure the establishment of the Orchard in accordance
with Best Horticuitural Practice and construct necessary infrastructure and
carry out the necessary capital works, and without limiting the generality of this
clause, it must:

(i identify the relevant parts of the Land which are suitable for growing
almonds based on soil types, soil depths and contours;

(i) organise various soil surveys, including reconnaissance surveys,
detailed soil surveys and contour plans;

(iii) organise block layout in relation to the Aimondlots and the pegging of
those blocks;

(iv) acquire rights to, construct and install, as the case requires, the
internal Irrigation Equipment and the Irrigation Infrastructure;

(v) carry out drainage work and other works to help prevent soil erosion
on alt Land;

(vi) clear any vegetation or trees from the Orchard, perform broadacre

weed spraying;
{vii) rip and mound tree rows;
(collectively, ‘Pre-planting Capital Works')

(viii) ensure that it has available sufficient labour and equipment to enable
planting of all the Almond Trees as follows:

(i) as to Part A of the Almondlots by 23 June 2005, subject to
planting taking place in appropriate climatic and horticultural
conditions; and

(if) as to all other parts of the Almondlots on or before 31 July
2005 subject to planting taking place in appropriate climatic
and horticultural conditions;

(ix) provide or undertake, as the case requires, such other capital works,
services or things which, in the reasconable opinion of the Land

Owner, are incidental or anciliary to the effective establishment and

provision of the works referred to above.

(b) The Land Owner will use its best endeavours to complete the Pre-planting
Capital Works in respect of the Orchard by 15 May 2005 or such later date as
may be agreed between the Land Owner and the Participant Grower. The
Land Owner will not be liable for any loss (including consequential loss) or
damage (including all costs, expenses and other disbursements) incurred by
the Participant Grower arising from any delay in so doing caused for any
reason other than the negligence of the Land Owner, its officers, employees or
agents.

Acknowledgments by the Participant Grower



The Participant Grower acknowledges that the Capital Works and Almond
Trees on, and the Water Licences attaching to, the Participant Growers’
Almondlots are, and will at all times remain, the property of the Land Owner.,

The Participant Grower agrees and acknowledges Timbercorp Securities will
not be liable for any loss or damage incurred by the Participant Grower arising
out of or in connection with any act or omission of the Land Owner or its
officers, directors, employees, agents or agenis under this Deed, whether or
not constituting negligence, misconduct, dishonesty or fraud.

3. GRANT OF SUB-LEASE
3.1 Grant of Sub-iease
{(a) Timbercorp Securities grants to the Participant Grower and the Participant
Grower takes from Timbercorp Securities a sub-lease, effective from the
Commencement Date, to use and occupy the relevant Wangera Lots for the
sole purpose of conducting the Almondlot Operations.
(b) Timbercorp Securities represents and warrants that:
(i) as at the date of execution of this Deed, the Head Lease (Wangera)
is valid and subsisting;
(ii} Timbercorp Securities is entitled under the Head Lease (Wangera) to
grant the sub-lease under this Deed; and
(iii) any consents which may be required to the granting of the sub-lease
under this Deed, have been obtained.
3.2 Water Licences
(a) The Land Owner must:
{i) do all things necessary to ensure that its rights under the Water
Licences are fully exploited to maximise the use and enjoyment of
them by Timbercorp Securities for the benefit of all the Participant
Growers in the Project under and in accordance with the provisions of
the Almondlot Management Agreement;
(i) take all steps to avoid interfering with the supply of water to the
Relevant Almondlots and to avoid any actions that would prejudice
the Participant Grower's rights under this Deed; and
(i) purchase and maintain the Water Licences during the term of the
Project.
(b) The Participant Grower acknowledges that:
(i) the Land Owner may purchase water licences and provide water to
Timbercorp Securities to meet its obligations under the Almondlot
Management Agreement; and
{ii) such additional water licences do not attach to the Almondlots of any
of the Participant Growers, are not attributable to the Project and will
at all times remain the property of the Land Owner.
4, TERM
4.1 Term



4.2

(@)
(b)

This Deed will commence on the Commencement Date.

Subject to clauses 6, 10.1 to 10.3 and clauses 10.5 and 12, this Deed will
continue until the earlier of:

(i the date which is one day before the expiry or termination of the Head
Lease (Wangera);

{ii) termination of the Participating Grower's Participating Interest in the
Project;

iii) 30 June 2025; and

(iv) termination of the Project.

Grower’s Obligations Upon Termination

(@)

(c)

(d)

Al the end of this Deed, the Participant Grower must return the Reievant
Almondiots to the Land Owner in good condition, but the Participant Grower is
not required to remove Almond Trees or restore the Relevant Almondlots to

their originai condition.

Any structures or plant and equipment of any description which belong to the
Participating Grower must he removed from the Relevant Almondlots within 30
days after the end of this Deed. [f the Participating Grower does not comply
with this requirement then, as between Timbercorp Securities, the Land
Owner and the Participant Grower, all structures and plant and equipment
remaining on the Relevant Almondlots at the time will become the absolute
property of the Land Owner,

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remaining on the
Relevant Almondlots that become the absolute property of the Land Owner in
accordance with paragraph 4.2(b).

Timbercorp Securities has no obligation to pay the Participant Grower any
compensation at the end, or on termination, of this Deed, including for any
structures and plant and equipment remaining on the Relevant Almondiots
that become the absolute property of the Land Owner in accordance with

paragraph 4.2(b).

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
Obligations

Timbercorp Securities must:

(a)

(b)

(c)

(d)

maintain for the Term of the Project all local, State and Commonwealth
government approvals, licences or permits required for the establishment and
ownership of all the Almondiots;

allow the Participant Grower to peaceably and quietly hold and enjoy the
Almondlots without any interruption by Timbercorp Securities or any person
claiming through or under Timbercorp Securities;

not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,
crops or water reserves on the Almondlots;

comply with the provisions of the Head Lease (Wangera);



(e) not create any encumbrances over the Land or the Almondiots or any part of
the Land or the Almondlots ranking in priority to the interests of the
Participant Growers under this Deed other than the Deeds referred to in

clause 6.1;

(f) take all necessary measures to ensure that any fires which may occur or be
lit on any neighbouring land owned or occupied by Timbercorp Securities are
properly controlled and supervised; and

(@) comply with all laws and regulations relating to the use and occupancy of any

neighbouring land occupied by Timbercorp Securities.
5.2 Rights

Timbercorp Securities:

(a} is entitled to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed and the Almondlot
Management Agreement with or without vehicles to the Almondlots along
any road or track or any neighbouring land owned or occupied by
Timbercorp Securities, the Land Owner or other Participant Growers which
gives access to the Almondlots;

(b) is entitfed to full and free access with or without vehicles to the Relevant
Almondiots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner or other Participant
Growers;

(c) may at its own expense erect and maintain a sign on the Almondlots detailing
such matters as Timbercorp Securities reasonably considers appropriate.

6. CONDITIONS PRECEDENT
6.1 Conditions Precedent

This Deed is subject to and conditionat on:

(@) the Participant Grower entering into the Almondlot Management Agreement
with Timbercorp Securities; and

{b) the contemporaneous execution of the Stapled Head Leases; and

{c) the contemporaneous execution of the Stapled Sub-lease;

on or before the Commencement Date in respect of the Relevant Aimondlots.

6.2 Reasonable Endeavours

Each of Timbercorp Securities, the Land Owner and the Participant Grower will use all

reasonable endeavours to ensure that the conditions specified in clause 6.1 are

satisfied as soon as is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.

RENT

7.1 Fee
{(a) Where the Participant Grower is an Early Grower, the Participant Grower

must pay to Timbercorp Securities the following rent per Wangera Lot:

10



7.2

7.3

(b)

{H for the period from the Commencement Date until 30 June 2005, nif
per annum;

(it) for each of the financial years ending 30 June 2006 to 30 June 2010,
$454.55 multiplied by the Wangera Lot Proportion payable on 31
October 2005, 20086, 2007, 2008 and 2008;

(iii) for the Financial Year ending 30 June 2011, an amount equal to
$1,272.73 multiplied by the Wangera Lot Proportion, payable on 31
October 2010; and

{(iv) on 31 October of each subsequent Financial Year during the Term,
an amount equal to the rent payable on the immediately preceding 31
October, Indexed.

Where the Participant Grower is a Post 30 June Grower, the Participant
Grower must pay to Timbercorp Securities the following rent per Wangera Lot:

(i For the period from the Commencement Date until 30 June 2006,
$454.55 multiplied by the Wangera Lot Proportion payable on or
before the Commencement Date;

(i) for each subsequent Financial Year of the Term, the same rent as is
payable by a Early Grower, payable on 31 October of each Financial
Year.

Discontinuance or suspension of CPI

(a)

(b)

If the Consumer Price Index (Al Groups) Weighted Average of Eight Capital
Cities is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cities of
Australia as is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CPI" or, if they fail to agree, such
alternative index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorian Division} at the request of either of them most closely refiects
changes in the cost of living for the eight capital cities of Australia will replace
it as the new “CP}".

The cost of any expert determination carried out under this clause 7.2 must be
borne equally between Timbercorp Securities and the Participant Grower.

Capacity

All rent and other amounts paid o Timbercorp Securities under this Deed are paid to
Timbercorp Securities in its personal capacity.

8.2

GROWER’S OBLIGATIONS

Permitted use

The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondiot Operations.

Grower’s duties

The Participant Grower must, at its expense:

(@)
(b)

undertake the Almondlot Operations on the Wangera Lots;
use the Wangera Lots solely for the purpose of Almondlot Operations:

11



{c) comply with Best Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
Wangera Lots;

(e) take all reasonable steps to avoid interfering with the activities carried out on
any neighbouring land by the owner or occupier of that land;

(f) maintain the Wangera Lots in accordance with Best Horticultural Practice

including, without limitation, using soil management technique methods to
reduce erosion and maintain soil quality;

(g) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Wangera Lots from time to time with or without equipment for
the purposes of observing the state of the Wangera Lots;

{n permit Timbercorp Securities and its empioyees, agenis and coniraciors o
enter upon the Almondlots from time to time with or without equipment for the
purpose of performing its obligations under this Deed and the Almondlot
Management Agreement;

(i) permit the Land Owner and its employees, agents and contractors to enter

upon the Almondiots from time to time with or without equipment for the
purpose of performing its obligations under this Deed;

() comply or procure compliance with the provisions of the Almondiot
Management Agreement; and
(k) give such rights of way and free access to the occupiers of any other

Almondlots adjoining the Wangera Lots and their agents and contractors, as
are necessary for their proper use and enjoyment of their Almondlots, but such
rights of access are limited to the unimpeded use of any existing access
roads, pathways or fire-breaks on or about the Wangera Lot.

8.3 Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this

Deed, engage any person as an agent and all rights granted and obligations imposed

on the Participant Grower under this Deed may be enjoyed by the Participant Grower's

agent.

8.4 Delegation does not limit Grower’s liability
Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

9. LAND OWNER’S OBLIGATIONS AND RIGHTS

9.1 Obligations

The Land Owner must:

(a) duly and punctually pay or cause to be paid all rates, taxes and other charges
levied by any government or competent authority in respect of all Almondlots;
and

(b) comply with all laws and regulations refating to the use and occupancy of any
neighbouring tand occupied by the Land Owner.

9.2 Rights

The Land Owner:
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(a) is entitled to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed with or without
vehicles to the Almondlots along any road or track or any neighbouring
land owned or occupied by Timbercorp Securities, the Land Owner, other
Participant Growers or any other person which gives access to the
Almondiots;

(b) is entitled to full and free access with or without vehicles to the Relevant
Almondlots for the purpose of accessing neighbouring land owned or
occupied by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

10.
10.1

10.1A

10.2

TERMINATION OF DEED

Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice in writing to Timbercormp
Securities immediately, if:

(a) Timbercorp Securities goes into liquidation, other than for the purposes of
reconstruction or amalgamation, or a Controlier or Administrator is appointed
in relation to the undertaking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

{b} Timbercorp Securities ceases to carry on business: or

(c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due to the Participant Grower, or is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedial action to satisfy any such duty and has substantially
completed such plan.

Deemed termination

This Deed wili terminate with immediate effect if the Stapled Sub-lease in respect of the
Nanadie Lots is terminated other than as a result of circumstances described in
clauses 10.3 and 10.4 of that sub-lease.

Termination by Timbercorp Securities

{a) Subject to paragraph 10.2(b) and without prejudice to Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Aimondiots of the Participant Grower, with immediate effect,
if the Participant Grower fails to make a payment within the time required
under this Deed in relation to any Almondlot of the Participant Grower or the
Constitution or commits a material breach of this Deed in relation to any
Almondlot of the Participant Grower or the Constitution and fails to remedy the
breach or make reasonable compensation in money within 30 days after
Timbercorp Securities has served a written notice on the Participant Grower
requiring the Participant Grower to remedy the breach.

{b) The written notice referred to in paragraph 10.2(a) must specify the breach
and request the breach to be remedied.
{c) The Deed will terminate if Timbercorp Securities exercises its rights under

13



10.3

10.4

10.5

clause 12,

Damage to Almondiots
If, in respect of the Wangera Lots:

(a) the whole or a substantial part of the Wangera Lots is damaged or destroyed
whether by fire or any other cause whatsoever: or
(b) an independent horticultural consuttant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the Wangera Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of the Wangera Lots by
giving not less than 4 months prior written notice of such termination to Timbercorp
Securities. Termination under this clause takes effect on and from the 30 June next
following the expiration of the period of notice,

Reduction of Almondiots
f, in respect of the Wangera Lots:

(a) part of the Wangera Lots is damaged or destroyed whether by fire or any other
cause whatsoever; or
(b) an independent horticuitural consultant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that part of the
Wangera Lotis no longer commercially viable,

the Participant Grower may terminate this Deed in respect of that part of the Wangera
Lots which is damaged or destroyed, by giving not less than 4 months’ prior written
notice of such termination to Timbercorp Securities. Termination under this clause
takes effect on and from the 30 June next following the expiration of the period of
notice.

Effect of Termination

(a) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the
Relevant Almondiots under clause 10.4 is without prejudice to any rights and
obligations that may have accrued prior to the date of termination.

(b) Termination of this Deed in respect of any number of all of the Relevant
Almondlots or part of the Relevant Almondiots under this clause 10 does not
affect the rights or obligations of the parties in respect of any other Almondiots
or any other part of the reduced Relevant Almondiots.

(c) If this Deed is terminated under clayse 10.2 in relation to all of the Almondlots
of the Participant Grower, the Participant Grower foses all rights and interest
as a participant in the Project, and the procedures for consequences of default
and termination as set out in the Constitution and, if applicable, clause 12 of
this Deed may be followed.

(d) The termination of this Deed will terminate the rights and obligations of the
parties under this Deed except to the extent that those rights and obligations
are expressed to survive termination.

11.
11.1

EXCUSES FOR NON PERFORMANCE

Force Majeure

Timbercorp Securities and the Land Owner will not have any obligation to observe or
comply with the terms of this Deed to the extent that the observance of, or compliance
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11.2

11.3

11.4

with, those terms is prevented by Force Majeure.

Lack or unavailability of funds

Performance or fulfiiment of an obligation is not to be taken to be prevented by Force
Majeure if it is prevented by lack of funds or by inability to use available funds resuiting
from Force Majeure.

Liability
The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any liability to any party for any direct or indirect

consequential or special loss or damage of any kind to the extent that the failure to
observe or comply with those terms is attributable to Force Majeure,

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure" means any event or circumstance not
reasonably within the control of Timbercorp Securities or the Land Owner, as the case
requires, or which Timbercorp Securities or the Land Owner, as the case requires, is
not reasonably able to prevent. It includes:

{(a) pestilence, vermin, disease, fire, acts of God, landslide, earthquake, flood,
washout, lightning, storm, drought, seasonal and climatic conditions and the
elements;

(b) strikes, lock-outs, bans, work limitations, boycotts and industrial disturbances
or action;
{(c) act of the enemies, wars, blockades, insurrection, riots and civil disturbances;

(d) orders of any court or the order, act or omission or failure to act of any
government or governmental authority or instrumentality (including any failure
to grant or any withdrawal of any licences, consent or authority);

(e) epidemic or quarantine;

(f) shortage or unavailability of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or
labour;

(9) delays in transportation or communication; and

(h) breakage or breakdown of, or damage to, equipment or machinery, or the
necessity to repair equipment or machinery to prevent its breakdown.

Each of these paragraphs and each of the terms within each paragraph are to be
construed separately and independently. None of them is to limit the generality of any
other,

12.
12.1

RENT AND EXPENSES

Failure to Pay
If the Participant Grower fails or neglects to pay:

(a) the rent payable under this Deed: or

(b} any amount due and payable by the Participant Grower under the Almondlot
Management Agreement: or

(c) any amount due and payable by the Participant Grower under the Constitution

in respect of the Almondiots,
by the due date, Timbercorp Securities may, after giving the Participant Grower 30
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12.2

12.3

days’ prior written notice, terminate this Deed under clause 10.2 and exercise either of
the remedies set out in clauses 12.2 and 12.3 {in addition to and without prejudice to
any other rights of Timbercorp Securities).

Timbercorp Securities may pay on Behalf of Defaulting Grower

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1, Timbercorp Securities may pay on behalf of the Participant Grower, from its own
funds, any such expense owing by the Participant Grower and Timbercorp Securities
will be entitled to be reimbursed out of any Proceeds to which the Participant Grower is
entitled, the amount of such payment together with interest at a rate of interest for the
time being fixed under section 2 of the Penalty Interest Rates Act 1983 (Victoria),
calculated from the date that the payment feill due until Timbercorp Securities has been
reimbursed in full.

Defaulting Participant Grower’s Interest may be dealt with under the
Constitution

If the Participant Grower fails or neglects to make payment of any amount under clause
12.1 then Timbercorp Securities may deal with the interest of the Participant Grower by
exercising any of its powers and rights under the Constitution.

13.
13.1

13.2

13.2

13.3

ASSIGNMENT
Assignment by Land Owner or Timbercorp Securities

(a) Subject to clause 13.2, the Land Owner and Timbercorp Securities may freely
assign any of their rights and interests under this Deed so long as the Land
Owner or Timbercorp Securities {as the case requires) does not assign its
interest in this Deed in any way without first entering a deed with the person
with whom the Land Owner or Timbercorp Securities is dealing (“the
Grantee”). The deed must contain a covenant by the Grantee in favour of the
Participant Grower to observe and perform all or any of the covenants:

(i contained or implied in this Deed and the Almondiot Management
Agreement; and
(i) required to be observed or performed by the Land Owner or

Timbercorp Securities (as the case requires).
{b) Paragraph 13.1(a)(i) also applies if the Land Owner sells the Land and the
obligations of the Land Owner are read as applying to the purchaser of the
Land.

Agreements with Contractors

The Land Owner or Timbercorp Securities may only assign their rights and interests in
this Deed to the Grantee if, at the same time, it assigns to the Grantee all its rights and
interests in any contract under which it has delegated some or all of its obligations
under this Deed, and for this purpose, the Land Owner or Timbercorp Securities has
obtained the written consent to the assignment from the contractor.

Land Owner, Timbercorp Securities or Grantee to pay for deed

The cost of any deed required under clause 13.1 must be paid by the Land Owner,
Timbercorp Securities or the Grantee, but not the Participant Grower.

Assignment by the Participant Grower

(a) Subject to the requirements of the Constitution, the Participant Grower may
only assign its rights under this Deed if the Participant Grower
contemporaneously assigns its rights under the Stapled Sub-Lease for the
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13.4

Nenandie Lots and then oniy if the Participant Grower:

(i) first obtains a deed of covenant signed by the proposed assignee in
favour of the L.and Owner and Timbercorp Securities stating that the
assignee will at all times during the remainder of the Term observe
and perform all and any of the terms and conditions of this Deed, the
Sub-lease for the Nenandie Lots and of the Almondlot Management
Agreement applying to the Participant Grower's Almondiots being
assigned, and

(ii} is not in default of any of its obligations under this Deed, the
Constitution, the Sub-lease for the Nenandie Lots and the Almondiot
Management Agreement applying to the Relevant Almondlots or any
other agreement to which the Participant Grower is a party in respect
of the Project.

The proposed assignee is deemed to have entered into an Almondlot
Management Agreement, the Sub-lease for the Nenandie Lots and this Deed,
with the same terms and conditions as those applying to the Almondiots being
assigned to it by the Participant Grower immediately before the date of the
assignment, on and from the date of the assignment.

Release of liability of Grower

Once the Participant Grower has perfected an assignment of its interest in this Deed in
accordance with clause 13.3, the Participant Grower no longer remains liable under
this Deed in respect of any act done or omitted to be done after the assignment is
effected in respect of the Almondiots assigned.

14.

GOODS AND SERVICES TAX

(@)

(b)

(d)

(e)

(f)

If any supply made by a party (“Supplier”) to the other ("Recipient”) under this
Deed is a taxable supply (according to GST Law) so that the Supplier is liable
to GST, the parties agree that the consideration payable for that taxabie
supply represents the value of the taxable supply (the “GST Exclusive
Amount"} and not the price for that taxable supply.

In addition to the GST Exclusive Amount for a taxable supply under this Deed,
the Recipient must pay to the Supplier a further amount in respect of the
taxable supply calculated as an amount equal to the GST Exclusive Amount
multiplied by the GST Rate.

The GST payable under paragraph 14(b) is payable by the Recipient without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount is payable by the Recipient under this
Deed.

The right of a Supplier to payment under this clause is subject to a valid tax
invoice, which complies with GST Law, being issued and delivered by the
Supplier to the Recipient.

If a payment fo satisfy a claim or a right to a claim under or in connection with
this Deed, for example, a claim for damages for breach of contract, gives rise
to a liabifity to pay GST, the payment is the GST Exclusive Amount and an
additional amount must be paid to the Supplier in accordance with paragraph
14(b).

If & decision making body orders that a payment be made to a party to satisfy
a claim under or in connection with this Deed, and such payment will give rise
10 a liability to pay GST, the parties authorise the decision making body to
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order that a further amount, calculated as an amount equal to the payment
multiplied by the GST Rate, be paid to the party in whose favour the order is

made.

(g9) If a party has a claim under or in connection with this Deed for a cost on which
that party must pay GST, the claim is for the cost plus all GST, except any
GST for which that party is entitled to an input tax credit, inciuding a reduced
input tax credit or an adjusted input tax credit.

(h) If a party has a claim under or in connection with this Deed and the amount of
the claim depends on actual or estimated revenue or lost revenue, revenue
must be calculated without including any amount received or receivable as
reimbursement for GST, whether that amount is separate or included as part

of a larger amount.

15. LIMITATION OF LIABILITY OF GROWER
Subject to clause 12.2, in no circumstances will the Participant Grower be obliged to
incur any liability under this Deed in excess of the annual rent payable under this Deed,
the fees and expenses payable by the Participant Grower under the Almondlot
Management Agreement in relation to the Relevant Almondlots and its Participating
Interest in the Proceeds.
16. NOTICE
16.1 Form of Notice
Any notice to be given under or in connection with this Deed must be in writing and
may be signed by an authorised representative of the party giving the notice. The
notice may be served by:
(a) hand delivery;
(b) post or registered or certified mait; or
(c) fax,
to such address or fax number of the party to whom the notice is directed as the
addressee may notify prior to such notice being given.
16.2  Receipt of Notice
Any notice will be effective and will be deemed to be received:
(@) it hand delivered, then upon delivery;
(b) if posted, then 48 hours after the notice has been properly posted if that falls
on a Business Day, and if not, on the first Business Day afterwards; and
(c) if sent by fax, then at the date and time of transmission as shown by the
confirmation report from the sender's fax machine indicating that the notice
has been received in full by the recipient’s fax machine.
17. PROPER LAW

This Deed is governed by and to be interpreted in accordance with the laws of Victoria
and the parties fo this Deed submit to the non-exclusive jurisdiction of the courts of
Victoria and courts of appeal from them for determining any dispute concerning this
Deed or the transactions contemplated by this Deed.
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18.

AMENDMENTS

(a)

(b)

(c)

(d)

This Deed may be amended by another document in writing and duly signed

by the parties to this Deed.

Subject to paragraph 18(¢c), the Land Owner and Timbercorp Securities, may

amend the provisions of this Deed to such extent as may be required to:

(i) satisfy the requirements of any statute, ordinance, rule, regulation or
by-law which may be passed and which affects the Project;

(i) comply with the effect of any judicial decision; or

{iii) enable the provisions of this Deed, or the Project, fo be more
conveniently, advantageously, profitably or  economically
administered or managed.

Before the Land Owner and Timbercorp Securities may amend the Deed as

provided under paragraph 18(b), the Responsible Entity must be reasonably

satisfied that the amendment does not adversely affect the rights of all the

Participant Growers.

Timbercorp Securities may make the amendments on behalf of itself, and then
on behalf of the Participant Grower. To give effect to this clause, the
Participant Grower appoints the Responsible Entity as its attorney to make
amendments to this Deed.

If the Responsible Entity cannot be satisfied that it can consent to the
amendments in accordance with the paragraph 18(c}, then amendments may
only be made in accordance with paragraph 18{a) of this clause.

19.
19.1

DISPUTES
Referral by the Participant Grower

(a)

Any dispute or difference whatsoever in connection with this Deed must be

dealt with by the Participant Grower as follows in the event that the dispute or

difference is unable to be rescived by Timbercorp Securities to the Participant

Grower's satisfaction:

(i) if the dispute or difference falls within the rules of the Financial
Industry Complaints Service (FICS) or Insurance Brokers Disputes
Limited (IBD), the Participant Grower may refer the dispute or
difference to FICS or IBD, for determination in accordance with FICS’
or IBD’s rules, as the case requires; or

(i it

(A) the dispute or difference does not fall within the rules of FICS
or IBD; or
(B) the Participant Grower does not wish to refer the dispute or

difference to FICS or IBD in accordance with paragraph
19.1(a)(),
the dispute or difference must be submitted by the Participant Grower
to arbitration in accordance with, and subject to, the Institute of
Arbitrators and Mediators of Australia Expedited Commercial
Arbitration Rules, and to the extent permitted under those rules:
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(C) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of

Australia; and

(D) the arbitration will be conducted in Melbourne, Vicioria.
The Participant Grower and Timbercorp Securities:
(i) subject to any right of appeal contained in the rules of FICS or IBD,

agree to accept the determination of FICS, IBD or the arbitrator, as
the case requires, in accordance with paragraph 19.1(a) as final and
binding; and

(i) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.

19.2 Timbercorp Securities

(@) Clause 19.1 is for the benefit of Timbercorp Securities only, and it does not
prevent Timbercorp Securities from:

(i) commencing proceedings against the Participant Grower in any
relevant jurisdiction;

(i) submitting any dispute or difference whatsoever with a Participant
Grower in connection with this Deed to arbitration in accordance with,
and subject to, the Institute of Arbitrators and Mediators of Australia
Expedited Commercial Arbitration Rules, and to the extent permitted
under those rules:

(B) the Arbitrator will be a person recommended by the Victorian
Chapter of the Institute of Arbitrators and Mediators of
Australia; and

(C) the arbitration will be conducted in Melbourne, Victoria.

(b) The Participant Grower and Timbercorp Securities:

(i) agree to accept the determination of the arbitrator in refation to any
dispute or difference referred to arbitration in accordance with
paragraph 19.2(a), as final and binding; and

(i) submit to the non-exclusive jurisdiction of the Courts in Victoria for the
enforcement of any such determination.

(c) Timbercorp Securities must ensure that it has an internal complaints handling
procedure that conforms where reasonably possible to the procedure set out
in clauses 25.2, 25.3 and 25.4 of the Constitution.

20. CONSTITUTION

The rights and. obligations of the parties under this Deed are subject to the terms and

conditions of the Constitution.

21. TRANSFER OF LAND ACT

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1958
are expressly excluded from this Deed and the sub-lease granted under this Deed.
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22. PROPERTY LAW ACT

The provisions of section 144(1) of the Property Law Act 1958 do not apply to this
Deed and the sub-lease granted under this Deed.

23. CAVEAT
(@) The Participant Grower may at its own expense lodge a caveat at the Land
Titles Office in respect of its interest under this Deed.
(b) Timbercorp Securities agrees to provide to the Participant Grower all plans

and other details reasonably necessary to enable the Participant Grower to
lodge a caveat.

(<) Upon the expiration or eartier termination of this Deed, the Participant Grower
must promptly withdraw at its own expense any caveat lodged under this
clause 23,

(d) Upon the allocation to a Participant Grower of Aimondlots under paragraph

8.7(b) of the Constitution in substitution for its current Almondlots, the
Participant Grower must promptly withdraw at its own expense any caveat
fodged under this clause 23 in respect of the Almondlots being substituted.

(e) The Participant Grower irrevocably appoints Timbercorp Securities its attorney
to execute a withdrawal of any caveat required to be withdrawn by the
Participant Grower pursuant to paragraphs 23(c) and (d) in the event of the
Participant Grower failing promptly to do so.

(f) The Participant Grower agrees to ratify anything done by the attorney in
accordance with paragraphs 23(c) and (d).

24. INSURANCE

Each party agrees that it will not do or permit or suffer to be done any act, manner or
thing which may prejudice or render void or voidable any insurances in respect of the
Almondlots or the Almond Trees or result in the premiums for such insurances being
increased.

25. FURTHER ASSURANCES

Each party agrees to sign such documents and do all such acts, matters and things as
may be reasonably required by any other party to give effect to this Deed.

26. SEVERABILITY

I any provision of this Deed is or becomes void or unforeseeable, that provision will be
severed from this Deed to the intent that the remaining provisions of this Deed will
continue in full force and effect.

m

Executed as a Deed
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EXECUTED by ALMOND LAND
PTY LTD in accordance with
section 127 of the Corporations

Act:
Signature
Robert Hance
Full Name
Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED in
accordance with section 127 of
the Corporations Act:

Signature
Robert Hance

Full Name
Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent
and attorney for and on behalf of
each several Participant Grower
by authority of its directors in
accordance with section 127 of
the Corporations Act:

Signature
Robert Hance

Full Name
Director

S e e S e e

Signature
Mark Pryn

Full Name
Birector/Secretary
Signature <

Mark Pryn
Full Name
Birester/Secretary
Signature

Mark Pryn
Full Name
Birector/Secretary
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SCHEDULE

Schedule of Growers follows






