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Deed Of Guarantee and Indemnity

This document is important. Please read It carefully. You have rights and
pbligations under it.

You should realise in particular that the Bank can call on all or any of you, instead
of the customer, or as wall as the customer, to pay the guaranteed money.

If the customer consents, the Bank will give you the following docurents;

s a copy or summary of the contract evidencing the obligations to be
guaranteed; and :

« if you request, a copy of the latest relevant statements of account
provided to the customer, if any; and

e+ acopy of any formal demand that is sent to the customer.

The Bank recommends that each of you get legal advice from an
independent lawyer before deciding whether to sign this document.

GXD/DEED OF CUARANTEE AND INDEMMITY 20080226.DOC Deed of Guaranteo and (ndemnity
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Deed of Guarantee and Indemnity dated 2& Seeherber 47 -

Parties The Persons named In item 1 of Schedule 1
{Guarantor)

Australia and New Zealand Banking Group Limited

ABN 11 005 357 522
of Level 10, 530 Collins Street, Melpoume, Victaria 3000

{Bank)

It is agreed

1. Interpretation
14 The meaning of certain words and expressions

In this guarantes these words and expressions have these special
meanings, unless the context otherwise requires:

Bank officer means a director, secretary or an officer of the Bank whose
title s or includes the word manager, or who is acting in a position with
such a fitle, or who is authotised by the Bank to act as its attorney.

company includes a corperation.

contractual currency means the currency in which the customer or any
other respongible person s liable to pay the guaranteed money.

controller has the meaning given by saction 9 of the Corporations Act
2001 (Cth).

customer means any or all of the persons named in tem 2 of Schedule 1
as customer,

Facillty Agreement means the Facility Agreement between Almond Land
Pty Ltd and the Bank dated on or about the date of this Guarantee.

government agency includes a government, any government
department, a court of an authority or parson who administers an
applicable law.

guaranteed money means at any time all money which:
(1 the customer owes to the Bank at that time for any reason; or

(2) has been advanced or paid by the Bank at the express or implied
request of the customer or on behalf of the customer, or

GXDFBEED OF SUARANTEE AND INDEMNITY 20060226.00C Daed of Guarantes and (ndamnity 1
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{3)  has been advanced or paid by the Bank or which the Bank Is liable
to pay due to an act or omission of the customer; or

(4) the Bahk pays, whether voluntarily or not, because some payment

of, or transaction or arrangement relating 1o, money previousily
paid to it by or on account of a cusiomer is or is claimed to be void,

voidable or a preference,; or

(6)  which is reasonably foreseeable as likely to fall within paragraphs
(1) to (4) above after that time,

in each case under or in refation to the Transaction Documents.

Money which is described in sach of the abave paragraphs will be
guarantesd money:

(1)  whether or not the money is due for payment at that time; and

{2 even if the money Is only owing on a guarantee or other
contingency; and '

(3)  whether a customer or other person owes the money:

{a) alone or jointly, or jointly and severally or in common with
any other person, or

{b) as principal or as surety, gnd

(4y  whether the money first became owing befors or after the
Guarantor executed this guarantee.

insolvent event means tne happening of any of thess events, ot anything
- ghalogous or having a substantially similar effect to any of these events:

(1)  the appointment of a controller to the whole or part of the assets
and underiaking of the corporation;

{2y  the appointment of a liquidator or provisional liquidator in respect
of that corporation or that corporation Is dissolved;

(3)  the corporation eniers into a scheme of arrangement or
composition with, or assignment for the benefit of, all or any class
of its creditors, or it proposes a recrganisation, moratorium or other
administration or arrangement involving any of them; or

(4)  the corporation is taken to have failled to comply with a statutory
demand under section 459F(1) of the Corporations Act 2001 (Cth);

and insolvent and insolvency have a corresponding meaning.

GXD/DEED OF GUARANTEE AND INDEMNITY 20080428.00C Daed of Guarantes and Indemnity 2
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1.2

1.3

14

legislation means a written law of an Austrailan State or Territory or of
the Commonwesith. .

person mesans an individual, a corporation, a partnership, an association
or a govemment agency.

tax means a tax or duty, however imposed and by whatever name called,
and includes tax or duty imposed as additional tax or duty or penalty tax

or duty.

Transaction Documents means:

(1) this Deed;

{2) the Facility Agreement;

(3) sach Security.

(4) gach document which the Bank and the Giarantor agréa in writing
is a “Transaction Document” for the purposes of this Deed

including each document defined to be a "Finance Document’ in
the Facility Agreement; and

(5) each document entered inte or provided under any of the
documents described in paragraphs (1) ta (8) or for the purpose of
amending or novating any of those documents,

and Transaction Document means any of them and, when used in
relation to the Guarantor, means any of those documents to which the
Guarantor or is a party.

Cross Guarantee

Where persons are named bothas 2 customer and a Guarantor in this
guarantee, it will operate as a cross guarantee so that a Guarantor who is
a customer guarantees the obligations of each other customer.

Muliiple Guarantors

If there is more than one Guarantor, the obligations and liabilities of each
Guarantor are joint and several.

Other references
A reference in this guarantee to the Guarantor includes:

(1) Iif a guarantor is an individual, the personal representatives of that
guarantor; and

GXOYDEED OF GUARANTEE AND INDEMNITY 20060828.00C Deed of Guaraites and indemniy 2
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(2)  if a guaranter is 3 company, the stccessors, liguidators or
administrators of that guarantor.

A refefence in this guarantee to the Bank includes a person to whom the
Bank transfers this guarantee and the Guarantor's obligations under it.

A refarence in this guarantee to particuiar legislation or to a particular
provision of legislation, is a reference to:

(3) that legislation or provision, and to regulations and other rules
mada under it; and

(4) any leglstation, regulation or other rule which replacas any of them,

o

as in force for the fime being.

In this guarantee, a word indicating the singular also indicates the plural
and vice versa, and a word Indicating any gender also indicates gach

other gender.

Headings are for convenience only and do not affect the interpretation of
this guarantee.

1.5 Terrps not defined

Terms used in this guarantee but not defined have the meaning given to
them in the Facility Agreemant.

1.6  What happens If a provision of this guarantee is invalid

if a provision of this guarantee is or bacomes invalid or unenforceable, the
provision is to be read down (if possible) =o as to be valid and
enforceable. If it cannot, this guarantee takes effect as if it did not include

{hat provision.

2. The Guarantes and the indemnity

24 The Guarantee

The Guarantor guarantees that the Bank will be paid all the guaranteed
money when 1t should be paid and undertakes ta pay the guaranteed
money immediately on demand by the Bank if the customer fails to make

payment.

GXD/DEED OF GUARANTEE AND INDEMNITY 20080926.00C Deed of Guarantee and Indemnity L)
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22 The indemnity

The Guarantor indemnifies the Bank against any loss that it suffers
because:

(1}  the guaranteed money is not paid to the Bank when it should be;
or

(2)  the Bank cannot recover the guaranteed money from a customer
because:

{8) thelaw prevents it or

{b)  of some legal disability or imktation that & customer is
subject to; or

()  acustomer does not have the legal power to pay it to the
Bank; or

(d) a customer acted without power, or misused or exceeded
its power or someone appearing to act on behalf of the
customer actad without autharity, or misused ot exceeded
that person's authority; or

(3 some paymént, transaction or arrangement concerning the
guaranteed money is or is ciaimed to be void or voidable or a
preference under the law; or
{4) a customer Is insolvent.
23  What the Bank will do in return
. The Bank will consider requests to give or to continug providing banking
facilities to the customer and provide other valuable consideration to the
customer ar somacne else in return for this guarantes.
24 Continulng guarantee and confinuing indemnity
Tha Guarantor agrees that:
(1)  the guarantee set out in clause 2.1 is a continuing guarantes; and
(2)  the indemnity set outin clause 2.2 is a continuing indemnity; and
{(3)  each covers the full amount of the guaranteed maney.
25  Guarantor Is principal debtor under the Indemnity

The Bank may enforce its rights under the indemnity set out in clause 2.2
against the Guaranfor as principal debtor.

GXIVDEED OF GUARANTEE AND INDEMNITY 20060026.00C Desd of Guarantee and indemnity 5
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2.6

2.7

8

2.8

The guarantee and the Indemnity are separate cbligations

The Guarantor's obligations under the guarantee set out in clause 2.1 are
separate from the Guarantor's obligations under the indemnity set out in
clause 2.2.

Each obligation is independent of, and In adgition to, the other.

The Guerantor's obligations under the indemnity set out in clause 2.2 bind
the Guarantor even if the Bank cannot recover the guaranteed money
under tha guarantee set out in clause 2.1. ‘

Currency Indemnity

If, for any reason, an amount payeble by the Guaranter under or in
respect of this guarantes is received by the Bank in a currency which is
different from the contractual currency then the Guarantor indemnifies the
Bank against, and shall pay the Bank on demand, the amount of any ioss
suffered as a result of any discropancy between:

(1) the amount recgived (after the Bank in accordance with its usual
practice converts the payment from the currency in which it was
recelved); and

(2)  tha amount which was payable by the Guarantor,
in the contractual currency.

To avoid any doubt, If [s agreed that this subclause applies, amangst
other things, to any loss that the Bank suffers as a result of exchange rate
changes that occur between the date of a court order and the date of

payment.
Costs

The Guarantor will pay the Bank, on a full indemnity basis, for all
expenses;

(1}  thatare not Included in the definition of guaranteed money, but
which the Bank incurs as a result of taking action to recover money
owing by the customer; or

(2)  that the Bank incurs in connection with this guarantee, including
any expenses the Bank incurs in enforcing it against the
Guarantor; or

{3) thatthe Bank incurs as a resuit of court proceedings in which a
claim is made that some payment, transaction or arrangement
conceming the guaranteed money is vold, voidable or a
preference.

GXD/DEED OF GUARANTEE AND INDEMNITY 20060026.00C  Deed of Guarantee and indemnity 6
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3, Liability Limit

This guarantes is to be security for all the guarantesd money but if any
amount is specified in item 3 of Schedule 1 as the Iimit of liability, the total
amount for which the Guarantor shall be liable under this guarantee,
whether under the guarantes, indemnity or otherwise, shall bg limited to a
sum equal to the total of:

(1)  thatlimit of liabllity;

(Z)  asum not exceeding one year's interest on that limit of liability at
the higheat rate payable {or which would have been payable but
for the customer's Insolvency) by the customer to the Bank when
demend is made on the Guarantor for payment of the guarantead
moneys; '

(3)  all bank charges and other charges, costs and expenses which
have become payable up to the date when that demand Is made;

(4 all the Bank's charges, costs and expenses in connaction with
enforcing the guarantee; and

(5) all interest payable under clause 5 of this guarantes.

4. Payments
41 Payment must be made as soon as the Bank demands it

An amount that the Guarantor is liable to pay under this guarantee must

be paid in cash or by bank cheque or other immediately available funds to

the accourt and in the manner notified from fime to time by the Bank to

the Guarantor., Any such amount becomes payable as soon as the Bank —

gives the Guarantor a wiitten demand for payment, &nd thie Guaraiitor will -
~-pay the Bank the amourt immediately.

s T
4.2  No deductions or withholding

The Guarantor will pay whatever it has to pay to the Bank under this
guarantee without deduction or withholding for tax and without any set-off
or counterclaim.

43 (Gross up

If the law requires the Guarantor to make a deduction or withhold money
from a payment, the Guarantor will increase the amount of the payment
so that the Bank actually receives the amount that it would have received
if the Guarantor had not had {o make a deduction or withholding.

GXD/DEED OF GUARANTEE AND INDEMNITY 20080826.D0C Deed of Guarsntes and indemnity 7
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4.4

4.5

- 48

5.2

5.3

Application of payments

if the Bank raceives a payment in reduction of the guaranteed money {no
matter who makes the payment), the Bank can apply the payment to any
particular part of the guaranteed money that it chooses,

How payments count

f the Bank applies a paymant that it raceives In reduction of the liabiiity of
the Guarantor, the amount of the reduction will only be the amount thet
the Bank actually receives after allowing for the costs and expenses of
obtaining the payment.

If the Guarantor (or anyone else) makes a payment to the Bank by
cheque, or in any other way that is not cash, the payment is only taken to
be made when the Bank actually receives the payment in cash or cleared
funds.

Currency of paymenis

Unless the Bank agrees otherwise, the Guarantor will make each payment
to be made under this guarantee in the contractual currency.

Interest
The Guarantor will pay Interest

The Guarantor wili pay interest on each amnount that the Guarantor is
lizble to pay to the Bank under this guarantee, calculated from the day
when the Bank gives the Guarantor a demand for payment of the amount
until the Bank is paid the amount in full.

interest to be the same as for the customer

Irterest will be calcuiated at the rate or rates agreed and in the same way
that interest is calculated under the agresment or agreements between

the Bank and the relevant customer for the guaranteed money, ' For these
purposes, the relationship of banker and customer between the Bank and
the relevant customer will be regarded as continuing even if it has ended.

Particular provisions about rate of interest

If there is né such agreement, interest will be caiculated af the rate or
rates the Bank normally charges on overdue amounts on facilities which
are similar to the facility concarned.

GXD/DEED OF GUARANTEE AND INDENINITY 20060926.00C Deed of Guarantes and indemnity 8
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Particular provisions about how interest accrues and is payable

Interest accruss daily and is payable on the days fixed by written
agresment between the Bank and the relevant customer for the
guarantesd money but if there is no such agraement or more than ane of
them it will be payable monthly, on the days specified by the Bank in
writing. .

Interest will be payable on unpald interest

ff interest under this guarantee s not paid when it is due, interest will
acerua on the unpalid interest and the other provisions of this clause apply
to that interest on the unpaid interest.

Duration of the Guarantee
Duratlon
1 the Bank is reasonably satisfied that:

{1 all of the guarantaed money is paid in full;

(2)  no money, obligation or liability is likely to become owing within a
reasonable time; and

(3) there is no reasonable possibility that:

{=) any money received or recovered by the Bank and applied
in payment of the guaranteed monsy; or

()  any soitiement, conveyancs, transfer or other transaction
made In satisfaction of or in connection with the guaranteed
money, :

must be repaid or may be avoided under any law, including a faw
relating to preferences, bankruptcy, insolvency or the winding up of
companies,

the Bank will release the Guarantor from its obligations under this Deed,
at the request and the cost cof tha Guarantor.

Bank can s#ill rely on the guarantee sven if discharged:

If a transaction in the Bank's favour (such as an assurance, security or
payment) conceming the guaranteed money is wholly or partly avoided,
set aside, refunded or repald by the Bank, then:

(1)  the Bank may exercise all its rights (including its right to recover
from the Guarantor the full extent of the liability of the Guaranior)

GXD/DEED OF GUARANTEE AND INDEMNITY 20060026.D0C Deed of Guarantee and Indemnity g
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under this guarantee as if the transaction had naver taken place;
and

{2) if the Bank has given a releasa of this guarantee on the faith of the
transaction, that release will be treated, as between the Bank and
the Guarantor, as having no effect.

Stopping this Guarantee

The Guarantor can stop this guarantee covering money advanced to a
customer in the future by giving the Bank a written notice in the form set
out in Schedule 2. Any such notice must be signed by the Guarantor and
is effective from the date being 14 days after the Bank has received it but
does not affect the Bank's rights in respect of.

{1) money that the Bank has already advanced to a customer;

(2)  money that the Bank must advance o a customer after the notice
is given; or

{3) money that will or may bacome payable by the Bank to a customer
or any other person under transactions or documeants current when
the notice is given.

The Bank's Protecticns

The obligations of the Guarantor are not affected

The obligations of the Guarantor under this guarantee are not affected of

discharged by any act, omission, matter, thing or circumstance which,

apart from this clause might ctherwise have affected or discharged the
obligations of the Guarantor under this guarantee, including, but not
limited to, any of the following circumstances: "~

(1)  whether banking arrangements with any customer began before or
after this guarantee was signed;

(2) whether some of the guaranteed money is recoverable from any
customer, any other guarantor or from someone else;

(3)  whether a guarantee, indemnity or security now or later given to
the Bank, or some existing or later agreement or transaction with
the Bank concemning the guaranteed money, is:

{ay  void; or
(p)  defective; or

(c) unenforceable; or

éXDfDEED OF GUARANTEE AND INDEMNITY 20060926.00C Daed of Guarantee and Indemnity 10
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(d)  ranks after or is postponed to some other security or
obligation; or ’

whether the Bank did or did not do some particular thing under this
guarantee or under some other agreement, guarantee or security
concemning the guaranteed money; or

whether the retationship of banker and customer between the
Bank and a customer has ended; or

whather the Bank, without first telling, or getting the consent of, the
Guarantor:

(@) granted time or some other indulgence to a customer, any
pther guarantor or to sumeons else; or

(b)  compounded, compromised or made an arrangement with
a customer, any other guarantor or someane else; or

(¢} released {wholly or bartly) a customer, any other guarantor
or someone else from this guarantes or from some other
chligation; or

(d) recelved dividends out of the estate or sesets of a
customer, any other guarantor or someone else; or

(e) obtained a court judggment against a customer, any other
guarantor or somecne else,

in relation to the guaranteed money or to a security, guarantee or
indémnity for the guaranteed money; ot

whsther the Bank, without first tel]ing'1 or getiing the consent of the
Guarantor:

{a) gave new banking accommodaticn or other banking
services fo;

() varied or allowed a variation to existing banking
accommodation or other banking services given 1o; or

{c}  withdrew banking accommodation or other banking
services from,

a customer, any other guarantor or someone else;
whather the Bank, without first talling, or gefting the consent of, the

Guarantor assigned its rights in connection with this guarantee or
any other security or document; or

GXD/DEED OF GUARANTEE AND INDEMNITY 20080526.00C Deed of Guarantae and Incarmmnity "
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T.2

7.3

7.4

7.5

7.8

7.7

7.8

(&)  whether the death, incapaclty or insolvency of a customer, any
other guarantor or someone else ocours.

No securlty

The Guarantor declares that it has not taken any security from any
custemer or any other guarantor in connection with this guarantee.

A guarantor will not take any such security unless the Bank first agrees in
wrifing.

The Guarantor will not clalm the Bank's securities

Tha Guarantor will not elaim the benefit or require the transfer of any
security, guarantee or indemnity that the Bank now or later holds in
respect of the guaranteed money unless the Bank first agrees in writing.
No merging of balances In accounts

The Guarantor cannot require the Bank to merge or consolidate any of the
accounts that a customer has with the Bank.

The Guarantor is not entitled to have any money standing to the credit of
any account that a customer has with the Bank applied in reduction of the
liability of the Guarantor under this guarantee.

This guarantes additional to other securities

This guarantse is additional to any security, and any other guarantee or
indemnity, that the Bank has or may have In the future concerning the
guaranteed money.

Other securities do not prejudice this guarantee

Unless expressly agreed In writing to the contrary, nothing in any other
security, or in any other guarantee or indemnity, will prejudice the Bank's
rights under this guarantee.

No merger of §ecuriﬁes

The Bank's rights under this guarantes are not and will not be merged in
any other security, or in any other guarantes or indemnity.

Bank can continue dealing with a customer

The Bank may continue existing accounts or open new accounts, or both,
with a customer even if: :

(1)  the Bank has given the Guarantor a written demand to pay some
or all of the guarantsed meney; or

GXO/DEED OF GUARANTEE AND INDEMNFTY 20060820.00C Dot of Guarantes and Indemnity 12
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8.2

a.3
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(2) this guarantee ceases to be a continuing guarantes and a
continuing indemnity.

After either of those events, any payments made to an accountof a
customer will not raduce the liability of the Guarantor to the Bank under
this guarantes axcept to the extant that the Bank Is satisfied that the
payment Is not liable to be avoided, set aside, refunded or repaid.

Bank's Rights

Suspension of Guarantor’s rights

Until the Bank has received payment of the guaranteed money in full:

(1)  the Guarantor will not try to deprive the Bank of, or hold it
accountable to the Guarantor for, dividends or money that the
Bank may receive or be entitled to In a customer's insolvency; and

2 the Bank may credit any meney that the Guarantor has pald or
pays to it, or that Is paid to it on the behalf of the Guarantor, under
this guarantee to a suspense account; and

(3)  the Bank does not have tc apply any of that money te reduce the
liability of the Guarantor under this guarantoe.

" Proof by Guarantor

4} Subject to clause 8.2(2), the Guaranior may prove in the
insolvency of the customer in competition with the Bank for any
distribution, dividend or payment arising from an insolvency event
occurring in respect of the customer, provided that the competition
does not relate to moneys paid by the Guarantor to the customer
to satisfy its obligations in relation to any Finance Document.

(2) The Guarantor has not given any person a Security Interest in, and
has not agreed with represented or undertaken to any person that
it wil pay any amount to any person from, any distribution,
dividend or payment that it receives on exercising any right to
prove In respect of the customer, provided that the Guarantor may
use any distribution, dividend or payment that it receives on
exercising any right to prove in respect of the customer in the
ordinary course of its business.

Bank may set-off balances in accounts
The Bank may, whilst an Event of Default subsists and only aflera

demand has been made by the Bank under this Deed on the Guarantor,
set-off and apply towards satisfaction of the guaranteed money:

CGXD/DEED OF GUARANTEE AND INDEMNITY 20080026.D0C Cwed of Guarantea and ndemnity 13

ANZ.001.001.0089



8.4

8!5

(1)  any amount held by the Guarantor on its own account; and

(2)  any amount that is equal to the amount held by the Guarantor on
behalf of Almond Land Pty Ltd and any of the Security Providers
provided that:

(a) the amount held by the Guarantar is held on behalf of
Almond Land Pty Ltd or any of the Security Providers and
not on behalf of the Growers; and

(o)  such amounts relate to the Projects.
Exercising and hot exercising rights

The fact that the Bank does nct exercise, or delays in exercising, a right
under this guarantee does not mean that it has given up or waived the
right or that it cannot exercise the right later.

The fact that the Bank exercises a right once or partly does not mean that
it cannot exercise that right again or cther rights later.

If the Bank starts to exercise a right, it can stop exercising it at any time. .

The only way in which the Bank can waive any of its rights under this
guarantse is by giving the Guarantor a notice in writing waiving those
rights.

The Bank will not be liable to the Guarantor or any other person for any
loss, llability, cost or axpanse that is caused (direcly or indirectly) by
anything that the Bank does or does not do under or for the purposes of
this guarantee.

Who can gxercise the Bank's rights

Any Bank officer can exercise the Bank's rights relating to this guarantee
on its behalf.

Bank may assign this guarantee

The Bank may assign this guarantee and the Guarantor's obligations
under it without telling the Guarantor and without getiing the consent of
the Guarantor.

The Bank can give information about this guarantes and the Guarantor's
obligations under it to anyons who is an assignee from the Bank of this
guarantee, or to anyone who is considering becoming an assignes.

GXIDEED OF GUARANTEE AND INDEMNITY 20060220.D0C Deed of Guaraniee and Indemnlty 1
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8.7 Collateral Security

The Bank need riot resort to the customer or to'any other collateral
securlty it holds for payment of the guarantesd money before it resorts to
this guarantee

9, Notices and Certificates

8.1 Notices
A notice or demand may be given in connection with this guarantee:
(1} by a Bank officer or a solicitor for the Bank; and

. 2 must be in writing; and -
(3) must be left at or sent by prepald ordinary post (airmail if posted to
or from a place outside Australia) to the address of the addressee

or sent by teiex or facsimile to the telex or facsimile number of the
addressee: '

(a) which is specified in tem 4 of Bchedule 1; or
(b)  inthe case of a corporation, its registered office; or

{c) thelast known address or telex or facsimile number of the
addressee.

A notice or demand by the Bank under this guarantee is effectively given
to each Guarantor if given to one of the Guarantors.

. Unless a later time is specified in it a notice or demand takes effect from -
the time it is received.

9.2 Deemed receipt by Guarantor

A letter, telex or facsimile is deemed to be In writing and is taken to be
received:

(1)  inthe case of a posted latter, on the third (seventh, if posted to or
from a place outside Austraﬁa) day after posting;

(2) inthe case of atelex, on receipt by the sender of the answerback
code of the addresses after transmission of the telex; and

(3)  inthe case of a faceimile, on production of a transmission report by
the machine from which the facsimile was sent which indicates that
the facsimile was sert in its entirety to the facsimile number of the
racipient notified for the purpose of this clause.
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9.3
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10.2

Service of Process

It cne or more of the Guarantors is not domiciled, ordinarily resident or

~ incorporated in Australia, each such Guarantor appoints the person

specified in ltem & of Schedule 1 as its agent for the time being in
Australiz to recaive service of process in connection with any proceedings
and any process served on that perscn is taken to be served on each and
every such Guarantor.

Notices to the Bank

If a Guarantor wishes to give the Bank a notice regarding this guarantee,
the notice will cnly be effective if that Guarantor gives it In writing to the
Bank at its address set out in Item 4 of Schedule 1. It is the responsibiiity
of that Guarantsr {0 make sure that the Bank receives the notice,

Cerfificates

A certificate signed by the Bank or its solicitors ahout a matter or a sum
payable to the Bank in connection with this guarantee is sufficient
evidence of the matter or sum stated in the ceriificate unless the matter or
sum is proved to be false.

Miscellaneous Provisions

Effect of legislation on this guarantee

As far as the law allows, legislation or a scheme of arrangement or
reconstruction does not apply te this guarantee so as to:

{1)  lessen or otherwise affect the Guarantor's obligations under this
guarantes; or

(2) delay, prevent or prejudicially affect the Bank exercising its rights
under this cross guarantese.

These who sign are bound

Each person who signe this guarantes as Guarantor is bound by it even if
another person described as Guarantor or sormeone who was intended to
give a guarantee or other security for some or all of the guaranteed
monay:

(1 does not sign this or any other guarantee or sacurity; or
(2)  does not sign it properly;

(3) s not or ceasas for any reason to be bound by it or & provision of
it or
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10.5

10.6

11.
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(4 has no power fo sign it; or
(8}  signs a counterpart of this guarantee.
If a customer is a partnership

The provisions of Part A of Schedule 3 apply if a customeris a
partnership. -

If the Guarantor Is a partnership

The provisions of Part B of Schedule 3 apply if some or all of the persons
comprising the Guarantar are a partnership.

Governing Law

This guarantee is governed by the law of the State or Territory specified in
liern 6 of Schedule 1 and the Guarantor submits to the jurisdiction of the
Courts of that State or Territory but acknowledges that those Courts shall
not have axclusive jurisdiction.

The Guarantor walves any rights to object to an action being brought in
those Courls because of inconvenience to the Guarantor or lack of
Jurisdiction. :

Ka Guar'antor ie a trustoe

The provisions of Schedule 4 apply if a Guarantor is entering into this
guarantee as trustee of a trust.

Acknowledgmenta

Each Guarantor acknowiadges that:

{1} it was given the opportunity to read this guarantes;

(2) it had an opportunity to get legal advice from an independent
lawyer before agreeing to sign this guarantee;

(3} in deciding to enter Into this guarantea it did not rely on any
promise, statement or information made or given by the Bark or its
officers or agents;

{4) #is uptoit to find out about the financial position, creditworthiness
and honesty of the customer and any other parson namad 25 a
Guarantor; '

(5)  this document contains all the provisions of the guarantee; and
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{8) this guarantes cannot be changed except in writing signed by a
Bank officer and each Guarantor.
12. Deed of Covenant
The rights of the Lender under this guarantee are subject to the terms of a
Deed of Covenant dated or about the date of this guarantee from the

Lenders to the Growers, Timbercerp Securities Limited and Almond
Managemenit Pty Ltd. '
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i Schedule 1
| ftem 1 Guarantor
i Name; Timbercorp Securities Limited
ABN: 12 092 311 469
8 Address: . Level 8, 461 Bourke Street, Melbcurne,
g Victoria 3000
Name: Almond Management Pty Ltd
ABN: 71 084 458 845 ‘
Address; lLevel 8, 461 Bourka Street, Melbourne,
@ Victoria 3000 _
L} Name: ' Timbercorp Lands Pty Ltd
1 ABN: 54 085 886 835 :
Address: Level 8, 461 Bourke Strast, Melbourne,
[ Victoria 3000
[ Name: Timbercdrp Finance Pty Ltd
ABN: 88 054 581 190
| Address: Level 8, 461 Bourke Street, Melbourns,
Victeria 3000
i
MName: Timbercorp Finance (Vic) Pty Lid
| ABN: 57 091 460 356 M/
Address: Level B, 461 Bourke Street, Melbourne,
[ S Victoria 3000
i Name: Timbercorp Forestry Ply Lid
.. ABN: 47 070 952 742
Address: Lavel 8, 461 Bourks Street, Melbourne,
2 _ Victoria 3000
N Name: AtmondiAustralia Pty Ltd
ABN: 48 024 429418 ‘
i Address: Level 8, 451 Bourke Street, Melbourne,
Victoria 3000 '
' {tem 2 Customer
' Name: Almond Land Pty Lid
3 ABN: - B5 091 460 392
Address: Leval 8, 461 Bourke Street, Melbourne,
] Victoria 3000
[
|
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ltem 3 Limit of Liability {clause 3)
The liability of the guarantors is unlimited.

.m‘-———-————._

temn 4 Addresses for Notices
Guarantor: Asin litem 1 _
Bank: Australia and New Zealand Banking
Group
Address: Lavel 10
530 Calling Street
Melbourne, Victoria 3000
. Facsimile No: (03) 8273 3161
tem & Agent for Service of Process (clause 9.3)
Agent: NIA
Address: N/A
ltem 6 Governing Law {clause 10.5)
Place: Victoria

I B N =B N b = == o=
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Schedule 2
Notice of Revocation

To: The Manager
Australia and New Zealand Banking Group Limited
Leve! 53
530 Collins Street
Malbourne, Victoria, 3000

Customer. Almond Land Pty Ltd

Under clause 6.3 of the guarantee and indemnity dated [Insert Date of
Guarantee] covering this customer, | am hergby notifying you that the guarantes
and indemnity will not cover any further amounts you advance to this custemer
after the date being 14 days after the date you receive this notice.

| understand that the guarantee and indemnity will still cover money that the Bank
has already advanced and must advance and any current transactions.

Date;
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Schedule 3
Partnership Provisions

Part A

1. if a customer is a partnership, a change in the membership of the
partnership (whatever the nature of or the reason for the change} does not
affect this guarantee. -

[n particular, this guarantes continues as a guarantee and indemnity for
the obligations of the partnership beth as it was before the change and as
it is after the change.

2. If a customer is a company. the amaigamation or absorption of the
customer with another company does not affect this guarantee.

PartB

1. If some or al! of the persons comprising the Guarantor are a partnership,
and there is a change in the membership of the partnership (whatever the
nature of or the reason for the change), or the partnership ceases to camy
on husiness:

(1)  the change in membership or ceasing fo carry on business does
not affect this guarantee; and

(2) those persons will continue to be bound by this guarantee whethar
or not any of the them is a member of the new partnership.
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Schedule 4
Trustee Provisions

1. Liability

The relevant Guarantor is liabla both in its own right and as trustee of the
trust named in Rem 1 of Schedule 1.

2. Assurances by the trustee

The relevant Guarantor warrants to the Bank that, at the time of signing
this guarantee: ' ‘

(1) ltis the only trustes of the frust, and no step has been taken to
remove it or to appeint another trustee;

(2) 1t has delivered to the Bank in writing all of the terms of the trust;

(3) it is entering into this guarantee for a proper purpese of the trust;
and

{4) 1t has the power and authority under the trust to enter into this
guarantee; and

(5) it has the right to be indemnified fully out of the trust property,
before the beneficiaries of the frust, for ali Habilities that it incurs
under this guarantee.

. The relevant Guaranter will make sure that none of these things is or
becomes untrue in any way.

3. Obligations of the trustee
The relevant Guarantor will not, unless the Bank agrees first in writing:
(1)  cease to be the sole trustee of the trust;
{2) allow the trust to be determined in any way;

(3)  allow any part of the capital of the trust fo be distributed in any
way,

" allow the trust deed to be varied, added io or revoked; or

(5) if the trust is a unit trust, allow any units to be issued, transferred,
charged, redeemed or otherwise dealt with,
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If anyone succeeds the relevant Guarantor as trustee of the frust, the
relevant guarantor will make sure that its succéssor executes whatever
documents the Bank requires to ensure that this guarantes is binding on
its successor. '

4, Rights against the trust assets or the beneficlaries

The relevant Guarantor will, if the Bank asks it to, exercise any rights that
the relevant Guarantor has against the trust assets or the beneficiaries for
the purpcse of repaying the guaranteed money to the Bank. The Bank
may exercise all the rights that the relevant Guaranter may have against
the trust assets or the beneficiaries. ‘

The Bank may exercise the same rights and remedies agains! the trust
assets as it could exsreise against those asssts if they were owned by the
relevant Guarantor personally. '

The Bank's rights will not be modified or reduced because the Bank is

" aware (or is freated as being aware) of an interest that anyone else has,
or claims, under the trust or against any trust assets.
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Executed as a Deed.

Signed for and on behalf of
Timbercorp Securities Limited ABN
12 082 311 468 by a duly appointed
attorney in the presence of:

=

Signaturg oiWitness Signature of Attorney (| have no notice
of revocation of the power of attorney
under which | sign this document)

Clwis O'BYMe .
RoberiHanes
Name of Witness {please print) Name of Attorney (piease print)

Signed for and on behalf of Almond
Management Pty Ltd ABN 71 094 468
B45 by a duly appcinted attorney in the
presence of:

=,

Slgnam%mess "“

Signature of Attarney (} have no nolice
of revocation of the power of attorney

under which  sign this documant)
Clirls O'Byme Rohert Hanes
Name of Witness (please print) Name of Attorney (please print)
Signed for and on behaif of
Timbercorp Lands Pty Ltd ABN 54

085 886 835 by a duly appointed
atiorney in the presencs of:

Signaigfe-ofWitness
Chyis OBYI®

Signature of Attorney (I have no notice
of revacation of the power of attomey
under which [ sign this documaent)

Robert Hance

g

Nama of Withess (please print)

Name of Attomey {please print}
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Signed for and on behalf of
Timbercorp Finance Pty Ltd ABN 88
054 581 180 by a duly appointed
attorney in the presence of:

oA

Signature ¢ i —

Signature of Attorney (! have no notice
of revocation of the power of attorney
under which | sign this document)

Chris OByma gt Pe"
Name of Witness (please print) Namea of Atiorney (please print)
Signed for and on hahaif of

Timbercorp Finance (Vic) Pty Ltd
ABN 57 091 460 358 by a duly
appointed attornsy in the presence of:

-

Signature 8s Signature of Atterney (I have no notice
of revocation of the power of attorney
under which | sign this document)

Chris O'By™e
apbertt Hance
Name of Witness (please print) Name of Attorney (please print)
Signed for and on behalf of

Timbercorp Forestry Pty Ltd ABN 47
070 952 742 by a duly appeinted
attorney in the presence of.

2

Signature 2ss Signature of Attomniey (I have no notice
of revocation of the power of attorney
under which | sign this document)

Ciie TBYMS robertHance
Name of Witness (please print) Name of Attomey (please print)
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Signed for and on behalf of Almond
Australia Pty Ltd ABN 48 024 429
419 by a duly appointed attorney in the
presence cf:

Signature of % Signature of Attorney (| have no notice

of revocation of the power of attorney
under which | sign this documant)

Chiis O'Bym® mopart Hance
Name of Witness (please print) Name of Attornay {please print)
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