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GUARANTEE AND INDENINITY
DATE 15 December 2006
PARTIES
Eanh’mﬁtynamzdintheaeheduk(@mhlﬁalcwm)
BOS International (Austrails) Linsited ABN 23 056 601 250(Facllity Agent)
BWA Castodian Ltd ABN 63 009 413 852 (Security Trustes)
RECITAL
Esch Gusrantor considers that it will benefis commercially by extering into this document.
OPERATIVE PROVISIONS :
1. INTERPRETATION
1.1  Defipitions

deaﬁmdinthesmdimtedmnmthmmcmuwﬂngwhmusedm
this document. In addition, the following definitions apply in this documant,

Actession Deed means a properly authorised and executed deed substantially in the foom
set out in echedule 2.

Additloral Grarantor means on entity which becomes en addidonal guarantor in
accordance with clames 1.3,

Beoellciery means:

0] meswuityrmszee;

{b)  the Facility Agent; and

(¢} eachFinantier.

Debtor means Timbercorp Limited ACN 055 185 067,
GmmnteeﬂMoneywﬂmm(@hﬁhgdmgs)&ampmble.owmbm
mmmmmmmmmpamwwmmmmynmﬁmm
canpection with the Transaction Documents on &uy account at any time, whether:
A{a)  present or future, actual or contingent;

@) - incured alone, jointly, severally or jointly and severally;

(c) "the Debtor is linbledniummmtorthemmuﬂvraswayfor,ﬁuﬁer
pﬂmmdﬁmmmgwdmmzmpamig'whichthemisliﬂhle;
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()  duetothe Beneficiary alone or with anather person;
(¢) the Buneficiary is entitled for its own sceount or the aceount of anothér parson;
(£ aﬁsingﬁumabankexmdmsmerrehﬁmﬁpurmyoﬂmrrelaﬁr;mhip;
@ gghallymmlmzd by any Guerantor, ths Debt(-troranmee&ciaryornul;
(V] mmm%mmmmm&vwmof&em“mms
were owing or an assignee and, if the Beneficiary i3 an aisignes:
6] Wmmmﬁmm&ewmmmm or knew of the
asgigmment,
(i)  no matter when the assignment peciyred; and

{iii) whztkarormtthzannﬂememofthmungmalpersonwam asmmedwu:h
’ this decument,

Guaranteed ObBgations means the cbligations of the Debtor to pay its Guarunteed
Money and ali its other obligations to the Beneficiaries (monstary or aon monetary, present
or fudure, amimmmgm)mmpmmthmnmmDmmhowm
arising.

-Guarantor msans each Initial Guarantor and each Additional Guaraator.

Secured Property nieans any property which is charged or mortgaged by the Debtor or
any Guarantor under & Security.

Syndicated Loan Agreement memns the syndicated loan agreement dared on of about the
date of this dosument between the Debtor (88 borrower), BOS Intemational (Australia)
Limited (as facility agent), the Security Trostes) and athers.

R_nlaa for interpreting this docament

Clamses 1.2 (Rules for [nterpreting this decument) and 1.3 (Non Business Days) of the
Syndicated Losn Agreement apply to this document a5 if set out in foll in this document,
with any necessary chonges,

Multiple partios

If a party to this document is made up of more than one pessan, or a term is used in this
document to refex to mare than one party:

{a) . an cbligation of those persons is joint and severak;
{b)  aright of those persons is held by each of them severnlly; and
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(¢}  any other reference to that party ov testn is a refizence to each of those persons
sepanately, so that {for example} a representation, warranty or undertaking is given
+ by each of thewn separately.

Capacity of Security Trustes

(a)  Tho Security Trustes has entered into this document in its capacity a3 trusiee of the
Security Trust and in no other capacity. Bs Iisbility under this docmment is Bmited
in the manner set ont in clause 1.7 of the Seouyity Trust Deed. This docoent is
held by the Security. Trustes on the tenmns of the Security Trust,

(b) Ifthe Secwmity Trustes is replaced as trustee of the Secuxity Trust under the Security
Trust Deed:

G) this document is to taks «ffect frum the date on which the Secutity Trustse
was 80 replaced as if the replacement trastes had exeewted this docoment,
and any reference in this document to the Security Trastee will be from that
datz a reference to the replacement tmstee to the exclusion of the party that
has been replaced; and

(i}  the parties must enter into an accession deed or other documentstion, and
tako such other steps, as are necessary 1o give effact to this,

"Capacity of Facllity Agent

The Facility Agent s entered imto this docament in its capacity a3 Faoility Agent of the
Financiers and in no other capacity. Its liability under this document s lmited in the
manner set gut in clavse 1.7 of the Security Trust Deed. This decument is held by the
Security Trustee on the terms of the Security Trust.

GUARANTEE

Conslderation

Bach Guarantor acknowledges that it has recejved vatuable consideration for entering into
this document.

Obligatiuns guaranteed
Each Guarentor guerantees to each Bexeficlary the dug and mmetual:

(8)  payment by the Debtor of its Guarenteod Money; aud

(b)  performance by the Debtor of it Guaranteed Obligations.

Consequences of Debtor? defaults

(@  Ifthe Debtor defaults in the duo and punctual paysrent of sny Guaranteed Moncy,

each Guarantor must pay that money on demand to, or as directed by, the Seciwity
Trustee.

10149647 _3 ’ 3.
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Tf the Debtor defaults in the due apd pumetua performance of eaay Guaranteed
Obligation, each Guarantor: '

(D m@mﬁﬁmwﬁmmmmwmmapmw
(including Yegal expenses on a full indemnity basis) that s Beneficiary incurs
(mcﬁymindﬁ'ecﬁy}asamukofthmdefmh:and

(i) st pay the amount of thoss losses, Habilities snd expenses on demand to,
or as divected by, the Security Trustee.

" 24 Nature ofubﬁgaﬂnnsandeqfnrmt
" Rach Guzrantor's chligations in this document:

10}

®

are principd} obligations, and not angiltary or collateral to any other right of
cbligation; and

may be enforced against it withowt & Beneficiary first being required to:
(@ mnmymﬁdiitmaymagahmmemor
(i)  enforce any security it may hold relating to the Guarnnteed Cbligations.

2.5  Preservetion of Guarantor's obligations

Each Guarantor's obligations in thia document are absofuts, unconditional end imevocabile.
The lisbility of each Guarantor mder this docurent extends to and is not effected by any
circumstance, act or omission which, but for this subclause, might otherwise affect it at law
or in equity including:

®
®)
©

@

(CH

®

the grant of any. tima, waiver or other indulgence or concession;
thedischaryorrémsenfmynebm, any Guarantor or any other person;

any transaction or grrangement that may take place between a Beneficlary and any
Debtor, any Guarantor or any other peraon; .

the occurrence of an Insolvency Event in relation to any Debtor, any Guarantor or
any other pemon;

a%cﬁcimyormeﬂmpmmdmlhgornmd@inghmywaywﬁhanym
Guerantes, Scoutity Interest, document or agresment;

a Baneficiary o7 any other person:

()  onercining or not exercising any other Guarantee or Security Interest o7 any
right-or remedy confared on it by law or in équity-or by any document or
agreement; or

{ii}  no! recovering any money owing by eny Dabtor;

201495147 3
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(B)

®
®
®
(m)
@
(o)

®
@

6]
(s
©

(u)

any variation (neluding 3 variation which increases, or extends the duration of, any
Guarantesd Money or any Graranteed Obligetions), replacement, extinguishment,
unenforceability, failure, loss, abendomuent or transfer of sny doctment or
agreement relating to any Guaranteed Obligations {inchuting this documsnt and any
other Guarantee or Security Interest held by a Beneficiary from any person at eny
dme}; :

any Gueranteed Obligations or the obligations of eny Guarantor or any other person
under this document or any other document or agrecment relating 10 any
Gusrantzed Chligations or this document (including any other Guarsntes or
Security Interest) being or becoming illegal, void, voldable, unsaforcezble o
disolaimed by = liqatdator or trustes for creditors of in bankauptey;

a Beneficiary not giving any Gueranter potice of any defanlt by any Deblor or any
other person;

a Beneficlary ot disclosing any Information to eny Guasantor;
mymmﬁonmadembfomﬂmgimbyaBmﬁdmymmeﬁnn

mchangehthelegalmpacﬁy,dghesmobﬁgaﬁmoﬁcrmm
related to, amy Debtor, eny Guarantor or any other person;

any legal limitation, disability, incapacity or other circumstance related to any
Debior, sny Guarantor or any other person;

omy iovalidity or irregalarity in the execution of this document or any deficicncy in
the powers of any Debtor or any Guatantor;

myassigmnentbyaBmeﬂchry,wﬂhwﬁMthe!mowledsaofanyDnbmw
any Ouarantor;

any obligation of any Debtor being discharged by operation of law;

eny person who was intended to be bound 2s & guarantor or surety m relation to eny
Guarenteed Obligetions not becoming beursd or ceasing to ba bound;

any laches, scquisscence, delay, act, omission or misteke on the part of, or suffered
by, a Beneficiary or any other person, in relation to this document or any other
Guarentee, Security Interest, document or agreement;

the recsipt by aBensficiary or eny sther person of any dividend or mongy after e
Insolvency Event in relation to any Debtor, eny Quarentor or eny other petson;

myj\ﬂgmentorﬁgluwhichaseneﬁdmymayhavuoruﬂﬁsehgﬁmm
Debtor, any Guerantor or any other person;

ﬁ:eomin‘gmMonofamammﬂbymyDeﬁmwhhaBeuﬁ:imyorm
other person; ’
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2.7

28

(v)  the emendment of the constitution, trust deed or other constituent décument of any
Deblor or any Guarantor;

(w)  if any Deblor or any Guarantor is a member of a partnersiip, ﬁm;m{'e.nmrem,
essocietion, eny changs in the straoture, membership, name or business of that

partnership, finn, joint venture or asseciation;

(x)  ifany Debtor oy any Guarantor is a trustee of a trust, any breach or variation of the
terms of that trast; or

(v}  ifemy Guarentor is a directer or sharcholder of any Debtor, any change in that
directorship or shercholding,

Continuity

This docament is a continuing security, and remains in fitl force until off Guaranteed
Obligations have been irrevocably paid and performed fn full despits sy transaction or

"other thing (incleding s settlentent of aceount or intervening payment).

Lirsitations on Guarantor's rights

Until all Guaranteed Obligations have been irmevocably paid and performed in foll, no
Guarantor may:

(2) share in eny Guarantes, Security Interest or money received or receivable by a
Beneficiary in refation to eny Guarenteed Obligations, or stand in the place of the
Security Trustes in relation to any Guarantee, Security Lnterest or right to recejve
money;

(b) take any steps to enforcs a right or claim againgt any Debtor relating to any money
paid by any Guamntor to o Beneficiary under this docurment:
(c)  haveor exercise any rights as surety in competition with a Beseficdary;

()  subject to clange 2.5(x)(H), recaive, claim orhave tha benefit of any payment
(incleding o payment under 8 Guarentes), distribution or Sseurity Interest from or
on account of eny Debtor or any other persop;

(e} inreduction of its linbility under this decoment, mise o defences, set off or
comterelaim available to iteslf, any Debior or a co-surely ar co-indemmifier against
g Beneficlary or claim a set off or make a counterclaim against & Bensficiary; ar

()  claimto bo eatitled by way of contribution, indemnity, subrogation, marshalfing or
otherwise to the benefit of any agreement or dosumment to which p Beneficiary s a
party.

No marshalling

No Beneficiary is not under any obligaticn to marshal or appropriate in favour of any

Guarantor or to exercise, apply, parfect or recover eny Security Interest that tha Benefictary

WI494147_3 5,

holds et any tims or any funds or propesty that the Beneficiary may be entitled to receive or
have a claim on. o

29  Effect of Insolvency Event
(a)  Ifthe Debtor is wound up or bankrupted:

(i)  each Guaraptor imrevocably suthorises each Bensficiary to:

{A) prove for all money that the Guarentor has paid under this document;
and

(B} reminandmryuuimpmmmmdappmmanhe
Beneficiary's discretion any dividends and other monoy received in
refation to any Guaranteed Maney,

until all Guaranteed Obligations bave been irvevocably paid and performed

in full, The Beneficiaties are is not ohliged to do this.

(i)  eachGuarantor may prove for any monsy owing by the Debior to that
Guamnmr(oﬂmthananymuwywhinhnheﬁmm-ymamhomedmpmw
for under clause 2.9(a}{1}(A)).

(b)  Ifan Insolvency Event has accurred in relation to ths Debtor or a Guarantor, eny
amount paid by the Debtor or the Guaranter (as the case may be) within the

* preceding 6 months (relevont payment) will only be applied sgrinst any

Guaranteed Obligations if:

() the Security Trustes forms the opinion in geod faith (which will be
contlusively binding oo the Guarantor) that it will not ba vequired to pay the
relevant payment to any person voder any law relating to bankauptey,
winding up or the protection of creditors; or

(i) afinal judgment is giwen by & cowmt of competent jurisdiction in favour of
the Security Trustee or the relevent Beneficiary that it is not required to pay
the relevant psyment to eny pevson under any law relating to banloupicy,
winding up or the protection of creditars.

{c) Ifan amount iz applied against any Guaranteed Obligations and the Security

’ Trustes or the relevant Beneficiary forms the opinion in good faith that it is obliged
ta pay the relevent payment to any person under any law relating to banioruptey,
winding up or the protection of creditors:

® eath Beneficiary's rights are 1o be reinstated snd will be the same in relation
to that amount as if the application, or the payment or Fansection giving rise
ta it, had not besn mads; and

(i)  each Gnarsuor must immediately do anything (ncloding the signing of
documents) required by the Security Trustee to restore to the relevant
Beneficiaries any Guarantes or Security Integest ty.which i was entitled

201496147_3 1



immediately bafors thet application or the payment or tragsaction giving
risetoit

()] Anydis:hérgemreleasebetwmaamﬂniarymﬂmy Gumrentor is subject to
reinstatement of 8 Beneficiary’s rights under this subclanse.

DEFAULT INTEREST
Cuarasitor must pay Interest
{a) Each Guarantor bmust pay interest oo each amount that is not paid when dug from

{ed ietuding) the day on which it falls due to {but excluding) the day an which it
hpaidhfnﬂ.uﬂzemeealuﬂmadinmrdmeewiﬂ:pmgmph(b}. This imterest

210 Security Trusteo and Beneficlard
. s not liable mmist be paid on demard.
The ity Trusiee apd the Be) i t for loss suffe
Gmmsmadm‘ ::ﬂindmct neﬁm:y’mmsmmllable iy loes suffered by ey (b)  Interest on en tmpaid amount eccrues each day in the Defimit Interest Period at the
Default Rate for thet Default Intarest Period, and s capitalised (if not paid) on the
(8)  the Security Trustes's excroise or ettempted exercise of, or feilurs to exercise, any Izst day of that Defanit Interest Period. :
its rights contafned in this document;
of its ights in . i o {e) “This subclause does not affet any Guarantor's obligation to pay each smount under
(%)  emyrelease or déaling with any other Guarantes or Security Interest (including any this document whea it is due,
dica to a ' rigl 1 om), .
o loss of any of on) (@) Fwﬁawdﬂamofwmﬂmmwﬂmmwiﬂmlymw&k
3 INDEMNITY IN RESPECT OF ALL GUARANTEED OBLIGATIONS clamge 4.] at any time if interest is not also accruing on that amount at that time
' under the Syndicated Losn Agreament.
31  Indemnity
L 4.2  Interest after judgment
For the consideration meationed in clanse 2.1, each Guarantor (as primary obligor) must . ..
unconditionally indemnify each Benefistary ngaust, and must pay & Beveficiary on If a liability of 2 Guarantor becomes merged in 3 judgment or order, the Guaranitor, &3 an
demand the smoumt of, any loss ftat a Benefielary may suffer becase: independent obligation, must pay interest oa the amount of that Hability, from (end
) ) ineluding) the date of the judgment or order until it is paid in foll, ot the higher of the fate
()  any of the Guarmitesd Obligations are wmenforceabls; or that applies undsr the judgment ot order and the rate caleulated in accordance with
’ : . clause 4.1.
{b)  moy of the Gnaranteed Money Is not recoverable from the Debior or is vepaid or :
restored after it has been recovered, 4.3  Acerual and calenlation of Interest
including the amount of any Graranteed Money (or any meney which, if recoverable, Interest ynder this clause:
would have formed part of any Guaranteed Money) that is ot or may not be recoverable, .
. (8)  accrues daily; and
32  Applieation of the indemnity '
() is calculated on the basis of the actual number of days on which interest has accrued
nwhdmyityhc]mﬂ.lumdatdanyméylhatiswtmmhh: and of a 365 day year,
(6)  becanss of any legal limitation, disability or incapacity of or affecting any Debtor 5. PAYMENTS
or any other pemon,
®) ' $.1  How payments must be made
becaugs any trapsaction relating to that money was void, ilisgal, voidable or '
unenforceshble; (a) Each Guarentor must maks each payment to 2 Benaficlary under this dooument by
delivesing i unsmdorsed bank cheque to 8 Beneficiary ot the place, or by direct
{c) _whezhwornmanyﬂwﬁchryknaworshmldhawkmnanyoftherelewm msfaofdmedhdsmﬂmwedﬁoﬁhummwthammw
matters or facts; end ' tiominates at teast 1 Business Day before the payment is made.
. {6)  because of any fact or circurustance. ()] mcthmrmmmakeemhpaymmtmaB'meﬁcimymthisdwmm
’ without any set-0ff or counterclaim and (to the extent permitted by law) frce end
elear of, and without deduction or withholding for or on account of, sny Taxes,
2014961472 B 201496147_3 ' . 9.
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33

54

Deductions and withholdings
If at any timo an applicable law obliges 8 Guarantor to make 2 deduction or withhelding in

respect of Texes from a payment to & Beneficiary under this document, the Guarantor must:

{2} notify the Benaficiary of the obligation promptly sfter the Guaranter becomes
awareof it;_

o) enmethmthededmﬁmorwid:holdiagdmnmm:hamhﬁmmm
required by law;

{c} paymmembmﬁnvmmAgmymmmmﬂammtofmede&monor
withholding and prosptly delivar to the Bexeficiary s copy of eny recsipt,
. cartifiente or otiier proof of payment; and

{d)  indenmify the Beneficiary against the deduction or withholding by paying to the
Bengficiary, at the time thak the payment to the Beneficiary is due, an sdditionel
et that enzges that, after the deduction or withholding is made, the
Beneficiary receives a net sum equal to the sum that it would have received if the

_ deduetion ar withholding had not been made,

Currency of payments

Eas:hﬁmmnmmpayeachmmreqmredmbepmd by it under this document in
Auxstralian doliars,

Currency indemnity |

if, for any reasun (including as a resuit of a judgment or order), an amount payable by a
Gumnmmﬂ«mmmpemoidnsdomm(nﬂwammunt) is received by a
Bmmﬁmrymacmmy(?aymthumncy}thmlamﬂhﬁmcymwhchﬂw
amount is expressed to be payable under this docwnent (Reqoired Currency) then the
Guarantor, as an independent obligation, puat indermnify the Beneficiary against, and must
pay the Benoficisry on demand the amount of, any shortfall between:

(a) theamonmeikmned Currency which the Beneficlary receives on converting the
amount jt re¢eived in tie Payment Corrency into an amount in the Required
Cusreney int sscardance with its nsm) practice; ad

()  the Relevant Amount in the Required Currency,

& REPRESENTATIONS AND WARRANTIES
6.1  Representations and warrantles .
(s}  {statns) it and each of its subsidiaries is 6 compony limited by shares under the
Corporations Act; '
201495147_3 ' . ' 0.
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®

{power) it has foll legal capacity'and power to:

®

own its property and to catry o ils business; and

(i)  enterinto the Transaction Documents fo which it is a party and to carry out

the transactions thet thoee documents contemplate;

(corporate authority) it has taken all corporate action that is nocessary or desirable
to authoriss its eatry info theTmnmﬁonDocwmtowmuwapmyandm
carrying out the transections that those document contemplate;

(Authorisations) it kolds each Autitordsation that is necessary or d@&imbh.s to:

0]
(i}

(iii}

enable it to propeely executs the Transaction Docanusnts to which itisa
party and to carry out the trensactions that tose documents contemplate;

ensurs that the Trangaction Decnments to which it is a paity sre legal, valid,
binding and admissible in evidence, o

enabls it to properly cany on its business,

and it is complying with any conditions to which any of these Authorisatinng is
(docurments effestive) each Transection Docuntent 1o which it is & party constitutes
its legal, valid and binding abligations, enforceablo against it in acourdance with its
terms (except 1o the extent limited by equitable principles and lawy affecting
creditors’ rights genesally), subject to any necessary starmping or rogistoation;

(ranking)

®

(i)

in the case of the Debtor and each othier Guarantor who has granted an
Equiteble Mortgage of Shares, the payment obligations under each
Transaction Dooument to which the Debtor, or that Guarantor, is a party
rank ahead of all its unsscured and unsubordinated payment obligations
(whether present or future, actial or contingent); and

the payment obligations of each other Guarentor under each Transaction
Document to which it is a party renk at least equally with all of its
umeaured and unsubordinated payment obligations (whether present or
foture, actuel or contingent) other then obligations that ave' mandarorily
prefecred by law;

(ne contravention) neither its execution of any Transection Docixnent nor the
carrying out by it of the transactions that those decuments contemplate, daes or
will; .

@

an

contravene any law to which it or any of its property is subject or any order
of any Government Ageney that is binding oa it or any of its property;

contravene sy Authorisation;
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(iii) contravene any undertalng or istrmment binding on it or any of its
property;

{iv) contravene its constinnion; or

(v)  require it to make any payment or defivery in respect of any Financial
Indebtedness before it would otherwise be obliged to do so;

{no litigation) no litigation, arbitration, mediation, conciliation or administrative
proceedings ere taking place, pending, or to the knowledge of any of its officers
after dus inquiry, tireatened which, if adversaly decided, could have a Material
Adverse Bffect on it or any of its subsidiaries;

(other Information):

()] the nther information and reports (if any) that it Bas given to the Facility
Agent in conmestion with any Transaction Document are true and aceiirate
in ali material respects and not misleading ip any material respeat (ncluding
by omission); and

(i)  any forecasts and opinjons in them are fiir and reasonable (and wers mado

or formed after dus inguiry and cousideration by its appropriate officers),
as at the date of this document or, if given lates, when given;

(disclosare of relevant iuformﬁnn)itqrawﬂm(hmmﬁurhm disclased to the
Fecility Agent all the information that in material to an essessment by the Farility
Agent of the risks that it assumes by entering any Transaction Docoment;

(120 Security Interest) no Fixed Clarge Property and no Relevant Assel is subject
manSemhymmo;harthangPamhmdSemﬂtﬂmmm; .

{10 default) no Event of Definlt and, to the best of Its knowledge and belief aftar
making due and propes enquiry, 5o Potentisi Event of Defemlt has ooctirred and is
sontizuing, and it is not in breach of any other desument or agreement in & mammer
that conld have a Msterial Adverse Effecton if; :

{no Controller) no Controller is currently appointed in relation to any of its
propesty, or say property of any of its subsidiarics;

{no trust) except a3 otherwise agreed, it is not entering into any Transaction
Documest or acquiring amy Relevant Anset a3 tustes-of any tust or seitlement or as
responsible entity of any munaged iuvestmsnt schemre;

{no secarlty to Guarantor) it hes not taken aoy Secwrity Interest from any Debtor
for or in consideration of assuming any of its obligations under any Trunsastion
Doctmentto which tisaparty; - ’

{commercial benefit) its executhon of each Transaction Document to which it is a
party and the camrying out by it of the tunsactions that each such Transection
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Document comemplaie is for its corporate benefit of emﬂ in its commescial
interests; and

{g) {solvency) there are no reasonable grounds to muspect thet it will not be able to pay
its debis a5 and when they become dus and payable.

Repeiition of representations and warranties

(a)  Therepresentations snd warranties in clause 6.1 are taken to be repeated on each
Drawdown Date and (other than ¢lause §.1(0) to the extent it relates to information
‘vmmﬂmdateofthisdommhcm&lﬁ)mdclause&lmmﬁe extent it
palates to & Potential Evert of Default) on each Interest Payment Date, on the basis

of the ficts and circumstances &5 2t that date.

(b)  The represenations and warrsnties in clause 9 of the Syndicated Loan Agreement
mmpaﬁedbytthebtwinmeﬂofmAddiﬁonaleonthedammm
celevant Additional Guarantor becomes a Security Provider in accordance with
clause 10.6 of the Syndicated Loan Agresment, on the basis of the facts and
circumstanees a3 at that date. '

Rellance on representations and warranties

Each Guarentor ecknowledges that the Bepeficinries have executed the Transaction
Bocuments and agveed to take part in the transections that those docurnents contemplate in
mmmewmﬁmmwmﬁammmmor@mh&hm

No represeniations by any Baneficlary
Badaﬁummhowladgmmmithmmmﬂedmdwmmtmlywmympmmﬁom

mwmpmmﬁemdebymmbehdfofmmeeﬁdmyhdedﬂngmminmany
Transaction Document o to exercise any right or perform any obligation wnder them,

Beneficiarizs have no duty o disclose
Exceptaspmﬁdedinﬂ:isdmenmhaBmeﬁcimiumnmbefomuxmﬁnnofmis
dommem&ymcﬁamm.mdmminmm&ﬁablemdnmﬁhhgfmlnﬂng
disclosing eny information to any Guarantor) reldting to any Debtor's affairs or transactions
with any of them. )

UNDERTAKINGS

General nudertakings

Each Guerantoy must:

(&)  (molntala status) maintain, ond ensure that each of its subsidiaries msinteins, e
status 88 & company limited by shares under the Corporations Act;

®) (mmpiywﬂhhw)complywi:h,andenamthateachofm aubsidinries complies
with, al applicable law including by paying when dus ail Taxes for which it ar aay
ofmwnmhmwﬁwle(uc@twﬂwmmmmmms
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‘relevant subsidiary hes made adequate reserves for them};

d:hganﬁymmdmgmdfanhmdbympmatepxmdh@anduwthe 1.2

(kwpmh)kmmdmemmmhﬂmmmmmuwmm
defined in the Corporations Act) recording its activities and those of each of its @
subsidiaries (including financial records in eccordance with the Corporations Act),
mmemmmmemmmwmmdm
copies of ther; ®)

(hold Authorisations) obtain and maintain each Authorisation that is necessary or
desirable to:

(i)  exeoyteths Transaction Documents to which it is a party and to carry out
ﬁwummﬁmﬁmmdommmmmpim;

(3 mmwmmwmwhchnmammlsgﬂ,vm
binding and admissible in evidetoe; or

(i)} enable itto proparly carry on its business,

mdwmmmkywzﬁmymwmmwmwmofmamm:mw
subject;

(noadm!nismmr)notappohn,aadmmmﬁmtmofm subsidieries appoints,
mammmmﬁwmthewm

(ro security to Guarantor) not take any Security Interest from any Debtor for o1
in consideration of assuming any of its chligations under eny Transaction
Document;

(notice nﬂiﬁgnﬁun)giwtothuFacihtyAg&ﬂﬁﬂld&mﬂsofanyhugaum.
arbitration, mediation, conciliation or edministrative procecdings which, if

adverssly decided, could have a Matesial Adverse Effect on it, a5 soon es the
proceedings are commenced or threatened;

(other Information) give to the Facility Agent promptly on request (and in any
event witlin 5 Business Days) eny other information reluting to the financial
condition, business, propeaty and affairs of itself or any of its related bodies
corporate that the Fecility Agent reasonably requests, and .

(fitings or Taxes) do ail things refuested of it by the Facitity Agent to ensura that
all filings and repistiation which are required to be effected, snd all Taxes which
mmmmumimmmeTmmDmmmlegaLwhd,
biudingandadmmihlemeviﬂmmdhmthepnmtyﬂmthsymmbﬁam (@

effected, paid or otherwise completed.

®

Finaneial undertakings
Bach Guarentor must:

{negative pledge) notmteorpermmomstanySemntyIumesxommyﬁ:ed
ChmgshopmywovumynemmAMoﬂmrmanaPmmSmhy :
Interest;

{no disposa] of property) oot dispose of, declamamtmnrotbmman
interest in, and must ensure that none of its subsidiaries disposes of, declares a trast
over or otherwise creates an interest in, a Relevant Asset except (subjoct to
ntything to the contrary in any other Transaction Docurmsent):

(i)  aspemitted by paragraph (a);

(i)  with the prior written consent of the Facility Agent (acting o the
instroctions of the Majority Pinanciers); or

(iif) st arm's length in & bransacGon that is entered into in the ordinary course of
its ordinary businsss,
provided that if any such transection constitutes  dispasal of the Relevant Asset to
& person who is oot a Security Provider the Debtor contemporsacously with the
completion of the trepsection have prepaid the Advance originally designated for
any guch Relevant Asset in accordance with clause 7.3 of the Syndicated Loan
Agreement, In addition, without linmiting ¢lanse 7.2(e}, 4« Guarantor seust not
dispose of any propesty tiat is subject to & mortgage or a fixed charge in favour of
the Security Trustes except with the Security Trustes's conseny;

(insurance) keep, and must engure that each of itn subsidiaries keepy, all of its
business and Relevant Assets insured:

()  egainst the risks and in the emounts that ere prudent or usual for a pesan
condusting & business similar to it (inchuding public rigk or other
insurences), with sound and reputeble insurers; or

(i) o the Facility Agent requires,

a