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The directors of Align Funds Management Limited ('Align'), the Responsible Entity for Timbercoin Primary
Infrastructure Fund ('the Fund') present their report for the Fulld and its conirolled entities ('the Group') for the year
ended 30 June 2011.
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ARSN 1/6 024 830

Directors

The names of the directors in office during or since tile end of tile year are:

A1an Fistier

Trevor Moyle
Sam Baillieu

Principal Activity

Tlie principal activity of the Group during the year was to monitor the holding of the proceeds from sale of tile Group's
properties, which are held by Receivers and Managers, and to act in relation to tile action instituted by 111e secured
lender, ANZ Banking Group Limited, to determine the respective rights to those sale proceeds as set out by the Supreme
Court of Victoria.

DIRECTORS' REPORT

Review of Operations

During the year ended 30 June 20/11he Group earned interest on the proceeds from the sale of the three properties
which had been sold in the previous financial year by the Receivers & Managers. as follows:

Settlement Date

19 February 2010

19 February 2010

9 April 2010

The Group continued to accrue interest on borrowings WITicliremain due to tile secured lender by the subsidiary trusts as
the proceeds from tlie sale oftlIe properties are riot available to the secured lender untilthe above determination has
been made by the Supreme Court. Interest is also continuing to accrue on the TPIF Bonds which remain as borrowings
of the parenttrust. Receivers and management foes are also continuing to be incurred.

Operating Results

The loss of the Group for the year was $6,396,129. This loss is the result of the Group earning deposit rate interest on
the proceeds from the sale of properties but continuing to incur ongoing finance costs and Inariagement costs as well as
costs associated with the receivership of the sub-trusts.

The operating result for the year and the assets of the Group do riot take into account future costs which may yet be
deducted by the Receivers or as directed by the Supreme Court ofVictoria.

The appointment of Receivers to the sub-trusts of the Fund has placed the Fund in technical breach of its obligations to
the Trustee for Ihe Bond Holders, The Trustee has given notice of the crystallisation onhe charge to the Bond Holders,
but has taken no further action to enhance such charge. The directors continue to be in regular communication witlithe
Trustee and Bond Holders concerning developnients with the legal proceedings and the eventual settlermerit of the
liabilities of the sub-trusts.

Property
Yungera

Liparoo
Solora

It should be stressed that the directors do not have control of any assets of the SIIb-trusts or the legal proceedings but
continue to monitor developments on a regular basis.

Net Asset Position of the Group

Unit holders should be aware that the financial statements of the Group as at 30 June 2011 have not been prepared on a
liquidation basis and they do noriake into account fliture costs relating to the Receivers, legal advisors, fund operation
and management, interest costs on borrowings or potential claims againstthe proceeds from sale of the properties.

Consideration

$ I 16.3 million

$43.6 million

$13. I niillion



Significant Changes in State of Affairs

Other titan as disclosed above, 00 siCnificaiit changes in the Group's stale of affairs occurred during the year.

After Reporting Period Events

TIMBERCORPPRIMARYINFRASTRUCTtlREFtIND
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@ RightsqfGroi"ers'Selle"jus

On 15 June 2011, Justice Dayies of the Supreme Court of Victoria handed doMiller decision in the test case of BOSl
Security Services Limited v Australia and New Zealand Banking Group Limited & Ors. ('the Almond Land case'). That
case determined some related/complimentary issues concerning the Tiltibercorp Allnond Schemes. The decision has
been appealed by lawyers representing the MIS Growers and a date for hearing that appeal has yet to be set.

The Supreme Court is also yet to determine the growers' rights and the value of those rights, ifany, in relation to the
almond and citrus schemes 111at were being conducted on the Group's properties. Various almond schemes were
conducted o111he Group's Liparoo and Yuiigera properties and a citrus scheme on the Group's Solora properly,

In December 2011. the secured lender, ANZ Banking Group Limited*initiated proceedings in the Supreme Court of
Victoria to pursue its interests in the proceeds from sale of the Liparoo, Yungera and Solora properties and to have the
Growers' rights in relation to those property proceeds delennined.

In July 2012 two seperate Deeds of Compromise were entered into in relation to proceeds froin 111e sale of 111e Solora
citrus property and the LiparooNungera almond properties. Those Deeds set out an agreed position between the
secured lender, representative Growers from the Timbercorp Citrus Projects and Timbersorp Almond Projects, the
Liquidator of Tinibercom Limited Group and the Trustees of the TPIF subsidiary trusts and detail the agreed amounts to
be paid 10 1/1e Responsible Entity of the Timbercoin Schemes for tlieir Growers. Each Deed is conditional upon its
approval by the Supreme Court of Victoria and also upon 1/1e approval by the Court of the otlier(four) Deeds of
Compromise that the Court is considering in relation to other Timbercorp Schemes. The Supreme Court has set a
hearing dale of5 October 2012 to consider these Inaners.

Until suclitiiite as these legal issues are determined there is no manner in wliicliihe directors can make a reasonable
assessment o11he residual value of the sale proceeds.

jin Profession"finale",,, i^^J, ,s"r",, ce

Under its Australian Financial Services Licence* A1ion is required to maintain an insurance policy coverinn professional
indemnily ('PI') and fraud by Qincers that is adequate, having regard to the nature of the activities carried out by the
licensee Linder the licence, and whicli covers claims amounting in aggregate to a minimum of $5 million.

There has been a significanttighteiiing of the PIinsurance market following 111e demise of major agricultural managed
investmentschemes and difficult conditions faced by the funds nianagement industry, As a consequence, and despite 111e
best efforts of the directors, A1ion has been unable to renew its ruinsurance policy forthe minimum amount of cover of
$5 million and has advised ASIC of the lesser cover of $1 million that it has been able to obtain.

Likely Developments

Due to continuing borrowing costs being incurred by the Group* and irrespective of the outcoine of the legal entitlement
of TillIbercorp Growers 10 the net proceeds froniihe sale of the Group's properties, there will be insufficient funds to
pay the liabilities due to the secured TPIF bond holders. Accordingly, unit holders in the Fund will not receive any
further distributions or any return of capital.

Other than the matters previously discussed* the directors are 1101 aware of any likely developments that are outside the
normal operation of tile Group.

Environmental Issues

DIRECTORS' REPORT

To the best of the directors' knowledge, all activities are performed in accordance with the requireinents of relevant
environmental regulations,

Distributions paid or recommended

Tlie directors nave not declared or paid a distribution forthe year ended 30 June 20 11,



Options

No options have been issued during or since the finalICial year and there were 00 options outstanding at the end of the
financial year.

Indemnifying of Officers or Auditor

During the year. the Responsible Entity of the Fund has paid premiums in respect of an insurance contract to in deninify
officers against liabilities that may arise from tileir position as officers of tile Fund. Officers indemnified include all
directors, the company secretary and all executive officers participating in the nianagement of the Fund.

Further disclosure required under section 300{9) of the Co, porn!ions ACi 2001 is prohibited under the terms of the
contract.

TIMBERCORPPRIMARYINFRASTRt}CTUREFUND

ANDCONTROLLEDENTITIES

ARSN 116024 830

Proceedings on behalfoflhe Fund

No persoiilias applied for leave of Court to bring proceedings on behalfofthe Fund or intervene in any proceed inOS 10
which the Fund is party for the purposes of taking responsibility on behalf of the Fund for all or part of those
proceedings.

Tile Fund was not a party to any such proceedings during the financial year.

Fees paid to and unit holdings orthe Responsible Entity or related parties of the Responsible Entity

All fees paid and units held are disclosed in Note 12 "Related Party Transactions".

Units in the Fund issued during the year

TlIe Fund did not issue any units during the year,

Value orF"rid assets

DIRECTORS' REPORT

Tlte value of the group's total assets as at 30 June 2011 was $173.6m. The value of the Group's assets is determined on
the basis set outin note I of the financial statements.

Directors interest in the Fund

As at the date of this report

(a) there are no directors who have a relevant interest in units in the Fund;

(b) no director 11as any rights or options over units in the Fund; and

(c) there are no contracts to which a director is a party or under whiclT a director is entitled to a benefit and that
confer a right 10 call for or deliver interests in the Fund

Auditor's Independence Declaration

A copy of the auditor's independence declaration as required under section 307C of the Co, po, tinons ACi 2001 is
enclosed.

Signed in accordance with a resolution of the Board of Directors:

^I_,
A1an F'isIler

Chairman

Melbourne

5 September 2012
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CONSOLIDATEDSTATEMENTOFCOMPREHENSIVEINCOME
FORTHEYEARENDE030Jl. INE 2011

Property income
- rental revenue

-recovery of outgoings

- property expenses

Net property income

Interest income - otlier persons

Other income - reversal ofGST provision
Responsible entity's foe
Receivers foes

Legal fees

Corporate finance consultants

Liquidaior fees of related Mis projects
Other expenses
Finance costs

Changes ill fair value of investment property - realisation basis

Loss 10r the year

Other comprehensive income

Total comprehensive loss for the year

Notes

Consolidated

2011 2010

$ S

5 255

(5,255) (1,646,940)

9,313,865 3,126,135

827,648

(826,278) (837,880)

(164,319) (540,180)

(3,999) 12,314,800)

300,000

14,994

(I, 96 1,934)

(299,734)

(373,200)

(239,920) (546,524)

(15,297,871) (15,292,916)

(727,648)

~

,

6 396 129

6 396 129

(19,453,687)

The accompanying notes form part of these financial statenients.
4

(19,453,687}



TIMBERCORPPRIMARYINFRASTRUCTUREFUND
ANDCONTROLLEDENTITIES

ARSN 116024 830

CONSOLIDATEDSTATEMENTOFFINANCIALPOSITION
AsATsoJUNE20ii

ASSETS

Current assets

Can11 and cash equivalents

Trade and other receivables

Total current assets

Total assets

LIABILITIES

Current liabilities

Trade and other payables

Interest bearing liabilities

Total current liabilities

Total liabilities

Net assets

Notes

EQUITY

Settlement capital

Accumulated losses

Consolidated

2011 2010

S S

Total equity

4

5

172,529,727

1,078,292

173,608,019

156,963,379

8,509,637

173,608,019

165,473.016

6

7

165,473,016

3,846,352

165,739,321

169,585,673

4,568*2 16

150,486,325

169,585,673

155,054,541

4,022,346

8

9

155,054,541

54,935,759

The accompanying notes form part ofthese financial statements.
5

10.4 18,475

50 913 4/3

4,022,346

54,935,759

(44,517,284)

10,4 18,475
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CONSOLIDATEDSTATEMENTOFCHANCESINEQUITY
FORTHEYEARENDE030JUNE2011

Total equity at the beginning of the year

Loss for the year

Transactions with unit holders in their capacity as unit holders:

- Distributions declared or paid

Total equity at the end of the year

Notes

Consolidated

2011 2010

$ S

10,418,475 29,872,162

(6,396,129) (!9,453,687)

4,022,346 10,418,475

The accompanying notes form part of these financial statenients.
6



TIMBERCORPPRIMARYINFRASTRUCTUREFUND
ANDCONTROLLEDENTITIES

ARSN 116024830

Cash mows from operating activities

Receipts from customers

Payments to suppliers

Interest received

Finance costs paid

CONSOLIDATEDSTATEMENTOFCASHFLOWS
FORTHEYEARENDE030JUNE2011

Net cash provided by I(used in) operating activities

Cash flows from investing activities

Net proceeds from the sale of investment properties

Net cash provided by investing activities

Cash flows from financing activities

Repayment of bank loans

Net cash used in financing activities

Netincrease in cash and cash equivalents held

Cash and cash equivalents alllie beginning of the year

Casli and cash eqiiivalents at year end

Consolidated

2011 2010

S $

6,650

,,, 153,984)

9,202,385

308,343

(5,305,599)

2,159,324

(756,137)

8 055,051

7,536,176

3,594,069)

7,536,176

164,624,253

164,624,253

24 879

24 879

15,566,348

156,963,379

14(a) 172,529,727

(8,336,907)

(8,336,907)

154,560,497

The accompanying notes form part of these financial statenients,
7

2,402,882

156,963,379



NOTE I:
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Reporting Entity

Tliese financial stateInents are forthe entity Timbercorp Primary Infrastructure Fund ('the Fund') and controlled
entities ('the Group'). The Fund is a registered managed investment scheme (now delisted) established and
domiciled in Australia. Tlie Responsible Entity of the Fund is Align Funds Management Limited ('Align').

Basis of Preparation (Realisation)

The financial statements are general purpose financial statements that have been prepared in accordance with
Australian Accounting Standards, other authoritative pronouncements of the Australian Accounting Standards
Board and 111e Cowo, tiffo"s lid 2001.

STATEMENTOFSIGNIFICANTACCOliNTING POLICIES

NOTESTOTHEFINANCIALSTATEMENTS

FORTHEYEARENDE030JUNE2011

The following circumstances have caused the directors to conclude that the Fund will not continue as a going
concern:

The Group's sole tenant, Timbercorp. was placed into the voluntary administration on 23 April 2009,
followed by liquidation on 29 June 2009. Accordingly, the Group has notreceived renialincome beyond
tile quarter ended 30 June 2009, and subsequent receipt of any entitlement for rental income under the
long-ternilease agreements is considered doubtful;

Since the administration of Tiinbercorp, the directors vinorously explored all available options that might
ensure the continuation of the Group, however* on 15 September 2009* Receivers and Managers were
appointed to each of 1/1e Fund's subsidiaries, \vliicli represent substantially all of the Group's assets.

Due to continuing borrowing costs being incurred by 11/6 Group, and irrespective of the outcome of the
legal entitlement of Timbercoin Growers to the net proceeds fronilhe sale of the Group's properties, there
will be insufficient funds to pay the liabilities due to the secured TPIF bond holders.

Accordingly* the financial statements have not been prepared on a going concern basis* but rather have been
prepared on a realisation basis.

The financial statements therefore includes necessary adjustinents relating to the recoverability and classification
of recorded asset amounts and tl, e amounts and classification of the liabilities o111he basis the Fund will riot

continue as a going concern.

Compliance 11.11h IFRS. r

The financial state111ents comply withintemational Financial Reporting Standards ('IFRS') as issued by tile
International Accounting Standards Board.

Significant Accounting Policies

Tlie accounting policies set out below have been applied consistently to all periods presented in this financial
report.

(a) Principles of Consolidation

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of the Fund as at 30
June 2011 and the results of its subsidiaries for the year then ended.

A subsidiary is any entity over which the Fund has the power to controlthe financial and operating policies so as
to obtain benefits froniits activities

Allinter-entity balances and transactions between entities in 111e Group, including ally unrealised profits or
losses, have been e!in jinated on consolidation. Details of the controlled entities are contained in Note 10.



NOTE I:
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(b)

Rental income from operating leases is recognised as income on a stmight-line basis overthe lease term.

Rental income received in advance is broughtto account as linearned income.

Interest income is recognised in the incoine statement on a lime basis using the effective interest rate method.

Distribution income is recognised \vilen the right to receive a distribution 11as been established.

Other income is recognised when the right to receive the revenue has been established.

Allincome is stated net of the amount of goods and services tax.

(c) Financial instruments

Financial assets and financial liabilities are recognised on the balance sheet witen the Fund becomes a party to
the contractual provisions of the instrumeni.

CdSh und errs/, eqi, iiulenis

Casli and cash equivalents comprise cash on hand and demand deposits and otlIer short-term highly liquid
investments that are readily convertible to a known amount of cash and are subject to an insignificant risk of
changes in value.

Trade andoi/rel'payub/es

Trade and o111er payables represent liabilities for goods and services provided to the Fund prior to the end of the
financial year whicli are unpaid at year end, Trade and other payables are recognised initially at fair value and
subsequently measured at amon ised cost.

A liability is recognised for distributions declared or committed to \vliich are unpaid at year end.

Find"ciq/liabilities andeq, ,iq,

Financial liabilities and equity instruments issued by the Group are classified according to the substance of the
contractual arrangements entered into and the definitions of a financial liability and an equity instriiment. The
accounting policies adopted for specific financial liabilities and equity instruments are set out below.

BOH'owings

Interest-bearing loans and overdrafts are initially measured at fair value, net of uriamortised transaction costs,
and are subsequently measured at amQinsed cost. Any difference between the proceeds (net of transaction costs)
and the redemption amouniis recognised in the income statement over the period of the borrowings using the
eff;:ctive interest rate metliod.

STATEMENTOFSIGN, F1CANTACCOUNTING POLICIES(continued)

Revenue

NOTESTOTHEFINANCIALSTATEMENTS

FORTHEYEARENDE030JUNE2011

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer settlement of
the liability for at least 12 months after the balance sheet date

mycoin, e"is in controlled entities

Investments in controlled entities in the parent entity are measured at cost less any impairment losses. The
underlying net asset position of each controlled entity is considered when deterIn in ing 111e recoverable amount of
investments ill coinrolled entities. The net asset position of each controlled entity is based o11 the fair values of
underlying assets held by each controlled entity, and therefore does riot include any costs to sell which may be
incurred upon subsequent disposal of these assets.



NOTE I: STATEMENTOFSIGNIFICANTACCOUNTING POLICIES(continued)

(d) FinancingCosts

Financing costs are recognised using the effective interest rate applicable to the financial liability.

(e) GoodsandServicesTax(CST)

Revenues, expenses and assets are recognised net of the ainouiit of CST* except where the amount of GST
incurred is riot recoverable from the Australian Taxation Office. In these circumstances the CST is recognised
as part of the cost of acquisition of the asset or as part of allitem of expense. Receivables and payables in the
statement of financial position are shown inclusive of CST.

Income tax(1)

Under current income tax legislation, 111e Group is not liable for income tax provided its taxable income is fully
distributed to unit holders.

TIMBERCORPPRIMARYINFRASTRUCTtlREFUND
ANDCONTROLLEDENTITIES

ARSN 1/6 024 830

NOTESTOTHEFINANCIALSTATEMENTS
FORTHE YEARENDE030Jl. INE 2011

(g) Criticaljudgmentsandsignificantacco"ntingestimates

The preparation offinaricial statements reqiiires the directors 10 makejudgments, estimates and assumptions that
affect ilie application of accounting policies and the reported amounts of assets, liabilities. income and expenses,
Actual results may differ from these estimates.

Esliinales and assumptions are reviewed on an ongoing basis, Revisions to accounting estimates are recognised
in the period in which the estimate is revised and in any future periods affected.

0'111t. 'o1^^of ginents -./ixedprice contracts

As outlined in Note 15 Contingent Liabilities. capital works have been performed (by Timbercorp Asset
Management Pty Ltd) on the Yuiigera and Solora South properties up to 30 June 2009 in accordance with fixed
priced contmcts. The directors, after giving due consideration to this matter, have concluded persuasive evidence
exists that these capital works appropriate Iy represent only a contingent liability to the Fund.

Citrica!lardg"Ignis classified!ion @13qlej?roceeds (2010)

The properly sale proceeds of $173 million (before related selling costs) are inclusive of $9.3 million attributed
to the sale of an interest in the 20 10 crop, which is in lieu of rental income not received during the period of sale.
Having regard to the substance of the transaction, the directors have determined that the $173 million should be

accounted for as the sale of the property in its entirety, notwithstanding various agreements attribute values to
various categories for legal and other coininercial reasons, This judgment only jiltpacts the classification of sale
proceeds, and has no bearing o111he reported loss for tile year, or net asset position at 30 June 2011,

(h) Accounting standards, IPPlicablebutnotyetadopted

No new standards, amendments or interpretations issued are expected to affectthe Group.
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The Group's investing activities expose it to various types of risk that are associated with the financial
instruments and markets in which it invests. The most important types of financial risk to which the Group is
exposed to is market risk, credit risk and liquidity risk. The Responsible Entity is responsible for determining
objectives and risk policies. The exposure to each of these risks, as well as tlIe Group*s policies and processes for
managing these risks are described below.

(a) Market Risk

Market risk embodies the potential for both loss and gains and would normally incltide CUITency risk, interest
rate risk and otlier price risk.

The Group 11as no exposure in relation to currency risk as it does riottrade in foreign currencies.

The Group has limited short-terin exposure to interest rate risk. Interest-bearing financial assets are limited to
cash and cash equivalents which have variable interest rate terms. Interest-bearing financial liabilities include
bonds and bank loans which have fixed interest rate terms as detailed in Note 13. These financial liabilities will

be subject to interest rate risk at their various Inaturity dales in fillure financial years.

The Group liar no exposure in relation to other price risk.

(h) Credit risk

Credit risk is tlie risk that a party to the financial instrument will cause a financial loss to the Group by failing to
discharge an obligation. The Group is exposed to credit risk through the finalICial assets listed below, The table
also details the maxinium exposure to credit risk for eacli of Ihe classes offinaricialinstrument.

FINANCIALRISKMANAGEMENT

NOTESTOTHEFINANCIALSTATEMENTS

FORTHEYEARENDE030JUNE2011

Casl, at bank

Trade and other receivables

Maximum exposure to credit risk

The Group manages credit risk and the losses which could arise from default by ensuring that parties to
contractual arrangements are of an appropriate rating.

Cash at bank is held with reputab!e organisations.

(c) Liquidityrisk

Liquidity risk is the risk that an entity will encounter difficulties in meeting oblioations associated with financial
liabilities. The Group Inon itors its exposure to liquidity risk by ensuring that on a daily basis there is sufficient
cash on hand to meet the contractual obligations offinaneialliabiliiies as they fall due. including redemptions to
unitholders. The Group manages liquidity risk by maintaining adequate cash reserves and by contiiiuously
monitoring forecasts and actual cash flows. This can involve adjustino the timing and amount of distributions
paid, and consideration to the required levels of long-term capital.

Consolidated

2011 2010

$ $

172,529,727

1,078,292

173,608,019

156,963,379

8,509,637

165,473,016



TIMBERCORPPRIMARYINFRASTRUCTl. IREF'UND

ANDCONTROLLEDENTITIES

ARSN 1/6 024830

NOTESTOTHEFINANCIALSTATEMENTS

FORTHEYEARENDE030JUNE2011

NOTE 2: FINANCIAL RISK MANAGEMENT(continued)

(c) Liquidity risk(continued)

The maturity of financial liabilities at reporting date are shown below, based on the contractual terms of each
liability in place aireporling dale. TITe amounts disclosed are based on undiscounted cash flows.

Growp: 2011

Trade and other payables

Nori-interest bearing

Lessthan I

year

Interest-bearing liabilities
Fixed interest rate

Gro, !p: 2010

Trade and other payables

Non-interest bearing

$

I-2

years

S

3,846 352

Interest-bearing liabilities
Fixed interest rate

2-5

years

$

165 739,321

More than

5 years

$

4,568,216

Total

contractual

cash flows

$

150,486,325

Carrying
Amount

liabilities

$

3 846 352

165 739 21

3 846 352

165,739,321

4,568,216

150,486,325

4,568,216

150,486,325
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NOTESTOTHEFINANCIALSTATEMENTS

FORTHEYEARENDE030JUNE2011

NOTE3: EXPENSES

Loss forthe year includes the following specific
expenses:

Finance costs:

- interest paid
- amortisation of capitalised borrowing costs

Remuneration of the auditors for:

- audit of the financial report
- review of the half-year financial report
- compliance plan audit

NOTE4: CASHANDCASH EQUIVALENTS

Cash at bank

Note

The effective weighted average interest rate on cash is 5.68% (20 10: 5.50%).

Substantially all of the cash at bank is held intrust accounts and cannot be used to settle liabilities of the Group
until such time as 111e Supreme Court has nTade a deterIn illatioiiin respect of grower riohts.

Consolidated

2011 2010

S S

15,297,871

15,297,871

14.6 10,257
682,659

15,292,916

37,000

18.0"O

4,000

59,000

37,000

18,000
4,000

172,529,727

59,000

156,963,379
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NOTESTOTHEFINANCIALSTATEMENTS
FORTHEYEARENDE030Jl. INE2011

NOTES: RECEIVABLES

CURRENT

Trade receivables

Less impairnient provision
Nettrade receivables

Accrued interest income

Properly sale proceeds receivable

Trade and o111er receivables are non-interest bearing. The finr value of all receivables is riot materialIy different
froin the carrying amount.

a) Ageing and impairment losses

Tile ageing of trade receivables for the group at the reporting dale was:

Note

Not past due

Past due 0 - 30 days
Past due 31 - 60 days
Over 60 days

Consolidated

2011 2010

S S

Tlie directors establish specific allowances for impairment when the recoverability of any receivable is doubtful.
The allowance account for receivables is used to record impairment!OSses unless the entity is satisfied that there is
no recovery of the amount possible, at wliich point it is written off directly aoainstthe amount owin".

by Creditrisk

The maximum credit exposure 10 credit risk for both the Group is the Dross amount of all receivables.

493,379

Gross

2011

$

493,379

1,078,292

Group
Impairmenl

2011

S

500,029

493379)

1,078,292

NOTE 6:

6,650

966.8 11

7,536,176

CURRENT

Amounts payable 10:
- the Responsible Entity
- tile Properly Manager
Sundry creditors and accruals

493,379

493,379

8,509,637

PAYABLES

Gross

2010

S

(493,379)

Trade and oilier payables are non-interest bearing,

(493,379)

Impairment
2010

S

500,029

500,029

(493,379)

(493,379)

1,660,323

644,597

1,541,432

3,846,352

834,045
644,597

3,089,574

4,568,2 16
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NOTE 7:

CURRENT

Secured liabilities

Bonds

Bank loans

Accrued interest

Other loans

NOTESTOTHEFINANCIALSTATEMENTS
FORTHEYEARENDE030JUNE2011

INTEREST. BEARING LIABILITIES

The investment property (up to the date of sale), with a carrying value of$ 173 million, was pledged as security.

(a) Bonds

Tlie following TPIF Bonds were on issue during the financial year:

Bonds

Series I

Series 2

Series 3

The TPIF Bonds are secured by a fixed and floating charoe overthe assets of the Group,

The covenants within tiie TPIF Bond Trust Deed require liabilities, adjusted for cash, 1101 to exceed 80% of all assets,
adjusted for cash. calcLilated on a consolidated basis, The Group was in breach of this covenant at reporting date.

(b) Bank loans

Tlie Group was in breach of covenants and previous negotiations with ANZ in respect ofmaintaining the finance facility
were unsuccessful. Consequently, Receivers and Managers were appointed to the each of the subsidiaries on 16
September 2009.

Consolidated

2011

S

(a)

(b)

Issue date

30 September 2005

26 May 2006

26 May 2006

2010

$

31,850,000

102,436,214

31,153,107

300,000

Face Value

($)

165,739,321

3 1,850,000

102,461,093

15,875,232

300,000

10,100,000

11,750,000

10,000,000

150,486,325

Fixed

Interest

rate

9.50%

9.00%

3 1,850,000

Maturity date

8.65%

30 September 2012

31 March 2013

31 March 2013
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NOTE 8: SETTLEMENTCAPITAL

53,303,134 (2009: 53,303,134) fully paid ordinary units

Represented by:

Fully paid ordinary units

Issue costs incurred

Equity buy-back costs

NOTESTOTHEFINANCIALSTATEMENTS
FORTHEYEARENDE030JUNE2011

Each unit represents a rightto an individual share in the Fund and does riot extend 10 a right to the underlying assets of
the Fund. There are no separate classes of units and each unit has the same rights attaching to it as all other 11nits in the
F1ind. Units will riot be redeemable, unless the Responsible Entity makes a redemption focility available or a
witlidrawal offer in the future, ill accordance with the constitution.

Capital risk management

The Fund regards total equity as its capital. The objective of the Fund is to provide unit-holders with regular tax-
advantaged income distributions over the life of the Fund through the acquisition, development and management of
agricultural investnient properties, whilst maintaining sufficient liquidity to safeguard their ability to continue as a going
concern.

NOTE 92 ACCUMULATEDLOSSES

Accumulated losses artlie beginning of the financial year
Net loss for the year

Accumulated losses arthe end of the financial year

Consolidated

2011

S

54,935,759

2010

$

NOTE 10:

The consolidated financial statements incorporate the assets, liabilities and results of the following controlled entities in
accordance with the accounting policy note described in note I(a).

Name orentity

Timbercoin Orchard Trust #2

Timbercoin Orcliard Trust #3

Timbercorp Orchard Trust #5

56,472,418

(1,483,832)

54,935,759

OTHERFINANCIALASSETS

52 827

54,935,759

56,472,418

(1,483,832)

{52,827)

54,935,759

NOTE 11:

Details of the Group's capital commitments are contained in Note 15 Contingent Liabilities.

CAPITALAND LEASING COMMITMENTS

Entity Type

Unit Trust

Unit Trust

Unit Trust

(44,517,284) (25,063,597)
6 396 129

50 913 4/3

Country of Incorporation

Australia

Australia

Australia

(19,453,687)

(44.5 17,284)

Equity
Holding
100%

100%

100%
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NOTE 12:

NOTESTOTHEFINANCIALSTATEMENTS
FORTHEYEARENDE030Jl. INE2011

Responsible Eruii, y

The Responsible Entity of Timbercorp Primary Infrastructure Fund is Align Funds Management Limited.

Align receives a fee of 0.50% of 111e market value of the Group's assets per annum, calculated monthly at the end of
each month and payable at 111e end ofeacli half-year, subject to it receiving a minimum foe of $155,837 eaclilialfyear.

Tlie Responsible Entity will, in addition to its remuneration, be rein, bursed out of the Group for all out-OILpocket
charges, expenses and outgoings reasonably and properly incurred by or on behalfofthe Group in accordance with the
constitution.

RELATEDPARTYTRANSACTIONS

Property Manager

Timbercoin Asset Managenient Ply Limited ("TAM"), a wholly owned subsidiary of Timbercorp. was previously
engaged to acquire, develop, lease. manage and dispose of the Group assets. TAM received a fee of 0,75'0 of the market
value of the Group's assets per annum, allhe end of each half-year, subject to it receiving a minimum lee of $233,756.

When Timbercorp (and its wholly owned entities including TAM) was placed into voluntary adniinistration, the role of
Property Manager was performed by Align Asset Management Ply Ltd. Fees payable were consistent with fees
previously paid to TAM and that role ceased following appointment of the Receivers and Managers in September 2009.

Align Asset Management Ply Ltd is a wholly owned subsidiary of Align Funds Manageiiient Limited.

Align Funds Management Ltd (Responsible Entity)
Management fees forthe year incurred by the Group to the Responsible
Entity

Aggregate amount payable to the Responsible Entity at reporting date

Consolidated

2011 2010

$ S

Align Asset Management PtyLtd (Property Manager)
Management fees for the year incurred by 111e Group to the Property
Manager

Aggregate amount payable to the Property Manager at reporting date

Timbercorp Asset Management Ply Ltd (former Property Manager
Management fees forthe year incurred by the Group to the Property
Manager

Aggregate amount payable to the Property Manager aireportiiig date

826,278

1,660,334

837,880

834,045

237,937

237,937

237,937

406,660 406,660
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NOTE 12:

Key Management Personnel Disclosures

The names and positions held of key management personneliiioffice at any lime during the financial year are:

Key Management Personnel

A1an Fisher
Sam Baillieu

Trevor Moyle
Andrew Ashbo!t

NOTESTOTHEF'INANCIALSTATEMENTS

FORTHEYEARENDE030JtlNE2"11

RELATED PARTYTRANSACTIONS(continued)

Key Management PersonnelCompensation

The Responsible Entity and other related entities reinuiierate key management personnel. Payments made from the
Group to 111e Responsible Entity and other related entities do norinclude any amounts atETibuiable to the compensation
of key management personnel.

Key Management Unit holdings

The number of units in the Fund held during the financial year by key
management personnelare set out below.
Andre\v Ashbolt

- Balance at the beginning oftlie year
- Additions

- Balance at the end of the year
% of units held

Consolidated

2011 2010

S $

SEGMENTREPORTING

The Group operates solely in the business of investment property management within Australia.

NOTE 133

Position

Chairman

Nori-Executive Director
Non-Executive Director

Company Secretary

38,605

38,605
0.19""

38,605

38,605
0.1%
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CASH FLOWINFORMATIONNOTE 14:

(a) Reconciliation of cash and cash equivalents
Cash and cash equivalents attlie end oftlie financial year as shown in tile
Statement of Cash Flows is reconciled 10 the related items in the Statement
of Financial Position as follows:

Cash at bank

(b) Reconciliation of cash flow froin operating activities will110ss for the
year

Loss forthe year

Non-cash flows in loss for the year
Amortisation

Changes in fair value of investment properly
Changes in assets and liabilities
Increase in receivables

Increase in payables and accrued interest
Cash flows lionioperations

NOTE 152 CONTINGENT LIABILITIES

fir) Grower lights

The Supreme Court of Victoria ('Court') is yet to make a detennination o11 what rights the growers have in relation to
the proceeds of sale of the properties. and what value, ifany. should be attributed to growers' rights to such proceeds.

The directors believe that the outconie of the legal proceed in us could have major significance o11the reported net asset
position of the Group as at 30 June 2011. A liability for tile growers' claiin has not been recognised on the basis this
represents a possible* rather than actual, obligation at the time of this report, whose outcome is dependent on a
subsequent determination by tlie Court.

(b) Capitol expendii, r, e

The Groiip has $5.6m remaining of a possible obligation relating to a fixed price development contract with Timbercoin
Asset Management Ply Ltd ('TAM') for capital expenditure on the Yungera and Solora South properties. As at 30 June
2011, 111e directors estimate uric!aimed capital works are to the value of $50m. The directors believe it is unlikely TAM
will coinpleie tlie remaining $0,611i of capital works under 111e contracts.

The specific terms of the fixed price contracts are such that payment is only required for capital works in the event the
Fund is able to procure funds for the purpose of paying for these capital works. The directors believe the subsequent
procurement of funds for the purpose of paying for these capital works is presently unlikely. The directors have also
taken legal advice on this niatter* and have concluded t!Ie Fund does not presently nave a liability for the $5.0m of
capital works.

A liability could possibly exist in the future in the unlikely event the Fund is able to subsequently procure funds for the
purpose of paying forthese capital works or a compromise position is agreed with the TAM Liquidators, buttltis issue
has 1101 been finally determined.

Consolidated

2011 2010

S $

172,529,727 156,963,379

(6,396,129) (19,453,687)

(104,830)
14,688,581

682,659

727,648

8,055,051

(6,650)

14,455,96 I

(3,594,069)
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NOTE 16: FUNDDETAILS

The principal place of business of the Responsible Entity is

Level 33, 360 Collins Street
MELBOURNE VIC3004

NOTESTOTHEF'INANCIALSTATEMENTS
FORTHEYEARENDE030JUNE2011

NOTE 17: EVENTSSUBSEQl!ENTTOREPORTING DATE

Other than matters o11tlined in the directors' report, there are no further matters requiring disclosure.

NOTE 183 EARNINGS PERUNIT(Eru)

Earnings per unit for (loss) I profit attribu, able 10 the unit holders of the
Fund

Basic EPU

Diluted EPU

The following inforination reflects the income and securities numbers used in the calculations of the basic
and diluted EPU:

Consolidated

2011 2010

$ S

Weighted average number of units used in calculating basic and diluted EPU

Earnings used in calculating basic and diluted EPU

2011

cents

(11.98)

(11.98)

2010

cents

(3644)

2011

Number of

units

53,386,865

(36.44)

(6,396,129)

2010

Number of

units

53,386,865

(19,453,687)
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NOTE 19:

Tlie following details information related 10 the parent entity at 30 June 2011. The inforniation presented here has been
prepared using the consistent accounting policies as set out in Note I.

PARENTENTITYDISCLOSURE

NOTESTOTHEFINANCIALSTATEMENTS
FORTHEYEARENDE030JUNE2011

Current assets

Nori-CLIrrent assets

Total assets

Current liabilities

Nori-ciirrent liabilities

Total liabilities

Netassets

Issued capital
Retained losses

Total equity

Loss forthe year

Total comprehensive loss for the year

2011

$

Parent Entity

204,532

43,766,697

43,971,229

39,948,883

2010

S

39,948,883

I96,660

46,609,027

4,022,346

46,805,687

54,935,759
50 913 4/3

36,387,2 12

4,022,346

36,387,2 12

6,396,129

10,4 18,475

6,396,129

54,935,759

(44,517,284)

10.4 18,475

19,453,687

19,453,687



The directors of the Responsible Entity, Align Funds Management Limited* declare that

(a) the financial statements, comprising the statement of comprehensive income* statement of financial
position, statement of changes in equity, statement of cash flows, and notes for the financial year ended 30
June 20 10 are in accordance witlithe Corporallolls ACi2001 including:

co coinplying with Accounting Standards and the Commaiio"s Regalorions 2001; and

(ii) giving a true and fair view of the Group's financial position as at 30 June 20 11 and of its performance
for the year ended on that date;

in the directors' opinion, tlie Fund is not a going concern and the financial statements have therefore been
prepared on a realisation basis; and

(c) the directors have been given the declarations required by section 295Aofihe Corpoi, ajions4ci200/,

TIMBERCORPPRIMARYINFRASTRl. ICTIJREFUND
ANDCONTROLLEDENTITIES

ARSN 116024 830

(b)

DIRECTORS' DECLARATION

This declaration is made in accordance with a resolution of the Board of Directors and is signed for and on behalfof
the directors of the Responsible Entity by:

^^
A1an Fisher

Chairman

Melbourne

5 September 2012



o GrantThornton

A"dl*or'., rid pond. " Declare*10n

rot, , Directo orTlmbere. rpPrlm. ryl, ,,",.*met"re und as ROOFo". Ible
"*:*y orT, ribercorp Prlmary ,"rin. tincture Fund

In accordance witlithc requirements of section 307C of the Corporations Act 2001, aslead
auditor for The audit of Timbercorp Pm, ,ary Infrastructure Fund for the year ended 30}une
2011, I declare that, to the best of my knowlcdgc and belef, there In\, c been:

no contraventions of the auditor independence requirements of the Corporations {\ct
2001 in relation to the audit; and

The Natto. Level 30
525 Callins SI
Melbourne Vic!orla 3000
GPO Box 4736
Melbourne VCIorla 3001
T^I 3 8320 2222
F^, 3 8320 2200

E into. vie@au. gleam
W new. gianthomton. comau

no contraventions of any applicable code DEPTofessionalconduct mrelarion to the
audit.

G:'f^.,*"TVio r, ;t^
GII. !\NTTHORNTONAUDITPT\'LTD
Chartered Accountants

nuchaelChapson
Farmer- Audit& Assurance

Melbourne, 5 Septumber 2012

Grailh", haunt Pty us ABh 91130 9/3 594 reN 130 913 594
a glibsM3y or Ida"d attyd GrailT, "rim A'str, ,a Lid ABN 4/127 555 3B9

GalTli"aimAu*, a Und. .nuts hub Gal limbhuriab"I, Ltd a"ITl, "rimln, "hat'". Iru axil, emater fling are Hot a*"I'Mdepermed. p. Gallh"rib Australia Limit". forth",
w!h, 39,316, ,a am, dabd coats. deher, ^to"""^p", a"Icy, Aug*

Liability limited by a scheme apptoved under Professional SIandards Legislation



o GrantThornton

,"dependentA"dltor' R pork
To the Unitholde Tlmb. rocrj, Primary ,,, matr"c*"re Fund

We have audited tltc accoinpanying financial rcport of Timbercorp Primary Infrastructure
Fund (the "Fund"), which comprises the consolidated statement offmaticial position as at
301une 2011, the consolidated statement orcomprehcnsive income, consolidated statement
of changes in equity and consolidated sintcmcnt orcaslT flows for the year then ended, notes
comprising a sumint, ry of significant accounting poitcies and orhcr explanatory information
and the dircctors' declaration of the consolidated entity comprising the Fund and the
entities it controUed at the year's end or from dine to time during the financial year.

Directors re. pons^hint, ., orth. financial report
file Directors DFThe Ahgn Funds Matingcinent Litntted, rhe Responsible Entity, are
responsible for the preparation of the financial reporttliat givcs a aruc and fair\, Ie\v of the
haftncialrcportin accordance \vitli, \ustraitan Accounting Standards and 111e Corporations
Act 2001. This responsibility includes such internal controls as the Directors determine are
tiecessar}, to cnable the preparation of the financial report to be free from material
misstatement, whether due to fraud or error. The Directors also stale, in the notes to the
financial report, in accordance with Accounting Standard z\AsB 101 Presentation of
Financial Statements, that coinptiance \vith the AUStrafian equivalents to International
Fin:IncialRcporting Standards ensures that the financial report, comprising the financial
statements and notes, complies with International FinandalReporting Standards.

The Natto. Level30
525 colins SI
Melbourne Vnorla 3000
GPOBox4736
Melbourne V^lada 3001
T+61 38320 2222
F +51 38320 2200

E info. vic@au. gLccm
W WWW. grantthomton. comau

A"dl*or'. responsibility

Our responsibility is to exprcss an opinion on tl\e inlandaltepott bascd on our audit. ^;'e
conducted our audit in accordance with Australian Auditing Standards \vliiclirequii:e us to
comply \vith relevant ethical requirements relating to audit engagements and plan and
perform the audit to obtain rcasonable assurance wlietlier the financial reportis free froin
material thisstateincnt.

An audit involves perfortiting procedures to obtain audit evidence aboutthe amounts and
disclosures in the financial report, Tlie procedures selected depend on the auditor's
judgement, including tlic asscssmcnt oftlie risks of matcrial misstatement of the thandal
report, whether due to fraud or error

dadT, "ni"^ Ulpi, I" ABR9ii30 9/3 59, ACh 130 913 594
arubsidi"y", da. danydOUR lambA. ,",. LbABN4/1275553B9

QUITh"rim Au*"aim" n a nuts hanaih grill"rim h:"namd Ltd. Grailh"ribn Initma, anal" and tile member firmsaie ", I, *""*"e panelshi, . gallTlmn, "IAI*rata Unl". bye:her
unls, *,,","rd. "",,"."hints"mm, ^,,, in A. *a. .

Liability limited by a scheme approved under Professional Standards Legislation



GrantThornton

In making those risk assessments, the auditor considersiilternalcontrolrelevantto the
Entity, 's preparation and fair presentation of the financial reporiin order to design audit
procedures that are appropriate in tile drcumstances, but not for the purpose of expressing
an opinion on the effectivcncss of the Entity's internal control. An audit also includes
evaluating the appropriateness of accounting pondes used and Inc reasonableness of
accounting estimates made by 111e Directors, as well as evaluating the overallprescnt:, tion of
the financial report.

We believe that thc audit evidence we hare obtained is sufficienti, rid appropriate to provide
a basis for our audit opinion.

Inaape"d. "co

In conducfuig our audit, we have complied \vith the independence requirements of the
Corporations Act 2001.

Auditor'. CPI"10n
In out opinion:

a the financial report of Timbercorp Primary Infrasinicnite Fund is maccord, Ince \\, ith
the Corporations ACL 2001, including:

I gi\ing 11 true and fair \, Ie\v of the consolidated entity's financial position as at
301une 2011 and oEits performance for the year ended on that date; and

11 complying\with AUStraUan Accounting Standards and the Corporations
Regulations 2001; and

the financial report also complies with International FinandalReporthig Standards as
disclosed tilthe notes to the finendalstalements.

Significant contingent Llab1"!1.8

Without qualification to our opinion, we draw attention to Note 15 oft}Ie financial
statements, 'Conringcnt Liabilities*. Legal proceedings pertaining to growers* tights represent
a significant contingentliabifity which could have a material negati\, e impact on the net
position reported at 301une 2011,

G",@^, 'I\^*,, t, ,,.,
GRANTTHORNTONAUDTTPTi'LTD

Chartered r\ccountants

MichaelChinpson
Farmer- Audit & Assurance

Melbourne, 5 September 2012


