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Facility Agreement -
|$60150 Million Eligible Loans
Facility

Parties

Timbercorp Finance Pty Ltd
ABN 88 054 581 180

Australia and New Zealand Banking Group Limited

ABN 11 005 357 522

Contact

Gillad Dalal

Partner

RACV Tower, 485 Bourke Street, Melboums VIC 3000
Telephone: 03 8686 6368

-Email: glllad.dalal@deacons.com.au
Websiie: www.deacons.com.au

Our ref: 2630002
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Agreement dated

Parties  Timbercorp Finance Pty Ltd (ABN 88 054 581 190)
of Level B, 481 Bourke Street, Melbourne, Victoria
(Borrower)

Australia and New Zealand Banking Group Limited (ABN 11 005 357 522)

of Leve! 10, 530 Colins Street, Melboume, Victoria
{Lender)

It is agreed

1. Definitions and interpretation
1.1 Definitions
In this Agreamert, unless the context requires another meaning:
Accepted Ellgible Loans means, from fime fo time:
| (1) all of the Proposed Eligible Loans {as defined In clause 5.1(1)(a)):-and
{2) such other Eligible Loans which are proposed by the Borrower and acoepted by the
Lender from ime o time to be new Accepted Eligible Loans subjest to a Security In
| substitution of any existing Accepted Eligible Loans,; and
{3} the Grower | oans,
other than those In respec! of which a notice is issued under clause 5.1(2).
Accounting Standards means:
{1} the accounting standards appiicabls for the purposes of the Corporations Ack

2} the requirements of the Corporations Act for ihe preparation and content of
financial reports, directors’ reports and auditors’ reports;

{3)  generally accepted and consistently applied accounting principles and practices in
Australia, except those Inconsistent with the standards or requiremerts referred to
in paragraphs (1) or {2). '

Accounts means, for a particular period:
{1)  forthe Bomrower or a Securily Provider, its statement of financial performance and

statement of cash flows for titat period and its statement of financlal posfiion as at
the end of that period; and

(2)  forthe Group, the consclidated statement of financial parformance and statement
of cash flows of the Group for thal period and the consolidated statement of
financia! position of the Group as at the end of that period;
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and all disclosures, reports and notes required to be included or attached to or iMended to
be read with any of those financial statements and all directors' dec!araﬂons and audior's
reports (if applicable} about those financlal statements.

Advance means the principal amount advanced or to be advanced by the Lender to the
Bormower under the Facllity or the amount of the Advance which remains outstandling.

Almond Agreement means the Facility Agreement between Almond Land Pty Lid
(ABN 65 021 460 392) and the Lender dated 31 March 2005 as amended from time to_
fime.

Amount Owing means all money, obligations and liabilities of any kind of the Borrower to
or for the account of the Lender that are now or may In the future become due, owing or
payable, whether actually, contingently or prospectively, under or in relationtoa
Transaction Document including on account of principal, interest, fees, expenses,
indsmnity payments, losses or damages and imrespective of:

1) the capacily of the Bosrower or the Lender (whether as principal, agent, trustee,
beneficiary, pariner or otherwise);

{2) whother the Borrower is llable as principal debtor or as sursty; £

=
#

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

t#) whuther or not the money, obligation or liabilliy Is owed to the Lender, or 1o its
account, as & result of an assignment, transfer or other dealing with or without the
Borrower’s sonsent; or

(5 whether the monsy, cbligation or llabllity Is owext or secured before or after the
date of:

(a) this Agreement; or

{®) any assignment of this Agreement or any other Transaction Documant,
Authorisation means:
(1} any authorisation, approval, licence, permit, consent, qualification, accreditation,

filing, regisiration, certificate, resolution, direction, declaration or exampficn and
any renewal and variation of them; and
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{2)  for anything which a Government Agency may prohibit or restrict within a specified
period, the expiry of that period without intervention or other action by that
Covemment Agency. _

Authorised Officer means:

(N for the Borrower or a Security Provider, a director or a secretary of the Borrower or
that Security Provider or any other person nominated by the Borrower or that
Security Provider by notice to the Lender to be an-Authorised Officer, the notice to
be accompanied by a certified copy of the signature of any person nominated; and

{2) for the Lender any employee of the Lender whose title includes the word
“Manager”, "Direstor” or "Assodiate Director” or any duly authorised attomey of the
Lender and includes a person acting in any of those capacities or any other person
nominated by the Lender by notice to the Bormower to be an Authorised Officer.

Avalilabiiity Period means the period starting on;

ditions

other amounts d he Facility,
fled In clause 4 have been satisfled In accordance with that clause,
and ending on the earlier of:

£1)(3) the date which is one month bafore the Repayment Date; and

(2){4) _the date on which the Commitment Is canceiled in full or terminated undar this
Agreement,

or such ather date as agreed to by the Lender.

Bank means an authorised deposit-taking institution aurthorised by the Australian
Prudential Regulation Authority to carry on banking business under the Banking Act 1959
(Cth).

Base Rate means, in relation to an Advante or other relevant amount and an Interest
Periad {other than an Interest Period which is greater than 6 moniths) or other relevant
period:

{1) the rate {expressed as a percentage per annum) determined by the Lender to be:

{a) the average bid rafe quoted on the page designated as *BBSY" on the
Reuters Monitor Money Rates Services or another page that replaces the
"BBSY" page on that system to display average bid rates for Bills accepted
by a Lender, rounded up, if necessary, to the nearest four decimal places;
ar

{b) the average of the buying rates for Bills accepted by a Lender quoted by 3
Banks sslected by the Lender, rounded up, if necessary, to the nearest
four decimat places, If:

(4] the page designated as "BBSY” (or another page that replaces the
*BBSY" page) on the Reuters Monitor Money Rates Services is not
avallable for any reason; or

(i) the basls on which the rate quoted on that page Is determined is
changed and, In the opinion of the Lender, that rate no knger
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reflects its eost of funding 1o tha same extent s it does at the date
of this Agreement; '

in either case determined:
{c) at or about 10:30 am on the first day of the relevant period; and

) for the amount and period closest to the relevant amount and relevant
_period; or
{2) if the Base Rate cannot be determined under paragraph (1), the rate (expressed as
a percentage per annum) determined by the Lender in good faith to be the
appropriate rate and for this purpose the Lender may have regard to comparable
Indices then avallable in any market the Lender considers appropriate.
Blll has the meaning given o "bill of exchange” in the Blils of Exchangs Act 1909 (Cth).

Business Day means a day on which Banks ana open for business in Melbourne other
than a Saturday, a Sunday or a public hofiday.

Ctaim means any claim, cost, damages, debt, expenss, Tax, babilty, loss, allegation, sult,
action, demand, cause of action or procseding of any kind irrespective of:

{1) how or when it arises;
{2) whather it is actual or confingent;

(3)  whether or not it is in respecl of legal or other costs, damages, expenses, fess or
losses;

(LY whether or not it is in respect of a breach of trust or of a fiduclary or other duty or
obligation; and

{5) whether or not it arises at law or In any other way.

Cleared Funds means money thal Is Immediately avallable to the recipient and freely
transfomabla by it.

Commitment means the maximum amount which the Lender Is committed to pravide
under fhe Facility being $80150,000,000_comprising the Tranche A Commitment and the_
Tranche B Commitment, as reduced or cancelled In accordance with this Agreemant.
Controller has the meaning given to “controller” in section 8 of tha Corporations Ad.
Derivatives Transaction means a futures contract (as defined in the Corporations Act),
swap, option, swaption, cap, collar, floor, forward rate agreement, foreign exchange
agresmsent, hedge or any other derivatives agresment similar to or having, in respect of its
subject matter, a simllar effect or a combination of such agreements.

Drawings means the utilisation of the Facliity.

Dollars and $ means the lawful currency of Australia.

Drawdown Date means the date on which an Advance is, or s to be, made to the
Bomower under this Agreement,

_ Drawdown Notice means a notice given under clause 5.1 which satisfies the requirements
of clause 5.2.
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Eligible Loan means a loan made by the Borrower to an investor that satisfies the criteria
set out in Schedule 4 and any security or guarantee provided by the Investor o the
Borrower in respect of that Eligible Loan.

Eligible Loan Documentation mezns all documentation entered into in respect of each
Ellgible Loan, Including, without limitation, the loan agreement between the Invesior and
ﬁmbmmrandeaﬁsewmyandguarmﬁeepmidedwmeBonowerinmsmofm
Eligible Loan,

Event of Default means an event listed in clause 13.1.

Excluded Tax means a Tax imposed on the overall net Income of the Lender other than a
Tax:

n imposed a5 a result of the Lender being deemed to be srganised, doing business,
resident or receiving income in a jurisdiction only because it has executed or
delivered a Transaction Document, or performed its obligations, received a
payment under or enforced a Transaction Document in that jurisdiction; or

(2} talciilated by reference to the gross amount of any payment received or recelvable
by the Lender under any Transaction Document {without allowance for any
deduction).

Facility means the facility made available to the Borower under this Agreement,

Facility LImit means the lesser of:
(1)  #0B5% of the Security Value; and

Government Agency means:

0 a government, whether foreign, federal, state, teritorial or local;

{2) a department, office or minister of a government acting in that capacity; or

{3) & commission, delegate, instrumentality, agency, board or other govemment, seml-
W&rﬁ. judicial, administrative, monetary or fiscal authority, whether statutory

Group means the Sponsor and all its Subsidlaries and member of the Group or Group
Company means any one of them.

Group-Asceunt means the account held by Timboercormp Limited with Australia-and-New
Zealand Banking Group Limited with BSB ne, 013-006-and account no.. 837347612,

GST means any goods and services tax, value adced tax or other similar tax.
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Guarantee means a guarantee, Indemnity, letter of credit, performance bond, letter of
comfort or other assurance or assumption of responsibility, however it is described, given
for a debt or liability of ancther person or the solvency or financial condition of another
paerson.

Holding Company has the meaning given to “holding company” in the Corporations Act.

Indebtedness of a person means any debt or other monetary obligation of that person,
whether actual or contingent and whether present or future, including:

{1) for money borrowed or ralsed;
2} under a Guarantee;

{3) urider any debenture, bond, note, loan stock or similar Instrument or bill of
exchange, negotiable or other financial instrurment;

(L)} the par value, premiurn and accrued dividend of a redeemable preference shars
Iszsued by that person;

{5) under any lefter of credit, acceptance, endorsement or bill discounting or note
purchasa Tacility;

{B) under a lease, licence or hire arrangement if, under Accounting Standards, that
lease, licence or hire arangement should be capitalised on the balance sheet of
that person {in which case the amount of tha Indebtedness Is the amount that does
or should appear on that balance sheet for the lease, licence cr hire arrangement);

{N under any hire purchase armangement or for the deferred purchase price of any
asset or service, except trade debts which arige In the ordinary course of business
and which are payable within 80 days:

{8) under any put option, buy-back or discounting arrangement;

8) under a Derivatives Transaction (in which case the ‘amount of the Indebtedness is
the amount reasonably determined by the Lender as the lguidafion or termination
value of the relevant Derivatives Transaction based on market practices prevalent
from time fo time); or

(10)  under any transaction having the commercial effect of borrowing;

Insolvency Event means, for any person that Is a body corporate, the happening of one or
more of the following events without prior written consent of the Lender:

{1 axcept for the purpose of a solvent reconstruction or amalgamation which has the
prior written consent of the Lender;

(@) process s filed [n a courl seeking an order that it be wounid up or that a
Controllor be appointed to it or any of its assets and that process is not
being diligently contested by that body corporate in a manner satisfactory
fn the Lender and no other event referred to In this definition has occurred;

(9] anmderismadahatﬂbewounduporthataContnﬂerbeappoﬁﬂedton
or any of its assets; or

{c) a resolution that it be wound up is passed or proposed;
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2) a llquidator, provisional liquidator, Controller or any similar officizl is appointed 1o,
or tzkes possession or control of, 2l of any of its assets or undertaking;

{3) an administrator is appointed to it, a resclution that an administrator be appointed
to it Is passed or propesed, or any other sleps are taken bappomtan administrator
toit

(4) it enlers into, or resolves to enter into, an arrangement, compromise or composition
with any of, or any cless of, its creditors or members, or an assignment for the
benefit of any of, or any class of, its creditors, or process s filed in a court seeking
approval of any such arangsment, compremise or composition;

{5) a reorganisation, moretorium, deed of company arrangement or other
administration involving one or more of its creditors is proposed or effected;

{6)  any action is taken by the Australian Sscurifles and Investments Commission with
a view to its derogisiration or its dissolution, or an application Is made to the
Austrailan Securities and Investmsnts Commission that any such action be taken
and that process is not being diligently contested by that body corporate in a
manner satisfactory fo the Lender apd no other event referred to in this definition
has ogcurred;

{7 it is insolvent within the meaning of section 85A of tha Corperations Act, &5
disclosed in iis Accounts or otherwise, states that it Isunablatopayﬂsdebtsorlﬂs
presumad 1o be insclvent under any applicable law;

{8) as a result of the operation of section 459F(1) of the Corponations Act, itis taken fo
have failed to comply with a statutory demand;

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

{10)  anyavent or circumstance set out in section 461 of the ComomtfonsAdowursm
relationto it; or

{11}  anything having a substantielly similar effect to any of the events specified In
paragraphs (1) to {(10) Inclusive happens to It under the law of any jurisdiction.

Instalment Loan has the meaning given 1o it in Schedule 4.
Interest Only Loan has the meaning given to it in Schedule 4
Interest Payment Date means:

{(1)  thelast day of an Interest Period; and

{2) in the case of an Interest Period of mare than 1 month, the last day of each month
during thet Interest Period.

Interest Perled means, for an Advance, the perind specified in clause 6.1(4).

Investar means a persen who has borrowed money from the Borower under an Eligible
Loan, ‘

Loan Pool means the total Accepted Eligible Loans from time to time.
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Loan to Valus Ratio means the percentage achleved by applying the formula;

Prncipal Quistanding  x 100
Security Value

Material Adverse Effect means, in the reasonabla opinion of the Lendet, a material
adversa effect on:

(1}

@)
&

)

the ability of the Borrower and the Security Provider to perform thelr obligations
under the Transaction Documents;

the priority, enforeeability, registrebllity or validity of any Transaction Dosumant;

the finangial condition, asssts, revenues, business or prospects of the Borrower or
a Secuity Provider; or

the value of all or any part of 8 person’s assets, revenues or business the subject
of a Security.

e
3

P&) Loan has the meaning given to it In Schedule 4.
Parmitted Indebtedness means;

M
@

- any Indebtedness incurred under any Transaction Document; and

any Indebtedness incurred which [s not secured over any property or asset subject
to a Sscurity.

Permitted Security Interest means in relation to a person any security that does not
create a Securily Interest over an asset or property which is subject to a Security.

Pool Parameters means ihe ratios set out in Schedule 5,

Potentlal Event of Default means an event which would become an Event of Default with
the giving of notice, the passage of time or the fulfilment of any other condition.

Pringipal Outstandling means, at any time, the total of all outstanding Advances at that

fime.

Project means each managed investment scheme condusted by a member of the Group.

Proposed Elfigible Loan has the meaning set out in clause 5.1{1).

Recalvables means all right, litts and interest of the Bormower including, without limitation:

{1
@

ali present and future debts and monetary obligations of each investor; and
any guarantee or security providet by each Invastor,

under or in respect of an Accepted Ellgible Loan.

Related Body Corporate of a body corporale means another body corporate which Is

refated to the first body corporate within the meaning of sectlon 50 of the Corporations Act.

Repayment Date means 31 August 20082011-or-if an-extension-is-granted by-the Lender
pursuantio clause 2.4 then 31 August 2008.
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Security moans each of the documents sted in Schedule 2 and each ofher Guarantee,
Security inferest or other document entered into by any person to secure or assume
responsibility in respect of the payment, repayment or satisfaction of the Amount Owing or
any part of it.

Security Intorest means a right, interest, power or arrangement in relation 1o an asset
which provides security for, or protects against default by a person In, the payment or
satisfaction of a debt, obligation or liabflity and includes a morigags, chargs, bill of sale,
pletge, deposit, lien, encumbrance, hypothecation, or any arrangement undsr which
money or claims to, or the benefit of, a bank or other aceount may be applied, set-off or
mede sublect to a combination of accounts.

Security Provider means a person who granis or enters into a Security other than the
Borrowar.

Security Value means from time fo fime the agaregate amount of principal outstanding, at
any time, in respect of the Accepted Eligible Loans that are subject fo the Security, other
- than those which no longer meet the criterla set out in Schedule 4.

I Sponsor means Timbercorp Limiled ABN 87 055 185 067,

Subslidiary of a body corporate means a subsidiary of that body corporate within the
meaning of Part 1.2 Division 6 of the Corporations Act or a corporation controlled by that
body corporate within the meaning of the Accounting Standards.

Tax means a tax, [evy, charge, impost, deducﬁon, withholding or duty of any nature
(including stamp and fransaction duty and GST) at any time:

{1} imposed or levied by any Government Agency; or

2) required to be remitted to, or collected, withheld or assessed by, any Govemment
Agency;

and any related interest, expense; fine, penalty or ather charge on those amaounts and
includes any amoumnt that a person is required to pay to ancther person on account of that
other parson's llability for Tax but does not include an Excluded Tax.

Torminated Agreeniont meansthe-340 million Eacllity Agreement-batween the Lender
and-he Borrower dated 4. 4-4day-2604,

TF $20 milfion Agreement means the $20 million Facility Agreement botwesn the Lender
and the Bomrower dated on or around 9 August 2004 as amended or varied from time to
ime.
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1} this Agreement;

{243) _each Security;
£334)_each document which the parties agree Is a Transaction Document for the
purposes of this Agreement; and

{4X5) _each document entered into or provided under any of tho documents described In

paragraphs (1) io {3) or for the purposes of amending or novating any of those
documents.

Undrawn Commitment means, at any time, the Commitment at that time less the Principal é’a
Ouistanding at that time, ¥

12 Interpretation
i) In this Agreament, unless the context requires another meaning, a reference:

(@) tothe singular includes the plural and vice versa;

(b}  toa genderincludes all genders;

(¢} to a document (including this Agreement) Is a reference to that document
{including any Schedules and Annexures) as amended, consolidated,
supplemented, novated or replaced;

{d) toan agreement includes any undertaking, representation, deed,
agreement or legally enforceable arrengament or mderslnndhg whether
written or not;

{e)  tva party means a party to this Agreement;
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{f} o an ltem, Recital, clause, Schedule ar Annexure Is to an ltem, Recital,
clause, Schedule or Annexure of or to this Agreement;

{q) to a nofice means a nofice, approval, demand, request, nomination or other

communication given by cne parly to another under or in connection with a
Transaction Document;

(h) fo a perscn (including a party) includes:

(i) an individual, company, other body corporate, association,
partnership, firn, joint venturs, trust or Government Agency; and

(i the person's successors, permitted assigns, subsiitutes, executors
and administrators;

i) to alaw:
)] Includes a reference to any legislation, treaty, judgment, rule of
common law or equity or rule of any applicable stock exchange;
and

Qi) Is a reference to that law as amended, consolidated, supplemented
or replaced; and

{iii) lnciudes a reference to any regulation, nils, statutory instrument,
by-law or other subcrdinate legislation;

(i) to proceedings ncludes litigation, arbiiration and investigation;

(k) to judgmen includes an order, injuncion, decree, determination or award
of any court or ibuna;

0] to time is to Melboume time;

{m)  toan accounting term is to be interpreted according to the Accounting
Standards:

{n) to the words “including” or “includes” means “including, but nol imited to®
or "includes, without limitation™; and

[()) to drawing, endorsemant, acceptance or other dealing in respect of a Bill is
a reference to drawing, endorsement, acceptance or other dealing within
the meaning of the Bifis of Exchange Act 1909 (Cth).

(2)  Where aword or phrase is defined, its other grammatical forms have a

corresponding meaning.

{3) Headings are for convenlence only and do not affect Interpretation of this
Agreement.

4) This Agreement may not be interpreted adversely to a parly only because that
pary was responsible for preparing it
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2.  The Facliity
21  Commitment

Subject to this Agreement, the Lender grants to the Borrower the Facllity under which the
Borrower may draw Advances in an amount in total not exceeding the Facliity Limit.

22 Purpose

{2) The Lender is not bound to enguire as to the application of an Advance and has no
responsibility for that application.

23 Avaliabllity '
No Drawings are permitted after 5:00 pm on the last day of the Availability Period.

24 Rovlew

The Borrower may, nat later than 45 days prior fo 31 August 2008 and only once, request
in writing that the Lender vary the Repayment Date to 31 August 2009 —Fellowing-this-
requast.-theLendermay;imtsameemsmeﬁonbymﬁcem wiiting to the Borrower vary

-3 the-Lendar provides a-hotice to-the Borower
varytngme Repayment Data then this Agfeemsm will be deamed 1o have been amended
so-that the Repayment Date is 31 Augus! 2008, with effect from the date-of the Lenders-
notice te the Borrower.

The paries acknowledge thal all moneys owing by tho Borower-to-the Lenderunderthe-
Tsmdnated—Agmanmnihavebeenrepa{d Thepaﬁiosherebytsmﬁmlaﬁe—temﬂnaied
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3. TF 520 million AgreementAdvances under Tranches

3-1The-Borrower-acknowlodges-that the TR $20-million-Agresment sontinues-lo-be-birding on-
it in accordance with-iis lerms. '

4. Conditions precedent
41 Conditions precedent

The Lender Is not obliged to make the Initia) Advance to the Bomower unless the Lender
receives each of the following, in a form and substance acceptable to the Lender:

(1) o certficate In the form of Schedule 3 providing the detzils and annexures specified
in that schedule dated not more than 5 days befors the proposed Drawdown Date,
for the Borrower and each Security Provider;

{2)  each original power of attorney under which this Agreement or a Security has been
or will be executed by any pariy other than the Lender;

{3) the Transaction Documents signed by or on behalf of all parties other than the
Lender.

{4) evidence that all necessary filings and registrations have been completed
including, withowt imitation, that each relevant security has been registered at the
Australian Securities and Investment Commission and thal all Taxes and other fees
have besn paid o ensure that the Transaction Documents are valld, binding and
enforceable; o

{5) insurence poficy held by the Borrdwer as agent for the Investors in relation to the
Investors’ woodlots with the Lender's interest noted thereon;

{6) a due diligence review by the Lendar of the Eligible Loans;

(7). stamp duty opinlon from Corrs Chambers Westgarth ralating to stamp duty payable
on the Accepted Eligible Loans addressed to the Lender;
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(8) evidenca that the Borrower or the Group has hedged the inferest rate for at least

70% of the Principal Ouistanding to the Repayment Date-{as oxtendsd-pursuant to-
clause-2.4); and

{9) any other documents, assurences, opinions and information that the Lendar
reasonably requires.

42  Bensfit of conditions precadent

The conditions precedent In clause 4.1 ere for the benefit of the Lender only and may only
be waived by the Lender, If satisfaction of any condition precedent is waived on condition
that tha Borrower satisfy that or any other requirement at or before a parilcular time, the .
Borrower must comply with thet concdition.

8. Drawdown

51  Avallability

aren,

ey

(N The Borrower shall provide the Lender, other than in the case of further Advances
drawn under clause 6.3(1)(b), with aach of the following in a forrn and substance
accaptable to the Lender no later than 11:00am 5 Business Days before a
pmpased Drawdown Date or a later time agreed In writing by the Lender;

{2) detells of the loans that the Borrower identifies as Eﬁglble Loans
{"Praposed Ellgible Loans") and ars to be funded by a relevant Advance
Including:

()] whether tha loan is a P&l Loan, Interest Oniy Loan, or Instalment
Loan, existing Type 1 Loan or existing Type 2 Loan;

(i) the name of the Investor io whom the loan was made;

(i)  the project for which tha loan is to be used;
{iv)  the amount of the loan;

{v) the date the inan was provided:

{vi}  the date for repayment of the loan;

{(vil)  tho Interest rate applicable to the loan;

{vil)  a certification that the Propesed Eligible Loans comply with the
criteria set out in Schedule 4; and

{ixy  any other information relating to the loan that the Lender requires;
amx
{b) a copy of the form of agreement which evidences each loan and any
security or guarantee provided in connection with that loan;
{2) If any of the Proposed Eligible Loans do not qualify as Eligible Loans the Lender
shall 3 Business Days before the proposed Drawdown Date, specify to the

Bormower in writing which of the Proposed Eligiblel.oansitconsldarsdono:quamy
as Eligible Loans;
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{3} Tha Borrower may only drawdown an Advance, other than a further Advance
drawn under clause 8.3{1)(b), if:

(a} the requirements of clause 4.1 have been satisfied or walved by the Lender
before the Drawdown Notice for that Advance is given;

b} the Lender has received a Drawdown Nolice which safisfies the
requirernents of clause 5.2;

{c) as al the date of the Drawdown Notice and the Drawdown Date:
{) all representations and wamanties made by the Borrower and
Security Provider under the Transaction Documents are true and
not mislsading, by omission or in any other way by reference to
girumstances then current; and
1)) no Event of Default or Potential Event of Dafault has ocoumred
which has not been remedied or waived or would result from the
drawing of the Advance; and
{d) it makes not more than 3 drawings in a calendar year.
§2  Requirements of Drawdown Notice
Each Drawdown Notice must:

(1) be in legible writing substantially in the form of Schedule 1 and must specify the
matters set out in that schedule;

(2) ba signed by an Authorised Officer of the Borrower,;
(3) spacify the amount of the Advance, which must:
(@) be at least $1,000,000 and in whole muliiples of $100,000; and

(b} when aggregated with all cutstanding Advances be less than the Facllity
Limit;

4) specify the Drawdown Date, which must be a Business Day during the Availability
Period and the Interest Period which must comply with clause 8.1(4); and

(5} e received by the Lender no fater than 11:00 am 2 Business Days before the
proposed Drawdown Date or a later time agreed in writing by the Lender.

53  Effect of Drawdown Notica
Each Drawdown Nofice:
{1)  constitutes a representation and warranty under this Agresment that:
(2)  all representations and warranties made by the Borrower ora Security
Provider In, or in connection with, a Transaction Document are true and not
misleading. by omission or in any other way, as at the date of the
Drawdown Nofice and the Drawdown Date; end

(b)  no Event of Dafault has occurred which hes not been remedied or waived
or il accur as a result of drawing the Advance; and
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{2) once given Is rrevocable.

6. Interest
6.1 Interest
(1) The Borrower must pay interest on each Advance to the Lender:

(a)  atthe rate determined under either clause 6.1(2) for each Interest Period;
and

{b) in arrears on each Interest Payment Date.
)  The rate of interest for an Interest Period Is the rate of Interest per annum

determined by the Lender to be the sum of the Base Rate for that Interest Period
] and 6:751.0% per annum.

“‘x
N
-

(3) Interest under this clause 6.1:
(a) accrues from day to day; and

) is calculated on the basts of the actual number of days elapsed (including
the first day but excluding the last) and a 365 day year.

{4) Subject to clause 6.2{2), the length of the Interest Period for an Advanceis 1,2, 3
or 6 months or any other paricd agreed beiween the Lender and the Borower.

{(5)  The Lender may on each Interest Payment Date amalgamate all outstanding
Advances into one single Advance.

6.2 interest Perlods
(1) The Interest Period for an Advance starts on the Drawdown Date for that Advance.

(2) The first Interest Perlod for each Advance ends on the last day of the month In
which that Advance was made.

, A

(3) An Interest Pericd which woukl otherwise end on a day thal Is not a Business Day
Instead ends on the following Business Day or, if that Business Day is in encther
calendar month, on the immediately preceding Business Day.

4) if an Inferest Period starls on a day for which there is no numerically cormesponding
day In the month in which the Interest Period ends, the Interest Period ends on the
last Business Day of the (ater calendar month.

{5 No Interest Pericd may end after the Repaymsnt Date. An Interest Period which
wouid otherwise end after the Repayment Date instead ends on the Repayment
Date.

8.3  Election for payment of Interest

(" Notwithstanding clause 6.1(1), on each Interest Payment Date, the Borrower must
choose either:

{a}  topaythe interest acerued under clause 6.1 on each Advance; or
(b} 1o capitalise the interest accrued under clause 6.1.
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(2)

@)
64

m

@

®

The Borrower must make the election described in clause 6.3(1) by notifying the
Lender of its intention in writing by 11:00am 3 Business Days before the relevant
Interest Payment Date.

If the Borrower does not give the Lender a notice under clause 6.3(2} the Bomower
is considered to have elected fo capitalise the Interest.

Capitalised Advances

If the Bommower elects fo capitalise the interest it will be deemed to have requested
fo draw an Advance for an amount equal to the accrued Interest, and subject

to dause 6.4(2) below, the condltions of this Agreement will apply to the drawing of
that Advance.

Where the Borrower elects or is deemed o have elected to capitalise the inferest
and draw & further Advance under dlause 6.3(1){b), the Bormrower will not be
required fo;

ia) use that Advance for an Approved Purpose;

()  provide to the Lender any detalls of Proposed Efigible Loans under
clause 5.1; or

{c) Issue any Drawdown Notice under clause 5.1 for the further Advance.

Notwithstanding the absence of a Drawdown Notice, each further Advance under
clause 6.3(1Kb) will ba:

(3)  drawn down an the relevant Interest Payment Date for which the election fo
capitalise the interest is made; and

{b) deemed to have an Interest Period of 1 month.

7. Repayment and prepayment

74
()

{2

7.2
0
2
{3

)

| 67303082 -~ -

Repaymsnt of Amount Owing

The Borrower must pay the Amounts Owing undar this Agreement in &l to the
Lender on the Repayment Date.

Subject to this Agreement, amounts repaid pursuant to this clause may be re-
borrowed under this Agreement.

Prepayment

The Borrower may only prepay an Advance in accordance with this Agreement.
The Borrower may prepay lo the Lender all or any part of an Advarnice on an
Interest Payment Dato by giving the Lender not less then 3 Business Days prior
notice specifying the amount and date of prepayment.

The amount of any parlial voluntary prepayment must be at least $1,000,000 and
in whole multiples of $100,000.

A notice of prepaymsnt given under this clause 7.2 Is irrevocable.
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{5)  Onthe proposed prepaymsnt date the Bomower must:
(2 prepay the amount specified in the notice; and

(b} pay all interest, fees, expenses and other amounts accrued due under the
Transaction Documents on the amount prepaid to the prepayment date
{whether or not yet payable).

{6) The Borrower must not make a prepayment on zny date other than the last day of
an Interest Period. :

{7)  Amounts prepaid may be re-bormowed under this Agreement.

7.3 Release

I At tho Bommower's requast within 2 Business Days of a report issued under clause_
12.1{1}h), the Lender must prompily pravide a release of any Accepted Ellgible Loans AR
from its Security, provided: {

(W) no Event of Default subsists; and

(2) the release of the Accepted Ellgible Loans from the Security will not cause a
breach of any of the undertakings contained in dause 12.3(1).

The Bomower may not make such a request mora than 3 imes per year.
74 Cancellation of Facliity

The Borrower may cancel all or parl of the Undrawn Commitment at any time during the
Availability Pericd if:

) the Lender receives at lsast 3 Business Days prior nntm spedfymg the proposed
I date and amouni of the cancellation and specif

for cancellation; and

{2) gnhe case of a parlial cancellation, it is at least $1,000,000 and a whole multiple of
1,000,000,

75 Provisions applicable to cancellation gt
(1)  Anotice of canceilation given under clausa 7.4 Is rrevocable once given.

{2) The Undrawn Commitment is permanentiy cancelied with effect from the proposed
date of cancellation specified in a notice of cancellation by an amount equal to the
amount specified in the nofice of canceliation.

(3) The Barrower must pay to the Lender all fees (Including the commitment fee
accrued under clause 10.1{2) to and including the date of canceliation), expenses
and other amounts accrued due under this Agreement and each Security to the

date of cancellation (whether or not yet payable) on or before the date of
cancellation.

4) if all or part of the Undrawn Commitment is cancelled after the Lender has received
a Drawdown Notice for an Advance prior fo the Lender funding that Advanca, then
the amount of that Advance will be reduced accordingly.
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8. Payments

8.1 Payments by the Borrower
Al payments by the Borrower to the Lender under a Transaction Document must be made:
(1) not later than 11:00 am on the due date for payment;
(2)  inCleared Funds in Dollars; and
{3)  totheaccount specﬂieu by the Lender;
or In any other manner that the Lender notifies to the Borrower.

8.2 Business Days
If an amount would otherwise be due for payment on a day that is not a Business Day, that
amount Is due on the next Business Day o, if that Business Day Is in another calendar
month, on the preceding Business Day.

8.3  Payable on demand

An amount payable under a Transaction Document that Is not payable on a specified date
Is payable en demand by the Lender.

84  Payments in gross

Subject to clause 8.5, all money payable by the Borrower under a Transaction Document
must be pald unconditionally and in full without:

(1) set-off or counterclaim of any kind; or

(2)  deduction or withholding for Tax or any other reason, unless the deduction or
withholding Is required by applicable law.

85  Deductions and withholdings

(1) if the Borrower or any other persen s required by law to make a deduction or
withholding for Tax from a payment to the Lender under a Transaction Document
or the Lender is required to make a payment for Tax on any payment received or
receivable by it under a Transaction Document, the Borrower: ‘

(a) indemnifies the L.ender agalnst any Claim in respact of the Tax: and

{b) must immediately pay an additiona) amount to the Lender so that, after al)
applicable deductions, withho!dings or payments for Tax, the Lender
actually recelves for its own benefit a net amount equal to the amount
which it would have recelved if no deductions, withholdings or payments
had been required.

{2) If ths Borrowsr Is required by law 1o make a deduction or withholding for Tax froma
payment to the Lender under a Transaction Document, the Borrower must pay the
full amount of the deduction or withholding to the appropriate Government Agency
in accordarice with applicable law and deliver the original recelpts to the Lender.
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86

Alleosation of recelpts

The Lender may allocate payments made by or for the account of the Borrower towards
:'.wlnt>fpalrla interest or other money owing under a Transaction Document as it considers
appropriate.

: Unlawfulness or increased costs

9.1
)

@

9.2
0

] 5730308.2

Unlawfulness

if the Lender correctly determines that it is or will 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 make, fund or maintain the Facilities or to otherwise
perform its obligations under a Transaction Document, the Lender must nofify the
Borrower of its determination. On the giving of that notice to the Borrower, the
Lender's obligation to make, furd or maintain the Faclliies or perform the relevant
obligation ceases and the Commitment Is cancelled.

The Borrower must pay the Amount Owing under this Agreement to the Lender in
full on the earier of:

{a) 30 days; or

{b) the date specified in the notice and carlified by the Lender as the last day
on which payment is required or permitted In order to comply with the
relevant law or requirement.

Increased costs

if the Lender comectly determines that:

(a)  theintroduction of, implementation of cr a change In any law, or any officlal
diractive, requirement or request of any central bank or any other
Govermment Agency (whether or nol having the force of law but
complilance with which Is In accordance with the practice of responsible
banks or financlal institufions in the relevant jurisdicilon) including any one
of them relating fo: ) '

{1 capital adequacy, reserve, liquidity or deposit requirements, the
classification or allocation of capital or prudential supervision; or

{n a Tax on or effecting payments made or o be made under &
Transacﬂnn_Docmnent;ar

() any change in the interpretation or application of any law, officiel directive,
requiremnent or request referred to In paragraph {1){a) by a Government
Agency,

in each case occurring after the date of this Agreement (and where the Lender was
rol aware of tha matter before the dats of this Agreament) directly or Indirectly:

{c) increases the cost to the Lender of underwriting, making, funding or
maintalning the Facliities or performing an obligation under a Transaction
Document;

Faciiy. Agraomoni ~$80-miion Eigible Loan —— 256351/5730306,5 20



(@)

3

(4)

(5)

(6}

)

{d) reduces the amount of any payment made or payabls by or for the account
of the Borrower or a Security Provider or received or recsivabla by the
Lender under a Transaction Document; )

{e} reduces the effective return to the Lender on capital which is or becomes
allocated by the Lender to the Fadilities or the effective return on overall
capital of the Lender;

N imposes any requirement that the Lender make any payment or forego any
Interest or other retumn on or calculated by reference to:

{n any sum received or receivable by H under any Transaction
Document in an amount which the Lender considers materias; or

{n) any capltal or other amount directly or indirectly allocated by the
Lender to making the Facllities avallable in an amount which the
Lender considers material; or

(D restricts or prevents the Lender from entering Into any other transaction
with the result that the Lender Incurs any cost or loss of interest or other

retum specified in paragraphs (3), {4), (5) or (6);

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

Where.an increased cost, reduction, loss of return or payment referved to in

clause 9.2(1) arises from circumstances which relate not only to the Lender's
funding of the Facflities, but also to other business, fhe Lender Is entitied to claim
as compensation for the increased cost, reduction, loss of return or payment the
amount it determines In good faith is fairly attributable to its funding of the Facilities.
The Lender may use averaging and attribution methods commanly used by the
Lender or any other method it considers appropriate.

In providing a certificate under this clause 9.2, the Lender must provide reasonable
detalls of the basls of its calculations bul is not required to disclose any confidential
Informatlon refating to the organisation of its business.

it will not be a defence that any increased cost, reduction, loss of retum or payment
referred to in clauss 9.2(1) could have bean avolded.

The Lender must use all reasonable endeavours to minimise any increased costs
or other amounts payable by the Borrower under this clause 5.2.

If the Borrower has recelved & notice or cerfificate from the Lender under

clause 8.2(1) and that notice has not been withdrawn by the Lender, the Borrower
may, within 20 days of receipt of the nofice from the Lender, and, without being
obliged to make any payment, give notice to the Lender under clause 8.2(1), to
either;

{a) terminate the Lender’s obligation to make tha Facility avaiiable; or

{b) within 10 days of giving notice to the Lender, repay the Amount Cwing
together with any amount owlng under dlause 15.1(1).

Any notice given by the Borower under clause 8.2(1);

(a) I8 effective from the time of its actual regelpt in legible form by the Lender;
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{b)
()

Is imevocable; and

binds the Bomrower to act in accordance with anye%eclidn maxde in that
notice.

10. Fees, expenses, costs and Taxes

10.1 Fees
)

()

Bomrowaer raust pay to the Lender a non-refundable

inot-already-paid{The

amranging fee of $224,000 payable as follows:
(a)
(b}

$24,000 on or before execution of this Agreement; and
$200,000 on or before the first Drawdown Date.

s
f n
A

" This line fee accrues from day fo day. Is calcuated from
and lmﬂudlng the date of commencement of the Availability Period to but
excluding the earlier to occur of: '

{i) the Repayment Date; or

(i) the date on which the Lender cancels all the Commitment afler the
cccumrence of an Event of Default, 5{%

on the basls of the actual number of days elapsed and a 365 day year ard .

must be paid quarterly in advance on the first Business Day of each

quarter,

-

if an Event of Defauit occurs and the Lender cancels all of the
Commitment, the: Borrower must pay to the Lender a non-refundable line
fee of 1.00% per annurn of the Principal Outstending. This ing fee accrues
from day to day, is calculated from but excluding the date on which the
Lerwier cancels the Commitment to and including the date on which the
Amount Owing is repald in full 1o the Lender, on the basis of the actual
number of days elapsed and a 365 day year and must be pald in advance
on the first Business Day of each month commengcing from tha month in
which the Lender cancels the Commitment. The Lender may capitalise this
fee with the Amount Owing when due,
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10.2 Expenses

{1) Whether or not an Advance is made, the Borrower must pay to or reimburse the
Lender on demand for:

(a) all raasonébla costs, expenses and Taxes Incurred or payable by the
Lender for;

[0} the negotiation, preparation, execution, completion, stamping and
registration of the Transactior Documents;

)] the arrangement of the Facility;

(i)  any attendance, inspection, calculation, approval, consent, walver,
variafion, release or discharge made or given by the Lender under
Transaction Document; and

{(v)  any enquiry by any Govermment Agency conceming the Bomower,
any Security Provider or any transaction contemplated by or
funded under a Transaction Document; and

() all costs, expenses and Taxes incurred or payable by the Lender for any
contemplated or actual enforcement of a Transaction Documant, or the
preservation of its rights, powers and remedies under a Transaction
Bocument.

(2)  Thecosts, expenses and Taxes of the Lender to be pald or relmbursed by the
Borrower under clause 10.2(1) include:

(a) costs of ime spent by any personne! of the Lende, at the daily or hourly
rate reasonably determined by the Lender, costs and expenses of any
parson engaged by the Lender, and all administration costs, Intemal and
extema! legal fees and disbursements (together with Taxes on those costs,
expenses, fees and disbursements) on a full indemnity basis; and

{b) any costs, expenses and Taxes incurred in retaining an independent
consuitant or other person to evaluate any matter of concern.

(3)  Wherever praclicable In the circumstances referred to In clause 10.2(1){a) the
Lender must agree estimates of the costs, expenses and taxes referred to In this
clause 10.2{1){a) with tha Borrower.

103 Costs
The Borrower must bear the cost of doing or refralning from doing any act, matter or thing
which & is reqired to do or refrain from dolng under or in connection with & Transaction
Dogument.

104 Taxes

(1) The Borrower must pay all Tax in relation to the execution, delivery, registration,
perfomance, releass, discharge, variation, enforcament or attempted enforcement
of or otherwise In respect of the Transaction Documents.

(2) The Borrower indemnifies the Lender agalnst all Claims in respect of any amoum
payable under clause 10.4(1).
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105 Goods and Services Tax

m

@)

3)

@)

()

®)

@

The Borrower must pay 1o the Lender any amount {"GST Amouinf”) paysbla on
account of GST as a consequence of any supply made or deemed 1o be made or
other matter or thing done under or in connection with this Agreement by the
Lender including the provision of any financlal advice or release of a claim.

The @ST Amount must be caloulated by muitiplying the amount on which the GST
Is required to be calculated at law by the prevalling rate of GST.

The Borrower must pay any GST Amount at the sarms fime and In the same
manner as making payment of any conslderation on which the GST Amount is
calevlated or 7 days after a liabflity for GST arises, whichever Is earlier. Tothe
extent that the GST Amount is not calculated on conslderation, the Bormower must
paym GST Amount within 7 days of recelpt of a written demand by or on behalf of
the Lender.

if an adjustment Is made or required to be made between the Lender, or other
payer of GST and the relevant texing authority on account of any amount paid as
GST 28 a conseguence of any supply made or deemed to be made or other matter
or thing done under or In connection with this Agreement by the Lemder, a
coresponding adjustment must be made as between the Borrower and the Lender
and any payment necessary to give effect to the adjustment must be made.

The Barrower must pay any amount itis required to pay under this clause 10.5 in
full and without deduction, notwithstanding any entittemsnt that it may havetoa
credit or offset.

No later than 14 days after receipt of payment of any GST Amount the Lender must
provids to the Bommower a tax involce complying with any Ieglslation under which
GST is imposed.

If any supply ls made or deemed to be made to the Lender, to the extent that the
supply relates whether directly or indirectly to the making of a supply or deemed
supply by the Lender under or in connection with this Agreement, the Lender may
obtain from the Borrower reimbursemant of any part of the consideration for the
supply made to it that is eftributable to GST. This clause will not apply to the extent
that the Lender Is enditied to an input tax credit in respact of the supply made or
deemed fo be made to it. The Borrower must pay to the Lender an amount
required to be pald under this clause within 7 days of written demand from the
Lender,

1.

Representations and warranties

1.1

Representations and warranties

The Borrower represents and wamants to the Lender in respect of itself and sach Security
Provider that:

General Representations and Warranties

M

2

status: Rtisa cdrporaﬁon with [imited lability and is properly incomporated {or taken
to be Incorporated) or registered and validly exisfing under the Corporations Act,

power; it has full power and authority to own Its assets and to cany on lis
business as It is presently being conducted end to enter into and perform fhe
transactions contemplated by the Transaction Documents;
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3) corporate authority: it kas teken all corporate and oftter action necessary to
authorise the execution and performance of each Transaction Decument so that
each Transacﬂan Dogument is fully valid and binding ¢n and enforceable against it;

{4) documents binding: the Transaction Documents constitute {or will, when signed
and dellvered, constitute) its legal, valid and binding obligations enforceable
ageinst it In eccordance with thelr terms;

(5) transactions permitted: the execution of the Transaction Documents and the
performance by it of its obligations or the exercise of its rights under the
Transaction Documenis does not:

{a) contravene its constitution or any of the provisions of the Corporations Act
that apply to It 25 replaceabls rules or mandatory rules;

(b)  coniravene a law or Authorisation;

{c) contravens an agreement or obligation binding on it or applicable to its
assets, revenues or business;

(d) exceed any limits on its powers or the powers of its directors;

(e) result in the creation of a Security Interest over its assets, revenues or
business, ather than a Permitted Security Interest;

[ij) resuit in the accelsration, cénce!laﬁon. liquidation or early termination of an
agresment or obligaticn relating to its Indebtedness; or

({+}] involve any act, matter or thing which constitutes (or which would be Iikely
to constihute, with the giving of notice, the passage of time or the fulfiiment
of any other condition) an event of defauit or prepayment, cancellation,
liquidation, early termination or similar event under an agreement or
obligation relating to lis Indebtedness;

{6) ragistration: other than registration of any Security thal is a charge at the
Australian Securities and Investments Commission under the Corporations Act and
any Securily that is a mortgage under the appropriate law in the jurisdiction where
properiy encumbered by that morigage Is located, it is not necessary under the
laws in force on the date of this Agreement that a Transaction Document or any
other document be filed or registered with any Government Agency to ensure:

{a) tha valldity, enforceabllity or admissibiity In evidence of the Transaclion
Documents In eny relevant jurisdiction; or

{b) that each Transaction Document which is a Securily Interest has the
priority It Is Intended to have;

{7} Authorisations: all Authorisations necessary or advisable for or in connection with
the execution, validily, performance or enforcaablity of each Transaction
Document have been abtaingd and are fully effective;

8} other default: it is not in default under any law, Authorisation, egreement or
obligation binding on it or applicable to its assets, revenues or business in
circumstances which would have a Material Adversa Effect and no Event of Default -
{sxcept as disclosed fo the Lender in writing) has occurred which has not been
remedied or waived in wriling;

§2)] no [itigation: except as previously disclosed to the Lender, no {itigation or
arbitration, adminisirative proceedings or other procedurs for the resolution of
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(10)

(11)

(12)

(13)

(14)

(16)

(16)

(17)

(18)

(19)

(20)

disputes [s currently.taking place, pending or, (o its knowledge threatened against it
or its assets, revenues or business involving a clalm or claims In an amount
excseding (whether alons or In tolal) $1,000,000 or which if successiul will prevent
it from camying on all or substantially all of its business;

Accounts: is and the Group’s most recent Accounts for the time being and any
Accounts delivered to the Lender under this Agreement;

{a) were prepared in accordance with Accounting Standards; and

{b} show a true and fair view of its and the Group's financial position as at the
end of the financial period to which they relate and the results of its and the
Group's operations for that period and as at the end of thal financlal period
it and the members of the Group did not have any material liablities
(contingent or otherwise) or material unrealised or anticipated losses which
were not disclosed In those Accounts or reserved against in those
Accounts;

no adverse change: since the date of the Accounts referrad to in clause 11.1{10),
there has been no change In the assets, ravenues, business or financial condition
of Itself or the Group which could reasonably be expscted to have a Material
Adverse Eiffect;

no Security interest: In relation to the Borrower only, no Security Interest exists
over any of iis assels, revenues or business except a Pemmitted Security Interest;

accuracy of information: all information given to the Lender by or with its
authority is true In all material respects and [s not, by omission or in any cther way,
misleading in any material respect and all forecasts and projecticns providsd to the
Lender by or with its autherity were amived at afler due and careful consideration
by the Borrower and were, In its considered apinion, based on reasonable
assumplions and falr and reasonable when made;

not a trustea: i Is nat a frustea of any trust (other than, in the case of Timbercorp
Securities Limited, in its capacity as responsible entity of a managed Investment
schame);

no immunity: neither it or any of its assels, revenues or business has any
immunity from jurisdiction or execution;

tax returns: all Tax retumns, reporis end statements required to be filed by it have
been filed properly completed and on time with the appropriate Government
Agency in all jurisdictions in which those retumns, reports and statements are
required o be filed and ell Taxes have been paid on or before the due date for
payrment,

financial benefit to a related party: the execution of the Transaction Documents
to which it is a party and the performance by it of its obligations or the exercise of
its rights under them does not constitute a contravention of saction 208 or sestion
209 of the Corporations Act by any parson;

certifications: each document, matter or thing certified by an Authorised Officer of
the Borrower or a Security Provider [s true, complete and up to date; -

benefit: it benefits by entering Into, exercising its rights and performing its
obligations under the Transaction Dogumsnts;

completeness. there is no fact known to it which could reasonably be expected to
have a Matarial Adverse Effect
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(21)  ranking: each Security which is Intended to create a Security Interest creates the
Security Interests which it purports to create and the cbligations secured by each
such Security rank ahead of all Its other payment obligations in respect of the
relevant property, other than those which on a winding-up, liquidation, dissolution
or similar process must be preferred by operation of law; and

(22) insolvency: an Insolvancy Event has not ocgurred;

Eligible Loan Repraesentations and Warranties

{23} eliglble loans: |

(2) as at the date of the relevant Drawdown Notice, each Proposed Eligible
Loan complies with the criterla set out in Schedule 4; and
I

(b} it has entored Info the Accepted Efigible Loans and Is entitled to the
Recelvables In relation fo those Accepted Eligible Loans,

{(24) amendments: other than as disclosed In writing 10 the Lender:
(a) no amendments have béan mede to the:
{) principal amount of an Accepted Eligible Loany;
(i) rate of interest applicable to an Accepted Eligible Loan; and
(i)  dates on which payments {including principa! and interest
payments) are to be mads under an Accepted Eligible Loan other
than in the ordinary course of the Borrower's business;
{b) no Accepted Eligiile Loans have been terminated;

{c) no Investor has Informed the Borrower that # intends to terminate an
Accepted Eligible Loan; and

{d) no Investor has given notice that it claims that any Accepted Eligible Loan
can be terminated, rescinded or Is unenforceable.

(25) Recelvables: The Receivables:

(a) are, to the best of the Borrower's knowledge, free of any right of set off,
counterclaim or other equity; and

{b) are not affected by any Sacurity Interest.

(26)  Accapted Eligible Loan Documentation: As at the Drawdovn Dats, the
Accepted Eligible Loan Dotumentation creates legal, valld and binding obligations
against the Investors that are enforceable agalnst those Investors in accordance
with the terms of those Accepted Eligible Loans.

11.2  Continulng representations and warranties
The representations and warranties In this Agreemen, including those In clause 1 1.1,
survive the execulion of each Transaction Docurmnent and are repeated on the date of each

Drawdown Notice, each Drawtown Date and each Interest Payment Date while any of the
Amount Owing under this Agresment remains outstanding,
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11.3 Acknowledgment of rellance

The Borrower acknowledges that the Lender has entered into each’ Transacﬁon Document
in reflance on the representations and wamenties in this Agreement.

114 Additional represeniations and warranties-

The representations and warranties in this Agresment are In addition to any other
representations and warrenties In any olher Transaction Document.

12. Undertakings

121

Positive undertakings

Unless the Lender otherwise agrees in writing, the Borrower must:

)

| s7s0308.2 —

corporate reporting: supply to the Lender;

(@)

(®)

()

()

{e}

©
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within 80 days of the end of each financial year, copies of the audited
Accounts, directors' report and auditor's report of the Group for that
financial year prepared for distribution to its members under section
314(1}{a) of the Corporations Act and prepared in accordance with
Accounting Standards;

within 45 days of the end of the first half of each financial year, copies of
the unaudited Accounts of the Group for that half-year,;

within 45 days of the end of March, June, Ssptember and December the
unaudited quarterly Accounts of the Borrower for that quarter cerlified by a
Director of the Borrower;

within 3 Business Days after the end of each calendar month, a report on:

()] the aggregata amount cutstanding, as at the last day of that month,

in respect of alt Accepted Eligible Loans; snd

() al] Accepted Eligible Loan collections in respect of that month,
including summary detalils of the amounts payable by the Investors
and any Investor defaults subsisting for more than 30 days, unless
these Investor defaulfs are made in respect of Accepted Eligible
Loans which have an aggregate face vaiue of $100,000 or greater,
in which case the Borrower must notify the Lender immediataly
after becoming aware of thase Investor defaults;

promplly on request, any additiona! finangial or other information that the
Lender reasonably requests;

coples of any other accounts, notices or other documents required to be
lodged with a securities exchange, the Australian Securities and
Investments Commission or other Govemment Agency, at the same time
as they are required 1o be lodged;

within 80 days of the end of each financial year, a set of Accounts for the
Borrower in the form, and auditsd or otherwise verlfied in the manner,
agreed by the Barrower and the Lender:



(2)

)

(4)

()

| 5730306 2

(h)  within 8 Business Days after the end of each calendar month, a report
confirming:

(i  the amount of all Accepted Eligible Loans that continue to satisfy
the criteria specified in Scheduls 4;

{) the amount of all Accepied Eliglble Loans that do not satisfy the
criteria specified in Schadule 4;

{l)  thatthe LVR Covenant in clause 12.3(1 }Is notin breach; and

(v)  whether any Accepted Eligible Loan Documentation Is no longer
the legal, valid and binding obfigation of the Investors,

In each case, as at the last Business Day of the relevant month; and

()] within 8 Business Days after the end of each calendar menth, a Pool
Parameter Report In accordance with Schedule 5. If this report does not
satisfy any of the pool parameters described In Schedule 5, the Borrower
must provide the Lender with a plan that will causa the Bormower to comply
with the Pool Parameters. The required plan must be efther;

{) the provision of additions! Eligibla Loans as security, after which
each of the Pool Parameters will be satisfied: or

@h sucﬁ other plan to cause the Borrower to comply with the Pool
Paramaters, which plan must ba safisfactory to the Lender.

basis of accounting: ensure that each set of Accounts delivered under
clause 12.1(1) is prepared in accordance with law and the Accounting Standards
consistently applied:

books and records: prepare and maintain, in accordance with the
Standards, proper end adequate books and financia! records refiecting fully alt
transactions entered Into by it;

Inspection: to the fullest extent parmitted by law, parmit the Lender or
professional consultants appointed by the Lender, or both, to inspect and examine
at reasonable times and on reasonable notica {(but not mere frequently than one In
every 12 month period following the first Drawdown Dato if no Event of Default
subsists):

{a) its books and financial records and to take copies of those books and
financial records; and

(b) any property used or owned byltto determine whather the Borrower and
each Security Provider is complying with the Transaction Documents or to
carry out an environmental audit,

and fo co-operate fully with the Lender or Its professional consultants or both in the

conduct of that inspection and examination inchuding giving full access to all its

premises and employees;

notice to Lender: promptly inform the Lender of;

{a) the cccurrence of an Event of Default or Potential Event of Default of which
it becorras aware;
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(8)

(9)

(10)
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{b) the commencement of any ktigation or other proceediﬁgs or pracedure
describad In clause 11.1(9) of which it becomes sware;

) any matler or thing notified by It to its members and provide the Lender
with coples of all documents distributed by it fo its members;

{d}  ihe occurrence of any event or clrcumstance of which it becomes aware
which has had or may have a Material Adverse Effect on the Bommower or
any Security Provider;

(e} thegiving by_ihe Borrower or any Security Provider of any financial
assistance under section 260A{1)(a) of the Corporafions Act; and

(3} the amount of the Accepted Eligible Loans (by value) that do not satisfy the
criteria specified in Schedule 4, if:

M 10% or more of the aggregate value of the Acceptsd Efigible Loans
do not satlsfy the criteria specified In Schedule 4 in any month; and

()] as a result of certain Accepted Efigible Loans no longer meeting
the criteria specified in Schedule 4, the Security Value reduces fo
an amount that results in a breach of the undertaking contained in
clause 12.3(1).

and on the Lender's request, promptly provide to the Lender a ceriificate signed by
an Authorised Officer of the Borrower stating that there are no matters to be
nofified to the Lender under this clause 12.1(5);

malntain existence: maintain its corporate existence and conduct its business in
a proper and efficient manner and, where failure to do so would have a Material
Adverse Effect in compliance with all laws, Authorisations, agreements and
obligations binding on It or applicable to its assets or revenues or the conduct of its
business;

comply with laws: comply with and observe all taws and alf applicable guidelines,
directions, requests or requirements of a Govemment Agency where fallure to do
so would have a Material Adverse Effect;

pay Taxes: file all Tax retums, reports and statements required to be fied by iton
time and pay all Taxes payable by it in full and on time;

Insurance: insure all of its aasets which are of an Insurable nature for amounis
and on terms reasonably acceptable to the Lender, with an insurance company
acceptable to the Lender {and in relation to the obligations of each Security
Provider under the Transaction Document in relation to insurance for loss of rent
and civil ability for material breaches of Environmental Laws, the parties will
cooperate with a viaw 10 obtalning insurance which it would be commerclally
prudent to obtain having regard to the Security Provider's business and the
Lender’s exposure and which Is avalizble at a reasonable cost and on reasonable
terms having regard to those matters);

maintain Authorisations: keep the Authorisations described In clause 11.1(5)
and clause 11.1(7) in full force and effect end comply with those Authorisations In
every material respect and take immediate steps to obtaln and keep in effect any
other Authorisations which may become necessary or advisabls for:

{a) the execution, valldity, performance and enforceability of the Transaclion
Documents; or



{(11)

(i2)

(13)

{b) ﬂwuseofits.asseisormenuasorﬂwconductofanypanofitsbusinass:

ranking of obligations: ensure that its obligations under the Transaction
Documents at all times rank at least equally with all its unsecured and
unsubordinated obligations, other than those which on its winding-up, liquidation,
dissolution or similar process must be preferred by cperation of law and in the case
of each Security Provider which has granted a Security ensure the obligations of
those Security Providers under the Security are first ranking obligations;

ensure compliance: ensure that each Security Provider, other than Timbercorp
Limited, compiles with the obligations set out In clause 12.1(3), 12.1(4), 12.1{6),
12.1(7) and 12,1(8) as if those obligations were its own obligations instead of
obligations of the Borrower; and

Hedging: maintaining hedging accepiable to the Lender for the interest rate for at
feast 70% Is of the Principal Outstending to the Repayment Date {as varied-
purstant-{o-clause 2.4).

122 Negative undertakings

Unless the Lender otherwise agrees in writing, the Barrowar must not and must ensure that
each Security Provider (other than Timbercorp Limited) does not {unizss stated otherwise)

do any of the following:
(1 merger or dissolution; margé or consolidate with another entity or take steps
W toward dissolution, administration, llquidation or winding-up;

)
/ )]

}

/
o

\-—. -
~m\'3
1)

capital reorganisation: purchase or redeem fts issued shares, reduce s capital,
pass a resolution under section 254N of the Corporations Act or make a distributlon
of assets or other capital fo its members;

Issue shares: in relation to the Borrower only, issue or agree to issue shares or
grant options or warrants to subscribe for shares In its capits) 1o any person other
than an existing shareholder and for cash or by way of bonus issus;

dividends: in relation to the Borrower only, declare or pay a dividend or otherwise
distribute ncome to its members or repay any shareholder loan if an Event of
Default or Potential Event of Detault has occurred which has not been remedied to
the satisfaction of the Lender or walved in writing;

disposal of assets: sell, fransfer, leass or ctherwise disposs of or deal with all or
part of the property subject to the Security except as permitted by this document;

Security Interests: create or permit to exist a Sscurity Interest over all or any part
of the properly subject to the Security including, any Accepted Ellgible Loan, other
than a Permitted Security Interest; :

Insolvency Event: do anyihing which would cause an Insolvency Event to occur
In respect of itself or any Security Provider:

share transfers: other than in respect of the Sponsor, register a transfer of shares
in its capital;

constitution and replaceable rulas:
(a) HHMSamnsﬁMom.nwdﬂyorrepealaﬂoranypmvlslonoﬂts

constitution if that modification or repeal would be material or any ofthuse
actions would edversely affect the rights of the Lender; or
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(10)

(1)

{b) if it has no constitution, adopt a constitution if to do 50 would adversely
affect the rights of the Lender; or

{c) by its constitution, displace or modify after the date of this Agreement the
provislons of the Corporations Act ihat apply 1o it as replaceable rules if
that modification would be material or any of those actions would adversely
afect the rights of the Lender;

accounting policles: except In order to remein consistent with Accounting
Standards, materially change the basis of accounting or the accounting policies
applied in the preparation of its Accounts or change iis accounting year end; and

Indebtedness: in relation to the Borrower onty, Incur or permit to remain
outstanding any Indebtedness other than Permitied Indobtedness.

- 123 EHgible Loan Undertakings

Unless the Lender otherwise agrees in writing:

m

@

Lt

Loan to Value Ratio: if the Loan fo Value Ratio exceeds 7085% at any time prior
to the Repayment Date, tha Lender may give wriiten notice to the Borrower, on
recelpt of which the Borrower must, within 3 Business Days (or such longer period
as is allowed by the Lender in its absoluts discretion):

{a) reduce the Amount Cwing under this Agreement by an amount;

{b) deposit cash into a deposit account with the Lender at least equatl to an
amount and provide the Lender with such security or set off rights over the
account as the Lender may requlre; or

{c) provide further security of a natura and value satisfaciory to the Lender,

s0 that the Lean to Value Ratlo no longer exceeds 1085%.

variation, resciaslon and termination: the Borrower must not

{a) vary or amend the:

()] principal amount ofan Accapted Eligible Loan; and
(i)  rate of Interest applicable to an Accepled Eligible Loan;

&) vary or amend the dates on which payments (Including principat and
interest paymenis) are to ba made under an Accepted Eligible Loan unless
this is done in the ordinary course of the Borrower business;

(c) terminate or rascind an Accopted Eliglble Loan at lis own election; or

() do or omit to do anything which may give rise to a right for a bommower

under an Accepted Eligible Loan to rescind or terminate en Accepled
Eligible Loan.
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13.

Events of Default

13.1

Events of Default

itis an Evernt of Default i-

M

2

&)

{4)

{5)

©

)

)

non-payment of principal: the Borrower fails to repay any Principal Gutstanding
in accordance with this Agreement;

non-payment of other money: the Borrower or a Security Provider fails to pay
within 2 Business Days of the due date for payment any Interest, fees, costs,
charges, expenses or other money payable under a Transaction Document:

otherdefault: the Borrower or a Security Provider falls to perform or observe any
other obligation under a Transaction Documnent {other than the undertakings
contained In clause 12.3{1)) or another event of default (however described) ccours
under a Transaction Document and;

(a) the Lender considers that the failure or default cannot bs remediad; or

(b} the Lender considers that the fallure or defaull can be remedied but it is not
remedied to the Lender’s satisfaction within 10 Business Days {or any
longer period the Lender approves) from the eariier of;

i the date tha Borrower or the Security Provider became aware of
_ the default; and

(1)) receipt by the Borrower of a notice from the Lender requiring it or
the Security Provider to remedy the default;

Other ANZ Facliity Cross default: an event of default (however described)
occurs under the Almond Agreement.or-the-TE-$20 million Agreement,

Loan ta Value Ratlo: the Loan to Value Ralio Increases sbove 70[65]% and the
Borrower has not provided additional Security to the Lender’s satistaction within 3
Business Days in accordance with clause 12.3(1);

. representations: a representation or warranty made or deemed to be made by

the Borrower or & Security Provider In, or In connection with, a Transaction
Document s untrue or misleading (by omisslon or in any other way) in any materizl
respect when made or repeated;

Authorisations: an Authorisalion described In clause 12.1 is not granted or
ceases to be In full force and effect for any reason or is varled in a manner which
has a Material Adverse Effect;

cross default: in respect of an amount exceeding $4,000,000:

{a) any Indebtedness of the Borrower or a Security Provider in total becomes

due and payable or capable of being declared due and payable before it
would otherwise have been due and payable:

b) there occurs a fiquidation of obligations under, or an early termination of,
any agreement or obligation relating to Indebtedness to which the Borrower
or a Security Provider s a party by the other parly to the relevent
agresment or by the parly owed the abligation or that party becomes
entitied fo take that action; or -
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)

(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17}

{c) the Bormower or a Security Provider fafls to pay any Indebtedness when
due or within any applicable grace period;

enforcement: a Sscurity Interest created by the Bommower or a Security Provider is
enforced or becomas capable of being enforced or the holder of a Security interest
takes possession or control of any of the assels, revenues or business of the
Bomower or a Security Provider, o

Insolvency Event: an Insolvency Event ooours In respect of the Bormower or a
Security Provider,

investigations: an investigation of the affairs of the Bormower or a Security
Provider is commenced under any law relating to companies in circumstances
which have a Material Adverse Effect;

executlon; distress, attachment, execution or other court process Is Issued, levied
or enforced on or against the Borrower or a Security Provider or any assets,
revenues of business of the Bomrower or a Security Provider in respect of
indebledness exceading $500,000;

expropriation. a Covernment Agency expropriates all or a substantial part of the
assets or business of the Borrower or a Security Provider or proposes to do so;

reduction of capital and buy backs: the Borrower or a Securily Provider reduces
or 1akes staps to reduce iis capital as conternplated by Division 1 or Division 3 of
Part 2..1 of the Corporations Act or in any other way, [imits 6r resticts calls over its
issued but uncalled capital including by passing a resolution under section 254N of
the Corporations Act or buys shares in itself as contemplated by Division 2 of Part
2).1 of tho Corporations Act, or. proposes to do any of those things;

acquisition of own shares: the Borrower or a Security Provider contravenes
section 2594, section 259B or section 258D of the Corporations Act, or Issues or
transfers shares or units of shares if that lssue or transfer Is vold under section
265C of the Corporations Act;

financlal assistance: the Bomower or a Security Provider contravenes section
260A of the Corporations Act or does an act or thing under section 260B of the

Corporations Act other than for the purpose of approving any Security;
vitiation of documents:

@) a Transaction Document or a provisicn of a Transaction Docurmnent ceases
for any reason to be of full force and effect or becomes vold, voldable or
unenforceable;

(b) a law suspends, varies, ferminates or excuses performance by the
Borrower or a Security Provider of any of its obligations under a
Transaction Document or purports to do so;

{c 1t becomes impossible or unlawful for the Borrower or a Security Provider
to perform an obligation under a Transaction Docurnent or for the Lender to
exercise all or any of its rights, powers and remedies under a Transaction
Documen in circumstances which are fikely to have a Material Adverse
Effect.

{d) . the Borrower or a Security Provider alleges that a Transaction Document
has been affected es described in this clause 13.1(17); or
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(18) material adverse effesct: an event or circumstance occurs which has a Material
Adverse Effect;

{19) undertakings: an undertaking given to the Lender or an agent or adviser of the
Lender by or on behalf of the Barrower, a Securily Provider or an agent or advizer
of any of them Is not honoured strictly In accordance with its terms;

{20) Environmsntal Law: under an Environmental Law:

(a) a Government Agency tekes acﬁoh agalnst the Borrower or & Security
Providar;

{b) there is a Claim made egalnst or suffered by the Borrower or a Security
Provider or tha Bormower;

(c} the Borrower or a Security Provider is obliged to make expenditure, alter or
cezse the mode of conduct of any part of its business; or

(d) an Authorisation s not granted or ceases to be in full force and effect for
&ny reasen or is varied in a manner;

which has a Material Adverse Effect;

(21) change of control: the Sponsor ceases to be the Holding Company of the
Borrower or a Security Provider. ’

13.2 Conseguences of default
(1) if an Event of Default occurs the Lender may by notice to the Bormower:
@ declare the Amount Owing in relation fo this Agreement to be either:
{0 payable on demand; or

€ii) immediately due and payable without further demand, nofice or
ather legal formality of any kind; or

{b) declare the Facillty terminated and the Commitment of the Lender
cancelled;

or make all of those declarations or
{ () enforce all or any of the Securities,
{2) \% nofice given under clause 13.2{1) Is effective on recelpt.

{3) if the Lender gives & notice undsr clause 13.2(1)(a)(ll), the Borrower must
immediately pay to the Lender the Amount Owing In reletion to this Agreement In
full,

14, Interest on overdue amounts
14,1  Default interest
1) The Borrower must pay interest to the Lender on demand on any amount due and

payable by the Bomrower under 2 Transaction Documant but unpaid (including
Intarest pavable under this clause 14.1).
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(2) Interest under clause 14.1(1):

{a)  acciues on each unpald amount from and Including the due date for
payment to the date of aclual payment at the rate determined by the
Lender to be the sum of 4% per annum and the rate of interest determined
in accordance with clause 6.1(2) calculated with reference to successive
periods of 1 month, starting on the due date for payment;

{b) acﬁm&sfromdaytoday;

{c) is calculated on the basis of the actual number of days elapsed {including
tha first day but excluding the last) and a 365 day year; and

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

142 Additional interest 4,

ti”*’*\

W a liability under a Transaction Document becomes merged in a judgment, the Borrower
must, as an independent obligafion, pay inferest on the amount of that liabllity to the
Lender. Interest on the amount of that liability will accrue from the date the amount
bocomes dus until the date the amount is paid, both before and after judgment, at the rate
which Is the higher of:

(1}  the rate payable under the judgment; end

(2)  the rate refesred toin clavse 14.1(2).

Indemnities
15.1 General Indemnity

{1 The Borrower unconditionally and irrevocably indemnifies the Lender against any
Claim sa.g}’.ered or incurred or payable by the Lender arising directly or indirectly as
a result of:

{a)  anEventof Default or Potential Event of Defeult or the exercise or £
attempted exerclse by the Lender of a right or power arlsing from an Event S
of Default or Potentia! Event of Default; or

(D) the fallure by the Borrower to drew down an Advance for any reason
{Including fallure 1o safisfy a condition precedent but excluding default by
the Lander); or

{c) the failure of the Borrower to make a prepayment in accordance witha
notice of prepaymaent or a repayment of an Advance or any part of an
Advance being made on eny day other than the last day of an Interest
Period for that Advance and [n accordance with this Agreement.

(2)  Without Emiting clause 15.1(1), the indemnity of the Bomower includes an
indemnity against lass of profit or other loss, cost, penalty, expense or Tax incurred
or payable by the Lender In:

{a) liquidating or redeploying funds acquired from third parties; or

(b) terminating, reversing or varying arrangements to fund tha Facllity or any
part of it or any interest rate or currency hedge, related trading position or
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)

other derivatives amangement put in place by the Lender in respect of the
Facility or any part of it

Tha amourt of loss of profit or other loss may be dstermined by the Lender by
reference to a pool of junds and averaging technigues rather than by reference o a
specific borrowing or a spacific contract made in respect of the Fatllity or any part
of it.

Without limiting clause 15.1(1), the indemnity of the Borrower Includes an
Indemnity for legal costs and other expenses (and Taxes on those amounts) on a
full indemnity basis.

162 Currency indemnity

{1

)

If an amount payable by the Borrewer or a Security Provider under the Transaction
Documents is recelvad or recovered by the Lender ar a Controller in a currency
other than Daollars {whether under a Judgment, In the winding up of the Borrower or
a Security Provider or otherwisa) the obligations of the Borrosver or the Security
Provider are discharged only to the extent that the Lender or Controllor may
purchase 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 16.2(1} is, after
deducting any costs of exchange and any other refated costs and Taxes, less than
the relevant sum payable under the Transaction Documents, the Borrower
indsmnifies the Lender or Confroller In respect of, and will mmediately pay to the
Lender or to the Controller, the amount of the shortfall.

15.3  Survival of indemnities

(1

@

The indemnities in this Agreement are continuing obligations of the Borrower,
separate and independent from the other abligations of the Borower and survive
the termination of this Agreement or any other Transaction Document.

Itis not necessary for the Lender to incur expense or make payment bafore
enfarcing a right of Indemnity under this Agreement.

. 16.  Bill reliquificaction

161

Request for Bills

The Lender may requira the Borrower to deflver to It Bllls drawn in accordance with this
clause by glving the Borrower a notice specifying:

M
()
@

the fime by which the Bills must be delivered;
the parson to whom the Bllis are to be drawn payable; and

the maturtty dates of the Bills as sslected by the Lender, which must be no later
than the last day of the Interest Period of the corresponding outstanding Advance.

162 Drawing of Bills

Bills to be delivered by the Borrower to the Lender will be prepared by the Lender and must
be drawn by the Borrower on the Lendar as asteptor but with the face amount blank and, if
drawn payable to the Borrower, must be endorsed by the Botrower.
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163 Completion of Bills

)

2)

Subject to clause 16.3(2), the Lender Is authorised to complete Bills deltivered to it
under clause 16.1 by inserling as the face amount on a Bill any amount the Lender

. selects.

The discounted face value of all Bllls deait with by the Lender in aceordance with
this clause 16 and still ouistanding at any time nmstnotaxmedﬂweammﬁofﬂia
Principal Ouistanding at that tima.

16.4 Daallng with Bills

The Lender may deal with Bills completed under clause 16,3 as it thinks fits.

16.5

Indemnity

The Lender indemnifies the Bormower against any liabliity incurred by the Borrower by
reason of the Borrawer delivering Bills to the Lender under this clause 16 or the Lender
completing and dealing with those Bills under this clause 16.

166 Set-off

If the Lender does not discharge a Bl dealt with in accordance with this clause by payment
on presentation, and that Bill is subsequently presented to the Borrower and pald by the
Barrowser, the amount paid by the Borrower Is cons!dered to have been pald to the Lender
and epplled In reduction of the Amount Owing.

16.7
1)

)

Power of attornoy

The Borrower imevocably appoints the Lender and each Authorised Officer of the
Lender to be its severa! attorneys to sign and deliver on behaif of the Borrower any
Bill required to ba signed and defivered by the Borrower under this clause 16.

if the Lender requires, the Borrower must ratify and corfirm anything done or

caused 1o be done by its aitorney pursuant to the power and authorily granted by
the Borrower under this clause 16.

17. Assignment

(1}

(2)

3

[ 5730308_2

The Borrower may not, without the prior writisn consent of the Lender, create or
aliow to exist an interast {by way of security or ctherwise) in the Transaction
Documents or assign or otherwise dispase of or deal with s rights under the
Transaction Doouments,

Subject to paragraphs {3) and (4), the Lender may assign, novate, transfer, sub-
participate or othenwise dispose of or deal with all or any part of its rights or
obligations under the Transaction Documents with the consent of the Bomower -
(which consent must not be unreasonably withheld), except that the Bamower's
consent is not requited If all or any part of the Lender’s rights and obligations are
assigned, novated, transferred, sub-participated or otherwise disposed of to any
subsidiary or Related Body Corporate (as defined underihe Corporaﬁons Act) of
the Lender.

The Lender may, without being required 1o ohtain the consent of the Borrower or to
provide any prior nofice to the Borrower, assign, transfer, sub-participate or
otherwise disposa of or deal with any part of its rights and benefits under the
Transaction Documents to any person {including without fimitation a trusiee of 2

o
L ;



(4)

)

©)

trust or a corporate vehicle established for the purposes of securitisation), provided
that the Lender will remain the party administering and servicing the facility
provided under the Transaction Documents. ‘

The Lendar may, without being required to cbtein the consent of the Borrower or to
provide any prior nofice to the Borrower, assign, novate, transfer, sub-participate or
cotherwise dispose of or deal with any part of its rights and cbligations under the
Transaction Documents if an Event of Default subsists.

The Lender may, In exercising its rights under this clause, disclose to any ratings
agency or government agency or authority or fo any party with whom it is proposing
to enter or has enlered, into any kind of arrangement under this clause such
information in refation fo the Transaction Documents or in relation to the Borrower
as that party reasonably requires without being required to cbiain the Borrower's
consent or fo provida any prior notice tn the Bormower.

Where the Lender exercises its rights under this clause, the Borrower will execute
such documents and do such acls as may reasonably be required by the Lender
sc long as the Borrower's rights or obligations under the Transaction Documents
are not adversely affecied.

18. Set-off

18.1

Set-off

The Lender may, at any time if an Event of Default subsists, without notice fo the Barower
or any other person, set-off and apply the whole or any part of the Amount Owing against
any credit balance on any account of the Borrower with the Lender and any money owing
by the Lender to ihe Borrower Imespective of:

)
@
&)

witether the account Is subjert to notice;

whether the account Is matured or the amount Is due: or

the currency of the account or the amount owing.

182 Cwrrency conversion

if the currency of the Borrower's account or the amount owing referred to inclause 181 Is
not Dollars, the Lender may for the purpose of clause 18.1:

oY

(2)

purchase Dollars with the currency In which the Borower's account Is maintained
or the currency of the amount owing In accordance with its usual banking

procadures; and

apply the amount purchased, after deducting any costs of exchange and any other
related costs and Taxes, in accordance with dause 18.1.

183  Additional right

The right of set-off contained In clause 18.1 is in addition to any general or banker's lien,
right of set-off, right to combine accounts or other right to which the Lender is entitied.
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19.  Preservation of rights
19.1  No merger

(1) No Transaction Document merges, discharges, posipones or adversely affects in
~ any other way the rights, reimedies or powers of the Lender uner any other
Transaction Document.

{2) Nothing in any Transaction Document merges, discharges, postpones or adversely
affects in any other way a Security or any of the rights, remedies or powers of the
Lender against any person.

{3) if a judgment is made In favour of the Lender against the Borower or a Security
Provider in respect of the Amount Owing or any part of It, the Lenglar holds the
Judgment collaterally with the Transaction Documenis as securlty for payment of
the Amount Owing and no Transection Document merges in the judgment.

19.2  Moratorium legislation

To the extent permitied by law, a provision of a law is excluded if it does or may, diractly or
indirectly:

{1) lessen or vary In any other way the Borrower's obligafions under a Transaction
Document; or

(2)  delay, curtail or prevent or adverszly affect In any other way the exercise by the
Lender or a Controller appointed by the Lender of any of its rights, remedies or
powers under a Transaction Document

18.3  Waiver and exercise of rights

1) A walver by the Lender of a provision of or of a right under a Transaction
Document is binding on the Lender only if it is given in writing and is signed by the
Lendsr or an Authorised Officer of the Lender.

{2) A waiver is effective only in the specific instance and for the specific purpose for

which it is given. ] {%"
{3} A single or partia! axercise of a right by the Lender does not prevent ansther "
exerciee or atlempted exercise of that right or the exerciee of another right.

(4} Failure by the Lender {o exercise or delay in exerdising a right does nol prevent its
exercise or operate as a waiver._

® The Lender is not liable for any loss, cost or expense of the Bormower caused or
contributed to by the walver, exerdsa, attempted exercise, failure to exercise or
delay in the exercise of a right.
124  Rights cumulative

The rights, remediss and powers under the Transaction Documents of the Lender, or 2
Controller appointed by the Lender, are cumulative and do not exclude any other rights,
remedies or powers.

| 5730306-2—— —Faciity-Agroamont —$60-millon Eligihio Loan-- —. 256353/3730306 5 40



19.5 Further assurances

The Borrower must, at its own expense, whenever requested by the Lender, promptly do or
cause to be done, and cause each Security Provider to do or cause to be done, anything
which the Lender reasonably considers necessary or desirable to:

{1 oive full effect fo & Transaction Document: or

{2) more fully secure the rights, remedies and powers of the Lender under a
Transaction Document or to enable the Lender o exercise thoss rights, remedies
and powers; or

{3) perfect or complete any transfer or assignment referred 16 in clause 17 and the
bensfit of any Security In relation to any transfer or assignment,

including slgning and delivering dosumants.
19.6 Time of the essence

Time Is of the essence of the performance of each of the Borrower's obligations 1o pay
money under each Transaction Document.

20. Notices
20.1 Requirements
All notices must be:
{1) in legible writing and in English;

{2) eddressed to the reciplent at the address or facsimile number set out below or to
any ather address or facsimile number that a party may notify to the other;

to the Borrower:

Address: Leve! 8, 481 Bourke Strest
Melboume Vic 3000

Aftention: General Manager, Corporate Finance

Facsimile No:  {03) 9670 4271

to the Lender:

Address: Australla and New Zealand Banking Group Limited
Level 10, 530 Collins Street
Melboume VIC 3000

Aftention: Manager, Corporate & Institutional Banking

Facsimile No:  {03) 9273 3161

{3} signed by the party cr, where the sender is a company, by an Authorised Officer or
under the common seal of the sender; and

{4) sent to the reciplent by hand, prepaid post (almmail if to or from a place outside
Australia) or facsimlle. :
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202 Receipt

Without limiting any other means by which a party may be able to prove that a nofice has
besn recelved by the other parly, a notice will be consiiered o have been received:

{1} if sent by hand, when loft 2t the address of the reciplent;

{2) if sent by pre-paid post, 3 days (if posted within Australia 1o an address in
Australia) or 7 days (if posted from one country to ancther) after the date of
posting; or

{3) if sent by facsimile, on receipt by the sender of 2n acinowledgment or fransmission
report generated by the sender's machine indicating that the whole facsimile was
sent to the recipient’s facsimile number;

but ffa notice Is served by hand, or is recelved by the recipient's facsimils on a day that is

not a Business Day, or after 5:00 pm (reciplent's local time) on a Business Day, the notice
will be considered to have bean seceived by the recipient at 9:00 am on the next Business L},
Ny, "

21. General provisions
211 Invalid or unenforceable provisions
If a provision of a Transaction Document is invalid or unenforceable in a jurisdiction:

1) It i fo be read down or severed In that jurisdiction to the extent of the invalidity or
unenforceabllity; and

(2)  thatfact does not affect the validity or enforceability of;
{a) that provision In another jurisdiction; or
(B the remaining provisions.

21.2 Consents and approvals
{1}  The Lender may give its approval or consent conditionally or unconditionally or S
- withhold its approval ¢or consent In Its absolute discretion unless a Transaciion

Document expressly provides othierwize.

(2) K, under a Transaction Document, the Lender must or may form an opinien or hold
a considered view, that opinion may be formed or view held in its absolute

discretion on its behalf by its board of directors or an Authorised Officer of the
Lender.

{3) The Lender may give reasons in respect of a matter described in clause 21.2(1} or
(2) but ts not obliged to do so.

21.3 Lender's certificate

A cerlificate signed by an Authorised Officer of the Lender stating an amount dus, owing or
payable or a rale or any other matter for the purpose of a Tranzaction Dacument is
sufficient evidence of the maiter stated unless the contrary Is proved.
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214  Certifications
Any document or thing required to be certified bymeBormwe' ¢ or a Security Provider must
be certified by an Authorised Officer of the Borrower or the Security Provider, as the case
requires, or In any ofher manner that the Lender approves.

21.5 Amendment
This Agreement may be amended only by a document signed by &ll parties.

216 Counterparts

This Agreement may be signed In counterparts and all counterparts taken fogether
constitule ona document,

21.7 Successors and assigns

This Agreement Is binding on, and has effect for the benefit of, the parties and their
respective succassors and permitted assigns.

22. Governing law and Jurisdiction
221 Governing law
This Agraémem Is govemned by the laws of Victoria.
222  Jurisdiction |
The Borrower irevocably and uncondifionally:
{1} submits to the non-exclusive jurisdiction of the courts of Victoria; and

(2)  waives, without limitation, any claim of objection based on absence of jurisdiction
or inconvenlent forum.

22,3  Service of process

The Borrower agrees that a document required to be served in proceedings about a
Transaction Document may be served:

m by being delivered to or left at its address for service of notices under clause 20.1;
or

(2) in any other way permitied by law.

Each attomey exsculing this Agreement states that the attomey has no notice of
revocation or suspension of the power of attomey under which the attomey executes this
Agreamaent. :
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Schedule 1

Form of Drawdown Notice

To:  Australla and New Zsaland Banking Group Limited
Level 10
530 Collins Street

MELBOURNE VIC 3000

inance Piy Limited ‘.: :
116 Decembor 2005 {28 amended}
Wa refer to the Facility Agreement and give notice that we intend to draw down an Advance on S
[specily date]. Terms defined in the Faclity Agreement have the same meaning In this Drawdown
Notice.

The proposed Drawdown Date Is [specify date).

The amount of the Advance to be drawn down is $specify amount), which is an amount
determined in accordance with clausa 5.2(3). The amount of the Advance complies with the terms
of the Facility Agreement and in respect of this Advance we have provided you with all the detalls
of the Eligible Loans regquired under clause 5 of the Facility Agreement.

The proceads of the Advance should be [paid by bank cheque payable to [ ] in the amount of $[
] and the balance] paid into the Tollowing bank account: [specify account detalls).

Subject 1o clause 6.1{4) and clause 6.4 of the Facility Agreemeht, the Interest Period for the
Advance will be [1 month].

We represent and wamant that

(a) the proceeds of the Advance will be used only for the purpose specified in clause 2.2(1) of —
the Facility Agreemant; . {

() each representation and warranty made by the Borrower or a Security Provider In, orin
connection with, & Transaction Document, including, without imitation, those set out in
clause 11.1 of the Facllty Agreement, repeated as &t the date of this Drawdown Notice and
the Drawdown Date, are true and not misleading, by omission or in any other way; and

{c} no Event of Default or Potential Event of Default has occurred which remains unremedied
or which has not been waived In writing or will oceur as a result of the drawdown.

For and on behalf of _
Timbercorp Finance Piy Ltd
by its Authorlsed Officer

Slgnature of Authotised Officer

Name of Authorised Officer
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Schedule 2
Securities

E -Beed-oF-Amendmont and Gross Collaterslisation-$28-millon-Eligible-Loans Facility-
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Schedule 3

Condition Precedent Certificate

To:  Ausiralia and New Zealand Banking Group Limited
Level 10
530 Collins Strest

MELBOURNE VIC 3000
This condition precedent certificate Is given on [insert date] under clause 4.1(1) of the Facility
Agreement dated on or about [date] between Timbercorp Finance Ply Lid and the Lender. Terms
defined in the Facllily Agreement have the same meaning in this condition precedent certificate.

LI 1 being [a director/secretary] of [name of Borrower or Security Provider] (the “Company®),
certify as follows:

1. Documents
True, complete and up to date copies of each of the following are atiached to this Certificate:
(@)  the certificate of registration of the Company (marked "A");

(b} an extract of minutes (marked "B") of a duly convened mesting of the directors of the
Company:

(i) approving execution of each Transaction Document to which it is a party [and the
granting of the power of attorney referred to in paragraph 1(c) below];

{m authorising the appointment of its Authorised Officers; and

()  acknowledging that each Trensaction Document to which itis a party will benefit
the Company, '

which minutes are in full force and effect and have nat been varied or revoked;

{©) [a signed power of atorney (marked “C”) under which the Company validly signs the
Transaction Documents to which it Is a party, which power of attomey is in full force and
effect and has not been varied or revoked;]

2 Specimen Signatures

The following signatures are the true and usual signatures of the Authorised Officers of the
Company:

Name Title Signature
(a)
(b}
()

[Certified constitutions already suppliad)
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Schedule 4
Eligible Loans Criteria

A loan is an Eligible Loan if (unless otherwise agreed by the Lender):

1.

0.

(Title) The Lender is Timbercorp Finance Pty Ltd and the loan Is a loan to an Invesior who
holds an intarest in the Project managed by Timbercorp Securities Limited.

{currency) i Is denominated in Australlan dollars;

{not overdue).

(1) oh the Drawzdown Dale, it is not a loan in respect of which any payment is over 30
days past due;

(2) on any day after the Drawdown Date it is not a loan in respect of which eny
payment is over 60 days past dus;

{no dispute or other arrangement) on the Drawdown Date and any day after the
Drawdown Date, it s not, and Is not [kely-to be in the future, the subject of any dispute or
set-off batween the Berrower and the relevant Investor, or a discount, refund or denial of
liability by the relevant Investor to pay any part of it, whether such refusal or denial is
justified or not;

(repayable) to the hest of the Borrower's knowledge, the relevant Invester is able to repay
the loan;

{origination) it was originated by the Borower or its authorised representatives in its
ordinary course of business and in its personal capacity;

{principal repayments) additional payments of principal, whether they be as a result of
ncreased loan repayments or one-off payments, are not available for redraw;

(loan type) the loanis:

{1} repayable by equal monthly instelments of principa) and interest calculated at the
*“Interest Rate” which squals the “Current Instalment” until and Including the
"Maturity Date™ over a term not more than 10 years {each a "P&l Loan"); or

@) an “interest Only Loan™ where the monthly repayments for an initial tenn not to
exceed 3 years (the "Interest Only Term™) are sufficient to repay the accrued
interast only, and then the “Loan Balence® Is repaid In equal monthly Instalments of
principal and interest, calculated at the interest rate over a term not more than 7
years from the expiry of the Interest Only Term {each an “Interest Only Loan); or

(3) an "Instalment Loan® where “Loan Balance" for the loan is repayable in twelve
-equal monthly instelments until and including the “Maturity Data” and such a loan
has a term no more than 12 months and accrues no interest {each an “Instalment
Loan®), or

(4 a Grower Loan,

' (valld obligations) it constitutes the valid, binding and Irevocahis obligation of the
relevant Investor enforcoable against the relevant Investor in accordance with its terms
subject to no right of recession, set-off, discount, counterclaim or other defence other than
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10.

1.

12,

13.

4.

15.

16.

17.

18.

19.

21..

those generally provided for under the law of the an Australlan jurisdicticn and it is
govemed by the law of an Australian jurisdiction;

{segregation) it can be easily segregated and Identified for ownership and related security
purposes on any day,

{financing activities) it arises directly or Indirectly from the financing or the provision of
other services by the Borrower or property provided by the Borrower or any of its Related
Body Corporate, and In relation to services giving rise to the joan, the services have been
provided, this includes loans provided to the Investors as “Business Loans”, where the
Borrower takes the equivalent security as for its normal financing activities;

{ownership) it is cwned by the Bomrower and s free and clear of any adverse claims or
Security Interests, and Is evidenced by a contract in writing or an Invelce or similar
evidence of the debt which will be sufficlent to prove a clalm therefore against the relevant
Investor In relevant courts; .

{no dispute with Investor) on the relovant Drawdown Date and thereafter, thera is no
dispute betwean the Borrower and the relevant Investor in relation to the financing or other
services or property (s applicable) giving rise to the loan, or in relation to similar services
or property, which would or may result in the relevant Investor disputing Its liability to pay,
or refusing to pay, all or any part of that loan;

{withholding taxes) the paymeni of the ican fo the Borrower is not subject to withholding
taxes;

{no other dispute or defaulf it Is not subject to any disputs not already referred to with
respect to the financing or other services or property which gave rise to the loan and np
officer or employee of the Borower Is aware of an Investor being in defaull of any material
provision of the finance documents to which It is a party;

{acceptable to Lender} it is not a loan In respect of which the Lender has notified the
Borrower that the Lender has determined that such loan ¢or the relevant class of loans io
which it belongs are not acceptable as Sacurity;

{no notice from Lender) it is not & loan due from an Investor which the Lender has
notified the Borrower that leans from such Investor are not eligible loans;

{debt) it Is a loan the amounts outstanding of which remains a debt, has not been paid and
has not been discharged by sel-off or otherwise;

{Decreasing Monthly Instalments) in relation to the above, the Borrower can agres to a
decrease in the monthly instalmen! for a loan where the adjusted equal monthly Instaiment
schedule will not extend the maturity date of the loan beyond its original date;

{related entitles) it Is not payable by a Related Body Corporate of the Borrower or the
Sponsor and the Investor under loan Is nct related to, affilated with or under common
control with the Borrower, the Sponsor or any of their Related Body Corporate;

{no government Investor) the Investor ia not an Australlan govemment agency or
instrumentality;

{unconditlonal payment) the stated amsunt of the loan is unconditionally payable on the
stated maturity date;

{no contingent payment) it does not provide for any contingent payment by the relevant
Investor under the loan {other than any adjustment to the amount of the loan upon non-
payment of the steted amount on its stated maturity date);
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24,

25.

26.

28,

31

32

{not subject to write-off) it is not subject to a write-off (irespective of whether the
Berrower hag iiself actually written off the loan in its own accounts);

{nlace of business) it is a loan In respect of which the relevant place of business of the

. related Investor is located In Australla;

(Alternative Finance Package) the loan does not relate to any finance package which
provides for payment of ineres! In advance, unless the loan.Is a Grower Loan;

{trustee of super funds) the loan Is not payable by an Invesior which acls as frustee of @

‘suparannuation fund;

(Collection Policy) the loan satisfias all the requirements of the Loan Management and
Collections Policy of the Borrower and iis terms allow the Borrower to comply with its initial
kan management and collections policles;

(Managed Investment Scheme) each loan relates {0 an investment in a Project;

(Consumer Credit Code) the loan and each related finance document is not a transachon
or cantract to which the Consumer Credit Code applies; .
{L.oanas fully drawn) each loan is fully drawn down such that the Borower has no further
obligation under the finance documents In respect of each loan to advanca money to the
Investor under those finance documents;

(Total Amount Owling) any loan at the time of Drawdown is no greater than 5% of the
Lean Pqol.

33.(not already-financed)-itls-not-already subjest-to-a- Security-1o-the-Lendar pursuant-to-the-TF-
$20-milllon-Agreoment. -

24,33, (Set Off) N is free of any right of set off, counterclalm or othet equlty and is not affected by

any Securlly Interest.
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Schedule 5

Pool Parameter Report

A Pool Parameter Report must satisfy the following:

n

@)

(3)

4)

{5)

(6)

®

there must not be more than 3 Eligible Loans having a prevalling “Total Amount
Owing" (balance owing plus all accrued interest chaiges and other amounts) equal
fo or greater than 3% of the Loan Poo; '

the aggregate of the Total Amount Owing of fewer than 8 Eligible Loans must not
accoimt for 15% or more of ths Loan Pool;

the aggregate of the Totat Amount Owing of fewer than 40 Eligible Loans must not
account for 40% ar more of the Loan Pool;

the Average Defauli Rate must be less than 3% {where Average Default Rate Is
the average of the cument default ratio (aggregate Total Amount Owing of each
delinquent loan divided by the Security Valus) for the 3 Immediately preceding
collection periods. A delinquent loan relates to an amount that remains
outstanding after a perind of 60 days from the date the amount became due and
payable under tha terms of tha loan);

the average Total Amount Owing of Eligible Loans divided by the Security Value
and multiplied by 100 must be less than 1%;

the weighted average interest rete of all Eligible Loans must be 9%pa or greater;

the aggregate Tetal Amount Owing of all Eligible Loans which are Instalment Loans
must not exceed 5% of the Loan Poo! or such other percentage as agreed between
the Borrower and the Lender;

the mix of loans that can be included must conform to the following, unless
exceeded through the natural amoriisation of loans contained in the Loan Pool:

{a) the aggregate of the Total Amount Owing of [oans with an original term to

maturity of greater than 8 years and a remalning term to maturity of greater
than 3 years Is not to exceed 60% of the Securily Value; and

(b) the aggregats of the Total Amount Owing of loang that conlain an Interest
Only Term of greater than or equal to one year and have a remaining term
g:a]mammyofgwaterﬂ':anayearsisnotmexwadso%ofthe%ol

ance. ‘

For the purposes of paragraphs (1), (2) and (3) of the Peol Parameters in this Schedule 5,
i there is more than one loan to tha same Investor the Tota! Antount Owing of each such

loan will ba aggregated.
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Executed as an agreement.

The Borrower

Exacuted by Timbercorp Finance Pty
Ltd ABN 88 054 581 180 in accordance
with section 127 of the Corporations Act

2001:

Director/eoimpany secretary Director~ """ T T T Tt
Name of director'company sscretary " Name of diregtor

The Lender

Signed for and on behalf of Australia and
New Zealand Banking Group Limited

by a duly appaointed attorney In the

presenca of:

Signature of Whness “Signature of Atftorney {I have no notice of
revocation of the power of attorney under
which | sign this document)

Name of Wiinass (pleasa prini) Name of Afiorriey {plsase printj ~ ™~ ™
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