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Prepared by:

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
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MELBOURNE 3000 Ref: 011499489

(Leon Zwier)

I, MARK ANTHONY KORDA, of Level 24, 333 Collins Street, Melboume, in the state of
Victoria, Chartered Accountant, SAY ON OATH that:

1 | am the voluntary administrator of the first plaintiff Timbercorp Securities Limited
(TSL) with Leanne Kylie Chesser. Except where | otherwise indicate, | make this
affidavit from my own knowledge. Where | depose to matters from information or
belief, | believe those matters to be true. | am authorised by Ms Chesser to make this
affidavit on her behalf. References in this affidavit to “we®, *us®, “our” or “ourselves™
are references to Ms Chesser and me.



5.1

5.2

On 23 April 2009, we were appointed as voluntary administrators of TSL pursuant to
section 436A of the Corporations Act 2001 (Cth) (Act). Other partners of
KordaMetha Pty Ltd (ACN 100 169 391) (KordaMentha) and | were appointed as
voluntary administrators of Timbercorp Limited (ACN 055 185 067) (Timbercorp) and
39 of its wholly owned subsidiaries (Timbercorp Group).

In this affidavit | refer to two other affidavits:

{a) an affidavit sworn on 4 June 2009 and filed in this proceeding for the purpose
of obtaining a direction under s 447D (Directions Affidavif);

{(b) an affidavit that | am yet to swear but intend to file shortly after filing this
affidavit giving general information about the Olive and Almond Schemes
(Olive and Almond Affidavit).

TSL is the responsible entity for a number of forestry and horticuitural schemes which
are registered managed investment schemes, including 2001 Timbercorp Almond
Project which has the Australian Registered Scheme Number 112.935 (092 (2005
Almond Scheme).

2005 Almond Scheme Documents

The documents constituting the 2005 Almond Scheme are voluminous. Shown to me
marked MAK-1 is a computer disc of all the documents | refer to in this affidavit along
with an index to the documents on that computer disc. Each of the documents has
an identifying number. Where | refer to the documents | also give the reference
number. Where | refer to specific clauses in these documents | exhibit them
separately in hard copy to this affidavit. 1 am told by Antony Munro that the
documents contain in the computer disc marked MAK-1 were posted on the Amold
Bloch Leibler website on 23 June 2009 énd on the KordaMentha website on 24 June
2008.

The key documents of those constituting the 2005 Almond Scheme (exhibited at
MAK-1) are;

(a) the constitution dated 9 February 2005 (A 2005 001) and a supplemental
deed dated 19 August 2008 (A 2005 001A), which binds TSL (in its capacity
as responsible entity for each scheme) and each of the Growers
{Constitution);



(b)

(c)

(d)

a product disclosure statement dated-2 March 2005 (A 2005 000) describing
the 2005 Almond Scheme Including a summary of the key documents and
application and power of attorney forms (PDS);

the custody agreement dated 28 February 2005 (A 2005 003) by which TSL
appoints the Trust Company Australia Limited (ABN 59 004 027 749)
custodian to hold the 2005 Almond Scheme assets (Custody Agreement);

leases and subleases relating to three properties on which the 2005 Almond
Scheme operated:

M

(ii)

leases and subleases for the land on which the crop is to be grown in
Yungera (Yungera Land). The Land is owned by OIM#5 Pty Ltd, a
trustee of the Timbercorp Orchard Trust #5 (TOT). TOT is a wholly
owned sub-trust of Timbercorp Primary Infrastructure Fund, a
registered managed investment scheme ARSN 116 024 830. OIM #5
Pty Ltd (through its custodian Trust Company of Australia ACN 004
027 749 (TCAL)) leases the Land to Timbercorp Ltd (TAT 06D 007;
the Yungera Head Lease). Timbercorp Ltd subleases the Land to
Almond Land Pty Ltd ACN 091 460 392 {voluntary administrators
appointed) (Landowner) (TAT 06D 008; the Yungera Head Sub-
lease). While Almond Land Pty Ltd is not the Landowner, it is referred
to as such in all the agreements and | adopt for convenience that
terminology in this affidavit. The Landowner sub-leases the Land to
TSL (in its personal capacity) (A 2005 004 surrendered and replaced
by A 2005 004C dated 15 March 2005, agreement to surrender A
2005 004A) (Yungera Project Lease). Under a sub-lease (A 2005
005C) between TSL (in its personal capacity), the Landowner ‘and
each Grower (Yungera Grower Sub-lease), TSL grants the Grower a
sub-lease to use and occupy parcels of land (Almondlots);

for the two other properties on which the crop was to be grown at
Carina West (Carina West Land) and Nenandie {Nenandie Land;
each bsing Other Land):

(A) a lease by which TSL (in its personal capacity) leased the
Other Land from the Landowner {Carina West: A 2005 004A1,
A 2005 004A2, A 2005 O04A3; Nenandie: A 2005 004B, A



(e}

M

2005 004B1, A 2005 004B2, A 2005 004B3) (respectively, the
Carina West Project Lease and the Nenandie Project Lease;
and together with the Yunger Project Lease, Project Leases);
and

(B) a sublease between TSL (in its personal capacity), the
Landowner and each Grower by which TSL grants the Grower
a sub-lease to use and occupy Almondiots on the Other Land
(Sub-lease A 2005 005 sumrendered by A 2005 005D and
superseded by separate sub-leases - Carina: A 2005 005A;
Nenandie: A 2005 005B and A 2005 005B1) (respectively, the
Carina Grower Sub-lease and the Nenandie Grower Sub-
lease; and together with the Yunger Grower Sub-lease,
Grower Sub-leases).

Title searches have bean conducted in respect of each certificate of title that
comprises the Land. Copies of the title searches have been copied onto the
computer disc marked MAK-1. Now produced and shown to me marked
MAK-2 is a table prepared by my sclicitors setting out the title particutars for
the Land. Where the volume and folio number or certificate of title for the
relevant section of Land has changed since the lease and subleases set out
above were entered into, the new volume and folio numbers are set out in
MAK-2,

a grower agreement undated (A 2005 008), amended by deed poll dated 8
June 2006 (A 2005 006A) and supplemental deed dated 1 October 2008 (A
2004 006B) (referred to as the Almondiot Management Agreement), by which
the Growers appointed TSL (in its personal capacity) as attorney for and on
behalf of the Growers, to cultivate and maintain the crop grown on the Land,
procure the processing of the crop and sell it on behalf of the grower (Grower
Agreement);

a management agreement undated (A 2005 007), by which TSL (in its
personal capacity) engaged Almond Management Pty Ltd ACN 094 468 845
(voluntary administrators appointed) (AMPL) to harvest and procure the
processing of the crop grown on the Land (Management Agreement); and



8.2

8.3

() an orchard management agreement undated (A 2005 008) by which the
AMPL contracts with Select Harvests Limited ACN 000 721 380 (Select) to
provide cultivation, processing and marketing services (Orchard
Management Agreement); and

{h) a tree supply and capital works agreement dated undated (A 2005 009)
between the Landowner and Select in which Select agreement to sell aimond
trees to the Landowner and the Landowner engages Select to plant the trees
(Tree Supply and Capital Works Agreement),

(Key Scheme Documents)

Now produced and shown to me marked MAK-3 Is a structure diagram for the 2005
Almond Scheme.

There are 668 Growers in the 2005 Almond Scheme and 5,703 almondlots. Now
produced and shown to me marked MAK-4 is a confidential exhibit {on computer
disc) listing the Growers for the 2005 Almond Scheme.

Growers’ contributions to the 20058 Almond Scheme

The Growers’ obligations to contribute to the 2005 Almond Scheme are set out in the
Scheme Documents. Now produced and shown to me marked MAK-8 are the
clauses which concemn the Grower’s obligations that ! refer to below.

In order for an applicant to become a Grower the applicant was required to provide to
TSL (in its capacity as responsible entity) a completed - application and power of
attorney form (the power of attomey being in favour of TSL), together with a specified
amount, per Almondiot, which comprised the first year of the scheme’s fees (being
rent and the annual management fes) (Application Moneys). When TSL accepted
the Grower's application, the applicant was desmed to have contemporaneously
become a party to the Constitution (clause 8.6, Constitution) and a Grower.

Under the power of attorney provided by the Grower to TSL, TSL completed on
behalf of the Grower the following agreements, as required by the Constitution
(clause 9.1):

(a)  Grower Sub-leases; and

(b) Grower Agreement;

(Agreements)



84

8.5

8.6

8.7

8.8

9.2

Upon completion of the Agreements, TSL was required to release the Application
Moneys and apply them to pay the fees owing under the Agreements (clause 9.3(a),
Constitution). TSL was granted power by Growers, under the Constitution to keep,
as a fee, the interest eamed on the Application Moneys (clauses 4.4 and 9.3(d)).

Under the Agreements, Growers were required to pay the following annual fees per
Almondlot:

(a) a management fee, which consists of a set fee together with a percentage of
the Gross Proceeds of the sale of Crop and Product until 30 June 2007, after
which the fee is the cost of operating the Growers’ Aimondlots (clauses 11.1-
11.3, Grower Agreement);

(b) an incentive fee of 25% of so much of the annual net proceeds payable to the
Grower in a financial year which exceeds the forecasted net proceeds set out
in the Prospectus (clause 11.5, Grower Agreement);

(c) rent (clause 7, Yungera Grower Sub-leases).
(Deductions).

TSL was to required pay into a separate account the proceeds from the sale of the
almonds together with miscellaneous other amounts (Agency Account) (clause
13.6, Constitution).

From the Agency Account, a Grower was entitled to an amount representing the
Grower’s share in the gross income from the sale of the almonds for that period less
Peductions (clause 13.7, Constitution).

TSL (in its capacity as responsible entity) generally had a right of indemnity out of the
Agency Accounts (clause 23.2, Constitution).

Solvency of the 2005 Almond Scheme

The soivency of the 2005 Almond Scheme depends on its ability to pay its debts as
and when they fall due from its own cashflows or from other sources of funding
available to it. Unlike a company with its own assets and liabilities, the 2005 Almond
Schems is represented by a collection of contracts which create rights and impose
obligationé.

To analyse whether the 2005 Almond Scheme is solvent | have instructed my staff to
prepare a forecast cashflow statement for the 2010 harvest, excluding recovery of
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10.1

11
11.1

11.2

costs from, and distribution of procesds to Growers, to show the forecast cash flow
for the 2005 Almond Scheme. Now produced and shown to me marked MAK-6 is the

Soivency Analysis (Solvency Analysis).

Cashflow - Historic

The final section of the Solvency Analysis shows the net operating cashflow to date
for the years since the 2005 Almond Scheme began on a financial year basis (July 1
to June 30). In every financial year the 2005 Almond Scheme had a negative net
operating cashflow. The 2009 net operating cashfiow is an estimate and will change
as the proceeds from the sale of the 2008 and 2009 crops are received.

Projected Cashflow 2010

The 2010 crop commences after the 2009 harvest and will conclude with the receipt
of sale proceeds from the 2010 crop (2010 Harvest Result). The Solvency Analysis
shows the projected net operating cashflow for the 2010 Harvest Resuit.

The Soivency Analysis spreadsheet shows the expected net cashflow from the 2010
harvest by taking the Growers' gross proceeds from net sales of almonds and
subtracting the scheme costs that the Growers are liable to pay. There are a number
of assumptions underlying these figures.

Scheme Income Costs - Explanation, Variables and Assumptions

11.3

The net sales figure in the Sclvency Analysis is the estimated proceeds from sale of
the 2010 crop. The assumptions underlying the sales figures are listed under the
heading “2010 Crop Variables” in the Solvency Anaiysis:

(a) Killograms per hectare - this is the estimated yield per hectare of the crop and
is a Timbercorp management projection based on its experience.

(b) The vield depends on a number of factors including rainfall, storms, water
- supply, variations in soil type, pestilence, vermin, disease, frost and wind, as
well as horticultural practices. While all efforts are made to minimise annual
varigtions in yields and production, yields may vary from tree to tree and
harvest to harvest. The actual yield in kilograms per year for the- 2005 Almond
Scheme from the first crop in 2008 up to the estimate for 2010 is summarised

below:

CropYear = 2004 2005 2006 2007 2008 . .2000F* 2010F




Yield 2005 (kg) 1,220,874 2,360,281 2,894,075

“F- Forecast

().

(d)

The estimated yield for the 2010 crop is a function of the estimated yield per
hectare and the “sold area®. The sold area is the number of hectares planted
with “sold lots” (lots sold to the Growers for planting). There are four lots to a
hectare.

Net sale price per kilo of aimonds - the analysis assumes an average sale
price of $5.09/kg for the 2010 crop. The size of the Californian crop, which
accounts for 80% of global production, Is a significant cause of seasonal
fluctuations in the price of aimonds as well as changes in the USD-AUD
exchange rate as a commodity price is denominated in USD. The projected
$5.09/kg farm-gate price compares to an average price of $5.22/kg achieved
for the 2008 crop sold over the last 12 menths, and is based on the current
market price (rather than a Timbercorp Management forecast) Farmgate
prices achieved in recent years are:

£

Pricoperkg (§) 6.58 919 8

*F - Forecast

6 Scheme Costs - Explanation, Variables and Assumptions

11.4 The Growers are responsible for the payment of operaﬁng expenditure. Even
though the Timbercorp Group can no longer provide services for the 2005 Almond
Scheme, | have assumed an alternate provider will charge a like fee. The key
variables and assumptions underpinning the expenses analysis are:

()

(b)

TIM Variable Management Fee - this is the fee that TSL charges the Growers
to manage the lot on the Growers’ behalf. It is charged at 4.5% of Growers’
net sales proceeds and is deducted prior to the distribution of proceeds;

Base Admin Fee per Lot - this fee is billed by TSL (together with the
Operating Costs) to administer the 2005 Aimond Scheme. It is calculated as



(c)

(d)

a fixed charge per lot of $50 (base) and adjusted annually for the Consumer
Price Index;

Operating Costs - These costs include expenses such as harvest, fertliser,
pest control, pruning, as well as costs assocciated with the processing and
marketing of the almonds. Spring and autumn are key periods for expenditure
of orchard operating costs; spring being when the bulk of fertiliser is applied
and when pollination services are required and autumn due to harvest
operations. The actual orchard costs are reconciled at the end of the year
and any adjustment (over or under budget) is included in the foliowing
seasons billings.

Temporary Water and Permanent Water allocation - There are permanent
water rights in place to meet the Project’'s water requirements (12.5 ml per ha
for mature orchards). However, during drought years, the relevant water
authorities apply a set allocation to the permanent water rights that limits the
amount of water available to be used during the year. The allocation
determined by the water authority is based on available water in the system.
Management's FY2010 forecast assumes an allocation of 40% which is
consistent with current allocations. As a result of the 40% allocation of
permanent water rights, there will be a requirement to purchase temporary
water to meet the shortfall. Temporary water is estimated to cost $350 per
mega litre which is based on the current cost. The percentage allocations for

(f)

Rent per lot (referred to in the Solvency Analysis as “Licence Fee per lot") -
Rent is referred to in the PDS. It is payable for the use of and occupancy of
the Almondlot under the Grower Sub-leases. The Crowers pay rent on the
basis that the Landowner provides the entire necessary infrastructure and
other capital works to operate a commercial almond orchard.

CP! Assumption - the cashflow has been prepared on the basis of a 2.5%
increase in the Consumer Price index.



.

11.5 The operational costs are charged in accordance with the 2005 Almond Scheme

agresments. The assumption in the Solvency Analysis is that the Growers are billed
for 100% of the expected operational costs and all costs are due and payable
annually in one lump sum (with the exception of the Timbercorp management fee
which Is recovered from crop sale distributions). Historically, some of the operational
costs were absorbed by the Timbercorp Group. However, neither TSL nor any of the
other companies in the Timbercorp Group have the financial capacity to meet any
financial costs. (There is no provision in any of the Key Scheme Documents to
empower TSL to invoice growers for additional amounts required to cover default of
Growers or shortfalls generally).

Net Operating Cashfiow (excluding capital expenditure)

1.6

117

11.8

The conclusion from this analysis is that for the 2010 Harvest Result the Growers will
have to meet a shortfall of $5,430,610 (approximately) for the 2005 Almond Scheme
as operating expenditure is greater than gross proceeds.

Timbercorp Group needs to pay for scheme costs (spread over the course of the
year) but the timing of these expenses is not matched to when Timbercorp Group can
recover those costs from Growers. Growers are invoiced annually for those costs.
TSL has no capacity to fund the schemes until those costs are recovered.
Furthermore, the Act provides that for a management investment scheme to borrow
funds, the constitution must set out that power and the Constitution does not contain
that power. This is a fundamental issue for the solvency of TSL. | have asked my
staff to prepare a spreadsheet showing cashflow on a month-by-month basis for the
2010 Harvest Result. This is a complex exercise and | am advised it will take another
week to comf:!ete this information for all almond and olive schemes.

TSL has not invoiced Growars for the 2010 crop. Historically, the Timbercorp Group
have not asked for payment until 31 October 2009 and invoices would not ordinarily
have been raised at this point in the year. For the avoidance of any
misunderstanding, | do not consider that it is in the best interests of the Growers to
raise invoices for the estimated scheme costs for the 2010 financial year, on an |
accelerated basis, or at all, because:

(a) as | havg deposed in my Directions and Olives and will in my Almonds
Affidavits, TSL is insolvent;

10



{b) it is likely that some of the Growers in the 2005 Almond Scheme will default
on their participation (as detailed below); and

(©) as TSL has no capacity to absorb any funding shortfall arising from any
defauits on grower project invoices, the scheme is insolvent.

Capital Expenditure

11.8

13.10

11.11

12
12.4

12.2

In addition to the operating expenditure there is also capital expenditure that the 2008
Almond Scheme must meet to achieve projected crop harvests. This capital
expenditure requirement is largely to acquire additional permanent water rights
and/or to provide irrigation infrastructure.

There is expected capital expenditure of $7,423,427 for water for the 2010 Harvest
Resuit, referred to in the Solvency Analysis as “Water Capital Expenditure”.

There is expected expenditure for water related infrastructure, referred to in the
Solvency Analysis as "Non Water Capital Expenditure” of $1,528,335. It is not
necessary to install 100% of the water supply infrastructure for the orchard when the
trees are planted as the water use requirements increase over time as the almond
trees mature. Pumping infrastructure and rising mains are installed as determined by
the water requirements of the trees on an annual basis. TSL and the Timbercorp
Group have no capacity to procure the necessary capital expenditure. TSL has no
right to compel Growers to make additional contributions to mest required capital
expenditure commitments.

Arrears and Defaults
The 2010 Harvest Result forecast assumes that:

(a) no Growers in the 2005 Almond Scheme terminate their participation in the
2005 Almond Scheme or default in payment of amounts owing by them; and

(b) no Growers in any of the other Alimond Schemes terminate their participation
in the relevant Almond Scheme or default in payment of amounts owing by
them.

Timbercorp Limited (Administrators appointed), Timbercorp Finance Pty Lid
{Administrators Appointed) (Timbercorp Finance) and Timbercorp Lot Investments
Pty Ltd (Administrators appointed)(ACN 125 427 492), sach of which are Timbercorp
Group companies, hold in aggregate 'approximately 0.1% of the total number of

11



12.3

124

12,5

12.6

Almondlots in the 20056 Almond Scheme. None of these companies has sufficlent
resources to meet the fees which would be payable in respect of their ongoing
participation in the 2005 Almond Scheme, and have indicated they intend to
terminate their participation on 30 June 2009, unless the 2005 Almond Scheme is
terminated by special resolution or Court order.

We consider it likely that some Growers in the 2005 Almond Scheme and the other
Almond Schemes will terminate their participation or default in payment. Now
produced and shown to me marked MAK-7 is a'summary of the Grower’s defaults on
loans and payment of obligations that has been prepared using figures provided by
Timbercorp Group Management. It shows:

(a) level of unpaid scheme invoices - Growers were invoiced a total of $17.7min
October 2008 of which $1.8m or 10% of the total remains unpaid for the 2005
Almond Scheme costs;

(b) loans in arrears - 25.3% of Growers in the 2005 Aimond Scheme have taken
out loans with Timbercorp Finance Ltd (Administrators Appointed)
(Timbercorp Finance) and $10.9m (65.8%) of these loans are in armears;

(¢) direct debit rejections - Monthly loan payments to Timbercorp Finance are
typically processed by direct debit. The number of direct debit rejections
instigated by Growers increased from 34 in March 2009 to 50 in May 2009 for
the 2005 Almond Scheme.

Furthermoere, Timbercorp Finance is no longer in a position to provide finance to
Growers to meet their obligations in the 2005 Almond Scheme. '

For these reasons we consider that not all Growers will continue to participate or
meet their obligations as they fall due.

TSL is insolvent and unable to absorb these costs.

Defauits in other Almond Schemes

12.7

The costs included in the Solvency Analysis include fixed costs, which will remain
constant despite a reduction in the number of participating Almondlots or an increase
in the number of defaulting Growers. Unless another party agrees to fund the share
of fixed costs which relate to a defaulting or non-participating Grower’s Aimondiots,
the fixed costs component for remaining Growers will increase.

12



13
131

13.2

13.3

134

Long term viability

| have asked my staff to prepare a long term viability analysis for the schemes across
their lives (Viabllity Analysis). Now produced and shown to me marked MAK-8 is
the viability analysis for the 2005 Almond Scheme. This is a theoretical analysis that
ignores the cashflow problem discussed above. As an insolvency practitioner | often
see businesses that are insolvent but appear viable over the long term. For the
benefit of the Court | provide this analysis to give a picture of the 2005 Almond
Scheme over its life.

The Viability Analysis is based on Timbercorp management's cashflow mode! for the
2005 Almond Scheme. We provide this information to demonstrate a range of
possible outcomes for Growers but do not hold out any one outcome as being more
likely to be achleved than any other. It shows the net present value (NPV) of
estimated future cashflows- on a per lot basis at three different discount rates (10%,
15% and 20%). The expected level of future cashflows are particularly influenced by
the price achieved for the crop each year, crop yield (kilograms of almonds per
hectare) and the allocation of permanent water rights. To demonstrate the potential
impact of these variables on the NPV the Viability Analysis includes a sensitivity
analysis.

The base case included in the sensitivity analysis was provided by Timbercorp
management. We note that this base case forecasts that the average price of $5.22
per kilogram (achieved for the 2008 crop sold over the last 12 months) will increase
to $6.09 for the 2010 crop and $6.70 for the 2011 crop. In addition, the permanent
water rights allocation is expected to return to 100% by 2013 from its 2008 level of
43%.

Looking at the three sections of the Viability Analysis:
(a) the first shows the impact of price on project NPV;

(b) the second the impact of variations in crop yields (+/-15%) on project NPV,
and

(c) the third shows the impact of varying permanent water right allocations on
NPV.

13



13.5

13.6

13.7

14
14.1

14.2

15

15.1

The Viability Analysis suggests that if the base case assumptions concerning yield
and water allocations are realised an average almond price of between $6/kg and
$7/ky is required to achleve a positive NPV.

The NPV calculations assume that the permanent water rights and irrigation
infrastructure necessary to operate the schemes has been provided. However, capital
expenditure of $14.96m is still required for this scheme in addition to the cash flows
identified above. As such, the actual NPV for the scheme, from a grower perspective,
will be lower than the amounts included in the sensitivity analysis to the extent
growers need to make additional contributions to meet the capital expenditure
requirements.

As mentioned above, we note the potential for difficulties in binding Growers to
additional cost commitments.
Termination of Agreements on Winding Up pursuant to Constitution

Based on legal advice, | believe that if the Court orders that the 2005 Almond
Scheme is to be wound up in accordance with the Constitution, most of the
agreements that constitute the Scheme will also end. Upon termination of the
Project, the following agreements will automatically end:

(@)  Custody Agreement (cl 10.1);
{b)  Growsr Agreement (cl 2.1);

()  Management Agresment (c! 2.2);

(d)  Project Leases (cl 11.1);

()  Orchard Management Agreement (cl 2); and

() Tree Supply and Capital Works Agreement (which terminates on the lawful
termination of the Orchard Management. Agreement (cl 2)).

Now produced and shown to me marked MAK-9 js a bundi of the clauses | have

referred to above.
Impediments to Restructure

Based on legal advice | believe that the structure of the 2005 Aimond Scheme means
that there are a number of impediments to restructuring it. | discuss these below.

Encumbrances on land title

14



15.2

16.3

154

15.5

15.6

15.7

MAK-2 sets out the details of the registered instruments by which the Land is
encumbered.

By syndicated loan agreement dated 15 Dacember 20086, as amended and restated
on 30 December 2008, BOS International (Australia) Limited, Westpac Banking
Corporation and Australia and New Zealand Banking Group Limited (collectively, the
Syndicate) agreed to advance Timbercorp Ltd the sum of $200,000,000 (BOS
Syndicated Facility).

The appointment of administrators to Timbercorp Lid constitutes an event of default
under relevant provisions of the BOS Syndicated Facility and the associated security
arrangements (collectively the BOS Securities).

As part of the security granted for the BOS Syndicated Facility, the Carina Land is
encumbered under a second ranking mortgage between BOSI Security Services
Limited ABN 63 002 413 852 and Landowner dated 30 December 2008,

By Facility Agreement dated 26 September 20086, Australia and New Zealand
Banking Corporation (ANZ) agreed to advance Landowner the sum of $45,000,000
(ANZ Almond Facility).

As part of the security granted for the ANZ Almond Facility, the Nenandie Land is
encumbered pursuant to a first ranking real property mortgage beiween ANZ and the
Landowner dated 26 September 2006. The appointment of administrators fo
Landowner constitutes an event of default under relevant provisions of the ANZ
mortgage. ‘

Encumbrances on water rights

15.8

15.9

Now produced and shown to me marked MAK-10 is a table prepared by my solicitors
(based on information provided by Timbercorp Group management) sefting out the
details of the water rights (Water Rights) owned by the Landowner and utilised by
the 2006 Almond Scheme, along with details of the registered instruments by which
the Water Rights are encumbered.

The Water Rights are leased, along with the Lahd. pursuant to the Carina Head
Lease and Carina Sub-Lease. The Water Rights have alsc been morigaged as
security for the ANZ Almond Facility and the BOS Syndicated Facility.

Encumbrances on rent receipts
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15.10 The Yungera Head Lease is subject to the Mortgage of Contractual Rights - Yungera

15.11

16
16.1

Head Lease, dated 26 May 2006 between TCAL and Timbercorp Ltd. The mortgage
is secured, amongst other things, by all present and future interests of Timbercorp
Ltd in the Landowner for the 2004 and 2005 Timbercorp Almond Projects and any
security agreements entered into by Timbercorp Ltd and Landowner with respect to
the sub-subleases (Head Lease RMortgaged Contracts) and all amounts payable
thereunder (Head Lease Secured Property). Upon an event of default, TCAL may
give Timbercorp Ltd notice of acceleration of the payment of any moneys owing to it
by Timbercorp Ltd. Following this, TCAL may exercise all rights capable of being
conferred by applicable law and take any other steps necessary to enforce its rights
under the mortgage. Subject to the Growers’ rights of occupation and use, TCAL
may take possession and assume control of the Head Lease Secured Property; take
any action to enforce the Head Lease Mortgaged Contracts; compound for, release
and grant time for the performance of Landowner’s obligations under the Head Lease
Mortgaged Contracts; and give receipts for and discharges of any debt owing under
the Head Lease Mortgaged Contracts. TCAL may also appoint a receiver.

The Yungera Head Sub-lease is encumbered by a Mortgage of Contractual Rights -
Yungera Sub- Lease, dated 24 May 2006 between Timbercorp Ltd and Landowner.
The morigage is secured, amongst other things, by all present and future interests of
Landowner in the agreements pursuant to which Landowner leases or licences the
Land to the Growers (Sub-lease Mortgaged Contracts) and any rights to payment
thereunder (Sub-lease Secured Property). Upon an event of default, Timbercorp
Ltd may give Landowner notice of acceleration of the payment of any moneys owing
to it by Landowner. Following this, Timbercorp Ltd may exercise all rights capable of
being conferred by applicable law and take any other steps necessary to enforce its
rights under the mortgage. Subject to the Growers’ rights of occupation and use,
Timbercorp Ltd may take possession and assume contro! of the Sub Lease Secured
Property; take any action to enforce the Sub-lease Mortgaged Contracts; compound
for, release and grant time for the performance of Growers' obligations under the
Sub-lease Mortgaged Contracts; and give receipts for and discharges of any debt
owing under the Sub-lease Mortgaged Contracts. Timbercorp may alsp appoint a

receiver.

Grower obligations in the event TSL defaults

As | deposed in my Directions Affidavit and Olives and Almonds Affidavit, | consider
that TSL is insolvent. If the Court does not wind up the 2005 Almond Scheme then

16



TSL will default on its obligations under the 2006 Aimond Scheme. Based on legal
advice, | believe that if TSL does default then:

(a) under clause 9.3 of each Project Lease, if the Project Lease terminates (due
to TSL's default or otherwise) the Land Owner agrees to step into the shoes
of TSL under the relevant Grower Sub-lease and allow each Grower to
continue to use the land as contemplated under the relevant Grower Sub-
lease (a “Step In Provision®);

(b) under the Step In Provision, all obligations of the Growers under the relevant
Grower Sub-lease will presumably be owed to and are enforceable by the
Land Owner (including 'payment of the rental fee (clause 7.1) and
performance of maintenance services by the Growers). Therefore, as TSL is
insolvent, the Growers may be obligated to continue to pay fees under the
relevant Grower Sub-lease:;

(c) the above is subject to the ability of the Grower to terminate the Grower Sub-
leases for TSL's liquidation, default or failure to carry on its business as set
out in clause 10.1 of the Grower Sub-lease. If the Grower terminates the
agreement it will be required to return the Almondlots it occupied to the Land
Owner in “good condition” and remove all plant and equipment (clause 4.2),
which could cause the Grower to incur additional costs;

(d) additionally, as TSL is insolvent and can no longer carry on its business, the
Growers will be adversely affected. The Growers have entered into a Grower
Agreement with TSL under which TSL agrees to cultivate and manage the
growth of the almonds for commercial sale. The Growers are entitled to the
proceeds of such sale. As TSL is insolvent and can no longer perform its
duties under the Grower Agreement, the Growers will have to seek a new
manager for the almondlots and will likely suffer damages.

16.2 Now produced and shown to me marked MAK-11 is a bundle of the clauses | have
referred to above.
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SWORN by the abovenamed deponent at
Melbourne in the State of Victoria
this day of

Before me:

)
)
)
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r43.06
IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
{UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

INITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document.  June 2009
Filed on behalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Leve! 21 Tel 9229 9999
333 Collins Strest Faoc 9229 8900
MELBOURNE 3000 Ref: 011498489
(Leon Zwier)

This is the exhibit marked "MAK-1" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009,

Beforeme: ... verrnmsvsressssssrnsensssassERaSSLerEsResbLLY

Exhibit "MAK-1"
CD of Key Scheme Documents



r43.06
IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs

MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: Juns 2009
Filed on behalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code: &4
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 8889
333 Collins Street Fax: 9229 9900
MELBOURNE 3000 Ref: 011499489

{Leon Zwier)

This is the exhibit marked "MAK-2" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009.

Exhibit "MAK-2"
Table setting out the title particulars
for Land



2006 ALMOND PROJECT
Land Owner Lend (dentity Tille Particuiare “fitle Particulars First Morigages Second Mortgagee
Timbercom ﬁcm- {derived from Seheme leass (derived from Titles Office Mmgana ngeg mﬁg"”
_Timbsrcorp | documents | ______searches) _
Almond Land Py Nerandie (Narcooyia) - | Vol 10667 Fol 469 Vo! 10867 Fo! 468 ANZ AED330735 | BOSI Securily Services Lid | AG380873L,
1t Vic Vo! 10867 Fol 472 Vo! 10867 Fuol 472 ANZ AEG828738 | BOSI Security Services Ltd | AG350873L
Vol 10823 Fol 772 (land maried C) Vol 10823 Fol 772 ANZ AEG83873S | BOSI Securily Servioes Ltd
Vol 10857 Fol 485 rratied Vol 10887 Fol 485 ANZ AE6838738 | BOS! Secusity Services Ltd | AG350875L
Almond Land Py Caring West - Vic Vol 10874 Fol 683 Vol 10874 Fol 053 BOS] Securily Services Lid | AG380873L
L
Trust Wangera (Yungera) - Vic | Vol 10862 Fol 601 Vol 10852 Fol 601 NA A
Company :
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION}) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document:  June 2009
Filed on behalf of. the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
Leve! 21 Tel: 5228 9999
333 Collins Street Fax: 8229 8900
MELBOURNE 3000 Ref: 0114989489
{Leon Zwier)

This is the exhibit marked "MAK-3" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2008.

Exhibit "MAK-3"
Structure diagram for the 2005 Almond Scheme
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STRUCTURE DIAGRAM
2005 TIMBERCORP ALMOND PROJECT

Yungera Head Lease
Trust Company of Australia Timbercorp Limited
ACN 055 185 067 as trustee of  [ag Lessor 25 Lessee ACN 055 185 087
Timbercorp Orchard Trust #5 (voluntary administrators appointed)
as Sub-lessee
Trust Company Limited Yungera Head Sub-lease
ACN 59 004 027 749 (26 May 2006)
as Sub-lessee
as Trust Custody Agreement Almond Land Pty Ltd
Company (dated 28 February 2005) ACN 001 460 302
y (voluntary administrators appointed)
Timbercorp Securities Limited as Lessor
ACN 092 311 469 Lease (Carina West
(voluntary administrators appointed) dated 16 March
(TSLY) 2005, Naninga dated
as Responsible 1N5 Mar:lh 239105-
Ent enandie
ity g::;t;tuﬁ;;o(gated s January 2006,
Y Wangera dated 16
March 2008)
Y
Particlpant Growers yas Lessee
TSL
Almondlot Management (in its personal capacity)
Agreement (commences for
each Participant Grower on '35 Sub-lessor
the date their application for Sub-lease (Carina
d
Almondlots Is accepted) West, Nenandie,
, Wangera)
TSL _
(in its personal capacity) las Sub-lessees
Participant Growers
Management Agreement
{dated 2005)
b 4
Almond Management Pty Ltd
ACN 0924 429 419

(voluntary administrators appointed)

Almond Orchard Management

Agreement
Almond Land Pty Ltd Select Harvests Ltd
ACN 091 460 392 > ACN 000 721 380
Tree Supply and Capital
Works Agreement

~ODMAPCDOCSWBLIG38548\
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

INITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs

MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: June 2009
Filed on behalf of. the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 8999
333 Collins Street Fax: 92299900
MELBOURNE 3000 Ref: 011492489

(Leon Zwier)

This is the exhibit marked "MAK-4" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidaviton  June 2008.

BefOrg MB. ..covieeeericciinniesseessssssrasernrrsrerssnsansessns

Exhibit "MAK-4"
Confidential exhibit - CD of Register of Growers
for the 2005 Almond Scheme
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
{(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document: June 2009

Filed on behalf of: the Plaintiffs .
Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboume
Level 21 Tel: 9229 8089
333 Collins Street Fax: 9229 8800
MELBOURNE 3000 Ref 011498489
(Leon Zwier)

This is the exhibit marked "MAK-5" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009

BefOre ME. coireeeeeiicieceeiinssssnesesssersrrnsnsnssssranens

Exhibit "MAK-5"
Clauses concerning Grower’s obligations



W MRV\' 5 il

20K €1y
CONSTITUTION

2005 TIMBERCORP ALMOND
PROJECT

Timbercorp Securities Limited
{ACN 092311 469} &
Each Partlcipant Grower

2005 Timbercorp Almond Project

[EXECUTION COPY]

NM TAYLOR

LAWYERS

Level 7
380 Collins Street
MELBOURNE VIC 3000

Telephone: 8600 3525
Facsimile: 8600 3527



%

Participant Growers that hold Aimondiots In the Project and according
to the context, the term “Particlpant Growers® may also include the
Participant Grower.

ity This Desd Is entered into In respect of the Participant Grower's
Almondlots refarred to in the Deed of Sub-lease and must be read as
if it were a separate Deed on the terms and conditions of this Deed In
respact of the relevant Aimondiots held by the Participant Grower.

M

PRODUCT DISCLOSURE STATEMENT

The Responsible Entity will issue the PDS Inviting or offering for subscription
Almondiots in the Project at the application prices set out in the First Schedule for each
Almondict and on the terms and conditions set out in the PDS.

M

APPOINTMENT OF RESPONSIBLE ENTITY

Each Particlpant Grower Irrevocably appoints the Responsible Entity as its agent,
representative and aftorney in relation to the Project with the powers, rights, duties and
indemnities set out in this Deed and the Responsible Entity accepts such appointment.

W

4.2

4.3

4.4

BARE TRUST

Bare Trust

Until the Minimum Subscription Is reached, or waived by the Responsible Entity, the
Responsible Entity must hold all Application Money as a bare trustee for the Applicant.

Special Trust Account

Any amounts paid by any Applicant in accordance with clauses 6.3 and 6.4 must be
accounted for by the Responsible Entity in a special trust account and such amounts
must be placed in one or more bank accounts kept solely for the purpose of depositing
Application Money In relation to the Project.

Pooling of Amounts

Any amounts paid by any Applicant may be pooled with any amounts pald by any other
Applicant.

Interest

Subject to clauses 7.3 and 8.2, interest (if any) earmned on the Application Money
deposited in a special trust account provided for in clause 4.2 will, upon the Applicant
becoming a Particlpant Grower, be retained by the Responsible Entity -as fees (such
fees being in addition to any other fees it is entitied to under this Deed).

M
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7.2

7.3

7.4

REFUSAL OF APPLICATIONS

Refusal of Application

The Responsible Entity may in its absolute discretion give notice in writing to any
Applicant to the effact that its Application has been refused.

Notice of Refusal

The notice provided for In clause 7.1 may specify that the Application has been
refused:

(a) wholly in relation to the Application; or

(b) partly, that Is, with respect to a proportion of the Application Money contributed
with the Application;

without giving any reasons for the refusal.

Repayment to Applicant

Upon the Responsible Entity giving notlce to an Applicant that their Application has
been refused, the Applicant will be entitied to be repaid the Application Money in
relation to that Application, or so much as has been pald by the Applicant, with interest
(if any) eamed thereon, after deduction of all bank fees and government taxes and
charges In relation to the deposit and withdrawal of the money and any other expenses
permitted by law. If Interest is eamed on the Application Money to be repaid to the
Applicant under this clause, the amount of the interest will be calculated on a pro rata
basls, i.e. in the proportion that the Application Money received by the Responsible
Entity from the Applicant bears to the total of all Application Moneys received by the
Responsible Entity, calculated from day to day.

Applicant ceases to be an Applicant

if any Application is wholly refused then upon repayment of any money payable to the
Applicant under clause 7.3, the Applicant will also cease fo be an Applicant under this
Deed and have no rights or obligations In relation to this Deed in any respact.

M‘

8.2

ACCEPTANCE OF APPLICATIONS

Applicant to Become Participant Grower on Acceptance

Upon an Application being accepted by the Responsible Entity In whole or part, and the
Minimum Subscription, If any, being reached, the Applicant will bacome a Participant

Grower.

Minimum Subscription Not Reached

If Minimum Subscription [s not reached, or waived by the Responsible Entity, within the
time specified In the PDS, the Responsible Entity must within 7 days of the end of such
period repay to each Applicant the Application Monsy, or so much of it as has been
paid by the Applicant, with interest (if any) eamned thereon, after deduction of ali bank
fees and government taxes and charges In relation to the deposit and withdrawal of the
money and any other expenses permitted by law. If interest is eamed on the
Application Money to be repaid to an Applicant under this clause, the amount of the
interest will be calculated on a pro rata basls, i.e. in the proportion that the amount of
the Application Money received by the Responsible Entity from the Applicant bears to

13
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8.3

8.4

8.5

8.6

8.7

the total of all Application Money received by the Responsible Entity, calculated from
day to day.

No Communication Necessary

Subject to clause 10.1, in no case will it be necessary to communicate the acceptance
of an Application under this Deed to any Applicant who becomes a Participant Grower
and becomes bound to this Deed on the acceptance by the Responsible Entity of the
Application.

Deemed Acceptance

An Application received pursuant to the PDS, and not refused under clause 7.1, will be
desmed to have been accepted immediately upon receipt, subject to the Application
Money In respect of that Application being paid and the Minimum Subscription, if any,
being reached or waived by the Responsible Entity.

Joint Applicants

In the absence of any express Instructions to the contrary.in or accompanying any
Application or in any of the Agreement, any persons who jointly constitute the
Participant Grower hold their Aimondlots and enter Into the Agreements jointly and
severally and as tenants in common.

Applicant Deemed to Enter this Deed

Upon an Application being accepted by the Respoensible Entity in whole or in part, the
Applicant is deemed to have contemporaneously hecome a party to this Deed as a
Participant Grower and thereby bound to the covenanis and obligations on the part of
each Individual Participant Grower provided for In this Deed.

Allocation and Allotment of Aimondlots and Entry into
Agreements

(@) At the time or times specified in the PDS, the Responsible Entity, following the
acceptance of an Application:

() must immediately allocate and allot an Almondiot or Aimondiots to the
Participant Grower from the Land (of such location or locations within
the Land as the Responsible Entity In its absolute discretion thinks fit)
and the Responsible Entity must within 21 days thereafter register the
nams, number or other description of the Aimondlot or Almondiots In
the appropriate place in the Register in relation to the entry of that
Participant Grower; and

{in will as attorney for and on behalf of the Particlpant Grower, enter into
the Agreements in relation to the Almondiots allocated to the
Participant Grower, and any other documents which are anciliary or
related to the Agresments, or contemplated by the provisions of the
Agresments.

{b) The Responsible Enfity may at any time after the Agreements described in
paragraph 8.7(2)(il} are entered Into, allocate an Almondlot or Aimondlots to a
Particlpant Grower, wherever situated on the Land as the Responsible Entity
in its absolute discretion thinks fit, in substitution for an Almondlot or
Almondlots allocated to a Particlpant Grower. The allocation of an Almondlot
or Almondlots In substitution for another Aimondlot or Aimondiots under this
paragraph 8.7(b) does not affect, or detract from, any rights, interests, powers,
privileges, obligations and liabilities held by the Participant Grower under this

14
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Deed and under each of the Agreements, other than that the Participant
Grower will cultivate and harvest Almonds on the replacement Almondiot or
Almondiots on and from the date of substitution.

{c) The Responsible Entity may, and is authorised by the Participant Grower to,
enter Into as attorney for and on behalf of the Participant Grower such
documents, and the Responsible Entity may do such other things, as the
Responsible Entity in its absolute discretion considers necessary or desirable
in order to give effect to this clause 8.7, including but not iimited to making
amendments to any Agreement or Project Documsent, or any lease or sub-
lease In respact of all or any part of the Land.

W

9, RESPONSIBLE ENTITY TO ARRANGE ENTRY INTO
DEED OF SUB-LEASE AND ALMONDLOT
MANAGEMENT AGREEMENT

® 9.1 Preparation of Deed of Sub-Lease and Aimondiot Management
Agreement

Following acceptance of an Application, the Responsible Entity will prepare the Deed of
Sub-Lease and Almondiot Management Agreement. The Deed of Sub-Lease and
Almondiot Management Agreement:

(a) must be completed in accordance with the detalls specified in the Application;
and
{b) will commence from such date as is determined by the Responsible Entity.

9.2 Responsible Entity to be reasonably satisfied

Before release of moneys referred to In clause 9.3, the Responsibie Entity must be
reasonably satisfied that:

(@) the Deed of Sub-Lease and Almondiot Management Agreement are in the
form required by this Deed and have been duly entered into by all partles;

. (b) Timbercorp Securities has the capacity to grant the Sub-lease;

{c) all necessary condition precedents to the grant of the Sub-lease pursuant to
the Deed of Sub-lease and entry into the Deed of Sub-lease and Almondiot
Management Agreement have been satisfied;

(d) all necessary consents to the grant of the Sub-lease pursuant to the Deed of
Sub-lease and entry into the Deed of Sub-lease and Almondiot Management
Agreement have been cbtained or will be obtalned;

(e) the Land the subject of the Sub-lease is not subject to any encumbrance or
restriction which detrimentally affects the interests of the Applicant;

N any other matter required to be attended to, which is necessary for the
creation of the Sub-lease and the effective vesting in the Participant Grower of
its Deed of Sub-lease and Almondiot Management Agreement, whether by
reason of this Deed or otherwise, has bean attended to; and

(9) there are no outstanding material breaches of any of the provisions of this
Deed which are detrimental to the interests of the Participant Growers whosg
Application Mongy is to be allocated pursuant to clause 2.3.

15
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9,3 Release of Application Money
(a) Release of Application Money

In relation to each Application that is unconditional as to finance, or is subject
to finance and for which finance is approved, the Responsible Entity must
within 2 Business Days of the Responsibie Entity being satisfied of the matters
specified in clause 9.2, release the Application Money and apply it in payment
of the fees payable under the Deed of Sub-lease and Almondlot Management
Agresment provided that where a deposit has been paid as provided for In
clause 6.4, the balance of the Application Money must be paid to the
Responsible Entity in accordance with the requirements of clause 6.4.

{b) Refund of Application Moneys

Where the Responsible Entity does not issue an Almondiot 1o an Applicant
within the time required by the Corporations Act, the Responsible Entity must
refund to the Applicant the relevant Application Money paid with any interest
eamed In relation fo that Application Money, the amount of such interest to be
calculated In accordance with clause 7.3.

(c) Extingulshment of the Deed of Sub-lease and Almondiot Management
Agreement
Upon the refund of the moneys referred to in paragraph .3(b), the Participant
Grower's Sub-lease and Almondlot Management Agreement will be
extingulshed and the Responsible Entity will make an entry in the Register
noting the extinguishment.

(d) Transfer Interest to Responsible Entity

In accordance with clause 4.4, the Responsible Entity may transfer to itseif the
interest component (if any) from the Application Money at any time, but not .
before the first transfer of Application Money is made pursuant to paragraph
9.3(a). '

9.4 Compliance with AFSL Requirements
In the course of and In accordance with its duties as responsible entity and in order to:
{a) comply with its AFSL; and
(b} protect the interests of Participant Growers In the Project,

the Responsible Entity must lodge the Head Leases for registration in its name
beneficially under the land titles law of the State or Territory in which the Almondlots

are situated,
W'
10. ALMONDLOT STATEMENTS AND REGISTER

10.1 Issue of Alimondlot Statements

Within 2 months after the allotment of Almondiots to a Particlpant Grower, the
allocation of Aimondlots to a Participant Grower under paragraph 8.7(b) in substitution
for other Almondiots or when accounting to a Participant Grower after any change In
the holding of the Participant Grower In the Register, the Responsible Entity must issue
to the Participant Grower an Almondlot Statement which must be substantially In the
form set out in the Fourth Schedule or such other form as the Responsible Entity

determines.
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13. PROCESSING OF CROP AND SALE OF PRODUCT

13.1 Almonds, Crop and Product of the Project

(a) Subject to clause 13.2, each Participant Grower is entitled to a several share
of the whole of the Almonds and the Crop in each Financlal Year in proportion
{o the Participant Grower’s Participating Interest.

(b} Each Participant Grower severally authorises and requests the Responsible
Entity to procure Timbercorp Securities to gather in the Almonds and store lis
Participating Interest in the Crop In accordance with the Almondlot
Managemsent Agreement.

(c) Each Participant Grower participates in the Project with the intention of having
its Particlpating Interest in the Crop In each year then processed into Product
In accordance with clause 13.3.

(d) Subject to clause 13.2, each Participant Grower Is entitled to a several share
of whole of any Product In each Financial Year in proportion to the Participant
Grower’s Participating Interest.

13.2 Crop and Product of Defauiting Grower

Subject to clause 18.4{e) and 18.5, a Participant Grower is not entitted to its
Parficipating Interest In each Financial Year where the Participant Grower Is a
Defaulting Grower, in which case that Participant Grower's Participating Interest in the
Almonds, Crop and Product will be used to satisfy the Participant Grower’s obligations
in the manner set out in clause 13.7.

13.3 Processing of Crop

Each Pari:lclpant Grower severally authorises and requests the Responsible Entity to
procure Timbercorp Securities to:

{a) process its Participating interest in the Crop, or so much of it as Timbercorp
Securities In its absolute discretion cansiders desirable;

(b) enter into any processing agreement as agent and attorney for the Participant
Grower and/or the Responsible Entity on behaif of the Participant Grower; and

{c) store its Participating Interest in the Product
in accordance with the Almondlot Management Agresment.

13.4 Sale of Crop and Product

Each Participant Grower severally authorises and requests the Responsible Entity to
procure Timbercorp Securities to:

(a) sell its Participating Interest In that part of the Crop that is not processed in
accordance with clause 13.3;

(b} sell its Participating Interest in the Product,

In accordance with the Aimondlot Management Agreement and on such terms and
conditions as Timbercorp Securities in its absolute discretion determines, and for this
purpose to enter into any agreement for the sale of the Participant Grower’s
Participating interest in the Product and any unprocessed Crop as agent and attorey
for the Particlpant Grower and/or the Responsible Entity on behaif of the Participant

Grower,
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13.5 Records

The Responsible Entity must keep full and complete records of the sale of the
Participant Grower's Participating Interest in the Product and any unprocessed Crop
and separately account to the Participant Grower for the sale of the Participant
Grower's Participating Interest in the Product or Crop.

13.6 Payment into Agency Account
The Responsible Entity must pay Into the Agency Account:

(a) proceeds from the sale of Crop atiributable to the Participant Growers’
Almondlots to which the Participant Grower is entitled;

{b) proceeds from the sale of Product produced from the Almonds and Crop,
atiributable to the Participant Growers’ Almondlots to which the Participant
Grower Is entitled;

(c) proceeds of any insurance poticy to which the Participant Growers are entitled
to benefit; and

{d) any other amount properly related to the proceeds from the Participant
Growers' Aimondlots to which the Particlpant Growers are entitled.

13.7 Participant Grower’s Entitlement

(a) A Participant Grower Is entitied to the money in the Agency Account which
represents his Participating Interest In the gross income from the sale of the
Preduct or Crop for a particular Production Perlod less:

() any fees payable under the Participant Grower's Deed of Sub-lease
plus interest;

(il any fees payable under the Particpant Grower's Almondlot
Management Agreement pius interest; and

{iii) any other amounts payable by the Participant Grower under this
Deed, Participant Grower's Aimondlot Management Agreement and
the Participant Grower's Deed of Sub-lease plus interest.

{b) The Participant Grower authorises the Responsible Entity to make the
deductions listed in paragraph 13.7(2) and pay the deducted amounts o the
persons entitied to them. The Responsible Entity may make these payments
within 14 days of recelving the money Into the Agency Account In respect of
the relevant Participant Grower.

(©) if, in any Financial Year in which there ls a Production Period, there is
insufficlent money to meke all the required payments then the deductions or
adjustments to be made under paragraph 13.7(a) must be made in the priority
in which they are listed. ‘

(d) The surplus available to each Participant Grower after all deductions are made
by the Responsible Entity must be paid by the Responsible Entity to the
relevant Participant Grower. The payment must be made within five months
after 30 June each year in which there is a Production Period provided that the
Responsible Entity will not be under the obligation to make payments,
directions and distributions of Proceeds in relation to the Project under this

clause:

(1 unless and until the amount of Proceeds payable or distributable to
the Grower is at least $200 per Almondlot; and

(i unless Proceeds have been held in the Agency Account for no less
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than 30 days before the distribution is required to be made.

{e) If there are any accruals of amounts to be pald in any of the categories listed
in the definitions of “Proceeds” then the accrual must be paid In the same
order of preference as the items listed in paragraph 13.7(a).

13.8 Product Liability Insurance

The Responsible Entity must at all imes keep current with a reputable insurance
company a product llability policy in respect of all of the Product or Crop of the
Particlpant Grower which s sold by or on behalf of the Participant Grower. The policy
must be in the names of the Responsible Entity and the Participant Grower.

13.9 Proceeds from Insurance

(a) This clause 13.9 applies where Insurance proceeds are paid in respect of
soms only of the Participant Growers' Aimondiots.

(b) Where there is an event which only affects some Participant Growers’
Almondlots and Insurance proceeds are pald in respect of that event, the
. proceeds are divided between those Particlpant Growers only and according
’ to the proportion that the area of each Participant Growers' Almondiots
affected bears to the total area of the Participant Growers’ Almondiots
affected.
{c) [n the event this clause 13.9 Is operative, the Participant Growers who recelve
thelr proportion of the insurance proceeds are not to receive any part of the
other Proceeds In respect of the Production Periods fo which the claim reletes

and accordingly, the Participating Interest of each Participant Grower In the
other Proceeds Is to be recalculated with the area of the affected Almondiots

excluded.

13.10 Interim distribution of entitlements

Despite anything contained in this Deed, the Responsible Entity may from time fo time
and at any time make such Interim distributions to Participant Growers on account of
their respective entitiements under this clause 13. The timing and the amount of the
distributions Is at the complete discretion of the Responsible Entity.

. 13.11 Deduction of Taxes

The Responsible Entity may, at its discretion, deduct or require to be deducted from
any amounts payable to any Participant Grower, the amount of any tax or duty which is
pald or payable by the Responsible Entity in respect of the Participant Grower.

13.12 Indemnity

The Respensible Entity is indemnified by each person who is or was at any time a
Participant Grower in respect of any tax or duty referred to in clause 13.11.

13.13 Pooling
Each Participant Grower severally authorises Timbercorp Securities to:

(a) gather in and store each Participant Grower's Participating Interest in the
Almonds and the Crop;

{b) then procure the processing of each Participant Grower’s Participating Interest
in the Crop; and

{c) then store, market and sell each Participant Grower's Participating Interest in
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any unprocessed Crop and the Product,

with those of other Participant Growers without having regard to the quantity or quality
of the particular Aimonds, Crop or Product from the particular Aimondiots.

m

14. REMUNERATION

14,1 Fees

The Responsible Entity will receive in respsct of the Project by way of remuneration for
carrying out its duties and obligations under this Deed, the Almondiot Management
Agreement and the Project Documents and otherwise managing the Project, those fees
provided for in this Deed, the Deed of Sub-lease and the Almondlot Management
Agresment. The rights of the Responsible Entity to receive the remuneration specified
in this clause are avallable only In relation to the proper performance of the
Responsible Entity's duties.

14.2 Further Fees

The Responsible Entity will be entitled to be pald any interest earned on Application
Money (pursuant to clause 4.4) and to collect, receive, get in and retain all dividends,
interest, rents and other Incoms from the Authorised Investments from time to time
comprised in or forming part of the Agency Account (pursuant to clause 18.3).

14.3 Payment of Expenses

Subject to, and without derogating from, the rights of Timbercorp Securities and the
Participating Growers under the Almondiot Management Agreement, the Responsible
Entity will be responsible for payment of all expenses relating to the operation and
administration of the Project up to the harvest stage.

14.4 Retirement benefit

The Responsible Entity is entitled to agres with an incoming responsible entity to be
remunerated by, or to receive a benefit from, the incoming responsible entity In relation

to:

(a) entering into an agreement to submit a proposal for its retirement to a mesting
of Growers, and nominating to the Growers the incoming responsible entity as

Its replacement; or
(b) its retirement as responsible entity,
and Is not required to account to Particlpant Growers for such remuneration or benefit.

11“

15. USE OF MONEYS IN THE AGENCY ACCOUNT

15.1 Authority to Make Payments

The Responsible Entity must as the agent for each of the Participant Growers pay
moneys pursuant to any obligations on the part of the Participant Grower under this
Desd, the Agreements or undar the provisions of the Agreemsnts. '

15.2 Expenditure to be shared between Participant Growers
Expendlture will be shared between all of the Participant Growers such that each
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(A

{1i) the adjournment of a meeting.

In relation to section 253L(2) of the Corporations Act, at a mesting of
Participant Growers, a poll may be demanded by:

{i) at isast 1 Participant Grower concerned hoiding or representing by
proxy at least 10% of the aggregate number of relevant Almondlots
for the time bsing on Issue to the Participant Growers concerned and
entitling the holders to vote on the resolution; or

{in the chair,

m

LIABILITIES AND INDEMNITIES OF RESPONSIBLE
ENTITY

Liabllity of Responsible Entity

23.

23.1

23.2

(2)

(b}

(c)

To the extent permitted by the Corporations Act, the Responsible Entity Is not
liable for any loss or damage to any person {including any Participant Grower)
arising out of any mafter unless, In respect of that matter, it acted both:

)] otherwise than in accordance with this Deed and Its duties; and

(i) without a befief held In good faith that it was acting In accordance with
this Deed and its dutles.

in particular, the Responsible Entity is not liable for any loss or damage to any
person arising out of any matter where, in respect of that matter:

(i) to the extent permitted by the Corporations Act, it relled in geod faith
on the services of, or information or advice from, or purporting to be
from, any person appointed by the Responsible Entity,

(i) it acted as required by Law;
(iii) it relied 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 Participant Growers.

The Responsible Entity may decide how and when to exercise its powers in its
absolute discretion. '

Indemnity of Responsible Entity

(a)

(b}

{c}
(d)

In addition to any Indemnity under any Law, the Responsible Entity has a right
of indemnity out of the Agency Account on a full indemnity basis in respect of
a matter uniess, in respect of that matter, the Responsible Entity has acted
negligently, fraudulently or In breach of its duties.

Such right of indemnity [n respect of a matter (*Indemnified Matter*) will not

be lost or Impaired by reason of a separate matter (whether before or after the
indemnified Maiter) in breach of this Deed.

The right of indemnity continues to be avaliable after the Responsible Entity
retires or s removed as Responsible Entity.

The Responsible Entity may pay out of the Agency Account any amount for
which the Responsible Entity would be entitled to be indemnifled tnder

paragraph 23.2(a).

M
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1.2

Participating Interests, and procuring the sale of Almonds;

Responsible the responsible entity for the time bsing of the Project;

Entity

Speclal a resolution passed at a meeting of Participant Growers duly

Resolution: convened and held in accordance with this Agreement by a
majority of Participant Growers in number present in person or
by representative, attorney or proxy whose aggregate number of
Almondlots on issue exceed 75%;

Sub-lease: the deed of that name between Timbercorp Securities as sub-
lessor, the Particlpant Grower as sub-lessee and the Land
Owner in relaton to the Participant Growers relevant
Almondiots;

Term: the term of this Agreement under clause 2.1; and

Water Licences: | the water licences owned or acquired by the Land Owner,

leased to Timbercorp Securities and attributed to the Project as
required from time to time, up to a maximum of 3.125 megalitres
per relevant Almondlot as reduced by any variation in the
maximum licence entitlement from time fo time by the relevant
water authority restricting the amount or rate at which water may
be taken, or the purpose for which it may be taken or prohibiting
the taking of water or the purpose of its use.

Construction
In this Agreement, unless expressed or implied to the contrary:

(a)
(b)
{c)

(d)
(e

)
(@)

)
®

(k)
0

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

a reference o a statute, ordinance, code or other law Includes regulations and
other instruments under it and consolidations, amendments, re-enactments or

replacements of it;
the singular includes the plural and vice versa;
if a word Is defined, cognate words have corresponding definitions;

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

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

a reference to a gender includes the other genders;

a reference to "$" or "dollars® is a reference {0 Australian dollars; -

a reference to a clause, recital or schedule is to a clause, recital or schedule I
or to this Agreement;

if & party comprises two or more persons, this Agresment binds them jointly
and each of them severally uniess a contrary Intention Is expressed in the
Agreement;

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

the word "Include” or "Includes” is to be read as Iif the expression "(but is not
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limited to)* Immediately followed such word and the word "including® is fo be
reart:l as if the expression "(but not limited to)" immediately followed such
word.

1.3 Headings .

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

1.4 Participant Grower and Agreement

(@) The term “Participant Grower” In this Agreement is a reference to the
particular Participant Grower named in the First Schedule to this Agreement in
relation to the relevant Almondiots allocated to it from time to time.

{b) The term “"Participant Growers™ In this Agreement is a reference to all
Participant Growers that hold Aimondlots In the Project and according to the
context, the term “Participant Growers® may also include the particular

Participant Grower.

{c) This Agresment Is entered [nto in respect of the Participant Grower's
Almondiots referred to In the First Schedule and, must be read as If it were a
separate Agreement on the terms and conditions of this Agreement [n respect
of the relevant Almondiots held by the Participant Grower.

1.5 Delegation
Timbercorp Securities is entitled to:
(a) delegate any of its cbligations under this Agreement to; and
(b} exercise any of its rights under this Agreement, through

its employees, agents and contractors but any delegation by Timbercorp Securities
does not release Timbercorp Securities from liability under this Agreemsent.

1.6 Payments under this Agreement

The Participant Growers that are Joint Venturers agree and acknowledge that
Timbercorp Securities granting time, waiver or other indulgence to, compounding or
compromising with, or wholly or pariially releasing, one of the Joint Venturers In any
way, from any obligation under this Agreement does not:

(a) cause the other Joint Venturers' obligations and ltabilities under this
Agreement to be reduced or avoldad;

{b) prejudicially affect Timbercorp Securities’ rights against the other Joint
Venturers' under this Agreement.

1.7 Capacity of Timbercorp Securities
Timbercorp Securities enters into this Agreement In its personal capacity.

1.8 Almondiot Management Agreement is not Project Property

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

M
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3.2

COMMENCEMENT AND TERM OF THIS AGREEMENT

Term
@ This Agreement will commence on the Commencement Date.

{b) Subject to clauses 15.1 to 15.3, this Agreement will continue untll the earller
of:

(i} termination of the Participant Grower's participation in the Project;
(i 30 June 2025;

(ii) termination of the Sub-lease; and

(iv) termination of the Project.

RELATIONSHIP OF THE PARTIES

No Partnership etc

The relationship amongst the Participant Growers and between the Participant
Growers and Timbercorp Securitles Is not, Is not intended to be, Is not deemed to be
and Is not to be treated as, a partnership association or a joint venture, other than the
Joint Venture which may comprise a Particlpant Grower.

Project
The parties expressly agree and acknowledge that:
(8) each party Is an independent contracting party; and

h) 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, fo assume any
obligations or to make any warranties or representations whatsoever except

" @s specifically provided by this Agreement.

#

4.2

4.3

APPOINTMENT OF TIMBERCORP SECURITIES

Engagement of Timbercorp Securities

The Participant Grower engages Timbercorp Securities on the terms and conditions set
out In this Agreement generally to manage and administer the Project, manage, direct
and conduct the Project Operations on behalf of the Participant Grower and perform
the Orchard Setvices.

‘Timbercorp Securities to Carry out Orchard Services as

independent Contractor
The Partles agree that Timbercorp Securities will carry out the Orchard Services as an

independent contractor and not as agent of the Participant Grower,

Authority to Act

Timbercorp Securities does not have any authority to act for, or to assume any
obligation or liability on behalf of, the Participant Grower except such authority as is
conferred on Timbercorp Securities by this Agreement or the Constitution.

8
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oceupation of, the Orchard or any part of it by any Participant Growers in the Project.

M

NO LEASE OR LICENCE

This Agreement does not create or confer any leasehold or propristary interest or
licence In favour of Timbercorp Securities concerning the relevant Aimondlots.

10.

M

TIMBERCORP SECURITIES' FEES

Annual Fee and Charges Payable by Early Participant Growers

Where the Participant Grower is an Early Grower, the Participant Grower will pay
Timbercorp Securities the following management fees and charges in respect of the
Orchard Services and all other services to be provided under this Agreement:

11.
111

1.2

(a)

(b)

{c)

{d)

in consideration of the services described in clause 5.2 and all other services
to be provided under this Agreement in the period commencing on the
Commencement Date and ending on 30 June 2005 an amount of $6,363.63
per Almondiot payable in advance on or before the Commencement Date; and

In consideration of the Orchard Services and all other services to be provided
under this Agreement in the period 1 July 2005 to 30 June 20086:

()] an amount of $1,363.63 per Aimondlot payable on 31 October 2005;
and

{in for each Almendliot an amount equal to 2.25% of the Gross Proceeds
of the sale of Crop and Product in each Financial Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securitles as the Responsible Entity (less any deductions
and adjustments permitted under this Agreement, the Constitution,
the Sub-lease and the Project Documents);

In consideration of the Orchard Services and ali other services to be provided
under this Agreement in the period 1 July 2006 to 30 June 2007:

)] an amount of $1,363.83 per Almondiot payable on 31 Qctober 2006;
and

(i) for each Almondlot an amount equal to 2.25% of the Gross Proceeds
of the sale of Crop and Product in each Financlal Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity (less any deductions
and adjustments permitted under this Agreement, the Constitution,
the Sub-lease and the Project Documenis); and

thereafter, in consideration of the Orchard Services and all other services to
be provided under this Agreement In each subsequent Financial Year during
the Term, the fees and costs specified in clause 11.3.

Annual Fee and Charges Payable by Post 30 June Participant
Growers

Where the Participant Grower Is a Post 30 June Grower, the Particlpant Grower will
pay Timbercorp Securities the following management fees and charges In respect of
the Orchard Services and all other services to be provided under this Agreement:

18
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11.3

11.4

(@)

(b}

(c}

in consideration of the Orchard Services and all other services to be provided
under this Agreement in the period commencing on the Commencement Date
and ending on 30 June 2006 an amount of $7,727.27 per Aimondiot payable
In advance on or before the Commencement Date; and

In consideration of the Orchard Services and all other services to be provided
under this Agreement in the period 1 July 2006 to 30 June 2007:

()] an amount of $1,363.63 per Almondlot payable on 31 October 2006;
and :

(i for each Almondiot an amount equal to 4.5% of the Gross Proceeds
of the sale of Crop and Product In each Financlal Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity (less any deductions
and adjustments permitted under this Agreement, the Constitution,
the Sub-lease and the Project Bocuments); and

thereafter, in consideration of the Orchard Services and all other services to
be provided under this Agreement in each subsequent Financial Year during
the Term, the fees and costs spacified In clause 11.3.

Management Fees Payable by all Participant Growers

(8)

(b)

For each Financlal Year after 30 June 2007 commencing on 31 October 2007
and each subsequent 31 Qctober thereafter, Timbercorp Securities will be
entitied to be pald in respect of all the Participant Growers relevant

- Almondilots for the relevant Financial Year, the estimated costs of operating

the relevant Almondlot (which will include an aflocation of overhead costs
incurred by Timbercorp Securities or ts contractors that will not exceed $50
per relevant Almondlot, Indexed (adopting 30 June 2005 as the base date)),
as adjusted under paragraph 11.3(b).

Timbercorp Securities will:

(i) when notifying the Participant Grower under paragraph 11.3(a) of the
estimated costs of operating the relevant Almondlots, notify the
Participant Grower of fts Participating Interest of the actual costs of
Timbercorp Securities operating the relevant Almondiots for the
preceding Flnanclal Year, including overhead costs incurred by
Timbercorp Securities or its contractors; and

(i) adjust the estimated costs of operating the relevant Almondiots for

‘ the current Financial Year by the difference between the actual costs
and the costs estimated by Timbercorp Securities under paragraph
11.3(a) for the preceding financial year unless the surplus per
relovant Almondlot has been added, or the excess per relevant
Almondlot has besen deducted, from any distribution of Proceeds
made to the Participant Grower following the end of the preceding
Financial Year. .

Responsible Entity to make certain payments

The Participant Grower agrees and acknowledges that the Responsible Entity is
authorised to:

(@)

deduct from the Proceeds to which the Participant Grower is entitied, any
amounts payable by the Participant Grower under this Agresment, the Sub-
lease, the Project Documents and the Constitution including any amounts
which are outstanding and in arrears; and
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{1} pay the deducted amounts to the persons entitled to them.

11.5 Incentive Fee

(a) Timbercorp Securities will be entitled to be paid as an incentive fes in a
Financial Year by the Participant Grower out of, and immediately prior fo, any
distribution 25% of so much of the annual Net Proceeds received by the
Participant Grower in a Financial Year as exceeds the Incentive Fee
Threshold.

(b} But, if in the immediately preceding Financial Year, the Net Proceeds received
by the Participant Grower were less than the incentive Fes Threshold the
amount of the deficit must be deducted from the Net Proceeds when
calculating the fee payable to Timbercorp Securities under this clause in
respect of the Financial Year to which reference is first made.

11.6 Discontinuance or suspension of CPI

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

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

11.7 Capacity

All Management Fees and other amounts o be paid to Timbercorp Securittes under
this Agreement are pald to Timbercorp Securitles in its personal capacity.

W

@ 12. INSURANCE

12.1 Timbercorp Securities to Keep Insurance

Timbercorp Securities will be responsible for obtalning and keeping or procuring some
other person to procure and keep policles of Insurance, on behalf of the Participant
Growers In the Project with a reputable insurer against damage to the Orchard, which
is caused by fire or other insurable risks, including public risk and occupier's liability

" provided that the cost of any such insurance is economically justified and it does not
include crop Insurance (unless specifically agreed between Timbercorp Securities and
the Participant Grower from year to year).

12.2 Names of Policies

All policles of insurance obtained by Timbercorp Securities in accordance with clause
12.1 must be in the names of or note the Interests of Timbercorp Securities, the Land
Owner and the all the Participant Growers.
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{e) not create any encumbrances over the Land or the Aimondiots or any part of
the Land or the Almondiots ranking In priority fo the Interests of the
Participant Growers under this Deed other than the Deeds referred to in

clause 6.1;

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

(@) comply with all laws and regulations relating to the use and occupancy of any
neighbouring land occupied by Timbercorp Securities.

5.2 Rights

Timbercorp Securities:

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

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

(¢} may at its own expense erect and maintein a sign on the Aimondlots detalling
such matters as Timbercorp Securities reasonably conslders appropriate.

W _________J
6. CONDITIONS PRECEDENT
6.1 Conditions Precedent

This Dsed is subject to and conditional on:

{(a) the Participant Grower entering into the Almondiot Management Agreement
with Timbercorp Securities; and

&) the contemporaneous execution of the Stapled Head Leases; and

(c) the contemporanecus execution of the Stapled Sub-lease;

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

6.2 Reasonable Endeavours .

w

7.1

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

RENT

Fee

(a) Where the Participant Grower is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Wangera Lot:

10
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(b)

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

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

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

(iv) on 31 October of each subseguent Financial Year during the Term,
an amount equal to the rent payable on the iImmediately preceding 31

October, Indexed.

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

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

(iH for each subsequent Financial Year of the Term, the same rent as s
payable by a Early Grower, payable on 31 October of each Financial

Year.

7.2 Discontinuance or suspenslon of CPI
{a) If the Consumer Price Index (All Groups) Weighted Average of Eight Capitai
Citles is discontinued or suspended, such other index number that most
closely reflects changes In the cost of living for the eight capital cities of
Ausfrafia as is mutually agreed between Timbercorp Securities and the
Participant Grower wili replace it as the new “CPI” or, if they fall to agres, such
alternative index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorian Division) at the request of either of them most ciosely reflects
changes In the cost of living for the eight capital cities of Australia will replace
it as the new “CPY". :
(b) The cost of any expert determination carried out under this clause 7.2 must be
bome equally between Timbercorp Securities and the Participant Grower.
7.3 Capacity
All rent and other amounts pald to Timbercorp Securities under this Deed are paid to
Timbercorp Securities in its personal capacity.
8. GROWER'S OBLIGATIONS
8.1 Permitted use
The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondlot Cperations.
8.2 Grower's duties

The Participant Grower must, at its expense;

(a)
(b)

undertake the Aimondlot Operations on the Wangera Lots;
use the Wangera Lots solely for the purpose of Almondiot Operations;

11
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6.2

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

{e) not create any encumbrances over the Land or the Almondiots or any part of

the Land or the Almondiots ranking in priority to the interests of the
Participant Growsrs under this Deed other than the Deeds referred to in

clause 6.1;

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

(9} comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupled by Timbercorp Securities.

Rights

Timbercorp Securities:

(a) s entitied to full and free access for the purposes of carmying out Its
obligations and exercising its rights under this Deed and the Almondlot
Management Agreement with or without vehicles to the Almondlots along
any road or track or any neighbouring land owned or occupled by
Timbercorp Securities, the Land Owner or other Participant Growers which

glves access to the Aimondiots;

(b) is entitied to full and free access with or without vehicles to the Relevent
Almondiots for the purpose of accessing neighbouring Jand owned or
occupied by Timbercorp Securities, the Land Owner or other Participant

Growers;

{c} may at lts own expense erect and malntain a sign on the Almondiots detailing
such matters as Timbercorp Securities reasonably considers appropriate.

—————

CONDITIONS PRECEDENT

Conditions Precedent

This Deed is subject to and conditional on:

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

(b) the contemporaneous execution of the Stapled Head Leases; and
()] the contemporaneous execution of the Stapled Sub-lease;
on or before the Commencement Date in respect of the Relevant Aimondlots.

Reasonable Endeavours

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

—_ A

M e

RENT
Fee

10



{a) Where the Participant Grower Is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Carina West Lot:

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

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

{il)] for the Financial Year ending 30 June 2011, an amount equal to
$1,272.73 multiplied by the Carina West Lot Proportion, payable on
31 October 2010; and

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

{5} Where the Participant Grower is a Post 30 June Grower, the Participant
Grower must pay to Timbercorp Securitles the following rent per Carina West

Lot:

() For the period from the Commencement Date until 30 June 20086,
$454.55 multiplied by the Carina West Lot Proportion payable on or
before the Commencement Date;

(i) for each subseguent Financlal Year of the Term, the same rent as Is
payable by a Early Grower, payable on 31 October of each Financlal
Year.

7.2 Discontinuance or suspension of CPI
(a) If the Consumer Price Index (Al Groups) Welghted Average of Eight Capital
Cities Is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cities of
Australla as Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CPI° or, if they fall to agree, such

alternative Index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants

(Victorian Division) at the request of either of them most closely reflects
changes in the cost of living for the eight capital cities of Australia will replace

it as the new “CPI".

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

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

w

P A

8. GROWER’S OBLIGATIONS

8.1 Permitted use

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

8.2 Grower's duties
The Participant Grower must, at its expense:

11
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7. RENT
71 Fee

(a} Where the Participant Grower Is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Nenandie Lot:

()] for the perlod from the Commencement Date until 30 June 2005, nil
per annum;

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

(ifi) for the Financlal Year ending 30 June 2011, an amount equal io
$1,272.73 multiplled by the Nenandie Lot Proportion, payable on 31
October 2010; and

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

{b) Where the Participant Grower is a Post 30 June Grower, the Participant
Grower must pay to Timbercorp Securities the following rent per Nenandle
Lot
{N For the period from the Commencement Date untll 30 June 2006,

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

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

7.2 Discontinuance or suspension of CPI

(a) If the Consumer Price index (All Groups) Welghted Average of Eight Cepital
Cities iIs discontinued or suspended, such other index number that most
closely reflects changes In the cost of living for the sight capital cities of
Australia as Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CPF or, If they fall to agree, such

alternative index number, as in the opinion of an expert appointed by the
President for the time bsing of the Institute of Chartered Accountants

(Victorian Divislon) at the request of elther of them most closely reflects
changes in the cost of living for the eight capltal cities of Australia will replace

it as the new "CPI".
{b) The cost of any expert determination carrled out under this clause 7.2 must be
borne equally between Timbercorp Securiies and the Participant Grower.
7.3 Capacity

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

W i AR
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE

| No 7114 of 2008
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)

ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

INITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second andiThird Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document: June 2009
Filed on behalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 9899
333 Collins Street Fax: 9220 9200
MELBOURNE 3000 Ref: 011499489
(Leon Zwier)

This is the exhibit marked "MAK-8" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2008.

Exhibit "MAK-6"
Solvency Analysis
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2005 Almond Scheme - Forecast 2010 Harvest Result

2005 Timbercorp Almond Project (ARSN 112 935 092)

Net Sales 15,239,842
Less: JV Partners Share 0
Grower's Gross Protsads 15,239,842
TIM Mgmt Fea {685,743}
Admin Fee {332,164}
Operating Costs {14,822,649)
Temp Water (2,237,572}
Licenca Fea (2,592,273}
Total Operating Expenditure (20,670,451}
Net Operating Cashflow (exc] capex} (5,430,610}
Watar Capitel Expenditure (7,423,427}
Non Water Capital Expenditura (1,528,335}
Total Capital Expenditure (8,951,762}
Net Operating Cashfiow {inc capex} — 11N
2010 Crop Varlables
8 Kilograms per Hectare {4 lots per hectare} 2,100
b Net Ssles Price (Kg} $ 5.0%
C Permanent Water Right Allocation 40%
¢  Tomporary Water Price $ per ML 350
d Sold Lots 5./
d¢  Sold Area(Ho) 1,425.75
e  TIM varishle Mgmt Feg {PDS) 45%
f W Shere 0.0%
g  BasaAdmin Pee per Lot {adjusted ennually for CPi from Project c'mant) 50
h Litenca Fes per Lot (FY1D Rate per PDS) 455
1 CPl Assumption 25%
Net Operating Cashflow Incurred to Date
Operatirg Cashflow before Tax
2005 (36,291,838)
2006 {10,369,138)
2007 (10,363,138)
2008 {13,944,976)
2009 (11,708,802)
Total (#2,683,933)
Almordiots 5,703
By Almondlot
2005 (6,364)
2005 {1,818)
2007 (1,818)
2008 {2,445)
2009 {2,053)
Total 514.493!
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document  June 2009
Filed on behalf of: the Plaintiffs

Armold Bloch Lelbler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
Level 21 Tel: 92209999
333 Caollins Strest Fax, 92299800
MELBOURNE 3000 Ref: 011499489
{Leon Zwier)

This is the exhibit marked "MAK-7" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidaviton - June 2009.

Before Me. ..o erersen it ssssssssanans
Exhibit "MAK-7"

Summary of Grower’s defaults on loans and
payment obligations



= e S s T e S KRR 2.

Project: 2005 Almond Early - 5,703 lots

Grower Total Amount  Amount %

. Arrears involced Outstanding Outstanding
Obligations (Oct 2008) g

$2,333,815 $17.662,761 $1,751,621 10%
Timberco
Fi P Amount Value ofloans % of loans In
nance Borrowed in arrears arrears
Funding

$16,506,229 $10,861,626 65.8%

Percentage of 25.3%
growers with loans?

Pre Pre Post Post
Failed Diract Appointment Appointment Appolntment Appointment
Debits (March) # Value (May) # Value

34 $42,730 50 $80,821

1. This Is funding provided by Timbercorp Finance. Status of loans provided by other lenders Is
unknown.

Lota held by Timbercorp Group

Timbercorp Lid . 4
Timharcorp Finance Ltd " 0
Timbercorp Lot Investmants " 4

KardaMentha 1 lablity imited by a scheme approved under Professional Standards Legislation

Page 4
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LIST E
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document  June 2009
Filed on behalf of. the Piaintiffs

Armold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
level 21 | Tel: 9220 9809
333 Collins Street Fax; 9229 9800
MELBOURNE 3000 Ref: 011492489
(Leon Zwier)

This is the exhibit marked "MAK-8" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009.

2021731121 110 SO UV

Exhibit "MAK-8"
Viability Analysis



Anruzg] inflationary Price Adjustment - 5%

2005 Timbercorp Almond Project (ARSN T12 535 093] - 2005 Almends Exrly

1. NPV sssesments are based on Timbercor managements cashfiow mods) for each project.
2 Per Timbercorp manngement, tha average forecast price for the 2605 simond crop Is $3.09 per kilogram.

3. The bage case yleld assumes trees mature n 2014 and produce 864.78 klograms per lot.

4. Water elfocation bate case {40% in 2010, 80% tn 2031, E0% In 2012 and 1005 from 2014 and bayond).
5, NPV's g7@ from tha growsrs perspective, based on currem egresments end assurme that afl CAVEX ks in place. However, CAPEX of $11.34m for parmanent water rights
nd $2.62m for other CAPEX Is stif] required for this stherre in addition to the cash flows Lientified above, Growars may expert § mdiztion in future Eceree fees to the

extont i relates to |

water or other infrastrusture requinsments.

2010 Prico NPV (10%} NPV [15%) NPV [20%) Fio ] o 52 s ad 18 nis w7 2ma 19 1020 mnn ann 203 nn il 226 2027,
Bate $3,025.54 S5 5372 arn (1343) &7y 1% 519 &9 o957 976 o8 1087 1,068 1100 1,188 1167 1,203 L3897 #4985 ot
$perig £09 870 700 1 739 758 77 758 11 828 a57 2 a0 23 948 om 810 970
am 51351083 51063208 485268 750 (2850 (22 (8es) {Lssn)  @sse) SR (Leos) DLy g Was) (L (GL7eel (el (4868t [aSm) BS0L 478]
$.00 $72401  -3B.3A3% 4342004 e ess) (4878 (L09) (s} (e43) {eaz) (648) (639) (67) {63z) (e93} {708} e} Lo (%a3) 4573
600 457089 5185504 53,2720 [ B P L (519) ©33) 80 » o B3g a0 364 873 893 408 42 B,248 718
700 5539952 $2.553.47 $2,05554 .69 97 (2es) s s 1162 123 1367 1308 1842 1,881 1A 1462 150 1547 1591 a8 8353
800 $13,563.64 $6HILNR  S4,BA%8 a6 fas1} 3,158 1L 2,075 2158 235 28 2349 2418 2479 2,545 2515 2585 758 7598 987
9.0 51753976 _$11.91080 $746161 o5 i) 1643 1971 2568 1852 3,100 Bags 3263 3,558 2444 8,555 8,629 37 387 3,975 B85S

| 2005 Tisntrenuorp Alreand Projest (ARSN 113 535 092) « 2005 Almondy Early '

[Matira Yield NPVELON)  NPV{ISS NPV 2010 2011 R o 4 ms 018 w7 ms oot m xn =B 2024 s 22 )
5% 451809 §1,3%485 .$1,71016 n20n s e 178 03 ) s 153 18 s ) ) s 29 m  m s &
Base 3055 $E63EY  $ITRAR 0zon 3 (598} 178 619 g 857 575 1,005 1037 1058 1100 1,133 1367 12m 137 6,498 &
1% $6564.25  S8.08140 8117492 0707 (1243 18 1553 N9 1,763 1,87 1858 1920 1574 2028 2088 2342 22m 7470 |

2003 Timberenmp Almond Project (ARSN 112 838 097) - 2005 Almonds Exily

Temparary Water for 80%, S08 and 805 srenarins @ $350 per ML

Weater Allacation NPV(ION) = NPV(ISN)  NPV(Z0M) 2010 m mz 019 o4 2015 ;s o5 018 mse 2020 o 21 m3 2 025 028
Bata 00854 s8635y  Sa7aa fL7e7 (1,829 =7 17 619 851 047 76 1,008 1037 L0688 1,100 1383 157 1m L7 © 6486 =21
4% $4sa.14 456817 $1E1903 {663 {1475 (a8} (753 1| 484 510 539 859 559 653 -] 79 764 7% 8456 8m
6% S.44800 53041 $101328 fLssn {1343 (657} {120 312 sa8 841 =] w0 ko 762 74 7 850 §30 6098 801
20% $212.73 $31352  -$60447 {1868 {1ome)  (60s) {43) 400 23 728 57 787 818 839 g1 24 848 sz 1008 6438 03
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

_ (UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document  June 2009
Filed on behalf of: the Plaintiffs

Amold Bioch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 922900090
333 Collins Strest Fax: 9229 9800
MELBOURNE 3000 Ref. 011499489
(l.eon Zwier)

This is the exhibit marked "MAK-9" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009.

Exhibit "MAK-9"
Termination clauses
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Level 7
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9.5 Representations and Warranties by the Responsible Entity in
Respect of the Scheme
The Responsible Entity warrants that:

{(a) it is the only responsible entity of the Scheme and no action has been taken or
Is proposed to remove it as responsible entity of the Scheme;

(b} the copy of the Constitution provided by the Responsible Entity to Trust
Company discloses all the terms and conditions of the Scheme and it is not In
default under the terms of the Constitution or the Corporations Act in relation
to the Scheme; and

(© it has a right to be fully indemnified out of the Scheme Assets in respect of all
obligations and ligbitities which it incurs under this Agresment.

9.6 The Responsible Entity to Notify Trust Company of Changes to
the Scheme

The Responsible Entity agrees to provide Trust Company with 30 days, or such shorter
period as egreed between the parties, written notice prior to:

{(a) the terms of the Scheme being varied;

(b) any change of responsible entity of the Scheme;

{c) any change of status for texation purposes of the Scheme; or
(d) the Scheme being terminated.

10. TERM AND TERMINATION

10.1 Minimum Term of Agreement

(a) Subject to paragraph 10.1{b) and clauses 10.2 and 10.3, this Agreement
continues for the minimum term specified in Schedule § and after the expiry of
the minimum term continues on the same terms and ¢onditions.

(b) Either party upon giving to the other party notice for no less than the notice
period specified in Schedule 5 may terminate this Agreement.

10.2 Termination of Agreement by the Parties
A party may terminate this Agreement by notice to the other party:

€:)] if a recelver or a receiver and manager of the undertaking (or any part thereof)
of the other party is appointed either in relation to the capacity in which it acts
pursuant to this Agreement or where such receiver or recelver and manager is
reasonably likely to affect materially such other party's performance pursuant
to this Agreemant; or

(b) If the other party:

)] goss into liguldation {other than for the purposes of & reconstruction
or amaigamation on terms previously approved in writing by the other
party) either In relation to the capacity in which it acts pursuant to this
Agreement or where such liquidation Is reasonably likely to affect
such other party’s performance pursuant to this Agreement;

{fiy Is subject to a scheme of compromise or arrangement with its
craditors or has an administrator appointed to its affalrs either In
relation to the capacity in which it acts pursuant to this Agreement or

14



10.3

10.4

(c}

where such schems or administration is reasonably likely to affect
such other party’s performance pursuant to this Agreement;

(i) ceases to carry on business in refation to its activities as responsible
entity in relation to the Scheme in the case of the Respansible Entity
{in which case Trust Company may terminate this Agreement in
relation to the Scheme) or as a provider of custodial services in the
case of Trust Company,;

(V) breaches any provision of this Agreement In a material respect or fails
to observe or perform any representation, warranty, indemnity or
undertaking pursuant to this Agreement in a material respsct
PROVIDED THAT if the breach or failure is capable of remedy in the
reasonable opinion of the party not in default, this Agreement may not
be terminated unless the party in default is given a period of no less
that 14 days within which to remedy the breach or failure and if not
remedied within such period the pardy not In defauit may terminate
this Agreement;

(v} sells or transfers or makes any agreement for the sale or transfer of
its principal business and undertaking, or of a beneficial interest
therein, other than to a related body corporate for the purposes of a
corporate reconstruction upon at least 7 days' notice fo the other

party; or
by Trust Company if ASIC or a Court having jurisdiction makes a written order

vesting any property of the Responsible Entity in relation to the Scheme in
ASIC or some other body other than the Responsible Entity.

Termination Does Not Affect Claims

(a)
{b)

©

The termination of this Agreement does not affect any claim which either party
may have against the other.

Subject to this Agreement, on termination of this Agreement Trust Company
must, at the expense of the Responsible Entity, promptly transfer the Scheme
Assets to or according to the instructions of the Responsible Entity (subject to
any contrary direction given to Trust Company which has the lawful effect of
overriding this provision), and the Responsible Entity agress promptiy to
accept the transfer or give the necessary instructions for the transfer of thoss
assets. Trust Company must also, at the expense of the Responsible Entity,
promptly deliver any documents evidencing title to those assets which it is
holding, to or according to the instructions of the Responsible Entity. Despiie
the provisions of this clause, Trust Company may retain any assets which it is
lawfully permitted to retain in the exercise of its rights under this Agreement.

Upon termination of this Agreement pursuant to paragraph 10.2(c), Trust
Company will act upon the Instructions of ASIC or an entity properly appointed
in relation to the Scheme to the exclusion of the rights of the Responsible
Entity and will deal with the Scheme Assets and all books, records, or other
material held by It in relation thereto in accordance with the instructions of
ASIC or such cther entity to the exclusion of any orders, requests or direcﬁons
from the Responsible Entity.

Vesting Orders

Despite any other provision of this Agreement, if ASIC or a Court having jurisdiction
has mate a written crder vesting the property of the Responsible Entity in relation to
the Scheme In another person, Trust Company may upon the receipt of notice of such
vesting order, disregard any future instructions of the Responsible Entity in relation to
the Scheme and any existing instructions of the Responsible Entity in relation to the

16
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SCHEDULE &
Minimum Term and Notice Period (Clause 10.1)

The minimum term Is the period commencing on the Commencement Date and ending on the
termination of the 2005 Timbercorp Aimond Project pursuant to clause 26 of the Constitution,

For the purposes of clause 10.1, the notice period is S0 days, or such shorter period as agreed
‘betwean the parties.



‘Almondlot Management
Agreement

Timbercorp Securities Limited

Each Several Participant Grower
named in the First Schedule to
this Agreement

2005 Timbercorp Almond Project

NV TAYLOR

LAWYERS

Level 7
350 Coliing Street
MELBOURNE VIC 3000

Telsphone: 9600 3526
Faosimile; 8600 3627
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2. COMMENCEMENT AND TERM OF THIS AGREEMENT
21 Term
)] This Agreement will commence on the Commencement Date.
{b) Subject to clauses 16.1 to 15.3, this Agresment will continus untll the earlier
of:
(] termination of the Participant Grower's participation in the Project;
(i) 30 June 2025;
(iti} termination of the Sub-lease; and
(v} termination of the Project.
: L R
3. RELATIONSHIP OF THE PARTIES
3.1 NoPartnership efc
The relationship amongst the Parficipant Growers and between the Participant
Growers and Timbercorp Securities 1s not, Is not intended to be, is not deemed to be
and Is not to be treated as, a parinership association or a joint venture, other than the
Joint Venture which may comprise a Participant Grower.
3.2 Project

The parties expressly agree and acknowledge that:
(@) each party is an independent contracting party; and

(b) no party has any authority or power for or on behaif of any other party to enter
into any contract, to pledge any credit, to incur any liabilities, to assume any
cbilgations or to make any warrantles or representations whatsosver except
as specifically provided by this Agreement.

J e e

4.2

43

APPOINTMENT OF TIMBERCORP SECURITIES

Engagement of Timbercorp Securities

The Particlpant Grower engages Timbercorp Securities on the terms and conditions set
out in this Agresment generally to manage and administer the Project, manage, direct
and conduct the Project Operations on behalf of the Participant Grower and perform
the Orchard Services.

Timbercorp Securities to Carry out Orchard Services as
Independent Contractor

The Partles agree that Timbercorp Securities will carry out the Crchard Services as an
independent contractor and not as agent of the Participant Grower.

Authority to Act

Timbercorp Securities does not have any authority fo act for, or to assume any
obligation or ligbllity on behalf of, the Participant Grower except such authority as is
corferred on Timbercorp Securities by this Agreement or the Constitution,
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13.6 Statements of Income and Expenses

14.
14.1

Within 4 months after the end of each Financlal Year, commencing at the end of the
Financlal Year in which the Almond Trees start to produce Crop, Timbercorp Securities
will send to the Participant Grower an annual statement of Income and expenses
relating to the management of the relevant Aimondiots and the sale of the Participant
Grower's Parficipating Interest in the Product or Crop during the relevant Financial
Year,

DISTRIBUTIONS

Distribution of Proceeds to the Participant Growers

Subject to this Agreement, Timbercorp Securities as the Responsible Entity must pay
to the Pariicipant Grower the amount of Proceeds standing to the credit of the
Participant Grower in the Agency Account In accordance with the Constitution and
comply with this Agreement In those respects in its personal capacity.

e e

15
15.1

TERMINATION AND DEFAULT

Termination by the Participant Grower

The Participant Grower may terminate this Agreement by nofice in wiiting to
Timbercorp Securities:

(a) immediately, if Timbercorp Securities:

() goes Into liquidation other than for the purposes of reconstruction or
amalgamation or @ Controlier or Administrator is appointed in relation to
the undertaking of Timbercorp Securities or any part of its undertaking;

() ceases to carry on business; or

() falls or neglects to pay any moneys due to the Participant Grower, or is
in default of any material obligation under this Agreement and such
default confinues for a period of 3 months after recelpt by Timbercorp
Securities of written notice from the Participant Grower specifying the
default and requesting that the default be remedied (except where

" Timbercorp Securities has advised the Particlpant Grower of a plan of
remedial action to setisfy any such duty and has substantially completed
such plan); or

(b) 8 months {or such shorter period as Timbercorp Securities and the Particlpant
Growers agree) after the Particlpant Growers by Speclal Resolution at a
meeting of Participant Growers resolve to terminate the engagement of
Timbercorp Securities under the Agreement.

15.2 Termination by Timbercorp Securities

(a} Timbercorp Securities may terminate this Agreement, with Immediate effect In
respect of ali the Almondiots of the Participant Grower, if the Participant
Grower falls to make a payment within the required fime under this Agreement
in relation to any Almondiot of the Participant Grower or the Constitution or
commits a material breach of this Agreement in relation to any Almondiot of
the Participant Grower or the Constitution and falls to remedy the breach or
make reasonable compensation In money within 30 days efter Timbercorp

23
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15.3

154

15.5

Securities has served a written notice on the Participant Grower spacifying the
breach and requiring the Participant Grower to remedy the breach.

{b) If this Agreement Is terminated under paragraph 15.2(a) then:
{i) the Participant Grower loses el rights as a participant in the Project;

{n the Participant Grower remains llable for payment of all fees in
respect of work done by Timbercorp Securities, and

(i) the procedure for the consequences of termination as sst out in
clause 18 of the Constitution must be foliowed.

Termination of Sub-lease

This Agreement termingtes In respact of the relevant Aimondlots immediately if the
Sub-lease Is terminated In respect of the relevant Aimondlots for any reason.

Timbercorp Securities to Relinquish Property and Books and
Records '

Provided that the Participant Grower has pald all of the fees and other moneys due to
Timbercorp Securities and it is not otherwise in breach of any of its obligations under
this Agreement, Timbercorp Securities must relinquish custody and control to the
Participant Grower or as the Participant Grower direct, of all property of the Participant
Grower held by Timbercorp Securities under this Agreement and all books and records
and documents kept under this Agreement upon cancsliation of the engagement of
Timbercorp Securities or termination of this Agreement, other than those which
Timbercorp Securities Is required by law to keep.

Effect of Termination

(a) The termination of this Agresment {(whether under this clause 15 or under any
other clause) will terminate the rights and obligations of the Parties under this
Agreement except to the extent that those rights and obligations are
expressed to survive termination.

(b) The termination of this Agreement will not prejudice any right, power or
remedy to the extent that it accrued prior to or on termination.

16
16.1

16.2

16.3

EXCUSES FOR NON PERFORMANCE

Force Majeure

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

Lack or unavallability of funds

Performance or fulfiiment of an obligation Is not fo be taken to be prevented by Ferce
Majeure if it Is prevented by lack of funds or by inability to use available funds resulting
from Force Majeure,

Liability

Timbercorp Securities’ failure to observe or comply with the terms of this Agreement will
not give rise to any liabiiity to the Parlicipant Grower for any dirsct or indirect

24
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time by the relevant water authority restricting the amount or rete
at which water may bs taken, or the purpose for which it may be
taken or prohibiting the taking of water or the purpose of its use.

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

()
{b)
(c)

(d)
(e)

)
(@

(h)
{h)

0

a reference to this or any other document Includes a variation or replacement
of i

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

replacements of It;

the singular includes the plural and vice versa;

if a word Is defined, cognate words have corresponding definitions;

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

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

a reference to a gender includes the other genders;

a reference fo "$” or “dollars® is a reference to Australian dollars;

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

if a party comprises two or more persons, this Agreement binds them Jointly
and each of them severally and it also binds the executors, administrators and
permitted assigns of them and of each of them and of any two or more of them
jointly and each of them severalily. .

1.3 Headings
Headings are for convenlence only and do not affect the interpretation of this
Agreement.

2. TERM

21 Commencement Date
This Agreement will commence on the Commencement Date.

2.2 Termination Date
Subject to clause 15, this Agreement will terminate on the earlier of:

(&) termination of the Project; and
(b) 30 June 2025.
o i A
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{d) thereafler, In respect of sach subsequent Financlal Year during the Term, an
amount per Almondiot calculated by Almond Management as the reasonable
costs of managing the Almondiot payable on or before 30 June during that
respective Financlal Year.

After the actual costs for a Financlal Yaar referred to in paragraph (d) have been
determined by Almond Management, Almond Management will, when nolifying TSL
under paragraph (d) of the projected costs for the succeeding Financlal Year, notify
TSL of those actual costs and efther deduct the surplus from, or add the excess to, the
fees payable for the next Financla! Year, depending on whether they are more or less
than the costs calculated by Almond Management under paragraph (d).

15. TERMINATION

15.1 Termination of Agreement by TSL or Aimond Management

Either party may terminate this Agreement if the other party commits a breach of any of
its obligations under this Agreement and the default has not been remedied within 30

days after recelving notice notifying it of the breach and requesting it to be remedied.

15.2 Termination by TSL

TSL may terminate this Agreement without notice In its absolute discretion if at any
time it considers such termination to be in the Interests of the Growers of the Project.

15.3 Change of Responsible Entity
(a) This Agresment will terminate immediately if TSL ceases to be the single
responsible entity of the Project for any reason.
{b) Immediately prior to:

()] meeting of Growers being called relating to the retirement or
removal of TSL from the office of single responsible entity of the
Project and a resolution being passed to that effect;

()] an epplication being made {0 the Court for the appointment of @
temporary responsible entity to replace TSL; or

(i) this Agreement being terminated under this clause 15,

TSL will be deemed to have exercised any rights of step-in which It is entitied
to exerclse. under any contract between Almond Management and Select
Harvests Limited (ACN 000 721 380) or any other contractor relating to the
Orchard Services and other services under this Agreement,

15.4 Effect of Termination

The termination of this Agreement will terminate the rights and obligations of the parties
under this Agreement except o the extent that those rights and obligations are
expressed o survive termination. The termination of this Agreement will not prejudice
any right, power or remedy to the extent that It accrued prior to or on termination.

w

16. INDEMNITY

Subject to this Agreement and the law, Aimond Management must indemnify and keep
indemnified TSL against any liabifity, demand, loss, costs, charges and expenses

17
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Lease

Section 66(!) Transfer of Land Act 1958
Lodged at the Land Titles Office by:

Name:+  Stedman Cameron

Phons; 9670 7211

Address: 446 Collins Street, Melbourne (DX 217)
Ref: AG0045 (Carina West))

Customer Code;  1608A

The Lessor Jeases to the Lessee the land for the term and yearly rental specified subject to the encunbrances
affecting the land tncluding any created by dealings lodged for registration before the lodging of this leass
» and subject to the covenants and conditions contained in this lease,

Iz (volieme and folio reference)

. Volume 10874 Folio 093

Lessor: ¢l nama)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000

Lesses: (ull vame and address inchling postoods)

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (mumber of years, or commengement to completion date)

from the Commencement Date to 30 June 2025

Commencement date:

15 March 2005

Rental:

_$80,000 per armum

“Covenants: Mmmﬁmmmmmmmwwmy) to which mwmmmwmm
Transfer of Land Act 1938 are to be negatived or nodifted)

As sppears from the annexure of 13 pages, meking 14 in total

Dated: 30 January 2006
The signing clauses for the Lessor and the Lesses are on the annexure pages
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ANNEXURE PAGE Vitorian Lo Tils i

Transfer of Land Act 1958
This is page 8 of Approved Form 26 (Lease) dated 30 January 2006 between ALMOND LAND PTY LTD
ACN 091 460392 1 4. TIMB ERCORP SECURITIES LTD ACN 092 311 469

Tor snd on bekall of Timbarcorp Seouries Limited “For and on belalf of Almond Lend Py 144

103,  Re-entry does not prejudice Lossor's rights

Should the Lessor exercise its rights under clauss 10.2, it will do so without prejudice to any action or
other remedy, which the Lessor has for arrears of rent or breach of covenant or for damages as a result
of any breach of the terms of this Lease by the Lessee,

104,  Lessor discharged from obligations

Where the Lessor exercises its rights under clause 10.2, and upon re-entry by the Lessor, the Lessor will
be freed and discharged from any action, suit, olaim or demand by, or obligation, to the Lessee under or
by virtue of this Lease.

10.5.  Lessor's rights subject to Growers® righis
The Lessor's rights under this clause 10 are subject 1o the rights granted by the Lessor to Growers under
paragraph 9.3,
13, TERMINATION

11,).  Ifthe Projest ends then this Lease is automatically terminated and the Lessor and the Lesses appoint
each other as their attorney to do al} things and sign all documents necessary to give effect to the
termination of this Lease under this clause 1.

112, Despitc any othr provision of this Leass, in the event that a Grower ceases to participate in the Project
due to a tesmination of its Almondlot Management Agreement, Sub-Lease (Carina West) and other
Project subsleases ("Past Grower™):

(a) wﬂhlheconsentoftheLemr.themesub—mdwlmsemﬁmthnL&cﬂomy
and use that part of the Land that was ocoupied by the Past Grower under il3 Sub-%.eases (Carina

Approval No. 330056A
1. Ifthere s inSufficfent spate 10 sceommodale the fprwired infarmmsinn in » nanel Af thaudy Form fagent
Al Rk e
2. }fmultiple coples of a ramsageargiodged,aﬁgin AE191015K

3. ‘The Annexre Poges tust be properly idemtified e 21005 $329) B a’chwuhinhnk

(S0 attached,
Cge) N mtn sty @Hlﬂﬂllliﬁﬂﬂi}i%ﬂ[[ﬂﬂlﬂllﬂiﬁ
Sra .
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Approved Form Al
ANNEXIJRE PAGE Victorian % mleswgﬁce

Transfer of Land Act 1958
This ispage 9 oprprovedFom 26 (Lease) dated 30 Janwary 2006 between ALMOND LAND PTY LTD

ACN 091 4 and TIMBBRCORP SECURITIES LTD ACN 092 311 469

fr end on benall of 7 imbercorp Seouriies Limited For and on of Almond Land Pty Lid

West), with the intent that the Lessee will no longer be able to have the benefit of this Leasein
respest of that part of the Lend afler termination;

(b) the sub-underleasing or licencing to the Lessor of part of the Land under this paregraph 11215
without prejudice to any sights and cbligatipns that may have accrued prior to the effective date
of the sub-mderlease or licence as to that part of the Land.

12. SURRENDER

12.3.  The Lesseo may at any time and from time (o time, with the consent of the Lessor, surrender this Leass,
for the purpose of re~granting to the Lessee a lease on the same terms and conditions as this Leass, save

and except that:
(a) the leased area, if less than a whole folio of the Register shall be surveyed at the expense of the
Lesses; and

) ﬂmerishtémaynmbeexemiaedw exclude from a leased area, an Almondlot or part thereof
occupied by & Grower under a Sub-lease (Carina West),

122, Itis intended that any such surrender and re-gramt confer upon Growers with Sub-leases (Carina West)
the benefits contained in Section 150 of the Property Law Act 1958,
13. LESSOR’SRISK

13.1.  The Lessor s to assume all risk of loss, demage or Injury by fire or etherwise to person or the Lessor's
property by reason of ths condition of the Land or eny plant, equipment, fixtures or fittings on the

Land.
Agproval No. 330056A
) &m&mmmw‘ T gmgwdmam
A mwwmm%wﬁn AE191015K ’lSN%TTOBEUSE?e
2. 1 muliple coples of's mortgape ere lodged, -’ 5 ‘edtwesh
proved Forn to which b is
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Leasé : Form
Section 66(1) Transfer of Land Act 1958
Lodged at the Land Titles Office by: : ADsoszsss

" Name:  Stedman Cameron 2x¢ e R3S 10 B
Phone: 9670 7211
Address: 446 Collins Street, Melboume (DX 217) L
Ref: A50081 (Naninga) d

Customer Code:  1608A

e L N

The Lessor lcases to the Lessee the land for the term and yearly rental specified subject to the encumbrances
affecting the land including any created by dealings lodged for registration before the ledging of this Ieasa
and subject to the covenants and conditions contained in this lease.

Land: frolume ond folic referance) '

Volume 8067 Folio 804; Volume 8712 Folio 954; Volume 9715 Folio 398; Volume 4776 Folio 064; "'fé
Volume 625( Folio 144; Volume 9406 Folio 395; Volume 10056 Folio 252; and Volume 10056 Folio ’/""

253 Npw o7 Vioeus Fo Y. weer F.452 o VIGBG? F 459
Vm.s; 5!'.'32? V.iegér F g2 Jo V. logor FM&‘&J)

Yiropéz K471 » Vieogty F4AR
Loss0r: (! name)

ALMOND LAND FTY LTD ACN 091 460 392 Lave! 8, 461 Bourke Street, Melbourne, Victoria, 3000

Lessee: Mmamdaddmlucludfngmmd@ )
TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbo Victoria, 3000

Term: (manber of years, or to complation datg)
from the Commencement Date to 30 Juns 2025
Commencement date:

15 March 200

_—m 60, O0D, 0= : %\

3 ﬂomfefmramgwdﬁm Gwm wndor the Sub-lease, armum -l CSL F’\
Covenants: @aowmymwmmwmmwmmafmwmmmmmmwwmm
Transfer of Land Act 1938 are 10 be pegatived or modified)
As appears themmexmoflzwlﬁnmal

Dated: /2 March 2005

The signing clauses for the Lessor and the Lessee are on the anmexure pages
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Approved Form Al
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Transfer of Land Act 1958
This is page 9 of Approved Form 26 (ILease} dated 15 March 2005between ALMOND LAND PTY LTD
ACN 091 460 392 and TDIMBERCORP SECURITIES LTD ACN 092 31

Signatures 4f e parties: / £ .
Limiwd/ /Z’ “For and on beheld of Al Lnndl'lyud//éﬁ
on [+) Mo
Z G

11. TERMINATION

1.1, Ifthe Project ends then this Leass is automatically terminated and the Lessor and the Lessee
appoint each other as their attomey to do all things and sign all documents necessary to give effect
'to the termination of this Lease under this clavse 11.

11.2.  Despite any other provision of this Leass, in the event that a Grower ceases 1o participate in the
Project due to a termination of its Almondlot Management Agreement and Sub-Lease ("Past
Groawer™):

(8)  with tho consent of the Leasor, the Lesseo may sub-underlease or licence the Lessor to
occupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Leases, with the intent that the Lessee will no longer be able to have the benefit of this Lease
in respect of that part of the Land after termination;

(b) the sub-underleasing or licencing to the Lessor of part of the Land under this paragraph 11,2
is without prejudice to any rights and obligations that may have accrued prior to the effective
date of the sub-underlease or licence as to that part of the Land.

12, SURRENDER

. 12.1.  The Lesses may at any time and from time to time, with the consent of the Lessos, surrender this
Leass, for the purpose of re-granting to the Lessee a lease on the same terms and conditions as this

Lease, save and except that:

(a) the leased urea, if less than 2 whole folio of the Register shall be surveyed at the expense of
the Lessee; and

Approval No, 330036A

1. If here Is insuiflelent space to acoammodate the required formstion in 4 pans] of the Approved Form insert
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Lease . A Form 26
Section 66(1) Transfer of Land Act 1958 !
Lodged at the Land Titles Office by: mi %2?06478 :
Name:  Stedman Cameron T L
Phome: 9670 7211 W I l} ]!f[f ;J' ’f m@]@mgﬂl
Address: 446 Collins Street, Melboume (DX 217) _ o€ - L o

Ref: A60045 (Nenandis) F 2 "=

Customer Code:  1608A \ t+

The Lessor leases 1o the Lessee the Jand for the term and yearly rental specified subject to the encumbrances
affecting the land including any created by dealings lodged for registration before the lodging of this lease
and subject to the covenanty and conditions contained in this lease.

Land: fvolume and folio reference)

Volume 10867 Folio 468',/ Volume 10867 thh/o 472 the Jand marked C on the annexed plan being part of
the land described in Volume 10923 Folio 772 apd the land marked A on the s annexed plan being part of

. the jand described in Volume 10867 Folio 45

A Lessor: (il nome}
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000

Lessee: (full nama and eddress including posteode)
TIMBERCORP SECURITIES LTD ACN 092 3 | 469 Lavel 8, 461 Bourke Street Melbourne, Victoria, 3600
Term: (numbar of years, or commencement to completion data)
from the Commencement Date 10 30 June 2025
Commencement date:
15 March 2005
Rental:
$1,500,000 pET ANNUM
Covenants: frer out any further covenants and conditions and tha extent (if any} to which the covenants and powers implied under the
Transfer of Land Act 1958 are ip be negotived or modified)
As appears from the annexure of 13 pages, making 14 in total

Dated: 31 January 2006 ) P

. .e signiing clauses for the Lessor and the Lesses are on the annexure pages %l/fd‘%? Fz‘i 3)’
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Approved Form Al

ANN—EX[JRE PAGE . Victorian Land Titles Office

Transfer of Land Act 1958
This is page 8 of Approved Form 26 (Lease) dated 6 February 2006 between ALMOND LAND PTY LTD

ACN 09y 460 392 and TIMBERCORP SECURITIES LTD 092 311 469

for and on behall offfimbercarp Securitied Lirvited

For and on behall A7 Almond Land Py Lid

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

Should the Lessor exercise its rights under ¢lause 10.2, it will do so without prejudice to any action or
other remedy, which the Lessor has for arrears of rent or breach of covenant or for damages as a result
of any breach of the terms of this Lease by the Lessee,

. 104,  Lessor discharged from obligations

Where the Lessor exercises its rights under clause 10,2, and upon re-eniry by the Lessor, the Lessor will
be freed and discharged from any action, suit, claim or demand by, or obligation, to the Lessee under or

by virtue of this Lease .
10.5.  Lessor’s rights subject to Growers’ rights
The Lessor's rights under this clause 10 are subject to the rights granted by the Lessor to Growers under
paragraph 9.3,
11. TERMINATION

11.1.  If the Praject ends then this Lease is automatically terminated and the Lessor and the Lessee appoint
cach other as their attomey (o do all things and sign all documents necessary to give effect to the
) . termination of this Lease under this ¢lause 11.

11.2.  Despite any other provision of this Lease, in the event that a Grower ceases 1o participate in the Project
due to a termination of its Almondlol Management Agreement, Sub-Lease (Nenandie) and other Project
sub-leases ("Past Grower"):

(a)  with the consent of the Lessor, the Lessee may sub-underlease or licence the Lessor 1o occupy
and use that part of the Land that was occupied by the Past Grower under its Sub-Leases

Approval No, 330056A
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Approved Form Al

ANNEXU—RE PAGE Victorian Land Titles Office

Transfer of Land Act 1958
This is page 9 of Approved Form 26 (Lease) dated 6 February 2006 batween ALMOND LAND PTY LTD

1 460 352 and TIMBBRCORP SECURITIES LTD 092 311 469

for asd an beka)l of Fimbercorp Seeurniey Limited For and on péhalfof Almond Land Fry Lid

(Nenandie), with the intent that the Lessee will no longer be able to have the benefit of this Lease
in respect of that part of the Land after teymination;

(t) the sub-underleasing or licencing to the Lessor of part of the Land under this paragraph 11.2 is
without prejudice to any rights and obligations that may have accrued prior to the effective date
. oF the sub-underlease or licence as to that part of the Land.

12. SURRENDER

12.1.  The Lesses may b1 any time and from lime to time, with the consent of the Lessor, surrender this Lease,
for the purpose of re-granting to the Lessee a lease on the same terms and conditions as this Lease, save

and except that:

(2) 1the leased area, if less than a whole folio of the Register shall be surveyed at the expense of the
Lessec; and

(b) these rights may not be exercised to exclude from a leased area, an Almondlot or part thereof
accupied by a Grower under a Sub-lease (Nenandie).

12.2. It is intended that any such surrender and re-grant confer upon Growers with Sub-leases (Nenandie) the
benefits contained in Section 150 of the Property Law Act 1938.

13, LESSOR'S RISK

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

Land.

Approval No, 330056A
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Lease | — ro Forn 38
Section 66(1) Transfer of Land Act 19585, <& A0504
Lodged at the Land Titles Office by: \ o 606F
Name:  Stedman Cameron
Phone: Egég 211 i b
Address: Strest, Melbourne (DX 217) ANkl
Ref: A50081 (Wangera))

Customer Code:  1608A

The Lessor leases to the Lessee the land for the term and yearly rental specified subject to the encumbrances
affecting the land including any created by dealings lodged for registration before the lodging of this lease
and subject to the covenants and conditions contained in this lease.

ILand: fwhane and folio reference)
Volume /0763 FoliofDbeing Lot 2 on Plan of Subdivision PS531327E

Lessor: (ful! name)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourks Street, Melbourns, Victoria, 3000

Lessee: (iull name and address ineluding posteode)

_TIMBERCORP SECURITIES LTD ACN 092 311 469 Love! 8, 461 Bourke Street Melbourne, Vietoria, 3000
Term: {munber of years, or commencement to complelion datg)
from the Commencement Date to 30 June 2025
Commencement date:

15 March 2005

Rental:

$1,000,000.00 per annum

Covenants: (ser out any further covenants and conditions and the extent (if any) to which the covenants and powers implied under the
Transfar of Land Act 1958 are o be negarived or modifled)

As appears from the annexure of 12 pages, making 14 in total

Dated: 1SMarch 2005 Pocesd o & G

The signing clauses for the Lessor and the Lesses are on the annexure pages fﬂ- & ods

@ CONSENT ' '

Permanent Nominees {Aust) Limited, being mertgagee under Mortgage AC131111V consents to the within
lsase

David Edward Whiting

Stedman Cameron
Current practitioner for the Mortgagee .

vilnie s
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ANNEXURE PAGE

Transfer of Land Act 1958 -
This is page 9 of Approved Form 26 (Lease) dated 15 March 2005 between ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092,311 469

Signatures of ies: v
for and on benall of Timbercorp Segritics Limfsd :/ KJ “For and 08 behall fMaW
or and on of or o B 4

‘ 3

11. TERMINATION

11.]. K the Project ends then this Lease is automatically terminated and the Lessor and the Lessce
appoint sach other as thelr attorney to do all things and sign all documents necessary 10 give effect
to the termination of this Lease under this elause 11.

112.  Despite any other provision of this Lease, in the event that a Grower ceases to participate in the
Project dus to a termination of its Almondlot Management Agresment and Sub-Lease ("Past
Grower™):

(a)  with the consent of the Lessor, the Lesse¢ may sub-underlease or licence the Lessor to
occupy and use thatpanoftheLmdtbatwasoccupiedbymePastGmwwunderitsSub-
Leases, with the intent that the Lessee will no longer be able to have the benefit of this Lease
in respect of that part of the Land after termination;

(b) the sub-underleasing or licencing to the Lessorofpaﬂ of the Land under this paragraph 1.2
is without prejudice to any rights and obligations that may have accrued prior to the effective
date of the sub-underlease or licence as to that part of the Land,

12. SURRENDER

12.1.  The Lessee may at any time and from time to time, with the consent of the Lessor, surrender this
Lease, for the purpose of re-granting to the Lesses a lease on the sams terms and conditions as this

Lease, save and except that:

(a) the leased area, if less than a whole folio of the Register shali be surveyed at the expense of

the Lessee; and
Approvel No. 3300364 - .
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Lease Form 26

Section 66(1) Transfer of Land Act 1958
Lodged at the Land Titles Office by:

Name: Stedman Cameron

Phone; 9670 7211

Address: 446 Collins Street, Melbourne (DX 217)
Ref: A60045 (Wangera)

Customer Code:  1608A

The Lessor leases to the Lessee the Jand for the term and yearly rental specified subject to the encumbrances
affecting the land including any created by dealings lodged for registration before the lodging of this lease
and subject to the covenants and conditions contained in this lease.

I: (votume and folio reference)
Volume 10862 Folio 601

: Lessor: (di name)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000

Lesses: (full name and address including posicode)
TIMBERCORY SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (mumber of years, or commencement to completion date)

from the Commencement Date to 30 June 2025

Commencement date:

15 March 2005

Rental:

$1,000,000 per annum

Covenants: (ser out any further coverants and conditions and the extent (if amy) to which she covenants and powers implied under the
Transfer of Land Act 1938 are to be nogatived or modified)

As appears from the annexure of 13 pages, making 14 in total

Dated: 30 Januvary 2006

he signing clauses for the Lessor and the Lessee are on the annexure pages

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED meortgagee under mortgage ADS35309M consents te the
within lease



Approved Form Al
Victorian Land Titles Office

" ANNEXURE PAGE
" Transfer of Land Act 1958

e\ ALMOND LAND PTY LTD

For and on behalf of Almond Land Pry Ltd -

10.2.  Re-entry by Lessor

The Lessor will have the right to re-enter the Land if an act of default in clause 10.1 has not been
rectified by the Lessee to the Lessor’s reasonable satisfaction within three months of the Lessee

receiving written notice from the Lessor requesting such rectification.
. 10.3.  Re-entry does not prejudice Lessor’s rights

Should the Lessor exercise its rights under clauss 10.2, it will do 50 without prejudice to any action or
other remedy, which the Lessor has for arrears of rent or breach of covenant or for damages as a result

of any breach of the terms of this Lease by the Lessee.
10.4.  Lessor discharged from obligations

Where the Lessor exercises its rights under clanse 10.2, and upon re-entry by the Lessor, the Lessor will
be freed and discharged from any action, suit, claim or demand by, or obligation, to the Lessee under or
by virtue of this Lease.

10.5.  Lessor’s rights subject to Growers’ rights
The Lessor’s rights under this clause 10 are subject to the rights granted by the Lessor to Growers under
2l TERMINATION

11.1,  Xfthe Project ends then this Lease is automatically terminated and the Lessor and the Lessee appoint
each other as their attorney 1o do all things and sign all documents necessary to give effect to the
termination of this Lease under this clause 11, .

Approval No. 330056A

1. I there is insufficient space to sccommodate the required information in a panel of the Approved Form insert
the words “See Annexure Page 27 (or a3 the case may be) and enter all the information on the Annexure Page
under the appropriate pane] heading, THE BACK OF THE ANNEXURE PAGE IS NOT TO BE USED

2. I multiple coples of 8 mortgege are lodged, original Annexure Pages must be attached to each,

LT 3. The Annexure Pages must be properly identified end signed by the parties to the dpproved Form to which it is

% % ettached,
&Q 5. All pages must be attached together by being stapled in the top left comner.
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ANNEXURE PAGE Victorian vamd Titles Office

" Transfer of Land Act 1958
This is page 9 of Approved Form 26 (Lease) dated 30 January 2006
ACN 091 460 392 d TIMBERCORP SECURITIES LTD ACN 092 311

ALMOND LAND PTY LTD

for and on behalf of‘I'imbercorp Securities Limited For and on behelf of 1A

11.2.  Despite any other provision of this Lease, in the event that a Grower ceases to participate in the Project
due to a termination of its AImondiot Management Agreement, Sub-Lease {Wangera) and other Project
sub-leases ("Past Grower™):

()  with the consent of the Lessor, the Lessee may ‘sub-underlease or licence the Lessor to occupy
and use that part of the Land that was occupied by the Past Grower under its Sub-Leases

. {Wangera), with the intent that the Lessee will no longer be able to have the benefit of this Lease

in respect of that part of the Land after termination;

{b) the sub-underleasing or licencing to the Lessor of part of the Land under this paragraph 11.2 is
without prejudice to any rights and obligations that may have accreed prior to the effective date

of the sub-underlease or licence as to that part of the Land,

12. SURRENDER

12.1.  The Lessec may at any time and from time to time, with the consent of the Lessor, surrender this Lease,
for the purpose of re-granting to the Lessee a lease on the same terms and conditions as this Lease, save

and except that:

(a) theleased area, if less than a whole folio of the Register shall be surveyed at the expense of the

. Lessee; and

(b) thess riphts may not be exercised to exclude from a leased area, an Almondlot or part thereof
oceupied by a Grower under a Sub-lease (Wangera).

12.2.  ltisintended that any such surrender and re-grant confer upon Growers with Sub-leases (Wangera) the
benefits contained in Section 150 of the Property Law Act 1958.

Approval No. 330056A
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Lease B e
Section 86(1) Transfer of Land Act 1958 gmﬁmug”f
Form 26 meintaining publioly searchable
Lodged at the Land Titles Office by: reglsters and indexes in the
Name: Victorian Land Registry.
Phone: »

Address:

Ref:

Customer

Code:

The Lessor leases to the Lessee the land for the term and yearly rental specified subject to the
encumbrances affecting the land including any created by dealings lodged for registration before the
lodging of this lease and subject to the covenants and condifions contained In this lease.

Land: (volume and follo reference)

Certificate of Title Volume 10721 Follo 110, Certificate of Title Volume 10773 Folio 363, Certificate of Title

Volume 10773 Follo 364, Certificate of Title Volume 2481 Follo 888, Certificate of Titla Volume 10862 Folio
. 600, and Certificate of Title Volume 10862 Follo 601

Lessor: (full name)
TRUST COMPANY OF AUSTRALIA LIMITED ACN 004 027 749 of Level 3, 151 Rathdowne Strest,
Carlton, Victoria, 3053
Lessee: {full name and atdress Inviuding posicods)
TIMBERCORP LTD ACN 055 185 087 of Level 8, 461 Bourke Street Melbourne, Victorla, 3000
Term: (number of years, or commencement to completion dafe}
from the Commencement Date to 2 July 2025
Commencement date;
May 2006

Rental:
$9,776,278 per annum

Covenanis: (set cut any further covenants and conditions and the extent (if any) to which the covenants and powers
Implied urder the Transfer of Land Act 1958 are o be rnegatived or muodifed)

As appears from the annexure of 51 pages, making 62 in total
Dated: 2477 May 2008

TRUST COMPANY OF AUSTRALIA LI o
A.C.N. 004027 749
Bﬂfs%mayswhodm:ammympm

notice of revooation of the Powsr of
"W%ﬁ'/ag undor r Atton'e

/ﬁﬂwﬂ. yﬁﬂﬂffes !.m f.om PO
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ANNEXURE PAGE oot TS Form AL

Transfer of Land Act 1958
This is page 29 of Approved Form 26 (Lease) dated May 2006 between TRUST COMPANY OF
AUSTRALIA LIMITED ACN 004 027 749 and TIMBERCORP LTD ACN 055 185 067

Signatures of the parties:

for and on behalf of Timbercorp Limited -~

breach to be remedied.

12.2 Re-entry by Lessor

The Lessor has the right to re-enter and take possession of Yungera if an act of default in clause
12.1 has not besn rectified by the Lessee to the Lessor's reasonable satisfaction in the manner and

In the time permitted under clause 12.1.

12.3 Re-entry does not prejudice Lessor’s rights

Should the Lessor exercise Ks rights under clause 12.2, it will do so without prejudice to any action
or other remedy, which the Lessor has for arrears of rent or breach of covenant or for damages as a
result of any breach of the terms of this Deed by the Lessee.

12.4 Lessor discharged from obligations

Where the Lessor exercises its rights under clause 12.2, and upon re-eniry by the Lessor, the
Lessor will be freed and discharged from any action, suit, claim or demand by, or cbligation, to the
Lessee under or by virtue of this Deed.

12.5 Lessor’s rights subject to Growers’ rights
The Lessor's rights under this clause 12 are subject to the rights pranted by:

(2) the Lessee, Almond Land or TSL to the Growers under the Occupancy Agreements in
accordance with this Deed; and

(b) the Lessor fo the Growers under paragraph 11.2(b).

13. TERMINATION

13.1 Termination of Deed by the Lessor

Without prejudice to the Lessor's tights under clause 12, the Lessor may terminate this Deed in
respect of gll or part of Yungera, with immediate effect, If the Lessor has a right of re-enfry under
Clauss 12.2,

Approval No. 330056A
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ANNEXURE PAGE Prciorian Lot Tihe Oftoe

Transfer of Land Act 1958 ,
‘This is page 28 of Approved Form 26 (Lease) dated May 2006 between TRUST COMPANY OF
AUSTRALIA LIMITED ACN 004 027 749 and TOMBERCORP LTD ACN 055 185 067

Signatures of the parties: Z z
i T R i e

11.5 Delegation
The Lessor, TSL and the Lessee are each entitied to:
{a) ' delegate any of thelr obligations under this Deed fo; &
{b) exercise any of thelr rights under this Deed through,

its employees, agents and contractors, but any delegation by the Lessor or the Lessee does not
release the |L.essor from liability under this Deed, except as set out herein.

is signed,

tl s ﬂﬁfﬁfr’%

12. DEFAULT AND RE-ENTRY

121 Default by Lessee
(2) The Lessor and the Lessee agree that the following are evenis of default under this Deed:

(1)} if the Lessee falis or neglects to make a payment within the time required under
this Deed, including falling fo pay the rent payable under this Deed by the due
date, and such amount is not pald within 60 days after the Lessor has served a
written nofice on the Lessee requiring the Lessee to pay the amount; or

()] the Lessee commits or parmits o occur any material breach or default in the due
and punctual performance of any of its obligations under this Deed, and fails to
remedy the breach or make reasonable compensation in money within 60 days
after the Lessor has served a written nofice on the Lesses requiring the Lessse to
remedy the breach or make reasonable compensation In money, except where the
Lessee:

{A) has within the period of 80 days after receipt of the written notice from the
Lessor:

(1) advised the Lessor of a plan of remedial action to reciify any such
dafauﬂt, and

2) taken all reasonable steps to implement such plan of remedial
action; and

(B) the Lessee Implements the whole plan of romedial action as soon as
reasonably practicable. '

{b) The written notice referred to In paragraph 12.1{a) must specﬂy the breach and request the

Agproval No. 330056A

1. If thers is insufficient space to accommedats the required infomation in a panel ofthe Approved Form insert
the words “Sce Annexure Page 27 (or es the case may be) and enter all the information on fhe Axnexurs Page
under the appropriate pane] heading, THE BACK OF THE ANNEXURE PAGE IS NOT TO BE USED
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A D ooe, 0,
Sub-lease Deed
Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named In Schedule to this Deed

2005 Timbercorp Almond Project

NM TAYLOR

LAWYERS

Leve! 7
350 Colling Street
MELBOURNE VIC 3000

Telephone: 9800 3525
Facsimlle; 8600 3527



4,
4.1

4.2

{[)] such additional watar licences do not attach to the Aimendiots of any
of the Particlpant Growers, are not atiributable to the Project and wil!
at all times remain the property of the Land Owner.

i

TERM

Term
(a)
(b)

This Deed will commence on the Commencemant Date.

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

(i) the date which Is one day before the expiry or termination of the Head
Leass;

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

1)) 30 June 2025; and
(V) termination of the Project

Grower's Obligations Upon Termination

(a)

®

(c)

(@)

At the end of this Dead, the Parlicipant Grower must return the relevant
Almondiots to the Land Owner in good condition, but the Participant Grower Is
not required to remove Almond Trees or restore the relevant Almondiots to

their original condition.

Any structures or plant and equipment of any description which belong to the
Parficipating Grower must be removed from the relevant Almondiots within 30
days after the end of this Deed, If the Participating Grower toes not comply
with this requirement then, as between Timbercorp Securities, the Land

- Owner and the Participant Grower, all structures and plant and egquipment

remaining on the relevant Aimondiots at the time will become the absolute
property of the Land Owner.

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

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

paragraph 4.2(b).

5.
6.1

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

Obligations
Timbercorp Securities must:

(a)

meintain for the Term of the Projact all local, State and Commonwealth
government approvals, licences or permits required for the establishment and
ownership of all the Aimondiots;



W

5.2

6.
8.1

6.2

®) allow the Participant Grower to peaceably and quistly hold and enjoy the
Almondiots without any interruption by Timbercorp Securities or any person
claiming through or under Timbercorp Securities;

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

fd) comply with the provisions of the Head Lease;

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

clause 6.1;

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

{0} comply with all laws and regulations relating to the use and occupancy of any
neighbouring land occupled by Timbercorp Securities.

Rights
Timbsrcorp Securities:

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

{b) is entitled to full and free access with or without vehicles to the relevant
Almondiots for the purpose of accessing neighbouring land owned or
occupled by Timbercorp Securities, the Land Owner or other Participant
Growers;

{c) may at its own expense erect and maintaln a sign on the Almondiots detalling
such matters as Timbercorp Securities reasonably considers appropriate.

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

(a) the Participant Grower entering into the Almondiot Management Agreement
with Timbercorp Securitles; and

{b) Timbercorp Securities entering into the Head Lease with the Land Owner,
on or before the Commencement Date in respect of the relsvant Aimondiots,

Reasonable Endeavours

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

AR




%

9.2 Rights

nelghbouring land occupled by the Land Gwner.

The Lang Owner:

(a)

(b)

is entitted to full and free access for the purposes of carrying out its
obligations and exercising Its rights under this Deed with or without
vehicles to the Almondiots along any road or track or any heighbouring
land owned or occupled by Timbercorp Securities, the Land Owner, other
Participant Growers or any other person which gives access to the
Almondlots;

is entitied to full and free access with or without vehicles to the relevant
Almaondiots for the purpose of accessing neighbouring land owned or
occupled by Timbercorp Securities, the Land Ownei, other Participant
Growers or any other person. '

10. TERMINATION OF DEED

10.1  Termination by the Particlpant Grower

The Participant Grower may terminate this Deed by notice in writing to Timbercorp
Securities Immediately, If:

(a)

(b}
()

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

Timbercorp Securities ceases to carry on business; or

either the Land Owner or Timbercarp Securitles falls or neglscts to pay any
moneys due to the Parlicipant Grower, or is In default of any material
obligation under this Deed and such dsfault continues for a period of 3 months
after recelpt by the Land Owner or Timbercorp Securities, as appropriate, of
written nofice from the Participant Grower specifying the default and
requesting that the defaulf be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedlal action fo satisfy any such duty and has substantially
completed such plan,

10.2 Temmination by Timbercorp Securitles

(@)

(k)
()

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

The written notice referred to in paragraph 10.2(a) must specify the breach
and requsst the breach fo be remedied.

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

12
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10.3

10.4

10.5

1.
11.1

Damage to Almondlots

If, In raspect of the relevant Almondlots:

{(a) the whols or a substantial part of the relevent Almondiots is damaged or
destroyed whether by fire or any other cause whatscever; or

(b) an independent horticultural consultant jointly commissioned by the Parlicipant
Grower and Timbercorp Securltles reasonably determines that the whole or a
substantial part of the relevant Almondiots is no longer commercially viable,

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

following the expiration of the period of notice.
Reduction of Almondlots
If, In respect of the relevant Almondiots:

(a) part of the relevant Aimondlots Is damaged or destroyed whether by fire or any
other cause whatsoever; or

®) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Aimondlots is no longer commercially viable,

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

of notice.

Effect of Termination

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

{b) Termination of this Deed In respect of any number of all of the relevant
Almondlots or part of the refevant Aimondlots under this clause 10 doss not
affect the rights or cbligations of the parties In respect of any other Aimondlots
or any other part of the reduced relevant Almondlots.

{c) If this Deed Is terminated under clause 10.2 In relation to all of the Almondlots
of the Particlpant Grower, the Participant Grower loses all rights and inferest
as a participant In the Project, and the procedures for consequences of defauit
and termination as set out in the Constitution and, If applicable, clause 12 of

this Deed may be followed.

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

EXCUSES FOR NON PERFORMANCE

Force Majeure

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

13



11.2

11.3

11.4

Lack or unavallability of funds

Performance or fulfilment of an obligation is not to be taken to be prevented by Force
Majeure If it is prevented by lack of funds or by inabliity to use avallable funds resulting
from Force Majeure,

Liability

The fallure by Timbercorp Securities or the Land Owner to observe or comply with the

terms of this Deed will not give rise to any liabllity to any party for any direct or indirect
consequentlal or speclal loss or damage of any kind to the extent that the fallure to
observe or comply with those terms Is attributable fo Force Majeure.

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure” means any event or circumstance not

reasonably within the control of Timbercorp Securities or the Land Owner, as the case

requires, or which Timbercorp Securities or the Land Cwner, as the case requires, is
not reasonably able fo pravent. It includes:

{(a) pestilence, vermin, diseass, fire, acts of God, landslids, earthquake, ficod,
waghout, lightning, storm, drought, seasonal and climatic conditions and the
elements;

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

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

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

(e) epidemic or quarantine;

4] shortage or unavailability of equipment, materials or labour or any restriction
on eguipment, materials or labour or on the use of equipment, materials or
labour;

{g) delays In transportation or communication; and

Hp)] breakage or breakdown of, or damage fo, equipment or machinery, or the
necessity to repair equipment or machinery to prevent its breakdown,

Each of these paragraphs and each of the terms within each peragraph are to be
construed separately and independently. None of them Is {o limit the generality of any

other.

12.
12.9

RENT AND EXPENSES

Fallure fo Pay
if the Participant Grower falls or neglects {o pay:
{a) the rent payable under this Deed; or

(s} any amount due and payable by the Particlpant Grower under the Almondiot
Management Agreemsnt; or

{c) any emount due and payable by the Participant Grower under the Constitution
in respect of the Almondiots,

by the due date, Timbercorp Securities may, after giving the Participant Grower 30
days’ prior written notice, terminate this Deed under clause 10.2 and exercise either of

14
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the remedles set out in clauses 12.2 and 12.3 (in addition to and without prejudice to
any othsr rights of Timbercorp Securities).

12.2 Timbercorp Securities may pay on Behalf of Defaulting Grower

If the Parlicipant Grower falls or neglects to make payment of any amount under clauss
12.1, Timbercorp Securities may pay on behalf of the Particlpant Grower, from its own
funds, any such expense owing by the Participant Grower and Timbercorp Securitles
will be entitied to be reimbursed out of any Proceads to which the Participant Crower is
entitled, the amount of such payment together with interest at a rate of interest for the
time being fixed under section 2 of the Penalty Interest Rates Act 1883 (Victoria),
calculated from the date that the payment fell due until Timbercorp Securities has been

reimbursed In full,

12,3 Defaulting Participant Grower’s Interest may be dealf with under the
Constlitutlon '
if the Participant Grower falls or neglects to make payment of any amount under clause

12.1 then Timbercorp Securities may deal with the Interest of the Participant Grower by
. exerclsing any of its powers and rights under the Constitution.

s i

13. ASSIGNMENT
13.1  Assignment by Land Owner or Timbercorp Securities

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

M contained or impllied in this Deed and the Almondiot Management
Agreement; and
(i) required to be observed or performed by the Land Owner or
Timbercorp Securities {(as the case requires).
(b} Paragraph 13.1(2){) also applies If the Land Owner sells the Land and the
. obligations of the Land Owner are read as applying to the purchaser of the
Landt

13.2 Agreements with Contractors -

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

13.2 Land Owner, Timbercorp Securities or Grantee to pay for deed

The cost of any deed required under clause 13.1 must be paid by the Land Owner,
Timbercorp Securitias or the Grantes, but not the Particlpant Grower.

13.3  Assignment by the Participant Grower

{a) Subjsect to the requirements of the Constitution, the Participant Grower may
only assign its rights under this Deed if the Participant Grower:

{1 first obtains a deed of covenant signed by the proposed assignee in

15
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4.2

TERM

Term
(a)
(b}

This Deed will commence on the Commencement Date.

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

)] the date which Is one day before the expiry or termination of the Head
Lease (Carina West), -

(in termination of the Parlicipating Grower’s Participating [nterest in the
Project;

(iin) 30 June 2025; and
{iv) termination of the Project.

Grower's Oblligations Upon Termination

{a)

(b)

()

(@

At the end of this Deed, the Participant Grower must retum the Relevant
Almondlots to the Land Owner in good condition, but the Participant Grower s
not required to remove Almond Trees or resiore the Relevant Almondiots to

thelr original condition.

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

property of the Land Owner,

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

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

e

TIMBERCORP SECURITIES' OBLIGATIONS AND RIGHTS

Obligations

Timbercorp Securities must:

(a) maintain for the Term of the Project all local, State and Commonwealth
govemnment approvals, licences or parmits required for the establishment and
ownership of all the Almondiots;

{b) allow the Participant Grower to psaceably and quietly hold and enjoy the
Almondlots without any interruption by Timbercorp Securities or any person
claiming through or under Timbercorp Securitles;

{c) not store or use any chemical, inflammable, noxious or dangerous

substances in a manner which Is likely to result in damage to vegetation,
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crops or water reserves on the Almondiots;
(d) comply with the provisions of the Head Lease (Carina West);

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

clause 6.1;

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

{g) comply with all laws and regulations relafing fo the use and occupancy of any
neighbouring land occupled by Timbercorp Securities.

Rights

Timbsarcorp Securities:

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

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

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

Growers;

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

6.2

N _—

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on;

(a) the Participant Grower entaring info the Almondlot Management Agreemsent
with Timbercorp Securities; and

(b} the conternporaneous execution of the Stapled Head Leases; and
{c) the contemporangous exacution of the Stapled Sub-lease;
on or before the Commencement Date in respact of the Relevant Almondiots.

Reasonable Endeavours

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

R

7.
7.1

RENT
Fee
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9.2 Rights

The Land Owner:

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

{b) Is entitied fo full and fres access with or without vehicles fo the Relevant
Almondiots for the purpose of accessing nelghbouring land owned or
occupled by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

10. TERMINATION OF DEED

10.1  Termination by the Participant Grower

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

{a) Timbercorp Securities goes Into liquidation, other than for the purposes of
reconstruction or amalgamation, or a Controller or Administrator is appcinted
in relation to the underiaking of the Land Owner or Timbercorp Securities or

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

{c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due to the Participent Grower, or Is in default of any material
obligation under this Deed and such default continugs for a pericd of 3 months
after recelpt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Parlicipamt Grower specliying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedia! action to satisfy any such duty and has substantiaily
completed such pian.

10.1A Deemed termination

This Deed will terminate with Immediate effect if the the Stapled Sub-lease in respect of
the Nanadle Lots Is terminated other than as a result of circumstances described in

clauses 10.3 and 10.4 of that sub-lease,

10.2 Termination by Timbercorp Securities

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

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

13
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10.3

104

10.5

and request the breach to be remedied.

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

Damage to Aimondiots

If, in respect of the Carina West Lots:

(a) the whole or a substantial part of the Carina West Lot is damaged or
destroyed whether by firs or any other cause whatsoever; or

{b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the Carina West Lots is no longer commerclally viable,

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

following the expiration of the period of notice.
Reduction of Almondiots

Iif, in respect of the Carina West Lots:

(a) part of the Carina West Lots is damaged or destroyed whether by fire or any
other cause whatsoever,; or

(b) an independent horlicultural consultant jointly commissioned by the Participant
Grower and Timbarcorp Securities reasonably determines that part of the
Carina West Lots Is no longer commerclally viable,

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

of nofice.

Effect of Termination

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

{b) Termination of this Deed in respect of any number of all of the Relevant
Almondiots or part of the Relevant Almendiots under this clause 10 does not
affect the rights or obligations of the partles in respect of any other Aimondiots
or any other part of the reduced Relevant Almond!ots.

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

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

1.
11.1

EXCUSES FOR NON PERFORMANCE

Force Majeure
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11.2

1.3

11.4

12.
12.1

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

with, those terms is prevented by Force Majeure.

Lack or unavatlability of funds

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

Liability

The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any liability to any party for any direct or indirect
consequential or speclal loss or dameage of any kind to the extent that the fallure to
observe or comply with those terms Is attributable to Force Majeure.

Definition of Force Majeure

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

not reasonzbly able to prevent. It includes:

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

(b} strikes, lock-outs, bans, work fimitations, boycolts and industrial disturbances
or aclion;

{c) act of the enernies, wars, blockades, Insurrection, riots and civil disturbances;

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

(e) epidemic or quarantine;

{j] shortage or unavailabllity of equipment, materials or labour or any restriction
on equipment, materials or fabour or on the use of equipment, materials or

labpur;

(9) delays In transportation or communication; and

(h) breakage or breakdown of, or damage 1o, equipment or machinery, or the
necessity to repalr equipment or machinery to prevent its breakdown.

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

other. .

i - —_

RENT AND EXPENSES

Fallure to Pay
if the Partlcipant Grower fails or neglecis to pay:
(a) the rent payable under this Deed; or

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

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

18
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123

in respect of the Aimondiols,

by the due date, Timbercorp Securities may, after giving the Participant Grower 30
days' prior written notice, terminate this Deed under clause 10.2 and exerclse sither of
the remedies set out In clauses 12.2 and 12.3 {in addition to and without prejudice 1o

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

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

reimbursed In full.
Defaulting Participant Grower's Interest may be dealt with under the
Constitution

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

13.
13.1

13.2

13.2

13.3

ASSIGNMENT
Assignment by Land Ovwner or Timbercorp Securities

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

(i} contained or implied in this Deed and the Almondiot Management
Agreemeant; and
(i) required to be observed or performed by the Land Owner or
Timbercorp Securities (as the case requires).
(b} Paragraph 13.1{a)(i) also applies If the Land Owner sells the Land and the
obII%ations of the Land Owner are read as applying to the purchaser of the
Land. '

Agreements with Contractors

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

Land Owner, Timbercorp Securlties or Grantee to pay for deed

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

Assignment by the Participant Grower
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4.2

TERM

Term
(a)
(b)

()] such additional water licences do not attach to the Almondlots of any
of the Participant Growers, are not atiributable to the Project and will
at all times remain the property of the Land Ovmer.

This Dead will commence on the Commencement Date.

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

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

{1 termination of the Participating Grower’s Participating Interest in the
Project;

(i) 30 June 2026; end
(iv) termination of the Project.

Grower’s Obligations Upon Termination

(@)

()

(c)

(d)

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

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

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

Timbercorp Securities has no obligation to pay the Participant Grower any
compensation at the end, or on termination, of this Deed, including for eny

structures and plant and equipment remaining on the Relevant Aimondiots
that become the absolute property of the Land Owner In accordance with

paragraph 4.2(b).

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

Obligations
Timbercorp Securities must:

(@)

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

{c) not store or use any chemical, inflammable, noxious or dengerous
substances in @ manner which Is likely to result in damage to vegetation,
crops or water reserves on the Aimondlots;

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

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

clause 6.1;

" take all necessary measures {o ensure that any fires which may occur or be
it on any neighbouring land owned or occupled by Timbercorp Securities are
properly controlled and supervised; and

(9) comply with all laws and regulations relating fo the use and eccupancy of any
neighbouring land occupled by Timbercorp Securities.

Rights
Timbercorp Securities:

{a) Is entitied to full and free access for the purposes of carmrying out its

obligetions and exercising its rights under this Deed and the Almondlot
Management Agreement with or without vehicles to the Aimondiots along
any road or track or any neighbouring land owned or occupied by
Timbercorp Securities, the Land Owner or other Participant Growers which
gives access to the Aimondlots;

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

Almondiots for the purpose of accassing nsighbouring land owned or
occupied by Timbercorp Securities, the Land Owner or other Particlpant

Growers;

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

6.2

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

{a) the Participant Grower entering into the Almondiot Management Agreement
with Timbercorp Securitles; and

{b) the contemporaneous execution of the Stapled Head Leases; and
(c) the contemporaneous execution of the Stapled Sub-lease;
on or before the Commencement Date in respect of the Relevant Aimondiots.

Reasonable Endeavours

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

10
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The Land Owner must:

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

{b) comply with all laws and regulations relating to the use and occupancy of any
neighbouring land occupled by the Land Owner,

9.2 Rights

The Land Owner.

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

(b) Is entitied to full and fres access with or without vehicles to the Relevant
Almondiots for the purpose of accessing nelghbouring land owned or
occupied by Timbercorp Securities, the Land Owner, other Participant
Growars or any other person.

10. TERMINATION OF DEED
10.1  Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercorp

Securities immediately, If:

(a) Timbercorp Securities goes into liquidation, other than for the purposes of
reconstruction or amaigamation, or a Controller or Administrator Is appointed
in relation 1o the undertaking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

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

(c) either the Land Owner or Timbercorp Securities falls or neglects to pay any
mongys due to the Parliclpant Grower, or is In default of any materlal
obligation under this Deed and such default continues for a period of 3 months
after recsipt by the Land Owner or Timbercorp Securities, as appropriate, of
writlen nofice from the Parlicipant Grower specifying the default and
requesting that the default be remedled, except where the Land Owner or
Timbercorp Securitles, as appropriate, has advised the Particlpant Grower of a
plen of remedial action to satisfy any such duty and has substantially
completed such plan.

10.1A Deemed termination

This Deed will terminate with immediate effect if the Stapled Sub-lease In respact of

gither the Carina Wesl Lots or Wangera Lots (as epplicable) is terminated other than

as a result of circumstances described in clauses 10.3 and 10.4 of that sub-lease.
10,2 Termination by Timbercorp Securities

(a) Subject 1o paragraph 10.2(b} and without prejudice io Timbercorp Sscurilies’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Almondicts of the Participant Grower, with immediaie effect,
if the Participant Grower fails to make a payment within the time required

13
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10.3

10.4

10.5

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

(b) The writlen notice referred to In paragraph 10.2(a} must specify the breach
and request the breach to be remedied.

{c) The Deed will terminate if Timbercorp Securities exercises ts rights under
clause 12.

Damage to Aimondiots

if, in respect of the Nenandie Lots:

(a) the whole or a substantial part of the Nenandle Lots s damaged or destroyed
whether by fire or any other cause whalisoever; or

(b) an independent horticuitural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantfal part of the Nenandle Lots is no longer commercially viable,

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

following the expiration of the pericd of notice.
Reduction of Almondiots

K, in respect of the Nenandie Lots:

{a) part of the Nenandle Lots ls damaged or destroyed whether by fire or any
other cause whatsoever,; or .

(b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
Nenandie Lots is no longer commercially viable,

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

notice.

Effect of Termination

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

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

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

this Deed may b followed. :
(d} The termination of this Deed will terminate the rights and obligations of the

14



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

11.
11.1

1.2

11.3

114

EXCUSES FOR NON PERFORMANCE

Force Majeure

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

with, those terms Is prevented by Force Majeure.

Lack or unavallability of funds

Performance or fulfiment of an obligation is not to ba taken to be prevented by Force
Majeure If it Is prevented by lack of funds or by Inability to use available funds resuiting
from Force Majeure.

Liability

The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any llability to any party for any direct or indirect
consequential or special loss or damage of any kind to the extent that the falture fo
observe or comply with those terms Is attributable to Force Majeure.

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure” means any event or circumstance not

reasonably within the control of Timbercorp Securities or the Land Owner, as the case

requires, or which Timbercorp Securities or the Land Owner, as the case requires, Is
not reasonably able to prevent. It Includes:

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

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

()] act of the enemies, wars, blockades, insurraction, riots and clvil disturbances;

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

(e) epldemic or quarantine;

1)) shortage or unavailabllity of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or

labour;
{g) delays in transportation or commun lcation; and

{n) breakage or breakdown of, or damags to, equipment or mechinery, or the
necessity to repair equipment or machinery to prevent its breakdown.

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

other,

15



M

12.
121

122

12.3

13.
13.1

13.2

RENT AND EXPENSES

Failure to Pay
If the Particlpant Grower falls or neglects to pay:
(a) the rent payable under this Deed; or

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

(€) any amount due and payable by the Participant Grower under the Constitution
in respect of the Almondiots,

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

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

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

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

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

ASSIGNMENT
Assignment by Land Owner or Timbercorp Securities

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

(i} contained or implied in this Deed and the Almondiot Managemsnt
Agreement; and
{])] required to be ohserved or performed by the Land Owner or
Timbercorp Securities (as the case requires).
{b) Paragraph 13.1(a)(l) also applies If the Land Owner sells the Land and the
obligations of the Land Owner are read as applying to the purchaser of the
Land.

Agreements with Contractors
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(a)

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

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

T
3. GRANT OF SUB-LEASE
3.1 Grant of Sub-lease

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

{b) Timbercorp Securities represents and warrants that:

)] as at the date of execution of this Deed, the Head Lease (Wangera}
is valid and subsisting;
m Timbercorp Securities is enitled under the Head Lease (Wengera) to
grant the sub-lease under this Deed, and
(i} any consents which may be required io the granting of the sub-lease
under this Deed, have been obtained.
3.2 Water Licences

(a) The Land Owner must

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

(m take all steps 1o avoid interfering with the supply of water to the
Relsvant Aimondlots and to avoid any actions that would prejugice
the Participant Grower’s rights under this Deed; and

(1} purchase and malntain the Water Licences during the term of the
Project.

(b) The Participant Grower acknowledges that:

)] the Land Owner may purchase water licences and provide water to
Timbercorp Securilles to meet its obligations under the Atmondiot
Management Agreement; and

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

M o
4. TERM
4.1 Term




4.2

(@)
®

()

®

{c)

(d)

This Deed will commence on the Commencement Date.

Subject to clauses 6, 10.1 fo 10.3 and clauses 10.5 and 12, this Deed will

continue until the earller of:

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

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

{Ih) 30 June 2025; and

{tv) termination of the Project.

Grower’s Obligations Upon Termination

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

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

property of the Land Owner,

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

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

paragraph 4.2(b).

P

_—

TIMBERCORP SECURITIES' OBLIGATIONS AND RIGHTS

Obligations A
Timbercorp Securities must;

(a)

(b)

{c)

{d

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

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

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

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



5.2

(e) not create any encumbrances over the Land or the Aimendiots or any part of
the Land or the Almondiots ranking In priorty to the interests of the
Participant Growers under this Deed other than the Deeds referred to In
tlause 6.1;

(N take all necessary measures 1o ensure that any fires which may occur or be
it on any neighbouring land owned or occupied by Timbercorp Securities are
properiy controlled and supervised; and

{9) comply with all laws and regulations relating to the use and cecupancy of any
nelghbouring land occupied by Timbsrcorp Securitles.

Rights

Timbercorp Securities:

{a) fs entitled to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed and the Almondiot
Management Agreement with or without vehicles fo the Aimondlots along
any road or track or any neighbouring iand owned or cccupied by
Timbercorp Securities, the Land Owner or other Participant Growers which
glves access to the AlImondlots;

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

(c) may at its own expense erect and maintaln a sign on the Aimondlots detaillng
such matters as Timbercorp Securities reasonably considers appropriate.

6.1

6.2

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

(a) the Participant Grower entering into the Almondiot Management Agreement
with Timbercorp Securities; and

{b} the contemporaneous execution of the Stapled Head Leases; and
(© the contemporaneous execution of the Stapled Sub-lease;
on or before the Commencement Date in respect of the Relevant Aimondlots.

Reasonable Endeavours

Each of Timbercorp Securities, the Land Owner and the Participant Grower will use &l
reasonable endeavours to ensure that the conditions specified In clause 6.1 are
satisfied as scon as is reasonably practicable, and where required will keep each other
fully informed as to progress fowards satisfaction of the condltions,

7‘
7.1

—— A .

RENT

Fee

{a) Where the Pariicipant Growar is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Wangera Lot:
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(a) is entitied to full and free access for the purposes of camying out Its
obligations and exercising its rights under this Deed with or without
vehicles to the Almondlots along any road or track or any nelghbouring
land owned or occupled by Timbercorp Securities, the Land Owner, other
Perticipant Crowers or any other person which gives access to the

Almondlots;

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

10. TERMINATION OF DEED

10.1 Termination by the Participant Grower

The Particlpant Grower may terminate this Deed by notice in writing to Timbercorp
Securitles Immediately, If:

(a) Timbercorp Securitles goes Info fiquidation, other than for the purposes of
reconstruction or amaigamation, or a Controfler or Administrator Is appointed
in relation to the underiaking of the Land Owner or Timbercorp Securities or
any parl of its undertaking;

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

(c) gither the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due fo the Particlpant Grower, or Is In defauit of any material
obligation under this Deed and such defauit continues for a period of 3 months
after recalpt by the Land Owner or Timbercorp Securitles, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default ba remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedial action to satisfy any such duly and has substantially
completed such plan,

10.1A Deemed termination

This Deed will terminate with immediaie effect if the Stapled Sub-lease In respect of the
Nanadie Lofs Is terminated other than as a result of circumstances described in

clauses 10.3 and 10.4 of that sub-lease.

10.2 Termination by Timbercorp Securities

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

{b) The written notice referred to in paragraph 10.2(a) must spacify the breach
‘ and request the breach to be remedied.

{c} The Deed will terminate if Timbercorp Securities exercises Hs rights under

13



10.3

10.4

10.5

1.
11.1

clause 12,
Damage to Aimondlots

If, in respect of the Wangsra Lots:

(a) the whole or a substantial part of the Wangera Lots Is damaged or destroyed
whether by fire or any other cause whatsoever; or

(b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the Wangera Lots Is no longer commercially viable,

the Particlpant Grower may terminate this Deed In respsct of the Wangera Lots by
giving not less then 4 months prior written notice of such termination to Timbercorp
Securities. Termination under this clause takes effect on and from the 30 June next
following the expiration of the pericd of notice.

Reduction of Almondlots

if, in respect of the Wangera Lots:

(a} part of the Wangera Lois is damaged or destroyed whather by fire or any other
cause whalsoever; or

(b) an independent horticultural consultant jointly commissicned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
Wangera Lolls no longer commercially viable,

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

notice.

Effect of Termination

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

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

(c) If this Deed Is terminated under clause 10.2 In relation to all of the Almondiots
of the Participant Grower, the Participant Grower loses all rights and Interest
as a participant in the Project, and the procedures for consequences of default
and termination as set out in the Constitullon and, if appiicable, clause 12 of
this Deed may be followed. -

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

EXCUSES FOR NON PERFORMANCE

Force Majeure

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

11.3

11.4

12.
12.1

with, those terms is prevented by Force Msjeure.

Lack or unavailabillity of funds

Performance or fulfiiment of an obligation Is not to be taken to be prevented by Force
Majeure if it Is prevented by lack of funds or by inabllity to use available funds resulting
from Force Majeure, :

Liability

The fallure by Timbercorp Securities or the Land Owner to observe or comply with the
terms of this Deed will not give rise to any liabllity to any party for any direct or indirect
consequential or special loss or damage of any kind to the extent that the failure to
observe or comply with those terms Is attributable to Force Majeure.

Definition of Force Majeure

For the purposes of this Deed, "Force Majeure” means any event or circumstance not

reasonably within the contro! of Timbercorp Securitles or the Land Owner, as the case

requires, or which Timbercorp Securitles or the Land Ownsr, as the case requires, is
not reasonably able to prevent, It Includes:

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

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

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

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

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

{e) epldemic or quarantine;

N shoriage or unavallabliity of equipment, materials or labour or any restriction
on squipment, materials or labour or on the use of equipment, materials or

labour;
({s)] delays in transportation or communication; and

(h) breakage or breakdown of, or damege to, equipment or machinery, or the
necessity to repalr equipment or machinery to prevent lis breakdown.

Each of these paragraphs ard each of the terms within each paragraph are to be

construed separately and independently. None of them Is to limit the gensrality of any

other.

RENT AND EXPENSES

Fallure to Pay
If the Participant Grower fails or neglects to pay:
{2) the rent payable under this Deed; or

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

(c) any amount dus and payable by the Participant Grower under the Constitution
in respect of the Aimondlots,

by the due date, Timbercorp Securities may, after giving the Participant Grower 30

15



12.2

12.3

13.
13.1

13.2

13.2

13.3

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

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

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

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

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

ASSIGNMENT
Assignment by Land Owner or Timbercorp Securities

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

(i) contained or Implied in this Deed and the Almondlot Management
Agreement; and
(i) required to be observed or perforrned by the Land Owner or
Timbercorp Securities (as the case requires),
{b) Paragraph 13.1(a)(i) also applles If the Land Owner sells the Land and the
obligations of the Land Owner are read as applying to the purchaser of the
Land.

Agreements with Contractors

The Land Owner or Timbercorp Securitles may only assign thelr rights and Interests in
this Deed to the Grantee If, at the same time, it assigns to the Grantee all its rights and
interests in any contract under which It has delegated some or all of its obligations
under this Deed, and for this purpose, the Lend Owner or Timbercorp Securiies has
obtained the wriiten consent to the assignment from the contractor.

Land Owner, Timbercorp Securities or Grantee to pay for deed

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

Assignment by the Particlpant Grower

(&) Subject to the requirements of the Constitution, the Participant Grower may
only assign its rights under this Deed if the Participant Grower
contemporanecusly assigns iis righls under the Stapled Sub-Lease for the
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Form 29

Sub-lease
Section 71(1) Transfer of Land Act 1958 Privacy Collection Stefindc | -
Lodged at the Land Titles Office by: The information from this
Name: oollected under statotor's
Phone: and is used for the purpoze o7

) registers and indexes in the
Ref. Victorian Land Registry. °
Customer Code:

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

Land: folume and folio reference)

Certificate of Title Volume 10721 Folio 110, Certificate of Title Volume 10773 Folio 363, Certificate
of Title Volume 10773 Folio 364, Certificate of Title Volume 9481 Folio 888, Certificate of Title
Volume 10862 Folio 600, and Certificate of Title. Volume 10862 Folio 601

Lease:

‘ub—Lmsor: (full name)
TIMBERCORP LIMITED ACN 055 185 067

Sub-Lessee: (ull name and address including posteode)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000

Term: fnumber of years, or commencement to completion dats)
from the Commencement Date to 1 July 2025

Commencement date:
May 2006

Rental:
$ 9,776,276 per annum

Covenants: (set out any further covenants and conditlons and the extent (if any) to which the covenants and powers implied under the
Transfer af Land Act 1958 are to be negatived or modified)
As appears from the annexure of 39 pages, making 40 in total

Dated: 2{ May 2006
The signing clauses for the Lessor and the Lessee are on the annexure pages

. .



’ Approved Form A1
ANNEXURE PAGE Victorian sund Titles Office
Transfor of Land Act 1958

This is page 25 of Approved Form 29 (Sub Lease) dated May 2006 between TIMBERCCRT
LIMITED ACN 055 185 067 and ALMOND LAND PTY LIMITED ACN 091 460 392

Signatures of the parties: ,Z /4

for and on bekalf of Almond Land Ply Limited Z v “For nd on behalf of Thmbercorp Limitcd

{a) the Sub-lessee to the Growers under the Licence Agreements in accordance with this Sub-
lease; and

(B) the Sub-lessor to the Growers under paragraph 11.2(b).

13. TERMINATION

13.1 Termination of Sub-lease by the Sub-lessor

Without prejudice to the Sub-lessor's rights under clause 12, the Sub-lessor may terminate this Sub-
lease In respect of all or part of the Existing Almond Orchard, with tmmediate effect, if an act of
defauit in clause 12.1 hes not been rectified by the Sub-lessee to the Sub-lessor's reasonable
satisfaction within the period of notice specifiad In clauss 12.1.

13.2 Termination of Sub-lease by the Sub-lessee

(a) The Sub-lesses may terminate this Sub-lease by notice In wriling to the Sub-lessor
immediately, if: :
()] the Sub-Lessor goes into fiquidation, other than for the purposes of reconstruction

or amalgamation, or @ Controller or Administrator Is appointed in relation fo the
undertaling of the Sub-lessor or any part of its underteking;

(i} the Sub-lessor ceases to carry on business;

(1) the Sub-lessor falls or neglacts to make a payment within the time required under
this Sub-lease and such amount is not paid within 60 days after the Sub-lessee
has served a written natice on the Sub-lessor requiring the Sub-lessor to pay the

. . amount; or

{iv) the Sub-lessor fails or neglects to pay any moneys due to the Sub-lesses, or Is In
default of any meterial obligation under this Sub-lease and such default continues
for a period of 60 days after receipt by the Sub-lessor of written notice from the
Sub-lessee specifying the default and requesting that the default be remedied,
axcept where the Sub-lessor; or

{(A) has within the period of 80 days after receipt of the written notice from the
Sub-lessae:

()] advised the Sub-lassse of a plan of remedial action to rectify any
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LIMITED ACN 055 185 067 and ALMOND LAND PTY LIMITED ACN 091 460 382
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Torr and on behalf of Almond Land Pty Limited 4 ; For and on behalt of T nbercorp Limited =
such defauli; and
(M taken all reasonable steps fo implement such plan of remedial
action; and
(B} the Sub-Lessor implements the whole plan of remedial action as scon as
reasonably practicable.
{b) Without limiting the generality of clause 13.8, damage to, or destruction of, part or all of the

{c)

Almondlots, by fire or any other cause whatscover, will not enfitie the Sub-Lessee to
terminate this Sub-lease excapt as set out in clause 13.3.

Upon damage to, or destruction of, part or all of the Almondiots, the Sub-lessor and the
Sub-lessee must use any nsurance proceeds they receive In respect of such damage or
destruction to replace and reinstate the Almondiots, as agreed under paragraph 9.5(a)(i).

13.3 Damage to Existing Almond Orchard
I, In respect of the whole of the Existing Almond Orchard:
(a) the whole of the Existing Aimond Orcherd is damaged or destroyed whether by fire or any

(b)

other cause whatsocever, or

an independent horticultural consultant jolntly commissioned by the Sub-lessor and the Sub-
lessee reasonably determines that the whole of the Existing Almond Orchard Is no longer
commercially viable,

the Sub-lessee may terminate this Sub-lease In respact of the whole of the damaged or destroyed
Existing Almond Orchard by giving not fess than 4 months’ prior written notice of such termination to
the Sub-lessor. Termination under this clause 13.3 will take effect on and from explry of the 4
monthis’ notice, -

13.4 Effect of Termination
(a}

(b)

Termination of the whole of this Sub-lease under clauses 13.1, 13.2 or 13.3, Is without
prejudice to any rights and obligations that may have accrued prior to tha date of
termination.

The termination of this Sub-lease will terminate the rights and obligations of the parties
undar this Sub-lease except to the extent that those rights and obligations are expressed to
survive termination,
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13.4 Attorneys

Upon termination of the whole or part of this Sub-lease under clauses 13.1, 13.2 or 13.3, by the Sub-
lessor or the Sub-lesses, as the case may be, the party terminating this Sub-lease is hereby
appolnted by the other as its attorney to do all things and sign all documents necessary fo give effect
to the termination under this clause 13 of the whiole or part of this Sub-lease, as the case requires.

@135 Limited right of termination

Except as expressly provided in this lease, a party may not terminate or rescind this Sub-lease and
the Sub-lessor will not be entitled to re-enter the Existing Almond Orchard or forfelt this Sub-lease at

any time prior to the expiration of the Term.

14. LEGAL COSTS

The Sub-lessee must pay the reasonable costs of the Sub-lessor's solicitors of and incldental to the
preparation, execution, stamping and registration of this Sub-lease including all registration fees and
stamp duty payable and including the cost of obtaining any necessary consents.

15. NOTICES

15.1 Form of Notice

Any notice to be given under or in conneotion with this Sub-lease must be In writing and may be
signed by an authorised representative of the parly giving the notice. The notice may be served by:

. . (a) hand dslivery;
(b} post or registered or cerifled mall, or
(c) fex,

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

15.2 Recept of Notice
Any notice will be effective and will be deemed to be received:
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for and on behalf of Almond Land Pty Limited r ' “Forand on behalt of Timbercorp Limited

11.4 Assignment or mortgage by Sub-lessor

The Sub-lessor must not dispose of or encumber any interest In the Sub-Lessor's rights under this
Sub-lease except where:

{a) the Sub-lessor gives the Sub-lessee 14 day's notice, before the Sub-lessor disposes of or
encumbers any Interest In Its rights under this Sub-lease or enters into any agreement to do

. so; and

(p) the third party has agreed to, and acknowledged, the paramountey of the Sub-lessee’s and
the Grower's rights, as described in this Sub-lease.

11.5 Delegation
The Sub-lessor and the Sub-lessee are each entitled to:
{(a) delegate any of thelr obligations under this Sub-lease to; and
(b) exercise any of thelr rights under this Sub-leass through,

its employees, agents and contractors, but any delegation by the Sub-lessor or the Sub-lessee doss
not release the Sub-lessor or the Sub-lessee from [iabllity under this Sub-lease.

12. DEFAULT AND RE-ENTRY

121 Default by Sub-Lessee

{2} The Sub-lessor and the Sub-lessea agree that the following are events of default under this
Sub-lease:

: . m If the Sub-lessea falls or neglects to make a payment within the time required

under this Sub-leass, including falling to pay the rent payable under this Sub-lease
by the due date, and such amount is not paid within 60 days after the Sub-lessor
has served a written notice on the Sub-lessee requiring the Sub-lessee to pay the

amount; or

{1)] the Sub-lesses commits or permits to ocour any material breach or default in the
due and punctual performance of any of its obligations under this Sub-lease, and
fails to remedy the breach or make reasonable compensation In money within 60
days after the Sub-lessor has served a written notice on the Sub-lessee requiring
the Sub-lessee to remedy the breach or make reasonable compenseation in money,
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Tor and on bekaif of Almond Land Pty Lindted L "For and on behalf of Timbsrcorp Limited
except where the Sub-lessee:
(A) has within the period of 60 days after recelpt of the written notice from the
Sub-lessor:
{1) advised the Sub-lessor of a plan of remedial action to rectify any
such defauit; and
(2) taken all reasonable steps to implement such plan of remedial
action; and

12.2

12.3

12.4

12.5

(B) the Sub-lessee implements the whole plan of remedial action as scon as
reasonably practicable.

{b} The written notice referred to in paragraph 12.1(a) must specify the breach and request the
breach to be remedied.

Re-enfry by Sub-lessor

The Sub-lessor has the right to re-enter and take possession of the Existing Aimond Orchard ff.

(8) an ectof default in clause 12.1 has not been rectified by the Sub-lesses to the Sub-lessor's
reasonable satisfaction in the manner and In the time permitted under clause 12.1.or

{b) the Sub-lessee ceases to ba a controlled entity of Timbercorp.

Re-entry does not prejudice Sub-lessor’s rights

Should the Sub-lessor exerclse Its rights under clause 12.2, & will do so without prejudice to any
action or other remedy, which the Sub-lessor has for arraars of rent or breach of covenant or for
damages as a result of any breach of the terms of this Sub-lease by the Sub-lessee.

Lessor discharged from obligations

Where the Sub-lessor exercises its rights under clause 12,2, and upon re-entry by the Sub-lessor,
the Sub-lessor will be freed and discharged from any action, sult, claim or demand by, or obligation,
to the Sub-lesses under or by virtue of this Sub-lease.

Sub-lessor's rights subject to Growers’ rights

The Sub-lessor's rights under this clause 12 are subject to the rights granted by:
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for and on behalf of Almond Land Pty Limited =~ v For and on behalf of Timbercorp Limited

(a) the Sub-lessee to the Growers under the Licence Agreements In accordance with this Sub-
lease; and

{b} the Sub-lessor to the Growers under paragraph 11.2(b).

13. TERMINATION

.13.1 Termination of Sub-lease by the Sub-lessor

Without prejudice to the Sub-lessor’s rights under clause 12, the Sub-lessor may terminate this Sub-
leasa In respect of all or part of the Existing Almond Orchard, with immediate effect, if an act of
default In clause 12.1 has not baen rectified by the Sub-lessee to the Sub-lessor’s reasonable
satisfaction within the period of notice specified in clause 12.1.

13.2 Termination of Sub-lease by the Sub-lessee

{a) The Sub-lesses may terminate this Sub-lease by notice In writing to the Sub-lessor
immediately, If: :
)] the Sub-L.essor goes into liquidation, other than for the purposes of reconstruction
or amalgamation, or a Controller or Administrator Is appointed in relation to the
undertaking of the Sub-lessor or any part of its undertaking;

([} the Sub-lessor ceases to carry on business;

(m the Sub-lessor fails or neglects to make a payment within the time required under
this Sub-lease and such amount is not pald within 60 days after the Sub-lessee
has served a written notice on the Sub-lessor requiring the Sub-lessor to pay the

. amount; or
(iv) the Sub-lessor falls or neglects to pay any moneys due fo the Sub-lesses, or is in
default of any material obligation under this Sub-lease and such default continues
for a period of 60 days after receipt by the Sub-lessor of written notice from the
Sub-lessee specifying the default and requesting that the defauit be remedied,
except whare the Sub-lessor: or

(A) has within the pericd of 80 days after recalpt of the written notice from the
Sub-lessee:

()] advised the Sub-lessee of a plan of remedlal action to rectify any
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OPERATIVE PROVISIONS

1. DEFINED MEANINGS

Words used in this document and the rules of interpretation thet apply are set out and
explained In the definitions and interpratation clause at the back of this document.

2. COMMENCEMENT AND TERM

This agreement commences on the earlier of:

(a) the date of the product disclosure statement o be Issued by Securities in
respsact of the Project; and

{p} 30 June 2005,

and, unless terminated earlier undsr clauses 17 or 12 or otherwise, terminates on the
Termination Date.

2A. SECURITIES’ RIGHTS OF STEP-IN

(a)  Securities may, for any reason whatsoever and at any time during the Term,
elect to step-in and assume the rights, duties, obligations and llabiiities of
AMPL under this Agreement, by giving written notice fo Select nofifying it of
that election (Step-in Notice) without in any way releasing AMPL from those
duties, obligations and liabilities which arose prior to or on the Step-in Date (as
defined in clause 2A(b)} and without In any way affacting, altering, derogating,
diminishing, prejudicing or waiving any remedies or rights Select has against
AMPL.

(b  Subject to cluuse 2A(c), Immediately upon, and with effect from, Securities
giving Select a Step-In Notice (Step-in Date):

()] this Agreement witl automatically be amended as set out in Schedule
2;

{n Securities will be bound by and must comply with, perform and
otherwise observe all dutles, obligations and Habilities of AMPL under
this Agreement, including duties, obligations and fiabllities which have
arisen prior to the Step-in Date and which have not been fully
performed or discharged on or bafore the Step-in Date;

{ii)  Securities will enjoy all the rights and benefits of AMPL undar this
Agreement; and

(v}  each party to this Agreement (cther than AMPL in relation to duties,
obligations and liabiliies arising after the Step-In Date) acknowledges
that It wili continue te be bound by, and will continue to perform and
cbserve, all of Ilts dutles, obligations and liabilities under this
Agreement aiter the Step-in Date, having regard to the amendment of
this Agreement in accordance with this clause 2A(b).

ALMOND ORCHARD MANAGEMENT AOREEMENT [ FINAL L. DOC BXP/AJM
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(¢) any matters which AMPL, by notice in writing to Sslect, reasonably requires
Select to report on with respect to the Orchard or the Services.

17. TERMINATION AND DEFAULT

17,1 Termination by AMPL

AMPL may at any time, by notice in writing fo Select, Immediately terminate this
Agreement upon the cccurrence of any of the following:

() Select becomes an externally administered body corporate (as defined in
section 9 of the Corporations Act 2001);

(b)  Sslect defaults In the performance of any material obligation it owes to AMPL
under this Agreement and, where the default is capable of remedy, Select
does not remedy the default within 30 days after it s given written notice of the
default by AMPL;

(¢) the Land Owner lawfully terminates the Tree Supply and Capital Works
Agreement for whatever reason;

(d)  Select defaults in the performance of any material cbligation it owes to AMPL
under this Agreement which is not capable of remedy; and

(e)  any breach of or defauit under any of the provisions contained In clause 17.6
OCCUrS.

17.2 Termination of Agreement by Select

Select may at any time, by notice In writng to AMPL and Securities, immediately
terminate this Agreement upon the cccurrence of any of the following:

(a) any fee or other amount properly payable to Select by AMPL under or in
connection with this Agreement Is not paid in full within 30 days after receipt
by AMPL of a nofice in writing specifying the amount payable and when it fell
due;

(b) AMPL or the Land Owner defaults in the performance of any other material
obligation it owes to Select under this Agreement or the Tree Supply and
Capital Works Agreement and, where the default Is capeble of remedy, AMPL
or the Land Owner (as the case may require) does not remedy the default
within 30 days after It Is given written notice of the default;

(¢)  Select lawfully terminates the Tree Supply and Capital Works Agreement for
whatever reason; or

(d) AMPL or the Land Owner is in breach of, or default under, any of the
provisions contained In clause 17.4.

17.3 Effect of Termination
The termination of this Agreement (whether under this clause 17 or under any other

clause or otherwise) will terminate the rights and obligations of the parties under this
Agreement, except to the extent that those rights and obligations are expressed to
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survive termination, such as clause 17A for example, provided however that the
termination of this Agresment will not prejudice any right, power or remedy of any
parly to the extent that It accrued prior to or on termination.

174 Warranties

Each of AMPL and the Land Owner represents and warrants to Select that as at the
date of this Agreement:

(a) itis incorporated or registered and validly existing under the laws of its place
of incorporation or registration and has the power to carry on Its business;

(b) It has full power and legal capacity to enter into, exercise its rights and perform
its own obligations under thls Agresment;

{c) the execution and performance of all of its obligations under this Agreement
have besn properly authorised;

(d) neither its execution of, nor its exercise of its rights or performance of its
obligations under this Agreement will:

{H contravene or confiict with any applicable law to which it or any of its
property is subject or any order of any government agency binding on it
or any of the property;

{if}  contravene any undertaking or instrument;
()  contravene or confiict with its constituent documents;

(e) no litigation, arbitration or administrative procesdings are faking place,
pending or to the knowledge of any of iis officers, threatened against it or any
of its property which is adversely determined, or could have, either separately -
or In aggregate, an adverse effect on Its business operations, assets, financial
conditions or prospects which does or Is likely to have a material adverse
effect on its abllity to perform Its obligations under this Agreement;

® no meeting has been convened or resolution proposed, or. application
presented, and no order has been made for its winding up;

(@) no distress execution or other similar order or process has been levied on any
of its property or assets;

(h)  no receiver or manager, provisional liquidator, office of the court, controller or
other external administrator has been appointed in relation te it; and

M no voluntary arrangement has been proposed or reached with any of its
creditors. |

17.6 Select Warranties
Select represents and warrants that, as at the date of this Agresment:

(a) itis incorporated or registered and validly existing under the laws of its place
of Incorporation or registration and has the power to carry on Its business;
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(b} it has full power and legal capacity to enter Info, exerclse its rights and perform
- Its own obligations under this Agreement;

(c) the execution and performance of all of s obligations under this Agreement
have been properly authorised;

(d) neither its execution of, nor its exercise of its rights or performance of its
obligations under this Agreement will:

{)] contravene or cornfiict with any appliceble law to which it or any of its
property is subject or any order of any government agency binding on it
or any of the property,;

(i)  contravene any undertaking or instrument;
(i)  contravene or conflict with Its constituent documents;

. . (¢) no litigation, arbitration or administrative proceedings are taking place,
pending or to the knowledge of any of its officers, threatened against it or any
of its property which is adversely determined, or could have, either separately
or in aggregate, an adverse effect on lts business operations, assets, financlal
conditions or prospects which does or is likely to have a material adverse
effect on its ability to perform its obligations under this Agreement;

" no mesting has been convened or resolution proposed, or application
presented, and no order has been made for its winding up;

{g) no distress execution or other similar arder or process has been levied on any
of its property or assets;

(h) no recelver or manager, provisional liquidator, office of the court, controller or
other external administrator has been appointed in relation to It;

(i} no voluntary arrangement has bsen proposed or reached with any of its
creditors.

® 17A. CONTINUING SERVICES UPON TERMINATION

Notwithstanding anything contained in this Agreement, upon termination of this
Agreement (other than under clause 17 or 19), clauses 1, 3, 4.4{c)-4.4{(d). 4.5, 4.6,
5, 6, 9.1, 11, 12, 13, 14, 17, 18, and 19-28 (inclusive) of this Agreement will continue
to have full force and effect but only to the extent necessary to facliliitate the ongeing
provision by Select of the Services in respect of any Almonds that have been
harvested by Select under this Agreement on or before the date of termination.

18. OBLIGATIONS UPON TERMINATION

Upon termination of this Agreement by Select or expiration of the Term, the Land
Owner must permit Salect, within 30 days after termination, at its own expense, to
enter upon the Land and fo remove all of its employees, contractors and agsnts from
the Land, together with all their equipment, tools, plant, vehicies and machinery.
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19. EXCUSES .FOR NON PERFORMANCE

19.1 Observation or compilance with terms of Agreement

No party will have any obligation to observe or comply with the terms of this
Agreement to the extent that the observance of, or compliance with, those terms Is
prevented by Force Majeure.

18.2 Llability

A party’s failure to observe or comply with the terms of this Agreement will not give
rise to any liabiiity to that party for any direct or indirect consequential or special loss
or damage of any kind, to the extent that the failure to observe or comply with those
terms Is attributable to Force Majeure.

19.3 Clalming protection or benefit of Force Majeure
A party daim!ng the benefit or protection of clause 19.1 or 19.2 must at its own cost:

(a) promptly give notice to the other party, as scon as it becomes aware of the
Force Maleure, of the cccurrence and circumstances In respect of which the
claim arises;

(b) take all reasonable steps to ameliorate and remedy the consequences of that
occurrence without delay and give the other parties on request detalls of the
steps that have been taken or are to be taken; and

{c) resume performance In full of its obligations under this Agreement as soon as
reasonably practicable and give the other parties notice as soon as it is able to
resums performance of its cbligations.

19.4 Force Majeure

(a) For the pumposes of this Agreement, Force Majeure means an act of Cod,
lock out or other Interference with work, war declared or undeclared, blockage,
disturbance, lightning, fire, drought, earthquake, storm, flood, explosion,
govemnment or quaslgovernment restraint, exploration, prohibition,
Intervention, direction, embargo, unavallabilty or delay in avallability of
equipment or transport, Inabliity or delgy In obtaining governmental or quasl-
governmental approvals, consents, permits, licenses, authorities or
gllocations, or any other cause whether of the kind specifically set out above
or-otherwise which is not reasonably within the control of the person relying on
the force majeure.

(b) Force Majeure does not include any events or clrcumstances referred to in
clause 19.4(a) caused by a lack of or unavaliability of funds or as a result of
any event or chaln of events brought about by the action or inaction of a party
seeking to claim the benefit of clause 19, Each of the terms within clause
19.4{a) Is to be construed separately and independently. None of them Is to
limit the generality of any other.
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19.5 Termination

If a party is unable 10 observe or comply with the terms of this Agreement due to
Force Majeure and it does not resume performance of its obligations within 12
months after that Force Majeure arose, then, if Select s the party affected by the
Force Majeure, AMPL may terminate this Agreement by nofice in writing to Select,
and if AMPL, or the Land Owner is the party affected by the Force Majeure, then
Select may terminate this Agreament by notice in writing to AMPL and Securities.

20. ASSIGNMENT

20.1 No party may assign or encumber, or attempt to assign or encumber, any obfigation,
right or interest under this Agreement without the prior written consent of the other
parties, which consent may not be withheld where the first party wishes to make such
assignment in relation to or as a consequence of a corporate restructure of the first
party or of a related body corporate which, in another party’s reasonable opinion, will
not materially adversely affect or materially diminish that other party’s interests or
rights under this Agreement and under the Tree Supply and Capital Works
Agresment.

20.2 Where a party Is a company, other than a company listed on Australlan Stock
Exchange Limited, any change in the shareholding of that party or any change in the
shareholding of any holding company of that party altering the effective control of the
party, will {for the purposes of clause 20.1) be desmed to be an assignment of this
Agreement and must require the written consent of the other parties, which consent
will not be unreasonably withheld.

21. DISPUTE RESOLUTION

21.1 Dispute notice

if a dispute arises conceming this Agreement, a party may serve a dispute notice on
the party with whom it is in dispute. The dispute notice must state that a dispute has

arlsen and identify what is disputed.

212 Meeting

On recelpt of the notice specified in clause 21.1, the parties to the dispute must seek
to resolve the dispute within 7 Business Days, including high-level meetings between
the respective chief executive officers or directors of the parties.

21.3 Appolntment of expert

if the parties, acting reasonably and in good faith, are unable to resolve the dispute
within a further 7 Business Days, the parties agree to appoint an expert to determine
the dispute. If the parties cannot agree on the expert within 7 days, any of the parties
may request the President for the time belng of the Institute of Chartered Accountants
of Australla to appoint an expert.

214 Legal representation

The parties are entitted to legal representation during the dispute resolution
precceedings.

ALMOND ORCHARD MANAGEMENT AGREEMENT [ FINAL ).DOC BXP/AJ2S
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TREE SUPPLY AND CAPITAL WORKS
AGREEMENT

2005 TIMBERCORP ALMOND PROJECT

ALMOND LAND PTY LTD
ACN 091 460 392

SELECT HARVESTS LIMITED
ACN 000 721 380

TIMBERCORP LIMITED
ACN 005 185 067

ALMOND INVESTMENTS AUSTRALIA LIMITED
ACN 094 135 501

GADENS LAWYERS

Level 285, Bourke Place
600 Bourke Street
MELBOURNE 3000

T: 03 9252 2555
) 5 03 9252 2500
Ref: BXP:2452225
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2. TERM

The term of this agreement commences on the date of this agreement and, unless
fawfully terminated earller under clause 7 or otherwise, terminates on the earlier of:

(a) the date on which both parties have fully performed and satisfled all of their
obfigations under and In accordance with this agreement; and

(b)  the date of lawful termination or expiry of the Almond Orchard Managemant
Agreement, for whatever reason.

3.  PURCHASE OF ALMOND TREES

3.1 Almond Trees sourced from Select’s nurseries

Select agrees to sell to the Land Owner, and the Land Owner agrees to buy from
Select, 145,000 Almond Trees on the following terms and conditions:

(@) the purchase price Is $6 per Almond Tres;
(b) the purchase price must be paid as follows:

()] $319,000 on or before 30 November 2004,
(i) $ 87,000 on or befora 31 December 2004;
(1) $ 87,000 on or before 31 March 2005; and
{iv) $377,000 on or before 30 June 2005;

(c)  the Aimond Trees will comprise of the following varieties:

(i) approximately 50% “non-pareil’;
1) approximately 30% “carmef”; and
(i) approximately 17% "price”.

32 Almond Trees sourced from contractor nurseries

Select agrees to procure the sale of a further 155,000 Alimond Tress from contractor
nurseries on the following terms and conditions:

(@) the purchase price is $6 per Almond Tres;
(b)  the purchase price must be paid as follows:

@ a deposit of $1 per Almond Tree on or before signing this Agresment;
and

(ii) the balance, on or bsfore 30 June 2005;
{c}  the Aimond Tress comprise of the following varieties:

TREE SUFPLY & CAPITAL WORKS AGREEMENT [FINALLDOC BXPfAJM
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RECORDS, REPORTING AND ACCESS

6.1

6.2

6.3

6.4

Maintain Records

Select must maintain records of the works carrled out by Select under clause 5. The
expression “records of the works carried out by Select” Includes all such records as
would reasonably be expected to be kept by a land owner of an almond orchard,

including detalls of:

{a) worksin progregs:

(b)  works completed; and

(¢}  quality contro! procedures set out in Annexure B.

Monthly Reports

Select must provide monthly reports to the Land Owner within 7 days after the end of
each calendar month containing such deteils as would reasonably be expacted to be
kept by a land owner of an almond orchard, Including detalls of:

(a)  works in progress;
(b)  works completed; and

(©)  quality control procedures set out in Annexure B.

Access to Records

Select must provide the Land Owner with access to the records required to be kept
under clause 6.1 at all times during ordinary business hours and upon reasonable

notice [n writing to Select.

Access to Land

The Land Owner must ensure that Select has sufficient rights of access to and use of
the Land, the Almond Tress and the Capital Works throughout the term of this
agreement In order to perform its duties and obligations under this agreement and
under the Almond Orchard Management Agreement. .

TERMINATION AND DEFAULT

7.1

Termingation by Land Owner

The Land Owner may at any time, by notice in writing to Select, Immediately
terminate this agresment upon the occurrence of any of the following:

(@) Select becomes an externally administrated body corporate {as defined in
section 9 of the Corporations Act 2001); .

(b)  Select defaults in the performance of any materlal obiigation it owss to the
Land Owner under this agreement and, where the default is capable of
remedy, Select does not remedy the default within 30 days after receipt by

TREE SUPPLY & CAPITAL WORKS AGREEMENT [FINAL)DOC BXP/AJM
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Select of a notice In writing from the Land Owner specifying the default and
requesting it to be remedied;

{c) Select defaults In tie performance of any material obligation It owes to the
Land Owner under this agresment which is not capable of remedy.

7.2 Termination by Select

Select may at any time, by notice in writing to the Land Owner terminale this
agreement upon the occurrence of any of the following:

(a) any fee or other amount properly payable to Select by the Land Owner under
or in connection with this agresment is not pald In full within 30 days after
recelpt by the Land Owner of a notice in writing specifying the amount payable
and when it fefl due; or

(b) the Land Owner defaults in the performance of any other material obligation it
owes to Select under this agreesment or the Almond Orchard Management
Agresment and, where the default is capable of remedy, the Land Owner
does not remedy the default within 30 days after It is given written notice of

the default.

7.3  Effect of Termination

The termination of this agresment will terminate the rights and obligations of the
parties under this agreement, except to the extent that those rights and obligations
are expressed to survive termination, provided however that the termination of this
agresment will not prejudice any right, power or remedy of any perty to the extent
that it accrued prior to or on termination.

8. EXCUSES FOR NON PERFORMANCE

8.1 Observation or compllance with terms of agreement

Neither party will have any obligation to observe or comply with the terms of this
agreement to the extent that the observance of, or compliance with, those terms Is
prevented by Force Majeure.

8.2 Liabllity

A party's failure to observe or comply with the terms of this agreement will not give
rise to any liability to that party for any direct or indirect consequential or special loss
or damage of any kind, to the extent that the failure to observe or comply with those
terms s attributable to Force Majeure,

8.3  Claiming protection or benefit of Force Majeure
A party claiming the benefit or protection of clause 8.1 or 8.2 must at Its own cost:

(2} prompty give notice to the other party, as soon es it becomes aware of the
Force Majeure, of the occurrence and circumstances in respect of which the

claim arises;

TREE SUPPLY & CAPITAL WORKS AQREEMENT [FINALL.DOC BXP/AJM
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMNMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs

MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: June 2009
Filed on bahalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 92299000
333 Collins Street Fax: 9229 9800
MELBOURNE 3000 Ref: 011429489

(Leon Zwier)

This is the exhibit marked "MAK-10" now produced and shown to MARK ANTHONY KORDA
at the time of swearing his affidavit on June 2009.

Exhibit "MAK-10"
Table concerning water rights



2005 ALMOND PROJECT
WATER ENCUMBRANCES

NOTE: Water for Yungera Property leased from TPIF

Property Company Water Share ID | Volume First Mortgagee Mortgage ID Second Morigagee Mortgage ID
Carina West | Aimond Land Pty Ltd | WEE018180 3013.4 | BOSI Security Services Ltd | MOROO1572
Nenandie Almond Land Pty Ltd | WEEQ15882 36.6 — _
Nenandie Almond Land Pty Ltd | WEE022352 168.0 ANZ Banking Group Ltd MOR001421 | BOSI Security Services Ltd | MORC01672
Nenandie | Almond Land Pty Ltd | WEE035515 105.0 | ANZ Banking Group Ltd MORO001491 | BOSI Security Services Ltd | MOR001572
Nenandie__ | Aimond Land Pty Ltd | WEEQ36779 60.0 ANZ Banking Group Ltd MOR(01491 | BOS| Security Services Lti | MOR001572 |
Nenandie | Aimond Land Pty Ltd | WEEQ356831 100.0 | ANZ Banking Group Ltd MOR(01491 | BOSI Security Services Ltd | MOR001572
Nenandie - | Almond Land Pty Ltd | WEE036358 200.0 | ANZ Banking Group Ltd MOR001491 | BOS] Security Services Ltd | MOR001572 |
Nenandie Almond Land Pty Ltd | WEEQ38410 44.2 ANZ Banking Group Ltd MORO001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEEQ38411 26.0 ANZ Banking Group Ltd MORO01491 | BOSI Security Services Ltd | MOR0015672
Nenandie | Almond Land Py Ltd | WEE036484 200.0 | ANZ Banking Group Lid MOR001491 | BOSI Security Services Ltd | MOR001572 |
Nenandie | Aimond Land Pty Ltd | WEE038513 216.0 | ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandle | Alimond Land Pty Ltd | WEEQ36710 50.0 ANZ Banking Group Ltd MORO001491 | BOSI Security Services Ltd | MOR001672
Nenandie Almond Land Pty Ltd | WEE036731 210.0 | ANZ Banking Group Ltd MOR001481 | BOSI Security Services Ltd | MOR001572 |
Nenandie | Aimond Land Pty Ltd | WEEQ36761___| 522.1 | ANZ Banking Group Ltd MOR001491_| BOSI Security Services Ltd | MORG01572 |
Nenandie__ | Almond Land Pty Ltd | WEEQ38774 210,0 | ANZ Banking Group Ltd MOR001481 | BOSI Security Services Ltd | MOR001572
Nenandie [ Almond Land Pty Ltd | WEE036863 | 12884.7 | ANZ Banking Group Ltd MORO001491 | BOSI Security Services Ltd | MOR001572
Nenandle | Almond Land Pty Ltd | WEE038858 10.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEEQ037044 22.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572 |
Nenandie | Almond Land Pty Ltd | WEE037240 33.5 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MORG01572
Nenandie | Almond Land Pty Ltd | WEE037244 354 ANZ Banking Group Ltd MOR001421 | BOSI Security Services Ltd | MOR001572
Nenandle | Almond Land Pty Ltd | WEEQ42678 100.0 | ANZ Banking Group Ltd MOR0014981 | BOSI Security Services Ltd | MORQ01572
Nenandie Almond Land Pty Ltd | WEE042717 | 200.0 ANZ Banking Group Ltd MOR001481 | BOSI Security Services Ltd | MORC01672
Nenandie | Aimond Land Pty Ltd | WEE043025 | 50.0 ANZ Banking Group Ltd MOR001481 | BOSI Security Services Ltd | MOR001672
Nenandie | Aimond Land Pty Ltd | WEEQ43569 58.0 ANZ Banking Group Ltd MOR001491 | BOS! Security Services Ltd | MOR001572
Nenandie Almond Land Pty Ltd | WEEQ43783 23.2
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r43.06
IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
{UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 489

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1

First Plaintiffs
MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document: June 2009
Filed on behalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code; 54
Lawyers and Advisers DX 38455 Melboumne
Level 21 Tel: 9229 9290
333 Collins Strest Fax: 9229 99800
MELBOURNE 3000 Ref: 011498489
] (Leon Zwier)

This is the exhibit marked "MAK-11" now produced and shown t¢ MARK ANTHONY KORDA
at the time of swearing his affidaviton  June 2009.

Exhibit "MAK-11"
Clauses relevant to TSL Default
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Lease Form 26
Section 66(1) Transfer of Land Act 1958
Ledged at the Land Titles Office by:

Name: Stedman Cameron

Phone: 9670 7211

Address: 446 Collins Street, Melbourne (DX 217)
Ref: A60045 (Wangera)

Customer Code:  1608A

The Lessor leases to the Lessee the Jand for the term and yearly rental specified subject to the encumbrances
affecting the land including any created by dealings lodged for registration before the lodging of this lease
and subject to the covenants and conditions contained in this lease.

I: (rolume and foilo reference)

Lessor: (fdl nams)

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lessee: (fiull name and address inchuding posteods)

TIMBRERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourle Street Melbourns, Victoria, 3000
Term: (number of years, or commencement to completion date)

from the Commencement Date to 30 June 2025

Commencement date:

15 March 2005

Rental:

$1,000,000 per annum

Covenants: (set out any further coverants and conditions and the extent (if ary) to which the covenanis and powers implied under the
Transfer of Land Act 1938 are to be negatived or modified)

As appears from the annexure of 13 pages, making 14 in total

Volume 10862 Folio 601

Dated: 30 January 2006

he signing clauses for the Lessor and the Lessee are on the annexure pages

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED morigages under morigage AD335309M consents 10 the
within Jease



' Approved Form Al
ANNEXURE PAGE ctorian vand Titles Offce
" Transfer of Land Act 1958

This is page 6 of Approved Form 26 (Lease) dated 30 January 2006 Dbetw
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

OND LAND PTY LTD

Signam?a% A
Tor and on behalf of Timbercomp Securities Limited “For and on behaif of Almond Lan¥f Pry Ltd

52. The Lessee may only usc the Land in any other manner with the prior and express written consent of
the Lessor, which consent may be given or refused at the ebsolute discretion of the Lessor.

6. GOVERNMENT REQUIREMEN’ - I‘S' o
. 6.1. The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,
State or local authority affecting or relating to the Land.
7. INSPECTION OF LAND
7.1. The Lessor Il;.ay, at all reasonable times, enter upon the Land and view its state of repair.

8. QUIET ENJOYMENT

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

9. ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1. Assignment by Lessee

. Subject to clause 9.2, the Lessee must not assign its interest under this Lease or transfer, sublet or part
with possession of the Land or any part of the Land without the prior written consent of the Lessor,
which consent is not to be unreasonably withheld in the case of an assignment of the whole of iis

interest,
9.2, Lessor consents to Lessee sub-letting

The Lessor consents and suthorises the Lessee to enter into sub-leases with Growers,
Approval No. 330056A
G l 1. Ifthero is insufficient space to accommodate the required infarmation in a pane] of the Approved Form insert

the words “See Annexure Page 2" or as the case may be) and enter a}] the information on the Annexure Page
under the appropriate paned heeding. THE BACK OF THE ANNEXURE PAGE 1S NOT TO BE USED
2. If multiple copies of @ mortgage are Jodged, original Annexure Papes must be attached to each.
3. The Annexure Pages must be propexly identified and signed by the parties to the Approved Form to which it is
oA "’7'% atteched,
&o 5. All pages must be attached together by being stzpled in the top left comer.

eToRy



‘ ' Approved Form Al
ANNEXURE PAGE Victoriam Lond Tiles Office
" Transfer of Land Act 1958

30 January 2006  betwel OND LAND PTY LTD
ES LTD ACN 092 311 46’91 \

!

for and on behalf of Timbercorp Securities Limited “For and on behaif of Almdnd Land Pty Ltd

9.3. Following Termination

Upon this Lease terminating for whatever reason, the Lessor irrevocably authorises and consents to the
granting or continuation (or both) by the Growers of a right to oceupy or use the Land granted under
the Sub-leases (Wangera), on the same terms as the Growers are granted sub-leases, whether before or

. after the execution of this Lease, and with the Lessor accepting the obligations of the Lessee to the
Growers under Sub-leases (Wangera).

9.4, Lessee must not mortgage its interest

The Lessee must not mortgage, charge or otherwise encumber its estate or interest in this Leass without
prior written consent of the Lessor. The consent may be granted conditionally or may be refused if the
security documents entitle the mortgages 10 enter into possession of the Land. In any other case, the
consent must not be unreasonably withheld by the Lessor.

10. DEFAULT AND RE-ENTRY

10.1.  Defanit by Lessee
The Lessor and the Lesses covenant and agres that the following are events of default under this Lease:

{¢) the Rent due under Clause 3 remains uopaid for a period of six months after demand.; or

(b) the Lessee commits or penmits to occur any material breach or default in the due and punctual
performance of any of its obligations under this Lease, :

Approval No, 330056A

1. If thers is insufficient space to eccommedats the required information In o pene} of the Approved Form insest
the words “Ses Anmexure Page 2" (or s the cass may be) end enter all the information on the Annexure Page

under the appropriate penel heading. THE BACK OF THE ANNEXURE PAGE IS NOT TO BE USED
2. 1f multiple coples of a monigage are lodged, original Annexurs Pages must be attached to each.
3. The Annexure Pages must be properly identifled and slgned by the parties 10 the Approved Form to which it is
pEAsA ??Qg attached, :
& s. All pages must be attached together by being stapled {n the top left corner.
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Form 26

AE198647S |

Lodged at the Land Titles Office by: 0

Name: Stedman Cameron R Ko 8
Phone: 9670 7211 5 ]WMW@@@W%
Address: 446 Collins Street, Melbourne (DX 217) a‘i\g LD Lo

Ref: A60045 (Nenandie) i3 - -
Customer Code:  1608A \ + o

The Lessor leases 10 the Lessee the land for the torm and yearly rental specified subject to the ensumbrances
affecting the land including any created by dealings lodged for registration before the lodging of this lease
and subject to the covenanty and conditions contained in this lease.

Land: fvolume and folio reference)

Volume 10867 Folio 468’,/Volmne 10867 Fol‘é: 4772 the land marked C on the annexed plan being part of
the land described in Volume 10923 Folio 772 apd the land marked A on the s armexed plen being part of
@ i 1ond described in Volume 10867 Folio 45

4 Lessor: (full name)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoriz, 3000

Lessee: (fufl name and address inchuding postcode)
TIMBERCORP SECURITIES LTD ACN 092 31 1 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (number of years, or commencement to complation dats)
from the Commencement Date to 30 June 2025
Commencement date:
15 March 2005
Rental:
$1.500,000 per annum
Covenants: (sct ouf any further covenants and conditions and the extent {if any} 1o which the covenarits and powers implied under the
Transfer of Land Act 1958 are 1o be negatived or modified)
As appears from the annexure of 13 pages, making 14 in total

Date: 31 January 2006 ) )( L
V.e signing clauses for the Lessor and the Lessee are on the annexure pages o MM%? in ﬁ)'
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, Approved Form Al
ANNEXURE PAGE Victorian Land Titles Office
Transfer of Land Act 1958

This is page 6 of Approved Form 26 (Lease) dated & February 2006 between ALMOND LAND PTY LTD
ACN;0%1 460 392 and TIMBERCORP SECURITIES'LTD 092 311 469

Sighgdos of tho pertics: ' .
e ctvopris Y0

for end on bchalfﬁ'ﬁmbcmrp Secutifies Limited For and on bebdif of Almond Ladd Pry Lid

6. GOVERNMENT REQUIREMENTS

6.1. The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,
S1ate or local awthority affecting or relating to the Land.

‘ INSPECTION OF LAND
7.1. The Lessor may, at a!] reasonable times, enter upon the Land and view its state of repair.
8. QUIET ENJOYMENT

8.1. The Lessee may, during the term of this Lease, possess the Land without interruption from the Lessor
or any person claiming through it, excepl to the extent that the interruption is expressly permitied by

this Lease.
9. ASSIGNMENTS, SUB-LEASES AND MORTGAGES
2.1 Assignment by Lessee

Subject to clause 9.2, the Lessee must niot assign its interest under this Lease or iransfer, sublet or part
with passession of the Land or any past of the Land without the prior writien consent of the Lessor,

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

9.2, Lessor consents to Lessee sub-letting

The Lessor consents and authorises the Lessee to enter into Sub-lcascs with Growers,

9.3 Following Termination

Approval No. 330056A
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Approved Form Al
ANNEXURE PAGE " Victorion Land Titles Office
Transfer of Land Act 1958
This is page 7 of Approved Form 26 (Lease} dated 6 February 006 between ALMOND LAND PTY LTD

1 460 392 and TIMBERCORP SECURITIES LTD 092 311 469

res of the paylies: .
; Ay

bercorp Securittes Limited For ang on behaftof Almand Land Pry Lud

9.4.

Upon this Lease terminating for whatever reason, the Lessor irrevocably authorises and consenis to the
granting or continuatian {or both) by the Growers of  right ta cccupy or use the Land granled under
the Sub-leases (Nenandic), on the same termos as the Growers are granted sub-leases, whether before or
afiter the execution of this Lease, and with the Lessor accepting the obligations of the Lessee to the
Growers under Sub-leases (Nenandie).

Lessee must nof mortgage its jnterest

The Lessee must not mortgage, charge or otherwise encumber its estate or interest in this Lease without
prior written consent of the Lessor, The consent may be granted conditionally or may be refused if the
security documents entitle the mortgagee to enter into possession of the Land. In any other case, the
consent must not be unreasonably withheld by the Lessor. '

10. DEFAULT AND RE-ENTRY

10.1.

10.2.

Defanlt by Lessee
The Lessor and the Lessce covenant and agree that the following are events of default under this Lease:
(a) the Rent due under Clause 3 remains unpzid for a period of six months sfier demand.; or

()  the Lessee commils or permits 10 agcur any material breach or default in the due and puncrual

performance of any of its obligations under this Lease.
Re-entry by Lessor

The Lessor will have the right to re-enter the Land if an act of default in clause 10.1 has not been
rectified by the Lessee to the Lessor's reasonable satisfaction within three months of the Lessee
receiving written notice from the Lessor requesting such rectification.

Approval No, 330056A
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. o —:.:', Form 26
Leasée '
Section 66(1) Transfer of Land Act 1958 ADb506266S

Lodged at the Land Titles Office by:
' Name:  Stedman Cameron 2% s
Phone: 9670 7211
Address: 446 Collins Street, Melbourns (DX 217) .
Reft A30081 (Naningm)
Customer Code:  1608A

" The Lessor leases to the Lessee the land for the term and yearly rentel specified subject to the encumbreances
affecting the land {ncluding any created by dealings lodged for registration before the lodging of this lease
"and subject to the covenants and conditions contained in this lease. i

Land: (volunte and folio refersncg} .

&

———

Volume 8067 Folio $04; Volume 8712 Folic 954; Volume 9715 Folio 398; Volume 4776 Folio 064; I:fzé %
. Volume 6251 Folio 144; Volume 2406 Folio 395; Volume 100356 Folio 252; and Volume 10056 Folio
253 Mpw ¢f7. Vioeus Fou Y.10867 F.452 Yo V.icaer F,458 (8.1)
4 wsn!; .FDL..Z’;; Y.i0867 F a6z Jo V. logtr B 8 (&‘)
Yirov67 K47y » Viogts F47
Lessor: (il name}

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Strest, Melbourne, Victorla, 3000
Lessee: (idl name and address tncluding postcods)

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourn Victoria, 3000
Term: frumber of years, or 1 Lo compleaiion dats)

from the Commencement Date to 30 June 2025

Commencement date;
15 March 200 . O oD

Rental:.é? €0 “Oo .o . @",\

$ fTowl ofmmfwdﬁggmim undgr the Sub-lease] POT annum Doav-L Coh [
Covenants: (sef ou any firther covenanis and conditions and the exient (If any) to which the covenanis and powers implied under the

Transfar of Land Aci 1938 ave to be negetived or modified)
As appears the annexure of 12 pages, making 14 in total

¥

Dated: /7 March 2005
. The signing clauses for the Lessor and the Lessee are on the anmexure pages

s oS .
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y Approved Form Al
ANNEXURE PAGE Victoriam Lo Titles Ofice
Transfer of Land Act 1958

This is page 6 of Agpraved Form 26 (Lease) dated 15 March 2005betwesn ALMOND LAND PTY LTD
ACN 09) 469 397%and TIMBERCORP SECURITIES LTD ACN 092 31 469

Signatures 0] es: .
a bnn o/ An
for and on behall of Trudereftp Securities Limited Z Por and on behalf of W
rd 4 o

L)

/

a————

5. USE OF LAND

5.1 Subject to Clause 5.2, the Lessee must only use the Land in accordance with the Constitution, the
Almondlot Management Agreement and the Sub-leases,

. 5.2 The Lessee may only use ths Land in any other manner with the prior and express written consent
of the Lessor, which consent may be given or refused at the absolute discretion of the Lessor.

Y ——

L T L i

6, GOVERNMENT REQUIREMENTS

6.).  The Lessor must comply with all statates, ordinances, orders or regulations of any Commonwealth,
State or local authority affecting or relating to the Land.

7. INSPECTION OF LAND
7.1, TheLessormay,mallreasonableﬁmw,muponthelandmdviewitssmaoprair.

8. QUIET ENJOYMENT

8.1, The Lesses may, during the term of this Lease, possess the Land without interruption from the
. Lmorormypmnclaiminsmmughh,excepttothemmatﬂxeinmmpﬁonisexpmsly
permitted by this Lease. -

9.  ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1, Assignment by Lesses

Subject to clause 9.2, theLmeemustnotassignitsmtemtundwthisLeaseoru-ansfer, sublet or
part with possession of the Land or any past of the Land without the prior written consent of the

Approval No, 3300367,

1 lf&ﬂakﬁmﬁdmtspmtommmdamﬁwwqukedhfmmhapmdofﬁwﬁwdﬁmm
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Delvered by LANDATA®. Lend Regstry timesamp 24/04/2005 18:30 Page 7 of 16 -
ANNEXURE PAGE

T | | . Wﬂmmﬂﬂmw Victort Approved Form Al
» : R _..:
tansfer of Land Act 1958 ADBCEZEES~T= an Land Titles Off

This is page 7 of Approved Form 26 (Esase) dated 1§ Miarch 2005between ALMOND LAND PTY LTD
ACN 091 450:392,and TIMBERCORP SECURITIES LTD ACN 092 311,469

Signatures oﬁﬁ?z . / < .
it et i /
for and on behalf of Timberoefp Securities Limited” Z For end on behalf of Piy Ly .
f‘ C P .

Lessor, which consent is ot to be unreasonably withheld in the case of an assignment of the whole
of its imterest.

9.2. Lessor consents to Lessee sub-letting

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

2.3, Upon this Lease terminating for whatever reason, the Lessor irrevooably authorises and consents to
the granting or continuation (or both) by the Growers of a right to occupy or use the Land granted
under the Sub-leases, on the same terms s the Growers are granted Sub-leases, whether before or
after the execution of this Lease, and with the Lessor accepting the obligations of the Lesses to the
Growers under Sub-leases,

9.4. Lessee must not mortgage its interest

The Lessee must not mortgege, charge or otherwise encumber its estate or interest in this Lease
wimoutpﬂorwrinenconseutofthaussor.Thecousemmayhegmdcmdiﬁomnyormaybe
refused if the security documents entitle the mortgagee to enter into possession of the Land. In any
other case, the consent must not be unreasonably withheld by the Lessor.

. 10, DEFAULT AND RE-ENTRY

10.1.  Default by Lessee
The Lessor and the Lessee covenant and agree that the following are events of default undes this

Lease:

(8) the Rent due under Cleuse 3 romains unpald for a period of six months after demand.; or

Approvel No. 330036A
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Lease , . Form 26

Section 66(1) Transfer of Land Act 1958

]I:Iodged at th; Land Titles Office by: TR WQEB";?JO"SE@(
ame: * tedman Came:l:n - i F

Phone: 96707211 ﬂm m

Address: 446 Collins Street, Melbourne (DX 217) S

Ref: AG0045 (Carina West))
Customer Code:  1608A

The Lessor leases to the Lesses the land for the term and yearly rental specified subisct to the encumbrances
affecting the land including any created by dealings Jodged for registration before the Jodging of this lease
» and subject to the covenants and conditions contained in this lease.

I: (votume and folio refevence)
. Volume 10874 Folio 093

Lessor: (hfl name)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbou Victoriz, 3000

Lessee: (ull name and address including posteads)

TIMBERCORP SECURFITIES LTD ACN 092 311 469 Level 8, 461 Bourke Strest Melboume, Victoria, 3000
Term; (wumber ¢f years, or cammencement to completion date}
from the Commencement Date 10 30 June 2025

Commengcement date:

15 March 2005

Rental:

$£0,000 pET anMD

Covenants: (ser ot any further covenants and eonditions and the axtent (if ary) to wihich the covenanss and powers implied under the
Transfer of Land Act 1938 are to be negetived or

modified)
As eppears from the annexure of 13 pages, making 14 in total
Dated: 30 January 2006
Theﬁgrﬁngclmmfwmemwmdﬂmwmmthemnmepages
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Approved Form Al
ANNEXURE PAGE Victorian £ Tiles Offce
Transfer of Land Act 1958
This is page 6 of Approved Form 26 (Lease) dated 30 January 2005 between ALMOND LAND PTY LTD
gLiCN 091 4319392 and TIMBERCORP SECURITIES LTD ACN 092 311 469
gnatures ;

Tor and on bekall of Timbercorp Sesurities Limfted

For end on oF Almond Land Py l2d

T I A

6. GOVERNMENT REQUIREMENTS

6.1. The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,
State or local euthority affecting or relating to the Land.

INSPECTION OF LAND

A R Thel.essmmay,ataﬂremonableﬁuws.mwrupontheLmdandviwilssmafmpaiﬁ

QUIET ENJOYMENT

8.1 Themey,duﬂngmetermofmismmmmelandwimamhumpﬂonﬁomlheLmor
or any person claiming through it, except 1o the extent that the interruption Is expressly penmitted by
this Lease,

ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1. Asstgnment by Lessee

Subjest to elause 9.2, the Lesses must not assign its interest under this Leass or transfer, sublet or part
wﬂhpowwﬁmoflhﬂLandoranypanofthemdwiﬂmﬂ!hepriwwﬂnwmantoﬂhel.m,
which consent is not to be unreasenably withheld in the case of an assigament of the whole of its

interest,
9.2, Laessor consents to Lessee snb-letting
Themeonmsandamhonm theLesseeto.en!arimosnb-lmeswthmwm.

9.3, Following Fermination

Approval No. 330056A
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Approved Form Al
ANNBXURE PAGE Victorian Land Titles Office
Transfer of Land Act 1958

‘This is page 7 of Approved Form 26 (Lease) dated 30 Janery 2006 betwees ALMOND LAND PTY LTD
ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

Signatures i

faandmbdnif;%bmpmiﬁsum Fmanﬂm%of Almond Land Piy Lid

Upon this Lease terminating for whatever reason, the Lessor irrevocably suthorises and consents to the

granting cr continnation (or both) by the Growers of a right to occupy or use ihe Land granted under

the Sub-leases (Cariza West), on the same terms es the Growers are granted sub-leases, whether before

. oraﬂertheexecuﬁonofthisLms&wdwimthemmrampﬁngﬂmob!igaﬁomofmhwwm
Growers under Sub-leases {Carina West).

94, Lesses moust not mortgage its Interest

mmmmmmmmmmmnsmmmmmmmme
prior written consent of the Lessor, The consent may be granted conditionally or may be refused if the
semnﬁydocumenlsmﬁﬂethemoﬂgagee!ouna'imopmession of the Land. In any other cass, the
consent must not be unreasonably withheld by the Lessor,

10. DEFAULT AND RE-ENTRY

0.1,  Defanit by Lessee
Thel.essoxmdﬂ:el.asseammamandagreeumﬂwfoﬂwingamwemsofddhnhmdeﬂhism
(a) theRemdqemderCmeeSmaimmpaidforapaiodofsixmmthsaﬁerdmnd.;w
.. (@) the Lessce commits or permits to ocour any material breach or default in the duz and punciual
perfarmance of any of its obligations under this Lease.

102.  Re-entry by Lessor
The Lessor will have the right 1o re-enter the Land if an act of defauit in clause 10.1 has not been
restified by the Lessee to the Lessor’s reasonable satisfaction within three months of the Lessee
receiving writtew notice from the Lessor requssting such rectification. ‘

.Approval No, 350056A
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Sub-lease Deed
(Carina West)

Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named in Schedule to this Deed

2005 Timbercorp Almond Project

[Carina West Sub-lease - New]

NM TAYLOR

LAWYERS

Level 7
350 Colins Street
MELBOURNE VIC 3000

Telephone: 9600 3525
Facsimile: 8600 3627



4.2

5.1

TERM

Term
(a)
(b)

This Deed will commence on the Commencement Date.

Subject to clauses 6, 10.1 to 10.3 and clauses 10.5 and 12, this Deed will
centinue until the earller of;

()] the date which Is one day before the expiry or termination of the Head
Lease (Carina West);

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

Qi) - 30 Juns 2025; and
(iv) termination of the Project.

Grower's Obligations Upon Termination

(a)

(b)

(c)

(d)

At the end of this Deed, the Participant Grower must retum the Relevant
Almondlots to the Land Owner In good condition, but the Participant Grower Is
not required to remove Almond Trees or restore the Relevant Aimondlols to

their original condition.

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

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

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

paragraph 4.2(b).

_m

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

Obligations

Timbercorp Securities must:

(a)  maintain for the Term of the Project all local, State and Commonwealth

‘ govemnment approvals, licences or permits required for the establishment and
ownership of all the Aimondiots;

{b) allow the Parficipant Grower to peaceably and quietly hold and enjoy the
Almondiots without any interruption by Timbercorp Securities or any person
claiming through or under Timbarcorp Securities;

(c) not store or use any chemical, Inflammable, noxious or dangerous

substances in a manner which is likely to result In damage to vegetation,

9
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crops or water reserves on the Almondiots;

{d) comply with the provisions of the Head Lease (Carina West);

(e) not create any encumbrances over the Land or the Aimondiots or any part of
the Land or the Aimondiots ranking in pricrity to the Interests of the
Participant Growers under this Deed other than the Deeds referred to In
clause 8.1;

{H take all necessary measures to ensure that any fires which may occur or be
it on any neighbouring land owned or occupied by Timbercorp Securities are
propevly controlied and supervised; and

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

5.2 Rights

Timbercorp Securities:

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

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

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

6. CONDITIONS PRECEDENT
6.1 Conditions Precedent

This Deed is subject to and conditional on:

{a) the Participant Grower entering into the Almondiot Management Agreement
with Timbercorp Securities; and

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

(c) the contemporaneous exacution of the Stapled Sub-lease;

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

6.2 Reasonable Endeavours

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

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

safisfied as soon as Is reasonably practicable, and where requlred will kesp each other
fully Informed as to progress towards satisfaction of the conditions.

(£ RENT

7.1 Fee

10
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(@)

(b)

Where the Parlicipant Grower is an Early Grower, the Participani Grower
must pay to Timbercorp Securities the following rent per Carina West Lot .

)] for the perlod from the Commencement Date until 30 June 2005, nil
per annuny;
{in for each of the financlal years ending 30 June 2006 to 30 June 2010,

$454.56 multiplied by the Carina West Lot Proportion payable on 31
October 2005, 2008, 2007, 2008 and 2009;

(iii) for the Financial Year ending 30 June 2011, an amount equa! o
$1,272.73 multiplied by the Carina West Lot Proportion, payable on

31 October 2010; and

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

Where the Particlpant Grower is a Post 30 June Grower, the Participant

Grower must pay to Timbercorp Securities the foliowing rent per Carina West

Lot

)] For the period from the Commencement Date unfil 30 June 2008,
$464.55 multiplied by the Carina West Lot Proportion payable on or
before the Commencement Date;

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

Yeer.
7.2  Discontinuance or suspension of CP
(@) If the Consumer Prica Index (All Groups) Weighted Average of Eight Capital
Cities Is discontinued or suspended, such other index number that most
clossly reflects changes In the cost of living for the eight capital citles of
Australia as Is mutually agreed between Timbercorp Securites and the
Participant Grower will replace it as the new "CPI” or, If they fall fo agree, such
alternative index number, as in the opinlon of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorlan Division) at the request of elther of them most closely reflects
changes In the cost of living for the elght capital cities of Australia will replace
It as the new "CPI°,
{b) The cost of any expert determination carriad out under this clause 7.2 must be
borne equally between Timbercorp Securities and the Participant Grower.
7.3  Capacity
All rent and other amounts pald to Timbercorp Securities under this Deed are pald fo
Timbercorp Securities In its personal capacity.
8. GROWER'S OBLIGATIONS
8.1 Permitted use
The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondiot Operations. -
8.2 Grower's duties

The Participant Grower must, at its expense:

11
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9.2 Rights
The Land Owner:

(a) Is entitted to full and free access for the purposes of carrying out its
obligations and exercising its rights under this Deed with or without
vehicles to the Almondiots along any road or track or any nelghbouring
land owned or occupled by Timbercorp Securities, the Land Owner, other
Particlpant Growers or any other person which gives access to the
Aimondilots;

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

M

‘ . 10. TERMINATION OF DEED

10.1 Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice in writing to Timbercorp

Securities immediately, if:

{a) Timbercorp Securities goes Into fiquidation, other than for the purposes of
reconstruclion or amalgamation, or a Controller or Administrator is appointed
in relation to the underlaking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

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

{©) either the Land Owner or Timbercorp Securities falls or neglects to pay any
moneys due to the Participant Grower, or Is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Participent Grower specifying the default and
requesting that the defeult be remedied, oxcept where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of
plan of remedial action to satisfy any such duty and has substantlally

. . completed such plan,

10.1A Deemed termination

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

10.2 Termination by Timbercorp Securities

(a) Subject to paragraph 10.2(b) and without prejudice fo Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of ail the Aimondlots of the Participant Grower, with Immediate effect,
if the Participant Grower fails to make a payment within the time required
under this Deed In relation fo any Almondiot of the Participant Grower or the
Constitution or commits a materiat breach of this Deed in relation to any
Almondiot of the Participant Grower or the Constituion and falls to remedy the
breach or make reasonable compensation in money within 30 days after
Timbercorp Securitles has served a written notice on the Participant Grower
requiring the Participant Grower to remedy the breach.

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

13
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Sub-lease Deed
{Nenandie)

Almond Land Pty Ltd
Timbercorp Securitles Limited

Each soveral Participant Grower
named in Schedule to this Deed

2005 Timbercorp Almond Project

[Nenandie Sub-lease - New]

NM TAYLOR

LAWYERS

Leve! 7
350 Collins Strest
MELBOURNE VIG 3000

Telephone: 2800 3525
Facsimile: 2500 3527
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()] such additional water licences do not attach to the Almondlots of any
of the Participant Growers, are not atributable to the Project and will
at all times remain the property of the Land Owner,

M

TERM

Term
(a)
(b)

This Dead will commence on the Commencement Date.

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

)] the date which is one day before the explry or termination of the Head
Lease (Nenandis);

(i) termination of the Participating Grower’s Participating Interest In the
Project;

(i) 30 June 2025; and
(iv) termination of the Project.

Grower's Obligations Upon Termination

(a)

(0}

()

(d)

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

their original condition.

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

property of the Land Owner.

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

accordance with paragraph 4.2(b).

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

paragraph 4.2(b).

e IRl

.

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

Obligations
Timbercorp Securilies must:

(@)

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



7.2

7.3

RENT
Feeo
(a)

(b)

Where the Particlpant Grower Is an Early Grower, the Participant Grower
must pay 10 Timbercorp Securities the following rent per Nenandle Lot:

)] for the period from the Commencement Date until 30 June 2005, nil
per annum;
(i for each of the financlal years ending 30 June 2008 to 30 June 2010,

$454.55 multiplied by the Nenandie Lot Proportion payable on 31
October 2005, 2006, 2007, 2008 and 2008;

i) for the Financiel Year ending 30 June 2011, an amount equal to
$1,272.73 multiplied by the Nenandie Lot Proportion, payable on 31
October 2010; and

) on 31 October of each subsequent Financlal Year during the Term,
an amount equal to the rent payable on the Immediately preceding 31
October, Indexed.

Where the Participant Grower Is a Post 30 June Grower, the Participant

Grower must pay to Timbercorp Securities the following rent per Nenandle

Lot:

()] For the period from the Commencement Date untll 30 June 2006,
$464.55 muitiplied by the Nenandie Lot Proportion payable on or
before the Commencement Date;

1)) for each subsequent Financlal Year of the Term, the same rent as is
payable by a Eariy Grower, payable on 31 October of each Financial
Year.

Discontinuance or suspension of CPI

(@

If the Consumer Price index (Al Groups) Welghted Average of Elght Capital
Cities Is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cities of
Australie as Is mutually agreed between Timbarcorp Securities and the
Participant Grower will replace it as the new “GPF o, if they fail o agree, such
altemative index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountents

{Victorian Division) at the request of either of them most closely reflects

(b)

changes In the cost of living for the eight capital cities of Australia will replace
it 28 the new “CPF.

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

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

. 0 S UV
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The Land Owner must:

(a) duly and punctually pay or cause to be pald afl rates, taxes and other charges
levied by any government or competent authority In respect of all Almondiots;
and

{b) comply with all laws and reguletions relating to the use and occupancy of any
neighbouring land occupied by the Land Owner,

9.2 Rights

The Land Owner:

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

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

10. TERMINATION OF DEED
10.1 Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercerp

Securities immediately, If: _

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

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

{c) elther the Land Owner or Timbercorp Securities falls or neglects to pay any
moneys due fo the Participant Grower, or Is In default of any material
obligation under this Deed and such default continues for a period of 3 months
after recelpt by the Land Owner or Timbsrcorp Securities, as appropriate, of
written notice from the Participant Grower specifying the defeult and
requesting that the default be remedled, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of a
plan of remedial action fo satlsfy any such duty and has substantially
completed such plan.

10.1A Deemed termination

This Dead will terminate with immediate effect f the Stapled Sub-lease In respect of

elther the Carina West Lots or Wangera Lots (as applicable) Is terminated other than

as @ result of circumstances described in clauses 10.3 and 10.4 of that sub-lease.
10.2 Termination by Timbercorp Securities

(&) Subject to paragraph 10.2(b) and without prejudice o Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Aimondlots of the Participant Grower, with immediate effect,
if the Perticipant Grower falls to meke a payment within the time required

13
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4.2

(=)
(b)

This Deed will commence on the Commencement Date.

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

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

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

{i) 30 June 2025; and
(iv) termination of the Project.

Grower's Obligations Upon Termination

{a)

(b)

{©)

(d)

At the end of this Deed, the Participant Grower must retumn the Relevant
Almondiots to the Land Owner in good condition, but the Participant Grower is
not required to remove Aimond Trees or restore the Relevant Almondlols to

their original condition.

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

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remalining on the
Ralevant Aimondlots that become the absolute property of the Land Owner in

accordance with paragraph 4.2(b).

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

paragraph 4.2(b}.

MMM R

TIMBERCORP SECURITIES' OBLIGATIONS AND RIGHTS

Obligations

Timbercorp Securities must:

{a) malntain for the Term of the Project all local, State and Commonweaith
government approvais, licences or permits required for the establishment and
ownership of all the Aimondiots;

b) allow the Participant Grower to peaceably and quietly hold and enjoy the
Almondiots without any interruption by Timbercorp Securities or any person
clalming through or under Timbercorp Securities;

{c) not store or use any chemical, Inflammable, noxicus or dangerous

' substances in a manner which is likely to result in damage to vegetation,
crops or water reserves on the Almondiots;

{d} comply with the provisions of the Head Lease (Wangera);



5.2

6.2

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

clause 6.1;

) take all necessary measures to ensure that any fires which may occur or be
lit on any neighbouring land owned or occupled by Timbercorp Securitles are
properiy controlled and supervised; and

{a) comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupled by Timbercorp Securitles.

Rights
Timbercorp Securities;

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

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

Growers;

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

CONDITIONS PRECEDENT

Conditions Precedent
This Deed Is subject to and conditional on:

{a) the Participant Grower entering Into the Almondiot Managemsnt Agreemant
with Timbercorp Securities; and

()] the conterporaneous execution of the Stapled Head Leases; and
{c) the contemporanecus execution of the Stapled Sub-lease;
on or before the Commencement Date In respect of the Relevant Almondlots.

Reasonable Endeavours

Each of Timbercom Securitles, the Land Owner and the Participant Grower will use afl
reasonable endeavours to ensure that the conditions specified In clause 6.1 are
satisfied as soon as Is reasonably practicable, and where required will keep each other
fully Informed as to progress towerds satisfaction of the conditions.

R

RENT

Fee

(@) Where the Participant Growsr Is an Early Grower, the Participant Grower
must pay to Timbercorp Securities the following rent per Wangera Lot:

10



(b)

(i) for the period from the Commencement Date until 30 Juns 2005, nil
per annum;

(i) for each of the financial years ending 30 June 2006 to 30 June 2010,
$454.65 multiplied by the Wangera Lot Proportion payable on 31
October 2006, 2006, 2007, 2008 and 2009;

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

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

Where the Particlpant Grower is a Post 30 June Grower, the Partlcipant

Grower must pay to Timbercorp Securitles the following rent per Wangera Lot

()] For the period from the Commencement Date until 30 June 2008,
$454.55 multiplied by the Wangera Lot Proportion payable on or
before the Commencement Datle;

()] for each subsequent Financial Year of the Term, the same rent as Is
payable by a Early Grower, payable on 31 October of each Financiat
Year,

7.2 Discontinuance or suspenslon of CPl
(a) If the Consumer Price Index (All Groups) Welghted Average of Elght Capital
Citles is discontinued or suspended, such other index number that most
closely reflects changes in the cost of living for the eight capital cifies of
Australia as is mutually agreed between Timbercorp Securities and the
Participant Grower wiil replace it as the new "CPI° or, if they fail to agree, such
alternative Index number, as in the opinion of an expert appointed by the
President for the time being of the institute of Chartered Accountants
(Victorlan Division) at the request of either of them most closely reflects
changes in the cost of living for the elght capltal cities of Australia will replace
it as the new “CPI",
{b} The cost of any expert determination carried out under this clause 7.2 must be
bome equally between Timbercorp Securities and the Participant Grower.
7.3  Capacity
All rent and other amounts pald to Timbercorp Securities under this Deed are paid to
Timbercorp Securities in its personal capacity.
8. GROWER'S OBLIGATIONS
8.1 Permitted use
The Participant Grower must use the Carina West Lot solely for the purpose of the
Almondlot Operations.
8.2 Grower's duties

The Participant Grower must, at its expense;

{a)
(b)

undertake the Aimondlot Operations on the Wangera Lots;
use the Wangera Lots solely for the purpose of Almondiot Opsrations;

11
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(a)

()

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

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

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

Growers or any other person.

10.
10.1

10.1A

10.2

TERMINATION OF DEED

Termination by the Partlcipant Grower

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

(a)

(b)
{c)

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

any parl of its undertaking;
Timbercorp Securities ceases to carry on business; or

either the Land Owner or Timbercorp Securities falls or negiscts to pay any
moneys due to the Participant Grower, or Is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after recalpt by the Land Owner or Timbsercorp Securitles, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower ofa
plan of remedial action to satisfy any such duty and has substantially
completed such plan.

Deemed termination

This Dsed will terminate with immediate effect if the Stapled Sub-lease in respect of the
Nanadie Lots Is terminated other than as @ resuit of clrcumstances described in

clauses 10.3 and 10.4 of that sub-lease.
Termination by Timbercorp Securities

(a)

{b)
(c)

Subject to paragraph 10.2(b) and without prejudice to Timbercorp Securities’
rights under clause 12, Timbercorp Securities may terminate this Deed in
respect of all the Aimondiots of the Participant Grower, with immediate effect,
if the Participant Grower fails 1o make a payment within the time required
under this Dead In relation to any Almondlot of the Parliclpant Grower or the
Constitution or commits a material breach of this Deed In relation fo any
Almondiot of the Particlpant Grower or the Constitution and fails to remedy the
breach or make reasonable compensation In money within 30 days after
Timbercorp Securities has served a written notice on the Participant Grower
requiring 1he Participant Grower o remedy the breach.

The written notice referred to in paragraph 10.2(s) must specify the breach
and request the breach to be remedied.

The Deed will terminate if Timbercorp Securitles exercises Hs rights under

13



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION '

COMMERCIAL COURT
LISTE

No 7114 of 2009

- IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION)

ACN 092 311 469
TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION) ACN 092 311 469
IN ITS CAPACITY AS RESPONSIBLE ENTITY OF THE

2005 TIMBERCORP ALMOND PROJECT (ARSN 112 935 092)
First Plaintiff

MARK ANTHONY KORDA and LEANNE CHESSER
Second and Third Plaintiffs

SUPPLEMENTARY AND REPLY AFFIDAVIT OF MARK ANTHONY KORDA
2005 TIMBERCORP ALMOND PROJECT (ARSN 112 935 092)

Date of document: 57 July 2009

Filed on behalf of: the Plaintiffs

Prepared by:

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 8229 9909
333 Collins Street Fax: 5228 5800
MELBOURNE 3000 Ref: 011490489

(Leon Zwier)

I, MARK ANTHONY KORDA, of Level 24, 333 Collins Street, Melboumne, in the state .of
Victoria, Chartered Accountant, SAY ON OATH that:

1 1 am the liquidator of the first plaintiff Timbercorp Securities Limited (TSL) with
Leanne Kylie Chesser. Except where | otherwise indicate, 1 make this affidavit from
my own knowledge. Where | depose to matters from information or belief, | believe
those matters to be true. | am authorised by Ms Chesser to make this affidavit on her
behalf. References in this affidavit to “we”, “us®, “our” or “ourselves” are references to
Ms Chesser and me.

ML



6.1

6.2

?ﬂh

On 23 April 2009, we were appointed as voluntary administrators of TSL. pursuant to
section 436A of the Corporations Act 2001 (Cth) (Act). Other partners of
KordaMentha Pty Ltd (ACN 100 169 391) (KordaMentha) and | were appointed as
voluntary administrators of Timbercorp Limited (ACN 055 185 067) (Timbercorp) and
39 of its wholly owned subsidiaries (Timbercorp Group Companies).

On 29 June 200¢ the voluntary administrators convened a meeting of the creditors of
TSL and a separate mesting of the creditors of Timbercorp Group Companies. The
creditors resolved to wind up TSL and the Timbercorp Group Companies
respectively. | am therefore now a liquidator of TSL.

| make this affidavit to supplement my previous affidavit regarding the 2005
Timbercorp Almond Project (ARSN 112 935 092) (2006 Almond Scheme Affidavit).
| also make this affidavit in reply to the affidavit of Stephen Lynch sworn 3 July 2009
(Lynch Affidavit).

In my 2005 Almond Scheme Affidavit | defined terms for certain entities and
agreements and | adopt the same defined terms in this affidavit.

Month by Month Cashflow Analysis

In my 2005 Almond Scheme Affidavit | did not to provide detailed analysis of the
projected month-by-month cashflow of the 2005 Almond Scheme for the 2010
Harvest Result. My staff have now collated this information using Timbercorp
management data. My staff have prepared a spreadsheet detailing the projected
cashflow, including receipts, costs and distributions, for the 2010 Harvest Result
(Cashflow Analysis). Now produced and shown to me marked MAK-12 is the
Cashflow Analysis.

Some obligations fo provide schemé services, such as capital expenditure for water,
lie contractually with a Timbercorp Group Company rather than TSL. Those
Timbercorp Group Companies are unable to meet their obligations due to their
insolvency. It is therefore assumed for the purpose of the analysis that TSL will step
in to ensure the services are provided to facilitate the continuation of the scheme. It is
necessary to look through to the obligations that the Timbercorp Group has with
various external service providers. If these obligations are not met by TSL then the
scheme cannot continue.

v



6.3

7.1

7.2

7.3

7.4

The Cashflow Analysis shows the timing of scheme receipts and expenses. It shows
that the expenses the 2005 Almond Scheme incurs are not matched to when those
costs can be recovered from the Growers. To demonstrate this, the Cashflow
Analysis shows when recelpt of proceeds from crop sales and Grower receipts are
projected to occur, The projection is based on Timbercerp management’s estimate of
when crop sale proceeds are received and historical data of the timing and
percentage of Grower receipts across the months of the 2010 Harvest Result. (This
is explained in more detail at paragraph 7.5 below). These estimates are compared
to estimates of when the operating costs of the scheme need to be met.

Monthly Scheme Receipts
Crop Sale Proceeds

The first line of the Cashfiow Analysis shows the total estimated net sale proceeds for
the 2010 Harvest Result. This assumes that 10% of the proceeds are received in the
2009-2010 financial year (FY10) of the 2010 Harvest Result, and 90% are received
after the end of FY10. This is because the harvest does not end until April each year
and historically only 10% of proceeds are recsived in the financial year of the harvest.

The total estimated net sale proceeds is the same as that shown in the Solvency
Spreadshest.

The Cashflow Analysis does not incorporate any of the anticipated distributions to
Growers from the 2008 and 2009 crops. | believe based on legal advice and the
observations made by Finkelstein J in the Federal Court of Australia No. VID 332 of
2009 and No. VID 335 of 2002 on 6 and 7 May 2009 (transcript exhibited as MAK-12
to my 2001 Almond Scheme Affidavit) that these proceeds are an entitlement of the
Growers unless stated in the Key Scheme Documents and not otherwise available to
meet working capital requirements of the Scheme. Other than the fees that TSL. s
entitied to deduct pursuant to the Key Scheme Documents before distribution of the
balance to the Growers, | believe there are no provisions to retain these funds to
meet working capital requirements.

The Cashflow Analysis does not include prior years' crop sale proceeds of Growers
who have defaulted on their obligation to pay. The Constitution (exhibited as MAK-1
to my 2005 Aimond Scheme Affidavit) states that TSL. is entitled tc use the defaulting
Grower’s prior year proceeds to satisfy the Grower’s obligations, as set out in clause
13.7 of the Constitution. Defaulting Grower's crop sale proceeds are receipted to
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7.5

7.9

7.7

reimburse TSL (and form an asset of TSl avallable for all of its creditors). The
surplus (if any) is paid to the Grower. Tha defaulting Grower's crop proceeds are not
therefore part of the Cashflow Analysis as they are not a 2005 Aimond Scheme
asset.

Grower Scheme Costs

The Cashflow Analysis shows another line of estimated scheme receipts from the
Growers paying invoices for scheme costs. This is shown on the line “Grower
Scheme Costs” and includes what Timbercorp management refer to as the "Admin
Fee®, the “Operating Costs", “Temp Water” and the “Licence Fee" (see paragraphs 8
and 11 of my 2005 Aimond Scheme Affidavit for an explanation of these costs). The
Grower Scheme Costs are shown as received from October 2009 to March 2010.
This is because in accordance with the Grower Agreement, Growers can only be
invoiced once each year. For the 2005 Almond Scheme, In accordance with clause
11 of the Grower Agreement, Growers are required to pay by 31 October each year.
Now produced and shown to me marked MAK-13 is a copy of clause 11.3 of the
Grower Agreement as amended by supplementary Grower Agreement dated 1
October 2008. (Clause 11 of the Grower Agreement (without the supplementary
clause) is exhibited at MAK-5 of my 2005 Almond Scheme Affidavit).

The analysis assumes that 33.9% of Growers will pay their invoices by 31 October
2009, 37.0% in November, 10.6% in December, 3.0% in January, 5.1% In February
and 2.1% in March or April and that 8.3% wil! not pay their invoices at all. | am
informed by Mark Pryn, General Manager, Accounting and Treasury of Timbercorp
and belleve that this reflects the actual timing of receipts by value issued to Growers
in October 2008 for all TSL schemes (with the exception of the 1928 and 1989
Eucalypt Schemes which are invoiced in May of each year and the Table Grape
Schemes which were not invoiced at all in October 2008). The Cashflow Analysis
assumes that if involces are raised in October 2009 that the same pattern of receipts
would be observed.

The actual pattern Is likely to be different given the liquidation of TSL and the
Timbercorp Group Companies. As | discuss in paragraph 12 of my 2005 Almond
Scheme Affidavit, we consider that some Growers would default on payment of the
scheme costs if they were invoiced and that the proportion of defaulting Growers is
likely to increase (compared to the number of defaults on invoices raised in October
2008) given the liquidation of TSL and the Timbercorp Group Companies. | also note
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7.8

7.9

82

that for any Growers who do default on their obfigations, TSL has to bear the burden
of meeting their costs until such time as the crop sale proceeds are receipted (from
June 2010). In the interim, TSL does not have the working capital to fund these
Growers’' obligations.

Deductions from Crop Sale Proceeds

The other source of estimated scheme receipts is the deductions that TSL is entitled
to make before distributing the “Total Grower Proceeds”. These deductions are
shown in the line “Deductions from Crop Proceeds”™. For the 2005 Almond Scheme,
TSL is entitled to deduct from Grower proceeds what Timbercorp management refer
to as the “TIM Management Fee®, which is the calculated as a percentage of the
gross proceeds from crop sales. The entitiement to deduct “TIM Management Fee” is
in clause 11 of the Grower Agreement. The deductions from crop sale proceeds only
oceur from June 2010 when the first sale proceeds are projected to be receipted.

The Cashflow Analysis assumes that only Growers who pay their invoices will receive

a distribution of crop sale proceeds. We have assumed (as discussed in paragraph
7.6 above) that 8.3% of Growers will defauit on their obligation to pay. Accordingly
the Cashfiow Analysis assumes that only 91.7% of “Total Grower Proceeds” will be
distributed to Growers.

Monthly Scheme Costs & Distributions

Costs to an equivalent amount to the “TIM Management Fee" and the “Admin Fee”
charged to Growers could have been shown as incurred across the 2010 Harvest
Year as arguably, the Timbercorp Group are incurring these costs over the course of
the year in the provision of the necessary corporate services (for example for finance,
Grower management, information technology, communications, horticultural and legal
services), not just when they are entitled to invoice Growers. For simplicity we have
chosen not to allocate a share of these fees across the 2010 Harvest Year and have
instead assurmed that the cost is incurred when crop proceeds are received. We note
that If this allocation method was applied to all TSL schemes the Timbercorp Group
Companies would be required to fund any working capital requirements arising from
the need to provide corporate services prior to the “Admin Fee” being recovered from
Grower invoices or the “TIM Management Fee” being recoverad from crop proceeds.

Operating Costs - Select invoices AMPL monthly in arrears for operating costs.
Certain Timbercotp Group Companies own 11.5% of the shares in Select. However
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8.3

8.4

Select is not a Timbercorp Group Company. These costs must be paid as they fall
due to continue the scheme. Under the Orchard Management Agreement between
AMPL and Select, Select have a limited right of set off. While this aliows Select to off
set their costs against certain harvest proceeds, Select have told Andrew Malarkey of
KordaMentha that beyond 30 June 2009 they may be unwilling to continue meating
their obligation under the Orchard Management Agreement unless their costs are met
in full. AMPL is in liquidation and is unable to meet this cost. But for the insolvency
of the Timbercorp Group Companiss, AMPL would be able to recover these operating
costs from TSL under the Management Agreesment between AMPL and TSL. As
such, the Cashflow Analysis shows the obligation falling to TSL. This gives rise to a
working capital requirement to the extent the costs are incurred before they are
recoverable from Growers.

Temporary water - Timbercorp management have estimated when temporary water
for the 2010 crop will be required. If temporary water is not purchased the aimond
trees cannot be fully imigated and there will be no, or reduced, crop yield and the
almond trees will be damaged or die. AMPL is In liquidation and unable to meet this
cost. As such, the cashflow shows the obligation falling to TSL. This gives rise to a
working capital requirement to the extent the costs are incurred before they are
recoverable from Growers.

Occupancy Cost - The Land for the 2005 Almond Scheme is the subject of a chain of
occupancy agreements pursuant to which licence fees or rental is paid. This chain is
described in paragraph 5.2(d) of my 2005 Almond Scheme Affidavit. The fiquidator's
solicitors have also prepared a summary of the chain of occupancy agreements and
the amount payable under each (Occupancy Summary). Now produced and shown
to me merked MAK-14 is the Occupancy Summary. Under the Yungera Head Lease,
Timbercomp is obliged to pay rental to Trust Company Australia Limited (ABN 59 C04
027 749) quarterly in advance. Timbercorp is in liquidation and is unable to meet this
cost. For the scheme to continue however it is obviously essential that the Land is
occupied for the purposes of the 2005 Aimond Scheme. As such the Cashflow
Analysis shows the obligation as faling to TSL. This is included in the line
“Occupancy Cost - External” as the Trust Company Australia is not a Timbercorp
Group Cofnpany. This includes rent, rates, taxes and insurance. TSL is also the
lessee is each of four head leases - the Carina West Head Lease, the Naninga Head
Lease, the Nenandie Head Lease and the Wangera Head Lease - where the
Landowner is a Timbercorp Group Company. Its obligation under each of these
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8.5

8.6

8.7

8.8

Head Leases Is only to “pass through® the amount of rent TSL receives from the
Growers. As such the Cashflow Analysis shows the “Occupancy Cost - Internal®
arising only as monies are receipted from the Growers included in the line “Grower
Scheme Costs”.

Water and non-Water Capital Expenditure - Toby Smith, Operations Manager
(Horticulture) of Timbercorp has informed me that permanent water and irrigation
infrastructure is required to be readied for the high water use periods of spring and
summer. This advice is the basis of the phasing of capital expenditure requirements
for the 2005 Almond Scheme. As such the analysis spreads capital expenditure
equally over August, September and October in preparation for the high water use
periods. The analysis assumes that TSL will have to step in for the Landowner as it
will be unable to meset this commitment.

Net Operaling Cashfiow

The analysis of the estimated 2010 Harvest Result on a month-by-month basis
identifies a shortfall from July to September 2009. It shows that during this period
there will be an estimated "Cumulative Scheme Cashflow - Before CAPEX’ of
$4,510,000 (Shortfall). The Shortfall cannot be funded by the Growers as they are
not required to pay before 31 October 2009 and TSL does not have the capacity fo
meet the Shorifall. The 2005 Almond Scheme is therefore insolvent.

Furthermore, to the extent that additional capital expenditure is required (that cannot
be recovered from Growers under the Key Scheme Documents) TSL's “Cumulative
Net Cashflow” deficit to the end of September 2009 is estimated at $10,478,000
(Shortfall with CAPEX).

In summary, the analysis suggests that the 2005 Almond Scheme Is Insolvent
because:

a) There Is an estimated “Cumulative Scheme Cashfiow - Before CAPEX" deficit
of $4,510,000 to the end of September 2009; and

b) TSL does not have the capacity to fund the capital expenditure of $5,968,000
identified as necessary to the end of September 2000.

In other words the 2005 Almond Scheme cannot meet these expenses as they fall
due for payment.

Additional Analysis

¢
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The Timbercorp Group had planned on acquiring permanent water rights to the value
detailed in the “Water — Capital Expenditure® line of the Cashflow Analysis. An
alternative approach would be to defer the acquisition of permanent water rights and
replace It with additional temporary water for the 2010 crop. The cost of acquiring
additional temporary water is detailed in the Cashflow Analysis, in the penultimate
line. The net impact on the 2010 Harvest Result of purchasing additional temporary
water, rather than acquiring permanent water, would be to reduce the cash required
over the 2010 Harvest Result by $6,971,000. This is amived at by subtracting the
total "Water — Caplital Expenditure” and adding instead the total “Alternative: Replace
PWR water with Temp Water".

Lynch Affidavit

Exhibited as SL-1 is a report prepared by Mr Lynch reviewing the assumptions and
variables in the Solvency Analysis and Viability Analysis In my 2005 Almond Scheme
Affidavit (Report)

A key assumption of the Report is that clause 13.7 of the Constitution allows TSL to
withhold Grower's sale proceeds from the 2009 harvest result to fund costs for the
2010 harvest (paragraphs 4.1 and 4.9). Clause 13.7 of the Constitution Is exhibited
to my 2002 Aimond Scheme Affidavit as MAK-5. As discussed in paragraph 7.3
above, | believe that the Constitution only allows deductions that are specified In the
Key Scheme Documents. The Key Scheme Documents make no provisions for
deductions to take place across harvest results. Each harvest year operates
independently, with the exception of a “true up” clause appearing at paragraph 113 of
Grower Agreement (exhibited as MAK-13) that requires TSL to notify the Grower of
the actual costs for the preceding financial year and invoice the Grower for costs that
exceeded the previous year's estimate or reduce the current year's invoice where [t
over-estimated the expenses in the previous financial year. [t is therefore not
possible to use the 2009 harvest proceeds in the way suggested.

Paragraph 4.1 the Report Mr Lynch also suggests that the Growers can be invoiced
early. As | have discussed (paragraph 7.5 above) under the Key Scheme
Agreements we cannot invoice the Grower’s early as there is no right to do so.

Mr Lynch also suggests deferring or varying “TIM Management Fee" and the “Admin
Fee” and the “Licence Fee" (paragraph 4.1). The “Licence Fee’ (shown on the
Cashfiow Analysis as “Occupancy Cost - External”) cannot be deferred but the
Cashflow Analysis does defer the “TIM Management Fee® and the "Admin Fee” to the

v
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end of the financial year. This does not however alter the Shortfall for July to
September.

The adjustments that Mr Lynch suggests to the almond price, temporary water price
and estimated yleld similarly do not address the fundamental problem of the Shortfall.
Only altering the temporary water price would have any impact on the July to
September Shorifall. Mr Lynch suggests the price should be $300/ML. Toby Smith,
Operations Manager (Horticulture) of Timbercorp has told me that the average price
for water over the last 12 months was $353/ML (ranging from $270-$580). Even ff it
was accepted that the price should be $300/ML rather than $350/ML that change
would slightly reduce but would not eliminate the Shortfall. | agree with Mr Lynch’s
statement that:

A key assumption to achieving the results as per the projections for 2010 is early
financing for working capital. Achieving the yields will require application of working
capital for nutrition, orchard maintenance, pollination and water acquisition as soon
as possible (paragraph 4.8).

It is the inabllity to finance that working capital that, along with the reasons referred to
in my 2005 Almond Scheme Affidavit, leads us to the conclusion that the 2005
Almond Scheme is insolvent.

The 2005 Almond Scheme needs considerable working capital to meet its costs as
these fall due. TSL is insoivent and cannot provide that working capital. Any
replacement RE would need the financial strength to be able to meet the immediate
working capital requirements. We have not been notified of the identity of a party
willing to act as a replacement responsible entity and do not know whether it has the
necessary financial strength to meet those requirements.

Even if a new responsible entity was appointed on the basis that it would:

(a)  seek an amendment to the Constitution to accelerate and increase Grower's
payment obligations; and

()  seek contracts with other scheme service providers or renegotiate existing
contracts;

it will take time for the necessary amendments to be made and payments to be
received. Working capital will be required in the Interim and therefore any
replacement RE will nead immediate access to cash.

L



9.10 While it is ultimately a decision for the Growers as to whether or not they would prefer
to have a replacement RE, we are obliged to act in the Growers' best interests. ‘We
are concerned to ensure that the Growers understand the risk of a new responsible
entity being appointed that renders invoices to Growers but then, because it lacks the
requisite financlal strength, is unable to meet the working capital requirements of the

scheme.

SWORN by the abovenamed deponentat )
Melboumne in the State of Victoria )

this %/ dayof Zdy QeoT ) /7%%

Before me: Q‘*"WEMA—&V
—X

CHANTAL ENCAVEY
Asnold Bioch Leible
Levs) 21, 333 Collins Street
Meboume 3000
An Austrafian Legal Praclitions: mmhm the
meening of the Legal Prufasmor. Ac 200
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2000
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
{IN LIQUIDATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(IN LIQUIDATION) ACN 082 311 469

‘IN ITS CAPACITY AS RESPONSIBLE ENTITY OF THE

2005 TIMBERCORP ALMOND PROJECT (ARSN 112 935 092)
First Plaintiffs

MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Second and Third Plaintiffs

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: <7 July 2009
Filed on behalf of: the Plaintiffs

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 384565 Melbourne
Level 21 Tel 9229 9989
333 Collins Street Fax: 9229 9800
MELBOURNE 3000 Ref. 011499489

{Leon Zwier)

This is the exhibit marked "MAK-12" now produced and shown to MARK ANTHONY KORDA
at the time of swearing his affidavit on 7 July 2009.
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CHANTAL ENCAVEY
Amold Bloch Leibler
Level 21, 333 Coliins Strest
Mzibourne 3000
An Australian Legal Practitionar within the
meaaning of the Legal Profe -sion Act 2004

Before me;

Exhibit "MAK-12"
Cashflow Analysis
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(IN LIQUIDATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF THE

2005 TIMBERCORP ALMOND PROJECT {ARSN 112 935 092)
First Plaintiffs

MARK ANTHONY KORDA and LEANNE KYLIE CHESSER
Sacond and Third Plaintiffs

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: / July 2009
Filed on behaif of; Plaintiffs

Arnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
Level 21 — Tel: 9228 9989
333 Coliins Street Fax: 9229 8900
MELBOURNE 3000 Ref: 011499489

(Leon Zwier)

This is the exhibit marked "MAK-13" now produced and shown to MARK ANTHONY KORDA
at the time of swearing his affidavit on 7 July 2009,

Before me: &

Armtdedee&ﬂer
Level 21, 333 Coliins Straat
Melboumem
An Austrafian Legai Practiioner within the
maaning of the Legai Profesaion Act 2004

Exhibit "MAK-13"
Grower obligations under Almondiot
Management Agreement



“MAK- 13
Supplemental Almondiot

Management Agreement

for

2005 Timbercorp Almond Project
(ARSN 112 935 092)

and

Timbercorp Securities Limited
{ACN 092 311 469)

NV TAYLOR

LAWYERS

Level 7
350 Collins Street
MELBOURNE VIC 3000

Telephone: 8600 3526
Facsimile: 8800 3527
Ref: NMT/01145



SCHEDULE

MANAGEMENT AGREEMENT AMENDMENTS

The Managemsnt Agreements are amended as follows:

by inserting a definition of Effective Date as the date of the Supplemental Agreament
amending the Almondlot Management Agreements made by Timbercorp Securities
Limited and each of the several Participant Growers ;

by the replacement of clause 11.3 in each of the Management Agreements with the
following:

“113 Management fees and costs payable by all Particlpant Growers

For each Financlal Year after the Effective Date commencing on 1 October
2008 and each subsequent 1 October until final harvest of the Aimonds under
the Project, Timbercorp Securities will estimate the costs of operating the
relevant Aimondiots, which will Include an allocation of overhead costs incurred
by Timbarcorp Securities or iis contractors that will not exceed $50 per relevant
Almondlot Indexed to CPI (adopting 30 June 2005 as the base year) as
adjusted under paragraph 11.3(b) (iii);

Timbercorp Securities will:

1.

(a)

(b)

(0

(M)

(iii)

notify the Participant Grower of the estimated costs of operating the
relevant Aimondlots under paragraph 11.3(a) and the amount required
to be pald by the Participant Grower on 31 October of the relevant year
and the amount, if any, required to be pald by the Participant Grower
subsequently, as determined by Timbercorp Securities In its absolute
discretion and the Participant Grower:

(A) must pay the amounts at the times and In such manner
notified by Timbercorp Securities ;and

(B) to the extent that Timbercorp Securities determines that
amounts are to be pald out of Proceeds, the Participant
Grower authorises and requests Timbercorp Securities to
deduct such amounts out of and at the time Proceeds are
received by Timbercorp Securitles as the Responsible Entity
in respect of the sale of Almonds,

notify the Participant Grower of its Participating Interest of the actual
cost of Timbercorp Securities's operating the relevant Aimondlots for the
preceding Financial Year including overhead costs incurred by
Timbercorp Securities or its contractors, which the Participant Grower
must pay by 31 October of the year in which Timbercorp Securities
gives the notification unless a later date Is stipulated; and

adjust that part of the estimated costs of operating the relevant
Almondiots for the current Financial Year as determined by Timbercorp
Securities under sub-paragraph (ii) by the difference between the actual
costs and the costs estimated by Timbercorp Securities under
paragraph 11.3(a) for the preceding Financial Year, unless the surplus
per relovant Aimondiot has been added to, or the excess per relevant
Almondiot has been deducted from, the distribution of Proceeds made to
the Particlpant Grower following the end of the preceding Financial
Year."
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No 7114 of 2008
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
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(IN LIQUIDATION) ACN 092 311 469
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Almond Land (Lessor) and TSL
(Lessee)

and when it receives rent from the
Growers under the sub-leases
(Naninga), and no later than 60
days after receiving the rent from
the Growers under the sub-leases
{cl3.1)

apa A , [’-u
TIMBERCORP
2005 ALMOND SCHEME: SUMMARY OF RENTAL PAYMENT OBLIGATIONS
'Leasa Agreement - = ©D6eID: | Amcunt payable .. io i
Yungera Head Lease between TAT 06D 007 The rentis payable partly in Real:
Trust Company of Austrafia Ltd advance and partly in arrears -the | $9,776,276.00 p.a.
(Lessor) and Timbercorp Ltd part of the rent that Is payable in
(Lesseo) advance is payable on the lastday | ** Rent is calculated in accordance with clause 6
of the immediately preceding - the rent indicated above is not a representation
Quarter. The part of the rent thatis | by the Lessor as to the rental payable under the
payable in arrears is payable on the | lease (cl. 6)
last day of the Quarter (¢ 6.2)
Yungera Head Sub-Lease TAT 06D 008 When the sub-lessee receives the An amount of rent which is equal to that part of
between Timbercorp Limited licence fees from the Growers and | the licence fees (GST exclusive) the sub-lessee
(Sub-Lessor) and Almond Land the rent from Timbercorp Securities, | receives from Growers under the Licence
Pty Ltd (Sub-Lessee) and by no later than 60 days after Agreements, and the rent (GST exclusive) that
these licence fees and rent are the Sub-lessee recsives from Timbercorp
received by the sub-lessee (¢l Securities under the 2004 and 2005 Project Sub-
8.1(b) leases (¢l 6.1(a))
Carina West Head Lease A 2005 004A3 | Payable by TSL to Aimond Land as | $80,000 per annum (cover page of the Iease)
between Almond Land (Lessor) and when it receives rent fromthe | plus GST (cl 3.3); except where the amount of
and TSL (Lessee) Growers under the sub-leases rent received by TSL from the Growers is less
(Carina West), and no later than 60 | than the rent stipulated in this lease - in such a
days after receiving the rent from case, TSL must pay Aimond Land this lesser
the Growers under the sub-leases amount {cl 3.2)
(cl 3)
Naninga Head Lease between A 2005 004B Payable by TSL to Almond Land as | $1,500,000 per annum (cover page of the lease)

plus GST (cl 3.2); except where the amount of
rent received by TSL from the Growers Is less
than the rent stipulated in this lease - in such a
case, TSL must pay Aimond Land this lesser
amount (c! 3.2)




Almond Land (Land Owner), TSL
and each participant grower
named in the Schedule
(Particlpant Grower)

and ‘post 30 June') to TSL per
Nenandie iot on 31 QOctober of the
relevant year (ci 7.1)

"LeaseiAgraement .~ - iEkDoc D rentpayable? - -vliAmountpayable < ¢ i
Nenandie Head Lease between A 2005 004B3 Payable by TSL to Almond Land as $1,500,000 per annum (cover page of the lease)
Almond Land (Lessor) and TSL and when it receives rent from the plus GST (cl 3.3); except where the amount of
(Lessee) Growers under the sub-leases rent received by TSL from the Growers is less
. (Nenandie), and no later than 60 than the rent stipulated in this lease - in such a
days after receiving the rent from case, TSL must pay Almond Land this lesser
the Growers under the sub-lsases | amount (c! 3.2)
{c13.1)
Wangera Head Lease bstween A 2005 004C3 | Payable by TSL to Aimond Land as | $1,000,000 per annum (cover page of the lease)
Almond Land (Lessor) and TSL and when it receives rent from the plus GST {cl 3.3); except where the amount of
(Lessee) Growers under the sub-leases rent received by TSL from the Growers is less
{(Wangera}, and no later than 60 than the rent stipulated in this lease - in such a
days after receiving the rent from case, TSL must pay Almond Land this lesser
the Growers under the sub-leases | amount (cl 3.2)
(c13.1)
Carina West Sub-lease between | A 2005 005A Payable by the Growers (both ‘early’ | For both ‘early’' and ‘post 30 June' growers: each
Almond Land {(Land Owner), TSL and ‘post 30 June’) to TSL per of the financial years ending 30 June 2006 to 30
and each participant grower Carina West lot on 31 October of June 2010, $454.55 multiplied by the Carina
named in the Schedule the relevant year (cl 7.1) West Lot Proportion applicable to each grower (cl
{Participant Grower) 7.1).
For each subsequent financial year during the
Term, an amount equal to the rent payable on the
immediately preceding 31 October, indexed {(c!
7.1).
Nenandie Sub-lease between A 2005 005B Payable by the Growers (both ‘early’ | For both ‘early’ and ‘post 30 June’ growers: each

of the financial years ending 30 June 2008 to 30
June 2010, $454.55 multiplied by the Nenandie
Lot Proportion applicable to each grower (¢! 7.1).
For each subsequent financial year during the
Term, an amount equal to the rent payable on the
immediately preceding 31 October, indexed (¢l
7.1).




Lease Agreement - g {DociD -~ | Whenisrent payable? - -7 [ Arnount payable = : -5 - .
Wangera Sub-lease between A 2005 005C Payable by the Growers (both early’ For both “early’ and post 30 ..lune growers: each
Almond Land (Land Owner), TSL and ‘post 30 June') to TSL per of the financial years ending 30 June 2006 to 30
and each participant grower Wangera lot on 31 October of the June 2010, $454.55 multiplied by the Wangera
named in the Schedule relevant year (¢! 7.1} Lot Proportion applicable to each grower (cl 7.1).
(Participant Grower)

For each subsequent financial year during the
Term, an amount equal to the rent payable on the

immediately preceding 31 October, indexed (cl
7.1).




