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

SCI1 2009 10699
BETWEEN:

BOSI SECURITY SERVICES LIMITED (ACN 009 413 852) as trustee for
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

(ACN 005 357 522) and BOS INTERNATIONAL (AUSTRALIA) LIMITED
(ACN 066 601 250) and WESTPAC BANKING CORPORATION

(ACN 007 457 141)

Plaintiff

and
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
(ACN 005 357 522) & ORS (according to the aitached Schedule)

Defendants

CERTIFICATE IDENTIFYING EXHIBIT

Date of document: 3 March 2010
Filed on behalf of: the Second, Third and Fourth Defendants
Prepared by:
ARNOLD BLOCH LEIBLER Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 9229 9929
333 Collins Street Fax: 9229 8800
MELBCURNE 3000 Ref [ ]

(Leon Zwier [zwier@abl.com.au/
Lucy Kirwan lkirwan@abl.com.au)

This is the exhibit marked '"MAK-56"' now produced and shown to MARK ANTHONY
KORDA at the time of swearing this affidavit on 3 March 2010.
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Kordamentha = Welcoma: Chatrman — Matt Walsh
= Llquidators’ update

=  Timbercorp Growers Group (TGG)

Timbsreorp Alnond Schemes Mesting » Stephen Lynch
31 July 2008 »  Align Proposal
»  Questions
* Resclutions
« Poll Process

* (Close mesfings
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Almond Scheme

Amond Schames Liat

= @01 Timbertorp Almond Project (ARSN 033649 746)

« 2602 Timbermorp Almond Project (ARSN 029611 835)

* 70073 Timberuomp Almorid Projet (ARSN 103167 288)

* 2004 Timbercorp Akmand Project (ARSN 108 338 670)

* 2005 Timborerp Almond Projed (ARSN 112 935092) Liquidators’ Update
» 2008 Timbercorp Aland Projedt (ARSN 118357 674)

* 2007 Vimbanmmp Almand Projedt (ARSN 122511 040)




Background

» Administrators wore appointedto the Timberoorp Gmup on 23 April 2008

« Oparaions wore suspendad prinr i entsring nto pgreaments to harvest Zi09 crops.
+ Appliedto the SuprameCourt 10 cas Fiwas sppropriats b wind up schemes

= Appliedto the Fedunl Courtia pratec ntereats in leased [and,

2010 Almond Crop - 20()'I1'_i0'i _.[;].th'SC_'IIQ}'IIQ_:.:

Current i’dsi![on

- mmmmmmmmwmmﬂmmm
right of set off Lndsr he exising ;Y

* Ta prolact 2009 arop proceedswa have wiilten wmmwmmwmm
continue to use 2009 proceads ¥ bmd theirongeing 4o i reiation to the 2010 crop.

* Funding b pelinatearchands has been ssuxsd and thoe boesare ¢n helrway. However, costs to
Sepember ero epproxdmeiely $341.6m and forGEzer in parkeutar is 8 Ume oifical i5sue,

» Lemsesremein unpaid. Wo have obteined o waiver trom TIPF for tho period b 8@,
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* Costs to Soptember Z003- F18dm
* Costs for 2010Crop- §792m

» Capitz] Expendie— 811m

= Tha ordtards er pimesdy on leased land andthe [eases are ungaid.
* Tha leased endowned landis mtgaged th fnancian

= W bava o menay o pay the i 1o Sepembar
* 11, g9 ocoumred (st year, Gowas do notpay el Te inveies in October them |5 no way of paying 4
tha costs of gpeminp the Sehemes. Ths errears from kst year aro S88m.

« Capital Expendiurscosts cannct be recovarsd frm Gromern,
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% Cox's to Septenber 2009- $18.1m
" Costs for 2010Civp - $583m

o Coplal Sxpendiume—$85m

= Tha orchards ereon Timbermemp Group owned land.
# Tha landis metigaged tofinancierns

= e heve nomaney t pery e aats to September,
» I, &s ocourred [ast year, Grownns da nolpay &ll e Involaes In Oc'ober thew 5 no way of paying il
the costs of operating the Schemes. The amears from las! year aro $88m.

n Capfal Expendhaecests canno) be racovered fram Growera,

" Already theso sehemas ane it baing maintzined by Salset Harvest

s e




Menegazzo Farm - May _ - : N Menegazzo Farol = early July

Winding Up Application - Why we went to Couri

2010 Almoud Crop - All Schemes

* Dparaing Expendfiure- §768m = Historicaly, the Timberoarp Group underacls (he operatan ol the soivemes by
* Crop Procoeds- $57m - Honouringconimsty (ferm operaing gasts, [aases, efe} even fuugh nolel Grorsers had ot their
* Deficil - 26%9m sherecof costs.

- Funding fie working capital requirements of the sgheme, Le, meating fio cosia of the schems
belora they can be rooverd fron Grroers of o proceeds.

* Capital Expendinre— §100m * The Timberoarp Grisup tvs lods In the Abnond Schemes in s own Hght
* The Timbarcorp Groug mel the oos of capilal expendirenscassary for the operafon of the

» Onfinatlly e Growens would lund e majorty of B $158mthrough imasies raised iy Qetabor 2008
1 = Thrberao Fiamos L4 (In Liguidatisn)provided finance to many Growers o fund halr parikipation

and recetve the crop praceedsin 2019,

Inthe Sdwmes.
Sprepney oo Yabity
* The txth poaifien meand thal the schemes am notseivert, Tz Tiaberconm Grovp b o IRAQUEI o) Qs 10T it e fuails i contimue imdsmunSagtnding e
» VT reducing he costs of operatng e schemmes b tha fiturs wotdd prova viabTy B dll nol Siaotss
atdrass tha gash pesiion. Yhether arnod e st of operating o cehomes can boreduced by say £ ¢882IN, &IAKEH Sx OPMCABN IS t w12t Up, in cepty # 1eed#0 & Wy o seireCsimbe tha
tans of miltons of dofiers we do nd teve S fowds. wehards
-nn-‘;. Ao .J'\‘, . reant



Proposed Stralegy

o The soluton ks Bkely to to difierent for tha 20042005 and 2008-2007 Scwmes

= Growar Returnsunder hiy soonario!
12009 Crop procecdste bo roccived. 831.8m less arsar, ets.
2Npm ore cah to be contibated Timbercorp Growers Group

3. Retum from winding up wi§ depend onwhar's rost: salafreapialisation of the
Schem ammmmmmuwmw Courtd,




