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- 309 page iR 18 luy 260
¢ ASIC registerod agont rumber 2338 . |

lodging party or egont neme  Deacom AUSTRALIAN SECURITIES
ofce level buidng namar POBGxo  Lovol 16 R L i et
street rumber & name 485 Bburie Street I | “||
subwivcily Bielhourne VIC 3000 i I{lit
telophone  (03) BGES 6000 1

facaimfle  (Q3) £685 A0S
OX mumoer 4458 Malboums

[w] = %

Refsrence 285353 PRyyo el E s
. mee, O
Auatralian Secutities & Investments Commission t5rm 309
Nofification of Corpomations Act 2001

detalls of a charge 263, 284

# 1ot

‘This form must be lodged where  any Australlan com| mm;madmwwmmmmmmmguham
mm«mwmmmmmmmmm

or memﬂmmmMMmmmmmm
and ks applying far registration (lodgn with eppropriats registration

Carperaion name {chargor)  TIMBERCORP SECURTTIES LTD RECE]VED RECE“’ED

ACN.orARBN. 12082311 488
E— 2 3 OCT 2008 - 5 OCT 7006
Detalls of the charge 8.C.
Date chiarge was created (dimiy) ‘Zth& wmmm&m M.S.
Mg was the charge cieated?  [J by resclution [ by instrument [ by deposit 7 by cther eonruct, specily below
Typo of charge ] Ilmﬂ [ oating X foxed and Rosting

1f the charge is a fisating charge of a fxed end floating chargs, i the creation of suhsequent charges watritted of prohiblied? yos © ro [

BWMMWMWMWM) by (hy
smum(nuﬂuanmnnmm).

Madmn prospective labilty (1 applicabls, ses sesion 262): $10:0.600,000.00
Briefly doscribe the preperty :  Thb Secured Property (23 definad in te Charge). #jl,ﬂrxffn«f-ﬂhrc f'yﬂ-’yﬁd astedr
ﬁ‘ tumed <o detd bop P Corperedion pus +h Vhelt ol #bo Copparnityonls wndertoliey
4 B e e e o G G
Name {famBy & given rames or comoration name, if 8 corporation give ACN or ARBN if applitabls).
Australia and New Zealand Banking Group Limited ~ ACNor ARBN 11 005 357 522
office, ioer, bulding nama  Level 10
streed number & neme 530 Collins Street
suburkiclly Mebeume, Victaria, 3600
country {if not Austrato)
francial bens®  NO

mewﬁﬂ{mﬂmemmdmmmuw
given to sameons who, ebsolutely o condifisnally, subscribes to or agrees (o subserlbe to, or procures of
mmmwmwmmmmm

I

smnmm Tnis farm must ba sigred by, or on behalf of, tha Australian company, the registrable Austrakim body o the
{oreign comparny or by an interested person.

Print Rame of peman signing _ John Stuart Murray

Capacly or rature of iniarest of person signing (ncluding detalls of (he authardy you have, U signing on behalf of a comperation)
Bicke— __ Ghief Financial Officer

1 elgring en behalf of a conporation, print name of corparation & ACN or AREN
TIMBERCORP SECURITIES LTD (ABN 12 052 311 458)

m“"hﬁ_»——-;y"’_ date 24 ' 1200

UCom’xletaandlgntlwveriﬂmtiononpagaz paga 1
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- 303 papedz 18 July 2001
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Documents
1 deciare that the stalements ticked belov are correct. {tick the bexes which apply)
charge ereatad by issue of debeontures
lvm‘i'r O the annexure marked mvaof(sz@mmamWofmmmmwmbymm&m
authorising the issue of a Series of debentures constiiuting the charge.
and [ 7 witnessod the execution of tha first debenturn in the series.
and O Tho annexure markod {124} is a true copy of the fired debenturs in the seriag.
mmwmuuvmm
}(mmwwmmma;mmwwmmmum
OR
tverly [ the annexus marked (/145) of ({154) pages ts @ tnm copy of the instrumant(s)
creating or evidencing the charge ard | wilnessed the axecutien axacution by thn chargor of the instrumard(s).
charge existing on the property acgqulred '
fverly [ the ennoxure marksd (7164 of (H174) gages
Is & tua eopy of the instrument(s) creating or evidencing the ahage.
® Annoxures must conform to the roquirements shown ot the end of this form.
) .
Signature This form must be signed by, of on behalf of, the Austratien company, the registroble Australian Body 6 the
foralgn company of by en inferested person.
ohn Stuart Murray Small businesy (lexs than 20 employens),
Print name of per<n eigning J mmmmdmﬁm )
Gapacily of neturs of (nterest of person signing (including details of the authortly yeu have, & signing taken to complets this form
- ole ) The time actually spen ceading the
oectee  Chiet Financial Officer Instructions, working & the Gussfion
. and ohiaining the rfemation -
ummmmammdeAMum . The tims speni by all empicyses in
Timbercorp Securiies Lid (BN 12 052 311 469) gallecting ind provicing (s
25 hrs mins
slgn here date rop !
pe——— Cac
- ]
Compliance with stamp duty
A mmdmmumpmmmmmmm
ﬁzmmmm
LT doea not eecompany this fom.
I e the documents acgornpanying  Provislonal reglstration the Commissisn wi) matk the
this form requied by soclion If gny decume eccompanying entry in  the Registar o
263{1) have been sizmped in  this form has nol been slampad as ‘provistonal Bnd ask you fo
accordanza with the low ralaiing lo  requited by any low relaling fo. mpmnwmtﬁrm
R g T v
compllance with atamp dufies Hmmﬂ:m»gwﬂ:mm WW&WM%
law’, name name tnsion
* ot charges but not all ather detala, mdmmmm
Sand o Asnnaxures
Australizn Securities and Investments To make any annexurs aonform o the 5 idemify the annexurs with a mark such as
mm@n reguinations, you musl AR C oln
1 use Ad sixe paper of white or Oght pastal 6 endarsa the annoxure with ta wirds:
Gippsiand hall Centrs VIC 3341 mhmwnhanwrynduleasﬁ&nmm This is annexure {mark) af (number) poges
all sides rotomrad to i form (form niimbor end title)
2 show [ha comporation name and ACN. or 7 gign and date {he annmeure
ARBN, Tha annexwe mus be signed by the
3 number the pages consesutively sams person(s) who signed the form.
4 print or type In dark Blun or black ink, 80
that the dogumen [s clesrly leglhle when page 2
photocapind
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ASIC registered agert number 2538 A BARCODE IS NOT
e 0 baxrs  Lavel 15
slreet number & name mm&% REQUIRED ON TH_IS
telsph;z (03) 668 BI0% DOCUMENT
facsimia (D) 558G 8505
DX nuinber 448 Melboume ats, 0 mimal
Refarence 286353 awn D maell
PROCL
Australian Securities & Investments Commissian wm 350
Certification of Corporations Act 2001
compliance with stamp duties law 285(4)b)
corporalion name  TIMBERCGORF SEGURITIES LTD
ACN. orARSBN. 12092311489
]
Detalls of the charge
date chargo was created {diiy) u!q Og
nams of chares{s) o7 trustes{s) AU D NEW ZEALAND BANKING GROUP LIMITED ACN of ARBN 11 003 357 522
PG
Certification - § OCT 2006
| certiy that ell the documents accampanying the notiication of delads of this
chargm, in accordance with section 263(1), have been duly stamped # so
and as required by any law of the Australian Capflal Terrllory, New
South Wales, the Northem Terrilery, Queensiand, South Australia, Tasmania,
mmmwmmmmmmmmmmmdxm
prirt name of person signing John Stusrt Murray
capacty or natum of interos) _DNse 1of Eingmatal
HMMMdamm.mmdmmaucnwam
Socurities Lid 12092311
sign here ete 26 107 12006
Small Business (1dss (han 20 empioyess). plaas? provida o estimate of the tme
taken {o cemplle this farm
Include
“fho i actually spert reading tha instructions, werking on the guestion and
ahipining the informaticn
Tha i sperd by all amployees in collecting and providing this infermafian
hrs mins

TSL Ferm 309 to ANZ 20060028.00C




Page 4 of 43 Docld: 021687017 ACN :092 311 469

Dated 26 Seplonler 226

Almonds
Fixed and Floating Charge
from Timbercorp Securities Limited

Parlies

Timbercorp Securities Limited
ABN 12 092 311 480

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

Contact

Gillad Dalal

Partner

RACV Towaer, 485 Bourke Straet, Melbourne VIC 3000
Telsphone:  +61 (0)3 8686 6368

Emal: giltad.dalal@deacons.com.au
Website: www.dgacons.com.au

Our ref: 256353
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Chargo dated

Parties  Timboercorp Securities Limited ABN 12 092 311 469

/- Timbercorp Limited, Leve! 8, 461 Bourke Strest, Melbourne,
Victoria, 3000
(the Chargor)

Australia and New Zealand Banking Group Limited
ABN 11005 357 522

of Leve! 10, 530 Collins Strest, Melbourne, Victoria 3000
(the Chargee)

it Is agreed

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

Almondiot Management Agreement has the meaning given In the
Grower Cocupancy Agreements.

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

Event of Default means an event lisled In clause 6.1.

Faclllty Agreement means the Faclliity Agreement dated on or about the
date of this Deed and made between, amongst others, Almond Land Pty
Ltd and the Chargee.

Grower OQccupancy Agresment means any sub-lease agreement or
management agreement batween the Chargor and a Grower in relation to
the 2005 Timbercorp Almond Project and the 2005 Timbercorp Almand
Project lo the extent that those Profects are undertaken on the Premises.

Managoment Fess has the meaning given in the Aimondlct Management
Agresment.

Marketable Securities has the same meaning as in the Corparations Act,

GXDI2730707_8 Fixed and Flagting Charge 1
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Mortgaged Contracts means the Grower Occupancy Agreements, to the
extent that they relate to a Project undertaken or to be urdertaken on the
Premises.

Permiited Restriction means:
{1)  a Restriction existing at the date of this Deed which Ia:

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

(b}  granted under a Project Document; or

(¢} noted on a certificate or other document of title to any part
of the Secured Property on or before the date of this Deed,;
and

(2}  aRestriction created after the date of this Deed with the prior
written consent of the Chargee.

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

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

(2)  which harms or is ikely to harm the environment or any person,
including asbestos, polychiorinated biphenyls and radicactive substances.
Pramises means:

{1)  inrespect of the 2005 Timbercorp Aimond Praject, the land and
improvements known as “Manadie® described in certificates of itle
voluma 10867 follos 488 and 472, part of volume 10887 follo 455
and part of volume 10923 folic 772; and

{2)  the 2008 Timbercorp Almond Project, the land and improvements
known as “Narcooyla” described In certificates of file volume
10847 folfos 473, 462 and 454, part of volume 10867 folio 455 and
part of volume 10923 folic 772,

Priority Amount means $100,000,000.

Project Lease maans the lsase batween Almond Lanrd Pty Lid and the
Chergor under which Almond Land Pty Ltd leases the Pramises to the
Chargor for use in the 2005 Timbarcorp Almond Project and the 2006
Timbercorp Aimond Projact.

CXD/2730707_5 Fixed and Fioating Charge 4
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Recalvables means all right title and interest of the Chargor inand to,
and the benefit of:

{1}  all present and future debis and menetary liabilities of each
Growar under or in respec! of the Project Documents in respact of
Management Fees and Renl, including without limitation rights
arising from or related o eny hreach or termination of a Project
Documant; and

(2) all procoeds pald or collected, recelved or recovared in respect of,
or in connection with, the debts and labflitles referred to in

paregraph ().

Recolver msans the persan or persons appainted to be a receiver or
receiver and manager under clause 9.

Restriction means a caveat, easement, covenant, reservation, restriction
as to usar, leass, licence, profil a prendre, gamishee order or other
restricticn of any nature {whether on use or in any other way) arising
under an agreement, by law or In any other way.

Secursd Money means all money, obligations and labflities of any kind of
the Chargor, to or for the account of the Chargee that are now or may in
the future become due, owing or payable, whether actually, contingently
or prospectively, in relation to the money received er to be recelved in
respect of the Transaction Document, and imespective of:

{1)  the capacily of the Chargor or a Chargee (whether as principal,
agent, trustes, benefickary, partnar or otherwise);

{2)  whether the Chargor is fiable as principal dablor or as surety;

(3)  whether the Chargor is liabls alone, jelntly or jointly and severally
with another person;

{4)  whether or rot tha monsy, obligation or ability is owed to the
Chargee or to its account as a result of an assignment, transter or
other dealing with or without the consent of the Chargor (as the
case requires); or

(5) whether the money, obligation or lizbility Is owed or secured before
or after the date of:

(a)  this Deed; or

(b}  any assignment of this Deed or any other Transaction
Document.

OXDI2730707_8 Flxed ened Flusting Charge 3
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Socured Property means all rights, praperty and undertaking of the
Chargor to and which relates to the Projects including without limitation:

(1)  any Receivables, but excluding the Receivables which are located
tn gvery State or Temitory in Australia other than Victoria, the
Australlan Capital Territory or the Nerthemn Teritory;

(2)  the Chargors present and future Interests in the Project
Documents including the Mortgaged Contracts but excluding any
interests located in every State or Termitory in Australia other than
Victoria, the Australian Capital Territory and the Northemn Territory;

and

(3)  the Chargors present and future interests in any chattels relating
to the Projects,

irrespective of.

(1)  whether it is real or personal; and
(2)  wheather it is tangible or intangible,

Security Provider means a perscn who grants a Security {other than the
Chargor).

Transaction Documents means:

(1)  this Deed;

(2) the Faciity Agreement;

{3) each Security.

{4)  each document which the Chargse and the Charger egree In
writing Is & "Transaction Decument” for the purpesas of this Deed

including each document defined to be a “Finance Documnant” In
the Facllity Agreement; and

(5) each document entered into or provided under any of the
documents describad in paragraphs (1) to (5) or for the purposse of
amending or novating any of those documents,

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.

12  interpretation
The provisions of clause 1.2 of the Faclility Agresment are deemed to
apply to this Dead as if set out in full in this Deed with referances to “this
Agreement” being construed as references to this Deed.

GXD/Z730707_8 Fixed and Floabng Chargs 4
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1.3

21

24

Terms in the Facility Agreement

In this Deed, I the context allows, capitalized terms and expressions not
otherwise defined in this Deed have the same meaning as In the Facility
Agreement.

Pratoction of Charges

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

Charge
Grant of Charge

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

Ranking

The Charge ranks ahead of all olher Security Interests, inciuding any
Permitted Security Interests, over the Sacured Property except any
Permitted Security Interest: '
{1)  which must be preferred by law; or

(2) to the extent provided in any priority amangement to which the
Chargee agrees in respect of any Permitted Security Interast.

Conslderation

The Chargor enters into this Deed for valuable consideration from the
Chargee and atknowledges recelpt of that consideration.

Fixed charge

The Charge Is a fixed charge on all the Secured Property which is the
Chargor's present end future:

{1)  interests and rights in real property, bulldings and fixtures;

(2) capital, Including uncalled and called but unpald capital and
pramiums;

{3)  personal property, Including plant, equipment and machinery
{other than stock-in-frade, wark-in-progress and goods acquired
for disposal In the ordinary course of the Chargor’s business);

(4)  patents, trademarks, copyrights, designs, trade secrets,
confidential Information and other intellactua! property rights;

GXD/2730707_5 Fixed and Flaating Charpa -]
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(5}

(6)

Q)

{8

{®)
{10}

(11

(12)

(13)

(14)

{15)

books of ascount, registers, records, vouchers, computer software,
computer printouts and other information relating in any way to the
business of the Chargor, whether the information Is recorded in
written form, electronically. magnetically or in any other way;

interests in, and rights under, bills of exchange, promissory notes
and ather negotiable instruments, certificates of deposlt, bonds
and debantures issued by any parsorn;

Marketable Securities, interests in any managed investment
scheme, legal or equitable rights or intorests in Marketabla
Securilies or any managed investment scheme, units or other legal
or equitable interests In any trust and any options, warrants or
other rights to acquira {whether by way of Issue or transfer} any
proparty, right or interest referred to in this paragraph;

Interasts in, and rights under, Instruments of any kind deposited by
the Chargor with the Chargee;

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

the benefit of all guarantees and Security Interests to which the
Charger ks entitled;

interests In, and rights under, all Insurance policies relating to the
Sgoured Property and the procaeds of those insurance policies;

interests in, and rights under, any contract to which the Charger Is
a party, all things In action due or owing to the Chargor and the
benefit of all #s rights and remedies ralating te those centracts and
things in action;

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

interests in and rights under any statutory or other licance retating
to the Chargor's business ar activities ar the cwnership or use of
any part of the Secured Proparty; and

documents of title to any property which Is the subject of a fixed
charge,

25 Floating charge

(1

(2)

CXDAZITINNT. B

The Charga is a ficating charge on all the Secured Property that is
not subjact to a fixed charge under clause 2.4.

The Charger may deal with any Secured Property for the time

being subject to & fleating charge only in the ordinary course of the
Chargor's business.

Flxed and Floating Charge 8
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26 Crysinllisation

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

(1}  on all Secured Praperty not already subject to a fixed charge ift

{a)  an inselvency Event occurs In respect of the Chargor er a
Security Provider;

{b)  aninvestigation of the affairs of the Chargor is commanced
under any law relating to companies in clrcumstances
which have a Material Adverse Effect;

{c)  ihe Chargor reduces or takes steps to reduce its capital or
limits or restricts cells on its Issued but uncalled capital
including by passing a resolution under section 254N of the
Corporations Act;

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

(e) the Commissioner of Taxalion lssues a nolice under
soction 218 or section 255 of the Incomo Tax Assassment
Act 1938 (Cth) or section 260-5 of Schedule 1 to the
Taxatlon Administration Act 1853 (Cth) refating to the
Chargor; and

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

(a) distress, attachment, execution or other court process s
levied on or against that asset;

(b) the Chargor deals, or attempts, purports or propeses o
deal, with that asset in breach of a Transactien Document;

(c) a person proposes to take action or action is taken to
obtain a writ, order, notice or other thing relating to distress,
attachment or other execution over that asset;

{d) @& Securily Interest {(other than this Charge) aver thal asset
becomes capable of being enforced or a person enforces

. or attempts, purporls or propases fo enforce, a Security
Interast over that asset; or

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

GXDV2T3070T_5 Fixed and Fisating Charge 7
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Nothing in any paregraph of clause 2.6 prevents the floating charge fram
becoming fixed as to any asset under another provision of the Charge
(including another paragraph of clause 2.8), or by operation of law.

27 Do-crystallisation

(1)

()

If tha fioating charge over an asse! becomes fixed under
clause 2.5, the Chargee may release that assst from the fixed
charge at any time hy notice to the Chargor.

If the Charges gives a notice under clause 2.7(1), the asset
spegified in the notice will, with effect from the date specified in the
notice, be subject to a floating charge under clause 2.1 and
clause 2.5 and subject to the further operation of clause 2.5,

28  Priority Amount

(1)

(2

3

The maximum prospective tlabifity (as defined in the Corporations
Act) secured by this document for the purpose of fixing priorities
under saction 282 of the Corporations Act but for no other purpose
Is the Priority Amount.

The Chargee may at any time lodge a nofice under section 286(2)
of the Corporalions Act specifying an increase in the maximum
amount of the prospective lability referred to in clause 2.8{1) and
fram the date of ledgement the amount of the Priority Amount will
be varied to the amount specified In the notice.

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

3, Release of Charge
31 Release of Charge

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

n
(2)

3)

GXO/2730707_6

all of the Secured Mengy is pald or satisfied in full;

no manay, obligation or iability is likely to become Secured Monay
within a reasonable time; and

there Is no reasonable possibllity that monsy received or

recovered by the Charges and appllad in payment or satisfaction
of the Securad Monay must ba repaid or rsfunded under any law

Fixed and Fleating Chame 8
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{including any law relating to preferences, bankruptcy, insolvency
or the winding-up of companles). -

3.2 Partial releass of Charge

{1}  The Chargee may release a part of the Secured Property from the
Charge at any time.

{2} A release of part of the Secured Property from the Charge does
not adversely affect the Charge over any other Secured Property,
or any Transaction Document.

3.3 Rainstatement of Charge
(1) If

(a)  any payment, setilement, convayancs, iransfer or other
transaction made in satisfaction or In connection with the
Secured Monay is vold or voidable under any law,; or

{b)  anyclaim is made that eny payment, ssttlement,
cenveyance, transfer or other transaction made In
satisfaction or in connection with the Secured Money is
void or voidable under any law and the claim is upheld,
conceded or compromised,

the Chargee is Immediately entitled to the sama rights, powers and
remedies against the Chargor and the Secured Property as it
would have had if the relevant payment, settlement, conveyance,
transfer or transaction had never taken place. If requested o do so
by the Chargee, the Chargor must, at its own expsnse, sign all
documents and do all things necessary to restora the Charge lo
the Chargee.

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

{1)  This Deed s a continuing security and remains In full force and
effact, despite any setilament of aceount or any other matter or
thing, until a final discharge Is given to the Chargor.

{2) The obligations of tha Chargor under this Deed extend o any
increase in the Secured Money as a result of any amendment of,
supplemen to or replacement of any Transaction Document or any
other act, matter or thing, whether or not the Chargor gave its
consent to or had knowledge of the relevant act, matter or thing.

GXD/Z730707_6 Fixed and Floating Charge a




Page 15 of 43 Docld: 021687017 ACN :092 311 469

4, Representations and warranties

4.1 Representations and warrantles

The Chargor represents and warrants to the Charges that:

)

(2

3

4

C)

(8)

7}

(8)

®

(10)

GXDI2T30T07.8

no Security Interests or Restrictions: no Securily Interest or
Restriction exists over the Secured Property except Permitied
Securily Interests and Permitted Restrictions;

ownership: the Chargor is the legal and beneficlal owner of the
Secured Proparty;

trusteo: it is not the trustee of any trust,

pricrity: subject to Permiited Security Interests, the Chargeis a
first ranking Security Interest end the obligations of the Chargor
under this Deed rank ahead of all other cbligations of the Chargor
{other than those which must be prefarred by law);

no resumption: the Chargor has no notice of any proposal by any
Government Agancy to seize, confiscate, requisition, resuma or
compulsorily acquire any Secured Property whether permanently
or tempararily and whether with payment of compensation ¢r nof;

no Poliutants; no Pollutant affects tha Secured Property the
presence of which would have a Material Adverse Effect and the
Chargor has nol recelved any notice fram any person claiming any
loss or nuisance as a result of such Pollutant;

cempliance with Mortgaged Contracts: it has complied with its
obligations under the Mortgaged Contracts to the extent that no
termination rights have erisen and there are no events which
entitle the Growers to terminate the Growsr Occupancy

Agreaments;

Mortgaged Contracts binding: so far as the Chargor is aware the
Mortgaged Contracls constituta the valid and legally binding
obligations of the Growers and are enforceablo against the
Growers by the Chargor in accordance with thelr terms;

no party In default: so far as the Chargor Is aware no party to any
Mortgaged Contract Is in default under any Mortgaged Contract
except as previously disclesed to the Chargee.

compliance with Head Loasoes: it hes complied with its
obligations under the Head Leases fo the extent that no
termination rights have arisen and there are no events which
entitte Almond Land Pty Ltd to terminate the Head Leases;
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4.2

4.3

4.4

8.
5.1

(11) Head Leases binding: so far as the Chargor is aware the Head
Leases constitute tha valld and legally binding obligations of the
partles; and

(12) no party in default: so far as the Charger Is aware no party to any
Head Leaso |s in default under any Head Lease excopt as
previously disclosed to the Charges.

Continuing representations and warranties

The representations and wamanties In this Deed, Including those in

clause 4.1, survive the execution of each Transaciion Document and are

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

Acknowledgment of roliance

The Chargor acknowledges that the Chargee has entered into each

Transaction Dosument in relfance on the representations and warmmanties

contained in this Deed.

Additional representations and wamranties

The representations and wamanties in this Deed are in addition to any

other representations and warranties in any other Transaction Document.

Undertakings

Payment of Secured Money

{1)  Tha Chargor must psrform its chligations under the Transaction
Documents and the Permitted Security interests In full and on time,

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

{a) Inaccordance with the Transaction Documents; or

{b) ondemand, if payment of the Secured Money is not
expressiy provided for in a Transaction Document,

{3) The Chames is not;

(a)  required to first notify, meke a demand on or proceed
against any person, or

{b) exhaust any remedies it may have against any person; or
{c}  enforce any other Transaction Desument,

GXDTBOTOT_§ Fixed and Floaing Charge 14
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but is entitied to demand and recelive payment and satisfaction of
the Secured Money from the Chargor when due under this Deed.

52  Undartakings relating to Secured Property

Unlass the Charges otherwise agreas in writing, the Chargor must:

(1

{2)

)

15

5

®

g

GXD/2730707_8

no Security Interests or Restrictions: not creats, agree or
attempt to create or pemmit to exist, any Security Interast other than
a Permittad Security Interest or any Restriction other than s
Permilted Restriction on any Securad Property;

Permittod Security Interests and Restrictions: promptly comply
with the terms of any Permitted Security Interest or Permitted
Restriction affecting the Secured Property and not do, amit to do or
permit to occur anything by which the obligations of another
person under a Permitted Security interest or Permitted Restriction
would be lessened;

dispesals; except as permitied or contemplated by tha Project
Documents, not sell any Secured Property or transfer, lease or
otherwise dispose of it, part with possession of it or otherwise deal
with it, whether by a single transaction or by a number of
transactions, whether related or not, other than, in the case only of
Secured Property subject to a floating charge under this Deed, in
the ordinary course of the Chargor's business, on arms length
commercial terms;

malntain: maintain and protect the Secured Properly and keep it
fn good order and condition and in good and substanfial repair and
promptly cany out all work that may be required by a Govemment
Agency In relation to the Secured Property In each case, where
failure to do so would have a Material Adverse Effect;

repalr: promptiy repair every defect in the Secured Property where
commerclally prudent o do so;

protest: on demand by the Charges take or defend legal
proceedings for the protection of any Secured Property where
commercially prudent to do so;

not prejudice: not do, amit to do or penmit to occur anything which
adversely affects a right, power or remedy of the Charges under
this Deed or which does or might result in any Secured Property
being:

(a)  subjectto a Security Interest in favour of a Government
Agency,

{b) sumendered, forfeited, exchanged, cancelled ar adversaly
affected in any way, or
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8

©

(10)

(m

(12}

(13)

(14)

{18}

GXV2730707_8

(c}  reduced in valug,
and this has a Materlal Adversa Effect.

no alterations: not pull down, alter, extend or remove any building
or other impravements forming part of the Secured Property (ather
than buildings or improvements which are femporary), where this
would have a Material Adverse Effect;

aceess: provide to or proturs for the Charges or its professional

consultanis full access to the Secured Property and all premfses

and employees of the Chargor for the purpose of inspecting

gewred Property or exercising a right, power or remedy of the
harges;

damage: promptly notify the Charges of any damage, loss, theft,
arrest, confiscation, seizure or other evant which might have a
Material Adverse Effect or invoive any loss or reduction in value of
any Secured Property in an amount which exceeds $500,000;

pay taxes: whether or not the Chargee has taken possession of
any part of the Secured Praperty, punctually pay all Taxes for the
Secured Propenty and on demand provide the Chargee with coples
of all notices recaived for those Taxes and coples of recelpts for all

payments;

comply with Jaws: comply and observe with all laws and all
guidelines, directions, requests or requirements of any
Govemment Agency applicable 1o any Secured Property or the
use, occupation or enjoyment of any Sacured Property that, if not
complied with, would have a Material Adverse Effect;

perform leases: pay In full and on time all rent and other monsy
and perform all obligations under any leass, sub-lease or licence
granted to the Chargor where to not do so would have a Material
Adverse Effect and on demand provide to the Charges the roceipt
for every such payment;

deposit title documents: deposit with the Chargee all certificates
and other documents of title for, and other instruments evidencing,
any Secured Property over which the Charge [s a fixed charge
immediately on:

{a)  exacution of this Deed by the Chargor; and

(b)  acguisition of an asset forming part of the Secured Property
after the date of this Deed;

requisitions: use its best entdeavours to answer and comply with

any requisitions or orders made by any Government Agency in
relation to the registration of this Deed and do all things that the
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(18)

(17

(18)

(19)

(20)

(21)

Chargee considers necessary or destrable to essist it in registering
this Deed with the Australian Securities and Investments
Commission or any other Govemmernt Agency;

Pollutant: take any ection the Chargee requires in respect of any
Pallutants and not penmit any Pollutant to be released on or from
the Secured Property, in each case where falfura to do so would
have a Material Adverss Effect;

comply with obligations: comply with all of its obligations under
tha Morigaged Contracts and the Head Leases;

tako action: if any Grower does not comply with its obligations in
cannection with a Mortgaged Contract, promptly take afl action that
a prudent, diigent end reasonable person would take to ensure the
Grower complies with its cbligations under the Morigaged
Contract;

Mortgaged ContractsfHead Leases: nolallow a Morigaged
Contract or a Head Lease to be materiafly varied, repudiated,
rescinded or terminated;

breachas: notify the Chargee of any material breach by the
Growers under the Mortgaged Contracts; and

protect: on demand by the Charges take or defend legal
proceedings for the protection of any Secured Proparly whera
commercially prudent to do so.

5.3 Insuranco undertakinps
Unless the Charges otharwise agrees In writing, the Chargor must

m

)

all risks: insure all of the Secured Property that is of an insurable
nature for amounts and on terms reasonably required by the
Charges with an insurance company acceptable to the Charges
(and in retation to insurancs for loss of rent and civil liability for
materia! breaches of Environmental Laws, the parties will co-
operate with a view to obtaining insurance which it would be
commercially prudent to abtain having regard to the Chargor’s
business and the Chargee's exposure and which is avallable ata
reasonable cost and on reasonable terms having regard to those
matters);

other Insurances: maintain workers’ compensation, public risk (in
an amount reasonably accepiabla to the Chargee) and such other
insurances that would be commerclally prudent to be maintained
by a person conducting a business similar to the Chargar's
business or as reasonably nominated by the Chargee from time to
fime.

Fixed and Floating Charge "
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(3)  insurer: ensure that all insurance pelicies are issued by a
reputable insurer independent of the Chargor reasonably
accepiable to the Charges;

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

(a) aretaken out In the names of the Chargor and Chargee as
insureds for the full value of thelr respective rights and
intarests;

(b)  name the Chargee as loss payee for claims involving the
Secured Property (except In the case of a reinstatement
policy where payments are 1o be made directly to the
person effecting tha reinstalement) or any other claim for
which loss funds would, in the absencs of this provision, be
payable to the Chargor;

(c) contain a provision that the policy cannot be cancelled
unless the Chargee has received from the insurer 30 days
prior written notice of the proposed cancellation and, if
there Is a default in the payment of premiums or a breach
of any other term of the palicy, unless that notice specifies
the relevant breach and the breach is not remedied, by the
Chargee or by any other person, on or before the expiry of
that 30 day period;

{d)  contain a provision that breach of any term of the policy, or
any nondisclosure, misrepresentation or fraud or any othar
act, omission or neglect by an insured will not invalidate the
covar or prejudice or reducs the rights of any other insured;

(e) conteln a walver of any rights of the insurer to set-off,
counterciaim, make any deduction or seek contribution In
connection with amounis payabls to the Charges, including
where other insurances are effected by tho Chargee
against the same loss in respect of which those amounts

are payzable;

n except as provided in paragraph (e} above, contain a
waiver of all claims against the Chargee for insurance
premiums, Taxes, commissions or gther amounts due;

{5}  renow insurances: renew all insurance policles before thelr expiry
and extend insurance policles when further insurable risks arise;

(6) pay premiums; pay all insurance premiums, Taxes, commissions
and other amounts necessary for taking out, maintaining, ranewing
or extending all insurance pelicles in full and on ime;
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7

)

)]

(10)

(11}

(12)

GXD/2730707_8

deliver policies: dativer to the Chargee every insurance policy,
every alteration or addition to a policy, and every certificate of
currency and related receipts and any other details of the
insurance policies which the Chargee requires or requests;

no changes:

(a)  notcancel any insurance policy unless it is after another
insurance policy (which complies with the requirements of
this clause) has been obtained In reapect of the relevant
ossel; or

(b)  varyaninsurance policy in @ way which makes it
inconsistent with the requirements of this clausa 5.3;

not prejudice: not do or allow an act or omission ta be done or
occur (including any non disclosure of any information or any
glteration or addition to an improvement farming part of the
Secured Praperty) by which:

{8) an insurance policy may be cancalled;

(b)  the premium may be increased;

(c} insurance is or becomes Insufficient; or

(d) @ claim may ba prejudiced in any way,
notice to Chargee: promptly netify the Chargee of:

{(a) the full particulars of any event which does or might give
rise to a right to claim under an insurance policy exceeding
_$250,000 and provide to the Chargee any fuither
information that comes into the possession of the Chargor
relating to that clalm or potential claim;

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

{c)  any Insurance policy becoming void or voldable; and

{d)  any other material circumstances or comespondence
relating to an insurance policy;

notice to insurer; promptly notify the relevant insurer, In
accordance with the terms of the relevant insurance policy, of any
event which does or might give rise to a right to claim under an
Insurance policy; and

settlement of ¢clalms: not maka, enforce, settle or compromise
any clatm in respect of insurance or for compensation but permit
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the Charges alone to do those things and to sue and give
discharges for all insurance claims and moneys.

54  Chargee may insure

I
1)

2)

&)

the Chargor fails to take cut, maintain, renew or extend an
insurance policy in accordance with clause 5.3;

the Chargee determinas that an insurer may become entitied to
cancel or avold an insurance policy effected under clause 5.3; or

the Chargee determines that an insurer under an insurance policy
may not ba capable of meeting a claim,

the Charges may do anything which it delermines is advisable or
necessary to take out or keep in force that policy or to take out a nsw
policy complying with clausa 5.3 at the cast of the Chargor and in the
name of the Chargor or the Chargee or both, The Charges is not obliged
to do anything undsr this clause 5.4.

55 Application of Insurance money

()

2)

GXD¥2730707_5

Subject to clause 5.5{3), If no Event of Default or Potential Event of
Default has cccurred and is subsisting, any money received or
recovered under a clalm involving the Secured Property, or any
other clalm for which the loss funds are payable to the Chargor
must be held in a separate account for the Chargee and applied, al
the option of the Chargor:

{a) towards satisfaction of the Secured Monsy: or

(b} tothe extent necessary, to repair, replace or reinstats the
Secured Proparty or othsrwise for the purpose for which
the relevant Insurance policy was maintained.

Subject to clause 5.5(3) if an Event of Default or Potential Event of
Default occurs and is subsisting moneys referred o in

clause 5.5{1) must ba kept In a separate account for the Chargee
and will be applied as follows:

{a)  any such moneys up to the amount of $2 milljon in any 12
month period will be applied at the option of the Charger for
any of the purpnosas referred to In clause 5.5(1Xa}
or 5.5{1}{b); and

(b)  anysuch moneys over the amount of $2 million In any 12 -
month period will be applied at the option of the Charges
for any of the purposes referred to in clause 5.5{1){a)
or 5.5{1){b) but in exerclsing its option {(and without limiting
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50

8.7

8.1

the rights of the Chargee in any way) the Chargee will
consider the rights of the Growers in making any election
pursuart to the clause,

{3) i required under the terms of a reinstatement policy, the Chargor
must apply all proceeds payable under the reinstatement policy to
the reinstatement of its Secured Property. )

{4)  The Chargor must ensure that:

(a) any money received or recovered under a claim for workers
compensation or public risk and products liabllity is pald to
the parson entitled (o be compensated under the relevant

palicy; and

{b) any money received or recovered under a reinstatement
policy is paid, if required under the terms of the pelicy, lo
the persan entitled to payment under the contract for
relnstatement of the Secured Properly.

Consent of Chargeo

If any consent or approval of the Chargee is given, or compliance by the
Chargor of any undertaking is waived, subject to compliance by the
Chargor with any condition at or befors a particular time, the Chargor
must cemply with that condition.

Chargee may ect

The Chargee may do or cause to be done all things, including the
payment of any money, which musi be done by the Charger under this
Deed but which the Chargor falls to do In accordance with this Deed or
which the Chargor fails to do to the satisfaction of the Chargee. Any
money paid by the Charges for this purpose forms par of the Secured
Money.

Events of Default
Events of Default

itis an Event of Default if:

(1)  event of default: an event of default (howsever described) occurs
under the Facility Agreement or any other Transaction Dacument;

(2) ownership of socured property: the Chargor ceases for any
reason to be the legal owner of any part of the Secured Properly
{other than as permitted under a Transaction Document} or with
the prior written consent of the Charges;
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(3

)

()

(6)

)

(&)

©

(10}

use and occupation; the use or occupation of the Secured
Property by the Chargor contravenes a law or a guldeline,
direction, request or requirement of a Government Agency which
contravention has or is likely to have a Material Adversa Effect;

litigation: a proceeding is commenced against the Chargor in
relation to any Secured Property which does oris fkely to:

(a) impeach the Chargor s title to Secured Property; or

(b)  restrictin a material respect the Chargor’ use, occupation
or enjoyment of Secured Properly,

in a way which Is tikely to have a Material Adverse Effect and the
Chargor is unable to reasonably satisfy the Chargee within

5 Business Days of the procesding being filed or commanced that
the proceeding will be permanently stayed, struck out, withdrawn
or defeated;

priority: the Charge ceases for any reason to be a first ranking
charge or an obligation of the Chargor other than a Permitted
Security Interest ranks ahead of or equally with the Secured
Money;

damage: a substantial part of the Secured Property [s destroyed or
substantially damaged and the Secured Properly is not fully
insured [n accordance with clause 5.3;

Insolvency Event en insolvency Event has occurred in respect of
the Chargor;

untrue warrenty: a representation, wamanty or statement made
by the Chargor to the Chargee Is untrus or misieading in any
material respect;

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

termination of Project Lease/Head Lease; the Project Lease or
a Head Lease is terminated.

6.2 Consequences of default

(1)

(2)

GXD/ZT30707_8

Whilst an Event of Default subsists the Chargor must immeciately
pay the Secured Monay in full to the Chargee on demand by the
Chargee and in the manner notified by the Charges.

The Chargee may do or cause to be done all things, Including the
payment of any money, necessary is remedy any Event of Default
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)

and any money pald by the Chargee for that purpese forms part of
the Sacured Money.

The Chargee may enforce this Deed even if the Chargee accepts
paymant of any part of the Sscured Money after an Event of
Default has cccurred.

7. Powers of Chargee on default
7.4 Powers of Chargee

Immediately on or at any time whilst an Event of Default subsists, in
addition to any rights, powers ar remedies conferred by tlaw, the Charges
has the power to do all acts and things and excrcise all rights, powars and
remedies that the Chargor could do or exercise in relation to the Secured
Proparty including the power to:

(n

(@)
{3)
(4}

5

{6)

()

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

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

carry on business: cary on any business of the Charger forming
part of the Sacured Properly, or relating to it;

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

make calls; make calls on capital and premiums of the Chargor
and enferee payment of calls;

sall: sell or egree to sell Secured Property on terms that the
Charges thinks fit and irespective of:

{a) whether or not the Charges has taken possession;

{b)  whether by public auction, private treaty or by tender;

{c) whether for cash or on daferred purchase terms or a8
combination of those and whather or not deferred purchase

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

(d)  whatherin one lot or In parcels;

(e) whether or not other property is seld by the Charges or
another person; and
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8

(®)

(10)

(1)
(12)

(13)

(14)

{15)

{18)

(17}

{18)

(19)
20

@1

GXD2T30707_5

{f) whether with or u;tlﬂmut special provisions Including, without
limitation, provisions relating to Gtle and payment of the
purchase monsy,;

lease: lease or license any part of the Secured Propery, and
renew, terminate, surrender or aceept the surrander of laases or
licences, on larms that tha Charges thinks fil,

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

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

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

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

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

employ. employ or engage any perscn on terms that the Chargee
thinks fit for the purposs of exerclsing any of the Chargee’s rights
or powers or remedies under this Dead;

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

glve recelipts: give effective recaipts for all money and other
assets that may come into the hands of the Charges;

perform and enforce: carry out and enforce, or refrain from
carrying out or enforcing, contracts entered into or held by the
Chargor In relation to the Secursd Propsriy in the exercise of the
rights, powers and remedies of the Chargea under this Dsed;
insure; insure the Secured Property;

proceodings: institute, conduct, defend, discontinus, setile,
arrange or compromise any preceedings (Including proceedings
relating to insurance of the Secured Properiy);

borrow:

{8} advance money for the account of the Chargor; or
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hl

(22)

{23)

(24)

{b) raise or borrow any money in its name or in the name of or
on behalf of the Chargor, from any parson appraved by the
Chargee; and

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

{d) execute documents: exacute and deliver documents on
bahalf of the Chargor under seal or under hand;

operate bank accounts: oporate any bank account forming part
of the Secured Property;

other acts: do or cause to ba done any other act or thing which
the Chargee considers nacessary or incidental to the exarcisa of
any right, power or ramedy of the Charges; and

take any action to enforce the Mortgaged Contracis including:

{a) commence, maintain, tarminate or setfle any proceedings
against any Grower; '

{b} serve notices and demands on any Grower or ancther
person, Including demands under the Corporations Act
2001 or any demand under any similar legisiation on any
person;

(c) take any action against the Growers parmitted under the
Mortgaged Contracts; and

(d} prove in the inscivency of any Grawer for any debt.

7.2  Statutory powers

4}

@
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The Chargee and any Controller appoinied by the Chargee may at
eny lime whilst an Event of Default subsists, to the extent that an
applicable law permits, exercise a right, powar or remedy under a
Transaction Document without first giving any notice, or allowing
the lapse of any period of time or fulfiling any other condition
precedent, :

If an applicable law provides that a right, power or remedy under a
Transaction Dosument may only be exercised by the Chargee
after a period of notice is givan or a lapse of time occurs then:

{a) if a period of nolice or lapse of time is mandatory, that

period of notice must be given or lapse of ime must occur
or be pemitted by the Chargee; or
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73

74

7.5

18

{t)  if the law provides that a period of notice or lapse of time
may be fixad by this Deed, one Business Day is fixed as
the period of notice or lapse of time during which:

{n default must continue before a nofica is given
demanding repayment or salisfaction of tha Sacured
Money, and

(f)  anotice for payment or satisfaction of the Secured
Money must remain unsatisfied before the Chargee
may exerciso the relevant right, power or remedy.

Not mortgagee in possession

If the Chargee, or a Controlter appointed by the Chargese, takes
possession of any Secured Properly nelther tha Chargee nor the
Controfler s liable as a mortgages in possession.

Give up possession

The Chargee may give up possession of the Secured Properly or any part
of it at any time and may discontinue a receivarship.

Exclusion of liability

The Chargee is not responsible for losses of any kind which may ocour as
a result of the exercise, or attempted or purported exercise or non-
exercise of a right, power or remedy of the Chaerges or a Controller
appointed by the Charges, including as a result of the negligenca or
default of any person.

Protection of third parties

{1) A person dealing with the Chargee or 8 Controller appointed by the
Charges In connecticn with the exercisae of any of the Chargee's
rights, powers or ramedies:

(a) s not bound to enquire whether an Event of Default has
occurred, if the appointment of a Controlier is duly made or
otherwise as to the propristy or regularity of dealings with
any of them; and

(b} is not affecled by exprass notice that & dealing Is
unngcessary or improper.

(2) A dealing is deemed to be valid and effective despite an
irregularity or impropristy in & deeling es described in this clause.

(3)  Adsaling referred fo in clause 7.6(1) is not affected by express or
constructive nofice on the part of any person dealing with the
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.|

8.
8.1

8.2

83

8.4

8.8

Chargee or a Controller appointed by the Charges of any matter
referred to in clause 7.6(1).

(4)  The recaipt of the Charges, a Controller appointed by the Chargee
or any Authorised Officar of the Chargee for any monay or other
property paid or delivered to them in connection with this Deed
releases the person making the payment or delivery from any
obfigation to see ta the application of that money or property.

Payments

Payment by the Chargor

All payments by the Chargoer to the Chargee under a Transaction
Document must be made:

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

{(2) inCleared Funds In Dollars; and

{3) tothe account spacified by the Chargee,

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

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

Business Day is in ancther ¢alendar month, on the preceding Business
Day. :

Payable on demand

An amount payable under a Transaction Document that is not payable en
a specified date is payable on demand by the Chargea.

Payments in gross

Subject to clause 8.5 all monsy payable by the Chargor undera
Transaction Document must be paid unconditionally and in full without:

{1)  set-off or counterclalm of any kind; or

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

Deductions and withholdings

(1)  If the Chargor or another person is required by law to make a
deduction or withholding for Tax from a payment to the Charges
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(2)

under a Transaction Document or the Charges s required to make
a payment for Tax on any payment received or receivable by it
from the Chargor, the Chargor:

(a) indemnifies the Chargea against any Claim In respect of
the Tax; and

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

If the Chargor Is required by law to make a deduction or
withho!ding for Tax from a payment to the Chargee under a
Transaction Document, the Chargor must pay the full amount of
the deduction or withholding to the appropriate Governsmeant
Agency in accardance with applicable law and daliver the original

recelpts to the Chargee.

8.6 Allocation of recelpts

1

()

The Chargeo may allocate payments made by or for the accoun of
the Chargor towards any principal, interest or other money owing
under a Transaction Document as it considers appropriate.

The Chargee may apply any amounts received or money
recovared by it under any Security which sscures the Secured
Money and other obllgatiens In the manner it determines n fis
absolute discretion. The Chargee may apply those amounts in or
towards satisfaction of the Secured Money but is not under any
obligation to do so.

B.7 Goods and Sarvices Tax

(1

{2)

&)

GXD/Z7I0707_8

The Chargor must pay to tha Chargee any amount (GST Amount)
payable an account of GST as a consequence of any supply made
or-deemed to be made or other matter or thing done under or in
connection with this Agreement by the Charges Including the
provision of any financlal advice or release of a claim.

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

The Chargor must pay any GST Amount at the sama time and In
the sama manner 2s making payment of any consideration on
which the GST Amount is calculated or 7 days after a lisbifity for
GST erises, whichever Is eariler. To the extent that the GST
Amgourt is not calculated on consideration, the Chargor must pay
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(4)

(®)

(6

the GST Amount within 7 days of receipt of a written demand by or
on behalf of the Chargea.

If an adjustment Is made or required to be made between the
Chargee or other payer of GST and the relevant texing authority
on account of any amount paild &s GST as a consegusence of any
supply made or deemed to be made or othsr matter or thing dens
under or in connection with this Agreament by the Chargee, a
corresponding adjustment must be made as between the Chargor
and the Chargee and any paymant necassary to give effect to the
adjustment must be made.

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

No later than 14 days after receipt of payment ¢f any GST Amount
the Chargee must provide to the Chargor a tax invoice complying
with any legistation under which GST Is impased.

9. Appolintment of Receiver

9.1 Appointment

Whilst an Event of Default subsists the Chargee may:

(1)

(@

(3)

appolnt in writing:

{a)  any cne or more persons to bo.a receiver or receiver and
manager of the Secured Properiy or part if it; or

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

on terms that the Charges thinks fit and irrespective of:

{c}  whether the Chargee has taken passession of the Secured
Property; or

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

remove a Receiver and, in the case of removal, retirement or
death of the Receiver, appoint a replacement;

fix the remuneration of the Recalver at an amound or rate of
commission agreed between the Charges and the Recsiver and, in
the absence of agreement, at the rate detsmined by the Charges;
and
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(4) i two or more persons are appointed as Receiver appoint them
Jointly or severally or jointly and severally.

9.2 Agentof Chargor
(1} A Recsiveris the agenf of the Chargor unless and until:

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

Charges; or

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

(2)  iffor any reason a Receiver ceases to be the agent of the Chargor,
the Receiver immediately becomes the agent of the Charges,

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

9.3  Powers of recelver

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

(2) The power conferred on a Receiver under paragraph (1) is in
addition to any right, power or remedy confared cn the Receiver
by law, but is subject to any specific limitations placed ona
Recelver by the terms of the appointment of that Recsiver.

10.  Racelpt and application of money
10.1 Order of application

{1)  ‘The Chargee or a Controllar appointed by the Charges may
appropriate and apply meney which it recelves or recovers under
this Deed toward any part of the Secured Money and in any order
it datermines in its absolute discration.

(2) K no determination as described in clause 10.1{1) Is made, the
Chargee or Conlroller must apply any money received or
recovered under this Deed In the following order:

{a) first, In payment of all amounts which, to the extent required
by law, have priority over the payments spacified in the
remaining paregraphs of this clause;
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{b)  secondly, in payment of all costs, charges, expenses or
other money incurred or payable by the Charges, ora
Controller appointed by the Chargee, in connectlon with the
exercise or attempted or purported exercise of a right.
power or remedy under a Transaction Document;

(¢} thirdly, in payment of tha Controllers remuneration;

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

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

] sixthly, to the extent required by law, in payment of other
Securily Interests In respec! of the Secured Praperty of
which the Chargee has notice and which are due and
payable in accordance with thelr terms, in the order of their

priority; and

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

10.2 Credit actual receipts

In 2pplying any money toward satisfaction of the Secured Mansey, the
Chargee will credit the Chargor only with thal money actually received by
tha Chargee In Cleared Funds, and that credit will date from the time of
actual receipt.

10.3 Amounts contingently due

If money availabla for distribution to the Chargee relates to a part of the
Secured Maney which is contingently dus to the Charges:

(1) that money may be placed in a short-term interest bearing deposit
account with any persan (including the Chargse or a Related Body
Corporate of the Chargee) selected by the Chargee an terms
datermined by the Chargee untll that part of the Secured Money
becomes actually due and payable or otherwise ceases to be
contingently due; and

(2)  atthattime the amount actually owing may be paid o the Chargee
and the balance distributed in accordance with ¢lause 10.1.
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10.4 Surplus monsy

10.5

.
1.4

(1}  f atany time after satisfaction of the Secured Money the Chargea
holds surplus maney payable to the Chargor, that monay:

(a) does not camy Interest; and

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

{2) The Chargse has no further flabliity in respact of money dealt with
in accordance with paragraph (1).

Receipts by the Chargee

The receipt of an Authorised Officer of the Charges or & Controller
appolnted by the Chargee for money or another asset payablo to the
Charges or received by or for the account of the Chargee under a
Transaction Dacument relieves the parson making the payment or
detivery from afl Bability to enquira as to:

(1)  tho application of that money or other asset;
{2) whether the Secured Money is due or payable; and
{3) the propriety or regularity of the appointment of a Controller
appointed by the Charges.
Set-off
Sat-oft
The Chargee may, whilst en Event of Default subsists, and only after
demand has been made by the Chargee under this Deed on the Chargor,
set-off and apply towards satisfaction of the Secured Money:
(1)  anyamount held by the Chargor on its ¢wn account; and
(2)  any amount that is equal to the amount held by the Chargor on
behalf of Almond Land Pty Ltd or any Security Provider provided
that:
{a) theamount held by the Charger is held on behalf of Almond
Land Pty Lid or any of tha Security Providers and nat on
behalf of the Growars; and

(b)  such emounts relate to the Projects.
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11.2 Currency conversion

If the cumrency of the Chargor's account or the amount owing referred to In
clause 11.1 is not Dollars, the Chargee may for the purpose of
clause 11.1:

{1)  purchass Dollars with the curmmency in which the Chargor's account
is maintained or the currency of the amount owing in accordance
with its usual banking procedures; and

(2)  spply the amount purchased, after deducting any costs of
exchanga and any other related costs, in accordance with

clause 11.1.
11.3  Additional right

The right of set-off contained in this tleuse 11 is in addition to any general

or hanker's fien, right of set-off, right to combine accounts or other right to

which the Charges is entitled,
12.  Preservation of rights
121 No merger

{1)  No Transaction Document merges, discharges, postpones or
adversely affects In any other way the rights, remedies or powers
of the Chargee under any other Transaction Dogcument.

{2) Nothing in any Transaction Document merges, discharges,
postpones or adversely affects in any other way a Securily or any
of the rights, remedies or powers of the Chargee against any
person.

(3) Wajudgmentis made In favour of the Charges egalnst the Chargor
aor a Security Provider in respect of the Secured Money or any part
of it, the Chargee holds the judgment collaterally with the
Transaclisn Documents as security for payment of the Secured
Monsy and no Transaction Document merges in the judgment.

122 Moratorium legislation

To the extent permitted by law, a provision of a law s excluded if it does

or may, directly or indirectly:

(1) lessen or vary in any other way the Chargor’s cbligations under a
Transaction Document; or

{2) delay, curtall or prevent or adversely affect in any other way the
exercise by the Charges or a Contrcller appointed by the Chargee
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(1)

(@)

)

4

5)

(M
(2)

3)

of any of its rights, remedies or powers under a Transaction
Decurnent.

12.3 Walver and exercise of rights

A waiver by the Charges of a provislon of or of a right under a
Transaction Dotument is binding on the Chargee only if it Is given
In writing and is signed by the Charges or an Authorised Officer of
the Charges,

A waiver is effective only In the specific instance and for the
spacific purpese for which it is given.

A single or partial exercise of a right by the Charges does not
prevent another exarcise or attempted exercise of that right or the
exercise of another right.

Fallure by the Chargee to exercise or delay in exercising a right
does not prevent its exercise or gparate as a waiver.

The Charges is nol liable for any loss, cost or expense of the
Chargor caused or contributed ta by the waiver, exercise,
attempled exercise, failure to exercise or delay In the exarcise of a
right.

12.4 Charges’s rights cumulative

The rights, remedies and powers under the Transaction Documents of the
Charges, or a Controller appointed by the Charges, are cumulative and
da not exclude any cther rights, remedios or powers.

125 Further assurances
The Chargor must, at its own expense, whenever requested by the

Charges, promptly do or causs to be done anything which the Charges
reasonably conskiers necessary or desirable to:

give full effect to a Transaction Documant; or

mure fully secure the rights, remedias and powers of the Chargee
under a Transaction Documant; or

perfect or complete any transfer or assignment of this Deed and
the benefit of this Deed in relation to any transfer or assignment,

including signing and defivering documents.
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126 Interests n land

)

2

Without limiting clause 12.5, the Charger must, i requested by tha
Charges, execute and defiver a morigage ar ather Security Interest
over:

(a)  eny real properly; and

(b}  eny other property over which it is possible (o register a
specific Security Interest,

forming part of the Secured Proparty which Is acquired by the
Chargor after the date of this Desd.

Tha merigage or other Securily Interest referred to In
clause 12.6(1) must

(a)  beinfavour of the Chargee;
(b} beIn registrable form;
(c) secure the Secured Money; and

{d)  be on terms no mora anercus than this Deed but otherwise
accepiable to tha Chargea.-

127 Attorney

M

CXDIZTI07_6

The Chargor irmevocably appeints the Charges, a Controllar
appointed by the Chargee, and each of their respactive Authorised
Officers, severally as its attornaey to do any of the following:

(a) 1 anEvent of Default subsists perform the obligations of the
Charger under the Transaction Documents;

(b) i an Event of Default subsists in the name of the Chargar
or the attorney, do everything the attomney considers
necessary or desirable to give full effect to a right, remedy
or power of the Chargee or tha Controller under a
Transaction Document (including signing and lodging
proofs of debt and similar cleims in legal proseedings);

(c) eppoint substitules or delegate its powars (including this
power of delegation) to any person for any period and
revoke any substitution or delegation; and

(d)  if an Event of Default subsists do everything that the

Chargor may lawfully autharise an agent to do In respect of
the Secured Property.
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2

3

An attorney of the Chargor may exercise its powers even If the
exercise of the power constitutes a conflict of interast or duty.

If required by the Chargee, the Chargor must ratify anything an
attorney or its delegate does in exarcising its powers under this
clause.

12.8 Completion of blanks

The Chargee and each Authorised Officer of the Charges is authorised to
{ill in any bianks and otherwise complste any instruments executed by the
Charger and deposited with the Chargee in connection with this Deed.

129 Priority of future advances

(1

()

All Secured Money which Is advanted, paid, provided or otherwise
arises after the receipt of notice by the Chargee of the creation of
any other Securily Interest is secured by this Deed In priority to
any money secured by that other Sscurity Interest, unless the
Chargee specifically agrees otherwise in wriling.

Clause 12.9(1) has effect despile:
(a)  any ruls of law to the contrary; and

{b) the Chamee having notice of the creation of another
Security Interest.

12.10 Rights regarding prior Security Interests

The Chargee may pay or discharge any money, obligation or liabifity
secured by a Security Interest having priority over this Deed and take a
transfer of thal Security Interest for the benefit of the Charges and:

m

ey

GXD/2730707_8

the Chargor authorises, diracts and consents to a person having
the benefit of the prior Security Intarest providing the Chargee with
all information it may requirs in relation to the prior Security
Interest, including as to amounts secured by the prier Security
Interest despite the terms of that prior Securily Interest; and

any rioney pald by the Chargor to the Charges afier the dats of
transfer is available to be applied by the Charges In its absolute
discretion to either that part of the Secured Money comprising the
money sscured by the prior Security Interest or fo any other
Secured Monay.,
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12.11 No marshalling

The Chargee is not required before it enforces the Charge or any ather
Seturity to:

{1)  give notice-of this Deed to any person;

{2)  enforce payment of or appropriate any Secured Monay or other
money or assets which i at any time holds or is enfitled to receive;

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

(4) commence proceedings or enforce any right agalnst the Chargor
or any other person,

unless the Charges thinks fit
12.12 Timoe of the essence

Time is of the essence of tha performance of each of the Chargor's
obligaticns under this Deed.

13, Notices
13.1 Requirements
All notices must be:

(1)  inleglible writing and in English;

(2) eddressed to tha recipient at the address er facsimile number sat
out below or to any other address or facsimile number that a party
may notify to the othar:

to the Chargor:

Address: Leve! 8, 481 Bourke Street Melboumne Vic 3000
Attention: General Manager, Corporate Finance
Facsimile No: {03) 9670 4271

to the Charges:

Address: Australia and New Zealand Banking Greup Limited
Level 10, 530 Collins Streat
Melboume Victoria 3000

Aftention: Sanior Manager

Facsimile No: (03) 5273 3161
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{3) signed by the party or, where the sender is a company, by an
Authorised Officer or under the common seal of the sender; and

(4)  sent to the reciplent by hand, prepaid post (aimmatl if to or from a

place outside Australia) or facsimile.
13.2 Recelpt

Without Bmiting any other means by which a party may be able {o prove

that a notice has been received by the other party, a notice will be

considered to have been received:

{1) ¥ sentby hand, when left at the address of the reciplent;

{2)  ifsentby pre-paid post, 3 days (if posted within Austrefla to an
address in Australia) or 10 days (if posted from one country to
another) after the data of posting; or

(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 whole facsimile was sent to the
reciplent's facsimile number,

but if a notice Is served by hand, or Is recelved by tha recipient's facsimile,

on a day tha! is not a Business Day, or after 5:00 pm (recipient’s local

time) on a Businsss Day, the notice will be considered to have been
received by the recipient at 8:00 am on the next Business Day.

14, General provisiens

14.1 Invalld or unenforceable provislons

(1)  [Ifa provision of this Deed fs Invafid or unenforceable n a
urisdiction:

{a)  itis to be read down or severed In that jurisdiction to the
extant of the Invalidity or unanforceability; and
(b) thatfact does not affect the validity or anforceability of:
(i) that provision In another jurisdiction; or
(i) the remaining provisions.
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14.2

143

144

14.5

14.6

15.
1541

{2)  Without limitation to clause 12.1{1), if & law requires an
Authorisation before tha creatien of any Security interest over an
Hter of Secured Property and the absance of the Authorisation
does nor might render this Deed invalid or unenforceable in whole
or in part unless and until the Authorisation is obtained:

{a} the Secured Property is deemed not to include that item
unless and until the Authorisation is obtained; and

(b) [mmediately on the Authorisation being obtained, the
Secured Property includes that item and, if permitted by the
relevant law, Is desmad to have included that item from the
date of this Daed.

Chargee’s certificate

A certificate slgned by an Authorised Officer of the Chargee stating an
amount due, owing or payable or a rate or any other matter for the
purpose of a Transaclion Document will ba sufficient evidence of the
matter stated unless the contrary is proved.

Certifications

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

Amendment

This Deed may be amended only by a documsnt 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
thelr respective successors and permitted assigns.

Govemning law and jurlsdiction

Governing law

This Deed is govermned by the laws applying in Victoria.
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152 Jurisdiction
The Chargor irrevocably and unconditionally:

(1}  submits fo the non-exclusive jurisdiction of the courts of Victoria;
and

(2) waives, without Emitation, any claim or objection based an
absence of jurisdiction or inconvenlent forum.

16. Deed of Covenant

The rights of the Chargee under this Deed are subject to the terms of a
Deed of Covenant dated on or abaut the date of this Deed, from the
Chargee In favour of the Growers, Timbercorp Securities Limited and
Almond Management Ply Lid.
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Signed for and on behalf of
Timbercorp Securitles Limitad by a
duly appointed attomey in the
presence of.

& of witness Signature of atforney (] have no notice
of revocation of the power of attomey
under whtchMmem)

“John Stuart Mursy | MarkPryn)

Nama of witness (BLOCK LETTERS)

Name of Attomey {BLOCK LETTERS)
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