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1.1

Date 28 FERUARY Zoof

Parties

BWA Custodinns Limited ABN 63 009 413 852 of Leve) 27, 45 Clarancs
Straat, Sydney, NSW 2000 (Securily Trustes)

L

Agreed termé

Interpretation
Definitions

In this dogument:
Beneficlaries means:
(a) each Growar and

(b) Timbarcorp Securities Limited ABM 12 082 311 488 on bahalf of the
Qrowers for whish It acts as respansibls entity undsr any Projact,

Bormower means Timbercaorp Limited ABN 87 056 185 087,
Controller has the meaning given in the Corporations Act 2001.

Guarantor means each persen {other than the Bawowar, the Seourily Trustes |

or a rolated body comporate of the Security Tnistes) who has provided a
Security.

Grower muans each person who has parficipated in any Projsct by acquiring
an Intorest (as that tarm Is defined in the Corpormtions Act 2001} In that Project,

Growers' Rights means:

{a) inrespect of existing Growers, all of fheir presant rights and Interest
undar the Project Documents and any other rghts and Interests under
the Project Doouments; and

(B)  Inrespect of future Growers, all of thelr sinhis and interssts which are on
the same terms as the rights erd interest of Growsrs under the Prolact
Documerts a8 at the data of this document and any other rights end
Interests under the Project Documents,

In each cass to fhe extent that those rights am in respact of the Sacured
Property. '
Project means each managed Investment schame conducted by any of

Timbercomp Limited ABN 87 655 185 087 or any of fs releted budies compotate
{as that term I3 dafined In the. Cosporations Act 2001).
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Project Documents means In respest of each Projest, the documents
constttuting the Projest which ang on tarms consented to from ima to tima by
the Securily Trustas, R inoludas the relevant constitution and any management
agresmand, joint venturs licence or lease agreament referred to in the
eonstitufion or othanvias connected with the Project.

Security means any Sacurily interest granted to the Security Trustea in gscure
the obligafions of the Bormowar under the Syndicated Loan Agreement (and
Inchudss any rghts of set off, llen over funds or combinaffon).

Securlty Interest means any interest or right which secures the payment of a
dabt or other menstary dbilgation or the compliancs with any othar ehilgation.
1t inaludes any retention of tite to any propenty and any right to set-off, combine
or withhald payment of any depesit or othor money.

Secured Properiy mennga any propaty subject to a Security.

Syndlcated Lean Agreemant means the loan agreement bekveen the

Security Trustes, the Borrower and others, dated 16 Devember 2006.

Terms used

Terms used but not defined In this decumsent have the meaning given to them

in the Syndlcated Loan Agresment.

Construction

Urlsss expressed to the contrary, In this document:

() words in the singular inaluda the plural and vice vares;

() Haword or phrase s defined ite othar grerarmafical fenns have
comesponding meanings;

{o} ‘includes® means includes without Ernftation;

{d) no wile of constnichion will apply to a clauss to the dsadvantage of a
party morely becausa that party put forward the clause or would
ctherwize bensf from it;

{e) aroferenceto:

() aparson includes a parinership, joint ventura, unincorporated
assoeciation, corporation and a government or statutery body or
authority;

(i) apersonincludes tha person’s (egal persoral representatives,
5UC0ESS07B, 55igns and persona substifuted by novation;

@ any leghtation ncludes subordinate legisliation ureler it and

Includes that legislation end wbordlmta legislation as medified or
replaced; and

(0 headings do notaffact the interpretation of this document.
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Caovenants by the Security Trustee

(a)

)

The Secutity Trustes acknowledges, coverants and agrees in favaur of
all of the Bensficiarias that:

@ notwihstanding any other provisions of this document, the
Transasticn Documents or any Project Documsnt, it takes the
Security, and ip and will ba only entitied to axarclse its vights under
the Seawity In respect of the Secured Property, subject to all of the
Growers' Rights;

(i} 1 tha Sscurily Trustes enforces any of its Security in respect of the
Secured Property and the Security Trustes, or any Controllar
appointed by the Security Trustes fo any parly who has granted a
Sacurity, dedldes (In its absalute discration) to adopt any or all of
the Project Dotuments, then the Security Trustes will ensure that it
or the Controller (as the case may be) compliaa with, observes amd
performs tha obligations of tha relevant Bomower or Guarnicr (as
ﬂmcasemayba)undareaoh?rnjﬁcwocmnerdwmhlmbesn
adopled; +

(@) #aProjest Document adoptad by tho Securily Trustee or eny
Controller includes an egreement undar or In respect of which
management fees ere payable by a Grower (Maragement
Agreemant), then the Security Trustes or the Controller {as tha
cass may be), in thelr ebsolute dsoretion (but without Emiting thelr
respective obligations under paragreph (), must first make any
manzgement fees recelved during or aftar the enfarcemesnt of any
Seourity avafiable to either:

{A) the ralevant Timbercorp manager to the extent reasonably
requirod to satisfy or perform (or procure the satisfacion or
performancs of) that manage:'s chligations under the
relavant Management Agreement (after which any surpius
mmmmgmybeappﬁadhormwaxdammofﬁw
Priricipal Cutstanding); or

(B) fthe Growars who peid them i required under the
MamgamemAgree:pam;and
(v} i, dusing or after the enforcemant of any Securlty, the Security
Tritstes or any Controller recaives management tees rolatingtoa
Managemsnt Agreemant that it has not adopted, it must repay
those feas {or proowre thelr repayment) to the Growers who pald
them.

Nothing In this document requizes the Security Trustes or any Controller
appointed by the Seaurily Trustee to pay money o any Grower, excapt
to the extent required under any Projeot Document adopted pursuant to
clause 2(a}{(il) or clause 2{a}{il).

31

3.2

General
Governing law and jurisdiction

(a)

)

This decument Is governed by and Is to be construed In accordance with
the laws applicabla In Vistoria,

Each party lmevozably and uneonditionally submits to the non-exolusive
Juristiction of tha courts of Victoria and any courts which have jurisdiction
to hear appeals from any of those courts and walvas any right to object
1o any proceedings being braught in those courta.

Security Trustea's role

(a)

b

The Seourity Trustes enters Into this document, and acts and Incurs
linbilites In connection with this document, cnly in its capacily as trusteo
of the Seoyrity Trust, Daspite any othar provision of this decument:

() tho Security Trustes Is not (iable to any party to this document o1
any person claiming through auch a persan for, and

() no parly to this document or any parson claiming through such a
person has any recourse to the Security Trustee for,
any amount that would othenvise be payabls by the Sscurily Trustes

g:er,nrasaresu!wfabmauhdmisdmmentamepimmaemm
A

() the Seourity Trustea obtains final reimbursomernt from the assets
held by It in iis capacily as security trustee {the Trust Fund) for the
amount; or

{iv} the amountis payahis as a rosult of the Securlly Trustee's fraud,
wilfu! defeult or gross negligence.

Subjeet to paragragh (a), no party to thia decument (or claiming through

such a person) may take any stop tn recover an amournt that is payable

under, or s a result of a breach of, this Dead by or from the Securily

Trustes, its directors, officers, authorized rapresentatives, employees,

agents and/or attomneys, including by taking any step to:

(1 Have an administrator appolntad to the Security Trustes;

() have & recslvar or recelver and administrator eppointed fo the
Secuity Trustea or any of its praperty, except I relation to the
Trust Fund;

i} hava the Security Trustes wound up, or to prove in the winding up
of tha Saourity Trustes;

(v} cany outany distress or execution on) any property of the Security
Teustes, other than the Trust Fund; or

{v) exerciseany:
(A) right of sat-off;
(B) right to combine or consoclidate accounts; or
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{C} bankerslen

egainst the Ssourily Trzates ar any of is property, exsoptin relation to
tite Trust Fund.

Paragraph (b) does not affect a pary’s rghts to;

) take stops to recover amounis fram tha Securlly Trustea for which
the Security Trustee (o llabla undar pamgraph (a); or

) obbinan ijuncticn, restralning cndar or declarafion conceming the
Seourily Trust, the Trust Fund of the Securly Trustes 's cbligalons
uiider this died.

[Fthe Seourity Trustea s replzesd 63 trustes under the Security Trust

deed:

() thisdeed(s to be construed and Is to take effect from the date on
which the Security Trustes was 50 rep'agedt an if tho raplacement
Soourity Trustes had oxecuted tits documeant, and eny refdrence
to the Sacurity Trustea In this deed will be from thatdate a
mierence to the replacenent Securlly Trustee to tha exclusion of
the pasty which hes beon replaced; and

@ the pxtes must enter into such doeumsniation, and take such
other staps, as any party reasanahly raquires to give full effect to
thia,

Excouted as g daed.

SIGNED, SEALED and DELIVERED for
BWA CUSTODIANS LYD under powar of
attomsy In the presense o

SARA LINCH

Name

- DecEMBER 2006

Dats of power of aftormay
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