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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4680562

Charge code: 0468 0562 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th October 2023 and created by HH GLOBAL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th October 2023 .

Given at Companies House, Cardiff on 12th October 2023

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

Companies House s
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Parties

i HH Global Limited {company ramber 04680582 {ihe Grantor}

2 atrmington Trust (London) Limited i s capaoly 8% Security Agent Tor #isell and
each of the othar parlies 1o the Inlercreditor Agreement refered (o below {(Secured

Party)

The partles agroe

Background

Thi Grantor has agreed to grant securily on s Secured Property to secure the payment
of ihe Secursd Obfigations on the ferms sel owl in this deed.

1 Defined terms and interpretation
1.1 Definitions from Finance Docwnents
Sublect 10 clause 1.2 (Definilions - genearaly.

‘@ goievm defined inthe Facilly Agresment or the Intercredilor Agreemen has the
same meaning when used in this deed (nless the context dictates otherwse), and

by # s terem is defined in both the Faclity Agreemant and the Inlgrereditor Agresment,
the dafinition in the nigrorediior Agresmant prévails 1o the axtent of any
noonsisency
1.2 Definitions - general
iy ihis dead
Acceleration Event means

iay  ary Event of Defeult in respect of which & wiillen nodice has been served by the
Agers pursuant to clause 2719 (dcoslerstion) of the Faulity Agresment; andior

By ary Malerdal Evert of Defaull in respect of which 2 Super Senior Enforcement
Notios has been served by the Agend pursusnt 1o clause 27 20 (Super Senio
Accelsrghion of the Faciity Agreamant; andior

wr o ary Term Faoldy Svent of Defaull in respect of which a written nolice has hesn
served by e Agend pursuant 1o clause 2721 (Tenn Lander Acceleration of the
Facillty Agrsamant,

Additional Rlghis means 21 present and fulure rights and properly inlerests atlsching o
or grising out of or otherwise In respect of the holding of an interast in:

dy sy lssuer Markeiable Securiy (noludng an option lo acgulre).

w)  any Diskibutions seid or payeble, gay Dorws shares or other lssuer Markelable
Secwrities msuad and any rights o teke vp lssuer Marketable Securities;

Specific Sequaty Dewd e T



i any proceeds of, or from the disposal of or other dealing with, any Issuer
Marketable Seourity;

{g}  aoy rights or lmsoer Markelable Seourily conseguent upon (he conversion,
conselidation, subdiision, redemplion, conceliation, reclassfication or forfellure of
gey Issuer Marketable Securlly,

Y any in specie distribotion i respect of any ssuer Markeiable Secunty; and

(i} any Hdohis conseguent on a reduction of capital, buy-back, Liguidation or scheme of
arrangement i respect of any ssuer Marketabls Securlly.

Attorney rmeans an sttorney appointed under this deed

Controfler means a controlier as defined in section 3 of the Corporalions Al appoinied
ungder or in respect of any Securily and includes any Receler,

Corporetions Aot means the Corporations Agtf 2007 {Tih)

Costs means, inreltion io the Secured Party, a Controdler or an Atomay, any cosls
reasonably incured by thal parly Including any legel cosls and expenses and sy
prodesglonal consultant's fees, on a fll indemnily Dasis,

Distributions means any mongy DWing now o in the fulure in respect of any lesusr
Markeiable Securities or Addiiona! Rights and includes g cash dividend or other
monetary distribution whether of an income or caplial nature.

Evernt of Defaull has the meaning given io it in the Faclily Agresment,

Facility Agreement mesans the Multiourrenay Teom and Revalving Faciliies Agreemant
dated 20 February 2020 (as smended andfor amended and restated from time 1o tme)
between, gmongst others, HH Globat Finance Limited as Original Borrower, the Original
Guarantors (as defined thereln), the Origingl Lenders (as defined therein] and Wilmington
Trust (London) Limited as Agent and Security Agent.

Financs Docuwrnent has the meaning given o i in the Faclitly Agresment.

interareditor Agresment means the agresmerd dated 20 February 2020 and made
between, amongs! others, HH Global Finance Limited, the Criginal Guaraniors, Midoo,
the Original Lenders, the Agant and the Bacured Parly (as amended rom time o tmas)

lmsuer means HM Ausiralis Pty Lid (80N 150 535 4681} and any Obligor under the Facilily
Agrsement, incorporated in Australia, that is & Subsidiary of the Grantor,

imsuer Markotable Securily means each Markelsble Securily in an issuer held by the
Granior {or on its behatl) including sach Markelable Securily specified in Schedule 4
{fssuer Marksdable Securilfes) and each Markelable Securly In an tssuer io which the
Granior hecomes egelly or benefickally entitled 81 any tme {whether o not the
Markstable Securily s held by the Geantpr or on iis behall).

Liguidation means officll management, appointment of an admindstralor or provisionsd
lguidator, compromise, arrangement, merger, smalgamation, reconslruction. winding up,
dissolution, deregistration, assignment for the benefit of creditors, scheme, composition
of arrangement with creditors, insolvengy, bankrupley, or a similar procedurs o, where
apoticable, changes in the constitulion of any partneship or person, or death

Marketable Ssouriies mears any




{a)  marketable securties {as defined i the Corporabons Act),

(B ideresiin g pacdoership) of

(¢} urdl (whatever called) or interest in a trust ostate which represents s legal or
benaficial interest in any of the Income or assets of that rust estate and Includes
fry opfons to poquine any units as deseribad,

i esch case, 1 a person incorporaied o srosnised in Australia.

Personal Properly means, in respect of the Grantor, &l of the Grandor's Seoured
Froperty that constitules personal propary W which the PPS Law applies.

Power means any righl, powsr, authorily, discrelion, remedy or privilege,

PPE Law means:

{a) ihe FREA;

{1 the FRS Hegulaions,

€y anv legisistive instrument made under the PPSA or the PPS Regulations;
{8y any amendment o any of the abt}vﬁe“marﬁe gt any time; o

ey any amendment made at any ime © any other legisiation as a consequence ofg
PREE Law referred [o In paragraphs (3) to () above.

PPRA means the Porsoral Properly Securities Act 20008 (O

PPSR means the Persong Property Securities Register established under the PPRA
PES Requintions mesns regulations mate at any time under the PPSA

Hecelver means a receiver o receiver Bnd manager appointed undear this deed

Secured Debt Documents means the Finance Dogumends and any other documents
designaied os Secursd Debt Documents by the Grantor and the Secwred Parly.

Sscured Obllgations has the meaning giver o i in the Intercredifor Agreament.

Bpoured Property maans, In respect of the Grantor, all of the Grantor's present and
fidure interest in, to, under of derived from all:

{z} Issuer Marketable Securifes; and

{isy Additiona! Righis in respect of, derived from, or in connection with lssuer
Markelable Securities.

Security Provigder means a person who has granted Security o guarantes or entered
e & guarantes or Transaction Becurity Uocument to, with or for the beneft of, the
Securad Farly in conngctinn with the Secured Cbligations and includes, on the date of
this deed, the Grantor, and any member of the Group that has granted Transackion
Seourity

Siprsdalic Securdy Doed emgg B



Title Pocument means any onginal, duphcate or counterpart cerlificate or document of
mie or any share cedificate or any other document evidencing title 1o an Issuer
Marketable Secunty
Transtors means ransfors it a regsirable form executed by the Grantor in respact of ds
Starkatabie Securities as transferor. it otherwise with the name of the transferes, the
covsigemtion and the date ef blank

1.5 PPE Law

vy As the conlext reguires the following terms when used in this deed have the
mganing given o themon the PHEA

(o BCULN,

Gy amendment demand,

{#1  ataches,

Wy ngnoing change siaterment;

{v1 fnancing statement,

(v} personal property

(V] DOSSEEsion:

i purchase mongy seourlly imerest and
Gwd o term deposi,

{b The term control when vsed in this deed means comtrol a5 such term s used In
the PPEA and control within s ordinary meaning.

{oy The wenm procseds includes proceeds for the purposes of the PRE Law but is not
Hmited b them,

14 lnderpretation

Clause 1.2 {Consfructon) of the Faclity Agreament spphies 1o s deed as 18 was fully
set out i his deed with the necessary changes. Any referencs [0 "this Agresmant” or
simitar shall be construed 1o be & referencs (o this deed,

1.5 Facility Agreement and intercrediior Agresment

This desd s a "Transaction Securlly Document” and 2 "Finance Document” for the
purposes of the Pacilily Agreament and the Intercreditor Agresment

1.8 Confliot of terms

In the avent of any incongistency between the terms of this deed and the Faciity
Agresment of the Inercredior Agreemsnt, the terms of the Facilty Agreemant or the
intercradilor Agreement {as applicable) shall prevell. MNohsithstanding any provision of
this deed, nothing which s expressly permitted 10 be done undsy the Facilty Sgreemant
shall be deemed 1o constiide 3 breach of any term of this deed and no represenialion,
warrenly or undertaking contained herein shall be breached 10 the exient if auprossly

el Secely Deed pape L4



1.7

cordhicts with the Facility Agreement of profibils something which woulld otherwise be
expressly permiled under the Facilily Agreement.

Consideration

The Grantor enders into this deed for valuable conskieration fom the Secured Parly and
aekrowlsdoes receipt of thal consideration including the agreement of the Secured Parly
oy anter indo the Finanes Documents 1o which they are 3 party 8f the request of the
Grarior.

2 Grant of Security

2.1

23

23

Z.4

Seourity

{a¥  The Grantor grants security in alf of s Seowred Propeny to the Secured Parly o
secure payment of the Secured Obligations.

(Y The secunty granied by the Grandor under this dead operates 25 a securily interest
for the puposes of the PPEA being s fixed charge over all of s Secwred Property
which iz Personal Propey.

(€Y Forthe purposes of 5 200 of the PRSA (ut withou! lyndling the msaning of
Becured Propeny I ihis deed), the seourily granted under this deed is taken guer
all of & Granter's present and afler-acquired oroperty, sxcept any such properiy
which is not Secured Property,

Pricity

(g} The parties to this desd inlend that sech Security granied by the Grantor under this
chead tokes priofty over all olber Seourdly of the Grardor over the Secured Property
oiher than any Seourity mandatortly praferred by law,

(hy Bach Secuwrlly granted under ihis desd has the same priordly In respect of all
Segured Obligations, including fulure advances,

{¢i  Mothing in this deed shall be construed a5 an sgreement of consent Dy the
Seoursd Party 1o subordingle the Securlty granted undser this deed in favour of any
DRYRON.

Attachment

Fach Security in Personat Properly granted under this dead attaches to the rslevant
Secwed Poperty in sccordence with the PPE Law and the parties 1o this desd confirm
that they have nol agresd thal any Security in Personal Property granted under this deed
attaches af any later ime.

Limited Recourse

{&y  The madmum amount the Becured Parly can recover from the Granior uader this
deed in respect of the securily Inferes! cregted undar olause 2.1 (Becunty), s the
amoyrt the Secured Parly oblains fom enforcing #s rights in connection with the
Sequred Properly.

oy The Secured Party may nol seek o recover any shonfall in the smounts owing 0 8
under this deed by bringing proceedings against the Grantor or applying 1o have
the Grantor wound up,

Spreifio Snoutty D pegni



This applies despile anything slse in this deed but sublect to the rest of his clause
2.4 {Limited Revourse) and clause 2.5 {When the limidl dons nol appiy).

The Secured Parly may:

¢ do anvibing necessary to enforoe #s rights in connection with Secured
Fropary; and

{8 take procesedings io oblam

vy anrgunshion or gther order o resiran any breach of his dead by the
Crardor; oF

w dackaratory relied or other similar padgment or order as o the
ahiipations of the Grantor under this deed.

25 When the mil does not apply

The Secured Party may lake action againgt the Grantor personally o reoover any shortiall
i the amounis owing 1o B under this deed to the exiant the shortfall arses {dirently or
indiractiy) 25 2 result of the Grantor's reud, gross negligence or witful defadt in
gonnsction with this desd

3 Discharge of Security

34 DHscharge
i
fay  all of the Secured Obi@éﬁons have been ér;&vaéa%%y paid in full, the Grantor ang

)

gath olher Securlly Provider have observed and performed all of #s obligations
under s deed and sach other Finanoe Document, and the Secured Party does
fcn have 2y actug! o cordingent lablily 1o advance further mondes &, or incur

iabiity on behalf of, the Grantor, or

the Gragndor & entitled pursuant {o any provigion of the Secured Debl Documents of
Intercrediion Agreament to have the Secured Property refeased from the Security,
the Sscured Party shall &8 Ihe reques! and cogt of the Grantor, execuls any
documents (of procurs that s nomineas execuls any documents) or lake any
action which may be necessary 1o release the Secured Property froen the Securily
constitutad by this deed.

4  Dealing with the Secured Prop

4.1 RBestricted dealings

{#

Excepl as exprossly permified of not prohibited under a Finance Doocument or with
the prior written consent of ihe Sscurad Party, the Gramtor shall not

{i orepte or allow 1o exist any Securily over any of s Secured Prooperly;

{5 sedl assign, palt with possession. ransfer or stherwise dispose of any of s
Securad Fropety; of

Sgrecelt Satnai
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(i ghve conbrol of any of ils Secured Property (hat falls within the desconpbion in
section 21{2Ho) ol the FPEAY 0 any person who has the benefi of g
Securtty over thal assel other than o the Securad Party.

By The Grantor agrees {o do everything necessary fo enswee that & third person
cannot acnuire sn interest in any Secured Progerty frae of, or having priodity over,
the Becunty granted ynder this dead excend as peomitled under the Finance
Dincumerds,

5  Represeniations, warranties and undertakings
54 Hepresentations and warranties
{2y TheGrantorn, nekdtion ondy
{i tself (and nol in respact of any olhey personyd,
(i the Secured Properly; and

iy the Finence Documenis toowhich it s a party (0 sach case, a8 the context
ratuires),

makes the representations and warranties seloul in clauses 232 (Slafusi 0 23.8
(Mo Filing or Stemp Taxes), 23.22 (Legsl and HBenefigial ownership) and 23,23
{Sherest of the Facilty Agreement (in each case a3 construad and interpreted
mutatis mutardis for the foregoing snd in particular as B these representations
ware set out in this deed and mads by the Granton) o each Secwed Paty on the
cdaste of this deed and o any date on which a representation and warranty /s made,
or is faken o be made, undar the Finance Dooumenis

{by  The Grandor further represents and warranis to the Securad Party that:

i fio person other than the Secured Parly has g Beourity Inferest over the
Secured Propsrty which s perfecled by possession of cortrol

(i Schedule 1 ({ssper Markelalie Secinibes) sets ouwt the detalls of all of its
Becured Properly which [ owns of possesses on the dale of this deed and
those detals are vue and correct in all respects:

(i norne of i3 secured property s consumer propety; and

(v except as disclosed in wiiling by it or on s behall, 1o the Becured Party, is
detaids are rue and correct 1 all respects and reflacts the information
comained i the scurcs from which informalion In relation 1o # must be taken
for the purposes of the PRE Regulations in arder 1o Tegister & fnanging
statemant in respect of any Secw ity granted under this deed or any other
Finance Doocument.

£.2  Burvival of representations and warranties
The represeniations and warranties in clause 5.1 (Repmsendations and wamanties) are

taker to be made by the Grantor by reference 1o the fach and circuinstances then
gxisting) on the dale of this daed.

& i Spwohs Seounly besg iz
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53  Helance

The Grantor acknowledges that i has not entered into this desd or any other Firanos
Docurnent inrellance on any representation, wamanty, promise or sialemant of the
Seoured Panly or of any person on behall of the Secured Paity.

24 Performance under the Finance Dosurnents

(&}

(b

The Grardor must perlorm s oblipations in acoordanes with the terms of the
Fingnoe Dooments

Thie Grardor must ensure that oo Bvent of Default coours, Without affecling the
Babdlity of the Grantor or the Powers in any other respedt (ncluding where 2 bregch
of this paragraph (b) 5 also @ breach of another provision of a Firence Documents,
the Grantor i not lable In damages for breach of this paragraph () bul the
Secured Party may exersise s Powers conseguent upon of fallowing 8 Declared
Default which is continuing 23 a resull of thal breach,

55  Further assurances

(&)

i

Subrect {0 the Agreed Beounily Panciples, the Ganior mush al i own cost,
promgly do anyihing which the Secured Party reasonably requasts which more
satisiacioniy:

i serures o the Sscured Parly the Secured Properly o the full benell of is
fights under this desd:

{iy  perfechs s Seourily intended 1o be granted or which is granted under this
gaed

() ensures the prionly required by the Finance Documants of 8 Security
granted under this deed and that such Security 8 fully eflective and
gnforceable;

(w1 vesls or assigns gbsohiely any Secured Properly in or 1o the Securad Parly
ar any other person nominated by the Seaursd Party dneluding a purchaser):
o

v aids inthe exerncise of any Power of the Seeured Party

Subiec! o the Agresd Seourily Principles end excapt z2s would otherwise be
inconsisient with this desd, the Grantor shall take 2 such action as s avallable to
finclading making all finoy and registrations), ot s own expense, 38 may be
reasonably necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferrsd or intended W be conferred on Secured
Farty by or purseant 1o this deed,

56 Depost of documents

(&3

Lipon the execuotion of this deed, the Grantor agrees o execule, deliver andfor
deposit with the Secured Parly, or a3 the Secured Pary reasonably directs:

{i any document evidending title o any Seoured Property, including el Thie
Documents, and

{0 Transters [ fofrn and numbey satisfactony o the Secursd Party) o respect
of any lssuel Markstable Secunties which form part of the Secured Propariy,

¢
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&3

)

{e}

)

&% s00n &5 reasonably praciicable (and In any gvent within 10 Business Days) after
the date ol this deet

The Granior shall

i in respect of the acquisition of any proporty or asset which formes past of s
Secured Propety after the date of this doad, prompily after the acquisition
gxecute, deliver andior deposit with the Sscured Parly {or as the Seoursd
Parly reasenably directs) all certificates or ather documants evidencing fitle,
inciuding, If spphcsble. a Transier {n form and number satisfactory to the
Secursd Pany) in refation to such Secured Property. and

g o respact of any Issusr uncertificated Marketable Secunty wiich lorms part
of the Securcd Property, having a Tite Document issued in respect of # afler
e date of this deed, promplly after the date of ssue, deliver ahdion deposit
such Title Document gnoluding, ¥ applicabls, a Transfer {in form and number
satisfactony o the Secured Parly) in relation 1o such Title Document) with the
Secured Farly,

provided that if that Seourity is released the Grantor must promptly provids the
doournents specified above (o the Secured Party,

Brovapily, 2t ha request of the Secured Parly the Grantor agrees 1o deposil with
the Secured Party, or as the Secured Parly ressonably dirscls, any other dosumen
witich evidences the Secured Properly.

The Secured Farly may relain the Tile Documents, Transfers and any other
documentation deliversd under this clause 58 (Deposit of Docurments) {uniil the
Security granted under this deed are discharged and released under clause 3
{(Disehargs of Secunlyl,

i & Becurity granted under this deed is enforced by the Becursd Party, the Becured
Parly, o Controller or an Attorney:

11 is entitled to deal with the relevant Title Documents as If § were the absolule
and unencumbered ownee of the Becured Properly fo which those Tide
Documants relate;

ity inexecising & power of sale, may deliver any Tile Document 0 a purchaser
of the Sscured Properly 1o which those Tile Documents relate; and

Gy may complete, in favour of the Secured Pary. any appoinies of ihae Secured
Party or any purchaser, any Transfer of olher instrument executed in blank
by or on behal of e Granlor and deposited with the Secured Parly under
s desd.

YWhare fitle to any issuer Merketable Ssounity is evidenced by a certificale, the
relevant Srantor mest obtain the issue of replacement certificates if the origing!
cartificates ore ost or destroved or believed by the Secured Parly o be so.

Undertakings in respect of lssusr Warkelabie Becurities

The Granior agrees

{a)

to prompily notify the Secured Parly it acguires any issuer Marketable Securities;

Gl Boeh Doed pagn (8



() fo proseptly nobfy the Secured Panly of becoming aware of any Additonat Rights
which are Secured Property (other than Distributions) and o prowde o the
Secursd Party the delails of those Addiiona! Rights and all docurments o other
evidence ralating 1o those Additional Rights,

) o soguire, gt Hs own cosl, any Additional Rights which are Secured Progernty #is
entified o acquire, if the feilure 1o acouire the Additonal Rights would sdversely
affect the valdity, enforceabiiity or exisience of the Security created over such
Additional Rights under this deed;

ey Hal B wil ensure thel the terms of the constiiuent documents of an lssuer does not
resind the transfer of any Secured Property on enforcement of the Secured
Property granted under this deed or give the diveciors of an Issaer any disorelion in
relalion 1o the registrabion of any such Iransfer in the register of the relgvant
Marhatable Securithes of an lssuel;

(8} noliodo or omil ko do anyihing which right render any ssuer Markelable Secunty
or any Tile Decument able o forfeilure. canceliation, avoitdance or bes o might
otherwise matedally afect the value of any lssuer Marketable Sacurlly or the
rterest of the Seourdly Trustes and

{f; following the cocurenee of an Avcelration Event which is continuing, the Grantor
shall prompdly execuls andfor defiver 1o the Secured Parly 2 cony of each ciroudar,
notice, reporl, sel off acsounts or other documents received by | or s nomines in
connecton with any ssuer Markeiable Securily, 83 the Seoured Parly reguires,

Dividerds and voling

{8} Prior iothe occurence of an Accelaration Evend, the Grantor shadl be entitied io
exercise all wating dohts and receive all Distributions in relation 1o any ssuer
Marketable Securities. provided that the exercise of such rights and the receipt of
such Dishibudions:

) i not ngonsistend with or prohibited by the terms of any Seoured Debl
Document and this dead; and

{{y  doas not adversely affect the validity or enforcesbility of any Secuwrad Debl
Dooument or this dead,

() Upon the ocourtence of an Acceleration Event, the rights of the Srantor under
paragraph (a) above cesse and the Secured Parly, 2 Condroller of an Altormey 5
ariitfed to receive gl Disiributions and exersise all volirg powaers I respect of any
Marketable Becurity which forms part of the Securily of the Grarior, o the
sxehsion of the Grandor. The Secured Pady, a Controller or an Allorney is enfited
o exercise its rights In respect of an ssuer Markelable Security In Hs absolule
disoretion and s not responsibie oy any loss as s vesull of g fpllre o st or m
delay in so acting.

Gereral Underiakings
The Granior shall nolify the Secured Party in writing

{my  atleast 14 days before I changes 13 neme &8s eoorded in 2 public register in s
Jurisdicion of nccrporation or in s constituent doourment, and

by immedistely,
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1 any ABN AREN or ARSN allocated o, 2 tust of which i is a rustes of sny
parinership of which it s a pariner, changes, is cancelled of otherwise
ceases o apply o it o

(iy i is proposed that any ABN, ARBN or ARSHN affocated to i, 8 trust of which &
5 a trustes of any partnership of which iti3 g partner, witl change, will be
canceled or will otherwise caase (o apply o il or

()i doss not have an ABN. AREBN or ARSN, one is aliocated, or otherwise
stars to apply. o i

B Enforcement

6.4

Enforcement

(@)

{b}

&}

Upon the coourrence of an Aceeleration Event, bt onty while | is continuing,
ramedistely and, subject o clause 11,1 (Waiver of nafices), without the need for
any demand or notice to be given (o the Grantor O any ofhsr parson other than a
dgemand or notice reguired by the terms of 2 Fingnee Docurnent o required by law,
the Secured Farty may:

) srdores the Seeurity of the Grantor granted under tis deed: andfior

iy exercise any Power of any right or power of the Grantor in relation o 4
Secured Froperty,

The Grarior agrees thal on the enforcement of 2 Secunty of the Grantor granted
under this deed, the Grantor shall have no rdght to deal, for any purposs, with afy
of its Secured Propary, other than by or through the Secured Parly, a Controlier or
an Atlorney.

For the avoidancs of doubl, any Security in respect of the Secured Property anly of
the Grantor grarmted under this desd or a Transaction Security, that have been
grforced in sooordance with this clause may continug w be enforced svenifno
Asneteration Bvent s continuing al that fime

Asmistmnce in realisation

Adtar the Seourily of the Grantor granted under this desd have become enforceable, the
Granor must take g sction requirsd by the Secured Parly, & Condroller or an Allerney 1o
assist any of them 1o realise s Secured Froperty and exercise any Fower including:

2

&

fc)

(d)

exscuting all fransfers, convevences, sssignments and assurances of any of IS
Becured Property;

doing amvihing necessary o desirable undsy the law in foree in any place where iis
Secured Property is siuated,

giving sl notices, orders, direclions ard consends which the Secwed Parly. a
Confrolier of an Attomney thinks expedient; and

doing anyihing nacassary
{it for 2 call {o be made on the uncalled capital of the Grantar or

4y io coflest alf called bul unpald capital of the Grantor,
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£.3 Postponing or delaying reslisation or enforcement

{#y The Secwrsd Parly, a Controller or an Attorney may poesipons or delay the sxercise
of any Power for such period as the Secured Party, Conlrolier or Attomey may In
fz absolube disoretion Jdecide,

i Forihe pwidenos of doubl any decision of the Secured Parly, g Controller or an
Aforney o posipone or delay the exercise of any Power urder paragraph (8) does
nitt constitude o waiver of the Accelerstion Bverd that gave rizpio the ablilly o
sxarcise such Power

7 Controlier

T4 Appointment of Controfier
The Secursed Party may while an Acceleration Everd {5 continuing:

fa)  appoint any person of any Wi or more persons iointly, or severally, or joindly and
soveraly to be 3 Hecelver of the Secured Property of the Grantor, but only whilst
ar Acceleration Event is continuing;

{1 appoint another Controller in addition to or in place of any Condraller

(o} remove of iermadle the appoitment of any Controlier of any Yime and on the
removal, relirernent o death of any Gontroller, appoint ancther Controlisr and, &t
any dme give up, or re-dake, possession of the Seoured Property, and

(ff By the rerunerstion ang direct payvment of that remuneration and any Cosis of g
Corirolier out of the proceeds of any realisation of the Secured Property

.2 Agenoy of Controlier

{my  Sublectio clause 7.5 (Stetus of Controfier sfter commencament of winding um.
sach Controller is the agent of the Grantor.

By The Grantor s resporsible for the acts, defauls and remuneration of any Controllar
which has been appointed in respect of its Secured Property,

{oy Mo Fhanoe Party witl inour any labilily (either to the Grandor or o any other
persen} by reason of the appointment of 3 Condroller or the axerciss of any Powsg
by 8 Contrplier other than any iabifity of the Finance Parly angling from ite fraud,
wilfid rdgennduct or gross negligenos.

7.2 Powers of Controdler

Subdect (o any express exclusion by the terms of the Controlles's appointment, 2
Controller appoinied in respect of ary Secured Properly has alt of the dghis of the
Seored Party at law or under the Intercreditor Agraerment or this desd in addition to any
powers confered on the Controlier by applicabls law fexcept as specified o clause 13,1
{Exciusion of caraln PPE Low provisions)) or otherwise, snd whather or nolin
possession of that Secured Property or any paet of &, including without limitation, the
fodlowing powsrs

(B3} manage, possession or controb (O Manags, anter N0 possession o asume
controd of that Secured Property; '
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sale: o sel of conour in selling any of that Sequrad Propanty o any person
{0 by guctisn, priviate frealy o tender,

(o sueh terms and special conditions as the Secured Paety or the Controlier
thinks it

iy for cash or for g delerred paymest of the purchass price. in whole or in parl.
wrth of without interest oF securlty,

s in conunction with the sale of any property by any other person; or
'S inone ol oy In separate parcels

grant oplions to purchase: o grant {o any person an aption (o purchase any of
that Bacured Propeary:

acguire Additional Rights: (o soquire any Additional Rights,

carty on business: 10 cary on of conour in carrying on any busingss of the
Gramor 1 respect of thal Secured Property,;

borrowings and security

{i} o rRSe OF DOMoW IMONEY, N 88 name of the name of on behall of the
SGrartor. from the Secured Parly or any person appraved by the Sequred
Farly in wiiting;

(W sesure money raised o borrpwerd uneler paragraph (e){l by crealing a
Securily over any of that Becured Property, ranking in pridrity 1o, sgual with,
o after, sach Securily grénted under thiz desd, and

] give gquarantees;

income and bank gocounts o do anything 1o maintain or obiain income o

ravanue from any of thet Secured Property including operating any bank account

which forms parl of thal Secured Property o openmng and operating @ new bank

agoount

insure Secured Property (0 insure any of thal SBecured Property,

cOmpromise [0 MAKe OF ACCED BNy COMDIOTHES OF RITEANGRMEnt,

surrender Secured Property: 1o surteader or ransfer any of that Becured
Property o any person,

gxchange Secured Property. 1o exchangs with any person any of that Seowred
Broperty for ary other properly, whether of equad value of not

employ or dischargs: (o employ o discharge any person as an employes,
comtractor, agent prfesslonat advisor ar auchonesr for any of the purposss of this
daad

detegate o delegals 1o any parson any Power of the Controfier,
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7.4

{r

{

)

{0

i}

i)

i

{ud

v

(v

{3}

v

perform or enforce documenis. 1o observe, perfenm, enforce, sxercise or refrain
from sxercising any dohl, power, authority, disorelion o remedy of the Grantor
undar or stharwise obtawn the banall of;

{i} any document, agreement or fght which atlaches o o Toirns pant of that
Secured Property; and

(i any document or agresment enferad into In exercize of any Power by the
Cantrollern

receins: o give effectual recelpts for all money and other assels which may come
e e hands of the Controfler

fake proceedings. o commence, discontinee, prosecute, defend, seltle o
compromise w48 name o on hehalf of the Granton, any proceedings noiuding
provesdings n relation B any msurance In respect of any of that Secured Property:

insolvency proceedings. lo make any debloer bankrupl, wind ul any company,
corporation or other enfity and do all things In relation o any bankruptoy or winding
upr which the Controller thinks necessary or desirable including atlending snd
woting ab creditors’ misstings and appointing proxies for those meelings;

execute documents’ to enfer info and exsculs any document or agreemeant in the
namme of the Controller or the name or on behalf of the Grantor incfuding biils of
sxchange, chegues of promissory notes for any of he purposes of this deed,

alility of Grantor: (o do anvihing the Grantor could do in respect of the Secured
Fropery ncluding exercise afl the powers, authorities and things which # would be
capabie of exercising as § § wers (he absolule beneficial owner of tha Seoured
Property.

make calls o make calls on any member of the Gramor in respect of uncalled
capital of the Grantorn

waks o evercise any voling dghls or powers in respact of any pan of that Secured
Froparty;

sollect called capilal to collect or enforce payment of any called bt unpaid
captal of the Grantor whether or oot the calls were made by the Controflar

imsue shares 1o Bsue shares in the Granior,

markelabie securities: exorcise the righls and powers of an absolule owner n
conngciion with Merkelable Seowrities or any Additional Rights which forms part of
the Secured Property of the Grantor (including voling &1 meetings and sppoiniing
provies, and effecting conversion of the e 1o any Marketabls Secuntiesz as to
being ceddifioated o uncertificated), and

ingidentsl powsr: 10 do anything eise the lew allows an sheolute beneficial legat
cawrsar of the property or 8 Condrolier of the Secured Propery o do orthat is
necessary o ncidental to he exercise of gny Powers in this desd

Mature of Controllers Powsrs

The Powers of 8 Controlier must be construed independently and no one Powaer fimis the
genarality of any other Powsr. Any dealing under any Power of 5 ControBer will be on the
terms and condiions gs the Controfier thinks it
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7.8

7.8

Status of Controller afier commencement of winding up

(a)

{ht

The power 1o appoind 8 Cordroller under clause 7.1 [Appoindneat of Cordrofler}

- may be exercised sven §, &1 any toe afler an Acceleralion Bvent coours which is

continuing or at the time s Condrolier is sppointed, an order hag been made or 3
regohdion has been passed for the winding up of the Srantor in respect of whose
Secured Property o has bean appointed

H, for any resson, ingluding operation of law, a Confrollen

{i appointed in the croumsiances described i paragraph {8y, or

)] zopoinied af any other tme,

oeases to be the agend of the Srantor In respect of whose Secured Property L has
boen appointed as 5 result of an order balng made or a resolufion being passed for

the winding up of the Grantor, then the Controller immadiately becomes the agent
of the Bacured Parly.

Powers sxercissbia by the Secured Parly

{a)

{t)

Whether or nod g Controller 5 appointed under clause 7.1 Apoointment of
Controfles, the Secured Party may, on or after the coourrence of an Acceleration
Event wiuch Is continuing and withou! giving notice ' any parson {other than any
nptice required by law)

{it exercise any Power of the Cordrofier in addition 16 any Power of the Secured
Party; and

(i otherwise do anvihing that the Grantor sould do i relation 10 s Secured
Property.

This clause does not limi any other provision of this deed or any other Finance
Uogument,

The exercise of any Power by the Secured Parly, a Conteoller or an Attomey does
not, ewcept {o the axtent providad by law, cause or deem the Scoured Party,
Codraller or Altorney:

i 0 be s modgages n possession;

{#y W account as morigages i DOSSEBSION; OF

{1 1o be answerable for any acl of omission for which 8 morigages in
pogsesshen is lable.

& Application and receipts of money

a.1

Ovder of application

At amy time afier any Securlty granted under s deed s enforosable. all moneys
received by the Secured Party, a Controlier, an Allormey o any olher person acting on
their pehall under this deed must be appied in accoriancs with clause 16.2 of he
Imercreditor Agreemaent. For the purposes of section 14{8)(8; of the PPEA, s clause
consiitules he method of payment application agresd by the parties to this deed
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8.2 Soney achsally mecelved

in apphdng any money towards SsatsiBchon of the Secured Dbligations, the Granlor s io
be credited only with so much of the money which is avallable for that purpose {afler
deducting any goods and services Tax or any simlar Tax imposed) and which is actualy
recatvid by the Secursd Party, a Controdler or an Allomey The credit dates from the time
of receipt.

%3 Busponsg account
{8y The Secured Fady may apply 0 the oredil of 2 suspense aooound any,
{6 armounts recehed urder this deed;

fy dividends, distibutions or other amounts receved moespect of the Seoured
Obbgatons Iy any Linuidation, and

(i)  other amounis recelved from any Security Provider or any other personin
respect of the Secured Obligations.

s The Secusd Parly may retein the asmounts in the suspense sccount for as long a2
# determines and is not obliged 1o apply them in or owards satistaction of the
Saoured Ohligations.

4 Amcunts contingently due

{m)  ifatthe fme of a disiribulion of any mongy undsr clavse 5.1 {Order of application)
any pad of the Seoured Obligations (s conlingertly owing (o the Secured Parly, the
Secured Pary, 2 Confroller or an Altormey may retain an amound egual o the
armennl contingently owing or any part of iL

(b ke Secured Farty, & Controller or an Allomey relaing any amount under
garagrapt (2, 1 must place that amount on shon term irerest beacring deposit untl
the amount contingerdly owing bacomss aciualy dus and payable or sthenviss
cansas 1o be contingently owing st which me the Secured Pany, Controller or
Abtorraey must

i pay. or affect the payment of, o the Secured Parly the amount which has
become actually dus to 1) and

{i urdess paragraph {8) oherwise applies, apply the balance of the amount
reptingd ogether with any inferes! on the amount contingently owing, In
aocordance with clause 8.7 {(Orer of sppficetion).

8.5 HNotice of 2 subsegusnt Security

5

{zy  IFihe Seoured Farly receives aciusd or constructive notice of a subseguent SBeourity
in respect of the Grantor's Becured Properny, the Seoured Party:

i may open & new acoourt in the name of the Gramtor in s books; or

{iiy iz regarded as having openad 8 new aucount in the names of the Granior in
s books,

on the date i received, or was regardsd as having receved, notice of the
subsaguen Securily.
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5.8

8.7

8.8

By From the date on which that new acoount s opened of regarded a8 opensd,
i all payrments made by the Grantor 1o the Secured Parly, and

(v afl fnenciat aoccomimodation and advances by the Sacured Party to the
Grardor,

gre, of are regarded as, credited and debited, 25 the oase may De 10 the new
soount

fer The peyments by the Granior under paragraph () must be applied:
{3 first, i reduction of the debil balance, § any, in the new account, and
(y second, f there s no debil balance w e new accourd, 0 reduction of the
Secursd Obligations which have not been deliled or desmed to have been
debited © the new accournt.

Secured Party's staterment of indeblodness

A perlifioste o determination of the Secured Parly as fo any amount payable under this
deed will be conclugive and binding on the Gramtor, sxcen! in the case of manifest ey

Secured Party's moaipis

{a)  The receipt of any Authonsed Officer of the Secured Party for any money payable
o o recelved by the Becursd Party under this deed exonerates the payer from all
Rability o enquire whether any of he Secured Oblgatons have become payable,

&y Every receipt of an Authorised Officer of the Secured Party effeciually discharges
the payer fromy

{i} any future lability o pay the amound specified in the eoeipl; and

(Y being concerned (oses 1o the applivation of, or being answerable or
accountaide for any ivss or misapplication of, the ameunt spacified inthe
receipt

Conversion of currencies on sppfication

All monies recpived or held by the Secwred Party or any Controfler under this deed may
ne corverted inte any other currency which the Secured Parly considerns necssssany to
cover the obligations and labilties comprised in the Secured Obligations in that other
currency at the Secured Party's spol rate of suchangs.

9

Power of altorney

g.1

Appointment of allomey

In consideration of the Secursd Party anieing inio the Finence Documents and for other
consiceration received, the Granmior irevocably appoints the Seowred Party, sach
Controfter and sach Authorized Officer of the Secured Parly {aach by way of security}
sevarally as s altorney Tor the purposes set oul in clause 8.2 (Pumposes of appointment).
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8.2

8.3

Purgoses of appoindment

The Atlormey may, I ils name or in the name of the Grander, Secured Parly o Controdier,
atl such time afier the occurrence of an Acceleralion Everd which is continuing and in
such manner a5 the Altomey thinks il

(&)

(&)

{3

(e

do anything which, in the regsonabic opinion of the Sccwred Party, Controler or
Aftomey, s necessary or expedient for securing or perfecting & Seourily of the
Creandor granted ureler this deed;

sell or slherwise part with the possession of any of the Secured Property:

10 do anyliung which e Granlor s obliged fo do {but has not done) under any
Finance Document lo which il is party withs 5 Business Days of being notified of
that {allure and being requested o comply o exercise any ight, powsr, authonty,
discretion or remady of the Grantor under this desd or any sgreement forming part
of s Secured Property (nciuding 1o axecute charges over, ansfers, conveyanoes,
legal mortgages, deeds of composition Of releass, assignments and aasurances of,
and other instruments, notices, orders and directions relating lo, the Seoured
Fropesty and send any instruclions, messages o communications by witich the
Beowred Froperty can be transfered or othereise deslt with); and

tes gxerciss any of the rights conferred on the Secured Party or Controfler in ralation
o the Secured Property or under any Finance Document or legisiation,

Delegation and substitution

The Atlorney may, &t any time, for any of the purposes in clause 9.2 (Purposes of
spporiment), appomt or ramove any substifule of delegate or sub atlomey.

1 Protection

101 Profection of thivd parlies

0.2

()

b

(e

Mo person dealing with the Secured Parly, a Controller or an Altomey 5 bound o
atpire whether

{3 a Security of the Grantor granted under this deed has become anforceable,
(i the Controfler or Altormey is duly appointed; or
(i any Power has been propetly of reguiany exercised.

By parson dealing with the Seoured Party, a Controller or an Attomey iz sffectad
by supress aolice that the sverise of any Power was UrmsOessaly of Impropsrs,

The irregquiar or improper exercise of any Power s, 28 regards the prolection of any
person, regarded as suthodsed by the Grantor and this deed, and is valid.

Protection of Sscured Party, Controller and Allorney

@)

The Secuwred Parly, & Controller or an Altomey s not Bable for any loss or damage
incluting consaguential loss or damage, ansing direclly or indirsoly Tfrom;

) thie sxercise, allempied exerise, non-exerclss or purponed exercise of any
Power: or
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(b}

{iiy  the neglecl. defaull or dishonesty of any manager, Audhorised Oficer,
smployes, agerd, accouniant, auctioneer or solicitor of the Grantor, the
Seoured Farty, a Conirolier or an Allomey.

Paragraph {3} doos not apply:

{i in rpspact of the Becured Parly, Io any oss or damage which arises from the
fraud, gross negligence and withl miscorduct of the Secured Party; and

i inrespect of & Controller or an Attorney, to any loss or damage which arises
from the fraud, gross negligence and withd miscondust of the Controfier or
Afturney.

11 Saving provisions

111 Walver of nolices

(a0

{&)

{d

To the exient the faw parmits, the Granior waves
{i} s righd 1o receie any nolice thal s reguired by
hy  any provision of the PPE Law {including notice of a verfication
statement bul not including 2 notice under section 135 of the PPEAY,

oF

i any olher law before a Secured Parly, a Contreller or an Attormey
slercises a right, power oF remedy; and

{5 any time period that must otherwise lapse under any law before a Secured
Pardy, 8 Controller or o Attorney exemises a aght, power or ramaedy,

i the law which requires 2 period of nolice or 2 lapse of tmg cannot be excluded,
bl the law provides ihat the penidod of notice or lapse of time may be asgrecd, hat
period or lapse is one day or the minimum period the law allows 0 be agresd
fwehiohaver i the longer)

Modhirg in this clause prohibits he Becured Parly, a Condraller or an Atiorney from
giving & notice under the PPS Law or any other law,

The Secured Paly, 8 Contraller or an Attomey 15 nol required:

{1 except 0 the exdent required by law, 1o gwve notice of any Secunty granted
under this deed (o any debior of oreditor of the Granior or 0 any other
DETSON,

(0 to anforcs payment of any money payable to e Grantor, or

(i o oblain the consent of the Grantor to any exeroise of a Power,

however, nolhing m his glause prohibits the Secured Party of any Recowsi from grang &
rotice under e PPSA or any ofhar law.

Continuing securily

Each Security of the Grantor granted under this deed 15 g conlinuing securdly despite:
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1.5

{4y anw seiement of aoccount, or

(B the eccurrence of any other thing,

and rernaing b ol force and effect untit the Seocwred Partly has glven o discharge and
refease of the Security in respect of ail of the Becured Properly of the Grantor under
clause 3 {Discharnge of Securfly)

Mo merger of security

(@} Nodhing in s deed menges, extinguishes, postpones, lessens or ptharwiss
presudicially affects:

{B avy Securty v lavowr of the Secured Parly,

iy any indemndly In Tavowr of e Secured Farly conlained in any Firnance
Dooument

(Y any nght, power, guthority, disoretion o remedy which the Secured Party
sy have agalast the Cravdor or any other person st any tme; or

{rny & pxdgmend obtained Dy the Secured Parly against the Grantor or any other
pEreon in connaclion with the Secured Obligations,

oy No other Seourily or Fingnee Document which the Secured Party has the benefit of
i any way prejudicislly affects any Power

Exclusion of moralorium
To the extent peamited by law, a provision of any legisialion which directly or indirectly:

tay  lessens o otherwise varles or affects In favowr of the Grantor any obligations urder
this deed or any Fingnce Document; or

i stays, postpones or olhenvise prevents or prejudicially alleas the exercise by the
Becured Farty, 8 Condroller or an Altomey of any Power,

in exchuded from this deed and any Fingnee Dooument and all relief and protection
eonferred on the Grantor by or under that legistation s also exchuded.

Cronfliet

Whers any right, power, authority, discretion o remedy of the Seoured Pany, a Controlles
af an Altorney under this deed or any Finsnce Document is inconsistent with the powers
conferred by spplicable law then, io he extent not probibiled by that low, those powers
conferrad by applicsble law ars regarded as negatived or vagied o the exdent of the
nconsistenoy

Princips! obiigations

Each Security of the Grantor granted under this desd s

{at a2 princisal obligation and s not ancillary or coliaterst o any other Securlly or ofher
obfigation; and

(b independend of, and unaffecied by, any other Becurdly or other obligation which the
Beoured Parly may hold a1 any tme in respect of the Secured Oblipations,
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1.7 Mo obiigation to marshal

Belore the Secured Parly enforoes 8 Secunty of the Grantor granded under this desd, s
not reguired o marshal or to enforce or apply under, or appropriale, recover or exercise

{ay  any Security hedd, at any time, by the Secured Parly: or

(b pow moneys or assets which the Secured Parly, of any Umes, holds or is entified 1o
receive

118 Increase in fancial sccommodation

The Secured Pardy may al any bme increase the inancal accommodation provided under
ary Finance Document or ptherwise provide furlher financial acconimodalion.

11.8 WVarlabion

Withinut limiting the sbove provisions, this deed covers the Secured Olfigations as varied
frome time to tme including 28 a resull of

{y  any new Financs Document or any amendment o soy Finance Document; or
{by  the provision of further saccommaodation o any Securily Provider
and whether or nol with the consent of or notice 1o the Grantor,

11,10 Reinstatement of Security

(@ Whenever 2 claim s made thad 3 transaction (Induding & payment} in connechon
withs the Secored Obligations s void or voidable and that ¢laim & upheld, conceded
of compromised, then

{iy the Beeured Parly immadiaialy becornes entiled againat the Grantor to aH
righits in respect of the Secured Dbllgations 1 which I wag entithed
rnediately bafore the transaction; and

{8 the Grantor must immediately do or sause 10 be done everything the
Seoured Party requests to restore the Secured Parly fo the position i held
with respect 10 the Grardor mmeadiaiely before the ransaction,

) The obligations under this clause 1110 (Reinsfslement of Secwrdfly) are continuing
obligations, indepsnderd of the Grantors other obligations under this deed, and
survive the discharge of the Seoudty granted under this deed or the lermination of
s deed.

12 Third party provisions
121 Independent obligations
This deed is enforceable agains! the Gramon
{8y whether or nod the Seoured Parly or any other person has

) made demand on sy Security Provider other than the Grandor
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{iy  given notice to any Securily Provider {other than the Grangor) or any ofher
pergon m respect of any thing; or ’

() teken gny other sisps against any Securily Provider (other than the Granon
of By othar parson;

) whether or nol any Secured Obligations is then due and pavable; and

fop despite the ocourrence of sy event desonbed in cliuse 1232 (Unconditiona] nature
of phiipations).

12,2 Urconditons! nabwre of abliigations

(@} The Becudly of the Gramor granted under this deed and the obligetions of the
Grantor under the Finance Documanis are absolule, binding and unconditionalin
#f croumshannes.

iy The Secuily of the Graniyr granted under this deed and the obligations of the
Crrantor under the Fingnee Docurmants ars nod released or discharged o sthenwise
affected by anything which but for this provision might have that effedt, including:

B the grant to any Deourity Provider or any other person of any e, walbear,
sovenant nod (0 sue or olher indulgence;

{#y  the release (ncluding & release as part of any povation) or discharge of any
Security Provider or any other person;

(Y thee cessalion of the oblioations, Inwhole or in part, of any Seouily Provider
or any oiher person under a Finance Document or any other document o
agresment,

() the Liguidation of any Securlly Provider or any other persorn;

vy any arrangement, composition o compromise entgred Into by the Secured
Party, any Securily Provider or any other person;

(v} any Finance Document or anothar document or agreemant being in whols or
i paet Blaasl, void, voidable, svoided, unenforcesble or otherwise of limited
foree o affect:

{wily  any sxdinguishimend, fallure, Ioss, release, discharge, abandonmernd,
impairment, compounding, composition of compromise, in whols of in part of
any Finance Dooumeant of another document or agresment;

(vt} any allerstion, amendment, variation, supplement, renews! o replacement of
a Finance Document or any other document o agresment;

Py any morsiorium of other suspension of g Power,
{my il Seoured Parly, s Controfler or Altormey exerdising or enforsing, delaying
or refraining from exercising or enforcing, or nod heing entilied or unable 1o

sxerciss o enforce any Power;

oy the Sscured Faty obtaining a odgmant againg! any Security Provider or any
other person for the peyment of any of the Seoured Obligations,
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{c)

{xi}

il

T

{v)

{evi}

{0l

(i)

{xix3

()

(sl

(s}

(i)

fusivt

{xwv}

{rmwil

sy transachon, agreement of arrangemant that may take place with ihe
Seoured Patly, any Securily Provider o any ofher parson,

ary payment 1o the Secured Parly, a Controfler or an Allorney, including
any poyment which ot the paymond dete or at any Hme after the payment
date s, in whole or in part, llegal, void, voldsble, avoided or unenforceabls,

any Tailure o give effective notice (o any Security Provider or any other
parson of any default undsr g Finanee Document or ancther document or
agreament;

any egal lmilabon, disablity or Incapacity of any Securlty Provider or of any
other person;

arwy bresch of g Finance Docurnent or another dooument or agresment:

the acceptance of the repudiation of of lermination of, g Finance Documend
o angther documaend or agresmen!;

any Secured Obligations being irecoverable for sny reazon;

any disclaimer by any Secwnily Provider o any gther person of any Finsnoe
Dooument or any olher document or agreement

anty assignment, novation, assumplion or ransfer of, or pther degling with,
Ay Posars or any other rights or obligations under 8 Financs Doctsment or
any other documend of agreement

the opening of a new account of any Security Frovider with the Seocwred
Farly or any ransaction on of relating to the new aooount;

arvy prejudios dncluding, muaterdal prefudice) to & person as a resull of any
thing done, or omitted by the Secured Parly, ary Securily Provider or any
aother parsory .

sy prejudioe lncluding, matenal prejudice 1o 8 person as o result of g
fatlure or neglact by the Secured Parly, 2 Controller or an Altormey oF any
ether person 1o recover the Secured Obligations from any Security Provider,

any preiudice (ncluding, malenal prejudice) 10 any person 28 a resull of any
wibwe thing:

the receipt by the Secured Party of any dividend, disiribution or other
payment in respect of any Liguidation;

the failure of any other Seourity Provider or any other person o exenuts any
Fiance Documend or any olher document; of

{xxvil} 2ny other acl, omission, matier or thing whalsoever whether negligent or nol

Paragraphs {2) and (1) apply krespective of

(i

()

the consent or knowledas of lack of consent or knowledoe, of he Seoured
Party, any Becurity Provider or any other person of any svent desortbed in
paragraph (0 or

any ruls of law or equity 1o the contrary
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143 Mo competition

124

&

(&

{c}

i)

At sy ume while any Secured Obligations which are dug and payable remain
unpald {untess each Securily granied undey iz deed has been fully discharged
unde clavse 3 {Dfschargo of Socurly)y, except o the sxtenl permitted by any othe
Finance Document, the Grantor i3 not entiled o

i be subrogated i the Secured Party;

{H) oleim or recsive the bene™ of any Sscurily, guarantes (ncluding any
Finanpe Dooumen?) or other document o agreement of which the Secured
Farty has the benell;

() ohavm or receree the benefd of any Power,
(v} olabn or receive the benefl of any moneys held Iy the Secured Party,

7 mpke 2 clabm or exercise or enforce any right, power or ramedy (ncluding
wreder 8 Security o guaranies or by way of Conlibution) against any Securily
Frovider lahie @ pay the Securad Obligations;

ivly  elther directly or indirectly prove in, clsim or receive the benefi of any
digtribution, dividend or peyment arsing oul of or relating to the Liguidation
of any Secunity Provider, except in accordance with paragraph (b

(i scoept, procure the grant of, or allow 1o exist any Seourity In favour of the
Gramtor om any Securnty Provider Eable © pay the Secured Obligations;

(villl  exercise or afiempt (o exerciss any right of sel off against, nor realizse any
Security leken rom, any Securily Provider ligble to pay the Seoursd
Ciligations; or

{ixt raise any delence or courdercialm inreduction or discharge of ils obligations
under the Finance Dooumenis

H required by the Becured Parly, the Grantor must prove in any Liguidation of gay
Sewurtly Provider fahls fo pay the Beoured Obligations for all roneys owed to the
Srantor.

Al moneys recoverad by the Grantor from any Liguidation or under any Securily
from any Securily Provider must be rseelved by the Grantor and paid o the
Becured Parly o the exiant of the unsatisfied labilily of the Grantyr under the
Firmree Dooumeants,

The Girantor must not do o seek, allempt or purpos! 1o do anyibing veferrsd to in
paragraph (#h

Mo chatlenge of dispossl

The Grantor agrees thal § the Secuwred Pady, & Controller or an Altorney disposes of the
Secured Froparty in acoordence with this desd, the Grantor will ot challenge the
acguirers Aght 1o the Seoyred Propery and will not ssek o reclaim thal property o assst.
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13 PPS Law

134

13,2

133

3.4

38

Broluzion of certein PRS Law provisions
Yithout tirmiling clause § [Enforcementy, 10 the extent the lgw permits:
fay  forthe purposes of sections V181 and 1187 of the PPEA

{5 the Seoured Pary need not comply with sections 85, 118, 12143 125, 130,
TAS{EY oy 13804) and

iy sectons 142 and 143 are excludad,

b forthe purposes of section 115{7) of the PRI, the Secured Pary nesd not comply
with seclions 132 argd 1373y

oy Hihe PPSA B amended after the date of this deed 1o permil the Granior and the
Secured Parly to agree 1o ool comply with or 10 sxciude other provisions of the
PRE Law, the Becured Party may notify the Grantor that any of these provisions s
sxcluded, or that the Secured Party need not comply with any of these provisions,
as notited to the Grantor by the Secured Pariy: and

{fy  the Granlor agress not to exercise is righs 1o make any request of the Secured
Farty under section 275 of the PPSA, to authorise the disclosurs of any information
under thal section or o walve any duly of confidence that would otherwise permi
fon-gisclosure under hal section.

Exercise of vights by Seswred Party

Hihe Secwred Parly avpraines 3 Power in connection with s deed, that sxemise ig
taken not o be an exercise of a Power under the PPE Law unbess the Secured Party
states otherwise al the tme of exarcise, Howsver, 1his dause does not apply (o 8 right,
powar of remedy which can only be exercised under the PPE Law.

Other Powers not affected

Whee the Secwed Parly, Controller or an Allorney has Powers in addiion 1o, or existing
separately from, these in Chaptar 4 of the PPSA, those Powers will continue 1o apply and
are not timiled or axciuded {or oiherwiss adversely affected) by the PPE Law. Thizis
despite clause 13 1 (Exclusion of cerfaln PPE | aw prosdsions) or any other provision of a
Finance Docurnend

Molives

Dreapite clause 131 (Exclusion of certam PRPS Law provisions), notices or documents
requirgd or permitfed {o be given 1o the Bocured Parnly for the purposes of the PPS Law
mnust be givan iy acoordance with the PPS Law,

Fogistration on the PPSR and othor registers

{8} The Grantor consents to the Ssoursd Party effecting 2 regisiration on the PPER {in
any manner the Secured Parly constders appronniate, including a8 8 purchase
meney securly misrest), or giving any notification, in relation {0 any Securily
graned under or in connection with this deed. The Grantor sgress nol o make any
amendment demand.

BE
A

Specic Beowily Dead prigse {



136

iy Wathou! Bmiting paragraph (a3, the Grantor consents fo the Seoured Pady, in any
retlevant urisdiciion, effecting any other reglsiralion or making any other Sling as
the Secured Parly considers necessary or appropriate in connsotion with this desd
and the Securily creatad or ansing under this desd.

Details of source

The Grantor sgrees, ¥ requested by the Secured Party, o promptly provids fo the
Beoured Parly o contified oopy of gach source or goures doocumeant necessary (in the
Secured Parly's opinion), for the purposes of the PPS Hegulstions, to verify the
information set out in this desd or oiherwise provided {0 the Secured Parly under this
g

3.7 Gonfidentiality
To the extant permilisd by section 275 of the PPEA, the parties to this deed agree 1o
kesp all information of the king mentioned in secion 27501} of the PPSA confidential and
nigt {0 disclose that information (o any othey person, except where disclosurs i ptherwize
perwitied or suthorised under the Finance Dosuments,

138 Appointment of nomines for regialration
For the purposes of seclion 153 of the PRFEA, the Secured Parly appoints the Grantor an
its nominee, and authorises the Grandor to a0t on s behall, in connection with 3
ragigiration under the PPE Law of any Security in favour of the Grantor which i
fay  perfected by registration under the PPS Low, and
{by  wansterred to the Seoured Parly under ihis deed.
Thig authorlly ceases when e registtation & ransferred 1o the Secured Party

14 General

141 Motices
Ay nofwe o other communication including any request, domand, consent o gpproval,
oy by ow party o thes dood must be given i accordancs with the nolige reqguitements of
ine Facilty Sgreament.

142 Performance by Becurad Party of Grantor's obligations
¥ ine Grando {ads 1o perforay an obligeton n g Pmance Document, he Secured Party
may do sl things wheoh the Secensd Parly corpuders necessary of desiralile o mahe
pood of ailampt o make good hat Iathure without adversely alfecting a Powsr of the
secured Pery

4.3 Grantor to bear cost
Arey thing which must be done by the Grantor under this deed, whether or not at ibe
reouest of ne Secured Farly is 10 be done at the cost of the Grantor unlees othenwise
mrovined n g Finanos Doooment

4.4 Authority 1o B in blanks

The Cracior agress tha,

Sistenih




{a} the Serured Parly may fill in any blanks in this desd or a document connected with
this deed (such as Comporations At forms and PPB Law forms (ncluding finsncing
slatemenis and fnancing change statements)), and

(&t any tme after g Security of the Grantor ereated urader this desd has begoms
enforcaable, the Secured Party, 8 Conirolier, Allornay of any Authorised Officer of
the Secured Parly may complate, in favour of the Secured Parly, any appointee of
the Secured Fary or any purchaser, any instrument or ransler exscuted in blank
by or on behalf of the Grantor and deposited with the Sscured Parly under thig
diepd,

4.5 Consent of BSecured Party

() Whenever the doing of anvihing by the Grantor is dependent upon the conseant of
the Secured Party, o Controller or an Atlomey, the Secured Pady, Controller or
Attorney may withhold s consent or give | conclitionslly or unconditionally in ils
absohde disorelion unless expressly stated otharwise in 3 Finance Document.

(B Any conditions imposed on the Granior under pavagraph (&) must be complisd with
by the Grarorn

14.6 Prompt periormance
{m) I this deed specifies when the Grandor agrees 1o perform an obligation, the Grantor
agress to perform # by the tme specified. The Grandor agrees o perform a2l other
obitgations promptly.
foy  Tune is of the essence in this deed In respact of an obligation fo pay money.
14.7 Discretion in srercising dghis
The Secured Party, 3 Controller or an Attoraey may sach exercise a right o remedy o
giva or refuse g consend In any way I considers approprigte (ncluding by Imposmg
condiions) unigss ihis deed expressly slates otherwise,

4.8 Partial exercising of righls

i the Secured Party, o Controller or an Allorasy does not exercise & Power iy or st a
alven time, the Seowed Parly, the Condeoller or Sttorney may sl exercise i leter

4.9 Mo assioranent

fay  The Grantor may oot assion of novate any of 85 nighls and obligations under ths
deed withoui the prior written consent of the Secured Parly.

by Subject toany Finance Document, the Secursd Parly may assigh or novale ary of
s rights and obiligations under this deed without (he consent of the Grantor.

1410 Amendments and walvers

Mo amandment or walver of any provision of this deed is effective unless made or given
in aocordancs with ihe terms of the Facility Agreement.

1414 Remedies and walvam

Mo failure o exercise, nor any delay o exercising, on the part of the Becured Party, any
righl or remedy under this deed shall operate as a waiver, nor shall ary single o parsal
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gxercise of any right or remedy prevent any further or other exsrcise or the exarcise of
any other right or remedy. The rights and remedies provided o this desd are cumuistive
arl nod exctusive of any rights or remedies provided by law,

1443 Severability

Ay term of this deed which is wholly or parlially vold or unenforceable s severed fo the
extent that f is void or unenforceable. The validily or enforcesbillty of the remainder of
his deed o not affected.

14,13 Partia! nvelidily

H, 8t any time, aoy provision of this deed i or besomes leasl, invalid or unenforcesbie in
any respect urder any law of any judsdiction, nefther the legality, validity or enforceability
of the remaning provisions nor the legality, vebdity or enforceabiitly of such provision
under the law of any other jurisdiction will in any way be afecled or impaired.

44,14 Curmuintive righis

Except as expressly provided in this deed, the rights of the Secured Party, a Controlier
ared an Allorrey under this deed are in sddition o and do nol exclude or mit any olher
rights or remedies provided by tow and where the Secured Parly, Controlier or an
Allemey has Powars in addition o, or existing separately from, those in Chapler 4 of the
FRE Law, hose Powers will continus o apply and are nol imited or excluded {or
atharwize adversely affacied) by the PPE Law.

14,15 Counterparts
{@y The pariles acknowledns and agree thal

7 apany may sign this deed electronically and bind Bseilf 1o this deed by
executing in thal manner, and

(i 2 party's signature (whether aflized 1o this deed slectronically orin
handwriling) may be witnessed remoiely In scoordancs with any applicable
Lo

{Br A party whose signaiure appears in this deed (whether affixed slectronically or in
handheriting) scknowledoes that if is thelr signature and that such party affixed for
grpressly avthorised the affixing of) thelr signature fo this deed.

(o} This deed may be exsoited 0 any number of counterpans, each of which:
{i may be exenuled elechoninglly or in handwriting, and

{#]  will be deemed an origingl whether kept in slectronic or paper form, and sl
of which taken logether will constitule ong and the same documsnt

Withaut imiting the foregoing,  the signalures of, or on behall of, one parly are on more
thar ong copy of this dead, this shall be token © De the some a8, and have the sams
effect as, ¥ all of those signatures were on the same courterpart of this deed andg the
padies ackeowledgs that esoh such copy sxscuied by o company registerad under the
Corporations Act will have been sxeouted In g manner consistent with section 127 of the
Corporations At

oy i this dead s signed electronically, the parties inteation s to print this desed omt
after alf parties thal have signed eleclroncally have done 50, 56 that where g parly
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prints i out, the first orint-out by that party sfler ail signatories who have signed
slectronically have done so will alse be an executed orginal courterpart of this
dead.

14,16 ABorneys

Each of the atiomeys expouting this deed siates that the stlorney has no notice of the
revocation or suspension of the power of gliorney appointing that attomey,

14.17 Governing law

This deed is governed by and shall be sonstrued in accordance with the New South
Wales law.

14,18 Jurisdiction

(g} The courts having jurlsdiction in New South Wales have exclysive junsdiction o
seitie any dispute ansing o of or in connection with this deed (ncluding a dispuls
regarding the existence, validity or termination of ihis deed) and including any nan-
contractusal matiers (8 Dispule).

(b} The parties to this deed agres that those courts are the most appropaate and
canvenient courts to seltle Disputes and accodingly no parly 1o this deed will
argue o the conlrary.

{cr  Each party to this desd irevocably waives any objection i may now or in the future
have to the venue of any proceedings, angd any olam it may now or in the fulure
have (hat any procesdings have been brought in an inconvenisn? forum, where that
venue Bls within paragraph 3],

(f  The Grantor revocably waives any immunily in respect of s obligations under this
deed that # may soguire from the jurisdiction of any court or any legal process for
any EEson.

$4.1% Service of Progess

Without prejudics to any other mode of service allowed under any relevant law, the
Grantor

(@) irrevocably sppoints HH Australia Ply Lid (ACN 150 B35 481), as iis agent for
serdice of process in relation o any proceedings in connection with this deed; and

B agrees that failure by 2 process sgent 1o notify the Granior of the process will not
invalidate the proceedings concamed,

Each parly to this deed sxpressly agrees and consents lo the provisions of this clause
14.19 {Sarvice of Frovess),
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Execution page

Erscuied 15 2 doed.

Giranior

Signed, sealed and delivered by HH Global
Limited I the presence of

Signature of director

Mame of difector (pling)

Sent

i company secretary

Speafic Secuny el
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Exscution page

Execulud a¢ o deod.

Grantor

Honed, sealad are! dellversd by HIE Globs)
Limited in the presencs of

Blgnatire of drecior Slgnatuss of direcior company Seareiary

fichapl Eroaas

Marme of dirsctor {orint) Hame of director company secralary {ornt)



Becured Party

Sygned, sealed and delivared by Wilmington
Teust {London) Limited in the presence of

Basl

Sig Signature of aulBorksed signatory
. Terry Heridge A _—
ntony Girling
Assistant Vice President o L
TR _ vicePresient
Mame of witness {wint) Mames of authorised sighatory {(print)
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