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Deedaaes U Decerbes 2008

Parties  Atmond Australia Pty Ltd ABN 45 084 428 419
Lovel 8, 461 Bourke Streat, Melbourne, Victoria 3000

Almond Management Py Lid ABN 71 084 468 845
Lavel 8, 481 Bourke Strest, Melhoume, Victora 3000

Thmbercorp Finance Pty Ltd ABN 88 054 581 190
Levei 8, 461 Bourks Street, Melboumsa, Victorla 3000

Thnbercorp Finants {Vic} Pty Lid ABN 57 081 480 356
Lavel 8, 481 Bowke Strest, Melbotsmne, Victoria 3000

Thabercorp Forestry Pty Ll ABN 47 (70 952 742
Level B, 481 Bourke Street, Melboume, Victoria 3000

Timbercorp Lands Pty Lid ABN 54 085 888 835
Level 8, 487 Bourke Sireat, Melboume, Victorla 3000

Timbercorp Limited ABN 87 0BG 185 087
Lavel 8, 461 Bourke Strest, Melboume, Victoria 3000

Timbercorp Securities Limited ABN 12 082 311 469
Level B, 461 Bourke Sirest, Melboume, Victoria 3000

{tegether the Guarantors)
Almond Land Pty Lt ABN 65 091 460 382

of Lavel 8, 481 Bourka Etrest, Melbouma, Victoria
{the Borrower)

Timbercorp Securities Limitad AEN 12 052 311 450
Level 8, 467 Bourke Strest, Melhoums, Vistaria, 3000

(rsL)
Austraita and New Zealand Banking Group Limited

ABN 11 DOB 367 522 of Level 3, 100 Queen Strest, Melbeums, Victoria
{the Lender)

introduction

A The Lender has provided finanelal accormmodation to the Borrower under the Faclity
Agreement batween the L.ender, the Borrower and TSL. |

B. The paxties wish to amend the terms of the Facility Agreement in accordance with the
tarms of thls Deed, _

TMP4SC First Daed of Amendment and Acknowladoment 1
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— .. _.Kis agreed e -

.
14

1.2

Definitions and interpretation
Definifions
In this Deed, unlass the context requires another meaning:

Terms defined In the Facility Agresment have the same meaning in this Deed. In addition,
unfsss the context requires ancther maaning:

Effective Date means the dats on which the Lender has recsived to its satisfaction:
{1) this Dead exscuted by all parties; end

(2)  the Nenandie Deed of Priority between TSL, the Borrowsr, the Lendar and BOS!
%M?MmmmmwwmmdﬁedmwabmﬂDmer _
ba!‘ .

(3) the Syndicate Deed of Pricrity beiwesn the Barrower, the Lender, BOS) Securlty
Services Limited and others exacuted by all parties dated on or about 22
Decomber 2008; and

{4)  tha Morigage of Land In respect of Certificates of Title Volums 10923 Follo 773,
Vokume 10867 Folio 452, Volume 10867 Follo 458, Velurne 10867 Folic 457,
Volume 10867 Folio 458, Volume 10887 Folio 463, Volume 10867 Folio 484,
Volume 10867 Folio 485, Volume 10857 Folip 468 and Wolume 10887 Folio 487
axeuuted by the Barmower; and

{5 the morigage of water shares in respact of Water Share ldentification Numbers
WEE 022352, WEE 035779, WEE 035515, WEE 035834, WEE 036358, WEE
038410, WEE 026484, WEE 038411, WEE 036513, WEE 038710, WEE 0368731,
WEE 036761, WEE 036774, WEE 038853, WEE 038856, WEE 037044, WEE
037240, WEE 037244, WEE 042878, WEE 042717, WEE 043025, WEE 043568,
WEFE 035781, WEE 038350, WEE 038488, WEE 0387233, WEE 038776 and WEE
043067 exscuted by the Barrowat,

Facility Agreemént means the $45,000,000 Facilty Agieament hetween the Borrower,
TSL. and the Lender dated 26 September 2008,

Irterpretation

. (1) Atemdefined in the Faclity Agresment, and not defined in this Deed, has the

same meaning whean uset in this Deed,

@  Clause 1.2 of the Faclity Agresment spplies to this Desd as ¥ set cut in ullin fhis
Peed

Amendment of the Facllity Agreement _

From the Effecﬂve' Date, the Fadilly Agreement is amended in accordanca with the Faciiity
Agreement sttached as Anpexure A In which sl) agreed changes have besn marked up,

Firet Dood of Amandraont ard Acknowladgment 2
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Attty prer———— - [

3.2

Confirmation.of the Facliity. Agreement . -

Sublect to the provisions of this Deed, the Borower and TSL confim thak the Facllity

Agreament remelna valid, binding and enforesable against each of them in accordance with

tha terms of the Fadility Agreement as amanded by this Deed. This Desd and the Fachlty
Agreement will ba read and construsd as one dosument.

Nothing In this Deed:

g

@

prejucices or adversely affects any right, power, authority, discretion or remedy
arlsing under the Fatllity Agreemenl befora the Effective Date; nor

discherges, relesses or otherwise afiects any liability or obligation arlsing under the

Facility Agreement baefore the Effective Date.

Acknowledgment of the Guarantee

Each of the Guarantors:

n

acknowledge the terms of the Facility Agreernent and this Dead;

()  consentto the amendment of the Facilty Agreement gs sot out in Annaxure A of
this Desd; and .
(% confimn, thet subject to the provisions of this Deed, the Securty to which sach s a
party remain In full force and effect and in respact of thet Sectirlly, the “Securad
Money", "Guaranteed Liahilitias® andior "guarentesd money® includes all money,
obligations and liabiliies due, owing or pryable by the Guarantors or any of them .
to or for the amount of the Lender under or Ins ral=lion to the Facility Agreement as
amended, supplemented or replaced by this Deed, _
5. Further Assurance
Each of the parties, sther than the Lendér. must promptly at their own cost do all things
{Including executing and If necossary delivering all documents) nacessary or desirable to
. . . give full effect to this Deed.
B, Severability
I1f anything in this Dead Is unanforceabis, Tllagal or void then it is severed and tha rest of
this Deed ramains in force.
7. Entire understanding
This Dead:
(1)  lsthe enfire agreement and undersianding betwsen the parties on everything
sonnacted with the subject matter of this Deed; and
(2 supersedss any prior agreement or understanding on anything connected with that
subject matter,
TMPA3( Fis1 Desd of Arnendment and Admowledgment 3
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8. .-Varation et et
Anh m’nandmﬁntorvaﬂaﬁnntoﬂnfs Deed is no! effective unless it is in wrikting and signed by
fie perties.

9. Notices

0.1 A notice or gther comm.micaﬁnn connaectod with this Desd has no legal effect unlessitisln
wﬂﬂng.

82  Inaddition o any other rnathod of service provided by law, the Notice may be:

I4)] sent by prepald post to the address of the addresses set out in this Dead or
subsaquently notified; _

2) sent byfer:simlla 1o the fecsimile number of the addreases; or

(3) de!ivared at the address of the addresses set out in this Dead or subsequently
notifiad.

9.3 If the Notice is sent or delivered in a méanner provided byclauaes.z, It must be treated as

_ givan to and recalvad by tha paity to which it is addressad:

{1} i sentby post, on the 2™ Business Day {at the address to which it Is posted) after
pasting;

{2) ifserrtbyfacsimﬂehafmesp . on a Business Day at the place of receipt, on the
day it Is sent and sthensisa on the next Business Day at the place of recaipt; or

(By I otherwise defivered before 5p.m. on a Businees Day st the place of dellvery,
upon delivery, and cthensfsa on the next Busineas Day at the plaeeofdalfvery

0.4 Daspite cIausa 9 3{2)

{f & facsirilz Is not treated as given or ressived unlsss at the end of the tenamlssion
tha sender's facsimile maching issues a report confirming the transmission of the
number of pages in the Notice: and

2 & facsimile is niot reated as given or received if it is not recelved in full and In
legihle form and the aduressee notifies the sender of that fact within 3 heurs after
the tranemission entls or by 12 noon on the Business Day on which & would
otherwisa be treetad ae given and received, whichever Is later.

9.8 A Notice sont ordejivered In & manher provided by elauss 9.2 must be troated as validly
given to and recaived by the parly to which it is addressed even if.

" (1) iheaddressee has been liquidated or doregisterad or Is absent from the place at
which tha Notice is delivered or to which it is sent; or

{2)  theNotica ls returned unclaimed,

5.8 AnyNoﬂcafayaparly may ke given and may be signed by its sclicitor.

9.7  Any Nofice io a parly may be given to its soflcitar by any of the means Bsted in clause 8.2
{o the solicitor's business addrass or facsimile number. _

TMP4EC Firat Deed of Amondmant and Astoowlodgment 4
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m40.— Governinglaw-and jurisdiction

161  The law of Victoria governs this Deed,

102 The parties submit 15 the non-exclusive jurisdiction of the courts of Victeria and of the
Commoenyexith of Australla,

TMP4SC Fitat Deed of Amendment and Aslnowledgment
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a1 s ——

Executed a8 a deed,

Cuarantors

Execufed by Almond Australla Pty Ltd
ABN 48 004 428 419 n accordance with

section 127 of the Corporations Act 2001;

__G.

Birecion e
Gideon Malizer

Name of directorfeornpany gecretary
(BLOCK LETTERS)

Exeruted by Almond Management Pty
Ltd ABN 71 054 468 845 In accordance
with section 127 of the Corporations Act
2001:

(BLOCK LETTERS)

yr

Director
$o) Chwlss Rebinowice -

Executed by Timbercorp Finance Pty

Ltd ABN 88 054 581 120 in accordance
with section 127 of the Conporalions Act

2001

Name of direcior
{BLOCK LETTERS)

>

Director a

W Sol Chartes Rebinowlez. |

. - #

Nenie of direcdiorcompany secretary Name of director i
TMP45C Firsl Desd of Amerdment and Acknowlsdgment

ANZ.001.001.0008



= mea E—l——

———— e

Executed ty Timbercorp Finance {Vic)
T TPiy Lid ABN 57 021 480358 R
accordance with section 127 of the

Corporstions Act 2001:

G M

Errecoticompany § Fot
Gideon Melizer

aond

' Namg of diractor/company secretary
(BLOCK LETTERS)

Exectited by Timbercorp Forestry Pty
. Ltd ABN 47 070 952 742 in eccordanca

with sectien 127 of the Corparations Act
2001

* Sol Chaios %'
Meltzer < —
Name of dirsciorfcampany secretary | Nema of diracior
(BLOCK LETTERS) {BLOCK LETTERS}

Executed by Timbercorp Lands Pty Ltd
ABN 54 085 856 835 In accondance with
section 127 of the Corporations At 2001:

/Ck

"Director
. . Name of drector/company secretary Nams of director
(BLOCK LETTERS) (BLOCK LETTERS)
Exacuted by Timbercorp Limited ABN
87 055 185 087 in accordanca with
secfion 127 of the Cosporations Act 2001: %
Birestoricomp Drector :
Gideon Maltzer . SoiCharics Retinowioz
Name of director/conipany secretary Name of director -
{BLOCK LETTERS) (BLOCK LETTERS)
TMPABC First Desd of Amendmant and Acknowiedomant

T
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Executed by Tinbsrcorp Securities
Limited ABN 12082 3414881h

" accordence with section 127 of the

p

TiP430

“Diractor
3 Sol Charies Rabinowicz
Name of directoricompany secretary Name of director
{BLOCK LETTERS) (BLOCK LETTERS)
Borrower
Exscuted by Almond Land Pty Ltd ABN
B5 091 480 392 in sccordancs with
section 127 of the Comporations Act 2001 —_—
Blirseterfeo etretary Dirsetor
Name of directbr/cormpeany secretary Name of dirscior
(BLOCK LETTERS) {BLOCK LETTERS)
TSL
Executad by Timbercorp Securitis
Limbted ABN 12 082 311 4821n
accordance with section 127 of the
Comporations Act 2001 %
G A
" Birectorcompafy secretary Ciirsctor
£0} Charias Rebinowisz,
Gideon Meltzer =
Nams of directoifcompahy secretary Nama of director
{BLCCK LETTERS) (BLOCK LETTERS)
Firsl Desd of Amendment and Acknowledgmant 8
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Amrm———

e et

Lander

Signed for and on behelf of Australla and
New Zealand Banking Group Limited
ABN 11 005357522byadu|yappdnted
attorney In the peshence of:

—_—F

Signa

MW
Name of Witness (pieasa print)

TRAPASC

Signeture of Attomay (I have ro notice of
ravocation of fhe power of atiomey under
which I sign this document)-

DE®N vl

_ Name of Attorney (pleasa print)

Fhrat Dead of Amendment and Acknoviedymant
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@ Deacons

I R .  Annexure A

Dated

$45,000,000 Facility Agreement
Parties
Almond Land Pty Lid

ABN 65 D@1 460 382

Timbercorp Securities Limlited -
ABN 12 082 311 489

Australia and New Zealand Banking Group Limited
ABN 11 D05 357 522 _

Contact

RIS VO - e e b et eemeh e e b ——— —— o p—

* Gillad Dalal
Pariner
RACV Tower, 485 Bourke Strest, Melbourne VIC 3000
Telephone: 03 8636 6368

Emwil: glllad.dalal@descons.com.au
Webshe: www,deacons.com.au
Our ref; 256353
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——" . — ¢ % AT . e e —————

Agrooment-dated

Parties Almond Land Pty Ltd ABN 65 D91 460 302
of Level 8, 481 Bourke Sires!, Malboumne, Victoria 3000
{Borrower)

Timbercorp Securities Limited ABN 12 082 311 468
of Level 8, 461 Bourke Sirast, Melbourme, Vicloria 3000

(TSL)

Australia and New Zoaland Ban!dng Group Limited
ABN 11 005 357 522
. | - ofstel 0-520-Calling

® '(Lender)

gen Street, Melboume, Victoria

It is agreed

1. Definitions and Interpretation

1.1  Definitions |
In this Agreement, unless the context requiras annther meaning:
Accounting Standards means for a company incorporated in Australia:

(1)  the accounting standards applicable for the purposes of the
Corporations Act,

(2)  the requirements of the Corporations Act for the preparation and
. . content of financial reports, directors’ reports and auditors’ reports;
and

(3) generlly accepted and sonsistently applied accounting principles
and practices in Australia, excopt those inconsistent with the
standards or requirements referred fo In paragraphs (1) or (2).

Accoun'l:s means, for a pariicular pariod: ‘
“(1)orthe Borrower or a Securlty Provider, its statement of financiel

performance and statement of cash flows for that period and its
statement of financial position as at the end of that period; and

(2}  forthe Group, the consolidated staternent of financial performance
and statement of cash flows of the Group for that period and the
consvlidated statement of financial position of the Group as at the
end of that pericd,

Fachiy Agraement 1
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and =l disclosures, reports and notes required to be lndudad or afteched
_b_ommdgdm_m Mt am ot fhotse mnepcialsiaieiments-and l

financlal statements.

Addiional Security meuans any addiional Sacuﬂty Interest over property'
acceptable to the Lender (in the Lender’s absolule discretion) granfed or
caused to be granied by the Borrower to the Lender pursvant o clause
124,

Adjustad Interests means the amount equal to the deemed debt
components, as determined under Acocounting Standards, of the
eonverting preference shares issed by the Sponsor in 2m1 he reset
preforance shares issusd by the Sponsor In 2004, the subordinated
unsacured resst convertible notes [ssued {or to be issuied) by the Sponsor
in 2006 and any future hybrid securities issued by the Sponsor.

Advance meana the principal amount advanced or to be advancad by the
Lender to the Borrower In accordance with a Drawdown Notice or the
amount of the Advance which' rernalns outstanding.

. Almond Competitors means Futuris Corporation Limited {ABN 34 004
336 636), Gunns Limited (ABN 29 009 478 148}, Willmoit Forests Limited
(ABN 17 D83 263 650), Forest Enterprises Australia Limited (ABN 47 009
553 548), Great Southern Plantafions Limited (ABN 54 052 048 536),
Rewards Group Limited (ABN 90 087 702 547}, Rura! Funds Management
Limited (ABN 65 077 482 838), Envirentnvest Limited (ABN 81 080 743
791), SAITeysMcMahon Property Limited (ABN 80 006 387 435),
SAlTeysMcMahon Agrinvest Limited (ABN 85 085 398 189),
SAlTeysMcMahon Vineyards Limited (ABN 80 081 547 346),
SAlTeysMcMahon Investments Limied (ABN 23 577 235 878), Palandri
Limited (ABN 41 DB7 787 415).

. Amount Owing means all money, chiigations and liabfiies of any kind of
the Borrower o or for the account of tha Lender that are now or may in
the future bacoma due, owing or payable, whether actually, coniingently

or prospeciively, under or In relation fo a Fipance Do t including on
acsount of principal, inferest, fees, expenses, maemnity payments, lossss.

or damages and irrebpective of:

(1)  the capacity of the Borrower or the Lender (whether as principal,
aganl, frustes, heneﬂc:iary. partner or atherwise);

(2)  whether the Bomower is liable as principal debtor or as surely;

(3)  whether the Borrower is llable alone, jointly or jointly and severally
with another person;

(4)  whether or not the money, obligation or Bability is owed fo the
. Lender, or to Its account, as a result of an assignment, transfer or
other dealing with or without the Borrower's consent; or

directors. declarations. and-auditoﬁs-wpwts-{if-appﬁaable)-about—mse e

] W Foiky Agroement z
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(5) whether the money, chiigation or llability Is owed or sacured before
or-zafterthe dateof:

RTINS

| (a) this Agresment; or

(b any esslgnment of this Agreement or any other Finance
Document.

Approved Purpose means the funding of the almond operations of the
Group including the Projects.

Arrears Roports maans statemants provided by the Borrowst or other
member af the Group summarising the amount of the Managsment Fees

“or Rent in respect of sach Prajact which are more than 80 days in erears,

ASIC mearis the Austraﬁan Secwrities and Investmeants Cornmission.

Australlan Financlal Services Licence means the licence gi'anted to —
TSL by ASIC with number 235 653 under section $11A{1) of the
Corporations Act.

Authorisation means:

(1)  any authorisation, approval, icence, permit, consant, qualification,
" acoreditation, filing, registration, cerlificaie, resolution, direction,
declaration or exempiion end eny renewal end variation of them;
and _

{2)  for anything which 8 Government Agency may prohibit or restrict
within a specifiad period, the expiry of that period without
intarvenuon or cther action by thet Government Agem.y

Authorlsed Officer means:

(1) forthe Borrower or a Sscurity Provider, a director or a secretary of
. the Borrower or that Security Provider or any ofher parson
nominated by the Borrower or that Security Provider by notice to
the Lender to be an Authorised Officer, the nofice to be
eecompanied by a ceriified copy nf the signature of any parson
nominated: and

(2) forthe Lender, a director or a secretary of the Lender, any
employes of the Lender whose fitle includes the word "Manager”,
"Director” or "Associate Dirsctor” or any duly authorised attomey of
thel-ander-and includes= person acting iranyof those capecities * —- '~ ~— -
or any other parson nominated by the Lender by notice to the
Borrower 1o be an Authorised Cfficer.

Availability Period means the period starting on the data of this
Agreement and ending on the earlier of;

{1} 18 months from the date of this Agreerent; and

Faoility Agreement ]
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{2) the date on which the Commitment Is cancelled in full or
_terminated under this Agreement,—

or such other date a3 agreed to by the Lanmae'l". )

Bank means an authorised deposit-taking institution authorised by the
Australian Prudential Regulation Authosity fo carry on banking business
under the Banking Act 1858 (Cth).

-

Hase Rate means, in relafion to 2n Advance or other relevant amount and
an Interest Period (other than an Interest Period which Is greater than 6

months) or other ralevant period:
(1) the rate {expressed as a percantage per annum) datarmined by
the Lender to be:
.. {a) the average bid rate quoted on the page designated as
.. *RBSY" on the Reuters Monitor Money Rates Services or

another page that replacas the "BEBSY" page on that

system to display average bid rates for Bills accepted by a
Bank, rounded up, If necessary, to the noarest four decimal
places; or

by  the average of the buying rates for Bills accepted by a Bank
quoted by 3 Banks selected by the Lender, rounded up, if
necessary, o the nearest feur decimal places, if;

G the page designated as "BBSY" {or another pago
thet replases the "BBSY™ page} on the Reuters
Monitor Money Rates Sarvices is not availabls for
any reason; or

(f) the basis on which the rate quoted on that page is
determined Is changed and, in the opinion of the
Lender, that rate no lenger reflects its cost of
funding $o the sams extent as it does at the daie of

. . , . this Agreement;

in efther case determined:

{¢)  atorabout 10:30 am on the first day of the relevant period;
and

(d) forthe amount and period closest to the relevant amount
e ASe B e T e 4 - [ anurelevantpmﬁu;_ﬂr__— a - s .

{(2) = Kthe Base Rate cannot be determined under paragraph {1), the
rate (axpressed as a percentage per annum) determined by the
{.ender in good falth to ba the appropriate rate and for this purpose
the Lender may have regerd to comparable indices ihen avaliable
in any markat the Lender coneliders appropriste.

Il has the meaniny given to "bill of eéxchange” in the Bills of Exchange
Act 1809 (Cth).

Fadlity Agreemert 4
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Buslness Day means a day on which banks are cpen for buslnesa in
M eﬂ;ome-otheﬁhan-aﬁam rday,.a-SIm

Capitalisation means the sum uf:.
{1)  Total Dabt and
(2}  Total hareholders Equity plus all Adjusted Interests.

Clalm means any claim, cost damages, debt, expenss, Tax, liabllity, loss,
alfagation, sult, action, darnand cauee of action or proceeding of any kind
irespective of;

(1}  howor when it arises;
(2)  whether it is actual or contingent;

(3)  whether or not it is in respect of legal or other costs, damages, : -—
expensas, faas or losses;

{4y whetherornotitisin respe@tofahraachofﬂustorufaﬁdudary
or ather duty or obligation; and

()  whether or not it arises at law or in any other way.

Cleared Funds means money that is immadiately avallable to the
recipient and freely transforable by il.

Commitment means the maxdmurn ameunt which the Lender is
committed to provide under the Facility being the lesser of.

(1)  the Commitment Amount; and
(@)  $45,000,000,
a8 recucad or cancelied In accordance with this Agresment.

Commitment Amount means, from time {o time, the amount notified by
the Lender to the Borrower pumuamtudausa 2.1 as the amount which is
equal to 60% of the Initlal Valua,

CompbBance Audltor means the audttor of the Compliance Plan
appoinied by it in accordance with the Corporations Act.

+ e e i e e KSOMAPIIANGE CommIttee maans the compliance commitiee-established-in——
relation to the Scheme in acvordancs with the Comperations Act,

Compliancs Plan means, In respect of each Scheme, the plan complying
with section 801HA of the Corporations Actand lodged with Australian
Securities and Investments Commission under ssction 801 EA of the
Corporations Act,

Constitution means the constitution for the establishment of each
Schome as may be amended from fime {o ime.
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Controller has the meaning given to "controller” in section 9 of the
Corpoiations-Act.-

Grop moans, I relation to 2 Project 1o the extant I is conducted on the o
Nenandie Property, Almonds (as defined In the Project Documents)
hervested from Trees, together with any product darived from them,

Custodlan means the Custodian referred 1o in the Custodian Agreement.

Custodian Agreement means the Custodian Agresment referred to In
the Project Dacumnents. ’

Derivatives Transaction maans a futures contract (as defined in the
Cotporations Acf), swap, opfion, swaption, cap, collar, floor, forward rate
agreement, foreign exchange agreement, hedge or any other derivatives
agreement similar to or having, in respect of its subject matter, 2 simiar
effect or a combinatlon of such agreements.

Disclesure Documents meens any documents prepared for the
purposes of Chapter 7.8 of the Corporations Adt.

Dollars and $ means the lawiul currency of Australia.

Drawdown Date means the date on which an Advance Is, or s fo be,
made to the Borrower under this Agreemsnt,

Drawdown Notlce means a notice given under clause 4.1 which satisfias
the requirements of clause 4.1(4).

Environmental Law means any law about the envirenment, planning,
buiding or local govemment and includas any law about:

{3} land use or occupation of land or bulldings;
(2) ocoupational healih and sefety;

7(3) heritage presarvation, protection or congervation of natural or

cufturad resources;
(4  pollution or contamination of alr, water or soil;
(6)  waste disposal, treatmiernt or siorage;
(5) chamical: toxie, hazardous, polsonous ot dangerous substances;

(1)  pesficides; or
(8) noiee or adour.

Event of Default means an avent fisted in clause 13.1.
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Excluded Tax means a Tax impoged on the overall net income of the

Lapder-otherthana Tax:

(1)  Imposed ae a result of the Lender being deemed to ba organised,
doing business, resident or recelving income in a jurisdiction only
becausa It has exacutad or delivered a Finance Document, or

‘performed lis obligafions, received a payment under or enforced a
Finance Document In that jurisdiction; or

(2) caloulated by reference to the gross amaount of any payment
received or regeivable by the Lender under any Finance Dotcument
(without allowance for any deduction).

Facllity means the faciity made available to the Borrower under clause 2,

Final Repayment Date means the third anniversary of the date of this
Agreament.

First Valuation means the valustion of the Nenandie Properly provided
by the Borrowor to the Lander pursuant to clause 3,1(5).

Finance Document means:

{1)  this Agreement;
2  each Security;

{248) _pach document which the parties agree is a Finance Document for
the purposas of this Agreement; and

{00 _each docurment entered Into or provided under any of the
documents described in paragraphs (1) to {3) or for the purposes
of amandhg of novaﬁng any of those documents.

Gaarlng Raﬂo means Total Dabt divided by Capltalization expressed asa
percantage.

Government Agency means:
(1)  agovernment, whether forsign, federal, state, termitoriat or local;

{2)  adepartment, office or minister of a govemment acting In that
capaoity; or

. Peclly Agreamem 7
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(3) acommission, delegate, instumentality, agency, board or other
clal-adminietrative, monekary

e prfiscal-suthorfty, whethar-stahstory.or not.

Group means the Sponsor and all its Subsidiaries end member of the
Group or Group Company meang any ong of them.

Growers means the persons descrlbed as “growers” In the Offer
Documents and whe have been allocated Landlols in accordance with the
Offer Dooument 2nd who are listed in Schedules provided to the Lender
prior to the date of this Agreement as those Schadules are updated from
time to time by the Borrower t0 the Lender.

GST neans any goods and services tax, value added tax or other slilar
o :

Guarantee means a guarantes, Indemnity, letter of credit, performance

bond, letter of comnfort or other assurance or assumption of responsibility,

however it is described, given for a debt or llablity of ancther peraon or
. the salvericy or financial condition of another parson.

Head Leassas means the Nenandia Head Leaes and the Marcooyia Head
[eass.

Head Leass Rent means the rent payable by TSL to the Borrower under
the Head Leases.

I-Iuldlng Company has the mesaning given io "holding company” in the
Corporations Adt,

Indebtecness of a parson means any debt or other monetary obiigation
of that person relating to any financlal ascommodation, whether actual or
contingent and whether present or future, including:
{1y for monsy borrowed of ralsed;

{2}  under a Guarantes; |

{3}  under any debenture, bond, nots, [oan stock or simitar Instrument
or bill of axchange, negotiabla or other financlal Instrument;

(4)  the par value, premium and accrued dividend of & redeemable
preferance sharae [ssued by that person;

E -—~-—{By—undetany letterof-credlt; acceptance, endorsement or bit- —-
discounting ot note purchass facliity;

(6) undera leass, licance or hire airangement if, under Accounting
Standards, that l2ase, licencs or hire amengement should be
caphtalised on the balance sheet of that person (in which case the
amount of the Indebtedness is the amount that dees or should
appear on that balance sheet for the lsase, licence or hire
arrangement);

- . — .- e
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(7}  under any hire purchase arrangemant or for the deferred purchase
vice, exre

price of any assot orse
- . —ordinary-course-of business and which-are payable wihin-80.days;
(8)  underany put option, buy-back or discounting arrangement;

(9)  under g Derivatives Transaction (In which case the amount of the
Indebtedness ia the amount reasonably determined by the Lender
as the liguidation or termination value of tha ralevant Derivatives
Transaclicn based on market practices pmvﬂent from fime to
time); or

{(10) under any transachion having the commercial affactof borrowing.

Inttial Value means the value of the Nenandle Properly, as determined in
] the First Valuation or as subssquently determined by subsequent
. valuations of the Nenandle Property provided by the Borrower to the
Lender pursuant fo clause 2.1 and which are acceptable fo the Lender. . -

Insolvency Event means, for any person that Is a body corporate, the
happening of one of rore of the following events without prior writtan
consent of the Lender;

{1)  except for the purpose of a solvent reconstrustion or amelgamation
which has the prior written consent of the Lender:

(=) process is filed in a court seeking an order that it be wound
up or that a Controller be appointed fo it or any of its assels
and that procaes Is not being diligently contested by that
body corporate in a manner satisfactory to the Lender ant
no other event refarred to in this definftion has occuired;

{6)  om orderis made that it ba wound up or that a Controller be
appointad o it or any of its assets; or -

{c) a resolution that It be wound up is passed or proposed;

{2)  aliquidator, provislonal liquidator, Gontrollar or any simflar oificial
Is appointed 10, or takes possesslon or centrol of, all or any of its
assets or undertaking,;

{3y  an adminjstrator Is appointed to it, & resofution that an
administrator be appointed to It Is passed or proposed, or agy__

ofher steps are {al taken o appoint an adminlstrator ol

4y R enters into, or resolves to enter Into, an arrangemant,
compromise or composition with any of, or any class of, its
creditors or members, or an assignment for the benefit of any of, or
any class of, its creditors, or process is filed in a court sseking
approval of any such amangement, compremise or composition;

{5) & raorganisation, moratorium, deed of company arrangemernt or
othar administration Involving one: or more of its cradifors Is
proposad or effected;

| ampdradzisacn iniines 3 ) FaciBty Agreement 9
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{6) anyactionls tabn by tha Australian Semrlﬁas ancl Invaatmenfs

_an.spplioation is.made.to.the Ausiralizn. Securties and.

Investments Comimission that any such action be taken and that
pracess is not being diligently contested by that body corporate in
a manner satisfactory to the Lender and no other evenit raferred to
in this definition has necurred;

{7 1tis insolvent within the meaning of section 954 of the
Corporations Act, as disclosed in ifs Acsounts or othetwise, states
that 1t Is unabis to pay s debis or it is presumed e be insolvent
under any applicabla law;

(8) =9 a resulf of the oparation of section 458F(1) of the Corporatfons
Act, it Is takean to have falled to comply with a statutory demand;

{9) it stops or suspends or threatens to stop or suspend:
(@) the payment of all or 2 class of its debts; or
(b) the conduct of all or a substantial part of is business;

(10)  any event or circumstance set out In section 461 of the
Corporations Act occurs in relation to it; or

(11)  anything having a substantially eimilar effect to any of the events
spacified in paragraphs {1} 1o {10 inclusive happens to it under the
law of any jurisdiciion.

Internal Security maans the morigage granted to the Borrower by TSL

over certaln of its rights from the Growers 1o secure TSL's obligations o

pay the Head Leass Rent to the Borrower,

Interest Payment Date means:;

(1)  the last day of an Interest Parind; and

{2)  inthe tase of an Interest Perivd of more than 6 months, the last
day of sach month turing that Interest Period.

Interest Perlod means, for an Advance, a period selected In accordance
with clause 6.2

Landlots megns the aknond lots on the Prupertlas as described in tha
e ————0ferDoguments. - =

Leases means the Head Leases, and ths Sub-leases,

Loan to Value Ratio means the ratio of Principal Outstanding under this
Agrasment et any point in time to the Value of the Security.

Manager maans Altnond Management Pty Lid (ABN 71 084 468 845).
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Management Fees meaans:

--{1} . inrespectof TSL, thefees payable.hy the.Growers to TSL.under—

{2)  the 2006 Timbsrcorp Almond ijemt

the Preject Dacuments on account of the management of the
Projact by TSL; and

(2)  Inrespect of the Manager, the fees payable by TSL to the
Manager under the Project Dooumeriis on account of the
mansgement of the Froject by the Manager,

but only to the extant they refate to tha Nenandiz Property.

Naterial Adverse Effect means, in the reasonable opinion of the Lender,
a materizl adverse effect on;

(1)  the ability of the Borrower and the Sacurity Providers {taken as a
whaie) to perform their obiigations under any Finance Documnent;

(2} tho priority, enforceabilﬁy, regiatrabilily or validity of any Finance
Document;

(3) the financial condition, asssts. revenuas, bus[néss or pmspects of
' the Borrower or a Security Provider; or

{4) thevalue of all or any part of 2 person’s assets, ravanues or
business the subject of a Security.

Narcooyla Head Leass means the lease betwesn the Bomower and TSL
In connection with the area of the Nenandie Property that relates to the
2006 Timbercorp Almond Project.

Nenandle Head Leage meant the leass betwesn the Bermower and TSL
in eonneciion with the area of the Nenandie Property that relates to the
2005 Timbercorp Almond Project.

Nenandle Property means the propsrly described in ltem 3 of Schedule
4 and any other interest (including water rights) relating fo that property.

Offer Documents means the documents including the disclosure
documents offering to prospective growers Interests in:

(1) the 2005 Timbercorp Almond Project; and

Other ANZ Facility Agreement means any agreament between any of
Tinbercarp Finanice Ply Lid (ABN 88 054 5§81 180) or any other
subsidiary of Timbarcorp Limited and the Lender relating to financial -
accommodation provided or to be provided by the Lender from time fo
time to Timbarcorp Limited or any of its subsidianies othar than
Timbercorp Treasury Py Ltd and any other agresment which the Lender
and Borrower agree I8 to be designated as an “Other ANZ Facility

Agreament”.

| Impazisge4260-44241960:3 Facility Agrenment 1

& Ay e —

ANZ.001.001.0024



Permitted Indshtedness means:

any Indebledness Incurred-under any Transaction-Document;

)
@
®

any Indebtedness dus to a Related Body Corporate

any Indebtedriess Incurred which Is not secured over any properly
or asset subject to a Security or an Internal Security.

Permittad Sacurity Interest means in relafion to & parsen:

m

{2)

(®

G3

5

&

=== ~—maturingmot-morertham g0 days efter the deteronwhich-itis

& Security Intorest arising under a Transaction Document or an
Intemal Sacurity;

a lien or charge arising by operation of law in the ordinary course
::fh bus?eas. other than one sacuting an obligation not discharged
en dus;

a Security Interest created with the prior wiitten consent of the
Lender; or

a Security Interest over an assat or property which is not subject to
a Security or an Infemal Security;

a pledge over documents of fitle to stock-indrade created In the
ordinary course of business to securs the purchase ptice of that
stocl-in-irade or trade finance on usual terms from the suppller o
that person’s banker or a confirming house which Is not asscciated
with that pereon granted tc finance the purchase of that stock-in-
frade; -

a right of {itle retention in connection with the acquisttion of geods
in the ordinary course of business on the usual terms of ssle of tha
supplier where there s no dafault in connection with the relevant
gaequisiion; or

any Seourity Interest:

(= over any stock-in-trede to secure a monetary obligation
mafuring no more than 80 days affer the date onwhich i is
originally incurred and o bs pald out of the proceeds of that
stock-in-rade;

) arising by operation of law to secure a monetary obligation
oniginally incurrad;

(&)  wnder any order of attachment, distraim or similer legal
process arising in connection with current proceedings if
their execution or anforeement Is effectivaly steyed end the -
claims fo whick the relate are being dillgently contested in
good f=ith by appropriate proceedings and adequata
provision has besn made for adverse fudgments or orders,

e e ——
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Potential Event of Dafault means an evert which would become an
Fwntaﬁﬂefau&-ww:.ﬂ:e.gmgmmrthe_passage_oLﬂmnﬂ:a

fulfiment of any-othercondition. - S

Primary Sm:ur!ty Prw!dar means Borrower and the Manager.

Principal Cutstanding means, at any tima, the tolal of all outstanding
Advances =t that time,

Frojects means the individual managed Investment schemes describad In
fhie Offer Documents in aach case only to the extent referable to the
Nenandie Properly,

Project Documents means the underlying agreements betwean the
Growers, TSL, the Borrower, other members of the Group and others
which establish the Projects being each of the documents listed in itam 1
and item 2 of Schedula 4,

Properties mezn the Nenandie Properly and all other land interssts
{Including water rights) on, or In relation o which, the 2008 and 2006 -
Timbercorp Almond projects are opersted including the propertios known
as Narcooyia, Mitehelts, Carina West, Wangeara and Westmores,

Receivables means all right titie and Interast of:
{1}  the Bomower (in respect of the Head Lease Rent);

(2}  TSL (in respect of the Sub-iease Rent and the Management Fees
payabla o TEL), and

(38)  the Manager (In respect of Management Fees payable fo it by
TSL) and;

(4)  TSL o all present and future debis and monstary liablites of each
Grower under or In respect of the Project Documents, including
without limitztion rights arising from or related to any breach or
termiination of a Project Document and all proceeds paid or
collected, recaivert or recoverad in respect of, or in connection
with, those debts and liabilites.

Related Body Corporate of a body corporate means another body
corporate which is related to the first body corporate within the meaning of
section 50 of the Corporations Acl,

- ——-—- - - —Rgnt meansoitherorboth the Subﬁlaasa‘ﬂent'ortha‘Haad'L'aasa'Rant.—”—f -

Scheme meeans the 2005 Timbarcore Alimond Project as constituled by
he Constitution with ARSN 112 835 092 and the 2006 Timbercorp
Almond Project as constituted by the Censtitullon with ARSN 118 387
974, or either of them as the case may be. -

Security means each of the docurnents Ksted in Schexiule 2 and each
other Guarantes, Security Interest or other document entered inte by any
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person to sscure or assums responsibility In respect of the payment,

repayment.orsatisfaction-of the-Amount Qwing-orany part ot

A e g

Security Interast means a right, interest, power or arrangement in
relation to an asset which provides security for, or protects against default
by & person In, the payment or satisfaction of a debt, obligation or lability
atid Includes a mortgage, charge, bill of sala, pledge, depesit, lien,
encumbrance, hypothecation, or any arangement under which money or
claims to, or the benafit of, a bank or other account may be applied, sel-
off or made subject (o a combination of accounts. T

Sscurity Provider means a person who grants or anters Into & Security
other than the Borrowar.

Spensar means Timbercorp Limited ABN 87 065 185 087.

Sub-leases means the leasss between the Gmwers and TSLIn
connection with the Nenandie Property.

Sub-lease Rent means the rent payable by the Growers to TSL under the
Suk-leases.

Subsidiary of s body corporate means a subsidiary of that body
corporate within the meaning of Part 1.2 Divislon 6 of the Corporations Act
ora corporgtion controliad by that body corperate within the meaning of
the Accounting Stendards. '

Tax means a tux, lewy, charge, impost, deduction, withholding or duty of
any neture (ncluding stamp and transaction duty and G8T) at any time:

(1)  Imposed or [avied by any Govemment Agency; or

(2)  required to be remitled to, or collested, withheld or assessed by,
any Govem’mant Agency,

and any relzfed interest, expense, fine, panalty or other charge on those
armounts and Includes any amourst that a person is required to pay to
ancther person on account of that other person's liability for Tax but does
not include an Excluded Tax. ‘ ‘

Tax Ruling means the Tax Rulings described in flem 4 of Schedule 4
relating to the Projects. .

Total Dabt means all tha Indebtedness of the Group on a consolldated
basis;excluding the Adjusted-imerasts ‘andany secoritisatiorrust-vehicle
associated [nterest bearing Indebtedness incurred by any member of the
Group. ]

Total Shareholders Equity means in respect of the Group ona
consolidated basis, the aggregate of paid up share capital, refained
eamings and the balance of any esset revaluation reserve less outside
aquity Interests determined In accordencs with the Accounting Standards.
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Transaction Documents means:

1.2

(1) .-thefinance.Documents; - —
(2) ﬂ\eProjsc:t Documents;

{3}  eachdacurnent which the Lender and the Borrower or a Secuity
Provider agres in writing is & Transaction Document for the
purpeses of this Agreement; and

4) each documént enterad into or provided under any of the
documenis described in paragraphs (1) to (3) or for the purpose of
amending or novating any of those docurnents,

and Transaction Document means any of them and, when usad In
relation 1o the Borrower or 2 Sacurity Provider, means any of those
documents to which the Borrewer or that Securlly Provider is a party.

Traes maans the trees grown on the Nenandie Property by the Growers
pursuent to the Project Docurments.

~ Undrawn Commitment means, at any time, thae Gommitment at that time

less the Principal Ouistanding at that ime. .

Value of the Secturity means, at any ime In relation 1o the Nenandia
Property, the mest recent value of the Nenandle Property as determined
by a valuer approved and appoinied by the Landar In accardance with
clause 3.1(5) and 12.1(13), -

intarpretation

(1)  Inthis Agreement, unlass the contaxt requires another meaning, a
referenca:

(a) to ithe singular includes the plural and vice verss;

(by toagenderincludes all genders;

(¢} toadocument (including this Agreement) is a referencs to
that document (including any Schedules and Annoxuras) as

amended, consolldated, supplemented, novated or
replaced;

(d) toan agresment includes any undertaking, representation,
= += - -teed;agresmentoriegally-enforcaable amangementor- < -
understanding whether writlen or not;
(8) o a party means a party to this Agreement;

) o an tem, Recitgl, tlause, Schedule or Annesaire is to an
itemn, Reckal, clause, Scheduls or Annesaure of or to this
Agresment;
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(9)  ftoanofica means a notice, approval, demand, request,

rominetion or cthercommunication given by one parfy fo

e —t i

(2)

(3)

@

enctherunderorin.connection with a FEinance-Document,
(h) toaperson ({including a party) Includes;

£} an individusl, compamy, other bady corporata,
assoclation, partnership, firm, joint venfure, trust or
Government Agency; and

(i) the person's successors, pemitted assigns,
substitutes, execuiors and administrators;

M toalaw:

()] includes a refoerence to any legislation, treaty,
judgment, rule of common Jaw or equity or nile of
any applicable stock exchangs; and

{f) Isareference to that iaw as amended, consolidated,
supplemented or replaced; and

includes a reference to any regulation, rule,
siatutory Instrument, by-lew or other subordinate
legislation;

M to proceedings Includes litigation, arbitration and
investigation;

(¢  toajudgment includas an order, injunction, decres,
dstermination or award of any court or tribunal;

[{}] to tima is to Malboume time;

(m) tean ascounting term Is fo be Interpreted according to the
Accounting Standards;

(n)  tothe words "ineluding” or “includes® means "including, but
net limited 16" or "includes, without limitation”; and

{c) to drawing, endorsement, acceptance or cther dealing in
respact of a Bill is a reference to drawing, endorsement,
acceptancs or other dealing within the meaning of the Biifs
of Exchange Act 1509 (Cth),

Where a word or phrase is defined, ite othsr grammatical foms
have a corresponding meaning.

Headings are for convenience only and do not affest Interpretation
of this Agraement,

This Agreement may not ba interpreted adversely to a party only
because that party was responsible for preparing it.
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Commitment/Advances

2.2

2.3

(1

(@)

)

{4

()

Subject 1o this Agreement, the Lender grants to the Borrower the
Facility unger which the Borrower may draw Advances in an
amount in total not exceeding the Commitment.

The Lender will promptly notify the Borrower in writing, after receipt
of the First Valuaticn of the initial Commitment Amourt,

in the event that the Commitment Amount [s less than $45,000,000
in the first twelve months from the date of this Agresmient, the
Borrower may, In that period, obtain valuations of ths Nenancdia
Proparty from a valuer and on terms accaptabls to the Lender to
recalculate the Commitment Amount ("New Valuation”).

In the event that the Borrower provides the Lender with & New

" Valuation, the Lendor will consider the New Valuztion and, if the

New Valuation s acceptable to the Lender and i that New
Valuation Incresses the Commitment Amount, then the Lender will
promptly-nofify the Borrower thet it has accepted the New
Valuation and also notify the Borrower of what the now
Commiiment Amount ks, The new Commitment Amount will be
effective from the date the relevant notice from the Lander is given
{o the Borrower.,

Notwithstanding any other provision In this Agreement, the
Commitmant Amount sannot excasd $45,000,000,

Purpose

R

@

-

The Borrower must use an Advancs only for the Approved
Purposes,

The Lendsr is not bound to enauire as to the application of an
Advance and has na responsibility for that application.

AvaRabiliity

The Undrawn Commitment is canoslled at 5:00 pm on ths last day of the
Availability Period, or such [ater dato as the Londer may agrae {in its
absolute discretion).

Facilly Agreement r
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3 Conditions precedent

3.4 Conditions.precedent a—

The Lender is not obliged to make the Facllity avaliable and provide the
first Advance 1o the Bomower unless the Lender receives each of the
following, In a form and substance acceptable te the Lender, no later than
11:00 am 2 Business Days before the proposed Draivdown Data or a [ater
fima agreed I writing by the Lander:

(1) aceriificate in the form of Schedulo 3 providing the detalls and
annexures spacified in that schedule dated not more than 5 days
bafore the proposed Drawdown Dete, for the Borrowsr and each
Security Provider;

{2)  each original power of aitomey under which & Finance Document
has heen or will be executed by any parly other than the Lendar;

{3) each Flnanoe Docurment signed b‘y or on behalf of all parties other
than the Lender;

{4} evidance that all necassary fillngs and registrations have heen
completed and that all Taxes and other fees have been paid to
ensurs that the Finance Documents are valid binding and
enfarceable; :

5y valuztions over the Nenandie Property Including the valuation
dated 20 December 2005 either addresssd to, or assigned o, the
Lender from a valuer acceptable to the Lender and in 2 form and
substance acceptabla io the Lendsr;

@ a qonﬁnnaﬁon that the Bomrower ar other member of the Group has
entered into an interest rate hedging arrangement with the Lender
or other parly acceptable fo the Lender for a minimum of 76% of
the Principal Quistanding effective immexdiately after the first
Drawdown Dete, for a term not less than 2 years and on terms
safisfactory to the Lender;

(7)  ecriginal policies of Insurance in respect of the Nenandie Property
noting the Lendar's intersst theraon from an insurance company
le to the Lendsr and with risks and for an amount
accspiable o the Lender togather with a cerfificate of currency;

(8)  true and complete coples of each of the Project Documents for -

gach Projget; ™ ~ -
(9  duplficate certificates of fitle for the Nenandis Property;

(10) anArears Report dated not less than & Business Days prior to the
first Drawdown Date;

(11} Releases from any securily holders who have a Securily Interest
over property the subject of 2 Seourify;

Freilly Agreomant 18
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{12) - a revtaw nonducted by Daacons of the Project Documents, the

3.2

4.1

(13) Schedules listing the "growers” who have been allocated Landiots
in aceordance with the Offer Documerits;
'

{14) Legal opinlon from Deacons as to the Finance Doouments Ity form
and substance acceptable to the tender;

{15) Legal opinion from Cormrs as 1o the stamp duty Hability in respect of
the infemal Security and the Securlty In a form and substance
acsaptabls to the Lendsr;

(18) anamendmarnt to the Head Leases 10 ensure thet the Rent
payable under the Sub-leases is equal in the Rent payable under
the Head Leases: and

{17}  any other documents, assurances, apinions and informafion that
the Lender reasonably regquires,

Benefit of conditions precedent

The conditions precedent in clause 3.1 are for the benefit of the Lander
only and may only ba walved by the Lender. If satisfaction of any
condition precedent is waived on condition that the Borrower saflsfy that
or any other requirement at or before a particular fime, the Borrower must

comply with that condition.

Drawdown

Availabllity

The Bonower may only drawdown an Advance I

(1) the requirements of clause 3.1 hava been satlsfied or walved by
the Lender before the Drawdown Notes for that Advance is given;

(2) the Lender has received a Drawdown Notice which satisfies the
requiramonts of clause (4);

(3) as atthe date of the Drawdawn Notice and the Drawdown Date:

-—-(a)——all-representations-and-warranties-made by the Bofroweror--~ —--————

& Security Provider in, or in connection with, a Finance
Documant ara true and not misleading, by omission orin
any other way by reference to circumstances then current;
and

- (B)  no Event of Default or Potential Event of Default has
occurred which has not been remedied or waived or would
result from the drawing of the Advance; and
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{4)  after the Drawdown Datas for that Advance no more than

5 Advances-will be current,

42  Reguirements of Drawdown Notice
Each Drawdown Notice must:

(1)  beinlegible writing suﬁstantiaﬂy in the form of Schedula 1 and
~ must specty the matiers sat out in that schadule;

() b signed by an Authorised Officer of the Borrowsr;

{3)  spaclly the amount of the Advance, which must ba at least
$1,000,000 and & whole multiple of $500,000 and less than the
Undrawn Commitment; :

(4)  specily the Drawdown Date, which must be a Business Day during
the Availabiilty Period;

(5) In the case of fixad rate Advances specify acceptance of the fixed
" rate quoied by the Lender pursuant to clause 5; and

(6) be raceived by the Lender no later thian 11:00 am 3 Business Days
before the proposed Drawdown Date or a later ime agreed in =~
writing by the Lender.

4.3  Effect of Prawdown Notize

Each Drawdown Notice: o
(1)  constitutes a representation and warranty unde}this Agreamant
that: :

{2}  all representations and warranties made by the Borrower or
& Security Provider In, or In connection with, a Finance
Documant, including those set out In clause 11.1, are tue
and not misleading, by omission or In any cther way, as at
ﬁ\e‘; date of the Drawdown Netice and the Drewdown Dale;
an

{b}  no BEventof Dajault or Potentizl Event of Default has
occtrred which has not been reémediad or waived or-will
ocoLr 85 8 result of drawing the Advancs; and

- = == - —(2)——ONGCE gVen-isiravocabler— e

5. Fixed Interest Option
6.1 Cuotations

If the Borrower proposes to saléct an Interast Pariod which is bﬁger than
180 days but shotter than or equal to 3 ysars, the Bormowear may, st least
5 days prior fo the propesed Drawdown Date or the last day of an Injerest

Facitly Agreomant 20
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Period, ask the Lander (at the discretion of the Lender} o quote a fixed
intersstrate for:

(1) alorpartof the asmount of an Advance ("Relevant Amount™; and
(2}  or tha relevart Interest Perfod.

Acceptance

H the Lendar's quoted fixed interest rate for the Relevant Amount and for
the relevant inferest Perlod Is acceptable to the Borrower then the
Borrower may select that rate in the Drawdown Notice given to the Lender
in accordance with clause 4. if the Relevant Amount ia not the whole
amourt of the relevant Advance, then with effect on and from the first day
of that Interast Period, each of the Relevant Amount snd the ramainder of
the relevant Advance will be taken to be a separate Advance for the
purpeses of this Agreement.

lnterest

- Interest

(1}  The Borrower must pay irterest on each Advance o the Lender:

(ay atthe rate determined under either clause 8.1(2)a) for
Intarest Pericds which are 180 days or less and clause
B8.1(2){(b) for Interest Perlods which are greater than 180

days; and _
) in arrears on each [nferest Payment Date.

(2) (@) The rate of interest for an Interost Perlod which Is 180 days
or less, Is thiyrate of interest per annum determined by the
Lender to be the sum of the Base Rate for that Interest
Period and 0.75% per annum; and

(%)  The rata of interest for an Interest Period which is grester
. than 180 days Is the rate per annum guoted bytha Lendar
to the Borrower pursuant {o clause 5.
(6] Intersst Under this tlause 6.1;

{¢)  accrues from day to day' and

5.2
o
®
6.
6.4
o0
6.2

{d) iscalculated on the bams ofthe actual number of days
slapsed (including the first day but excluding the last) and
365 day year, -

Selection
(1)  Subjectto itis clause 6.2 and clause 6.3 the length of the Interest

Period for an Advance is the pericd selscted by the Borrower in
{he Drawdown Notice for that Advance or in & rofice defivarad i
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the Lender at least 3 Buslness Days. prior 1o the end of a relevant
Interest Perod,

o — ——

2)  The Interest Period selected may be a period of 30, 60, 90 of 180
days cr any other period that the Lender agrees in wriling.

{3} Ifthe Borrowsr does not select an [nterest Period in the Drawdown
Notice for an Advance or In the netica refamred to in dause 6.2{1),
or selects an Interest Perdod which does not comply with this
clause 6.2 or clause 8.3, the Borrower is considerad to have
selected an Interest Peried of 30 days or any longer pariod
selected by the Lender.

53 InterestPeriods

{1) The Interest Period for an Advance staris on the Drawdown Data
for that Advance.

(2)  An Intersst Pariod which would otherwise end on a day that is not
a Business Day instead ands on the following Business Day or, if
that Business Day Is in another calendar month, on the
immedizately preceding Business Day. -

{3)  NoInterest Perind may end sfter the Final Repayment Date. An
Intereat Perdod which would otherwisa end after the Final
Repayment Date instead ends on the Final Repayment Date.

7. . Repayment, prepayment and cancellation
7.1  Repayment of Amount Owing

The Borrower must pay the Amount Owing in full to the Lender on the
Final Repayment Date.

7.2 Prepayment

{1)  TheBorrower may only prepay an Advance In accordence with this
Agreemsnt,

{2y  The Borrower may prepay o the Lender all or any part of an
Advance on an [nterest Peyment Date by aiving the Lender not
less than 2 Business Days prior notice specifying the amount and

date of prepayment.

R — e .

{3) The amount of any pariial prepayment must be at least $1,000,000
and a whele multiple of $500,000.

{4} A notice of prepayment given under this clause 7.2 is krevocable,
(5) Onthe proposed prepayment date the Borrowsr must:
{8)  prepay the amount spacified in the notice; and

| mopt?44213060 24344260 3 Fachly Agreament =
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{b) pay all interest, fees, expenses and other amounts accrued

dus-undorthe Financs Documents-on-the-amount-prepald
{o-the-prepayment date (whetheror-not yet payable)

7.3

7.4

8.1

(6}  The Borrower must not make a prepayment on any date other than
the last day of an Intarest Period.

()  Amounts propald may not be re-borrowed under this Agreement
and will reduce the Commitment by the amount of that
prepayment,

Canceligtion

Tho Borrower may cancel &ll or part of the Undrawn Commitment at any
time during the Availlabllity Period if:

(1)  the Lender recelves at least 2 Business Days prior notice
specifying the proposed date and amourt of the cancellstion; and

(2y in the case of a pariial cancellation, if is at least $1,000,000 and a

whole multiple of $500,000.

Provisions spplicable to cancellation

(1) A nofice of cancellation given under clatss 7.3 Is Iirevocable once
given, ' .

{2) The Undrawn Commitment (or that part of it specified in the natica
ghven undar clausa 7.3) is cancelled with effert from the proposed
date of cancellation specifiad in & notice of cancellation by an
amount equal to the armount specified In the notics of cancellation,

{3)  The Bomower must pay to the Lender ali fees (including ths line
fes accrued under clause 10.1(2) to and including the date of
canceliation), expenses and ¢ther amounts acerusd due undsr the
Finance Documents {0 the date of cancellation {whather or not yet
payable) on or before the date of cancellation.

(4) i ell or part of the Undrawn Commitment is cancelled after the
Lender has received a Drawdown Nolios for an Advance, the
amount of that Advance s reduced accordingly.

Payments

[ —— .- B s el s sk .- ——

Payments by the Borrower

All payments by the Borrower fo the Lender under a Finance Documnent
must be made; ’

{1) not later than 11:00 am on the due date for payment;
(2} InCleared Funds in Dollars; and
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(3) ftothe aeoount spacified by the Lendear;

8.2

a3

8.4

8.5

orin gny.other.manner.that the | ender notifies totha Borrowar—
Business Days

If an amountwould otherwise be due for payment on a day that Isnot a
Business Day, that amount is dus on the next Business Day or, If that
Husiness Day Is in another calendar month, on the preceding Buslnass

Day.
Payable on demand

An amount payable under a Financa Document that Is not payable on a
specified date or after a specified period Is payable on demand by the
Lender.

Payments in gross

Subject 1o clausa 8.5, all money payable by the Borrowar under a Finance
Document must be paid unconditionally and in full without:

(13, set-affcrcounterclalm of any kind; or

(2}  daduction or withholding for Tax or any other reason, unless the
daduction or withholding is required by applicable law.

Deductions and withholdings

(1)  Ifthe Borrower or any other person Is requirad by law to make a
deduction or withhalding for Tax from-a payment to the Lender
under a Finanes Docurnent or the Lender is raquired fo make a
payment for Tax on any payment received or receivable by it under
a Finance Document, the Borower:

(8) - indemnifies the Lender against any Claim in respect of the
Tax; and

(b} must lmmediatsly pay an additional amount to the Lender
. so that, afler all applicable deductions, withholdings or
payrants for Tax, the Lander actually raceives for its own
benefit a net amount squal to the amount which it would
have recsived if no deductions, withholdings or payments
had been reguired. '

2 If 1ha eruwar Is required l:l)' law to maka a deducﬁon or
withholding for Tax from a payment to the Lender under a Finance
Document, the Berrower must pay the full amount of the deduction
of withholding to tha appropriate Governwiant Agency in
accordance with apgplicable law and deliver the original receipts to
the Lender.
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8.6  Allocation of recelpta

The Lander may allocate payments made by or forthe.account of the

Borrower towards pringipal, inferest or other money owing under a
Finance Document as It considers appropriate.

o, tUnlawfulness or Increased costs
941 Unlawftilness

(1)  Ifthe Lender comectly detormines that i is or wik be unlawful, or it
Is or will be contrary to any requirement of any Government
Agency {whether or not having the force of law) for the Lender to
maks, fund or maintain the Facllity of to otherwise perform its
obligations under a Finance Document, the Lender must nofify the
Borower of its determination. On the giving of that notice to the
Bormower, the Lengdar's cbligation to make, fund or maintain the
Faedlify or parform the ralevant obligation ceages and the
Commitrent is cancelled.

(2)  The Borrower must pay the Amount Owing to the Lander in full on
fhe eatller of

(@) 30 days from recelpt of the notice under clause 9.1{1); or

(b) the date specified in the notice and cerfified by the Lender
as the Iast day on which payment is required or pemiited in
order to comply with the relevant law or requirement.

8.2 Increased costs
(1)  Ifthe Lendsr comectly determines that:

{a) - the infroduction of, implementatken of or & changs in any
law, or any official directive, requirement or request of any
canfral bank or any othst Government Agency (whather or
not having the force of law but compliance with which is in
aceordance with the practice of rasponsibls banks or

- financlat ngtitutions in the relevant jurisdicilon} including
any one of them relating to:

()  capttal adequacy, reserve, liquidity or deposit
requirements, the classification or allocation of

v A —— -

capital or prudential supervision;or

{iH a Tax on or aflecting paymantsmdeorio be mado
. under a Finance Documant; or

{b)  any change in the interpretation or application of any law,
official directive, requirement or request referred toin -
paragraph (1){a) by 3 Govemment Agency;

| Ips7asiaase 442992863 Fackly Ayeament 25
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in each case occurring afier the date of thi Agresment {(and where

the_l;and B 5 -2NaTre O JOE e The ate-.Of-ﬂ!is
Agreement) directiy-orindirectiy: . —

&)

© Increzses the cost to the Lender of underwriting, making,
funding or meintaining the Faclity or porforming an
obligation under a Finance Document;

(@ reduces the amount of any payment made or payable by ar

for the account of the Borrower or a Security Provider or
received or recsivable by the Lender under a Finance
Document;

(&)  reducss the effective return 1o the Lender on caplial which
is or becomes allocated by the Lender to the Facilty or the
effective retum on overall capita) of the Lander;

{®  imposss any requirement that the Lender make any
payment or forego any interest or other return on o’
cateolated by reference to:

()] any sum received or recsivable by it under any
Finance Document In an ameunt which the Lender
considers material; or

(1)) any capital or other amourt directly or indirectly
aliocsted by the Lander to making the Facility .
avallable in an arncurtt which the Lendar conslders
material; or .

@ restricts or prevents the Lendsr from snteting Info any other

transaction with the rasutlt that the Lender incurs any cost
or loss of interest or other retum spacified in paragraphs -
{3), (), (5) or (B);

the Borrower must pay to the Lender on demand the amounts
cartified by the Lender as necessary to compensate It for that
increased cost, reduction, loss of retuin or payment.

Where an increased cost, reduction, loss of return or payment
referred 1o in clause 8.2(1) arises from circumstarices which relate
not enly 1o the Lendar's funding of the Facility, but also to other
business, the Lender Is entifed o ¢laim as compensation for the
increased cost, reduction, ioss of retumn or payment the amount It
determines in good fuith is fdifly Sttibutable 1o s funding of the
Facllity. The Lander may use averaging and attribution methods
commonly used by the Lender ar any other method & considers
appropriate,

In providing & certificate ynder this clauss 8.2, the Lender must
provide reasonabie dedails of the basls of its calculations but {s not
required to discioss any confidential information refating to the
organisation of its business.
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{4 It will not be a defence that any Increased cost, reduction, loss of

mw-pment-mfemdﬁh-dam-&i{:l}could-hmbw .

(5) The Lender must use sli reasonable endsavours io minimise any
increased costs or other amounts payable by the Borrower under
ihis clause 9.2,

(6)  If the Borrower has recaived a notice or certificate from the Lander

_ under clause 2.2(1) and that notice has not been withdrawn by the
Lender, the Borrower may, within 20 days of receipt of the notlee
from the Lender, and, without beling oblined to make any payment,
give nctice to the Lender under clause 8.2(1), to efther:

{a) terminate the Lender’s obligation to make the Facility -
availzble; or

{6)  within 10 days of giving notics to the Lender, repay the

Amount Owing togather with any amount owing under
claume 15.1{1).

{7y  Anynolice given by the Borrower under clause 8.2(8);

(8) s sffactive from the time of its actual receipt in legible form
by the Lender;

by . ' Is irmevocable; and
{e}  binds the Borrower to act In accordance with any alection
mads in that notice.
10, Fees, expenses, costs and Yaxes _
10.1 Fees
(1) (8) The Borrower must pay to the Lender a non-refundable
establishment fee of 0.80% of the Commitment Amount,
lass the payment of $60,000 paid upon exscution of the
committed tarm sheet.  The remalndsr of the establishmean
fea is payable on the earlier io oceur of:

@ the initial Drawdown Date; and

-— [ — *'—f(il]--——aﬂ-Septamber-Eﬁﬁﬁ,—-- [ s e m e e e——

providad that the minimum amount payable by the
Borrower as the establishment fee shall be tha amount of
$288,000 (which equates to 2 Commitment Amount of

- $36,000,000).

(b}  Ifthe Commitment Increases pursuant Io clause 2.1(2) the .
Bomower must pay to the Lender a non-refundable
establishment fee of 0.50% of the amount by which the

L) PO me - — 4 B e b ey ot e a———_
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Commitment Amount increeses. The non-refundable
sstablishment fee.ls-payable on the date that the ncreassd
i Commitment-is-drawn— - -

(2) (8) The Borrower must pay to the Lender a non-refundable
IIne fae of 1.00% per annhum of the Commitmant Amount
from fime to time. The line fee Is payable ih advance on
the date of this Agreement and on the first Business Day
of each of September, Dacembar, March and June of each
yegr (sach a “Fee Payment Data”) until the Amount Owing
under this Agreemsnt Is repald in full;

{B)  Tha lIne foe accruas from day fo day and ks caleulated:

)] on gach Fes Paymani Date for the pariod
. cornmencing on, and including, the Fee Payment
. Date and ending on, but excluding, the immeadiately
proceeding Fee Paymeant Date; and

(H  inthe casa of the last Fee Payment Date, for the
peried commencing from, and including, the Fes
Payment Date and ending on, but excluding, the
date on which the Amount Owing under this
Agresment is repaid in full,

{¢y HWthe Commitment Amount incraases (pursuant to clause
2.1{2)) after a Fes Paymant Date the Borrower must
immediately pay to the Lender, for the perlod commencing
on the date that the Commitment Amount s increased and
ending on but excluding the next Fee Payment Date, or the
deate the Amount Owing s repeid in full (as tha case may
ba), aline fee calculated on the amount by which the
Commitment Ameount increases.
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10.2 Expenses

1)

(@)

Whether or not an Advancs is meds, the Borrower must pay to or

reimburse the Lender on demand for:
(a) el repsonable costs, expanses and Taxés incurred or
payabig by the Lender for
M the nagotiation, preparation, execution, completion,
stamping and registration of the Finance
Documsisis;
()] the arrangement of the Facllity;
{ity anyattendance, inspection, ealculstion, approval,
sonsenl, waiver, variation, release or discharge
- made or given by the Lender under a Finance
Documesnt; and -
{v)  any enquiry by any Government Agency concesming

the Borrower, any Security Provider or any
transection contemplated by or unded undera
Finance Dooument; end

(b  all costs, sxpenses and Taxes incumred or payable by the
Lender for eny contemplated or actual enforcement of a
« Finance Document, or the preservation of Its rights, powers
and remedies undera Finance Document.

The costs, expanses and Taxes of the Lender te ba pald of
reimburaed by the Borrower under clavse 10.2(1) include:

{2)  internal and extemal legal fees and disbursements
{logether with Taxes on those costs, expenses, fees and
disbursements) on a full indenmnity basis; and

{p)  any cosls, expsnses and Taxas incurred in refaining an

&)

matter of concem.

Wherever pracﬂcahle in the clrcumstances referred to i
clause 10.2(1){a) the Lender must agree estimates of the costs,
expenses and taxes referred 1o in this clause 10.2(1 X&) with the

Borrower.

independent consultantorather: perannio-evahnataranr—— - Com=

| i0d?44214250.44341280-3
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1.3

Costs

The Borrower. must bear the cost of doing or refraining from.dolng.any act,

104

10.5

maztter or thing which It is requirad to do or rafrain from doing under orin
connection with & Finance Document.

Taxes

{1)  The Borrower must pay all Tax in relation to the exacution,
delivery, reglstration, psrformance, releass, discharge, variation,
enforcement or attempted erforcement of or otherwise In respact
of the Finance Documents.

(2)  The Bomower Indemnifles the Lender against all Claims in respect
of any amount payable under clause 10.4(1).

Goods and Services Tax

{1)  The Borrower must pay fo the Lender any amount "GST Amount?)
payable on account of GST as a consequence of any supply made
or deemed to be made or other maiter or thing done under or In
connection with this Agreement by the Lender ricluding the
provision of any financial advice or release of a ¢laim.

(2) ThaGST Amount must be celeviated by muliiplying the amount on
which the GST Is required o be calculated af law by the prevalling
rate of GST.

(3) The Borrowesr must pay any GST Amount at the sams time and in
the same manner as making payment of any considaration on
which the GST Amount Is caloulated or 7 days after a liability for
GST arises, whichever is earlier. To the extent thet the GST .
Amaunt is not calculated on consideration, the Borrower must pay
the GBT Amount within 7 days of receipt of a wiitten demand by or
on bshalf of the Lender.

{4) i an adjustmant Is mads or required te be mads between the
Lender, or other payer of GST and the relevant taxing authosity on
account of any amount pald as GST as a consequencs of any
supply made or deemed to be made or othar matier or thing done
under orin connection with this Agreement by the Leénder, a
eorresponding adjustment must be made as betwaen the Borower
and the Lender and any payment necessasy to give aﬁecttnma
ad]ustment must be made.

(8  The Bomowesr must pay any amount it is requlrad to pay under this
clause 10.5 In full and without deduction, notwithstanding any
entitlerment thet it may have {0 a cradit or offset.

{8)  Nolater than 14 days after receipt of payment of any GST Amount
the Lender must provide to the Borower a tex invoice complying
with any lagistation under which GST Is impossad.

Facilty Agreement 0
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{7) [ any supply s made or deemed to be medse to the Lender, {o the
stes whether directhyorindirestht 4o-the.

11.
1.1

- w——aking-of.a-supply-or-deemed-supply. by-the Lender. underor-in

connection with this Agreemant, the Lender may chiain from the
Borrower reimbursement of any par of the considaration for the
supply made fo it that is attributable to GST. This clause will not
apply o the extent that the Lender is entitled 1o an input tax credit
in respect of the supply made of deemed {o be made to it. The
Borrowsr must pay ta the Lender an amount required to be peid
urkier this clause within 7 days of written demand from the Lender.

Representations and warrentles

Representations and warranties

“The Borrower and TSL represent and warrant fo the Lender in respeat of
itaclf and each Sacurity Provider that;

(1)  General Representations and Warranties
{a})  status: itis a corporation with limited fabllify and Is

properly incorporated (or iaken to bs incorporated) or
regisierad and validly existing under the Gorporafions Act;

{b) - power: it has full power and authority to own its assets and

- 1o carry on [ts business as it Is presently bsing conducted
and 1o entsr into and perform the transactions
conternplated by the Transaction Documents;

{¢) corporate authority: & has taken all corporate and other
actlon necassary to authoriss the axacution and
performancs of each Transaction Document so that each
Transaction Document is fully valid and binding on and
enforceable against it;

()  documents binding: the Transaction Documents

constitute {or will, when signed and delivered, constifute) its

legal, valld and binding obligations enforceable against it in
accerdancs with thelr terms:;

(e) ranking: each Security which is Intendexd to create &
Security Interest crenles the Security Interests which it
purports to create and the obligations sacured by each

T T Bl Batnity Tenk ehesd of ak ity other payrisht
obligations, other than those which on a winding-up,
liquidation, dissolution or similar process must be preferred
by operation of law,;

()] Insolvensy: an Insclvency Event has not ocourred;

{g} transacfions permitied: the execution of the Transaction
- Documents by §i and the performance by it of its obligations

Faclity Agreemon 3
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or the exercise of its rights under the Transaction
Domimentis dossnok .

i e e b

(h)

0]

8

(i

(vii)

sontravene s constiution or any of the provisions
of the Corporations Act that apply to it as
repiaceable rules or mandatory rules;

cortraveno a law or Authorisation;

contravene an agreement or obligation binding on it
or applicable to its assets, rovenues or business;

exceed any {imits on fts powers or the powers of its
directors;

resuit in the creation of a Securify Interest over its
asssis, revanues or business, ctherthan a
Permitied Security interest;

rasult in the acceleration, cancallation, liquidstion or
sarly tanminatior: of an agresment or ohltgaﬂon

 relating to s iIndebtedness; or

Invalve any act, matter or thing which constfitutes {or
which would be Iikely to constitule, with the giving of
notice, the passage of ime or the fulfiment of any
other condition) an event of default or prepayment,
vancellation, liquidation, early termination or similar
svent under an agreement or obligation relating to
its Indebtedness;

reglatration: as ot the date of this documant, other than
reglstration of any Securlty that Is a charge at the
Austrafian Securities and Invesiments Gommission under
the Corporations Act and any Sacurity that [s a morigage
under the appropriate law in the jurisdistion where property

-ansumbered by that mortgage Is located, it is not necassary

undor the laws in force on the date of this Agreement that 8
Finance Document be filad or registared with any
Government Agency to ansure:

@

the valldity, enforceabilily or admissibility In
evidence of the Finance Dnmments In any relevant
Jurisdiction; or o

thet cach Finance Document which is a Sacurity
Interest has the priority it is intended to have;

Authorisations: all Autharisations necessary or advisabls
for or in connection with the execution, validity,
performance or enforceability of each Financs Document
have bean obtained and are fully affective;

ANZ.001.001.0045



Envlrormentallawsﬁlsnvtmbreachofany

Ervironmeanial Laves-appl

e b A

(m)

thoge Environmental Laws where the breach would have 3
Material Adverse Effect;

othar default: it fs not in default under any law,
Authorisation, agreement or obligation binding on it or
appllcable to iis assets, revenues or business in
circumstances which would have a Material Adverse Effect
and no Event of Default (except as disclesed to the Lender
in writing) has ocourred which has not besn remedied or
waived in writing;

no litigation: except as previously disclosad to the
Lander, no Bfigation or arbitrafion, administrative
proceadings or other procedure for the resolufion of
disputes is currently taking place, pending ¢r, toils
knowledge threatened against i or its essets, revenues or
business invelving in the eass of thé Borrower & claim or
claims in an amount exceading (whetiier alone or in totzl)
$1,000,000 or In the case of the Borrower or TSL, which if
successiul will prevent it from canying on al or
substantlally aff of &s business exespt any such matter
which has basn praviously disclosad to the Lender or which
is disclosed within 5 Business Days from the date the
relevant metier fakes place

Acﬁounts: its and the Group's most recant Accounts for
the time being and any Actcounts deliverad {o the Lender
under this Agreemsnt.

[} were prepared in accordance with Actounting
Standards; and

(i}  show atrue and faif view of its and the Group's
finzncial position as at the end of the financlal

pariod to which they relate and the resuits of its and
the Graup's operations for that peviod and as at the
and of that financial pariod it and the members of
the Group did not have any materiai liabfiities
{contingart or otherwiss) or material unrealized or
anficipated losses which were not disclosed in those
Acoounts of reserved against in those Accounts;

the.terms and mndﬁionmLAuﬂnoﬁsaﬁon.lssued-under .

| imnpd744224290-44344260-3 Frclity Agresmont 3
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{0)

no adverse change: since the date ofthe Accounts
refered to in clause 11.1(1)m), thara has baan no changa
in the assets, revenues, business or financiaj conditlon of
itself or the Group which coukd reasonably be expected to
have a Matorial Adverss Effoct; .

no Securlty Interest. no Security inferest exists over any
of iis assels, revenues or business excapt a Permitted
Sscurily Interest; ,
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(p)  accuracy of information: at the time itis given, all
Anformation ghven to the Lender by oxwith-its-authority.
e wr e w =(INCiuding-without limitation the Arrears-Reports) s theeln -« — o ——————

all material respects and Is not, by omission or in any other

way, misleading In any material respect and all foracasts

and projections provided to the Lender by or with its

authority were arrived at after due and careful consideration

by the Borrower and were, In its considered oplnion, based

on reasonable assumptions and fair and reasonable when

made;
{9) notairustee: iis nota frustee of any trust cther than as
disclosed o the Lender;
{n no immunity: nefthar & or any of its assets, revenues or
. businese has any immunity from Jurisdiction or execution;
. (s) tax retums: all Tax retumns, reperis and statements

requirad to be filad by it have been fied properly completsd
and on time with the appropriate Govemment Agency i ali
jurisdictions in which those retumns, reports and sfaiements
are required to be filed and =il Taxes have been pald on or
before the dus date for payment; :

%) financial benefit to a related party: the execufion of the
Finance Documents to which it is a parly and the
parformencs by it of its obligations or the exercise of its
rights under them does not constitute a contravantion of
segtion 208 or section 209 of the Corporations Act by any
persom;

(U} certifications: each document, matter or thing celifled by
an Authorised Officer of the Borrower or a Securlty Provider
Is true and complate in all material respecis and up {o date;

- V) banefit it hanofits by entering into, exercising its rights
o0 and performing fis obligations under the Finance
Documents;

(w) completeness: thare is no fact known to it which could
reasonably be expected to have a Material Adverse Effect;
and

(¥ location of aseets: all the property of TSL which relates to
"€ Projects oifier thian the propeny secured by the Internal
Sacurlty Is located in Victoria, Northern Teritory or the
Australlan Capital Terftory.

| impi744243280-44244200-3 Facility Agreement -]
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{2) Prolect Representations and Warranties
—— mmmmmn{8)—preoject documentation: . ... .

®

L)

(i

()

W

(v

(vil)

{will)

) Growers:

()

| ppa7asii389- 442443833

the Offer Documenis accurately describe the
operation and structure of the Projects and the
Frejecl Documents;

the Project Decuments are the only documents
refevant to the creation of the Projects and the
Project Documents are the documents which
establish the Project with each Grower;

to Its best knowladge and belief the Crowers and
other parties had, when executing the Project
Documents full powar and authority to enter info and
to perform all transactions contemplated by the )
Project Documents;

to its best knowiedge and balief all Authorisations
necessary or advisable for or in connection with the
execution, validity, performance or enforcaability of
each of the Profect Documents by the Growers and
other parties had besn oblained and were fully
effective at the time the Project Documents wers
oxecuted;

to s best knowledge and belief the Project -
Documents constituta legal, valid and binding
ghligations enforceable against sach parly in
accordance with is ferms;

except as previously disclosed to the Lander, it Is
not aware of any breach of the Project Documents
by any party which would antitle & noh defaulting
party to exercise rights of tormination of the
Projects;

pxoept Be previously disclosed to the Lender, i is
not sware of any Crowear having appolited an _
Indepandent consuitant to opine, for the purpose of
consideting a termihation of the Projects, on
whether the Projects are "commaercially vishle" as
that arm s used in the Project Documents;

the Projects for sach Grower are all conducted on
the Nenandle Proparly and the Properiies;

the Growets have subscribad for and have been
alocated all the Landlots in the Projetts and the
Growers are the persons [isted In the Schedules
provided to the Lender under clausa 3.1{13};

Faciity Agreemen! as
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()  exceptas previously disclosed to the Lender, it is
not-svears-ofany.dispute orthreatened-liligation;

arbiiration, administrativeproceedings-orother: -

procedure for the resolution of disputes betwean a

member of the Group and 50% or more of the

Growers, where each of those Growers have the

sama or simiar ¢/alm or Issue as each other;

(1}  except as pravinusly disclnsed to the Lender, itls
not aware of 50% or more of the Growers having
the intention of exersising thelr dghts fo tenninate

the Projects;

{c) Rights to Mjanagement Foes: The Mangger has, pursuent
fo the Project Documents, & legal rght to recelve the
Manhagement Fees from TSL:

.‘ (d)  Rightto Sub-lease Rent: TSL has, pursuant to the
) _ Projest Documents, a legal right i receive the Sub-eass
Rent and Management Fees from the Growers in respect of
that Grower's parficipaiion in the Project;

_{8)  Rightto Head Lease Rent {Almond Land}: The Borrower
has, pursuant to the Projest Documents for the Projedts, a
legal right to receive from TSL the Head Lease Rent.

(  Trees:

{i The Tress and the Crop, on termination of the . ﬁ.
Projacts, will be the property of the Borrower; and o
SIES A,

i)  During the Ifa of the Projects the Trees are the
property of the Borrower and the Crop will be the
Properiy of the Grower.

Recalvables: The Raoeivables ara:

(d  fres of any right of sef off, countarciaim or other
equity;

N  constitute legal, valid and binding obligations
agamst the Growvers (in respect of Sub-lease Rent
and the Management Fess payable by the Growers
fo TSL) and TSL {in the case of Management Fees

- ot - payable by TSL to the Mahager) i atcordanos With
' the terms of the Project Docurments.

(3}  Inrespectof TSL {in this subclause called “It”) and each Scheme:

(a)  Authorisation: it holds an Australian Financial Services
Licence authorising it to operaie the Sicheme under
sactions 601FA and 11A(1) of the Comorations Act;

o ©
o0

o a — - e e st .
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' (b}  Sole responsible entity: If Is the sole responsible entity of
! the Scheme;

(€ Licence conditions: it complies In all material respects
with all of its Australlan Financial Service Licence
conditions;

{d) Legislative compllance; it complies with the Corporations
Act and any other relevant financlal services laws;

{8}  Scheme duly established: the Scheme has been duly
constituted and registered with ASIC and it compiies in all -
material rospects with Chapter 5C of the Corporations Act
and that such complianee (octher than shict ecompliance)
will not cause a Material Adverse Effect;

® @ {)  Schemmes' constitution: the Scheme Conetitution compliss
. . in all material respects with the Corporalions Act and with
ASIC's policy raquirsments and it complies in all material
respects with itz obligations and duiies under the Schame
Constitution and that such compliance (other than strict -
compliance) will not cause a Material Advarse Effoct;

{g) = Schemes' Compliance Plan: the Compliance Plan
complies in all material respects with the Comporations Act
and with ASIC's policy requirements and it complies with s
obligations and duties under the Comgliance Plan in all
matzsial respects;

{h) Compliance Plan Audltor: the suditor of the Compliance
‘ Fian has consented to acl as auditor of the Compliance
Flan and such appointmant has been notified 1o ASIC;

{0 Disclosure Documents:-Disclosure Documents have been
prepared and distributed in accordance with the

. . Corporations Act;

. : i Transaction permitted: the axacution, delivery and
parformancs by it and of the Transaction Decuments to
which it Is exprassed to be a party do not and will not
viclate In any material respect any provision of:

{0 the Scheme Constitution; -

P L T ﬂi) me oompll.an.ca-.Pran.;vUr . AR ek b T A S B b M1 BT S — § b A ) - ma
' (i) the Custodlan Agresment;

(k) Benefit the Bcheme benefits by the execution of the
: Transaction Docurnents {o which it is expressediobe s
party in ts capacity as responsibls entity of the Scheme;

{0 Pawer: 1 has power under the Scheme's Constitution to
enter into and observe its obllgations undsr 2ach

| mpiradavizenqqaiiase 3 Facllly Agreemrent . 37

ANZ.001.001.0050



Transaction Document to which it Is a parly in its capacity

as+asponshble-entity-of the Schems;

11.2

13

(m} Nd reenoval: so far as [t is aware baving made dus anqu'iry.

no action hag been taken or proposed o remove it as
responsible eniity of the Scheme;

{7}  No grounds for winding up: it is not aware having mada
due engulry of any grounds on which any other person may
apply to a court for ths winding up of the Scheme;

{n) No termination: fo the best of fis knowledge and balief
having made due enguiry no action has besn taken or
proposed to terminate the Scheine;

(p)  Indemnlty: it has a right to ba fully indernified out of the
Scheme In respacet of obligations Incurred by i under each
Transaciion Dosumsent to which it Is a party;

(q) No ASIC notlce: it has not recelved any notice under the
Corporations Act requiring a modificaifon of s Australian
Financial Service Licencs, the Scheme Constitution, :
Compliance Plan end Disclosure Dosuments which is fkely
to or would cause a Material Adverse Effect;

i No immunity: the Scheme does not, nor do any of the
Scheme's assels, enjoy immunity from any suit or
axacution; and

{s) Taxes: the Scheme has complied In all material respecis
with all laws relating to Tax in all applicable jurisdictions
and have paid afl Taxas due and payable by tas -
applicable,

Continuing representationa and warrantles

The reprasentafions and warrantizs in this Agresment, Including those in
clause 11.1, surviva the execution of each Finance Document end are
repeated on the dete of each Drawdown Notice, each Drawdown Date
and each Interest Payment Date while-any of the Amount Owing remsins
outstanding. ,

Acknowledgment of refiance

<114

—Tha Barrower ackniowledges that the [ endesr Hsenterst into each
Finance Document in reliance on the representations and warrenties In
this Agreement.

Additional reprosentaiions and warranties

The representafions and warranties In this Agreament are in addiiion to
any othar representations and warrantles in any other Finance Documnert.

Facilify Agresmant 38
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12.  Undertakings
12.1 . Positiva undertakings

Unless the Lender otherwise a@g‘rees in writing, tha Borrowor must:
(1)  corporgte reporting: supply to the Lender:

(a)  within 90 days of the ¢nd of sach financial ysar, coples of
the consolidsted audited Accounts, directors’ raport and
auditor's report of the Group for that financial year prepared
for distribution to its members under saction 314(1)(a) of
the Corporations Act and prepared in accordance with
Aczourting Standerds;

. (b) within 90 days of the end of each financlal yaar, & set of
o consalidated audited Accounts for the Borrower ceriified by
a Director of the Borrower as representing a frue and fair
view of tha finsncial nonditon of the Borrower,

()  within 60 days of the end of each financial half year, coples
of the consolidated unsudited Accounts of the Borrower
and the Sponsor for that half-year, cartified by a Director or
the principal acocounting officer of tha Sponscr or the
Borrowar as applicable, as rapregenting & true and falr view
of the financial condition of the Sponeor and the Borrower
for that half year;

{d)  within 45 days of the end of March, Juns, September and
Decamber in each yesr:

)] the unaudited quarterly Accounts of tha Sponsor
and Bomower for that quarter; and

([}  enArears Report for that quarter; and

. . ' (i)  =anupdate of the nemes and entilements of each
- new parson who I8 a "grower" under the Projects,

. cartlied hy a Diractor or the principal accounting officer of
the Sponsor and Borrower a8 applicable, as repragenting a
frue and faly view of the financial condition or-statements
made in them;

<=+ w=w= - (g} ~-promptiy orrequest-anyadditional financial or cther—
information that the Lender reasonably requests; and

{f caples of any other accounts, noticas or other documsents
required to be ludged with & securities exchangs, the
Australian Securittes and Investments Commission or other
Govermnment Agency, at the same tme as they are required
to be lodged.

™ ———— 1 — o e R ]
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{2) basiz of accounting: ensurse that each set of Accounts defivered
underclausse-{2.1(1)-is-prepared-inaccordanse with law and-the—
e m e e+ Aocounting Standeards; —

(3) directors cerfificate: supply to the Lender with the Accounts
reforred to In clause 12,1(1) e cortficate signed by & director or the
Company confirming that the financial covenants contained in
clause 12,3 are being complied with, detalling the calculation of
those financial covenarts and giving the actual financial ratios as
at the most recent date that thay were required o be tested;

(4)  books and records: prepare and maintain, in accordance with
the Accounting Standards, propar and adequate books and
financial records reflecting fully all ransactions entered into by it

. {5) inspection: to the fullost extent permitied by law, permit the
._ Lender or professional consultants appointed by the Lender, or
both, to ingpect and examine gt reesonable fimes and on
reasonable nolica (but not mors frequently than one in every 12
month perlod following the first Drawdown Date If no Event of
Default subsists):

(@) its books and financlal records and to take copies of those
books and financlal records; and

{b)  any property used or owned by it to determine whether the
Borrower and each Security Provider is complying with the
Finance Documents or to carry out an environmental audlt,

and to co-oparate fully with the Lender or fts profeasional
consultants or both in the conduct of that Inspection and
examinafion including giving full access o all its premises and
employeas;

(8) notice to Lender: promptly inform the Lender of.

. . (8) the occurrence of an Event of Default or Polential Event of
Default of which it becomes aware;

{t) the commencement of any Mtigation or other proceedings or
procedure described In clause 1. 11X} of which it
becomes aware,

{¢©)  any matter or thing notifled by it to its members and provide
- o e Tt A U BRUET with eopios of all dotuenits digribiigd byt
ite members;

{d)  the ococurrence of any svent or cieumstance of which it
beccmes aware which has had or may have a Material
Adverse Effect on the Borrower or any Security Provider;
and

| EmATeeR1100,24241200-3 Fackiy Agreament 4
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() the giving by the Borrower or any Security Provider of any
financisl-assista

Corporaffons Act;

G

{8)

(10

(1

and on the Lender's request (which request shall not be made
mere than once per week), promptly provida io the Lender &
cariificate signed by an Authorlset Officer of the Borrower etating
that there are no matters to ke notified to the Lender under this
clausa 12.1(6);

maintaln sxistence; mainiain iis corporate existence and conduct
its business in a proper and efficlent manner and, where faflure to
do s0 would have a Material Adverse Effect in compliance with all
laws, Authorisations, agreements and obligations binding on it or
applicable to its assats or ravenies or the conduct of s business;

comply with laws: comply with and observe all laws and all
applicable guidelines, directions, requests or requirements of a
Government Agency whers failure to do 5o would have a Material
Adverss Effect;

pay Taxes: file all Tax returns, reports and statements required ta
be filed by It oh fime and pay all Taxes payable by it in full and on
time; :

insurance: insurs all of its assets which are of an insurable nature
for amounts and on terms reasonably acoaeptable to the Lander,
with an insurance sompany acceptable to the Lender (and In
relation to the obligaticns of each Security Provider under the
Finance Documents In relation to Insurance for loss of rent and
civil lability for material breaches of Environmental Laws, the
parties will cooparate with a view fo obtalning insurance which &
would be commercially prudent t¢ obfain having regard to the
Securlty Provider's business and the Lender's exposure and which
is avallable at a reasonable cost and on reasonable ferms having
regard 1o those mattars);

malntaln Authorisations: keep the Authorisations described in
clauss 11.1(1){i), clause 11.1{1}{f), and clause 11.1(1){K) In full
fores and effect and comply with those Authorisations in svery
materlal respact and take Immedtats steps to cbtain and kesp In
effect any other Authorisations which may become necessary or
advisable for: )

(12)

{(8)  the exscution, vaiidity, periormance and enforcoability of

the Transaction Documents; or

(&)  the use of its asssts or revenues or the conduct'of any part
of ite business;

ranking of obligations: ensurs that its obligations under the
Finance Docutnents at all $mes rank at least equally with all its

- unsecured and unsubordinated obiigations, other than those which

on its winding-up, liquidation, dissthutien or similar process must

| Ionazasaiiieg-443adna6.3 . Foolity Agmement 41
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be prefered by operation of Iaw and in the case of each Security

Broviderwhieh ha 3 y-ensure-the-chligations-of
- those. Smunwm&mnmmmam ranking . .-
ohllga’dorls;

{(13) wvaluations: provide the Lander at the cost of the Borrower with
written valuations of the Nenandle Properly from a valusr
acceptable to the Lender {(which, if practicable, wii be the same
vaher for aach valigtion) and in a form end subsiance acteptable
fo the Lender within 30 days of the date which is 24 months after
tha date of the most recent valuation of tho Nenandie Property

| which has heen provided to the Lender;-and

" (14) ensure compliance: ensure that:

. (a) each Soourify Provider complies with the cbligafions set out
. In clause 12.1{4), 12.1(5), 12.1{6), 12.1({7), 12.1(8}, 12.1(8)
: and 12.1(11); and

{by  eaach Primary Sacurity Provider complies with the .
obligations set out in clause 12.1(10) as those clauses
pertain fo the Primary Securily Provider,

as ¥ those abligations were its own cbilgations Instead of
ohligations of the Borrowers,_and

Facllify Agreament 2
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12.2 Negative underiakings

- ~—Uniessihe Lender.otherwise.agrees.inwriting, the Borrower must act and
must ensure that each Primary Sacurity Provider does not (unless stated
ctherwise} do any of the following:

(1)  merger or dissolution: merge cr consolidate with ancther entity
or take staps foward dissclution, administrafion, liquidation or
winding-up;

{2) capHal raorganisation: purchase or redeem ite issued shares,
raducs s capitsl, pass a regolution under section 254N of tha
Corporations Act or make a distribution of assets or other cagital o
its membasrs;

. (3) disposal of assets: excépt as permitted or contamplated by the
. Project Documents, sell, transfer, lease or otherwise disposs of or _

deal with all or part of its business or iis assets or revenues which
are the subject of a Security Interest in favour of the Lender or an
Intemal Securlty and whose aggregate value exceeds $50,000 in
any calendar year, whether by a single transaction or by a number
of trensactions, whether related or not, except for sales of stock in
frade in the ordinary course of its business on arm's length
commercial ferms;

(4)  Security Interests: create or pemmit to exist & Security Interest
over all or any part of its assets, revenues or business, other than
a Permitted Security Interast;

(5) msclvency Event: do anything which would cause an Insolvency
Event to occur in respect of Hiself or any Seourity Provider; -

(8) share transfers: other than in respect of a transfer of shares to
ihe Sponsor or any wholly owned subsidiary of the Sponsor,
register a transfer of shares in iis capttal; .

. . . (7}  deafings with Related Bodles Corporate: the Borrower must not
acvuire assats from a Relaled Body Corporate, or dispese of
assets (o a Related Body Corporate, other than for  fair market
alus and for Cleared Funds;

(8) Intiebtedness: -incur or permit fo remaln outstanding any
Indebtedness other than Permitted Indebtedness; or

Q) B EonipiTanmes s thar TSL complies with tha
obligations sat out in clause 12.2(1), (3), (4). (5). (B} and (B) as if
those obligations were its own obligations instead of the
obligations of the Borrower.
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12.2 Negative Undertakings

- ——

T T 2 Finaneid] UnidertaiitgsT -

Un}éssmuandewgmas.ln.wmlngmsormmmsmm'

(1) lssue sharas; lesue or agraa to Issus shares or grant options or
warrants tn subscribe for shares i its capltal to any person other
;than an existing sharsholder &nd for cash or by way of bonus
ssue;

{2) dividends: declare or pay 2 dividend or otherwise disttibute
Incoims 1o its members or repay any shareholder loan if an Event
of Default or Polential Event of Default has occurred which has not
bean remadied to the saflefacton of the Lender or waived in
writing; ‘

(3} acquisiion of property: excepl as permitted or contemplated by
the Project Documents and other than In the case of Almond
Managemsnt Ply Ltd, purchase, stait or otherwise acquire a
business not carried on by it at the dete of this Agreement or
‘purchass, leass or otherwise acquire the use of assels whose
aggregate value exceads $1,000,000 except in the ordinary courae
of ts business, or promote a company or trust fo do any of those
things;

{4} constitution and replaceable rules:

()  ifit has a constitution, modify or rapeal all or any provislon
of ts constitution if that modification or repeal would be
material or any of those actions would adversely affect the
rights of the Lendar;or -

{b) I has no constitution, adopt a constiiution If to do so
would adversely affect the rights of the Lender; or

{c) by fts constitution, displace or modify aftertha date of this
Agreemant the provisions of the Corporations Act that
apply to it as replaceable rules if that modiication would be

material or any of those actions would adversely affect the

rights of the Lender; or

(5) _ accounting policles: materially change the basis of accounting
or the acsounting policies applied in the preparation of lts Accounts
or change its acoounting year end, ‘ '

Unlass the Lander othorwise agrees in writing the Borrower must snsurs
ihat at all fimes:

{1} Loanto Vahie Ratio:
(a) that the Principal Cutstanding at no fime excesads 80 per

cent of the Value of the Security, if on any day the
Principal Outstanding exceads such percentags, tha
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Lender may glve the Borrower noﬁca raqulrtng it eitharto
make-a-payren o-graat-o

granted Additional. Security-in favour of the.Lender 8088 1o — .

ensure thet, immediately thereafier, the Borrower iz in
compliance with thls underizking;

(v)  tha Borrowsr agrees, upoen receipt of a nofice under this
clause, to make a payment orfo grant or causa to be
grantad Additional Security in a form acceptable to the
Lender within & business days (or such longer pericd as the
Lender agraes) of receiving sush 2 notics;

(2) Gearing Rafio: The Gearing Rafio of the Greup on a consolidated
basis will not exceed 85%. Ths Gearing Retlo will ba tested as at
31 March and 30 September in each year; and

(3) ~Cure right: If, after delivering the Accounts to the Lender under -
clause 12.1(1), the Borower is found to be in breach of its
undsrtaldng in clausa 12.3(1), the Lender may give the Boarrower
notics requiring it to procure such payments from the Sponsor to
the Borrower (“Payment”) so Bs to ensure that, immediately
thereafter, the Borrower isin compliance with the relevant
undertaking. The Bomower must ensure that the Sponsor makes
the Payment within 5 Businass Days {or such longer period as the
Lender agrees In writing) afier recaiving the notice. If any amount
is paid to the Borrower by the Sponsor pursuant to this clausa, that
asmount con be repaid by the Borrower 10 the Sponsor so long as
that rapayment ls not in breach of any provis!on of the Finance
Documents.

12.6 Project Undertakings

Unless tha Lender otherwise agraes in writing the Borrower and TSI |
mush

" {1} notices: prompily inform the Lender of:

{a)  any nofica of which It ls aware given by a Grower stating
that a independent consultant has determined, for the
purpeses of consldaring the termination of a Project, that
the Project 1s no longer "commerclally viable”™ as that term
is used In the Prajact Documents;

(b)  any notice of which it Is aware given by any parson o

tonvene a meeting of Growers to dizcliss the temination of
the Projects or the change of the rasponsible entity or the
Manager 1o the Projects; and

{¢)  abreach by a Grower (other than a failure te pay money) or
any member of the Group of the Project Documents of
‘which it becomes aware which coukd etther entitie the non
defaulting party to terminate the Project orlead to a '
Material Adverse Effect;

[

—— p——— 4
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end on the Lender's request promptiy provide fo the Lender a

cetlificate-signed-by-an-Authorised Offficer of the Borrower stating
~thatthere are no matters to-be notified 4o the Lender under this ..

clause.

() comply with Project Decuments: comply with, and observe all
of its obligations under the Project Docurnents to the extert that
the Projects are conducied on the Nenandie Property and not
meke any material amendment io the Project Documents (such
consertt not to ba unrzasonably withheld);

{3}  Defaulfing Growess: Diligentiy pursue the payment of
Management Fees and Rent by the Growers, and ansure that
appropriate proceedings ars commenced against any defaulting
Grower where it Is commercially prudent to do so;

. . 4) taxnding: comply with any obfigations imposed on it under any
Tax Ruling and ensure that the Projects are conducted in a
manner materially consistent with the Tax Ruling and not do
anything which would prejudice the continuad application of the
Tax Ruling to the Project;

(5 termination: nottake any steps fo ferminate any Frojoct;

(8) capies of documents: within 45 deys afterthe end of each of
March, June, September and December senc a copy 1o the Lender
of all raporte and other information sent to Growers relating to the
Project and & summary of all Involces sent to Growers for the
payment of Management Fess and Rant showing the total amount
involced to Growers in respsct of each Project;

{73  Allocation of Landlota: if an Event of Dafault has occurred and is
subsisting on reguest by the Lendar and at the Borrowaer's cost:

() reallocate Landlots to the Growers pursuant to the
- - Constitufion for sach relevant Project, as diracted by the
. . Lender to ensure that tha Landiots of any Growers who
have not defaulied In their obligations under the Project
Documents are grouped to the extent possible; andlor

(o)  vse its best endeavours o subdivida the Nenandie
Properiy at the Victorian Land Tities Offics as directed by
the Lender to ensure that Landlots of defaukiing Growers
and Landlots of hon-defaulling Growers gre contained In

- " 'separete tiles; andlor _’ T

{c} amend the Leases so that the Leases do not apply o the
portion of the Nenandia Property occupied or otherwise
used by the Grower whose individual Project has been
terminated, ansuring = al fimes that the rights of those
Growers are not prejudiced by such actions.

The Lender will not require the Borrowar 1o do o reffain
from doing anything which results in the Landlots of the
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non-defauliing Growers not having the benefit of such
te-fights-of access-and-cther

Infrastruciure watertdgh
things-as willenable the Projects to.be maintained forthe

T

8

hensfit of those Growers only, In sccordance with the
relevant Project Decuments; and

Security Interests: not creats or allow 1o exist any Security
Interest other than a Permitted Securlty [nterest over any of the
Tight, title and interest to all present and future debts and monetary
liabilifies of.

(a) the Bomower from TSL,

{b)  TSL from any Growérs who have been allocated Landlots
in respeact of, or in connection with, the Nenandie Property:

and
{¢) the Manager from TBSL in respect of, or in connection with,
the Nenandie Froperty.
12.6 TSL Undertakings
TSL must ensure that it:
(1) €ompliance with laws: compliss with =ll laws binding on the

@

(3

4

(5)

(€)

Scheme or any of its aseety In all material respeets and raports 2l
significant breachas to ASIC in accordance with section 9120 of

the Corporations Act;

Compliance with licence: complies with all its Australian
Financlal Service Licence conditions in all material respects and
reports all slignificant breaches 1o ASIC In atcordance with section
812D of the Corporations Act,

Compltance with documents: at all imas fully complies with,
ohserves and perform in afl meterial respecis 2l the ¢ovenants,
terms, conditians and cbligations under the Transaction
Documants to which it is a parly;

Resettloment; does not reseltle, set aside or transfer any asset of

the Scheme other than a transfer which complies with the
i?.mema's Constitution and each Transaction Documani o which it
s a parly; .

No-zdditional responsibleentity-ensures thatno additional = =~~~ -~—~-

petson is appointed as respansible entity of the Scheme;

Not retire: does not do anything which would cause its removal,
nor retirerment as responsicle entity of the Scheme;

Notices from members: promptly gives the Lender coples of all
material documents and nofices recsived by & from any member of
the Scheme or which it gives to a member of the Schems;
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(8

Notices: give nolice fo the Lender as soon as it becomes aware of
anv-of the-following:

. . _ (9)
(10)

(1N

“2)

{13)

(a} any litigation, arbitration or administrative procaeding in
respect of the Scheme or any asset of the Scheme belng
commencad or threataned which has or is likely to have a
Meterial Adverse Effact; '

“{b)  any Security Inierest, other than any Permaitied Security

Interest, being created or enlered Into affecting the
Schems; or

{c) any proposal of, or nofification belng given o It by any
i Government Ageney to compulsarily acquire any of the
assels of the Scheme;

Auditor’s report. delivers to the Lender a copy of the auditor's
repart on: the Compliance Plan under section 801HG(3)(c) of the
Corporations Act as soon es availabls and In any event within 4
months afier the end of each financial year of the Schemey;

Not appoint additional custodian: for so long as it is the
responsible entity of the Scheme, doss nat remove the Custodian
2z cusiodlan or appeint any additional custodian of the Scheme fo
hold eny aszats on account of and on behalf of the Scheme;

Notice of change of adverse effect: provides the Lender with
prompt nofice of any change which is fikely to or would have a
material adverse affect on its ability to meet the financisl
requiremernts prescribed in its Australian Financial Services
Licance conditicns and the Corporations Act or to perform and
comply with its obligations under the Schema's Constitution,
Compllance Plan or as stated in s Disclosurs Documents;

Appolitment of new responsible endity: unless it Is required to
do so under seclion 252B of the Corporations Act, does ot calla
meeting of the members of the Scheme {0 consider ks refirement
and the appointment of a new responsible entity of the Schame,

Appointment of temporary responstble enfify: applies to the
court for an appointment of a femporary responsible enfity under
section BO1FL of the Corporations Act if a meeting of members
heid to consider the appoiniment of a new responsible entity falls
to do so, or the company appointed by the members does not

- T T T Goneent 1o the appointment of a résponsible” éntity 1o the 'Sthsme;

(14)

(18

Meeting to appoint new responsible enity: calls a mesting of
the members to appoint & new responsible entity for the Scheme,
as soon as possible {and in any event within 3 months) after the
appointment of & temporary responsile entity for the Scheme;

Not to amend Scheme's constitution: does notamend,
supplement or replacs the Scheme's Constitution in any material

reapect;
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(16)

Ma!ntaln authorisation reglstration maintains the Australian
o . e-Schemeln

—Einandal-ssmmu G SUEUG
- fe s e e ACCOTENGE WHtH. ﬂae-Comomﬁans.AcP

(17

(18)

(19)

20

(21)

(22)

itis an Event of Default it

M

(2)

Nofification to ASIC: givas the Lender a copy of all notices or
raports issusd or lodged by or on its behslfin rolation o the
Scheme, the Complianca Commiites or the Compliance Auditor fo
ASIC {other than ASIC filmgs by it of a routne or administrative
nature) which are material promptly after each such netice or
raport [s given to ASIC:

Broaches: gives to the Lender promptly following receipt by #, &
copy of each notlfication by ASIC to it adviging of any actual or
suspected breach of the Corporations Act, Compliancs Plan,
consiitution or its Australlan Financial Services Licence which has
or is kely to have a Materlal Adverse Eifect;

Notification by Compllance Committea: gives to the Lender
prompiy following receipt by R, & copy of each netification by any
member of the Compliance Committee to it conceming any actual
or suspacted material fallure by it to comply with tts obligations
under the Compliancs Pian which has or is likely to have a
Material Advarsa Effect;

Notification of possible deregistration of Scheme; gives notice
to tha Lender promptly of anything haing done or pennilted to he
dona that results or may rasult In deregistration of the Scheme as
1 managed investment ascheme under Part 5C.10 of the
Corporations Ac;

Notlflcation of pesslble winding-up of Scheme: gives 1o the
Lender promiptly nolice of any epplication being made under
Section 609FN of the Corporalions Act; and

Qther changes to Scheme: gives the Lender prompt notice of
any ectlon undertaken or threatened which If successful would
matsrizally affect the comectness of any warranty or representation
contained in this Agreement in ralation to it or relating to the
Scheme.

Events of Dofauit
Events of Default

non-payment of principal: the Borrower fails fo repay any
Advancs in ascordanca with this Agreement;

non-payment of other money: tha Borrower or a Security
Provider fails to pay within 2 Business Days of the due date for
payment eny interast, faes, costa, charges, expsenses or sther
money payable under a Financa Document;
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r of a Security Providar falis to perform

(3) other default: the Bo
_orobsenve gny other.obligation undasa Elnance-Document-or
wm~ - @rothereventof.default {howeverdescribad) occurs-under-a
Finance Document and:
{8) theLender considers that the faflure or dafault cannot be
remedied; or
{b) the Lender considers that the failure or défau!t can be
remedied but it is not remsdied to the Lenders satisfaction
, within 10 Business Days (or any longer period the Lender
approves) from the earier of:
M the date the Borrowar or the Securlly F;ruvidar
. became aware of the defaull; and
@ (i) recelpt by the Bormower of a nofice from the Lender
requiring it or the Security Providar to remedy the
default; ’

(4) ropresentations: a representation or warmanly made or deemed
1o be mads by the Borrower or a Security Provider in, or In
connaction with, a Finance Document [s tmfrue or misleading (by
omission or In any other way) in'any material respect when made
or repeated;

(5) Authorisations: an Authorisation described In clause 12.1(11} is
not granted or caases to ba in full farce and effect for any reasen
or i varied in a manner which has a8 Materlal Adverse Effect;

()  cross default in respsct of an amount excesding $1,000,000:

(a}  any indebtednese of the Borrower or & Primary Security
Providsr in total becomes due and payable or capable of

. being declared dus and payable before It would othenwise
. . have been due and payable;

{b)  there occurs a liquldation of obligations under, or an early
termination of, any agreament or cbligation relating to
Indebledness to which the Bormrower or a Primary Security
Provider i a party by the other parly to the relevant
agraemant or by the party owed fhe obligation or that party
bacornes entitied to take that action; or

- (&)~ " “the ButroWes of & grfallslopayany

Indebtedness when dug or within any applicable grace
period;

{7y  Security Inferest

(@)  aSecurlty Interost created by the Borrower ar a Primary
Security Provider Is enforcad or becomes capabile of belng
enforced or the holder of a Security Interest takes
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posseassion or control of any of the agsets, revenues or
business-ofthe Borrower ora Pimary-Secudty Provider

{h)  a Security Interest crested by TSL over property the subject
of B Security or an Intarnal Sacurity is enforcad or becomes
capabie of being enfarced or the holder of that Security
interest takes possession or controi of any of that property;

(8) insolvency Event an Insolvency Evant occirs in respect of the
Borrower ot a Securlty Provider; .

{9) Investigations: an 'investigaﬁm of the affeirs of the Borrower ora
Primary Security Provider is commenced undar any law relating to
companies in cieumnstances which have a Malerial Adverss Effect;

. (10) execution: distress, atlachment, execution or other court process
. Is lssued, levied or enforced on or against the Borrower, TSL ora
Secwrity Provider or any assets, revenues or business of the —
Borrower, TSL or g Primary Security Provider in respect of
indebtedness exceeding $200,000;
{11) disposals: the Borrower In breach of this Agresment;
(a)  substantially changes the nature or scope of fts husihess;

(b)  disposes of all or a substantial part of Its business or

assets; or
(c) proposes to do any of tha things In clause 13.1{11){2) or
) {b);
a Primary Sacurity Provider:

{d)  substantially changes the naturs or scope of its businass;
{€) disposes of all or a substantial par of fts business or

. . assets; or
)] proposas fo do any of the thmga in clause 13,1(11)(2) or
)%

{12) expropriation: a Govemment Agency expropriates all or a
substantial part of the assefs or business of the Borrower or a
Primary Secyrity Provider;

(13) reduction of capital and buy backs the Barmwer ora anary
Security Provider reduces or takes steps to reduce ita capital es
contemplated by Division 1 or Division 3 of Part 2.1 ofthe

. Corporations Act or in any other way, limits or rasiricts calls over
its issued but uncalled capital Including by passing a resolution
under section 254N of the Comporations Act or buys shares in itself
as contemplatad by Division 2 of Part 2J.1 of the Corporations Act,
or proposes to do any of those things;
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(14)

acquisition of own shares: the Bormower or & Primary Secunity

Brovider coniravenes-saction-2684-secion-258Borsection2560.

afthe Corporations Act_orissues.ortransfers shares or units of

(15)

{16)

on

(18)

(18)

shares if thal lasue or transfer s void under saction 258G of the
Corporations Act;

financial assistance: the Borrower or a Primary Sacurity Provids:
contravenas section 260A of the Corporations Act or does an act
of thing under section 2608 of the Compaorations Act other than for

the purpose of approving any Securlty;
vitiation of documents:

(a) aFinance Document or a provision of 2 Finance Document
caases for any reascen io be of full forcs and effect or
becomes void, voidable or unenforceable;

(b) alaw suspends, varies, terminetes or excueas perfiormancs
by the Borrower or a Security Provider of any of fta
obligations under a Finance Document or purports fo do so;

{¢) . itbecomoes impessible or unlawful for the Berrower or a
Seturity Provider to parform an obligation under a Financa
Docyment or for the Lender to exercise all or any of its
rights, powers and remadies under a Finance Dosumentin
cE:l%curnstances which are likely to have a Material Adverse

act or

(@  the Bomower or a Saecurity Provider alleges that a Finance
Docirment has been effected as destyibed in this
clause 13.1(18);

material adverse effect an event or circumsfance ocours which
hes a Material Adverse Effect;

undertakings: an undertaking given to the Lender or an agent or
edviser of the Lender by ar on beha¥ of the Bomower, a Securily
Provider or an agent or advisar of any of them Is not honoured
sirietly In accordance with its torms;

Environmental Law: under an Environmental Law:

(8 =aGovernment Agency takas action against the Borrower of
a Primary Security Prwider'

(b) there is a Claim made againsl or suffered by the Borrower
or a Primary Security Provider or the Borrower;

(©) the Borrower or a Securily Provider is obliged 1o make
expendifture, alter or cease the mode of conduct of any part
of its business; or

(d)  an Authorisation is not granted or caases 1o ba in full force
and affect for any reascn oris vatied In & manner,;
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which has a Materiat Adverse Effect;

(20)__.change of control:_the Spansor caasesto be a Holding— ... ..

Company of the Borrower or & Securlty Provider,
(21} Project

{a)

(k)

the Projects are terminaied, or a nofice is given io
terminate, by a number of Growers which witl cause &
Material Adverse Effect; or

any Group member breaches its obllgations‘ under a Project
Decument where such bresch would entitie Growers to
terminate the Project;

(22) Other ANZ Facllity Agreement defauit, an event of default
(however described) occurs under any Other ANZ Facility
Agresment;

(23) TSL Defaults: in relation to TSL and the Scheme:

(2)

(b}

©

{d)

Selzure: any governmental agency, seizes or compuisorily
acquires any of the Scheme's assets or otherwise
interferes In any manner which curtalls the conduct of the
Schemae’s husineas;

Court Orger; an order is made by any court for its removal
as responsibla antity of ths Scheme;

Schemo Consﬂmﬁon of Schemo: the Scheme is held or
Is conteded by s rezponsible entity not to have been
constituted or 10 have been imperfectly constituted which
has a Matorig! Adverse Effact;

Custaedlan: The Custodian, as custodian of the Schemse,
ceasas fo be authorised under the Custodian Agresment or

. the Scheme’s Constitution to hold the property of the

Schemse in s name and to psrform iis cbligations under tha

. Transaction Docurnerds or any Project Document to which

it s a party;

Indemnification: it conses {o be entitled to be indemnifiad
in raspect of fiabilities to any lender, inchiding without
imitzfion the Lender, out of the assats of a Scheme in
respect of IE"ohrwaﬁons"undarmlfhgraamnmmymhm
Transaction Document;

Limitation of Indemnification: there is at any time after
the date of this Agreement any further restriction or
Iimitation or derogation from Hs right of Indemnity or that
right of mdemnity doss not et any tme heve priority over
tha rights of members of the Scheme, which has a Material
Adverse Effect;
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{g) changasto cnnsﬂh;tlon a d’tange is mada othe
ownﬁ:mab[sAgmemsnwmny other Transaction
Document or the ability to periorm obligations under this
Agreement, or any other Transaction Document; and

(h)  Changes to Responsible Entity: in the case of the
Scheme, it ceases to ba a responslble entity end is not
raptaced by another person acceptable to the Lendar
{which approval Is not to be unrsesonably withheld where
thet person ia A publio frustes) who, within & Businass Daya
of it ceasing 1o be the responsible entity, executes an
accession agresment (n a form reasonably raquired by the
Lender) agreeing that it is bound by such of the Transaction
Documents to which i was party and it satisfies any -

. conditions precedent in that accession agreement,
. 13.2 Consequences of default
{1}  an Event of Default oceurs the Lendarmayhynoticeto the
: Borrower:

(8 dedarathe Amount Owing to be elther:
(] pa&ahle on dameand; or

{n Immadﬁataly due and payable without further
demand, notice or ather isgal formality of any kind;

(b) doclame the Faclity terminatad and the Commttment of the
Lander cancellsd; or

fc} enforce all or any of the Securlties,
or make all of those declarations.
® [ ) 2)  Anciice given under clause 13,1(22)(1) Is effective on recelpt,

(3 " Hthe Lender gives a notice under clause 13.1(22)(1Xge)(ii), the
Borrower must immadistely pay to the Lander the Amount Owing
in full.

14, Inferest on overdue amounts

144 Default Interest

{1)  The Bormowar must pay Interast fo the Lender on demand on any
amount due and payable by the Borrower under 8 Finance
Document but unpaiﬁ (Including interest payable under this
~ clause 14.1).
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(2). Interest underclause 14,1{1}:

(Al gccrues oneathunpaid amount from and inciuding-the due

14.2

15.
15:1

date for payment to the date of actua) payment at the rate
datermined by the Lender io be the sum of 4% per annum
and the rate of interest determined in accordance with
.clauss 8.1(2) calculatad with reference to successive
periods of 1 monih, starting on the dus date for payment;

(b}  accrues from day to day;

(c} Is caloulated on the basis of the actual number of days
elapsed {Including the firal day but excluding the lash and a
385 day yewr; and

{d)  may be compounded by the Lender at Intervals selectsd by
the Lender at not lass than 1 month intervals.

Addifional interest

if a llability under a Finance Document becomas merged in a judgmont,
the Bomrower must, as an indepandent obligation, pay interest on the
amouni of that Ilability to the Lender. Interast on the amount of that
liability will sccrue from the dafe the amount becomes due unii] the date
the amount is p2ld, bath bafore and after judgment, at the rate which is
the higher of:

{1) the mte payable under the judgment; and
(2) the rate referred to in clause 14,1(2).

Indemnitles
General indemnity

(1}  The Borower unconditionally and imevocably indemnifies the
Lander against any Claim suffered or Incurred or payable by the
Lender arising directly or indirsctly a8 a result of,

{®) an Event of Default or Potential Event of Default or the
sxercise or attempted exerclss by the Lender of a right or
power arising from an Event of Dafaull or Potential Event of
Default;

{h) the fallure by the Borrower to draw down ah Advance for
any reason (ncliding fallure to satisfy a condition
precadent but excluding dsfault by the Lender); or

{c) the fallure of tha Borrower to make a prepayment In
accordanca with a nofice of prapayment or a repayment of
an Advance or any part of an Advance belng made on any
day other than the last day of an Interest Perlod for that
Advance and in accordance with this Agreement.
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)

Without limiting clause 15.1(1), the indemnity of the Borrowar

Includes-anindenmity-against loss.of profit-or.other loss, cost,
penaliy,-expense-or-Tax incurrsd-or payable-by-the-Lenderin:

15.2

4 M acw e EE

16.3

)

{#)

(a) Houidating or redeploying funds anqulmd from third partias;
aor )

(b)  terminating, reversing or varying arrangements to fund the
Facllity or any part of it or any interest rata or currency
hedge, rslated trading position or other derivatives
arrangemeant put in place by the Lender in respect of the
Faellity or any part of It

The amount of loss of profit or ather loss may be determined by
the Lender by reference to a pool of funds and averaging

techniques rather than by reference to a epsclfic borrowing or a
spacific contract made in respect of the Facilily or any part of it.

Without Imiting clause 15,1{1), the Indemnity of the Borrower
includes an indemnity for legal costs and other expanses (and
Taxes on those amounts) on a full indemnity basis,

If the Lender derives any net bensfit by terminating, reversing or

varying amangements to fund the Facllity or any part of it, or any

interast rate or eurrency hedge, related trading position or other

derivetives trading arrangement &s a result of & prepayment by the

%rmwsr the Lender will pay the amount of that net benefit fo the
ITOWer.

Currancy Indemnity

(1

@

if an amount payable by the Borrower or a Security Provider under
the Finance Documents is received or recovared by the Lender or
a Controller in a currency ofher than Dollars (whather under a
judgment, in the winding up of the Bommower or a Securlly Provider
or oiharwise) tha obligations of the Borrower or the Security
Provider are discharged only o the extent that the Lender or
Contraller may purshase Dollars with that other currency in
accordance with Its usual banking procedures on receipt of that
amount.

If the amount in Dollars which may be purchased under
clause 15.2(1) Is, atter deducting any costs of exchange and any
other ralated costs and Taxes, [ess than the relevant sum payable

unider thé Finance Documents, the Borfower mdennifies the
Lender or Controller in respact of, and will Inmediztely pay fo the
Lender ar to the Controller, the amount of tha shorifall.

Survival of Indemnities

0

Tha indemnities in this Agraement are continuing obligatlons of the
Berrower, separate and independent from the other obligations of
the Borower and survive the termination of thls Agresment or any
other Finanea Document.

- " ——

ANZ.001.001.0069



{2) Risnot necessary for the Lenderto mcur expense or make

- a——

186,

17.
171

Assignment

(1)  The Barrower may not, without the prior written consent of ANZ,
tranafer alf or any part of iis rights or abligations under the Finance
Documents,

(2) Subjectio clause 18(3), ANZ may sesign, novats, transfer, sub-
parficipate or otherwise disposa of or deal with all or any part of iis
rights or obligations under the Finance Documents without being
required to obtain the consent of the Berrower or o provide any
prior notice fo the Bomrower.

{3)  Whilst no event of default is subsisting ANZ may only assign,
novata, transfer, sub-participste or otherwise dispose of of deal
with all'or any part of its rights or obligations under the Finance
Dotuments fo Almond Competitors {or any subsidlaries of any of
the Almond Competitors) with the prior written consent of the -
Borrower (such consent net to be unreascnably withheld).

(4) "ANZ may disclose to any ratings agency or govermimeant agency or
to any party with whom i is proposing to enter into or has entered
into, any kind of arrangement under this clause or securifisation {or
similar) arrengemsnt, such information in relation to this
Agreemant or in relation to the Borrower as that parly reasonabiy
retquires without being required to obtain the Borrowar's consant or
to provide any prior notice to the Bomrower.,

(5) Where ANZ exercises its rights undar paragraph {(2) or{4), the -
Borrower will execute such documsarits and do such acls as may
reasonably be requlred by ANZ so long as the Borrower’s rights or
obligations under this Agreement ars not advemsaly affected.

-

Set-pif
Betoff

The Lender may, whilst an Event of Default subslsts, and only after
demand has been mads by the Lender on the Borrower under this

Pyrouvent, set-off and apply towards safisfaction-of tire Secursd-vonisy:
{13  any amount held by the Borrower on its own account; and

{2)  any amountthat is equal fo the amount held by the Borrower on
hahelf any Security Provider provided thet:

{8)  the amount held by the Borrowsr is held on behalf the
Security Providers and not on behalf of the Growers; and

Agreement. i — e
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(b)  such amounts rajate to the 