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Agreed terms

1.1

AEHVGER 1 - 140262 - Common Tanss Deed pereoulion - clean_ [R5}

Interpretation and Definitions
Definitions

In this deed poll and in a “Finance Document™ with respect to any “Faeility” (as
defined below), the following meanings apply unless the contrary intention appears:

Borrower Accession Deed Poll means a deed substantially in the form set out in
Schedule 5.

Accounting Standards means:

(a)  inrespect of a company incorporated under the Australian Corporations Act
and the financial stalements of that company, accounting standards, principles
and practice applying by law or otherwise which are generally accepled and
caonsistently appied in Australia

(b} in respect of & company incorporated under the MZ Companies Act and the
financial statemenis or consclidated financial statements of that company,
generally accepted accounling praclice as defined in section 3 of the NZ
Financial Reporting Act, consistently applied in New Zealand,

{c)  in respect of a company incorporated in any other jurisdiction and the financial
siatemants of that company, accounting principles and practices applying by
law or otherwise generally accepled in that jurisdiclion, consisiently applied;
and

(d)  in respect of the Group, the accounting standards, principles and praclices
applying by law or otherwise which are generally accepled and consistently
applied in Australia,

Additional Borrower means a company which becomes an additional Borrower in
accordance with clause 21.

Additional Guarantor means a company which becomes an additional Guarantor in
gocordancs with clause 21,

Additional Obligor maana each Additional Borrower and each Additional Guarantor.

All Financiers means all Financiers under any and all Facllity Agreements, enfered
into by one or more Borrowers from time to time and which ncorporate, or are sulbject
o, the terms and conditions in this deed.

Amount Owing means, at any tima for a Finance Party, the total of all amounts (in
any currency) which are then due for payment, or which will or may become due for
payment, presently, prospectively or contingently, under any Finance Document
{including transactions in connection with tharm) by an Obligor (whether alone or nol
and in any capacity) o or for the account of that Finance Parly (whather alone or not
and in any capacity). It includes monay and amounts:

{a)  in the nature of principal, inMerest, fees, cosis, charges, expenses, dulies,
indemnities, Guarantee obligations or damages,
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{bh}  whether ansing or contemplated before or after the date of this document or
as a result of the assignmant (with or without an Obligor's consent) of any
debl, liabiiy or Finance Document; and

{¢)  whicha person would be liable 1o pay but for an Insolvency Event in respedt of
that person.

ANZ Australia means Australian and New Zealand Banking Group Limited ACN 005
357 522,

ANZ MZ means ANZ Bank New Zealand Limited (company number 1062072)
{formerly known as ANZ National Bank Limited).

ASIC means the Australian Securites & Investiments Commission.

ASX means the ASX Limited ABN 98 008 624 691 or the stock exchange operated by
it.

Attorney means an aftormay appointed under a Finance Document.
Australlan Corporations Act means the Corporations Acf 2007 of Auslralia.

Australian General Security Deed (2014) means the document dated on or about
the dale of this deed poll entitled ‘Australian General Securify Deed 2014 dated on or
about the date of this document between each Obligor and the Securily Trusles
under which each Obligor grants a Security Interest over all the present and after
acqured property of that Obligor.

Australian GST has the meaning given to ‘GST in the Australian GST Act.

Australian GST Acl means A New Tax Systemn (Goods and Senvices Tax) Act 1968
of Australia,

Australian GST Group has the meaning given to 'GST Group’ in the Ausiralian GST
Act,

Australian ITSA means an agreement between the members of an Australian GST
Group which lakes effect as an indirec! lax sharing agreament under section 444-80
of Schedule 1 of the Australian TAA and complies with the Australian TAA and the
Aigstralian GST Act as well as any apolicable law, official directive, request, guideling
or policy (whethar or not having the force of law) issued in connection with the
Australian TAdd

Australian PP3S Law means:

{a)  the Australian PPSA and any regulation made al any time under the Australlan
PRSA, induding the Australian PPS Regulations (each as amended Troen fime
o tirne);

(b)  any amendment made at any time to any other legialation as a consequence
ol a law or reguiation referrad 10 in paragraph (a).

Australlan PPS Register means the register established under section 147 of the
Ausiralian PPSA,

Australian PPS Regulations means the Personal Properfy Securities Regulations
2070 of Australia,
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Australian PPSA means the Personal Properly Secuvities Act 2009 of Australia.
dusiralian TAA means the Taxabion Adminisiration Act 7953 of Australia,

Ausiralian Tax Act moans the income Tax Assessmend Acf 7938 of Australia or the
lncome Tax Assessment Act 1997 of Australia (as applicable).

Australian Tax Consolidated Group means a ‘consolitaled group” or MEC group’
(as defined in the Australian Tax Act) of which an Obligor which s incorporated in
Ausiralia is or bacomes a mambar,

Australlan TFA means a tax funding agreement between the members of an
Australian Tax Consolidated Group which includes:

(a) reasonably appropriate arrangements for the funding of tax payments by the
head company (as defined in the Australian Tax Act) having regard to the
position of each mamber of the Ausiralian Tax Consolidated Group;

{b)  an undertaking from each member of the Australian Tax Consolidated Group
to compensate each other member adequately for loss of tax attributes
{including tax losses and tax offsels) as a result of being 8 member of the
Australian Tax Consolidated Group; and

(c)  an underaking from the head company to pay all group liabilities (as
descriped in saction 721-10 of the Australian Tax Act) of the Australian Tax
Consolidated Group before the members of the Australian Tax Consolidated
Group make any payments to the head company under the agresmant.

Australian TSA means an agreement between the members of an Australian Tax
Consolidated Group which takes effect as a tax sharing agreement under

section 721-25 of the Australian Tax Act and complies with the Australian Tax Act and
any applicable law, official direciive, request, guideling or policy (whether or not
having the force of law) ssued in connection with the Australian Tax Act.

Authorisation means any consent, approval, permit, endorsement, authorisation,
registration, filing, agresment, notarisation, cerificate, Part 4A Certificate, permission,
kcence, lease, approval, authority, exemption of right o do something:

{a) fram, by or with any Governmantal Agancy, whether granted following positive
action by the Governmental Agency or arising following the expiry of a period
of time without intervention or action by a Governmental Agency;

(B}  fram, by or with any indigenous person or iraditional owner in relation 1o any
estate or interest in land used in connection with any property which is held by
that person or cwner becausa thal person is indigenous, s or claims to be a
traditional owner or olhamwise has a similar relatonship with the land {(whether
or nol recognised by law) including any right or entitlernent under the Native
Title Act 1993 (Cth) or any analogous legislation of any jurisdiction; and

(c)  from, by or with any person in relation to any estate or interest in and used in
connecton with any business of an Obligor,

Authorised Officer means:

(&) in the case of a Finance Partly, a director or secretary or attorney of the
Financier or Security Trustee, as the case may be, or an officer of that party
whosa title contalns the word "director”, "chief”, "head”, "president” or
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"manager”, or 8 person performing the functions of any of them, or any other
person appointed by that party as an agent, attorney or Authorised Officer for
the purposes of the Finance Docurnents, and

{b) in the case of an Obligar, & director or secretary or any ather person appainted
by that Obfigor as an Authorised Officer for ihe purposes of the Finance
Documants,

Beneficiary will have the meaning given to that term in the Security Trust Deed.
Bill has the meaning it has in the:

(a)  Bills of Exchange Acl 1909 of Australia; and

(b} Btz of Exchange Act 1908 of Mew Zealand,

and a referonce to the drawing, acceptance or endorsernent of, or other dealing with,
a Bill is to be imterpreled in accordance with those Acts.

Borrower means.
{a)  each of the Initial Bormowers referred to above; and

{b)  each person who becomes an Additional Borrower under a Borrowar
Accession Deed Poll [on the Borrower Accession Dead Poll taking effeci)

Borrower Accession Deed Poll means a dead poll substantially in the: form sel out
in Schedule 5.

Building means any building, structure, earthworks or improvement of any kind or
any parl of same.

Business Day means a day on which banks are open for general banking business
in Sydney, Melbourne and Auckland [nol being a Saturday, Sunday or public holiday
in such places).

Calculation Peried means each period of 12 months commancing an (and including)
1 January and 1 July in asch oo,

Change of Control means, other than with the prior written consent of the Majority
Financiers (acting reasonably and in good faith):

(o) where any person (whether direcily or indirectly) acguires Control of an
Ohligor, or

(b}  the Company ceases legally and beneficially (directly or indirectly) to hold all
of the shares in any Qbligor (other than the Company).

For the purposes of determining whether thare is a Change of Controd under
paragraph (&) abova in respact of the Company, a Change of Control will be deemed
not o ocewr as a result of General Finance Corporation increasing or decreasing ils
sharehalding in the Company from that prevailing as al the date of this deed poll,
unless such change resulls in another antity gaining Control of the Company.

Commitment has the meaning given to that iemm in the Facility Agreement.
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Company means Royal Wolf Holdings Limited (ACN 121 226 793) of Level 2, 22-28
Edgaworth David Avenue, Homsby NSW 2077,

Completion Date means the date on which all the conditions precedent, if any,
required 1o be satisfied befora tha intial Drawing (as defined in the Facility
Agreament) is 1o be made under that Facility Agreement have been satislied or
wanved under the Facility Agreament.

Compliance Certificate means a completed certificate issued to the Financiars
pursuant lo clause 11.1(i), in the form of Schedule 4, signed by:

{a)  two directors of the of the Company; or

(b}  one director together with one of the following officers of the Company:
(i) the Chief Executive Officer (CEQ);
(i) the Chief Financial Officer (CFO); or
(i} the company secretary.

Compliance Period means the 12 month period immedsataly preceding 1 July and
1 January in each year to which a Compliance Cenificate relates.

Contested Taxes means a Tax assessad as payable by a person where the person:

{(a) is dgently contesting the assessment in good faith and in accordance with
proper procedures and lews,

{b)  is not required by applicable law fo pay the Tax before the contest is
determined; and

{c) has satisfied the Finance Parties that it has set aside sufficient reserves of
liguid assets to pay the Tax and any fing, penalty, interast or other cos!
payable if the contest is unsuccessful.

Control:
(a) has the meaning given in section S0AA of the Australian Corporations Act; and

{b)  in respect of an ‘entity’ (as defined in the Australian Corporations Act) also
includes the diract or indirect power to directly or indirectly direct the
managamant or policies of the enfity or control the membership or voting of
the board of directors or ather goveming body of the entity (whather or not the
power has statutory, legal or equitable force or arises by means of stalulory,
legal or equitable fghts or frusts, agreements, arangements, understandings,
practices, the ownership of any interest in Marketable Securities, bonds or
instruments of the enlity or otherwise).

and, when used in ralation 1o a MZ Obligor, as if thal Obligor was subject 1o the
Australian Corporations Act,

Controller has the meaning it has in the Australian Corporalions Act and, when used
in rtation to 8 NZ Obligor, as if that Obligor was subject to the Australian
Corporations Acl.
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Core Business means the hire, sale and modification of portable container sofutions
in three key product segmenls: portable storage, portable buildings and freight based
on shipping container design.

Cosis means costs, charges and expenses.,

Deed of Amendment (Existing Security) means the document so litled daled on or
about the date of this document befween Australia and New Zeakand Banking Group
Limitad and the Qbligors.

Dead of Assignment (Existing Security) means the document so titled dated on or
about the date of this document between Australia and Mew Zealand Banking Group
Limited, the Security Trustee and the Obligors.

Default Rate means the applicable Intorest Rate plus two per cent per annum.

Delegate means any agent, attorney of other delegate appointed under this deed poll
by the Security Trustee or by any receiver or receiver and manager appointed under
this deed poll.

Directive maans:
(a) i Loy of

(b)  an order, reaty, an official directive, ruling, request, guideline or policy
{whether or not having the force of law) of any central bank, governmental,
intergovermmental or supranational body, agency, department or regulatory.
self-regulatory or other autharly or organisation with which responsible
financiers in the applicable jurisdiction would generally comply in carmying on
thiir business.

Disposal means any sale, assignment, transfer, lease or other disposal, or grant of
any interast whather:

ia) in a single transaction or in a series of transactions (whather related or not); or
)] woluriarily of imsaluntarily.

Dollars, Australian Dollars, Australian dollars, AUD or AS means the lawful
currency of Australia,

Due Currency means, in respect of any payment to be made under a Finance
Documeant, the currency in which that payment is due,

EBITDA means, in respect of a Calculation Period, the consolidated net profil after
tax of the Group for that Calculation Period after adding the following or (as the case
may be) making the following deductions, in each case (without double counting):

(@)  plus lax or other laxes on income or gains;
(b} plus Inlerest Expansea;

(e}  plus or minus any non-recurring items of income, gains o expense which are
regarded as extraordinary, exception or significant items (or similar),

(d) plus or minus any gain or loss on book value arising on the Disposal of any
assel, excepl for any Disposals made in the ordinary course of trading;

AFIT6EE 1 = 10282 - Common Terms Deed (amcabion - chan_ (5] ¥

WE 113808805 _1 (W 20T)



{e}  plus or minus any gain or loss arising on any revaluation of any asset or
lkakility;

if plus or minus any non-cash AIFRS related adjustments and changas and non-
cash mark to market and other financial derivative adjustimenls and non-cash
unrealised gains and losses on hedging and financial derivalives;

fg)  plus any transaction costs Incurred in connection with any acquisition or any
debt or equity raising;

(h) after adding back an adjustment for aciual EBITDA of acquired entities for the
last 12 months &s if the Company had owned the acquired entity for the full 12
months,

{id less an adjustmant for actual EBITDA of disposed enfities for fhe last 12
months as if the Company had never owned the disposed entity for the full 12
mionihs;

) plus depreciation and amortisation; and

(k)  plus any non-cash expensing of options or other share-based non-cash
payments including the management equity plan within the Group in that entity
during that period.

Enforcement Date means the day that the Majorily Financiers pass a resalution lo
exarcise their Powers under clause 15.3.

Environment means all aspects of the surroundings of human beings including:

(a) the physical factors of those sumroundings. such as land, the waters and the
almosphere;

(b}  the biological factors of those surmoundings, such as animals, plants and other
forms of life; and

icl the aesthetic factors of those surroundings such as appearance, sounds,
amells, lastes and textures.

Environmental Approval means any and all Authorisations of any kind relating to
the Environment required by any Governmanial Agency or any Environmental Law.

Environmental Law means any law relating to the Environment and pollutson
including a lew relating 1o water, water catchments, pollution of air, soil, groundwaler
or water, noise, soil chemicals, pesticides, hazardous substances, the ozone layer,
wasie, dangerous goods, public health, occupational health and safety, environmental
hazards, any aspect of protection of the Emvironment, or the enforcament or
administration of any such law (whather that law arises ender law or pursuant to an
Authorisation, nolice, decree, order or directive of any Governmental Agency or
oihersisa).

Environmental Liability means any of the following liabilties which arize, directly or
indiractly, from or in relation to any propery occupied by an Obligor:

{a)  all losses, costs and expenses associated with complying with the
requirements of any Governmental Agency under an Environmental Law or in
connection with an Environmental Approval,
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(&)

(e}

(d)

(&)

()

any compensation or ofher money that a Govemmenial Agency requires o De
paid to a Governmental Agency or any olher parson under an Environmental
Law or an Environmenial Approwval,

any fines or penalties incurred under an Environmantal Law or Envirenmental
Approval;

all losses, costs and expensas incurred in complying with or avoiding a
cortravention of an Environmental Law or Ervironmental Approval;

all lnsses, cosls and expenses (including all legal and consullancy costs)
which are incumred as a result of any contravention or aleged contravention of
an Ervironmantal Law or Environmental Approval; and

all other claims, demands, suits, proceadings, causes of action, losses
{including consequential losses) damages, costs and expenses arising undar
an Environmental Law or Environmental Approval and legal and consulting
foes and interest

Environmental Planning Instrument has the meaning given to in the EPA Act.

EPA Act maans the Envionmental Planning and Assessment Act 1879 (NSW).

Event of Default means an avent 0 descrbad in clause 15.1.

Event of Insolvency in relation o a person, means if one or mare of the following
events accur in relalion o it

(a)

(o)

(c)

(d}

(&)

(f

it is (or stales that it is) an insolvent under administration (as defined in the
Australian Corporations Acl) or ingolvent (as defined in section 954 of the
Australian Corporations Act); or

it is taken or admits 1o be unable to pay its debls under section 287 of the NZ
Companies Act; or

if it #& & corporation, a liquidator or provisional liguidaior is appointed in respec
of it; or

it Iz under administration or wound up [of othemnwvise the subject of a
dissolution} or has had a Controller, Managing Controller, liquidator,
provisional Bquidator, recelver, administrative receiver, administrator,
compulsory manager, trustes or other similar officer appointed fo in respect of
it ar any of s propery; or

it iz subject o any arangemant, assignment, moratorium or compaosition
{formal o informal) with or for the benefit of creditors or any class or group of
them, reorganisation (by way of voluntary amangement, schame of
arrangement or otherwise), a personal insolvency agreemant, protacted from
creditors under any stalute or any similar proceeding or arangement by which
its assels are subjected conditionally or unconditionally to the control of its
creditors or a trustes, unless this takes place as par of a solvent
reconstruction, amalgamaton, margar or consobidation thal has been
approved by the Majority Financiers; or

if it iz & corporation, it is deregistered or dissolved (in each casa, olhar than to
carry out a reorganisation, amalgamation, marger or consohidation while
solvent on terms approved by the Majority Financiers) or a step is taken under
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gection 60144 601AB or B01AC of the Corporations Act 1o cancel its
registration and such steps are not withdrawn or stopped within 15 Business
Days; or

(g)  acourt granis a pelition, or an order is made, for the bankruptey of an
individual or his estate under any Insolvency Provision, or

{h)  an application or order has been made, resolution passed, proposal put
forward, or any other corporate or other action, legal proceedings or ather
formal procedure or step is taken, in each case in connection with any mattar
in paragraphs (&) to (g) above, except if, in relation o an application, that
apphcation s withdrawn or dismissed within 10 Business Days; or

{i) it is taken (under secfion 458F(1) of the Australian Corporations Act) to have
failed to comply wilh a statutory demand; or

i it is taken (under section 287 of the NZ Companies Act) to have failed o
comply wilth a statutory demand; or

k) it is the subject of an evenl described in, or presumead by a court to be
insolvent under, section 458C(2)(b) (or it makes a statement from which a
Finance Party reasonably deduces it is so subject); or

1y, it is the subject of an evenl described in section 585 of the Australian
Corporailons Act (or it makes a statemant from which a Finance Party
reasonably deduces it i 0 subject); or

{m} it is declared af rsk pursuant to the NZ Comporations (Imvestigation and
Management) Act or a statutory manager is appointed or a step is taken wilh a
view 10 any such appointment in respect of i under that Act; or

ir) it ks, or admits in writing that it is, or is declared to be, or is taken under any
applicable law to be (for any purpose), insolvent or unable o pay its debts as
and wian they fall due; or

(o)  itstops or suspends or threalens lo stop or suspend payment of any class of
its debl or its dabls generaly; of

(p)  something having an analogous, equivalent or substantally simikar effect 1o (a)
to (o) happens in connection with thal person under the law of any jurisdiction.

Excluded Tax means a Tax imposed by a jurisdiction on, or calculated by reference
o, the net income of a Finance Party in a jurisdicton becausa he Finance Parly has
a connaction with that jurisdiction, other than a Tanx:

{a) calculated by reference to the gross amount of a payment (without aliowing far
any deduction) derived by a Finance Party under a Finance Decurment or any
other document referred 1o in a Finance Document; or

[t imposed bacause the Finance Parly is taken 1o be connected wah tnal
|urisdiction solely by being a parly to a Finance Document or a fransaclion
contermplated by a Finance Document,

Existing Security means:

{a)  the document titled "Morigage Debenture’ dated 31 December 2004 between
Royal Wolf Trading Australia Pty Ltd and ANZ Australia;
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(b}  the document litled ‘Morgage Debenture’ dated 14 Seplember 2007 between
Royal Wolf Holdings Limited and ANZ Australia:

i) the document litled 'General Securily Deed daled 1 May 2008 betveen
Royahwoll Trading Mew Zesland Limited and AMZ Auslralia;

(d) the document litled 'Genersl Securily Deed' daled 1 May 2008 betwaan
Royatwalf MZ Acquisition Co. Limited and ANZ Australia;

(2) the document lithed 'Ganeral Securily Dotals’ incorporating by reference the
terms s&l out in the document tlitled "General Securily Standard Terms' dated

12 June 2012 between Kookaburra Containers Piy Lid (formedy known as
Royal Wolf Est Pty Ltd) and AMNE Australia; and

(f the cross guarantes and indeminity dated 8 July 2013 between the inilial
Grantors, ANZ Ausiralia and ANZ NZ.

Exposure maans at any time (without double counting) in respact of a Financier, the

aggregate of any available non-cancelled commitment of the Financier to provide a

Facility under the Finance Documents, together with the aggregate of all Amounts

Owing payable to the Financier at that ime.

Facility means a facility provided or offered under a Facility Agreement, for the
provision of financial products and services including withoul limitation:

(a) financial sccommadation; and

(53] transactional banking services,

(c) hedging faclities or other dervative products.

Faclifty Agreement means any and each sgreament antered inlo bebwean one of
mora of the Bomowers and a Financier, and which is expressed o incorporate tha
terms and conditions of this deed.

Finance Document means in relation to a Faciily, the following documants which
relate to that Facility:

(a) this deed pall;

{b)  each Faciity Agreement;

(c) any Bormower Accession Deed Poll;
(d} any Guarantor Accassion Deed Paoll,
{e] any Guaranior Release Dead Poll;
{fy  the Securty Trust Deed;

(g) the Securily;

{(h)  any Hedge Agreement between an Obligor and the Financier in connection

with 3 Facility,
(i} any fee letter or agreement between a Finance Party and an Obligor (whather
wath or wilhouwt ather parsons);
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i)
(k)

(I

each LT Instrument issued under a Faciity Agreement;

any document which the Company and the Financer agrae in writing to be a
Finance Documant; and

any other document which varkes, amends or novates, any of them.

Finance Party, with respect to a Facility Agreement, means éach of.

(&)
(=}

the Security Trustee (for its own account or for the account of & Financker);

a Financiar,

urder that Facility Agreement or any Finance Document relating to the FacilRy
provided under thal Facility Agreement.

Financial Indebtedness means any debt or other monetary liability in respect of
money borrowed, or any financial accommodation, including in respect of any:

(a)
(o)

()

(d)

(e)

U]

(a)

(h)

advance, loan, bill, bond, debenture, nobe or similar Instrument;

the drawing, accaptance, endorsement or discounting of bills of axchange or
other negotiable instruments;

any finance or capital lease to the exdent required in accordance with
Accounting Standards to be treated as a bormowing:

any agreement for the deferral of a purchase price or other payment in relaton
to the acquisition of any asset or service for more than 180 days where the
purposa of such agreament |5 1o raise finance;

any obligation to deliver goods or provide senvices paid for in advance by any
financier and required in accordance with Accounting Standards fo be treated
as & borrowing,

any agreement for the payment of capatal or premium on the redemption of
any preferance shares at the oplion of the holder;

axposurs under any interest or currency swap, financial option, futures
confract, Hedge Transaction or analogous transaction,

any guarantee, indemnity, bond, standby or documentary letier of credit or any
other instrument issued by a bank or financial institution in respect of any of
the items Ested in paragraphs (a) o (g) above,

and irrespective of whather the debt or hability:

(i) s prasent or fulline;
(i} s aciual, prospactive, contingent of otherwise,
(ii) = at any time ascerdaned or unasceainaed:

(W) = owed or incurred alone or severally of j@inlly or both with any other
pErSan; of

vl comprses any combination of the abowe.
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Financial Report means a financial repor consisting of,

{a) financial statements (including a stalement of financial performance, a
staterment of financial position and a statemant of cashfiow); and

b}  any noles lo thosa financial siatements; and
{c)  any directors’ declaration about the financial statements and notes,

logether with any reports (incleding any directors’ reports and direciors’ declarations)
attached to any of those documents or intended 1o ba read with any of them.

Financial Undertakings means the undertakings contained in clause 11.8.

Financial Year means the parod commencing 1 July and ending 30 Juné the
fallowing year,

Financier means the parly described as a “Financier”, in any Facility Agreement who
agress 10 provide one or more Faclities under that Faclity Agreement in accordance
with the lerms and conditions sef out in this deed.

General Finance Corporation means the Delaware corporation whose common
stock trades publicly on the NASDAQ Global Market in the Uniled Stales who own
100% of GFN U.S. Australasia Holdings, Inc which owns 50% of the Company.

Governmental Agency means any governmental or sami-governmental or local
govarnmant authority, administrative or judicial body or tribunal, department,
commission, public authority, agancy minister, statulory corporation or instrurmentality.

Group means the Company and sach of its Subsidiaries.

Group Member means the Company or any of its Subsidiaries from time o time, as
ihe case may be.

Guarantee means a guarantea, indemnity, letter of cradit, legally binding letter of
comfort or other obligation of any kind:

(a) o provide funds (whether by the advance or payment of money, the purchase
of or subscription for shares or other securities, the purchase of assels of
services, or otherwise) for the paymant or discharge of;

() 1o indemnify any person against the consequences of defawlt in the payment
af; or

{c} 10 be responsible for,

an obligation or monetary ability of another person or the assumption of any
responsibility or obligation in respect of the solvancy or financial condition of another
person.

Guarantee and Indemnity has the meaning given 1o it in clause 12.1.

Guaranteed Money means all money that:

[a) now of in the fulure are owing or payable (aciually or contingentiy] by an
Obiigor 1o & Finance Party;
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(b}  having now or in the future become owing or payabie (actually or contingently)
by an Obligor to the Finance Party, cease to be owing undar any [aw relating
to liquidation and remain unpaid by an Obligor and unreleased by the Finance
Party;

fc)  mow or in the fulure there is a prospect may become owing or payable
{actually or contingently) by an Obligor to the Finance Party,

urder a Finance Document for any reason or on any account whatsoover, including
but mat limited to money payable:

(d) by an Obligor alone or jointly or separately with any other person;
{g)  if there is more than ene Obligor, by each or any 2 of mare of them;
(M by an Obligor in &s own night or in any ofher capacity,

{a) tothe Finance Party in its own right or in any other capacly;

(h} by an Obligor because of any relationship between an Obligor and the
Finance Party, including that of banker or financier and cusiomer;

(i} by an Obligor as liquidated or unliquidated damages caused or contributed to
by any breach by the Obligor of any obligation owed by the Obligor to the
Finance Party, any tort by the Oblgor or any other act or omission of the
Oblgor,

and if any Finance Documant between an Obligor and the Finance Party or any

obligation of the Obligor to the Finance Party is void, voidable or otherwise

unenforceable by the Finance Party in accordance with ils terms, includes all money
and damages which would have been within this definition if that Finance Document
was not void, voidable or othersise unenforceable.

Guarantor maans:
a) each Inilial Guarantor; and

jb)  any Subsidiary of the Company that agrees to become an "Additional
Guarantor' in accordance with clause 21 and by execuling & Guarantor
Accession Daed Poll set out in Schedule Blon the Guarantor Accession Deed
Pall taking effect),

but does not include any person who has been property released as a Guaranior
under clause 21.6.

Guarantor Accession Deed Poll means a deed poll substantially in the form set oul
in Schedule 6.

Guarantor Release Doeed Poll means a deed poll substantially in the form set out
in Sehedule 7.

Hedge Agreement means any contract, master agreement or other agreement
sefting out the terms of a Hedge Transaction, including any schedulé to, and
confirmation under, it

Hedge Transaction moeans any derivative, swap, forward contract, futures confract,
financial option or other hedging of risk management iransaction.
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Hedging Paolicy means the written policy of the Company in respect of each Obligar
for the management of the Obligor's exposure bo fulure movements in inlerast or
currency rates, commodity prices or other similar, rales, prices or indices, as
approved by the board of directors of the Obligor.

Insolvency Provision means any law relating 1o insolvency, sequestration,
liquidafion, winding up or bankruptcy (including any kaw relating 1o the avoidance of
eonveyances in fraud of creditors o of preferences and any law under which a
liquiddator or trustes may set aside or avoid Iransactions) and any provision of any
agreement, arrangement or scheme, formal or informal, relating 1o the administration
of any of the assels of any person.

Independent Expert has the meaning given to it in clause 15.2.

Indirect Tax means any goods and services tax, consumplion tax, value added lax or
any lax of a similar nature in a jurisdiction other than Australia or New Zealand.

Intellectual Property means any intelleciual or industrial property including:

{a) a patent, trade mark or sendce mark, copyright, registerad design, trade secret
or confidential informaton; or

(b} a licance or other right to use or o grant the use of any of the above or to be
the registered proprietor or user of any of the above.

Interest Cover Ratio maans al any time, the ralio of A 1o B whera:

A = EBITDA for the Group for the relevant Calculation Period; and

B = Mel Inlerest Expense for the Growp for the relevant Calculation Pariod.
in each case determined by reference to the relevant Financial Reports.

interest Expense means in respect of any pericd, inferest and amounts in the naturz
of imarest, or having a similar purpose or affect to interest, shown in the latest
Financial Repors for 1he period as having been paid or incurred by the Bormowers for
the pariod and includes, but 15 not limited 1o;

(@)  any discount on any Bills, bonds, noles or ather instruments drawn, accepled
ar endorsed by the Borrower,

(o)  any line, faclity, acceplance, discount, guarantee or other fees and amounts
incurred on a regular or recurring basis payable in relation to Financaal
Indetedness of the Bormower,

() the portion of hire and rental payments under a finance lease which excesads
the reduction of principal indebtedness attributable o that finance lease
resulting from those payments and which in accordance with Accounting
Standards would be included in the accounts of the Borrowers as having been
pald or incurred by the Borrower, and

(d) Interest and other amounts in the nature of intérest, or having a similar
purposa of effect to interest.

Interest Rate means the inlerest rate agreed to in the relevant Facility Agreement.
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KYC Checks means, for a Finance Party, the Finance Party’s 'know your customer'
or similar identification and verification checks and procedures required for the
Finance Parly o comply with the Anti-Money Laundering and Counler- Teranism
Financing Act 2006 (C1h), the Ant-Money Laundering and Courter-Temarism
Financing Rukes and any other law or regulation of Ausiraka or comparable law or
ragulation of another country, and to manage anti-money laundenng, counter-
terrarsm financing or economic and frade sanctions risk,

LC Beneficiary means, for an LG Instrument, the beneficiary of that LC Instrumaent.

LC Facility means a facility for the issue of LC Instruments under a Facility
Agrearment.

LG Instrument means a bank guarantes, letter of credit or performance bond issusd
under a Facilily Agreemeent.

LC Secured Contract means, in ralation 1o an LT Instrument and LT Beneficiary,
any agreement or confract involving an Obligor and the LC Beneficiary in connection
with which the LC Instrument is, or is 1o be, issued to the LG Beneficiary.

Leverage Ratio means the ratio of Net Dabt to EBITDA for the Group on a
consobidated basls for the Calculation Period most recently ended prior to that time,
as determined by reference 1o the relevant Financial Reports.

Loss means a koss, claim, action, damage, liabéity, cost, charge, expense, penalty,
compensation, fine or culgoeing suffered, paid or incurred.

Majority Financiers means:

{a)  inrelation toall matters other than as specified in paragraph (b) of this
definition, All Financiers; and

(b)  in the relation to the exercise of any right or Power of the Financiers on the
occurmance of 8 Review Event, the Financiers whose Total Exposure is
66.67% or more of the Total Exposure of All Financiers,

Managing Controller has the meaning it has in the Australian Corporations Act and,
when usead in relation to a New Zealand Obligor, as if that Obligor was subject to the
Australian Corporations Act.

Markotable Securities has the meaning given io "marketable securibes” in section 9
of the Australian Corporations Act bul as if tha referance to “managed investmant
scheme” included any unit trust which is not registered wnder the Australian
Corporations Act.

Material Adverse Effect means a malerial adverse effect om;

(a) the consoldated business, assets, or financial condition of the Group taken as
a whoke;

(b)  the ability of the Obligors (taken as a whale) to perform their payment or other
material obligations under the Finance Documents;

() the validity or enforceability of @ matenal par of any Finance Document or any
material right or remedy of the Finance Party under the Finance Documents.
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Material Authorisation means any Authorisation which s necessary:

(a}  toenable an Obligor lawfully to enter into, exercise is rights and perform its
obligations wnder each Finance Document to which it is a party

(b}  for the validity or enforceability of a Finance Document or for the effectivenass
of 3 Securily as a Security Interest (with the priority contermplated in it);

fc) to make each such Finance Document admissible in evidence in its jurisdiction
all incorporation;

{d)  tocarry on its business where fallure to hold that Authorisation would be
reasonably likely to have a Material Adverse Effect,

Moating Notice means a notice issued under clause 16.3(a).
Net Debt maans:

{a)  the aggregate of all Financial Indebledness of the Group on a consolidated
basis: minus the sum af:

(b)  any shareholder loans or subordinated debt, which is subordinated to the
Guaranteed Money on terms acceplable to the Financier, plus:

ich all cash heid by the Company and its Subsidiaries at the time, minus:

(i}  cashwhich is subject to a Securily Interest {oiher than a Security
Imtarast o the Financierk amd

(i) the aggregate of all amounts withheld and which hawve not then been
released by the Company or the relevant Subsidiary from payments due
to sub-contraciors or other thind parties on account of defects Eability,
warranty or similar claims

Net Interest Expense means for any Calculation Period {and without double
counting], an amaount egual fo:

(a) alinterest and amounts in the nature of interest or of similar effect o interest
accrued as payable by the Company and ils subsidiaries on a consolidated
basis during that Caleulation Period, including:

{iy capitalised interest and amounts payable under any interest rale hedge;
and

{i} commitment or line fees and fees payable in respact of the issue of
letters of credit, guaraniees or performance bonds, excepl where the
same are amortised in accordance with the Accounting Standards;

minus

{b)  any interest and amounis in the nature of interest or of similar effect to interest
accruad as receivable by the Company and is subsidiaries on a consolidated
basis during that Calculation Period {including capitalised interest and
amounts accrued as receivable under any interest rate hedge).
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It excludes:

{i) marked to market adjustments included in borrowing costs as a resull of
the application of IAS 39 (or any successor or replacement standard),

(i} amorisation of debl Issuance costs, and

(i) any shareholder bans or subordinated debt, which is subordinated to
the Guaranieed Money on lerms acooplable fo the Financier.

NZ Companies Act means the Companies Acf 1993 of New Zealand.

NZ Corperations (Investigation and Management) Act means the Corporations
(lmvestigation and Management) Act 1989 of New Zeakand.

NZ Financial Reporting Act means the Financial Reporting Act 1893 of New
Zealand,

NZ General Security Deed (2014) means the documenlt daled on or about the date
of this dead poll entitled 'NZ General Securily Daed - 2014 dated on or about the
date of this document batween each Obligor and the Saecurity Trustee under which
each Obligor grants a Security Interes! over all the present and after acquired
propery of that Obligor,

MZ GST means goods and sarvices tax chargeable under the NZ GST Act.
MZ GST Act means the Goods and Services Tax Act 1985 of New Zealand.

MZ Input Tax means "input tax™ as defined in tha NZ GST Act and includes any
deduction from oulpul tax under the NZ GST Act,

MZ Real Property Mortgage (2014) means the real propery morigage dated on or
about the date of this document granted by Royalwolf Trading New Zealand Limited
in favour of the Security Trustee in respect of the property at 4 Omiston Road,
Howick, Now Zeakand.

NZ Obligor means each of Royatwolf Trading New Zealand Limited {company
number 1062072) and Royahwoll NZ Acquisitions Limited (company number
2115383).

NZ PPSA means the Personal Properfy Securities Act 1939 of New Zealand,

MZ PPS Register means the register established under section 139 of the NZ PPSA.

MZ PPS Regulations means the Personal Property Secunilies Reguiations 2001 of
Mew Zealand.

NZ PPS Law rodans:

{a) the NZ PPSA and any regulation made at any lime under the NZ PPSA,
including the NZ PPS Regulations (each as amendad from time to time);

(b}  any amendment made at any lime to any other legislation as a consequence
of @ law or regulation referred Lo in paragraph (a).

MZ Tax Invoice means a “tax invoice” as dafined in the NZ GST Acl.
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NZ$, New Zealand Dollars, New Zealand dollars and NZD means the lawful
currency of Mew Zealand,

Obligor means each Borower and each Guarantor, as the casa may ba.

Dutstanding Amount:

{a)  (Drawing) at any time in rélation o a Drawing (as defined in the applicalbile
Facility Agreamant), has the maaning given to that term in the Facility
Agreement under which thal Drawing is provided;

(b)  (Facility) at any time in relation 1o a Facility, has the meaning given 1o that
term in the Facility Agreement under which that Facility is provided.

Part 4A Certificate means a cenificate refermed to in section 109C{1 }{a), (o). (c) or
{d) af the EFPA Act.

Permitted Acquisition means any acquisition of a business (whather by acquisition
of shares, units or assets) whers tha antering into by an Obligor would nol cause:

{a)  a breach of any of the Financial Undertakings; and

{b) @ change to the Core Business carriad on by tha Group as a whole,
Permitted Disposal means any sale, assignment, transfer or Disposal:
{a)  inthe ordinary course of business on arm’s length lerms;

(b} of assets in exchange for other comparable assets (comparable in type and of
equivalent valua)

{c) of assets which are obeolate, worn out, surplus to requirements or redundant;

(d)  of assets which are not required for the efficient operation of the relevant
Obligor's business on arm's length lerms;

[l of cash or cash equivalent investments:
(i) for cash or in exchange for cash equivalent investments:
(i} topay dividends: or
{iiy for the purposes of providing Permitled Financial Accommodation;
if) by an Obligor to anpiher Obligor,
(g}  any other Disposal not otherwize permitted under paragraphs (a) to (f) above,
provided that the aggregate value of the assets disposed of does nol exceed

10% of Total Tangible Assets (or its equivalent in another currency) in any
financial yvear; or

ih) o which Majority Financier consent has been granted by prior wrillen consent
or as otherwise expressly permitted under any Finance Documeant,

excepl where an Event of Default subsists and the Financier has nolified the
Company that no further Permitted Disposals may be made.
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Permitted Financial Accommodation means all financial accommadation provided
by the Obligors to any person other than an Obligor in an aggregate amount not
axceading 10% of the Tolal Tangible Assets of the Obligors.

Permitted Financial Indebtedness means:

(a}
(b)

lc)

()
(e)

if)
(g}

Financial Indebledness incurred under the Finance Documents;

Financial Indabladness incurred under a Hedge Agreament antered into in
accordance with the Hedging Policy;

Financial Indebledness incurred under any finance lease, hire purchase
arrangement or similar faclity which is olherwise expressly permitled under a
Finance Document;

any subordinated shareholder debt;

Financial Indebtedness owed to trade creditors on account of services
provided 1o an Obbgor in the ordinary course of that Obligor's ordinary
business;

unsacured [oans between Obligors; and

Finandal Indebtedness to which the Majority Financiers (acling reasonably
and in good faith) consent,

Permitted Security Interest means:

(a)
(k)
(c)

(d)
(=)

i

(@
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the Existing Security;

the Security;

a Securily Interest created or ariging under a Finance Document to which Al
Financiers are a party or of which Al Financiers have the benefit;

a Security Interest to which the Majority Financiers have consanted,

a Security Interest arising by opaeration of law in the ordinary course of
business, not securing Financia! Indebledness (olher than Permitted Financial
Indebiedness), including:

(i) & Security Interest in favour of a Govermmenial Agency securing rateas,
Taxes or similar charges;

{iil @& possessory lien for the unpaid balance of monay owing for work,
repairs, storage, delivery or other services;

(i} any other Securlty Interest of landlords, camiers, warehousemen,
repairers, machanics or similar senvice providers which anse by law and
in the ordinary course of business;

a right of title retention in connaction with the acquisition of goods in the
ardinary course of business;

any cash collateral for an obligation in respect of a perlormance bond,
guarantee or similar instrument where the obligation collateralised constilutes
Financial Indebledness which is nol prohibited by the Finance Documents;
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{1]] any Security Interest over cash paid into &n escrow or Simlar account in
conneclion with a Pamitled Acquisition,

i a right of set-off included in a commarcial contract in the ordinary coursa of
day to day trading that does not secure Financial Indebledness (other than
Permitted Financial Indebtedneass);

[} a deamed security inferest under section 12(3) of the Australian PPSA, or
secton 17(1)k) of the NZ PPSA which does not secure payment of
performance of an cbligation; and

Kl any Security Interest not included in paragraphs (a) to ({j)) above which
secures payment or parformance of an obligation outstanding not exceeding
10% of Total Tangible Assets in aggregate al any time.

Potential Event of Default means any evant, thing or circumstance which in the
Company's opinion would become an Event of Default with the giving of notice, the
making of a determination under a Finance Document or the passage of lime (or any
combination of those things).

Power means any right, power, authority, discretion, remedy or privilege conferred on
the Finance Party, any Receiver or any Delagate, in any case, undar this deed, under
any other Finance Documeant or by anmy kaw.

PPS Law means any or a1 of the Australian PPS Law or the NZ PPS Law, as
applicabla,

Receiver includas a receiver or receiver and manager.

Related Entity means, in relation o an enfity (the first entity):

(a) a Subsidiary of the first entity;

ik} an entity of which the first entity is & Subsidiary; of

() & Subsidiary of another entity of which the first entity is also a Subsidiary.

Relevant Country means, in respect of an Obligor, any country, or political
sub-division of ene or more countries, or any faderation or association of countries in
which the Obligor is either incorporated or is resident or domiciled for any tax purpose
or in which the Obligor carmes on business of owns or leases property or from which,
ar through which, any payment under a Finance Documant is made by the Obligor.

Review Event means the occurrance of any of the following events:
{a)  aChange of Control of an Obligor; and
{b)  the Company is suspanded from the ASX:

(I} for more than 10 Business Days for reasons otibar than immineni major
acquisiion/merngar; or

(i) for move than 15 Business Days for reasons relating to imminent major
acquisitionmearger;

(c)  the Company is removed from the official list of the ASX.
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Secured Finance Document has the meaning given 1o that term in the Secunty
Trust Deed.

Secured Monay has the meaning given to it in the Security Trus! Deed.
Secured Property means the propary of any Obligor subject to a Security,
Security means:

fa]  the Exsling Security;

(b}  the Dead of Amendment (Existing Security);

{e)  the Deed of Assignment (Existing Security);

{d)  the Australian General Security Deed (2014);

{g) the NZ General Security Deed (2014);

iy tha NZ Real Property Mortgage (2014); and

{g)  any other present or future Security Inferast created or entered into as security
(directly or indirectly) for the payment of any Secured Money or the
performance of any obligation in favour of a Finance Party under a Finance
Document.

Security Interest means any:
{a) ‘security interast’ as defined in the Australian PPS Law,
k) ‘sacunty interest’ as defined in the MZ PPS Law; and

{c)  inrelation o all properly and assets, any inberest in the property or asseat
which is security for the payment of money or performance of obligations or
proleclion against default, incuding a mortgage, charge, len, pledge, or
encumbrance and including any preferential interest, right or arrangement of
any kind giving a person prionty or preference over claims of other persons or
creditors with respect to the property or asset,

and includes any agreement to create any of them or allow them to axist.

Security Trust Deed means the document so entitled dated on or about the date of
this deed poll between, amang othars, the Obligors and the Security Truslee.

Security Trustee has the maaning given ta it in the section of this documeant headed
‘Backgroured',

Subsidiary of an entity means another entity which:

{a) 5 asubsidiary of the first entity within the meaning of the Ausiralian
Corporations Act; or

(b}  is part of the consolidated entity consfituted by the first antity and the anlites it
is required to include in the consolidaled financial sialements i prepares, or
would be if the first antity was required 1o prepare consollated financial
statements,
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Tax Cradit means a credit against, relief or remission for, rebate in respect of,
repaymeant of any Tax,

Tax Payment means an increased paymanl made by an Obligor to a Finance Party
under clause 8.1 or clause 8.2 or a payment with respect 1o Taxes under clause
18.5.

Taxes means laxes, lovies, imposts, charges and duties (including Australian GST,
MZ GST, stamp and transaction duties) imposed by any authority in any jurisdichon
together with any related interest, panalties, fines and expenses in cannaction with

Lrigm.

Total Exposure means, at any tima, the sum of the Exposures of All Financiers at
that tirme,

Total Tangible Assets means, at any fime, all tangible assats of the Company and
its Subsidiaries on a consolidaled basls as shown in the Financial Reports most
recently deliverad to the Financier prior to that time under the undertakings sel out in
clause 11.

Total Liabilities means, at any tima, all labllties of the Company and is Subsidiarias
on a consolidaled basis as shown in the Financial Reports most recently delivered o
the Financier prior to that time under the undertakings set out clause 11,

Wholly-owned Subsidiary has the maaning given in the Austrakan Corporations Act
on the basis that the term ‘subsidiary’ has the meaning given in this detument and
‘body comporate’ includes any entity (as defined in the Australian Corporations Act) or
rust,

1.2 References to certaln general lerms
Unless the contrary intention eppears, in a Finance Document:

[a) a reference to @ group of persons is a reference lo any two or more of them
joindly and to each of them individually;

(b)  an agreement, represantation or warranty in favour of two or more persons s
for the benefit of them joinily and each of them individually,

{c)  an agreement, representation or warranty by two of more parsons (inclsding
where two of more persons are included in the same defined lam) binds tham
jointly and each of them individually, but an agreement, representation or
warranly by the Security Trustee or the Financier inds the Security Trustes or
Financier, as the case may be, individually only;

(d)  a reference to anything (including an amount) is a reference to the whole and
aach part of if;

{e) areference to a document (Including this deed poll) includes that document as
novated, amanded, supplemenied or replaced from time 1o ime;

[{j] the word “law” includes common law, principles of equity, and laws made by
parliament (and laws made by padiaman! indude State, Temitory and
Commomwaalth laws and regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of them};
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(g)

th)
i)

)

(k)

"

{mm)

(n)

(o}

(p)

(q)

a reference o an accounting term s a reference 1o that term as it is usead in
Accounting Standards;

a raferencs 1o a tima of day is a reference to Sydney lime;

the word "person” includes an individual, a firm, a body corporate, an
unincorporated association and an autharity;

a reference 1o a particular person indudes the person’s execulors,
administraiorns, successors, parmitted substitutes (nduding persons taking by
novation) and assigns;

the words "including”, "for example™ or "such as” when introducing an
example, do not limit the meaning of the words to which the example relstes to
that example or examples of a similar kind;

a gender includes other genders and different grammafical forms of defined
expressions have corresponding meanings,

a reference 1o an agreement includes any legally enforceabla arrangement,
understanding, tndaraking or representation whether or not in wriling;

a refarence to the drawing, acceplance, endorsement or other dealing of or
with a Bill is o be interpreted by roference to the Bils of Exchange Act 7909
(Cth);, and

no provision or expression is to be construed against a party on the basks that
the party (or its advisers) was responsible for its drafting;

a Review Event or Event of Default "subsists” or is "continuing” until aither:

(i) remeded 1o the Financiers® satisfaction or (if the relevant Review Event
or Event of Default is capable of being remedied with the consent of the
Majority Financiers under clause 16.7), remedied to the Majority
Financiers' satisfaction befora a Power relating to that Review Event or
Event of Default s exercised; or

(i) walved by the Financiars or {if the relevant Review Event or Event of
Default is capable of being walved with the consent of the Majority
Financiers under clause 16.7) waived by the Majority Finandiers in
writing in accordance with this document;

"wilful default® in relation o a Finance Pary mears any wilful failure io
comply with, or wilful breach by, the Finance Party of any of its obligations
under any Finance Document other than a fallure of bréach which:

{iy arizes as a result of a breach of a Finance Document by a person other
than the Finance Party and {subject to any provisions of the Finance
Documents which limit its lability in respect of the acls and omissions
thereaof) ils directors, officers, employees, agents, delegates or
attomeys;

(i} i=in accordance with a lawful court order or direction or is required by
law; or

(i} in the case of the Securily Trusiee, I8 in accordance with a proper
instruction or direction of ihe relevant beneficiaries under the Security

AFSTE4E 1 - 140262 - Common Terma Deed fExeculon - dean_ [KSW) 24

ST HIJDDHEOO | (WEROT)



Trust Deed or arises as a result of aclion taken in accordance with the
Securty Trust Dead.

1.3 Mumber
Oiher than with réspect 1o the e “Financier, in a Financa Document, the singular
indudes the plural and vice varsa,
14  MNon-Business Days
(a) Unless provided octherwise, if the day on or by which a person must do
something under a Finance Document is not a Business Day, the persan must
do i on or by the next Business Day.
b}  Any payment which is due to be made under this deed poll on a day that is not
a Business Day shall bo made on the next Business Day in the same calendar
month (if there is ona) or the preceding Business Day (if there is not).
1.5 Headings
In a Financa Docurmant, headings (incleding those in brackets at the beginning of
paragraphs) are for convenience only and do not affect the interpretation of the
Finance Document,
1.6  Separate agresments
Each Fadility Agreement entared into by a Borrower and a Financier, will be a
separate and distinct single agreement:
{a)  solaly between the Borrower and the Financier referred to in the relevant
Facility Agreement; and
fb)  from any other Faclity Agreement antered into by the Borrower and any other
Financier, which also Incorporales the terms and conditions of this deed.
2 Deed Poll
This dead poll operales as a deed poll given by each Borrower and Guaranior in
favour of, and for the benefil of, each Finance Pary from Lime 1o time. Each parson
who is 8 Financa Party Is entitled 1o enfarce the terms of this deed poll agamst each
Obdigor (as applicable) even though the Finance Party is nol a party 1o, or s notin
existance at the time of axecution and delivery of, this deed poll,
3 Finance Documants
The Finance Documents conlain all the terms on which the Facilities are or will be
pravided and supersede all prior communications
4 Security Trustea’s limit on liability
Clause & (Liabilily of Securily Trustea) of the Security Trust Deed is mcorporated into
this documént as if s&t oul in full.
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6.1

6.2
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Finance Party"s righis and obligations
Each Finance Party's rights

Subject to the Finance Documents, each Obligor acknowiedges and agrees that, to
the extent this daed poll by its terms purports 1o confer benefits and rights
enforceable against it on a Finance Party, each Obligor expressly intends lo extend
those banafits and rights to each Finance Party. Accordingly each Finance Party's
rights under the Finance Documenis are separate and independent rights and may be
separalely enforced subject to the provisions of this dead poll.

Each Finance Party's obligations

Each Finance Party's obligations under the Finance Documents are saveral. A
Financa Party's failure to perform an obligation does not relieve another Finance
Parly of its obligations. Mo Finance Pary is respansible for the obligations of anather
Finance Party.

Payments

Manner of paymaent

Despite any other provision of a Finance Documeant but subject to clause 6.2, each
Obligor agrees to make payments (including by way of reimbursemaent) undaor a
Finance Docurmeant:

{a)  on the due date (or, if that is not a Business Day, on the pravious Business
Day);

{b)  mot later than 11.00 am in the place for payment;
{c)  inthe Due Currency in immediately available funds;

{d)  in full without sst-off or counterciaim, and without any deduction in respect of
Taxes unbess prohibifed by law and then in accordance with relevant
provisions of the Finance Documents dealing with withholding taxes;

{8) tothe applicable Finance Party by payment into a bank account in Australia or
Mew Zealand nominated in writing by the Finance Parly of by payment as
otherwisa directed by the Finance Party; and

{f if no date for payment is specified in the relevant Finance Document, within 10
Business Days of deamand by the Financier,

I & Financier directs an Obligor in wriling to pay a particular parly or in a particular
manner, the Obligor is taken 1o have satisfied is obligation to the Finance Party by
paying in accordance with the written direction,

An Obkgor satisfles a paymant obligation only when the Finance Party or the person
to whom it has directed payment receives the amount.

Direction 1o pay

{a)  Until the Enforcemant Date, each Obligor will make all payrments due 1o the
Fimancier.
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6.3

7.2

1.3

74

(b)  After the Enforcement Date, if the obligations under a Facility provided are
secured by the Security, the Obligor will make all payments due under of in
connection with that Facifity to the Securty Trusiee, otherwise all payments
will continue 1o be made to the Financier,

Applying or appropriating money received

Subject to the Finance Documents, a Finance Party may apply or appropriate all
money received from an Obkgor under the Finance Documents (even if insufficlent 1o
discharge all of an Obligor's obligations at that ime) to reduce the Amount Owing in
the order, and (o satisfy any part of the Amount Owing, as the Finance Party sees fiL
An appication or appropriation by a Finance Party will override any appropriation
made by an Obligor but not that of the Security Trustes.

Currency Provislons
Currency of payment

fa)  The currency of all payments is AS or NZ§, as the case may be, unless
otherwvise expressly agreed by the Bomower,

(b) A repaymant of the Quistanding Amount or part of the Oulstanding Amournt
must be made in the currency in which that Ouistanding Ameount (or pari
theraol) Is denominated on its due date.

Currency of interast

Each payment of inlerest under a Finance Document must be made in the currency n
which the sum in respect of which the interest is payable was denominated when that
interest accrued,

Foreign curmency amounts

Each Obligor waives any right it has in any jurisdiction to pay an amaunt other than in
the Due Currency. Howawver, if the Finance Party receives an amount in a currency
othar than thae Dus Curnency:

(a) it may conmvert the amount received inte the Due Currency {even though it may
be necessary 1o convert through a third currency to do 50) on the day and at
such rates (including spot rate, same day value rate or value tomorrow rate)
a% il reasonably considers appropriate. | may deduct its reasonable Cosls in
connechon with the conversion; and

(b}  the Obligor satisfies its obligation o pay in the Due Cumrency only to the exient
of the amount of the Due Currency obtained from the conversion afler
deducting the Costs of the conversion.

Currency indemnity

if any sum due from an Obligor under the Finance Documents (a Sum), or any order,
judgment or award given or made in relation to a Sum, has 1o be convened from the
Duwe Currency in which that Sum is payable into another currency (lhe Second
Currancy) for any reason, that Obligor shall as an independent obligation, within
thres Business Days of demand, indemnify the Financier to whom that Sum is due
against any Loss arising oul of or as a result of the conversion including any
discrepancy between [A) the rate of exchange used to convert that Sum from the Due
Currency to the Second Currency and (B) the rate or rates of exchange available to
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that parson al tha tme of its receipt of that Sum but excheding any Loss 1o the extent
due fo any fraud, wilful breach or gross negligence by a Finance Party.

B Withhelding tax

8.1 Payments by an Obligor

If & law requiras an Obligor 1o deduct or withhold an amaunt in respect of Taxes from
a paymant 1o a Finance Party under any Finance Documant such that the Finance
Party would not actually receive on the due date the full amount provided for under
the Finance Document, then:

(a)  such Obligor agrees o deduct or withnobd the amount for thie Taxes (and any
further deduction applicable to any additional amount dee under paragraph ()
below); and

b} such Obligor agrees to pay an amoun! equal to the full amount deducted or
withheld 1o the relevant authority in accordance with applicable law and give
the original receipts to the Finance Party, and

(c) unless the tax is an Excluded Tax, the relevant Obligor agrees to pay
additional amounts o the affectod Finance Party which will rasull in the
Finance Party receiving at the time the payment is due (after deduction or
withholding of any Taxes in respect of any additional amount) the full amount
which the Finance Party would have recaived if no deduction or withnolding
had besen reguined.

B.2 Payments by Finance Partios

If a law requires a Financier or the Security Trustee to deduct an amount in respect of
Taxes (olher than Excluded Taxes) from a payment by the Securily Trustee or a
Financier 1o another Finance Party, under any Finance Document, so that the
Financier, would not actually receive on the due date the full amount provided for
under tha Finance Documant, then:

(a) the Financier or Security Trustee [as applicable) agrees to deduct the amount
for the Taxes [and any further deduction applicable to any addilional amownt
due under paragraph (c) below); and

(b}  the Financier or Security Trustee (as applicable) agrees to pay an amount
equal to the amount deducied to the relevant authority in accordance with
appicable law and give the onginal receipls to the Obligor or the relevant
Financier or Security Trusles, as the case may be, and

fe) provided it is (or will be) placed in sufficient funds by the relevant Bormower to
dao so, the Financier or the Security Trustee agrees to pay an additional
amount so that, afler making the deduction and further deductions applicable
to additional amounts payable under this clause 8.2, the Finance Party is
entiled to receive (at the ime the payment is due) the amount B would have
receivad if no deductions had been required; and

{d) the Obligor agreos to pay lo the Financier or Security Trustee (as the case
may be) an amount equal 1o the addiional amount which the Financier or
Security Trustes is required 1o pay under paragraph (c) above.
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8.3

B4

8.5

Tax Credit
If:

{a}  an Obligor makes a Tax Payment and the relevant Finance Party determinas
in i1s absolule discretion that:

{i) a8 Tax Credit is atinbutabke to that Tax Payment; and

(i) that Finance Party has oblained, utdised and retained that Tax Gredit;
and

(b)  the Finance Party delermines that a payment can be made to the Obligor
wilhout prejudice to the retention of the Tax Credit,

the Finance Party shall, subject to clause 8.4 pay an amount Lo the Obligor which
that Finance Party delermines in its absolule discretion will leave it [after that
paymant) in the same after-Tax position as it would have been in had the
circumstances nod arlsen which caused the Tax Payment to be required 1o be made
by that Obligor,

Limitations

Without prejudice to the Financier's obligations under clause 8.3, no other provision
of any Finance Docurmend or this deed poll wilk:

{a) imtesfere with the right of any Finance Party to arrange ils Tax affairs in
whalever manner il thinks fit;

b} oblige a Finance Party to arange its affairs (Tax or olherwise) in any way or
disclose any information regarding those affairs or any computations in
respect of Tax,

()  oblige any Finance Party to investigale or claim any credit, relief, remission or
repaymant available to it or the extent, order and manner of any claim; or

id} oblige any Finance Party to disclose any information relating to its Tax affairs
or any computations in respect of Tax.

MNew Zealand resident withholding tax

Each Finance Pary that is resident, or has a fived establishment, in New Zealand and
holds @ vahd cerficate of examplion (“certificate of exemption”) issued in
accordanco with saction 32H of the Tax Adminisirabion Aot 1994 (NZ) and section

RE 27 of the Incarme Tax Act 2007 (NZ) (or any SucCCessor or predecessor

provisions), underakes o maintain thal cedificate of exemplion during the
continuance of the relevant Facility Agreement provided it is lawfully able o do so.

llegality or impossibility
Financier's right to suspend or cancel
This clause 9 applies if ihe Financier delermines that:

(a) a change in a Directive; or
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2.3

2.4

(b a change in he interpretation or adminisiration of a Directive by an authonity;
ar

() @ Directive,

makes it (or will make it) ilegal or impossible in practice for the Financler 1o fund,
provide, or continue to fund or provide, financial accommodation under the Finance
Documents or otherwise observe or perform its obligations under any Finance
Document. In these circumstances, the Financier, by giving a notice to the relevant
Borrowaer, may:

{d}  suspend or cancel some or all of the Financiérs’ abkgations under the Finance
Documents 83 indicated in the notics; andfar

(@)  require the relevant Bomower to repay all or pant of the Outstanding Amourd,
owing 1o thal Financier in respect of each Facility provided by thal Financiar,

Exfent and duration
The suspension or cancallatan:

(a) must apply only to the extent necessary to avosd the lllegality or impossibility;
and

(o) in the case of suspeansion, may continue only for 5o long as the illegality o
impossibility conlinues,

Possible restructuring

The Bomower agrees o repay the amount specified in the notice provided under
clause 9.1 whether or not the illegality or impossibility could have been avoided.
However, If the Borrower asks, at the Bomower's expense the Financier agrees Lo
negotiate with the Borrower in good faith (for a period determined by the Financier,
acting reasonably) with a view to restructuring a Facility 50 as to prevemt, remedy or
avoid the illegality or impossibility in a manner satisfaciory o the Financier, However,
nothing in this elause obliges the Borrower or the Financier 1o restruciure a Faciity.

Prepayment for lllegality

If & Financier determines that an llegality under clause 9.1 relates to a Drawing (as
defingd in the appiicable Facility Agreement) or a Facility and the Financier's nofice fo
the relevant Borrowar requires the Borrower fo prepay all or part of the Oulstanding
Amount owing 1o that Financier, the relevant Borrower must:

{a)  make thal prepaymeni for each Facilily made available by thal Financier which
is not an LT Facility,

()  for each unexpired LC Instrument issued under the appicable Facility
Agreement in respect of which the relevant Borrower has nol paid the face
amaount of provided cash cover under that Facility Agresmaenl, either.

(i) procure the unconditional release of the Financier from all of its
obligations under those LC Instruments (where the release is in form
and substance salisfactory to the Financier) and the retum of the
original LC Instruments o the Financier; of
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) provide cash cover to the Financier by payment to an account and on
terms acceptable to the Financier, in the currencies in which the
relevant unexpired LC Instruments are denominated and for amounts
at least equal to that Financiers Cutstanding Amount for those LC
Instruments, and

(e)  payal accrued interest and other amounts payable by the relevant Bommower
to that Financier under the Finance Documents in connection with that
prepayment (inchiding under clause 18.6)

The relevant Borrower must make all payments under this clause 9.4 by the earlier of
the date the llegality becomes effective or 20 Business Days (or such later date the
Financier agrees) after receiving the Financiar's notice,

The relevant Financier may requing a prepayment under this clause 5.4 even though
LG Instruments issved under the Facility Agreement to which thal Financier is party
remain outstanding on that data,

10 Representations and warranfies
10.1 Representations and warranties

Each Obligor represents and warrants to each Finance Party, excepl as to matters
disciosed in writing by it 1o the Finance Parlies and accepted by the Finance Parties
in writing, that:

(&) [due incorporation) it is duly inconporated and has the corporate powar (o
owm its assets and (o camy on its own business as it is now being conducted;

1] (corporate power) il has the power, and has taken all corporata and other
action required io;

{id enter into each Finance Documeant to which it is a party;

(T} authorise the execulion, delivery of and performance by it of its
obligations under any such Finance Document;

(#) camy out the transactons contemplated by any such Finance
Document; and

(W] carry on its business as now conducted or contemplated;
(c) (structure diagram)

(i) as al the dale of this deed poll, the structure diagram sel out in
Schedule 3 accuraiely reflects the corporate group structure of the
Group; and

{ii} any struclure diagram provided after the date of this deed poll io the
Financler accurataly reflects the corporale group structure of the Group
as al the dale provided,

{d)  {legally binding obligation) each Finance Document to which it is a pary
consitutes its valid and legally binding cbligations enforceable against that
Obligor in accordance with its terms, excepl o the extent that enforceabiity
may be limited by generally applicable principles affecting creditors’ rights of
insohvency law or equily;
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(=)

{f)

(@l

(h)

(i}

i

(k)

)

(execution, delivery and parformance) the execution, delvery and
performance by it of each Finance Document to which it Is a party does not:

()} violale any existing law or regulaton;
(i) violate that Obligor's constitution;

(i)  viotate any document or agreement 1o which that Obligor is & party or
which is binding upon it or any of its assets, where violation would be
reasonably likaly to have a Material Adverse Effect; or

(iv)  resullin a Securty Inlerest baing created on, or crystallising over, any
of its assets [other than creation of a Permitted Securily Interest),

(Authorisations) all Maleral Authorizsations of every Governmental Agancy
have been obtained and are valid and subsisting. [t has complied with each
such Authorisation where failure to comply with the same would be reasonably
likety to have a Material Adverse Effect;

(no litigation) save as disclosed to the Financar in writing and acospled by
tha Financier, no litigation, arbitration, dispute, criminal or adminisirative
proceedings are current or pending or, 1o its knowledge, threatened which are
likefy to ba adversely detarmined and, if adversaly determined, are reasonably
likely o have a Malerial Adverse Effect;

{no Event of Default etc.) as &l the date of the Facility Agreement, no event
has ocourred which constitutes an Event of Default or Review Event;

(Financial Reports) in the case of the Company, the most recent
consolidated Financial Reporis delivered 1o the Financiers prior o the dale of
this daed poll:

(i) were preparad in accordance with the Accounting Standards and all
applicable laws; and

(i} without limiting sub-paragraph (i), give a true and fair view of tha
financial posibon and performance of the Company and its Subsidiaries
as al the date to which they were prepared of for the penod 1o which
they relate;

{accuracy of information) so far as il is aware, having made due and proper
anquiries, it has not failed to disclose arny materal factual Inflormation to the
Financier and all factual mformation (including decuments) provided by i 1o
the Financier prior 1o the date of the Facility Agreament which would
reasonably be considered to be material to the nature and amount of sk
underiaken by the Finander under the Finance Documanis was true in all
material respects at the date it was provided, and no such informalion was, at
thiat tme, misleading of deceptive or likely o mistead or deceive,

(insolvency) no Event of Insolvency subsists in respect of it or any of s
subsidiarias;

(pari passu) fs obligations under the Finance Documents fo which it is a party
ranks at least pari passu with all of s olher unsecured and unsubordinated
oblgations;
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{rm}

(n)

(o)

()

(q)

{r)

(s)

()
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{immunity from suit) neither it nor its assets have immunity from the
jurisdiction of the court or from any legal proceass;

{accounts) in respact of each Obligor, its most recent Financial Report given
to the Financier complies with any applicable requirements of the Australian
Corporations Act or the MZ Financial Reporting Act (as the case may be) or, if
the Corporations Act or the NZ Financial Reporting Act (as the case may be)
does not apply 1o the Financial Report:

{i) complies with any applicable Accounting Standards; and

(i)  gives a true and fair view of s financial position and performance or, if
it Is required to prepare consolidated financial stalemants, the linarcial
position and pedormance of the consolidated entity constituted by it
and the enfities it is requirad to include in the consolidated financial
slatements;

(Tax liabllities)

(i) no claims are being or are reasonably lkely 1o ba asserted aganst it or
any of it Subsidianes {if applicable) wilh respect 1o Taxes which are
reasonably ikely 1o be determined advarsaly to it

{ii} it is nol overdue in the flling of any Tax relurmns or olher infarmadion
required 1o be fed by it with any relevant Tax authority 1o ensura

compliance with any obligation to pay Tax; and

(il it has paid all Taxes due and payable by it by the due date {(except
Conlested Taxes);

(not a trustee) it does not enter inlo any Finance Document (or hold any of it
assals) as trustee and it is not a trustee of any trust which is not specified in
this deed pall;

{ownership of assets)

{i) it i the sobe legal and beneficial owner of, and has good titke to, all of
the property held by il or on its behal, including all propery the subject
of any Security granted or given by it and

(i) nona of its property, and no property of any of its Subsidianes, is
subject to a Security Interest other than a Permitied Securty Interest;

(no enforcement of Security Interests) no Controller is currently appoinied
in relation 1o any of its property, or any property of its Subsidiaries;

(material adverse change) there has been no matenal adverse change in
the financial position of the Company since the date to which the most recent
consolidated Financial Reports delivered to the Financiers prior to the date of
applicable Fadility Agreement were prepared,

{cross guarantee) it has not exaculed a Guaranies for the purpose of
cbtaining or complying with an order under part ZM.6 of the Australian
Corporations Act (or an equivalent provision];
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u) (Australian Tax Consolidated Group) it:

(i} is a member of an Australian Tax Consalidated Group for which the
head company (as definad in the Ausiralian Tax Act) is the Company;
and

T} is party (o an Ausiralian TSA and an Australian TRA with each other
member of that Australlan Tax Consolidated Group;

(w) [Australian GST Group) it
(i) is a member of an Australian GST Group for which the representative
member (as defingd in the GST Act) is Roval Wall Trading Australia
Piy Limited {Representative Member); and
{ii} is not parly to an Australian ITSA;

(w} (Financial Indebtedness) it has no Financial Indebtedness other than
Parmitted Financial Indabtedness;

(%)  {Environmental Laws) il has not incurred any Environmental Liability which in
the Finance Party’s opinion {acling reasonably), is reasonably likely o have a
Material Adverse Effect, and all occupation, use and development of aach
Real Propery comples in all material respects with applicable Ervironmantal
Laws; and

{y)  {Iintellectual Property) it has all rights and inlerests in all Intellectual Property
required for the conduct of is Core Business,

10.2 Rapetition of representations and warranties

The represaniations and warranties in this clause 10 are laken to be also made (in
each case subject to any disclosure made by the Obligor in writing and by references
1o the then current circumstances and facts) on:

(a) on each drawdown or uliization date under a Faclifty;

(b)  each date on which a Compliance Cerificate is delivered undor
clause 11.1(i); and

() upon the acoession of any Additional Guarantor; and
(dl  aach date specified in the Facilly Agreemeant.

10.2  Reliance
The Obligor acknowledges that:

(a) the Financlers have entered into the Finance Documents in rellance on the
representations and warranties in this clause 10.

=] those representations and warranties survive execution and delvery of the
Finance Documents and the proviskan of financial accommodation undar
ihem,
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11 Undertakings
11.1  General business undertakings

Each Obligor underiakes to each Finance Party, that the Obligor must, except 1o the
extent otherwise agreed by the Finance Party in wriling:

(a)

(b}

(c)
{d)

(e)

(N

ta)

{h}

)
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imaintain Authorisations) maintain all Authorsations necessary for:

)] the performance, validity and enforceability of the Finance Docurnents
to which that Obdigor is a party; and

i} the operation of thal Obligor's business where failure to do 30 would
hawe or be reasonably likely o have a Malarial Adverse Effec,

(compliance with laws, Authorisations) comply with all laws and
Authorizations where failure to do so would have or be reasonably likely to
have a Matarial Adverse Effect;

(accounting records) to keep proper accounting recards,;

{avoid Environmental Liability) to maintain procedures o monitor is
compliance with Environmental Lew, and take whatever action the Finance
Party reasonably requires to avoid any Environmental Liabilty where failure to
do so, in the Finance Pary's opinion (acting reasonably), is reasonably likety
to have a Material Adverse Effect;

(corporate existence) in respect of the Obligor, to maintain its corporate
axistence and its registrafion in the plece of its registration as al the
Complation Date;

(no merger) in respect of the Obligor, nol merge or consdlidate with anothes
peErson;

(constituent documents) in respect of the Obligor, nof change s constituent
documents in any manner that is or wowld be reasonably like to be detimental
to the inlerests of the Finance Party or which has or would be reasonably
likely o have a Material Adverse Effect;

iTaxes) pay or cause to ba paid all Taxes propery payable by il as and when
the same become due and payable, other than any Contested Taxes, and pay
any Contested Taxes promplly upon the final delermination or settlement of
any diEpuls in respect of the Contested Taxes,

(eonsolidated financial information) in the case of the Company, deliver Lo
each Financier:

i} by no later than 120 days after the close of each of its Financial Years,
a copy of its consolidated audited Financial Reports for that Financial
Year,

[{1}] by no later than 90 days after the first half of each of its Financial
Years, a copy of ils consoldated unaudited Financial Reports for that
half year;

iy at the same time as it delivers the Financial Reports under sub-
paragraphs (i) or (i) above, a Compliance Cerificate for the
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i

(k)

W

(m)

Compliance Panod ending on the date a3 al or 1o which those
Financial Reports were prepared, duly compieted and having altached
to it all of the attachments refared o in it

unlass such financial information is lodged with, and disclosed 1o, the ASX in
accordance with the ralevant lising rues,

(compliance with accounting standards) in the case of the Company,
ensure thal all Financial Reporis and information defivarad by it urder
paragraph (i)

(i) are prepared in accordance with the Accounting Slandards and all
applicable laws consistently applied, or if not consistendly applied,
accompanied by details of inconsisiencies; and

(i} without fimiting sub-paragraph (i), give a tree and fair view of the
financial position and perfformance of the Company and its Subsidiaries
as al the dale to which they were prepared or for the period to which

they relate;

(Structure diagram) in the case of the Company, promptly. upon any change
in the corporale structure of the Group, provide to the Financier an updated
struciura diagram that accurately reflects the revised corporate structure of the
Group following that change;

(conduct business) conduct and mamtain s business in a proper and
efficient manner and in accordance with normal commercial business
practices for a business of that type, and not do anything which would
substantially change the nature of the business of the Group taken as a whola
from that conducted at the dale of this deed poll; and

[Australian Tax Consolidated Group):

{i) comply with the Australian TSA and the Australian TFA and ensure
{hat a Ausiralian TSA and a Austraan TEA are mantanad in full foroe
and effect and nol revoke or terminate them; and

(i} not amend the Australian TSA or the Australian TFA where the
consaquence of doing so would materially adwersely affect an Obbgar's
cashfiows or financial condition or materially increase its present or
prospective lax liabilities or liabilities under the Australian TSA or
Australian TFA).

11.2 MNotice to Financier

Each Obligor undertakes o each Finance Party, that the Obligor must, except lo the
exient othersise agreed by the Finance Party in wrifing:

(&)
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(notification of certain events) promplly notify each Financier in writing, wilh
reasonable detals, as soon as it becomes aware of the occurrence of:

{i) {Event of Default etc) any Event of Default, Potential Evant of Default
or Review Event and (if applicable) the stops laken or proposed 1o be
taken lo remedy It;
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(o)

=)

(d)

(e)

i

(g)

(h)

(i) {Authorised Officers) any change to that Ooligor's Authorised
Officars, such notice to be signed by a director or sacretary of the
Chbligor and 1o be accompanied by or set outb:

(&)  specimen signatures of amy new Authorised Officers; and

(B)  any olher information or documents required by the Financier to
verify the identity of any such Authorised Cfficer in order to
complete any KYC Checks;

{litigation) any ltigation, arbitration, Tax claim, dispule, criminal or
adrninistrative proceedings which, if decided advarsaly, would have orf bé
reasonably Boely to have a Material Adverse Effect;

(notices fram Governmaental Agency) nolify the Financier as s00n as
practicable upon it becoming aware of any of the following:

(] any breach of any law which has had or s likely lo have a Material
Adverse Effect;

(i)  any material environmental claim or requirement of a material
axpenditure by it under Environmentsl Law or any relevant
Authorisation; and

(i)  any other matter, event or circumstance which has had or is Exely o
hawe a Material Adverse Effect:

{KYC) promptly on request, and in any event within 10 Business Days of a
request from the Finance Party, provide to the Finance Party such
documentation and other evidence requested by the Financaer which is
required o satisfy or comply with its KYC Checks for any reason, including
as a resull of the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation or any change in the
gtatus of am Obligor or any accession of & new party 1o this document under
an Borrower Accession Deed Poll or Guarantor Accassion Deed Pall;

{Compliance certification) not latar than 10 Business Days afler recenving a
written request from the Financier, deliver 1o the Financier a certificate signed
by one of its direclors, the company secretary or any Authorised Officer,
stating whather, o the best of his or her knowledge and belief and having
made due enquiry, an Event of Default or Review Evenl subsists, and if so
detalls of the same and any action taken or proposed to be laken o remedy it

(valuation) the Company agrees to oblain an annual valuation of #s comainer
float and will provide the Financier with a copy of the valuation no later than
120 days after ihe close of each Financial Year,

(other information) as so0n as reasonably practicable following raguest,
provide to the Financer cogies of any other information in redation 1o its
financial condition or business which it may reasonably request;

(other nolifications) notify the Financier in writing, with reasonable details,
promplly after i becomes aware of the occurrence of any represenialion of
warranty made, repeated or laken to be made or repeated by it or on its behalf
under a Finance Documen! bacoming untrue, incomect or miskeading (whather
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1.3

11.4

11.5

11.6

1.7

by omission or otherwise) in any material respect when so made, repeated or
taken to be made or repeated;

(i} {structure diagram ) provide the Financier with an updated group structure
diagram upon any change to the legal or beneficial ownership of a member of
the Group from that shown in Schedule 3 change taking effect; and

() (Hedging Policy) upon any maleral change to the Hedging Policy made after
the date of this deed poll, provide the Financiar with a copy of the updaled
Hedging Policy.,

Hedging

Each Obligor undenakes to each Finance Party, that the Obligor must, excepl to the
axtant otherwise agreed by the Finance Parly in writing, ensure thal the Company
maintain at all times a board approved Hedging Policy for the Company and each of
its Subsidiaries which is prudent for businesses of a similar nature and only enter into,
engage in or maintain any Hedge Transaction in accordance with the Hedging Policy,

Access and Inspection

Each Obligor undertakes o each Finance Party that, while an Event of Default
subsisis, the Obliger mus!, except to the extent otherwise agread by the Finance
Party, ensure that that Obligor's premises and assets (but excluding its business
records and information technology and computer sysiems) are avalleble during
normal business hours for inspection, at réasonable nolice, by a Financier and
persons acting on its behalf, and to give reasonable assistance to them to enable the
Finance Party 1o conduct such Inspection, provided that such inspection does nol
disrupl tha normal conduct of the OBligor's business,

Most Favoured Mations underiaking

Each Obligor undertakes o each Finance Party, thal the Obigor must emsure that
thie tarmis of the provision of financial accommodation to it at any lime by a Financier
(Relevant Financler) under the Finance Documents are not materially kess
favourable to the Relevant Financher tham the terms for the provision of financial
accommadation 1o the Obligor by any other financier {including another Financier],
unless consentad 10 in wriling by the Relevant Financier, other than with respect to
reapact to pricing, fees and tenor.

Maintain assets

Each Obligor undertakes 1o each Finance Party, that the Obbigor must, excepl 1o the
extent otherwise agreed by the Finance Party in wriling, without Fmiting its obligations
under clause 11.10, maintain its assets in the manner thal would be expected by a
prudent person carmying on the busingss of the Group and do everything necessary or
reasonably required by the Majority Financiers (acting reasonably and in good faith)
to preserve and protect the assels.

Megative undertakings

Each Obligor undertakes to the Financier, that the Obligor must not, except to the
extent otherwise agreed by the Majority Financiers:

(&) [acquisition subject to Security Interest) acquire an assael which:
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()

(c)

(d)

(e}

()

+]]

{h)

{5

)] is subject to @ Security Interest (other than a Permitted Security
Intevest) or which bacomas the subject of such a Secunty Interast
{other than a Permitted Security Interast) on its acquisition; or

{li) would causa an Evanl of Dafault 1o occur:

{arm's length transactions) enter into any transaction other than on am's
length terms in the ordinary course of business unless the other party s
another Dbliger;

{disposal of assets) dispose of any of that Obligor's assets othor than by way
of a Parmiled Dispozal;

{joint ventures) make any investment in a joint venture or parnarship where
the aggregate amount of invesiment made (whether in a single fransaciion or
& geries of transactions) in any Financial Year exceads AS20,000,000 {or its
equivalent in anothar curmancy),

{negative pledge) create, parmil or cause o east any Security Inlerest over
any of that Obligor's assets to secure any Financial Indebtadness, excepl for
Permitted Security Inlerasts;

(incurring Financial iIndebledness) incur any Financial Indebtedness:
(i) which would resull in a breach of clause 11.8; or

(i) from a person which (s, at the time it is incurred, a Related Entity of the
Obligor but is not another Obligor, unless all payments of or in respect
of that Financial Indebledness are subordnated (on lems satisfactory
to the Financlers) lo the prior repayment of all amounts payable o the
Financiers under the Finance Documents;

{making available financial accommodation) not make any financial
accommaodation available to any person who is not an Obligor, except
Permitted Financial Accommodalion;

(distribution) declare, make or pay any dividend, charge, fee or olher
distribution to or for the benefit of a sharaholder whike an Event of Defaull or
Review Event subsists or if such payment would result in the occurenca of an
Event of Defaull or Review Evant; and

(major transaction) in the case of a NZ Obligor, enter info a “major
transachion” as defined in the NZ Companies Act,

11.8 Financial Undertakings

The Company underakes to each Financaer thal for o long as any amount i actually
or contingently oufstanding or that Financier has any obligation (actual, contingent or
prospective) under any Finance Document 1o make any financial accommaodabion
available to or for the account of & Borrower, the Company must ensure thal:

[a) {Net Leverage Ratio) the Leverage Ratio is not greatar than 3 timas;
(b)  (Mat Interast Cover Ratio) the Interest Cover Ratio for each Compliance
Pariod is not less than 3.5 times;
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11.9

11.10

() {Guarantor Threshold Test) at all times the Obligors together:
(i} directly hold not less than 90% of Total Tangible Assets; and

(i)  account for nol less than 90% of the EBITDA of the Group for the
Compliance Period most recently ended prior 1o that time.

Financial underakings will be tested six monthly on a rolling 12 month basis, by
reference to the relevant Financial Repors delivered to the Financiers under
elause 11.1(i).

Changes to Accounting Standards

If, in the reasonable opinion of the Barrower or a Financler, any change to Accounting
Standards taking effect after the date of this deed poll materially alters or will alter
{directly or indirectly) the effect of any of the Financial Undertakings, the Borrowar
and tha Financier must negotiate in good faith 1o amend the Financial Undertakings
s0 that they have an effect equivakent to that as st the date of this deed poll. If
amendments are not agreed within 30 days (or any longer period agreed between the
Borrower and the Financier) then the Borrower must provide, with the Financial
Reporis, such reconciliation stalements as are necessary o enable calculations to be
made based on Accounting Standards as they were before those changes [and the
changes will be ignored) for the purposes of determining the Borrower's compliance
with the relevant undertakings by reference 1o the Accounting Standards as they were
before the changes.

Maintaining the Secured Property

Each Obligor undenakes, for 5o long as any amount is outstanding to a Finance Pary
under any Finance Document (o maintain and protect its Secured Property and:

{a) payon time all amounts for which it is liable as owner of a property, including
rates and Taxes;

{(b)  keep all Buidings forming part of its Secured Property in good and tenantable
repair and condition and keep all s olher Secured Property in good working
order;

(c) promptly and in a good and workmanlike mannar make any repairs, additions
and allerations o s Secured Property necessary for:

(i} keeping all Bulldings forming pant of its Secured Property in good and
lenantable repair and condilian;

fii) complying with the requirements of any Governmental Agency in
redafion to its Secured Property; and

(i} complying with any notice in writing from the a Finance Party to repair
any defect in the condition of its Secured Propeny;

{d}  profect its Secured Property from thefl, loss or damage;

3] obitain each Financier's prior writlen consent before it changes the purpose for
which any property is used;

if ol make or permi to be made any alteration or addition, of any nature, to its
Sacured Proparty of remove or demalish any Buiidings from time 1o time
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12
124

12.2

12.3

located at any time on, or forming part of, i1s Sacured Property which
materially adversaly affects the value of the Secured Property without the
Financiers’ price wntten consent,

{g)  remady every defect in its tithe to any pan of s Secured Property,

(h)  take or defend all legal proceedings to protect or recover any of its Secured
Property;

i) keap itz Securad Property valid and subsisting and free from liability to
forfeflure, cancallation, avoidance or loss;

{0 do everything reasonably necessary to remave any caveal, notification or
dealing placed on the title to any property without the Financiers' consent as
soon as reasonably practicable but in any event within 15 Business Days after
thia date that it becomes awane of its existence;

k) maintain all Authorsations necessary for the effectiveness of a Security as a
Security Interest (with the priority contemplated In it} and

{1 do everything necessary or reasonably required by a Finance Party to
presarve and protect its interest in the Secured Property, and lodge with the
Securty Trustee all documents of lithe o the Secured Propery on request
whare failure to do 20 could have a Materlal Adverse Effecl

Guarantee and indemnity
Considaration

Each Guarantor acknowledges thal it enlars into this guarantee for valuable
consideration which includes the Financier entering inlo the Finance Documents at its
reguest and for other valuable consideration, and that each Finance Parly relies on
the guarantee and indemnity under this clause 12 (Guarantee and Indemnity). lis
obligafions are uncondilional and Irevocable,

Guaranies
Each Guarantor imevocably and unconditionally guarantees to each Finance Party:
(a) the due and punctual payment of the Guaraniead Money, and

(b}  the performance of each Obligor of all its other obligations under the Finance
Documents.

Mon payment or non-performance
if an Obligor does nol:

(8)  pay any Guarantaed Monay (or money which would be Guaranteed Moray if
its payment was enforceable, valid and not illegal) in accordance with the
Finance Documenis, each Guarantor mus! pay that money on demand as if it
was the principal obligor; or

(b)  perdorm any of its other obligations under a Finance Document, each
Guarantor must parform, or procure the performance of, those obligations
(without the neaed for demand by a Finance Pary) i accordance with the
Finance Documents,
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12.4

12.5

12.6

127

Indemnity

Each Guarantor indemnifies each Finance Parly againsi, and must pay on demand
amounts equal lo, any loss of that Finance Parly as a result of or in connection with:

{a)  any obligation or liability of, or obligation or liabiity guarantead by, a Guarantor
under this clause 12 {or which would be such an obligation or liabdity if
enforceable, valid and not ilegal) being or becoming unenforceable, invalid or
illegal;

{b)  an Obligor failing, or being unable, to pay any Guaranteed Money or to
perform any of ilg other obligations in sccordance with the Finance
Documents;

fe)  any Guaranteed Money (or monay which would ba Guaranteed Monay if it
wara recoverable) not being recoverable from an Obligor; or

(d)  an Event of Insolvency in respect of any Obligor (but only 1o the extent that
Loss relates to the Guaranteed Money),

in each case, for any reason and whether or not & Fimance Party knew or ought to
have known armything about those matters. The amount of that loss will equal the
amount the Financier wouk] otherwise have been entitled to recover.

Immadiate recourses

Each Guarantor waives any right it may have fo require any Finance Party 10 proceed
against, or enforce any other rights or Security or claim payment from, any other
person before claiming from that Guarantor under the Guarantee and Indemnity. This
waiver applies irrespective of any law or any provision of a Finance Document o the
contrary.

Paymant obligation

On demand from time lo time, the Guarantors must pay an amount equal to the
Guaranteed Money which is then due and payable or would have been due and
payable but for soma reason. IUmust pay that amount in the same manner and
currency which the Bommower is, or would have baen, required 1o pay the Guaranteed
Money. A dernand need only specify the amount owing. Il need not specify the basis
of calculation of that amounl.

Uncenditional nature of obligation

Meither this guaranize nor the obligations of the Guarantors under the Finance
Documents will be affected by anything which but for this provision might operate o
reduce, release, prejudicially affect or discharge them or in any way relieve a
Guarantor from any obligation. Thia includes:

(a) the grant to any person of any time, waiver, concession, forbearance or
consent ar other indulgence, or the discharga or release of any Obligor or any
other persan;

(B}  any transaction or arrangament belwean the Financier and any parson;

{c) @& Financier becoming a party 1o or bound by any compromise, momatorium,
assignment of property, scheme of arrangement, deed of company
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(d)

(e)

)

(a)

{h)

(i)

i)

(k)

i

(m)
(n}

(o}
ph

(gl

{r)

arrangement, compasition of debts or scheme of reconstruction by or relating
to any person;

a Financier exercising or delaying or refraining from exercising or enforcing
any document or agreament or any right, power or remedy conferred on i by
lanv oF by any document or agreemeant;

all ar any part of any documeant or agreement hedd by a Financar al any L
or of any right, obligation, power of remcdy changing, ceasing or being
transfarrad (this includes amendment, variation, novalion, replacement,
rescission, invalidity, extinguishmant, repudiation, avoidance, unenforceability,
frusiration, fallure, expiry, termination, loss, releasa, dischange, abandonment
or assignment);

the taking of porfection of any document or agreement or failure to take o
parfect any documeant or agreemant;

th failure by any person or a Financier 1o notify the relevant Guarantor of any
default by any person under any document or agreement or oiher
circumsiance;

a judgment or order being obtained or mada against, or the conduct of any
proceedings by an Obligor or any other person;

any change in any circumstance (including in the members or constitution of
any person);

any opening of further accounts in connection with, or any increase in, change
ar replacement of the bype, amount or terms of, financial accommodation
provided to any person;

any transaction or arrangement, or vanation, novation or assignment of a
transaction or agreement {including any Finance Docurnent), between a
Finance Pary and anciher Obligor or any other person;

the whole or partial discharge or release of, or tha granting of, a Security or
thie Guarantee and Indemnity;

an Event of Insolvency in respect of an Obligor or another person;

the exarcma or non-exorcse of amy Power (including any right to terminate a
contract);

any set-off, combinalion of accounts or counterclaim;

any Secured Property being destroyed, forfeited, extinguished, surrenderaed or
resumed;

any waiver of or failure to satisfy a condition or condition precedent under &
Finance Document (and ary such waiver or fallure will be disregarded in
determining a Guarantor's kability under this Guarantee and Indemnity or
whelher an amour s part of the Guaranteed Money);

any default, misrepresentation, negligence, breach of confract, misconduct,
acquiescence, delay, waiver, mistake, failure o give nolice or olher action or
inaction of any kind (whelher or not prejudicial to the Obligor) by a Finance
Party or any olher person; or
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(s) any Incapacity or lack of power, aulthorily or legal personality of or diss0lutsin
or change in tha membears or status of an Obligor or any other person; or

it} any increase in the Guarantesd Money for any reason (including as a result of
anylhing referred to above),

whether with or without the consent or knowledge of a Guaranior or a Finance Party
and despite any legal rule to the contrary, None of the paragraphs above limits the
generality of any olher.

128 Principal and independent obligation
Each guarantee, indemnity and other obligation of a Guarantor in this clause 12 is:

(a) apnncipal and independent obligation and is not ancillary, collateral or [mited
by reference to ancther documenl, agreemant, right or obligation.

(b}  isin addition to, and not prejudiced by, any other Guaraniee or Security now
of later held by a Finance Pary.

129 HNo marshalling

A Financier is not obliged to marshal or appropriate in favour of a Guaranior or to
axercisa, apply or recovear:

(a)  any Security, guarantes, document or agreemant held by the Financier at any
tirme; or

(b}  any of the furds or assets that the Financier is enlitied to recanve or has a
claim on.

1210 Mo competition

Until the Guaranieed Money has been imevocably pald and discharged in full, no
Guarantor is entitled to and must nol, excepl as drecled by the Financiers:

(@) be subrogated to the Finance Parties or claim the benefit of any Security or
guarantes hald by tha Finance Partias al any s,

(b)  either directly or indirectly prove in, daim or receive the benefit of, any
distribution, dividend or payment arising out of or relating to the liquidation of
the: Borrower or any security provider withoul the consent of the Financiers; or

(e have or claim any right of contribution or indeminity from the Borrower or any
securiy prowidar,

The receipd of ary distribution, dividend or other payment by a Financier oul of o
relaling to amy kquidation will not prejudice the right of a Financier to recover the
Guaranteed Money by enforcemant of this guarantes,

Each Guarantor must comply with any direction under this clause 1218, Such a
direction may require thal any proceads (nol exceeding the amount af e
Guaranteed Money) be held on rust for, and promplly paid o, the Security Trustee
for the account for the Financiers.
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12.11 Deferral of certain rights
Lintil afl Guaraniesd Maoney has bean received and each Finance Parly is satisfied
that it will not have to repay any money received by it, no Guarantor may (either
directly or indireclly) withoul the Financiars prior writlen consent:

{a)  clalm, exercise or attempt to exercise a nght of set-off, counterclaim or any
other nght or raise any defence:

(i) against an Obligor, or
i}  which another Obligor may have against a Finance Party,

which might reduce or discharge the Guarantor's Bability under the Guaraniee
and Indemnity;

(b}  claim or exercise & right of subrogation or contribution or otherwise claim the
banafil of & Security or Guarantes, irespective of whether or not that Security
or Guarantes;

(i} relates to the Guarantead Money,

{ii} is given by & Guaranior, or

{li)  is in favour or for the benefit of a Finance Party,

and il @ Guarantor receives any money in breach of this paragraph (b}
{lv)  the Guarantor must promptly pay that money to the Financier, and

(v}  the Guarantor will, until that money is paid in accordance with
clause 12.11(b){iv), kold that money on rust for the Finance Parties;
ar

fc}  unless a Finance Parly has given a direction 1 do so (in which case the
Guarantor must do so in accordance with the direction as trustes for the
Finance Pariy)

(]} prove, claim or exercise voling rights in an Obligor’s Liguidation, or
otharwise claim or receive the benefit of any distribubon, dividend or
payment arising cut of an Obligor's Liquidation on any account; of

(i} demand, or accept payment of, any money owed 1o the Guarantor by
ary Obligor,

and any such monay it receives:
(i)  must be paid promptly 1o the relevant Finance Party; and

{iv)  will, until that money is paid in accordance with clause 12.11(c){lil), be
heald on trust for the Finance Parties,

1212 Suspense account
{a)  Until the Guaranteed Money has been paid in full, a Financier may:
{i) credit Io a suspense account (without applying it); and
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(&)

(c)

(i appropriate the money (including interest) at the discration of the
Financier,

any money received from any Guarantor or on account of any Guarantor's
liability under the Guarantee and Indemnity in respect of the Guaranieed
Money, including any dividend in a liquidation or amount recaived under this
dead pol.

Linidl the Guarantead Monay has been pald in full, a Financer may prove in
any liguidation of any person in respect of the full amount of the Guaranteed

Money disregarding any sums In the suspense accounl

If the Guaranteed Money has been fully and finally paid or discharged and the
Finance Party is satisfied that such payment or discharge s not liable to be set
aside, avoided or reversed, then the balance standing to the cradil of the
suspense account and any accrued inlérest will be paid to or for the account
of the Company for distribulion to the person entiied 1o it and the Finance
Party will have no further lisbility in relation to IL

12.13 Rescission of payment

Whenawver any of the following occurs for any reason:

(a)

(b)

(c)

all or part of any transaction of any nature (including any payment or transfar)
made during the term of this guarantes which affects or relates in any way o
the Guaraniesed Monay is void, set aside or voidable;

any ciaim of a nature cortemplated by clause 12.13(a) is uphald, conceded or
compromised; or

a Financier is required 1o return oF repay any money or assel recehed by it
wnder any such transaction or the equivalent in value of that money or asset,

the Financier will again have all rights against the Guarantors in respect of the
Guarantead Monay which it would have had if all or the relevant part ol e
transaction or receipl had not taken place. Each Guarantor will indemnily the
Financier against any resulling loss, cost or expense. This clause 12.13 continues
after this guaranies is discharged,

12.14 Continuing guarantes and indemnity

This clause 12;

(a)
(b)

is & conlinuing guaranbés and indemnity;

extends to the present and fulure balance of al the Guaranteed Monay
{inchuding in respect of any LC Instrument that has not yet matured, expired or
been discharged or in respect of any other contingent l@ability of an Obligor in
connection with the Finance Documents) as varied from time 1o time, including
83 a result of:

(i) the creation or designation of any new Finance Document after the
dale of this deed paoll;

(i) any amendmeant to, or waiver under, any Finance Document {including,
without limaation, any amendmenl adding, replacing or changing the
purpose of a Facility, mcreasing a facility limit for a Facility, extending
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1215

the term of & Facility incleding in connection with & restructuring or
rafinancing of the Guaranteed Monay or any amendment amending
defined lerms, representations and warranties, undartakings, Events of
Review, Defaults (howsoever named) or any olher term of the Finance
Documents, or

(i}  the provision of new or further accommaodation to the Bomower,
vy and whether or not with the consent of or nolice o the Guarantors,
and whather or nol with the consent of or notice 1o the Guarantors,
fc)  will not be taken to be wholly or partially discharged by the payment al any
gT;ii?gymﬂwmnteﬂ Money or by any setllement of account or other matter

(d)  remains in full force until the Guaranteed Money has been paid in full and the
Guaraniors have complelely performed its obligations under this guarantee.

Liquidation

Each Guarantor rrevocably authorises each Finance Pary and each of its Authorised
Representatives to prove in the Ligquidation of any Obligor for all money that the
Guarantor can claim against the Obligor an any account. A Finance Party need only
account 1o the Guarantor for dividends it receives in excess of the Guaranteed
Maonay, withoul inlerest.

12.16 Variations

1247

Each Guarantor acknowledges that the Finance Documents may be varied or
replased from tme to time. Each Guaranior confirms thal the Guaranteed Money
includes any amount payable under any Finance Document which is relevant to the
Guaranteed Money as varied or replaced. Each Guarantor confirms this applies
regardlass of:

(a) any amendment Lo, waivar under, or replacement of any Finance Document;

(b)  the reasons for the amendment, walver or replacement. or

(e}  the provision of further accommodation to the Borrower, whether the
Guaranteed Money decreases or increases or a Finance Docurment is
otherwise mone onercus as a resull of the amendmant, waiver or replacenmant,

and whether or not with the consent of or notice to the Guaraniors. This does Hol
limit any olher provision.

Judgment

A judgment obtained against the Barrowar will ba conclusive against a Guarantor.

13 Insurancea
13.1  Fire and usual risks
(a) Each Chligor agrees to mainiain insurance over s relevant property to the
axtant il is insurable against fire and other usual risks.
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(B

The insursnce under paragraph (a) abowe must be for the full insurable value

of that propery.

13.2 General liability, business interruption and loss of income

Each Obligor agrees to maintain:

(a)

()

comprehensive general liabiity insurance covening its relevant property for
each event against third party liability; and

business interruption and loss of income insurance, including coverage for
professional fees, in respect of any properly which is (or becomes) income-
producing,

13.3  Public liability, workers' compensation and other risks

Each Obligor agrees o maintain insurance in relation to its business, assels and
operations against public liability risk, workers’ compansation, product liabiity or other
inSurance,

13.4 The policy
Each policy under clauses 13.1, 13.2 and 13.3 must

(a)
(o)
c)

(d)
(@)

()

be in the name of the Obligor;
narme the Obligor as sole loss payes;

e on reasonable terms and for a reasonable amouni that a prudent owner of
the Secured Property or (if applicable) person carmying on each business
using, or carfed on from, the Secured Property would obtain and maintain
having regard to the nalure and localion of the Secured Property and of any
business being conductad on or with the Secured Property;

be with a reputable insurer;

in respect of the building insurance policy for @ach property, note the interast
of thir Security Trustea as morigages for that property and as a loss payee
under the insurance policy and make such other notations in respect of the
Security Trusiee as are customary for an insurance policy of this kind; and

in respect of the other policies (except for an insurance policy for public kability
rizk or workers’ compansabon insuranca), note the interest of the Secunty
Trustes as the secured parly for each properly and ag loss payee under the
policy make such other notations in respect of the Security Trustee as arae
customary lor such insurance policy.

13.5 Evidence

Each Obbgor agreas 1o produce evidence satisfactory to the Financiers of current
insurance cover (including a cerlified copy of each policy) upon reasonabie request,
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13.6

13.7

13.8

13.9

13.10

Obligations relating 1o cover
Each Obligor agrees o ensune that to the best of its atwlity:

{a}  the insurance cover is nol reduced or cancelled (and & agrees o notify the
Financiers if it is or could be); and

(b}  nothing happans that could permit an insurer to decline a claim (and it agrees
to notify the Financiers if anything happens which would permit an insures o
do this); and

{e)  each insurance premium is paid on or before the due date, and if requested by
a Financier, produce receipis for payment.

MHotification relating to claims
Each Obligor agrees to nolify the Financiers if:

fa) an evenl occurs which gives rise or may give rise (o an insurance claim of
mare than A$250,000; or

1] an insurance caim of more than AS250,000 & refused either in part or i full.
Claims

Whilst an Event of Defaull is conlinuing, each Obligor agrees thal if it receives Notice
from the Financier or a Receiver thal the Financier or Receiver will take over iis rights
in respect of a claim under an Insurance Policy:

{a}  the Finander or Receiver may exercise those nights as it sees fit; and

(b} it must not make, enforce, seltle or compromise the claim or do anything
inconsisient with the Financiers or Recever's exarcise of thosa rights.

Usa of claim proceeds

Each Obligor agrees to ensure thal proceseds from an ingurance claim {other than for
a claim under workers compangation, professional indemnity insurance or public
liability insurance payable 1o a thind party) are:

{g)  if no Event of Defaull subsists, used to reinslate, replace, rebuild or repair that
Secured Properly or discharge the liability or making good the loss covered by
the policy (as applicable) with any surplus being applied to reduce tha Amount
Chwving whether or nol due; or

(p)  if an Event of Defaull subsists and , the Financler takos aclion under
clause 15.3 in accordance with that clause, used to reduce the Amount
Chving whelther or not due,

Group Insuranca

The Financiers acknowlédges that each Obligor will have comglind with its obgations
under this clause 13.10, if it is insured within a corporate group policy and such policy
extends insurance cover to each Obligor in accordance with this clause 13.

AFIWAA 1 - VADZE2 - Connimaon Tarms Desd faxaculion - clean_ (K3W] 449

WE_ 113008808 1 [300T)



14 Effect of Review Event

14.1 If a Review Event subsisis:

(a)

{b)

during the period of 30 days after a Financier requests, the Company must
promptly meet and consult in good faith with the Financier wishing to meel,
conceming the Review Event and to agree a stralegy to reclify or restructurne
{inchuding as to any Financier's credit exposure freatment of each Obligor) the
circumstances giving rise to the Review Event, including (but not limited to) a
restruciure of the terms of the Facilities lo the salisfaction of the Majority
Financiers (acting reasonably and in good fath); and

after meeting pursuant to paragraph (a), or in any event if no such meebing
has taken place within the 30 days perod described in paragraph (a), the
Majority Financlers may by written notice fo each Obligor state that the
Financiers wish to do elher of the following, within the period specfied by the
Financiers in the notice {Notice Perlod), which must be not less than 30 days:

(i} change any of the terms or conditions of the Finance Documents and
require the provision of additional Security Interests as Securty, in
which case each Obligor must aither;

{A)  slgn and do evarything reasonably required by the Financiers to
effect such change and provision of additional Security Inlerests
within the Molice Period; or

(B)  notify tha Financiors that it does not accept the change and
provision of additional Security Intarests, in which case:

i the: Facilities will be cancellad with effect from the expiry
of the Motice Period; and

{2} the Borrowers must, on the nexdt Business alter the and
of the Mofice Period, pay 1o each Financier all amounts
owing to the Financier under of in respect of the
Finance Documents; or

{ii) cancal ore of more Facilities with effect from the last day of the Motice
Period, im which casa:
(A) those Facilties will be cancelled with effect on that day; and
By  each Oblgor must pay to each Financker the Amount Cwing 1o

the refevant Financiers on the next Business Day after the end
of the Motice Period,

Any Financier which does not wish to continue to provide #s Commitment under the
Facilitias following the occurrence of a Review Event, may cancel its Commitmant
and require repaymant of that Financier's fachities in accordance with

clause 14,1{b)i) above.

14.2 Impact of this clause

Mothing in this clause obliges a Financier lo agree 1o a restructure of any Facility, nor
affacis the Financler's rights followsng an Event of Default.

43 asE 1

BA2EE - Cormimon Teoms Daad [axecilien « chean_ (K]

WE 1130380 1 W27



15 Default

151 Events of Default

Each of the following events is an Event of Daefault:

(a)

(o)

(<)

(d)
(&)

(f)

(9)

(3]

i)

(fallure to pay) an Obligar does nol pay within 2 days after the due date and
in the specified manner, any amount payable by it under a Finance Documeant;

(breach of financial undertaking) the Company breaches any of the
Financial Undertakings and, the Company does not, within one manth after
delivery of the most recent Compliance Cerlificate, procure the accession as
guarantors of Group Members sullicient to ensure that clause 11.8{c) would
have been complied with if those Group Members had been Guaranbos as al
the end of the Compliance Period to which thal Compliance Cerificate was
prapaned;

{failure to comply) an Obligor defaults in fully performing, abserving and
fulfilling amy obligation under & Finance Document [other than an oblgation
referred 1o in paragraph (a) or (b)), provided thal in the case of a default
capable of remedy, that default has not been remadied within 10 Business
Days after a notice from a Financier specifying the defaull and requiring il to
b rermedied,

{Event of Insolvency) an Event of Insolency occurs in respect of an Obligor;

{untrue warranty) any representation or warranty made or deemed o be
repeated by an Obligor under any Finance Document proves fo be untrue,
incorrect or misleading in a materal respect when made or deemed to be
repeated (whelher by omission or otherwise), and if the circumstances giving
rise to such breach of representation or warranty are capable of remedy, they
have not been remedied within 10 Business Days after a notice from a
Financier spedfying the breach and requiring the breach be remedied;

(vitiation, Repayment of Finance Documents ). any Finance Document:

(i) i% or becomes, o i claimed by an Obllgor or any olher parly to il (other
than a Finance Parly) 1o be Begal, void, voldable or othenwise
unenforceable in whole or in a malanal part; o

(i) is repudiated, rescinded or terminated, otherwise than by effluxion of
lrme, by discharge or by exercise by an Obligor of a right {0 do s

{cross default) any Finandial indebtedness of an Obligor in an agaregate
amaount exceeding AS10,000,000 or its equivalent in another currency i nol
paid when due and payable (or wilhin any onginally applicable grace periced),
or becomes due and payable or capable of being declared due and pavable
before its stated maturity or repayment date as a resull of an Event of Default
(howsoever described) applicable to that Financial Indebtedness;

{Security Interest) any Security Interests over any assel of an Obligor are
enforced in respect of the amount cutstanding and secured by those Security
Interests exceeding AS10,000,000 or #s equivalent in another currency,

{enforcement against assets) any attachmenl, sequestration, distress or
execution (or order to execute a judgement) is levied against or affects any
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asset of an Obligor in respect of any debt outstanding for an amount
mceeding A%10,000,000 or its equivalent in another currency;

(i} [Cessation of business) an Obligor caases, or thraatens to caase, o carry
on all or a substantial part of its business other than as a result of a Permitted

Disposal;

(k)  ichange of Core Business) without the consent of the Majority Financiers,
such consont not 1o be unreasonably withheld, the nature of the core businoss
carfisd on by the Group as a whobe ceases 1o ba in the hire, sale and
modification of portable container solutions in three key product segments:
poriable storage, portable buildings and freight based on shipping container
design;

m (reduction of capital) without the consent of the Majority Financiers (which
consent must not be unreasonably withheld or delayed), an Obligor reduces,
redeems or repurchases amy of its share capital except:

()] where the reduction, redemption or repurchase doas ol have he
effect of reducing its shareholders’ funds by more than 10% in any

Financial Year; or

{1} thi redamplion of redeemable preference shares redeemed from the
proceeds of a further issue of redeemable preference or other shares;

{m} (Company not a Wholly-owned Subsidiary) a Borrower ceases to be a
Whally-owned Subsidiary of the Company;

n) (Materlal Adverse Effect) any event or serios of events whether related or
nol occurs which would have or be reasonably likely 10 have a Material
Adverse Effect;

o) (Acquisition) all or par of an Obligor's assets or any Secured Property is
compulsonly acquired by a Govemmental Agency, or a Govemmanial Agency
arcers the sale or divestiture of thosa assets or Secursd Propary of lakes a
siep for the purpose of doing, or propeses lo do, any of those things which has
a Matarial Adverse Effect;

] {Revocation of Material Authorisation) any Material Authorisation is
renvoked;

(a) (judgment) any judgment is oblained against an Obligor for an amount
exceading A510,000,000 or its aquivalent in anolheér currency, of judgments
are obtained against one or more Obligors for an aggregate amount
axcoading A510,000,000 or itz equivalent in another currency;

ir) {Secured Property):

(i) an Obligor ceases for any reason (other than o the extent of a
Parmitted Disposal) 1o be the legal and beneficial owner of any part of
its Securad Properly, other than Secured Property:

(A} i respect of which the Obligor has an interest as buyer or
lessae or which the Obligor receives as a commercial
consignment (as defined under a PPS Law), and
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(s}

(B) subjed to a Permitted Security Interest, if the Oblgor ceases o
be the legal and beneficisl owner of that Secured Property
solely as a consequence of the existence of that Permitied
Securily Inferest; or

Lii] a third parly assarts a claim to amy part of ts Secured Propeny; and

(Guarantee) any Guarantee s enforced or becomes enforceable against an
Oibligor in an amount exceeding A%10,000,000 or is equivalent in anciher
currency, of any Guarantees are enforced or becomes anforceable against
ane or more Obligors in an aggregatle amount exceeding A%10,000,000 or its
esquvalent in another currency.

152 Independent Expert

(a)

(b)

Whilst an Event of Dofault subsists, in addition to any other right or remedy
available under the Finance Documents, the Majority Financiers may by notice
o the Bormower appoint accounants, insolvency practiboners of other experts
{Independent Experts) o review, investigale and reporl on the affairs,
financial condiion and business of any Obligor,

Each Cibligos:

] authorises, and agrees o give all reasonable assistance to, the
Independent Experts 10 undertake the investigation, and must pay the
Iindependent Experts’ costs on demand by the Financiers; and

(i} authorises the disclosure 1o the Financiers and its advisers of all
information and documentation in conneclion with the investigation,

15.3 Consequences of default

On and at any time after the occurrance of an Event of Default which |5 continuing:

(a)
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(bilateral rights) esch Financier may do arything specified in a Facility
Agroament thal may be done after the cccurrence of an Event of Default
which is continuing and any of the fallowing:

] cancel all or part of its commitment to provide financial accommaodation
far all or any Faclities provided by thal Financier at which time they
shall immediately be cancealled;

(i) declare that all or part of the Amount Owing be immediately due and
payable, at which time it will become immedialely due and payable;

(i)  declare that all or part of the Amount Owing be payable on demand, at
which time they shal immediately become payable on demand by the
Financhsr,

{iv}  declare thal full cash cover in respect of each LC Instrument issued
under a Facility Agreement 1o which thal Financier s parly i
immediately dug and payabla, in which case the Bomrower must
immediately pay to the Financier cash cower meeting the requirements
set out in the relevant Faclity Agreement;
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15.4

16
16.1

16.2
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(v in accordance with the Secured Finance Documants, exercise or direct
the Security Trustee to exercise any or all of its Powers under the
Finance Documents; and’or

(vil  terminate the Financier's obligations specified in the notice with
immediate effect; and

(b)  (enforcement) in relation to each Secured Finance Document, the Security
Trustes may axercise any or all of its Powers under those Secured Finance
Documents in ds capacity as securily rustee in connection with that Event of
Default, in accordance with the Finance Documents and acling on instructions
of the Instructing Group {as defined in the Security Trust Deed).

Appointment of Attorney

Each Obligor for valuable consideration, 1o secure the parformance of i1s obligations
under each Finance Documant, imavocably appoints each Finance Party and each
Authorised Officer of the Finance Party separately as its attornay to do any or all of
the following on its behalf and in its or the attorney's name while an Event of Default

subsisis (Attorney):
{a) prowe in the Liquidation of any Obligar,

(b}  anything which il must do under a Finance Document or under law in
connaction with a Financa Documaeant:

{c) anything which the Aflormey considers necassary or axpedient (o give effect 1o
a Powaer or exercise of a Power, or to perfect any Finance Documsent,
including by signing any document for that purpose; and

(d)  anything which an Atlormey s expressly empowered 1o do under & Finance
Crscurmend an its behaill.

Each Obligor agrees 1o ralify anyithing done by its Attomey under this power of
attorney. An Attorney may delegate its powers (including the power o delegate) to
any person for any pericd and may revoke the delegation.

Meetings and resolutions

Meetings

The Company or a Finance Parly may convana a meaeating o
{a) cansider any amandmeant to this desd poll;

(b}  determine the decision of tha Majarity Financiers with respect (o the exencise
of any Power under a Finance Document that is stated to be a decision by the
Majority Financhars,

Lecation

Each meeting will be held at the offices of the Security Trustee or such address in the
caniral business district of Sydney nominated by the person convening the meeting in
the Meeting MNotice.
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16.3 Notice of meeting

fa)  The person convening the mesting under clause 16.1 mustissue a nolice to
each other party to this deed poll of the meeting at least 15 Business Days
{exclusive of the day on which the notice is given and of the day on which the
mieeling is hald) in advance.

(b} The Meeting Mobce calling the meelng must set out:
(i) the place, day and tima of the maoating,
(i} the general nature of the business 1o be Iransacled; and
(i} the terms of any résolution 1o be proposad at the meating, and

(iv)  if the purpose of the meeting k= to consider any amendment o this
deed poll, the terms of any proposed amendment o this deed poll,

164 Quorum
fa) Mo business may be ransacted al a meeting unless there 15 a guorum,
{b) A quonum for any meetling is:

(i} if the decision requires a resolullon to be passed by All Financiers, All
Financiers; or

(if) if the decision requires a resclution to be passed by Majority
Financiers, such Majority Financkers.

16.5 Adjournment if no quorum

i, within 15 minuwtes after the time appointed for the meating, a quorum is nol prasant,
the meeting shall stand adjourned o such day and time, nol being less than 14 days
thereafler, and to such place, as may be appointed by the chairperson, and at such
adjournad meeling the Financiers present in person shall be a quorum for the
trangaction of business,

16,6 Motice of adjournment

Mollce of any such adjourned mealing shall be given in the same manner (excep in
respect of the period of notice) &s an original meeting.

16.7 Required consents

(a) {(Variations to this deed poll) This deed poll may ba amanded of walved
only in wriling and if & resolution consenting to the amendment is passed by
the Majority Financiers, which lor Ihe avoidance of doubl in accordance with
the definition of Majordty Financiers means A Financiers.

(b}  (decisions of Majority Financiars) Any matter io be determined by the
Majority Financiers under this deed poll may be made by the Majority
Financiers if a resolution is passed by the Majority Financiers, which for the
avoidance of doubt, in accordance with the definitton of Maorily Financiers
means All Financiers.
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16.8

16.8

16.10

16.11

16.12

16.13

16.14

(g}  (variations to this deed poll affecting the Security Trustee) An amendment
of walwer which relates to the rights or abligations of the Security Trustee may
not be effected without the consant of the Security Trustes.

Exercise of voles

A person entitfed 1o exercise more than ong vote need nol exercise all those voles
nir cast all the votes in the same way.

Voling by corporation

{a) A Finance Party which is a corporation may vote through a represeniative
authorised in writing.

(b} A Finance Party's representative is regarded as the Finance Party and has the
sarme rights as a Finance Party.

Appointment of chalr

(a)  The Finance Parties prasent at a meeting must choose one of their number to
be chalr.

(k) The chair of an adjourned meeating need not be the same person as was the
chairman of the meeting from which the adjournment took place.

Declaration by chair of voting

At a mesting a declaration by the chair that a resolution has been carred or lost by a
particular majority is conclusive evidence of that fact.

Manner of poll

{a) If at a mesting a poll is demanded, that poll will be conducted as directed by
the chair either at the meeting or at or after an adjournment.

b} Ademand for a poll may be withdrawn at any time,

() The damand for a poll doas not discontinue the meating except io decide the
guastion for which the poll is demanded.

{d) The resull of tha poll is regarded as the relevant resclulion of the meating.
Effect of resolution

A resolution to amend this deed poll or to determine any ofher maiter to be
detarmined by the Majority Financiars passed st a meeting in accordanca with this
deed poll is binding upon all Finance Partes.

Passing of resolutions by instrument in writing

Despite the preceding provisions of this clause 16, this dead poll may be amended,
and any matier to be determined by the Financiers under this deed poll, may be
determined without any meeting or previous notice to all Finance Parties being
resquired, by an instrument or instruments in writing signed by the requisite
percentage of Finance Partles and the Obligors.,
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16.15 Maotification of resalution

17
1741

17.2

17.3

18
18.1

18.2

Without prejudice to clause 2, tho Bomower will promptly notify each Finance Pary of
any amendment to this deed poll under this clause 16.

Fees
Security Trustee fee

The Company musi pay to the Secunty Trustes a security trustee fee as agreed in
wriling by the Company and the Security Trustes in a letter dated on or about the
date of thes documenl.

Financler fees

The Borrower shall pay 1o each Financier the fees, if any, agreed in writing with the
relevant Financier and such lees will be paid as and when agread,

Refundability

All feas payable by a Borrower under the Finance Documents are non-refundable,
excapt as exprassly provided in & Finance Document,

Costs, Taxes and genoral indemnities
Costs and expenses of an Obligor

Each Obligor will pay its own costs and expenses in connection with the Finance
Docurments.

Transaction expanses

The Borrower agrees to pay or rsimburse the reascnable Costs of a Finance Farty. a
Recaiver and an Attlomey (as defined in clause 15.4) (and any of their respective
officers, employees and agents) in connection with:

{a)  the negotiation, preparation, execution, dalivery, registration and completion
(inchuding review of conditions precedent material) of, and payment of Taxes
on, and oblaining financial accommodation undear, any Finance Document;

(k) giving and considering consents, walvers, variations, discharges and releases
in conneclion with a Finance Document and producing fitle documeants;

() preparing, registering and maintaining any “financing statement” or financing
change statement’ (each as defined in a PPS Law), including pursuant to
section 167 of the Australian PPSA, in respect of any Securily Interest created
by a Finance Document;

{d)  complying with any amendment demand in sccordance with Pan 5.6 of the
Ausiralian PPSA; and

{a) surveying, valuing, inspecting of reporting on the Secured Proparty,

including but not mited legal costs and expenses (on a full indemnity basis), any
professional consullant's fees and the costs (calculated on a time employed basis) of
in-house legal counsel which must be paid by the Company as agreed in the Facility
Agreement.
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18.3

18.4

18.5
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Enforcemeant and other expenses

The Bomower agrees to pay or reimburse the Costs of any Finance Party, Receiver
and Attorney (and any of their respective officers, amployees and agents) in
otherwise acting in connection with tha Finance Documents, such as:

(a) enforcing a Finance Document, or exercising, enforcing or presening a Power
lor considering, preparing or attempling fo do so);

(b)  obtaining or receiving paymeant of, and distributing, any Amount Crwing;

{e)  abreach of, or oblaining or procuring performance or satisfaction of an
Obligor's obligations under, any Finance Documant,

(d) an Evant af Dafaull or Review Event;

@)  doing anylhing in connection with any enquiry by a Govemmantal Agency
involving the Borrower or any of its Related Entities; and

iy oblaining professional advice from & parson or consullant following the
occurrence of an Event of Default about any matter of concern to a Finance
Party, a Receiver or an Attornay in connection with a Finance Document or
the Secured Property,

in each case including legal costs and expensas (on a full indemnity basis), any
professional consultant's fees and the costs (calculated on a time employed basis) of
in house legal counsel.

Taxes, fees and charges

The Borrower must pay all Taxes (including all stamp duty, registration and other
similar Taxes) other than Excluded Taxes and fees (including registration fees) and
fines and penalties in respect of such Taxes or fees pald, or thal the Financiar
reasonably balieves are due and payable by it, in conneclion with any Finance
Documant or a paymend, supply of receipt or any other transaction carmied oul
pursuant to, or contamplated by any Finance Document, including Taxes passed onto
a Finance Party by another financial institution or supplier of goods and servicas.
However, the Borrower need nol pay a fine or panalty in connection with Taxes or
fees to the extent thal it has placed the Financier in sufficient cleared funds for the
Financier to be able to pay the Taxes or foes by the due date or fo the exient that the
fine or penalty was incurred as a result of any fraud, gross negligence or wilful default
of a Finance Parly.

The Borrower agrees o pay amounts dug under this clause 18 on demand from the
Financier.

Tax indemnity

(a) Subject to paragraph (b), the Borrower indemnifies each Finance Party
against, and must pay 1o a Finance Parly on demand amounts equal lo, any
Loss which the Finance Party determines will be or has been [directly or
indirectly) suffered by the Finance Party for or on account of Tax in respect of
a Finarnce Document or a transaction or payment undar a Finance Document
bul excluding any Loss to the extent due to any fraud, wilful breach or gross
negligence by a Finance Party.

ib})  Paragraph (a) does nol apphy:

WE_1I3000858_1 M20F)



(il with respect to any Excluded Tax; or

(i)  tothe extent the relevant Loss is compensated for by payment of an
additional amount under clausa 19.

18.6 General Indemnity

The Borrower indemnifies each Finance Party, any Receiver and any Attorney (and
their respective officers, employees and agents) against, and must pay to the Finance
Party on demand amounts equal to, any Loss arniging as a result of or in connection
with:

(a)  a Draw not being provided as requested under a Finance Document for any
reason (including any failure by the Borawer to fulfil any condition precedent),
intluding Loss in connection with a Finance Party liquidating, repaying, re-
employing of re-investing amounts obtained, held or contracted for to fund a
Faciity or any Draw, bul exclueding Loss to the extant due to default by the
Finance Party of its obligations under a Finance Document;

(b}  an indemnity given by a Finance Party, an an arms-length basis, to a Receiver
or an administralor of an Obligor;

) A Delault or Review Event:

{d)  any payment required under a Finance Document nol being made on (ts due
date;

)] the exercise or attempled exercise of any Power;
i any Environmantal Liability;

{g)  aFinance Party acting or relying in good faith on any Notice or other
communication from, or genuinely believed to be from, an Obligor or the
Borrower; and

{h}  a Finance Parly acling or relying on information supplied by or on behalf of an
Obligor which proves to be a misrepresentation or to e miskeading or
deceplive (including by omission of olhar infarmatian),

including any reasonable legal costs and axpenses and any professional consultant’s
feas in connection with the above but excluding any Loss to the extant due o any
frawd, wilful breach or gross negligence by a Finance Party.

18.7 Currency conversion on judgment debt

If & judgrment, order or proof of debt for an amount in connecion wilth a Finance
Document is expressed in a curmancy other than that in which the amount is due
under the Finance Document, then each Obligor indemnifies the Financier against:

{a) any difference arsing from converting the other currency if the rate of
exchange used by the Financier for converting curréncy wihen il receives a
payment in the ofher currency is less favourable io the Financier than the rate
of exchange used for the purpose of tha judgment, order or accepiance of
proof of debt; and

(b}  the reasonable Costs of conversion.
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The Obligor agrees 1o pay amounts due under this indemnity on demand from the
Financier,

1% GST and indirect Taxes

18,1  Australlan GST

(a)

(b)

{ch

{d)

(&)

In this clausa 19.1
(i) terms defined in the Australian GST Act apply;

{1i) reference 1o a person includes the reprasenialive member of any
Australian GST Group of which the relevant person is a member;

{li)  &n Australlan Finance Supply means a supply made or to be made
by a Firancier under or in connection with a Facility or a Finance
Document where the consideration for the supply is not staled to
include an amount in respect of Australian GST on the supply; and

(iv)  Australian GST Amount means the amount of any Australian GST
payable on an Austrakan Finance Supply.

Al Australian Finance Supply amounts have been calculated withouwt regard o
Austrafian GST. I Australian GST is or will be imposed on any Austrakan
Finarce Supply, the payment to the supplier for that supply shall be increased
by the Australian GST Amount, Each reciplent of an Australian Finance
Supply indemnifies the supplier against, and must pay 1o the supplier on
demand amounts equal 1o, any Loss anising as a resull of or in connection with
thi supplier fading to receive the increased payment amount,

If & party is Kable under a Finance Document to reimburse or indeminify a
Financier for any Loss, the reimbursement or indemnity amount will ba for the
full Austrakan GST inclusive amount of that Loss plus any increased amount
for Australian GST pavable under clause 19.1(b).

The supplier of an Australian Finance Supply that is a laxable supply must
issue 8 lax invoica to tha recipient no later than 14 days following payment of
the Australian GST Amouwnt pursuant 1o this clause 13.1.

If it is determined on reasonable grounds that the amount of Australian GST
paid or payabla to the Commissioner of Taxation by the supplier in connaction
with an Ausiralian Finance Supply dffers for any reason from the Australian
GST Amount paid or payable to the supplier by the recipient pursiant to
clause 19,1(b), the amouwnt of the diferance must be paid by, refunded 1o or
cradited to (as applicable), ihe recipient prompdly, and the suppler must issue
an adjustment nole 1o the recipient,

19.2 New Zealand GST

(a)

(=)

Any reference to an amount payable or consideration lo be provided for a
supply 1o be made by a Financher to another party (Reciplent) under or in
connection with a Facility or a Finance Document (MZ Finance Supply} is a
raference to that amount or comsideration having been detarminad withoul
provision for any NZ GST by the Financier on that supphy,

If any supply made by a Financier to the Recipient under or in connection with
a Facility or a Finance Document is a “taxable supply’ for the purposes of the
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201

20.2

20.4

ME GST Act, the amount peyabde or consideradion to be provided by the
Recipient for the supply mus! be increased by an amound equal to the NZ GST
dua in ralation to that supply.

{g)  Ma parly is kable under a Finance Document to reimburse or indemnily a
Financler for any Loss, the reimbursement or indemnity amount will be for the
full MZ GST inclusive amount of that Loss plus any increased amount for NZ
GST payable under paragraph (b).

{d) Thie supplier of a NZ Finance Supply that is a laxable supply must issue a NZ
Tax Invoice o the Recipiant no later than 14 days following payment of the
amount of NZ GST payable pursuant to this clause 19.2.

(@)  Ifit is determined on reasonable grounds that the amount of NZ GST paid or
payable to the New Zealand Commiasioner of Inland Revenua by lhe supplies
in connecion with an NZ Finance Supply differs for any reason from the NZ
GST Amount paid or payable 1o the supplier by the recipient pursuant 1o
clause 18.1(b), the amount of the difference must be paid by, refunded o or
cradited to (as applicable), the recipient promplly, and the supplier must issue
a oredil note or debit nole (as applicable) o the Recipient.

Intérest on overdue amounts
Obligation to pay

Each Obligor agrees to pay accrued interest under this clause 20 on the kast
Business Day of aach calendar month and on demand.

Accrual and caloulation

The interest accrues daily on each unpaid amount of the Amount Owing which is due
and payable by an Obdigor {including on unpald interest under ihis clause):

fa)  from (and including) the due data (or, for an amount payable by
reimbursement or indemnity, any earlier date the amount was incurred), up to
(but excluding) the date of actual payment and is calculaled on aclual days
aelapsed and a vear of 365 days; and,

ib) subject o clause 20.4, at the Default Fate.
Compounding

Interes! payable under this clause 20 which is not paid when due for payment may be
added to the overdue amount by the Financier al inlervals which tha Financier
determines from fime to time or, if no determination is made, every 30 days. Inlerest
is payable on the increased overdue amount at the Dafaull Rate in the manner set oul
in this clause 20.

Interest following judgment

if an Obligor's liability is the subject of a judgment or order, the Dbligor agrees 1o pay
inlarest under elause 20.2 on the amount of that lisbility as an indepandant
obligation, and that this obligafion contnues despite, the judgment or order, This
inberesl:
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(=)

(B)

acerues dally from (and including) the date the liability bacomes due for
payment both before and after the judgment up to (but excluding) the dale the
llabdity ks paid; and

is calculated at the judgment rate or the rale determined under clause 20.2
(whichever iz higher).

21 Change to the Obligors

21.1  Additional Boarrower mochanics

{a)

()

The Company may request that any of its Subsidiaries become an Additional
Borrower. That Subsidiary shall become an Additional Borrower if:

(i) tha Company gives at least 10 Business Days' notice 1o all Finance
Fartas;

(i) the Financier approves the addition of that Subsidiary as an Addiional
Boerowear,

{iiy  the Company delivers to the Financier a duly completed and executed
Bormower Accession Deed Polt, and

(v}  the Company confirms that no Default is continuing or would occur as
a resull of that Subsidiary becoming an Additional Borrower, and

v} the Financler has received all of ihe documents and olher avidencea
liztad in Schedule 8, each in form and substance reasonably
safisfactory to the Financier,

Tha Financier shall nofify the Company prompdly upon being satishied that it
has received (in form and substance satisfactory to it) all the documents and
olher evidence required 1o be provided under this clause 21.1.

21.2  Additional Guarantor mechanics

(a)

(b)

The Company may request that any of its Subsidiaries become an Additional
Guarantor. Thal Subsidiary shall become an Additional Guararior if:

(] the Financier approves the addition of thal Subsidsary as an Additional
Guarantor;

(i) the Company delivars to the Financier a duly completed and axecuted
Guarantor Accession Dead Poll axacuted as a deed; and

(i}  the Financier has received all of the documents and other avidence
ksted in Schedule 8, each in form and substance salisfactory Lo the
Financier,

The Financier shall nolify the Company promplly upon being satisfied that it

has received (in form and substance satisfactory to it} all the documents and

other evidence reguired 1o be provided under this clause 21.2.

21.3 Financial assistance

(a)
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Subsidiary may become an Additional Guaranior than an ObBIgor must procure
that compliance as s0on as practicable and in any event within 5 Business
Days aftar the shortest period legally aliowable.

{b)  Each Obligor must ensura that all necassary approvals and Authorisations are
obtained and lodged pursuant to saction 2608 of the Australian Corporations
Act (or an equivalent of comparable provision or whitewash procadures in
anather jurisdiction),

21.4 Repetition of Representations

Delivery of a Borrower Accession Deed Poll or a Guarantor Accession Dead Poll
constitwtes confirmation by the relevant Wholly-owned Subsidiary thal the
represontations and waranties in this document are true and correct in relation to it
as al the date of delvery as if made by reference fo the facts and circumstancas than
axisting.

21.5 Security Trust Deed

Ary Additional Obligor must become party to the Security Trust Deed in atcordance
with clause 11 of the Securily Trust Deed and despite any other provision of &
Finance Document without doing so its accession under this deed poll will be of no
force and effect.

216 Release of Guarantor

(a) A Guaranior may by notice in writing 1o the Finance Parties be released and
discharged from all s obligations as, and cease fo be, a guarantor under the
guarantee and the indemnity in this clause 21.6 (Release of Guaranter), if:

{i) a Guarantor Release Deed Poll 15 entered Into for the release of the
Released Guarantor,

(i} the Company has provided at lsast 20 Business Days prior written
notice to the Finance Parlies of the proposed releasa;

(i) the Guaranior is nol a Bormower,;

{iv)  folowing the proposed release, the undertakings in clause 11.8 will
continue to be mel; and

(v) no Evaent of Default or Review Event has ocourred and is continuing as
at the proposed date of rmelease of that Guaranior or will occur as a
resull of the release.

(b}  The Company must provide such information as is reasonably requested by
the Finance Parties in order o satisfy it that all requirements of sub-
paragrapha (&)(i) to (v} (inclusive) above are salisfied.

<) If all requireamenis of sub-paragraphs (a)i] 1@ (v} (inchusng) above are
satisfied, then on the later of:

(] axpiry of the notice period refermed to in sub-paragraph (a)(i) in respact
of the Released Guarantor; and

i) the execution of the relevant Guaranior Release Deed Poll by all
parties toit,
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the Released Guarantor is released from its obligations undar this deed pod.

{d)  The Company must provide to the Finance Parties a copy of the axaculad
Guaranior Release Dead Poll,

22 Daaling with interests
221 Mo dealing by the Obligors

Mo Obligor may assign, transfer or otherwise deal with its righis under any Finance
Document or allow any interast in them to arisa or be varied, in each case, without the
Financier's consent.

22,2 Dealings by Financler

(a) Subject to clause 22.2{b), the Financier may assign, transfer or novate all or
any of its rights or obligations under the Finance Documanis at any time:

{iy without consent of any Obligor or any other person, 1o a bank, financial
institution of 1o & trust, fund or other entity whose credit rating in each
case s not kess than *A =' (as rated by Standard & Poor's (Ausiralia)
Piy Ltd (ACH 007 324 852) (rading as Standard & Poor's) or
equivalent rafing as rafed by Moady's). If the Financer assigns,
transfer or novales all or any of part of s rights and/ar obligatons
under (he Finance Documents, the Financier shall notify the Obligors
as soon as praciicable thereafter; or

(i} with the consent of the Company, which consent must not be
unreasonably withheld or delayed or made subject to unreasonable
condillons, and which consent will be taken o have been given 10
Business Days after the Financier has requestad it unlass consent is
expressly refused by the Company within that time,

(b}  Despite anything else in this clause 22, the Financier may at any time without
the consent of, or consultation with, or notice 1o, an Obligor or any other
person do any oné of more of the following:

(i) assign or otherwise deal with all or any of its rghts under the Finance
Documents to & securitisation or funding vehice where the Financier
remains endor of record,;

(i) sub-pasicipate or enter into a credit derivative transaclion or a
synihatic securitisation transaction in relalion to all or part of a Faciily;
and

(i}  assign, transfer, novale or oltherwize deal with all or any of its rights or
ohbligations under the Financa Documents:

(A to a Ralated Entity of the Financiers, or
(B) if an Event of Dafaull or Review Event subsists,
22.3 By Security Trustes

The Security Trustes may only deal with its rights and obligations undar this deed poll
or any olher Finance Document in accordance with tha Security Trust Deed.
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22.4

22.7

22.8

23
231

Assistance

{a) Each pary agrees lo do or execute anything reasonably requested by a
Finance Parly o effect an assignment, iransfor, novation or substitution under
this clause 22_

(b)  Each Obligor will provide such information, documents and co-operation as
the Financier may reasonably require in connection with any sub-particapation
or sacuntisabon conlemplated by this clause 22.

Transferor released from obligations

& Finance Party will be released from any cbligations transferred or novated by &
under clause 22.2 on the fransfer or novation taking effect.

Disclosure of information

A Finance Party may disclosa any information it considers appropriate about an
Ohligor, tha Transaction Documents and any transaction in conneclion with any of
them to 8 proposaed permited assignes, pemilied transieree, sub-parnicipant,
securilisation vehicle or any proposed participant in a credit denvative transachon or a
synthetic securtisation transaction in connection with the Finance Documents, to any
ratings agency or Govemmental Agency and io a person proposing to enter inte any
arrangement with the Financier, the Security Trusies or a Reoeiver in connection with
the Finance Documents, provided that:

{a) the recipient agrees to keap the information confidential; and

(o) the Financier notifies the Company prior to making the disclosure,

Mo increased cosls

Despite anything to the contrary in this dead poll, if a Financier novates, assigns or
transfers any of its rights or obligations under a Finance Document, an Obligor will not

be required o pay any nel incfeass in the aggregate amount of cosis, Taxes, fees or
charges:

(a)  which results direclly from the novation, assignment or transfer (as
applicable); and

[[s]] of which the Financier, its novates, assignes of transferee was aclually aware
or ought reasonably to have been aware on the data of the navation,
assignment or transfar,

Set-off against other persons

If a Fimancier novates, assigns, fransfers or otherwisa deals with its nghts wunder a
Finance Document, an Obligor may nol daim against any novatee, assignee or
transferse (or any other parson who has an interest in the Finance Document) any
set-off or other right which it has against the Financier.

Motices and other communications
Fearm - all communications

Unless axprossly staled otherwise in another Finance Document, all notices,
cerificates, consents, approvals, waivers and other communications (Notice) in
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23.3

23.5

EraTnal 1 - MEUEEE - Common Fenms Dood (el - Ghean_ Ry

connection with & Finance Document must be inowriting, in English and signed by an
Authorized Officer of the sender and marked for the attention of the person identified
in Schedule 1 or Schedula 2 or, if the recipient has nolified ofherwise, then marked
for attention in the way last nolified.

Form - communications sent by email

fal  Motices sent by email need not be marked for attention in the way siated in
clauze 73.1. However, thea amad must slats the first and last name of the
sander,

ib) Maotices sent by emall are taken to ba signed by the named sender.
{c)  Motices to the Security Trustes may not be given by email.
Delivery

Motices must ba:

(a) left at the address set oul or referned (o in Schedule 1 or Schedule 2 (as
varked by any Notice given by the reciplent); or

ib) zam by prepaid ordinary post (airmail, if appropriate) to the address set out or
raferred to in Schedule 1 or Schedule 2(as varied by any Notice given by tha
recipient); or

(c) sant by fax 1o the fax number set oul or refered 1o in Schedule 1 or Schedule
2{as variad by any Molice givan by the recipient); or

id}  oiher than any notice under cdause 15.3, sent by email 1o the address sef out
or referred to in Schedule 1 or Schedule 2{as vared by any Nolice given by

the recipient),

However, if the intended reciplent has notified a changed address or fax number,
then communications must be to that address or number,

Whean effective

Motices take effect from the time they are recelved or laken lo be recaived under
clause 23.5 (whichever happens firsl) unless a laler time 5 specified.

When taken to ba recelved
Motices are taken to be recensed:
{a) ifhand delivered, on deliveny;

() if sent by post, three days afler posting (or seven days after posting if sant
from one couniry to another); of

(c)  ifsent by fax, at the tima shown in the iransmission repor as the time that the
whaole fax was sent; or

{d) if sent by email:

(]} when the sender receives an aulomated message confirming delivery;
or
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23.6

23.7

23.10
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{ii} four hours afier the trme sent {as recorded on the davice from which
the sander sent the email) unless the sender receives an automaled
message thal the email has not boen delivered,

whichewver happans firsl
Receipt outside business hours

Despite clauses 23.4 and 23.5, if Nolices are received or faken to be received under
clause 23.5 after 4.00 pm in the place of receipl or on a non-Business Day, thay are
taken o be received at 9.00 am on the next Business Day and take effect from that
tirme unless a later time is specified.

Validity

A Notice is validly given by a Finance Party even # retumed unclaimed or if the
recipient has been wound up or is absent from the place the Molice is delivered or
sent 1o.

Waiver of notice period

A Financier may waive a perod of nolice required to be given by the Obligor undar
thesea tarms and conditions.

Other mathods

This clause 23 does not limil any provision for giving Nelices in another Finance
Document, or limit any other method for giving Notices o sarving demands provided
for by kaw.

Motices under Secured Finance Documents

This clause 23 does nol apply to the giving of Natices under or in connection with a
Secured Finance Document by or 1o a8 Finance Party who s a ‘Beneficiary’ under the
Security Trust Dead.

Protection of the Finance Partins
Financa Parlies nol restricted
& Finance Party need nol:

[a) exercise a Power, give a consenl or make a decision under a Finance
Document unlass the Finance Document axpressly provides otherwise; or

(b}  resorito a Security or Power before resorting to any olher of them and shall
act in good faith and reasonably at all Lime.

Finance Parties not liable

Tao the exient parmitfed by law, a Finance Party and any Altormay will not be llable to
anyone for any Loss in relation to an exercise or altempled exercise of 8 Power, or &
failure or delay in exercising a Power,

Gr
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24.3

24.5

Reinstating avoided fransaction

Each Obligor agrees that if a payment or other transaction relating o the Amount
Owing is void, voidable, unenforceable or defective for any reason of a related clalm
i% uphesd, concedad of satlled (each an Avaldance), then even though a Finance
Party knew or should have known of the Avoidance:

(@) each Power and an Obligors liabilty under each Finance Document will be
what it would have been, and will continue, as if the payment or transaction
the subject of the Avoldance had not occured; and

(B} it will immediately execute and do anything necessary or required by the
Finance Party to restore a Finance Party to its position immediately before the
Avoidance (including reinstating any Finance Document),

This clause 24.3 survives any termination or full or partial discharge or release of any
Finance Document.

Authorised Officer

Each Obbgor imavocably authorises each Finance Party to refy on a cerificate by any
parson purporting to be its direcior or company secralary as 1o the identity and
signatures of its Authorised Officer, and to rely on any Notice or other document
contemplated by any Finance Document which bears the purported signatune
[whether given by facsimile or otherwise) of its Authorised Officer. Each Obligor
warraniz that those persons have baen aulhorised o give notices and
communications under or in connection with tha Finance Documants,

Finance Parly's opinion

An opindon or view of a Finance Party for the purposes of the Finance Documents
may be formed or held on its behalf by its Authorisad Officer, its board of directors or
by any olher person Il authofsos to act on its behalf in relation to the Finance
Documents.

Antl-Money Laundering and sanctions

{a) Each Obligor agreses thal a Finance Party may delay, block or refuse to
process any transaction withoul incurnng any liability if the Finance Party
reasonably suspects that:

(i} th transaclion may breach any law or regulation in Australia or any
olher couniry;

(i) the transaction inmvolves any person (nalural, corporale or
gowemmantal) that is itself sanctioned or is connacted, direclly or
indirectly, to any person lhat is sanctioned under economic and trade
sanchions imposed by the United Stales of America, Ihe European

Urdon or any country, or

{ii)  the transaction may directly or indirectly involve the proceeds of, or be
appliod for the purposes of, conduct which is unlawful in Australia o
any othir country,

(b) Matwithstanding any other provision of a Finance Document to the contrary,
each Obligor agrees to provide any information and documents that are within
its possession, custody or control as reasonably required by any Finance
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Party in order for the Finance Fary to comply with the Anfi-Money Laurdening
and Courdar- Temarnsm Financing Act 2006 (Cth) and any other anfi-money
laundering or counter-termorism financing laws or regulations including without
limitation, any laws or regulations imposing 'know your customer’ or other
idenification checks or procedures, that apply 10 a Finance Party, in any
jurisdiction in connection with the Finance Documents (AMUICTF Laws).

[[+] If any Finance Party forms the view that, in i1s reasonable opinion, it is
required to disclose information cbtained in connection with the Finance
Documents 1o any person in order Lo comply with any AML/CTF Laws, the
parties agree that, to the extent permitted by law, such disclosure will not
breach amy duly of confidentiality owed by that Finance Party to any other
party o this documeant,

([d)  Each Obligor represents and warranis in favour of each Finance Pary that it is
nol acting as rustes, ageni or on behall of anather person in entening into the
Finance Documents, except o the extant expressly provided in the Finance
Documents or disclosed in writing to the Finance Parties bafore the date of
this document.

] Each Obligor agrees Lo exercise ils rights and perform its obligations under the
Finance Documents in accordance with all applicable laws or regulations
relating to anti-money laundening, counter-terrorism financing or economic and
trade sanctions,

Protoctlon for statutory proscriptions

Motwithstanding any other provisions of a Finance Document to the contrary, a
Finance Party is not obliged to do or omit to do anything if it would, or might in its
reasonable opinion, constitule a breach of any applicable law or regulation.

PPS further assurances

Each Obligor agrees 1o notify the Finance Paries al least 14 days before the
accurrence al any of the following:

(@)  the Obligor (or if the Obligor s a trust or parinership, the trust or the
partnership) changes its namse;

jb)  any ABN, ARBM or ARSN allocated to the Obligor (or if the Obligor is a trust or
partnership, the trus! or tha parnarship) changas, i cancalled o othanvise
CEases o apply ot (or if it does nol have an ABN, ARBM or ARSHN, one is
allocated, or olherwise stars o apply, 1o it); or

[[=}] the Obligor becomas Irustee of a rusl, or a partmar in @ parinership, not stated
in this daed pall.

Exclusion of PPS Law provisions

To the axtent tha law permits (and wihout kmiting the provisions of any olher Finance
Document)

(&) far the purposos of sactions 115{1) and 115(7) of the Australian PPSA:

(i} ihe Finance Parties need nol comply with sections 95, 118, 121(4),
125, 130, 132(3)(d) or 132(4) of the Ausiralian PP3A; and
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(b}

(e

{d)

(i) sections 142 and 143 of the Australian PPSA are excluded;

for the purposes of section 115(7) of the Australian PPSA, the Finance Pariies
need nol comply with sections 132 and 137(3) of the Australian PPSA; and

each Obligar agrees that:
(i} it contracts oul of sections 114(1)(a), 133 and 134 of the MZ PPSA;
and

(i} it waives its rights to;

{A) recaive a sistemeant of account under section 116 of the MZ
FFZA;

(B}  receive nofice of the Secured Party's proposal to relain
Personal Property under section 1202) of the NZ PPSA;

(C)  object lothe Securad Party’s proposal o retain any Personal
Prapery under section 121 of the NZ PPSEA;

(D) not have goods damaged when the Secured Parly [or any
person on is behall) removes an acoession under section 125
of the NZ PPSA;

(E) be roimbursed for damage caused when the Secured Party (or
any person on its behalf) removes an accession under section
126 of the NZ PP3A;

{F) refuse permission o remove an accession under section 127 of
the NZ PPSA;

(G) receive nolice of the removal of an accession under section 129
of the M2 PPSA; and

(H}  apply to the court for an order conceming the removal of an
accession under section 131 of the NZ PPSA; and

il a PPS Law s amended aftor the dale of this dead poll to permit sach Obligor
and the Finance Paries lo agree o nol comply with or to excluda olher
provisions of the PPS Law, the Finance Parties may nodify the Obligor that any
of these provisions is excluded, or that the Finance Parties need not comgly
with any of these provisions, as notified to the Obligor by the relevant Finanoe
Party.

Exercise of rights by Finance Party

If thie Finance Party exercises a Power in connection with this deed poll, thal exercise
is taken not 1o ba an exerciso of a right. power or remedy under the relevant PPS Law
unless tha Finance Party states otherwise al the ime of exercise, However, this
clausa does not apply to a Power which can only be exercsed under the relevant
FPPS Law.

Ho notice required unless mandatory

(&) Without limiting clause 24.9, to the extent the law pamits, each Obligor
wWannes:
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24.12

24.13

25
251

252

] its rights to recedve amy nofice that is required by:

(&) any provision of a PPS Law (including a nofice of a verification
statarmant); or

(B)  any other law before a secured party or Receiver exerclses a
Power; and

{ii) any time period that must otherwise lapse under any law before a
secured party or Receiver exerciszes a Fower,

ib) If the law which requires a period of notice or a lapse of ime cannot ba
excluded, but the law provides thal the period of nolice or lapse of lime may
be agread, thal pericd or lapse is one day or the minimum period the law
allows to be agreed (whichever is the kngear).

ic) Howewver, nothing in this clause 24,11 prohibils the Financier or any Receiver
from giving a nolice under a PPS Law or any olher law,

Other rights

Where a Finance Party has Powears in addition to, or existing separately from, those
in Chagptar 4 of the Australian PPSA or Part 9 of the NZ PPSA, thosa Powars will
coentinue to apply and are not limited or excluded (or otherwise adversely aflected) by
the Australian PPSA or thie NZ PPSA (a3 the case may ba). This is despite

clause 24.9 or any other provision of a Finance Dooument.

Interpretation

In this clawse 24, the folowing words and expressions have tha same meanings
given 1o Ihem in the relevant PPS Law: control, financing change statemenl, financing
stalernent, personal property, purchase money securily interast, serial numbsar and
verification statement

Ganaral
Application to Finance Documents

If anything in this elause 25 is inconsistent with a provision in another Finance
Documant, then the provision in ihe other Finance Document prevails for the
purposas of that Finance Documeant.

Consents, approvals, waivars

{a} A consent, approval or waiver requingd under this document o any Finance
Document from the Securily Trustese of a Finance Parly may b given orF
withiheld, or may be given subject to any conditions, as the Security Trustee or
a Finance Parly reasonably thinks fit, unless this document or the relevant
Finance Document expressly provides othorwise,

() A consent, approval or waiver by a Finance Party in relation lo a Finance
Document s elfective onby il i owriting. I given subject 1o conditions, the
consent, approval or waiver only takes effect subject to compliance with those
conddions to the Finance Party's salisfaction,
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23.3

25.4

25.5

25.6

25.7

25.8

Certificates

The Security Trustes or a Financier may give an Dbligor a certificate about an
amount payable or other matter in connection with a Finance Document. The
cerificate is sufficient evidence of the amounl of matter, unless i is proved 1o ba
incorrect.

Set-off

[a) If an Event of Defaull is continuing, he Financker may without any demand or
notice, sat off any amount owing by the Financier to any Obligor (whother or
nat dus for payment) against amy amount dus for payment by any Obligor 1o
the Financier under a Finance Document whether or not the amount owed by
the Financier or an Obligor is immediately payable oris owed alone or with

amy ather parson,

{b) Each Obligor irmevocably authorises the Financier o do amything necessary to
effect any set-off undar this clause 25.4 (including fo sign any document,
effect appropriate currency exchanges, varying the date for payment of any
amount owing by the Financier to any Obligor and making currency
exchangas),

Discretion in exercising rights

A Financier may exercise a Power or give or refuse its consent under a Finance
Document in good faith and acting reasonably.

Remedies cumulative

The Powars, rights and remedies of a Finance Parly under any Finance Document
are in addition to other rights and remedies given by law independantly of the Finance
Document, and do not limit or exclude such Powers under law, Full or partial
exercsas of a Power does not provent a further exercise of that or any oiher Power.
No failure or delay in exercising a Power operalos as a waiver or representation,
Unless exprassly provided in a Finance Document, no Power or Finance Document
merges in, limits or excludes any other Power, Finance Document or judgment which
a Finance Party (or anyone claiming through it) may have or obtain.

Indemnitios

Any indemnily or reimbursement obligation in a Finance Document is a confinuing
obligation, independent of the Dbligor's other obligations under that Finance
Documant and is absolute, irevocable, uncondilional and payable on demand and
continues despite any setilement of account, lemmination of any Finance Document or
anything else. Rt is not necessary for the Finander to incur expanse or make paymenl
before enforcing @ right of indemnity under a Financea Document. A Finance Party
nead not incur an expense or make a payment before enforcing an indemnity or
reimbursement cbligation in a Finance Document.

Rights and obligations are unaffected

Rights given o the Financier under a Finance Document and the Obligors’ labilities
under il are not affected by anything which might othansvise affect them al law.
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25.9

25.10

25.11

25.12

Inconsistent law

To the axtent permitied by law, each Finance Document pravails lo the axtent it is
inconssient wilh ey kw,

Supervening legislation

Ary present or future legistation which operates to vary the obligations of the Obligors
in connaction with a Finance Documant with the result that the Financier's Powers are
adversely affectad {including by way of delay or postponoemant) or which operates
olherwise reduce the effectiveness of the Powers is excluded excopl to the axtent
that itz exclusion is prohibied or renderaed ineffective by Bw.

Varlation

A provision of a Finance Document, or right created under it, may not be varied
axcept in witing signed by the party or parties 1o be bound.

Confidentiality

Each party agrees nol to disclose information provided by any other party that is not
publicly available (including the existence of or contents of any Financa Documant)
except:

fa} by aFinance Party, o any person in connection with the exercise or
enforcement of any rights, remedies or other powers or a dealing with rights or
obligations under a Finance Document {including when the Security Trustes or
a Financier consulls olher Financiers or in connection with preparatony sleps
such as negoliating with any potential assignee or polential sub-Financier or
other person who is considering contracting with the Financier in connection
with a Finance Document), provided the recipient agrees to ad consistently
with this clause 25.12;

(b) by aFinance Party, in accordance with clause 22.6 or a credit swap with the
Financier involving credil events relating to the Borrower or any of its Related
Entiies, provided the recipient agrees 1o act congistently with this
clause 25.12;

(¢}  toofficers, employees, legal and other advisers and auditors of an Obligor,
Socurity Trustee or a Financier on a confidential basis;

[d) to any party 1o this deed poll or any Related Entity of any party to this deed
poll, provided the recipient agrees Lo act consistently with this clause 25.12;

{g)  wilh the consent of the parly who provided the informalion [such consent not
to be unreasonably withheld);

(f) as raquired by any law, an order of a court of tribunal, any directive or request
of any Govemnmental Agency (whether or nol having the force of law) or stock
exchange, subject o clawse 25.13;

(@)  inconnection with any proceedings bafore a court, tribunal or other
Govemmantal Agancy,

{h)  where the disclosure is necessary to oblain an Authorisation from any
Governmental Agancy,
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23.13

25.14

i

i

to any rating agency to the extent required by them and provided that the
recipient agrees o keap such information confidential; or

as expressly permitted or required under a Finance Document.

Each party consents 1o disclosures made in accordance with this clause 25.12.
PPSA confidentiality

(a)

(&)

{c)

In this clause 25.13, all references to sections are to sections in tha Australian
PPSA

The pariias must not disclose information of the kind mentioned in section
275(1), except in the circumstances required by sections 275(7)(b) 1o (e). The
Company must obtain the Security Trusiee's consanl before authorising the
disclosure of information under section 275(7)(c) or requesting information
under secfion 275(7)(d). Mothing in this paragraph prevents any disclosure by
a Finance Party that it believes is necessary lo comply with its other
obligations under the Australian PPSA.

To the extent that i is not inconsistent with clause 25.13(a) constituting a
*confidentiality agreament” for the purposes of section Z75(6)(a), the Company
agroes that a Finance Party may disclose infermation of the kind mentioned in
section 275(1) as long as such Finance Party believes that it is not doing so in
response o a request made by an "interested person® (as defined in section
275(9)) pursuant to section 275(1) of the Australian PPSA.

Further assuramco

(a)

(b

(c)

Each Obligor agrees lo do anything the Finance Parly reasonably requests
[such as obtaining consents, signing and producing documents, getling
documents completed and signed and supplying information).

(i) to bind it armd any ather person intended to be bound under the Finance
Documeants; or

(i) to show whether it is complying with this deed poll.

Each Obligor will, and will procure thal all persons having or daiming any
estate or interest in its assets from time lo time after the dale of this document
will, on demand by the Security Trustea parform all acts and execute and
deliver all fur har documeants as the Security Trustes, acting reasonabiy,
requires:

{i) for mare satisfactorily securing o the Security Trustee the payment of
the Securad Monay,

{ii) io perfect the Securty Interast created by any Finance Document; or
(i)  for facilitating the exercise of any Power.

Without limiting clause 25.14{a) if the Security Trustee delermines thal a
Finance Document (or @ fransaction refated to a Finance Document) is or
corains a Security Interest, the Obligors agrees fo promplly do amylhing
{including amending any Firance Document or execuling any new document)
which the Security Trustee reasonably requires for the purposes of.
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2515

2516

2517

25.18

i ensuring that the Security Interest is enforceable, perfected (ncluding,
where possible, by control in addition to registration) and otherwise
effactive; or

(iE) enabling the Security Trustes lo apply for registration, or give any
nolification, in connection with the Security Interest so thal the Security
Interest has the prionty required by the Security Trustes; o

(ify  enabling the Security Trustee lo exercise rights in connecton with the
Security Interast.

(d)y  Whenever any par of its Secured Property is transferred 1o or retained in a
place where this deed poll or a Securily, because of an increase in the
Secured Money or ofherwise, bears insufficient stamp duty or is not registered
or recorded, or for any other reason is of limited or of no force or effect,
unenforceable, inadmissible in evidence or of reduced priorly, the Company
must, within 10 Business Days after that transfer or retention (or such langer
pariod as the Agent may agreea with the Company (acting reasonably)), ensure
that;

{i) this deed poll and each Security Document are stamped o the
ealisfaction of the Security Trusioe;

)] this deed poll and each Security is in full force and effect, enforceable,
perfecied, admissible in evidence and nol of reduced priority; and

(i) this deed poll and each Security are registerad in that place, or that
part of the Secured Property is removed from that place.

Term of obligations

Each Obligor agrsas that its obligations in the Finance Documeants continue from the
date of the relevant document until, subject to clause 24.3, the Amount Cwing is fully
and finaly repaid.

Prompt performanco

If a time is not specified for the performance by an Obkgor of an obligation under this
deed poll, it must be performed promptiy.

Performance by Finance Parties

A Finance Parly may do anylhing which an Obligor falis to do as required by, or in
accordance with, 8 Flnance Document, This does nof limil of exclude a Finance
Parly's POwWers in any way.

MNotices or demands as evidence

A notice or cerificate from or demand by a Finance Party stating that a Review Event
or Event of Default has occurrad, or that a spacified sum of monay 8 owing or
payable under a Finance Document or stating any other fact or determination relevant
to the rights or obiigations of the Financier, the Security Trustes or an Obligor under a
Finance Documant, 5 laken o ba comrect unless proved incomect,
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25.19

25.20

2521

2522

25.23

25.24

25.25

Severability

A provision of a Finance Document that is ilegal, invalid or unenforceable in a
jurisdiction is ineffective in that jurisdiction fo the extent of the llegality, invalidity or
unenforceability, This does not affect the validity or enforceability of that provision in
any other jurisdiction, nor the remainder of that Finance Docurment in any jurisdiction.

Code of Banking Practice

Each Obligor agrees thal none of the Codes of Banking Practica publishad from time
to time by the Australian Bankers” Association Inc. apply to the Finance Documents,
or ta any fransaction of senice provided under them.

Counterparts

This decurment and each other Finance Document may be executed in any number of
counterparts and by the parties on separate counterparts. Each counlerpart of a
Finance Document which is expressed to be a deed constitutes the deed of each
party who has executed and delivered that counterpart. Each counterpart of a
Finance Document consliiules an original of that Finance Document, all countérparts
of which logether constitute one instrumant. A party who has executed a counterpart
of a Finance Document may exchange it with another party by faxing, or by emailing
& pdf (portable document format) copy of, the executed courderpart (o that other
party, and if requested by that other party, will prompily daliver the onginal by hand or
post, Failure to make that delivery will not affect the validity of the document.

Governing law
[a)  This deed poll is governed by the law in force in New South Wales

(b} Each Finance Document {other than this deed poll) is govemed by the Law in
force in Mew South Wales, excepl to the extent olherwise provided in the
relenvant Finance Document.

Jurlsdiction

(a)  Each parly irevocably and unconditionally submits to the non-exclusive
jurizdiction of the courts of New South Walas (and any court of appeal) and
walves any nght to object to an action being brought in thosa courts, iIncluding
on the basis of an inconvenient forum or those courts not having jurisdicton.

{b)  AFinance Party may lake proceadings in connection with the Finance
Dwocumants in amny olhes court W‘ilﬁ]l.ll"lﬂﬂm or concument pfﬂWEldil'H;E n
any number of jurisdictions.

Serving documents

Without proventing any other method of service, any document in a court action in
connection with a Finance Document may be sereed on a parly by being deliverad (o
or left at that party's address for service of nolices under clause 23.3.

Process Agont

a) Each Obligor apponts the Company as its agent to accepl senvice of process
under of in connaclion with the Finance Documents, and the Company
accepts the appoiniment. The appointment may nol be revoked withoul the
Majority Financlers' consaent,
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(b} Each Obligor agreas that service of documents on its process agent is
sufficient service on the Obiligor, and that failure by a process agant o notify
the Obligor of any document in an acticn in conneclion with any Finance
Document will not invalid ate the action concemad.
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Schedule 1 -

Parties and Details for Notices — Borrowers

Borrowers

Name Royal Wolf Trading Australia Pty Limited

ACHM 0BG 244 417

ABN 3B 069 244 49T

Address for Motice Level 2, 22 = 28 Edgeworth David Avenue,
Homsby NSW 2077

Tal (612) 9485 4000

Fax (612) 9423 6923

Ermail gbakeri@rovahwoll.oom.au

Attention Chief Financial Officer

Mame Royalwolfl Trading New Zealand Lirmibed

Company number 1062072

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

Tel {612) 9485 4000

Fax (612) 0423 5923

Email gbaker@royvalwoll com.au

Attention Chief Financial Officer
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Schedule 2

Parties and Details for Notices ~ Guarantors and Obligors

Guarantors and Obligors

Mame

ACHN

ABN

Address for Notice

Tal

Fax
Ermail
Altontion

Marme

ACH

ABN

Addross for Notice

Tal

Fax
Email
Attention

Address for Hotica

Tl

Fax
Email
Altention

Royal Wolf Holdings Limited
121 226 783
81 121 226 793

Lewveal 2, 22 — 28 Edgeworth David Avenue,
Hornsby MSW 2077

(612) 9485 4000

(612) 9423 6923
gbaken@royalwolf.comoau
Chief Financial Officor

Royal Wolf Trading Australia Pty Limited
065 244 417
38 069 244 417

Lovel 2, 22 - 28 Edgeworih David Avenue,
Hornsby NSW 2077

(612) D485 4000
(612) 9423 6923
ghakerf@rovalwolf com.aa
Chief Financial Officer

Kookaburra Contalners Pty Lid
078 735 050
22073 735050

Lowval 2, 22 - 28 Edgoworth David Avenue,
Hornsby NSW 2077

{612) 9485 4000
(612) 9423 6923
gbaker@royalwolf .com.au
Chief Financial Officer
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Marma
Company number
Address for Notice

Tel

Fax
Ermail
Attention

Mairie
Company numbear
Address for Notice

Tel

Fax
Ermnall
Attention

Royalwolf Trading Mew Zealand Limited
1062072

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

(612) 8485 4000
(612) 8423 5923

ghaken@irovalwolf.com.au
Chief Financial Officer

Royalwolf M2 Acquisition Co. Limited
2115393

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

(612) 9485 4000

(612) 8423 6923
ghakeni@ryvalwolf.com.au
Chief Financial Officer
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Schedule 3

Group Structure — clause 11.1(k)

Royal Wolf Holdings Limited
Corporate Structure

LS4

[Fa S sl esd)

Haw Zealand

RAopaalll Trading My Jaskand Lid
et Dparainig Compdny)

409640 1 - 140282 - Cormvman Temms Desd (ensoution - déan_ (RS 81

BIC_1130EFS | (W2IDDT)|



Schedule 4
Compliance cortificats

[COMPANY'S LETTERHEAD]
[Date]
Te [Mame of Financier|
[Address of Financier]

Altention:  [Imsert name of refevant individual)

Compliance Certificate - Common Terms Deed Poll dated [date] [Commeon Terms Dood
Poll)

Clause numbering and expressions defined in the Common Terms Deed Pold apply in this
cartificate.

Wa cerlify thal as al the date of this cortificate:

1. the finandal underlakings contained in clause 11.8 (Financlal Undertakings) are
complied with and have baen compliad with since the date of the last compliance
certificale provided to you under clause 11.1[i) of the Common Tenms Dead Poll,
The computations and financial and other information necessary to establish
compliance are sol oul in the annexure 1o this cortificate;

Z. no Review Event, Event Default or Polential Event of Defaull subsists; and

3. the representations and warranties in the Common Terms Deed Poll are correct and
not misleading by reference fo the facts and circumstancas subsisting as at the date
of this certificate.

Diresctor *Dhirector/Company Secretaryduthorised
Officar et whichavar is rof apglicabis)

Mame (print): Mame {prini):
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Schedule 5
Borrower Accession Deed Poll (clause 21)

Borrower Accession Deed Poll
Date
Deed poll by

Mama [Full nama of Additional Borrower|
ARk [ ]
Ehoet fomm name Addithomal Barrower

Matice datails [ 1
Fncsimibe: | 1
Antention: | ]

and aach Obligor
In favour of:

Each Finance Party and Obligor from timea o time.

Agreed terms
1. Defined terms & interpretation

In this deed poll:

(a)  Accession Date means the date of this deed poll.

{b) Common Terms Deed means the deed entitled ‘Royal Wolf Common Terms
Deed” given by [insert parties] and ofhers dated [insert date];

{c}  Finance Document means the Common Terms Deed Poll and each ofher
Finance Document to which the Borrower and the Obligors are party;

{d)  lerms defined in the Commeon Terms Deed Poll have the same meanings when
used in this deed poll unless othersise defined in this deed poll, and

(&) the provisions of clause 1.2 [References to certain general terms), of the
Comman Terms Deed Poll are inconporaled in, and apply to, this deed poll as if
sal oul in full with any necessary amendmeants,

2. Benefit

This deed poll:

(8) = entered inlo by the Additional Borrower and each ather Obligor In favour of
and for the benafd of, and
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(b}  may be relied on and is enforceabie by,

each Finance Pary and Obligor fram time W tme (even though a Finance Parly or
Obdigor is not a party to this deed poll or may not be in existence at the time of
execution and delivery of this deed poll or the Common Terms Deed Poll),

Each of the Additional Borrower and each Obligor acknowledges receiving valuable
consideration for signing this deed poll,

Accession
{#)  On and from the Accession Date the Additional Borrower:

iy irmevocably agrees to become a party 1o the Common Terms Desd Paoll
and each Finance Document;

(i)  acquires all nghts and benefils of, and irevocably agrees (o comply with
and be bound by all present and future obligations of a Borrower and an
Cioligor under the Finance Documents as a pary to those documents in
that capacty; and

(iliy agrees io do all things that a Borrower and an Obligor is required under
a Finance Document to procure or ensure are fo be done by the
Additional Borrower in connection with a Borrower and an Obligor;

(v} irrevocably appoints the Company as its agent to accepl senvice of
process under or in connection with the Finance Documents in
accordance with the provisions of clause 25.25 of the Common Terms
Deed Foll as if that clause was sef out in full in this deed padl; and

(b)  Each Obligor agrees 1o the accession of the Additional Borrower under this
dead poll,

(e} The Additional Borrower and each other Dbligor agrees thal this deed poll is an
‘Borrower Accossion Deed Poll' for the pwposes of the Commeon Terms Deed
Pail.

)  The Company confirms that no Defaull is continuing or would occur as a result
of that Wholly-owned Subsidiary becoming an Obligor.
Acknowledgment

The Additional Borrower acknowledges having received a copy of, and approved, the

Common Terms Deed Poll and each other Finance Document, fogether with il other

documaents and information it requires in connection with this deed poll, before signing
this deed poll.

Representations and warranties

{a)  The Additional Borrower gives the representations and warranties in the
Finance Documents of a Bomower and an Obligor, as at the Accession Date.

() Each Obligor represents and warranis ihat the Additional Borrower is a Wholly-
owned Subsidiary of the Company.
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6. Notices and other communications

The nolice details of the Additional Borrower for the purposes of the Finance
Documents are specified above,

7.  Goveming law and jurisdiction

This deed poll is governad by the laws of New South Wales and each parly
imavocably and uncondilionally submits to the non-exclusive jurisdiction of the courts
of that place (and any court of appeal) and waives any night to object 1o an action
being brought n those courts, including on the basis of an incomvenient forum or
those courts not having jurisdiction,

8. Counterparts

This dead poll may be axecuted in any number of countarpans. Each counterpart
constitutes an original of this dead podl, all of which togather constitube ane instrument,
A party who has execuled a counterpart of this deed poll may exchange it with
another parly by faxing, or by emaiing a pdf {portebde document format) copy of, the
execuled counterpar 1o thal olher party, and if reguested by that other party, will
prompthy deliver the original by hand or post. Failure to make that delivery will nof
affect the validity of this deed pol,

EXECUTED &s a dead poll.

Each attomey signing this deed poll under a power of attornay certifies, by the attorney’s
signatune, thal the atiomay has no nolico of the revocation of the power of attormey.

[Execution by the Additional Borrower]]

[Exscution by sach Obligar]]

..................................................... [E'HJ'IEIIIJFE]

Signed al......ooven this. ... day of [vear]
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Schedule 6

Guaranter Accession Deed Poll {clause 21)

Guarantor Accession Deed Poll
Date
Deed poll by

Mama [ Full nama of Additionn] Guarantor)
ABN [ ]
Short form nams [ Addifional Guarantor]
Holice details [ ]
Faesimile: [ 1
Attention: | |

and each Obligor

In favour of;

Each Obligor and Finance Party from time to time.

Agreed terms
1. Defined terms & interpretation

In this dead poll:

{a) BAccesslon Date meaans tha dale of his dead poll.

b}  Common Terms Deed Poll means the deed entilled “Royal Woll Common
Terms Deed Poll' given by [insert parties] and others dated [insert date];

{c}  Finance Document means the Common Terms Deed and each other Finance
Documeant ko which the Borrower and the Obligors are party;

{d) ferms defined in the Commaon Terms Deed have the same maeanings when
used in this deed poll unless otherwise dafined in this dead poll; and

(&)  the provisions of clause 1.2 (References o cerfain general ferms), of the
Commaon Terms Deed are incorporated in, and apply 1o, this deed poll as if sat
out in full with any nacessary amandmants.

2. Benefit
This deed pall:
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{a) 5 enterad into by the Additional Guaranior and each Obligor in favour of and
for the benefit of, and

(b}  may be relled on and is enforceable by,

each Finance Pady and Obligor from tme to tme (even though a Finance Parly or
Oibligor is not a party o this dead poll or may not be in existence at the time of
execution and delivery of this deed poll or the Common Terms Deed Poll).

Each of the Additional Guarantor and each Obligor acknowledges recaiving valuable
consideration for signing this deed poll.

3. Accession

(a) iOn and from the Accession Date the Additional Guaranior

(i) irrsvacably agrees to become a pary io the Finance Documents as a
Guaranior and an Obligor, as if named as a party as such in the
Finance Documents;

(i}  acquires all ights and benefits of, and Irevocably agrees to comply with
and be bound by all present and future obligations of @ Guarantor and
an Obligor under the Finance Documents as a party to those
documents in that capacity; and

iy agrees to do all things thal a Guarantor and an Obligor is reguired
under a Finance Document {o procure or ensure are fo be done by the
Additional Guarantor in connecBon with becoming a Guararior and an
Obiigor]

{ivl irfevocably appoints the Company as iz agent 1o accepl service of
process under or in connection with the Finance Decuments in
pccordance with the provisions of clause 25.25 of the Commen Terms
Dead as il thal clause was sel oul in full in this deed poll; and

(e}  Each Obligor agrees to the accession of the Additional Guarantor under this
deed poll,

ey The Company, Additonal Guaranior and each other Obligor agrees that this
dead poll is &8 'Guarantor Accession Deed Poll' for the purposes of the
Common Tems Deed.

() The Company confirms that no Defaull is conlinuing o would occur a5 a result
of hat Wholly-owned Subsidiary becoming a Guarantor and an Obligor.

4.  Acknowledgment

Tha Addiional Guaranior acknowledges having received a copy of, and approved, the
Common Terms Deed Poll and each other Finance Documeant, together with all other
documenis and informaltion i requires in conneclion with this deed podl, before signing
this deed paoll

5. Representations and warranties

{e}  The Additional Guarantor gives the representalions and warranties in the
Finance Documents of a Guaranior and an Dbligor as al the Accession Date,
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id}  Each Cbligor represents and warranis that the Additional Guarantor is a
Whaolly-owned Subsidiary of tha Company.

6. Notices and other communications

Tha notice details of the Additional Guarantor for the purposes of the Finance
Documents are spocified above,

7.  Goveming law and jurisdiction

This deed poll is governed by the laws of Mew South Wales and each party

irrevocably and unconditionally submits to the non-exclusive jurisdiction of the cours

of that place (and any court of appeaal) and walvas any right 1o object 1o an action
being brought in those courts, induding on the basis of an inconvenient forum or
those courts not having jurisdiction.

8. Counterparts

This dead poll may be axecutad in any number of counterpans. Each counterparn

constitutes an original of this deed poll, all of which fogather constilute ana instrumsnt,

A party who has executed a counterpan of this deed poll may exchange it with

another party by laxing, or by emailing a pdf (poratle document format) copy of, the

exacuted counterpart to thatl other party, and if requesied by that other party, will
promptly deliver the original by hand or past. Failure to make that delivery will not
affect the validity of this deed poll.

EXECUTED a5 a deed pall,

Each attomey signing this deed poll under a power of sliormey cerdifies, by the allomey's
signatura, thal the atiormey has no nofice of the revocation of the power of atiomey.

[Execution by the Additonal Guaranior

[Exwcution by sach existing Obligor]
e et s e B B 1 0 0 e B [signature]
Signed al............. this............day of.......... [year]

4251848 1 - 140082 - Commen Teins Decd (essoulion - clesn_ (L5W)

|5 ol = L IR A B



Schedule 7
Guarantor Release Daad Poll (clause 21.6)
[COMPANY'S LETTERHEAD]

Guarantor Release Deed Poll

[Date]

To: |Name of Fimancier] (Financier)
|Notice address of Financier]

Altention:  [inserf]

Guarantor Release Deed Poll - Common Terms Deed dated [date] betwean [Inserd] (Common
Tarms Dead)

By

Hame [Full nams of Released Guarantor]

ABN § Company Number [ ]

Short lorm name Relensed Guarantor

Hotice details As specified in the Common Tenns Desd

and each Obligor

In favour of:

Each Obhgor and Finance Parly from time to tme.

Agreed terms
1.  Interpretation

11  Incorporated definitions

Uriless otherwise defined in this deed poll, 8 term defined in the Common Terms
Dead has the same meaning when used in this deed poll. The provisions of
clausa 1.2 (References to cerfain general ferms) of the Common Terms Dead are
incorporated in, and apply to, this deed poll a3 il et out in full with any necessary
amendments.

1.2 Definition

In this dead poll, Effective Date means the date faling 10 Business Days after the
date of this deed pod,

2. Benefit
This dead poll:
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(@) s entered into by the Released Guarantor and each Obdgor in favour of and
for the benefil of, and

(b}  may be relied on and is anforceabls by,

gach Finance Parly and Oblgor from time fo time (even though a Finance Pariy or
Dbligor is nol a party to this deed poll or may not be in axistencs at 1he tme of
execution and delivery of this deed poll or the Common Terms Deed Pol).

The Released Guarantor and sach olher Obligor acknowledges recelving valuable
consideration for signing this deed poll,

3. Released Guarantor
The Company, the Released Guaranior and each confinuing Guaranior

(@)  confirms that with effect on and from the Effective Date, [insert name of
retiring Guarantor] (Released Guarantor) will, subject to all the conditions to
the release in clause 21.6 of the Common Terms Deed being met, be released
from the Guarantes and Indemnity and as a Guaranior under the Common
Terms Deed; and

(b}  represents and warrants in favour of each Financier that no Default or Event of
Review subsists or would be caused by the release of the Retirng Guaranior
and ther is no requirement for the Released Guaranior to bo, a Guaranior
under tha tarms of any Financa Docurment.

4. Consent and Acknowledgment

Each Obligor consents to the release in clause 3 and acknowledges for the benefit of
the Financier thal nothing in this deed poll affects its Nability and obligatons to the
Financier or the Financler's Powars in respect of the Obligors under a Finance
Document.

5. Goveming law and jurisdiction

This deed poll is governed by the [aws of New South Walas and each party
irevocably and unconditionally submits (o the non-exclusive jurisdiction of the courts
of that place (and any court of appeal) and waives any right to object 1o an action
being brought in those courts, induding on the basis of an incomwenient fomm or
those courts not having jurisdiction.

6. Counterparts

This deed poll may be executed in any number of counterpars. Each counderpart
consfitutes an onginal of this deed poll, all of which together consfitute one instrument.
A pary who has executed a counterpan of this deod poll may exchange it with
another parly by faxing, or by emailing a pdf (portable document format) copy of, the
executed counterpart 1o that other party, and ¥ requested by that other party, will
promgtly deliver the onginal by hand or post. Failure to make thal delvery will rat
affect the validity of this desd poll.

Executed as a deed poll,
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Each attomey signing this deed poll under a power of attorney certifies, by the altomey's
signatura, that the atiormey has no notice of the revocation of the power of attornsey.

[Exucution by Released Guarpntar]
[Execution by each other Obligor]
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Schedule 8

Additional Obligor conditions precedent (clause 21)

Description Form

1.  Authorised An aulhonsed represantalive cerlificate for each Additional gl
Representative DOMMower in the form required by the Financler property
Cortificate - completed and with all required attachments, duly signed by

Auntralls two direciors (or a director and a company secralary) and
dated no earlier than 2 Business Days bafore the date of the

Baorrower Accession Deed Poll,

2 Variflcathon A verification cenificate for each Obligor and each Addiicnal Ovigrinel
certificate Obligor in the form required by the Financier properly
completed and with all required attachments, duly signed by
two direciors (or a director and a company secrslary) and
dated no earier than 2 Business Days bafore the date of the
Barrower Accession Deed Poll or Guarantor Accassion Deed
Pall (as applicabla).
3. Accession The Borrower Accession Deed Poll or Guarantor Accession Original
Deed Deed Poll {as applcable), properly executed by the Additional
Obligor and all other parties 1o it (other than the Financier)
and, where applicable:
. in registrable form, logether with all things {including
documents) necessany 1o register ihe Bormower
Accossion Deed Poll or Guaranior Accassion Deed Paoll
(as applicable)in each relevant jurisdiction; and
* having had all Taxes pald on it or, if nol already paid,
sufficient same day funds to enable the payment of any
Taxes chargeabke on it. together with all things
(including documents) necessany 1o pay those Taxes.

4. Know your _Eumplelim of the Financier's KYG Checks in raspect of the Qriginal
CUBLEMET Additional Obliger and any other person for whom the
Financier reasonably believes that an applicable customer
identification procedure must be conducted in conmaction with
the Financs Documents and the fransadions contemplated

5 Legal opinions Legal opinions acceptable to, and addressed 1o, the Financier  Original
from:

® Minter Elizon, legal advisers to the Finance Parties as
to New South Wales law;

. Minter Ellison Rudd Walls, kegal adwvsers 1o (he
Finance FParbes as to Mew Zealand law,

N legal advisers to the Finandher in the jurisdiction of
incorporation of the Additional Dbligor; and

] legal advisars 1o the Financier in any other relevan
jurisdiction (in the Financier's opinion).
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6. Guaranior
Threshold Test

7. Precess agenl

8 Discharges
and releases

Other items:

A carificate of two directors of the Company cerlifying Chrigrireal
compliance with the Guaranior Threshold Test under clause
11.8(c) of the Common Terma Dead Poll,

Evidence that any process agent appointed under Chigrineal
clause 25.25 (Process Agent) of the Common Terms Deed

Poll has accepted its appointmeant by the Additional Obligor in

the form of a verification certificate, duly signed by two

directors and daled no earker than 2 Business Days before

the date of the Borower Accession Deed Poll or Guarantor

Accession Deed Poll (as applicable).

Duily completed and execuled discharges and releasas, in Dhigriral
registrable form, of any Security Interest (other than a

Permitted Security Interest) existing over the Secured

Property

Descriplion

8. Lagal costs
and expenses

10. Searches and
anquiries

Evidence of payment of the Financier's legal costs and expenses in
ralation o Financiar's review, negotiation and preparation of the Accassion
Deed and related documentation (and the Financier's entry into any such

documentation, as applicabile).

Thie resulis of all searches, enguiries and requisitions on the Financiers
behalf with respect to each Addittonal Obligor.
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