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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2814942

Charge code: 0281 4942 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd June 2016 and created by Allocate Software Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th June 2016 .

Given at Companies House, Cardiff on 10th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution version
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Specific security deed
(marketable securities)

Allocate Software Limited (Grantor)
AgenSynd S.L. (Security Agent)

Save forlmateria! redacted pursuant to s859G of the

Companies Act 2006, | certify that this is 2 frue and

copl 2 copy of the corapasite crigingl seen by ma
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" yame: AUSTALR RANDY

Tite:  Sclicitur
Dats ﬁ}{ oé / 2.6{k
Hoga L 05 Dher s sdionol LLP (Ref;FSIHAND\@LI

Allantic House, Holborn Viadual, Londan ECTA ZFG
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Specific security deed (marketable securities)

Details

Agreed terms

1. Defined ferms & interpretation

14 Defined terms from Facilities Agreement
12 Othet defined terms

1.3 PPSAterms incorporated

14 Interpretation

15 Sevured Lisbilities

2. Grant of security

2.1 Secutity interest and charge

22 Continuing security and obligations

3. Dealings with Collateral

4. Priority

4.1 Priority of Segurity-in Collateral

4.2 No agreement or eonsent to subordination or attachment
5. General security provisions

5.1 Security continuing and independent

52  Collateral Sscurities

5.3 Release of Collateral

6. Representations and warranties

5.1 Representations and warranties

6.2  Repetition

6.3 Reliance and suivival

7. Undertakings

7.1 General underiakings

7.2  Undertakings relating to Coliateral

7.3 Voling powers and Proceeds

74 Further assurances.
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8:1 Principal and independent obligation
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Details

Date

Parties

Name

Company No.

Entity type {for the
purposes of the PPS
Regulations)

Short form fiame

3 June 2016

Allocate Software Limited
02814842
Body corporate

Grantor

Eagmulinn virgon

Namie AgenSynd S.L.

Gapacity Ag agentand fristee for the Secured Parties

Short form name Security Agent

Background

A The Grantor agrees to-grant the Security Agent a securily interest in the Collateral to secure

payment-or discharge of the Secured Liabilitiss.

B The Grantor does this in return for the Security Agent and the other Secured Parties entering into
the Finance Documents, the fransactiong-contemplated by those documents and other valuable

consideration.

Wi Efiiwon | Reb KYENRIM 1183881

LOIM RS 748 BWEDDT)

Dpedifc ecunty deed irapketalie secunings) | page



Agreed terms

1.1

1.2

Defined terms & interpretation

Defined terms from Facilities Agreement

Terms defined in {or incorporated by reference into) the Facilities Agreement {as defined below)
have the same meanings when used in this document uniess otherwisedefined in this docliment.
Parties to the Fatilites Agreementeferred to by short form name in this document are mare fully
described in the Facilities Agreemerit,

Other defined terms
in this documsnt:

A% mean the lawiul currency of Australia,
Attorney means an attgrmey appointed by the Grantor under this document.
Authorised Representative means:

{a} in respectof the Grantor, a director or company secre’rary or a person it notifies to the
Security Agent {with-a cerlified copy of that person’s specimen signature} as being fts
authorised representative for the purposes of the Finance Documents where the Security
Agdent has no notice of revocation of that authority; and

b} in respect of the Security Agent, a person whose fitle or acting title includes‘authorised
signatory', ‘associate’, 'manager’, 'director’, ‘executive’, ‘chief’, 'head", 'counsel’ or _
‘president, or & person notified to the other parties as being its authorised representafive
fot the purposes of the Finance Documents.

Avoldance has the mearing given o that term In clause 16.5{a).

Collateral means ali of the Grantor's present and future Relevant Marketable Securities, Rights
and Proceeds and any certificate, registration, title or other evidence of ownership-of, or fights 1o,
any-of those things,

Corpordtions Act means-the Comorations Act 2007 (Cih).

Declared Default means an Event of Default which has resulied in the-Agent exercising any of its
tights under clause 28.18 (Acceleration) of the Facilities Agreement.

Event-of Default has the meaning given 1o that term inthe Facilities Agreement:
External Administrator means an 'administrator’, ‘controller’ or ‘managing controller (each. as

defined in the Corporalions. Act); trustee, provisional liguidator, liquidater or any other person
(however described) holding or appointed to-an analogous office or acting or purporting to-act in

an analogous.capacity.

Facilities Agreement means the senior term and revolving facilities agreement dated on or about
the date of this document and made between (among others) Allocate Bidco Limited as Borrower,
Allocate Midco Limited as Parent, HSBC Bank plc, The Roval Bank of Scotland plc as-agent for
Nationa! Westminster Bank Ple and Mayfin Special Ops Luxco.3'S.4 rl as Arrangers, AgenSynd

Sl as Facility Agent and Security Agent and the Origingl Leriders named thergin.

Finance Documents has the meaning given 1o that term in the Facilities Agreement.

Finance Parties has the meaning given fo that term i the Facilities Agreement..

Government Agency means any government or govérnmental, semi-governmental,

administrative, public, requlatory or judicial entity, body, department, commission, agency or

authority.
Guarantee has the meaning given in clause 1.2{a){v) of the Facilities Agreemeant.

Insolvency Event means the occurrerice of any of the events or circumstances set out in clauses
28.7 {Insolvency) to 28.9 (Creditor's process) (inclusive) of the Facilities Agreemeant,
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Intercreditor Agreement has.the meaning given to thal term in the Facilifies Agreement,
Liguidation means:
(&) a winding up, dissolution, liquidation, provisional liguidation, administration, bankruptey or

other proceeditig-for whlch an External Administrator is appointed, or.an analogous or
aquivdlent event or procéeding in-any jurisdiction; or

{b) an arrahgement, moratorium, assignment o composition with or for the benefit of crediters
or afiy class or group of them,

Loss means a loss, claim, action, damage, liability, cost, charge, expense, penalty,
compensation, fine or oulgeing suftered, paid or incurred.

Marketabie Security means:

{a) a ‘marketable security' {as detined i the Corporations Aoty

b a negotiable instrument {within the ofdinary meaning of that ferm);

{& a unitorother interest ina trust or partnership; and

{d) a right oran opfion in respect of any-of the above, whether issued or unissued.

Notice means & niolice, demand, consent, approval or communication given in accordance with
clatse 14.

Party ieans a party to this document.

Power means any right, power, discretion or remedy of the Security Agent, a Secured Parly, &
Receiver or an Atterney under any Finance Document or.applicable law.

PPS Regulations means the Personal Property Securities Regulations 2010 {Cth).
PPSA means the Personal Property Securities Act 2009 (Cth).

Proceeds means all money {in whatever currency) and-amounts payable to the Grantor or to

which the Grantor is entitled now or in the future (whether alone or with any other personj on any

account orin any way whatsoever under, or as holder of, any Relevant Marketable Securities or

Rights, including:

{a) distributions, dividends, bonuses, profits, return of capital, interest and-all procesds of sale
{within the ordinary meaning of those words), redemption or disposal; and

1B) all'‘proceeds’ (as defined in section 31 of the PPSA), including all procesds identified in
sections 31{1}a) o 31{1}{c) of the PFSA.

Receiver means a receiver or receiver and manager appointed under this documen;

Relevant Marketable Securities means any Marketable _S_ecuriﬁes {present of future) owned by
the Grantor in the Share Issuer, including those described in Schiedule 1 and any other
Markegtable Securities:

(@) that the Grantor deposits with the Security Agent;
(b acquired by the Grantor, or fo which the Grantor becomes eniitled, under its Rights;or

(€ that the Grantor and Security Agent designate as ‘Relevant Marketable Secutities' for the
purposes of this dogument.

Rights means:

{a) rights to-acquire Marketable Securities arising because the Grantor has an interest in the
‘Relevant Marketable Securities, including due to any affotment, offer, substi tution,
conversion; consolidation, reclassification, redemption, reconstruction, amalgamazleﬂ
subdivision, reduction of capital, Liguidation or scheme of arrangement in relation to any
Relevant Marketable Securities; and

1) any other rights of the Grantor of any kind in-¢onnection with the Belevant Marketable
‘Securities, including in refation to-any Proceeds.

Secured Liabilities means all present and future liabilities and obligations at any time due, owing
or incurred by each Obligor to any Secured Party under or in connaciion with the Finarce
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Documents, both actual and contingent and whether incurred solely or jointly, as principal or
surety and/or irr-any other capagcity.

Secired Parties has the meaning given {o that term inthe Facilities Agreement.

Security Period means the period starting on the date of this document and ending onthe date
on which the Secured Liabilites have been unconditionally and irrevocably paid and dischargedin
full.

Share Issuer means a company specified as such in Schedule 1.

Title Documents means each certificate, confirmation, grant, assurance, conveyance, deed and
other document of title or evidencing ile to, or rights to acquire, possess, use or dispose of, any
Collateral.

1.3  PPSAterms incorporated
I this document; unless the context requires otherwise, the following words and expressions {and
grammatical vatiations of them) have the sarme meanings given to them in the PPSA or the PPS
Regulations (as applicable): advance, after-acquired property, amendment demand, attach,
consumer property, control, documents of title, financing change statement, financing
statement, future advance, investment instrument, personal property, purchase mohey
security interest-and veritication statement.

1.4  Inferpretation
{a) Unless otherwise provided in this document, the provisions of clause 1.2 (Consfructiony of
' the Facilities Agresiment are ificorporated In, and apply fo, this documeént as if set outin

full with siny necessary ameandments.

(by in this document:

{i headings are for reference only and do not affect interpretation;

{1 any undertaking, representation, warranty or indemnity by two or more parties
{including wheré two or more persens are included i the same defined term)
binds them jointly and severally;

iy  the singular includes the plufal and vice versa, a gender includes other genders
and different grammatical forms of defined expressions have corresponding
reanings;

{ivy unlgss stated otherwise, anything {other than making a payment) required o be
done i orby a day which'is nota Business Day, must be done-on or by the next
Business Day;

v O Provision of expression is to be construed against-a party on the basis that the
patty {(or its-advisers) was responsible for its-drafting;.and

{(vi}  éxamples anduse of the word 'including’ and similar expressions do not limit
‘what élse may be included.

{e} Unless the context requires otherwise, a reference in this document to:

{ a.party o.any document includes-that person's suceessors and permitted
substitutes and assigns;

(i) an agreement includes any legally enforceable arrangement, understanding,
undertaking or representation-whether or notin writing;

i} a document or agreement includes that-document or agreement as novated,
altered, amended, supplemented or replaced from time o time;

{iv) any thing includes any part of it and a reference o a group of things or persons
includes gach thing or persorin that group;

£y} clauses, schedules and annaxures are to.those in this document, and a reference
to this documentincludes any schedule and annexure;

{vi) a person, corporation, trust, partnership, unincorporated body or other entity
includes any of them;
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2.2

{vily  timeis to London fime unless stated otherwise;

{viil}  legistation or other law or a provision of them includes regulations and other
instruments under them, and any consolidation, amendment, re-enactment or
replacement;

{ix) io 'grant a security interest’ includes to charge, mortgage, pledge, encumber,
assign by way of security and{ransfer by way of security; and

{x%) ‘property’ or an'asset’ includes any real or personal, present or future, tangible or
intangible property or asset.and any right, interest revenue or benefit in, under or
derived from the property or asset.

Secured Liabilities

References in this document tothe Secured Liabilities shall be construed in refation to the.

Finanee Documents 8o as to include:

{a} any increase orreduction in any amount made avaliable thereunder and/or any alteration
and/or addition to the purposes for which any such amount, orincreased of reduced
amount, may be used;

(b} any-ancillary facilities provided in substitution for or inaddition to the Tacilities originally
made avaiiable theraunder;

{c) any rescheduling of the indebtedness incurred thereunder whether in isolation orin
connection with any of the foregoing; dnd

()] afy-combination of any-of theforegoing.

Grant of security

Security interest and charge

{a) The Grantor grants a security intergst in the Collateral-to the Security Agent {for the
beneiit of the Secured Parties) to secure payment or discharge of the Secured Liabilliies.

{b} For the purposes of section-20(2)(b) of the PPSA {but without imiting thesmeaning of
‘Collateral’ in this document}, this security interest istakenin all the Grantor's present-and
after-acquired property except any such property which is not Collateral.

Continuing security and obligations

Each Security granted under this document is a continuing security untif the Security Agent
releases-all Collateral from ihe Security, despite any intermediate paymient, dischdrge, setilement,
refease of other matter. Thie Grantar's obligations urider this document continue despite any full
or partial refease of the Collateral and rio full or partial release of Collateral will release the
Grantor from personal Hability under this document until all Secured Liabiities have in fact been
discharged and is hot fable 1o be disgorged.

Dealings with Collateral
The Grantor must notdo, or agreeto.do, any of the following except in accordance with the terms.
of the Fagiiities Agreement or with the prior consent of the Security Agent:

{a} create or purport to craate or permit to-subsist any Security on or inrelation {o the
Collateral; or

(b enter into a single transaction or a series of transactions (whether retated or noty and
whether voluntary orinvoluntary to sell, lease, transfer, surrender-or otherwise dispose of
or cease o exercise control of all, or part of any:interestin any Collateral,

fnar Ellison
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5.1

5.2

SABLLRLT YRITON

Priority

Priority of Security in Collateral
{a) The parties intend that sach Security created under this document:
{i) takes priority over all other Securities and ofher interests in the Collateral at any
time other than any Permitted Security as mandatoriiy préferred by law;and
i) has the same priotity in refation to all Secured Liabilities, including future
advarices.

[{s)] Nothing in this clause 4.1 restricts the Security Agent from claiming that a Sécurity granted

under this document is a purchase money sacurity interést in réspect of all or part of the
Coliateral.

No agreement or consent 1o subordination or attachment

Nothing in this dosument may be construed as an ggreement or consent by the Security Agent to

{a) {subordination) subdrdinale a Security ereated under this document infavour.ofany
PErSOr;

{by {(security) any Security other than any Permitied Security attaching 1o, or being credted in,

any Collateral; or

(€} {deferral of attachment) defer or postpone the date of attachment of a Security created:
under this document'in any Collateral.

General security provisions

Security cortinuing. and independent

Each of this-document, edch Security crealed under it and each Transaction Security Document
sy

{a) in addition to-and enforceable independently of-gny other Security, Guarantee or
Trangacltion Security Document; and

{0)- foremain’in full force and effect (whether or notat any given time the Grantor g indeblad
tothe Seclrity Agent ot any othe Secured Party} until the execution bythe Security Ageid
and delivery ig the Grantor of an.uncanditional release of this document and each
Security.

Coliateral Securities

This document is coltateral to each other Transaction Security Document,

53

‘Release of Collateral

If Security Agent is satisfied that no amount will subsequently become Secured Liabilities due to
an Avoidance, upon the expiry of the Security Period (but not otherwise) the Grantor may require
the Security Agent to releass the Collateral from: this:dotument or the Security ¢realed under it

Representations and warranties

Representations and warranties

The Gramtor represenis and warrants to the Security Agent {and forthe benefit of the other
Secured Parties), except asto matiers disclosed by:it to the Security Agent and accepted by the
Security Agent-in writing, that:

{a} (detalls ¢f Grantot) all information in the’Details’ section of this document is true, correct
and complete and reflects the information cortained in the source from which information
inretationto the Grantor must be taken for the purposes ol the PPS Regulations in order
to.register a financing statement in respect of.any Security in the Collateral;

Mintar Bilg
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{consumer property) none of its Collateral is consumer property;

{Security) the Collateral is free-from any Security other than a Permitied Security;

{no other owners) there are no shareholders in the Share lssuer other than the Grantor;
{

disclosure of Marketable Securities}) it hoids 100% of ail issued Marketable Securities
in the Share Issuer and there is no agreement, arrangemenit or understanding under
which further Marketalle Securities in the Share Issuer may be issued, orcalled 1o be
issued, to any person other than the Grantor;

{constitution] its. execution and performance of this document do not and will not conflict
with-or contravene, and it is notin default under, the constitution of the Share issuer; and

{issue valid} the Relevant Marketable Securities. have been validly issued and theit issue
does not contravene the constitution of the Share Issuer, any law.or any ruie or dirgctive
of any Government Agency.

8.2  Repetition
The Grantor repeats each representation and warrarty i

{a)

{&)

{generally) this clause 6 with reference to the facts and ¢ircumstances at the time when

represeitations and warranties aré repeated in the Facilities -Agfeemem'; and

(future and after-acquired property) clause 6.1 {€) in respéct of any Collateral (including
futuire and after-acquired property) which comes into existence, or in which the Grantor
acquires rights-or an interest, after the date of this documetit, at the tithe that Collateral

‘comes into existence or e Grantor acquires rights o aninterest in it

6.3 Relianceand survival
The Grantor ackhowledges that;

{a}

(b}

the Security Agent has, and-sach other Secured Party has, entered inio the Finance
Dogumeénts in reliance on the representations and warranties in this clause 6;and

those representations and Warranties survive éxetution and delivery of the Finance
Doguments antd the provision of financial accommodation under them.

7. Undertakings

7.1 General undertakings
The Grantor must:

@)

{(Secured Liabilities) on demand pay and discharge all Secured Liabilities owing or
incurred from or by'it to the Secured Parties when the same become due in accordance
with thie terms. of the Fingnee Docurments, whether by aceeleration or otherwise, including
interest to the date of payment.in accordance with clause 14.3 (Default interest) of the
Faciliies Agreement, costs and expenses in sccordance with clatse 22 (Costs ang
expenses) of the Faciliies Agreement and all legal and other costs, charges and
expenses incurred underand in accordance with clause 20 (Other Indemnities) of the
Facilities Agrégment;
{details of Graniot):
{i) without limiting any restrictions corntained in the Fingnce Documents, notify the
Security Agent at igast 14 days before:

{A} it changes its name;

By  any ABN, ARBN or ARSN aliocated fo it changes, is cancelled or
otherwise ¢ceases 1o apply toii {or if itdoes nothave an ABN, ARBN-or
ARSN, one is allocated, or otherwise starts to apply, to it}; and

9] it becomes-a trustes:of a trust, or a partner in & parthership, fot stated in
this document; and; and

Nirtey
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Exgendon vecgion

(i) provide 1o the Security Agent, on request, a certified copy of each source or
source document necessary (in the Security Agent's opinion), for the purposes.of
the PPS Regulations, to verify the information in the 'Details’ section of this
document (or any part of it) or to otherwise register one or more financing.
statemenis in relation fo-any Security in-Collateral created by dny Finance
Docuinent; and

{notify detalls of or changes relating to Collateral) notity the Security Agent promptly:
{i o the Security Agent's request; of the present location of any Collateral; and

(i) on the Security Agent's request, of the details of each purchase money security
interest and each Security perfected by contral in any of the Grantor's Collateral.

7.2 Undertakings relating to Collateral
The Grantor must:

(a)

(Title Documents) depositwith the Security Agent all Title Documents relating to the
Grantor's interests in the Collateral on execution of this document, ing uding all transfer
forms for the: Relevant Marketable Securities as specified by the Security Agent. in each
case.executed by the Grantor as transferor and blank as to the date, consideration and
the transfereg’'s name;

(replacement Title Documents) where title to. any Relevant Marketable Securities is
-evidenced by a certificate, obtain the issue of replacemert certificates if the original
certificates are lost or destroved or bglievéd by the Security Agent to be so;

(new Relevant Marketable. S&cm:t:es) immediately notify the Security Agent of any

Rights, Proceeds or Marketable Securities acquired by or accruing to the Grantor, or to
which the Grantor becomes entitled, aftér the date of this document;

(exercise Rights) at the Graritor's cost exercise ortake up all Rights (other than for
Proceeds); and

(delivery of notices, reports) deliver to the Security Agent, promptly after rece ipt, acopy
of any material report, notice, circular or cther document issued 1o it as holder of- any of
the Relevant Marketable Securities (incliding any. notice: convening a maeting of the
holders of the Relevant Marketable Secunines}

73  Voting powers and Proceeds

{a)

(c)

Subject to clause 7.3(bj, if the Relevant Marketable Securities are not registered in the
Security Agent'sname and if & Declared Default has not occurred, the Grantor may do
any of the following without the nieed for consent or direction from the Secixity Agent:

{0 {voting powers} exercise any voting powers it has as holder of the Relevant
Marketable Securities as it sees fit, provided that it does so prudently and does not
otherwise cause or permit a breach of any of the Grantor's other obligatiors under
the Finance Documents; and

{iiy (Proceeds) retainand use in the ordinary course of its business any Proceeds
{other'than Proceeds from-a reduction of capital, a buy-back of shares under a
buy-back scheme or otherwise under a scheme of arrangement):

if-a Declared Default occurs, the rights of the Grantor under clauses 7.3(a)(i} and 7.3(a3{il)
immediately cease, and:

{0y (vating powers) the Security Agentis entitled to.exercise all voting rights in
raspect of-all of the Relevant Marketable Securities to the-axclusion of the Granior:
and

i (Proceeds) the Grantor must pay over amounts-of any 'Froce_eds-& or otherwise
must ensure that-any Proceeds are paid directly, o the Security Agent (o be
appliedin acoordance with clause 11.2.

Nothing in this clause 7.3 obliges the Security Agent to vate or exercise other rights in
refation to the Relevant Marketable Securities or to obtain any Proceeds, and the Security

tuoder Efann | Rt

KYE MM 1133081 o Spaciic security deay imarkaiable securiios) [ page 11

LT _BBITRA_S (WHNDT)



E‘i'?(ﬁiﬁi?@'?_ Rictgctivig

Agent will have no responsibility or liability for any Loss arising due to-the Security Ageni’s
failure or delay in so acting.

7.4 Further assyiances

The Grantor must do {and must procure that anyone else who has an interest in the Collaterat or
who claims under or in trust for the Grantor does) whatever the Security Agent requires to:

{a) better secure the: Collateral for payment or discharge of the Secured Liabilities, and to
enable the belter exercise of any Power {including the granting of further specific security
in the form required by the Security Agent and depositing with the Security Agent
documents orevidence of titles and transfers in relation to investment instruments); and

{s)] perfect, preserve, maintain, protect or otherwise give full effect to the Collateral, this
document or each Security intended to be created under this document, and the priority of
that Security required by the Security Agent,

including:
{c)  anything the Security Agent requires in order for it fo:,
iy register and maintain {including renew before expiry) dtie or more financing
statements in relation 16 any Security in Collateral created by any Finance
Docurment;
{4 remove any financing statement which is registered against the Grarifor in relation
to-any Security which Is-nota Permitted Security; of
{ii}) oblain possassion or control of any Collateral for the purptige of perfesting the
Security Agent's Security in that Collateral by possession or. conirol, except where
the Security Agent's possession or contio! of that Collateral would reasonably be
expecied to unduly restrict the ability of the Grantor fo conductits ordinary
business;
td _mr‘ovi’d%ﬁg details of the Collateral;
(&) procuring that any other person holding a-Security-in all or any pait of the Collateral
provides to'the Security Agent such information in relation to that Security as the Security
Agent may reasonably request;
1y perfecting the Grantot's title 1o, or other right or interest.in, all-or any part of the Collateral;

{g) facilitating the exercise of any right by the Becurity Agent or any Receiver or Altorney at
any time or the realisation of the Collateral following the occurrence of a Declared Default,
including the exercise of all rights of inspection. reguesting.all records and taking all
necessary copies, which the Grantbr is entitled b exercise, request or take;

{h} paying.any Taxes on this document;

{) exécuting and defivering to the Securtity Agént transfer forms in relation to any of the
Collateral, undated and blank as to transtérse apd consideration; and

{0 otherwise enabling the Security Agent o obtain the full benefit of the provisions of any
Finance Document.

8.  Grantor liability and exclusion of rights

8.1  Principal and independent obligation
Subject to clause 5.2, this document comprises principal and independent obligations of the
Grrantorand is:not anciliary or collateral 1o, or affécted by, any othér obfigation, Security o
Gudrantese.

viiimon | Fel- BYERMM: 1153081 Spautie Seouriy dend (makelable socurittes | prags 12

Lo 55174 _STWENNT



ﬁ&ag‘ SR wirGian

8.2 Grantor's liahilities not affected

The Grantor's liabilities under this document are nat affected by any act, emission or other thing
which would reduce or discharge those liabilities, including:

{a}

{b)

{m)
(n)

a Secured Party granting time or any other indulgence or concession to an Obligor or any
other person;

4 Secured Parly increasing the-amount of, gpening further accourts in connection with or

otherwise varying or replacing the type or terms of, financial accommodation provided to
arr Obligor or-any other person;
any transaction or agréement, orvariation, novation or assighment of atransaction or

agreement (including any Finance Document), between the Security Agent, a Sscured
Party and:an Qbligor or any other person;

an Insolvency Event in relation to an‘Obligor or any other person, or the Security Agent, a

Secured Party becoming a parly 1o or bound by any Liquidation;

any judgment, préceedings or order being obtained or made against-an Obligor or-any
other person;

an obligation of an Obligor or any other persori or any provision of a Finance Document
being .void, voidable, unenforceable, defective, released, waived, impaired, novated,
enforced or impossible ar’illegal to perform;

the whole or partial discharge orrelease of, or the granting of, a Security;

any Secured Liabililies not being recoverable orthe liability of an Obligor or any other
person to a Secured Party ceasing (including as a result of giving a release or discharge

or by law);

the failure of an Obligor or.any other person to execute any Finance Document, properly
of at ail;

the Grantor riot being a party to-a Finance Document (such-as a Finance Dacument solely
between the Se¢urity Agerit and an Obligor):

A Sécured.Party-exercising or not-exercising its rights (including any rightto electto

terinate a contract) Under a Finance Docurent of at taw against an Obligor or any other

person;

any defauit, misrepresentation, negligence, breach of contract, misconduct, asquiescence,
delay, waiver, mistake, failure to give notice or other action.or inaction of any kind
{whether or not prejudicial to the Grantor) by the Security Agent, a Secured Party or any
other person; '

any change to, or in the membership of, any partnership, joint venture or association; or
afy Collateral being destroyed, forfeited; extinguished, surrendered or resumed,

whether or not the Grantor, an Obligor, the Security Agent, a Secured Party or any olher person is
aware of-it.or consents 1o it and despite any legal rule to the contrary.

8.3  Exclusion of subrogation.and other rights

Until the expiry of the Security Period, and the Security Agent is satistied that it will not have fo
rapay any money received by it, the:Grantor must not (either directly or indirecityk:

(a)

{0}

claim, exercise or attempt to exercise a right of set-off or counterelaim or any other right or

raise any defence which might reduce-or discharge the Grantor's liability under this
document;

claim or exergise a right of subrogation or contribution or-otherwise claim the benefit of:
(it a Securlly or Guarantee relating to the Secured Liabilites; or

{i) any Security or Guarantee which would rank in priority or preference to a-Security
or Guardntee relating o the Secured Liabilities;
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and any money the Grantor receives in breach of this clause 8.3(b) will be held on trust for
each Secured Party and must be paid-promptly to the Security Agent for the account of
each Secured Party;-or

(c) uniess expressly permitted in-a Finance Document or the Security Agent has given a
direction to do so {in-which case 'must do so in accordance with the direction gs frustee
for the Security Agent}:

) prove, ciaim or vole in, or receive the benefit of a distribution, dividend or payment
arising out of, the Liguidation of an Obligor; or

(i) demand, or accept payment of, any money owed to the Grantor by an Obligor,

and any such.money it receives will be held-on trust for each Secured Party and must be
paid promptly 1o the Security Agent for the account of each Secured Party.

84  Prove in Liguidation

{a) The Grantor, for valuable consideration, irrevocably appoints each of the Secuirity Agent
and its Authorised Representatives separately as its attornay to prove in the Liquidation of
an Qbligor for all money that the Grantor can claim against that person on any account
whatever, Theterms of appointment are that the attomey:

G must pay to the Grantor dividends it.receives in-excess:of the Secured Liabilities,
without interest, and-any other dividends must be paid to the Security Agent; and

(i) may delegate its powets (including the power to delegate) to any gerson for any
period and may revake the delegation,

{1 The Grantor agrees 1o ratify anything done by an attorney-under clause 8.4{a). The power
of attorney created under clause 8.4(a) is-granted to secure the Grantor's performance of
its obligations under sach Finance Document to which it i§'expressed to be a party.

85  Variations and replacements

The Grantor acknowledges that the Finande Documenis may be varied or replaced from fime o

time. The Grantor confirms that the Secured Liabilities include any amount payable under any

Fingnce Document which is refevant to the Secured Liabilities as varfed or replaced. The Granior

contirms that this applies regardiess-of:

(&) how & Finance Docurment.is varied or replaced;

o)) the reasons for the variation or replacement; and

{c} whetherthe Secured Liabilites decreases or inoreases or-a Finance Document is
pthefwise more onerous-as aresult of the variation or replacement,

9.  Declared Default and consequences
8.1 Consequences of Declared Default

If & Declared Defalltoccurs sach Security created under this document will become immediately

enforcedble.

9.2  Security Agent's general powers

If a Declared Default occurs, regardless of whether the Security Agent has appointed-a Receiver,

the Security Agent may, without demand or riotice to- anyone {unless notice is required as

descrived in clause 16.1), do all things that a Security Agent with a Security in, or a.morigagee or
an absolute:owner of, the Collateral can do, and exercise all rights, powers and remedies:

{a} of-a Security Agent with a:Securily in, or a morigagee or an absolute owner of, the
Coltateral;

{b) given to a Recsiver under-the Corporations Act; and

&) apecified inclause 9.4
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83  Securily Agent's PPSA powers — sections 123 and 128

Without imiting any other provision of this.document, any Security or any other Finance

Document, the Grantor agrees that, at any time after the occurrénce of a Declared Default, the

Security Agent may:

(&) selze any Collateral; and/or

() dispose. of any Coliateral in-such maniner and generally on such terms and conditions as
the Security Agent thinks desiiable,

and otherwise do-anything that the Grantor could do in relation tothe Collateral.

94  Becurity Agent's specific powers
If a Declared Default occurs, the Securliy Agent may do any or al-of the-following in connectio
with its Powers, whether i its or the Grantar's narmie or gtherwise and whether of not it has.
possession of the Collateral:

(8] (recover, possess and control) access, recover, manage, take or give up possession or
‘control' (within the ordinary meaning of that term and as defined in the PPSA) of, .and
surrender-or release, any Collateral;

)] {recelve income and profits) receive the incame and profits of the Collateral;

(e (insurance) insure the Collateral and settle and compromise insurance claims

{d) (sell, assign or exchange) sell, assign or hielp sell alf orany Collateral to any person or
exchang@ itfor any other propérty or rights, orr terms the Security Agent thinks fit, with or

without Gther property;

{e) {deposited documents} complete and deal with any document deposited with the
Security Agent relating to-any Collateral, including any transfer in blank;

(f) {options and rights) grant, acquire, renew, vary, accept the surrender of or terminate-an
optian-or other right overthe Collateral on the terms it thinks fit, and with-or without any
other propeity;

{s) (hive off) promote the formation of any company to acquire any Collateral or assume
obligations of the Grantor or bioth;

(hj  (contracts, instruments and rights) perform or observe the Grantor's obligations or
enforce orexercise the Granter's rights, powers, discretions or remedies {(or refrain from
doing so} under;

H a.confract, instrument, arrangement.or Marketable Security forming part of the
Collateral (including voting.and proxy rights); or

i) - Finance Document (including to cure an Event of Default) or other document
entered into by the Security Agent or a Receiver in exercise of a Power,

dnd vary, terminate or rescind any of them or novate or otherwige transfer to- any person

the Grantor's-obligations under any of themy;

0 (Liguidation) Initiate and participate in.any Liguidation of any person {including voting at
meetings and appointing proxies);

i {proceedings) commence, prosecuie, defend, discontinue, compromise, submit-to
arbitration and settie proceedings in connection with this document or the Collateral,
whether in-or before a Government Agency;

(ki {Marketable Securities) exercise the rights and powers of an-absolute owner in-
connection with Marketable Securities which form part of the Relevant Marketable
Securities (including veting at meetings and appointing proxies, and effetting conversion
of the title to any Marketable Securifies as to being certificated or unceriificated;

B {ralse money) obtain financial accomm‘sdaﬁcn-{im%‘udiﬁg' from the Security Agent, a
Secured Party or its associate) and give Guarantees, in each case with or without granting
a Security over the Collateral and regardless of priority. ranking:

{m) {receipts) give receipts for money and other property i receives;
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(rs) {employ and delegate) employ and discharge stalf, professional advisers, consultants,
contractors, agenis and auctioneers for-the purposes of this document, and at the
remuneration that the Security Agent thinks fit, and te delegate to any person any of its.
Powers (including this right-of delegation);

{o) {(Authorisations)-apply for any Authorisation which is necessary or desirable in
cormection with the-exercise of a Power; and

Py (incidental powet) do anything expedient or incidental to exercise any of its Powers,

without limiting those Powers.

95  Co-operation in exercise of power of sale

if the Security Agent or a Receiver wishes 1o exercise a rightto-selt any Collateral, the Grantor

must do or cause to be done all things necessary to enable an expeditious sale and fransfer to the

purchaser for the value as estimated by the Security Agent, in the manner and on termis the

Security Agent thinks i,

8.6  Appoint Receivers

{a) Ita Declared Detault occurs, the Security Agent miay do any ohe. or mote of the following:

{0 appoint oneof mare persons (severally, unless speciied otherwise in the
instrument of dppointment) 1o be & receiVer or receiver and manager of all or any
of the Collateral;

{iiy fix and vary the Receiver's remuneration af an amount agreed betwesan the
Security-Agent and the Receiver from time to time;

(i) terminale a receivership of remove or replace a Recelver; ang

{ivi:  dppoint an additiona!l Receiver,

{b} The Security Agent may do any of these things even if a resolution or-order for the
Grantor's Liguidation has been passed or made,

{cy Eachparty agrees that if a Receiver is appointed undér this document on-the basis of-an
Event.of Default which subsequently céases to subsist, the Event of Defaultis taken o
continue to subsist for the purposes of the Recelver's appaintment under this document,

9.7  Agency of Receiver

Tothe extent permitted by law, a Receiver is the agent of the-Grantor and the Grantor alone is

responsible for the Receiver's costs, expenses, remuneration, acts, omissions-and defaults. The

Securily Agent is not liable to the Grantor for the acts or omissions of the Receiver. Tothe extent

that a Receiver is not, or ceases 1o be, the agent of the Grantor as 4 resuft of a resoluition or.order

for the Grantor's Liquidation or by operation of law, the Receiver immediately becomes the agent
of the Security Agent.
98  Receiver's powers

{a) Uriless the terms of a Recelver's appointment say otherwise, the Receiver has the
following rights and powers over the Collateral which the Receiver is appointed to:

i deal with all the rights, powers, ﬁ'i:?saretions or remedies given by law fo
morigagees inpossession, receivers or receivers and managers;

i) deal with-alt of the Security Agent's Powers under this document and at law (other
than the power 1o appoirt receéivers or receivers and managers); and.

(iiy  obtainfinancial accommodation from the Security Agent, a Secured Party and give
Guarantees on terms that the Recéiver considers expedient in connection with the
Collateral, in edch case whother alone of together with any other.person, and with
or without graiiting & Security (regardiess of priority ranking). over the Gollateral.

{b} The Receiver may exercise the rights and goweérs under clause:9.8{a) in the name of the
Grantor or gtherwise,

Minter Efigon | Bel KYEMMM: 1133251 Spatiic seeurity. dead imarkatatie seourtiBs! L pugs 18

LM BETTEE_3 tNnGT



9.9

10.

HBCLHDN VEBIEIN

e

11

Appointment of Attorney

(a)

The Grantor for valuable consideration, to secure the payment and discharge of the

Secured Liabilities, irrevocably appoints the Security Agent; each Authorised

Represeritative of the Security Agent and each Receiver separately as its attorney to do
any or all of the following on the Grantar's behalf and in the Grantor's or the atiorney's
name foliowing the cocurrence of a Declared Defaull:

(i prove i the Liquidation of an Obligor;

(i anything which the Grantor must do.under & Finance Document or under law in
canrection with a Finance Document;

(i} anything which the Attorney considers necessary or expedient to give effectto a
Power or exercise of a Power, or to perfect any Finance Document, including by
signing any document for that plipose; and

{iv) arything which an Attorney is expressly empowered to do under a Finance
Documert on the Grantor's behalf,

The Grantor ggrees to ratify anything done by its Attorney pursuant to the power of

attorney granted by the Grantor under clause 9.9(a), An Attoriey may delegate its powers

{including the power to delegate) to any person for any period and inay revoke the
delégation.

Costs and indemnities

(a)

(b)

Theprovisions of clause 22 (Costs and Expenses) of the Fadilities Agreement are

incorporated into this document as if set.out in full mutatis mutandis.

The Grantor shail within five Business Days of demand indemnify the Security Agent, a

Secured Party, a Receiver and an Attorney against any cost, loss or liability {including but
not limited to penalties, taxes, judgements and awards and propetly incurred counsel fees
and expenses in third party suits and in defence of any claim) incurred by it as a result of:

i the taking, holding, protection or enforeement of the Security created by this
document;

i the exereise of any of the rights, powers, discretions and remedies vested.in the
Securily Agent, a Secured Parly, a Receiver and-an Attermey by any Finance
Document or by law;

iy any defaull by any Obliger. in the perfarmance of any of the obligations-exprassed

te be assumed by it inthe Finance Documents;

{iv} acting or relying on any notice, requestor instruction which it feasonably believes
to be genuine, correct and appropriately authosised:

V) acting as Security Agent, Secured Parly, Receiver or Attorney under the Finance

Documents {other than any cost; loss of liability incurred as a direct result of its
gross negligence or wilful miscondogt); or
{vi) any fallure by the Grantor to comply with its obligations under paragraph (&)
above.
The Security Agent and every Receiver and Atforney may, in priority to. any payment o
the Finance Parties, indemnify itself out of the Collateral in respect of, and pay and retain,
all sums necessary to give effect 1othe indemnity-in this clavse 10 and shall have 4 len

orthe Security created by this document and the proceeds of the enforcement of the
Becurity created by this document for all monies payable to it.
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11.2

1.3

114

11.5
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Receipt of money and application

Credit of received payment

The Grantor is-only credited with a payment or discharge of Secured Liabilities from the date.of

actual receipt in cleared funds by the Sécurity Agent (whether received from the Grantor or a

Raceiver).

Applying or appropriating money received

Subject to the Intercreditor Agreement, the Security Agent may apply or appropriate all money
feceived under this document {even if insufficient 1o discharge all of-the Grantor's obligations'at
'thaféi'me) to reduce or éischarge %he Secured L‘ab:lities in the order,-and to'satisly any part of the

other amoun{s r:zw ng fo the Securxiy Agenz ar&d ﬂCE%J{‘;iiﬂg 50 asto enab‘ié the Security Agent to

preserve any purchase money security interest). An application or appropriation by the Security
Agent will override any appropriation made by the Grantor. For the purposes of section 14(8)(a)
of the-PPSA, this clause 11.2 constitutes the method of payment application agreed by the
parties.

Suspense account

{a&) The Security Agent may credit money recgived in or towards satisfaction of the Secured
Liabilities {including dividends received inany Liquidation} 1o & suspense account. The
‘Security Agent may keep the monay in that account for as long as, and at whatever
interestrate, the Security Agent thinks fit. The Security. Agent may apply the money.
{inciuding interest) to reduice the Secured Liabilities whenever the Security Agert thinks fit.

{s)] If the Secured Liabilities has been fully and finally paid or discharged and the Security
Agentis satislied that such paymenit or discharge is not liable to be set aside, avoided or
reversed, then the balance standing to the credit of the suspense account and any
accrued interegst must be paid-to or for the account of the Grantor and the Security Agent
will not have any further lability in relgtion 1o it

Surplus proceeds:

If the-Security Agent, a Receiver or an Attorney (asthe case may be) holds any surpius money
aftet:

(@) payment or discharge of the Secured Liabilities in full and the application of proceeds in
accordance with clause 11.2; and

(b the making of all payments that the Security Agent, Recelver or Altorngy has the rightor
obligation fo-miake under the Finance Documents or allaw,

then:

{c} ne frust arises, or interest accrues, over that surplus money; and

{d the Security Agent, Receiver or Attorney shall pay that money to an accountin the name

of the Granter with any bank, in which case the Security Agent, Receiver or Attorpey will
have no-further liability invelation to that money.

Currencies of denomination

For the purpose-of or pending the discharge of any of the Secured Liabilities the Security Agent

may convert any monies received, recovered or realised by the Security Agent under this
document from-their existing denominations and/or currencies of denomination into such other

denominations and/or currencies of denomination as the Security Agem may think fit and any

such conversion shall be effected at the Securily Agent's then prevailing spot-selling rate of
exchange.

Miprar
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12.  Statutory powers and notices
121 Exclusion-of PPSA provisions

To the extent the law permits:

1a for the purposes of sections 115(1) and 115{(7) of the PPSA:

{0 the Security Agent need nat comply with sections 85, 118, 121(4), 125, 130,
132(3){d)y or 132{4); and
(i} sections 142 and 143 are excluded:

{b) far the purposes.of section 115(7}) of the PPSA, the Security Agent need notcomply with
sections 132 and 137(3); and

{€) the Grantor agrees not to-exercise its rights to make any request of the Security Agent
under section 275 of the PPSA, to authorise the disclosure of any information under that
section or towaive any duty of confidence ihat would otherwise permit non-disclosure.
unider that section.

12.2 Exercise of rights by Security Agent
If the Security Agent exercises a Power in.connection with this document, that exercise is taken
not to be an exercise of a right, power or remedy under the PPSA unless the Security Agenit
slates otherwise at the time-of exercise. However, this clause does not apply to.a Power which
can.only be exercised under the PPSA.
123 Nonotice required unless mandatory
{a) To the axient the law permits, the Grantor waives:
i) ‘its rights to receive any notice that is required by:
(A any provision of the PPSA (including a noticerof & verification staterment);
or
(B} any other law before a Security Agent of Becéiver exercises a Power; and
{i) any time period that must otherwise lapse under-any law before a Security Agent
or Receiverexercises a Power,

{by If the Taw which requires a peried of notice or a fapse of time cannot be excluded, but the
law provides that the pefiod of notice or lapse of time may be agreed, that period or lapse
is.one dayor the minimum period the law allows to be agreed (whichaver is the longer).

{ch Howaver, nothing in this clause prohibits the Security Agent or any Receiver from giving. a
notice under the PP3A or any other law.

124 Appointment of nominee for registration

For the purposes of section 153 of the PPSA, the Security Agent appoinis the Grantor as its

nominee, and authorises the Grantor to act on its behalf; in.connection with a registration under

the PPSA of any security interest in favour-of the Grantor which is:

(&) evidenced or created by chattel paper;

(b perfected by registration under the PPSA; and

{t) transferred 1o the Security Agent under this document,

This authorily ceases when the registration is transferred to the Security Agent.

125 Otherrights

Where the Security Agent has Powers in addition to, or existing separately from, those in

Ghapter 4-of the PPSA, those Powers will continue to-apply and are not limited or excluded (or

otherwise adversely affected) by the PPSA. This is despile clause 12,1 or any other provision of

a Finance Becument.
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13.  Assignment

131 By Grantor

The Grantor may not assign, transfer or otherwise deal with iis rights, interesis or obligations
under this document without the Security Agent's prict writtén.consent.

13.2 By Security Agent
The Security Agent.may at any time without thie consent of, or notice to, the Grantor assign,
transfer, novate or otherwise deal with its rights, interests and obligations under this documentin
accordance with the terms of the Inlercreditor Agreement.

13.3 Assistance

The Grantor agrees to do.or execute anything reasonably requested by the Security Agent to
effect an assignment, transfer; novation or other dealing under this clause 13,

14. Notices, demands and communications

Any demand, notice, consent orf commiunication 10 be made or givery by of 16 the Grantor orthe
Security Agent under or in connectior with this document shall Be: made and delivered as
provided in clause 37 {Notices) of the Facilities Agreement, Any deriand on the Grantor shall be
validly made whether or not it containg an accurate statement.of the amount of the Secured
Liahilities.

15.  Protection of third parties

15.1 Receipt of Security Agent, Receiver or Attorney
A receipt given by the Security Agent, a Secured Party (or its Authorised Representative), a
Receiver or an Attorney for any money payable toit, or any asset receivable by it; relieves the
person paying that money or delivering the asset from all Hability 1o enguire as to the dealing with,
or application of,-that money or assat.

16.2 Third pariies need not enquire
A person dealing with the: Security Adent, a Securad Pafty, a Receiver oran Attorey is protected
from any impropriety or irregularity of that dealing, and need not enquire whether:
{a) any-of theny has Deen properly-appointed or hag executed or régistered an ingtriment or

exercised & Power properly or withautbority; of

{b)  -any Secured Liabiiities have become due, a Finance Document is enforceable or 4 default
‘(however desciibad) hag decurred under a Finance Document,

16.  Protection of Security Agent, Receiver and Attorney

161  Notice, demand or lapse of time required by law
It a notice, demand-or lapse of time is required by law before the Security Agent; a Securad Party
can -exercise a Power, thenior the purposes of this document:

{a) that notice, demand or lapse of time is dispensed with to the extent allowed by that law; or
{b) it not-aliowed to be dispensed with, but the periad of notice, derand or fapse of time'is
allowed by that law to be shiorigned ot fixed, it is:shoriened and fixed to ong day.
16.2 Security Agent and Receiver not restricted
The Security Agent ora Receiver néed not;

{a) exercise a Power, give & consent or make a decision under this document inless 2
Finance Docunmient expressly provides atherwise: or

phicter Blison | Fel KYERMM. 113309 Speodtic seauity deed dmarkelaila seouriies) | pade 20

SEPEA T wEna T



16.3

164

16.5

16.6

16.7

17.

17.1

Expcuiion wesion

(b resort to a Securily or Power before resorting to any other of them,

Security Agent, Receiver and Attorney not morigagee in possession or liable

To-the extent permitied by law,; the Secuwrity Agent, 2 Secured Party, & Recsiver and any Aftorney
wills

{a) not be, nor account or be liable gs, mortgagee in possession due to exercise of a Power;
or

by notbe liable to anyone for any Less in relation to-an exercise or attempted exercise of a
Power, or a failute or delay in exarcising a Power,

Security Agent may set off

Atany time after the occurrence of a Declared Default, the Security Agent may, without any
demand or riotice, set off and apply indebtednéss it owes to the Gramor {whatever the currency)
against any money owing to it by the Grantor under any Finanse Document, whether or not the
amount owed by the Security Agent of the Grantor is immediately payable or is-owed alone or
with any other person. The Grantor ifevocably authorises the Security Agent te do anything
necessary (including to sign any document and effect appropriate currency exchanges) for that
purpose.

‘Reinstating avoided transaction
{a) The Grantor agrees that if a payment or other transaction relating to the Secured

Liabilitiesis void, voidable, unentorceable or defective for any reason or a related claim is
upheld, conceded or settled (each an Avoidance), then even though the Security Agent
knew or should have known of the Avoidance:

{0 each-Power and the Grantor's fiability under each Finance Document will be what
it would have been, and will continue, as if the payment or transaction the subject
of the Avoidance had not occurred; and

{in} the Grantor will immediately execute-and do anything required by the Security
Agent fo restore the Security Agent to'its position-immediately before the
Avoidance {including reinstating any Finance Documernit)..
(By This clause 16.5 survives any termination or full or partial discharge or release of any
Finance Document.

Authorised Representatives and communications

The Grantor irevocably authorises the Security Agent to rely on a certificate by any person
purporting to be.its director or company secretary as to the identity and signatures of its

Authorised Representatives, and to rely anany Notice or other document contemplated by any

Finance Document which bears the purported signature (whether given by facsimile or otherwise)
of its Authorised Representative. The Grantor warrants that those persons have besn adthorised
to give notices-and communications under or'in confiection Witk the Firnance Documents.

Security Agent's opinion
An opinion or view of the Security Agent-for the purposes of this document may be formed or held
on its behalf by its Authorised Representative, its board of directors.or by-any other person it

duthorisesto ot onits behalf i relation to the Finance Docliments.

(General provisions

Beneiit of docuiment

The benefit of this document will be held by the Security Agent on and subject to the terms.of the
Intercreditor Agreement on trust for thig benetit of itself and the other Secured Parties without
preference or priority amongst themselves as security fof the Secured Liabilities, except as
provided for in{he Intercraditor Agreement.

Minzer Bfgor]
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17.2

17.3

174

17.5

17.6

17.7

17.8

17.9

1710

1741

1712 .

Exacution vargion

Consideration

The Grantor acknowledges entering this document in return forthe Security Agent entering into
the Finance Documents, the transactions centemplated by those documents and other valuable
consideration.

Prompt performance

If a-time is not specified for the performance by the Grantor of an obligation under this document,
it must be performed promptly.

Performance of Granior's obligations by Security Agent

The Security Agent may do ahything which the Graritor fails to do as requirsd by, or in
accordance with, this decument. This doas nof limit or eéxclude the Security Agent's Powers in
any way, '

Powers

Powets under the Finance Documents are cumutative dnd do not limit or exclude Powers under
faw. Fullor partial exercise of a Power does nol prevent a further exercise of that or any other
Power. Mo failure-ordelay in exercising a Power operates as a waiver-orrepreseniation. Unless
expressly provided ira Finance Document, no Power or Finance Document merges in, limits or
excludes any other Power, Finance Document.or jutdgment which the Security Agent ora
Receiver (oranyohie ciaiming through it} mayhave or obiain..

Consent and waivers
A consent or waiver by the: Security Agent or a-Receiver in refation to this document is effective

only if in writing. If given subject to conditions, the consent or waiver only takes effect subject to
compiiance with those conditions to the Secuity Agent's or Receiver's salisfaction.

Notices or demands as evidence

A notice or certificate from or demand by the Security Agent stating that-an Event'_of Defavlt or

Dectared Default has oceurred, or that a specified sum of money is owing or payable under a

Finance Dacument or stating any other fact or determination relevant to the rights or obligations of

the Security Agent or the Grantor under a Finance Dogurivent, is taken 1o be correct unless proved

incorfegt.

Law and legislation

To the extent permitted by law:

{ay gach Finance Document fo'which the Grantor is expressed to be a party prevails to-the
axient of incohisistency with any faw: and

{b} any present or futire legisialion operating to reduce the Grantor's obligations under a
Finance: Document ¢r the effectiveness of the Powers is excluded.

Severability

A provision of this document that'is ilegal, invalid or unenforceable in a jurisdiction is ineffective in

that jurisdiction to the extent of the illegality, invalidity or unenforceability. This doas not-affect the

validity or enforceability of that provision in any other jurisdiction, nor the remainder-of this
document in-any jurisdiction,

Varigtion.
Avartation of this documentmust be in writing and signed by or on behalf ofeach party to it

Governing law — security agreement
Thig document is-governgd by the'laws of New South Wales,

Governing law - Security
{a) Subjett to ¢lause 17.12(b), each Secutity created under this dosument is governed by the
iaws of New South Wales.
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Exarsion wiesion

(b} Clause 17.12(a) does not apply to the extent that a Security is created under this
document i any pérsonal property deseribed in section 237{2) of the PPSA, in which case
the law determined by the PPSA wili govern the Security in that property.

1713 Jurisdiction

Each party irfevocably and unconditionally submits to the non-exclusive jurisdiclion of the courts
of New South Wales (and any court-of appeal) and waives any right to-object to an-action being
brought in those courls, including on the basis of aninconvenient forum or those courts not having
jurisdiction

17.14 Service of process

Without preventing any other mode of service, any document in‘an action of process may be
served on any party by being delivered to or left for that party at its address for service of Notices
under this document. The Grantor apposnts Allacate Software Pty Limited (AGN 115 877 524) as
its-agent to aceept service of process Under of in connéction with this document, and Allocate
Software- Pty Limited accepts the dppointment. The appaintment may ot be revoked without the
Security Agent's consent,

1715 Counterparis

This document may be executed in any numbér of counterparts. Fach counterpari constitutes.an
original of this document, all of which tdgether constitute ohe instrument. A party who has
executed & counterpart of this document may exchange it with another party by faxing, or by
emailing a pdf (portable document format) copy of, the executed counterpart to that other party,
and it requested by that other party, will promptly deliver the original by hand or post. Failure to
make that delivery will not affect the validity of this document.

18. Contractual recognition of bail-in
Notwithstanding any other term of any Finance Document or any other agreement, arrangement
or understanding between the Parties, each Party acknowledges and dccepts that any liability of
any Party to any other Party under or in connection with the Finance Documents may be subject
to Bail-in-Action by the relevant Reselution Authorily and acknowledges and accepts to be bound
by the effect of:
{a) any Bail-In Action in relation to-any such lfability, ingluding (without limitation}:
{t reduction, in full or in-part, in the principal amaount, or outstanding amount due
{including any acecrued but tnpaid interest) in respect of any such liability:

(i) a conversion.ofall, or partof, arly such liability into shares or other instrumenis of
ownership that may Defssued to,-or confeired on, ithand

(i) acanceliation of any such liability: and

B avariation of any term of any Finance Document to-the extent necessary to give-effect to
any Bail-In Action iry relation to'any such liability,

For the purposes of this clause 18:

Bail-in Action means the exercise of any Write-down and Conversion Powers.

Bail-In Legislation means:

{a) 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 resolutior of credit institutions and investment firms, the relevant implementing faw or
regulation as described in the EU Bail-In Legislation Schedule from fime to time ;and

{by in relation to any other state, any analogous law or regulation from time to time which
requires contraciual recagnition of any Write-down and Canversion Powers contained if
that faw ar regulation.

EEA Member Country means any member state of the European Unian; lcetand, Liechtenstein
and Norway.
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Enaoution version

EU Bail-in Legislation Schedule means the document described as such and published by the.
Loan Market Association (o any successor person) from time to-fime.

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

Write-down and Conversion Powers means:

(8)  in relation to-any Bail-In Legislation described inthe EU Bail-In Legislation Schedule from:
time 1o time; the powers described as stich'in relation to that Bail-In Legislation in the EU
Bail-In Lepislation Scheduls: and

{2} in relation to any other applicable Bail-in Legistation:

{0 any powers-under that Bail-In Legislation to cance!, transfer or dilite shares
issued by a persanthat is-a bank or javéstment firm or other financial insttution ot
affiliate of a bank, invesiment firm or other financial institution, 1o cancel, reduce,
madify of change the form of a Hability of such-a person-or any cohtract or '
mstrument under which that liabllity arises, to conver! all or part of that iability inlo
shates, securities or obligations of that person or any other person, to provide that
-any such contract or insttument is 1o have effect ds if 4 right had been exercised
urider it or to susperid any obligation.in respect of-ihat Hability or any of the powers
under that Bail-In Legislation that are related to of ancillary to-any of those powers;
-and

i) any simiar ot analogous powers under that Bail-In Legislation.
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Exgqusion veeainn

Schedule 1 - Relevant Marketable Securities

Shares:

Q0% o .ze 1ssuecicap;tai of 2 Shar’

ca 02814942 ocate ﬁ_tw_e
Limited Pty Ltd (ACN 115 Issuer, which as at the date of thig
877 524) document consists of 2 sharés fully

paid to A$2 value, togéther with all
other shares in the Share Issuer legally
or beneficiadlly owned by the Grantor
from time-to time.

st | Fel )KYE: MR 1133261 Spendic saciity deed (markaiabiy sanuriiesh | pags 25

LT BETVS B (W7



Signing page

EXECUTED as a deed

Exaousion virsion

Each attorney signing this document under a power of attorney certifies, by the attorney's signature, that
the attorney has no notice of the revocation of the power of atioriey.

Granior

Signed sealed and delivered by Aliocate
Software Limited in the presence of

RoHan DEY

Seal

ignature of authionsed signatery

K/{ﬁ im&}i@ LJB @"’fﬂ r&ﬂ‘iﬁl

Name of wilness {pring)

Security Agent

Signed sealed and delivered by AgenSynd S.L.
irn the presence of

Narme of authorised signatory :

Signature of withess

Signatory of authdrised signatary

Mame of authorised signatory

Wirzter Diigon I Fah Ry DRNMMY 1132890
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Bemaffon warsign,

EXECUTED a8 3 deed,
Each ﬁﬁﬁ?ﬁ%}f gl g;s’%smg this document under a power of allerney ceriiies, by the attormey's signature, that

the gtioraey has ri iiptice of the revesation of the power of sliomey.

~ Grantor

Signed gesled and delivered by Aloente
: ﬁﬁﬁsﬁam m?ﬁﬁs@é _n i prasency of

e | o

Sratire of wingss ' T Digestwre of authonsed slanslory.

Name of witnoss {0ty S Mures of authorged signatioey.

Seourity Agent

$§gmz§ sesled and delivered by AgenBynd 8.1,
i the ;:awmm:& o

Fehrre, Feles w""?f:frxafz@ - g U‘W%mw

Mg 43%’ witnass {gmm} Adarnw of guthovised signiioly
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