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This is the exhibit marked “EG-12" now produced and shown to Eli Goldfinger
at the time of swearing his affidavit on 19 September 2012.

Before me:

MARK GEREMIA
Level 9 179 Queen Sireet, Melboume VIC 3000
An Ausiralian Legal Practitioner
within the meaning of the
Legat Profession Act 2004

MGA Lawyers, Level 9, 179 Queen St, Melbourne Vic

An Australian Legal Practitioner with the meaning of the Legal Practice Act
2001 - '
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Leval 17 Riako Marth Towsy T03 8681 4400 F 03 86214409
C a ren On 523 Collins Steet Meibourne wrivw Clarendonlawyers.Lom.au
LAWYERS Vigtoria 3000 Australia ABN 15 774771 940

Qur ref: CIAMIFI100297
13 August 2012

Dear Grower

2002 Timbercorp Almond Project ARSN 099 611 935,
2005 Timbercorp Almond Project ARSN 112 935 092,
2006 Timbercorp Aimond Project ARSN. 118 387 974,
2007 Timbercomp Almond Project ARSN 122 511 040,
2002 Timbercorp Almond Project (Private Offer No 1),
(collectively, the Almond Projects}

You are receiving this letter in your capacity as a grower investor in one or more of the Almond Projects
(Grower). :

The Almond Projects are the subject of a dispute between Growers and other parties to Proceeding No APCH
2011 0103 in the Supreme Court of Victoria Court of Appeal (Almond Land Rights Appeal Proceeding) in
relation 1o their respective enfifements to the net sale proceeds of the assets used in the Almond Prejects. In
that procesding, the interests of all Growers are represeénted by representative Growers appeinted by the
Supreme Cowrt of Victoria (Representative Growers). Clarendon Lawyers acts on behalf of the
Representative Growers.

The parties to the Almond Land Rights Appeal Proceeding have now reached a compromise resolving the
dispute between them (Compromise). Each Representative Grower, acting ofi our and aur barristers’ advice,
considers that the Compromise is in the best interests of the Growers they represent. If approved by the
Supreme Gourt of Victoria (or the Court of Appeal) and the gompromises in respect of the other Timbercorp
Almond Projects, the Timbercorp Ofive Projects and the 2005 Timbercorp Citrus Project are also approved, the
Compromise wili bind all Growers and you will lose any right to seek a different cutcome of the dispute,

VWe have prepared a notice to Growers expiaining the Almond Land Rights Appeal Proceeding, the Cempromise
{including its effect on Growers' rights and entittements) and the application to be made to the Supreme Court of
Victoria (or the Court of Appeal) for approval of the Compromise (First Notice to Growers). The First Nofice to
Growers also provides details on how you can comment on or object to the Compromise or obtain further
informatian.

It is important that you read the First Notice to Growers carefully as, if approved by the Supreme Court

of Victoria {or the Court of Appeal), the Compromise will affect your rights and entiffements as a
Grower.

You can view the First Notice 1o Growers on the following websites:

. www.clarendonlawyers.com.au
» www . Kordamentha, com/creditor-information/Australiab
. www.abl.com.au/timbercorp/compromises.htm

i you would like the First Notice to Growers to be sent to you, call the telephone hotline on (03) 8615 1200 or
email investorqueries@timbercorp.com.au.

Yours faithfully

%ma 0»764
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C/ 3
: ‘ ' Level 17 Rialte North Tower T03 8681 4400 E 03 8631 £499
C a re n O n 325 Coling sireet Meibourme wwwclarendeniawyers.Com.au
- " ‘AT Victoria 3000 Australia ABN 5774 721 940
LAWYERS

13 August- 2012

DEED OF COMPROMISE FOR THE ALMOND LAND RIGHTS APPEAL PROCEEDING ~ FIRST
NOTICE TO GROWERS:

“This.notice is far growers in one-or more of the following Almond: Projects:

2002 Tirmbercorp Almand Project ARSN.089-611 935
2005 Tirbareory Almond Project ARSN 112935 002

-2006 Timbercory: Almiond Project ARSN 118 387 974

2007 Timbercorp Almond Project ARSN 122 511 040

2002 Timbercorp Alinond Project (Private Offer No 1)
{together, the Alimond Projécts and each an Almond Project).

Tntroduction

You may be aware thefe was 4 proceeding (the Almiond L.and Rights. Proeeeding described in
sections ' afd 2 of this-notice) issued in-the.Supreme Court of Vicloria (Supreme Courf) in 2009
eoncerning the net proceeds arising from the sdle of the fand on which the Almond Projects were

-rondusted, and related assets. The purpese-of the proteeding was to resoive the dispiite as to how
those net.sale proceeds were to be appettioned between the secured creditors, grewers and other
Interested pariies dlaiming an interest in them.

A representafive grower was appointed by the Suprame Court in respect of each of the Almond
Projects ta represent.the interests of the growers in that Almand Project inthe protesding, Each such
representative-grower is acling on the advice of Clarendons Lawyers and counsel retainied by
Claréndons Lawyers on behalf of the representative growsts.

In a judgmerit delivered on 15-June 2011 the Supreme Court determined ihat the secured creditors
were gntitfed fo-the entfre amount of the net sale proceeds and that the relevant growers. were not
entitled to any of those proceeds..

That jutdgment.is nowthe subject of &n dppeal presently béfora the Supreme Courf of Victoria Court
of Appeal (Gourt of Appeal).

A deed of compromise has been executed by the parfies to the proceeding (including the
‘Fepresentative growers) ds-a proposed solition to this dispute subject fo cettain conditions,
including Supreme Court-or Court of Agpeal approval. The purpose of this notice is to-explain
the coimpromise and o help you to understand the impact of the compromise on you-sheuld it
be approved by the Supreme Court or the Court of Appeal.

if the compromise is approved by the Suprame Court, orthe Court of Appesl, and the other conditions
are satisfied, you may receive a payment. However, if the compromise is not approved by either
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Court, or the ofher eonditions are not satisfied, any entitternent you may-have fo receive a payment
will depend on the outcome of the appeal.

For the reasons set out in' section 5 of this notice, each representative grower, on the advice of their
legal advisers, considers that the compromise is in the: best iriterasts. of the: growers they represent.

Next steps:

The Court of Appeal has beer asked to.refer the-appeal procedding fo the Supreme Court and, If the
referral is made, the Suprerms Courtwill be asked t-approve the compremise-at a hearing currently
aniticipated to comfence in Octobet 2012 4t the Supreme: Caurt of Victoria, Melbourre. If the referal
is not made, then-the Court of Appsal will be asked te approve the compromise; The confirmed date:
«of this tiearing, whether in the Supreme Court or the Court of Agpeal, wilt e rigtified to grawers onling
at each of: '

as geon as it is known.

If the Supreme Court, arthe Conrt of Appeal, approves the compronilse and the other
conditions aré satisfied, you will be bouhd by the compramise and you will lose any right to
argue for an alteriiafive outcome of the dispute. Itis therefore important to read this notice
carefully. '

Answers to-some Frequently Asked Questions (FAQ) are-available onfine and a telephone hotline
facility and an-email facility have beén set'up to assist groweis who:

» wish io comment orrthe cempromise;
« have any questions or wish to obtain further information on the compromise; or
» wish {o object to the compromise.

Details of Where you can access the FAQ, the telephane hotline facility and the emzil facllity are set
out in section 14 of this notice.

If you wish to object to the compromise, you should call the tefephone hatline facility or email as soon
as possible before 14 September 2012, Your objections will be passed on to the lavwwyers acting for
the representative growers,

Yol are hiot required to attend or appear at the Court hearing (either in the Supreme Court or the

Court of Appeal) at which approval of the compromise will be sought. However, you may wish to
attend or appear at that hearing, and/or seek independent legal advice andfor abtain representation at
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that hearing (outside the existing representative grower arrangement established by the Supréme
Court). If you do-so, any legal or other costs of deing so will be at your own expenss unless the Court
arders othenwize.

The representative grower's will Keep you infarmed f future developments regarding the compromise
and Courtapproval of that compromise{see section 6 of this:notice).

Importantinformationfor Growers

1

Background fo the disputs

Timberears Liralted {in llquidation) (Timbercorp) and its-subsidiary entities (together, the

Timbercorp Group) conducted various agribusiness managed ifvestment schemes across a
nuiiber of properties ivolviag, among othier things, the indniagement, cultivation, harvesting,
processing and sale of almonds, olives and citrtus. Amember of the Timbercorp Grous,
Timbercorp Securities Limited (in fiquidation) {T'SL) was the responsible entity of the:
registered Timbercorp managed investment schemsas,

The Timbercarp Group went into administration on 23 April 2009 and was placed into
liquidatiorr on 29 June-2008. Thereafter, the Jand on which the Timbereorp mariaged
riveshment schiemds were condusted, and felated Besals, wers sold int 2 Serias.of
fransactions each of which was-approved by the Suprems Court.

In approving each of the sale transactions, the Supréme-Colrt, in each case, ordered (among
other things) that;

{a) the net sale proceeds be placed inte trust pending a proceeding to determine the
rights-of the land owrers, the secured creditors; the investors:in the Timbercarp
managed Investment sohiemes (Growers) and other inferested parties:to all, or any
part, of Hiose procesds; and

{6) neither the release of the secured creditors” securities upon completion of the sale
contracts, nor the extinguishment of the Growers! rights, would prejudice those
parties’ respective rights to the assets.sold inscfar as they-had sueh righits for the
purpose of making a claim to all or any part of the niet proceeds..

As & resuit, five separate procesdings were commenced io determine how the net sale
proceeds the subject of each sale transaction were to be apportioned between the land
owners, the secured creditars, Growers and cther interested parties claiming dn inferest in
those proceeds. Thesefive proceedings, collectively referred to-as the Timbercorp
Appdﬁipnmerit.Ptﬁ@égdings, are as follows:

. Supreme Court of Victoria Proceeding No. S C1 2009 10889 (Almond Land Rights
Proceeding);
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» Supreme Court of Victoria Proceeding No: S C1 2011 6604 (Lipargo and Yungera
Rights Proceeding),

P Sapreme Court of Victoria Proceeding Ne. § €1 2011 6606 (Solora Rights.
Progceading);

. Supreme Court of Victoria Proceading Na. 8 CI'2010 1354 (BB Olives Rights
Praceeding$; and

» Sypreme Court of Victoria Proceeding Na. S C1 2011 6777 (Fencepiort. Rights
Proceeding}.

trv each of the Timbercorp Appartionment Proceedings, one ortiiore parfies kias been.
appointed by the Supreme-Cotirt ptrstant to Rute 16.01(2) of the Supreme Court (General
Civil Procedure) Rules 2005 (Vic) (Rule 16) as the represeniative.of the Growers in'the
Timbercorp managed ihwestmernt schémes the subject of that preceeding,

As each of the Timbercorp Apportienmient Proceedings involves similar issues, it was
considered appropriate for one such proceeding te be fieatd and determineg first, with the
intention that the result in that proceeding would then form the basis for determination of the
other praceedings. This jed to-the hearing anhd determination of ttie Aimond Land Rights
Proceeding in.early 2011, By her judgment it that proceeding, Justice Davies of the Supreme
Caurt found that the Grewers in the Aliforid: Projects were not enfitied to any part of the net

- gale-proceeds and that the full amount of the net sale proceeds should be paid fothe secured
éreditors of the fand-owner (Judgment). The Judgment has been appealed by the
Representative Growers in ‘Supreme Court of Victoria.Court of Appeal Proceeding No. APCH
2011 0103 {Almond Land Rights. Appeal Procesding). A hearing date for that appeal is yet
to be fixed.

Almond Land Rights Proceeding

On 15 December 2068, BOS! Security Services Limited as trustee for Australia and New
Zealand Banking Group Limited (ANZ), BOS Internatjonal (Australia) Limited and Westpac
Bankihg Corparation {BQSI), commenced the Almond Land Rights Praceeding. BOSI was a
secured [ender with respect to the Aimond Projects.

Thie:Almond Land Rights Proceeding was the proceeding which specifically related to the
Almond Projects. Inthe Aimond Land Rights Proceeding, BOSI sought, among other things,
dectarations. from the Supreme Court.as to:

« itsrights;

« the rights of the Growers iri the Almond Projects; and
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+ the rights of other refevant parties,

if any, to the net sale-proceeds from the safe of the land on which the Almond Projects were
condugted together with the other assets used in the Almond Projects (Almorid Land
Assets). Thie dross sale proceeds from the sale of the Almond Land Assefs were-{approx)
§128 miillion. In.accordance with ofders df the Supreme Court,. certain costs have been
deducted from these praceeds, and interest accrued on them, with the balanca of the
proceeds from time to fime being referred to.in this-document asthe Fund.

Ori 22 December 2008, the Supreme Court rade orders in the Almotids Land Rights:
Proceeding pursuant to Ruls 16 that'the Growers in each of the Almond Projects have their
interests representad in that proceading by perticudar Growers. The relevant 'Gmwgrs are:

{a) Graham Goldenberg as representative of the. Growers in the 2002 Timbereorp
Almond Project;

{b) 'Chr’ist’ophei' Mark Litttey as represeitative of the Growers in the 2005 Timbercorp
Almorid Project;

(<} Gonsfantine Moshopoulos as representative of the Growers in the 2006 Timbercorp
Alrmond Project: and

{d) David Butterfield as representative of the Growers in the 2007 Timbercorp Almaond
Project and the 2002 Almond Project (Private Offer No 1).

{cdllettively, the Representative Growers and each a Representative Grower).

The other parties-to the Aimond Land Rights. Proceeding, and subsequently the: Aimond Land
Rights Appeal Praceeding, are ANZ (which was -separafély & secired lender with respect o
the Alitiorid Prejects), Almand Land Pty Ltd (in liquidation) [Almond Land)and its liquidators,
Mark Korda and Leanne Chesser. Almond Land was-the entity within the Timbercorp. Group
that.owned the land on which the Almend Projects were.coriducted. The liquidatars of
Alrnond Land held the Fund on trust pending the Judgmerit in the Almond Land Rights
FProcdeding.

On 18 June 2011, her Honour Justice Davies delivered the Judgment in favour-of BOSE and
ANZ (Secured Lenders) as the-secured creditors of Almond Land and, in aceordance with
the Judgment, the Fund was subsequently paid In full i the Secured Leniders.

The Representative Growers have appealed the Judgment to the Court of Appeal in the
Almerd Land Rights Appeal Proceeding. A hearing date for-the appeal has not yet been
fixed.
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Thie Secured Lenders, Almond Land and the Representative Growers have now reachied a
preposad resolution of the dispute between them as fo thelr respective entitlemnenits to the
Fund and have, therefore, agreed te compromise the Almond Land Rights Appeal

Proceeding. The compromise is subject to Caurt approval. The Representative Growers
each belleve (for the reasons setout in section 5 of this notice) that the-compremise is.in the
best interests of the Growers in the Almond Projects they represent. However, under Rule
18, the- Supreme Court, or the Court of Appeal must also approve the compromise before it is
binding on &l Growers.

3 Detalls of the. Compromise

On25 July 2012, the parties-to the Alinond Land Rights Appeal Proceeding entered into a
deed of compromiseé for the Almond Land Rights Appeal Proceeding (Compromise). A copy
of the-deed of cornpromise may be viewed at any of:

The Compremise is conditfanal en the approval of the Supreme Court, or the Courtof Apheal,
by 31 December 2012 or such [ater date as may be agreed between the parties, ltis also
conditionial.on the Supremie Court approving similar eamproimises reachied in rélation to.all of
the other Timbercorp Apfiortioiment Proceedings (Othier Compromises).

{f the Supreme Cour, or the Court of Appeal, approves the Compromise and the Supreme
Court approves the Other Campromises, all Growers will be bound by the Compromise in
respect of their claims against the Fund. You will tese gy right to argue for an altemative
outeeme of the dispute and any payment made to you will be in full and final settlement of
your chaim against thé Fund,

Under the terms of the Compromise:

{2} $6,000,000:(approximately 5% of the gross sale proceads of the-Almond Land
Agsets) will be pald by the Secured Lenders fo TSL (Amond Settlement Amount)
asTallews:

{) BOSI will pay to TSL 63.65% of the. Aimand Settlement Amount {beirig
$3,81%,000); and

(i)  ANZ will pay to TSL 36.35%.of the Almond Settlement Amourit (being
$2,181,000),

1o be held an trust for Growers for distribution fo, or on behalf of, Growers jn
accordance with their enfiflements, as set oul in section 8 of this nolice.
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{b)  Theamount st aside for Growers will be divided between Growers on a pro-rated
basis aceording to the number of almondiots held by each such Grower on
2 December 2009 (being the date on-which Growers' rights in the Almond Projects
were extinguished). The amount payable per almondiot located on the land formerly
- owned by Almend Land will be $186.57. This amountwill be in full and final
settlement of the Growers' elaiin to any part of the Fund,

] Each party to the Compromise will-release sl other parties from any further craim in
relation to their entittement to the Fund or the allocation and distursement of the
Fund, The Representative Growers provide and receive these releases-on behalf of
the Growers:

{d) The Almond Land Rights Appeal Proceeding will be dismissed with no order as to

The amount to.which Growers in each Almond Project are entitied wilt differ depending on the
percentage of the alronglots in that Almond Project that were located on land formerly owried
by Almond Land. If the Almonid Project was also-conducted on Lipatoo and Yungera land, the
Grawers’ entitlemerit per 1ot under the Compromise-will be reduced proportionately but those
Growers will also have an entilement under the compromise of the Liparoo and Yungeta
Rights Proceeding. The FAQ (available from the websites sef out'in section 13) contains a
table showing, foreach Aimond Project, the Growers' entifements under each compromise:

n considering the Campromise, Growers should also be aware that the Representative
Growers have anfered into funding arrangements with litigation funders regarding the Almond:
Land Rights Appeal Proceeding. The lifigation funders have notffied the Representative
Growers that they intend to bring a claim for paymant out of the Almond Seffernent Amount of
amounis said to be owing to them under those arrangements (Litigation Funders* Claim).
Further details about the Litigation Funders' Claim and its fotential impact.on the amount
payablé to Growers under the Gompromise. are set out in section 8 of this nofice.

If the: Supreme Court, or the: Court of Appeal, does not approve the Comipromise and the
Other Compromises:

» {he Compromise ceases to have any effect;

« any documents prepared or circulated pursuant to the Gemprornise andfor for the
purposes of the application io the Supreme Caurt, altematively the Court of Appeal, for
approval of the Compremise may net be referred o or fendered in sviderica in the
Almond Land Rights Appeal Proceeding; and

+ the Almend Land Rights Appeal Proceeding will continue and the Growers’ entitternent (if
any]) to the Fund wilf be determined by'the Court of Appeal.
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The parties to the Almond Land Rights Appeal Preceeding are presently awaiting notification
from the Court of Appeal of the date for ihie hearing of the appeal. Itis urtlikely that the
Almend Land Rights Appeal Proceeding weuld be heard arid determined béfore mid-2013.

4 Court:approval

Rights Appeal Proceeding, it will be binding on all Growers In each of the Almend Prajects,
even though ohly the Representative Grower$ (but not-all Growars) are parties o the Almond
L&nd Rights Agpeal Preée'ediﬂg_‘ The Supremé Court, or the:Court of Appeal, may approve
the Compromise if it is satisfied that the Compromiseris for the benefit of the Growers:

§ Benefit of the Compromise to the Growers

The Representative Growers have appointed Clarendon Laviyers, and counse! retained on
their behalf by Clarendon Lawyers, to act for them in the Aimond Land Rights Proceeding and
{he Alinond Land Rights Appeal Proceeding. The Representative Growers have obtained
legal advice from Garry Bigmore QC and Sam Hopper of counsel and from their instructing
solicitors, Clarendon Lawyers, with respact to the Compromise. In-coming to their advice
eounse! have taken inte account (among other things) the Judgment arid-the-appeal of the
Judgmerit. Having tégard to this advice, the cerginty of the payments to be madeunder the
Compromise ohce approved by the Supreme Court and the cost and delay before the.Almond
Land Rights Appeal Proceeding would he finally heard and determined by the Court of
Appedl, the Representative Growers consider that the Compromise is for the benefit of the
Growers in the Almond Projects.

The representative Growers hold this view irespective of whether the Litigation Funders'
Claim (see section 9 below) is successful in whole or in part.

8 Application to the Court forapproval of the Compromise {Approval Application)

If the Court of Appeal refers the Almond Land Rights Appeal Proceeding ta the Supreme
‘Court, the Secured Lenders, Aimond Land and the Represeritative Growers will apply to the
Supreme Court for approval of the Compromise. The pariies anficipate that a direcfions
hearing will be held in or shorily after the week beginning 27 August 2012 and that, at that
direstions hearing, the Supreme Court will make orders (amang other things) confirming the.
date on which the Approval Application will be heard. Notice of the date of this hegring will
ba posted at each of:

shortly after the conclusian of fhe directions hearing.
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tis proposed that the hearing of the applications for approval of the Cther Compromises will
be held concurrently with the: hearing of the Approval Application. The current expectation is
that the concurrent hearings will not be before October 2012 but will be at the earfiest
apportunity thereafter convenient to the Supreme Couprt.

Ifthe Court of Appeal does riot refer the Alniond Land Rights Appeal Proeeeding to the
‘Supreme Court for this purpoise, the Court of Appaal itself will be asked to approvethe
Cempromise. Shatid this.occur, notieecof the date of the hearing before the Court of Appeal
will be posted.at.each of;

as soon as it is known.
7 Rights of Growers In connection with the Approval Appiication

Although the Representative Growers believe that the Compromise is for the benefit of
Growers in the Almoend Projects (as dutlinéd in section 5 of this nofice), some Growers rmay
‘wish to comment on, raise questions. in refation to, ar object:fo the Compromise. Without
prejudice to any oflier course Growers may be advised by their own advisers to take, Growers
may:

{a) address any commests on the Comprormiise, the Litigation Funders' Claim: (see
section. 9 below) the Approval Application or their individual cireumstances;

{b) ask-any questions or obtain further information on the Comproniise, the Litigation
' Funders'Claim or the Appigval Application; or

{g) raisg any objection ta the Compromise orthe Litigation: Funders’ Claim,

to the Representative Growers by calling the felephene hotline on (03). 8615 1200 or emailing
investorqueries@timbercorp.com.au. The telephone hotline facility will be staffed by
representatives of TSL (see section 12).

Before calling the telephone hotline facility or- emailing, we suggest that you read and carefully
consider this notice and the FAQ available at any of:
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for answers {o your queries. i you do ot find'a suitahie response and vou call the hotline
facility or emall, you will receive. a reply and your commients or shjections will be noted and
paseed on to the Representative Growers for the purposes of the hearing of the Approval
Application.

IF you wish to abject to the Compromise, you should nofify the Representative Growers by
calling the telephone hotline on (03) 8615 1200 or by emailing
Investorgueries@timbercerp.comi.au as soon as pﬁ'ssiblé béfore 14 September 2012,

At the Hearihg of the Approval Application, the Representafive Growers will disdlese to the
“Slpreme Court, or the Court-of Appeal, all materal facts relating to the Compromise,
including alt comments or objections:they have - received from Growers prior tothe hearlng of
the Approval Applicatioti in-relation to the Camipromise, the Litigafion Fundass® Claim ér the
Approval Application. Any such. comments or objections wilt be considered by the Court in
the context of determining whether the Compromise is for the benefit of Growers.

You are-not required, but are able, to attend or appear attheSupreme Court, or the Court of
Appeal for the hearing of the Approval Application. Any Grower who objects:to the
Compromise and/ or the Litigation Funders' Claim raay raise their objection at the Apgroval
Application. Growers may thoose to appear in persof, or have their own lawyers represent
them. If you wish to appear or have your own lawyers appear on your behalf, you should
seék legal advice in refation to the steps that you will be requirad to take in order for this to
fiappen.

Shortly after the Supreme Court or the Court of Appeal delivers its. decision in respect of the
Approvat Application the Representative Growers will publish a further riotice setfing. out the
consequences of the decision-(Second Notice) and will netify you. of the publication of the
Second Notice by post or email,

8 Distribution of the Almond Setflemant Amount te Growers

If the Approval Application is suecessiyl (sither befdre the Supreme Court or the Court of
Appeal) and the necessary Supreme Court approvals-are ebtained in refdtion to each of the
Other Compromises, the terms of the Compromise require the Almond Ssitlement Amount to
be paid te TSL on trust for the Growers for distributian: to, or on behalf of, the Growers in
gccordance with their entitiements. As noted aboveé, each Grower's entitlement will be
caleulated on & pro-rated basis based on the number of alivondlots in the Almend Projects
tigld by that Grawer on 2 Décetmber 2009 (for each Grower, its-Almond Settlement
Entitlement). The Almond Settlement Entiternent for each Grower will be subject to the
amount, if any, of the Litlgation Funders’ Claim approved by the Supreme Court or Court of
Appeal for payment out of the Almond Setilement Amount (see section 9 below).

Growers who are recorded in the books and records of;
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(a) Timberdgorp Finance Limited (in fiquidation) (TFL) as awing amounts under an
outstanding loan frorm TFL i connection with their investment inthe Almend Projacts
(TFL Indebtedness); or

(b}  TSLas owing amounts to TSL (Timbercorp Indebtedness),

will be able (shoufd they choose) to direct that thelr Afmond Settiement Entilements are paid,
in whele or in part, to TFL or TSL to pay, to the extent possible; their TFL Indebtedness or
Timberearp Indebtedness {as applicable). The amount of your TFL Indebtedness may be
affectad by the offer of seftlement made by TFL lo relevant Growers by letter dated
B'February 2012.

A direction to paly form is available at any of:

If you are recorded as having ary TFL Indebtedness or Timbercarp Indebtednass you can (if
you choose} give your direcfions to. TSL by-completing and returning a directiort to pay form.
" Toamange for a direction to pay form to be sent to you, call the telephane heffine en
" 03) 8615 1200 or email investorqueries@fimbercorp.com.au.

A Grower who has both TFL Indebtedniess and Timbercorp tndebtedness may not give any
direction 16 TSL to pay all or part of their Timbercorp Indebtedness out of its Almond
S&tﬂement Entitlement before there is an agreement in writing between TFL and the Grower,
of & court order, about the manner in which the entittement is to be dishursad.

if you'wish to confirm whether you have any, or the extent of your, TFL indebtedness or
Timbercorp Indebtedness, the numbér of almondlots you held in the Almond Projecis on
2 Dacember 2009 or ahy ather private Information which TSL holds in relation to your
individual circumstances in respect of the Compromise, you shauld cal the Timbercorp
telephone hotline on(03) 8615 1200 or email investorqueries@timbercorp.com.au..

To receive your Almond Setfiement Enitlement (if payable to you having regard to your TFL
Indebtedness and Timbercorp Indebiedness, if any), you must notify TSL of the-bank account
you nominate to receive payment. You ecan nofify TSL of your bank aceount détaits by
completing and rsturning the bank account nomination form avaitable at any of:

weww.clarendontawyers.com gy
nw.kordamentha.gomicrediter-informationfAustral
www.abl com.auftimbercorpleompromises.him
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To arrange for a bank a¢count nomiination form to be sent to you, call the telephoene holiine on
¢03) 8615 1200 or email investorqueries@timbercorp.com.au.

9 Litigation Furiders' Claim

Te pursue the appeal of the Judgment, the Representative Growers entered into an
agresment with MRB Equities Pty Ltd, Redvil Py Ltd and Ferrar Investoents Holdings Pty
Lid {Litigation Funders) to manage and fund the Aimond Land Rights Appeal Proceeding
.(Llﬂgaﬁon Fund‘ng Agreement).

Under the Litigation Funding Agreement, in return for assuming the cost and risk associated
with-the Almond Land Rights Appeal Progeeding, the Litigation Funders are entitied, i and to
the extent approved by the Supreme Court or the Caurt of Appeal, to be reimbursed the costs
‘they have paid tofund the Appeal plus 25% of the Amount payable to Growers (Litigation
- Funders’ Fee)If an amount is payable to Growers because the Appeat is won or settied.

The Litigation Funders have notified the Represeritative Growers that they infend to bring &
elaim for payment of the Litigation Funders' Fee. The Liigation Funders have Indicated that
the amount of the Litigation Funders Fee is currently approximately $1.68 milion. Once the

' Litigation Funders"Claim is brought by the Litigation Funders, details of the daim and copies
of all relevarit docurments will be posted: at éach of

The Representative Growers will not oppose the Litigation Funders' Claim, however
individual Growers-or other Interested parties may seek 1o make submissions it réfation o it
it is not presently knewn if the Supreme Court or the Courtof Appeal (as appropriate) will
hear and determing the Liigation Funders' Slajrn at the time of conisidering the Approval
Appitication or at-a Jater time. If atalater time, the Court.may well require the full amaunt of
the Afmand Settfement Amount, or that:amount which corresponds with the amount of the
Litigation Funders' Claim claimed by the Litigation Funders, to be held on trust by TSL
pending that determination.

Should the Court approve any payment of the Litigation Funders' Claim to the Litigation
Funders from the Almond Séttlerent Amount before any distribution to or on behalf of
Growers {including in payment of any Grower's TFL Indebtedness or Timbercorp
indebtedness), the practical consequence is that this will reduca the amount available for
Growers, The amount of the reduction will depend on Whether the Court approves the full
amount. of the Litigation Funders’ Claim claimed er'only part of it and the priority afforded to
any such appraved amount,
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By way of exampie only, if the Litigation Funders' Claim is $1.68 million and the Court
determines that the full amount of the Litigation Funders' Claim is. payablé from the Aimond
Settlement Amount before any distribution fo or on behalf of Growers, the amount set aside
for Growers will bie reduced to.$134.33 per almondlot. K the Court determines that none af
the Litigation Funders' Claim Is payable from the Almond Setilement Armount before any
distribution to or on behalf of Growers, the amount set aside for Growers will rersain at

$186:57 per almondlot. The Court may determine that oniy part of the. Litigation Funders’

Claim is payable, which will mean that the amoui sef aside for Growers is reduced
accordingly to an amount between $134.33 and $186.57 per almondlot.

Tiihing of payments fo Growers

If the Approval Application is suceessful and the necessary Supreme Court approvals-are
abtained i refation to each of the Other Compromises, the Steond Notice will notify-you of
(among other things) the anticipated timing of payments to Growers. The fiming-of a
Growet's paymeant of their Almond Selilement Entitlement will depend, in part, on their
individual circumstarices. It mayalso depend on the eutcome of the Litigation Funders'
Claim.

¥ & Grower does not have any TFL. Indebtedress, TSL will pay the Growsf's Almond
Settfement Entitisment to is neminated bank account (or, if directed by the Grower, to TSL in
payment of any Timbercorp Indebtedneis) as soon as practicable following.approval of the
Compromise by the Supremie Court, or the-Court-of Appeal, and the necessary approvals

being obtained from the Supreme Court in respect of the Otter Compromises.

ifa Grower has any TFL Indebtedness atid:

{a) . hasdirscted TSE to pay its TFL. Indebtedness, to the extent possible, out of its
Almond Settlement Entitiernent, TSL will, as soo0n as practicable, use the Grower's
Almond Setiiement Enfitleiment to pay, o the extent possible, the TEL ndebtedriess
as 500N as practicable and remit the balance of the Grower’s Alond Selflement
Erititlemient (if any) To the Grower into its nominated bank account (or, if directed by
the Grower, to TSL in payment of any Timbercorp Indebtedness),

o) has directed TSL to use fts Almond Setflermnent Entitlement to pay only part of the
Grower's TFL Indebtedness, TSL will, as soof as practicable, pay to TFL that part of
the Grower's TFL Indebtedness and rétain the balance of the Grower’s Almond
Settlement Entiflement (if any) on trust pending an agreement between TFL and the
Grower or court order as to whom it-should be paid.

(¢)  hasnotdirected TSL to pay any part of its Almond Settiernent Entitlement to TEL,
TSL will hold that Grower's Atmond Settlement Entilement on trust pending
agreement between TFL. and the Grower or court order as:to whom it should be paid.
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Accordingly, there is an important difference between the treatrent of a Grower's TFL
Indebtedness and the treatment a Grower's Timbercorp Indebtedness. This s because, in

relation to-those Growers with a2 TFL indebiedness, TFL asserts that it has a proprietary

and/or secured claim over those Growers’ Almond Sefflement Entitlements, whereas the
claim of TSL is'merely contractual and unsecured. For-this reason, if a Grower who has TFL
Indebtedness ehooses not to direct TSL o use is Aimiond Sefttemenit Enfitlemant to pay its
TFL indebtedness, that Grower's Almorid Setflemant Entilement will be held on trust pending

agreement ¢r Court order,

A Grower who has both TFL Indebtedness and Timbercorp Indebledness may riot give any
direction. to TSL to pay all or part of their Timbercorp Indebtedriass out of fiis Almond

‘Setlement Entitferment before there is an agreement in writing hetween TFL dnd the Grower,

or @ Court erder, about the manner irl which the erititerent is to be disbursed.

Impottantly, if 2 Grower gives a direction to TSL io use its Almond Sefiement Entitlement to
pay TFL all or part of its TFL Indebtedness, that direction does nat constitute an admission of
liabifity by the Grower to TFL in respect of its TFL Indebfedness and is without prejudics to
the Grower's rights (if any) in refation to its TFL. [Adabtedness, Similarly, nothing ir the receipt
by TFL of any sueh payment will constifte a waiver of any rights that TEL has in respect of a
Grower's Femaining TFL Indebtedness.

Tax consequences of the Compromise

The Compremise and payment of the- Almend Settfemeit Entitiement may have tax
cohsequerices for each Grower. The consequences for each Grower will depend on the

- Grower'sindividual circumstances. You may wish to seek advice from your personal financial
- or taxation adviser about the potential tax consequences of reealving your Almond Settlement

Entilement and any choice you may make to give directions to pay your Almiond Setlement
Entitlement to TFL or TSL er both.

Role of TSL

At the request of the Representative Growers, TSL has agreed to perform various.
administrative reles.in connection with the Compromise sind the Approval Application. in
addition to distributing this notice on behalf of the Répresentative Growers, TSL has
established a telephahe hotline facility and email facility so that Growers may address any
comments or questions, or raise any objections, with the Representative Growers. TSL will
provide the Representative Growers with details of the comments, questions and objections
that are received through the telephone holline or émail facilities.

The Representative Growers have agreed a protocol with TSL as to the comments, questions
or abjections which TSL may answer or respond to without further reference to-
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Representative Growers and those which will be referred to-the Representative Growers for
the preparation of an appropriate response.

TSL will record in appropriate detail, In an affidavit to be filed with the Supreme Court ar the
Court of Appeal on behalf of the Representative Growers in-connection with the Approval

Growers and their respenses fo those Growers, and the nature of any objections made ta it by
Growers and the responses pravided by it fo thosé Growers,

TSL will also maks the payments to cr on behalf of Growers as required under the
Compromise and hold amounts in trust pending their distribution to the refevanit party, Under
the terms of the Conipromise, TSL will only be refeased by each Grower upor, distribution in
full of that Growers  Almond Seffiement Entifienient to the Grewer or at the direction of, or on
the acthorisation of, the Grower.

TSL has.agréed to pay, from its own funds, the Representative Growers’ costs relating ta the
Approval Applicafion and certain. other casts relating fo the Almond Land Rights Appeal
Proceeding. These sosts will rot be deducted from the Fund, the Amaend Setffement Amount

or individual Grower's Almond Setffererit Entitiements,
Further information

The Representative Growers have prepared answers fo what they believe will be fregueritly
asked questions. These questions and answers are available onfine at any of:

or can be-obtained by calling the telephone hotline o (03} 8615 1200 or emalling
investorqueries@timbarcom.com.au.

Key contacts
Telephone Hetline Facility (03)8615 1200
Emall address Envestcrq.ueries@t'imbercorp.com.au
Frequently Asked Questions Available onilrie atany of:

and Notices to Growers wWww. g lgrendonlgwers,@m@u

www.kordamentha corm/credit rinformation/Australia/s1

www;abt.com.aufﬁmbercoggfcomgromisg s.hitm
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