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Sub-lease

Section 71(1) Transfer of Land Act 1958
Lodged at the Land Titles Office by:

Name: Stedman Cameron

Phone: 96707211

] AEé,?osssG ’

Priv, §46.20 L
collecte ‘

5

Address: 179 Queen St, Melbourne (DX 217)

Ref: AG0158 - 2006 Project
{Westmore — Lot 2)

Customer Code;  1608A 9/1' ahh Y- v o~ AN

The Sub Lessor, being the registered proprietor of the lease, sub-leases to the sub-lessee the land to be held by
the sub-lessee for the term and at the yearly rental subject to the covenants and conditions contained in this

sub-lease.

registers and indexes in the
Victorian Land Registry.

maintaitug puuncty searchable I

Land: fvoinme and folio reference)
Volume 952G Folio 747

Lease: Ac—— 270 7025

Sub-Lessor: (full name)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Meiboume Victoria, 3000

Sub-Lessee: full name and address including postcode)
TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (number of years, or commencement (o completion date}
from the Commencement Date to 30 June 2029
Commencement date:
11 April 2006
Rental:
$ 40,909 per annum
Covenants: (set out any further covenants and corxdmons and the extent {if any) to which the covenants and powers implied under the
Fransfer of Land Act 1938 are to be negatived or modified)
As appears from the annexure of 12 pages, making 14 in total

Dated: 5 April 2006
‘The signing clauses for the Lessor and the Lessee are on the annexure pages

Australia and New Zealand Bankmg Group Limited, mortgagee under mortgage R416191T consents to the
within sub lease.

To: Registrar pf Titles

Please register the within sub lease, and upon completion of registration, return title to ANZ

.....................................

MORTGAZE

QOPERATIONS

9 3 MY 2006
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o~ Approved Form Al
ANNEXIJRE PAGE Victorian Land Titles Office
Transfer of Land Act 1958

This is page 2 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469
Signaturg t tes:

for and on behalf of Timbercorp Securitics Limited =~ =

For and on behalf of Almond Land Pty Lid <

Panel Heading

1. DEFINITIONS AND INTERPRECTATION

1.1, Definitions

In this Sub-Lease, the terms Lessor means Sub-Lessor, the term Lessee means Sub-Lessee, and the
terms Lease means sub-lease, and further, and subject to those definitions, unless the context or

confrary intention appears, the following words and expressions have the meanings set opposite
them:

Almondlot
Management

Agreement: the agreement of that name as defined in the Constitution;

Almondlot | a stapled and discrete area of the Orchard of 0.25 plantable hectarcs

that is sub-leased to a Grower under the Project;

Buysiness Day: | any other day other than a Saturday, Sunday or a public holiday on

which trading banks are open for general banking business with the
public in Melbourne, Victoria;

Constitution: | the constitution of the Project;

Grower: a “Participant Grower” as defined in the Constitution;

GST: has the meaning given in A New Tax System (Goods and Services
Tax) Act 1999 {as amended);

GST Law:

the same as in the A New Tax System (Goods and Services Tax) Act
1999 (as amended);

GST Rate: the rate of GST under the GST Law;
Land:

the land known, being‘part of the land known as ‘Westmore®, as
described on the first page of this lease;
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ANNEXURE PAGE
Transfer of Land Act 1958

Approved Form Al
Victorian Land Titles Office

This is page 3 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

Signatures of)@/
( .

. P/Z" g

¢

for and on behalf of Timbercorp Securities Limited

For and on behall of Almand Land Pty Lid

Lease: Lincludes the licence granted under this Lease to use and exploit the
Water Licences;

Orchard: | means the almond orchard established or to be established on that that
specified and identifiable part of the Land on which the Project will
be conducted and on which Growers will each carry on the business of
primary production;

Project: the 2006 Timbercorp Almond Project;

Rent As set out on the first page of this Lease, and that amount is a GST
exclusive amount,

Responsible the responsible entity for the time being under the Constitution, which

Entity: is currently the Lessee;

Sub-lease

(Westmorey: the deed of that name in respect of the Project and that part of a
Grower’s Almondlots that are situated on the Land;

Term: as set out on the front page of this Lease; and

Water the water licences owned or acquired by the Lessor and attributed to

Licences: the Project as required from time to time, up to a maximum of 12.5
megalitres per plantable hectare 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.

1.2. Interpretation

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

(a)

(b

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 conselidations, amendments, re-enactments or replacements of it;

Approval No. 330056A

7

the words “Sce Annexure Page 2™ {or as the case may be) and enter all the information o
under the appropriate panc! heading. THE BACK OF THE ANNEXURE PAGE IS NC

. if multiple copics of a morigage are iodged, original Annexure Pages must be attached to
. The Annexure Pages must be properly identified and signed by the parties to the Approve,

attached.

. All pages must be attached togcther by being stapied in the top left comer,

. I there is insufficient space 1o accommodate the required information in a panel of the A 0

AE370859

e

L

230052008 4620
i

5



Delivered by LANDATA®. Land Registry fimestamp 30/01/2007 11:44 Page 4 of 14

ANNEXURE PAGE Approved Form A

Transfer of Land Act 1958

This is page 4 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

1

Victorian Land Titles Office

Sl@atur% /Z @/
for and on behalf of Timbercorp Securitics Limited For and on behalf of Almond Land Pty Lt N
{c) the singular includes the plural and vice versa;
(d) ifaword is defined, cognate words have corresponding definitions;
| (e} areference to a person includes a firm, body corporate, an unincorporated association or an
authority;”
{(f) areference to a person includes the person's legal personal representatives, successors,
substitutes (including persons taking by novation} and permitted assigns and transferees;
(g} areference to a gender includes the other genders;
(h) areference to a clause, recital or schedule is to a clause, recital or schedule in or to this

(1)

@)

(k)

FLease;

if a party comprises two or more persons, this Lease binds them jointly and each of them
severally; and

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 are for convenience only and do not affect the interpretation of this Lease

2. CAPACITY AND LIABILITY OF THE LESSEE

2.1, Capacity of Lessee

The parties acknowledge that the Lessee has entered into this Lease in its personal capacity.

Approval No. 330056A
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ANNEXURE PAGE Approved Form Al

Victorian Land Titles Office
Transfer of Land Act 1958

This is page 5 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD |
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN (092 311 469

Signatures of tbe'ﬁart':gzséz % ~ !:34: E

for and o behalf of Timbercorp Securities Limited For and on behalf of Almond Land Pty Lid !

2.2, Lease is not Scheme Property

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

3. RENT PAYMENTS

3.1, Subject {0 clause 3.2, the Lessee must pay the Rent to the Lessor, as and when and to the extent it
recetves rent from the Growers under the Sub-leases (Westmore), and by no later than 60 days after
receiving the rent from Growers under the Sub-leases (Westmore).

3.2, Where the amount of rent received from the Growers under the Sub-leases (Westmore) is [ess than the
Rent, the Lessee must pay to the Lessor that lesser amount. .

3.3

At the time it pays rent, the Lessee must also pay GST on the rent or Rent payable,

RATES, TAXES AND CHARGES '

4.1. The Lessor must pay all charges and assessments levied upon the Land and or the Lessor in respect

of the Land, inciuding, but not limited to:
(a) local authority rates;
(b)  water and sewerage rates; and

{c) State and other land tax,

~— N Y
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ANNEXURE PAGE ' Approved Form Al

Victorian Land Titles Office
Transfer of Land Act 1958

This is page 6 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

Signatures Of}&p@_‘/ /Z ‘% /é

for and on behalf of Timbercorp Sccurities Limited

For and on behalf of Almond Land Pry Lid

5. USE OF LAND

5.1. Subject to Clause 5.2, the Lessee must only use the Land in accordance with the Constitution, the

Almondlot Management Agreement and the Sub-lease (Westmore).

5.2. The Lessee may only use the Land in any other manner with the prior and express written consent

of the Lessor, which consent may be given or refused at the absolute discretion of the Lessor.

6. GOVERNMENT REQUIREMENTS

6.1, The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,

State or local authority affecting or relating to the Land.

7. INSPECTION OF LAND

7.1, The Lessor may, at all reasonable times, enter up'on the Land and view its state of repair.

8. QUIET ENJOYMENT

8.1, The Lessee may, during the term of this Lease, possess the Land without interruption from the

Lessor or any person claiming through it, except to the extent that the interruption is expressly
permitted by this Lease.

9.  ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1. Assignment by Lessee

Subject to clause 9.2, the Lessee must not assign its interest under this Lease or transfer, sublet or

part with possession of the Land or any part of the Land without the prior written consent of the
Approvat No. 330056A

I

L. if there is insufficient space to accommodate the required information in a panel of the App: ===
the words “See Arnexurc Page 2" (or as the case may be) and enter all the information on ¢
uader the appropriate panct heading. THE BACK OF THE ANNEXURE PAGE IS NOT

. If multiple copies of a mortgage are lodged, original Annexure Pages must be attached to ¢z

The Annexure Pages must be properly identificd and signed by the parties to the Approved |
attached.

All pages must be attached together by being stapled in the top left comer.

\'&

il

|

Il

i

73052006 $46.20

AE370859
-

-
f



Delivered by LANDATA®. Land Registry imestamp 30/01/2007 11:44 Page 7 of 14

’

ANNEXURE PAGE

Approved Form Al
Victorian Land Titles Office
Transfer of Land Act 1958

This-is page 7 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

Signatures of %p@_‘/ % @" /Z
for and on behalf of Timbercorp Securities Limited '

For and on behalf of Almend Land Pty Lid

Lessor, which consent is not to be unreasonably withheld in the case of an assignment of the whole
of its interest.

9.2, Lessor consents to Lessee sub-letting

The Lessor consents and authorises the Lessee to enter into Sub-leases with Growers.

Y -
9.3. Following Termination
' "’ Upon this Lease terminating for whatever reason, the Lessor irrevocably authorises and consents to
the granting or continuation (or both) b\y the Growers of a right to occupy or use the Land granted
under the Sub-lease (Westmore), on the same terms and conditions as the Growers are granted

Sub-leases, whether before or after the execution of this Lease, and with the Lessor accepting the

obligations of the Lessee to the Growers under Sub-lease (Westmore).

9.4, Lessee must not mortgage its interest

The Lessee must not mortgage, charge or otherwise encumber its estate or interest in this Lease

without prior written consent of the Lessor. The consent may be granted conditionally or may be
refused if the security documents entitle the mortgagee to enter into possession of the Land. In any
other case, the consent must not be unreasonably withheld by the Lessor.

16, DEFAULT AND RE-ENTRY

10.1.  Default by Lessee

The Lessor and the Lessee covenant and agree that the following are events of default under this
Lease:

Approvai No. 330056A
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ANNEXURE PAGE ' Approved Form Al

Victorian Land Titles Office
Transfer of Land Act 1958
This is page 8 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD

ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469
Signatures of th%a@ 1 - /Z

for and on behalf of Timbercorp Sccurities Limited ”~ L For and on behalf of Almond Land Pty Lid

(a) the Rent due under Clause 3 remains unpaid for a period of six months after demand.; or

(b) the Lessee commits or permits to occur any material breach or default in the due and

punctual performance of any of its obligations under this Lease.

10.2.  Re-entry by Lessor

The Lessor will have the right to re-enter the Land if an act of default in clause 10.] has not been

rectified by the Lessee to the Lessor’s reasonable satisfaction within three months of the Lessee

receiving written notice from the Lessor requesting such rectification.

10.3.  Re-entry dees not prejudice Lessor’s rights

Should the Lessor exercise its rights under clause 10.2, it will do so without prejudice to any action
or other remedy, which the Lessor has for arrears of rent or breach of covenant or for damages asa

result of any breach of the terms of this Lease by the Lessee.

10.4.-  Lessor discharged from obligations

Where the Lessor exercises its rights under clause 10.2, and upon re-entry by the Lessor, the Lessor

will be freed and discharged from any action, suit, claim or demand by, or obligation, to the Lessee
under or by virtue of this Lease.

10.5.  Lessor’s rights subject to Growers® rights

The Lessor’s rights under this clause 10 are subject to the rights granted by the Lessor to Growers
under paragraph 9.3,

. Y
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Approved Form Al
Victorian Land Titles Office

ANNEXURE PAGE™

Transfer of Land Act 1958
This is page 9 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY LTD

ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469 /Z

Signatures of the EE@/ %

for and on behaif of Timbercorp Sceurities Limited

For and on behalf of Almond Land Pty Lid

11. TERMINATION

If the Project ends then this Lease is automatically terminated and the Lessor and the Lessee

11.1,
appoint each other as their attorney to do all things and sign all documents necessary to give effect
to the termination of this Lease under this clause 11.

11.2, Despite any other provision of this Lease, in the event that a Grower ccases to participate in the

Project due to a termination of its Almondlot Management Agreement, Sub-Lease (Westmore) and

other Project sub-leases ("Past Grower");

1

}
{a)  with the consent of the Lessor, the Lessee may sub-underlease or licence the Lessor to
occupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Lease (Westmore), with the intent that the Lessee will no longer be able to have the benefit

of this Lease in respect of that part of the Land afier termination;

the sub-underteasing or licencing to the Lessor of part of the Land under this paragraph 11.2
is without prejudice to any rights and obligations that may have accrued prior to the effective

(b)

date of the sub-underlease or licence as to that part of the Land.
N

12. SURRENDER

The Lessee may at any time and from time to time, with the consent of the Lessor, surrender this

12.1,
Lease, for the purpose of re-granting fo the Lessee a lease on the same terms and conditions as this
Lease, save and except that:
(a) the leased area, if less than a whole folio of the Register shall be surveyed at the expense of
the Lessee; and
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. Approved Form Al
ANNEXURE PAGE Victorian Land Titles Office
Transfer of Land Act 1958
This is page 10 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY

LTD ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN_092 311 469
Signatures of theq
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for and on behalf of Timbercorp Securitics Limited <~ ~ For and on behalf of Almond Land Pty Lid

(b) these rights may not be exercised to exclude from a leased area, an Almondlot or part thereof

occupied by a Grower under a Sub-lease {Westmore).

12.2.  Itisintended that any such surrender and re-grant confer upon Growers with Sub-leases

(Westmore) the benefits contained in Section 150 of the Property Law Act 1958.
13. LESSOR'’S RISK

13.3.  The Lessor is to assume all risk of loss, damage or injury by fire or otherwise to person or the
Lessor’s property by reason of the condition of the Land or any plant, equipment, fixtures or

fittings on the Land.

14. LEGAL COSTS

14.1.  The Lessor must pay the reasonable costs of the Lessee’s solicitors of and incidental to the
preparation, execution, stamping and registration of this Lease including all registration fees and

stamp duty payable and including the cost of obtaining any necessary consents.
15. NOTICES
15.1.  Ferm of Notice

Any notice to be given under or in connection with this Lease 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

{cy fax,
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™ Approved Form Al
ANNEXURE PAGE Victorian Land Titles Office
Transfer of Land Act 1958

This is page 11 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY
LTD ACN 091 460 392 and TIMBERCORP

SECURITIES LTD A 92 311 469
Signatures 0@/

for and on behalf of Timbercorp Securities Limited o

~

For and on behall of Almond Land Pty Lid <

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.

15.2.  Recept of Notice

Any notice will be effective and will be deemed 1o be received:

(a) ifhand delivered, then upon delivery;

(b) ifposted, 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) ifsentby fax, then at the date and time of transmisston 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,

16, PROPER LAW

16.1.  This Lease is governed by and to be interpreted in accordance with the laws of Victoria and the

parties to this Lease submit to the non-exclusive jurisdiction of the courts of Victoria and courts of

appeal from them for determining any disputc concerning this Lease or the transactions
contemplated by this Lease.

17. SEVERANCE

17.1.  This Lease, so far as possible, must be constructed to give validity to all of its provisions. Any

provision found to be prohibited by law will be ineffective so far as it is prohibited without
invalidating any other part of this Lease.
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Approved Form Al
Victorian Land Titles Office

ANNEXURE PAGE

Transfer of Land Act 1958
This is page 12 of Approved Form 29 (Sub-Lease) dated 5 April 2006 between ALMOND LAND PTY
LTD ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

For and on behalf of Almond Land Pty Ltd \

Signatures of the-pa
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for and on behalf of Timbercorp Securities Eimited

ENTIRE DEED
Each party acknowledges that this Lease is not entered into in reliance on any representation or

18.
18.1.
warranty, expressed or implied, whether oral, in writing or contained in any brochure,

advertisement or otherwise, except as may be specifically set out in this Lease.

19. GST
19.1.  Ifany supply made by a party (“Supplier”) 1o another party (“Recipient”) under this Lease 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 l.ease, the Recipient must

19.2.
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 19.2 is payable by the Recipient without deduction or set-off of

19.3,
any other amount, at the same time and on the same basis as the GST Exclusive Amount is payable

by the Recipient under this Lease.
The right of a Supplier to payment under this clause 19 is subject to a valid tax invoice, which

19.4.
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 claim under or in connection with this Lease, for

19.5.
example, a claim for damages for breach of contract, gives rise to a liability to pay GST, the

re

!
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Signatures of the
for and on behalf of Timbercorp Securities Limited For and on behalf of Almond Land Pty Ltd ‘

payment is the GST Exclusive Amount and an additional amount must be paid to the Supplier in

accordance with paragraph 19.2,

19.6.  If a decision making body orders that a payment be made to a party to satisfy a claim under or in
connection with this Lease, and such payment will give rise to a hability 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.

19.7. If a party has a claim under or in connection with this Lease 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, including a reduced input tax credit or an adjusted input tax credit.

19.8. I1f a party has a claim under or in connection with this Lease 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.
20. TRANSFER OF LAND ACT

20.1.  To the extent permitted by law, all provisions implied by the Transfer of Land Act 1958 are

'expressiy excluded from this Lease and the lease granted under this Lease.
21, PROPERTY LAW ACT

21.1.  The provisions of section 144(1) of the Property Law Act 1958 do not apply to this Lease and the

lease granted under this Lease.
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EXECUTION BY THE PARTIES

EXECUTED by TIMBERCORP SECURITIES LIMITED by being signed

by those p S whogre authorised to sign for the company.
/ @—/’ R Ha
DHFector o limnniivsssernase Full Name Obert Hance

----------------------------------

53 Nosth Road, Brighton 3186

egrsa L AQAress .iimmineierermmseren Ceberi YA RS b b s b ad bbbt ra vveeran
n
l].u’-ecto‘r'""" ........ o s Fall Wame MEI"KPW ..............

EXECUTED by ALMOND LAND PTY LTD by being signed by those

perso horised to sign for the company.
) obert Hance
Director cvinmensnenesns: Full Name R .................................
53 North Road, Brighton 3186

Usual Address c..ieimmens errnrarabyisssresny

Mark ¢ i
SW rrTypenee P UL Name W ................

10 Dbane Street Blackbum 3130
Usual AdAFPess . omissrssssssssiansines
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