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

No 7114 of 2009
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MARK ANTHONY KORDA and LEANNE CHESSER
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AFFIDAVIT OF MARK ANTHONY KORDA -
2006 TIMBERCORP ALNMOND PROJECT (ARSN 118 387 974)

Date of document: June 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: 9229 9088
333 Collins Strest Fax: 9229 9900
MELBOURNE 3000 Ref: 0114929489

(Leon Zwier)

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

| | 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 the TSL pursuant
to section 435A of the Corporations Act 2001 (Cth} (Act). Other partners of
KordaMetha Pty Lid (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 cother affidavits:

(a) an affidavit sworn on 4 June 2008 and filed in this proceeding for the purpose
of obtaining a direction under s 447D (Directions Affidavit);

{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 horticultural schemes which
are registered managed investment schemes, including 2006 Timbercorp Atmond
Project which has the Australian Registered Scheme Number 118 387 974 (2006
Almond Scheme).

2006 Almond Scheme Documents

The documents constituting the 2006 Almond Scheme are voluminous. Shown to me
marked MAK-1 is a computer disc of all the documents ! refer to in this affidavit
together 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. | am told by Antoeny Munro that the
documents contained in the computer disc marked MAK-1, were posted on the
Arnold Bloch Leibler website on 23 June 2009 and on the KordaMentha website on
24 June 2008.

The key documents of those constituting the 20068 Almond Scheme (exhibited
at MAK-1) are:

(2) the constitution dated 15 February 2006 (A 2006 001) and supplemental deed
undated (A 2006 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 3 March 2006 (A 2006 000} and a
supplemental product disclosure statement dated 24 April 2006 (A 2006
000A) describing the 2006 Almond Scheme including a summary of the key
documents and application and power of attomey forms (PDS);

the custody agreement dated 2 March 2006 (A 2006 003) by which TSL
appoints the Trust Company Australia Limited (ABN 59 004 027 749)
custodian to hold the 2006 Almond Scheme assets (Custody Agreement),

leases and subleases relating to three properties on which the 2006 Almond
Scheme operated (Land):

0]

for the Mitchell, Victoria property on which the 'crop was to be grown
~ (Mitchell Land):

(A)

(8)

(C)

a lease by which Aimond Land Pty Ltd (ACN 091 460 392)
(voluntary administrators appointed) (Landowner) leased the
Mitchell Land from the Mitchell family (A2006 004) (Mitchell
Land Head Lease); and

a sublease between Landowner and TSL pursuant to which
Landowner subleases the Mitchell Land to TSL (A2008 004A)
{Mitchell Land Head Sub-lease); and

a sublease between TSL, Landowner and the Growers
pursuant to which TSL grants the Grower a sub-lease to use
and occupy parcels of land (Almondlots) (A2006 005A)
(Mitchell Land Sub-lease);

for the Nenandie, Victoria property on which the crop was to be grown
{Nenandie Land):

A)

(B)

a lease by which Landowner leases the Nenandie Land to TSL
(in its personai capacity) (A2006 004B) (Nenandie Land Head
Lease). The Nenandie Land is owned by the Landowner; and

a sublease between TSL (in its personal capacity), the
Landowner and each Grower by which TSL grants the Grower
a sub-lease to use Almondlots (A2006 005B) (Nenandie Land
Sub-lease);



(e)

(f)

(@)

(i)  for the Westmore, Victoria property on which the crop was to be grown '
(Westmore Land):

(A)  alease by which Landowner leases the Westmore Land to TSL
(in its personal capacity) (A2008 004C) (Westmore Land
Head Lease; together with the Mitchell Land Head Sub-lease
and the Nenandie Land Head Lease, the Head Leases). The
Westmore Land is owned by Landowner; 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 Almondiots (A20086 005C) (Westmore Land
Sub-lease; together with the Mitchell Land Sub-lease and the
Nenandie Land Sub-lease, the Sub-leases)

Title searches have been conducted in respect of each certificate of title that
comprises the Land. Copies of the title searches have been copied onto the
CD marked MAK-1. Now produced and shown to me marked MAK-2 is a
table prepared by my solicitors sefting out the title particulars for the Land.
Where the land owner, 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 land owner or volume and folio numbers are
set out in MAK-2;

a grower agreement undated (A 2006 008), amended by deed poll dated 8
June 2006 (A 2006 C0BA) and supplemental deed dated 1 October 2008 (A
2006 006B) (referred to as the Aimondlot 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 bshalf of the grower {Grower
Agreement);

a management agreement dated 3 March 2006 (A 2008 007), by which TSL
(In its perscnal capacity) engaged Aimond 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

an orchard management agreement dated 3 March 2006 (A 2006 008) and
deed of variation dated 24 April 2006 {A 2006 008A) by which the AMPL



53

54

8.2

6:3

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 3 March 2008 (A 2006 008)
and deed of variation dated 24 April 2006 (A 2006 00%A) between the
Landowner and Select in which Select agreement to sell almond tress to the
Landowner and the Landowner engages Select to plant the tress (Tree
Supply and Capital Works Agreement),

(Key Scheme Documents).

Now produced and shown to me marked MAK-3 is a structure diagram for the 2006
Almond Scheme.

There are 1,715 Growers in the 2006 Almond Scheme and 10,8568 Almandiots. Now
produced and shown to me marked MAK-4 is a confidential exhibit (on computer
disc) listing the Growers for the 2006 Almond Scheme.

Growers’ contributions to the 2006 Almond Scheme

The Growers’ obligations to contribute to the 2008 Almond Scheme are set out in the
Key Scheme Documents. Now producad and shown to me marked MAK-8 are the
clauses which concern the Grower's obligations that | refer to below.

Ih 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 form and power of

attorney form booklet (the power of attorney being in favour of TSL), together with the

application fee per aimondlot. The Application Fee included TSL’s management fees

in relation to the first year of the scheme (Application Moneys). When TSL

accepted the Growers application, the applicant was deemed 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 foliowing agreements as required by the Constitution

(clause 8.1):

(a). the Mitchell Land Sub-lease, Nenandie Land Sub-lease and Westmore Land
Sub-lease (together Grower Sub-leases), and



6.4

6.5

6.6

6.7

6.8

71

(b) Grower Agreement;

(Agreements).

Upon completion of the Agreements, TSL was required to release the Application
Moneys and apply them to 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),
Constitution).

Under the Grower Agreements, Growers are required to pay the following annual
fees per almondlot:

(a) a management fee, which consists of a set fee plus a percentage of the Gross
Proceeds of the sale of Crop and Product until 30 June 2008, after which the
fee is the cost of operating each Almondlot (clauses 11.1 - 11.3, Grower
Agreement);

(b)  anincentive fee of 25% of so much of the annual net proceeds payable tc the
Grower in a financial year which exceeds the forecasted net proceeds set out
in the PDS (clause 11.5, Grower Agreement); and

(©) rent (clause 7, 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 entitied to an amount representing his
share in the gross income from the sale of the almonds for that period less
Deductions (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 2006 Almond Scheme

The solvency of the 2006 Aimond 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 2006 Almond



7.2

9.1

9.2

Scheme is represented by a collection of contracts which create rights and impose
obligations.

To analyse whether the 2006 Almond Scheme is soivent | have instructed my staff to
prepare & forecast cashflow statement for the 2010 harvest, excluding recovery of
costs from, and distribution of proceeds to Growers, to show the forecast cash flow
for the 2006 Almond Scheme. Now produced and shown to me marked MAK-6 is the
Solvency Analysis (Solvency Analysis).

Cashflow - Historic

The final section of the Solvency Analysis shows the net operating cashflow to date
for the years since the 2006 Aimend Scheme beganh on a financial year basis (July 1
to June 30). For each financial year since it began, the 2006 Almond Scheme has
had a negative net operating cashflow. The 2009 net operating cashflow Is an
estimate and will change as the proceeds from the sale of the 2008 and 2009 crops
are received.

Projected Cashfiow 2010

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

The Solvency Analysis spreadsheet shows the expected net cashflow from the 2010
harvest by taking the Growers’ gross proceeds (from the 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 and Costs - Explanation, Variables and Assumptions

9.3

The net sales figure in the Solvency 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 Analysis:

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

(b) The yield depends on a number of factors including rainfall, storms, water
supply, variations in soil type, pestilence, vermin, disease, frost and wind, as
well as horticulturat practices. While all efforts are made to minimise annual



(c)

(d)

variations in yields and production, yields may vary from tree to tree and
harvest to harvest. The actual yield in kilograms per year for the 2006 Almond
Scheme from the first crop in 2004 up to the estimate for 2010 is summarised
below:

Crop Year 2009F 2010F*
Yield 2006 (kg) 2,280,207 4,075,500
F* - Forecast

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 fots to a
hectare.

Net sale price per kilo of almonds - 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 almonds 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 months, and is based on the current
market price (rather than a Timbercorp Management forecast) Fammgate

F* - Forecast

Scheme Costs- Explanation, Variables and Assumptions

9.4

The Grower’s are responsible for the payment of operating expenditure. Even though
the Timbercorp Group ¢an no longer provide services for the 2006 Almond Scheme, |
have assumed an alternate provider will charge a like fee. The Key variables and
assurnptions underpinning the expenses analysis are:

(@)

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 5% of Growers' net
sales proceeds and is deducted prior to the distribution of proceeds;



(b)

(0

(d)

Base Admin Fee per Lot - this fee is billed by TSL (together with the
Operating Costs) to administer the 2006 Almond Scheme. It is calculated as
a fixed charge per lot of $50 (base) and adjusted annualiy for the Consumer
Price Index;

Operating Costs - These costs include expenses such as harvest, fertiliser,
pest control, pruning, as well as costs associated 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 following
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
water historically are:

KR M‘I;u;

L R SR IR e e Ty

100% 100% 100% 100% 95%

F*- Forecast

(e)

Licence fee per lot - The licence fee is referred to in the PDS. It is payable for
the use of and occupancy of the Almondiot under the Sub-Leases identified
above (in respect of the Mitchell Land, Nenandie Land and Westmore Land).
The Growers pay the licence fee on the basis that the Landowner provides
the entire necessary infrastructure and other capital works to operate a
commercial almond orchard.



9.5

'\ CPl Assumption - the cashflow has been prepared on the basis of a 2.5%
increase in the Consumer Price index.

The operational costs are charged in accordance with the Key Scheme Documents.
The assumption in the Solvency Analysis s 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
fo invoice growers for additional amounts required to cover default of Growers or
shortfalls generally).

Net Operating Cashfiow (excluding capital expenditure)

9.6

9.7

9.8

The conclusion from this analysis is that for the 2010 Harvest Result the Growers will
have to meet a shortfall of $17,424,914 (approximately), as project costs are 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
wesk to complete this information for all almond and olive schemes.

TSL has not invoiced Growers for the 2010 crop. Historically, Timbercorp 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
cansider 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:

10



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

(b) it is likely that some of the Growers in the 2006 Almond Scheme will defauit
on their participation (as detailed below); and

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

Capital Expenditure

9.9

9.10

9.1

10

10.1

In addition to the operating expenditure there is also capital expenditure that the 2006
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 $23,110,567 (approximately) for water for
the 2010 Harvest Resuit.

There is expected expenditure for water related infrastructure, referred to in the
Solvency Analysis as °“Non Water Capital Expenditure”, of $3,064,369
(approximately). 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
meet required capital expenditure commitments.

Arrears and Defaults
The 2010 Harvest Result forecast assumes that:

(a) no Growers in the 2006 Almond Scheme terminate their participation in the
2006 Almond Scheme or default in payment of amounts owing by them; and

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

1



10.2

10.3

104

10.5

We consider it likely that some Growers in the 2006 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 $30.4m in
October 2008 of which_ $2.0m or 6% of the total remains unpaid for the 2006
Almond Scheme costs;

(b) loans in arrears - 35.5% of Growers in the 2006 Aimond Scheme have taken
out loans with Timbercorp Finance Pty Ltd (Administrators Appointed) (ACN
054 581 190) (Timbercorp Finance) and $8.6m or 30.7% of these loans are
in arrears;

(c) 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 45 in March 2009 to 192 in May 2009 for
the 2008 Alimond Scheme.

Timbercorp Finance is no longer in a position to provide finance to Growers to meset
their obligations in the 2006 Aimond 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 theses costs.

Defaults in other Aimond Schemes

10.6

11

The costs included in the Solvency Analysis include a portion of fixed costs across
this or other Aimond Schemes, which will remain constant despite a reduction in the
number of participating Almondlots or an increase in the number of defaulting
Growers. In the event these additional costs could not be passed on to Growers (due
to constraints of the Key Scheme Documents or other reasons) the liability could fall
to TSL, and it is unable to absorb any costs.

Long term viability

12



111

1.2

1.3

114

11.5

| have asked my staff to prepare a long term viability analysis for the schemes across
their lives (Viability Analysis). Now produced and shown to me marked MAK-8 is
the viability analysis for the 2006 Almond Scheme. This is a theoreticat analysis that
ignores the cashflow problem discussed above. As an insolvency practitioner 1 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 2006 Almond
Scheme over its [ife.

The Viability Analysis is based on Timbercorp management's cashflow model for the
2006 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 achieved 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 cashfiows are particularly influenced by
the price achisved 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 Viabllity 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 decrease
to $5.09 for the 2009 crop, and increase to $6.09 for the 2010 crop and $6.70 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 crap yields (+/-15%) on project NPV,
and

(¢} the third shows the impact of varying permanent water right allocations on
NPV.

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

13



11.6

1.7

12
121

12.2

13

13.1

The NPV calculations assume that the permanent water rights and irrigation
infrastructure necessary to operate the schemes has been provided. However, capital
expenditure of $47m (approximately) 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 in 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, | balieve that if the Court orders that the 2006 Almond
Scheme is to be wound up in accordance with the Constitution, most of the Key
Scheme Documents also end. Upon termination of the Scheme, the following
agreements will automatically end:;

(a) Custcdy Agreement (¢! 10.1);

(b) Mitchell Land Head Sub-lease, Nenandie Land Head Sub-lease, Westmore
Land Head Sub-lease (¢l 11.1);

(c) Mitchell Land Sub-lease, Nenandle Land Sub-lease, Westmore Land Sub-
lease (cl 4.1);

{d) Grower Agresment (cl 2.1);
(e) Management Agreement (¢! 2.2);
)] Orchard Management Agreement (cl 2); and

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

Now broduced and shown to me marked MAK-9 is a bundie of the clauses | have
referred to above. |

Impediments to Restructure

Based on legal advice | believe that the structure of the 2008 Aimond Scheme means
that there are a number of impediments to restructuring it. | discuss these below.

Encumbrances on land title

14



13.2

13.3

134

13.5

13.6

13.7

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

By Syndicated Loan Agreement dated 15 December 2006, as amended and restated
on 30 December 2008, BOS International (Australia) Limited ACN 006 601 250,
Westpac Banking Corporation ACN 007 457 14 and Australia and New Zealand
Banking Group Limited ACN 005 357 522 (collectively, the Syndicate) agreed to
advance Timbercorp Ltd the sum of $200,000,000 (BOS Syndicated Facility).

The appointment of administrators to Timbercorp Ltd 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 morigage between BOSI| Security Services
Limited ACN 63 009 413 852 and Landowner dated 30 December 2008.

By Facility Agreement dated 26 September 2008, Australia and New Zealand
Banking Group Limited (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 between ANZ and the
Landowner dated 26 September 2006. The appointment of administrators to
Landowner constitutes an event of default under relevant provisions of the ANZ

mortgage.

Encumbrances on waler rights

13.8

13.9

14

Now preduced and shown to me marked MAK-10 is a table prepared by my solicitors
(based on information provided by Timbercorp Group management) setting out the
details of the water rights (Water Rights) owned by the Landowner and utilised by
the 2005 Almond Scheme, along with details of the registered instruments by which
the Water Rights are encumbered.

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

Grower obligations in the event TSL defaults

15



14.1 As | deposed in my Directions Affidavit and Olives and Almonds Affidavit, | consider
that TSL is insolvent. If the Court does not wind up the 2006 Almond Scheme then
TSL will defauit on its obligations under the 2008 Almond Scheme. Based on legal
advice, | believe that If TSL does default then:

(2) under clause 9.3 of each Head Lease, if the Head Lease terminates (due fo
TSL's default or otherwise) the Landowner agrees to step into the shoes of
TSL under the Sublease and allow each Grower to continue to use the land
as contemplated under the Sublease (Step In Provision);

(b) under the Step In Provision, all obligations of the Growers under the Sublease
will presumably be owed to and are enforceabls by the Landowner (including
payment of rent {clause 7.1) and performance of maintenance services by the
Growers). Therefore, as TSL is insolvent, the Growers may be obliged to
continue to pay fees under the Sublease;

(c) the above is subject to the ability of the Grower to terminate the Sublease for
TSL's liquidation, TSL ceasing to carry on its business or TSL's default as set
out in clause 10.1 of the Sublease. If the Grower terminates the agreement it
will be required to return the Almondiots it occupied to the Landowner in "good
condition” and remove all plant and equipment (clause 4.2), which could result
in additicnal costs;

(d) additionally, as TSL is insolvent and can no longer camy 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 commarcial 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 aimonds and will likely suffer damages.

14.2 Now produced and shown to me marked MAK-11 is a bundle of the clauses | have
referred to above.

16



SWORN by the abovenamed deponent at
Melboume in the State of Victoria
this day of

Before me:

)
)
)
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r43.08
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 052 311 469

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

Pate 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: 9229 9999
333 Collins Strest Fe:: 9229 9200
MELBOURNE 3000 Ref. 011480489

{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 2008.

Exhibit "MAK-1"
CD of Key Scheme Documents



r43.08
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 Melbourne
Level 21 Tel: 9229 0089
333 Collins Strest Fax: 92299200
MEL BOURNE 3000 Ref. 011498488
(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 2008.

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



2006 ALMOND PROJECT
Land Owner Land Identity Title Particulars Title Particulars First Mortgegee Mortguge Second Mortgagee Mortgage
Timbercorp Nou- {derived from Schema leaso documents) {derived from Titles Office D D
Timbereorp | : __ searchos)
Almond Land Ply Nitchell - Vie Vol 8520 Fal 712 (Lol §) (cancellad title) Vol 11079 Fol 801 BOSI Securily Sarvices Lid AG38067aL
Ltd Vol 8881 Fol 440 Vol 8881 Fol440 BOSI Sacurity Services Lid AGAE087IL
Val 8088 Fol 623 {cancelled titie) Val 11078 Fol 801 BOS! Security Services Lid | AG380673L
Vol 8178 Fol 234 (Lot 3) (cancelled titla) Vol 11078 Fol 458 BOSI Sacurity Services Lid | AG380873L
Almend Land Py Nenandis Vol 10823 Fol 772 {erea marked D) Vol 10623 Fol 772 ANZ " AEGE3873S | BOS! Sectrily Ssrvices Lig | AGIB0574L
L {Narcooyla) - Vic | Vol 10887 Fol 45 {area marked B) Vol 10867 Fol 455 ANZ AECE3R735 | BOS! Security Sevvicem [t | AGIG0873L
Yol 10867 Fol 473 Vel 10887 Fel 473 ANZ AEG835738 | BOS! Security Services Lid | AG380873L
Vol 10887 Fol 482 Vol 10887 Fol 462 ANZ AE883673S | BOS! Secwrity Services Ltd | AG360875L
Val 10887 Fal 454 Val 10887 Fol 454 ANZ AESB3H73S | BOS! Security Services Ltd | AG360873L
Aimend Land Pty Waestrmore - Vic Vel 8520 Fol 746 Vol 8320 Fal 748 BOS! Security Sarvices Lid AG3e0873L
L Vol 8228 Fol 204 Vol 8228 Fol 204 BOS! Securily Services Ltd AG3E087IL
Vel 10371 Fol 846 Vo! 10371 Fol 548 BOS! Security Services Ltd | AG380873L
Vol 10371 Fol 549 Vel 10371 Fol 549 BOS! Securlly Services Lid AG380873L
Vol 10405 Fols 421, 424, 426 (Lots 1, 3 ard §) Vol 11062 Fals 241, 243 and 245
{cancelled titles) :
Vol 8820 Fel 747 Vol 8320 Fol 747 BOS! Security Services Lid AG3BUETIL
Vgl 10707 Fo! 617 (Lot 1) {cancelled fitla) Vol 11031 Fol 488
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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 behaif of: the Plaintiffs

Arnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 80009
333 Collins Street Fax: 9229 8800
MELBOURNE 3000 Ref. 011492489

(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 2009.

Exhibit "MAK-3"
Structure diagram for the 2006 Almond Scheme
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STRUCTURE DIAGRAM

2008 TIMBERCORP ALMOND PROJECT

Peter and Neville

h 4

TSL

(in its personal capacity)

Trust Company Limited Mitchell
— m:tCN 59 004 027 749 as Lessor
Custody Agreement
Company Lease (Mitchell
d 2 March
(dated 2 March 2006) loase 1 March
Timbercorp Securlties Limited 2006)
ACN 092 311 468
{voluntary administrators appointed) vas Lessee
SL
(TsL?) B B Olives Pty Ltd Almond Land Pty Ltd
as Responsible ACN 083 992 367 ACN 091 460 392
Entity Constitution (dated | (voluntary administrators (voluntary administrators
16 February 2006) appointed) appointed)
‘ as Lessor as Lessor as Sub-lesso
Participant Growers Lease (Bush Lease (Narcooyla
artclpant Bro Block dated 5 dated 23 February,
Aprll 2006) 2008, Westmore
Almondlot Management Homeblock &
Agreement (commences for Chalmers dated/b
each Particlpant Grower on April 2006)
the date their application for Lease (Mitch
Almondlots is accepted) as Lessee Lesses lease 1 Marci
2006)

TSL
as Sub-lessee

(in its personal capacity) as Sub-lessor

Sub-lease

Management Agreement (Narcooyla,

(dated 3 March 2006) Westmore, Mitchell
{post-sup))

Almond Management Pty Ltd +as Sub-lessees
ACN 024 429 419
(voluntary administrators appointed) Participant Growers

Almond Orchard Management
greement (dated 3 March 2006)

Almond Land Pty Ltd
ACN 091 460 392

Select Harvests Lid
ACN 000 721 380

Tree Supply and Capiltal
Works Agreement (dated 3
March 2006)
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r43.08
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
(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 Methourne
Lavel 21 Tel: 9220 9989
333 Collins Strest Fax: 9229 9800
MELBOURNE 3000 Ref, 011489489

{Leon Zwier)

This is the exhibit marked "MAK-4" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009.

BEfOTE M. ... cccccieiririeriree e s rrssssssnarersrsnsassansens

Exhibit "MAK-4"
Confidential exhibit - CD of Register of Growers
for the 2006 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

Armold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
Level 21 Tel: 9229 9999
333 Collins Strest Faxc 9229 9900
MELBOURNE 3000 Ref 011499489
(Leon Zwisr)

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.

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



“pL-5 "
CONSTITUTION

2006 TIMBERCORP ALMOND
PROJECT

Timbercorp Securities Limited
(ACN 082 311 489) &
Each Participant Grower

2006 Timbercorp Aimond Project



(A

instrument (and the provisions it requires) will not be incorporated unless the
Responsible Entity declares in writing that such is the case.

)] Deed Binds Responsible Entity and Participant Growers

This Deed as amended from time to time binds the Responsible Entity and
each Participant Grower.

{k) Participant Grower and Deed

()] The term “Participant Grower® in this Deed is a reference to the
particular Participant Grower In respect of the Almondiot or
Almondlots that have been sub-leased to it under the Sub-leases.

(i} The term “Participant Growers® in this Deed is a reference to all
Participant Growers that hold Almondlots in the Project and according
to the context, the term “Participant Growers” may also include the

Participant Grower.,

(ii). This Deed is entered into in respect of the Participant Grower's
Almondiots referred to in the Sub-leases and must be read as If it
were a separate Deed on the terms and conditions of this Deed in
respect of the relevant Aimondlots held by the Participant Grower.

M

2. 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
Almondlot and on the terms and conditions set out in the PDS. _

#

3. APPOINTMENT OF RESPONSIBLE ENTITY

Each Participant Grower irrevocably appoints the Responsible Entity as its agent,
representative and attorney in relation to the Project with the powers, rights, duties and
indemnities sst out In this Deed and the Responsible Entity accepts such appointment.

M
4. BARE TRUST

4.1 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.

4.2 Special Trust Account

Any amounts paid by any Applicant In accordance with clauses 8.3 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.

4.3 Pooling of Amounts

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

10



Interest

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

.W

5.2

5.3

PROJECT PROPERTY

Responsible Entity to hold property for the Participant Growers

(a) Subject to clause 5.2, the Responsible Entity must hold all Project Property for
the Participant Growers for the term of the Project.

(b) The Participant Grower's interest in the Project Property is in the proportion
that its Participating Interest bears to the aggregate Participating Interests of
all Participant Growers In the Project.

Dealing with and holding property

The Responsible Entity may appoint an agent to hold Project Property separately from
any other property. The terms and conditions of the appointment will be determined by
the Responsible Entity and the agent. However the terms and conditions must be
consistent with the provisions of this Deed.

Giving directions to an agent

if the Responsible Entity has engaged an agent to hold Project Property then the
Responsible Entity must direct the agent to invest and deal with Project Property in

accordance with this Deed.

W

6.2

6.3

APPLICATION PROCEDURE

Oversubscriptions

The Responsible Entity reserves the right to accept Applications for Aimondlots in
excess of that number of Aimondlots for which subscription or purchase or invitations to
subscribe or apply for are sought under the PDS.

Receipt of Application

The Responsible Entity may itself or by its duly authorised representatives receive
Applications under the PDS.

How to Apply

Every Applicant must deliver to the Responsible Entity or to the duly authorised lawful
agents of the Responsible Entity at the place set out in the PDS or any other place or
places as the Responsible Entity may from time to time determine the following:

(a) an Application for Aimondiots, incorporating an offer to become a Participant
Grower under this Deed, being in the form attached to the PDS, and signed or
executed by the Applicant;

(b) a Power of Attorney, being in the form attached to the PDS, signed or

11



{c)

executed by the Applicant, appointing the Responsible Entity to be the
Applicant's attorney and, on the Applicant's behalf, to execute the Agreements
and any other documents which are ancillary or related to the Agreements, or
contempiated by the provisiona of the Agreements,; and

as required by the PDS but subject to clauses 8.4 and 6.5, a cheque for the
Application Money for each Almondiot being the amount sst out in the First
Schedule.

6.4 Payment in Full or by Instalments

(@)

(b)

(c)

Subject to clauses 6.5 and 7.1 and subject to the Responsible Entity electing
to make available to Applicants a facility to pay the Application Moneys by
instalments, at the option of any Applicant, the Application Money for each
Almondiot may be payable In full at the time of application or may be payable
by instalments. If the Applicant slects to pay the Application Money by
instaiments, the Applicant must pay at the time of delivering of the Application
the amount shown in the application as the "DEPOSIT", and the balance of the
Application Maney must be paid by the Applicant (or Participant Grower, if that
Applicant has become a Participant Grower in accordance with the provisions
of this Deed), to the Responsible Entity by the date specified in the Application
(f any) and if no such date is specified, by such date as the Responsibie
Entity may, in its absolute discretion, determine, provided that in its absclute
discretion, the Responsible Entity may extend that date to such later day as
the Responsible Entity determines.

If an Applicant, or Participant Grower, whichever is the case, fails to pay the
amount shown in the Application against the words "BALANCE" (or any part of
it) by the day spacified in the Application, or by any other date determined by
the Responsible Entity, for payment of it, the Responsible Entity is authorised
to exercise all or any of the remedies below (in addition to and without
prejudice to any rights at law or in equity or pursuant to this Deed). The
Responsible Entity is entitled to recover from the Applicant (or Participant
Grower, whichever is the case) the balance together with interest on the
batance outstanding at the rate of not more than 800 basis points above the
rate of interest for the time being fixed under section 2 of the Penalty Interest
Rates Act 1983 (Victoria) as at the date specified in the Application for
payment, from the day so specified in the Application until payment, and
accruing on a dally basis; and either

(¥ the Responsible Entity may sue the Applicant (or Participant Grower,
whichever Is the case) for specific performance of its agreement; or

(i} the Responsible Entity may terminate all the right, title and interest of
the Applicant (or Participant Grower, whichever is the case) pursuant
to the provisions of this Deed and any Agreement and the Applicant
(or Participant Grower, whichever is the case) must forfeit the deposit
money paid, provided the Responsible Entity has first given the
Applicant (or Participant Grower, whichever is the case) a notice in
writing informing the Applicant (or Participant Grower, whichever is
the case) of the default and giving the Applicant {or Participant
Grower, whichever Is the case) a period of TEN (10) days from the
date of posting of the notice to remedy the breach.

If the Responsible Entity exercises its right under paragraph 6.4(b)ii), then
within 14 days of exercising that right, the Responsible Entity must make an
appropriate notation in the Register.

12



W

Condition as to Finance

If an amount is shown in an Application against the words "Amount subject to finance”
(if those words appear in the Application), the Application will only be accepted by the
Responsible Entity on condition that a person (which person may include the
Responsible Entity) has agreed to lend that amount to the Applicant. The Responsible
Entity does not warrant, undertake, covenant or agree that such finance will be
provided or procured.

w

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 effect that its Application has been refused.

Notice of Refusal

The notice provided for in clause 7.1 may specify that the Appiication 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 notice to an Applicant that their Application has
been refused, the Applicant will be entitied to be repald the Application Money in
relation to that Application, or so much as has been paid by the Applicant, with interest
(if any) eamned 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
basis, I.e. in the propartion 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 to be an Applicant under this
Deed and have no rights or obligations in relation to this Deed in any respect.

M

ACCEPTANCE OF APPLICATIONS

Applicant to Become Participant Grower on Acceptance

Upon an Application being accepted by the Responsibie Entity in whole or part, and the
Minimum Subscription, if any, being reached, the Applicant will become a Participant
Grower.



o

8.2 Minimum Subscription Not Reached

if Minimum Subscription is 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 Money, or so much of it as has been
paid by the Applicant, with interest (if any) eamned thereon, after deduction of all bank
fees and government taxes and charges In relation to the deposit and withdrawal of the
monsy and any other expenses permitted by law. If interest is earmed 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 basis, i.e. in the proportion that the amount of
the Application Money received by the Responsible Entity from the Applicant bears to
the tota! of all Application Money received by the Responsible Entity, calculated from
day to day.

8.3 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.

8.4 Deemed Acceptance

An Application received pursuant to the PDS, and not refused under clause 7.1, will be
deemed 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 walved by the Responsible Entity.

8.5 Joint Applicants

In the absence of any express instructions to the contrary in or accompanying any
Application or in any of the Agreements, any persons who jointly constitute the
Participant Grower hold their Almondlots and enter into the Agreements jointly and

severally.

8.6 Applicant Deemed to Enter this Deed

Upon an Application being accepted by the Responsible Entity in whole or in part, the
Applicant is deemed to have contemporaneously become a party to this Deed as a
Participant Grower and thereby bound by the terms and conditions and obligations on
the part of each individual Participant Grower provided for in this Deed.

8.7 Allocation and Allotment of Aimondlots and Entry into
Agreements

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

(i must immedlately allocate and allot an Aimondiot 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
name, number or other description of the Almondiot or Almondlots in
the appropriate place in the Register in relation to the entry of that
Participant Grower; and

{ih will as attorney for and on behalf of the Participant Grower, enter into
the Agreements in relation to the Almondlots allocated to the
Participant Grower, and any other documents which are anclllary or
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{5

related to the Agreements, or contemplated by the provisions of the
Agreements.

({3)] The Responsible Entity may at any time after the Agreements described in
paragraph 8.7(a)(li) are entered Into, allocate an Almondiot or Aimondlots tc a
Participant Grower, wherever situated on the Land as the Responsible Entity
In its absolute discretion thinks fit, in substitution for an Almondiot or
Almondiots allocated to a Participant Grower. The allocation of an Aimondiot
or Almondlots In substitution for another Almondiot 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
Deed and under each of the Agreements, other than that the Participant
Grower will cultivate and harvest Almonds on the replacement Almondiot or
Almondlots 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 Imited to making
amendments to any Agreement or Project Document, or any lease or sub-
lease in respect of all or any part of the Land.

M
9. RESPONSIBLE ENTITY TO ARRANGE ENTRY INTO

SUB-LEASES AND ALMONDLOT MANAGEMENT
AGREEMENT

9.1 Preparation of Sub-Leases and Almondiot Management
Agreement

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

Management Agreement:
" (a) must be compteted In accordance with the details specified in the Application;
and

(o) = 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 Responsible Entity must be
reasonably satisfied that:

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

(o) Timbercorp Securities has the capacity to grant the Sub-leases;

(c) all necessary condition precedents to the grant of the Sub-lsases and entry
into the Aimondiot Management Agreement have been satisfied;

(d) all necessary consents to the grant of the Sub-leases and entry into the
Almondict Management Agreement have been obtained or will be obtained;

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

i) any other matter required to be attended to, which is necessary for the
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creation of the Sub-lease and the effective vesting in the Particlpant Grower of
its Sub-leases and Almondlot Management Agreement, whether by reason of
this Deed or otherwise, has been 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 whose
Application Money is to be released pursuant to clause 9.3.

9.3 Release of Application Money
{a) Release of Application Money

In relatlon 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 Responsible 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 Sub-leases and Almondlot Management
Agreement 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 to 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
earned in relation to that Application Money, the amount of such interest to be
calcutated in accordance with clause 7.3.

(c) Extinguishment of the Sub-leases and Almondiot Management
Agreement

Upon the refund of the moneys referred to in paragraph 8.3(b), the Participant
Grower's Sub-lease and Almondlot Management Agreement will be
extinguished and the Responsible Entity wili 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 fo itself the
interest component (if any) from the Application Monay 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 dutles 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
beneficlally under the land titles law of the State or Territory in which the Almondiots

aro situated.
W
10. ALMONDLOT STATEMENTS AND REGISTER

10.1 Issue of Aimondlot Statements
Within 2 months after the allotment of Almondlots to a Participant Grower, the
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treated as Procesads.

12.4 Pooling of Moneys

Moneys held by the Responsible Entity for any of the Participant Growers may be
pooled in any one or more bank accounts with moneys held on behalf of any other
Participant Growers.

5

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 Aimonds and the Crop in each Financial Year in proportion
to 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 Aimonds and store its
Participating Interest in the Crop in accordance with the Almondlot
Management Agreement.

(c) Each Particlpant Grower participates In the Project with the intention of having
its Participating 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 Defaulting Grower

Subject to paragraph 18.3(g), a Participant Grower is not entitled to its Particlpating
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 Participant Grower severally authorises and requests the Responsible Entity to
procure Timbercorp Securitles to:

(a) process its Particlpating Interest in the Crop, or so much of it as Timbercorp
Securities in its absolute discretion considers desirable;

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

(c) store lts Participating Interest in the Product
in accordance with the Aimondiot Management Agreement.

13.4 Sale of Crop and Product

Each Participant Grower severally authorises and requests the Responsible Entity to
procure Timbsrcorp 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 Almondiot 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 attorney
for the Participant Grower and/or the Responsible Entity on behalf of the Participant
Grower.

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 aftributable to the Participant Growers'
Almondiots to which the Participant Grower is entitled;

(b} proceeds from the sale of Product produced from the Almonds and Crop,
attributable to the Participant Growers' Almondlots to which the Participant
Grower s entitled;

{c} proceeds of any insurance policy to which the Participant Growers are entitled
to benefit; and

{d) any other amount properly related to the proceeds from the Participant
Growers’ Almondilots to which the Participant Growers are entitled.

13.7 Participant Grower's Entitiement

(@) 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
Product or Crop for a particular Production Pericd less:

M any fees payable under the Participant Grower's Sub-leases plus
interest;
(i) any fees payable under the Participant Grower's Almondlot

Management Agreement plus Interest; and

(i any other amounts payable by the Participant Grower under this
Deed, Participant Grower's Almongilot Management Agreement and
the Particlpant Grower's Sub-leases plus interest.

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

{c) If, in any Financigl Year in which there is a Production Period, there is
insufficient money to make 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
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13.8

13.9

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:

()] unless and until the amount of Proceeds payable or distributable to
the Grower is at ieast $200 per Aimondiot; and

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

(@) if there are any accruals of amounts to be paid in any of the categories listed
in the definitions of “Proceeds” then the accrual must be pald in the same
order of preferance as the items listed in paragraph 13.7(a).

Product Liability Insurance

The Responsible Entity must at all times keep current with a reputable insurance
company a product liabllity poficy in respect of all of the Product or Crop of the
Participant Grower which is sold by or on behalf of the Participant Grower. The policy
must be In the names of the Responsible Entity and the Participant Grower.

Intentionally Deleted

13.10 Interim distribution of entitiements

13.11

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

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
paid or payable by the Responsible Entity in respect of the Participant Grower.

13.12 Indemnity

The Responsible 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 proture the processing of each Participant Grower's Participating Interest
in the Crop; and :

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

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

W
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reasonably believes that it is necessary in order for it to act fairly between the two
classes of Growers as required by section 601FC(1){d) of the Corporations Act.

22.3 Calling and Holding Meetings

Meetings of Participant Growers must be called and convened in accordance with Part
2G.4 of the Corporations Act, except that:

(a) in relation to section 252R of the Corporations Act, no business will be
transacted at any meetings of Participant Growers uniess a quorum is present
when the meeting proceeds to business. The quorum necessary for a
meeting at which an Ordinary Resolution is to be proposed is 5 persons
holding or representing by proxy at least 10% of the aggregate number of
relevant Aimondiots for the time being issued to the Participant Growers
concemed, and for a meeting at which a Speclal Resolution is to be proposed,
is 5 persons holding or representing by proxy at least 25% of the aggregate
number of ralevant Aimondlots issued to the Participant Growers concerned.

(b) in relation to section 252R(3) of the Corporations Act, if an individual Is
attending a meeting both as a Participant Grower and as a proxy or body
corporate representative, the Responsible Entity may, in determining whether
a quorum is present, count the individual more than once.

(c) in relation to section 252R(3) of the Corporations Act, a proxy is entitled to
speak and vote for a Participant Grower (to the extent allowed by the
appointment) even if the Participant Grower Is present at the meeting (but only
so long as the Participant Grower does not speak or vote, as the case may

be).

{d) in refation to section 252Z(5) of the Corporations Act, the Responsible Entity
may determine, In relation to a particular meeting or generally, that proxy
documents may be received up to any shorter period before the meeting.

(e) in relation to section 253K(2) of the Corporations Act, a poll cannot be
demanded on any resolution concerning:

(i the election of the chair of a meeting; or
()] the adjournment of a mesting; and

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

)] at least 1 Participant Grower concemned holding or representing by
proxy at least 10% of the aggregate number of relevant Aimondiots
for the time being on issue to the Parlicipant Growers concerned and
entitling the holders to vote on the resolution; or

(in the chair.

w

23. LIABILITIES AND INDEMNITIES OF RESPONSIBLE
ENTITY

231 Liability of Responsible Entity

(@) 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 matter unless, in respect of that matter, it acted both:

(i) otherwise than in accordance with this Deed and its duties; and

32



%.
(in without a belief hald In good faith that it was acting in accordance with

this Deed and its duties.

(b} 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:

()] to the extent permitted by the Corporations Act, it relied in good 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;
{iil) it relied in good faith upon any signaturs, 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.
23.2 Indemnity of Responsible Entity
Q (a) 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 unless, In respact of that matter, the Responsible Entity has acted
negligentiy, fraudulently or in breach of its dutles.

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

(©) The right of indemnity continues to be available after the Responsible Entity
retires or is removed as Responsible Entity.

) The Responsible Entity may pay out of the Agency Account any amount for
which the Responsible Entity would be entitied to be indemnified under

paragraph 23.2(a).
M

24. LIABILITIES AND INDEMNITIES OF PARTICIPANT
@ GROWERS

24,1 Liability Limited

Except as provided by any express indemnity given by any Participant Grower to the
Responsible Entity, and except as provided in clause 28.7, the entire liabliity of each
Participant Grower Is limited to the balance of any Application Money owing (if any) and
the Participant Grower’s Participating Interest in the Proceeds, and no Participant
Grower will have any liability to make any further contribution to the Project or payment
io the Responsible Entity in respect of the Project, other than the payments required
under clause 17.1.

24.2 Indemnity of each Participant Grower by Responsible Entity

The Responsible Entity indemnifies each Participant Grower against all debts and
liabllities which may be incurred by the Participant Grower at any time in relation to the
Project or otherwise in any way as a result of or arising out of any act, default or
omission of the Responsible Entity.
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9.6

Failure to Perform if Access Denied

Timbercorp Securities will not be liable for any failure to perform its obligations under
this Agresment, which arises because it is denied access fo, or possession or
occupation of, the Orchard or any part of it by any Participant Growers in the Project.

10.

NO LEASE OR LICENCE

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

1.
111

11.2

TIMBERCORP SECURITIES' FEES

Annual Fee and Charges Payable by Early Participant Growers

A Participant Growsr who Is an Early 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:

(@) - 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 2006 an amount of $6,818.18
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 2006 to 30 June 2007:

® an amount of $1,363.63 per Aimondiot payable on 31 October 2006;
and

(i) for each Almondiot an amount equal to 2.5% of the Gross Proceeds
of the sale of Crop and Product in each Financial Year of the Project

paysble out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity;

(c) in consideration of the Orchard Services and all other services to be provided
under this Agreement in the period 1 July 2007 to 30 June 2008:

()] an amount of $1,363.63 per Aimondlot payable on 31 October 2007;
and

(i) for each Almondiot an amount equal to 2.5% 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 recelved by

Timbercorp Securities as the Responsible Entity; and

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

Annual Fee and Charges Payable by Post 30 June Participant
Growers

A Participant Grower who Is a Post 30 June 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 Agresment:

(a) in consideration of the Orchard Services and all other services to be provided
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11.3

11.4

(b}

(c)

under this Agreement in the pericd commencing on the Commencement Date
and ending on 30 June 2007 an amount of $8,181.81 per Almondiot payabls
in advance on or before the Commencement Date; and

in conslderation of the Orchard Services and all other services to be provided
under this Agreement In the period 1 July 2007 to 30 June 2008:

® an amount of $1,363.63 per Almondiot payable on 31 October 2007;
and

(i) for sach Almondiot en amount equal to 5.0% 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; and

thersafter, in conslderation of the Orchard Services and all other services to
be provided under this Agreement in each subsequent Financlal Year during
the Term, the fees and costs specified in clause 11.3.

Management Fees Payable by all Participant Growers

(a)

{b)

For each Financial Year after 30 June 2008 commencing on 31 Cctober 2008
and each subsequent 31 October thereafter, Timbercorp Securities will be
entiled to be pald in respect of all the Participant Grower's relevant
Almondlots for the relevant Financlal Year, the estimated costs of operating
the relevant Almondiot (which will include an allocation of overhead costs
incurred by Timbercorp Securities or its contractors that will not exceed $50
per relevant Almondiot, Indexed (adopting 30 June 2006 as the base date)),
as adjusted under paragraph 11.3(b).

Timbercorp Securities will:

10 when notifying the Participant Grower under paragraph 11.3(a) of the
estimated costs of operating the relevant Almondlots, nofify the
Participant Grower of its Participating Interest of the actual costs of
Timbercorp Securities operating the relevant Almondlots for the
preceding Financial Year, Including overhead costs incurred by
Timbercorp Securities or its contractors; and

()] adjust the estimated costs of operating the relevant Almondiots for
the current Financial Year by the difference between the actual cosis
and the costs estimated by Timbercorp Securities under paragraph
11.3(a) for the precading financial year unless the surplus per
relevant Almondiot has been added, or the excess per relevant
Almondiot has been deducted, from any distribution of Proceeds
made to the Participant Grower following the end of the preceding
Financlal Year.

Responsible Entity to make certain payments

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

(a)

{b)

deduct from thé Proceeds to which the Parficipant Grower is entitisd, any
amounts payable by the Particlpant Grower under this Agreement, the Sub-
leases, the Project Documents and the Constitution including any amounts
which are outstanding and in arrears; and

pay the deducted amounts to the persons entitled to them.
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11.5

11.6

11.7

11.8

11.9

Incentive Fee

(a) Timbercorp Securities will be entitied to be paid as an Incentlve fee in a
Financial Year by the Participant Grower out of, and immediately prior to, any
distribution 25% of so much of the annual Net Proceeds received by the
Participant Grower In a Financial Year as exceeds the Incenilve Fee

Threshold.

(b) But, if in the Immediately preceding Financial Year, the Net Proceeds received
by the Participant Grower were less than the Incentive Fee Threshold the
amount of the deficit must be deducted from the Net Proceeds when
calculating the fee payabls to Timbercorp Securities under this clause in
respect of the Financlal Year to which reference is first made.

Discontinuance or suspension of CPI

(a) if the CPI 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 wiil replace 1t as the new “CPI” or, If they fail to agree, such

altomative Index number, as in the opinion of an expert appointed by the
President for the time belng of the Institute of Chartered Accountants
(Victorian Divislon) at the request of either of them most closely reflects
changes in the cost of living for the eight caplital cities of Australia will replace
it as the new “CPI".

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

Capacity

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

Timbercorp Securities may pay on Behalf of Defaulting
Growers

Without limiting any other rights Timbercorp Securities may have under clause 11.9, if
the Participant Grower falls to make payment of any amount due under this Agresment,
Timbercorp Securities may pay on behaif of the Partlclpant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitled to be reimbursed out of any Proceeds to which the Participant Grower is

entitled.

Interest

Without limiting any other rights Timbercorp Securities may have, if the Participant
Grower fails to make a payment of any amount due under this Agreement.

{a) the Participating Grower must pay Interest on such amounts not paid on the
due date;

{)] ihe rate of Interest will be such rate dstermined by Timbercorp Securities from
fime to time provided that it must not be more than 600 basis points above the
rate from time to time fixed under section 2 of the Penally Interest Rates Act
1983 (Victoria), calculated from the date that the payment fell due until the
date such payment is made in full; and

{c) interest that Is payable under this clause on any amount due and unpaid wili
be capltalised monthly in arrears.
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Growers;

(c) may at Its own expense erect and maintain a sign on the Mitchell Land Lots
detailing such matters as Timbercorp Securities reasonably considers

appropriate.
— — — ———ne——
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
(o) Timbercorp Securities entering into the Head Lease with the Land Owner;
(c) the contemporaneous execution of the Sub-lease in respect of the Narcooyia
Land Lots,
on or before the Commencement Date in respect of the relevant Mitchell Land Lots.
6.2 Reasonable Endeavours '

W

7.
71

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

RENT

Fee

(a) A Participant Grower who is an Early Grower must pay to Timbercorp
Securities the following rent per Mitchell Land Lot:

(i) for the period from the Commencement Date untll 30 June 2008, nil
per annum;

{1i) for each of the financial years ending 30 June 2007 to 30 June 2008:

(A) $454.55 multiplied by the Mitchell Proportion payable on 31
October 2006 and 2007;

(i) for each of the financial years ending 30 June 2009 to 30 June 2011:

{A) $700 multiplied by the Mitchell Proportion payable on 31
October 2008, 2009 and 2010;

(v} for the Financlal Year ending 30 June 2012, an amount equal to
$1,461.82 muitiplied by the Mitchell Proportion, peyable on 31
October 2011; and .

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

{b) A Participant Grower who is a Post 30 June Grower must pay to Timbercorp
Securities the following rent per Mitchell Land Lot

" For the period from the Commencement Date until 30 June 2007:
(A} $454.55 multiplied by the Mitchell Proportion payable on or
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7.2

7.3

7.4

7.5

W

8!2

before the Commencement Date; and

(i) for each subseguent Financial Year of the Term, the same rent as Is
payable by an Early Grower, as and when it is due by an Early
Grower,
Discontinuance or suspension of CPl
(a) If the CPI Is discontinued or suspended, such other index number-that most

closely reflects changes In the cost of fiving for the eight capital cities of
Australia as is mutually agreed between Timbercorp Securities and the
Participant Grower will replacs 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
(Victorlan Division} at the request of either of them most. closely reflects
changes in the cost of living for the eight capital cities of Australia will replace

it as the new “CPI".

()] The cost of any expert determination carried out under this clause 7.2 must be
borne equally between Timbercorp Securities and the Pariicipant Grower,

Capacity

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

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without limiting any other rights Timbercorp Securities may have under clause 7.5, if
the Participant Grower fails fo make payment of any amount due under this Sub-lease,
Timbercorp Securies may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitied to be reimbursed out of any Procseds to which the Participant Grower is

" entitled,

Interest

Without limiting any other rights Timbercorp Securiies may have, if the Participant
Grower fails to make a payment of any amount due under this Deed:

(a) the Participating Grower must pay Interest on such amounts not paid on the
due date;

() the rate of Interest will be such rate determined by Timbercorp Securities from
time to time provided that it must not be more than 600 basis points above the
rate from time to time fixed under section 2 of the Penalty Interest Rates Act
1983 (Victoria), calculated from the date that the payment fell due until the
date such payment is made in full; and

(© interest that is payable under this clause on any amount due and unpaid will
be cepitalised monthly in arrears. ' )

GROWER’S OBLIGATIONS

Permitted use

The Participant Grower must only use the Mitchell Lend t ot solely for the purpose of
the Almondlot Operations.

Grower's duties

11
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(c)

Narcooyia Land Lots for the purpose of accessing neighbouring land owned
or otcupied by Timbercorp Securities, the Land Owner or other Participant

Growers;

may at its own expense erect and maintain a sign on the Narcooyla Land
Lots detalling such matters as Timbercorp Securities reasonably considers

appropriate.

6. CONDITIONS PRECEDENT

6.1 Conditions Precedent
This Deed is subject to and conditional on:

()

{b)
(©)

the Participant Grower entering Into the Almondiot Management Agreement
with Timbercorp Securities;

Timbercorp Securitles entering into the Head Leass with the Land Owner;

the contemporaneous execution of the Sub-lease In respect of the Mitchell
Land Lots or the Westmore Land Lots (as applicable),

on or before the Commsncament Date in respect of the relevant Narcooyia Lend Lots,

6.:_2 Reasonable Endeavours

Each of Timbercorp Securities, the Land Owner and the Participant Grower will use ali
reasonable endeavours to ensure that the conditions specified In clause 6.1 are
satisfled as scon as Is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the cond itions.

{40

7. RENT
7.1 Rent
(a)
(o)

A Participant Grower who is an Early Grower must pay to Timbercorp
Securities the following rent per Narcooyia Land Lot:

()] for the period from the Commencement Date untll 30 June 2008, nit
per annum;
(i) for each of the financial years ending 30 June 2007 to 30 June 2008;

(A $454.55 multiplied by the Narcooyia Proportion payable on
31 October 2006 and 2007,

(i) for each of the financial years ending 30 June 2009 to 30 June 2011:

(A) . $700 muitiplied by the Narcooyla Proportion payable on 31
October 2008, 2009 and 2010;

(V) for the Financlal Year ending 30 June 2012, an amount equal o
$1,461.82 multiplied by the Narcooyla. Proportion, payable on 31
October 2011; and

(v) 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.

A Participant Grower who is a Post 30 June Grower must pay to Timbercorp
Securities the following rent per Narcooyia Land Lot

10
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(i) For the pericd from the Commencement Date until 30 June 2007:

(A) $454.55 multiplied by the Narcooyia Proportion payable on
or before the Commencement Date; end

(i) for each subsequent Financial Year of the Term, the same rent as is
payable by an Early Grower, as and when it is due by an Early
Grower.
7.2 Discontinuance or suspension of CPI
(a) if the CP!I is discontinued or suspended, such other index number that most

closely reflects changes in the cost of living for the eight caplital cities of
Australia as Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new "CPF o, if they fail to agree, such
alternative Index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorian Division) at the request of either of them most closely refiects
changes in the cost of living for the eight capital cities of Australia will replace
it as the new “CPY". '

) The cost of any expert determination carrled 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 Deed are paid to
Timbercorp Securities in its personal capacity.

7.4 Timbercorp Securities may pay on Behalf of Defaulting Growers

Without limiting any other rights Timbercorp Securities may have under clause 7.5, if
the Participant Grower fails to make payment of any amount due under this Sub-lease,
Timbercorp Securities may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Particlpant Grower and Timbercorp Securities will be
entitied to be reimbursed out of any Proceeds to which the Participant CGrower Is

entitied.

7.5 Interest
Without limiting any other rights Timbercorp Securities may have, if the Participant
Grower falls to make a payment of any amount due under this Deed:
(a) the Particlpating Grower must pay interest on such amounts not paid on the
due date;

(1)) the rate of Interest will be such rate determined by Timbercorp Securities from
fime to time provided that it must not be more than 600 basis points above the
rate from time fo time fixed under section 2 of the Penalty Interest Rates Act
1983 (Victoria), calculated from the date that the payment fell due until the
date such payment Is made in full; and

(c) interest that is payable under this clause on any amount due and unpaid will
be capitalised monthly in arrears.

W

8. GROWER’S OBLIGATIONS

8.1 Permitted use

The Participant Grower must only use the Narcooyla Land Lots solely for the purpose
of the Aimondlot Operations.

11
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{b) is entitled to full and free access with or without vehicles to the relevant
Westmore Land Lots for the purpose of accessing neighbouring land owned
or occupied by Timbercorp Securities, the Land Owner or other Participant

Growers;

(c) may at its own expense erect and maintain a sign on the Westmore Land
’ Lots detailing such matters as Timbercorp Securities reasonably conslders

appropriate.
W

6. CONDITIONS PRECEDENT

6.1 Conditions Precedent
This Deed Is subject to and conditional on:
(a) the Participant Grower entering into the Almondlot Management Agreement

with Timbercorp Securities; and )
{b} Timbercorp Securities entering Into the Head Lease with the Land Owner;
(c) the contemporaneous execution of the Sub-lease In respact of the Narcooyia
Land Lots, '

on or before the Commencement Date In respect of the relevant Westmore Land Lots.

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 8.1 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. '

O w
7. RENT
7.1 Fee

(a) A Participant Grower who is an Early Grower must pay to Timbercorp
Securities the following rent per Westmore Land Lot:

()] for the pericd from the Commencement Date until 30 June 2006, nil
per annum,

{if} for each of the financial years ending 30 June 2007 to 30 June 2008:

(A) $454.55 multiplied by the Westmore Proportion payable on
31 October 2008 and 2007;

(i) for each of the financlal years ending 30 June 2009 to 30 June 2011

(A) $700 multiplied by the Westmore Proportion payable on 31
October 2008, 2002 and 2010;

{iv) for the Financla! Year ending 30 June 2012, an amount equal to
$1,461,82 multiplied by the Westmore Proportion, payable on 31
October 2011; and

{(v) 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} A Participant Grower who is a Post 30 June Grower must pay to Timbercorp

10
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Securities the following rent per Westmore Land Lot:
i For the period from the Commencement Date until 30 June 2007:

{A) $454.55 multiplied by the Westmore Proportlon' payable on
or before the Commencement Date; and

{ii) for each subsequent Financlal Year of the Term, the same rent as is
payable by an Early Grower, as and when it is due by an Early
Grower. '
7.2 Discontinuance or suspension of CPl
{a) If the CP! is discontinued or suspended, such other index number that most

closely reflects changes in the cost of living for the eight capital cities of
Austrafla as is mutually sgreed betwsen Timbercorp Securities and the
Participant Grower will replacs it as the new *GPF” or, if they fail 1o 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 sight capital citles 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 Deed are paid to
Timbercorp Securities In its personal capacity.

7.4 Timbercorp Securities may pay on Behalf of Defaulting Growers

Without limiting any other rights Timbercorp Securities may have under clause 7.5, if
the Participant Grower falls to make payment of any amount due under this Sub-lease,
Timbercorp Securities may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitied to be reimbursed out of any Proceeds to which the Participant Grower Is

entitied.

7.5 Interest
Without Iimiting any other rights Timbercorp Socurities may have, if the Participant
Grower falls to make a payment of any amount due under this Deed:
(a) the Participating Grower must pay interest on such amounts not pald on the
due date;

(b) the rate of Interest will be such rate determined by Timbercorp Securities from
time to time provided that it must not be more than 600 basis points above the
rate from time to time fixed under section 2 of the Penaity Interest Rates Act
1083 (Victorla), calculated from the date that the payment fell due untll the
date such payment is made in full; and

(c) interest that is payable under this clause on any amount due and unpaid will
be capitalised monthly in arrears. :

M
8. GROWER'S OBLIGATIONS

8.1 Permitted use

1
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IN THE SUPREMNE 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
Level 21 Tel: 9229 9560
333 Collins Street Fax: 9229 8900
MELBOURNE 3000 Ref: 011499489

(Lecn Zwier)

This is the exhibit marked "MAK-6" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2009.

Exhibit "MAK-6"
Solvency Analysis
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2006 Almond Scheme - Forecast 2010 Harvest Result

2006 Timbercorp Almond Project (ARSN 118 387 974)

Net Seles 20,744,295
Less: JV Partners Share 0
Grower's Gross Proteeds 20,744,295
TIM Mgt Fee (1,037,215}
Admin Fee {613,366}
Cperating Costs (25,358,279}
Temp Water (3,352,748}
Licanca Fee {7.,607,600)
Total Oparating Expenditura {38,169,203)
Net Operating Cashflow {exc] capex) {17,424,914)
Water Capital Expenditura (23,110,567}
Nen Water Capital Expenditure (3,064,369}
Total Capital Expenditure (26,174,936}
Net Operating Cashflow {incl capex) !43,599.350}
2010 Crop Variables
] Kilograms par Hectare {4 lots per hectans) 1,500
b Net Sales Prica (Kg) 5.09
c Permanent Water Right Allocation 40%
c Temporary Water Price $ per ML 350
d Sold Lots 10,868
d Sold Area (Ha) 2,717
e TIM Varlable Mgmt Fee (PDS) 5.0%
f JV Share 0.0%
g Base Admin Fes per Lot (adjusted annually for CP! from Profect c'ment) 50
h Llcence Fae per Lot (FY10 Rate per PDS) 700
I CP Assumption 2.5%
Net Operating Cashflow Incurred to Date
Operating Cashflow before Tax
2006 {74,099,980)
2007 {19,760,085)
2008 {19,760,08%)
2009 {27,593,5852)
Tota! (142,214,010)
Almondlots 10,868
By Almondiot
2006 {6,818)
2007 {1,818)
2008 {1,818)
2009 {2.539)
Total (12,994!
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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 Pizintiffs
CERTIFICATE IDENTIFYING EXHIBIT
Date of document:.  June 2008
Filed on behalf of. the Plaintiffs

Amold Bloch Leibler ' Solicitor's Code: 54
! awyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 9999
333 Collins Street Fax: 9228 9900
MELBOURNE 3000 Ref: 011489489
(Leon Zwier)

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

BefOre ME. ... ccrntccmtrnemas st sinen b sracesne
Exhibit "MAK-7"

Summary of Grower’s defaults on loans and
payment obligations
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Project: 2006 Aimond Early — 10,368 lots

Total Amount Amount %

Grower Arrears Invoiced  OQuistanding Outstanding
Obligations (Oct 2008)

$2,273.852 $30,363.237  $1,860,452 6%
Timbercorp :
Fi Amount Value of loans % of loans In

inance Borrowed in arrears arrears

Funding

$27,947,684 $8,502,488 30.7%

Percentage of 35.5%
growers with loans?

Pre Pre Post Post
Failed Diract Appointment Appointment Appointment Appointment
Dzlbits (March) # Value (May) # Value

45 $26,981 192 $94,050

1. This is funding provided by Timbsrcorp Finance. Status of loans provided by other lenders is
urtknown. '

Lots held by Timbercorp Group

ﬂmberct_:rp Lid LI ¢
Timbercorp Finance Lid LI ¢
Timbercorp Lot Investments - 0

KordaMertha Liability limited by a scheme approved under Professional Standards Leglstation

Page 5
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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 behaif of. the Plaintiffs

Amcld Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 92299999
333 Collins Strest Fax: 9229 9900
MELBOQURNE 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 2009.

Exhibit "MAK-8"
Viability 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
(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 behaff of. the Plaintiffs

Amold Bloch Leibler Solicitor's Code; 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 92209089
333 Collins Street Fax: 9229 9900
MELBOURNE 3000 Ref: 011488489
(Leon 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.

Bsforeme: ....cccoocceemeeenn

Exhibit "MAK-9"
Termination clauses
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it Is the only respensible entity of the Scheme and no action has baen teken or
is proposed to remove it as responsible entity of the Scheme;

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 lfabiliies which it Incurs under this Agreement.

M

TERM AND TERMINATION
10.1 Minimum Term of Agreement

10.

10.2

(@

(b}

Subject to paragreph 10.1(b) and clauses 10.2 and 10.3, this Agreement
continues for the minimum term specified in Schedule 6 and after the expiry of
the minimum term continues on the same terms and conditions.

Either party upon giving to the other party notice for no less than the notice
period specified In Schedule § may terminate this Agreement.

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

(@)

(b)

if & recelver or a recelver and manager of the undertaking (or any part thereof)
of the other parly Is appolnted elther in relation to the capacity in which it acts
pursuant to this Agreement or where such recelver or recsiver and manager Is
reasonably fikely to affect materlally such other party's performance pursuant
to this Agreement; or

if the other party:

() goes Into liquidation (other than for the purposes of a reconstruction
or amalgamation 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;

(i) is subject to a scheme of compromise or amangement with its
creditors or has an administrator appointed to its affairs either in
relation to the capacity in which it acts pursuant to this Agreement or
where such scheme or administration Is reasonebly likely to affect
such other party's performance pursuant to this Agreement;

(il ceases 1o carry on business in relation to its activities as responsible
entity in relation to the Scheme in the case of the Responsible Entity
(in which cass Trust Company may terminate this Agreement in
relation to the Scheme) or as a provider of custodial services In the
case of Trust Company, .

(tv) 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 respect
PROVIDED THAT If the breach or failure Is capable of remedy in the
reasonable cpinion of the party not in default, this Agresment 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 faliure and if not
remedied within such period the party not in default may terminate
this Agreement;

{v) sells or transfers or makes any agreement for the sele or transfer of

14
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10.4

its principal business and undertaking, or of a beneficial inferest
therein, other than to a related body corporate for the purposes of a
corporate reconstruction upon at least 7 days' notice to the other

party; or
(¢} by Trust Company if ASIC or a Court having jurisdiction mekes a written order

vesting any property of the Responsible Entity in relation to the Schems In
ASIC or some other bedy other than the Responsible Entity.

Termination Does Not Affect Claims

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

(b) Subject to this Agreement, on termination of this Agreement Trust Company
must, at the expense of the Responsible Entity, promptly transfer the Schesme
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 agrees promptly to
accept the transfer or give the necessary Instructions for the transfer of those
assets. Trust Company must also, at the expense of the Respansible Entity,
promptly deliver any documents evidencing titie to those assets which it Is
holding, to or according to the instructions of the Responsible Entity. Desplte
the provisions of this clause, Trust Company may retain any assets which it Is
tawfully permittad to retain in the exercise of its rights under this Agreement.

{c) Upon termination of this Agresment 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 other entity to the exclusion of any orders, requests or directions

from tho Responsible Entity.

Vesting Orders

Despite any other provision of this Agresment, if ASIC or a Court having Jurisdiction
has made a writien order 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 fo the
Scheme which have not been fully performed and take instructions in relation to any
matter affecting the Scheme from ASIC or such other person.

W

1.

COSTS AND STAMP DUTY

{a) Each party agrees to bear Iits own legal and other costs and expenses in
connection with the preparation, execution and completion of this Agreement
and of other related documentation, except for stamp duty.

(b) The Responsible Entity agrees to bear any stamp duty payable or assessed in
connection with this Agreement and the transfer of any property to Trust

Company to form part of the Scheme Assets.

S

16
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SCHEDULE 5
Minimum Term and Notice Perlod (Clause 10.1)

The minimum term Is the period commencing on the Commencament Date and ending on the
termination of the 2008 Almond Project.

For the purposes of clause 10.1, the notice period is 80 days, or such shorter period as agreed
between the parties.
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COMMENCEMENT AND TERM OF THIS AGREEMENT

Term
(a) This Agreement will commence on the Commencement Date.

(b) Subjsct to clauses 15.1 to 15.3, this Agreement will continue until the earlier
of:

{i) termination of the Participant Grower's participation in the Project;
(i) 30 June 2030; and
(iii) termination of the Project.

m

RELATIONSHIP OF THE PARTIES

No Partnership etc

The relationship amongst the Participant Growers and between the Participant
Growers and Timbercorp Securities i 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.

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

(b} no party has any authorlty 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 eny
obligations or to make any warranties or representations whatsoever axcept
as specfifically provided by this Agreement.

m

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 parform
the Orchard Services.

Timbercorp Securitles to Carry out Orchard Services as
Independent Contractor

The Parlies agres 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 doss 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

8



13.4

13.5

13.6

Performance of Management Services
Timbercorp Securities will have complete discretion as to the manner and method of

conducting the Project Operations, subject to the express terms and conditions of this
Agreement.

Reports

Within 4 months after the end of each Financlal Year during this Agreement
Timbercorp Securities will send a report to the Participant Grower that addresses and
contains information concerning the foliowing matters:

(a) the resuits of the harvest of Aimonds;
(k) Erhe condition of the Orchard, the Particlpant Grower’s Almendiots and Almond
rees;

{c) any other matters which Timbercorp Securities considers material conceming
the Orchard, the relevant Almondiots or the Project and which ought
reasonably to be made known to the Participant Grower; and

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

Statements of Income and Expenses

Within 4 months after the end of each Financial 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 managemant of the relevant Almondiots and the sale of the Participant
Grower's Participating Interest in the Product or Crop during the relevant Financial

Year.

W

14.
14.1

DISTRIBUTIONS

Distribution of Proceeds to the Participant Growers

Subject to this Agresment, Timbercorp Securities as the Responsible Entity must pay
to the Participant Grower the amount of Proceeds standing o 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.

N

15
15.1

TERMINATION AND DEFAULT

Termination by the Participant Grower

The Parficipant Grower mey ferminate this Agreement by notice in writing to
Timbercorp Securities:

(a) immediately, if Timbercorp Securities:

() goes into llquidetion other than for the purposes of reconstruction or
amalgamation or a Centroller or Administrator is appointed [n relation to
the undertaking of Timbercorp Securities or any part of its undertaking;

(i} ceases to carry on business; or

(i) falis or neglects to pay any moneys dus to the Perticipant Grower, or is
In defauit of any material obligation under this Agreement and such

23
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15.2

15.3

15.4

15.5

default continues for a period of 3 months after receipt by Timbercorp
Securities of written notice from the Particlpant Grower specifying the
default and requesting that the default be remedied (except where
Timbercorp Securities has advised the Participant Grower of a plan of
remedial action to satisfy any such duty and has substartially completed
such plany or

({9} & months {or such shorter period as Timbercorp Sscuritles and the Participant
Growers agree) after the Participant Growers by Speclal Resolution at @
mesting of Pariiclpant Growers resolve to terminate the engagement of
Timbsrcorp Securities undesr the Agreement.

Termination by Timbercorp Securities

{a) Subject to paragraph 16.2(c) and without prejudice to Timbercorp Securities
rights under this Agresment, Timbercorp Securites may terminate this
Agreement, with immediate effect in respect of all the Almondlots of the
Participant Grower, if the Participant Grower fails to make a payment within
the required time under this Agreement in relation to any Almondlot of the
Participant Grower or the Constitution or commits a material breach of this
Agresment 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 specifying the breach and requiring the
Particlpant Grower to remedy the breach.

(b} If this Agreement Is terminated under paragraph 15.2(a) or in accordance with
clauss 16.2(¢), then:

()] the Particlpant Grower loses all rights as a participant in the Project;
and

(i) the Participant Grower remains liable for payment of all fees in
respect of work done by Timbercorp Securities.

(c) Where Timbercorp Securities Is the Responsible Entity at the relevant tims,
the provisions relating to default and termination as set out in clauses 18.3 to

18.4 of the Constitution are to apply.

Termination of Sub-leases

This Agreement terminates in respect of the relevant Aimondiots immediately if the
Sub-leases are terminated in respect of the relevant Almondiots for any reason.

Timbercorp Securities to Relinquish Property and Books and
Records

Provided that the Particlpant 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 refinquish custedy and control to the
Participant Grower or as the Participant Grower direct, of all property of the Particlpant
Grower held by Timbercorp Securities under this Agreement and all books and records
and documents kept under this Agreement upon cancellation of the engagement of
Timbercorp Securities or termination of this Agreement, other than those which
Timbercorp Securities Is required by law to keep.

Eﬁect of Termination

(a) The termination of this Agreement (whether under this clause 15 or under any
other clause) will terminate the rights and obligations of the Parties under this

24
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' by any variation In the maximum licence entitiement from time to
time by the relevant water authority restricting the amount or rate
at which water may be taken, or the purpose for which it may be
taken or prohibiting the taking of water or the purpose of its use.

1.2 Interpretation

In this Agreement, unless expressed or implled to the contrary:

(a) a reference to this or any other document includes a variation or replacemant
of it;

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

‘replacements of it;

{c) the singular includes the plural and vice versea;

() i a word s defined, cognate words have corresponding definitions;

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

{)) reference 1o & person includes the person's legal parsonal representatives,
successors, substitutes ({including persons taking by novation) and assigns
and transferees;

{o) a reference to a gender Includes the other genders;

(h)  areference to “$" or “doliars” Is a reference to Australian dollars;

{h} a reference to a clause, recital or schedule Is {o a clause, recital or schedule in
or to this Agreement; and

0] if a parly comprises two or more persons, this Agreement binds them jointly
and each of them severally and It also binds the executors, administrators and
permitted essigns of them and of each of them and of any two or more of them
Jointly and each of them severally.

1.3 Headings
Headings are for convenience only and do not affect the Interpretation of this
Agresment.

14  Capacity of TSL
TSL enters Into this Agreement in its personal capacity.

1.5 Management Agreement is not Scheme Property
This Agreement does not form part of “scheme property®, as defined in saction 9 of the
Corporations Act, of the Projsct.

2. TERM

2.1 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:
(a) termination of the Project; and

(b) 30 June 2030.

AR I N

3.2

3.3

3.4

APPOINTMENT OF ALMOND MANAGEMENT

Engagement of Alimond Management

TSL engages Almond Management on the terms and conditions set out in this
Agreement generally to manage and administer the Project, manage, direct, conduct
the Project Operations on behalf of the Grower, and to perform the Orchard Services.

Almond Management to Carry Out Orchard Services as
Independent Contractor

The parties agree and acknowledge that:

(a) Almond Management will cairy out the Orchard Services as an Independent
contractor and not as agent or contractor of the Grower;

(b) Almond Management has no recourse In any circumstances whatscever to a
Grower or {0 assets of the Grower or the Project, including the proceeds from
the sale of the Crop or Product, for any fees, expenses or amounts due to
Almond Management from TSL under this Agreemeant.

Authority to Act

Almond Management does not have any authority to act for, or to assume any
cbligation or Kabllity on behalf of, the Grower or the Growers except such authority as
is conferred on Almond Management by this Agresment or the Constitution.

Performance of Obligations

@ Subject to this Agreemsnt, Almond Management must use reascnable
endeavours to perform all is functions, exerclse s powers under this
Agreement and conduct the Project Operations:

()] in a commercially reasonable manner;

()  honestly;

(i) generally in accordance with Best Horlicultural Practice which are
generally recognised and adopted In Australia and are known and
acceptable {o Almond Menagemsnt and suitable for use on the
Orchard; and

(v) in the best interests of afl the Growers and not in the interests of
Almond Management if those interests are not the same as those of

the Growers.

{b) The phrase “"commercially reasonable manner® means, in any particular
circumstances, a manner which Almond Management honestly believes s
commerclally reasonable in those circumstances (having regard where
appropriate to the fact that Aimond Management has to meet the costs of
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14.
14.1

ORCHARD MANAGEMENT FEES

Fees Payable to Almond Management

In consideration of the Orchard Services and ali other services to be provided by
Almond Management undsr this Agreement, TSL will pay to Aimond Management the
following fees:

(a) in respect of the pericd commencing on the Commencement Date and ending
on 30 June 2006 an amount per Almondlot to be agreed between the parties
payable on or before 30 June 2006 provided that the fee must be no less then
$1,772 per Almongdiot; and

(b) in respect of the period 1 July 2006 to 30 June 2007 - an amount per
Almondlot to be agreed between the partles payable on or before 30 June
2007; and

(c) in respect of the pericd 1 July 2007 to 30 June 2008 - an amount per
Almondlot to be agreed between the parties payable on or before 30 June

2008; and

(d) thereafter, in respect of each subsequent Financlal Year during the Term, an
amount per Almondiot calculated by Almond Management as the reascnable
costs of managing the Almondiots payable on or before 30 June during that
respective Financial Year.

After the actual costs for a Flnancial Year referred to in paragraph (d) have been
determined by Almond Management, Aimond Management will, when notifying TSL
under paragraph {d) of the projected costs for the succeeding Financial Year, notify
TSL of those actual costs and either deduct the surplus from, or add the excess to, the
feas payable for the next Financial Year, depending on whether they are more or less
than the costs calculated by Almond Management under paragraph (d).

15.
15.1

15.2

15.3

TERMINATION

Termination of Agreement by TSL or Almond 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 receiving notice notifying it of the breach and requesting it fo ba remedied.

Termination by TSL

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

Change of Responsible Entity

(@) This Agreement will terminate immediately If TSL ceases to be the single
responsible entity of the Project for any reason.

{b) immediately prior to:

() a meeting of Growers being called relating to the retirement or
removal of TSL from the office of single responsible entity of the
Praject and a resolution being passed 1o that effect;

(i an application being made to the Court for the appolntment of a
temporary responsible entity to replace TSL; or

17
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(liny this Agreement being terminated under this clause 15,

TSL will be deemed fo have exsrcised any rights of step-In which it Is entitled
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

16.

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

L

INDEMNITY

Subject to this Agreement and the law, Almond Management must indemnify and keep
indemnified TSL against any Habillty, demand, loss, costs, charges and expenses
which may be Incurred by TSL as a resuit of any breach of Almond Management’s
obligations under this Agreement, or any neglect or fraud on the part of Almond
Management or any of its employees, servants or agents.

17.

GST

(a) If any supply made by a party ("Supplier”) o the other (°Recipient”) under this
Agreement is a taxable supply (according to GST Law) so that the Suppller Is
ltable to GST, the parlies agree that the consideration payable for that taxable
supply represents the value of the taxable supply {the “GST Exclusive
Amount”) and not the price for that taxable supply. _

(b) In addition to the GST Exclusive Amount for a taxable supply under this
Agreement, the Recipient must pay to the Supplier a further amount in respect
of the taxable supply celculated as an amount equal to the GST Exclusive
Amount multiplied by the GST rate In force from time to time.

(©) The GST payable under paregraph 17(b) Is payable by the Recipient without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount |s payable by the Reciplent under this

Agrsement.

(d) The right of a Supplier to peyment under this clause is subject to a valld tax
invoice, which complies with GST Law, being issued and delivered by the
Supplier to the Reclpient.

{e) If a payment to setisfy a clalm or a right to claim under or in connection with
this Agreement, for example, a claim for damages for breach of contract, gives
tise 1o a fiabllity to pay GST, the paymsnt Is the GST Exclusive Amount and
an additional amourt must be paid to the Supplier in accordance with
paregraph 17(b).

4] If a decision making body orders that a payment be made 1o a party to satisfy
a claim under or in connection with this Agreement, and such payment will
give rise to a Nability to pay GST, the partles authorise the decislon making
body to order that a further amount, calculated as an amount equal to the
payment multiplied by the GST Rate, be paid to the parly in whose favour the
order is made,

18
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Section 66(1) Transfer of Land Act 1958
Lodged at the Land Titles Office by: AE216831U
Neme: Stedman Cameron Il
Phone: 9670 211
Address: 179 Queen Street, Melbourne (DX 217) e :
Ref: AS0436 (Mitchel] Initial Lease) *
Customer Code:  1508A

The Lessor leages to the Lessee the Jand for the term and vearly 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: (voiume and folio reference)

(1) Lot 5 on the first attached Plen being part of the land contained in Certificate of Title Volume 9520 Folio
712,
@ (© Volume 9661 Folio 440,
(3) Volume 8085 Folio 623 and
{4) Lot 3 on the second attached Plan, being part of the land contained in Certificate of Title Volume 9179
Falio 234
Lessor: (it nams)
As to the Land firstly and thirdly described
PETER DAVID MITCHELL, and NEVILLE JOBN MITCHELL
As to the Land secondly and fourthly described:
PETER DAVID MITCHELL, NEVILLE JOHN MI’TCHELL. KAY FRANCES MITCHELL AND
LESLEY ALICE MITCHELL
Lessee: (il name and address invtuding posteods)
ALMOND LAND PTY LTD ACN 001 460 392 Level 8, 46] Bourke Street, Melboums, Victoria, 3000
Term: frumber of years, or coammencement to completlon date)
From the Commencement Date to 1 July 2029.
Commencement date:
1 March 2006
Rental:
—$1.00 per annum
Covenants: {ser out any fiurther covenants and conditlons and the extent (if any) to which the covenants ‘and pewers implied under the

. Transfer of Land Act 1938 are to be negatived or modified)
Ag appears from the annexure of 17 pages, making 18 in total

" Dated: 1 March 2006
‘The signing clauses for the Lessor and the Lessee are on the annexure pages

. vqi79 PTHLPE
3%‘69-0 e.nz (P
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. 0o . Approved Form Al
ANNEXURE PAGE Victoriars Land Titles Office
Transfer of Land Act 1958 .

This is page 6 6f Approved Form 26 (Lease) dated 1March 2006 betwee

NEVILLE JOHN MITCHELL, KAY FRANCES MITCHELLAND [ESLEY ALICE MITCHELL
and ALMOND LAND PTY LTD ACN 091 460 352 .
¥ + b l [ AL ‘;‘-— ol e Gal of > ‘”I : P‘ym

9.2, Re=entry by Lessor
The Lessor will have the right to re-enter the Land upon expiry of the Lease term end not otherwise.

83, Lessar discharged from obligations

Where the Lessor exercises its rights under clause 9.2, and upon re-gutry by the Lessor, the Lessor will
ba freed and discharged from any aclion, suit, claim or demand by, or obligation, to the Lessee under or
by virtue of this Lease. '

10. TERMINATION

This lease is not capable of being tesminated other than by effluxion of time. That is, it will come
to an end on 1 July 2029 '

11. TITLE AND PASSING OF RISK

11.1. Titleinell hnprovemmtsmadetomeunddtﬁngthemofthel.easebywonbehalfofmmw
vest in the Lesses absolutely and the Lessor has no rights of any kind to any such improvements.

11.2.  The Lessee assumeall risk of loss, damage or injury by fire or otherwise to person or the Land by
' reason of the condition of the Land or any plant, equipment, fixtures or fittings on the Land.

11.3. The Lessor accepts no risk of loss, damags or injury by fire or otherwise to person or the land by
reason of the condition of tie Land or any plant, equipment, fixtures or fittings on the Land.

12. LEGAL COSTS

12.1.  Bach party shall pay their own costs of and incidental to the preparation, execution, stamping and
registration of this Lease including all registration fees and stamp duty payeble and including the cost
Approval No. 330056A
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.‘ A 2006 OCER
- ' Form 26
Lease orm
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: AS50387(2006 Narcooyia)
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.

Land: (volume and folio referencs)

the land marked D on the annexed plan being part of the land described in Volume 10923 Folio 772 and
the land marked B on the annexed plan being part of the land described in Volume 10867 Folio 455 and
the whole of the land in Certificates of Title Volume 10867 Follo 473, Volume 10867 Folio 462, Volume
10867 Folio 454,

Lessor: (full name)

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lesste: (full name and address including posteode)

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Me]'boume, Victoria, 3000
Term: (rumber of years, or commencemen! to completion data)

from thé Commencement Date to 30 June 2029

Commencement date: | Mo 2006 |

Rental:

$ 5,727,240 per annum

Covenants: (sef ol any further covenants and conditions and the extent (if any) 1o which the covenants and powers tmplied under the
Transfer of Land Act 1958 are to be negatived or modified)

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

Dated: 23 February 2006

. The signing clauses for the Lessor and the Lesse¢ are on the annexure pages



Approved Form Al

ANNEXURE PAGE Viciorian Land Titles Office

Transfer of Land Act 1958
This is page 9 of Approved Form 26 (Lease} dated 23 February 2006 between ALMOND LAND PTY LTD

ACN 09} 460 392 and TIMBERCORP SECURITIES LTD ACN 09%7311469

Signa f the partigs: /
for and &f behalf of Timjéercorp Securities Limitdd For and on behalf of Almond Lend Pty Ltd

11, TERMINATION

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

11.2.  Despite any other provision of this Lease, in the event that a Grower ceases to participate in the
Project due fo a termination of its Almondlot Management Agreement, Sub-Lease (Narcooyia) and

other Project sub-leases ("Past Grower®).

(a) with the consent of the Lessor, the Lessee may sub-underlease or licence the Lessor to
occupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Lease (Narcooyia), 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 afler 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 acerued 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 Lessee a lease on the same terms and conditions as this

Lease, save and except that:

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

Approval No. 330056A

1. If there is ingufficient space 10 sccommodate the required information in a panel of the Approved Form insert
ths words “See Annexure Page 2” (or s the case may be} und enter all the information on the Annexure Page
under the appropriate panel heading. THE BACK OF THE ANNEXURE PAGE 1S NOT TO BE USED

2. If multiple coples of a mortgage are Jodged, original Annexura Pages must be attached to each.

3, The Annexure Pages must be properly identified end signed by the partics to the Approvad Form to which it is
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sC 5. All pages must be attached together by being stapled in the top Jeft comer.
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Lease AE293383K
Section 66(1) Transfer of Land Act 1958 Privacy
Lodged at the Land Titles Office by: The inform ] |!|
Name: Stedman Cameron collected n WMI'I
Phone: 96707211 and is used,
Address: 179 Queen St, Melboume (DX 217) m&ﬂﬁgm@“
Ref: A60158 DW Victorian Land Resisu'y.

(2006 Project) (Westmore Home Block

and Chalmers Land)

Customer Code:  1608A

The Lessor leases to the Lessees 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.

Land: (volume and folio referance)
Volume 9520 Folio 746, Volume 8228 Folio 204, Volume 10371 Folio 548 and Volume 10371 Folio 549,

%Oﬂmw

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melboume, Victoria, 3000
Lesses: (full name and eddress including posteods)
‘TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (numbsr of years, or commenzement to compleiion date)
from the Commencement Dats to 30 June 2029
Commencement date:
10 April 2006
Rental:
$13,636.00 per annum
Covenants: (se out any further covenants and conditions and the extens (if any) to which the covenanis and powers implicd under the
Transfer of Land Act 1938 are to be negatived er modified)
As appears from the annexure of 12 pages, making 14 in total

Dated: 5 April 2006
The signing clauses for the Lessor and the Lessee are on the annexure pages
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' Approved Form Al
Transfer of Land Act 1958
This is page 9 of Approved Form 26 (Lease) dated § April 2006 between ALMOND LAND PTY LTD

ACN 091 460 392 and TMBERCORP SECURITIES LTD ACN 092 311 469

i A - S 4

for and on behali of Tambercorp Securities Limited # “For ond on Bekalf of Almond Land Pry Led

11. TERMINATION

11.1.  [fthe Project ends then this Lease is automatically terminated and the Lessor and the Lessee
appoint each other as their attomey to do all things and sign all decuments necessary to give effect
to the termination of this Lease under this clause 11.

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

(a) with the consent of the Lessor, the Lessee may sub-underlease or licence the Lessor to
occupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Lease (Westmore), with the intent that the Lessce 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 Jicencing to the Lessor of part of the Land umder 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.

: .2. SURRENDER

12.1.  The Lessee may at any time and from fime 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) the leased area, if less than a whole folio of the Register shall be surveyed at the expense of
the Lessce; and

et e — - —
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Lease | AE293446M
Section 66(1) Transfer of Land Act 1958 - HIRUZS ‘ - &
Lodged at the Land Titles Office by: e

Name: Stedman Cameron

Phane: O6H

Address: &%“Em Melboume (DX 217)
Ref AS0387(2086 Project— Bush Block)
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.

Land: (vofume and folio reference)

Lot 1 on the attached plan, being part of the land in Certificate of Title Volume 10707 Folio 617]).

. Lessor: (full namg)
B B OLIVES PTY LTD ACN 083 992 367 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lesses: (full niwme and address tnduding posteode)
TIMBERCORP SECURITIES LTD ACN 092 311 459 Level 8, 46) Bourke Street Melbourne, Victoria, 3600
Term: fmunber of years. or commencement to completion date)
30 June 2029
Commencement date:
11 April 2006
Rental: $27,273.00 per annum

Covenants: fsef ouf anp furthor covenants and conditions and the extent (if any) to wivich the eovenants and powers implied undor tha

Transfer of Land Act 1938 are to ba negotived or modified)
As appears from the annexure of 12 pages, making 14 in total

Dated: $§ April 2006 . X f‘
The signing clauses for the Lessor and the Lessee are on the annexure pages ?7:?"-!;707 FIG;;
4/
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Approved Form Al

A.NNEXURE PAGE Victorian Land Titles Office

Transfer of Land Act 1958
This is page 9 of Approved Form 26 (Lease) dated § April 2006 between B B OLIVES PTY LTD ACN 091

460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

- Y e~ SR

for cnd on bokall of TIMBervarp Seewriies Limited ~ ~ “Farand on bekall of B B Olives Pty Ltd

11. TERMINATION

’

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

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

(8) with the consent of the Lessor, the Lessee may sub-underleass or licence the Lessor to
occupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Lease (Westwmore), with the infent 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;

(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 effestive
date of the sub-underiease 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 Lessee a loase 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 Lessee; and
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Lease

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: A60082 (Westmore Initial Lease)
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.

Land: (volume and folia reference)

Form 26

Yolume 9520 Folio 747.

Lessor: (il name)

Kenneth John Westmore

Lessee: (full name and address inciuding postcods)

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000

Termn: (number of years, or commencement 1o completion dats)
From the Commencement Date to 1 July 2029.

Commencement date:
March2006 .

Rental;
$1.00 per annvm

Covenants: (et out any further covenants and conditions and the exter (if any) 1o which the covenanis and poveers implied undar the
Tranmsfer of Land Act 1958 are to be negatived or modifled)
As appears from the annexure of 11 pages, making 12 in total

Dated: March 2006

The signing clauses for the Lessor and the Lessee are on the annexure pages
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Approved Form Al
ANNEXURE PAGE Victorian Land Titles Office

Transfer of Land Act 1958

This is page 5 of Approved Form 26 (Lease) dated  March 2006 between JOFN WESTMORE
and ALMOND LAND PTY LTD ACN 091 460 392 :

Signatures of the %\ / Z %

Kenneth ¥ Westmone “Forand on behalt of Almond

10.2.  Re-entry by Lessor
The Lessor will have the right to re-enter the Land upon expiry of the Lease term and not otherwise.

10.3.  Lessor discharged from obligations

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

11. TERMINATION

This lease is not capable of being terminated other thar by effluxion of time. That is, it will come
to an end on 1 July, 2029,

12, PASSING OF RISK

12.1.  The Lesses assume all risk of loss, damage or injury by fire or otherwise to person or the Land by
reason of the condition of the Land or any plant, equipment, fixtures or fittings on the Land,

12.2. The Lessor accepts no risk of loss, damage or injury by fire or otherwise to person or the land by
reason of the condition of the Land or any plant, equipment, fixtures or fittings on the Land.

13. LEGAIL COSTS

13,1 Each party shall pay their own costs of and incidental to the preparation, execution, stamping and
registration of this Leass including all registration fees and stamp duty payable and including the cost
of obteining any necessary consents (which shall be paid by the person who requires consent for the
performance of theit obligations).

@ 4 ~omicss

14.1. Form of Notice

Any notice to be given under or in connection with this Leass must be in writing and may be signed by
an authorised representative of the party giving the notice. ‘The notice may be served by: .

{a) hand delivery;

20052896\ Mease aended
07.03.06.doc -
o7m2006Approval No.
330056A

If there is insufficlent space to accommodate the required information in a panel of the Approved Form insert

L
the words “Ses Annaxure Page 2° (or as the cuse may be) and enter all the information on the Annexurs Page
utrder the appropriate panel heading. THE BACK OF THE ANNEXURE PAGE 1S NOT TO BE USED

. If multiple coples of ¢ monigegs ere lodged, origino] Annexure Pages must bs attached 1o each,
The Ammexure Pages must be properly Identified and signed by the parties to the Agproved Farm to which it Js

2R . " attached.
sC X 5. All pages must bo attached together by being stapled in the top Jeft cormer.
o
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Sub-lease
Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named in Schedule to this Deed

2006 Timbercorp Almond Project

[Mitchell Property — Post Supplementary]

NV TAYLOR

LAWYERS

Level 7
350 Collins Strest
MELBCOURNE VIC 3000

Telephone: 8800 3625
Facsimile: 96800 3527
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(i) Timbercorp Securities is entitied under the Head Leass to grant the
sub-leass under this Deed; and

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

3.2 Water Licences

(a) The Land Owner must:

£} do all things necessary to ensure that its rights under tha Water
Licences are fully explolied to maximiee the use and enjoyment of
them by Timbercorp Securities for the benefit of all the Participant
Growers in the Project under and In accordance with the provisions of

the Almondlot Management Agreement;

(M take all-steps to avoid Interfering with the supply of water to the
relevant Mitchell Land Lots and to avoid any actions that would
prejudice the Participant Grower's rights under this Deed; and

(i} purchase and mainiain 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 Securities to meet its obligations under the Almondlot
Management Agreement; and

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

4. TERM

4.1 Term
(a) This Deed will commence on the Commencement Date.

(b) Subject to clauses 6, 10.1 to 10.3 and clause 10.5, this Deed will continue until

the earlier of.

)] the date which Is one day bsfore the explry or termination of the Head
Lease;

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

(i} 29 June 202¢; and
(iv) termination of the Project.

4.2 Grower’s Obligations Upon Termination

() At the end of this Deed, the Participant Grower must return the relevant
Mitchell Land Lots to the Land Owner in good condition, but the Participant
Grower Is not required to remove Almond Trees or restore the relevant
Mitchel! Land Lots to their criginal condition.

(b) Any structures or plant and equipment of any description which belong to the
Participating Growsr must be removed from the relevant Mitchell Lend Lots
within 30 days after the end of this Dead. If the Participating Grower does not
comply with this requirement then, as betwsen Timbercorp Securities, the
Land Owner and the Participant Grower, all structures and plant and

8
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CGrowers;

{c) may &t its own expense erect and maintain a sign on the Miichsll Land Lots
detailing 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 Intc the Almondlot Management Agreement
with Timbercorp Securities; and
(b) Timbercorp Securities entering Into the Head Lease with the Land Owner;
{c) the contemporaneous execution of the Sub-lease in respect of the Narcooyia
Land Lots,
on or before the Commencement Date in respect of the relevant Mitchell Land Lots,
6.2  Reasonable Endeavours
Each of Timbercorp Securities, the Land Owner and the Participant Grower will use all
reasonable endeavours fo ensure that the condillons specified In clause 6.1 are
satisfied as soon as Is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.
7. RENT
741 Foe

(a) A Participant Grower who is an Early Grower must pay to Timbercor
Securities the following rent per Mitchell Land Lot

(i) for the period from the Commencement Date until 30 June 2008, nil
per annum;

1)) for each of the financial years ending 30 June 2007 to 30 June 2008:

(A) $454.65 multiplied by the Mitchell Proportion payable on 31
October 2006 and 2007;

(i) for each of the financlal years ending 30 June 2009 to 30 June 2011:

(A) $700 multipfied by the Mitchell Proportion payable on 31
October 2008, 2009 and 2010;

(iv) for the Financlal Year ending 30 June 2012, an amount egual to
$1,461.82 multiplied by the Mitchell Proportion, payable on 31
October 2011; and

v) on 31 October of each subsequent Financlal Year. during the Term,
' an amount egual to the rent payable on the immediately praeceding 31
Qclober, Indexed.

{b) A Participant Grower who Is a Post 30 June Grower must pay fo Timbercorp
Sscurities the following rent per Mitchell Land Lot:

(0 For the period from the Commencement Date untll 3C June 2007:
(A) $454.55 multiplied by the Mitchell Proportion payable on or

10
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9.2

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

Rights

The Land Owner:

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

(b) is entitled to full and free access with or without vehicles to the relevant

Mitchell Land Lots for the purpose of accessing neighbouring tand 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 Participant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercorp

Securities immediately, if:

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

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

(c) either the Land Owner or Timbercorp Securities 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 Timbarcorp Securities, as eppropriate, of
written notice from the Particlpant Grower spedcifying the defauit and
requesting that the defeult be remedied, except where the Land Owner or
Timbercorp Securitles, as appropriate, hes advised the Participant Grower of a
plan of remedlal action to sefisfy any such duty and has substantielly
completed such plan.

Deemed termination

This Deed will terminate with Immediate effect if the Sub-lease in respect of the
Narcooyia Land is tarminated other than as a result of circumstances described in

clauses 10.3 and 10.4 of that sub-lease.

Termination by Timbercorp Securities

(a) Subject to paragraphs 10.2(b) and 10.2(c) and without prejudice to Timbercorp
Securities’ rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed In respect of all the Mitchell Land Lots of the Participant Grower,
with Immeadiate effect, if the Participant Grower falls fo make a payment within
the time required under this Deed In relation to any Mitchell Land Lots of the
Particlpant Grower or the Constitution or commits a material breach of this
Deed in relation io any Mitchell Land Lots 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

13
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10.3

104

10.5

nofice on the Parllcipant Grower requiring the Participant Grower to remedy
-the breach.

({b) The written notice referred to in paragraph 10.2(a) must specify the breach
and requést the breach to be remedied.

{c) Where Timbercorp Securitles Is the Responsible Entity at the relevant time,
the provisions relating to default and termination as set out in clauses 18.3 to
18.4 of the Constitution are to apply.

Damage to Mitchell Land Lots

if, in respect of the relevant Mitchell Land Lots:

(a) the whole or a substential part of the reievani Mitchell Land Lols Is damaged
or destroyed whether by fire or any other cause whatsoever; or

(b) an independent horticultural consuiltant jointly commissioned by the Participant
Grower and Timbercorp Securitles reasonably determines that the whole or a
substantial part of the relevant Mitchell Land Lots Is no longer commerclally

viable,
the Participant Grower may terminate this Deed in respect of the relevant Mitchell Land

Lots by giving not less than 4 months prior written notice of such termination to
Timbercorp Securitles. Termination under this clause takes effect on and from the 30

June next following the expiration of the period of notice.
Reduction of Mitchell Land Lots

If, in respect of the relevant Mitchell Land Lots:

(a) part of the relevant Mitchell Land Lots is damaged or destroyed whether by
fire or any other cause whatsoever, or

(b) an independent horticuitural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that pert of the
relevant Mitchell Land Lots Is no longer commerclaliy viabls,

the Participant Grower may terminate this Deed in respect of that part of the relevant

Mitchell Land Lots which is damaged or destroyed, by giving not less than 4 months’
prior written nofice of such termination to Timbercorp Securities. Temmination under

this clause takes effect on and from the 30 June next following the expiration of the
pericd of nofice.

Effect of Termination
(a) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the

relevant Mitchell Land Lots unider 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 afl of the relsvant
Mitchell Land Lots or part of the relevant Mitchell Land Lots under this clause

10 does not affect the rights or obligetions of the parties In respect of any
other Mitchell Land Lots or any other part of the reduced relevant Mitchell
Land Lots.

(c) if this Deed Is termineted under clause 10.2 in relation to all of the Mitchell
Land Lots of the Participant Grower, the Particlpant Grower loses all rights
and interest as a participant in the Project.

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

S R
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Sub-lease
Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named in Schedule to this Deed

2006 Timbercorp-Almond Project

[Narcooyia Property ~ Post Supplementary]

NV TAYLOR

LAWYERS

Level 7
360 Coliins Street
MELBQURNE VIC 3000

Telephone: 5600 3525
Facsimile: 5600 3527



subsisting;

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

(i) any consenis which may bs required to the granting of the sub-lease

under this Deed have besn obtained.
3.2 Water Licences
(e) The Land Owner must:

(}] do all things necessary fo ensure that its rights under the Waler
Licences are fully exploited to maximise the use and enfoyment of
them by Timbercorp Securities for the banefit of all the Participant
Growers In the Project under and In accordance with the provisions of
the Almondlot Management Agreement;

(i) take all steps to avoid Interfering with the supply of water to the
relevant Narcooyla Land.Lots and to avold any actions that would
prejudice the Participant Grower's rights under this Deed; and

(i) purchase and maintaln 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 Securities to meet Its obligations under the Aimondiot
Management Agreement; and

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

4, TERM
4.1 Term
(a) This Deed will commence on the Commencement Date.
(b) Subject to clauses 6, 10.1 fo 10,3 and clause 10.5, this Deed will continue until
the earlier of:

{)] the date which is one day before the expiry or termination of the Head
Lease;

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

(i 29 June 2028; and

{iv) termination of the Project.

4.2 Grower's Obllgations Upon Termination

(@)

(b)

At the end of this Deed, the Particlpant Grower must retum the relevant

" Narcooyla Land Lots to the Land Owner in good condition, but the Participant

Grower s not required to remove Almond Trees or restore the relevant
Narcooyia Land Lots to thelr original condition.

Any structures or plant and equipment of any dsscription which belong to the
Pariicipating Grower must be removed from the relevant Narcooyia Land Lots
within 30 days after the end of this Deed. If the Parlicipating Grower does not
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Narcooyia Land Lots for the purpose of accessing nefghbouring 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 Narcooyia Land
Lots detailing such matters as Timbercorp Securities reasonably considers

appropriate.

6. CONDITIONS PRECEDENT

6.1 Conditions Precedent
This Deed Is subject to and conditicnal on:

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

{b) Timbercorp Securities entering into the Head Leass with the Land Cwner;

(c) the contemporaneous execution of the Sub-lease in respect of the Mitchell
Land Lots or the Westmore Land Lots (as applicable),

on or before the Commencement Date in respect of the relevant Narcooyia Land Lots,

6.? 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 8.1 are
satisfled as soon as Is reasonably practicable, and where required will keep each other
fully ini_’ormed as to progress towards satisfaction of the conditions.

7. RENT

7.1 Rent
{a) A Participant Grower who Is an Early Grower must pay to Timbercorp

Securitles the following rent per Narcooyia Land Lot:

()] for the period from the Commencement Date until 30 June 2006, nil
per annum;

(i) for each of the financial years ending 30 June 2007 to 30 Juns 2008;
(A) $454.55 multiplied by the Narcooyia Proportion payable on

31 Qctober 2008 and 2007,
(1) for each of the financial years ending 30 June 2009 to 30 June 2011:

(A) $700 multiplied by the Narcooyia Proportion payable on 31
Qctober 2008, 2009 and 2010,

() for the Financlal Year ending 30 June 2012, an amount egual to
$1,461.82 multiplied by the Narcooyia. Proportion, payable on 31
October 2011; and

(v) on 31 October of each subsegquent Financlal Year during the Term,
an amount equal to the rent payable on the immediately preceding 31
October, Indexed.

(b) A Perlicipant Grower who is 2 Post 30 June Grower must pay to Timbercorp
Securities the following rent per Narcooyia Land Lot

10



levied by any governmsnt or competent authority in respsct of the Narcooyia
Land; and

(b) comply with all laws and regulations relating to the use and occupancy of eny
neighbouring land occupied by the Land Gwner.

9.2 Rights

The Land Cwner:

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

) is entitled to full and free access with or without vehicles to the relevant
Narcooyia Land Lots for the purpose of accessing neighbouring land owned
or cccupled by Timbercomp 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 ferminate this Deed by notice In writing to Timbercorp

Securities immediataly, if; _

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

{b) Timbercorp Sacurities ceases to carry on business; or

{c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys due to the Particlpant Grower, or Is in default of any materal
cbligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Participant Grower specifying the dsfault and
requesting that the default be remedled, except whare the Land Owner or
Timbercorp Securities, es appropriate, has advised the Particlpant Grower of a
plan 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 Sub-lease in respect of the Mitche!

Land or the Westmore Land (as applicable) Is terminated other than as 2 result of

clreumstances described in clauses 10.3 and 10.4 of that sub-lease.

102 Termination by Timbercorp Securities

(a) Subject to paragraphs 10.2(b) and 10.2(c) and without prejudice to Timbercorp
Securitles’ rights under this Sub-Lease, Timbercorp Securities may terminate

. this Deed In respect of all the Narcooyia Land Lots of the Particlpant Grower,

with immediate effect, if the Parlicipant Grower falls to make a payment within

the time required under this Deed in relation {o any Narcooyia Land Lots of the
Participant Grower or the Constitution or commits a material breach of this

13
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10.3

104

10.5

Deed In relation to any Narcooyia Lend Lots of the Particlpant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securifies has served a written
notice on the Participant Grower requiring the Participant Grower to remedy
the breach.
() The written notice referred to In paregraph 10.2(a) must specify the breach
+  and request the breach to be remedied. .

(c) Where Timbercorp Securities is the Responsible Entity at the relevant time,
the provisions relating to default and termination as set out In clauses 18.3 to
18.4 of the Constitution are to apply.

Damage to Narcooyla Land Lots
if, In respect of the relevant Narcooyla Land Lots:

(a) the whole or a substantial part of the relevant Narcooyla Land Lols is
damaged or destroyed whether by fire or any other cause whatscever, or

(b} an independent herticultural consultant jointly commissioned by the Participant

Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the relevant Narcooyla Land Lots Is no longer commercially

viable,
the Participant Grower may terminate this Deed in respect of the relevanl Narcooyla
Land 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
Juna next following the expiration of the pericd of notice,

Reduction of Narcooyia Land Lots

If, in respect of the relevant Narcooyia Land Lots:

(a) part of the relevant Narcooyia Land Lots Is demaged or destroyed whether by
fire or any other cause whatsosver, or

(b) an Independent hortlcultural consultant jointly commissioned by the Participant
Growser and Timbercorp Securities reasonably determines that part of the
relevant Narcooyia Land Lots is no longer commercially viable,

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

period of notlca.

Effect of Termination

(a) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the
relevant Narcooyla Land Lots under clause 10.4 is without prejudice fo any
rights and obligaticns.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
Narcooyla Land Lots or part of the relevant Narcooyla Land Lots under this
clause 10 does not affect the rights or obligations of the parties in respect of
any other Narcoovia Land Lots or any other part of the reduced relevant
Narcooyla Land Lots.

{c) if this Dead Is terminated under clause 10.2 In relation to all of the Narcooyia
Land Lots of the Particlpant Grower, the Participant Grower loses all rights
and interest as a participant in the Project.

{d) The termination of this Deed will terminate the rights and cobligations of the

14
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11.
11.1

1.2

11.3

11.4

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

R .

EXCUSES FOR NON PERFORMANCE

Force Majeure

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

or campliance with, those terms is prevented by Force Majeure.

Lack or unavalilability of funds

Performance or fulfiiment of an obfigation Is not to be taken to be prevented by Force
Majeure if it is prevented by lack of funds or by inability to use avaliable funds resulting
from Force Majeure.

Liability

The failure by Timbercorp Securities or the Land Owner to observe or comply with the
terms and conditions of this Deed will not give rise to any flability 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 compiy with those terms is atiributable to Force Majeure.

Definition of Force Majeure

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

(a) pestilonce, vermin, disease, fire, acis of God, landslide, sarthquake, fiood,
washout, lightning, storm, drought, seasonal and climatic conditions and the

elements;
(b)  strikes, lock-outs, bans, work limitations, boycotts end Industrial disturbances
or actlon; :
{c) act of the enemies, wars, blockades, Insurrection, riots and civil disturbances;
(d) orders of any court or the order, act or omission or failure to act of any

government or governmental authority or Instrumentality {Including any fallure
to grant or any withdrawal of any licences, consent or authority);

(e) epldemic or quarantine;

1)) shorlage or unavaliabllity of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or

lebour;
{g) delays In transportation or communication; and

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

Each of these paragraphs and each of the terms within each paragraph are 1o be
construed separately and independently. Nongs of them is to limit the generality of any

other.
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{

as at the date of executlon of this Desd, the Head Lease Is valid and
subsisting;

(M Timbercorp Securities is entitled under the Head Lease fo grant the
sub-lease under this Deed; and

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

32 Water Licences
{(a) The Land Ownsr must.

)] do all things necessary fo ensure that its rights under the Water
Licences are fully exploited {o maximise the use and snjoyment of
them by Timbercorp Securities for the benefit of ail the Participant
Growers In the Project under and In accordance with the provisions of
the Almondlot Managemeant Agreement;

(i) take all steps to avold Interfering with the supply of water to the
relevant Westmore Land Lots and to avoid any actions that would
prejudice the Participant Grower’s rights under this Deed; and

(T} purchase and maintain 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 Securilies to meet its obligations under the Almondiot
Management Agreement; and

(i} such additional weter licences do not attach to the Westmore Land
Lots of any of the Participant Growers, are not attributable to the
Project and will at all tmss remain the property of the Land Owner.

4. TERM
4.1 Term
(a) This Deed will commenca on the Commencement Date.
{b) Subject to clauses 6, 10.1 to 10.3 and clause 10.5, this Deed will continue until
the earlier of:

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

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

(it 28 June 2029, and

(v} termination of the Project.

4.2  Grower's Obligations Upon Termination

(@

(o)

At the end of this Deed, the Participant Grower must retum the relevant
Westmore Land Lots to the Land Owner in good condition, but the Participant

Grower s not required to remove Almond Trees or restore the relevant

Westmore Land Lots to their original condition.
Any structures or plant and equipment of any description which belong to the

Particlpating Grower must be removed from the relevant Westmore Land Lots
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(b) is entitied to full and free access with or without vehicles to the relevant
Westmore Land Lots 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 Westmore Land

’ Lots detaling such matters as Timbercorp Securiies reasonably considers

appropriate.
6. CONDITIONS PRECEDENT
6.1 Conditions Precedent
This Deed is subject to and conditional on:
(@) the Participant Grower entering Inte the Aimondiot Management Agreement
with Timbercorp Securities; and )
{b) Timbercorp Securities entering into the Head Lease with the Land Owner;
(c) the contemporanacus execution of the Sub-lease in respect of the Narcooyia
Land Lots,
on or before the Commencement Date In respect of the relevant Westmore Land Lots.
6.2 Reasonable Endeavours
Each of Timbercorp Securities, the Land Owner and the Participant Grower will use all
reasonable endeavours to ensure that the conditions specified in clause 6.1 are
satisfied as soon as is reasonably practicable, and where required will keep each other
fully informed &s 1o progress towards satisfaction of the conditions.
7. RENT
7.1 Fee

(a) A Participant Grower who Is an Early Grower must pay to Timbercomp
Securities the following rent per Westmore Land Lot

) for the period from the Commencement Date untll 30 June 2008, nll
per annum;

{ii) for each of the financial years ending 30 June 2007 to 30 June 2008

(A) $434,55 multiplied by the Westmore Proportion payable on
31 October 2006 and 2007; ‘

(i) for each of the financial years ending 30 Juns 2009 to 30 June 2011:

(A} $700 muitiplied by the Westmore Proportion payable on 31
October 2008, 2008 and 2010;

(iv) for the Financlal Year ending 30 June 2012, an amount equal to
$1,461.82 multiplied by the Westmore Proportion, payable on 31
October 2011; and

(v) 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} A Participant Grower who Is a Post 30 June Grower must pay to Timbercorp

10
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The Land Owner must:

(a) duly and punctually pay or cause to be pald al! rates, laxes and other charges
IevI%d by any government or competent authority in respect of the Westmore
Land; and

(b} comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupled by the Land Qwner.

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 Wesimore Land Lots 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 Westmore Land Lots;

(b) is entitied to full and free access with or without vehicles fo the relevant
Waestmore Land Lots for the purpose of accessing nelghbouring land owned
or occupied 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 liguidation, other than for the purposes of
reconstruction or amalgamation, or a Controller or Administrator is appointed
in relation to the undertaking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

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

(c) either the Land Owner or Timbercorp Securities fails or neglects 1o pay any
moneys due to the Parlicipant Grower, or Is in default of any material
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
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 Particlpant Grower of &
plan of remedial actlon to satisfy any such duty and has substantially
completed such plan,

10.1A Deemed termination

This Deed will terminate with immediate effect if the Sub-lease In respect of the

Narcooyia Land is terminated other than es a result of circumstances described In

clauses 10.3 and 10.4 of that sub-lease.

10.2 Termination by Timbercorp Securities

(@) Subject to paragraphs 10.2 and 10.2(c) and without prejudice to Timbsrcorp
Securities’ rights under this Deed, Timbercorp Securities may terminate this
Deed in its personal capaclty in respect of all the-Westmore Land Lots of the
Participant Grower, with Immediate effect, if the Participant Grower falls to

13



10.3

10.4

10.5

make a payment within the time required under this Deed in relation to any
Woastmore Land Lots of the Participant Grower or the Constitution or commits
a material breach of this Deed In relation to any Westmore Land Lots of the
Participant Grower or the Constitution and fails to remedy the breach or make
reasonabls compensation in money within 30 days after Timbercorp Securities
has served a written notice on the Particlpant Grower requiring the Participant
Grower to remedy the breach.

(b} The written notice referred to In paragraph 10.2(e) must specify the breach
and request the breach to be remedied.

(4] Where Timbercorp Securities is the Responsible Enfity at the relevant fime,
the provisions relating to default and termination as set out in clauses 18.3 to

18.4 of the Constitution are {0 apply.
Damage to Westmore Land Lots

If, in respect of the relevant Wesimors Land Lots:

(a) the whole or a substantlal part of the relevant Westmore Land Lols Is
damaged or destroyed whether by fire or any other cause whatscever; or

(b) an independent horticuitural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the relevant Wesimore Land Lots Is no longer commoerclally

viable,

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

Reduction of Westmore Land Lots

if, in respect of the relevant Westmore Land Lots;

(a) part of the relevant Westmore Land Lots Is damaged or destroyed whether by
fire or any other cause whatsaaver; or

(b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbsrcorp Securities reasonably determines that part of the
relevant Westmore Land Lots is no longer commercially viable,

the Participant Grower may terminate this Dsed in respect of that part of the relevant
Westmore Land Lots which Is demaged or destroyed, by giving not less than 4 months'
prior written notice of such termination to Timbercorp Securittes. Termination under
this clause takes effect on and from the 30 June next following the expiration of the

pericd of notics.

Effect of Termination

{a) Termination of this Deed under clauses 10.1, 10.2 or 10.3 or reduction of the
relevant Westmore Land Lots 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
Westmore Land Lots or part of the relevant Westmore Land Lots under this
clause 10 doss not affect the rights or obligations of the parties in respect of
any other Westmore Land Lots or any other part of the reduced relavant
Westmore Land Lots. ' :

(c) if this Deed is terminated under clause 10.2 In relation to all of the Westmore
Land Lois of the Participant Grower, the Participant Grower loses all rights
and interest as a participant in the Project.

14
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{d) The termination of this Deed will terminate the rights and obligations of the
parties under this Deed except o the extent that those. rights and obligations
are expressed fo survive termination. )

1.
11.1

11.2

11.3

1.4

EXCUSES FOR NON PERFORMANCE

Force Majeure

Timbercorp Securities and the Land Owner will not have any obligation 1o observe or
comply with the terms and conditions of this Deed to the extent that the observance of,
or compliance with, those terms s prevented by Force Majeure.

Lack or unavailability of funds

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

Liabllity

The fallure by Timbercorp Securitles or the Land Owner to observe or comply with the
terms and conditions of this Deed will not give rise to any liabllity to any party for any

direct or Indirect consequential or speclal loss or damage 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
reascnably within the control of Timbercorp Securitles or the Land Owner, as the case
requires, or which Timbercorp Securitles or the Land Owner, as the case requires, is
not reasonably able to prevent. it includes:

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

(b} strikes, lock-outs, bans, work limitations, boycotts and Industrial disturbances
ar action;

(c) act of the enemles, wars, blockades, insurrection, riots and clvil disturbances;

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

govemment or governmental authority or Instrumentality (including any failure
to grant or any withdrawe! of any licences, consent or authority);

(®) epldemic or quarantine;

W shortage or unavailablility of equipment, materiels or labour or any restriction
on equipment, materials or labour or on the use of squipment, materials or

labour;
(@) delays In transpertation or communication; and

{n} breakage or breakdown of, or damiage to, equipment or machinary, or the
necessity to repalr equipment or machinery to prevent its breakdown,

Each of these paragraphs and each of the lerms within each paragraph are o be -
coristrued separately and independently. None of them is to limit the generality of any

other,
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A 2006 COR A,

Sub-lease Form 29
Section 66(1) Transfer of Land Act 1958
Lodged at the Land Titles Office by:

Name: Stedman Cameron

Phone: 9670 7211

Address: 179 Queen St, Melbourne (DX 217)
Ref: A50436 (Mitchell)

Customer Code:  1608A

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: pvoiuma and folio reference) .

(1) Lot 5 on the first attached Plan being part of the land contained in Certificate of Title Volume 9520 Folio
712,

(2) Volume 9661 Folio 440,

(3) Volume 8085 Folio 623 and
{4) Lot 3 on the second attached Plan, being part of the land contained in Certificate of Title Volume 9179

Folio 234
Leass:

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

Sub Lessee: gull nams and address including pasteods)
TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000

Term: (mwmber of years, or commancement to completion date)
from the Cornmencement Date to 30 June 2029
Commencement date:

\ mavch 2006.
Rental:

$1,909,080 per annum
Covenants: (set 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 to ba negalived or modified)
As appears from the annexure of 13 pages, making 14 in total

. ‘Dﬂted: 1 March 2006

The signing clauses for the SubLessor and the SubLessee are on the annexure pages

o




Approved Form Al

ANNEXURE PAGE Victorian Land Titles Office

Transfer of Land Act 1958
This is page 9 of Approved Form 29 (Sublease} dated 28 February 2006 between ALMOND LAND PTY

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

Signatures of W / /; 2:

for and on bohalf of Timbercorp Securities Limited o~ “For and on behalf of Almond Land Pty <

11. TERMINATION

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

112.  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 Almondlot Management Agreement, Sub-Lease (Mitchell) and
other Project sub-leases ("Past Grower"):

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

[2.1.  TheLesses may at any time and from time to time, with the consent of the Lessor, surrender this
Leage, for the purpose of re-granting to the Lessce a lease on the same terms and conditions as this

Lease, save and except that;

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

Approval No, 3300564

[. Ifthere is insufficient spacs to acsommodats the required information in a panel of the Approved Form insen
the words “See Annexure Page 2" (or as the case may be) and enter all the information on the Annexure Page
under the appropriate panel heading. THE BACK OF THE ANNEXURE PAGE IS NOT 70 BE USED

2. If multiple copies of a mortgege are lodged, original Annexure Pages must be attached to eech.

3. The Annexure Pages must be properly identified and signed by the parties to the Approved Form to which it is
okl "'% atteched,
LD . All pages must bo ottached together by boing stepled in the top left comer,
ETORA



ALMOND ORCHARD MANAGEMENT AGREEMENT
2006 TIMBERCORP ALMOND PROJECT

SELECT HARVESTS LIMITED
ACN 000 721 380

ALMOND MANAGEMENT PTY LTD
ACN 094 468 845

TIMBERCORP SECURITIES LIMITED
ACN 092 311 469

TIMBERCORP LIMITED
ACN 005 185 067

ALMOND LAND PTY LTD
ACN 091 460 392

GADENS LAWYERS
Level 25, Bourke Place
600 Bourke Strest
MELBOURNE 3000

T 03 9252 2555
F 03 9252 2500

Refi  BXP:DMS:2607075

ALMOND ORCHARD MGMT AGMT 2005 - FINAL BXPDMS
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2. Commencement and Term
This agreement commences on the earlier of:
{a} the date of the product disclosure statement to be issued by Securities in respect of the
Project; and
(b) 30 Tune 2006,
and, unless terminated earlier under clawses 17 or 19 or otherwise, terminates on the
Termination Date,
2A.  Securities’ Rights of Step-In

(a) Securities may, for any reason whatscever and at any time during the Term, elect to
step-in and assume the rights, duties, obligations and liabilities of AMPL under this
Agresment, by giving written notice to Select notifying it of that election (Step-in
Notice) without in any way releasing AMPL from those duties, obligations and
liabilities which arose prior fo or on the Step-in Date (as defined in clause 2A(b)) and
without in any way affecting, altering, derogating, diminishing, prejudicing or waiving
any remedies or rights Select has against AMPL.

() Subject to elause 2A({c), immediately upon, and with effect from, Securities giving
Select a Step-in Notice (Step-in Date):

i this Agreement will automatically be amended as set out in Schedule 2;

(if)  Securities will be bound by and must comply with, perforia and otherwise
observe all duties, obligations and liabilities of AMPL under this Agreement,
including dnies, obligations and liabilities which have arisen prior to the Step-
in Date and which have not been fully performed or discharged on or before
the Step-in Date;

@iii)  Securities will enjoy all the rights and benefits of AMPL under this
Agreement; and

(iv}  eachparty to this Agreement (other than AMPL in relation to duties,
obligetions and liabilities arising after the Step-in Date) acknowledges that it
will continue to be bound by, and will continue to perform and observe, all of
its duties, cbligations and liabilities under this Agreement after the Step-in
Dete, having regard to the amendment of this Agreement in accordance with
this clanse 2A(b).

(c) If, at the time Securities gives Select a Step-in Notice, Select has previousty given
notice under clauses 17.2(a) or 17.2(b) (Termination Notice) and any default the
subject of such notice has not been remedied o the reasonable satisfaction of Select:

) clanse 2A(b) will have no effect in respect of the Step-in Notice unti} and
unless AMPL or the Land Owner (as the case may be) remedies any default or
circumstance giving rise to the Termination Notice to the reasonable
satisfaction of Select within a period of 21 days after the final date by which
that default or circumstance was otherwise required to be remedied under that
Termination Notice in accordance with this Agreement (Extended Period);
and

Almnnd Orchan! Meny Agnt 2008 - Final BXP/DMS BMSIED
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(v)  arenot usual or desirable for the operation of a commercial almond orchard on
the Orchard,

and it notifies AMPL of its refusal to accept the amendment within 5 Business Days of being
notified of it

{d) If Select refuses to accepl an amendment to the Management Plan under clause
15.2(c), the parties will consult with each other within 48 bours of notification to
AMPL of the refusal, in an endeavour to resolve the matier,

{e) If the matter is resolved pursuant to clause 15.2(d), then Select will perform the
Orchard Services in gecordance with the Management Plan in the form agreed during

that consultation.

(1)) If the matter is not resolved pursuant to clause 15.2(d), then Select will perform the
Orchard Services in accordance with the Management Plan proposed by Select
{subject to any amendmients requested by AMPL which are accepted by Select) and
the dispute will be referred for resolution under clause 21.

(2) If Select refuses to accept an amendment 1o the Management Plan and pending
resolution under elause 21, AMPL may enter upon the Orchard to carry out any act
which Select refuses to perform or prevent Select from performing an act which in its
opinion will be detrimental or is likely to cause damage to the Almonds, the Almond
Trees or the Orchard generally, provided that AMPL will bear responsibility for its
actions and Select will not be responsible or liable for any such actions carried out by

AMPL,

Changes to Management Plan

At any time during the Financial Year to which 2 Management Plan relates, if Select
reasonably believes the Management Plan and annual orchard maintenance costs and expenses
should be increased in order to perform the Services in accordance with Best Horticultural
Practice, then Select may make reasonable changes to the Management Plan with the consent
of AMPL (which consent will not be unreasonably withheld).

Quarterly Reports

17.

As soon as possible, but in any event not laier than 30 days after the end of December, March,
June and September in each Financial Year, Select must prepare and forward to AMPL a

‘report on the Services performed during the preceding three months, including a report on:

() the progress achieved in performance of the Services by reference to the Management
Plan;

(b)  the progress and general condition of the Orchard, the Almond Trees and the Almonds
including the resuits of harvest; and

(c) any matters which AMPL, by notice in writing to Select, reasonably requires Select to
report on with respect to the Orchard or the Services.

Termination and Default

17.1

Termination by AMPL

Almond Oreliard Memt Ay 2008 - Fing? BXPDMS DMSIED
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AMPL may at any time, by notice in writing to 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);

) Select 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 is given written notice of the default by AMPL;

{c) the Land Owner lawfully terminates the Tree Supply and Capital Works Agrecment
for whatever reason;

(d)  Select defaults in the performance of any material obligation it owes to AMPL under
1his Agreement which is not capable of remedy; and

() any breach of or default under any of the provisions contained in clause 17.5 cccurs,

17.2  Termination of Agrecement by Seleet

Seclect may at any time, by notice in writing to AMPL and Securities, immediately terminate
this Agreement upon the occusrence of eny 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
notice 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 capable 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;

{c) Select lawfully terminates the Tree Supply and Capital Works Agreement for
whatever reason; or

(dy  AMPL or the Land Owner is in breach of, or default under, any of the provisions
contained in clanse 17.4.

17.3  Effect of Termination

The termingation 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 survive termination, such as
clause 17A for example, provided however that the termination of this Agreement will not
prejudice any right, power or remedy of any party 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:
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it is 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;

it has full power and legal capacity to enter into, exercise its rights and perform its
own obligations under this Agreement;

the execution and performance of all of its obligations under this Agreement have
been properly authorised;

neither its execution of| nor its exercise of its rights or performance of its obligations
under this Agreement will:

(i) contravene or conflict 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;

(i) contravene any undertaking or instrument;
(fii) 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 its business operations, assets, financia) conditions or prospects which does
or is likely to have a material adverse effect on its ability {o 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;

no receiver or manager, provisional liquidator, office of the court, controller or other
external administrator has been appointed in relation to it; and

no voluntary arrangement has been proposed or reached with any of its creditors.

17,5 Select Warranties

Select represents and warrants that, as at the date of this Agreement:

(@

(b)

(c)

(d)

it is 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;

it has full power and legal capacity to enter into, exercise its rights and perform its
own obligations under this Agreement;

the execution and performance of all of its obligations under this Agreement have -
been properly authorised;

neither its execution of, nor its exercise of its rights or performance of its obligations
under this Agreement will: ‘
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()] contravene or conflict 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;

(ii)  contravene any undertaking or instrument;
{ili}  contravene or conflict with its constituent documents;

(e) 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, ¢ither separately or in aggregate, an adverse
effect on jts business operations, assets, financial 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 meetling has been convened or resolution proposed, or application presented, and
no order has been made for its winding up;

(g)  nodistress execulion or other similar order or process has been levied on any of its
property or assels;

(h) no receiver or manager, provisional liquidator, office of the court, controller or other
external administrator has been appointed in relation to it;

6] no voluntary arrangement has been proposed or reached with any of its creditors,

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 facilitate the ongoing provision by Select of the Services in
respect of any Almonds that have been harvested by Select under this Agreement on or bafore

the date of termmation.

Obligations upon termination

19.

Upon termination of this Agreement by Select or expiration of the Term, the Land Owner
must permit Select, within 30 days efter termination, at its own expense, to enter upon the
Land and to remove all of its employees, contractors and agents from the Land, together with
all their equipment, tools, plant, vehicles and machinery.

Excuses for non performance

19.1

19.2

Observation or compliance 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.

Liability
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A party’s failure to observe or comply with the terms of this Agreement will not give riseto
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 is attributable to
Force Majeure.

Claiming protection or benefit of Force Majenre
A parly claiming the benefit or protection of clause 19.1 or 19.2 must at its own cost:

(=) promptly give notice to the other perty, as scon as it becomes aware of the Force
Mafeure, of the occurrence and circumstances in respect of which the claim arises;

(o)  take all reasonable steps to ameliorate and remedy the consequences of that
occurrence without delay and give the other parties on request details of the steps that
bave 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 resume

performance of its obligations.

Force Majeure

{(a) For the purposes of this Agreement, Force Majeure means an act of God, lock out or
other interference with work, war declared or undeclared, blockage, disturbance,
lightning, fire, drought, earthquake, storm, flood, explosion, government or quasi-
government restraint, exploration, prohibition, intervention, direction, embargo,
unavailability or delay in availability of equipment or transport, inability or delay in
obtaining governmental or quasi-governmental approvals, consents, permits, licenses,
authorities or allocations, or any other cause whether of the kind specifically set out
above or otherwise which is not reasonably within the contro] of the person relying on
the foree majeure.

(b) Force Majeure does not include any events or circumstances referred to in elanse
19.4(a) caused by a lack of or unavailability of funds or as a result of any event or
chain of events brought about by the action or inaction of a party secking 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 1imit the generality of any other.

Termination

If a party is unable to observe or comply with the terms of this Agreement due to Force
Majeure ard it does not resume performance of its obligations within 12 months after that
Force Majeure arose, then, if Select is the party affected by the Force Majeure, AMPL may
terminate this Agreement by notice in writing to Select, and if AMPL, or the Land Qwner is
the party affected by the Force Majeure, then Select may terminate this Agreement by notice
in writing to AMPL and Securities.

Assigment

20.1

No party may assign or encumber, or attempt to assign or encamber, any obligation, right or
interest under this Agreement without the prior written consent of the other parties, which
consent may not be withkeld where the first party wishes to make such assignment in relation
tc or as a consequence of & corporate restructure of the first party or of a related body
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TREE SUPPLY AND CAPITAL WORKS
AGREEMENT

2006 TIMBERCORP ALMOND PROJECT

ALMOND LAND PTY LTD
ACN 091 460 392

SELECT HARVESTS LIMITED
ACN 000 721 380

TIMBERCORP LIMITED
ACN 005 185 067
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2. TERM

The term of this égreement commences on the date of this agrsement and, unless
lawfully terminated earlier under clause 7 or otherwise, terminates on the earlier of:

(a) the date on which both parties have fully performed and satisfied all of their
obligations under and in accordance with this agreement; and

(b} the date of lawful termination or explry of the Almond Orchard Management
Agresment, 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, 562,500 Aimond Trees on the following terms and eonditions:

(a) the purchase price is $6 per Aimond Tree;
(b}  the purchase price must be paid as follows:

{i) $1,235,250 on the date of this agreement, payment of which is
acknowledged by Selact;

(il) $ 337,500 on the date of this agreement, payment of which is
acknowladged by Select;

(iii) $ 337,500 on or before 31 March 2006; and

(iv) $1,464,750 on or before 30 June 2008;

{c} the Almond Trees will comprise of the following varieties:

(i) approximately 60% “non-pareil”;
(it} approximately 33% “carmel”; and
(iff) approximately 17% “price”.

3.2 Almond Trees sourced from confractor nurseries

Timbercorp - acknowledges that Select may procure some of the Almond Trees
referred {o in clause 3.1 from nurseries other than its own. -

3.3 General

{g) From the date of this agreement until deiivery of the Almond Trees to the
Land in accordance with clause 5.2{a)([), Select must:

{i) keep all Almond Trees In Its possession, separate from all other

almond frees and other property of Selgct and clearly mark such
Almond Trees as being Almond Trees under this agreement;

Tree Supply _ Capieal Works Agtat 2005 + Final BXI/DMS



(b)  works complsted; and

(c}  quality control procedures set out in Annexure B.

6.2 Monthly Reports
Select must provide monthly reports to the Land Owner within 7 days after the end of
each calendar menth containing such details as would reasonebly be expscted to be
kept by a land owner of an almond orchard, including details of;
(a)  works in progress;
{b)  works complated; and
{c) quality control procedures set out In Annexure B.
6.3 Access to Records
Select must provide the Land Owner with access to the records required to be kept
under clause 8.1 at all imes during ordinary business hours and upon reascnable
notice in writing to Select.
64  AccesstoLland
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.
7. TERMINATION AND DEFAULT
7.1 Termination by Land Owner
The Land Owner may at any time, by notice In writing to Select, immediately
terminate this agreement upor: the occurrence of any of the following:
(2) Select becomes an externally administreted body corporate {(as defined in
section @ of the Corporations Act 2001);
(b}  Select defaults in the perfformance of any material obligation It owes fo the
Land Owner under this agreement and, where the defaull is capable of
remedy, Select does not remedy the defeult within 30 days after receipt by
Select of a notice In writing from the Land Owner specifying the default and
requesting it to be remedied;
{c) Sslect defaults in the performance of any material obligation it owes to the
Land Owner under this agreement which is not capable of remedy,
7.2 Termination by Select

Select may at any time, by notice In writing to the Land Owner terminate this
agreament upon the oceurrence of any of the following:

Tree Supply . Copital Works Agmt 2006 - Final BXPDMS



7.3

10

(a)  any fee or other amount properly payable to Select by the Land Owner under
or in connection with this agreement is not paid In full within 30 days after
recelpt by the Land Owner of a notice in writing specifying the amount payable
and when it fell due; or

(b}  the Land Owner defaults In the performance of any other material obligation it
owas to Select under this agreement or the Almond Orchard Management
Agreement and, where the default is capable of remedy, the Land Owner
does not remedy the dsfault within 30 deys after it is given written notice of
the default.

Effect of Termination

The termination of this agreement will ferminate 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
agreament will not prejudice any right, power or remedy of any party to the extent
that it accrued prior to or on termination.

EXCUSES FOR NON PERFORMANCE

8.2

8.3

Observation or compliance with terms of agreement

Neither party will have eny obligaticn 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.

Liability

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 conseguential or spechal loss
or damage of any kind, to the extent that the failure to observe or comply with those
terms Is attributable to Force Majeure.

Clalming protection or benefit of Force Majeure
A party claiming the banefit or protection of clause 8.1 or 8.2 must at its own cost:

(a) promptly give notice to the other party, as soon as it becomes aware of the
Force Majeure, of the occurrence and circumstances in respect of which the

claim arises;

(b) take all reasonable steps to ameliorate and remedy the consequences of that
ocgurrence without delay and give the other parties on request details of the
steps that have been taken or are fo be taken; and

(¢)  resume performance in full of its obligations under this agreement as scon as
reasonably practicable and give the other parties noflce as soon as it is able
to resume performance of its obligations.

Tree Supply _, Capital Werks Agmt 2006 - Final BXI/DMS
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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: Junea 2009
Filed on behalf of: the Plaintiffs

Arnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melboumne
Level 21 Tel: 92299999
333 Collins Street Fax: 9229 8900
MELBOURNE 3000 Ref: 0114998489

{Leon 2wier)

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.

Before me: ......... eseerrenseresesaneneoresronsensassasnnsrenserene

Exhibit "MAK-10"
Table concerning water rights



2006 ALMOND PROJECT
WATER ENCUMBRANCES
Property Company Water Share ID | Volume First Mortgagee Mortgage 1D Second Mortgagee Mortgage ID
Nenandle | Aimond Land Pty Ltd | WEEQ15882 36.8
Nenandie | Almond Land Pty Ltd | WEE022352 166.0 | ANZ Banking Group Ltd MORO00Q1481 | BOSI Security Services Ltd | MOR001572
Nenandie | Aimond Land Pty Ltd | WEEQ35515 105.0 ANZ Banking Group Lid MOR001481 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEEQ35779 60.0 ANZ Banking Group Ltd MORQ014€1 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEED35831 100.0 ANZ Banking Group Ltd MOR001481_| BOS! Security Services Lid | MOR001572
Nenandie | Almond Land Pty Ltd | WEE036358 200.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEEQD36410 44.2 ANZ Banking Group Lid MORC01481 | BOSI Sscurity Services Ltd | MOR001572
Nenandie | Almond Land Pty Lid | WEE036411 6.0 ANZ Banking Group Ltd MORG01491 | BOSI Security Services Ltd | MOR001572
Nenandie | Aimond Land Pty Lid | WEE036484 200.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Utd | WEE036513 216.0 ANZ Banking Group Ltd MCRO0G1491 | BOS! Security Services Litd | MOR0O01572
Nenandle [ Aimond Land Pty Ltd | WEEQ36710 50.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd_| MOR001572
Nenandie | Aimond Land Pty Ltd | WEEQ36731 210.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Ply Ltd | WEEQ36781 522.1 ANZ Banking Group Ltd MOR001491 | BOSI| Security Services Lid | MORG01572
Nenandie | Almond Land Ply Lid | WEEQ36774 210.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MORC01572
Nenandie | Almond Land Ply Ltd | WEE038853 12994.7 | ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MORG01572
Nenandis | Almond Land Pty Ltd | WEFD36858 10.0 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Aimond Land Pty Ltd | WEE037044 22.0 ANZ Banking Group Lid MOR001491 | BOS! Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEE037240 33.5 ANZ Banking Group Ltd MORO001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEE037244 354 ANZ Banking Group Ltd MOR001491 | BOSI Security Services Ltd | MOR001572
Nenandie | Almond Land Pty Ltd | WEEQ42676 100.0 ANZ Banking Group Ltd MORO001491 | BOSI Security Services [td | MOR001572
Nenandie | Aimond Land Pty Ltd | WEEQ42717 200.0 ANZ Banking Group Lid MOR001421 | BOS! Security Services Lid | MOR001572
Nenandie j Almond Land Pty Ltd | WEF043025 50.0 ANZ Banking Group Ltd MORO0D1481 | BOSI Security Services Ltd | MOR001572
Nenandie | Aimond Land Pty Ltd | WEEQ043569 50.0 ANZ Banking Group Ltd MORQ01491 | BOSI Security Services Lid | MORC01572
Nenandie Almond Land Pty Ltd | WEEQ43783 232
Mitchells Almond Land Pty Ltd | WEE020658 2805.0 | BOSI Security Services Ltd | MOR001572
Mitchells Almond Land Pty Ltd | WEEQ28317 38.3 BOSI| Security Services Lid | MOR001672
Mitchells Almond Land Pty Ltd | WEE(29738 13.1
Mitchells Almond Land Pty Ltd | WEEQ35481 156.0 BOSI Security Services Ltd | MOR001572
Mitchells Almond Land Pty Ltd | WEEQ35763 100.0 BOSI Security Services Ltd | MOR001572
Mitchells Almond Land Pty Ltd | WEEQ35247 200.0 BOSI Security Services Ltd | MOR001572
Mitchells Almond Land Pty Ltd | WEED360866 25.0 BOSI Security Services Ltd | MOR001572
| Mitchells Almond Land Pty Lid | WEEQ36514 187.0 BOSI Security Services Ltd | MOR001572
Mitchells Almond Land Pty Lid | WEE039032 160.0 BOSI| Security Services Ltd | MOR001572

OV -AUW



Mitchells Almond Land Pty Ltd | WEE042733 716.0 BOSI Security Services Ltd | MORB01572
Mitchells Almond Land Pty Ltd | WEE043890 20.0
Mitchells Almond Land Pty Ltd | WEE044141 26.0
Mitchells Almond Land Pty Lid | WEEQ44265 15.0
Mitchells Almond Land Pty Ltd | WEE045021 40.0
Westmores | Almond Land Pty Lid | WEEQ18246 1797.4 | BOSI Security Services Ltd | MOR0D1572
Westmores | Aimond Land Pty Ltd | WEED18619 404.2 BOSI Security Services Lid | MOR001672
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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 092 311 489

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

Arnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 9900
333 Collins Strest Fax: 9220 8900
MELBOURNE 3000 Ref: 011499489
(Leon Zwier)

This is the exhibit marked "MAK-11" now produced and shown to MARK ANTHONY KORDA
at the time of swearing his affidavit on June 2009,

Exhibit "MAK-11"
Clauses relevant to TSL Default
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L'ease MAX -1 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: AS50387(2006 Narcooyia)
Customer Code:  1608A

The Lessor leases to the Lesses 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.

Land: (vohime and folio refersnce)

the land marked D on the annexed plan being part of the land described in Volume 10923 Folio 772 and
the land marked B on the annexed plan being part of the land described in Volume 10867 Folio 455 and
the whole of the land in Certificates of Title Volume 10867 Follo 473, Volume 10867 Folio 462, Volume
10867 Folio 454,

.1 Lessor: (full nams) o

ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lessee: (fill name and address including pastcode)

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victorla, 3000
Term: (rumber of years, or commencement lo completion datc)

from the Commencement Date to 30 June 2029

Commencement date: | MNovln 2006 .

Rental:

$ 5,727,240 per annum

Covenants; (set out any further covenants and conditions and the extent (if any) to which the covenants and powers implied under the
Transfer of Land Act 1958 are to be negatived or medified)

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

Dated: 23 February 2006
. The signing clauses for the Lessor and the Lessee are on the annexure pages



Approved Form Al

ANNEXURE PAGE Victorian Land Titles Office

Transfer of Land Act 1958
This is page 6 of Approved Form 26 (Lease) dated 23 February 2006 between ALMOND LAND PTY LTD

ACN 091 460,392 and TIMBERCORP SECURITIES LTD ACN 092 311¢469
Signa the partlesz\’ -

Tor and on behalf of Timbereorp Securities Limited” For and on behalf of Almond £and Pty Lid !

5, USE OF LAND

5.1. Subject to Clause 5.2, the Lessee must only use the Land in accordance with the Constitution, the
Almondlot Management Agreement and the Sub-lease {Narcooyia).

52.  The Lessee may only use the Land in eny 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.

SO — —

6. GOVERNMENT REQUIREMENTS

6.1, The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,
State or local authority affecting or relating to the Land.
7. INSPECIION OF LAND

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

8. QUIET ENJOYMENT

8.1. The Lessce may, during the term of this Lease, possess the Land without interruption from the
Lessor or any person claiming through it, except to the extent that the interruption is expressly

permitted by this Lease.
9. ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1, Assignment by Lessee

Subject to clause 9.2', the Lessee must not assign its interest under this Lease or transfer, sublet or
paxt with possession of the Land or any part of the Land without the prior written consent of the

Approval No. 330056A

1. If there is insufficient space to acconmeodate the required information in panel of the Approved Form insert
the words “See Annexure Page 2° (or 23 the case may be) and enter afl the tnformation on the Armexure Page
under the appropriste pane) heading. THE BACK OF THE ANNEXURE PAGE IS NOT TO BE USED

2. if multiple copies of a morigage ere lodged, original Annexure Pages must be atiached to each.

X 3. The Annexure Pages nust be properly identified and signed by the paviles 1o the Approved Form to which it is
A r,,.% attached.
8 5. Al pages must be aneched together by being stapled in the 1op Iek comer,

[CTQRY



A ed F A
ANNEXURE PAGE Victorias o Tudee s

Transfer of Land Act 1958
This is page 7 of Approved Form 26 (Lease) dated 23 February 2006 between ALMOND LAND PTY LTD

ACN 091460 392 and TIMBERCORP SECURITIES LTD ACN 092 31 469

Signa  the parties;
M v

for and on behalf of Timbegéorp Securities Limited “Forand on behalf of Almond’Land Pty Lid

Lessor, which consent is not to be unreasonably withheld in the case of an assignment of the whole
of its interest.
9.2, Lessor consents to Lessee sub-letting

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

9.3, Following Termination

Upom 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 occupy or use the Land granted
under the Sub-lease (Narcooyia), on the same terms and conditions as the Growers are granted
Sub-leases, whether before or after the execution of this Lease, and with the Lessor accepting the
obligations of the Lessee to the Growers under Sub-lease (Narcooyia).

9.4. Lessee must not mortgage its Interest

The Lessee must not mortgage, charge or otherwise encumber its estate or interest in this Lease
without prior written consent of the Lessor. The consent may be granted conditionally or may be
refused if the security documents entitle the mortgagee 1o 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 under this
Lease:

Approval No, 330056A

1. ¥ there is insufficient space to accommodate the required information ina panei of the Approved Form fnsert
the words “See Anmexure Page 2" (or as the case may be) and enter all the information on the Annexure Page

ynder the approptiste panel heading. THE BACK OF THE ANNEXURE PAGE IS NOT TO BE USED
. If muhtiple copies of a morigage are lodged, original Annexure Pages mmst be attached (o each,
The Annexure Pages must be properly identified and signed by the parties to the Approved Form to which it is

Ao '7%. eltached,
&O . Al pages must be attsched together by being stapled in the top lefl comer.
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Lease AE293383K
Section 66(1) Transfer of Land Act 1958 04005 9280 6
Lodged at the Land Titles Office by: . b
Num: ~ Siednan Comrn LTI
Phone: 96707211 and is used, publicly | l R,
ey P |

(2006 Project) (Westmore Home Block

and Chalmers Land)

Customer Code:  160BA

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.

Land: (volume and folio reference)
. Volume 9520 Folio 746, Volume 8228 Folio 204, Volume 10371 Folio 548 and Volume 1037t Folio 549.

Lessor: (full nams)
ALMOND LAND PTY LTD ACN 091 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lessee: (full name and address including postcods)
TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (munber of years, or commencement fo completion date)
from the Commencement Date to 30 June 2029
Commencement date:
10 April 2006
Rental:
$13,636.00 per annum
Covenants: (st out any further covenanis and conditions and the extens (if any) to which the covenants and powers implied under the

Transfer of Land Act 1958 are to be negatived or modified)
As appears from the annexure of 12 pages, making 14 in total

Dated: 5 April 2006

‘The signing clauses for the Lessor and the Lessee are on the annexure pages

1 | AR 200



Detfivered by LANDATA®. Lend Victoria imestamp 21/04/200807:62 Fege 6of 14

: Approved Form Al
ANNEXURE PAGE Victorian Land Titles Ofice
Transfer of Land Act 1958
This is page 6 of Approved Form 26 (Lease) dated 5 April 2606 between ALMOND LAND PTY LTD

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

Signatum : % 7

fwmdonbehnlfufﬂmbawm&emﬂiesmed For and on behalf of Almond Land Piy Lid

5. USE OF LAND

5.1, Subject to Clause 5.2, the Lessee must only use the Land in accordance with the Constitution, the
Almondlot Management Agreement and the Sub-lease (Westmore).

. 52.  The Lessee may only use the Land in any other manner with the prior and express written consent
of the Lessor, which consent may be given or refused at the absolute discretion of the Lessor.

6. GOVERNMENT REQUIREMENTS

6.1. The Lessor must comply with all statutes, ordinances, orders or regulations of any Commonwealth,
State or local authority affecting or relating to the Land.

7. . INSPECTION OF LAND

7.1. The Lessor may, at all reasonable times, enter 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 interraption from the
. Lessor or any person claiming through it, except to the extent that the interruption is expressly
permitted by this Lease,

9. ASSIGNMENTS, SUB-LEASES AND MORTGAGES

9.1. Assignment by Lessee

Subject to clause 9.2, the Lessee must niot 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

Approval No, 330056A : -

N AE283383K
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; Approved Form Al
ANNEXURE P AGE Victorian Land Titles Office
Transfer of Land Act 1958

This is page 7 of Approved Form 26 (Lease) dated 5 April 2006 betwesn ALMOND LAND PTY LTD
g {BERCORP SECURITIES LTD ACN 092 311 469

e p

for and on behalf of Timbercorp Securities Limited “For and on behalf of Almond Land PiyLtd =

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

9.2. Lessor consents to Lessee sub-letting
. The Lessor consents and authorises the Lessee to enter into Sub-leases with Growers.
9.J3. Following Terminatlon

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 1o occupy or use the Land granted
under the Sub-leass {Westmore), on the same terms and conditions as the Growers are granted
Sub-leases, whether before or after the execution of this Lease, and with the Lessor accepting the
obligations of the Lessee to the Growers under Sub-lease (Westmore).

924. Lessee must not mortgage its Interest

The Lessee must not mortgage, charge or otherwise encumber its estate or interest in this Lease
without prior written consent of the Lessor, The consent may be granted conditionally or may be

. refused if the security documents entitle the mortgages 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 under this

Lease:
Approval No. 330056A ———t ey
A - &m@mm;rwmmxmw)mmwﬁ AE29 383K
under the appropriate panel heading. THE BACK OF THE ANNEXU)
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Lease |
Section 66(1) Transfer of Land Act [958 -
Lodged at the Land Titles Office by:

Name: Stediman Cameron

Phone: 9670 7211

Address: 42‘6%3?% Street, Melbourne (DX 217)
Ref AS50387(2006 Project - Bush Block)
Customer Code:  1608A

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

Landl: (volums and folio reforence)

" AE293446M
fR4Ats

. Lot 1 on the attached plan, being part of the land in Certificats of Title Volums 10707 Folio 617]).

Lessor: (full name)

B BOLIVES PTY LTD ACN 083 992 367 Level 8, 461 Bourke Strest, Melboume, Victoria, 3000

Lesses: (idl nams and address including posicods)

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbo Vi 300
Term:! (mumber of years, or commencement £6 completion date)

30 June 2029

Commencement date:

11 April 2006

Rental: $27,273.00 per annum

Covenants: (sat out any further covenants and conditions and the extant (if any} to which the covenants and powsrs implled under tha
Transfer of Land Act 958 ara to be negatived or mod{fied)
As appears from the annexure of 12 pages, making 34 in total

Dated: 5 April 2006 _ XL
The signing clauses for the Lessor and the Lessee are on the annexure pages ({‘f,lﬂ?o'; Fén
¢ v
WA 13403
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5. USEOFLAND

5.1. Subject to Clause 5.2, the Lessee must only use the Land in accordance with the Constitution, the
Almondlot Management Agreement and the Sub-lease (Westmore).

. 5.2. The Lessee may only use the Land in any other manner with the pﬁor and express written consent
of the Lessor, which consent may be given or refused at the absolute discretion of the Lessor.

e w
6. GOVERNMENT REQUIREMENTS

6.l The Lessor tmust comply with all statutes, ordinances, orders or regulations of any Commonwealth,
State or local authority affecting or relating to the Land.

7. INSPECTION OF LAND

7.1 The Lessor may, at all reasonable times, enter 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 fom the
. Lessor or any person cleiming through it, except to the extent that the interruption is expressly

permitted by this Leass.
}

9. ASSIGNMENTS, SUB-LEASES AND MORTGAGES

2.1, Assignment by Lessee

Subject to clause 9.2, the Lesses must not assign its interest under this Lease or transfer, sublet or
past with possession of the Land or any part of the Land without the prior written consent of the
Approval No, 330056A P
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the words "Ses Annexure Page 2° (or es the caso may be) and cnter all i
under the appropriate pane) heading. THE BACK OF THE, ANNEXU}

2. I multiple copies of e mortgege are lodged, original Annexure Peges m)
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for and on behalf of Timbereorp Securities Limited < Forand on “For and on behali of B B Olives Pty Ltd

Lessor, which consent is not to be unreasonably withheld in the case of an assignment of the whole
of its interest.
9.2, Lessor consents to Lessee sub-letting

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

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 eccupy or use the Land granted
under the Sub-lease (Westmore), on the same lerms and conditions as the Growers are granted '
Sub-leases, whether before or after the execution of this Lease, and with the Lessor accepting the
obligations of the Lessee to the Growers under Sub-lease {(Westmore).

9.4, L.essee must not mortgage its interest

The Lessee must not morigage, 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 ot be unreasonably withheld by the Lessor.

10. DEFAULT AND RE.ENTRY

10.1.  Defanlt by Lessee

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

P mas e —

I, Ifthere i lnsofTiclens spacs 1o sccommocit th required nformation | AE293446M

the words "Sce Annexure Page 2" (or as the case moy be) and en

under the appropriate mmdfng.'ruamcxon%mmum.l flitdfaole smu :
rA Ifmnlﬁplempiesofamsasemlodsed.odgimlhnmmmn it il 1
3. The Annexure Pages must be properly identiffed and signed by the part ! J ]
5. All prges must be auiached together by being stapled In the top eft eontex Lt

Approval No. J30055A
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(i) Timbercorp Securities Is entitled under the Head Lease fo grant the
sub-lease under this Deed; and

'(lm any consents which may be required to the granting of the sub-lease
under this Deed, have been obtalned.

3.2 Water Licences
{a) The Land Owner must:

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

)] take all.steps to avold interfering with the supply of water to the

relevant Mitchell Land Lots and to avold any actions that would
prejudice the Participant Grower’s rights under this Deed; and

(it} purchase and maintain the Water Licences during the term of the
Project.
{b) The Participant Grower acknowledges that:

(3] the Land Owner may purchase water licences and provide water to
Timbercorp Securitiss to meet its obligations under the Almondlot
Management Agreement; and

(1)} such additional water licences do not attach to the Mitchell Land Lots
of any of the Participant Growers, are not attributable to the Project
and will at all tmes remaln the property of the Land Owner.

A

4. TERM
4.1 Term

(a) This Deed will commence on the Commencement Date.
(b) Subject to clauses 6, 10.1 to 10.3 and clause 10.5, this Deed will continue until

the earlier of:

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

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

{in 29 June 2029; and
(iv) termination of the Project,
4.2 Grower's Obligations Upon Termination

(a) At the end of this Deed, the Participant Grower must return the relevant
Mitchell Land Lots to the Land Owner in good condition, but the Participant
Grower is not required fo remove Almond Trees or resiore the relevant
Mitchell Land Lots to their original condition.

{b) Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Mitchell Land Lots
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 Paricipant Grower, all structures and plant and

8
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(c)

(d)

equipment remaining on the relevent Mitchell Land Lots 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 Securlties any compensation at the end, or on termination, of this
Deed, including for any structures and plant and squipment remalning on the
relevant Mitchell Land Lots that become the absolute property of the Land
Owner in accordance with paragraph 4.2(b).

Timbercorp Sacurities has no obligation 1o pay the Parlicipant Grower any
compensation at the end, or on termination, of this Deed, Including for any

structures and plent and equipment remaining on the relevant Mitchell Land
Lots that become the absolute property of the Land Owner in accordance with

paragraph 4.2(b).

S L

5.2

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS"

Obligations
Timbercorp Isecur!ties must:

(a)

(b)

(c)

()
(e}

®

(@)

Rights

maintain for the Term of the Project all local, State and Commonweaith
government approvals, licences or permits required for the establishment and

ownearship of all the Mitchell Land Lots;

aliow the Participant Grower to peaceably and guletly hold and enjoy the
Mitchell Land Lots without any Interruption by Timbercorp Securities or any
person claiming through or under Timbercorp Securities;

not store or use any chemical, inflammable, noxious or dangerous
substances In a manner which Is likely fo result in damage to vegetation,
crops or water reserves on the Mitchell Land Lots;

comply with the provisions of the Head Lease;

not create any encumbrances over the Mitchell Land or the Mitchell Land
Lots or any part of the Mitchel! Land or the. Mitchell Land Lots 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
Iit on any neighbouring land owned or occupled by Timbercorp Sacuritles are
properly controlled and supervised; and -

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

Timbercorp Securities:

(2)

(b)

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 Agresment with or without vehicles to the Mitchell Land Lots
along any road or track or any neighbouring land owned or occupled by
Timbercorp Securities, the Land Owner or other Perticipant Growers which
gives access to the Mitchsll Land Lots;

is entitled to full and free access with or without vehicles to the relevant
Mitchell Land Lots for the purpose of accessing nelghbouring land owned or
occupied by Timbercorp Securities, the Land Qwner or other Participant

9
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(c)

Growers;

may at its own expense erect and malintain a sign on the Mitchell Land Lots
detalling such matters as Timbercorp Securitles reasonably considers

appropriate.

8.2

71

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

(a)

(b)
()

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

Timbercorp Securites entering Into the Head Lease with the Land Owner;

the contemporaneous execution of the Sub-lease In respect of the Narcooyia
Land Lots,

on or before the Commencement Date in respect of the relevant Mitchell Land Lots.

Reasonable Endeavours

Each of Timbercom 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 fowards satisfaction of the conditions.

RENT

Foe
(a)

(b)

A Participant Grower who is an Early Grower must pay o Timbercorp
Securities the following rent per Mitchell Land Lot

0] for the period from the Commencement Date untll 30 June 2008, nil
per annum; .

() for each of the financlal years ending 30 June 2007 to 30 June 2008:

(A} $454.55 multiplied by the Mitchell Proportion payable on 31
October 2006 and 2007;

(i) for each of the financial years ending 3¢ June 2009 to 30 June 2011:

{A) $700 multiplied by the Mitchell Proportion payable on 31
October 2008, 2009 and 2010;

{v) for the Financial Year ending 30 June 2012, an amount equal to
$1,461.82 multiplied by the Mitchell Proportion, payable on 31
October 2011; and

(v} 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.

A Participant Grower who Is a Post 30 June Grower must pay to Timbercorp
Securities the following rent per Mitchell Land Lot:

()] For the period from the Commencement Date until 30 June 2007:
(A) $454.55 muitipfied by the Mitchell Proportion payable on or

10
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7.2

7.3

7.4

7.5

8.2

before the Comrmencement Date; and

{ii) for each subsequent Financlal Ysar of the Term, the same rent as is
payable by an Early Grower, as end when it is due by an Eerly
Crower.
Discontinuance or suspension of CPI
(a) If the CPI Is disconfinued or suspended, such other index number-that most

closely reflects changes In the cost of living for the eight capital ciies of
Australia as is mutuelly agreed betwsen Timbercorp Securities and the
Particlpant Grower will replaca 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 Chartersd Accountants
(Victorian Division) at the request of either of them most closely reflacts
changes n the cost of living for the elght capital cities of Australia will replace
it as the new "CPI”,

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

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

Timbercorp Securities may pay on Behalf of Defauiting Growers

Without fimiting any other rights Timbercorp Securities may have under clause 7.5, ff
the Participant Grower fails 1o make payment of any amount due under this Sub-leass,
Timbarcorp Securities may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitled to be reimbursed out of any Proceeds to which the Parlicipant Grower Is

" entifled,

Interest

Without limiting any other rights Timbercorp Securities may have, if the Participant
Grower fails to make a payment of any amount due under this Deed:

{a) the Participating Grower must pay Interest on such amounts not paid on the
due date;

(b) the rate of interest will be such rate determined by Timbercorp Securities from
time to time provided that it must not be more than 600 basls points above the
rate from time to time fixed under section 2 of the Penalty Interest Rates Act
1083 (Vicioria), calculated from the date that the payment fell due until the
date such payment Is made in full; and

{c) interest that s payable under this clause on any amount due and unpaid will
be capitalised monthly in arrears, .

GROWER’S OBLIGATIONS

Permitted use

The Participant Grower must only use the Mitchell Land Lot solely for the purpose of
the Almondlot Operations. .

Grower's duties

11
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(®) comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupied by the Land Owner.

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 Mitchell Land Lots along any road or track or any
nelghbouring land owned or cccupled by Timbercorp Securities, the Land
Owner, other Participant Growers or any other person which gives access
to the Mitchell Land Lots;

{b) Is entitled to full and free access with or without vehicles to the relevant
Mitchell Land Lots for the purpose of accessing nelghbouring land owned or
occupled by Timbercorp Securitles, the Land Owner, other Participant
Growers or any other person.

i -]
40. TERMINATION OF DEED
10.3 Termination by the Participant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercorp

Securities immediately, if:

(a) Timbercorp Securifies goes Into liquidation, other than for the purposes of
reconstruction or amalgamation, or a Controller or Administrator is appolnted
in relation to the undertaking of the Land Owner or Timbercorp Securities or
any part of its u.ndertaking; :

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

(¢) either the Land Owner or Timbercorp Securities fails or neglects to pay any
moneys cue to the Parlicipant Grower, or is In default of any material
obligation under this Desd and such default continues for a period of 3 months
after recelpt by the Land Owner or Timbarcorp Securities, as appropriate, of
written notice from the Participant Grower specifying the default and
requesting that the default be remedled, except where the Land Owner or
Timbercorp Sacurities, as eppropriate, has advised the Participant Grower of
plen of remedlal 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 Sub-lease in respect of the

Narcooyia Land Is terminated other than 2s a result of clrcumstances described in

clauses 10.3 and 10.4 of that sub-lease.

40.2 Termination by Timbercorp Securities

(a) Subject to paregraphs 10.2(b) and 10.2(c) and without prejudice to Timbercorp
Securities’ rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed In respect of all the Mitchell Land Lots of the Participant Grower,
with immediate effect, If the Participant Grower falls to make a payment within
the time required under this Dsed in relation to any Mitchell Land Lots of the
Participant Grower or the Constitution or commits a material breach of this
Dsed In relation to any Mitchell Land Lots 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

13
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subsisting;

()] Timbercorp Securities Is entitled under the Head Lease to grant the
sub-lease under this Deed; and

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

3.2 Water Licences
(a) The Land Owner must:

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

{in take all steps to avold interfering with the supply of water 0 the
relevant Narcooyia Land.Lots and to avoid any actions that would
prejudice the Participant Grower's rights under this Deed; and

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

{b) The Participant Grower acknowledges that:

1)) the Land Owner may purchase water licences and provide water to
Timbercorp Securities to meet its obligations under the Aimondlo:
Management Agreement; and :

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

S
4. TERM
4.1 Term
{a) This Deed will commenca on the Commencement Date.
{b) Subject to clauses 6, 10.1 to 10,3 and clause 10.5, this Deed will continue until
the earller of: '

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

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

(iii) 29 June 2029; and

(v} termination of the Project.

4,2 Grower's Obligations Upon Termination

(@)

(b)

At the end of this Deed, the Participant Grower must refum the relevant

* Narcooyia Land Lots to the Land Owner In good condition, but the Participant

Grower Is not required to remove Almond Trees or resiors the relsvant.
Narcooyia Land Lots to their original condition.
Any structures or plant and equipment of any description which belong 10 the

Participating Grower must be removed from the relevant Narcooyia Land Lots
within 30 days after the end of this Deed. If the Pariicipating Grower does not
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comply with this requirement then, as between Timbercorp Securities, the
Land Owner and the Parlicipant Grower, all structures and plant and
eguipment remaining on the relevant Narcooyla Land Lots at the time will
become the absolute property of the Land Owner.

(c} 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 Narcooyla Land Lots that become the absolute property of the Land
Owner in accordance with paragraph 4.2(b).

(d) Timbercorp Securities has no cbligation 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 Narcooyia Land
Lots that become the absolute property of the Land Owner in accordance with
paragraph 4.2(b).

5. TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

5.1 Obligations

Timbercorp Securities must:

{a) 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 Narcooyia Land Lots;

(b) allow the Participant Grower to psaceably and quietly hold and enjoy the
Narcooyla Land Lots without any interruption by Timbercorp Securities or any
person clalming through or under Timbsrcorp Securities;

{c) not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to resuit in damage to vegetation,
crops or water reserves on the Narcooyia Land Lots;

(d) comply with the provisicns of the Head Lease;

(e) not create any encumbrances over the Narcooyia Land or the Narcooyla
Lend Lots or any part of the Narcooyla Land or the Narcooyla Land Lots
ranking in priority to the interests of the Participant Growers under this Deed
other than the Deeds referred to In clause 6.1;

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

{s)] comply with all laws and regulations relating fo the use and occupancy of any
neighbouring land occupied by Timbercorp Securities.

52 Rights
- Timbercorp Securities:

(@) is entitled to full and free access for the purposes of carrying out its
obligations and exercising lts rights under this Deed and the Aimondlot
Management Agreement with or without vehicles to the Narcooyia Land
Lots along any road or track or any naighbeuring land owned or occupied
by Timbercorp Securities, the Land Qwner or other Participant Growers
which gives access to the Narcooyia Land L.ots;

(b) is entitied to full and free access with or without vehicles to the relevant
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Nercooyla Land Lots for the purpose of accessing nelghbouring land owned
or occupled by Timbercorp Securities, the Land Owner or other Participant

Growers;

© may at its own expense erect and maintain a sign on the Narcooyla Land
L.ots detalling such matters as Timbercorp Securities reasonably considers

appropriate.
—— MBS |
6. CONDITIONS PRECEDENT
6.1 Conditions Precedent
This Deed Is subject to and conditional on:
{a) the Participant Grower entering into the Almondlot Management Agreement
with Timbercorp Securities;
(b) Timbercorp Securities entering into the Head Lease with the Land Owner;
{c) the contemporanesous execution of the Sub-lease In respect of the Mitchell
Land Lots or the Westmore Land Lots (as applicable),
~ on or before the Commencement Date in respect of the relevant Narcooyia Land Lots.
6.? Reasonable Endeavours
Each of Timbercorp Sscurities, the Land Owner and the Participant Grower will use all
reasonable endsavours to ensure that the conditions specified In clause 6.1 are
satisfied as soon as is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.
I ]
7. RENT
71 Rent

(a) A Participant Grower who is an Early Grower must pay to Timbarcorp
Securities the following rent per Narcooyia Land Lot:

0] for the period from the Commencement Date until 30 June 2008, nil
per annum;
(i) for each of the financial years ending 30 June 2007 to 30 Juns 2008;

(A) $454.65 multiplied by the Narcooyia Proportion payable on
31 October 2006 and 2007;

(i) for each of the financlal years ending 30 June 2009 to 30 June 2011:

A) $700 multiplied by the Narcooyla Proportion payable on 31
October 2008, 2009 and 2010;

(iv) for the Financlal Year ending 30 June 2012, an amount equal to
$1.461.82 multiplied by the Narcooyia. Proportion, payable on 31
Cctober 2011; and

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

(b) A Participant Grower who g 2 Post 30 June Grower must pay to Timbercorp
Securities the following rent per Narcooyia Land Lot

10



o e

7.2

74

7.5

)] For the period from the Commencement Date until 30 June 2007:

{A) $454.55 multiplied by the Narcooyia Proportion payable on
or before the Commencement Date; and

(1)} for each subsequent Financial Year of the Term, the same rent as is
payable by an Early Grower, as and when It Is dus by an Early
Grower,

Discontinuance or suspension of CPI

{a) If the CP} is discontinued or suspended, such other index number thal most
closely reflects changes in the cost of living for the eight capital citles of
Australia as Is mutually agreed between Timbercorp Securilies and the
Participant Grower will replace It as the new “CPI” or, if they feil 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 Accouniants
(Victorian Division) at the request of either of them most closely refiects
changes in the cost of living for the eight capital cities of Australia will replace

it as the new "CPI".

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

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

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without limiting any other rights Timbercorp Securities may have under clause 7.5, if
the Participant Grower falls to make payment of any amount due under this Sub-leass,
Timbercorp Securities may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitled fo be reimbursed out of any Preceeds to which the Participant Grower is

entitled.

Interest

Without Iimiting any other rights Timbercorp Securities may have, if the Participan

Grower fails to make a payment of any amount due under this Deed:

(a) the Particlpating Grower must pay interest on such amounts not paid on the
due date;

(b) the rate of interest will be such rate determined by Timbercorp Securities from
fime to time provided that it must not be more than 600 basis points above the
rate from time to time fixed under section 2 of the Penalty Interest Rates Act
1083 (Victoria), calculated from the date that the payment fell due until the
date such payment Is made in full; and

(e interest that Is payable under this clause on any amount due and unpaid wil
be capitalised monthily in arrears,

R

GROWER'S OBLIGATIONS

Permitted use

The Participant Grower must only use the Narcooyle Land Lots solely for the purpose
of the Almondlot Operations.

"
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levied by any government or competent authority in respect of the Narcooyla
Land; and

®) comply with all Jaws and regulations relating to the use and occupancy of any
nelghbouring land occupled by the Land Owner.

Rights
The Land Owner:

(a) is entitied 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 Narcooyla Land Lots along eny road or track or any
nelghbouring land owned or occupled by Timbercorp Securities, the Land
Owner, other Participant Growers or any other person which gives access
to the Narcooyia Land Lots; -

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

10.
10.1

10.1A

10.2

TERMINATION OF DEED

Termination by the Participant Grower

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

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

(b} Timbercorp Securitles ceases to carry on businass;—or

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

Deemed termination

This Deed will terminate with immediate effect if the Sub-lease in respect of the Mitchell
Land or the Westmore Land (as applicable) is terminafed other than as a result of
clrcumstances described in clauses 10.3 and 10.4 of that sub-lease.

Termination by Timbercorp Securities

(a) Subject to paragraphs 10.2{b) and 10.2{c) and without prejudice to Timbercorp
Securities’ rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed in respect of all the Narcooyia Land Lots of the Participant Grower,
with immediate sffect, if the Participant Grower falis to make a payment within
the time required under this Deed in relaticn to any Narcooyia Land Lots of the
Participant Grower or the Constitution or commits a material breach of this
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(i as at the date of execution of this Desd, the Head Lease is valid and
subsisting;

(it} Timbercorp Sscurities is entitled under the Head Lease to grant the
sub-lease under this Deed; and

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

3.2 Water Licences
(a) The Land Owner must:

0] do 2ll things necessary to ensure that its rights under the Water
Licences are fully exploiied to maximise the use and enjoyment of
them by Timbercorp Securities for the benefit of all the Participant
Growers In the Project under and In accordance with the provisions of
the Almondlot Management Agreement;

{ii} take all steps to avold Interfering with the supply of water to the
relevant Westmore Land Lots and to avoid any actions that would
prejudice the Participant Grower's rights under this Deed; and

{1} purchase and maintain 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 Securities to meet its obligations under the Almondiot
Management Agreement; and

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

A R F—

4. TERM
4.1 Term
{a) This Deed will commence on the Commencement Date.
{b) Subject to clauses 6, 10.1 to 10.3 and clause 10.8, this Dead will confinue until

the earlier of:

{ the date which Is one day before the expiry or termination of the Head
Leass;

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

{ilf) 20 June 2029; and
(iv) termination of the Project.

4.2 Grower’s Obligations Upon Termination

{a) At the end of this Deed, the Participant Grower must retum the relevant
Westmore Land Lots to the Land Owner in good condition, but the Participant
Grower is not required to remove Almond Trees or restore the relevant
Westmore Land Lots to their original conditlon.

(b) Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Westmore Land Lots
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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 Westmore Land Lots &t the time will
become the absolute property of the Land Owner.

{c) 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 remalning on the
relevant Westmore Land Lots that become the abselute property of the Land
Owner in accordance with paragraph 4.2(b).

(d} 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 Westmore
Land Lots that become the absolute property of the Land Owner in
accordance with paragraph 4.2(b).

—— - —

5. TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

5.1 Obligations
Timbercorp Securities must:
(a) maintain for the Term of the Project all local, State and Commonweaith

government approvals, licences or parmits required for the establishment and
ownership of all the Westmere Land Lots;

(b} allow the Participant Grower to peaceably and quietly hold and. enjoy the
Westmore Land Lots 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,
crops or water reserves on the Westmore Land Lots;

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

)] not create any encumbrances over the Westmore Land or the Westmore
Land Lois or any part of the Westmore Land or the Westmore Land Lots
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 Securities are
properiy controlled and supsrvised; and

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

52 Rights
Timbercorp Securities;

(a) is entitled fo 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 Westmore Land
Lots 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 o the Westmore Land Lots;
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(b)

©

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

Westmore Land Lots for the purpose of accessing neighbouring land owned
or occupled by Timbercorp Securities, the Land Owner or other Participant

Growers;

may at its own expense erect and maintaln a sign on the Westmore Land
Lots 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)

(b)
(c)

the Participant Crower entering inte the Almondlot Management Agreement
with Timbercorp Securities; and .

Timbercorp Securities entering Into the Head Lease with the Land Owner;

the contemporanesus execution of the Sub-lease in respect of the Narcooyia
Land Lots,

on or before the Commencsment Date in respect of the relevant Westmore Land Lots.

6.2 Reasonahle Endeavours

Each of Timbercorp Securitlss, the Land Owner and the Participant Grower will use all
reasonzble endeavours to ensure that the conditions spacified in clause 8.9 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.

7. RENT
7.1  Fee
(a)
(b)

A Parliclpant Grower who Is an Early Grower must ‘pay to Timbercorp

Securities the following rent per Westmore Land Lot:

()] for the pericd from the Commencemsnt Date until 30 June 2006, nil
per annurm;
()} for each of the financial years ending 30 June 2007 to 30 June 2008:

(A) $454.55 muitiplied by the Westmore Proportion payable on
31 October 2006 and 2007,

()] for each of the financial years ending 30 June 2009 to 30 June 2011;

(A) $700 muitiplied by the Westmore Proportion payable on 31
October 2008, 2009 and 2010;

(V) for the Financlal Year ending 30 June 2012, an amount equal {o
$1,461.82 multiplled by the Westmore Proportion, payeble on 31
October 2011; and

(v) on 31 Qctober of each subsequent Financlal Year during the Term,
an amount equal to the rent payable on the immediately praceding 31
October, Indexed.

A Participant Grower who Is a Post 30 June Grower must pay to Timbercorp

10
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7.2

7.3

7.4

7.5

Securities the following rent per Westmore Land Lot
)] For the ’period from the Commencement Date until 30 June 2007:

(A) $454.56 multiplled by the Westmore Proportion payable on
or before the Commencement Date; and

)] for each subsequent Financial Year of the Term, the same rent s Is
payable by an Early Grower, as and when it Is due by an Early

Grower,

Discontinuance or suspension of CPI

(2) if the CP! 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 Securitles and the
Participant Grower wili replacs it as the new “CPF or, if they fail to agree, such
aiternative Index number, as In the opinion of an expert appointed by the
President for the time bsing 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 eight capital cities of Australla 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 Securities and the Participant Grower.

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

Timbercorp Securities may pay on Behalf of Defauiting Growers

Without limiting any other rights Timbercorp Securities may have under clause 7.5, if
the Participant Grower falls to make payment of any amount due under this Sub-leass,
Timbercorp Securities may pay on behalf of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
entitled to be relmbursed out of any Proceeds to which the Participant Grower is

entitled.

Interest

Without limiting any other rights Timbercorp Securities may have, if the Particlpant
Grower falls to make a payment of any amount due under this Deed:

(a) the Participating Grower must pay Interest on such amounts not paid on the
due date;

(b) the rate of Interest will be such rate determined by Timbercorp Securities from
time to time provided that it must not be more than 600 basis points above the
rate from time to time fixed under section 2 of the Penalty Interest Rates Act
1983 (Victoria), calculated from the date that the payment fell due untll the
date such payment is made in full; and

{c) interest that is payable under this clause on any amount due and unpaid will
be capitalised monthly In arrears. .

B

GROWER'S OBLIGATIONS
Permitted use

11
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9.2

The Lang Owner must:

(a) duly and punctually pay or cause to be pald ali rates, texes and other charges
levied by any government or competent authority in respect of the Westmore
Land; and

(b) comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupled by the Land Owner.

Rights
The Land Owner. .o

(@) 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 Westmore Land Lots along any road or track or any
nelghbouring land owned or cccupled by Timbercorp Securities, the Land
Owner, other Participant Growers or any other person which gives access
to the Westmore Land Lots;

(o) Is entitied to full and free access with or without vehicles to the relevant

Westmore Land Lots for the purpose of accessing nelghbouring land owned
or occupled 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 purpases of
reconstruction or amalgamation, or & Controller or Administrator is appointed
in relation to the undertaking of the Land Owner or Timbercorp Securities or
any part of its undertaking;

{b) Timbercorp Securities ceases to carty on business; or

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

10.1A Deemed termination

This Deed will terminate with Immediate effect if the Sub-lease in respect of the

Narcooyia Land is terminated other than as a result of tircumstances described in

clauses 10.3 and 10.4 of thet sub-lease.

10.2 Termination by Timbercorp Securities

{a) Subject to paragraphs 10.2 end 10.2(c} and without prejudics to Timbercorp
Securities’ rights under this Deed, Timbercorp Securities may terminate this
Deed In its personal capacity in respect of all the-Westmore Land Lots of the
Participant Grower, with immediate effect, if the Participant Grower fails to

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

2006 TIMBERCORP ALMOND PROJECT (ARSN 118 387 974)
First Plaintiff

MARK ANTHONY KORDA and LEANNE CHESSER
Second and Third Plaintiffs

SUPPLEMENTARY AND REPLY AFFIDAVIT OF MARK ANTHONY KORDA
2006 TIMBERCORP ALMOND PROJECT (ARSN 118 387 974)

Date of document: 7 July 2009

Filed on behalf of: the Plaintiffs

Prepared by.

Armnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9220 9999
333 Collins Street Fax: 9229 9900
MELBOURNE 3000 Ref: 011489489

(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 | am the liquidator 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 befief, | 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.
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6.1

6.2

©On 23 April 2008, we were appointed as voluntary administrators of TSL pursuant to
section 438A 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 2009 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 2006
Timbercorp Almond Project (ARSN 118 387 974) (2006 Almond Scheme Affidavit).
1 also make this affidavit in reply to the affidavit of Stephen Lynch swom 3 July 2009
(Lynch Affidavit).

in my 2006 Aimond Scheme Affidavit | defined ferms for certain entiies and
agreements and | adopt the same defined terms in this affidavit.

Month by Month Cashflow Analysis

In my 2008 Almond Scheme Affidavit | did not provide detailed analysis of the
projected month-by-month cashfiow of the 2006 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 [s the
Cashflow Analysis.

Some obligations to provide scheme services, such as capital expenditure for water,
lie confractually 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.



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 2008 Almond Scheme incurs are not matched to when those
costs can be recovered from the Growers. To demonstrate this, the Cashfiow
Analysis shows when receipt of proceeds from crop sales and Grower receipts are
projected to occur. The projection is based on Timbercorp 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 Resuit. (This
is explained in more detall at paragraph 7.5 below). These estimates are compared
to estimates of when the operating costs of the scheme need to be mat.

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
2008-2010 financial year (FY10) of the 2010 Harvest Resuit, and 80% 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 received in the financial year of the harvest.

The total estimated net sale proceeds is the same as that shown in the Solvency
Spreadshest.

The Cashfiow 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 2009 on 6 and 7 May 2009 (transcript exhibited as MAK-12
to my 2001 Almond Scheme Affidavit) that these proceeds are an entitiement of the
Growers unless stated in the Key Scheme Documents and not ctherwise available to
meet working capital requirements of the Scheme. Other than the fees that TSL is
entitled 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 defauited on their obligation to pay. The Constitution (exhibited as MAK-1
to my 2008 Almond Scheme Affidavit) states that TSL Is entitled to use the defauiting
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

M
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7.5

7.6

7.7

reimburse TSL (and form an asset of TSL available for all of its creditors). The
surplus (if any) is paid to the Grower. The defaulting Grower’s crop proceeds are not
therefore part of the Cashfiow Analysis as they are not a 2008 Almond 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 6
and 9 of my 2006 Almond 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 Agresment, Growers can only be
invoiced once each year. For the 2006 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 2006 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% will not pay their invoices at all. | am
informed by Mark Pryn, General Manager, Accounting and Treasury of Timbercorp
and believe 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 1598 and 1699
Eucalypt Schemes which are invoiced in May of each year and the Table Grape
Schemes which were not involiced at all in October 2008). The Cashflow Analysis
assumes that if invoices are raised in October 2009 that the same pattern of receipts
would ba cbserved.

The actual pattern is likely to be different given the liquidation of TSL and the
Timbercorp Group Companies. As | discuss in paragraph 10 of my 2008 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 defauiting 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

that for any Growers who do default on their obligations, 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 entitied
fo make before distributing the “Total Grower Proceeds”. These deductions are
shown in the line “Deductions from Crop Proceeds’. For the 2006 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 entitlemant to deduct the “TIM Management
Fee® is in clause 11 of the Grower Agreement. The deductions from crop sale
proceeds only occur 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 default 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 assumed that the cost Is incurred when crop proceeds are received. We note
that if this allocation methed 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 recovered from crop proceeds.

‘.4!—



8.2

8.3

8.4

8.5

Operating Costs - Select invoices AMPL monthly in arrears for operating costs.
Certain Timbercorp Group Companies own 11.5% of the shares in Select. However
Select is not a Timbercorp Group Company. These costs must be paid as they fall
due to continue the scheme. Select have told Andrew Malarkey of KordaMentha that
beyond 30 June 2009 they may be unwilling to continue mseting their obligation
under the Orchard Management Agreement unless their costs are met in full. AMPL
is in liquidation and is unable to mest this cost. But for the insclvency of the
Timbercorp Group Companies, AMPL would be able to recover these operating costs
from TSL under the Management Agreement 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 almond
trees cannct be fully irrigated 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 2006 Almond Scheme Is the subject of a chain of
occupancy agreements pursuant to which licence fees or rental Is paid. This chainis
described in paragraph 5.2(d) of my 2008 Aimond Scheme Affidavit. The liquidator'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 marked MAK-14 is the Occupancy Summary. TSL is the lessee is each of two
head leases, the Nenandie Head Lease and Westmore Head Lease. The lessor is a
Timbercorp Group Company. Its obligation under each of these 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”. The line
“Qccupancy Cost - External” is zero in the 2006 Almond Scheme as all the lessors
are Timbercorp Group Companies.

Water and non-Water Capital Expenditure - Toby Smith, Operations Manaér
(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
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8.6

8.7

8.8

8.9

8.10

summer. This advice is the basis of the phasing of capital expenditure requirements
for the 2006 Almond Scheme. As such the analysis spreads capital expenditure
equally over August, Septembsr 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 meet this commitment.

Net Operating Cashfiow

The analysis of the estimated 2010 Harvest Resuit on a month-by-month basis
identifies a shortifall from July to September 2008. It shows that during this period
there will be an estimated “Cumulative Scheme Cashflow - Before CAPEX" of
$7,002,000 (Shortfall). The Shorifall cannot be funded by the Growers as they are
not required to pay before 31 October 2009 and TSL does not have the capacity to
meet the Shortfall. The 2008 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 $24,452,000
(Shortfall with CAPEX).

In summary, the analysis suggests that the 2006 Almond Scheme is insclvent
because:

a) There is an estimated “Cumulative Scheme Cashflow - Before CAPEX” dsficit
of $7,002,000 to the end of September 2009; and

b) TSL does not have the capacity to fund the capital expenditure of
$17.450,000 identified as necessary to the end of September 2009.

In other words the 2008 Almond Scheme cannot mest these expenses as they fall
due for payment.

Additional Analysis

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
aiternative 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 penultimaté
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
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0.2

8.3

0.4

9.5

over the 2010 Harvest Resuit by $21,704,000. This is arrived at by subtracting the
total “Water — Capital 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 2008 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 Almond Scheme Affidavit as MAK-5. As discussed in paragraph 7.3
above, 1 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 resuits. Each harvest year operates
independently, with the exception of a “true up” clause appearing at paragraph 11.3
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 it
over-estimated the expenses in the previous financial year. It Is thersfore 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
Agresments 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 - Extenal’) cannot be deferred but the
Cashfiow Analysis does defer the “TIM Management Fee” and the "Admin Fee” to the
end of the financial year. This does not however aiter the Shorifal! 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 fundamentat problem of the Shortfall.
Oniy altering the temporary water price would have any impact on the July to
September Shortfall. Mr Lynch suggests the price should be $300/ML. Toby Smith,

s
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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 if 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 scon as possible {paragraph 4.8).

It Is the inability to finance that working capital that, along with the reasons referred to
in my 2008 Aimond Scheme Affidavit, leads us to the conclusion that the 2008
Almond Scheme is insolvent.

The 2006 Almond Scheme needs considerable working capital to meet its costs as
these fall dus. TSL is insolvent and cannot provide that working capital. Any
replacement RE would need the financial strength to be able to mest 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 mest 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

(o) 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 need immediate access to cash. '

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 goncemed 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 financial strength, is unable to mest the working capital requirements of the
scheme.

¥



SWORN by the abovenamed deponent at )
Melbourne in the State of Victoria )

this 27 dayof&;ﬁ L2e0F ) /\7%&1/

Before me: %

CHANTAL EMCAYEY
Amvd Bloch Leible:
Lowsl 21 333 Colling Sweat
Meiboume 050
An Austratian Legal Practiio 18° winin the
msaning of the Lagal Profession Act 2004
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COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
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No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION)
ACN 092 311 489

TIMBERCORP SECURITIES LIMITED

(IN LIQUIDATION) ACN 092 311 469

IN ITS CAPACITY AS RESPONSIBLE ENTITY OF THE

2006 TIMBERCORP ALMOND PROJECT (ARSN 118 387 974)

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

Amold Bloch Leibler Solicitor's Code: 54
{awyers and Advisers DX 38455 Melboumne
Level 21 Tel: 9229 9989
333 Collins Street Fax; 9229 9900
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,

Before me: M <

CHANTAL ENCAVEY
Ameld Bloch Leibler
Leval 21, 333 Collins Street
Melboume 3000
An Australian Legal Practitioner within the
meening of the Legal Profassion Act 200«

Exhibit "MAK-12"
Cashflow Analysis



2008 Almond Project Sul-0g . Ag08 Sn. Qet-09 Nov-08 Pec-09 Jan-10 Fab-10 %‘; Apr-i0 May-30 Jun-10 Post Jun-10 Total

(s'can) ($'000] (§'o0a) {5000} {&'ocn) (§'oon) (s'oon) (5'coc} {$'oou) $om e | $o00) {5000)

Tota! NetSales Procecds o ] [ 0 o ¢ ] 0 ] o - 2,678 18,670 20,744
Tess: JV Partners Share _ g 0 o 0 0 [ |1} 1] 0 0 b} 0 ]
Total Grower Procends 0 o ] [] [] - @ [} ] FriFr] 15,6520 20,744
TIM Mgt Fee 0 a o 0 o o ] 0 0 0 9 {104} (az3) (1,857
Addenln Fes o [ 0 o o 0 [ ] 0 ] o {61) (a52) {613)
Operatirg Casts (1.251) (2,158} {2.849) (2a82) (2,030 {2,158) {g10) (1,317} (1.811) (8,280} {1,928} (1,684) (1,773) {25,358}
Tatp Water [ (o1} {833) ) {785} fBa1} [guB} {155) (227] ] o ] 0 (8.553)
Gecupaney Costs -~ (ntarnal o o LY - o (2.579) (2815} [806) {228] (588) (160} 0 [ (6,976}
QOecupancy Costs - External G o ] 0 ] 4 '] i} 4] 0 0 0 0 . 0
Total Operating Expenditure e R2d)  Bass RS @As) GATE) (@234 (R2EE) | (a2me] | GSE)  (20m  (Em) (@A) %7,558)
Net Operating Cashifow (excl. CAFEX) {1.261) 2243) D499 (2.,455) {a.815) {,573) (8223) [2.268) {2:265) {3.639) (2088} 235 s (16793
Curmulative Opgrating CasiiBiow - Bafore CAFEX fL2e1)  (3s0e) (oo feaoy)  Giasis)  joess)  [2aen)  pedsn)  psTa) | (sosesy  (8a45)  B2205) (16703 {15753
Project Receipts & Distributions - TSL

Growar Scheme Gosts 0 ] o 12,588 18,789 3,938 1114 1594 780 0 0 ) 0 34,050
Distributions to Growers 0 ¢ 0 0 [ Q 0 (1 ¢ 0 o [4,503) (47,120) (a,c03)
Deddictions fram Crop Proceads ] 0 0 0 o o o ] ] 0 ] 4 9338 1,037
Net Project Recelpts 8 Blstributions - 5L [} [] 0 12,588 13,739 3936 1114 1654 720 [] 0 1.793) (15,187} 16,065
Net Scheime Cashfiow - Befors CAPEX L261)  (224) (3.498) W09 10,523 {1.637) (5:170) {334 {1357) (3,538 ose (L) t776] 725
Comalative Schome Cashfinw - Befors CAPEX {1,281) (3.504) (7.002) 3,00, 14,01 12377 8202 8,818 7328 3,683 00 a7 (729) (729}
Water - Copital Expenditure 1] (7.704) @709 .74} 0 0 @ o o 0 0 0 0 23.111)
Nen-Water - Capita] Expemnditire 0 {1,021} (1.021) {1.021) ¢ 0 0 0 g 0 2 0 0 (3,063)
2010 Capiral Expenditure a {8.725) {8,725} (8,725) [] [} ] [) [] 0 [] [} 0 (28.175)
Net Op Ceshilow (sfter Retaipty ard CAPEX) {3,281) (10,95%) (12.223) 1368 10,523 (L837) {3,174) (asa) (1,487) [8,638) [2,088) {1,553) [778) (26:04)
Curmlativa Net Cashilow 26y (am:e) (12161 3798  (1e96®)  inse)  feee)  (maady)  Gesys)  (zetes)  _ (#6e0q) (26903
Additonal Infermatisn: )

Alternative: Replace PWR water with Terp Watar 0 (39 f219) (183} 311) (383} 221) {65} 89) ] 0 o L {La07)
JV Partner: Unfunded st of aperating deficit ] 0 0 ] 0 () o ] 0 ] [ 0 [ 0

- AW
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Exhibit "MAK-13"
Grower obligations under Almondiot
Management Agreement



"maK-i> ’
Supplemental Almondiot
Management Agreement

for

2006 Timbercorp Almond Project
(ARSN 118 387 974)

and

Timbercorp Securities Limited
(ACN 092 311 469)

N\/I TAYLOR

LAWYERS

Level 7
350 Collins Strest
MELBOURNE VIC 3000

Telephone: BE00 3526
Facsimile: 8800 3527
Ref; NMT/01145



m

SCHEDULE

MANAGEMENT AGREEMENT AMENDMENTS

The Management Agresments are amended as follows:

by Inserting a definition of Effective Date as the date of the Supplemental Agreement
amending the Almondiot Management Agreements made by Timbercorp Securities
Limited and each of the several Parficlpant Growers ;

?g the replacement of clause 11.3 in each of the Management Agreements with the
llowing: ‘

“11.3 Management fees and costs payable by all Participant Growers

For each Financlal Year after the Effective Date commencing on 1 October
2008 and each subsequent 1 October untll 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 Timbercorp Securities or its contractors that will not exceed $50 per relevant
Almondiot Indexed to CPI (adopting 30 June 2006 as the base year) as
adjusted under paragraph 11.3{b) (ili);

Timbercorp Securities will:

1.

(a)

(b)

N

(i)

i)

notify the Participant Grower of the estimated costs of opereting 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 Patrticipant Grower
subsequently, as determined by Timbarcorp Securities in its absolute
discretion and the Participant Grower:

(A) must pay the amounts at the times and in such manaer
notified by Timbercorp Securities ;and

(B) to the extent that Timbercorp Securiles determines that
amounts are to be paid out of Proceeds, the Particlpant
Grower authorises and requests Timbercorp Securities to
deduct such amounts out of and at the time Proceeds are
received by Timbercorp Securities 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’ operating the relevant Aimondiots 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 s stipulated; and

adjust that part of the estimated costs of operating the relevant
Almondiots for the current Financlal Year as determined by Timbercorp
Seourities under sub-paragraph {ll) 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 surpius
per relavant Almondlot has been added to, or the excess per relevant
Almondiot has been deducted from, the distribution of Proceeds made to
the Participant Grower following the end of the preceding Financial
Year."
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Owner), TSL and each participant
grower named in the Schedule
(Particlpant Grower)

Mitchell land lot on 31 October of
the relevant year (cl 7.1)

SMAK- |‘+"
TIMBERCORP
2006 ALMOND SCHEME: SUMMARY OF RENTAL PAYMENT OBLIGATIONS
. Lease Agreement . .-l | Dog:dB:icwarC When Is rent payable® . - - | Amount:payablasisc i
Mitchell Land Head Lease A 2006 004 The Lessor acknowledges that the $1.00 pa {front page of lease)
between Peter David Mitchell, whole of the Rent for the lease term
Neville John Mitchell, Kay has been prepaid (¢l 2)
Frances Miichell and Lesley Alice
Mitchel! (Lessors) and Almond
Land Pty Ltd (Lessee)
Mitcheil Land Head Sub-lease A 2001 004A Payable by TSL to Almond Land as | $1,808,080 per annum (cover page of the lease)
between Almond Land Pty Lid and when it receives rent from the plus GST {cl 3.3); except where the amount of
(Sub-Lessor) and TSL (Sub- Growers under the sub-leases rent received by TSL from the Growers under the
Lessee) (Mitchell), and no later than 60 days | sub-leases (Mitchell) is less than the rent
after receiving the rent from the stipulated in this lease - in such a case, TSL must
Growers under the sub-leases (cl pay Almond Land this lesser amount (¢! 3.2)
3.1)
Mitchell Land Sub-lease between | A 2008 005A Payable by the Growers (both ‘early’ | For both ‘early’ and *post 30 June’ growers: for
Almond Land Pty Lid (Land and ‘post 30 June’) to TSL per each of the financial years ending 30 June 2007

to 30 June 2008, $454.55 multiplied by the
Mitchell Proportion applicable to each grower;
for each of the financlal years ending 30 June
2009 to 30 June 2011, $700 multipfied by the
Mitchell Proportion applicable to each grower; (cl
7.1).

for the financial year ending 30 June 2012,
$1,461.82 multiplied by the Mitchell Proportion
applicable to each grower; and

for each subsequent financlal year during the
Term, an amount egual to the rent payable on the

immaediately preceding 31 October, indexed (c!
7.1).




(Westmore), and no later than 60
days after recelving the rent from
the Growers under the sub-leases
(ci3.1)

‘Leaso'Agreement . . - | qu‘flﬁrvviw i | Whent is: rent: m‘ﬁ'ﬁle?‘* i ~Amounﬁvabl¢ - LR
Nenandie Land Head Lease A 2005 004B Payable by TSL to Almond Landes $5,727,240 per annum (cover page of the lease)
between Almond Land (Lessor) and when it receives rent from the plus GST (c! 3.3); except where the amount of
and TSL (Lessee) Growers under the sub-leases rent received by TSL from the Growers is less
(Narcooyia), and no later than 60 than the rent stipulated in this lease - in such a
days after recelving the rent from case, TSL must pay Almond Land this lesser
the Growers under the sub-leases amount {(c} 3.2)
{cl 3.1)

Nesnandie Land Sub-lease A 2006 005B Payable by the Growers (both ‘early’ | For both ‘early’ and ‘post 30 June' growers: for

batween Almond Land Pty Ltd and ‘post 30 June') to TSL per each of the financial years ending 30 June 2007
(Land Owner), TSL and each Narcooyia land lot on 31 October of | to 30 June 2008, $454.55 multiplied by the
participant grower named in the the relevant year (c! 7.1) Narcooyia Proportion applicable to each grower;
Schedule (Participant Grower) for each of the financial years ending 30 June

2009 to 30 June 2011, $700 muitiplied by the
Narcooyia Proportion applicable to each grower,;
(cl 7.1).
for the financial year ending 30 June 2012,
$1,461.82 muitiplied by the Narcooyia Proportion
applicable to each grower; and
for each subsequent financial year during the
Term, an amount equal to the rent payable on the
Imr?ediately preceding 31 October, indexed (c!
7.1).
Westmore Land Head Lease A 2005 004C Payable by TSL to Almond Land as | $13,636 per annum (cover page of the lease)
between Almond Land (Lessor) and when it receives rent from the 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

than the rent stipulated in this lease - in such a
case, TSL must pay Almond Land this lesser
amount (c] 3.2)




‘Leage Agréement - - ooitTEDoelDr: -~ | Whenisrent: payable? - AR pay Tt e
Westmore Land Sub-leass A 2006 0050 Payable by the Growers (both early' For both early‘ and ‘post 30 June growers for
batween Almond Land Pty Ltd and ‘post 30 June') to TSL per each of the financial years ending 30 June 2007

(Land Owner), TSL and each
participant grower named in the
Schedule {Participant Grower)

Westmore land lot on 31 October of
the relevant year (cl 7.1)

te 30 June 2008, $454.55 muitiplied by the
Westmore Proportion applicable to each grower;
for each of the financial years ending 30 June
2009 to 30 June 2011, $700 multiplied by the
Westmore Proportion applicable to each grower;
{cl 7.1).

for the financial year ending 30 June 2012,
$1.461.82 multiplied by the Westmore Proportion
applicable to each grower; and

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).




