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Operative Provisions

1
1.1

1.2

Interpretation and Definitions
Defined terms in Common Terms Deed Poll

Terms defined in (or incorporated by reference into) the Commnon Terms Deed Foll
hawve the same meanings when used in this document unless otherw(se defined in
this document. Parties o the Common Terms Deod Poll referred 1o by short form
name in this document are more fully described in the Common Terms Dead Poll.

Additional defined terms
in this documant the following definitions apply unless the context indicates
olverwiese:

AS Reference Bank means Ausiralia and New Zealand Banking Group Limited,
Mational Australia Bank Limited, Westpac Banking Corporation and Commonwesglth
Bank of Australia or such other financial institutions as are approved by the Borrower
and the Financier.

Accession Dead (CTDP) has the meaning given to the term 'Bomower Accession
Desd Polf in the Common Terms Deed Poll.

Accession Deed [STD) has the meaning given to the term 'Accession Dead” in the
Security Trus! Dead.

AMNZ LOO means the document litked 'Lattar of Offar (Restalameant) — Royal Wall
Trading Australia Ply Lid dated T March 2012 between the Australian and Mew
Zealand Banking Group Limited ACN 005 35T 522 and the Australian Borrower, as
amended from time to time,

AMNZ MZ Facility Agreemant means:

(&) the document titled "Facilty Agreement’ dated 5 May 2011 between the
Obligors and ANZ Bank New Zealand Limited {company number 35876); and

1] the document titled "Facilty Agreement' dated 14 Movember 2011 bebwaan the
Ohbligors and ANZ Bank New Zealand Limited {company number 35976},

as amended from time 1o lime, including by variation letters datad 25 May 2012,
23 May 2013 and 3 Ociober 2013,

Australian Borrower means Royal Wolf Trading Ausiralia Py Limited (ACH D68 244
417).

Availability Period means, for a Facilily, its availability period specified in Schedule
2.

Base Currency has the meaning given 1o it in Schedule 2.
Base Currency Amount means:

(a) in ralation to a Dvawing, the amount spacified in the Drawdown Notica
delivered by a Borrower for that Drawing (or, if the amoun requested is not
denominated in the Base Currency, that amount converied inio the Base
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Currency at the Financlers Spot Rate of Exchange on the Drawdown Date),

and

(b in respect of any olher amoun denominated in a currency other than A%,
migans the amount in A% which could ba realised by converting the amount, at
Ihe Financier's Spol Rate of Exchange on the relavant Business Day.

Base Rate means

(a)  inrelation to any Drawing in A$, for & period means:

(i)

{ii)

the average bid rale displayed at or about 10.30am {Sydney lime) on
the first day of the relevant pericd on the Reuters screen BBSY page
{or the Bloomberg Information Syslems equivalent) for a tarm
equivalent 1o the relevant perod (the AS Screen Rate). If the senvice
ceases fo be available, or the basis on which that rate is calculated or
displayed is changed and the Financier instrucis the Company that n
its opinion thal A ceases to reflect the Financier's cost of funding to the
zame extent a3 at the date of this document, the Financler may specify
another pags or service displaying the appropriate rate after
consultation with the Bormower, or

if:

{A) no Screan Rate s available for a term equivalent o that period;
ar

{B) the basis on which the agreed Screen Rate is calculated of
displayed is changed and the Financier instructs the Company
(after consultation by the Company) thal in its opinion it ceases
to reflect the Financiers cost of funding to the same exten as
at the date of this document and No new relavant page or
servios iz gpecified under the definition of "Soreen Rale’,

then the Base Rale will be the rate determined by ithe Financier to ba
the arithmedic mean of the buying rates quotad lo the Financier by
three A% Reference Banks al or aboul 10.30am (Sydney time) on the
first day of that period. The buying rates must be for Bils accepted by
leading Australian banks and which have a term equivalent to

the period.

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

(i
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the average bid rate displayed at or about 10.30am (Auckland time) on
the first day of the relevant period on the Reuters screen BKEM page
{or the Bloomberg Informalion Systems equivalent) for a lerm
equivalent to the relevant padod (the NZ§ Screen Rate). If the service
ceases o be avallable, or the basis on which that rate is calculated or
dizplayed ks changed and the Financier instructs the Comparny that in
its opirion that it ceases o raflect the Financier's cost of funding o the
game axtent as ai the dale of this document, the Financier may spacify
anolher page or sarvice displaying the appropriate rate after
consullation with the Bormower; or



iy it

(A} no Screen Rate is availabla for a term equivalent to thal period;
or

(B}  the basis on which the agreed Screen Rata is calcutated or
displayed is changed and the Financier instructs the Company
[after consulation by the Company) that in its opinion it ceases
to reflect the Financier's cost of funding io the same extent as
at tha date of this document and no new relevant page or
service is speciflied under the definition of 'Screen Rate’,

then the Base Rate will be the rate determined by tha Financier 1o be
the arithrmetic mean of the buying rates quoted fo ihe Financier by
three MZ5% Referance Banks al or about 10.30am (Auckland fima) on
the first day of that perod. The buying rates must be for Bills accopbed
by leading New Zealand banks and which have a term equivalent o
the period.

Rates will be expressed as a yield per cant per annum o maturity, and if
necessary will be rounded up 1o the nearest fourth decimal place,

Borrower means each of the Initial Borrowers and any other Group Member that may
from time to time request a Drawing or utilisation of a Facilily, as agreed by the
Financier from fime to time,

Cash Advance means a cash advance made available by the Financier pursuant to
clauga T under;

{a)  Facility A; or

ib) Facility B,

under this document.

Commitment means the aggregate of the Facility Limits, baing A$70,000,000.

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

Common Terms Deed Poll means the deed entifled “Royal Wolfl Common Terms
Dead Polff dated on or about the date of this document executed by the Borowers
and the other paries specifiad therein as obligors, as varied, amended or replaced
from time to ime [subject to clause 1.4).

Company means Royal Wolf Holdings Limited (ACN 121 226 793).

Completion Date means the dale on which all of the conditions precedent required io
be zalisfied bafore the inifial Drawing under this document have been satisfied in
accordance with elause 6 or waived In accordance with clause 5.4.

Drawdown Date means the date on which a Drawing is made, 1o be made or
deemed (o be made under this documanl

Drawdown Notice means a nobice given by a Bomrower to the Financier, duly
completed, signed by a diracior or an Authorised Oficer of the relevani Barrower and
olhersise substantially in the form set out in Schedule 3.
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Drawing or Draw means the drawing or utilisation made, 1o be made or deemed 1o
be made by a Borrower under, or of, a Facility. In clause T it means a Drawing which
ia @ Cash Advance, In clauses 8 to 12 (inclusive) it means a Drawing by the issue of
an LC Instrumen! under Facility A, Financial accommodation having the same
Interest Period and Drawdown Dale constituies one Drawing. The issue of an LT
Instrument constilutas one Drawing.

Facility means a faciily made available to a Borrower under this document and
describad in Schedule 2.

Facillity A means tha muliple option facility which includes the provision of revohing
Cash Advances and the Issuance of letters of credit, performance bonds and bank
guarantees (LG Instruments) as summarised in described in Schedule 2 and up toin
agoregale the Facility A Limit.

Facility A Limit means the facility limit of Facilty A specfied in Schodule 2 as
raduced or cancallad in accordance with this documeant.

Facllity B means a revolving Cash Advance fadlity made available 1o the Borrowers
in accordance with the terms of this document up 1o, in aggregate, the Facilty B Limit,
as described in Schedule 2.

Facllity B Limit means the facility limit of Facility B specified in Schedule 2 as
reduced or canceled in accordance with thes document.

Facllity Limit means, in refation to a Facility, its Facility Limit specified in Schedule
2, as reduced, cancalled or varied in accordance with this document.

Financier's Spot Rate of Exchange means the Financier's spot rate of exchanga for
the purchase of the relevant currency with the Base Currency in the Sydney foraign
exchange market al or about 11:00am on a particular day.

Funding Office of the Financier:
{a)  has the meaning given to it as specified in Schedule 1; and

(b} in relation to a Drawing to a particular Bormowar, means the Funding Office of
the Financier next to the name of that Borrower in Schedule 1;

or in each case anpiher funding office designated by it for the purpose of this
document by notice (o the Borrowers.

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

Initial Guarantor has the meaning given 1o il in the ‘Parlies” section of this document
and as specified in Schedula 1.

Interast Pariod means, in relation 1o a Drawing, the pancd specified for thal Drawing
in a Drawdown MNotice or Selection Motice, unless another period is required sndar
ihis document or is agreed to by the Financier,

Interest Rate for a facility means the inferest rate specified in Schedule 2,

Interast Paymoent Date means, for a Facility, each interast payment date specified in
Schodule 2,
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Issuance Fee, for a Facility, means the issuance fee specified for thal Facility in
Schedule 2.

LC Beneficiary means, for an LT Instrument, the beneficiary of that LC Instrument.
If the LC Beneficiary has assigned the LC Instrument with the wrlten consant of tha
Financier and In accordance with the tarms of the LG Instrument, then the assignes
replaces the assignor as the 'LC Beneficlary’ of that LC Instrumeant.

LC Instrument means:

(a) a latter of credd substantially in the form set out in Schedule 8 (or in another
form agreed to by a Borrower and the Financier);

(o) @ bank guaranies substantially in the form set out in Schedule 9 {or in another
form agreed Lo by a Borrower and the Financier), or

[c}  aperformance band in a form agreed to by a Borrowar and the Financier,
or in another form agreed 1o by a Bormower and the Financar,

LC Secured Contract means, in relation to an LC Instrument and LC Beneficiary,
any agreament or coniract imvobdng an Obligor and the LG Beneficiary in connection
with which the LC Instrument is, or is to be, issued to the LC Beneficiary.

Margin means, for a Facility, its margin specified in Schedule 2.

Majority Decizglon means any consent, approval, decision, auihorisation or the
exarcise of any right, discretion or Power under the terms of the Common Terms
Deed Pall which may only be made, given or exemcised by the Majority Financurns,

NZ% Reference Bank means ANZ Bank Mew Zealand Limited, ASE Bank Limited,
Bank of New Zealand and Westpac New Zealand Limited or such other financial
institutions as are approved by the Borrower and the Financier,

NZ Borrower means Royalwolf Trading Mew Zealand Limited (company number
1062072).

Dptional Cumrency has the meaning given Lo it in Schedule 2,
Dutstanding Amount means, al any time:

[a) {Drawing) in relation to a Drawing, the Base Currency Amount of the
aggregate principal amount of a Drawing ocutsianding at that time;

(b)  (Facility] in relation to a Facility, the aggregate Base Currency Amount of the
aulstanding principal amounis of all then cutstanding Drawings under thal
Facility.

Roference Bank means an AS Referance Bank or an NZ% Reference Bank (a5 lhe
case may bea).

Relevant Interbank Market means:
{a) in relation to A%, the Ausiralian bank bill market; and
[b)  inrelation to NZS, the New Zealand bank bill market.

Repayment Date means, for a facility, the repayment date specified in Schedule 2.
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1.3

Screan Rate means the A% Screen Rale or NZS Screen Rale (a5 the condesd
requires), as defined in the definition of 'Base Rate'.

Secured Money has ihe meaning givan 1o il in i Security Trust Dead.

Security Trustes means, at any time, the parly appointed as the secunty irustea
under the Securlty Trust Deed.

Security Trust Deed means the document 50 enfitled dated on or about the
Completion Date batwean the Obligors and the Security Trustes,

Selection Date means, in respect of a Facility, the |last day of an Interest Pariod othar
than the Repayment Date for that Facility.

Selaction Notice means a notice In the form set out in Schedule T, properly
completed and duly signed by an Authorised Officer of the relevant Bormower and
given in accordance with this document.

Terminatlon Date means, for a Faciity, its Repayment Dabe or any eares date on
which the Facllity is terminated or cancelled in accordance with this document or on
which all the Amount Owing or Secured Money becomes due and payable under this

docurmeant.

Unusoed Commitmeant means, for a Facility, the amount of the relevant Facility Limit
which remains undrawn or unused, being s Facility Limit less s Utilsed
Commitment.

Upfront Fee means, for a facility, the upfront fes specified for that Facilty in
Schoedule 2.

Utilised Commitment means, at any fime, the aggregate Base Currency Amount of
the Drawings under a Facility.

Incorporation of terms and conditions of the Commen Terms Deed Poll

On exgcution of this document, the following provisions of the Common Terms Deed
Poll in the form as at the dale of this docwment am incorporated in, and apply to, this
document as if set out in full with any necessary amendmants to the intent and offect
that any such provision for the banafit of the Financier or a Borrower (a3 defined in

the Common Terms Deed Poll) may be enforced by a Financier or a Borrower to the
same exient as if the Financier was a party to the Common Terms Deed Poll;

(a) clause 1.2 [References lo cerlain general terms);
(b}  clause 1.3 (Number);

ic) clause 1.4 (Non-Business Days);

(d)y clause 1.5 (Headings);

(e)  clause 1.6 (Separafe agreements);

if) clause 3 (Finance Documeanis);

lg) clause 4 (Security Trusfes's lmif on Fabifty),

(h}  clause 5 (Finance Parly's rghts and obbgations);
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{i} clause & (Paymenis)
{i} clause T (Currency Provisions),
k)  clause B (Withholding fax),
{1} clause 9 (Wegaly or impossibility),
(m} clause 10 (Represenfations and warranties),
(n)  clause 11 (Linderakings)
(o)  clause 12 (Guarantes and indamnily);
(gl  clause 13 (Insuranca);
(gl  clause 14 (Effect of Review Event),
(rl clause 15 (Defawi),
(5)  clause 16 (Meefings and resolutions);
i) clause 17 (Foas),
{u)  clause 18 (Costs, Taxes and general indemnities);
{v)  clause 19 (GST and indirect Taxes);
{w) clause 20 (Interest on overdue amounts);
®) clause 21 (Chango fo the Dbligors);
(y)  clause 22 (Dealing with interests);
(z) clause 23 (Notices and other commumnications),
(aa) clause 24 (Protection of the Finance Parties); and
(bb) clause 25 (General).
14  Amendments to CTDP

If any provision of the Common Temms Deed Poll is varied in accordance with the
tarms of the Common Terms Deed Poll (excluding any variation to a provision of the
Common Tarms Dead Poll that varies or has the effect of varying a term of this
document [olher than the terms of the Common Terms Deod Poll incorporated into
this documeant under clause 1.3 of this document)) (Variation)):

(a)  such Varialion will be deamad 1o be Incorporated into this document without
any further action being necassary on and from the date such Variation takes
affect under the Commaon Tarms Dead Poll (Effective Data); and

k) the Financiers and each Obligor will be bound by such Varialion under thig
documant on and from the Effective Dale,

othensise vanations to the Common Terms Deed Poll will only be incorporated nto
this document where each Obligor and the Financier has approved the variation in
wirHing.
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g Interaction with ather documents
2.1 Interaction with the Cammon Terms Dead Poll
(@) The Financier:

(i) acknowledges thal itis 8 'Financier for the purposes of the Common
Tams Deed Poli; and

(i)  agrees fo comply with and be bound by all present and future
obligations of the Financier under the terms of the Common Terms
Deed Poll incorporated into this document, as if it was a pary to thal
document in that capacity; and

i}  agress to comply with and be bound by all present and future Majority
Decisions made by the Majorty Financlers under the Common Terms
Deeaed Poll, as if such decision was a decision of the Financker undar
this document.

(o)  This document is a Finance Document’ for the purposes of the Common
Terms Dead Poll.

(e}  The Finance Documents (including this document and the Common Terms
Dead Poll) contain all lerms on which each Facility is or will be provided.
Subject to clause 1.4, f there is any inconsistency betwean this document
and the Comman Terms Dead Poll, this docurment will prevail as between the
parties to this document.

2.2  Interaction with the Security Trust Deed and Security

[a) This documemnt s a ‘Secured Finance Document’ for the purposes of the
Securily Trust Deed and each other Secured Finance Document.

(b) This document |5 2 ‘Finance Document’ (as thal lerm is defined in the
Existing Sacurity) for the purposes of each Existing Security.

(c) Each Borrower and each other Dbligor hereby confirms that the Babilities and
obligations of the Obligors arising under the Secured Finance Documanis
{Including without limitation ansing under this document) shall form par of (but
do not limit) the 'Secured Money' under the Existing Securities and other
Securities and the Security Interests granted by the Borrower and each
Dhbligor pursuant o each Securily shal cover and secure ihe obgations and
llabilities of the Obligars under the Secured Finance Documents (including
without limitation arising under this document).

(d)  The Existing Securties shall continue in full force and effect and shall extend
to and cover (without limitation) the obligations and liabilites of the Obligors
undar this document.

3 The Facility and Facility Limit
11 The Facilities

Subject to the tevms of this document, thie Financier agrees lo provide the financial

accommodation requested by a Borrower in relation to Facility A and Facility B under

this docurment during the Availability Period. The maximum aggregate principal
amount available at any time for a Fackty is its Unused Commitment,

W _ iR thaR T ARaT)



3.2

a3

a4

3.5

3.6

4.2

Maximum financial accommaodation

Despite anything in this documeant, the Financier need not provide financial
accomimodation:

(a)  under Faciity A, o tha extent that the Utilised Commitment under the Facility
afler providing that financlal accommcdation would excead the Facility A LimiL
and

(b} under Faciity B, 1o the axtent that the Milised Commitment after providing that
financial accommaodation woukl exceed the Facility B Limit,

Purposa

Each Obligor must ensure that proceeds from a Facility are only used for the
pupases set out in Schedule 2.

Financier's rights and obligations

{a)  The righis and obligations of the Financier under this Facility Agreement are
several from any other “Financler's” ights and cbligations 1o the Borrowers

under any other "Facilffy Agreement”.

(b} Except where expressly provided to the contrary in any Financa Documant,
tha Financiar may exorcise a Power directly against an Obligor under this
Facility Agreement independently of any other Financier under any olher
*Facililly Agreament”.

Reduction of unused Facility Limit - end of Availability Period

The Facility Limit for a Facility will reduce permanently o the amount of the Utilised
Commitment for that Facilly at 5.00pm on the |ast Business Day of the Availability
Period for that Facility.

Last Termination Date

On the last Termination Date for any Faciity each Borrower must pay to the Financier
all remaining Secured Monay.

Currency of Drawings
Facility

Subliect 1o the Finance Documents, & Drawing under a Facility may be made in the
Base Currency or Oplional Currency specfied for that Facility in Schedule 2.

Selection of currency
fa) A Borrower shall select the currency of a Drawing:

(i) (in the case of an initial Drawing), in the: redevant Ovawdown Nolice,
and

(i} (afterwards in relation o the continuaton of a Drawing) in a Selection
Motice,

10
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i} Wa Bormower falls to issue a Selection Motice in relation to a Drawing under
thi Facility, the Drawing will remain denominated for its next Interest Penod in
the same currency in which it is then oulstanding.

ic) If a Borrower issues a Sehkection Motice requeskng a change of currency and
ihe first day of the requested Interest Penod i not a Business Day for the new
currency, the relevant Drawing will remain in the existing curency (with
Interaest Periods running from one Business Day undil the next Business Day)
unfil the next day which is a Business Day for both curroncies, on which day
the requastied Intarest Pericd will bagin.

4.2  Unavailability of a currency
If on the first day of any peried of which an interest & to be determined:

{al  an Oplional Currency requested is not readily avallable 1o the Financier in the
amount required or the Optional Cumency is not freely converlible into AS in
the Relevant Interbank barkel; or

ib) compliance by the Financier with its obligation 10 provide a Drawing in the
relevant Optional Curency would contravene a kaw or regulation applicable to
it,

tha Financiar will give notice to the relevant Borrower to thal effect by 11.00am on
that day. In this event, unless the Borrower advises the Financier in wriling that it
wishes to cancel the Drawdown Motice or Sedection Notice, the Financier will be
required to provide the Drawing in the Base Cumency,

44  Change of currency

(a) & Drawing under the Facility is to be denominated in diffarent curmencies
during two suttessive Imerast Penods:

{i) if ther currancy for the second Interest Peniod is an Optional Currency,
the amouwnt of tha Drawing in that OpEonal Currency wil be calculated
by the Financier as the amount of that Optional Currency equal to the
Base Cumrency Amount of the Drawing at the Financier's Spot Rate of
Exchange on the last day of the first Interest Period,

(i} if thie currency for the second Interest Penod is the Basa Curency, the
amourt of the Drawing will be equal to the Base Currency Amount;

(i)  [unless the Financier and the Borower thal has borrowed the Drawing
agree otherwise in accordance with paragraph (b) below) the Bormower
that has bomowed the Drawing shall repay it on the (ast day of the first
Interest Period in the curency in which it was denominated Tor that
Interest Paricd; and

(v)  (subjec to clause 6.2) the Financier shall re-advance the Drawing in
the mew cumency,

([2]] If i Financier and the Borrower that has bormowed the Drawing agree, the
Fimancier shall:

(i) apply the amount of the Drawing which it is required to provide under
paragraph (a){iv) above (or so much of thal amount as is necessary) in

1
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4.5

4.6

(ch

(d)

(e)

of lowards purchase of an amount in the currency in which the Drawing
is outsianding for the first Interest Period; and

(i} use thie amount it purchases in or towards satisfaction of the relevant
Borrower's abligations under paragraph (a)(ii) above.

If the amount purchased by the Finander pursuant to paragraph (b){i) above is
less than the amount required to be repaid by the relevant Borrower, the
Financier shall promplly notify that Borrower and thal Borrower shall, on the
last day of the first Interest Period, pay an amount 1o the Financier (in the
currency of the cutstanding Draming for the first Interest Period) equal fo the
difference.

If any part of the amount which the Financier is required to provide undar
paragraph (a)iiv) above iz nel needed to purchase under paragraph (a)ii)
above tha amount required to be repaid by the Borrower thal has borrowad
the Drawing, the Financier shall prompdly naotify the Borrower and pay the
Borower on the last day of Ihe first Interest Pariod thal part of that amount (in
the new currency).

The Financier wil only be obliged to comply with this clause 4.4 if, on the first
day of an Interest Penod, no Default has cccurmed or would result from the
change of currency and the Financier i satisfied thatl each representation and
warnanty by an Obligor in tha Finance Documents is comec] and not
misleading.

Same Optional Currency during successive Interest Periods

i a Drawing is to be denominated in the same Oplional Currency during two
successive Interest Periods, the Financier shall calculate the amount of the Drawing
in the Optional Currency for the second of those Interest Perlods (by calculating the
amount of Oplional Currency equal to the Base Currency Amount of thal drawing at
the Financier's Spot Rate of Exchange on the last day of the first Interest Penod) and:

(a)

b}

il tha amount calculated is less than the exdsting amount of Drawing in the
Optional Currency during the first Interest Period, promptly nodify the Borrower
that has borrowed that Drawing and that Bormower shall pay to the Financier,
on the last day of the first Interest Period, an amount equal to the difference;
or

if the amount calculated i more than the existing amount of that Drawing in
the Optignal Currency during the first Interest Perdod, if no Event of Default is
continuing and each representalion and warranty by an Obligor in the Finance
Documants is corract and not misleading in any material respec, the Financier
shall, on the last day of the first Interast Pariod, pay the Borrower an amaount
aqual lo tha differanca (in the Ogptional Curmency').

Financier's calculations

All calculations made by tha Financier pursuant to this clause 4 will take into acoount
any rapayment, prepayment, consolidation or division of Drawings o be made on the
last day of thie first Inberest Period,

12
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4.7

6.2

Currency of account and payment

{2)  Subject to paragraphs (b) to () bedow, the Base Currency is the currency of
account and payment for any sum due from an Obligor under any Finance
Document.

b) A repayment of a Drawing or unpald amount of the Secured Money which is
due and payable by an Oblsgor or & part of a Drawing or such amount shall be
made in the currancy in which that Drawing or amount is denominated on its
due date.

(e}  Each payment of interest shall be made in the currency in which the sum in
respect of which the interast |s payable was denominated when that interest
aocnued.

{d) Each payment in respect of costs, expenses or Taxes shall be madae in the
currency in which the costs, expenses or Taxes are incurmed.

[8)  Any amount expressed to be payable in a currency other than the Base
Currancy shall be paid in thal other currency.

New Bomowers

(a) Any whaolly owned Subsidiary of the Compamy may, as agread with the
Financier and subject 1o this clause 5 and clause 21 of the Common Terms
Deed Poll, become a Borrower under this document, afier which it will be
antitled to all rights, and shall perform and observe all its obligations as if It
were an orginal party to this document,

ib) To becoma a Borrower il must execute an Accession Deed (CTDF) and an
Accession Deed (STD) and comply with the terms of clause 21 of the
Common Terms Deed Pall.

ic After the accesson of 8 new Borrowar, that new Bosrower will be: 3 Bomower
for the purposoe of this document,

Conditions Precedent
Conditions

A Borrower may not deliver an initial Drawdown Nolice under a Facility uniil the
Financar has recaived each item specified in Schedule 6§ in a form and substance
satisfactory to the Financier by 11.00am 2 Business Days (or such shorer pariod
agread by the Financier) before the requested first Drawdown Date.

Conditions to all drawings or utilisation

The Financier need not provide any Drawing or utilisation of 8 Facility unless:

[a) iDrawing availabla) the WAilised Cormmitment for the Facility after praviding
the financial accommodation requested would not be greater than for the
redevant Facility Limit;

(b)  (Drawdown Motice) the Financer has received a Drawdown Molice in respect
of it in accordance with this documeni;
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(d)

(e}

if)

(a)

(h)

()

)

(representation and warranties) the Financler is satisfied that the
representations and warranfies in the Common Terms Deed Poll incorporated
into this Facility Agreement and in the Drawdown Motice and the statements in
the Drawdown Notice are correct and not misleading at the date of the
relevant Drawdown Molice and at the relevant Dranwdown Date in any matarial

respect;

(no breach) no breach of any applicable law arses from the execution,
delivery and performance of the Finance Documents or would result from tha
accommodalion being provided;

(no Default) the Financier Is satshed that no Event of Default or Review
Evenlt is continuing, or would result from the accommedation being provided,

INSW mortgage duty) where any Secured Property is sifuated, or taken
under the Duties Act 1987 (NSW) 1o be situated, in New South Wales, the
Financier has raceived in form and substance safistactory to It

(i} muliHurisdictional mofgage statement(s) signed on behall of each
Obligor who provides a Security over that Securaed Property, by
11.00am 2 Business Days (or such shorter period agreed by the
Financier) bafore the requestad Drawdown Date; and

(i) evidence that all Taxes required to be paid on that Security following
pravision of the requested Drawing have been paid or, if not already
paid, sufficient same day funds or evidence of other arrangements
satisfactory lo the Financier being in place to enable the payment of
those Taxes, logather with all things (including documents) necessary
to pay those Taxes,;

(LG Secured Contracts) in the case of a Drawing by the issue of an LG
Instrument under Faclifty A

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

i) the terms of those LT Secured Contracts are satislactony 1o tha
Financier;

(Authorisations) the Financior is satisfied that all Authorisations necessary
for the Drawing have been oblained;

(KYC Checks) the Financler is satisfied as to ils KYC Checks, including in the
case of a Drawing by the issue of an LG Instrument under Facility A, in respect
of ihe relevant LC Beneficiany;

{other information and documaents) the Financier has received, in form and
substance reasonably satistactony 1o i, all other infarmation and documents
reasonabdy requested by the Finandier,

6.3 General Requirements

(a)

Any item requined io be cerlifed under this clause or any other provision of a
Finance Document in respect of an Obligor must be cedified by a director or
secretary of the Company or that Obfigor (as applicable) as baing true and
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6.5

7.2

1.3

7.4

completle as at a date no earlier than 2 Business Days before the date of this
document.

By  The Financier agrees o nofify a Borrower as so0n a5 praclicable after the it
racalves tha final item spocified in this clause,

Right to Walve

The conditions precedent in clause 6.1 and clause 6.2 are for the sole benefit of the
Financiar and only the Financier may waive it in relation to itsalf, by giving written
nofica of such warver.

Requesting Drawing of the Facilities

If a Borrower wants to use a Facility, then i may do so by one or more requeasis made
in accordance with the terms of this document.

Drawing of revolving Cash Advances
Availability

Revolving Cash Advances are available o a Borrower under the Facility A and the
Facility B. No Borrower is obliged 10 make any Drawing. I a Bomower wants to make
a Drawing of Cash Advance under a Facility i1 must issue a Drawdown Molice fo the
Financier in accordance with clausa 7.2,

Drawing of Cash Advances

Subject to the satisfaction or waiver of the conditions precedent in accordance with
clauses 6.1, 6.2 and 6.4, a Borrower may request one or more Drawings in the Base
Currency or an Optional Currency for the purpose detailed in clause 3.3 on any
Business Day during the Availability Periad provided that:

(&) (Notice) ihe Firancier has receved a duly complated Drewdosn Motica (such
notice being imevocable except as provided by clause 4.3) by the Borrower by
no kater than 11:00am on the second Business Day prior fo the proposed
Drawdown Dale set oul in the Drawdown Notice;

)] {Not more than Facility Limit) the Drawing, if made, is for no more than the
relevant Unused Commitment;

(=] {During Availability Perlod) ihe Drawdown Dale is a Business Day during
the Availability Pariod; and

{d}  (Due Date) the last day of the Interest Period of the Drawing must not be a
date after the Repayment Date.

When is a Drawdown Notice EHectiva?

& Drawdown Motice under this Facility s irrevocable and is effective on receip by the
Finamnciar,

Funding

Subjed to this document the Financier agrees to make availabla 1o the Borrower the
amount specfied in the relevant Drawdown Nofice,
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.5

7.6

[y

7.8

Interast Periods

Subject 1o clause 7.6:

(a)

(b)

()

(d)

The Interest Period for a Drawing which 5 a Cash Advance will be selected by
a Borrower in the Drawdown Molice or otherwise selected in accordance with
paragraph (d) below,

The initial Interest Period for a Drawing which is a Cash Advance commences
on its Drawdown Date. Each subsequent Interest Period for the Drawing
commences on the day when the preceding interas! Percd for the Drawing
axpirgs.

The initial iInferest Period for a Drawing Is the period specified n the
Drawdown Motice, Each subsequent Interest Period is & period notified by the
Borrower under a Selection Motice to the relevant Financier af least 2
Business Days before the last day of the current Interest Period. I the
Borrower does not give notice, then, subject lo paragraph (d) below, the
subsequent Interast perod is 1o ba of the same duration as the then Interest
Period which immediately precedes it

The Borrower must not give a Selection Motice which conflicts with any
Drawing restrictions for a Drawing which is a Caeh Advance specified in
Bchedule 2 or which otherwise would breach a provision of this documant.
Uinless otherwise expressly stated in this document, a Selection Motice is
irrevocable and is effective on actual recaipt by tha Financier.

Interest Pericd adjustments

(a)

(b}

Aun Interest Pariod may be adjusted by the Financier as necessary 1o ensure
that an Interest Period spacified in a Drawdown Nolice or Selection Moo is
for an Interest Period specified in Schedule 2 for a Drawing which is a Cash
Advancea,

An Interest Period which would olhersise end on a day which iz not a
Business Day i a period ending on ihe succeeding Business Day and an
Interest Period which would otherwise and after the Repayment Date ends on
the Repayment Date.

Interest payment

Each Borrower must pay 1o the Financler in relation to a Drawing provided in the form
of a Cash Advance, all interest on the Drawing for the relevant Interast Period at the
Inlerast Rate on the relevant Interest Payment Date.

Caleulation of intarast

Interast will:

(a)

{b)

accrue from day to day on the Oulstanding Amount of each Drawing which is
a Cash Advance al the applcable Interest Rate for each Inleresi Perod, and
is calculated on the actual number of days from (and including) the first day of
the ratevani Interest Period to (but excluding) the last day of thal Interast
Penod; and

be calculated daily on the basis of a year of 365 days.
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.8

.10

1

Repayment of Cash Advances under Facility & or Facility B

On the Terminalion Date for a each of Facildy & or Facility B:

{a) aach Borrower must repay the whole of the remaining Wilised Commitmant
and all other Ouistanding Amount of all then outstanding Drawings under tha
relevant Facillly, and

(b}  the Facility Limit for the relevant Facility will reduce permanently o zero.

Mandatory Cancellation

Any part of tho Facilty Limit for Facility A or Facility B which remains undrawn on the
day immediately following determination of the Avallability Penod is automatically
cancelled. The Facilty Limit may not subsegquently be reinstated.

Voluntary Prepayment

(a)

(o}

(€

& Borrower of a Drawing may, subject io any restriction in Schedule 2, if it
gives the Financier not bess than 2 Business Days’ (or such shorter period as
the Financker may agrea) irrevocable prior written notice in the form of
Schedule 10 (Prepayment Notice), prapay the Drawing (in whola or in pan
and if in par in an amount of not less than;

(i) AS500,000 and in integral multiples of A$100,000, in the case of a
Drawing denominated in the Base Cumrency;

{li) WZ5500.000 and in integral multiples of NZ$100.000, in the case of a
Drawing in the Oplional Currency that is NZ§; or

{iily  inthe amount and in integral multiples in each case specified by the
Financier, in the case of a Drawing in an Oplional Currency that s nol
NZS,

on a Selection Date before the Repayment Date. If 8 prepayment is of only
part of tha Outstanding Amount, the notice must specify the Drawing(s) to
which the prepayment applies and must satishy any prepayment restrictions in
Schedulae 2.

The Borrower musl make a prepayment in accordance with any Prepayment
Motice under clause T.11(a), provided that an outstanding Drawing may only
be prepaid on its Selection Date and the prepayment must comply with any
propayment restrictions specified in Schedule 2,

Subject 1o this document, any Borrower may, during the Availability Period,
redraw any amount prepaid in accordance with this clause 7.11.

1
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8.1

8.2

LC Instruments

Issue of LC Instruments

(a)

(k)

i)

(d)

Mo Borrower is obliged to make any request under this clause for the issue of
a LC Instrument. Subject 1o the salisfaction or waiver of the conditions
precedent in accordance with clauses 6.1, 6.2 and 6.4, a Borrower may by
the issue of a Drawdown Notice to the Financier, request the issuance of an
LC Instrurment under Facility A from time to time for the purposa detailed in
clause 3.3 on any Business Day during the Availability Period of Facility A
provided that:

[} [Hotice) the Financer has recelved a duly completed Drawdown
Molice in accordance with [¢) below (such notice being imevocable
except as provided by clause 4.3) by tha Borrower by no [ater than
11:00am on the socond Business Day prior io the proposed Dravwdown
Dale set oul in the Drawdown Notice;

i) (Mot more than Facillty Limit) the Drawing, if made, s for no more
than the ralevant Unused Commitment of Facility A;

i}  (During Availability Peried) the Drawdown Date is a Business Day
during the Availability Period of Facility A; and

{iw) (expiry date) the expiry date of the LC Instrument must nol extend
beyond the Repayment Date of Facility A.

Subject to the provisions of this document, the Financier will prepare and
issue an LG Instrument requested in a Drawdown Molica. Each LT Instrumsent
miuist be for an amownt, and have a term and axpiry date, complying with any
requirements specified in Schedule 2.

Where a Bomrower requires the issuance of an LG Instrument, the Drawdown
Maofice shall spacify;

i the faca value amount and currency {which may only be AS or NZ§) of
the LC Instrument

(i} the name of the beneficiary or beneliciaries;

{iiy  the term and expiry date of the LC Instrument; and

[iv) wihera the LC Instrument is to be dalvarsd: armd

(v) all other information required to be provided in a Drawdown Nolice,

A Drawdown Molice is irevocable and is only effective on recaipl by the
Finarcier.

Reimbursemant

Each Borrower must pay to the Financiar:

(a)

amounts equal lo each paymeant made or required 1o be made by he
Financier under an LG Instrument, on the day on which the Financier makes
or ig reguired o make the payment; and
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8.3

8.4

a5

8.6

(k) interast on such amounts calculated in accordance with clause 20 Tnfsrest on
overdee amounts' of the Commen Terms Deaed Poll on demand from time 1o
T,

Authorisation of payment

(a)  Each Borrower imevocably aulhorises the Financier to immediately pay any
amaunt for which a demand or request iz made st any time under the an LC
Instrument issued under this document withoul reference to or further authority
from, thie Barmowear. The Financier need nol imsastigata or enguire whalher a
clalm or demand on it has been properly made (or whether any cerificates or
other documents lendered with a claim or demand are genuine, cormect or duly
signed) and the Firancer may meet any such claim or demand
notwithsianding that the Borrower, any Obligor or any olher person may
dizpufing the validity of the claim or demand.

)] All amownis paid by the Financier under an LG Instrument oF any amount
which the Financier elects to pay to a beneficiary to release in whole or in par
the liabisty of the Financier pursuant to an LG Instrument shall become
immediately due and payable by the Borrower that has requested the issue of
the LC Instrument, notwithslanding any dispuling o nolice by the Borower or
any Obligor 1o the Financier as o whether or nol such amounts should have
been or are required 1o be paid 1o the benaficiary and notwithslanding any
notica from any other person not to pay any amount under an LG Instrument.

Voluntary pay out

The Financier may voluntarity pay 1o the LC Beneficiary (regardiess of whether or not
the LC Benaficiary has made a claim, demand or request for payment) the
Qutstanding Amount under any LC Instrument issued undear this document:

{a) onthe Termination Date;

i) if an Event of Default subsists; or

fc) il tha Repaymeni Dale for Facility A has occurmed.
Tax

Each Bomower must pay any Tax [other than an Exduded Tax) payable on orin
raslation to the issue of, or any payment undar, any LC Instrument issuad under this
documant.

Proceedings under LC Instruments or LC Secured Contracts

The Financier is not obliged at any time to commence, pursue or defend any legal
proceedings or ofher process in connection with any claim, demand or right ansing
under an LT Instrument issued under this document,

Cash Cover

Cash Cover

fay It

i) an Event of Default subsists, immediately after recaiving a requeast
from the Financier, or
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10

10.1

{b)

(i) the Borrower is required o provide cash cover as regquired under
clause 12({a),

the provisions of this clause will apply and & Bomower must provede cash
cover equal 1o the Cutstandng Amount of all unexpired LC Instruments issued
under Facility A in the curencies in which unexpired LG Instruments ang
denominated in accordance with clause 9.1(b).

If this clause applies, each Borrower:

(i) must open and maintain with the Financier (or another bank approved
by the Financier) one or mone non-chegue issuing bank accounts
(each a Cash Cover Account) in the Bormower's Rrame and designated
as a ‘Cash Cover Account', in each currency in which unexpired LC
Instruments are denominated;

{iv}  asgress that despite anything to the contrary in any account opening
authority the Financier will have exclusive conlrol of each Cash Cover
Account, and al least one of the Financiers Authonsed Officers will be
an account signatory, including for all withdrawals and fransfers and
each Borrower rrovocably authorises the Finandier to do anything
macassary for thas purpose;

(v}  acknowledges and agrees thal the Financier will not be responsibie for
the pedformance by the Borrower of (15 obligations in relation to any
Cash Cover Account, nor is the Financier obliged 1o lake any action in
ralation 1o a Cash Covar Account which may be contrany to any law or
official directive, and thal the Financier has no duties in relalion to a
Cash Cover Accounl, and will nol be liabke for any error of judgment or
any mistake in fact or law excepl o the extent of its own gross
negligence, frawd or wilful default; and

(vi)  must ensure that all cash cover provided pursuant to this document will
be credited to a Cash Cover Account for an amount not greater than
the face value amount of the unexpired LT Instrument,

Application of cash cover

The Finandcar may, without demand or any notica, appropriate and apply any cash
cover hald by it pursuant to this document agains! any obligations of a Borower
under this documant (Including whers a volunlary pay out has been made by the
Financier under clause 8.4) in respect of any LC Instrument. Each Borrower
irrevocably authorises the Financier {0 do anything necessany for that punpose, and
ragardiess of whether the Repaymont Date for Facility A has occurmed,

Borrower Indemnity

Indemnity

(a)

Each Borrower agrees to indemnify the Financier and pay to the Financier on
demand from tme to time in the relevant currency of obligation from and
against all loss, damage, harm, costs, changes, claim, liabilily and exponses
suffered or incurred by the Finandier in connection with, or as a result of, any
LC Instrument (including the issue or vanalion of an LC Instrument, any
payment or claim for payment under an LC Instrument and anything done by
an LT Baneficiary or any ofher person in relsfion to or in reliancs upan an LC
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Instrument) including but nat limited to any loss or expenses sustained o
incuered in liquidating or employing deposits from third parties required to
effect or maintain any payments with the Lender is required to make undar
any LC Instrumeant.

(b}  Each of the indemnities conained in this clause is a conlinuing indemnity and
zhall be irrevocable and shall remain in full force and effect until the Utilised
Commitment under Facility A has been paid in full.

10.2 Continuing cbligations

{a)  Each Bomrower agrees that its obligations under clause 10 are absolule and
unconditional and shall not be subject to any reduction, lermination or alher
impairment by any set-off, deduction, counterclaim, agreament, defence,
suspension, deferment or ctherwise and the Borrower shall not be releasad,
relieved or discharged from any obligations under this clause 10, nor shall
such obligations be prejudiced or affected by any reason whatsoover including
wilhoul Ermitation:

[} any set-off, deduction, abatement, counterclaim, agreement, defence,
suspension, defermant or other claim which the Borrowers of any other
parscn may have against the Financler, an LC Benaficiary or any offer
parsan,

{i)  the transfer or assignment by an LC Beneficiary of an LC Instrument o
any person;

{ii}  any falsity, inaccuracy, insufficiency or forgery of {or in) any document,
demand, notice, cerlificata, communication which on its face purpors
o b a document, demand, nobice, cerlificale or communication whach
on its face purports o be signed or authonsed pursuant 1o this
document or an LC Instrumeant;

(v}  the Financier granting time or other indulgence to, compouwnding or

compromising with or releasing (whether wholly or partly) by novation
or olherwise a Borrower or any other person;

(¥) laches, acquiescence, delay, acts, omissions or mistakes on the pan of
the Financiar or anothor person;

{¥i}  any varalion or any right of the Financier in respect of a Borrower of
any other person, including withoul imitation, any increase in the face
value of or other varation in connection with a Letter of Credit,

{viy  any Event of Insolvency affecting any entity or person or cessation of
axistonce of any entity or person;

(vili} the inaccuracy of any document or communication or lack of authority
umder which it is ransmitted or Senl by or 1o any persan;

i)  any illegality, invalidity or impossibiity of peformance, of any LC
Securad Condract, Finance Document or any other sgreemant;

(x) any act of any Governmenlal Agency in relalion to or any law, ordar,
treaty, or official policy. directive or reéquest affecting any of the terms
of any LC Secured Contract, Finance Document or any other
documant;
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(i)

(i}

any failure by any person o ablain an Authorisalion necessary or
desirable in connection with any LC Secured Contract, Transaction
Document or other document;

any LC Secured Contract, Transaction Document or other documant
baing wholly or partly void, voidable, unenforceabile, invalid or
ineffective; or

whathar or not the Borrowaer, any LC Baneficiary or the Financker is aware of it
or consents fo it and despite any legal rule to the contrary, and each Bormower
acknowledges and agrees with 1he Financier that the Financier shall not be
liable or under any duty to enguire in respect of any of the matters mentionad
in the precading paragraphs of this clause 10.2.

11 Facility Limit reduction —Facility A
11.1  Expiring LC Instruments

The Facility A Limit will not ba reduced due to the expiry of an LC Instrument issued
urvder this document,

11.2  Termination Date
On tha Termination Date for Facility A the Facility A Limit will reduce parmanantly to

DEr0,

12 Termination Date payments

(a) On the Termination Date for Facility A the Borrowers must pay to the
Financier:

(i}

(id)

cash cover in accordance with elausoe 8 egual to the Dutstanding
Armount of gach Drawing constituted by the issue of an LC Instrument
in the currencies in which the relevant LC Instrumenis are
denominated, except in respect of LT Instrumants for which:

(&)  the Financier akready holds cash cover in accordance with
clause 9, or

(B) the original LC Instrument has been relumed to the Financier
and the Financier has been unconditionally released from all of
its obligations on terms satisfactory to the Financier, or

{C) the Financier holds bank guaraniees, letters of credit or other
financial undertakings in avour of the Financier on terms, and
from issuars, acceptabla to the Financier, for the currencies in
which the relevant LC Instrumants are denominated; and

all other Secured Money in respect of Facility A and amy LC
Instruments.

{b) The Financier agrees to repay 1o & Borrower any cash cover held in respect of
an LT Instrument pursuant to clause 12{a) which is not to be applad in
accordance with clause 9.2, if no Secured Money i due and unpaid and:

(i)

= TR TR

the Financier has received the onginal LC Instrumaont (or if lost ar
destroyed, a statulory declaration made by an officer of the LG



Baneficiary atlesting to the loss or destruction) and an unconditional
release from all of its obligations on terms satisfactory to the Financier;
or

(i) that:

(A)  the Financier's obligations under the LC Instrument have been
discharged in full; and

(B i Borrowar's obligations under this document in respect of the
LG Instrumeant have been discharged in full (having regard to
clause 24.3 of the Comman Terms Deed Poll},

13 Consaquences of Default under Facility A and Facility B

On and st any time afler the cecurrance of an Event of Default which is continuing the
Financier may, by notice o the Borrower do one or more of the following:

(@) cancal all or part of its commitmant fo provide financial accommodation for all
of any Faciliies provided by the Financier at which time they shall immeadiately
be cancelled:

(b}  declare that all or part of the Amount Owing (including all or pari of the
Secured Monay) ba immediataly due and payabbe, at which time it will become
immediately due and payabls;

(e} declare that all or parn of the Amount Owing (including all or part of the:
Secured Monay) be payable on demand, at which time they shall immediatey
become payvable on demand by the Finander;

(d) declara that full cash cover in respect of each LC Instrument isswed under this
document is immediately due and pavable, in which case the Borrower must
immediately pay to the Financler cash cover in accordance with clause 9

&) in accordance with the Secured Finance Documents, exercise or direct the
Security Trustee fo exercise any of its Powars under the Sacured Finance
Documents; and | or

{fh  terminate the Financier's obligations specifisd in the notice with immediate
effect,

In addition fo the foregoing, the Bormower musi pay interest at the Default Rale on the
Amount Owing (including the Secured Money) in accordance with clause 20 of the
Common Terms Deed Poll if an Event of Defaull occurs and is continulng.

14 Currency fluctuation for Facility A and Facility B
141  Currency fluctuation
(a) If at any ima dunng any Intarest Panod relatng o a Drawing drawn in an
Optional Currency, the Utilised Commitment under the Facily (under which
that Drawing |s drawn) exceads the Facility Limit for the Facility {under which

that Drawing is drawn) by more than 10% (the amount in excess of the Facility
Limit being the Excess Amount), the Obligors must either
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()] provide to the Financier who has provided the Drawing as cash
collateral and on tarms acceptable to the Financier, an amaunt ir B
Base Currency equal to the Excess Amount; of

(i) repay o the Financier who has provided the Drawing within 10
Business Days an amount in the Base Currency 5o as to ensure thal
the Utilised Commitment of the Facility is less than or equal lo the
Facility Limit for the Faciity.

14.2 Release of cazsh collateral

15

151

While:

{a) any Drawing denominaled in a currency olher than the Base Cumancy
remains outstanding under the Facilly; and

{6}  the Financier who has provided a Drawing holds cash collateral provided fo it
by & Borrower in accordance with clause 14.1,

{g)  onthe last day of any Interest Perod relating to @ Orawing under the Facility,
thie Outstanding Amount of the aggregate of all Drawings under a Facility
(including, for the avoldance of doubt, the smount held by the relevant
Financier as cash collateral in respect of the Faciity) is less than the Facility
Limit for that Facility; and

(d) no Evant of Defaull or Review Event has occumad al the fime of, or will result
from, the payment,

then the Financier will, within 10 Business Days of recelving a written request from
the Borrower, repay into an account in the name of the Borrower so much of the
amount provided fo the Financier as cash collateral so that, afler making the
repayment, the Excess Amount in respect of that Facility (including, for the avoidance
of doubt, any amount which will continue o be held by the Financier as cash
coflaleral in respect of that Facility) does not exceaed the Facility Limit for that Facilty.
i

{2)  there are no Drawings in a currency other than Base Curréncy, and

L] no Event of Default or Review Event is subsisting at the tme of, or will result
froem, the payment,

then the Financier will repay into an account in the name of the Borower all amounts
hedd at that time by the Financier a3 cash collateral under clause 14.1.

Market Disruption

Application of Market disruption

The following provisions of this clause 15 apply only during the pericd of a Market
Disruption Event and only whilst such evenl continues. For the sake of clarity, should

the Market Disruption Event no longer be continuing, the terms and conditions rever
back to thosa which existed prior to the Market Disruption Event accurring.

BAE 115 SEAEIA_ ] DT



152 Market disruption

(a)

()

(c)

If the Financier delermines that a Market Disruption Event ocours in relation 1o
& Drawing for any Interest Panod, than il shall promptly notify the Bormower
that has borrowed the Drawing and the rate of interest on that Drawing for tha
Interest Period shall be the rale per annum which is the sum of:

)] the Margin; and

(i)  the rate nofified by the Financier soon as practicable and in any event
na later than & Business Days after the commencemeant of that Intarast
Pariod, to be that which expresses as a percentage rale per annum the
cost to the Financier of funding the Drawing from whatever source it
may reasonably select.

The Financier shall determine the rate notified by il under sub-paragraph (a)(il)
above in good faith. The rate so notified and any nofification under paragragh
(c) below will be conclusive and binding on the partias in the absence of bad
faith or manifest ennor.

In this document, Market Disruption Event means:

(i} al or about noon on the first Busingss Day of the relevant Interest
Paricd the relevant Screen Rate is nol available and none or only one
of the relevant Reference Banks supplies a rale to the Financier 1o
determine the Base Rate for the relevant currency and period; or

(i) before 5.00pm (Sydney fime) on the Business Day after the first day of
the rebevant Interest Period, the Financier nofifies the relevant
Bomrower that as a resull of creumstances affecting the market
ganerally [whather or nol those circumsiances, or thelr effect on the
Financier's cost of funds, subsist on the date of this document) the cost
i it of funding its funding a Drawing for thai Interest Period axcasads
the Base Rate,

153 Alternative basis of interest or funding

15.4

(a) If a Market Disruption Event occurs and the FinanGier or a Bormrowar 50
requires, the Financier and the Borrower shall enter into negofiations (for a
period of not more than 30 days) with a view to agreeng a substitute basis for
determining the rate of interast.

() Any alternative basis agreed pursuant to paragraph (a) above shall only apply,
with the prior consent of the Bomower, and then shall be binding on all parties.

Cenfidantiality

(@) Subject to paragraph (b}, the Borrower shall keep confidential and not disclose

(b}

to any other person, any information relating to the Financier described in this
clause 15.

Howeawver, the Borrawer of i1 officers or employees may disclose such
information;

{i} io the extent required by any applicable law or regulation; or
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16
16.1

16.2

16.3

(i) tothe extent i reasonably deems necessary in connection with any
actual or contemplated proceedings or @ claim with respect to this
clause 15.4,

Increased costs
cmpmsatlnn

Each Barrower agrees to compensale the Financer within 10 Business Days of
demand made by the Financer if:

{a) a Diractive, or change in Directive, in aither case applying for tha first time
after the Complelion Date (nol including a Directive or change in Direclive
anrounced before the Completion Date or a Direclive or change in Directve
which was known on or before the Completion Date would become applicable
during the Availability Penod); o

(b} a change in a Direclive's interprelation or administration by an authority after
the Completion Dale (nol including such change if it was announced before
the Completion Date); or

(¢}  compliance by the Financier or any of its Related Entities with any such
Dieclive, changed Directive or changed interpretafion or administration
directly or indirectly:

i) increases the cost of providing, funding or maintaining the Facility to
the Financer or any of s Related Entities; or

] reduces any amounl received or receivable by, or the effective retum
to, the Financier or any of ils Related Entilies, in connection with; or

{iiy  reduces the return on capital allocated to the Facility, or the overall
return on capital of the Financier or any of its Related Entities, in
conneciion with a Facility or the Financier's observance or pedormance
of s obligations under any Finance Documeant

(each an Increased Cost).

{d) In this clause 16.1, a reference 10 a Direclive does nol include a Direclive
imposing or changing the basis of a tax on the overall net income of the
Financier.

(e} Compensalion need not be in the form of a lump sum and may be demanded
as a sarias of paymeanis.

i Any demand under this clause 16.1 is 10 be made by the relevant Financier.

Increased cost claims

The Financier intending to make a claim pursuant to clause 16.1 shall notify the
rezlevant Borrower ol the event giving rise 1o tha claim and shall, as soon as
practcable after a demand by the relevant Borrower, provide a certificate confirming
the amount of its Increased Costs.

Exceptions

Clause 16.1 doas not apply to the extent any Increased Cosl is:
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16.4

17
171

17.2

(a)  atributable to a deduction or withholding for or on account of Taxes from a
payment under a Finance Document required by Bw; or

(b}  compensated for under clause 16 by the Borower, or

() altributable to the wilful default by the Financier or ils Relaled Entities of any
Iz or regulation,

Passible Minimisation

The Borrower agrees to compensate the Financier whether or not an Increased Cost
could have been avoided. However, the Financier agres o lake reasonablie sleps
that are commercially practicable in the conlext of its businass to minimise any
Increasad Cost. The Borrowers' obligation o pay any amount under a Financs
Document is not affected because the relevant increase or deduction could have
baen avoided.

Fees, costs and indemnities

Fees

The Bomrowers shall pay to the Financier:
(a) the Commitment Fee:

(i} on the last day of each quarer which ends during tha Availability
Period; and

(i) on the Repayment Date.
{b)  the Upfront Fee upon execution of this document by the Bomrowers; and

{e)  the lssuance Fee in respect of each LC Instrument issued under this
document quarterly in advance commaoncing on the date of issue of the LC
Instrument:

(i} on iz Drawdown Date; and

i) on the last Business Day of each subsequent 3 month period wntil the
later of its expiry and the date the Financier receives payment of all
amounts due in respect of the LT Instrument pursuant 1o this
document.

Broak costs

{a)  Ifthe Financier receives or recovers all or part of any Oulstanding Amount of a
Drawing or overdue amount under a Finance Document (Received Amount)
before the last day of the then current Intarest Perod, the Borfower must pay
to the Financier within 2 Business Days of demand the amount (i any]) by
which:

(i) the interest which the Financier would have received on the Received
Amount for the period from the date of receipt or recovery of tha
Received Amount to the [ast day of that Interest Penod, had it been
paid an thal last day,

axceeds;
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(i)  the interest which the Financier dedermines that it would obilain by
placing an amount equal to the Received Amount on deposit with a
leading Australian bank {or Neaw Zealand bank if the Received Amount
is denominated in MZ$) for tho pericd from the Business Day following
recelpt or recovery and anding on the last day of thal |nterest Period.

{b) I for any reason the Bomower revokes, or fails to draw in accordance with, a
Drawdown Notice given by it, then within 3 Business Days of demand the
Eorrower must pay to the Financier the amount which would have bean
payable under paragraph (a) if the Draw had been drawn down and prepaid
on the specified drawdown date.

17.3 Refundability

All fees payable under this document are non-refundable.
18 Genoral
18.1 Guarantor's acknowledgement

Each party entering into this document as a guaranior:

{a) consents to the provision of the financial accommodation set out in this
documeni to the Bormowers;

(p)  confirms that

(i) nothing contained in this document affects the validity and
enforceability of its Guaraniee;

(i) the finandal accommodation provided under this documenl conslitulos
"Guaranteed Money" Tor the purposes of the Guarantee and Indemnity;
and

(i)  the Secunty exiend 1o and secures the performance of the Bomowars”
abligations wnder thes docwumant.

18.2 Application to Transaction Documeants

If anything in this clause 18 is inconsistent with a provision in another Finance
Documant, then the provision this document prevails but only to the extent of the
inconsistency.,

18.3 Gowverning law and jurisdiction
This documeant ia gowarned by the laws of Mew South Walas.,

18.4 Jurisdiction
Each Qbligor irrevocably and unconditionally submits to the non-exclusive jurisdiction
of thae courts of that place (and any court of appeal) and waives any right to object 1o

an action being Brought in those cours, including on the basia of an incomaeniant
forum or those courts not having jurisdiction,
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Initial Borrowers

Address for Notice

Teal

Fax
Emeail
Altention

Funding Office of the
Financier applicabla to this
Initial Borrower

Name
Company number

Address for Holice

Tel

Fax

Email

Attention

Funding Office of tha

Financier applicable (o this
Initial Borrower
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Schedule 1

Partias and Details for Motices

Royal Wolf Trading Australia Pty Limited
OES 244 417
38 069 244 417

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

(612) 9485 4000

(612) 9423 6923
ghaken@royabvolfl.com.au
Chief Financial Cificer

Sydnay, Ausiralia

Reyalwolf Trading Mew Zealand Limited
1062072

Lewel 2, 22 = 28 Edgeworth David Avenue,
Hornsby MSW 2077

(612) 9485 4000

(612) 0423 6923
gbaker@royalwolf com.au
Chief Financial Officer

Auckland, Mew Zealand



Initial Guarantors

Addross for Notico

Tel
Fax
Email

Attention

Address for Notice

Tel

Fax

Attention

W tEl AR B ST

Royal Wolf Holdings Limited
121 226 793
91 121 226 793

Level 2, 22 = 28 Edgeworth David Avenue,
Hornsby NSW 2077

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

Chief Financial Officer

Royal Wolf Trading Australia Pty Limited
D69 244 417
36 068 244 417

Lewal 2, 22 = 28 Edgeworth David Avenue,
Harmsby MNSW 2077

(612} 9485 4000
(612) 8423 6923
gbaker@royvatwolf. com.au

Chief Financial Officer



Address for Hotice

Tel
Fax
Emall

Attention

Mame
Company number

Address for Nolice

Tl
Fax
Email

Attention

Name
Company number

Address for Notice

Tal
Fam
Email

Attention

F.l__'l' LI Ill_ 1 ffaPaay

Kookaburmra Containers Pty Ltd
09 T35 050
22 079 735 050

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

(G12) 9485 4000
{612) 9423 6923
ghaker@rovalwoll com.au

Chief Financial Officer

Royalwolf Trading New Zealand Limited
1062072

Level Z, 22 = 28 Edgeworth David Avenue,
Homsby NSW 2077

(612) 9485 4000
(612) 9423 GO23

ghakern@royakwoll com.au

Chiel Financial Officer

Royahwolf N2 Acquisition Co, Limited
2115393

Level 2, 22 - 28 Edgeworth David Avenue,
Hormshy N3W 2077

(612) 9485 4000
(612) 2423 G923
ghakerf@rovalwoll.com.au

Chief Financial Officer
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Financier

Mame Caommonwealth Bank of Australia
ABM AEM 48 123 123 124
Funding Offices Sydney, Australia and Auckland, New Zealand

Motice Details for the Sydney Funding Office

Address for Notice Loans Administralion Team
Level 9
101 George Straet
Pamamatia NSW 2150
Australia

wilh & copy 1o

Attention: Qi Mustonen/Bowen Taylor
Commonaaallh Bank of Ausiralia
Level 22, Tower 1, 201 Sussex Streal
Sydnay NSW 2000

Ausiralia
Tel 1800 1156 881
Fax 1300 857 262 with a copy to +61 2 9118 4204
Email corplend{@icba com.au with a copy to:
Bowen Tavionfcba.com.au and
Clarisza. Soesani@cha.com ay
Attention Team Manager

Motice Details for the Auckland Funding Office

Address for Holice Mew Jealand Loan Administration Team
Level 5
Albert & Wellesley Streets
Auckland, New faaland
Tal +G4 9 307 5609
Fax +64 9301 9163
Emall Imsecurities. derivativesgash.co.nz with a copy lo:
Bowen, Taylonfcba. com. au and
Clarissa Soesaniof@chas com.au
Attention Team Manager
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Schedule 2 - Facility Summary

FACILITY A

multiple option facility

Rewvolving multi-option facility for provision of:

Currency:

Type:

+  cash advances;

« lalters of credit;

+  bank guarantoas, and

+  pedormance bonds,
Available to: Each Borrawer -
Facility Limit:

AS50,000,000 as reduced by the total of all reductions in
accordance with this document

The Base Currency or Optional Currency

Baza Currency

Australian Dollars

Dptional Currency:

Mew Zealand Daollars or any other currency that the Financier
approves in writing as an Optional Currency, in its absolute
discration.

Repayment Date:
Purpose:

31 July 2017

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

Availability Period:

The period from the date of this document io the earlier of:
{a) the date which is 30 days before the Repayment Date; and

{b)  the date on which the Facility A Lima is cancellad in full or
permanantly reduced to zero in accordance wilh his
document.

Repayment:

Drawing
restrictions:

MBS P00

= |n relation to the each Drawing which is a Cash Advance under
Facility A, bullet repayment on the Repayment Date; and

= jnrespect of any other Drawing under Facility A, on or before
the Repayment Date.

Mot applicable




Proepayment and
cancellation
restrictions:

The Facility may be prepaid or canceled in whola or in part on 2
Business Days priar written nolice o the Financaer,

Unless the Financier olhansse agroes, a prepayment of only part
of the Utilised Commitment for this Facility must be for 8 minimum
amourt and in an integral multipte specified in clause 7.11.

Amourits prepaid under the Faciliies may be redrewn.

Margin In respect

of Cash Advances:

The Margin of 1.50% applies from the date of this document up o
ihe date on which the first Compliance Certficate i delivered.
From tha date following the delivery of the first Compliance

Certificate, the following Margin matrix applies.

Margin
1.85% per annum

Nel Dabl Leverage Ratio
»2,75x

>2.6us2.75x 1.60% per annum

»2 2552 Bx 1.40% per annum

=2 D=2 25 1.30% per annum

=2.0x

1.20% per annum

Tha Margin applicable to a Drawing which iz a Cash Advance will
ba sat on the first day of the apphicable Interest Period. Margin
adjusiments will take effect on the first day of the next Inerest
Period commencing after the date of delivery of the most recant
Compliance Certificate.

interest Rate:

The aggregate of the Base Rate plus the Margin

[—

Interast Perlods:

E—

1,2, 3,4, 5 or 6 months or any olher period agreed between the
relevant Borrower (or Royal Wolf Trading Australia Pty Limited or
Royal Waolf Holdings Limited) and the Financiar,

Interest Payment
Date:

Tha last day of aach Interest Period and each dale of repayment
or prepayment of all or part of a Drawing.

Issuance faa in

respect Drawings
the issuance of

LC Instruments

The issuance fee appicabla to each Drawing by the iesuance of
an LC Instrumant s tha LE Rate calculated on the face value
amourd (or, whare the LC Instrument is danominated in an
Optional Currency, the Base Curency Amount of the Tace valwe
amourid) and term of each LT Insirumen isswed under this
documant, whera the LC Ratoe is equal fo the applicatle Margin
for an equivalent Drawing in the form of a Cash Advance under
Facility A. The minimum issuance fee payable per quarter is §50
par quarier,

The Issuance Fee is payable under and in accordance with dause
17.1 of this document.
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Upfront Foee:

Commitment Fes:

Upfront Fee: 0.25% of the Facility A Limil. The Upfront Fee is

payable under and in accordance with clause 17,1,

Commitment Fed:

# where 75% or more of Facility Limit & drawn: 40% of the
applicable Margin per annum; and

¢ where less than 75% of Fadlity Limil is drawn, 50% of the
applicable Margin par annum,

calculated on the daily balance of the Unused Commitment from
the dale of the Facility Agreement and ending on the lasl day of
the Availability Period for the Facility,

Tha Commitment Fee is payable undar and in accordance with
clause 17.1

FACILITY B

revolving cash advance facility

Type: Revolving Cash Advance

Available to: Each Borower N

_Fu-::mty Limit: AS$20,000,000 as reduced by the total of all reduclions in
accordance with this document

Currency: Tha Base Currency or an Elpliaﬁal Currancy

Base Currency Australian Dollaes

Optional Currency:

Mew Zealand Dollars or any ofher currency that the Financiar
approves in writing as an Optional Currency, in its absolute
discralion.

Repaymant Date:

31 July 2019

Purpose;

Restructuring existing debt under the ANZ LOO and AMZ NZ
Facility Agreemeant and esiablishing a dub facility for genaral
corporale purposes |

Availability Period:

The period from the date of this document to the earier of:
(&) the date which is 30 days before the Repayment Date;

(b) the date on which the Facilty B Limit is cancelbed in full or
permanantly reduced lo z&n in accordance with his
document.

Ropaymant:

Drawing
restrictions:

Bulle! repayment on the Repaymant Date
Mot applicable
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Prepayment and
cancellation
restrictions:

The Facility may be prepaid or cancelled in whole or in par on 2
businass days pricr wiithen rotica to the Financier.

LUnless the Financier otherwise agrees, a prepayment of only part
of the Outstandeng Amoont for this Facility must be for & minimwm
amount and in an integral multiple specified in clause T.11.

Amounts prepaid under the Facilities may be redrawn,

Margin in respect
of Cash Advances:

The Margin of 1.75% applies from the date of this document up to
the date on which the firsi Compliance Cerlificate is deliverad.
From the date following the delivery of the first Compliance
Certificale, the following Margin malrix applhes,

Net Debt Leverage Ratio Margin

=2 T 2.15% per annum

=2 Sxs2 Tox 1.85% per annum

»2.25%52 5% 1.65% par annum

=2 Ou=2 25 1.55% par annum

=2.0x 1.45% per annum

The Margin applicable to a Drawing which is a Cash Advance will
be set on the first day of the applicable Interest Period. Margin
adjusiments will take effect on the first day of the ned Inlerast
Period commencing after the date of delivery of the maost recent
Compliance Cerificate,

Interest Rate:

The aggregate of the Base Rate plus the Margin

Interest Pericds:

1, 2, 3, 4, 5 or & months or any other period agreed between the
relevant Borrower (or Roval Wolf Trading Australia Pty Limited or
Royal Wolf Holdings Limited) and (he Financier.

Interest Payment
Date:

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

Upfront Fee:

ML 193984041 (W07 )

Upfront Fee: 0.40% of the Facility B Limit. The Upfront Fee is
payable under and in accordance with clause 17,1




Commitment Feo:

Commitment Feo:

» where 75% or more of Facilty Limit s drawn; 40% of the
applicable Margin per annum; and

# where less than T5% of Facility Limil Is drawn, 50% of the
applicable Margin per annum,

calculated on the daily balance of the Unused Commitma from
the date of the Faciity Agreament and anding on the last day of
the Availability Period for the Facility.

The Commitment Fea is payable under and in acoordance wilh
clause 17.1
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Schedule 3

Drawdown Motice

Taon Commonweaalth Bank af Australia (ABM 48 123 123 124)
{Financier)

From: [Inzert full name of Barrower] ABN [Inserd ABM]

{Borrower)
Date: | |
DRAWDOWN NOTICE
Facility agresment dated [ ] (Facility Agresment)
Dear Sirs

Unless otherwise defined, exprassions usad in this notice have the meaning given to them in
ihe Facility Agreament.

This iz a Drawdown MNotice and is imevocabla.
Wa give you nolice that the Borrower requires a Drawing as follows:
Facility [nsert Faciity A or B]

[ redation to Facility A insert: nature of drawing (eg cash
advance; letter of credit, bank guarantes or performance bond)

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

Amount (including ASNZS*

relevant cumrency

A% andior NZS):

Purposa: [insert] [If a Drawing by the isswe of an LC instrument under the

Facikly A, describe details of the LC Secured Conlract and attach
a copy. If there is no LT Secured Coniract, then stale the
purpose for which LG Instrument iS5 requined]

Interest Perod** [ ]manth{s)

Payment Instructions®™: Account number: [insert]
Apcount nam: [insan)
Bank and branch: [Insed]
BEEB; [insart)

Beneficiary™ [insert name and address of baneficiary]
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Expiry Date* [inser], baing a date not after the Maturity Date
Place of delivery" [msert name and addrass)

“dalote the non-rekevant cumancy b the drawing )
“*dolabs if not deawing 6 caeh advanss olhaniss complaio details
* dalata if not requasting a lotter of cradil, bk guaranies of performance bond, otharwise inserd details

We reprasent and warrant that:

1. each representation and warranly under clause 10 of the Commaon Terms Deed Poll
is true and correct on the dale of this Drawdown MNotice and will be true and comect
on the proposed Dravwdown Date (both before and after the Drawing is mada) in each
case with referance to the facts and dreumsiances existing at that time; and

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

Yours faithfully

[Insert name of Authorised Officer]

Faor and on behalf of [Insert name of Borrower]
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[nsen date]

Schedule 4

Form of Australlan Verification Coertificate

To: Commomavealth Bank of Australia (ABMN 48 123 123 124)
Level 22, Tower 1, 201 Sussex Streel, Sydney NSW 2000
(Financier)

From: [insert namea af Comparny]

Verification Certificate — Facility Agreement with Royal Wolf Holdings Limited and
others dated [date] (Facility Agroemant)

lamanofficerof [ JACH[ | {Company) and am authonsed Lo give this verification
cerificate for and on behalf of the Company. Terms defined in the Facility Agreement apply
in this verification certificate. We certify that:

1. Attachments
Allached ara lree, complele and up-to-date copies of the following, which as at tha

tirne i meeting refered to in paragraph 4 was held and a3 al loday, are in full Torce
and effect, and which have nol been revoked, suspended or amended;

(&)

(&)

(e)

(d)

()

(constituent documents) the corlificata of registration and consfitufion of the
Company (marked A); and

[if applicable, otherwisa raly on paragraph 2 below] (corporate
documents) each documant which evidences any other necessary corporate
or other action of the Company in conrection with ihe Finance Docurments 1o
which it is intended to be a party, excluding the minutes of the meeting of the
directors of the Company referred to in paragraph 4 below (marked B).

[if applicable] [power of altorney) a power of altormey granted by the
Company for tha axecution of the Transaction Documents to which it is

intended to be a party (marked C):

1] duly executed under common seal or by bwo direclors or a direcior and
secretary; and

(i} showing evidence of stamping, if applicable, and avidancs af
registration in each applicable jurisdiction;

[if applicable. If none to be attached, instead include a statement; The
Company has no Material Authorisations which have not boen disclosod
to you. T (material Authorisations) each of its maleral Authonsations
{marked D)

[Insert other attachmenis to be verfied],
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2. Corporate documents

Dither than the minutes of the mesting of the directors of the Company referred 1o in
paragraph 4 below, there are no other documaents which evidence any othar
necessary corporale or other action of the Company in connection with the Finance
Documents to which il is intended o be a party,

3. Corporations Act

The Company is nold prevented by Chapler 2E or any other provision of the
Corporations Act from entering into and porforming any Transacton Documant (o
which it is expressed to be a party.

4. Directors’ meeting

At a propery convened and properly held meaating of duly appointed direciors of the
Comnpany, at which a gquorum of directors entitled fo vote was present and acting,
resolutions were duly passed;

(a)  approving the terms of each Finance Document Lo which the Company is
mpressed o be a pary;

(B)  resobing that:

(i) the Company’s entry into each Finance Document to which it is named
as a party is for the commercial benefit of, and In the best Interests of,
the Company because [insert description of commercial benefit to

the Company (as opposed o corporate group or other entity]];

{ii} thera are reasonable grounds to expect, and basad on thoss grounds it
is expectad, that the Company s prior to entering info the Finance
Documenis, and after entering into the Finance Documents will be,
able to pay all its debts as and when they become due (afier incuming
any liability which it proposes to incur arcund the time i enters inlo
them);

(ch authorising the Company to anter inlo, sign, deliver and perform aach Finance
Document [and any related ancilary document) to which it is named as a party,
and

(dl  appoinling the persons ksted in paragraph 5 as the Authorized Officers of the
Company.

All provisions in the Corporations Act and the constitution of the Company relating to
the declaration of direciors’ interests and the powers of interesied directors to vole
were duly absarved ai or bafors the maating.

Minutes recording the resolutions refarrad to above were prepared and recorded in
accordance with sactiom 251A of the Corposations Act.
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5. Authorised Officers

The following persons are notified as Authorised Officers’ of the Company with their
spacimen signatures:

MHame Positlon/title Date of birth Specimen signature

Hama in &l (plewsa prird) “Marem i Tl (gleass penl)

L& persan signing Uhig vesiflgation certificals canmal be namied 36 an Authoicsd OFer in this certficebe (35 they shauld not ke
werifying their oW dignature) unkess Chal person & 5 sole disemor and sole secretary of the Cosnpany, o wnless anather
persan Signing e werifiation corlioate i varilying el Signatune.

a2
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Schedule 5

Form of Mew Zealand Directer's Certiflcate

TO: Commonwealth Bank of Australia ACH 123 123 124)
Lawel 22, Tower 1, 201 Sussex Street, Sydnay NSW 2000
AMD TO: Minter Ellison Rudd Watls

| [name of director], a director of [name of company] (the Company) cenify as follows:

1. Board resolutions
1.1 The board of directors of the Company (the Board), having taken all relevant
factors inlo account, has passed all necessary resolutons (Ihe Resolutions)
[
{fal  approve tha transactions (the Transactions) conternplated by the documants
listed in the schedule to this cedificate (the Documenis) and the Documents
thamsalvas;

(B)  authorse execution of the Documents by the Company in the manner in which
ithey have aciually been execuled; and

fe)  authorise the persons specified in paragraph 10 below to give any nolices and
other communications and lake any other action required under, o in
connaction with, the Documents or Transactions on bahalf of the Company.
2 The Resolutions were duly passed
OPTION 1 (Written resclutions)

in writing signed by all of the directors of the Company entitled to receive notice of a
board maeling.

OR
QPTION 2 (Meating)
al a meeting of the Board:
fa)  which was properly convened, and
ib) in rezpect of which all qguorum requirements were duly obsensed.
1.2  The Resolutions remain in full force and effect.
2. Directors’ self-interested transactions

DOPTION 1 (Ne Interested Directors) To the best of my knowledge and belef and
after making due enquiry of each direcior (as that term is defined in section 126 of the
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Companies Act 1983 (the Act)) of the Company, no such direcior has an Inleres! (as
that term is defined in section 139 of the Act) in the Documents of Transactions.

OR

OPTION 2 (Interesiad Direclors) To the best of my knowledge and balief and after
making due enguiry of sach director (as thal term is defined in section 126 of the
Companies Aci 1993 (the Act)) of the Company, it has been determined thal one or
maore of the direciors (as that term is defined in section 126 of the Act) of the
Company is, or may be, imerested (as that term is defined in section 138 of the Act)
in the Transactions and such inlerests have been entered in the interests register
accordingly. The Transaclions have been disclosed 1o all shareholders of the

Company,

2.1 All of the entitled persons of the Company have agreed in writing (under
saction 107(3) of the Act) to the Company's entry into and performance of the
Docurmnents and the Transactions (50 that nothing in sections 140 and 141 of the Act
will apply to the Transactions).

2.2 In approving the Documents and the Transactions, the Board, after 1aking into
account all relevant factors, has determined that the Company is recenving, or will
recaiva, fair value under tham.

3 Corporate benafit atc.

3.1 Inapproving the Documents and the Transactions, the Board, after taking into
account all relevant factors has determined that it i proper for the Company to enter
inte the Documents and the Transaclions and that

OFTION 1 (Benefit of Company) the Company's anfry into and performanca of the
Docurments and the Transaclions is in the best interasts of the Company.

O

OPTION 2 (Banefit of Holding Company) (pursuant fo an exprass provision in the
constitution of the Company) the Company’s entry into and performance of the
Documants and the Transactions is in the best interests of the Company's holding
COMmpany.

3.2  Indetermining that the Company enter into the Documents and the
Transactkons, the directors of the Company have acied for a propar purposa,

4, Shareholder resolutions and approval

41 OPTION 1 (No major transaction) It has been determined thal the
Transactions do not constitule 3 “major transaction” for the purposes of secton 129 of
fhe Act.

OR

4.2  OPTION 2 (Major transaction) |l has been delermined that the Transaclions
are or may be a "major transaction” for the purposes of section 129 of the Act.
Accordingly, the sole shareholder of the Company has by spacial resolution:

(a) approved the Documenis and the Transactions; and
(b)  confirmed, approved and ratified the Resclutions.
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The special resolutions remain in full force and effect.
5. Due execution

Each of the Documents has bean properly executed by the Company in compliance
with its constitution and section 180(1) of the Act. Each Document that is o deed has
been properly executed and delivered in compliance with section 9 of the Propery
Law Act 2007 (the PLA).

6. Solvency

6.1 | am not aware of any formal step having baen taken to appoint a recaiver fo
the Company nar am | aware of any iiquidation proceedings or voluntary
adminkstration proceedings that have been commaenced by any person agains! the
Company, of thal are intended or anficipated by the Compary.

6.2 Having taken into account all relevant factors, (including, in the case of a
guarantes, all nghts of contrbulion and subrogation to which the Company would be
entitied if called upon Lo perform its obligations and the sclvency of the guaranteed
parties), the Board has determined that the value of the consideration or benelit
recened, or to be received, by the Company is not less than the value of the
consideration provided, or 1o be provided, by the Company.

6.3  The Company:
{c) = able to pay its due debls and is nol insohvent;

{d)  will be able to perform its obligations under the Documents and the
Transactions when required to do so;

(@)  wil not become unable to pay its due debts or insolvent as a result of the
Documants or the Transaclions;

if) iz not engaged, mor is it about 1o engage, In a business or ransaction for which
the remaining assels of tha Company ara, given the nature of its business or
transaction, unreasonably small;

{g) does nolintend lo incur nor does il believe or reasonably should belleve that it
is incurring debts beyond its ability to pay; and

{h)  has no intention of prejudicing any of its creditors (within the meaning of
subpart B of Parl 6 of the PLA) by its entry into the Documents or the
Transactions.

7. Financial assistance

OPTION 1 (No Financial Assistance) The Documents and Transactions do nol

include or involve any provision by the Compary [directly or indirectly) of financial

asslstance in connection with the purchase of a share issued, or 1o be issued, by the

Company or its holding company.

OR

OPTION 2 (Financial Assistance)

a5
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10.

T.1 The Documents and Transactions do or may include or invohe the provision
by the Company (directly or indirecily) of financial asststance in connection with the
purchase of g share issuad or to be issved by the Company or its halding company.

T.2 All of the Company’s entithed parsons hawve agreed in writing under
saction 107(1)(e) of the Act 1o the giving of the financial assistance otherwise than in
accordance with sections 76 o 80 of the Acl.

7.3  The Board, having regard to the most recent financial statements of the
Company and all other circumstances which affect, or may affect, the value of the
Company's assets and the value of the Company's liabilities, including contingent
liabilities, has determined on reasonable grounds thal the Company will, immediately
after the giving of the financial assistance, satisfy the Solvency Test as set oulin
section 4 for the purposes of section 108(5) and section 108{5)(A) of the Act.

T.4  Each of the directors of the Comparny who voted in favour of the giving of the
financial assistance has signed a cerlificate, staling that, in their opinion, the
Company will, immediately after the financial assistance is given, salisly the Solwency
Test, and those directors continue to be satished on reasonable grounds that the
Sofvency Test will be salisfied mmediately after the financial assistance is given,

Consents and Authorisations

OPTION 1 (Mo Consents) Except for any consent, approval or authorisation
previpusly referred io in this cedificate, no congents, approvals or authorisations are
required by the Company for eniry into, execution or performance of the Documents
and the Transactions.

OR

OPTION 2 [Consents Dbtained) Al consents, approvals and authonisations required
by the Comgany in connedion with tha antry into, execution and peformancs of tha
Documents and the Transaclions have been obtained on an unconditional and
ungualified basis and remain in full force and effect,

Constitutional decumanis

The copy of the cerificate of incorporation and the constitution of the Company
(incorporating al amendments) which s beld on its records as maintained on the
Companies Office wabsite as al the date of this cerdificate, which is attached to this
cariificate is compleie, correct and includes all alterations (o dale.

Authorised signatories

The following are the true signatures of the persons who have been authaorised ([any
one of them acting alona]Tany teo of them acting fogether]) to give any notices and
othar communications, and to take any other action reguired, undar or in connection
with the Documents on behall of the Company,

Mame Pasition Signature

A8
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DATED:

Hama:

Schedule of Documents

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

Conditions Precedent to first Drawing

Tha Tollowing s the list of lems referred 1o in clause 6. Certificalion of an item must comply
with elause 6.3 of this document.

ltems to be provided to Financier:

Degcription Earm

certificate

2. Kivow your
Cusiomer

& Finance

Documents

4. Mulli-
Jurisdictional
skalament(s)

£, Legal opinions

BE_ 11390401 WHOT]

& varification cerificets for each Austalian Obligor in the form set Criepirnad
out in Schedule 4 and a direciors” cedtificate for each New

Zealand Obligor in the form set out in Schedule & in each case

praperly complated and wilth all required atlachmants, duly signod

by a dimsclor or company sacrskary dafed no aaclier Ban

2 Bassinass Doays bafore Finencial Close

‘Completion of the Financler's KYC Checks in respect of sach Cirigginal

Oblligor and their respecilve Authorised Officers, and any ather
persen for wham the Financier reasonably belleves that an
applicabla cislomes idantification procedune mus] be conduclad n
connaction with the Finance Documents and tha transaciions
conlemplated by those documents,

Each Financa Docurment requined by the Financier as a pre- Oiricpierad
condition to Finmncial Close, propady executed by all padies to it
{otihver than the Financier) and, whore applicabo

. in registrable form, together with all things. ncluding
documanis) necessary bo registar the Finance Document in
oach relevan jurisdiclion and evidence of the regisiration
on the Personal Property Securitles Reagsler of esch
financing stalemen! (a5 definad in tha Australian PPSA)
ardd evidence of the regisilration on the Mew Zealand
Personal Property Securibies Register of each financng
statement (a5 defined in the NZ PPSA) raquirad by the
Financier io perfecl any Security Interest craated undar ha
Finance Documents; and

* nawing had sl Taxes pakd on itor, I not elready peid,
sufficiant zame day funds to anabla the paymant of any
Taxes chargesbls on &, tagelher with sl things (ncluding
documents ) necessary 1o pay those Taes
Multi-urisdictional statement(s) signed on behalf of each Obligor Original
wh pronvid @3 @ Securily whens any of the rekevant Securad

Propeny B siluabed, or @ken wdes thi Debies Ach 1997 (NSW) o
be siuated, in Mew South Walkas

Legal opmions accapiable 1o, and addressed to, he Financoer Cinginal
from:

« Mlintor Ellison, lagal advisers 1o the Financier as 1o Avsiralian
lver: ard

» Minter ENison Rudd Walls, legal advisers 1o ihe Financier s o

4R



10.

11

12.

13

Title Documanks

Shira registers

Dlﬂﬁargea;{d_

releases

Insurance

Hedging
Procass agant

Mew Zopland
enlilled person's
agreamaenis

Sacurited
Finpnsca
Document

Other items:

1d.

i

Soarches and
enguirias

TIT1REE4 | [W2ID0T]

[ &n entithed parson’s agreement for asch of Royabwolf Trading New |
| Zealard Limfled and Royahsoll HZ Acquisition Co. Limited, signad |

Mew Featand kaw,

Each Titla Docwment in respect of frve Sacurad Proparty. This
inciudes:

& share carificales for all the Eaued share capital of each
Obligor [other than Royal Woll Holdings Limiled), logether
with exoculad undabed blank ransler forms for all sharas

- Tha share register maintained by aach Obligor (other than
Royal Wall Holdings Limited) in respact of all sharas issuad
by i

Dul:'g.r cmmleleﬂ and executad dlschnfgea and ralaasas in
registrabla form, of any Secwrity Inlares! (elhar than a Parmibad
Securily Inlmresi) exlsting over the Secured Proparty.

Evidonco that all insurances required under the Finonce

Dcurnents ar i place, noting tha intemests of tha Security
Tustes as raguired undes the Finance Documenis

‘Hedging Policy

Evidance that any procass agent appointed wnder the Financa
Daocurments who is not an Oblsgor has accepled s appolntment

by the sharehobder of each of thoss companies.

" Each requast for nomination from Royal Woll Holdings
Limited in respect of each Security and this documant;

- Each ‘Momination Caniflicate’ (as defined in the Securily
Trusi Dead) n respact of each Security and this
document;

. Each Accossion Dead (STD) in respact of tha Financier,

in gach case properly executed by all parties o it or such other
evidenca that each Security and fhis document i a Secuned
Finance Document, and the Financler Is a “Benefician”, bor tha
purpesas of the Security Trust Deed,

Oingnnal

Cerified

Original

Carfiliad

Cariied

Original

Oiriggiraa

Original

The reswits of Bl searches, enguiries and requisitions on ithe Financiar's behall
with rasped 1o aach Obligor and the Secuwed Property, incheding all searches of
tha Parsonal Proporty Securities Fegister in respect of ha Secuned Property

and aach Obligor
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Schedule 7
Selection Notice
[BORROWER'S LETTERHEAD]
[Date|

T Commormvesith Bank of Australia ABN 43 123 123 124
Lewvel 22, Towar 1, 201 Sussex Street, Sydney NSW 2000

Aflention; Senior Relationship Manager

Selection Motlce - Facllity Agreement with Royal Woll Holdings Limited and others dated [dates]
(Facility Agreement)

W give you Irevocable notice to continue Drawings for the Interest Penod salected below.
Expressions dafined in the Facilily Agreamant apply in this Selection Notice,

Cagh Advaned

Drawing amount AS[ ]

Interast Period [ ]monthis)

Selection Dals |darte], which s a Business Day
Representation and wamanty

We represent and warrant that excepl as disclosed below, no Review Evant or Event of
Default subsists and thal each representation and warranty under clause 10 of the Commaon
Tems Desd Poll is comect and not misleading as if made at the date of this Selection Nofice
and the above Selection Date, in respect of facts and Groumstances al each ime,

Disclosod exceplions 1o the above paragraph and the stalus of remedial action ane as
follows:

Exception Remedial action status proposed/endertaken

[Clause and description] | |Describe action undertaken/proposed)|

We acknowledge that disclosure of these exceptions will not prejudice the Financier's rights
under the Facility Agreement or alfect the operation of clause 10.2 of the Common Terms
Deed Poll.

Authorised Officer of [name of Borrower]
Mame and tile {prini)

a1
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Schedule 8

Form of letter of crodit

COMMONWEALTH BANK OF AUSTRALIA
ABN 48 123 123 124
IRREVOCABLE STANDBEY LETTER OF CREDIT NUMBER ......
DATED (issue date)

Commonwealth Bank of Austraka ("the Bank™) hereby issues its Imevacable Standby Latter of
Credit for an amount not exceading [Insart cumrency & amount] on behalf of

[Insert name of applicant] (the Applicant”) in favour of [insert name of beneficiary-bank]
(“the Beneficiary) in connection wWith o)

Euxpiry Data [insert expiry date]
Flace of Expiry [insert place of expiry]
Available onby af Commonweaalth Bank of Ausiralia
Institutional Banking
Level 5,
48 Martin Place
Sydnay NSW 2000
By Drafis on Commonwoalth Bark of Australia
Institutional Banking
Level 5,
48 Marlin Place
Sydney NSW 2000
FPayable al Sight
Enfaced Drawn under Commonwealth Bank of Australia Irrevocable Standby
Letier of Cred® Nuwmber [insert LIC Number] dated [insert date of
LiC]
Issuad in
Connaction with T |

Orclara for payement under this Letter of Cradit must require payment to be made to an
account with a financial institution in the name of the Beneficiary or a3 directed by the
Baneficiary or o the order of the Baneflciary, must be delivered to Commonwealth Bank of
Ausiralia at the place specified above on or before Spm on the Expiry Dale and be
accompanied by a wiitten declaration stating that:

aj the declarants are bwo officers of the Beneficiary, making the declaration on behalf
of the Benaficiary,
b} the declarants have authorily to make the decaration on behalf of the Beneficiary;
) the declaration Is given under Latter af Credit No...........
52
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dj the amount claimed is not more than the maximum aggregate amount available
under that Letter of Credit Number .....oe- da8bed e

a) the amount claimed represents an amount or amounts due and remaining unpaid 1o
the Beneficiary BY [voervermarmmnen]

The amount of the Latter of Credil will automatically reduca by all the amounts drawn undar

it

There is no responsibility on the pard of Commorwealth Bank of Australia to investigate the

authenticity of the declaration or the capacity or enfitlerment of the declaranis to make the

declaration,

All bank charges for the Letter of Cradit ane for the account of the Appbcant or otherwise
instructed by the Applicant,

This Letter of Credit is subject to the Uniform Cusloms and Practice for Documentary Credits
(2007 Revision) InMemational Chamber of Commernce Brochure Mumber G00.

Commonwealth Bank of Ausiralia engages with the Baneaficiany that drafis drawn under and
in compliance with the terma of this Letter of Credit are payable at Sight.

On behall of Commonwealth Bank of Auslraia.

Aathortosd Signaiory Aieriad Eigelon

ghereil cticantl sl ot oo
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Schedule 8

Form of bank guarantes

Cormmomaeatth ok

el T S O A etk
A R S 1 A

Bank Guarantee

[ G-mTEERC--
Ta |MﬂFﬂ-‘|ﬂ.ﬂ’_&w
[ Favourss'y
Security lor chiigstions of
{Chursarman’}
The Cumizmaris reguinedita o tha F, for o poformanca of chiigatigne undat @ onbad oo

wal MEERT DETALS E.G FAYMENT OF ARENT FOR PREMISES AT XC0GSATISFACTORY COMPLET DN OF
B |LEH R WORK AT SOQRETIRFACTORY CONNED TN OF WATEAFLECTRIGITY SUPPLY AT XK

Cmima neeain B ok, of Averrala ABN A5 125 130 134 [ Bark) raa agised [0 provioe [his peammen wiieh e Freoies
Pty agroedl (0 e ol 88 P sl d "

Tha Bank uncendll enally oo weiliers duima ndl aay suim which mey om lims ko e be oo manded By
HFWHHJWWINT

Cumranbasd Amaunt | wards e Fgures)

[ ==INSEnT ARCLET 1N WD | [F==miGmar FiunE.s

This puararioa s o conlinue Ll oae of 150 folosihg censts coou:

@ i Fnnk s wes wylian nofloson B n e Fevcoro e Bis guse iobees o l3nges magqaed;
& (e el of e geareniss o e Bank;
parpiaed i B Fpaguins by P Bank of e afui of e ol S goe] or fych skl Sum b Say e
Mhhl’lnhu.

= (h skl of the Eapiry Dale namely «<PMEERT EXPIY DATE=>, and fo devand oy b mate on te Bank
Lirisss made and oo Fyveied 15 The Bank peioe o P Eapiy Date.

Ehovid the Favoures MMhMMIMmhmmmlﬂhMUlmmrtumm
e Clid il el A MU, B 15 oo Rlien BBy dgioed INE Seilh pa pment wil Be Mads 1 M Favauieg kit
Iu-i|l|rlli-uﬂulnhmmﬂmhﬂnﬂmwmmwhtauﬂmnhhhmumum Thea
m“hﬂﬁ?Mnmm“ﬂrdwsHMWdhFb.wn-u'rumuximh

airwrlicy o T wiFan AolTCen o of th P wae s b ot et 1 1 Fvicuson
Prowifad mwsye thal [ha Bans =ay ai HU'WHMW‘HHN ﬁITH'FMHwﬁm
“ﬂﬂm‘lﬂmhﬂlm And teispan T Bank's banEey unoer chis Quaraniosd shal
§omEmn
T Beareslit of 1hi gui irairtess bs | s e ol i Bl sy by thes F [ #l lhe
I - -'Imﬂ mmnl capatis o axalgnime by e oy b pad
Daodat  |<«MSERT PLACE OF IS5UE== | [eeletitas |
daye!  [eoMGERTMGNTMee | |esvERRes |
Fot e
Commomssath B ol &usirais
Cin Beshall 8 Erderpes i Savices
Wisrager, Bark (aromoss PusFoas Mnatse Services
Pusbese Finarce Serdom. Lovkod Aag 336, 5l v bor NGW 2178
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Schedule 10

Form of Prepayment nolice = clause T7.11

T Commonwealth Bank of Australia [ABN 48 123 123 124)

i(Financier)
From:  [Insed full name of Barrower] ABM [Inserd ABN]

i Borrower)
Date: [ |

Prepayment Notice
Facllity agreement dated [ ] (Facility Agreement)

Date:

Unless othersise defined, expressions used in this notice have the meaning given o them in
the Facility Agrearmenl.

This is a Prepayment Nobica and i rmevocablea,
Wa give you notice that:
1. We wish to prepay our loan on [date], which is a Business Day  (the "Prepayment Date’)
2. Details as follows

Drawing Amount: 3[«]

Drawing Pariod: [Drawdown Dale] to [Prepaymaent]

Prepayment Amount: 5[e]

Interest Due: $«]
3. We confirm principal and interest of [3 J can be debited from our bank acoount
number [BSB: Account Mo: J-iDvrect Dabif Awtforiy has
been given).

Or

We confirm we will remit principal and interest of [ ] to your 1B Sundry Parties
Account BSB ] Account Mao: [+]

fcomplete as appropriate]

Yours faithfully

[Inger name of Auihorised Oficer]

For and on behalf of [Insert name of Borrower]

WE_ AR T
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