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Operative Provisions

1
1.1

1.2

Interpretation and Definitions
Dafined terms in Common Terms Deed Poll

Temms defined in (or incorporated by reference into) the Common Terms Deed Poll have
the same maanings when used in this document unless otherwise defined in this
document. Parties to the Commeon Terms Deed Poll referred to by short form name in
this documant are mare fully described in the Common Terms Deed Poll,

Additional defined terms
In this document the following definitions apply unless the context indicates otherwise:

A% Reference Bank means Australla and New Zealand Banking Group Limited,
Mational Australia Bank Limited, Westpac Banking Corporation and Commonwealth
Bank of Australia or such other financial inslitutions as are approved by the Borrowar
and the Financier.

Accesslon Deed (CTDP) has the meaning given Lo the term 'Borower Accession Deed
Pall' in the Common Terms Dead Poll.

Accession Deed (STD) has the meaning givan 1o the term "Accession Deed’ in the
Security Trust Dead.

Ancillary Facilities means Facility C and Facility D.

ANZ LOD means the document titled 'Letter of Offer (Reslatement) — Royal Wolf
Trading Austrafia Py Lid’ dated 7 March 2012 between the Australian Financier and the
Australian Borrower, as amended from time to fime,

ANZ MZ Facility Agreement means:

(a)  the document titled ‘Facllity Agreement’ dated 5 May 2011 between the Obligors
and tha NZ Financar, and

(b}  the documant tithed "Faciily Agreement’ dated 14 Movember 2011 betweaen the
Obligors and the MZ Financier,

as amended from time 1o time, including by vanation letlers datad 25 May 2012, 23 May
2013 and 3 Ociober 2013.

Australian Borrower means Royal Wolf Trading Australia Pty Limited
(ACN 069 244 417),

Australian Financler means Australia and Mew Zealand Banking Group Limited (ACN
005 357 522).

Authorised Officer Certificate means a cerificale substanbally in the form of Schedule
B, execuled by bwo direciors or a director and secretary of each Bomower,

Awvailability Period means, for a Facility, its availability period specified in Schedule 2.

Base Currency means has the meaning given to it in Schedule 2.
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Base Currency Amount means

{a) in relation to a Drawing, the amount specified in the Drawdown Nolice defivered
by a Borrower for that Drawing (or, if the amount requested is not denominated in
the Base Currency, that amount converted into the Base Currency at the
Financier's Spol Rate of Exchange on the date which is three Business Days
before the Drawdown Date; and

bl in respect of any olher amount denominated in a currancy other than A%, means
thie amount in AS which could be realised by converting the amount, at the
Financler's Spol Rate of Exchange on the relevant Business Dary,

Base Rate means:
{@)  inrelation to any Drawing in A%, for a peried means:

{i

(i)

the average bid rate displayed at or about 10.30am [Sydney time) on the
first day of the relevant panod on the Reuters screen BESY page (or the
Bloomberg Information Systams squivalent) for a term equivalent 1o the
relevant period (the AS Screen Rate). If the service coases 1o be
available, or the basis on which that raie is calculated or displayed i
changed and the Financier insiructs the Company that in its opinion that it
ceases to reflect the Financier's cost of funding 1o the same extent as at
the date of this document, the Financier may specify another page or
service displaying the appropriate rate afler consullation with the
Borrower; or

i
(&) no Screen Rale is available for a term equivalent to thal pariod; or

(B} the basis on which the agreed Screen Rate is calculated or
displayed is changied and the Financier instrucis the Company
{after consultation by the Gompany] that in its opinion it ceases fo
reflect the Financler's cost of funding to the same exient as at the
date of this document and no new relevant page or Service is
spacified under the definilion of "Screen Ratg',

then the Base Rate will be the rate determined by the Financier o be the
arithmetic mean of the buying rates quoled 1o the Financier by three AS
Reference Banks at or about 10.30am [Sydney time) on the first day of
ihat period. The buying rates must be for Bills accepled by leading
Austrakan banks and which have a tarm equivalent 1o the period.

ib) in relation to any Drawing m MZS, for a period means:

(i)

W1 A ) AT

the average bid rale displayed at or about 10.30am (Auckland fime] on
the first day of the relevant pesiod on the Reuters screen BKBM page (or
the Bloomberg Information Systems equivalent) for a ierm equivalent Lo
the relevant pesiod (the NZ§ Screen Rate). If the service ceases 1o be
available, or the basis on which that rate is calculated or displayed =
changed and the Financier instructs the Company that in its opinion that it
ceases to reflect the Financker's cosi of funding to the same extent as al
the date of this document, the Financier may spacily another page or



senvice displaying the appropriate rate after consultation with the
Borrower, or

(i) if:
(&)  no Screen Rate s available for a term equivalent to that period; or
(B} ihe basis on which the agreed Screen Rale is calculated or
displayed is changed and tha Financier instructs the Company
{after consultation by the Company) that in its opinion il ceasas o
reflect the Financier's cost of funding to the same extent as at the

date of this document and no new relevant page or service is
specified under the definition of 'Screen Rate',

then the Base Rate will be the rate determined by the Financer (o be the
aritnmetic mean of the buying rales quolad to the Financer by three NZ3
Reference Banks at or about 10.30am (Auckland ime) on the first day of
that pered. The buying rates must be for Bills accepled by leading Mew
Zealand banks and which have a term equivalent (o the period.

Rates will be axpressed as a vield per cent per annum to maturity, and if
necassary will be rounded up to the nearest fourth decimal place.

Borrower means each of the Initial Borrowers and any other Group Member that mary
from time to time request a Drawing or utilisation of a Facility, as agreed by a Financier
from time to ime..

Cash Advance means a cash advance made available by a Financier pursuant to
clause 9 under:

(&) Facility A; ar

(b}  Facility 8,

under this document,

Change in Credit means, if following a Faciliy Review in accordance with clause 20:

(@)  the Ausirallan Financier would only be prepared o provide any ona or morne of
Facility C or Facility O on different conditions from those on which it or they are
prowided at the tima of the Facility Review; or

B)  AMNZ wolld not be prepared to provide Facility C or Facility D (or both),

Commitment means the aggregate of the Facility Limits, being A%108,000,000.

Commitment Fee, for a Facility, means the commitment fee specilied for that Facility in
Schedule 2.

Commaon Terms Deed Poll means the deed entitted *Royal Wolf Common Terms Deed
Poif dated on or about the date of this document executed by the Borrovwers and ihe
olher parlies specified therein as cbligors, as varied, amended or replaced from lime 1o
time (subject to clause 1.4),

Company means Royal Woll Holdings Limited (ACH 121 226 793).
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Completion Date means the date on which all of the conditions precedent required to
be satisfied before the initial Drawing under this document have been satisfied in
accordance with clause B or waived in accordance with clause 8.4,

Drawdown Date means the date an which a Drawing is made, 1o be made or deemed to
be made undar this document.

Drawdown Hotice means a nolice given by a Borrower to a Financier, duly completed,
signed by a director or an Authorised Officer of the relevant Borrowar and olhersise
substantially in the form set out in Schadule 3.

Drawing or Draw means he drawing or ulilisation made, to be made or deemed 10 be
made by a Bormower under, or of, a Facility, In clause 8 it means a Drawing which is a
Cash Advance. In clauses 10 to 14 (inclusive) it means a Drawing by the issue of an LC
Instrument under the Faciity A. Financial accommodation having the sama [nterost
Pariod and Draswdown Date constitutes one Drawing. The issue of an LT Insirument
constitules one Drawing. In clause 20 it means a Drawing by the provision of financial
accommodation by the Australian Financier of payaway amaunts.,

Existing Guarantees means each bank guarantee, letter of cradit or peformancs bond
imsuad undar thae ANZ LOOD lsted in Scheduls 12,

Facility means a faciily made available to a Borrower under this document and
described in Schedula 2.

Facility A means the mulliple option facility which includes the provision of revolving

Cash Advances and the issuance of letters of credit, performancs bonds and bank
guarantees (LC Instruments) as summansed in described in Schedule 2 and up to in

aggreqgale the Facility A Limt,

Facllity A Limit means the facility limil of Facility A specified in Schedule 2, a5 reduced
of cancelled in accordance with this documsent.

Facility B means a revaheng Cash Advance faciBy made avallable to the Borrowers in
accordance with the terms of this document up to, in aggregate, the Faciity B Limit, as
described in Schedule 2.

Facility B Limit maans the facility limil of Facility B specified in Schedule 2, as reduced
or cancelled in accordance with this document,

Facillty C means an elecironic payaway faciily made available to the Australian
Borrower in accordance with the larms of this document up 1o, In aggregate, the Facility
C Limit, as described in Schedule 2

Facility G Limit means the facility limit of Facility G- specified in Schedule 2, as reduced
or cancelled in accordance with this documeant,

Facility D means an encashment facifly made available to the Ausiralian Bomrower in
accordance with the tarms of this dotument up 1o, In aggregale, the Facilily D Limit, as
described in Schedule 2,

Facility D Limit means the facility limil of Facility D specified in Schedule 2, a5 reduced
or cancellad in accordanco with this docurment,
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Facility Limit means, in relation 1o a Facility, its Facility Limit specified in Schedule 2,
as reduced, canceled or vared in accordance with this documsant.

Facility Reviow has the meaning given o it in clause 20.

Financier's Spot Rate of Exchange means the Financier's spot rate of exchange for
the purchase of the relevant currency with the Base Currency in the Sydney foreign
exchangs marked ai or about 11:00am on a parlicular day.

Funding Office of a Financar:
(@)  has the meaning given 1o i as specified in Schedule 1; and

[[:]] i relation to a Drawing o a paricular Borrower, means the Funding Office of the
Financiar nesxt to the name of that Borower in Schedule 1;

or in each case another funding offica designated by it for the purpose of this document
by motico to the Bomowers.

Initial Borrower has the meaning given to it in the "Parties’ section of this document and
as specified in Schedule 1.

Initial Guarantor has the meaning given 1o it in the 'Parties’ saclion of this document
and as specified in Schedule 1.

Inlerest Period means, in relatbon to a Drawing, the pardod spacified for that Drawing in
a Drawdown Molice or Selection Notice, unless another period Is required under this
document or is agread 1o by the Financiar.

Interast Rate for a facility means the interast rale specified in Schedula 2.

Interest Payment Date means, for a Facillly, each inleres! payment date specified in
Schedula 2.

Issuance Fee, for a Facility, means the issuance fea specfiad for that Faciity n
Schedule 2,

LC Benaficiary means, for an LC Instrument, the beneficiany of that LC nstrument. If
thi LC Beneficiary has assigned tha LC Instrumant with the written consant of the
Financier and in accordance with the termis of the LG Instrument, then the assignes
raplaces the assignor as the 'LC Beneficiary’ of that LG Instrument.

LC Instrument maans:

[a) a letter of credil substantially in the form set out in Schedule 9;

(b}  abank guaraniee substantially in the form set out in Schedule 10; or

) a perfarmance bond substantiaily in the form set out in Schedule 11,

or in another form agreed to by a Borower and a Financier,

LG Secured Contract means, in ralation o an LG Instrument and LG Benefictary, any
agreement or contract involving an Obligor and the LC Beneficiary in connection with
which the LG Instrument is, or is to be, issued to the LT Beneficiary,
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Majority Decision means any consent, approval, decision, authorisation or the exercise
af any right, discretion or Power under the terms of the Comman Terms Deed Poll which
may cnly be made, given or exercised by the Majority Financiers.

Margin means, for a Faciity, its margin specified in Schadule 2.

MNZ% Referonce Bank means ANZ Bank New Fealand Limited, ASE Bank Limiled, Bank
of New Zealand and Wesipac New Zealand Limited or such other financial institutions as
are approved by the Borrower and the Financier,

MZ Borrower means Royalwolf Trading Mew Zealand Limited (comparny number
1062072).

MZ Financier means ANZ Bank Mow Zealand Limiled (company number 35875},
Dptional Currency has the meaning given to it in Schedule 2,
Cutstanding Amount means, at any time;

(&) {Drawing) in relation 1o a Drawing, the Base Currency Amount of the aggregale
principal amount of a Drawing outstanding at thal lene;

(b}  (Facllity} in relation 1o a Facility, the aggregale Base Currency Amount of the
outstanding principal amounts of all thean outstanding Drawings under that
Facility.

Reference Bank means an AS Reference Bank or an NZ$ Reference Bank (as the case
may ba).

Relevant Interbank Market means.

(a) in relation to A%, the Australian bank bill market; and

{b) in ralation to NZS, the New Zoaland bank bill market.

Repayment Date means, for a tacility, the repayment date spacified in Schedule 2.
Review Date means the annual anniversary of the date of this documant.

Scraen Rate means the A$ Screen Rate or NZ$ Screen Rate (as the context requires),
as defined in the definitton of ‘Base Rate',

Secured Money has the meaning given to it in the Security Trust Deed.

Security Trustee means, al any lime, the party appointed as the security trustea under
the Security Trust Deead.

Security Trust Deed means the document 50 anlitied dated on or about the Completion
Crate between the Obfigors and the Security Trustes,

Salection Date means, in respect of a Facility, the last day of an Interest Pariod other
than the Repaymeant Date for that Facility.

Selection Notlce means a notica in the form set out in Schedule 7, properly completed

and duly signed by an Aulthorised Officer of the relevant Borrower and given in
accordance with this document.
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Termination Date means, for a Faclity, its Repayment Date or any earier dale on which
the Facility is lerminated or cancelled in accordance with this document or on which all
the Amount Owing or Secured Monay becomes due and payable under this document.

Unused Commitment means, for a Facility, ihe amount of the relevan! Facility Limit
which remains undrawn or unused, being its Facility Limit less its Utiksed Commitment.

Upfront Fee means, for a Facility, the upfront fee specified for that Facdility in Schedule
2.

Wilised Commitment means, al any time, the aggregate Base Currency Amount of tha
Drawings under a Facility.

Variation Motlce means, in respect of Facility C or Facility D, a communication from the
Australian Financier to the Ausiralian Borrowaer setting out the new conditions (including

as to pricing and security, if applicable) on which the Australian Financier i prepanad o
continue Facility C or Facility D.

1.3  Incorporation of terms and conditions of the Common Terms Deed Poll
On execution of this document, the following provisions of the Common Terms Deed Poll
in tha form as at the date of this document ame incorporated in, and apply o, this
document as if set oul in full with any necessary amendments to the intent and effect
that any such provision for the benefil of a Financier or 8 Borrower (a3 defined n the

Common Terms Deed Poll) may be enforced by a Financher of a Borrower 10 the same
extent as if the Financier was a party fo the Common Terms Deed Paoll:

(a) clause 1.2 (References fo cerfain general terms);
(b}  clause 1.3 (Number),

(c) clause 1.4 (Morn-Business Days),

{d}  clause 1.5 (Headings):

(e} clause 1.6 (Separate sgreements);

{f clause 3 (Finance Documands);

{g)  clause 4 (Security Trustee's limit on Gabitty);

(h)  clause 5 (Finance Pary's nights and abligations),
(i} clause & [Fayments);

i} clause T (Currency Provisions);

(k}  clause 8 (Withhalding fax);

{13 clause 9 (Ilegaliy or impossibiily),

(my clause 10 (Reprasenfalions and warranfies),

(n)  clause 11 {Undertakings);

(o] clause 12 (Guarantes and indammity),
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1.4

(p)  clause 13 (nsurancea);

iq) clause 14 [Effect of Review Ewvent),

ir} clause 15 (Dafaul);

(=) clause 16 (Meelings and resolutions),

it} clause 17 (Fees);

{u}  clause 18 (Costs, Taxes and general indemnities);
(v)  clause 19 (GST and indirect Taxes)

iw)  clause 20 (inferes! on overdug amounis),

[x) clause 21 (Change fo the Obligors);

iy}  clause 22 (Dealing with nieresfs);

(z) clause 23 (Notices and ofher communications);
(aa) clause 24 (Protection of the Finance Parlies), and
(bb)  clause 25 (General).

Amendments to CTOP

If any provision of the Common Terms Deed Poll is varied in accordance with the terms
of the Common Tarms Dead Poll (excluding any varation to a provision of the Common
Terms Deed Poll that vanes or has the effect of varying a term of this document (other
than the terms of the Common Terms Deed Poll incorporaied info this document wnder
clause 1.3 of this document) (Variation]:

{a) such Variation will be deemed fo be incorporated into this document without any
further acton being necessary on and from the date such Variation takes effect
undar the Common Terms Deed Poll [Effective Date); and

(b) the Financiers and each Obligor will be bound by such Variation undar this
document on and from the Effective Date,

ptherwise variations o the Commion Tarms Dead Poll will only ba incorporated into this
documant where each Obligor and the Financier has approved the variation in writing.

interaction with other decuments
Interaction with the Common Terms Daed Paoll
(a) Each Financier

(i acknowledges that it is a "Financier for the purposes of the Common
Terma Deed Poll, and

i) agrees to comply with and be bound by all presant and fulure obligations
of a Financier under the terms of the Common Terms Deed Foll
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2.2

(b}

(c)

incorporated into this document, as if itwas a party o that document in
that capacity; and

(iiy  agrees to comply with and be bound by all present and future Majority
Decisions made by the Majority Financiers under the Common Terms
Dead Pall, as if such decision was a decision of the Financier under this
document,

This document is & 'Finance Document’ for the purposes of the Common Terms
Dead Pall.

The Finance Documents (including this document and the Common Terms Deed
Poll) contain all lerms on which each Facility s or will be provided, I there is any
inconsistency between this doecurment and the Common Terms Deed Poll, this
document will prewvail a5 betweaen the partias 1o this documeant.

Interaction with the Security Trust Deoed and Security

(a)

(b)

()

{d)

This document is a "Secured Finance Document’ for the purposes of the
Security Trust Deed and each other Sacured Finance Documant.

This document is & "Finance Document’ (as that term is defined in the Existing
Security) for the purposes of each Existing Security,

Each Borrower and each olher Obligor hereby confirms that the liabilites and
ohligations of the Obligors arsing under the Secured Finance Documents
finchuding without limitation arsing under this document) shall form part of (but do
nok limit) the 'Secured Money' under the Exisling Securities and other Securities
and the Security Interests granted by the Borrower and each Obligor purawant fo
each Securily shall cover and secure Ihe obligations and labilities of the Obligors
under the Sacured Finance Documents (Including without limitation arising under
this document).

The Existing Securities shall continua in full force and effect and shall extend to
and cover {without limitation)} the obligations and liabiities of the Obligors under
this document.

Dual lenders

The Commitment represents the maximum aggregate financial accommadation fo be
provided by the Australian Financler and the MZ Financier (each a, and together the,
Relevant Financiers). The parties acknowiedge and agree that, despite any other
provision in this document or any other Finance Document:

(a)

(B}

c)

this document s entered into by the Relevant Financiers severally, and the
obiigations of a Financier binds tham severally;

a reference o “Financier™ in this document is a reference to either or both
Relevan Financiers, as the context requiras,

any notice, circular, communication, report or document to the Financiers under
of in conneclion with a Finance Document must be provided to both the
Australian Financier and the NZ Financier separately;
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5.1

5.2

i) any right, power or remedy of the Relevant Financiers in their capacities as
Financier under the Finance Documants, may only be exercised by the Australian
Financiar (but shall be exercised for and on behalf of the Austrakan Financiar and

tha NZ Financier) excepl as provided in paragraph (&) below, and

(e}  where a8 Defaull subsists, the Ausiralian Financier and the NZ Financier may act
or vole separately,

Variation and Restatement of Terms of Facilities
The parties acknowledge and agree thal as of the Completion Date;

(&)  thelerms and conditions of the ANZ LOO and ANZ MZ Facility Agreement will ba
deemed 10 be superseded and replaced in their entirety, with the terms and
condiions set out in this documeant, and accordingly the commitmeant and olher
chbligations of the Australian Financier and the NZ Financier under ANZ LOC and

ANZ NZ Fadility Agreament are cancelled;

(b)  any Drawing in the form of a cash advance provided by the Australian Financier
under the terms of the ANZ LOO or the N2 Financier under the terms of the ANZ
MNZ Facikty Agreement to a Borrower will be deamed to have been provided by
the respactive Financier under, and is subject to, the berms and conditions of ths
document as a Drawing in the form of a Cash Advance under tha Facility
nominaled by a Bormower withoul the need for any further act, matter or thing
including any notice o be issued by a Borrower;

(e}  any Drawing under the "Electronic Pavaway Facility' provided by the Ausiralian
Financier under the terms of the ANZ LOO to a Bomower will be deemed o have
bean provided under, and is subject to, the terms and conditions of this documaent
as a Drawing under Facility C without the need for any further act, matier or thing
including any notice o be issued by a Borrower; and

[d)  any Drawing undar the "Encashmant Facility’ provided by the Australian Financier
under the terms of the ANZ LOO to a Borrower will be deemed (o have been
provided wnder, and is subject o, he teoms and conditions of this documant as a
Drawing under Facility D without the need for any further act, matter or thing
incleding any notice fo be issued by a Borrower.

The Facility and Facility Limit
Facllities A and B

Subject 1o the terms of this document, the Financiers agree to provide the financial
accommodation requesied by a Borrower in relation to Facility & and Facility B under this
docurment during the Availability Perod. The maximum aggregatle principal amount
available at any time for Facilty A or Facility B is its Unused Commitmesnt.

Facilities C and D = the Ancillary Facilities

Subject o the terms of this documeant, the Australian Financier agrees 1o provide the
financial accommodation requesied by a Bomower in relafion to Facility C and Faciity D
during the Availability Peried. The maximum aggregate payaway exposure available at
any ime for an Ancillary Facility is its Unused Commitment.
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5.4

23

5.6

Australian Financier only finances Australian Borrower and NZ Financier only
finances NZ Borrower

Subject to the lerms of this documant, when:

(&) the Australian Borrower requests a Drawing under a Facility, the Ausiralian
Financier agrees to provide Drawings denominaled in the Base Currency, or the
Oipticnal Currency that is specifed for thal Facility in Schedule 2, to the
Australian Borower through the relevant Funding Office specified for the
Australian Financier in Schedule 1; and

(b)  the NZ Borrower requests a Drawing under a Facility, the NZ Financier agrees [o
provide Drawings denominated in the Optional Gumrency only (buf not the Base
Currency) to the NZ Borrower, through the relevant Funding Office specified for
the NZ Financier in Schedule 1,

on each relevant Draw Date as requasted in a Draw Notice. The Australian Financier s
not required (o provide Drawings 10 the NZ Bomower. The NEZ Financier B nol required
to provide Drawings to the Ausiralian Bormower,

Maximum financlal accommodation

Despite anything in this document, a Financier need not provide financial
accommodation:

(&) urvdar Facility A, to the extent that the Utilised Commitment under the Facility
after providing that fmancial accommodation would exceed tho Facility A Limit;

=] under Facility B, to the extent that the Ulilised Commitmant after providing that
financial accommadation would excaad the Facility B Limif;

(c) under Facility C, to the extent thal the Uilised Commitment after providing thal
financial accommedation would exceed the Facility C Limit; and

[d) under Facility D, to the extent that the Wiilised Commitment affer providing that
finarcial accommoedation would excead the Facility D Limit.

Purpose

Each Obdigor must ensure that proceeds from a Facilty are only used for the purposes
sef oul in Schedule 2.

Financiers' rights and obligations

(&) The rights and obligations of a Financier under this Facility Agreamant are
several from any other “Financrer’s ™ rights and obligations to the Bormowers under
any ather “Faciiy Agreement”.

(k) Except whera expressly provided 1o the confrary in any Finance Document, a
Financiar may exercige a Power direclly against an Obligor under this Facility
Agresment independently of any other Financier under any olher "Facility
Agreament”.

NIE 1 E31ES PSS 0 rd et



5.7

5.8

6.2

6.3

Reduction of unused Facility Limit - end of Avallabllity Period

The Facility Limit for a Facility will reduce permanantly 1o the amaount of the Ulilised
Commitment for that Facility at 5.00pm on the last Business Day of the Avalability
Period for thal Facility,

Last Termination Date

On the last Termination Dale for any Facility each Borrower must pay to the Financiers
all remaining Secured Manay,

Currency of Drawings
Facility

Subject to the Finance Documents, a Drawing under a Facility may be made in the Basa
Currency or Dptional Currency specified for that Facility in Schedule 2,

Salection of currency
[a) A Borrower shall seled the currency of a Drawing:

{}] {in thie case of an nitial Drawing), in the relevant Drawdown Motice, and

(i) (afterwards in ralation to the continuation of a Drawing) in a Selection
Modica.

(b} I a Borrower fails to issue a Selection Notice in relation to a Drawing under the
Facility, the Drawing will remain denominated for its next interest Period in the
same currency in which it is then cutstanding.

) If a Borrower issues a Selection Nofice requesting a change of cumrency and the
first day of the requested Interest Perod s not a Business Day Tor the new
curmancy, the relevant Drawing will remain in the existing currency (with Interes!
Penods running from one Business Day wntil the next Business Day) until the
next day which is a Business Day for both currencies, on which day the
requesied Interest Perod will begin,

Unavailability of a currency
If on the first day of any perod of which an interast is o be delermined:

(a)  an Optional Currency requested is not readily svailable to the relevant Financier
in the amount required or the Optional Curency is not freely convertible into AS
in the Relavant Infarbank Markat;, or

(b} compliance by the relevant Financier with its obligation to provide a Drawing in
the retevant Optional Currency would contravensa a law of regulation applicable to
it,

the Financler will give notice to the relevant Borrower to that effect by 11.00am on Lhal

day. In this event, unless the Borrower advises the Financier in writing that it wishes lo

cancal the Drawdown Molice or Selection Motice, the Financier will be reguired 1o
provide the Drawing in the Base Currsncy.
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6.4 Change of currency

{a)

(k)

(c)

(d)

(e)

If & Drawing under the Facility is fo be denominated in differant currencies during
two successive Inlorest Periods:

{]] if the: currency for the second Inlerest Period is an Optional Currency, the
amount of the Drawing in that Optional Currency will be calculaled by the
relevant Financier as the amount of that Optional Currency equal to the
Base Currency Amount of the Drawing al the Financer's Spol Rate of
Exchange on the st day of the first Intarest Period;

(1)} if thiz currency for the second Inleresl Penod is the Base Curreancy, the
amount of the Drawing will be equal fo the Base Currency Amount;

(W) (unless the relevant Financier and the Borrower that has borrowed the
Drawing agree otherwise in accordance with paragraph (D) below) the
Borrower thal has borrowed the Drawing shall repay it on the last day of
the first Interest Perdod in the currency in which it was denominated for
that Interest Period; and

{v)  (subject o clause 8.2) the Financier shall re-advance the Drawing in the
new currency.

If the redevan! Financier and the Borrower thal has borrowed the Drawing agree,
the Financier shali:

(il apply the amount of the Drawing which it is required to provide under
paragraph (a)(iv) above {or so much of that amount as is necessary) in or
lowards purchase of an amount in the currency in which the Drawing is
outstanding for the first interest Period, and

{if} use the amount it purchasas in or lowards satisfaction of the relevant
Borrowear's obligations under paragraph (a)iii) abowve,

If the amount purchased by a Financier pursuant to paragraph {B){i) abowve is less
than the amount required to be repaid by the relevant Bormowar, thie Financier
shall promptly natify that Borrower and that Borrower shall, on the last day of the
firgt Interest Perod, pay an amount to the Financier (in the currency of the
outstanding Drawing for the first Interest Period) equal to the difference.

If any part of e amount which a Financier is required to provide under
paragraph [a){iv) above s nolt needed to purchase under paragraph (a)(i) above
the amount required to be repaid by the Borrower that has borrowed the Drawing,
the Financier ghall prompily notify the Bosrower and pay tha Borrower on the last
day of tha first Interest Period that part of that amount (in the new currency).

A Financler will only be obliged to comply with this clause B.4 if, on the first day
of an Interest Period, no Event of Default has occwrred or would resull from the
change of currency and the Financier |3 satisfied thal each represantalion and

warranty by an Obligar in tha Finance Documents i correct and not miskeading,

6.5 Same Optional Currency during successive Interest Periods

If & Drawing is 1o be denominated in the same Optional Currency during two successive
Interast Periods, the Financeer for thal Drawing shall calculate the amount of the Drawing
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6.6

6.7

in the Optional Currency for the second of those Interest Pariods (by calculating the
amount of Oplional Currency egual to the Base Currency Amound of that drawing at the
Financier's Spot Rate of Exchange on the last day of the first Interest Period) and:

(a)

(B)

if the amount cakculated is less than the existing amount of Drawing in the
Optional Currency during the first Interast Period, promptly nolify the Bormower
that has borrowed that Drawing and that Borrower shall pay lo the Financier, on
the last day of the first IMerest Pariod, an amount equal to the difference; or

if the amount calculated is more than the existing amount of that Drawing in the
Optional Currency during the first Interest Period, if no Event of Defaull is
continuing and each representation and warranly by an Obligor in the Finance
Documents is comect and not misleading in any material respact, the Financier
shall, on the last day of the first Interest Period, pay the Bomrower an amount
equal to the difference (in the Optional Curency).

Financler's calculations

Al calcutations made by a Financier pursuant to this clause 6 will lake inlo account any
repayment, prepayment, consalidation or division of Drawings o be made on the last
day of the first Interest Period.

Currency of account and payment

(a)

(b)

(=)

(d)

(e}

Subject to paragraphs (b) 1o (&) below, the Base Currency is the currency of
account and payrment for any sum due fram an Obligor under any Finance
Dasurmant,

A repayment of a Drawing or unpaid amount of the Sacured Money which is due
and payable by an Obligor or a part of 8 Drawing or such amount shall be made
in the currency in which that Drawing or amount is denominated on is due date.,

Each payment of interest shall ba made in the currency in which the sum in
regpect of which the interest is payable was denominated when that interest
accrued,

Each payment in respect of costs, expensas or Taxes shall be made in the
currency in which the cosis, expenses or Taxes are incurred.

Any amount axpressed o be payable in a currency other than the Base Currency
shall be paid in that other currency.

Noew Borrowers

(a)

(k)

Any wholly owned Subsidiary of the Company may, as agreed with the Financier
and subject to this clause T and clause 21 of the Commaon Terms Dead Paoll,
bocome a Borrower under this document, afier which it will be enlitled to all
rights, and shall perform and observe all its obligations as if it were an original
party to this document.

To become a Borrower it must execute an Accession Dead (CTODP) and an
Accession Deed (STD) and comply with the termns of clause 21 of the Common
Terma Dead Poll.
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B.2

14| After ihe sccession of a new Borrower, thatl nevw Borrower will be a Bormower fior
the purpose of this document.

Condilions Pracedant
Conditions

& Borrower may nol deliver an initial Drawdown MNotice under a Facility until each
Financier has recaived aach itemn specified in Schedule 6 in a form and substance
satisfactory to the Financier by 11.00am 2 Business Days [or such shorter period agreed
by the Financher) bafore the requested first Drawdown Dafe.

Conditions to all drawings or utilisation
& Financier need nof provide any Drawing or ulilisation of a Facility unless:

[a) (Drawing available) ihe WHilised Commiment for the Faciity after providing the
financial accommodation requested would not ba greater than for the relevant
Facility Limit;

b}  (Drawdown Notice) the Financier has received a Drawdown Nolice in respect of
it in accordanca with this document, and in respect of the first Drawdown Motice
under Facility A, seting out each Exisling Guarantes (seting out the relevant
beneficiary, issue number and face value amounts) and requesting that the
Existing Guarantees become LC Instruments under this document;

(c) (representation and warranties) the Financier is satisfied that the
reprasentations and warranties in the Commeon Terms Deed Pol incorporated
into this Facility Agreement and in the Drawdown Motice and the stalements in
the Drawdown Molice are correct and not misleading al the date of the relevant
Drawdown Notice and at the ralevant Drawdown Date in ary material respec;

(d} {no breach) no breach of any applicable law arises from the execution, delivery
and performance of the Finance Documents or would result from the
accommodation baing provided;

(&) (no Default) the Financier is satisfied that no Evertt of Defaull or Review Event is
continuing, or would result from the accommodation being provided,

{f) (NSW morlgage duly) where any Secured Property is silusted, or faken under
the Duties Act 1997 [MSW) to be situsted, in Mew South Wales, the Financier has
recenad in form and substance satisfactony to it:

Wi multl-jurisdictional morgage staterment(s) signed on behalf of each
Dbligor who provides a Security over that Secured Property, by 11.00am
3 Business Days (or such shorer penod agreed by the Financier) before
the requestad Drawdown Date; and

yi) avidence that all Taxes required to be paid on that Security following
provision of the requested Drawing have been paid or, if not already paid,
sufficient same day funds or evidence of other arrangements satisfaciory
to the Financier being in place to enable the payment of those Taxes,
together with all things (including documents) nocessary bo pay those
Taxes;
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8.3

8.4

9.2

(gl (LC Secured Contracts) in the case of a Drawing by the izsue of an LC
instrument under the Facility A

(i) the Financier has received in form and substance satisfactory to it a duly
executed, stamped and registered (as applicable) copy of each LC
Secured Contract to which the Drawing relates; and

() the terms of those LC Secured Contracts are sallsfactory to the Financier;

(h}  (Authorisations) the Financier is satisfied thal all Authorisations necessary for
the Drawing have bean oblained;

(i} IKYC Checks) the Financier is satisfled as 1o iis KYC Checks, including in the
case of a Drawing by the issue of an LT instrument under the Facility A, in
respect of the relevant LC Benefidary; and

)] (othaer information and documents) the Financier has receiwad, in form and
substance reasonably sallsfaciony fo i, all other information and documents
reasonably requested by the Financler,

General Regquiremants

(a)  Anyitem required io be cedified under this clause or any other provision of a
Finance Document in respect of an Obligor must be cerified by a director or
sacratary of the Company or that Obligor (as applicable) as being true and
compiete as at a date no earlier than 2 Business Days before the date of this
document.

(k) Each Financier agrees to nolify a Borrower as soon as praclicable after the it
recelves the final lem specified in this clause,

Right to Walve

The conditions precedent in clause 8.1 and clause 8.2 are for the sobe benefif of the
Financiers and only each Financier may wave if in relabion to itself, by giving written
notice of such waivear.

Requesting Drawing of the Facilities

If a Borrowear wanls o use a Facility, than it may do so by one o mone requests made in
accordance with the ferms of this document.

Drawing of revolving Cash Advancoes
Awailability

Revolving Cash Advances are available 1o a Borrower under the Facility A and the
Faciity B, Mo Borrower is obliged to make any Drawing. If 2 Borrower wants fo make a
Drawing of Cash Advance under a Fadility it must issue a Drawdown Notice to a
Financier in accordance with clause 9.2,

Drawing of Cash Advances

Subject 1o Ihe satisfaction or waiver of the conditions precedent in accordance with
clauses 8.1, B.2 and 8.4, a Borrower may request one or more Drawings in ihe Basa
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8.3

9.4

8.5

Curnency or an Optional Currency for the purpose detailed in clawse 5.5 on any
Business Day during the Availability Period provided that:

(a)

(b)

(<)

(d)

{Maotica) the Financiar has receivad a duly completed Drawdown Motice (such
nolice beng irevocable excepl as provided by clause 6.3) by the Bormower by no
later than 11:00am on the second Business Day prior o the proposed Drawdown
Date set out in tha Drawdown Motice;

(Mot more than Facility Limit) the Drawing, if made, i5 for no mome than the
relevant Unused Commitment,

{During Avallability Period) the Drawdown Date is a Business Day during the
Avallability Period; and

(Due Date) the last day of the Interest Period of the Drawing must not be a date
after the Repaymaent Dale,

When is a Drawdown Notice Effective?

A Drawdown Notice under this Facility is irrevocable and Is effective on receipl by the
Financher.

Funding

Subject 1o Ihis document the Financier agrees to make available 1o the Bormower the
amount spacified in the relevant Drawdown MNotice,

Interest Periods

Subject o clause 9.6:

(a)

(k)

1=

(d)

The Interest Period for a Drawing which is a Cash Advance will be solecied by a
Borrower in tha Drawdown Motice or otherwise seleclad in accordance with

paragraph [d} below.

The initial Interest Period for a Drawing which is a Cash Advance commences on
its Drawdown Dale, Each subsequent Inlerest Pericd for the Drawing
commences on the day when the preceding Interest Perod for the Drawing
axpires.

The initial Interest Period for a Drawing is the perod specified in the Drawdown
Mofice, Each subsequent Interest Perod is a period nolified by the Borrower
undar a Selecton Naotice to the relevant Financier at least 2 Business Days
befors the last day of the current Imeres! Period. If the Borrower does not give
nolice, then, subject o paragraph (d) below, the subsequent Interest period is 1o
be of the same duration as the then Interest Perod which immed|ately precedes
it.

The Borrower must not give a Saeleciion Molice which conflicts with any Drawang
restrictions for a Drawing which is a Cash Advance specified in Schedule 2 or
which olherwise would breach a provision of this document. Unless oltherwise

axprassly stated in this document, a Selection MNobice is irevocable and s
effective on receipt by a Financier,
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8.6  Interest Period adjustments

(a)  Anlinterest Period may be adjusied by a Financier as necessary to ensure that
an Imerest Period spacified in a Drawdown Nolice or Selection Notice ks for an
Interest Period specified in Schedule 2 for a Drawing which is a Cash Advance.

(b} Aninterest Period which would otherwise end on a day which s not a Business
Day is & perod ending on the succeeding Business Day and an Interest Period
which would otherwise end after the Repayment Date ends on the Repayment
Dale); and
8.7  Interest payment
The Borrowers must pay to the Financier who has provided a Drawing in the form of a
Cash Advance all interest on the Drawing for the relevani Interest Period at the Interest
Rate on the relevant Interast Papment Data,
5.8 Calculation of interest
Irflerest waill:

(a)l  accrusa from day to day on the Qulstanding Amount of each Drawing which is a
Cash Advance at the applicable Interest Rate for each Interest Period, and is
calculated on the actual number of days from (and incleding) tha first day of the
relevant Interest Perod o (but excluding) the last day of thal Interest Period; and

£} be calculated dally on the basis of a year of 365 days.
9.9 Repayment of Cash Advances under Facility A or Facility B
On the Termination Date for each of Faclity A or Facility B:
(a) each Borrower must repay the whole of the remaining Utilised Commitmeant and
all pther Outstanding Amount of all then cutstanding Drawings under the relevant
Facility: and
(b}  the Facility Limit for the relevant Facility will reduce parmanently to 2ero,
8.10 Mandatory Cancellation
Any part of the Facility Limit for Faciity A or Facility B which remaing undrawn on the day
immeadiately following defermination of the Availability Penod is aulomaticaly canceled.
The Facility Limit may not subsequenily be reinstated.
811  Veluntary Prepaymont
{ja) A Baorrower of a Drawing may, subject 1o any restriction in Schedule 2, if it gives
a Financier not less than 2 Business Days’ (or such shorter period as the
Financier may agres) irmevocable prior written notice, prepay the Dirasing (in
whole or in parl and i in parl in an amour of not lkess than;

(i) A3500,000 and in integral muliples of A$100,000, in the case of a
Drawing denominated in the Base Currency);

(i) MZH500,000 and in integral multiples of NZ25100,000, in the case of a
Drawing in tha Optional Currancy thal is MZ§; or
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(i)  inthe amount and in integral multiples in each case spacified by the
Financeer, in Ihe case of a Drawing in an Oplional Currency that is not
MZS.

on a Salection Date before the Repayment Date. If a prepayment is of only part
of the Oulstanding Amount, the notice must spacify the Drawing(s) to which the
prepayment applies and must satisfy any prepayment restrictions in Schedule 2.

(b}  The Borrower musl make a prepayment in accordance with any prepayment
notice under clause 9.11(a), provided that an oulstanding Drawing may only be
prapaid on its Selection Date and the prepayment must comply with any
prepayment restrictions specified in Schedule 2.

(<) Subject to this document, any Bomower may, during the Availabiity Period,
recraw any amount prepaid in accordance with this clause o.11.

10 LC Instruments
10.1 Existing LC Instruments

(a)  With effect on satisfaction of the condilions precedent in clause 8.1 for the first
Drawing under Facilily A

(i} each Existing Guaraniee will be deamed to be an LC Instrument issued by
the Australian Financier under this docement, with 8 cormesponding
Draving laken 1o be provided under the Faclity A on that date; and

(i) each Borrower and the Financlers agree thal any previous agreement
between them for the issue of the Exisling Guaraniees is replaced by this
document, excepl in respect of any cutstanding amounts due for payment
by the Borrower under thal previous agreement.

(b} AN feas under this document in respect of an LT Instrument will apply 1o the
Existing Guaraniees on and from the date referred toin clause 10.1(a).

10.2 lssue of LC Instruments

{a)  No Borrower is obliged to make any request under this clause for the issue of a
LG Instrument. Subject 1o the satisfaction or walver of the conditions precedent
in accordance with clauses 8.1, 8.2 and B.4, a Borrowar may by the issue of 3
Drawcown Noticn o a Financer, request the issuance of an LT Instrument wndar
Facility A from time 1o tima for the purpose detailed in elause 5.5 on any
Business Day during the Avalability Pencd of Facliy A provided that:

(] (Motice) the Financler has recehved a duly completed Drawdown Nolice
in accordance with (¢} below (such nolice batng irevocable except as
provided by clause 6.3) by the Borrowar by no kater than 11:00am on the
second Business Day prior to the proposed Drawdown Date seft out in the
Diraneedonem Molics;

(i} {Not more than Facility Limit) the Drawing, if made, s far no more than
the relevant Unused Commitrmeant of Facility A;

(i  (During Availability Period) the Orawdown Date is a Business Day
during the Availability Pericd of Facility A; and
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10.3

10.4

(W)  (expiry date) the expiry date of the LC Instrument must not extend
beyond the Repayment Date of Facility A.

[:1] Subject to the provisions of this document, the relevant Financier will prepare and
Issue an LC Instrument requesied in a Drawdown Motice, Each LC Instrument
st be for an amount, and have a term and expiry date, complying with any
requirements specfied in Schedule 2.

<) VWhere a Borrower requires the issuance of an LC Instrument, the Drawdown
Modice shall speacify:

i) ihe face value amount and currency (which may only be A% or NZ§) of the
LC Instrumant;

{ii} the name of the beneficary or benoficiaries;

(i}  the term and expiry date of the LC Instrument; and

(W)  whene the LC Instrument is to be delivered; and

() all other information reguired to be provided in & Drawdown Notice.

(d) A Drawdown Notice is irmevocable and is only effective on receipt by the
Fimanciar.

Reimbursament

Each Borrowar must pay to tha relevant Financear:

(a)

()

amounts equal fo esch payment made o required o be made by the Financier
under an LS Instrurment, on the day on which the Financier makes or is required
o make the payment;, and

interest on such amounds cakculated in accordance with clause 20 'iniere st an
averdue amounts’ of the Common Terms Deed Poll on demand from tirme 1o time.

Authorisation of payment

(a)

(b)

Each Borrower irrevocably authorises each Financier to immedsately pay any
amount for which a demand or request is made at any time under any LC
Instrumeant issued under this decument withoul reference to or furlher authority
fram, the Bormower, The relavant Financier nead nol investigate or enquire
whathar a claim or demand on it has been proparly made (or whathar any
carificates or other documans tenderad with a claim or demand are ganuine,
cormect or duly signed) and the Financier may meel any such claim or demand
notwithstanding that the Borrower, any Obligor or any other person may disputing
the validity of the claim or demand.

Al amounts paid by a Financier under an LG Instrumeant or any amount which the
Financier elects 1o pay to a beneficiary 1o release in whole or in part the liability of
the Financier pursuant 1o an LT Instrument shall become immediately due and
payable by the Borrower that has requested the issue of the LG Instrument,
notwithstanding any dispufing or notice by the Borrower or any Obligor 1o the
Financier as to whether or not such amounts should have been or are required to

W _TTNIRETHD T W]



be paid to the beneficiary and notwithstanding any notice from amy other person
not to pay any amount under an LG Instrument.

10.5 Voluntary pay cut

The Financiars may voluntarily pay to the LG Beneficiary (regardiess of whether or not
the LG Beneficlary has made a claim, demand or request for payment) the Quisianding
Amount under amy L Instrument issued under this document:

(a) on he Termination Date;

(&)  ifan Event of Defaull subsists; or

(<) if the Repayment Date for Facilily A has occurred,
106 Tax

Each Bomower must pay any Tax (other tham an Excluded Tax) payable on or in relation
Io the issue of, or any paymant under, any LT Instrumant issusd under this documant.

10.7 Proceedings under LC Instruments or LC Secured Contracts

The Financiers are not obliged al any time (o commence, pursue or defend any legal
proceadings or other process in connectlon with any daim, demand o right arising under
an L C Instrument isswed wnder this document.

11 Cash Cover
111 Cash Cover
fa) If

{i} an Event of Default subsists, immediately after receiving a request from a
Financiar, or

(i)  the Barrower is required 1o provide cash cover as required under
clause 14(a),

the provisions of this clause will apply and the Bormower must provide cash cover
equal 1o the Dutstanding Amount of all unexpired LC Instruments issued under
this document in the currencies in which the unexpired LT Insiruments are
denominated in accordance with clause 11.1(b).

(b}  Wihis clause applies, each Bormower

{i} must open and maintain with each Finandcier (or ancther bank approved
by the Financiars) one or more non-cheque issuing bank accounts (each
a Cash Cover Account) in the Bomower's namea and dasignated as a
‘Cash Cover Account’ in each cummency in which unexpired LG Instruments
are denominated;

{ii} agraes that despite amything 1o the contrary in any account opaning
authaority the Financiers will have axclusive control of its Gash Cover
Account, and al least one of the Financier's Authorised Officers will be an
account signatory, including for all withdrawals and transfers and each
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Borrower imevocably aulhorises the Financiers 1o do anything nacessary
for this purpose;

(i)  acknowledges and agrees thal the Financiers will nol be responsible for
the performance by the Borrower of i1s obligations in relation to any Cash
Cover Account, nor are the Financiers obliged 1o take any action in
refation 1o a Cash Cover Account which may be conirary to any law or
official directive, and that the Financiers have no duties in relation to a
Cash Cover Account, and will not be lisble for any ermor of judgment or
any mistake in fact or law except 1o the extent of i3 own gross negligence,
fraud or wilful default; and

{iv)  must ensure that all cash cover provided pursuani to this document will be
credited to a Cash Cower Account for an amount not greater than the face
value amoun! of the unexpired LT Instrument

11.2 Application of cash cover

A Financier may, without demand or any nofice, appropriate and apply any cash cover
hedd by it pursuant to this decument against any cbligations of a Borrower undar this
document (including where a volunlary pay out has been made by the Financer under
Elaisse 10.5) in respect of any LC Instrument. Each Bofrowes irrevocably authorises the
Financiers to do anything necessary for that purpose, and regardiess of whether the
Fepaymeni Dale for Facility A has occurred,

12 Borrower Indemnity
121  Indemnity

(&) Each Borrower agrees to indemnify the Financiers and pay to esch Financier on
demand from time to time in the relevant cumrency of obligation from and against
gl lass, damage, harm, costs, charges, claim, liabilty and expenses of any kind
whatsoewer suffered or incurmed by the Financier in conneclion with, or as a result
af, any LC Instrument (including the issue or variation of an LC Instrumant, any
payment or claim for payment ungder an LG Instrument and anything done by an
LC Banaficiary of any olhar parson in relabon 1o or in reliance upon an LC
Instrument) including bul not imited to any loss or expenseas sustained or
imcurrad in liguidating or employing deposits from third parties required to effect
or maintain any payments with the Lender is required to make under any LC
Ingtrurment,

(b) Each of the indemnities contained in this clause is a continuing indemnity and
shall be irevocable and shall remain in full force and effect until the Utilised
Commitment under the Facility A has been paid in full.

12.2 Continuing obligations

(a) Each Borrower agrees thal its obligations under clause 12 are absolute and
unconddional and shall not be subject to any reduction, termination or other
impairment by any sel-off, deduction, counterclaim, agreement, defence,
suspension, deferment or othersise and the Borrower shall not be released,
relieved o discharged from any obligations ender this clausa 12, nor shall such
ohbligations be prejudiced or affected by any reason whatsoever including without
limitation;
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(i}

(i}

(i)

(i}

(v)

(v}

(wii)

(wli)

(i}

(x)

()

(=ll}

any sal-off, deduction, abatement, counterclaim, agreement, defence,
suspansion, deferment or other claim which the Borrowers or any olbar
person may have against a Financier, an LC Beneficiary or any other

PEISON;

the transfer or assignment by an LC Beneficiary of an LT Instrument to
any person;

any falsity, inaccuracy, insufficiency or forgery of {or in) any documant,
demand, notice, cedificate, communication which on its face purports to
ke a document, demand, notice, certificate or communication which on ils
face purpons o be signed or authorised pursuant to this document or an
LC Instrumsnt;

a Financier granting time or other indulgence o, compounding or
compromising with or releasing (whether wholly or parily) by novation or
otherwise a Bomower or any olher person;

laches, acquiescence, delay, acts, omissions or mistakes on the part of a
Financier or another person;

any variation or any right of a Financier in respect of a Borrower or any
other person, including without limiletion, any increase in the face value of
or other varation in connection with a Letter of Credit;

any Event of Insobiency affacting any entity or person or cessation of
existance of any entity or parson;

the inaccuracy of any document or communication or lack of authority
under which it is transmitted or sent by or (o any person;

any illegality, invalidity or impossibility of parformance, of any LC Securaed
Caniract, Finance Document or any other agreement;

any act of any Governmantal Agency in relation to or any law, order,
treaty, or official policy, directive or requesl affecting any of the terms af
any LC Secured Contract, Finance Document or any other document;

any failure by any person 1o oblain an Authonsation necessany o
desirable in conneclion with any LG Secured Gontract, Transaction
Documant or other document;

any LC Secured Contract, Transaction Document or other document
being wholly or parihy void, voidable, unenforceable, invalid or ineffective;
or

whelher or not a Borrowar, any LC Beneficiary or a Financier is aware of it or
consents to it and despite any legal rule 1o the contrary, and each Bormower
acknowledges and agrees with the Financiers thal the Financiers shall nol be
liable or under any duly to enquire in respeci of any of ihe matters mentioned in
thi praceding paragraphs of this clause 12,2
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13 Facility Limit reduction - Facility A

131  Expiring LT Instruments

The Facility A Limit will not be reduced due to the expiry of an LC Instrument issued

under this docurmsni.

13.2 Termination Datéa

On the Termination Date for Facility & the Facility A Limit will reduce permanantly to

ZOro.

14 Termination Date payments

{a)  Onthe Termination Date for Facility A the Borrowers must pay fo the Financiers:

]

(i)

cash cover in accordance with clause 11 equal to the Ouistanding
Amount of each Drawing consiituted by the issue of an LT Instrument in
the currencies in which the relevant LG Instruments are denominaled,
excepl in respect of LG Instruments for which:

(A)

(B)

(C)

the relevant Financier already holds cash cover in accordance with
clause 11; or

the orginal LC Instrument has been returned to the relevant
Financier and the Financier has been unconditionally released
from all of its obligations on terms salisfaciory 1o the Financiar, or

the relevant Financier holds bank guarantees, letiers of credit or
other financial undertakings in favour of the Financsar on terms,
and from issuers, acceptable o the Financier, for the currencies in
which the relevant LG Instruments are denominated; and

all ather Secured Money in respect of Facility A and any LC Instruments.

(53] Each Financier agrees o repay to a Borower any cash cover held in respact of
an LC Insfrument pursuant 1o clause 14{a) which is not to be applied in
accordance with clause 11.2, if no Secured Monay is due and unpaid and:

(i

iy

WP AN IS )

the Financier has received the onginal LG Instrument (or if lost or
destroyed, a statutory declaration mada by an officer of the LC Beneficlary
attesling to tha loss or destruction) and an unconditional release from all
of its chligations on lerms salisfaciory o the Financier, or

that:

(A)

(B)

the Financier's obligations under the LC Instrument have béen
discharged in full; and

the Borrower's obligations under this document in respect of the
LC Imstrument hava been dischanged in full of the Common Terms
Deed Poll,



15 Conzequences of Default under Facility A and Facility B

On and at any tme after the occurrence of an Event of Default which is confinuing the
Financier may, by nofice to the Borrower do ane or mong of tha Tollewing:

(a}

b

(c)

(d)

(e)

N

cancel all or part of its commiment to provide financial accommodation for al or
any Faclifies provided by the Financier al which time thay shall immediately be
cancelled;

deciare that all or part of the Amount Owing (including all or part of the Secured
Money) be immediately due and payabila, at which time it will become
immediately due and payable;

declare that all or part of the Amount Owing (including all or pan of the Secured
Money) be payable on demand, at which Bime they shall immediately become
payable on demand by the Financier;

dedara that full cash cover in respect of each LC Instrument issued under this
document Is immediately due and payable, in which case the Bormower must
immediately pay to the Financier cash cover in accordance with clause 11;

in accordance with the Secured Finance Documents, exercise or direct the
Security Trustee to exercise any of is Powers under the Secured Finance
Documents; and / or

tarminate the Finance©s obligations specified in the notice with immediate effect.

In addition to the foregoing, the Borrowsar must pay interest at the Defauli Rate on the
Amount Owing (including the Secured Money) in accordance with clause 20 of the
Commaon Terms Deed Poll If an Event of Default occurs and is continuing.

16  Currency fluctuation for Facility A and Facility B

161  Currency fluctuation

(a)

If at any timo during any Interast Period retaling to a Drawing drawni in an
Dptional Currency, the Utiksed Commitment undar the Facility (under which that
Drawing is drawn) exceeds the Facility Limit for the Facility (under which thal
Dirawing is drawn) by more than 10% (the amount in excess of the Facility Limit
being the Excess Amount), the Obligors must aither:

(i} provide to the Financier who has provided the Drawing as cash collaleral
and on lerms accepiable 1o the Financiar, an amount in tha Base
Currency equal 1o the Excess Amount; or

0] repay o the Financier who has provided the Drawing within 10 Business
Days an amount i the Base Cumency s0 as to ensure that the Utilised
Commitment of tha Facility is less than or equal to tha Facity Limit for the
Facility.

WE_FANIALTED 1 T



16.2

17
174

17.2

Releasae of cash collateral
Withile:

(a}y any Drawing denominated in a currency other than the Base Currency remains
outstanding under the Facility; and

(b}  the Financier who has provided a Drawing holds cash collateral provided o it by
a Borrower in accordance with clause 16.1,

(g}  on the last day of any Inlerest Period relating to a Drawing under the Facility, the
Owtstanding Amaount of tha aggregate of all Drawings under a Facility (including,
for tha avoidance of doubt, e amount held by tha relevant Financler as cash
collateral in respect of the Facility) iz less than the Facility Limit for that Facility:
and

{d) no Event of Defaull of Review Event has occurred at the tima of, or will result
from, the payment,

than the Financier will, within 10 Business Days of recaiving a written request from the
Borrower, repay into an account in the name of the Borrower so much of the amount
provided to the Financier as cash collaleral so that, after making the repayment, the
Excess Amount in respect of that Facility {Including, for the avoldance of doubl, any
amount which will continue 1o be hald by the Financier as cash collateral in respect of
that Facility) does not exceed the Facility Limit for that Facility. If.

(e)  there are no Drawings in a curmrency other than Base Currency; and

i no Event of Defaull or Review Event is subsisting al the ime of, or will resull
from, the payment,

then the Financer will repay into an account in the name of the Borrower all amounts
hedd at that time by the Financier as cash collateral under clause 16.1.

Market Disruption

Application of Market disruption

Tha following provisions of this clause 17 apply only during the period of 3 Market
Disrupfion Event and only whilst such event continues. For the saka of clanty, should
the Market Disruption Event no longer be continuing, the terms and conditions revert
back to those which existed prior to the Marked Disruption Event occurring.

Market disruption
{a) I a Financier determines that & Markel Disruption Event occurs in relakion to a

Drawing for any Intarest Period, then i shall promptly notify the Borrowar that has

borrowed the Drawing and the rate of interest on that Drawing for the Inlerest
Period shall be the rate per annum which is the sum of:

(i} the Margin; and
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() the rate notified by the Financier soon as practicable and in any event no
later than five Business Days after the commencement thet Inferest
Poried, to be that which expresses as a percentage rate per annum the
cost 1o the Finander of funding the Drawing from whalever source if may
reasonably selecl.

{o) A Financier shall determine the rate notified by it under sub-paragraph (aji)
above in good faith. The rate so nofified and any notification under paragraph (c)
below will be conclusive and binding on the parties in the absence of bad faith or
manifest error,

[[#] In this document, Market Disrupiion Event means:

(i} at or about noon on the first Business Day of the relevant Interest Period
the relevant Screen Rate is not available and none or anly one of the
rabavant Referance Banks supplies a rate to a Financiar o determines the
Base Rate for the relevant currency and period, or

(i} before 5.00pm (Sydney time) on the Business Day after the first day of the
relevant Interest Perdod, a Financier notifies the relevant Borrower that as
a result of arcumstances affecting the marked generally fwhether or not
those circumstances, or their effect on the Financier's cost of funds,
subsist on the date of this document) the cost to it of Tunding its funding a
Drawing for that Interest Penod exceeds ihe Base Rate.

17.3  Alemnative basis of interest or funding

(@) IfaMarket Disruption Event occurs and a Financier or a Borrower 50 requires,
the Financier and the Bomrower shall enter into negotiations (for a period of not
mone than 30 days) with a view 1o agreeing a substitute basis for determaning the
rale of interest.

=] Any atternatrve basis agread pursuant o paragraph (a) above shall anly apply,
with the prior consant of the Borrower, and then shall ba binding on all pares.

17.4 Confidentiality
(al) Subject to paragraph (b}, the Borrower shall keep confidential and not disclose (o
any other person, any information relating to a Financier described in this clause
17,

b}  Howsver, the Borrower o ils officers or employees may disclose such
information:

{i) 1o the extent required by any applicable law or regulation; or

{ii} io the axtent il reasonably deams necossary in connection with any actual
or contemplated proceedings or a claim with respect 1o this clause 17.4,
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18 Increased costs
181 Compensation

Each Borower agrees to compensale each Financier within 10 Business Days of
demand mads by thatl Finandcier if:

(&) aDirective, or change in Directive, in either case applying for the first time after
the Completion Date (not including a Directive or change in Directive announced
before the Completion Date or a Diroctive or change in Directiva which was
known on or before the Completion Date would become applicable during the
Availability Period); or

b}  &changein a Directive's interpretation or administration by an authonty after the
Complation Date (nol including such change if it was announced before the
Completion Date); or

(c)  compliance by the Financier or any of its Related Entities with any such Directive,
changed Directive or changed interpretation or administration directly or
indirectly:

)] increasas the cost of providing, funding or maintaming tho Facilty to the
Financler or any of its Related Entites; or

[if) reduces any amount received or receivable by, or the effective retum Lo,
the Financier or any of its Related Entities, in connaction with; or

(il reduces the return on capital alocated to the Facility, or the overall refum
on capital of the Financier or any of its Related Entities, in connection with
a Facility or the Financier's cbeervance or performance of its obligalions
under any Finance Document

(each an Increased Cost).

{d} Inthis clause 18.1, a reference to a Directive does nol include a Directivwe
imposing or changing the basis of a lax on the overall net income of the
Financier,

(e}  Compensation need not be in the form of a lumg sum and may be demanded as
a series of payments.

ify Ay demand undear this clause 18.1 is o be made by the relevant Financier,
18.2 Increased cost claims

A Financier intending o make a daim pursuant 1o clause 18.1 shall notify the relevant
Borrower of the event ghing rise to the claim and shall, a5 soon as practicable after a
demand by the relevant Bormower, provide a cerificate confirming the amount of its
Increased Costs,

18.3 Exceptions
Clause 18,1 does not apply o the exient any Increased Cost is:
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18.4

19
19.1

19.2

19.3

{a)  attributable to a deduction or withholding for or on account of Taxes from a
payrment under a Firance Documant required by law;

(b}  compensaled for under clause 18 by the Borrowar, or

€l attributable 1o the witful defaull by the relevant Finance Pary or its Related
Entities of any law or regulation.

Possible Minimisation

The Borrower agrees to compensate the Financier whether ar not an Increased Cost
could have baen avoided. However, the Financier agreas (o lake reasonable steps that
are commercially practicable in the context of 15 business o minimise any Increasad
Costs. The Borrowers' obligation to pay any amount under a Finance Document is nol
affected becausa the relevant increase or deduction could have been avoided.

Fees, costs and indemnities

Fees - Facility A and Facility B

The Borrowers shall pay to the Financhers:
(a)  the Commitment Fea:

{i) on the last day of each quarer which ends during the Availability Period,
and

{iiy on the Repayment Date;
(B)  the Upfront Fee upon execution of this documeant by the Borrowers; and

(g}  thelssuance Fes in respect of each LT Instrument issusd under this documant
quarierly in advance commencing on the dats of isswe of the LG Instrumant:

(il  on its Drawdown Date; and

{ii} an tha last Business Day of each subsequent 3 month penod untl The
tater of its expiry and the date the Financier receivas payment of all
amounts due in respact of the LT Instrument pursuant to this document.

Fees — Facility C and Facility D

The Borrowers shall pay to the Financiers all fees in relation 1o Facility G and Facility I3,
at the times and in the amounts specified in this document.

Broak costs

(&) If a Financier recaives or recovers all or part of any Quistanding Amount of a
Drawing or overdus amount under a Finance Documeant (Received Amount)
befora the last day of the then curent Interest Period, the Borrower must pay 10
the Financier within 2 Business Days of demand the amount (if any) by which;

{il the interest which the Financier would have receivad on the Received
Amount for the period from the date of recedpl or recovery of the Received
Amount 1o ihe lasl day of that Interest Perlod, had it been paid on that last
day;
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19.4

(B)

axcaaeds:

(il  ihe interest which the Financier determines that it would obtain by placing
an amount equal to the Received Amount on deposi with a keading
Australian bank (or New Zealand hank if the Received Amolnt is
denominated in MZ3) for the period from the Business Day following
receipt or recovery and ending on tha last day of that Interest Period.

If for any reason the Borrower revokes, or fails to draw in accordance with, a
Drawdown Nolice given by I, then within 3 Business Days of demand the
Borower must pay (o the Financier the amount which would have baen payabbe
under paragraph (a) if the Draw had been drawn down and prepaid on the
specified drawdown date.

Refundability

All fees payable under this document are non-refundable,
Facllity Review = Facility C and Facility D

(a)

(k)

(c)

(d)

The Ausiralan Financior may review Facility C andior Facility D (Facility
Review);

(i) an or about the Review Date (including after the Review Date where a
rewieny was not camed oul on or aboul thal Review Date); and

(i)  atanytime if a Review Event ocours.

If, following a Facility Review, the Australian Financier detarmines that there has
been a Change in Credit, the Australian Financier may give the Ausiralian
Borrower (subject to clause 20(d))

il a Varlation Notice; or

(i} a notice terminating Facility C or Facility D on a date nof less than 30 days
after the date of the notice, al which Eme the Australian Borrower must
pay o thie Australian Financier all Amount Owing (including all or par of
he Secured Money) under the Facdility (Termination Notice).

If the Ausiralian Financier gives the Australian Borrower a Varialion Nolice, then:

(i) if the Australian Borrower accepts the changes within 30 days of the dale
of the Variation Notice the changes take effect from the day the Borrowear
accepts those changes,; and

iy if the Australian Bomrower does not accept the changes within 30 days of
ihe date of the Variation Notice, the Australian Financier may cancel
Facilities C or Facility D (or both) and all Amount Owing (Including all or
part of the Secured Money) under Facilities C or Facility D {or both) {as
applcable) will become repayable on demand by the Australian Financier.

If the: Ausitralian Fingncier conducts a Facility Review in respect of Facility C or
Facilty D, the Australian Financier may nol issue:

{ii  a Variation Notice bringing forward thal Repaymenl Date;
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21
21.1

21.2

21.3

21.4

(i) a Variation Notice changing tha phcing, or
i}  a Termination Motice under clause 20{b}ii}, in relation o Bhat Faciity; and

where the Repayment Dale for the Facility is a specific date that ends after a
Review Dale unless, in any case, an Event of Defaull ocours, or the Australian
Bamrower otherwise agrees.

(e}  Mothing in this clause 20 limds the Australian Financier's rights if an Event of
Default occurs, or ite rights to terminate a Faciity in accordance with this
document or anolher Finance Document.

General
Guaranfor's acknowledgement
Each party entering into this document as a guarantor:

(a) consents 1o the provigion of the financial accommodation set ouwl in this docurment
to the Borrowers,

(b}  confirms that;

(i nothing contained in this document affects the validity and enforcaability
of its Guaramea;

(W) the financial accommodation provided under this document constitutes
"Guaranieed Money™ for the purposes of the Guearantee and Indeminity;
and

(H} the Securily extend fo and secures the performance of the Borowars'
obligations under this document.

Application to Transaction Documents

If anyihing in this clause 21 is inconsistent with a provision in another Finance
Document, then the provision this document prevails but only to the extent of tha
inconsistancy.

Governing law and jurisdiction

This document is govemned by the laws of New South Wales,

Jurisdiction

Each Obligor irevocably and unconditionally submits to the non-exciusive jurisdiction of
the: courts of that place (and any court of appeal) and waives any right 1o object to an

aclion being brought in those couns, including on the basis of an incomvenient Torum o
those courts not having jurisdiction.
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Initial Borrowers

Hamia

ACHN
ABN

Address for Notice

Tel

Fax

Emall

Attention

Funding Office of the
Australian Financiler

applicable to this Initial
Borrower

Name
Company number

Address for Notice

Tel
Fax
Email

Attention

Funding Office of the M2
Financiar applicabla to this

Initial Bornower

ME 113845183 1 (a7

Schedule 1

Parties and Deotails for Notices

Royal Wolf Trading Australia Pty Limited

DGS9 244 417
38 069 244 417

Level 2, 22 - 28 Edgeworth David Avenue,
Homshy NSYW 2077

(612) 9485 4000

(612) 0423 6023
ghbaker@royahwolf.com.au
Chief Financial Officer
Sydney. Australia

Royalwolf Trading Mew Zealand Limited
1062072

Leval 2, 22 — 28 Edgawarth David Avenue,
Homsby NSW 2077

(612) 9485 4000

(612) 9423 6923
ghbaker@royalwolf com.au
Chief Financial Officer
Auckland, New Zealand



Initial Guarantors

Name
ACN
ABN

Addrass for Motice

Tl
Fax
Email

Attention

Address for Notice

Tel

Fax
Email
Attention

WE_ AN Sy T

Royal Wolf Holdings Limited
121 228 733
g1 121 226 793

Lawel 2, 22 - 28 Edgeworth David Avarnue,
Homsby NSW 2077

(612) 9485 4000
(612) 9423 6923
ghaken@royakvolf.com.au

Chief Financial Officer

Royal Wolf Trading Australia Pty Limited
069 244 417
38 06O 244 417

Level 2, 22 - 28 Edgeworth David Avenue,
Homsby NSW 2077

(612) 9485 4000

{612) 9423 6923
gbaker@royvawaoll.com.au
Chief Financial Officer



Hame
ACHN
ABN

Address for Notlce

Tel
Fax
Email

Attantion

Name
Company numbar

Address for Notice

Tel
Fax
Email

Attention

Mame
Company number

Address for Notlce

Tel
Fax
Email

Attention
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Kookaburra Contalners Pty Ltd
079 735 050
22079 735050

Lavel 2, 22 — 28 Edgeworth David Avanus,
Hormsby NSW 2077

(612) 9485 4000
(612) 9423 6923
gbakerdroyahwvoll com.au

Chiaf Financial Officer

Royalwolf Trading Mew Zealand Limited
1062072

Level 2, 22 - 28 Edgeworth David Avenue,
Homsby NSW 2077

(612) B4B5 4000
(612) 9423 6823
ghaker@rayakwoll com.au

Chief Financial Cfficer

Royalwolf NZ Acquisition Co. Limited
2116303

Level 2, 22 — 28 Edgeworth David Avenue,
Homsby NSW 2077

(612) 9485 4000

{612) 9423 6823
gbaker@royabwoll.com.au
Chief Financial Officer



Financiers

Nama

ABN

Funding Offices
Address for Notice

Tel
Fax
Emaill

Attantion

Name

Company Number
Funding Offices
Address for Notice

Tal
Fax
Email

Attention
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Australia and New Zealand Banking Group Limited

11 005 357 522
Sydney, Australia

Level 17
242 Pt Streal
Sydney NSW 2000

+61 2 5837 7040
+§1 2 BBAT 7140
mitchell white@anz.com

Senior Relationship Manager

AMZ Bank New Zealand Limited
354976

Auckland, New Zealand

Level 1, 8 Business Parada South
Highbrook

MNew Zealand

+E4 O 252 40987

+E4 8 2T3 1051

geolf badon2@anz.com

Geoff Barton, Relationship Manager



Schadule 2

Facility Summary

FACILITY A

multiple option facility

AST5,000,000 in sach case as reduced by the total of all reductions in

Typo: Revolving multi-option facility for provision of:
= cash advances;
* letters of credit;
= bank guarantess; and
« performance bonds,
Available to: Each Borrowar
Facility Limit: ] e
accordance with this document
Currancy: The Base Currancy of l‘.’:l|:|n'llr.'rr11anl.t.":urrn;r:m:':.-I
_Ba_;-n [_:Errm;:y AL:!I.I';”HI'I [Jnl;rs

Dptional Currency:

Repayment Date:

Mew Fealand Dollars or any other currency thal a Financier approves in
writing as an Optional Currency, in its absolute discretion.,

31 July 2017

Purposa:

Avallability Perlod:

Repayment:

Drawing
restrictions:

LA EIL LR R e ]

Restructuring existing debl under the ANZ LOO and ANZ NZ Facility
Agreement and establishing a club facility for general corporale

pUIDOSAS

The period from the date of this document to the eardier of;
(a) tha data which is 30 days baforé the Repayrmant Date; and

(b}  the dete on which the Facility A Limit is cancalied in full or
permanently reduced to zero in accordance with this document

« In relation to each Drawing which is a Cash Advance under Facility
A, bubel repayment on the Repayment Dale; and

= inrespect of any other Drawing under Facility A, on or before the
Repaymeant Date.

Not applicabla




Prepayment and
cancellation
restrictions:

The Facility may be prepasd or cancalled in whole of in part on 2
business days prior written notice 1o the relevant Financier.

Unless the Financier otherwise agrees, a prepayment of only par of the
Utilised Commilment far this Fadlity muesl b for a mirimum amount and
in an integral mulliple specified in clause 3.11.

Amounts prepaid under the Faciklies may be redrawn.

Margin in respect of

Cash Advances:

The Margin of 1.50% applies from the date of this documeant up to the
date on which the first Compliance Certificate is delivered. From tha
date following the delivery of the first Compliance Certificate, the
folowing Margin matrix apples.

=2. 753 1.85% par annum
=2 5x52.T5x 1.60% per annum
=2, 25x=2 5x 1.40% per annum
>2.0x=2.25x 1.20% per annum
=2.0x 1.10% per annum

The Margin applicable to a Drawing which is a Cash Advance will be sel
on the first day of the applicable Interest Pariod. Margin adjustments
will take effect on the first day of the next Interest Period commeancing
after the date of delivery of the most recent Compliance Cerlificate.

Interest Rate:

The aggregale of the Base Rate plus the Margin,

interest Perlods:

Interest Payment
Date:

Issuance Fea in
respect of LC
Instruments

1, 2, 3, 4, 5 or 6 monihs or any other period agreed between the
relevant Borrower (or Royal Wolf Trading Australia Pty Limited or Royal

Wolf Holdings Limited) and a Financiar.

The last day of each Interast Period (and, if greater than 3 months, on
request by the Financier, at the end of each 3 monlh penod during that
Interest Period), and each date of repayment or prepayment of all or
part of a Drawing.

The issuance fee applicable to each Drawing by the issuance of an LC
Instrument is the LC Rate caloulated on the Tace value amount (or,
where the LG Instrument is denominated in an Optional Currency, the
Base Currency Amount of the face value amount) and term of each LC
Instrument isswed wunder this document, wheare the LC Rate is equal to
the applicable Margin for an equivalent Drawing in the form of a Cash
Advance under Facility A, The mirimum ssuance fes payvable per
quarter s 350 par quarier.

The Issuance Fee is payable under and in accordance with clause 13,1
iof this documeanl.
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Upfront Fee:

Upfront fee: 0.25% of the Facility A Limil. The Uplfronl Fee is payable
under and in accordance with clause 19.1 of this document.

Commitment Fee:

Commitment Fee:

= where 5% or more of Facility Limit is drawn: 40% of ihe applicable
Margin par annum; and

= where less than T5% of Fadility Lim# is drawn, 50% of the applicable
Margin per annum,

calculsied on the daily balance of the Unused Commitment from the
date of the Facility Agreement and ending on the lasl day of the
Availability Perod for the Facilily.

The Commitment Fee is payable under and in accordance with clause
18.1 of this document.

FACILITY B

revolving cash advance facility

Dptional Currency:
Repaymont Date:

Purpose:

Avallability Period:

Repayment:

Drawing
rastriclions:

L SRR AL IR

Type: Revolving Cash Advance

| Available to: Each Barrower

_Fa.elllljr Limit: A$30,000,000 : )
Currency: The Base Currency or an Qptional Currency
Base Currency Australian Dollars

Mew Zealand Dollars or any other currency thal a Financiar approves in
writing as an Optional Currency, in its absolute discretion.

31 July 2019

Restruciuring existing debl under the ANZ LOO and ANZ NZ Faclity
Agreament and establishing & club facility for general comporate

PUIpOSES

The perod from the date of this document 1o the earber of;
{a) the date which is 30 days before the Repaymant Date;

(b}  the dale on which the Fadlity B Limil is cancelled in full or
parmananthy reduced to zero in accordance wath this document.

Bullet repaymeant on the Repayment Dale

Mot applicable




Prepayment and
cancellation
restrictions;

The Facility may be prépaid or cancelded in whole or in part on 2
business days prior wrillen nolice to the relevan! Financier.

Uriless the Financier otherwise agrees, a prepaymant of only part of the
Utiized Commitment for this Facility must be for 8 minimum amouwnt and
in ar integral muliple specfied in clause 9.11.

Amounts prepaid under the Facilties may be redrawn,

Margin in respect of
Cash Advances:

The Margin of 1.75% applies from the dale of this documant up (o the
date on which the first Compliance Certificate is delivered. From the
date following the dellvery of the first Compliance Certificate, the
Tollowing Margin matrix applies.

Met Debt Laverage Ratio | Margin

=2 T8x 2.15% per annwm

=2 Dus? Thx 1.85% per annum

=2 25us2 5x 1.65% per annum

=2 0x2 25 1.45% per annum

a0 1,35% per annum

The Margin applicable to a Drawing which is a Cash Advance will be set
on the first day of the applicable Inerest Period. Margin adjustments
will take effect on the first day of the next Interest Period commendcing
after the date of delivery of the most recent Compliance Certificate.

Interest Rate:

The aggregale of \he Base Rate plus the Margin

Interest Periods:

1, 2, 3, 4, 5or 6 months or any olher period agreed between the
refevant Borrower (or Royal Wolf Trading Ausiralia Pty Limited or Royal
Wolf Holdings Limiled) and the relevant Financier,

Interest Payment
Date:

The last day of each Interest Period and each date of repayment or
prepayment of all or part of a Drawing.

Upfront Foe:

Upfront Fee: 0.40% of the Facility B Limil. The Upfront Fee & payvable
under and in accordance with clause 19.1.
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Commitment Feg:

Commitment Fee:

where 75% or more of Facility Limil is drawn: 40% of the applicable
Margin per annum; and

where less than T5% of Facility Limit is deawm, 50% of the apphcable
hargin per annum,

calculated on the daily balance of the Unuaad Commitmant from the
date of the Facliity Agreement and ending on the: last day of the
Availability Perlod for the Facility.

The Commitmeant Fea is payable undar and in accordancs with clausa

18.1

FACILITY C

alectronic payaway facility

Type: Elactronic Payaway Facility

Avallable to: The Australian Borrower only

Facility Limit: AS2.950.000
The Facility Limil reprasants tha axdent o which tha Auvstralian Financiar
will BS5UME pay SWay SXpOSUNe an any one day,

Currency: The Base Currency

Base Curréncy Australian Dollars

Repayment Date

Mot before the next Review Date for this Faciliy

Purpose:

To faciitale ciract paymients and global payments, using an ANZ
electronic banking service

Availability Period:

Cancallation of
Facility:

The pericd from the date of this document to the earier of;
(a)  the Repayment Date;

[=]] the date cn which the Facility C LimA is cancalled in Full ar
permanently reduced to zero in accordance with this document.

The Australian Finander may cancel this Facility at any time if Tor any
reason the Borrowes coases 1o have access to the relevant ANZ

alectronic banking sanica.
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Drawing
rastrictions:

This Facility may only be used if:
(a) the Australian Bomrower compleies an application for an ANZ

glectronle banking service in terms acceplable to the Australian
Fimancer, and

() the Austrakan Bommower executes all documents required by the
Australian Financier in connection with the use of that sarvice.

— ——

Pay — away
eXpOoSUre:

(as appllcabla)

Feas and charges:

Any pay-away exposure under this Faclity will be against funds
available in the Ausiralian Borrower's accounis maintained with the
Australian Financier ar, if there are insufficient funds, will be debitad to
the Borower's overdrafl account, If there is no available overdraft
facility limit under the lerms of that overdrafl account, the amount
outstanding is immediately due and payable and the Australian
Financer may charge excess fees at the Default Rate spacified in
clause 20 of the Common Terms Deed Poll on the amount outstanding
for 5o long as it remains unpaid and debit any Borrower's account for
such amounl For thal purpose ‘Interest Rate' is deemed to mean the
applicable rate specified by the Australian Financier separately as
applicable to the Australian Borrower's accounts or overdraft accounts

Excess fae:

if a Drawing Is made under the Facility in excess of the Facility Limit and
the Ausirallan Financier decides io provide thal Drawing, the Australian
Financker may charge an excess fes of up o A5150 o compenzate the
Australian Financier for the costs it incurs or lossas it suffers as a resull
of that drawing in axcess.

FACILITY D

encashment facility

Type: Encashmant Facility

J.Mralnlath o: The Australian Borrower only "
Facility Limit: A$50,000

Currancy: The Base Curancy —
Base Currency Austrakan Dollars

Rapaymeant Data Mot before the next Review Dake for this Facility

Purposa: Te faciktate cheque cashing arrangements al designated AMZ branch

locations
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Availability Period:

The period from the dale of this document 1o the earfier of:

{a) the Repaymeant Data;

(k) the date on which the Facility D Limit is cancelled in full or
permanantly reduced lo Zero in accordance with this document.

Drawing
restrictions:

This Faciity may only be used il

(a) the Ausiralian Borrower completes an application for this Facility
in terms acceplable 1o the Australian Financier; and

ib]  the Ausiralian Borrower execules all documents required by the
Australian Financier in connection with the use of this Facility.

Fay - away
GXpPOSUre:

Any pay-away exposure undar this Faclity will be against funds
availabla in the Australian Borrower's accounts maintainad with the
Austrakan Financier or, if there are insuffickent funds, will be debited to
the Borower's overdraft. If there is no available overdral facility mit,
the amount outstanding is immediately due and pavable and the
Austrakan Financier may charge excess fees at the Defaull Rate
gpacified in clause 20 of the Common Terms Deed Poll an the amaunt
outstanding for 50 long as it remains unpaid and debit any Borrower's
account for such amount. For that purpose Interest Rate’ is deemed o
mean the applicable rate specified by the Australian Financier
separately as applicable to the Australian Borrower's accounts or
overdrall accownts (as applicable)

Fees and charges:

Usage fee:

A%120 per annum for aach encashmant arrangement. This charge is
subject to variation at any ime during the lerm of the Facility.

Excess fea:

if & Dvawing & made under the Facility in excess of the Facility Limit and
the Australian Financier decides lo provide that Drawing, the Australian
Financier may charge an éxcess fee of up to AF150 lo compensate the
Australian Financier for the cosls it incurs or losses il suffers as a result
of that drawing in excess,
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Schedule 3

Drawdown MNofice

To: [Australia and Mew Zealand Banking Group Limiled (ACH 005 357 522 )/ ANZ Bank
Mew Zealand Limited [company number 35976))

(Financier)
From: [Insed full name of Borower] (ABN [Inserl ABM]/ NZ company number [inser])

(Borrower)

Date: | ]
DRAWDOWN NOTICE
Facility agreement dated [ ] (Facllity Agreement)
Dear Sirs

Unless otherwise dofined, expressions used in this nofice have the meaning given to them in
the Facility Agreemant.

This is a Drawdown Motice and is irevocable,
We give you nollce that the Borrower requires a Drawing as follows:
Facility [nzart Faciity A or B]

[in redation to Facility A insert: nalure of drawing (eg cash
advance; letler of credil, bank guaraniee of performance bond)

Drawdown Date: [date] . which is a Business Day

Amount (including ASINZSA

ralevant currancy

A andior NZS):

Purpose: [inseri] [If & Drawing by the ssue of an LC instrument under the

Facility A, descripe details of the LC Secured Contract and aftach
a copy. Ifthera is no LT Secured Contract, then stale the
purposa for which LC Instrument is required]

Interest Period™ [ ]monthis)

Payment Instruclions™: Account numibber: [inser]
Account name: [insert]

Bank and branch: [insar]
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BSB: [inser]

Beneficiary” [insert name and address of beneficiary]
Expiry Date® [inserl] , being a dale not afler the Maturity Date
Place of delivery” [insert name and address]

*detete the non-mlevan curency o the drawing
*gzleta if nod drawing a cash advance othersise omplele detais
* geleta i nod raguesting a kettar of credit, bank guaraniee o pedomance band, otherwise insen detalls

We represaent and warrani that:

1. each representation and waranty under clause 10 of the Common Terms Deed Poll is
true and correct on the date of this Drawdown Motice and will be true and cormect on the
proposed Drawdown Date (both before and after the Drawing is made) in each case with
reference to the facts and circumsiances exisling at that time; and

2, no Event of Default or Review Event is subsisting or will result from the making of the
Drrawing.

Yours laithfully
[Inser name of Authonsed Officer]
For and on behalf of [insert name of Barowar]
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Schedule 4

Form of Australian Verification Certificate

[insat data)

Ta:  Australia and Mew Zealand Banking Group Limited (ACMH 005 357 522) of Lewel 17, 242
Pitt Street, Sydney NSW 2000
AMNZ Bank Mew Zealand Limited (company number 35876) of Level 1, 8 Business
Parade South, Highbrook Mew Zealand

{each a Financiar)
Fromc [insert name of Company]

Varification Certificate = Facility Agreement with Royal Wollf Holdings Limited and others
dated [date] (Facility Agreement)

lamanofficeraf [ JACH[ ] ({Company)and am authorisad to give this verification
carificate for and on behalf of the Company. Terms defined in ihe Facilly Agreement apply in
this verficalion certificate. We certify thal:

1. Aftachments

Attached are true, complele and up-to-date copies of the following, which as at the time
this mealing referrad to in paragraph 3 was held and as at today, are in full force and
effect, and which have nol been revoked, suspended or amendad;

(a) [constituent documents) the certificale of registration and constliution of the
Company (rmarked A); and

(b)  [if applicable, otherwise rely on paragraph 2 below] (corporate documents)
gach document which evidences any other necessary corporate or other adlion of
the Company in connection with the Finance Documents to which it is intended o
be a party, excluding the minutes of the meeting of ihe directons of the Company
referred to in paragraph 4 below {marked B).

(e}  [if applicable] (power of attorney) a power of altornay granied by the Company
for the execulion of the Transaction Documents to which it is intended 1o be a
party (marked C):

)] duly executed under commian seal or by beo direclors oF a drecior and
sacretary; and

(i)  showing evidence of stamping, if applicable, and evidence of registration in
each applicable jurisdiction;

(d)  [if applicable. if none to be attached, instead include a statement; 'The

Company has no Material Authorisations which have not been disclosed o
you.T (material Authorisations) each of its material Authorsations (marked D)
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(g}  [Inser other aitachmenis fo be verified],
2. Corporate documents

Other than tha minutes of the meeting of the directors of the Company referred foin
paragraph 4 below, there ane no other docements which evidence any other necessary
corparate or other action of the Company in connection with the Finance Documents to
which it is infended to be a parly.

a3 Corporations Act

The Company is not prevented by Chapler 2E or any other provision of the Corporations
Act from entering into and performing any Transaction Document to which it is
expressed to be & pary.

4, Directors” meating

Al a properdy convened and properly held meeting of duly appointed directors of the
Company, al which a quorum of directors entitled to vote was present and acting,
resolulions wene duly passed:

(a) approving the terms of each Finance Document o which the Company is
axpressad to be a party;

[} resobying that:

(] the Company's enlry into each Finance Document to which it is named as
a pary is for the commercial benefit of, and in the best interests of, the
Company because [insert description of commercial banefit to the

Company (as opposed to corporate group or other entity)]; and

(i)  ihere are reasonable grounds to expect, and based on those grounds it is
expected, that the Company is prior to enlering into the Finance
Documents, and afier enlering inte the Finance Docurments will be, able to
pay all its debts as and whan thay become due (after incurming any other
liabildy which it proposes to incur around the time it enters into them);

(e} authorsing the Company 1o enter inbo, sign, deliver and perform each Finance
Document (and any related ancilary document) 1o which it is named as a party;
ard

[[+]] appointing the persons hsted in paragraph 5 as the Authorised Officers of the
Company.

All provisions in the Corporations Act and the constitution of the Company relating to the

declaration of directors” interesis and the powers of inlerested directors to vote were duly

observed at or before the masting.

Minutes recording the resolutions referred 1o above were prepared and recorded in
accofdance with saction 2514 of the Corporalions Act.
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B, Authorised Officer
The following persons are notified as Authorised Officers' of the Company with their

spacimen signatures:
MName Pasition/title Date of birth Specimen signature
Signed:
- . —_———
Wame in full [Hoase prin] Harma in Fall (skeasa peird]

g prian Jigning Ihig werification certifioats cannol ba named 38 30 Authorssd DETicar i Ehi canmificade (38 ey shoeld not b
wirifying Cheir omn signature] waless that person is the sole dinector and sode mecretary of the Comgany, or unlass anothes
pRrEaE Signing this wverfication cerbficate is varfying their Sgrature.
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Schedule §

Form of Mow Zealand Director's Certificate

TO: Australia and New Zealand Banking Group Limited ACGH D05 357 522)
Level 17, 242 Pitl Sireel, Sydney NSW 2000
AMZ Bank New Zealand Limited [company number 35976) of Lavel 1, 8
Business Parade South, Highbrook Mew Zealand

AND TO Minter Ellison Rudd YWatls

| [rame of direcior], a direcior of [rame of company] (the Company) certify as follows:

1.1

Board rasolutions

Tha board of directors of the Company (the Board), having taken all relevant factors into

account, has passed all necessary rasolutions (the Resolutions) to:

1.2

{a) approve the ransactions (the Transactions) contemplated by the documenis listed
im the schadule 1o this cedificate (the Documents) and the Documents
themseives,

(b} authorse execution of the Documents by the Company in the manner in which
they have actually been executed, and

(g}  authorise the persons specified in paragraph 10 below to give any nolices and
olher communications and take any other action required under, or in conneclion
with, the Documents or Transactions on behall of the Company.

The Resolutions were duly passed

OPTION 1 (Writlen resolutions)

in wiiting signed by all of the directors of the Campany antitled to receive notice of a
poard meeting.

OR

OPTION 2 [Meeting)

al a meeling of the Board:

{8}  which was properly convened; and

(b} inrespect of which all quorum requirements were duly observed.

The Rosalutions remain in full force and effect.
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2. Directors’ self-interested transactions

OPTION 1 (No Interested Directors) To the best of my knowledge and balief and after
making due enguiry of each director (as that term is defined in section 126 of the
Companias Act 1993 (tha Act)) of the Company, no such direcior has an inleres! (as that
term I3 defined in section 139 of the Act) in the Documents or Transactions.

OR

OPTION 2 (Interastad Directors) To the best of my knowledge and balief and after
making due enguiry of each direclor (as that term is defined in section 126 of the
Companias Act 1983 (the Act)) of the Gompany, it has been determined that one or
mare of the directors (as that term is defined in section 126 of the Act) of the Company
is, or may be, interested (as that term is defined in saction 138 of the Act) in the
Transactons and such inlerests have been entered in the interests regster accordingly.
The Transaclions have been disclosed to all sharaholders of the Company.

2.1 Al of the entitled persons of the Company have agread in writing (under section
107(3) aof the Act) to the Company's entry into and performance of the Documents and
the Transactions (so that nothing in sections 140 and 141 of the Act will apply to the
Transactons).

2.2  Inapproving the Documents and the Transactions, the Board, after laking into
account all relevant factors, has determinad that the Compary IS récening, o will
raceive, fair value under them.

3 Corporate banafit otc.

31  In approving the Documents and the Transactions, the Board, after taking into
account all relevant factors has determined that it is proper for the Company to amer into
the Documents and the Transactions and that

OPTION 1 (Benefit of Company) the Comparny's entry inlo and performance of the
Documents and the Transactions is in the best interests of the Company.

OR

OPTION 2 |Benefit of Holding Company) (pursuant 1o an express provision in the
constitution of the Company) the Company’s entry into and performance of the
Documants and the Transactions Is in the best inferests of the Company's holding

COIMpany.

32  Indelemining thal the Company enter into the Documents and the Transaclions,
the direciors of the Company have acted for a proper purpose.

4, Shareholder resolutions and approval

.1 OPTION 1 {Mo major transaction) It has been detemined that the Transactions
do not constitute a "major fransaction” for the purposes of section 129 of the Act,

OR

4.2  OPTION 2 (Major transaction) It has been determinad that the Transactions are
or may be a “rmajor transaction” for the purposes of section 128 of the Acl, Accordingly,
the sole sharehclder of the Company has by special resolution;
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[a) approved the Documents and the Transactons, and
b}  confirmed, approved and ralified the Resolufions,
The spacial resolutions remain in full force and offect.

5. Due execution

Each of the Documents has been propery executed by the Company in complianca wilh
its constitubion and secton 180(1) of the Ad. Each Document that is a deed has been
propery executed and defivered in compliance with section 9 of the Property Law Act
2007 {ihe PLA).

6. Solvency

6.1 I am not aware of any formal step having been taken to appoint a receiver to the
Compary nor am | aware of any liquidation proceedings or voluniany administration
procesdings thal have beon commenced by any person against the Company, or that
are intended or anticipated by the Company.

6.2  Having 1aken into account all refevant factors, (incheding, in the case of a
guarantee, all rights of contribution and subrogation to which the Company would be
entitled if called upon fo perform its obligations and the sohency of the guaranteed
parties], Ihe Board has determined that the value of the consideration or benefil
receed, of 1o be received, by the Company is not less than the value of the
consideration provided, or to be provided, by the Company.

6.3 The Company:
[c} is able to pay s due debls and is not insolvent;

(d}  will be able to perform its abligations under the Documents and the Transactions
when required to do so;

e}  will not become wnabla (o pay its dus debts or insolvent as a resull of the
Documents or the Transactions;

(L) is nol engaged, nor is it about 1o engage, in a business or iransaction for which
the rematning assets of the Company are, given the nature of is business or
transaction, unreasonably small;

fg)  does not intend to incur nor does it believe or reasonably should believe that it is
incurring debls beyond its ability 1o pay; and

()  has no intention of prejudicing any of its creditors (within the meaning of subpart &
of Part & of ihe PLA) by its endry into the Documents or the Transactions.

T. Financial assistance
OPTION 1 (Ma Financial Assistance) The Documants and Transaclions do not include or
involve any provision by the Company (directly or indirectly) of financial assistance in
conneciion with the purchase of a share issued, or to be issued, by the Company or ils
hoiding company.

OR
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10.

DPTION 2 [Financial Assistance)

Fis | The Documents and Transactions do or may include or invalve the provision by
the Company (directly or indirectly) of financial assistance in connection with the
purchase of a share issued or to be issued by the Company or its holding company.

7.2 Al of the Company’s enlitled persons have agreed in writing under
section 107(1)e) of the Ad to the giving of the financial assistance otherwise than in
accordance with sections 78 to 80 of tha Ad.

7.3 The Board, having regard to the most recent financial stalements of the Company
and all other circumsiances which affect, or may affect, the value of the Company’s
assels and the value of the Company's liabilities, including contingent liabilties, has
determined on reasonable grounds that the Company will, immediately afier the giving of
the financial assistance, salisfy the Solvency Tesl as sel out in section 4 for the
purposas of saction 108(5) and saction 108(5){A) of the Act.

7.4  Each of the directors of the Company whao voted in favour of the giving of the
financial assistance has signed a cerificate, stating that. in their opinion, the Company
will, immediatety afier the financial assistance is given, salisfy the Solency Test, and
those directors continue to be satisfied on reasonable grounds that the Sobaency Test
will be satisfied immediately after the financial assistance is given,

Consents and Authorisations

CPTION 1 (Mo Conzsents) Excepl for any consent, approval or authorigation previously
refemed to i this certificata, no consents, approvals or autharisations are required by the
Company for entry into, execution or performance of the Documents and the
Transactions.

OR

OPTION 2 (Consenis Obtained) All consents, approvals and authorisations required by
tha Company in connection wilh the entry inlo, execution and parformance of the
Doecuments and the Transactions have been oblained on an wnconditonal and
ungualified basis and remain in full force and affect.

Constitutional documents

The copy of the cedificate of incorporation and the consfitution of the Company
(incorporating all amendments) which is held on its records aa maintained on the

Companies Office websile as at the date of this cerlificate, which s attached to this
certificate is complete, correct and includes all alterations 1o date.

Authorised signatories
The folowing are the irue signatures of the persons who have been authorised ([any one
of them acting alone}{any two of them acting together]) fo give any notices and other

communications, and to lake any olher action required, under or in connection with the
Documents on benalf of the Company,

Name Pasition | Signature |

s ]
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DATED:

Mama:

Schedule of Documents

. [List documents fo which the Company is party]
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Schedule 6

Conditions Precedent to first Drawing

The following is the list of iterms referred to in clause B, Cerification of an ilem must comply
wilh clause B.3 of this document

Iterns to be provided to Financiers:

Dogcr T4ik[ad) Farm

1. Werilcation A verification cerlibeate for sach Avatralian Obligor in the form sel Ciriging
oul i Schedule 4 and & directors’ cerlfcate for each New

carificate Zealand Obligor in the form set out in Schedule 5, in each case
propedy complsted and with all required atiachments, duly signed
by a director or company secralary and dated no earlier than
2 Business Days before Financial Chose
2 Authorised An Authorised Officer Codificato for aach Borrovwar proparly Crigarand

Oifficar Cartifica complated and with all required attachmants, duly signed by two
rc o diesctons (o o director and company secretany) and dted na
earlier lhan 2 Business Days bafore Financlal Closa

3, Know your Completion of each Fnancler's KYC Checks In respact of each Ciniging!
Cbligor and their respective Authodsed Officers, and any othar

parson for whom the Financier reasonably balewes that an

applicable customar identification procedure must be conductad in

conmaction with tha Finance Documants and the ransaclions

cortarnplated by those docurnents.

4. Finances Each Finance Document reguired by the Financiers as a pre- Ciriging)
condition 1o Financlal Close, propery exacubad by all parties o it

Documiants
(other than the Financlers) and, whara spplicable:

. in reglsirable form, logethar with all things fincleding
documents ) necessary o regisier the Finance Document
in each relevant jurisdiction and evidence of the
registration on the Personal Properly Secwrilles Registar
of gach financing skaternant (as defmed in he Australian
FPSA} and evidenca of the regiatration on the Mew
Zealand Personal Property Securities Regisier of each
financing stetement {as definad in the MZ PP5A]) required
by the Financiors to parfect any Socuily Intarst craaled
ureded the Finance Daduments, and

. hawing had all Taxes paid en it ar, if not slready peid,
sufficiant same day funds to enable the paymant of any
Taxes chargeabds on i, together with all things (ncleding
documents) necedsary lo pay those Tawes

5 juit- Multi-jurisdictional stetement(s) signed on behall of sach Obiigor Cirigina
who provides a Security where any of the relevant Secursd

Propery is slluated, of taken wder the Dutles Act 1997 (NESW) 1o

statamentis) be situated, in Maw South Walas

jurisdictional
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B, Legal opinicns

7. Titke Documents

Legal opinions accaplable to, and addressad o, the Financhers Cirigrial
froem;

Minter Elizon, lagal advisers to the Financkers as 1o
Australian law; and

Minter Elsson Hudd Wans, 6gal advisers 1o ihe
Financiers as to Mew Zealand law.

Each Title Document in respect of the Secured Propety. This Oriinal
Includes:

shro cortificales for all the lssued shae capial of each
Didigor (other than Royal Well Holdings Limited), iogather
with executed undsted blank transfer forms for all shares

Documents who is not an Obligor has accepled B5 appoiniment

13, Repayment of the Evidence that al Financial Indebtedness under the ANZ LOO and

ANEZ LOO

14, Mew Zealand
entithed person's
Bgrasmants

WE_11amied_1 We2eor

AMZ MZ Facilly Agreaman] has Deen:
{a) rapaid; or
{b) dearmed to ba a Drawing under 8 Facily in accordance wilh

clause 4 of this docurnant,

An anfilled person’s agreamant for each of Royabwell Trading New Cirigdnal

Zealand Limited and Royahwolf MZ Acquisition Co. Limited, signed
by the shareholder of each of those companies.

B, Share registers . The share register maintained by each Obligor (other Corfified
than Royal Woll Holdings Limited) in respect of all shares e
issued by it

8. Discharges and Duly complated and oxecuied discharges and relenses, in Origerral

releases reqistrabls fonm, of any Security Inaras! (ather than a Permitied
Security Inberest) existing over the Secured Property.
10, Insurance Evidence that &l Ingurances required wnder the Finance Corfified
Documeants ang in place, noling the inberests of the Securily copy
Trustes as required under the Finance Documants

11, Hedging Hedging Policy Corfifipd

cogy

12. Process apent Evidance thal &0y procass agent appiinied under the Finance Cirigivral



15, Socured Finance  »  Each request for nomination from Royal Wall Holdings Original
Dt Limsted in reapact of each Security and this documsnt;

and

" each "Nomination Carfificale’ (as delfend i EEGLH'i'I}'
Trust Daed ) In respect of aach Securily and this
ey ent.

- in each case properly sxscutad by all parties W0 & or such
athar avidenca thal aach Securily and this document is a
Secwad Finance Document for the purposes of the
Securily Trust Deed..

Other items:

Descriplion

16, Searches and The results of all searches, andguires and repasitions on the Financen’ behall
with reapect 1o each Obligor and the Secured Property, induding all seancheas of
ihe Personal Progerty Securities Register in respect of the Secured Proparty
and aach Obligor

anquiries
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Schedule T

Selection Motice
[BORROWER'S LETTERHEAD)
[Data]

To [Australla and Mew Zealand Banking Group Limited ABN 11 005 357 522
Level 17, 242 Pilt Streel, Sydney NSW 2000 / AMZ Bank New Zealand Limied
(company number 35976) of Level 27, ANZ Centre Level 1, & Business Parade
Souih, Highbrook Mew Zealand)

Aftention: Senior Relationship Manager

Salection Motice - Facility Agreamant with Royal Well Holdings Limited and others dated [date]
[Facility Agreement)

We give you imevocabla notice to continue Drawings for the Interest Perdod selected below.
Expressions defined in the Fadlity Agreement apply in this Selection Notica,

Cash Advance

Dravwing amownd AS[ ]

Inberest Period [ ] month(s)

Selection Date [date], which is & Business Day
Represantation and warranty

We represant and warrant that exceplt as disclosad below, no Review Event or Event of Default
subsisls and that each representation and waranty under clause 10 of tha Common Térms

Deed Poll is correct and not misleading as if made at the date of this Seleclion Motice and the
above Selection Dale, in respect of facts and circumstances at each time.

Disclosed excaptions 1o the above paragraph and the status of remadial action are as follows:

Exception Remedial action slatus proposediunderiaken

|Clause and deseription] | [Describe action underfaken/oropased)
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We acknowledge that disclosune of these exceplions will not prejudice the Financier's righis
under the Fadility Agreement or affect the operation of clause 10.2 of tha Common Terms Deed
Pall.

Authorised Officer of [name of Borrower]
Mame and titla (pant):
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Schedule 8

Authorised Officer Cortificate
[BORROWER LETTERHEAD]
[Date]
Tax Australia and New Zealand Banking Group Limited ABN 11 005 357 522

Level 17. 242 Pitt Street, Sydney NSW 2000

ANZ Bank Mew Zealand Limited (company number 35976) Level 1, B Business
Parade South, Highbrook Mew Zealand

Aftention: Senior Relationship Manager
From: [mame of Borrower]

Authorised Officer Certificate - Facility Agreement with Royal Wolf Holdings Limited and
others dated [date] (Facility Agreemeant)

We refer 1o the Facilly Agreement, as amendad from brme 1o lime [Facility Agreement).

Expressions defined in the Facility Agreement have the same meaning whan usead in this
carlificate.

The Borrower nominates the persons balow as Authorsed Officers in respact of tha Financsa
Documents, and cerifies that the specimen signatures and oiher details below are complets,
correct and up 1o date.

By compheting and signing an entry an the below Authorsed Officers List, each Authorsed
Officer acknowledges that:

. Ausiralia and New Zealand Banking Group Limited (ANZ) may verfy the identity of each
Authorised Officer and carry out any 'know your customer’ check [or similar requirement)
in respact of aach Authorised Officer Lo AN S salisfaction; and

. the Authorised Officer has read and agrees to ANZ's Privacy and Disclosure of
Information Statement which describes the manner in which thelr personal information
may be collected, used and disclosed by ANZ,

Schedule
Authorised Officers List

Name {Printed] Position (Printed) | Signature Date of birth
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SIGNED for and on behalf of [mame of Borrower and ACN of Borrower] by

Sipnatura of Drnciar Sagnabure of DreciorCompay secratary

M in full (plassa print) Hame in fll {pleasa prind
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Schedule 9

Form of lottor of credit

ANZ STANDBY LETTER OF CREDIT

[Australla and New Zealand Banking Group Limited ABM 11 005 357 522 | ANZ Bank New
Zealand Limited (NZ company number 35876)] (ANZ) issues its Standby Letter of Credit
(Instrument”) as follows:

Type of Instrument:  [Inser e.q. Performance Standby Letter of Credil, Advance Payment
Standby Latter of Credil, Tender Bond Standby Letter of Credit,
Financial Standby Letter of Cradit]

Instrument Mo: [Insert ANZ's reference number]
Applicant; [Insert name] [Inser registration number (if any)] of [Inser address]
Beneficlary: [Insert rame| (inserd registration number (il any)] of [Inser address]

Underlying Relationship: [Inser reference number or olher information identifying contract.
tender conditions or ofher relationship between the applicant and the
beneficiary on which 1he guarantes is based]

Maximum Amount: [Insert curency and amount in words and (figuras)]

Place of Presentation: [Insert ANZ issuing office address] or such olher address as notified in
writing to the Beneficdary by ANZ from time o time (ANE's Office)

Form of Presentation: Paper delvered parsonally, by courier or post to ANZ's Office in one lot

Required Documents: [Insen [Mot applicable]|name additional document{s) required 1o
support a demand and specily whether an original or copy 15 required]]

Required language: Demands, documenis and nolices issued or required in connection
with this Ingtrument shall be in fhe language of the instrument] excapt
for [name of required document] which will ba in the language of [inser

language]]

Expiry: On [4:00 p.m.] on [Insert DDVMMAYYYY] at ANZ's Office subject o
Clause 5 below

Party liable for charges: Al charges [outside [Inser country]] are for the account of the
[BeneficanglApplicant]

Issue Date: [Insert DOMAMYY YY)

Terms:;

1. ANZ irevocably underiakes to pay the Benafciary any sum or sums not exceeding in
aggregate the Maximum Amount upon preseniation in the form indicated above to AN
of the Beneficlary's compliant demand logether with the Required Documeants (if any)
listed above.
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2. Demands can only be made by the Beneficiary and must (i) be marked as drawn under
this Instrument, (§) request payment of all or parl of the Macamum Amoant, {[i) state tha
respect in which the Applicant is in breach of i1s cbligations under the Underlying
Relationship and (iv) specify the bank account of the Beneficiary into which payment is
o be made by ANZ,

3. Demands must be received at ANZ's Office on or before the Expiry of the Instrument.
ANZ will not recognise o pay a demand madae afler the Expiry of this Instrument,

4. OAher notices in connechon wilh this |nstrumam must be signed and deliverad
personally, by courier or by post to ANZ's Office.

5. Payments under this instrument will be made electronically to an account of the
Beneficiary only,

6. ANZ may at any time, withoul being required 1o do so, pay the Beneficiary the Maximum
Amownt or, after having made a parl payment of the Macamurm Amdsunt, the balanca
outstanding or any lesser amount that the Beneficiary may require and thereupon this
Instrument expires.

7. Tha Benefictary must raturn this Instrument to ANZ's Office immediaiely afier it expires.

8. This Instrument s subject to International Slandby Practices - [3P8 International
Chamber of Commerce Brochure Mo 590,

9. ANZ may delay, block or refuse 1o process any trangaction conternplated by this
Instrument, without incurring any liability, if ANZ suspects that the transaction
contravenes any laws and regulations (including anti-money laundering or similar laws),
involves any person (nalural, corporate, or governmental) that is itself sanctioned or is
connected, directly or indirectly, o any person (natural, corporate or governmental) that
is sanctioned under economic and trade sanctions imposed by the United Nations, the
Eurgpaan Unian, the United States of Amernica or any other country or directly or
indiractly involves proceeds of, or proceeds which could be apphied for the purposes of,
unlawful conduct.

For and on behall of
[Australia and New Zealand Banking Group Limited [ ANZ Bank New Zealand Limited]

Manager
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Schedule 10

Form of bank guaranbes

[AUSTRALIA AND NEW ZEALAND BANKING GROUFP LIMITED (ABN 11 0035 357 522)
| ANZ BANK NEW ZEALAND LIMITED (NZ company number 35876)]

BANK GUARANTEE NO:
Favoures To: {“Principal )
Business or For {*Customer™)
Trading
GE T T
Psstraliz and Mew Zealard Banking Group Limitsd (FANZT) ssikes the Principal to sccept this bank
varanibes (*Undemzking”) in connection with & coniract oF sgresment Bbetwesn the Frincipal amd
ustomer far
Description
of contracty
agresment
In coraideration of the Pvindpal boceghing this Undertoking ond Bs terms, AMZ wndertakss
unicandilianaly to pay the Principnl en written demaned lram time bo time bo ary suem of sumss to
an agaregate ameuEnt not eocesding
Amount

AMZ will pay the Amourt or ony ports of i to the Prindpsl won presentation of this orginal
Undestaking [accompanied by a wrigten demand) st any ANT branch lscated within Austrnka
without refarence i the Customer and avan if the Customar has given AMZ notice not b pay tha
mmwrmﬂddwﬂ}pmmthtpcrfmr-:cwmrhwfwmmwflmtmmwwmml
under the terms of the contract or &

By acce=pting this Undertaidng, the Prindpal acknowledges and that &NZ
af afy demand ar Roloe B8 presentsd L it and Ras o res Ity o ol ation mEllMiLﬁHl
the authomticity of corfectnass of the mallers staled inoa demand or netice, the signatunes an the
game, the positions of such signatories or the capacity or entitlemsent of the Principal to pive and

@xpmats the demand or notice,

Anvy alterations bo the terms of the conbract or agreemant or ary extensions of Hme or any other
forbesrance by the Principal or Cuslomer will ot impair ar decheange ANZE Rability undes tha
Urnidestaking.

This Undertaking remaing in Mforoe untl he first o aoour of:-

The Principal notifes the ANE in writing that the Undertaiong is no longer requined,

The original Undertaking i relurnsd to the ANE

AMZ has padd to the Principal the Amont or the balance cutstanding of the Amont.
Expiry Date] in Australia {f the expiry day falls on a day other than & busness day n
5W, the expiry date shall be desmed [0 ocour on e next business day for the

purpases of this Underiaking).

O @uping oF whan o WengEr regured this onginal Uinderalong must be retiemed for cancolleten
tar the Manager of amy ANZ branch lacaled within Sustrslia,
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Notwithstanoing siated in thi Undertaking, ANE has the right bo terminzte it ot any
tme by paying the | the Asvssunt oF 1he Dalance oulstanding of the Amount, or any |lesser
arnount bhak the Principal may meguing,

mwumﬂhmmhmmw%m‘m“m
rightts. unider Unaiertnling rocognie eny purporied assignment,
trangier, charge or other dealing.

This Undertaking wil be govermed by the lava of [MSW, Ausiralia | Mew Zealand],
Diated st Sydney this date.

Euscuted by [Manager's Narme] for snd on bohalf of Rustralla aind
HNew Tealand Banking Group Limited ABN 11 005 357 522

[Managers Name]
Manager

On gxpiry oF whan rs lenger requined this decu=ert must bo retumed for cancellation to:
The Hanagor

Australia snd New Zealand Banking Group Limited / ARE Bank New Zealand Lmited
4387 Colling Street, Melbourme WVIC 3000,
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Schedule 11
Form of perfformance bond

ANZ DEMAND GLUARANTEE

[Ausiralia and MNeéw Zealand Banking Group Limited (ABN 11 005 157 522) / AMZ Bank New Zealand
Limited (NZ company number 35976)] (ANZ) ssues its Damand Guaantes (Instrument) as follows:

Type of Instrumant: [irserf 6.9 Aovance Paymant Guaranies, PerformanceFinancial Guaranies,

Bid Band]
instrumant Mo: [inzert ANE ‘s raferenca number]
Applicant: [insert mame] of [Inzert address)
Banaeficiary: [insent name) of [Insar address]

Underlying Relationship: [insest rederance numbar or obfve fnformadion identifying contracl, tendor
condifiansg or olher reda lonship belwearn the sppicant and the banaficiary on
which fhe guaraniee is basea]

M aximum Amount: [Insent currancy and smount in words and (fgures]]

Plece of Presentation;  [insent ANZ isswing office address] or such other address as notified in writing
to the Beneficiary by ANZ from Hime o lime (ANZ's Office)

Form of Presentation:  Paper defvered personally or by courier o ANZ's Offce in ona ol

Roeguired Decumants: [nsen Mot appifcabie OF name sdodlonal docwemenlis) reguined fo suppord a
dormand and spaciy whathers an onginal oF copy is rguired]]

Reguired language: Damanids, documeanls and nolices issusd of requined in cenneclion with this
Instrurment shall be in the Bnguaga of the Instnemenl

Expiry: i the Best b happen of
] AME recaiving notice from the Benehciary al the ANZ's Office that this
Insbrument i no longar required,
fii} AMZ has paid the Maximum Amaunt,
(i) thee return of this Instoement to ANZs Office or
fiv) 400 pm. on [DOAMMYYYY] at ANZ's Ofice, subject 1o Clause T

below
Party liable for charges: Al chames oulside New Zealand are for the scoouni of the
|BeneficiaryApplcant]
Issue Date: Iz DDAMMOYY YY)

Terms:

1, AWZ irrevocably underakes bo pay the Beneliciary any sum or sums nod exceeding in aggregate
the Mayimum Amount upon presentation in the form indicated sbove to ANZ of tha Benefician's
compliant damand together with the Reguired Documents (i any) sted abowe.

2. Domands can only be made by the Benellclaey and musl:

{i) be marked as drawn under this Insthement;

BT T1385103 | (NEDT)



10.

(i} request payment of all or part of the Maximum Amount; and
(i) specily S bank account of the Beneliciary indo which payment is 10 be made by ANE,

Dornands must be received al ANZ's Office on or befong the Expiry of the Ingtrument, ANZ will
not recagnise or pay a demand made after the Expiry of this Instrumant.

Cithar notices in connection with this Instrument must be signed and delivered personally or by
courer 1o AMZ's Offica.

Paymenls undar this instrumant will be made alectronically 1o an accouwnt of the Beneliciary onby,
wilthiput AMZ giving pricd notice of the payment to the Applicant, despite tha Applicant gliving any
mitice o ANZ not to pay the amount payabde under this Instrument, without regand b0 the
parfarmance o non-perommance of the Applicant or Benediciary under e Underdying
Ralationship in any respect and nobwithstandng any altesalions o the barms of 1ha

Ralationship or any extensions of fime or any other forbearance or induigence by the Bensficiary
of Applcant to the other,

AHNZ may rely enlrely on the face alone of any demand, notlee or Regured Docemant presented
to it urvdor this Instrument and has no responsibility ar obligation to Imaestigate or satialy Hael as
fo tha nuthenbcity or cormeciness of the matiers siabed in, Ehe signatunes on, o the positions al
such signaiories siated in 8 demand, notica of Required Decument or capacily of enlitlemant of &
parly b ghve and execule a demand, nolico or Requined Documen,

ANZ may al any lmae, without baing reguined bo do 5o, pay e Beneficiary the Maximurm Amount
or, after having made a part peyment of the Maximum Amount, the balance outstanding or any
h2zsar amount that the Beneficiary may reguire and thereupon this Instrument expires.

The Benefickany must return this Instrument 1o ANZ's Office immedately after it expires.

Thig Instrurment @ parsanal o the Beneficiary. Tha Benaficary cannol assign, transfer, charga or
olberwise doal with it rglls uader this Instrurment and ANZ will nol recognite any purpored
assignment, tranafor, change or other dealing.

ANZ doss not have o do anyihing under this insbument i ANZ considers thal doing 80 would
bréach any antl=mangy laundeing, counler-termrism inancing or eoonomic of irade Snclons
laws or reguiations.

. This Instrurment will be decided in accordancs with the laws of [Mew South Wales, Australia | Mew

Zealand] and is subject to the jursdiction of the courts of [Australia f Mew Zealand).

For and on bahalf of

[Ausntralia and New Zealand Banking Group Limited | ANZ Bank New Zoaland Limited)

Manager
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Schedule 12

Existing Guarantees
Insirument | Borrower lﬂw Drane o Expirs dateol | Faoe value
idumtifieating - instrument ,”1“':‘!! smamnt
(F5% Faoyal Walf Gendecks (WA Pry | 00 Mar 2008 IE Feb MIDE ARTI 50000
Tradieg Lad
Asilralla Py
Ll
(156 Ap ataove Snefan Jolun and MO0 I3 Febh MO0 ADoK
Elizaeth Gosdecke
a7l Ag absve Tyee Costniner 1300/ 2004 Ofpsen Ended ABA7, 540 00
Aervices Py Ll
L] Asabes Franceson & Carla DN I00E Dpsin Endid ARS5 00000
Charles
i A aksiive Kamance ey Lid | AR HHID Oipen Ended Aflas35 50
TG A abovs Jazgx Matm Pry Lid | 24 Jul 3006 OF kel 2016 199, 00000
DGIZI4IR A gk Feliz, Umbseno &
Fomo Lopikans 3 Mar DoGT Gl Jal 2014 $12.375.00
DRI 0303408 Mg abeve Perpetual Trages
Company Limitod (i Mor 200 Oipany Endad 513,060 00
DGISTIMIE Mz aboe BlackBlack
Inveestment
Munagement 21 Apr 201 ol Aug 2014 $51,874.25
DOISTIME As nabave Mieris Aens
AfFerher 21 Apr 2001 Ol Sep 2013 $200, 00000
IMiI3T203408 A abave Thet Tinam Coarpeny
Lemivesl 23 Mar 2013 Ohpm Erdid S00,450 18
[Hi2508 03405 A abave Aurizen Operaions
Limined 23 May 2013 Open Enwdad §1,0%4,208.00
DIV TIA4E Ax nbave Aileron Fry Lid 02 Sap 2003 O Dee 200 % F50, 00000
DHGIR0GEI413 As abave Aurizon Operations
Liermibead (e Sazp 2001 3 O Enled Sda 15200
[ ZROGGI4IE As abave Aufizon Operstions
Limised [ Sap 200 3 Oipen Ended 49, 152,00
DO E Ax abave Truick
Admrinisratios Phy
Lrd 10 Amg 2007 COpen Erded 4,762 000
GOPEIT20EM1E As abave Felix Lopilsto 31 Pelur 2004 M Sep 201D £30,497 50
Az above Pepotual Trases
[CEER]] Compay Limvabed 20 Jun 20010k 3 Jan XIE Ha 40525
As above Timber|and piy,
ME12% Limminzd 07 Dhez 20341 02 e 20148 50, 250000
Ad ubave Mlinict keddinga ply,
MEESD Lid 16 Fel: 200 | 31 Mar 2007 550,187.50
As abav Musirchank Carraes
PFTZH] Py Lud {l Bep 2000 03 [hec 2004 123, 75000
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Signed, sealed and deliveresd by

STEyEr) T M) LA e

ag attorney for ANZ Bank Mew Zealand
Lirnited uncher powe: of alomay deted

[ wemrme  2oj

in the presancy of

Al Mo

.&

Signabeg i ress

RfF fAe Tend

Mame af wilness (pinl)

A leansd

Cinytorem of rosidansa of wilness {print)

Oiocupalian of witness (prr)
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CERTIFICATE OF NON-REVOCATION OF
POWER OF ATTORNEY

I, Steven John Waller of Auckland, New Zealand, currently holding
the position of Regional Manager, Commerclal & Agri of ANZ Bank
New Zealand Limited (previously known as ANZ National Bank
Limited), certify —

a8 That on 29 October 2012, ANZ NMational Bank Limited
changed Its name to "ANZ Bank New Zealand Limited”.

2. That by deed dated 1 October 2011, ANZ Bank New
Zealand Uimited of Wellington, New Zealand appointed
me its attorney.

3. That I have not received notice of any event revoking the
power of attorney.

[
Signed this 8" day of May 2014,



