IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according fo the Schedule)
- Appellants
- and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852} & ORS (according
the schedule attached)

Respondents
" AFFIDAVIT OF ELI GOLDFINGER
Date of document: : 19 September 2012
Filed on behalf of: MRB Equities Pty Lid,

Redvi Pty Ltd and Ferrari
Investments Holdings Pty

Ltd
MGA Lawyers Solicitors Code: 104101
Level 9, Tel: 8631 5555
179 Queen Street Fax: 8631 5599
MELBOURNE VIC 3000 Ref: MG5400/08

|, ELI GOLDFINGER, accountant, of Level 18, 499 St Kilda Road, Melbourne,
Victoria, MAKE OATH AND SAY as follows:

The Relevant Entities

1. | am the principal of EGA Corporate Advisers Pty Ltd (*EGA),
accountants, and a director of Redvil Pty Ltd (“Redvil”). Redvil is one of

the funders of the Appellants in this appeal.
2. The other funders of the Appellants in this appeal are:
(a) MRB Equities Pty Ltd ACN 102 694 708 ("MRB"),

(b) Ferrari Investments Holdings Pty Ltd ACN 133 024 549 (*Ferrari

Investments”)
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which, together with Redvil, are referred to as the “Funders” in this
affidavit.

. Michael Buxton is the primary person behind MRB Equities and Peter
Ferrari is the primary person behind Ferrari investments. Now produced
and shown to me and marked “EG-1", “EG-2" and “EG-3" are company

searches for Redvil, MRB and Ferrari Investments respectively.

. | am authorized to swear this affidavit of behalf of Redvil. | have been
authorized by Mr Buxton and Mr Ferrari to swear this affidavit on behalf of
MREB and Ferrari Investments also.

. Mr Buxton and Mr Ferrari — or interests associated with them — were

growers in the one or more of the Timbercorp schemes. | was not.

. Christopher Garnaut is the managing director of Gamaut Private Client
Advisers Pty Ltd, an investment advisory company. A number of the
clients of Garnaut Private Client Advisers were growers in the various

Timbercorp schemes including interests associated with Mr Ferrari and Mr
Buxton.

. Mr Ferrari and interests associated with him are clients of EGA and
- Gamaut Private Client Advisers Pty Ltd. Mr Buxton, and interests
associated with him, are clients of Garnaut Private Client Advisers Pty Ltd
and, although Mr Buxton is not a client of EGA, | have known him for many

years through business dealings. | am a client of Gamnaut Private Client
Advisers Pty Ltd.

. | am aware that when the Timbercorp group first went into administration,
Mr Gamaut had established the Timbercorp Grower's Group and

operated, in effect, as a spokesperson for the growers.

The Trial of the Proceeding

9. Following the decision of Robson J on 8 October 2009, the relevant assets

of the various Timbercorp companiés were sold and the monies were held
in trust in accordance with the orders which his Honour made.
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10. | am advised by Mr Garnaut and believe that the costs incurred in running
the case before Robson J were funded in part by the fourth and/or fifth
respondents (“the Liquidator”) and in part by financial advisors whose
clients had invested in Timbercorp.

11. By originating motion dated 15 December 2009, the First Respondent
commenced proceeding No SCI 2009 10699 (the proceeding which
resulted in the judgment under appeal).

12. The appellants were members of the Timbercorp Grower's Group and they
had been nominated by the Timbercorp Grower's Group to represent the
interests of the growers of the relevant fund in which they had invested.
The Timbercorp Growers Group instructed Clarendon’s Lawyers. This is
set out in more detail in the affidavit of Michael Joseph Fernon, sworn 17
December 2009 in proceeding SCI 2009 10699, a copy of which is now
produced and shown to me (without exhibits) as “EG-4".

13. At that time, another group representing growers was in existence — the
TGG Almond Committee Inc which instructed Maurice Blackburn. Both

groups proposed their members be made representatives in the
proceeding.

14. Pursuant to the orders of Justice Davies dated 22 December 2009 the
appeliants were added as defendants and appointed as representatives of
growers in particular almond project. A copy of the orders of Justice

Davies dated 22 December 2009 is now produced and shown to me and
marked "EG-5".

15. The decision of Davies J in the trial of this matter was delivered on 15
June 2011. 1 understand that the costs of the growers in the interlocutory
proceedings and the original trial of the matter before Davies J were paid

from the fund held in trust pursuant to orders of this Court.
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The Appeal
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16.

17.

18.

19.

20

A notice of appeal dated 11 July 2011 was filed in respect of the decision
of Davies J. | am informed by Mr Garnaut and believe that he arranged for

the payment of the costs in having the appeal drafted and filed.

By summons and supporting affidavit filed 27 July 2011, the Appellants
sought to have the fund reconstituted and a pre-emptive costs order made
against that fund. The application was opposed by at least some of the
Respondents and it the application was not pursued. The Appellants were

required to pay the Respondents’ costs of that application and those costs
have been paid by the Funders.

Mr Garnaut approached me and fold me that he was looking for people to
fund the appeal on commercial terms. He told me and | believe that he
was not prepared to fund the appeal himself beyond what he had already
done. He further advised me that a number of commercial litigation
funders had been approached to fund the costs of the appeal but they had
declined to do. He said that the liquidator had refused to fund the appeal
and there was little interest from the growers or from financial advisors
who had already contributed to costs without seeing any return and they
had endured this case for a number of years.

Mr Garnaut asked if | would be prepared with other clients of his to fund
the appeal on the same sort of terms that a commercial litigation funder
would be prepared to fund the appeal. We discussed the fact that we
would have to pay the grower’s costs of appeal and agree to pay the costs
of the other parties to the appeal if the appeal failed. if the appeal
succeeded (whether by way of judgment or settlement) then we would be
entitled to repayment of the costs we had paid plus a premium. Either Mr
Garnaut told me at this time or | was told shortly after that this that the

premium was usually about 35% of any judgment sum or settlement
proceeds.

. Mr Garnaut told me that although there were discussions about settiement

in progress that they were preliminary and he did not know if they would

amount to anything. He also said that there was significant risk in the




appeal and if the growers lost then we would have to pay the costs of the

other side as well as the growers’ costs of the appeal.

21. Mr Garnaut explained that if he could not get anyone to fund the appeal
then, in all likelihood, the appeal could not proceed and the growers would
get no return at all. | note that Mr Femon (a director of Clarendons
Lawyers) deposed to this fact in an affidavit sworn 27 July 2011 and filed

in this proceeding. a copy of which is now produced and shown to me
(without exhibits) as “EG-6".

22.| considered the relevant risks and the return and said that | would be
interested in funding the appeal on the terms discussed. Mr Garnaut told
me that the other funders would be Mr Ferrari and Mr Buxton. |
subsequently discussed the matter with Mr Ferrari who, as noted, is a
client of mine. We discussed the matter and the relevant risks and the
returns that might be made. Mr Ferrari had a slightly different approach to
me in that, as noted, he was a grower in various Timbercorp schemes and
so he had an interest in ensuring there was a return to growers. He also

viewed is as a potential method of making back some of the losses he had
incurred on Timbercorp.

23. All of my discussions about the funding arrangement and the drafting of
the funding agreement were with Mr Fernon. He told me that the premium
contemplated would be 35% if there was a settlement particularly in
respect of the Almond Land and 17.5% of any global settlement subject to
a ceiling of $5 milion. He said that this reflected what commercial
litigation funders would have funded the appeal if they had been prepared
to fund it at all. Mr Fernon told me that if the Funders sought to make a
claim under the Funding Agreement, the likelihood was that it would have

to be approved by the Court and the Court would not approve it if it was
not reasonable.

The Funding Agreement

24.0n 22 October 2011, the Funders and the Appellants (ie the

representative growers) entered into a management and funding




agreement ("Funding Agreement’) for the management and funding of
this appeal on their behalf. Now produced and shown to me and marked

“‘EG-7" is a copy of the Agreement.

25. According to the Funding Agreement, the Funders have the obligation to
project manage the appeal (clause 3) and to pay the costs of the appeal
including any adverse costs order (clause 4). The Agreement also
provides (at clause 5) that any Resolution Sum (which meant any
settlement amount or any amount for which judgment was given) would be
paid into a trust account and that the Funders would be entitled to be paid
a fee from that Resolution Sum which would include the costs they paid for
the appeal plus a premium (clause 8).

26. The solicitors provided a project budget for the funding of the appeal and it
is a schedule to the Funding Agreement. According to this budget, costs
of the entire appeal were estimated at approximately $129,000.

27. In or about December 2011 Mr Fernon raised with me the need to amend
the Funding Agreement. An “Agreement to Amend the Funding
Agreement” was entered into on or about 18 December 2011. A copy of
this agreement (“First Amending Agreement”) is now produced and
shown to me and marked “EG-B”..

28. The purpose of the First Amending Agreement was as follows:

(a) The requirement to have the Funding Agreement approved by the
Supreme Court was replaced by a requirement that, if the payment
due to the Funders had to be approved, then the obligation to make
that payment would be subject to approval by the Court;

(b) A system was introduced in the event that the Funders and the
Represented parties disagreed on whether or not the proceeding
should be settled. | am not aware of any particular incident
requiring this amendment. | believe it was just Clarendon’s seeking

to avoid any problem potentially arising; and




(c) The amount of the premium was reduced. Mr Fernon said that this
would increase the prospect that the agreement would be approved
by the Supreme Court. On that basis the Funders agreed to it.

Legal Costs

29.

30.

31.

The accounts rendered to the Funders by Clarendons Lawyers were sent
to me and | passed them on to Garnaut Private Client Advisers Pty Ltd.
Now produced and shown to me and marked “EG-9" in a confidential
exhibit are copies of most of the accounts together with the account
rendered by the First Respondent which the Funders were required to pay
in relation to abandoned pre-emptive costs order. The accounts (which
total $199,926.27) have been paid. Those accounts that have not been

exhibited will be provided in a further exhibit to be sworn and filed very
shortly.

The accounts were the subject of review by Tom Schubert of Garnaut
Private Client Advisers Pty Ltd on behalf of the Funders. They were in
excess of the project budge provided by the solicitors. This was due at
least in part to greater than expected work involving preparation of the
appeal book. By email dated 27 June 2012 from Mr Schubert to Mr
Fernon, Mr Schubert raised the issue of the increasing costs. By email of
the same day, Mr Fernon responded 1o the issues raised in Mr Schubert’s
email. Now produced and shown to me and marked “EG-10" is a copy of
the emails between Mr Schubert and Mr Fernon dated 27 June 2012.

The Funders have paid those costs on the basis that they do believe that
the costs claimed were reasonable given the amount of work involved in
prosecuting the appeal. Of course, the Funders paid these sums without

any knowledge as to whether these amounts would be reimbursed to them
or not.

Settlement

32.

By July 2012, settlement negotiations between the Appellants and the

Respondents had reached an advanced stage. Mr Fernon told me that his

s




33.

34,

Before me:

clients had sought to have included within the terms of settlement, a
clause that provided that the Funders would be paid the amount due them
under the Funding Agreement (as amended) in priority to payments to
group members. The other parties to the appeal were not prepared to
agree to such a term on the basis that they were concerned that including
such a term may have resulted in the Supreme Court refusing to approve

the settlement. Clarendon’s Lawyers then asked the Funders to agree

that the attempts that the Representative Parties to ensure payment to the

Funders meant that the Representative Parties had complied with their
requirements to use their best endeavours to bring about such an outcome
as required under the Funding Agreement (as amended). The Funders
agreed to this and a further amending agreement, entitled Deed of
Amendment and Acknowledgement dated 24 July 2012(*Second
Amending Agreement’) was entered. into. Now produced and shown to

me and marked “EG-11” is a copy of the Second Amending Agreement.

The settlement agreement between the parties was entered into on 25
July 2012.

The notice to growers that was published on the website of Clarendon’s
Lawyers, and the Frequently Asked Questions document, that was also
posied on that website referred to the intention of the Funders to seek to
have their claim paid out from the settlement proceedings. Now produced
and shown to me and marked “EG-12" and “EG-13" respectively are
copies of the first notice and first letter to growers dated 13 August 2012

and the frequently asked questions document respectively.

SWORN by Eli Goldfinger )
At Melbourne )
In the State of Victoria ) -
On the /7 day of September 2012 )

MARK GEREMIA
Leve! 9 179 Queen Street, Melboume VIC 3600
An Ausirafian Legal Practitioner
within the meaning of the
t egal Profession Act 2004




SCHEDULE OF PARTIES
BETWEEN:

GRAHAM GOLDENBERG (in his capacity as representative of the Growers in the
2002 Almond Project)

First Appeilant
CHRISTOPHER MARK LITTLEY (in his capacity as representative of the Participant
Growers in the 2005 Almond Project)

Second Appeliant

CONSTANTINE MOSHOPOULOS (in HER capacity as representative of the
Participant Growers in the 2006 Almond Proiect)

Third Appellant

DAVID BETTERFIELD (in his capacity as representative of the Participant Growers

in the 2007 Almond Project and as representative of the Growers in the 2002 Private
Offer Scheme)

Fourth Appellant

-and-

BOSI SECURITY SERVICES LIMTED ACN 009 413 852 as trustee for
AUSTRALIA AND NEW ZEALAND BANK GROUP LIMITED ACN 005 357 522
BOS INTERNATIONAL (AUSTRALIA) LIMITED ACN 066 601 250

WESTPAC BANKING CORPORATION ACN 007 457 141

First Respondent

AUSTRALIA AND NEW ZEALAND BANK GROUP LIMITED ACN 005 357 522
Second Respondent

ALMOND LAND PTY LTD (IN LIQ) ACN 031 460 392
Third Respondent

. MARK ANTHONY KORDA
(in his capacity of liquidator of Almond Land Pty Ltd (in lig))
Fourth Respondent

LEANNE KYLIE CHESSER
(in her capacity of liquidator of Almond Land Pty Ltd (in liq))
Fifth Respondent
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)
Appellants
-and -

BOSI SECURITY SERVICES LIMITED {ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-1
Date of document: 19 September 2012
Filed on behalf of: ' MRB Equities Pty Lid,

Redvi Pty Ltd and Ferrari
Investments Holdings Pty

Ltd
MGA Lawyers Solicitors Code: 104101
Level 9, Tel: 8631 5555
179 Queen Street ' Fax: 8631 5599
MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-1" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012. '

Before me:
MARK GEREMIA
Level § 179 Queen Street, Melboume VIC 3000
An Australian Legal Practitioner
within the meaning of the
................ Legal Profession At 2004- -+ v« ovevennnn

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Lega! Practice Act
2001

“EG_1 )3
Company Search of Redyvil Pty Ltd




EG- 1

LEAP Searching

Australian Securities & Investments Commission
Current Organisation Extract
Ordered on 19/09/2012 at 09:08

This extract contains information derived from the AustralianSecurities and Investment Commission's (ASIC)

database undersection 1274A of the Corporations Act 2001.Please advise ASIC of any error or omission which you
may identify.

-115 047 162 REDVIL PTY.LTD. -

ACN (Australian

Document
Company Number): 15017162 No.
ABN:
Current Name: REDVIL PTY. LTD.
Registered in: Victoria
Registration Date:  29/06/2005
Review Date: 29/06/2013
g;‘“pa"y Bounded -\ (Australian Company Number)

- Current Organisation Details -

Name: REDVIL PTY. LTD. 021576532
Name Start Date: 29/06/2005

Status: Registered

Type: Australian Proprietary Company

Class: Limited By Shares

Sub Class: Proprietary Company

- Company Addresses -

- Registered Office 021661176
EGA CORPORATE ADVISERS PTY LTD LEVEL 18 498 ST KILDA ROAD

Address: MELBOURNE VIC 3004
Start Date: 19/07/2005
- Principal Piace of Business 021661176
Address: EGA CORPORATE ADVISERS PTY LTD LEVEL 18 499 ST KILDA ROAD
MELBOURNE VIC 3004
Start Date: 30/06/2005

- Company Officers -

Note:
A date or address shown as UNKNOWN has not been updated since ASIC took over the records in 1891, For




details, order the appropriate historical state or territory documents, available in microfiche or paper format.
* Check documents listed under ASIC Documents Received for recent changes.

Directors

Name: ELI GOLDFINGER 023024780
Address: 56 BURRIND! ROAD CAULFIELD SOUTH VIC 3162

Birth Details: 19/10/1963 TEL AVIV ISRAEL

Appointment Date:  30/06/2005

Secretaries

Name: ELI GOLDFINGER 023024780
Address: 56 BURRINDI ROAD CAULFIELD SOUTH VIC 3162
Birth Details: 19/10/1963 TEL AVIV ISRAEL

Appointment Date:  30/06/2005

- Share Structure -
Current

Ciass: ORDINARY SHARES 021576532
Number of Shares
Issued:

Total Amount Paid /
Taken to be Paid:
Total Amount Due
and Payable:

Note:

For each class of shares issued by a company, ASIC records the details of the twenty members of the class
(based on shareholdings). The details of any other members holding the same number of shares as the twentieth
ranked member will also be recorded by ASIC on the database. Where available, historical records show that a

member has ceased to be ranked amongst the twenty members. This may, but does not necessarily mean, that
they have ceased to be a member of the company.

- Share/lnterest Holding -

Current

- Holding -

Class: ORD Number Held: 12 021661176
Beneficially Owned: Yes Fully Paid: Yes

- Members N

Name: ELI GOLDFINGER

Address: 56 BURRINDI ROAD CAULFIELD SOUTH VIC 3162

Joint Holding: No




- Charges -

There are no charges held for this organisation.

Notes:

* This extract may not contain afl charges registered prior to the start of the Corporations Law. Please check
STATE/TERRITORY records held by ASIC.

* This exiract may not contain provisional charges which lapsed prior to 1991.

* For details of provisional charges deleted after 1991, order the relevant DOCIMAGE documents. These details will
NOT appear in a Charges Extract.

* Check documents listed under ASIC Documents Received for recent changes.

- Document List -

Notes:

* Documents already listed under Registered Charges are not repeated here.

* Data from Documents with no Date Processed are not included in this Extract.

* Documents with "0' pages have not yet been imaged and are not available via DOCIMAGE. Imaging takes
approximately 2 weeks from date of lodgement.

* The document list for a current/historical extract will be limited unless you requested ALL documents for this
extract. :

Form Type Date Recelved Date Processed No. Pages Effective Date Document No.
309 30/0412007 04/05/2007 8 30/04/2007 023751514
309A Notification of Details of a Charge

312 30/04/2007 04/05/2007 1 30/04/2007 ' 023751515
312C Notification of Release of Property

309 14/03/2007 15/03/2007 9 2210212007 023698198
309A Notification of Details of a Charge

902 14/07/2006 21/07/2006 2 29/06/2005 023024780
902 Supplementary Document

Alters 021 576 532

484 12/07/2005 13/07/2005 11 13/07/2005 021661176
484 Change to Company Details

484B Change of Registered Address

484C Change of Principal Place of Business {Address)

4B84E Appointment or Cessation of a Company Officeholder

484G Notification of Share Issue

4840 Changes to Share Structure

484N Changes to (Members) Share Holdings

201 28/06/2005 29/06/2005 8 29/06/2005 021576532
201C Application For Registratioh as a Proprietary Company

Altered by 023 024 780

- Company Contact Addresses -




- Contact Address for ASIC use only

Address: PO BOX 7709 ST KILDA RCAD VIC 8004
Start Date: 20/08/2006
false

= End of Document ***
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
{he schedule attached)

Respondents
EXHIBIT EG-2

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Lid,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Sireet Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-2" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me: '
MARK GERERMIA

Level § 179 Queen Street, Melboume VIC 3000
An Australian Legal Practitioner
within the meaning of the
................. Legal Profession.Act 2004- - - ---------.

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_Z”
Company Search of MRB Equities Pty Ltd




EG-

LEAP Searching

Australian Securities & Investments Commission

Current Organisation Extract
Ordered on 19/09/2012 at 09:09

This extract contains information derived from the AustralianSecurities and !nvestment Commission's (ASIC)
[database undersection 1274A of the Corporations Act 2001.Piease advise ASIC of any error or omission which you

may identify.

-102 694 708 MRB EQUITIES PTY.LTD. -

ACN (Australian
Company Number}):
ABN:

Current Name:
Registered in:
Registration Date:
Review Date:

Company Bounded
By:

102 694 708

MRB EQUITIES PTY. LTD.
Victotia '
01/11/2002

23/06/2013

ACN (Australian Company Number)

- Current Organisation Details -

Name:

Name Start Date:
Status:

Type:

Class:

Sub Class:

MRB EQUITIES PTY. LTD.
24102/2003

Registered

Australian Proprietary Company
Limited By Shares

Proprietary Company

-« Company Addresses -

- Registered Office
Address:

Start Date:

MAB CORPORATION PTY LTD LEVEL 5 441 ST KILDA ROAD MELBOURNE VIC

3004
04/12/2007

- Principal Place of Business

Address:
Start Date:

LEVEL 5 441 ST KILDA ROAD MELBOURNE ViC 3004

18/11/2007

- Company Officers -

Note:

Document
No.

019620830

1F0136837

1F0136837

A date or address shown as UNKNOWN has not been updated since ASIC took over the records in 1991. For
details, order the appropriate historical state or territory documents, available in microfiche or paper format.




* Check documents listed under ASIC Documents Received for recent changes.

Directors

Name: MICHAEL RAYMOND BUXTON 1F0261610
Address: 3816 POINT NEPEAN ROAD PORTSEA VIC 3944

Birth Details: 19/09/1944 EAST MELBOURNE VIC

Appointment Date:  02/12/2002

Secretaries

Name: MICHAEL RAYMOND BUXTON 1F0261610
Address: 3816 POINT NEPEAN ROAD PORTSEA VIC 3944
Birth Details: 19/09/1944 EAST MELBOURNE VIC

Appointment Date:  03/03/2003

- Share Structure -
Current

Class: QORDINARY SHARES 10268470M
Number of Shares ) (AR 2002)
Issued:

Total Amount Paid /
Taken to be Paid:
Total Amount Due
and Payahle:

$2.00

Note:

For each class of shares issued by a company, ASIC records the detaiis of the twenty members of the class
(based on shareholdings). The details of any other members holding the same number of shares as the twentieth
ranked member will also be recorded by ASIC on the database. Where available, historical records show that a

member has ceased to be ranked amongst the twenty members. This may, but does not necessarily mean, that
they have ceased to be a member of the company.

= Share/interest Holding -

Current

- Holding -~

Class: ORD Number Held: 1 10269470M
Beneficially Owned: No Fully Paid: Yes (AR 2002)
- Members -

Name: 004 419 176 PITCHER PARTNERS NOMINEES PTY L1D

Address: PITCHER PARTNERS LEVEL 6 161 COLLINS STREET MELBOURNE VIC 3000

Joint Holding: No

Abn: 15004 418 176




- Holiding -

Class: ORD Number Held: 1 10269470M
Beneficially Owned: No Fully Paid: Yes (AR 2002)
- Members -

Name: 005 524 952 A.B.L. FIDUCIARY CORPORATION PTY. LTD.

Address: LEVEL 21 333 COLLINS STREET MELBOURNE VIC 3000

Jeint Holding: No

- Charges -

There are no charges held for this organisation.

Notes:

* This extract may not contain all charges registered prior to the start of the Corporations Law. Please check
STATE/TERRITORY records held by ASIC.

* This extract may not contain provisional charges which lapsed prior to 1891.

* For details of provisional charges deleted after 1991, order the relevant DOCIMAGE documents. These details will
NOT appear in a Charges Extract.

* Check documents listed under ASIC Documents Received for recent changes.

- Document List -

Notes:
* Documents already listed under Registered Charges are not repeated here.
* Data from Documents with no Date Processed are not included in this Extract.

* Documents with '0' pages have not yet been imaged and are not available via DOCIMAGE. Imaging takes
approximately 2 weeks from date of lodgement.

* The document list for a current/historicat extract will be limited unless you requested ALL documents for this
extract.

Form Type Date Received Date Processed No. Pages Effective Date Document No.
484 12/01/2010 12/01/2010 3 12/01/2010 1F0261610
484A1 Change to Company Details Change Officehcider Name Or

Address
484 271172007 04/1212007 3 27111/2007 1F0136837
484 Change to Company Details
4848 Change of Registered Address
484C Change of Principal Place of Business (Address)
484 02/06/2004 03/06/2004 3 03/06/2004 020416310
48441 Change to Company Detaiis Change Officeholder Name Or

Address
484 24/12/2003 05/01/2004 3 10/12/2003 019966330
484A Change to Company Details Change of Officeholder/member Name

Or Address
488 11/09/2003 15/10/2003 6 11/09/2003 019620830

488N Application to Change Review Date of a Company or Scheme




488
488N

309
309A

316
316L

304
304A

205
205A

410
410B

304
304A

203
203
203A
203G

410
410G

205
205A

410

410B

201
201C

Synchronise Review Date By Office Holder - No Fee

13/08/2003 30/09/2003 6

Application to Change Review Date of a Company or Scheme

Synchronise Review Date By Office Holder - No Fee

24/04/2003 29/04/2003 9
Notification of Details of a Charge

04/04/2003 22/04/2003 3
Annual Return Annual Return - Proprietary Company

06/03/2003 07/03/2003 1

Notification of Change to Officeholders of Australian
Company

21/02/2003 21/02/2003 1
Notification of Resolution Changing Company Name

14/02/2003 14/02/2003 1
Application For Reservation of a New Name Upon Change Of
Name

23/12/2002 2311212002 2

Notification of Change to Officeholders of Australian
Company

23/12/2002 2311212002 2
Notification Of
Change of Address
Change of Address - Principal Place of Business

23/12/2002 23M2/2002 1
Application For Withdrawal of a Name Reservation

23M2/2002 23/12/2002 1
Notification of Resoluticn Changing Company Name

131122002 13/12/2002 1
Application For Reservation of a New Name Upon Change Of
Name

01/11/2002 01/11/2002 3

Application For Registration as a Proprietary Company

- Company Contact Addresses -

- Contact Address for ASIC use only

Address:
Start Date:

false

PO BOX 7657 ST KILDA ROAD VIC 8004
04/12/2007

*** End of Document ***

13/08/2003

17/04/2003

01/04/2003

03/03/2003

14/02/2003

14/02/2003

02/12/2002

02/12/2002
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IN THE SUPREME COURT OF VICTORIA AT MEL.LBOURNE
COURT OF APPEAL ‘

, SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule})

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-3

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Ltd,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street Fax: 8631 6599

MELBOURNE VIC 3000 Ref: MG5400/08

- This is the exhibit marked “EG-3" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me:
MARK GEREMIA
Level § 179 Queen Street, Melboume VIC 3000
An Austrafian Legat Practiioner
within the meaning of the -
................. Legal Profession Act-2004 - -+ -+ ---------

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

) “EG_3”
Company Search of Ferrari Investments
Holdings Pty Ltd




BEG—3

LEAP Searching

Australian Securities & Investments Commission
Current Organisation Extract
Ordered on 19/09/2012 at 09:10

This extract contains information derived from the AustralianSecurities and Investment Commission's (ASIC)

database undersection 1274A of the Corporations Act 2001.Please advise ASIC of any error or omission which you
may identify.

-133 024 549 FERRARI INVESTMENTS HOLDINGS PTY. LTD. -

ACN (Australian Document
Com;(:any Number): 133 024 549 ° No.
ABN:

Current Name: FERRARI INVESTMENTS HOLDINGS PTY. LTD.

Registered in: Victoria

Registration Date: ~ 01/09/2008

Review Date: 01/09/2013

g;:mpany Bounded ACN (Australian Company Number)

- Current Organisation Details -

Name: FERRARI INVESTMENTS HOLDINGS PTY. LTD. 1E4736694
Name Start Date: 01/09/2008

Status: Registered

Type: Austratian Proprietary Company

Class: Limited By Shares

Sub Class: Proprietary Company

= Company Addresses -

- Registered Office 7E1802322
Address: EGA CORPORATE ADVISERS PTY LTD LEVEL 18 499 ST KILDA ROAD

MELBOURNE VIC 3004
Start Date: 17/09/2008
- Principal Place of Business 5E2514685
Address: 16 BEACH STREET PORT MELBOURNE VIC 3207
Start Date: 14/10/2010

- Company Officers -

Note:
A date or address shown as UNKNOWN has not been updated since ASIC tock over the records in 1991. For
details, order the appropriate historical state or territory documents, available in microfiche or paper format.




* Check documents listed under ASIC Documents Received for recent changes.

Directors

Name: FPETER WARREN FERRARI B5E2514728
Address: 16 BEACH STREET PORT MELBOURNE VIC 3207

Birth Details: 24107/1847 MELBOURNE VIC

Appointment Date:  01/09/2008

Secretaries

Name: PETER WARREN FERRARI 562514728
Address: 16 BEACH STREET PORT MELBOURNE VIC 3207
Birth Details: 24/07/1947 MELEOURNE VIC

Appointment Date:  01/09/2008

- Share Structure -

Current
Class: ORD 7E1802322
Number of Shares
12
Issued:
Total Amount Paid /
Taken to be Paid: $12.00
Total Amount Due $0

and Payable:

Note:

For each class of shares issued by a company, ASIC records the details of the twenty members of the class
{based on shareholdings). The details of any other members holding the same number of shares as the twentieth
ranked member wili also be recorded by ASIC cn the database. Where available, historical records show that a

member has ceased to be ranked amongst the fwenty members. This may, but does not necessarily mean, that
they have ceased to be a member of the company.

- Sharef/lnterest Holding -

Current

« Holding -

Class: ORD Number Held: 6 5E2514728
Beneficially Owned: Yes Fully Paid: Yes

- Members -

Name: PETER WARREN FERRARI

Address: 16 BEACH STREET PORT MELBOURNE VIC 3207

Joint Holding: No




- Holding -

Class: ORD Number Held: 6 5E2514728
Beneficially Owned: Yes Fully Paid: Yes

= Members -

Name: SANDRA FERRAR!

Address: 16 BEACH STREET PORT MELBOURNE VIC 3207

Joint Holding: No

= Charges -

There are no charges held for this organisation.

Notes:

* This extract may not contain all charges regisfered prior fo the start of the Corporations Law. Please check
STATE/TERRITORY records held by ASIC.

* This extract may not contain provisional charges which lapsed prior to 1991.

* For details of provisional charges deleted after 1991, order the relevant DOCIMAGE documents. These details will
NOT appear in a Charges Extract.

* Check decuments listed under ASIC Documents Received for recent changes.

- Document List -

Notes:

* Documents already listed under Registered Charges are not repeated here.

* Data from Documents with no Date Processed are not included in this Extract.

* Documents with '0' pages have not yet been imaged and are not available via DOCIMAGE. Imaging takes
approximately 2 weeks from date of lodgement.

* The document list for a current/historical extract wilt be limited unless you requested ALL documents for this
extract.

Form Type Date Received Date Processed No. Pages Effective Date Document No.
484 15/10/2010 15/10/2010 2 14/10/2010 5E2514728
484 Change to Company Details

484A1 Change Officeholder Name or Address

484A2 Change Member Name or Address

484 ' 15/10/2010 15/10/2010 2 14/10/2010 5E2514685
484C Change to Company Details Change of Principal Place Of

Business (Address)

309 24/0412009 24/04/2009 13 24/04/2009 TE2152465

308A Notification of Details of a Charge

484 10/08/2008 10/09/2008 4 10/09/2008 7E1802322
484 Change to Company Details

484B Change of Registered Address

484C Change of Principal Place of Business {Address)

484E Appointment or Cessation of a Company Officeholder

4840 Changes to Share Structure

484G Notification of Share Issue

484N Changes to {Members) Share Holdings




201 01/09/2008 01/09/2008 3 01/09/2008
201C Application For Registration as a Proprietary Company

= Company Contact Addresses -

- Contact Address for ASIC use only

Address: PO BOX 7709 ST KILDA ROAD ViIC 8004
Start Date: 29/098/2008
false

*** End of Document ***

1E4736694
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)
Appellants
-and -

BOSI SECURITY SERVICES LIMITED {(ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-4

Date of document: 19 September 2012

Filed on behalf of MRB Equities Pty Ltd,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, _ Tel: 8631 5555

179 Queen Street Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-4" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

MARK GEREMIA
Level 8 179 Queen Street. Melboume VIC 3000
An Ausiratian Legal Practitioner
within the meaning of the
Legal Profession Act 2004

Before me:

MGA Lawyers, Level 9, 172 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_4!’
Affidavit of Michael Fernon sworn 17
December 2009
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT

LISTE

S C12009 10699
BETWEEN:

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) as trustee for
AUSTRALIA AND NEW ZEAL AND BANKING GROUP LIMITED (ACN 005 357 522)
and BOS INTERNATIONAL (AUSTRALIA) LIMITED (ACN 066 601 250) and
WESTPAC BANKING CORPORATION LIMITED (ACN 007 457 141)

Plaintiffs

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED (ACN 005 357 522)

AND OTHERS {according to the attached schedule)

Defendant
AFFIDAVIT OF MICHAEL JOSEPH FERNON

Date of document: December 2009
Filed on behalf of: Timbercorp Growers Group
Prepared by:
Clarendon Lawyers , Tel: 03 8681 4400
Level 17, Rialto Morth Tower Fax: 03 8681 4499
525 Collins Sfreet Solicitors Code: 101294
MELBOURNE VIC 3000 Ref: MJF:0900665

i, MICHAEL JOSEPH FERNON of Level 17, Rialto North Tower, 525 Collins Street, Melbourne,
make oath and say that:

1. lam a director of Clarandon Lawyers Pty Ltd who are solicitors for the Timbercorp Growers
Group.

2. Except where | state otherwise | make this affidavit from my own knowledge.

3. Clarendon Lawyers Pty Ltd has acted for the Timbercorp Growers Group (TGG) and iis

representatives in a number of proceedings relating to the Timbercorp forestry, almond and
olive managed investment schemaes.

Early days .
4. Administrators were appointed to the Timbercorp companies on 23 Aprit 2009.

5. On 4 June 2009 the liquidators issued an originating process 714 of 2609 for an order that it
was proper for them to make application fo wind up the Timbercorp almond and olive
schemes. Mr Christopher Garnaut instructed us to appear at the first directions hearing for

this application. Mark Bland, who is also a director of Clarendon Lawyers Pty Ltd, appeared
at the first directions hearing,

GAROD1_0300865_311.D0C




6.

Cn 17 dune 2009, His Honour Mr Justice Robson made an order that the administrators were
justified in applying to the Court for orders that the managed investment schemes be wound
up.

Establishiment of Timbercorp Growers Group

7.

Christopher Garnaut is founder and managing director of Garnaut Private Clients Advisers Pty
Lid {GPCA) which is the hoider of an Australian Financlal Services Licence. Mr Garnaut is
the responsible officer for GPCA. GPCA is a leading independent financial advising
consultancy in Australia with offices in Melbourne and Canberra and associated offices in
Sydney, Brisbane, Perth and Adelaide. !t is responsible for approximately $2.5 billion assets
under management. Mr Garnaut is a regular speaker at industry conferences. GPCA has 41
clients invested in various Timbercorp forestry, almond and olive schemes.

In June and July 2009, Mr Garnaut liaised with the members of other financial planning
consultancies and together'they formed the Timbercorp Growers Group, of which Mr Gamaut
became the chairman. Mr Garnaut used his contacts and influence Io raise a fighting fund to
be used for the benefit of growers for both legal expenses and oblaining expert advice. The

grbup raised $536,791.80 which was deposited in a controlled monies account, controlled by
Clarendon Lawyers Pty Lid.

According to our frust account records 472 financial planners and growers contributed to the
fighting fund and | am informed by Mr Garnaut and verily believe that these financial planners

represent approximately 80% of the investors in the Timbercorp forestry, almond and olive
schemes (Growers),

Application to wind up almond and olive schemes

10.

11.

12.

13.

0On 25 June 2009, Mark Korda swore affidavits in relation to the almond and olive schemes in
support of applications fo wind up those schemes.

On 29 June 2009, the creditors of the Timbercorp Group of companies resolved o wind up
the Timbercorp Group, including Timbercorp Securities Limited which was the responsible
entity of the Timbercorp managed investment schemes.

The TGG instructed Clarendon Lawyers Pty Ltd to oppose the application to wind up the
almond schemes. We acted for a grower nominated by the TGG for each scheme in
opposing the application.

Clarendon Lawyers Pty Ltd acted for the same growers in seeking the appolntment by the
Court of a temporary responsible enfity to the schemes.

F—

GAROD1_0900665_011.00C




14. The growers we acted for and the schemes of which they are members are as follows:

Scheme Representative Investor

ARSN 103 197 299

2001 Almond Peter Holt

ARSN 095 649 746

2002 Almond Graham Goldenberg
ARSN 092611 935

2003 Almond Malcom Arthur Weaver

2004 Almond
ARSN 108 336 670

Kerree Bezencon

ARSN 108 744 378

2005 Almond Christopher Mark Littley
ARSN 112 935 092

2006 Almond Constantine Moshopoulos
ARSN 118 387 974

2007 Almond David Butterfield

ARSN 122 511

2001 Qlives Pauline Emma Hammer
ARSN 094 382 082

2002 QOlives David Sydney Butterfield
ARSN 008 233 455

2003 Olives Graham Goldenberg
ARSN 104 648 473

2004 Qlives Kerree Anne Bezencon

2006 Qlives
ARSN 119182 179

Michael Charles Vicary

2007 Olives
ARSN 123 155 715

Pamela Jan Dry

2008 Olives
ARSN 120 307 722

David Butterfield/Angus Hannah

GARDO1_0800685_011.00C %\ —?:3, ‘




The growers who have been nominated as defendants in this proceeding are the same

persons who appeared in proceeding 7114 of 2009 and 9408 of 2009 in relation to the
2ol amt. 2504~ 6 almasnd
retevarnt schemes.

15. Clarendon Lawyers Pty Lid formed the view that the way the schemes’ constitutions were
drafted, an order by the Court that the schemes be wound up would immediately extinguish all
‘growers’ rights. This view was contrary to the view held by Armold Bloch Leibler as solicitors
for the diquidators. In our opinion and in the opinion of senlor counsel engaged by us, there
was a substantial risk that their view was wrong.

© 16. On 11 November 2009 in proceeding number 9998 of 2009 Mr Zwier from Arnold Bloch
Leibler representing the liquidator said:

“Your Honour, the other point that the growers mads is referred lo in paragraph 30, that is
they oppose the winding up for fear that the making of the winding up order itsslf might
prejudice the rights of growers. The liquidators have always taken the view, and make
submissions to Robson J on the basis that it's the lermination of the winding up which
determines rights, not the making of the order for the winding up, but Robson J was
concerned that the making of the order might extinguisk ights, and it would be fair to say
that some of the secured credifors representatives In general — and one in particular —
took the view that there was an argument that if a winding up order had been made, the
growers rights had been ferminated.”

Now producad and shown to me and marked with the letters “MJF-1" is a copy of the
transcript of proceedings where Mr Zwier made these comments.

17. On 21 July 2009 His Honour Mr Justice Robson made a direction that maetings be held of
ezch of the almond and olive schernes at which agreed resolutions would be put and he made
arders to facilitate the holding of the meetings. He also ordered that costs be reserved.

Scheme meetings

18. The meetings of the members of the almond schemes were held at Etthad Stadium on 31 July
2009,

19. Al the meeting the growers overwhelmingly endorsed the conlinuation of the schemes and
agreed to amendments to the constitution to enable the schemes to be restructured.

Continuation of the almond wind up application

20. In mid-August 2009 Arnoid Bloch Leibler on behalf of the liquidators served notice that the
liquidators would continue with the application to wind up the almond schemes.

21. The mafiter was listed for 18 August 2009,

Forestry proceedings

22. The liquidators pursued a different strategy in relation to the Timbercorp forestry assets.
Rather than seek to wind up the schemes, the liquidators sought an order from the Federal
Court that they were justified in selling the Timbercorp scheme assets.

GARG1_0800665_041.00C %;___, ﬁ
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23. His Honour Mr Justice Finkelstein indicated at a hearing on 14 August 2009 that he was

24,

unable to facilitate the order sought because the scheme constitution did not give the
liquidators any right to sell the assets. He indicated that he couk! make an order permitting
the liquidators to amend the scheme eonstitutions to give the responsible entity the power fa
terminate the subleases of the growers, so that the land owning entities and/or TSL as head

lessee could then transfer the leasehold interest in the land to a purchaser free of any
subleases.

At the hearing on 14 August 2009 there was no appearance by any grower but | attended at
Court. No nofice of the proceedings had been served on us by the liquidators. When the
matter came back on before the Federal Court, on 17 August 2009, the TGG and its
representafives wers represented in Court by counse! instructed by Clarendon Lawyers Pty

Ltd. Mr Justice Finkelstein eventually made an order that the liquidators were justified in
amending the constitution.

Amendment of constitution

25,

26.

Instead of proceeding with the application to wind up the Timbercorp almond schemes at the
hearing before Mr Justice Robson on 18 August 2009, the liquidators applied for a simitar
order to the order made by Mr Justice Finkefstein in the forestry proceeding.

On 20 August 2008, Mr Justice Robson adjourned the winding up of the almond schemes and
the interfocutory process filed on behalf of the TGG to a date to be fixed and reserved costs
and made a direction that the liquidators were jusfified in making the amendment to the
scheme constitutions to enable the subleases to be terminated.

Appointment of special purpose liguldator

27.

28.

29,

GARQO1_0500865_011.00C

On 11 September 2009 the liquidators commenced an interlocutory process in proceeding
7114 of 2009 for the appoiniment of lan Carson as a special purpose liquidator. The reasons
advanced by the liquidators for the appointment were that they were the liquidators of the
Timbercorp land owning entities and that they would be negofiating with themselves for the
canceliation of the subleases. They required the assistance of a special purpose liquidator to

advise, particularly on the amount of consideration to be paid to the growers for the
cancellation of their subleases.

The TGG attended at Court to argue against several aspects of the appointment of Mr
Carson, in particular, the fact that Mr Carson was required to act upon the advice provided by
Arnold Bloch Leibler as solicitors for the liquidators. While we had not seen that advice, we
were concerned that just as we belleved their advice in relation fo the effect of a winding up
was wrong, their advice in relation to growers’ rights might be wrong. This concern was
reinforced by remarks made by Mr Zwier to Mr Gamaut that the growers had no rights, that a
“train wreek” was caming and that they should accept whatever amount the banks as secured
creditors would allow them.

The letter of appoiniment of Mr Carscen included a request by the liquidators that he lizise with
the grower representatives.




30. A number of meetings occurred between Mr Carson and his lawyers, Mallesons Stephen

31.

Jagues, Mr Garnaut, Mr Owen Lennie and Clarendon Lawyers Pty Ltd on behalf of the
Timbercorp Growers Group. These meetings took place at the office of GPCA at 10 Queens
Road, Melbourne and at Mr Carson’s office at 90 Collins Street, Melbourne.

In addition to the meetings, there was considerable correspondence between Clarendon
Lawyers Pty Ltd on behaif of the TGG and Mallesons in which we argued for the rights of the
growers. Altogether, we wrote five lefters to Mallesons setting out cur views on growers
rights. Now produced and shown to me and marked with the letters “MJF-2" to “MJF-6" are
copies of the letters written by us.

Application for direction regarding sale of almond assets

32. On 5 October 2009 the liquidators bought proceeding 9408 of 2009 seeking an order that they

'

33.

35.

36.

37,

38.

were justified in entering ino a contract to sell the almond assets to Olam Orchards Australia
Pty Ltd. When the matter came on for hearing, the liquidators sought an additional order that
they were justified in paying the sum of $6 million out of the sale proceeds of $28 million to the
growers te exiinguish their subleases. This sale related only to the almond schemes which
weve conducted on land owned by companies in the Timbercorp Group of companies. There
were also Timbercorp almond schemes conducted on land owned by subtrusis of the
Timbercorp Orchard Trust, which were not part of this application.

Counsel instructed by Clarendon Lawyers Ply Lid on behalf of the TGG nominated
defendants in the affected schemes attended at court te consent lo the sale but oppose the
making of the second order that the liquidators were justified in paying $6 million to extinguish
growers' rights.

. Ms Kerree Bezencon also appeared in this proceeding on behalf of the TGG Almonds

Committee Inc. This group sought an order for the appointment of a responsibla entity to the
schemes and were represented by separate counsel,

At this proceeding, we filed affidavits by myself, Owen Lennie and Christopher Garnaut in
support of the growers case. Mow produced and shown to me and marked with the letters
“MJF-7", "MJF-8" and “MJF-8” are copies of these affidavits.

Counsel prepared detailed legal submission which we handed up to the judge. Now produced
and shown o me and marked with the letters *MJF-10” is a copy of these legal submissions.

On 98 October 2009 His Honour Mr Justice Robseon made an order that the liquidators were
justified in entering Into the sale contract but ordered that the net proceeds of sale be held in
an interest bearing trust account pending the hearing of a determination by the Court of a
proceeding to determine which persons have rights to the net proceeds. He rejected the
application of Ms Bezencon. Costs were reserved.

Now produced and shown to me and marked with the letters *“MJF-11" is a copy of the order
made by His Honour Mr Justice Robson.

GARGM_0900655_011.00C % ‘%




39. In his reasons for judgrnent, His Honour Mr Justice Robson endorsed many of the arguments
put forward by the TGG. His Honour made the following comments:

The TGG contends that Mr Carson’s repori acknowledged that he was bound fo accept
the Arnold Blooh Leibler advice. They say he noted, however, that the Amold Bloch
Leibler advice relies heavily on an assumption that the growers’ interests can in effect be
disclaimed by the liquidators of Almond Land, He says that he has reservations about the
correctness of that view, based upon his own legal advice. TGG submits, however, on
. the basis of the correciness of the Arnicld Bloch Leibler advice, Mr Carson believes that
$6 miffion represents an offer that he would accept if the Fquidator of TSL provided that he

was safisfied that the offer is the product of a robust negofiafion around the numerous
difficult tasks.

“t will not canvass all the arguments put forward by TGG. It Is sufficient ta say that they
are detailed and amply demonstrate that thers are resl issues to be resolved as the
fiquidators concede. There are many complex legal issues that would need fo be
rescived to précr'se!y identify the proprietary inferest of the growers.”

- Now produced and shown to me and marked with the letters "MJF-12" is a copy of the
reasons for judgment.

Sale of TPIF almond assets

40. On 27 November 2009 the liquidators commenced proceedings seeking an order for approval
of the sak_a of those almond assets which relate to schemes conducted on the TPIF land.

41. Clarendon Lawyers Pty Lid as instructed by Mr Garnaut on behalf of the TGG and its
representatives appeared at the proceedings to support the application.

42. On 11 December 2009 His Honour Mr Justice Davies grantad the order and reserved costs.

Apportionment case

43. Clarendon Lawyers Pty Ltd and counsel, Garry Bigmore QG, with either Michael Galvin or
Sam Hopper have appeared in the following proceedings:

7114 of 2009 Application by liquidators to wind up the scheme.
Almonds and Application by growers for tha appoiniment of @ new responsible entity
olives schemes Pp Y O ppo P f

interlocutory proceedings for the appointment of Mr Carson.
Continuation of the application to wind up the Almond Schemes.

9408 of 2009 Application by liquidators for approval of sale (non-TPIF assets)
Almond

schemes

10382 of 2009 Application by Hquidators for approval of sale of TPIF assets,
Almond -

schemes

GAROO1_0800865_011.00C %;\ %




44,

45,

46.

47.

48,

Proceeding

9998 of 2009 Application by liquidators for approval of sale.
Olive schemes

VID 2805 of 2009 Application by liquidators for power of sale (Federal Court)
Forestry

schemes

9299 of 2009 Agpplication by liquidators for approval of sale.
Forestry
schemes

9365 of 2009 Relief against farfefture of lease by Plantation Land Limited.
Forestry

schemes

§Cl12009 10240  Application concerning Plantation Land Limited setfement.
Forestry

schemes

S Cl2009 10514  Application by liquidators for apporﬁonrnent of forestry sale proceeds.
Forestry

schenies

In &l of these except the first proceeding we and counse! acted on behalf of the TGG and its
representatives.

We have had success in preventing the winding up of the almond and olive schemes and In
opposing the liquidators obtaining an order that the almond growers in the non-TPIF schemes
receive the sum of $8 million in compensation for their rights.

We are familiar with the constitutions of the almond schemes and the variations in those
constitutions between projects. We have made detailed legal submissions fo Mallesons
Stephen Jaques acting on behalf of the special purpose liquidaters In relation {o the growers’
rights. Counsel briefed by us made detailed legal submissions to the cowrt on behalf of
growars.

We have also engaged the services of Mr Owen Lennie who is an expert in managed
investment schemes and valuation methodologies,

Mr Lennie is a fellow of CPA Australia and the Australian Property Institute. He is currently an
Associate Professor at the University of Meibourne, in the properly department of the
Melbourne School of Design, where he teaches (inter alia} Praperty Investment, a post-
graduate subject, involving valuation and risk analysis. He is also sessional member of the
Victorian Clvil and Administrative Tyibunal in the Land Valuation and Planning lists. He has
been a managing director and director of property funds management companies since 1996.

| am informed by Owen Lennie and verily believe that he has attended to the following matters
on behalf of growers in the Almond Schemes:

* attended the first and second creditors meeting of TSk called by the administrators;

GAROD1_0800665_011.D0C 4 %—\




49.

50.

51,

,
GARDO1_0900665_011 DOC/
Fi

been the proxy of Chris Garnaut at subsequent meetings of the Committee of Inspection
of TSL;

assisted with the preparation of the evidence for the initial court appearance by the TGG
opposing the application by the liquidators of TSL to wind up the schemes;

assisted Huntley Management Limited with information regarding the liabilities of a

responsible entity taking over the almand schemes and met with the managing director in
Sydney:

prepared the agenda for the meetings of growers ordered by the courl and prepared the
draft resolutions for the meeting, with legal advice;

prepared the advice to the growers on how to vote on the resolutions and had it published
on the TGG Website;

compiled information and rnews bulletins to be sent to advisers by e-mail and published on
the wabsite for the information of growers;

examined various scheme documentation with a view to ascertaining the rights of the
growers in the almond schemes;

built a financial mode! with Stephen Lynch for the purposes of evaluating the inferests of
the growers in the almond schemes;

met with KardaMentha, regarding the process of sale and re-capitalisation and examined
the information memorandum on behalf of the TGG:

met with PPB on three occasions over the evaluation of the growers interests before lan
Carson reported to the Court;

met with officers of the ANZ to open communications for a possible settlement;

put into evidence before the Court his apinion on a possible methodology for evaluating
the interests of the growers in the almend schemes.

The valuation of rights will be a significant part of the propased proceedings and Mr Lennie’s
advice in relation to these matters will be vital to the growers' case.

The growers who appeared in the original winding up proceedings propose appearing in the
apportionment proceedings and wish to instruct Clarendon Lawyers to act for them and fo
engage Mr Lennie o provide expert advice.

If appainted to represent growers in this action, we will be arguing for thelr rights based on the
detailed iegal submissions filed in proceeding 2408 of 2008, namely that the secured creditors
interests are subject to the prior and superior rights of the growers arising under this sublease
or licence and joint venture rights, that those growers rights have substantial value and they
are entitled to a substantial share of the sale proceeds held in the fund.
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Profile of Clarendon Lawyers Pty Ltd

52. Clarendon Lawyers is a cily based law firm established on 10 October 2007. The Timbercorp

malters have been under the care and custody of me and Mark Bland. [have been a barrister
and solicitor of this Honourable Court for 36 years., | was a founding partner of Fernon &
Ludescher in 1977, which merged with Gadens Lawyers in 1994. [n 1998 | was invited to
become a partner at Freehills. At thatfitm | practised in Melbourne, Brishane and Sydney and
worked as a partner in the financial services practice for three years in Sydney. [ have
practised in many areas of the law including equity, fund raising, financial services and
property. Mark Bland was admitied to practice in 2000. He spent 4 years at ASIC during and
immediately after the implementation of the Financial Services Reform Act 2001 both as a

- lawyer and manager of survetlance teams in relation to financial services. His expertise is in

financiat services law.

Costs

53.

54.

The TGG does not have any funding available to pursue the proceedings. The funds raised
from the financial planners have been exhausted. Al in all, | estimate the total amount of

costs incurred by growers in relation to the Timbercorp matters to date to be approximately
$1.3 million.

The TGG seeks an order that the costs of the defendants in this proceeding be paid on a full
indemnity basis out of the fund established under paragraph 7 of the order of Mr Justice
Robson which is Exhibit "MJF-11" and that an inifial sum of $100,000 be set aside from the
fund on account of these costs, to be held by Clarendon Lawyers Pty Ltd in a controlled
monies account and expended as costs are incurred.

SWORN by the said MICHAEL JOSEPH FERNON }
at Melbourne in the State of Victoria

this

}
77 day of December 2009)

Before me:........ 7", LA trerererereeeneeasensrataneanaaarein

FRANCESCA FOGARTY
of Clarendon Lawyers Pty 1id
Lavel 17, Biatto Nofth Tower
525 Colline St, Mefbourme Vicotia 3000
an Austtalian Legal Practtioner witkin the
maening of the Legal Profeesion Act 2004

GARGO1_0800685_011.00C
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-5
Date of document: : 19 September 2012
Filed on behalf of: MRB Equities Pty Lid,

Redvi Pty Ltd and Ferrari
Investments Holdings Pty

- Ltd
MGA Lawyers Solicitors Code: 104101
Level 9, Tel: 8631 5555
179 Queen Street Fax: 8631 5599
MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-5" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me: : MARK GERERUA
: Level 9 179 Queen Street. Melboume VIC 3000
An Australian Legal Practitioner
within the meaning of the
Legal Profession Act 2004

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_S”
Orders of Davies J dated 22 December
2009




N THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUIT Y DIVISION
COMMERCIAL COURT

LISTE
S CI 2009 10699

BETWEEN:

BOS1 SECURITY SERVICES LIMITED AS TRUSTEE Plaintiff
FOR AUSTRALIA AND NEW ZEALAND BANKING

GROUP LIMITED AND BQS INTERNATIONAL

(AUSTRALIA) LIMITED AND WESTPAC BANKING
CORPORATION '

- and -

AUSTRALIA AND NEW ZEALAND BANKING GROUP Defendants
LIMITED

(ACN 005 357 522)

and others according to the schedule attached

GENERAL FORM OF ORDER

JUDGE: The Honourable Justice Davies

DATE MADE: 22 December 2009

ORIGINATING PROCESS: Originating Motion filed 15 December 2009

HOW OBTAINED: On return of the order of the Honourable Justice Davies

made 18 December 2009

ATTENDANCE: Mr. P Anastassiou of Senior Counsel for the Plaintiff

Mz. M Moshinsky of Senior Counsel with
Ms. W Harris of Counsel for the First Defendant

Mr. L Zweir, Solicitor for the Second to Fourth
Defendants

Mr. G Bigmore of Her Majesty’s Counsel with

Mr. S Hopper of Counsel for Garry Goldenberg,
Christopher Martk Littiey, Constantine Moshopoulos and
David Butterfield

Mr. D ] O'Callaghan of Senior Counsel with
Mr. € Archibald of Counsel for Kerry Anne B
and the TGG Almond Committee Inc

QRDTDG!110.00C




‘OTHER MATTERS: None

THE COURT ORDERS THAT:

Pursuant to rule 45.05 of the Supreme Court (General Civil Procedure) Riules 2005
(Vic) the requirements of Rules 5.03(1) and 8.02 are dispensed with.

Pursuant to rule 45.05 of the Supreme Court (General Civil Procedure) Rules 2005
(Vic) the Plaintiff has leave to proceed by originating motion in Form 5C.

" Pursuant to rule 16.01(2) of the Supreme Court (General Civil Procedure) Rules 2005
(Vic)
(a) Graham Goldenberg is appointed as the representative of the Growers in the

2002 Timbercorp Almond Project (ARSN 099 611 935);

)] Christopher Mark Litiley is appointed as tﬁe representative of the Growers in
the 2005 Timbercorp Almond Project (ARSN 112 935 092);

(©) Constantine Moshopoulos is appointed as the representative of the Growers in

the 2006 Timbercorp Almond Project (ARSN 118 387 974);

(d) David Butterfield is appointed as the representative of the Growers in the 2007
Timbercorp Almond Project (ARSN 122 511 040); and

{e) David Butterfield is appointed as the representative of the Growers in the
unregistered managed investment scheme known as the 2002 Timbercorp
Almond Project (Private Offer No 1).

". The persons appointed pursuant to paragraph 3 above, are joined as the Fifth, Sixth,
. Seventh and Eighth Defendants in the proceeding pursuant to tule 9.02 and/or rule
- 9.06(b) of the Supreme Court (General Civil Procedure) Rules 2005 (Vic).

"The Plaintiff is granted leave to file and serve an amended originating motion on the

- Defendants on or before 4:00pm 23 December 2009:

o(ay incorporating a declaration as to what, if any, right the Growers represented by
the Fifth, Sixth, Seventh and Eighth Defendants have to the sale proceeds held
on trust by the Second Defendant pursuant 0 paragraph 7 of the oygﬁ;‘;@q\___
: Ay




10.

amending paragraph 5 of the originating motion to read "A declaration as to
how the sale proceeds held on trust by the second defendant pursuant to
paragraph 7 of the Orders ought to be distributed between the plaintiff and the

first, fifth, sixth, seventh and eighth defendants.”

The parties file and serve a fist of documents on which they intend to rely in relation
to the issue of what right, if any, they have to the net sale proceeds (the Funds) to be
held on trust by the second defendant pursuant to paragraph 7 of the orders (the

Rights Issue) on or before 4:00pm on 12 February 2010.
The parties file and serve on o before 4:00pm on 19 February 2010:

{a) written contentions of fact and law addressing the Rights [ssue {the Rights

Confentions),

(b) any affidavit material upon which they wish to rely in relation to the Rights

Issuce,
The parties file and serve on or before 4:00pm on 5 March 2010
{a) written contentions of fact and law in reply to the Rights Contentions;

o)) any affidavit material upon which they wish to rely by way of reply in relation

to the Rights Issue.

Each party serve a copy of the docurnents referred to in paragraphs 6, 7 and 8 upon
TGG Almond Committee Inc and any other document filed in the proceeding from
the date of this order at the same time as the document is served upon a party to the

proceeding.

The Liquidators of the Second Defendant pay from the Funds to Clarendon Lawyers,
the solicitors for the Fifth, Sixth, Seventh and Eighth defendants, the legal costs and
disbursements incurred in this proceeding by the Fifth, Sixth, Seventh and Eighth
Defendants in complying with paragraphs 6, 7. 8 and 9 of this order on a solicitor and

client basis pursuant to rule 63.32(2)(a) of the Supreme Court (General Civil

Procedure) Rules 2005 (Vic)uptoa maxirnum of $100,000 within 14 days of/ e
. {5{-’_;,,-

presentation to the Liquidatar by Clarendon Lawyers of a tax invoice for thf = Al
@




costs and disbursements, such tax invoices rendered by Clarendon Lawyers with such

frequency as it sees fit.

11. The proceeding is listed for further directions at 10:00am on 12 March 2010.

12. Costs of today are reserved.

13. Liberty to apply.

DATE AUTHENTICATED: 4 December 2010 o U

JUSTICEBRVIES

————

B T e




SCHEDULE OF PARTIES

S C12009 10699
BETWEEN:

BOSISECURITY SERVICES LIMITED (ACN 009 413 Plaintiff
8§52} as trustee for AUSTRALIA AND NEW ZEALAND

BANKING GROUP LIMITED (ACN 005 357 522) and

WESTPAC BANKING CORPORATION (ACN 007 457

141)

-and -

AUSTRALIA AND NEW ZEALAND BANKING GROUP  First Defendant
LIMITED (ACN 005 357 322)

ALMOND LAND PTY LTD (IN LIQ) Second Defendant
(ACN 091 460 392)

MARK ANTHONY KORDA (in his capacity as liquidator = Third Defendant -
of Almond Land Pty Lid (in lig))

LEANNE KYLIE CHESSER (in her capacity as liquidator ~ Fourth Defendant
of Almond Land Pty Lid (in lig)) :
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-6

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Lid,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-6" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me:

Level917QQMARsa EMIA
ueen strest. Metboume V
An Australan egalpmdiﬁoner'cm

within the meaning of the

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001 ,

“EG_B”
Affidavit of Michael Fernon sworn 27 July
2011
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE

IN THE COURT OF APPEAL

$ APCI 2011 0103
BETWEEN
GRAHAM GOLDENBERG & ORS (according to the Schedule) ' Appeliants
and

BOS| SECURITY SERVICES LIMITED (ACN 009 413 852) as trustee for AUSTRALIA  Respondents
AND NEW ZEALAND BANKING GROUP LIMITED (ACN 005 357 522) and BOS

INTERNATIONAL (AUSTRALIA) LIMITED {ACN 086 601 250) and WESTPAC

BANKING CORPORATION (ACN 007 457 141) & ORS (according to the Scheduls)

AFFIDAVIT OF MICHAEL JOSEPH FERNON

Date of Dogument: 27 July 2011
Filed on behalf of the Appeliants

Prepared by: Soliciior Code: 101294
Clarendon Lawyars Tel 03 8681 4400
Level 17, North Rialto Tower Fax: 03 8581 4499
525 Collins Street Ref: MJF:1100297
Melbourne VIC 3000 Email: Michael fernon@clarendoniawyers.com.ay

1, MICHAEL JOSEPH FERNON of Level 17, Rialto North Tower, 525 Collins Street, Melbourne, make
oath and say that:

1. | am a director of Clarendon Lawyers Pty Ltd (Clarendon Lawyers) who are solicitors for the
Appellants in this matter. | have the care and conduct of this appeal and have had the conduct of
the proceeding below on behalf of the Appellants.

2. Except where | state otherwise, | make this affidavit from my own knowledge. Where [ depose io
matters arising from information and belief, | believe those matters to be true.

3. This application relates to an appeal from the decision of Her Honour Jusiice Davies in proceeding
number SCI 2009 10699 (Proceeding).

4, Mow produced and shown to me and marked “MJF-1", "MJF-2" and “MJF-3" respectively are:

{a) the order of Her Honour Justice Davies made 27 June 2611;
(b) Her Honour Justice Davies' reasons of 15 June 2011; and
(c) the notice of appeal dated %1 July 2011 fifed in this proceeding.

% Cthoning /1. Carbois

GARDM_1100297_041.doc




Background

5.

] am aware of this background from my involvement in the various proceedings for the Timbercorp
Growers Group (TGG), Mark Anthony Korda and other members of the firm Korda Mentha
(Administrators) were appointed administrators to Timbercorp Limited and its subsidiaries on 23
April 2009.

A subsidiary in the group, Timbercorp Securities Limited {TSL) was and remains responsible entity

of a number of forestry, almond, olive, cliirus, table grapes and other horticultural managed
investment scheres.

*On 4 June 2009 the Administrators issued an originating process 7114 of 2009 for an order that it

was praper for them to make application to wind up the Timbercorp almond and ofive schemes.
Christopher Garnaut instructed Clarendon Lawyers fo appear at the first directions hearing for this
application.

On 17 June 2009, the Honourable Justice Robson made an order that the Administrators were

justified n app[ying to the Court for orders that the various TSL managed investment schemes be
wound up.

Establishment of Timbercorp Growers Group

9.

10.

1.

Christopher Garnaut is founder and managing direstor of Garnaut Privaie Wealth {GPW) which is
the holder of an Australian Financial Services Licence. Mr Garnaut is the responsible officer for
GPW.

1 am informed by Mr Garnaut that in June and July 2009, he lizised with the members of other
financial planning consultancies and together they formed the TGG, of which Mr Garnaut became
the chairman. Mr Garnaut used his contacts and influence to raise a fighting fund to be used for
the benefit of membets for bath fegal expenses and abfaining expert advice. The group raised
$536,791.80 which was deposited in a controlled monfes account, contralled by Clarendon
Lawyers Pty Lid.

According to our trust account records 472 financial planners and members contributed to the
fighting fund and 1 am informed by Mr Garnaut and verily believe that these financial planners
represent approximately 80% of the investors in the Timbercorp forestry, almond and olive
schemes.

Application to wind up almond and ofive schemes

12

13.

GAROG1_1100297_(41.doc

On 29 June 2008, the creditors of the Timbercorp Group of corpanies resolved to wind up the

Timbercorp Ltd and its subsidiaries, including TSL, and appointed the Adminisirators as Liguidators
(Liquidators).

The TGG instructed Clarendon Lawyers to oppose the application to wind up the aimond schemes.
We acted for a member nominated by the TGG for each scheme in opposing the appl ication.

Ctlomnn M. Cortoe,
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14.  On 21 July 2068 His Honour Mr Justice Robson made a direction that mestings be held of each of

the almond and olive schemes at which agreed resolutions would be put and he made orders to
fagilitate the holding of the meetings.

15, Now produced and shown to me marked MJF-4 is a true copy of Robson J's order of 21 July 2009.

Scheme meetings

16. The meetings of the members of the almond schemes were held at Ethad Stadium on 31 July
" 2009. |attended that meeting.

17.  Atthe meeling the members overwhelmingly endorsed the continuation of the schemes and agreed
to amendments to the constitution to enable the schemes to be restructured.

Continuation of the almond schemes winding up application

18.  On 10 August 2009 Arnold Bloch Leibler on behalf of the Liquidators served notice that the
Liquidators would continue with the application to wind up the almond schemaes.

19. That application was listed for 18 August 2009.
20. Now produced and shown to me marked MJF.§ is a frue copy of that notice.

Amendment of constitution

21. Instead of proceeding with the application to wind up the Timbercorp almond schemes at the
[hearing before Mr Justice Robson on 18 August 2009, the Liquidators applied for an order that they
were justified in amending the constitutions of the schemes to enable members’ subleases and/or
teases o be terminated. In each of the almond schemes, the scheme members held either a
licence or a sub-iease over an identifiable lot.

22.  On 21 August 2008, Mr Justice Robson adicurned the application to wind up the almond schemes
and the TGG's application to replace the responsible entity to a date to be fixed and made a
direction that the liquidators were justified in making the amendment fo the scheme constitutions to
anable the members’ licences and subleases to be terminated.

23. Now produced and shown to me marked MJF-6 is a true copy of Robson J's order of 21 August
2009,

Appiication for direction regarding sale of almond assets

24.  On 5 October 2009 the Liquidators brought proceeding 9408 of 2009 in the Victorian Supreme
Court seeking an order that they were justified in entering info a contract lo sell the almond assats
of 5 of the schemes to a Singaporean controlied company Olam Orchards Austraiia Pty Lid. When
the matter came on for hearing, the Liquidators sought an additional order that they were justified in
paying tha sum of $6 million out of the sale proceeds of $128 million to the members to extinguish
their subleases. | have reviewed the documents filed in support of that application. This sale
related only to the almond schemes which were conducted on land owned by a company in the

GARBD?_1100297_D¢1.dos




25.

26.

27,

28.

4

Timbercorp group of companies known as Aimond Land Pty Ltd. There were also Timbercorp
almond schemes conducted on land owned by sub-irusts of the Timbercorp Qrchard Trust, which,
although using the name "Timbercorp”, were not part of the Timbercorp Group. The schemes
affected by the proceeding were the Private Offer 2002 Timbercotp Almond Project, the 2002
Timbercorp Almond Project, the 2005 Timbercorp Almond Project, the 2008 Timbercorp Almond
Project and the 2007 Timbercorp Aimond Project (Relavant Schemes).

| am informed by Associate Professor Owen Lennie, who is a consultant valuer assisting the TGG
with significant expertise in managed investment schemes, that prior to receipt of 2009 harvest
proceeds, the members of the Relevant Schemes had contributed $387 million {net cof distributions)
to the Schemes. Although the land owned by Almond Land Pty Ltd secured debts fo secured
creditors of $249 million, a substantial portion of that was eollaleral security for debt owed by other
Timbercorp companies. The amount contributed direcly by secured creditors to the Almond assets
was approximately $150 million.

Counsel instructed by Clarendon Lawyers on behalf of the TGG nominated defendants who are
members in the Relavant Schemes appeared at court in that proceeding 1o consent to the sale but
oppose the making of the second order that the Liquidators were justified in paying $6 million to
extinguish members' rights.

Ms Kerree Bezencon also appeared in this proceeding on behalf of the TGG Almonds Committee
inc {another group established to represent the interests of mernbers of the various Timbercorp
almond schemes). | have reviewed the documents filed in this proceeding by that group. This
group sought an order for the appointment of a repfacement responsible entity to the schemes.

On 9 October 2009 His Honour Justice Robson made an order that the Liquidators were justified in
entering into the sale contract but ordered that the net proceeds of sale be heid in an interest
bearing trust account (Fund) pending the hearing and determination by the Court of a proceeding
to determine which persons have rights to the Fund, His Honour Justice Robsen dismissed the
application of Ms Bezencon.

29, Now produced and shown to me and marked with the letters “MJF-7" is a copy of the order made
by His Honour Justice Robson.

Background to appeal

30. Proceeding S C! 2009 10699 (Apportionment Proceeding) was commenced oy the first
raspondent, one of the secured creditors of the Timbercorp land owning company Almond Land Pty
Ltd, to determine the apportionment of the proceeds of the safe to Olam Orchards Australia Pty Ltd.

31. On 22 December 2010, Her Honour Justice Davies made an order that the Appellants be

appointed as representative defendants on behalf of members in the Relevant Schemes and that
the costs of the representative defendants be paid from the fund constituted by the proceeds of the
sale. The order was subsequently varied on 22 March 2010 to remove tha $100,000 limit and to
add a requirement for Clarendon Lawyers to produce a costs certificate.

GAROD1_1100237_041.dos %\ @K—"ﬂ‘“"
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32,  Now produced and shown to me and marked with the letters “MJF-8" are copies of the arder of Her

Honour Justice Davies made on 22 December 2010 appointing the Appellants as member
representatives and of 22 March 2011 amending that order.

33. The Appellants made a claim on the Fund but were unsuecessful. They now seek to challenge that
decision in this appeal.

Other Proceedings

34. There are a number of other proceedings before the Supreme Court of Victoria relating to the

apportionment of the proceeds of sale of assets relating to Timbercorp managed investment
schemes.

35. The assets and the sale proceeds which are held in funds pending apportionment are summarised

in the table below:
Asset ' Sale Proceeds
Almond Land Pty Lid (the current proceedings) $128 Million
TPIF almond assets $160 Million
Boort olive assets $36 Milion
Boundary Bend clive assets $23.5 Million
Salora citrus assets $13.1 Milion
Kangara citrus assets $11 Million*
TOTAL $371.6 Million
* this is an estimate. The Receivers have not disciesed the sale price for the land and
water rights.

36. The source of my information for the amount of sale proceeds referred to in paragraph 35 for the
TPIF almond asseis is paragraph 41 of the affidavit of David Lawrence McEvoy sworn 27
November 2009 in proceeding S C! 2009 10382. Mr McEvoy is one of the receivers of OIM#2 Pty
Lid, OIM#3 Pty Ltd and OIM#5 Pty Lid which are the trustees of land owning sub-trusts of
Timbercorp Primary Infrastructure Fund (TPIF).

37. The source of my information for the amount of sale proceeds for the Boort olive assets and the
Boundary Bend olive assets is paragraph 81 of the affidavit of Mark Anthony Korda (the fourth
respandent in this appeal) sworn 10 November 2009 in proceeding S Cl 2009 9998.

38. The source of my infarmation concerning the sale proceeds of the Solora citrus assets is paragraph
26 of the affidavit of David Lawrence McEvoy sworn 25 January 2010 in proceeding S Cl 2010 398.

38. Information concerning the Kangara citrus assets is contained in confidential exhibits to the affidavit
of Paul William Kirk sworn 23 February 2010 in proceeding S Cl 2011 0888. The amount

CHania M- Coetrnr,

GARC(M_1100257_041 doc




40.

41,

42,

.43,

6

contained in the table in paragraph 35 is an esfimate provided to me by Kerree Bezencon, whom !
believe to be the Chairperson of the Timbercorp Cittus Committee Ine, which is an unincorporated
association whose members are members of the cifrus schemes

Now produced and shown te me and marked with the letters “MJF-97, “MJF-10" and "MJF-11"ara
copies of the orders of His Honour Justice Croft relating to the apportionment of Beort Qlives sale

~ procseds mads on 12 November 2009 and of Her Honour Justice Davies relating fo the

apportionment of TPIF Almond sale proceeds made on 11 December 2009 and Solora Cifrus sale
procesds made on 26 February 2010,

[ arn familiar with the documents in the other schemes for which funds have been created by the
above order. The decision In the Apportionment Proceeding affects the decision on the
apportionment of these funds. For example, Her Honour Justice Davies' finding (which is being
appealed against) that His Honour Justice Robson in his order of 8 October 2009 did not intend
members to. have any rights to a portion of sale proceeds unless they held rights which were
proprietary, impacts upon the members of the 2001, 2002 and 2003 almond schemes who have a
potential dlaim against the $160 million fund held from the sale of the TPIF almond assets. It also
affects the members of the eary Boort Olive schemes and the Citrus schemes.

Also, Her Honour Justice Davies ruled that the water rights held by members in all schemes before
her were purely coniractual. This finding is alsc being appealed. This finding impacts on members
in the almond schemes affected by the sale of the TPIF almond assets and of the Boort olive and

Boundary Bend olive schemes where subleases were held which included water rights in the
sublease grants.

According to paragraph 12 of the affidavit of Mark Anthony Karda sworn 17 August 2009 in
proceeding number 7114 of 2008, there are 6,957 members in Timbercorp almond schemes.
According to paragraph 9 of the affidavit of Mark Anthony Korda sworn 10 November 2008 in
proceeding 9998 of 2008, there are 3,307 members in the olive schemes. | am informed by Kerree

Bezencon that there are 320 members (after allowing for Timbercorp-related interests) in the cifrus
schemes.

Clarendon Lawyers are acting for member groups in refafion to other coillapsed managed
investment schemes, namely Willmott, Great Southern, Forest Enterprises Australia and Rewards.
There are no apportionment pracesdings yet commenced in these schemes, but there is a strong
chance that there will be, particulady in relation to Rewards and Willmott where sale processes are
currently under way. Receivers in Rewards have rejected a deed of company arrangement
proposally sponsored by members and approved by creditors, which in the members’ view would
have paid out the secured creditors and rescued the schemes, and are currently negotiating with
prospective buyers following advertisements placed by them. The receivers in the Willmott
companies placed a sale advertisement in the Financial Review on 12 July 2011 and have made
an application ta the Federal Court of Australia that foreshadows the creation of & similar fund.

AROOH_ 1100297, 041 dos %




45,

48.

47,

48.

48,

80.

51.

62,

7

-Now produced and shown to me marked MJF-12 is a true copy of the advertisement dated 12 July

2011,

Now preduced and shown to me and marked with the letlers “MJF-13", is a copy of the Federal
Court Originating Process commenced by Willmott Forests Limited {Receivers and Managers
Appointed) {In Liquidation).

'Ability of the representative members to pay costs

In past cases involving Timbercorp matters, members éndlor financial planners have mada
cantribuions to fighting funds fo conduct litigation on behalf of members. [ estimate that $1.3
million has been raised to pay for the costs of these actions.

in addition fo these cases many members have contributed to the case Woodcrofi-Brown v
Timbercorp Securities Ltd (In Liquidation} List B proceeding 9807 of 2009 where scheme members
have commenced a class action against Timbercorp directors.

A signfficant number of members borrowed to invest in these schemes. Typically, Timbercorp
Finance Ltd provided a loan to an investor of up to 90% of the amount invested. Those members
not only face the loss of their investment but aiso may be saddied with repaying the borrowings.

| am Informed by Chris Garnaut who is chairman of the TGG and Kerres Bezencon who is
chairperson of the Timbercorp Almaonds Committee Inc., Timbercorp Olives Committee Ine. and
Timbercorp Cltrus Comrmittee Inc, and verily believe, that there is lite prospect of raising further

funding from members to caver the cost of this appeal and any adverse costs order against the
Appellants.

The Appellants do not have the personal resources available to them to fund the appeal and any
potential adverse costs order.

The Appellants seek an order that the fund created by the sale proceeds of the sale of the almond
assets ufilized In the Relevant Schemes can ba reconstituted and that the costs of the Appeliants in
this proceeding be paid on a selicitor and elient basis out of the fund.

SWORN by the said MICHAEL JOSEPH ) '
FERNON at Melbourne in the State of ) 5
Victaria this 27" day of July 2011 ) /

W& of Michael Joseph Fernon

Before me: w M. Croetn o,

CATHERINE CURTAIN
of Clarendon Lawyers Pty Ltd
55 CLeye! 17, Rialto North Tower
3 Aus?r"l:?s St, Melbourme Victoria 3000
n Au alian Legal Practitioner within the
aning of the Legal Profession Act 2004

GAROD1_1100237_041,d0c
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-7

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Ltd,
Redvi Pty Ltd and Ferrari
investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-7" now produced and shown to Eli Goldfinger
-at the time of swearing his affidavit on 19 September 2012.

Before me:

\RKGEREMIA
Level 9 179 Queen Street, Metboume VIC 3000
An Australian Legal Practitioner
within the meaning of the
................ bLegat Profossion AC-2004- - orrerreen

MGA Lawyers, Level 8, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_T”
Funding Agreement dated 22 October 2011




Management and Funding
Agreement for the funding
of the Almonds Appeal

S APCI 2011 0103

Graham Goldenberg & Others
(Claimants)

MRB Equities Pty Ltd as
trustee for MRB Equities Trust
ACN 102 694 708 & Others
{Managers)

C

clarendon

LAWYERS

Melbeume tevel 17 Rialo North Tower, 525 Collins 5traet Melbourne, Victoria 3000 Australia, GRO BoX 4930 Melbourne Victaria 3001
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Management and Funding Agresment for the funding of the
Almonds Appeal S APCI 2011 0103

Date 22 O cfobes 2o /f

Parties Graham Goldenberg, Christopher Littley, Constantine Moshopoulos and
David Butterficld

of C/- Clarendon Lawyers, Level 17, Rialia North Tawar, 525 Callins Street,
Melhourne, Victorfa, 3000 (Claimants)

[ MRE Equities Pty Ltd AGN 102 694 708 as frusteo for MRB Equitios Trust

of C/- MAB Corporation Pty Ltd, Level 5, 441 St Kilda Road, Melbourne, Victoria,
3004

Redvil¢ Pty Ltd AGN: 115 017 162

of G/- EGA Corporate Advisers Pty Lid, Level 18, 499 St Kitda Rd, Melbourne,
Victoria, 3004 '

Femari Investments Holdings Pty Ltd ACN: 133 024 549 as trusiea for Ferrari
Investmants Holdings Trust

of C/- EGA Corporate Advisers Ply Ld, Level 18, 409 St Kilda Rd, Melbourne,
Vietoria, 3004

(fogether, Managars)

Background {a) Tha Claimants have lodged an appeal with the Victorian Court of Appeal
against the decision of Davies J in BOS! Security Services Limited (AGN
Q08 413 852} as trustee for Australia & New Zealand Banking Graup
Limited (ACN 005 357 522) and BOS International (Australia} Limited
(ACN 066 601 250) and Waslpac Banking Corporation (AGN 007 457
141) v Austratia & New Zealand Banking Group Limited (AGN 005 357
§22) & Ors [SCI 2009 10699] {the Apportionment case) and tha appeat
proceedings are identified as 5 APC] 2011 0103. .

{B) The Claimants have requested the Managers te provide the management
and funding for the Appeal.

{C) The Managears are prepared to conduct the Project Management and pay
ihe Project Costs pursuant to the terms of this Agreement,

(i The Managers propose to appoint the Lawyers to provide the Legal Worlk
" toihe Claimants on the terms of the Standard Lawyers Terms.

(E) The Claimants acknowledge that the Managers have, by virlue of their
obligations and entitlements {including recelving a percantage of the
Resolution Surn} set out in this Agrasment, an interest In the Appeal.

Management and Funding Agreement far the furding of the Almonds Appeal
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1 Definltions and Interpretation

11 Definitions

Acdulsition

Adverse Cosis Order

Almond Land Schemes

Appeal

Commencement Date

Consideratlon

Costs Order
Court
GST

GST Act

Agreement

input Tax Credit

Lawyers

Legal Work

Privilege

Project

Project Budget

The meaning given to this term in the GST Act,
Any costs arder made in favour of the Respondents against the

Claimants In the Appeal in respact of costs incurred during the term
of this Agreement.

The Timbercorp Almond schemes the subject matter of the
Apportionment case,

The appeal referred to in Recital A,

B Qclober 2011.

The meaning given to this term in the GST Act,

An order made by a Court requliing one or more pariies to the
Appeal andfor the Managars to pay the costs incurred by anather
party or other parties lo the Appeal.

The Victarfan Court of Appeal.

The meaning given to this term In the GST Act.

The A New Tax System {Good's and Services Tax) Act 1989 (Cth).
This agreement betwesn the Claimants and the Managers and, i
amended, this agreement as amended, and (for the avoidance of
doubt) includes Schedulos 1, 2 and 3.

The meaning given to this expression by the GST Act.

Clarendon Lawyers Pty Lid of Level 17, Rialto North Tower, 625
Collins Street, Melbourne or any fim: of solicitors appainted in thelr
place,

Advice and other legal sewvices which the Lawyers consider
reasonably necessary to prosecute the Appeal.

Unless the context otherwise requires, means lagal prcfgsslonal
privilege and indudes any joint interest privilege or common interest
privilege.

The Project Management and the conduct of the Appeal In order to
achleve Resclution of the Appeal, with the aim of maximising

~ seftlement or judgment proceeds, net of Project Gosts, in respect of

the Appeal as quickly as possible, having due regard to all risks,
and, in particular, the Appaal haing ynsuccessful.

The budget (inclusive of any GST payable) for the Project prepared
by the Lawyers and accepted by the Managers and the Lawyers at
the commencement of the Standard Lawyers Terms, which is to be
in the form of Schedule 2 to thls Agreement, and any amended or
varied budgef which may subsequently be prepared by the Lawyers
and which is accepted by the Managers as replacing the previous
budget.

Management and Funding Agreement for the funding of the Almonds Appeal
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Project Costs

Project Management

Resolufion

Resolution Sum

Respondents

Settlement

Standard Lawyers Terms

Supply
Taxable Supply

Termination

Trust Account

The costs and expensas, including any GST payahle on any Supply
made by any entity as a result of the cast or expense belng
incurred, comprising:

(a) the cosisand expenses associated with the Project
Management;

(8)  ths costs invoived in the provislon by the Managers of any
securify for costs;

(c) eny Adverse Costs Order paid by the Managers;

{d) thereasonable legal costs and disbursements of the Lawyers
Incurred {including any costs Incurred prior to the
Commencement Date) for the sale purpose of prosecuting
and resolving the Appeal; and

(e) all of the Managers’ out of pocket costs and expenses pald or
incurred in relation ta the Project {other than those afready
referved to in this definition).

The management services described in sub-clause 3(a) of this
Agreement.

When all of any part of the Resolution Sum is received and where
the Resalution Sum is received in parts, a “Resolution” occurs each
Ume a part is received,

The amount or amounts of money, or the value of goads, services
aor benefits, for which the Appeal is Setiled, or for which judgement
is given, in favour of the Claimants, Including any interest and costs,

BOSI Security Services Limited (ACN 009 413 852) as trustee for
Australia & New Zealand Banking Group Limited (ACN 005 357
622) and BOS International (Australia) Limited (ACN 066 607 250)
and Westpac Bantking Corporation (ACN 007 457 141} and Australia
& New Zealand Banking Group Limifed (ACN 005 357 522} in
respect of whom the Appeal was commenced and In respact of
whom the Managers accept Advarse Costs Order axposure.

Any compromiss, discontinuance, walver, payment, release or other
form of setlement whatscever where valua passes from or on
behalf of eone or more Respondents to the Claimants in
circumstances where the Appeal does not continue, as a result of or
in cannection with the passing of that value and "Selite®, "Selies™
and "Setiled” have corrasponding meanings.

Means the terms and canditions attached as Schedule 1 to this
Agreament,

The meaning given to this term In the GST Act.
The meaning given to (his term In the GST Act.

A termination in accordance with clauses 12 or 13 and also any
completion, failure, avoidance, rescission, annuiment or ofher
cessation of effect of this Agreement.

The account refarred to in sub-clause 5(a).

Management and Funding Agreemer;t for the funding of the Almonds Appeal
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1.2  General

(a)
(0)

{c)
CH
(e)

{0

@

ty

The written terms of this Agreement constituta the enfire agreement between the
parties.

Neither the Clalmants nor the Managers Intend to be pariners or fiduciaries with or to
aach other. Nothing in this Agreement shal} constitute the Claimants and the
Managers as partners eor fiduciaries.

There will be no varfation or amendment to the terms of this Agreement or the Projact
Budget except in wriing signed by each of the Claimants and the Managers.

A Tacsimile fransmisslon of this Agreement signed by any party to it will be freated as
an originat signed by that party.

If any provision of this Agreement, or the application thereof to any personor .
circumstances, is of becomes Invalid or urenforceabls, the remaining provislons will

net be affected and each provision shall remain valid and be enforceable fo the full
extent permitted by law,

The Clgimants and the Managers will promptly executa all documents and do all
things that either of them from tima to fime reasonably requires of the other to effact,

perfect of complete the provisions of this Agreement and any ransaction
contemplated by i,

Thea singular includes the: plural In this Agreement and vice versa.

All references to clauses, sub-clauses and paragraphs are references to clauses, sub-
clauses and paragraphs In this Agreement.

2 Conditioh

This Agreement Is conditional upon the approval of the Supreme Court of Victoria.

3 Project Management

(a)

(b)

As from the Commencement DateThe Managers will provide the following
mianagement services in respect of the Project during e term of this Agreement:

(i}  advising the Clalmanis on sirategy;

(i} relention of service providers (induding the Lawyers) for the Project other than
bartisters ahd expert wilnesses, including, where necessary, personnel to
asslst in the Project Management;

(i}  oreating and seeking compliance with the Project Budget;

{iv) considering the advice of the Lawyers and providing Instructions to the
Lawyers subject {6 ¢lause 9;

(v} database and document management;

(vl) faclitating periodic meetings betwean Project participanis and reporting to the
Claimants in respect of pragress;

-{vii) facilitating non litigiaus means of rasalving the Appeal; and

{(vill}  designing and implementing any process for the rescluion of the Appes! other
than through legal Appeal.

If and when requasted to do so by the Lawyers, the Clalmants wili at the cost of the
Claimants:

{ pravide to the Lawyers ali documents and Information in the possession,
control or power of the Claimants relevant to the Appeal;

(il provide a written statement of svidance in relation to the Appeal; and
(i)  aftend the Court to give avidence in relation to the Appeal.

Mahagement and Funding Agreement for the funding of the Almonds Appeal
S APGE2011 0103
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4 Project Costs

(a8}  The Managers will pay the Project Costs an the terms of this Agreemant,

(8)  The Managers will not sesk reimbussement from the Clalmants of any internal
overheads Incurred as part of the Project Costs.

(c) I the Respondents make any payment by way of costs during the course of the
Appsal then such payment will be made info the Trust Account on trust for the
Managers and may be utllised by the Managers In paying or raimbursing Project
Costs. The Lawyers will make payment of such monies as directed by the Managers
from time to tima.

(&)  The Managers will pay any Adverse Costs Order. I thers is any Resolution Surm of
other monies in the Trust Account at the tme of the Adverse Costs Order being made
then those monles will first be employed to pay the Adverse Costs Order and the
Managers will pay any batance outstanding after such payment. The Lawyers will pay
cut those monies from the Trust Account at the request of the Managers.

(&)  Assoon asiis requested to do so by the Lawyers, the Managers will exscute a Dead
in the form set out In Schedule 3 and will deliver a copy of il to the Respondernts and to
the Court,

N The Managers wiil not be required to provide any security for costs In the Appeal to
meet the Respondents’ costs,

5 Receipt of Resolution Sum

(a)  The Claimants and the Managers agree that the Lawyers will {and will be directed o)
recslve any Resolufion Sum and are ta Immediately pay any Resolution Sum info a
separate trust account kept for that purpose.

(6)  The Lawyers will hold that part of the Resolution Sum disposed of or otherwlse due o
the Managers under this Agreement on trust for the Managers and the belance on

trust for the Claimants to be dispensed in accordance with the directions of the
Claimants.

{c) If, ) spite of sub-clause 5(z), the Claimants direclly or indireclly receive ali or any part
of the Resolution Sum, the Claimants will pay it over, together with the reascnable
market value of any non monetary component of the Resofution Sum received, to the
Lawyers to be paid Into the Trust Account and daalt with on the terms of this
Agreement. ¥ there is a dispule in relation to the appropriate amount of any non-
manetary component, then the dispute shall be conclusively resolved in accordance
with the opinion of the muost senior counsel retained by the Lawyers in the Appeal or, if
no counsel hias been retained, the opinion of Lawyers.

(@)  The obligation in sub-clause 5(c) Is a continuing obligation and survives any
Termination of this Agreement save for a Termination pursuant to sub-clause 13(a).

6 Application of Resolution Sum

(a)  The Lawvers will forthwith pay out of the Trust Account all amounis referred to In sub-
clauss 8(a) upon cleared funds belng avallable.

(b}  The obligatior imposed by sub-clause 6(a) and sub-clause 8{a) Is to be met pricr to
the payment from the Resolution Sum of any other expenses or obligations of the
Clalmanis, including any other fees or costs,

(c}  if any partor all of the Resolution Sum is not money, the Claimants will, as soon as
the part or all of it is received, pay o the Lawyers for deposlt in the Trust Account an
amount equal to the reasonable market value of the non monetary component of the

Management and Funding Agreament for the funding of the Almoends Appeal

S APCI 2011 0103
GARODY_1100287_082 doc



Resolutlon Sum so recelved. If there is a dispute in relation o the approptiate amount
of any non-menatary componert, then the dispute shall be conclusively resolved in
arcordance with the apinion of the most senior counsel retained by the Lawyers in the
Appeal ot, If no counsel has been retained, the opinton of Lawyers, -

7 Retrial

If there is a final judgment in the Appeal in favour of the Claimants which orders a retrial, then
the Managers may elect to fund the legal costs and disbursements of the rebrial. Ifthe
Managers so elect, the Claimants will cause the Lawyars to prosecute the retrial in the name
of the Claimants. The Claimants and tha Lawyers will iake all reasonable steps io
expeditiously prosecute the retdal. The Managers will pay any Adverse Costs Order if the
retrlal is funded by the Managers and is lost by the Clalmants.

8 Project Costs and Commission

(a8  Upen Resolution, and bafore any other payments are made from the Resciution Sum,
the Claimanis will-pay to the Managers from the Resatution Surn;

(i}  anamountequal tothe total Project Costs (reduced by an amount equal to
the sum of any Input Tax Credits recalved or receivable by the Managers on ‘

Acquiisilions made in incurring the Project Costs, including pursuant to sub-
clause &)y

()  anamountequal to an additional amount, o aceaunt of (ST, being the
amount obtained by mulfiplying the prevaiing rate of GST (cumently 10%) by
an amount equal to the Censideration to ba raceived by the Managers for any
Taxable Supply made by the Managers under or in connection with this
Agreement (apart from any Consideration to be provided pursuant to this
paragraph 8(a)(in);

{ll}  an amountequal to the percentage of the Resolution Sum determined a5
foliows:

{A) if the Appeal proceeds to judgment in the Appeltants’ favouir, 35% of
any judgment amount on the Appeal or §5,000,000, whichever is the
lesser; or

(8} I & Setttement is reached and approved by the Court;

(1) If the Court approves the Resclition Sum as a global amount
in reselution of all Timbercorp horticuliural schemes, or, for al
Timbercorp QOlive and Almond schemes, without allocating
apportions batween discrete schemas, then 17%% of the
Resolution Sum; or

{2) it the Court apportions the Resaiution Sum beiween schemes
and allocates a discrete porfion to the Alrmond Land
Schemes, then 35% of the amount apportiened to the
schemes the subject of the Appeal.

(b)  The Clsimants hereby dispose of and assign o the Managers, as Consideration for
the finanging of the Appeal, that part of the Resoluticn Sum equal to the total of the
amounts referred ta in paragraphs 8{z)(i} to &a)(ii), but where that total is greater than
the amount of the balance of the Resolution Sum after the disposition and assignment
referred to in this paragraph 8(b) {provided that dispasition and assignment has not
been ferminated), then limited o that balance; :

{¢)  The Claimants will, at the Managers' request, pay ta ths Managers any {nput Tax
Credit to which the Claimants are entiled under the GST Actin respect of the
incurrenca of the Project Costs. Any such amount is payable at the earliest time the
Claimants can claim the benefit of the Input Tax Creditfrom tha Commissioner of
Taxation. If upon Resolution, there is any Input Tax Credit not paid to the Managers,
that is payable, or would be payable i the Managers had made a request, urider this

Management and Funding Agreement for tha funding of the Amonds Appeal
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sub-claﬁse, then the Managers will be entllled 1o receive payment of the GST (paid by
tha Managers) to which that Input Tax Credit relates or would relate, under sub-clause
8a);

{d}  Subject to sub-clause 8(c}, no fees or commissions will become due or owing by the
Claimants 1o the Managers unless and until Resolution and then will not exceed the
Resolution Sum,

9 The Lawyers’ Retainer and Seitlement

(a)  The Managers will appoint the Lawysrs to provide the Legal Work to the Claimants on
the terms of the Standard Lawyers Terms.

{¢)  The Claimants agree that if thera Is any inconsistency between the terms of any
retainer agreement between the Claimants and the Lawyers and 1his Agreement or the
Standard Lawyers Terms, the terms of ihls Agreement cr the Standard Lawyers
Terms, as applicable, will prevall.

{c)  The Managers will give day to day instructions concerning the Appeal, however the
Claimants may override the instructions given by the Managers by the Clalmanis
giving instructions to the Lewyers.

()  Exceptin relation to Setiement, which Is dealt with below, if the Lawyers nofify the
Managers and the Claimanis that the Lawyers believe thet circurastances have arisen
such that they may be in a position of conflict with respect 1o any obligations they owa
{o the Managers and those ihey owea to the Claimants, the Claimants and the
Managers agree that, in order fo resolve that conflict, the Lawyers may;

(4] seek Instructions from the Claimants, which instructions will override those that
may be given by the Managers;

(I  give advice to the Claimants and take instructions from the Clalmants, even
though such advice and instructions are or may be contrary to the Managers'
interasts; and

(iiiy  refrain from giving the Managers advice and from acting on lhe Managers'
instructions, where that advice or those Instructions are or may he conirary to
the Claimants’ instructions.

{8)  Nothing in sub-clauses $(c) or 9(d) entifles the Claimants to breach, or authorises the
breach of, any terms of this Agreement. -

H In recognition of the fact that the Managers have an intarest in the Resolution Sum, if
the Claimants: ;

()  wantto Settle the Appeal for less than the Managers consider appropriate; or

(i} donot want to Setie the Appeal when the Managers consider it appropriate for
the Claimants to do so;

then the Managers and the Claimants must seek to resolve their difference of opinion
by referring it to counsel for advice on whether, in counsel's opinion, Setlement of the
Appeal on the terms and in the circumstances identified by elther the Managers ar the
Claimants or both, is reasonable in all of the circumstances.

(g}  Inthe firstinstance counsel will be the mast senior counse! of those retained by the .
Lawyers. if no counsel has been retained then the Lawysrs In consultation with the
Claimanis and the Managers will appoint senlor counsel for that purpose, If fhe
Managers and the Claimants are unable to agree on the selection of a senior counsel

then the senior counse! will be one appointed by the President of the Victorlan Bar
Asseciation for that purpose, '

)] The opinion of counsel will be final and binding on both the Claimants and the
Managers. Counsel may proseed as he or she sees fit to inform himself or herseif
before farming and delivering his or her opinion. If counsel’s opinion is that the
Settlement is reasonable then the parties agree that the Lawyers will be instructed to
do all that is necessary to Selile the Appeal on that basis.

Management and Funding Agreement for the funding of the Almonds Appeal
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{) The Managers will pay the costs of counsel providing his or her apinion as part of the
Project Cosis.

(I}  "The Managers and the Clalmants agree that, should any confilct arlse as between the
interesls of the Managers and the interests of the Clalmants, then the Lawyers may
continue to provide the Legal Wark to the Claimants and the Managers will rafse no
ahjection to them doing so.

Confidentialify and Provision of Documents

11

(@)  n providing fo the Managers any docurnents or Information about the Appeal, the
Claimants do not intend to waive any Privilege that may attach to such documents or
information. :

{b)  The Managers agree that information, communications and documentation provided to
themn or that Is generated by the Managers In the course of the Project Management or
that is provided to them by the Claimants, the Lawyers or any counse) instructed by
the Lawyers, is provided, acquired or generated in circumstances where the Claimants
are contemplafing, particlpating in or conducting litigation against fhe Respondents,
and the Managers and the Clalmaris acknowledge that alf such information,
communications and documentation are confidential within the meaning of equity and
the communications are “confidential communications” and any documents are
“confidential docurments” within the meaning of Part 3.10 of the Evidence Act 2008
{ Vic} unless already in the public domain. The Managers agree to preserve that
confidentiality unless disclosure is authorlsed, agreed to or contemplated by this
Agreement, or is atherwise required by law.

Duration of Agreement

12

Subject to clauses 12 and 13, this Agreement commences on the Commencement Date and
continues in operation until;

(2)  the Appeal has concluded: and

(b)  the Managers have complied with alf of their obligations pursuant to this Agreement,
and the Resolution Sum (if any) has been disbursed in accordance with this
Agreement,

Termination by the Manager

{a)  Ifthe Claimants commit a serious breach of this Agreement and do not remedy the
breach within 30 days after receiving written notics from the Managers requiring them
to do so, the Managers may terminate this Agreement forthwiih by giving 7 days'
written notice to the Claimants.

(b)  ¥f ths Managers terminate thelr obligations pursuant to sub-clause 12(a), then the
disposition and assignment referred to In paragraph 8(b) will be terminated and the
Managers will not be entitled to any amount pursuant to paragraph 8(a){i) but they will
cantinue to be entiiled to receive amaunts pursuant to paragraphs 8(a)(i} and 8{a)li)
from any Resolution Sum. The Claimants will notify the Managers upon receipt by the
Claimants of all or any part of the Resolution Sum.” The abligations In this clause
survive any Termination of this Agreament.

(&) Al ohligations of the Managers under this Agreement cease on the date the
Managers' termination becomes effective, save for obligations accrued to that date.

{d)  The accrued obligations of the Managers referred to in sub-clauses 12(a) and 12(c)
COImprise:

(i) payment of any outstanding Project Casts purstant to sub-clause 4(z) incurred
up £ lhe date the notice of termination becomes effeclive; and

(i)  payment of any quantified Adverse Costs Order (which, for the avoidarnice of
doubl, relates only te costs which arise in, or are attributed to, the period

Management and Funding Agresment for the funding of the Almands Appeal 9
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heginniﬁg on the Commencement Date and ending an the date the nofice of
termination becomes effective).

13 Termination by the Claimants

o)

(b)

If the Managers comit a serlous breach of this Agreement and do not remedy the
breach within 30 days after recelving writlen notica from the Claimants reguiring them
to do s0, the Claimants may terminate this Agreement forthwith by giving 7 days"
written notice to the Managers.

If this Agreement is terminated by the Claimants pursuant to sub-clause 13(a), then:

() the Managers remain liable for the obligations referred to In sub-clause 12(d);
and

Gl the dispositions and assignmenits referred to in sub-clause &(b) will be
terminated and the Claimants will not be required to make any payment to the
Managers under sub-clause 8,

14 Miscellaneous

(&)

(b}

&

{d)

{e}
{t}

The Claimants and the Managers will, save as otherwise axpressly provided In this
Agreement, not do or permit to be done anything likely ko deprive any parly of the
benefit for which the party entered this Agreement,

Each Claimant will use his, her or its best endeavours to cause any Resolution Sum to
be recslved or recovered as quickly as possible and particularly after any Setfiement
or judgment in respect of the Appeal.

. If this Agreement or any part thereof is annuiled, avolded or held unenforceable, the

Claimants will forthwith do all things necessary, including without limitation executing
any further or ather agreement or Instrurnent, to ensure that the Managers receive any
remuneration, entitiement or other benefit to which this Agreement refers or which is
contemplated by this Agreement. The Claimanis Irrevacably agree that praduction of

a copy of this Agreement shall be conclusive evidence of the Claimanis' obligation as
set out in this clause.

The Claimants will not seek any order from any court that may detrimentally affect the
Managers' rights under ihis Agreement othar than with the consent of the Managers or
as arises out of any breach by the Managers of this Agresment.

If the Clalmants act in breach of this Agreemant, tiauses 6 and 8 will continue to apply
te any payment recelvad by the Clalmants Int respact of the Appesl.

The Clalmants and the Managers will keep the contents of this Agrasmant confldentlal
in so far as It concerns the termas of the relationship between the Claimants and the
Manager, excapt where disclozure to the Australian Securities Exchange or fo a Court
Is required or disclosurs is, In the Manager’s absolute discrefion, made by the
Managers {o the Respondents or the Respondents’ agent or agents,

15 Governing Law

This Agresment Is entered into in Vicloria and is fo be construed in accordance with and
govarnad by the laws of Victorla and the parties submit 1o the Jurisdiction of the courts of that

State.

16 Notices

{a)

(b

All notices glven under this Agreement shalt be in writing and may be served
personally, by post, facsimile or by email.

The address for service of each of the Managers is as follows:
MR8 Equities Pty Lid

Management and Funding Agresment for the funding of the Aimonds Appeal
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MAB Corporation Pty Ltg
Lavel 5,

441 St Kilda Road
Melbourne, Victorla 3004

Redvild Pty Ltd

EGA Corporate Advisers Pty Lid
Level 18, )

499 St Kilds Road
Malbourne, Victoria 3004

Ferrari Investments Holdings Pty itd

EGA Corporate Advisers Pty Lid
Level 18,

499 St Kilda Road

Melbourne, Victoria 3004

{e)  Tho address for service of the Claimants is:

Clarendon Lawyers

Level 17, Rialto North Towe
525 Collins Street ’

" Melbourne, Victaria 3000
(d}  Nofices shall be deemed to be racsived on the day afier they are posted and the day

they are transnitted by facsimile or email.

17 Acknowledgement

By execuling this Agreement the

Managament and Funding Agreement for the funding of the Almonds Appeal
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Signing page

Executed as an Agreement

SIGNED by GRAHAM GOLDENBERG in the

presence g

Y.

Sign;ureof jtriess

Tania_Haligs
Name of witness {please print)

SIGNED by CHRIS MARK LITTLEY in the
presence of :

Signature’ f Grahy/ealde rg

Signature of witness

Name of witness fplease print

SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of :

Slgnature of Chris Littley

Signature of witness

Name of witness (please print)

SIGNED by DAVID BUTTERFIELD in the
presence of ;

Signatura of Constantine Moshopoulos

Signature of wilness

Name of witness f&kase prini}

Signafure of David Butterfield

Management and Funding Agreement for the funding of the 12

Almonds Appeal
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Signing page

Execufed as an Agreement

SIGNED by GRAHAM GOLDENBERG ins the
presence of :

Signature of witness Signature of Graham Goldenberg

Name of witness fplease priny

SIGNED by CHRIS MARK LITTLEY in the
presence of ;

"S’i&éure diditness @%ﬂ?ﬁh\v Littley )

_Maviis Lovoses

Name of witness (please priny

SIGNED by CONSTANTINE
MOSHOPOULOS in the gresence of -

Signature of witness Slgrature of Constantine Moshopeoulos

Name of witness (piease pring

SIGNED by DAVID BUTTERFIELD in the
presence of ;

Signature of wilness Signature of David Buttarfield

Namae of witness (afease pring

Managemsnt and Funding Agreermnent for the funding of the

Almonds Appeal S APCI 2011 0103
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Exgcuted as an Agraement

SIGNED by GRAMAM GOLDENEER® in the
presence of :

Signature of witness

Name of witness (ofease print)

SIGNED by CHRIS MARK LITTLEY in the
presence of :

Signature of withess

Name of witness (piease prnt)

SIGNED by CONSTANTINE
MOSHOPOHLOS in the presence of :

Y

Signature of Graham Goldenberg

Signature of Chiis Littley

Signaﬁ?'e’ of Wittidss.

WGnia_fhlips

Name of witness (afzase pring)

SIGNED by DAVID BUTTERFIELD in the
presence of ;

Signa?/a of Constantine Moshopounios

Signature of witness

Name of witness fplease pring

Signature of David Butterfield

Management and Funding Agreement for the funding of the

Almonds Appeal

GARCO1_1100297_DB2.doc
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Signing page

Executed as an Agreament

SIGNED by GRAHAM GOLDENBERG in the

presence of

Signature of witness

Name of withess (please pring

SIGNED by CHRIS MARK LITTLEY inthe
presence of :

Signature of Graham Goldenberg

Slgnature of witness

Name of witness fplease i)

SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of ;

Signature of Chris Littley

Signalure of witness

Name of witness {pfease pring

SIGNED by DAVID BUTTERFIELB in the
presence of :

A

Signature of Canstantine Moshopaoulos

064‘“’)- W

| 5 ignathness
MICHAET?  Fetnon

Name of witness fpfease prini)

Signature of David Butterfield

Management and Funding Agreement for the funding of the 12

Almonds Appeal
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EXECUTED by MRE EQUITIES BTY LTD as
frustes for MRB EQUITIES TRUST in
accordance with tha Carporations Act 2001 by
belng signed by Michael Raymond Baxton,
who states that he Is the sale director:

Signature of Michael Raymond Buxton
EXECUTED by REDVIL¥ PTY LTD in
actordance with the Conporafions Act 2001 by 4
belng signed by Eli Goldfinger, who states
that he is the sole diresior:

Signature of Eli Goldfinger
EXECUTED by FERRARI INVESTMENT
HOLDINGS PTY LTD as trustee for
FERRARI INVESTMENT'S HOLDINGS
TRUST In accordance with the Corporations o
Act 2001 by being signed by Peter Ferrar
who states that he Is the sale director: t

. .
Sighiature of Petar Farrari
Management and Funding Agreemant for the funding of the Almonds Appeal 13
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Schedule 1 — Standard Lawyers Terms

p L
This sgreement is made the .28/ day of Qefo-tfer 2011,

BETWEEN: Clarendon Lawyars Pty Ltd ACN 126 880 411 (Lawyers).

AND;

of kevel 17, Rialte North Tower, 525 Collins Steeet, Melbourne, Victoria, 3000
MRB Equities Piy Ltd ACN 102 §94 708 as trustee for MRB Equities Trust

of Level 5 441 StKilda Road, Melbourne, Victoria, 3004

Redvile Pty Ltd ACN: 115 017 162

of C/- EGA Corporate Advisers Pty Lid, Level 18, 498 St Kilda Rd, Melbourne,
Victaria, 3004

Ferrari Investmenis Holdings Pty Lif AGN: 133 024 549 as frustee for Ferrari
Investments Heldings Trust

of C/~- EGA Corporate Advisers Pty Ltd, Level 18, 499 St Kilda Rd, Melbourne,
Victoria, 3004

(together, Managars)

RECITALS

A

B.

The Managers have entered into or propose fa enter into the Management & Funding
Agresment,

The Lawyers are aware of the contents of the Management & Funding Agreement and have
agreed lo act consistentty with, and In accordance with, the terms of the Management &
Funding Agreement.

The Management & Funding Agresment provides that the Managers will appoint the Lawyers
to provide the Legal Work and the Managers propose tg do so on these Terms.

These Terms sef out the basis on which the Lawyers are appointed by the Managers to
pravide the Legal Work to the Claimants,

Definitlons

In these Terms, unless the contrary intention appears:

(a) Management & Funding Agreement means the agreement between the Managers
and Claimants with respect to the management and funding of the Appeal;

(b) Term means a clause, sub-clause or paragraph in this Agreerment;
(c} Agreement means this agreement; and

{d) the cefinitions of words used in the Management & Funding Agreement will apply to
define the tneaning of those words as used in these Terms. :

Management and Funding Agreement for the funding of the Almonds Appeal id
S APCI 2011 0103
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2 Appointment of the Lawyers

() The Managers hersby appoint the Lawyers to provide the Legal Work to the
Claimanis pursuent to these Terms,

b The Lawyers will;

{H act consistently with the terms of the Management & Funding Agreement;
and

(ii) do all things which the Management & Funding Agreement contemplates the
Lawyers will do.

{c} The Lawyers agree that if there is any inconsistency between these Temns and the
terms of any refainer hetween the Eawyers and the Claimanis, these Terms prevail.

3 Commencement of the Project

The Lawyers will inform the Managers In writing of: )
a) the names of the Lawyers who iLis proposed will provide the Legal Wark;
(b} the hourly rates of those Lawyers (irclusive of GST), for the purposes of Term 5(a)

{c} the hourly and dally rafes of barristers retained or proposed to be retained by the
Lawyers (inclusive of G5T); and

(d) the Lawyers' estimate of feas and disbursements to prosecute the Appeal (saparately
identifying the estimated fees of the Lawyers, the barristers and the experts if any, by
reference to each event In the Project Budget).

4 Reporting

(a) The Lawyers will keep the Managers fully informed of all matters cancerning the
Appeal, inciuding ary mediation and Setifement discussions. The Lawyers will
ensure that the Managers are given all negessary information and advice in order ta
facilitate informed instructions and to enabla the Managers to provide the Praject
Management.

{b) Without fimiting Term 4(a), #, after the date of the Management & Funding
Agraament, the Lawyers become aware of any infarmation which has or may havea
matetial impact on the Appeal or the potential for any judgement sum to be
recovered, tha Lawyers will Immediately inform the Managers of that inforrmation.

5 Costs and Dishursements

(a) The Lawyers will charge for the Legal Work provided by reference 1o the ime
reasonably and properly spent at the hourly rates as nofified to the Managers
pursuant to Term 3(a). subject to the Lawyers® right to Increase the haurly rates by no
more than fiva percent of the initial hourly rates on each annlversary of the date on
which these Terms are made. Detalled time records must be kept to facilitate fime
detalls being provided in accordence with Term 6 of these Terms.

1(3)] The Lawyers will only seek reimbursement from the Managers for expenditure

reasonably incurred by the Lawyers in progressing the Appeal and supported by
invoices.

6 Invoices

{A) . The Lawyers will render monthly Involces to the Managers with a copy to the
Claimants by the 20th day of each maonth, accompanied by:

)] a surnmary of the tasks perfarmed In respect of which time was incurred; and

{ify invoices from barristers and experts and for any other disbursements costing
at least $500.

Management and Funding Agresment for the funding of the Almonds Appeal
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®

{c}

(&

The monetary details in the monthly involees vill include a charge for the time

detalled at the hourly rates notifled to the Managers pursuant to Term 3(b) including
any GST. :

The Managers will pay:

0] the reasonable legal costs of the Lawyers incured during the duration of the

Management & Funding Agreement for the sole purpose of prosecuting the
Appesl; and

(i} the reascnable disbursements Incurred during the term of the Management &
Funding Agreament for the sole purpose of prosecuting the Appeal;

(i) in so far as those costs and disbursements form part of the Preject Cosls.

Pravided Invaices from the Lawyers comply with thase Terms, the Managers will pay
them within 30 days from the month in which the Lavwers' invoice is recesived by the
Managers.

7 Priorities, Lien and Insurance

(a)

o8

{c)
&

The Lawyers agree not to seek payment of any amounts oulstanding to them in
axcess of that for which the Managers are liable under these Terms.

The Lawyers are not entilled to claim a flen In respect of documents in their
possession relevant to the Appeal if there are no fees payable pursuant to Term &(c).

The Lawyers will makntain professional indentnity insurance in an amount of at Jeast
$10 million for the duration of thesa Terms plus three years.

The Lawyers will provide evidence of the instrance to the Managers on the
Managers' request from time to time.

& Termination of Appointment

€)

The Lawyers may terminate thelr appointment by the Managers fo provide the Legal
Work to the Claimants on 7 days' written nofice to the Managers and to the
Clalmants, in the following cireumstances:

{i} if the Managers fails to pay any costs In accordance with the terms of the
Management & Funding Agreement or these Terms afier the Managers have
been given 30 days' writien nofice to do so; or

(i if the Management & Funding Agreement Is terminated.

9 Address For Service

(2}
~{b)

The Managers' addresses for servica are as set out in the Management & Funding
Agreement.

The Lawyers' address for service is the address identified abave (in Identifying the
parties to these Terms) or as otherwise natified to the Managers In writing if that
address changes.

10 Variation

These Temns may anly be varled in writing signed by the Lawyers and the Managers.

Management and Funding Agreemsnt for the funding of the Almonds Appeal
S APCI 2011 0103
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Signing page

Exectted as an Agresment

EXECUTED by CLARENDON LAWYERS
PTY LTD in accordance with the

Corporations Act 2001 by being signed by
the following oﬂ'ce/rs%-\_—’ /\/6/{,

Signature of Miékgel Joseph Fernon Signaiure of Mark !4 Bland

EXECUTED by MRB EQUITIES PTY LTD
as trustee for MRB EQUITIES TRUST in
accordance with the Carporations Act 2001
by being signed by Michael Raymond
Buxton, who states that he Is the sale
direcior:

Signature of Michae!l Buxton

'

EXECUTED by REDVILE PTY LTD in
accordance with the Gorporations Act 2001 by
belng agned by Eli Goldfinger, who states
that he is the sole directar:

Signature of El Goldfinger

EXECUTED by FERRARI INVESTMENT
HOLDINGS PTY LTD as trustee for
FERRARI INVESTMENTS HOLDINGS
TRUST In accordance with the Corporations
Act 2007 by being s:gned by Peter Ferrari
who states that he is the sdle director:

.

P G

:*{i,guéture of Peter Ferrart

Management and Funding Agreement for the funding of the Almonds Appeal
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Schedule 3 — Deed

PARTY NAMES
ACN
ADDRESS
TELEPHONE
ATTENTION
E-MAIL
ACN
- ADDRESS
TELEPHONE
ATTENTION
E-MAIL
ACN
ADDRESS
TELEPHONE
ATTENTION
E-MAIL
DEFINITIONS
ADVERSE COST ORDER
APPLICANTS
COURT
LEA
PROGEEDINGS
RESPONDENTS
GOVERNING LAW

MRB EQUITIES PTY LTD as trustee for MRB EQUITIES
TRUST

4102 694 708

Level 5,

441 St Kilda Road,

Melbourne VIC 3004

03 8681 2215

Tiffahy Shepherd

{shepherd@mabeorp.com.au

REDVILE PTY LTD
116 017 162

Lavel 18,

489 St Kilda Road,
Melbourne VIC 3004
03 BB66 5200

Eil Goldfinger
eli@ega.com.au

FERRARI INVESTMENTS HOLDINGS PTY LTD as lrustee
for FERRAR INVESTMENTS HOLBINGS TRUST

133 024 548

tevel 18,

499 St Kilda Road,

Melbourne VIC 3004

03 9866 6200

Ell Goldfinger

eli@ega.com.au

{together, Managers)

Means any costs arder made in favour of the Raspondenis
against the Applicants in lhe Proceedings in respest of costs
incurred during the ferm of the LFA.

Graham Goldenberg, Christopher Litiley, Constanline
Moshopoulos and David Butterfield

The Supreme Court of Victoria Court of Appeal

The litigation funding agreement which commenced on
6 October 2011 between the Managers and the Applicants.

S APCI 2011 0103

BOS1 Security Services Limitad (ACN 009 413 852) as trustee
for Australia & New Zealand Banking Group Limitad (ACN
005 357 522), BOS Infernational {Australia) Limited (ACN 086
601 250), and Westpac Banking Corporation (ACN (07 457
141) and Australia & Mew Zealand Banking Group Limited
{ACN 005 357 522)

The law of Victoria.

Management and Funding Agreement for the funding of the Aimands Appeal
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BY THIS DEED, the Managers, for the benefit of the Court and the Respondents:

(2 submit to the jurisdiction of the Court in relation fo any order the Court may wish to
make directly against the Managers in the Proceedings that the Managers pay any

Adverse Costs Order;

(b}  agree not to oppose any jolnder application made by the Respondents in the

Praceedings for the purpose of seeking an order that the Managers pay any Adverse
Cost Order, and agres, In circumstances whers the rutes of the Court prevant that
joinder, at the Respondents’ request, te itself apply to be jolned to the Proceedings,

1o enable such an arder to be made against i;

(c}  agree to pay to the Respondents the final, quantified amount of any Adverse Cost
Order such that the Respondents may enforce the payment of that amount as a debt

due and owing by the Managers to the Respondents;

{d)  =gree to notify the Respondents in wrifing of any termination of the LFA within 7 days

of it so terminating; and

(e)  acknowledge having received valuable considaration for this Deed.

DATED this za“Ldayof Oclo-ber 2011,

Executed as a Dasd

EXECUTED by MRB EQUITIES PTY LTD as
trustee for MRB EQUITIES TRUST in
accordance with the Corporations Act 2007 by
belng signed by Michael Raymond Buxton,
who states that he is the sole director:

&t
EXECUTED by REDVILE PTY LTD in
accordarice with the Corporations Act 2001 by

being signed by Eli Goldfinger, wio states
that he Is the sola directar;

EXECUTED by FERRARI INVESTMENT
HOLDINGS PTY LTD as frustes for
FERRARI INVESTMENTS HOLDINGS
TRUST in accordance with the Comorations
Act 2001 by being signed by Peter Ferrari
who states that he is the sole direcior:

Signature of Mickael Raymond Buxfan

Signalure bf Eli Goldfinger

.

W—
\gg-rﬁlure of Petar Ferrari

Management and Funding AgreementTor the funding of the Almonds Appeal
S APCI 2011 0103
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL ‘

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-8

Date of document: : 19 September 2012

Filed on behalf of: MRB Equities Pty Ltd,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers - Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street ' Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-8" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me:

L MARK GEREMIA
Level 9 179 Queen Siret, Melboume VIC 3000
An Austratian Legal Praciiioner
it he meaning of the
MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_S”
First Amending Agreement dated 18
December 2011
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Agreement to amend Funding
Agreement

Graham Goldenberg & Others
{Ciaimants)

MRB Equities Pty Ltd as
trustee for MRB Equities Trust

ACN 102 694 708 & Others
(Managers)

C

Clarendon.

LAWYERS

KMelbourne Level 17 Rlaite North Tower, 525 Collins Street Mefbourme, Victoda 3000 Australia, GPO Box 4930 Melbaurne Victoria 3001
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Agreement to amend Funding Agreement

Date

Parties Graham Geldenberg, Christopher Littley, Constantine Moshopoulos.and
David Butterfield

of C/- Clarendon Lawyers, Level 17, Rialto North Tower, 525 Collins Street,
Melbourne, Victoria, 3000 (Claimants)

MRB Equities Pty Ltd ACN 102 694 708 as trustee for MRB Equities Trust

of G/ MAB Corporation Pty Ltd, Leve! 5, 441 St Kilda Road, Melbourne, Victoria,
3004

Redvil Pty Ltd ACN: 115 017 162

of C/- EGA Corporate Advisers Pty Ltd, Level 18, 499 St Kilda Rd, Melbourne,
Victoria, 3004

Ferrari Investments Holdings Pty Ltd ACN: 133 024 549 as trustee for Ferrari
Investments Holdings Trust

of C/- EGA Corporate Advisers Pty Lid, Level 18, 499 St Kilda Rd, Malbourne,
Victoria, 3004

(together, Managers)

Background (A}  The parties are parties to a Management and Funding Agreement for the

Funding of Almonds Appeal S APCI1 2011 0103 (Funding Agreement}
dated 22 October 2011.

{B) The parties have agreed to amend the Funding Agreement as set out in
this agreement.

1 Definitions and interpretation

Terms and rules of interpretation defined or set out in the Funding Agreement have the same
meaning in this agreement.

2 Amendments

The parties agree to amend the Funding Agreement as follows:

2.1 Clause 2
Clause 2 is deleted.
22 Clause 8{a){iii)(B)

Clause 8(a)(iii}(B) of the Funding Agreement is amended by replacing “17%%" and “35%" in
subparagraphs (1) and (2) respectively with "15%" and “25%".

2.3 Clause 8

Insert a new clause 8(aa) after clause 8(a) to read as follows:

Agreement to amend Funding Agreement 2
GARID1_1100297_107




“aa)

2.4 Clause 9(f}

if approval of the Supreme Court is required fo make payment of any of the
amounts referred to in clause 8(a), the obligation to pay the amount is subject
to such approval being obtained. The Claimants must use their best
endeavours to obtain such approval.”

Clause 9(f) of the Funding Agreement shall be amended by inserting the words "subject fo
clause 12(aa),” at the commencement of paragraph (ii).

25 Clause 12

Clause 12 of the Funding Agreement shall be amended by replacing clause 12(b) with the
following new clauses 12{aa) to (ba) as follows:

(aa)

(ab)

(ac)

{b)

(ba)

¥f the Claimanis do not want to setfle the Appeal when the Managers
consider it appropriate for the Claimants fo do so or the Supeme Court of
Victoria does not approve a settlement approved by the Managers and the
Claimants, the Managers may serve 30 days notice of their intention fo
withdraw from further funding of the Appeal at the expiration of the 30 day
period. Unless the nofice is withdrawn, the obligation of the Managers fo

provide any funding services or to manage the Appeal will cease upon
expiration of the notice.

If the Managers serve a nofice in accordance with clause 12(aa) they rernain
liable to pay all costs incurred by the Claimants {including any Adverse Costs
Order)} made in respect of the relevant period up lo the date that the notice is
delivered and to indemnify the Claimants against any Adverse Costs Order
which the Claimants may incur if they withdraw from the Appeal or the Appeal
is dismissed following the withdrawal of funding by the Managers.

If the Claimants procure a new manager to pay the costs of the Appeal they
must use their reasonable endeavours o seek o have the new manager
reimburse alf amounts paid by the Managers pursuant to this agreement.

If the Managers terminale their obligations pursuant to sub-clauses 12(a) and
12(aa), then the disposition and assignment referred to in paragraph 8{b) will
be terminated and, subject to clause 12(ba), the Managers wilf not be entitled
to any amount pursuant to paragraph 8(a)(ii) buf they will continue to be
entitled to receive amounts pursuant to paragraphs 8(aj(i) and 8(a){ii) from
any Resolution Sum. The Claimants will notify the Managers upon receipt by
the Claimants of alf or any pari of the Resolution Sum. If the Claimants enter
into an agreement with a new manager who reimburses the Managers with
all of the amounts paid by the Manager under this Agreement, they shall not
be entitled to the payments under paragraphs 8(a)(i) and (ii). The obligations
in this clause survive any Termination of this Agreement.

If a new manager does not reimburse the Manager with the amounts paid by
them under this Agreement, the Claimants must ensure that the agreement
with the new manager provides for a portion of any award or settlement sum
payable to the new manager over and above reimbursement of costs pald by
the new manager is apportioned between the Managers and the new
manager in the same proportion as the Project Costs paid by the Manager
and the costs of the Appeal paid by the new manager bear to the total of

such costs. The obligations in this clause survive any Termination of this
Agreement,

GAROD1_1100297_107
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EXECUTED by MRB EQUITIES PTY LTD as
trustee for MRB EQUITIES TRUST in
accordance with the Corporations Act 2001 by
being signed by Michael Raymond Buxton,
who states that he is the sole director:

EXECUTED by REDVIL PTY LTD in
accordance with the Corporations Act 2001 by
being signed by Eli Goldfinger, who states
that he is the sole director:

EXECUTED by FERRARI| INVESTMENT
HOLDINGS PTY LTD as trustee for
FERRARI INVESTMENTS HOLDINGS
TRUST in accordance with the Corporations
Act 2001 by being signed by Peter Ferrari
who states that he is the sole director:

»)
Signature of Michael Rayniond Buxton

Signatiiré of Eli Goldfinger

L

Wure of Peter Ferrari

Agreement to amend Funding Agreement
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Signing page

Executed as an Agreement

SIGNED by GRAHAM GOLDENBERG in the

presence of :

Signature of withess

Name of witness please prin}

SIGNED by CHRIS MARK LITTLEY in the
presence of

Signature of Graham Goldenberg

Signature of witness

Name of withess (please prini)

SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of ;

Signature of Chris Littley

N
Signature of witness

TorQ ﬂqﬂ_li\PB

Name of witness (please print)

SIGNED by DAVID BUTTERFIELD in the
presence of :

Si?Jtu re of Gonstantine Moshopouios

Signature of witness

Name of withess (please print)

Signature of David Butterfield

Agreement to amend Funding Agreement
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Signing page

Executed as an Agreement

SIGNED by GRAHAM GOLDENBERG in the

|
Sig?;ature of witness Sign7/t§re of Gifjl(am Gold

Tania_thilips

Name of witness (please print)

SIGNED by CHRIS MARK LITTLEY in the
presence of ;

Signature of witness Signature of Chris Littley

Name of withess (piease pring}

SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of :

Signature of witness Signature of Constantine Moshopoulos

Name of witness (please print}

SIGNED by DAVID BUTTERFIELD in the
presence of

Signature of witness Signature of David Butterfield

Name of witness (please prin)

agreement to amend Funding Agreement 4
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Executed as an Agreement

SIGNED by GRAHAM GOLDENBERG in the
presence of :

Signature of witness

Name of witness (please print)

SIGNED by CHRIS MARK LITTLEY in the
presence of :

Signature of Graham Goldenberg

Signature of witness .

Name. of witness (piease print)

SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of :

Signature of Chris Littley

Sig‘nature of witness

-Name of witness {please print)

by DAVID BUTTERFIELD in the
of : )

Signature of Constantine NMoshopoutos

Sigﬁaturé of witness

ANDEEQ)C T)Qfa)j&’;g (INSON

Name of withess (please print)

Signature of David Butterfield

Agreement 10 amend Funding Agreement
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Executed as an Agreement

SIGNED by GRAHAM GOLDENBERG in the

presence of :

Signature of witness

Name of witness (please print)

SIGNED by CHRIS MARK LITTLEY in the
presence of ;

.

Signature of Graham Goldenberg

Signature of witness

e Fose

Name of withess (pfease print)

"SIGNED by CONSTANTINE
MOSHOPOULOS in the presence of ;

W“ﬁt’“‘”\

Signature of witness

Name of witness (please print}

SIGNED by DAVID BUTTERFIELD in the
presence of :

Signature of Constangine Moshopoulos

Signature of witness

Name of witness (please prinf)

Signature of David Butterfield

Agreemant to amend Funding Agreement
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPi 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-10

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Ltd,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street Fax: 8631 5599

MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-10" now produced and shown to Eli Goldfinger

at the time of swegring his affidavit on 19 September 2012.
Before me: , MARK GEREMIA

Levet9 179 Queen Street, Metboume VIC 3000
An Ruslralian Legal Practitioner
within the meaning of the
------------------------------------------------------ Leg'd pmfesgen Ad 2004
MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG-1 0”
Emails between Tony Schubert and
Michael Fernon dated 27 June 2012




Ea-1O

From: Michael Fernon <Michael.Fernon@clarendonlawyers.com.au>
Sent: Wednesday, 27 lune 2012 4:46 PM

To: Thomas Schubert; Celia Armstrong

Cc: Chris Garnaut; 'Eli Goldfinger'

Subject: RE: Timbercorp Appeal Costs

Tom.

t refer to your email to Celia. | don't think the points you malke are valid.

Chris may have made a representation to the funders that the costs would be approximately $10G.000. He would
have made that representation based on an estimate given by counsel in conference at which we attended. 1tis
always difficult to estimate costs in a fitigation process because there are other parties and we have no confrol over
their actions which can cause additional and unexpected costs o be incurred..

You make comments about the supervision of a junior. We engaged a graduate to attend to putting the appeal book
together. This is a substantial task. You seem to be indicating that we ought not to have done that and that Celia
herself should have attended to the appeal book. As Celia’s charge out rate is $425 and the graduate’s charge out
rate is $135. there would have been a significant increase in costs if we had adopted this course. Itis unreasonable
to expect us. having engaged a graduate to do the task, not to supervise that graduate. We believe that our actions in
this matter have saved the funders considerable costs, rather than causing them to incur additional costs. In addition
to the appeal, Celia is running the other court matters and. in particular, the proposed settlement.

Your point about Celia chasing up costs is also not valid. The costs were not our costs but the costs awarded by the
" court to the other side who were threatening to take action to enforce them. In the circumstances it was entirely
appropriate for a solicitor and not a secretary to chase them up. Our secretaries chase up our own costs, except when
‘a director gats involved (which has occurred on this file) and no charge is made for that.

So far as next steps are concerned, we are waiting for the Appeal Court Registrar to advise us of the date when the
appeal will be heard. There are no steps to be undertaken in the immediate future until the actual appeal hearing
date. We anticipate that this may be 6 months to a year in the future. :

We were very surprised to have received your email and the critical tone adopted in it. We would have thought a
phone call may have resolved the matter.

Celia is working assiduously to achieve the settlement, which, subject to the court's approval, will resuit in a
substantial premium being earnad by the funders.

Kind regards

Michael Fernon | Director

Ciarendon Lawyers | Level 17, Rialto North Tower, 525 Collins Street, Metbourne 3000
T+51386814419|F +81 3 8681 4499

: fey i = = 3
wayw olarendoniawy S5, 00m au

This email is confidential. If you are niot the intended recipient, you must not disclose or use the information containgd in it f you have received
this email in error, Slease notify us immediaisly and delets the document, Clarengon Lawyers is not responsible for any changes made to a
document other than those made by Clarandan Lawyers. of for the 2ffect of those changes on the document's meaning. Clarendon Lawyers
accepis na liatility for any damage caused by this amai or its atachments due to viruses interference interception cofruption ar unauthariged
access.

From: Thomas Schubert [mailto:tschubert@garnaut.com.au]
Sent: Wednesday, 27 June 2012 1:08 PM

To: Celia Armstrong

Cc: Michael Fernon; Chris Garnaut; Eli Goldfinger

Subject: Timbercorp Appeal Costs




Hi Celia,

The funding group are becoming very sensitive to the continued stream of high legal bills from Clarendons. Monthly
invoices are ~$15,000 and with potentially 3-4 months to run are concerned at the total cost involved. Clarendon’s
invoices to date are $162,340 plus an additional $25,000 for Ashurst when Chris Garnaut initially made
representations that it would be ~$100k to get the job completed.

The most recently issued invoice attached has you billing us to supervise a junior on many occasions. The funders
will not accept paying two people to complete the job of one, if the junior cannot compiete unsupervised then we
would expect you do not charge for their time or complete the work yourself. The funders are alf entrepreneurs
with strong value principals and expect professionals which they engage to shares those principals.

In addition there is time charged to follow up the payment of an invoice, clearly this is unacceptable. If payment is
that urgent then perhaps we could have your receptionist follow us up as opposed to yourself at a significant cost to
us.

Could you also please provide us with an estimate to complete the job so we can update the funding group.
Regards

Tom

Tom Schubert
Private Wealth Adviser
tschubert@garnaut.com.au

- Q/ T: +613 98564500 | M: 461434893497 | F: +61 39820 8485
B Rasi ALt NS Level 10, 499 St Kilda Road, Melbourne VIC 3004
www.garnaut.com.au
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CAUTION

This amail and its contents cantain privileged information thatis intended sofely for the recipient. [t may contain secret, confidential of legally privileged information.
the intended recipient you are hereby notified that any use, dissemination, distribution or reproduction of this email s strictly prehibited. If you have received this err

notify Garnaut Brivate Wealth Piy ted of gowigamaut.com.au immediately. Any views expressed in this email are of the sender and may not necessarily reflect the v
Private Wealth Pty Lid,

We uge virus scanning software but exclude ali fiability for viruses or similar in any attachment.




20

~ IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
. BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respohdents
EXHIBIT EG-11
Date of document: 19 September 2012
Filed on behalf of: 7 MRB Equities Pty Ltd,

Redvi Pty Ltd and Ferrari
Investments Holdings Pty

Ltd
MGA Lawyers Solicitors Code: 104101
Level 9, Tel: 8631 5555
179 Queen Street Fax: 8631 5599
MELBOURNE VIC 3000 Ref: MG5400/08

This is the exhibit marked “EG-11" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

MARK GERERMA
Before me: Level9 179 Queen Street, Methoume VIC 3000

An Ausiralian Legal Practioner
i wiltin the meaning ofthe -
Legal Profession Act 2004

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_1 1 41}
Second Amending Agreement dated 24
July 2012
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Deed of amendment and
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Graham Goldenherg & Others

MRB Equities Pty Ltd as
Trustee for MRB Equities Trust
ACN 102 694 708 & Others

C

clarendon

LAWYERS
Melboume Level 17 Rialto North Tower, 525 Cofling Street Melbourne, Victoria 3000 Australia, GPO Box 6930 Melbourne Victoria 3001
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Deed of amendment and acknowledgment

Date

Parties

Background

24 \]u.ib\ 2012,

Graham Goldenberg, Christopher Littley, Constantine Moshopoulos and
David Butterfield

of C/ - Clarendon Lawyers, Level 17, Rialto North Tower, 525 Collins Sireet,
Melbourne, Victoria, 3000 (Claimants)

MRB Equities Pty Ltd ACN 102 694 708 as trustee for MRB Equifies Trust

of G/- MAB Corporation Pty Ltd, Level 5, 441 St Kilda Road, Meltbourne, Victorta,
3004

Redvil Pty Ltd ACN 115 017 162

Of C/- EGA Corporate Advisers Pty Lid, Level 18, 499 St Kilda Road, Melbourne,
Victoria 3004

Ferrari Investment Holdings Pty Ltd ACN 133 024 549 as trustee for Fetrari
Investment Holdings Trust

of C/- EGA Corporate Advisers Pty Ltd, Level 18, 499 St Kilda Road, Melbourne,
Victoria, 3004

(together, Managers)

{A) On or about 22 October 2011 the Claimants and the Managers entered
into the funding agreement for the funding of the appeal and on or about
18 December 2011 the Claimants and the Managers agreed to amend
that agreement and entered into the Amendment.

(8) Clauses 8(a) and 8(aa) of the Funding Agreement provide that:

{a) Upon Resolution, and before any other payments are made from

the Resolution Sum, the Claimants will pay to the Managers from
the Resoiution Sum:

(i)  an amount equal fo the percentage of the Resolution
Surn determined as folfows:

(B} if a Settlement is reached and approved by the
Court;

(1} if the Court approves the Resolution
Surn as a global amount in resolution of
all Timbercorp horticultural schemes, or,
for alf Timbercorp Qlive and Almond
schemes, without alfocating apporiions
between discrete schemes, then 15% of
the Resolution Sum; or

(2) if the Court apportions the Resolution
Sum between schemes and allocates a
discrete portion to the Almond Land
Schemes, then 25% of the amount
apportioned to the schemes the subject
of the Appeal.

(aa)  If approval of the Supreme Court is required to make payment of
any of the amounts referred to in clause B(a), the obligation to
pay the amount is subject fo such approval being obtained. The
Claimants must use their best endeavours fo obtain such

Deed of amendment and acknowledgment . 2
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approval,

©) The Claimants and the Managers wish to amend clause §(a)(iii{B) of the
Funding Agreement and confirm the satisfaction of the Claimants’
Obligation in accordance with the terms of this deed.

1 Definitions

In this deed:

Amendment means the Agreement to amend Funding Agreement between the Claimants
and Managers executed on or about 18 December 2011.

Appeal means the Supreme Court of Victoria, Court of Appeal proceeding Graham
Goldenberg & Ors v BOSI Security Services Limited (ACN 009 413 852) as trustee for the
Australia and New Zealand Banking Group Ltd (ACN 005 357 522) and BOS Infernational

(Australia) Ltd (ACN 066 601 250) and Westpac Banking Corporation (ACN 007 457 141) and
Ors, Proceeding Number S APCI 2011 01063,

Claimants’ Obligation means the obligation of the Claimants under dauses 8(a) and 8(aa) of

the Funding Agreement to use their best endeavours to obtain the approval by the Court of
payment to the Managers of: '

{a) 15% of the Resolution Sum if the Court approves the Resolution Sum as a global
amount in resolution of all Timbercorp Horticultural schemes, or for all Timbercorp

Olive and Almond schemes, without allocating apportions between discrete schemes;
or

(b)-  25% of the Resolution Sum if the Court apportions the Resolution Sum between
schemes and allocates a discrete portion to the Almond Land Schemes.

Effective Date means 23 July 2012;

Funding Agreement imeans the Management and Funding Agreement for the Funding of the

Appeal between the Claimants and Managers dated 22 October 2011 as amended by the
Amendment. :

Parties means the parties to the Praceedings.

_ Proceedings means the Appeal and the Timbercorp Horticultural Proceedings, each a
Proceeding.

Proposed Clause means the following clause:

“From the [X] Setllement Amount and the [X] Settfement Amount, TSL will pay to

Clarendon Lawyers an amount approved by the Court (if any) as fees due fo the
Litigation Funders under the Funding Agreement” where:

‘Funding Agreement” means an agreement between Graham Goldenberg,
Christopher Littley, Constantine Moshopoulos and David Butlerfield and Litigation
Funders for funding the Aimond Land Rights Appeal Proceeding; and
“Litigation Funders” mean the funders under the Funding Agreement”

Resolution Sum has the same meaning given to that term in the Funding Agreement.

Timbercorp Horticultural Proceedings means the following Supreme Court of Victoria
proceedings:

Beed of amendment and acknowledgment
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(a)  BOSI Security Services Limited (ACN 009 413 852) as trustee for the
Austrafia and New Zealand Banking Group Ltd (ACN 005 357 522) and BOS
International (Ausiralia) Ltd (ACN 066 601 250) and Westpac Banking
Corporation {ACN 007 457 141) v Boundary Bend Qlives Pty Lid (in
liquidation) (ACN 083 992 367} & Ors Proceeding Number S C1 2010 1354;

(b) Fencepart Proprietary Limited (ACN 139 604 121) & Ors v Con Moshopoulos
& Ors Proceeding Number S CJ 2011 6777;

(c) Australia and New Zealand Banking Group Limited (ACN 005 357 522) v
OIM#2 Pty Ltd (Receivers and Managers Appointed) (ACN 112 631 997) as

trustee for Timbercorp Orchard Trust #3 and Ors Proceeding Number S Cl
2011 6604;

(d) Australia v New Zealand Banking Group Limited v OIM2 Pty Lid (receivers

and managers appointed as trustee for Timbercorp Orchard Trust #3) & Ors
Proceeding Number S Cf 2011.

2 Further amendment to the Funding Agreement
The Managers and the Claimants agree to further amend the Funding Agreement as of and
from the Effective Date as follows:
21 Clause 1.1 (Court)
The definition of “Cour?' in Clause 1.1 of the Funding Agreement is amended by:
{a) deleting the word “Victorian® and replacing it with the word “Supreme” after the word 7
“The"; and
(b) deleting the word “Appeal” and replacing it with the word “Victoria® after the word “of".
2.2 Clause 8{aa)
Clause 8(aa) of the Funding Agreement is amended by deleting the word “Supreme” after the
words “If approval of the".
23  Clause 8{a)(ili)(B)(1)
Clause 8(a)(iii)(B)1) of the Funding Agreement is amended by inserting the words “or such
other amaunt that Is approved or defermined by the Court” at the end of the clause after the
words “of the Resolution Sum”.
2.4 Clause 8{a)(iii)(B)(2)
Clause 8(a)(ifi)(BX2) of the Funding Agreement is amended by inserting the words “or such
other amount that is approved or determined by the Court” at the end of the dlause after the
words “the subject of the Appeaf”.
25 Clause 12{aa)

Clause 12{aa) of the Funding Agreement is amended by deleting the:

(a) word “Supreme” after the words “for the Claimants to do so or the” and

(b) words “of Victoria” after the word *Courf".

Deed of amendment and acknowledgment
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3 Confirmation

The Claimants confirmn that:

@)
(b)

()

(d)

(e

®

@

(h}

the Parties are involved in negotiations for a global setiement of all Proceedings;

the Parties propose separate terms of settlement for each of the Proceedings which
set out a specific settlement sum for the setlement of that Proceeding;

during the negotiations of the terms of setilement, the Claimanis have requested that
the Proposed Clause be included in the terms of setiement for all Proceedings;

the other Parties to the Proceedings have rejected the inclusion of the Proposed
Clause in the terms of setllement for 2l Proceedings;

they understand that Insisting on the inclusion of the Proposed Clause in the terms of
setiement for all Proceedings will seriously jeopardise the settlement and that, even if
the other Parties agreed to the inclusion of the Proposed Clause in the terms of
settlement for all Proceedings, the Court is not likely to approve such a clause;

they have requested from the oiher Parties indiusion of the Proposed Clause or a
substantially similar clause, in the terms of setflement for the Appeal;

the other Parties have rejecied the inclusicn of the Proposed Clause of a
substantially similar clause in the terms of settlernent for the Appeal;

they will, assuming settlement is reached, Instruct their counsel to inform the Court

that the Managers have a claim against the Resolution Sum under the {erms of the
Funding Agreement .

4 Acknowledgment by Managers

On the basis of the matters set out in clause 3, the Managers acknowledge and confirm that:

(2}

(b)

the requirement for the Claimants to use their best endeavours in respect of
paragraph {a) of the Claimants’ Obligation has been satisfied by virtue of their request

to include the Proposed Clause in the terims of settlement of all Proceedings despite
such request being rejected by the other Parties:

the requirement for the Claimants fo use their best endeavours in respect of
paragraph (b) of the Claimants' Obligation has been satisfied by virtue of their request

to include the Proposed Clause in the terms of setflement of the Appeal despite such
request being rejected by the other Parties.

5 Mutual acknowledgement

The Managers and the Claimants acknowledge that if the Managers decide o pursue their

claim for payment under the terms of the Funding Agreement, they may, without any objection
from the Claimanis:

GV

(b)

seek {0 be joined as a party 1o any application for judicial approval of the settlement
of the Appeal in order to pursue their claim for payment; or

subject to clauses 4(a) and 4(b) of this deed and the terms of the Funding
Agreement, take any such other action as they reasonably deem appropriate.

Deed of amendment and acknowliedgment 5
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Signing page

Executed as a dead

SIGNED SEALED and DELIVERED by

GRAHAM GOLDENBERG in the presence of;

M}éﬁﬁvﬁ M/

Signature of witness

Tania fhillips

Name of wilness (please pring

SIGNED SEALED and DELIVERED by
CHRIS MARK LITTLEY in the presence of

Signature of witness

Name of witness (please prng

SIGNED SEALED and DELIVERED by
CONSTANTINE MOSHOPOULOS in the

prese:cje of.

Signalt\ir‘é’ of witness

Tonic Panties

Natne of withess {please pring

SIGNED SEALED and DELIVERED by
DAVID BUTTERFIELD in the presence of;

Signature of Chris Litiley

ot

Signblure of Constantine Moshopoulos

Signature of witness

Name of witness (please pring

Signature of David Butterfield

Deed of amendment and acknowledgment
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Signing page

Executed as a deed

SIGNED SEALED and DELIVERED by

GRAHAM GOLDENBERG in the presence of;

Signature of witness

Name of witness (please print)

Signature of Graham Goldenbety

Sig‘na'aﬁ oMtness ~

Admzud Loga~,

. —t
tame of wilness (please prini}

SIGNED SEALED and DELIVERED by
CONSTANTINE MOSHOPOULOS in the

~ presence of:

"

re of Ghris Littley

Sighature of witness

Name of witness (pfeass adn)

SIGNED SEALED and DELIVERED by
DAVID BUTTERFIELD in the presence of:

Signature of Constantine Moshopoulos

Signature of witness

tName of witness (please priny)

Slgnature of Davtd Butterfield

Deed of amendment and acknowledgment
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Executed as a deed

S|GNEP SEALED and DELIVERED by

GRAHAM GOLDENBERG in the presence of:

Signature of witness

Name of witness (please pring)

SIGNED SEALED and DELIVERED by

CHRIS MARK LITTLEY in the presence of:

Signature of Graham Goldenberg

Signaturs of witness

Name of witness (please print)

SIGNED SEAILED and DELIVERED by
CONSTANTINE MOSHOPOULOS in the
presence of:

Signature of Chris Littley

Signature of witness

Name of withess (please prinf}

SIGNED SEALED and DELIVERED by
DAVID BUTTERFIELD in {he presence of:

N 7

Signature of Constantine Moshopoulos

D(}mﬂﬂ«%//”(

Sidnature of \%ess

Cedla Hvmibrong

Name of witness (please pring \J

Signature of David Butterfield

Deed of amendment and acknowledgment
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Grephen Buxfo ¢ anel
| gren Susie o

EXECUTED by MRB EQUITIES PTY LTD as
trustee for MBB EQUITIES T_RUST ia.

ing-ek on X
whe-statestiratheis tinr sole director
Under powes of aﬁomaj daked
W (ke pasence of |

Sianaludof wibrass . Signature of MichabReymend-Buxton
Stephen
mawe of witnets « \madica Sewlsadgeh- .

EXECUTED by REDVIL PFTY LTD In
accordance with the Corporafions Act 2001 by
being signed by Eli Goldfinger, who states
that he is the sola director:

Signature of Eli Goldfinger

" EXECUTED by FERRARI INVESTMENT
HOLDINGS PTY LTD as trustee for
FERRARI INVESTMENTS HOLDINGS
TRUST in accordance with the Corporations
Act 2001 by being signed by Peter Fervarl
who slates that he is the sole director:

Signature of Peter Ferrari

Deed of amendment and acknowledgment
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EXECUTED by MRB EGQUITIES PTY LTD as
frustee for MRB EQUITIES TRUST in
aceordance with the Corporalions Act 2001 by
being signed by Michael Raymond Buxton,
who slates that he is the sole direetor:

EXECUTED by REDVIL PTY LTD in
accordance wilh the Corporations Act 2001 by
being signad by Eli Goldfinger, who states
that he is the sole dirscior:

EXECUTED by FERRARI INVESTMENT
HOLDINGS PTY LTD as trustee for
FERRARI INVESTMENTS HOLDINGS
TRUST In accordance with the Corporafions
Act 2001 by being signed by Peter Ferrari
who states that hie Is the sole director:

Signalura of Michael Raymond Buxion

Signature of Elf Goldfinger

o

Sig@éof Peter Ferrari

Deed of amendment and acknowledgment
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appellants
-and -

BOS! SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
'‘EXHIBIT EG-12
Date of document: 19 September 2012
Filed on behalf of: MRB Equities Pty Lid,

Redvi Pty Lid and Ferrari
Investments Holdings Pty

Ltd
MGA Lawyers Solicitors Code: 104101
Level 9, Tel: 8631 5555
179 Queen Street Fax: 8631 5599
MELBOURNE VIC 3000 Ref. MG5400/08

This is the exhibit marked “EG-12" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me:

MARK GERERIA
Level 9 179 Queen Sireet, Melboume VIC 3000
An Australian Legal Practitioner
within the meaning ofthe
Legat Profession Act 2004

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001 -

“EG_12”
First Letter and First Notice to Growers




EG-\2

Level 17 Righo Narth Tower T 038681 4400 FO3 26814499
C a re n On 523 Colling Skeet Meiboume www. clarsndorawyers.com.au
LARYTRS Victoria 3060 Australia ABN 13 774771 940

Qur ref: COAMIF:£00297
13 August 2012

Dear Grower

2002 Timbercorp Almond Project ARSN 099 611 935,
2008 Timbercorp Almond Project ARSN 112 935 092,
2006 Timbercorp Aimond Project ARSN 118 387 974,
2007 Timbercorp Almond Project ARSN 122 511 040,
2002 Timbercorp Almond Project (Private Offer No 1},
{collectively, the Almond Projects)

You are receiving this letter in your capacity as a grower investor in one or mare of the Almond Projects
(Grawer).

The Almond Projects are the subject of a dispute between Growers and other parties to Praceeding No APCI
2011 0103 in the Supreme Court of Victoria Court of Appeal (Almond Land Rights Appeal Proceeding) in
relation 1o their respective entitlernents 1o the net sale proceeds of the assets used in the Almond Prejects. In
that proceeding, the interests of alf Growers are represénted by representative Growers appointed by the
Supreme Court of Victoria (Representative Growers). Clarendon Lawyers acts on behalf of the
Representative Growers.

The parties fo the Almond Land Rights Appeal Proceeding have now reached a compromise resolving the
dispute between them {Compromise). Each Representative Grower, acting on our and our barristers’ advice,
considers that the Compromise is in the best interests of the Growers they represent. If approved by the
Supreme Gourt of Victoria (or the Court of Appeal) and the ¢ompromises. in respect of the other Timbercorp
Almond Projects, the Timbercorp Ofive Projects and the 2005 Timbercorp Citrus Prajéct are also approved, the
Compromise will bind all Growers arid you will lose any right to seek a different cutcome of the dispute.

We have prepared a notice to Growers explaining the Almond Land Rights Appeal Proceeding, the Compromise
{including its effect on Growers' rights and entittements) and the application to be made to the Supreme Court of
Victoria (or the Court of Appeal) for approval of the Compromise (First Notice to Growers), The First Notice to
Growers also provides details on how you can comment on or ohject to the Compromise or obiain further
information.

It is important that you read the First Notice to Growers carefully as, if approved by the Supreme Court
of Victoria {or the Court of Appeal), the Compromise will affect your rights and enfitlements as a
Grower.

You can view the First Notice to Growers on the following websites:

. www.clarendonlav.ryers.oom.au
. www.kordamentha.com/creditor-information/Australia/51
. www.abl.com.auftimbercorp/compromises.htm

If you would like the First Notice to Growers to be sent to you, call the telephone hotline on (03} 8615 1260 or
email investorqueries@timbercorp.com.au.

Yours faithfully

%MA 07@/4
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g ‘ Leved 17 Rialto Narth Towey T03 86814900 F 03 8631 4499
C a re ﬂ O n 525 Coliins Sireat Metboume wvm.elarendmfgwgers.comau—
e Pt Victora 3000 Austratia ABN 15774 771 948,
LAWNYERS
13 August- 2012

DEED OF COMPROMISE FOR THE ALMONB LAND RIGHTS APPEAL PROCEEDING ~ FIRST
NOTICE TO GROWERS

“This notice is for growers in one-er more of the following Almond Prajects:

2002 Timbercorp Almond Project ARSN 099-611 835

22008 Timbereord Almond Project ARSN 112935092

"2008 Timbercorp Altmiond Project ARSN 118 387 974

2007 Timbercorp Alntond Prgjact ARSN 122 511 040

2002 Timbercarp Almond Project {(Private Offer No 1}
{togethier, the Almond Projécts and each an Almond Project).

Totrodiection

You may be aware there was & procesding (the Almiond Land Rights Proceading desciibed in
sections " atid 2 of this-notice) issued in-the Supreme Court of Vicloria {Supreme Courf) in 2008
concerning the net proceeds arisingfrom the sdle of the fand on which the Aimond Projects were

-conducted, and related assets. The purpese of the proseeding was to resdlve the dispite as tb how
those net-sale proceeds were to be apportioned between the secured creditors, growers and other
Interested parties dlaiining an ifitérest in them.

Arepresentative grower was appointed by-the Supreme Court in respect of each of the Alimond
Projects ta represent.the interests of the grewers.in that Aimond Project inthe procesding. Each such
representative-growe iss acting o the advice of Clarendons Lawyers and counsel retained by
Claréndons Lawysrs an behialf of the representative growers.

In a juslgment delivered on 15-June 2011 the Supreme Court determined ihat the secured creditors
were-entitfed fo-the entire amount of the net sale proceeds and that the relevant growers were not
entitled to any of those proceeds,

Thigt juddgmaent is ndw the subject of ani appéal presently before the Supreme Court of Vidtoria Court
of Appeal (Court of Appeal).

A deed of compromise has been executed by the parties to the proceeding (including the
‘representative growers) ds a proposed solution to this dispute subject fo certain conditions,
‘including Supreme Court-or Court.of Appeal approval. The purpese of this notice is to-explain
‘the comprormise and to help you to understand the impact of the:cormpromise on you-sheuld it
be approved by the Supreme Court or the Court of Appeal.

if the compromise is approved by the Supréme Courd, orthe Court of Appesl, and the ether conditions
are satisfied, you may receive a payment. However, ifthe compremise is not approved by either
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Couirt, or the ofher eanditions are not satisfled, any entitternent you may have to recejve & payment
will depend on the oufcome of the appeal.

For the reasons set ouf in section 5 of this rotice, each representative grower, on the advice of thelr
legal advisers, considers tHat the compromise is in the-best iriterésts.of the: growers they represent.

Next steps.

The Goutt of Appeal has beer asked to refer the appesl procedding to the Sufireme Court and, if the
refeiral is made, the Suprems Court will be asked 6 approve the compromise: ab a hearing currently
anticipated to commence in October 2012 at the Supréme Caurt of Victeria, Melbourre. If the referal
is not made, thenthe Court of Appeal will be asked to-approve the compromise. The corfirmned dats.
of this tiearing, whether in the: Suprertie Court or the Gourtof Appesl, will be riofified to: grawers online
at each of:

a5 seon as i is known:

If the Supreme Court, orthe Court of Appeal, approves the compramise and ths other
conditions aré satisfied, you will be bouird by tha comprormise and you will lose any right to
argue foran alterhative outcome of thé dispute. Itis therefare important to read this notice
carefully.

Answers to- some Frequently Askid Questions (FAQ) are-avaiiable online and a telephone hotline
facility and an email facility have beén set'up to assist growets who:

= wish {0 comment on-the campromise;
« have any questions or wish to obtain further information on the compromise; or
s wish to objgtt to the compromise.

Details of Whers you can access the FAQ, the telephane hotline facifity: and the enmiail faciity are set
auf in section 14 of this notice.

If yau wish to abject to the compromise, you should call the: tefephone hotfine facility or email as soon
as possible before 14 Septembier 2012 Your objections will be passed on to the tawyers acting for
the representative growers.

You are het required to attend or appear at the Court hearing (either in the Supreme Court or the
Court of Appeal) at which approval of the compromise will be sought. However, you may wish to
attend or appear at that hearing, and/or seek independent legal advice and/or abtain representation at
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that hearing (outside the existing representative grower arrangemert established by the Supréme
Court). If you dos0, any legal or other costs of doing so will be at your own expenss unless e Court
orders othemsise.

The-representative dgrowerswill Keep youi informed of future developments: regarding the compremise
and Court approval of that compromise:(see seclion 6 of this:notice).

impordantInformatioator Growers
1 Background to the dispute

Timbercarp Uirited {in liguidetion) {Timbercorp) and its-subsidiary entities (fogether, the
Timbercorp: Group) conducted various:agribusiness managed investment schemes across a
nuriber of properties ifivolving, among otier things, the inanagement, cultivation, harvesting,
processing and sale of almonds, olives and cittus. A-member of the Timbercorp Group,
Timbercorp Secudties Limited (inllquidation) {TSL) was the responsible entity of the.
registerad Timbercorp managed investimeant schemes,

“The Timbercarp Group went infe administration on 23 April 2009 ang was placed into
liquidatiors on 29 June 2008, Thereafter, the land on which the Timbercarp mariaged
investment schemes were conducted, aind fefated assels, were sold in 2 seriesof
fransactions each of which was-approved by the Supreme Court.

In approving each of the sale transactions, the Supreme Coist, in each case, ordered (among
other things) that: :

ta)  the netsale proceeds be placed into frust pending a proeeeding to-determine the
rights-of the land ewners, the secured credifors; the investers in the Timbercorp
managed Investment schemes (Growers) and other interested parties:to all, or any
part, of those proceeds; and

{b) neither the release of the secured creditars® securities upon completion of the sale
contracts, nor the exfinguishient of the Growers! rights, would prejudice those
parties’ respective rights to the assets.sold insofar as they had sueh righits for the
‘purpose of making a claim to alt orany part of the net procseds..

Asa result, five separate proceedings were commenced o determine how the net sale
proceeds the subject of-each sale transaction were o be apportioned: between the land
owners, the secured creditors, Growers and other interested parties claiming dn interest in
those preceeds. These flve proceadings, collectively referred-to as the Timbercorp
Appanipnment,Pmaégdings,. are asfollows:

. Suprerse Court of Victoria Proceading No. § Cl 2009 10699 (Almond Larid Rights
Proceeading);
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) - Supreme Court of Victoria Proceeding No: $ Ci 2071 6604 (Liparpo and Yungera
Rights Proceeding),

. Supreme Court of Victoria Proceeding No. § C1 2011 6606 (Solora Rights.
Praceading);

. Suprenie Court of Victoria Proceeding Na. 8 CI' 2010 1354 (BB Olives Rights
Proceeding]; and

) Supreme Court of Victoria Praceeding No. S Cl 2011 6777 (Fenceport Rights
Pioceeding)

tiv.each of the Timbercorp Appartionment Proceedings, one ortiiore parties has been.
appointed by the Suprenie Ceurt pursuant 1 Rule 16.01(2) of the Supreme Court (General
Civi! Precedure) Rufes 2005 (Vic)(Rale 16) as the representative of the Growers inthe
Timbercorp managed investment schemes the subjectof that proceeding,

As each of the Tirmbercorp Apparfienmient Proceedings involves similar issues, it was
considered appropriate for one such proceeding to be heard and determined first, with the
intention that the. result in that proceeding would ther form the biasis for deternination of the:
other praceedings. This led to-the hearing and determination of the Almond Land Rights
Proceeding inearly 2011, By her judgmant ity that precéeding;. Justice Davies of the Supreme
Caurt found that the Growers in the Alfiorid Projects were net entitied to any part of the net

- sale-pracéeds and that the full amount of the et sale proceeds shauld be paid to the secured
¢reditors of the land-ewner (Judgment). The Judgment has been appealed by the
Representative Growers in Supreme Court of Victoria-Court of Appeal Proceedirig No. APCI
2011 9103 (Almond Land Rights. Appeal Proeeeding). A hearing date for that appeal is yet
to be fixed.

z Almond Land Rights Proceeding

On 15 December 2008, BOS! Security Services Limited as trustee for Australia and New
Zesland Banking Group Limited (ANZ), BOS Internatjonal (Australia) Limiifed and Westpae
Banking Corparation (BOSI), commenced the Almond Land Rights Proceeding. BOS] was a
secured lénderwith respect to the Almend. Projects.

The:Almond Land Rights Proceeding was the proceeding which specifically related to the
Almond Projects. In the Almond Land Rights Proceeding, BOSI sought, among ather things,
dectarations from the Supreme Court as to:

v itsrights;

« the tights ¢f the Growers in the Almond Projects; and

GARCYT 11002087 _219.D0C




+ the rights of other refevant parties,

if-any, to the net sale-proceeds-from the sale of the fand on which the Almond Projects were
conducted together with the other assets used in the Almond Projecis (Almorid Land
Assets). The:gross sale proceeds from the sale-of the Aimond Land: Assets were-{approx)
$128 milffion. In accordance with ofders of the Supreme Cour, certain costs have-been
dedugted from these pracseds, and inferest accrued on them, with the balanca of the
procgeds from time to fime being referred to.in this documeni as:.the Fund.

Ori 22 December 2608, the Supreme Gourl made orders in the Almcrids Land Rights
Procesding puesuant to Rule 16 that the Growers in each.of the Almond Projects have their
interests representad ih thaf procesding by particular Growers. The relevant Growers are:

{ay Graham Goldenberg as representative of the. Growers in the 2002 Timbercorg
Almond Project;

{) C.hr'ist’cpher Mark Littley as reprasahtative of the Growers in the 2005 Timbercorp
Almorid Project;

©} Constantine Moesheopoulas as represernitative of the Growers in Yhe 2008 Timbercorp
Almand Project; and

(d)  David Butferfield as representative of the Growers in the 2007 Timbercorp Almond
Project and the 2002 Almond Praject (Prvate Offer No 1)

{eollectively, the Representative Growers and each a Representative Grower).

The other parties-to the Almond Land Rights: Proceeding, and subseguently the Almond Land
Rights Appeal Proceeding, are ANZ (which was separately a secured lender with respeet to
the Aliond Projects), Almand Land Pty Lt (in liquidation) (Afmond Land}and its liguidators,
Wark Kotda and Leanne Chesser. Almond Land was-the entity within the Timbercorp Group
that.owned the. land on which the Almeond Projects were coriducted, The liquidatars of
Aimond Land held the Fund on trast pending the Judgmerit in the Alinond Land Rights
Progeeding.

Qn 18 June 2011, her Honour Justice Davies delivered the Judgment in favour of BOSI and
ANZ (Secured Lenders) as the secured creditors of Almond Land and, in actordance with
the Judgment, the Fund was subsedquently pald in full 4 the Secured Lendérs.

The Representative Growers have appealed the Judgment to the Court of Appeal in the

Almond Land Rights Appeal Proceeding. A hearing date for- the appeal has not yet been
fixed.
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Thie Secured Lenhders, Almond Land and the Representative Growars have now reachied a
proposad resolution of-the dispute between them as to fheir respective entitlemenits to the
Fund and have, therefore, agreed {e compromise the Almond Land Rights Pﬁippeal
Proceeding. ‘The compromiseis subject to Court approval. The Representative Growers
each believe (for the reasons set out in section 5 of this hotice) that the. compramise is.in the
best interests of the Growers in the Aimend Projects they represent. However, under Rufe
16, the Supreme Court, or the Court of Appeal must dlse approve the compromise before it is
binding on &l Growers.

3 ‘Detalls of the. Compromise

On 25 July 2012, the parties-io the Almond Land Rights Appeal Proceeding entered into 2
deed of compromise f0r the Almond Land Rights Appeal Proceeding (Compromise). A copy
of the-deed of compromise may be viewed at any of:

The Compramises ig condiffonal en the approval of the Supreme Court, or the Court-of Appéal,
by 31 December 20112 or such [ater date as may be agreed between the parties, Itis alsa
conditiorial.on the: Suprere Court appraving, similar camproiises reached in felation to all of
the other Timbarcarp Apfiortionment Proceedings (Other Compromises).

if the Supreme Court, or the Court of Appeal, approves-the Compromise and the Supreme
Court approves the Qther Campromises, all Grewers will be bound by the Compromise in
respect of their claims against the Fund, You will lose dny right to argus for an altemative:
outcome of the dispute and any payment made o you will be in full and final settfement of
yaur claim against the Fund.

Under the tenms of the Compromise;

&) $6,000,600 (approximately 5% of the gross sale proceeds of the Almond Land
Assets) will be paid by the Secured Lenders fo TSL (Amond Settlament Amount)
asfollows:

{)  BOSIwll pay to TSL 63.65% of the. Aimond Setflement Amount (being
$3,819,000); and

(1)  ANZ will pay to TSL 36.35% of the Almond Settlement Amourit (being
$2.181 ,000),

to be held on trust for Growers for distribution to, or on behalf of, Growers in
accordance with their enfifements, as sef out In section 8 of this notice.
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{b) The amount set aside for Growers will be- divided between Growers en a pro-rated
basis according to the number of alimondlots held by each such Grower on
2 Becember 2009 (being the date onwhich Growers' rights in the Almond Projects
were extinguished). The amount payable per aimondiot located on the land formerly
owned by Almend Land will bs $186.57. This amauntwill be in full and final
getflerfient of the Growers” elaim to any part of the Fund,

) Each party to the Campromise will refease all ether parties from any further claim in
relafion te their entilement to fhe Fund or the allecation arid disbureement of the
Fund. The Representative Growers provide and receive these releases-on behalf of
the Growers.

{d) The Almond Land Rights Appeal Praceeding will be dismissed with no arder as to

The amount to.which Growers in each Aimond Project are entitied will differ depending on the
percentdge of the almondlots in that Almond: Project that were |ocated on land formierly owried
by Almond Land. If the Aimorid Project was also-conductad on Liparee and Yungera land, the
Graowers’ entittemerit perlot under the Gampromisevill be reduced proportionately butthose
Growers will also have an entitement under the compromise of the Liparos and Yurigera
Rights-Proceeding. The FAQ (available from the websites set out'in section 13) contains a
table showing, for-each Almond Project, the Growers' enfifements under each compromise:

In considering the Comprenise, Growers should alse be aware-that the Represeniative
Growers have antered into funding arrangements with litigation funders regarding the Almond
Land Rights Appeal Praceeding. The litigation funders. have nofified the Representative
Growers that they intend to bring. a claim for payment out of the Almend Setfferent Amount of
amounts said to be owing. to them under these arrangements {Litigation Funders® Claim).
Further detalls abeut the Litigation Funders' Claim and its gotential impact on the amount
payable to Growers under the Comprofise are-set out in section 9 of this nofice.

It the Supreme Court, orthe: Gourt of Appeal, does not approve the Campromise and the
Other Compromises:

» the Compromise ceases to have any effect;

* any documents prepared or circulated pursuant to the Gomprornise andfor for the
purposes of the application to the Supreme Caurt, slternatively the Court of Appeal, for
approval of the Compremise may net be referred to or lendered in evidency in the

Almond Land Rights Appeal Proceeding; and

= the Almend Land Rights Appeal Proceeding will continue and the Growers’ entitlement (i
any} to the Fund will be determined by'the Court of Appeal.
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The parties to the Almond Land Rights Appeal Proceading are presently awaiting notificafion
from the Court of Appeal of the date for the hearing of the appeal. Itis unlikely that the
Almond Land Rights Appeal Proceeding weuld be heard arid determined béfore mid-2013.

4 Courtapprovaf

Rights Appeal Proceeding, it will be bindfng on all Srowers in each of the Almand Prijects,
even though only the Regresentative Growers (but not all Growers) are parties tothe Almond
Lend Rights.Appeal Proceeding. The Supremie Court, or the: Court of Appeal, may approve
the Compromise if i is satisfied that the Compromiseis for tha benefit of the Growers:

& Benefit of the Compromise to the Growers

TheRepresentative Growers have appointed Clarendon Lawyers, and counsel retained on
their behalf by Clarendon Lawyers, to act fof them in the Almond Land Rights Proceeding and
-ihe Alinond Land Rights. Appeal Proceeding. The Representative:Growers have obtained
tegal advice-from Garry Bigmore QC-and Sam Hopper of counsel and from their instructing
solicitors, Clarendon Lawyers, with respect to the Comproniise. In:coming to their advice
eounse! have taken info aecount (among other things) the Judgment aridthe.appeal of the
Judgment. Having regard to this advice, the cedginty of the-payments to he made under the
Compromise once approved by the Supreme. Court and the cost and detay before the.Almond
Land Rights Appeal Proceeding would be firally heard and determined by the Court of
Appedl, the Representative Growers consider that the Compromise is for the benefit of the
Growers in the Almond Projects:

The represeritative Growers hold this view irespective of whether the Litigafion Funders'
Claim {see section 9 below) is successful.in whole or in part.

6 Application to the.Court for-approval of the Compromise (Appreval Application)

If the Court of Appeal refers the Almond Land Rights Appeal Procaeding to the Supreme
-Court, the Secured Lenders, Aimond. Land and the Represeritative Growers will apply to the
Supreme Court for approval of the Compromise. The pariiss anticipate that a directions
hearing will be held in or shortly after the week beginning 27 August 2012 and that, at that
directions hearing, thie Supreme Court will make orders (amang other things} confirming the.
date on which the Approval Application wilt be heard. Notice of the data of this hearing, will
be posted-at each of:

shartly after the conclusion of the directions hedring.

GARD0Y:_1100297_2%9.00C




Itis proposed that the hearing of the applications for approval of thie Otter Compromises will
be held Goncurrently with the: hearing of the Approval Application. The current expectation is
that the-concurrent hearings will not be before October 2012 but will be at the earliest
opportunity thereafter convenient torthe Supreme Court.

ifthe Cotrt of Appeal does not refer the Alrfiond Land Rights Appeal Proceéding ta the
‘Supreme Court fa this purpoke, this Court'of Appaal itself will be asked to approve the
Cempromise. Shotld this occur, netice of the date of the hearing before the Court of Appeal
will be posted at each of:

as soon.as it is known.
7 Rights of Grawers in connection with the Approval Application

Although the Represeritative Growers befieve that the Compromise is for the benefit of
Growers in the Almond: Projects (as Gutlingd in section'5 of this notice), some Growers may
wish to comment an, raise guestions in relation to, or obiect fo the Compromise. Without
prejudice to any othier.course Growers may be advised by their own advisers to take, Growers
may

{z) address any comments an the Comprorriise, the Litigation Funders' Claim {see
section 9 below) the Approval Application or their individual cireumstances;

(b} ask-any questions or obtain further informafion on the Compromiise, the Litigation
Funders" Claim or the Approval Application; or

()] raisg any objection to the Campromise orthe Litigation Funders' Claim,
to-the Representative Growers by calling the tefephone hotline on (03). 8615 1200 or emailing
investorqueries@timbercarp.com.au. The teleghone hotling facility will be staffed by

representatives of TSL (see section 12).

Before cailing the telephone hotiine facility or ematling, we suggest that you read and carefuily
consider this nofice and the FAQ availabie at any of:
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for answers to your queries. If you do ot find'a suitable response and vou call the hotling
facility or email, you will recelve a reply and your commients or abjections will be noted and
passed on to the Representative Growers for the purpdses of the hearing of the Approval
Application,

1 you wish to ebject to the Compromise, you should notify the Representative Growers by
calling the telephone hotline on (U3) 8615 1200 ¢r by emaiting
investorqueres@timbarcorp.comi.du as soon as p'ossihlé before 14 Sepfeinber 2012,

Al the Hearitg of the Approval Application, the Repressntative Growers will disclose to the
Siiprerme Goutt, or the Court of Appeal, all material facts relating to fhe Compromise,
Including alf comments or ohjections:they have received:from Growers prior tothe hearing of
the Approval Applicatiorn in relation to the Cempromise; the Litigation Funders® Claim or the
Approval Application. Any stch comments or objections will be considered by the Court i
the context of defeimining whether the Compromise is-for the benefit of Growers.

You are not requiréd, but are able, to attend or appear atthe Supreme Court, or the Court of
Appeal for the hearing of the Approval Application. Any-Grawer who objects ta the
Compromise and/ or the Litigation Funders’ Claim may raise their objection at the Apgroval
Application. Growers sy choase (o sppear in person, or have thelr own lawyers represent
them. If you wish to appear or have your owa fawyers appear on'your behalf, you should
segk legal advice in relation to the steps that you will be requirad-to take in erder for this to
happen.

Shortly after the Supreme Court or the Court of Appeal delivers its. decision in respect of the
Approvat Application the Representative Growers will publish a further niotice setting out the
consequences of the decision (Second Notice} and will nctify you, of the publication of the
Secand Notice by post or email,

8 Distribuilon of the Almond Setilemant Amount te Growers

If the Approval Application is successful (sither befdre the Supreme Court or the Court of
Appeal)-and the necessary Supreme Court approvals-are obtained: in refdtion te each of the
Qther Compromises, the terms of the Corpromise: require the Almond Ssttiement Armount to
be paid to TSL on frust for'the Growers for distributian: t6, or on behalf of, the Growers in
accordanee with their entiilements. As noted above, each Growei's éhtitlement will be
calgilated on & pro-rated basis based on the number of almendlots in the Almond Frojects
Held by that Grower on 2 Décember 2009 (for each Grower, its-Almond Settlement
Entitternent). The Almond Seftlement Entilernent for each Grower will be subjest to the
amount, if any, of the Litigation Funders' Glalm approved by the Supreme Court or Court of
Appeal for payment out of the Almond Setdement Amount {(see section 9 below).

Growers wha are recorded in the books and records of:
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(8} Timberdorp Finance Limited (in liquidation) (TFL})as owing amounts under an
atitstanding loan from TFL in connection with their investment in the Aimond Projects
{TFL Indebtedness); or

B} TSL as owing amoutits to T8L (Timbercorp Indebtednass),

will be able (should they choose) to direct that thelr Almand Settiement Ertitements are paid,
in.whele o ity past, to TFL or TSL te pay, to the extert possible; thelr TFL Indebtedness o
Timbereorp Indsbiedness (as applicable). The amount of your TFL Indebtedness may be
affected by the offer of setflement made by TFL fo relevant Growers by letter dated

B February 2012.

A direction to pay form is available at any of:

- www,clarendonlawyers.com.au
www.kerdamentha wm!creditor—mfermaﬁonmustraira!&i

¥ you are recorded as having ardy TFL Indebtedness or Timbercarp Indebledness you can (if
you choose) give your directions to. TSL by-completing and returning a direction to pay form.
" Toarange for a direction to pay form fo be sent to you, call the talephone hatline e

" (03) 8615 1200 or email investorqueries@Embercorp.com.au.

A Grower who has both TFL Indebtediiess and Timbercorp tndebtedness may not give any
direction 16 TSL to pay all or part of their Timbercorp Indebfedness out of its Almond
VS&tt!ﬁﬁerit Entitlement before there is:an agreement in'writing between TFL and the Grower,
or a court order, about the manner in which the entitiement is to be dishursed.

If youwish to confirmh whether you have any, or the extent of yaur, TFL Indebtedness or
Timbercarp Itdebtedness, the number of alinondlats you hetd in the Almond Projecis on
2 December 2002 or any other private information whick TSL holds it relation to your
individual circumstances in respect of the Compromise, you should call the Timbercorp
telephone hotline 6n{(03} 8615 1200 or emall investorqueries@timpercarp.com.alt..

To receive your Almond Setllement Entitiement (if payable to you having regard fo your TFL
Indebtedness and Timbercorp Indebtedness, if any), you must netify TSL of the-bank account
you neminate to receive payment. You can nofify TSL of your bank account detalls by
completing and refurming the bank aceount nomination form avaitable at any of:

vaww.clarendontawvers.com.ay
wiww.kordamentha.comicreditor-informationfAusiralia/s
wwnw.abl com aufiimbercorgicompromises.him
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To arrange for a bank account nomination form to be sent to you, call the télephone hetfine on
{03) 8615 1200 or email investorqueries@timbercorp.com.au.

8 Litigation Furiders' Claim

Te pursue the appeal of the Judgment, the Represeniative Growers ertered inte an
agreement with MRB Equities Pty Ltd; Redvil Pty Ltd and Ferrari Investroents Holdings Pty
itd {ngatlun Funders) to manage and fund the Aimond Land Rights Appesl Proceeding
{Litigation. Fund‘ng Agreement).

Under the Litigation Funding Agreement, in return for assuming the cost and risk associated,
with-the Almend Land Rights Appeal Proceeding, the Litigation Fundets are entitied, Fand to
the extent approved by the Supreme Court or the Caurt of Appieal, to be reimbursed the costs
‘they have paid tofund the Appeal plus 25% of the arviount payable to Growers: (Litigation
- Funders® Fee)if an amount is payable to Growers because the Appeal is won or settied.

The Litigation Funders have notified the Represernitative Growers that they infend to bring &
otaim for payment of the Litigation Funders® Fee. The Litigation Funders have Indicated that
the amounit of the Liigation Funders' Fee is currently ‘approximately $1.68 million, Once the

' Litigation Funders” Claim is brought by the Litigation Funders, detalls-of the daim and copies
of all relevanit documents will be posted at each of

www . clarendonigwyers.com.au

The Representative Growers will not oppose the Litigation Funders’ Claim, however
individual Growiers or other inférested parties may seek to make submissions in rélation to it.
ftis not presently known if the Supreme Court or the Court of Appeal (as apprapriate) will
hear and determina the Liigation Funders' Slaim atthe time of cofisidering, the Approval
Applicafion or.at & fater time. i at a later time, the Court: may well require the full amount-of
the Almand Sefttement Amourit, or that-anount which cottesponds with the.amount of the
Litigation Funders' Claim claimed by the Litigation Funders, to be held on trust by TSL
pending that determinafion.

Should the Caurt approve any payment of the Litigation Funders' Claim to the Litigation
Funders from the Almond Sétiierment Amount before any distribution to o on behalf of
Growers (including in payment of any Grower's TFL Indebtedness or Tirmbercorp
indebitedness), the practival consequence is that this Mlt'reduce the antount avaifable for
Growers. The amount of the reductior will depend on Whether the Court approves the full
amount of the Litigation Funders’ Claim claimed orohly part of it and the priority afforded to
any such approved amount,
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By way of exampie only, if the Liigation Funders' Claim is $1.68 million and the Court
determines that the full arnount of the Litigation Funders' Claim is. payable from the Almond
Seitlement Amount before any distribotion to or on behalf of Growers, the amount set aside
for Groviers will bie reduced 10:$134.33 p per almondlot. If the Court determines that none of
the Litigatien Funders' Claim is payabla from the Almond Setilement Amount before any
distribution to or on behalf of Growers, the amount set aside for Growers will remair at

'$186.57 per atmondlot. The Coyrt may deterenine that only part of the. Litigation Funders’

Claim is payable, ‘which will meari that the amouty set-aside for Grawers is reduced
aocordmgly to an amount between $134.33 and $186.57 per almondiot.

Timing of payments to Growers

If the Approval Application is successful and the necessary Supreme Court approvalsare
abiained in réfation to each of the Othier Camproiises, the Seeond Notice will notify-you of
(artiong other things) the anticipated timing of paymenis to Growers. The liming-of a
Grower's paymant of their Almond Settlement Entitiement will depend, in part, on their
individuai circumstances. It may-also depend on the sutcome of the Lifigation Funders'
Claim.

It & Grower does not have any TFL Indebtedness, TSL will pay the Growef's Almond
Settiererit Entitisment to its nominated bank accourt (or, if directed by the Grower, to TSLin
payment of any Timbercory Indebtednéss) as soon as practicable fellowing. approval of the
Compromise by the Suprene Court, or the Court of Appeal, and ihe necessary approvals

‘being obtained from the Supreme Court in respect of the Otfier Compramises,

if'a Grower has any TFL Indebtednsss and:

{a) has dirgcted TSE to pay its TFL Indebtedness, to the extent passible; out of its
Almond Settiement Entitlement, TSL will, as soon as practicable, use the Grower's
Almend Settlement Entitiement to pay, to the extent possibile, the TEL Indebtedness
as s00n as practicable and remit the baldnce of the Grower's Aliond Seitlement
Entitlerient (if any) to the Grower info its nominated bank account (or, if directed by
the Grower, to TSL i paymment of any Timbereorp Indebtedness),

(b} has directed TSL. to use fts Almand Settfemnent Entitlement to pay only part of the
Grower's TFL Indebtedness, TSL will, as soof as practicable, pay to TFL that part of
the Grower's TFL Indebtednéss.and rétain the balance of the Grower’s Almond
Settlement Entiflement (if any) on trust pending an agreement betwsen TFL and the
Grower or court order as to whom it should be paid.

() has not directed TSL to pay any part of its Almand Settlement Entitlement to TFL,
TSL wilt hold that Grower's Atmond Settlement Entiflement on trust pending
agreement between TFL. and the Grower or court order as to whom it should be paid.

GARDOT_1100207_218.DOC
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Accordingly, thete is an important difference betwesn the treaiment of a Grower's TEL
Indebtedness and the treatment a Grower's Timbercorp Indebtedness. This fs becauss, in

relation to those' Growers with 2 TFL Indebiedness, TFL asserts that it has a proprietary

and/or secured dlalm over those Growers’ Almond Sefflement Entilements, whereas the
claim of TSL is merely contractual and unsecured. For this reason, if a Growsr who has TFL
Indebtedness chooses not to direct TSL to use its Almond Seftlement Enfittemant fo pay its
TFL Indebtedness, that Grower's Almond Setlemant Entifement will be held on trust pending

-agreement or Court order.

A Grower whe has both TFL Indebtedness and Timbercorp Indebtedness niay sict give any
direction te TSL to pay all or part of their Timbercorp indebtednigss out of fts Almond
Setllerent Eniittement before thereis an agreement In writing hetween TFL and the Grower,
or & Court order, about the'manner in which the eritilernent is to be disbursed.

Impofiantly, if a Grower gives-a drection to TSL o use its Aimond Sefttement Entitiement to
pay TFL. all or part of its TFL Indebtedness, that direction does not constitute an admission of
IlFablfity by the Grower to TFL in respect of its TFL Indebtedness and is without prejudiee to
the Grower's rights (if any) in relation to its TFL [Adabtediess, Simiarly, nothing in the receipt
by TFL of any sych payment will constifute a waiver of any rights.that TFL has in respect of a
Grower's Femalning TFL Indebtedness.

Tax consequences of the Compromise
The: Compromise and payment of the-Almond Settiernent Exfitlement may have tax

cohisequences for each Grower. The consequences for each Growsr will depend on the
Grower's individual dircumstaticss, You may wish to seek advice from yeur personal financial

- ortaxation adviser about the potential tax consequencas-of reealving your Almond Settlement

Entilement and any choice you may make to give directions fo pay-your Almond Seflement
Entitlernant to TFL or TSL or both,

Role of TSL

At the-request of the Representative Growers, TSL has agreed to perform various
administrative roles.in connection with the Caompromise-and the Approval Application. In
addition to distributing this notice on behalf of the Répresentative Growers, TSL has
established a telephone hotline facility and email facility so that Growers may address any
comments or questions, or raise any objections, with the Representative Growers. TSL will
provide the Representative Growers with details of the comménts, questions aiid objeclions
that. are received through {he telephons hotine or email fadiities.

The Representative Growers have agreed a pretocol with TSL as fo the comments, questions
or abjections which TSL may answer or respond t¢ without further reference to

GAROD1_1160287_219.DCC
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Representative Growers and those which will be referred to the Representative Growers for
the preparation of an approprigte response.
TSL will recerd in appropriate detail, in a

n affidavit to be filed with the Supreme Court or the

Growers and {heir responses fo those Growers, atd the nature of -any objections made tq.it by
Growers and the responses provided by it fo thosé Growers,

TSL wilf also-maks the Payments fo.6r on behalf of Growers as required under the
Compromise-and held amounts in trust pending their distribution to the relevant party, Under
the terms of the Compromise, TSL wil} only be released by each Grower Lpon distribution in
full of that Orowers" Almond Ssttfement Entifierent to the Grower or at the direciion of, or on
the authorisation of, the Growsr.

TSL has dgieed to pay, from its own funds, the Representative Growers’ costs relating to the
Approvat Applieation and certain. othercasts relating ta the Almond Lang Rights Appeal
Proceeding. These sosts will ot be deducted from the Fund, the Aimond Settlement Arount

orindividual Grower's Almend Setfiermerit Entifements,
Further Information

The Representative Growers have prepared answers to what they believe will be frequently
asked questions. These questions and answers. are-available onfine at any of:

or can be obtained by calling the telephone. hotline on (03) 8615 1200 or emailing
investorqueries@timbercorp.com, au,

Key contacts
Telephone Hatline Facifity (03)8815 1200
Email address investerquez-‘ies@ﬁmbercorp.co‘m‘au
Frequently Asked Questions Avzilable online atany of:

and Notices to Growers

www.abl.com. atftimberco Jeompromises. it
sl aUmbercorpicompromises. fitin
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COURT OF APPEAL

SACPI 2011 0103
BETWEEN:

GRAHAM GOLDENBERG & ORS (according to the Schedule)

Appeliants
-and - _

BOS1 SECURITY SERVICES LIMITED (ACN 009 413 852) & ORS (according
the schedule attached)

Respondents
EXHIBIT EG-13

Date of document: 19 September 2012

Filed on behalf of: MRB Equities Pty Lid,
Redvi Pty Ltd and Ferrari
Investments Holdings Pty
Ltd

MGA Lawyers Solicitors Code: 104101

Level 9, Tel: 8631 5555

179 Queen Street Fax: 8631 5599

MELBOURNE VIC 3000 Ref. MG5400/08

This is the exhibit marked “EG-13" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me: MARK GEREMIA

Level § 179 Queen Street, Melboume VIC 3000
An Australian Legal Practiioner

. within the meaning of the
Legal Profession Act 2004

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001

“EG_1 3”
Frequently Asked Questions Document
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Almond Land Rights Appeal Proceeding
Frequently Asked Questions

for Growers in the
2002 Timbercorp Almond Project (Private Offer No 1) and
the 2002, 2005, 2006 and 2007 Timbercorp Almond Projects

1 What Project am | in?
Call the hotline on (03) 8615 1200 or email investorqueries@timbercorp.com.au.

2 How many lots do [ have?

Cali the hotline on (03) 8615 1200 or email investorqueries@timbercorp.com.au.

3 Do 1 owe money to Timbercorp Securities Limited (in liquidation) and how much?
Call the hotline on (03) 8615 1200 or email investorqueries@timbercorp.com.au.

4 Do | owe money to Timbercorp Finance Pty Ltd (in liquidation) and how much?
Call the hotline on (03) 8615 1200 or emaill investorqueries@timbercorp.com.au.

5  What's my entitlement under the Compromise?

Under the Compromise, an amount of $186.57 per lot located on the land formerly owned
by Almond Land will be set aside for Growers. The entitement of Growers in each
Almond Project will differ depending on the percentage of lots in that Almond Project that
were located on the land formerly owned by Almond Land. Each Grower's entitlement
will be determined on the basis of the lots held by them as at 2 December 2009. See

FAQ 34 and 35 for more details and a table of Growers’ entittements for each Almond
Project.

6 When am | going to receive my entitlement under the Compromise?

The Compromise (and the similar compromises in relation to other Timbercorp Projects)
must be approved by the Supreme Court (or the Court of Appeal) before any paymenis
are made. You will be notified if Court Approval is received and, if so, of the expected

date of payment. The date of any Court Approval and payment will be after October
2012.

If you do not have any loans owing to Timbercorp Finance in relation to the Aimond

Projects, your entitlement will be paid as soon as possible after Court approval is
received.

if you have loans owing to Timbercotp Finance in relation to the Almond Projects, you
may direct that your eniittement is paid to Timbercorp Finance to reduce your loan
balance. If your entitlement exceeds the amount you owe o Timbercorp Finance, you
can direct that the excess be used to pay any amounts you owe to TSL or to pay other
loans you have with Timbercorp Finance. Ctherwise, the excess will be paid to you.

You wili need to complete a new Direction to Pay Form specifically relating to the
Compromise, even if you have previously provided a Timbercorp Finance or TSL

direction to pay in relation to other distributions. You can obtain an Almond Direction to
Pay Form at any of:

www clarendonlawyers.com.au
www.kordamentha.com/creditor-information/Australia/s 1

www.abl.com.au/ftimbercorp/compromises.htm

ABL/2293735v2




or by:
. calling the hotline on (03) 8615 1200 or
. emaiing investorqueries@timbercorp.com.au.

if you do not execute an Almond Direction to Pay Form for loans you have owing to
Timbercorp Finance in relation the Almond Projects, your entitiement will be held on trust,
in an interest bearing account, pending a legal determination in refation to the competing
claims of Growers and Timbercorp Finance to the entitement.

If you do not have loans owing to Timbercorp Finance in relation to the Almond Projects,
but you have amounts owing to TSL, and you do not execute an Almond Direction to Pay
Form, you will still receive your entitlement. '

7 How am | going to receive my payment?

Payments to Growers (who do not have any loans owing to Timbercorp Finance in
relation to the Almond Projects) will be made by direct deposit into the bank account

nominated by the Grower. Paymenis will only be made by direct deposit and will not be
made by cheque.

if you have not previously provided TSL with a completed direct credit authorisation, you
will need to nominate a bank account to receive your payment. You can obtain a Bank
Account Nomination Form at any of:

www.clarendonlawyers.com.au

www._kordamentha.com/creditor-information/Australia/s 1
www.abl.com.au/timbercorp/compromises.htm

or by:

calling the hotline on (03) 8615 1200 or
emailing investorqueries@timbercorp.com.au.

If you have previously provided TSL with a completed direct credit authorisation
nominafing a bank account, any payment to you will be made by direct deposit to that
bank account, uniess you nominate a different bank account now.

If you have loans owing to Timbercorp Finance in relation to the Almond Projects and you
have ot executed an Almond Direction to Pay Form, your entitiemment wili be held in
trust, in an interest bearing account, until there is a legal determination in relation to the
competing claims of Growers and Timbercorp Finance to the entitlement.

if you have executed an Almond Direction to Pay Form and your entitiement exceeds the
amount you owe to Timbercorp Finance in relation to the Aimond Projects, unless you
have directed that the excess be used to pay amounts owing by you to TSL or 1o pay
other loans you have with Timbercorp Finance, the excess wilt be paid by direct deposit
Into the bank account nominated by you. You can obtain a Bank Account Namination
Form at any of:

www.clarendonlawyers.com.au

www . kordamentha.com/creditor-information/Australia/s

www.abl.com.au/timbercorp/compromises.htm
or by:

calling the hotline on (03) 8615 1200 or
emailing investorquerigs@timbercorp.com.au.

ABL/2293795v2
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| have previously completed a direct credit authorisation, do | need to nominate a
another bank account?

if you have previously provided TSL with a completed direct credit authorisation
nominating a bank account, any payment to you will be made by direct deposit to that
bank account, unless you nominate a different bank account now.

Once | have nominated a bank account, will it be used for other payments to me (if
any) in the future?

Yes, ance you nominate a bank account, any future payment to be made to you by TSL
wili be made by direct deposit to that nominated bank account, unless you nominate a

different bank account to TSL.
Do I need to sign any documents in relation to the Compromise?

If the Compromise and the compromises In relation to other Timbercorp Projects are
approved by the Supreme Court, they wili be binding on each Grower, even though the
Grower did not sign the deed of compromise.

You will need to nominate a bank account into which your entitiement will be paid. You
can obtain a Bank Account Nomination Form at any of:

www.clarendonlawyers.com.au
www.kordamentha.com/credifor-information/Austraiia/’s i

www.abl.com.aufimbercorp/compromises.him
or by:

calling the hotline on (03) 8615 1200 or
. emailing investorqueries@timbercorp.com.au.

If you have previously provided TSL with a completed direct credit authorisation
nominating a bank. account, any payment fo you will be made by direct deposit to that
bank account, unless you nominate a different bank account now.

If you have loans owing to Timbercorp Finance or amounts owing fo TSL in refation to the
Almond Projects, you may direct that your entittement is used to reduce the amounts
owing by you. You can obtain an Almond Direction to Pay Form at any of:

www.clarendonlawyers.com.au
www.kordamentha.com/creditor-information/Australia/51

www.abl.com.auftimbercorp/compromises.htm
or by:

calling the hetline on (03) 8615 1200 or
. emailing investorqueries@timbercorp.com.au.

You will need to complete a new Almond Direction to Pay Form specifically relating to the
Compromise, even if you have previously provided a Timbercorp Finance or TSL
direction to pay in relation fo other distributions.

What is the Direction to Pay Form and do 1 need to complete one?

A Direction to Pay Form is a Grower's direction to TSL to use the Grower's entitlement to
reduce the Grower's loan balances owing to Timbercorp Finance or to reduce the
amounts owing by the Grower to TSL.

You will need to compiete a new Almond Direction to Pay Farm specifically refating to the
Compromise, even i you have previously executed a Timbercorp Finance or TSL
direction to pay in relation to other distributions.

ABL/2293796v2
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Growers who have loans owing to Timbercorp Finance in relation to the Almond Projects
do not have to complete an Almond Direction to Pay Form but if they do not, their
entitlement will be held on trust, in an interest bearing acoount, pending determination of
the competing claims of the Grower and Timbercorp Finance.

Growers can execute an Almond Direction to Pay Form, but direct that only part of their
entitlement be used to reduce their loans owing to Timbercorp Finance in relation to the
Almond Projects. If any amount remains owing to Timbercorp Finance, the rest of the
Grower's entitiement will be held on trust, in an interest bearing account, pending
determination of the competing claims of the Grower and Timbercorp Finance.

if you do not have a loan owing to Timbercorp Finance in relation to the Almond Projecis
but have amounts owing to TSL, and you do not compiete an Almond Direction to Pay
Form, you will still receive your entitlement.

What happens if 1 don’t want to use my entitlement to pay Timbercorp Finance /
TSL?

If you have loans owing io Timbercorp Finance in refation to the Almond Projects and you
do not execute an Almond Direction to Pay Form, your entitlement will be held on trust, in
an interest bearing account, pending a legal determination in relation to the competing
claims of Growers and Timbercorp Finance to the entitlement.

If you have amounts owing to TSL but no loans owing to Timbercorp Finance and you do
nat execute an Almond Direction to Pay Form, your entitement wiil be paid to you by
direct deposit into your nominated bank account. [If you have not previously provided
TSL with a completed direct credit authorisation, you will need to nominate a bank

account to receive your payment. You can obtain a Bank Account Nomination Form at
any of:

www.clarendonlawyers.com.au
www kordamentha.com/creditor-information/Australia/s i

www.abl.com_au/fimbercorp/compromises.htm

ot by:
. caliing the hotline on (03) 8615 1200 or
. emailing investorqueries@timbercorp.com.au.

if you do not use your entitlement to pay Timbercorp Finance or TSL, you will remain
lable to pay the amounts owing (plus applicable interest) to them.

What happens if my entitiement does not pay Timbercorp Finance / TSL in full?

If you direct that your entitlement be used to pay Timbercorp Finance or TSL but your
entitlement is not sufficient to pay the full amount you owe to Timbercorp Finance or TSL,
you will remain liable to pay the balance owing (plus applicable interest) to them.

If I sign an Almond Direction to Pay Form, can | still dispute that Timbercosp
Finance / TSL were entitied to be paid?

Yes, signing the Almond Direction to Pay Form and the use of your entitlement to pay
Timbercorp Finance or TSL does not affect your right to dispute that Timbercorp Finance
or TSL were entitled to be paid.

If | am a Grower in more than one Timbercorp Project and | want to use my
entitiements from all of my Projects to pay Timbercorp Finance / TSL, do | need to
sign a direction to pay form for each Praject?

There is a separate direction to pay form for Timbercorp Qlive Projects, Timbercorp
Almond Projects and the 2005 Timbercorp Citrus Project,

ABL/2293795v2
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If you are only a Grower in Qlive Projects, you only need sign cne Olive Direction to Pay
Form, even if you are a Grower in several Olive Projects.

If you are only a Grower in Almond Projects, you only need sign one Almond Direction to
Pay Form, even if you are a Grower in several Almond Projects.

If you are only a Grower in the 2005 Citrus Project, you only need sign ene Citrus
Direction to Pay Form.

If you are a Grower in Olive Projects and Almond Projects, you will have to sign an Olive

Direction to Pay Form for the Olive Projects and a separate Almond Direction to Pay
Form for the Almond Projects.

If you are a Grower in QOlive Projects and the 2005 Citrus Project, you will have to sign an

Qiive Direction to Pay Form for the QOlive Projects and a separate Citrus Direction to Pay
Form for the 2005 Cifrus Project.

If you are a Grower in Almond Projects and the 2005 Citrus Project, you will have to sign
an Almond Direclion to Pay Form for the Almond Projects and a separate Citrus Direction
to Pay Form for the 2005 Gitrus Project.

If you are a Grower in Olive Projects, Almond Projects and the 2005 Citrus Pro;ect you
will have to sign an Olive Direction to Pay Form for the Olive Projects and a separate
Almond Direction {o Pay Form for the Almond Projects and a separate Citrus Direction to
Pay Form for the 2005 Citrus Project.

What is the Almond Land Rights Appeal Proceeding and how does it relate to me?

The Almond Land Rights Appeal Proceeding is a legal proceeding which is currently in
the Supreme Court of Victoria Court of Appeal. It is an appeal of the judgment of Justice
Bavies of the Supreme Court of Victoria in the Aimond Land Rights Progeeding.

The Almond Land Rights Proceeding was heard and determined in 2011. The purpose of
the Almond lLand Rights Proceeding was to determine who was entitled to the net
proceeds of sale of the land and other assets which were used in the 2002 Timbercorp
Almond Project (Private Offer No 1) and the 2002, 2005, 2006 and 2007 Timbercorp
Almond Projects. The parties who were claiming an entitlement to the proceeds were:

. the secured creditors, BOSI Security Services Limited (as trustee for. Austraiia
and New Zealand Banking Group Limited (ANZ), BOS International (Australia)
Limited and Westpac Banking Corporation), and ANZ in its own right, which had

(among other security) a mortgage over the land and a charge over the other
assets;

. the Growers in the 2002 Timbercorp Almend Project (Private Offer No 1) and the
2002, 2005, 2006 and 2007 Timbercorp Aimond Projects; and

The Supreme Court found that the secured creditors were entitted to all of the net
proceeds of sale and the Growers were not entitled to any of the net proceeds. The
Growers have appealed this decision, in the Almond Land Rights Appeal Proceeding.

If the Compromise is approved by the Supreme Court or the Court of Appeal and the
compromises in relation to the other Timbercorp Projects are also approved, the Almond
Land Rights Appeal Proceeding will not continue atd the Growers will receive a payment
from the secured lenders in accordance with the Compromise. Growers will lose the right
to argue for a different share of the net sale proceeds.

Who are the Representalive Growers and what is their rofe?

The Representative Growers are representing all Growers in the Almond Land Rights
Appeal Proceeding. There is a Representative Grower for each of the relevant
Timbercorp Almond Projects. If the Compromise is not approved and the Almond Land
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Rights Appeal Proceeding continues, the Representative Growers and their lawyers will
appear in Court and try to prove that the Growers are entitled to a share of the net sale
proceeds. It is unlikely that the appeal will be heard and determined by the Court of

Appeal before mid 2013. The names of the Representative Growers are set out in the
First Natice to Growers.

How were the Representative Growers chosen?

The Timbercorp Growers Group was asked to nominate Growers willing to act as
Representative Growers. Some other Growers also wanted to be the Representative
Growers. The Supreme Court of Vicloria decided which of the Growers would be
appointed as the Representative Growers. The names of the Representative Growers
are set out in the First Notice to Growers.

Which lawyers are acting for Growers?

Clarendon Lawyers and barristers appointed by them. TSL has agreed to pay, from its
own funds, the fees and costs of Clarendon Lawyers and those barristers in relation to
the application for approval of the Compromise. These fees and costs will not be
deducted from the sale proceeds of amounts payable to Growers.

Why have the Representative Growers agreed to the Compromise?

The Representative Growers have obtained legal advice in relation to the Compromise
and have considered it and other matters such as the delays and uncertainty if it is
necessary to proceed with a contested ftrial in the Court of Appeal to decide who is
entitled to the net sale proceeds. The lawyers and barristers who gave the legal advice
took into account {(among other things) the decision in the Almond Land Rights
Proceeding and the appeal of that decision. On the basis of the legal advice, the
certainty of the payments to be made under the Compromise once approved by the
Supreme Court (or Court of Appeal) and the cost and delay before the Almond Land
Rights Appeal Proceeding wouid be finally heard and determined by the Court of Appeal,

. the Representative Growers consider that the Compromise is for the benefit of the

Growers in the Almond Projects.

Can | have a copy of the advice given to the Responsible Growers?

A copy of the advice will be provided free of charge to any Grower who writes to
Clarendon lawyers requesting a copy of the advice, or any lawyer for a Grower who
writes to Clarendon Lawyers requesting the advice on behalf of any identified Grower,
provided that the Grower or lawyer requesting the copy of the advice provides Clarendon
Lawyers with a signed document acknowledging the common interest privilege and
undertaking to treat the advice as strictly confidential. Written requests should be
addressed to Clarendon Lawyers and emailed to investorqueries@timbercorp.com.au.

What is the Compromise reached by the parlies to the Almond Land Rights Appeal
Proceeding?

If the Compromise is approved by the Supreme Court (or Court of Appeal) and the other
compromises in relation to the other Timbercorp Projects are also approved, Growers will
be entitled, in total, to $6,000,000 which is approximately 5% of the gross sale proceeds.
This equates to $186.57 per lot located on the land formeny owned by Almond Land.
The remaining proceeds will be retained by the secured creditors. All parties, including
all Growers, will release all other parties from the claims they may otherwise have had in
relation to the sale proceeds.

How was the figure of $6,000,000 reached?

The amount was reached by agreement between the secured creditors, the land owner
and ihe Representative Growers.

ABL/2293795v2
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Can | have a copy of the Compromise Deed?

The Compromise Deed is available online at any of:
www clarendonlawyers.com.au
www.kordamentha.com/creditor-information/Australia/s1

www.abl.com.au/timbercorp/compromises.htm
or by:

calling the hotline on (03) 8615 1200 or
. emailing investorqueries@timbercorp.com.au.

What conditions have to be satisfied in order for the Compromise to proceed?

The Supreme Court (or Court of Appeal) must approve the Compromise and the simitar
compromises reached in relation to other Timbercorp Projects by 31 December 2012 or
such later date as is agreed. The Supreme Court or Court of Appeal may approve the
Compromise if it is satisfied that the Compromise is for the benefit of Growers.

What are the other compromises that require approvai?

Similar compromises have been reached in relation to the proceedings which were
commenced to determine how the net proceeds from the sales of assets used in the
other Timbercorp Almond Projects, the Timbercorp Olive Projects and- the 2005

Timbercorp Gitrus Project. These compromises are also subject to Court approval. The
other proceedings are:

. Supreme Court of Victoria Proceeding No S Cl 2011 6604 (Liparco and
Yungera Rights Proceeding) which relates to the 2001, 2002, 2003, 2004 and

2005 Timbercorp Almond Projects and the 2002 Timbercorp Almond Project
(Private Offer No 1)

. Supreme Court of Victoria Proceeding No S Cl 2011 6606 (Solora Rights
Proceeding) which relates to the 2005 Timbercorp Citrus Project

. Supreme Court of Victoria Proceeding No 8 Cl 2011 6777 (Fenceport Rights
Proceeding) which relates to the 2000 Timbercorp Olive Project {Private Oifer)
and the 2001, 2002, 2003 and 2004 Timbercorp Olive Projects and

. Supreme Court of Victoria Proceeding No S Cl 2010 1354 (BB Otives Rights

Proceeding) which reiates to the 2006, 2007 and 2008 Timbercorp Olive
Projects

The 2002 and 2005 Timbercorp Almond Projects and 2002 Timbercorp Aimond Project
(Private Offer No 1) were conducted cn more than one aimond plantation, which were
sold in different sale transactions. Those Projects are therefore invoived in both the

Almond Land Rights Appeal Proceeding and the Liparoo and Yungera Rights
Proceeding.

When will the Supreme Court of Vicloria (or Court of Appeal) decide whether to
approve the Compromise?

A date for the hearing has not yet been set. 1t will not be before October 2012, Once the
date of the hearing has been determined, it will be posted on the following websites:

www.clarendonlawyers.com.au

www.kordamentha.com/creditor-information/Australia/s 1

www.abl.com.au/timbercorp/compromises.himi.
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The Court may take some time after the hearing to decide whether to approve the
Compromise and the similar compromises in relation to the other Timbercorp Projects.

What happens if the Supreme Court of Victoria (or Court of Appeal) does not
approve the Compromise?

If the Supreme Court (or Court of Appeal) does not approve the Compromise (or the
other similar compromises), the Almond Land Rights Appeal Proceeding will continue.
The Court of Appeal will determine who is entitied to the net sale proceeds. It is unlikely

that the Almond Land Rights Appeal Proceeding would be heard and determined before
mid 2013.

Are there tax consequences for me as a resuit of the Compromise?

There may be tax consequences for you, depending on your individual circumstances.
You should ask your own financial or tax adviser.

Can | object to the Compromise?

Yes. You can object by email to investorqueries@timbercorp.com.au or by calling the
hotline on (03) 8615 1200. if you object to the Compromise, you may raise your
objection at the Supreme Court (or Court of Appeal} hearing of the application for
approval of the Compromise. Growers may choose to appear in person or have their
own lawyers represent them. You should seek your own legal advice if you wish fo
appear or have your lawyers appear on your behalf.

What happens if a Grower objects to the Compromise?

All objections received from Growers before 14 September 2012 will be disclosed to the
Supreme Court {or Court of Appeal) at the hearing of the application for approval of the
Compromise. If your objection is received after that time but before the hearing of the
application, the Representative Growers will use their best efforts to ensure that it is also
disclosed to the Supreme Court (or Court of Appeal). The Supreme Court (or Court of
Appeal) wili consider the objections received from Growers and disclosed to it when
determining whether the Compromise is for the benefit of Growers.

Am | bound by the Compromise?

If the Compromise is approved by the Supreme Court (or Court of Appeal) and the other
compromises are also approved, all Growers will be bound by the Compromise. Growers
will lose the right to argue for a different share of the net sale proceeds.

Who can | talk to about the Compromise if | have a comment, question or
objection? }

You can call the hotline on {03) 8615 1200. If the hotline staff cannot answer your
question, they will refer it to Clarendon Lawyers, who are acting for the Representative
Growers. Someone from Clarendon Lawyers will then respond to you.
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34 How much are the Growers in the other schemes geiting?

Timbercorp Fenceport BB OQlives Total
Olive Project Compromise | Compromise | entitlement
, entitiement | entitlement | per lot
per lot per lot
2000 QOlive (Private Offer) $163.81 - $163.81
2001 Qlive $163.81 . $£163.81
2002 Olive $163.81 - $163.81
2003 Clive $163.81 - $163.81
2004 Olive $163.81 - $163.81
2006 Qlive - $92.43 $92.43
2007 Qlive - $92.43 $92.43
2008 Qlive ' - $92.43 $92.43
Timbercorp Almond Land | Liparoo & Tree Total
Almond Project © | Compromise | Yungera purchase | Grower
Growet Compromise | per lot entitlement
entitlement Grower per lot
per lot entitlement
(subject to per lot
claim by the
Litigation
Funders)
2001 Almend - $521.31 $2000 $2521.31
2002 Almond (Private Offer | $53.46 $371.93 - $425.39
No 1)
2002 Almond $54.89 $367.93 - | %42282
2003 Almond - $521.31 - $521.31
2004 Almend - $521.31 - $521.31
2005 Aimond $121.24 $182.54 - $303.78
2006 Almond $186.57 - - $186.57
2007 Almond $186.57 - - $186.57
Timbercorp Solora Total
Citrus Project Compromise | entitlement
entitlement | per lot
per lot
2005 Citrus $316.80 $316.80

Some land used in the 2002 and 2005 Timbercorp Almond Projects and the 2002
Timbercorp Almond Project (Private Offer No. 1) was sold in the Almond Land sale

ABL/2293795v2



35

36

10

transaction and the remainder in the Liparoo and Yungera sale transaction. Growers in
those Projects therefore have an entittement under both compromises. The amount set
aside for Growers from each compromise is determined by the number of lots in that
Project that were on the refevant land. These amounts are then allocated fo Growers on
the basis of the total number of lots in the Project. This results in the amount per lot

being reduced in proportion to the percentage of lots in that Project that were located on
the relevant land.

The Growers’ Appeal of the decision in the Almond Land Rights Proceeding has been
funded by Litigation Funders. Those Litigation Funders have indicated that they intend to
seek a payment from the Growers' entitlement under the compromise of the Almond
Land Rights Appeal Proceeding. If they are successful in this claim {in whole or in part},
the amounts that Growers in the 2002, 2005, 2006 and 2007 Timbercorp Almond Project

and the 2002 Timbercorp Almond Project (Private Offer No. 1} receive will be reduced
accordingly.

If the Supreme Court is not prepared to hear and determine the Litigation Funders’ claim
until after the hearing of the application for approval of the compromise of the Almond
Land Rights Appeal Proceeding, the Supreme Court may require that the Growers’
entittement under the compramise of the Almond Land Rights Appeal Proceeding be held
on trust, in an interest bearing account, until the Litigation Funders' claim is heard and

determined. This will not affect the distribution of Growers' entitlements under any other
compromise.

Why are some Growers getting more than others?

Approximately 5% of the gross proceeds of each sale transaction are being set aside for
Growers. The sale proceeds differed between the sale transactions depending on how
much the relevant buyers were prepared to pay. This varied depending on the location
and value of the land, the age of the trees and other factors.

The amount set aside for Growers from each sale transaction is then divided by the
number of lots in the relevant Projects.

Unlike the other Timbercarp Projects, Growers in the 2001 Timbercorp Almond Project,
owned the frees on their lot. The governing documents for the 2001 Timbercorp Almond
Project provide that Growers are entitled to $2,000 per lot for the trees on their lot when
the trees were sold. Those Growers are therefore entitled to an additional $2,600 per lot.

The goveming documents for the other Timbercorp Projects do not have the same
provisions.

Some fand used in the 2002 and 2005 Timbercorp Almond Projects and the 2002
Timbercorp Almond Project {Private Offer No. 1) was sold in the Almond Land sale
transaction and the remainder in the Liparoo and Yungera sale transaction. Growers in
those Projects therefore have an entitlement under both compromises. The amount set
aside for Growers from each compromise is determined by the number of lots in that
Project that were on the relevant land. These amounts are then allocated to Growers on
the basis of the total number of lots in the Project. This results in the amount per lot

being reduced in proportion to the percentage of lots in that Project that were located on
the relevant land.

Where ¢an 1 get a copy of the governing documents for my Project?

The governing documents for the Almond Projects, such as the constitution, licence and
joint venture agreement or iease and management agreement are available on line at
www.abl.com.au/timbercorp/compromise.htm.
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Why aren’t Growers in the Table Grape or 2004 Citrus Projects getting anything?

A compromise agreement has not been reached between the Growers in these Projecis
and the other interested parties. The net sale proceeds are being held on trust until an
agreement is reached or a Court decides who is entitled to the net sale proceeds.

What happened in the Almond Land Rights Proceeding?

The Almond Land Rights proceeding was heard by Justice Davies of the Supreme Court
of Victoria in 2011. Her Honour determined that the Growers were not enitled to any of

the net sale proceeds. Instead, the secured creditors were entitled to all of the net sale
proceeds.

The Growers have appealed this decision but the appeal has not yet been heard.

What is happening with the appeal of the decision in the Almond Land Rights
Proceeding?

The parties have completed all the necessary preliminary steps required before the Court

of Appeal will set a date for the hearing of the appeal, however the date for the hearing
has not yet been set.

If the 'Compromises are not approved by the Supreme Court, the appeal will continue. it
is not expected to be heard before mid 2013.

Why are Litigation Funders claiming part of the amount that is being set aside for
Growers under the Compromise?

In order to pursue the Appeal of the decision in the Almond Land Rights Proceeding, the
Representative Growers entered into an arrangement with third parties, Litigation
Funders, to fund the Appeal proceeding. Under the terms of the Litigation Funding
Agreement, in return for the Litigation Funders accepting the risk associated with the
Appeal proceeding, the Litigation Funders are entitled to be reimbursed for the amounts

they have paid to fund the appeal proceeding and are also entitled to be paid up 1o 25%

of any amount payable to Growers if the Appeal is successful or the Growers receive a
payment to seftie the Appeal. The Litigation Funders wili only receive a payment if the
Court approves the payment.

In accordance with the Litigation Funding Agreement, the Litigation Funders have
indicated that they intend o seek a payment from the amount that Growers receive under
the compromise of the Almond Land Rights Proceeding. The names of the Litigation
Funders are set out in the First Notice to Growers.

How much are the Litigation Funders claiming?

The Litigation Funders are seeking to be reimbursed for the amounts they have paid to
fund the Appeal, currently estimated o be $180,000 and are seeking to be paid an
additional $1,500,000 (being 25% of the amount being pald to Growers under the
Compromise). These payments are subject to Court approval.
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