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. DEACONS (LB13} ATTN: GREG THOMPSON
Leve] I3
485 Bourke Siregt
MELBOURNE VIC 3000

s f
Certificate of Entry of a Charge /72 4
Corporations Act 2001 Sub-section 272 (3) : l
. This is to certify that a notice in respect of 2 charge on the property of
ALMOND LAND PTY LTD
Australian Company Number 091 460 392
was lodged at 13:52 (E.8.T.) on the sixth day of October 2006
and particulars of the charge were entered in the Australian Register
of Company Charges in accordance with Chapter 2K.2 of
the Corporations Act 2001,

The charge was allotted mumber 1364257.

The name of the chargee is

AUSTRALIA AND NEW ZEALAND BANKING GROUP
LIMITED
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Dated 2& _g;f,_l.u..bo_r Zoo L,

Almonds |
Fixed and Floating Charge
from Almond Land Pty Ltd

Parties

Almond Land Pty Ltd
ABN 65 091 480 382

Australia and New Zealand Banking Group Limited
ABN 11 005 357 622

.
®

]

|

I Contact
Glllad Dalal

i Partner

1 RACV Tower, 485 Bourke Street, Malboune VIC 3000
Telaphone: 461 (0)3 8686 6368

I Email: gillad.dalal@deacons.com.au
Woebsite: www.deacons.com.au

I Cur rsf: 286353
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Charge dated 24 Scplawber 206

Parties  Almond Land Pty Ltd ABN 65 081 460 392
ci- Timbercorp Limited, Leve! 8, 461 Bourke Street, Melboume,
‘ictoria, 3000
{the Chargor)

Australia and New Zealand Banking Group Limited
ABN 11 005 357 522

of Level 10, 530 Collins Street, Melboume, Victorla 3000
. (the Chargee)

It is agreed

1. Deflnitions and interpretation
1.1 Definitions
In this Deed, unless the context requires another meaning:

Charge means the charge over the Secured Property created by this
Deed.

Event of Default means an svent listed in clauss 6.1.

Facility Agresment means the Facility Agreement dated on or about the
date of this Deed and made between, amongst others, tha Chargor and
the Chargee.

Markaiahla Securities has the same meaning as in the Corperations Act.
Permittad Restriction means:
(1)  a Restriction existing at the date of this Deed which Is:

(a) disclosed to the Chargee in writing by the Chargor on or
bafore the date of this Deed; or

(b)  granted under & Project Document; or
(c)  noted on a certificate or other document of itk to any part

of the Secured Property on or before the dats of this Deed;
and :
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(2)  a Restriction created after the date of this Deed with the prior
written consent of the Chargee.

Pollutant means any solid, liquid, gas, odour, radiation, heat, sound,
vibration, chemical, chemical waste or other substance:

(1)  declared by a Govermnment Agency o be hazardous, a
contaminant, a risk 1o health or safety of any person or animal or
plant or to otherwise cause or to be likely to cause the environment
to be degraded; or

(2)  which harms oris likely to harm the environment or any person,

including asbestos, polychiorinated biphenyls and radloactive substances.

Priority Amount means $100,000,000.

Receivables means all right title and interest of the Chargor in and to,
and the benefit of:

(1)  all present and future debts and menstary liabilides from
Timbercorp Securitles Limited under or in raspect of the Project
Documents, inciuding without limitation rights arising from or
related fo any breach or termination of a Project Document; and

(2) all proceeds paid or collected, received or racovered in respect of,
or in connection with, the debts and liabilities referred to in

paragraph (1).

Recelver means the person or persons appointed to be a recelver or
receiver and manager under clause 9.

. Resatriction means a caveat, sasement, covenant, reservation, restriction
as to user, lsass, licence, profit a prendre, gamishee order or other

restriction of any nature (whether on use or in any other way) arising

under an agreement, by law or in any other way. '

Secured Money means all rnoney, obligations and liabilities of any kind of
the Chargor, to or for the account of the Chargee that are now or may In
the future become due, owing or payable, whether actually, contingently
or prospectively, in relation te the money received or to be received in
respect of the Transaction Document, and frespective of:

(1)  the capaciy of the Chargorora Cﬁargee {whether as principal,
agent, trustee, beneficlary, partner or otherwise);

{2)  whather the Chargor is Fable as principal debtor or as surety;

(3)  whether the Chargor is fiable alone, jointly or jointly and sevarally
with another parson;

GXD/2730588_6 Fixgd and Floating Charge fram Landowner 2
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(4) whether or not the monay, obligation or liability is owed to the
Charges or to its account as a result of an assignment, fransfer or
other daaling with or without the consent of the Chargor {as the
case rsquires); or '

(5)  whethar the money, obligation or liability is owed or secured before
or after the date of:

{a)  this Deed; or

(b)  any aesignment of this Deed or any other Transaction
Document.

Secured Property means all rights, property and undertaking of the
Chargor o and which relates to the Projecis, other than the rights,
property and undertakings of the Chargor locatad in the state of New
South Wales, including without limitation:

(1) any rights to the Recsivables;

{2) the Chargor's rights under the Internal Sscurity, Including, without
fimitation, all powsars, rights and remedies of enforcement under or
in respect of the Internal Security including the right o sue for
damages; '

(3)  the Chargor's present and future interests in the Project
Documents; and

(4)  the Chargor's present and future Interests in any chattels relating

to the Projects,
irrespective of: s
. (1)  whether it is real or personal; and

(2 whether it is fangible or intangibls.

Security Provider means a person who grants a Security (oiher than the
Chargor).

Transaction Documents means:
(1) this Deed;

(2) the Facility Agreement;
(3} each Seourity.

{4)  each document which the Chargee and the Chargor agree in
writing is a “Transaction Documant” for the purposes of this Deed
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1.2

1.3

1.4

21

2.2

23

including each document defined to be a "Finarice Document” in
the Facility Agreement; and

{6}  each document enterad Into or provided under any of the

documents described in paragraphs (1) to (5) or for the purpose of

amending or novating any of thoss documents,

and Transaction Dacument means any of them and, when used in
refation to the Chargor, means any of those documents to which the
Chargor is a party. -

Interpretation

The provisions of clause 1.2 of the Fs;cillty Agreement are deemed to
apply to this Desd as If set outf in full iIn this Deed with references to "this
Agresmeant” baing construed as references to this Deed.

Terms In tha Facllity Agreement

In this Deed, if the context allows, capitalised terms and expressions not
otherwise defined in this Dead have the same meaning as in the Facilify
Agresment.

Protection of Chargee

Each party to this Deed acknowledges and agrees that this Desd protects

the interests of the Chargee.

Charge
Grant of Charge

The Chargor charges the Secured Property to the Chargea as security for

the dua and punctual payment and satisfaction of the Secured Money.
Ranking

The Charge ranks ahead of all other Security Interasts, including any
Permitted Security Inferests, over the Secured Property except any
Parmmitied Security Interest - '

{1)  which must be preferred by law; or

(2) tothe extent provided in any priority arrangement to which the
Chargee agress In respoct of any Permitted Security Interest.

Conslderation

The Chargor enters into this Deed for valuasble congideration from the
Charges and agknowledges receipt of that consideration.

GXDIZ730500_6 Fixed and Floating Charge from Landowner
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24  Flxed charge

The Chargs is a fixed charge-on all the Secured Property which is the
Chargor's prasent and future:

(1
(2)

3
(4)
(8]
(6)

{f)

(8)

(€
(10

(1)

(12)

(13)

GxDV2730588 6

interests and rights in real property, buildings and fixtures;

capital, including uncalied and called but unpaid capital and
pramiums;

personal property, including plant, equipment and machinery
(other than stock-In-trade, work-In-progress and goods acquired
for disposal in the ordinary course of the Chargor's business);

petenis, trademarks, copyrights, designs, frade secrets,
sonfidential information and other intellectual property rights;

books of account, registers, records, vouchers, camputer software,
computer printauts and other information relating In any way to the
business of the Chargoer, whether the information Is recorded in
written form, electronically, magnetically or in any other way;

interests in, and rights under, bills of exchangs, promissory notes
and other nagotiable instruments, certificates of deposit, bonds
and debentures issued by any person;

Marketable Securities, interests In any managed investment
scheme, legal or equitable rights or Inferests in Marketabls
Securities ar any managed investment scheme, units or other legal
or equitable interests in any trust and any options, warrants or
other rights to acgquire (whether by way of issue or transfer) any
property, right or interest referred to in this paragraph;

interests in, and rights under, instruments of any kind deposited by
fhe Chargor with the Chargee;

interests in, and rights under, partnerships and joint ventures;

the benefit of ali guarantees and Security Interests to which the
Chargor is entitled;

interests in, and rights under, all Insurance policies refating to the
Secured Property and the proceeds of those insurance policies;

intarests in, and rights under, any confract to which the Chargoris
a party, all things in action due or owing to the Chargor and the
benefit of all its rights and remedies relating to those contracts and
things in action;

interasts in and rights under any debt or other monetary obligation
forming part of the Secured Property whether actual or contingent;

Fixed ard Floathg Charge fror Lendowner 6
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(14) interests in and rights under any statutery or other licence relating
to the Chargor’s business or activities pr the ownership or use of
any part of the Securad Property; and

(15) documents of title to any property which is the subject of a fixed
charge.

2.5 Floating charge

(1)  The Charge is a floating charge on all the Secured Property that is
not subject to a fixed charge under clause 2.4.

(2)  The Chargor may deal with any Securad Proparty for the fime
being subject to a floating charge only in the ordinary course of the
Chargor's business.

W W M oM W W e N W W

2.6 Crystallisation

The floating charge created under clause 2.1 and clause 2.5 automatically
becomes a fixed charge:

(1)  onall Securad Property not already subject fo a fixed charge If:

(a)  an Insolvency Event ocours in respect of the Chargor ora
Security Provider;

(b)  aninvestigation of the affairs of the Chargor is commencad
under any law relating to companies in circumstances
which have a Material Adverse Effect;

(c) the Chargor reduces or takes steps to reduce its capital or
limits or restricis calls on its lssued but uncalled capital
including by passing a resolution under section 254N of the
Corporations Act;

(d)  the Chargee makes a demand that the Chargor pay the
Secured Money under clause 6.2(1) or the Charge is
enforced in any other way; or

{e) the Commissioner of Taxation issues a notice under
section 218 or section 255 of the Income Tax Assessment
Act 1936 (Cth) or section 260-5 of Schedule 1 to the
Taxation Admihistration Act 1953 (Cth) relating to the
Chargor; and

(2)  on any particular agset forming part of the Secured Property and
not already subject to a fixed charge if:

{a) . distress, attachment, execution or other caurt process is
levied on or against that assat;

GXD/2730590_ 6 Flxad and Fioating Charge from Landowner ]
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(b)  the Chargor deals, or attempts, purports or proposes to
deal, with that asset in breach of a Transaction Document;

'{c) = personproposes to take action or acticn is taken to
obtain a writ, order, notice or other thing relating to distress,
attachment or othar execution over that asset;

(d)  a Securily Interest (other than this Charge) over that asset
becomes capable of being enforced or a person enforces
or attempts, purporis or proposes o enforce, a Securlty
Interest over that asset; or

(¢}  the Chargee gives @ notice In writing {o the Chargor to that
. effect in relation to that asset.

Nothing in any paragraph of clause 2.6 prevents the floating charge from
becoming fixed as to any asset under ancther provision of the Charge
{including another paragraph of clause 2.8), or by operation of law.,

2.7 D&clyéhllisaﬁon

(1)  If thafloating charge over an asset becomes fixed under
clause 2.8, the Chargee may release that aseet from the fixad
charge at any time by notice to the Chargor.

(2) If the Charges gives a notice under clause 2.7(1), the asget
specified in the notice will, with affect from the date specified in the
notice, be subject to a floating charge under clause 2.1 and
clauss 2.5 and subject to the further operation of clause 2.6.

28  Priosity Amount

. (1)  The maximum prospeciive liability (as defined in the Comorations
Act) secured by this document for the purposa of fixing priorities
under section 282 of the Corporations Act but for no other purpose
is the Pricrity Amount.

(2)  The Chargee may at any time lodge a notice under section 268(2)
of the Comorations Act epecifying an increass in the maximum
amount of the prospective tiabillty referred to in clause 2.8(1) and
from the date of lodgement the amount of the Priority Amount will
he varied to the amount specified in the notice.

(3)  The prospective liabilities sacured by this Deed Includs all iabilities
which may become payable by way of principal, interest, fees,
expenses, indemnity payments, losses or damages owing by the
Chargor to the Chargee. This Deed secures the payment of all
prospective liabilities of the Chargor to the Chargee and the
Sscured Money is not limited to the Priority Amount.

GXDI2730580_8 ' Fixed and Floating Charge from Landowner 7
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3. Release of Charge
3.1  Release of Charge

The Chargee will af the written request of the Chargor, discharge the
Charge If the Chargee is satisfied that:

(1)  all of the Secured Money is paid or satisfied in full;

(2)  no money, obligation or lfabllity is likely to become Secured Money
within a reasonable time; and

{3) therels no reasonable possibility thai money recelved or
recovered by the Charges and applied in payment or satisfaction
of the Secured Money must be repaid or refunded under any faw
(including any law relating to preferences, bankruptey, Insolvency
or the winding-up of companies).

o

3.2 Partlal release of Charge

{1)  The Chargae may release a part of the Secured Propetty from the
Charge at any time.

(2)  Arelease of part of the Secured Property from the Charge does
not adveresly affect the Charge over any other Secured Property,
or any Transaction Document '

3.3 Reinstatement of Charge

1n

(a) any payment, seitlement, conveyance, fransfer or other

. traneaction mads in satisfaction or in connection with the
Secured Money is void or voidable under any law; or

]
1

{b) any claim 's made that any payment, settiement,
conveyance, transfer or other transaction made in
satisfaction or in connection with the Secured Money is
void or voidable under any law and the claim is upheld,
conceded or compromised,

the Charges Is immediately entitled to the same rights, powers and
remedies againet he Chargor and the Secured Property as it
would have had if the relevant payment, settliement, conveyance,
transfer or transaction had never taken place. if requested to do so
by tha Chargee, the Charger must, at its own expanse, sign all
documents and do all things necassary to restore the Charge to
the Chargee. '

(2)  This clause 3.3 survives the discharge of the Charge.

GxD/2730508_8 Fixed and Floating Cherge from Landownss 8
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34  Continuing security

This Deed is a continuing security and remains in full force and
sffect, despita any settiement of account or any other matter or
thing, until a final discharge is given to the Chargor.

The obligations of the Chargor under this Deed extend to any
increase in the Sscured Money as a result of any amendment of,
supplement to or replacement of any Transaction Document or any
other act, matier or thing, whether or not the Chargor gave its
consant to or had knowledgs of the relevant act, matter or thing.

Representations and warranties

41 Representations and warranties

(m

@)

(3

4

)

(€)

()

GXD/2730808_6

The Chargor represents and warrants to the Chargee that:

no Security Interests or Restrictlons: no Security Intersst or
Restriction exists over the Secured Property except Permitted
Security Interests and Permitted Restrictions;

ownership: the Chargor is the legal and bensficial owner of the
Secured Properly; '

trustee: it is not the trustee of any trust;

priority: subject to Permitted Security Interests, the Charge is a
first ranking Security Interest and the obligations of the Chargor
under this Deed rank ahead of all other obligations of the Chargor
(other than those which must be preferred by law);

no resumption: the Chargor has no notice of any propasal by any
Govemment Agency to selze, confiscate, requisition, resume or
compulsorily acquire any Secured Property whether permanently
or temporarily and whether with payment of compensation or nof;

no Pellutants: no Pollutant affects the Secured Property the
presence of which would have a Material Adverse Effect and the
Chargor has not received any notice from any person claiming any
loss or nulsance as a result of such Pollutant;

Head Leases: there are no matarial breaches of a Head Lease
subsisting,

42 Continuing representations and warranties

The representations and warranties in this Deed, including those in
clause 4.1, survive the execution of each Transaction Decument and are

Flxed ard Floating Charge from Landovnet 8

ANZ.001.001.0267



repeated on each date on which representations and warranties are made
or taken to be repeated under the Facility Agreement.

43  Acknowledgment of reliance
The Chargor acknowledgss that the Chargee has entered into each
Transaction Docurnent in reliance on the representations and warranties
contained in this Deed.

44  Additlonal representations and warranties

The representations and warranties In this Deed are in addition to any
other representations and warranties In any other Transaction Document.

i’inu-uu-uuu-.-

5. Undertakings
5.1 Payment of Secured Money

(1)  The Chargor must perform its obligations under the Transaction
Documents and the Pemmitted Security Interasts in full and on tme.

(2)  Without limiting clause 5.1(1), the Chargor must pay the Secured
Money to the Charges:

(a)}  Inaccordance with the Transaction Documents; or

(b)  ondemand, if payment of the Secured Mongy is not
sxprassly provided for in a Transaction Document.

(3) The Chargee is not

(a)  required to first notify, make a demand on or proceed
againsi any person; or

(b)  exhaust any remediss it may have against any person; or
(c} enforce any other Transaction Document,

but is entifled fo demiand and receive payment and satisfaction of
the Secured Money from the Chargor when due under this Deed.

82  Undertakings relating to Secured Propaerty
Unless the Chargse otherwise agrees in writing, the Chargor must;
(1)  no Securlty Interests or Restrictions: not creals, agres or
atiempt to create or permit to exist, any Security Interest other than

a Permitted Security Interest or any Restriction other than a
Permitted Restriction en any Secured Property;

GXD/2720600 6 Fixed and Floating Cheargs from Landowner 10
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(2) Permitted Socurity Interests and Restrictions. promptly comply
with the terma of any Permitted Security Interest or Permitted
Restriction affecting the Secursd Property and not do, omit to do or
pemit to ocour anything by which the obligations of ancther
person under a Pemitted Security Interest or Pemmitted Restriction
would be lessenad;

(3) disposals: excapt as permitted or contemplated by the Project
Documents, not sell any Secured Property or transfer, lease or
otherwise dispose of it, part with possession of it or otherwise deal
with it, whather by a single transaction or by a number of
transactions, whether related or not, other than, in the case only of
Secursd Property subject to a floating charge under this Deed, in
the ordinary course of the Chargor's business, an arms length
commercial torms;

(4) maintaln: maintain and protect the Secured Property and keep it
in good order and condition and in good and substantial repair end
promptly carry out all work that may be required by a Government
Agency in relation to the Secured Property in each case, whare
failure to do so would have a Material Adverse Effect;

(6)  repair: promptly repair every defect in the Secured Property where
commercially prudent to do so;

() protect: on demand by the Chargee take or defend legal
proceedings for the protection of any Secured F’roperty where
commercially prudent fo do so;

(7)  not prejudice: not do, omit to do or permit to occur anything which
acversely affects a right, power or remedy of the Chargee under
this Deed or which does or might result In any Sacured Property s
heing:

(&) subject to a Security Interest In favour of a Government
" Agency;

(b}  surrendered, forfeited, exchanged, cancslled or adversely
affected in any way; or

(c) . reduced in value,
and this has & Material Adverse Effect.

(8) no alterations: not pull down, alter, extend or remove any building
or other improvements forming part of the Secured Property (other

than buildings or improvements which are temporary), where this
would havs a Material Advarse Effect;

GXD/27305399 B Fixad and Floating Chargs from Landowner 11
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(9) access: provida to or procure for the Chargee or its profeasional
cansultants full accese to the Secured Proparty and all premises
and employess of the'Chargor for the purpose of inspecting
Secured Property or exercising a right, power or remedy of the
Charges;

(10) damage: promptly notify the Chargee of any damage, loss, theft,
arrest, confiscation, selzure or other event which mighthavea
Material Adverse Effect or involve any loss or reduction in valus of
any Secured Property in an amount which exceeds $500,000;

(11) pay taxes: whether or not the Charges has taken possession of
any part of the Secured Property, punctually pay all Taxes for the
Secured Property and on demand provide the Chargee with coples
of all notices receivad for those Taxes and coples of receipts for 2l

paymsnts;

vﬂﬁﬂﬂﬂﬁﬂﬁﬁﬂ.ﬂ

(12) comply with laws: comply and observe with all laws and all
guideiines, directions, requests or requirements of any
Government Agency applicable to any Secured Property or the
use, occupation or enjoyment of any Secured Property that, if not
complied with, would have a Material Adverse Effect;

{13) perform leases: pay in full and on time all rent and othar money
arid perform all obligations under any lease, sub-lease or licence
granfed to the Chargor where fo not do so would have a Material
Adverse Effect and on demand provide to the Chargee the recsipt
for every such payment;

(14) deposit title documents: deposit with the Chargee all cartificates
and other documents of itls for, and other instruments svidencing,
any Secured Property over which the Chargs Is a fixed charge
immediately on:

|
!
i

(a)  execution of this Deed by the Chargor; and

(b}  acquisition of an asset forming part of the Secured Property
after the date of this Deed;

{15) requisitions: use its best endeavours to answer and comply with
any raquisitions or orders made by any Government Agency in
relation to the registration of this Deed and do &ll things that the
Chargee considers necessary or desirable to assist it in registering
this Deed with the Ausfralien Sacurities and Investments
Commission or any other Government Agency;

(16} Pollutant; {ake any action the Charges requires in respect of any
Pollutants and not permit any Pollutant to be released on or from
the Secured Property, In each cass where failure to do so would
have a Material Adverse Effect.

GXIV2730590_8 Fixad and Fioating Chargs from Landewnor 12
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5.3 Insurance undertakings
Unless the Charges otherwise agrees in wﬁtin;;:;. the Chargor must:

(1) . akl risks: insure all of the Secured Property that is of an Insurable
nature for amounts and on tarms reasonably required by the
Chargee with an insurance company acceptable to the Chargee
(and [n relation to insurance for loss of rent and civil liability for

 material breaches of Environmental Laws, the parties will co-
operate with a view to obtaining insurance which it would be
commercially prudent o obtain having regard to the Chargor’s
business and the Chargee's exposure and which Is available ata
reascnable cost and on reasonable terms having regard to those
mafters);

(2} otherinsurances: maintain workers’ compensation, public risk (In
an amount reasonably accaptable to the Chargee) and such other
insurences that would be commercially prudent to be maintained
by a person conducting a business similar to the Chargor's
business or as reasonably nominated by the Charges from time to
fime.

(3)  insurer; ensure that all insurancs policies are issued by a
raputable Insurer independent of the Chargor reasonably
accepizble to the Charges;

{4) content: ensure that all insurance policies are on terms
reasonably ecceptable to the Chargee and, without limitation:

{a)  are taken out in the names of the Chargor and Chargee es
insureds for the full vaiue of their respective rights and
Intarests; —

(b} name the Charges as loss payes for claims involving the
Secured Property {except in the case of a reinstatemsnt
policy where payments are to be made directly fo the
person effecting the reinstatement) or any cther claim for
which loss funds would, In the absence of this provision, be
payabls to the Chargor;

(c)  contain a provision that the poiicy cannot be cancelled
unless the Chargee has recaived from tha insurer 30 days
pricr written notice of the proposed cancellafion and, if
there Is a default in the payment of premiums or a breach
of any other term of the policy, unless that notice specifies
the relevant breach and the breach is not remedied, by the

Chargea or by any other person, on or before the sxpiry of

that 30 day period;

R R e EEEEEEEE
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(d}  contain a provision that breach of any term of the policy, or
any nondisclosure, misrepresentation or fraud or any other
aot, omission or neglect by an insured will not Invalidate the
cover or prejudics of reduce the rights of any other insured;

{e) contain a walver of any rights of the insurer to set-oif,
counterclaim, make any deduction or seek contribulion in
connection with amounts payable to the Charges, Including
whera other insurances are effectad by the Charges
agalnst the same loss in respect of which those amounis
are payable;

1) excopt as provided in paragraph (e) above, contain a
walver of all claims against the Chargee for insurance
premiums, Taxas, commissions ar other amounts due;

(5) renew Insurances: renew ali insurance policies before their expiry
and extend insurance poilcles when further insurable risks arise;

(6) pay premlums: pay all insurance premiums, Taxes, commissions
and other amounts necessary for taking out, maintaining, renewing
or extending all insurance policies in full and on fime;

(M) deliver pollcies: daliver to the Chargee svery insurance policy,
every alteration or addltion to a pollcy, and every certificate of
currency and related receipts and any other detalls of the
insurance policies which the Charges requires or requests;

{8) nochanges:

(=) not cancel any insurance policy unless it is after another
insurance policy (which complies with the requirements of
this clause) has been obtained in respect of the relevant
asset; or

(b) varyan insuranca policy in a way which makes it
inconalstent with the requirements of this clause 5.3;

(9) not prejudice: not do or allow an act or omission to be dene or
occur (including any non disclosure of any information or any
alieration or addition to an improvement forming part of the
Securad Property) by which:

@)  eninsurance policy may be cancelled;
{b) the premium may ba increased;
{¢} Insurancs is or becomes insufficient; or

(d) aclaim may be prejudiced in any way,

GXD/2730508_6 Fhesd and Floating Charge from Landowner 14
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(10) notice to Chargee: promptly notify the Chargee of:

{8) the full particutars of any event which does or might give
rise to a right to claim under an insurance pelicy exceeding
$250,000 and provide to the Charges any further
information that comes into the possession of the Chargor
relafing to that claim or potential claim;

(b) the cancellation or proposed cancellation, variation or
reduction of an insurance policy;

{c)  anylinsurance policy becoming wid or voidable; and

{d) any other materiat circumstancas or correspondence
relating to an insurance policy: -

(11)  notice to insurer: promiptly notify the relevant insurer, in
accordance with the terms of the relevant insurance policy, of any
event which does or might give rise to a right to claim under an
insurance policy; and

(12) settlement of claims: not make, enfores, settle or compromise
any claim in respect of insurance or for compensation but permit
the Charges alone to do those things and fo sue and give
discharges for all Insurance claims and moneys.

54  Charges may Insure

If:

(1) the Chargor feails to take ouf, maintain, renew or extend an '
insurance policy in accordance with clause 5.3; .

{2)  the Charges determines that an insurer may become entitled to
cancel or avoid an Insurance policy effected under clause 5.3; or

(3) the Chargee determines that an insurer under an insurance policy
may not ba capable of mesting a claim,

the Charges may do anything which it determines is advisable or
necessary to take out or keep in force that policy or to take out a new
policy complying with clause 5.3 at the cost of the Chargor and in the
name of tha Charger or the Chargee or both. The Charges is not obliged
to do anything under this clause 5.4.

85  Application of insurance money
(1)  Subdject to clause 5.5(3), if nc Event of Default or Potential Event of
Default has occurted and is subsisting, ahy monay recaived or

recovered under a claim involving the Secured Property, or any
other claim for which the loss funds are payable to the Chargor
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must be held in a separate account for the Chargee and applied, at
the option of the Chargur. .

(a) towards satisfaction of the Secured Monsy; or

{b) tothe extent necessary, to rapair, replace or reinstats the
Secured Property or otherwise for the purpose for which
the relevant insurance policy was maintained.

(2) Subject to clause 5.5(3) if an Event of Default or Potential Event of
Default occurs and is subsisting moneys referred fo in
clause 5.5(1) must be kept in a separate account for the Charges
and will be applied as follows:

o

(@)  any such moneys up to the amount of $2 million in any 12
manth period will be applied at the optlon of the Chargor fcr
any of the purposes referred to in clause 5.5(1)(a)
or 5.5(1)b), and

(b)  any such monays over the amount of $2 million in any 12
month period will be applied at the option of the Chargee
for any of the purposes referred to in clause 5.5(1)(a}
or 5.5(1)(b) but in exercising its option (and without imiting
the rights of the Charges in any way) the Chargee will
consider the rights of the Growers In making any electlon
pursuant to the clause,

(3)  If required under the terms of a reinstatemnent policy, the Chargor
must apply all proceeds payable under tha reinstatement polficy to
the reinstatement of its Secured Property.

{4)  The Chargor must ensure that:

(a)  any money recelved or recovered under a claim for workers
compensation or public risk and products Tlability is paid to
the person entitled to be compensated under the relevant
policy; and

(b)  any money received or recovered under a reinstatement
policy is paid, if requirad under the terms of the poliey, fo
the person entitled to payment under the contract for
reinstaternent of the Secured Property.

56 Consent of Chargee

If any consent or approval of the Chargee is given, or compliance by the
Chargor of any undertaking is waived, subject o compliance by the
Chargor with any.condition at or befare a particular time, the Chargor
must comply with that conclition.

bo
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57 Chargee may act

The Charges mey do or cause o be done all things, including the
payment of any money, which must be done by the Chargor under this
Deed but which the Chargor fails to do in accordance with this Deed or
which the Chargor fails to do to the satisfaction of the Chargee. Any
monay pald by the Chargee for this purpose forms part of the Secured
Money.

6. Events of Default
6.1  Events of Default

Itis an Event of Default if: -

(1)  event of default: an event of default (however described) ocours
under the Facility Agreement or any other Transaction Documant;

(2)  ownership of secured property: the Chargor ceases for any
reason to ba the legal owner of any part of the Secured Property
{other than as permitied under a Transaction Document) or withouY
the prior written consenf of the Charges;

(3) use and occupation: the use or occupation of the Secured
Property by the Chargor contravenes a law or a guldeline,
direction, request or requiramsnt of 8 Government Agency which
contravention has or is likely to have a Material Adverse Effect;

4 Iiﬂgéﬁonz a proceeding Is commenced against the Chargor in
refation to any Securad Property which does or is [kely to:

}. (a) impeach the Chargor’ s tifle to Secured Property; or o

(b) restrict in a material respect the Chargor’ use, occupation
or enjoyment of Secured Proparty,

A

r | in a way which Is likely to have a Material Adverse Effect and the
Chargor Is unable to reasonably satisfy the Chargee within

b | 5 Business Days of the proceeding being filed or commenced that
the procesding will be permanently stayed, struck out, withdrawn

| or defeated;

|

(5)  priority: the Charge ceases for any reason to be a first ranking
charge or an obligation of the Chargor cther than a Permitied -
Security Interest ranks ahead of or equally with the Secured
Money,; or

damage: a substantial part of the Secured Property is destroyed or

substantially damaged and the Secured Praperty is not fully
insured in accordance with clause 5.3.
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6.2 Consequences of default

(1)  Whilst an Event of Default subsists the Chargor must immediately
pay the Securad Monsy in full to the Charges on demand by the
Charges and in the manner notified by the Charges.

(2)  The Chargee may do or cause to be done all things, including the
payment of any money, necassary to remedy any Event of Default
and any money paid by the Charges for that purpose forms part of
the Secured Money.

(3)  The Charges may enforce this Deed sven if the Chargee accepts
payment of any par of the Secured Money after an Event of
Defauit has occurred.
7. Powers of Chargee on default
7.4 Powers of Chargee
immediately on or at any time whilet an Event of Default subsists, in
addition to any rights, powers or remedies conferred by law, the Chargee
has the power to do all acts and things and exercisa all rights, powers and

ramedies that the Chargor could do or exercise in relation to the Secured
Property including the power to:

(1)  take possesslon: enter, fake possession and assume control of
the Secured Property;

{2) receive rents: receive rerts and profits of the Secured Property;
(3) manage: manage the Securad Property;

(4}  carry on business: carry on any business of the Chargor forming
part of the Sacured Property, or relating to it;

(5)  maintain or Improve: do anything to maintain, protect or improve
the Secured Property;

(6) make calls: make calls on capital and premiums of the Chargor
and.enforca payment of calls;

(7)  sell sell or agres to sell Secured Property on terms that the
Charges thinks fit and irrespeciive of:

2
.

(a)  whetherornot the Chargea has taken possession;
(b)  whether by publc auction, private treaty or by tender;

(c)  whether for cash oron deferred purchase terms or &
combination of those and whather or not deferred purchase
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(10}
(11)
(12}

(13)

(14)
(18)
(16)
(17)

(18)

- (19)

GXD/2730500_6

terms provide for the charging of interest or the giving of
security;

{d) whether in one lot or in Qarcels;

(e) whether or not other property is sold by the Chargee or
annther parson; and

(f) whether with or without special provislons including, without

limitation, provisions relating to title and payment of the
purchase money;

lease: lease cor license any part of the Secured Proparty, and
renew, tarminate, surrender or accept the surrender of leases or
licences, on terms that the Chargee thinks fit;

grant options: grant fo any person an option to purchase any
Secured Property on terms that the Chargee thinks fit;

Restrictions: grant, release or vary Restrictions;
fixtures: add or sever fixtures;

make agresments: make any agreement or compromise which
the Chargee thinks fit;

transfer property: sumender or transfer the Secured Property to
any Government Agency (whether or not for fair compensation};

exchange property: exchange with any persen eny part of the
Secured Property for any other properly, whether or not of equal
value,

employ. employ or engage any person o terms that the Chargee
thinks fi¢ for the purpose of exercising any of the Chargee's rights
or powers or remedies undar this Deed;

delegate: delegate to any person for any time as the Chargee
approves any or ail of the pawers of tha Charges on tarms that the
Chargee thinks fit;

give receipts: give effective recsipts for all money and other
assets that may come Into the hands of the Charges;

perforrn and enforce: camry out and enforce, or refrain from
carrying out or enforcing, contracts entered into or held by the
Chargor in relation to the Securad Froperty in the exercise of the
rights, powers and remedies of the Chargee under this Deed,;

insure: insurs the Securad Property;
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(20) proceedings: institute, conduct, defeﬁd. discontinue, ssttle,
arrange of compromise any procesdings (including proceedings
rolating to insurance of the Secured Property);

(21) borrow:
(@)  advance money for the account of the Chargor; or

(b)  raise or borrow any monsy in its name or in the name of or
‘on behalf of the Chargor, from any person approved by the
Chargee; and

(c)  secure money advanced under paragraph {21)a) or raised
or borrowed under paragraph (21)(b} by a Securily Interest
* pver any part of the Secured Property whether ranking in
priority to, equal with or efter the Charge or any Security;

)

(d)  execute documents: executs and deliver documents on
behalf of the Chargor under seal or undar hand;

(22) operate bank accounts: operale any bank aceount forming part
of the Secured Properly; and

(23) other acts: do or cause fo be done any other act or thing which
the Chargee considers necessary or incidental to the exercise of
any right, power or remedy of the Chargee.

7.2  Statutory powers

(1)  The Chargee and any Controller appointed by the Chargee may at
any time whilst ant Event of Default subsiats, to the extent that an
. applicable law psrmits, exercise a right, power or remedy under a
. Transaction Document without first giving any notice, ar allowing:
the lapse of any period of time or fulfilling any other condition
precedent.

]

2y ffan appiicable law providas that a right, powsr or remedy under a
Transaction Document may only be exercised by the Charges
after a period of notice is given or & lapse of time occurs then:

(ay ifa perlod of notice or lapse of ime is mandatory, that
pariod of notice must be given or lapse of time must cccur
or be permitted by the Chargee; or :

{b): if the law provides thata p'eribd of notice or lapse of time
may be fixed by this Deed, one Business Day is fixed as
the period of notice or lapse of time during which:

(i) default must continue before a notice is given

demanding repayment or satisfaction of the Secured
Monay; and
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|

|

B (it a niotice for payment or satisfaction of the Secured

Money must remain unsatisfled before the Chargee
| may exérciss the relevant right, power or remedy.

[ ] 7.3  Not mortgagee in possession

| If the Charges, or a Controllsr appointed by the Charges, takes

possession of any Secured Property nelther the Chargee nor the

[ Controller is liable as a morigages in possession.

] 74  Give up possession

. The Chargee may give up possession of the Secured Property or any part

5 . of it at any time and may discontinue a receivership.

. 7.5  Excluslon of liability '

: The Chargea iIs not responsible for losses of any kind which may occur as

[ d result of the exerclse, or attempted or purparted exercise or non-

exercise of a right, power or remedy of the Chargee or a Controlier

| appointed by the Chargee, Including as a result of the negligence or

n default of any person.

B }:'.6 Protection of third parties

u (1} A person dealing with the Chargee or a Controller appointed by the

Chargee in.conneciion with the exercise of any of the Chargee's
| rights, powers or remedies:

o (@) is not bound o enquire whether an Event of Defaulf has
oceurrad, if the appointment of a Controller is duly made or
otherwise as to the propriety or regularity of dealings with

' i. any of them; and
(b) is not affected by express notice that a dealing is

| unnecessary or improper.

[ {2) A dealing is deemed to be velld and effective despite an

- irregularity or impropriety in a dealing as described in this clause.

{3) A dealing referred to in clause 7.6(1) Is not affected by express or
| constructive notice on the part of any person dealing with the
Chargse or a Controller appointed by the Chargae of any maiter

m referred to in clause 7.6(1).

n {4)  The receipt of the Chargee, a Controller appointed by the Chargee

u or any Authorized Officer of the Charges for any money or other

property pald or delivered to them in connection with this Deed

| relsases the person making the payment or delivery from any

ohligation to see to the application of that money or property.

=

]
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82

8.3

84

8.5

Payments
Payment by the Chargor

All payments by the Chargor to the Chargee under a Transaction
Document must be made;

(1)  notlater than 11:00 am on the due date for payment;

(2)  in Clearad Funds in Dollars; and

(3) tothe account specified by the Chargee,

or In any other manner that the Chargee notifies to the Chargor.
Business Days

If an amount would otherwise be due for payment on a day thatis not a
Business Day, that amount is due on the next Business Day or, if that

Business Day is in another calendar month, on the preceding Business
Day. '

Payable on demand

An amount payable under a Transaction Documant that is not payable on |
a specified date is payable on demand by the Chargee.

FPayments in gross

Subject to clauss 8.5 all money payable by the Chargor under a
Transaction Document must be paid unconditionally and in full without:

(1) set-off or counterclaim of any kind; or

(2) deduction or withholding for Tax or any other reason, unless the
deduction or withholding is required by applicable law.

Deductions and withholdings

(1)  if the Chargor or another person Is required by law to make a
deduction or withholding for Tax from & payment to the Chargea
under a Transaction Document or the Chargee is required to make
a payment for Tax on any payment receivad or recelvable by it
from the Chargor, the Chargor:

(@) Indemnifies the Chargee against any Claim in respect of
the Tax; and

(b)  mustimmediately pay an additional amount to the Chargee
so that, after all applicable deductions, withholdings or
payments for Tax, the Chargee actually receives for its own
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benefit a net amount equal to the amount which it would
have recsived if no deductions, withholdings or payments
had been required.

{2)  If the Chargor is required by law to make a deduction or
withhalding for Tax from a payment to the Chargee under a
Transaction Document, the Chargor must pay the full amount of
the daduction or withholding to the appropriate Government
Agency In accordance with applicable law and deliver the ariginal
recelpts to the Charges.

8.6  Allocation of receipts

(1)  The Chargese may aliozate payments made by or for the account of
' the Chargor towards any principal, interest or other meney owing —
under a Transaction Document as it considers appropriate.

(2) The Chargee may apply any amounts recsived or monsy
. recovered by it under any Security which secures the Secured
Money and other obligations in the manner It determines in its
absolute discretion. The Chargee may apply those amounts in or
towards satisfaction of the Secured Money but is not under any
obligation to do so.

8.7 Goods and Services Tax

(1}  The Chargor must pay to the Chargee any amount (GST Amount)
payable on account of GST as a consequence of any supply made
or deemed to be made or other matter or thing dona under or in
connection with this Agresmaent by the Chargee including the
provision of any financial advice or release of a claim.

(2) The GST Amount must be calculated by multiplying the amount on
which the GST is required to be calculated at law by the prevailing
rate of G3T.

{3) The Chargor must pay any GET Amount at the same time and in
the sams manner as making payment of any consideration on
which the GST Amount is calculated or 7 days after a liability for
GST arises, whichaver is earlisr. To the extent that the GST
Amaunt is not calculated on consideration, the Chargor must pay
the GST Amount within 7 days of raceipt of a written demand byor
on behalf of the Charges.

(4) If an adjustment is made or required to be made between the
Chargea or other payer of GST and the relevant taxing suthority
on account of any amount paid as GST as a conseguence of any
supply mads or deemed to be made or other matter or thing deone
under or in connection with this Agreement by the Charges, a
corresponding adjustment must be made as between the Chargor
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and the Charges and any payment necessary to give effect to the
adjustment must be made. .

(5)  The Chargor must pay any amount it is required to pay under this
clause B.7 in full and without deduction, notwithstanding any
entittement that it may have to a credit or offset.

(6)  No later than 14 days after receipt of payment of any GST Amount

the Chargse must provide to the Chargor a tax invoice complying
with any legislation under which GST Is imposad.

g, Appointment of Recaiver

o
-]
=

Appolntment
Whilst an Event of Default subsists the Chargee may:
(1)  appoint in writing:

(a) any ona or more persons to be a raceiver or receiver and
manager of the Secured Property or part if if; or

(b}  different receivers or receivers and managers for different
parts of the Sacured Property,

on terms that the Chargee thinks fit and irespective of:

(] whether the Chargee has taken possession of the Secured
Froperty; or

(d)  whether an order has been mada or a resolution passed to
wind-up the Chargor;

(2) remove a Recsiver and, in the case of removal, retiremant or
death of the Recaiver, appuint a replacement;

(3) fix the remuneration of the Receiver at an amount or rate of
commission agreed between the Chargee and the Receiver and, in
the absence of agreemeni, at the rate determined by the Chargee;
and

(4)  if two or more persons are appointed as Receiver appoint them
: Jeintly or severally or jointly and severally.

. &
.I
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8.2 Agent of Chargor
(1) A Receiver Is the agent of the Chargof unless and until:

(a) the Charpes, by notice in writing to the Chargor and the
Reteiver, requiras that the Receiver act as agent of the
Chargee; or

(b}  an order is made or resolution is passed for the winding-up
of the Chargor, {except fo the extent that approval is given
under saction 420C(1) of the Corporations Act).

(2)  Ifforany reason a Receiver ceases to be the agent of the Chargor,
. the Receiver immediately bacomes the agent of the Chargee.

(8)  While the Receiver is the agent of the Chargor, the Chargor alone
is responsible for the acts and defaults of the Receiver, but in
exercising a right, remedy or power of the Chargee, the Receiver
has the authority of both the Chergor and the Chargee.

9.2  Powers of receiver

(1) A Reteiver may do any act, matter or thing and exercise any right,
power or remedy that may be done or exercised by the Chargee in
relation to the Secured Property.

(2} . The power conferred on a Receiver under paragraph (1) is in
addition to any right, power or remady conferred on the Raceiver
by law, but is subject to any specific limitations placed on a
Receiver by the terms of the appointment of that Receiver.

. 10.  Recelpt and application of money
10,1 Order of application

{1)  The Charges or a Controller appoinied by the Chargee may
: appropriate and apply money which it raceives or recovers under
this Deed toward any part of the Secured Monsy and in any crder
it determines in its absclute discretion,

(2) [If nodetermination as described in clause 10.1(1) Is made, the
‘ Chargee or Controller must apply any money received or
recovered under this Deed in the following order:

(a) first, in paymant of all amounts which, to the extent required
by law, have priotity over the payments specrﬁed in the
ramaining paragraphs of this clause;

(b)  secondly, in payment of all costs, charges, expenses or
cther money Incurred or payable by the Chargee, or a
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Controller appointed by the Chargee, in connection with the
exercise or alempted or purported exercise of a right,
power or remedy under a Transaclion Document;

{c) thirdly, in paymeant of the Controller’s remuneration;

(d)  fourthly, in payment or satisfaction of any Secutity Interest
of which the Chargee has notice having priority over the
Charge, in order of, and to the extent of, their priority;

(e) fifthly, in payment of the Secured Money and applied
egainst interest, principal or other amount the Charges or
Controlier thinks fit;

(fH  sixthly, to the extent required by law, in payment of other
Security Interests In respect of the Secured Property of
which the Chargee has notice and which are due end
payable in accordance with their terms, in the order of thelr
priority; and

{g)  seventhly, in payment of the surplus, if any, to the Chargor
in accordance with clauss 10.4.

10.2 Credit actual receipts

In appiying any money toward satisfaction of the Secured Money, the
Chargee will credit the Chargor only with that money actually received by
the Chargee in Clearad Funds, and that credit will date from the time of
actual recaipt.

10.3 Amounts contingently due

t

if monsy available for distribution io the Chargee relates to a part of the
Secured Money which is contingently due to the Chargee:

(1)  that money may be placed in & shori-term interest bearing deposit
account with any parsan (including the Chargee or a Related Body
Corporate of the Chargee) salected by the Chargoo on terms
determined by the Chargee until that part of the Secured Money
becomes actually due and payabls or ctherwisa ceases to be
confingently due; and

(2)  atthattime the amount actually owing may be paid td the Chargea
and the balanca distributed in accordance with clausa 10.1,

10.4 Surplus money

(1)  if atany ime after satisfaction of the Secured Money the Chargee
holds surplus money payable to the Chargor, that monay:

{a)  does not carry interest; and
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10.5

1.
111

11.2

(b)  will promptly be deposited by the Chargee into an account
in the name of the Chargor with a Bank.

(2) The Chargee has no further liability in respect of money dealt with
in accordance with paragraph (1).

Receipts by the Chargee

The receipt of an Autharised Officer of the Chargse or Controller

appointed by the Chargee for money or ancther asset payabls to the

Chargee or received by or for the accourt of the Chargee under a

Transaction Document relieves the person making the payment or

delivery from ail liability to enquire as to:

(1)  the application of that money or other asset;

(2)  whether the Secured Monsy is due or payable; and

(3) the propriety or regularity of the appointment of a Controller
appointsd by the Charges.

Set-off

Set-off

The Chargee may, whilst an Event of Default subsists, and only after

demand has bean made by the Chargee under this Deed on the Chargor,

set-off and apply towards satisfaction of the Secured Money:

(1)  any amount held by the Chargor on its own account; and .-

(2)  any amount that is equal fo the amount held by the Chargor on
behalf of any Sscurity Provider provided that:

(8)  the amount held by the Chargoris held on behalf of any of
the Security Providers and not or behalf of the Growers;
and :

(b)  such amounts reiate to the Projects.
Currency conversior
If the currency of the Chargor's account or the amount owing referred to in
clause 11.1 is not Dollars, the Chargee may for the purpose of
clause 11.1:
(1)  purchase Dollars with the currency in which the Chargor’s account

is maintained or tha currency of the amount owing in accordance
with its usual banking procedures; and
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|
|
i
| |
|
') (2)  apply the amount purchased, after deducting any costs pf
exchange and any other related costs, in accordance with
. clause 11.1. '
] 11.3 Additional right
| The right of set-off contained in this clause 11 is in addition to any general
ar banke?'s lien, right of set-off, right to combine accounts or other right to
- | which the Chargee is entitled.
a 12.  Preservation of rights
‘ 121 No marger
n @
(1)  No Transaction Document merges, discharges, postpones or
[ | adversely affects in any othor way the rights, remedies or powers
s of the Chargaes under any other Transaction Document.
{2) Nothing in any Transaction Document merges, discharges,
| | postpones or adversely affects in any other way a Security ar any
of the fghts, remedies or powers of the Chargee against any
| person.
H (3) ajudgment is made in favour of the Chargee against the Chargor
g or a Security Providsr in respect of the Secured Money or any part
of it, the Chargee holds the judgment collaterally with ths
| Transaction Documents as security for payment of the Secured
Mensy and ne Transaction Decument merges in the jJudgment,
L 12.2 WNoratorium legislation
To the extent permittad by law, a provision of a law Is excluded i it does
or may, directly or indirectly:
B {1)  lessen or vary in any other way the Chargor's cbligations under a
Transaction Documsnt; or
- | ‘
(2) delay, curtail or prevent or adversely affect in any other way the
R exercise by the Charges or a Controller appointed by the Chargee
of any of its rights, remedies or powers under a Transaction
| Document.
| 12,3 Waiver and oxercise of rights
] (1)  Awalver by the Charges of a provision of or of a right under a
Transaction Document is binding on the Chargee only if it Is given
i in writing and is signed by the Chargese or an Authorised Officer of
the Chargee.
B
"
a .
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(2)  Awalver is effective only in the specific Instance and for the
specific purposs for which it is given.

(3)  Asingle or partial exercise of a right by the Chargee does not
prevent another exercise or aitempted exercise of that right or the
exercise of another right.

(4)  Fallure by the Chargee to exarcise or delay in exercising a right
doss not prevent its exercise or operate as a waiver.

(5)  The Chargee is not iable for any loss, cost or expenise of ihe
Chargor caused or contributed to by the waiver, exercise,
attempted exercise, failure to exercise or delay in the exercise of a
right. —_

124 Chargee's rights cumulative

The rights, remedies and powers under the Transaction Documents of the
Chargee, or a Controiler appointed by the Chargee, are cumulative and

~do not exclude any other rights, remedies or powers.

12,5 Further assurances

The Chargor must, at its own expense, whenever raquested by the
Chargee, promptly do or cause to be dons anything which the Chargee
reasonably considars nacessary or desirable to:
(1)  give full effect to a Transaction Document; or

{2)  more fully secure the rights, remedies and powers of the Chargea
under a Transaction Document; or : —

(3)  parfact or cormplete any transfer or assignment of this Deed and
the beneflt of this Deed in relation io any transfer or assignment,

including signing and delivering documents.
12,6 Interests inland
(1)  Without limiting clause 12.5, the Chargor must, if requested by the
Charges, execute and dellver a morigage or other Security Inferest
over:
(&)  any real property; and

(b)  any other property over which It is possible to register a
specific Sscurity Interast,

forming part of the Secured Propsrty which is acquired by the
Chargor after the date of this Deed.
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(2) The mortgage or other Security Interest referred to in
clause 12.6{1) must:

(a) be in favour of the Charges;
(b) be In reglstrable form;
[¢)  secure the S=ruied Woney; and

(d) be on terms no more oneraus than this Deed but otherwise
accaptable to the Charges,

12T Attorney

{1) The Chargor Irrevocably appeints the Chargee, a Controller
appointed by the Chargee, and each of their respective Authorized
Officers, sovarally as ifs attorney o do any of the following:

(a)  if an Event of Default subsists perform the obligations of the
Chargor under the Transaction Documents;

(b)  if an Event of Default subsists in the nams of the Chargor
or the attorney, do everything the attorney considers
nacessary or desirable to give full offect to a right, remedy
or power of the Charges or the Controfler under a
Transacticn Document {including signing and lodging
proofs of debt and similar claims in legal proceedings);

{c)  appoint substitutes or delegats ifs powers (Including this
power of delegation) to any person for any period and
revoke any substitution or delegation; and

(dy if an Event of Default subsists do everything that the
Chargor may lawfully authoriee an agent to do in respect of
the Secured Property. '

(2)  Anatiomey of the Chargor may exercise fts powers aven if the
exerciss of the power constitutes a conflict of interest or duty.

(3) I required by the Charges, the Chargor must ratify anything an
attorney or iis delegate does in exercising its powers under this
clause,

12.8 Completion of blanks
The Chargee and each Authorised Dfficer of the Charges is authorised to

fill in any blanks and ctherwise complete any instruments executed by the
Chargor and depositad with the Chargee in conngetion with this Deed.
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12.9 Priority of fufure advances

{1)  All Secured Maoney which is advanced, paid, provided or otherwise
arises after the recsipt of notice by the Chargee of the creation of
any other Security Interest is secured by this Desd in priority to
any money securad by that other Sacurity Interest, unless the
Chargee specifically agrees otharwise in writing.

(2) Clause 12.8(1) has effect despite:
{a)  any rule of [aw to the contrary; and

(6)  the Chargee having natice of the creation of another
Security Interest. —_

12,10 Rights regarding prior Security Interests

The Chargee may pay or discharge any money, cbligation or liability
secured by a Security interest having pricrity over this Deed and take a
transfer of that Sacurity Interest for the benefit of the Chargee and:

(1)  the Chargor authorises, directs and consents to a person having
the bensfit of the prior Security Interest providing the Chargee with
all informatian it may requira in relation to the prior Security
Interest, including as fo amounts secured by the prior Security
Interest despite the terms of that prior Security Intersst; and

(2)  any money paid by the Chargor to the Chargee after the date of
transfer is available to be applied by the Chargee in its absolute
discretion to elther that part of the Secured Money comprising the
money secured by the prior Security Interest or to any other -
_ Sacured Money.
12.11 No marshalling

Tha Chargee is not required before it enforcas tha Charge or any other
Sscurity to: '

(1N give notica of this Dasd fo any person;

(2) enforce payment of or appropriate any Secured Money or other
money or assets which it at any time holds or Is entitled to recsive;

(3)  marshal, enforcs, realise or otherwise resort to any other Security;
or

{4)  commence proceedings or enforce any right against the Chargor
or any other person,

unless the Chargee thinks fit.
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412.12 Time of the essence

Time s of the essence of the paerformance of each of the Chargor's
obligations under this Deed.

13. Notices

13.1 Requiremants

All notices must be:

()
(2)

in legible writing and in English;

addressad 1o the recipient at the address or facsimile number set
out below or to any other address or facsimile number that a party
may notify to the other:

to the Chargor:

Address: Level 8, 461 Bourke Strest Melboume Vic 3000
Attention: General Manager, Corporate Finance
Facsimile No: (03) 9870 4271

to'the Chargee:

Address: Austraita and New Zealand Banking Group Limited
Level 10, 530 Collins Strest
Melboume Victoria 3000

Attention: Senior Manager

Facsimile No: (03) 9273 3161

(3) signed by the party or, where the sender is a company, by an
Authorised Officer or under the common seal of the sender; and
(4)  sent to the reciplent by hand, prepaid post (airmail if to or frem a
place outside Ausiralia) or facsimile.
132 Recelpt

Witheut limiting any other means by which a party may be able fo prove
that a notice has beean recaived by the other party, a notice will be
considered io have baen received:

1
(2)

GxD2730599 6

if sent by hand, when left at the address of the reciplent;
if sent by pra-paid post, 3 days (if posted within Australia to an

address in Austrafia) or 10 days (if posted from one country to
another) after the date of posting; or
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(3)  if sent by facsimile, on receipt by the sender of an
acknowledgment or transmission repart gsnerated by the sender's
machine indicating that the whole facsimile was sent to the
recipient's facsimile number,

but if a nofice is served by hand, or is received by the recipient’s facsimile,
on a day that is not a Business Day, or after £:00 pm (recipient's iccal
time) on a2 Business Day, the notice will be considered to have been
received by the recipient at 9:00 am on the next Business Day.

14. General provisions

14.1 Invalid or unenforceahle provisioné , -

1) If a provision of this Dead is Invalid or unenforceable in a
Jurisdicticn: .

(a)  itis to be read down or severed in that jurisdiction to the
extent of the invalidity or unenforceability; and

(b)  thatfact does not affect the validity or enforceability of:
{i) . thatprovision in another jurisdiction; or
{ii) the remaining provisions.

(2)  Without limitation to clause 12.1(1), if a law requires an
: Authorisation before the creation of any Security Interest over an
itern of Secured Property and the absencs of the Authorisation
does nor might render this Deed invalid or unenforeeable in whole —
or In part unless and untfl the Authorisation is obfained:

(a) the Secured Property is deemed not to Include that item
unless and untll the Authorisation is obtained; and

(b)  immediately on the Authorisation being obtained, the
Sacured Property includes that ftem and, if permitted by the
relevant iaw, is deemed fo have included that item from the
date of this Deed,

14,2 Chargee's certificate- .
A ceriificate signed by an Authorised Officer of the Chargse stating an
amount due, owing or payable or a rate or any other mattsr for the

putpose of a Transaction Document will be sufficient evidence of the
matter stated uniess the contrary is proved.
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142

144

14.5

14.6

15.

16.1

5.2

16.
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Certifications _

Any document or thing required to be certified by the Chargor must be
certified by an Authorised Officer of the Chargor or in any other manner
that the Chargee approves.

Amandment

This Desd may be amended only by a document signed by all parties.
Counterparts

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

Successors and assigns

This Dsed is binding on, and has affect for the benefit of, the parties and
their respective successors and pemnitted assigns,

Governing law and jurisdiction

Governing law

This Deed is governed by the laws applying in Victoria.

Jurisdiction

The Chargor irrevacably and unconditionally:

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

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

Dead of Covenant

The rights of the Chargee under this Deed are subject to the terms of a
Dsed of Covenant dated on or about the date of thls Deed, from the
Chargee in favour of the Growers, Timbercorp Sscurities Limited and
Almend Management Pty Ltd.
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Signed for and on behalf of Almond -

Land Pty Ltd by a duly appointed
attomey in the presence of:

e

.-“" 3

e of witness

John Stuart Mucray

Sigrature of attoﬁey (i have no notice
of revocation of the pawer of attorney
under which [ sign this document)

. Bark Pryn

Narne of withess (BLOCK LETTERS)

GKXD/2T30680_5

Name dFAtomey (BLOCK LETTERS)
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