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www gov uk/companieshouse Please see 'How to pay' on the [ast page
< What this form s for ¥ What this form is NOT for For further information, please
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court order extending the time for delivery
You must enclose a certrfied copy of the instrument with this form Tl 23,«12;2016
scanned and placed on the public record Do not send the original COMPANIES HOUSE

Company details

o
compaymmter [0 |7 [2 o [ ]2 [7 [0

Company name in full |EDU UK MANAGEMENT SERVICES LIMITED

(
I Charge creation date
Charge creation date VE F‘I‘W F:Z—FO_W[? d
3 |

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees

I— r For ofhoal use

illing in this form
Plaase complete in typeschpt of
bold black capitals

All fields are mandatory unless
spectfied or indicated by *

entitled to the charge

Name HSBC CORPQORATE TRUSTEE COMPANY (UK) LIMITED
ﬁ,_Secu nty Agent

Name

Name

Name

If there are mare than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered 1n the UK subject to a charge {(which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should stmply describe some

of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland} corpareal or incorporeal
property not described above? Please tick the appropnate box

Yes
0 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

O Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohitet or restnct the company from creating
further securtty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
[:] No

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

Cl

O This statement may be filed after
the registration of the charge {use
form MRO6)

o |

Signature

Please sign the form here

Signature

Srgnature

X ) g Hanne k Wetbns X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B?resenter information

“Important information

You do not have to give any contact mformation, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible ta searchers of the public recard

Contact name

Emma Pianta
OmEN e | atham & Watkins
s 99 Bishopsgate

Post town
London

County/Regqion

— 11 1T 1

= [elelalml [s[x[r

I7Country

United Kingdom

le

l Telephone

0207 710 1813

Certificate

We will send your certificate to the presenter’s address
if given above or 1o the company's Registered Office if
you have left the presenter’s information blank

uaecklist

We may return forms completed ncorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

Yfou have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

You have given a descriptron in Section 4, (f
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

Oo0g O o o o g

Please note that all infermation on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast

n Further information

For further information, please see the guidance notes
on the website at www gov uk/companteshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Comparies House

06/16 Version 2 1




A

ey J

(1‘l [

&, N Dig

FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7285370
Charge code: 0728 5370 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2016 and created by EDU UK MANAGEMENT
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2016.

Given at Companies House, Cardiff on 4th January 2017
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[ certify that, save for material redacted pursuant to section 859G of the Companies Act 2006, the enclosed
copy of the secunty mstrument delivered as part of this application for registration under section 859A of the
Companies Act 2006 15 a correct copy of the oniginal security instrument

Signature == Gpvan L

Date 22/5 (2016

Specific Security Deed

EDU UK Management Services Limited (the Oniginal Grantor)

HSBC Corporate Trustee Company (UK) Limited as secunty trustee for itseif and the other
Secured Parties (the Security Agent)

SYDNEY | MELBGURNE | PERTH
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Date- 22 December 2016
Parties

1 EDU UK Management Services Limited, a company incorporated in England and
Wales with registered number 07285370 (the Onginal Grantor)

2 HSBC Corporate Trustee Company {UK) Limited as secunty trustee for itself
and the other Secured Parties (the Secunty Agent)

Background

Each Grantor has agreed to grant secunty in the Secured Propenrty to secure the payment
of the Secured Oblgations on the terms set out in this deed

1 Definitions and interpretation
1.1 Intercreditor Agreement and Senior Facilities Agreement definitions

Subject to clause 1 2 (Defintions - general), defintions in the Intercreditor Agreement and
Senior Facilities Agreement apply in this deed unless the context requires otherwise or
the relevant term 1s defined in this deed

1.2 Defnitions - general
In this deed
Acceleration Event has the meaning given to such term in the Intercreditor Agreement

Additional Grantor means an entity that accedes to this deed pursuant to clause 16
{Accession) by executing a Secunty Accession Deed

Additional Rights means all dividends, distnbutions and other income paid or payable
on a Share, together with all shares or other property derived from any Share and all
other aliotments, accretions, nghts, benefits and advantages of all kinds accruing, offered
or otherwise derived from or incidental to that Share (whether by way of conversion,
redemption, bonus, preference, option or otherwise) For the avoidance of doubt,
Additronal Rights shall only include rights and property interests which are, or are taken to
be, located in Australia or derived from an Australian entity

Authorised Officer means

(&) inrespect of a Grantor, any director or secretary, or any person from time to time
nominated as an Authornised Officer by that Grantor by a notice to the Secunty
Agent accompanied by certified copies of signatures of ali new persons so
appointed, and

(b} Inrespect of a Finance Party, any person whose title or acting title includes the
word Associate, Manager, Head, Executive, Director or President or cognate
expressions, any secretary or director, any duly appointed attorney, any duly
appointed Authonsed Signatory and any other person appointed by the relevant
Finance Party o act as its authonsed officer for the purposes of a Finance
Document

Attorney means an attorney appointed under this deed
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Company means EDU Holdings SPV Pty Ltd, a company in¢corporated under the laws of
Victoria, Australia with Australian Company Number 143 98 127

Controller means a controller as defined in section 9 of the Corporations Act appointed
under or in respect of any Secury created under this deed and includes any Receiver

Corporations Act means the Corporations Act 2001 (Cth) of Australia
Declared Default means the occurrence of an Acceleration Event

Distnbution means any money owing now or in the future in respect of the Secured
Property and includes a cash dividend or cther monetary distnbution whether of an
income or capital nature

Excluded Assets means, in respect of a Grantor

(a) any asset of that Grantor If the creation of Security on or over the asset would, In
the reasonable cpinion of legal counsel to the directors or managers (as
applicable) of that Grantor

(1 not be within the legal capacity of that Grantor,

(my  confhict with the fiduciary duties of those directors or managers (as
applicable),

()  contravene any legal prohibitton or result in a maternal nsk of personal or
criminal habilty on the part of any officer, or

(v)  result in any significant nsk of legal habilty for the directors or managers (as
applicable) of that Grantor,

provided that the applicable Grantor shall use commercially reasonable
endeavours to overcome any of the obstacles described in paragraphs (1) to (1v)
ahbove to enable it to create Secunty over such asset, and

(b) any asset which a Grantor 1s prohibtted from creating Secunty on or over by reason
of any third party arrangements which are not prohibited by the Senior Facilities
Agreement which prevent those assets from being charged, provided that

()] such asset shall be an Excluded Asset only for so long as such prohibition I1s
in existence or until the necessary consent has been received from the
relevant third party, and

(n)  the relevant Grantor shall use reasonable endeavours (not involwing the
payment of any money other than the reimbursement of reasonable legal
fees) to obtain any necessary consent from the third party where the relevant
asset Is matenal and the Parent determines that such action will not place
commercial relationships with third parties in jeopardy,

Grantor means the Onginal Grantor and each Additional Guarantor

Intercreditor Agreement means the intercreditor agreement dated 20 October 2016 and
made between, among others, the Parent and the Security Agent

Liguwdation includes receivership or other appointment of a controller, deregistration,
compromise, deed of arrangement, amalgamation, administration, reconstruction, winding

Gibert + Tobin Specific Secunty Dead page | 6




up, dissolution, assignment for the benefit of creditors, arrangement or compromise with
creditors or bankruptcy

Marketable Securities means any

(a) marketable secunties as defined In the Corporations Act,

(b) interest in a partnership, or

(c) instrument or secunty which I1s a combination of any of the above

Parent means EDU UK Intermediate Limited, a pnivate imited company incorporated
under the laws of England and Wales with its registered office at Brighton Study Centre, 1

Billinton Way, Brighton, East Sussex, BN1 4LF and with company number 07285315

Power means a power, right, authority, discretion or remedy which is conferred on the
Secured Party, or any Beneficiary, Controller or Attorney

(a) by this deed or any Transaction Secunty, or

{b) by law in relation to this deed or any Transaction Securnty
PPSA means the Personal Property Securitres Act 2009 (Cth)
PPS Law means

(@) the PPSA,

{(by any PPS Regulations,

(c) any legisiative Instrument made under the PPSA,

(d) any amendment to any of the above, made at any time, or

(e) any amendment made at any time to any other legislation as a consequence of a
PPS Law referred to in paragraphs (a) to (d)

PPSR means the Personal Property Securties Register established under the PPSA
PPS Regulations means regulations made at any time under the PPSA

Receiver means a recewver or receiver and manager appointed under this deed

Secured Obhgations has the meaning given to it In the Intercreditor Agreement (subject
to any imitations applicable to a Grantor set out in clause 23 (Guarantee and Indemmity)

of the Senior Facilittes Agreement or any other Finance Document)

Secured Parties has the meaning given to it in the Intercreditor Agreement and Secured
Party has a corresponding meaning

Secured Property means, in respect of a Grantor, all of that Grantor's present and future
interest In any Shares and all of that Grantor's Additienal Rights (including any proceeds)

Secunty has the meaning given to it in the Senior Facilities Agreement

Security Accession Deed means an accession deed in the form, or substantially in the
form, set out In Schedule 3
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13

14

Senior Facilities Agreement means the senior facilities agreement oniginally dated 20
October 2016 and made between, among others, the Parent and the Secunty Agent as
amended from time to time

Shares means

{a) nrespect of the Onginal Grantor, any Marketable Securities which are owned by
the Onginal Grantor in the Company, as set out in Schedule 2 to this deed or which
are owned by the Onginal Guarantor in any of its other Australian incorporated
Subsidanes as specified n the apphcable Secunty Accession Deed, and

(bY nrespect of any Additional Grantor, any Marketable Secunties which are owned by
that Additicnal Grantor in any of its Austrahan incorporated Subsidiaries as
specified in the applicable Secunty Accession Deed

Title Document means any original, duplicate or counterpart certificate or document of
title including any share certificate in respect of any Secured Property

Transaction Securnity Document has the meaning given to it in the Senior Facilties
Agreement

Transfers means transfers in a registrable form executed by a Grantor in respect of its
Shares as transferor, but otherwise with the name of the transferee, the consideration
and the date left blank

PPS Law

(a) As the context requires, the following terms when used in this deed have the
meaning given to them in the PPSA

(1) account,

(n)  amendment demand,

(m) attaches,

(v) financing change statement,
(v) financing statement, and
{(vi) possession

(b)  The term “control’ when used in this deed means control as such term s used in
the PPSA and control within its ordinary meaning

(c) The term “proceeds’ includes proceeds for the purpose of the PPS Law but 1s not
himited to them

Construction

(a) Paragraph (g) of clause 1 2 (Construction) of the Intercreditor Agreement 1s
incorporated herein, mutatis mutandis

(b)  The Secunty created under this deed Is subject to any Permitted Securnity in
respect of the Collateral which 1s (at the time the Collateral becomes the subject of
the Security created under this deed) already expressed to be, or s otherwise,
prior ranking
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15 Senior Facilities Agreement

This deed 1s a “Transaction Secunty Document” and a “Finance Document” for the
purposes of the Senior Facilities Agreement

1.6 Excluded Assets

(@ Subject to paragraph (b) below, Excluded Assets shall not be subject to the
Secunty created by or pursuant to this deed

(b)  Any asset of a Grantor which 15 excluded from the Secunty granted pursuant to this
deed pursuant to paragraph (a) above shall, upon ceasing to be an Excluded
Asset, become subject to the Secunty created by, and granted pursuant to, this
deed

1.7 Conflict of terms

Nothing in this deed wilt restrict any transaction that 1s permitted under the Semor
Facilities Agreement and/or the Intercreditor Agreement To the extent there 1s any
conflict between the terms of the Senior Faciliies Agreement or the Intercreditor
Agreement and this deed, the terms of the Senior Facilities Agreement or the Intercreditor
Agreement (as applicable) shall prevail

18 Document or agreement
A reference to

(8) an agreement includes a Secunty, Guarantee, undertaking, deed, agreement or
legally enforceable arrangement whether or not in writing, and

(b) adocument includes an agreement (as so defined) in writing or a certificate, notice,
instrument or document

A reference to a Finance Document or other specific agreement or document includes it
as amended, novated, supplemented or replaced from time to time, except to the extent
prohibited by this deed, including by way of increase of the facities or other obligations
or addition of new facilites or other oblhigations made available under them {ncluding,
without imitation, any Additional Facility and/or any increase of a Facilty made pursuant
to clause 2 2 {Increase) of the Senior Facilities Agreement) or accession or retirement of
the parties to these agreements

2 Grant of Security
21 Secunty

Subject to clause 1 B (Excluded Assets), as secunty for the due and punctual payment of
the Secured Obligations each Grantor grants security in and over its Secured Property to
the Secunity Agent (for tself and as secunty trustee for the other Secured Parties) The
security granted by each Grantor under this deed operates as a charge If for any reason
it 1s necessary to determine the nature of this charge, it 1s a fixed charge

2.2 Prionty

Subject to paragraph (b) of clause 1 4 (Construction) above, the parties to this deed
intend that the Security granted under this deed will be first ranking
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23

24

25

Attachment

The Secunty granted under this deed attaches to the Secured Property in accordance
with the PPSA and the parties to this deed confirm that they have not agreed that the

Secunty granted under this deed attaches at any later time (except as provided for in

clause 1 6(b) (Excluded assets))

Consideration

Each Grantor enter into this deed in consideration of the Secured Parties entenng into the
Finance Documents, providing or continuing financtal accommodation from time to time,
or agreeing to do so (whether or not subject to conditions), or for other valuable
consideration received

Restricted Collateral

(a)  Ifthe securty interest granted under this deed with respect to any Secured
Property would

n otherwise be ineffective with respect to the Secured Property, or

(n)  breach any law or (if that Secured Property Is a nght under a document or
agreement) that document or agreement,

then if t would render the security interest with respect to that Secured Property
effective and not in breach, the security interest will operate as a fixed charge with
respect to the Secured Property, falling which, it will operate as a floating charge
with respect to that Secured Property, fatling which it will not apply to that Secured
Property

(b) Each Grantor must, subject to the Agreed Secunty Principles, make commercially
reasonable endeavours to promptly obtain any consents and do anything else
needed to ensure the security interest can apply to that Secured Property and not
operate as a floating charge

3 Dealing with Secured Property

31

Dealing with Secured Property

Except as permitted under the Finance Documents or with the pnor wnitten consent of the
Secunty Agent, no Grantor shall

(a) create or agree to create or permit to subsist any Secunty over all or any part of the
Secured Property and/or assign the benefit of any part of the Secured Property,

(b) enter into a single transaction or a series of transactions (whether refated or not
and whether voluntary or involuntary) to sell, transfer, lease out, lend or otherwise
dispose of all or any part of the Secured Property or the nght to receive or to be
paid the proceeds ansing on the disposal of the same, or agree or attempt to do
S0,

(¢} dispose of the equity of redemption in respect of all or any part of the Secured
Property, or

(d) give control of any Secured Property to any person other than to the Security
Agent
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3.2 Release of secunty

The Secunty Agent must promptly discharge and release the security interests created by
this deed (either in whole or in part) where required to do so under the Senior Facilihies
Agreement or the Intercreditor Agreement

4 Representations and warranties
4.1 Representations and warranties

The Orniginal Grantor represents and warrants on the date of this deed, and each other
Grantor represents and warrants on the date that it accedes in accordance with clause 18
(Accession), to and for the benefit of the Secunty Agent and each Secured Party and In
respect of its Secured Property only that

(a) 1ts Secured Property represents the entire 1ssued share capitat of (in the case of
the Onginal Grantor) the Company or (in the case of any Additional Grantor) such
percentage of the 1ssued share capital of any entity specified in the applicable
Security Accesston Deed, and all such Shares are fully paid, and

{b) except as disclosed in writing by 1t, or on its behalf, to the Security Agent, its details
set out in Schedule 1 or the applicable Security Accession Deed (as applicable) are
true and correct In all respects and reflects the informatian contained in the source
from which information in relation to it must be taken for the purposes of the PPS
Regulations in order to register a financing statement in respect of the Secunty
granted under this deed

5 Undertakings

5.1 Undertakings in respect of Secured Property

Each Grantor agrees that, within 20 Business Days of the date of this deed (or, If later,
the date of its accession) or, in the case of the Original Grantor in relation to any Shares
other than Shares in the Company, within 20 Business Days of the date of the relevant
Secunity Accession Deed, it will ensure that the terms of the constituent documents of any
issuer (Issuer) of any of the Secured Property do not restrict the transfer of any Secured
Property on enforcement of the Security granted under this deed or give the directors of
any Issuer any discretion in relation to the registration of any such transfer in the share
register of the Issuer

52 Covenant to pay

Each Grantor as primary obligor covenants with the Secunty Agent {for the benefit of itself
and the other Secured Parties) that it will on demand pay or discharge its Secured
Obligations when they fall due in the manner provided for in the Finance Documents

5.3 Further assurances

(a)  Subject to the Agreed Secunty Principles and the terms of this deed, each Grantor
shall promptly (and at its own expense) do all such acts {including payment of all
stamp duties or fees) or execution all such documents (including assignments,
transfers, morigages, charges, notices and instructions) as the Security Agent may
reasonably specify (and in such form as the Secunty Agent may reasonably
reqguire)
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(o)

) te perfect the Secunty created or intended to be created under or evidenced
by this deed or for the exercise of any nghts, powers and remedies of the
Secunty Agent, any Controller, Receiver or the other Secured Parties
provided by or pursuant to this deed or by law, and/or

{n) for more satisfactonly assunng or secunng the Secured Property to the
Secured Parties in a manner not Inconsistent with this deed or any
Transaction Secunty, or

(m) to facitate the realisation of the assets which are, or are intended to be, the
subject of the Secunty created under this deed and exercise any Power

Subject to the Agreed Secunty Principles and to the terms of this deed, each
Grantor shall take all action as i1s available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Secunty conferred or intended to be conferred on
the Secunty Agent or the Secured Parties by or pursuant to this deed

84 Title documents

(a)

()

{©)

(d)

(e)

Subject to the Agreed Secunty Principles, each Grantor will promptly deposit with
the Secunty Agent (or as 1t shall direct) all share certificates and other Title
Documents relating to the Shares together with Transfers executed in blank and
left undated in each case, promptly after

0] the execution of this deed or Secunty Accession Deed (as applicable),
{n) the acqusition by a Grantor of any Shares or Additional Rights, and
(m} any uncertificated Shares having Title Documents 1ssued in respect of them

The Security Agent shall be able to hold the Title Documents and Transfers until
the Secured Obligations have been irrevocably and unconditionally discharged in
full and shall be entitied, at any time following the occurrence of a Declared
Default, to complete, under its power of attorney given in this deed, the Transfers
on behalf of that Grantor in favour of itself or such other person as it shall select

The Security Agent may retain any document delivered to it under this clause 5 4
or otherwise until the Security created under this deed 1s released (or the asset to
which such document relates 1s the subject of a Permitted Disposal) and, if for any
reason it ceases to hold any such document before that time, it may by notice to
the applicable Grantor require that the document be redelivered to it and the
applicable Grantor shall promptly comply (or procure compliance) with that notice

Any document required to be delivered to the Security Agent under this clause 5 4
which 1s for any reason not so delivered or which i1s released by the Securty Agent
to a Grantor shall be held on trust by that Grantor for the Secunty Agent

If a Security granted under this deed I1s enforced by the Security Agent in
accordance with the terms of this deed, the Security Agent, a Controller or an
Attorney

() Is entitled to dea! with the relevant Title Documents as If it were the absolute
and unencumbered owner of the Secured Property to which those Title
Documents relate,
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()  n exercising a power of sale, may dehliver any Title Document to a purchaser
of the Secured Property to which those Title Documents relate, and

{(m) may complete, in favour of the Securty Agent, any appointee of the Securnity
Agent or any purchaser, any Transfer or other instrument executed in blank
by or on behalf of the relevant Grantor and deposited with the Secunty Agent
under this deed

55 Dividends and voting

(a)

(b)

(c)

(d)

Prior to the occurrence of a Declared Default each Grantor shall be entitled to

(n receive and retain all Distributions and other monies paid on or derived from
its Shares, and

()  exercise all voting and other nghts and powers attaching to the Shares
provided that it shall not exercise any such voting nghts or powers in a
manner which would adversely affect the validity, enforceability or existence
of the Securnty created under this deed,

and the Secured Party may not exercise any voting or other nights or powers
attaching to the Shares without the refevant Grantor's consent

At any time after the occurrence of a Declared Default, all voting rights in respect of
the Shares shall be exercised by the applicable Grantor as directed by the Security
Agent, unless the Security Agent has notified the applicable Grantor in writing that
it wishes to give up this nght

At any time after the occurrence of a Declared Default, each Grantor shall hold any
Distributions and other monies paid on or denved from the Shares on trust for the
Secured Parties and pay the same to, or as directed by, the Secunty Agent for
application in accordance with the Finance Documents

If, at any ime, any Shares are registered in the name of the Secunty Agent or its
nominee, the Secunty Agent will not be under any duty to ensure that any
Distnbutions or other monies payable in respect of those Shares are duly and
promptly paid or received by it or its nominees, or to venfy that the correct amounts
are paid or received, or to take any action in connection with the taking up of any
{or any offer of any) stocks, shares, nghts, moneys or other property paid,
distnbuted, accruing or offered at any time by way of interest, dividend, redemption,
bonus, rights, preference, aption, warrant or otherwise on or in respect of or in
substitution for, any of those Shares

6 Enforcement

6.1 Enforcement

(a)

(b)

Following the occurrence of a Declared Default, immediately and, subject to clause
12 1 (Secunty not to be affected)

the need for any further demand or notice to be given to a Grantor or any other
person other than a demand or notice required by the terms of a Finance
Bocument or required by law, the Secunty Agent may

{1 enforce the Securnty of a Grantor granted under this deed, and/or
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()  exercise any Power or any right or power of a Grantor in relation to its
Secured Property

(¢)  Each Grantor agrees that it shall have no right to deal, for any purpose, with any
part of the Secured Property which 1s the subject of enforcement under this deed
other than by or through the Secunity Agent, a Controller or an Attorney

7 Controller

71

72

7.3

Appointment of Controller
Following the occurrence of a Declared Default, the Secunty Agent may

(@ appoint any person or any two or more persons jointly, or severally, or jointly and
severally to be a Receiver of the Secured Property,

(b}  appoint another Controller in addition to or in place of any Controller,

(c} remove or terminate the appointment of any Controller at any time and on the
removal, retirement or death of any Controller, appoint another Controller and, at
any time give up, or re-take, possession of the Secured Property, and

(d) fix the remuneration and direct payment of that remuneration and any costs,
charges and expenses of a Controller out of the proceeds of any realisation of the
Secured Property

Agency of Controller

Subject to clause 7 5 (Stafus of Controller after commencement of winding up), each
Controller shall be the agent of the relevant Grantor, which shall be solely responsible for
his acts or defaults, and for his remuneration and expenses and be liable on any
agreements or engagements made or entered into by hm The Secunty Agent will not be
responsible fer any misconduct, negligence or default of a Controller

Powers of Controller

Each Controller appointed under this deed shall have (subject to any imttations or
restrictions which the Security Agent may incorporate in the deed or instrument
appointing 1t) all the powers of the Secunty Agent at law, under the Intercreditor
Agreement or this deed in addition to any powers conferred on the Controller from time to
time by applicable law (except as specified in clause 15 1 (Exclusion of PPSA
provisions)) or otherwise, and whether or not In possession of the Secured Property or
any pant of i, including without imitation, the following powers

(a) manage, possession or control to manage, enter into possession or assume
control of the Secured Property,

(b) sale to sell or concur in seling any of the Secured Property to any person
(n by auction, private treaty or tender,

()  on such terms and special conditions as the Secunty Agent or the Controller
thinks fit,

(m) for cash or for a deferred payment of the purchase price, n whole or in par,
with or without interest or secunty,

Specific Sacunty Deed page | 14



(v)  1in comunction with the sale of any property by any other person, or
(v) none lot or in separate parcels,

(¢) grant options to purchase to grant to any person an option to purchase any
Secured Property,

(d) borrowings and security

)] to raise or borrow money, In ts name or the name or on behalf of a Grantor,
from the Security Agent or any person approved by the Secunty Agent in
writing, and

(1) to secure money raised or borrowed under paragraph ()} by creating a
Secunty over any Secured Property, ranking in priority to, equal with, or
after, the Secunty granted under this deed,

(e) compromise to make or accept any compromise or arrangement,

) surrender Secured Property to surrender or transfer any Secured Property to
any persen,

{(g) exchange Secured Property to exchange with any person any Secured Property
for any other property, whether of equal value or not,

{h) employ or discharge to employ or discharge any person as an employee,
contractor, agent, professional advisor or auctioneer for any of the purposes of this
deed,

) delegate to delegate to any person any Power of the Controller,

() perform or enforce documents to observe, perform, enforce, exercise or refran
from exercising any nght, power, authonty, discreticn or remedy of a Grantor
under, or otherwise obtain the benefit of

() any document, agreement or nght which attaches to or forms part of the
Secured Property, and

(n)  any document or agreement entered into In exercise of any Power by the
Controller,

(k} receipts to give effectual receipts for all money and other assets which may come
inte the hands of the Controller,

] take proceedings to commence, discontinue, prosecute, defend, settle or
compromise in its name or an behalf of a Grantor, any proceedings including
proceedings In relation to any insurance In respect of any Secured Property,

(m) insolvency proceedings to make any debtor bankrupt, wind up any company,
corporation or other entity and do all things in relation to any bankruptcy or winding
up which the Controller thinks necessary or desirable including attending and
voting at creditors’ meetings and appointing proxies for those meetings,

(n) execute documents to enter into and execute any document or agreement in the
name of the Controller or the name or on behalf of a Grantor including bills of
exchange, chegques or promissory notes for any of the purposes of this deed,
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(o) ability of Grantor to do anything a Grantor could do in respect of the Secured
Property,

(p) vote toexercise any voting rights or powers in respect of any Secured Property,
and

{q) incidental power to do anything necessary or incidental to the exercise of any
Power of the Controller

Nature of Controller's Powers

The Powers of a Controller must be construed independently and no one Power imits the

generality of any other Power Any dealing under any Power of a Controller will be on the

terms and conditions as the Controller thinks fit

Status of Controller after commencement of winding up

(a) The power to appoint a Controller under clause 7 1 {Appointment of Controlier)
may be exercised even f, at the time a Controller 1s appointed (following the
occurrence of a Declared Default}, an order has been made or a resolution has
been passed for the winding up of a Grantor

{b) I, for any reason, including operation of law, a Controller
{n appointed 1n the circumstances descrbed in paragraph {a) above, or
(1 appointed at any other time,
ceases to be the agent of a Grantor as a result of an order being made or a
resolution being passed for the winding up of a Grantor, then the Controller
immediately becomes the agent of the Security Agent [n such case, the Controller
will be the agent of the Secunty Agent in its capacity as Secunty Agent only

Powers exercisablie by the Secunty Agent

(a) Whether or not a Controller 1s appointed under clause 7 1 (Appomntment of

Controlfer), the Secunty Agent may, on or after the occurrence of a Declared

Default and without giving notice to any persen (other than any notice required by
law)

n exercise any Power of the Controller in addition to any Power of the Secunty
Agent, and

(1)  otherwise do anything that a Grantor could do in relation to the Secured
Property

This clause does not limit any other provision of this deed or any other Finance
Document

{b) The exercise of any Power by the Secunty Agent, a Contreller or an Attorney does
not, except to the extent provided by law, cause or deem the Security Agent,
Controiler or Attorney

(i} to be a mortgagee in possession,

(n)  toaccount as mortgagee In posSessIon, or
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(w) to be answerable for any act of omission for which a mortgagee in
possession i1s hable

8 Security Agent
8.1 Secunty Agent

The provisions set out In clause 14 (The Secunty Agent) of the Intercreditor Agreement
shall govern the nghts, duties and obligations of the Secunty Agent under this deed
(tncluding any imitation of hability)

82 Delegation

The Secunty Agent may delegate by power of attorney or in any other manner all or any
of the powers, authonties and discretions which are for the time being exercisable by it
under this deed to any person or persons upon such terms and conditions (including the
power to sub-delegate) as it may think fit The Secunty Agent will not be liable or
responsible to a Grantor or any other person for any losses arising from any act, default,
omission of misconduct on the part of any delegate

9 Application and receipts of money
9.1  Order of application

Any money received and recovered under or in connection with this deed must be applied
in the manner and order contempiated in the Intercreditor Agreement

9.2 Suspense account

Following the occurrence of a Declared Default, until the Secured Obligations are paid in
full, the Secunty Agent or the Controller {as applicable} may place and keep (for such
time as 1t shall determine) any money received, recovered or realised pursuant to this
deed or on account of the applicable Grantor's liability in respect of the Secured
Obligations in an interest bearing separate suspense account (to be held with the
Securnity Agent and to the credit of either the applicable Grantor, the Security Agent or the
Controller as the Security Agent or the Controller may think fit) and the Security Agent or
the Controller may retain the same for the period which it considers expedient without
having any cbligation to apply all or any part of that money 1n or towards discharge of the
Secured Obligations

93 Notice of a subsequent Secunty
(a) Subject to paragraph (b) of clause 1 4 (Construction) of this deed, If the Secunty
Agent receives actual or constructive notice of a subsequent Secunty in respect of
the Secured Property (which such subsequent Secunty 1s in contravention of
clause 3 1 (Dealing with Secured Property) of this deed) the Secunty Agent

{n may open a new account in the name of a Grantor in its books, or

() 15 regarded as having opened a new account In the name of a Grantor in its
books,

on the date it receved, or was regarded as having received, notice of the
subsequent Secunty
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{b)  From the date on which that new account 1s opened or regarded as opened
m all payments made by a Grantor to the Secunty Agent, and

(ny  all financial accommadation and advances by the Securty Agentto a
Grantor,

are, or are regarded as, credited and debited, as the case may be, to the new
account

(c) The payments by a Grantor under paragraph (b) must be applied
(v first, in reduction of the debit balance, if any, in the new account, and
(}  second, f there 1s no debit balance in the new account, in reduction of the
Secured Obligations which have not been debited or deemed to have been
debited to the new account
9.4 Secunty Agent's statement of indebtedness
A certificate signed by any Authorised Officer of the Secunity Agent stating
(a) the amount of the Secured Obligations due and payable, or

(b}  the amount of the Secured Obligations, whether currently due and payable or not,

18 sufficient evidence of that amount as at the date stated on the certificate, or failing that,
as at the date of the certificate, unless it 1s manifestly incorrect or the contrary 1s proved

95 Security Agent's receipts
(a)  The receipt of any Authonsed Officer of the Security Agent for any money payable
to or recerved by the Secunty Agent under this deed exonerates the payer from all

hability to enquire whether any of the Secured Obligations have become payable

(b} Every receipt of an Authonsed Officer of the Securnty Agent effectually discharges
the payer from

U] any future liability to pay the amount specified in the receipt, and
(1)  being concerned to see to the application of, or being answerable or

accountable for any loss or misapplication of, the amount specified in the
receipt

10 Power of attorney
10.1 Appointment of attorney

Subject to clause 10 2 below, for valuable consideration and by way of secunity, each
Grantar, rrevocably and severally appoints the Security Agent, each Controller and any
person nominated for the purpose by the Secunty Agent or any Controlier (in writing and
signed by an Authonsed Officer of the Security Agent or the Controller) as its attorney
{with full power of subshtution and delegation) in its name and on 1its behalf and as 1its act
and deed to execute, seal and deliver {using the company seal, where appropnate) and
otherwise perfect and do any deed, assurance, agreement, instrument, act or thing which
it aught to execute and do under the terms of this deed, or which may be required or
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102

103

deemed proper in the exercise of any nghts or powers conferred on the Security Agent or
any Controller under this deed or otherwise for any of the purposes of this deed and each
Grantor covenants with the Secunty Agent and each Controller to ratify and confirm all
such acts or things made, done or executed by that attorney
Exercise of nghts
The nghts under clause 10 1 above shall only be exercisable
(a) following the occurrence of a Declared Default, or
(b) tf the relevant Grantor has failed to comply with

(1) an obligation under clause 5 3 (Further assurances) or any other further

assurance provision of a Finance Document relating to the secunty granted

under this deed, or

{4}  any other obligation under a Finance Document relating to the perfection of
any Security created under this deed,

within 10 Business Days of the relevant Grantor being notified by the Secunty Agent or a
Secured Party of that faillure and being requested to comply

Delegation and substitution

The Attorney may, at any time, for any of the purposes in clause 10 2 {(Exercise of nghts},
appoint or remove any substitute or delegate or sub attorney

11.1

11.2

11 Protection

Protection for third parties

{a) No purchaser from, or other person dealing with the Securty Agent or any
Controller or an Attorney {or their agent) shall be obliged or concerned to enquire
whether

(1) the nght of the Security Agent, any Controller or an Attorney to exercise any
Power has arisen or become exercisable or as to the propriety or validity of
the exercise or purported exercise of any such Power, or

() any of the Secured Obligations remain outstanding and/or are due and
payable or be concerned with natice to the contrary and the title and positon
of such a purchaser or other person shall not be mpeachable by reference
to any of those matters

{b)  No person dealing with the Security Agent, a Controller or an Attorney 1s affected
by express notice that the exercise of any Power was unnecessary or improper

(c)  Therregular or improper exercise of any Power is, as regards the protection of any
person, regarded as authorised by a Grantor and this deed, and is valid

Protection of Secunty Agent, Controller and Attorney
(@)  Neither the Secunty Agent, a Controller or an Attorney 1s liable in respect of any of

the Secured Property or for any loss or damage which anses out of the exercise or
the attempted or purported exercise of, or the fallure to exercise any of, therr
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(b)

(©)

respective powers, unless caused by #s or his gross neghgence or wilful default
under the Finance Documents

Without prejudice to paragraph (a) above, If the Secunty Agent, a Controller or an
Attorney enters into possession of the Secured Property, it will not be liable to
account as mortgagee in possession and may at any time at its discretion go out of
such possessicn

Each Grantor shall be deemed to be a prnncipal debtor and the sole, ongmal and
independent Obligor for the Secured Obligations and the Secured Property shall be
deemed to be a pnncipal secunty for the Secured Oblgations The lability of each
Grantor under this deed and the secunty contained in this deed shall not be
mpared by any farbearance, neglect, indulgence, abandonment, extension of
time, release, surrender or loss of secunties, dealing, variation or arrangement by
the Secunity Agent or any other Secured Party, or by any other act, event or matter
whatsoever whereby the hability of the relevant Grantor (as surety only} or the
securnty contained in this deed (as secondary collateral secunty only) would, but for
this provision, have been discharged

11.3 Waivers, Remedies Cumulative

(a)

(b)

No failure to exercise andg no delay In exercising a Power operates as a waiver, nor
does any single or partial exercise of a Power preclude any other or further
exercise of that or any other Power

Powers Iin the Finance Documents are in addition to, and do not exclude or mit,
any nght, power or remedy provided by law

12 Saving provisions

121 Security not to be affected

None of this deed, any Transaction Secunty or any Power nor the obligations of any
Grantor under this deed will be affected by anything which but for this provision might
operate to release, prejudicially affect or discharge them or in any way relieve a Grantor
from any obligation including

(a)

(b)

(c)
(d)

(e

®

the grant to any person of any time, waiver or other induigence, or the discharge or
release of any person,

any transaction or arrangement that may take place between any Beneficiary and
any person,

the Liguidation of any person,

any Secured Party becoming a party to or bound by any compromise, moratorium,
assignment of property, scheme of arrangement, composition of debts or scheme
of reconstruction by or relating to any person,

any Secured Party exercising or delaying or refraining from exercising any other
security or any nght, power or remedy conferred on it by law or by any Finance
Document or by any other document or agreement with any person,

the amendment, variation, novation, replacement, rescission, invalidity,
extinguishment, repudiation, avoidance, unenforceability, frustration, failure, expiry,
termination, loss, release, discharge, abandonment, assignment or transfer, in
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(9

(k)

(0

(m)

whole or i part and with or without consideration, of any Finance Document, or of
any other Securty or Guarantee or other document or agreement held by any
Secured Party at any time or of any nght, obligation, power or remedy,

the taking or perfection of or fallure to take or perfect a Secunty or Guarantee or
other document or agreement,

the failure by any Secured Party or any other person to notify a Grantor of any
default by any person under any Finance Document or any other document or
agreement with any Secured Party,

any Secured Party obtaining a judgment against any person for the payment of any
Secured Obligations,

any legal himitation, disability, incapacity or other circumstance relating to any
person,

any change in circumstance (including any change in the members or constitution
of any person),

any Guarantee or Security or other document or agreement not being vald or
executed by, or binding on, any person, or

any increase In the Secured Obligations for any reascn (including as a result of
anything referred to above),

whether with or without the consent of the retevant Grantor Without imitation, this deed
binds a Grantor even if it 1s, or has become, the only Grantor bound References to any
person include ancther Grantor cr any other person

122 Waiver of notices

(a)

(®)

To the extent the law permits, each Grantor waives
()] its right to receive any notice that 1s required by

(a)  any provision of the PPSA (including notice of a venfication
staternent), or

(8  any other law before a Secured Party, a Controller or an Attorney
exercises a right, power or remedy, and

{n)  any time penod that must otherwise lapse under any law before a Secured
Party, a Controller or an Attorney exercises a right, power or remedy

If the law whuch requires a pernod of notice or a lapse of me cannot be excluded,
but the law provides that the period of notice or lapse of time may be agreed, that
period or lapse 1s one day or the minimum period the law allows to be agreed
{whichever 1s the longer)

However, nothing in this clause prohibits the Secunty Agent or any Receiver from giving a
notice under the PPSA or any other law
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124

125

126

127

128

Continuing security

The Secunty constituted by this deed shall be a continuing security notwithstanding any
intermediate payment ar settlement of all or any part of the Secured Obligations or any
other act, matter or thing

No merger of security

(a} Nothing in this deed merges, extinguishes, postpones, lessens or otherwrse
prejudicially affects

() any Securty granted by a Grantor in favour of the Security Agent,

()  any indemnity granted by a Grantor in favour of the Security Agent contained
in any Finance Document, or

(m) any nght, power, authonty, discretion or remedy which the Security Agent
may have against a Grantor or any other person at any time

Exclusion of moratorium
To the extent permitted by law, a provision of any legislation which directly or indirectly

(@) lessens or otherwise varies or affects in favour of a Grantor any obligations under
this deed, or

(b) stays, postpones or otherwise prevents or prejudicially affects the exercise by the
Secunty Agent, a Controller or an Attorney of any Power,

1s excluded from this deed and all relief and protection conferred on a Grantor by or under
that legislation 1s also excluded

Conflict

Where any right, power, authornty, discretion or remedy of the Secunty Agent, a Controller
or an Attorney under this deed 1s iInconsistent with the powers conferred by applicable law
then, to the extent not prohibited by that law, those powers conferred by applicable law
are regarded as negatived or varied to the extent of the inconsistency

Principal obligations

Each Secunty under this deed s

(a) apnncipal obhigation and 1s not ancillary or collateral to any other Security (other
than other Transaction Secunty) or other obligatton, and

(b) independent of, and unaffected by, any other Security or other obligation which the
Secunty Agent or any Secured Party may hold at any time 1n respect of the
Secured Obligations

No obligation to marshal

Before the Secunty Agent enforces the Security granted under this deed, 1t 1s not required
to marshal or to enforce or apply under, or appropnate, recover or exercise

(a) any Security held, at any time, by the Secunty Agent, or
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(b) any moneys or assets which the Secunty Agent, at any time, holds or 1s entitled to
receive

129 Increase In financial accommodation

Any Secured Party may at any time increase the financial accommodation provided under
any Finance Document or otherwise provide further financial accommodation

12.10 Vanation
Without imiting the above provisions (including but not imited to clause 1 8 (Document or
agreement), this deed covers the Secured Obligations as vaned from time to time
including as a result of
(a) any new Finance Document or any amendment to any Finance Document, or

(b}  the provision of further financial accommodation to any Oblgor,

and whether or not with the consent of or notice to any Grantor

| 13 Reinstatement and release
131 Amounts avoided

‘ If any amount paid by a Grantor in respect of the Secured Obligations 1s capable of being
| avoided or set aside on the iquidation or administration or the relevant Grantor or

\ otherwise, then for the purposes of this deed that amount shall not be considered to have
| been paid

! 132 Discharge conditional

Any settlement or discharge between a Grantor and any Secured Party shall be
conditional upon no security or payment to that Secured Party by that Grantor or any

| other person being avoided, set aside, ordered to be refunded by wvirtue of any provision
or enactment relating to insolvency and accordingly (but without imiting the other rights of
that Secured Party under this deed) that Secured Party shali be entitled to recover from
that Grantor the value which that Secured Party has placed on that secunty or the amount
of any such payment as If that settlement or discharge had not occurred

13.3 Covenant to release

Once all the Secured Obligations have been irrevocably paid in full (in accordance with
clause 1 2(g) of the Intercreditor Agreement) and none of the Security Agent nor any
Secured Party has any actual or contingent kability to advance further monies to, or incur
liability on behalf of, any Grantor, the Secunty Agent and each Secured Party shall, at the
request and cost of each Grantor, execute any documents {or procure that its nominees
execute any documents) or take any action which may be necessary to release the
Secured Property from the Security constituted by this deed

14 Third party provisions

Each Grantor agrees that if the Secunity Agent, a Controller or an Attorney disposes of
the Secured Property in accordance with this deed and the other Finance Documents, it
will not challenge the acquirer's right to the Secured Property and will not seek to reclam
that property or asset
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15 PPS Law

151

152

153

154

15.5

Exclusion of PPSA provisions
To the extent the law permits
(a) for the purposes of sections 115(1) and 115(7) of the PPSA

) the Security Agent need not comply with sechons 95, 118, 121(4), 125, 130,
132(3)(d) or 132(4), and

{1)  sections 142 and 143 are excluded,

(b) forthe purposes of sectron 115(7) of the PPSA, the Security Agent need not
comply with sections 132 and 137(3),

{c) ifthe PPSA 1s amended after the date of this deed to permit the Grantors and the |
Security Agent to agree to not comply with or to exclude other provisions of the
PPSA, the Secured Party may notify the Grantors that any of these prowvisions 1s
excluded, or that the Secunty Agent need not comply with any of these provisions,
as notified to the Grantors by the Secunty Agent, and

(d} each Grantor agrees not to exercise its nghts 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 to wawe any duty of confidence that would
otherwise permit non-disclosure under that section

Exercise of Powers by Secured Party

If the Security Agent exercises a Power In connection with this deed, that exercise 1s
taken not to be an exercise of a Power under the PPSA unless the Secunty Agent states
otherwise at the time of exercise However, this clause does not apply to a Power which
can only be exercised under the PPSA

Other Powers not affected

Where the Secunty Agent, Controller ar an Attorney has Powers in addition to, or existing
separately from, those in Chapter 4 of the PPSA, those Powers will continue to apply and
are not imited or excluded (or otherwise adversely affected} by the PPSA This 1s despite
clause 15 1 (Exclusion of PPSA provisions) or any other provision of a Finance
Document

Notices

Despite clause 15 1 (Exciusion of PPSA provisions), notrices or documents required or
permitted to be given to the Secunty Agent for the purposes of the PPS Law must be
given in accordance with the PPS Law

Registration on the PPSR and other registers

(a) Each Grantor consents to the Secunty Agent effecting a registration on the PPSR
(in any manner the Security Agent considers appropnate), or giving any
notification, in relation to the Security granted under or in connection with this
deed Each Grantor agrees not to make any amendment demand
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(b) Without imiting paragraph {a), each Grantor consents to the Security Agent, in any
relevant junsdiction, effecting any other registration or making any other filing as
the Secunty Agent considers necessary or appropriate in connection with this deed
and the Secunty created or ansing under this deed

156 Details of source

Each Grantor agrees If requested by the Secunty Agent, to promptly provide to the
Security Agent a certified copy of each source or source document necessary (in the
Secunity Agent's opinion), for the purposes of the PPS Regulations, to verify the
information set out in this deed or otherwise provided to the Security Agent under this
deed

18 7 Confidentiality

To the extent permitted by section 275 of the PPSA, the parties to this deed agree to
keep all information of the kind menticned in section 275(1) of the PPSA confidential and
not to disclose that information to any other person, except where disclosure 1s otherwise
permitted or authonsed under the Finance Documents

16 Accession
16.1 New Subsidiaries - Consent of Grantors
(a) Each Grantor consents to members of the Group becoming Additional Grantors as
contemplated by the Finance Documents
{b) Each Grantor confirms that the execution of any Security Accession Deed by a
member of the Group will In no way prejudice or affect the Secunty granted by
each of them under (and the covenants given by each of them m), this deed and
that this deed shall remain in full force and effect as supplemented by any such
Security Accession Deed
(c) Each Grantor further confirms that the execution of any other supplemental secunty
document by an Additional Grantor will in no way prejudice or affect the Secunty
granted by each of them under (and the covenants given by each of them in), this
deed and that this deed shall remain in full force and effect as supplemented by
any such Secunty Accesston Deed
17 General
171 Notices

Notices under or in connection with this deed must be provided in accordance with clause
20 of the Intercreditor Agreement

17.2 Partial exercising of rights

If the Security Agent, a Controller or an Attorney does not exercise a Power fully or at a
given time, the Security Agent, the Controller or Attorney may stll exercise it later

17.3 Set-off nghts

After the occurrence of a Declared Default, the Secunty Agent may set off any matured
obligation due from a Grantor under the Finance Documents (to the extent beneficially
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owned by the Secunty Agent) against any matured obligation owed by the Security Agent
to that Grantor, regardiess of the place of payment, booking branch or currency of either
obligation [f the obligations are in different currencies, the Security Agent may convert
either obligation at a market rate of exchange in its usual course of business for the
purposes of the set-off

17 4 Unhiquidated Claims

If, at any time after notice demanding payment of any sum which 1s then due but unpad
in respect of the Secured Obligations has been given by the Securty Agent to any
Grantor, the relevant obligation or hability 1s unhiquidated or unascertained, the Secunty
Agent may set-off the amount which it estimates (in good faith) will be the final amount of
that obligation or iabity once it becomes liquidated or ascertained

17.5 No Set-off

Each Grantor will pay all amounts payable under this deed without any set-off,
counterclaim or deduction whatsoever unless required by law, in which event the relevant
Grantor will pay an additional amount to ensure that the payment recipient recewves the
amount which would have been payable had no deduction been required to have been
made

17.6 Amendments and waivers

No amendment or waiver of any provision of this deed Is effective unless made or given
in accordance with the terms of the Finance Documents

17 7 Severability

Any term of this deed which 1s wholly or partially void or unenforceable 1s severed to the
extent that it i1s void or unenforceable The validity or enforceability of the remainder of
this deed I1s not affected

17.8 Partial Invahidity

If, at any time, any provision of this deed 1s or becomes illegal, mvalid or unenforceable In
any respect under any law of any junsdiction, neither the legality, validity or enforceabulity
of the remaining prowisions nor the legahty, validity or enforceability of such provision
under the law of any other junsdiction will in any way be affected or impaired

17 9 Cumulative rights

Except as expressly provided in this deed, the nghts of the Secunty Agent, a Controller
and an Attorney under this deed are 1n addition to and do not exclude or mit any other
rights or remedies provided by law and where the Secunty Agent, Controller or an
Attorney has Powers in addition to, or existing separately from, those in Chapter 4 of the
PPSA, those Powers will continue to apply and are not imited or excluded (or otherwmise
adversely affected) by the PPSA

17.10 Counterparts

{a) This deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this deed

{b)  Falure by one or more parties (Non-Signatones) to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties
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who do execute thrs deed Such Non-Signatories may execute this deed on a
subsequent date and will thereupon become bound by its provisions

17 11 Attorneys

Each of the attorneys executing this deed states that the attorney has no notice of the
revocation of the power of attorney apporinting that attorney

17 12 Governing law

This deed and any non-contractual claims ansing out of or in connection with it are
governed by the laws of New South Wales and of the Commonwealth of Australia
applying there

17.13 Junisdiction

(@) The courts having junsdiction in New South Wales have non-exclusive junsdiction
to settle any dispute ansing out of or in connection with this deed (including a
dispute regarding the existence, validity or termination of this deed) (a Dispute)

(b) The parties to this deed agree that those courts are the most approprate and
convenient courts to settle Disputes and accordingly no party to this deed will
argue to the contrary

(c) Each party to this deed wrevocably waives any objection it may now or tn the future
have to the venue of any proceedings, and any clam it may now or in the future
have that any proceedings have been brought in an nconvenient forum, where that
venue falls within paragraph (a) above

(d)  Each Grantor irrevocably waives any immunity in respect of its obligations under
this deed that t may acquire frem the junsdiction of any court or any legal process
for any reason

{e) This clause 17 13 (Junsdiction) 1s for the benefit of the Securty Agent and each
Secured Party enly As a result, the Security Agent or any Secured Party shall not
be prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Security Agent and any Secured
Party may take concurrent proceedings 1n any number of junisdictions

17.14 Service of process

Without prejudice to any other mode of service allowed under any relevant law, each
Grantor

(a) revocably appeints the Company as its agent for service of process in relation to
any proceedings In connection with this deed, and

(b) agrees that failure by a process agent to notify a Grantor of the process will not
invalidate the proceedings concerned

Each party to this deed expressly agrees and consents to the provisions of this clause
17 14 (Service of process)
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Schedule 1 Original Grantor

Entity type for the purposes of ACN/ABN/ARBN

the PPS Law
EDU UK Management Services Body corporate that does not None
Limited have an ACN
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Schedule 2 Details of Shares

Name of No of Shares Class Share Certificate Location of
Corporation Number Register
EDU Hceidings 1 Ordinary 1 Victoria
SPV Pty Ltd (ACN
143 998 127) 118,890,546 Ordinary 2
43,100,000 Ordinary 3
71,842,606 Ordinary 4
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Schedule 3 Form of Security Accession Deed

Date-

Parties
1 EDU UK Management Services Limited, a company incorporated in England and
Wales with registered number 07285370 (the Original Grantor)

2 [¢], a company incorporated mn [e] with registered number [#] (the Additional
Grantor), and

3 HSBC Corporate Trustee Company (UK) Limited as securty trustee for stself and
the other Secured Parties (the Security Agent)

Background

This deed 1s supplemental to the Specific Security Deed dated [#] between, amongst others, the
Onginal Grantor and the Security Agent, as previously supplemented by earlier Secunty
Accession Deeds (if any) (the Specific Security Deed)

The parties agree

Defined terms and interpretation
21 Definitions

Terms defined in the Specific Secunty Deed shall have the same meaning when used In this
deed

22 Construction

Clauses 1 4 (Construction} to 1 8 (Document or agreement) of the Specific Secunty Deed will
be deemed to be set out in full in this deed

Gilbert + Tobin

Accession of Additional Grantor

31 Accession

The Additional Grantor agrees to be a Grantor for the purposes of the Specific Secunty Deed
with immediate effect and agrees to be bound by all of the terms of the Specific Secunty Deed
as if it had oniginally been a party to it as a Grantor

3.2 Covenant to pay

The Additional Grantor as primary obligor covenants with the Securty Agent (for the benefit of

itself and the other Secured Parties) that it will on demand pay or discharge 1ts Secured
Obligations when they fall due in the manner provided for in the Finance Documents
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33 Specific Secunty

(@)  Subject to clause 1 6 (Excluded Assels) of the Specific Security Deed, as secunty
for the due and punctual payment of the Secured Obligations, the Additional
Grantor grants secunty in and over [all of its present and future Shares m)/{[Shares
representing no less than [e] per cent of the 1ssued share capital of] [entity lo be
specified] to the Secunty Agent (for itself and as security trustee for the other
Secured Parties)

(b)  Such Shares shall be Secured Property for the purpose of the Specific Security
Deed, and the secunty created by the Specific Secunty Deed will attach on the
date of this deed

{c)  The secunty granted by the Additiona! Grantor under the Specific Secunty Deed
operates as a charge If for any reason it 1s necessary to determine the nature of
this charge, it 1s a fixed charge

34 Dealing with Secured Property

The Additional Granter may not, except as permitted under the Finance Documents or
with the prior written consent of the Secunty Agent

(a) create or agree to create or permit to subsist any Securnty over all or any part of the
Secured Property,

(b)  sell, transfer, lease out, tend or otherwise dispose of all or any part of the Secured
Property or the right to receive or to be paid the proceeds ansing on the disposal of
the same, or agree or attempt to do so,

(c) dispose of the equity of redemption in respect of all or any part of the Secured
Property, or

(d) gwe control of any Secured Property to any person cther than to the Secunty
Agent

3.5 Details of Additional Grantor

The Additional Grantor represents and warrants on the date of this deed to and for the
benefit of the Security Agent and each Secured Party that its details set out below are
true and correct In all respects and reflects the information contained in the source from
which mnformation in relation to it must be taken for the purposes of the PPS Regulations
in order to register a financing statement in respect of the Secunty granted under the
Specific Secunty Deed

Entity type for the ACN/ABN/ARBN Notice details
purposes of the PPS Law
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4 General
41 Construction of the Specific Securnity Deed

{a) The Specific Secunty Deed shall remain in full force and effect as supplemented by
this deed

{b) The Specific Secunty Deed and this deed shall be read together as one instrument
4.2 Designation as a Finance Document

This deed I1s designated as a Finance Document and a Transaction Securtty Document
for the purposes of the Senior Facilities Agreement

4.3 General

Clauses 17 7 (Severability) to 17 14 (Service of process) inclusive of the Specific Secunty
Deed are incorporated as If specifically set out herein

Executed as a deed

[isert signature blocks]
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Execution page

Executed as a deed.

Grantor

Signed, seated and delivered by EOU UK
Management Services Limited in the
presence of

REDACTED

Signature of witness

Darvel Herboert

REDACTED

Seal

o a——
Signature of authonsed signatory

Emma hancaste(

Name of witness {(pnint)

Name of authonsed signatory (print)




Secunty Agent

Signed, sealed and delivered by HSBC
Corporate Trustee Company (UK) Limited
in the presence of

__REDAC TED gizggonden

Slgnatu/e of witness Signature of authornsed signatory

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

[ -
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