IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT
LISTE

SCI 2009 10699
BETWEEN:

BOS| SECURITY SERVICES LIMITED (ACN 009 413 852) as trustee for
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

(ACN 005 357 622} and BOS INTERNATIONAL (AUSTRALIA) LIMITED
(ACN 066 601 250) and WESTPAC BANKING CORPORATION

(ACN 007 457 141)
Plaintiff

and
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
(ACN 005 357 522) & ORS (according to the attached Schedule)

Defendants

CERTIFICATE IDENTIFYING EXHIBIT

Date of doecument. 3 March 2010
Filed on behalf of: the Second, Third and Fourth Defendants
Prepared by:
ARNOLD BLOCH LEIBLER Solicitor's Code: 54
Lawyers and Advisers DX 38455 Melbourne
Level 21 Tel: 8229 9099
333 Collins Street Fax: 8229 8800
MELBOURNE 3000 Ref [ ]

(Leon Zwier [zwisr@abl.com.au/
Lucy Kirwan lkirwan@abl com.au)

This is the exhibit marked '"MAK-31' now produced and shown to MARK ANTHONY
KORDA at the time of swearing this affidavit on 3 March 2010.

Before me:
Arnold Binah Lelbler

O ouma ST Exhibit 'MAK-31'

oo o o fagel Prlcgaer Al 2008

Copy of Feartherweight fixed and floating
charge (ASIC No 1410090) in favour of the
BOSI Security Services Limited

ABL/BBEITTV



BLAKE DAWSON WALDRON

LAWYERS

Featherweight Fixed and
Floating Charge

Timbercorp Limited
ACN-035 185 067

BWA Custedians Ltd
ABN 63 009 413 852

Level 39
101 Callina Strem
Melhemme Vic 3000
Telephoar: (03) 9679 3000 T
Fo {03) 9679 3111 ' Ref: MPC JJO 09 1404 4810

& Blaks Daovzen Waldeoo 2006

CONTENTS
I INTERPRETATION 4
1.1  Definitiony i
12 Rules for interpreting this decument 5
13 Syndfeated Loan Agresment 5
14 Capacity of Chargee 5
2. CHARGE 6
2.1  Cherping proviston 6
2.2  Prionty 6
23  Fixed and floating charge [
2.4 Licence to deal with Floating Charge Property 6
25  Crysllisation 7
2.6  Floating namire of charpe restored 8
2.7 Collateral Security 8
2.8  Priorities 8
kN RESTRICTIONS ON DEALING WITH CHARGED PROPERTY 8
4, REPRESENTATIONS AND WARRANTIES ]
4.1  Representations aud wearrenties regarding Charge Property 9
42  Repetition of representations and warranties 9
4.3  Reliance on representations and wanranties 9
4.4  Norepreseniations by the Chargea 9
L8 GCHARGOR'S UNDERTAKINGS g
5.1  Generalundertakings 9
52  Undertakings regarding Charge Property 10
53  Application of insurance money 12
6. CHARGEE'S POWERS 13
6.1  Charges may exercise powers without notice 13
‘62 Notice required by law 14
6.3  Charges's ot to muke good a default 14
64  Powers on enforcemént 14
65 Inspection 14
6.6 Calls 15
L FOWER OF ATTORNEY 15
7.1 Appointment of Attorneys i5
7.2 Genenal 16
© 2616926272

SYN.500.001.0001



gt gt

ENFORCEMENT 15
8.1  Clhrounstances wixn this doc&memmaybewforoad 14
82  Enforcement despite emrlier payment 17
9.  APPOINTMENT OF RECEIVER 17
9.1  Appointmant 17
62  Receiver other then as Chargor's agent 11
93  Powers of Receiver 18
10. PROTECTION.OF CHARGEE AND APPOINTEES 20
10.} Protection of Charpee and Recaiver 20
102 Conflict of interests 21
103 Liahility for foss 2!
1l. PROTECTION OF THIRD PARTIES by
1.1  Dealings under this dogument 21
112 Receipis 2
12 APPLICATION OF MONEY 22
121 Ogpder b r)
122 Only scieel receipts credited 2
123 Compensation X
124 - Amounds contingently due 2
13. CONTINUING SECURITY AND THIRD PARTY PROVISIONS ]
13.1 Nahwe of obligations end enforcement k|
13.2  Preservation of Chergor's cbligations 24
133 Contimuity ] 5
13.4 Limifations on Charger's rights 26
13,5 Nomarshalling 26
13.5  Effect of Jusolventy Event 26
14,  INDEMNITIES 27
14.] Indemmity for exercise of rights or procoedings 27
142 Recovery fiom Charged Propenty 27
201492627 2
U SO SN ST . A

15. DISCHARGE 27
16,  NOTICES 28
17. AMENDMENT AND ASSIGNMENT 48
17.1 Amendment 28
112 Assignment 28
18. GENERAL 28
18.1 Governing law 28
182 Qiving effect to this document 2
183 Waiver of rights 28
184 Operation of indemsities 29
18.3 Cousents 2
186 Nomerger »
§8.7 Exclusion of contrary legislation 29
i8.8 Inconsistency with other documents 29
18.9 Counterpants 2%
_l §.10 Attomeys 29
2014526577 -
------ ? )} ....,.4'} PO 4 _} o .' ::

SYN.500.001.0002



. LI PR

FEATHERWEIGHT FIXED AND FLOATING CHARGE

' DATE IS5~ December 2006
PARTIES

Timbercorp Limited ACN 035 185 067 (Chargor)
BWA Custodians Ltd ABN 63 009 413 852 (Chargee)

OPERATIVE PROVISIONS

I.
11

INTERPRETATION

DMdm

The fallowing definitions apply in this document.

Approved Security Intevest means s Security Interest which:

(a)  doesnotapply toall or substentially sl of the assets of the Chargor; and
(®)  relates o rights of the Chargar:

(D  toreczive income from property of the Chargor which is ot a Relevant
Asger;

(ii) i relation tobank eccounts and the balances of such sceounts held by the
Chargor in connettion with property of the Chargor or its refated bodies
corporate which fa not a Relevant Asset; or .

(iti)  inrelation to bank accounts and the balances of such accounts held by the
Chargor in connection with Finensial Indebtedness of the Chargor which is
permitted by {bat not provided under) the Trnsaction Documents.

Attorney means an aftorney appointed under a Transaction Document end any attorney’s
substitute or delegate,

Beneficiary means:

()  the Chagee;

(b)  the Facility Agent; and

() each Financier. ’

Bools has the same meaning a2 i the Corporations Adt.
&a@mmmmmgeqmwma

2014926272

Charged Propesty means all the Chargor’s interest in all its property anywhere (real and
personal, aod present and futre) including its uncatled capital and its called but sapaid
capital (including any smownt tharictsrised a5 a premium wien the relevant shares were
izsuzd) for the tims being.

Collateral Scenrity means & Secutity Interest or Guarantee {other then the Cherge)
inchnding the documents refeired to in ¢lanse 2.7 from any person that secures or otherwise
provides for payment of any Secored Monsy, -

Contamlaaﬁmmnsthepresemein,nnan;nda’ land of a substance (whether 5 solid, .
liquid or ges) at a concenteation above the coneentration at whith the substance is normally
present in, on or under (respectively) land in the same locality, being a presence that
preseunts & risk of harm to huan health or to any other aspect of the Environment. For the
purpozs of this definition a substance may present & risk of harm either on its own or by
reasan of the preseace of or intersction with another substance or Environmental Aspect,
stuctiure oF other matter,

Environment means bl components of the earth, ineluding:

{a}) land, air and water;

(M  anylayer of the atmosphers;

(c)  any arganic or inorpanic matter;

(d)  eny fiving organinm; end

(8)  namwal or manmede or madified features or structures,

and includes ecosystems and all elements of the biosphere.
Environmentaf Aspeet means in respect of any land:

(8)  each interaction of auy activity on that land, or of thet land itself, with the
Environment; '

{b) eachofthe following aspects of that land:
' @ heritage items on the land or heritage values or siggificence of the laud or
. anything on it
(i) Contamination of or fram the land qr from activities on the land;
(i)  Polfution of or from the land or from sctivities on it

(v)  the flosa and fauns on or in the vioinity of the Jand including threatened
species, populationg or ecological communities or their habitats 6n or in the
viciity of the luad;

(v} eritical habitat on or in the vicinity of the land;

201452627 2 : 2
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{vi}  the propensity of the faud to bo affested by natural disasters such a5
bushfires, fleoding ar geotecimical mstability or earthauakes; and

(vii) the physical, chemical or geotecimical characteristics of the Jand or eny
strustures on ity and -

{c} the zoning or permissible nsos of the land.

{€)  requirements, coyents and concurrences (including conditions) of any
Authorisation, and

(&)  guidelines, spesifications or prescriptions of any Govenmment Agemey with which &

. peamislegaﬂqu@redtnmmply.

w{ﬁcbwglﬂe&mhasuhsobjacﬁwﬁwmmcﬁonmmhmmafmyﬁnvhm

Aspect. .

Environmental Notite means any written o unwrittsn requirement (such as 8 direction,

nrdu,dmmdmﬁcmm}ﬁomqnyﬁwmﬁﬂ.ﬁgmmukemy&cﬂunormﬁah&om

taking any action, in respeet of any propesty of the Bomower or its use in comestion with

any Environmental Aspeet.

Fixed Charge Property means all the Charga’s inferest (tegal or equitable) both presant

and fitars in: .

(x)  goodwill;

(0)  all Inteflestual Property;

(c}  shares or stock in the capital of each Qualifying Submidiary; and

()  ali units in the Timbercorp Orchard Trast and the Timbercorp Agribusiness Troat,

Fixtures means all fixtires and fittings and fixed plant, machinery and equipment on any
real property (frechold or leasshold) owned by the Chargor.

Floating Charge Proporly means a1 Cherged Proparty that s not Fixed Charge Property,

Intellectual Property means ali prosent and fuiere rights conferred by strtute, coprmon
law or cquity in or in relation to copyright, trede marks, designs, patents, circuit layouts,
other results of imellectual activity in the industinl, commercisl, scientific, literary or
artistic Tields whether or not reglstrable, regiatered or patentable.

Thess rights inclnde:

{a)  allrights in all applications to register thess rights;

()  all renewals and extensions of thase rigass; and

) I au;ightsh:ﬁlegmeoftbeaeﬂgm,mhnsmgmlﬂghm

New Obllgor mens a pesson who aceedes to aad becomes s perty 1o the Sconrity Trust

- Environmental Law includss: . . Deed s a “New Obligar® or an "Obliges” in ascerdance with chause 13.1 of the Seowdty
(a) Cummn@khSmtemiowgwmem[egishﬁmmhdingwguhﬁwm Trust Deed.
Try-taws amid instruments) ov R
that it yel
) W[::l:u?mm ates to the wse of Jand, or the camying out of © taeCt .

{b)  each pason specified in schedule 1 of the Secarity Trust Deed; amd

()  eachNew Obligor.
mmawmmdhmﬁommﬁmmﬁ,mummﬁm(mhdhg
a condition of an Authorisation) o7 order fiom & Govemment Ageney that reguires
pnything to be done or not done.
Pmmnmmgmmmﬁmwﬁsnhmgﬁﬁmmhvmmﬁam
which directly or indirectly causes or has the potentiol to catse diumage ot hatw to iny
agpeet of the Environment, and inchules:

(@  pollution of air; ’

(b)  pollution of water,

{c) nnige; and

(d) pollution ofland.

Recelver means a recaiver of & reoeiver and manager, sppointed under & Security.
Secured Money means all amounts (keluding damages) that aro payeble, owing but not
payable, or Gyt otherwise remain unpaid by any Cbliger to any Beneficiary on any ©

aocount at any time, under or in connection with the Transaction Docoments or any
transaction contemplated by the Traxsaction Documents whether: :

{2}  present or future, actual or contingent;
() incumed alone, jointly, severally or jointly and severnlly,

© thie Obliger is lishle on its owm account or the ascount of, or as suxety for, encther
. persgnandvrhhmﬂregatdmlbempaﬁtthhizhﬂwohﬁmis liablss

(@)  dus tothe Bensficiary alone or with another person;

200403617 2 3
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1.4

“Timbercorp
£5 September 2003 and kaown as the

(e) mesmﬁauy;mﬁﬂedfmiismmmmmmofmmm
143) arhingﬁomgbankerandmmlaﬁ@hipormymnlwumhip;
@ o:igimllywntmplatedhytheOhﬁgworanyBemﬁdmyormt;m
() ﬁmBenaﬁﬁmyhtheeoﬁgimipmoninwhm&vommofﬂmabo\emm
were OWing of an assignes and, if the Beneficiary is tn assignes:
()  whether or pot the Obligor consented to or kmew of the assigrment;
(i) 1o matter when the essignment ocowmred; and

(i)  whether or not the entitlements of that original parson were assigned with
the Charge. .

Security Trust Deed means the secuzity trust deed dated en or sbout the date of this
deomument between the Chargor, the Charges and others,

Syndicated Loan Agreement means the syndicated loan agreement between the Chargar
(23 bomowes), BOS Intesnationa) (Australia) Limited {as facility agent) and the Chargee (as
gecurity toustee) and othérs, dated on or about the dats of this document.

Timbereorp Agribustness Trust means the trust eonstituted under the constitation disted
25 Felyuary 2045 and known as the Timbercorp Agribusiness Trust which is registered as
& managed investineint scheme under chapter SC of the Corparations Act with ARSN 16
024 830 under which Orcherd Investments Menagement Limited ACN 105 684 231 ia the
respongible entity.

OrdmrdTrnstnmnsﬂuu'mtmmnadbyamhmmdawﬂ
Timbercorp Orchard Trust which is registered as a
maunged investrannt echerns under chapter SC of the Corparations Act with ARSN 106
557 297 under which Qrehard Investments Manageasent Limited ACN 105 634 231 is the

. responsible entity.

Rules for interpreting this docnmant

Clanses 1.2 (Rnles for Interpreting this document) and 1.3 (Non Bpsiness Days) of the
Syndicated Loan Agresment apply to this document s if set out in full in this document,
with any necessary chenges,

Syadleated Lorn Agreement

Uniess defined in clavse 1.1, terms dafined in the Syndicated Loan Agresment have the
ame meaning in this decument.

Capatify of Chargee

(&)  The Cherges has entered into this document in its capagity a8 trustes of the Security
Trust and in no other capacity. Its lability under this document is limited in the

manner set out in clause 1.7 of the Security Trust Deed. This document is held by
the Security Trustes on the terms of the Security Truat.

(b)  If the Security Trustes is replaced s trustee of the Security Trust under the Security
Trust Deed:

(i this document is to take effect from the date on which the Security Trustee
was 50 replaced ss if the replacement trustee had executed this docoment,
and any reference in this document to the Security Trustee will be from tiat
Marﬁmmmmwmmthnadummufﬂumm
has been replaced; and

{ii) thepmﬂesmstminmanmmudwdorotbﬂdmmm
take such other steps, 2 are necessary to give effent to this.

2049872 s

2. CHARGE

2.1  Chargisg provisien
The Chargor charges all the Charged Property in favour of the Chargee to secure the
punciual payment of the Secured Money.

22 Priority .
The Charge is a first ranldng cherge.

23  Fixed and Roeating charge

The Charge operates:

() s a fixed charge over all Fixed Charge Property; and

()  subjectto clauge 2.5, as & floating charge over all Floating Charge Propenty.

2.4  Licence to deal with Floating Charge Property

{3)  Exceptifths charge has become a fixed charge undéx clanse 2.5 in respectofany
Floating Charge Property, the Charpee Licenses ths Charger to dispose of ar
otherwise deal with the Floating Charpe Property in the ordinary courss of its
ordinary business.

{6)  Exceptif the charge has become a fixed charge under clause 2.5 in respect of any
Floating Charge Property and 66 fong as no Event of Default hag oconred and is
subsisting notice of which bas been given by the Chargee to the Chargor, the
Chargor may at any tine create an Approved Secuxity Interest over any estate of
interest in:

() the Fioating Charge Property; or
() any rights or benefits in comnection with the Floating Charge Property.
W4H28TT 2 6
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2.5

(¢)  The Chargee acknowlsdges that the Security Interest ceated by this document
ranks beirnd eny other Security Interest ereated by the Chargor in acogrdance with
clause 2.4(b) In respect of the Floating Charge Property (and the benefit of this
clouse is beld by the Chargor on trust far itself end for each holder of meh Security
Interest), At the request and cost of the Chargor, the Chrrgee imst enter mnto an
ngrecment with a person holding a competing Security Intamst over any Floating

Charge Property on tenus which give first pricrity to that other Security Interest and
which are otherwise rensonably satisfactory to the Chargee.

Crystallization

Ths Charge will censs to apesate 29 a floating charge end will operate as & fixed charge,
and the licence under clense 2.4 will be withdraws, avtomatically and immediately:

)  inreleden to ll Floating Charge Property, ift
m memmwmmwmrmm‘cmummymimm;
()  an Insolvency Event occurs in respect of the Chargor; or
(i} this document is enforced;

)  inrelation o pat of the Floating Charge Propeaty, if

(i}  tha Chergor creates or takes aoy Step towands creating any Secutity Interest
over that part of the Fleating Charge Property in breach of clause 3;

(i) the Chargor disposes of or deals with or takes eny step towards digposing of
or dealing with that part of the Fioating Charge Property in breach of
clanse 3;

(i)  any step is taken to levy ar enforce eny distress or ather execution an or
egainst tat part of the Floating Cherge Property or to enforce any Secuxity
Interest relating to that part of the Floating Charge Propety; or

(iv)  afier an Evemt of Defiutt, the Chargee gives notice t the Chargor that the
Charg is to erystaitise in relation to that part of the Floating Charge

(€} inrelation to eoy proceeds of any deb ar other money included in Floating Charge
Property that sy be or become payable for agy reasgn to the Chaggor if the
Charpee gives notice to the Chargor that the Charge is to erystaflics In relation to
thoss proceeds {except thet the Charges may only give a notice under this
clanse 2.5(c) in respect of sy suth proceeds or other monsy owed to the Chargor

+ by another Gronp Member if any of the matters referred to in clamse 2.5(a) or
tlanse 2.5(p) have occurred); o7

(@ inretation o any money included in Floating Charge Property that may tow oF in
ths future be or become due to or keld for the Chargor, or any other part of the
Floating Checge Property that eny Govemnment Aganey may in any way rank for

201472627 _2 ’ : 1.
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24

pEyment of Taxes ehead of a floating charge, when the Chargor fais to pay any
Taxes.

Floating natore of charge restored

If the Charge has become a fixed charge under olouss 2.5 in relation to Floating Charge
Property, the ChmgumymmmeﬂmdeWZA by notice to the Chargor so
matheChmgewiHngdnoparmmﬂoaﬂngchmgeanﬂmmsaﬁxadchmgainnlu&on
1o that Floating Charge Propirty, The Charges ianot obliged to do so.

Tha&ugakcoﬂmntmnndmm&emwzyashwedbywhothﬂ
Security.

Priorities

Fmﬁemofﬁﬂngpﬁﬁﬁwwwmﬂmmmudmymmm
MMMWMMMMmemWa ‘
prospective Hability (baing the liahﬂhytopayd:eSecmedMommdmindemmfy_tﬁs
ammmkmmWAmmaymmﬁdﬁhﬁsmuupwamm
amount of $500,040,000, The Charge may also secime prospective liabilities in excess of
this specified maxiomm amount.

RESTRICTIONS ON DEALING WITH CHARGED PROPERTY
The Chargor must nol:

@ mmmmmmﬁme@ﬂmywwoﬂmmana
Permitted Security Interest in relation to:

@)  tboFixed Charged Propecty;

(i if the Cherge bas besome a fixed chargs under clauss 2.5 in relation (o eny
Floating Chargs Propesty, that Floating Charge Propeaty,

(whether ranking ahead of, equaily with or after, the Charge); o

®) excepunmdame'withﬂmmzadismedﬂdmmammmmhwise'
mmpmhmemﬂmmmmmofmymmhwpmﬁtbpmim
of, any Charged Propesty,

without the Charges's congent.

SYN.600.001.0008
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®

o

@

@

- (9

(presexve and protect security) promptly do everything necessary or reasonsbly
regquired by the Charges to: .

[ mmemdwom&ewhenf@mgﬁ?mpmmm
(i} mmandanﬁmitsﬁﬂemdthemmrgca’sﬁﬂaauhﬂgummxged
Property; '

{book and other debts) collect and realise all book and ofher dobts and other
receipts due to it in the ordinary course of its business;

(exereise rights) at the Cliatgee's toquest, take any action reasonsbly required
aphmwymmwmﬂmﬁenforuimﬁghﬁrshthgm&stbmged?mpmﬂ

{comply whth obligations) do everything the Chargor is required to do under orin
conectio n with Cherged Property;

(Enyironmental Laws) comply with and ensure that every ecoupier complies with
all Environmenta] Laws and monitor all activities to ensure complisnce;

(notice) humediately notify the Charges if

i1} mypmonmakmam&aialwmpla}morimﬁmwomdings b
connection with ety Ervironmenta] Lavy; b

) it becomes aware of any Comamination in respect of its proparty whether
actoml, possible or sngpected,

(i} it veceives or becomes aware of any Environmental Notics;

{iv) mydmmmemimwemmwhichwbel&elymmhm
smendment or tevocation of any material Amthorisation relating to an
Environmental Aspect; or -

{(¥) itreceives or becomes aware of any material proposed amendment of
mmﬁmofmynmiaiAmboﬁsaﬁonrelaﬁngmmﬂnvhmmmnl.

. Aspectiand o

(Anthorisations) obtsin, maintein and comply with any Authorisation relating t0 a0

EnvﬁnnmmlAswctmdmpiywithmymwdiﬁonmwhichsmhAuﬁmﬁmﬁon

is subject.

53  Application of insurance money

(a)

Subject to clause 5.3¢), if no Event of Default or Potential Event of Defzult bas
octnred snd s subsisting, any money received or recovered under a claim in
pespmofthermedcwgepmmmmﬂwmmmbeheldimmm
account for the Charges and applied, st the option of the Chargor: .

(i} towards sutisfaction of the Secured Mouey,; or

{d)  {acquisition of real property):

@)  Ifitbecomes bound to complete the acquisition of any real property
{fischold or leascheld) which will be & Relovan Asset when scquived,
immediately notify the Charges; and

@)  ifitrecsives or holds any dead or doonment of title reluting to the real
propeny immediately hund thers to the Charges upon the Charge becoming
fixed umder clavse 2.5;

{e) ﬂicﬂn:esandpermhs)obiahandrmatﬁmpmpaﬁmasaﬂimpmim.
authorities and documents necessary or desirable in celaton to fts buginess;
{§  {calls on capital) not, without the Chargee’s consent;

Y call up or receive in advance of calls any of the imealled eapital (reluding
sy amount charecterised 29 a premium when the velevant chares were
issued) charged by this document; and

i a?plythe'malledeapimlwmmposawwmrdspaynmtofme
Secured Money;

{#) {carrying on business):

@ myonifsbmiminampw‘mdeﬁi&mtuiamzr;md

(i)  notmake muy substantial 1o the general natre or scope of its
businéss from that carsied on at the date of this document (other thanen -
extension of the business to include related activities) withont the Chargee's
consett; -

") @rnpeﬂywhnﬂqmonhide]uﬂsﬂcﬁonjimmdmymﬁfymswm

(i)  more than 10% of Fixed Charged Propesty is located in any jurisdiction
other than a jwisdiction in which thet percentage of the Charged Propesty is

: losated st the date of this document; & :

()  the Chargor starts to cary on business or egtablishes a place of business in
any pisdiction except the jurisdictions in whichit
(A}  jsregistured;

(B} iz carrying on business; or
(C)  hasa place of business,
ot the dats of this docament;
DIA26T 2 1.
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{iff o the extent necessary, to repair, replacs of reinstats the Fixed Churge
Property or the Relevant Asset (a5 applicable) or otherwise for the purpose
for which the relevant insuranes policy was maintained.

(®)  Subjectto clanse 5.3(c), if sa Eveat of Defuuilt or Potential Bvent of Defimlt occars
‘ and ia snhsisting moneys refemred to in clanss 5.3(a) must bo kept in & sepamte
aceormt for the Chargee and will be applied as follows: .

(i} =y such moneys up to the amotmt of $2,000,000 in any 12 month period
will be applicd at the option of the Chargar for any of the pirposes referred
w in clanse 5.3(a)1) or clavss 5.3()(H); end

(i}  any such moneys over the amount of $2,000,000 in any 12 month period
will be applied at the option of the Chiaygee for eny of the purposes refirred
w in clause 5.3{a)(i) or clause 5.3(a)(i) but in exercizing its eption (and
without limiting the righite of the Chargeo in any way) the Chargee will
conshder any rights of the Growas in respect of the relevant Fixed Charge
Propesty or the Relevent Asset.

(¢} If required under the terms of a ra%nsmmmwﬁcy.dm(margorm:!pplyalf
proceeds payeble under the relnstatement policy to the reinstatement of its Fixed
Charge Propesty or the Relevant Asset,

‘ - (d)  The Chergor must ensure that:

(i)  any money received or recovered under a claim for workers conmpensation
or public rsk and products lability is paid to the person entitled to be
campensated under the relevant policy; and

(i}  any money received or recovered under a reinstaternent policy Is paid, if
required under the terma of the policy, to the person entitled to payment
mdaﬁewnumtormmﬂmmof&zsmrmpmy

CHARGEE'S FOWERS
Charges moy exercise powers withont notice.

Subject to elanse 6.2, to tire full extet permitted by law, the Chargee is not required to
give any notice of allow any time to elapge before:

(a) enforcing a Transaction Docament;

(b}  eppointing 2 Recuiver; ar

)  exercising any power, right, discretion or remedy given to the Charges by any law,
mmwmmqumwmwmﬁWam

301492627, 2 ’ 13,
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6.4

6.5

Notice required by law

Ifmy!swrequmsthmapmodofnoneemumbegwmora]apseofnmmnstomorbo
permitted before any power or sight under this dotument may be exercised, then:

{a)  when aperod of notice or lapse of timo Is mandatory, that peried of notice must be
given or that lapse of time mmst occur or be permitted by the Chargee; or

®) whenanthprmddesﬁmapemdofnoﬁeeoﬂapssofﬁmemaybempulmdor
fixed by this document, one day is stipulated aud fixed as that period of notice or
lapse of time inoluding where applicable, as the period of notice or lapse of time
during which:
M defanlt must continue befare a notice is given or requirement otherwise

made for payment of the Secured Meney of the chservence nfobhgmons
under this document; and

(d)  anotice ar requirement for payment of ths Secured Money or the
observance of obligations under this docurnent must remain not complied
with before eny powess or rights may be exercised.

Charges's right lo make good a defanlt

(a)  Ifthe Chargor breaches this document, the Chargee umy do evérything it considers
mwmqmdmmmmmmymmmmws
satisfaction. ‘IheChmgeewumuhhgadmdoso.

) meh(a)dammtlmnmyoﬂnrnghl&acmgaehasmdmﬂmdwmmor
at law.

Pawers on eaforcement

1f this document has become enforeesble, the Chargee or any of its Authorised
Representatives, without notice to the Chargor, may:

{a)  exerciss any of the powers that might be exercised by a Receiver even if a Recaiver

(o)  complets any trensfer or instrument of any patixe executed by oron betulf of the
Chaxgor in blank and deposited with the Chargee as Collateral Sevority, in favour
of the Chargee ar any appointee of the Chargee ot any other person. .

Inspection

The Chargee or eny of its Anthorised jves may enter without notice at auy
rensonable tirte on any land ar building ccoupied by the Chargor or forming past of the
Charged Property or in which any goods that form part of the Charged Property are located
to:

(s)  inspect their stats and condition; and

201452627 _2 : 1
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6.6

(b}  inspect and take copies of or extracts Rammyﬁooksﬂminﬁxywaynﬂalem
Charged Property or tira Charger's business.

()  Ifthis document has becorns enforveable, the Chargor enthorises the Chargee, each
af the Chargee's Authorised Representatives and any Receiver 1

()  mako calls on the members of the Chargor in relation.to the Chargor’s :
‘uncalted capital (including eny amownt characterised as a premivm when the
relevant shares were iegoed);

{ii}  sue{in the name of the Chargor ot otherwise) to rocaver money due in
relation to calls; and

(idf) 'sivevalidmgﬁns for that money.
Hﬂﬂsdmmhasmmcmformhlmthn@a:gm’sdimcﬁmmaymdom
(®  This muthosity is not teminated by any change iv the Chargor's directors and is

WW,MMWVW&M@&WM&WMM n
any banlauptey ar winding up or appeint & proxy for any of thesz things;

{e) (wmpoanﬂdebu)mmmd,sstﬂeormmisemydebmfﬂwmmm
connestion with the Charged Proparty;

H (exemmdwds)axmmydeedofmﬁmmempoaiﬁmwm!mem
conmection with the Charged Froperty;

() (exerciss rights} exercise ali or any powsts, rights, discrations and remedies
aveilatile under or jn connection with the Charged Property (including rights
availoble under the Corporations Act or any other statute); and

()  (generad) do anything else that the Chargor must or may do, of that the Charges
may do, nnder this document or by law,

at the Chargor's cost.

Each Attomey may Whﬂaﬁﬂmﬂ mbsmntes and may delegate its powers (iecluding
this power of delsgation) and revoke any delegavion.

assignable.
72  General
7. POWER OF ATTORNEY )
{a) AnAnomsyumydomﬂﬁngmmmplmdhythiscMmeifmeAmmwis
7.1  Appointment of Atiorneys aﬁmdbymaemlmpotmﬁdmﬂiaofmorduw.mmighbmnﬁ!ﬁom
: doing it.
mm:wrmmmmmmmmmmwofm . : -
Charges, and as a1 independent appointment sppoints any Receiver, sovemlly its sttomey () AnAmnymaydnmythingmmmﬂplamdbythisdmminimme,hthem
to: } - ofthe Chargor or fn the name of both of them.
(g}  (all acts pecessary) do anything necessary or desirabls in the opinion of the (c) Ths Chwpnr must eatify anything done by an Attomsy under s ¢lanse,
Charges or the Attomey to:
(d) The Chergor gives the power of attorney in this clause:
(i) give fall effect to this document;
: 0] 10 secare pecformance by the Chargor of its obligations to the Chargee
(i)  better secwe the Charged Property to the Charges in a manner comaiatant vnder this document and any propesty interest of the Chargee ander this
’ with this document; or . " docoment; and :
(i)  assist in the execution or exercise of any power, @i for valuable consideration, xeceipt of which {3 acknowledged by the
. : Chargor, .
including execite any trapxfer (inoinding any trensfer bn blank) or sther document; . -
S ENFORCEMENT
i) {mva&md?mm}@mﬂ.me&r.mndg&wﬁsﬁmsefm
Charged Property; 81 Clreomstances when this docment may be enforeed
{© (mmmeﬁom)mo&mymlmmﬂamﬁgaandwmmm The Secured Money will knmediately becoms payebis 5t the Chargee's option (despite any
any procesdings to obmin or snforce the payment or delivary of Charged Propety; delay o previons waiver of the right to exercise that option} withen: the need for any
- demand ar dotice, and this doctmeent will immediately become enforceabls (whether or not
G} (bankrupwandwmqlngw}wkewmmmdmmmm the Secured Motey bias bescome payable in this mannec} if any of the following events
* bankruptoy or the winding up of any debtor of the Chargor in connsction with the oesurE
2014926272 I8, WD14q2627 2 14,
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(8) (Tusolvency Event) if an Insolvency Event occurs in respeet of any Obligor; and
(b)  (Event of Default) if any Event of Defiuit cocurs which has not been waived by
the Chargee.

82 Enfommnrdesp:ieurﬂapaymt
This docurent may be enforced:
(@)  cwvenifthe Chargee accepis a payment of interest or other amount after any dafaul;
and
(b)  without the peed for any notice to, or of any comsent or agreement of, the Chasgor
or any other person. -
9. APPOINTMENT OF RECEIVER
2.1  Appolmtment
If this document has bevoms enforceable (whether or not the Charges bas entered into
possession of all or any of the Charged Property) the Chargee or eny Authorised
Representative of the Charges may at any time:
(a) .mwymmwmzwmmmmhmﬂymmmham
wmmmdmagu(mmadﬁrﬁonﬂrwdmwmmﬂmgu)nf
Charged Property;

(b) mmmmmmofﬁemmmwmdsuhofmy
Receiver appoint encther as a replacement; and

(¢}  fix the remuneration of the Recedver, -
Subject to clansa 9.2 and the next sentence, every Receiver appointed under this subelause
will be the Charger's agent and the Chargor alone will be responsible for his 2cs and
defaults end remuneretion. The Chargee muy by notice to the Chargor and the Receiver
require the Recsiver to act a3 the Chargeo's ngent.

92  Receiver other than as Charger's agent
The power to appoint 2 Receiver under this clause moy be excrcised even thongh:

@ mmmwhmmmtmsmmbhwwhmm'mmh

mdgmoﬂamyhvebmmﬁnmam@mmaybavebmmdmwmd

up the Chavgor; or

{5}  aReceiver sppointed in the circumstinces specified in the preceding pavegraph may
aat, or may wot in soms respects, &t 84 the Chargor's sgeat.

201492627 2 . ) .

9.3  Powers of Receiver

The Receiver will kave full power to do oll or any of the foilowing:

(=)

{take possession) take poszession of; collect and get in Charged Property and for
that purpese to take proceedings (in the name of the Chargor or otherwiss);

(&) (give up possession) give up possession of Charged Property;

(6}  (exercise Chargee's rights):

(I}  exerciseall or any of the Chargee's powers, rights, discretions and remsdies
under this docnment; and
()  comply with the dircctions given by the Charges;

{dy (carry on busingss):

()  camy oD or agree 1o camrying on the business of the Chargor in aud with
Charged Property and to stop doing so; and

(i)  offect all repairs, purchases and insurances, and genesally to do everything
that the Chargor might do in the andinary conduct of its business to:
{A) protect or improve Charged Propssty; or
®) obmininmemmmﬁumﬁha:ged?ropmyammmndmm:

Chargor's business,

without being respansible for any loss;

(8) (borrow from Charges):

{  bosow from the Charges any monsy that may be required for auy of the
ptrposes mentioned i pavagraph (d); snd

(i) (in the uams of the Chargor or otherwise) securs any money borrowed by
marigage ar charpe over Charged Property 5o that the mortgage ar charge
may senk in priority to, equally with or after the Chazge,

without the Chargee being bound 10 enquise whetlier the borrowing is necessary of

proper or responsible for the misapplication or non-application of any money

borrowed; '

() (hire out, lease or Heense) hire out, lease or lieense Charged Property (ncluding in
the name of the Chaygor) for any term at the rent or Hicence fee and on terms that
seer desfrable to the Recejver (with or withont a purchass option and whether or
uot the Recefver heg teken possession);

15,
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@)

®

®
)
{m)

{n)

(e:grdsq rights) exercise al} or any powers, riphts, diseretions and remedies
avafiable under or in conmettion with the Charged Property (including rights
available under the Corporations Act or any sther statmie);

(registration) do cverything necessary 1o obtain registration of the Charged
Property in ths Charges's nane or in the name of the Chorgec's nominee;

(settle disputes):

® seﬁﬂe,nm_gegndmmmiscmymmdﬁmqtmﬁmordispm
that may ariss in comection with thy Chargor's business or the Charged
Property or in any way ralating to this document; end

(i)  exetuts releases or other discharges in velation to the settlement,
arrangement, oF co! 3

(e} sell or agree to sell (whether or not the Receiver has taken possession),

exchangs or otherwise disposs of (sbsolutely or conditignally) Charged Proparty

{or agyee to do so):

{) by public suction, privats sale or tender for cash or on credit;

{ii) inone lotorin parcels; '

(i)  with or without special conditions, {such as conditions a3 to title-or time or
method of payment of prchase money) including by ellowing the purchase
money to remain:

{A) custanding on the security of B mortguge aver the property sold or
over any other property; or, -

{(8) owing without any seoarity; and
(iv)  on other tzrms the Receiver considers desirable,
without belng responsible for my loss;
{transfer on sale) execnte trensfors and assignments of Chavged Property
(iucluding in the name of the Chargor), and do everything to complete any sale
mmhmmmmmw
(inswe)_inm(:hmgadhupeﬂythalisofaninmbhmagaimﬁsksof
destruction, losa or damage for the amoonts and on the terms that the Recejver
hin .
(mﬁmhm)mﬁxmbchnﬂngfomamgorandwmhmmﬁm
eny other part of the Chavged Property;

(zmpbyeespnd agenis) angege cmployees, agents, advisers and contrectors for
any of the prirposes of this clause on terms tt the Receiver thinks appropriate;

201492477 2

(o)

®

w

13}

(s}

LU

)

o)

10. PROTECTION OF CHARGEE AND APPOINTEES
0.1 Protection of Chargee and Recelver

(@)

®

{give recelpts) give receipts for all money and ather property that may cone nto
the hands of the Reseiver in exercies of any power given by this document;

(caforce contracts) carry out and enforce or atherwise obiain the beaefit of all
coniracts:

163 entered into or held by the Chargor in connection with the Charged

Propesty; or .
(0] entered into in exercise of the powers given by this document;
(mammmquemmap:mmwmm'mm

waytbhghmwﬁmwﬁhmybmhnpuymwmﬁngmmmoneﬁm
thinks desirable to recover oz protect Charged Property,

@d&rmund&rﬂﬂngs}damyﬁhswmmmymmof
the Chargor in this document; :

{receive money) recaive all money or ofher property payable or deliverable to the
Chargor from Chiarged Propesty;

(desirable or Inchiental matters): -
@ do or casa to be done everything that the Receiver thinks desirabla in the
fnterests of the Charges; and

(i) do-enything incidental to the exercise of any other power;

(takelegﬂpmmedlnﬁ)mkem(hcmdhgiuﬂnmeofﬂ}cm)
hmn&ﬁnnwiihmy9f!hcabuve;anﬂ .

(mm)mm&m%wmkmmyof&emmﬂvmmﬂm
Receiver by this clanse to any person.

The Chargee. s not cbliged to:

() potfyeny debtar or member of the Chargor or any cther pevson of this <
document; oY -'

{if) mpmmdmmwmwhkmm&mgor.wmknmmm :
proceeding for any similar purpose,

but may do so,

Neze of the Charges, any of its Anthorised Representatives or any Reoeiver ia
liab!eforsnyonﬁmimordslny';naxﬂcishgmypown,ﬁgm.dimeﬁmmmedy
under this dotument or far eny Mvolumary loss or imegnlarity that may occur in

01492627 2
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relatinn to the exercise ar non-exercise of any of them except fo the extent of its
own, fraud, gross negiigence or wilful miscondict.

162 Confiict of Interests

The Chargeo, en Authorised Representative of the Chargee or other peraon appointed by
the Chergea under this document, an sdministrator of the Chargur eppointed by the
Charges, an Attornoy and a Recaiver may excreise of agree 1 éxercising a power given by
ﬂmsdomorhthwmthaughmmwonmayhawamﬂldofmmin
mhgthem

103 Liability ﬁor losz

@

(b  If the Charges o a Resdiver enters into possession of Charged , none of the,

Charges, any of its Authorised Reprosentatives or any Recelver is fiabla:

0] (0 acconnt ss mongages in possession or for anything except actual receipts;
or

()] fwanyl&saonrealimnmfornnyde&ultorumhdaonforwhicha
mortgages in pessession might be liabls,

except to the extent of its own freud, gross asgligence of wilfinl misconduct.

11.  PROTECTION QOF THIRD PARTIES

mamgwmmtmmﬁmmymmnmmmmﬁmm’dimaumm
regudtaft :

Gy wmmmwmaﬁmhmmmmyofhsn@m
contsined in this document; and

(i) myrﬂmemdmﬁngwiﬁzmyothuﬂmmor&mmwm
{imciurting any prejudice to or lnss of the Chargar's rights of subrogation),

excep to the extent of its own fuud, gross negligence or wilfal misconduct.

il.} Deilings nnder this document

Apmchaswwahﬂ'paﬂymadisposﬂmdﬂalmgmmmwnmeofapaw
mhnmdinﬂﬁsdwmmnsm

(a)

oy

bound to enquirs whether there has been & defiault, whether a Recelver has been
properly appainted ar abowt the propriety or regulerity of & sale, disposal or dealing;
ar

'Mwmmaammmmmgmmmmm.

Dmp;banyﬁrﬁgulmtyuunpmmetyﬁmsﬂﬂ.dhposﬂwdealh&nmmbemm
wemmuonofmemmmaﬁ:apmym&edmposﬂmd&lmg,umm
by this dooument and valid.

2014026272

11.2 Reeeipts

A receipt that the Chargee, one of its Autharised Representatives or a Receiver gives fur
any money payable to or receivable by the Chargee or the Receiver becanse of this

document will:
(8} - religve the petson paying or handing over money or sther property from all
Hiabtlity: )
@ for the epplication (or any loss or misapplication) of the money or other
propezty;

(i mmemeWMwmmmpamla:m
(iif) (where appropriate) as to the propriety or regularity of the appointment of
the Reseiver; and

®) :ﬁseh&gaﬂaepmmpayingtha:meyﬁomhalhbﬂﬂywpay&mrmmy.
12.  APPLICATICN OF MONEY
121 Ovder
(2  Money that the Chargee or a Recelver receives under or becawss of this document is
to be applied in the following order:

()  (expenses) first in payment of all expenses that the Chirges or s Recaiver
incurs In or insidantal to the exercize or attempted sxerciss of & power ar
otherwise in relation to aoy Transaction Document;

G (nétgnmy}mmhmmfmofmmﬁmdmmmnkecﬂimmthn
Chargee thinks it appropriate to pay; )

{iti) (Recelver) then in payment to ths Receiver of any remmmeration (whether
by way of commizsion or otherwise);

(iv) (indemnoities) then in payment to the Chargee or a Reaciver of any amount
necessary to give effect to any indepmity contaiped in this decument; and

) (SemraﬁMuney)mhpaymemmﬂwGhargeeofmeSmedey.
(t) Any surplus wilj belong to the Churgor or other peysons entitled to it. The Chargee
or Receiver may pay the surplus to the eredit of a bank account in the name of the

Chargor or other person entitied to it and will then be wnder no firther liebility in
relafion to it. The surplus will not accrue interest,

122 Only actus] receipls crodited
In applying any maney towards the Secured Maney, the Chargor's eccount will be credited

cnly with the amewst of the mosey that the Chargee acmally receives for that purpase. The
evedit will date from the time of receipt.

H016M627_2 2,
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13.
13.1.

Compensation
1 any compensation becomes payable for Churged Properdy, the Cherges may:

(a)  apply the sum recoived on account of any compensation, at the Charged's option, in
or towards repayment of the Secured Money;

) u;ake,anfarcc, gettla or commpromise any claimsrélaﬂngm compeunsetion; and

()  exesute any necessary AsSUTANCES wdreleaminthenamsofihaChm-gorandtha
(maxgee..

If any compemsation comes into the hands of the Chargor before a fival irrevocable

discharge of this documant, the Chargor must immediately pay it to the Chargee.

Amonnts contingently dus

(a)  Ifany part of the Secured Money i contingently ewing to the Charges when monay
is being applied under clause 12,1 the Charges or Recsiver may: :

()  rotain an emount equal to the amomt contingently uwing, or any part of ity
and .

(i) m&mmhmmmglmmﬁblemm
(b) I the amonyt which is contingently owing:

()  beoomes payable,or -

(i}  ceases to bs contingently owing,

the Chinges or Receiver must apply the amount retalnsd (and any interest camed on
if) in accordance with clavss 12,5,

CONTINUING SECURITY AND THIRD PARTY PROVISIONS
Nature of ehligations umi eaforcement

The Chargor's obligations in this docwmeat
{8)  aregrincipal obligations, and not ancillary o colluteral to any other right or
ohligation; snd

7 {v)  may be enforced against the Chargor without the Charges first being reguired to:

(i}  exhoustany vemedy it may have against sn Obligor; or
(i) exdores any seeuity it may hold relating to the Secured Monsy,

u
“&V’
'

3

4
“o‘-’

S

'S
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132 Preservation of Chargor's obligations

The Chargor's obligatioss in this dovument are abmhﬁa;mccmﬁtim&l pnd revocable.
mmmwofmemwgmmﬂutﬁsdmmmm&mmdmmtaﬁmdw@y
mmmmﬁmwm&wmmwmgmi@zmﬁfeﬂnm law
or in equity including:

0] thegaméfmydme,waivammmdxﬂgmmupncesﬁw;
(1)} thsdischargeormlmofanohligororanyotherperm‘

{c) myumﬁmwmgMMmyb&kephcabememaBmﬁciauanﬂan
Obligor or sny other parson; .

()] :haommofmlnsulvcncyEveminmlaﬁonmmOhﬁgworanymherpmm;

(¢} aBeneficlary or my other person dealing ornot dealing in auy way with any other
Guarantee, Sscurity Interest, document or agreement;

{f) = Beneficiary or any other parson: , .
(i) uﬁniﬁngmwmgmymﬂmmmmsmwnnmwm

dghtmmadycmﬁerredqnhbthminchtymby'anydmmmor
agresment; o

(i) nmminganymmyowingbyanﬂhﬁgnr;

B @m(m&gamwmmmww@mmmw
SemedMomy),mp]mnmmgmshmm,mfnrmhﬂny,faimm
Wmmdmydmmagmmmgwﬁwsm
Mm(hcmﬁngmhdocmmmdmyo&ﬁﬁmmmhwham
byaBmaﬁeinryﬁ*nmanyp_monatanyﬁme);

) mcnbﬁgaﬁousofmewmmyommmnmw&igdmwmyofw

@ document or agrestnent relating b demedeeyorthqdomﬁncl.wdmg
moﬁmﬁmmwsmmm)hehgubmhg iflegal, w_nd,vmdab!a,
unenforceable or disclaimed by a liguidator or trustes for ereditars of in
baniauptey;

@® aBmﬁdmyno&givingﬁeClmgormﬁpeofanydﬁauhbyanObugmmany
other pazon; .

) @ Bencficiary not distlosing any information t the Chargor;

&) mmmﬁmmdemMmgivmhyanaﬁﬁmmmChm

1] m&mgammmmw,ﬁghmﬂubﬁgamoﬁmmmm

related 4o, an Obligor or any other pesson; o
{m) my!egﬂlﬁnmﬁm.dmﬁty,impacﬁywmmmmadman
Obliger or any other persom,
201492627 2 ’ . . 24,
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myﬁnvaﬁdityorinagulnﬁtyh&oexmﬁmefmyhmsﬁonth or any
defiviency in the powers of an Obliger;

apyﬁssisnmmlbyaBeneﬁciamwiﬂlorwimﬁwmmedgeofanObﬁgm
any chligation of an Obligor being dischazged by operation of lnw,;

nnypemnwhuwasmmndedmbebmmdasagtmwrcrmmtyfnmlamnwtha
Secured Monsy not becoming bound or ceasing to be bound;

m%mm%y.mommmm“mpmoﬂmm-

by, a Beneficiary or any other person, in relation to this document or agy other
Guarantee, Securify Interest, document or agresment;

the receipt by a Benaficinry or any other person of any dividend nrmnnoyaﬂeran
Insolvency Event in redation fo au Obligor or eny other person;

any judgment or right which & Beneficiary may have or exercise agafnst an Obliger
or any other person;

the opeming or eperation of & new account by m Qbligor with & Bmuﬁmaxyor any
otiter person;

ﬂza;nnmﬁmaﬂofﬂ:cwnsﬁmﬁun, mdwdoroﬂmcom;ﬁmamdommmtofan
Obligor,

 an Ohligor is 8 member of a partnesship, firm, joint venture or assocletion, mmy

change in the struchere, membership, name or buginess of that partnership, firm,
Jolnt venturs or association; |

ifen Obligor is 8 tustes of 2 tust, any breach or varistion ofuﬁm of that trust;
or

if'ths Chargor is a directar or sharcholder of an Obligor, any clenge in that
direstorship or shaveholding,

133 Contlonity
The Charge:

@&

)

18 a continuing security, Mmmmmmmaﬁwmmm
of ths Chargs is given to the Chargor dispite eny transaction or other thing
(including 2 settiement of eccount or intervening payment); and

mnapplymmupmmdmmbalanwofﬂwSechdezy.

134

13.5

Limitatfons on Chargor's rights

Until the Secared Moncy bag been itrevocahly paid and discharged in futl, ths Chargor
may nat:

{a) —shmmmycmnm.smmmmmoneymmdmmvablebya
Beneficiary in relation to the Secured Money or stand in the place of o Beneficiary
i relation to any Guarantes, Secuxity Interest or right to receive money; -

() inreduction of its liability under this document, raise & defense, sot offor
countenclaim against n Beneficiery or claim a set off or make a connterclaim against
the Charges; ar .

() claim to be entitled by way of contribution, indesmity, subropation, marshalling or
otherwise 10 the banafit of any document or agresment to which & Beneficiary isa
paxty. :

No marshalling

No Bensfloiary is under any obligation t marshal or approprate in favour of the Charpor
o tO exereise, apply, parfect or reoover any Security Interest that the Beneficiary holds at
any time or any funds or property that the Beneficiary may ba entitled to receive or have a
claim on.

201492627 2

13.6 Effect of Insolvency Event
(a)  ifon Insolvency Event heg accumred in relation to an Obligor, any amount paid by
that Obligor {3 the ¢ase may be} (relevant payment) will only be applied against
eny Secured Money ift
(i)  the Chargee forms the opinion in good faith (which wili be conclusively
binding on tia Chargar) that it will not be required to pay the relevant
payment to any person under any lew relating to benkruptey, winding up or
the protection of creditors; o

(i} = final judgment is givea by a court of competant jurisdiction in favour of
the Chargee or the relevant Beneficiary that it is not requited to pay the
relevant payment to any perstn under any law relating to bankrapiey,
winding up or the protection of creditors:

()  ifanamount in epplied agrinst any Seeured Maney aod thie Charges ar the relevant
Beneﬂmaryfnmsﬂwapmmhgoodmmmsobhgadmpay&m&wm
mymmmymmmmmgmbmhmywmdmgupmﬁw
pwtecﬁmufcradnmr
(i)  cach Beneficiary 's rights ere to be reinstated apd will be the same i

relation fo that amount s if the application, or the payment or transaetion
giving rise to it, had not been made; and
(i)  the Chargor must immediately do anything (including the signing of
documeants) required by the Charges to testare 1o the yelevant Beneficiaries
201402827 2 : 5.
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14.
14.1

14.2

15,

sy Guarantes or Security Interest to which it was entited immediate]y
before that anplication er the payment of transaction giving rise to ft.

(¢}  Any discharge or release betwern the Chargee and the Charger is subject to
reinstatement of the Chargee's tights under this subclauss.

INDEMNITIES )

‘Indemnity foruemtsaofrighmurprw_wdlnga

To the extent permitted by law, the Chargor must Indemnify eavh of the Beneficlary, each
Authorised Representative of the Chargee end sach Receiver, Attorney, agen,
administrator of the Charger or other person appointed under this docoment or the
CMpmaﬁmgsAmbyexmhdmlfufmuChm'geeaschmmdathisdommagm
and vt pay 2ach of them on demend the emount of alt Insses, labilities, expenses and
Taxes {other than Exeluded Taxes) that they cech incur:

() (directly or indirectly) in the exercise or attempted sxervise of any of the powers,
vights, discretions or remedios (express or inplied) vested in them ander this
document or the Corporations Act; and

(b) ipmncﬁonwimdlprmdhga.m;mmmd&nmdaintmﬂmm
enything done or omitied in any way relating to Cherged Property,

incinding legal expenses on a full indemnity basis and expenses nourred in engaging
comsultants i

Recovery from Charged Property

A person who is entitled to be indermified for 4 luss, lisbility, expeass 4 Tax undsy
clause 14.1 may recover the amownt to be indemnified direct from the Charged Propesty,

DISCHARGE

The Chargee st at the reauest and cost of the Chargor reconvey, sutrender or release any
remaining Charged Property {gs appropriste) to the Chargor and the Charged Progerty will
then be discharged from the Charge:

(a)  when the Chergee ia satisfied that:

@i  ell the Secursd Money has been irvevocably paid and discharged in full o
satisfied in accordance with this document; and

(i)  noamoum remmaing contingently payable or may become payable cn the
security of the Chage (including unders an indemnity); and

) onpaymemmmﬁuﬁ&:faﬂexpmashmeﬂbywwyablawmclmmm
Anthorised Representatives or any Receiver or Attorney.

Any dischargs is subject to clanse 13,6,

[
.
.
.
e
e,
S

LTy . areat PP

16,

i7.
171

172

18.

NOTICES

Clause lsﬁmsmmmnw:applimmdﬁsdmuif&:mninfull
a;w;tth&;reﬁrmmwmewsrmmhemdmwfmmcesm&ncha:gm

AMENDMENT AND ASSIGNMENT

Amendment

“I'his document can only be amendsd, supplemented, xeplaced or novated by enother
document signed by the parties,

Agsignment
damlMofthaSeuﬁtymDeedtp?ﬁeamtﬁhdommtasifwwhfhu.
GENERAL ’ '
Governing law

18.

(&) ‘This dooument is governed by the law in foree in Victora.

&) Esth party eubmits to the non-exclustve jurisdiction of the couris exercising
jmisd'n&ioninﬂmﬁa,anﬂmywmthMmayhmrqmmlsﬁnmanyoﬂhm
mformymwﬁhgahmﬁwwi&mﬂmdmbomm
wﬁmmﬁgmhmlgiﬁhavamclaimﬂmﬂwsemﬁmmmmimfm

182 Gilving effect to this document

TheChmgmmmdomﬁhhg,mdmmmmmimmphymandagmméumyﬂng,

that the Chargee may reasonably require to;

(@)  give full effiect to this document; .

) better secure the Charged Propesty to the Charges in 8 manner consistent with this
document; or

(e}  assist in the execution or exevcise of any power,

including execute any fransfer (including any transfer in blank) or other dosument.

183 Walver of rights

A right may only be waived in writing, sigued by the Charges, ond:

() 1o other conduct of the Chargee (including a faifure to exercize, or detay in
muisin&&eﬁgh)wmmawaimofmﬁghiwotbmwﬂw
exereise of the right; :

() awnlvwofaﬂglnmmurmocmsimédmmwseasnmofm
right if # arises again; and

2014926272 5.
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8.4

185

186

187

138

185

18.10

(¢)  theexerche ofa right does not prevent any fuurther exercise of thu vight or of suy
other right. ,

Operation of indemnities

(@)  Eachindemnity in this docnment survives the expiry or {ormination of this
docmment. .

(b) @Bmﬁﬁmmywapﬁmmdzmhmymmmm
it makes the payment in respect of which the indemmity is given.

Consents

the%dwmmmnmnpmam&amasamymormmmﬂhmg
(however it is described), the Chargee way:

{a) apres ar'comt. ar nat agree or cansent, in its absolute d?iacrsuon, and
{6} agre or consent gubjest to conditions,

unless this document expressly contemplates otherwise.

No merger

Nothing in this decument merges with any other Security Interest, o any Gramntes,
judgmﬂnoreﬂwrrigh:ormdy,ﬂmmcmrgumayhomamym

Exclusion of contrary leglslation

Any legislation that adversely affects an obligation of the Charpes, or the exercise by the
Charges of a rigit or remedy, under or selating to this docuntenit Is excladed to the full
extent permiticd by law. - )

Inconsistency witi:. other documents

I¥ this Jocument is imconsistant with any other decuiment or agreerient betweon the parties
this documeat prevails fo the extent of the neonsistency. '

Couanterparts

This document may be executed In counterparts.

Attarneys _
Earh person who executes this document on behelf of a party ander a power of atfomsy

declares that be or she is not awars of any fect or circumstanse that might affect his oy her

apthoﬁlymdomunduthazpowofnmmy.

| 20tazemn 2 ) ‘ .

EXECUTED a3 a deed.

SIGNED, SEALED and DELIVERED for
and on behalf of BWA CUSTODIANS
LTD ABN 63 (09 413 852 under power of

attarney En the presence of

Stgnatms ?@

CATETE. fonppde ¢

Name

SIGNED, SEALED and DELIVERED for
TIMBERCORY LIMITED ACN 055 185
067, in eccordance with sectien 127(1) of
the Corporations Aot

-

Date of power of stiomey

Signaticre of director

obert SRS N

Full name

201492627 2
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