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Form 604
Corporations Ad 2001

Section 671 B

No ce of change of Interests of substannal holder

To: Company Name/Scheme

ACN/ARSN

1. Datalla oflubltlillal hol- (1)

Name

ACN/ARSN (l appleable)

The was a change h the Aterests of the substantlal
hold,ron

The previou, notice wis g,In v tile company on

Thepr ous nolte wis dimd

1 /*......0-powar

Don•co Irl»matiorial Unlied (DNA)

ACN 007 424 777

Vilcent Pnla and Idhel WHneld (Jol =Ic! Slvaral mellvars)
and Mldlor PE¥:IfIc Trult Un»od (8,01=Ry Trust,e)

19/08/19

01/03/19

01/03/19

The tdal number of vates atiadied 19 al the vathlg ehares Iii the company or voting Im,reels h the echeme that the oub-ntial
hol-u an allcolail (R) had a rellfant Imare,t (3) h, whon  ,t required, and whon now r*pihi 10 oho a lubliantlal holdhg
notice 10 the company orecheme, areas foloat

Clis of lecurltlel (4)

Fuly paid ordhary shares

Previous notice
Per;on'. mt- Vathlg pc,Aer (5)

224.462.025 272596

Preeer¢ noliM
Pe,lon* Wh Vothig po*er (5)
158.574,603 19.25%

Pariculars of ech charoe h. or change In the nature of, a relaled hterest of the Iubstantlal holder or an anockte h vothg
Iecurljoiof the companyorthoicherne. Ihlcethe Iub,&antial hold wi lut re(,iliedto ghe alub,Lannal hokalg not#lothe
con¥,any or,cherne are al folal:

Per,on whoes
[)*te of chame rele'Ault Im,rest

changed

19/06/19

19/06/19

Cor,Ideration glven In
Nalure 01 change (6) r*Uon lo change (7)

Joht and Several Aacehir-/ 00.11 per orilary
Recehers purluarlt 1, the .ham

doc nenteni*
al Anneiaire A

Securly Trultee Recohor-/ IO.11 per oilary
purluarlt k) the Mare
daammit *1191,0
at Annezire A

CiAN and
nurrker of Person'G vo66
,006,dIN affected
Rfle*d

SUE?.*22 55,857.422

65AES?,422

4 PII,Ii,I relivi,Il hti„*

ParUculars of Mah rele,wit In,Drest of the subelantial holder Il vothig securttles after the charge are as folovm:

65,887,422

Holder ©f ielevint Reg red holder of Pereon eitmed 10 be Naiure of relevant
h™relt .Ilirmes moltered asholdM In,sre,t (6) C.ix:9395:"W p."In'W..S

3446-6319-E21, v. 1
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Johlt and Several
Rec*ers and
Security Trustle

Joint and SI,val
Rec*ers and
Security Trultee

Joilt and Soieral
Rec*ers and
Security Trustee

Joint and Several
Recek/em and
Security Trustee

Joint and Several
Recel/ers and
Security Trustee

Total Alpha Total Alpha
Ir -bllent, Lh·nld Irrv-trile,118 Um/d

Lh·,1 Maang Yl#

Slim T,%*11do
Unlled

Corr,ent Fble
Un*ed

Mlx Union
Corporate
Jevelopment

1 0, sh,mocu n

Lim nong Yow

Relend Interest 0
under,608(1) of the
Corpor ons Act 2001
(Cth) (Act) as
aldolod Al the Form
803 dued 1 March
2019.

Rell,wlt Ini,r-t 34,208,800
under 8608(1 ) of the
N.) . d.clo,ed In
me Fomi 603 dited 1
March 2018.

San ™rildo Lh·,11 od Aolo nt Intorost

Corr,ent Fine
Ummd

Mu Union
Cchwo
Developme,lt

under 8608(1 ) of the
 t) as dizloled in
me Fomi 603 dated 1
Marcti 2019.

38,012.486

Role,wlt Irlisrest 60.353.318
under 8608(1) of the
Ad ) as dl=losed In
me Fomn 603 dlted 1
Parcll 2019.

Rele-t irti,red 28,000.000
under 8608(1 ) of the
M) . d.cio*ed In
me Fomi 603 dated 1
Mlrch 2019.

34.20 800

38.012.486

60.353.318

26.000,000

The persons who have become assoctates (2) of' cemed to be assocla 86 of'or have changed the nature of th- msodation (9)
wl!1, ttle,iibllarlttal holder Il relation to tile vothlg Ill,relts In tile company or,cheme areI foloas:

Name and ACN/ARSN (lf applcable)
N/A

Nature Of assoctaUon

N/A

The addreNesof pereons named Iiithl form areas folow:

Name Addreg

Joht and Semral Recelvers ob Verl:ms Advilory, Sul  2, 1.-e,el 4 123 PRI Streel, Syc ,ey NSN 2000
Security Trustee 1720.17th Floor, Tower One. Admbly Centre. 18 Harcourt R)*1 Horo Koro

SIgnituri

prhit name Wic# Pnla

.

C *Ity Joilt and Se,mal Recelver

D* 21/06/2019

3446-6319-E21, v. 1
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Gmic'ki' 1
(1) I *=g n a r!11#bgr olmibil=il lioldgri Idlh ilils 9 rulal/ r,1940 Algrgili (gg. a capor*,1 ind h rilingd

00,pomlcr< or*,rn,4//Wh,//d/nq#k/,*/r oou  b/hokddh /nm nlo*/10 . H
me r,liv  lin=,I d a PF 01 pi,KimI I,Iri ly ,l,//, liy m„ bi rili,1/ 10 *I*ud 11 e l(m = a
Ipedlogly r ad gioup laern,nbg p ol gaoh Ooup.,%*h aeNmd /di== clm lim li d=ly 1/ art
h /94 801*»km.

QA Boothodonrilionof 'Iliool,tn'hidion@critho Corporstion,Ntell.
(3) S=,le d,lin lon d 'riliviit In r=r In =ctlons 608 md 6718(7) of thi Corpor,tons Act 2001.
(4) The v,lrv,hs= d a oc pir¥ oonill,liIdii„*=dvlded,10 ieper- d=188.
(5) Thi pi,on'I  t= c*vidid by thi totml voh,HIn thi body oorpo ti or id,Ini mullplid by 10(1
(8) Mi/Ilt.

OU sly r-/Ill Bluglilitoralhralluilli/irlogsbecm=eal,non lhed,NUe In r-=I IlgIM ooamci. nmillgallon
6!718(4),ppl=, I oopy d my docii ,=11 -4allth,liini.d my r-,21  ,1,11,11, 90 I .1.,=11.r, b,ni p,im
 *Wal=n aminitedliall al sly 00 act, ulame orl111Ull)sT!, rim/ all(lllpellyllslo ll, Egill/Inh a,Ilt=1
 91119,11 0,113*  t  oolhcl,lohm,ne )Illumg t 94
0) Inyquilic.lan 01/. pollial apir.an ') . Ini.4 cor/1/ I. IX."11. aL or/*li.no....X."dll al,..Voing
pc,=rn= dipo=1 d ki,o,ill=10,%Hohhmliwi,t ht,=Ir*1= No-W *i,4*»p,Imir „0,„ill= 10,%*fah

899 the dglin lon d  rglevint igimanr In section 9 4 th@ CorporstionG Act 2001.
(7) D/* d li 031,1,i„„lion ml# I,alldi my mdal *04 rn,„q md *„r, Iw! IVpm) Am Iomaril,k,Il

Iogdrid h=, =niiy, bioari- irllid lor,oilvi h rilil)10*Z -wr/,/10,1. D-larinit bi Ir,fi,1**dI
"the bs.11 . con(Slord on ihe happ..U   rd ol a cinng""¥. De... ol.1 be llck..d 01.,ber=It pld cm
b,h,1 dh nk/=*1 ho , = li  =,oal„I, h r*lon 10 *  mqi/,lic,m,   li lqn no! pdd c 01,10 h
plkmll/.1-*14*

(8) 11*,mbil,iilillialchli„,iblelodili,111 11.*,ld,Iiyc!*ip.,197 (q. Il*,ril,v,ii:htir,/=11-b ¤Ii,Iic!=,
option) wr:m inlomn..

(9) Glvillili,Ifirp,1,1,,all ipii,Inii lillanmdiqdiigilili/==lilandil- timilirldlioldng
nc*on

3446-6319-E21, v. 1
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Annman A to Form 604

This is Annexure A refured to in the Fonii 804 (Notice of change of interests of substantial holder)
cor ning true copies of the documsrrte set Od herein, signed by me and dated 21 June 2019.

Vincent Pirina
Jolrrt and Several Recel,sr

3446-6319-E21, v. 1



Execution Version

Dated 19 June 2019

Share Sale and Purchase Deed
relating to the sale efsharen in Donaco International Limited

bctiveen

VincEnt Pirina

Mitchell Mansfteld

m Receives

KT Zm# Seeuritte, Co., Ltd

9. Pirchaser

3437-797D·0403, v. 1
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Thts Deed is made on 19 June 2019

Between:

(1) Mitchen Ma=fleld of 1 Raffles Place, Tolver 2 #10-62, 048616, Singapore and VI:meemt
Plrina of Level 5, 123 Piu Street Sydney, NSW, 2000, Australia in thclr capactly as joirit Knd
several receivers and ma,Igm of the Relova * Secured Property (as defined below) (the
«Receivers"); md

(2) KT Zm|co Securittes Co. Ltd, a comfny incorpornied in Thailnd and whose mgi*cred
ofllce & at IG' Floor Libelty Square Bulld]% 2  Sllom Roed, Bangrak, Bangkok, Thal[•rid
10500 (the 9»"rehalli'.1

Vimm

(A) Recitaki (A) lo (0) in the Died of Appol!*memt betwmen Madison Pac!ftc Trust Limited (as
Appointer) and Mitchell Milfield md Vinceit Pirina (as Receivers) dded 1 March 20]9
(-Deed ofAppoiltment") am repoatod hereta

(B) The Appointer has givm btructions to Per,Nng Securities Airstralla Pty Ltd to act only in
=ord=nce with m In*ruction given by the Appolnmr In acoordanoe with the Tripanito Doed
- CHESS Spoiwomhip daiod 5 Mq 2017

(C) The Receiver, hme agreed to soll and the Purclixer has agreed to
terms and subject to the conditions get oui in this deedl

NOW Ir m HKREBY AUREED as Ibllov 

1. Interpreta on

1.1

the Shs®. on the

Unless denned herein, all deflittions and interpretation imd in this dced have the =ne
mmning, where used in the Speciflc Security Deed =1 Deed ofAppointment

-Autratia Dollan" or -AS" means tho legal currencies ofthc Commonitalth of Australia;

1=.rmeans a d:y (other in a 8:muday or Sundly or ag*=tted public hoMday)
when oommercial bmk3 are open for ordinary banking busir= in Sychloy;

-Compalf meam Do aco 11IfecI=tional Limited, a public company limited by share
hcorpomied in Auslnalia (ACN 007 424 777), and whose   shares lre 11*cd on thc
Australian Seciskies Exchange;

"Comple¢lea" means completion of the sale md
Bviem*0,d Co ,pidion) ofthis deed:

of the Sh=es wider Clanse 4

 Compld- Dats»me ns the d- on which Complatioc ocoEN

«Deed of A-0-,*=c=r memit the Doed of Amendmord in respect of the Speckfic Sccority
Deecl between imrh of the Orisirwl Ormrhy and Miuilgon Pi*ific Trist Lhilted (aB Security
Trustee) dated 24 AprI 2018, a copy ofwhich ig annexed to this deed m Anmex Z;

-Deed of Appolitmeit" means fbe Deed of Appointment between Madison Pacific Trust
Limited (as Appointer) and Mitchell Mansfield and Vinocut Pidau (as Rooolvers) dated 1 Maroh
2019, a copy ofwhich 1. annexed to this deed as Amnox 3;

'Tarty» meam a party to this dood and "Part r me n both parties to this decd:

-Shar* meai the 65.8 ,422 .lzrm of the Comp.I,y which forms part of the
ME,kotable SeclSiHes al defined intho Specific Security Deed;

3437-79796493. v. 1
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1

3.1

4.1

2.1

2J

12

13

lA

1.5

1.6

1.7

1.8

Fpecific Sec,rity De«r' mems the Specific - Deed rolatir  to Marbotable Securities
betnem e,ril of the Original Granbor and M,di.no Pacific Trust Limited (as . Tru-)
dated 5 May 2017, a copy of which is an=ad to this dood m Ainn 1;

-rlms= mmns the time in Sydney, Australia; and

-rotal Pirchase Price' means 65.887,422 muuiplied by A$0.11.

Any r fi to '*wriff,f or tritten" means any method of reprvhring words in a 100,18
and non„trimitnry Eorm (excloding. for the avoid noe of doubt. emul).

Reference, to a -eo=pely" incl wle any cornpeny, corpantion or other body cocporale
wherever and honiver incorporated or established

Refbrenccs to a '*penom- incluck: :ny company, partocrthip, JOIrli vetril# flrm, association,
tut md Ely governmentll or mgulatog iuthority.

The expreastom "body corpornte- ail[ ha,ithc meaning glvon in the Cmporcation, Ad 2001
(Cth).
The table of comenb and heading, are inaortod for convonience only and do not affect the
construction ofthis deed.

Ue]=9 the rlyrr*ext „di,nvise requires, , rds inthe R|r,sular include the pluml and vice versa
End a remrence to any gender Includes all other g ders.

Refenocm to Clmmi, Recitals, paregraphs, Annexes, and Schecklles are lo cl-es, recitals
and paragraphs of, aoine es to, atil schedules to, 1his deed. The Annax- and Schoditles am an
integral put ofthis deed.

1.9 Refemices to Iny stntug or *tritrity provillrm include a reference to thal statute or stxtl*nry
provision as amended, comolidated or replaced from ttmo to ume (whether before or /cr tie
A.* of this deed) And irwelude any subordinala leglakilon mac  under the relev=,t *tute or
*hitory Fovilion.

Sale and Purchase

The Receiven shan te!1, and the Purchmer shall purchme the Shares on thc terms ofBls deed.

The Shires are being sold by the Receivers on an 28 is where V basis

Consideration

The consideraikm fbr the salo Ed

Seti ement •Id Completion

of the Shares ill be ute Total Puroilme Plice.

Completion,hall take place on fhe Completion Date by way of Settlernecit 1 ough the ASX
Cle•ring Housc Electrooic Subresister System (CHESS) or aisuch other time nd placcom is
agreed in wriling by tile Roceivwl and Purchaser.

4.2 At Completion Che Receivers shall undertab those actions listed in Part 1 of Schedule 1
(Co !piction Arri 111vuw)) and the Purclmser shall uidert,ke those actions listcd in PErl 2 of
Schedule 1 (Compialion A.60,%*21:MLS1 The obligations of the Receivers and the Puroliaser
under fhls 06,=0 4.2 (0(her thsn a ruqulrinent thai has been waived by the beneaclary or mich
obligation) are 11181#24zz,derit and must take place, to the extent possible, simult=neously.
Completion is concillimil on, and will not be taken to have occumd until aII ofthe respeedve

3437-79784483, v. 1

1
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7.

7.1

1

5.1

6.1

obligdons have been complied with under this clauses 4.2 (dher than a requirement that has
been waived by the recipient of suoh obliption).

4J If Completion does nol occur by 7:00pm Sydney time on 20 Junc 2019, the Re©elvers Inay iii
their sole discretion termince this did by notice to the Purchmer. Clm= 6,15 and 17 survive
the termitution ofthls deed.

Repruentation, and Wirrantle, by the Receivers

Tho Rocclvers kw the full pontr and authorily to enter into thi, doot! snit tho transa *Ions
contemplated hemby nd to their obligations imder thia deed as and when they h.11 ctue
and as comemplimd hereby and all corporate actions or authorities mce=my wiU ham boon
1*mn or obtained so as to permit the Receivers to perform completely their oblig*Ions
borouoder.

Receivers - gieral
The Receiven C]COCLIB this deed as roccivers of the Relm,Et Seclrod
personal liability) ind in no othor cap»oity.

(wliout

6.2 Nulwilltulamhim uny uth:x provision or [hia did or any reistsi trm„„istion docimist

(a) nothir  coninincd in this deed or any othor Tel,bed tr=saction documert gives rise to
arly adoption afor acceplarioe of any perBonal liability on the part ofttz Reeeivers;

(b) the P ties =*nowlatly and sgree 1*u  neither the Receiven or Varitas
Bo:relli WRIsh nor any oftheir ruspective affillatmt holding companies, mibaldiaries or
controlling persom, directors. offices, pmtnerl employees, age:Ob& v, - - 4 e - or
advi,crs (together, Repre,mitatives). incw or imdertik iny personal Eability of any
nature toany party in connection with thia dead or any relited trirruction document

(c) other than expressly set out in this deed, the Receivem and their respective
Represenuves donot provideany wairmly or representgtion as to aoy matter or thing

(d) the PErties will not commence, procure or permit to be commenced in their ruEme. or
oonijnue, mly Irocceding, or claims apin* the Receivers in their personal capacities
or tholr respeotive Reproiont,lipm of Kny Mtix ,/hBi,ocvcr or in any way related to
miything imder this document or say other tranaction documenL

63 This clause 6 takes effbct 23 a deed poll in fnour of the Rkeiveg ind their ie,pective

Representatioiu and Warramtle, by the Purchaser

The P chaser repnser-u and warran# to the Receivers thai

(R) it has the full power and alrfhority to erter into this deed and the #Br tions
001*mplmt™1 horoby andto perform ils oblig ions Ir™6·r this deed as and when thcy
full dz and as coitempittod hereby and all corporaie actions or authorlitcs necessary
will han been  60.1 or obbaineft so as to permit fhe Purd,aser to completely
it, oblit=tioN hereunder; andl

(b) it Is a 'Profiasioriel Invfdnt or a'Sophitc,ded Im,e*ne as thosc tcrms are defined in
section 708(8) or section 706(11) of the Corporations Act 2001 (Cwth) or is otherwise

3437-7979*493. V. 1

1
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8.1

10.

10.1

a perion to which a sale offer of the Shares does not requirc a dj,closure document
under Division 2 ofPt 60 of the Corpontions Act 2001 (Cwth).

F rther Assurance

Each ofthe P ties *all from time totlme and at its own cost do, execute and doliver or procure
to be donc, c=Clited and deli,tred all such nolher aots, doOLOTnerits and thino reqoired by law
or es may be necoesary or de,irable to give full effect to this decl and 818 11014 ponurs ard
remedies confbrrcd under this deed.

9. Assignment

Neither Party may assign ort nsfbr my of tti rights and benefits under this deed excel* wuh
thcprior written consent ofthc othcr Party.

Entire Agreement

This deed, togetber wifh any other dooinnclita referrod to In this dccd (the "Doommtr),
constituta the whole agreement betm,en the Parti= and,uper=las any previous.irrangcnnents
of agreementa between them reling to the Sale ind pwrhase oftho Shares.

10-2 The Petrtle, coo rm fhal they hive not ennied into this deed or any of the Documents on the
batif of any representxtion, warranty, l dertlljng or any other sts§eme[Its whsigoever not
expressly incorporated into mis deed.

103 The Partles agree, to the extent permilied by law, Alatthe only rigm and remedy in relaiion to
bre=h of any term, ropresontation and warnmly Rhall bo for contractual damels ibr breach of
this deed.

10.4 Nothlg In this Clm= 10 shall operate to limit or exclude sly liability *r hid.

11. Severance amd Valldity

 any provision ofthh deed b or becomes illeg»l,Invalid or lve,1*rceable in any rear,ct under
the law of any jurildiction, such provision shaN be decmed to be severed from this deed The
re•naining provisions will remain in full force in hL juisdiction nd all provisions will
cootlmy, in full force in any othsjigisdiction.

1 Varlatiom

13.
13.1

13.2

No vidnn of this dced  11 be eff,wlive unless in writing and signed by or on behaiffof the
Parties.

Remedka and Wahers
No waiver of iny right linder this deed  11 be effective unless in writina, Unle= expres,ly
,=d othorwile a waiver shall be effective only in the circumstances for which it 13 given.

No delay or omlision by 0!therPity in e=cising any right or remedy providedby law or under
this deed shall conslitub a waiver ofmiah ri t or rcmody.

133 Thesingle or partial exervix ofarishlor reinedy und  11]15 deed st Ll not preclude my other
nor reetriclany furth  cooicise of iny such right or remedy.

3437-7519-6483, v. 1

1
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15.
15.1

13.4 The rights and rprnadies providna in this  mi are cumulative and do not exclude any rish  Or
remedies provided by law oxoopt i other¥,4,0 expressly provided.

] Cost, and Expenses

Except as provided othenvise, each Pedy shall pay its own costs and expenses En cor„ tion
with the negotiation. preparation and perfbrnznce of this deed-

Node-

Each notio es, derrumil or othor -, „ „ , ' .*lt, slvan or modo under this docd sh,11 be In writing
and signed by a person or pemons duly authorised by the Bender, and delivered or ae,* tothe
relevant party ai im registered office.ri·iress by post or by faxorby ernall as sctout below (or
9,¥chother address or fax number or email address as ttic addross. has bythrcc (3) days' prior
written notice specified to the other partics);

IlnE=ix=t

Address
Fax No
Email
Attcritk)[1

ninaliwill
Address

Fax No.
Email
Attention

Address

Fax No.
Email
Attiibon

: Level 5, 123 Pitt Stioc< Sydncy NSW 2000
:+61(2)9221 8607
: vpiri**verttn,advisoly.com11
: Virr„* Pkina

; 16  Mour, 287 Liberty Squaro Buildi  S[torn Road, Bangrak Diaulc&
Ba*ok 10500, Thailand

: +662 631 1761
: 40:0.frd nlrn Byn
: Mr. aialpatr Srlvilarvacha

: 16* Floo< 2:7 Uberty Sql*re Buildin  Silom Roed, Bmgmic District
Bangkok 10500, Thailand

: +662 695 5969
: kld@kimico.com
: ML Thot,gmakirt Thongyai

15.2 Any notioe. demand or other communication,0 addressed to the relevant party shall bc
doomed to havc boon dcliverod (a) if given or [rimle by leller, when actually delivered
to thercleva[It address; and (b) If given or made by fuxor by email, when successfully
despakiled.

153 If the delivery or receipt ofa notice, demand or other c nmlinication occurs an a day
on which business is not generally carried on in the place to which the notice, de„land
or olhor oommuniontion is sont or is later than 5 p.m. (local timc), it will be taloen to
have been duly given ormade at the commencement of business on thenext day on
whioh business i3 generally curied on in the place

3437-7979-663, v. 1

1
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16. Counterpart]

™s dced may be executed in colmluparts md *all be emive wben each Party has exacited
a cou[*crpart. Each Colmtarpart shall constitum BI) original ofthis 44

17. Governing Law and Juldition
17.1 Thil deed and any no#cont:ractmt oblig,tioi ariming out or in comlection with it RI 11 be

governed by and construed in accordanM with the laws ofVistoria, Aus alia.

17.2 The courts of Victoria and the Commonwealth of Austrmlia :hall have min-exallmive
Jurisdiction to hei and decide any adion or ings which may arlse aut of or in
connictien with fhts dead

EXECUTED s a deed

3437-79796483. v. 1

1
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Schedule 1

Completion Arrangement,

PRrt 1
Recilvers' 01]14»210=

1. At Completkn the Recolven 01 11:

(a) deliver En Irre Qcnble In#tM,CtiontD its broker to. trarmfbr the.Shares by a crossing or
special croa,108 to the broker IM tho Plrub,uts in accordeitce with the operating rules
for crossings urd spgoill oromings ofAIstralian Securities Exuange Limited

(b) take any reasonable *ps as may bd necessary fbr regid:*tion ofthe Purche,er as owner
of the Shires.

7

3437-1 79444 v. 1



Part 2
Pirek=ser'i Obligations

At Compldon tbo plimliager Ahall:

(a) deliver an trrevocable Instrootion te its broker to accept Ihb tranafer the Slums by a
or **:!Al cro ing from the broker for the Reeetvm in acoordance wt# the

ope!*ng ruids for croisings Rod spectal cross[ngs of Australlaa Secubties Exchani
Limited

(b) take any reasonable steps m mgy be necemary 81 trar)* ofthe To*,1 PLE@haae Prke
to the Recehers in retinn fbr the Sh=ret.

34374171 0403, v. 1



010/04,=]ed and deliver®,1 by
[Mitch,[1 M.unsidl/[Vinemt Pidiaa] in his
capacity s receiver of the Rhares

I* the presmce of:

Signed, seated Ed ddivered by KT Zmico
Secloilies CC4 Ltd

Signstirn of Dire*r

Name ofDirector (Irb®

1 1 1 j.-

[Mitcl  ldy [Vltrent Pidna]

Slgnature ofD]r-·*c /5 --4 1

Name of DiroctodSecretary (pd Iii)

3437-787@0482 1.1

)

)

1

9



a

r-Alli

It
i=

Ii

l

i

j di

M.I.'Ilni
b

;
·A

'/Bu/M//



An•ex 1

The Specific Security Deed dated 5 May 2017

1
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Ezicali= V,11=

Dated 5 May 2017

WHITEEC SE

Specific Security Deed
relmng to

Macketable Securities

between

Each Listed in Schedule 1
as an Original Grantor

Madison Pacific Trust Limited
as Secu ty Trostee

White & C.e
Level 35,600 BooF Street

Melbourne, VIC
Al:stralia 3000
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5 May 2017nk deed is made on

Between:

(1) R,11, puty lizted in Schedule 1 (Granton) (each m  Original Grantor"); Ind

Mad om Pidfle Tn=t Limited, a company incorporated in [Iong Kong (registered
no. 1619851), whoee registemd office is at 1720,17  Floor, Tower 004 Admiralty Centre
18 Harcourt Road. Hong Kong, acting as security trostee for =ld on behalf of the Secured
Parties (thc"Security Tri-e").

kagroi#

E h ammor has agreed to grilt security in its Secured Property b secure the pay[I=li of the Secured
Obligitions on the temis set out in this deed.

L
1.1

Definitions and Interpretation
Dilifil#o  icin  11.11(eDoe,iiiii.ib

Su*ct to clause 1.2 (D :Bions -Sene=0:

Ca) a term defined in the Botid Instruttint or the Security Trust Deed has & sa=
mesning in thiM deed; =nd

(b) if a term is dditied in both die Bo[Il Instrimient =1 ti  Secnrity Trnst Deed, the
defini on in 60 Security Tmt Deed ' to tir extent of any inconsistency.

12 Ditinitio-- ge:,ra|

In thu deed:

Va*-1An#*dibdim# -

(a)

(a)
(b)

the Madretable Secuities refesed to in clanses 43(a) or 43(b) 0,dditional
Amonisation  cullks) (as applicable); and

(b) for die purposes of clwae 4.6 (Relaaa/ 011 pe,Malt £tfhdtial Amoniaatiow Pa/,w,li)
20 clsnze 5.7(d) of dic Coixlitions only, the kitial Ma ketable Securities:

(i)

(ii)

held by Max Union Ed referred to in item (6) of Schectole 2 (Marketable
Securities); =ld

held by die Individnal Gnmfor and refesed to in item (3) of Schedule 2
(Marumble Sec,iritds).

*Addidonal Marketable Securttle," means my Matketable Securides, othu than *e Enidal
Maidable Scc[ ics, which = Top Up Shares or Additional Amortisation Sccmitics and
witich have becoine mbject to a Secutity Inte=t =ler this deed Frm=lt to clause 4.2 (Top
Up Sizves) or 43 0 iutional Amonisation SecHrities) (as applicable).

**Additional Rightl" [I¤Ins all present =ld future lights and property inte:ests amching to or
arIRIng out of or c**ler,ise in re ct of the hnlding Of an h,t,rest in:

my Ma table Security (iwhiding an *on to acqoire);

any Distzibations paid or payable, my bouns shares or ot = Matketable Sec[Iritia
issued. and any rights to takc up Marketable Securities:

AmABI;376' Pas»l



(e)

(c) Eny proceeds of, or from the disposal of or other dcaling with, my Mazkctable
Security;

(d) Eny righb or Mdmble Secubty consequcor upon dic conversion, consolidation*
subdiviKiun, m,]empliun, Lnm,xellaliul, =clashifilmliun ur frreituns of mly b€,•*"Iuhle
Security;

Eny in 4*i, 6.uihtion in respect of =xy M= etable Security; =ld

my tighm conacquent on arccloction of capital, buy-b=:k, Liquidation or achcino of
aminge[,i nt in respect of any M=ketable Security.

**Approved F ncial Predict" has die mesning given in the Settle,ment Roles.

**Attorney" Dinins mationiey appoinfed utxler this deed.

*'Bond II rmmnt" means 80 docoment titled *'Boixl Instrui=ne' dated on of about tiz date
of *is deed between the Issuer, the Security'Ihtstee and aL Master (Singapore Fund 1) Pte.
Limited as Subscriber.

 Clo,tng Price" 01(3114 on any 'Ikading Day, the United States dollar equivalent (calculated
based on the cloting exchange nate of Austmlian dollars on dr day of calmilation) of the
volume weighted average price of the Marketable SMS,litieM over the period frnm md
inch ng 5 days prior, to ht excloding the relevant 'Ibding I y, as de:ived from die ASX or
mlch otk= source as may be determitied to be appropiate by die Secmity Trutee (acting in
good faith End in a commercially re Inahle mE.Tner) on thai Tr ing Day.

 Calk,1£„1 SeCUrly - any Fee=11 or futtire ' Enterest, Go=ntee or other
docutt=lt or agreement Mated or entered into by a Security Provider or any otha person as
security for, or to credit enhat=, the payment Of ally Of die Secured Obligations

"C=,trol" has the me ming given in &10 Corpotmtions Act

 C roller" tt=18 a confroller (as defined in section 9 of de Corporations Act) appoinied
utxler or in respect of any Security Interest =ld inch]des any Receiver.

*'C,rpor•tli=. Aer.the Colpomions Ac, 2001 (Cth).

 Coita" means, in mlation to die Security Tmatee, a Sec[Ired Party, a Controller or an
Attortioy, any costs incurred by thi party including Eny legal costs =l expenses =id any
professional conmiltant' s fees, on a foll itxl=nity basis

*De*nated Account" means &10 bank account opemd by a Grantor before or after
execr*inn of *is Ap#,i·

(a) at a bsnk (which most be m authotised deposit taking institution mxler dic B=,Aing
Act 1959 (Cth)); =1

(b) oper*ed in IcordaE= with clmse 6.4 (Dedgnafed Accont and coLZection of
Seatred Property).

*De*nated Aecount Bank" II¤ms die bEIlk with w ich a amnfor's '- Account is
mnIntilrlad.

er)'.; P, „r,%,,.7 mARIM Emy money owing now or in the futore in respect of die Sec[Ired
Property atid inch]des a cash dividend or ot = mciatity distribodon wtioth  of m income or
capital nabIre =1 itrkides mIy Dividetid Proceeck

*1)'nace. tmans Donaco International Limited ACN 007 424 777.

AmABI;376' Pal»2



*1[)liposal Sec=rittel" has 60 meaning given in claise 4.7(a) (Reka,0 pusi,Ii„t to Pennimed
Di!!posa4

*Eactive Date" mix:

(a) mbject to pEmagn*phs (c) =1 (CD below, for esch Orig*nal Granfor in rf*r' of

(i) ttrir Initial Mdetable Secudries (Ed any associated Addtional Rights), the
date of this deed; =1

(ii) 811 05- Sernred Property of such Original Granfor not refesed to in
panigraph (a)(1), on the date on which soch Secured Property becomes mibject
to a Secudty Interest nixicr 5is deed;

(b) for each New Gantor in respect of all of their respective Secured Property, the
*'Effective Date" as defitied in a relevmt New Or=ltor Accession Deed;

(c) for Max Union in respect of ttie Initial Mdetable Securities (=ld my associated
Additional Rights) refezred to in item (6) of Schechlle 2 (Marketabie SecHrities), the
date that is 28 BnAiness Days aftcr tic date of Uis dccd; and

(d) for the Individnal Ommor in respect of the Initial Ma ketable Secucities (and any
a=,ciated Acklitional Right,) referred tn in item C) of Schedule 2 (MarL?tabk
Securities), the date Bat is 28 Business Days afts the date of this deed.

*'G-rantee" 91=13 a goarantee, i xlemnity, letter of credit, letter of comfort or ott=
 mmn4 or assnmption of ,- i·,, 3'• "' , given at my tirne for a debt or liability of another
penon or the solvency or fin=cial Coixlition of that penon.

"Grantor- means each:

(a) Original Orintor; atid

(b) New Oranfor.

Ynconing New Grantor" has the meaning given in clause 4.2(c) (Top Up Sharn).

"Individizal Grantor" means Mr Lim Keong Yew, an individoal (date of birth 4 Joly 1978,
Malaysian passport nnmber A39829165), in his capicity as m Orising] Gr=,tr, T,r,Ng miS
8148<

"Intllal Mirk/lable Securittel" ItM:*mb; the Marketable Securilies lialed in Schedule 2

(Ma,Adable Securifies), as such Khednle may be nExigied or vmied in accorrigna with this
d=L

*'Imit' means Total Alpha InvestmentE Limited.

iofficial m aseEmni, appointment of im administmtor or provisional
liquid or, compromise, arrangerrM3114 trM3rger, · „ ·16 : „ · ; ' ,, -b//,/' '/ ,, witxling up,
dissobtion, i.,9',„· r ,; assignment for die be fit of cruitom, scheig compositim or
arrnnge ni with crediton, insolve:xy, bEmkrnptcy, or a similar procednre or, wt=e
applicable, changes in the constitution of any partnership or person, or ded

*'LOII" [I¤ms my claim. action. damage, 104 liability, cost, charge, expense, outgoing or
paytileill

 'Mark/4.hle Siffiiritia" me,mt imy m=-r,fihle fprs,ritia (as definpri in ttie CorpOEBtirpls
Act) issued by Donaco =1 beld by a Chnior.
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(a)

(b)

*'Max Unlom" [[mls Max Union Cotponate Developoient Limited, a Btitish Virsin Islands
Comp=Iy (registnith number 19099811

*New Grantor" t=ans any person who beco s a poty to this ded by accuting a New
ChInur Accenion Deed.

*New Grantor Accealom Deed" II=ls a deed mbstanblly in Ar form of Schedule 3 (New
Granfor Acc,nion D.d) (or in any odim form that dic Ismier and dic Secaritr Trnstee agree
from dme to Hme).

*'New Ohilsor Accs..lon Deed" mems a decd subditimily in &10 67,11 of Schedule 3 (Form
of Ob«go, Accasion D,041) of the Secubty Trost Deed (or in any odiu form thit the Is#mer
mvi titc Security Trustee agrcc from timc to Bix:).

u'Opt on Notie" has die meaning given in the Option Deed

"Opdm Sharer has dic meaning given in the Option DeccL

"Permitted Disposal Notice" has tte [Ix:Emkng given in clanse 4.7(a) (Release par=Int to
PermittedD .

"Pei'soml Property" Dicans, in respect of a OrEmtor, all of #lat Ormitnr' s 5;Ms,mi Property
thal crmMEitnta personal properer tn which the PPS Act appliCM.

*'Power" Dleans any right, power, authority, discrein or regnedy confecred by this deed End
any other Traosaction Document or by any applicable law in mlation to this deed or any ott=
Tr=lsaction Docum=It

MPPS ACT oicms the Personal Propeny Secidties Act 2009 (Cth).

TPS Law" DlejluS:

(a) die PPS Act

(b) my PPS Regulations

(c) =xy legisldve instrument made at any dine =ler 110 PPS Act;

(d) my an=x]Incot tomy of tiz above, made Et my dinci or

(e) my an=dment I=le at Emy time to =ly otha legislation as a consequence of a PPS
Law tefemred t[} inpiagraphs (a) to (d) above.

uPPS Reenlation," miyru res,ilinns rru • at my tirrr rmor the PPS Act

7PSR- Dieans the register established FIXler the PPS Law.

*'Receiver" Dieans a receiver or receiver and manager appointed under this deed.

180,rence O.rs" tmans Maiketable Securities constibling put of the Secured Property in
=1 amounL equal Lo tile Opliul Shbires.

 Halmle Noi ce" hEs t  me=ning given in clanse 4.6(a) (Rda2w on pa,Iwn# of h,Bial
..1 1

Tecured Property" tt=ns, in respect of a Grantor, all of that Or=ltor's prcscok interest in or
Uticier:

die Iniual MEI kCtable Secmides;

my Additional Righ; in respect of die Initial Mdk:*able Securities;
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d)

(c) any Additional Mbotable Securities; and

C any Additional Rights in respect of my Additional Madretab le Secuities.

*'Sec=rity Interir h= the me=ning given in dic Bood Instrunient =1, without limitition to
thM [I¤ming, ing£Odes, a 'security interest' within the morning of section 1*1) or 0) of the
PPS Act but achiling any deemed security interest refctred to in section 1*3) of h PPS
Act that does not secure psynient or perkin=lce of in obligation

*'Seairity Provider" nocans a pcrion who hm granicd a Security Interest or Ooarlmicc or
colcred into a Guiarmilee or Security Docome:nt to, with or for &10 bmefit of, die Security
Trutee in cocnection with the Secured Obliga ons Ed inchcles, on the d* of this deed,
cacil O sinal Grantor.

*50,44 Trt D**d" rrim,u die docan=lt titled USecurity Trost Deed" dated on or iound
the date of this deed between die Issner, each Original Gmnfor, the Security Trostee =1 OL
Ma= (Sinppcre Fund 1) Pte. Limited

*'Selli,Ii,I,t Rn]06" means the settle,mof operat*ng mles i=ed by die ASX Settle: nt Pty
Limited (ABN 49 008 504 5321

*'Share Co[[aterar rr=ns, at ally  Ir=

(a) the Iniual Madketable SCCUR"#es; =1

(b) any Ackli mal M=imble Securtia,

at thM d[In

*'Share Callits,il Vable" hz die menn*ng given in clause 4.1 (Valliatio,1 qf S;=,
CollafemO.

-Iltle Docummt" means any original. doplicate or counierpert cert icate or docot=tt of
title, incloding any shie cert icate.

*Top Down Notke" has the  iming given in cl=]se 4.4 (R/Z,a,0 £f37 re Collatmul).

Top Down Shart has the meaiing given in clause 4.4 (Relm,0 qfBri,0 Couaural).

*Top Up Natice" has the maaning given in clmise 4.2 (Top UP S rYS).

-rep Up Shar=" has the itici,ling given in clause 4.2 (Top Up SJ ,031

•Trading Dar mcsns a d,y on wttich de M=htable Securities =re digible to be traded on
the main board of the ASX

*Tr„,difi" rir..nz tr=Irfen in a resimable fnrm executed by a Onmtor in respect of its
Ma table Seaxdties as trantferor, ht ott=wise with the nanic of the tmniferee, ttie
considcri ton =ld the date left blank

1.3 PPS I w

(a)

(i)

(ii)

As tlt: context requires, dic following terms whem ng,ri in *12 MAw have ttie r!,sm,ing
given in tile PPS Act

=I=lcill=lt demalxl;

Etbchec

fin=lcing st ==It
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(iv) inictrrtdi=d scal.ty;

(v) personal property:

(Vi) possession;

(vii) purchase motiq security interest

(viii) Registmr; =1

(ix) tum deposit

(b) The te:m **control" wlin used inthis deed [I=ms control as =h tum is used in the
PPS Acl 10•1 cimtiul within ils =uning.

(c) Th term *proce«r irniodes procceds for Ar IMI[poses of the PPS Law but is not
limited to diern.

1.4

In dih deed dic following roles of interpretition apply unless dic contraty kntendon appess:

(a) Any reference in dih deed to

(D

(ii)

(iv)

(V)

  *'agreement" inclndes a Secarity Inierest. Guarantee, ntxlertaking, deed,
agreeazof of legally coforceable artange[Ii.of wliether of not in wtiting;

a 'doc,Iment" irrkndes an agree ni in writing or a certificate. notice
i=tr[=Emt or docutmmi;

a wd,in-", **,chedille" or wpartr is a reference to a clam# aclicdolc or
p=ty Ofor to mis deek

each Schedule forms pert of  is deed and has effect as if set out in full in the
body of t is deed and my refuesce to t is deed inaludes ench Schwnle;

a agreecmni or docommt or Finance DocutmEIt includes it as
Nnended. novated, ·, 21)1< " -"'-' or replaced from time to ticr . except to the
extent prohibited by  is deed,

(vi) =ty reference to a ' agreement or docuttiont or Fin=ice Doconiont
*TrhxieR eAch S£*leible to moh agreegnfot, document or F n=lce Docot=14

(Vii) 91,debtednei" includes Emy obliga on (whether itx=red as principal   as
surety) for Ae pay[Iieilt or repayinmt Of motiq, whether present or fotore,
=:tnal or contingeof;

a )mon. M inclodes my pemon. firm, compeny, coiporation.
government, stte or ageticy of a stite or my association, trnstor purt=Ehip
(wtiett= or not having sepente legal petionality) or two or more of the
fomgoing =1 my referm= to a particular pmon or entity (% so defined)
i=lodes a reference to that pmon's or c ity's soccesson =1 p€/mitted
substitutes or xsigns;

(ix) a *'regulaticit" includes any regulation, rule, official directive, request or
guidelitz (wh:ti= or not having de force of law) of any govemiiieiital.

1 or supr=lational body, agency, depitornt or regulatory,
or odiu anthority or ors=,intion atid if not having dhe force

Of law, with which responsible entities in the poGition of the relevant party
would Imnally comply
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(h)

(C)

(x) '10 writinr includes a facsimile tmnsmission and =ny [I=ns of reprodocing
words in a t=lgible and perfnan-fly visible fomt;

(xi) a clause, =Imexure or Schedule is a reference to a clmse of, or annexure or
Sl*=lule Lo, l.|Iia deed;

(xii) dic words lacindlar, *for example" or *=:h al" wim introdocing an
do not limit dic meming of dic words to whicil die example reliti

to that nuinple or examples of a simi]=r kind;

(xili) a provision of a law or a regulabon is a refc== to that provision as
EInended or re-enzted,

(xiv) a  = of day is a refcre[= to Hong Kong &[Zi

(XV) a monetary amount is in United States dollmi; and

(xvi) subject to my provision to ttie contraty in any Fmmce Docon=lt, where the
day on or by which any thing is to be dox is not a Bosirrss Day, thM thing
[mist be dono 0[1 b 11010 Businoss Day in tic  ne calendar month of, if
none, dz pr=ding Business Day;

Rection, cl anNe and Schedule he ling,1 are frir CE,Ie of reference only,

unless a confraty indietion appeam, a term used in Emy notice given =ler or in
con,iection with this deed hx ttio sa= mesning in tht notice as in this deed; attl

(d) a Defanlt is "contin*r if it has not been waived in writing by ttie Security Trostee
(acting on the instructions of the M*rity Boodholders, tic Majority Optionholdes
or all Bo holdcrs or all Optionholdcm, I applicable) or re[=died to the sallsfaction
of& Security Trostee.

13 Ind=mily to Secured Party

(a)

(b)

Clinlac 3.12 (bidenst«y to Seczr«y Ihistee) of KE Sccolity Dost Decd applies to this decd as
if set out in full in this deed with tiz necessaty changeS iIXhxling:

references to tir *Obligors" are deemed to be refere:xes to e=ch Onintor, jointly Ed
severally; and

references to * this Deed" (other th=1 the refe== in the second li= of
clause 3.12(c)) are deccned to be references to thi  deed.

1.6 Bond In ument and Securky Tri Deed

This deed is a **52,in,Ity 11¥9„n,„r' 91¥1 a "P,Mni. Di,i,snwsit" for die purr  of the
Boixt instro,1114 =ld a  1'r,11,action Seairity" for dic Bitpoies of the SeaI,ily 'lhtst DeecL

1-7 Capad  0/Sec,irity Tri,tee

The Sernrity Trn*tee siters info this deed as secorit r trustee. Except in die case of f d,
wilfal miscondoct or grois negligence on the purt of the Sec[mity Trostee, Emy liability
incmred by *e Secini) Trostee OIXler *is deed will be limited to die extent to Which the
Security Trustee is entitled to be indemnified out of ttie assets hold   secutity trustee

C=id=in-

Each Gmntor entem inio this deed br valuable considemtion frorn the Security Trostee, mid
acknowledges receipt of that consideration inclocking ttie agreecmni of ttie Secudty Trostee
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1.10

11

atid 60 Sccured Parties to enter into the Finance Docu[Iia,14 to which thcy Ece a pedy al t|M:
request of each Granior.

Know Your C, omer Oh14, Om

Rkh (11·m,tri mot provide ttie Security Tr[:stee with any firrn,Tws,t or ottri informmtir,1 ti]M
the Security Trostee reasonably regoests in comiection with its 'know your costo[I="
obliptions or other identiEcation clieck or procednres neces=y in mder to comply with =ny
applicable law.

Canditio- mi),eqi=lt

(a) On &13 date that is 28 Business Days from ttie date of  is deed, the Individnal
Or=itor:

(i) agrees that 9 million Marketable Securities (being those Initial Ma ketable
Sccuri cs of dz Indvidual Grwitor set out in item (3) of Schedule 2
(Wark,table Sect#,810:)) will be mbject to a Security Interest in accord=ice
with clmse 2 (Gnmit ofSecii,By); and

CD !=t cs,ter into and must procure that my  ird party broker entcr into a
ttipabte deed between thnt titird pity brnker, tlr Trwlivirh·ml fl„,1,tnr mna tile
Security Trustee in focm and sobstazce Ratidactofy to the Security Trustee in
reltion to thoGe M=ketable Securides.

01) On the di that i„ 28 1 ]MineMA DE,M from the date of thi„ deed, Max [hnion:

(D agrees that 26 million Ma*etable Securities (being those Ini al Madidable
Securihes of Max Union set out in item (6) of Scliedule 2 (Mark,fable
Securitiea)) will be subject to a Se=ity Interest in accorcl=e with clmse 2
(G'Unt ofSect,lfy); and

(ii) mUIL enter illo =1 mUIL p,ullrre thal 1=ly Lizrd p.rly bliur tmier h.u. a
ttipedte deed between that third party broker, Max Union Ed the Security
'Itostee in foan and mbstance Ratis tory to the Security 'Imstee in relation
to those M=*ctable SCCulitics.

Grant of Security
Seemity

Each Ommor gr=,it security in all of itz Sccured Property to the Security 'Itastce to
secure payn=lt of the Secured Obligations on Ed from the Effective Date  plicable
to that Gmltor Ed that OmmE s specified Secured Properor.

(b) Th: security gnmted by =ch Orantor openttes as:

(i) an equitable mortgage and a fixed charge over all of its Secured Propsty; id

(ii) asecurity mierest as defined inand for t  t=poses of the PPS Act in =ld
over all of its Pemonal Property.

2.2 Prkt/1

(a) Th: pati  infend that each Security Interest gmnted by a Gmnfor =ler this deed
takes priority over all other Security Interests of thst Grimtor odiu than any Security
Inferes* mandatorily prefured by law.

AmABI;376' Pms
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1

11

4.
41

(b) Fic* Secubty Interest gr=Ited utxler 813 deed hx tkie sa= pdotity in respect of all
Sec[Ired Obligitic,i:S, imluding fiture advEII=s.

(c) Nothins in this dced will be constIDed 88 an agrecri·mt or consent by the Secured
Parly Lo sub mlinale Lhe Securily Inletvsla gr:mid LID,]cr lilia deed il favour of Ey
pemon-

23 Attachment

F.,ch Security Tr,trstst in Per.,inal Property grmited nrd- titis and itt=*M to ttic mirvant
Secured Property of a Grantor on =1 from the Effecuve Date for that Secured Property =1
thit Grantor =1 otherwise in =ordatice with the PPS Act

Discharge o< Security Interptn

1)/£/iirp

(a)

(D
CH)

Subject to clauses 3.2 (Final disclizle) and 4.8 (R*unc, Rans), at &10 written
request of a Omntor, tio Security Thistee =st discharge =1 release die Security
Inferests of that C}mltor granted UIXlCr this deed if.

the Secured Obliga ons have been paid in full; =1

each Gramor Ind each other Secnrity Provids has observed Ed performed
all of its obligations under this deed mid each oti= FEnzt= Document.

(b) N, · ' A :,, Al, 6 any other provision of this deed, ttie Security Trustee [=t releax
the Security Inicrestz of a Grantor in accord=e with the te[Ins of clauses 4.4
(Rdiale of S barY Collater<, 43 (Relaire on emercise of Opdon), 4.6 (120Zaise 011
payment of Initial Amortisalion Payment) and 4.7 (ReleaM purs'ER to Permitted
Dlipowl).

3.2 Final dildirge

T'ke Security Thistee is not obliged to dis*t=rge or relexe a Security Interest of a ammor
nr,ler clause 3.1(a) (Disck,p) if, at die dine die requirements of clause 3.1(a) (Discha,Ne)
are Ratitfied, 810 Security Trastee is of 810 rensonable opinion that the relevant Gmnfor or my
otli- Sernrity Provir r owes or will owe further SFi„n,d Ohlis'inns to ti  Security Trnf,P¥*
or any Secured Pity after the date that Omnfor requests tic ckisch=ge or release of the
Security Interests.

Addition and release of Share Co[lateral
Valialle,1 482:are Co[lateral

On each Tmding Day during the teml of this deed, the Sec ity Trostee mnst calrolmie tkM:
m=ket vake of the Share Collaferal by moltiplying & Cloang Price of the Mazketable
Securities by h number of Markatable Securities comiriging the Shse Collateral on mch
hy (dic UShare Collateral Valar).

42 Top Up Shares

(a) If, onany Tmding Day the Share Coll al Valoe is less than an =nount eqoal to
175% of ttie outstanding priticipal amount x converted at the Prevailing Rate of ttie
Boiwif the Security TmEN most iminediately give notice to the Is=r (a *Top Up
No Ice") specifying the Share Collatual Valne on such Tmding Day =1 de number
of additional Mazketable Securiies (Top Up Sinre,0 required to be subject to a
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Security Inic:rest under this dced in order for 60 Share Collatcnil Value to be equal to
an amount thi is at least 200% of the outs:=ling pincipal amount of the Botxls on
that ' Day.

(b) UnleMs clatit,e 4.2(c) . #i.·h Ormi„ agrecs th,1. 9/niedh/2/4 upulrolfi ora
Top Up Nodce by the Is=:r, addiHonal 1{=dketable Scanities in the number
specified in dic Top Up Notice (and in any proportion x agreed between the
On[lun ) will bectxne Adililici,11,1 M kel„ble Seclirilies fur th purp,]Nes of this Med
and be subject to a Security Inte:est in =ordance with clanse 2 (Gent qfSecuily).

(c) If the Granfors sagme that a proposed New Omntor mptihle to die Se rity Tmstee
(ding masonably) (=19IM:oming New Grainar") will gmni security over its
Matketable Secucities in an amount equal to dic Top Up Shares, then esch Or=itor
mil,rt immediainly, and in any event within 10 B.inel. DayM fllowing receipt of a
Top Up Notice by &10 Issocr, procure that &10 honing New Gnintor accedcs to the
Security Trust Deed as a new Obligor =id to thin deed as a New Or=,trr in
AM,„dance with clanne 5 (ACC,r;teh).

(d) If ' by 810 Secolity Trnstee in die Top Up Notice, each GTEInfOr most
imrrwliatply, Rid in Nly event within 10 Br,Rin,Ii Days fo ' receipt of dic Top
Up Notice by the Issoer, proaIre that the additional M ketable Secorifies refesed to
in clanse 4.2(b) or 4.2(c) (as applicable) are  bject to a tripartite agreeiI,vit between
a third party broker, die relevmt Or=ltor mid dic Security T=tee in form =id
substimce satisfactoty to tic Sccubty Trastee.

43 Additi/i,id / 11 10, f>Mr , Securitia

(a) To t  extent that the conditions of clanse 5.7(c)(ii) (hdfial Antoniaation E, /1910,t
Option) of the Conditions apply, =ld unless clause 43(b) applies, each (lentor agrees
that additional Matketable Secmities in dic amount specified in clause 5.7(c)(ii)
(biltial Amonisgion E=asion Option) of dic Cond ons (=1 in my propordon  
agreed between the Gmnion) will become Additional Amor sation Securities for the
purpr,Mes of thiM deed id £19ect tn a Security Enterd in <cordmce with clame 2
(Gn:11 Of ) on t  date fal] ng 10 ksiness Days from die date of delivay to
the Sernrity'Ih:stee of a relev=lt Exerclze Nr,Irp

(b) If the Gmniogs agree thEE m Encoming New Grantor will grant sec[Itity over its
Matketable Securities in an amount equal to the amount specified in claise 5.7(cxii)
Unitial Amonisation Kilinsion Option) of die Colxkitions, then each Grantor n=t
immediately, Nid in Emy event within 10 Bosiness Days from the date of delivety to
the Security Trustee of a relevilt Exercise Notice, procure that 60 Incom;ns New
Graitor accedes to the Secndty Trnst Deed as a new Obligor id to this deed as a
New Granfor in accord=ice with clmse 5 (Acc,:sion).

(c) If required by tic Security M,h Omntnr moxt in=%Eately, and in any event
within 10 Business Days from the *te of rie ivefy to tlia Scrnrity Trn,tee of a
relevant Exercise Notice, procure that dic Additional Amortisation Securities referred
to in clanse 43(a) or 4.3(b) (as applicable) ie subject to a wpartite agreaxient
between a third pity broker, 6 rele¥int Or=ttor =1 & Security Trostce in fomt
and mbstance Ratisfactoty to &13 Searrily'Ihtstee.

U Reimm of*re Co[hism]

Subject to clauses 4.2 (Top Up A,08) Ed 4.8 (R*,01  Sharia):

(a) If on de 'Ikacking Daly on which my Bonds = redeemed pur=ni to clanse 5.2(a)
(Mandatoo #dmiption) of the Co itions. 80 Share Collteral Vabe is greatu than
300% of tile oriktmding PririT 1 nfi,f111nt 86 comrerted at the Pkevniling Nntp. of tte
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Bonds, the Scculity Trusle most give notice to the Is=r (a 'Top Down Nodce")
specifying the Sh= Collateal Vh on mich ' Day Ed the maximmn amount
of Shie Cnllats.n] CTop Down 91-r=") which could be released from a Security
Interest utxier  is deed whilst mainifning a Share Collate,al Value of at leat 30096
ofAe outst=king ptincipal miount of *e Bonds on that Tmding Day.

(b) The larger may, within 10 Bosiness Days of receipt of a Top Down Notice. by notice
Lo Lbe Securily Tn:slee, r quesl 11< rclease frun this deed of a number of Tup Down
ShIes not exceeding tit maximnm mimber specified by 60 Security Trostee under
clause 4.40) mi soch Top Down Shmen will be mitri,nndcally mle„*Mi from the
security created undor this dccd without the [=d for any furtizr formality. Ttz Top
Down Shares to be released put=1=lt to Ris clause 4.4(b) most be allocated pro-reta
to each Granfor in relative propodon to the nomber of Maiketable Secuti es subject
to tir Security Interest m againt tir total Shue Collate:al.

(c) Subject to a release of Top Down Shares purmant to clause 4.4(b), if requited by the
IMxner, the Security Trn#tee mut promptly direct any third pity  [Innir, cmzindian or
broker subject to a ttipedte agreement with ttie Security Trustee to relemic tile
relev=lt Top Down Shares.

(d) FM the avoidance of doubt, this clause 4.4 (R/Zease of Shan Collat/mO does not
apply to Inidal Malketable Secutities. TM Initial Matbtable Secutities may be
released from 60 security created by this deed in the circumstances contemplated by,
and pursoank toc]=1se3(Dischargeqf blerests) ooly.

4.5 R,Jease on exerdi dOption

Ca) Ifm O ionholcler exemises =ly Optkin Finant to dle tm= of dle Optin Deed, dle
issner may deliver the relevant Option Notice to 80 Secmity '1'rostee togeths with a
confirmation that it is not i=]ing a Cash Settleit=it Notice (as defixd in dic Option
Decd) with respect to the c=rcise of such Opdon.

(b) Subject to clause 4.8 (R race SJural upon receipt of the C)Fion Notice by ttie
Secority Trostee from tkie Issuer Fanimt to clause 43(a) Nid following conAI[nation
by die Security Th:stee with the relevint Optionholds dat it has issued soch Opdon
Notice, the Security Trostee mnst relewie mich T,Tmmha of Mirkuphle Secririti„, equal
to *e number ofOption Shares set out in such Optkn Notice and which =e subject to
a Security Interest utxlerdiis deed at that li[In

46 Ri,i im an pipi,imt iIniml t „/6 65 , pilimlt
(a) Upon payment of die Inuial Amortisation Payment (whedn or not die Initial

Amoitization Extension Option has been exercised by dic Issner), the Issuer may, by
notice to die Security 'Itostee (a 1,1091 Ndice"), request die release from tRIis deed
of aU Acklitional Amortisation Securities.

(b) Subject to clanse 4.8 (R*,mc, Bbarea), upon recupt of a Release Nouce by die
Socurity Trustee Frsomt to clause 4.6(al End subject to confirmation from dic
MRjority BoixIholders that the initial Amortization Paytnent has been paid in fall, die
Secority Trnstee =st, as soon as reasonably practicable, release tic Additional
A ,Ttisatioll Securities refgred to in cl=18© 4.6(a).

47 Rilease purmant to Pernutted Dilpinal

Ca) Provi i no Eveni of Defanlt is coni 1 g: a Gnmtor may provide tit Security
Trustee witil a notice (a "Permitted I) ml Nouce") thit it int=ls to dispose of
certain Mhetable Sccucities (**DIaposal Sec[Iritim'l pumn=lt to clause 5.2(b)
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(Ma,tdato,y Redmption) of the Condioons. The Pe:mitted Disposal Nodce =st
contain a ce fication as to die pdce per Disposal Security.

(b) If a Gramor provides the Sccu ty 'Ihistce with a Permitted Disposal Notice, atik

(i) soch Pc:mitted Disposal Notice cert ies that the pnce per Disposal Security
is eqoal to or greE= than AU$(160, as acl»ted purmani to an AcilmaI ni
Event (as defined in dic Option Deed);

(ii) tho disposal tho mbjcct of that Pc:mittcd Disposal Notice is a Permittcd Sale;

(iii) the Secutity Tmstee has received consent from the MEjotity Bondholders (or
if all ofthe Bids have becnred=xd infull. ti,0 ME®rity Cip. ' 41 ) to
mich disposal,

then, mbject to cl=;se 4.8 (Rderince Slbam), atid provided that dz require11<niA of
eibu clanse 5.2(cXi) or (ii) (Mand/00 -dmiption) of the Cotiditions have hes,
met, the Secubty Trostee most release such Mdietable Securities from die Security
Interest under 5is deed.

41 Reference 81",im

(a) Subject to clmse 4.8(b), 0 l such dine m all Opions have been excrcised by the
Optionhnlapr or have expired in  cord=„ce with the terina of the Option Deed, the
Reference Sh=reR will remain mhject to the Recurity created uncks thiM deed and mI]St
not be diKharged or rele=ed by the Security Trustee

(b) To the extent thmt any Options have not been excrcised by 80 Optionholder or have
not BTrired in Nfinrri=,re with die terms of die Option Deed. but

. A„-:11

(a)

(i) the R„rs,114 Obligztions have l¥-1 8-0-ged in full, save for Emy Secured
Obliglilic= in mspecL of the Opli(Il Dwili =1

(ii) each Granfor and each odiu Secubty Provider has perfo¤ned all of its
oblisations =is this deed =1 each other Finance Docu ni save for the
Opuu Deed,

then nothing in clanse 4.8(a) will prohibit the Security Trostee from releasing the
security cnated uttler  is deed in respect of all of *e Secured Property other than
the Reference Shares

Within the relevant periodg Ret out in clanz 4.2 (Tnp Up Sharix) and 4.3 (Add!donal
AmorN*nuq SecH,1@10:) (as applicBhle), each Oriltor [Imst procure that my
Itxom*ng New Onmtor refezred to in such provisions

(i) becotr,Hs a party to:

(A) this deed as a New anmfor, by executing a New anmfor Accession
Deed; =1

OB) the Security Trust Deed as a new Obligor, by execodng a New
Obligor Accession Deed; and

(ii) delivem to the Secnrity Trustee all doCOII,e.Ita aiid other evidence reasonably
requested by die Secutity T=tee in relation to =]ch New Granfor, itchlding:
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6-1

(A) evide,= that all relevmt registnitions =1 searches midc the PPS
Regnlitinns have hea, mmfle in re,inect of tile Mmt,#nhlp 5:049,14,18
over which secmity will be sr=,t,d by the New Or=ltor (60 "New
MEricalille See,irliki ;

(B) my relevant triperute deed refetred to in clauses 4.2 (Top Up Sharn)
or 4.3 (Additional Anioni* ion Sec*,11103) (as applicable); and

(C) mah other infomiation Ed dog=Ob as [Ilay be requested by die
Security'ltostee to enable the Secodty'lkastee to have poazes:icm or
control of die New Mdetable Securities for the purfxxa of die PPS
Act

(b) Each Gmnfor, for consideratin received. ivevocably appoints die Sectidty Trogtee,
End egch Anthotised Officer of the Scotty Trustee, severally its tomey to execote
for mwi in the nanr of the Granfor atly New GrEmtor Accession Deed.

Dealing with the Secured Property
Reelct=i de,]In@,

(i)

(ii)

Except as expressly petmitted utxler a Fmat= Document or otherwise with die ptior
written consent of the Security 'Ihistee, a Gnmfor mnst not

create or allow to exist Ey Security Interest over any of its Secured Property;

sell. assign. put with possession, tr=nifer or otherwise dispose of =xy of its
Secured Propity;

(iii) give comrol of any of its Secured Property to any person odiu than to the
Secured P=ty;

(iv) take any adion Caluding the exercise of any voting rights) which may remlt
in the rights attaching to any Secured Property betng altesed in a manner
whirh Will mnisially zffect tile interest of Secured Party. or

(v) take my action which might jeopardise the existeme of any Secnred
Property, Secudty Inferest or any ott= rights of the Secured Party created
hereunder.

(b) Each Or=ltor agrees to do evetything necessary to ensure thi a third pemon cannot
acquire an interest in my Seemed Property frce of, or having priotity over, the
Secority Inferests gmnted under 5is deed, except as pemnitted under the Finmce
DocilixiciliB.

6.2 Notilkation at certain dealin,

A C]mnfor most promptly nodfy the Security Trostee after delivety or receipt, of any notices
or --+ 2 - , • of any kind in mlation to the Security Interest] smnied mxler this deed or
the Secured Property to Ed from the Registrar or from moths Secured Party in respect of die
Secured Property and promptly ' to the Security Truslce copies of dz sa .

Notincalkon d change in detans

(a) A armitcr must  tify de Secubty Trustee in w ng:

(i) at least 14 daya before it changes my of i[8 details set out in Schedule 1
(0*ginal Gn,nfon) indoding its n=3 or if it becomes a trustee of a trust, or
a pst, r in a partrls=hip in mintir,i to tile Secured Pkoperty; Rnri

AmABI;376' PI 13



(ii) immediately, it.

(A) in tic case of ttie Inckivictoal Omltor, his Malaysian passport number
cililges;

CB) my ABN, ARBN or ARSN allocated to it, a trust of which it is a
trostee or any partnership of which it is a partner, changes, is
 incelled or otherwise ceases to apply to it

(C) it is proposed tha my ABN, ARBN or ARSN allocated to it, a trust
of which it is a trustee or  ny pit=ship of which it is a partner, will
r#An f will be Minalled or will otherwise cease to appbr to it; or

(D) if it docs not have an ABN, ARBN or ARSN, otic is allocated, or
od=Vise Surts to apply, to iL

(b) If any changes under this clause 6.3 occur, the Gmnfor omst provide to the Security
Trustee Eny docoment or othu infitination that die Security Tnistee reasonably
requests in com ction with its «know your costome:" obligations or odiu
ide fication check or procedmes necessaty in order to comply with any applicable
law.

GA De,lviated Accoint and collection dSecured PmpeE*y

00 Immediately upon the reqoest of die Security F.tee, each Granfor =st open =1
maintain a Dedgnid Account at a h=lk and hrailch mt,proved hy the Secority
Trustee on terms that

(i) nry!,ingtsi Al*horised Office:E of die Security Trost= most be signatories to
the Designated Account; =1

(ii) at my tirri whilnt m Event of Dpfmrilt is cont;smins no withrirawals can be
mile frum de De*ign ed AccolmL WilhouL 11  c(mbltml of the Seourly
Trustee and *e signature of one of those Anthorised Officem.

(b) At my tit  whilst an Event of Default is continrring, a Gmntor mu EX immediately,
and until notified ott=wise by the Security Th:sse, depoit in ttie L
Account of that Or=ltor (or in ttic Secucity 'lkustee's Designied Accooni) my
pfoceed: tiat Omniar rectives in Inspect af any Secured Property (except tile
Dividid Proceeds, which mnst be dealt with in accordance with clmse 7.9(d)
(Dh'ld,nd: =ed voting)), unless the relev=lt proceeds are applied as expressly
required or pemitted uncks the Finance Docomenti

(c) At Eny tirr·£ whilnt 8,0 Event of Deflillt is cnntinning, die

(D
Trostee Inay:

notify a Omnior tha dic Ommor is prohibited from making my withdrawals
from the ' Account =1 that all amouna most be deposited into &10
Designated Account

(ii) without giving my no ce, operate the Designated Account by the signature
only of a nominated Anthotised Officer of the Secority Thistee and give
1¥*i- to titee DesigrLRied A -,-™* R.,16 14'mt t is right has =14.en; or

(iii) notify a Omotor that the Or=ltor is prohibited frogn collecting the Secared
Property refesed to in clause 6.4(b) =ld die Secubty Trostee int=xls to
collect that Sec[med Property. If die Searrity Trostee notifes a Griltor, the
Grintr, rrm  notify & rclivilt dcbtors of the Scmrily Thistec's intcicst in
ttie relevant Seemed Property Ed most use its best e:xleavours to assist the
Security Trn*tee to cnllect tin¥ Amnimti F.,¥*1 Grmitrr ng'p•p  to the
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Sccurity Trustee collecting the relevant Secured Property m that the
Security'Ih:stee may prepie =1 dispath invoices.

(d) If the Desis:Intnd Account Bank is not the Security Th*ce, a Gnmtor mnst

(i) give notice to ttie Designated Account Bank of the SCCulity Inferest] gmnied
by that Gnmfor mxler this deed in Ur Designated Accounf;

(ii) obtain an acknowledgment from the Designated Account Bwik of thi
Security Interest =1 tho notice; and

C ) obtain m agreement from dic Designled Account B Nik tht

(A) itwill not pay any moIiey inthe    Account to that Ommor
or Ey oti= person without die prior wtitten consent of the Security
Trostee;

(B) it waives all righix of set off and combination in respect of the
Account of that Omntor;

(C) it must not exercise a Security Interest in respect of tic Designated
ACCOUnt mid thsat Emy SM,lrity Int-0,0 t it holds in me Dpils'immri
Bank Account or it, Imnceed,1 ipt Imhordinated to the Searrity Intere,gE
hold bythe Security'Ih:stee; md

CD) tiz agrement of ttie DeRignintsi Arriwint BRnk may notbe varied or
tamin ed without &13 pdor written consent of dic Security Trostee.

(e) Each Or=ltor most give all notices and directions Ed execute all nece*=ry
docunicills BB requested by 60 Sccuiky Trustee to ensure thIM clani 6.4 is complied
with.

7. Reprementatk] 
7.1

11, - alld 1,

R=36."Mid"/andwarrantl.

(d)

(C)

Each Granfor reprosenis =ld wair=14 to and for the be[ it of the Security Trostee =1 each
Secured Party that

(a) all its 7,,-, -,i,· : ,,. =ld watranfies in each Trinsaction Doconinit Er* or will be
troe =1 cocrect in all respect8 win made or regarded as having been made;

(b) the obligations mida this ded are legally bi™ling on it ild Bre enforceable in
accor,10„ca wi& dle terms of this deed;

(c) no pmon other th=1 the Sec ity Th]stee has a Security Interest over the Sec[Ired
Properer which is pcrfected by possession or confrol:

the Marketable Sccarities are folly paidi

c=pt = disclosed in wdting by it, or on its behalf, to the Security Trustce, itz daails
set out in Schectole 1 (Or*tal Gruidon) are troe wid cotrect in all respect] =1
reflects tkie infotmation contai=d in tkie source from witich information in relation to
it mnst be taken for dic Imposes Of dic PPS Replations in order to register a
fin=ncins stat==lt in respect of Ey Security Inferests grilted utidu this deed or my
odrr Finance Docoment; and

(f) Donmor, is incotpormtsi in the State of VictIXia, Anstrmlim
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71 Buntnad Or h :4 snawirr,Intim

i , i =1 warranties in clanse 7.1 (Representations =Ed »tz,nnttles) se taken
to be made by a Grantor (by refcre:= to the factz and circurnst=cs tl=1 exis(ing):

(a) on the date of *is deed;

(b) on any date on witich a,-, ...11': 1,1

mxler the Fin=lce Docoments;
and wir=lty is mad* or is takcn tobe m4

(c) on t  date on which thit Grimtor z:quires, or hz  m interest in, my Secured
Propety; =ld

(CD on the date on which a New amltor executes a New Granfor Accession Deed

73 Reliance

R-Rch Orsmtnr  *nnwleciseM thnt it has not Mibirmfi intn thix AmMA or Emy rth. F;nmnif
Docornmt in reliatce on Nty 1 - -, i • , , warmnfy, promise or statermnt of the Security
Trostee ora Secured Party or of any I On on behalf of die Semidty Tmstee or a Second
Pally.

7.4 Performanes mu r the 3!nance Doe:,ilne,111

E=ch Granfor most

(a) fully =1punctually its obligations Utxls 60 Trmnsaction Docoments;

(b) pq tic Sccurcd Obliptions to & Security Trn*tee in accorriar,1 with t*,IM ami;
each otha Fin=e Document and each other docuticot =ler which dz Secured
Obligitions m payable; =ld

(c) ensure that no Event ofDefault occum.

73 FIirther-

(b)

(C)

(g)

(11)

E=ch Gnmtor most Mt itt own cost. promptly do my ing which ttie Security 'Itost:e
reasonably Icquests wRIich more . : i 6. „,  ' .

(a) secures to the Security Trustee the Secured Property or the foll benefit of its righix
utxler Wis deed;

perfects a Security Interest inie[xled to be gr=lied or which is granted utxler this deed;

e!]sures the prioritr required by the Fmance Documents of a Security Interest gilted
r!™1,9 thlz diew 9,8 thmt mich Sef,Trity Triterest is filly effbctive and enfbrceable;

(d) vests or assigns absolutely my Secmed Property in or to die Secutity Th:stee or my
odier peson nominited by 80 Security Tmstee (imiloding a Inrchaser); or

(e) aids hi tile exm:ise of Iny Pkiver of the Sel:inily Tr,milt,8,

it oding, witimt litnitatioil:

the exccu£ion ond delivery of any doconrni (mchiding Trmnxfca) or the ddivezy of
Titlc DOCOInankS;

delivering possession of Eny Secured Property to the Security Trustee;

enabling &10 Security Thostee to have possession or control of any Secured Property
for the purpoics of the PPS Act (]nobding delivering all relovmni dooutnia# or odi=

AmABI;376' P„16



evide:= of title to tic Security Trustce, providing directions =1 notices atxl entering
into agr==ms Ht the request of the Security'I stee (acting reasonably));

(i) enabling dz Security Th:stee to register dz power of Minmcy in clan  11 (Power of
A#onwy) ur a Mirnilif pow,er; Ur

7 registedng or consenung to the registtation on any  plicable register, indoding by
way of a fin=:ing stitiement or a financing change statement, in respect of a Secarity
Interest griited nixler this deed.

761 yagree= lt

Where, as a =]lt of the opeadon of s:=te, a Oriltor may (notwithstimding &13 turns of any
Fin=ice Doc=:ar) create another Sccu ty Interest over Be Secured Property of that Grantor
without the consent of die Secmity Tmatee, that Gantor agrees

(a) if th* Grantor intends to create Bnochcr Security Intcrest, to notify the Security
Trostee i least 5 Bosiness Days befxe it proposes to do so; and

(b) at tlic rcquest of dic Security Trustcc, to obtain an agrcern=it moccptablc to dic
Security Trostee subordinaung that other Sccubty Interest in right and Biotity of
payineof to the Se=ity Interests gmated under dih deed in respect of that Secrired
Prrmity.

7.7 Depailt idisaimenti

(a) Each Or=itor agrees to deposit with the Secucity Trusted or as &10 Security Trustee
directs:

(D any docutmm evidcncing tltle to any Secured Property, inctuding all Title
·and

(ii) Tr=1[fers (in form mid nomber stsfactory to the Security Trustee) in respect
of =xy Ma ketable Securities which form part of the Sectzted Property,

in esch case, imInediately on

(iii)

(iv)

(V)

(Vi)

(Vii)

the date on witich that Secured Properer beco[I= mibject to a Security
Interest in accordance with clause 2 (Gnint RfSecHWO);

(to dic extent not alleady provided in accord=lee with cl=]se 7.7(aXiii)), the
creation ofany mdiTitleDoa=nt

(to dic extent not alleady provided in accord=lee with cl=]se 7.7(aXiii)), the
acquisition of any property of mact which fom]8 part of its Secured Propaty;

any utcertificMed M=Iketable Security having a 'title 110(1111=li issnect in
respect af it; mid

the written request of die Secutity Trostee,

provided th* a Gnimor need not deposit =xy Tine Docm™mt with the  ,arity
Trustee if mother person is holding them m*!r a Sernrity IntseK: to whir'h ttie
Security Trustee has consented in wri ng =i which has priotity over ttie Secnlity
Interests gmnted =lcr *is deed, provided that if tha Security Inte:est is released a
Grailtor mnst im=diately provide the docutnib specified above to the Security
Trustee.
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(b) Promptly, at dic request of the Security Trustee each Gr=ltor agrees to deposit with
the Sec[ ty Fostee, or I the Se=ity T=tee di=4 any othu docuti=it which
evidm es 818 Secured Property.

(c) Tim: Secutily Tru,Li  may ret@n Lhe Tille Duc mumiti, Trk[nsfen, End Eny ouler
'11, ," -, ', V, , delivered utxler this clanse 7.7 (L) posit 4 docion,1*) in respect of
any Secured Property until dic Security Interests granted under this deed in respect of
11]HL Sel:ured Prupt=ly Ire (Esdil•He'l MI,d rcle,Eed ki accirilaire with this deed.

(d) tf a Sec[Itity inferest gmnied utxler Bis deed is enforced by die Sec[Irity '1*]stee, the
Secority linstee, a Controller or an AttorneT

(i) is cnulcd to dcal with tix: rclcv=lt Title Doconianks as if it wczc dic absolute
mid „ , . , +, „i - .A owner of die Secured Property b which those Title
Doc[=nts relate;

(ii) in exacismg a power of sale, may deliver any Title Docomet to a Frchaser
of the Secured Property to which thoe Tltle Docot=ts relle; and

(m) may complete, in favour of die Secu ty Trostee, any appoinfee of die
Security'Ihistee or any Inrchaser, any Tmnsfer or other instrutife,it executed
in blank by or on behalf of a Omnfor and deposited with the Secured Party
1=ler this deed.

73 Un[lertakiINE• in respect ofMarketable Sea=ttle,

Each Chnfor agrees:

(a)

(b)

(C)

to im=diately notify die Security Trostee on becoming aware of any Additional
Ri*his (o her than Dist,ibutions) and to ' to the Security'Ih:stee the dails of
those Additional Righ# mid @11 docutnents or oths evidevae rel*ins to those
Additional Rights

to acquire, at its own cost, my Additional Rights it is emitled to acquire;

not to do or omit to do myth*ng which might resier any Mdetable Sec[Irity or my
Title Docoment liable to furfeiture, cancellation, avoidatice or loss or might odierwise
mkerially affect dic vatne of dic MIketable Secudty or the inte:est of dic Security
Trustee;

(d) at tile request of die Security Trostee, to promptly =1 in my event wititin
10 Bnsine- Days give to the Seallity Tmstee copies of all reports mid odic
docmnena received by it in its cap=:ty as a holder of its Matictable Securitics;

(e) to dic exient thi it is wiihin 80 collective power of the Granion to do so, to ensure
that the temts of dic constiment documents of Don= do not restrict the tmnsfbr of
any Secured Propcq on coforcement of &10 Sccurity Interests granted utxler this deed
or give the dkrectom of Donaco any cEscretion in relation to the registration of my
such in,ns,fer  1 lim: shln: msisler of 11*3 IMMucr; „id

C to, at the mquest of the Security

(D
or a Controlls;

immeciately give to my i=]cr, broker, share registrs or ochM pcoon
specified by the ' Trustee, an ktrevocable direction On a fbrm
approved by die Se=ity Tmatee) in respect of any Marketable Securig

(ii) procure that my Maiketable Security of Bat Grantor which is an
inimnedi ed security is 80 mbject of im agreement between that Gmt*or,
die S=fity Trostee Ed the relevant c,=011*ng pedcipent or odiu person
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who is entitled to effect dealinsM in respect of that Mdictable Secutity (a
"Cm,trnnIng Part I„1,el, on teims acceptable to the Security'Itostee. A
ChantE most not. without the prior wzitten conseck of the Se=ity Trnstee,
ch=tge a Controlling Piticipant which has entered into m agreegnial with
the Rs,imfi Party under this clanse 7.8(f)(ii)) unless required or ott=wise
pemtitted under that agree[I=it; =ld

use its besl miiki,vourE lo ninuve kmy Lnmsfer tr de,iling rmaric:Liuns (Nuch as
a TIolder Record Lock, for Approved Fin=lcial Prodocts) maintaitied in
connection with a Mdetable Security of thEI Grmtor atid which is an
in=:=di=d =mtity.

7.9 DI,Men[&1 and voting

(a) Unless an Eveni ofDef=]lt is continning, Ed subject to clanse 7.9(d), a Omntor may

(i) receive all Disttibu oms; mxi

(ii) exercise all voting powers

in respect of the Secured Pkoperty of tlut Oramor, without dz need for Iiy consent or
dimction from the Security Ed die Secmity Trnstee most not exercise my
voting power in respect of that Marketable Secofity without that Gr tor' S consent.

(b) A Grmtor Dinst not excrcise any votkng powers under clanse 7.9(a) in respect of die
Secnred Property of that Gritnr in a way which advemely affect  the vahle of the
Secured Property or dhe inmrests of die Security Ttostee or any Sec[med Pity.

(c) Whilst m Evenk of Default is conunning: Bie rights of a Granfor under clanse 7.9(a)
cease Ed the Security Trostee, a Controller or m Aitomey is emitled to receive all
Distritxltions (otk= th=n Divided Proceeds which most be dealt with in accord==
with clmix 7.9(d)) mid exercise all voting powers in respect of tir Secured Property
of that ammor, to the acinsion of dat Grantor. The Security 'Itostee, a Controller or
i,il is entitled to me,cise its rishti in respect of the Secured  liti
absobte discre on andis not responsible for my loss as a remlt of a faihm:to act ora
delay m so acting.

(d) Ri *1 (lnmt,r m[* deposit, or cwse to be deposited, all Divi, 1 Prr w,!,f iritn =rt,
account as specified in. =1 in accordance with. cliuse 5.6 (Diddend Repa,ngn#
Rei,„Ftion) Of me COtiditic,iiS.

7.10 BVI regltration

Each Granfor (othu than die Individoal Grantor) most promptly after the date of this deed:

00 record dmils of 813 deed in its register of charges =ler Section 162 of dic BVI
Business Companics Act (die UBVI BC Act") =1 provide evid=e of the updaed
register of ch ges to 60 Secuity Trustee within 10 Bosmess Days of the date of this

(b) effect, or assist die Security Trostee =ld/or counsel authorised to act on its behalf to
effect resistrition of this deed with dic Resistmr of Corporate Affaitz of dic Brithh
V-gin Islmis (the "Reglatrar of Corporate Affairr) pursoant to section 163 of die
BVi BC Act by making die required filing in the approved form with die Registrar of
Corporate Affaim and provide confimiation in wfiting to dic Secotity Trustee that
such filing has been [nade; and

(c) except wt=e the registtation refetred to in clause 7.10(b) is being effected by or on
behalf of tile Secutity Thostee, promptly iter receipt, deliver or procure to be
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delivered to 60 Security Trustee, the certificate of registnition of charge issucd by 60
Registnir of Corponite Affairs evidencing that t  requirenifii# of Part VI[[ of the
BVI BC Act x to registrnlion have been complied with and die filed st=med copy of
the application containing the relevani particolars of this deed.

Enforcement

Eziforcinmt

(a)

(iv)

(V)

(D

If an Event of Default is conii,imng, the Secubty Tmatee may, or if instructed by the
M*rityBotxlhold=, mnst by notice to the Gmnios:

declare that die Secured Obligations am iditely dne Ed

der]Bre tbat dic Secured Obligations m payable on dcmmdi

terminate or mspe:xl all or my oblig ions of *0 Security Fostee or a
Secured Party ulxcr Ula Fi==

enfofce &10 Security Inieres* of e ch Granior granted under this deed; or

exercise any Power or any Iight or power of a Grimtor in relation to its
Secured Property.

(b) Each Or=ltor agrees ttut on the enforcement of a Secmity Inferest of a Gramor
gnmicd under this decl th, Orittor will have no dghi to dcal, for nly purpose, with
any of its Seemed Property, othu than by or through &10 Security Trostee, a
Coutroller or an

(c) PH ttio avoidance of doubt, the Security Interests of a Or try grmntd Tmci. 81, ami#
that has been mfurced in accordailce with this clause 8 (Aforce,wm) may continue
to be enforced even ifno Event of Defmlt is coni ning at that d[In

SJ A= ance in re,111*lon

(b)

(C)

After the Sccurily Inter=la of a On=lur gnilled lux]Cr alia deed have becm enflmied il
accordatice with this clanse 8, that Or=ltor most take all action mquired by the Security

a Controller or an Attorney to assist =ny of them to realise its Secured Property =ld
==CiSe iI]r Power inadinf

executing aU tnmsfers, conveya[=s, assign[[cofs and assura[=s of My of b
Secured Property;

doing mything neces=y or dedrable mxler the law in force in my place wheie its
Secrired Property is sitnated; and

giving all nouces. orders. directions atid consen# which the Security I[rustee. a
Comroller or an uinks expedient

83 Postpoil< ard*lig reillialion ar  illorcE=mt

(a) Tk Security Tmatee, a Confroller or an Attorney may pos*poir or delay the exercise
of my Power fox such peziod 88 die Sccudty Thistee, Controller or Attorney may ill
it5 absohitc cEscrction decide

(b) Ffx dic avoldice of doubt any decision of the Securlty Rostee, a Coniroller or an
Attorney to postpone ordelay the Mercise of any Power under clause 83(a) docs not
constitote a waiver of die Event of Default that gave rise to the ability to exercise
soch Power.
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9. Controller
9 Appalfitinmt Of ContrO[ler

The Security Trostee may

(a)

(b)

(C)

appoint any pemon or =Iy two or more persons jointly, or seveally, or jointly =ld
severally to be a receiver or a receiver atid m=lager of & Secured Property of a
Gr=,trT, but only while m Event ofDefimlt is conti=Eng

appoint another Controller in addition to or in place of any Controller;

remove or terminate tile appdntme: t of my Controller Et Emy tlmp 8!xi on tile
reti=I=lt or death of my Controller, appoint =lother Controller =ld, at my

tillie Sive up, or re-take, possession of tic Secured Pkoperty; and

(CD fix &0 remoncnition =1 c rect payttient of that rem=neration =1 my Costs of a
nmtmlls out of 818 proceedi of =xy realization of t he Secured Property.

9.2 Ag®ncy of Contre[ler

00 Subject to ClaUse 93 (Stalu Gf Con#Oun 00, , '
Commlls is de f,mt (]f tiz relevEmt flrnnt,K

r qwinding ap), each

(b) Rach Gr=,trY is responsible for the 24 defmlts Ed remotier ion Of my Convolls
Whir.h has bes, appointed in respect of its Secured Proper .

9.3 Power, 0/ Co=troner

Snitiect tn any expren exch]Mion hy the termx of the Comroller'* appointment, a Comroller
appointed in respect of any Secured Property has all of the rights of the Security Trostee at
law or under tti: Security Trust Decd, tt[15 deed or any Collateral Security, in tdition to Ey
powers confesed on de Controller by applicable law or otherwise, and whahs or not in
possession of die Secured Property or any pert of it, hloding, die following powers

(a) ma///1/11 po /3//10/1 or control: to manage, enier inio possession or as=ne control
of the S red Property;

(b) mle: to sell or coirar in selling my of the Secared Property to any person:

0) by auction. p!:ivE  trely or te[xler;

(ii)

(iv)

(V)

on Sncil terms Rnd special cmiltifilt as ttie SeaTrity Tknitee or ttie Coniml15
minks fit;

for cul or for a defcm:d psynient of ttie Firchase price, in whole or in part
with or without inicrest or sec[Iity;

in con»x:tion with the sale of my property by =Iyott= pemon; or

in one lotorin sepemte parcels;

(c) grant optioE, to purcham: to gmni to my person m option to Frchae my of die
Secured Property;

(d) horrowii,0 and Ieirill

(D to raise orbocrow money from die Security Trnstee or atly person approved
by the Secudty Ttratee in writing; and
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(S)

(h)

(D

(D

(k)

0)
(m)

(ii) to sccure moncy raised or bouowed under clmse 93(d)(i) by creaEing a
Security Interest over my of that Secured Property, r=lking in piotity to,
equal with, or after, each Security Interest gr=lted under this deed or any
Collateal Securky;

(e) maintain or improve Secured Prope,4: to do mything to mainfain, pfotect or
improve any of the Secured Property;

(f) inco,Mand bank accomilt to do anyliting to maintain or obtain income orrevemle
from my of die Secured Propeq *ducing opening Ed opemting a new bank
account

1, Ire See[Ired Propedy: to in=c iny of dic Secured Property;

en,nfi,„n'-e tomake or =ept any compromise or arrailgem:nt in relation to the
Secured Prop 

Iiirri.der S.„wed Proper* to zurreExls or transfer any of die Secured Propeity to
any person;

e=han, Secured ProperK to achange with my person any of dz Secured
Property h Emy odler property, wliethu of equal vahic or not

miploy or d char,: to or discharge =iypason as im employee, contr=*or,
agent, professional advisor or anctioncer for my of the piposes of this deed;

dele,te: to delegate to any person any Powcr of the rr•,troller;

(D

(ii)

perform or mforce documemts: to obsenre, perform, enforce, exercise or reftnin
froin acrcising my righ  power, authority, discretion or remedy of a aramor uncle:r,
or otherwise obtain tkie benefit of.

wIY docunicilf agreem:nt or tight which HILaches to or forms pirt of the
Secured Prope:ty; Ed

ily docut=lt or agrecment entered into in exercise of any Power by the
Controller;

(n) recelptz to give effectoal receipts for all money =ld otts assets which may come
into dic h=is of the Comroller;

(0) take proceedin; to coin=nce,  conking prosecute, defe:xl, settle or
comliromise in its naroo or on behalf of a Griltor in relation to the Secured Propeity,
any proceedings inchidhig proceedings in relation to any in==lce in respect of my
of that Sccored Property;

(p) iriol,mey proceedin, to make any debtor bankept, wind up any company,
cotporation or oti= cokity =ld do all things in relation to iny bsnkiuptcy or winding
up which t  Controller thknks necessary or desirable bdoding Inding Ed voting
Mt creditors' medings Nid appointing proxies for those meetings;

(q) 'tri*i,ta docm,witr to *ts into Ed execute any docornmi or agreement in the
name of die Comiroller or Be name or on behalf of a 01=lbor bluding bills of
exch=lge, cheques or promissoty notes for any of the purposes of this deed:

(r) ahal y of Grantor: to do mything a Grantor could do in respect of 60 Seemed
Propety;

(s) vete: to exercise my voting lights or powers in respect of my part of tke Sec[Ired
Property subject to the terms of 5is deed; and

AmABI;376' p-n



(t) inc;dilt•] Power: to do mything Iiacc,Rary or incidental to the exercise of any
Powu of the Controller.

9A Nat ,re /Contr*r's Powers

Tte Powers of a Controlla most be constrned independenfly =1 no ove Power limim tit
gencality of any odiv Power. Any dealing UIX]cr any Power of a Controller will be on dic
terms =1 condtions as the Controller Ainks fk

9.5 St•111 dCo=tre[ler Ifbr commencemeiit ¢i winding iip

(a) The power to appoint a Comroller under clause 9.1 0ppobitment qf ControUer) may
be excrcised even if, at die ti= m Event ofDefanlt occurs or at the ti= a Controller
is appointed, morder has been made or a resolxition has been passed for dz winding
up of a aramor in respect ofwhose Secured Property it ha been  poinied.

(b) If, for =ly remon, imbding oper ion of law, a Controller.

(i) appointsi in ttie circor,*mics described in cl=]se 93(a); or

(ii) appointed at any other unli

fbeARes to be the Asemt of a Gr=,tnr in remr't of whn„ Secured Proper  it has Iw,9
apix,inted as a reKnlt of   order 1,!ins mnfip or a r, rihrtlrin h,MS rs:-R for tte
winding up of that Granfor, then die Controller immediately becomes the agent of the
Security Trostee. In such cme, the Controller will be the agent of ttie Security
Truslce inits cap=city = sccutity trustee only.

9.6 Powers exerdsable by the Security Tr ee

(a)

(D

(11)

With(xlt limi ng any other provision of this deed or any otts Fmance Document
wtzther or not a Controller is appointed under clanse 9.1 Ot#pobltment of
Con#OU,4 60 Security Trustee may. by notice to the Or=ltors Ind on or after 60
occ[=nce of im Event of Defimli which is continxing =1 without giving notice to
any person (odiu than to die Or=ltors =1 other thm any notice reqaired by law):

czercin any Power of de Conirnlls hi  ifi;tina to mny Pbwer of de Security
Trustee; and

oticrwise do anyrhing thi a Onintor could do in relation to lu Siured
Propaty.

(b) The excrcise of Iny Power by the Secuzity Trosted a Controlls or an Attorney does
not, exc* to & extent provided by law, canse or deem the Security Trustee
Controller or Attor y:

(D
(ii)

to be a mortgagee in possession;

to account as mortgagee m possesmon; or

to be answerable for any act of omission for which a mortgagee in possession
is liable.

10. Applicatton and receiph of money

lal Order ¢i application

At any ti= ans my Security Interest gr=ited under this deed becorrcs enforceable, all
motieys received by die Se=ity Tmstee, a Controller, m Aftomey or my otk= pemon acting

AmABI;376' p..8



on didr behalf under this deed or mIy Collatcal Security mnst be applied in =ord,I= With
clanse 5 (Diatribution 4 Money) of the Security Tmst Deed. For die Intposes of
section 14(6») of the PPS Act, Ris clause constitutes 810 tneEhod of paymmt application
agreed by the pides to this deed.

10ZZ Money actually rece[.ed

In applying =ny money towards satizfaction of the Secured Obligations, a Gmi*or is to be
credited only with so mnch of dic money which is available for thit Frpose (after deckocting
any goods Ed services tax or my similar tax imposed) mid which is Etoally received by the
Security Ttostee- a Controller or an Aitr.npy. The creflit ds•,< from tiM, tirne of rF,rpint

103 S,=pe- account

(a) The Security Trostee may apply to the credit of Hin interest be ing mispense account
any.

(i) inounts received under this deed;

01) divide[xks, distributions or othi amounb =civcd in respect of ttic Secured
Obligdons in my Liquidth =id

(iii) other amount, received frnm any Security Providu or my other pemon in
respect of the Secured Obligations

(b) The Security Trokee may retain the amounts in ttie mispense account for as long as it
determines =1 is not obliged to apply dicm in or towards sa sfadon of the Secured
Obligabons.

(c) Any interest Ecrucd in the inicrest beartng mspense account accmes for dic be: fit
of the Grantom =1 most be applied in icordat= with clanse 10.1 (Oniv qf
appacati ).

1OA AmOUIlb CO[lliI 1 y dae

00 If at h ti= of a ckistritxltion of any mociey under clanse 10.1 (Orderqopplication)
any pert of 1,0 Seemed Obligadons is con[2ngently owing to the Security T=:= or a
Scc[Ircd Party, titc Sccmity Trostcc, a Controller or in Attorney may retain in amount
eqoal to dic =nount contingently owing orany pit of it

(b) If the Security Tizitee, a Controller or im retains any amount mxler clause
10.4(a), it mast place that amount 00 slrct tern intwest bearing deposit unil tile
amount ccmtings, tly €ming becoina actnally doe aml payable or ot wise ceases to
be contingently owing at which tinie die Security 'Ihitee, Controller or Aftorneor
mnst

0) pay, or effect ttie payment of, to die relevimi Secured Party the gr!¥lunt which
has becom: actnally dne to it; and

(ii) unless clanse 10.4(a) otherwise  plies, *pply the balance of die amount
minfird, togcticr with my interest on the amount contingently owing, in
EC(xria,ce wi  clmse 10.1 (Olde, £!faF,Zfcaticm).

(c) Any interest accrued in the short term interest beiing deposit =:couni accrues for the
bmefit of the Granfors =id must be applied in accordmice with clmse 10.1 (Older £f
a/Lica:ion),
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103 Notice da subeeqi=12 Seairl# Intert

(a)

(i)
(ii)

If the Sernrity Trustee receives actoal or constroctive notice of a subseqoent Sec[Itity
Tnterest in respect of a Grant<Vs Secured Property, tl= Security Trustee:

may open a new account in tit nanic of that Grmitnr in ib bof*R: or

is regarded as having opened anew account in the name of that n,mitnrin its

on the date it received. or wi regarded as having received. notice of die subsequent
Security Int=tit

(b) From *e dle on witich that new account is opened or regarded as ope,ied:

(i) all peym nts made by that Grantor to *e Security Trostee; md

(ii) all finmial :..,1,1,1 , ; ':,1 =1 adv=lces by the Secubty 'Ih:stee to thit
Grantor,

aid or=regarded as, credited anddebited, as the case may be, to thenew account

(c) 1,0 paynini  by a Grantorundcr clmse 103(b) most be applied:

(i) Ar* in reduction of& debit *ls:ce, if any, in ttie now account; and

(ii) Iecond. if there is no debit bal=Ice in tit new =ount, in reduction of the
Secured Obligations which have not been debited or deemed to have been
debitcd to dic now account

186 Security Trn/re'i st#„„„It ar *™%,10,411„.

A certific e signed by any Authorised Officer of the Secmity Trustee stating

(a) the 91„„Int of the Secured Obligations doe Ed payable; or

(b) the Arr¥unt of the Secured Obligations, wliet r cuiredly dne and or 804

is mifMcient evidence of thit amounk   at thed* stated on theceificate, or fuling that, x
at the Amt,• d tile certifir-mt,_ Tmleu tile contmly is proved.

1(17 Secm#y Truilze'i revel*1

(a) Th: receipt of any Authorised Officer of the Secudty Tmstee for my mo y payable
to or received by tile Security Trisice mwier t*liK fiesi cxoticrs,fsK the payer from all
liability to Mquire wliediu any of die Secured Obligations have becotne payable

(b) Every receipt of an Anthodsed Ofncer of the Security Tn=e efrectoally discharges
the payer from:

(i)

(ii)

my future liability to pay dic amount specified in the receipt; atid

being col=imcd to sce to tel: application of, or being Enswcrable or
Ecountable forany loss or „i. 191' .,1, Of, the amount specified in the
reccipt
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10  Coiver,lon 0/c,irrencti on applicati),

(a) If the Security Trostee, a Controller or an Attr•,T receives an amount in a ame:xy
obr th=n that in witich it is dne, in making m applicalioi mxler Clmse 10.1 (Order
ofapplica:to):

(i) dic Secutity Tmstee, Controller or Attorzy may itself, or through its
bunken, Frchase o= cmrevay with =noti= in dic mainner mid=nounts =ld
at the titnes it thinks fit, wlieti,u or not the purchase is through im
ime=ediate a),Tency, of spot of *,watti; mwi

(ii) a Granfor s,isfies its ob . . to pay in the due cornnicy only to the extent
of dic arrwant of titc Ar'f. c„•.,-tiq ob,1,1™91 from tix: comrr inn after
dedncting the cogts of the conversion

(b) Each Grantor waives my bght it has in atly Jurisdictim to pay m m ount other than
in the co ency in which it is doe

11. Power of Attorney

1Ll Appaintment *Attorne,

In considemtim of the Security Trustee es*er*ng info die Finatice Documents and for otk=
Cf•,RIfie!,Inn received, each Gmmar trevocably appoints, by way of secudty, die Security
Trr! Me- 0, h Confrnll. -,1 eni* Arrthfvised Ofricy?r of ttie Security Trostee severnlly as its
attarliey for dle Intposes set out in cl=lse 11.2 (Pic,posm ofappollbne,d),

11-2 PIirpOI. Ofapp(111,111=,t

(a)
(b)

The Attr, y may, in its nArrw• or in dio nm,rw• of a Gr=,trr, the Security Trne- or a
Coniroller, at any ti= after ttie occmence of an Eved of Defanli: but only wilile it is
con*ning, do my ofdic following.

do an#ing which ought to be done by a Gnmtorunder 518 deed;

do a*hing which ought to be done by a Granfor in respect of its Secured Property
undefthis deed;

(C) CXCraiSe my tight, power, anthority, discretion of relIZdy of a Granfor undu:

(i) this dced; or

forming pot of its Secured Property;

(CD do mything which. in tte reasonable opinion of tti: Security Th:stee, Controller or
Attomeor, is necessaty or expedlem for securing or perfecting a Security Inierest of a
Or=,tor granted =lcr Wis deed;

(e) -rute in favour of the Sccorily Thlstee atly legal mortgage, tr=lifer, assis==it =1
any othH as=m= of any of the Secured Property Ild may send my instroctions,
messages or .11111,11 . i, , by which the Secured Property cm be tr=,derred or
otirrwise dealt witili

(f) execute deeds of a.isor!,ent, composition or rele=e in respect of dic Sec[Ired
Propatyl

(g) sell or otherwise part with &10 possession of Ey of the Secured Property, =id
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11
111

01) gevi,Illy, do my ott= thing, wheth  or not of the same kind 88 those set out in
clanses 11.2(a) to (g), which in die reasonable opinion of the Security
Controller or is necess=y or expedient

(i) Lo murc salisfallu ly secure Lhe Secured

(ii) in relation to any of the Secured Property.

11-3 Delegation and =ihatit,iticit

(b)

(C)

y; ur

The Attortey may, at any ti= for =ly of 60 purposes in clanse 11.2 (Pwpous qf
 pobitment), appoint or =nove any mbstitute or delegEKe or mb momey.

Protectkm

Protectlon of third parlk,

(a)

(ii)

No person dealing with die Security Trostee, a Controller or an Attonzy is bound to
enquire whetl=:

(i) a Security Tnt-elt of a GrantrY gront,wi Tmdp¥ thin AR* ha Wi,rin,
enforceable

the Controlleror Amori ey is duly appdnted; or

any Power has been or mgulady exercised.

No person dealing with die ' Trnstee, a Controller or m iS affected

by express notix thit the exercise of any Power was unneces=y or improper.

The icregular or improper exercise of my Power is, as regids the protedon of my
person, regarded as authorised by each Gnintor Ed this deed, -clis vmlid

112 Protect on ofSea=ity Triild Controner and Atiofney

00

(i)

(ii)

T'te Seairily Tmstre, a Controller or an Anomer is not liable for my loss or damage
inchidng consequenual loss or damage, arising c rectly or Wirectly from:

the excrcise, attempted exercise, non-excrcise or purported exercise of my
Power; or

the defanlt or dishonesty of any m ager, Authotised Officer,
employee, asciit, accountint, auctioms or solicitor of a ci„Intnr,

(b) r'imi,c 12.2(4 does nul 0pply:

(i) in respect of dic Sec[Ity '1*]stee, to any loss or damage Which alises from
the fraud, gross m*gence =ld wilful default of the Security'Ihistee: =1

(ii) in respect of a Controller or an Attrnx:y, to mly loss or damage Witich arises
from ttie fraud, gross neglige,re and wilkl default of dic Controller or
Atramey.
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11 Saving proviskms
111 Waiver af notle=

(a) To the extent the law permiti, cach Grantor waives:

(i) itstight toreceive any notice dat is required by

(A) my provision of ute PPS Act Onchdng notice of a verification
st ement); or

(B) Ily 011= law befum a Sccurily 'Ih@slce, a Clmlruller ur 11 ALL[ni,y
cwrcises a right, power or ,=ld

(ii) my time period that =R otherwise lapse under my law befom the Security
Th*ce, a Controller or m Attor y acrciscs a right, power or remedy.

(b) If ute law wttich require aperiod of notice or a lapse of time c=mot be excluded, but
the law provides that &10 pcdod of notice or lapx of dine may be agreed, that period
or l=F.6 is rme day or tile min;„.m period tile law nllnws to be agreed (whichever is
the longer).

(c) Nothlns in this (1=1,8 13.1 prnhihits de Security Trnstee, a Controller or im
from giving a n(*ice rm,6•r the PPS Act or my 01*w law.

(CD ne Security Trustee, a Controller or im Attorney is not mquited:

(i) =cept to the extent required by law, to give notice of any SCCutity aterests
gr=lted utxler this dced or any Collateral Security to any debtor or creditor of
a Or=ltor or to Eny ot = pcoon; or

(11) to obtain the consent of a Orantor to any Mcrcise of a Power.

112 Contlittilig iairity

R.gch Sec ily Interest of a Gantor granted utxler this deed is a coniktming security despite:

(a) any settle[Imt of .count; or

(b) the occurrene of any other thing,

=1 remains in full force and effect until the Security 'Ihstee hx given a discharge =ld
mlen:Re of the Secnrity Tnterent in re pect of all of Bie Secured Property of thnt GT=,Itnr mider
clanae3 (Diacharge ofSecidly #terests).

113 No m pr efleellri17

(a)

(i)

(ii)

Nothing in this deed [=ses, extinguislies, postponcs, lessens or otkcrwise
pmjudicially affects

Nly Security interest in favour of the Se=ity'frustee;

my indemnity in favour of the Security Fostee contained in my Pm=ice
Do==*; or

(111) NIy Iight. power, mthotity, discretion or re[nedy which dic Secutity Tmstee
may have against a Or=ltor or any otherperson at my time

(b) No c**wer Sern,ity Tritereit or Fmance Docommt witich the Security Th=tee or a
Secured Party hi ttie benefit of in any way pr*dicially affects my Power.
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 of*

To the extent permitted by law, a provision of my legislation which directly or ilxiirectly:

(a) lessens or otherwise nfies or affects in favour Of a Griltor ztly obligations under this
clefd; or

(b) stays, pog*pot= or ottmvise prevenis or pr*dicially affects the exercise by the
Secority Thostee, a Controller or m Attortzy of my Power,

is excluded from this deed =1 all relief and protection confecred on a Or=itor by or under
thi legislation is also excluded

13-5 Conflict
Whem my right power, authodty, discretion or remedy of die Sec[!ity Trustee, a Controller
of an Attome, DIxler this deed is ixonsistent with the powers coninred by applicable law
then, to the extent not prohibited by that law, thoGe powers comfesed by applicable law am
regarded asnegatived or nfied to ttie extent of ttie i™ymtie,sry,

]16 prindpal 01314pnkil

Each Sec ly Interest of a Grmtor asi e h odiu Collieral Security is

(a) a principal obligation =1 is not a=ill=y or collateral to =ly other Security Interest
(other thim another Collatenl Secubty) or otts obligation; and

(b) indepencleot of, =ld unaffected by, any 08/1 Securky Intinnt or 0821 ob . .
wHch the Sec[Itity Trustee or my Seemed Party may hold at any dine in respect of
the Secured Obligations

117 No obils/li 1 10 mar,hal

Before die Security'Itustee enforces a Seatrity Interest of a Grmtor ST,mied under *is deed,
it is not mquired to marshal or to enforce or apply mxler, or approp!iate, recover or exercise

(a) any ' Interest or Collateial Security hold, at my Ht.4 by tio Secolity'Ihtee;

(b) any moilays or assets which the Security Trustee, at any dIEI holds or is cobtled to
receive.

118 Incre,0 in fln„IMA,1 . . , „ , „ , 1 *,6, I

Tte Security Th:stee or any Secored Party may Et my ti,ne increase the finmicial
, 4 i, , provided Unda any Emailce Docomevt or otherwise ' furth= financial

119 Variation
With(xlt limiting the above provisions, this deed and each ott= Collatual Security covem tiv
Secured Oblis*tons 1. vazied from titne to time itrloding - a result of.

(a) any new Fin=lce I)ocuti':Ii or "Irr a[[¤x/£11:Ii to any Pina[= Document; or

(b) ttle proviarn of f[Irthor : ##, „„,;:,· „ to any Security Prov pr,

mil wtiethu or not with die consent of or notice to each Grentor.

AmABI;376' p-,



1110 R n,Int=nent dSeadty Interel

(a) Wiv,vnrer a claim is made that a trans=ction (including apay[ ni) in coimection with
the Secured Oblidons is void or voidable mid th  claim is 414 cot=ded or
Coinfixinatxl, Ult=1:

(i) the Sersirity Trn*tre mil each other Secured Party im diately beco[Iics
Mintl.1 28 ; e e.ch Gr=nfor to all rights in respect of tile Sec[Ired
Oblismtifin, to whir* it wals ' titl,A imr,„411.tply befixe tile tr,1,2,+112 -,1

(ii) each Grimtor mnst imrieditely do or caise to be done everything the
Security Trostee requesb to reston &13 Secubty Tniatee =leach Secured
Pity to tile pultifin it hrlrl with n,Ft to -,4, Or.„tr,r imIIXX|intr.ly before
tiM3 tmt]=:tion.

(b) 10 obligatinim under this clanse 13.10 are continning obligations, 11*pendent of
each Gmntor' s othu obligations under this deed, mi survive the digc ge of the
Secority Interests granted utxler 815 deed or die tezmination of 815 deed.

14. Third party provisions
141 Independo,1 ob]18,1 om

This deed is enforceable Againgt a Gmntor:

(a) without first having recourse to any Collateral Security;

(b) whether ornot the Security Trustee or any other person has

(i) mado demand on any Secmity Provider other th- ttint Grm,tr,;

(ii)

(C)

(d)

given notice to any Secuty Provider (other th=1 that Orantor) or any ott=
pmon in respect of mything; or

taken my othu steps against my Securi  Provider (other than thM arimtor)
u amy 011= ptnon;

whether or not any Secored Obligatn is diem doe mid payable, provided that an
Event ofDefault is CO *m*ng; ¤1

despite ubc occum=c of any cvcni described in clause 14.2 (Unconditional it,n„,0 4
obaggions).

142 Uncon tional nabire ofoblbno 

(a) The ' Interests of a C}mnfor s=ntad mxler this deed ild 810 oblisations of thi
Griltor under it are absobte, binding =1 ut=xlitional in all '

(b) Tre Seairity Inierests of a Gmnior smnted under this deed  ld tle obligations of thM
Or=ltor mxler it ie not released or discharged or huwise affected by EIIything
which but for ufs provision mighi have that effect, i=luding:

(i) die grani to Emy Secolity Provider or my odia person of any ti,IM3, WaiVer,
covenant not tn Kne or other indnlgence;

(ii) 810 relexe (incloding a release as pit of any novation) or dischip of my
Security Provider or any ott= person;
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(ni) any assign,ImiL novadon* as=nption or traanif= of, or other dealing withe
any Powm or =ly other lights or obliga ons utxler a en=nce Th•nr:,mt or
any obI document or agree ni;

(uii) Lhe upt:ming of a new al:co,mi of iny Securily Pruvider wilh the Securily
Trustee or a Secured Party or my billaction on or relating to die new

(nili) any faihite or by die Seazdty Th:stee, a Controller, Attorney or a
Secured P=ty or my other pemon to recover die Secured Obligations from
my Secunty Provider or by die malisation of any property the mbject of a
Collateml Secmity;

(niv) die receipt by the Security Fostee or a Secumd Party of any dividend
ci|Ktritxl on or ott= payII=t in respect of any Liqaida on;

(xxv) die failure of any othu Security Provider or any odiu person to execute any
Pin=lae DocI=ni or any ot r doc[=ni;

(xxvi) my ott 4 0{nission, matter or thing whatioever whether negligent or not

(xxvii) Ily act or omission of the Sccarity Trustee or a Secnred Party.

(c) Claises 14.2(a) and 14.2(b) apply imspective of.

(D

CH)
143 No competiEIon

(D
(ii)

(iv)

(V)

the consent or knowledge or lack of consent or knowledge, of &10 Security
Trostee, any Secured Party, any Security Provids or any odiu pemon of =xy
event described in clmise 14.2(b); or

Biiyrule of law orequig to decomraty.

At any tittic while =ny Sccmcd Obligitions wttich are due =ld psyable remain unpaid
(unless each Security Interest granted under this deed hz been fully disdi ged under
clause 3 (Discha,ze Of Secidly &0.818)1 except to the extent permitted by any
01*ler Fi,•Riwo Dociment, a Or,1,61, is not crititled to:

be subrogated to the Security Trustee or my Secured Party;

claim or receive & benefit of Ey Security interest, 00=ltee (iminding any
En,nce Docuinfut) or odiu docuttinit or agreemnt of which the Security
'Ituatee or any Seemed Pity has &10 benefit

(iii) claim or receive the benefit of any motnrs Fld by the Securky 'Itostee or
NIy Secured Party;

claim or mccive & benefit of NIy Powcri

make a claim or exercise or enforce any right, power or mmdy (indoding
utxler a Security Interest or Cklaianice or by way of conitibution) against my
Security Provider liable to pay tile Secured Obligations

(vt) either dinctly or bdirectly prove in claim or receive [RE be:ict of NIy
distribotion, divid=1 or piymcm ising out of or rela ng to dic Liquidation
of my Security Provider

AmABI;376' p-m



(Vii) accept, procure ttic grant of, or allow to exist Ey Security Inicrest in favour
of a Onmior from my Seamty Provider liab le to pay die Sec[Ired
Oblisa ons;

(vili) extrcise p allempl Lo extswise Eny Iight Of Sel Off HgHinll, nur malise Eny
Security Inferest takin from, my Security Provider liable to pay die Sec[Ired
Obliga ons; of

(ix) raise my defe!= or counte:claim in reduction or dis*targe of its obligations
utxler the Ftnal= DOCO,fients.

(b) Each Gnintor mast not do or seek, attempt or Fiport to do any ing refecred to in  is
clanac 143 (No con:padion).

144 No dil]=40 ¢lfdkpoil

Each Gnintor agrees that if dz Security Th*ce, a Controller or an Anomcy disposcs of the
Secured Property, that Or=ltor will not challense the ' s right to die Seaired Proper 
=rwl will not Mee* to mclaim that property or asset

11 PPS Law

111 Exclii,lon ofcertain FPS Act prod,[-

Withrmt limitins 01900:,8 8 (E,*rce,ne,u), to die extent the law permits.

(a) for the purposes of sections 115(1) ond 115 7) of the PPS Act

(i) the Secnrity Trustee need not comply with Rectic,1.95,118, 121(41 125, 130,
1320)(d) or 13*4); and

(ii) sections 142 =1143 = excluded

(b) for die Imposes of section 115£7) of die PPS Act. the Security Trogtee need not
comply with sections 132 =1 137(3);

(c) if the PPS Act is amided aftu the dEEe of this deed to pemlit a Grantor =1 the
Security Trostee to agree to not comply with or to exchide odic provisions of the
PPS Act, tie Security'Iht:tee may notify the Gmnion that =Ily of these provisions is
excluded, or dat the Security Trostee Iml not comply with my of tirse provisions
as no fied to tiz Onintom by ttie Security'l'rostce; anci

(d) eacil Omnfor agrees not to exercise its Iighis to make any request of the Security
Trnstee under section 275 of the PPS Act, to wthorise the disclomire of any
infomation =ler that section or to waive my duty of confidence thit would
ot rwise permit nci-disclosure under that section

112 Exerdi of right: by Security Tr ee

If the Secucity Th:stee exercises a Power in comzction with this deed, ug exercise is takm
not to be m excrcise of a Power mxler the PPS Act unless die Secubty Ttostee states
odierwise at die Hme of exscise. However, this clanse 15.2 does not apply to a right, power
or regnedy which can only be excrcised under the PPS Act

113 Other Power, not #38(ted

Where the Security Truglee, Controller or an Aunrney haM Powers in addtion to, or existing
sepentely from, those in Chapter 4 of die PPS Act, those Powea will continue to apply =1
are not limited or excluded (or ot rwise adversely affected) by die PPS Act This is despite
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16.
1£1

clanse 15.1 (Erlasion of certain PPS Act p,Ovisions) or Emy obr provision of a En=lce
Docut,=11

Noticm

Despite clanse 15.1 (E)cc ion of cstabl PPS Act provisions), notices or doc=en# reqoired
or permitted to be given to the Security Tmatee for dic Bposes of &10 PPS Law most be
given in accoEd=lce with dic PPS Law.

1<I Rro-lui*,inci, on hPPSRand oeher registirs

(a) Each Orimtor consents to dic Security'Itostee efTecting a registretion on dic PPSR (in
any mam= tiz Security Tmstee considers appropriate, iticloding as a I=chase
money security interest), or giving any notification. in relation to any Security
Tnterest, Srm'ted T ier or in connection Witil thim Am* Rxh flrsmtor agrees not to
make my =tendment dem=L

(b) Widrot limiting clause 153(4 cecil Gr=nfor consents to die ' Tknstee, in my
relevant jurisdiction, effecting any other registraHon or making my odiu filing as the
Security Trostee considers DeceSSEIy or,pproprii in comiection with th|R dAW -ri
the Secmity Interests created or iking wider *is deed.

116 Detalk d0

Each Grmtor agmes, if requested by dz Secubty Trnstee, to Frinptly Fvide to die Security
Trnstee a certified crily of =ch Mource or *nurce ck,coment neceM=y (in the Sec rity
Trostee' s opinion), for the Flposes of die PPS Res,libons, to veri4 the infomiation set out
in  Ils deed or oth=wise provided b the Security Trostee under *is deed.

117 C  . 11'..17,4

Tothe extent pemitted by section 275 of the PPS Act, the parties to this deed agree to keep
all infcrmaliuu of the kind mtmtioned 11 Hellion 275(1) of the PPS AL:L clmfickmlial =1 nol Lo
discloGe that info,mation to my otts person. except where disclosure is otherwise permitted
or anthorised utxler the FInance Doa=nts.

Geiierd
Notice

Any notice or other communication indoding Emy request, dematxi, consent or approval, to or
by a par*y to this dccd mnst be given in accordmcc with tix notice reqr!frps,rriti nriler
clanses 19 (r..._ '•, 14 ) =ld 22 (Process agent) of the Security Th:st Deed

1 £2 Perform=ncm hy Sie,1,111 Trinee of Grintor'  ahllentiou

If a Grwitor fails to pedorm an obligation in this deed, die Secmity'Itnstee may do all things
which die Sernrity Trrxtme considers Dece=ary or desirable to make good or *tempt to make
good thM faikire without adversely affecting a Power of the Security 'Itostee.

163 Grantor to bear cost

Any thing which rmist be done by a Grantor=ler *is deed. wi ther or not at the request of
the Sec[Itity 'Ih:stee, is to be done at die cost of that Granfor.
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16,4 Authorky to ml lIt hianks

Each Oranfor agrees that

(a) the Security'Ih:stee may fill in Iny blzlks in thiz deed or a docrimant cormsted with
thi, deed (mch as Corporations Act forms Ed PPS Act forms (incloding finmcing
SM=ImiS =1 fin=ing chilge State[Ii-*)); and

(b) at any Hme after a Secutity interest of thnt (lrnntnr rremt,fi nna.r titis ri.ri has
bccomo coforocable, dic Security 'I ostce, a Confrollcr, Attort y or my Authoriscd
Officer of the Sccubty TI·ustee Inay complete, in favour of the Security Trustee, my
fpointee of de Security T=tee or =ly purchier, my instrnitinit or tmn[fer
executed in hlnnk by or on Irlnlf of thmt n..n*,r ..vi dcposited with the Sccutity
Trostee under 5is deed.

1£5 Prompt perfarimnes

(a) If this deed specifies wi,en a Grmitor Wees to in obligition, that Grantor
agrees to it by &10 Brne specified. Each Granfor agrees to pe:form all othu
oblig tions promptly.

(b) Time isof theesse!= inthis deed inrespect of an obliption to pay mo=y.

146 C-mt 0/Seaifty Tr =tee

Ca) Whe=vcr tile doing of anything by a Grantor is depe:xlent upon 60 consent of the
Security Trostee, a Controller or an Anomcy, the Security 'Imstee, Controller or

may withhold its consent or give it c,iditio.idly or uncovditionally in its
abst,hrte fli=,reticm unless expiessly stated odierwise in a Finance Docutnent

(b) Any conditions imposed on a Grantor mxler clmse 16.6(a) most be complied with by
th  Granfor.

147 Dlicrilon in =sc lig Ill 
Tte Security Trustee, a Controller or m Artonicy may excrcise a Iighi or = dy or give or
refuse its consent in any way t zy consider appropriate (including by imposing conditions),
unless Bis decd expressly statcs oti=wise.

lES Parlial e=r,MI,g of righl

If die Security Thostee, a Controller or an Attrizey does not ezercise a Power folly or at a
given dme, tlie Security Trostee, tlie Comroller or Attorney [nay sdll exercise it later.

163 No .all,nmellt

(a) No (jrs,rity, may .xign or novate any of its rift# =irl ohlis'inns r"¥'Fr this ".#.d
wittinut dic prior wrift,51 ,-ns..pilt of dic Secutity Trastee

(b) Subject to my Finance Docomm4 the Security Th:stee may  sign or novate my of
itt Iights and obligations under  is deed without the consent of a Grantor.

1410 Amendinfittl and waiver.

No grr „ament or waiver of my proviar,1 of tilis fipAR is effective n,liA,1, mn,1, or given in
accord=ice with the terms of die Secnrily Trut DeecL
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1£11 RE di= and walver,

No fail[Ire to exercise, nor any delay in exercising, on the part of tic Security Trustee or my
Secured Puty, any right or re dy under this dced shall openate as a waiver, nor shall =ny
a ngle ur perlial exercise of any righl p rmletly picvt:mi way furtht:rur other extswise ur Lhe
exercise of any odier right or regnedy. The rights and re:=lies provided in this deed =
comulative and not exchzive of my tights or re dies provided by law.

1612 Sever,haity

Any term of this dced which is wholly or purually void or unenforceable is severed to the
extent thmt it is void or unabreemhk The pli,lity or enforr hility of 60 rprnmi™i- of this
dccd is not affected.

16.13 Partial invalklity

If, atmy d=, my provision of this deed isorbecomes illegal, invalid or „,-, f, .- *.' in
Eny respect utxls Eny law of iny juriscEction, I iths 60 legality, validit  or 5 id
the remaining provisions nor the legality, validty or mforceability of m,ch provision under
the law of any othu urisdiction willinany way be affected orimpai=L

16.14 Cumulathe rightl

Exc* 8. Dpressly provkled in this deed, die rights of die Security Bustee, a Controller =ld
an Attr,xy mxler this deed se in  dition to atid do not exclude or limit my othu right# or
remedieR provided hy law and where the Security Trogfee, Controller or En Atinrney haR
Powers in addition to, or existing sepamtely from. those in Chapter 4 Of die PPS Act, those
Powers will con#noe to apply and = not limited or exdoded (or odierwise ad,rersely
affected) by ttiPPS Act

1£15 4- .f

Thia £18*,1 may be executed in &[Ily nirmhir of Colmil,ptflit, 01"wl ihil, has the -
effect as if the signainres on Ae counferperts were on a single copy of this deed.

(b) This Aped hinds puch ™srm who =isnm it as a flf,mtn. even if =9,/hp. 215'lat'vy ' mi
not Risn it or is othiswise not 1¥,ma by tilis ,10,0,1

1616 A:80rney,

Rnch of tie *tnrneys execitins thin flad .int,2 th,Rk the Attr,14 has no nrkle,• of tile
revocation or mspension of tkie power of attorney appointing that attom:y.

1617 Governi,4; law

TS deed is gove:=d by tkie laws of & State of Viftnria.

1£18 Jifri,did|On

The courts having »isdiction in the State of Victmia have non-excludve jurisdictian
to settle my disfxite alising out of or in contiection with dih deed Undoding a disfxlte
regarding 60 existence, validity or temtinadon of this deed) (a "I) pute").

(b) Th: prties to dis deed agree that those courts are the most appropriate and
convvilent ccurts to settle Dis tes =]d =odingly no pgrty to 815 ded Will argue
to the confri y.

(c) Each petty to this deed mevocably waives my objection it may now or in dic fotore
have to tkle vs,ne of Emy proccedins  mid Emy clam it may now or in the frrtlire have
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that my proceedings have been broughi in m i,Eonvenicm furnme where that ve ne
falls within c]=e 16.18(ah

(d) Each Grimtor isevocably waives any immonity in respect of its obligations under this
deed 11]al il Ine auquirc frun li= jillia,licliul of Ey co d p =ly legal PTucess fur Ey

(e) ™s clanse 16.18 is for the benefit of dic Security Trnstee =l each Seemed Party
only. As a remlt, neither Bie Security Trutee nor my Secured Party shall be
pivented  n taking Foceedings reldng to a Dispute in my othu calrts with
jmisdiction- To die extent allowed by law, die Sernrity Trustee and e=ch Sec[med
Party may take coirmrent proceedings in any =nber Of»idictions.

1£19 Service 0/proce 

Withrut pre#orliee to my other mode of service allnwed nncler my relevant law:

(a) Eacit Grintor ittevocably appoints Donaco International Limited (ACN 007 424 777)
of Suite 202, 55 15]ler Street t NSW 2009 (fax number +61 (04 9017 7001)
as its 982!nt for service of proilaR in mintic•i to any proceedi gs in die Swp of
Vict£xia in com ction with dib deed.

(b) Each party to this deed irrevocably agrees that if the process agent appointed by that
pity cexes to be able toact as soch or to have an address inthe State of Victcxia,
thM pmty most promptly appoint a xw process agent in the State of Vickxia
acceptable to the odiu parties =ld ddivcr to dic other pelics within fourteen days a
copy of a wtitten acceptallae of appointment by tkle process agent Failing mah

the odi= pardes shall be emitled by notice to the relevmt perty, and at
tili paty's Cost, to appoint such person on its behalf.

(c) Each pEty to this deed agrees that service of Eny process or documents on its agent
will be sufficient service on it

E.ch pirty to uds deed e*pressly agrees =nd consenks to tie provisions ofuis chiose 16.19.
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Sched* 3

New Grantor A &6Z.1, DPRI

Date [bu,n]

Bet/,mn:

Rdlk

1. [buen na,10 of 110w Grru,for] [insm compin,y AJoilber] [buen £Mktms] (&13
*'New Grantor"); and

1 [Midlix PaciRe Tr   Lhnited], a company haccpoited in Hong Kong
(registered no. 16198511 whose - office is at 1720, 11 Floor, Tower
One, Admiralty Centre, 18 Harcourt Road, Hig Krng, ding as security trustee
for =1 on behalf of die Secured PEIrties (the *'Secur14 Trumtie").

A. Putsomt to a spedfc security deed dated [•1 between tic Sernrity Ttostee m¥i ttie
pitia named brtin as Odginal Qmntn (tite *'Spedk Security Dmd"1 die
C)tigiI]Hl Gnml n agreed Lo pnL secudy h Lheir r=*peclive Secured Prupt=Ly Lo
secure payment of the Secured Obligitions.

B. The New Grantor ha agreed to:

(i) gnmi security over ttie New Madretable Sernritie* for tit: purIviaa of ttie
Specific Security Deed; and

(ii) accede to the Specific Sedty Deed as a New Grmtor in =ordit=
with the Specific Security Deed =1 this deed.

This deed wi#=ses as follows:

L Dekitkms and Interpretation

1.1 1' . ' *' M.1 d./MAH#,I

Unless oll=,vise defimxl  1 Illis (1=1, a wl„1 ur plIn= defimxl  1 11= I SenI,ily Deed
Cabding by0)has die m me=ning in this deed.

1.2 Deftnitioin
ne following definitions apply unless the context requires ott=wise:

*'Emctive Date" DieanS die date on which all perties have executed this deed Ed provided all
docon=its =1 other evide[= required under cl=]se 5 of tit Specit Security Deed to the
satisfaction of tix: Seadty Trustee (cting re=ociably).

*New Mar able Securille," means [inien lotal namkr qf:Jurgs to become ubject to the
I]Mdetable Securities beld by the New Or=ltor.

%*nplly Tr[t 8-1" meatu the Recurity tragt deed dated [•] between the Secnlity Trn,tee,
Total Alpha Investments Limited as Issuer, OL Ma=r (Sing,pom Fund 1) Pte. Limited =ld
the parties named therein as Original Obligotl

13 Interpreeation
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Clause 1.4 ( ' ' .
full in this deed.

f='9, ) of the Specific Security Decd applies t[} this deed as if set out in

New Grantor becomes a party

With efect on Ed from the Effective Date

(d) the New Onintor is takcn to be a poty to the Specific Secucity Decd as a Gnintor;

(e) the New (l,mntrr becorria bornd by &13 Specific Security D,Mi mi has the-
right# MIll asaumcs the Ham, obligiations als if il wm a parly lo the Spa;ifil; SCCUrily
Decd asa Orimtor;

(f) the New Clrintnr rel,rp#,mt, atxi wnfmriti to inri for Ble lv,1-fit of p,Arh Secured Party
that esch of &10 -,,- -„, r,, and wE[rail#cs given by a Grantor under the
applicable Tr saction Docutmots are true and not misleading in any respect in
relation to die New Orantor as though t y had been made by it on 818 date of 816
deed;

(g) each refereiwe to WriltoE" in the S
New Grantor; and

Security Deed includes a reference to the

01) the New Mhetable Seardties constitute ['initial Mazketable
Secoridesl/rAddidonal Mdetable Securities-] mid "Secured Properer- for the
purpoies of the Specit Security Deed.

3.1 Copi= ardocitmenti

The New Graiuor acknowledges that it hm received copies of the Security Trust Deed =1 the
Specific Security Deed together with all other inf mation it requires in comiection with this
deed.

31 A owledgIm[st 19 SeCIidty Tri=tee

With(xlt limi*ng ttie ge[=al application of clause 2 (New Gnmfor b0come: a pany), ttie New
Gnintor acknowledges and agrees to the provisions of clause 3 (ReZalionah* £If Secwed
Panics to Secuity Tri,#00) of tic Scanity Tro  Deed

3.3 / * ,1,6„ . e arattorney

Without limiting t  se:=al application of clause 2 (New Gn,tfor kcon:08 a parfy), 60 New
Grantor irrevocably, for considfration received, appoints as its attorney each p€non who
utxler the temis of 80 Specific Seartily Deed is  po*nied En ang,ney of a ammor on tte
imme termS =ld for dic imme purposes as set out in ttie Specit Security Deed

Notices
The notice details of dr New Oraltor for the purpose of the Specific Seallity Deed are as
frillnws:

Nang

Address:

[bu,n]

[bum]

AmABI;376' PI 41
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Attcniion: [insen]

Fmrs imilp- rbtmenl

Email

5. Tran=:tien Dic,Iment

Tte Imrties agree tint this deed is a -Imns=:tion Docunie,1/' as defined in =1 for *e
purposes of tit Botxl Instrnment.

& Marketable Securitiesl

The infnrmmtion set out in Sr*10 le 2 (Mn,A0tabie Sec rities) of the Specific Security Deed is
an=led to also inch:de the follow*ns:

Toial number of Held with Domco or
Marketable Securilb CHESS Spoli[ 

[New Or=ltor]

7. General

CIa¤se 16 (Genemi) of the Specific Se=ity Deed (other than clauses 16.17 (Gow,ning law)
=1 16.18 (hri:dictio,0)) applies to this deed = if it were set out in full in this deed.

  Go # : 'i law n™1 Jurld tinn

(i) This deed is gove:ird by 80 laws ofde State of Vict[xia.

(D Eacit purty itrevocably mbwits to the non-exclnsive juibdiction d die courts of the
State of Vict[Iia.

9. Attorneys

Each of the attotmeys execoting 6is deed states that the attor y has no notice of revocation
of the autmey's po,vcr of allimuy.

1 Thi, p,i=imph 811,1ld bs inch,ded oily if tho Now M=ket le S=,100= m to be **ad m ini ,1 linkelible
Securities" under Cho SpeciMo Securliy Dead
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E=Mid=adeed

New Grantor
SEALNg»ed ,=led =1 ddivered as a deed End

the Con,non Seal i [New Grantor] Was
hereunio afrixed *

} Daly AI ised Sign*ty
-Na=:
Tltle:

Ill tiz presm= of.

Signatom Of Witm,SS
Naite'
Ackire*,1.
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Sec,idty Trni-

Signed sealed =td delivered under the coinmon seal of IMadison PacifIc Trmst Limikedl

for itself =ld as attorney on behalf ef dic odie puties to the Specific SCCUrity Deed

SEAL
Sigmatlize ofDirector

Natne ofDirector (print)

AmAB!*9 PI«
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Deed of Amendment dated 24 Apri12018
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DATED 24 *il DOJ S

DEED OF

WHITERCASE

,r , I.N T
in respect of

the Specifio Se Irity Deed

b"VI'll

Each Parly Ilted in Schedule 1
= m NOna[ G„'IN

Madbom Padk Tnt Umihd

M.aa.
I. 145*3 Con!. R*„t

11,*Qui* V]C
Au-1.3000

amd
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Tah]0 of Comtmtl
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1 Atmad,11**ollie Sp o Sem,1 y Did 1
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Sad* 1 001*I,1 GI ,12=
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T» deed b zidion iff

8/*Will"

a) Eaoh p.ty .*048/2..High...7,Alk=«Otis lon..It.*1

a)

Mai hc  Tr t WM a company k po-d h Hots ]Cong (regi-ed
no. 16198511 4„,e res*sed 06&00 k at 1720, 17* Floor, To  One, Admhtly Cem#4
11 11[roourt Roed, }*3ng Knie actit  as sloc=ity trm-e fir ud o  belil of the Secured
Pities (the -Secidly Tr=le. ).

The partics ootered into fbo Speolmo Boourity Doed dalod 5 Mly 2017 reimang to onin
ad=Ibbka,diW„  4,/h 0.,uily Died#

CR) 76 p.tim popo.0 lo amend ti» Nui, and comditiom of the Speoi00 Seci,4 Deed in
aooocidance v,Mhb t,r= ale out k liti, 06-1

n.'mthip'.

L DeMattioms sad ktt=pre lon
1.1 Delildis- amd F -A,:*ht

(,1 Utle= di".,im deed, clpitam./1 i./.-Rbithls d.liki'.0/Immnhifihio
to thom in o Speolfic Bact ky Deed (6olodins by 11=p<,ihi

(b) Casme 1.2 0,/0"7*tki) of the Specific 8/2/ity Deed fljoi / if it co,pc//id
imin  deed in MIL

11 kid Ii,In,ii„g„/Sic„*1TritDid

Thh died il a ./I'llile' I)........./. sril a ./Ah..1.3. /,al...4../. Rs U"M g ipo•el of th,
Boid In,trummt amd a -1'11..,Clig Becm,14» for tho Biipoin of'1 0 Seoc ity Trud DBIL

1.3 0.4 it«,Tr.le

The Ass,ity Thitee ellen in:o this deed - sacillay trli.*In. Rtoft in tho o=o of 8,4
wtlkl 9,1,001*,01 or grum -Sl]S„= 0, the p.t of the 800,011 #1,1,4 =11 Ilabilily
inctmed by the 8.9,mily Tr:-e uncler thls r  wI[1 be thill wi to tho =rife :0 which the
Seomi#Bit= il «*itled to be litd,mni edotafA. I,I:* ho]d st,octid)&1=18 

Eiah G,=ilor emers 1910 Rib deed h vak=ble co,Iddcillin Bom  10 Sec-  Dinle* mid
 novilod,0 =0*t ofdit w ild.stiot kh/4 80,ar„„3„It Of *0 SCO,ii) TrOB 
=1 th. 8,0,14 Pitiesto «tior inlo 80 Fi=noe Docu=,1, to diah timy m a p=tl d thi
requot ofe'lit(h!:=.

1 Ammdment to Speciac Secur*, Deed

The partios '*ree th,< 4,1 „bi fnomth, ditiofthl, doed, okgie 411(a)(nF E*, 8 re') cftbe
Sp.oifio S.Eurity D•ed wiIt b. d.144 in it. dir*Ed replaoid v,nths follo#¥

(I) Lfol, 0, 7>gdwirliggr

(1) an cialk"" aid-40 d/,aw// and//ch"/IK 31 D,o-bar 2014 *18
b-Co#-d yd. 1,k= A. --aflim#hoammobg

1.4 r. ./ r
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 . I il I 181:li i, li!1
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(b) Thi, ABed bin  8.,0 p,non w40 zip it m a (h=.111 oven if -ic,H„. :5 00 N„.
n t.1, it or linahnplb.'Evt !,gwt by ed.04/L

43 AH."fl

Eloh of 180 /111,m =04,114 #lb d=i *id..liit Ie /111[q h= 0 .ri,ki. i the
ropooth ar m/Ilon ofthe pon, oftloal,0oi,lingt : at omoy.

U Gs ral  hw

Thh deed lip.end by ike kmofihe atim ofV orh.

43 Jillial=

(a) Tho court, bivAB BIi.11 *i.1 ki the 0Ul,+m ofw., .iibin,-....1.mheJ=41..16*.1
to, am,dispt"lik..tof. Inoonnetion.'hthid=dU.judisadhpu.
re,ardingtho=itmoe  val li y or tvignimtiom ofthb de®d)(89)h, 1

(b) ne p . lo lidi dood ¥00  t mo= oo,ul, m An mot approprl =1
cogn,mimt ool tam.* =p. dacoordin y mo pmly:othia.ad willss.
in thcoolittlly.

(0) Eaoh parly In *h dead havoi* wal,Many *oth it mly now or in ths *11!110
hvetob„nueaf ,proe..abii. =dq ddi lini,nowofinle &11=phi
MIN.3/.In beenh.-blemfb,=dret!1=
fhlls .ith[n clause 4.5(11

(® Each armilor In,voc,bly Milis =V itt¤Ii|Win,vipcot of l*#1/Ilim milertith
d.4-k=V.ph Somal...kin' 00: tor.,1,  po-h.9
rel"/1/6

(e) ni al=,Is 45 i R & henea ofthe Saa=ily Ti,71,0 dIgh Se,„Id Pa:11 caly.
As a rent n,"= tho S,c i y T /- nor "9 * red P tty HB1 0-d
890 Wigprocoodhp mlig to a Di,pu» In Eny 0(hor 901,9 with *ut,diotiom.
To *e  =*allo d by 1•,4 in Seci,1) Th =d e.cit Semnd Puty mil t. 
co„00,12poo.,di,0 lo my-blr of u),dig,loiL

U 8-1,8 dpl

WiAtBVIn,H< lo iny *11=mh ofle,viaa allam,0 idsqmievt lin

R h Grm*or irre*]cably ippolii Dol,Qo Inle],litc, d I.imild (ACN 007 424 777)
ofSuik, 202, 55 Miller 8(mot P,„19„t NSW 2009 (fhx n[Inber +61 (02) 9017 7001)
as b aloot hm,vice of proce= in riltion to al, prooe.Ai  hi fhe S:abi,f
Viok,91 inconnection withfhh diid

parlyi to bi file Io mot s, igoh or to limm in Iddi= in the 51I dViolod 
Ft pv at p,pe .Fu,.W prOO®11 asmt 10 the S  Of VI*Ela
aomptable 10 1!10 oth= p,rti= End ddlv,r to the alh  p=tle, iltith *1 1,- d, , a
copy of a milm mosplamai of appolittneit by ti» p,0081*,Ilmi F ilit  molt
Ippoit,moiL bOlli PI,79, '  [ be emtitled by notice to the 1040,=11 patly. ma at
thatpmly'.004*.po.noh p,mon- 'Wi

(c) Each p yloth ded <p=bil,100 af=,proo- ordom-Ils -1 .d
wiI[ be =ffioid Scrvioo on it

Eaohply'lk  deed =F.#4..Idco.."* fhe .4/3ofth  els,IeU
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DATED 1 MARCH 2019

MADISON PACIFIC TRUSr LIMITED

as Appointer

and

MIT AND VINCINT PIRINA

83 Recetvers

DEED OFAPPOINTMENT

323:72-4-160-¥l.0



TH[S DEID OF APPO dited 1 March 2019 (thts "Deed') is made bctwccm
MADISON PACIFIC TRUST as security trustee (the "Appointe rM) and Mithell
Manfeld of 1 Rames Place, Tower 2 #10·62, 048616, Sing,pore and Vincent Pirina
C'Pirinal of Level 5, 123 Pitt Street, Sydney, NSW, 2000, Aus*mlia (the "Receiven").

WHEIREAS:

(A) The Appointer is the holder ofthc scoutity interests created under the specific security
decd datod 5 May 2017 between the Appointor and the Grantors (as delinod tharoin)
(the USpecit Security Deed").

(B) Undortho cortain bond instrumentdded 5 May 2017 as ammded plnuani to a deed of
ammdment dated 24 April 2018 between the Issuer (as defined therein), Madison
Paoifo Trust Limited as the security trustee ind OL Master (Singapore Fund 1) Pte.
Limited as bondholdcr (the "Bondholder"1 and as may be amended from time to time
(tho "Bond Instrument'1, ocitain Events ofDefault have occurred unds Condition 9 of
Sohedulo 3 to tho Bon(1 Instrument (E™ita ofDohmilt), Tho occurre[= of in Event of
Defhult entities fhe Appointer, whhout Airther notice to the Orantor. to enbrce its rights
and remedis in relation to the security intsest, created under the Spoot:10 Security
Deed having become enforceable.

(C) The Appoimcr is entitled to exercise its po,fic, undar the S Security Deed and
inacoordance with tho Security TrustDocd dated 5 May2017 betwcon, amongst otherK
the Issuer and the Appoints (tho "Security Trud Deed"),

(D) Pirins was appointed as a moeiver and minager of the Relevant Secured Property (as
defined below) (UInitial Appoki by way of dcod of appointmed dated 26
February 2019 between the Appointer and Pirina as updated pursiznt to a further deed
of:„ „1, i„ -, · dated 28 F 2019 ("Initial Deeds of Appointment").

(E) The Rolovant Sooured Property wns first e forced by Pirina under his Ini al
Appointment on 27 Fe 2019 by way ofwritten nouce to the Grantors.

(F) The Appointor now wishes and has requested that the Receivers accept an
t to act jointly and severally as receivern and minagers ofthe Relevant

 ured Property on the torms mt out iii th|, Deed-

(0) The Reociverm have agreed to acipt tho oppointmenL

(H) This Deed witnesses that in consideration of, among othor thinga, the mutual promiscs
contained in als Deed tho pgrties agree as follows

NOW it is heroby declared as follows:

1. Unless defined hercio, all definitions and interpretadon used in the Spec ic Security
Deed have the same meanings where u,ed in this Deed.
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2. In this Deed, "Relevamt Secured Property" mear,8 the Secured Property as defined in
the Specific Security Deed.

3. In excroise of the powea given to the Appointer under the Security Trust Deed, the
Spe©ifio Security Deed and the other Transadon Documents or conforred by statute or
othirwise at law, 140, the Appoinkr, HEREBY APPOINT the Receiverm jointly and
severdly to be the receiver, and managers of the Relevant Secnred Proporty =nd
the Receivers accept that ·:,:, ' * ' „ ,  , Each paty oomptizing the Receivers may
3cparately exercise the rights and powom conferred inthe Rocci,ren.

4, The InHal D##6 of  .r, ' ·:,„ .·,4 are hereby terminated under Clanae 7 of(hose deeds
and uic Appointer directz Pirina to maintain possession and control of eny
Relevant Secured Property acquired during the Initial Appointment in ' with
tilc terms of his appointment undcr thls Deed.

5. The Recciven have all of the powers, m#harities mi directions grmitad in favour of
recaivtsH und m,mligt:21 1,rwler and by virtue ofthe Bond Tn•*„„„ „1. the Security Trust
Deed, the Specific Security Deed, the other Transaotion Documenm or conferred by
Stabrtn or otherwise atlaw with respect to the Relevant Secured Property.

6, The Receivers warrint to the Appointer fistthey are, within themeaning ofall relevant
legialadonin faroe atdie date ofthis Deed, propetly qualifiedto accept this appoiniment

7. The Receivers must not

(a) borrow or raise money, craae any security interest or incur any liAbilities
wifhout giving at loast acven (7) days written notice to and rooelying writbon
Cr.,Knt from tha Appointor 01*1- thun·

(D dobta y ingurred in the o . course of the ordinary business
of the Grantors (not including borrowing, raising money or creating a
scepity intarest); and

01) liabilities incired at short, nolice where in the reasonable opinion of
the Reocivers it is nece*Rmy to incur that liability at *harter notice to
protect the amets or continuity ofbmine- ofthe (*Mntnrs; or

(b) dispose of any Relevant Secured Property without giving at least five (5) days
written notice to the Appointer.

8. 'The Appointer may terminate the appointment of thc Receivers at any time by the
Appoinkr giving notlce in writing to the Receives Upon that t inatian the
Receivers shall promptly give up possenion and control of the Relevant Secured
Property to or as directed by the Appointer. The Receivers must not incur any further
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liabilities on behalf of the Grantort in their facity aM receivers and manages of dio
Relevani Secured Property after the appointment has bean tmninated.

9. The Receivers must

(a) Ievidy tho ' ter on the Nogress of the receiverthip and
, , ge - / ofthe Relevant Secured Property,

(b) give to the Appointer on request accounts and statemenis inconnectionwith the
Affulfs ofthe Gr,mtors andthe conduct oftbe -, -r , .i',and management of
the Relevant Secured Property as the Appointer from time to time requires;

(c) provide account details d regular intervals;

(d) provide details ofany proposal for the mle or othar disposal of any asset oftho
(]rantors; and

(0) provide any other information conooming the Relevant Secured Property, the
receivership and „ -,„ .6- „ -- ,' ofthe Relevant  M,ved Property or the Grantors
*at the Appointer requires

10. Tbc Receivers must, subject to:

(a) any contrectual provision binding on the Appointes as at the date of this Decd;

(b) any court order binding on the Appointor or the Receivers; and

(0) any statutory provision

apply tho money and procceds received by the Receivers in the manner specified in the
Security Trust Deed, including clmise 5 (Di,tribution ofMoney) of the Se=ity Trust
Decd.

11. To the extent allowed by law, the Receivers me the agMr,tq of ench Grantor and each
Graniar is responsible for the Receivers' acts und defaults.

12. This appointment is withozi prejudice to the rights of the Appointer to take any other
-'*r, * -,„ -, f action against any of the Orantors under any Transaction Docummt (as
that tr,rrn is defined in the Security Trust Deed) or otherwise at law.

13. Each party must do anything (including execute any document), Bind must ensure diat
its employees and agcnts do anything (including Cxoout© any doollment), th  the other
party may reasonably require to give full effect to this Deed.

14, No failuro to exercise and no dolay in cxorcising any righ*, po¥,pr or under this
Deed will opemiz as a walver.Nar will any single orpgrtial exemisoofany right, power



(b)

(C)

or remedy preclude any other or further exercise of that or any other right power or
remedy.

15, Any notioe given imder this Deed:

(a) mu* be in wtiling addressed to tho i.nimded recipient at the midress shown
abow or any o¢hor addross notified by the reoipicnt;

must besignedby aperson drdy autho ised by the sender; and

will be taken to be duly given or made (in the case of delivery in person or by
post or k) when delivered, received or left at the above address

but if delivery or receipt occurs on a day on which business is not am,wlly carried on
in the placc to which the communication is sent or is later than 4pm (local tirne) it will
be taken to have been duly given or macie M ftic commencement ofbusiness onthe next
day on which business is gonsally carfied on inthe place.

16, The rights and obligalions of eaoh party under this Doed are personal They cannot be
assignod, charged or othswise dealt with, and no party shall attempt or purport to do
so, without the con,cni ofallthe partios.

17. This Deod contains tho entire agreement between the parties about ita subjcot matter.
Any previous undc:standig agreement, reprose=*hon or warranty relaling to diat
subjoot nidia isruplaoed by this Doed and has no further offoot

18. Any provision in this Deed which is unenforceable or partly unenforceable is, where
possible, to be severed to the extent necessary to make thin Deed enforeahle linla=
this would mwtcrially cl,Rnse the in,mirip'fl Afent ofthis D-'1

19. Each person who execuies this Deed on behalf of a party under a power of attorney
declares thst he or die is not awaze of any fact or ci mitance thst might affect his or
hs wi,kirily lo HU Ilnclar tbai power of atorney.

20. This Deed may be executed in any number of counterparts. All cotinterparts togethor
will be takan to constitute ono instrument

21. This Deed is governed by and crmqtrued by the laws ofthe State of Viotoria, Ailurnlim.
Thc parties submit to the non-exclusive jurlidigon of courtz exerciling Juri liction
therein.
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EXECUrION

APPOINIER

ASADKID

Signed, scaled and delivered by )

MADISON PACIFIC TRUST LIMTIED )
in the preectoo oft ) I 8=1 3

)

)

)

Sig21:re of¥*esa Signihit,1 signdilry

OA*'*'4*45 -fjo D•vid Jwob Samuel N phtall

Maine ofwit ss Name ofauft imed Iignatoty
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ASADZED

«rM
in $23 preseme of

Sign u.·ofwitne= ofgofhariged Iignatory

Namo ofittness Nmne of autharised tignatoq



ASA DIED

Signed, beated mid delivered by
VINCENT PmINA in the presence of

Signature ofwitimss ofdkad51%»Mkory

v,Nte rr PtkiN*·
Name ofwitness Nmne ofautborised signstory
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