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DBACONS (LB13) ATTN: GREG THOMPSUN
Leovel 15

485 Bowske Street

MELBOURNE VIC 3000

Certificate of Entry of a Charge
Corporations Act 2001 Sub-section 272 (3) (97 2 % lq! ‘

This is to certify that a notice in respect of a charge on the property of
ALMOND MANAGEMENT PTY LTD
Australian Company Number 094 468 845

was at 13:53 (B.S.T.) on the sixth day of October 2006

o cﬁ:ﬁ.““”?Wm“’“mm”‘c‘iﬁq%“m.m;“?“m”’
of Company in acco 0

the Corporations Act 2001.

The charge was allotted mimber 1364250,

The name of the chargee is
AUSTRALIA AND NEW ZEALAND BANKING GROUP
LIMITED :

Given under the seal of the
ifp Securities and Investments Commission
-fourth day of October, 2006.

ANZ.001.001.0333
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Dated 2& _September Zo0to _
G/ |

Almonds
Fixed and Floating Charge
from Aimond Management Pty Ltd

Parties

Almond Management Piy Ltd
ABN 71 084 468 845

Australia and New Zealand Banking Group Limited
ABN 11 00B 367 622

Contact

Gillad Dalal

Partner

RACV Tower, 485 Bourke Strest, Melbourne VIC 3000
Telophone:  +81 (0)3 8680 6388

Emaifi: giliad.dalal@deacons.com.au
Webslte: www.deacons.com.au
Our ref: 2563563
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Charge datsd 2.6 _September 2006

Parties  Almond Management Pty Ltd ABN 71 094 468 845
¢/~ Timbarcorp Limited, Level 8, 461 Bourke Strest, Melbourne,
Victoria, 3000
(the Chargor)

Australia and New Zeatand Banking Group Limited
ABN 11 006 357 622 .
of Level 10, 530 Coliins Street, Melbourne, Victoria 3000

{the Charges)

It is agreed

1. Definitions and Interpretation
14 Definitons
In this Deed, unless the context requires ancther meaning:

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

Event of Default means an event listed in clause 6.1.

Facility Agreement means the Facllity Agresment dated on or about the
date of this Deed end made between, amongst others, Almond Land Ply
Ltd and the Chargee.

Marketable Securities has the same meaning as in the Corporatioris Aot.
Permitted Restriction means:

(1)  a Restriction existing at the date of this Desd which is:

{a) disclosed to the Chargee In writing by the Chargor on or
befors the date of this Daed; or

{b) granted under a Project Document; or
(¢)  noted on a certificate or other document of title to any parl '

:f%he Secured Property on or before the date of this Deed;

HHHHHHﬂﬂﬂﬂﬂﬂgﬂlﬂﬁill-.-----_
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(2} ‘Rastriction created after the date of this Deed with the prior
written consent of the Charges. '

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

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

{2)  which harms or Is ltkely to harm the environment or any person,
Including asbestos, polychlorinated biphenyis and radioactive substancss.
Priority Amount means $100,000,000.

Recalvahles means all right fitle and Interest of the Chargor in and to,
and the bensfit of:

(1)  all present and future debts and monetary ligbilities from
Timbereorp Seeourities Limited under or in respect of the Project
Documents In respect of Management Fess; and

(2) all proceeds pald or collacted, recelved or racoverad in respect of,
or In connection with, the debts and fabliities referred o In
paragraph (1).

Recelver means the paraon or parsons eppointed to be a recelver or
receiver and manager under ¢lause 9.

Rastriction means a caveat, casement, covenant, reservation, restriction
as to user, lease, licancs, profit a prendre, garnishes order or other
restriction of any nature (whether on use or in any other way) arising
under an agreement, by lew or in any other way.

Secured Money means all money, cbligations and llabliifles of any kind of
the Chargor, fo or for the account of the Chargee that are now or may in
the future become due, owing or payable, whether actuelly, contingently
or prospeotively, In relation to the monoy recelved or to be received In
respect of the Transaction Document, and irrespective of:

(1)  the capacily of the Chargor or a Charges (whether as principal,
agent, trustes, bensficlary, parinsr or otherwiss);

(2)  whether the Chargoris liable as pringcipal debtor or as surety;

(3)  whether the Chargor is llable alone, Jointly or Jointly and severally
with another person;

GXD/27308856_5 Fixod and Floaling Chargs 2
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(4)  whether or not the money, obligation or libllity Is owed to the
Chargsae or to its account as a result of an assignment, transfer or
other dealing with or without the consent of the Chargor (as the

case requires); ar

(8) whether the monsy, obl[gaﬁcn or liability Is owed or secured before
or after the date of;

{a) this Deed;or

{b) any assignment 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 Projects including without Emitation:

{1)  any rights to the Recaivables;

{2) the Chargor's present and future interests in the Project
Dncumants; and

{3) the Chargor’s present and future interests in any chattels relating
to the Projects,

irraspective of:
(1)  whatherit Is rasl or perecnal; and
(2) whetheritis tengible or intanglble.

Socurity Provider means a person who grants a Sacuﬁty (other than the
Chargor).

Transaction Documents means:

(1) this Deed;
(2) the Facility Agreement;
(3) each Seourity.

(4) each dotument which. the Chargee and the Chargor agres in
wrifing is a “Transaction Document” for the purpnses of this Deed
including each document defined to be a “Finance Document” in
the Facility Agreement; and

(8)  each document entsred into or provided under any of the
documents described in paragraphs (1} to (5) or for the purpose of
amending or novating any of those doouments,

GXL/2730885 5 Flxad and Floatng Chargs 3
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1.3

21

22

23

ar Transaction Document means any of them and, when used In
relation to the Chargor, means any of those documents to which the

Chargor is a party. -

Interpretation

The provisions of clause 1.2 of the Facliity Agreement are deamed to
apply fo this Deed as if set out In full in this Deed with references to “this
Agreoment” being construed as references to this Deed.

Terms In the Facllity Agreement

In this Deed, If the context allows, capitalised terms and expressions not
otherwise defined In this Deed have the same meaning as In the Facility
Agresment.

Protection of Chargee

Each party to this Deed acknowledges and agrees that this Deed protscts
tha interests of the Chargee.

GCharge

Grant of Charge

The Chargor charges the Secured Property to the Chargee as security for
the due and punctual payment and satisfaction of the Secured Money.

Ranking _

The Charge ranks ahead of all other Ssourity Interests, Including any
Permitted Security Interasts, over the Secured Property except any
Permitted Security Interest:

(1)  which must be prefarrad by law; or

(2) o the extont provided In any priority arrangement to which the
Charges agrees in respect of any Permitted Security Interest.

Consideration

The Chargor enters info this Deed for valuable conslideration from the
Chargee and acknowledges receipt of that consideration.

Fixed charge

The Charge Is a fixed charge on all the Secured Proparly which is the
Chargor’s present and future:

(1)  Intorests and rights in real properly, bulidings and fixtures;

CXD/2730625_6 Fixed and Floating Charge 4
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(5)
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{7)

{8)

@)
(10

(1)

(12)

(13)

(14)

(18)

GXDZ730625_6

capital, including uncalled and called but unpald capital and
premiums;

parsonal property, Including plant, equipment and machinery
{other than stock-in-trade, work-in-progress and goods aoquired
for disposal in the ordinary course of the Chargor's business);

, trademarks, copyrights, designs, trade secrets,
confidential information and other intellactual property rights;

books of account, reglsters, records, vouchers, computer software,
computer printouts and other information relating In any way to the
business of the Chargor, whether the informatfion is recorded in
written form, electranically, magneﬂcally or in any other way;

interests In, and rights under, bills of exchange, promissory notas
and other negofiable instruments, certificates of deposit, bonds
and debsntures Issued by any persam;

Marketable Securitiss, interests in any managed investmant
acheme, legal or equitable rights or Intoreats In Marketable
Securities or any managed investment schems, units or other legal
or equitable Interests In any trust and any options, warranis or
other rights fo acquire (whethar by way of lsstie or transfer) any
property, right or interest referred to in this paragraph;

Interests In, and rights under, instruments of any kind deposited by
the Chargor with the Charges;

interasts In, and rights under, partnerships and joint ventures;

the banefit of all guarantess and Security Interests to which the - -
Chargor is entitied;

Interests In, and rights under, all Insurance policies relating to the
Secured Propsriy and the proceets of those insurance policles;

Interests in, and rights under, any contract to which the Chargor is
a party, all things In action due or owing to the Chargor and the
benefit of all its rights and remedises relating to those contracts and
things in action;

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

interests In and rights under any statutory or other licence relating
to the Chergor’s business or activiies or the ownership or use of
any part of the Secured Property; and

decuments of fitle to any property which is the subject of a fixed

Fixed and Fleating Gharge 8
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2.5 Floating charge

{1)  The Chargs is a floating charge on all the Secured Property thet is
not subjest to a fixed charge under clause 2.4.

(2) The Chargor may deal with any Sscured Properly for the ima
bsing subject to a floating charge only in the ordinary courss of tha
Chargor’s businsss.

28 Crystailisation

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

. (1)  onall Secured Property not already subjacl to a fixed charge if:

{a)  an Insolvency Event occurs in respect of the Chargor ora
Security Provider;

(b) an Investigation of the affalrs of the Chargor Is commenced
under any law relating to companies in circumstances
which hava a Material Advarss Effact;

{c) ‘the Chargor reducss or takes steps to reduce its capital or
imits or restricts cealls on Its Issuad but uncalled eapital
inchuding 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 s
enforced in any other way; or

(e) the Commissioner of Taxation fssues a notice under
section 218 or section 255 of the Income Tax Assessment
Act 1838 (Cth) or sectinn 260-5 of Schedula 1 to the
Taxetion Administration Act 1853 (Cth) relating to the

Chargor; and

(2) on any parlicular asset forming pert of the Secured Property and
not already subject to a fixed charge if:

(a) distress, attachmant, execution or othar court progsss Is
levied on or agalnst that asset;

(b) the Chargor deals, or ettempts, purporis or proposes to
deal, with that assst in breach of a Transaction Document;

(c) a parson proposses to take action or action Is taken to
obtain a writ, order, notice or other thing relating to distress,
attachment or other execution over that assef;

B o NN NN REE U E N EEE N E Qs R E S RN E RS
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(d) & Sascurily Infarest (other than this Charge) over that asset
becomes capeble of being enforced or a person enforees
or attempts, purports or proposes to enfores, a Security
Interest ovor that assst; or

(s) the Charges pives a notice In writing to the Chargor ta that
effect In relation to that assst.

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

TR EREEREEEE R L T T T T "

2.7 De-crystallination

M

(2

If the floating charge over an asseat becomes fixed under
clauss 2.6, the Charges may relsasa that asset from the fixed

charge at any time by notice to the Chargor.

if the Chargee gives a notice under clause 2.7{1), the assst
speciiied in the notice will, with effect from the date specified in the
notice, be subject to a floating charge under clause 2.1 and

clause 2.5 and subject to the furthar operation of clausa 2.6.

28 Priority Amount

(1)

(2)

@)

The maximum prospactive [iabllity (as defined in the Corporations
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 Priority Amount.

The Chargee may at any fims lodge a notice under seciion 266{(2)

of the Corporations Act specifying an increass in the maximum S
amount of the prospective liabllity referred to in clause 2.8(1) and

from the date of lodgement the emount of the Pricrity Amount will

be varied to the emount specified In the ncties,

The prospective llabliities secured by this Deed Include all lisbiiittes
which may become payable by way of principal, interest, feas,
expenses, indemnity payments, losses or demages owing by the
Chargar to the Charges. This Deed sectres the payment of all
prospective labllities of the Chargor to the Chargee and tha
Sscurad Money is not limited to the Pricrity Amount.

3 Refease of Charge
3.1 Release of Charge

The Chargea will at the written request of the Chargor, discharge the
Charge If the Chargee Is satisfled that:

Fixed and Floating Charge 7
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all of the Securad Money Is pald or satisfied in full;

no monay, obligation or Rabffity is fikely to become Sesured Money
within a reasonable time; and

there is no reasonabla possibiiity that money receivet or
racoversd by tha Charges and appiled in paymant or satisfaction
of the Secured Money must be repald or refunded under any law
(incdluding any law relating to preferences, bankruptcy, insolvency
or the winding-up of companles).

32 Partlal release of Charge

The Chargse may release a part of the Secured Property from tha
Charge at any time.

A release of part of the Secured Property from the Charge doss
not adversely affect the Charge over any other Seoured Property,
or any Transasction Document.

3.3 Reinstatement of Charge

Iif:

(a) any payment, soltiement, conveyance, transfer or other
transaction mads in satisfaction or in connection with the
Secured Money Is vold or voidable under any law; or

(b) any claim Is made that any payment, settlement,
conveyance, transfer or other transaction made in
satisfaction or in connecticn with the Sacured Money Is
void or voldable unider any law and the claim is upheld,
conceded or compromised,

the Chargee is immediately antiled fo the same rights, powers and
remedies against the Chargor and the Secured Properly as it
would have had if the relevant payment, settiement, conveyance,
transfer or transaction had never taken place. Iif requested to do so
by the Charges, tha Chargor must, at its own axpanss, sign all
documents and do all things necessary to restore the Charge to
the Charges. '

This clause 3.3 survives the discharge of the Charge.

34 Continuing security

This Dsed Is a continuing security and remains in full force and
effect, despite any settlement of account or any other matter or
thing, until a final discharge Is given to the Chargor.

Fixed e Floaling Charge ]

ANZ.001.001.0343



ﬁﬂﬂﬂﬁHHﬁﬁﬁﬁ“ﬁﬂﬂﬂﬂﬂﬂﬂﬂ.ﬂﬂﬁﬂﬂﬁﬂﬁﬂﬂﬁ

2

The aobligations of the Chargor under this Deed extend fo any
increase in the Secured Money as a result of any amentdment of,
supplement to or replacement of any Transaction Document or any
other act, matier or thing, whether or not the Charger gave its
consent to or had knowledge of the relevant act, matter or thing.

4. Representations and warmanties
41 Represontations and warranties
The Chargor represents and warrants to the Chargea that:

m

@)

(3)

4)

(5)

(8)

no Security Interests or Restrictions: no Seourity Interest or
Restriction exists over the Secured Property except Permitted
Sscurity Interests and Permitted Resbictions;

ownarship: the Chargor is the legal and beneficlal owner of the
Secured Proporly:

trustee: it Is not the trustes of any frust;

priority: subject to Permitted Security Interests, the Charge Is a
first ranking Saourity Interest and the obligetions of the Chargor
under this Deed rank ahead of all other ehlipations of tha Chargor
{other than those which must be praferred by kaw);

no resumption: the Chargor has no notice of any proposal by any
Government Agency fo salze, confiscate, requisition, resume or
compulsorily acquire any Sscurad Property whether permanently
or temporarily and whether with payment of compensation or not;

no Pollutants: no Pollutant affects the Szcured Properiy the
presence of which would have a Material Adverse Effest and the
Chargor hes not recsived any nofice from any porson clalming any
loss or nulsance as a result of such Pollutant.

42 Continuing representations and warranties

The representations and warranties In this Deed, including those in
tlause 4.1, survive the execution of each Transaction Desument and are
repeated on each date on which representations and warranties are made
or taken to ba repeated under the Facility Agreement,

4.3 Acknowledgmont of rellance
'The Chargor acknowledges that the Charges hes entered into each

Transaction Decument in refianca on the representations and warranties
conialned In this Deed.

Fixed and Floating Charge 8
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4.4  Additional representations and warranties
The representations and warranties In this Deed are In addition to any
other representations and wamanties in any other Transaction Document.
8. Undertakings
51 Payment of Secured Money

(1)  The Chargor must perform its obligations under the Transaction
Documents and the Permitted Sscurity Interests in full and on time.

(2)  Without limiting clauss 6.1{1), the Chargor must pay the Secured
. Money to the Charges: )

(a) inaccordance with the Transaction Documents; or

(b} on demand, if payment of the Secured Money s not
expressly provided for In a Transaction Document.

(3) The Charges [s not:

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

(b)  exhaust any remedies it may have against any peraon; or
(o)  enforoe any other Transaction Document,

but'is entitled to demeand and recsive payment and satisfaction of
the Secured Monay fram the Chargor when due under this Deed.

‘ 52 Undertakings relating to Secured Property
Unless the Chargee otherwise agrees in writing, the Chargor must:

(1)  no Security Interests or Restrictions: not create, agree or
attempt to create or permit to exist, any Security Interest other than
a Permitted Security Interest or any Restriction other than a
Permitted Restriction on any Sacured Proparty;

(2) Permitied Security interests and Restrictions: promptiy comply
with the terms of any Permitted Security Interest or Permitted
Restriction affecting the Secured Property and not do, omit o door
permit to occur anything by which the obligations of another
person under a Permitted Security Intorest or Fermitted Restriction
would be lessened;

(3) disposals: except as permitted or contemplated by the Project
Decuments, not self any Secured Property or transfer, lease or

CXD/2730528 6 Fixod and Flbating Charga 10
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(6)

(6)

&

(@)

(10)

GNIY2730885_5

otherwise dispose of it, part with poesession of i or otherwise deal
with it, whather by a single transagtion or by a numbsr of
transactions, whether related or not, other than, in the cass only of
Secured Propsrty subjett o a floating charge undar this Deed, In
the ordinary course of the Chargor’s business, cn arms length
commercial terms;

maintain: maintain and protect the Seaured Property end keep it
in good order and congdltion end in good end substantial repalr and
promptly carry out all work that may be required by & Governmant
Agency In relation to the Sscured Property in each case, where
fallure to do so would have a Material Adversa Effact;

repalr: promptly repalr every defect in the Secured Property where
commerclally prudant to do so;

protact on demand by the Chargee take or defend legel
procesdings for the protestion of any Secured Property where
cominercially prudent to do so0;

not prejudice: not do, omit to do ar parmit to ccour anything which
adversely affects a right, power or remedy of the Charges under
this Dead or which does or might result In any Sscured Property

baing:

(a) subject to a Soourity Interest in favour of a Govemment
Agency;

(b)  surrentdered, forfeitzd, exchanged, cancelled or adversely
affected In any way; or

(c) reducedin \(alue.

and this has a Material Adverss Effect,

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), whera this
would have a Material Adverse Effect;

aceess: provide to or prosure for the Chargee or its professional
consultants full access o the Sscured Property and all promises
and employees of the Chargor for the purpese of inspscting
Seoured Properly or exercieing a right, powar or remedy of the

Charges;

damage: promptly notify the Charges of any damags, loss, theft,
arrest, confiscation, ssizura or other event wiich might have a
Material Adverse Effect or involve any loss or reduction in value of
any Secured Property In an amount which exceeds $500,000;

Fined and Floating Chargs, 11
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{11) pay taxes: whether or not the Chargea has taken possession of
any part of the Secured Praporly, punctually pay all Taxes for the
Sgourad Property and on demand provide the Chargea with coplss
of all notices received for thoso Taxes and coples of recelpts for all

payments;

(12) comply with laws: comply and obsarve with all laws and all
guidelines, directions, requasts or requirements of eny
Govemment Agency applicable to any Secured Properly 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 other monay
and perform all cbligations under any lease, sub-lease or licence

. grented to the Chargor where te not do so would have a Material

Atdverss Effect and on demand pravide to the Chargee the racaipt

for avery such payment;

(14) deposit title documents: depoalt with the Chargee eall cartificates
and other documents of title for, and other instruments evidencing,
any Secursd Property over which the Charge Is a fixed chargoe
Immediately on:

(@) exacution of this Deed by the Chargor; and

(b} acquisition of an assst forming part of the Secured Properly
after the date of this Deed;

(15) requisitions: use Its best endeavours to answer and comply with
any requisitions or orders made by any Government Agency in
relation to the registration of this Dasd and do all things that the
Charges considers necessary or desirabla to assist it in registering
this Dead with the Australian Securities and investments
Commisslon or any cther Government Agenoy;

(16) Pollutant: take any action the Chargee regulres In respect of any
Poliutants end not permit any Poliutant to be released on or from
the Sacured Property, In oach case where fallure to do so would
have a Material Adversa Effect.

53 Iinsurance undertakings
Unless the Charges otherwise agress In writing, the Chargor must:

(1) all risks: insure all of the Secured Property that Is of an insurabls
nature for amounts and on terms reasonably required by the
Chargees with an Insurancs company acoeptable to the Charges
(and In relation to insurance for loss of rent and civil Habllity for
meterlal breachas of Environmental Laws, the parties wiil co-
operate with a view to obtalning insurance which it would be
commeroially prudent to obtain having regard to the Chargor's

iﬁﬂﬂiﬂﬁﬁHuﬂﬁniﬁgﬁﬁﬂﬁﬁannm.ﬁnu-u---.n
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business and the Chargea’s exposure and which is available ata
reasonable cost and on reasonable tenms having regard to thoso
matters);

(2) other insurances: maintain workers' compensation, public risk (in
an amount reasonably acceptabls to the Charges) and such other
Insurances that would be commercially prudent to be maintalned
by a person conducting e business similar to the Chargor's
business or as reasonably nominated by the Chargee from ime to
time.

{3) insurer: ensure that all Insurance policles ara issued by a
reputable Insurer indepandent of the Chargor reasonably
accoptable to the Charges;

4) content ensure that all msurance policles are on terms
rezsonably acceptieble to the Chargee and, without imitation:

(a) are taken out in the names of the Chargor and Charges
insureds for the full value of thelr respective rights and
Interests;

(b) name the Charges as loss payes for clalims invoiving the
Secured Properly (except in the case of a reinstatement
policy where paymeants are to be made directly to the
person effecting the reinstatement) or any cther claim for
which loss funds would, In the abaence of this provision, be

payable to the Chargor;

(c). contain a provision that the policy cannot bs cancelled
unless the Chargee has received from the insurer 30 days
prior wiliten notice of the proposed cancellation and, If S
there Is a default In the payment of premiums or a breach
of any other tamm of the policy, unless that nofice specifles
the relavant breach and the breach Is not remetiled, by the
Charges or by any other person, on or bafore the expiry of
that 30 day perlod;

(d) contaln a provision that breach of any term of the policy, or
any nondisclasure, misrepresentation or fraud or any other
act, omission or neglect by an insured will not Invalidate the
cover or prejudice or reducs tha rights of any other insured;

(s) contain a waiver of any rights of the insurer {o set-off,
counterclalm, meke eny deduction or seek contribution in
connection with amounts payabls fo the Chergese, including
where other Insurances are effected by the Changes
egainst the same loss in respect of which those amounts

are payable;

CXD2730585_8 Fixed &nd FloatingCharge 13
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H oxcept as provided in paragraph (o) above, contain a
walver of all olaims agalinst the Charges for insurance
premiums, Taxes, commissions or other amounts due;

(6) rensw Insurances: renew all insurance policies before thelr expiry
and extend Instrance policies when further insurable risks arise;

(8) pay premiums: pay &all nsurance premiums, Taxes, commissions
and other amounts necessary for taking out, maintalning, renewing
or extending all insurence polides in full and on fime;

(7)  dellver policles: deliver to the Charges every insurance policy,
evary alteration or addition {o a policy, and every certificate of
currancy and related raceipts and any other detalls of the

. insurance policles which the Charges requires or requests;

(8) nochanges:

(a)  not cancel any insurance policy unless it s afier another
insuranca policy (which compliss with the requirements of
this clause) has been obtained in respsct of the relevant
asset; or

(b)  vary an insurance pollcy in @ way which makes it
Inconsistent with the requirements of this clause 5.3;

(8)  not prajudiee; nat do or allow an aot or omission o be done or
occur (including any non disclosure of any Information or any
alteration or addition to an improvement forming part of the
Setured Property) by which:

. (a) aninsurance policy may be cancelled;
(b) the premium mey be Increased;

(e) Insurance le or bscomes insufficlent; or

(d) & claim may be prejudiced in any way;

(10) notice to Chargee: promptly notify the Charges of;

{a) the full particulars of any sevent which does ar might give
rise to a right to claim under an insurance policy excesding
$2650,000 and provide to the Charges any further
information that comes into the possession of the Chargor
relating to that claim or potentlal claim;

{b) the canceliation or proposed cancsliation, veriation or
reduction of an insurancs policy;

{c) any insurance pollcy becoming vold or voidable; and

WM M M MO MMM NN M L M MWW U W G NN W

GXD/2730885_6 Fixedend FloaingChamge 14

ANZ.001.001.034¢



ﬁﬁﬁﬁﬁﬂﬂHHHﬁ“ﬁﬁﬁi-iﬂ..l.llll!llll.ﬂ

(d}  any other material circumstances or correspondence
relating to an insurance policy;

(11) notice to insurer: promptly notify tha ralsvant insurer, in
accordance with the terms of the relevant insuranes policy, of any
evant which does or might give riss to a right to ¢lain under an
insurance poficy; and

(12) settlement of claims: not meke, enforce, setfle or compromise
any claim in respact of Insurance or for compansation but permit
the Charges alons to do those things and to sue and giva
discharges for &il insurance claims and moneys.

54 Chargee may Insure
If:

(1)  the Chargor fails to teke out, maintain, renew or extend an
Insuranca pollcy In accordance with clauss 5.3;-

(2) the Chargee determines that an (nsurer may becoma entitled to
cancel or avald an Insurance poficy 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 Chargea may do anything which it determines is advisable or
nscessary to take out ar kesp In forea that policy or to taka out a new
policy compiying with clause 5.3 at the cost of the Chargor and in the
name of the Chargor or the Chargee or both. The Charges Is not obliged
to do anything under this clause 5.4,

6.5 Application of Insurance money

(1)  Subject to clause 5.5(3), if no Event of Dafault or Potential Event of
Default has occurred and is subsisting, any money recelved or
recovered under a claim involving the Secured Property, or any
other claim for which the loss funds are payable to the Chargor
must be held In a separate account for the Chargee and applied. at
the option of the Chargor:

(a) towards satisfaction of the Secured Money; or
(b) tothe extent necessary, to repalr, replace or reinstate the

Secured Property or otherwise for the purpase for which
the relevant insurance policy was maintained.
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{2)  Subject to clause 5.5(3) if an Event of Default or Potential Event of
Default occurs and s subsisting monays referred to in
clauss 5.5(1) must ba-kept in a saparate account for the Chargee
and will ba applied as follows:

(a) any such moneys up to the amount of $2 million In any 12
month period will be applied at the option of the Chargor for
any of the purposes referred to In ¢lause 5.5(1)(a)
or 5.5(1)(b); and

(b)  any such moneys over the amount of $2 million in any 12
month period will be applied at the option of the Chargse
for any of the purposes referred to In clause 5.5(1){a)
or 5.5(1)(b} but in exergising [ts option (and without limiting
the rights of the Chargee In any way) the Chargee will
consider the rights of the Growers In making any election
pursuant to the clause.

(3)  If required under the terms of a reinstatement policy, the Chargor
must apply all proceads payable under the reinstatoment policy to
the reinstatement of its Securad Property.

(4 The Chargor must ensure that:

(a) any monoy recsived or recovered under a claim for workers
compensation or public risk and products liablity Is pald to
ﬁ'tangy_erson entitied to be compensated under the relevant
policy; and

{(b). any mongey racelved or recovared under a reinstatement
policy Is pald, if required under the terms of the policy, to
the person entitied to payment under the contract for
relnstatement of the Sacurad Property.

Consent of Chargea ,
If any consent or approval of the Chargee Is given, or compliance by the
Chargor of any undertaking is walved, subject to compliance by the
Chargor with any condition at or before a particular time, the Chargor
must comply with that candition.

Chargee may act

The Chargee may do or cause to be done all things, Including the

payment of any mansy, which must be done by the Chargor under this

Deed but which the Chargor falla to do In accordance with this Deed or

which the Chargor falls fo do fo the satisfaction of the Chamges, Any

Eonsy paid by the Chargse for this purpose forms part of the Sscured
oney.
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[: 8 Events of Dofault
6.1 Events of Default
it Is an Event of Default if:

{1)  ovent of default an event of default (howaver describad) occurs
undar the Fadllity Agreement or any other Transaction Document;

(2) ownorship of sacured property: the Chargor ceases for any
reasan fo be the legal owner of any part of the Sscured Property
(other than as permiited under a Transaction Document) or with
the prior written conssnt of the Chargee:

{3)  useand occupation: the uss or occupation of the Secured
Property by the Chargor contravenes a law or a guldeline,
direction, reguest or requirament of a Government Agenoy which
contravention has or Is likely to have a Material Adverss Effect;

(4) Btigation: a proceeding Is commenced against the Chargor in
relation to any Secured Property which does or Is lkely to:

(e) impeach the Charger' s title to Secured Property; or

(b) . restrictin a materlal respect the Chargor’ uss, otccupation
or enjoyment of Sacured Property,

In & way which is likely to have a Msaterial Adverse Effect and the

Chargor is unabls to reasonaebly satisfy the Chargee within .

5 Business Days of the procesding belng filed or commenced that
ﬂtadgfmwa:lng will be permanently stayed, struck out, withdrewn

or defeated; -

(6) priority: the Charge ceasss for any reason to ba a first ranking
charge or an ohligation of tha Chargor other than a Pemmiited
Security Interest ranks ahead of or equally with the Sscured
Money; or

(6) damage: a substantial part of the Secured Property is destroyed or
substantially demaged and the Sscured Property is notfully
insured in accordance with clause 5.3,
62 Consequences of default
(1)  Whilstan Event of Default subsists the Chargor must immediately
pay tha Securad Money in full to the Chargea on demand by the
Chargee and In the mannar notified by the Chargae.

(2) The Chargee may do or cause to be done &ll things, Including the
payment of any money, necessary to remedy any Event of Default
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and any money pald by the Chargee for that purpose forms part of
the Secured Money.

(3) The Charges mey enforce this Deed even If the Charges accepts
payment of eny part of the Secured Money after an Event of
Default has ocourred,

7. Powers of Charges on default

71  Powers of Chargeo
Immediately on or at any time whilst an Event of Default subsists, in
eddition to any rights, powers or remedies conferred by lew, the Charges

has the powsr to do all acts and things and exareise all rights, powers and
remedies that the Chargor could do or exercise in relation to the Secured

Proparly Including the power to:
(1) take possession: enter, take possession and assume control of
the Secured Property;

(2) recelve rents: recalve rants and profits of the Secured Property,;
(3) manage: manage the Secured Property;

(4) camyen buslness: carry on any business of the Chargor forming
part of the Secured Property, or relating to It;

{5) maintaln or improve: do anything to malntain, protect or improve
the Secured Property;

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

(7)  seli: sell or agres to sell Secured Property on tenﬁs that the
Charges thinks fit and imespective of:

(a) whstheror not the Chargee has taken posssssion;
(b)  whather by public auction, private treaty or by fender;
(o). whether for cash or on deferred purchase fermsor a

comblination of those and whsther or not deferred purchase
terms provide for the charging of interest or the giving of

security;
(d)  whetherin one lot or in parcsis;

(e}  whether or not other property Is sold by the Chargee or
another person; and

GXD/Z730888_6 Fixed and Ficating Charge 18
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(8)

)

(10)
(11)
(12)

(13)

(14)

(15)

(18)

(17)

(18}

(19)
(20)

@1

-

{f whether with or without special provislons including, without
limitation, provisions relating to fitls and payment of the
purchase money;

lease: lease or [icense any part of the Secured Property, and
renew, terminate, surrender or accept the surrender of leases or
ficences, on terms that the Chargee thinks fit;

grant options: grant to any person an option to purchase any
Seocured Property on terms that the Chargae thinks fit;

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

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

transfer property: surrender or transfer the Sacured Proparty to
any Government Agency (whether or not for falr compensation):

exchange property: exchange with any person any part of the
Secured Property for any other property, whether or not of equel
value;

employ: employ or engage any psarson on terms that fha Chargese
thinks fit for the purpose of exercising any of the Chargee’s rights
or powers or remedles under this Desd;

delegate; delegate to any parson for any time as the Chargse
approves any or all of the powers of the Chargee on terma that the
Charges thinks fit;

give recelpts: give sffective recalpis for all money and other
asseis that may come into the handa of the Chergee;

perform and enforce; carry out and enforce, or refraln from
carrying cut or enforcing, contracts entered into or held by the
Chargor in relation to the Secured Properly in the exercise of the
sights, poware and remedies of the Chargee under this Dasd,;

insure: Insurs the Securad Property;

proesedings: institute, conduct, defend, discontinue, settle,
arrange or compromise any proceedings (Including procesdings
refating to Insurancs of the Secursd Proparty);

borrow:

(8) advance money for the account of the Chargor; or

Fixtd end Floafing Charge 19
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{b) ralse or borrow any monsy in its name or in the name of or
on behalf of the Chargor, from any person approved by the
Charges; and. -

(c) sscure money advanced under paragraph (21){(a) or raised
or borrowed under paragraph (21){b) by a Security Intarest
over any part of the Sscured Property whether ranking In
priority to, equal with or after the Charge or any Security;

{d)  execute documents: executs end dellver dosuments on
behalf of the Chargor under seal or under hand;

(22) operate bank accounts: operate any bank account forming part
of the Sscured Property; and

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

72 Stotufory powers

(1)  The Charges end any Confroller appeintad by the Charges may at
any time whiist an Event of Default subslsts, to the extznt that an
applicable law permits, exercise a right, power or remedy under a
Transaction Dosument without first giving any notics, or allowing
tho lapse of any paried of time or fulfilling any other condition
precedent.

(2) Ifan applicable law provides that a right, power or remedy under a
Transaction Document may only be exercised by the Chargee
after a pericd of notize Is given or a lapse of time occurs than:

(a} if a period of notice or lapse of ime is mandatory, that
pericd of notico must be given or lapse of time must ocour
or be permitied by the Chargee; or

(b) if tho law provides that a pariod of notice or lapso of time
may be fixed by this Daed, one Business Day Is fixed as
the period of notice or lapse of fime during which:

)  default must continue hefore a notice Is given
demanding repayment or safisfaction of the Secured
Money; and

i} notice for payment or satisfaction of the Secured

Money must remain unsatisfied before the Charges
may exercise the relevant right, power or remedy,

GXD/2730688 8 Fixed ond Floating Chatge 20

ANZ.001.001.0355



" EEEEEEEREE. . E R R R F R R L T TEE TR E R

7.3  Not mortgages In possession

If the Charges, or a Controllar appointed by the Charges, takes

possession of any Secured Property neither the Charges nor the

Controller is fiable as a morigages in possession.

74 Give up possession ~
The Charges may give up possession of the Secured Property or any part
of it at any time end may dizscontinue a recelvership.

7.5 Exclusion of llablilty

The Chargee Is not responsible for [osses of any kind which mey oocur es

a result of the exercles, or aftempted or purporied exeroise or non-

exerolse of a right, power or remady of the Chargee or a Controller

appointed by the Charges, including as a result of the negligence or
default of any person.
7.6  Protection of third parties

(1) A person dealing with the Chargee or a Controller appointed by the
Chargee in connsotion with the exercise of any of the Charges's
rights, powers or remedies:

(8) is not bound to enguire whether an Event of Default has
ooourred, If the appointment of a Controller is duly made or
otherwise as o the propriely or regularity of dealings with
any of them; and

(b) Is not affected by exprass notics that a dsaling is

_unnecassary or improper.

(2) Adealing Is deemed to bo valld and affactiva despite an
regularity or impropriety In a deallng as described In this clause.

(3) A dsaling referred to In clause 7.8(1) is not affected by express or
gonstructive notice on the part of any person dealing with the
Chargee or a Controller appointed by the Chargee of any matter
referred to In clause 7.6{1).

(4)  The receipt of the Chargee, a Controller appointed by the Chargee
or any Authorised Officer of the Charges for any money or ather
property paid or delivered to them In connection with this Deed
releases the person meking the payment or delivery from any
oblpgation to see to the application of that monsy or property.
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8. Paymente
8.1 Payment by tha Chargor

All payments by the Chargor to the Chargee under a Transection
Document must be made:

(1)  notlater than 11:00 am on the due date for payment;
(2) In Cleared Funds in Dollars; and
(3) to the account specified by the Charges,
or in any other manner that the Charges nofifies to the Chargor.
B2 Business Days
If an ammount would ctherwise be dus for payment on a day that is not a

Business Day, that amount [s due on the next Businass Day or, if that
Business Day is In another calendar month, on tha preceding Business

Day.
8.3 Payable on demand

An amount payable under a Transaction Document that is not payable on
a specified date is payable on demand by tha Charges.

84 Payments in gross

Subject to clause 8.5 all money payable by the Chargor under a
Transactiori Documsnt must be paid unconditionally and in full without:

. (1)  set-off or countarclaim of any kind; or

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

85 Deductions and withholdings

(1)  If the Chargor or another parsen is required by law fo make a
deduction or withholding for Tex from a payment to the Chargee
under a Transaction Document or the Chargse is required to make
a payment for Tax on any payment received or receivable by it

from the Chargor, the Chargor
(@) Indemnifias the Chargee against any Claim in respact of
the Tax; and

(b}  mustimmediately pay an additional amount to the Charges
so that, aefter all applicable deductions, withholdings or
payments for Tax, the Charges actually receives for iis own

l.-ﬂ--..--ll.lﬂ--llll--.unn-n-‘-_m
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benefit a net amount equal to the amount which it would
have received If no deductions, withholdings or payments
had basn reguired.

(2)  If the Chargor Is required by law to make a deduction or
withhokding for Tax from a payment to the Charges undera
Transaction Documant, the Chargor must pay the full amount of
the deduction or withholding to the appropriate Government
Agenoy In eccordance with applicable law and daliver the original
recolpts o the Chargee.

88 Alloration of receipts

. (1) The Chargee may ellocate payments made by or for the account of
the Chargor towards any principal, interest or other money owing
under a Transacton Document as it considers appropriate.

(2} The Charges may apply any amounts racsived or monay
recovered by it under any Sscurity which secures the Secured
Money and other obligatlons In the manner it determines In its
absolute diseretion. The Chargee may apply those amounts in or
towerds satisfaction of the Secured Money but Is not under any
obligation to do so. ’

87 Goodo and Services Tax

(1)  The Chargor must pay to the Chargee any amount (GST Amount)
payable on account of GST es a conssquence of any supply made
or deemed to bo made or other matter or thing dons under orin
connection with this Agreement by the Chargse Including the
provision of any financlal advice or release of a claim. -

(2) The GST Amount must be caloulated by multiplying the amount on
wmd;fﬂéagﬁlsmqmmdtobeoalwlatedatlawbythe prevaliing
rets .

(3)  The Chergor must pay any GST Amount at the same time and in
the same manner as making payment of any consideration on
which the GST Amount Is calculated or 7 daya after a labllity for
GST arises, whichever Is earlier, To the extent that the GST
Amount Is not calculated on consideration, the Chargor must pay
the GST Amount within 7 days of receipt of a written demand by or
on behalf of the Chargee.

(4)  Ifan adjustment ls made or required to ba made betwsen the
Chargee or other payer of GST and the relavant taxing authority
on account of any amount pald as GST as a consequencs of any
supply made or deamsd to ba made or other matter or thing done
under or in connection with this Agreament by the Charges, a
comresponding adjustment must be made as betwean the Chargor

IEHIIIIIIIII.IIIEI--.-----nn
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and the Chargee and any payment nessssary to give effect to the
adjustment must be made.

The Chargor must pay any amount it is required to pay under thie
clause 8.7 in full and without deduction, notwithsteanding any
entitlement that It may have ta e credit or offset.

No later than 14 days after recs!pt of payment of any ST Amount
the Chargee must provide to the Chargor a tax invoice complying
with any legislation under which GST Is Imposed.

9. Appointment of Recalver

. 8.1 Appointment
Whilst an Event of Default subslste the Charges may:

appoint n writing:

(a) anyone or more persons to be a recelver or receiver and
manager of the Secured Property or part if it; or

(b) differant recelvers or recsivers and managers for different
parts of the Sscured Property,

on tarms that the Chargese thinks fit and irrespactive of:

(c)  whether the Charges has taken possession of the Secured
Property; or .

(d)  whether an order has besn made or a resclution passad to
wind-up the Chargor;

remove & Raceiver and, in the cass of remaval, retirement or
death of the Recelvar, appoint a replacement;

fix the remuneration of the Recelvar at an amount or rate of
commisslon agreed betwsen the Chargee and the Recsiver and, in
the absence of agreement, et the rate determined by the Charges;
and

if two or more persons are appolnted as Recelver appoint them
Jointly or eevarally or jointly and severally.
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9.2 Agent of Chargor
(1) A Recelver Is the agent of the Chargor uniess and untit

(8)  the Charges, by notice in writing to the Chargor and the
Receiver, requires that the Receiver act as agent of the
Charges; or :

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

(2) Iffor any reason a Receiver ceases to be the egent of the Chargar,
[ ) the Reoeiver immedlately becornes the agent of the Chargee.

(3} While the Recelver is the agent of the Chargor, the Chargor alone
Is responsibls for the acts and defaufts of the Recslver, but in
exsrcising a right, remedy or power of the Chargee, the Recaiver
has the authority of both the Chargor and the Chargee.

9.3 Powera of recalver

(1} A Recelver may do any act, matter or thing and exercise any right,
power or remedy that may be done or exercleed by the Chargee in
relation to the Sscured Proparty.

(2) The power conferred on a Recsiver under paragraph (1} is in
addition to any right, power or remedy conferred on the Recelver
by lew, but is subjest to any specific limitations placed on a
Receéiver by the terms of the appointment of that Raceiver.

10.1 Order of application

(1)  The Chargss or a Controller appsinted by the Charges may
appropriate and apply money which It receives or recovers under
this Deoad toward any part of the Secured Money and in any order
it determines In its absolute discration.

{2) If no determination as described in clause 10.1(1) s made, the
Chargee or Cantrolier must apply any maoney recesived or
recovared under this Deed [n the following order:

(a) first, in payment of ali amounts which, to the extent required
by law, have priority over the payments specified in the
remaining paregrephs of this clause;

(b)  sescondly, in payment of all costs, charges, expenses or
other money incurred or payable by the Charges, ora
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Controller appointed by the Chargse, In connestion with the .
exercise or attempted or purported exerciss of a right,
power or remedy under a Transaction Document;

(¢} thirdly, in payment of the Controller’s remunsraticn;

(d) fourthly, In payment or satisfaction of any Security Interest
of which the Charpee has notice having pricrity over the
Charge, In order of, and o the extent of, thelr pricrity;

(e) fifthly, In payment of the Secured Money and applied
against interest, principal or other amount the Chargee or
Controller thinks fit;

. {f) sixthly, to the extent required by law, In payment of other
Security Interasts In respect of the Secured Properiy of
which the Charges has notice and which are due and
payable in accordance with thelr terms, In the order of their

privrity; and

()  seventhly, in payment of the surplus, if any, to the Chargor
in acoordance with clause 10.4.

102 Credit actual recelpts

In applying any money toward satisfaction of the Secured Money, the
Chargee will credit the Chargor oniy with that money actually recelved by
the Chargee in Cleared Funde, and that credit will date from the time of
actual recsipt.

10.3 Amounts contingently due

[ If roney avallabie for distribution to the Chargee relates to a part of the
Socured Money which Is contingently duse fo the Chargee:

(1) thatmoney may be placed in a shori-term Interest bearing deposit
acoount with any person (including the Chargee or a Related Body
Corporate of the Charges) selested by the Charges on terms
dstarmined by the Chargee until that part of the Secured Money
becomes actually dus and payable or otherwise caases to be
contingently dus; and

(2) atthat time the amount aclually owing may be pald to the Charges
and the balance distributed in accordance with clauss 10.1.

10.4 Surplus money

(1)  if atany fime after satisfaction of the Sacurad Money the Charges
holds surplus money payable to the Chargor, that money:

(8} does not earry Interest; and
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(p)  will promptiy be deposited by the Charges into an account
in the name of the Chargor with a Bank.

(2) 'The Chargee has no further lizbility in respsct of money dealt with
in eccordance with paragraph {1).

10.5 Receipts by the Chargse
The recelpt of an Authorised Officer of the Chargee or a Controller
appointed by the Chargss for moniey or another asset payable to the
Chargese or recsived by or for the account of the Chargee under a
Transaction Document relieves the psrson making the payment or
delivery from all fiabllity to enguire as to:
(1}  the application of that money or other assef;
(2)  whether the Secured Monsy s dug or payable; and

{3) the propristy or regularity of the appointment of a Controller

appointed by the Chargee.
11,  Sect-off
111 Sot-off

The Chargee may, whilst an Event of Default subsists, and only after
demand has besn made by the Charges under this Deed on the Chargor,
sot-off and apply towards satisfaction of the Secured Money:

(1)  anyamount held by the Chargor on its own account; and

(2)  anyamount that is equal fo the amount held by the Chargor on
hahalf of Almond Land Pty Lid or any Security Provider provided
that:

(a) the emountheld by the Chargor Is he!d on bahalf of Almond
Land Pty Ltd or any of the Sacurity Providers and not on
bahalf of the Growers; and '

(b)  suchamounts relate to the Projects.
112 Currency conversion _
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 i which the Chargor's account

is maintained or the currency of the amount owing In accordance
with its usual banking procedures; and

IHIH‘.I-I--.--n-—ﬁ-—..-—-—......-..._...__......
'
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| |
{2) eapply the emount purohased, efter deducting any costs of
| | exchange and any other related costs, in assordance with
5 clauss 11.1,
8 113 Additional right
8 The right of set-off contained In this clause 11 Is in addition {n any general
or banker's lien, right of set-off, right to combine accounts or other right to
A which the Charges is entitied.
u 12. Preservation of rights
. 121 Nomerger
@
(1)  No Transaction Dooument merges, discharges, postpones or
R adversely affects in any other way the rights, romedies or powers
of the Chargee under any othar Transaction Document.
. (2 Nothing in any Transaction Document merges, discharges,
a posipones or adversely affects In any other way a Security or any
of the rights, remedies or powers of {he Charges agalnst any
B person.
- | (3) ifa judgmentis madse in favour of the Charges aigainst the Charger
or a Security Provider in respoct of the Secured Money or any pert
| of it, the Chargea holds the Judgment collaterally with the
B Transaction Documents as security for payment of the Secured
Money and no Transaction Document marges in the judgment.
L 122 Moratorluin legislation
. To the extent permitted by law, a provision of a law is excluded if it does
or may, directly or indirectly:
B (1) lessenorvary in any other way the Chargor's obligations undera
Transaction Documant; of
n (2) delay, curtal] or prevent or adverasly affect In any other way the
| exercise by the Chargee or a Controller appolnted by the Chargee
of any of its rights, remedies or powers under a Transaction
[ ] Docurnent.
‘ 123 Walver and exerclso of rights
N (1)  Awalver by the Charges of a provision of or of & right under 2
' Transaction Document Is binding on the Chargee only if it s given
B in writing and Is signed by the Charges or an Authorised Officer of
B the Chargee. ' :
||
|
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(2) Awalver is effactive only in the epecific instance and for the
specific purposs for which |t is ghven.

(3)  Asingle or partial exarcise of a right by the Charges does not
prevent another exercise or attempted exercise of that right or the
exerciss of ancther right.

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

(5) The Charges [s not liable for any loss, cost‘ or expenso of the
Chargor caused or contributed to by the walver, exercise,
. aftempted exerclse, fallure 10 exercise or delay in the exercise of a
right.

124 Charges's rights cumulstive
The rights, remedies and powers under the Transacton Documents of the
Chargee, or a Controller appointed by the Charges, are cumuiative and
do not exclude any other rights, remedies or powers.

125 Further assurances
The Chargor must, at its own expense, whenever requested by the
Charges, promptly do or caues to be done anything which tha Chargee
reasonably considers necessaty or desirable to:
(1) give full sffect to a Trensaction Document; or

(2) more fully secure the rights, remedies and powers of the Chargee
under a Transaction Document; or ——

. {(3) perfect or complete any transfer or assignmant of this Deed and
the benefit of this Dead in relation to any transfar or assignment,

Including signing and delivering documants.
12,8 Intorests in land

(1)  Without limiting clause 12.5, the Chargor must, i requested by the
Charges, execute and deliver a morigage or other Security Inferest
over: ‘

(a)  any real property; and

(b) any other property over which it Is possible to register a
specilic Security Inferest, .

forming part of the Secured Property 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
clauss 12.6{1) must:

(a) boinfavour of the Chargee;
(b)  bain repistrable form;
(c)  secure the Sscured Money; and

(d)  be on terms no more onerous than this Deed but otherwise
acceptiable to ths Charges.

. 12.7 Aftorney

(1)  The Chargor rrevocably appoints the Charges, a Controller
appointed by the Charges, and each of thelr respective Authorised
Officers, soverally as its attomey to do any of the following:

{a) K an Event of Defauilt subsiete pesform the obligations of the
Chargor under the Transaction Dotuments;

{b) if an Event of Defauit subsists In the name of the Chargor
or the attorney, do sverything the attorneay considers
necessary or desirable to give full effect to a right, remedy
or pawer of the Chargee or the Contraller unider a
Transection Document (Including elgning and ledging
proofs of dabt and similar claims In legal proceedings);

(c} eppoint substiutes or delegate its powers (including this

powaer of delegation) to any parson for any period and
rovoke any substitution or delegation; and

(d) i an Event of Default subsists do everything that the
Chargor may lawfully authorise an agent to do In respect of
the Secured Properiy.

{(2) Anattorney of the Chargor may exerciae it powers even if the
exorcise of the power constitutes a conflict of interast or duty.

(3) I required by the Charges, the Chargor must ratify anything an
aftomey or its delepate does in exerclsing its powers under this
clause.

128 Completion of blanks
The Charges and each Authorised Officer of the Charges Is authorised to

fill In any blanks and ctherwise ecomplote any instruments exeouted by the
Chargor and deposited with the Chargee in connection with this Doad.

‘NN N EENEENNENEENE IJNEE BB N NNNE B B NI NN
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129 Priority of future advances

{1} Al Secured Monsy which is advanced, pald, provided or otherwise
arises after the receipt of notice by the Charges of the creation of
any othar Sacurity Interest is secured by this Deed in priority to
any money secured by that other Security Interest, unless the
Chargese specifically agrees otherwise in writing.

(2) Clause 12.9(1) has offect despite:
(a) any rule of law to the contrary; and

(b) the Charges having notice of the craation of anothar
. Security Interest. -

12.10 Rights regarding prior Security interests

The Chargese may pay or discharge any money, obligation or lability
securad by a Security Interest having priority over this Deed and take a
transfer of that Security Interast for the beneafit of the Chargee and:

(1)  the Chargor authorises, directs and consents to & person having
the benefit of the prior Security [nterest providing the Chargee with
all information it may require in relation to the prior Securlty
Interest, Including as to amounts sacured by the pricr Security
Interest despite the terms of that prior Sacurlly Interast; and

(2) any money pald by the Chargor to the Chargee after the date of
transfer Is avallable ta be applied by the Chargas In its absolute
discretion to either that part of the Secured Money comprising the
money secured by the piior Security Interest or fo any other -
. Secured Money.

12,11 No marshalling

Tha Chargee Is not required before it enforcss the Charge or any ofher
Securlty to:

(1)  give notice of this Dsed to any person;

(2) enforce payment of or appropriate any Sscured Money or cther
roney or assets which it at any time holds or is entiled to recelve;

(3) marshal, enforce, realiss or ctherwise resort to any ofher Seourity;
or

(4) commencs proceedings or enforee any right against the Chargor
or any other person,

unless the Chargee thinks fit.

Y L S
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i 12.12 Time of tho assence
Time Is of the essence of the performance of each of the Chargor's
i obligations under this Deed.
]
g 13. Notices
| 131 Requirements
All notices must be:

(1)  Inlegible writing and in English;

(2} addressed to the rediplent at the eddress or facsimile nrumber sst
out below or to any other address or facsimile number that a parly
may notify o the other:

{o the Chargor:

Address: Level 8, 461 Bourke Streat Melbourne Vie 3000
Attention: General Manager, Corporate Finance
Facsimile No: {03) 8870 4271

tothe 'Charyea:

Address: Australla and New Zealand Banking Group Limited
Level 10, 830 Collins Strest
] Mealbourne Vietoria 3000
Attention: Senlor Manager
Facsimila No: (03) 9273 3161

(3) signed by the parly or, whera the sender Is a company, by an
Authorisad Officer or under the common seal of the sender; and

(4) sentio the recipient by hand, prepaid post (alrmall if to or from a
place outside Australia) or facsimile.

13.2 Rocolpt
Without iimiting any other means by which a party may be able to prove
that & nofice has been received by the cther parly, a.notice will bs
considared fo have been received:
(1) i sentby hand, when left at the address of the resipient;
(2)  If sant by pre-paid post, 3 days (if posted within Australia to an

addrass in Australia) ar 10 days (if posted from one country to
another) efter the date of posting; or

°-
°
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14.

9o 14.1

142

Y

(3) if sent by facsimile, on receipt by the sepder of an
acknowladgment or transmisslon report generated by the sender’s
machine indlcating that the whole facsimile was sent to the
recipiont’s facsimilo number,

but if & nofice Is served by hand, or is received by the reciplent’s facsimiie,
on a day that is noct a Business Day, or after 5:00 pm (regiplent’s local
fima) on a Business Day, the notics will be considered to have baen
received by the reciplent at £:00 am on tha next Business Day.

General provisions
Invalld or unenforceablo provisions

(1)  If a provision of this Deed Is invalld or unenforceable ina
Jurisdiction: ’

(8) itis to bo read down or severed In that jurisdiction to the
endent of the invalidity or unenforeeabllity; and

{b) thatfact does not affect the validity or anforceabliity of:
(i}  thatprovision In another jurisdiction; or
{i) the remaining provisions,

(2) Without imitation to clause 12.1(1), if a law requires an
Authorisation befora the creation of any Security Interest over an
tem of Sscured Properiy and the abssnce of the Authorisation
doss nor might render this Deed invalid or unenforceable in whole
or In part unless and untl) the Authorisation Is obiained:

(a) tho Secured Propariy Is deamed not to Include that item
uniess and until the Authorisation. is obtained; and

(b) immediately on the Authorisation being obtained, the
Sgeured Properly includes that iftem and, if permitied by the
relsvant law, Is deemed to have included that item from the
date of this Desd.

Chargeo's cortificate

A cariificate slgned by an Authorised Officar of tha Charges stating an
amount dus, ewing or payable or a rate or any other matter for the
purpese of a Transaction Document will ba sufficient evidence of the
matier stated unless the contrary Is proved.
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16.
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Cerfifications

Any dogument or thing required to be certified by the Chargor must be
cerlified by an Authorised Officer of the Chargor or in any other manner
that the Charges approvss.

Amondment

Thiz Deed may be amended only by a document signed by all parties.
Counterparts

This Daed may be signed in counterparts and all counterparts taken
together congtitute cne document. ‘

Successors and assigns

This Desd is binding on, and has effect for the benefit of, the parties and
their respestive successors and permitied assigns.

Governing law and jurisdiction .

Governing law

"This Deed is govarned by the laws applying in Victoria,

Jurisdiction
The Chargor irravocably and uncondifionally:

{1)  submis fo the non-axclustve jurisdiction of the courts of Vistoria;
and '

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

Desd of Covenant

The rights of the Chargee under this Deed are subjest to the terms of a
Deed of Covenant dated on or about the date of this Dead, from the
Chargee in favour of the Growers, Timbercorp Securifies Limited and
Almond Management Ply Ltd.
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Signed for and on behalf of Almond

Managemant Pty Ltd by a duly

appeinted aybmey in the presencae of

Signature of attaiay (I hava no nt;ﬂce
of revocatian of the power of ettormsy
under which | sign this document)
M R ”‘fx
Jonhn Stuert Muiray g
Name of witness (BLOCK LETTERS) Name of Attorney (BL-Q&: )
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