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Prepared by:
ARNOLD BLOCH LEIBLER Solicitor's Code: 54
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Level 21 Tel, 8229 9000
333 Collins Street Fax: 9229 2900
MELBOCURNE 3000 Ref: [ ]

{Leon Zwier lzwier@abl.com.au/
Lucy Kirwan lkirwan@abl.com.au)

This is the exhibit marked 'MAK-40"' now produced and shown toc MARK ANTHONY
KORDA at the time of swearing this affidavit on 3 March 2010.
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Dated Z2& -Septfemder 2008

Tripartite Deed
Almond Projects 2005/2006

Parties

Almond Land Pty Ltd
ABN 65 091 460 392

Timbercorp Securities Limited
ABN 12 082 311 460

Almond Management Pty Ltd
ABN 71 084 488 845

Australia and New Zealand Banking Group Limited
ABN 11 008 357 522

Contact

Glilad Dalal

Partner

RACV Tower, 485 Boutke Street, Mebourns Vie 3000
Telephone: 03 8686 6368

Email gillad.dalai@deacons.com.au
Website: www.deacons.com.au
Our ref: 2587458
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Deed dated 26 _Seprember Lookb

Parties  Atmond Land Pty Ltd ABN 65 001 450 382

o/~ Timbercorp Limited, Level B, 461 Bourke Sfreat, Melbourne,
Victoria 3000
(Borrower)

Timbercorp Securlties Limited 12 092 311 469

¢/~ Timbercorp Lbnited, Leve) 8, 461 Bourke Strest, Malbourne,
Victoria 300D :

(TSL)

Almond Management Pty Ltd ABN 71 024 488 845
of- Timbsrcorp Limited, Level 8, 481 Bourke Street, Melbourne,

Victoria 3000
{Manager)
Australla and New Zaealand Banking Group Limited
ABN 11 005 357 522
of Level 10, 530 Collins Street, Melbourne, Victoria 3000
{Lender)
Introduction
A.  The Lender will enter into the Facllity Agreement with the Borrower.
B.  The Borrower, TSL and the Mar{ger have provided certain securities to the
Lendar.
C. The Borrower Is the registered proprieter of Nenandie Property.
D. TSL Is the tenant of the Nenandie Property pursuant to the Head Lease.
E.  TSL has granted the Borrower the Internal Security.
It is agreed
1. Interpretation
1.1 Terms used but not defined in this deed have the meaning given to them
in the Facllity Agreament. Otherwise ths foliowing words have these
meanings in this deed unless the contrary intenticn appears.
GXD/2730779._3 1

ANZ.001.001.0378



Facllity Agreement means the $45,000,000 Facility Agreement between
the Borrower, TSL and the Lender dated on or around the date of this
Deed.

1.2  Clauss 1.2 of the Facilty Agreament shall apply to this Deed mutatis
mutandis.

2. Acknowlodgement of Seourity and Internal Security

Each of the parlies other than the Lender acknowledgs, consent and
covenant in favour of the Lendar that:

(1)  the Bomower's right title and Interest in the Nenandle Froperty, -
Head Leasss and the Intarnal Security {whether such right, title
and nterest is present or future, actual or contingent or whather
direct or indirect, consequential or economic)are charged to the
Lender under the Securifies to secure the Borrower's obligations to
the Lender under the Finance Documents;

(2) TSL'sright, fitla and Interast in the Sub-leases located in Victoria,
Australlan Capital Territary and Northern Territory (whether such
right, titte and Interest ks present or future, actual or contingent or
whether direct or indirect, compeansated or ecanomic) are charged
to the Lendoer under the Security to secure the Bomrower's
obllgations to the Lender under the Finance Documents.

(3} the Lender or a Confroller eppointed by the Lender may, pursuant
to a Sescurity, enter into possession of the asseis hald by the
Borrower, including the Nenandie Proparty, and enforca the
Barrower’s rights under the Head Leases and the Internal Security -
(whether such right, fitle and Interest Is present or future, aciual or
contingent or whethar direct or Indirect, conseguential or
economis);

{4) areferancs In the Internal Security to the Borrower includes a
reference to the Lender or fts Controllers in the event that the
Lender ar its Controllers enforcs thelr rights under a Security and
the Internat Ssourity is also enforced:

(5)  TSL consents to the Borrower granting the Security over tha Head
’ Leaee and the Internal Security to the Lender. The Borrower
1ic:m?.entas fo TSL granting the Security over the Sub-leass to the
nder. '

(8) the only leases that affact the Nanandis Property are described in
the definition of “Leases” in the Fagllity Agreament;

(7)  no party to this Deed will provide security over its rights to or over

the Internal Security or the Leases without first obtaining the
written consent of the Lender;

Sl s
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(9

in the event that the Lender Is enforcing its righis under the
Security that sach party shall provide all reasonable assistancs,
and, ¥ requirsd by the Lender, provide any covenants, waivers or
agreements that facilitate the Lendar's enforcement of the

Sacurity; and

notwithstanding anything contained In the Head Leass, the Sub-
leasss or the Projest Documents, the appoiniment by the Lender
of a Controllor, receiver or managsr to any assats of the Borrower
or the entry Into of possession of the Nenandie Propsrty (or any
one of the Nenandia Propsrty) or other esssts held by tho
Borrowar by an agent or Controller of the Lender shall not In such
cass of itseif determine or provide the basls for termination of tha
Head Leass or Sub-lease by any of the partiss.

3. Covenants by the Borrower

3.1 The Bormowsr hereby covenants that It will not exercise its right to enforce
any provision of the [nternal Security without the prior writtan consent of
the Lender and, to tha extent reguired by the Lender, it will exercise any of
tha rights which It has under the Head Lease or the Intemal Security to
enhable the Lender to enforce its rights under the Security.

3.2 The Borrower hereby covenants that, in the event that the Lender is
enforcing its rights under the Security, it will provide any consent, walver
or agreement retuirad fo be given by it pwsuantto the Head Leaso if
reguasted to do so by the Lender.

4. Leasss

(1)

(2)

3)

The Borrower or TSL will not terminate the Leases without the
prior written consent of the Lender.

The Borrower and TSL hereby represent and warrant to the
Lender that:

(@) the Leasss and the Internal Security constitute legal, valid
‘and binding obligations enforceable against sach party to
them In gccordance with its terms;

(b) the parfies to the Internal Security are not restricted In any
way from entering Into the Internal Seourity.

Unless the Lender otherwise agrees In writing, the Borrower and
TSL each must

{a) ensure thatany rights of the Borrower undar the intemal

Seourity or the Leases are not varied, assigned, transferred
or terminated at any time;

3
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{b) notify the Lender of an event of default (however described)
under the Leases or the Infernal Security; and

{c)  enforce its rights under the Leases end the Internal
Security diligently and to the satisfaction of the Lender.

5. Priorities

Tha parties agrea that the Internal Saeurity and the Sscurily provided by
TSL to the Lendar cover diffarant property. To the extent that any
property the subjest of the Seourity provided by TSL to the Lender is aiso
subject to the Intamal Security all parties agree that the Sscurity in favour
of the Lender Is first ranking and has first priority for all moneys and
liabllifes secured by that security.

8. Nofices

6.1 Reguirements

All noﬁoas must be:

1)
(2)

(3)

(4)

OKDRF0TTe 3

in legible writing and in English;

addressed to the reciplent at the address or facsimile number set
out below or to any other addrass or facsimlle number that a party
may notify to the other.

to the Borrower, TSL or the Manager:

Addrass: Love!l 8, 461 Bourlwe Strect

Melbouma Vie 3000
Attention:  Company Sacretary
Facsimile No: (03) 8870 4271

to the Lender:

Address: Australia and New Zealand Banking Group Limited
Level 17, 530 Collins Streat
) Melboume VIC 3000
Attention: Manager, Corporate & Structured Finance
Facsimile No: (03) 9273 3161

signed by the party or, where the sendsr Is a company, by an
Authorised Officor or undar the comrion seal of the sender; and

sent to the reciplent by hand, prepald post (airmall if to or from a
place outslde Australia) or facsimile,

ANZ.001.001.0381



6.2

7.
7.4

7.2

Rescsipt

Without imiting any other means by which a party may be able to prove

that a notice has been received by the other party, a notice will be

considerad to have baen received:

(1)  if sent by hand, when loft at the address of the reciplent;

{2) i sent by pre-pald post, 3 daye (if posted within Australia to an
addrass in Ausfralla) or 10 days (If posted from one counfry to
ancther) after the date of posting; or

(3) if sent by facsimile, on recelpt by the sendar of an
acknowledgment or transmission report generated by the sender's
machine Indicating that the whole facsimile was sant to the
reciplent’s facsimlls number;

but if @ notice Is served by hand, or is received by the reciplent’s facsimile

on a day thet Ia not 4 Business Day, or aftor 5:00 pm (reciplent's local

tima) on a Business Day, the nofice will be considered to have been
received by the reciplent at 8:00 am on the next Business Day.

Governing law, juristiction and service of progess

Coveming law

This Deed Is governed by the laws of Victoria.

Jurisdiction

The Borrower irrevocably and unconditionally:

(1)  submits to the non-exclusive jurisdiction of the courts of Victoria;
and

(2) walves, without imiation, any clalm or objection based on
absence of jurisdiction or inconvenient forum.

Cournterparts

- This deed may consist of a number of counterparts and the counterparts

taken together constitute one and the same instrument.

AXD/Z730778_3 &
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Executed a8 & deed

Signed by Almond Land Pty Ltd
ABN 65 091 460 392 by a duly
appuinted attorney in the presence of;

: 7 258 Signature of Attornsy (I have no
notice of revocation of the power of
attomey under which | sign this

‘—-———————-—
@

document) .
wurey o -
| J“"M Jo e
| Name of witness (please print) Name of Atto (pleass print)
1
| Signed by Timhercorp Securitlea

Limited ABN 12 092 311 468 by a
| duly appointed attornay in the
I presence of:
! gnature 8 Signature of Attorney (i have no
I : notice of revocation of the power of

attorney under which [ sign this
| . document) ce
1 Juhﬂ S !-.-'J;WEV e el Fepen

.. . 3 Epteal i n.,ni-]
: Name of witness (please print) Name of Attorney (please print)
i
I Signed by Almond Management Pty

Ltd ABN 71 094 468 845 by a duly
| appointed aftorney in the prassnca of:
| /Z._

ess Signaturs of Attorney {1 have no
| notice of revocation of the power of
attorney under which | sign this

| s document)
| AN R,
I Name of witness (please print) Name of Attorney print)
|
|
| XDI2720779_3 8
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I Signed by Australla and New

I Zealand Banking Group Limited

ABN 11 005 357 6522 by a duly
i appointed attorney in the presencea of:
SWW&W Signature of Attomsy (| have no
| notlce of revocation of the power of
attorney under which | sign this
b dooument)
. '%Z 74 é% PATALIE ]

I Name6f witness/pleasa print) Name of Attorney (pleass print)
|

|
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