604 18 July 2001

Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To: Company Namea/Soheme Donago International Limited (DNA)Y

ACNIARSN ACH 007 424 77T

1. Details of substantial helder (1)

Vincent Pirina and Mitchell Mansfiald (Jeint and Several Receivers)
and Madigon Pagific Trust Limited {(Seeurity Trustee)

MName

ACNARSEMN {if applicakle)

NEA
The wag a change in the interests of the substantial
holder on 19/06 /18
The previous notice was given to the company on 01/03/19
The previous notice was datad 01/03/10

pf Previews and present voting power

The total number of votes attached 1o all the voting shares in the company or veting interests in the scheme that the substantial
helder or an associate (2) bad a relevant interest {(3) in when last required, and when now required, to give a substantial holding
notice to the company or scheme, are as follows:

Glass of sacurities {4) Pravious nofice Prasant notice

Voting power {5)
19.25%

Parson's votes
1568 674 603

Parson's votes

224 462 025

Vating power (%)

27.25%

Fully paid ardinary shares

3. Changes in relevant interests

Particulars of ach change in, or change in the nature of, a related interest of the substantial holder or an associate in voting
gecurities of the company or the schame, since the substantial holder was last required to give a substantial holding notice to the
company or sehems arg as follows:

Class and
Fearson whoge
= number of

Congidaration given in Feraan's votes

Date of change rwlwgﬁgainﬁ’:grﬁm Nature of change (6) reslation to change (1) BOGUIities aAffected
¢ affactad
19706 /719 Joint and Several Recaiver sale B0.11 par ordinary 65,087 422 62,5887 422
FRaceivers pursyant o the whare
document attached
at Annexure A
19706/19 Security Trustes Receiver sale 0.1 par ordinary 65,887,422 65,807,422

pursuant to the =harg
documant attached

at Annaxure A

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of relevart
intarast

Registared holder of
securities

Parson antitled to be
registered as holder

MNature of relevant
interast (8)

Clags and numkber
of securities

Ferann’s votes

JAAE-5E19-5021, v. 1




Securty Trustae

Davelopment

Paveloprment

Aet ) as disclosed in
the Form 603 dated 1
Mareh 2019,

604 13 July 2001
(8)

Joint and Several | Total Alphsa Total Alpha Ralevant interast 0 0
Receivers and Investments Limited | Investmeants Limited  under s8608(1) of the
Baourity Trustes Carparations Act 2001

Cth) (Aet) as

disslosed in the Form

B03 dated 1 Maroh

201%.
Juint and Several | Lim Keong Yew Lirm Keong Yew Relevart inte rast 34 208 BOO A4 208 800
Reaasivers and Linder sB08(1) of tha
Sescurity Trustee ot ) as disclosed in

the Form 603 dated 1

March 2018,
Jorint and Several | Slim Twinkle Slim Twinkle Limited | Relevant interest 38,012 .48% 38,012,485
Receivers anc L..imitec Lnder sBOB(T) of the
Secunty Trustee ACt ) as disciosed in

the Form 603 dated 1

Mareh 2019,
Joint and Saveral | Canvent Fine Convent Fine Relevant intersst 60,363 318 0,363,316
Receivers and Limited Limited Lnder sG08(1) of the
Seourity Trustes Act ) as disclosed in

the Form §03 duted 1

Marsh 2018
Jaint and Several | Max Union Max Unian Relevant interest 26,000,000 26,000,000
Receivers and (Corparate Corporate Lnder sB08(1) of the

8. Changes in association

Tha persons who have baoomes assaciates (2) of, ceased to be associates of, or have changead the nature of their association (9)
with, the substantial halder in relation to the voting interasts in the campany of schame are as follows:

Mame and AGN/ARSN {(if applicable)

Nature of association

IN/A

/A

6. Addresses

The addresses of persons named in this form are as follows:

Marmes

Address

Joint and Saveral Ressivers

c/o Vetitas Advisory, Suite 2, Leval &, 123 Pitt Strest, Sydney NEW 2000

Secolrity Trilstes

1720, 17th Floor, Towear One, Admiralty Centre, 18 Hareourt Road, Hong Kong

Signature

print name  Vincent Pirina

sign here

Ja48-5319-5027, v. 1

capacity

Date

Joint and Several Receiver

2170872018
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DIRECTIONS |
(1) If there are a numbear of substantial holders with similar or related relevant interests (eg. a corporation and its related
cotporations, or the manager and trustee of an aguity trust), the names could be included it an anngxues 1o the form, It
the relevant interests of a group of persons are essentially similar, they may be referred to throughout the form as a
spechically named group if the membership of each group, with the names and addresses of members s claarly set out

in paragraph 6 of the form.

(@) Seothe definition of “associate” in section B of the Gorporations Act 2001,

(3) See the dafinition of “relevant intarast” in sections 608 and 671B{7) of the Corporations Act 2001.
(4) The voting shares of a company conatitute one class unless divided into separate classes.

%) The person’s voles divided by the total votes in the body corporate or schame multiplied by 100,
(6) Include details of:

(&) any relevant agreomaent oF other Circurmstanecas Reaauss of which thi change in relavant intorast seourred, Ifsubseetion

GTBM) applies, @ copy of any deoument setting out the tarms of any relevant agreament, and @ statermant by the person
giving NIl and acourate details of any contract, scherme or arangement, must accempany this form. together with & written

statemant corifying this contract, soheme of artangemaent; and

(k) any qualification of the power of a person to exercise, control the exercise of, or influence the exercize of, the voting
pawers of disposal of the securitios to which the relevant interast relates Ondicating cleatdy the particular securities to which
the gualification applies).

S ther chefinition ef “relevant agreement™ in saction @ of the Gorporations Act 2007,

(71 Details of the congideration must include any and all benefits, money and other, that any person from whom a relevant
irterest was accuirad has, af may, Bacormne entitled 1o raceive n relation to that acouisition, Details must Be incuded aven
if the benefit iz conditiohal on the happening or not of a contingency. Details must be included of any benefit paid on
bahall of the substantial holder or 14 associate in relation fo the acquisitions, even if they are not paid directly to the
person from whom the relevant interest was acouired.

) I the substantiz) holder is wnatile o determing the identity of the parson (eg. it the ralevant interast arises booause of an
option) writa "unknown”.

(9)  Giive details, If appropriate, of the prosent association and any change in that association since the last substantizl holding
riotice.

Ja46-5318-5027. v. 1
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Annexure Ato Form 604

This is Annexure A referred to in the Eorm 804 (Notice of change of interests of substantial holder)
sontaining true copies of the documents set out herein, signed by me and dated 21 June 2019,

Vincent Firina
Joint and Several Recsiver

S448-5318-5027. v, 1



Frocution Version

Laed 19 June 2019

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

hitwsei

Vineent Pirina
and

Mitehell Manstield
as Rocalvers

and

KT Zmico Securitics Co., Ltd

A% Pehass )

MITTRTR-L40E, v, 1
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This Deed v macde on 19 June 20009
Between:

(1) Mitchell Mansfickd of 1 Raffles Place, Tower 2 #1062, 048416, Singapore and Vincend
Pieina of Level 5, 123 Pin Street, Sydney, NSW. 2000, Australia in theie capacity as joim dud
several receivers and manuagers of the Rcwlw.ml Scowred Property (as delined below) O
“Receivers™); and

(0 KT Zinico Seeuvities Co., Ltd, a company inearparated in Thailand and whose regisiered
office is at 16" Floor Liberty ":q!lli[L‘ Boilding, 287 Silom Road, Bangrak, Bangkok, Thailand
L0500 (the “Purchaser™),

Whereas:

{A) Regitaly (AY 1o () In the Dead of Appointment bebween Madison Pacific Trost Timited {os
Appointer) and Mitchell Manafield and Vincent Piring (as Receiversy dated 1 March 2019
CDeed of Appointment™) are repeated herelo,

(B} The Appointer has given instructions to Pershing Securities Avstralia Py Lid 1o act only in
accordance with an insiruction given by the Appointer in accordance with the Tripartite Deed
- CHESS Sponsorship dated § May 2017

(£ The Receivers have agreed 1o sell and the Purchaser has agreed to purchase the Shaves on the
terms and subjact 1o the conditions sei ot in this deasd.

NOW IT S HERERY AGRELD ay follows:

1. Interpretation

1.1 Unless defined herein, all definitions and interpretation used n this dead have the same
meaniigs whers used in the Specific Securily Deed and Deed of Appomtment:

“Australia Dollars™ or A% means the legal ourcencies of the Commonwsalth of Australla;

“Busivess Day™ means a day {othet than a Saturday or Sunday or a gazetiod public heliday)
when commercial banks are open for ordinary banking business in Sydney:

“Company” means Donaco International Limited, a public company limited by shaee,
incorporated in Aovstealia (ACN 007 424 777), and whoss ordinary shares are listed on the
Augtralizn Seeurities Brchange:

“Completion” means completion of the sale and purebase of the Shares under Clause 4
(Nettfoment and Completion) of this deed;

“Lompletion Date™ means the date on which Completion ducues;

“Deed of Amendment” means the Deed of Amendment in respect of the Specific Security
Dead between each of the Original Grantor and Madison Pacific Trust Limited (a3 Security
Trustee) dated 24 Apeil 2008, @ sopy of which is armexed to this deed as Aanex 2;

“Deed of Appolntment” means the Deed of Appoiniment between Madison Pacifie Trust
Limited (as Appointer) and Mitchell Manatield and Vincont Pirina {as Recelvers) dated 1 March
2018, a copy of which iz annexed to this deed as Annex 5,

“Party” means a party to this degd and “Parties™ mean both parties to this deed;

“Shares” means the 65,887,422 ordinary shares of the Company which forms pait of the
Murketable Securities ay detined in the Bpeeific Security Dogd;

ST TG, w1



1.9

4.2

“Rpecilic Seonrily Deed” meany the Specific Becurity Deed relating to Matketable Soeoriiies
hutween cach of the Orngina! Grantor and Mmlhnn Pawile Trast Limided (as Security Trustee)
dated 5 May 2007, a copy of whick is annexed to this deod as Arnex 1

“Time™ means the time in Sydney, Australia; and
“Total Purchase Price”™ means 65,887,422 multinhed by AS0.11,

Any refersnes to writing™ or “written” means any method of reproducing words in a legibie
and non-trarsitory form Cexcluding, for the svoidance of doubt, emails,
References (o a “company” include any company, corporation or other body corporate

wherever and however incorporated or establishd,

Retergnces (o a “persen” mohude any company, partnership, joint venture, fivm, association,
trust and any povernmental or regulatory anthority,

The expression “body corporate” shutl have the meaning given in the Corporadiars Aot 2001
{Cthy.

The table of contents and headings are inserted for convenience only and do not aflect the
cemsiruction of this deed.

Unless the confext otherwise requires, words in the singular include the plural and vice versa

and a reference to any gender ineludes all other genders,

Relerences to Cl
ard par
integral pa

auges, Reciwls, paragraphs, Armexes, and Schedules ave 1o plauses. recitals
aphs of, aonexes to, and schedules to, this deed. The Annexes and Schedules are an
o ob thig deed,

Holerences 10 any statute or statutery provision include a reference to that statie or statutory

provision as amended, consolidated or replaced from tive to time (whether before or after the
date of this deed) and include any subordinate legisiation made under the relevant stalute op

statutory provision.

Bale and Purchase

The Recetvers shall sell, and the Purchaser shall purchase the Shares on the termng of this deed,

The Shares are beiryz sold by the Receivers on an “as s where 5" basis.

Consideration

I'ig congideration or the sale and purchase of the Shares shall be the Total Purchase Price,

Settlement and Completion

( muplmmn shall take place on the Completion Date by way of settlemant through the ASX
‘im:;‘ House Electronic Subregister System (CHESS) or at such other time and place as is
agreed inowriting by (the Receivers and Purchaser.

Al Comnpletion the Receivers shall undeetake those actions listed in Part 1 of Schedule 1
(Conmpderion Arvangemems) and the Purchaser shall indertake those gettons listed in Part 2 of
Schedule U (Cangpletion Areangements). The obligations of the Recelvers and the Purchaser
under this elause 4.2 {other than o requirement that has been waived by the beneficiary of such
abligation) are nterdependent and must take place, o the extent possible, simuhancously.
Completion ig conditional on, and will not be taken to have occurred until afl of the respective

[

BAAT-TRTG-GADE, v, 1



o1

6.2

6.3

7.1

abiigations have been complicd with under this clauses 4.2 (other than a reguicemen| that has
heen waived by the reeipiont of such obligation),

I Completion does not oceur by 7:00pm Sydney time on 20 June 2008, the Receivers may in
their sole discretion terminate tis deed by notice to the Purchaser, Clause 6, 15 and 17 survive
the termination of this dood.

Representations and Warranties by the Recolvers

The Recelvers have the full power and authority o enter info this deed and the transaetiong
conternplated hereby und 1o perform thedr obligations under this dead as and when they fall due
and as contemnplated herehy and all corporate getions or authorities necessary will have heon
taken or obiaingd 50 as (o permit the Recefvers 1o perform completely their obligations
hergundar,

Receivers - gencral

The Ruecivers oxesuis his deod as receivers of the Bolevand Secured Property {withoui
personal Habilityy and 1n no other capasity,

Notwithstanding any other provigion of this deed or any related tansaction document:

(1) nothing contained in this dead or any other related transaction document gives rise 1o
any adoption of or aceeptance of any personal liability on the part of the Receivers;

(b} the Parties acknowledpe and agroe that aelther the Receivers or Venlas Advisory,
Borelll Walsh nor any of their respective atfiliates, holding companies, subsdiaries or
controlling persons, direclors, offices, parters, employees, agents, representatives of
advisers (together, Represeatatives), incur or updertake any personal lability of any
nature o any party in conneciion with this deed or any related transaction document;

() other than expressly set out In this deed, the Reeivers and their respective
Representatives do not provide any watranly or representation as to any matter or thing;
arul

() the Parties will not commence, procure or perinit to be commencsd in their name, or

continue, any proceedings or claims againgt the Recejvers in thelr pergonal capacities,
or their respective Reprosentativas of any nanre whaiseever or inany way related to
anything arder this doeument or any other transaction documend,

Thig clause 6 takes cffeet a3 a deed poll in favour of the Receivers, and their respective
Representatives.

Representations and Warranties by the Purchaser
The Purchaser represemts and warrants ro the Receivers that

{a} it has the full power and awthorty o enter into this deed and the transactions
conternplated hereby and to perform its obligations under this deed as and when they
fall due and a3 contemplated hereby and all corporate actions or authorities necessary
will have been taken or oblained so as to permit the Purchazer to perform complately
ity obligations hereunder; and

{b) it is a ‘Professional Investor’ or 8 ‘Sophisticated Investor’ as those terms are defined in
seetion TOB(R) or section 708(1 1) of the Corporations Act 200) {Cwih) or is otherwise

SHRIT-TRTE-BAEE, v
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11.

12.

13,
131

a person to which
under Division 2 of

wffor of the Bhares does nol regoire o disclosure document
art 6Ly of the Corporations Act 2001 (Cwth),

Further Assurance

Fach of the Parties shall from tme to thine and at s own costdo, execate and deliver or procure
o be done, executed and delivered all such further acts, docwments and things reguired oy faw
ov s may he necessary or desirable to give TUlb effeor 1o this deed and e rights, powers and
remesdies conterred under this deed,

Assignment

Wetther Party may assign or transter any of it rights and benefits wder this deed except with
the prior wittten consent of the other Party.

Entire Agreement

Thia deed, waether with any other documents reforred to in this deed (the “Docaments™,
constivies e whole agreement between the Patties and supersedes any previous arrangements
or agreements between them relating to the sale and purchase of the Shares,

The Parties confirm that they have nol entered tnto this deed or any of the Docurents on the
basis of any representation, warranty, undertaking or any other statements whatsocver nol
gxpressly incorpovated into this deed,

Tl Parties agree, to the extent permitted by law, that the only right and remedy in relation 1o

breach ol any term, tepresentation and warranty shall be Tor contractual damages for breach of
this deed.

Mothing inthis Clause 1O shall operate o Hindt or exelide any Liability for frand.

Severance and Validity

Ifany provision of this deed is or becormnes ilegal, Invalid or unenforceable T any respect under
the taw ol any jurisdiction, sueh provision shall be desned 1o be severed Trom this deed, The
remaining provisiong will ramain in full foree in that jurisdiction and all provisions wiil
continue in full force in any other jurisdiction,

Variations

Wo variation of this deed shall be
Farties,

stive unless inowriting and signed by or on behal§ of the
Remedies and Waivers

Mo waiver of wny right undaor this deed shall be effective unless Dyweiting, Unless expressly
stated otherwise a waiver shall be effective only fn the clroumstances for which it is given,

Mo delay or omission by either Party in exereising any right or remedy provided by law or under
thiis deed shall constitute 4 waiver of auch right or remedy,

The single or partlal exereise of a right or remedy under this deed shall net preclude any ather
nor restriet any forther exercise of any such right or remedy.

ST PR R-G493, v 0
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14,

[N

The rights and remedios provided in this deed are cumulative and do not exelude any rights or
remedies provided by law except as otherwise expressty provided,

Costs and Expenses

Except as provided olherwise, each Party shall pay Tts own costs and expenses in coingction
with the negotintion, preparation and performange of this deed,

Notiges

Eaeh notices, domand or other communication given or made under this deed shall be inwrithng
andd signed by o person or persons duly sauthorised by thie sender, and delivered or sent 1o the
relevant party at its registered office address by post or by fax or by email as set owt below (or
snch other address or fas number or email address 25 the addressee has by thwee (33 days’ prior
written notice specitied to the other parties);

Adldress hevel 5,123 Pl Street, Sydnsy NSW 2000
Fax No. DHOH(Z) 922 8607

Patessi | Dvpirinagnveritasadvisory.coman

Attention : Vineent Plrina

The Pupchaser

Address o t6h Ploor, 287 Liberty Square Building, Silorm Read, Bangrak Districr,
Bangkok 10500, Thatland

Fax Wea, Db Ge3 631 1701

Email » wharpatrsgikteamice.com

Attention ¢ My Chaipatr Srivisarvacha

Address cEE™ Vloor, 287 Likerty Square Building, Silom Road, Bangrak District,
Bangkok 14500, Thailand

Fax Mo, COHHRE GBS 5968

Ernai!  kunigdktemico.com

Atemion ;ML [1 angrakut Thorgyal

Any notige, demand or other communication so addressed w the relevant party shall be
deemed to have been delivered Cad if given or made by letter, when actoaliy delivered
to the relevant address; and (b)) iF given or made by fax or by email, when successfully
despatched.

If the delivery or receipt of a notice, demand or other communication oceurs on a day
on which business is not gensrally carvied on in the place to which the notice, demand
or other communication is sent or is later than 3 pam. (ocal time), it will be taken to
have been duly given or made at the commencement of business on the next day on
which business is generally carried on in the plage,

AT TRTH-GAEE, v 1
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A

7.1

13

Counterparts

This decd may be executed i counterparts amil shall be effective wheo each Party has executed

& counteepart, Each counterpan shatl constitute an original of this deed.

Cxoverning Law and Jurisdiction

This deed and any non-conbractual obligations arising out or in conneetion with it shall be
governed by and constroed in aceordance with the laws of Vietoria, Australis

The courts of Victorla and the Conunonwealth of Avstralia shall have non-excinsive

Jurigdiction to hear and decide any action or proceedings which may avise out of or in

copmection with this dead,

EXECUTED ae a deed

AT eG4, v, 1



Behedule 1
Complefion Arrangements

Fart 1
Receivers’ Obligations

1. At Completion the Receivers shall:
3] deliver an irrevocable instruction fo its broler to transfer the Shares by 4 crossing or
spevial crossing to the broker for the Purchaser in accordance with the operating rales

Tor crossings and special erossings of Australian Seourities Exchiange Limitod

(h) take any reasonable steps as may be necessary for registration of the Purchager g5 owiar
af the S,

WIT-TRT -0, v



Part 2
Purehaser's Obligationy

At Completion the Purchaser shall:

{n) deliver an irrevocible fnstroction to its broker 10 accept the transfer the Shares by &
crossing or special crossing from the broker for the Receivers in aceordance with the
operating rules for crossings and special crossings of Auvstralian Securities Exchange
I.imited

(h) take sy reasonable steps as may be necessary for teanster of the Total Purchiose Price
1oy the Receivers in retum for the Shares,

BAET-TOTH-GARA, Y.



Wigned, sealed and dolivered hy
| WEitchell Mansfiekd|[/[YVineent Pirina] in his
capacity #8 revefver of the Shares

In the presence of ;
Sndiens MEve i
Jeatas fdvisery’ Py rd
! ﬁ AR ,r"?wj TARY T ::7 - '? " ﬁm Lz
Leved €003 2ip siveed
Syohnesy MW g

Austeal) o

Signed, sealed and delivered by KT Zmico
Recurities Lo, Lid,

Signature of Direcior

Name of Director {priat)

wAF T PTG, v,

,

wiitlield]/ [ Vincent Pirina)

Vitehel e
e

i
ey
ﬁ-‘"

.
i i
/’M'Mf:’""'” r, ’ rf;’ -;;;‘ WW . i
fﬂ mﬂ‘f e jﬁwm” I,,ﬂ'fﬂ’
e

[ Lot

Signatura of Dhivector/Secrctary

Namne of Director/Sec retary {print}

| ..Q....’ﬁ" " e i



Rigned, sexled and delivered by
{Mitehell Mansfield]/[ Vincent Pivina] in his
capacity as receiver of the Shares

N E e TR T T PR PN

[Mitchell Mansfield]/ [ Vineent Pirina]

It the presence of

Signed, sealed and delivered by KT Zmico ) FOE ZRO0Y Sawnitmg oy oy
HI1EAL, St A v et Shaberee e Cravmiste 1wt
Securities Co., Lud: ) MY Wiinited

i
T el

Signature of Director Sipnature of Director/Secretary
Mr. Chaipatr Srivisarvacha M.L. Thongmalkut Thongyat
Name of Director (pring) Name of Director/Secratary (print)
o

AT TOT0-6403, v. 1




Anpex 1

The ¥pecific Security Deed dated 5 May 2017
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Execution Version

WHITE & CASE

Dated 5 May 2017

Specific Security Deed
relating (o
Martketable Secunties

between

Each Party Listed in Schedule 1

as an Original Crrantor
and

Madison Pacific Trust Limited
as Security Trustee

White & Case
Level 35, 600 Bourke Street
Melbetgme, VIC
Australia 3000

ATLA FLRRTEIL
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This deed iy made on

5 May 2017

Between:

(1)
(2)

Bach party listed in Schedule | (Grantors) (sach an “Qriginal Grantor™); and

Madison Pacific Trust Limited, a company incorporated in Hong Kong (registered
no. 1619851y, whose registered office is at 1720, 17% Floor, Tower One, Admiralty Centre,
18 Harcourt Road, Hong Kong, acting as security trustee for and on behalf of the Secured
Parties (the “Security Trustee™).

Background

Fach Grantor has agreed to grant security in its Secured Property to secure the payment of the Secured
Obligations on the terms set out i this deed.

The parties agree

1.
1.1

1.2

Definitions and interpretation
Deflinitions from Finance Documents
Subject to clavse 1.2 (Definitions — general):

(&) a term defined in the Bond Instrument or the Security Trust Deed has the same
meaning in this deed; and

(b if a term is defined i both the Bond Instrument and the Security Trust Deed, the
definition in the Security Trust Deed prevails to the extent of any inconsistency.

Definitions « general
Tnt thiy deed:
“Additional Amortisation Securities” means:

(a) the Marketable Securities referred to in clavses 4.3(0) or 4.3(0) (Addifional
Amaortisation Securities) (as applicable); and

() for the purposes of clavse 4.6 (Release on payment of Inittial Amortisation Payment)
and ¢lavse 5.7(d) of the Conditions only, the Initial Marketable Securities:

(i) held by Max Union and referred to in item (6) of Sehedule 2 (Marketnble
Securities); and

{ii) held by the Individual Grantor and referred to in item (3) of Schedule 2
(Marketable Securities).

“Additional Marketable Securities” means any Marketable S8ecurities, other than the Initial
Marketable Securities, which are Top Up Shares or Additional Amortisation Securities and
which have become subject to a Security Interest under this deed pursuant to clause 4.2 (Top

“Additional Rights™ means all present and future rights and property interests attaching to or
arising out of or otherwise in respect of the holding of an interest in:

(a) any Marketable Security (ncluding an option to agquire);

(b) any Distributions paid or payable, any bonus shares or other Marketable Securities
issued, and any rights to take up Marketable Securities;

ABLA 31337000 Fage 1



() any proceeds of, or from the disposal of or other dealing with, any Marketable
Seourity;

{d) any rights or Marketable Security consequent upon the conversion, consolidation,
subdivision, redemption, cancellation, reclagsification or forfeiture of any Marketable
Security;

{e) any in specie distribution in respect of any Marketable Security; and

hH any rights consequent on a reduction of capital, buy-back, Liquidation or scheme of
arrangement in respect of any Marketable Security.

“Approved Financial Product” has the meaning given in the Settlement Rules.
“Attorney” means an attorney appointed under this deed,

“Bond Instrument” means the document titled “FRond Instrument™ dated on or about the date
of this deed between the Issuer, the Security Trustee and OL Master (Singapore Fund 1) Pre.
Limited as Subscriber.

“Closing Price” means, on any Trading Day, the United States dollar equivalent (ealeulated
based on the closing exchange rate of Avstralian dollars on the day of caleoulation) of the
volume weighted average price of the Marketable Securities over the period from and
including 5 days prior, to but exeluding the relevamt Trading Day, as derived from the ASX or
such other source as may be determined to be appropriate by the Security Trustee (acting in
good faith and in a commercially reasonable manner) on that Trading Day.

“Clollateral Security” means any present or future Security Interest, Guarantee or other
document or agreement ereated or entered imo by a Security Provider or any other person as
security for, or to credit enhance, the payment of any of the Secured Obligations.

“Control” has the meaning given in the Corporations Act.

“Controller” means 4 controller (as defined in section 9 of the Corporations A appointed
under or in respect of any Security Interest and includes any Receiver.
“Clorporations Act” means the Corporations Adct 2001 (Cth),

“Costs™ means, in relation ta the Security Trustee, a Secured Party, a Controller or an
Attorney, any costs incurred by that party including any legal costs and expenses and any
professional consuliant’s fees, on a full indemnity basis,

“Designated Account” means the bank account opened by a Grantor before or after
execution of this deed:

(&) at o bank (which must be an authorised deposit taking institution under the Banking
Aot 1859 (Cth)y)y; and

() operated in accordance with clavse 6.4 (Designaied Account and collection of
Secured Property),

“Designated Account Bank” means the banl with which a Grantor's Designated Account is
k. g
muaintained.

“Distributions” means any money owing now or in the foture in respect of the Secured
Property and includes a cash dividend or other monetary distribution whether of an income or
capital nature and includes any Dividend Proceeds.

“Domace™ means Donaco International Limited ACN 007 424 777,
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“Disposal Securities” has the meaning given in clause 4.7(0) (Release pursuant to Perminted
Disposal).

“Effective Date” means:
(a) subject to paragraphs (¢) and (d) below, for each Criginal Grantor in respect of

(i) their Initial Marketable Securities (and any associated Additional Rights), the
date of this deed; and

(i) all other Secured Property of such Original Crantor not referred to in
paragraph (a)(i), on the date on which such Secured Property becomes subject
to a Secority Interest under this deed;

(k) for gach New Grantor in respect of all of their respective Secured Property, the
SEfeotive Date™ as delined in o relevant New Grantor Accession Deed,

{¢) for Max Tnion in respect of the Initial Marketable Securities (and any associated
Additional Rights) referred o in item (6) of Schedule 2 (Markelable Securitivs), the
date that 15 28 Business Dayy alter the date of this deed; and

(d) for the Individual Grantor in respect of the Initial Marketable Securities (and any
wsgociated Additional Rights) referred to in item (3) of Schedule 2 (Muarketable
Securities), the dote that is 28 Business Days after the date of thiy deed.

“Cruarantee” means a guarantee, indemnity, letter of credit, letter of comfort or other
assurance or assumption ol responsibility given at any time for a debt or liability of another
person or the solvency or financial condition of that person.

“Grantor” means cach:

() Original Grantor; and

(k) New Cirantor,

“Incoming New Grantor” has the meaning given in clavse 4.2(c) (Fop Up Shares).

“Tndividual Grantor” means Mr Lim Keong Yew, an individual (date of bicth 4 July 1978,
Malaysian passport number A39829165), in his capacity as an Original Grantor under this
deed.

“Initial Marketable Securities” means the Marketable Securities listed in Schedule 2
(Marketable Securities), as such schedule may be updated or varied in accordance with this
deed.

“lssuer” means Toial Alpha [nvestments Linited.

“Liquidation” means otficial management, appointment of an administrator or provisional
liquidator, compromise, arrangement, merger, amalgamation, reconstruction, winding up,
dissolution, deregistration, assignment for the benelit of ¢reditors, scheme, composition or
arrangement with creditors, insolvency, bankrupley, or a similar procedure or, wheie
applicable, changes in the constitution of any partnership or person, or death.

“Loss” means any claim, action, damage, loss, lability, cost, charge, expense, outgoing or
payment,

“Marketable Securities” means any marketable securities (an defined in the Corporations
Actyissued by Donaco and held by a Grantor.
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“Max Union” means Max Union Corporate Development Limited, a British Virgin [slands
Company (registration mumber 1909981).

“New Grantor” means any person who becomes o party o this deed by executing a New
Cirantor Aceession Deed.

“New Grantor Accession Deed™ means a deed substantially in the form ol Schedule 3 (New
Gramor Accession Deed) (or in any other form that the Issuer and the Security Trustee agree
from time to time).

“New Obligor Accession Deed” means a deed substantially i the form of Schedule 3 (Form
af Obligor dccession Deed) of the Secarty Trust Deed (or in any other form that the Issuer
and the Security Trustee agree from time to time).

“Option Notice” has the theaning given in the Option Deed.

“Option Shares™ has the meaning given in the Option Deed.

“Permitted Disposal Notice™ has the meaning given in clanse 4.7(2) (Release pursuont lo
Permitted [isposal).

“Personal Property” means, in respect of a Grantor, all of that Grantor's Secured Property
that constitutes personal property to which the PPS Act applies.

“Power” means any right, power, authority, discretion or remedy conferred by this deed and

action Document or by any applicable law in relation to this deed or any other
Transastion Docoment,

PPS Act” means the Personal Property Securities Act 2009 (Cth),

“PPS Law' means:

(@) the PPH Act;
&) any PP8 Regulations;
() any legislative instroment made at any time under the PPS Act;

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

(&) any amendment made al any tme o any other legislation ag a congequence of 4 PPS
Law referred w in paragraphs () o (d) above,

“PPS Regulations” means regulations made at any time under the PPS Act,
“PPSR” means the register established under the PPS Law.
“Receiver” means i receiver or receiver and manager appoittted under this deed.

)

“Reference Shares” means Marketable Securities congstituting part of the Secured Property in
an amount equal w the Option Shares,

“Release Wotice” han the meaning given in clause 4.601) (Release on pavment of Initiol
Amortisation ).

“Secured Property” means, in respect of a Grantor, all of that Grantor’s present interest in or
under:

() the Initial Marketable Securities;

&) any Additional Rights in respect of the Initial Marketable Securities;
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(c) any Additional Marketable Securities; and
(d) any Additional Rights in respect ol anv Additional Marketable Securities,

“Security Interest” has the meaning given in the Bond Instrument and, without limitation to
that meaning, includes, a *seourity interest” within the meaning of section 12(1) or (2) of the
PES Act but excluding any deemed security interest referred o in section 12(3) of the PPS
Act that does not secure payment or performance of an obligation.

“Security Provider” means a person who has granted o Security Interest or Guoaraniee or
enrered into a Guarantee or Security Docoment o, with or [or the benefit of, the Security
Trostes in connection with the Secured Obligations and includes, on the date of this deed,
sach Original Grantor.

“Security Trust Deed” means the docoment titded “Security Trust Deed™ dated on or around
the date of this deed berween the Issver, each Original Grantor, the Seeurity Trustee and OL
Master (Singapore Fund 1) Ple. Limited.

“Settlement Rules™ means the settlement operating rules jssued by the ASX Settlement Pty
Limited (ABN 49 008 504 532),

“Share Collateral” means, at any time:

(4) the Initial Marketable Securities; and
(b} any Additional Marketable Securitics,
at that time,

“Share Collateral Value” has the meaning piven in clavse 4.1 (Veluation of Share
Callateral).

“Title Docament” means any original, duplicate or counterpart certificate or document of
title, including any share certificate,

“Top Down Notice” has the meaning given in clause 4.4 (Release of Shave Collaieral).
“Lop Down Shares” has the meaning given in clause 4.4 (Release of Share Collateral),
“Top Up Notice™ has the meaning given in clause 4.2 (Top Up Shares).
“Top Up Shares™ has the meaning given in clavse 4.2 (Top Up Shares).

“T'rading Day” means a day on which the Marketable Securities are eligible to be traded on
the main board of the ASX,

“Transfers” means transfers in a registrable form executed by a Grantor in respect of its
Marketable Securities as transferor, but otherwise with the name of the transferee, the
consideration and the date left blanlk.

1.3 PIS Law

{4) As the context requires, the following terms when used in this deed have the meaning
given in the PPS Act;

(i) amendment demand;
(ii) attaches;

(i) financing statement;
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1.4 Interpretation

(iv)
(v)
(vi}
(vii)
(viii)

(ix)

intermediated security;

personal property:

possession;

purchase money security interest;
Registrar; and

term deposit,

The term “control” when vsed in this deed means control ag such term is used in the
PPH Act and control within its ordinary meaning,

The term “proceeds” includes proveeds for the purposes of the PPS Law but is not
limited to them.

In this deed the following rules of inlerpretation apply unless the contrary intention appears:

(a)

AlLA 33T

Any reference in this deed to;

(1)

.....

{ix)

an “agreement” includes a Security Interest, Guarantee, undertaking, deed,
agreement or legally enforceable arrangement whether or not in writing:

a "document™ includes an agreement in wriling or o certificate, notice,
ingtroment or document:

a “clause”, “schedule” or “party” is a reference to a clause, schedule or
party of or to this deed;

each Schedule forms part of this deed and has effect as if set out in 1ull in the
body of this deed and any reference to this deed includes each Schedule;
amended, novated, supplemented or replaced from time to time, except o the
extent prohibited by this deed,

"

f=4

any reference to a speeific agreement or document or Finance Docwment

meludes each Schedule w such agreement, docwment or Finance Document;

“indebtedness” includes any obligation (whether incurred as principal or 2w
surety) for the payment or repayiment of money, whether present or future,
actual or contingent;

a4 “person” of “entity” includes any person, fitm, company, corporation,
government, state or agency of a state or any association, trust or partnership
(whether or not having separate legal personality) or two or more of the
foregoing and any reference w a particular person or entity (as so defined)
inclodes o reference to that person’s or entity’s successors and permitted
gubstitutes or assigng;

a Yregulation” includes any regulation, rule, official directive, request or
guideling (whether or not having the force of law) of any governmental,
mtergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or orgamsation and il not having the force
of law, with which responsible entities in the position of the relevant party
would normally cotiply;
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1.6

1.7

1.8

(%) “in writing” includes a facsimile transmission and any means of reprodocing
words in a tangible and permanently visible form;
{xi) 4 clavse, annexure or Schedule i3 a reference to a clavse of, or annaxure or

Schedule to, this deed;

(x11)  the words “inclading”, “lor example” or “such as” when introducing an
example do not limit the meaning of the words to which the example relates
to that example or examples of a similar kind;

(xiii) & provision of a law or a regulation is a reference W that provision as
amended or re-cnacted;

(xiv) o time of day is a reference to Hong Kong tima:
(xv)  amonetary smount 1s i United States dollars; and

(xvi)  subject to any provision to the contrary in any Finance Document, where the
day on or by which any thing is to be done is not 2 Business Day, that thing
must be done on the next Business Day in the same calendar month o, if
nome, the preceding Business Day;

{h) section, clavse and 8chedule headings are for ease of reference only;

() unless a contrary indication appears, a term used in any notice given under or in
sonngeton with this deed has the same meaning in that notice a5 in this deed; and

() a Default is “contimwing” it it has not been waived in writing by the Seourity Trostes
(acting on the instructions of the Majority Bondholders, the Majority Optionholders
or all Bondholders or all Optionholders, as applicable) or remedied to the satisfaction
of the Sceurity Trustes.

Indempnity to Secured Party

Clavse 3.12 (Indemnity to Security Trusted) of the Security Trust Deed applies to this deed as
if set out in full in this deed with the necessary changes including:

(&) references to the “Obligors™ are deemed to be references to each Grantor, jointly and
severally; and

{1 references 1o Mthis Deed™ (other than the reference i the second line of
clavse 3.12(¢)) are deemed (o be references to this deed.

Bond Instrument and Secarity Trust Deed

Thig desd is 2 “Security Document” and a “Finance Docuwment™ for the purposes of the

Bond Instrament, and a “Transaction Secucity” Tor the purposes of the Security Trust Deed.

Capacity of Security Trustee

The Security Trostee enters into this deed as securily trustee.  Except in the case of frand,

wilful misconduct or gross negligence on the part of the Security Trustee, any lability

Security Trustee is entitled to be indemmnified ouwt of the assets held as security trustes,

Consideration

Each Grantor enters into this deed for valuable consideration {rom the Security Trustee, and
acknowledges receipt of that consideration including the agreement of the Security Trustes
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1.9

1.10

2.2

and the Secured Parties to enter into the Finance Documents to which they are a party at the
reguest of sach Crantor,

Know Your Customer Obligations

Each Grantor must provide the Security Trostee with any docoment or other information that
the Security Trustee reasonably requests in connection with its “know your customer”
obligations or other identilication check or procedures necessary in order to comply with any
applicable law.

Conditions sabsequent

(&) On the date that is 28 Business Days from the date of this deed, the Individual
Cirsntor;

(1 agrees that 9 million Marketable Securities (being those Initial Marketable
Securitics of the Individval Grantor set out in item (3) of Schedule 2
{(Marketable Securities)) will be subject to a Security Interest in accordance
with ¢lause 2 (Grant of Security), and

(i) must enter o and must procure that any third party broker enter into a
tripartite deed between that third party broker, the Individual Grantor and the

relation to those Marketable Seoarities,

(b On the date that is 28 Business Days fram the date of this deed, Max Union:

(i) agrees that 26 million Marketable Seeurities (being those Imtal Marketable
Securities of Max Union set owt in dtem (6) of Schedule 2 (Markerable
Securities)) will be subject to a Security Interest in accordance with clavse 2
{(Grant of Security); and

(i) st enter oo and st procurs that any third party broker enter into a
tripartite deed hatween that third party broker, Max Linion and the Seourity
Trostee in form and substance satistactory to the Security Trustee in relation
o those Marketable Securities.

Grant of Security

Secuyity

“““

{a) Bach Grantor grants security in all of its Secured Property to the Security Trustee to
sepure payment of the Secured Obligations on and from the Bftective Date applicable
to that Grantor and that Grantor’s specified Seoured Property.

(h) The secority gramed by each Grantor operates as.
(i) an equitable mortgage and a fixed charge over all of its Secured Property; and

(i) a seourity interest as defined in and for the purposes of the PPS At in and
aver all of its Personal Property.
Priority

{a) The parties intend that each Security Interest granted by a Grantor under this deed
takes priority over all other Security Interests of that Grantor other than any Security
Interests mandatorily preferred by law,
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3.

31

T
k=i

4.1

4.2

{h) Each Security Interest granted under this deed has the smme priovity in respect of all
Seoured Obligations, including foonre advanges,

{©) Nathing in this deed will be construed a3 an agreement or consent by the Secured
Party to subordinate the Security Interests granted under this deed in favour of any
person,

Attachment
Fach Security Interest in Personal Property granted under this deed attaches to the relevant

Secured Property ol 4 Grantor on and from the Effective Date for that Secured Property and
that Girantor and otherwise in aceordancs with the PPS Act.

Discharge of Security Interests

Discharge

(a) Subject o clawses 3.2 (Final discharge) and 4.8 (Reference Shares), al the wrilten
request of a Grantor, the Secarity Trustee must discharge and release the Security
Interests of that Grantor granted under this deed if:

(i) the Secured Obligations have been paid m full; and

(i) each Grantor and each other Security Provider has observed and performed
all of its obligations under this deed and each other Finance Document.

1Y) Notwithstanding any other provision of this deed, the Secarity Trostee must releass
the Security Interests of a Grantor in accordance with the terms of clauses 4.4
(Release af Share Callateraly, 4.5 (Release on exercise af Optiom), 4.6 (Release on
pavment of nitial Amortisarion Payment) and 4.7 (Release pursuant fo Permitted

Dhispasal),

Final discharge

The Security Trustee is not obliged to discharge or release a Security Interest of a Grantor
under clause 3.1(a) (Discharge) if, at the time the requirements of clavge 2.1(a) ((ischarge)
are satisfied, the Security Trustee is of the reasonable opinion that the relevant Grantor or any
ather S8ecurity Provider owes or will owe further Secured Obligations to the Security Trustee
or any Secured Party after the date that Grantor requests the dischiarge or release of the
security [nferesis.

Addition and release of Share Collateral

Valuation of Share Collateral

market value of the Share Collateral by muliiplying the Cloging Price of the Marketable
Becurities by the number of Marketable Securities comprising the Share Collateral on souch
day (the “Share Collateral Value™).

Top Up Shares

{a) I[f, on any Trading Day the Share Collateral Value is less than an amount equal o
175% of the outstanding principal amount as converted at the Prevailing Rate of the
Bonds, the Security Trustee must immediately give notice to the Issuer (a “Top Up
Naotice™ specifying the Share Collateral YValue on such Trading Day and the nomber
of additional Marketable Securitics (“Top Up Shares™) required to be subject 1o a
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4.4

(b

()

(d)

Becurity Interest under this deed in order for the Share Collateral Value to be equal to
o amount that is at least 200%0 of the outstanding principal amount of the Bonds on
that Trading Day.

Unless clavnse 4.2(c¢) applies, each Grantor agrees that, immediately, upon receipt of a

Grantors) will become Additional Marketable Securities for the purposes of this deed
and be subject o a Security Interest in accordance with clavse 2 (Grant of Securind).
[ the Grantors agree that a proposed New Grantor acceptable to the Secarity Trustee

(acting reasonably) (an “Incoming New Grantor™) will grant security over its
Marketable Securities in an amount equal to the Top Up Shares, then each Grantor

must immediately, and in any event wnhm 10 Business Days lulluwmg receipt of a

Top Up Notice by the Issuer, procure that the [neoming New Grantor accedes to the
Becurity Trust Deed as a pew Obligor and to this deed as o New Grantor in
accordance with clause 5 (decession),

If required by the Security Trustee in the Top Up Notice, each l".:rmnlm must
immmediately, and in any event within 10 Buasiness Days following receipt of 1
Up Notice by the Issuer, procure that the additional Marketable Securities
in clavse 4.2(b) or 4.2(¢) (as applicable) are subject to a tripartite agreement between
a third party broker, the relevant Grantor and the Security Trustee in form and
substance satisfactory to the Security Trustee,

Additional Amortisation decurities

(i)

(b)

To the extent that the conditions of clause 5.7(c)(ily (Initial Amortisation Extension
Option) of the Conditions apply, and unless clavse 4.3¢h) applies, each Grantor agrees
that additomal Marketable Securities i the amount specified in clause 5.7(¢)i)
(Initial Amovtisarion Extension Qprion) of the Conditions (and in any proportion as
agreed between the Grantors) will become Additional Amortisation Secutities for the
purposes of this deed and subject W a Security Tnterest in accordance with clause 2
(Grant of Securityy on the daie Talling 10 Buoginess Days Trom the date of delivery w
the Security Trustee of a relevant Fxercizse Notice.

It the Grantors agree that an Incoming New Grantor will grant security over its
Marketable Securities in an amount equal to the amount specified in clause 5.7(c)i1)
(fnitial Amortisation Extension Optior) of the Conditions, then ¢ach Grantor must
immediately, and in any event within 10 Business Days from the date of delivery o
the Security Trustee of a relevant Exercise WNotice, procure that the Incoming New
Grantor accedes to the Security Trust Deed ag a new Obligor and 1o this deed 43 a
New Grantor in aceordance with elause 8 (decession).

It required by the Security Trustee, each Grantor must in'mmdiu‘tu]y, ﬂﬂd in zmy event

,,,,

relevant Hxercise Notive, procure that the Midi‘l‘.imzm.l‘ mmnn.»ﬂn,u.u.m bwm .u‘m., l.ulm.ud
o oin clavse 4.3(a) or 430 (as applicable) are subject to a tripartite agrecment
between a third party broker, the relevant Grantor and the Security Trustee in form

and substance satistactory to the Security Trustee.

Release of Share Collateral

Subject to clauses 4.2 (Tap Up Shares) and 4.8 (Reference Shares):

(&)

ALA 33T

If on the Trading Day on which any Bonds are redeemed pursuant 1o clause 5.2(a)
(Mandatory redempition) of the Conditions, the Share Collateral Valoe is greater than
300% of the outstanding principal amount as converted at the Prevailing Rate of the
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4.3

4.6

4.7

Bonds, the Security Trustes must give notice to the Issuer (a “Top Down Notice™)
specitying the Share Collateral Value on such Trading Day and the magizmum amount
of Share Collateral (“Top own Shares™) which could be released from a Security
Interest under this deed wlilst maintaining a Share Collateral Value of at least 300%

(b The [ssver may, within 10 Business Days of receipt of a Top Down Notice, by notice
to the Security Trustee, request the release from this deed of a number of Top Down
Shares not exceeding the maximom number specified by the Security Trustee under
clavse 4.402) and such Top Down Shares will be automatically released from the
security ereated under this deed without the need for any forther formality, The Taop
Down Shares to be released pursuant 1o tis clanse 4.4¢0) muost be allocated pro-rata
toy each Grantor in relative proportion (0 the nomber of Marketable Securities subject
to the Secority Interest as against the total Share Collateral.,

(&) Subject to a release of Top Down Shares pursuant (o clause 4.4¢b), if required by the

relevant Top Down Shares.

(dh For the avoidance of doubt, this clavse 4.4 (Release of Share Collmieral) does not
apply to Initial Marketable Securities. The Initial Marketable Securities may be
released from the security created by this deed in the circumstances contemplated by,
and pursvant to clavse 3 (Discharge of Security Interests) only.

Release on exercise of Option

(&) If an Optionholder exercises any Option pursuant to the terms of the Option Deed, the
Issuer may deliver the relevant Option Notice o the Security Trustee together with a
confirmation that it is not issuing a Cash Settlement Notice (as defined i the Option
Deed) with rezpect w the exercise of such Option.

(I Subject to clavse 4.8 (Reference Shares), upon receipt of the Option Notige by the
Security Trostee from the [ssuer pursuant to clause 4.5(a) and following confitmation
by the Security Trustee with the relevant Optionholder that it has issued such Option
Notice, the Security Trustee must release such number of Marketable Securities equal
to the number of Option Shares set out in such Option Notice and which are subject Lo
a Security [nterest under this deed at that time,

Release on payment of Initial Amortisation Payment

(a) Upon payment of the Initial Amortisation Payment (whether or not the Jnitial
notice to the Security Trustee (o “Release Wotice™), request the release from this deed
of all Additional Amortisation Securities.

(I Subject to clavse 4.8 (Reference Shares), apon receipt of a Release Notice by the
Security Trustee pursvant to clanse 4.6(a), and subject to confirmation from the
Majority Bondholders that the Initial Amortisation Payment has been paid in full, the
Becurity Trustee must, as soon as reasonably practicable, release the Additional
Amnortigation Securities relerred to in clavse 4.6(3).

Release pursuant to Fermitted Disposal

(&) Provided no Event of D
Trostee with a notice (a “P

1 Qs continving, a Grantor may provide the Security
rmitted Disposal Notice™) that it intends o dispose of
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(b)

(Mandatory Redemption)y of the Conditions.  The Permitted Disposal Notice must
cottain & certitication as w the price per Disposal Seourity,

It a Grantor provides the Security Trustee with a Permitted Disposal Notice, and:

es that the price per Disposal Security
an Adjustment

(i such Permitted Di 1l Notice certif
is equal to or greater than ALUS0.60, as adjusted pursuant to
Event (as defined in the Option Deed);

(ii) the disposal the subject of that Permitted Disposal Notice is a Permitted Sale;
or

(iii)  the Security Trustee has received consent from the Mujority Bondholders (or
if all of the Bonds have been redeemed in full, the Majority Optionholders) o
gueh disposal,

then, subject to clause 4.8 (Reference Shares), and provided that the requirements ol
either clause 5.2(c)i) or (i) (Mandatory redempiion) of the Conditions have been
met, the Security Trustee must release sueh Marketable Securities from the Security
[nterest under this deed,

4.8 Reference Shares

()

(b)

Subject 1o clavse 4.8(h), vnul such time as all Optiopy have been exercised by the
Optionholder or have expired in accordance with the terms of the Option Deed, the
Reference Shares will remain sulject to the security ereated under this deed and must
not be dischareed or released by the Security Trustee.

To the extent that any Options have not been exercised by the Optiopholder or have
not expired in accordance with the terms of the Option Deed, but:

(1) the Secured Obligations have been discharged in full, save for any Secured
Cbligarions in respect of the Option Deed; and

(ii) cach Grantor and each other Security Provider has performed all of its

obligations under this deed and each other Finance Document save for the
Option Deed,

then nothing in clause 4.8(a) will prohibit the Security Trustee from releasing the
security created under this deed in respect of all of the Secured Property other than
the Reference Shares,

5, Accession

(4)

ALA 3L3ATHRL

Within the relevant periods set out in clavses 4.2 (Top Up Shores) and 4.3 (ddditional
Amovtisation  Securities) (as applicable), each Grantor must prooure that any
Incoming New Grantor referred to in such provisions:

() becomes a party to:

(A)  this deed as a New Grantor, by executing a New CGrantor Accession
Deed; and

(B) the Security Trost Deed as a new Obligor, by exeeuting o New
Obligor Accession Deed; and

(10 debivers to the Security Trustee all documents and other evidence reasonahly
requested by the Secority Trustee in velation to such New Grantor, ineluding:
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6.1

6.2

(”w"‘

{b)

{A) evidence that all relevant registrations and searches under the PP3
Eggulations have been made in respect of the Marketable Seouritics
over which security will be granted by the New Grantor (the “New
Marketable decurities™);

(B) any relevant wipartite deed referred 1o in clavses 4.2 (Top Up Shares)
or 4.3 (Additional Amortisation Securifies) (a8 applicable); and

(™ such other in
Security Tr
control of the New Marketable Secorities for the purposes o
Act,

101 Or

the PPS

formation and documents as may be requested by the

and each Awthorised Oflicer of the Seourity Trustee, severally ils attorney (o exeoute
for and in the name of the Grantor any New Crantor Accession Deed.

Dealing with the Secured Property

Restricted dealings

(@

()

Except as expressly permitted vnder a Finance Docoment or otherwise with the prior
written consent of the Securiry Trustee, a Grantor must not:

(i) create or allow to exist any Security Interest over any of its Secured Property;

(i) sell, agsign, part with possession, transter or otherwise dispose of any of its
Secured Property;

.....

(i) give control of any of its Secured Property to any person other than to the
Secured Party;

{iv) take any action (including the exercise of any voting rights) which may result
in the rights attaching to any Secured Property being altered in 2 manner
which will materially affect the interest of Secured Party: or

(V) take any action which might jeopardize the existence of any Secured
Property, Security Interest or any other rights of the Secured Party created
hereunder.

acquire an interest in any Secured Property free of, or having priority over, the

Security Interests gramted under this deed, except as permitted under the Finance

Documents,

Notification of certain dealings

A Grantor must promptly notify the Security Trustee afier delivery or receipt, of any notices
or correspondence of aty kind in relation to the Security Interests grapted under this deed or
the Secured Praperty to and {rom the Registrar or from another Secured Party in respect of the
Secured Property and promptly provide to the Security Trustee copies of the same.

Notification of ¢hange in details

(a)

ASLA BTN

A Grantor must notify the Security Trustee in writing:
(i) at least 14 days before it changes any of its details set out m Schedule 1
(Original Granfors) meluding it name or il it becomas g trostee of a tiugt, o

a partner in a partnership in relation to the Secured Property; and
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{b)

(ii) immediately, if:

(A) in the case of the Individual Grantor, i Malaysian passport mumber
changes:

N, ARBN or ARSN allocated to it & trost of which it 1s a
ee of any partnership of which it is o partmer, changes, i3
cancelled or otherwise ceases to apply to it;

() it is proposed that any ABN, ARBN or ARSN allocated to it, a trust
of which it is a trustes or any partnership of which it is a pariner, will
change, will be cancelled or will otherwise cease to apply w it or

{m il it does not have an ABN, ARBN or ARSN, one is allocated, or
otherwise starts to apply, o it.

If any changes under this clause 6.3 oceur, the Grantor must provide to the Security
Trustee any document or other information that (he Security Trustee reasonably
requests In connection  with ity “know  your customer” obligations or other
identification check or procedures necessary in order to comply with any applicable
law,

6.4 Designated Account and collection of Secured Property

€

(b

()

AlLA 313ATHN

Immediately upon the request of the Security Trustee, each Grantor must open and
maintain a Designated Account at a bank and branch approved by the Security
Trustee on terms that:

M nominated Authorised Officers of the Security Trustee must be signatories (o
the Designated Account; and

(i) at any time whilst an Bvent of Default is continuing, no withdrawals can be
made Trom the Designated  Account withouwi the consent of the Security
Trogtee and the signatre of one of those Awthorised Orficers.

At any time whilst an Fvent of Default is continuing, a Grantor must immediately,
and unul notified otherwise by the Security Truswee, deposit in the Designated
Account ol that Grantor (or in the Security Tristee’s Designated Account) any
proceeds that Grantor receives in respect of any Secured Property (except the
Dividend Proceeds, which must be dealt with in accordance with clause 7.9(d)
(Dividends and veringy), unless the relevant proceeds are applied as expressly
required or permitted under the Finance Docuiments,

At any time whilst an Event of Detfault is continuing, the Security Trustee may:

(i) notily a Grantor that the Cirantor is prohibited from making any withdrawals
from the Designated Account and that all amounts must be deposited into the
Designated Account;

(i) without giving any notice, operate the Designated Account by the signature
ounly of a nominated Awthorised Officer of the Security Trogtee and give
notice o the Designated Account Bank that this right has arisen; or

(i) notify a Grantor that the Grantor is prohibited from collecting the Secured
Property refemed to in clavse 6.4¢0) and the Security Trustee intends io
collect that Secured Property, 1f the Security Trustee notifies o Grantor, the
Girantor must notify the relevant debtors of the Security Trustee’s interest in
the relevant Secured Property and must vsge its bast endeavours to assist the
Security Trogtee to colleet those amounts.  Hach Grantor agrees to the
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{d)

(@

Security Trugstee collecting (we relevant Secured Property and that the
Security Trustes may prepare and dispateh imyvoices,

If the Designated Account Bank is not the Security Trustee, a Grantor must:

(i) give notice to the Designated Account Bank ol the Seeurity Interests granted
by that Grantor under this deed in the Designated Account;

(i) obtain an acknowledgment from the Designated Account Bank of that
Security Interest and the notice; and,

(i) obtain an agreament from the Designated Account Bank that:

(A) it will not pay any meney in the Designated Account to that Grantor
or any other person without the prior written consent of the Security
Tresies;

(3) it waives all rights of set off and combination in respect of the
Designated Account of that Girantor;

(™ it must not exercise o Security Interest in respect of the Designated
Account and that any Security [nterests it holds in the Designated
Bank Account or ity proceeds i subordinated to the Security Interests
held by the Security Trustee; and

(In the agreement of the Designated Account Bank may not be varied or
terminated without the prior written consent of the Security Trustee.

Hach Grantor st give all netices and  directions and  execute all necessary
documents as requested by the Security Trustee to ensure this clavse 6.4 is complied
with.

7. Representations, warranties and undertakings

7.1 Representations and warranties

Each Gramtor represents and warrants (o and for the benefit of the Security Trustee and each
Secured Party that;

()

(b)

(c)

()
{€)

(M

ASLa drssiarl

all ity representaions and warranties in each Transaction Docoment are, or will be,
true and correct in all respects when made or regarded as haviog been made;

the obligations under this deed are legally binding on it and are enforceable in
aceordance with the terms of this deed;

no person other than the Security Trustee has & Security Interest over the Secured
Property which is perfected by possession or control;

the Marketable Secarities are fully paid;

except as disclosed in writing by it, or on its behall, to the Security Trustee, its details
set out in Schedule | (Original Grantors) are true and correct in all respects and
reflects the information contained 1 the souree from which mformation in relation w
it must be taken for the purposes of the PPY Regulations in order to register a
financing statement in respect of any Security Interests granted under this deed or any
other Finance Document; and

Dromaco is incorporated in the State of Vietoria, Australia.
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7.2

7.3

1.4

7.5

Survival of representations and warranties

The representations and warranties in clause 7.1 (Representations and warvaniies) are taken
o be made by a Grantor (by reference to the facts and circumstances then existing):

(a) on the date of this deed,;

{b) on any date on which a representation and warranty is made, or is taken to be made,
under the Finance Documents;

() oft the date on which that Grantor acquires, or has an interest in, any Secured
Property; and

{d) on the date on which a New Gramtor executes & New Grantor Accession Deed.

Reliance

Each Grantor acknowledges that it has not entered into this deed or any other Finance
Document in reliance on any representation, warranty, promise or statement of the Security

Purty.

Performance under the Finance Docoments

Each Grantor must:

() [ully and punctually perform its obligations under the Transaction Documents;

(I pay the Secured Obligations to the Security Trastes in accordance with this deed,

gach other Finance Document and each other document under which the Secured
Obligations are payable; and

() etsure that no Event of Defaalt oceurs.
Further assurances

Hach Grantor must, at ity own cost, promptly do anvibing which the Security Trustee

reasonably requests which more satisfactority;

(&) secures to the Security Trustee the Secured Property or the full benefit of ity rights
under this deed,

)] perlects a Security Interest intended to be granted or which is granted under this deed,;

() ensures the priority required by the Finanee Documents

of a Becurity Interest granted
under this deed and that such Security Interest is fully effective and enforceable;

{d) vests or assigns absalutely any Secured Property in or to the Security Trusteg or any
other person nominated by the Security Trustee (including a purchaser); or

(&) aids in the exercise of any Power of the Security Trustee,
including, without Limitation:

(H the execution and delivery of any document (neluding Trapsfers) or the delivery of
Title Documents;

(g delivering possession of any Secured Property to the Security Trustes,

{h) enabling the Security Trugtee to have possession or control of any Secured Property
for the purposes of the PP8 Act (including delivering all relevant documents or other
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7.6

7.7

evidence of title to the Security Trustee, providing directions and notices and entering
itto agroements ot the reguest of the Security Trostes (aoting reasonably));
(i) enabling the Security Trustee to register the power of attorney in clavse 11 (Power af

Aftorney) or a similar power: or

) registering or consenting to the registration on any applicable register, including by
way of a financing statement or a hnancing change statement, in respect of a Security
Interest granted under this deed.

Priovity agreement

Where, as a result of the operation of statute, a Grantor may (notwithstanding the terms of any

Finance Document) create another Security Interest over the Secured Property of that Grantor

without the consent of the Security Trustee, that Grantor agreey:

{a) if that Grantor intends to create another Security Interest, to notily the Security
Trustee at least 5 Business Days betore it proposes to do so; and

(b at the request of the Security Trugtes, 1o oblain an agreement accepiable to the
Security Trostee subordinating that other Security Interest in right and priority of
payment to the Hecurity Interests granted under this deed in respect of that Seeured
Property.

Deposit of documents

(@) Fach Grantor agrees to deposit with the Security Trustee, or as the Security Trustee
directs:

(1) any document evidencing title to any Secured Property, including all Title
Documents; and

(1) Transfers (in Torm and number satigfactory o the Seeurity Trusiee) in respect
ol any Marketable Securities which Torm part of the Secured Property,

in each case, immediately on:

(iiy  the date on which that Secured Property becomes subject (o a Security
Interest in accordance with clause 2 (Grant of Securin,

{iv) (1o the axtent not alkeady provided in accordance with elause 7.7(a)(ii)), the
creation of any such Title Document;

(v (to the extent not already provided in accordance with clause 7. 7(a)iiD), the
acquisition of any property or asset which forms part of its Secured Property;

(vi) any uncertificared Marketable Security having a Title Document issued in
respect of ity and

(vily  the written request of the Security Trustee,

provided that, a Crantor need not deposit any Title Document with the Security
Trustee il another person is holding them under a Security Interest to which the

[mterests granted under this deed, provided that if that Security Interest is released a

Grantor must immediately provide the documents specified above to the Security
Trustee,
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(b)

(c)

{d)

Promptly, at the request of the Security Trustee gach Crantor agrees to deposit with

evidences the Secursd Property.

The Security Trustee may retain the Title Documents, Transfers and any other
documentation delivered under this clavse 7.7 (Deposit of documents) in respect ol
any Secured Property uniil the Necurity Interests granted ander this deed in respect of
that Secured Property are discharged and released in accordance with thiy deed.

If a Security Interest granted under this deed 13 enforced by the Security Trustee, the

(i) is entitled to deal with the relevant Title Documents as if it were the absolute
and unencumbered owner of the Secured Property o which those Title
Documents relate;

(iiy in exercising a power of sale, may deliver any Title Document to a purchaser
of the Recured Property to which those Title Documents relate; and

i) may compleie, in favour ol the Security Trusiee, any appointes of the
Secarity Trustee or any purchaser, any Transfer or other mstrument executed
i1 blank by or on behalf of a Grantor and deposited with the Secured Party

under this deed.

7.8 Undertakings im respect of Marketable Securities

Fach Grantor agrees:

()

(k)
(©)

()

()

(h

AlLARIRATEL

o inmediately notify the Secority Trustee on becoming aware of any Additional
Rights (other than Distributions) and to provide to the Security Trustee the details of
those Additional Rights and all documents or other evidence relating to those
Additional Rights;

o acguire, atits own cost, any Additional Bights ivis entitled o acquire;

not to do or omit to do anvthing whicl might render any Marketable Security or any
Title Docoment liable to forfeiwre, cancellation, avoidanee or loss or might otherwise
materially affect the value of the Marketable Security or the interest of the Seourity
Truatee:;

al the request of the Security Trustee, to prompily and in any event within
10 Business Days give to the Security Trustee copies of all reports and other
documents received by it in its capacity as a holder of ity Marketable Securitics;

to the extent that it 1% within the collective power of the Grantors to do so, o ensure
that the terms of the constitwent documents of Donaco do not restrict the transfer of
any Secured Property on enforcement of the Security Interests granted under this deed
or give the directors of Donaco any discretion in relation to the registration of any
such transfer in the share register of the Issuer; and

1o, at the reguest of the Security Trogtes, an Altorney or & Controller;

(i) immediately give to any issver, broker, share registrar or other person
specified by the Security Trustee, an irrevocable direction {(in a form
approved by the Security Trustee) in respect of any Marketable Security;

"

(i) procure that any Marketable Security of that Grantor which i3 an
intermediated security is the subject of an agreement between that Grantor,

“““
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who iy entitled to effect dealings in respect of that Marketable Security (a
“Controlling Pareicipant™, on terms acceptable io the Seeurity Trastes, A
Grantor must not, without the prior written consent of the Security Trustee,
change a Controlling Participant which has entered into an agreement with
the Secured Party under this clause 7.8(0i1)) vnless required or otherwise
permitted under that agreement; ancd

(i) use its best endeavours to remove any transfer or dealing restrictions (such aw
a “Holder Record Lock™ for Approved Financial Products) maintained in

intermediated seourity,

7.9 Dividends and voling

(a)

(b)

(e

Unless an Bvent of Default is continuing, and sabject to clavse 7.9, o Grantor miy:
(i) receive all Distributions: and

(ii) exervize all voting powers,

in respect of the Secured Property of that Grantor, withowe the need for any consent or
direetion fromm the Security Trustee, and the Seeurity T

voting power in respect of that Marketable S8ecurity without that Ciranmtor's consent.

A Graptor must not exercise any voling powers under clause 7.9(a) in respect of the

Secured Property of that Grantor in 2 way which adversely atfects the value of the
Secured Property or the interests of the Security Trustee or any Secured Party.

an Bvent of Defauli 15 continuing, the rights of a Grantor under clavse 7.9(a)
cease and the Security Trustee, a Controller or an Attorney is entitled to receive all
Distributions (other than Dividend Proceeds which must be dealt with in accordance
with clause 7.9(d)) and exercise all voting powers in respect ol the Secured Property
of that Grantor, to the exclusion of that Grantor, The Secanty Trugtee, a Controller or
an Attorney s entitled to exercise it rights it regpect of he Secured Property an ity
absolute discretion and is not responsible for any loss as a result of a failure to act or a
delay in so acting,

Hach Creantor must deposit, or cause 10 be deposited, all Dividend Proceeds imo such
avcount as specified in, and in accordance with, clause 5.6 (Dividend Repayment
Redemption) of the Conditions.

700 BV registration

Each Grantor {other than the Individual Grantor) must promptly after the date of this deed:

(@

()

(&)

ARSI

recardd details of this deed in ils register of charges under Section 162 of the BYI]
Business Companies Act (the “BVI BC Act™) and provide evidence of the updated
register of charges to the Security Trustee within 10 Business Days of the date of this
deed;

effect, or asgist the sSecurity Trugtee and/or covngel authoriged 0 aer on ity behall to
effect, registration of this deed with the Registrar of Corporate Alfairs of the British
Virgin Islands (the “Registrar of Corporate Affairs™) pursuant to section 163 of the
BVI BC Act by making (he required filing in the approved form with the Registrar of
Corporate Affairs and provide confirmation in writing to the Security Trustee that
sueh filing has been made; and

sxcept whete the registration referred to in clause 7.10(b) is being effected by or on
behall of the Security Trustee, prompily alter receipt, deliver or procure o be
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delivered to the Security Trustee, (he certificate of registration of charge issued by the
irar of Corporate Affairs evidencing that the requirements of Part VI of the
ot s o registration have been complied with and the filed stamped copy of
the appllwllm containing the relevant particulars of this deed.

8. Enforcement
8.1 Enforcement
() I an Bvent of Default is continuing, the Secwrity Trostee may, or if instructed by the

(b)

{€)

Majority Bondholders, must by notice to the Grantors:

(i) declare that the Secured Obligations are immediately due and payable;
(11) declare that the Secured Obligations are payable on demand,;

(iii) tﬁ.’:l'ﬂ'lil'li'itﬁ;': or H'u"%‘pcmd :111 or ;my (‘;hlig;lti(ﬂlq of the Security Trustee or a

o

(iv) enforce the Security Interests of each Grantor granted under this deed: or

(v) exergise any Power or any right or power of a Grantor in relation o ity
Secured Property,

Bach Crantor agrees that on the enforcement of a Security Interest of a Grantor
granted woder this deed, that Grantor will have no right to deal, for any purposs, with
any of ity Secured Property, oter than by or Grough the Security Trustes, a
Controller or an Attormey.

For the avoidance of doubt, the Security Interests of a Grantor granted under this deed
that has been enlorced in accordance with thig clause 8 (Knforcesment) may continne
0 be enforced even if no BEvent of Default is continuing at that time,

8.2 Assistance in realisation

After the Security Interesis of a Grantor granied wnder this deed have been enforced in
accordance with this clause 8, that Grantor must take all action required by the Security
Trusteg, a Controller or an Attorney to assist any of them to realise its Secured Property and
exercise any Power including:

(a) executing all transfers, convevances, assignments and assurances of any of it
Secured Property;

(k) domg anything necessary o desirable under the law jn force i any place where its
Secured Property 1s situated; and

{¢) giving all notices, orders, directions and comsents which the Security Trustee, a
Controller or an Attorney thinks expadient,

83 Postponing or delaying realisation or enforcement

(i) The Security Trustee, a Controller or an Attorney may postpone or delay the exercise
of any Power for such period as the Secarity Trogtee, Controller or Atlorney may in
ity absolute discretion decide.

{b) For the avoidance of doubt any decision of the Security Trustee, a Controller or an

AdlasrssTel

Altorney to postpone or delay the exercise ol any Power wnder clavse 8.3(0) does not

constitute a waiver of the Event of Default that gave rise o the ability to exercise
such Power.
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9.
2.1

9.2

8.3

Controller
Appointment of Controller
The Security Trustee may:

(a) appoint any person or any two or more persons mmtlv, or severally, or jointly and
wvually to lm a mgmvm o o re iver and manager of the Secured Property of a
""" Default is continuing:

(k) appoint another Controller in addition to or in place of any Controller;

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

{d) fix the remuneration and direct payment of that remuneration and any Costs of a
Controller out of the proceeds of any realisation of the Secured Property.

Agency of Controller

() Subject to clause 9.5 (Stary of Controller afier commencement of winding up), each
Controller ig the agent of the relevant Grantor,

(b Fach Gramtor is tesponsible for the acts, defaults and remuneration of any Controller
which has been appointed in respect of its Secured Property.

Powers of Controller

antroller
ustee at

Subject to any express exclusion by the terms of the Controller’s appointment, 1 ¢
uppo-in'tﬁmd iu 'rw:]mc‘t ﬂ'f‘ mly ‘*"*;m;:‘ured Pmpm"ty has all of the rights of the Security '

pmwm L()]‘luf.blfl‘hd 01l tlm (.....01111ml.l.m. lny J]J[)].i(:{,lli‘)l{: law or otherwise, and whether or not in
possession of the Secured Property or any part of i, including, the following powers:

(a) manage, possession or control: to manage, enter info possession or assame control
of the Secured Property;

{h) sale: to sell or concur in selling any of the Secured Property to any persom:
(i) by auction, privae rgaty or tender;
(it} on such terms and special conditions as the Security Trustee or the Controller

thinks fit;

(iii) For cash or for a deferred pavment of the purchase price, in whole or in part,
with or without interest or seeurity:

(ivy  in conjunction with the sale of any property by any other person; or
(¥) in one lot or in separate parcels;

{€) grant options to purchase: to grant to any person an option to purchase any of the
Secured Property;

{d) borrowings and security:

(i to raise or borrow money from the Security Troasiee or any person approved
by the Security Trustes in writing: and
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()
(h)

(1)

)]

(1)

(1)

(1)

(0)

()

Ol

LI EEVL TS|

(ii) 0 secure money taised or borrowed under clause 9.3(d)(i) by creating a
Secwrity [mierest over any ol that Seoured Property, ranking in priovity 1o,
equal with, or after, sach Security Interest granted under this deed or any
Collateral Security;

maintain or improve Secured Property: to do anvihing to maintain, protect or
improve any ol the Secured Property;

income and bank accounts: to do anything to maintain or obtain income or revenue
from any ol the Secured Property including opening and operating a new bank
account,

insure Secured Property: to insure any of the Secured Property;

compromise: 1o make or accept any compromise or arrangement in relation to the
Secured Property;

surrender Secured Property: (o surrender or transfer any of the Secured Property to
1LY PeTsan,

eschange Secured Property: o exchange with aoy person any of the Secured
Property for any other property, whether of equal valug or not;

employ or discharge: (o employ or digcharge any person as an employvee, contractor,
agent, professional advisor or auctionger for any of the purposes of this deed;

delegate: (o delegate to any person any Power of the Controller;

perform or enforce docmments: to observe, perform, enforce, exercise or refrain
from exercising any right, power, authority, discretion or remedy of a Grantor under,
or otherwise obtain the benetit of:

(1 any doewment, agreement or right which attaches o or forms part ol the
Secured Property; and

{ii) any document or agreement entered into in exercise of any Power by the
Controller:

receipts: to give effectual receipts for all money and other assets which may come
into the hands of the Controller;

take proceedings: to commence, discontinue, prosecuts, defend, sertle  or
compromise in ity name or on belialf of a Gramtor in relation to the Secured Property,
any proceedings including proceedings in relation to any insvrance in respect of any
of that Secured Property;

insolvency proceedings: to make any debtor bapkropt, wind ap any company,
corporation or other entity and do all things in relation to any bankruptey or winding
up which the Controller thinks necessary or desirable including attending and voting
at greditors” meetings and appointing progies for those meetings;

execute documents: o enter into and execute any document or agreement in the
name of the Controller or the name or on behall of a Grantor including bills of
exchange, cheques or promissory notes for any of the purposes of this deed;

ability ol Grantor; to do anything a Grantor could do in respect of the Secured
Property;

vote: Lo exercise any voting rights or powers in respect of any part of the Secured
Property subject to the terms of this deed; and
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(t) incidental Power: to do anyihing necessary or incidental to the exercise ol any
Power of the Controller,

9.4 Nature of Controller’s Fowers
The Powers of a Controller must be construed independently and no one Power limits the

generality of any other Power. Any dealing under any Power of 2 Controller will be on the
terms and conditions as the Controller thinks it

2.5 Statws of Controller after commencement ol winding vp

(m The power o appoint a Controller under clavse 9.1 (dppointment of Controllery may
be exercised even if, at the time an Event of Default oceurs or at the time a Controller
is appointed, an order has been made or a resolution has been passed for the winding

up of a Grantor in regpect of whose Secured Property it has been appointed.

{b) It, for any reason, including operation of law, a Controller:
(i) appointed in the ciroumstances described in clavge 2.5(a); or
(ii) appointed at any other time,

ceases to be the agent of a Grantor in respect of whose Secured Property it has been
appointed as a result of an order being made or a resolution being passed for the
wmdm@g up of that Grantor, then the Controller immediately becomes the agent of the
e L‘.m;t'y Trustee. In such case, the Controller will be the agent of the Security
Trustes In its capacity as security trusteg only.

9.6 Powers exercisable by the Security ‘T'rustee

(&) Without limiting any other provision of this deed or any other Finance Document,
whether or not a Controller is appointed under clause 9.1 (dppainiment af
Controller), the Security Trustes may, by notice (o the Grantors and on or after the
oeeurrence of an Event of Default which iy contituing and without giving notice
any person (other than o the Grantors and other than any notice required by law):

(1) exercise any Power of the Controller in addition to any Power of the Security

Trustee, and
(ii) atherwise do anything that a Grantor could do in relation o its Secured
Property.
(b The exercise of any Power by the Security Trustee, a Controller or an Attorney does

not, except o the extent provided by law, cause or deem the Security Trustee,
Controller or Attorney:

{1 to be g mortgagee i possession;
(ii) 10 dceount as mortgagee in possession; or

(i) o be apywerable for any act of omission for which a mortgages in possession
15 ligble.
10, Application and receipts of money
10.1  Ovder of application

AL any time alter any Security Interest pramted under s deed becomes enforceable, all
moneys received by the Security Trustee, a Controller, an Attormey or any other person acting
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on their behalf under this deed or any Collateral S8ecurity mnst be applied in accordance with
clavse 5 (Lhsivibution of Money) of the Security Trust Decd,  Por the puarposes of
section 14(6)ay of the PP A, this clavse constitites the method of payment application
agreed by the parties to this deed.

10,2 Money actually received

iy

In applying any money towards satisfaction of the Secured Obligations, a Grantor is to be
credited only with so much of the money which 1s available for that purpose (alter deducting
any goods and services tax or any similar tax imposed) and which 1s actually received by the
Security Trustee, a Controller or ap Attorney. The credit dates from the time of receipt,

10.3  Suspense account

(2 The Security Trustee may apply to the credit of an interest bearing sugpense ageount
any.

{i) amounts received under this deed;

(i) dividends, distributions or other amownts received in respect of the Secured
Obligations in any Liguidation; and

(iii}y  other amounts received from any Security Provider or any other person in
respect of the Secured Obligations,

(b The Security Trustee may retain the amouonts in the suspense account for as long as it
determines and 1s not obliged to apply them i or towards satisfaction of the Se¢ured
Obligations,

{¢) Any interest accrued in the interest bearing suspense account accrues for the benefit
of the Chrantors and must be applied in accordance with clavse 1001 (Qrder of
application).

104 Amounts contingently due

{a) It at the time of a distribution of any money under clavse 10,1 (Qrder of application)
any part of the Secured Obligations is contingently owing to the Security Trustes or a
secured Party, the Secority Trustee, a Controller or an Attorney may retain an amount
gqual 1o the amowt contingently owing or any part of it.

—

(k) If the Security Trustee, a Copiroller or an Attorney retaing any amount vnder clavse
10.4¢a), it must place that amount on short tertm interest bearing deposit uniil the
amaount gontingently owing becomes actually due and payable or otherwise ceases o
be contingently owing at which time the Security Trustee, Controller or Attomey

must:

(1 pay, or effect the payiment of, to the relevant Secured Party the amount which
has become actually due to it; and

(i) wless clavse 10.4(a) otherwise applies, apply the balance of the amount

retained, together with any interest on the amount contingently owing, in
accordance with clause 10.1 (Order of application).

(c) Any interest accrued in the short term interest bearing deposit account accrues for the
benefit of the Grantors and must be applied in accordance with clause 10,1 (Order of
application).
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10.5

10.6

.7

Notice of a subsequent Security Interest

(a) [f the Secority Trustee receives actual or constructuve notice of a subsequent Security

(1) may open a new avcount in the name of that Grantor in its books; or

(ii) is regarded as having opened a new account in the name of that Grantor in ity
hooks,

on the date it received, or was regarded ag having received, notice of the subsequent
Security Interest,

)] From the date on which that new account is opened or regarded as opened;
(i) all payimenis wade by that Grantor 0 the Security Trustee; and

{ii) all financial accommodation and advances by the Security Trustee to that
Crantor,

are, or are regarded as, eredited and debited, as the case may be, to the new account,
() The payments by a Grantor under ¢lanse 10.5(h) must be applied:
) first, in redoction of the debit balance, if any, in the new account; and

(ii) second, if there is no debit balance in the new account, in reduction of the
Secured Obligations which have not been debited or deemed o have been
debired to the new account.

Security Trustee’s statement of indebtedness

(4) the amount of the Secured Obligations due and payable; or

[{:)] the amount of the Secored Obhigations, whether currently doe and payable or not,

is sufficient evidence of that amount as at the date stated on the certificate, or failing that, as
at the date of the certificate, unless the contrary is proved.

Security Trustee’s receipts

(a) The receipt of any Authorised Officer of the Security Trustee for any money payable
o or received by the Security Trustee under this deed exonerates the payer from all
liability to enguire whether any of the Secured Obligations have become payable,

(b) Fvery receipt of an Authorised Officer of the Security Trustee effectually discharges
the payer from:
(i any futare liability to pay the amount specilied in the receipt; and

{i1) being concerned to see to the application of, or being answerable or
accowntable for any loss or msapphication of, the amount specified in the
receipt,
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10.8

11.
11.1

11.2

Conversion of currencies on application

() If the Security Trostee, a Controller or an Atlorney receives an amount in 4 currency
other than that in which it is due, in making an application under clause 10.1 (Order
of application):

) the Security Trustee, Controller or Attorney may ltself, or through its
bankers, purchase one currency with another in the maner and amounts and
at the tiunes it thinks fit, whether or not the purchase is through an
mtermediate currency, or spot or forward; and

(ii) a Grantor satisfies its obligation to pay in the doue corrency only w the extent
af the amount of the due cwrrency obtained from the conversion after
deducting the costs of the conversion.

(b Fach Grantor waives any right it has in any jurisdiction w pay an amount other than
in the currency in which it is due.

Power of Attorney

Appeintment of Attorney

consideration received, each Grantor irrevocably appoints, by way of security, the Security
Trustee, each Controller and each Authorised Officer of the Security Trustee severally aw ity
attorney for the purposes set out in clause 11.2 (Purposey of appointment),

Purposes of appointment

The Attorney may, in its name or in the name of a Crantor, the Security Trustee or a
Controller, at any time after the occurrence of an Hvent of Default, but only while it i3
continuing, do any of the following;

() do anything which ought to be done by a Grantor under this deed:

{Iy) do anything which ought to he done by a Grantor in respect of its Secured Property
under this deed;

() sxergise any right, power, authority, diseretion or remedy of a Grantor under:
(i) thiy deed; or
(i) any agreement forming part of its Secured Property:

. Conwroller or
urity Interest of a

() o anyithing which, in the reasonable opinion of the Security Tr
Attorney, 8 necessary or expedient for sseuring or perfecting a Sec
CGrantor granted under this deed;

(&) executa in favour of the Security Trustee any legal mortgage, transter, assignment and
any other assurance of any of the Secured Property and may send any mstrugtions,
messages or communications by which the Secured Property can be translerred or
atherwise dealt witl;

(H execute deeds of assignment, composition or release in respect of the Secured
Property;

() sell or otherwige part with the possession af any of the Secured Property; and
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(h) wenerally, do any other thing, whether or not of the same kind as those set out in
clavses 11.2(0) to (g), which in the reasonable opinion of the Seourity Trustee,
Controller or Altorney is necessary or expedient:

(i) to more satisfactorily secure the Secured Property; or
(i) in relation to any of the Secured Property,
11.3  Delegation and substitution

The Atormey may, at any time, for any of the purposes in clavge 11.2 (Purposes of
appointment), appoint or remove any substiture or delegate or sub attorney,

12.  Protection

12.1  Protection of third parties

() No person dealing with the Security Trustee, o Controller or an Attorney is bound
enguire whether:

(N a Security Diterest of a CGrantor granted under this deed has become
entorceable;

(ii) the Controller or Attorney is duly appointed; or
(i) any Power has been properly or regularly exercised.

{b) No person dealing with the Security Trustee, a Controller or an Attorney is atfected
by express notice that the exercise of any Power was unnecessary or improper.

() The irregular or improper exercise of any Power is, 4 regards the protection of any
person, regarded as avthorised by each CGrantor and this deed, and is valid.

12.2  Protection of Security Trustee, Controlley and Attoyney

(a) The Security Trustee, a Controller or an Attorney is not hable for any loss or damage
including consequential loss or damage, arising directly or indirectly from:

(i) the exercise, attempled exercise, non-gxercise or purported exercise of any
Power; or

(ii) the neglect, default or dishonesty of any manager, Authorised Officer,
employee, agent, accountant, auctioneer or solicitor ol a Grantor,

(I Clavse 12,208 does not apply;

(i) in respect of the Security Trustee, to any loss or damage which arises from
the fraund, gross negligence and wilfil detault of the Secarity Trustee; and

(ii) in respect of a Controller or an Attorney, to any loss or damage whicl arises
from the fravd, gross neglgence and willul default of the Controller or
Attorney,
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13.  Saving provisions
131 Waiver of notices
(1) To the extent the law permits, each Grantor waives:
(i) its right to receive any notice that 13 required by:

{A) any provision of the PP8 Act (including notice of a verilication
statement); or

(1) any ather law belore a Security Trustee, a Controller or an Attorney
exercises a right, power or remedy; and

(ii) any time period that must otherwise lapse under any law before the Secarity
Trustee, a Controller or an Attorney exercises a vight, power or remedy.

(b It the law which requires a period of notice or a lapse of time cannot be excluded, but
the law provides that the period of notice or lapse of time may be agreed, that period
or lapse 15 one day or the minimum period the law allows (o be agreed (whichever is
the longen).

(c) Nothing in thig clavse 13,1 prohibits the Security Trostee, o Controller or an Attorney
from giving a4 notice ander the PPS Act or any other law.

(dy The Security Trustee, & Controller or an Attorney is not required:
(i) except 1o the extent required by law, 1o give notice of any Security Interests
granted wnder this deed or any Collateral Security to any debtor or creditor of
a Gratitor or to any other person; or
(i) to obtain the congent of 4 Grantor (o any exereise of a Power.
13.2  Continuing security
FEach Security Interest of o CGirantor granted under this deed is a continuing security despite:
{a) any settlement of account; or
() the ocarrence of any other thing,
and remains in full force and effect until the Security Trustee has given a discharpe and

release of the Security Interest in respect of all of the Secured Property of that Grantor under
clavse 3 (Discharge of Security Interesty).

13.3  No merger of security

() Nothing in (his deed merges, extinguishes, postpones, lessens or otherwise
prejudicially affects:

‘o

(i) any Security Interest in favour of the Security Trug
() any indemmnity m favour of the Security Trustee contained in any Finance
Document; or
{(iii)  any right, power, authority, discretion or remedy which the Security Trustee
may have against a Grantor or any other person at any time.
(k) Mo other Security Interest or Fingnee Document which the Security Trustee or a
Secured Party hay the benefit of in any way prejudicially aftects any Power.
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13.4

13.8

13.6

13.7

13.9

Exclusion of moratorinm
To the extent permitted by law, a provision of any legislation which directly or indireetly:

{a) lessens or otherwise varies or affects in favour of a Grantor any obligations under this
deed:; or

&) stays, postpones or otherwise prevents or prejudicially affects the exercise by the
Security Trustee, a Controller or an Attorney of any Power,

is excluded from this deed and all relief and protection conferred on a Grantor by or under
that legislation 15 also excluded.

Conflict

Where any right, power, authority, discretion or remedy of the Security Trustee, o Controller
or an Attorney under this deed is inconsistent with the powers conferred by applicable law
then, to the extent not prohibited by that law, those powers conferred by applicable law are
regarded ag negatived or varied to the extent of the inconsistency.

Principal obligations
Fach Security Interest of a Crantor and each other Collateral Security is:

(2 a principal obligation and is not ancillary or ¢ollateral o any other Security Interest
(other than another Clollateral Security) or other abligation; and

(b) independent of, and unaffected by, any other Becurity Interest or other abligation
the Secured Obligations.

No obligation to marshal

Before the Security Trustee enforces o Security Interest of 1 Grantor pranted under this deed,
it is not required to marshal or to enforce or apply under, or appropriate, recover or eXercise:

(&) any Security Interest or Collateral Security held, at any time, by the Security Trustee;
or
{b) any moneys or assets which the Security Trustee, at any time, holds or 13 entitded to

recieive.
Increase in financial accommodation
The Secority Trustee or any Secured Party tmay at any tme inerease the fnancial
aceommodation provided under any Finance Document or otherwise provide further Hnaneial
accormmaodation.
Yariation

Without Limiting the above provisions, this deed and each other Collateral Security covers the
Secured Obligations as varied from time to time including ag a result ofi

(a) any new Finanee Document or any amendiment to any Finance Document; or
() the provision of further accommodation to any Security Provider,

and whether or not with the consent of or notice to each Grantor,
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1310 Reinstatement of Security Interesis
(a) Whenever a claim is made that a ransaction (including a pavinent) in connection with

the Secured Obligations is void or voidable and that claim is vpheld, conceded or

compromised, then:

(1 the Security Trustee and each other Secured Party imumediately becomes
entitled against each Grantor to all rights in respect of the Secured
Obligations to which it was entitled immediately before the transaction; and

(1) each Grantor must immediately do or cavse o be done everything the
Security Trogtee requests o restore the Security Trostee and each Seoured
Party to the position it held with regpect to such Cirantor immediately before
the transaction.

() The obligations under this clavse 13,10 are continuing obligations, independent of
each Cirantor’s other obligations under this deed, and survive the discharge of the
Recurity Interests granted under this deed or the termination of thiy deed.
14.  Third party provisions
14.1  Independent obligations
This deed is enforceable against a Grantor:
(a) without first having recourse to any Collateral Security:

(I whether ar not the Security Trustee or any other person has:

(i) made demand on any Security Provider other than that Grantor:
() given notice 1 any Security Provider (other than that Grantor) or any other

person in respect of anything; or

(i)  taken any other steps against any Secwrity Provider (other than that Granior)
or any other person;

() whether or not any Secured Obligation is then dve and payable, provided that an
Event of Default iy continuing; and

() despite the oceurrence of any event described in clause 14.2 (Unconditional nature of
ohligations).

14.2  Unconditional nature of obligations

() The Security Interests of o Grantor granted vnder this deed and the obligations of that
Girantor under it are absolute, binding and vnconditional in all circumstances.

)] The Security Interests of a Grantor granted onder this deed and the obligations of that
Grantor under it are not released or discharged or otherwise alfected by anything
which but for this provision might have that etfect, including:

(i the grant to any Security Provider or any other person of any time, waiver,
covenant nol (o sue or other indulgence,
{ii) the release (including a release as part of any novation) or discharpe of any

Security Provider or any other person;
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{(vi)

(vit)

(viid)

(iX)

(%)

(xi}

(xii)

(x1ii)

(%iv)

(xv)

{xvi)

(xvii)

the cessation of the obligations, in whole or in part, of any Security Provider
or any other person under o Finanee Document or any other dogwment or
agreement,

the Liquidation of any Security Provider or any other person;

any arrangement, composition or compromise entered into by the Security
Trustee, a Secured Party, any Security Provider or any other person;

any Finance Document or another document or agreement being in whole or
i part illegal, void, voidable, avoided, unenforceable or otherwise of limited
force or effect;

any  extinguishment, failure, lowss, release, discharge, abandonment,
impairment, compounding, compogition or compromise, in whole or in part
ol any Finance Document or another document or agreement,

any Collateral Security being given to the Security Trustee, a Secured Party
or any other person by any Security Provider or any other person;

any alteration, amendment, variation, supplement, renewal or replacement of
a Finance Document or any other document or agregment;

any moratorium or other suspension of a Power;

the Security Trustee, a Controller, Attorney or a Secured Party exercising or
enforcing, delaying or refraiming from exercising or enforcing, or not being
entitled or unable to exercise or enforee any Power;

the Security Trustee or a Secured Party obtaining a judgment against any
Kecurity Provider or any other person for the payment of any of the Secured
Obligations;

ay t FANsAction, Agreement or arrangement that may lake pl:-u‘:e: with the
Security Trustee, a Secured Party, any Security Provider or any other persos;

any payment to the Security Trustee, o Controller, an Attorney or a Secured
Party, including any payment which at the pavment date or at any time after
the pavment date 1s, in whole or in part, illegal, void, voidable, avoided or
unentforceable;

any failure to give effective notice w any Secwrity Provider or any other
person of any default under a Finance Document or another document or
agregment;

any legal limitation, disability or ineapacity of any Security Provider or of
any other person;

any breach of a Finance Document or another document or agreement;

(xviil) the acceptance of the repudiation of, or termination of, a Finance Document

(xix)

(X))

o another document or agregment;

any Secured Obligations being irrecoverable for any reason;

o

PDocument or any other document or agreament;
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()

(xxi)  any assignment, novation, assumption or transfer of, or other dealing with,
any Powers or any other rights or obligations under a Finance Document or
any other document or agreement;

(xxiiy  the opening of 4 new account of any Security Provider with the Security
Trugiee or a Secured Party or any transaction on or relating o the new
account;

(xxiil)  any failure or neglect by the Security Trustee, a Controller, Attorney or a
Secured Party or any other person to recover the Secured Obligations from
any Security Provider or by the realisation of any property the subject of a
Collateral Security;

(xxiv) the receipt by the Security Trustee or a Secured Party of any dividend,
distribution or other payment in respect of any Liguidation;

(xxv)  the failure of any other Security Provider or any other person 10 executs any
Finance Document or any other document;

(xxvi) any other act, omission, matter or thing whatsoever whether negligent or not;
or

(xxvil) any act or omission of the Security Trustee or a Secured Party.

Clavses 14.2¢a) and 14.2(b)y apply irtespective ol

(1) the consent or knowledge or lack of consent or knowledge, of the Security
Trogtee, any Secured Party, any Security Provider or any other person of any
event deseribed in ¢lawse 14.2(h); or

(i) any rule of law or equity to the contrary.

14,3 No competition

(&)

LI EEYES|

At any time while any Secured Obligations which are due and payable remain unpaid
{unless each Security Interest granted under this deed has been fully discharged under
clause 3 (Discharge of Security {nterests)), except (o the extent permitted by any
other Pinance Locwment, a Grantor is not entitled to:

(i) be subrogated to the Security Trustee or any Secured Party;

claim or receive the benefit of any Security Interest, Guarantee (ineluding any
Finance Document) or other document or agreement of which the Security
Trustee or any Secured Party has the benefit;

(i)

(i) elaim or receive the benefit of any moneys held by the Secarity Trustee or
any Beeured Party;

(iv) claim or receive the benefit of any Power;

(v) make a clairm or exercige or enforce any right, power or remedy (including
under & Security Interest or Guarantee or by way of contribution) against any
Secority Provider liable to pay the Secured Obligations;

(vi) gither directly or indirectly prove in, claim or receive the benefit of any
distribution, dividend or payment arising out of or relating 1o the Liquidation
of any Security Provider;
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14.4

15.3

(viiy  accept, procure the grant of, or allow to exist any Security Interest in favour
of a Crantor Trom any Secarity Provider liable © pay the Seocured
Obligations;

{viii} exercise or attempt to exercise any right of set off against, nor realise any
Security Interest taken from, any Security Provider liable to pay the Secured
Obligations; or

(ix)  raise any delence or counterclaim in reduction or discharge ol its obligations
under the Finance Documents.

{I) Eaeh Grantor must not do or seelk, atdempt or purport o do anything referved 1o in this
clause 14.3 (Na competition).

No challenge of disposal

Bach Grantor agrees that if the Security Trustee, a Controller or an Attorey disposes of the
Secured Property, that Grantor will not challenge the acquirer’s right to the Secured Property
and will not seelk to reclaim that property or asset,

PPS Law

Exclusion ol certain PPS Act provisions

Without limiting clause 8 (Enforcement), to the extent the law permits:
{2 tor the purposes of seotions 115(1) and 115(7) of the PPS Act:

(i) the Security Trustee need not comply with sections 93, 118, 121(4), 123, 130,
132(3)(d) or 132(4); and

(i sections 142 and 143 are excluded,;

() for the purposes of section 115(7) of the PPS Act, the Security Trustee need not
comply with sections 132 and 137(3);

{¢) if the PPS Act is amended after the date of this deed to permit a Gramtor and the
Security Trusteg to agree to not comply with or w exclude ofher provisions of the
EPSs Act, the Security Trugtee may notily the Grantors that any ol these provisions i3
excluded, or that the Security Trustee need not comply with any of these provisions,
ag notified to the Grantors by the Security Trustee; and

{d) gach Grantor agrees not to exercise its rights to make any request of the Security
Trustee under section 275 of the PPS Act, (o authonse the disclosure of any

information under that section or to waive any duty of confidence that would
otherwise permit non-disclosure under that section.

Exercise of rights by Security Trustee

It the Security Trustee exercises a Power in connection with this deed, that exercise is taken
not to be an exercise ol a Power under the PPN Act vnless the Security Trustee states
otherwise at the dme of exercise, However, this elanse 15,2 does not apply o a right, power
or remedy which can only be exercised imder the PPS Act.

Other Powers not alfected

Where the Security Trustes, Controller or an Atorney has Powers in addition 1o, or existing
separately from, those in Chapter 4 of the PPS Act, those Powers will continue o apply and
are not limited or excluded (or otherwise adversely affected) by the PPS Act. This is despite
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15.4

15.8

15.6

15.7

16.
16.1

16.2

16.3

clavge 15.1 (Fxclusion af certain PPS Aot provisions) or any other provision of a Finance
Document.

Notices

Despite clavse 15.1 (Bxclusion of certain PPS det provisions), notices or docaments required
or penmitted to be given 1o the Security Trugtee for the purposes of the PPS Law mwust be
given in accordance with the PPS Law.

Registration on the PPSR and other registers

(4) Fach Grantor consents 1o the Security Trustee effecting a registration on the PPSR (in
any manner the Security Trustee considers appropriate, including as a purchase
money security interest), or giving any notification, in relation to any Security

make any amendment demand,

{(b) Without limiting clause 15.5(a), each Grantor consents to the Security Trustee, in any

Security Trustee considers necessary or approj
the Security Interests created or arising under this deed.

Details of source

Trustee a certified copy of each source or source document necessary (in the Security
Trustee's opinion), for the purposes of the PPR Reoulations, to verify the information set out
in this deed or otherwise provided to the Security Trustee under this deed.

Conlidentiality

To the extent permitted by section 275 of the PP8 Act, the parties to this deed agree 1o keep
all information of the Kind mentioned in section 2731 of the PPS Act confidential and not two
diselose that information to any other person, except where disclosure is otherwise permitiad
or authorised vader the Finance Documents.

General
Notices

Any notice or other communication including any request; demand, consent or approval, 0 or
by a party to this deed must be given in accordance with the notice requirements under
clavses 19 (Communicationsy and 22 (Process agent) of the Security Trust Deed.

Performance by Security Trustee of Grantor’s obligations

If a Grantor fails to pertorm an obligation in this deed, the Security Trustee may do all things
which the Security Trustee considers necessary or desirable to make good or attempt to make
good that failore withowt adversely affecting & Power of the Secarity Trugtes,

Grantor to bear cost

Any thing which must be done by a Grantor under thig deed, whether or not at the request of
the Security Trostee, is w be done at the cost of thar Grantor.
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16.4

16.8

16.6

16.7

la.8

16,9

16.10

Authoricy to fill in blanks
Each Grantor agrees that:

(a) the Security Trustee may fill in any blanks in this deed or a document connected with
this deed (such as Corporations Act forms and PPS Act forms (including financing
statements and financing change statements)); and

(b at any time after a Security Imtergst of that Grantor created under this deed has
become enforceable, the Security Trustee, a Controller, Altomey or any Authorised
Officer of the Security Trustes may complete, in favour of the Security Trostee, any
appointee of the Secwrity Trustee or any porchaser, any instrament or transfer
executed in blank by or on behalf of that Grantor and deposited with the Security
Trustee under this deed.

Frompt performance

(&) It this deed specifies when a Grantor agrees to perform an obligation, that Grantor
agrees o perform it by the tme specilied. Hach Grantor agrees to perform all other

obligations promptly.

{b) Time is of the essence in this deed in respeet of an obligation to pay money.
Cansent ol Security Trostee

(&) Whenever the doing of anything by a Grantor is dependent upon the consent of the

Security Trustee, a Controller or an Attorney, the Security Trustee, Controller or
Attormey mway withhold its consent or give it conditionally or wnconditionally in its
absolute diseretion unless expressly stated otherwise in a Finance Document,

) Any conditions impased on a Grantor under clause 16.6(a) must be complied with by
that Grantor.

Discretion in exercising rights

The Security Trustee, a Controller or an Attorney may exercise a right or remedy or give or
refise its consent in any way they consider appropriate (including by imposing conditions),
onless this deed expressly states otherwise,

Partial exercising of rights

IF the Security Trustee, a Controller or an Altorney does not exercise a Power fully or at a
given time, the Security Trustee, the Controller or Attorney may still exercise it later,

No assignment

() Mo Grantor may assign or novate any of s rights and obligations under this deed
without the prior written consent of the Security Trustee.

() Subject to any Finance Docwment, the Security Trastee may assign or novate any of
ity rights and obligations under thig deed without the consent of a Grantor,

Amendments and waivers

No amendment or waiver of any provision of this deed is effective unless made or given in
agcordanee with the terms of the Security Trost Deed.
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16.11

16.12

16.13

16.14

16.15

14.1¢

16.17

16.18

Remedies and waivers

No failure o exercise, nor any delay in exerciging, on the part of the Security Trugtee or any
Secured Party, any right or remedy under this deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise or the
exercise ol any other right or remedy,  The rights and remedies provided in this deed are
curmnnlative and not exclusive of anv rights or remedies provided by law,

Severability

Any term of this deed which is wholly or partially void or unenforceable 15 severed w the
extent that itis void or unenforceable, The validity or enforceability of the remainder of this
deed is not affected.

Partial invalidity
If, at any time, any provision of this deed i3 or becomes illegal, invalid or unenforceable in
any respect under any law ol any jurisdiction, neither the legality, validity or entorceability of

the remalmng provisions nor the legality, validity or enforceability of such provision under
the law ol any other jurisdiction will in any way be affected or impaired.

Cumulative rights

Execept as expressly provided in this deed, the rights of the Secority Trostee, a Controller and
an Attorney under this deed are in addition to and do not exclude or Limir any other rights or
remedies provided by law and where the Security Trustee, Controller or an Attorney has
Powers in addition to, or existing separately from, those in Chapter 4 of the PP& Act, those
Powers will contimie to apply and are not limited or excluded (or otherwise adversely
affeied) by the PPS Act.

Counterparts

has the same
8 eed,

(i) s deed may be execwied in any mimber of counterparts, and

sffet as if the signatures on the counterparts wers on a single copy of thi

(1) This deed binds each person who signs it as a Grantor even if another signatory does
net gign it or is otherwise not bound by this deed.

Attorneys

Each of the attornevs executing this deed states that the attorneyv has no notice of the
revocation or sngpension of the power of attormey appointing that attorney.

Coverning law

This deed is gaverned by the laws of the State of Victoria,

Jurisdiction

() The courts having jurisdiction in the State of Victoria have non-exclusive jurisdiction
o settle any dispute arising out of or it connection with this deed (including a dispure
regarding the existence, validity or termination of this deed) (a “Dispute™).

(5)] The parties to this deed agree that those courts are the most appropriate and
convenient cowrts to settle Digputes and accordingly ne party to this deed will argue
to the contrary,

() Each party to this deed irrevocably waives any objection it may now or in the fiture
have to the venue of any proceedings, and any claim it may now or in the fituee have
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{d)

{e)

that any proceedings have been brought in an inconvenient forum, where that venue
Jalls within ¢lavse 16.18(a).

Each Grrantor irrevocably waives any immunity in respect of its obligations under this
dead that it may acquire from the jurisdiction of any court or any legal process for any
Tenson.

This clavse 16.18 is for the benetit of the Security Trustee and each Secured Party
only. As a result, neither the Security Trustee nor any Secured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. ‘T'o the exient allowed by law, the Security Troastee and each Secured
Party may take concurrent proceedings in any number of jurisdictions,

16.19  Service of process

Withowt prejudice to any other mode ol service allowed under any relevant law:

(a)

{b)

(€

Fach Grantor irrevocably appoints Donaco International Limited (ACN 007 424 777)
of Suite 202, 55 Miller Street, Pyrmont NSW 2009 (fax number +61 (02) 9017 7001)
as its agent for service of process in relation (o any proceedings in the State of

Vietoria in connection with this deed,

Bach party to this deed irrevocably agrees that if the process agent appointed by that
party ceases o be able o act as sueh or to have an address in the State of Victoria,
that party must prompily appoint a new process agent in the Stae of Vigtoria
acceptable to the other parties and deliver to the other parties within fourteen days a
copy of a written acceptance of appointment by the process agent. Failing such
appointment, the other parties shall be entitled by notice to the relevant party, and at
that party’s cost, to appoint such person on its behalf,

Hach party 1o this deed agrees that service of any process or documents on ity agent
will be sufficient service on it.

Bach party o this desd expressly agrees and consents to the provigions of this clavse 16,19,

¥ WD EE VNN
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Schedule 1
Original Grantors

Nome exactly as it
appears in the
Granlor's constituent
documents / passport

Entity type /
type of Grantor
for the purposes
of the IS Law

ACN/ABN/ARB
N (for entities)

ot Date of Birth
(for individuals)

Notice details

Total Alpha
Ihvestments Loguted

Lim Keong Yew

Slirn Twinkle Litnited

Convent Fine Limited

Max Uhnion Carporate
Development Limited

VI EEVS|

Corporate body

A British Vicgin
Islands  business
CRHpEALY
(registered
nteber:
1842266)
Individual grantor

Corporate body
A Dritish Viegin
Islands business
COIpany
{tepistersd
nuimbered:
1721346)
Caorporate body
A British Virgu

number:
1723175)
Corporate body
A British Virgin

Islands business

company
{registered
number
1909981

N/A

4 Tuly 1978

/A

NiA

MNIA

Add:

Fuy:
Alin:

Exrnail;

Add:

Fax:
Adtny

Ernail;

Add:

Adir;

Email:

Add

Fax:
Adbry

Enail

Add:

Fax:
Aty

Email:

Juey limd

17/F, Malahon Cenire,

8.12 Stanley Street, Cenlral
Hong Eong

HER2 2R10 4310

Joey Keong Yeaw Lim

1747, Malahon Centre,

8.12 Stanley Sireet, Coentral
Hong Kong

A2 28104310

Joey Keong Yew Lim

17/F, Malahon Centre,

B-11 Stanley bireet, Central

Hong Kong

+EA2 DR10 4310

Toey Eeong Vew Lim
donavointernational com

17/, Malahon Centre,

&-12 Stanley Street, Central

Hong Kong

+852 28104310

& Yew Lim
tdonacointernational ot

17/, Malahen Cenltre,

B-12 Stanley Street, Central
Tong Kong

+HHE2 2H10 4310

Toey Keong Vew Lim

Joey lmi@donacomicrnational. com
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Schedule 2

Name

(1 Total Alpha Investmes
Limite

(M Lim Keong Yew

Lim Keong Yew

winkle Limited

)

Cotrvent Fine Limited

(&) IMax Union Corpora

Development Limited

ASIA TSR

otal no. of

56,962,025

25,208,800

2,000,000

84,437 882

60,353,318

26,000,000

Marketable Securities

Held with Donaco or CHILSS

Limited (ag broker) and
Pershing Securitics Australia
Pty Limited (as CHE

participant)

Canaceord Genuity (Australin)

:,s:, d (ay _u_,cw_, o1} and
?_,::r
Pty Limit f% n‘,_::}

partigipant)

H,,,__E:E ﬁ y r::?: M_H_E,

F% [ Z:, &
participant)

particip E_..__._.v

anaecord Genuity (A
Limited QE by .cr 3 E&
Per E:u
Pty Li
__“,_:;:E_,:s:_,y

anaceord  Genuity  (Australia)
(& brokery  and




Schedule 3

New Grantor Accession Deed

Date:;

[mnsert]

Between:

L [insert name of new Grantor] [insert company number| |insert address] (he
“New Grantor™); and

2. [Madison Pacilic Trast Limited], a company incorporated in Hong Kong
(registered no, 1619%51), whose registered office is at 1720, 17" Floor, Tower
{One, Admiralty Centre, 18 Harcourt Road, Hong Kong, acting as security trustee
for and on behalf of the Secured Parties (the “Security Trustee™).

-

Recitals:

A, Pursuant to a specific security deed dated [*] between the Security Trostes and the
parties named therein as Original Grantors (the “Specific Security Deed™), the
Original Grantors agreed to grant security in their respective Secured Property (o
secure payment of the Secured Obligations.

B. The New Grantor has agreed to;

(i) grant security over the New Marketable Securities for the purposes of the
Specific Security Deed; and

(i) aceede to the Specific Security Deed as a New Grantor in accordance
with the Specific Security Deed and this deed.

This deod witnesses as follows;

1.

1.1

1.2

1.3

Definitions and interpretation

Incorporated definitions

Unless otherwise defined in this deed, a word or phrase defined in the Specific Security Deed
{including by incorporation) has the same meaning in this deed.

Definitions

The following definitions apply unless the context requires otherwise:

“Effective Date™ means the date on which all parties have executed this deed and provided all

documents and other evidence required under ¢lause 5 of the Specific Becurity Deed o the

“New Marketable Securities™ means [insert total mumber of shares to become subject to the
security] Marketable Securities held by the New Grantor,

Total Alpha Investments Limited as Issuer, OL Master (Singapore Fund 1) Pre. Limited and
the parties named therein as Original Qbligors,

Interpretation
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3.1

3.2

33

Clavse 1.4 (Interpretationy of the Specific Security Deed applies to this deed as if set out in
full in this deed.

New Grantor becomes a party

With effect on and from the Bffective Date:
{d) the New Grantor is taken o be a party (o the Spevific Security Deed as a Grantor;

() the New Grantor becomes bound by the Specific Secarity Deed and hag the same
rights and agsumes the same obligations as if’ it were a party to the Specific Security
Deed as a Grantor;

(H the New Gramor represents and warrants to and for the benefit of each Secured Party
that each ol the representations and warranties given by a Grantor under the
applicable Transaction Documents are true and not misleading in any respect in
relation to the New Grantor ag though they had been made by it on the date of this
deed:

gach reference to “Grantor’ in the Specific Security Deed includes a relerence to the
New Grantor; and

o
i
e

() the New Marketahle Securities constitute [“Initial Marketable
Securities”™/[“Additional Marketable Securities™] and “Secured Property”™ for the
purposes of the Specific Security Deed.

Acknowledgments

Copies of docwments

The New Grantor acknowledges that it haw received copies of the Security Trust Deed and the
Specific Secority Deed together with all other intoration it requires in connection with this
deed.

Acknowledgment to decurity Trustee

Without Limiting the general application of ¢lause 2 (New Granior becomes a pariy), the New
Grantor acknowledges and agrees to the provisions of clause 3 (Relationship of Secured
Parties to Securily Trustee) of the Security Trust Deed.

Appointment of attorney

Without lymiting the general application of clause 2 (New Grantor becomes a party), the New
Grantor irrevocably, for consideration received, appoints as its attorney each person who
ander the terms of the Specific Security Deed 13 appointed an attorney of a Grantor on the
same terms and for the same purposes as set out in the Specilic Security Deed.

Notices

The natice details of the New Grantor for the purpose of the Specific Security Deed are as
follows:

Nutne! [insert]

Address: [insert|
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Attention: [insert]
Facsimile: [1nsert]

Email: [insert)

>

Transaction Document

The parties agree that this deed is 2 “Transaction Dogument™ as defined in and for the
purposes of the Bond Ingtrament,

6. Marketable Securities’

The information set out in Schedule 2 (Marketable Securities) of the Specific Seeurity Deed i3
amended to also include the tollowing:

Total number of Held with Donaco or

Name o . e g
Marketable Secarities CHESS Sponsor

| New Cirantor| [*] N

7. General
Clause 16 (General) of the Specific Security Deed (other than elavses 16.17 (Governing law)
and 16.18 (Jurisdiction)) applies to this deed as 1t it were set out in full in this deed.
8. Governing law and jurisdiction
(i) This deed is governed by the laws of the State of Victoria.
) Fach party irrevocably submits to the non-exclusive jurisdiction of the courts of the
Btate of Victoria.
9, Attorneys

Each of the atiormeys executing this deed states that the anomey has no notice of revocation
of the attorney’s power of attormey.

' This paragraph should be included only if the Mew Marketable Seourities are ro be treared as “Initial Marketable
Hecurities” under the Specific Security Deed.
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Executed as o deed

New Grantor

Signed sealed and delivered as a deed and

the Commen 5Seal of [New Crrantor] was

hereunto affixed by:
Duly Authorised Signatory
Name:
Title:

In the presence of:

Signature of Withess
Name:
Addresu:
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Security Trustee
Signed sealed and delivered under the cormmon seal of [Madison Pacific Trust Limited)

for itsell and as attorney on behalf of the other parties to the Specific Security Deed

Kignature of Director

Name of Diregtor (print)
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Execution pape

Fixeonted as o deed

Cirantors

Signed sealed and delivered as a deed and the
Common Seal of Total Alpha Diyvestments
Ldmited was hereunto affixed by

)
’ y
T—— T U

iR S

FRdayed by et

Wgmatory
T Lo
ks

"IN e

S

Tny the presence ot

S

S'ipj’l";i']ﬁl.‘l.lﬂ;, of Witnehs  ypy g,
i 1P Bt iy
Marme: eon tee Phogby
Address: dolicitor, Hong Kong sap
M avid 1o i Lﬁ*"‘a;‘mmw:s. -
Bavie Lo B Partnars
S“f‘“‘“‘”{ A02, 41k, Man Fyng Tower
173 Des Vosur Road Contral
Hong Kong



Sipoed sealed and delivered ag o deed by Eim Keong Yew
Malaysian passport number AISEIG165

rrrrrr

ki _g;;:r]f;rii'u;é of witness
‘T{.ll’” Jﬂ’mx Yewr Phowhy
Ef?a-mm_;:imn Hong Bomg SAR
Lavid Lo & Partnery
Name of witness (print) David Lo & Partners
Sutte 402, /8, Nao Fung T
173 Des Woeux Road Centre!

Address of witness (print}




Signed sealed and dellvered as o deed and the

Compon Seal of $lim Twinkle Limived was
hereure alfixed Ty

\ o "
In the presence of

Name: oo Ko Ve Phoshe
Address: Balicitor, Heng Kong SAR
Drvid Toe de Parters

Dhansied Loy & Parbrory
Surite 402, 478, Man Fung Tower

Homng hong



Shpned sealed and delivered ag o deed and ihe
Comimon Seal of Convent Fise Limited was
hereunito affixed by:

ey,

]
S_— ——
,.,Mﬂ??.on-mw“”'

PPYTIo

gnatory

Name: oy A I EN |
Tide:  "bivslide o

In ihe presence oft

.............. P

I lﬁfﬂrﬁaﬁﬂtﬁa Wins Pluosob
Fra‘»whw‘;i?w, Hong Kong SAk
David bo & Pauetnuy

Dravie Lo &, Partroaps

Sulte 402, 4/, Nan Fung foue,
278 Des Vosux Road fertemt

Tng K



Higned sealed and delivered as a deed and the

e
it e -

iy M Bignatory
o 4 : e

PRI %‘Wwa R, TR
Title:  Prardiondd g, *‘;‘,;i,;-¢-§v\;-.‘%ww--w}

frn the presance of! e

Develepiment Limited was heveunto affised s
by :

|||\||i||l\:\|iiil(“‘9‘\ ":}v - r‘w\’(-wwn EETE R R R
Signature of Witness' 1p e Voo Dhoshe

Name: Sotivitor, Hong Kong SAR.
Addidress: Ui Loy & Pariters

Diavict Las & Partners

Suite 402, 4/F,, Nan Fung Tower
178 Das Voeux Road Conteal
Hong kong
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Mame af

Oireczor {print]
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Deed of Amendment daied 24 April 2018
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WHITE &8 CASE

pDATED 24 A—?‘ﬁ‘ 20| &

DEED OF AMENDMENT

in respect of
the 8pecific Security Deed

botwesn

Each Party Listed in Schedule 1

as an Original Grantor
and

Madison Pacific T'rust Limited

s Security Trustee

White & Case
Level 32, 525 Collins Street
Melboumne, VIC
Australia 3000
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This deed is made on_ A4 %n( 20(%

Between:

(1)  Each party listed in Schedule 1 (Granrors) (each an “Original Grantor”); and

(2)  Madison Pacific Trust Limited, a company incorporated in Hong Kong (registered
no. 1619851}, whose registered office is at 1720, 17 Floor, Tower One, Admirally Centre,
1% Harcourt Road, Hong Kong, acting as security trustee for and on behalf of the Secured
Parties (the *Security Trustee”),

Background

(1}  'The parties entered into the Specific Security Deed dated 5 May 2017 relating fo certain
Marketable Securities (the “Specific Beewrity Deed™),

(2)  'The parties propose to amend the terms and conditions of the Specific Security Deed in

accordance with the terms set out in this deed.

The parties agree

1.
1.1

1.2

1.3

14

Definitions and inferpretation

Definitions and interpretation

(&) Unless otherwise defined, capitalised terms used in this deed have the meaning given
to them in the Speeific Security Deed (including by incorporation).

(b) Clause 1.2 (Mterpretation) of the Specific Security Deed appliss as if incorporated
into this deed in full,

Bond Instrument and Security Trust Deed

This deed is a “Security Document” and a “Fivance Document” for the purposes of the
Bond Instrument, and a “T'ransaction Security” for the purposes of the Security Trust Deed,

Capacity of Security Trustee

The Security Trustee enters into this deed as security trustee. Except in the case of frand,
wilful misconduct or gross negligence on the part of the Security Trustee, any liability
incurred by the Security ‘Lrustee under this deed will be limited to the extent to which the
Secarity Trustee is entitled to be indemnified out of the assets held as security trustee.

Consideration

Each CGirantor enters into this deed for valuable consideration from the Security Trustee, and
acknowledges receipt of that consideration ineluding the agreement of the Security Trustes
and the Secured Parties to enter into the Finance Documents to which they are a party at the
request of each Grantor,

Amendment to Specific Security Deed

The parties agrae that ot and from the date of this deed, clause 4.2(8) (Top Up Shares) of the
Specific Security Decd will be deleted in ity entirety and replaced with the following:

() {f on any Trading Dey:

{1 an and from the date of this deed uniil and including 31 December 2018, the
Share Collateral Value i less then an amount equal 1o the owstanding



4.2

privecipal mnount as converted at the Prevailing Rate of the Bonds, the
Securfiy Trustee must fmmediately give notice to the Issuer (@ “Top Up
Notice ") specifving the Share Colleteral Value on such Trading Day and the
number of additional Marketalle Securities (" Top Up Shares”) required to
be subject to a Security Interest under this deed in order for the Share
Collateral Value to be equal to an amotnt that is uf least 125% of the
outstanding principal amownt of the Bonds on that Trading Day, and

(iiy  from, but not including, 31 December 2018, the Shave Collateral Valuwe i
less thaw em amount egual to 175% of the outstanding principal amount oy
converted of the Prevaifing Rate of the Bouds, the Seouvity Trustee must
immediately give the Issuer o Top Up Noiice specifving the Shave Collateral
Falue on such Trading Doy ed the mumber of Top Up Shares requived to be
subfect to o Security Interest under this deed in order for the Share Collateral
Falue to be equal to an amount that s at least 200% of the owtstanding
principal amount of the Bonds o that Trading Day.

Amendments not to aftect validity, rights, obligations

(&) The amendments to the Specific Security Deed contained in this deed do not affect
the validity or enforceability of the Specific Security Deed.

(b)  Each party is bound by the Specific Seourity Deed as amended by this dewd.

() Each party acknowledges that this deed is entered into in accordance with the

Specific Security Deed,

(d) Nothing in this deed:

(0 prejudices or adversely affects any right, power, authority, diseretion or
remedy arising wnder the Specific Security Deed before the date of this deed;
or

{ii) discharges, releases or otherwise affects any liability or obligation arising
undet the Specific Security Deed before the date of this deed.

General

Entire agreement

(a) This deed constitutes the entire agreement and understanding of the parties with
reapect to its zubject matter and supersedes all oral communication and prior writings
(except as otherwise provided in this deed).

{b) Except for any amendment to the Specific Security Desd made under this deed, all
terns and conditions of the Specific Security Deed contine in full forew and effect in
accordance with its provisions on the date of this dee.

() On and from the date of this deed, references to the Specific Security Deed will be to
the Specific Security Deed, as amended by this deed.

Counterparis

(#) This deed may be executed in any number of counterparts, and this has the same

effect as if the gignatures on the counterparts were on a single copy of this deed.



4.3

4.4

4.3

4.6

(b} This deed binds cach person who signs it as a Grantor even if another signatory does
not sign it or is otherwise not bound by this deed,

Atiorneys

Each of the attorneys executing this deed states that the attorney has no notice of the
revocation ar suspension of the power of sttormey appointing that atomey.,

Governing law
This deed is governed by the laws of the State of Victoria.
Jurisdiction

(a) The courts having jurisdiction in the $tate of Victoria have non-exclusive jurisdiction
to settle any dispute arising out of or in connection with this deed (including a dispute
regarding the existence, validity or termination of this degd) (a “Dispute™),

(1) The partics to this deed agree that those courts are the most appropriate and
convenient courts to settle Disputes and accordingly no patty to this deed will argue
to the contrary.

{c) Each party to this deed irrevocably waives any objection it may now or in the future
have to the venue of any proceedings, and any claim it may now or in the future have
that any proceedings have been brought in an inconvenient forum, where that venue
falls within clause 4.5(a).

() Each Grantor irevocably waives any immuunity in respect of its obligations under this
deed that it may acquire from the jurisdiction of any court or any legal process for any
Tegsan,

(o) This clause 4.5 is for the benefit of the Recority Trustee and each Secured Party only.
As a result, neither the Security Trustee nor any Secared Party shall be prevented
from taking proceediogs relating to a Dispute In any other courts with jurisdiction.
To the extent allowed by law, the Security Trustes and each Secured Party may take
concurrent praceadings in any number of jurisdictions,

Service of process
Without prejudice to any other mode of service allowed under any relevant law:

(a) Each Grantor irrevocably appoints Donaco International Limited (ACN 007 424 777
of Suite 202, 55 Miller Street, Pyrmont NSW 2009 (fax number +61 (02) 9017 7001}
a% its agent for service of process in relation to any proveedings in the State of
Vietoria in eonnection with this deed.

() Each party 10 thig deed irrevocably agrees that if the process agent appointed by that
party censes to be able to act as such or to have an address in the Stale of Victotia,
that party must promptly appoint a new process agent in the State of Vietoria
acceptable to the other parties and deliver to the other parties within fourteen days a
copy of a written acceptance of appointment by the process agent. Failing such
appeintment, the other parties shall be entitled by notice to the relevant party, and at
that party's cost, to appoint such person on its behalf,

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

Ench paity to this deed expressly agrees and consents to the provisions of this clause 4.6,



Schedule 1

Original Grantors

MName exactly as it Entity type / ACN/ABN/IARE  Notlee detalls
appears in the type of Grantor M ([or entities)
Grantor's ponstituent  for the purposes  or Date of Birth
documents / passport  of the PPS Law  (for individuals)
Toral Alpha Corporate body N/ Add:  17/F, Malahon Centre,
Investments Litnited A British Virgin 812 Btanley Btreet, Central
lalands  business Hong Kong
sompany Fax: +852 2810 4310
(registered Attn:  Jogy Keong Yew Lim
number: Broall:  joey.lim@@donacointernational.com
1 B42266)
Litm Keonyg Yew Individual grantor 4 July 1978 Add: 17/, Malabon Centre,
8-12 Stantey Steeet, Central
Hong Kong
Fax: 852 2810 4310
Attn:  Joey Keong Yew Lim
Email:  joeyJim@@donacointernational. com
Slim Twinkle Limited  Corporate body WA Add:  LHF, Malshon Centre,
A British Virgin 8-12 Stanley Btreet, Central
Telunds business Hong Kong
company Faxi  +852 28104310
(reglstered Al Josy Keong Yew Lim
numbered: Email:  joey.lim@donagointernational.com
1721346)
Convent Fine Limited  Corporate body N/A Add:  17/F, Malahon Centre,
A British Virgin #-12 Stanley Sweet, Contral
Istands business Hong Kong ‘
company Fau: +832 28104310
(registered At Toey Keotg Yew Lim
Humbei: Email: joey.lim@donacointernational com
1722118)
Max Union Corporate  Corporate body NfA Addy  IIF, Malahon Centra,
Developiment Limited A Bridsh Virgin 8-12 Stanley Street, Central
Istands business Hong Kong
company Fax: 485228104310
(registared Attn:  Jooy Keong Yew Lim
ambar; Email: joey.lim@donacointettational.com
1900981



Exeution page

Executed as a deed

Grantors

Signed sealed and deliveved as a deed and the
Common Seal of Total Alpha Investments
Eimited was herawnto affixed by:

In the presenge of:

e 4

Signature of Witness :

e L, tatrliu
Al Gem

MName:
Address:

5 4o a0

SEAL

Newhe Prot
Hod ol o

/(:. Lom, {m,

L bt bt



Signed sealed and delivered as a deed by Lim Keong Yew
Malaysian passport number AJOB201465

x
g

%nWﬂn’mg Yew

abotilh

Signature of witnesy

In the presens

MAEHALE TetHum @
Name of witness (print)

B=tG-% NoRTH FornT , min vateey CoTN , E9500 RUMLA Lumpur

Address of witness (print)




Signed sealed and deliverad os a deed and the
Common Seal of Slim Twinkle Limited was
hereunto affixed by:

It the presence of:

u hérincd Signatdry
Name: ¢ K€anar TEW
Title: WwuteeTod

Bignature of Witness
Name: M8 Aadede bt

Address:  A-{%- 4, Mgt Peont

L9280+ keale lcoopr,



Signed gealed and delivered as o deed and the
Common Seal of Convent Fine Limited was
hersunto affixed by:

In the presence of:

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

aly A Imuwd Signatory
Nmne LA WESr by YEW

Title: et o

‘ngyymtum nf” Wlfllﬁi‘ﬁ
Name: #¥la ba feb bt

Addresst A7 9.3 Alpfis (,/:’b‘,.r_ﬁwﬂt
Hak gt pra f ey O 1‘17
'g"‘ﬁ 2av f'@lﬁa\.m (dﬁ,\ Lw“w‘mm.



Signed sealed and delivered as a deed and the

Commou Seal of Max Union Corparate

Development Limited was hereunto affixed

by: O S ool S N
DulyApborised Slgnasory
Name: Ly Ko YEw
Title: MiEeror

In the presence of: w__A) /_

g _,-fb{_:;m;a. . ﬂf*«w
e -

O Iy
Signature of Witness
Name:  Aa haledefon st
Address: p o~ 15~ 0 N gt P‘f" (ot -

A m""‘“ Tl L'«JvJI C..J r'i\?

G o ft:“ N TN LH"“‘-N(]" o




Secarity Trustee
Signed sealed and delivered as a deed under the conrmon seal of

Madison Pacific Trust Limited
in its capacity as security trustee for an on behalf of the Secured Parties by:

Signature bf Director

Jonathan lLee Hatch

Name of Director (print)




Annex 3

The Deed of Appointment dated 1 March 2019

ed
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MABISON PACIFIC TRUST LIMITED
as Appointer
and
MITCHELL MANSFIELD AND VINCENT PIRENA

53 Receivers

DEED OF APPOINTMENT




(©)

(12}

(E)

Pacific Trust Limited as the security frustee and OL Master (Singapore Fund 13 Ple.
Limited as bondkolder (the “Bondholder™), and as may be amended from time to time
{ihe *Bond Instrumen?™}, certain Events of Detault have accurred under Condition § of
Schedule 3 1o the Bord Instrument {Events of Defaelt). The occurrence of an Event of
Drefault entitles the Aspointer, without further notice (o the Grantor, to enforce its rights
and remedies in relation to the security interssts created under the Specific Security
Dieed having become enforceable.

The Appointer is entitled to exercise its powors vnder the Specific Security Deed and
in accerdance with the Security Trust Deed dated 5 May 2017 between, amongst others,
the Issuer and the Appointer {the *Security Trust Deed™).

Pirina was appointed as a recefver and manager of the Relevamt Secured Property {as
defined below) (“Initial Appeintment™) by way of deed of appointment dated 26
February 2019 between the Appointer and Pirina as updated purscant to a furiher deed
of appoiniment dated 28 February 2019 (“Initial Deeds of Appeintment™).

The Relevant Secured Property was {irst enforced by Pirina under his Initial
Appointment on 27 February 2019 by way of written nofice to the Grantors.

The Appointer now wishes and has requested that the Receivers accept an
appeiniment ta act jointly and severally as receivers and managers of the Relevant
Secured Property on the terms set out in this Deed.

The Receivers have agreed 1o accept the appointment.

This Deed witnesses that in consideration of, among other things, the mutual promises
contained in this Deed the parties agres as foliows.

NOW it is hereby declared as follows:

1.

[inless defined herein, all definitions and interpretation used in the Specific Security
Dieed have the same meanings where used in this Deed.



The Irilial Deeds of Appointment are hereby terminated under clanse 7 of those deads
and the Appointer hereby directs Pirina to maintain possession and control of any
Relevant Secured Property acquired during the Initial Appeintment in sccordance with
the terms of his appointment under this Deed.

The Receivers have all of the powers, authorities and directions granted in favour of
receivers and managers under and by virtue of the Bond Instrument, the Security Trust
Deed, the Specific Security Deed, the other Transsction Documents or conferred by
siztute or otherwise at law with respect to the Relevant Secured Property.

The Receivers warrant to the Appointer that they are, within the meaning of ail relevant
legislation in force atthe daie of this Deed, properly qualified to accept this appointment.

The Beceivers must noet:

{a) borrow or raise money, create any security imterest or incwr any liabilities
without giving at least seven (7) days written nolice to and receiving written
consent from the Appointer other than:

{1} debis properly incurred in the ordinary course of the ordinary busginess
of the Grantors {not including borrowing, raising money or creaiing a
security interesty: and

(i Hahilities incurred at shorter notice where in the reasonable opimson of
the Receivers it is necessary to incur thaf lability at shorter nofice o
protect the assets or centinuity of business of the (rantors; or

(by  dispose of any Relevant Secured Property without giving at least five (3) days
writien notice to the Appointer,

The Appointer may terminate the appointment of the Receivers af any time by the
Appointer giving nofice in writing to the Receivers, Upon that termination the
Receivers shall promptly give up possession and controf of the Relevamt Secured
Property io ot as directed by the Appointer. The Receivers must not incur any further
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11.

12,

the Relevant Secured Property as the Appointer from fime To fime requires;
(e} provide account details al regular intervals;

(dy  provide details of any proposal for the sale or other disposal of any asset of the
Grantors; and

(e}  provide any other information concerning the Relevant Secured Property, the
receivership and management of the Relevant Secured Property or the Grantors
that the Appointer requires.

The Receivers must, subject to:

(a}  any coniractual provision binding on the Appointer as at the date of this Deed;

(bY  any court order binding on the Appeinter or the Recelvers; and

(¢}  any statuiory prevision,

e

appiy the money and proceeds received by the Receivers in the manner specified in the
Security Trast Deed, including clause § {Distribution of Monzy) of the Security Trust
Dreed.

To the extent allowed by law, the Receivers are the agents of each Grantor and each
Grantor is responsible for the Receivers” acts and defaulbis.

This appointment is without prejudice to the rights of the Appointer to take any other
enforcement action against any of the Grantors under any Transaction Document {as
that term is defined in the Security Trust Deed) or otherwise at law.

Fack party must do anything (including execute any document), and must ensure that
its emplovess and agents deo anything (including execute any decument), that the other
party may reasonably require to give full effect to this Deed.

No failure to exercise and no delay in exetrcising any right, power or remedy under this
Deed will operate as a waiver. Nor will any single or partial exercise of any right. power

-~
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i)

will be taken 1o be duly given or made {in the case of delivery in person or by
post or faxy when delivered, received or left at the above address,

C

et

but if delivery or receipt ocours on a day on which business is not generally carried on
in the place to which the commumication is sent or is later than 4pm (local time) 1 will
be talen to have been duly giver or made at the comunencerment of business onthe next
day on which business is generally carried on in the place,

-

The rights and cobligations of each party under this Deed are personal. They cannot be
assigned, charged or otherwise dealt with, and no party shall attempt or purpott to do
so, without the consent of zil the parties.

This Deed contains the entire agreement between the parties about 1is subject matier.
Any previous understanding, agreement, representation or warranty relating to that
subject matter is replaced by this Deed and has no further effect,

Any provision in this Deed which is unenforceable or partly unenforceable is, where
possible, 1 be severed 1o the extent necessary lo make this Deed enforceable unless
this would materially change the intended effect of this Deed,

Each person who execuies this Deed on behalf of a party under a power of attorney
declarss That he or she is not aware of any fact or circumstance that might affect his or
her authority to so under that power of attomey,

This Deed may be executed in any number of counterparts. All counterparts {ogether
will be taker to constitufe one instrument,

This Deed is governed by and constraed by the laws of the State of Victoria, Australia,
The parties submit 1o the non-exclusive jurisdiction of courts exercising jurisdiction
therein,
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MADISON PACIFIC TRUST hmg
in the presence of:
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Signature of withess Signature pPRuthpfised signatory

b Ho David Jacob Samuel Naphtali
Name of wilness MName of avthorised signatory
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Signatore of witness c§ avthorised signstory
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Lo ALMOND N s ViaveFien
Mame of wilness MName of suthorised signatory
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Signature of wimess S%g%amre of authorised signatory
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ANoRew MEEyey VLT PIRIA

MName of wiiness Narme of authonsed signsiory
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