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Website: wway.deacons.com.av
Cur ref: 259353




Page 5 of 34 Docld: 021687018 ACN :092 311 469

Charge dated

Parties  Timbercorp Securitios Limited ABN 12 092 311 468

c/- Timbercorp Limited, Level 8, 461 Bourke Streat, Malbourna,
Victoria, 3000
{the Charger)

Almond Land Pty Ltd ABN 65 091 460 382

¢/- Timbercorp Limited, Lovel 8, 461 Bourke Strest, Melboume,
Victoria, 3000

(the Charges)

It is agreed

1.
14

Definitions and Interpretation
Definiions
In this Deed, unless the context requires another meaning:

ANZ means Australia and New Zealand Banking Group Limited (ABM 11
005 357 522).

Almondlct Management Agreement has the meaning given In the
Grower Occupancy Agreemants.

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

Controller has the meaning given {6 "tontroller” in saction 9 of the
Caorporations Act.

Event of Default means an event listed in clause 6.1.

Growers' Rights means gll of the rights and Interests of the Growers
under the Project Documents.

Grower Occupancy Agreement means any sub-lease agreement or
management agreement between the Charger and o Grower in ralation to
the 2605 Timbsrcorp Almond Project and the 2008 Timbereorp Almond
Project to the extent that those Projects are undertaken an the Premises.

GXDITA7844_4 Fixad ard Floating Charga 4
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insolvency Event means, for any person that Is & body corporate, the
happening of ona or more of tha following events without prior written
consent of the Lender:

(1)

(2)

@)

@

®

)

N

&

GXDH2TITA4 4

except for the purpose of a solvent reconstruction or amalgamation
which has the prior written consent of the Lender:

{a) processis filed in a court seeking an order that it ba wound
up or that a Controller be appointed to it or any of its assets
and that process is not being diligently contested by that
body corporate In a manner satisfactory to the Lender and
no other event referred to in this definition has ccourred;

(b)  anorderis made that it be wound up or that a Controller be
appeinted to it or any of its assets; or

(c) & resolution that it be wound up is passed or proposed;

a liquidatar, provisional liquidator, Cantreller or any similar official
is appointed to, or takes possession or contrel of, all or any of its
assets or undertaking;

an administrator is appointed to it, a resolution that an
administrator be appointed to it is passed or proposed, or any
other steps are taken to appoint an administrator to it;

it enters into, or resolves to enter into, an armangement,
compromise or composition with any of, or any class of, iis
creditors or members, or an essignment for the benefit of any of, or
any class of, its creditors, or process Is filed in a court seeking
approval of any such arangement, compromise or composition;

a regrganisation, moratorium, deed of company arrangement or
other administration Involving ¢na or more of its creditors is
proposed or effected;

any action (s taken by tha Australian Securities and Investments
Commission with a view to Its deregistration or its dissolution, or
an application is made to the Australian Securities and
Investments Commission that any such action be taken and that
process is not being diligently contested by that body corporate in
a manner satisfactory to the Lender and no other event referred to
in this definition has occurrad; ’

it is insolvent within the meaning of section 85A of the
Corporations Acl, as disclosed in its Acsounts or olherwise, states
that it is unable lo pay its debts or it is presumed fo be insclvertt
under any applicable law;

. @5 a result of the opseration of section 458F(1) of the Corporations

Acl, it Is taken to have failed to comply with a statutory demand;

Flxed and Floating Charge 2
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{8) itstops or suspends or threatens to stop or suspend:
{a) the paymentof all or a class of its debis; or
{b) the conductof all or a substantial part of its business;

(10} any event or circumstance sst out in section 461 of the
. Corporations Act occurs in relation to it; or

(11) anything having a substentially similar effect to any of the events
spedified in paregraphs (1) to (10} inclusive happens fo it under the
taw of any jurisdiction.

Managemeont Faes has the meaning given in the Almondlot Management
Agreement.

Marketable Securitles has the semo meaning as In the Corparations Act,

Mortgaged Contracts means the Grower Occupancy Agreements, to the
axtent that thay relate to a Project uridertaken or to be undertaken on the
Premiges.

Permitted Socurity Interost maans a Sacurity Inferest existing at the
date cf this Deed, which is disclosed to the Charges and ANZ in writing by
the Chargor.

Premises means:

(1)  inrespact of the 2005 Timbercorp Almend Project, the land and
improvements known as "Nanagle™ described In certificates of title
volume 10867 folios 468 and 472, part of volume 10867 follo 455
and part of volume 10823 folio 772; and

(2} the 2006 Timbercorp Almond Project, the land end improvements
known as “Narcooyla” described in cerlfficates of title volume
10887 follos 473, 462 and 454, part of volume 10867 folio 455 and
part of volume 10923 falio 772,

Priority Amount means $100,000,000.

Project means each managed Investment schemse conducted on the
Premises. ’

Project Documants means the documents constituting a Project, to the
extent that they relate to a Project undertaken or to be undertaken on the
Premisas including, without limitatien, the Grower Octupancy
Agresments.

Project Lease means the lease between the Chargee and the Chargor
under which the Chargee leases the Premises to the Charger for use in

GXDIZ73TB39_4 Fixed and Fizating Cheme 3
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the 2005 Timbercorp Almond Prolect and the 2006 Timbercorp Almond
Project.

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

{1}  all present and future debts and monetary liabilities of each
Grower under or in respect of the Project Documents, including
without limitation rights arising from cr related to any breach or
termination of a Project Document; and

{2) all proceeds pald or collected, recelved or recovered in respect of,
or in connection with, the debis and liabifitles referred to in

paragraph {1).

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

Secured Money means all money which the Chargor is or may become
actually or contingently llabls to pay to the Chargea under or in relation to
the Project Leasa. For the aveldance of doubt, if the Project Lease Is
terminated the Secured Moneys include any moneys that would have
became payable to the Chargee under the Project Leasa had the Project
Leass not been terminated.

Secured Proporty means:

{1} alrights, property and undertaking of the Chargor to any
Recoivables, but excluding the Recelvables which are located in
Victoria, the Australlan Capital Territory or the Northern Teritory;

(2) the Chargor's present and future interests in the Project
Documents but excluding the interests which are located in
Victoria, the Australian Capital Temitory or the Nosthern Territory.

Transaction Documents means:

(1)  this Deed; .

(2) the Project Leass;

(3) each document which the Charges and the Chargor agres in
writing is a “Transaclion Document” for the purposes of this Deed;
and

{4)  each document entered into or provided under any of the

documents described in paragraphs (1) to {4) or for the purposs of
amending or navating any of thosa documents,

GXD2I3T044 4 Fixed end Fioating Charge 4
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12

21

and 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
Unloss expressed to the contrary:

(1)  if a word or phrase is defined its other grammatical forms have
corresponding maanings;

(2)  no rule of construction will apply 10 a ¢lause to the disadvantage of
. a party merely because it put forward the clause or benafits from It;
and

(3) areference to:

(a) a person includes the person’s legal persanal
representatives, successors, essigns, persons substituted
by novation and In respect of the Charges includes ANZ,
whare ANZ has taken possession of the rights of the
Charges under this Deed;

{b) ‘including" means including, without imitation;

{c} this or any other document includes the document as
novated or variad and despite any change In the identify of

the parties; and

(d) an obligation includes any warranty or representation and a
refarance 1o a failura to comply with an obligation includes
a breach of warmraniy or representation.

Protection of Chargee

Each party to this Deed acknowledges and agrees that this Deed protecis
the Interests of the Chargee.

Charge

Grant of Charpe

Tha Chargor charges the Secured Property 1o the Chargeo as securily for
the due and punctual payment and satisfaction of the Secured Money.

Ranking
The Charge ranks ahead of all ather Security Interests, including any

Permitted Security Interests, over the Secured Property except any
Permitted Segurity Interest

CXDVZ737844_4 Fixed and Floating Cherge 8
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{1)  which must be preferred by law; or

{2) tothe extent provided in eny priority arrangement io which the
Chargee egrees in respect of any Permiited Security Interast.

2.3 Consideration
The Chargor enters into this Deet for valuable consideration from the
Chargeo and acknowledges receipt of that consideration.
24  Fixed charge
The Charge is a fixed charge on all the Secured Property,
25 Floating charge
(1)  Tha Charge is a floating charge on all the Secured Property that is
not subject to a fixed charge under clause 2.4.
(2) The Charger may deal with any Secured Properly for the time
being subject to a flaating charge only In the ordinary course of the
Chargor's business.
26 Crystalisation
The finating charga creatad under clause 2.1 and clause 2.5 automatically
becomes a fixed charge:
{1)  on all Secured Preperly not already subject to a fixed charge if:
(a} an Insolvency Event occurs in respect of the Chargorora
Security Provider;
{b) the Chargee makes a demand that the Chargor pay the
Secured Money under clause 6.2({1) or the Charge is
enforced in any other way; or
{c) the Commissioner of Taxation fssues a notice under
section 218 or section 255 of the Income Tax Assessment
Act 1938 (Cth) or section 260-5 of Schedule 1 ta the
Texation Administration Act 1953 (Cth) retating to the
Chargor; and
{2) on any particular asset forming part of the Secured Property ard
not already subjact to a fixed charge if:
(a) distress, attachment, execution or other court process is
levied on or against that asset;
{(b) the Chargor deals, or attempts, purperis or proposes to
deal, with that asset In breach of & Transaction Document;
GXD/2TATE44_a Fixed and Floating Chargn €
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(c) @ person proposes to take action or action Is taken to
obtain a writ, order, notice ¢r other thing refating to distress,
attachment or other execution over that asset;

(d)  a Sacurity Interest (ather than this Charge) over that asset
becomes capabla of being enforced or a person enforces
or attempts, purporis or proposes to enferce, a Security
Interest over that asset; or

{e} the Chargee gives a notice In writing to the Chargor to that
effect in refation to that asset.

Nothing in any peragraph of clause 2.6 prevents the floating charge from
bacoming fixed as to any asset under another proviston of the Charge
{including encther paregraph of clause 2.6), or by operation of law.

2.7 De-crystalllsation

M

()

If the floating charge over an assst hecomes fixed under
clause 2.8, the Chargee may releass that asset from the fixed
charge &t any ime by notice to thae Chargor.

if the Chargee gives a notice under clause 2.7(1), the asset
specified 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 2.6 and subject to the further operation of clause 2.6.

28 Pricrity Amount

(1}

(2

3

GXDIRTITE 4

The maximum prospective [ability {as defined in the Corparations
Act) secured by this document for the purpose of fixing priorities
under section 282 of the Corporations Act but for no other purpose
is the Priority Amount.

The Chargee may at any time lodge a notice under section 268(2)
of the Corporations Act specifying an increase in the maximum
amount of the prospective liability referred to in clause 2.8{1) and
from the date of lodgemant the amount of the Priority Amount will
be varied to the amount specified in the notica.

The prospective liabilities secured by this Deed include all Babilities
which may become payable by way of principal, interest, fees,
expenses, (ndemnity payments, losses ar damages owing by the
Chargor to the Chargee. This Deed secures the payment of all
prospective lablities of the Chargor to the Charges and the
Secured Money is not limited to the Priority Amount.

Fixcd end Floatitg Chargn 7
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3. Release of Charge
3.1 Release of Charge

The Chargas will at the written request of tha Chargor, discharge the
Charge if tho Chargee is satisfied that:

(1)  all of the Secured Money Is paid or satisfied In full;

{(2) no money, cbligation or liability Is likely to become Secured Money
within a reasonable time;

(3) there is no reasonable pessibility that money received or
recovered by the Chargee and applied In payment or satisfaction
of the Secured Money must be repaid or refunded under any law
{Including any law relating to preferences, bankruptcy, insclvency
or the winding-up of companias); and

(4)  ANZ has provided a written consent to the Chargee releasing the
Charge.

3.2 Partial reloase of Charge

(1)  The Charges may release a part of the Secured Property from the
Charge at any time provided that ANZ has provided a written
consent to the Chargee releasing the Charge.

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

33 Reinstatemant of Charge

m I

{a) any payment, setllement, conveyance, transfer or other
transaciion made In setisfaction ar In connection with the
Secured Monay Is void ar voldable under any law; or

{b) any claim is made that any pasyment, setiement,
convayance, transfer or other transaction made in
satisfaction or in connection with the Secured Money is
vold or woidable under any law and the claim is upheld,
conceded or compromised,

the Chargee Is Immediately entitted to the same rights, powers and
remedias against the Chargor and the Secured Property as it
would have had if the relavant payment, seitlement, conveyance,
transfer or transaction had never taken place. If requested to do so
by the Charges, the Chargor must, at its own expensa, sign all

GADNZTSTB44_4 Fixed and Floating Charge ™ 8
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2

documents and do all things necessary o restora the Charge to
the Charges.

This clause 3.3 survives the discharge of the Charge.

3.4 Continuing security

m

(2

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

The cobligations of the Charger under this Deed extend to any
Increase in tha Secured Mongy as a result of any amendment of,
supplement to or replacement of any Transaction Document or any
other act, matter or thing, whethsr or not the Chargor gave its
consent to or had knowledge of the relevant act, matter or thing.

4, Represantations and warrantios

41 Representations and warranties

The Chargor represents and warrants to the Chargea that:

(1
(2)
3
{4

()

©)

@

no Security Interasts or Restrictions: no Security Interast exists
over the Secured Proparty except Permilted Security Interests;

ownership: the Chargor is the legal and beneficial ownear of the
Sacured Property;

trustee: it Is not the trustes of any tust;

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

compliance with Mertgaged Contracts: it has complied with its
cbligations under the Mortgaged Contracts to the extent that no
termination rights have arisen and there are no events which
entitle the Growers to terminate the Grower Occupancy
Agreements:

Mortgaged Contracts binding: so far as the Charger is aware the
Mortgaged Contracts constitute the valid and legally binding
obligations of the Growers and are enforceable against the
Growers by tha Chargor in accordance with thelr terms; and

no party In default: so far as the Chargor Is aweara no party to any

Mortgaged Contract is in default under any Mortgaged Contract
excapt as proviously disclosed to the Charges.

Fixed and Fleating Changn 9
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4.2 Continuing representations and warranties
The Chergor acknowledges that the Charges enters into this document in
reliance on the representations and warranties in clause 4.1. These
rapresaniations are repeated on 30 Jung, 30 Seplember, 31 December
and 31 March in each year.
43  Additional raprasentations and warrantiss
Thea representations and warranties in this Deed are in additicn to any
other representations and warranties in any other Transaction Documenl.
5. Undertakings
6.1 Payment of Secured Monoy

(1}  The Charger must perform its cbligations under the Transaction
Documents and the Permitted Security Interests in full and on time.

(2}  Without imiting clause 5.1{1), the Chargor musi pay tha Secured
Money to the Charges:

(a) inaccordance with the Transaction Documents; or
{b) ondemand, if payment of the Secured Money s not
expressly provided for in a Transaction Document.

(3) The Chargee is not:

(a) required to first notify, make a demand on or procesd
against any person; or
(b} exhaustany remedles it may have against any person; or
(c) enforce any other Transaction Document,
but is entilled to demand and receive payment and satisfaction of
the Secured Money from the Chargor when dus under this Deed.
52 Undertakings rolating to Sscured Proparty

Unless the Charges otherwise egress in writing, the Chargor must:

(1) no Security Interests: not create, agres or attempt to create or
pemit to exist, any Security interest othar than a Permitted
Security Interest on any Securad Froperty:

(2)  Permiited Security Interests: promptly comply with the terms of
any Permitted Securily Interest affecting the Secured Properly and
not do, emit to do or permit to occur anything by which the

CXDIZTIINM_4 Fixed end Floating Charge 10
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(8)
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(8)
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obiigations of another person under a Permitted Security interest
would be {essened;

disposals: except as permitted or contemplated by the Project
Documents, not sell any Secured Property or fransfer, lsase or
otherwisa dispese of it, part with possession of it or otherwise deal
with it, whether by a single transaction or by a number of

" fransactions, whether related or not;

comply with obligations: comply with all of its obiigations under
the Mortgaged Contracts;

take actlon: if any Grower does not comply with its obligations in
connection with a Mortgaged Contract, promptly take all action that
& prudent, diligent and reasonable parson would take to ensure the
Grower complies with its obligations under the Morigaged
Contract;

Mortgaged Contracts: not allow a Martgaged Coniract to be
materially varied, repudiated, rescinded or terminated;

breaches: notity the Chargee of any material breach by the
Growers under the Mortgaged Contracts;

protect: on demand by the Charges take or defend legal
proceedings for the protection of eny Secured Property where
commerclally prudent to do so; and

not prejudice: not do, omit to do or permit to occur anything which
adversaly affects a right, power or remedy of the Chargee under
this Deed or which does or might result in any Sacured Praperty
being:

(a)  subject to a Security Interast in favour of a government
agency;

(b)  surrendered, forfeiled, exchanged, cancelled or adverssly
affected in any way; or

{c}  reduced in value,

6. Events of Dofauit
6.1 Events of Default
itis an Event of Default if:

event of default: an event of default {however described) ocours
under or any Transaction Document or the Chargor does not pay
any monsy dua for payment by it under the Project Lease;

Fixed and Fleafing Charge "
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(2)

&)

{4)

{5)

e

)

®)

9

(10)

other non-compllance: the Chargor does not comply with any
other material cbligation under the Project Lease end falls to
remedy the breach or make reasonable compensation in money
within 10 days after the Chargee has served a written notice on the
Chargor under the Project Lease requiring the Chargor to remedy
the breach or make reasonable compensation in money, except
where the Chargor:

{a) has within the period of 10 days after receipt of the written

notice from tha Chargee:
(] edvised the Chargee of a plan of remedial action o
reciify any such default; and

(i) tzken all reasonable steps to implement such plan
of remedial action; and

(b}  the Charger implements the whole plan of remedial action
as soon as reasonably practicable;

ownership of secured property: the Chargor ceases for any
reason to be the tegal owner of any part of the Sacured Property
(otirer than as permitted under a Transaction Document) or with
the prior written consent of the Chargee and ANZ;

Insolvency Event: an Insolvency Event has occurred in respect of
the Chargor;

priority: the Charge ceases for any reason to be a first ranking
charga ar an obligation of the Chargor other than a Permitted
Sacurity Interest ranks ahsad of or equally with the Secured
Maney; .

untrue warranty: a representation, warranty or staisment made
by the Chargor to the Chargee Is untrue or misleading In any
material respect;

enforcement of other security: a person who holds a security
over the Chargor's interest in any Morigaged Contract takes any
step to enforce that security; or

cessation of business: the Chargor ceases or threatens to cease
1o carry on iis business or a substantia! part of its business;

termination of Project Leasa: the Project Lease Is terminated; or

default under this deed: the Chargor doas not camply with any
other material obligation under this deed.

Fixed and Floating Charge 12
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6.2 Consequencos of default

m

(@)

3

Whilst an Event of Default subsists the Chargor must immediately
pay the Secured Money in full to the Charges on demand by the
Chargee and in the manner notifled by the Charges.

The Chargee may do ar cause lo be dong all things, including the
payment of any money, necessary to remedy any Event of Default
and any money paid by the Chargee for that purpose forms pari of
the Setured Mongy.,

The Chargea may enforce this Deed even if the Chargee accepts
payment of any part of the Secured Money after an Event of
Default has ocourned.

7. Powers of Charges on default

7.1 Powers of Charges

Immediately on or at any time whilst an Event of Default subsists, in
addition to any rights, powers or remedies confarred by law, tha Chamges
has the power to do all acts and things and exercise all rights, powers and
remedies that the Chargor could do or exercise in ralation o the Setured
Property including the power to:

{n

(2)
<)
(4}

6]

(6)

GXDIZT3TDas_4

take possession: enter, take possession and essume control of
the Secured Property;

recefve rents: receive rents and profits of the Secured Property;
manage: manage the Secured Property;

carry on businesn: camy on any business of the Chargor forming
part of the Secured Proparty, or relating to it;

maintain or improve: do anything to maintain, protect or improve
the Secured Property;

soll: sell or agres to sell Secured Property on terms that the
Chargee thinks fit and lrrespective of:

(a)  whether or not tho Charges has taken possession;

(b}  whether by publlc auction, private treaty or by tender;

(¢)  whether for cash or on defetred purshese terms or a
combination of those and whather or not deferred purchass

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

Fixed and Ficating Charge. 13



Page 18 of 34 Docld: 021687018 ACN :092 311 469

(7

8

9

(10

(1)

{12}

{13)

(14)
{15)

{18)

GXDIZ73TB44 4

(d} whetherin one ot or in parcels;

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

h whether with or without special provisions including, without
limitation, provisions relating to title and payment of the
purchase money;

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

make agreements; make any agresment or compromise which
the Charges thinks fil;

exchange property: exchange with any person any part of the
Secured Property for any other properly, whather or not of equal
value;

employ: employ or engage any person on terms that the Charges
thinks fit for the purpose of exercising any of the Chargee's rights
or powers or remedies under this Deed;

delegata: delegate to any person for any time as the Chargee
approves any or all of the powers of the Charges on terms that the
Charges thinks fit;

give recelpts: give effective receipts for all money and other
assets that may come inlo the hands of the Chargee:

parform and enforce: carty aut and enforce, or refrain from

canying out or enforcing, contracts entered into or held by the

Chargor in relation to the Secured Preperty in the exercise of the

rights, powers and remedies of the Chargese under this Deed;

Iinsure: insure the Secured Property:

proceedings: institute, conduct, defend, discontinue, éetlle.

arrange or compromise any proceedings {including proceedings

relating to insurance of the Secured Property);

borrow:

(a) advance money for the account of the Chargar; or

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

{c) secure money advanced under paragraph (16){a) or ralsed
or borrowed under paragraph (18){b) by a Security Interest

Fixed and Floating Charge 14
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(1N

(18)

(19)

over any par of the Secured Property whather renking In
priority to, equal with or after the Charge or any Security;

(d) execute documents: exesute and defiver documents on
behalf of the Chamor under seal or under hand;

operate bank accounts: operate any bank accaunt forming part
of tha Secured Property;

other acts: do or cause to be done any other act or thing which
the Chargee considers necessary or incidental to the exercise of
any right, power or remedy of the Chargee; and

Mortgaged Contracts: take any action to enforce the Mortgaged
Contracts including:

(@} commance, meintain, terminate or seftle any proceedings
against any Grower;

(b}  serve nofices and demands on any Grower or another
person, including demards under the Corporations Act
2001 or any demand under any similar legislation on any
person;

(c) take ony action egainst the Growers pamnitted under the
Mortgaged Contracts; end -

(d) prove in the inscivency of any Grower for any debt.

7.2 Statutory powers

{1)

2

GXDf2737844_4

The Charges and any Contreller appeinted by the Charges may at
any time whilst an Event of Default subsists, to the axtent that an
applicable law permits, exerclse a right, power or remedy under a
Transaction Document withaut first giving any netice, or allowing
the lapse of any period of time or fulfiling any other condition
precedent,

if any applitable [sw provides that a right, power or remedy under a
Transaction Document may only be exarcised by the Chargee
after a period of notice Is given or a lapse of time oceurs then:

{a) i a period of notice or lapse of time Is mandatory, that
period of notice must be given or lapse of time must cccur
or bg pormitted by tha Charges; or

{b) If the law provides that a pericd of notice or lapse of ime

may be fixad by this Deed, one Business Day is fixed as
the period of notice or lapse of time during which:

Fixed and Floating Charge 15
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7.3

74

75

78

()] default must continue befora a notice s given
demanding repayment or satisfaction of tho Secured
Money; and

(i) o notice for payment or satisfaction of the Secured
Money must remain unsatisfied before the Chargee
may exercisa the relevant right, power or remedy.

Not mortgageo In possession

if the Chargee, or a Controller appointed by the Chargee, takes
pessession of any Secured Proparty nefther the Chargee nor the
Controller is lable as a morigages in possession.

Give up possessisn

The Chargee may give up possession of the Secured Property or any part
of it a1 any lime and may discentinue a receivership.

Excluslen of Habllity

The Charges Ia not responsible for losses of any kind which may occur as
a rasult of the exercise, or altempted or purported exercise or non-
exercisa of a right, powar or remedy of the Charmgee or a Controller
appaintad by the Charges, including as a resuit of the negligence or
default of any parson.

Protaction of third parties

(1) A person dealing with the Chargee or a Controller appointed by the
Charges in connection with the exercise of any of the Chargee’s
rights, powars or remadies:

{a) is not bound to enquire whether an Event of Default has
cccurred, if the appoiniment of a Controller is duly made or
otherwise as to the propriety or regularity of dealings with
any of them; and

{b) is not affected by express notice that a dealing is
unnecassary or improper.

(2)  Adealing Is deemed to be valid and effective despita an
irregularity or impropriety in a dealing as described In this clause.

(3) Adealing referred to in clause 7.6{1}Is not affected by exprass or
constructive notice on the part of any person dealing with the
Chargee or a Controlier appointed by the Charges of any matier
referred to in clause 7.6{1).

(4) Tha recelpt of the Chargee, a Confroller appointed by the Chargee
or any Authorised Officer of the Chargea for any monay or other

GXD2737044_4 Fixed gnd Flgating Charge 18
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8.
8.1

8.2

83

8.4

8.5

property paid or defivered {o them in connection with this Deed
releases the person making the payment or delivery from any

chligation to see to the application of that meney or property.
Payments
Payment by the Chargor

Al pay;nenls by the Chargor to the Chargea under this Deed must be
made:

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

{2) in c1e;ared Funds in Dollars; and

(3) tothe eccount specified by the Charges,

or In any other manner that the Chargea notifies 1o the Chargor.
Business Days

if an amount would otherwise be due for payment on a day that is nota
Business Day, that amount is due on the next Business Day or, if that
Business Day is In another calendar month, on the preceding Business
Day.

Payable on demand

An amount payabla under this Deed that is not payabla on a specified
date is payable on demand by the Chargee.

Payments In gross

Subject to clausa 8.5 all money payable by the Chargor under this Deed
must be pald unconditionally and In full without:

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

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

Deductions and withholdings

(1)  [f the Chargor or another person is required by law fo make a
deduction ar withholding for Tax from a payment o the Chargee
under this Deed or the Charges is required to make a payment for
Tax on any payment received or receivaeble by it from the Chargor,
the Chargor:

GXD/2737844_4 Fixed and Fleating Chargs 17
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(s) indemnifies the Chargee against any Claim in respect of
the Tax; and

(b)  must immedialely pay an additiona) amount to the Chargee
so that, after all applicable deductions, withholdings or
paymsnts far Tax, the Charges actually recelves for its own
benefit a net amount equal to the amount which it would
have recaived if no deductions, withholdings or payments
had been required.

(2)  If tha Chargor Is required by law to make a deduction or
withholding for Tax from a payment to the Chargee under this
Deed, the Chargor must pay the full amount of the deduction or
withholding to the appropriate Govemment Agency In accordance
with applicable law and deliver the original recelpis to the Charges.

8.6  Allocation of recelpts

(1)  The Charges may allccale payments made by or for the account of
the Chamgor towards any principal, inlerest or other money owing
under this Daed as it considers appropriate,

{2) The Chamges may apply any amounts receivaed or monay
recovered by it under any Seourity which secures the Secured
Money and other obligations In the manner it delermines in its
absoclute discretion. The Chargee may apply those amounts in or
towards satisfaction of the Sscured Monay.but is not under any
cbligation to do so.

8.7 Goods and Sorvices Tax

(1)  The Chargor must pay to the Chargee any amount (@ST Amount)
payabla on account of GST as a consequence of any supply made
or desmed fo be made or other matter or thing done under or in
connection with this Agreement by the Charges ingluding the
provision of any financlal advice or releasa of a claim.

(2) The GST Amount must bs calculated by muitiplying the amount on
which the GST is required to be calculated at law by the prevaliling
rate of GST.

(3) The Chargor 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 caloulated or 7 days after a [fability for
GST arises, whichever Is eariler. To the extent that the GST
Amount is not calculated on consideration, the Chargor must pay
the GST Amount within 7 days of recelpt of a written demand by or
on behalf of the Chargas.

{4) W anadjustment is made or required to be made between the
Chargea or other payer of GST and the relevant taxing authority

GXDIZT3TH44_8 Fixed and Floaling Charge 18
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(5)

{8

on account of any amount pald as GST as a consequence of any
supply made or deemad to be made or other matter or thing dene
under or in connaction with this Agreement by the Chargee, a
corresponding adjustment must be made as between the Charger
and the Chargee and any payment necessary to give effect to the
adjustment must ba made.

The Chargor must pay any amount it is required to pay under this
clause 8.7 in full and without deduction, notwithstanding any
enlittement that it may have to a credit or offset.

No later than 14 days after receipt of payment of any GST Amount
the Chargea must provide to the Chargor a tax invoice complying
with any legislation under which GST Is imposed.

8, Appointment of Recelver

8.1 Appolntment

Whilst an Event of Dafault subsists the Chargee may:

(1)

@

()

4

GXD273744 4

appoint in writing:

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

{b) different receivers or receivers and managers for different
parts of the Secured Property,

on terms that the Chargea thinks fit and imespactive of:

(¢} whather the Chargee has taken possession of the Secured
Property; or

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

remove 8 Receiver and, in the case of remova), retirement or
death of the Recelver, appoint a replacement;

fix the remuneration of the Recaiver at an amount or rate of
commission egreed between the Chargee and the Receiver and, in
the absence of agreement, at the rate determined by the Chargee;
ard

if two or more parsons are appeinted as Receiver appoint them
jcintly or saverally or jointly and severally.

Fixtd uned Floafing Charga 19
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82 Agent of Chargor
(1) A Receiver is the agent of the Chargor unless and until:

{a) the Charges, by notice in writing to the Chargor and the
Recelver, requires that the Recelver act as egent of the

Charges; or

{b)  an order ls made or resolution is passed for the winding-up
of the Chargor, {except o the extent that approval Is given
under section 420C{1) of the Corporations Act).

(2}  [If for any reason a Receiver ceases 1o be the agent of the Chargor,
the Recelver immediately becomes the agent of the Charges.

(3)  While the Receiver is the agent of the Chargor, the Chargor alene
is responsible for the acts and defaults of the Receiver, but In
exercising a right, remedy or power of the Chargee, the Recelver
has the authority of both the Chargor and the Chargee.

8.3 Powers of recolver

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

(2) The power conferred on a Recelver under paragraph (1) Is In
addition to any right, power or remedy conferred on the Receiver
by law, but Is subject to any specific imitations placed on a
Recsiver by the terms of the appointment of that Receiver,

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

(1)  The Chargee or a Controller appointed by the Chargee may
appropriate and apply money which it recelves or recovers under
this Deed toward any part of the Secured Money and in any erder
it determines in its absolute discretion.

{2) if no determination as describad in clause 10.1(1) is made, the
Charges or Ceontroller must apply any money received or
recovered under this Deed in the following order: ,

(a) first, In payment of &ll amounts which, to the extent required
by law, have priority over the payments specifiad in the
remaining paragraphs of this clause;

{b)  secondly, in payment of all costs, charges, expenses or
other money incurred or payable by the Chargee, ora

GXDSZ737844_4 Fixed and Floaling Charga 20
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Cantroller appointed by the Charges, in connection with the
exerclse or attempted or purported exerclse of a right,
power or remedy under this Deed;

(¢} thirdly, in payment of the Controller's ramuneration;

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

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

1] sixthly, to the extent required by law, in payment of other
Security interests in respact of the Secured Property of
which the Chargee has notice and which are due and
payable in accordance with thelr terms, in the order of thelr
priority; and

(g}  seventhly, in payment of the surplus, if any, to the Chargor
in accordance with clause 10.4.

162 Credit actus! receipts
In applying any money toward satisfaction of the Secured Monay, the
Chargee will credit the Chargor only with that money actually received by
the Chargee in cleared funds, end that credit will date from the time of
actual receipt.

10.3 Amounts contingently due

If money available for distribution to the Chargee relates to a pari of the
Secured Money which Is contingently due to the Chargee:

{1) thatmoney may be placsd in a short-term interest bearing deposit
account with any person {(including the Charges or ANZ) selected
by the Chargee on terms determinest by the Charges unti) that part
of tha Secured Money bscomes actually due and payabie or
otherwise caasas to be contingantly due; and

{2) atthat fime the amount actually owing may be paid to the Chargea
and the balance distributed In accordance with clause 10.1.

10.4 Surplus monsy

(1) i atany time after satisfaction of the Secured Monéy the Chargee
holds surplus money payable to the Chargor, that money:

{a) does notcanry interest; and
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10.5

1.
14

12

12
121

(b) will premptly be deposited by the Chargee info an account
in the name of the Charger with a Bank.

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

Recalpts by the Chargee

The receipt of an Authorised Officer of the Chargee or a Controller
appointed by the Chargee for money or another asset payahle to the
Chargee cor received by or for the account of the Charges under this Daed
religves the person making the payment or dafivery frem all Gabifity to
enquire as to:

(1)  the application of that money or other assst,

(2)  whether the Secured Monsy is due or payab!s; and

(3) the propriety or regularify of the appointment of a Controller
appointed by the Charges.

Set-off

Sot-off

The Charges may, whilst an Event of Default subsists, and only afier
demand has bean made by the Chargee under this Deed on the Chargor,
set-off and apply towards satisfaction of the Secured Monsy any amount
held by the Chargar on its own account.

Additional right

The right of set-off contained in this clause 11 is in addition to any general
or banker’s lien, right of sot-off, right to combine accounts or other right to
which the Chargee i3 enfitied.

Preservation of rights
No merger

(1)  This Deed does not merge, discharge, postpone or adversely
affect in any other way the rights, remedies or powers of the
Chargee under any other Transaction Document.

{2) Ifajudgment s made in favour of the Charges against the Chargor
in respect of the Secured Mongy or any par of it, the Chargee
holds the judgment collaterally with the Transaction Decuments as
security for payment of the Secured Money and no Transactien
Document merges in tha judgment.
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B
»
]
n
o
n 122 Moratorlum legistation
To the exient permitted by law, a provisien of a lew is excluded if it does
]
or may, directly or indirectly:
= (1)  lessen or vary in any other way the Chargor's obligations under
B this Deed; or
B (2) delay, curtall or prevenl or adversely affect in any other way the
exercise by the Chargee or a Controlier appointed by the Chargee
] of any of its rights, remedias or powars under this Deed.
B 123 Walver and exercise of rights
] (1)  Awsaiver by tha Chargee of a provision of or of a right under this
Deed is binding on the Charges only ¥ it is given In writing and is
B signed by the Charges or an authorised officer of the Chargee.
B (2) A waiver is effective only in the specific Instance and for the
n specific purpose for which it is given,
(3) Asingle or partial exerclse of a right by the Charges does not
[ | prevent another exercise or attempted exercise of that right or the
- exercise of another right.
(4) Failureby the Charges to exercise or delay in exercising a right
[ | does not prevent its exercisa or operate as a waiver.
| {(5) The Charges Is not llable for any loss, cosl or expense cf the
Chargor caused or contributed to by the waiver, exerclss,
. attempted exerciso, fallure to exercise or delay In the exercise of a
[ right.
. 12.4 Chargoo's rights cumutative
) apowers'reransaon cuments o
] The rights, remedies and underthe T clicn Do ts of the
Chargee, or a Controller appointed by the Charges, are cumulative and
[} o not exclude any other rights, remedies or powers.
] 12,5 Further assurances
] The Chargor must, at its own expense, whenaver requested by the
Charges, promptly do or cause to be done anything which the Charges
B reasonably conslders necessary or desirabla to:
[ | (1)  give full effect to this Deed; or
B (2) more fully secure the rights, remedies and powers of the Chargee
- under this Deed; or
[
[ |
B GXDY2ZT37844_4 Ficed ard Floating Chargs 23
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12.6

12.7

128

(3) perfect or complete any transfer or assignment of this Deed and
the beneflt of this Deed in relation o any transfer or assignment,

including signing and delivering documents.
Attorney

(1)  The Chargor Iravocably appoints the Chargee, a Controller
appointed by the Charges, and each of their respectiva authorised
officars, severally as its attomey ta do any of the following:

(a)  if an Event of Default subsists perform the obfigations of the
Chargor under this Deed;

(b)  if an Event of Defaull subsists in the name of the Chargor
or the attomney, do everything the attomey considers
necessary or desirable to give full effect to a right, remedy
or power of the Chargee or the Contraller under this Deed
(including signing and lodging proofs of debt and similar
claims in legal proceedings);

(c) appaint substitutes or delegate s powers (including this
power of delegation) to any person for any period and
revoke any substitution or delegation; and

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

{2) An attomey of the Chargor may exercise its powers even if the
axercise of the power constitules a conflict of interest ar duty.

(3 i required by the Chargese, the Chargor must ratify anything an

atterney or its delegate does in exercising its powers under this
clause. ‘

Completion of blanks

The Chargee and aach Authorised Officer of tha Chargee Is authorised fo
fill in any blanks and ctherwise complete any instruments exscuted by the
Chargor and deposited with the Charges in connection with this Deed.

Priority of future advances

(1) Al Secured Money which s advanced, paid, provided or otherwise
arises after the recaipt of notice by the Charges of the creation of
any other Securlly Interest is securad by this Deed in priority to
any manay secured by that other Security Interest, unless the
Chargee specifically agrees otherwise in writing.

(2) Clause 12.8{1) has effact despite:

GXDI2737044_4 Fixed anti Floaling Charge 24




Page 29 of 34 Docld: 021687018 ACN :092 311 469

12.10

{a}  any rule of law fo the confrary; and

() the Chargse having notice of the creation of another
Security Interest.

' 129 Rights regarding prior Security Intorests

The Chargee may pay or discharge any money, obligation or liability
sscured by a Security Interest having priority over this Deed and take a
transfer of that Security Interest for the benafit of the Chargee and:

(1}

{2)

the Chargor authorises, directs and consents to a person having
the benefil of the prior Security Interesat providing the Charges with
all information it may require in relation to the prior Security
Interest, including as to amounts secured by the prior Securily
Interest despite the terms of that prior Security Interest; and

any money paid by the Chargor to the Chargee after the date of
transfer Is available to be applied by the Chargee in its absolute
discretion to either that part of the Secured Money comprising the
monsy sacured by the prior Security Interest or to any cther
Secured Monoy.

No marshalling

The Chargee [s not required before it enforces the Charge or any other
Security to:

1)
@

)

4

give notice of this Deed to any person;

enforce payment of or appropriate any Secured Money or other
mongy or assets which it at any time holds or is entitied to recsive;

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

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

unlsss the Chargee thinks fit.

12.11 Time of the essenca
Time i3 of the essence of the performance of each of the Chargor's
obligations under this Deed.
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13, Notices

131 Requirements
All notices must be:

(t
(2)

in legible writing and in English;

addressed to the reciplent at the address or facsimile number sst
out below or to any other address or facsimile number that a party
may notify to the other:

to tha Chamger:

Address: Level 8, 461 Bowke Strest Melbourns Vie 3000
Aftention: General Manager, Corporate Finance
Facsimila No: (03) 23670 4271

to the Cheges:

Address: Level 8, 461 Bourke Strest Melkowrne Vie 3000
Attentian: General Manager, Corporate Finance
Facsimile No: (03) 9570 4271

with a copy to ANZ:

Address: Australia 2nd New Zealand Banking Group Limited
Level 10, 530 Collins Strest
Melboumne Victoria 3000

Attention: Sanlor Manager

Facslmils No: {03) 8273 3161

(3) signed by the party or, where the sender is a company, by an
Authuorised Officer or under the common seal of the sender; and
{4)  sent to the reciplent by hand, prepaid post (alrmail if to or from a
place outside Australia) or facsimile.
13.2 Recelpt

Without limiting any other means by which a party may be able to prove
that a notice has been received by the other party, a notice will be
considered to have been received:

M
)

GXDTITRA A

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

address in Australia} or 10 days (if posted from one country o
anather) after the date of posting; or
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14.
141

(3)  if sent by facsimile, on receipt by the sender of an
acknowledgment or transmission report generated by the sender’s
machine indicating that the whols facsimile was sent to the
recipient's facsimile number,

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

Ganaral provisions

Invalid or unenferceable provisions

(1) If a provision of this Deed is invalid or unenforceable ina
jurisdiction:

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

{b) thatfact doss not affect the validity or enforceabilily of:
[[}] that provision In another jurisdiction; or

(i)  the remaining provisions.

(2)  Without timitation to clause 12.1{1), if a law requires an
Authorisation before the creaticn of any Securily Interest over an
item of Secured Property and the absence of the Authorisation
does nor might render this Deed invalld or unenforceable in whole
or in part unfess end until the Authorisation is cbtained:

(a) the Secured Property is deemed not to include that item
unless and until the Authorisation is oblained; and

(b) Immediately on the Authorisation being obiained, the
Setured Property includes that iter and, i permitted by the
relevant law, is deemed to have Included that item from the
date of this Deed.

142 Chargeo's certificate

A certificate signed by an Authorised Officer of the Chargee stating an
amount dus, owing or payable or a rate or any other matter for the
purpose of this Deed will be sufficient evidence of the matter stated unless
the contrary is proved.
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14.4

14.5

14.6

15.

15.1

15.2

16.

Cortifications

Any document or thing required to be certified by the Chargor must be
certified by an authorised officer of the Chargor or in any other manner
that the Charges approves.

Amendment

This Dead may ke amended only by a document signed by all parties.

Counterparts

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

Successors and assigns

This Deed Is binding on, and has effect for the benefit of, the parties and
thair respective successors and permitted assigns.

Governing law and Jurisdiction

Governing law

This Deed Is governed by the laws applying in Victoria.

Jurisdiction

The Charger irrevocably and unconditionally:

{1}  submits to the non-exclusive jurisdiction of the courts of Victaria;
_and

{2)  waives, without limitation, any claim or objaction based on
absence of Jurisdiction or inconvenient farum.

The Chargee’s covenant
(1)  Tie Chargee acknowledges and agrees that:

{a) it will be only entitled lo exercisa its rights under this
document subject to the Growers' Rights;

(b) if the Charges or a Receiver enforces this document in
respect of any Morigaged Contracts, the Chargee must
ensure that it (or the Receivar) complies with, observes and
parforms tha obligations of the Chargor under the
Martgaged Contracts;
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{c})  f the Chargee or a Recelver raceives any Management
Fees in tha snforcement of this document, then the
Charges must ensure that it (or the Receiver) pays the
Managemant Fees it receives (at its oplion} to sither:

()] the relevant Group Company or any replacement
manager to the extent reguired to satisfy or perform
{or procure the satisfaction or performance of) that
manager's obligations under the relevant Almondiet
Management Agreement (after which any surplus
may be applied towards payment of the Secured
Monay}); or

() to Growers who pald them,

(d) i the Chargee or a Receiver recaives eny Management
Fees other than in the enforcement of this document, then
the Chargee must ensure that it (or the Receiver) pays
those Management Fees to Growers who pzald them.

'm (2)  Nothing in this document requires tha Chargee or 2 Receiver to
pay money to any Grower, except fto the extent required under in
‘N clausa 16{1)(c) or 16{1){1)d).
‘'l (3)  the Chargor halds tha benefit of this clause 16 an trust for tha
n Growars.
n
[ |
[ ]
|
u
|
[
[ ]
||
[ |
|
|
]
[ ]
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Signed for and on bahalf of
Timbercorp Securities Limited by a
duly appointed attomey in the
presenco of:

gnal wilness

n Stuart Murray

Signaturd of attormey (| have no notice
of revocation of the power of attormney
under which | sign this document)

\ g

Name of witness (BLOCK LETTERS)

Signed for and on behalf of Almond
Land Pty Ltd by a duly appolnted
attorney in the presence of.

Name of Atorm ¥y {BTOCR LETTERS)

Signature of wil

Stuart Murray

\Signawre of attorney (| have no notice
of revocation of the power of attomney

under which | sign this document)
.'-v-ﬂ'ﬁﬂg

Name of witnass (BLOCK LETTERS)

[

!
Name of Attorney EEEOCK LETTERS)
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