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

SCI 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)
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and
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
(ACN 005 357 522) & ORS (according to the attached Schedule)
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Filed on behalf of: the Second, Third and Fourth Defendants
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ARNOLD BLOCH LEIBLER Solicitor's Code: 54
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2 February 2004

ASIKC registered agent number 1987
lodging party or ageat name  ARNOLD BLOCH LEIBLER A BARCODE IS NOT
. address LGVEIB%U% Coltins Street
ME| E VICTORIA 3000
(ReFICS. 1499430+ REQUIRED ON THIS
DOCUMENT
telephone  (03) 9229 9999 ass. [Jreoald
facsimile (03} 9229 9900 | O
DX number 455 MELBOURNE CASH L REQ-P
rroc. [
L _ _
Australian Securities & Investments Commission form 104
Record of duplicate
lodgement of documents
L
This is a record of documents lodged with the Australian Securities and Investments Commission, It is
not a receipt for documents. At this time, ASIC will not issue an ASCOT or a cashier’s receipt
]

. Documents enclosed

ACN. orARBN. company name form number & title Fee
095 649 746 2001 TIMBERCORP F5101 (6 PAGES) $33.00
ALMOND PROIECT
099611935 2002 TIMBERCCORF F5101 (6 PAGES) $33.00
ALMOND PROJECT
103 197 299 2003 TIMBERCORP F5101 (6 PAGES) $33.00
ALMOND PROJECT
108 336 670 2004 TIMBERCORF F5101 (6 PAGES) $33.00
ALMOND PROJECT
112935092 2005 TIMBERCORP F5101 {6 PAGES) $33.00
ALMOND PROJECT
118 387974 2006 TIMBERCORP F5101 (6 PAGES) $33.00
ALMOND PROJECT
112 511 040 2007 TIMBERCORF F5101 (6 PAGES) $33.00
ALMOND PROJECT P
- 1"':”( ST
® 79 RECEIVETL
11 AUS2089
M.S.C.
TOTAL $231.00
CASH
PAID
ASIC use only place of lodgment
date of lodgment 1 1/08/2009 time
recelver to sign here
- -
original to lodging party duplicate to ASIC




ASIC

Australian Securities & Investments Commission

ABN 86 768 265 615 ASIC Information Processing Centre
14 — 22 Grey Street, Traralgon Customer Inquiries: 1300 300 630
PO Box 4000 Facsimile: (03) 5177 3999
i i 1C : .asic,
TIMBERCORE SECURITIES LIMITED Gippsland Mail Centre VIC 3841 ASIC Homepage: www.asic.gov.au
TIMBERCORP LIMITED
L8
461 BOURKE ST
MELBOURNE VIC 3000
Enquiries: 03 5177 3988

Account Number: 22 092311469

. Receipt
ACN: 092311469 _
‘Company: TIMBERCORP SECURITIES LIMITED
(" Date Description Amuunt@)ﬁ
11/08/09 Cash Payment Received Thank You - 231.00

Total Amount Paid  $231.00

Not Subject to GST - Treasurer’s Determination 2000 (Exempt Taxes, Fees and Charges).

\. /




15 July 2001

ASIC registered agent number 1987
ledgring party or agent name  ARNOLD BLOCH LEIBLER
address  Level 21, 333 Collins Street
MELBOURNE VICTORIA 3000
(Ref: ICS:011499489)
telephone  (03) 9229 9999 ass. O reqa O
facsimile  {03) 9229 9900 0 0
DX number 38455 Melbourne CASH L REQ-P
rroc. [
AR R
Australian Securities & Investments Commission  form 5101
Notification of Corporations Act 2001
change to registered scheme’s 601GC
constitution
R L
name of registered scheme 2001 Tim bercorp Almond Pro; ect
ARSN (95 649 746
name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN 092 311 469
Details of change
@  Modification of constitution authorised by special resolution of members
date of resolution {d/m/y) _ 31/07/09
[ Replacement of constitution authorised by special resolution of members
date of resolution (d/m/fy)
[0 Modification of constitution authorised by responsible entity
date authorised {d/m/y)
0] Replacement of constitution authotised by responsible entity
date of replacement (d/m/y)

L1 ]

NB:

Signature

print name

sign here

A copy of the modification is attached to this form as Annexure A,

‘T'he modification, or repeal and replacement, of the constitution dees not ¢ake effect until the copy
has been lodged.

I certify that the information in this form is true and complete

MAREK. ANTHONY KORDA capacity Liquidator

_/—7 : \74/05 date 11/08/09




name of registered scheme 2001 Timbercorp Almond Project
ARSN (095 649 746

name of responsivle entity  Timbercorp Securities Limited (in liquidation)
ACN (92 311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

---------------------------------------------------------------

Mark Anthony Korda
Liquidator
11/08/09



Timbercorp Securities Limited (in liguidation)
ACN 092 311 469

Amendment Deed

2001 Timbercorp Almond Project
ARSN 095 649 746

Amold Bloch Leibler
Ref:JCS:m 1499489
rogdma\pedocs\abh70402941



THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED {IN LIQUIDATION)
ACN 082 311 469

of Level 8, 461 Bourke Street, Melbourne 3000

("TSL")

BACKGROUND

A TSL was appointed the responsible entity of the 2001 Timbertop Almond Project
(ARSN 095 649 746) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolufions proposed
by the Timbercorp Growers Group. '

C Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
resolutions proposed.

D At the meeting held on 31 Jufy 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E In accordance with section 601GC of the Corporations Act 2001 (Cih) and the special
resolution passed at the meeting, TSL has executed this deed to maodify the Constitution

in the manner set out in this deed.

AGREED TERMS

1 Definitions and interpretation

11  Definitions

in this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and:

“Constitution” means the constitution dated 1 February 2001 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
Investments Commission.

1.2 Interpretation
Clause 1.2 of the Constitution applies to the interpretation of this deed.

Amold Bloch Leibler Amendment Deed | Page 1

Ref. JC5:01-1428948%
=ODMAWPCLGCSWBLIZ040281



2 Amendment
The Constitution is amended with effect on and from the Effective Date as follows:
(a) by inserting after Clause 11 the following clause:

“11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

(a) porrow, for the limited purpose provided in sub-clause (d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

(b} grant security over the moneys in the Agency Account, for the limited

. purpose provided in sub-clause (d) below;

{c) advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d} below;

(d) seek out, negotiate and implement any restructure proposal and working
capital funding proposal to be approved by Growers by ordinary
resolution;”

(b) . by Inserting after Clause 14 the following clause:

“44A Responsible Entity’s entitlements

The Responsible Entity is entitted to pay or be reimbursed for expenses

reasonably and' properly incurred in refation to sub-clause 11A(d) out of the

Agency Account.”

(c) by replacing the words, “five months after 30 June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year”.
3 Constitution
3.1 Remains in effect
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.
3.2 Read as a single document
With effect on and from the Effective Date:
(a) the parties are bound by the Constitution as amended by this deed; and
(b) the Constitution is to be read as a singie integrated document incorporating those
amendments.
4 General
4.1 Paramountcy of document
If this deed conflicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.
Arnold Bloch Leibler Amendment Deed | Page 2

Ref, JUS:01-149948%
=OOMAWCDOCSWBLATO40290



4.2 Attorneys

Each person who executes this deed on behalf of a party under a power of atlorney
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

" power,

43  Governing law and jurisdiction
This deed will be governed by and construed in accordance with the Jaws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of
that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED (in liquidation) by
being signed in its name and on its behalf
by MARK ANTHONY KORDA in his
capacily as liquidator in the presence of;

Signature of witness Signature of liquidator

Tt Naigt’ Nug? S Vvt

2~ ATHoN /(:ra s

Name of witness (pfiT)

Arnold Bloch Leibler Amendment Deed | Page 3

Ref: JCS5:01-149948%
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ASIC registered agent number

15 July 2001

1987 )
ARNOLD BLOCH LEIBLER

fodging party or agent name
address  Level 21, 333 Collins Street
MELBOURNE VICTORIA 3000
(Ref: JCS:011499439)
telephone (03} 9229 9999 ass. Tl rega OO
facsimile {03} 9229 9300
DX number 38455 Melboumne casn U reee [
eroc. [1
-
Australian Securities & Investments Commission  form 5101
Notification of Corporations Act 2001

change to registered scheme’s
constitution -

601GC

_—
name of registered scheme 2002 Timbercorp Almond Project
ARSN (99611935
name of responsibleentity  Timbercorp Securities Limited (in liquidation)
ACN 092311 469
Details of change
®  Modification of constitution authorised by special resolution of members
date of resolution (d/m/y) _ 31/07/09
[[] Replacement of constitution authorised by special resolution of members
date of resolution (d/m/y} :
[[] Medification of constitution authorised by responsible entity
date authorised (d/m/fy})
. [l Replacement of constitution authorised by responsible entity
date of replacement {d/mvy)
#% A copy of the modification is attached to this form as Annexure A.
. NB:  The modification, or repeal and replacement, of the constitution does not take effect until the copy
has been todged.
Signature
T certify that the information in this form is true and complete
printname  MARK ANTHONY KORDA . capacity Liquidator
sign here ,/7 ,ﬁl date 11/08/09




name of registered scheme 2002 Timbercorp Almond Project
ARSN 099 611 935

name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN (92 311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

...............................................................

Mark Anthony Korda
Liquidator
11/08/09



Timbercorp Securities Limited (in liquidation)
ACN 092 311 469

Amendment Deed

2002 Timbercorp Almond Project
ARSN 099 611 935

Ampld Bloch Leibler
RefJCS:01149948¢9
::odma‘\pedocsiabl704100v



THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)
ACN 092 311 469

of Level 8, 461 Bourke Street, Melbourne 3000

("TSL")

BACKGROUND

A TSL was appointed the responsible entity of the 2002 Timbertop Almond Project
(ARSN 099 611 935) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed
by the Timbercorp Growers Group.

C Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
resclutions proposed.

D At the meeting held on 31 July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E In accordance with section 601GC of the Comorations Act 2001 (Cth} and the special
resolution passed at the meeting, TSL has executed this deed to modify the Constitution
in the manner set out in this deed.

AGREED TERMS

1 ‘Definitions and interpretation

11 Definitions

In this deed, unless the context requires otherwise, terms that are defined .in the
Constitution have the same meaning and:

“Constitution® means the constitution dated 11 February 2002 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
investments Commission.

1.2 Interpretation
Clause 1.2 of the Constitution applies to the interpretation of this deed.

Arnold Bloch Lelbler Amendment Deed | Page 1

Ref: JCS:01-1492482
=ODMAPCDOCS\ABLITO4 10011



2 Amendment

The Constitution is amended with effect on and from the Effective Date as follows:

(a) by inserting after Clause 11 the following clause:

“41A Responsible Entity’s additional powers
The Responsible Entity has the power to:

{a) borrow, for the limited purpose provided in sub-clause (d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account),

(b) grant security over the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below,

{© advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-ciause (d) below;

{d) seek out, negotiate and implement any restructure proposal and working
capital funding proposal to be approved by Growers by ordinary
resolution;”

{b) by Inserting after Clause 14 the following clause:

“14A Responsible Entity’s entitlements

The Responsible Entity is entitled to pay or be reimbursed for expenses
reasonably and properly incurred in relation to sub-clause 11A(d) out of the

: Agency Account.”

(c) by replacing the words, “five months after 3O June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year”.

3 Constitution

341 Remains in effect _
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.

3.2 Read as a single document
With effect on and from the Effective Date: _

(a) the parties are bound by the Constitution as amended by this deed; and

()] the Constitution is to be read as a single integrated document incorporating those
amendments.

4 General

4.1 Paramountcy of document

If this deed conflicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.

Amold Bloch Lelbler Amendment Deed | Page 2

Ref: JCS:01-1499489
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4.2 Attorneys

Each person who executes this deed on behalf of a party under a power of attorney
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

This deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of

that State,

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED (in liquidation) by
being signed in its name and on ifs behalf
by MARK ANTHONY KORDA in his
capacity as liquidator in the presence of:

Signature of witness Signature of liquidator

dﬂNﬂ-"Tt—foJ (S”?bfc"c:‘ﬁ

Name of witness (print)

Arnold Bloch Leibier Amendment Deed | Page 3

Ref: JUS5:01-1499483
~ODMAVPCDOCSBLT04100M



15 July 2001

. ASIC registered agent number 1987
lodging party or agent name  ARNOLD BLOCH LEIBLER
address  Level 21, 333 Collins Street
MELBOURNE VICTORIA 3000
(Ref: JCS:011499489)
telephone  (03) 9229 9999 ass. Llreqa [0
facsimile  (03) 9229 9900 ] O
DX number 38455 Mclbourne CASH L REQP
rroc. [
R .
Australian Securities & Investments Commission  form 5101
Notification of Corporations Act 2001
change to registered scheme’s 601GC
constitution
———— R A
name of registered scheme 2003 Timbercorp Almond Project
ARSN 103 197 299
name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN 092311 469
Details of change
B  Modification of constitution authorised by special resolution of membets
date of resolution (d/mfy)  31/07/09
[0 Replacement of constitution authorised by special resolution of members
date of resofution (d/m/y)
[0 Modification of constitution authorised by responsible entity
date authotised (d/m/y)
) [0  Replacement of constitution anthorised by responsible entity
date of replacement (d/m/y)
** A copy of the modification is attached to this form as Annexure A,
. NB:  The modification, or repeal and. replacement, of the constitution does not take effect until the copy
has been lodged.
Signature
I certify that the information in this form is true and complete
printname _MARK ANTHONY%}/ . capacity Liquidator
sign here /\7 //K date 11/08/09
L e A 3




name of regisiered scheme 2003 Timbercorp Almond Project
ARSN 103 197 299

name of respansible entity  Timbercorp Securities Limited (in liquidation)
ACN (92311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

---------------------------------------------------------------

Mark Anthony Korda
Liquidator
11/08/09



Timbercorp Securities Limited (in liquidation)
ACN 092 311 469

Amendment Deed

2003 Timbercorp Almond Project
ARSN 103 197 299

Arnold Bloch Leibler
Ref:JCS:011459489
modmatpedocsiabi704106\1



THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)
" ACN 092 311 469

of Level 8, 461 Bourke Street, Melboume 3000

(“TSL")

BACKGROUND

A TSL was appointed the responsibie entity of the 2003 Timbertop Almond Project
(ARSN 103 197 299) pursuant to the Constitution,

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed
by the Timbercorp Growers Group.

C Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
resolutions proposed.

D At the meeting held on 31 July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E In accordance with section 601GC of the Corporations Act 2001 (Cth) and the special
resolution passed at the meeting, TSL has executed this deed to modify the Constitution

in the manner set out in this deed,

| AGREED TERMS

1 Definitions and interpretation

11 Definitions

In this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and:

“Constitution” means the constitution dated 17 December 2002 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
investments Commission.

1.2 Interpretation
Clause 1.2 of the Constitution applies to the interpretation of this deed.

Amold Bloch Leibler Amendment Deed | Page 1
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2 Amendment
The Constitution is amended with effect on and from the Effective Date as follows:
() by Inserting after Clause 11 the following clause:

“11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

{a) borrow, for the limited purpose provided in sub-clause (d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

(b) grant security over the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below,

(c) advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause {d) below;

(d) seek out, negotiate and implement any restructure proposal'and working
capital funding proposal to be approved by Growers by ordinary
resolution;”

{b) by Inserting after Clause 14 the following clause:

“44A Responsible Entity’s entitlements

The Responsible Entity is entitied to pay or be reimbursed for expenses

reasonably and properly incurred in relation to sub-clause 11A(d) out of the

Agency Account.” :

(c) by replacing the words, "five months after 30 June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year'.
3 Constitution
31 Remains in effect
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.
3.2 Read as asingle document
With effect on and from the Effective Date:
{a) the parties are bound by the Constitution as amended by this deed; and
(b} the Constitution is to be read as a single integrated document incorporating those
amendments.
4 General
4.1 Paramountcy of document
If this deed conflicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.
Amold Bloch Lelbler Amendment Deed { Page 2

Ref: JC5:01-1499489
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4.2 Atiorneys

Each person who executes this deed on behalf of a parly under a power of attomey
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

This deed will be governed by and construed in accordance with the faws in force in the
State of Victoria and each parfy submits to the non-exclusive jurisdiction of the courts of

that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED {in liquidation} by
being signed in its name and on its behalf
by MARK ANTHONY KORDA in his
capacity as liquidator in the presence of:

e 4

Signature of witriess Signature of liquidator

S o~ aTr CS\T CcIKEX

Name of witness (print)

Arnold Bloch Leibler Amendment Deed | Page 3

Ref JCS:01-1489489
=ODMAWGDOCSWBLIT04106\



15 July 2001

ASIC registered agent number 1987
fodging party or agent name ~ ARNOLD BLOCH LEIBLER
address  Leve! 21, 333 Collins Street -

MELBOURNE VICTORIA 3000
{Ref: JCS:011499483)

telephone  (03) 9229 9999 ass. I rega O

facsimile  (03) 9229 9900

DX number 38455 Melbourne casa Ll reqr [
rroc. [
[ _ A A

Australian Securities & Investments Commission  form 5101

Notification of ' Corporations Act 2001
change to registered scheme’s 601GC
constitution
I
name of registered scheme 2004 Timbercorp Almond Project
ARSN 108 336 670
name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN 092 311469
Details of change
#  Modification of constitution authorised by special resolution of members
date of resolution (¢/m/fy)  31/07/0%
I Replacement of constitution authorised by special resolution of members
date of resolution (d/m/y)
[] Modification of constitution authorised by responsible entity
date authorised (d/m/y)
1 Replacement of constitution authorised by responsibie entity
_ date of replacement (d/m/fy)
#% A copy of the modification is attached to this form as Aunexure A,
NB:  The modification, or repeal and replacement, of the constitution does not take effect until the copy
has been lodged.
Signatare
{ certify that the information in this form is true and complete
printname _ MARK ANTHONY KGRDA capacity Liguidator
sign here /7 ; é/&é date 11/08/09
L L




name of registered scheme 2004 Timbercorp Almond Project
ARSN 108 336 670

name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN (192 311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

...............................................................

Mark Anthony Korda
Ligquidator
11/08/09



Timbercorp Securities Limited (in liquidation)
ACN 092 311 469

Amendment Deed

2004 Timbercorp Almond Project
ARSN 108 336 670

Amold Bloch Leibler
RefJCS:011499489
rodmalpedocs\abi70410841



THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED {IN LIQUIDATION)
ACN 092 311469
of Level 8, 461 Bourke Street, Melbourne 3000

("TSL")

BACKGROUND

A TSL was appointed the responsible enfity of the 2004 Timbertop Almond Project
(ARSN 108 336 670) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed
by the Timbercorp Growers Group.

C Neither TSL nor the liquidators of TSL accept the validity or effi cacy of any of the
resolutions proposed.

D At the meeting held on 31July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed. '

E In accordance with section 601GC of the Corporations Act 2001 (Cth) and the special
resolution passed at the meeting, TSL. has executed this deed to modify the Constitution
in the manner set out in this deed,

AGREED TERMS

1 Definitions and interpretation

1.1 Definitions
in this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and: .

“Constitution” means the constitution dated 10 March 2004 (as amended).
“Effective Date” means the date this deed is lodged with the Australian Securities and
Investments Commission.

1.2  interpretation
Clause 1.2 of the Constitution apglies to the interpretation of this deed.

Arnold Bloch Leitier Amendment Deed | Page 1
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2 Amendment
The Constitution is amended with effect on and from the Effective Date as follows:
(a) by inserting after Clause 11 the following clause:

“11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

(a) borrow, for the limited purpose provided in sub-clause (d) beiow (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

(b) grant security over the moneys in the Agency Account, for the limited
purpose pravided in sub-clause (d} below;

(c) advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below;

(@) seek out, negotiate and implement any restructure proposal and working

' capital fundang proposal t0 be approved by Growers by ordinary
resolution;”

(b) by Inserting after Clause 14 the foflowing clause:

“14A Responsible Entity’s entitiements

The Responsible Entity is enfitied to pay or be reimbursed for expenses

fteasonably and properly incurred in relation to sub-clause 11A(d} out of the

Agency _Account."

(c) by replacing the words, “five months after 30 June each year” in sub-clause 13.7(d}
with the words, “eleven months after 30 June each year”.
3  Constitution
3.1 Remains in effect ) ;
Except as speouﬁcal!y amended by this document all terms and condifions of the
Constitution remain in full force and effect.
3.2 Read as a single document
With effect on and from the Effective Date:
{a) the parties are bound by the Constitution as amended by this deed; and
(b} the Constitution is to be read as a single integrated document incorporating those
amendments.
4 General
4.1 Paramountey of document
if this deed confiicts with any other document, agreement or arrangement, this document
prevalls to the extent of the inconsistency.
Arnold Bioch Leibler Amendment Deed | Page 2
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4.2 Attorneys

Each person who executes this deed on behalf of a party under a power of attorney
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

This deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of

that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP )

SECURITIES LIMITED (in liquidation) by )

being signed in its name and on its behalf )

by MARK ANTHONY KORDA in his )

capacity as liquidator in the presence of: ) 5
Hignature of witness _ Signature of liquidator

de wAT o S TolES

Name of witness (print)
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15 July 2001

ASIC registered agent number 1987
* ' lodging party or agentname  ARNOLD BLGCH LEIBLER
address  Level 21, 333 Collins Street
MELBOURNE VICTGRIA 3000
(Ref: JCS:011499489)
facsimile  (03)9229 9900 0 0
DX number 38455 Melbourne CASH LJ REQ-P
rroc. [
L

Australian Securities & Investments Commission  form 5101

Notification of Corporations Act 2001
change to registered scheme’s 601GC
constitution
A I
name of registered scheme 2005 Timbercorp Almond Project
ARSN 112 935 092
name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN 092311 469
Details of change
1  Modification of constitution authorised by special resolution of members
date of resolution (d/mfy) _ 31/07/09
[0 Replacement of constitution authorised by special resclution of members
.. date of resolution (d/m/fy)
_ [0 Maedification of constitution authorised by responsible entity
date authorised {dfm/y)
. [7]  Replacement of constitution authorised by responsible entity
date of replacement (d/m/y) )

k&

. NB:

A copy of the modification is attached to this form as Annexure A.

The modification, or repeal and replacement, of the constitution does not take effect until the copy

" has been lodged.

Signature
[ certify that the information in this form is true and complete
printname  MARK ANTHONY KORPA  ~ capacity Liquidator
sign here -/774&4 date 11/08/09
__._' L _




name of registored scheme 2005 Timbercorp Almond Project
ARSN 112935092

name of responsivle entity  Timbercorp Securities Limited (in liquidafion)
ACN 092 311 469 |

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

---------------------------------------------------------------

Mark Anthony Korda
Liquidator
11/08/09



Timbercorp Securities Limited (in liquidation)
ACN 092 311469

Amendment Deed

2005 Timbercorp Almond Project
ARSN 112 935 092

Amold Bioch Leibler
Ref.JCS:011499489
rodmalpcdocs\abiNi04111\1



THIS DEED is madeon || ﬁuaus‘-t 2009

PARTIES

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)
ACN 092 311 469

of Level 8, 461 Bourke Street, Melbourne 3000

("TSL")

BACKGROUND

A TSL was appointed the responsible ‘entity of the 2005 Timbertop Almond Project
(ARSN 112 935 092) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed
by the Timbercorp Growers Group.

C Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
rasolutions proposed.

D At the meeting held on 31July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E in accordance with section 601GC of the Corporations Act 2007 (Cth) and the special
resolution passed at the meeting, TSL has executed this deed to modify the Constitution

in the manner set out in this deed.

AGREED TERMS

1 Definitions and interpretation

1.4 Definitions
In this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and:

“Constitution” means the constitution dated 9 February 2005 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
Investments Commission.

1.2 Interpretation
Clause 1.2 of the Constitution applies to the interpretation of this deed.
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2 Amendment
The Constitution is amended with effect on and from the Effective Date as foltows:
(a) by inserting after Clause 11 the following clause:

*11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

(a) borfow, for the limited purpose provided in sub-clause {d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

(b) grant security over the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d} below;

() advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below,

(d) seek out, negotiate and implement any restruciure proposal and working
capital funding proposal to be approved by Growers by ordinary
resolution:”

) by inserting after Clause 14 the following clause:

“44A Responsible Entity’s entitlements

The Responsible Entity is entitted to pay or be reimbursed for expenses

reasonably and properly incurred in relation to sub-clause 11A(d) out of the

Agency Account.”

{c) by replacing the words, “five months afier 30 June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year".
3 Constitution
3.1 Remains jn effect
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.
3.2 Read as a single document
With effect on and from the Effective Date:
{a) the parties are bound by the Constitution as amended by this deed; and
()] ihe Constitution is to be read as a single integrated document incorporating those
amendments.
4 General
41  Paramountcy of document

If this deed conflicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.

Arnold Bloch Leibler
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4.2 Attorneys

Each person who executes this deed on behalf of a parly under a power of attormey
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

This deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of

that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED (in liquidation) by
being signed in its name and on its behalf
by MARK ANTHONY KORDA in his

capacity as liquidator in the presence of.

Signature of witngss Signature of liquidator

JoNA}'rHo_.»f J’F" &

Name of witness (print)
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15 July 2000

ASIC registered agent pumber 1987
lodging party or agent name  ARNOLD BLOCH LEIBLER
address  Level 21, 333 Collins Street
MELBOURNE VICTCORIA 3000
{Ref: JCS:011499489)
telephone  (03) 9229 9999 ass. O reqa O
facsimile  (03) 9229 9900 O O
DX number 38455 Melboume CASH L REQ-P
rroc.[J
Australian Securities & Investments Commission  form 5101
Notification of Corporations Act 2001
change to registered scheme’s 601GC
constitution
I
name of registered scheme 2006 Timbercorp Almond Project
ARSN 118 387974
name of responsible entity  'Timbercorp Securities Limited (in liquidation)
ACN 092 311 469
Details of change
B  Modification of constitution authorised by special resolution of members
date of resolution (/mfy) _ 3107/09
[0 Replacement of constitution authorised by special resolution of members
date of resolution (d/mt/y)
] Modification of constitution authorised by responsible entity
date authorised (d/m/y)
[ Repiacement of constitution authorised by responsible entity
date of replacement (d/mfy) :
*% A copy of the modification is atiached to this form as Annexure A.
NB:  The modification, or repeal and replacement, of the constitution does not take effect until the copy
has been lodged.
Signature - ‘ _
I certify that the information-in this form is true and complete
printname _ MARK ANTHONY KORDA- 9 capacity Liquidator
sign here /7 %/V& date 11/08/09
L M




name of registered scheme 2006 Timbercorp Almond Project
ARSN 118 387974

name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN 092311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/09

...............................................................

Mark Anthony Korda
Liguidator
11/08/09



Timbercorp Securities Limited (in hiquidation)
ACN 092 311 469

Amendment Deed

2006 Timbercorp Almond Project
ARSN 118 387 974

Amold Bloch Leibler
RefJCS:011499489
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THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)

ACN 092 311 469
of Level 8, 461 Bourke Street, Melboume 3000
(“TSL")

BACKGROUND

A TSL was appointed the responsible entity of the 2006 Timbertop Almond Project
(ARSN 118 387 974) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed

by the Timbercorp Growers Group.

C Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
resolutions proposed.

D At the meeting held on 31July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E In accordance with section 801GC of the Corporations Act 2001 (Cth) and the special
resolution passed at the meeting, TSL has executed this deed to modify the Constitution

in the manner set out in this deed.

AGREED TERMS

1 Definitions and interpretation

1.1 Definitions

In this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and:

“Constitution” means the constitution dated 15 February 2006 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
Investments Commission. _

1.2  Interpretation
Clause 1.2 of the Constitution applies to the interpretation of this deed.

Ameid Bloch Leibler Amendment Deed | Page 4

Ref: JC5:01-1489489
=ODMAVPCDOCSWABLIT041131



2

Amendment
The Constitution is amended with effect on and from the Effective Date as follows:
(a) by inserting afier Clause 11 the following clause:

“11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

(a) borrow, for the limited purpose provided in sub-clause (d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

{b) grant security over the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below,;

{c) advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below;

(d) seek out, negotiate and implement any restructure proposal and working
capital funding proposal to be approved by Growers by ordinary
resolution;”

(&) by Inserting after Clause 14 the foliowing clause:

“14A Responsible Entity’s entitlements

The Responsible Entity is entiied to pay or be reimbursed for expenses

reasonably and properly incurred in refation to sub-clause 11A(d) out of the

Agency Account.”

(E.) by replacing the words, “five months after 30 June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year™.
3 Constitution
31 Remains in effect
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.
3.2 Read as a single document
With effect on and from the Effective Date:
{(a) the parties are bound by the Consfitution as amended by this deed; and
{b) the Constitution is to be read as a single integrated document incorporating those
amendments. :
4 General
4.1 Paramountcy of document
If this deed conflicts with any other document, agreement or arrangement, this document
prevalls to the extent of the inconsistency.
Amold Bloch Leibler Amendment Deed | Page 2
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4.2 Attorneys

Each person who executes this deed on behalf of a 'party under a power of attorney
warrants that he or she has no nofice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

" This deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of

that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED (in liquidation) by
being signed in its name and on its behalf
by MARK ANTHONY KORDA in his
capacity as liquidator in the presence of:

W0 94

"Sjghature of wilness Signature of liquidator

JovAa7ro n L ToIES

Name of witness (print)
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15 Juty 2001

name of responsible entity

ACN

Details of change

H
date of resolution (d/m/y)

0
date of resolution (d/m/y)

g
date authorised (d/m/y}

O
date of replacement (d/m/y}

&k

. ) NB:

Signature

print name

sign here

ASIC registered agent number 1987
lodging party or agentname  ARNOLD BLOCH LEIBLER
address  Level 21, 333 Collins Street
MELBOURNE VICTORIA 3000
(Ref: JCS:011499439)
tcfcp.ho_nc (03) 9229 9999 ass. O reqa O
facsimile  (03) 9229 9900 0l 0
DX number 38455 Melbourne CASH 1+ REQF
proc.
L
Australian Securities & Investments Commission  form 5101
Notification of Corporations Act 2001
change to registered scheme’s 601GC
constitution
name of registered scheme 2007 Timbercorp Almond Project
ARSN 122 511 040

'Timbercorp Securities Limited (in liquidation)

092 311 469

Modification of constitution authorised by special resolution of members
31007/09

Replacement of constitution authorised by special resolution of members

Modification of constitution authorised by responsible entity

Replacement of constitution authorised by responsible entity

A copy of the modification is attached to this form as Annexure A.

The modification, or repeal and replacement, of the constitution does not fake effect until the copy
has been lodged.

I certify that the information in this form is true and complete

MARK ANTHONY KORDA . capacity Liquidator

- /7 %ﬁé date 11/08/09




name of registered scheme 2007 Timbercorp Almond Project
ARSN 122511 040

name of responsible entity  Timbercorp Securities Limited (in liquidation)
ACN (92311 469

THIS IS ANNEXURE “A” OF 5 PAGES REFERRED TO IN THE FORM 5101 SIGNED
BY ME AND DATED 11/08/0%

...............................................................

Mark Anthony Korda
Liquidator
11/08/09



Timbercorp Securities Limited (in liquidation)
ACN 082 311 469

Amendment Deed

2007 Timbercorp Almond Project
ARSN 122 511 040
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THIS DEED is made on 2009

PARTIES

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION}

ACN 092 311 469
of Level 8, 461 Bourke Street, Melbourne 3000

{“TSL")

BACKGROUND

A TSL was appointed the responsible entity of the 2007 Timbertop Almond Project
' (ARSN 122 511 040) pursuant to the Constitution.

B In accordance with the order of Robson J of the Supreme Court of Victoria dated 21 July
2009, TSL convened a meeting of the Scheme to consider certain resolutions proposed
by the Timbercorp Growers Group.

G Neither TSL nor the liquidators of TSL accept the validity or efficacy of any of the
resolutions proposed.

D At the meeting held on 31July 2009, a special resolution was passed that the
Constitution be modified as set out in this deed.

E In accordance with section 601GC of the Corporations Act 2001 (Cth) and the special
resolution passed at the meeting, TSL has executed this deed to modify the Constitution

in the manner set out in this deed.

AGREED TERMS

1 Definitions and interpretation

1.1 Definitions

In this deed, unless the context requires otherwise, terms that are defined in the
Constitution have the same meaning and:

"Constitution” means the constituﬁon dated 2 November 2006 (as amended).

“Effective Date” means the date this deed is lodged with the Australian Securities and
Investments Commission.

1.2  Interpretation
Clause 1.2 of the Constitution appies to the interpretation of this deed.
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2 Amendment
The Constitution is amended with effect on and from the Effective Date as follows:
{a) by inserting after Clause 11 the foilowing clause:

“11A Responsible Entity’s additional powers

The Responsible Entity has the power to:

(a) borrow, for the limited purpose provided in sub-clause (d) below (and
repay such borrowing and pay interest and costs in relation to such
borrowing from monies in the Agency Account);

{b) grant security over the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below,

(c) advance funds using the moneys in the Agency Account, for the limited
purpose provided in sub-clause (d) below;

{d) seek out, negotiate and implement any restructure proposal and working
capital funding proposal to be approved by Growers by ordinary
resolution;”

{b) by? Inserting after Clause 14 the following clause:

“14A Responsible Entity’'s entitiements

The Responsible Entity is entitled to pay or be reimbursed for expenses

reasonably and properly incurred in relation to sub-clause 11A(d) out of the

Agency Account.”

{c) by replacing the words, “five months after 30 June each year” in sub-clause 13.7(d)
with the words, “eleven months after 30 June each year”.
3 -Constitution
31 Remains in effect
Except as specifically amended by this document, all terms and conditions of the
Constitution remain in full force and effect.
3.2  Read as a single document
With effect on and from the Effective Date:
(a) the parties are bound by the Constitution as amended by this deed, and
(b) the Constitution is to be read as a single infegrated document incorporating those
amendments.
4 General
4.1 Paramountcy of document
If this deed conflicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.
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4.2 Attorneys

Each person who executes this deed on behalf of a party under a power of atiomey
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this document under that

power.

4.3 Governing law and jurisdiction

This deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the non-exclusive jurisdiction of the courts of

that State.

EXECUTED as a DEED

EXECUTED by TIMBERCORP
SECURITIES LIMITED (in liquidation) by
being signed in its name and on its behalf
by MARK ANTHONY KORDA in his

capacity as liquidator in the presence of: M

Sfgnature of witness Signature of liquidator

JSowATron 8§ 7o < s
Name of witness (print)
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