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Form 603

Garparations Aet 2001 Section 6718

Notice of initial substantial holder

To Company Name/Schema

ACM/AREN

St Harbara Mines Limited

ACN 008 165 OBE

1. Details of substantial halder [1]

WName
ACN/ARSN (if applicable)

The halder hezema a substantial holder on

2. Detoils of voting power

Rezource Capital Fund Il L.P.

nfa

8/7/2003

The total number of votes attached to ell the voting shares in tha company of voting interasts in the seherme that

the substantial

tubstantial holder are ag follows:

halder or an associate (2} had & relevent interest {3) in on the date the substantial holder became a

Class of securities (4)

Number of sacurities

Person's votes (B)

Voting powet (6)

Comimean shares

34,057,084

34,057,084

7.89%

3. Details of relevant intoresta

The nature of

ke gate the substantial halder became a substantial halder are as follows:

e ralevant intarest the substantial holder or an associate had in the following voting swcurities on

Halder of relevent interest

Meture of relevant interest {7)

Clage and number of securities

Resource Capital Fund Il L.P,

Legal & beneficial owner

34,057,084 Ordinary sharas

4, Details of present ragistered holders
The persons registered as holders of the seguritles refarrad ko in paragraph 3 above are as follows:

P | . Class and
Holder of relevant Regiztered holder af Persor entitled to ba Aumber
interdst securities reqisterad as holder (3) nf sacurities
Resoufee Capi#al Fund I Resourge Capital Fund | Regpurae Capital Fund Il 340570234
L.P. L.P. L.P. Crdinary shares
Rasource Capi{al Fund Il Respurce Capltal Fund Rasaurca Capital Fund Il 33-_607'553
L.P, LP. L.P, upliong

5. Consideration

The consideratlon paid for each relevant interast referrad to in paregrapgh 3 shove, and aoquired in the four menths

prior to the da

that the substantial helder begame a sukstantial helder iz as follows:

62T "OM

Class and
Molder of ralavant interast | Date of acquisition Consideration (9) number of

securitias

Cagh MWan-gash

Resource Capital Fund 1l B July 2003 9695,068.49 | 15,910,922
L.P. Crdinary shares
Aesource Gapftal Fund 1l 8 July 2003 nia 26,776,931
L.P optians

BAZEEEREET « THE3TT LHATHEM

868 :4T

P 5 P s g



ZE10

803 page 2/2 15 July 2001

6. Associates
The regsons the|persans named in paragraph 3 sbave are assoclates of the substantial holder are &s follows:

tvame and ACHAARSN (if

) Mature of assoeiatlon
applicakblea)

n/a

7. Addresges
The sddressas of persena named in this form are as follows:

(1

12]

I3

(4

{5]

(6]
{7

(8

9

62T "OM

Name Address

Resource Capitdl Fund I L.P. 1400 Sixtesnth Swreet, Suwite 200
Denver CO 80202
UsA

Signature

=

int nama MG@W" Ll:uzc? capacity A&D{w"s
igh hera /%, M date fDI 7 lD}b

p

Bl

DIREGTIONS

¥ there are @ number of substantial holders with similer or ralated relevant interests (eq. s corporation and its related carpatations,
or the manager|and trustes of an equlty trust), the names could be included in an @nnexura to the form. If tha relevant intereats of
a group of persans are essentially similar, they may bo referred to throughout the form as a specitically named group if the
mambership of each group, with the names and addresses of members 's cleary set aut in paregraph 7 of the form,

Spe tha definitian of "agsogiate” in seckion 2 of tha Corporatlons Act 2001.

Zee the definltian of "relavart imterast” in sections 808 and 671B(7) of the Corporations Act 2001.

The voting sharas of & company canstitute one class unless divided into separate clesses.

The tetal number of votes attached to all the voting sharas in the company or veting interests in the schame (if any) that the person
or an msgocieta bas a relevent intarest in, ‘
The persen's vates dlvided by tha total vetes in the hady corporate of scheme multipliad by 100,

Ingluda details of:

{a)  any refevant agresment or ather circumstances by which the ralavant interest was arquired. If subsection 67 18(4) applies, &
copy of a‘}w dogurnent setting put the torms of any relevant agreement, and a statement by the person giving full and
accurate details of any contract, scheme or arrangement, must accompany this form, together with a8 writtan statemeant
certifying| this contract, schama or arrangement; and

) any guslification of the power of a person te exercise, contral the exercise of, or influence the exarcisa of, the voting powers
or dispasil of the securitiss to which the relavant interest relates {indiceting learly the particular securitles to which the
qualificatlon applies!.

See the definition of “relavant agreement” in seetion 9 of the Corparations Act 2001,
If the substar\tla‘]l haoldar iz umable to determing the identity of the parsun | eq. if the relevant interest sriges because of an gption}
writg "unknown”.

Petails of the nLnsideratinn must include any and all benefits, monay and other, that any person fram whom a ralevant intarest was
acquired has, of mey, become entitled ta receive in reletion to that acquisition. Details must pe includad even if the henaflt Is
conditional on F‘ha happening or not of a contingancy, Detalls must be included of any benefit paid on tehelf of tha substantial
holder or its assaciate in ralation t the scquisitions, even if they awe not pald directly to the person from whom the relavant irerast

was acquired.,
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Resource Capital Fund II L.P.
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WHRIGHT Ref: pan/1646
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FACILITY AGREEMENT

introduction

made on December 2001 between;
1. St Barbara Mines Limited ABN 36 009 165 066
{(Borrower)

2, Silkwest Holdings Pty Ltd ABN 43 067 834 235 and 5t Barbara
Pastoral Co. Pty Ltd ABN 35 067 716 312
(Guarantors)

3. Resource Capital Fund H L..P.
{Lender)

The Lender has agreed at the reguest of the Borrower and the Guarantors to
make available a credit facility to the Botrower on the terms and conditions
contained in this agresment.

1 Definitions and interpretation
11 Defirjiticms
In this agreement, unless the conirary intention appears:
ASXmeans Australian Stock Exchange Linuted.
ASX| Listing Rules means the Official Listing Rules of ASX.
Aust‘ tian Dollars, AUD and A§ means the currency of the Commonwealth of
Aush‘falia.
Authorisation includes any consent, registration, filing, agreement, certificate,
licence, approval, permit, authority or exemption from, by or with a
Governmental Agency.
Avmjlabiiig’ Period means, subject to clause 3.2, the period commencing from
the P Satisfaction Date and ending on the earlier of:
(2) | the date that occurs 3 months prior to the Repayment Date; or
(b) | the date on which the Commitment is cancelled in full.
Bill means a bill of exchange as defined in the Bills of Exckange Act 1909 (Cth).
Business Day means a day on which banks are open for general banking
business in Perth, Sydney, New York and Denver, excluding Saturdays, Sundays
and public holidays.
Commitment means the mazimum amount agreed to be provided by the Lender
under the Facility, being an amount of A$20,000,000 as reduced in accordance
with the provisions of this agreement, or another amount agreed between the
Lender and the Borrower.
Faclity Ag &nt page 1
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Collateral Security means any present or firture Encumbrance, Surety Obligation
or other document entered into by the Borrower or another Transaction Party as
securjty for the payment of the Secured Moneys.

C‘am‘ﬁ'st‘ed Tax means a Tax payable by a Transaction Party where the
Transaction Party:

(a) | in good faith and in accordance with proper procedures, is contesting its
liability to pay that Tax and is not required by applicable law to pay that
Tax before contesting its liability to pay that Tax; and

(b) | has satisfied the Lender that it has set aside sufficient reserves of hquid
assets to pay that Tax and any fine, penalty or interest payable if the
contest is unsuccessful.

Controlled Project means!
(a) | each Existing Project;

(b) | a gold or other mineral project in which the Borrower or another Group
Member beneficially owns a majority interest; and

(€) a gold or other mineral project undertaken by a company in which the
Borrower or another Group Member has the power to control the
composition of the board of directors of that company.

Corporations Act means the Corporations Act 2001 (Cth).

CP Satisfaction Date means the date of satisfaction (or waiver by the Lender) of
the conditions precedent described in clause 3.1,

Def:i»dt means the occurrence of an event of default described in clause 9.1.
Encumbrance means an interest or power:

(a) | reserved in or over an interest in any asset including, but not limited to,
any retention of title; or

(b) | created or otherwise arising in or over any interest in any asset under a
bill of sale, mortgage, chargs, lien, pledge, trust or power,

by way of security for the payment of a debt, any other monetary obligation or
the ]:éerfonnance of any other obligation, and includes, but is not limited to, any
agreemment to grant or create any of the above.

Excj{uded Documents is defined in clause 3.2(a).

Existing Project means the gold projects being undertaken by the Bomower at
Meekatharra and by Taipan Resources NL, a Subsidiary of the Borrower at, or
known as, Paulsens.

Facility means the faci'lify to be provided under clanse 2.1.

Financial Indebtedness means any debt or other monetary liability i respeet of
moneys borrowed or raised or financial accommodation including, but not
limited to, under or in respect of any:

(a) | Bill, bond, debenturs, note, letter of credit, bank guarantee or similar
instroment;

{(b) | acceptance, endorsement or discounting arrangement;

Facility Agreemant page 2
Do g 3612 - 2‘4.12.01 Final
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(c)
@
(e)
(f)

(&)
(h)

and
(1)
\))
(k)
)

(m)

Surety Obligarion;,
finance lease;
deferred purchase price for more than 90 days of any asset or service;

obligation to deliver goods or provide services paid for in advance by any
fimancier or in relation to another financing transaction;

trade creditors; or

amount of capital and premium payable in comnection with the
redemption of preference shares or an amount of purchase price payable
for or in connection with the acquisition of redeemable preference shares,

irrespective of whether the debt or liablity:

18 present or future;

is actual, prospective, contingert or otherwise;
is at any time ascertamed or unascertained,

iz owed or incurred alone or severally or jeinily or both with another
person; or

15 a combination of the abave.

Financial Statements means.

()
(b)
(c}

toge

a profit and loss statement;
a balance sheet; and
a staterment of cash flows,

ther with any notes to those documents and a directors” declaration as

required under the Corporations Act, and any other information necessary to give
a true and fair view.

Force Majenre Event means:

(2)
(b)

(©)
(D

an act of God,

war, revolution, or any other unlawful act against public order or
authority;

a restraint by a Governmental Agency; and

any other eveni which a reasonable person could not foresee or
reasonably make provision for or insure against,

which wholly or partially prevents, hinders, obstructs, delays or interferes with
the development or operation of a Project or the sale of gold therefrom.

Funfiing Date means the date on which a Funding Portion is, or is to be,
prodeed to the Borrower under this agreement.

Funding Notice means a notice requesting the provision of a Funding Portion in

the

form of schedule 1, and specifying the matters indicated in that schedule.

Funding Portion means zach portion of the Commitment provided under clause

4.3.

62T "OM

Facility Agreem

et poge 3

Do Id 3612 - 24.12.01 Final

BAZEEEREET « THE3TT LHATHEM 868 :4T

P 5 P s g



AT

Fund
rdA

from

fing Rate means 10 per cent per annum.

P means generally accepted accounting standards and principles as in effect
time to time in Australia,

Governmental Agency means a government or a govermmental, semi-

governmental, administrative, fiscal or judicial bedy, department, commission,
authority, tribunal, agency or entity.

(fras

Gro

()
(b)

Gro

Up Amounts is defined in clause 6.3(a)(2).

means:
the Borrower; and
each Subsidiary ofit.

Guarantee means the deed of guarantee and indemnity dated on or about

the date of this agreement between the Guarantors and the Lender.

Group Member means a member of the Group.

GST has the same meaning as in the GST Act.

GST|Act means the A New Tax System (Goods and Services Tax) Act 1999

(Cth).

Insolvency Eveni means the happening of any of the following events with

respect to a Group Member:

{(a) | an application is made, which is not set aside or stayed within 7 days, to a
court for an order, or an order is made, that a Group Member be wound
up;

(b) | an application is made, which is not set aside or stayed within 7 days, to a
court for an order appointing a liquidater or provisional liquidator in
respect of a Group Member, or one of them is appointed, whether or not
under an order;

(¢) | a receiver, receiver and manager, trustee, administraior, controller (as
defined in the Corporations Act) or similar official is appointed over any
of the assets or undertaking of a Group Member;

(d) | except to reconstruct or amalgamate while solvent on terms approved by
the Lender which approval cannot be unreasonably withheld or delayed, a
Group Member cnters into, or resolves to enter into, a schemne of
arrangement, deed of company arrangement or composition with, or
assignment for the benefit of, all or any class of its creditors, or it
proposes a reorganisation, moratorium or other administration involving
any of them,

(e) a Group Member resolves to wind itself up, or otherwise dissolve itself,
or gives notice of intention to do so, except to reconstruct or amalgamate
while solvent on terms approved by the Lender or is otherwise wound up
ot dissolved;

(f) a Group Member is unable to pay its debts when they are due or states
that it is insolvent or is insolvent as defined in the Corporations Act;

{g) a Group Member suspends payment of its debts generally;

Facility Agreement page 4
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() | a Group Member takes any step to obtain protection or is granted
protection from its creditors under the Corporations Act or an
administrator is appointed to a Group Member under the Cotporations
Acty

(i) a Group Member becomes an insolvent under administration as defined
in section 9 of the Corporations Act or action is taken which could result
in that event; or

)] a notice under section 601AB of the Corporations Act is given to, or an
application under section 601AA is made by, or in respect of a Group
Member.

Interest Payment Date means:

(a) | 30 June 2002; and

{b) | the Repayment Date,

ot as\the Lender may otherwise agree.

Lending Office means the office of the Lender notified by the Lender to the
Botrower under this agreement.

Macquarie Consent Letter means the letter dated 21 December 2001 from
Macquarie Bank Limited to the Borrower and the Lender.

Market Price in relation to a St Barbara Share on any day, means the weighted
average sell price of that St Barbara Share quoted on ASX during the 20 trading
days immediately preceding that day.

Material Adverse Effect means a material adverse effect on:

(a) the ability of a Transaction Party to perform an obligation under a
Transaction Document to which it is a party,

(b) | the value of the Secured Property; ot
(c) | the business or operations of a Group Member.
Officer means:

(8) | inthe case of a Transaction Party, a director or company secretary for the
time being; and

(b) | in the case of the Lender, an officer whose title contains the word
“managing director” ot “principal”, or a person performing the functions
of any of them,

or, in any case, a person appointed by a party to act as an Officer for the purposes
of this agreement and each of the other Transaction Documents.

Overdue Rate in relation to an unpaid amount on any date, means the rate which
is thj:' sum of 2% per annum and the Funding Rate.

Payment Currency means the currency in which any payment is actually made.

Permitted Encumbrances means the Encumbrances described in schedule 2.

62T "OM

Permitted Purpose means:
Fagility Agrasmant page &
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(2) | the acquisition and development of gold and other mineral projects, and
the acquisition of shares in gold or other mineral producing companies or
companies with gold or other mineral properties at a pre-feasibility or
later stage of development;

(b) | the development of an Existing Project; and

() any other purpose the Lender may approve.

Potential Default means an event or condition that with notice or lapse of time
or satisfaction of some other condition ot any combination of the foregoing
would become a Default.

Power means a right, power, authority, discretion or remedy conferred on the
Lendgr by a Transaction Document, an applicable law or otherwise.
Principal Outstanding at any time, means the sum of all outstanding Funding

Portions drawn under the Facility at that time.

Bank Limited, the Lender, the Bomrower and the Guarantors.

Proved Reserves and Probable Reserves means “Proved Ore Reserves” and
“Probable Ore Reserves” as construed, reported and calculated in accordance
with | the Australasian Code for Reporting of Mineral Resources and Ore
Reserves effective as at September 1999 (as amended from time to time).

Prif{gr Deed means the deed of priority made or to be made between Macquarie

Relevant Currency means Australian Dollars.

Repayment Date means 31 December 2002, ot another date agreed betwsen the
Lender and the Borrower.

Same Day Funds means a Lender cheque or other immediately available funds.

Secuped Maneys means all debts and monetary liabilities of the Borrower and
each|other Transaction Party to the Lender under any Transaction Docurnent and
in any capacity, irrespective of whether the debts or liabilities:

(2) | are present or future;
(h) | are actual, prospective, contingent or otherwise;
(¢} | are at any time ascertained or unascertained,

(d) | are owed or incurred by or on account of the Borrower or that other
Transaction Party along, or severally or jointly with any other person;

(&) are owed to or incurred for the account of the Lender alone, or severally
or jointly with any other person;

{H arz owed to any other person as agent (whether disclosed or not) for or on
behalf of the Lender;

(2) | are owed or incurred as principal, interest, fees, charges, taxes, duties or
other imposts, damages (whether for breach of contract or tott or incurred
on any other ground), losses, costs or expenses, or on any other account;

(h) | are owed to or incurred for the account of the Lender directly or as a
result of:

62T "OM
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(1)  the assignment or transfer to the Lender of any debt or hability of
the Borrower or a Transaction Party (whether by way of
~ assignment, transfer or otherwise); or

(2)  any other dealing with any such debt or liability;

(i) are owed to or incurred for the account of the Lender before the date of
this agreement, before the date of any assignment of this agreement to the
Lender by any other person or otherwise; or

() | comprise any combination of the above.

Secured Property means the property the subject of the Securities and each
Collateral Security.

Seenrities means the securities described in achedule 3.
Share Election is defined in clause 17.1(a).

Spnn‘ orship Agreement means the sponsorship agreement dated on or about the
date of this agreement between the Borrower and Salomon Smith Bamey Private
Clients Pty Ltd and, if applicable, a nominee agreement (by whatever name
calle&) between some or all of the Borrower, Salomon Smith Barney Private
Clients Pty Ltd and a nominee company of Salomon Smith Barney Private
Clentts Pty Ltd.

Spansorship Agreement Side Deed means the deed dated on or about the date of
this agreement between the Bomrower, the Lender and Salemon Smith Bamey
Private Clients Pty Ltd and, if applicable, a nominee company of Salomon Smith

Barney Private Clients Pty Ltd.,

hY; B%rbam Option means an option to acquire a St Barbara Share on the terms
set out in clauses 17.2,17.3 and 17.4.

St Barbara Securities means:
(a) St Barbara Shares; and
{b) | StBarbara Options.

St Barbara Share means an ordinary fully paid share in the capital of the
Borrower.

Sub%id:‘aw of a body corporate, means another body corporate which is a
subsidiary of the first within the meaning of part 1.2 of division 6 of the
Corporations Act.

Surety Oblization means a guaranice, suretyship, letter of credit, letter of
comfort or another obligation (whatever called and of whatever nature):

(a) | to provide funds (whether by the advance or payment of money, the
purchase of or subscription for shares or other securities, the purchase of
assets or services, or otherwise) for the payment or discharge of)

(b) | to indemnify a person against the consequences of default in the payment
of;, or

(c) | toberesponsible for,

62T "OM
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a de‘t or monetary liability of another person, or the assumption of a
respopsibility or obligation in respect of the insolvency or the financial condition
of another person.

Tax I‘IIEELHS!

(a) | atax, levy, charge, impost, duty, fee, deduction or withholding;
(b) | income, stamp or transaction duty, tax or charge; or

(c) | G8T,

which is assessed, levied, imposed or collected by, or payable to, a
Gov ental Agency (other than in respect of the overall net income of the
Lender) and includes, but is not limited to, interest, fines, penalties, charges, fees
or other amounts imposed on or in respect of any of the above.

Taxable Supply has the same meaning as in the GST Act.
Transaction Documents means:

(a) | this agreement;

(b} | the Securities;

() the Sponsorship Apreement,

(d) | the Sponsorship Agreamenf Side Deed;

() the Group Guarantee,

(£) the Priority Deed,

(g) | each Collateral Secunty;

(h) | each document which is executed under the terms of any of the foregoing
or which is collateral, supplemental or related 1o any of the foregoing;
and

(1) each document which the Borrower and the Lender agree is a Transaction
Document.

Transaction Party means.
(a) | the Borrower; and
(b) | each Guarantor.

Undrawn Commitment at any time, means the amount of the Committent less
the Brincipal Outstanding nnder the Facility at that time.

Voting Power has the meaning ascribed to the expression “voting power” in
section 610 of the Corporations Act as at the date of this agreement.

1.2 Interpretation
. . .

In this agreement, unless the context otherwise requires:

(a) | clause headings do not affect the interpretation of this agreement and a
reference to clauses, paragraphs and schedules is a reference to the
clauses, paragraphs and schedules in this agreement;

Facility Agraemant page 3
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(b) | a reference to a swatute, regulation, proclamation, otdinance or by-law
includes all statutes, regulations, proclamatons, ordinances or by-laws
amending, consolidating or replacing it, and a reference to a statute
includes all regulations, proclamations, ordinances and by-laws issued
under that statute;

{c} | a reference to a document includes a reference to that document as
amended, varied, supplemented or replaced from time to time;

(d) | words indicating the singular include the plural and vice versa;

(e) expressions indicating natural persons include a company, corporation or
other body corporate, partnership, joint venture, association and a
Governmental Agency;

(f) a reference to a party includes that party's executors, administrators,
successors, substitutes and assigns, including a person taking by way of
novation, .

(g) | a Default “subsists” until it has been remedied to the satisfaction of, or
waived in writing by, the Lender;

(h) | areference to a month means a calendar month (whether or not beginning
on the first day of any month);

(i) a reference to an agreememnt other tham this agreement includes an
undertaking, deed, agreement or legally enforceable arrangement or
understanding whether or not in writing;

() | areference to en asset inchudes all property of any nature, including, but
not limited to, a business, and all rights, revenues and benefits;

(k) | a reference (o a document includes any agreement in writing, or amy
certificate, notice, instrument or other docwment of any kind;

{1 other parts of speech and grammatical forms of a word or phrase defined
in this agreement have a corresponding meaning;

(m) = where the day on or by which a matter or thing is to be done is not a
Business Day, that matter or thing must be done on or by the preceding
Business Day, and

(n) | a reference to liquidation includes official management, appointment of
an administrator, compromiss, artangement, merger, amalgamation,
reconstruction, winding-up, dissolution, assignment for the benefit of
creditors, scheme, composition or arrangement with creditors, insolvency,
bankruptcy, or any similar procedure.

1.3 Ohbligations joint and several

Each of the obligations of the Borrower and each Guarantor under this agreement

is joint and several and unconditional and irrevocable.
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2 Facilities, purpose and availability
21 Facilities

Subject to this agresment, the Lender agrees during the Availability Period to

make available Funding Portions to the Borrower up to a maximum amount

which does not exceed the Commitment.
22 Purpose

{a) | The Borrower must apply the proceeds of each Funding Portion drawn
under the Facility for a Permitted Purpose.

(b) | Save for the acequisition of shares in the companies notified to, and
approved by, the Lender prior to the date of this agreement, the Borrower
must obtain the Lender’s prior written consent to the application of funds
for any other Permitted Purpose prior to the issue of a Funding Notice
relating to the provision of those funds.

(¢) | The Borrower may only draw Funding Portions to fund the acquisition of
shares if Salomon Smith Barney Private Clients Pty Ltd is the sponsoring
broker and those shares are subject to the Sponsorship Agreement and the
Sponsorship Agreement Side Deed.

23 Cancellation during Availability Period

(a) | The Botrower may at any time during the Availability Period cancel all or
part of the Undrawn Commitment by giving the Lender at least 5
Business Days’ prior written notice.

(b) | The notice must specify the amount of the cancellation.

(¢) | A partial cancellation of the Undrawn Commitment may only be made in
an amount that is not less than A$100,000 and is an integral multiple of
A$100,000.

(d) | Unless the Lender otherwise agrees, a notice given under clause 2.3(a) is
irrevocable.

24 Cancellation at end of Availability Period
The Undrawn Commitment is cancelled at 4.00 pm (Perth tirme) on the last day
of the Availability Period applicable to it.

3 Conditions precedent

31 First utilisation of a Facility

The | Lender is not obliged to provide the Commitment or the first Funding

Portion until the Lender has received all of the following in form and substance

satisfactory to it:

(a) | constitution: a certified copy of the constitution or other constituent
documents of each Transaction Party which is, or on the first Funding
Date will be, a party to a Transaction Document;
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3.2

()

{c)

(d)

®

(h)
(i)

0

(k)

Limit

(2)

Transaction Documents: an original copy of each of the documents
described in paragraphs (a), (b), {c), (d), (e) and (f) of the definition of
“Transaction Documents”, executed, stamped {unless the Borrower has
provided the Lender with sufficient funds to cover the likely stamp duty
liability in respect of those Transaction Documents) and, Where
applicable, in registrable form together with all fully executed documents
and other things necessary to effect registration of them,

corporate authorisation: a copy of a resolution of the directors of each
Transaction Party approving the Facility and the transactions
contemplated by the Transaction Documents to which it is a party,
authorising execution by that Transaction Party of those Transaction
Documents, and authoriging a person or persons (being Officers) to sign
all notices, certificates or other documents in connection with the Facility
on behalf of the Borrower;

authorised signatories: a certified copy of the specimen signatures of all
Officers of the Bomower who are authorised to sign all notices,
certificates or other documents in connection with the Facility on its
behalf;

regulatory approvals: evidence in the form of a certificate signed by 2
directors of the Borrower that the Borrower has obtained all applicable
approvals under the ASX Listing Rules, the Corporations Act and any
other approvals required by any Governmental Agency to the transactions
contemplated in this agreement including, but not limited to, the issue to
the Lender of the St Barbara Securities described in this agreement;

Financial Statements: a copy of the Group’'s consolidated Financial
Statements for the period ending 30 June 2001,

certificate regarding Material Adverse Effect: a certificate signed by 2
directors of the Bomower fhat certifies that since the end of the
accounting period for the Financial Statements described in clause 3.1(e),
no event has occurred (and is continuing) which has, or may have, a
Material Adverse Effect;

due diligence: a technical, financial and legal due diligence of the Group,

enquiries: results of searches, enquiries and requisitions concerming each
Transaction Party, its capacity to enter into and perform its obligations
under the Documents to which it is a party, and the Secured Property;

board of directors of Borrower: details of the composition of the board
of directors of the Borrower which must be satisfactory to the Lender;
and

legal opinion: an opinion of counsel to the Lender with respect to certain
aspects of the transactions contemplated by the Transaction Documents.

ation on initial Funding Portion

If the Borrower wishes io utilise the Facility prior to it being able to
deliver an original counterpart of the Priority Deed and the documents
described in paragraphs 1 and 2 of schedule 3 (Excluded Documents) to

Facility Agreement page 11
Doc Id 3612 - 24.12.M Finzal
ecT "OM BACEREHEAGT < THEIT LHETHM BE AT

P 5 P s g



2T

33

3.4

35

(b)

the Lender as required by clause 3.1(k), then, provided the Borrower has

satisfied all of the other conditions precedent in clause 3.1, the Lender

may agree (but is not obliged ta) to permit the Borrower to draw Funding

Portions up to an aggregate amount not exceeding A$5,000,000 (or such

other amount as the Lender may agree) for the sole purpose of funding

the acquisition of the shares in the companies notified to, and approved
- by, the Lender prior to the date of this agreement.

Before the Borrower may draw the Funding Portion contemplated in
clanse 3.2(a), it must deliver to the Lender a signed copy of the
Macquatie Consent Letter.

Conditions precedent to each utilisation of a Facility

The

Lender is nat obliged to provide a Funding Portion at any time until the

following conditions are fulfilled to the complete satisfaction of the Lender:

(a}

(b)

(©)

(d)

no default: no Default or Potential Default has occurred and 1is
continuing and po Default or Potential Default will result from the
provision of the proposed Funding Portion;

Commitment: the Commitment is not, and will not be, exceeded if that
Funding Portion s provided;

no Materiﬁl Adverse Effect: since 30 June 2001, no event has occurred
which has, or is likely to have, a Material Adverse Effect (in the
reasonable opinien of the Lender); and

other matters: it has received any other certificates, autherisations,
documents, atters or things which the Lender may reascnably request.

Cer‘ti{ied copies

Where a certified copy of a document is to be given to the Lender under this

clanse 3, an Officer of the relevant Transaction Party must certify the copy to be
a tn‘{e, complete and up-to-date copy of the original document as at a date
acceptable to the Lender.

Waiver

A requirement in this clause 3 is for the benefit of the Lender and may only be
waived by a written notice issued by the Lender to the Borrower.

Funding procedures

4.1

Delivery of Funding Notice

(a)

(b)

If the Borrower wishes to utilise the Facility, it must deliver to the Lender
a duly completed Funding Notice.

Each Funding Notice must be signed by an Officer of the Borrower and
received by the Lender not later than 10.00 am (Perth time) on a day
which is at least 3 Business Days (or a lesser period which the Lender
may agree) before the proposed Funding Date.
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(¢) | A Funding Notice is effective on actual receipt by the Lender in legible
duly completed form and is irrevocable.

4.2 Content of Funding Notices

(a) | Each Funding Notice given under clause 4.1(a) must specify:

(1)  the proposed Funding Date which must be a Business Day during
the Availability Period;

(2) the amount of the proposed Funding Portion which, unless
otherwise agreed by the Lender, must be not less than A$100,000
and be an integral multiple of A$100,000;

{3) the purpose for which the Funding Porticn is to be used; and

(4)  the account of the Borrower into which the proposed Funding
Portion is to be paid.

(b) | Each Funding Notice given under clause 4.1(a) must contain a
represcntation and warranty by the Borrower that the representations and
werranties set out in clauses 7.1 and 7.2

(1)  are correct and not misleading on the date of that Funding Notice;
and

(2)  each will be correct and not misleading on the Funding Date
applicable to the drawing requested in that Funding Notice.

4.3 Provision of Funding Portions

If the Borrower gives a Funding Notice requesting the provision of a Funding
Portipn which complies with clause 4.2 and subject always to the terms of this
agrsement, the Lender must provide that Funding Portion to the Borrower in
Same Day Funds and in the currency stated in that Funding Notice not later than
2.00 pm (Perth time) on the specified Funding Date.

5 Interest, repayment and prepayment

5.1 Payment of interest

(2) | The Borrower must pay interest on the principal amount of each Funding
Portion at the Funding Rate.

(b} Interest is calculated on daily balances on the basis of:
(1)  a365 day year; and

(2)  for the actual number of days slapsed from and including the first
day of each Funding Period to, but excluding, the last day of that
Funding Period.

(c) The Borrower must pay accrued interest in arrears to the Lender on each
Interest Payment Date, subject always to clause 17.1.
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52 Repayment of Debt Facilities Generally
The Borrower must repay all outstanding Funding Portions under the Facility and
all oll‘n:r Secured Moneys in full on or before the Repayment Date, or any other
date on which that part of the Secured Moneys are, or are required to be, repaid
in full.

53 Prepayment
(a) | The Bormrower may prepay all or part of a Funding Portion by giving the

Lender at least 5 Business Days' prior written notice, but a partial

prepayment may only be made in an amount which is rot less than

A%$100,000 and is an integral multiple of A$100,000.

() | A notice given under clause 3.3(a) is irevocable.
(c) | On the prepayment date specified in the notice given under clause 3.3(a),
the Borrower must pay:

(1) the full amount of the prepayment specified in that notice; and

(2)  all unpaid interest and fees accrued to the prepayment date in
respect of the prepaid amount,

(d) | Amounts prepaid may be redrawn by the Borrower in accordance with the
terms of this agreement.
6 Payments
6.1 Manner of payment
Al] payments by the Borrower under the Transaction Documents must be made
in Samne Day Funds in the Relevant Currency, and not later than 11.00 am {Perth
timeﬁn the due date, io the account specified or as otherwise directed by the
Lender to the Borrower from time to time,
6.2 Appropriation of payments
(& | Al paymerits made by a Transaction Party may be appropriated as
between principal, interest and other amounts as the Lender in its
absolute discretion determines or, failing any determination, in the
following order:

(1)  first, towards reimbursement of all fees, costs, expenses, charges,
damages, indenmity payments and other like amounts incurred or
owing by the Transaction Parties under the Transaction
Documents,

(2)  next, towards payment of interest owing under the Facility; and

(3)  next, towards repayment or prepayment of the Principal
Qutstanding,

(b) | Any appropriation under clause 6.2(z) overrides any appropriation made
by the Borrower.
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63 Payments to be made without set-off or deduction

(@} | All payments which a Transaction Party is required to make under a
Transaction Document o which it is a party must be:

(1) without set-off, counterclaim or condition; and

(2)  without deduction or withholding for present or future Tax unless
that Transaction Party is compelled by law to deduct or withhold
that Tax, in which case it must pay to the Lender additional
amounts (Gress Up Amousnts) necessary to enable the Lender to
receive, after deduction and withholding for that Tax, a net
amount equal to the full amount which would otherwise have
been payable had no deduction or withholding been required to be
made.

(b) | If the Borrower makes the Share Election with respect to any payment
due by it under this agreement, then the Borrower must still pay the Gross
Up Amounts to the Lender in the same manner as if the Borrower had
made that payment in Australian Dollars,

6.4 Amounts payable on damand

If an amount payable by a Transaction Party under a Transaction Document to
which it is a party is not expressed to be payable on a specified date, that amount
is payable on demand by the Lender.

7 Representations

74 Representations - General

Each Transaction Party represents and warrants to and for the benefit of the
Lender that:

(2) | registration: each Group Member is a corporation as that expression is
defined in the Corporations Act having limited liability, registered (or
taken to be registered) and validly existing under the Corporations Act;

(b} | corporate power: cach Group Member has the corporate power t@ own
its assets and to carry on its business as it is now being conducted,

(c) | authority: it has full power and authority to enter into the Transaction
Documents to which it is a party and to perform its obligations under
them; ‘

(d) | corporate authorisations: it has taken all necessary action to authorise
the execution, delivery and performance of the Transaction Documents to
which it is a party in accordance with their terms,

(e) | binding obligations: the Transaction Documents to which it is a party
constitute its legal, valid and binding obligations and are enforceable in
accordance with their terms,

(f) transactions permitted: the execution, delivery and performance by it of
the Transaction Documents to which it is a party do not and will not
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(g)

(h)

()

b))

(k)

M

(m)

violate any law, regulation, authorisation, ruling, consent, judgment,
order or decree of a Governmental Agency, its constitution or other
constituent documents, or an Encumbrance or document which is binding
Om it or on its assets;

Authorisations: any Authorisations presently required in connection with
the execution and performance by it and the validity and the
enforceability against it of each of the Trapsaction Documents to which it
is a party, and its performance of the transactions contemplated by those
Transaction Documents (oiher than Authorisations that as a matter of law
or generally applicable administrative or usual business practice canuot or
should not be obtained until shortly before the events to which they relate
oceur where those events are not imminent) have been obtained and are
in full force and effect and there has been no material default by it in the
performance of any of the terms and conditions of those Authorisations;

no default or breach:

(1) no Group Member is in breach of an agreement binding on it
which has, or may have, a Material Adverse Effect;

(2)  no Group Member is in default in the payment of a material sum,
or in the compliance with a material obligation in respect of
Financial Indebtedness;

no litigation: save as disclosed to the Lender in writing prior to the date
of this agreement, no litigation, arbitration, dispute or administrative
procezding has been commenced, is pending or to its knowledge is
threatened, which if adversely determined would have, or is likely to
have, a Material Adverse Effect;

Financial Statements: the most recent Financial Statements of the Group
delivered to the Lender:

(1)  were prepared in accordance with GAAP; and

(2)  contain all information necessary to give a true and fair view of its
and the Group’s financial condition and state of affairs at the date
{o which the Financial Statements relate and the results of its and
the Group's operations for the accounting period to which the
Financial Statements relate;

no change in affairs: there has been no change in any Group Member’s
state of affairs since the end of the accounting period to which the
Financial Statements referred to in clause 8.1(j) relate which has, or may
have, a Material Adverse Effect;

no Defanlt: Do event hes occurred which constitutes a Default or a
Potential Default;

disclosure: all information provided to the Lender by or on behalf of it in
respect of the Transaction Documents, the transactions contemplated by
thiem, the Group and the assets, business and affairs of the Group, is true
and correct as at the time it is given in all material respects and is not,
whether by omission of information or otherwise, misleading in a
material raspect;
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(m)

(0)

®)

G))

(1)

(s)

(t)
(u)

(w)

laws: each Group Member has complied in all material respects with all
material laws, statutes and regulations which are applicable to it and the
business carried on by it;

Taxes: each Group Member has complied with all tax laws in all
applicable jurisdictions and it has paid all Taxes due and payable by it
other than Contested Taxes;

no Encumbrance: there is no Encumbrance over the Secured Property
other than an Encumbrance created by a Transaction Document or a
Permitted Encumbrance;

assets: each Group Member is the sole beneficial owner of all of its
assets described in the Financial Statements referred to in clause 8.10)
free of all Encumbrances other than the Permitted Encumbrances,

no immunity: no Group Member nor its assets, enjoy immunity from suit
or execution;
adverse agreements: no Group Member is a party to any agresment,

document, arrsngement or understanding which has, or may have, a
Material Adverse Effect;

not a trustee: o Group Member is a trustee of a trust or settlement,

solvency: each Group Member is solvent and is able to pay its debts as
and when they become due;,

commercial benefit: the entry into, and performance by it of its
obligations under, the Transaction Documents to which it is a party is for
its commercial benefit and is in its commercial interests; and

regulatory approvals: the Borrower has obtained all applicable
approvals under the ASX Listing Rules, the Corporaiions Act and any
other approvals required by any Governmental Agency to the transactions
contemplated in this agreement including, but not limated to, the issue to
the Lender of the St Barbara Securities described in this agreement.

7.2 Representations - Controlled Projects

Each
Lend

(a)

(b)

Transaction Party represents and warrants 1o and for the benefit of the

ler that:

Projects: the Borrower is the sole beneficial owner of the Existing
Project located at Meekatharra and Taipan Resources NL is the sole
beneficial owner of the Fxisting Project situated at, or known as,
Paulsens, free of all Encumbrances other than the Permittad
Encumbrances;

Project Authorisations: 2l necessary Authorisations and other approvals
and consents which are then necessary for the construction, development
and operation of each Controlled Project (other than Authorisations that
as a matter of law or generally applicable administrative or usual business
practice cannot or should not be obtained until shortly before the events
to which they relate occur whete those events are not imminent) have
been obtained;
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(c)

(d)

®

7.3 Survi

The
(@)
(b)

7.4
The

enter

Relia

Project operation: there has been no change in the conduct or operation
of each Controlled Project which has, or is likely to have, a Material
Adverse Effect;

Environmental approvals: the development, construction and operation
of each Controlled Project complies with all applicable environmental
laws and environmental approvals;

Environmental Mabilities: there are no environmental liabilities
affecting any Controlled Project or the assets relating to that Cantrolled
Project which may have a Material Adverse Effect and there are no
factors affecting that Controlled Project or those assets which are likely to
give rise to any environmental liability; and

native title: save as disclosed to the Lender in writing prior to the date of
this agreement, no native title claims, sacred site applications or other
claims have been made or lodged in respect of any Controlled Project.

val and repetition

tepresentations and warranties in, or given under, this agreement:

survive the execution of each Transaction Document; and

are repeated on each day during the term of the Facilities with reference
to the facts and circumstances then applicable.

nce

Borrower and each of the Guarantors acknowledpes that the Lender has
d into each Transaction Document to which it is a party in reliance on the

representations and warranties given under this agreement including, but not

limnit

ed to, clauses 7.1 and 7.2.

8 Undertakings

8.4

Terms of covenants

Each Transaction Party must at all times comply with, or cause to be complied
with, the undertakings in this clause 8.

8.2 Undertakings ~ Controlled Projects

(@

(b)

Operatien of Projects; The Borrower must ensure that each Controlled
Project is diligently developed, equipped, completed, operated and
maintained in accordance with good mining practice.

Anthorisations: The Borrower must ensure that all Autherisations
(including, but not limited o, any environmental approvals) necessary for
the construction, development and operation of each Controlled Project is
applied for, renewed or replaced on time and diligently pursued and when
obtained, renewed or replaced are maintained in good order and it must
ensure that the relevant person having obligations under them observes
those obligations.
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(c) Compliance with Project Documents: The Borrower must ensure that
each Group Member complies fully with all of its obligations under atty
material document relating to each Controlled Project to which it is a
party.

{(d) | Environmental matters: The Borrower must ensure that each Group
Member complies with all envirommental laws with respect to, and all
environmental approvals required in connection with, the construction,
development and operation of each Controlled Project.

(&) Project Tenements: The Borrower must ensure that:

(1)  the applicable Group Member has good title to its interest in any
tenements relating to each Controlled Project presently held, and

(2}  is otherwise entitled to acquire or have issued to it any tenements
relating to each Controlled Project not presently held by it,

in each case free of Encumbrances other than Permitied Encumbrances,
and that it is in compliance with all material provisions of its obligations
under those tenements presently held and that otherwise it has rights of
access to and entry on all relevant freehold and leaschold land and rights
to carry out all activities required for the purpose of the applicable Project
on that freghold or leasehold land so as to enable that Controlled Project
to be developed, constructed and operated.

(f) No Default; The Borrower must ensure that no Group Member is in
default in any material respect under an Authorisation, instrument,
undertaking or obligation affecting a Controlled Project.

(g) | Care and maintenance: The Borrower must ensute that no Conlrolled
Project is abandoned or placed on a “care and maintenance™ basis without
the Lender's prior written consent.

(h) | Insurance: The Borrower nust:

(1)  insure, or cause to be insured, all Secured Property of an insurable
nature and keep it insured with a reputable, responsible and
solvent insuter on terms, against ricks and in an amount
acceptable to the Lender;

{7)  take out and maintain construction, accident, consequential loss,
force majeure, business intervuption and public liability insurances
with respect to the Secured Property with a reputable, responsible
and solvent insurer on terms and in an amount accepiable to the
Lender;

(3)  ensure that each insurance policy has noted on it the name of the
Lender as a loss payee,

(4)  duly and punctually pay all premiums, commissions, stamp duties,
charges and other expenses necessary for keeping in force each
insurance policy,

(5)  onrequest deliver to the Lender certificates of currency in respect
of insurances and all other details as to the insurances the Lender
requires;
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(6)  not do or omit anything or permit anything to be done which may
adversely affect an insurance policy; and

(7)  do all things necessary and provide all documents, evidence and
information necessary to enable the Lender to collect or recover
money due or to become due under an insurance policy relating to
the Secured Property.

(i) access: The Borrower must ensure that representatives of the Lender on
giving reasonable notice are allowed:

(1)  to have access to any Controlled Project upon request to inspect or
ohserve any of the Controlled Project assets; and

(2) 1o inspect anry books, records, data and information which are in
the custody or possession of a Transaction Party.

8.3 Gengral undertakings
(a) | Negative pledge:

(1) The Borrower must ensure that no Group Member creates,
permits, suffers to exist, or agrees to, any Encumbrance other than
an Encumbrance in favour of the Lender, or a Permitied
Encumbrance, over any of its assets without the prior written
consent of the Lender which consent cannot be unreasonably
withheld or delayed.

(2)  The restriction in clause 8.3(1) does not apply to any bona fide
project finance facility (Senior Project Debi) eniered into by the
Borrower, another Transaction Party or Taipan Resources NL to
fund the construction, development and operation of the Existing
Project located at, or known as, Paulsens or any other Controlled
Project which the Borrower or that other Transaction Parly may
undertake without the prior approval of the Lender and the
security granted to secure that Senior Project Debt may rank in
priority to any Transaction Document that is an Encumbrance for
the amount of that Senior Project Debt and any related hedging
arrangements (approved by the Lender) provided that the project
life ratio (as determined by the Lender in accordance with its
usual practice by reference to the Proved Reserves and Probable
Reserves relating to the Controlled Projact which is the subject of
that project finance facility) applicable to the Senior Project Debt
is not less than 1.75:1. Prior to entering into a commitment for the
provision of thal Senior Project Debt (and any relating hedging),
the Borrower must provide, or must cause that other Group
Member to provide, to the Lender full details of that project
finance facility (including any related hedging arrangements.

(b) | Disposal of assets:

(1)  The Borrower must ensure that no Group Member deals with,
sells or otherwise dispozes of or parts with possession of any of its
assets otherwise as permitted under clause 8.3({b)(2).
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(©)

(@)

H

(g)

()

(2)  The undertaking in clause 8.3(b)(1) does not apply to a dealing,
sale or disposal of assets:

(A)  which is in the ordinary course of its ordinary business; ot

(B)  to which the Lender consents in writing which consent
cannot be unreasonably withheld or delayed,

provided that unless the Lender otherwise agrees, the net proceeds
of that dealing, sale or other disposal are applied in or towards
repayment of the Principal Quistanding.

Financial Indebtedness: The Borrower must ensure that no Group
Member incurs any Financial Indebtedness save for Financial
Indebredness

(1) incuwrred under, or contemplated by, the Transaction Documents,

(2)  which comprises senior corporate debt in an amount not
exceeding A$35,000,000;

(3)  which comprises Senior Project Debt;
(4  incurred in the ordinary course of business; and

(5)  with the prior written consent of the Lender which consent cannot
be unreasonably withheld or delayed.

Financial accommodation: The Borrower must ensure that no Group
Member lends money ot provides any other financial accommeodation to
any petson without the prior written consent of the Lender provided that
consent cannot be withheld where the financial accommodation is
provided by one Transaction Party to another Transaction Party and:

(1)  the repayment of it is subordinated in a manner acceptable to the
Lender; or

(2}  the aggregate amount of it does not excesd A$50,000.

Surety Obligations: The Borrower must ensure that no Group Member
issues any Surety Obligation in favour of any third party without the prior
written consent of the Lender.

Proper accounts: The Borrower must ensure that each Group Member
keeps proper books of account which give a true and fair view of the
financial condition and state of affairs of it, and ensure that the Financial
Statements provided by it under clause 8.4 are prepared in accordance
with GAAF for Financial Statements for a financial year.

Compliance with Transaction Documents: Each Transaction Party
must at all times fully comply with all of its obligations under the
Transaction Documents to which it 1s a party.

Corporate existence: The Borrower must ensure that each Group
Member does everything necessary 1o preserve its corporate sxistence in
zood standing,.
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(k)

0

(m)

(n)

(0)

)]

(@)

Conduet of business: The Borrower must ensure that each Group
Member carries on and conduets its business in a proper and efficient
manner.

Pay debts: The Borrower must ensure that each Group Member pays, or
causes to be paid, each financial obligation when due and payable, unless:

(1)  that obligation is being contssted by that Group Member in good
faith:

. (2)  prior written notice of the contest has been given to the Lender;

and

(3)  the Lender is satisfied that an adverse finding against that Group
Member will not have, or is unlikely to have, a Material Adverse
Effect.

Payment of Taxes and outgoings: The Borrower must ensute that each
Group Member pays all Taxes (other than Contested Taxes) and
outgoings payable when due and at the request of the Lender, deliver to
the Lender all receipts or documents evidencing payment.

Dividends: The Borrower must ensure that no Group Member declares or
pays any dividend or makes any other distribution of any nature to its
shareholders without the prior written consent of the Lender.

Registration and protection of security: The Borrower must ensure that
each of the Transaction Documents is registered and filed in all registers
in all jurisdictions in which they must be registered and filed to ensure
enforceability, validity and priority against all persons and to be effective
as a security.

Change of business: The Borrower must ensure that no Group Member
changes the nature of its business without the prior written consent of the
Lender.

Priority Deed: If the Borrower has not delivered the Excluded
Documents to the Lender prior to the first Funding Portion being drawn
under this agreement as contemplated in clanse 3.2, then the Borrower
must deliver an original counterpart of each of the Excluded Documents
executed by all parties (other than the Lender) to the Lender on or before
14 January 2002.

Appointment of Representative to the Board of Directors of the
Borrower: The Borrower must cause a nominee of the Lender to be
appointed o its board of directors upon request by the Lender.

Acquisitions of shares: After the daie of this agreement, the Borrowetr
may only acquires shares or other securities in its own name (or in the
name of a nominee company of Salomon Smith Barney Private Clients
Pty Ltd) and Salomon Smith Barney Private Clients Pty Ltd must be the
sponsoring broker of those shares which must be subject to the
Sponsorship Agresment and the Sponsorship Agreement Side Deed and
on the basis that those shares are secured in favour of the Lender under
the document described in paragraph 3 of schedule 3 on a first priority
ranking basis.

62T "OM
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8.4 Information and reports

The Borrower must provide, or canse to be provided, to the Lender all of the
following:

(a) | annual Financial Statements: as soon as practicable, and no later than
120 days after the end of the Borrower's financial year, a copy of the
audited Financial Statements of the Borrower individually and the Group
(prepared on a consolidated basis) for that financial year;

(b) semi-annual Financial Statements: as soon as practicable, and no later
than 120 days after the end of the Borrower's financial half year, a copy
of its unaudited semi-annual Financial Statements of the Botrrower
individually and the Group (prepared on a consolidated basis) for that
financial half year;

(c) | Project reports: promptly upon request, such reports in relation o status
of the development, construction and operation of amy Controlled Project
that the Lender may reasonably request (including, but not limited to, life
of mine plans) which reports must be prepared in form and substance
satisfactory to the Lender acting reasonzbly,

(d} = compliance certificate: upon request by the Lender, a certificate signed
by 2 directors of the Borrower which certifies that no Default or Potential
Default has occurred which continues unremedied;

(€) documents issued to shareholders: copies of all notices, circulars,
documents and other written information by a Transaction Party to its
sharehalders; and

(£ other information: st the requesi of the Lender, any other information
about the operation, financial condition or state of affairs of a Controlled
Project or a Transaction Party as the Lender may reasonably require.

8.5 Notiges
The Borrower must notify the Lender as soon as it is aware of:

(2) | any pending or threatened material dispute in relation to any Controlled
Project including particulars of the dispute and the action (if any)
proposed to be taken;

(b) | any material breach of, or default under, any material document relating
te a Controlled Project;

(c) | any intention to exercise any right, power or remedy, authority ot
discretion under or in respect of any of any material document;

{(d) | a Force Majeure Event affecting a Controlled Project and any steps taken
to remedy it;

(¢) | any matter which it may reasonably be anticipated will have a Material
Adverse Effect;

(fy | the occurrence of a Default or a Potential Defanlt together with details of
that Default or Potential Default and any action being taken to remedy
that Default or Potential Default;
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(g) | any representation, warranty or statement made, or taken to be made, by it
being or becoming false, misleading or incorrect in a material respect;

(h) | any litigation, arbitration or administrative proceeding which a Group
Member is affected by in respect of an amount in excess of A5100,000;

(i) a change in the persons authorised by it to sign notices, certificates or
other documents on the Borrower’s behalf in connection with the
Facilities, giving specimen signatures of any new authorised person, and
giving satisfactory evidence, where requested by the Lender, of the
authority of that person;

)] any change in the executive management or bourd of directors of a Group
Member; and

(k) | any change in any law, regulation, Authorisation, official directive,

instrument, undertaking or obligation which may have a Material
Adverse Effect.

9 Default

2.1 Default
It is a Default, whether or not it is within the control of a Transaction Party, if:

(a) failure to pay by a Transaction Party: a Transaction Party fails to pay
any part of the Secured Moneys within 2 Business Days afler the due date
for payment,

(b) | nonm-remediable failure; a Transaction Party fails to comply with another
undertaking, obligation or agreement expressed or implied in, or given in
relation to, a Transaction Document and that failure is not, in the opinion
of the Lender, remediable, and the Transaction Party does not
demonstrate to the satisfaction of the Lender in its discretion that the
failure is immaterial within § Business Days, or a longer period
determined by the Lender after receipt by the Transaction Party of a
notice from the Lender specifying the failure;

(c) | remediable failure: if the failure described in clanse 12.1(b) is, in the
opinion of the Lender, remediable, and the Transaction Party does not
remedy the failure within 3 Business Days, or a longer period determined
by the Lender after receipt by the Transaction Party of a notice from the
Lender specifying the failure;

(d) | abandonment:

(1)  all or any material part of a Controlled Project is abandoned or
placed on a “care and maintenance” basis without the prior written
consent of the Lender; or

(2) processing of ore at the processing plant in relation to a
Controlled Project ceases for more than 14 consecutive days other
than in accordance with routine maintenance requirements;
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(e) | Authorisations: an Authorisation necessary to enable a Transaction Party
to comply with its obligations under a Transaction Document to which it
15 a party ceases to be in full force and effect;

() misrepresentation. a warranty, representation or statement by a
Transaction Party is or becomes false, misleading or incorrect when made
or regarded as made by that Transaction Party under a Transaction
Document to which it is a party, or under a documnent contemplated by a
Transaction Document;

() acceleration of payments: a Group Member does anything which
constitutes an event, whatever called, which causes or enables the
acceleration of a payment exceeding A$100,000 to be made under any
document binding on 1t;

(h) | crossdefault: any Financial Indebtedness of a Group Member in an
amount excesding A%100,000 (or its equivalent in another cutrency)
(other than under a Transaction Document):

(1) is due and payable (other than by reason of a Group Member
electing to prepay it) or is capable of being declared due and
payable befors the due date for payment by reason of an event of
default; or

(2) is not paid when due or at the end of any period of grace which
may apply;

(i) Encumbrance: an Encumbrance is enforcecable against an asset of a

Group Member;

() Surety Obligation: a Surety Obligation securing an amount exceeding
A%100,000 is enforceable against a Group Member,

(k) = judgment: a judgment in an amount exceeding A$100,000 (or its
equivalent in another currency) is obtained against a Group Member, and
is not set aside, stayed or satisfied within 7 days;

() axecution: distress, attachment, execution or other process of 2
Governmental Agency in an amount exceeding A$100,000 (or its
equivalent in another currency) is issued against, levied or enforced on an
asset of a Group Member, and is not set aside, stayed or satisfied within 7
days;

(m) | Insolvency Event: an Insclvency Event occurs;

(n) | amendment of comstitution: the constitution or other constituent
document of a Group Member is amended, without the prior writien

consent of the Lender which consent may not be unreasonably withheld
or delayed;

(0) | ceasing business: a Group Member ceases, or threatens to cease, to carry
on business,

(p) | investigation: a person is appointed under any Jegislation in respect of
companies to investigate the affairs of a Group Member;
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(q) | vitiation of Tramsaction Documents: all or part of a provision of a
Transaction Document is or becomes illegal, void, wvoidable,
unenforceable or otherwise of limited force or effect, or a person is or
becomes entitled to terminate, rescind or avoid all or part of a provision
of a Transaction Document;

(1) destruction of Secured Property: all or a material part of the Secured
Property is destroyed, lost or damaged beyond repair or proves to be
materially defective in circumstances not covered by any insurance in
favour of a Transaction Party,

(s) adverse change: a Material Adverse Effect (in the apinion of the Lender)
OCCUNE,

) breach of undertaking: an undertaking given in writing to the Lender or
its soligitors by a Transaction Party, or another person for or on behalf of
a Transaction Party in connection with a Transaction Document, is
breached or mot wholly performed within the period specified in the
undertaking or, if no period is specified, within 3 Business Days of notice
to the Transaction Party by the Lender of non-compliance with the
undertaking,

(u) | Securities: a Security is enforceable against an asset of a Transaction
Party;

(v) | compulsory acquisition:

(13 all or a material part of a Group Member’s assets is compulsorily
acquired by, or by order of, a Governmental Agency or under any
law; or

(?)  a Governmental Agency orders the sale, vesting or divesting of all
or a matetial part of a Group Member’s assets,

and in either case, the event has or may have (in the opinion of the
Lender) a Material Adverse Effect;

(w) | failure to deliver Excluded Docunments: the Borrower fails to comply
with clause B.3(0) by the due date,

(x) | change in control: a person who as at the date of this agreement does not
have Voting Power of 30% or more in the Borrower ot any other Group
Membet obtains Voting Power of 30% or more in the Borrower, or in aity
other Group Member after the date of this agreement; or

(y) | change in management of the Borrower: there is a changs in the key
management of the Borrower including, but not limited to, the Executive
Chairman of the Borrower.

9.2  Effect of Defauit
(a) | Onor after the ocourrence of a Default, the Lender may:

(1)  bynotice to the Berrower:

(A)  declare that the Secured Moneys are immediately due and
payable;
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(B)  declare that the Commilment is cancelled;

(C) take any action or procsedings necessary or desirable in
order to exercise any Powsr conferred by the Transaction
Documents,

or do a combination of any of those things; and

(@)  at the cost of the Borrower, appoint a firm of independent
accountants or other experts to review and report to the Lender on
the affairs, financial condition and business of any Transaction

Party.

(b) | The Borrower must following receipt of a notice under clause 9.2{a)(1)
immediately repay in full the Secured Moneys to the Lender.

(¢) | Where a Securily provides that the Security may be enforced after a
Default (as defined in that Security) occurs without the requirement of
notice to any person, then nothing in this agreement is to be construed as
inferting that the Security can only be enforced after a notice has first
been given under clause 9.2(a)(1).

(d) | If the Lender appoints a firm of independent accountants or other experts
under clause 9.2(2)(2), each Transaction Party must do everything in its
power to ensure the review and report can be carried out prompily,
completely and accurately. Without limitation, it must co-operate fully
with the review and ensure that the accountants and experts are given
access 1o all premises and records of each Transaction Party which they
require from time to time. It must ensure that zll officers and employees
of each Transaction Party do the same.

9.3 Borrower to continue to perform

If the Lender makes a declaration under clause 9.2 then, without affecting the
obligations of the Borrower under clause 9.2, the Borrower must continue to
perfarm its obligations under the Transaction Documents as if the declaration
had not been made, subject to the directions that may be given by the Lender
from tune to time.

9.4 Enforcement

(&) The Transaction Documents may be enforced without notice to or
cansent by a Transaction Party or another person even if the Lender
accepts any part of the Secured Moneys after a Default, or there has been
another Default.

(b) | The Lender is not liable to a Transaction Party for any loss or damage a
Transaction Party becomes liable for arising out of or in connection with
the Lender exercising a Power under a Transaction Document.
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10 Illegality and increased costs

10.1  lllegality

If an ‘event occurs (inchuding, but not limited to, a change in or the introduction,
implementation, operation or taking effect of an applicable law, regulation,
order, treaty or official directive or in the interpretation or administration of any
of them by a Govermnmental Agency charged with the administration of them)
whic:‘ makes it nnlawful, itpossible or impractizable for the Lender to maintain
or gi*‘.fe effect to its obligations under this agreement, the Lender may appoint a
date as the termination date of the Facility with the consequence that the Secured

Mom‘sys must be paid to the Lender on or before that termination date,

10.2 Increased costs

(a) | If the Lender determines that it is affected by a change or proposed
change in a law, regulation, order, treaty, official directive or request
(whether or not having the force of law), or the interpretation or
administration of any of them by a Governimental Agency, and that as a
result (directly or indirectly):

(1)  the effective cost to the Lender of making, funding or maintaining
the Facility or the Principal Outstanding or performing any of its
obligations under or in respect of the Transaction Documents is
increased:

(2)  any amount paid or payable to, or received or receivable by, the
Lender, or the effective return to the Lender, under the
Transaction Documents is reduced,

(3)  the Lender makes, or is required to make, any payment or forego
any interest or other return on or calculated by reference to:

(A)  any sum received or receivable by it under or in respect of
the Transaction Documents in an amount which the
Lender considers matgrial; or

(B)  any capital or other amount which is or becomes directly
or indirectly allocated by the Lender to its Commitments
in an amount which the Lender considers material, or

{4y  the Lender is restricted in its capacity to enter into, or is prevented
from entering into, any other transaction with any consequence
referred to in clause 10.2{a)(1), (2) or (3) or with any othet cost or
loss of retum to the Lender,

then, and in each case described above:

(5)  when it becomes aware of the relevant result and has calculated or
otherwise determined the relevant effects, the Lender will notify
the Borrower of the event;

(6) on demand from time to iime by the Lender, the Borrower must
pay the amount which compensates the Lender for the increased
cost, reduction, payment or foregone interest or other loss of
return or liability.
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(b) | If the Lender has acted in good faith it is no defence that a cost, increased
cost, reduction or liability could have been avoided.

(¢) | The Lender may use any method it considers appropriate to determine an
amount payable under clause 10.2(a) and, in the absence of manifest
error, a certificate by an Officer of the Lender is conclusive evidence as
to the amount payable.

(@) | The Lender ackmowledges that an amount payable under clause 10.2(a)
will pot include any amount that results from any increase in the
corporate income tax rate payable by the Lender.

11 Indemnities

1.1 General indemnity

Each Transaction Party indemmifies the Lender against any claim, action,
damage, loss (including eurrency exchange loss), liability, cost, expense or
payment which the Lender pays, suffers, incurs or is liable for, in respect of the
following;

(a) | a Funding Portion required by a Funding Notice, not being made for any
reason including, but not limited to, a failure by a Transaction Party to
fulfil a condition precedent contained in clanse 3, but excluding a default
by the Lender;

(b) | a repayment or prepayment of all or part of a Funding Portion not being
made on the due date;

(¢) | = payment being made or received i a currency other than the Relevant
Currency;

(d) | the occurrence of a Default; or

(¢) | the Lender exercising its Powers consequent on or arising out of the
occurrence of a Default.

11,2 Foreign currency indemnity

If at any time:

(a) = the Lender receives or recovers any amount payable by 2 Transaction
Party for any reason including, but not limited to:

(1)  any judgment or order of any Governmental Agency;
(2)  any breach of any Transaction Document;

(3)  the liquidarion or bankruptcy of the Transaction Party or any proof
or ¢laim in that liquidation or bankruptcy, or

(4)  any other thing into which the obligations of the Transaction Party
may have become merged; and

(b) | the Payment Currency is not in the Relevant Currency,

each Transaction Party indemnifies the Lender against any shortfall between the
amount payable in the Relevant Currency and the amount actually received or
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1.4

recovered by the Lender, after the Payment Currency is converted or trapslated
into the Relevant Currency under clause 11.3.

Conversion of currencies

In mﬁking any currency conversion under clause 11.2, the Lender may itself or
through its bankers purchase one currency with another, whether or not through
an infermediate currency, whether spot or forward, in the manner and amounts

and a£ the timmes it thinks fit.

Continuing indemnities and evidence of loss

(a) | Fach indemmity of a Transaction Party contained in this agreement isa
continuing obligation of it despite:

{1)  a settlement of account; or
(2)  the occurrence of any other thing,
and remains in full force and effect until:

(3)  all money owing, contingently or otherwise, under the Transaction
Documents has been paid in full;

{4)  the Secured Moneys are fully and finally repaid; and
(5)  each of the Securities has been finally discharged.

(6) | Each indemnity of a Transaction Party contained in this agreement is an
additional, separate and independent obligation of it and no one
indemnity limits the generality of another indemmnity.

(c) | Each indemmity of a Transaction Party contained in this agreement
survives the termination of a Transaction Document.

(d) | A certificate signed by an Officer of the Lender detailing the amount of
damage, loss, liability, cost, charge, expense, outgoing or payment
coverad by an indemnity in this agreement is sufficient evidence unless
the contrary is proved.

GST indemnity

(a) | If an indemnity payment constitutes the consideration for the whole ot
any part of a Taxable Supply by the Lender, the amount of that payment
must be increased such that the Lender will receive the amount which the
Lender would have received in the absence of GST.

(b) | If the Lender makes any Taxable Supply, the Borrower must (save to the
extent that the Lender is entitled to be indemnified in respect of that GST
by an increased payment under clause 11.5(a) above) pay on demand to
the Lender an additional amount such that the Lender will receive the
amount {net of payments by it in respect of GST) which the Lender
would have received in the absence of a GST.

(¢) | If any payment or other consideration provided by the Lender to a person
other than the Borrower under or in connection with or for the purposes
of any Transaction Document or any transaction contemplated by any
Transaction Document may be increased or added to by reference to any
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GST, the Borrower must pay on demand to the Lender such amount as
may be necessary to indemnify the Lender in respect of that ncrease or
addition.

(d) | Tf the Lender becomes liable to pay any penalty or interest as a result of
late payment of GST where that late payment is as a result of the failure
of the Borrower to comply with the terms of this clause, then the
Borrower must pay on demand to the Lender an additional amount equal
to the amount of that penalty or interest.

12  Fees, tax, costs and expenses

121  Up front fee

(a) | Subject to clause 17.1, the Borrower must pay to the Lender an up front
fee in an amount of A%$2,000,000 (which fee is not refundable in any
circumstances).

(6) | The up front fee is payable on or prior to the date the Borrower draws the
first Funding Portion under this agreement but if the Lender agrees to
permit the Borrower to draw Funding Portions in an aggregate amount
not exceeding AS5,000,000 prior to the delivery of the Excluded
Documents as contemplated in clause 3.2, then that fee is payable:

(1) s to A$500,000 on or prior to the date the Borrower draws the
first Funding Portion, and

(2)  as to A$1,500,000 on or prior to the date that the sum of all
Funding Portions drawn by the Borrower exceed A$5,000,000.

122 Standby fee

(a) | Subject to clause 17.1, the Borrower must pay to the Lender a standby fee
of 1% per annum calculated by reference to the amount of the Undrawn
Comrmitment.

(b) | The standby fee accrues from day to day commencing from the first day
of the Availability Period up to the last day of that period and is payable
in arrears ot 30 June 2002 and on the last day of the Availability Period.

(c) | If the Lender agrecs to pennit the Borrower to draw Funding Portions in
an aggregate amount not exceeding A$5,000,000 prior to the delivery of
the Excluded Documents as contemplated in clause 3.2, then that foe is
payable:

(1)  on such amount of the Undrawn Commitment limited to
A%5,000,000 as remains undrawn during the period from the
commencement of the Availability Period up to the date of
delivery of the Excluded Document or 14 January 2001,
whichever first occurs (Relevant Date); and

(2} thereafter, on the balance of the Undrawn Commitment that
remains undrawn from the Relevant Date up to the last day of the

Availability Period.
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123 Tax

(a) | The Bomower must pay any Tax in respect of the execution, delivery,
performance, release, discharge, amendment, enforcement or attempted
enforcement or otherwise in respect of the following:

(1)  a Transaction Document,

(2)  adocument entered into or signed under a Transaction Document;
ot

(3)  a transaction contemplated under a Transaction Document or a
document described in clause 12.3(a)(2).

(b} | The Borrower must pay fines, penalties or other costs in respect of a
failure to pay a Tax described in clause 12.3(a) except to the extent that a
fine, penalty or other cost is caused by the Lender's failure to lodge
money received from the Borrower before the due date for lodgement.

(¢) | Each Transaction Party indemnifies the Lender against an amount
payable under clavse 12.3{a) or 12.3(b) or both.

12.4 Costs and expenses

The Borrower must pay all costs and expenses (including any applicable GST) of
the Tlender and each employee, Officer, agent, contractor, independent engineer,
independent accountant or other expert of the Lender in relation to:

(a) | the nepotiation, preparation, execution, delivery, stamping, registration,
completion, variation and discharge of a Transaction Document;

(b) | the enforcement, protection or waiver, or attempted enforcement or
protection, of rights under a Transaction Document;

(c) | the consemt or approval of the Lender given under a T ransaction
Document;

(d) | anenquiry by a Governmental Agency invelving the Borrower, and

(¢) | up to 1 site visit for 2 representatives of the Lender to each Controlled
Project in each year,

including, but not limited to, administration costs of the Lender in connection
with|the matters referred to in clause 12.4(b), (c), (d) and () and legal costs and
expenses (including, but not limited to, the Lender’s internal legal costs and
expe}mes) and professional consultant’s fees for any of the above on a full
indemnity basis.

13 Interest on overdue amounts

131 Payment of interest

The|Borrower must pay interest on any part of the Secured Moneys due and
payable, but unpaid. '
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13.2

13.3

14

Acc

rual of interast
\

Interest payable under clause 13.1:

(2)

()

accrues from day to day from and ineluding the due date for payment up
to the actual date of payment, before and, as an additional and
independent obligation, after judgment or other thing into which the
liability to pay the Secured Moneys becomes merged, and

may be capitalised by the Lender at 30 day intervals.

Rate of interest

The

rate of interest payable under clause 13 on any part of the Secured Moneys is

the higher of:

(@)

(b)

the QOverdue Rate determined by the Lender:
(1)  on the date that part of the Secured Moneys becomes due and
payable but is unpaid; and

(2)  on each date which is 30 days after the immediately preceding
' date on which the Overdue Rate was detennined under this clause
13.3(a); and

the rate fixed or payable under a judgment or other thing referred to in
clause 13.2(a).

Assignment

14.1

14.2

143

14.4

AsS

nment by Transaction Farty

M

A Trfnsaction Party must not transfer or assign any of its rights or obligations
unde

a Transaction Document without the prior written consent of the Lender.

Assignment by the Lender

(b)

(1)  The Lender may at its own cost and expense at any time assign or
otherwise transfer all or part of its rights under a Transaction
Document  without reference to, or the consent of, any
Transaction Party.

The Borrower must at the expense of the Lender execute all documents
which are required to give effect to the assignment.

Participation permitted

The

Lender may grant by way of sub-participation (being a right to share in the

financial effects of this agreement without rights against the Borrower) all or part
of the Lender's rights and benefits under this agreement to another person
without having to obtain the consent, or to notify, the Borrower.

Lending Office

The| Lender may change its Lending Office at any time. The Lender must
protmnptly notify the Borrower of the change.

62T "OM
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14.5 Noincrease in cost

If the Lender assigns or transfers any of its rights or obligations under a
Transaction Document or changes its Lending Office, no Transaction Party is
required to pay any net increase in the aggregate amount of costs, Taxes, fees or
charges which:

(a) | are a direct consequence of the transfer or assignment or change of
Lending Office; and

(b) | the Lender or its assighee or transferee was aware of, or ought reasonably
to have been aware of, at the time of the transfer or assignment or change
of Lending Office.

16  Saving provisions

151 KMo merger of security

(a) | Nothing in this agreement merges, extingwishes, postpones, lessens or
otherwise prejudicially affects a Power, Encumbrance or indemmity in
favour of the Lender.

(b) | No other Encumbrance or Transaction Document held by the Lender
adversely affects any Power under this agreement.

16,2 Exclusion of moratorium

To the extent not excluded by law, a provision of any legislation which at any
time directly or indirectly lessens or otherwise varies or affects in favour of a
Transaction Party any obligations under this agreement or amy Collateral
Secu‘rity, or stays, postpones or otherwise prevents or adversely affects the
exerFise by the Lender of any Power, is negatived and excluded from this
agreement and any Collateral Security and all relief and protection conferred on a

Tramsaction Party by or under that legislation is also negatived and excluded.

153 Powers

(2) | The Powers are cumulative and do not exclude any other right, power,
authority, discretion or remedy.

(b) | Where a Power is inconsistent with a right, power, authority, discretion or
remedy conferred by applicable law then, to the extent not prohibited by
that law, those conferred by applicable law are regarded as negatived or
varied to the extent of the inconsistency.

154 Consents

Whenever the doing of any thing by a Transaction Party is dependent on the
mne‘.cnt or approval of the Lender, the Lender may withhold its consent or
approval or give its approval on conditions or unconditionally in its absolute

discretion unless expressly stated otherwise in a Transaction Document. Any
conditions must be complied with by a Transaction Party.
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15.5

Frincipal obligations

|
This agreement and each Collateral Secunty is:

(a)

(b)

a principal obligation and is not ancillary or collateral to an Encumbrance
(other than another Collateral Security) or other obligation however
created; and

independent of, and unaffected by an Encumbrance or other obligation
however created which the Lender may hold at any time in respect of the
Secured Moneys.

15.6 Non-avoidance

Ifa; ayment by a Transaction Party to the Lender is at any time avoided for any
reason including, but not litnited to, a legal limitation, disability or incapacity of
or affecting the Transaction Party, and whether or not:

(2)

(b)

gach

(€)

(d)

15.7

(a)

(b)

Set-gff

Ifal
the L

a transaction relating to the Secured Moneys was illegal, void or
substzntially avoidad; or

any thing was or ought to have been within the knowledge of the Lender,

Transaction Party:

as an additional, separate and independent obligation, indemnifies the
Lender against that avoided payment; and

acknowledges that the liability of a Transaction Party under the
Transaction Documents and the Powers of the Lender are the same as if
that payment had not been made.

authorised

‘ransaction Party does not pay any part of the Secured Moneys when due to
ender, the Bormower authorises the Lender:

to apply the credit balance in any currency in any account of a
Transaction Party (including, but not limited to, the Transaction
Accounts) with a branch or office of the Lender towards satisfaction of
that amount;

in the name of a Transaction Party or of the Lender, to do any act or thing
including, but not limited to, executing documents or effecting currency
conversions which may be required to make an application under clause
15.7(a).

15,8 Certificates of Lender

62T "OM

A certificaie signed by an Officer of the Lender stating:
(a) | the amount of the Secured Moneys (whether currently due and payable or
not) or an amount due and payable by a Transaction Party under a
Transaction Document; or
(b) | the opinion or determination of the Lender as to any thing,
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is, in the absence of manifest error, conclusive evidence of that amount or that
opimion or determination (as the case requires) at the date stated on the certificate
or failing that as at the date of that certificate.

159 No reliance or risk assumption
The Borrower acknowledges and confirms that:

(3} | it has not entered into a Transaction Document in reliance on a
representation, warranty, promise or statement made by the Lender or a
person on behalf of the Lender;

(b) | in respect of the transactions evidenced by the Transaction Documents,
the Lender has no obligations other than those expressly set out in the
Transaction Documents; and

(c) | inrespect of interest rates or exchange rates, the Lender is not liable for:
(1)  movements in interest rates or exchange rates, or

(2)  information, advice or opinions provided by the Lender or a
person on behalf of the Lender, even if:

(A) provided at the request of a Transaction Party (it being
acknowledged by the Borrower that such matters are
inherently speculative);

(B)  relied on by a Transaction Party; or
(C) provided incotrectly or negligently.

1510 Atterney

In cansideration of the Lender agreeing to provide the accommodation referred
to in this agreement and on the occurrence of a Default and while it is subsisting,
the Lender and each of its Officers for the time being (each with a power to
appoint a substitute or substitutes) is irrevocably appointed the attorney of a
Transaction Party to:

(a) | execute and deliver all documents; and

(b) | do all things (including the signing and ledging of proofs of debt and
gimilar elaims in the bringing and enforcing of legal proceedings, the
compromise of disputes, the enforcement of each Transaction Document
or any of them),

which the attorney thinks requisite or desirable for giving effect to the provisions
of each Transaction Document.

15.11 Opinion of the Lender

Where the Lender is required or entitled under this agreement to form or hold an
opinion or view, this may be formed or held on its behalf by a person authorised
by the Lender to act on ils behalf in relation to this agreement or by its board of
directots or by one or more Officers of the Lender.
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16 General

161 Confic
(a)

()

(b)

dential information

Before the occurrence of a Default and subject to clause 16.1(b), the
Lender may not disclose to a person any unpublished information or
documents supplied by a Transaction Party in conmection with a
Transaction Document, or the assets, business or affairs of a Transaction
Party, all of which are treated as confidential unless otherwise specified
by that Transaction Party.

The Lender may disclosz any confidential information or documents:

(1)  in enforcing a Transaction Document or in legal or administrative
proceedings arising out of or in connection with a Transaction
Document or to the extent that disclosure is regarded by the
Lender as necessary to protect its interests;

(2)  if required under a binding order of a Governmental Agency or
any procedure for discovery in any proceedings;

(3)  if required under any law or any administrative guidsline,
directive, request or policy whether or not having the force of law,
the observance of which is in accordance with the practice of
responsible bankers similarly situated;

(4)  as required or permitted under a Transaction Document;
(5)  toits legal advisers and its external consultants and agents;
(6)  to anmy related entity of the Lender; or

(7)  with the prior written consent of the Transaction Parties.

(c)  On and after the occurrence of a Default, the Lender may, for the
purpose of exercising a Powet, disclose to a person documents ot records
of, or information about, a Transaction Document, or the assets, business
or affairs of a Transaction Party, whether or not confidential and whether
or not the disclosure would be in breach of a law or of a duty owed to a
Transaction Party.

16.2 Perfarmance by the Lender of obligations

Ifa"[

ransaction Party defaults in fully and punctually performing an obligation

contained or implied in a Transaction Document, the Lender may, without
affecting any Power, do all things necessary or desirable, in the opinion of the
Lender, to make good or attempt to make good that default to the satisfaction of
the Lender.

16,3 Transaction Party to bear cost

Any|thing whick must be done by a Transaction Party under & Transaction
Document, whether or not at the request of the Lender, must be done at the cost
of that Transaction Party.
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16.4 Notices

(a)} Any notice or other communication including, but not limited to, a
request, demand, consent or approval, to or by a party to a Transaction
Document must be in legible writing and in English addressed as follows:

(1)  ifto the Borrower or another Transaction Party:

Address: Level 2, 15 Ord Street
West Perth, Western Australia 5003

Atitention:  Company Secretary
Facsimile:  (618) 9476 5500
(2)  ifto the Lender

Address: 1400 Sixteenth Street — Suite 200
Denver, Colorado, USA 80202

Attention:  Managing Director

Facsimile:  (720) 946-1450,
ar as specified to the sender by a party by notice;
(b) | must be signed by an Officer or under the common seal of the sender;
(e) is regardéd as being given by the sender and received by the addressee:
(1)  ifby delivery in person, when delivered to the addressee;

(2)  if by post, 2 Business Days (if posted within Australia) or 10
Business Days (if posted from one country to arother) as the case
may be, from and including the date of postage; or

(3)  if by facsimile transmission, whether or not legibly received, on
receipt of a transmission report confirming successful
transmission, without error or omission,

but if the delivery or receipt is on a day which is not a Business Day or is
after 4,00 pm (addressee’s time) it is regarded as received at 9.00 am
(addressee’s time) on the following Business Day; and

(d) | can be relied on by the addressee and the addressee is not liable to
another person for the consequences of that reliance if the addressee
believes it to be genuine, correct and authorised by the sender.

16,5 Governing law and jurisdiction
(@) | This agreement is governed by the laws of Western Australia.
(b) | Each of the Lender and the Borrower irrevocably and unconditionally:

{1}  submits to and aceepts the non-exclusive jurisdiction of the courts
of Western Australia; and

(2)  waives any objection to the venue of any legal process on the
basis that the process has been brought in an inconvenient forum.
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16.6  Prohibition and enfarceability

{(a) A provision of, or the application of a provision of, a Transaction
Document or a Power which is prohibited in a jurisdiction is, in that
jurisdiction, ineffective only to the extent of ihat prohibition.

(b) | A provision of, or the application of any provision of, a Transaction
Document which is void, illegal or unenforceable in a jurisdiction does
not affect the validity, legality or enforceability of that provision in
another jurisdiction or of the remaining provisions in that or another
jurisdiction,

16,7 Waiver and variation

(a) Waiver of a Power arising under, or a provision of, this agreement
(including this ¢lause), must be in writing and signed by the party
granting the waiver.

(b) | A failure or delay in exercise, or partial exercise, of a Pawer (arising on
the occurrence of a Defanlt or otherwise) does not operate as a waiver of
that Power or preclude another or further exercise of that or another
Power.

(¢) | The variation of a term of this agresment must be in writing and signed
by the parties.

16.8  Further Security

Each Transaction Party must, whenever requested by the Lender, do or cause to
be done anything which more satisfactorily secures the obligations of that
Tran‘saction Party to the Lender including, but not limited to, the execution of
any mortgage over any of its assets and undertaking or the creation of such

rther security as the Lender may require,

16.9 Attu}Teys

Eac ‘ of the attorneys executing this agreement states that the attomey has ne

notice of the revocation of the power of attorney appointing that attorney.

1610 Counpterparts

This| agreement may be signed in any number of counterparts and all
counterparts together constitute one and the same instrument.

17 Provisions relating to St Barbara Securities

17.1  Issue of St Barbara Shares In lieu of certain cash payments

(a) | The Lender agrees that the Bomower may make an election (Share
Election) in accordance with clause 17.1(b) but subject io clause 17.1(c)
to satisfy a payment obligation with respect to:

(1)  interest under clause 5.1(a);
(2)  the up front fee described in clause 12.1(a); and
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(3)  the standby fee described in clause 12.2(a),

by the issue of a number of St Barbara Shares calculated by applying the
following formula:

x=ply
where —

X is the number of St Barbara Shares to be issued to the Lender;

p is the amount of the payment obligation (but excluding any Gross
Up Amounts); and

¥ is the Market Price of a St Barbara Share on the date the payment
obligation falls due (discounted in the case of interest refarred to
in clause 5.1(c) by 10%) but if the up front fee described in clause
12.1(a) is payable in accordance with clauses 12.1{(b)(1) and
12.1(b)(2), the Market Price of a St Barbara Share to be applied in
both cases is the Market Price on the date the Borrower draws the
first Funding Portion under this agreement.

(b) | The Borrower must give the Share Flection by notice in writing to the
Lender not less than 7 days before the date on which the payment
cbligation falls due. If the Borrower fails to make a Share Election within
that period (ot such other period as the Lender may agree) for a payment
cbligation, the payment must be made in accordance with clause 6.1. For
the purposes of clause 17.1(a)(2), the Borrower makes the election to pay
the up front fee by the issue of St Barbara Shares in accordance with the
formula in clause 17.1(a) on the date of this agreement.

(@) | The Bommower cannot give a Share Election, and any Share Election given
by it is of no force or effect if:

(1)  aDefault or Potential Default is then current; or

(2)  the Lender considers, acting reasonably, that an event has or may
ocour which has, or is likely to have, a Material Adverse Effect.

(d) | If the Borrower makes a Share Election in accordance with this clause,
the Borrower must issue to the Lender the applicable mumbsr of St
Barbara Shares in satisfaction of its obligation to make the payment then
due to the Lender.

(e) | The Borrower must cause the Lender to be registered as the holder of the
St Barbara Shares issued to it under clause 17.1(d) within 5 Business
Days.

() All St Barbara Shares issued under this clause 17 shall, from the date of
issue, rank pari passu in all respects with St Barbara Shares that are listed
for quotation on ASX.

{g) | The Bomower must make application for quotation of those shares on
ASX within 10 Business Days after the date upon which the St Barbara
Shares arc issued and the Borrower agrees with the Lender that all St
Barbara Shares issued to the Lender under this clause 17.1 will be lisied
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for quotation on ASX and freely tradeable on ASX by the Lender
following uotation of those Shares an ASX.

17.2 St Barbara Options

(a) | The Borrower must issue to the Lender on the last day of each month
(Determination Date) during the currency of this agreement such number
of St Barbara Options (Option Entitlement) as is determined in
accordance with the following formula (which is to be applied separately
to each Funding Portion drawn by the Borrower):

x = fp/mp x 0.25 x 1/365
where:

x is number of St Barbara Options to be-issued on each
Determination Dats;

fp is the amount of the Funding Portion that remains outstanding on
gach day; and

. mp i the Market Price as at the date of drawing of each Funding
Portion save that in the case of the first A$5,000,000 drawn under
this agreement, the Market Price is the Market Price on the date of
execution of this agreement.

(b) | The Option Entitlement accrues monthly.

{c} The Borower must issue certificates to the Lemder for ite Option
Entitlement that have accrued upto each Determination Date within 3
Business Days from that date with the first Determination Date occurring
ot 31 January 2002,

(d) | The exercise price of each 8t Barbara Option issued to the Lender undet
this clause 17.2 (Exercise Price) is the Market Price as at the date of
drawing of each Funding Portion save that in the case of the Option
Entitlement that accrues with respect to the first A$5,000,000 of Funding
Portions drawn under this agreement, the Exercise Price of the St Barbara
Options that are the subject of the Option Entitlement for those Funding
Portions is the Market Price on the date of execution of this agreement.

(e) | The term of each St Barbara Option issued to the Lender under this
agreement is 3 years from the date of issue (Exercise Period).

(f) The Borrower must pay an amount (Grass Up Amounf) to the Lender is
interest withholding tax is payable on any issue of St Batbara Options
under this clause.

(g) | The Gross Amount payable under sub-paragraph (f) is to be equal to the
amount of withholding tax, if any, that is payable in respect of each issue
of St Barbara Options and is to be paid at the time of issue of the options.

17.3 Exercise of 5t Barbara Options

If at|anty time, the Market Price is equal to or exceeds 100% of the Exercise Price
of a/St Barbara Option issued to the Lender under clause 17.2 for a period of nat
less|than 10 consecutive Business Days and the St Barbara Shares to be issued
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upon| exercise of those St Barbara Options are capable of immediately being
listed for trading on ASX, then the-Lender agrees upon written request by the
Borrc‘:wer to exercise those St Barbara Options on the basis that the exercise
prnce‘eds will be applied by the Lender (by way of set-off) against repayment of
the F‘Inding Portion in respect of which the St Barbara Options were so issued.

17.4 Generzal Provisions relating to St Barbara Options

(a) | Reorganisation of Capital

(1) In the event of a reorganisation ot reconstruction of the share
capital of the Botrower and subject to comphance by the
Borrower with the ASX Listing Rules, the rights of the Lender
will be changed to the extent necessary to ensure the rights of the
Lender are not prejudiced by the reorganisation or reconstruction
in accordence with the ASX Listing Rules applying to a
reotrganisation or recomstruction of capital at the time of the
teorganisation or reconstruction.

(2)  The Borrower must give written notice to the Lender within 10
Business Days of any adjustment to the number of St Barbara
Shares which the Lender would be entitled to subscribe for on
exercise of a St Barbzra Option, or the Exercise Price per St
Barbara Share in accordance with the ASX Listing Rules.

(b) | Participation in new Issues

Without limiting clause 17.4(c) below, St Barbara Options do not confer
the right to participate in new issues of capital during the Exercise Pericd.
The Borrower must give the Lender not less than 20 days® notice to
exercise its St Barbara Options prior to the date of determining
shargholder entiflements for any new issues of capital that occur during
the Exercise Period.

(c) Changes to Exercise Price or Nurber of Shares Issues on Exercise

(1) St Barbara Options shall confer the right to a reduction in the
Exercise Price if there is a pro rata issue io the holders of St
Barbara Shares (except a bonus issue) in accordance with the
formula set out in the ASX Listing Rules.

(2)  If there is a bonus issue to the holders of St Barbara Shares, the
nutnber of St Barbara Shares to be issued upon exercise of &t
Barbara Options shall be increased by the number of St Barbara
Shares which the Lender would have received if all St Barbara
Options had been exercised before the record date for the bonus
issue.

17.5 St Barbara Options not to be listed

For the avoidance of doubt, it is acknowledged that the St Barbara Options
jssued under this agreement will not be listed for trading on ASX.
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SCHEDULE 1 - FUNDING NOTIGE

To: ResmLce Capital Fund 11 L.P. (Lender}

Atien
Reference is

Under clanse

tion: [ ]
made to the agreement dated [insert dare) (Facility Agreement).

4 of the Facility Agreement we give you irrevocable notice that:

{a)  we wish to draw under the Facility,

(b)  the aggregate amount to be drawn is AS. ... 3
(c)  the proceeds of the Funding Portion are to be used for ... (insert proposed

usage

). [If the use relates to the purchase of shares, a copy of the Contract Note

issued by Salomon Smith Barney Private Clients Pty Ltd must be annexed]

(d)  We request that the proceeds be remitied to account mmober ... At

[
copy

}; Uf the use relates to the purchase af shares, a
of the Contract Note issued by Salomon Smith Barney Private Clients Pty

Ltd must be annexed).

(8)  Werepresent and warrant that:

(1) (except as disclosed in paragraph (¢)(3)] each representation. and
warraaty in the Facility Agreement is true, correct and not misleading as
though it had been made at the date of this Funding Notice and the
Funding Date specified above in respect of the facts and circumstances
then subsisting; [and)

(2) = f(except as disclosed in paragraph (e)(3)] no Default or Potential
Default is subsisting or will result from the provision of a Funding
Portion [; and

(3) | [details of the exceptions to paragraphs (e)(1} and ()(2) are as follows:

ooy aid wel have taken/propose the following remedial action
...................... 1]
Expressions defined in the Facility Agreement have the same meaning when nsed in this
Funding Notice.

Dated: [insert date]

Signed for and on behalf of
St Bartrara Mines Limited

Qfficer's signatutre

Name (please print)
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SCHEDULE 2 - PERMITTED ENCUMBRANGES

Fixed charge dated 2 March 2000 granted by Silkwest Holdings Pty Ltd in
favour of Macquarie Bank Limited (ASIC registered charge number 738614)

Fixed and floating charge dated 2 March 2000 granted by Silkwest Holdings Pty
Ltd in favour of Macquaric Bank Limited (ASIC registered charge number
738615)

Fixcc{ and floating charge dated 2 March 2000 granted by St Barbara Pastoral Pty
Lid 1‘&1 favour of Macquarie Bank Limited (ASIC registered charge number
738612)

Fixed and floating charge dated 4 June 1991 granted by St Barbara Mines
Limi{‘ed in favour of Macquarie Bank Limited (ASIC registered charge number
292713)

Fixe$ charge dated 31 August 1992 granted by St Barbara Mines Limited in
favour of Caterpiliar Financial Australia Limited (ASIC registered charge

number 356827)

|
Fixed charge dated 11 September 1992 granted by St Barbara Mines Limited in

favour of Caterpillar Financial Australia Limited (ASIC registered charge
number 357706)

Fixed charge dated 21 September 1992 granted by St Barbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registered charge
number 358839}

Fixed charge dated 20 Qctober 1992 granted by St Barbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registered charge
number 363095)

Fixe‘ charge dated 16 Qctober 1992 granted by St Batbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registered charge

number 363097)

Fixe‘ charge dated 7 December 1992 granted by St Barbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registercd charge
number 369958)

Fixed charge dated 15 January 1993 granted by St Barbara Mines Limiled in
favour of Caterpillar Financial Anstralia Limited (ASIC registered charge
number 373556)

Fixed charge dated 15 January 1993 granted by St Barbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registered charge
number 373557)

Fixed charge dated 5 March 1993 granted by St Barbara Mines Limited in favour
of Caterpillar Financial Australia Limited (ASIC registered charge number
377265)

Fixed charge dated 20 October 1993 granted by St Barbara Mines Limited in
favour of Caterpillar Pinancial Awustralia Limited (ASIC registered charge

number 412385)
Faclity Agresmant page 44
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Fixed charge dated 20 October 1993 granted by St Barbara Mines Limited in
favour of Caterpillar Financial Australia Limited (ASIC registered charge
nmnl‘]er 412691)

Fixed charge dated 20 October 1993 granted by 5t Barbara Mines Limited in
favod‘r of Caterpillar Financial Australia Limited (ASIC registered charge
numjer 413161)

Fixed charge dated 10 November 1993 granted by St Barbara Mines Limited in
favoqr of Caterpillar Financial Australia Limited (ASIC registered charge
number 415883)

Fixed and floating charge dated 27 January 1998 granted by St Barbara Mines
Lunﬂed in favour of Macquarie Bank Limited (ASIC registered charge number

6310?2)
Fixe? and floating charge dated 2 March 2000 granted by St Barbara Mines

Limited in favour of Macquarie Bank Limited (ASIC registered charge number
738613)

F1xed charge dated 7 March 2000 granted by St Barbara Mines Limited in favour

of Macquane Bank Limited (ASIC registered charge number 739235)

\
Fixed charge dated 14 April 2000 granted by St Barbara Mines Limited in favour

of Macquarie Bank Limited (ASIC registered charge number 744726)

\
Fixel and floating charge dated 17 April 2000 granted by St Barbara Mines

Limited in favour of Macquarie Bank Limited (ASIC registered charge number

745252)

|
Fmed and floating charge dated 9 August 2000 granted by Si Barbara Mines

Limited in favour of Macquarie Bank Limited (ASIC registered charge number
762516)

Fixed and floating charge dated 22 December 1998 granted by Taipan Kesoutces
NL in favour of Perpetual Trustees Nominees Limited.

Mmmg mortgage dated 2 May 1995 (and amended by deed dated 5 August 1999)
in favour of Rio Tinto Exploration Pty Ltd.

An Encumbrance expressly permitted by a provision of a Transaction Document

Any Bncumbrance created by a Transaction Document

A lien arising by operation of law securing money owing in respect of property
or services provided in the ordinary course of business for so long as there is no
defanlt in repayment of that money owing

A rieht of title retention in connection with the acquisition of goods in the
ordinary course of ordinary business of the supplier for so long as thers is no
default in connection with the relevant acquisition

A statutory charge arising by operation of law to secure a monetary obligation
for so long as there is no default in connection with that statutory charge

Any|other Encumbrance to which the Lender gives its written consent

62T "OM
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SCHEDULE 3 - SECURITIES

1 Deed of charge between the Borrower and the Lender
2 Deed of charge between gach Guarantor and the Lender
3 Share mortgage between the Borrower and the Lender
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EXECUTED £

\5 AN AGREEMENT

Executed by
St Barbara’

in accordance vrqth section 127(1) of the Corporations Act

in the presence of:

ines Limited

B

Secrewxy/Dirc tor

Ptﬁh‘jﬂ_l

A\ C-'{MTﬁ(Lg

Name (please print)

Executed by

Silkwest Holdings Ltd

in accordance with section 127(1) of the Cerporations Act

inthe presence of:

LD

Secretary/Director

f’\

Cere Molvrans

Name (please print)

St M %ﬂ

Narmne (please prinf)

SBpery v AR,

Name (please print)
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Executed by

St Barbara Pastoral Co Pty Ltd

in accordance with section
in the presence of:

Ll

Secré?‘"“ﬂ)‘ﬁctor

Peren

Mchﬂ"‘?

Name (please prizmt)

and on behalf of

127(1) of the Corporations Act

Name (please pnnt)

Signed for

Resource Capital Fund i L.P.

by its duly authorised attorney

int the presence of: J

e B TRl /%/ W

Witness Attorney

MASON HILLS

TS Qg N\F&\@& WAL Pamisten & Sutsson

Name (please| print) Name (please print)
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