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Details of this Project and Management Agreement

Date of the Agreement:

In respect of each several Grower means the date on which the Project Manager has accepted
the Growers application for Interests baing offered under the Information Memorandum and

Application and Documents Package as specified in Schedule 1 to this Agresment.

Parties to the Agreement:

1. Each several Grower named In the First Schedule to this Agreement together
with the Land Owner as jolnt venturers In thelr respective proportions

(Grower)

2. ALMOND MANAGEMENT PTY LTD

ACN 094 468 845
Level 8, 461 Bourke Sfreet
Melbourne Vicioria 3000

(Project Manager)

3. TIMBERCORP SECURITIES LIMITED

ACN 092 311 469
Level 8, 461 Bourke Strest
Melboume Victoria 3000

(TsL)
-W

Background to the Agreement
A. Each Grower has been granted a ficence by the Land Owner in respect of one or more
Almondlots under the Licence and Joint Venture Agreement.

B. The Licence and Joint Venture Agreement permits each several Grower to use its
Almondiots for the purpose of cultivation of Aimonds and each Grower intends to use

its Almondiots for this purpese
c. Each Grower wishes to engage the Project Manager:
{a) fo cultivate and malintain Aimond Trees on, and generally manage, the

Almondlots in accordance with the Management Plan and carry out and
perform each Grower's obligations under the Licence and Joint Venture

Agreement; and
) to procure the processing of the Amonds and sell the Almonds on behalf of
the Grower.
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D. Each Grower acknowledges that the Project Manager has entered info an Aimond
Orchard Management Agresment with Select Harvests In respect of the Project,

under which the Project Manager has engaged Select Harvests to undertake the day-
to-day management of the Orcherd, process the Almonds and market the Almonds

through established domestic and export channels.

e

The Parties Agree as Follows:
1.  DEFINITIONS AND INTERPRETATION
11 Definitions

Unless the context Is clearly to the contrary, the following words have the meanings set

out opposite them:

Accounts: - recelpt and expenditure statements and balance sheels fogether
with statements, reports and notes (including any notes of the
Project Manager) attached to or intended to be read with any of
those statements or balance sheets;
Accountants: such firm or firms of accountants as may from time to time be
appointed by the Project Manager;
Administrator: | has the meaning given to it in section 8 6f the Corporations Act;
Almond Orchard } the agresment of that name between the Preject Maneger and
Managemsent Select Harvests under which the Project Manager has engaged
Agreement: Select Harvests to underlake the day-to-day fanming of the
Orchard, process the Aimonds and market the Almonds through
established domestic and export channels;
Almondiot: a discrete allotment of approximately 0.25 heclares, comprising
part of the Orcherd, on which a Grower will carry on the business
{ of primary production in a joint venture with the Land Owner, and
includes the Capital Works and the Water Licences aliributed to
the Project. The expression "Growers’ Aimondiots® means all
) of the Growers’ Aimondlots;
Almonds: the almonds grown or growing on the Grower's Almondlots or the
Orchard, whichever Is applicabls;
Almond Trees: | the almond trees planted on the Orchard;
Application and § means the application and documents package which comprise
Documents 1the application form for the Project, instructions on how fo
Package complete the application forma and .a pro forma copy of the
Project Agresments;
Authorised (a) morney;
Investments: {b) interest bearing deposits at call or for a term not
exceedina three (3} months with or without security with




M

any Financia! Institution;

negotiable certificates of deposit Issued by or bills of
exghange drawn, accepted or endorsed by any Bank;
an A
any deposit in the short term money market with any
company that has been approved by the Reserve Bank
of Australia, or by the Australlan Securies and
Investments Commission (pursuant to section 86(1)(a) of
ﬂmrkmmoraﬂmw Act), as an authorised dealer In that
market,

in each case subject to the restrictions in this Agreement;

(©

{d)

a bank licensed to cary on the business of banking in Australia
under the Banking Act 1958 (Commonwesith) or otherwise
tawfully carrying on the business of banking in Austrafia or any of
Its States or Tenilories.

Business Day:

a day on which all Banks are open for general banking business
in Metbourne, Victoria;

Capital Works:

the infrastructure and capital works, including the planting of the
Almond Trees, that the Land Owner has carried out on the

Orchard;

Commencement
Data:

the date of this Agreemsnt;

Controller:

has the meaning given to it in section 9 of the Corporations Act;

Corporations
{ Act:

the Corporations Act 2007 of the Commonwealth of Australia;

Defaulting
Grower:

a Grower who falls to pay Licence Fees or Management Fees
under clause 16.1 by the due date;

Expenses:

(a) the Management Fees; and

() any other costs properly incurred and payable by or on
behalf of the Growers under this Agresment;

but does not include eny expenses pald on behalf of a Defaulting
OGrower under clause 16.5;

Financlal
Institution:

has the meaning given to it by section 111AZA(1) of the
Corporations Act;

Financlal Year:

termination of this Agresment and commencing on the preceding

a period of 12 months ending on 30 June in any year and includes
the period commencing on the date of this Agreement and
terminating on 30 June 2002 and the period ending on the

1 July;

Government

a government or government depariment, a governmental, seml-
governmental or judiclal person or @2 person (wheiher
autonomous or nhot) charged with the administration or any

applicable law;

ot e

each several person (or If more than one person, those persons
jointly) who Is nemed or otherwise described In the First Schedule
toasther with the Land Owner. as loint venturers under the
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Licence and Joint Venture Agreement;

a tax, levy, duty, charge or deduction, together with any related
additional tax, Interest, penalty, fine or other charge, imposed by
| or under a GST Law.;

GST Law:

has the meaning given in A New Tax System (Goods and
Services Tax) Act 1289 (as amended);

GST Rate:

the rate of GST under the GST Law;

Incentive Fee
Threshold:

the Net Proceeds estimated in the information Memorandum to be
recelved by the Grower In that Financlal Year, less any allowance
for Inflation made in the Information Memorandum In arriving at
such estimate, but Indexed from the date of this Agresment;

Indexed:

adjusted on the date on which a relevant payment is dua (or the
date upon which a relevant calculation Is made, whichever Is
applicable) ("the Date”), by the aggregate percentage change In
the Consumer Price indsx (All Groups, Weighted Average of Eight
Capital Cities) for the previous four (4) quarters most recenty
published by the Australian Bureau of Statistics pricr to the Date
(or if in the relevant clause a date Is provided from which the
adjustment is to be made then prior to that date) (or ¥ In the
opinlon of the Project Manager that method of calculation s no
longer appropriate, such other index number as Is recommended
by the Accountants as falrly and reasonably taking into account
inflation or defiation);

Information
Memerandum:

the document (together with the Application and Documents
Package) meking an exciuded offer, under section 708 of the
Corporations Act, for interesis in the Project to potential Growers;

Joint Venture:

the joint venture betwesn the Grower and the Land Owner as
constituted by the Licence and Joint Venture Agreement;

Land:

the land on which the Project will be conducted, as described in
the Information Memorandum and such other land which Is used

In the Project;

Land Ownenr:

Almond Land Pty Lid {A.C.N, 001 460 392) of Lovel 8, 461 Bourke
Strest, Melbourne In the State of Victoria;

Licence and
Joint Venture

Agreement:

the licence agreement between the Land Owner as licensor and
the Grower as licenses In relation to the Grower's Almondiots and

the agreement constituting the Joint Venture;

Licence Fee:

the annua Hcence fee payable by the Grower under and in
accordance with the terms and conditions of the Licence and Joint

Venture Agreement;

Managem;lt
Fees:

the fees payable to the Project Manager under elause 12;

month:

.a calendar month;

Net Procesds:

the proceeds to which a Grower Is entitled In 2 Financlal Year
under this Agreement; '

Orcha?d:

the almond orchard established on that specified and Identifiable
part of the Land on which the Project will be conducted and an

which Growers will each carry on the business of nrimary

4
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1.2

production;

Orchard the services described In clauses 7 and 8;

Services:

Participating the entittement of the Grower to the Project Assets, the Almonds

Intorest: and the Proceeds calculated in accordance with clause 2.2;

Party: any of the Growers, the Growars, the Project Manager, TSL or
any ohe or more of them as the context requires;

Praceeds: (a) interest recelved on moneys In the Bank Account;

{b) any moneys payable to the Growers under any policy of
Insurance In relation fo the Growers' Almondlots, the
Crop, the Product or the Project;

(c) proceeds from the sale of Aimends; and

(d) any other moneys payable to a Grower from or n
relation to the Project;

Projects the project promoted by the Profect Manager and known es the
2002 Timbercorp Aimond Project (Private Offer No. 1), interests
in which are offered under the Information Memorandum, of
managing cultivating and harvesting Almond Trees and the
processing and sale of Almonds;

Project Assets: | the funds for the time being In the Bank Account, any assets and
property acquired through the Term of the Project using the
monsy or property coniributed by Growers, Including the
Proceeds, but excluding any assets or other propsrly vested
directly in the Growers, such as the Almonds;

Project the operations of the Project described in clause §.1;

Operations:

Select Harvests: | Select Harvests Limited (CAN 000 721 380);

Special resclution passed at a mesting of Growers duly convened and

Resolution: held In accordance with this Agreemant by a majority of Growers
in number present In person or by representative, altorney or
proxy whose total Parficipating Interests exceed 75%;

Term: the term of this Agreement under clause 3.1;

Termination the earller of:

Date: (@)  termination of the Grower's Participating Interest In the

Project;
(b) 30 June 2022; and
(c) termination of the Project;,

Water Licences: | the water licences owned or acquired by the Land Owner and
attributed to the Project.

Construction

in this Agreemant, unless expressed or implled to the contrary:
(a) a reference to this or any other Agreement Includes a variation or replacement

of it
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1.3

14

1.5

(b) a reference fo a statute, ordinance, code or other law Includes regulations and
other Instruments under it and consolidations, amendments, re-enactments or

replacaments of it;

{c} the singular includes the plural and vice versa;

(d) if a word Is defined, cognate words have comesponding definitions;

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

(19} a reference 1o a person Inciudes the person's legal personal representatives,
successors, substitutes (including persons taking by novation) and assigns;

@) a raference to a gender includes the other genders;

{h} a reference to *$" or "dollars® is a reference to Australlan dollars;

{H a reference to a clause, recital or schedule [s to a clause, recital or schedule in
or to this Agreement;

()] if a party comprises two or more persons, this Agreement binds them jointly
and each of them severally;

[i}] if any of the persons comprising the Grower is a trustee, this Agreement binds
that parson In its capacity es a trustee and personally; and

(k) the word "Include” or "Includes® Is to be read as If the expression "(but is not
limited to)” Immediately followed such word and the word “including” fs to be
read as if the expression *(but not imited to)” Immediately followed such word,

Headings
Headings are for convenience of reference only and do not affect the Inforpretation of
this Agreement.

Grower and Agreement

(a) The term "Grower® in this Agreement is a reference to the particular Grower
named in the Schedule to this Agreement and, unless the context otherwise
requires, includes the Land Owner pursuant to the Joint Venture, in respect of
the Almondiots that have been aflotted to them,

(b) The term “growers” in this Agresment is a reference to all growers that hold
Almondlots in the Project In Joint venture with the Land Owner and according
to the context, the term "growers™ may also inciude the Grower. .

{c) This Agreement Is entsred into In respect of the Growers Almondlots referred
ic In Schedule 1 and, must be read as If it were a separate Agreement on the
terms end conditions of this Agreement In respect of each Almondiat held by

the Grower. .

Delegation

The Project Manager will be entitied to:

(a) delegate any of Its obligations under this Agreement to; and
(&) exerclse any of its rights under this Agreement, through,

its employees, agents and contractors. In the case of a delegation by the Project
Manager of an obligation, that cbligation will be deemed to have been fulfilled if carried

out by the person to whom it was delegated.

W

3
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2, PROJECT

241 Name
The Project will be known as the “2002 Timbercorp Almond Project (Private Offer No,

1"

2.2  Grower's Participating Interest .
(a) Each Grower Is entitied to a Participating Interest calculated In accordance
with the formula:

AlB

where;

A: Is the number of Almondiots licensed by the Grower under the Licence and
Joint Venture Agreement and used in the Project; and

B: Is the total number of Almondiots licensed by all of the Growers under the
Licence and Joint Venture Agreement and used in the Project,

(0) If there Is a reduction in the area of 2 Grower's Almondlot or Almondiots under
clause 10.4 of the Licence and Joint Venture Agreement, the Participating
Interest of each Grower will be recalculated in accordance with the formula in
paragraph (a) of this subclause. The recalculated Participating interests will
be appiled from the date of the reduction in the area.

23 Entitlements and Obligations
(a) Sublact to clause 18.2, the Grower Is entitled to the Almonds in proportion to
. Its Participating Interest.
{b) The Grower must
()] bear and pay to the Project Manager, In proportion to its Participating
Interest, the Expenses of the Project and

(i) pay the Licence Fee.

M
3. COMMENGCEMENT AND TERM OF THIS AGREEMENT

31 Torm
The Project commences on the Commencement Date and, unless terminated under
clauses 21.2 or 21.4, terminates on the Termination Date.

3.2 Disposition of Project Assets on Termination
{e) On termination of the Project, all the Project Assets must be distributed to, or
be held for the benefit of, the Growers In such manner as the Growers may
agres, or be sold.
{b) if the Projoct Assets are sold under paragraph (a), the net procesds of sale
must be divided amongst the Growers on a pro rata basis In accordance with
thelr Participating Interests.



RELATIONSHIP OF THE PARTIES

No Partnership, etc

The ralationship amongst the Growers, between the Growers and the Project Manager
and between the Grower and the Project Manager Is not, Is not intended to be, Is not
deemed to bs and Is not to be treated as a partnership or assoclation or, other than the
relationship between the Land Owner and a Grower, a joint venture.

Project

The Parties expressly agree and acknowledge that:

(a) the rights, dutles, obllgations and liablities of the Growers are In every case
several and not joint or joint and several;

{b) each Party Is an independent contracting party; and

(c) no Party has any authority or power for or on behalf of any other Party to enter
into any contract, to pledge any credit, to incur any liabllities, to assume any
obilgations or to make any warrenties or representations whatsoever except
as specifically provided by this Agreement,

R A e e e

5.2

8.3

54

THE PROJECT MANAGER

Engagement of Project Manager

Tho Grower engages the Project Manager for the Term and on the terms and

conditions set out In this Agreement to;

(@) generally manage and administer the Project;

b cuitivate the Orchard, harvest the Aimonds and perform the Orchard Services;

(©) as agent and attorney for the Grower, procure and perform the Orchard
Services; and

(d) sell the Aimonds as agent and attornay for the Grower.

Project Manager to Carry out Orchard Services as Independent Contractor

The Partles agree that the Project Manager will carry out the Orchard Services as an
Independent contractor and not as agent of the Grower.

Grower to Ensure Project Manager's Actions

{(a) The Grower must do and ensure that any person who is removed as Project
Manager and any person who is appointed as Project Manager, doss all
things and executes all documents necessery to transfer to the appointed
Project Manager full legal title to all Project Assets and to effect all other
matters required to be effected In connsection with the removal or appointment.

() The Grower must do all things necessary to ensure that the Project Manager
at all fimes In acting as Project Manager under this Agreement acts solely In
accordance with the terms and conditions set out In this Agreement.

Authority to Act
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The Project Manager does not have any authority fo act for, or fo assume any
cbllgation or ilabllity on behalf of, the Grower or the Growers except such authority as

Is conferred on the Project Manager by this Agreement.

55  Limitation on Borrowings
The Project Manager may not raise or bovow monsys from ary person or persons In
connection with, or on behalf of the Project, other than under the Infornation

Memorandum.

£.6 Investment Powers

{a) The Project Manager may apply the whole or part of such monsys as are from
ime to time standing in the Bank Account in such Authorised Investments in

the name of the Project Manager as the Project Manager sess fit.

(b) Should the Project Manager at any time and from time to time consider it
deslirable in the interests of a Grower or of the Growers to sell or otherwise
dispose of, exchange, vary, modify or otherwlse change any investment made
gursuant to paragraph (a), the Project Manager may in lts absolute discretion

. 0 $0.

(c) Any Interest or other income earned from Authorised Investments will be paid

to the Project Manager as part of its fees.

57 Indemnity
The Project Manager agrees to indemnify end hold the Grower and its officars,
employees and agents, harmiess from and against any and all losses, claims,
damages and ilabliities arising out of any act or any assumption of any cbligation by the
Project Manager done or undertzken on behalf of the Grower otherwise than by

authority conferred by this Agreement.

658  Performance of Obligations
Subject to this Agreement, the Project Manager must use reasonable endeavours to
perform a!l its functions and exercise its powers under this Agreement and conduct the

Project Operations:
(a) in a commercially reasonable manner;
(b)  honesty;

{c) generally In accordance with good horiculiural management and

' environmenta) practices which are generally recognised and adopted In
Australia and are known and acceptable to the Project Manager and suitable
for use on the Orchard; and

{d) in the best interests of all the Growers and not in the interests of the Project
Manager if those Interests are not the same as those of the Growers.

The phrase "commercially reasonable manner” means, in any particular circumstances,
a manner, which the Project Manager honestly belleves is commerclally reasenable in
those circumstances having regard where appropriate to the fact that the Project
Manager has to mest the costs of conducting the Project Operations out of the fees
pald to it. Subject to paragraph (d) of this subclause, the phrase does not require the
Project Manager to have regard to the interests of any person other than itself,

59 Additional Services
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in addition to the activitles set out In clause 8.1 and without limiting the generslity of
clause 5.1, the Project Manager must, at s own expense, provide all necessary
administrative, supservisory and consulting services.

Acceptance of Engagement
The Project Manager accapts lts engagement on the terms of this Agreement.

w

CUSTODY OF PROJECT ASSETS

Custody of Project Assefs

The Project Manager will have full and exclusive custody and control of the Project
Assets for the purpose of conducting the Project Operations.

Limitation of Use of Project Assets

The Project Assets must not be used for any purpose other then in the normal course
of the Project Operations.

No Proprietary Interest
The Project Manager does not have any proprietary interest in or title to any Project
Assets under this Agreement.

w

ORCHARD MANAGEMENT

Management Plan
The Project Manager will cultivate and manage the Orchard In accordance with:

(a) the Management Plan; and
{b) good horticultural and environmental practices.

The Initial Management Plan for the Financial Year ending 30 June 2002 will be prepared
within 30 days of the commencement of this Agresment and attached to this Agreement.

Management Sorvices

Without limiting the generality of elause 7.1, the Project Manager will carry out the

following activities, as required:

{a) prune the Almond Trees by mechanical or other methods;

(b) as permitted by law, eradicate vermin which have caused or may cause
damage to the Almond Trees or the Orchard and put In place measures to
control such vermin;

(c) provide the Orehard with necessary Irrigation water made available by the
Land Owner through the Water Licences, operate the Imigation system
licensed to Growers on the Orchard at various times In order to Imigata the
Crchard;

(d) at its discretion, conduct tests to ascertain the avaflability of nutrients in the
soll on the Orchard and, based on the resuits, take whatever action Is required
to malntaln the growth rate and productivity of the Aimond Trees;

10
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(e) fertilise the Orchard as required, in accordance with gaod horticultural
practices, to maintain satisfactory rates of growth and productivity of the
Almond Trees;

§3] In its absolute discretion and without needing the Grower’s consertt, destroy
any of the Almond Trees or Almonds which have corriracted an exotic, noxious
or incurable disease;

@) kesp the Improvements on the Orchard In good and substantial repair;

) maintain fire breaks In accordance with regulatory and insurance requirements
and good horticultural practices;

(E) maintain the Orchard In accordance with good horticultural practices including
using soll management technique methods to reduce erosion and maintain
soll quality; ‘

)] as far as reasonably possible; keep the Orchard free from competitive weeds
or other vegetation which may affect the growth or yield of the Almond Trees;

k) protect the Almond Trees from Insect infestation and competition from

competing growth using good horticultural practicss, including applying
herbicides or pesticides to the Orchard and spraying under the Almond Trees

as permitied by law;

()] keep proper and accurate records of all fertliizers, nutrients and other
chemicals applied to the Orchard or Aimond Trees;

{m) regularly inspect and repair all stakes, fences and irrigation equipment on the
Orchard;

(n) inspect and, where appropriate, retie the Almond Trees to stakes and attach
Almond Trees to trellising in accordance with goed horlicultural practices;

(o) replant any of the Almond Trees in need of replacement in accordance with
the tenms of any agreement made with suppliers of the Almond Trees;

(p} comply with the Grower's licence obligations under the Licence and Joint
Venture Agreement (except for those relating to the payment of fees);

(@ not discriminate betwsen the Growers In the supply of water under the Water
Licences;

(n each Financlal Year, commencing the Financlal Year ending 30 June 2002,
prepare, or arrange for the preparation of, the Management Plan for the
Project, Including a horticultural plan for the Orchard, horticultural program,
operational plan and annual financlal and operational budgets in relation fo
these horlicuitural matters, review the Management Plan and, if necessary,

make amendments to it

(s) provide any other service or thing which, In the reascnable opln!ori_ of the
Project Manager, Is incldental or anclliery to the ongoing management of the

Orchard; and
19} gomp!y with all laws and regulations relating to the use and occupancy of the
rchard.

7.3 No Unlawful Acts
The Project Manager must not do or allow any uniawful act to be done on or adjacent
to the Orchard and nothing in this Agreement or In the Management Plan for any
Financia) Year will require the Project Manager to do so.

74 Notify Land Owner of Notices
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The Project Manager must give the Land Owner a copy of any notice (other than rates
notices), which it receives from any Government Agency with respect fo the Grower's
Almcndlcts or the Orchard within saven days after recelpt of the notice.

M

8 I3

HARVESTING

Harvesting

Each year during the Term the Project Manager will, in accordance with good horticuitural
practices, test the maturity of the Aimonds to determine whether the Almond Trees are
ready for harvesting and, having done so, will harvest the mature Almond Trees.

Harvesting Method
The Project Manager must harvest the Aimonds in accordance with good horticultural
practices by any method (Including machine harvesting) desmed appropriate by the

Project Manager.

Delivery :
The Project Manager will promptly deliver all harvested Almonds to a delivery point or
points to enable the Aimends to be processed or sold.

Storage

Until the Almonds that ars harvested are delivered, the Project Manager will store them
in an appropriate manner to minimiss the deterloration of the Almonds' quality. The
Almonds may be stored on the Orchard or any other premises whether or not owned or

operated by the Project Manager.

W

9!
9.1

COMMENCEMENT OF ORCHARD SERVICES

Commencement

The Project Manager must commence to carry out or cause the commencement of the
carrying out of the Orchard Services on behalf of the Grower on the Commencement
te.

M '

10.
10.1

10.2

ACCESS TO ORCHARD

Project Manager has Access

The The Project Manager and s Invilees will be entited fo such access to the
Almondiots a8 Is necessary or desirable to perform the Project Manager's obligations

under this Agreement.

Removal of Project Manager's Property After Termination

The Project Manager The Project Manager may remove from the Almondiots such
plant and equipment, implements, furniture and other items brought onto the
Almondlots within one month after the termination of this Agreement and may enter the

Almondiots for the purpose of remo_vlng such items.

12
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10.3

1 004

10.5

10.6

Rouds and Tracks

(@) The Project Manager Is entitied (but has no obligation) fo conskuct and
maintain roads and tracks on the Grower's Aimondlots primarlly and principally

to provide access to and from the Orchard from a public road for the:

()] cuitivation, maintenance and tending of the Almond Trees and the
Almonds;

()] harvesting of the Almonds; and

(m removal of the Almaonds.

(b)  Where the Project Manager hes removed any material for road buiiding
purposes, the Project Manager must use reasonable endeavours to retlum the
surface of the land to an appearance as close as possible to the appearance

of the surface of surounding land.

Grower's Access

Provided the Grower first gives the Project Manager 7 days’ prior notice in witing, the
Project Manager must permit the Grower or its duly authorised representatives to have
access, at the Grower's expense and risk, at all reasonable times to the Grower's

Almondlots and the fadilities located on them.

Warranty as to Access

The Grower warrants that It has the right to grant access to the Grower's Aimondlots for
the performance by the Project Manager of its cbligations, and the exercise by the
Project Manager of its rights under this Agreement will not constitute @ trespass
against, or an interference with the rights of, the cwner of the land, any of the Growers
or any person who derives title through or under the owner, or any of the Growers.

Fallure to Perform if Access Denled

The Project Manager will not be llable for any fallure to perform its obligations under
this Agresment, which arises because It Is denled access o, or possession or
cccupation of, the Orchard or any part of it.

M

1.

NO LEASE OR LICENCE

This Agreement does not create any leasshold or proprietery interest or licence In
favour of the Project Manager concerning the Growsrs’ Almondlots.

W

12.
12.1

PROJECT MANAGER'S FEE

Annual Fee

The Project Manager will be The Project Manager will be paki management fees In

respect of each the periods set out below as follows:

{a) in respect of the period commencing on the Commencement Date and ending
on 30 June 2002 {the “first Financlal Year) an amount of $5,250.50 per
Almondlot payable In advance on or before the Commencement Date; and

o) in respect of the period 4 July 2002 to 30 June 2003 — $1.563.27 per
Almondiot payabla cn 31 October 2002; and

13
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(c) in respect of the period 1 July 2003 to 30 June 2004 ~ $1,663.27 per
Almondiot payable on 31 October 2003;

{d) thereafter, in respect of each subsequent Financial Year during the Term, an
amount per Aimondlot estimated by the Project Manager to bs the reasonable
costs of operating the Atmondlots (which will Include an allocation of overhead
costs ncurred by the Project Manager or its contractors that will not exceed
$50 per Almondiot Indexed (adopting June 2002 as the base year)) payable
on 31 Oclober during that respective Finandlal Year; and

{e) after the actual costs for that Financlal Year have been determined by the
Project Manager, the Project Manager will, when notifying the Grower under
paregraph (d) of the projected costs for the succeeding Financlal Year, notify
the Grower of those actual costs per Almondlot, and either deduct the surplus
per Aimondlot from, or add the excess per Aimondiot to, the fees payable for
the next Financial Year, depending on whether they are more or less than the
costs calculated by the Project Manager under paragraph (d).

12.2 Additlonal Managemerit Fee
The Projact Manager will be entitied to be pald additional management fees:
(a) 2.5% of the annual proceeds of sale of Aimonds payable to the Grower, in
consideration of it managing the Grower's Aimondlots; and

(b} 25% of so much of the annual Net Proceeds In a Financial Year as exceeds
the Incentive Fee Threshold. But if In the Immediately preceding Financial
Year, tho Net Proceeds were less than the Incentive Fes Threshold, the sum
of the deficit must be deducted from the Net Proceeds when calculating the
fee payable to the Project Manager under this paragraph In-respect of the
Financial Year to which reference s first made;
After the actual costs for a Financial Year have been determined by the Project
Manager, the Project Manager will, when nofifying the Grower under paragraph (a) of
the projected costs for the succeeding Financlal Year, notify the Grower of those actual
costs per Almondiot, and either deduct the surplus per Almondiot from, or add the
excess per Almondiot to, the fees payable for the next Financial Year, depending on
whether they are more or less than the costs calculated by the Project Manager under

paragraph (a).

12.3 No Refund
The Project Manager The Project Manager will not have any obligation in any

circumstances to refund the Management Fee pald to It In respect of any Financial
Year. in particular {but without limitation) the Project Manager will be entitied fo retain

the whole of that fes even If:
(a) this Agreement terminates otherwise than through the effluxion of time; or

)  that féo excesds the cost to the Project Manager of conducting the Project
Operations. '

M

13. BANK ACCOUNT

13.1 Bank Account
The Project Manager must keep as agent for the Growers the Bank Account, which
account must be interest bearing.

4
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13.2

13.3

14.
14.1

14.2

14.3

14.4

Recelpts
The Project Manager must pay all receipts of the Project (Including Procesds) into the
Bank Account.

Expenses
The Project Menager must make any payments under clause 16.2 as agent for the
Growers out of the Bank Account.

RECORDS AND DOCUMENTS

Records to be Kept
The Project Manager must keep or cause to be kept documents and records of:

()] the Project Operations;

{b) the Project Manager's performance of its duties under this Agreement;
{c) all transactions on behalf of the Growers; and

(d) all the Expenses and recelpts of the Project.

Detalls in Records and Accounts

The documents and records kept under clause 14.1 must be kept up to date and must

Include:

(a) each amount received by the Projsct Manager from or on behaif of any or aif
of the Growers and the date of recelpt;

()  eachamount recelved by the Project Manager for any or all of the Growers,

the date of recelpt and the source;

(c) each amount expanded or disbursed by the Project Manager for any or all of
the Growers, the date and the purposes;

{d) the acquisition of materials, equipment, supplies, Project Assels and any other
property by the Project Manager for any or all of the Growers and the date and
cost of the acquisition and description;

(e) inventories of materials, equipment, supplies, Project Assets and other
property owned by the Growers and In the possession or custody of the
Project Manager; and

n the sale or other disposition by the Project Manager or any or all of the
Growers of any materials, equipment, supplies, Project Assets and any other
properly owned by any or all of the Growers relating to the Project.

Accounts

{a) The Project Manager must forward to the Grower within 4 months after the
end of each Financial Year, Accounts reflecting for that Financial Year all of
the assets, llabllities, purchases, expenses, recelpts, payments, engagemsnts
and transactions of the Project.

(b} The Accounts wil be binding on the Grower, but If any manifest error Is found
in the Accounts and notified by any Grower to the Project Manager within one
month afier recelpt, the Accounts must be rectifled.

Other Records and Accounts required by the Growers

15
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The Project Manager must keep or cause to be kept in respect of the Project
. Operations such other documents and records as the Grower may reasonably require
by written notics to the Project Manager but entirely at the cost and expense of the

Grower.

145 Documents to be kept at Reglstered Office

The Accounts, records and all letters, papers and documents belonging or relating to
the Projact must be kept at the office of the Project Manager. The Grower, upon giving
the Project Manager reasonable notice must have reasonable access during business

hours by itseif or by fts agent to examine and copy the documents Insofar as they relate
to the Project or to the Participating Interest of the Grower.

14.6 Confidentiality

{a) The Project Manager must treat as confidential all *confidentlal records,
documents and things and all other confidential information relating to the
Project Operations, which Rt obtains whils acting as Project Manager, and
. must take or cause to be taken all reasonable precautions necessary to
prevent the disclosure of the information or any part of the Information to any

person.
{b) Nothing In this clause will prevent the Project Manager from disclosing any
such information where It is required to do so as a mattar of law, or to any of

its related entities (as defined In the Corporations Act) or to its advisers or
others who have, In the Project Manager's reasonable opinion, a need to

know, which will Include any employee, agent or contractor through whom the
Project Manager performs, or proposes to perform, any of its obligations under
this Agreement or exerclses, or proposes fo exercise, any of its rights under
this Agreement.

{c) The Project Manager's obligations under this clause cease immediately the
corfidential Information becomes public knowledge except as a result of the
Project Manager's breach of this clause.

w

15. RESTRICTIONS

. 151 Grower's Covenants

The Grower may not without the consent and approval of the other Growers and the
Project Manager may not without the consent and epproval of the Growars:

(a) in the case of the Grower, sell, assign, transfer, mortgage, charge or otherwise
disposa of or encumber the Grower's Participating Interest or Introduce or
attemnpt to Introduce any other parson into the Project except as provided for in

this Agreement;

(b} incur any Habliites on behaif of the Project or employ any of the moneys or the
effects of the Project otherwise than in the ordinary course of Project

Operations.

15.2 Insurance
(@  The Project Manager wil be responsible for obtaining end keeping or
procuring some other person to procure and keep polficles of insurance, on

behalf of the Grower, with a reputable Insurer against damage to the Orchard,
which Is caused by fire or other insurable risks, including public risk and
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ocoupler's llablity PROVIDED THAT the cost of any such insurance is
economically Justified and it doss not include crop Insurance unlese
specifically agreed between the Project Manager and the Grower from year to

year,
(b} All such policies of insurance must be in the names of or note the Interests of
the Project Manager, the Land Owner and the Grower.

{c) No Party will at any time during the Term permit or suffer to be done, and
nothing in this Agreement will require the Project Manager to permit or suifer
to be done, any act, matter or thing upon the Orchards whereby any
Insurances in respect of the Orchard or any Grower's Almondiots (or any part
thereof) may be prejudiced or rendered veld or voidable, or whereby the rate
of premium on any Insurance policy will be liable to be Increased.

W

16. FINANCING THE PROJECT

16,4 Payment of Licence Fee and Expenses
The Grower agrees to pay the Grower's Participating Interest of the Expenses and the
Licence Fes, by making payments to the Project Manager and the Land Owner,
respectively, on the date or dates they fall due.

162 Payment of Expenses and Licence Fee out of Proceeds
In respect of each Financlal Year In which the Project Manager holds Proceeds in the
Bank Account on behalf of Growers and where a Grower Is required to pay the Licence
Fes or pay its Participating Interest of the Expenses under clause 16.1, the Project
Manager rmay in the first instance pay or deduct those moneys out of any Proceeds so
held on behalf of the Grower or fo which the Grower Is entitled, so long as the Grower
requests and aeuthorises the Project Manager to make such payments or deductions,

16.3 Shortfall
Where any moneys payable by a Grower under clause 16.1 are not applied in full out
of any Proceeds held in the Bank Account under clause 16.2 then:
(a) () any amount pald or deducted will first be applied In full payment of the
Licance Fees payable by the Grower;
(i) the balance of the amount pald or deducted will be applied In part
payment of Expenses payable by the Grower; and
(1) to the extent that the amount pald Is insufficlent to pay in full the Licence
Fee payable by the Grower, and where the Land Owner has given to the
Grower written nofice of non-payment of the Licence Fee under the

Licence and Joint Venture Agreement, the Project Manager will pay to the
Land Owner the balance of the Licence Fee payable by the Grower; and

L) any baknce of Expenses that remain unpaid and any amount of Licence
Fee paid by the Project Manager on behalf of the Grower under paragraph
(a)(@l) will be pald or deducted out of the next avaflable Proceeds that are
received by or on behalf of the Grower or payable to the Grower.

Nothing in this clause opsrates to release the Grower from Its primary obligations under

clause 16.1 and the Project Manager may institute recovery action agalnst the Grower

for fallure to pay any amounts due at any time,
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16.4

16.5

16.6

16.7

16.8

Failure to Pay

In the event that a Grower falls or naglects to pay any moneys payable under clause
16.1 by the due date, the Project Manager may after giving the Grower 14 days' prior
written notice exercise either of the remedies set out in clauses 16.5 and 18.6 In
addition to and without prejudice to any other rights of the Project Manager.

Project Manager may Pay on Bohalf of Defaulting Grower

In the event that a Grower falls or neglacts to make payment of any amount under
clause 16.1, the Project Manager may from its own funds pay on behaif of the Grower
any Expense or Licence Fee owing by the Grower and the Project Manager will be
entitied to be reimbursed out of any Proceeds of the Grower the amount of such
payment fogether with interest at a rate of 3% plus the Commonwealth Bank's prime
overdraft lsnding rate, calculated from the date that the payment fell due untd the

Project Manager has been reimbursed In full.

Project Manager may Sell Defaulting Grower’s Interest to Other Growers

In the event that a Grower falls or neglects to meke payment of any amount under
clause 16.1, the Project Manager may offer the Defauliing Grawer's Almondiots to the
other Growsrs by auction, by tender or by any other method which the Project Manager
reasonably belleves Is- appropriata In the clrcumstances. If no Grower wishes to
purchase the Defaulting Grower's Almondlots at the Project Manager's reserve price,
the Project Manager may sell or dispose of the Defaulting Grower's Almondlots as It
thinks fit, in which case the Project Manager will have no liabflity whatsoever fo that

Grower or any other Grower.

Appllcation of Proceeds

The net procesds from the sale of a Defaulting Grower's Almondlots under clause

46.6 must be applied:

(a) first, in payment of any Licence Fees owing under clauses 16.1 or 16.2;

(b) secondly, In payment to the Project Manager of any costs Incurred in sefling the
Detaulting Grower's Alimondlots;

(c) thh"gly. in payment of any moneys owing to the Project Manager under clause
16.5; _

(d) fourthly, In payment of any Expenses owing under clauses 16.1 or 1 8.3; and
(e) fitthly, in payment of any balance to the Defaulting Grower.

Appolntment of Project Manager as Attorney

Each Grower Irrevocably nomingtes and appoints the Project Manager es its attomey
for the purpose of executing any agreements In Iis name and on Its behalf as mey be
necessary to effect the sale of any Grower's Aimondiots under clause 16.6.

St

17.

174

MANAGEMENT PLAN AND REPORTS

Management Plan
(a) in performing its obligations under this Agreement, the Project Manager must
chsarve and act In accordance with, the Management Plan.
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{b) Despite the preceding paregraph, the Project Manager Is not required to follow
or comply with the Management Plan to the extent that a written
recommendation or direction from the Grower under clause 17.2 requires the
Project Manager to do something which is not In accordance with the

Management Plan.

17.2 Recommendation or Direction by Grower

The Project Manager must consider any recommendation or direction made by a
Grower and where It Is satisfied that any such recommendation or direction is in the
Intarests of the Growers and the Project generally the Project Manager must use its
best sndeavours to carry out the recommendation or direction in accordance with the

terms and conditions set out in this Agreement,

47,3 Changes to Management Plan

At any time during the Financial Year to which a Management Plan relates, the Project
Manager may make changes fo that Management Plan.

17.4 Performance of Management Services

The Project Manager will have complete discretion as to the manner and methed of
conducting the Project Operations, subject to the express terms of this Agreement.

17.5 Reports
Within 4 months after the end of each Financial Year during this Agreement the Project .
Manager will send & report (Annual Reporf) to the Grower that addresses and contains
information conceming the following matters:

(a) the results of the harvest of Aimonds;
b) the condition of the Orchard and Almond Trees;

{c) any other matters which the Project Manager considers materlal conceming the
Orchard or the Project and which ought reasonebly to be made known to the

Grower; and
{d) any other matter reasonably requested by the Grower.

M

18. ALMONDS

18,1 Entitlement to Alimonds
Subject to clause 18.2, the Grower is entitled to the whole of the Almonds in each year
in proporiion to the Grower’s Participating Interest.

18.2 Almonds of Defauiting Grower

A Grower is not entitled to its Participating Interest of the Almonds In each year where
the Grower Is 2 Defaulfing Grower, in which case that Grower’s Participating Interast of

the Almonds will be used to satisfy the Grower’s obligations.

18.3 Sale of Aimonds
In order to faciitate the processing of its share of the Almonds, the Grower severally

authorises and requests the Project Manager to process its Pariicipating Interest of the
Almonds and sell its Participating Interest of the processed Almonds as agent and

attorney for the Grower, subject to the following terms:
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(a)  the Project Manager must keep full and complete records of the sale of the
Grower's Almonds;

(b) the Project Manager may sall the Almonds on such terms and conditions as
the Project Manager, In ifs absolute discretion, determines;

{c) the Project Manager must use Its reascnable endeavours to seek to maximise
returns; and

(d) the Project Manager must separately account to the Growar in respect of the
proceeds of sale of that Grower's Aimonds and pay those proceeds of sale

Into the Bank Account.

18.4 Gather In Almonds
Prior to the sale of the Almands, the Project Manager may gather In all of the Growers’
Almonds and the Project Manager may store, market and sell the Almonds gethered in

without having regard to the quantity or quality of the particular Almonds from the
particular Aimondlots. The proceeds of sale of the Almonds gathered in will be divided

pro rata according to the Growers' Parlicipating Interests in the Almonds.

185 Lien
(@) The Grower acknowledges and agrees with the Project Manager that the
Project Manager can call for a first and paramount lien at any time in respect of
the Grower's Participating Interest in the Aimonds until such time as any
outstanding Expenses dua and payable to the Project Manager under this
Agreemant have been pald.

(b) The Project Manager Is authorisad to sell or cause to be sold any of the
Grower's Participating Interest In the Almonds over which the Project Manager

has the llen for the purpose of applying the sale procssds in payment of any
outstanding fees or expenses due to the Project Manager.

18.6 Action Recovery of Sale Proceeds

in the event that 2 payment due by a purchaser of the Almonds under an agreement for
the sale of the Aimonds Is overdus, the Grower authorises the Project Manager to teke
any action which It reasonably conslders to be necessary for the purpose of recovering
any such outstanding payments or any Almonds from the purchaser.

18.7 Product Liabllity Insurance

The Project Manager must at all tmes kesp cumrent with a reputable Insurance
company a product liabillty poficy In respect of all of the Almonds of the Grower which
is sold by or on behalf of the Grower. The policy must be in the names of the Project

Manager and the Grower.

M

19. DISTRIBUTIONS

191 Distribution of Proceeds to Growers

Subject to clauses 12.2, 16.2 and 19.2, within 4 months after the end of each Financial
Year, the Project Manager must pay to each Grawer the amount of Proceeds standing

to the credit of the Grower [n the Bank Account,

19.2 Right to Withhold Proceeds
The Project Manager Is not obliged to make any distribution of Procaeds to a Grower if
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in the reasonable opinion of the Project Manaéer there will be Insufficient moneys In
the Bank Account to pay the Licencs Fee within the next 8 months.

19.3 Interim Distribution of Proceeds

Despite anything contained in this Agresment, the Project Manager may from time to
time and at any time make such Interim distributions to Growers on acoount of thelr
respeciive entitlements under this clause 19. The timing and amount of the

distributions Is at the complete discration of the Project Manager.

19.4 Deduction of Taxes
The Project Manager may, at its discretion, deduct or require to be deducted from any
amounts payable to any Grower, the amount of any tax or duty which Is pald or payable

by the Project Manager in respect of the Grower.

19.5 Indemnity

The Project Manager Is indemnified by each person who is or was at any time a
Grower In respect of any tax or duty referred to In clause 18.4,

#

20. SALE BY A GROWER OF ITS PARTICIPATING INTEREST

Subject to paragraph (@) of clause 15.1, no Grower may sell, transfer, assign or
otherwise dispose of its Aimondlots unless the Grower first obtains a deed of covenant

by the proposed purchaser, transferes, assignes or acquired (the "Grantes”) n favour
of the other Partles that the Grantee will at all imes during the Term observe and
perform all and any of the terms and conditions of this Agreement end of the Licence

and Joint Venture Agreemsnt applying to the Grower.

H
21. TERMINATION AND DEFAULT

211 Termination of Engagement of Project Manager
The Projact Manager must immediately retire as Project Manager of the Project If the

Project Managen
{a) goes into liquidation other than for the purposes of reconsiruction or
amalgamation or a Controller or Administretor is appointed In relation to the

undertaking of the Project Manager or any part of its undertaking;

(b) coases to carry on business; or

(c) fails or neglects to pay any monies dus to any Grower or the Project Manager
is In default of any obilgation under this Agreement and such defauit continuss
for a perlod of 3 months after receipt by the Project Manager of written notice
from the Growers or @ Grower specifying the default and requesting that the
default be remedied (except where the Project Manager has advised the
Growers or the Grower, whichever s the case, of a plan of remedlal action to
satisfy any such duty and has substantially completed such plan); or

21.2 Termination of Licence

This Agreement terminates in respect of the Grower immediately if the Licence and
Joint Venture Agreement Is terminated in respect of the Grower for any reason.

2]
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21.3

214

215

Project Manager to Relinquish Property and Books and Records

Provided thet the Growers have pald all of the Expenses due to the Project Manager
and it Is not otherwise in breach of any of its obllgations under this Agreement, the
Project Manager must relinquish custody and control to the Growers or as the Growers
direct, of all property of the Growers held by the Project Manager under this Agreement
and all books and records and documsnts kept under this Agresment upon cancellation
of the engagement of the Project Manager or termination of this Agreement, other than

those which the Project Manager Is required by law to keep.

Fallure to Appoint Replacement Project Manager

If the engagement of the Project Manager is terminated under this clause 21 and a
replacement Project Manager Is not appoirted within 3 months, then the Growers may
by Speclal Resolution terminate this Agreement.

Effect of Termination

The termination of this Agreement, whether under this clause or under any other
clause, will torminate the rights and obligations of the Parties under this Agreement
excspt to the extent that those rights and cbllgations are expressed to survive
termination. The termination of this Agreement will not prejudice any right, power or
remedy to the extent that it accrued prior to oron {ermination,

M

22,
221

222

EXCUSES FOR NON PERFORMANCE

Force Majeure

A Parly will not have any obligation to observe or comply with the terms of this
Agreement to the extent that the observance of, or complilance with, those terms iIs

prevented by Force Maieure,

Lack or Unavailability of Funds
Performance or fulfiiment of an obiigation Is not to be faken to be prevented by Force
Maljeure If It Is prevented by lack of funds or by Inablfity to use avallable funds resuliing

from Force Majeure. .

Liablility

A Party's failure to observe or comply with the terms of this Agreement will not give rise
to any liabillty to the other Party for any direct or indirest consequential or spaclal loss
or damage of any kind to the extent that the failure to abserve or comply with thoss

. terms Is attributable {o Force Majeure,

Definition of Force Majeure

For the purposes of this Agreement, “Force Majeure” means any event or circumstance

not reasonably within the control of the Project Manager or which the Project Manager

Is ot reasonably able to prevent, It includes:

(a) pestience, vermin, disease, fire, acts of God, landslide, earthquake, flood,
washout, fightning, storm, drought, seasonal and climatic conditions and the

elemeants; -
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(b) strikes, lock-outs, bans, work limitetions, boycotls and Industrial disturbances
or action;

{©) act of the enemies, wars, blockades, insurrection, riots and civil disturbances;

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

govemment or governmental authority or Instrumentality, Including any Taflure
to grant or any withdrawal of any licences, consent or authority;

(®) epldemic or quarantine;

(3] shortage or unavallabllity of equipment, materlais or labour or any restriction
on equipment, materials or labour or on the use of equipment, materlals or

labour;
(o) delays In transportation or communication; and

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

Each of these paragraphs end each of the terms within each paragraph Is to be
g?hmuued separately and Independently. None of them Is to limit the generality of any
er.

W

23. GUARANTEE AND INDEMINTY

If a Grower Is a corporation, the Project Manager may require that one or more of the
directors of the Grower guarantee to the Project Manager the observance and
performance by the Grower of its cbfigations under this Agreement in a deed In the

form set out In the Third Schedule.

w
24, LIMITATION ON GROWER'S LIABILITY

2441 No obligation beyond Licence Fee and Expenses

Despite anything else contained in this Agreement,.the Grower Is not obliged to
contribute any money in respect of the Project Operations and the Licence beyond the
Licence Fee and the Grower's Participating Interest of the Expenses pald or payable to

the Project Manager under this Agreement.

24.2 Limitation of Llabllity

Desplte anything else contained In this Agreement the Habllity of the Grower Is
absolutely Iimited to the Licence Fee and the Grower's Participating Interest of the

Expenses pald or payable to the Project Manager under this Agresment and to any
Proceeds of the Grower.

24,3 Project Manager to Disclose
if the Project Manager enters into any agresment with a parly other than Select
Harvesis, it must disclose that: '

(a) it is contracting as agent for the Growers,

{b) the labllity of the Grower In respect of the Project Operations and the Licence
and Joint Venture Agresment is fimited to the amount of money contributed by
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the Grower as Llcence Fees and Expenses and to any Proceeds of the
Grower, and

the Grower Is under no flability to the other party to the contract or to any of its
sarvants or agents, whether In contract or otherwise, beyond the money
contributed by the Grower as Licence Fees, Grower's Participating Interast of
the Expenses and to any Proceeds of the Grower.

w
LIABILITIES AND INDEMNITIES OF PROJECT MANAGER

Project Manager’s Liabllity

25.
2541

252

(a)

(b)

(e)

To the extent permitted by law, the Project Manager Is not liable for any loss or
damage to any person, Including any Grower, arising out of any matter unless,
In respect of that matter, It acted both:

()] otherwise than In accordance with this Agresment and its duties; and

()] without a bellef held in good faith that it was acting In accordance with
this Agreement and its dutles.

In particular, the Project Manager Is not liable for any loss or damage to any
person arising out of any matter where, In respect of that matter:

)] to the extent permitted by law, it relled In good faith on the services
of, or Infermation or advice fram, or purporting to be from, any person
appointed by the Project Manager;

()] it acted as required by law;

()] it refied In good faith upon any signature, marking or document; or

{iv) it followed a direction given to it by a resolution passed at a duly
convened meeting of Growers.

The Project Manager may decide how and when to exercise its powers In Its
absolute discretion,

Indemnity of Project Manager

(a)

(b)

(c)
(d)

in addition to any Indemnity under ény law, the Project Manager has a right of
Indemnity out of the Bank Account on a full indemnity basis in respect of a
matter unless, In respect of that matter, the Project Manager has acled
negligently, fraudulently or in breach of its duties.

Such right of Indemnity In respect of a matter ("Indemnified Matter”) will not be
lost or Impaired by reason of a separate matter. whether before or after the
Indemnified Matter, In breach of this Agreement.

The right of indemnity continues to be avallable after the Project Manager
retires or Is removed as Project Manager.

The Project Manager may pay out of the Bank Account any amount for which
the Project Manager would be entitied to be indemnified under paregraph
25.2(a).

N
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.26, DISPUTES

26.1 Dispute Resolution Procedure

If there is a dispute batween the Parties arising from or connected with any provision of
this Agreement, the Parties must follow the foliowing dispute resolution procedure
before commencing legal procesdings, other than proceedings seeking Interlocutory

refief.

26.2 Notice of Dispute
A Parly may give a nofice of dispute to the other Parties if there Is a dispute arising ocut

of this Agresment.

26,3 Parties Must Meet
Upon one Parly giving a notice of dispute to the other Parties, the Paitles must mest
within 10 Business Days of the date of that notice in order {o try to resolve the dispute.

264 Mediation
if the Partles cannot resolve the dispute within 40 Business Days of the dats of notice

of dispute, either Party may refer the matter to mediation.

26,86 Partles Agree to NMediate
TheParﬁesagreetomedlatarfadIsputelsrafarredtomedlaﬂon by any one of the

Partigs.

2668 Mediator
The Parties will agree as to the mediator.

26.7 Fallure to Agree as to Medlator

If the Parlies cannot agree to a mediator within a further § Business Days, a mediator
will be chosen by the President for the fime being of the Law Institute of Victoria.

26.8 Costs of Mediation

The Parties will equally bear any costs assoclated with the medlator’s fees and will
bear thalr own costs in relation to preparation or representation-at the mediation.

260 Certificate of Mediation
The medlator will provide a certificate of mediation, which sets out the result of the
mediation.

26.10 Legal Proceedings
Subject to clause 26.1, a Party may only issue legal proceedings after the medlator
has provided a certificate of mediation.

M
27. COUNTERPARTS

274 Counterparts
This Agresment may consist of a number of counterparts end if so the counterparts

25
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taken together will constitute the one instrument.

27.2 Grower's Covenant

The Grower covenants with the Project Manager that It will at the request of the Project
Manager execute any further counterparts in the form or fo the effect of this
Agresment, which counterperis may Include a lesser or greater number of Growers to
those executing this Instrument so long as In no clreumstances will the rights or

entitiement of any Grower be diminished.

27.3 Execution of Counterpart

The Parties agree that by their execution of any countsrpart of this Agreement they will
be and remaln llable to each of the other Partles desplte that any other persen Intended
to be & Party does not sign or execute this or any other counterpart of the Agreement.

W
28, MISCELLANEOUS

281 Further Assurances
Each Perty must execute all Agresments and -take all other action necessary or
desirable to give full effect to this Agreement.

' 282 Entire Understanding

This Agresment contalns the entire understanding between the Partles conceming the
subject matter contained in it. All previous representations, warranties, explanations
and commitments, expressed or implied, affecting this subject matter are superseded
by this Agresment and have no effect, other than any agreement executed by the
Partles that is clearly intended to be supplemental to this Agreement or In substitution

for it.

28.3 Waiver and Exercise of Rights .
(a) A single or partial exercise or walver of a right relating to this Agreement does
not prevent any other exercise of that right to exercise of any other right.

(b) No Parly Is llable for any loss or expenss of another Parly caused or partly
caused by the walver, exercise or fallure to exercise a right.

28.4 Partles to Give Effect to the Agreement

(a) Each Party must exercise all powers as are avallable to It, do all such acts and
things and sign, execute and deliver all documents as may be necessary or
reasonably required to give full effect to this Agreement.

{b) If any Party Immediately after being requested by the other Parties, or those of
them entitted to reguest falls to do the act or thing, the defaulting Party
Irevocably appoints each of the other Parties as its attorney for the purposs of
giving effect to this clause. :

(¢) The dsfeulting Parly indomnifies the other Parties and holds them hermiess
from and agalinst all actions, suits, damands and claims consequent upon the
exercise of the power granted under this Agreement.

28,5 Stamp Duty
The Project Manager will pay the stamp duty payable In retation to this Agreement.

26
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286 GST

(a) If any supply made by a party {‘Supplier’) to the other (‘Recipient’) under this
Agreement Is a taxable supply (according to GST Law) so that the Supplier Is
liable to pay GST, the Partios agres that the consideration payable for that
taxable supply represents the value of the taxable supply (e, the GST
Exclusive Amount) and not the price for that taxable supply.

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

(@ GST payable under paragraph (b) must be paid by the Reclplent without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount Is payable by the Reciplent under this
Agreement. .

{d) The right of a Supplier to payment under this clause Is subject to a valld tax
involce, which complles with GST Law, being issued and dolivered by the
Supplier to the Recipient.

{e) if a payment to saflsfy a claim orarightto a clalm under or In connection with
this Agreement, for example, a claim for damages for breach of contract, gives
rtsetollabmtytopayGST,thapaymntlsthaGSTExc!usweAmountand
an addittonal amount must be pald to the Supplier In accordance with
paragraph (b).

(f) If a Party has a claim under or In connection with this Agreement for a cost on
which that Parly must pay GST, the clalm Is for the cost plus all GST, except
any GST for which that Party is entitied to an input tax credit.

(@) lfaPartyhasacIalmunderormconnectimwﬁhthisAgmemmandthe
amount of the claim depends on actual or estimated revenue or lost revenue,
revenue must be calculated without inciuding any amount roceived or
recaivablo as reimbursement for GST, whether that amount is separate or

included as part of a larger amount.

28.7 Amendments
(a) This Agreement may be amended by another document ip writing and duly
signed by the Parties.
)  Subject to paragraph (c), the Project Manager may amend the provisions of
this Agreement to such extent as may be required to:
() seatisfy the requirements of any statute, ordinancs, rule, regulation or by-
law which may be passed and which affects the Project;

M comply with the effect of any judicial decision; or

() enable the provisions of this Agreement, or the Project, to be more
oonven;%nﬂy. advantageously, profitably or economically administered or
managed.

(c) Prior fo making any amendment under paragraph (b), the Project Manager
must be reasonably satisfied that the amendment does nol adversely affect

the rights of Growers.

(d) The Project Manager may make the amendments on behalf of tgelf, and then
on behalf of the Grower. To give effect to this clause, each Grower appoints
the Project Manager as its attomey to meke the amendments to this

Agreement.
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{e) If the Projsct Manager cannot be satisfed that the amendments can be made
in accordance with paregraph (¢), then amendments may only be made In

accordance with paragraph (a) of this clause.

28.8 ProperLlaw

‘This Agreement is governed by and to be interpreted In accordance with the laws of
Victoria and the Partles submit o the non-exclusive jurisdiction of the courls of Victoria,
Australia and courts of appeal from them for determining any dispuite concerning this
Agreement or the transactions contemplated by this Agreement.

W
29. NOTICES '

29.1 Manner of Giving Notices

Any notice to be given under or in connection with this Agreement will be in writing and
may be signed by an authorised representative of the party giving the notice. The

notice may be served by:

(a)  hand dellvery;

{b) post or registered or certified mall; or

() fax,

to such address or fax number of the parly to whom the notice is directed as the
addressee may notify prior to such notice belng given.

292 Receipt of Notices
Any notice will be effective and will be deemed t be recelved:

(a) if hand defivared, then upon delivery;
(b) if posted, then 48 hours after the notice has been properly posted If that falls
on a Busingss Day, and if not, on the first Business Day afterwards; and

©  If sent by fax, then at the date and time of fransmission as shown by the
confirmation report from the sender's fax machine indicating that the notice
has been received in full by the reciplent’s fax machine.

W
30. TSL'S RIGHTS OF STEP-IN

301 TSL May Step-In

TSL mey, for any reason whatsosver and at-any ime during the Term, elect to_step-in
and assume the rights, duties, obligations and llabilities of the Project Manager undar
this Agreement, by giving writlen notice to the Project Manager notifying it of that
election ("Step-in Notice”) without In any way releasing the Project Manager from
those duties, obfigations and llabllities which arose prior to or on the Step-in Date as
defined In ‘clause 30.2 and without In any way affecting, aitering, dercgating,
diminishing, prejudicing or walving any remedles or rights Sslect may have aganst the
Project Manager under the Almond Orchard Management Agreement.

30.2 Effect of Step-In
Immediately upon, and with effect from the date on which TSL gliving Select a Step-in
Notice {*Step-in Date"):

28
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(a) this Agreement will automatically bs amended by delsting all references to
“Almond Management Pty Lid® throughout the Agreement and replacing them
with a reference to "TSL"; . _

(b) TSL will be bound by and must comply with, perform and otherwise observe

all duties, obligations and Habilities of the Project Manager under this

Agreement, including duties, obfigations and fiabililes which have arisen prior

to the Step-in Date and which have not been fully peirformed or discharged on

or before the Step-in Date;

TSL will enjoy all the rights and benefits of the Project Manager under this

Agresment; and -
{d) the Grower acknowledges that it will continue to be bound by, and wil
: continue to perform and observe, all of its duties, obligations and liebliitles
under this Agresment after the Step-in Date, having regard to the amendment

of this Agreement in accordance with paragraph (a).

(c)



Executed as an Agreement

EXECUTED by ALMOND
MANAGEMENT PTY LTD by
authority of its directors:

Z2

o

DI

Direstorféecretary

EXECUTED for and on behalf of

" each several Grower by his or her
duly appointed attorney, ALMOND
MANAGEMENT PTY LTD by
authority of s directors:

542
L

Directar/Secretary

EXECUTED by TIMBERCORP
SECURITIES LIMITED by authority
of its directors:

A

Dirgctor

[y
Director/Secrétary
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FIRST SCHEDULE

GROWERS AND ALMONDLOTS

in accordance with the terms of the Licence and Joint Venture Agreement, each
Grower participates in the Project In Joint venture with the Land Owner, each in thelr

respective proportions
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1.0 introduction

Select Harvests Limited (SHV) has been engaged by Almond Management Pty Ltd as an independent cantractor to carry out a range of services as
defined in the Aimond Orchard Management Agreement between the two companies,

. This Management Plan cutlines the Orchard Services to ba provided in the year ended 30.6.2003.

The Liparco almond project consists of 2457 acres of orchard, located on Robinvale /Hattah road, Wemen,
2.0 Orchard Services

The orchard services, for which Select Harvests is responsible have been set out In clause 4 of the Almond Orchard Management Agresment and
are summarised as follows;

. Clause 4.1 Culiivation, maintenance and management services

. Clause 4.2 Harvest ' ) NB. Will ccour in future years.
. Clause 4.3 Testing of Almonds ) NB. Wil occur in future years.,

21  Horlicultural Planning

The following section outiines the key horficultural activities to be performed in the orchard. Appendix 1 schedules proposed fertigation and spray
programs for season 2002-03.

21.1 Overhead Spray program

The aim of the overhead spray pmgram is to apply fungicide sprays in a timely manner to maintain a continuous bartler to the inoculation of leaf
tissue by bacteria and fungal spores. The fungal sprays used are protective and not curative and therefore form part of a prevention program.

Fungicide spraying usually occurs through winter and spring months to prevent the development of “shot hole” and “stone fruit rust’.

Nutrientspmysaraincludedwtthinthespraypmgramandaredes!gmdmbmstlevelsofnwmrmdﬁacaelementsespedaﬂymmughpeﬂodsof
stress caused by extrames in the climate. The final component

of the spray program is the application of zinc sulphate to defoliats leaves and fo add
trace elements of zinc & boron. This occurs in early May and is done to prevent infection of new leaf fissue In spring by “shot hole” and “stons fruit
ruse’,

Pags 1
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2.1.2 Weed Control Program

Thecontolofmedsvlaamedspmyandslashh\gpmgra:nlsreqwmmenmrameeﬁ‘mﬁvenessofhﬂgaﬁonandfeﬂlllserprogmms.Wead

spraymgomsﬁtmughmnﬁwyear.mﬂthﬁwmmpeﬁodfmmMay(postharvest)throughtoFehmary {pre harvest). Control of weeds is especially
important in young orchards,

The weed control program involves;

i) Herblcide spraying of tree rows
i) Stashing or mulching of mid rows where required.
iif) - Spot spraying of tree rows and mid rows

2.1.3 Fertigation Program

‘l‘hafertlgatlonprogramisdeslgnedtosthmﬂategrowthandstuch:minycmg&m.ﬂﬁspmgmismplhnentedbyﬂwhﬂmspmyprogmm.

The J&rﬂgaﬂon program commences in Late July. The programmed N:P:K is aimed at fecilitating root development to accommeodate future tree
growth.

The festigation program continues through the growing season of mid-October through to mid-Aprit with a balance of N:P:K.

lnmm&?ufsumner. nitrogen inputs are increased to induce good tres growth and buddeve!opme:ﬂandpotas@mlshmadtodevelw
stre! trees,

In {ate March and April Inputs are reduced &s the tree shuts down for the Winter period,
2.1.4 Pruning

Pruning Isrequimdmmeomhatdtomﬂnuetoshapeandmtmmesandsﬂnuﬁategmwm
The Second year program consists of:

. Aug—Nov,Swnmerpmnhg-budmbhlngofprhmryﬂmbﬂpswnﬁmestodaﬂnemshapa.supportedbyheadhgofaﬂpemamntpﬂmary
mmmumbmmmmdmmm.mmmmmbmwmmMasmmm

* June, Winter prune - headlngwﬁaremadehhducebmnchhgﬁoﬂdngofﬁanmdstageofprhmwﬂmbs.pmnlngalsohasastrongfowson
identification of permanent primary mbs and removal of branches causing congestion,

LIPARQO 2457-YEAR 2 MANAGEMENT PLAN
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The timing of the above Is dependent on tree growth and seasonal conditions. Rapid tree growth could see a further pruning brought forward from the
next year's program.

3.0 [Irrigation Applications and Management

Irrigation management consists of;
» Soll meisture monitering
Water application scheduling
Application of water
Malntenance of equipment

Irrigation application is expected to commencs in July/August.

Moisture monitoring Is carried out throughout the year with greater emphasis in the months of Oct - March, Programs are established to commence
accurate moisture readings.

The timing and duration of appfications will be detarmined using molsture monitoring results, sofl characteristics,

climatic conditions and ¥rigation
resuits. Adequate time will be given for staff training with the irrigation system, molsture monitoring, schedufing and applications.
Estimated water usags;
e To30™June 2003 4.39ML/Hectare = 4367ML -

Factorszchwﬂlhnpactonwateruaﬁgaauts!dedfmanagemerﬁmmmlare;

1. Rainfall
2, Wind

3. Temperature
4, Tres growth rate

Increases or decreases to proposed water use could occur because of the influence of these factors.
The ongoing maintenancs program invoives the following;

LIPAROO 2457-YEAR 2 MANAGEMENT PLAN
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) Dripper line, submain and mains flushing
) Dripper IIne checks
)] in-fine filter cleaning

This will be scheduled as required over the irigation season.
4.0 Manpower Requirements

The Liparco Almond Orchard forms part of Kyndalyn Park Almond orchards, which has a dedicated management team.

Farm Manager
Second in Charge
Leading Hand
Water Manager

Tee Tech Supervisor

In addition, the Almond Orchard will be serviced on site, by maintenance and watsr management, personel.
The management structure wiil be reviowed at the property on a regular basls and may change from me to time.

Theordmrdvmluﬁllseambtnaﬂonofpemmnemandmsualstaﬁtocanyouthefampmgmdependlngonseasmal requirements. in addition
contract iabour will be used for a number of seasonal programs eg. harvest, pruning etc._.

$.0 Farm Equipment

SHV will provide the necessary ferm equipment to carry out the farm program. There will bs a combination of equipment dedicated to the specific site
where appropriate, and shared equipment with ofher locations for less frequently used equipment,

LIPARQD 2457-YEAR 2 MANAGEMENT PLAN Page 4
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54 Equipment Maintenance

‘The maintenance department is responsible for the up keep and maintenance of afl farm equipment. They are to ensure that the above equipment is
in the best possible condition and ready for use when scheduled.

The maintenance program uses a combination of in-house work, outsourcing of large jobs and external service contracts for some items of

equipment. We have a major workshop at Kyndaiyn Park, which services our harvesting equipment and the hulling and cracking piant. This facifity
has two permanent staff and uses contract izbour during harvest and processing to ensure, 24 hour service.

~ 60 Reporting

Under the Almond Orchard Management Agreem
* Annual managementplan

ent SHV has committed to provide reports to AMPL on the following basis;
« Six monthly report |

Half yearly reporting will focus on providing an update on activitles performed and will indicate the progress and condition of the orchard.

7.0 Ganeral activitles

SHV will carry out the following general activities;

Eradication of vermin

Keep improvements on the orchand in good and substantial repair
Maintain fire breaks

Periodically inspect and repair all stakes, fences and irrigation equipment

Keep proper records of all fertllizers, nutrients, other chemicals etc applied to the orchard and make those records avallable for
inspection upon reasonable request.

LIPAROO 2457-YEAR 2 MANAGEMENT PLAN Page 5



APPENDIX 1
ORCHARD FERTILISER & SPRAY PROGRAM FY2003




ALMOND ORCHARD MANAGEMENT PLAN

PARTIES: ALMOND MANAGEMENT PTY LTD
SELECT HARVESTS LIMITED

CARINA BLOCK 13 - ALMOND PROJECT
AREA: 352 ACRES-YEAR 2001 PLANTINGS
FINANCIAL YEAR 1 JULY 2002 TO 30 JUNE 2003

Prepared by
Select Harvests Limited

FEBRUARY 2002

FINAL

BLOCK 13 -352 -YEAR 2 MANAGEMENT PLAN

Page 1



Select Harvests Limited

Almond Orchard Managemsnt Pian-Timbercorp-Block 13

Table of Contents

1.0 [ntroduction

20 Orchard Services

24  Horticultural Planning

211 Overhoad Spray progrem

2.1.2 Weod Spray Program

213 Ferﬁgattoangram

214 Pruning

3.0 Irmrigation Applications and Managsment
4.0 Manpower Requirements

50 Femm Equipment

1
P NN N -k

§1 Equipment Maintenance
60 Re

70 Geoneral activitles

Appendix 1. FARM PROGRAM 2002/03

Issue Date ; 20/03/02



1.0 introduction

Select Harvests Limited (SHV) has been engaged by Almond Management Ply Ltd as an indepsndent contractor fo carmy out a range of services as
defined in the Aimond Orchard Management Agreement between the two companies.

This Management Plan outlines the Orchard Services fo be provided In the year ended 30.6.2003.

The project consists of 352 acres of almond orchards located at Carina.
2.0 Orchard Services

The orchard services for which Select Harvests is responsible have been set outin' clause 4 of the Almond Orchard Management Agreement and
are summarised as follows;

. Clause 4.1 Cuitivation, maintenance and management services
. Clause 4.2 Harvest ) NB. Will occur in future years.
. Clause 4.3 Testing of Aimonds ) NB. Will occurin future years.

2.1  Horticultural Planning

The following section outiines the key horticutiural activities to be performed in the orchard. Appendix 1 schedules proposed ferfigation and spray
programs for season 2002-03.

21.1 Overhead Spray program

The aim of the overhead spray program is to apply fungicide sprays in a timely manner to maintain a confinuous barrier to the inoculation of leaf
tissue by bacteria and fungal spores. The fungal sprays used are protective and not curative and therefore form part of a prevention program.
Fungicide spraying usually occurs through winter and spring months to prevent the development of “shot hole® and “stone fruit rust®.

Nutrient sprays are included within the spray program and are designed to boost levels of minor and trace elements espacially through periods of

stress caused by exiremss in the climate. The final component of the spray program is the application of zinc sulphate to defoliate leaves and to add

trace elements of zinc & boron. This cceurs in early May and is done to prevent infection of new leaf tissue in spring by "shot hole” and “stone fruit
rust’.
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2.1.2 Weed Control Program

The control of weeds via a weed spray ands!ashlngpmgmmisrequiredtoenswemeeﬁediva!msoﬂrﬁgaﬂon and fertiliser programs. Weed
spraying occurs throughout the year, with the main pericd from May (post harvest) through to February (pre harvest). Contro! of weeds is especially
ltmportant in young orchards.

The weed control program involves;

1) Herbiclde spraying of tree rows
) Slashing or mulching of mid rows where required.
1) Spot spraying of tree rows and mid rows

2,13 Fertlgation Program

The fertigation program is deslgned to stimulate growth and structure in young frees. This program Is complimented, by the fofiar spray program,
The fertigation program commences in Late July, The programmed N:P:K is almed at facilitating root davelopment to accommodate future tree
growth. '

The ferigation program continues through the growing season of mid-October through to mid-April with a batance of N:P:K.

In the lafer part of summer, nitrogen inputs are Increased to induce goad tree growth and bud development and potasslum is Increased to develop
strength in the trees,

In late March and April inputs are reduced as the tres shuts down for the winter period.
2.14 Pruning

Pruning is required in the orchard to continue to shape and train the trees and stimulate growth.
The Second year program consists of;

* Aug—Nov, Summer pruning - bud rubbing of primary fimb fips continues to define tres shaps, supported by heading of all permanent rimary

limbs fo induce branchingforiing of progressive steges. Removal of unwanted branches will continue as reqtﬂre?i.mg '

¢ Jung, winler prune - heading cuts are made fo induce branchingfiorking of the next stage of primary Imbs, pruning also has a strong focus on
Identification of permanent primary limbs and removal of branches causing congestion.
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The timing of the above Is dependent on tree growth and seasonal conditions. Rapld free growth could see a further pruning brought forward from the
next year's program.

3.0 [lrrigation Applications and Management

Irrigation management consists of;
Sail moisture monitoring

Water application scheduling
Application of water
Maintenance of equipment

*

Irrigation application is expected to commence in July/August.

Molsture monitosing is carried out throughout the year with greateremphaﬂshﬁmmnmsode—Marm.ngmmamestabushadtommmeme
accurats molsture readings.

The timing and duration of applications wifl be determined usinrg moisture monitoring results, soll characteristics, climatic condiffons and inigatio
results. Adequate time will ba given for staff treining with the irrigation system, moisture monitoring, scheduling and appfications. "
Estimated water usage;

* To 30" June 2003 4.38ML/Hectare = 626ML

Factors, which will impact on water usage cutside of management cordrol are;

1. Rainfall
2. Wind

3. Temperature
4, Tree growth rate

Increases or decreases to proposed water use could ocour because of the influence of these factors,
The ongolng maintenance program invoives the following;
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i) Dripper Eine, submain and malns fiushing
i) Dripper line checks
iy In-iine filter cleaning

This will be scheduled as required over the Irrigetion season.

4.0 Manpower Requirements

TheNnmndOmhawfmnwpanofCaﬁmDMshmwhidﬂmsadedlwtedmamgememm

Staff
Farm Manager
Secand In Charge

Leading Hand
Water Manager

Tree Tech Supervisor

lnadditlon,ﬂ'taAlmondOrdlardwﬂlbesewlwdons!te.bymahtenanceandvmermamgementpemnel.
Themanagmntstmcuuewﬂlherev!awadatﬂ:empertymamgwarbaﬁsmdmydmngeﬁmnthmbm

The archard will utillse a combination of permanent and casual staff to carry out the farm program depending an seasonal requiremsnts., In addition
contract labour will be used for a number of seasonal programs eg. harvest, pruning ete..

3.0 Farm Equipment

SHV wiil provide the necessary farm equipment to carry out the farm program. There will be a combination of equipment dedicated to the specific site
where appropriate, and shared equipment with other locations for less frequently used equipment,

34 Equipment Malntenance

ThemmtenmdepMMbmspms!bbfwmeupkeepammmdaameqmt ‘
Theyamtoensmaﬂxatﬂmaboveequfpmerﬁlsataﬂﬂmeslnﬁebe&possfblecondttlonandreadyfcrusewhensc!-ledu!ed.
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The maintenance program uses a combination of in-house work, outsourcing of large jobs and extemal service contracts for some items of
equipment We have a major workshop at Kyndalyn Park which services our harvesting equipment and the hulling and cracking plant. This facliity
has two permanent staff and uses contract iabour during harvest and processing to ensure 24 hour servi '

.

There is an additional workshop at Carina with two permanent staff.

6.0 Reporting

Under the Almond Orchard Management Agreement SHY has committed to provide reports to AMPL on the following basis;
» Annual management plan

+ Six monthly report
Half yearly reporting will focus on providing an update on activities performed and will Indicate the prograss and condition of the orchard.

7.0 Geneoral activities

SHV will camry out the following general activities;

Eradication of vermin

Keep improvements on the orchard in good and substantial repalr
Maintain fire breaks

Periodically Inspect and repair all stakes, fences and irrigation equipment

Keep proper records of all fertilizers, nutrients, other chemicals sic applied to the orchard and make those records available for
inspection upon reasonable request.

* & & & 9
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Almond Orchard

TECH DIVISION YEAR 2 PROGRAM 2002-03 SEASON.
Fertiliser Program

Orchard Program
Bote: da1cs may vary depandisg on wenher conditions

Weedspray Program

abie: dates mey vary drpending aa weather condltiens »

Shot | Fertigetion Fenfliser Spray Spray Dales Qvorhoad Sprey | SpmyDates | Weedsprey
No. Dates No. Soraying No.
1 Late July N 1 Lale Jul Copper { 1 July Undestrae
{gmeg lig). { Late July) Knogk down,
plnk by nonlact
2 Early Aug N:PiR 2 Aug Cover 1 2 Mid - Late Undertres
Fungicide August Krock down,
_ . gontact
3 Wi Aug NPk 3 Early Bop Cover 2 3 Seplember Undoriree
Fungloide,Follar Knoek down,
cenlact
4 Esatiy Sept NPK 4 Late Sep Cover 3 3 Ostgber Undettrae
Funplolda,Folar Knoohk down,
I gontact
| W@ Sept NP [ 2nd wesk Oct | . Gover4 § November Undoriree
Funglclde,Follar Knock down,
contnet
[ Early Oot NP 6 3rd week Nov Cover s [} December Undortree
Funglolde,Follar Knoalk down,
| oontagt
7 Mid Oot NPK T Desamber Booster 1 7 January Undertree
. Foliar Knock down,
— —— S contact
8 Early Nov N:PK 8 Janvary Booster 2 75 ponuasry or May]  Undor trae
Faollar Backup Spray Systemic
] Mid Nov N:PR ) Fabruary — Booater 3 1 January Spot epray
Foliar Syetemic
10 | Eery Des NPiK 10 | Lale March« Boron 1 8 Fobruary Underiree
Early April Trace Krivek down,
B conlact
1 Mid Deo NPK 11 Eorly May Zing Sulphate F] February Spof spray
Leaf drop Systomic
spray Zine .
12 | Eery Jan NP 12 Lale May- Copper 2 ) March Undertree
; Early Jun Knock downr,
- contgot
13 Mid Jan Nk 18 Mid Jun Boron 2 10 April Underiree
’ Knock down,
ntact
14 Early Feb NiP:R 118 Kay/Juno Undartree
Backup Spray Systemin
18 Mid Feb NiP:K 18 Juns Underireo
Knock down,
gontagt
18 | Eerly Masch . N:P:K
17 Mid Mareh P
18 Eary April NP
18 | WK Apr NPK
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3.

THIRD SCHEDULE
GUARANTEE AND INDEMNITY

GUARANTEE

The person or persons referred to In item 1 of this Third Schedule {collectively
referred to as "Guarantor”) unconditionally and brevocably guarantee/s:

(@) the dus and punctual payment of all moneys owing by the Grower specified
in Schedula 1 ("Grower®) to the Project Manager from time to time under
the Project and Management Agreement between the Grower and the

Project Manager ("Project Agreement”); and

(b) the prompt service and performance of all of the Grower's obligations and
covenants under the Project Agresment.
INDEMNITY

The Guarantor Indemnifies the Project Manager from time to time and will keep the
Project Manager indemnified against all ioss that it incurs and any clalms, demands or
causes of action against it, other than from its own default, because of the fallura of the
Grower o punctually pay moneys or comply with the obligations and covenanis

guaranteed under clause 1.
GUARANTEE UNAFFECTED BY CERTAIN EVENTS
Rights and remedies agalnst the Guarantor will not in any wey be affected by:

(a) death, incapacity, bankruptcy or the winding up of any person or persons
referred to In schedule 1; or

{b) the fact that this guarantee and indemnity may be unenforceable for any
reason against any person or persons referred to n schedule 1, in which event
all other person or persons referred to in schedule 1 against whom this
guarantee Is enforceable will be Jointly and severally liable under this

instrument.

(c) the exercise by TSL of its step-in rights under clause 30 of the Project
Agresment.

DURATION OF GUARANTEE

The Guarantee remains in full force and the Guarantor is not released from any of its
obligations under thls Guarantee until:

(@) all of the moneys guaranteed have been pald in full to the Project Manager
and all of the obligations guaranteed have been performed in full; or

(b) this Project Agréement Is terminated under clauses 21.2 or 21.4
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6.

ITEM 1:

!

NO INDUCEMENT TO GUARANTOR
‘The Guarantor acknowledges that the Project Marager:

did not make any promise, representation or statement to the Guarantor to

(a)
induce or persuade the Guarantor to execute this Guerantge; and

{b) is and was before executing this Agreement, under no duty to discloss fo the
Guarantor, or do anything relating to, the affairs of the Grower or the Grower's
transactions with the Project Manager.

INDEPENDENT ADVICE

The Guarantor acknowledges that

(a) before executing this Guarantee the Project Manager advised the Guarantor

(0)

to seek Independent legal and financial advice in relation to this Guarantee;
and

the Guarantor understands the true nature and extent of the Guarantor's
obligations under the Project Agreement.

[name of Guarantor]



