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Specific Security Agreement

Dated || 5&“\/\0&(3 2017)

Parties
Nare Future Publishing {Overseas) Limited (registered in England and
Wales with company number 06202940}
Address Quay House, The Ambury, Bath BA1 1UA
Email zillah. byngthorne@futurenet.com
Contact Zillah Byng-Thorne
Short name Granter
Name HSBC Bank PLC. _
(registered in England with company number 000014259)
Address 8 Canada Square, London E14 5HQ
Emafl graeme.alston@hsbe.com
Contact Graeme Alston
Short hame ‘Secured Party
Background
A The Grantor is or will be the legal and beneficial owner of the Mortgaged Property.
B. The Grantor has agreed to grant a security interest in the Mortgaged Property to the

Secured Party to secure the payment of the Secured Obligations.

VPO 17817331_]
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The Partles agree

1. Definitions and Interpretation
1.4 Definitions
In this deed:

Additional Rights means all present and future rights and property interests attaching to or
arlsing out of or otheiwise in respect of the holding of an interest In the Shares including:

{a) -any Distributions paid or payable, any bonus shares or other Marketable Securities
issued, and any rights to take up Marketable Securities; In respect of the Shares;

{b) ahy proceeds of; or from the disposal of or other dealing with, aty Shares;

{c) any rights or Marketable Security resulting from the conversion, consolidation,
subdivision, redemplion, cancellation, reclassification or forfelture of any Share;

{d) any in specle distribution in respect of any Shares; and

{e) rights consequent upon a reduction of capital, buy-back, ligutdation or scheme or
arrangement,

and any present or future rights and property interests attaching to or arising out of or
otherwise in respect of any interest in any of the property specified in paragraphs (a) to (e}
inclusive of this definition.

Attorney means an attorney appointed under any Finance Document,

Business Day means a day {other than a Saturday, Sunday or public holiday) on which
banks are apen for general business in Sydney and in London. '

Collateral Securlty means any present or fiilure Encumbrance, Guarantee or other
document or agreement created or entered Into by an Qbligor or any other person as
securily for, or to credit enhance, the payment of any of the Secured Obligations.
Company means Next Commerce Ply Limited ACN 113 146 786.

Controlled Account means a bank account opened by the Grantor in accordance with
clause 54.1. '

Corporations Act means the Corporations Act 2007 (Cth),

Designated Bank means the bank with which the Confrolled Account is maintained.
Distribution means any money owing now or in the future jn respect of the Mortgaged
Property and includes a cash dividend or other monetary distribution whether of an income
or capital nature, :

Encumbranee means an interest or power:

{a) reserved In or over an interest In any asset, including any retention of title; or

[WPCx: 17817331_1) page 4
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{b) created or otherwise arising in or over any interest in any asset under a security
agreement, blll of sale, martgage, charge, lien, pledge, trust or power or any other
agreement having similar effect,

by way of, or having similar commerclal effact to, security for the payment of a debt, any
other monetary obligation or the performance of any other obligation; anid includes any
agreemant to grant or create any of the above and Includes a security interest wlthm the
meaning of section 12(1) of the PPSA,

Event of Default means an Event of Defauit as defined in the Principal Agreement and any
other event of defauit (however described) under, or as defined in, any Finance Document.

Exceptional Distribution means a Distribution of the fo!lowing kind:

{a) a reduction of capital;

(b} a buy-back of shares under a buy-back scheme or otherwise; or
() any Distribution under a scheme of arrangement.

Finance Document means

{(a) this deed;

{b) each Collateral Security;

{c) the Principal Agreement;

{d) any other Finance Document as defined in the Principal Agreement;

(e} any document which the Grantor and the Secured Party agree, now or in the

future, Is a Finance Document for the purposes of this deed,
or any docurment or agreement entered into or given under any of the above.
GST means the goods and services tax levied under the GST Act.
GST Act means the A New Tax System {Goods and Services Tax} Act 1998 (Cth).

Guarantee means any guarantee, suretyship, letter of credit, ielter of comfort or any other
abligation:

{(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 any pérson against the consequences of default in the payment of: or

{c} to be responsible for,

any debt or monetary liability or obligation {whether or not |t involves the payment of money)

of another person or the assumption or any.responsibility or obligation in respect of the

insolvency or the financial condition of any other person.

Markstable Securities means:

{(a) marketable securities as dafined in section @ of the Corporations Act;

WP 17817331_1] page s
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{b) any option orright in respect of an unissued share;
{c) any convertible note; and
(d) any instrument or securlty which is a combination of any of tha above.

Mortgage means the security created or expressed {o be created by this deed.
Mortgaged Property means

(a} the Shares;

{b) the Additional Rights; and

{c) lhe Controlled Account and any chose in action in respect of the Controlled
Account,

Obligor means:

{(a) the Grantor;

(b) any other Obligor as defined in a Finance Document.

Officer means:

(a) in relation to the Grantor, a director or a secretary ot a person notified to be an

authorised officer of the Grantor;

{b) in relation to the Secured Party, any person whose itle includes the word ‘Director’,
‘Managing Director’, ‘Manager' or ‘Vice President’; and any other person appointed
by the Secured Party to act as its authorised officer for the purposes of this deed;
and

{c) in‘relation to a Recelver or an Attorney which is a corporation, any officer, as that
expression Is defined in section 9 of the Corperations Act, of that Recelver or
Attorney.

Powar means any right, power, authority, discretion or remedy conferred on the Secured
Party, a Recelver or an Attorney by any Finance Documertt or any applicable {aw.

PPSA means the Personal Properly Securities Act 2009 (Cth),

Principal Agreement means the Facllities Agreement dated 23 June 2016 between,
amongst others, Future ple {registered in England with number 03757874) and the Secured
Party.

Recelver means a receiver or receiver and manager appointed under this deed.

Related Corporation means a related body corporaté as defined in section 9 of the
Corporations Act.

owlng or incurred by the Grantor to the Lender whatsoever, In any manner and in any
currency or currencies and whether present or future, actuat ar contingent, whetherincurred
solsly or Jcintly with any other person and whether as principal or surety, together with all
interesl accruing on such monles and liabifities and all costs, charges and expenses incurred
by the Lender, except for any obligation which, if it were inchided here, would constitute
unlawful financial assistance, or its equivalent in any other jurisdiction.

{WPO; 17817331_1] page &
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Shares means the shares in the Company registerad in the name of the Grantor,

Title Document means any orlginal, duplicate or counterpart certificate or document
evidencing title or ownership of an asset Ihcluding any contract note, entitiement notice,
marked transfer or share certificate,

1.2 Interpratation

I this deed:

1.2.1 Headings and bold type are for convenience anly and do not affect the
interpretation of this deed,

122  The singutar inéludes the plural and the plural includes the singular.

123 Words of any gender include all genders.

1.2.4 Other parts of speech and grammatical forms of a word or phrase defined In this
deed have a corresponding meaning.

1.25 An expression Importing a person or entity includes any body corporate,
partnership, trust joint venture or other-assaciation or any Governmental Agency as
well as an individual.

1.2.6 A reference to any thing {including any right} inciudes a part of that thing but
nothing in this clause 1.2.6 implies that performance of part of an obligation
constitutes performance of the obligation,

1.2.7 A reference to a clause, party, scheduls, attachment or exhibit is a reference to a
clause of, and a party, schedule, attachment or exhibit to, this deed.

1.2.8  Areference to any legislation includes all delegated |egislation made under it and
amendments, consolidations, replacements or re-enactments of any of theim,

1.2.98  Areference to a document includes all amendments or supplements to, or
replacements or novations of, that document,

1.210  Areference to a party to a document Includes that party's successors and
permitted assignees.

1211 Areference to an agreement other than this deed includes a deed and any legally
enforceable undertaking, agreement, arrangemnt or understanding, whether or
not in writing.

1.212  Areference to an asset Includes all property of any naturs, including a business,
and all rights, revenues and benefits,

1.213  Arefererice to liquidation or insalvency includes appointment of an administrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding-up,
dissolution, deregistration, assignment for the benefit of creditors, scheme,
composlition or arrangement with craditors, insolvency, bankruptey, of any similar
procedure or, where applicable, changes in the constitution of any partnership or
person, or death

1.214 A reference to a document includes any agreement in wiiling, or any certificate,

(WPO: 17817331_1]

notice, deed, instrument or other decumant of any kind,
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1.2.156  No provision of this deed will ba construed adversaly {o a party because that parly
was responsible for the preparation of this deed or that provision.

1.2.16  Areference to g body, other than a party to this deed (including, an institute,
assacialion or authority), whether statutory or not:

{a)  which ceases to exist;
(b) whose powers or functions are transferred to another body,

is a raference to the body which replaces it or which substantially succeeds to its
powers or functions.

1.217 References to time are to Sydney time.

1.2.18  Where this deed confers any power or authority on a person that power or authority
may be exercised by that parson acting personally or through an agent or attorney.

1.2.19  An Event of Default is 'continuing’ or 'subsisting’ if it has nol been:

{a) remedied to the satisfaction of the Secured Parly before a Power relating to
that Event of Default is exercised; or '

(b walved'by the Secured Parly in accordance with the Principal Agreement or
any other applicable Finance Document.

Interpretation of Inclusive expressions

Specifying anything in this deed after the words ’includes’ or ‘for example’ or simitar
expressions does not limit what else is included unless thers is express wording to the
contrary.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing must
be done on or by the next Business Day

Principal Agreement incorporated definitions

A word or phrase {other than one defined in clause 1.1 of this deed) defined in the Principal
Agreement has the same meaning In this deed.

Deed Components

This deed includes any schedules.

241

[WPO1TE1T331_1]

Mortgage
Sacurity Interast

The Grantor as beneficial owner grants a security interast in the Mortgaged Property to the
Secured Party to secure payment of the Secured Obligations.

This security interest is a mortgage,
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Priority

221 The parties intend that the Mortgage teke priority over all other Encumbrances and
othar interests In the Mortgaged Property at any time other than any Permitted
Security described In paragraph (a) of that definition, mandatorily preferred by law,

222 Nothing in this deed will be construed as an agreement by the Secured Party to
subordinate the Mortgage to any other Encumbrance or interest affecting the
Morigaged Property at any time.

Authorisation.

The Grantor must ensure that it obtains all Authorisations necessary to permit the grant of
the Mortgage In respect of any asset before it acquires any rights in that asset.

Attachment

The Grantor and the Secured Party agree that, for the purposes of section 19(3) of the
PPSA, the Mortgage attaches to the Shares forming part of the Mortgaged Property
immediatély after the Title Docurnents in respect of those Shares have been deposited with
ihe Secured Parly under and In accordange with clause 5.11.1(a) and the Secured Party has
possassion and control of the Shares under and for the purposes of the PPSA.

34

3.2

Discharge of the Mortgage

Discharge

Subject to clause 3.2 at the written request of the Grantor, the Secured Party must discharge
the Mortgage if:

311  the Secured Obligations have been pald in ful: and

3.1.2  the Grantor and each other Obfigor has fully observed and performed its respective
obligations under this deed and each other Finance Document,

Finat Discharge

3.2.1 The Secured Party is not obliged te discharge the Mortgage under clause 3.1 if at
the time the requiremeants of clause 3.1 are satisfied, the Secured Party is of the.

opinlon that:

(a)  the Grantor or any other Obligor owes further Secured Obligations
contingently or otherwise to the Sscured Party;

{b)  the Grantor or any other Obligor will owe further Secured Obligations to the
Secured Party within a reasonable time after the date the Grantor requasts
the discharge of the Mortgage
3.2.2 Clause 3.2.1 overrides any other clause to the contrary in this deed.

3.23  The parties intend that clause 3.2.1(b) be severed from clause 3.2.1 if clause
3.2.1(b) Is vald or unenforceable under applicable law.

3.24  The parlies do not intend clause 3,2.3 to exclude the general law of severance
from applying to this deed.

WP 178173311} page 9




HE WL TORERm G 3l
Maddocks

4, Representations and warranties

41 Representations and warranties

The Grantor represents and warrants to and for the benefit of the Secured Party that:

411

4.1.2

414

VPO: 17817334_1)

ropresentations true: each of its representations and warranties contained in the
Finance Documents is correct and not misleading when made or repeated;

legal and beneficial owner:
{a) itis the legal and beneficial owner of the Mortgaged Property; and

{b)  on it acquiring any praperty forming part of the Mortgaged Property, it will be
the legat and beneficial owner of that propetty;

no other interests;

{a) thereis no Encumbrance overany of the Mortgaged Properly other than an
Encumbrance created by a Finance Document-and a Permitted Security
described in paragraph {a) of that definition;

{by  no person ather than the Secured Party holds or has the henefit of an
Encumbrance or atherinterest.in the Morgaged Property otherthan under a
Permitted Security described In paragraph (a) of that definition; and

{c) there is no agreement, filing or registration that would enable another person
to oblain a priority over the Mortgage which is incansislent with the priority
contempiated by this Morigage;

Sacurity:

{a) this deed creates the Encumbrance purported to be created by it over the
assets purported to be encumbered by If; '

(b}  the Mortgage has been or, in the case of after-acquired property (as defined
in the PPSA) subject to the Mortgage on Its acquisition, will be perfected;
-and

{¢) the Mortgage has the priority contemplated by this deed;

securities fully pald: ali Marketable Securitles forming part of the Mortgaged
Property are, or upen acdulsition will be, fully pald;

share reglster: the share register for the Company:
(a) s located In Australia on the date of this deed; and

{b})  will be located in Australia on the date on which the security interest created
under this deed attaches lo the Morigaged Property;

no further securities: the equity capital in the Company s fully represented by the
Shares and there is no agreement, arrangement or uinderstanding under which
further Marketable Securlties with rights of conversion to shares in the Company
may be isstred to any person; and

shareholders agreement: the Grantor has not entered into any sharehclders
agreement in refation to the Company or the Mortgaged Property.
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Survival

The representations and warranties in clause 4.1

4.21

4.2.2

Rellance

4.3.1

4.3.2

TR0 311 N T
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of representations and warranties

survive the execution of this déed; and

are repeated on each of the following dates with respect to the facls and
circumstances then subsisting:

{a) onthe dale upon which the Company becomes an 'Additional Obligor' under
and for the purposes of the Principal Agreement; and

(b)  on each date upon which the Repealing Representations are desmed to be
made by the Obligors under and in accordance with clause 21.35(c) of the
Principal Agreement,

The Grantor acknowledges that it has not entered into this deed or any other
Finance Bocument in reliance.on any representation, warranty, promise or
statement made by or on behalf of the Secured Party or of any person on behalf of
the Secured Party.

The Grantor acknowledges that the Secured Party has entered into each Finance
Docurnent In reliance on the representations and warranties given by the Grantor
under this deed.

5.1

5.2

Undertakings of the Grantor

Dividends and voting

511

Untid an Event of Defaull ocours:

{a) the Grantor may receive all Distributions, other than Exceptional

Distributions, in respect of the Mortgaged Property; and

(b)  the Grantor may exercise all voting powers in respect of the Mortgaged
Property,

without the need for any consent or direction fram the Secured Party.

The Grantor must not exercise any voting powers in respect of the Mortgaged
Property under clause 5.1.1(b) in any way which might adversely affect the value of
the Mortgaged Property.

If an Event of Default ogcurs, the rights of the Grantor under clause 5.1.1
|mmed|ately cease and the Secured Party, Receiver or Atforney is entitled to
receive all Distributions and exercise all voting powers in respect of the Mortgaged
Property to the exclusion of the Grantor.

Proxies and authorised representatives -

5.2.1

WPQO: 17817331_1)

The Grantor must not:

{a) appointany proxy in respect of the Mortgaged Property without ine prior
written consenl of the Secured Parly; or
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{b) appoint any attorney in respect of the Mortgaged Property without the prior
written consent of the Seciired Party.

The Granter must ensure that any proxy ar attorney:

(@) complies with any conditions specified by the Secured Party in respect of the
appointment of the proxy or attorney; and

(b) complies with the Finance Documents.

53 Exceptional Distributions

The Grantor must promptly after receipt depaosit all Exceptional Distributions in the Controlled

Account.

54 Controlied Account

54.1

54.2

WPO: 17817331_1]

The Secured Party may require the Grantor to open and maintain a bank account
at'a bank and branch approved by the Secured Party on terms that:

(&) nominated Officers of the Secured Party must ba signatories to the
Controlled Account;

(b} o withdrawals can bs made from the Controlled Account without the
slgnature of one of those Officers;

(c) funds may be disposed of from the Controfled Actount at the directioh of the
Securad Party without further consent by the Grantor; and

(d)  depositing an amount in the Controlled Account will not result in any person
coming under a present liability {(within the meaning of section 341 (3)(d) of
the PPSA) to pay:

(y  the Grantor; or
{iy  aRelated Corporation of the Grantor.

If the Secured Party is not the Designated Bank, the Grantor must cause the
Deasignated Bank to enter into an agreement between the Designated Bank to
enter into an agreement between the Designated Bank, the Grantor and the
Secured Party in which the Designated Bank agrees that:

{a) it will comply with and give effect to the terms set out in this clause 54.2;

(b) it has no Encumbrance or other interest in the Conlrofied Account and it
waives all rights of set-off and combination In respect of the Controlled
Account:

{c) if despite clause 5.4.2(b) it has any Encumbrance or other interest in the
Controlfed Account, that Encumbrance or other interest is subordinated in
right and priority of payment to the Secured Party's Encumbrance or other
interest and will not be exarcised without the Secured Party's consent; and

{d) it agrees that the laws specified in clause 13.5.1 will govern the Secured
Party's security interest in the Controlled Account.
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Distributions

6.5.1 If an Event of Default oceurs, the Grantor must deposit, or-cause ta be deposited,
ail Distributions in the Controlied Account.

5.5.2  The Grantor must give all notices and directions and execute all necessary
documents as requasted by the Secured Party to ensure clause 5.5,1 is complied

with,

55.3 A Power created under this clause 5.5 is not waived by any failure or delay In
exercise, or by the pariial exercise, of that Power,

Other Additlonal rights

5.6.1 The Grantor must acquire, al its own cost, any Additional Rights {other than
Distributions) it is entitled to acquire.

5,62  The Grantor must Immediately notify the Secured Party as soon as the Grantor
becomes aware of any entitferent to any Additional Rights.

Performance under the Finance Documents

5.7.1 The Grantor must fully and punctually perform its ohligations under each Finance
Document.

572  Without limiting clause 5.7.1, the Grantor must pay all amounts which constitute
the Secured Obligations to the Secured Party in accordance with this deed, each
other Finance Document and each olher obllgation under which the Secured
Obligations are payable.

5.7.3  The Grantor must ensure that no Event of Default occurs. Without affecting the
fiability of the Grantor or the Powers in any othér respect {including where a breach
of this clause 5.7.3 is also a breach of another provision of a Finance Document),
the Grantor is not liable in damages for breach of this tlause 57,3 but the Secured
Party may exercise its Powers consequent upon or following that breach.

Notices to the Secured Party

In addition to its obligations in any other Finance Document, the Grantor must notify the

Secured Party as soon as the Grantor bacomes aware of any data contained in a regisiration
under the PPSA with respect to the Mortgage being or becoming Incorrect.

Negative pledge
5.9.1 The Grantor must not (and must not attempt to} sell, assign, transfer or otherwise
dispose of or part with possessionof any of the Mortgaged Property unless such a

dealing is expressly permitted under and in accordance with the Principal
Agreement

592 The Grantor must not {and must not attempt to) create or atlow to exist or agree to
any Encumbrance over any of the Mortgaged Property other than a Permitted
Security referred to in paragraph (a} of that definition.

Further assurances

The Grantor must:

5.10.1  do anything which the Securad Party reasonably requests (o;

IWPO; 178173311} page 13
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{8) ehsurs, or enabls the Secured Parly to ensure, that this deed, the Mortgage,
or any Power is fully effective, enforceable and perfectad with the
contemplated priority;

{b)  more satisfactorily assure, mortgage ar secure to the Secured Party the
Mortgaged Property in a manner consistent with the Finance Documents: or

{c) aid the exercise of any Power,

including executing' any document, delivering Title Documents, executing and
delivering blank transfers or giving notice of the Mortgage to any third party;

without iimiting clause 5.10.1, when the Secured Party requests, execute a legal
mortgage In favour of the Secured Party over any of the Mortgaged Property and
any other form of security which the Secured Party considers appropriate for the
Mortgaged Property, each in form and substance required by the Sacured Parly;

and

without limiting clause 5,10.1, cause a third parly to provide any Authorisation or

take any other action (including executing any document) required to give effect to

clause 5.10.1.

511 Title Documents

5111

511.2

5113

5.11.4

511.5

WPO 17817331 _1]

The Grantor must deposlt with the Securad Parly, or as the Secured Parly directs:

{a} all the Tile Documents in respect of the Martgaged Property immediately on
the Grantor's execution of this deed and immediately on acquisilion of any
asset which forms part of the Mortgaged Property; and

{b) transfers in a form and of substance acceptable to the Secured Party of the
Mortgaged Property executed by the Grantor with the name of the
transferee, the consideration and the date of transfer and execution left
blank.

Subject to clause 6.11.3, the Secured Party may retain the Title Documents and
transfers deposited with the Sécured Party until this Morigage is discharged under
clause 3,

If the Mortgage is enferced by the Secured Party, the Secured Party, 8 Receiver or
Attorney is entltled:

(a)  to deal with the Title Documents and to complete any transfers as If it was
the absolute and unencumbered owner of the Mortgaged Property to which
the Title Documents relate; and

{b) inexercising a power of sale, lo deliver any Title Document or transfers to a
purchaser of the Morigaged Property to which it relates.

While Tille Documents for Mortgaged Property are, or in accordance with this
deed, should be lodged with the Secured Parly, the Grantor must not elect to
convert evidence of the Mortgaged Property from certificates to an uncertificated
mode for the purposes of any automated transfer system operated by ASX Limited
or for any other purpose.

if the Grantor makes any election referred to in clause 5.11.4, the Secured Party
may treat It as having no effect,
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The Grantor must ensure that the share register for the Company is located In
Ausiralia,

Perfection, reglstratien and protection of security

5.12.1

5.12.2

5123

5124

The Grantor must take all steps reasonably required by the Secured Party to
ensure that:

(a)  the Mortgage is perfected in relation to all the Mortgaged Property in all
Jurisdictions; and

{(b) this deed and the Mortgage are registered and filed in all registers in all
jurisdictions in which it must be perfected, registered and flled, to ensure its
enforceabllity, validity, perfection and priority against all persons and to be
effective as a security,

Whenever the Secured Party requires that the Mortgage be perfecied In a
particular way in relation to any part of the Mortgaged Property, the Grantor must
ansure that the Morigage is perfected in that way.

The Grantor will not be in breach of its obligations under this clause 5.12 and its
representation and warranty under clause 4,1.4(b) will not be incorrect or
misleading if the Secured Parly fails to take any action which can only be taken by
the Secured Party to enable the Morigage to be perfected as required under this
clause 5.12, after written request from the Grantor to take that action,

Whenever any part of the Mortgaged Property is transferred {o or retained in a
place where this dead or the Mortgage, because of an increase in the Secured
Obligations or otherwise, bears insufficient stamp duty or is not registered or
recorded, or for any other reason Is of limited or of no force or effect,
unenforceable, inadmissible in evidence or of reduced priority, the Grantar must
within 14 days after that transfer or retention ensure that;

{a) this deed is stamped to the satisfaction of the Secured Party,

(b} this deed Is in full force and effect, enforceabls, perfected, admissible in
evidence and not of reduced priarity; and

(¢}  this deed and the Morigage are registered in that place, or that part of the
Mortgaged Froperty is removed from that place.

Term of undertakings

Each of the Grantor’s undertakings in this clause & continues In full force and effect from the
date of this deed until the Mortgage in respect of all the Mortgaged Property is discharged
under clause 3.

Enforcement

When enforceable

6.1.1

(WPO: 176173311

If an Event of Default oceurs;.
(a) the Mortgage and each Collateral Security are mmedm’tely enforceable

without the need for any demand or notice to be given to the Grantor or any
other person;
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(b)  the Secured Obligations are Immediately due and payable without the need
for any demand or noficé to be given to the Grantot or any other person
other than a notice expressly reguired by a Finance Document; and

(¢} the right of the Grantor to dea!, for any purpose, with any of the Mortgaged
' Property, other than by or through a Recslver appointed under this deed,
immediately ceases without the need for any demand or noticé to be given
to the Grantor or any other person.

6.1.2  The Secured Party agrees that it will not exercise any Power to enforce the
Mortgage under Chapter 4 of the PPSA until an Event of Default occur

Assistance in realisation

After the Mortgage has become enforceable, the Grantor must take all aclion required by the
Secured Parly, Receiver or Attoriiey to assist any of them to realise the Morlgaged Property
and exercise any Power including:

521 executing all iransfers, conveyances, assignments and assurances of any of the
Martgaged Property;

6.2.2  doing anything necessary or desirable under the law in force In any place where
the Martgaged Praoperty is sttuated; and

6.2.3 giving all notices, ordeérs, directions and consents which the Secured Party,
Recelver or Attorney thinks expedient.

Postponing or delaying reallsation or enforcement
The Secured Party, a Receiver or Attorney may postpone or delay the exercise of any Power

for such period as the Secured Party, Recelver or Altarney may in its absolute discretion
decide.

7.2

Recelver
Appointmeant of Recelver
if an'Event of Default occurs, the Secured Party may at any time after its occurrence:

7.1.1 appoint any person or any.2 or mote persons jointly, or severally, or jointly and
severally to be a receiver or a receiver and manager of the Morigaged Property;

7.1.2  remove any Receiver and on the removal, retirement or death of any Receiver,
appoint another Receiver; and

7.1.3 fix the remuneration and direct payment of that remuneration and any costs,
chargas and expensés of the Receiver out of the proceeds of any realisation of the
Mortgaged Property.

Agency of Recelver.

7.2.1  Subject to clause 7.5, each Recelver is the agent of the Grantor.

7.2.2 The Grantor is responslble for the acts, defaults and remuneration of the Receiver,

WPO: 17817331 1] page 16

I




10 LU w1
Macldocks

7.3 Powors of Recolver

Subject to any express exclusion by the terms of the Receiver's appointment, the Receiver
has, in addition to any powers conferred on the Recelver by applicable Jaw, and whether or
not in possession of the Mortgaged Property or any part of &, the following powers:

7.3.1  manage, possesslon or controk: to manage, take possession of Title Documents or
assume control of any of the Mortgaged Property;

7.3.2  sale: to sell or concur In selling any of the Mortgaged Property to any person
{a) by auction, private treaty or tender; '

(h) onsuch terms and special conditions as the Secured Party or the Receiver
thinks fit;

{c} for cash or for a deferred payment of the purchase price, in whole or in part,
with or without interest or security;

{d)  in conjunction with the sale of any property by any other person; and
(e) 'in one lot or in separale parcels,

and to complete a share transfer in favour of the Secured Party, or any other
person designated by the Secured Paity;

7.3.3 grant options to purchase: to grant to any person an option to purchase any of the
Mortgaged Property;

7.34 acquire property. to acquire any interest in any property, in the name or on behalf
of the Grantor, which on acquisition forms part of the Mortgaged Property;

735 borrowings and securily:
{a} toraise or borrow any money, in its name or the name, or on behalf of the
Grantor, from the Secursd Party or any person appraved by the Secured
Parly in wiiting; and
(b) tosecure money raised or borrowed under clause 7.3.5(a) by an
"~ Encumbrance over any of fhe Mortgaged Property, ranking in priority to,
equal with, or after, the Martgage or any Collateral Security,

7.3.6 income and bank-accounts: to do anything to manage or obtain income from any of
the Mortgaged Property Including opersting any bank account which forms part of
the Mortgaged Property or opening and operating a new bank account;

7.3.7 compromise: o make or accept any compromise or arrangement;

7.3.8 surrender Mortgaged Property: to surrender or fransfar any of the Mortgaged
Praperty to any person;

7.39 exchange Mortgaged Property: to exchange with any person any of the Mortgaged
Propefty for any other property whether of equal valua or not;

7.310 employ or discharge: to employ or discharge any person as an emplayee,
contractor, agent or professional advisor for any of the purposes of this deed;

7.3.11  delegate: to dategate to any person any Power of the Receiver;
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perform or enforce documents: to observe, perform, enforce, exercise or refrain
from exercising any right, power, authority, discretion or remedy of the Grantor
under, or otherwise obtain the benefit of:

{a) any document, agreement or right which attaches to or forms part of the
Mortgaged Propserty; and

(b)  anydocument or agreement entered into in exercise of any Power by the
Receiver;

receipts: to give racelpts for all moneys and othar assets which may come Into the
hands of the Receiver;

take procesdings: to commence, discontinue, prosecute, defend, settle or
compromise In ifs name or the name or on behalf of the Grantor, any proceedings
including proceedings in relation to any insurance in respect of any of the
Mortgaged Property;

insolvency proceedings: to make any debtor bankrupt, wind-up any company,
corporation or other entity and do all things in relation to any bankruptey or
winding-up which the Receiver thinks necessary or desirable including attending
and voting at creditors' meetings and appointing proxies for those meetings;

execute documents: to entar into and execute any document or agreement in the
name of the Receiver or in the name or on behalf of the Grantor for any of the
purposes of this deed;

rights: to exercise any right, power, authority, discrelion or remedy in respect of the
Mortgagaed Property including:

(a)  any voling right or power;

(b) the acceplance of any rights Issue or other Additichal Right;

{¢}  proving in any liquidation, scheme of arrangement or other composition for
or arrangement with a member or any secured or unsecured craditér and

whether or not under an order of the ¢our;

{d) consenting on behalf of the Grantof in respect of the proof referred to in
clause 7.3.17(c), and

{(e) recelving all Distributions;

ability of Grantor: 1o do anything the Grantar could do in relation to the Morlgaged
Property, and '

incidental power: to do anything necessary or incidental to the exercise of any
Power of the Recelver,

7.4 Nature of Recelver's Powers

The Powers of the Receiver must be construed independently and no one Power limits the
genarality of any other Power, Any dealing under any Power of the Receiver will be on the
terms and conditions the Roecelver thinks fil.

WHO: 17817531_1)
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Status of Receiver after commencement of winding up

7.5.1 The power to appoint a Receiver under clause 7.1 may be exercised even if, at the
dime an Event of Default occurs or at the time when a Receiver is appointed, an
order has been made or a resolution has béen passed for the winding-up of the
Grantor.

7.5.2 if for any reason, including operation of law, a Recelver:

(a)  appointed in the circumstances described in clause 7.5.1; or

{p) appointed at any other time,

ceases to be the agent of the Grantor upon or by virtue of, or as a result of, an
order being made or a resolution being passed for the winding-up of the Grantor,
then the Récaiver immediately becomes the agent of the Secured Party,

Powers exercisable by the Secured Party

7.8.1  Whether or.not a Receiver is appointed under clause 7.1, the Secured Party may,
on or after the ocourrance of an Event of Default and withotit giving nofice to any
person, exercise any Power that could be conferred on a Receiver in addition to
‘any Power of the Secured Party,

7.6.2 The exercise of any Power by the Secured Parly, Recelver or Attorney does not
cause or deem the Secured Party, Raceiver or Attorney:

{a) 1o be a mortgages in possession;
{b) toaccountas mortgagese in possession; or

{¢) to be answerable for any act or omission for which & mortgagee in
possession {s liable.

Seat off

If any Event of Default Is subsisting, the Secured Party may apply any credit balance in any
currency in any of the Grantor's accounts with the Secured Parly in and towards satisfaction
of any of the Secured Obligations.

Notice of exercise of rights

The Secured Party, Receiver ar Attorney is not required:

7.81 to give notice of the Mortgage or any Collateral Secuiity to any debtor or creditor of
the Grantor or to any other person;

782  'toenforce payment of any money payabie to the Grantar including any of the debts
or menetary liabilities charged by this deed or by any Collateral Security; or

7.83 1o obtain the consent of the Grantor-to any exercise of a Power.
Taﬁn!nation of receivership and possession

The Secured Party may, at any time, terminate the appointiment of a Receiver and may, at
any time, give up, or re-lake, possession of the Mortgaged Proparty.
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8, Application and receipts of monay

8.1 Order of application

8.1.1

8.1.7

At any time after the Morigage is enforceable, all money recéived by the Securad
Party, Receiver, Altorney.or any other person acting on their behalf under this deed
or any Collateral Security may be appropristed and applied towards any amount
and in any order that the Secured Party, Receiver, Atlorney or that other person
determines in its absolute discrelion, to the extent not prohibited by taw.

Failing a determination under clause 8.1.1, the money must be applied In the
following manner and drder:

(a) first, in payment of alf cosls, charges and expenses (including any GST) of
the Secured Party, Receiver or Attorney incurred in or incidental to the
exercise or performance or attempted exercise or performance of any
Power; and

(b)  second, in payment of any other outgoings the Secured Party, Receiver or
Attorney thinks fit to pay;

third, in payment to the Receiver of his remuneration;

fourth, in payment and discharge, in order of their priority, of any Encumbrances of
which the Secured Party, Recslver or Attorney Is aware and which have priorlty to
the Mortgage;

fifth, in paymerit to the Secured Party towards satisfaction of the Secured
Obiigations and applied against interest, principal or any other amount the Secured
Party, Receiver or Attorney thinks fit;

sixth, in payment only to the extent required by law, In order of thelr priority, of
other Encumbrances in respect of the Mortgaged Property of which the Secured
Party, Receiver or Attorney is aware and which are due and payable in accordance
with their terms;

seventh, in payment of the surplus, if any, without interest to the Grantor, and the
Secured Party. Receiver or Attorney may pay the surplus to the credit of an
account in the name of the Grantor in the books of any bank carrying on business
within Australia and having done so is under no further liabifity In respect of that
surplus,

Any amount required by law to be paid in priority to any amount specified in clause

8.1.2 muslt be paid before any money is applied in payment of the amount specified

in clause 8.1.2,

8,2 Money actually recaivad

In applying any money lowards satisfaction of the Secured Obligations the Grantor is to be
credited only with so much of the money which is avallable for that purpose (after deducting
any GST imposed) and which s actually received by the Secured Party, Receiver or
Attorney. The credit dates from the time of receipt,

8.3 Amounts contingently due

B.3.1

(WPO; 17817331_1}

If at the time of a distribution of any money under clause 8.1 any part of the
Secured Obligations is contingently owing to the Secured Parly, the Secured Party,
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Receiver or Attorney may retain an amount equal to the amount contingently owing
or any part of it,

if the Secured Party, Recelver or Attorney retains any amount under clause 8.3.1,
it must place that amount on short-term interest bearing deposit until the amount
contingently owing becomes actually due and payable or otherwise ceases to be
contingently owing at which time the Secured Party, Receiver or Attorney must:

(a) payfo the Secured Party the amount which has become actually due to it;
and

()  apply the balance of the amount retained, together with any interest on the
amount contingently owing, in accortdance with tlause 8,1,

8.4 Notice of an Encumbrance

B.4.1

8.4.2

843

If the Secured Party receives actual or constructive notice of an Encumbrance over
the Mortgaged Property or of the perfection of an Encumbrance, the Sscured
Party:

(a) may open a naw account in the name of the Grantor in its books; or

{b} is regarded as having openad a new account in the name of the Graritor in
its books,

on the date it received or was regarded as having received notice of the
Encumbrance or perfaction.

From the date on which that new account is opened or regarded as opened:
(@) all payments made by the Grantor to the Secured Party; and

(b)  ail financial accommodation and advances by the Secured Party to the
Grantor,

are or are regarded as credited and debited, as the case may be, to the new
account unless otherwise specified by the Securéd Party.

The payments by the Grantor under clause 8.4.2 must be appiied in the manner
determined by the Secured Party or, failing a determination:

{a) firsl, In reducticn of the debit balance, if any, In the new account; and
(_b) sacond, if there is no debit balance in the new account, in reduction of the

Secured Obllgations which have not been debited ar regardad as debited to
the new account,

8.5 Secured Party’s statement of Indebtedness

A certificate signed by any Officer of the Secured Party stating:

8.5.1

8.56.2

WPO; 17817331_1)

the amount of the Securad Qbligations due and payable; or
the amount of the Secured Obligations, whethér curréntly diie and payable ar not,

is sufficient evidence of that amount as at the date stated on the cerlificate, or
failing that, as at the date of the cedificale, unfess the contrary is proved.
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Secured Party's receipts

8.6.1 The receipt of any Officer of the Secured Party for any money paysbla to or
received by the Securerd Party under this deed exonerates the payer from all
liability to énquire whether any of the Secured Qbligations have bacome payable,

8.6.2 Every racelpt of an Officer-of the Secured Party effectually discharges the payer
from:

(a)  any future liability to pay the amount specified in the recaipt; and
(b}  being concerned to ses to the application of, ar being answerable or
accountable for any loss or misapplication of, the amount specified In the
receipt,
Converslon of currencies on application
In making an appllcation under clause 8.1, the Secured Party, Recelver or Altorney may
itself, or through its bankers, purchase one currency with anather, whether or not through an
intermediate currency, whether spot or forward, in the manner and amounts and at the times
it thinks fit.
Amounts payable on demand

if an amount payable under a Finance Document is not expressed to be payable on a
specified date, that amount is payable by the Grantor on demand by the Secured Party.

9.1

9.2

Power of Attorney

Appointment of Attorney

in 'cons_id_eration of the Secured Party entering into the Finance Documents and for other
consideration received, the Grantor irrevocably appoints the Secured Party and each
Receiver severally its Attorney for the purposes set out in clause 9.2,

Purposes of appointment

The Altorney may, in its name or in the name of the Grantor, Securad Party or Receiver, do
any of the following:

8.2.1 do any thing which ought to he done by the Grantor under thig deed or any other
Finance Document;

9.22 exercise any right, power, authority, discretion ar remedy of the Grantor under:
(a) this doed;
{p) .any other Finance Document; or
(c}  any agreement forming part of the Mortgaged Property,
9.23  doanything which in the opinion of the Secured Party, Receiver or Attorney is
gsecéi;?;w or expedient for securing of perfecting the Mortgage and any Collateral

8.2.4 execute in favour of the Secured Party any legal morigage, transfer, assignment
and any ofter assurance of any of the Mortgaged Property;
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execule deeds of assignment, compaosition or release;

do all things necessary to anable a transfer to be registered in favour of the
‘Secured Party, its nominee or any other person as the Secured Party directs and
deliver any Title Documents as the Secured Paity directs;

sell or otherwise part with the possessian of any of the Mortgaged Praperty; and
generally, do any other thing, whether or not of the same kind as those set out in
clauses 8.2.1 10 9.2.7, which In the opinion of the Secured Party, Recaiver or
Altorney is necessary or expedient:

{a) Yo more satisfactorily secure to the Secured Party the payment of the
Secured Cbligations; or

(b)  In relation to any of the Mortgaged Property.

9.3 Exercise after Event of Default
An Attorney must not exercise any Power under clauss 9.2 until an Event of Default occurs
but a bregeh of this clause 8.3 does not affect the validity of the Altorney's act.
8.4 Delegation and substitution
The Attorney may appoint a subslitute attorney.
10. Protection
10.1 Protactlo:_\ of third parties
1041 No person dealing with the SecuAred Party, Re;ceiver or Aftarney is bound to
enquire whether;
(a) the Morlgage has becarme enforceable,
(by the Receiver or Attorney is duly appoeinted; or
{c)  any Power has been properly or regularly exercised..
10.1.2  No person dealing with the Secured Party, Recelver or Alforney is affected by
express notlce that the exercise of any Powar was unnecessary or-impraper.
10.1.3  The irregular or improper exercise of any Power Is, as regards the protection of any
person, regarded as authorised by the Grantor and this deed, and is valid.
16.2 Protaction of the Secured Party, Recelver and Attorney

16.2.1
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The Secured Parly, Receiver or Attorney is not liable for any loss or damage,
Including consequéntial loss or damage, ariging directly or indirectly from;

(a) anyomission or delay in the exarcise or non-exercise of any Power; or
(b} the neglect, default or dishonesty of any manager, Officer, employee, agent,

accountant, auctionger or solicitor of the Grantor, the Secured Parly, the
Raceiver or Attorney,
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10,22  Clause 10.2.1 does not apply:

(a})  inrespect of the Secured Party, to any loss or damage which arises fram the
wiiful default, fraud or gross negligence of the Secured Party; and

{0} inrespect of a Recelver or Attorney, to any loss or damage which arises
from the wilful default, fraud or gross negligence of the Receiver or Attorney.

11.
1.4

11.2

1.3

114

Saving provislons

Statutory powers

11,11 Subject to clause 11.1.2, the powers of the Secured Party under this deed or any
Collateral Securily are in addition to any powers the Secured Party has under
applicable law.

1112 Ifthe Secured Party exercises a Power in connection with this deed, that exercise
is taken not {o be an exercise of a Power under the PPSA unless the Securad

Party stales otherwise at the time of exercise. However, this clause 11.1.2 does
not apply to a right, power or remedy which can only be exercised under the PPSA.

No notice required unfess mandatory
To the extent the law permits, the Grantor waives:
11.2.1 s rights to receive any nolice that is required by:
(a8) any provision of the PPSA (including a notice of a verification statement); or

(b) any other law, before a secured party or Receiver exercises a right, power or
remedy; and

11.2.2  any time period that must otherwise lapse under any law before a secured party or
Recelver exercises a right, power or remedy.

If the law which reguires a period of notice or a lapse of time cannot be excluded, but the law
provides that the period of notice or lapse of time may be agreed, that period or lapse Is one
day or the minimum period the law allows to be agreed (whichever is tha longer).

However, nothing in this clause prohibits the Secured Party or any Receiver from giving a
notice under the PPSA or any other law,

Coritinuing security

The Mortgage is a continuing security despite:
11.3,1  any settlement of account; or

11.3.2  the occurrence of any other thing,

and remains in full force and effect until the Secured Party has given a discharge of the
Mortgage in respect of all the Morigaged Property under clause 3.

No merger of secirity

11.41  Nothing in his déed merges, extingulshes, pastpones, lessens or otherwisé
prejudicially affects:
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{a) any Encumbrance or indemnity In favour of the Secured Parly contalned In
any Finance Document; or ;

(b} any Power.

11.4.2 No other Encumbrance or Finance Document which the Secred Party has the
benefit of in any way prejudicially affects any Power,

11.5 Exclusion of moratorium

Without limiting clause 11.6 to the extent not excluded by law, a provision of any legistation ;
{other than & provision of the PPSA mentioned in section 115{1) of the PPSA) which directly %
or indirgctly:

11.51  lessens, varies-or affects in favour of the Grantor any obligations under this deed
or any Finance Document;

11.5.2 stays, postpones or otherwise prevents or prejudicially affects the exercise by the
Secured Parly, Receiver or Atiorney of any Power; or

11.6.3  confers any right on the Grantor or Imposes any obligation on the Secured Party or
a Receiver or Altorney In connection with the exercise of any Power,

fs negatived and excluded from this deed and any Finance Document and all relief and
protection conferred on the Grantor by or under that leglslation is also negatived and
exciuded.

11.6 Exclusion of PPSA provisions
To the extent the law parmits:
11.6,1  for the purposes of section 115(1) and 115(7) of the PPSA:

(a) lhe Secured Party need not comply with sections 95, 118, 121(4), 125, 130,
132(3)(d) or 132{4); and

(b) sections 142 and 143 are excluded;

11.6.2  for the purposes of section 115(7) of the PPSA, the Secured Party need not
comply with sections 132 and 137(3);

11.6,3 if the PPSAis amended after the date of this document to permit the Grantor and
the Secured Party to agree to not comply with or to exclude other provisions of the
PPSA, the Secured Party may notify the Grantor that any of these provisions are
excluded or that the Secured Party need not comply with any of these provisions
as notified to the Grantor by the Secured Party; and

11.6.4 the Grantor agrees not to exercise its rights to make any request of the Secured
Party under section 275 of the PRSA, to authorise the disclosure of any information
under that section or to walve any duly of confidence that would otherwise parmit
non-disclosure under that section,

11.7 Conflict
Where any right, power, authority, discretion or remedy of the Secured Party, Receiver or an ,
Aftorney under this dead or any Finance Document Is inconsistent with the powers conferred

by applicable Jaw then, to the extent not prohibited by that law, the powers conferred by
applicable law are régarded as negatived of varied 1o the extent of the Inconsistency.
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Consent of Secured Parly

11.8.1  Whenevar the doing of any thing by the Grantor is dependent upon the cansent of
the Secured Parly, the Secured Party may withhold its consent or give il
conditionally or unconditionally In Its absolute discretion unless expressly stated
otherwlse in & Finance Document,

11.8.2  Any conditions imposad on the Grantor under clause 11.8.1 must be complied with
by the Grantor,

Completion of blank securities

11.8.1 The Secured Party, a Receiver, Attorney or any Officer of the Secured Party may
complets, in favour of the Sscured Party, any appointee of the Secured Party or
any purchaser, any instrument executed in biank by or on behalf of the Grantor and

deposited with the Secured Party as security under this deed or under any
Collateral Security.

11.8.2 The Secured Party, a Receiver, Attorney or any Officer of the Secured Party must
not exercise any Power under clause 11.2.1 unti an Event of Default occurs bist a

breach of this clause 11.9.2 does not affect the validity of the act of the Secured
Party, Receiver, Attorney or Officer of the Securaed Party.

Principal obligations

The Mortgage and each Collateral Security is:

11.10.1 a principal obiigation and is not ancillary or collateral to any other Encumbrance
(other than another Collateral Security) or other obligation; and

11,10.2 independent of, and unaffected by, any other Encumbrance or other obligation
which the Secured Party may hold at any time in respect of the Secured
Obligations,

No obligation to marshal

Before the Secured Party enforces the Mortgage, it Is not required, to marshal or to enforce
or apply under, or appropriate, recover or exercise:

11.11.1 any Encumbrance or Collateral Securily held, at any time, by the Secured Party; or

11.11.2 any moneys or assets which the Secured Party, at any time, holds or is entitled to
recelve.

Non-avoidance

i -any payment by the Grantor-to the Secured Party is at any time avoided for any reason
including any legal limitation. disability or incapacity of or affecting the Grantor or any ather
thing, and whether or not:

11.12.1 any transaction relating to the Secured Obligations was illegal, void or substantially
avoided; or

11.12.2 any thing was or ought to have been within the knowledge of the Sacured Party,

the Grantor:
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11.12.3 as an additional, separate and independent obligation, indemnifies the Secured
Party against that avoided payment; and

11.12.4 acknowledges that any liability of the Grantor under the Finance Documents and
any Power is the same as if thal payment had not baen made.

11.13  Increase in financial accommodation
The Secured Party may at any time Increase the finahcial accommodation provided under
any Finance Document or otherwise pravide further financial accommodation,
12 Third party provisions
121 Suspense account
12.1.1  The Secured Party may apply to the credit of a suspense account:
{a) any amounls received under this deed;
{(b)  any dividends, distributions or other amounts recelved in respact of the
Secured Obligations in any liquidation;
{c)  any other amounts received from any Obllgor or any other person in respect
of the Secured Ohligations.
121.2  The Secured Pariy may retain the amounts in the suspense account for as long as
it determines and Is not obliged to apply them in or towards satisfaction of the
Secured Obligations.
12.2 independent obligations
This deed is enforceable against the Grantor;
12.2.1  without first having recourse to any Collateral Security;
12.2.2  whether or not the Secured Party or any other person has:
(a} made demand on any Obligor other than the Grantor;
{b)  given notice to any Obligor (other than the Granter) or any other person in
respect of any thing; or
{c} taKen any other steps against any Obfigar {other than the Grantor) or any
other person;
12.2:3  whether or nat any Secured Obligations are then due and payabls; and
12.2.4  despite the occurrence of any event described in clause 12.3.
123 Unconditional nature of obilgations

12,31 The Morigage and the obligations of the Grantor under the Finance Documents are
absolute, binding and ungonditional in ali circumstances and are not released or
discharged or otherwise affected by anything which but for this provision might
have that effect, including:
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{a) the grant to any Obiigor or any other person of any time, waiver, covenant
not to sue or other indulgence;

{b) the release (including a release as part of any novation) or discharge of any
Obligor or any other person;

{c) the cessation of the obligations, in whole or in part, of any Obligor or any
other person undar any Finance Document or any other document or
agreemant;

(d)  the liquidation of any Obligor or any other person;

{e)  any arrangement, composition or compromise entered into by the Secured
Party, any Obligor or any other person;

(f)  any Finance Document or any other document or agreement belng in whole
or in part illegal, void, voldable, avoided, unenforceable or otherwise of
limited force or effect;

(@) any extinguishment; failure, loss, release, discharge, abandenment,
impairment; campounding, composition or compromise, in whole or In part of
any Finance Document or any other document or agreement;

(h) any Collateral Securily being given to the Secured Parly or any other person
by any Obligor or any other persor;

(i)  any alteration, amendment, variation, supplement, renewal or replacement
of any Finance Documant or any other document or agreement or any
increase in the limit or maximum principal amount available under the
Finance Docurients;

(i) anymoratoriim or other suspension of any Power;

{k)  the Secured Party, Recelver or Attorney exercising or enforcing, delaying or
refraining from exercising or enforcing, or being not entitled or unable o
exerclse or enforce any Power,;

() the Secured Party-obtaining a judgment against any Obligor or any other
person for the payment of any of the Secured Obiigations;

{m} any transaction, agreement or arrangement that may take place with the
Secured Party, any Obligor or any other person;

(n)  any payment to the Secured Party, Receiver or Attorney, including any
payment which at the payment date or at any time after the payment date is,
in whole or'in patt, illegal, void, voidable, avoided or unenforceabls;

(o) any fajlure to give effective notice to any Obligor or any other person of any
default under any Finance Document or any other document or agresment;

{p}  any legal limitation, disability or incapacity of any Obligor or of any other
persaon;

(q)  any breach of any Finance Document or any other document or agreement;

() the acceptance of the repudiation of, or termination of, any Finance
Document or any other document or agreement;
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any Secured Obligations beéing irrecoverable for any reason;

any disclaimer by any Obligor or any other person of any Finance Document
or any other document or agreemient;

any asslgnment, novation, assumption or transfer of, or other dealing with,
any Powers or any other rights or obligations under any Finance Document
or any.other document or agreemsni;

the opening of a new account of any Obligor with the Secured Party or any
transaction on or relating to the new account;

any prejudice {inciudlng_ material prefudice) to any person as a result of any
thifig done, or omitled by the Secured Party, any Obligor or any other
parson;

any prejudice (including material prejudice) o any person as a result of the
Secured Party, Receiver, Attorney or any olher person selling or realising
any praperty the subject of a Collateral Security at less than the best price;

any prejudice (including material prejudice) to any person as a result of any
fallure or neglect by the Secured Party, Receiver, Attorney or any other
person 1o recover the Secured Obligations from any Obligor or by the
realisation of any property the subject of a Collateral Security;

any prejudice (Including material prejudice) to any person as a result of any
other thing; :

the receipt by the Secured Party of any dividend, distribution or other
payment in respect of any liguidation;

the capacity in which an Obligor executed a Finance Documant not being
the capacity disclosad to the Secursd Parly before the execution of the
Finance Document;

the failure of any other Obligor or any other person who is intended to
become a co-surefy or co-indemnifler of that Obligor to execute any Finance
Document or any other document; or

any other act, omission, matter oF thing whether negligent or not,

12.3.2 Clause 12.3.1 applies Irrespective of:

(a)

{b)

the consent or knowledge or lack of consent or knowledge, of the Secured
Party, any Ohligor or any other person of any event described in clause
12.3.1 (and the Grantor Irrevocably waives any duty on the part of the

-Secured Party to disclose such information); or

any rule of law or equity to the contrary.

12.4 No competition

12.4.1  Untli the Secured Obligations have been fully paid and the Mortgage has been
finally discharged under clause 3, the Grantor is not entitied to;

(a)
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(b)  claim or receive the benefit of any Encumbrance, Guarantee (inciuding any
Flnance Docusment) or other document or agreement of which the Secured
Party has the beneflt or of any maneys hald by the Secured Party or of any

Pawer,

(c)  either directly or indirectly prave in, claim or receive the benefit of any
distribution, dividend or payment arising cut of or relating to the liguidation of
any Obiigor except in accordance with clause 12.4.2

(d)  make a claim or exerclse or enforce any right, power or remedy (including
under an Encumbrance or Guarantee or by way of contribution) against any
Obligor liable to pay the Secured Obligations or against any asset of any
such Obligor, whether such right, power or remedy arises under or in
coennection with this deed, any other Finance Dociment or otheérwise;

{e)}  accept, procure the grant of, or allow to exist any Encumbrance in favour of
the Grantor from any Obligar liable to pay the Secured Obligations;

{f)  exercise or atternpt lo exercise any right of sel-off against, nor realise any
Encumbrance taken from, any Obligor liable to pay the Secured Obligations:
or

{g) ralse any defence or counterclaim in reduction or discharge of its obligations
under the Finance Documents.

12.4.2  If reguired by the Secured Party, the Grantor must prove In any liguidation of an
Obligor liable to pay the Secured Obligations for all moneys owed to the Grantor,

124.3  Allmoneys recovered by the Grantor from any Obligor liabie to pay the Secured
Obligations from any liquidation or under any Encumbrance or Guarantee (whether
the Encumbrance or Guarantea is a Finance Document or atherwisa) must be paid
to the Secured Parly to the extent of the unsatisfied liability 6f the Grantor under
the Finarice Documents,

12.4.4  The Grantor must not do or seek, attempt or purport to do anything referred ta in
clause 12.4.1.

13.

131

13.2

General

Confidential Information

The Secured Parly must not disclose to any person:

13.1.1  this deed; or

13.1.2  any information about the Grantor, except as permitted in the Principal Agreement.
Performance by Secured Party of the Grantor’s obligations

{f the Grantor defaulls In fully and punctually performing ahy obligation contalned or implied
in any Finance Document, the Secured Party may, without prejudice to any Power, do all

things necessary or desirable, in the opinion of the Secured Party, to make good or aﬁempt
to make good that defaull to the satisfaction of the Secured Party.
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Grantor to bear cost

Any thing which must be done by the Grantor under this deed, whether or not at the request
of the Secured Party, must ba done at the cost of the Grantor.

Notices

Any notice or other communication including any request, demand, consent or approval, to
or by a party to this deed must be given in accordance with the notice requirements of the
Principal Agreement.

Governing law and Jurisdiction
13.5.1 This deed is governed by the laws of New South Wales,

13.5.2  The Grantor irrevocably submits to the non-exciusive Jurisdiction of the courls of
New South Wales,

13.6.3  The Grantor frrevocably walves any objection to the venue of any legal process on
the basls that the process has been brought in_an inconvenlent forum,

13,54  The Granter irrevocably waives any immunity in respect of its obiligations under this
deed that it may acquirs from the jurisdiction of any court or any legal process for
any reason including the service of notice, attachment before judgment,
attachment in aid of execution ar execution.

13.55 The Grantor appoints the Company in relation to proceedings In New South Wales
as its agent to recelve service of any legal process on its behaif without excluding
any other means of service permitted by the law of the relevant jurisdiction.

Prohibition and enforceability

13.6.1  Any provision of, or the application of any provision of, any Finance Document or
any Power which is prohibited in any jurisdiction is, in that jurisdiction, inefiective
only to the extent of that prohibition,

13.6.2  Any provision of, or the application of any provision of, any Finance Document
which is void, illegal or unenforcedble in any jurisdiction does not affect the vatidity,

legality or enforceability of that provislon in any other jurisdiction or of the
remaining provisions in that or any other juriadiction,

Walvers

13.7.1  Waiver of any right arising from a breach of this deed or of any Power arising upon
default under this deed or upon the occurrence of an Event of Default must be in
writing and signed by the party granting the waiver.

13.7.2  Afallure or delay in exercise, or partial exercise, of:

{a)  aright arising from a breach of this deed or the occurrence of an Event of
Default; or

{(b)  a Power created or arlsing upon default under this deed or upon the
occurrence of an Event of Default,

doas not result in a waiver of that right or Powsr.
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13,73 A party is not enlitled to rely on a delay in the exercise or non-exercise of a right or
Power arising from a breach of this deed or on a default under this deed or on the
occurrence of an Event of Default as constituting a walver of that right or Power.

13.7.4 A party may not rely on any conduct of ancther parly as a defence to exercise of a
right or Power by that other party.

13.7.6  This clause may not itself be waived except by writing.

13.8 Variation
A variation of any term of this deed must be In writing and signed by the partles.
13.9 Cumuiative rights
The Powers are cumulative and do not exclude any other right, power, authority, discretion
or remedy of the Secured Party, Receiver ar Attornay.
1310  Assignment
13.10.1 Subject to any Finance Document, the Secured Party may assign Its rights under :
this deed and each Cofllateral Security without the consent of the Grantor.
13.10.2 The Grantor may not assign any of its rights under this deed or any Collateral
Security without the prior written consent of the Secured Party.
1311 Counterparts
This deed may be executed in any number of counterparts. All counterparts taken together
constitute one instrument. A party may execute this deed by signing any counterpart.
13.12  Aftorneys.
Each of the attorneys executing this deed states that the attorney has no notice of the
revocation of the power of attorney appointing that attormey,
14. Bail-in
14.1 Contractual recognition of bafl-in
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Notwithistanding any other term of any Finance Document or any other agreement,
arrangement or understanding between the parties, each party acknowledges and accepts
that any liability of any party to any otheér Party under or in connection with the Finance
Documeants may-be subject to Bail-In Action by the relevant Resolution Authority anhd

.acknowledges and accepts to be bound by the effect of;

14,41 any Bail-In Action in relation to any such liability, including (without limitation):
{a)  areduction, in full or in part, in the principa! amount, or outstanding amount’
due (including any accrued but unpaid interest) in respect of any such
liability; ‘ .

(b). aconversion of all, or part of, any such liability into shares or other
instruments of ownership that may be Issued to, or conferred on, It; and

{c)  acancellation of any such liability; and
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14.1.2  awvarfation of any term of any Finance Document to the extent necessary fo give
effect to any Bail-In Action in refation to any such fiability.

Definitions for this clause
The following definilions apply In this clause 14:

Ball:In Actlor means the exercise of any Write-down and Conversion Powers.

Ball-In Legislation means:

{d) In relation to an EEA Member Country which has implemented, or which at any
time implements, Article 55 of Directive 2014/59/EU establishing a framework for
the recovery and resolution of credit Instlitutions and investment firms, the relevant
implamenting faw or regulation as described in the EUJ Ball-in Legislation Scheduls
from time t¢ time ; and

(e) in relalion to any other state, any analogous law or regulation from time to time
which requires contractual recagnition of any Write-down and Conversion Powers
contained in that law or regulation.

EEA Member Country means any member state of the European Union, [celand,
Liechtenstein and Norway.

EU Bali-In Legislation Schedule means the document described as such and published by
the Loan Market Association (or any successor person) from time to time.

Resolution Authority means any body which has authority to exercise any Write-down and
Conversion Powers,

Write-down and Canversion Powers means:

{fn in relation to any Bail-in Legislation déscribed in the EU Bail-In Legislation
Schedule from time to time, the powers described as such in relation to that BaikIn
Legislation in the EU Bail-In Legislation Schedule; and

{g} in relation to-any other applicable Bail-in Legislation:

iy  any powers under that Ball-ln Legislation to cancel, transfer or dilute shares
issued by a person that Is a bank or investment firm or other financial
institution or affiliate of a bank, investment firm or other financial institution,
to cancel, reduce, modify or change the form of a liability of such a person or
any contract or instrument under which that |labllity arises, to convert all or
part of that liability into shares, securities or abligations of that person or any
other person, to provide that any such contract or instrument is to have
effect as if a right had been exercised under if or to $uspend any abligation
in respect of thal liability or any of the powers under that Bali-In Legisiation
that are related to or anciliary to any of those powers; and

(i)  any similar or analogous powers under that Bail-in Legislation.
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Signing Page

Executed by the parties ds a desd

Signed sealed and delivered by Future Publishing )
(Overseas) Limited by iis authorised signatory inthe )
presence of )

)

Authorised i natory

Witness

7PN SR

L,
[T IR S

Print name

TE B
WL ferkerdervmees

Executed as a deed by ) e e s et st ste b s tnera Ty
H5BC BANK PLC ) Aftorney

as duly authotised attorney for and on behalf of )

HSBC Bank pic in the presence of

.......................................................................

.......................................................................
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Signing Page

Executed by the parties as a deed

Signed sealed and delivered by Future Publishing
(Overseas) Limited by its authorised signatory in the
presence of '

BV UORRUN (seal)
.Authorised signatory

L WAL

........... Ty T R T T T P PP P Y PR S R PRI P

Witnes

Print name

Executed as a deed by )
HSBC BANK PLC }  Attorney
as duly authorised attarney for and on behalf of )

HSBC Bank ple in the presence of

Signature of withess

aderess ... LA TR S LMEE
ket T S

[WPO: 17817331_1] page 34




