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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1749877

Charge code: 0174 9877 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th May 2023 and created by RM PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 11th May
2023 .

Given at Companies House, Cardiff on 12th May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 5 May 2023

RMpLC
(as Grantor)

- and -

HSBG CORPORATE TRUSTEE COMPANY (LK) LisuteD
(as Security Agent).

-and -

RM pLc AUsSTRALIA PTY LTD
(as Agent for Service of Process)

SECOND RANKING SPECIFIC Security Degb _

This Deed is'entered into with the benefit of (and subject to the terms af} the
Intercredxtar Agreemeﬁt {as defined herein}

Hogan |
| Lovells

Matter Ref: 184537 001668

Hogan Loveils
Level 17, 20 Martin Place, Sydrey NSW 2000

WI0B3098 4150-5382-6374 v1 Hogan Lovells



CONTENTS
{CLAUSE Pace

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
1.2 Facility Agreement definitions
1.3 Interpretation -
14 Document or agfe.emem -
1.8  Benefit of S&ewify}nieres.t.' .
‘1.6 - Consents and opinion
1.7 . Conflicts of terms -
1.8  PPSBAterms Encﬂrpﬁrétéci'
2. GRANT OF SECURITY INTEREST
22 Security Interest
23  Attachment
24 | Consideration
25  Priority
2.6 Proceeds and continuation of sécurity
3. DISCHARGE OF SECURITY INTERESTS
34  Discharge
3.2 Final discharge .
4. DEALING WiITH. COLLATERAL
4.1 Dealing with Collateral -
5. UNDERTAKINGS

54  Covenantto pay and perform

© 0 B e X M M N N N NG ®m S ®m o b Ao

5.2 Deposit of documents

53 Undertakings in respact of the Collateral 10
54 - Voting . | 10
55 Nofification of certain dealings 1
56 Notification of change in details 11
57 Priority a_'gréemenf 11
6.  REPRESENTATIONS AND WARRANTIES 11
_ 6.1 Réprfésentéﬁﬁﬁé and warranties 11
6.2  Survival of 'rgbr'e's'entﬁions and warranties 12
6.3 Reliance ' 12
7. ENFORCEMENT 12
71 Powers on enforcement 12 _

" W1083098 4150-5380-6374 vi Hogan Lovells



- -

7.2 Assistance in realisation

73 _Pnstpaniﬁg'-ﬁr delaying realisation or enforcement

8.  CONTROLLER
81 Appointment of Controller
8.2 Agency of Controller
83  Powers of Cﬁntmller
8.4  Termination |
8.5  Powers in augmentation
9. POWER OF ATTORNEY _
10. ﬁ?nﬁﬁ RIGHTS AN EﬁFﬁRéEMEM‘f 'PARTY.MA?‘E;{ER{:{&&'
101 Completion of documents.
PPSA PROVISIONS
111 Exclusion of PPS’A-_'pmvisiaﬁs _
--_'1'1;2 Exercise of Powers by'Sei:arity Agent
413 Confidentiality
114 Registration.
12, APPLIGATION OF MONEY RECEIVED
121 Order
122 Money actually received
123 Amounts contingently due
124 Suspense of amounts received
12.5 Nofice of sﬂiﬁsequeﬁi -'Setariiy Interests:
43, OTHER SECURITY INTERESTS OVER COLLATERAL
14, Pémstman
141 Protection of Enforcement Parties
142 ‘Entry Into Possession
' 143 Protection of third parties
15, CERTIFICATE AS TO AMOUNT OF SECURED SUMS
16, ASSIGNMENT
17, SAVING PROVISIONS _
7.1 Waiver of notices
17.2  Security not to be affected
17.3  Reinstatement of rights
17.4 Variation
17.5  Continuing security
176  Nomerger of security
1083008 4150-5382.6374 v

13
13
13
13
A3
14
18
1%
16
16
7
17
17
7
-
17
17
.18 _
18
18
18
19
19
19
19-
19
26
20
20
21
21
21
2
21

Hogan Lovells



17.7

- jii -

Exclusion of moratorium

18, GENERAL

184
18.2
18.3
18.4
18.5
18.6
8T
188
18.9
18140
48.11
4842
18.13
1814

Prompt performance
Certificates

‘Granior to bear costs

Set-Off

_Variation and waiver

- Remedies and waivers cumulative

Conditions of corisents, approvals or waivers
No liability for loss |

Severability

Each signatory bound

Counterparts

Governing law and jurisdiction

~Service of process.

Mo cbm'peﬁtiaﬁ -

19: . - CONTRACTUAL RECOGNITION OF BAIL-IN

19.1

189.2
BCHEDULET

Dafinitions

Contractual recognition of bail-in

Notice Details

. SCHEDULE 2

‘Part A - Initial Marketable Securities
Part B -~ Trade Marks
Execumion Pace

WilB3098 4150-5082-6374 v1

22
22
22
22
22
22
22
23
23
23
23
23
23
23
24
24
24
26
27
27
29
28
30
32

Hogan Lovells



This Deed is made on 5 May 2023

BETWEEN:

(M

(@

. RM ple, a company tncorporated in Engiand and Wales with ccmpaay numher f}”i?’el%??
“(the "Grantor");

HSBC Corporate Trustee Company {UK) Limited, Company number 06447555 of Level

-14; 8 Canada Square London E14 5HQ, acling as secufity agent and trustée for the
‘Beneficiaries including any successor appointed by the Sensmr Creditors ;::ursuant 10 the
“Finance. Documents {the ‘*$amnty Agent”); and

RM plc A&stra]ra Fty Ltd ACN 633 988 002 of Stite 2 Lavei 2, 4?9 Queen Sﬁreet

L .Meihaume viC 3()(}{) Australia {the “Ageni for Service of Pmms&“}

: RECITALS

(Fx)'

(B)

Fromm fime. to ttme the Granmr may wxsh one of more Lend@rs to pmwde ﬁnanczaé '
" accommodation to nr for the account of the Grantor or am’rh@r person.

"The Grantor has agreed tra grant security over its Collateral in favour of i:he Security. Agent
'ta secure payment of the Secured Sums on the terms set eut in this Eeed

It is AGREED as follows.

L
1.1

DEFINITIONS AND INTERPRETATION

Diefinitions

The fcllowmg definitions appiy uniess the contest requires otherwise:
| 1988 Scheme" means the Research: Machines p ¢ 1088 F—’ensmn Scheme:

-“Addltmnal Rrghts“ means alt dividends, dlstﬂbutfons and other income ;}afd or payab!e- _
-on a Marketable Security, together with-all shares or other propertty deérived from. any.

Markeétable Security and all other allotments, sccretions, rights, benefits and’ advantages of

~all kinds: accruing, efferaci or otherwise derived from or incidental fo that Marketable

Security (whether by way af cﬁnver‘s:m redempiion bonus, :areference aption ar‘

'c}therwese}

' "Attcarney means any attorney appﬁmted under %hts Deed:

"Authnnsed Officer” means, in: respect ofa Beneﬁmary, atty. pﬂfsm“i whase fitle m" acﬁng- :

_ title includes the word Chief, Counsel, Executive, Head, Manager, Director or President or
- gognate expressions, orany sesretary; director, associate of authorised s:gnamry, orany -
Tawyer actmg for the Secunty Agertora Beﬁaﬁcaary

' -“Eeneﬁmary. means each Finance Party, the Pension Trustee and dny Receiver or
- Delegate.

"GARE Scheme” means the Consorfium CARE Scheme.
"Collateral” means:

(éa} - alk the present -and aﬁerwacqmred Markeiabie Securitses ({includirig the nitial -
Marketabe Secunttas} and Additional Rights held or-owned by the Grantor in ihe-
Company, including any Proceeds of that Collateral; and

WI0B3086 4150-5362-6374 v1 Hogan Lovelis



{b) each Trade Mark,
“Cnmpany" means RM plc Australia Pty Ltd AGM 833 988 {}{32

"i:ontro{iez'“ means a csnim er as defined in section & of the Cnmarat:ons Act appointed.

.. -under or in. respect of any Sec:unty nteresi areated under this Deed and includes any
' Recewar '

"Corporations Act’ means t_ﬁe Corporations Act 2001 (Cth).
“"Default" has the meaning given to that tefm in the Faciiiiy Agreement.

_ *‘Deiagaﬁa" means any- daiagat& agent, attornay or- ca-tmstee ag:spc}mted by the Sac:w:‘{y'
Agent

_ -"ﬁeclared Default” means that an Event of Default has oceurred and as a result the Agant
- has taken steps to exercise any of its rights under Clause. 2? 1 9 (;f\cceierafmn) of the Facility .
-Agreement.

“Blstrrbutmns“ rgans any money-owing naw orinthe ﬁ_iiure in respeci: of any Markstable
" Securities or Additional Rights and includes a- t;ash drv;deﬂd or-other monetary d:sirsbuhnn
whether of an income or c:apii:ai nature

"Enfnrcement Paﬁy‘* means the Secursiy Agent; each i:}aiagaie of the Securﬁy Agent, and
gach Coniro!ier Receiver or Attorney..

“Event -of ﬁefaa!i" means. an. Event of DafauEt under and as defined in the Famhty_ '
- Agreement.

“Famisty Agreement“ ‘means the fami:ty agmemeni tmgtnaiy dated 7 Febru&ry 2017
- between RM:plc (as the company), the companies listed therein as Original Barrowers, the
_ _mmpames listed therein as Original Guarantors, Barclays Bank plc and HSBC UK Barik
ple {as Arrangef}? the financial institutions listed therein as Original Lenders, HSBC Bank -
-plc as Agent and HSBC Curparate Trustee Comipany (UK) Limited as Security Agent, as
amended andfor restated on 5 July 2019, 11 June 2020, 22 September 2021, 19 August..
2022, 30 Noveriber 2022, 20 January 202310 Febsruary 2023, 14 March 2823 and 28
March 2023 and pursuant 1o an- amendmeﬂt and restatement agreement dated on or
: amund the date of this Deed, and as further amended frem time {o time.

“Finance Document' means the Faczlaty Agreement any Accession E}eed any Ancz ary”
Document, the 2019 ﬁmendment and Reéstatement Agreement, the 2021 Amendment- and

- ‘Restatement Agreemem the 2023 Amendment and Restatement Agreement, any _

_-Cumpliance Certificate, any Fee Letter, the Intercreditor Agreement, any Resignation
- Letter; any Referem:e Rate Suppiamani any Cmmp@mdmg Methodology Supplement, any -
Trarisaction Security Document, any Transfer Certificate or undertaking delivered pursuant

tm Qlause 28 (Changes to fhe iendﬂm) of ihe Faﬁ;i;ty Agrﬁemem any Utsirsaﬁeﬂ Requ@st. _

_ ."Fmance i‘-’arty“ means the ﬁagent the Secunty Agent the ﬁrranger a Lender {}F any
~Ancillary Lender,

_"Flrst Rankmg ssa" means the spécifi ¢ sef:unty deed dated 29 March 2{}23 between the -
Grantor and the Secunty Agent .

"‘!mt;a! Marketable Securities” -rﬁé'ar_is- the i_\fiafketéhie Sﬁcﬁ_riﬁes identified as inifial
- Marketable Securities in Part A of Schedule 2 (initial Marketable Securities).

11083098 4150-5382:6374 v ' - Hogari Lovelis
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"intercreditor Agreement” means the intercreditor agreement dated 29 March 2023
between, amaongst others, RM ple; the Debtors and HSBC Corporate Trustee Company
: .(UK} Limited as Security Agent- (each term as defined therei in}, as amended or amended
and restated from fime to time, including pursuant toan amendment and restatemant tieed
dated .on or about ihe date of thas Deed.

"Markatabie Security” means any marketabia S&Gﬁﬁii@$ as def" ned m the Carpt}ratmns'
“Act; but also includes:

_ '{c}_ an uncﬁariakmg referred ’tO in'the exceptions | in paragraph {a} and (b} of the defi mﬁom
- ofdebenture in the Corporations Act:

(dy & unitor olherinterest in & trustor partnership;
{e) a negotiable instrument;
{f) ‘an investment instrument:
(g} anintermediated security;
(hy  an interestin a partnership; and

iy a rtght oran optzr_m in respect of a Marketable Secursty whether sssueé or umssued_
including any of the above.

' ”Pem:en Bocum&nts" has the: meamng g;ven to that term in the intarcredrtcar Agreement
. "?ensmn Lzabﬁst:&s“ has the- meaning gwen tathat zserm in the }ntercredamr Agreement

. “Penﬁmn Trustee'* means RM Pension Saheme Trustee Lirited. as tristee of the 1988 :
Beheme and the CARE Sﬁh&me -

“Power means a pewar right; authamy d;sc;retu:m or r&meciy which s aenferred on an
-Enforcement Parly or any Beneficiary: :

' (a) ~ by this E}eed, or
(b by taw in relation to this Dead. -

' "‘F‘PSA‘*' means the Pérsonal Property Securities Act 2009 (Ch):
"PFS Regulations" 'rneans reguiatmns made at any tsme uﬁder the PF’SA
"PPSR“ means the Personal F’mperty Seaunisaa R&gzster

- "i‘-‘maeads“ mctucfes proceeds as defined in section 31 of the F’PSA it anciudes pmaeeds'
of proceeds.

) ""Rat:"eivar" means a receiver or receiver and manager appointed under this Deed:

: '_“Set;ufed Sums" means all present and future obligations and liabilities {whether actuai or -
contingent and whether incurred jt:a;ﬁtly or severally and whether as principal of surety orin
-any other capacity whatsoever and whether incurred originally by any Obligor or by some
~other person} of each Obligor to all or any of the Bensficiaries undsr each or any of the
Finance Documents, and to the Pension Tms!:ea in respect cf the Pension Liabilities, in
~each case i:egether withe

WIO83088 4150-5382.6374 v1 Hogan Lovells
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{c) all costs, charges and expenses incurred by any Beneficiary in accordance with the
terms  of any Finance Document in connection with the protection, praservation or
-ersfercemeni of its nghts under any-Finance i::ammeni and

{d) - all maneys obligations and liabilities’ due, ﬂw;ng or incurred in respect a’f any-

' varialions or increases in the amount or ::ampt)&ntpaﬂ of the facilities provided under
atly. Finanee E}meumeni: or tha ::sbhgatscms and - liabilities zmpnsefd under. such
docurnents.

-"Sec:ur:ty Interest’ means a mnﬂgage charge pledge, lien or other security mterest -
_securing any obligation of any persor. or any other agreement, notice or arraﬂgemerzt.
- having & similar éffect, including any "security interest” under sections 12(1) or 2} of the
PPSA but excluding aﬂythmg which is°a security interest by operation of section 12(3) of -
‘the: PPSA that does riot, m substance, secure the p@rff:rrmance or payment of an at:rhgatmﬁ :

| ':“Samw craﬂ;tam“ has the meaning given {o that termin the Eﬁtercreda’ter Agmement

_ _"'mie Dum;ment“ 'means any original; ﬂupimam or ceunterpast vertificate or document of
-title ;nciudmg any share certificate.

“Trade Mark® means each trade miark set out in Part B of Schedule 2 (Tra&e Marks):

. "‘Tramfers" means traﬁsfers in 3 reglﬁfrabfe fa:}rm in resper;t nf aﬂy Marketab!e Semntres :
forming part of its Collateral, executed by the Grantor as fransferor, but otherwise with the'
name of the fransferee, the c:onsideratsmn and the date left blank.

12 'Famhty Agreement definitions:

Definitions in the Fagi hty Agrésment apply in this Deed uraiess e camext feqmres -
othérwise ar the relevant term is defined in this Deed. :

1.3 Interpretation

"Uﬂiess the context o‘iher\mse reqwres the mferg}retatsve pmv&smns 5et nut i the
paragraphs befaw shati appiy inthis Deed:

' (‘a) o References tc aﬂy party shall be mnstrueﬁ $0as tm include. tha% Partys fespectwe' _
- Successors in itle, permitted ass;gns and permitted transferees. '

my Ti‘se "Pansmn Trustee® shall be mnstmeai soasto ;nciude any persan for the time.
being appointed: as pension trustee of the 1988 Scheme or the CARE Scheme
‘provided such person has acceded 1o the Intercreditor Agreement pursuant to.

- clause 17.7 {Creditor Accession Undertaking) thereof.

{c) _""En'clnding and "in par&uzu!ar" shiall rot be cmnsﬁ’ueﬁ restrictively but shall- mean__
- respectively “including; without pre;udice to the generality of the foregoing™ and "in _
particular, but without prejudice to the genera rty of the foregoing”.

&) ".A “peman includes aﬁy person, ﬁfm mmpany mrpc;ratmﬂ government, state or
- agency of a state or any association,. -joint venture, frust or parinership {whetheror
~ fot havzng separate legal personality} of two or more. of the fnregmrsg

{e) “Praper:y" includes any interest (!ega! or eqwtab!e} in real f}r persmnai prgperty and
any thing in action.

W1083088 4150-5382-6374 vi Hogan Lovails



-5

() "Variation” includes any variation, amendment, accession, novation, restatement,
‘modification, assignment, fransfer, suppiement extension, deletion or replacement
_ how&v&r effected and "vary" and "varzad" shall be construed accordingly.

{5) 'ertmg" inclides facsimile transmission legibly received exi:ept in relation fo any
certificate, notice or other-document which is expressly requ;fed by this Deed to be.
signed and ° "written” hasa carrespnndmg meaning.

{h) _-'Subjectta clause 17.4 {Vanaimn} references to this Deed or to' any ethar dﬁzxumeni -

Aineluding any Finance Docuinent) inciude references to this Deed or such other

document as varied in any manner from time to time, ever if changes are made to.
- the composition. of the parties to this Deed or such other document or o the nature
or amt:xunt of any faeaimes made avatﬁam& m‘sder sw::h t}ther dacumant

_ (ij‘ The. smguiar shali snciude ’zhe p%urai and szace versa and any geﬂder shall.include )
- the other genders. : '

_ (;} C[ausea, paragraphs. and Schedu!@s shali be canstmeﬁ a8 referenms to ciauses
: ancﬁ paragraphs of, and Scheduies ff:r this Deed.

k) Arzy reference ie any siaiute or statutory mstrument or any- section of it shall be.
- - deemed to include a refererice 1o any statutory modification or re-enactment of it Far -
'the fime being in force in relation !:a the ;:aarizcuiar circumstances. .

- Headmgs in this Deed are inserted for convenience anhd- Shaii ot affer;’f e
' - anter;:xrefatmﬁ

{my A Default (other than an Event of Defatlt under clausé 27.1 (Non-payment),
- paragraph (a) of clause 27.2 (Fmaﬁc;al covenanfs and other obligations) or clause

27.6 {Insolvency) of the. Fadility Agreement} is "continuing” if it has not been
remedied or waived. An Event of Default under tlause 27.1 {Nan-paymenf)
paragraph (&) of clause 27.2 (Financial covenants and other obligations) or clause

- 27.8 {Insolvency) of the Facility Agreement is "continuing” if it has not been waived.

14 Document oragreement
A reference 10:

_ ga}- _' an "agreement" inc udes a Transach{m Secursty guarar;tee ﬁnderi‘akmg, deed,
- agreement ot legally enfcameahie arrangement whether ar nnt in writing; and

-'_(b)'_ '“dacument” includes an agreement (as 5{; defi mf_f} m writing. of a ::@mﬁr:ate '
© 7 notice, instriment or document.

A refemnce toa specaf‘ ic agreement or document includes it as ameﬁded m}vatsd .
supplemented or replaced ?mm time 1o time, except to the extent: pmhz&zteé by this Deed.

15  Benefitof Security Inferest
(@)  The Securily Intsrest under this Deed is held by the Security Agent as trustee for
itself and-each other Berieficiary. The Security Agent is party to this Deed solely as

instructed and directed to do so by ’the inssi;*uctsng C;‘;reup pufsuant to the terms af :
the Intercreditor- Agreement -

{by The Secarrty Agent is not obhged tt:s le) any of ’I:he faiiﬂwmg in respect of any
- Collateral
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1.6

1.7

1.8

-
{i} perform any obligation of the Grantor;
(i) makeany payment; |

-"(iii) ‘make any enquiry as-tf} the nétﬁr_é or sufficiency of any payment received
by it or the Grantor; -

(iv)  present or file any claim or take any otheér action to collect or enforce the
- ‘payment of any amount {6 which it or the Grantor may be entitled; or

(v} “exercise any rights to which it or the Grantor may be entitied: -

Gbnsems and ap‘iﬁibn

_ _'Exceﬁpt where expresaiy staied any Sengf‘ iciary’ may gwe or wsthﬁnici or gzve mnﬂahaﬁatky} '

approvals and. consents, may be satisfied or unsatisfi ed, may form opinions, and may

| exercise ifs Pc:wers at its absolute discretion.
-Ct'mf!fc'ts af terms

' To the extent that there is any conflict, centradmtzon andfor inconsistency beisaveah the
terms of this. Daad and the terms- of the Fasil ity Agreement and/or the Intercreditor

Agresment, the terms of the Facility Agreement and/or the Intercreditor Agreement {as

. televant) shall prevail and in such circumstances compliance with the terms of the Fac;iniy:
~ Agreement and/or the Intercreditor Agreement (as appropriate) shall be deemed to be
-mmpinaﬂce iy full wzth the conflicting, centradmtary and/or inconsistent terms of this Deed.

PPSA te.rms mr:urparatad

~ Unless the context requires ntherwase the. faiiawmg words. have the same. meaﬂmgs given
to the- F‘PSA or the PPS Regu!aﬁans

(@)  advance;

() after-acquired property:

(¢} amendment demand;
(dy . attach;

{e) -  investmentinstrument:

{f) - negotiable instrument; and

{q) Registrar.
GRA&T OF SECURITY iNt.ERES'f

Second Ranking Secunty

(a) Aii secunty created underthss D&ed is created in addatmn to.and does nai aﬁ’eci the

- security created by the s“ftrsi Rankmg S50,

{3 ‘Where this Deed purpms to create a f‘ rst ﬁxeti security interest over an assef

“secured by the First Ranking SSD, that security interest will be a second ranking
security interast ranking subject to the equivalent security interest created by the
.. First Ranking S50 wntil such fime as the securily. interest created. by the First
Ranking SSD ceases fo have effect

Wi083088 A150-5382:6374 vi : ‘Hogan Lovells
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{c)  Where a Title Document has already been provided to the ‘Security Agent under the.

- First Ranking SSD or an action has beefr taken under the First Ranking 8SD by a
Grantor, it shall be treated as havmg also been delivered or completed under this

‘Deed on the date of this Desd or on the date of which such document is pmsﬁded.

_tothe Security Agent {as defined i the- First Ranking SS8D) or such action is taken

under the First. Ranking SSD {If such document is provided Gr action is taken after

the date of this D&&’Cf) and, save where a contrary indication appears, shail not be-

mqulred to be provided or done again under ihis Deed.

&aﬁrlty Interest

@ The Graritor grants; a Secunty lntarest in tha Cc}iéat&rai to the Secﬁnty Agent (for
- itself and as trustee for the Beneﬁcﬁarses} to secure ;:raymeni or dzscharga of the._'
Secured Sums

“(b) - The Security Interest granted by the Grantar under this Deed is a charge. and

operates as an -equitable: motgags over the Sﬂ!iateraf ¥ for any reason: it is.
-hecessary to determine the nature of this f:;harge it :s a fixed charge.

{c}  Forthe puiposes of section 2@(2}{b) of the PPSA (but without limiting the maanmg _
-~ of ‘Coligteral’ in this t}eed} the security interest granted under this Deed s taken
over all of the Grantor's present and- aﬁamcqmred pmp@rﬁy exce;ﬁ any such

_pmperty which is not (_”‘;c:aiiateral

Attachment

Each Se::unty Interest granted under this' Dead attachies to the Caltateral in accordance .
~with the PPSA and the parties to this Deed confirm that they have not agreed that Ehe
Security Iriterest granted under this Deed atfaches at’ any later time,

Lonsideration

 The Grantor enters info t?us Deed in consideration of the Baneficiaries entenng into the

Finance Documerits; providing or continuing financial accommodation from time o time, or

~ agreeing to do so (whether or not subject to madsi:cﬂs} orfor cther valuable mﬂgtderamm
- received, :

_ 'Fridrity

(a) . The parties fo this Deed intend ihat each. Security Interest granted by the Grantor
' under this Desd takes priority over alt othier Security Interests granted by the
‘Grantor other than any Security. in’ierests mandatorily preferred by law or any -
Security Interest expressly permitted by the Finance Documents or otherwise
“agreed in writing by the Security Agent to have prmr;ty DVeF the Sewr:ty nierest'
granted by ihe Grantor under this Deed. '

N .(b'} “Each Sacunty Interast granted by the: Graﬂtar under this Deed hasthe same prmr‘;iy

1 respect of all Secured Sums, including: future advanc:es.

(¢} - Nothingin this Deed shali be construed as an agreement or s:;onsea‘zt by the Secuﬂt\f '
Agent to subcrdinate the. Set:uraty Interests grant&d by the Grantor under ihzs Deed
iri favour of any person. '
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F*mneeds and continuation ef security

Esch Security Intérast granted by the Grantor under this Deed will continue in the. proceads

of any dealing with the Collateral H{whether or notthat dealing was authorised by the Security
Agent)yand the Grantor must do all things which the Security Agent requiests to énsure that
- the Securily Agent has a p&rﬁe&t&d Security: nterest in any gr@medg (for the purposes-of -

the. PF‘EA}

'DISCHARGE OF SECURITY INTERESTS

‘Discharge

Subject to clause 35 (Finial discharge), at the cost and written request of the Grantor, the-
Security Agent must pmmpily discharge and mﬁease the Secmrity Enf:erests of the Gr:-zﬂtm' '
-gram:ed under this ﬁe&d if: :

@ the Secured Sums have been pa[d in full; and

by the Grantnr is not in default of any of its obligations ﬁnde;‘ this Deed and each oihez*
 Finance E)ocument

_ 'F;nal dzscharga

; {a)' ' The Security Agent is ot obl;ged to dsscharge of release a Security Interest'of the-

- Grantor under clatise 3.1 {Discharga) other than in accordance with the intercreditor-
_ ;Agreemeni

by Paragraph (a) mvemdes any other prov:smn to ihe contrary i this E:teetci

" DEALING WiTH CQLLATERAL
‘Dealing with Cn’lia’téral

The: Gfantr::r must not dm or agree to de any of the following unies& a’t is expr&asiy peﬂmtf;ed :
‘under.a Finarice Document or with the prior written consent of the Becurity Agent

" {a) create or allow another. interest in any. ofits Collateral;

{(b) . dispose, or part Wzth possession; nf any of its Collateral; {)F '

'(;:): gzve control of any of its Collateral {that falls within the descnpisan in sectson 2‘% ©i)c)
~of ihe F*F’SA} to any persori other ihan ta ihe Security Agent.

_ “The Grantc}r agmas to take such action agig nécessary to ensure thata third person cannot -
- acquire an'interest in any ﬂﬂilaterai free of, or having priority over, the Sa&unty interests
- granted under this Déed, axcepl as ex;aressiy permitted under i?‘sa Finance Documents.

UNDERTAKINGS

Covenant to pay and -parfann

(@) The Grantor must duly and pl}ncmaiiy pay the Secur&d Sums at the times and in-

- the manner provided in the relevant Finance Docummients or Pension Documents:.
After a Declared Default occurs, the Grantor must pay all Secured Sums o the
“Security Agent on demanﬁ

b} “The Grantor must take all reasonable. stéps to ensure that no E‘V&ﬂt of Default -

oeeurs,
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5.2

Deposit of documents

Tothe extent not previously provided to the Security Agent u_nciez* the First Ranking 88Dt

(@)

()

()

)

Thé Grantor ;mus{ﬂé;}a'sit' with the: Securityrﬁgéﬂtfér as the Security Agent directs:

' '(i_) © - any doctiment evadencmg tﬁe: to any of its Caiiaterai mmuﬁaﬂg all Title

“Documents; arxd

(i) "'Tr:ansfers {in form and number satzafad&ry o the Securzty Agent} in respaet :

of any Marketable Securities which form part of its Collateral,

in €ach case:

(iiji) within orie- Business Dray from the exeécution of this Deed and from the
creation of any such evidenice of title:

~(ivy - as soon as r@ascnably praciscabie on the ;at;qmsqtmn nf aﬂy pmperty or’

- asset which forms partof its. Ceiia’ferai

{vY as soon as reasanably practicable from 'ai':y unﬁaﬁaﬁc;a{ed._:mgﬁ(étabté

‘Security having a Title Ducumen‘t issued in respect of it and

'{iri'}' .w;thm 5 Busmess i“iays of the written request of the Se{;ur:ty Ageraf:

: :prwzded that, the Grantor neec! not deposit any- Title Docurient with the Set:uﬁty
- Agent if another petson is holding them under a Secunty Interest to which the

Security Agent has consented:in writing or which is expressly. permitted by the-

Fagcility Agreement. and which hias priority over the Security Interests granted under
‘this Deed, provided thatl if that Security Interest is released the Grantor must '
- promiptly provide the dosuments spec:ﬁed above to the Security Agent.

_ .__W;ihm 5 Business Days of receiving a wn’etﬁm reguést from the Secunty Agent the_
- Grantor agrees fo deposit with the Security Agent, oras the Secuﬂty Agent d;rects

any other document which evidences its Collateral.

The. Security Agent may retain thﬁ Title: Dccuments Transfers amf any othar_'

~documentation delivered under this clause 5.2 until the See;unty Interests granted
- under this Deed are discharged and reléased.

- Ha Sec:unty Enterest granted under this Deed is enforced by the Secunty Agent in
: accarﬁama with this the Terms of this Deed, an ’fﬁnforcsément Pz—xr!y

W is entitled to deal with the relevant Title: ij{}caments asif ity were the absoluts -
. and unencumbered owner of the Collateral i{::» which those’ Titte Dacuments
refate;
iy i exermsmg & power of sale, may deiwar any Title Documentioa pﬁmhassr

. of the Collateral i‘a which those Tifle Documents reiate and

: '{iii} R may complete in favour of the Security Agem any appointee ofthe Se{:uraty. -

Agent or any purchaser, any transfer of other instrument éxecuted in biank
by or on behalf of th& Grantﬂr ami deposited wgfh the Security Agem unﬁifzr
this Deed.
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5.3  Undertakings in respect of the Collateral
The Granmr a:greasz' E

(a)‘- . to, @s s00n a8 reasonably practicable, notify the Security Agent if it:acguires any
Marketabie Securmes in relation to "{he Company,

(b, te as soon as masanably practicabte, notify the: Secunty Agent of hecammg aware- '

' ‘of ‘any. Additional Rights {other than D:Strzbutians} and to provide to the Security

‘Agenit the details of those. Additional Rights and all documents of tﬁher awﬁeﬂca
relating to t%mse Addmonaf Rights '

ey to-acquire, at its own t:c)st any Addsﬁcnai R;ghts ;’e I8 entsﬁed to. ar;qu;re if the
- Security Agent directs in writing; provided. that the Securify Agent may only provide
a direction- it in the Security Agent's opinion: {as directed  and instructed by the
Instructing. Group (ac:t;ng reasonablyj in accordance with the ferms of the
~Intercreditor Agreement) the failure to acquire the Additional Righits could mean %hat _
- the value of the Ct}ﬁaterai is oris fikely to be maferially lessened in value ér
.etheawmse pre;udm&d

{d) nc}t do or. om;t o do’ amythmg which might render the Collateral or any Title
. Document itabe to forfeiture, cancellation, avoidance or loss or might mihemnsa--_
_ maﬁenaify affect the. vaiue of the Collateral or the mi:erests :)f the Semunty Agent;

ey within 5 Btisiness. ﬂays of the: wr;ttén mquest m‘ ﬁhe Saﬁuﬁty Agent to give to the
Security Agent copies 6f all re;rzc;srts and: other documents received by it in its
capacity as a: holder of the Collateral;

C{f . thatit will ensure that the terms of the conhstituent documents. of the Company do
-not restrict the transfer of dny Collateral on. enforcement of the Security Interests
“granted: under this Deed or give the directors of the Company any discretion in: -

relation to the: reglstra’ﬂﬁn of any such transfer in the share regrster of the Company:
and _

(g) - that it will ensure that none of the Marketable Securities farmmg part of %he-_
Callateral shall constitute an intermediated secunty

54 Voting

(&) . Subjectto paragraph (c) below, the Grantor is entitled to receive all Distributions.
' -and exercise all voling powers in respect of a Marketable Security forming part of
the Collateral without the need for any consent or dirsction from the Sécurity Agent,

- and the Security Agent must not exercise any -voting pﬂﬁmr in respect of that

- Marketable Se{:ursty without the Granfor's consent. : :

by The Granior must hot exemise any vc:stmg pmwers under paragraph (a)inrespect6f

any Marketable Security forming part of the Collateral in a way which would be
-reasonably likely to prejudice the value of the Collateral or otherwise jeopardise the -

-Security Interast {;onstztutad by this Deed.

ey Ka Deelamd Default oceurs, the rxghis of the Grantor Urider ;}afagrapia {a} cease
- andthe Secunty Agent is entifled to receive all Distributions and exercise all voting

- powers in respect of any Marketable Sectirity forming part of the Collateral to the
exclusion of the Grantor. For the avoidance of doubt, unless and untit the Sec;unty-

" Agent takes any steps to exercise -any voting powers or rights “attaching to a -
"Marketable Security (m aecordance with the terms of the intemred;tm Agreernent)
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after becoming entitled (but not Gbixged} o do $0 under this ciauset all such pawers
-and rights remain with the Grantor. :

Notification of certain ﬂéaﬁngs _

The Grantor shalt promptly nﬁtlfy the Security Agent after delivery or receipt, of any nofices

or corraspondence of any kind in relation fothe S@mﬂw Imterest granted under this Deed

‘or the Collateral to-anid from the Registrar or from another secured ;:arzy in respect of the

Collateral and pmmptiy prowde 1o the Securify Agent m;ms of the same:

' !\iet:f‘matmn of f:hange in deta;is
'The Grantor must nat;fy the $e£:ur1ty Agam in wratmg

('a’)- at least 14-days before it changes any of its details set out in Part A of Schedufe 1

{Notice Details), including its name orif it becomes a trustee of a trust, of & partner'
' _m a partnersh;p which is not stated in Part A of Schedule 1 (Notfice ﬂeia:fs) and

(b) .:mmedtate!y, if any ABN, ARBN or ARSN (each as deﬁned in'the Cﬂ{pcratams Act)-
T s aﬂcicated or otherwise staris to apply, toit.

Priority agresment

_ “Where, by law, the Grartior may create another Secﬁ%‘;ty Interest o\}er the Collateral without
_the consent of the Security Agent, the Grantor agrees thatin relationto any Security !ntereﬁt
other Ehan those expressly germstted under any ather Fmam:e Emnument

(ay if it infends t{’: create another Security: inierest to r;airfy the: Secunty Agent at feasi: )

5 Busmess Days before it proposes to do so: and

| {b__) o at the written mquest of the Sen:unty Agent o obtain an. agreement acﬂeptabi& to.

~‘the Security Agent (acting on the instructions of the Instrucling Group (acting

reasanably)) regulating pnmty between the ‘Securily Intérest granted under ih;s' a

.Deed and any. t}ther Sec:ur;tv Interest in connection with ihat Collateral. .

_ _REPRESENTAT{@NS AND WARRANTIES
- Representations and'warrénties '

‘The Grantor | tepresents and wairants on the date of this- Deed to and for the benefit of the |
~Security Agent that:

(a) - allits representations and warranties in each Finance Document are, of will be, trus’

-and correct in all res;:secfs when made or regarded as havmg been mada

by no person czther than the Security Agent has a Sefsunty Interest over the {’Jaiiaieraf

- which is perfected by possession or control {other than a Security Interest ex;ﬁa‘essiy _
_ _perm:ﬁed undar the Finance Documents); :

(©) - noMarketable Security forming part of the Collateral is an infermediated sectirity;

{d)  PartA of Schedule 2 (initial Marketable Securities) sets ouf accurate detalls of all

of the Marketable Séf:u'ri‘tiés' which it owns in the Company on the date of ihis Deed;

"(@} o Part B of Schedule 2 {dee Marks} sets out accuz‘aie detaiis of allof ‘:he Austraizan‘r

registered trade marks whznh it owns on the date af this Deed:
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{f) except as disclosed in writing by it, or on its behalf, fo the Security Agent, its details
A set out in Part-A of Schedule 1 {Notice Detajls) are true and corféctin all respects
and reflect the information contained in the source from which information i relation.
to it must be taken for the purposes of the PPS Regulations in order o register a
financing statement in r‘espe(‘:t ofthe Secuﬁty intea’ast granied by the Grantor ur;der '
-this Deed; and

gy Tone of the Collateral is consumer pmpeﬁy,
6.2 _ Sumval of repmsentatmns am:% warrantfes

The represantatlans and warranties in clause 6. *E {Reﬁregemaimns and warram‘:eg) {fﬁ'her '
- ihan the representation and warranity in clause 6.1(d)} are taken to be made by the Grantor
{by refererce to the facts and c:mumstames ex;s%mg)

(@) ~ onthe date of thrs Deed and

(b) at the. same time &g the” F{epeatmg Repfesaniatmng {53 defi ned in the Facaiiiy
Agreement) are ade in accordaince with- clause 23. 3{} (Tfmes when
. Tepresentations ate made) of the Faeaisty Agr&emem - '

6.3 - Reliance

_ @ The:Granmr'ack'n-:}w}é&gﬁ:s thiat sach of the Security Agentand the Pension Trustee
© has entered info the Finance Documents to which itis a party in reliance on the
represeritations anﬁ warranties iry this Deed.

' (h)’ The Grantor acknowiectges ihat the repreaentatmns aﬂd warramtes in-this ﬁeec%
“survive execution and delivery of the Finance Documents and the provision of
financial accommodation under them _

¥ Emmnc&mr—:m
7.1 Powers on enforcement

H{a).  To the extent permlﬁed by law, 3t any time after a Declared Default hag occurred,
the Security Agent, any Delegate of the Security Agent or {except-to the extent -
_ speclﬁr;aliy axcluded by the terms of its. appointment) a. Controller may, wﬁha&i the
* need for any demand or nhotice to be given to the Grantor or any other person other -
‘than a demand of fictice required by the terms of a Finance Docurment, do one-or -
- more of the following in addition to anything lse the law allows:

()R Eﬁ'fbme the Seéurity '1-nie';es'ts of the Grantor gr'a'ﬂtﬁti under this: E}'eetf'-

".{ii}' - exercise any Power or any right or. pﬂwer of the Granfor in relation tv:} zis_
'Caiiaterai and/or

. '{'iii'} ' da anythmg ihat a Controller could da ‘under clause 8.3 {Pewers af' )
Controifer)

by The Secunty Agent or any Delegate of the Security Agent or may exercise any of
- the rights set out in paragraph (a) above and those Powers set out in clause 8.3
(Powers of C(}Ri'mffﬁf) without any need to take passessmn and without being fliable
a5 mortgagee in possession.
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{c}  The Security Agent may also exercise those Powers set out in clause 8.3 (Powers
of Controfler) through one or miore agents, in which case anything déne or incurred
-by an agent will be taken to be done or incurred by the Security Agent.

Assistance in realisation

- After any Security tntérest granted under thns Deed has' become enforceable, the- Gfantsr'
~must take all action required by an Eﬁfnmemeni Party to assist i tr:a realise the Collateral _

and exercise any Power i nafudmg

~Hay amautmg__ati iran_sfaf_& -ass:gnmeﬂts and assurances of any of the Collateral;

~{b}+ doing anything necessary or desicable under the law in force in any place where

_ an'y:c)f the Collateral is situated; and

('ri}j . giving all notices, f)rdera directions: aﬂd consents which the Enfmrcemant Party -
.thmka expedrenf : : .

'- Pn:sfpﬂﬁing or ﬁaia’ying realisation or enforcement

{a) . Aﬂ Enforcement Party may postpone or deiay the exercise mf any F’ﬁwer for such

. per;mﬂ as the Enforcement Party may i its absaiuie ciiscrehmn de«}mﬁe

(b} . Forthe avmdanc:e c}f daubt any decision of an Enforcement F’arty to postpong or

delay the exercise of any Power under paragraph {(a} does not: constitute a waiver
m’ the Event of Default that gave rise to the ahs ity {0 exercise suah Power.

CONTRGLLER

-Appointmem -of Controller

To the extent permfﬁefi by law, ‘at any time-after a Declared Defauit has ac:mrred th&

:_ Secunty Agent may:

-~ {ay. = appoint any person’ cr any two or more persens jcsnﬂy or severally or both t@ be &

‘Controller of ail-or any of the. Collateral or to-act as ‘agent of the Security Agenf to.
" exercise any of the Powers i in ciause 8.3 (Pf}wers of Gaﬁtmfies‘} with r&%sgeci toall -
~orany of the Collateral;

by remove any Controlier
“(c) - appoint-another Controller in addition to or in place of any Controller; and
{dy - fix orvary the remuneration of any Controller.

_An appéintmenit may be made on any terms the Security’ Ag'ent thinks fit. Without liriting
‘any other method of appointment permitted by law, an a;;;ammtment may be made by.an -

instrument signed by a Delega‘ce of tha Security. Agérat ar t}y, or.on b@ha If of, the Security

| _Agent.

" “The Power i:o -appoint a Controli fer: may be exercised even if an Insolvency Essent of the

Grantor has occurred or will ocour.

Agency of Controller

a). Exceptio the ext&ni mthemise provided by any law relating to an Insol ivency Event,

every Controller ap;}omted under this Deed is the agent ot the Grantor. The Graﬁmr.
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alone is responsible for a Controller's acts and defaults and for the Cenffaiier’s

remuneration and expenses

I, for any reas‘on., incitsdihg 'Ope'r'ats‘an of law, a Confroller:

- appmnted in the circumstances described in paragra;)h {a} or

gy - appamt@d at any other time,

ceases to be the agent of the Grantor as & result ﬁf an order bemg made or a'-

_resolution being passed for the winding up of the Grantor. then the Controlier
'xmmaf:ﬁateiy becomes the agent of the Sec:ur;ty Agent.

83 Powers of ﬁonfm!!er

Sub;ect to-any express exclusion by the i:erms of the Caﬂtreﬂer’s appmntmem a Controller -
'_appmnted in respect of any Collateral has Power to.do anythifrig in respect of the Collateral
3 thai an absolute beneficial iegal owner of the property could do. That includes Power to-do
: any ::sf iha feilawmg, in-each case on-any terms the- Security Ageni or Ganﬁaii@r thmks fit:

@
-

(cF

W

(N

{g)

‘Seize, take and retam possession a::f geti in and manage the Collaterat:
sell any of the Collaterat to any person:

(i) by auction, private treaty or tender;

(i) onsuch terms and special conditions as the Security Agent or thé Controlier.

: thinks.ﬁf;_

(i) . - forcash or for a deferred payment of the purchase Qi"“iﬁe m whole or in part,
-with or without interest.or security: or

-{i’if} “itvone lat orin 'setpara{e 'pa_rc:afs;' .

' gfaht’tci any p’e‘rstaﬁ"an' oﬁﬁo'n to purchasé any of the G:uiiatérai;

carry an or coneur in c:arrymg on any busingss of the Grantor i in respect of thaf -

: Catiaterai

do aﬂythmg m mamtam protect or 1mprave anyof i"he Cniiatera lor ta obtain income.
orreturns from any of the Collateraf;

1o

50 borrow or raise any money,'ih its narne or the name of the Grantor, from the

- Security Agent or any other. person. apprwed by the Security Agent in -
writing;

iy  give guarantees: ard

(i) grant any Security Interest over any of the Collateral to secure that manéy

_or guarantee. That Security Interest may rank in priority to or equally with -
or after, the security interest granted under this Deed. . It may be gwen in
the name of the Grantor or otherwise; '

lend money or provide financial accommodation:
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employ or discharge any .person as employee, coniractor, agent, professional
adviser; consultant or auctioneet for any purpose and at any remunieration and on

any other tezms as the Secursty Ageni or Gantmiier thmk'; fit;
“make or ace:ept any arrangement or cam;mm;se

‘give receipts for money and ather assatﬁ which may corne znta the: hands c)f the
Controller;

‘apply for, take. up, transfer or sumnﬁer any Autharssaﬁm or aﬂy vartaimn of any-

Authorisation;
o
(i) perform or-enforce;-

()] exercise or refrain-from exercising the Grantor's tights and powers under;

oF

{iiy  obtain thé benefit in other ways of,

“any decumenfs or agreements or rights which ff::enn {Jart of the: Cai!aiara t-and any“
- documents or agreamenm entered into in: exertise of any meer :

- make debtors bankrupt, wind up carpcsratﬁms and do any thing in relation to any -

achial or contemplated insaivera{:y Event {including attend and vote at mee’angs of
creditors and appointing proxies for meetings}

_commence defend f;ﬂﬂduct settle, r:iascoﬁtmue or mmpmm;se prc:xf;eedmgs in the

narme of the Granter or on behalf of the Grantor, any proceadings. including

';:receedmgs in relatiory ta any insurance in raspect of ahy of the Collateral:

“enter into and exXecute documeants or agreementg on behalf of the Grantor of the
* Becurity Agent or Controller. This includes using’ the Grantor's seal and signing,
- -actepting and endarsing cheques, pramassory notes and bills of exchange;

surrender release or transfer: aﬂy ef the Caiiai‘eraﬁ or exchange it with any peysm' '

N for Gther praperty

pmmote tha ﬁarmahan af any carparatm with a view tu pumhasmg any of the-

-Csﬂaterai or assummg the Ghiigahcms of the Grantor or otherwise;.

 delegate to any person acceptable to the Security Agent any Pawér confirred on
‘the Sec:urlty Agent or Controfler {including dﬁiegat;m)

'exerc;lse any vctmg or othar: nghts or powers m respect of any partof the Gci atﬁra! :
- payany '_out'gmng or mdebtédness-_af the Grantor of any athér pe;sars-;. |
redeem any Security Interest of acquire it and any debi secured by it;
“make calls on the-?ﬁembeﬁ; of the-’@raﬁﬁ}r'in resper:t-ef'aﬂy unpaid c’apftéi‘-

: 'take outinsurance: and make enfame mm;ammzse and setlle all claims in regpect
-of insurance; and

do anything incidental to the exercise of any other Power.
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84 Termination

The Security Agent may give up possession of any Collateral. and terminate any
receaversmp or agem:y at any time.

R

8.5 Pawers in augmentatmn
“The powers conferred o the Security Agent of a Controfier ay.;éw» _

{a)  exceptas specified in clause 11.71 (Exc:fys:@n of PPSA pmwsmns} arein aéditron fo -
- the'Powers conferred by this Deed:

:{_ﬁ) o the extent perm;’sted by taw; may be exert:;sed smmmﬁfaﬁeiy after a- {}eciamd""'
- Default occurs and at any time subsequently; and

h :_’(f:_}-' “arne exciuded or varied cmly 80 far as they are inconsistent with the express terms
of this Deed.

g, POWER OF ATTORNEY .

{a) - Forvaluable cens:derai;cm and by way af sec;umy the Grantor irrevacahiy ap;:;etnts
C the: Security Agent, each Delegate of the Securily’ Ageﬂt and each Controll ler
_ __s&veraﬂy as its attorney to do anything which : :

-{i)- the Grantor is obliged, but has fa;ied to do under or in relation to aray'
'Finance Document within 5 Business ﬂays of !::emg net:f’ed by the Sasmtyl
Agent of such failure and- being requested to comp y,g or -

(ii} any Eenef iciary or Enﬁ:mement Party is aut?mrrsed or empﬂwered to. do
under any Finance: Documeﬂt or any law.

by An Attamey may, in its name of in the name of t‘h@ Gr&nter or the Semrﬁy Agent,
o do any of the following, without limitation:

: (i)-- - Eegaie ihe_Aﬁameys powers {m_ﬂ udiﬂg_-deiegaﬁén};-'a‘nd-

(i) do anything which in the opinion of the Security Agent or the Attorniey is.

- necessary or expédient to secure, preserve, perfact or. give effect to the
‘Becurity Interest granted by the Grantor under this Deed (including anything
under clause 10.1 (Completion of Documents)). For exampie it may

“execute & legal mor’cgage transfer or other assurance in favour of the -

" Security Agent of any of the C:afiatera! Qr gs\fe cmntmf {as defined in section

‘2bor 341A of the PPSA). :

(c}' No Attorney fhay ac;t nor has power 1o ar;t mcans;si‘enﬂy w:’eh th;s ﬂeﬁd or-any
. other Fmanse Document.

10 OTHERRIGHTS AN ENFORCEMENT PARTY MAY EXERCISE
10.1 Completion of documents

At any time after a Declared Default has occurred, any Enforcement Party may complete”

any document exacuted by or on behalf of the Grantor and deposited with any Beneficiary.
It may complete it in favour of any Beneficiary, any appointee of any Benefi iciary or any
purchaser.
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11. PPSA PROVISIONS
11.1  Exclusion of PPSA provisions
To the extent the law permits:
{a)  forthe purposes of sections 115(1) and 115(7) of the PPSA:

{iy  an Enforcement Party need not campywsth sections 95 118, 12’3{4} 125,
' 130, 132(3}(d) or 132(4) and

(i) aec’cmns 142 and 143 are exusuded

(b) - -for the purposes of section T15(7) af iha PPSA an Enfememant Party need not
L comply with sections 132 and 137(3); and

{ey ifthe PPSA is amended after the date of this Deed o permit the Grantor and an
Enforcarment Party fo agree to not comply with or'to exclude other provisions of the

PPSA, anEnforcement Party may nofify the Grantor that any of thése provisions is
exclided, or that an Enforcement Party need not comply with any of ﬂ“zesa -
provisions, as notified to'the Grantor by the Enforcement Party. '

11.2  Exercise of Powers by Security Ageit

1f-an Enforcement Party exercises a Power in conhection with this Deed, that ekercise is g
taken not to be-an exercise of a Power under the PPSA unless the Enforcement Party

states otherwise at thie time of exercise. However, this clause dees ot app%y foa Power
- which canonly be exercised under the PPSA.

113 Confi dentzaiﬁy

To the extent permltted by ﬁec:t:on 2?5 of the PPSA, the ;)arnes to this Deed agree to keep

all information of the kind mentioned in section 275(1) of the PPSA confidential and not fo
- disclose that information to any other person, except ‘where disclosure is mtharwtsa--

permitted or authorised under the Finante Docurnients. '

11.4 - Registration

~H{ay. - An Enforcement Pax‘ty may, at the Granlor's expense; ‘effect any reg;straﬂm -
~{including under the PPSA in- any manner the Enforcement Party considers
appropriate) or give any mtlﬁcatmn in-connection with the Security Interest granted-
by the Grantor under this Deed. The Grantor consents 1o any such rsgistfahm ar
hotification ard, prior o the. Sénior Discharge Date (as defined in the !ﬁlersred;iar g
Agr@emeﬂt} agrees nut to make an amendment demand. -

{h} _ ‘Without hm;tsng ;:;aragra;ah (a} the Grantor consents to an Enferc;emenf Party._ _
“effecting any. other regmiratmn or making any other filing in any relevant jurisdiction

as the Enforcement Party considers necessary or. appropriate in coffiection with
this Deed aﬁd the Security Interest granted by the Grantor under this Deed

12. - APPLICATION OF MONEY RECEWVED

12.1  Order

At any time ‘dfter any Security. Interest gf:arit'e;i under this Deed is anfuméabié; alt moneys
‘feceived by an Enforcement Party or any other pérson acting on their behalf under thiz’
Deed orany Gﬁiiatarai must be applied i in accordance with the intemredxmr Aga*aement
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For the purposes of section 14{6)(a) of the PPSA, this clause constifutes the methaﬁ of
payment application agreed by the parties fo this Deed.

12.2  Money actually received

(&) Inapplying any money towards safisfaction of the Secured Sums, the Grantor will
e credited only with money available for that purpose which IS actually received by
the relevant Bem;ﬁcaary and which isnotiater repaid by that Beneficiary on the basis
that payment fo the Beneficiary is or is alfeged to be & preference payment ot void,
- voidable, liable tobe set aside or otherwise not properly payable to the Beneficiary.
The credit will date from the ilme of re::expt

) '(b)" : 'Thai maoney will be appropriated as between principal, interast and oiher amountis:
_as the relevant Beneficiary determines. Any such appmpaatmn by the relevant -
Benefic iciary will override any approprigtion made by the Grar;ter

12,3 Amounts contingently due

If any. of the Secured Sums are contingently owiig o any Beneficiary at the time of a

dxsir;huhcm of an. amount under.clause 12.1. (Order), the Security Agent may retain any of

that amount. If it does, it shall place the dmotint retained on shott term interest bearing
- deposit uritil the relevant Secured Sum becomes gctually due or ceases to be centmgenﬁy '
_-owing, and the: Secur:ty Agent st then?

{a) app]y ‘the amount retamed to the amount. of Secured Sums whm& has bawme '
- actually due to it and - :

{b) - apply the balance of _iﬁé amount retained {’mgei‘hér with interest eamed on the
' deposit) in accordance with clause 12.1 (Order).. :

12.4 _ Sus’péhsfe of amounts received

Until' the ‘Securad Sums have been paid in full or the Security Agent hag received or

- recovered money that (after any applicable expensas and exchanges) | is sufficient to pay ™

the. Secured Sums in full, the Security Agent may:
(a) - appropriate at its discretion any '-m-aney_'rebe_ivad or recovered in respect of the
- Secured Sums’ under this - Deed: of -otherwise; including money received - or.
recovered- E)y way of set-off orasa dividend in an insolvency Event; and.

f {b’}-' ~ refrain fmm appiymg the money. n reduct;aﬂ of the Secured ‘Sumis, _ami claim
against any person (including by proving in any Insolvency Event) in respectof the
fuil amount of the S&curéé Sums disregarding the mcmay r@aaweﬁ or rec;avered

125 Notlce of subsequenit Secnrlty Interests

" {a) 1f any Beneﬁc::ary receivis ac:tuai or cansiruciwe mt:ce of a subsequeni See:uraty'
Interest affecting any Collateral of the Grantor. it may open a sag}ar’aﬁe account in
- the name of that Grantc;r in the books of that Beneficiary.

{b) if that E}eneﬁmafy'ciaes nat_-aper; a new ammimt it Will be treated as if it had done
‘80 at the time it received actual or constructive notice of the Security Interest.

: '{g:') ~ Fromthe time the new account is-opened of is taken to be opened:

(i) . all advances and accommodatiori made available by that Bensficiary to the
Grantor:
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[{] all p-.aymen'ts..and. repayments made by the G;’aniar o that S&ﬁeﬁciary; and
(iiy - money to be applied towards the Secured 's_ums-gn;ifer clause 12.1.(Order),

"'w;'i'i be or 'W|§I be takeh't{} be déﬁ:téd or cs*é&:fed as ap’pm’pnﬁtei to the. h’e#v atcbuni o
| _.Secureti Sums o the exter;t that ﬁhere is no demt balance in that amaunf

.C}THER.SECURETY INTERES‘TS OVER CQLLAT?ERAL

Ay Enforcement Party may rely on the cerfificate of a holder of another Security Interest
“affecting or purporting to affect the Collateral as to the amount arad pmpez‘ty sacured %)y that -
- Becurily Intérést,

PROTECTION

" Protection of Enforcement Parties.
“To the extent permitted by'iéw no Enforcemerit Party will be liable:

(&) i respect of any cendur;t delay, naghgenc:a of br@aﬂh of t:futy it Ehﬁ exemse or

nmn«»exerc;se o4 F’nwer for

' (b.} - for any‘ !ass-{ihcfutiiﬂg'indired loss) whiéh results,

Cexcept where it arises derecﬂy fmm the gross neglagmm ar witful. mismnduet crf any.
“Enforcement Party:

Entry Into Possession .

..Wlthaut prejudice to the. generaiﬁy of {:iaum M 1 {mee%z:*&m of Eﬂfar‘c@m@nf Pafifes}

neither the Security Agent any nominee nor any Receiver shaii be-liable to accourit’ as
mortgagee in possession or otherwise for -any sum not actual] v received by it or
respeﬂhvely for any loss on reai:sa‘tmn ar ‘enforcement -of rights or for-any default or
omission for which.a martgagée in passession miight be liable. If and whenever the Security

‘Agent, or any nominee enters into possession a‘f any assets, it shaii be entitled at any time" '
-at its discretion to go faut of pﬁssassaara

Protection of third parties

(&) No person éeaimg with any Eﬂfamement Paﬁy {orits agem) is bcmnc} fo enquzre--

whether:

- {iy . an Event-of Default has occurred or is continuing or whether a Security
© Interest granted under this Deed’ has' bec&m@ enforceable; -

'('ii} - “any Secured _Sum is die and payable _m" as to the amount of th&-’.Se‘_Cufe‘d--
Sums; '
(i) aperson wWho is, or, plrports or is purported 10 be, a Controfler or Attomgy -
s duly appomted or
'(iv_)' _ 'the right of the Enfomement F’arty {or its agent) to exercise any Power bas

arisen Or become exercisable or as 1o the proprietary or validity of the
- exercise purported exercise of any such Power.
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{b} The receipt of any Delegate of the: Security Agent or any Enforcement Party for. any
- Mmoney or assets payable to or receivable or received by it exonerates the person .
- paying that money of handing over that asset from being concerned as to ihe;rr
appheatmn or from bemg liable of accountable for ihesr loss o m;sapp!;camn

CER‘F!FEEZ’ATE ASTO AMQUNT OF SEC:HRED Sﬁms

A c:ertaﬁcate szgned by ar Authamm{:f Officer or Defeg;aia ofa Beneﬁmaf}s wrii be cencmsiva _
- gvidence against the Grantor, in the absence af manifest error:

@y ihat the mievant Beneﬁc:ary is Qf the ap;man stated in the: certificate; a::r _
(b}' if the Beneﬁmary is the Seclifity Agent: |
iy astothe amount of Secured Sums stated in that 'céritiﬁf:éte;-

(iy  thatadocument specified in that certificate is a Finance Document. -

- ASSIGNMENT

_ {a)  AnyBeneficiary may at any time assign and transfer all or any of its rsghts in reiaiaura -

ta this Deed to-any person or otherwise grant-an interest in them to any personto
. the extent that it is ‘permitted fo transfer its rights under the terms of the Finance
- Documents. '

{'h’)' *The Security Agent may assign and transfer all of its rights and obligations under

this Deed to-any replacement Security Agent appointed in accordance with the
'imercred:tar Agreement. Upon such assignmert and transfer bemmmg effactive, .
‘the repiacamant Security Agent shall be, and be desmed to be, acting as agent and
~trustee for each of the Beneficiaries (including itse If) for the purposes of this {}eed
- in replacement of the previous Security Agent :

(e} Ifthe 'Sec:urnty Agent's rights urider this Deed are assigned or novated, the Secured -

-~ Sums will include alt actual and contingent liability of the Grantor fo the assignes,
- whether or not it was mc;urred before the assignment or novation or in contemplation
“of st '

: SAVIN_G PROVISIONS

Waiver of notices
{a)- Tothe exte’ﬁt"théiaw permits, the Grantor waives:
(i)  itsright 1:#:: rec:éive-any notice that is r@fguiﬁéﬁ by:

(1Y any ;}mvasmn aof the PPSA. {mciudsng natice of a verzﬁcaﬂcﬂ
statementy; o

(2) . any ather law before an Enfarcement Party EXercises a ﬁght power
or remedy, and : :

iy any time permci that musi otherwise lapse under any aw before an'
' Enforcement Party exercises a right, pawar ot remedy '

(b} I the law which requ;res & ;?iﬁﬂ{)ﬁ nf notice or a lapse of time cannot be exc;iuded .
butthe law provides that the period uf notice orlapse of time may be agreed, that
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period or lapse is one day or the minimum peacd the iaw allows to be agreed
{whichever is the longer).

17.2 SBecurity not to bie affected

A Beneficiary's or a Controller's Powers and the. Grantor's obligations in conniection with
this Deed are not aﬁecied hy anythsng which mighi: chenmsa affect them at law, '

17.3 Reinstatement of rzght&s

fa) Whenever for any reamn (mciudmg under any law reiatmg to any insalverz:::y Eueat _
- duc:aary obligations or the protectmn of r;rad;ters)

iy all of part of any tfansaction of any nature (including any payment ot
- transfer) made during the term of this Deed ‘which aﬁec:ts or relates in any' _
‘way to the Secured Sums is vmd set amtﬁe or voidable; -

iy any claim that anyihmg contempiatad by: paragraph (a)(a) ss apheid
conceded or r;ompmmised or

-(Eii_) the S@cunty Agant is ;*eqwmd to return or repay any me:mey or asset.
received by if under any such transaction: or the: eqmvaient i value of that.
mongy or assat,

the Security Ageﬂt witl :mmedlate y become entitled. agamst the Grarnitor fo all rzghtﬁ '
~ in respect of the Secured Sums and the Collateral which it would have had if all or

the relevant part of the transaclion or receipt had not taken: place. The Grantor shall’

incemnify the-Security Agent. against any resulting loss; cost or expense This:
- clause continues to dpply after this Deed is discharged.

{b) The GbEsgaimns under this clause 17.3 arg caﬁtmumg ci:siagatmns independent of
the Grantor's other obligations. under fhis Deed, and survive the discharge of the
Security nteresi:s granted under this Deed or tha termination of this E}eed

‘1?‘«*3 : Var;aium
“This Deed covers the Secured Sums :_as varied from time to ﬁ_fﬁé-énciﬂd‘ingﬁ as aresult of:
@ any hew Finance Doeument or any amendment :té aﬁy Finance Document: or
by the prox{isiﬁn 'df furth’ér accommiadation i_é any person,

and whether or not with the consent of or notice to the Grantor. This does not fimit any
other provision.

175 Continuing security
“The Security Interest of the Grantor is a continuing security despite ‘any settlement of
account; intenvening payment or anythmg else until a final discharge of this Deed has been
given 1o the Grantor. :

176 No 'mie'rger of security

"Na Power and nothmg i this Deed merges in, or in. any other way pra;a:ﬁ;maiiy affecis or ;s'-
-prejudzc;aiiy affected by:

(8. any other guarantee or Security Interest: or
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{b) any judgment, right or remedy against any person,

which any Beneéficiary or any person cia;mmg thrr:augh any Benefrmary may have at any
' hme o

Exclusion of moratorium

To the fuit exterat permitted by faw a provision af any Iegassiaticm whfcfs atany teme dtr&sﬁy :
or md:recﬂy

(aj  lessens, varissor affacis i favaur of the Granier any ebhgahan under this Deed or
any. Fmance Dﬂcument or

_ '(ﬁ} . - delays, preverits ar pfeju{flmaiiy affects the amrz::s;e by any En‘fﬂfﬁement ?arty of

~any Powaer, -

is excluded from this Deed and any Finance Ddeument and all relief and pratecttnn' )
conferred on the Granmr by or under that legistation is also excluded:

GENERAL

- Pmmm performance

If this Deed spemf‘ es when a paﬁy agrees to perform an f}b igaﬁm the party agre@s 1o
~petform it by the time specified. Each party agress to perform all of its other. obligations

promptly. Time is of the essencein this Deed in respect of an abi;gaﬁen af the: Grant@r o
pay money. . : -

Certificates

- Ari Enforcement Party may. give the Grantor a certificate aboutan amount péyab!e or other
~matter in connection with this Deed. The certifi cate is sufficient evidence of the amount or-

matter, unleas it is provad to be incorrect.

Grantor 1o bedr costs

~-Any thing which must be déne’ by the Grantor tnder this Dsed, wﬁether ornotat the request’
of the Security Agent, is-to be dene at the cost of the Grantor unless otherwise provided in-

the Facility Agreement andfor Intercreditor Agreemeat
Sef—f)ff :

After the occurrence of an Event of Defauit which ;s'cc'sn'tiﬁ'uing; the Security Ageﬁfmay (but

is not obliged to) retain any money - itis h{:ﬁdlﬂg {in any capacily) standing 1o the: credit of
- the Grantor in any currency upon any account or otherwise (whether or not in the Grantor's

name) as cover for any Sectired Sums anhd/or at any time or times without notice to the
Grantor set off all or any of such money. agaiﬁsi all or such part of the Secured Sums dus,
owing or tnuurred by the Grantor as the Security Agent may select. If the obligations are in’

different currencies, the Security Agent may convert either obligation at a market rate of

gxchange in its usual course {}f tmsmess forthe purpaae af the ssat~uff

_'Vanatmﬂ and waiver

.A_pr{)visiﬁn'df thig -Déé&; or right created under it, 'rﬁay_ rot be varied o waived 'exi:apt HiE
writing signed by-the party or parties 1o be bound.
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Remedies and waivers cumujative

{ay No failure to exercise and no delay in exercising a Power on the part of the Security
' .. Agent or any Beneficiary operates as & waiver, nor does any single or partial
exercise of a Power preclude any other or further exercise of that or any other

- Power:

(b) - Powers in the Finance Documents are-in addition 6, and do not exclude or firit,
' - any right, pﬁwer or reémedy pmwded to the SEc:uraty Agent or any Bensficiary by
law.- _

- Conditions of consents, approvals or waivers

The Grantor-agrees to comply with all mndztems inany consent, approval or wmv&r given

i cmnaci;gn w:th ‘thfs Deed.

No i;abiizty for 20‘55

No- Enforcement Party nor any D@Iegate is. i:ab!e for any loss, liabil sty orcosts cat;sed by

the exercise or attemptecﬁ exercise of, failure to exercise, or delay in exercising, a right,

- power o rerriedy in connection with this Deed exceptif and in so far as such i ab;ilty results .

18.8-

directly from its own. gross negligénce or wilful misconduct.

‘Severability

Any pmv:smn of thrs Deed which is pmhsb:teci or unenforcesble in any 3urzsdsch{}ﬂ is

ineffective as to that 1unsdm§mn to the extent of the. pmhsbstcon or unenforceability. That.

does not. invalidate the rema ning - provisions of this Deed nor - affect the va!sd;ﬁy o

- enforceability of that provision in any other jurisdiction:

1810

9 Sfij"i

18.12

Each signatory bound

Failure by ore or more parties to execule this Deed will not invalidate the pjmmioraa of this

Deed as between the other parhes who do execute this Deed. Such parties failing to sign

~at that time may execiite this Deed on & suhsequent date and will then become bound by :

its pmVISiOﬁS

Gouriterparts

{ay.  This Deed may be executed in any number of counterparts, each executed by orie
ar more parties; and this has the same effect as if the signatures on the counterparts.
were on a single copy of this ‘Deed. A parly may do this by exscuting and
_el@c‘tronicaliy transmitting a -CG;}y to.one or mnré others or their r@pms@ﬁ%&ii&*&

B ~ This Deed binds éach person who signg-it as the Granior even if another srgnaicry -

- does not sign lt ot is otherwise not bound by this Deeﬁ

' Geve‘rﬁmg faw and jurisdiction -

This Deed is governed by the laws of New South Wales and of the Commonweaith of

‘Australia applying there. Tothe extent permitted by law, so are all refated matters, including

" any non-contractual matters, and any ‘security interest (as defined by the- PPSA) under it

The Grantor wrevc:ecably accepts the non-exclusive jurisdiction of courts w:th ;uﬁsdmtsaﬂ-
there, and wa:ves any right to object to the venue on any ground.
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18.13 Service of process
Without _;_i'rejudit:e toany other mode of service -a'liswed_ under any relevant law, the _Granior:_
(8) - irmevocably appoints the Company as its agent for service of process in relation to
any proceedings in connection with this Deed {and the Campany, byits exenutmn'

of th:s Dees:i ‘accepts that appmntmaﬂt} and

-(E:_i) ' fagrees that fal ure by a pr&ceﬂs agerﬂ: o mtsfy the Graﬁtcr of ihe process will not-
. invalidate the prmeedmgﬁ corncamad.

- Edch party to this deed expressly agrees and consents to the préviﬁioh's of this clause.
1814 No mmpetttnon |

{ay - -Untll the Sacured Sums have baen irrevocably paid- ancf dise;harged in full; except
" 1o the extent. pefmlﬁed under any cther Finance Documem the Granter isnot
entitled to and shall not: :

() be subr@gaied to any Beneficiary or any person who has any rights éga@nsiz.
' ‘any Borrower or claim the benefit of any Seﬂurtty Interest or guamntee held
C by any Beneficiary or any such person at any time;

iy either directly of indirectly’ prove in, ciasm or receive the benefit of, any
distribution, dividend or payment arising out af orrelating to the Insolvency
- Event of any Borrower; or :

' -(iii'}. - haveor ciairn any nght of contribution or indemnity for any reason (whetmr'
“arpot raEatmg to this Deed) from any Borrower, .

except as directed by the Security Agent,

(b)  The receipt of any distribution, dividend or other payment by any Beneficiary outof -
-or relating to any Insolvency Event wilt not prejudice the right of any Beneficiary to
recover the Secured Sums by enforcement of this Deed.- :

() The Grantor shall comply with any direction under this clause.
{dy I the Grantor receives any procesds from the Insolvency Event of a "B.foéwéf.'ﬂfﬁ
- any other security provider {whether following-a direction of the Security Agent or |
‘otherwise) the Grantor shall immediately pay those pmc.‘eeds to the Secﬁﬁty Agent
m reductlon of the Seﬂumd Sums

{e) " Untilit makes that payment those- proneeds WEH be hé;-id in tmsi fr_}r th& S@cur;iy |
-Agent for the acc:ount of ihe Bene‘f iciaries, : :

19,  CONTRACTUAL RECOGNITION OF BAILN
18,1 Definitions
in this clause 1%
'“Ba’i'i-«iﬁ Action” rmeans the exercise of any Write-down and -Eéaver$icn Powers,

"Bailin Legislation” means:
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{8} in relation to an EEA Member Country which has implemented, or which atany fime

' implements, Article’ 55 of Directive 2014/59/EU éstablishing a framework for the
: recovery and resolution of credit insfitutions and investment firms, the relevant

- implernenting faw or regulatmn as descﬁbed i ihe EU Bail-In Legislation Schaﬁuie _

from time to time; -

{b) inrélation to the United Kirigdom, the UK Bail-in Legistation; and

{c}  in relation to any other state other than an EEA Member Country and the United’
g ngd@m any analogous- law . or regulation from fime 1o time ‘which requires
- contractual recognition of any Wﬁte-dewn and Conversion Powms contained in that
laweor regulation.

"EEA Mamher l::auntry“ means any member stat@ of the. Eampean t}nson {celand,
Liechtenstein afid Norway,

'EU Baii—lh'!,e'”gislaﬁnﬁ-thedme“‘means the?m:um:ﬁ described as such and published
o "E}y the Loan Market Association (or any successor person} from time o fime. '
“R&aamtmn Authnrsty“ means ary body whn:h has authﬁmy io exercise :—:my ‘Write-down -

- and Conversion Powers..

“LIK ﬁasl-ln Leg[skatmn“ means F’ari“ lof the Un;ted Kingdom Eankmg Act EG{}Q and aﬂy' _
-~ other law or regulation appimai:aia in the United: Kingdom relating’ to- the resolution of

unsound or Talling banks, investmient firms or other financial institutions or their affiliates
' (otherwise thaﬁ through. izquidahan admsmstratacm or other :nsc&vency pm&e@ﬁmgs}

"Write-down and {Iunversmn Puwers" means:
(&) inrelation to any Bail-n Legislation described in the EU Bail-In Legisiation Schedule
- from time to time, the powers described as suchin reiatsan to that Rail-in Lagislation
in the EU Bail- in Legislation Schedule;

(b} inrelationto the UK Bail-In Legiskation, any powers under that UK Bail-in Legistation

~to.cancel, transfer or dilute shares issued by a person thatis a bank orinvestment
- firm or other financial mstetutmn or affiliate of a bank, investment firm or other

- financial institution, to carncel, feduce; tnodify or change the form of a liability of such™
2 persor or any ‘contract or instrument under which that liability arises, fo convert .
all or part of that liability into shares, securiies or obligations of that person or any
other person, to provide that any such coritract or instrument is to have effectas it

a right had been exercised under it or to suspend any nb&;ga’aon in respect of that

liability or any of the powers: tinder that UK Bail-lh Legislation that are related to-or
ancillary to any of those powers; and . :

(¢} . inrelation o any other applicable Bail-In 'Légis'}éﬁdfi:' '

(i) any powers underthat Bail-in Legislation to cancel, transfer or dilute shares
' “issued by a person that is & bank or invesiment firmy or -other financial’
instifution or affiliate of a bank, investment firm or other financial institution,

1o cancel, reduce; modify or change the Torm of a liability of such a person

or any contract or instrument under which that liability arises, fo convert all-

or part of that liability into shares, securities or obligations of that pérson or

any other person, to provide that any such contractor instrument is to have

- effect as if a right had been exercised under it or to suspend any obligation
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in respect of that liability or any of the powers under that Bail-In Legssiaiscm
‘that are related fo or ancillary to any of those powers; and.
(i) - any similar or analogous powers tnder that Bail-in Legistation. .
19.2  Contractual recognition of bail-in-
‘Notwithstanding any other term of any Finance Document . or any othet agreement,
arrangemeant or unt:ierstandmg helweenthe partses, each- party acknowledgesand acceplts
“that any liability of any party to-any other party under or in connaction with the Finance-

‘Documents may be subject to Bail-In Action by the mievant Rsesatutmn Aums:}rzty and
acknewtedges and accepts to'be bound by the eﬁer:i of: :

(a) - any Bailin Action in refation to any stich liability, incluging (withott limitation)
) areduction, in full or in part; in the prircipal amount, or outstanding amount
‘due (including any ‘accrued but unpaid interest) in Tespect of any such
-'hablhty

'_('EE_):' 'a.canversidn- of all, Qr_--;;;éré: of, aﬁy'_sucﬁ_' fiability into shares or other
instrumients of ownership that may be issued to, or conferred on, it; and.

{iily - a cancellation of any such liability; and

‘(b)Y & variation of any term of any Fmance Document to the extent necessary te; gzve
effect to any Bar }n ﬁcﬁan in re%ation to any sueh imb:iaty :

WIOHI00E 4150-5382-6374 v Hogan Lovelis



Part A, Grantor

- 27 -

SCHEDULE 1

Notice Detaiis

. Notice. Details -~

Q Rm pic
: (cnmpany number O’I‘MQS?T} -

'Addresg ~743b Park Drive, Milton Park, Abingdon. Oxon, |

England, OX14 4SE -

" | Attention: - Company Secretary, RM plc -

Ernail: Companvsetratary@m . coim

Part B, Security Agent

el Natlce E&eia;iﬁ

"HSBC Corporate Trustee
Company (UK} Limited, company
“nurmber 00362578,

' Ar.idress“ | 'Levei 7

.8 ﬂanada Square
Londor
Ei4 5HQ

Fax: Y44 30 7991 4350

| Attention:  Issder Services Trustee Administration

Emait: Ctiahrustee.admin@ihsbe.com

1083008 4150-5382-6374 v1

Hogan Lovelis
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Part C, Agent for Service of Process

 of [ Notice Details

| ACN 633 988 002

| RM Pic Australia Pty Ltd

‘Address:

[-Attention:

Email

“Suite 2, Level 2, 179 Queen Street

Melbourne VIC 3000
Australia -

Company Secretary

Companysecretary@imi.conm

WIO83098 4150-5382-6374 v1

Hogan Lovells
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SCHEDULE 2

Part A - Initial Markeiable Securities

A

T
- n,gii‘;g‘;;g i {ﬁggu i
il o G

RM plc (company number | RM:ple Australia Pty Lid Ordinary 12 1

E' Q1740877 ACN 633 988 002 | Shares
. - _ . . . i ) i i

WH083098 4150-5382-6374 v1 Hogan Lovells



{(company
mmber
- 01749877)
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Part B ~ Trade Marks

e
AL e

19 November 2020

- RM

2267337

19 November 2020 9,42, 45

Class 9: Electrical components: Electronic components:
Computer software, Computer firmware, Computers;
Computer - systems; Education - software;
Communication . software;  Computer  software
programs; Computer softwars packages; Data storage
devices for recording data; Data recording -apparaius,
Data recording -matetials; Digital data transmission
apparatus _ e

Class 42; U@qm“ona%_ﬁ of computer software; Design of

computer software; Design ‘of computer prograrms;
Installation and maintenance .of computer software;
Development of computer systems; Computer research
sefvices; Maintenance of computer programs; Design
of computer. hardware; Design and development of
computer hardware for others, Development of
computer platforms; Comptiter programming; Rental of
computer software; Compuler software advisory

' services; Rental of computer programs; Provision of
dnformation relating to computer programs; Advisory

setvices relating to computer software, Advisory
sefvices relating to -computer hardware; Advisory
setvices relaling to computer programming; Advisory

sefvices relating to computer systems design -

111083098 4150-5382-6374 v1
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Class hm w_mmﬁw_m@ of mmméma rﬁmﬂm_zm of 833”2
programs -

2137369

18 November 2020

41

Class 41: Education services; Provision of training

2267340

189 November 2020

9,42, 45

Class 9: Electrical components; Electronic components; .

Computer software; Computer firmware; Computers; |
Computer -systems; ©  Education . software; |
Gommunication  software;  Computer software
programs; Computer software packages; Data storage
devices for recording data; Data recording apparatus; |

Data 38&5@ Em.hm:mmmh G_mnmw nmmm wmmmmﬁmmﬁm”
- apparatus -

Class 42: Development of computer software; Design of |
computer software; Desigh of computer programs; |
Instaliation and maintenance of computer software; |
mm,\m@vzm% of computer systems; Computer research
services; Maintenance of compuler programs; Dasign
of Sénﬁmq hardware; -Design and development of
computer hardware . for  others:  Development - of
computer platforms; Computer programming; Rental of |
computer software; - Computer . software advisory |
services; Rental of compuiter programs; Provision of
information “relating to computer programs; Advisory
services. relating fo computer software;  Advisory

services relating to computer programming; Advisory

services relating to computer systems nmmmmm ﬁsm_u%_
services relating to computer wm“.aim«m

Class 45 Cmmﬁmﬁm om. mamém_,m“ "E.omnm ng of noémcwmw

.“_Qdm «mEm

WiCB3088 4150-5382-8374 v1
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ExEcuTion PaGe
Executed and delivered as a Deed

‘Becurity Agent

SIGNED SEALED AND DELIVERED AS A DEED by
HSBC Corporate Trustee ‘Company (UK) -
Limited acting by its acting by o

its attorney/director

in the presence of:

.Si'g_né’ta_j_fe of authorised signatory '

_JPE Miceom@ -_

. 'Name-qf Authorised signatory. {print) ] ' Néme of witness {print)

WI083008 4950.6382-6574 vi #logan Lovells
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Grantor

BIGNED SEALED AND DEUVERED by RM PLC
acting by its authorised signatory in the
presence of;

Signature of witness Signamm!aullﬁﬂse! signatory

Lid Nones Mag. Coone

Name of witness (print) Name of authorised signatory (print)

!_!mss o! withess (print)

Agent for Service of Process

- BIGNED SEALED AND DELIVERED by RM Plc
Australia Pty Ltd ACN 633 988 002 in
- -accordance with-s 127(1) of the
Corporations Act 2001 (Cthy by authority
of its directors: - _ IR

' Signature of director - Signature of dérecmr!cnmpény secretary
o (delete whichever is not applicable)

 Name afld'ireétor:“(pﬁ rii)_ ' Name of dikéc%ﬁr{sompany_s'eér'\etaiy'
S Coe .. {delete whichever is not applicabla)

WIDB3098 4150-8382-6374 1 Hogan Lovelis
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-33-

Grantor

SIGNED SEALED AND DELIVERED by RMPLC
acting by its authorised signatory in the
presence of:

Signature of withess Signature of authorised signatory

Name of witness (print) Name of authorised signatory (print)

Address of withess (print)

Agent for Service of Process

SIGNED SEALED AND DELIVERED by RM Plc
Australia Pty Ltd ACN 633 988 002 in
accordance with s 127(1) of the
Corporations Act 2001 (Cth) by authority
of its directors:

g

Signature of director

Signature of director/company secretary
(delete whichever is not applicable)

Adam Legg John Baskerville

Name of director (print) Name of director/fcompany secretary
(delete whichever is not applicable)

W1083098 4150-5382-G374 v1 Hogan Lovells
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