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Deed dates 3O Oocamisars 200%

Parties  Almond Land Pty Ltd ABN 65 091 460 392

of Leve! 8, 461 Bourke Street, Melbourne, Victoria 3000

Timbercorp Limitad ABN 87 (55 185 067
of Leve! 8, 451 Bourke Streat, Malbourne, Victoria 3000

Almonds Australia Pty Ltd ABN 48 094 429 419
of Level 8, 451 Bourke Street, Matboumne, Victoria 3000

BB Olives Pty Ltd ABN 85 083 892 367
of Level 8, 451 Bourke Street, Melboums, Victoria 3000

({together the Security Providers)

BOS! Security Services Limited ABN 63 002 413 852

of Level 27, 45 Clarence Street, Sydney, New South Wales 2000
(First Security Holder)

Australia and New Zealand Banking Group Limited ABN 11 005 357 522
of Level 3, 100 Gueen Street, Melboume, Victoria 3000

{Second Security Holder)
Introduction
A The First Securily Holder holds or is to become the holder of the security granted or to be
granted by the Security Providers as specified in Annexure A.
B. The Second Security Holder holds or is to become the holder of the security granted or to
be granted by ihe Secwily Providers as specified in Annexure B,
C. The parties have agreed to enter into this Deed for the purposes of establishing and
recording the order of priority between the First Security Holder and the Second Security
Holder.
It is agreed
1. Definitions and Interpretation
1.1 Definitions
In this Dead, unless the context reguires another meaning:
Administrator has the same meaning as "administrator” In the Corporations Act 2001.
Authorised Officer means, for a Security Holder, a director or a secretary of that Security
Holder or any employee of that Security Holder whose title includes the word "Manager® or
GXD/2868783/4240900 2 ‘ Deed of Prierity
Pega 1
© Deagons

SYN.600.001.0213



“Director” or "Assoclate Director”, and includes a person acting in any of those capacities or
any other person nominated by that Security Holder by notice to each Security Provider
and the other Security Holder to be an Authorised Officer.

Business Day means a day on which banks are open for businass in Melbousne other
than a Saturday, a Sunday or a public hofiday.

Controller has the meaning given to "controllar® in section 9 of the Corporations Act 2001,

First Sacurity means the decuments specified in Annexura A entered inta by any person
to secure the First Security Holder's Secured Obligations or any part of them.

Government Agency maans:
{1 a government, whether foreign, federal, state, terrtorial or local;
{2) a depariment, office or minister of a government acting in that capacity; or

{3) a commission, delegate, instrumentality, agency, board, or other government,
semi-government, judicial, administrative, monetary or fiscal authority, whether
statutory or not.

Order of Prioritles means the order of priorities between the First Security Holder and the
Second Security Holder set out in clause 2.1.

Second Security means the documents specified in Annexure B entered into by any
person to secure the Second Security Holder's Secured Obligations or any part of them.

Secured Obligations means, for a Security Holder, all money, obligations and hiabilities
(actual or contingent) of any nature secured by that Security Holder's Security or owing or
which may become owing to that Security Holder (or, in the case of the First Security
Helder, any other beneficiaiy of the Timbercorp Security Trust) under its Security.

Secured Property means the property subject to the Securilies, and includes any part of
that property.

Security Holders means the First Security Holder and the Second Security Holder and
Security Holder means either of them.

Securitles means the First Security and the Second Security and “Security™ means either
of them,

Tax means a tax, levy, charge, impost, deduction, withholding or duty of any nature
{including stamp and trensaction duty) at any time:

{1} imposed or levied by any Government Agency; or

{2} requirad to be remitied to, or collected, withheld or assessad by, any Government
Agency,

and any relatsd Intarest, expense, fine, penalty or other charge but does not includs a tax
imposed on the overall nef income of a Security Holder,

GXDI26667834240800_2 Dead of Priority
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12 Interpretation

N In this Deed, unless the context requires another meaning, a reference:

(a)
(9]
{c)

(d)

(e)
)]

(9)

(h)

(®

1)
()

i
(m)

to the singular includes the plural and vice versa;

to a gender includes all genders;

to a document {Including this Deed) is a reference to that documant
(including any Schedules and Annexures) as amended, consolidated,
supplemented, noveted or replacad;

to an agresment includes any undertaking, reprasentation, deed,
agreement or legally enforcaable arrangement or understanding whether
written or not;

to a party means a parly {o this Deed;

to an item, Recital, clause, Schedule or Annexure is to an item, Recital,
clause, Scheduls or Annexure of or to this Deed;

to a notice means a notice, approval, demand, request, nomination or other
communication given by ona party to encther under or in connsction with
this Deed;

to a person {including a party) includes:

M an individual, company, other body earperate, association,
partnership, firm, joint venture, trust or Government Agency; and

i} the parson's successors, petmitted assigns, substitutes, exacttors
and administrators;

to alaw:

N includes a reference to any legislation, treaty, judgment, rule of
comman law or equity or rule of any applicable stock exchange;
and

{ii} is a referance to that law as amended, consofidated, supplamented
or replaced; and

{iliy Includes a reference 1o any regulation, rule, statutory instrument,
by-law or other subordinate lagislation;

to proceedings includes litigation, arbitration and investigation;

to a judgment includes an order, injunction, decres, determination or award
of any court or tribunal;

to fima is to Melbourne time; and

to the word "including” or “includes” means “including, but not limited to.” or
“includes, without limitation®.

2 Where a word or phrase Is defined, its other grammaiical forms have a
corresponding meaning.
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(3) Headings are for convenience only and do not affact interprefation of this Deed.

{4) This Deed may not ba interprated adversely to a party only because that party was
responsible for preparing it.

13  Limiiation of liabillty

{1 The First Security Holder enters into this Deed, and acts and incurs [fabilities in
connection with this Deed, anly in its capacity as trustee of the Timbercorp Security
Trust. Desplie any other provision of this Deed:

(a) the First Security Holder is not Bable to any person party to this Deed or
any person claiming through any such party for, and

{b) no person parly to this Deed or claiming through any such parly has any
racourse to the First Security Holder for,

any amount that would otherwise ba payable by the First Security Holder under, or
as a resuit of a breach of, this Dagd, excapt to the extent that:

(c) the Flrst Security Holder obtains final reimbursement from the assets of the
Timbercorp Security Trust for tha amount; or

(d) the amount is payable as a result of the First Security Holder’s fraud, wiiful
default or gross negilgence.

2 Subject to paragraph (1), no party fo this Deed (or claiming through any such party)
may take any step to recover an amount that Is payable under, or as a result of a
breach of, this Deed by or from the First Security Holder, its directors, officers,
authorised representatives, employeses, agents and/for attomneys, including by
taking any step to:

{a) have an administrator appointed to the First Security Holder;

{b) have a receiver or receiver and manager appointed to the First Security
Holder or any of its property, except in relation to the assets of the
Timbercorp Security Trust;

{c) have the First Security Holder wound up, or to prove in the winding up of
the First Security Holder;

(d} carry out any distress or execution on any property of the First Security
Holder, other than the asssts of the Timbercorp Security Trust; or

(e) exerclse any:
(i right of sei-off;
{ii} right to combine or consolidate accounts; or
{iii banker's lien,

against the First Security Holder or any of its propery, except In relation to
the assets of the Timbercorp Security Trust.
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{3) Paragraph {2) does not affect a persons rights to:

(a) take steps torecover amounts frory tha Flrst Security Holder for which the
First Security Holder is liable under paragraph (1); or

{b) obtain an injunction, restraining order or deciaration concerning the First
Security Holder, the assets of the Timbarcorp Security Trust or the First
Security Holdar's obligations under this Deed.

{4) if the First Security Holder is replaced as trustee of the Timbercorp Security Trust:

(&) this Deed Is to be construed and Is {0 teke effect from the date on which
the First Security Holder was so replaced as if the replacement trustee had
axacuted this Deed, and any referance to the First Security Holder in this
Deed will be from that date a refsrence to the replacement trustee to the
exclusien of the party which has been replaced; and

(b the parties must enter into such documentation, and take such other steps,
as any party reasonably requires to give full effect to this.

2, Prioritles
2.1 Order of Priorities
The Security Holders agree that the Securiies rank in the following order of priority:

{1 the First Security ranks first for payment of the First Security Holder's Secured
Obligations 1o the exient that those Secured Obligations are:

{a) principal owing actually or contingently at any time not exceeding in total
$200,000,000 reduced by the proceeds (net of usual selling and discharge
costs incurred by the First Security Holder) received by the First Security
Holder on any partial discharge of the First Security;

{b} interest which accrues on any part of the princlpal amaount referred to in
subparagraph (i) and fees, costs and charges owing actually or
contingently at any time in connection with that principal amount;

{c) an amount owing by way of Indemnity or other provision which has the
effect of compensating the First Security Holder for yield losses it suffers
because any of its Secured Obligations are pald earlier than the term
applying to those Secured Obligations, whether under a right of
prapayment or rademption or as a result of a default; and

{d) costs of exercising any power or right under or in connection with the First
Security as a result of 2 default by a Security Provider; and

{2} after payment or satisfaction of the First Security Holder's Securad Obligations, .the
Second Sacurity ranks second for paymant of the Second Security Holder's
Secured Obligations.
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22 Ranking
The Second Sescurity Holder agrees that the Setond Sacurity:

{1) is subject to and ranks subsequent in priodty for all purpeses to the First Sacurity;
and

{2) is postponad to the rights of the First Security Holder under the First Sacurity;
in respect of all the Secured Property secured under the First Security.

23 Continuation of priority
The Order of Pricrities confinues to apply untit either:

{1 the First Security Holder's Secured Obfigations have been paid or satisfied and the
First Security released or discharged in full; or

{2} this Dead is terminated by agreement in writing between tha Security Holders.
24 Priorities prevall

The Crder of Pricrities applies daspite:

{1) the arder of execution, registration or production for registration of the Securities;

{2) the order in which money comprising any Secured Obligations is advanced or
readvanced or becomes owing or payable or {iabilities or obligations comprising
any Secured Obligations are Incurred to a Security Holder;

{3) anything contained in any Security;

(3] any Security Holder having notice of any other Security Holder's Security;

{5) any payment, credit or settlement of account which may be recelved or allowed by
a Security Holder frorm a Security Provider or any other person In respect of its
Secured Obligations;

{(6) the amount of any Secured Obligations fluctuating from time to timae;

4] the lending or advance of additionat monsy or the furnishing of additional
accommodation secured under a Security;

® that a Security Holder may be obliged fo:

(a) make any future advance te or at the request or for the benefit of a Security
Provider;

{b) grant to a Security Provider any future financlal accommodation; or
{c) do anything which may cause money to becoma owing by a Security

Provider to it;
(9) any Secured Obligations being at any ime owing but not then presently payable or
contingantly owing;
GXDI2386783/4240800_2 Deaed of Priority
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(10} the insalvency or the appointment of a liquidator, Controller, Administrator or other
simflar officer to a Security Provider or any of its property or undertaking;

(11)  any ruis or provision of any law to the contrary, incliding any prionties conferred by

the Corporations Act 2001; or

{12) any other act, matter or thing.

2.5 Payments held on trust
{1 If any money is received or recovered by a Security Holder and:
{a) that receipt or recovery is not permitted by this Deed; or
{b) tha amount recelvad or recovered exceeds the amount the Security Holder
is entiled to under clause 2.1;
that Security Holder must:
(c) hold that armount on trust for the banefit of the othar Security Holder for
appllcation in accordance with the Order of Priorifies;
{d) promptly notify the other Security Holder of that receipt or recovery; and
(e} pay to the other Sacurity Holder the amount necessary to give effect to
clause 2.1 within five Business Days after the date of receipt or recovery of
the amount.
(2) All money received or recovered by a Controller, agent or attorney appointed by a
Security Holder under a Security must be applied in accordance with this clause 2.
{3) Any trust created by the cperation of this Deed Is for a term starting on the date of
this Deed and ending on the day before the 80th anniversary of the date of this
Deed.
26 Satisfection of First Security Holder's Secured Obligations
For the purposes of this Deed, the First Security Holder’s Secured Obligations are not ta be
considered pald or satisfied until the First Security Holder is satisfied that thare Is no
reasonable possibility that;
(1 any money recaived or recovered by the First Securily Holder and applied In
satisfaction of the First Security Holder's Secured Obligations; or
(2) any gettiement, conveyance, transfer or other transaction mads in satisfaction of
the First Security Holder's Secured Obligations,
must ba repald or may be avolded undar any law, including a law relating to preferences,
bankruptcy, Insolvency or the winding up of companies.
27 Security released or invalid
if any of the Security in favour of a Security Holder is releasad in respect of any property or
is wholly or parfly invalid or unanforcaable, that Security Holder:
{1 beats any resulting oss; and
GXD/2665783/4240900_2 Deed of Priority
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(2) Is not entitied to share i any money received or recovered from the enforcament
or realisation of Security over Secured Property ovar which it has ne effective
sgurity. ' ‘ C :

The Security Holders agres that they will not challenge the validity or enforceability of any
of the Security.

28 No obfigation to marshall
Excapt as provided in this Deed, a Security Holder is not obliged to marshall its Security in
favour of the other Sacurity Holder.
3. Consents and agreements
3.1 Consents to Securities
Each Sscurity Holder:
(1) consents to the creation and execution by each Security Provider of the Security in
favour of the other Security Holder; and
@ agrees that the creation or axistence of that Security does not constitute a breach
by a Security Provider of any covenant or condition of the Security in its own
favour.
32 Undertaking
The Security Providers undertake to provide the Second Saecurity Holder with the Second
Security on or before 30 January 2008,
3.3 Assignment
Except for a replacement of the First Security Helder as frustee of the Timbercorp Security
Trust where the replacement trustee assumes all rights and liabilities of the trustes of the
Timbercorp Security Trust, a Security Helder must not assign or transfer or otherwisa deal
with any of its interests under the Security to which it s a parly, unless:
(1) the assignment, transfer or dealing Is expressly made subject to the terms of this
Deed; and
{2) the assignes or transferee has entered into a deed by which it is bound by the
provisicns of this Deed in the same manner as that Security Helder is bound under
this Deed.
‘The prohibitions contained in this clause do not apply to any dealing which represents or
regutlts from the enforcement of a Security.
34 Release of Second Security Holder's Security
The Second Security Holder will release its Security in the event that the property the
subject of that Security is sold by a Security Provider. Any amount received by the First
Sacurity Holder as a resuit of the sale must be distributed so a5 to give effact to the Order
of Priorities.
GXD/2666T62/4240800_2 Deed of Priority
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35 Documents of title
If 4 Secuiity Provider Is required undier the tarnts of any Security to deposit any deeds and
documents of title, insurance policies or other documents or property with any Sscurity
Holder, the Seaurity Provider wili be considered to have complied with that obligation if
thoss documents or property ara deposited with the First Security Holder. If:

(1) the First Security Holder's Secured Obligations are paid or satisfied and the First
Security is releassd or discharged in full; and

{2) the Second Sacurity has not then been released or discharged;

the First Security Holder must promptly deliver to the Sscond Security Holder all
documents and property held by it in relation to the property secured by the Sscurities.

3.8  Other porsons having priority

{n Subject o clause 3.6{2), if any person other than a Security Holder has a claim to
the Secured Property that ranks in priority to the claims of any Security Holder:

{(a) paymant of that claim may be made by any of the Security Holders; and

{b) that payment does not reduce the extent of the respective priorities of the
Sscurity Holders under clause 2.1.

{2) if:

{(a} a person has a claim to the Secured Property that ranks in priority to the
clalms of the First Security Holder; and

{b) the Second Security Holder has a clalm to the Secured Property that ranks
in priority to the claims of that other person;

the Second Security Holder must enforca its priority claim against that other
person. Any amount received by the Second Security Holder as a resuit must be
distributed so as to give effect to the Order of Priorities.

3.7 Insurance

) The First Security Holder may exerclss any power under a Security to make,
enforce, settle or compromise any claim in respect of insurance or for
compensation, or to sue for or give discharges for all iInsurance claims and monay,
to the exclusion of the Second Security Holder.

{2) Any money recaived or recovered under a claim Involving the Secured Property,
which is not required under the terms of a relnstatement policy to be paid to
another person under a contract for reinstatement, must be applied:

{a) towards satisfaction of the First Security Holder's Secured Obligations; or

{b) to the extent necassary, to repair, replace or reinstate the Secured
Property or otherwise for the purpose for which the relevant insurance
policy was maintained;

at the option of the First Sacurity Holder.
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Enforcement of Sécur&ﬂes

4!
T R s

The Second Security Holder agrees to notify tha First Security Holder on the occurrence of:

{1} any monetary defauit under its Security; and

{(2) any cther default of which i becomes aware.

Failure to give notice in accordance with this clause 4.1 does not affect any of the rights,

remadies or powers of a Security Holder under this Deed.

4.2 Enfarcament of Securities

N The Second Security Holder must not enforce the Sacond Security without first
obtaining the written consent of the First Security Holder.

(2) The First Security Holder Is not required to obtain the consent or approval of the
Second Sscurity Holder before enforcing or atternpting to enforce the First
Security.

5. Acknowledgments
5.1 Security Provider’s acknowledgment

Each Sscurily Provider acknowledges the provisions of this Deed and agrees for the

benefit of the Sacurity Holders that:

(1) if an event occurs under any Security as a result of which the money, obligations
and liabllittes sacured by that Security become immediately due and payable, all
money, oblinations and lisbllities secured under each othar Security will also
become due and payable without the need for any demand,;

{2 no Security Holder is Bable to a Security Provider for the distribution of any monay
made in accordance with this Deed; and

(3) the rights, powers and remedies of the Security Holders under their respective
Securities, the amounts recoverable under their respective Securities, and the
validity and enforceability of thelr respective Securities as against a Security
Provider, are not prejudiced by this Deed,

52 Discretion as to application of payments

If:

M a Security Holder's Security becomes enforceable; and

(2) its Securad Obligations are made up of a number of debts, Habilities or obligations;

it may, subject to this Deed, determine in its absolute discretion the manner in which it will

apportion the priority conferred on its Secured Obtigations by this Desd between each of
thosa debts, liabilities and oblipations.
GXD/2688783/4240800_2 Daed of Priority
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53

Disclosure

{1 The Security Holders may disclose to each othar any information about a Security
Provider and the Securities as they consider appropriate.

{2) No Security Holder [s unider any obligation to give notice to the other of any
advance or accommodation which it mekes or provides to a Security Provider, or
the incurring of any obligation or Habitity that comprises Secured Obligations.

6. Expenses
6.1 Expenses
{N The Security Providers must pay to or reimburse each Security Holder on demand
for:

(a) all costs and expenses incurred or payable by the Secunty Holder for:

(i} the negotiation, preparation, exacution, completion, stamping and
registration of this Deed;

(it) any atlandance, inspection, calculation, approval, consent, waiver,
variation, release or discharge made or given by the Security
Holder under this Deed; and

i) any enquiry by any Government Agency conceming a Security
Provider or any transaction contemplated by this Deed; and

(b) alf costs and expenses incurred or payabls by the Security Holder for any
contemplated or actual enforcarnent of this Dead or the preservation of its
rights, powers and remedies under this Dead,

(2) The costs and expenses of a Security Holder to be paid or reimbursed by the

Security Providers under clause 6.1(1) inglude:

(a) casts of lime spent by any personnel of the Security Holder, at the dally or
hourly rate reasonably determined by the Security Holder, costs and
expenses of any person engaged by the Security Holder, and all
adminisiration costs, intarnal and external legal fees and disbursements on
a full indemnity basis; and

(b any expenses Incurred in retaining an indepsndent consultant or other
person to evaluate any matter of concemn.

6.2 Caosts
The Security Providers must bear the cost of doing or refraining from doing any act, matter
or thing which it is required to do or refrain from doing undar or in connection with this
Deed.
6.3 Taxes
{1) Each Security Provider must pay all Tex in relafion to the exscution, delivery,
registration, performance, releass, discharge, variation, enforcement or attempted
snforcement of or otherwise in respact of this Deed.
GXD/2686784240000_2 _ Daed of Briority
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{2) Each Security Provider indemnifies the Security Holders against all claims, costs,
damages, debis, expenses, liahiiltles, losses, allegations, sults, actions, demands,
" pauses of action or procesdings I respect of any amulint payeble under

clause 6.1(1).
1. Preservation of rights
7.1 Moratorium legislation

To the extent permitied by law, a provision of a law Is excluded if it does or may, directly or

Indirectly:

(1) lessen or vary in any other way a party's cbligations under this Deed; or

{2).  delay, curtail or prevent ar adversely affect in any other way the exerclse by a
Security Holder or a Controller appointed by a Security Holder of any of its rights,
remedies or powers under this Deed.

7.2 Waiver and exarcise of rights

(1) A waiver by a Security Holder of a provision of or of a right under this Deed is
binding on the Security Holder only if it is given in writing and is signed by the
Security Holder or an Authorised Officer of the Security Holder.

{2} Awalver Is effectiva only in the specific instance and for the specific purpese for
which it s given.

(3 A single or partia} exercise of a right by a Security Holder does not preclude
another exercise or attempted exercise of that right or the exerclse of another right.

{4} Failure by a Security Holder to exercise or delay in exercising a right does not
prevent its exercise or operate as a waiver.

(5) The Security Holders are not Hable for any loss, cost or expense of a Security
Provider caused or contributed to by the walver, exercise, attempted exercise,
failure to exercise or delay in the exercise of a right.

7.3 Rights cumulative
The rights, remedies and powers of the Security Molders under this Deed are cumutative
and do not exclude any other rights, remedies or powers.

74 Further assurances

Each Security Provider must, at its own expenss, whenever requested by a Security

Holder, promptly do or cause 1o be done, anything which the Security Holdsr considers

necessary or desirable to;

{1} give full effect to this Deed; or

{2) more fully secure the rights, remedies and powers of the Security Holder under this
Deed;

{3) perfect or complete any transfer or assignment of any Security and this Deed in
accordance with clause 3.2 of this Deed;
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{4) to enable this Deed and the Securities to be duly registerad in all appropriate
repisters in accordance with any appropriafe statutes; or

(5) bind its successors and permitted assigns to this Deed;
including signing and delivering documents.
75 Survival of indemnifies
{1 The indemnities In this Deed are continuing obligations of each Security Provider,
separate and independent from the other obligations of the Security Provider and
survive the termination of this Deed.

{2) it ia not necessary for & Security Holder to incur expense or make payment before
enforcing a right of indemnity under this Desd.

8. Notices
8.1 Requirements
All nofices must be:
{1) in lagible writing and in English;

(2) addressed to the recipient at the address or facsimile number set out befow or to
any other address or facsimile number that a party may nofify to the others:

to the First Security Holder:

Address: Level 27, 45 Clarence Straet, Sydney, New South Wales, 2000
Attention: [ 1

FacsimileNo: | ]

to the Second Security Holder:

Address: Level 3, 100 Queen Street, Melboume, Victoria 3000
Aftention: Mari Phoon

Facsimile No: 03 9273 4878

to the Security Providers:

Address: Level B, 461 Bourke Street, Melboume, Victoria 3000
Aftention: the Company Secretary

Facsimfle No: 03 8670 4271

{3) signed by the party, or whera the sender s a company, by an Authcarised Officer or
under the common seal of the sender; and

{4) sent to the reciplent by hand, prepald post {(airmail if to or from a place outside
Australia} or facsimile.

GXDI2666783/42400900_2 Dend of Priosity
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8.2 Recelpt

“Without fimiting any other means by-which a party may be able to-prove that & notice has- -
been received by another party, a notice will ba considered to have been received:

{1} if sent by hand, when left at the address of the recipient;

{2) if sent by pre-pald post, 3 days (if posted within Australia to an address in
Austraita) or 10 days {if posted from ona country to another) after the date of
posting; or

(3} if sent by facsimile, on recaipt by the sender of an acknowledgment or transmission
report generated by the sender's machine indicating that the whals facsimile was
sent to the reciplent's facsimile numbsr;

but if a notica is served by hand, or is received by the recipient's facsimile, on a day that is
not a Business Day, or after 5:00pm {local time) on & Business Day, the notice will be
considered to have been recelved by the raciplent at 9:00 am on the next Business Day.

9. General provisions
8.1 Invalid or unenforceable provisions
if a provision of this Deed is invalid or unenforceable in a jurisdiction:

{1 it is to be read down or severed in that jurisdiction to the extent of the invalidity or
unenforceabllity; and

(2) that fact does not affect the validity or enforceabllity of:
(a) that provision in another jurisdiction; or
(b) the remaining provisions.

9.2 Consents and approvals

(1) The First Security Holder may give its approval aor consent conditionally or
unconditionally or withho!d its approval or consent in its absolute discretion unless
this Deed expressly provides othenvise.

{2) If, under this Deed, the First Security Holder must or may form an opinion or hold a
considered view, that opinion may be formed or view held in its absolute discretion
on its behalf by is board of directors or an Authorised Officer of the First Security
Helder.

{3) The First Security Holder may give reasons in respect of a matter described in
clause 9.2(1) or 8.2(2) but is not obliged to do so.

9.3 Security Holder's cerfificate
A cariificate signed by an Authorised Officer of a Security Holder stating an amount dus,

owling or payable or a rata or any other matter for tha purposas of this Deed or a Security
is, in the absenca of manifest error, conclusive and binding on the other parties.
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04

8.5

9.6

Amendmsnt

“* Thig Deed may be amended-only by a document inwriting signed by all parties.-

Counterparts

This Deed may be signed in counterparts and all counterparts taken together constitute
one document.

Successors and assigns

This Deed is binding on and has effect for the banefit of the partles and their respective
successors and parmitted assigns.

10.
10.1

10.2

10.3

Governing Law and jurisdiction

Govemning law

This Deed Is govemed by the laws of Victoria,

Jurisdiction

Each Security Provider and the Security Holders each irevocably and unconditionally:

{1) submit to the non-exclusive jurisdiction of the courts of Victoria and the
Commonwealth of Australia;

(2) waive, without limitation, any claim or objection based on absence of jurisdiction or
inconvenient forum.

Service of process

Each Security Provider and the Security Holders each agree that a document required to
be sarved in praceedings about this Deed may be served:

(1) by being delivered to or left at its address for service of notices under clause 8.1; or

(2} in any other way parmitted by law.
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EXECUTED as a deed.

The Securlty Providers

Execuied by Almond Land Pty Ltd ABN
65 091 460 382 in accordance with

section 127 of the Corporations Act 2001:

(G o

%,..

Biragtor/compan tary Director
Gidaon Melizer 50l Charlag Reinowinz

Name of directorfcompany secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
Exscuted by Timbercorp Limited ABN
87 055 185 067 in accordance with
section 127 of the Corporations Act 2001: ~

> %,
Birectoricom retary Director

Gideon Malizer 8ol Chartes Rabingwitz

Name of directoricompany secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
Executed by Almonds Australla Pty Ltd
ABN 48 094 429 419 In accordance with
section 127 of the Corporations Act 2001: %

GY
Bireetars y secretary Director

Eldarn Maltzor ~ SciChariss Retinowicz
Name of direcloricofipany secretary Name of director
{BLOCK LETTERS} (BLOCK LETTERS)
Exscuterd by BB Olives Pty Ltd ABN 88
OB3 092 367 in zccordance with
section 127 of the Corporations Act 2001: /Z)
pany / Director

Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

GXDI2856783/4240900_2
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First Security Holder

»gned forr and on batale of
Execitdlyf
Limited ABN 63 009 413 8524R-

s ot

d Y

3y BOST Security Servicas

appointed Orrorhey N ARe presente of .

Birectar Httocrney
T £EU By

Name afd#eﬁedcoumrmm Nama of diraster D4t crne_\é
(BLOCK LETTERS) 3 he 88 (BLOCK LETTERS)
Second Security Holder

. Signed for and on behalf of Australla and

New Zealand Banking Group Limited
ABN 11 005 357 522 by a duly appointed

attomey in the presence of.

Signature of Witness Slgnature of Attomey (I have no notice of
revocation of the power of attomey under
which | sign this document)

Name of Winess {please print) Name of Attorney (please print)
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First Security Holder

Executed by BOSI Security Services
Limited ABN 63 0004138521
actordance with section 127 of the
Corporations Act 2001:

Director/company secretary

Director

Name of director/company secretary
(BLOCK LETTERS)

Second Security Holder

Signed for and on behalf of Australia and
New Zealan nking Group Limited
ABN 11 7 522 by a duly appointed
i presence of:

Name of director
(BLOCK LETTERS)

S —

W of Witnesg~

Signature of Attomey (1 have no notice of
revocation of the power of attomey under
which | sign this document)

/V vt Oy laad DERay TR
Name of Witness (please print) Name of Attorney (please print)
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Annexura A P I N L R R L I

1. First Ranking Featherweight Fixed and Floating Charge given by Tirmbercorp Limited

2. First Ranking Share Morigage over shares in Almonds Austratia Pty Ltd given by
Timbercorp Limited

3 First Ranking Share Mortgage over shares in Timbercorp Properties Ltd given by
Timbercorp Limited

4. First Rénklng Share Morlgage over shares in Almond Land Pty Lid given by Almonds
Australia Pty Ltd .

5. First Ranking Share Mortgage over shares in B B Olives Pty Ltd given by Timbercomp
Limited

6. First Ranking Unit Mortgage over units in the Timbercorp Primary Infrastructure Fund given
by Timbercorp Limited and the related CHESS Sponsorship Agresment

7. First Ranking Unit Mortgage over units.in the Timbercorp Orchard Trust given by
Tirnbercorp Limited

8. First Ranking Mortgage over shares in, and contractua) rights under joint venture
agresments in relation to, Piantation Pulpwood Terminais Pty Ltd given by Timbercorp

Limited
8. First Ranking Share Mortgage over shares in Costa Exchange Holdings Pty Ltd to be given
by Timbercorp Limited
10. First Ranking Reail Property Mortgage to be given by Almond Land Pty Ltd over the
following:
Carina Block 13 and Carina West | Vol 10710 Fo! 237 {Lot 5 on Plan of Subdivision
Almonds 502688J)
Vol 10874 Fol 092 (Lot 1 on Pian of Subdivision
§37290T)
Vol 10874 Fol 093 (Lot 2 on Plan of Subdivision
537280T)
Westmores Vol 10371 Fol 548 (Lot 1 on Plan of Subdivision
3451221)
Vol 10371 Fol 549 (Lot 2 on Plan of Subdivision
3451221}
Vol 08228 Fol 204 (Lot 13 on Plan of Subdivision
032712)
Vol 08520 Fol 748 (Lot 1 on Pian of Subdivision
143381) :
Vol 08520 Fol 747 (Lot 2 on Plan of Subdivision
143381)
GXD/2686783/4240000_2 Deed of Priority
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Mitchells Vol 11079 Fol 601 (Lot 5 on Plan of Subdivision
547174P)

Vol 02661 Fol 440 (Lot 1 on Title Plan 803267J)

Vol 11079 Fol 455 (Lot 3 on Plan of Subdivision
547173R)

Menegazzo Vol 10950 Fol 378 (CA 44,45 Piambie)

Vol 10980 Fol 119 (CA 52A Piamble)

Val 07420 Fol 813 (CA 15 Plambie)

Vol 07678 Fol 095 (CA 19 Piambie)

Vol 08454 Fol 0687 (CA 16B Piamble)

Vol 09193 Fol 257 (Lot 1 on Title Plan 748175D)
Val 09210 Fol 031 (CA 43 Plambie}

Vol 08421 Fol 203 (Lot 1 on Title Plan 213130M)
Vol 08491 Fol 231 (CA 17 Plambie)

Vol 09748 Fol 465 (Lot 1 on Title Plan 6848705H)
Vol 08560 Fol 458 (CA 14 Parish of Narrung)
Vol 08581 Fol 839 (CA 13 Parish of Narmung)
Vol 68429 Fol 973 (CAs 39 and 40 Parish of Plambig)
Annuslio Vol 69150 Fol 580 (CA 22 Parish of Wemsn)

Vol 08071 Fol 270 (CA 21 Parish of Wemen)

H. First Renking Real Property Mortgage to be given by B B Olives Pty Ltd over the following:

All Boundary Bend Olive Groves Vol 10707 Fo! 612 (Lot 5 on Plan of subdivision
442841K)

Vol 10707 Fol 613 (Lot 6 on Plan of Subdivision
442841K)

Vol 10707 Fol 614 (Lot 7 on Plan of Subdivision
442841K)

Val 10707 Fol 615 (Lot 8 on Plan of Subdivision
442841K)

Val 10193 Fol 951 (CA 49 Koorkab)
Vol 10193 Fol 952 (CA 50 Koorkahb)
Vol 08876 Fol 208 (CA 47 Koorkab)
Vol 10674 Fol 758 (CA 15 Liparoo)

Vol 10674 Fol 758 (CA 16 Liparoo)

Vol 10674 Fol 760 (CA 41 Gayfleld)
Vol 10874 Fol 761 (CA 42 Gayfield)
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12. Elrst Ranking Mortgage of Water Shares to be given by Aimond Land Pty Ltd over the

following:
Carina Block 13 and Vo! 10740 Fol 237 (Lot 5 on Plan of WEEO017757
Carina West Almonds Subdivision 502688J) WEEQ38850
Vol 10874 Fot 092 (Lot 1 on Plan of
Subdivision 537280
ez T) WEEC18180
Vol 10874 Fol 093 {Lot 2 on Plan of
Subdivision 537280T)
Westmores Vol 10371 Fol 548 (Lot 1 on Plan of
Subdivision 345122L)
Vol 10371 Fol 549 (Lot 2 on Plan of
Subdivision 345122L)
V! 08228 Fol 204 (Lot 13 on Plan of WEED18246
Subdivision 032772) WEE018619
Vol 09520 Fol 746 (Lot 1 on Plan of
Subdivision 143381)
Va! 09520 Fol 747 (Lot 2 on Plan of
Subdivision 143381)
Mitchells Vol 11079 Fol 601 (Lot 5 on Plan of WEEQ29317
Subdivision 547174P) WEE035481
Vol 09661 Fol 440 (Lot 1 on Title Plan WEE035763
603267J) WEEQ35947
Vol 11079 Fol 455 (Lot 3 on Plan of WEEQ36056
Subdivision 547173R) WEE038514
WEE(38032
WEE042733
WEE020658
WEE(42899
Menegazzo Vol 10950 Fe! 378 (CA 44,45 Plambie) WEE001013
Vol 10880 Fol 119 {CA 52A Piambie) WEE020825
Vol 07420 Fol 813 (CA 15 Piambie) WEE(24276
WEE024278
107678 Fo! 19 Piambile
Vol 07678 Fol 085 (CA 19 Piambie) WEE026711
Vo! 08454 Fol 067 (CA 16B Piambie) WEE035207
Vo) 08193 Fol 257 (Lot 1 an Tite Plan WEE(35238
748175D) [WEE037096]
Vol 03210 Fol 031 {CA 43 Piambie) WEE042609
Vol 09421 Fol 203 (Lot 1 on Title Plan WEE044128
213130M) WEE004373
Vol 08491 Fot 231 (CA 17 Plambie) WEEQ08486
Vol 09746 Fol 485 (Lot 1 on Title Plan WEE004374
Vol 08560 Fol 458 (CA 14 Parish of WEE022387
Narrung)
GXDI2566782/4240800_2 Deed of Prioriy
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Vol 08581 Faol 939 {CA 13 Parish of
Narrung)

.........................................................

TVl 09429 Fol 973 (CAs 39 and 40 Parish

of Piambie)

WEE035507
WEE035558

WEEQ335625
WEEQ35149
WEE037082
WEEQ37264
WEEO038055
WEEQ39177
WEE035504
WEE039173

’W‘EEO&%’TO ......... e

Annuello

Vol 09150 Fol 580 (CA 22 Parish of
Wemen)

Vol 09071 Fol 270 {CA 21 Parish of
Wemen)

WEEQD1036
WEEQ04175
WEE025911
WEEQ34879
WEE0335382
WEE035531
WEE(35561
WEED035789
WEEQ35810
WEE035812
WEE035814
WEE035837
WEEQ38045
WEE036047
WEE038049
WEE038082
WEEQ36271
WEE037101
WEE038274
WEEOQ36377
WEEQ36722
WEEQ36773
WEEQ037122
WEEQ423904

13 First Ranking Mortgage of Water Shares to be given by B B Olives Pty Ltd over the

following:

Al Boundary Bend Olive
Groves

Vol 10707 Fol 612 (Lot 5 on Plan of
subdivision 442841K)

WEE018318
WEED35721

Vol 10707 Fol 613 (Lot 6 on Plan of
Subdivision 44284 1K)

WEEQG35530
WEE035747

Vol 10707 Fol 614 (Lot 7 on Plan of
Subdivision 44284 1K)

WEEQ37487
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Vol 10707 Fol 615 (Lot 8 on Plan of WEE(42816
Subdivision 442841K)

Vol 10193 Fol 952 (CA 50 Koorkab)
Vo! 08876 Fol 208 (CA 47 Koorkab)

Vol 10874 Fol 758 (CA 15 Liparco) WEE015733
Vol 10674 Fol 758 (CA 16 Liparoo) xgiggzg::
Vol 10674 Fol 760 (CA 41 Gayfield) 136124
Vol 10874 Fol 761 (CA 42 Gayfield) WEE038953
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Annexure B

1.

“Ths Second Securiy

Sacond Ranking Featherweight Fixed and Floating Charge given by Timbercorp Limited

2, Second Ranking Share Mortgage over shares in Almonds Australia Pty Ltd given by
Timbercomp Limited
3 Second Ranking Share Mortgage over shares in Timbercorp Proparties Ltd given by
Timbercorp Limited
4. Second Ranking Share Mortgage over shares in Aimond Land Pty Ltd given by Aimonds
Australia Pty Ltd
5. Second Ranking Share Mortgage over shares in B B Olives Pty Lid given by Timbercorp
Limited
6. Second Ranking Unit Morigage over units in the Timbercorp Primary Infrastructure Fund
given by Timbercorp Limited and the related CHESS Sponsorship Agreement
7. Second Ranking Unit Mortgage over units In the Timbercorp Orchard Trust given by
Timbercorp Limited
8. Saecond Ranking Mortgage over shares in, and contractual rights under joint venture
agreements in relation to, Plantation Pulpwood Tarminals Pty Lid given by Timbercorp
Limited
9, Second Ranking Share Mortgage over shares in Costa Exchange Holdings Pty Ltd to be
given by Timbarcorp Limited
10. Second Ranking Real Property Morigage to be given by Almond Land Pty Ltd over the
following:
Carina Block 13 and Carina West | Vo! 10710 Fo! 237 {Lot 5 on Plan of Subdivision
Almonds 502838J)
Vol 10874 Fol 092 (Lot 1 on Plan of Subdiviston
537290T)
Vol 10874 Fol 093 (Lot 2 on Plan of Subdivision
§537220T)
Westmares Vol 10371 Fol 548 (Lot 1 on Plan of Subdivision
3451221
Vol 10371 Fol 549 (Lot 2 on Plan of Subdivision
345122L)
Vol 08228 Fol 204 (Lot 13 on Plan of Subdivision
032772)
Vol 09520 Fol 746 (Lot 1 on Plan of Subdivision
143381)
Vol 09520 Fal 747 (Lot 2 on Plan of Subdivision
143381)
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Mitchells

Vol 11079 Fol 801 {Lot 5 on Plan of Subdivision
547174P)

Vol 08861 Fo! 440 {Lot 1 on Title Pian 803267J)

Vol 11079 Fol 455 {Lot 3 on Plan of Subdivision
547173R)

Menegazzo

Vol 10950 Fol 378 (CA 44,45 Plambie)

Yol 10860 Fol 119 (CA 52A Piambie)

Vol 07420 Fol 813 (CA 15 Piamble)

Vol 07678 Fol 095 (CA 19 Piambie)

Vol 08454 Fol 087 (CA 18B Plambie)

Vol 09193 Fol 257 (Lot 1 on Tile Plan 748175D)

Vol 09210 Fol 031 {CA 43 Plambie)

Vol 09421 Fol 203 (Lot 1 on Title Plan 213130M)

Vol 08491 Fol 231 (CA 17 Plambie)

Vol 09748 Fol 465 (Lot 1 on Title Plan 648705H)

Vol 08560 Fol 468 (CA 14 Parish of Narmung)

Vol 08581 Fol 939 {CA 13 Parish of Narmung)

Vol 028429 Fol 973 {CAs 39 and 40 Parish of Piamble)

Annuello

Vol 08150 Fol 680 (CA 22 Parish of Wemen)

Vol 08071 Fol 270 {CA 21 Parigh of Wemen)

1. Second Ranking Real Property Morigage to be given by B B QOlives Pty Ltd over the

fallowing:

All Boundaty Bend Olive Groves

Vol 10707 Fol 612 (Lot 5 on Plan of subdivision
44284 1K}

442841K)

Vol 10707 Fol 813 (Lot 6 on Plan of Subdivision

442841K)

Vol 10707 Fol 614 (Lot 7 on Plan of Subdivision

442841K)

Vol 10707 Fol 615 (Lot 8 on Plan of Subdivision

Vo! 10183 Fol 951 (CA 49 Koorkab)

Vol 10193 Fol 252 (CA 50 Koorkab)

Vol 08876 Fol 208 (CA 47 Koorkab)

Vol 10674 Fol 758 {CA 15 Liparoo)

Vol 10874 Fol 758 (CA 16 Liparoo)

Vol 10674 Fol 760 {CA 41 Gayfleld)

Vol 10674 Fol 761 (CA 42 Gayfleld)
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12, Second Ranidng Mortgage of Watar Shares to be given by Almond Land Pty Ltd over the
foliowing:
All Boundary Bend Olive | Vol 10707 Fol 812 (Lot § on Plen of
Groves subdivision 44284 1K)
Vol 10707 Fol 613 (Lot 6 on Plan of
Subdivision 442841K) WEE018318
Vol 10707 Fol 614 (Lot 7 on Plan of WEE035721
Subdivision 442841K) WEED35530
Vol 10707 Fol 615 (Lot 8 on Plan of WEEQ35747
Subdivision 442841K) WEE037487
Vol 10193 Fol 951 (CA 48 Koorkab) WEE042816
Vol 10193 Fol 852 (CA 50 Koorkab)
Vol 08576 Fol 208 {CA 47 Koarkab)
Vol 10674 Fol 758 (CA 15 Liparoo) WEEQ16733
Vol 10674 Fol 759 (CA 16 Liparoo) WEEQ35862
WEE035066
Vol 10674 Fol 760 (CA 41 Gayfield) WEE036124
Vol 10674 Fol 761 (CA 42 Gayfield) WEE(38853
13.  Second Ranking Mortgage of Water Shares to be given by B B Olives Pty Ltd over the
following:
Al Boundary Bend Olive | Vol 10707 Fol 812 (Lot 5 on Flan of
Groves subdivision 442841K)
Vol 10707 Fol 613 {Lot 8 on Plan of
Subdivislon 442841K) WEE018318
Vol 10707 Fo! 614 (Lot 7 on Plan of WEEQ35721
Subdivision 442841K) WEE035530
Vol 10707 Fol 815 (Lot 8 an Plan of WEE035747
Subdivision 442841K) WEE037487
Vol 10193 Fol 851 {CA 49 Koorkab) WEE(42816
Vol 10183 Fol 952 (CA 50 Koorkab)
Vol 08876 Fo! 208 (CA 47 Koorkab)
Vol 10674 Fol 758 (CA 15 Liparco} WEE015733
Vol 10674 Fol 759 (CA 18 Liparco) WEEEW
WEE035966
Vol 10874 Fol 780 (CA 41 Gayfield) WEE036124
Vol 10874 Foi 761 (CA 42 Gayfield) WEE038953
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Amendment Deed
Syndicate Deed of Priority

Almond Land Pty Ltd
ABN 65 091 460 392

Timbercorp Limited
ABN 87 056 185 067

Almonds Australla Pty Ltd
ABN 48 084 426 419

BB Ollves Pty Ltd
ABN 83 083 892 3687

BOSI Security Services Limited
ABN 63 000 413 852

Australia and New Zealand Banking

Group Limited
ABN 11 005 357 522

51787541

Blake Dawson

Level 28

181 Willam Strect
Malboums VIC 2000
Australia

T 6130870 8000
F81388783111

Reforence
RWM GHFE 03 2002 6858

BBlake Dawson 2009
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Amendment Deed
Syndicate Deed of Priority

DATE 1S<uiy2008 [/ Aywt 2009
PARTIES

Almond Land Pty Ltd (liquidators appointed)
ABN 65 091 460 392

Timbercorp Limited (liquidators appointed)
ABN 87 055 185 087

Almonds Australia Pty Ltd (liquidators appoinied)
ABN 48 094 429 419

BB Olives Pty Ltd {liquidators appointed)
ABN 86 083 982 367

(together the Security Providers)

BOSI Security Services Limited
ABN &3 009 413 852 (First Security Holder)

Australia and New Zealand Banking Group Limited
ABN 11 005 357 62 (Second Security Holder)

RECITALS

A The parties listed above are parties to the document entitled "Syndicate Deed of Priority”
dated on 30 Dacember 2008, as amended from time to time (Priority Deed).

B. Mark Anthony Korda and Leanne Kylie Chesser were appointed as administrators of
Almond Land Pty Lid, Almonds Australia Pty Ltd and Timbercorp Limited on 23 Aprit 2009.

C. Mark Anthony Korda and Mark Mentha were appointed as administrators of BB QOlives Pty
Ltd on 23 April 2009.

D. Mark Anthony Korda and Leanne Kylle Chesser were appointed as liquidators of Aimond
Land Pty Ltd, Almonds Australia Pty Lid and Timbercorp Limited on 29 June 2009. At that
time their appointment as administrators of those entities ceased.

E. Mark Anthony Korda and Mark Mentha were appointed as liquidators of BB Olives Pty Ltd
on 29 June 2009. At that time their appointment as administrators of that entity ceased.

F. Enfry into this Dead by the Secuﬂty Providers is a condition precedent to the provision by

the First Security Holder of asset realisation funding to members of the Timbercorp group
of companies including, among others, the Security Providers.
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OPERATIVE PROVISIONS

1. INTERPRETATION

Definitions

Clause 1 of the Pricrity Deed Is incorporated as if set out in full in this Deed, with any
necessary changes.

2, AMENDMENT AND RESTATEMENT OF PRIORITY DEED

The parties agree that, on and from the date of this Deed, the Priority Deed shall be
amended as follows.

(@

(b)

(c)

(d)

()

®

(9)

In clause 1.1 a new definition shall be inserted after the definition of "Government
Agency” to read:

"Llquidator has the meaning given to "liquidator” in section 2 of the Corporations
Act 2001 (Cth).”

Clause 1.2(1){f) shall be deleted and replaced with the following wording:

"to an item, Recital, clause, Schedule, Annaxure or paragraph is to an item, Recital,
clause, Schedule, Annexure or paragraph of or to this Deed;”

In clause 2.1(1)(a) the amount of $200,000,000 shall be deleted and replaced with
the following text:

"$201,656,960 (or such other amount notified to the parties by the First Security
Holder from time to time (and agreed in writing by the Second Security Holder,
such agreemant not to be unreasonably withheld) where such amount shall be the
total amount borrowed from the beneficiaries of the Timbercorp Security Trust
which is secured by the First Security).”

Insert a new clause 2.1(1)(b) as follows and renumber existing clauses 2.4(1)(b),
{c) and (d):

"interest which accrues on any part of the principal amount referred to in
subparagraph (a) which is capitalised and becomes principal;"

In clause 2.1(1)(¢) (previously clause 2.1(1)(b}), the words and figures
“subparagraph {i)" shall be deleted and replaced with the words and figures
"subparagraphs (a) and {b)".

In clause 2.1.(1){s) (previously clause 2.1(1)(d)} insert at the end of the second line
after the words "Security Provider” the words:

"(including, without limitation, the fees of professional advisors such as legal
advisors and accountants’)".

In clause 2.5, insert a new subclause as clause 2.5(4):

If a Security Provider {or an Administrator or Liquidator appointed to
Security Provider) receives or recovers any money in respect of the Securities:

(a) that money must be held on trust for the Security Holders by the recipient
of that money;
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(b) the reciplent of that mongy shall promptly notify the Security Holders of

that receipt or recovery of money; and

(c) the reciplent of that money shall pay the money to the First Security

Helder within five Business Days of the date of that receipt or recovery of
money for application in accordance with the Order of Priorities.’

{h) Insert the following text as new clause 9.7:

‘Liguidator and Administrator limitation of liability

The Security Holders:

(@)

(b)

(¢}

agres that

{i) neither the Liquidators nor the Administrators are personally liable
for any claim, action or suit, loss, damage, cost or expense
suffered or incurred by any person (including a party) arising out of
this deed or any of the documents referred to in this deed,

ii) for the purpose of any acknowledgements or agresments as to, or
provisions of, limitations of the liability of the Administrators and
the Liguidators in this deed, referencas to the Administrators and
the Liquidators where the context se permits shall mean and
Include their present and future firm or firms, parthers and
employees, and any legal entity or parinership using in its name
the word, any successor or merged firm and the partners,
eharehclders, officers and employees of any such entity or
partnership;

(iii) these limitations of the liability of the Administrators and the
Liquidators shall continue notwithstanding the Administrators
and/or the Liguidators ceasing to act as administrators and
liquidators (as applicable) of the Security Provider and TSL and
shall operate as waivers of any claims in tort and restitution as well
as under the law of contract; and

(iv) these limitations shall be in addition to, and not in substitution for,
any right of Indemnity or relief otherwise available to the Security
Provider, TSL, the Administrators or the Liquidators and shall
confinue notwithstanding repayment or satisfaction of the Secured
Cbligations;

release the Administrators and the Liquidators personally from all liabilities,
clalms, demands, sults, causes of action, damages, debts, verdicts and
judgments whatsoever whether at law or in equity or under any statute
which they have or which but for this dead could, wauld or might at any
time hereafter have or have had against the Administrators or the
Liquidators personally arising out of this deed or any of the decuments
referred to in this deed; and

covenant not to sue the Administrators or the Liquidators personally in
respact of any liabilities, claims, demands, suits, causes of action,
damages, debts, verdicts and judgments whatscever whether at law or in
equity or under any statute which they have or which but for this deed
could, would or might at any time hereafter have or have had against the
Administrators or the Liquidators personally arising out of this deed or any
of the documents referred to in this deed.’
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3.

REMAINING PROVISIONS UNAFFECTED

(a) Except as specifically amended by this Agreement the provisions of thae Priority
Deed remain in full force and effect.

(b If the terms of this Deed conflict with the terms of the Priority Deed then the terms
of this Deed shall prevail,

GENERAL

4.1

4.2

43

4.4

4.5

Counterparts

This Agreement may consist of a number of counterparts and the counterparts taken
together constitute one document.

Attorney

Each attomey executing this Agreement states that he or she has no notice of revecation
or suspension of his or her power of attorney.

Further assurances

Each party must promptly, at the cost of the Security Providers, do all things (including
exacuting and if necessary delivering all documents) necessary or desirable to give full
effect to this Deed.

Varlation _

An amendment or variation to this Deed is not effective unless it is in writing and is
executed by all parties to this Deed.

Stamp duty

The Security Providers must pay all stamp, transaction and other similar duties and
charges in relation to this Deed and any transaction under it

GOVERNING LAW AND JURISDICTION

5.1

5.2

Governing Law

This deed is governed by the laws of Victoria.

Jurisdiction

The parties to this Peed irrevocably and unconditionally:

{a) submit to the non-exclusive jurisdiction of the courts of Victoria; and

{b) waive, without limitation, any claim or objection based on absence of jurisdiction or
inconvenient forum.
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EXECUTED as a deed.

Each attorney executing this Deed states that he or she has no notice of revocation or suspension
of his or her power of attorney.

Security Provider

EXECUTED by Almond Land Pty Ltd (In
liquidation) by its liquidators in the
presence of:

Signature é\j}m&s Mark Korda, [quidator

C RN SHefdly
'Name of witness {print)

EXECUTED by Timbercorp Limited (in
liguidation) by its liguidators in the
presence of:

7 7
{rj’m Mark Korda, liquidator

C ATy SUErASD
Nams of witness (print)

EXECUTED by Almonds Australla Pty Etd
(in tiquidatlon) by its liquidators in the
presence of:

4

'siﬂnﬂmmofﬁl;: | Mark Korda, lquidator

NG, SR &
Name of witness (print)

517675411
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EXECUTED by BB Olives Pty Ltd (in

ST L

Mark Korda, lquidator

Cl Gy St acD

Name of witness {print)

B176754/
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FIRST SECURITY HOLDER

SIGNED for BOSI Security Services
Limited by its attorney In the presenca of::

‘Witnels Signature Attornoy Signature

7e75alt
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SECOND SECURITY HOLDER

SIGNED fer Australia and New Zealand
Banking Group Limited by its attornay in

the preseance of.
Witnegs Signature. Attorney Signatire
Prifit Name Print Name
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Notice, Agreement, Acknowledgement and
Amendment Deed
Syndicate Deed of Priority

DATE

WD P D uTednagT 2T
Getober2003-
Tran

PARTIES

Almond Land Pty Litd (liquidators appointed)
ABN 85 091 460 392 {Almond Land)

Timbercowp Limited (liquidators appointed)
ABN 87 055 185 067

Almonds Australia Pty Ltd (liguidators appointed)
ABN 48 094 429 419

BB Olives Pty Ltd {liquidators appointed)
ABN 86 083 892 387

{together the Security Providers)

BOS| Security Services Limited
ABN 63 009 413 852 (First Security Holder)

Australia and New Zealand Banking Group Limited
ABN 11 005 357 52 (Second Security Holder)

RECITALS

A.

D.

The parties listed above are parties to the document entitled "Syndicate Deed of Priority*
dated on 30 December 2008, as amended (Priority Deed).

Mark Anthony Korda and Leanne Kylie Chesser were appointed as administrators of
Almond Land Piy Lid, Aimonds Australia Pty Lid and Timbercorp Limited on 23 April 2009,

Mark Anthony Korda and Leanne Kylie Chesser were appointed as liquidaters of Almond
Land Pty Lid, Almonds Australia Pty Ltd and Timbercorp Limited on 29 June 2008. At that
time their appointment as administrators of those entities ceased.

Entry into this Deed by the Security Provider is a condition precedent to the provision of
bee funding to Almond Land pursuant to the Bee Funding Agreement (Syndicate).

OPERATIVE PROVISIONS

INTERPRETATION

Definitions

Clause 1 of the Priority Deed is incomporated as if set out in full in this Deed, with any
necessary changes. :

208160208_1
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NOTICE

Pursuant to clause 2.1{1)(a) of the Priority Deed the First Security Holder provides nofice
to the Second Security Holder and the other parties to this Deed that the amount of
$201,658,960 set out in clause 2.1{1)(a) shall be amended to be $202,556,960 on and
from the date of this Deed.

AGREEMENT AND ACKNOWLEDGEMENT

{a) The Second Security Holder agrees, for the purposes of clause 2.1{1)(a) of the
Priority Deed, and acknowledges that the amount of $201,656,860 set out in
clause 2.1(1){(a) of the Pricrity Deed, shall be amended to be $202,558,960 on and
from the date of this Dead.

{bY The Security Providers and TSL acknowledge that the amount of $201,656,960 set

out in clause 2.1(1}(a) of the Priorty Deed, shall be amended o be $202,.556,960
on and from the date of this Degd.

AMENDMENT OF PRIORITY DEED

The parties agree that, on and from the date of this Deed, the Priorfity Deed shali be
amended by inserting, in clause 2.1(1){a), the word "cther” between the words "notified to
the" and "parties”.

REMAINING PROVISIONS UNAFFECTED

{a) Except as specifically amanded by this Agreement the provisions of the Priofity
Deed remain in full force and effect

(b) If the terms of this Deed conflict with the terms of the Priority Deed then the terms
of this Deed shall prevail,

GENERAL

8.1

6.2

8.3

Counterparts

This Deed may consist of a number of counterparts and tha counterparts taken together
consfitute one document.

Atterney -

Each attornay executing this Deed states that he or she has no notice of revecation or
suspension of his or her power of attorney.

Further assurances

Each party must promptly, at the cost of the Security Providers, do all things (including
executing and if necessary delivering all documents) necessary or desirable 6 give full
effect to this Deed.

Varijation

An amendment or variation to this Deed is not effective unless it is in writing and is
sxecuted by all parties to this Deed.

208150208 _1
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Stamp duty

The Security Providers must pay all stamp, transaction and other similar duties and
charges in refation to this Deed and any transaction under it.

GOVERNING LAW AND JURISDICTION

74

7.2

Governing Law

This Deed is governed by the laws of Victoria.

Jurisdiction

The parties to this Deed irrevecably and unconditionally:

{8) submit to the non-exclusive jurisdiction of the courts of Victoria; and

{b) waive, without limitation, any claim or objection based on absence of junisdiction or
inconvenient forum.

208130208 _1
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EXECUTED as a deed.

Each attorney executing this Deed states that he or she has no notice of revocation or suspension
of his or her power of attorney.

SECURITY PROVIDERS

EXECUTED by Almond Land Pty Ltd {in
liquidation) by its liquidators in the

presence of:
i
I A
%Lwig / / 277 -
S[gnature of witness Mark Korda., liquidator

;g'--:.\mi-si LA N )
Name of winess (prinl)

‘-'\m-w» (:_(\\M g
Signah.nre of vmtmass Leanne Chesser, fquidator
Exerumd urng pousl of
Naseid 2Ol g ) HTDENEL GAMED 13 ocTReR. 103

Mame of wilness {prinf)

208160208_1 Notiza, Agrecment. Ackrowledgement and Amendment Deed ({Syndicate Deed of Pnotity) 4
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EXECUTED by Timbercorp Limited {in
liquidation} by its liquidators in the
presence of:

1
1 éﬁ( kr'.
N N N

oy G
fanatute of witness Matk Korda, liguidator

Wg&wﬁ L—) AL el 4"‘:;(

Nama of witness {print)

Sighature of wilness Leanne Chess&, liquidatar
Eratore warcl,  founsdl ol Afresitn
02T 1% e TR Loy

3 - . -
E.N‘xq’&; I L N\ B
Nama of witiess {print)

EXECUTED by Almonds Australia Pty Ltd
{in liquidation) by its liquidators in the
presence of:

. - . 4
, :’/ e £
w:\*- . ; VS
\- \\_ s L\ ) A :,)-’J;.'{/

Slgnamre utwrb'tass Mark Korda, liquidator

X..Aw“#&i. 2 O L \(‘u)
Name of winess (printy '

N )

S:gnatura of witness Leanne Ch or, uidator
E«ewwa ce. i mf-  pTRRS(
et DAY 1N K -/ O 2% Cerop 207

Nare of winess (print)

209160208 _1 Notice, Agraemeal, Acknowledgemant and Amendment Deed (Syndicate Daed of Priosity} S
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EXECUTED by BB Olives Pty Ltd (in
liquidation) by its fiquidators in the
presence of.

L ,}’\——-"" _///

‘;ﬁ,[‘:'—mkx (jf: — ) / 7 /9/( 7-

Bignature O wiitness Mark Kotda, liquidator

~-«S—ﬁ;’n..“\‘m 4 «:? AT R \

N 4
Name of witness {prin{)
Signature of witness Mark Mentha, figuidator

Tema g LA @A v /

Name of witness (print)

203130268 _1 Notice, Agresmen), Acknawledgement and Amendment Deed (Syndicate Deed of Priorily) 6
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FIRST SECURITY HOLDER

SIGNED for BOSI Security Services
Limited by its attorney in the presence of:

Sy

Altorney Signature

Michael Dawking

Print Name

208160008 4 Nolice, Agreemant, Acknowledgement and Amendment Doed (Syndicate Deed of Prodty) 7
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SECOND SECURITY HOLDER

SIGNED for Australia and New Zealand
Banking Group Limited by its attorney in
the presence of:

2. [

~ ¥
Witness Signaiure

ordAond 2uame]

Print Name

Attorney Signalture
. L
F‘U“’L'“'J‘-»-—f TR - T
Print Name

ARIHO208_1
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