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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
(ADMINISTRATORS APPOINTED)

ACN 092 311 468
TIMBERCORP SECURITIES LIMITED
(ADMINISTRATORS APPOINTED) ACN 092 311 469
IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE

MANAGED INVESTMENTS SCHEMES LISTED IN SCHEDULE 1
First Plaintiff

MARK ANTHONY KORDA and LEANNE CHESSER
Second and Third Plaintiffs

AFFIDAVIT OF MARK ANTHONY KORDA -
2007 TIMBERCORP ALMOND PROJECT (ARSN 122 511 040)

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: 8229 9999
333 Collins Strest Fax: 9229 9900
MELBOURNE 3000 Ref. 011499488

(Leon Zwier)

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

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



5.1

5.2

On 23 April 2009, we were appointed as voluntary administrators of TSL pursuant to
section 436A of the Corporations Act 2001 (Cth) (Act). Other partners of
KordaMetha Pty 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 other affidavits:

(a) an affidavit swomn on 4 June 2009 and filed in this proceeding for the purpose
of abtaining a direction under s 447D (Directions Affidavit);

(b) an affidavit that | am yst 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 2007 Timbercorp Almond
Project which has the Australian Registered Scheme Number 122 511 040 (2007
Almond Scheme).

2007 Almond Scheme Documents

The documents constituting the 2007 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 Antony Munro that the
documents contained in the computer disc marked MAK-1 were posted on the Amold
Bloch Leibler website on 23 June 2009 and on the KordaMentha website on 24 June
2008.

The key documents of those constituting the 2007 Almond Scheme {exhibited at
MAK-1) are:

(@) the constitution dated 2 November 2006 (A 2007 001) and supplemental deed
dated 15 April 2008 (A 2007 001A), which binds TSL (in its capacity as
responsible entity for each scheme) and each of the Growers (Constitution);



(b)

(c)

(d)

the custody agresment dated 27 November 2008 (A 2007 003) by which TSL
appoints the Trust Company Australia Limited (ABN 59 004 027 749)
custodian to hold the 2007 Almond Scheme assets (Custody Agreement);

a product disclosure statement dated 26 November 2006 (A 2007 000) and a
first supplementary product disclosure statement dated 12 December 2007 (A
2007 000A) describing the 2007 Almond Scheme including a summary of the
key documents and application and power of attorney forms (PDS);

leases and subleases relating to two properties (Land) on which the 2007
Almond Scheme operated:

@

(i)

(iif)

leases and subleases (A 2007 004A, A 2007 005A, A 2007 005B, A
2007 005C and A 2007 005D) for the Menegazzo property on which
the crop was to be grown (Menegazzo Land). The Menegazzo Land
is owned by Almond Land Pty Ltd (ACN 091 450 392) (Landowngr).
Landowner leases the Menegazzo Land to TSL (in its personal
capacity) as tenant (Menegazzo Head Lease), and TSL then grants to
the Grower the right to use and occupy the Land for the purpose of
conducting Almondilot operations (Menegazzo Sub-lease);

leases and subleases {A 2007 004B, A 2007 005E and A 2007 005F)
for the Annuello property on which the crop was to be grown
(Annuello Land). The Annuello Land is owned by Landowner.
Landowner leases the Annuello Land to TSL (in its personal capacity)
as tenant (Annuello Head Lease; and together with the Menegazzo
Head Lease, Head Leases), and TSL then grants to the Grower the
right to use and occupy the Land for the purpose of conducting
Almondiot operations (Annuello Sub-lease);

a sublease (A 2007 005G) for the Westmores property on which the
crop was to be grown after 30 June (Westmores Land). The

- Westmores Land is owned by Landowner. Landowner leases the

Westmoras Land to TSL (In its personal capacity) as tenant, and TSL
then grants to the post-30 June Growers the right to use and occupy
the Land for the purpose of conducting Aimondlot operations
(Westmores Sub-lease; and together with the Menegazzo Sub-lease
and the Annuelio Sub-lease, Sub-leases);



5.3

5.4

(e)

(M

()

(h)

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 praduced and shown to me marked MAK-2 is a
table prepared by my solicitors sefting out the title particulars for the Land.
Where the volume and folio number or certificate of title for the relevant
section of Land has changed since the lease and subleases set out above
were entered into, the new volume and folio numbers are set out in MAK-2;

a grower agreement, undated (A 2007 006), amended by deed dated 15 April
2008 (A 2007 006A) (referred to as the Almondiot Management Agreement),
by which the Growers appointed TSL (in its personal capacity) as attorney for
and on behalf of the Growers, to cultivate and maintain the crop grown on the
Land, procure the processing of the crop and seli it on behaif of the grower
(Grower Agreement);

a management agreement dated 27 November 2006 (A 2007 007), by which
TSL (in its capacity as responsible entity) engaged Aimond Management Pty
Ltd ACN 0924 468 845 (voluntary administrators appointed) (AMPL) to
cultivate and maintain almond trees on, and generally manage, the
Almondiots, and to do other things (Management Agreement); and

an orchard management agreement dated 27 November 2008 (A 2007 008)
by which AMPL contracts with Select Harvests Limited ACN 000 721 380
(Select) to provide cultivation, processing and marketing services (Orchard
Management Agreement); and

a tree supply and capital works agreement dated 27 November 2006 (A 2007
009) between the Landowner and Select in which Select agreement to sell
aimond trees to the Landowner and the Landowner engages Select to plant
the trees and to do other things (Tree Supply and Capital Works
Agreement);

(Key Scheme Documents).

Now produced and shown to me marked MAK-3 is a structure diagram for the 2007
Olive Scheme.

There are 2,188 Growers in the 2007 Almond Scheme and a total of 16,301
almondlots. There are three projects within the 2007 Almond Scheme. There are



6.2

6.3

6.4

7.5

10,824 almondlots in the first project (2007 Almond Early), 981 almondlots in the
second project (2007 Almond Post June) and 4,498 almondlots in the third project
(2008 FinYr Almond). Now produced and shown to me marked MAK-4 is a
confidential exhibit (on computer disc) listing the Growers for the 2007 Almond
Scheme.

Growers’ contributions to the 2007 Almond Scheme

The Growers’ obligations to contribute to the 2007 Almond Scheme are set out in the
Scheme Documents. Now produced and shown to me marked MAK-5 is a bundle of
the clauses concerning the Grower’s obligations that | refer to below.

In order for an applicant to become a Grower the applicant was required to provide to
TSL (in its capacity as responsible entity) a completed application and power of
attorney form booklet together with the Application Fee per almondlot. The
Application Fee included TSL's management fees in relation to the first year of the
scheme (Application Moneys). When TSL accepted the Grower’s application, the
applicant was deemed to have contemporaneously becomie a party to the
Constitution (clause 8.6, Constitution) and a Grower.

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

(@) the Westmores Sub-lease, Menegazzo Sub-lease and Annuello Sub-lease
(together Grower Sub-leases); and

(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)).

Growers are required to pay the following annual fees per Almondiot:

(a) a management fee, which consists of a set fee plus a percentage of the Gross
Proceeds of the sale of almonds until 30 June 2008, after which the fee is the



10

11

11.1

11.2

12

estimated cost of operating each Almondiot (clauses 11.1-1.11.3, Grower
Agreement);

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

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

(Beductions).

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

From the Agency Account, a Grower was entitled 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 2007 Almond Scheme

The solvency of the 2007 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 2007 Almond
Scheme is represented by a collection of contracts which create rights and impose
obligations.

To analyse whether the 2007 Almond Scheme is solvent | have instructed my staff to
prepare a forecast cashflow statement for the 2010 harvest, excluding recovery of
costs from, and distributions of proceeds to Growers, to show the forecast cash flow
for the 2007 Almond Scheme. Now produced and shown to me marked MAK-8 is the
Solvency Analysis (Solvency Analysis). Information about the 2007 Aimond Early
{shown as 2002E), 2007 Almond Post June (shown as 2002P) and 2008 FinYr
Almond (shown as 2008) projects (Projects) appsars in the Solvency Analysis.
There is analysis for each Project and for the Scheme.

Cashflow - Historlc



12.1

12.2

13

13.1

13.2

The final section of the Solvency Analysis shows the net operating cashflow of each
of the 2007 Almond Scheme Projects to date for the years since the 2007 Almond
Scheme began on a financial year basis (July 1 to June 30). Information about the
2007 Almond Early project, 2007 Almond Post June project and the 2008 FinYr
Almond project for the 2007 Almond Scheme appear in the Sclvency Analysis as
"2007E", "2007P° and "2008” respectively. The final column shows a combined figure
for the three projects.

The three projects under the 2007 Almond Scheme have each had a negative net
operating cashflow for each year since planting. The 2002 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 Result). The Sclvency 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 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

13.3

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:

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

(o)  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 horticultural practices. While all efforts are made to minimise annual
variations in ylelds and production, yields may vary from tree to tree and
harvest to harvest. There has not been an actual yield for the 2007 Almond
Scheme. The estimate for 2010 is summarised below:



Yield 2007E (kg) | | 1,758,900

Yield 2007P (kg) 159,413
Yield 2008 (kg) 730,600
*F- Foracast

(c) 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” (fots sold to the Growers for planting). There are four lots to a
hectare.

. (d) 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 fo 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 Ma'nagament forecast). Farmgate

prices achieved in recent years are:

Pnce per kg ($) 6.58 9 19 8 00 6.14 5 22 5 09 5.09

. *F - Forecast

Schermne Expenses - Explanation, Variables and Assumptions

13.4 The Growers are responsible for the payment of opsrating expenditure. Even though
the Timbercorp Group can no longer provide services for the 2007 Almond Scheme, |
have assumed an alternate provider will charge a like fee. the Key variables and
assumptions 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’ behaif. I is charged at 6.75% of Growers'
net sales proceeds and is deducted prior to the distribution of proceeds;



(b)

(c)

(d)

Base Admin Fee per Lot - this fee is billed by TSL (together with the
Operating Costs) to administer the 2007 Aimond Scheme. It is calculated as
a fixed charge per lot of $50 (base) and adjusted annually for the Consumer
Price Index; :

Operating Costs - These costs include expenses such as harvest, 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 poliination 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 autﬁority 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:

i i 5

100% 100% 100% 100% 95% 43% 35% 40%

Rent per lot (referred to in the Solvency Analysis as “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 Grower Sub-leases. The Growers pay
Rent on the basis that the Landowner provides the entire necessary
infrastructure and other capital works to operate a commercial almond
orchard.



4] CP1 Assumption - the cashflow has been prepared on the basis of a 2.5%
increase in the Consumer Price Index.

13.5 The operational costs are charged in accordance with the 2007 Almond Scheme
agreements. The assumption in the Solvency Analysis is that the Growers are billed
for 100% of the expected operational costs and all costs are due and payable
annually in one lump sum (with the exception of the Timbercorp management fee
which is recovered from crop sale distributions). Historically, some of the operational
costs were absorbed by the Timbercorp Group. However, neither TSL nor any of the
other companies in the Timbercorp Group have the financial capacity to mest any
financial costs. (There is no provision in any of the Key Scheme Documents to
empower TSL to invoice growers for additional amounts required to cover default of

. Growers or shortfalls generally).

£

Net Operating Cashfiow (excluding capital expenditure)

13.8 The conclusion from this analysis is that for the 2010 Harvest Result, as project costs
are greater than gross proceeds, the Growers will have to meet a shortfall of
$38,260,795 (approximately) and set out below:

{a) 2007 Almond Early project, $24,077,471;
(b} 2007 Almond Post June project, $2,182,188; and
{c) 2008 FinYr Aimond project, $10,001,137.

13.7 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. Thisis a
fundamental issue for the solvency of TSL. | have asked my staff to prepare a
spreadsheet showing cashflow on a month-by-month basis for the 2010 Harvest
Result. This is a complex exercise and | am advised it will take another week to
complete this information for all aimond and olive schemes.

13.8 TSL has not invoiced Growers for the 2010 crop. Historically, the Timbercorp Group
have not asked for payment until 31 October 2009 and invoices would not ordinarily
have been raised at this point in the year. For the avoidance of any
misunderstanding, | do not consider that it is in the best interests of the Growers to

10



raise invoices for the estimated scheme costs for the 2010 financial year, on an
accelerated basis, or at all, because:

(a} as| have deposed in my Directions and Qlives and Almonds Affidavits, TSL is
insolvent;

(b) itis likely that some of the Growers in the 2007 Almond Scheme will default on
their participation (as detailed below); and

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

Capital Expenditure

13.9

13.10

13.11

156

15.1

In addition to the operating expenditure there is also capital expenditure that the 2007
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 capital expenditure of $30,846,085 expacted (combined for the Projects) for
water for the 2010 Harvest Result.

There is expected capital expenditure of $12,338,515 (combined for the Projects) for
water related infrastructure in the referred to in the Solvency Analysis as “Non Water
Capital Expenditure®. It is not necessary to install 100% of the water supply
infrastrucfure 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:

1(a) no Growers in the 2007 Almond Scheme terminate their participation in the
2007 Almond Scheme or default in payment of amounts owing by them; and

"



2(a) 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.

14.2 Timbercorp Limited, Timbercorp Finance Pty Ltd (Administrators Appointed) ACN 054

14.3

581 190 (Timbercorp Finance)} and Timbercorp Lot Investments Pty Ltd
{(Administrators appointed) ACN 125 427 492, each of which are Timbercorp Group
companies, hold in aggregate approximately 0.3% of the total number of Almondicts
in the 2007 Almond Early project and 0.2% of the total number of Aimondiots in the
2008 FinYr Almond project. None of these companies has sufficient resources to
meet the fees which would be payable in respect of their ongoing participation in the
those projects, and have indicated they intend to terminate their participation on 30
June 2009, unless the 2007 Almond Scheme is terminated by special resolution or
Court order.

We consider it likely that some Growers in the 2007 Almond Scheme and the other
Almond Schemes will terminate their participation or defauit 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. [t shows:

3(a) level of unpaid scheme invoices - In Octeber 2008, Growers were invoiced a
total of $21.6m for the 2007 Almond Early Project, $2.0m for the 2007 Aimond
Post June project and $19.0m for the 2008 FinYT project, of which $1.1m (5%),
$0.2m (10%) and $0.3m (3%) respectively of the total remains unpaid.

(b) loans in arrears - 49.8% of growers in the 2007 Almond Early project, 79.1% of
growers in the 2007 Almond Post June project and 77.8% of growers In the
2008 FinYr Almond project have taken out loans with Timbercorp Finance.
$10.3m (35%), $1.8m (41%) and $1.8m (13%) respectively 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 80 in March 2009 to 264 in May 2009 for
the 2007 Almond Early project, from 3 in March 2009 to 9 in May 2009 for the
2007 Almond Post June project and from 8 in March 2009 to 24 in May 2009
for the 2008 FinYr Almond project; and

12



14.4

14.5

14.8

Furthermore, Timbercorp Finance is no longer in a position to provide finance to
Growers to meet their obligations in the 2007 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 these costs.

Defauits in other Almond Schemes

14.7

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 ba 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.

15 Long term viability

151

16.2

16.3

| have asked my staff to prepare a long term viability analysis for the schemes across
their lives (Viability Analysis). Now preduced and shown to me marked MAK-8 is
the viability analysis for the 2007 Almond Scheme. This is a theoretical analysis that
ignores the cashflow problem discussed above. As an insolvency practitioner | often
see businesses that are insolvent but appear viable over the long term. For the
benefit of the Court | provide this analysis to give a picture of the 2007 Almond
Schieme over its life.

The Viability Analysis is based on Timbercorp management's cashflow model for the
2007 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 cashflows are particularly influenced by
the price achieved for the crop each year, crop yield (kilograms of almonds per
hectare) and the allocation of permanent water rights. To demonstrate the potential
impact of these variables on the NPV the Viability Analysis includes a sensitivity

analysis.

The base case included in the sensitivity analysis was provided by Timbercorp
management. We note that this base case forecasts that the average price of $5.22

13



15.4

16.5

15.6

16.7

16
16.1

per kilogram (achieved for the 2008 crop sold over the last 12 months) will increase
to $6.08 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 leve! of 43%.

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

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

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

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

The NPV calculations assume that the permanent water rights and irrigation
infrastructure necessary to operate the schemes has been provided. However,
expenditure is still required for this scheme in addition to the cash flows identified
above in the amounts as follows:

(a) 2007 Almond Early project, $69.85m;
(b) 2007 Almond Post June project, $6.29m; and
(c) 2008 FinYr Aimond project, $228.80m.

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 already discussed above, we note the potential for difficulties in binding Growers
to additional cost commitments.

Terminatlon of Agreements on Winding Up pursuant to Constitution

Based on legal advice, | believe that if the Court orders that the 2007 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:

14



(a) Custody Agreement (cl 10.1);

(b) Head Leases (Menegazzo and Annuello) (¢l 11.1),

(¢) Sub Leases (Menegazzo, Annuello, Westmores) (cl 4.1);
(d) Grower Agreement (cl 2.1);

(e) Management Agreement (cf 2.2);

3] Orchard Management Agreement (cl 2); and

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

16.2 Now produced and shown to me marked MAK-9 is a bundle of the clauses | have
referred to above.

17 Impediments to Restructure

17.1 Based on legal advice | believe that the structure of the 2007 Aimond Scheme means
that there are a number of impediments to restructuring it. | discuss these below.

En.cumbrances on land title

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

17.3 By Syndicated Loan Agreement dated 15 December 2006, as amended and restated
on 30 December 2008, BOS Intermational (Australia) Limited, Westpac Banking
Corporation and Austrafia and New Zealand Banking Group Limited {(collectively, the
Syndicate) agreed to advance Timbercorp Ltd the sum of $200,000,000 (BOS
Syndicated Facility).

174 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).

17.5 As part of the security granted for the BOS Syndicated Facility, the majority of the

Menegazzo Land and the Annuello Land is encumbered by a first ranking mortgage
between BOS! Security Services Limited ABN 63 009 413 852 and Landowner dated
30 December 2008.
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Encumbrances on water rights

17.6

17.7

18
18.1

Now produced 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 2007 Aimond Scheme, along with detalls of the registered instruments by which
the Water Rights are encumbered.

The Water Rights are Iesased along with the Land. The Water Rights have also been
mortgaged as security for the BOS Syndicated Facility.

Grower obligations in the event TSL defaults

As | depose in my Directions Affidavit and Olives and will depose in my Almonds
Affidavit, | consider that TSL is insolvent. If the Court does not wind up the 2007
Almond Scheme then TSL will default on its obligations under the 2007 Almond
Scheme. Based on legal advice, | belleve that if TSL does default then:

(a) under clause 9.3 of each Head Lease, if the Head Lease terminates (due to
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 (a “Step In Provision®);

(b) under the Step In Provision, all obligations of the Growers under the Sublease
will presumably be owed to and are enforceable by the Landowner (including
payment of rent (clause 7.1) and performance of maintenance services by the
Growers). Therefore, 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 cany 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 Almondlots it occupied to the Landowner in "good
condition” and remova all plant and equipment (clause 4.2), which could resuit
in the Grower incurring additiona! costs;

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

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

SWORN by the abovenamed deponentat )
Melbourne 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

COMNERCIAL COURT
LISTE
No 7114 of 2009
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: 9229 6999
333 Collins Strest Fax: 922092800
MELBOURNE 3000 Ref: 011499489

(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

COMNERCIAL COURT
LISTE
No 7114 of 2008
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
{(UNDER ADMINISTRATION)
ACN 092 311 469

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

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 Plaintiifs
CERTIFICATE IDENTIFYING EXHIBIT
Date of dotument: June 2009
Filed on behalf of; the Piaintifis

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 9999
333 Collins Strest Fax; 8229 9800
MELBOURNE 3000 Ref. 011490489
{Leon 2wier)

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

BEIOTE MO  .oorvrecieenrrinirerietereerareeresssesesnsnsesens
Exhibit "MAK-2"

Table setting out the title particulars
for Land



2007 ALMOND PROJECT
Land Owner Land Identity Title Particulara Titla Particulara Mortgages Mortgege
Timbercorp Non-Timbercorp (derived from Scheme leaso documents) {darived from Titles Office searches) ]

Almond Land Pty Ltd Annuelo -Vic Vol 8071 Fol 270 Vo! 8071 Fol 270 BOSI Seeurity Services Lid AG3608731
Vol 160 Fol 580 Vol 8160 Fol 680 BOS| Security Services Ltd AG3B0S73L

Almond Land Ply Lid Menegazzo - Vio Vol 7420 Fol 813 Vol 7420 Fol B13 BOSI Security Services Ltd AG380873L
Vol 8454 Fol 087 Vel 8454 Fol 087 BOSI Security Services Ltd AG360673L

Vol 8401 Fel 231 Vol 8491 Fol 231 BOS! Security Services Ltd AG380673L

Vgl 7870 Fol 085 Vol 7678 Fol 093 BOS! Security Services Ltd AG380673L

Vol 8210 Fol 031 Vgl 8210 Fal 031 BOS! Securily Services Lid AG3E0673L

Vei 9183 Fol 257 Vol 9183 Fol 257 BOS) Security Services Lid AG3B0673L

Vol 8748 Fol 485 Vol 5748 Fol 485 BOSI Security Services Lid AG380673L

Vo! 8421 Fol 203 Val 8421 Fol 203 BOSI Security Sarvices Ltd AG360673L

Vol 10850 Fol 378 Vol 10850 Fol 378 BOS! Seaurily Sorvices Lid AG380873L
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r43.06
IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE
No 7114 of 2009
IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(UNDER ADMINISTRATION)
ACN 082 311 469

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

Arnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 ¢899
333 Collins Streat Fax: 9229 9800
MELBOURNE 3000 Ref: 011498489
(Leon Zwier)

This is the exhibit marked "MAK-3" now produced and shown to MARK ANTHONY KORDA at
tha time of swearing his affidavit on June 2009,

Exhibit "MAK-3"
Structure diagram for the 2007 Alimond Scheme
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STRUCTURE DIAGRAM
2007 TIMBERCORP ALMOND PROJECT

Trust Company Limited
ACN 59 004 027 749
as Trust Custody Agreement Almond Land Pty Ltd
Company (dated 27 November 2006) ACN 091 460 362
{voluntary administrators appointed)
Timbercorp Securities Limited as Lessor
ACN 082 311 469 Lease (Menegazzo
(voluntary administrators appointed) dated 15 November
(TSLY) 2006, Annuelio
as Responsible dated 23 January
Entity Constitution (dated 2 2007)
December 2006)
28 Lessee
X TSL
Pal'ﬂclpant Growers ([n its persona] capacity)
|Almondlot Management as Sub-lessor
Agreement (commences for
each Participant Growaer on .(sﬁ':ﬂ'ea:fzo dated 16
the date their application for Apﬂl;%os Annuello
Almondiots Is accepted) dated 15 Aprll 2008)
Y +AS Sub-lessees
TSL
(in its personal capacity) Participant Growers
Management Agreement
(dated 27 November 2008)
A 4
Almond Management Pty Ltd
ACN 094 420 419

(voluntary administrators appointed)

Almond Orchard Management
greement (dated 27 November 2008)

Almond Land Pty Ltd Select Harvests Lid
ACN 081 480 392 > ACN 000 721 380

Tree Supply and Capltal
Works Agreement {dated
' 27 November 2006)

ODMAPCDOCS\ABLSSBO74\1



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

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

TIMBERCORP SECURITIES LIMITED

(UNDER ADMINISTRATION) ACN 092 311 469

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

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

Amgld Bloch Lebler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 . . Tel: 9229 8969
333 Collins Street Fax: 9229 9800
MELBOURNE 3000 Ref: 011429489
(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.

Beforeme: .. SO, ‘

Exhibit "MAK-4"

Confidential exhibit - CD of Register of Growers
for the 2007 Aimond Scheme



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

COMMERGIAL 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
Leve! 21 Tel: 9229 9999
333 Collins Street Fax: 9229 9800
MELBOURNE 3000 Ref: 011489489
{Leon Zwier)

This is the exhibit marked "MAK-5" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidavit on June 2008,
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Exhibit "MAK-5"
Clauses concerning Grower’s obligations
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CONSTITUTION

2007 TIMBERCORP ALMOND
PROJECT

Timbercorp Securities Limited
{ACN 092 311 469} &
Ezch Participant Grower

2007 Timbercorp Almond Project

[EXECUTION COPY]



4.2

4.3

4.4

Special Trust Account

Any amounts paid by any Applicant In accordance with clauses 6.3 and 6.4 must bs
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 Moneys In relation to the Project.

Pooling of Amounts

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

Interest

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

5.2

6.3

6.2

PROJECT PROPERTY

Responsible Entity to hold property for the Participant Growers

(a) Subject to clause 5.2, the Responsible Entity must he!d 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 Particlpating 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 sgent to hold Project Property then the
Responsibla Entity must direct the agent to invest and deal with Project Property in
accordance with this Deed.

APPLICATION PROCEDURE

Oversubscriptions

The Responsible Entity reserves the right to accept Applications for Aimondiots in
excess of that number of Almondlots for which subscription or purchase or invitations to-
subscribe cr 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.
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6.5

Applicant (or Participant Grower, whichever is the case) 2 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 {0 remedy the breach.

{c) If the Responsible Entity sxercisss its right under paragraph 8.4(b)(ii), theﬁ
within 14 days of exercising that right, the Responsible Entity must make an
appropriate notation in the Register.

Condition as to Finance

If an amount Is shown in an Application against the words "Amount subject to finance”
(if thoss words appear In the Application), the Application will only be accepted by the
Responsible Enlity on condition that a person (which person may inciude 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,

7.2

7.3

74

REFUSAL OF APPLICATIONS

Refusal of Application

The Responsible Entity may in its absolute discretion give notlice in writing to any
Appficant to the effect that its Application has been refused.

Notice of Refusal

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

(a) wholly in relation to the Application; or

{b} parlly, that is, with respect to a propertion of the Application Moneys
contributed with the Application;

without giving any reasons for the refusal,

Repayment to Applicant

Upeon the Responsible Entity giving notice to an Applicant that their Application has
been refused, the Applicant will be entitled to be repaid the Application Moneys in
relation to that Application, or so much as has been pald by the Applicant, with interest
{if any} earned 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 expanses
permitted by law. If interest Is earned on the Application Moneys 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 proportion that the Application Moneys received by the Responsible
Entity from the Applicant hears 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 rafused 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.

13



8.2

8.3

8.4

8.7

ACCEPTANCE OF APPLICATIONS

Applicant to Become Participant Grower on Acceptance

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

Minimum Subscription Not Reached

if Minimum Subscription is not reached, or walved 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 Moneys, or so much of it as has been
paid by the Applicant, with interest (f any) earned 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 eamed on the
Application Moneys to be repaid to an Applicant under this clause, the amount of the
Interest will be calculated on a pro rata basls, i.e. in the proportion that the amount of
the Application Moneys received by the Responsible Entity from the Applicant bears fo
the total of all Application Moneys received by the Responsible Entity, calculated from
day to day.

No Communication Necessary

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

Deemed Acceptance

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

Joint Applicants

In the absence of any express instructions to the confrary in or accompanying any
Application or in any of the Agreements, any persons who jointly constitute the
Participant Grower hold their Aimondiots and enter Into the Agreements jointly and
severally.

Applicant Deemed to Enter this Deed

Upon an Application being accepted by the Responsible Entity in whole or in part, the
Applicant is desmed 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.

Allocation and Allotment of Almondlots and Entry into
Agreements

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

[{)] must immediately allocate and allot an Almondiot or Aimondlots to the
Participant Grower from the Land (of such location or iocations within
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the Land as the Responsible Entity In its absolute discretion thinks fif)
and the Responsible Entity must within 21 days thereafter register the
name, number or other description of the Aimondlot or Aimondlots in
the appropriate place in the Register in relation to the entry of that
Participant Grower; and

{1i) will as attorney for and on behalf of the Participant Grower, enter Into
the Agresments In relation to the Almondlots aliocated to the
Participant Grower, and any other documents which are anciliary or
related to the Agreements, or contemplated by the provisions of the
Agresments.

(b) The Respongible Entity may at any time after the Agreements described in
paragraph 8.7(a)(ll) are entered into, allocate an Almondiot or Almondlots to a
Participant Grower, wherever situated on the Land as the Responsible Entity
in its absolute discretion thinks fit, in substitution for an Almondiot or
Almondlots allocated to a Participant Grower. The allocation of an Almondiot
or Aimondiofs in substitution for another Almondlot or Aimondlots under this
paragraph 8.7{b) does not affect, or detract from, any rights, interests, powers,
privileges, obligations and liabilities held by the Participant Crower under this
Deed and under each of the Agresments, other than that the Participant
Grower will cultivate and harvest Almonds on the replacement Almondiot or
Almondiots on and from the date of substitution.

(c) The Responsible Entity may, and is authorised by the Participant Grower to,
enter into as attomey 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 desireble
in order to give effect to this clause 8.7, including but not limited 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.

9.1

9.2

RESPONSIBLE ENTITY TO ARRANGE ENTRY INTO
SUB-LEASES AND ALMONDLOT MANAGEMENT
AGREEMENT

Preparation of Sub-Leases and Almondlot 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 completed In accordance with the details specified in the Application;
and

(b} will commence from such date as Is determined by the Responsible Entity.

Responsible Entity to be reasonably satisfied

Before the release of moneﬁrs referred to In clause 9.3, the Responeible Entity must be
reasonably satisfied that: '

{a) the Sub-Leases and Almondiot Management Agreemert are in the form
required by this Deed and have been duly entered into by all parties;

(b} Timbercorp Securities has the capacity te grant the Sub-leases,
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8.3

9.4

()
(@
()
)

{9

all necessary condition pracedents to the grant of the Sub-leases and entry
into the Almondiot Management Agreement have been satisfied;

all necessary consents to the grant of the Sub-leases and entry into the
Almondiot Management Agreement have been, or will be, cbtained,

the Land the subject of the Sub-leases is not subject to any encumbrance or
restriction which detrimentally effects the interests of the Applicant;

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

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 Moneys [s to be released pursuant to clause 9.3.

Release of Application Moneys

(a)

(b)

(c)

{d)

Release of Application Moneys

In relation to each Application that Is unconditional as to finance, or is subject
to finance and for which finance Is approved, the Responsible Entity must
within 2 Business Days of the Responsible Entity being satisfied of the matters
specified in clause 9.2, release the Application Moneys and apply.it in
payment of the fees payable under the Sub-leases and Almondiot
Management Agreement provided that where a deposit has been paid as
provided for in clause 8.4, the balance of the Application Moneys must be pald
to the Responsible Entity in accordance with the reguirements of clause 6.4,

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 Moneys pald with any interest
earned in relation to that Application Moneys, the amount of such interest to
be calculated in accordance with clause 7.3

Extinguishment of the Sub-leases and Almondiot Management
Agreement

Upon the refund of the moneys referred to in paragraph 9.3(b), the Participant
Grower's Sub-lease and Almondlot Management Agreement will be

extinguished and the Responsible Entity will make an entry in the Register
noting the extinguishment.

Transfer Interest to Responsible Entity

in accordance with clause 4.4, the Responsible Entity may transfer to itseif the
interest component (if any) from the Application Moneys at any time, but not
before the first transfer of Application Moneys is made pursuant to
paragraph £.3(a).

Compliance with AFSL Requirements
1n the course of and in accordance with its duties as responsible entity and in order to:

(@)
®)

comply with its AFSL; and
protect the Interests of Participant Growers in the Project,

the Responsible Entity must lodge the Head Leases for registration in its name
beneficially under the land tities law of the State or Territory in which the Almondlots
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13.4 Sale of Crop and Product
Each Participant Grower severally authorises and requests the Responsible Entity to

procure Timbercorp Securities to:
(@) 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 Securitles in its absolute discretion determines, and for this
purpose to enter Into any agreement for the sale of the Participant Grower's
Particlpating Intersst in the Product and any unprocessed Crop as agent and attorney
for the Participant Grower and/or the Responsible Entity on behaif of the Participant
Grower.

13.5 Records

The Responsible Entity must keep full and complete records of the sale of the
Participant Grower’s Particlpating 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 miust pay Into the Agency Account:

(@ proceeds from the sale of Crop affributable to the Participant Growers'
Almondlots to which the Participant Grower is entitied;

(b) proceeds from the sale of Product produced from the Almonds and Crop,
attributable to the Participant Growers' Almondiots to which the Participant
Grower is 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' Almondiots to which the Participant Growers are entitled.

13.7 Participant Grower's Entitlement

(a) A Participant Grower is entitied to the money in the Agency Account which
represerts his Participating Interest In the gross income from the sale of the
Product or Crop for a particular Production Period less.

(0] 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 Interast; and

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

(iv) any Outstanding Loan Amounts due and payable by the Particlpant
Grower for the Project for the period up to and including the date
upon which the next distribution is to be made (in order of the date on
which the amounts became due and payable, beginning with the
oldest amount due and payable);
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(b)

(e)

(d)

()

(f}

{v) any fees or other amounts due and payable under the constitution
and grower agreements of Other Timbercorp Projects (in order of the
date on which the amounts became due and payable, baginning with
the oldest amount due and payable); and

{vi) any Outstanding Loan Amounts due and payable by the Participant
Grower for Other Timbercorp Projects or any other purpose for the
period up to and including the date upon which the next distribution Is
to be made (In order of the date on which the amounts became due
and payable, beginning with the oldest amount due and payable).

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

Before making any deductions listed in paragraph 13.7(a}(iv)<{vi}, the
Responsible Entity must be in receipt of a certificate from the person to whom
the moneys owing are due and payable, certifying the amounts payable. Such
certificate shall, in the absence of manifest error, be conclusive evidence of
the amounts due and payable.

If, in any Financial Year in which there is a Production Period, there is
insufficient money to make ali the required payments then the deductions or
adjustments to be made under paragraph 13.7(a) must be mada in the priority
in which they are listed.

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

£)] unless and until the amount of Proceeds payable or distributable to
the Grower is at least $200 per Aimondlot; and

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

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

13.8 Product Liability Insurance

The Responsible Entity must at zll times keep current with a reputable Insurance
company a product liabllity policy in respect of &l 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 Parlicipant Grower.

13.9 Intentionally Deleted

13.10 Interim distribution of entitiements

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 entitlements under this clause 13. The timing and the amount of the
distributions is at the complete discretion of the Responsible Entity.
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23.2

Indemnity of Responsible Entity

{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 respect of that matter, the Responsible Entity has acted
negligently, fraudulently or in breach of its duties.

(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.

{c) The right of indemnity continues to be available afier the Responsible Entity
retires or is removed as Responsible Entity.

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

paragraph 23.2(a).

24,

24.1

24.2

24.3

LIABILITIES AND INDEMNITIES OF PARTICIPANT
GROWERS

Liability Limited

Except as provided by any express indemnity given by any Participant Grower to the
Responsible Entity, and except as provided in clause 26.6, the entire llability of each
Participant Grower Is limited to the balance of any Application Moneys 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 confribution to the Project or payment
to the Responsible Entity in respect of the Project, other than the payments required
under clause 17.1.

Indemnity of each Participant Grower by Responsible Entity

The Responsible Entity indemnifies each Participant Grower against all debts and
liabilities 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.

No Indemnity by any Participant Grower

Despite any other provision of this Deed or provisions deemed to be Included in this
Dead, no Participant Grower will, by reason of this Dead or by reason of the
relationship created under this Deed with the Responsible Entity, be under any
obligation personally to indemnify the Responsible Entity in the event of there being
any deficiancy in relation to the Project except, in respect of the relevant Aimondlots,
out of any Application Moneys of the Participant Grower or other moneys held in the
Agency Account in relation to the Participant Grower, or the payments required under
clause 17.1.
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10. NO LEASE OR LICENCE

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

11. TIMBERCORP SECURITIES' FEES

11.1 Annual Fee and Charges Payable by Early Participant Growers

A Participant Grower who Is an Early Grower must 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:

(a) in conslderation of the services described in clause 5.2 and all other services
fo be provided under this Agreement in the period commencing on the
Commencement Date and ending on 30 June 2007, an amount of $6,363.63
per Almondlot payable In advance on or before the Commencement Date; and

(b) In conslderation of the Orchard Services and all other services 1o 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
{n) for each Almondlot an amount equal to 3.25% of the Gross Proceeds

of the sale of Crop and Product In each Financlal Year of the Project
payable out of and at the time the Proceeds are received by

Timbercorp Securities as the Responsible Entity;

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

(i an amount of $1,363.63 per Almondict payable on 31 October 2008;
and

(i) for each Aimondiot an amount equa! to 3.5% of the Gross Proceeds
of the sale of Crop and Praduct in each Financlal Year of the Project
from and including the 2013 Financial Year payable out of and at the
fime the Proceeds are received by Timbercarp Securities as the

Responsible Entity; and
(s)] thereafter, in conslderation of the Orchard Services and all other services to
be provided under this Agreement in each subsequent Financiel Year during
the Term, the fees and costs specified in clause 11.3.

11.2 Annual Fee and Charges Payable by Post 30 June Participant
Growers

A Parlicipant Grower who Is a Post 30 June Grower must 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: .

(2) in consideration of the Orchard Services and all other services o be provided
under this Agreement in the pericd commencing on the Commencement Date
and ending on 30 June 2008, an amount of $7,727.27 per Almondlot payable
In advance on or before the Commencement Date; and

{b) in consideration of the Orchard Services and afl other services to be provided
under this Agreement in the period 1 July 2008 to 30 June 2009:
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(i) an amount of $1,363.63 per Almondiot payable on 31 October 2008;
and _

(N for each Almondlot an amount equal to 6.5% of the Gross Proceeds
of the sale of Crop and Product in each Financlal Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity; and

{c) thereafter, in consideration of the Orchard Services and ail 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.

11.3 Management Fees Payable by all Participant Growers

(2) For each Financlal Year after 30 June 2009 commencing on 31 October 2009
end each subsequent 31 October thereafter, Timbercorp Securities will be
entited to be pald in respect of all the Participant Grower's relevant
Almondlots for the relevant Financiel Year, the estimated costs of operating
the relevant Almondlot {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 2007 as the base dats)),
as adjusted under paragraph 11.3(b).

(b) Timbercorp Securities will:
()] when notifying the Participant Grower under paragraph 11.3(a) of the
estimated costs of operating the relevant Almondlots, notify the
Particlpant Grower of its Participating Interest of the actual costs of
Timbercorp Securities operating the relevant Almondlots for the
preceding Financial Year, Including overhead cosls incurred by
Timbercorp Securities or its contraclors; and

(i) adjust the estimated costs of operating the relevant Almondlots for
the current Financial Year by the difference beiween the actual costs
and the costs estimated by Timbercorp Securities under paragraph
11.3(a) for the preceding financial year unless the surplus per
relevant Almondiot has been added, or the excess per relevant
Almondict has bsen deducted, from any distribution of Proceeds
mede to the Participant Grower following the end of the preceding

Flnancial Year.

11.4 Responsible Entity o make certain payments
The Parlicipant Grower agrees and acknowledges that the Responsible Entity is
authorised to:

(@) deduct from the Proceeds to which the Participant Grower Is entitied, any
amounts payable by the Participant Grower under this Agreement, the Sub-
isases, the Project Documents and the Constitution including any amounts
which are outstanding and in arrears; and

{b) pay the deducted amounts to the persons entitled to them.

11.5 Incentive Fee

(@) Timbercorp Securities will be entitied to be paid as an incentive 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 Financlal Year as exceeds the Incentive Fee
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6.2

on or before the Commencamant Date in respect of the relevant Westmores Land Lots.

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 to progress towards satisfaction of the conditions.

-

7.1

7.2

7.3

174

7.5

RENT

Rent
A Participant Grower must pay to Timbercorp Securities the following rent per
Westmores Land Lot:

()] for each of the financlal years ending 30 June 2008 fo 30 June 2008:

(A) $454.55 payable on or bafore the Commencement Date and
31 Oclober 2008 respectively;

(i) for each of the financial years ending 30 June 2010 to 30 June 2012
(A) $700 payable on 31 October 2009, 2010 and 2011;

i) for the Financial Year ending 30 June 2013, an amount equal to
$1,463.64, payable on 31 October 2012; and

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

Discontinuance or suspension of CPI

{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
Australla as |s mutually agreed between Timbercorp Securiies and the
Participant Grower will replace it as the new CPI” or, if they fail to agree, such
alternative index number, as In the opinion of an expert appointed by the
President for the tme being of the Institute of Chartered Accountants
(Victorian Division) at the reguest of sither of them most closely reflects
changes In the cost of fiving for the eight capital cities of Australia will replace

it as the new “CPF",

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

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 Timbarcorp Securities may have under clausa 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
entitled to be reimbursed out of any Proceeds to which the Participant Grower [s
entitled together with interest thereon calculated in accordance with clause 7.5 hereof.

Interest
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Without limiting any other rights Timbercorp Securities may have, If the Parﬁcipant
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 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.
8. GROWER’S OBLIGATIONS
8.1 Permitted use '
The Participant Grower must only use the Westmores Land Lots solely for the purpose
of the Aimondlot Operations.
8.2 Grower's duties

The Parlicipant Grower must, at its expense:

(a) undertake the Aimondlot Operations on the relevant Westmores Land Lots;

(b) use the relevant Westmores L.and Lots solely for the purpose of Almondiot
Operations,

{c) comply with Best Hortlcuitural Practice;

(d) comply with ell laws and regulations relating fo the use and occupancy of the
relevant Westrmores Land Lots;

(e) take all reasonable steps to avold interfering with the activities carried out on
any nelghbouring land by the owner or occupler of that land;

{f maintain the relevant Westmores Land Lots in accordance with Best
Horticultural Practice including, without (imitation, using soll management
technique methods to reduce erosion and maintzin soil quality;

(0) permit Timbercorp Securiies and is employees, agents and contractors to |
enter upon the relevant Westmores Land Lots from time to time with or without
equipment for the purposes of observing the state of the Westmores Land
Lots;

{h) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Westmores Land Lots from time to time with or without
equipment for the purpese of performing fis obligations under this Deed and
the Almondlot Management Agreement;

)] permit the Land Owner and its employees, agents and contractors to enter
upon the Westmores Land Lots from time te time with or without equipment for.
the purpose of performing its obligations under this Deed;

) comply or procure compliance with the provisions of the Almondiot
Management Agreement; and

k) give such rights of way and free access to the occupiers of any other

Woestmores Land Lots adjoining the Westmores Land Lots and their agents
and contractors, as are necessary for thelr proper use and enjoyment of thelr

10



Sub-lease
Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Particlpant Grower
named in Schedule to this Deed

2007 Timbercorp Almond Project

[Menegazzo Property]
POST 30 JUNE GROWERS

PLEASE NOTE |
THIS IS THE NEW SUB-LEASE FOR POST 30 JUNE
GROWERS

NM TAYLOR

LAWYERS

Level 7
350 Collins Street
MELBQURNE VIC 3000

Telephone: 9600 3625
Facsimile: 8800 3527



6.2

(b) is entitled to full and free access with or without vehicles to the relevant
Menegazzo Land Lots for the purpose of accessing nelghbouring 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 Menegazzo Land
Lots detafling such matters as Timbercorp Securities reasonably conslders
appropriate.

CONDITIONS PRECEDENT
Conditions Precedent

This Deed is subject to and conditional on:

(a) the Participant Grower entering Into the Almondlot Management Agreement
with Timbercorp Securitles;

(b) Timbercorp Securities entering into the Head Lease with the Land Owner;

on or before the Commencement Date in respect of the relevant Menegazzo Land
Lots.

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
satlsfled as soon as Is reasonably practicable, and where required will keep each other
fully informed as to progress towards satisfaction of the conditions.

7.2

RENT

Rent

A Participant Grower must pay to Timbercorp Securites the following rent per
Menegazzo Land Lot

()] for each of the financial years ending 30 June 2008 to 30 June 20009:

(A) $454.55 payable on or before the Commencement Date and
31 October 2008 respectively,

(i) for each of the financial years ending 30 June 2010 to 30 June 2012:
(A) $700 payable on 31 October 2008, 2010 and 2011;

(i) for the Financial Year ending 30 June 2013, an amount equal to
$1,463.64, payable on 31 October 2012; and

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

Discontinuance or suspension of CPl

(a) If the CPl Is discontinued or suspended, such other index number that most
closely refiects changes in the cost of living for the elght capital cities of
Australia as Is mutually agreed between Timbercorp Securities and the
Particlpant Grower will replace it as the new “CPF o, if they fall to agree, such
alternative index number, as in tha opinlon of an expert appointed by the
Presldent for the time being of the Institute of Charlered Accountants
(Victorian Division) at the request of either of them most clesely reflects
changes In the cost of living for the eight capltal cities of Australla will replace
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74

7.5

it as the new “CPI",

(b The cost of any expert determination carried out under this ¢lause 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 pald to
Timbercorp Securities In its personal capacity.

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without limiting any other rights Timbercorp Securitles 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 #ts 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 together with interest thereon calculated in accordance with clause 7.5 hereof.

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 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 then 600 basls 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

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

8.2

GROWER'S OBLIGATIONS

Permitted use

The Participant Grower must only use the Menegazzo Land Lots solely for the purpose
of the Aimondlot Operations,

Grower’s duties
The Participant Grower must, at its expense:
(@) underiake the Aimondlot Operations on the relevant Menegazzo Land Lots;

{b) use the relevant Menegazzo Land Lots solely for the purpose of Almondiot
Qperations;
(c) comply with Best Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
relevant Menegazzo Land Lots;

(e) take all reasonable steps to avold interfering with the activities carried out on
any neighbouring land by the owner or oceupler of that land;

{f) maintain the relevant Menegazzo Land Lots in accordance with Best
Horticultura! Practice Including, without limiation, using soil management
technique methods to reducs eroslon and maintain soll quality;

{s)] permit Timbercorp Securities and its employees, agents and contractors fo
enter upen the relevant Menegazzo Land Lots from time to time with or
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6.2

Reasonable Endeavours

Each of Timbarcorp Securitles, 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 towards satisfaction of the conditions.

iy _

7.1

7.2

73

7.4

7.5

RENT

Rent
(a) A Parlicipant Grower must pay to Timbercorp Securities the following rent per
Menegazzo Land Lot:

()] for each of the financial years ending 30 June 2008 to 30 June 2008:

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

() for each of the financlal years ending 30 June 2010 to 30 June 2012

(A) $700 multiplied by the Menegazzo Proportion payable on 31
October 2008, 2010 and 2011;

(i) for the Financia! Year ending 30 June 2013, an amount equal to
$4,463.64 multiplled by the Menegezzo Proportion, payable on 31
QOctober 2012; and

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

QOctaber, Indexed.

Discontinuance or suspension of CPI

{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
Australla as Is mutually agreed bstween Timbercorp Securities and the
Participant Grower will replace it s the new "CPI" or, if they fall to agree, such
alternative Index number, as In the opinion of an expert appolnted by the
President for the time being of the Institute of Chartered Accountants
(Victorlan Dlivision) at the request of either of them most closely reflects
changes in the cost of living Yor the eight capital cities of Australia will replace

it as the new “CPI”.

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

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

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without imiting 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 Participant Grower and Timbercorp Securities wil be
entitied to ba relmbursed out of any Proceeds to which the Participant Grower Is
entitled together with interest thereon calculeted in accordance with clause 7.5 hereof.

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:

(@

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 basls paints 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 4

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

—M
8. GROWER’S OBLIGATIONS
8.1 Permitted use
The Participant Grower must only use the Menegazzo Land Lots solely for the purpose
of the Almondiot Operations.
8.2 Grower's dutles

The Participant Grower must, at its expense:

(a) underiake the Almondlot Operations on the relevant Menegazzo Land Lots;

) use the relevant Menegazzo Land Lots solely for the purpose of Aimondict
Operations;

{c) comply with Best Horticultural Practice;

{d) comply with all laws and regulations relating to the use and occupancy of the
relevant Menegazzo Land Lots;

{e) take all reasonable steps to avoid interfering with the activities carried out on
any neighbouring land by the cwner or occupler of that land;

)] maintain the relevant Menegezzo Land Lots in accordance with Best
Horticultural Practice Including, without mitation, using soll management
tachnique methods to reduce eroslon and maintain soll quality;

{g) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the relevant Menegazzo Land Lots from time to time with or
without equipment for the purposes of observing the state of the Menegazzo
Land Lots;

{(h) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Menegazzo Land Lots from time to time with or without
equipment for the purpose of performing its obligations under this Deed and
the Almondiot Management Agreement;

(i} permit the Land Owner and fts employees, agents and contractors to énter
upon the Menegazzo Land Lots from time to time with or without equipment
for the purpose of performing its obfigations under this Deed;

[6)) comply or procure compliance with the provisions of the Almondiot
Management Agreement; and ‘

(9] give such rights of way and free access to the cccuplers of any other

Menegazzo Land Lots adjoining the Mensgazzo Land Lots and thelr agents
and contractors, as are necessary for their proper use and enjoyment of thelr
Menegazzo Land Lots, but such rights of access are limited o the unimpsded
use of any existing access roads, pathways or fire-breaks on or about the
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6.2

Reasonahle Endeavours

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

7.1

7.2

7.3

74

RENT

Rent

(®) A Participant Grower must pay to Timbercorp Securities the following rent per
Annuello Land Lot

® for each of the financial years ending 30 June 2008 to 30 June 2009:

{A) $454.55 muitiplied by the Annuello Proportion payable on 31
Qctober 2007 and 2008,

(1)) for each of the financlal years ending 30 June 2010 to 30 June 2012:

(A) $700 muitiplied by the Annuello Proportion payable on 31
QOclober 2008, 2010 end 2011;

(i) for the Financial Year ending 30 June 2013, an amount equal to
$1,463.64 muitiplled by the Annuello Proportion, payable on 31
October 2012, end -

() on 31 October of each subsaquent Financial Year during the Term,
an amount equal to the rent payable on the immediately preceding 31
October, indexed.

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
Australiza as Is mutually agreed between Timbercorp Securiies and the
Particlpant Grower will replace It as the new "CPI or, If they fall to agree, such
glternative Index number, as in the oplnion of an expert appointed by the
President for the fime 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 capital citles of Australla will replace
it as the new “CPF".

{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 Defaulting Growers

Without fimiting any other rights Timbercorp Securities may have under clause 7.3, 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 Parficipent Grower and Timbercorp Securities will be
entitled to be relmbursed out of any Proceeds to which the Participant Grower is
entitled together with interest thereon calculated in accordance with clause 7.5 hereof,



7.5 Interest
Without Hmiting any other rights Timbercorp Securites may have, if the Parficipant
Grower fails to make a payment of any amount due under this Deed:

(@) the Participating Grower must pay intersst on such amounts not paid on the
dus 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
1883 (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.

8. GROWER'S OBLIGATIONS

8.1 Permiited use
The Participant Grower must only use the Annuello Land Lots solely for the-purpose of
the Aimondlot Operations.

8.2 Grower's duties

The Participant Grower must, at its expense:

{a) underteke the Almondlot Operations on the relevant Annuello Land Lots;

{b) use the relevant Annuello Land lots solely for the purpose of Almondiot
Operations;

{c) comply with Bast Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
relevant Annusllo Land Lots;

{e) take all reesonable steps to avoid Interfering with the activities carried out on
any neighbouring land by the owner or cccupler of that land; _

() maintain the relevant Annuello Land Lots In accordance with Best Horticultural
Practice including, without limitation, using sol management technigue
methods to reduce eroslon and maintaln scll quality;

(9) permit Timbercorp Securities and its employees, agents and contractors to
enter upon the relevant Annuello Land Lots from time to time with or without
equipment for the purposes of observing the stats of the Annuelio Land Lots;

(h) permit Timbercorp Securitfes and Its employees, agents and contractors to
enter upon the Annuello Land Lots from time to time with or without equipment
for the purpose of performing its obligations under this Deed end the
Almondiot Management Agreement;

)} permit the Land Owner and its employees, agents and contractors to enter
upon the Annuello Land Lots from time to fime with or without equipment for
the purpose of performing its obligations under this Deed;

)] comply or procure compliance with the provisions of the Almondiot
Management Agresment; and

(k) give such rights of way and free access to the occuplers of any other Annuello

Land Lots adjoining the Annuslic Land Lots and their agenis and contractors,
as are necessary for their proper use and enjoyment of their Annuello Land
Lots, but such rights of access are limited to the unimpeded use of any
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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-6"
Solvency Analysis



2007 Almond Scheme - Forecast 2010 Harvest Result

“mAk-6”

2007 Timbercorp Almond Project {ARSN 122 511 040)

Net Sales B,852,801 811,410 3,718,754 13,882,965
Lass: IV Partners Shars 0 0 0 g
Grower's Gross Proceeds B852,8m 811,410 3,718,754 13,942,965
TIM Mgnit Fee (604,324} {s4,710) {251.16) {920,100)
Admin Fes (593,658) {53,805) {246,583) (894,065)
Operating Costs (21.660,437) [3.663,127) {8.997,166) {32,620,730)
Temp Woter [2,595,054) {235,185) (3,077,516} [3,508,165)
ticence Feo [7,576,800) {686,700} {3,247,200) {11,410,700)
Total Operating Expenditure (33,030,272} {2,993,597) {13,719,891} (49,743,760}
.aommuw capex) (20072471} {2.152,158) {10,001,337} {35,260,795)

[}
Watsr Capital Expenditure (23,302,569} {1,709,365) (7,834,151 {30,848,085)
Nan Water Copita! Expenditure {7.,665,544) (836,988} {3,833,983) (12,338 518)
Tots! Caplita! Expenditure (28,968,113} (2,506,351) {11,670,134) [43,284,500)
2010 Crop Variables

a Kiiagrams par Hectere {4 lots per hectarg) 650 650

b NetSales Prite (Kg)$ 509 509 509

[ Permanent Water Right Allocation 0% 40% 40%

¢ Temporary Water Price $ per ML ELT) 250 a0

d  Soldlots 10,824 98] 3,496

d  SoldArea{Ha) 2,706 248 1,124

e  TIM Variable Mgmt Fes {POS) 6.75% 8.75% 6.75%

f  NEhee 0.00% 0.00% G.00%

§  Base Admin Fee per Lot (adjusted enmumlly for CPtfrom Project c'ment) 50 50 0

h Licence Fag per Lot (FY1D Rate per PDS) 700 T 00

I CP1 Assumption 25% 25% 5%

_._.let Operating Cashflow Incurred to Date
Cperating Cashflow bafors Tax
2007 {68,880,038) (58,880,033}
2008 (19,685,543} (7,020,011} (38,785,508) (64,391,052)
008 (19,680,197) {1,783,654) (8174,627 (29,638,478)
Total (108,245,775) (9,703, 863) __{4,960,335) £162,900.579)
Amondlots 10,824 af 4,495 16,301
By Almondiot
07 w20 4,225}
2008 (1,818} {8,073} {9,182) (3,950}
2 {2,518} (1,818} {1,818) {1,818)
Total {10,001} (9,892) {10,000) 15.384)
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IN ITS CAPACITY AS RESPONSIBLE ENTITY OF EACH OF THE MANAGED
INVESTMENTS SCHEMES LISTED IN SCHEDULE 1
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This is the exhibit marked "MAK-7" now produced and shown to MARK ANTHONY KORDA at
the time of swearing his affidaviton  June 2009.

BEfOIE MB: .oeeeeeeeririeciererssistsrseeserrnserssssansrsrsssesans
Exhibit "MAK-7"

Summary of Grower’s defaults on loans and
payment obligations



AR

Project: 2007 Almond Early — 10,824 lots

Project: 2007 Aimond Post June — 981 lots

Total Amount Amount %

Grower Arrears invoiced Outstanding Outstanding
Obligations (Oct 2008)

$1,285,063 $21,648,000 $1,147,399 5%
Timber

be corp Amount Valuo of loans % of loans in

Finance Borrowed In arrears arrears
Funding

$20,323,079 $10,313,572 35.1%

Percentage of 49.8%
growers with loans?

Pre Pre Post Post
Falled Direct Appointment Appointment Appolntment Appointment
Debits (March) # Value (May) # Value

80 $41,154 264 $115,586

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

Total Amount Amount %
Grower Arrears Invoiced  Outstanding Outstanding
Obligations (Oct 2008)

$198,238  $1,962,000 $108,938

10%

Timbercorp
Fi Amount Value of loans % of loans in
|nar[ce Borrowed In arrears arrears
Funding
$4,600,493 $1,889,945 41.2% .
Percentage of 78.1% 3’
growers with loans!
Pre Pre Post Post ot
Failed Direct Appointment Appointment Appointment Appointment ;.:
Debits (WMarch) # Value (May) # Value -
3 $2,193 9 $12011 |

1. This is funding provided by Timbercorp Finance. Status of loans provided by other lenders s

unknown.

Lots held by Timbercorp Group

Lots held by Timbercorp Group
Timbercorp Lid =90 Timbercarp Ltd .0
Timbercorp Financo Ltd . .0 Timbercorp Finance Lid "0
Timbarcorp Lot Investments . 3 Timbercorp Lot Investments =0
s

KordaMentha Liabifity limited by a schems approved under Professional Standards Legislation

Pege &



Project: 2008 FinYr Almond — 4,496 lots

Total Amount Amount %

Grower Arrears Invoiced Outstanding Outstanding
Obligations (Oct 2008)

$285,207 $18,992,000 $265,207 3%
Timberco
Fi P Amount Value of loans % of loans in

nance Borrowed In arrears arrears

Funding

$14,924,325 $1,901,625 12.7%

Percentage of 77.8%
growers with loans?

Pre Pre Post Post
Falled Direct Appointment Appointment Appointment Appointment
Debits (March) # Value (May) # Value

8 $4,783 24 $22,283

1. This Is funding provided by Timbercorp Finance, Status of Ivans provided by other lenders is
unknown.

Lots held by Timbercorp Group

Timbercorp Ltd = 0

Timbercorp Finance Lid = 0

Timbercorp Lot Investmants 7
'?" Sy ,.'.'.-*E

KordaMertha Liability imited by a scheme approved under Professional Standards Legisiation

Page 7
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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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Exhibit "MAK-9"
Termination clauses
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Custody Agreement

2007 Timbercorp Almond Project
Timbercorp Securities Limited
Trust Company Limited

2007 Timbercorp Almond Project
[EXECUTION COPY]

NM TAYLOR

LAWYERS

Lovel 7
230 Colling Strest
MELBOURNE VIC 3000
Telephone: 8600 3525
Facsimile; 8600 3§27
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{a) it Is the oniy responsible entity of the Scheme and no action has been taken or
is proposed 1o remove It as responsible entity of the Schame;

{h) it Is not in default under the terms of the Constitution or the Corporations Act In
relation to the Scheme; and

{c) it has a right to be fully indemnified out of the Scheme Assets in respect of all
cbligations and lizbllities which it inours under thie Agreement.

——————

10. TERM AND TERMINATION

10.1 Minimum Term of Agreement

(a) Subject to paragraph 10.1(b) and clauses 10.2 and 10.3, this Agreement
continues for the minimum term specified in Scheduls 5 and after the expiry of
the minimum term ¢ontinues on the same terms and conditions.

(o) Elther party upon glving to the other party notice for no less than the notice
perlod specified In Schedule 5 may terminate this Agreement.

10.2 Termination of Agreement by the Parties
A party may terminate this Agresment by notics to the other parly:

(a) if a recelver or a receiver and manager of the undertaking (or any part thereof)
of the other party Is appointed elther in relation to the capacity in which it acts
pursuant to this Agreement or where such receiver or recelver and manager Is
reasonably lkely to affect materially such other party's performance pursuant
to this Agreement; or

{b) if the other party:

()] goes into liquidation (other than for the purposes of a reconstruction
or amalgamation on terms pravigusly approved in wriling by the other
party) either In relation to the capacity In which it acts pursuant to this
Agreement or where such liguidation Is reasonably llkely to affect
such other party’s performance pursuant to this Agreement;

{ii) s subject to a scheme of compromise or arrangemem with is
creditors or has an agministrator appointed to hs affairs elther In
relation to the capacity In which 1t acts pursuant to this Agreement or
where such scheme or administration is reasonably ilkely to affect
such other panty's performancs pursuant to this Agresment;

(i) ceases 1o carry on business in relation to #ts activities as responsiole
entity In relation to the Schame In the case of the Responsible Entity
{In which case Trust Company may terminate this Agreement in
relation to the Scheme) or as a provider of custodial services in the
case of Trust Company;

vy breaches any provision of this Agreement In a material respect or falls
io cbserve or perform any representation, warranty, indemnity or
undertaking pursuant 10 this Agreement in a material respect
PROVIDED THAT ¥ the breach or fallurs Is ¢capablo of remedy in the
reasonable opinien of the party not In defauit, this Agresment may not
be terminated unless the party in default is giver a porled of no less
that 14 days within which to remedy the breach or fallure and i not
remedied within such period the party not In defauit may terminate
this Agreement;

v} sells or transfers or makes any agreement for the sale or transfer of

14
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lts principal business and underiaking, or of a beneficlal interest
tharein, other than to a related body corporate for the purposes of a
corporate reconstruction upon at lsast 7 days' notice to the other
party; or
{c) by Trust Company if ASIC or @ Court having Jurlsdiction makes a written order
vesting any property of the Responsible Entity In relation 1o the Scheme in
ASIC or some cther body other than the Responsible Entity.

Termination Does Not Affect Claims

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

{b) Subject to this Agreement, on termination of this Agresment Trust Company
must, at the expense of the Responsible Entity, promptly transfer the Scheme
Assets to or according to the instructions of the Responsible Enfity (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 Responsible Entity,
promptly deliver any documents evidencing title to thoso assets which it Is
holding, to or according to the instructions of the Responsible Entity. Despite
the provisions of this clause, Trust Company may retain any assets which it is
lawfully permitted to retain in the exercise of its rights under this Agreement.

(c} Upon termination of this Agreement pursuant to paragraph 10.2(c), Trust
Company will act upon the instructions of ASIC or an entity properly appointed
in refation 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 the Responsible Entity.

Vesting Orders

Despite any other provision of this Agreement, if ASIC or & Court having jurisdiction
has made a wrilten order vesting the property of the Responsible Entity In relation to
the Scheme in another person, Trust Company may upon the recelpt of notice of such
vesting order, disregard any future instructions of the Responsible Entity In relation to
the Scheme and any existing nstructions of the Responsible Entlty in relation to the
Scheme which have not been fully performed and taks instructions In relation to any
matter affecting the Scheme from ASIC or such other pergon.

1.

COSTS AND STAMP DUTY

{a) Each party agrees 1o bear its own legal and other costs and expenses in
connection with the preparation, executicn and completion of this Agreament
and of other related documentation, except for stamp duty.

{b}) The Responsible Entity agraes 10 bear any stamp duty payable or assossed in
connection with this Agreement and the transfor of any property to Trust
Company to form part of the Scheme Assets.

15
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SCHEDULE 5
Minimum Term and Notice Period (Clause 10.1)

The minimum term s the petied commencing on the Commencement Date and ending on the
termination of the 2007 Aimond Project.

For the purposes of clause 10.1, the notice period is 90 days, or such shorter period as agreed
between the partles.



Almondiot Management
' Agreement

Timbercorp Securitiss Limited
Each Several Participant Grower

named In the First Schedule to
this Agreement

2007 Timbercorp Aimond Project
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Timbercorp Securitles granting time, waiver or other indulgence to, compounding or
compromising with, or wholly or partlally releasing, one of the Joint Venturers in any
way, from any obligation under this Agreement doss not:

{a) cause the other Joint Venturers' obligations and liabiliies under this
Agreement to be reduced or avoided,;

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

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

1.8 Almondlot Management Agreement is not Project Property

This Agreement doss ot form part of “scheme property”, as defined in section 9 of the
Corporations Act, of the Project.

—_ Ui S - N

2. COMMENCEMENT AND TERM OF THIS AGREEMENT

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

(b) Subject to clause 2.1(c) and clause 2.2, this Agreement will continue until the
date on which the Responsible Entity completes of all of its contractual
obligations to the Participant Grower In relation to the sale of the Almonds
harvested In the financlal year ending 30 June 2030.

(c) Notwithstanding clause 2.1(b), this Agreement will terminate forthwith upon
the occurrence of any of the following possible events: .

()] the Project is terminated;

)] the Participant Grower’s participation in the Project Is terminatsd;
(i])] the Sub-lease is terminated;

(iv) the evenis specified In clauses 15,1 to 15.3.

2.2 Extension of Term

Timbercorp Securities may, by notice in writing to Participant Growers, extend the
Term for a further period:

(a) on the same terms and conditions as are coniained in this Agreement other
than this clause 2.2; and

(b) untll the Responsible Entity completes of all of its contractual obligations to the
Participant Growsr in relation to the sals of the Aimonds harvested In the

financlal year ending 30 June 2032,

(c) before 30 June 2029, the Intermal Rate of Return to a Participant Grower is not
equal 10 or greater than 9.5% after tax; and
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{d) the Project has not been terminated before 30 June 2030 in any manner
contemplated in clavse 2.1(c); and

(e) the Responsible Entity is reasonably satisfied that it is in the best interests of
Participating Growers to extend the Term in the manner described above.

3. RELATIONSHIP OF THE PARTIES
3.1  No Partnership etc
The relationship amongst the Participant Growers and beiween the Participani
Growers and Timbercorp Securities is rot, is not intended fo be, is not deemed to be
and is not to be treated as, & pertnership association or a joint venture, other than the
Joint Venture which may comprise a Participant Grower.
3.2 Project
The parties expressly agree and acknowiedge that:
() each party is an indepsndent contracting party; and
(b} no party has any authority or power for or on behalf of any other party fo enter
into any contract, to pledge any credit, to incur any liabilitles, to assume any
obligations or to make any warranties or rapresentations whatscaver except
as specifically provided by this Agreement.
. APPOINTMENT OF TIMBERCORP SECURITIES
4.1 Engagement of Timbercorp Securities
The Parlicipant Grower engages Timbercorp Securitles on the terms and conditions set
out in this Agreement generally to manage and administer the Project, menage, direct
and conduct the Project Operations on behalf of the Participant Grower and perform
the Orchard Services.
4.2 Timbercorp Securities to Carry out Orchard Services as
Independent Contractor
The Parties agree that Timbercorp Securities will carry out the Orchard Services as an
independent contractor and not as agent of the Participant Grower.
4.3 Authority to Act
Timbercorp Securities does not have any authority o act for, or to assume any
obligation or llabifity on behalf of, the Participant Grower except such authority as Is
conferred on Timbercorp Securities by this Agreement or the Constitution.
4.4 Performance of Obligations

(a) Subject to this Agreement, Timbercorp Securifies must use reasonable
endeavours to perform all its functions, exercise its powers under this

Agreement and conduct the Project Operations:
()] in a commercially reasonable manner,;
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13.5

13.6

conducting the Project Operaﬂons. subject to the express terms and conditions of this
Agreement. ’

Reports

Within 5 months after the end of each Financial Year during this Agreement
Timbercorp Securities will send 2 report to the Participant Grower that addresses and
contains information concemning the following matters:

(a) the results of the harvest of Aimonds;
(b) the condition of the Orchard, the Participant Grower's Aimondlets and Almond
Trees; : .

{c) eny other matters which Timbercorp Securitles 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
Financial Year in which the Almond Trees start to produce Crop, Timbercorp Securities
will send to the Parlicipant Grower an annual statement of income and expenses
relating to the management of the relevant Almondlots and the sale of the Participant
Grower's Participating Interest-in the Product or Crop during the relsvant Financial

Ysaar.

14.
14.1

15
15.1

DISTRIBUTIONS

Distribution of Proceeds to the Participant Growers

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

— — —

TERMINATION AND DEFAULT

Termination by the Participant Grower

The Parlicipant Grower may terminate this Agresment by notice in writing to
Timbercorp Sacurities: .

(a) immediately, if Timbercorp Securitles:

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

(i) ceases to carry on business; or

(i) fails or neglects to pay any moneys duse to the Parlicipant Grower, or is
In default of any material obligation under this Agreement and such
defauit continues for a period of 3 months after receipt by Timbercorp
Securities of written notice from the Participant Grower specifying the
default and requesting that the default be remedied (except where
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15.2

15.3

15.4

15.5

Timbercorp Secwrities has advised the Participant Grower of a plan of
remedial action lo satisfy any such duty and has substantially completed

such plan); or

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

Termination by Timbercorp Securities

(a) Subject to paragraph 15.2(c) and without prejudice to Timbercorp Securities
rights under this Agreement, Timbercorp Securittes may ferminate this
Agreement, with immediate effect In respect of all the Almondlots of the
Participant Grower, if the Participant Grower falls to make a payment within
the required time under this Agreement in relation fo any Almondiot of the
Participant Grower or the Constitution or commits a material breach of this
Agreement in relation to any Almondiot of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securities has served a wrilten
notice on the Participant Grower specifying the breach and requiring the
Participant Grower to remedy the breach.

{b) If this Agreement is terminated undsr paragraph 15.2(a) or in accordance with
clause 15.2(c), then:

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

)] 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 time,
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 Alimondlots for any reason.

Timbercorp Securities to Relinquish Property and Books and
Records

Provided that the Participant Grower has paid all of the fees and other moneys due to
Timbercorp Securities and it Is not otherwise in breach of any of its obligations under
this Agreement, Timbercorp Securities must relinquish custody and contro! 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 ail books and records
and documents kept under this Agreement upon cancellation of the engegement of
Timbercorp Securities or terminetion of this Agreement, other than those which

Timbercorp Securitles is required by law o keep.

Effect 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
Agreement except to the extent that those rights and obligations are
expressed to survive termination.
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2.2

Termination Date
Subjact to clause 15, this Agreement will terminate on the earlier of:
(a) termination of the Project; and

{b) the dafe on which the Responsible Entity completes all of its confractual
obligations to the Growers in relation to the sale of Aimonds harvested in the

financial year ending:
()] 30 June 2030; or

(i ¥ the Project Is extended under clause 2.2 of the Almondiot
Mangement Agreement, 30 June 2032.

3.2

3.3

3.4

APPOINTMENT OF ALMOND MANAGEMENT

Engagement of Almond Management

TSL engages Aimond 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 thet:

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

(b} Aimond Management has no recourse in any circumstances whatsoever to a
Grower or to assets of the Grower or the Project, including the proceeds from
the sale of thé Crop or Product, for any fees, expenses or amounts due to
Almond Management from TSL under this Agreement. .

Authority to Act

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

Performance of Obligations

{a) Subject to this Agresment, Almond Management must use reasonable
endeavours to perform all its functions, exercise its powers under this
Agreement and conduct the Project Operations:

{i) in a commerclally reasonable manner;

(in honestly;

(i) generally in accordance with Best Horticultural Practice which are
generally recognised and adopted in Australia and are known and
acceptable to Almond Management and suitable for use on the
Orchard; and

{v) in the best interests of all the Growers and not in the Interests of
Almond Management If those interests are not the same as those of
the Growers.



o

14.
14.1

ORCHARD MANAGEMENT FEES

Fees Payable to Aimond Management

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

(a) in respect of the period commencing on the Commencement Date and ending
on 30 June 2007 an amount per Almondiot to be agreed between the parties
payable on or before 30 June 2007 provided that the fee must be no less than
$1,772 per Almondiot; and

{b) in respect of the pericd 1 July 2007 to 30 June 2008 - an amount per
Almondiot to be agreed between the pariies payeble on or before 30 June

2008; and

(c) in respsct of the period 1 July 2008 to 30 June 2009 - an amount per
Almondiot to be agreed between the partles payable on or before 30 June

2008; and

{d) thereafter, in respect of each subsequent Financlal Year during the Term, an
amount per Almondlot calculated by Aimond Management as the reasonable
costs of managing the Almondiots payable on or before 30 June during that

" respective Financlal Year.

After the actual costs for a Financlal Year referred to in paragraph (d) have been
determined by Almond Management, Almond 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
fees payable for the next Financlal Year, depending on whether they are more or less
than the costs calculated by Almond Management under paragraph (d).

13.
15.1

15.2

16.3

R il

TERMINATION

Termination of Agreement by TSL or Almond Management

Either party may terminate this Agreement if the other parly commits a breach of any of
its obligations under this Agreemant and the default has not been remedied within 30
days after receiving notice notifylng it of the breach and requesting it to be remedied.

Termination by TSL

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

Change of Responsible Entity

(a) This Agreement will terminate immediately If TSL ceases o 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
Project and a resolution being passed to that effsct;

(i} an application being made to the Court for the appointment of a
tempaorary respansible entity to replace TSL; or

17
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(i}  this Agreement being terminated under this clause 15,

TSL will be deemed to have exercised any rights of step-in which it is entitied
to exercise 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 Agreemant.

15.4 Effect of Termination

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

16.

INDEMNITY

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

17.

GST

(@) if any supply made by a party (“Supplier”) to the other ("Recipient”) under this
Agreement is a taxable supply (according to GST Law) so that the Supplier is
liable to GST, the parties agree that the consideration payable for that taxable
supply represents the value of the taxable supply (the “GST Exclusive
Amount®) and not the price for that taxable supply. ‘ '

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

(®) The GST payable under paragraph 17(b) is payable by the Recipient without
deduction ar set-off of any other amount, at the same time and on the same
basis as the GST Exclusive Amount is payable by the Reciplent under this
Agresment.

{d) The right of & Suppller to payment under this clause is subject to a valid tex
nvoice, which complies with GST Law, being issued and delivered by the
Suppiier to the Recipient. ’

(e} If a payment to satisfy a claim or & right o claim under or in-connection with
this Agreement, for example, a claim for damages for breach of contract, gives
rise to a liability to pay GST, the payment is the GST Exclusive Amount and
an additional amount must be paid to the Supplier In accordance with
paragraph 17(b).

(f} if a decision making body orders that a payment be made to a parly to satisfy
a claim under or in connection with this Agresment, and such payment will
give rise to a llabllity to pay GST, the parties authorise the decision making
body to order that a further amount, calculated as an amount equal 1o the
paymsnt mulfiplied by the GST Rate, be pald to the party in whose favour the
order is made.
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@ Stets of Viclorie, This publication is copyright. No part may bs repreduced by any process except in accerdancs with the ons of the Copyright Act or pursuant
fo a written egreement. The Information I vaudalﬁ'wmandmmt oblained from the LANDATA® System. The State of Victoria etcepls no responsiblity
for any subsequent releass, publication or repreduciion of the nformation.

. »* !

Lease | ' AE758724V

Section 66{1) Transfer of Land Act 1958 3G $13480 8
Lodged at the Land Titles Office by: i I;I T
Name:  Stedman Cameron il
Phone; 9670 7211 .
Address: 179 Queen Street, Melbourne (DX 217)
Ref: ABD329 {2007 ‘Menegazzo”)
Customer Code:  1608A

The Lessor leases to the Lessee the land for the term and yearly rental specified subject to the encumbrances
affecting the lond 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.

> {volums and folio ralerants)
6X:?:aml desoribed In the foliowing Certificates of ﬁ
Vol, 2245°Rek13=={}O L:?q-?-oFOl &
Vol, 8454 Fol. 057
Vol, 9491 Fol, 231
Vol, 7678 Fol. 095
Vol. 9210 Fol, 031
Vol, 9198 Fol, 257
Vol, 9746 Fol. 465
Vol, 8421 Fol, 203
Vol 10950 Fol 378

Lessor: tfull name)
ALMOND LAND PTY LTD ACN (91 460 392 Level 8, 461 Bourke Street, Melbourne, Victoria, 3000
Lesses: (il name and address including posteeds)
TIMBERCORP SECURITIES LTD ACN (092 311 469 Lovel 8, 461 Bourke Stree! Melbourne, Victoria, 3000
Term: (number of pears, or comnaneement to completion dave)
from the Commencement Date to 30 June 2032
Commencement date;
13 November 2006
Rental:
$3,763,674
Covenants: (set ow any farther covenants mdcandmaumdd:a extend ({f any) to which the covenants and peveers implied under the
Tranyfer of Land Act 1958 ara to be nagatived or modified,

. As appears from the annexure of 14 pages, making 13 in total
Dated: 15 November 2006

The signing clauses for the Lessor and the Lesses are on the annexure pages
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Approved Form Al

ANNEXURE PAGE Victorian Land Titles Office

Transfer of Land Act [958
This is page 9 of Approved Form 26 (Lease} dated 15 November 2006 between ALMOND LAND PTY

LTD ACN 091 450 392 and TRMBERCORP SECURITIES LTD ACN 092 311 469

IL1.  Ifthe 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 participats in the
Project due to a termination of its Almondict Management Agreement, Sub-Lanse (Menegazzo) 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 pant of the Land that was occupled by the Past Grower under its Sub-
Lease (Menegazzo), 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-underieasing or licencing to the Lessor of part of the Land under this paragraph 1 1.2
is without prejudice to any rights and obligations that may have accrued prior to the effective
date of the sub-underiease or licence as to that part of the Land.

Approval No. 3300864

). If there Is insufficlem space to accommodais the required Information It a panel of the Approved Form insert
ths words “Ses Annexure Pags 2 (o7 as the caso may be) and enter all the Infornmation on the Anaexere Pags
undez the eppropriate pancd heading. THE BACK OF THE ANNEXURE PAGE, 1S NOT TO BE USED

2, Hmlﬁplcmpiaufammgngemlodged.oﬁglmlAmm-ul’agumbuamc}mdtomh.
3. The Annsxure Pages must be properly (dentificd and signed by v =emtn= 0 tha dvormnaed Form o which it is

5. A pages mun be zhed g by beog supted ntreron! NS § DB 1 24V

SUIH2005  $53460 8
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Dolivured by LANDATA®. Lend Reglstry imestamp 02032007 10119 10118 ]

® State of Vistoria, This caﬁonlswpyrlmwopanmybemm&byawmmtmmmmmmwmdﬁwmyﬁmﬁawm
1% & written agreemsnt, Tha information Is vetid af e ims and In the form obieined from the LANDATA® System. The State of Victeria accepts no responsility
for eny subsaquent releass, publication or reproguction of tie infarmation.

Lease _ AE864640K
Section 66(1) Transfer of Land Act 1958 Z\cEOF S0 80 @
Lodged at the Land Titles Office by: T Wm
Name:  Stedman Cameron il

Phone: 9670 7211
Address: 179 Queen Street, Melbourne (DX 217)
Reft A60529(2007 *Annuello®)

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 leage,

Land: (volums and foffo reforencs)

The land described in the following Certificates of Tiile:
. 1. Volume 9071 Folio 270 (CA 2] Parish of Wemen), and;
2. Volume 9156 Folio 580 (CA 22 Parish of Wemen).

Lessor: (il name)

ALMOND LAND PTY LTD ACN 091 460 392 Leve] 8, 461 Bourke Street, Melbourns, Yictoria, 3000
Lessee: (fidl name and address including pustcode) |

TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: {number of yeors, or commencament to completion date)

from the Commencement Date to 30 June 2032

Commencement date:

23 January 2007

Rental:

$3,509,126

Covenants: ¢ser out any firther covenants and conditlons and the extent (if any) to whick the covenants and powers implied wrder the
Transfer of Land Act 1938 are to by negatived or modified)

As appears from the annexure of 14 pages, making 135 in total

Dated: 22 Janvary 2007
' . The signing clauses for the Lessor and the Lessee are on the enmexure pages
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. Approved Form Al
ANNEXURE PAGE Victorian Land Titles Offce
Transfer of Land Act 1958

This is page 9 of Approved Form 26 (Lease) dated 22 January 2007 betw, ALMOND LAND PTY LTD
091 460 352 and TIMBERCORP SECURITIES LTD ACN 092 3111469
A/\/\ 7
/

for and on bendif of Timbereorp ; “Forand on bekalf of Pty Lid

10.5.  Lessor's rights subject to Growers® rights

The Lessor’s rights under this clause 10 are subject 1o the rights gmmed by the Lessor to Growers
under paragraph 9.3

. 11, TERMINATION

11.1.  If the Project ends then this Leass is automatically terminated and the Lessor and the Lessee
appoint each other as thoir ettorney 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 (Annuello) and
other Project sub-leases ("Past Grower"): ' '

(a) with the consent of the Lessor, the Lessee may sub-underlease or licence the Lessor to
cccupy and use that part of the Land that was occupied by the Past Grower under its Sub-
Lease (Annuello), with the intent that the Lessee will no longer be abie 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,

Approval No. 330036A

1, If&mhhmfﬁﬁmmmammodmﬂnmﬁwdmfomaﬁmhapmdufMAmM Pomhsu‘l
the words “Ses Anngxure Page 2" (or ea ths case may bo) and enter gV #5 sebe femmmet=—

2. Tramtinia ot of . margege 1y 008 it Aserero ages Aeas 4640K
3, The Annexure Peges must be properly identified end signed by the m

I r’*(é atteched.
& S. Al pages must be attached tagether by being stapled in the top loft ¢4

CTany
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: ) Approved Form Al
ANNEXURE PAGE Victorian Limd Tiles Offce
Transfer of Land Act 1958

This is page 10 of Approved Form 26 (Lease) dated 22 January 2007 ALMOND LAND PTY LTD

091 460 392 and TIMBER: SECURITIES LTD ACN 092 311
of g@_wasy %__7 YA /

for and on behdlf of Timbercom Timited “For and on bohalf of AMond Latd Pry Lid

11.3.  Either the Lessee or the Lessor may terminate this Lease by notice in writing to the other if the
terms of all of the Sub-ieases are not extended from 29 June 2030 until 29 June 2032 under Clause

4.2 of the Sub-leases.
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 ares, if less than a whole folio of the Register shall be surveyed at the expense of
the Lessee; and

{b) theserights may not be exXercised to exclude from a leased area, an Almondlot or part thereol
occupied by a Grower under a Subclease (Annuello).

122,  ltis intended that any such surrender and re~grant confer upon Growers with Sub-leases (Annuello)
the benefits contained in Section 150 of the Property Law Act 1958.

13, LESSOR’'S RISK

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

fittings on the Land,
Approval No, 330036A
L Iflha’eis&nsnﬂwmtspaumammdatelhemqu&dhfmﬂ"“ atikanhy
the words “Se¢ Annexure Page 2 (or g9 the case may be) and emter - :3c
under the appropriate panel heading, THE BACK OF THE ANNE AE864640K
2, If muliiple copies of a morigage ars lodged, original Annexure Peg "I $9480
His

3. The Annaxure Peges must be properly identiffed and signed by they
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Deed of Variation

Modifying the Sub-lease - Menegazzo
Property Between:

Timbercorp Securities Limited
Almond Land Pty Limited
Each Several Grower

2007 Timbercorp Almond Project

ARSN 112 511 040

Please note this Deed of Varlation applies to both the Menegazzo Sub-lease Early Growers AND Post 30
June Growers for which separate Sub-leases are attached to this Daed,

NM TAYLOR

LAWYERS

Level 7
360 Collins Strast
MELBOURNE VIC 3000

Telephone: 9300 3525
_Facsimile: 8800 3527



(N such additional water licences do not attach to the Menegazzo Land
Lots of any of the Participant Growers, are not attributable to the
Project and will at il times remain the property of the Land Owner.

A

4.1

4.2

4.3

TERM

Term
(a)

E—

This Deed will commence on the Commencement Date.

{b) Subject fo clauses 4.2, 6, 10.1 o 10.3 and clause 10.5, this Deed will continue
until the earller of:
0] the date which is one day before the expiry or termination of the Head
Lease;
(in) termination of the Participating Grower's Participating Interest In the
Project,
(im 29 June 2030, and;
{iv) termination of the Project.
Extension of Term

If the term of the Project is extended under Clause 2.2 of the Almondiot Management
Agreement, the Term of this Deed shall be extended and the termination date stated in
clause 4.1(b) (iil) shall be read and construed as 20 June 2032.

Grower's Obligations Upon Termination

(a)

(v)

(c)

()

At the end of this Deed, the Participant Grower must retum the relavant
Menegazzo Land Lots to the Land Owner in good condition, but the
Participant Grawer is not required to remove Aimond Trees or restore the
relevant Menegazzo Land Lots to thelr original condition.

Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Mensgazzo 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 Particlpant Grower, all structures and
plant and equipment remaining on the relevant Menegazzo Land Lots at the
time will become the absolute property of the Land Owner.

The Land Owner has no cbligation to pay the Pariicipant Grower or
Timbercorp Securities any compensation at the end, or on {ermination, of this
Deed, Including for any structures and plant and equipment remaining on the
relevant Menegazzo Land Lots that become the absolute property of the Land
Owner in accordance with paragraph 4.3(b).

Timbercorp Securities has no obligation 1o 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 Menegazzo
Land Lots that become the absolute properly of the Land Owner in
accordance with paragraph 4.3(b).

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
Obligations
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Timbercorp Securities must:

(a) maintain for the Term of the Project all local, State and Commonwealth
government approvals, licences or permits required for the establishmentand
ownership of all the Menegazzo Land Lots;

(b) allow the Perticipant Grower t0 peaceably and quletly hold and enjoy the
Menegazzo 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 [s likely to result in damage to vegetation,
Crops or water reserves on the Menegazzo Land Lots;

{d) comply with the provisions of the Head Lease;

{e) not create any encumbrances over the Menegazzo Land or the Menegazzo
Land Lots or any part of the Menegazzo Land or the Menegazzo Land Lots
ranking in pricrity to the interests of the Particlpant 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 lkand owned or occupled by Timbercorp Securities are
properly controlled and supervised; and

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

Rights

Timbercorp Securities:

{a) is entitled to full and free access for the purposes of carrying out its
cbligations and exercising its rights under this Deed and the Aimondiot
Management Agreement with or without vehicles to the Menegazzo Land
Lots along any road or track or any neighbouring land owned or cccupied

by Timbercorp Securities, the Land Owner or other Participant Growers
which gives access to the Menegazzo Land Lots;

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

Menegazzo 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 Menegazzo Land
Lots detaling such matters as Timbercorp Securities reasonably considers
appropriate.

CONDITIONS PRECEDENT

Conditions Precedent
This Deed Is subject to and conditional on:

{a)  the Participant Grower enfering Into the Almondiot Management Agreement
with Timbercorp Securities;

()] Timbercorp Securitles entering into the Head Leasa with the Land Owner;
(c) the contemporaneous execution of the Sub-lease In respect of the Annuello
Land Lots,

on or before the Commencament Date In respect of the relevant Menegazzo 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 ciause 8.1 are
satisfled as soon as is reasonably practicable, and where required will keep each other
fully informed as 1o progress towards sailsfaction of the congitions.

7.1

7.2

7.3

74

RENT

Rent
(a) A Participant Grower must pay to Timbercorp Securities the following rent per
Menegazzo Land Lot

)] for each of the financial years ending 30 June 2008 1o 30 June 2009:

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

() for each of the financial years ending 30 June 2010 to 30 June 2012

(A) $700 multipfied by the Menegazzo Proportion payable on 3
October 2008, 2010 and 2011;

(iit) for the Financial Year ending 30 June 2013, an amount equal o
§1,463.64 multiplied by the Menegazzo Proportion, payable on 31
October 2012, and

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

Discontinuance or suspension of CPI

(a) if the CPl Is discontinued or suspanded, such other index number that most
closely reflects changes in the cost of living for the eight capital citles of
Australla as Is mutually agreed. between Timbercorp Securiies and the
Participant Grower will replace it as the new "CPI* or, If they fail to agree, such
alternative index number, as in the opinion of an expert appointed by the
President for the tima being of the Institute of Chartered Accountants
(Victorlan Divislon) at the request of either of them most closely reflects

es In the cost of living for the elght capital citles of Australia will replace

it s the new “CPI",

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

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

Timbercorp Securities may pay on Behalf of Defaulting Growers -

Without imiting any other rights Timbercorp Securities may have under clause 75,1
the Participant Grower fails to make payment of any amount due under this Sub-lease,
Timbercorp Securities may pay on behelf 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 together with interest thereon calculated in accordance with clause 7.5 hereof.

Interest



Menegazzo Land Lots.

8.3 Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this

Deed, engage any perscn as an agent and all rights granted and obligations imposed

on the Participant Grower under this Dead may be enjoyed and performed by the

Participant Grower's agent.

8.4  Delogation does not limit Grower’s llability
Any dslegation by the Parlicipant Grower under clause 8.3 does not release the
Participant Grower from liabillty under this Deed.

9. LAND OWNER’S OBLIGATIONS AND RIGHTS

9.1 Obligations

The Land Owner must:

(a) duly and punctually pay or cause {o be paid all rates, taxes and other charges
levied by any govemment or competent authority in respect of the Menegazzo
Land; and

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

9.2 Rights

The Land Cwner:

(@ is entited 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 Menegazzo 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 Menegazzo Land Lots;

® Is entitied to full and free access with or without vehicles fo the relevant
Menegazzo Land Lots for the purpose of accessing neighbouring land
owned or occupled by Timbercorp Securities, the Land Owner, other
Participant Growers or any other person.

10. TERMINATION OF DEED
10.1 Termination by the Participant Grower

The Participant Grower may terminate this Deed by natice in writing to Timbercorp
Securies immediately, ift

(a) Tirmbercorp Securiies goes into liguidation, other than for the purposes of
recanstruction or amalgamation, or a Controller or Administrator Is appointed
in refation to the undertaking of the Land Owner or Timbercorp Securities or

- any part of its undertaking;
{4)] Timbercorp Securities ceases to carry on business; or )

{c) gither the Land Cwner or Timbercorp Securities falls or neglects to pay any
moneys due to the Participant Grower, or Is in default of any material
obligaticn 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 defeult 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

10.2

10.3

10.4

This Deed will terminate with immediate effect if the Sub-lease in respect of the
Annusllo Land is terminated other than as a resuit 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 1 0.2(c) and without prejudice to Timbercorp
Securities’ rights under this Sub-Lease, Timbercorp Securities may terminate
this Dead In respect of all the Menegazzo Land Lots of the Participant Grower,
with immediate effect, if the Participant Grower fails to make a payment within
the time required under this Deed In relation to any Menegazzo Land Lots of
the Participant Grower or the Canstitution or commits a material breach of this
Deed In relation to any Menegazzo Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securities has served a written
notice on the Participant Grower requiring the Participant Grower to remedy
the breach.

(b} The written notice referred to in paragreph 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 fime,
the provisions relating to defauit and termination as set out in clauses 183 to
18.4 of the Constitution are to apply.

Damage to Menegazzo Land Lots

If, in respect of the relevant Menegazzo Land Lots:

(@) the whole or a substantial part of the relevant Menegazzo Land Lots is
damaged or destroyed whether by fire or any other cause whatsoever; or

()} an independent horticuitural consultant jointly commissioned by the Pasticipant
Grower and Timbercorp Securitles reasonably determines that the whole or a
substantial part of the relevant Menegazzo Land Llots Is no longer

commercially viable,
the Participant Grower may terminate this Deed in respect of the relevant Menegazzo
Land Lots by giving not less than 4 months prior written notice of such termination to
Timbarcorp Securities. Termination under this clause takes effect on and from the 30
June next following the expiration of the pericd of notice,

Reduction of Menegazzo Land Lots

If, in respect of the relevant Menegazzo Land Lots:

(a) part of the relevant Menegazzo Land Lots is demaged or destroyed whether
by fire or any other cause whatsoever; or

(b) an independent horticultural consultant jointly commissiconed by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Menegazzo Land Lots is no fonger commercially viable,

the Participant Grower may terminate this Deed In respect of that part of the relevant
Menegazzo Land Lols 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 pericd of notice.



10.5

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

relevant Menegazzo Land Lots under clause 10.4 Is without prejudice to any
rights and obligations that may have accrued prior fo the date of termination.

(b) Termination of this Deed in respect of any number of all of the relevant
Menegazzo Land Lots or part of the relevant Menegazzo Land Lots under this
clause 10 does not affect the rights or obfigations of the parties in respect of
any other Menegazzo Land Lois or any other part of the reduced relevant

Menegazzo Land Lots.

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

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

1.
11.1

112

113

1.4

TN i T

EXCUSES FOR NON PERFORMANCE

Force hMajeure

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 compliance with, those terms is prevented by Force Majeure.

Lack or unavailability of funds

Performanca or fuifiiment of an obligation Is riot to be taken to be prevented by Force
Majeurs if It Is prevented by lack of funds or by Inability to use available funds resuiting
from Force Majeure.

Liabifity

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 fability to any party for any
direct or indirect conseguential or special loss or damage of any kind to the extent that
the failure to observe or comply with those terms Is attributable to Force Majeure.

Definition of Force Majeure

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

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

requires, or which Timbercorp Securities or the Land Owner, as the case requires, is
not reasonably able to provent. it includes:

(a) pestiiencs, vermin, disease, fire, acls of CGod, landslide, earthquake, flood,
washout, lightning, storm, drought, seasonal and climatic conditions and the
elements;

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

{c) act of the enemles, wars, bWadgs. Insurrection, riots and civil disturbances;

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

governmsnt or governmental authority or instrumentality (including any failure
to grant or any withdrawal of any licences, consent or authority);

(e) epidsmic or quaranting;

()] shortage or unavaliability of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or
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{n such additional water licences do not attach to the Annueflo 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 Qwner,

4.2

4.3

TERM

Term
(2)
()

I

This Deed will commence on the Commencement Date.

Subject tp clauses 4.2, 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;

(in termination of the Perticipating Grower's Parficlpating Interest in the
Projact;

(i) 29 June 2030, and;
{iv) termination of the Project.

Extension of Term

If the term of the Project is extended under Clause 2.2 of the Almondiot Management
Agresment, the Term of this Deed shall be extended and the termination date stated in
clauss 4.1(b) (ifl) shall be read and construed as 20 June 2032.

Grower's Obligations Upon Termination

(a)

(©)

()

(d)

At the end of this Deed, the Participant Grower must retun the relevant
Annuello Land Lots to the Land Owner in good condition, but the Participant
Grower is not requlred to remove Almond Trees or restore the relevant
Annuello Land Lots to thelr original condition.

Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevam Annuello Land Lots
within 30 days after the end of this Desd. [f the Participating Grower does not
comply with this requirement then, as between Timbercorp Securities, the
Land Owner and the Particlpant Grower, all structures and plant and
equipment remalning on the relevant Annuello Land Lots at the fime will
become the absolute property of the Land Owner.

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant end equipment remaining on the
relevant Annuello Land Lots that become the absolute property of the Land
Owner in accordance with paragraph 4.3(b).

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

paragraph 4.3(b).

S

TIMBERCORP SECURITIES' OBLIGATIONS AND RIGHTS
Obligations



5.2

Timbercorp Securities must.

(a)

(k)

(c)

(d)
(e)

)

(@)

Rights

maintain for the Term of the Project all local, State and Commonwealith
government approvals, licences or permits required for the establishment and
ownership of all the Annuello Land Lots;

gllow the Participant Grower to peaceably and quietly hold and enjoy the
Annuello Land Lots without any Interruption by Timbercorp Securities er any
person claiming through or under Timbercorp Securitles;

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 Annuello Land Lots;

compiy with the provisions of the Head Lease;

not create any encumbrances over the Annuelic Land or the Annuello Land
Lots or any part of the Annuello Land or the Annuello Land Lots ranking in
pricrity to the interests of the Participant Growers under this Deed other than

the Desds referred to in clause 6.1; '
take all necessary measures 1o ensure that any fires which may occur or be
Iit on any nelghbouring land owned or occupled by Timbercorp Securities are
properly controlled and supervised; and '

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

Timbercorp Securities:

(a)

(b)

(c)

Is entitled fo full and free access for the purposes of carrying out its
oblipations and exerclsing Its rights under this Deed and the Aimendiot
Management Agreement with or without vehicles to the Annuello 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 to the Annuello Land Lots;

Is entitled to full and free access with or without vehicles to the relevant

Annuello Land Lots for the purpose of accessing nelghbouring land owned
or-occupled by Timbercorp Securities, the Land Owner or ather Participant

Growers;

may at its own expense erect and maintain a sign on the Annuello Land Lots
detaiing such meftters as Timbercorp Securities reasonably considers

appropriate.

CONDITIONS PRECEDENT

Conditions Precedent
This Deed is subject to and conditional on:

{a)

(b)
(©)

the Participant Grower entering into the Almondlot Management Agreement
with Timbercorp Securities;

Timbercorp Securities entering into the Head Lease with the Land Owner,;

the contemporaneous execution of the Sub-lease in respect of the Menegazzo
Land Lots,

on or before the Commeancement Date in respact of the relevent Annuelio 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 as to progress towards satisfaction of the conditions.

7.2

7.3

7.4

RENT
Rent

{a) A Participant Grower must pay to Timbercorp Securities the following rent per
Annueilo Land Lot:

] for each of the financial years ending 30 June 2008 to 30 June 200€:

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

{ii) for each of the financlal years ending 30 June 2010 to 30 June 2012:

(A) $700 muitipiled by the Annuelic Proportion payable on 31
October 2009, 2010 and 2011,

(i) for the Financlal Year ending 30 June 2013, an amount equal to
$1,463.64 muitiplied by the Annuello Proportion, payable on 31
October 2012; and

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

Discontinuance or suspension of CPI

(@) 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
Australla as Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace It s the new "CPI” or, Iif 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 Institule of Chartered Accountants
(Victorian Division) at the request of either of them most closely reflects
changes In the cost of living for the elght capital cities of Australla 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 Timbarcorp Securities end the Participant Grower.

Capacity
Al rent and other amounts pald 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 iimiting 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 Participant Grower and Timbercorp Securities will be
entitled to be relmbursed out of any Proceeds to which the Participant Grower Is
entitled together with Interest thereon calculated in accordance with clause 7.5 hereof,



8.3

8.4

existing access roads, pathways or fire-breaks on or about the Annuello Land
Lots.

Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this
Deed, engage any persen as an agent and all rights granted and obligations imposed
on the Particlpant Grower under this Deed may be enjoyed and performed by the

Participant Grower's agent.

Delegation does not limit Grower's llability

Any delegation by the Perticipant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

10.
10.1

LAND OWNER'S OBLIGATIONS AND RIGHTS

Obligations

The Land Owner must:

(@) duly and punctually pay or cause to be pald all rates, taxes and other charges
levied by any government or competent authority in respect of the Annuello
Land; and

()] comply with all laws and regulations relating to the use and occupancy of any
neighbouring land octupled by the Land Owner.

Rights

The Land Owner:

(a) Is entitied to full and free access for the purposes of camrying out its
obligations and exercising its rights under this Deed with or without
vehicles to the Annuello 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 Annuello Land Lots;

{b) is entitled to full and free access with or without vehicles fo the relevant
Annuelio Land Lots for the purpose of accessing nelghbouring land owned
or occupled by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

s

TERMINATION OF DEED

Termination by the Participant Grower

The Participant Grower may {erminate this Deed by notice In writing to Timbercorp
Securities Immediately, if:

(a) Timbercorp Securitles goss Into liguidation, other than for the purposes of
reconstruction or amalgamation, or a Controlisr 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 camy on business; or

(c) either the Land Owner or Timbsrcorp Securities fails or neglects to pay any
moneys due to the Participant Grower, or is in default of any material
obligation under this Deed and such default continues for a period of 3 months
after receipt by the Land Owner or Timbercorp Securitlies, 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 duly and has substantially
completed such plan, -

10.1A Deemed termination

10.2

10.3

104

This Deed will terminate with immediate effect if the Sub-lease In respect of the
Menegazzo Land s terminated 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 fo Timbarcorp
Securities' rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed In respact of all the Annuello Land Lots of the Participant Grower,
with immediate effect, if the Participant Grower fails fo make a payment within
the time required undsr this Deed In relation to any Annuello Land Lots of the
Participant Grower or the Constitution or commits a material breach of this
Deed in relation to any Annuelio Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securities has served a written
notice on the Participant Grower requiring the Participant Grower to remedy

the breach.

(b) The written notice referred to in paragraph 10.2(a) must specify the breach
and request the breach to be remedled.

{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 Annuello Land Lots

Iif, in respect of the relevani Annuello Land Lots;

(a) the whole or a substantial part of the relevant Annugllo Land Lots Is damaged
or destroyed whether by fire or any other cause whatsoever,; or

{(b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the relevant Annuello Land Lots is no longer commercially

viable,
the Participant Grower may terminate this Deed In respect of the relevant Annuello
Land Lots by giving not less than 4 months prior written notice of such termination to
Timbercorp Securiies. Termination under this clauss takes effect cn and from the 30
June next following the expiration of the period of notice.

Reduction of Annuelio Land Lots

if, in respect of the relevant Annuello Land Lots:

(@) part of the relevant Annuelio Land Lots Is damaged cr destroyed whether by
fire or any other cause whatsoever; or

{b) an Independent horticultural consuitant jolntly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Annuello Land Lots is no longer commercially viable,

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

Annuello Land Lots which is damaged or destroyed, by giving not less than 4 menths’
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
peried of notice.



10.5 Effect of Termination

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

(b) Termination of this Deed in respect of any number of all of the relevant
Annuello Land Lots or part of the relevant Annuello Land Lots under this
clause 10 does not affect the rights or obligations of the partles in respect of
any other Annuello Land Lots or any other part of the reduced relevant
Annuello Land Lots.

(¢) If this Deed is terminated under clause 10.2 in relation to all of the Annuello
Land Lots of the Participant 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 cbligations of the
parties under this Deed except to the extent that those rights and obligations
are expressed to survive termination.

I

1.

1141

11.2

13

11.4

EXCUSES FOR NON PERFORMANCE

Force Majeure

Timbercorp Securities and the Land Owner will not have any obligation to cbserve 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 unavailablility of funds

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

Liabllity

The fallure 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 liability to any party for any
direct or indirect consequential or speclal loss or damage of any kind to the extent that
the failure to observe or comply with those terms s attributable to Force Majeure.

Definition of Force Majeure

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

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

requires, or which Timbsrcorp Securities or the Land Owner, as the case requires, Is
not reasonably able to prevent. It includes:

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

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

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

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

(e) epidemic or quarantine;

{f) shortage or unavallabliity of equipment, materials or labour or any restriction
on equipment, materials or labour or on the use of equipment, materials or
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(ii) such additional water licences do not attach fo the Westmores 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.

4.2

4.3

i

TERM

Term

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

(b) Subject to clauses 4.2, 6, 10.1 10 10.3 and clause 10.5, this Deed wiil continue

until the eariler of:
[§)] the date which Is one day before the expiry of termination of the Head
lLease;
(i) termination of the Participating Grower’s Participating interest In the
Project;

(1i) 29 June 2030, and;
(iv) termination of the Project.

Extension of Term

If the term of the Project is extended under Clause 2.2 of the Almondiot Management
Agreement, the Term of this Deed shall be extended and the termination date stated in
clause 4.1(b) (if}) shail be read and construed as 29 June 2032.

Grower's Obligations Upon Termination

{(a) At the end of this Deed, the Parlicipant Grower must return the relevant
Westmores Land Lots to the Land Owner in good condition, but the Particlpant
Grower Is not required to remove Almond Trees or restore the relevant
Woestmores Land Lots to their original condition.

®) Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Westmores 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
Securitles, the Land Owner and the Participant Grower, all structures and
plant and equipment remalning on the relevant Westmores Land Lots at the
fime will become the absoluts property of the Land Owner.

(c) The Lend 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 Westmores Land Lots that become the absolute property of the Land
Owner In accordance with paragraph 4.3(b).

(d) Timbercorp Securities has no obfigation to pay the Participant Grower any
compensation at the end, or on termiation, of this Deed, including for any
structures and plant and equipment remalning on the relevant Westmores
Land Lots that become the absolute properly of the Land Cwner in
accordance with paragraph 4.3(b).

—M—
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5.  TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
5.1 Obligations

Timbercorp Securities must:

(a) malntaln for the Term of the Projsct all locel, State and Commonwealth
government approvals, licences or permits required for the establishment and
ownership of all the Westmores Land Lots;

(b) allow the Participant Grower fo peaceably and quietly hold and enjoy the
Westmores Land Lots without any interruption by Timbercorp Securities or any
person t_:laimlng through or under Timbercorp Securities;

{c) not store or use any chemical, inflammable, noxious or dangerous substances
in @ manner which Is Hikely to resull in damage to vegetation, Crops or water
reserves on the Westmores Land Lots;

(d) comply with the provisions of the Head Lease;

(e) not create any encumbrances over the Westmores Lend or the Westmores
Land Lots or any part of the Westmores Land or the Westmores Land Lots
ranking in priority fo the interests of the Participant Growers under this Deed

. ofher than the Deeds referred to In clause 6.1;

0] take all necessary measures to ensure that any firas which may occur or be it
on any nelghbouring land owned or occupled by Timbercorp Securities are
properly contralled and supervised; and

(+)] comply with all laws and regulations refating to the use and cccupancy of any
neighbouring land occupied by Timbercorp Securities.

5.2 Rights

Timbercorp Securities:

(a) 1 entitled to full and free access for the purposes of camrying out its obligations
and exercising Hs rights under this Deed and the Almondict Managemsent
Agreement with or without vehicles to the Westmores Land Lots along any
road or track or any neighbouring land owned or occupied by Timbercom
Securities, the Land Owner or other Participant Growers which gives access
fo the Westmores Land Lots; '

(b) is entitled to full and free access with or without vehicles to the relevant
Westmores Land Lots for the purpose of accessing neighbouring land owned
or occupied by Timbercorp Securitles, the Land Owner or other Particlpant
Growers,

(¢} may at its own expense erect and malntain a sign on the Westmores Land
Lots detalling such matlers as Timbercorp Securitles reasonably considers
appropriate.

A — L L‘_-_' ]
6. CONDITIONS PRECEDENT
6.1 Conditlons Precedent

This Deed Is subject fo and conditional on:

(a) the Participant Grower entering inte the Almondlot Management Agreement
with Timbercorp Securities;

{(b) Timbercorp Securities entering into the Head Lease with the Land Owner;
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6.2

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

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 ather
fully Informed as to progress towards satisfaction of the conditions.

7.2

7.3

74

T

RENT

Rent

A Participant Grower must pay to Timbercorp Securities the following rent per
Wesimores Land Lot:
()] for each of the financial years ending 30 June 2008 to 30 June 200¢:

(A) $454.55 payable on or before the Commencement Date and
31 October 2008 respectively;

() for each of the financial years ending 30 June 2010 to 30 June 2012:
(A) $700 payable on 31 October 2009, 2010 and 2011;

(it for the Financlal Year ending 30 June 2013, an amount equal to
$1,463.84, payable on 31 October 2012; and

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

Discontinuance or suspension of CPI

(&) 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
Australla @s Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new "CPI” or, if they fall to agree, such
aliernative index number, as in the opinion of an expert appointed by the
President for the ime 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 elght capital citles of Australia will replace

it as the new “CPF".

(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.

Capacity
All rent and cther amounts pald to Timbercorp Securities under this Deed are paid 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 clauss 7.5, if
the Participant Grower falls to make payment of any amount due under this Sub-lease,
Timbercorp Securiies 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 Participant Grower is
entitled together with interest thereon calculated in accordance with clause 7.6 hereof,

Interest -
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8.3

8.4

Westmores Land Lots, but such rights of access are limited to the unimpeded
use of any existing access roads, pathways or fire-breaks on or about the
Woestmores Land Lots.

Delegation by the Particlpant Grower

The Participant Grower may, for the better performance of fis obligations under this
Deed, engage any psrson as an agent and all rights grented and obfigations imposed
on the Participant Grower under this Deed may be enjoyed and performed by the

Participant Grower's agent.
Delegation does not limit Grower’s liability

Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

9.2

10.
10.1

LAND OWNER’S OBLIGATIONS AND RIGHTS

Obligations

The Land Owner must:

{a) duly and punctually pay or cause to be pald all rates, taxes and other charges
levied by any government or competent authority in respect of the Westmores

Land; and

(b) comply with afl laws and regulations relating to the use and cccupancy of any
neighbouring land occupted 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 lts rights under this Deed with or without vehicles to the

Woestmores 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 Westmores Land Lots;

(b) Is entitted to full and free access with or without vehicles to the relevant
Westmores Land Lots for the purpose of accessing nelghbouring land owned
or occupled by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person.

TERMINATION OF DEED

Termination by the Particlpant Grower

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

{a) Timbercorp Securifles goes Into fquidation, 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 undertaking;
(b) Timbercorp Securities ceases to carry on business; or

(c) either the Land Owner or Timbercorp Securities fails or neglects to pay any
monsys due to the Parlicipant Grower, or is In default of any material

11
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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 specifylng the default and
requesting thaet the default be remedied, except where the Land Owner or
Timbarcorp Securities, as appropriate, has advised the Participant Grower of &
plan of remedial action to salisfy any such duty and has substantially

completed such plan.

10.2 Termination by Timbercorp Securities

10.3

10.4

(a) Subject to paragraphs 10.2(b) and 10.2(c) and without prejudice to Timbarcorp
Securities' rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed In respect of all the Westmores Land Lots of the Participant Grower,
with Immediate effect, if the Participant Grower fails to make a payment within
the time required under this Deed In relation to any Westmores Land Lots of
the Participant Grower or the Constitution or commits a material breach of this
Deed in relation to any Westmores Land Lots of the Participant Grower or the
Constitution and fails to remedy the breach or make reasonable compensation
in money within 30 days efter Timbercorp Securities has served a written
notice on the Participant Grower requiring the Participant Grower to remedy

the breach.

{b) The written notice referred to In paragreph 10.2(a) must speclfy the breach
and request the breach to be remedied.

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

Damage to Westmores Land Lots

If, in respect of the relevant Westmores Land Lots:

(2) the whole or a substantial part of the relevant Westmores Land Lots Is
damaged or destroyed whether by fire or any other cause whatsoever; or

(b} an Independent horticuitural consuitant jointly commissionad by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantlal part of the relevant Westmores land Lots is no longer

commercially viable,
the Participant Grower may terminate this Deed In respect of the relevant Westmores

Land Lois 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 follgwing the expiration of the period of notice.

Reduction of Westmores Land Lots

i, in respect of the relevant Westmores Land Lots:

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

{b) an Independent horticultural consultant jeintly commissioned by the Particlpant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Westmores Land Lots is no longer commercially viable,

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

12
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10.2

10.3

104

obligation under this Deed and such default continues for a period of 3 months
after recoipt 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 whers the Land Owner or
Timbercorp Securities, as appropriate, has advised the Participant Grower of &
plan of remedial action to satisfy any such duty and has substantially
completed such plan.

Termination by Timbercorp Securitles

(a) Subject to paragraphs 10.2(b} and 10.2(c) and without prejudice to Timbercorp
Securifles’ rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed In respect of all the Westmores Land Lots of the Participant Grower,
with Immediate effect, if the Particlpant Grower falls to make a payment within
the time required under this Deed In relation to any Westmores Land Lots of
the Participant Grower or the Constitution or commits a material breach of this
Deed In relation to any Westmores Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securities has served a writlen
notice on the Participant Grower requiring the Participant Grower to remedy

the breach.

(b) The written notice referred to In paragraph 10.2(a) must specify the breach
and request the breach to be remsadied.

()] Where Timbercorp Securities Is the Responsible Entity at the relevent time,
the provisions relating to default and termination as set out in clauses 18.3 fo
18.4 of the Constitution are to apply.

Damage to Westmores Land Lots

If, in respect of the relevant Westmores Land Lots:

(a) the whole or a substantial part of the relevant Wesimores Land Lots Is
damaged or destroyed whether by fire or any other cause whatsoever; or

(b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole ora
substantial part of the relevant Westmores Land Lots is no longer

commercially viable,
the Particlpant Grower may terminate this Deed In respect of the relevant Westmores

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

June next follawing the expiration of the period of notice.
Reduction of Westmores Land Lots
i, In respect of the relevant Westmores Land Lots:

(a) part of the relevant Westmores Land Lots is demaged or destroyed whether
by fire or any other cause whatsoever; or

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

the Participant Grower may terminate this Deed In respect of that part of the relevant
Westmores Land Lots which is damaged or destroyed, by giving not less than 4
months' prior written notice of such termination to Timbercorp Securlties, Termination
under this clause takes effect on and from the 30 June next following the explration of

the period of notice.

12



N

10.5

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

relevant Westmores 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
Westmores Land Lats or part of the relevant Westmores Land Lots under this
clause 10 does not affect the rights or obligations of the parties in respect of
any other Westmores Land Lots or any other, part of the reduced relevant

Wastmores Land Lots. _
(c) If this Deed Is terminated under clause 10.2 in relation to all of the Westmores
Land Lots of the Participant Grower, the Participant Grower loses all rights
and Interest as a participant in the Project.
{d) The tarmination of this Deed will terminate the rights and chiigations of the
parties under this Deed except to the extent that those rights and obligations
gre expressed to survive termination.

e

1.
1.1

11.2

13

11.4

EXCUSES FOR NON PERFORMANCE

Force Majeure

Timbercorp Securities and the Land Owner will not have any obligation 10 observe or
comply with the terms and conditions of this Deed to the extent that the observance of,
or compliance with, those terms is prevented by Force Majeura.

Lack or unavallabllity of funds

Performance or fulfilment of an obligation Is not to be taken to be prevented by Force
Majeure if it is prevented by lack of funds or by inabllity to use avallable funds resuiting
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 fo any liabllity to any party for any
direct or indirect consequential or special loss or darmnage of any kind to the extent that
the fallure to observe or comply with those terms Is attributable to Force Majeure.

Definition of Force Majeure _

For the purposes of this Deed, “Force Majeure™ means any event or circumstance not
reasonably within the control of Timbercorp Securities or the Land Owner, as the case
requires, or which Timbercorp Securities or the Land Owner, as the case requires, is
not 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 fimitations, boycotis and industrial disturbances
or action;

(c) act of the enemies, wars, blockades, insurtection, riots and ¢clvil disturbances;

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

government or governmental authority or instrumentality (including any failure
to grant or any withdrawal of any licences, consent or authority);

(e) epidemic or quarantine;

13
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Commencement and Term

2A

‘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

®) 30 June 2007,

and, unless terminated earlier under clanses 17 or 19 or ctherwise, terminates on the
Termination Date.

Securities’ Rights of Step-In

(a) Securities may, for any reason whatsoever and at any time during the Term, ¢lect to
step-in and assumme the rights, duties, obligations and liabilities of AMPL under this
Agreement, 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 to or on the Step-in Date (as defined in clause 2A(b)) and
without in any way affecting, eltering, derogating, diminishing, prejudicing or waiving
any remedies or rights Select has against AMPL.

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

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

(ii)  Securities will be bound by and must comply with, perform and otherwise
observe all duties, obligations and liabilities of AMPL under this Agreement,
including duties, 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;

(i)  Securities will enjoy all the rights and benefits of AMPL under this
Agreement; and

(iv)  each party to this Agreement {other than AMPL in relation to duties,
obligations 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, obligations and liabilities under this Agreement after the Step-in
Date, 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 previously 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 to the reasonable satisfaction of Select:

()] clause 2A(b) will have no effect in respect of the Step-in Notice vntil and
unless AMPL or the Land Ownex {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 cirournstance was otherwise required to be remedied under that
Termination Notice in accordance with this Agreement (Extended Period);

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

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

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

17. Termination and Default
17.1  Termination by AMPL

AMPL may at any time, by notice in writing to Select, immediately terminate this Agreement

upon the ocourrence of any of the following:

(a) Belect becomes an externally administered hody corporate (as defined in section 9 of
the Corporations Act 2001);

{h 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 Agreement
for whatever reason;

{d) Select defaults in the pefformance of any material obligation it owes to AMPL under
this Agreement which is not capable of remedy; and

{e) any breach of or default under any of the provisions contained in clause 17.5 occurs.

17.2 Termination of Agreement by Select

17.3

Select may at any time, by notice in writing to AMPL and Securities, immediately terminate
this Agrecment upon the socurrence of any of the following:

(&)  any fee or other amount properly payable to Seleot by AMPL under or in connection
with this Agresment 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 1o 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

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

Effect of Termination
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The termination of this Agreement (whether under this clause 17 or under any other clause or
otherwise) will terminate the rights and obligations of the parties under this Agreement, except
to the extent that those rights and obligations are expressed to survive termination, such as
clanse 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.

Warranties

Each of AMPL and the Land Owner represents and warrants to Select that as at the date of this
Agreement:

(a) 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;

(b) it has full power and legal capacity to enter into, exereise its rights and perform its

own obligations under this Agreement;

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

(d) neither its execution of, nor its exercise of its rights or performance of its obligations
under this Agreement will:

@) contravene or 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)  coniravene any undertaking or instrument;
(iif)  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, either separately or in aggregate, an adverse
effect on its business operations, assets, financial conditions or prospeots which does
or is likely to have a material adverse effect on its ability to perform its obligations

under this Agreement;

(f)  no meeting has been convened or resolution propased, or application presented, and
no order has been made for its winding up;

(8  no distress execution or other similar order or process has been levied on any of its
property or assets;

(h) 1o 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,
Select Warranties
Select represents and warrants that, as at the date of this Agreement:
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(8) itis incorporated or registered and validly existing under the laws of its place of
incorporation or registration and has the power to carry on its business;

(v 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 bave
been properly authorised;

(d)  neither its execution of, nor its exercise of its rights or performance of its obligations
under this Agreement will:

(i) mﬁvane or conflict with any applicable law to which it or eny 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;
(iii)  contravene or conflict with its constituent documents;

O] 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, 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;

3] 1o meeting has been convened or resolution proposed, or application presented, and
no order has been made for its winding up;

(@) o distress execution or other similar order or process has been levied on any of its

property or assets;

(h) 1o receiver or manager, provisional liquidator, office of the cout, controller or other
external administrator has been appointed in relation to ity

(i) 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 before
the date of termination.

Obligations upon termination

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

Excuses for non performance

o
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19.1

19.2

193

194

! 19.5

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

A party’s failure to observe or comply with the terms of this Agreement will not give rise to
any liability to that party for any direct or indirect consequential or special loss or damage of
any kind, to the extent that the failure to observe or comply with those terms is attributable to
Force Majeure.

Claiming protection or benefit of Force Majeure
A& party claiming the benefit or protection of clause 19.1 or 19.2 must at its own cost:

(a) promptly give notice to the other party, as 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
occurrence without delay and give the other partics on request details of the steps that
have been taken or are o be teken; 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 Majenre

(@) For the purposes of this Agrecment, Force Majeure means an act of God, lock out or
other interference with work, war declared or undeelared, 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 aliocations, or any other cause whether of the kind spesifically set out
above or otherwise which is not reasonably within the control of the person relying on
the force majeure.

(b)  Force Majeure does not include eny events or circumstances referred to in clause
19.4(a) caused by a Jack 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 seeking to claim the
benefit of clanse 19. Each of the terms within clause 19.4(a) is to be construed
separately and independently. None of them is to limit the generality of any other.

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

Assignment

20.1

20.2

21.

No party may assign or encumber, or atternpt to assign or encumber, any obligation, right or
inferest under this Agreement without the prior written consent of the other parties, which
consent may not be withheld where the first party wishes to make such assignment in relation
to or as a consequence of & corporate restructure of the first party or of a related body
corporate which, in another party's reasoneble opinion, will not materially adversely affect or
materially diminish that other party’s interests or rights under this Agreement and under the
Tree Supply and Capital Works Agreement.

Where & party is 2 company, other than a company listed on Australian Stock Exchange
Limited, any change in the shareholding of that party or any change in the sharcholding of any
holding company of that party (except where the holding company is a company listed on
Australian Stock Exchange Limited) altering the effective control of the party, will (for the
purposes of clause 20,1} be deemed to be an assignment of this Agreement and must require
the written consent of the other parties, which consent will not be unreasonably withheld.

Dispute Resolution

21.1

21.2

213

214

215

Dispute notice
If a dispute arises concerning this Agreement, a party may serve a dispute notice on the party

with whom it is in dispute. The dispute notice must state that a dispute has arisen and identify
what is disputed.

Meeting
On receipt of the notice specified in clause 21.1, the parties to the dispute must seck to resolve

the digpute within 7 Business Days, including high-leve] meetings between the respective
chief executive officers or directors of the parties.

Appointment of expert
If the parties, acting reasonsbly and in good faith, are unable to resolve the dispute within 2
further 7 Business Days, the parties agree to appoint an expert to determine the dispute. If the

parties cannot agree on the expert within 7 days, any of the parties may request the President
for the time being of the Institute of Chartered Accountants of Australia to appoint an expert.

Legal representation

The parties are entitled to legal representation during the dispute resolution proceedings.
Expert's responsibilities

The parties must instruct the expert to:



TREE SUPPLY AND CAPITAL WORKS
AGREEMENT

2007 TIMBERCORP ALMOND PROJECT

ALMOND LAND PTY LTD
ACN 091 460392

SELECT HARVESTS LIMITED
ACN 000 721 380

TIMBERCORP LIMITED
ACN 005 185 067



TERM

The term of this agreement commences on the date of this agreement 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 satisfled all of their
obligations under and in accordance with this agreement; and

(b) the date of lawful termination or expiry of the Aimond Orchard Management
Agreament, for whatever reason.

PURCHASE OF ALMOND TREES

3.1

3.2

3.3

Almond Trees sourced from Select's nurseries

Select agrees to sell to the Land Owner, and the Land Owner agrees to buy from
Select, 1 million Almond Trees on the following terms and conditlons:

(a) the purchase pricé is $68.50 per Aimond Tree;
(b)  the purchase price must be paid as follows:

M $1,707,500 on (or before) the date of this agreement, payment of
which Is acknowledged by Select;

m $1,812,500 on or before 31 December 2008;
(i) - $1,000,000 on or before 31 March 2007; and
(iv) $1.280,000 on or before 30 June 2007;

{c) the Aimond Trees will comprise of the following varieties:
{)] approximately 50% "non-parelil®;
(ii} approximately 33% “carmel®; and
(i) approximately 17% “price™.

Almond Trees sourced from contractor nurseries

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

General

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

)] keep all Almond Trees in its possession, separate from all other
almond trees and other properly of Select and clearly mark such
Almond Trees as being Almond Trees under this agreement;



6.2

6.3

6.4

(b}  works completed; and

{¢)  quallty control procedures set out in Annexure B.

Monthly Reporis

Select must provide monthly reports to the Land Owner within 7 days after the end of
each calendar month containing such details as would reasonably be expected fo be
kept by a land owner of an aimond orchard, including detalls of:

(@)  works [n progress;
(b}  works comnpleted:; and

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

Access to Records

Select must provide the Land Owner with access to the records required fo be kept
under clause 6.1 at all imes during ordinary business hours and upon reascnable

nofice in writing to Select. )

Access to Land

The Land Owner must ensure that Select has sufficient rights of access 1o and use of
the Land, the Almond Trees and the Capita! Works throughout the term of this
agreement in order to perform its duties and obligations under this agreement and
under the Almond Orchard Management Agreement.

TERMINATION AND DEFAULT

7.1

7.2

Terminatlon by Land Owner

The Land Owner may at any time, by notice in wiiting to Select, immediately
terminate this agreement upon the occurrence of any of the following:

(a)  Select becomes an externally administrated body corporate (as defined In
section 2 of the Corporations Act 2001);

{b)  Select defaults in the performance of any material obligation it owes to the
Land Owner under this agresment and, where the defeult is capable of
remedy, Selsct does not remedy the default within 30 days after recsipt by
Select of a notice in wriling from the Land Owner specifying the default and
requesting it to be remedied;

(c)  Select defaults In the performance of any material obligetion it owes to the
Land Qwner under this agreement which is not capable of remedy.

Termination by Select

Select may at any time, by notice in writing 10 the Land Owner terminate this
agreement upon the occurrence of any of the following:



7.3

10

{a)  any fes 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
receipt 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
owes to Select Lnder this agreement or the Almond Orchard Management
Agreement and, where the default is capable of remedy, the Land Owner
doses not remedy the defauit within 30 days after it is given written notice of
the default.

Effect of Termination

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, 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.

EXCUSES FOR NON PERFORMANCE

- 8.1

8.2

8.3

Observation or compliance with terms of agreement

Neither party will have any obligation to observe or comply with the terms of this
agresment {o the exient 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 consequentlal or special loss
or damage of any kind, to the extent that the fallure to observe or comply with those
terms Is attributable to Force Majsure.

Claiming protection or henefit of Force Majeurs

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 parly, as soon as it becomes aware of the
Force Majeure, of the occurrence and circumstances In respect of which the

claim arises;

(by teke 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 have been taken or are to be taken; and

{c}  resume performance in full of its obligations under this agreement as soon as
reasonably practicable and give the other parties notice as scon as it is able
to resume performance of its obligations.
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Table concerning water rights



2007 ALMOND PROJECT
WATER ENCUMBRANCES
Property Company Water Share ID Volume First Mortgagee Mortgage ID
Menegazzo #1 Almond Land Pty Ltd WEE001013 198.7 BOSI Security Services Lid MORG01572
Menegazzo #1 Almond Land Pty Ltd WEEQQ4373 275 BOSI Security Services Ltd MOR001572
Menegazzo #1 Almond Land Pty Ltd WEEQ08486 88.8 BOS!| Security Services Lid MORO001572
Menegazzo #1 Almond Land Pty Ltd WEE020625 2519.7 BOSI Security Services Ltd MOR001672
Menegazzo #1 Almond Land Pty Ltd WEE(24276 208.3 BOS| Security Services Ltd MOROG01572
Menegazzo #1 Almond Land Pty Lid WEEQ24278 125.2 BOSI Security Services Ltd MOR001572
Menegazzo #1 Almond Land Pty Ltd WEE026711 150.0 BOS| Security Services Lid MOR001572
Menegazzo #1 Almond Land Pty i.td WEE035297 172.5 BOSI Security Services Ltd MORO001572
Menegazzo #1 Almond Land Pty Ltd WEE035228 104.0 BOSI Security Services Lid MORO001572
Menegazzo #1 Alrond Land Pty Ltd WEE037085 500.0 BOSI Security Services Ltd MOR001572
Menegazzo #1 Almond Land Pty Lid WEEQ37540 12.7
Menegazzo #1 Almond Land Pty Ltd WEE042699 20.0 BOSI Security Services Ltd MORQ01672
Menegazzo #1 Almond Land Pty Ltd WEEQ43704 152.0 BOS! Security Services Ltd MOR001672
Menegazzo #1 Almend Land Pty Ltd WEE043933 30.0 _
Menegazzo #1 Almond Land Pty Ltd WEE044128 50.0 BOSI Security Services Ltd MORGC01572
Menegazzo #1 Almond Land Pty Ltd WEEQ44372 30.0
Menegazzo #1 Almond Land Pty Lid WEE0445616 60.0
Menegazzo #1 Almond Land Pty Ltd WEED44817 764.5
Menegazzo #2 Almond Land Pty Ltd WEE035507 152.5 BOSI Security Services Ltd MOR001572
Menegazzo #2 Almond Land Pty L.td WEED35669 500.0 BOSI Security Services Ltd MOR001572
Menegazzo #2 Almond Land Pty Ltd WEED35570 1000.0 BOSI Security Services Lid MOR001572
Menegazzo #2 Almond Land Pty Ltd WEE035625 50.0 BOSI Security Services Ltd MOR001572
Menegazzo #2 Almond Land Pty Ltd WEE036148 304 BOSI Security Services Lid MORO001572
Mensegazzo #2 Almond Land Pty Ltd WEEQ37082 60.0 BOSI Security Services Ltd MOR0D1572
Menegazzo #2 Almond Land Pty Ltd WEEQ37264 32.8 BOSI Securily Services Lid MOR001672
Menegazzo #2 Almond Land Pty Ltd WEED32177 147.5 BOSI Security Services Ltd MORO001572
Annuello Almond Land Pty Ltd WEEQ01036 114.2 BOS! Security Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEEQD4175 212.0 BOS! Security Setvices Lid MOR001572
Annuelio Almond Land Pty Ltd WEE025911 307.2 BOSI Security Services Ltd MOR001572
Annuelio Almond Land Pty Ltd WEE034879 160.4 BOSI Security Services Ltd MOR001572
Annuslio Almond Land Pty Ltd WEEQ35392 100.0 BOSI Security Services Ltd MOR001672
Annuello Almond Land Pty Ltd WEE035531 1260.0 BOSI Security Services Lid MOR001572
Annuello Almond Land Pty Ltd WEEQ035581 250.0 BOSI Security Services Lid MOR001572

, Ol =NBW



Annuello

Almond Land Pty Ltd WEE035789 95.0 BOSI Sscurity Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEEQ035810 100.0 BOS| Security Services Ltd MORD01572
Annuslio Almond Land Ply Ltd WEE035812 80.0 BOSI Security Services Lid MOR001672
Annuello Almond Land Pty Ltd WEE035814 157.0 BOS| Security Services Lid MOR001572
Annuello Almond Land Pty Ltd WEEO035837 1585.0 BOS| Security Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEEQ036046 50.0 BOSI Security Services Ltd MOR001572
Annuello Almond Land Ply Lid WEEQ36047 50.0 BOS! Security Services Ltd MOR001572
Anauello Almond Land Pty Ltd WEE036049 100.0 BOSI Security Services Ltd MOR001572
Annusllo Almond Land Pty Ltd WEE036082 120.0 BOSI Security Services Ltd MORO001572
Annuello Almond Land Pty Ltd WEED36271 1100.0 BOSI Sscurity Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEE036274 450.0 BOSI Security Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEEQ36377 340.0 BOSI| Ssourity Sarvices Ltd MORDO1572
Annuello Almond Land Pty Ltd WEEQ36722 778 BOSI Security Services Ltd MORQ01572
Annuelio Almond Land Pty Ltd WEEQ36773 720.0 BOSI Security Services Ltd MORQ01572
Annuello Almond Land Pty Ltd WEEQ37122 171.0 BOS! Security Services Ltd MORD01572
Annuello Almond Land Pty Ltd WEED42904 100.0 BOSI Security Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEEQ01036 114.2 BOSI Security Services Ltd MORG01572
Annuelio Almond Land Pty Ltd WEEQ04176 212.0 BOSI Security Services Ltd MOR001572
Annuello Almond Land Pty Ltd WEE025811 307.2 BOSI Security Services Lid MOR001572
Annuslio Almond Land Pty Ltd WEE034879 160.4 BOSI Security Services Ltd MORO001572
Annuello Almend Land Pty Ltd WEEQ35392 100.0 BOSI Security Services Lid MOR001572




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

Armnold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 9999
333 Collins Strest Fax: 92299800
MELBOURNE 3000 Ref: 011499489

(Leon Zwier)

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

Exhibit "MAK-11"
Clauses relevant to TSL Default
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Lease | | ' AE758724V

Section 66(1) Transfer of Land Act 1958 3]
Lodged at the Land Titles Office by:
Name: Stedman Cameron
Phone: 9670 7211

Address: 179 Queen Street, Metboume (DX 217)
Ref? AB0529 (2007 ‘Menegazzo”)
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 befare the lodging of this lease
and subject to the covenants and conditions contained in this lease.

: {volume and folit referenss)
e land described in the foliowing Certificetes of Titli
val, reagrersta|O L7y 2-0F 0L §1 .
Vol. 8454 Fol, 067
Vol, 8491 Fol, 231
. Vol 7678 Fol. 085
; Vol, 8210 Fol, 031
Vol. 9183 Fol, 267
Vol. 8748 Fol, 460
Vol. 8421 Fol. 202
Vol 10950 Fol 378

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

ALVUNDEAND VLY LIDALINUS] 00 302 Leve 0, 20 ol e, e T, A
Lessee: (full name and address incleding posteade)
TIMBERCORP SECURITIES LTD ACN 092 311 469 Lavel 8, 461 Bourke Street Melbourne, Victoria, 3000
Term: (aumber of years, or cormencement to completion dae)
from the Commencement Date to 30 June 2032
Commencement date:
15 November 2005
Rental:
$3,763,674
Covenants: et oui any farther covenants and condlilons and the extent ({f any} to which the covenanty and powers implied under the
Trangfer of Land Act 1958 are to be negatived or modifled}
As appears from the annexure of 14 pages, making 13 in total

. Dated: 15 November 2006
‘The signing clauses for the Lessor and the Lessee are on the annexure pages
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NNEXURE PAGE Approved Forn A1
A PAGE Victorian Land Titles Qffice
Transfer of Land Act 1958

This is page 6 of Approved Form 26 (Lease) dnted 15 November 2006 between ALMOND LAND PTY
LTD ACN 091 460 392 and TIMBERCORP SECURITIES LTD ACN 092 311 469

Si the parties: ¢ /
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5. USE OFLAND

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

52, The Lessee may cnly use the Land in any other manaer 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 statuies, ordinances, ardars 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

a.l1. The Lessee may, during the teym of this Lease, possess the Land without imerruption from the
Lessor or any person claiming through it, except to the extent that the interruption is expressly
permitted by this Leass.

. 9.  ASSIGNMENTS, SUB-LEASES AND MORTGAGES

A 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. 330036A

1. I there i insuffictent space to accommudate the required Infermation in o panel of the Approved Form
dwwwﬁs‘SeaAmmPageZ“(orumcmnnybc)andmalmwiufompﬂunmtb‘“’
undsr the npproprizie pansl heading, THE BACK OF THE ANNEXUP™ * ** 87 4\,

2. [f owiipte coples of 8 monigage ase lodged, original Amextre Poges o AE?S

3. The Annexure Peges must bo properly idemtified amd signed by the parth )
anached, i SRS
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ANNEXURE e Titlos O
PAGE Victorien m Titles Office
Transfer of Land Act 1958

This is page 7 of Approved Form 26 (Lease) dated 15 November 2006 between ALMOND LAND PTY
LTD ACN 091 460 392 and TIMBERCORP LTD ACN (092 3]] 469

. s 0 am M
. - ’f
for and on of Timberearp Securittes Limfied ~ For and on behalfof Almond Pry Led v

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 inevo;:ably 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 (Menegazzo), on the same terms and conditions as the Growers ate granted
Sub-leases, whether before or after the execution of this Lease, and with the Lessor accepling the
ohligations of the Lessee to the Growers under the Sub-lease (Menegazzo).

94. 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 conditfonally or may be
refused if the security documents entitle the mortgages to enter into possession of the Land. In any
other cage, the consent must not be unreasonably withheld by the Lessor,

. 10. DEFAULT AND RE-ENTRY

10.1.  Pefonlf by Lessee
The Lassor and the Lessee covenant and agree that the following are events of defavlt under this

Lease:
Approval No. 330036A
1. 1rihere is InsufTiclent spacs to scoommodate the required Information b+~ of the Approved Form st
ths words *See Annexurs Pags 27 (o7 89 tho caso iy be) and enter all A "'-Amurcl’ege
undey the approprizte pane] heading. THE BACK OF THE ANNEXT E7587
2. Uf muliipls coples of a mortgags e lodged, orlgins! Amnwzure Pages | 24V

5 3, The Annexure Pages must bo propedy [dentified snd signed by the pa mﬂmg ’mﬁﬂ
atzched. A
g@ 5, Al pages must be artached together by being stapled in the top leflo / i
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Lease AE864640K
Section 66(1) Transfer of Land Act 1958 ce Of

Lodsed at the Land Titles Office by: m&%
Name: Stedman Cameron

Phone: 9670 7211
Address: 179 Queen Street, Melbourne (DX 217)
Reft A60529{2007 *Annucllo®)

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: {volums and foliv referencs)

The land deseribed in the following Certificates of Title;
. 1. Volume 9071 Folio 270 (CA 2] Parish of Wemen), and
2. Volume 9150 Folio 5§80 (CA 22 Parish of Wemen).

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

Lessee: (full name and address including postoode)
TIMBERCORP SECURITIES LTD ACN 092 311 469 Level 8, 461 Bourke Street Melboume, Victoria, 3000
Term: (nuember of years, or conmmsncement to completion date}
from the Commencement Date t¢ 30 June 2032
Commencement date:
23 January 2007
Rental:
$3,509,126
Covenants: @er out any further covenants and conditions and the extant (if any) to which the covenants and powers implied wrder the
Transfer of Land Act 1938 are to be neogutived or medified)
As appears from the annexure of 14 pages, making 15 in total

Dated: 22 January 2007
. The signing ¢lauses for the Lessor and the Lesses are on the annexure pages
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ANNEXURE PAGE Victorian Land Titles Offce

Transfer of Land Act 1958

This is page 6 of Approved Form 26 (Lease) dated 22 January 2007 be! ALMOND LAND PTY LTD
1460 392 and ’I‘IMBERCO ECURITIES LTD ACN 092 313 469

A’\N‘/

on behalf of Timbercorp 8§ Lirfted For and on behall of Almend Pty Ld

(c) State and other land tax.

S. 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 (Annuello),

§.2. The Lesses may only use the Land fo eny other manner with the prior and express written consemt
of the Lessor, which consent may be given or refused at the absolute discretion of the Lessor,

SO el

6. GOYERNMENT 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

. 8.5. The Lesses may, during the term of this Lease, possess the Land without interruption from the
Lessof or any person claiming through it, except to the extent that the intercuption is expressly
permitted by this Lease,

Approval No. 330056A

5 1 1. Ufthere is insufficient space to accommodate the required information in g panc] af the, Annevod Framm fnome .

the words “See Annexure Page 2" {or as the case may be) and enter all the ind

under o approprists el beaing, THE BACK OF THE ANNEXURE P. AE864640K
2. uwldple coples of a mortgage are lodged, original Anmexure Peges mu
3, The Annexure Pages must be properly identified and signed by thepalﬂcs tﬂ wﬂﬂml §9480

attached,
8. All pages must be attached together by being stepled in the top lefl comer.
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9,  ASSIGNMENTS, SUB-LEASES AND MORTGAGES
9.1. Assignment by Lessec

Subjest 10 clause 9.2, the Lessee must not assign its interest under this Lease or transfer, sublet or
part with Wm of the Land or any part of the Land without the prior written consent of the
Lessor, which consent is not to be unreasonably withheld in the case of an assignment of the whole
of its interest.

9.2, Lessor consents (o 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 ocoupy or use the Land granted
under the Sub-lease (Annuello), on the same terms and conditions s the Growers are granted Sub-
leases, whether before or after the execution of this Lease, and with the Lessor accepting the
obligations of the Lessee to the Growers under the Sub-lease (Annuello). .

94. Lessee must not mortgage Its interest

The Lessee raust not mortgege, 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.

Approval No. 330056A
). Ifthers is insufficient space to sesommodare the vequired inft in a nane af the Anmrnved Form insert

the words “Sea Annexure Page 2° (or es tho case may be) and entes 8
under the eppropriate pene! heading. THE BACK OF THE ANNEXN AE864640K
2, fmultipls copies of a monigage are lodged, original Annexure Pages
3. The Annexure Peges must b properly Identified end slgned by thepz 29002007 §3480 is
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Deed of Variation

Modifying the Sub-lsass - Menegazzo
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June Growers for which separate Sub-leases are attached to this Deed.

NM TAYLOR
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Lavel 7
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Facsimile: 9800 3527



(if) such additional water licences do not attach to the Menegazzo 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.

4.1

4.2

4.3

I i

TERM
Term
(a) This Dead will commencs on the Commencement Date.
{(v) Subject to clauses 4.2, 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
ease;
(in) termination of the Participating Grower's Participating Interest in the
Project,
(i) 29 June 2030, and;
{iv) termination of the Project.
Extenslon of Term

i the term of the Project is extended under Clause 2.2 of the Almondlot Management
Agreement, the Term of this Deed shall be extended and the termination date stated in

clause 4.1(b) () shall be read and construed as 20 June 2032.

Grower's Obligations Upon Termination

(a)

(b)

(c)

(@)

At the end of this Deed, the Participant Grower must return the relevant
Menegazzo Land Lots to the Land Owner in good condition, but the
Participant Grower is not required to remove Almond Trees or restore the
relevant Menegazzo Land Lots to their original condition.

Any structures or piant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Menegazzo Land
Lots within 30 days after the end of this Deed. If the Participating Grower
doss 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 Menegazzo Land Lots at the
fime will become the absolute property of the Land Cwner.

The Land Owner has ho obligation fo pey the Particlpant Growsr 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 Menegazzo Land Lots that become the absolute property of the Land

Owner In accordance with paragraph 4.3(b).

Timbercorp Securities has no obligation to pay the Participant Grower any
compensation at the end, or on termination, of this Deed, Including for any
structures and plant and equipment remaining on the relevant Menegazzo
Land Lots that become the absolute properly of the Land Owner in
accordance with paragraph 4.3(b).

i

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS
Obligations



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 1o progress towards satisfaction of the conditions.
S r——— R R
7. RENT
71 Rent
{a) A Participant Grower must pay o Timbercorp Securities the following rent per
Menegazzo Land Lot: )
()] for sach of the financlal years ending 30 June 2008 to 30 June 2000:
(A) $454.55 multipfied by the Menegazzo Proportion payable on
: 31 October 2007 and 2008;
(D)} for each of the financlal years ending 30 June 2010 to 30 June 2012
(A} $700 multiplied by the Menegazzo Proportion payable on 31
October 2009, 2010 and 2011;
(i) for the Financial Year ending 30 June 2013, an amount equal fo
$1,463.64 muitiplied by the Menegazzo Proportion, payable on 31
Qctober 2012; and
(iv) on 31 October of each subsequent Financlal Year during the Term,
an amount egqual to the rent payable on the immedlately preceding 31
October, Indexed.
7.2 Discontinuance or suspension of CP}
{(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 will replace it as the new "CPI” or, if they fall to agres, such
alternative index number, as In the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorlan Division) at the requsst of efther 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 carrled out under this clause 7.2 must be
borns equally between Timbercorp Securitles and the Participant Grower.
7.3  Capacity
All rent and other amounts pald fo Timbercorp Securities under this Deed are paid o
Timbercorp Securities in its personal capacity.
7.4  Timbercorp Securitles may pay on Behalf of Defaulting Growers

75

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 behaif of the Participant Grower, from its own funds,
any such expense owing by the Participant Grower and Timbercorp Securities will be
enfitied to be relmbursed out of any Proceeds to which the Participant Grower is
entitled together with Interest thereon calculated in accordance with clause 7.5 herecf.

Interest



Without Emiting any other rights Timbercorp Securitles may have, if the Participant
Grower fafls 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 interast 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

{c) interest that Is payable under this clause on any amount due and unpaid wil
be capitalised monthly in arrears.

Sy A R
8. GROWER'’S OBLIGATIONS
8.1 Permitted use
The Participant Grower must only use the Menegezzo Land Lots solely for the purpose
of the Almondiot Operations.,
8.2 Grower's duties

The Participant Grower must, at lits expense:

(a) undartake the Almondiot Operations on the relevant Menegazzo Land Lots;

(b) use the relevant Menegazzo Land Lots solely for the purpose of Aimondiot
Operations;

(©) comply with Best Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
relevant Menegazzo Land Lots;

(e) take all reasonable steps to avoid interfering with the activities carried out on
any nelghbouring land by the owner or occupler of that land;

(1] maintain the relevant Menegazzo Land Lots In accordance with Best
Horticultural Practice Including, without fimitation, using soll management
tachnique methods to reduce erosion and maintain soll quality;

(o) permit Timbercorp Securities and its employees, agents and contractors fo
enter upon the relevant Menegazzo Land Lots from time to fime with or
without equipment for the purposes of cbserving the state of the Menegazzo
Land Lots;

(h) permit Timbercorp Securities and its employees, agents and confractors to
enter upon the Menegazzo Land Lots from time to time with or without
equipment for the purpose of performing its obligations under this Deed and
the Aimondlot Management Agreement;

()] permit the Land Owner and its employees, agents and coniractors to enter
upon the Menegazzo Land Lots from time fo time with or without equipment
for the purpose of performing its obligations under this Deed;

()] comply or procure compliance with the provisions of the Almondiot
Management Agreement; and

k) give such rights of way and free access to the occuplers of any other

Menegazzo Land Lots adjoining the Menegazzo Land Lois and their agents
and contractors, as are necessary for thelr proper use and enjoyment of thelr
Menegazzo Land Lots, but such rights of access are limited to the unimpeded
use of any existing access roads, pathways or fire-breaks on or about the



Menegazzo Land Lots.

8.3 Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this

Deed, engage any person as an agent and all rights granted and obligations imposed

on the Participant Grower under this Deed may be enjoyed and performed by the

Participant Grower’s agent.

8.4  Delegation does not limit Grower's liabllity
Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liabiilty under this Deed.

9.  LAND OWNER'S OBLIGATIONS AND RIGHTS

9.1 Obligations

The Land Owner must:

{(a) duly and punctually pay or cause to be paid all rates, taxes and other charges
fevied by any government or competent authority in respect of the Menegazzo
Land; and

(b) 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 Menegazzo Land Lots along any road or frack or any
nelghbouring land owned or occupied by Timbercorp Securities, the Land
Owner, other Participant Growers or any other person which glves access
to the Menegazzo Land Lots;

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

10. TERMINATION OF DEED
10.1 Termination by the Participant Grower

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

Securities immediately, if:

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

- any part of its underteking;

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

©) either the Land Owner or Timbercorp Securities falls or neglects o pay any
moneys due to the Participant Grower, or is in defauit of any material
cbligation under this Deed and such default continues for a period of 3 months
after recelpt by the Land Owner or Timbercorp Securifies, as appropriate, of
written notice from the Participant Grower specifying the defauit 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 Deéemed termination

10.2

103

10.4

This Deed will terminats with immediate effect if the Sub-lease in respect of the
Annuelio Land is terminated 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 paregraphs 10.2(b) and 10.2(c) and without prejudice to Timbercorp
Securities’ rights under this Sub-Lease, Timbercorp Securities may lerminate
this Deed In respect of all the Menegazzo Land Lots of the Participarit Grower,
with Immediate effect, if the Participant Grower falls to meke a payment within
the time required under this Deed in relation to any Mensgazzo Land Lots of
the Participant Grower or the Constitution or commits a material breach of this
Deed In relation to any Menegazzo Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securities has served a writien
notice on the Participant Grower requiring the Participant Grower 10 remedy

the breach.

(b) The written notice referred to In paragraph 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 defauit and termination as set cut in clauses 18.3 to
18.4 of the Constitution are to apply.

Damage to Menegazzo Land Lots

If, In respect of the relevant Menegazzo Land Lots:

(a) the whole or a substantlai part of the relevant Menegazzo Land Lots is
damaged or destroyed whether by fire or any other cause whatsoaver; or

{b) an independent horticultural consultant jointly commissloned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the relevant Menegazzo Land Lots Is no longer
commercially viable,

the Participant Grower may terminate this Desd In respect of the relevant Menegazzo

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

June next following the expiration of the period of notice.

Reduction of Menegazzo Land Lots

If, In respect of the relevant Menegazzo Land Lots:

(8} part of the relevant Menegazzo Land Lots Is damaged or destroyed whether
by fire or any cther cause whatsoever, or

(b) an independent horticultural consultant jointly commissioned by the Participant

Crower and Timbercorp Securities reasonably determines that part of the
relevant Menegazzo Land Lots is no longer commercially viable,

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

Menegazzo Land Lots which Is damaged or destroyed, by giving not less than 4

the period of notice.



Sub-lease
Almond Land Pty Ltd
Timbercorp Securities Limited

Each several Participant Grower
named In Schedule to this Deed

2007 Timbercorp Almond Project
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PLEASE NOTE
THIS IS THE NEW SUB-LEASE FOR POST 30 JUNE
GROWERS

NV TAYLOR

LAWYERS

Lavel 7
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{in Timbercorp Securities is entitled under the Head Leass to grant the
sub-lease under this Deed; and .

(it 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:

i do all things necessary to ensure that lis 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 Aimondlot Management Agreement;

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

(iif) 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 Securiies to meet its obligations under the Aimondlot
Management Agreement; and

{1 such additional water licences do not attach to the Menegazzo 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 4.2, 8, 10.1 to 10.3 and clause 10.5, this Deed will continue
until the earlier of:

(i the date which is ona day before the expiry or termination of the Head
Lease;

{ii) termination of the Particlpating Grower's Participating Interest In the
Project;

@in 29 June 2030, and;

(iv) termination of the Froject.

4.2 Extension of Term
If the term of the Project is extended under Clause 2.2 of the Almondiot Management
Agresment, the Term of this Deed shall be extended and the termination date stated in
clause 4.1(b) (Ill) shall be read and construed as 29 June 2032.

4.3 Grower's Obligations Upon Termination

(a) At the end of this Deed, the Participant Grower must return the relevant
Menegazzo Land Lots to the Land Owner In good condition, but the .
Participant Grower s not required to remove Almond Trees or restore the
relevant Menegazzo Land Lots to thelr original condition.



(b)

{c)

(@

Any structures or plant and eguipment of any description which belong to the
Participating Grower must be removed from the relevant Menegazzo 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 Participant Grower, all structures and
plant and equipment remalning on the relevant Menegazzo Lend Lots at the
time will become the absolute property of tha Land Owner.

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remaining on the
relevant Menegazzo Land Lots that become the absolute property of the Land
Owner in accardance with paragraph 4.3(b).

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 end equipment remaining on the relevant Menegazzo
Land Lots that become the ambsclute property of the Land Owner in
accordance with paragraph 4.3(b).

M

5.2

TIMBERCORP SECURITIES’ OBLIGATIONS AND RIGHTS

Obligations

Timbsrcorp Securities must:

(a) maintain for the Term of the Project all local, State and Commonweaith
govemnment approvals, ficences or permits required for the establishment and
ownership of all the Menegazzo Land Lots;

(b) allow the Participant Grower 1o peaceably and quietly hold and enjoy the
Menegazzo 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 n a manner which Is fikely to result In damage to vegetation,
Crops or water reserves on the Menegazzo Land Lots;

(d) comply with the provisions of the Head Lease; _

(e) not create any encumbrances over the Menegazzo Land or the Menegazzo
Land Lots or any part of the Menegazzo Land or the Menegezza Land Lots
ranking tn 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 nelghbouring land owned or cccupled by Timbercorp Securities are
properly controlled and supervised; and

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

Rights

Timbercorp Securities:

(a)

is entitled to full and free access for the purposes of carrying out its
obligations and exercising Its rights under this Deed and the Almondiot
Management Agreement with or without vehicles to the Menegezzo Land
Lots along any road or track or any neighbouring fand owned or occupied
by Timbercorp Securities, the Land Owner or other Participant Growers
which gives access to the Menegazzo Land Lots;



(b) is entitied to full and free access with or without vehicles to the relevant
Menegazzo 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 Menegazzo Land
Lots detafling such matters as Timbercorp Securities reasonably considers
appropriate.

6.2

7.2

CONDITIONS PRECEDENT
Conditions Precedent

This Deed is subject fo and conditional on:

{a) the Partlicipant Growsr entering into the Almondlot Management Agreement
with Timbercorp Securities;

()] Timbercorp Securities entering Into the Head Lease with the Land Owner;

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

Reasonable Endeavours

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

RENT

Rent

A Particlpant Grower must pay to Timbercorp Securities the following rent per
Menegazzo Land Lot:

)] for each of the financial years ending 30 June 2008 te 30 June 2009:

(A) $454.55 payable on or before the Commencement Date and
31 October 2008 respectively;

(1) for each of the financlal years ending 30 June 2010 to 30 June 2012:
(A) $700 payable on 31 October 2009, 2010 and 2011;

(m for the Financlal Year ending 30 June 2013, an amount equal to
$1,463.64, payable on 31 October 2012; and

(v}  on 31 Oclober of each subsequent Financlal Year during the Term,
an amount equal to the rent payable on the Immediately preceding 31
October, Indexed.

Discontinuance or suspension of CP!

(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
Australia as is mutually agreed between Timbercorp Securites and the
Participant Grower will replace it as the new “CPF or, if they fail to agree, such
alternative index number, as in the opinlon of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
{Victarian Division) at the request of either of them most closely refiects
changes in the cost of living for the elght capital citles of Australla will replace



7.3

7.4

7.5

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 Particlpant Grower.

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

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without Emiting 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 behaif 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 Participant Grower is
entitted together with interest thereon calculated In accordance with clause 7.5 hereof,

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 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 Penaily Interest Rates Act
1683 (Victoria), calculated from the date that the payment fell due until the
date such payment Is made in full; and

(c} fnterest that Is 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 Menegazzo Land Lots solely for the purpose
of the Almondlot Operations.

Grower's dutles
The Participant Grower must, at its expenss:
(a) undertake the Aimondiot Operations on the relevant Menegazzo Land Lots;

(b) use the relevant Menegazzo Land Lots solely for the purpose of Almondiot
Operations;

(c) comply with Best Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
relevant Menegazzo Land Lots;

(e) take all reasonable steps to avold interfering with the activities carried out on
any neighbouring land by the owner or cccupier of that land;

4] maintain the relevant Menegazzo Land Lots in accordance with Best
Horticultural Practice including, without limitation, using soll management
technique methods fo reduce eroslon and maintain soll quality;

{2)] permit Timbercorp Securities and its employees, agents and contractors to
enter upon the relevant Menegazzo Land Lots from time to time with or
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10.1
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10.3
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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)

{b)
{c)

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 Securitles or
any part of its undertaking;

Timbercorp Securities ceases to carry on business; or

either the Land Owner or Timbercorp Securities fails 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 recelpt by the Land Owner or Timbercorp Securities, as appropriate, of
written notice from the Particlpant 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.

Termination by Timbercorp Securities

{a)

(b)
()

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 Menegazzo Land Lots of the Participant Grower,
with immediate effect, if the Participant Grower fails to make a payment within
the time required under this Deed In relation to any Menegazzo Land Lots of
the Participant Grower or the Constitution or commits a material breach of this
Deed In relation to any Menegazzo Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reasonable compensation
in money within 30 days after Timbercorp Securiies has served a wiitten
notice on the Particlpant Growsr requiring the Participant Grower to remedy
the breach.

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

Whare Timbercorp Securlties 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 Menegazzo Land l.ots
If, In respect of the relevant Menegazzo Land Lots:

(a)
(b}

the whole or a substantial part of the relevant Menegazzo Land Lots Is
damaged or destroyed whether by fire or any other cause whatsoever; or

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 Menegazzo Land Lots is no longer
commercially viable,

the Participant Grower may terminate this Deed In respect of the relevant Menegazzo
Land Lots by giving not less than 4 months prior written notice of such termination to
Timbercorp Securiies. Termination under thls clause takes effect on and from the 30
June next following the expiration of the period of notice.

Reduction of Menegazzo Land Lots
If, in regpect of the relevant Menegeazzo Land Lots:
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(i} such additional water licences do not attach to the Annuello Land
Lots of any of the Participant Growers, ars not attributable to the
Project and will at all times remain the property of the Land Owner.

4.3

TERM

Term
(a)
(b)

This Deed will commence on the Commencement Date.

| Subject tp clausas 4.2, 8, 10.1 to 10.3 and clause 10.5, this Deed will continue

until the earlier of:
{1 E‘teaa date which is one day befors the expiry or termination of the Head
se;
)] termination of the Participating Grower's Particlpating Interest In the
Project;
{11)] 26 June 2030, an&;
(iv) termination of the Project.

Extension of Term

if the term of the Project is extended under Clause 2.2 of the Aimondlot Management
Agreement, the Term of this Deed shall be extended and the termination date stated in
clause 4.1(b) (fii) shall be read and construed as 20 June 2032.

Grower’s Obligations Upon Termination

(a)

(b)

()

(d)

At the end of this Deed, the Participant Grower must return the relevant
Annuello Land Lots to the Land Owner in good condition, but the Participant
Grower is not required to remove Almond Trees or restore the relevant

Annuello Land Lots to their original condition.

Any structures or plant and equipment of any description which belong to the
Pariicipating Grower must be removed from the relevant Annuselio Land Lots
within 30 days after the end of this Deed. if the Participating Grower does not
comply with this requirement then, as beiween Timbercorp Securities, the
Land Owner and the Participant Grower, all structures and plant and
equipment remalning on the relevant Annuello Lend Lots at the time wil
become the absolute property of the Land Owner.

The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Dsed, Including for any structures and plant and equipment remaining on the
relevant Annuello Lend Lots that become the absolute property of the Land
Owner in accordance with paragraph 4.3(b).

Timbercorp Securities has no cbligetion to pay the Participant Grower any
compensation at the end, or on temination, of this Deed, Including for any

structures and plant and equipment remaining on the relevant Annuello Land
Lots that become the absolute property of the Land Owner in accordance with

paragraph 4.3(b).

—

S.

TIMBERCORP SECURITIES' OBLIGATIONS AND RIGHTS
Obligations



6.2

Reasonable Endeavours

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

7.2

7.3

74

RENT

Rent

(@) A Participant Grower must pay to Timbercorp Securities the following rent per
Annuello Land Lot:

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

{(A) $454.55 muitiplied by the Annuello Proportion payable on 31
Qctober 2007 and 2008;

()] for each of the financlal years ending 30 June 2010 to 30 June 2012:

(A) $700 multiplled by the Annuello Proportion payable on 31
October 2009, 2010 and 2011;

L)) for the Financial Year ending 30 June 2013, an amount equal to
$1,463.64 muitiplied by the Annuello Proportion, payable on 31
October 2012; and .

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

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 elght capital cities of
Australla as Is mutually agreed between Timbercorp Securiies and the
Participant Grower will replaca it as the new "CPF or, if they feall to agree, such
altemnative index number, as In the opinion of an expert appointed by the
Presldent for the time being of the Institite of Chartered Accountants
{(Victorian Division) at the request of either of them most closely reflects
changes In the cost of living for the eight capital 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
borme equally between Timbercorp Securities and the Particlpant Grower.

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

Timbercorp Securities may pay on Behalf of Defaulting Growers

Without iimiting 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
entitled to be reimbursed out of any Proceeds to which the Participant Grower is
entitied together with Interest thereon calculated In accordance with clause 7.5 hereof.



7.5

Interest

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

(8)
(®)

(c)

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 abave 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 capitallsed monthly In arrears.

T —

8.
8.1

8.2

GROWER'S OBLIGATIONS

Permitted use

The Participant Grower must only use the Annuello Land Lots solely for the-purpose of
the Almondict Operations.

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

(@)
{b)

(c)
(d)

(e)
(f

{9)

(h)

M

(k)

underteke the Almondlot Operations on the relevant Annuelio Land Lots;

use the relevant Annuello Land Lots sclely for the purpose of Almandiot
Operations;

comply with Best Horticulturat Practice;

comply with all laws and regulations relating to the use and occupancy of the
relevant Annuello Land Lots;

take all reasonable steps to avold interfering with the activities carried out on
any neighbouring land by the owner or occupler of that land;

malintain the relevant Annuello Land Lots In accordance with Best Horticuitural
Practice Including, without [imitation, using soll management technique
methods to reduce erosion and maintain soll quality;

permit Timbercorp Securities and its employees, agents and contractors to
enter upon the relevant Annuello Land Lots from time to time with or without
equipment for the purposes of observing the state of the Annuello Land Lots;

permit Timbercorp Securities and its employees, agents and contractors to
enter upon the Annuelio Land Lots from time to time with or without equipment
for the purpese of performing its obligations under this Deed and the
Almondlot Management Agreement;

permit the Land Owner and its employees, agents and contractors to enter
upon the Annuello Land Lots from time to time with or without equipment for
the purposs of performing Its obligations under this Deed;

comply or procure compllance with the provisions of the Almondiot
Management Agreement; and

give such rights of way and free access to the occuplers of any other Annuello

Land Lots adjoining the Annuelio Land Lots and thelr agents and contractors,
as are necsssary for their proper use and enjoyment of their Annuello Land
Lots, but such rights of access are limited to the unimpeded use of any



existing access roads, pathways or fire-breaks on or about the Annuello Land
Lots.

8.3 Delegation by the Participant Grower

The Participant Grower may, for the better performance of its obligations under this

Deed, engage any person as an agent and all rights granted and obligations Imposed

on the Participant Grower under this Deed may bs enjoyed and performed by the

Participant Grower's agent.

8.4 Delegation does not limit Grower's liakility
Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

9. LAND OWNER'S OBLIGATIONS AND RIGHTS

9.1 Obligations

The Land Owner must:

(&) duly and punctually pay or cause to be pald all rates, taxes and other charges
levied by any govemment or competent authority in respect of the Annuello
Land; and

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

9.2 Rights

The Land Owner:

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

() is entitled to full and free access with or without vehicles to the relevant
Annuello Land Lots for the purpose of accessing nelghbouring land owned
or occupled by Timbercorp Securities, the Land Owner, other Participant
Growers or any other person,

S —
10. TERMINATION OF DEED
10.1 Termination by the Particlpant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercorp
Securities Immediately, if:
(a) Timbercorp Securities goss Into iiquidation, other than for the purposes of

reconstruction or amalgamation, or a Controlier 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) elther the Land Owner or Timbercorp Securities falls or neglects to pay any
moneys due to the Pearticipant Grower, or is In default of any material
obligation under this Deed and such default continues for a peried of 3 months
after recelpt 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 whero 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

10.2

10.3

10.4

This Deed will terminate with immediate effect If the Sub-lease In respect of the
Menegazzo Land Is terminated 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-Leass, Timbercorp Securities may terminate
this Deed In respect of all the Annuello Land Lots of the Participant Grower,
with immediate effect, If the Participant Grower fails to make a payment within
the time required under this Deed In relation to any Annusllo Land Lots of the
Participant Grower or the Constituion or commits material breach of this
Deed In relation to any Annuello Land Lots of the Participant Grower or the
Constitution and fafls to remedy the breach or make reasonable compensation
Jn money within 30 days after Timbercorp Securities has served a written
notice on the Participant Grower requiring the Participant Grower to remedy

the breach.

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

(c) Where Timbercorp Ssecurities is the Responsible Entily at the relevant time,
the provisions relating to defauit and termination as set out in clauses 18.3 o
18.4 of the Constitution are to apply.

Damage to Annuello Land Lots

If, in respect of the relsvant Annuelio Land Lots:

(a2) the whole or a substantial part of the relevant Annuello Land Lots is damaged
or destroyed whether by fire or any other cause whatscever; or

{b) an independent horticultural consultant jointly commissioned by the Participant
Grower and Timbarcorp Securities reasonably determines that the whole or a
substantial part of the relevant Annuello Land Lots Is no longer commercially

viable,
the Parficipant Grower may terminats this Deed In respect of the relevant Annuello

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

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

If, in respect of the relevant Annuslio Land Lots:

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

(b) an Independent horticultural consultant jeintly commissloned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Annuello Land Lots is no longer commercially viable,

the Participant Grower may terminate this Deed in respect of that part of the relevant
Annuello Land Lots which is damaged 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

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

4.2

4.3

TERM

Term

(a) This Deed will commence on the Commencemsnt Date.

(b) Subject to clauses 4.2, 6, 10.1 %0 10.3 and clause 10.5, this Deed wiil continue

until the earlier of:

1)} 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;

(i) 20 June 2030, and;
{iv) termination of the Project.

Extenslon of Term

if the term of the Project Is extended under Clause 2.2 of the Almondiot Management
Agreement, the Term of this Deed shall be extended and the termination date stated In
clause 4.1(b) (iil) shail be read and construed as 29 June 2032,

Grower's Obligations Upon Termination

{a) At the end of this Desd, the Participant Grower must return the relevant

Waestmores Land Lots to the Land Owner in good condition, but the Participant

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

(>} Any structures or plant and equipment of any description which belong to the
Participating Grower must be removed from the relevant Westmores lLand
Lots within 30 days after the end of this Deed. i the Participating Grower
does not comply with this requirement then, as between Timbercorp
Securities, the Land Owner and the Particlpant Grower, all structures and
plant and equipment remaining on the relevant Westmores Land Lots at the
time will become the absolute property of the Land Owner.

(c) The Land Owner has no obligation to pay the Participant Grower or
Timbercorp Securities any compensation at the end, or on termination, of this
Deed, including for any structures and plant and equipment remaining on the
relevant Westmores Land Lots that become the absolute property of the Land

Owner in accordance with paragraph 4.3(b).

{d) Timbercorp Securities has no obligation to 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 Wesimores
Land Lots that become the absolute property of the Land Owner In
accordance with paragraph 4.3(b).

1—#—*
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6.2

on oF before the Commencement Date in respect of the relevant Westmores Land Lots.

Reasonable Endeavours

Each of Timbarcorp Securities, the Land Owner and the Participant Growar will use all
reasonable endeavours to ensure that the condiliocns 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.

7.2

73

74

7.5

RENT

Rent
A Participant Grower must pay fo Timbercorp Securites the following rent per
Westmores Land Lot

()] for each of the financlal years ending 30 June 2008 to 30 June 2008:

{A) $454.55 payable on or before the Commencement Date and
31 Oclober 2008 respectively;

)] for each of the financial years ending 30 June 2010 to 30 June 2012
(A) $700 payable on 31 October 2009, 2010 and 2011,

(ﬁi) for the Financial Year ending 30 June 2013, an amount equal to
$1,463.64, payable on 31 October 2012; and

(iv} on 31 Oclober of each subsequent Financial Year during the Term,
an amount equal to the rent payable on the immediately preceding 31

October, Indexed.

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 Tiving for the eight capital cities of
Australia as |s mutually agreed bstween Timbercorp Securities and the
Particlpant Grower will replace it as the new *CPI° or, If they fail to agree, such
altemative Index number, as in the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
{(Victorian Division) at the request of elther of them most closely reflscts
changes In the cost of living for the eight capital cities of Austrafia 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.

Capacity
All rent and other amounts pald to Timbercorp Securiies 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 Securiies 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
entitled to be reimbursad out of any Proceeds fo which the Participant Grower Is
entitlad together with interest thergon calculated in accordance with clause 7.5 hereof.

Interest
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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.

(@) the Participating Grower must pay interest on such amounts not paid on the
due date;

(b) tha 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

(c) interest that Is payeble under this clause on any amount due and unpald will

be capitalised monthly in arrears.
. L R L
8. GROWER'S OBLIGATIONS
8.1 Permitted use
Tha Participant Grower must only use the Westmores Land Lots solely for the purpose
of the Aimondiot Operations.
8.2 Grower’s dutles

The Participant Grower must, at its expense:

(a) underiake the Almondiot Operations on the relevant Westmores Land Lots;

{b) use the relevant Westmores Land Lots solely for the purpose of Almondlot
Operations;

() comply with Best Horticultural Practice;

(d) comply with all laws and regulations relating to the use and occupancy of the
relevant Westmores Land Lots;

{(e) take all reasonable steps to avold interfering with the activities carried out on
any neighbouring land by the owner or occupler of that land;

{0 maintain the relevant Westmores Land Lots in accordance with Best
Horficultura) Practice including, without iimitation, using soll management
technique methods to reduce erosion and maintain soll quality;

() permit Timbercorp Securities and its employees, agents and confractors fo |
enter upon the relevant Westmores Land Lols from time to time with or without
equipment for the purposes of chserving the state of the Westmores Land
Lots;

(h) permit Timbercorp Securities and its employees, agents and contractors fo
enter upon the Westmores Land Lots from time to time with or without
equipment for the purpose of performing its obligations under this Deed and
the Aimondlot Management Agreement;

()] permit the Land Owner and its employses, agents and contractors to enter
upon the Westmores Land Lets from time to time with or without equipment for,
the purpose of performing its obligations under this Deed;

i) comply or procure compliance with the provisions of the Almondlot
Management Agresment; and

{k) give such rights of way and free access to the occuplers of any other

Westmores Land Lots adjoining the Westmores Land Lots and their agents
and contractors, as ara necessary for thelr proper use and enjoyment of their

10
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8.3

8.4

9.2

Westmores Land Lots, but such rights of access are limited to the unimpeded
use of any existing access roads, pathways or fire-breaks on or about the
Westmores L.and Lots.

Delegation by the Participant Grower

The Participant Growsr may, for the better performance of its obligations under this
Deed, engage any person as an agent and all rights grantsd and cbligations imposed
on the Participant Grower under this Deed may be enjoyed and performed by the

Participant Grower’s agent.
Delegation does not limit Grower’s liability

Any delegation by the Participant Grower under clause 8.3 does not release the
Participant Grower from liability under this Deed.

LAND OWNER'S OBLIGATIONS AND RIGHTS

Obligations

The Land Owner must:

(a) duiy and punctually pay or cause to be paid all rates, taxes and other charges
levied by any govermnment or competent authority in respect of the Westmores
Land; and

{b) comply with all laws and regulations relating to the use and occupancy of any
nelghbouring land occupled by the Land Owmer.

Rights
The Land Owner:
(a) is entitled to full and free access for the purposss of camying out its obligations

and exercising its rights under this Deed with or without vehicles to the

Westmores 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 Westmores Land Lots;

(b) is entiled to full and free access with or without vehicles to the relevant
Westmores Land Lots for the purpose of accessing nelghbouring land owned
or occupled by Timbercorp Securities, the Land Owner, other Participant

Growers or any other person.

10,
10.1

A A -

TERMINATION OF DEED

Termination by the Particlpant Grower

The Participant Grower may terminate this Deed by notice In writing to Timbercorp
Sccurities Immediately, if:

(a) Timbercorp Securites goes into Hquidation, 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 fo 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

1
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10.2

10.3

104

obligation under this Deed and such default continues for a period of 3 months
after recaipt by the Land Owner or Timbercorp Securities, as appropriate, of
wiitten notice from the Participant Grower specifying the default and
requesting that the default be remedied, except where the Land Owner or
Timbercorp Securities, s appropriate, has advised the Participant Grower of a
plan of remedial action to satisfy any such duty and has substantially
completed such plan.

Termination by Timbercorp Securities

(a) Subject to paragraphs 10.2(b) and 10.2(c) and without prejudice to Timbercorp
Sscurities' rights under this Sub-Lease, Timbercorp Securities may terminate
this Deed in respect of all the Westmores Land Lois of the Participant Grower,
with immediate effect, if the Participant Grower fails to make a payment within
the time required under this Deed In relation to any Westmores Land Lots of
the Participant Grower or the Constitution or commits a material breach of this
Deed in relation to any Westmores Land Lots of the Participant Grower or the
Constitution and falls to remedy the breach or make reascnable compensation
In money within 30 days after Timbercorp Securities has served a written
notice on the Participant Grower requiring the Particjpant Grower to remedy

the breach.

(b) The written notice referred to in paragraph 10.2(a) must spaecify the breach
and request the breach to be remedisd.

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

Damage to Westmores Land Lots

If, In respect of the relevant Wesimores Land Lots:

(a) the whole or a substantial part of the relevant Westmores Land Lots is
damaged or destroyed whether by fire or any other cause whatsoever; or

{b} an indepsndent horticultural consultant Jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that the whole or a
substantial part of the relevant Westmores Land Lots is no longer

commercially viable,
the Participant Grower may terminate this Deed in respect of the relevant Westmores

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

June next follgwing the expiration of the period of notice.
Reduction of Westmores Land Lots

if, In respect of the relsvant Westmores Land Lots:

(@) part of the relevant Westmores Land Lots Is damaged or destroyed whether
by fire or any other cause whatsoever; or

(b} an independent horticuliural consultant jointly commissioned by the Participant
Grower and Timbercorp Securities reasonably determines that part of the
relevant Westmores Land Lots is no longer commercially viable,

the Participant Grower may terminate this Deed In respect of that part of the relevant
Westmores 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 notice.

12



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

2007 TIMBERCORP ALMOND PROJECT (ARSN 122 511 040)
First Plaintiff

MARK ANTHONY KORDA and LEANNE CHESSER
Second and Third Plaintiffs

SUPPLEMENTARY AND REPLY AFFIDAVIT OF MARK ANTHONY KORDA -
2007 TIMBERCORP ALMOND PROJECT (ARSN 122 §11 040)

Date of document: <7 July 2009
Filed on behalf of: the Plaintiffs

Prepared by:

Amold Bloch Leibler Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 9999
333 Collins Street Fax: 9229 9900
MELBOURNE 3000 Ref: 011499489

(Leon Zwier)

|, MARK ANTHONY KORDA, of Level 24, 333 Collins Street, Melbourne, In the state of
Victoria, Chartered Accountant, SAY ON OATH that:

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

v



6.1

8.2

On 23 April 2009, we were appointed as voluntary administrators of TSL pursuant to
section 436A of the Corporations Act 2001 (Cth) (Act). Other pariners of
KordaMentha Pty Lid (ACN 100 169 391) (KordaMentha) and | were appointed as
voluntary administrators of Timbercorp Limited (ACN 055 185 087) (Timbercorp) and
39 of its wholly owned subsidiaries (Timbsrcorp Group Companies).

On 29 June 2009 the voluntary administrators convened a meeting of the creditors of
TSL and a separate meeting 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 2007
Timbercorp Almond Project (ARSN 122 511 040) (2007 Almond Scheme Affidavit).
| also make this affidavit in reply to the affidavit of Stephen Lynch sworn 3 July 2009
(Lynch Affidavit).

In my 2007 Almond Scheme Affidavit | defined terms for certain entities and
agreements and ) adopt the same defined terms in this affidavit.

Month by Month Cashflow Analysis

In my 2007 Almond Scheme Affidavit | did not provide detailed analysis of the
projected month-by-month cashflow of the 2007 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 recelpts, costs and distributions, for the 2010 Harvest Result
(Cashfiow Analysis). Now produced and shown to me marked MAK-12 is the
Cashflow Analysis. The first Cashflow Analysis is for the 2007 Almond Early project,
the second for the 2007 Almond Post June project and the third for the 2008 FinYr
Almond project (Projects).

Some obligations to provide scheme services, such as capital expenditure for water,
lie contractually with a Timbercorp Group Company rather than TSL. Those
Timbercorp Group Companies are unable to meet their obligations due to their
insolvency. It is therefore assumed for the purpose of the analysis that TSL will step
in to ensure the services are provided to facilitate the continuation of the scheme. It is
necessary to look through to the cbligations that the Timbercorp Group has with
varlous external service providers. If these obligations are not met by TSL then the

H

scheme cannot continue.

2



6.3

7.2

7.3

7.4

The Cashflow Analysis shows the timing of scheme recelpts and expenses. It shows
that the expenses the 2007 Almond Scheme incurs are not matched to when those
costs can be recovered from the Growers. To demonstrate this, the Cashflow
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 Result. (This
is explained in more detail at paragraph 7.5 below). These estimates are compared
to estimates of when the operating costs of the scheme need to be met.

Monthly Scheme Receipts

Crop Sale Proceeds

The first line of the Cashflow Analysis shows the total estimated net sale proceeds for
the 2010 Harvest Result. This assumes that 10% of the proceeds are received in the
2009-2010 financial year (FY10) of the 2010 Harvest Result, and 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 seme as that shown in the Solvency
Spreadsheet.

The Cashflow Analysis does not incorporate any of the anticipated distributions to
Growers from the 2008 and 2009 crops. | believe based on legal advice and the
observations made by Finkelstein J in the Federal Court of Australia No. VID 332 of
2009 and No. VID 335 of 2009 on 6 and 7 May 2009 (transcript exhibited as MAK-12
to my 2001 Aimond Scheme Affidavit) that these proceeds are an entittement of the
Growers unless stated in the Key Scheme Documents and not otherwise available to
meet working capital requirements of the Scheme. Other than the fees that TSL is
entitied to deduct pursuant to the Key Scheme Documents before distribution of the
balance to the Growers, | believe there are no provisions to retain these funds to
meet working capital requirements.

The Cashfiow Analysis does not include prior years' crop sale proceeds of Growers
who have defaulted on their obligation to pay. The Constitution (exhibited as MAK-1
to my 2007 Aimond Scheme Affidavit) states that TSL is entitled to use the defaulting
Grower’s prior year proceeds to satisfy the Grower's obligations, as set out in clause
13.7 of the Constitution. Defaulting Grower's crop sale proceeds are receipted to
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7.7

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 Cashflow Analysis as they are not a 2007 Almond Scheme
asset.

Grower Scheme Costs

The Cashflow Analysis shows another Iine 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 13 of my 2007 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 Agreement, Growers can only be
invoiced once each year. For the 2007 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 of the
Grower Agreement as amended by the Deed of Variation dated 15 April 2008. -
(Exhibited at MAK-5 of my 2007 Almond Scherne Affidavit is the original clause
rather than the clause as amended by the Deed of Variation).

The analysis assumes that 33.9% of Growers will pay their invoices by 31 October
2009, 37.0% in November, 10.8% 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 Octobser 2008 for all TSL schemes (with the exception of the 1998 and 1889
Eucalypt Schemes which are invoiced in May of each year and the Table Grape
Schemes which were not invoiced at all in October 2008). The Cashflow Analysis
assumes that if invoices are raised in October 2009 that the same pattern of receipts
would be observed.

The actual pattern is likely to be different given the liquidation of TSL and the
Timbercorp Group Companies. As | discuss in paragraph 15 of my 2007 Almond
Scheme Affidavit, we consider that some Growers would default on payment of the
scheme costs if they were involced and that the proportion of defaulting Growers Is
likely to increase (compared to the number of defaults on invoices raised in October
2008) given the liquidation of TSL and the Timbercorp Group Companies. | also note
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7.9

that for any Growers who do defauit on their obligations, TSL has te 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 noi 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
to make before distributing the “Total Grower Proceeds”. These deductions are
shown in the line “Deductions from Crop Proceeds™. For the 2007 Almond Scheme,
TSL is enttied to either 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 entitliement to deduct “TIM Management Fee”
and “Admin Feg® fees is in clause 11.1 and 11.2 of the Grower Agreement (as
amended by the Deed of Varlation exhibited at MAK-13). The deductions from crop
sale proceeds only occur from June 2010 when the first sale proceeds are projected
to be recsipted.

The Cashfiow Analysis assumes that only Growers who pay their invoices will receive
a distribution of crop sale proceeds. We have assumed (as discussed in paragraph
7.8 above) that 8.3% of Growers will defauit on their obligation to pay. Accordingly
the Cashflow 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, herticultural and legal
services), not just when they are entitied 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 method was applied to all TSL schemes the Timbercorp Group
Companies would be required to fund any working capital requirements arising from
the need to provide corporate services prior to the “Admin Fee” being recovered from
Grower invoices or the “TIM Management Fee” being recovered from crop procesds.
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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 2008 they may be unwilling to continue meeting their obligation
under the Orchard Management Agreement unless their costs are met in full. AMPL
is in liguidation and Is unable to meet this cost. But for the insolvency 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 cannot 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 mest 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 2007 Almond Scheme is the subject of a chain of
eccupancy agreements pursuant to which ficence fees or rental is paid. This chain is
described in paragraph 5.2(d) of my 2007 Almond 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 in two head
leases - the Menegazzo Head Lease and Annuello Head Lease. The lessor under
both Head Leases is a Timbercorp Group Company. TSL's obligations under these
leases are therefore shown in the line "*Occupancy Cost - Intemnal’ and the line
“Occupéncy Costs - External® is zero. TSL's obligation under each of the Head
Leases is only to “pass through® the amount of rent TSL receives from the Growers.
As such the Cashfiow Analysis shows the "Occupancy Cost - Internal” arising only as
monies are receipted from the Growers included in the line “Grower Scheme Costs®.

Water and non-Water Capital Expenditure - Toby Smith, Operations Manager
(Horticulture) of Timbercorp has informed me that permanent water and irrigation
infrastructure is required to be readied for the high water use periods of spring and
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8.7

8.8

8.9

8.10

summer. This advice is the basis of the phasing of capital expenditure requirements
for the 2007 Almond Scheme. As such the analysis spreads capital expenditure
equally over August, September and October in preparation for the high water use
periods. The analysis assumes that TSL will have to step in for the Landowner as it
will be unable to meet this commitment.

Net Operating Cashfiow

The analysis of the estimated 2010 Harvest Result on a month-by-month basis
identifies a shortfall from July to September 2009. [t shows that during this period
there will be an estimated “Cumulative Scheme Cashflow - Before CAPEX" of
$5,363,000 for the 2007 Aimond Early, $486,000 for the 2007 Almond Post June and
$2,228,000 for the 2008 FinYr Almond (Shortfall). The Shortfall cannot be funded by
the Growers as they are not required to pay before 31 October 2002 and TSL does
not have the capacity to meet the Shortfall. The 2007 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 September 2009 is estimated at $50,096,000 ($24,675,000
for the 2007 Almond Early, $2,184,000 for the 2007 Almond Post June, and
$23,237,000 for the 2008 FinYr Almond) (Shortfall with CAPEX).

In summary, the analysis suggests that the 2007 Almond Scheme is insolvent
because:

a) There is an estimated "Cumulative Scheme Cashflow - Before CAPEX” deficit
of $8,077,000 to the end of September 2009; and

b) TSL does not have the capacity to fund the capital expenditure of
$42,020,000 identified as necessary to the end of September 2008.

In other words the 2007 Almond Scheme cannot meet 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

alternative approach would be to defer the acquisition of permanent water rights and
replace i with additional temporary water for the 2010 crop. The cost of acquiring
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additional temporary water is detailed in the Cashflow Analysis, in the penuitimate
line. The net impact on the 2010 Harvest Result of purchasing additional temporary
water, rather than acquiring permanent water, would be to reduce the cash required
over the 2010 Harvest Result by $44,148,000 ($20,008,000 for the 2007 Almond
Early, $1,605,000 for the 2007 Almond Post June, and $22,535,000 for the 2008
FinYr Almond). This Is arived 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 2007Almond 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 at paragraph 7.3
above, | believe that the Constitution only allows deductions that are specified in the
Key Scheme Documents. The Key Scheme Documents make no provisions for
deductions to take place across harvest results. Each harvest year operates
independently, with the exception of a “true up” clause appearing at paragraph 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
exceedad the previcus year's estimate or reduce the current year's invoice where it
over-astimated the expenses in the previous financial year. It is therefore not
possible to use the 2009 harvest proceeds in the way suggested.

Paragraph 4.1 the Report Mr Lynch also suggests' that the Growers can be invoiced
early. As | have discussed (paragraph7.5 above) under the Key Scheme
Agreements we cannot invoice the Grower’s early as there is no right to do so.

Mr Lynch also suggests deferring or varying “TIM Management Fee” and the “Admin
Fee" and the °“Licence Fee® (paragraph 4.1). The "Licence Fee® (shown on the
Cashflow Analysis as °Occupancy Cost - External®) cannot be deferred but the
Cashflow Analysis does defer the “TIM Management Fee® and the “Admin Fee” to the
end of the financial year. This does not however alter the Shortfall for July to
September.
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The adjustments that Mr Lynch suggests to the almond price, temporary water price
and estimated yield similarly do not address the fundamental problem of the Shortfall.
Only altering the temporary water price would have any impact on the July to
September Shortfall. Mr Lynch suggests the price should be $300/ML. Toby Smith,
Operations Manager (Horticulture) of Timbercorp has told me that the average price
for water over the last 12 months was $353/ML (ranging from $270-$580). Even if it
was accepted that the price should be $300/ML rather than $350/ML that change
wouid slightly reduce but would not eliminate the Shortfall. | agree with Mr Lynch’s
statement that:

A key assumption to achisving the results as per the projections for 2010 is
early financing for working capital. Achieving the yields will require application
of working capital for nutrition, orchard maintenance, pollination and water
acquisition as soon as possible (paragraph 4.8).

It is the inability to finance that working capital that, along with the reasons referred to
in my 2007 Almond Scheme Affidavit, leads us to the conclusion that the 2007
Almond Scheme is insolvent.

The 2007 Almond Schemse needs considerable working capital to meet its costs as
these fall due. 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 de not know whether it has the
necessary financial strength to meet those requirements.

Even if a new responsible entity was appointed on the basis that it would:

(a) seek an amendment to the Constitution to acbelerate ‘and Increase Grower's
payment obligations; and

{b) seek contracts with other scheme service providers or renegotiate existing
contracts;

it wilt 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
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are concemned 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 meet the working capital requirements of the
scheme.

SWORN by the abovenamed deponentat )
Melbourne in the State of Victoria )

this & day of Q}E&/rol#"? ) ﬁm

Before me: C—Cotas- Hé‘_'ﬁa—»-«/
A

CHANTAL ENCAVEY
Amotd Bioch Leiblar
Laval 21, 333 Colfing Strast
Malboume 3000
An Australian Lega! Practiionar within the
meaning of the Legal Profession Act 2004
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Fallure to Perform If Access Denied

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

W

10.

NO LEASE OR LICENCE

This Agreement does not create or confer any leasehold or propristary interest or
licence in favour of Timbercorp Securities concemning the relevant Almondiots.

M

1.
111

11.2

TIMBERCORP SECURITIES' FEES

Annual Fee and Charges Payable by Early Particlpant Growers

A Participant Grower who is an Early Grower must 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:

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

() an amount of $1,363.63 per Almondlot payabls on 31 Octcber 2007;
and

1)) for each Almondlot an amount equal to 3.25% of the Gross Proceeds
of the sale of Crop and Product In each Financial Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity;

{b) In conglderation of the Orchard Services and all other services to be provided
under this Agreement In the period 1 July 2008 to 30 June 2009:

()] an amount of $1,363.63 per Almondiot payable on 31 October 2008;
and

)] for each Aimondlot an amount equal to 3.5% of the Gross Proceeds
of the sale of Crop and Product Iin each Financial Year of the Project
from and including the 2013 Financial Year payable out of and at the
time the Proceeds are recelved by Timbercorp Securities as the
Responsible Entity; and

(¢) thereafter, In consideration of the Orchard Services and all other services to
be provided under this Agreement In each subssquent 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 s a Post 30 June Grower must pay Timbsercorp Securities
the following management fees and charges In respect of the Orchard Services and all
other services to be provided under this Agreement:

(@) in conslderation of the Orchard Services and all other services to be provided
under this Agreement in the perlod commencing on the Commencemsnt Date
and ending on 30 June 2008, an amount of $7,727.27 per Almondlot payable
in advance on or before the Commencement Dats; and

{b) in consideration of the Orchard Services and all other services to be provided
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()

under this Agreement in the period 1 July 2008 to 30 June 2009;

()] an amount of $1,363.63 per Almondlot payable on 31 October 2008;
and

(1) for each Almondlot an amount equal to 6.5% of the Gross Proceeds
of the sale of Crop and Product in each Financlal Year of the Project
payable out of and at the time the Proceeds are received by
Timbercorp Securities as the Responsible Entity; and

thereafter, in consideration of the Orchard Services and all other services 1o
be provided under this Agreement in each subsequent Financlal Year during
the Term, the fees and costs specifled In clause 11.3.

Management Fees Payable by all Participant Growers

()

(b)

For each Financlal Year after 30 June 2009 commencing on 31 October 2008
and each subsequent 31 October thereafter, Timbercorp Securities will be
entitied to be pald In respect of all the Participant Grower's relevant
Almendlots for the relevant Financlal Year, the estimated costs of operating
the relevant Aimondlot (which will include an allocation of overhead cosis
incurred by Timbercorp Securities or its contractors that will not exceed $50
per relevant Almondlot, Indexed (adopting 30 June 2007 as the base date)),
as adjusted under paragraph 11.3(b).

Timbercorp Securities will:

[{)] when notifying the Participant Grower under paregraph 11.3(a) of the
estimated costs of operating the relevant Aimondlots, notify the
Participant Grower of its Participating Interest of the actual costs of
Timbercorp Securities operating the relevant Almondiots for the
preceding Financlal Year, including overhead costs incurred by
Timbercorp Securities or its contractors; and

(i adjust the estimated costs of operating the relevant Almondlots for
the current Financlal Year by the difference between the actual costs
and the costs estimated by Timbercorp Securities under paragraph
11.3(a) for the preceding financlal year unless the surplus per
relevent Almondiot has been added, or the excess per relevant
Almondiot has been deducted, from any distiibution of Proceeds
made to the Participant Grower following the end of the preceding
Financia! Year.

Responsible Entity to make certain payments

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

{a)

(b)

deduct from the Proceeds to which the Parlicipant Grower Is entitled, any
amounts payable by the Participant Grower under this Agreament, the Sub-
lease(s), the Project Documents and the Constitution including any amounts
which are cutstanding and in arrears; and

pay the deducted amounts to the persons entitied to them,

Incentive Fee

(a)

Timbercorp Securities will be entitled to be pald as an incentive fee in 2
Financlal 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 Incentive Fes
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Threshold.

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

11.6 Discontinuance or suspension of CPI

(a) If the CPi is discontinued or suspended, such other index number that most
dlossly reflects changes in the cost of living for the eight capital clties of
Australia as Is mutually agreed between Timbercorp Securities and the
Participant Grower will replace it as the new “CPT" or, If they fall to agres, such
alternative index number, as In the opinion of an expert appointed by the
President for the time being of the Institute of Chartered Accountants
(Victorian Division) at the reguest 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 must be
bome egually between Timbercorp Securities and the Participant Grower.

11.7 Capacity

All Management Fees and other amounts to be paid to Timbercorp Securities under
this Agreemeant are pald to Timbercorp Securities In its perscnal capacity.

11.8 Timbercorp Securities may pay on Behalf of Defaulting
Growers

Without limiting any other rights Timbercorp Securities may have under clause 11.9, Iif
the Particlpant Grower falls to make payment of any amount due under this Agreement,
Timbercorp Securities may pay on behaif 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 the amount so pald together with interest thereon calculated
under clause 11.9 out of any Proceeds to which the Participant Grower is entitled.

11.9 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 peid 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
1883 (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 unpald will
be capltalised monthly in arrears.

0

12. INSURANCE

12.1 Timbercorp Securities to Keep insurance

Timbercorp Securities will be responsible for obtaining and keeping or procuring some
other person to procure and keep poficies of insurance, on behalf of the Participant
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Growers under the Annuelio sub-
leases (cl 3.1)

“MAK- | 4~
TIMBERCORP
2007 ALMOND SCHEME: SUMMARY OF RENTAL PAYMENT OBLIGATIONS
‘Loase:Agreement - Lo N DaedD. v o | Wheitls rentipayable?: - = AiAoUnt payable R B
Menegazzo Head Lease between A 2007 004A Payable by TSL to Almend Land From 30 June 2008 onwards, the aggregate
Almond Land Pty Ltd (Lessor) within 60 days of the date on which | amount of rent (GST exclusive) received by TSL
and TSL (Lessee) TSL receives the rent from the from Growers under Menegazzo sub-leases (cl
Growers under the Menegazzo sub- | 1.1), plus GST (¢! 3.2)
leases (cl 3.1)
Menegazzo Sub-leases between | A 2007 005C Payable by the Grower on 31 For both ‘early’ and ‘post 30 June' growers:
Almond Land Pty Ltd (Land and A 2007 Cctober of the relevant year (¢l 7.1) | for each of the financial years ending 30 June
Owner), TSL and each participant | 005D 2008 to 30 June 2009, $454.55 multiplied by the
grower named in the Schedule Menegazzo Proportion;
(Participant Grower) for each of the financial years ending 30 June
2010 to 30 June 2012, $700 multiplied by the
Menegazzo Proportion; for the financial year
ending 30 June 2013, $1,463.64 multiplied by the
Menegazzo Proportion; and
for each subsequent financial year during the
Term, an amount equal to the rent payable on the
immediately preceding 31 October, indexed (cl
- 7.1).
Annuello Head Lease betwesn A 2007 0048 Payable by TSL to Almond Land From 30 June 2008 onwards, the aggregate
Almond Land Pty Ltd (Lessor) within 60 days of the date on which | amount of rent (GST exclusive) received by TSL
and TSL (Lessee) TSL receives the rent from the from Growers under Annugello sub-leases (cl 1.1),

plus GST (cl 3.2)




Lease Agreomient. ;. {1 DoclD - .. i} When is'rent payable? - . | Amount payable- : e

Annuello Sub-leases between A 2007 00SE Payable by the Grower on 31 For both ‘early’ and post 30 June growars

Almond Land Pty Ltd (Land and A 2007 October of the relevant year (¢l 7.1) | for each of the financial years ending 30 June

Owner), TSL and each participant | 005F 2008 to 30 June 2009, $454.55 multiplied by the

grower named in the Schedule Annuelio Proportion;

(Participant Grower) for each of the financial years ending 30 June
2010 to 30 June 2012, $700 muitiplied by the
Annueilo Proportion; for the financial year ending
30 June 2013, $1,463.64 multiplied by the
Annuello Proportion; and
for each subsequent financial year during the
Term, an amount equal to the rent payable on the
immediately preceding 31 Oclober, indexed (c!
7.1).

Westmore Sub-lease between A 2007 005G Payable by the Grower on 31 For each of the financial years ending 30 June

Almond Land Pty Ltd (Land October of the relevant year (cl 7.1) | 2008 to 30 June 2009, $454.55 multiplied by the

Owner), TSL and each participant
grower named in the Schedule
(Participant Grower)

Westmore Proportion;

for each of the financial years ending 30 June
2010 to 30 June 2012, $700 multiplied by the
Westmore Proportion; for the financial year
ending 30 June 2013, $1,463.64 multiplied by the
Westmore Proportion; and

for each subsequent financial year during the
Term, an amount equal to the rent payable on the
immediately preceding 31 October, indexed (cl

7.1).




