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GENERAL CONDITIONS

(@)

(b)

FACILITY LIMITS AND OTHER LIMITS

You must ensure that the Facility Limit and any
other limit applicable to the Facility (such as any
Component Limit) is not exceeded at any time,
without NAB’s prior approval. Any excess may
attract default interest and fees and charges,
even where the excess is temporarily permitted
by NAB.

If a Facility Limit or any other limit applicable to
the Facility is scheduled to change on a day that
is not a Business Day, that change will not take
effect until the following Business Day unless
otherwise stated in the Specific Conditions for
that Facility or unless otherwise agreed, and
interest, fees and charges will be payable
accordingly.

CONDITIONS ON DRAWINGS
(conditions precedent)

Any obligation on NAB to provide you with anything
under a Facility is conditional on:

(@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

@)

you having accepted this Agreement in a
manner satisfactory to NAB;

NAB receiving any valuation it requires (which
must be to NAB’s satisfaction);

the results of NAB’s inquiries and searches
being to NAB'’s satisfaction;

NAB receiving each Security, related
acknowledgment or acceptance and title
documents (all of which must be to NAB’s
satisfaction);

you having any insurance NAB requires, that
insurance being with an insurer, for an amount,
and on terms acceptable to NAB, NAB'’s interest
being noted on the policy and you providing
such evidence of that insurance as NAB
requires;

NAB receiving any other document it reasonably
requires from you or a Security Provider and
those documents being to NAB'’s satisfaction;

there being no Event of Default or Petential
Adverse Event-efBefault;

any other conditions precedent applicable to the
Facility being met.

REVIEW

NAB may review compliance with the
Transaction Documents, your financial position
and that of each Security Provider:

(@ periodically (at least annually); and

(b)

(©

4.
4.1

(i)  atany time, if the person or persons who
Control you at the date of this Agreement
cease to Control you;

(i) at any time if NAB reasonably believes
there is an Event of Default or
PotentialAdverse Event-of Default; and

(iv)  where in NAB'’s reasonable opinion it
believes that an event has occurred that
may have a material adverse effect on
your or a Security Provider’s ability to
meet its obligations to NAB under this
Agreement, a guarantee and/or indemnity
or a Security or the value of a Security.

A review fee may apply. If so, the review
fee will be set out in the Details.

You must provide NAB, and must ensure that
each Security Provider provides NAB, with all
information, documents, consents and
assistance that NAB requires in connection with
a review within the time requested.

Following a review, NAB may continue to
provide the Facilities on the same terms, or take
any action permitted under this Agreement
including in accordance with clause 16
(Changes to this agreement) of these General
Conditions

YOUR GENERAL PAYMENT OBLIGATIONS
What you must pay

You must pay to NAB:

@)

(b)

(©)

(d)

(e)

4.2

@)

(b)

the regular repayments, if any, required in
accordance with this Agreement;

interest, fees, charges and premiums in
accordance with this Agreement;

immediately, any amount by which the Facility
Amount Owing is in excess of the Facility Limit;

the Facility Amount Owing on the Final
Repayment Date; and

any other amounts due and owing to NAB under
this Agreement as set out in this Agreement.

Payments generally to be made in Australian
Dollars

You must make each payment in the currency in
which it is due. Unless otherwise stated, this is
Australian Dollars.

If NAB receives an amount in a currency other
than that in which it is due:

0] NAB may convert the amount received
into the due currency (and if necessary
convert through a third currency) on such
day and at such rates as NAB reasonably
considers appropriate. NAB may deduct
NAB’s usual reasonable Costs in
connection with the conversion; and



(i)  the relevant payment obligation is
satisfied only to the extent of the amount
of the due currency obtained from the
conversion after deducting conversion
Costs.

(c)  If NAB is debiting an amount to an account of
yours, and that amount is in a currency other
than that of the account, NAB may:

0] convert the amount to be debited into the
currency of the relevant account (and if
necessary convert through a third
currency) on such day and at such rates
as NAB considers appropriate; and

(i)  debit to that account the amount so
converted, plus the costs of conversion.

4.3 Payments to be made in cleared funds

You must pay all amounts payable by you under this
Agreement in immediately available cleared funds.

4.4 No set off or deduction

(@) Except to the extent you have a right of set-off
granted by law which cannot be excluded by
agreement, you must pay to NAB the amount
owing in full without set-off, counterclaim or
deduction.

(b)  If you or NAB are, at any time, compelled by law
to deduct or withhold any amount (including
Taxes), you must indemnify NAB against that
amount and pay concurrently to NAB such
additional amounts as will result in payment to
NAB of the full amount which would have been
received if no deduction had been made.

4.5 Payments due on a non-business day

Subject to the Specific Conditions, if a payment is due
on a day that is not a Business Day, that payment may
be made on the next Business Day

4.6 Time for payment

(@) If this Agreement does not otherwise state when

an amount is payable by you, itispayable-when
NAB-demandspaymentNAB will provide you

with a reasonable time for you to pay.

(b)  For the purposes of making payments under this
Agreement, a day ends at 4 pm in the state or
territory where the office issuing this Letter of
Offer is located.

5. FEES AND OTHER COSTS

(&  You must pay NAB all fees, charges and
premiums set out, or provided for, in this
Agreement (including the Fees Guide).

(b) You must pay NAB for an amount equal to any
Taxes or reasonable Costs paid or payable by
NAB in connection with:

0) the Transaction Documents, the Facilities
or any transactions under or in relation to
them;

(i)  preparing, registering and maintaining any
financing statement or financing change
statement (each as defined in the PPSA)
in relation to a Security, or taking any
other action that in NAB’s reasonable
opinion is necessary under clause 14 of
this Agreement;

(i)  NAB exercising, enforcing or preserving
rights, powers or remedies (or reasonably
considering or attempting to do so) in
connection with any Transaction
Document, Facility or any transactions
under or in relation to them; and

(iv)  the costs and remuneration of any
Receiver or Administrator appointed by
NAB.

S ind i -
NAB-reasonable Costs {and if youarea

If you are a Medium Sized Business, then you
also indemnify, and must pay to NAB on
demand, amounts equal to any loss, damage or
costs arising as a result of or in connection with
an Administrator or Receiver appointed by NAB,
including fraud, negligence or misconduct of any
Receiver or Administrator appointed by NAB.
NAB need not have incurred an expense or
made a payment before enforcing a payment
obligation, reimbursement obligation or
indemnity,

Unless you are a Medium Sized Business, then
you don’t have to pay, reimburse or indemnify
NAB to the extent any fraud, negligence or
misconduct of any Receiver or Administrator
appointed by NAB contributed to the relevant
loss, damage or costs being incurred.

(d)  To the extent the following fees are payable in
relation to a Facility, they are payable and
(where relevant) calculated as set out below:

0] Periodic fees (including Service Fees or
Annual Facility Fees) — payable for each
period set out in the Details (or if no such
period is set out, monthly) and again on
the Final Repayment Date. If there are
separate Loan Accounts or Bank
Guarantees under the Facility, these fees
are payable separately for each such
Loan Account or Bank Guarantee.



(i)  Extension Fees - payable whenever NAB
agrees to extend the time within which the
Fixed Rate Period for a Facility must start
after you accept a quoted fixed Interest
Rate and whether or not the quoted rate
becomes the actual rate applying to the
Facility.

(i)  Progressive Drawdown Fees - payable
whenever NAB agrees to your request to
drawdown part of a Facility Limit (other
than the first part) to which Building
Conditions apply.

(iv)  Facility Fee — in respect of a Bill Facility,
payable at the intervals set out in the
Details and calculated as follows:

Facility Fee annual percentage rate
as set out in the Details x Facility
Limit/ n

where n is the frequency of Facility Fee
payments per annum (eg. if the Facility
Fee is payable monthly, n = 12). For any
part period, n is equal to 365 divided by
the number of days in the part period.

(e) Fees that are payable when an event occurs
may be debited when, or after, that event
occurs. Periodic fees may be debited at any time
during, or after, the period to which they relate.

)] Unless otherwise agreed, fees are not charged
on a pro-rata basis and, once incurred, charged
or paid (as the case may be), are not refundable
in whole or in part.

()  Anything which you must do under this
Agreement must be done at your cost.

6. YOUR OBLIGATION TO PAY INTEREST

(&  Unless otherwise stated in the Specific
Conditions, interest charges are payable for
each day and are calculated by applying the
Daily Interest Rate to the Balance Owing at the
end of that day (excluding any amount to which
a Default Interest Rate applies).

(b)  The Specific Conditions for a Facility set out
when interest charges (if any) are payable.

(c)  Where interest charges are debited to a Loan
Account, they will be deemed to be part of the
Facility Amount Owing from the date they are
debited.

7. INTEREST RATES

7.1 Variable interest rates

(b)  the name of the indicator rate(s) applicable to
the Facility are set out in the Details (for
example, the Base Indicator Rate);

(c) the amount of an indicator rate on any day will
be that last published or otherwise advised by
NAB; and

(d)  where the indicator rate is less than zero, it will
be deemed to be zero.

7.2 Fixed interest rates

During a Fixed Rate Period or Pricing Period, the
relevant Interest Rate is fixed. If your Facility has a
fixed Interest Rate, your initial Fixed Rate Period or
Pricing Period is set out in the Details. The Specific
Conditions set out any applicable rules about the
guotation, setting and acceptance of Fixed Rates.

7.3 Indicative Rates

If the Details quote the amount of an indicator rate,
Interest Rate, Yield Rate or Default Interest Rate, and:

(a) state that the rate is “indicative”; or
(b) indicates that the rate is the current rate,

then the amount quoted is a guide only and may not
be the rate that actually applies to the Facility.

8. ECONOMIC COSTS

Warning: Economic Costs can be high and may
increase the amount you owe. You can ask NAB at
any time for an estimate of Economic Costs.

NAB generally publishes information on changes to
indicator rates on nab.com.au and/or in the local or
national press.

To the extent that a Facility has a variable Interest
Rate or Default Interest Rate, you acknowledge that:

(@) those interest rates include an indicator rate and
may include one or more margins;

8.1 When economic costs are payable

(a) There are no early termination fees for your
Facilities.

{a}(b) However, Economic Costs are potentially
payable by you whenever an Economic Event
occurs in relation to a Facility.

(b)  NAB will determine the amount of any Economic
Costs payable by you in respect of the
occurrence of an Economic Event and will notify
you of the amount (if any) that is payable by you
in accordance with NAB's calculation under
clause 8.3. You must pay NAB the amount of
the Economic Costs notified to you by NAB as
payable by you under this clause 8. You must
pay those notified Economic Costs immediately
following your receipt of the notification of the
Economic Costs payable.

8.2 Economic events

An Economic Event is taken to have occurred if, at any
time while a Yield Rate or an Interest Rate (other than

a variable Interest Rate) applies to a Facility, a Facility

Component, a Loan Account or a Drawing:

(@) all or part of that Facility, Facility Component,
Loan Account or Drawing is repaid early (even if
NAB agrees to the early repayment being
made);




(b)

(©)

(d)

()

that Facility, Facility Component, Loan Account
or Drawing, is re-priced by agreement from one
fixed rate to another fixed rate or to another type
of rate (such as a variable rate);

that Facility, Facility Limit or Component Limit is
cancelled, reduced or not fully drawn for any
reason at any time before the Expiry Date;

NAB is for any reason no longer obliged to
accept, discount or endorse Bills under the
Facility or a Bill is cancelled before its Maturity
Date; or

if the Facility Amount Owing becomes
immediately due and payable following an Event
of Default, or the Facility Amount Owing
otherwise becomes repayable, and NAB elects
to treat it as an Economic Event;

except to the extent that this occurs:

(f)

(9)

(h)
(i)

8.3

for a Facility other than a Bill Facility or NAB
Business Markets Facility - on the Repricing
Date applicable to the Facility or Loan Account
(as the case may be), or if that day is not a
Business Day, on the next Business Day;

for a Bill Facility or a NAB Business Markets
Facility, in relation to the Floating Amount or a
Floating Rate Facility;

on the Expiry Date; or

in order to comply with the Amortisation
Schedule (if any).

How NAB calculates economic costs

NAB will determine Economic Costs by calculating a
reasonable estimate of the Costs and losses incurred,
or expected to be incurred, by NAB (including fees,
charges and premiums) in connection with an
Economic Event. The calculation of Economic Costs
may incorporate the following:

(@)

in relation to a Facility other than a Bill Facility,
NAB Corporate Markets Loan Facility or a NAB
Business Markets Facility, Costs and losses
representing the difference between NAB’s cost of
funds at the start of the relevant Fixed Rate Period
or Pricing Period and NAB’s cost of funds at the
date of the Economic Event over the remainder of
that period. This is then discounted back to the
net present value at the rate equivalent to NAB’s
cost of funds at that date;

(b)

(©)

@)

(b)

(©)

(d)

(e)

in relation to a Bill Facility, NAB Corporate
Markets Loan Facility or a NAB Business
Markets Facility, Costs and losses calculated by
reference to the difference between:

0] the interest rate used or applied by NAB
when setting the Yield Rate or interest
rate for the Facility or the relevant facility
component; and

(i)  the most applicable interest rate available
to NAB at the date of the Economic
Event, after having regard to the
remaining term to the maturity of the
Facility.

The calculated Costs and losses are then
discounted back to the net present value at the
rate determined by NAB at that date; or

the liquidation of deposits or other funds, or the
termination or reversing of any swap or option
agreement or other agreement or arrangement
entered into by NAB (either generally in the
course of NAB’s business or specifically in
connection with this Agreement) to fund or
maintain the Facility or to hedge, fix or limit
NAB’s effective cost of funding in relation to the
Facility.

ACCOUNTING FOR TRANSACTIONS

You authorise NAB to open such accounts as
NAB reasonably determines as necessary in
connection with a Facility.

Unless otherwise stated or agreed, you
authorise NAB to debit the Nominated Account
(or if there is more than one Nominated Account,
the relevant Nominated Account) or the Loan
Account (if any) for any amounts payable by you
in relation to a Facility, a Loan Account or a
Drawing, including fees, charges and premiums,
taxes, enforcement expenses and any amount
payable under an indemnity.

If you authorise NAB to debit an amount to an
account, NAB can debit that amount to that
account even if it causes the account to become
overdrawn. Alternatively, if there are insufficient
funds in that account, or that account has been
stopped or closed, you authorise NAB to debit
that amount to any account of yours it decides,
including an account NAB opens in your name.

If you authorise NAB to debit an amount to one
of two or more accounts, NAB may choose
which of those accounts to debit at its
discretion.

If this Agreement does not state to which
account an amount may be debited or credited,
NAB may debit or credit that amount to any
account of yours it decides, including an
account NAB opens in your name.



(f)

(9)

(h)

(i)

)

10.

10.1 General representations and warranties

Where NAB debits an account in your name (d)
opened by:

0] you must pay NAB interest (including
default interest if applicable) on the (e)
amount debited in accordance with the
terms of that account.

(i) NAB, you must pay NAB interest charges
on the overdrawn balance of that account
at the Default Interest Rate.

(i)  either you or NAB, and the amount ®
debited is not otherwise payable in
accordance with this Agreement, the
overdrawn balance of the account (taking
into account any limit applicable to that
account), is immediately payable by you
when NAB asks It is to your benefit to pay
this amount as soon as possible to
minimise fees and interest (including
default interest).

NAB may assign any date it reasonably
considers appropriate to a debit or credit to an
account. In the case of a debit, the date must
not be earlier than the date on which the
transaction occurs. In the case of a credit, the
date must be as soon as practicable after the
transaction occurs: this is not necessarily the
same day that the transaction occurs.

NAB may subsequently adjust debits and

credits to an account or any Balance Owing, so (9)
as to accurately reflect the legal obligations of

NAB and you (for example, because of an error,

or because a cheque is dishonoured). If NAB

does this, it may make consequential changes

(including to interest charges) and details will be ()
contained in your next account statement.

Unless otherwise provided, NAB may apply any
payment in connection with this Agreement
towards satisfying obligations under this
Agreement as NAB reasonably sees fit. ()
Where NAB is authorised to debit an amount to

an account under this Agreement, it can do so

without prior notice.

REPRESENTATIONS AND WARRANTIES
0

You represent and warrant to NAB that, at the date of

this Letter of Offer, and at times thereafter:

(@)

(b)

(©)

(k)
if you are a company, you are duly incorporated 0
and validly existing under the laws of your place

of incorporation;

you have full capacity and power to enter into
and comply with, and have taken all necessary
action to authorise you to enter into and comply
with each Facility, the Transaction Documents,
and to make a Drawing under, or otherwise (n)
utilise, a Facility;

(m)

you have full power and authority and legal right
to own your assets and to carry on your
business as presently conducted;

neither you nor any of your assets are immune
from the jurisdiction of a court or from legal
process;

the Transaction Documents to which you are
expressed to be a party constitute your legal,
valid and binding obligations and, subject to any
necessary stamping and registration, are
enforceable in accordance with their terms
(subject to any law generally affecting creditors’
rights and to principles of equity);

the most recent financial accounts, reports and
factual information provided to NAB by you (or
on your behalf) at any time:

0] are true and accurate and not misleading
in any material respect;

(i)  are prepared in accordance with
applicable law and accounting standards
generally applicable in Australia at the
time of preparation;

(i)  give a true and fair view of your state of
affairs and the result of your operations at
the date, and for the period ending on the
date, to which those statements are
prepared, and

(iv)  no material change has taken place in
respect to any of them since the date they
were presented to NAB;

you have not withheld any material information
in connection with this Agreement or the Facility
which may have caused NAB not to provide this
Facility or not to provide it on these terms;

you are not in breach of any law or any
agreement, deed, Security Interest or
instrument binding on you or your assets, and
you are not in default in respect of any material
monetary obligation contracted by or imposed
upon you;

no material litigation, arbitration or
administrative proceedings are current or
pending or, to your knowledge, threatened
against you before any court or government
agency;

the Transaction Documents to which you are
expressed to be a party are for your commercial
benefit and are in your commercial interests;

you are not Insolvent;

no Event of Default or PetentialAdverse Event
of DBefauit-has occurred under or in respect of
any Transaction Document that is unremedied;

except as disclosed to, and agreed to by NAB in
writing, you are not a trustee of any Trust or a
partner in a partnership;

you have obtained and maintained in full force
and effect all material authorisations, consents,
filings, registrations and permits applicable to
you or your business;



(0)

(p)

10.2

the execution, delivery and performance of the
Transaction Documents to which you are
expressed to be a party, will not:

0] breach or contravene any Law or a
judgment, order, ruling or decree of a
governmental agency;

0] conflict with your constituent documents
or any agreement binding on you or any
obligation to any person;

(i)  create, impose or crystallise any Security
Interest on any of your assets (other than
contemplated under any Transaction
Document); or

(iv)  cause or result in the acceleration of the
date of payment of any obligation under
any agreement binding on you; and

the Security is in full force and effect and has
the priority contemplated in it.

Additional representations and warranties
from atrustee

When you enter into this Agreement as trustee of a
Trust, you are liable personally and as trustee of the
trust and you declare or undertake that:

(@)

(b)

(€)

(d)

(e)

()
(9)

you are the sole trustee of the trust and no
steps have been taken to remove you as
trustee;

you have power and authority to enter into this
agreement and are doing so in good faith and
for a proper purpose;

you have the right to be fully indemnified out of
the trust assets for obligations incurred as
trustee under this agreement before the claims
of beneficiaries;

you are not in default (however described)
under the terms of the trust;

you will not without our prior written consent:
0) amend or alter the trust deed;

(i)  relinquish your position as trustee;

(i) transfer trust assets to any other person;

(iv) exercise any power as trustee requiring
the consent of any other person, without
having obtained the written consent of
that person; or

(v) take any action or propose to take any
action to terminate the trust;

the trust has not vested; and

true copies of the trust deed and other
documents relating to the trust have, if
requested by us, been provided by you and they
disclose all the terms of the trust.

10.3 Additional representations and warranties
from a partnership

If you are a Partnership, each Partner makes the
following representations and warranties to NAB:

(@) (existence) the Partnership has been duly
established and is existing;

(b)  (only partners) the Partners are the only
partners in the Partnership;

(c) (disclosure of terms) if requested by NAB,
certified copies of the Partnership Agreement
and other documents relating to the Partnership
(including any amending document) have been
provided to NAB and disclose all the terms of
the Partnership;

(d)  (power) it has full power and authority under the
Partnership Agreement to enter into and to
comply with its obligations under each
Transaction Document to which it is expressed
to be a party as a partner of a Partnership and
is doing so for a proper purpose relating to the
business of the Partnership;

(e) (no conflict):

0] the Partnership Agreement complies with
all applicable laws; and

(i)  the Transaction Documents to which it is
expressed to be a party and the
transactions contemplated by those
Transaction Documents do not
contravene the terms or the operation of
the Partnership;

) (authorisations) all procedures have been duly
completed, and it has in full force and effect all
authorisations, that are necessary to enter into
each Transaction Document to which it is
expressed to be a party as a partner of the
Partnership, perform obligations under them
and allow them to be enforced (including any
authorisation required under the Partnership
Agreement);

(@ (no termination) no action has been taken or
proposed to terminate, dissolve, wind up or
otherwise bring the Partnership to an end;

(h) (Transaction Documents) all Partners have
executed the Transaction Documents;

0] (capacity) unless otherwise disclosed to, and
agreed to by, NAB in writing, each Partner
acknowledges that it enters into each
Transaction Document to which it is expressed
to be a party in both its capacity as a partner of
the Partnership and in its personal capacity and
is liable both personally and in its capacity as a
partner; and

0] (Secured Property) to the extent that a Partner
holds any part of the Secured Property as
Partnership Property, the Security Interest is
granted by it over that Secured Property as
partner of the Partnership and over the balance
of its Secured Property as beneficial owner.



10.4 Representations and warranties are repeated

The representations made and warranties given by you
under this clause or otherwise under this Agreement,
unless otherwise stated, are deemed to be repeated
with reference to the facts and circumstances then
existing when you request, and when you are given,
any Financial Accommodation under a Facility, and on
the last day of each Interest Period.

11.

UNDERTAKINGS AND COVENANTS

11.1 General undertakings

You undertake to NAB that you will:

(@)

(b)

(€)

(d)

(e)

(f)

(9)

11.2
(@)

conduct your business and financial affairs in a
proper, orderly and efficient manner and keep
proper financial, accounting and other records in
respect of the same;

not, without NAB’s consent, cease conducting
your business, and not significantly change the
general character of any business you conduct;

immediately notify NAB if you change your
address;

take out and keep in full force and effect
insurance over all of your physical assets and
premises for such amounts and against such
risks as a reasonably prudent person in your
position would take out;

promptly comply with any request by NAB to
take out such further insurance cover as NAB
may reasonably require;

ensure that your capital is not reduced or made
capable of being called up only in certain
circumstances; and

immediately advise NAB of any Event of
Default, PotentialAdverse Event of-Default-or
other default (however defined) under any
Transaction Document.

Additional undertakings from a trustee

Where you enter into a Transaction Document
as the trustee of a Trust, you undertake:

0] to provide to NAB, on request, certified
copies of the Trust Documents;

(i)  to ensure that you have a right to be
indemnified out of Trust Fund for all
liabilities incurred by you under the
Transaction Documents;

(i)  to ensure that there is no restriction or
limitation on or derogation from your right
of subrogation or indemnity, other than on
the grounds of fraud or gross negligence
(whether or not arising under the Trust
Documents); and

(iv)  to ensure your lien over the Trust Fund at
all times for liabilities incurred has priority
over the rights of the beneficiaries of the
Trust.

(b)

11.3
If you
(a)

(b)

(©

Where you enter into a Transaction Document
as the trustee of a Trust, you undertake that,
except with NAB’s prior written consent, none of
the following will occur:

0] re-settlement, vesting or distribution of
capital of the Trust;

(i)  retirement or replacement of the trustee,
or the appointment of a new trustee;

(i)  amendment, or revocation of any terms,
of the Trust Deed,;

(iv)  a Security Interest arises over any asset
of the Trust;

(v)  if a unit trust, not issue any further units in
the Trust to any person other than a
unitholder as at the date of this Letter of
Offer; or

(vi)  breach of any provision of the Trust Deed.
Partnerships
are a partnership, the following provisions apply:

each Partner agrees to comply with its
obligations as a partner of the Partnership;

each Partner agrees to maintain complete,
correct and accurate records in relation to the
Partnership; and

without the consent of NAB, each Partner may
not, and may not agree, attempt or take any
step to, do anything which:

0] (retirement, removal, replacement)
effects or facilitates its retirement, removal
or replacement as a partner of the
Partnership;

(i) (new partners) results in the
appointment, or admission of, any person
who is not currently a partner of the
Partnership as partner of the Partnership;

(iii)  (restrict or impair compliance) could
restrict or impair its ability as a partner of
the Partnership to comply with its
obligations under the Transaction
Documents;

(iv)  (termination, revocation or variation of
trust) effects or facilitates the termination
of the Partnership or a revocation or
variation of the terms of the Partnership;

(v) (termination, revocation or variation of
partnership) effects or facilitates the
distribution of the Partnership Property; or

(vi) (mixing partnership property) could
result in the Partnership Property being
mixed with other property.



11.4 Co-operation
You must:

(a) promptly give NAB any information, documents
or consents that NAB reasonably asks for, in the
form specified, in connection with you, the
Facilities or the Transaction Documents to
which you are expressed to be a party; and

(b)  do anything (such as producing and signing
documents) NAB reasonably requires to give full
effect to the Transaction Documents.

11.5 Lender’s Mortgage Insurance

NAB may take out lender’'s mortgage insurance, for its
own benefit, in relation to the Facilities. If NAB does
this, it will be at your cost. The premiums and any
stamp duty are payable by you when NAB asks. NAB
may debit to any account of yours it decides the
amount of the premiums.

Please note that lenders mortgage insurance protects
NAB (and not you). If you are in Default and NAB
enforces the Security but the Total Amount Owing is
not paid in full, NAB may recover the remaining
amount under the lenders mortgage insurance policy.
However, you then become legally responsible to pay
that amount to the insurer.

11.6 Appointment of Consultants

(a) If we think that an Adverse Event or a Default
exists or, based on what we know or suspect, is
likely to exist in the future, and we ask you to,

you will:
(i) _pay our Costs to appoint a consultant; or

(i) _appoint a consultant we nominate or approve
on terms acceptable to us,

to investigate and report to us on your or a Security
Provider’s business and on compliance of any party
with the Bank Documents.

You will help us and the consultant as soon as you are
asked to. We can charge all related Costs to any of

your accounts.

We will give you a copy of our instructions to the
consultant and a copy of their final report in
accordance with the industry guidelines published by
the Australian Bankers Association Inc.

(b) Investigated parties are not required to adopt
any recommendation, but if they do we are not
responsible for it.




11.7 Undertakings given

Any undertakings given under this Agreement are
given for the term of the Facility and for any further
period while you have any outstanding obligations to
NAB in relation to the Facility.

11.8 What if you don’t comply with your
undertakings?

Even if you are not in Default at the time, if you or a
Security Provider do not comply with any undertakings
or other obligations in a Transaction Document, NAB
may contact you and invite you to discuss your
situation and the options available to assist you to
meet your obligations.

If NAB determines a failure to comply is continuing,
and is reasonably likely to have a significant negative
impact on:

(a)___you or a Security Provider being able to make

any payment due under a Transaction
Document; or

(b) NAB's ability to recover any Total Amount
Owing (including from the value of any property
or assets secured under a Security) or

(c) the credit risk associated with NAB providing the

Facilities to you,

we may review your Facilities. Any outcome of a
review does not affect our rights if later you are in
Default. Clause 12 sets out when you are in Default
and the consequences.

You must give NAB all requested information,
documents, consents and assistance in connection
with a review. Following a review, NAB may continue
to provide the Facilities on the same terms, or NAB
may notify changes under clause 16 or ask you and
any Security Provider to vary Transaction Documents
or to enter new documents with NAB.

Also, if you are a Medium-Sized Business, as a result
of a review we may notify you that:

(a) NAB no longer wishes to continue the Facilities,
in which case you will need to pay NAB the
Total Amount Owing within 90 days (or such
later date NAB advises you); or

(b) a failure to vary Transaction Documents or to
enter new documents with us by a certain date
will require you to pay NAB the Total Amount
Owing within a further 90 days (or such later
date NAB advises you), failing which you will
need to make that payment.

12. DEFAULT
12.1 When you are in dDefault

You are in Default if any of the following occurs:

(a) a Conduct Default;

(b) a Payment Failure; or

(c) an Adverse Event which is not remedied such
that you are determined to be in Default as set
out in clause 12.;

12.2 Conduct Defaults and consequences

A Conduct Default occurs if:

(a) _ you or a Security Provider are Insolvent; or

(b) NAB believes on reasonable grounds that:

(i) there has been fraud on your or a
Security Provider’s part; or

(i) if you are a Medium Sized Business,
urgent action is necessary to protect or
take control of any property or assets
secured under a Security, including from
seizure or sale.

If a Conduct Default occurs, you are in Default and
NAB can immediately take any or all of the actions
specified in clause 12.6. NAB is not required to give
you notice before taking any action after a Conduct
Default occurs. NAB will give you appropriate notice
after taking enforcement action.

12.3 Payment Failures and conseguences

A Payment Failure occurs if you or a Security Provider
do not pay on time any amount due under a
Transaction Document.

If a Payment Failure occurs you are in Default, but
NAB will give you a notice that a Payment Failure has
occurred allowing at least 7 days (or a longer period
required by law) to remedy the Payment Failure. If not
remedied within that period NAB can immediately take
any or all of the actions specified in clause 12.6.

12.4 Adverse Events and conseguences

An Adverse Event occurs if any of the following occurs
(whether or not within your control):

“ 9

(@) you or any Security Provider breaches any
lavy; yer-o-the-Seeurby-Rroviderdo-notpay-on




(b)

(©)

(d)

(e)

()

(@)

(h)

you or any Security Provider that is an
individual, no longer has legal capacity or
becomes a person protected by the state;any

- -
actual-of el gl ',t gﬁent .|ele|ated|||ess Iae. cOMes el.ue;

it becomes unlawful for you or any Security
Provider to perform your respective obligations
under a Transaction Document;you-orthe

- dor fai et
provision-of-that-Arrangement;
any Security Interest becomes capable of
enforcement over your or a Security Provider's
assets you-are;-or-any-Security-Provider-or

e ol |

Arrangement or-an-eventof default occurs
underan-Arrangement;

a court order for payment is made, or a
judgment is entered or signed, against you or
any Security Provider and after 5 Business
Days the order or judgement remains
unsatisfied and able to be enforcedwhere-the

Arrangementis-with-you,-an-event-occurs-which

you, a Security Provider or another person on
your behalf gives NAB information which NAB
reasonably believes to be materially incorrect or
misleading (including by omission or by not
complying with an obligation in a Transaction
Document)where-the-Arrangementis-with-a

- ider. hick |

a Facility (or any other product or service NAB
provides to you) is used for a purpose not
disclosed to and approved by NAByeu-or-any

SI eeuuty_l rovide b|_eae esa 'yﬁ Ia‘“. or-obligatier
obligations-under-that-Arrangement;

without our consent you or a Security Provider

remove, sell or dispose of, or grant or permit the
creation of, any interest (including a Security
Interest) in any property or assets secured
under a Security (or try to do so);

@

0

o

(m)

unless you are an individual, here is a change in
the person or persons who control you or a
Security Provider as compared to immediately
before your first use of a Facility. Here,
"control” refers to owning or controlling (directly
or indirectly) more than 50% of shares (if a
company), units (if a unit trust) or partnership
interests, or of the membership or voting of a
board of directors, partnership or other
governing bodya-change-in-your-ora-Security
+h ‘E. s-reasonable-opinion, is-ikely t’e Ina_,.e a
mateual'ad.lell.se € ost ell t! |Ea.t persor's-abiity
any licence, permit or other authorisation
required for you to conduct your business is not
held or renewed, or is suspended, revoked,

cancelled or terminated;any-presentfuture;
1 . ; ndebtod

you fail to provide proper accounts in
accordance with the Transaction Documentsyou

oranother-person-gives-NAB-information-which

any insurance you are required to have under
the Transaction Documents is not held, or is
cancelled or not renewed, or is changed by you
so that it is less able to be relied on for the
purposes of the relevant Transaction
Documents, or becomes unenforceable
because of any action or inaction by youyeu-or

a-Security-Provider-are-Insolvent;




(n)  if you have a Specialised Facility and/or you are
a Medium Sized Business, any 'Financial
Covenant' specified in your Business Letter of
Offer is not complied withyeu-or-any-Security

dor that ndividual | |
legal-capaceity-or-becomes-a-person-protected
by-the-state;

(o) if you are a Medium Sized Business, an event
or circumstance specified in your Business
Letter of Offer as an 'Adverse Event' occurs.an

order-for paymentis-made,or-ajudgementis

You must promptly give us any information NAB asks
for concerning an Adverse Event.

(a) _If an Adverse Event occurs which NAB
determines is:

0] reasonably likely to have a significant negative
impact on either you or a Security Provider
being able to make any payment due under a
Transaction Document; or

(ii) reasonably likely to have a significant negative
impact on our ability to recover any Facility
Amount Owing (including from the value of any
property or assets secured under a Security),

then NAB may give you a notice (Adverse Event
Notice). lfan-Adverse Eventishotreasonablylikely
to atuefet S I; e ab_e.,e, I"' paets EI.IEI' J’ ‘BI Ay
furtheraction-

{a)(b) An Adverse Event Notice will allow you at least
30 days to remedy the Adverse Event (if it can be
remedied) or to submit to us a plan to resolve the
Adverse Event to our satisfaction

If, after the period specified in the Adverse Event
Notice:

e the Adverse Event has not been remedied to
NAB's satisfaction; or

e your plan to resolve the Adverse Event was
not satisfactory to NAB,

then NAB may give you a further notice that the
Adverse Event has not been remedied and allowing at
least 7 days (or a longer period required by law) to
remedy the Adverse Event. If not remedied within that
period you are in Default and NAB can immediately
take any or all of the actions specified in clause 12.6.

If an Adverse Event is not reasonably likely to have
either of the above impacts, then NAB may ask for
further information, but NAB will not take any further
action.

12.5 What if a Payment Failure or an Adverse

Event is remedied but another similar one
occurs?

A Payment Failure or an Adverse Event will not be
treated as remedied if, at the end of the applicable
remedy period, it continues to exist or another
Payment Failure or Adverse Event of the same type
exists.




12.26 What can happen then? (Consequences of
Default)

(a) If an Event of Default occurs, NAB can do any
or all of the following:

(i)

(bii)

by notice to you, make the Total Amount
Owing immediately due and payable
without the need to give any further notice
other than as required by lawwhere-itis

the-BEventet-Defaultin-clavse12-1{e)

Eventof Default-has-occurred-and-a (c)

any-atertime{—Dby notice to you,
cancel or reduce all or any part of the
Facility Limit (or if applicable, a
component limit) for all or any Facilities
with immediate effect;

(i) by notice to you, cancel and terminate the
Facilities with immediate effect;

(iv) __ close out any treasury transactions you
have with NAB (such as hedging, money
market or currency transactions) and set-
off any resulting amounts NAB owes you
against any Total Amount Owing

(V) continue to charge interest at the
applicable Default Interest Rate on any
overdue amounts (including interest);

(vi) _at NAB's discretion, apply amounts NAB
receives in respect of any Total Amount
Owing to any part of the Total Amount
Owing which you are then obliged to pay.
NAB may do so even if you ask or direct
us otherwise, but NAB will act reasonably
in the circumstances and in accordance
with the law;

sue you for the Total Amount Owing;
and/or

(ivii)

(iviil) enforce any Security.

If NAB terminates a Facility following the
occurrence of an Event of Default, and at that
time there are any treasury related transactions
in existence between you and NAB (such as
Financial Accommodation, foreign exchange,
money market and derivative transactions or
general banking facilities) (“Open Positions”)
then:

0] NAB may close out the Open Positions,
by entering into opposite positions for the
balance of the unexpired term, or by such
other means as may be usual in the
relevant market and any such close out
will be at the then current market rates;

(i) any Costs incurred by NAB in closing out
Open Positions under paragraph (i)
above will be paid by you on demand,
and any gain derived from the closing out
of the Open Positions will be credited to
you and set off against the Total Amount
Owing; and

(i) NAB will give you reasonable particulars
of the manner of close out of the Open
Positions, and the basis of calculation of
any amounts payable by or to you arising
from that close out.

12.37 Default Interest

@)

Unless otherwise stated in the Specific
Conditions, you must pay NAB default interest
charges on any part of the Balance Owing which
is overdue (including amounts which are drawn
in excess of the Facility Limit). Interest charges
payable under this paragraph are calculated
daily by applying the Daily Default Interest Rate
to the overdue amount.



(b) Default interest charges payable under this
clause are:

0] for Facilities where interest charges are
ordinarily debited to a Loan Account,
added to the relevant Balance Owing for
the Facility on each date on which
interest is next debited for that Facility; or

(i)  for other Facilities, at NAB’s discretion,
added to the overdue amount monthly
and when the overdue amount is paid, or
debited to the Nominated Account for that
Facility (or, if permitted by this
Agreement, any other account held by
you) on each date on which interest is
next debited for that Facility, unless NAB
specifies otherwise.

You will then be liable for interest under this
clause on that increased amount.

| 12.48 Fees

If you do not pay on time any amount due under this
Agreement, or if you exceed a Facility Limit, a fee may
apply as detailed in the relevant Fees Guide.

12.59 Obligations not affected

Your obligation to pay on time is not cancelled by this
clause.

13. CHANGE OF CIRCUMSTANCES
13.1 lllegality

If as a result of a Change in Law, NAB reasonably
determines that it is, or is apparent that it will become,
contrary to that Law for:

@) NAB to fund, provide or maintain a Facility or
otherwise observe or give effect to its
obligations under a Facility; or

(b) a person from whom NAB has raised or
proposes to raise money in connection with a
Facility to fund, provide or maintain that money,
then:

(c) NAB is no longer obliged to provide any
Drawing under the Facility;

(d) all amounts payable under the Facility, including
an amount equal to the total face value of all
Bills accepted, discounted or endorsed by NAB
which remain outstanding, and any letters of
credit issued by NAB at your request, are due
and payable by you on demand .

13.2
(@)

(b)

Increased Costs

Clause 13.2(b) applies if NAB reasonably
determines that in its opinion, after the date of
this Letter of Offer, any order of any court or
Change in Law will;

0] subject NAB to any taxes or duties with
respect to any Facility or any part thereof
or change the basis of taxation of NAB for
payments under any Transaction
Document (except for taxes or a change
in the rate of tax on NAB’s overall net
income imposed by any taxing authority
having the power to levy taxes on NAB);

(i)  impose, modify or deem applicable any
reserve, capital adequacy and/or liquidity
adequacy requirements against any of
NAB’s assets, deposits with NAB or for
NAB’s account, or loans by NAB; or

(i) impose on NAB any other condition with
respect to this Agreement or the
obligations assumed by NAB under it,

and as a result there is:

(iv) anincrease in the cost to NAB of making
available or maintaining the Facility; or

(v)  areduction in the amounts receivable or
permitted to be received in respect of any
Facility or any other payment due to NAB
in connection with any Facility,

by an amount which NAB considers to be
material.

If this clause applies:

0] NAB will use its best efforts to promptly
notify you in writing of the happening of
such an event;

(i)  NAB will use reasonable endeavours to
eliminate or at least mitigate the foregoing
adverse consequences in a manner
which does not give rise to Costs or other
adverse consequences for you or NAB,;
and

(i)  you must pay NAB on demand such
amount as NAB reasonably determines to
be necessary to compensate NAB in
respect of any increase in Cost or
reduction in the amounts received or
permitted to be received by NAB.



14.
141

(@)

(b)

PROTECTING NAB’S SECURITY POSITION
Protecting NAB’s security position
If:

() a PPS Law applies, or will at a future date
apply, to any of the Transaction
Documents or any of the transactions
contemplated by them, or NAB
determines that a PPS Law applies, or will
at a future date apply, to any of the
Transaction Documents or any of the
transactions contemplated by them; and

(i) in the reasonable opinion of NAB, the
PPS Law adversely affects or would or
may adversely affect NAB’s security
position or the rights or obligations of NAB
under or in connection with the
Transaction Documents.

NAB may at any time it considers necessary
give notice to you requiring you to do anything,
including

(i)  promptly providing all necessary
information (including serial numbers) and
taking all necessary action (including
obtaining any consent or agreement or
giving any notice) to enable NAB to
register fully valid and effective Financing
Statements or Financing Change
Statements with respect to any Security
Interest held or intended to be held by
NAB under the Transaction Documents at
any time;

(iv) amending any Transaction Document or
executing any new Transaction
Document; and

(v)  to continuously perfect any security
interest in respect of which you are or
may become the secured party in such
manner and by such time as NAB may
direct so as to achieve the priority over
competing security interests and other
claims and protection against loss,
extinguishment and diminution of the
security interest,

that in NAB’s opinion is necessary to ensure
that, to the maximum possible extent, NAB'’s
security position, and rights and obligations, are
not adversely affected as contemplated by
paragraph (ii) (or that any such adverse effect is
overcome to the maximum extent possible). You
must comply with the requirements of that notice
within the time stipulated in the notice.

In this clause 14, PPS Law means:

(@ the PPSA;
(i)  any regulations made at any time under
the PPSA,;

(i) any provision of the PPSA or regulations
referred to in paragraph (i) or (ii);

(iv) any amendment to any of the above,
made at any time; or

(v) any amendment made at any time to the
Corporations Act or any other legislation
as a consequence of the PPSA.

14.2 PPSA policies and steps

You will promptly take all reasonable steps which are
prudent for your business under or in relation to the
PPSA including doing anything reasonably requested
by NAB for that purpose. For example, you will:

(@) create and implement appropriate policies and
systems; and

(b)  where appropriate, take reasonable steps to
identify security interests in your favour and to
perfect and protect them, with the highest
priority reasonably available.

14.3 Change of details
You agree to notify NAB at least 14 days before:

(a)  you or any Security Provider (or if you are, or
any Security Provider is the trustee of a trust or
a partner of a partnership, the trust or the
partnership) changes its name;

(b) any ABN, ARBN or ARSN allocated to you or
any Security Provider (or if you are, or any
Security Provider is a trustee of a trust or a
partner of a partnership, the trust or the
partnership) changes, is cancelled or otherwise
ceases to apply to it (or if it does not have an
ABN, ARBN or ARSN, one is allocated, or
otherwise starts to apply, to it); and

(c)  you or any Security Provider becomes trustee of
a trust, or a partner of a partnership, not stated
in this Agreement.

14.4 PPSA Waiver

You waive, to the extent permitted under the PPS Law,
your right to receive any notices NAB is required to
give under the PPS Law (including a notice of a
verification statement).

15. LIABILITY FOR REGULATORY EVENTS

(@) From time to time, the Services may be
interrupted, prevented, delayed or otherwise
adversely affected by a Regulatory Event.

(b)  To the extent permitted by law:

0] NAB is not liable for any loss incurred by
you or any other person if an event
described in clause 15(a) occurs,
irrespective of the nature or cause of that
loss, and NAB has no obligation to
contest any Regulatory Event or to
mitigate its impact on you or NAB. You
release NAB from all liability accordingly;
and



(i)  tothe extent that NAB’s liability cannot be
excluded, its liability is limited to the cost
of having the Service supplied again.

(c)  You agree that NAB may use and disclose to an
Other Financial Institution or Regulatory
Authority, any information about you, the
Services or any person connected with you or
the Services, for any purpose which NAB or an
Other Financial Institution considers appropriate
or necessary in connection with any Regulatory
Event or the Services. This may result in
information being transmitted overseas. You
agree to provide information to NAB about
yourself, the Services or any person connected
with you or the Services on request, and to
promptly procure any consents NAB requires to
give effect to this clause.

16. CHANGES TO THIS AGREEMENT
16.1 What NAB can change

Acting reasonably, NAB can, at any time by providing
notice under 16.2:

(a)—reduce any-limit G.Hd."ga'?l facility limit is:

(ab) introduce a new fee, charge or premium, vary
the amount of a fee, charge or premium, the
way in which it is calculated or when it is
charged;

(be) vary the Interest Rate (other than a fixed
Interest Rate) or the Default Interest Rate,
including by changing the relevant indicator rate
or substituting a different indicator rate for the
relevant indicator rate, and by changing, adding
or removing a margin (including by making a
margin positive or negative);

(fcd) change your repayment obligations, including
the amount of any repayment, or your
repayment type to reflect a change to the
Interest Rate (other than a fixed Interest Rate)
or the Default Interest Rate; and

(g)—make-any-cha geé “I".GF.I' '2‘” B II'S' pe';“ tec-to

(hde) change any of the other provisions of this
Agreement as a result of a change to any law or
prudential requirement affecting this Agreement,
or as required by the Code of Banking Practice.;
and

16.2 How NAB will notify you of changes

NAB will notify you of any changes it makes under
clause 16.1 as follows:

(a) NAB will notify you of any change that relates
to a change in an Interest Rate or your
repayment obligations by writing to you or by
advertisement in the national or local media,
no later than the date the change takes effect.

(b) NAB will give you at least 30 days’ notice of
any other change it makes under clause 16.1,
by writing to you or by advertisement in the
national or local media.

(c) Despite paragraphs (a) and (b), NAB will give

you at least 90 days' notice of the change if
NAB reasonably considers that the change will
be materially adverse to you, and the same
change is not being made to similar facilities of
our other small business customers.

oral or loeal red han
thoshonsoinlos oot



16.3 Changes that happen automatically under
this Agreement

Where a change occurs automatically under this
Agreement (such as a change to the Interest Rate that
arises because of a change to an indicator rate or the
repricing of a Loan Account under a Market Rate
Facility on a Repricing Date), NAB will tell you about
that change in accordance with the natification rules
for that change as set out in this Agreement. NAB
does not have to give you notice in accordance with
clause 16.2 for changes that occur automatically under
this Agreement.

16.4 Variation

Unless otherwise provided, the terms of this
Agreement may only be varied by the written
agreement of the parties.

16.5 If you do not approve of a change NAB makes

If you do not approve of a change NAB makes to a
Facility under clause 16.1, you may terminate the
Facility by repaying it. Economic ¢Costs under clause
8 may be payable elause-8 if you terminate the Facility.

17. BUILDING CONDITIONS

This clause 17 applies to a Facility only if the Details
indicate that Building Conditions apply.

17.1 How NAB provides drawings

NAB will provide you with the Facility in a series of
Drawings as the building work progresses. The Facility
may be used only for the building work. NAB is not
obliged to provide you with any Drawings under the
Fac