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1

1.1

Specific Security Deed

General terms

Ddlnltions and Interpr tation
T,rms di InId In ihi Promli,o,y No6
A lerm Wiloh has a difh,id mear*U in the Pronlio,y Nole (lidi,IU by
hi,poilon) has me san» me,n  when used in #1* doasnent,SION R 18
qrie,lyW# In th  doccm„ent, h *#Ihme.,I  In *1* docs.11.nt
.19.1

11 [»flnltions
TI,-0 nlimhlgs,pp  10-h00,*„y lilinionippe,I:

'Anornly' mems each allomey *po-d by tho Gri# ind,r dause 18
( 129*w of amey')

'Al*hoi,Id Oflk,Ii' mains:

(a) h lie cu„* of the Seoured Party, a *„c*,r or Becretmy of lie Secured
Pidy, or Iny p.mon who p poit, b be ./..dbf, -chlf)'OUM.r,
'930,cil#vi", 'hier, 'preddirr or'nu„Igi' (or a person p,rfom g, or
ptsport* lo perform, k Ar)cOons of my of thorn) of eie Seased P ty
ormy other person no,1*11,Id by thi Siand Pidy b IdI In
Atill,orlied Omcer for the pt,poms of Ins dcaln,nt id

(b) 4 the C=' of a Granu, a chclor or secretsy of the Grmlor or my
olherper,on speclned by the Grmeor m m Aultiorl»d Omcer for thi
purpoi= of this document by a noOce to ne S•arid Party
accompl„10 by a copy of tho porson'I *Win cirt d by a *eclor
or,zilt,Iy of th, 0„tor (Ind il relpectof*loh tho Sland Plly
hm not recolvad notic  of r,voolion of *» appoillner*

t...Emems#. car cals wh h ov/enoes m ,0 a .AAX Me*d

to -,ar memi

(a) the GMUX Pledged Shno; md

(b) tie 00»r RIghts.

'Controllit hi the nle„11W N *s h the Co,poratiI» Aot

'Con,oll Pillolpit mems Goldinm Sachs Austr* Pty Ltd In li cspedly
as contoliN p,0*e,1 d ai d te GMA.AX Pbdged Steres Linclu *e
8,i ementRdes, orsuch o ercor*o   p Molpmt v,1,0 "Ir-,d h§o the
Spor"04 AO'll.'11.'t

'Corporations A(r mems lh, Comora#on, Aof 2001 (Cth1

'Co<Im' liciibdis co* di.rges =u Ixper.Ii. I,clixi,W #o. rci,Id h
comecion v,Nh =Mmr, md my .gal co.on a R. hldemn*be, 

• KN & Wood W In Spiclo Sioily Died
4779304-N)
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...amodw.- 80-e-*Daad
473 274_20

(b)

(C)

...Al,m I.=b ofthi docurn,rR h,ad«1'De W.

1,#Int of Delaut m,ms an evi/ord,11,11„Ilifi  lo delcilied In dliule 14.1
CEvents of Defeur)

'GIJ*.AX Pledged SI,Ii.4 m,ms.uch n„„blof *I,Il**byh  u,r
and held by e Gr ormd/or bye» CHESS P 0*er¢..GMA (Colm,ral
Acoo„itw ch from  ne v lhne se WMAX Plidged SPI-' (as denned in
th, Promillocy No 1 b.4 = athIi. of thls dac,iii,ent

.Mon 00"I'lly

GIWI'Inh

Ausnle
Linllid (ACN
164800 730)

Id///Illoal/on 01*
./I-

M...

HIN 0093955587 82,090,323 ORD

'431:,100.' has theme=*10 gliui In l» Detals.

'lisuit mams Gern rth Mo,19 9• h,e ,Ince A,1/„•I, Uml d (ABN 72 164
890 7301

U#W"*Eme-, st my**

(a) 0» G<Ii,lots *i Ili Ind WI=,  In /,Iwi,Iy, Ndi„* h*I,t
 001".ho.W#....4.4,/p. *0.hbow..4...4 /Xk
slock u* lini„ois h a maniged l„vililent acherne, diben*,r- or
00--4.-.mum./tallupsec Ues; or

80* of lh, 2mlor= are.ukof myoo,ivirion, redimplon,
o,alillon, fialii,Illailion, BIC<lbm, coriacialion or *11&%4*am or

r hls of lhe Giwiloras a redof a reduction of oapHal, Iqddelon or
sch,me of-*

h corinecllon *h my GMAAX Pledged S#< and for thl Ivoidmceof doubt
Mi,* ihe Il,W deach Pitih 18 GMAAX Pledged Stares and Ae
blgON h -ch o.. . p«.,Ir In thi Pail,Irah*, but miclucies any Other
GMAAX Sh,=.

9Ioe, Doo Int  has mi m=* gMn in Ihi Promilioiy No*

'QI,=-AH81,Ii. r-,.0,=i,Des dgz*914 4*I,- In =iy
mlies ororer Ioillil blued (4*w pdor t# d bloA*g, Ald-ai Il
doournint) by thi le,uer w¢ ch are not GMUX Plidged Shires.

'Pin,lit h=thinl=n  /ven h Ii[»tals.

'I,„Ii„„ailp Agi„„Int' rn, s ihi P emh* Agi=10* 0104 be*A,en
holdu th AII,1,1,I,  conpi,9*Iand Genia Rina hle 
Hok e ha damd 23 *12014 and as sraidd by he kT»*-B Ag,vorect
dilid 14 Seplember 2015, ind = Misr,d by e» Deid of Tran,fer of
41,w4 dilid 10*ber 2015, ao I ID be blimn Ihe Grmeors, and m

3
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•KN*Wood..m .0 080*.Id
473 74_ 0

Aslh. ....hm kne 10  rne.

'Promillory Noll' m=ns tho Sec nd Promilloly Nolld da d on or about #•
Ili of 11* am„„d*4 by GII,#Di# Fl,li,Lgil: hn in Ge,1*0a1 Fh¥#
N,mator,1 Holdhgo, LLC to AXA SA

Iwla„c,Mror rec,Mrmd rn.W

9.1,1.d Ile'40 h= e» rn-*W It h= in the Corporations Act

'licuied Paili h= the nli=,l  0Mn in me [)stals.

'8,icaiid lionq' mil„I the 'Obig*imi (Idellnod h lh, Prom io,y Nou)
%%*lch.

(a) at iny ane;

(b) formyr mon or *cumili„M * coniecSon wim Ae Pmin iciy No 
of s oui= NI Doc„,1,0,itMI*MilacN== h cal,Ic¢lon n«h It
or-4

(c) *-Id,r.W.*v. ( ck,  Iqu ed.0*.M
dlnages for defau  orbreach of myoblga onk Ind

(d) Ihihirornotofat,pe,%*  con§,mp/ton of th plailitth.
dl dM dacisroit

thi Grmw.or m,ybecome ao.*.con genly Imb  10
pay to e» Secind Party; or

the 88(11* P# has advinced or pald onthe Grartots behaS
or* th  0,1.,to, Imip.Il or »1*1 r,qullt or

Ihi Slcurid Pa,mis lable to piy byr,mon of any aotor
crnll,lon on the GIWs pmt, or Iht the Becurid P,Ity hai
pid or advmood h pmtictk  or m-W* he Colaterd or
my =011) Illret h th  dootment WI*W m act or
omi=lon on th. Gr=*oh p«t or

(v) lh. CAM'nlor v"Uld hiv. b.in libl. lop.yth.Secured Par¢y,
ba thi =nount r,mihle t, pa by rea,on of thi G,=,lots
ho*vency,

Thle dellillion appl,I:

(D Imepeolve of the cepacity h with iie Grmlor or the Secind
P 'ty boo.,I»,nll,d *4 or lobll h r-pect of, thlamocd
conoarned;

ntill»NI.*NdP,4....4-
dibk,r, = Inty, orolli„ lie;

IM.Wit. Gal/1/ 18»ikr..tge ,u«h 'r  r
p.,=n;

evan wth. Grmlorov- m "<24=#.- 0 thi Secured
Pity b.cmm RImisigied to me Seciaid P=ty, whe ror
not

(A) no=liglyl,lill=*l# #lhos=ne t eas,or
m*flldl dlt* docul,lit or

4
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(a)

(b)

(B)

(C)

thl(31,1# WI,lenlld loornomwedne

Iheassig,ed oblgitip v- secured bifore thi

(v) evin Il Als doo ,nint, - milonid to the Siand P#,
wl,eller or not

(A) Ihe Gralorco... B orv- /*w  of I.
m yn,r  or

(8) any of 8» 8,and Money wi. preVIOUSly L.1.Iolnd; or

(vO lf#IG,amor*a Vus*whillwunotlthesar h of
hden, from ihe init And.

'lielimint Rul ' meme thi S/lament R,*  ** by the ASX Se md
md Tranifi Corporath Pty Lid (ABN 49008 504 5321

08Ii„lid<lo„ 4,Iment' n» s the Sh ,hokbre Aer••mort dabd 21 Miy
2014 0,101* bliI,1, Broolau Lh A=urmoe Compiny Lhnilid. the l u,r,
Gem,al# Anancial k and Germore, Mnli,cl/Inll,1,1<0,1/ Holcings. LLC, as
mlended bythe Aocidon Ind Ret*,ment [»ids ddid 16 8,pliilbor2016
Ind 1 Ock,ber 2015, lo m lo be bihween the leeuer, Genv rth Rianclil k
md each Gr=*or.

*morship  ,ement, mems/. epomoreh  ag„ement... or
sbout thed-of INs,greern,nt.* "eobehtlen th. Con**  Part pant
and the Gitor Ind inderit ch thi Contol g Pirldpint * thi sponior of al
GMA.AX Pledged Shices wider #ie Se ement Rides

7=0*Ia *mlf,r of Iho GMAAX Pledged Shges mc:*ed by the
Grmlor,u Mul*w u #Ild, In Mipect of such Col-ral 1/ * m
Approvid Kni„di Pmdd Id,rth, 801191,0 Rili:

k..0.Ho r.a.* Mmbin.r); md

18 e=culed by the Contromr, Piticlpmt

74/*.*re,menr meansth/Mps,ms ¥eementd-d on orabou//
dai, of Ids docuner* be&%,en the Grmlor, the Contro* Participant and the
8'and P,ty.

1.3 Sitil,mint Rubs
Al apreeelons ueed h this doanent v, ch are defh,ed or edopled h the
Settlement  es hme Ihe me„*F 0ven 6 them or adop§ed h re,pd of furn
h ne Sel ement Rl*Z ill 8» cor*mt ollili,Ille requ el

lA Ge,»,al *1"p"*kn
Sedion 22 of the Prornis ory Nots 18 b,cluded in this docurnint as if Mt od h
A.00*.ddess m.oon-,Nenlon appears W.oc ment

(a) a "/4.Inc. §0.ooneror lulud.. con 01 = demnid *dthi Au-al.n
PPSA;

(b) a re#,rence 10 'po .Ii.lon' lick,des poi.Ii.*n m def ed in the
Australm PPSA;

0..8Wood.W- Spe-8-40*ad
472,227430

6
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(c) areferencel'.IMI' ..0."Imr nlem.v'll"OUrly 'V".ell, crea.'d by
thi. doo nint

11 Gran#31*' dghts and allgations joint and *Illtal
Hth re b more thin oni Gr lor,  i dgh  Ind obigilons of the Gri,=8 inder
eli doci„,eitn&61 Ind MWdid. A Me,I„ce lo te Granlor li a rili,Ii-
-ch Granlor.

1./ 1./idtid mic'/In"
(a) Noe-/=di=*MO h r,h or h h No. Doo-. 10-

contrliy bd lullict lo thi red ofthil clmm 1.8, bloblgllons of
Germ rlh Hol*  Inc. CSP•Oliled P t,1   d,r this doo ment
9*,In for Ihe avoici„ce of doubt wid,r *,1,8 2) n upreily
Inined rlcmn, oblgatons, and tho linolit the Slclnd PityI
reoover*orn l. Speomed P.nyunderews doamlent'hal be Imild /0,
md shal ln no ov,nte coed, tho amozil ho Sioured Par¢yobe,Ins by
*oN/8. " conn,chne, the Colad

(b) in mo,vishig a pOAW in reeped of Ihe Secuced Mone,s, lie Seoured
Pidy mu,t not

e lang & Wood Idill,9,1 Spiollo 8-,40••d
4739 7430

0) brN or prove h myproclld/W for th• **W up or *idation
of t,» 89,01194 Pity, exoipt for any prooiialge nwii,Ily lo
dori ils, hes 6, connioh v,Hh he Ci.lid./;

(A)

(B)

(C)

(D)

appoli or seek the appol*nent of, a reollver or recelver and
mal,Iger orother oonlroler (= d,Ihled in the Corpor,Ill» Aot)
lo thi Spionid Party) Ili a,=,s olher than oni *pohilod
ovaranyof  Coi-ral orunderth. doc nent

InK orpemlit any Rao,h,r, ,morneyor othor person lo licur,
Iny calgaOon bh,*10 on thi Spicmed P ty uNe= ne
oblg/lon ///In/d h, accordance "*//01'clau" 11%

takl iny adion *obilin a ju*,mt q,hlltme Splomed Pa,4
or to en#orce a MOnent against the Specmed Pgly other then:

a  0911* reO,kid lo prow ihi Ii,wil d =1y
Secured Moneys

a co,Ilinelain ln my proceedll con,nanced by he
Speclied P ty;

an 1*Niction or other order lo res*fi any bragm of mis
doCL,nent by the Spedid Party; or

diclical y fikl or*u*IrilwMlrdor  dir I lo
l» ob RoN dte Spedred P,rty uid  tls

M Ilvy or Ir#orcl a ll4, ar dllnes or other milcutiMI upon or
Bill 911 assito ofIhi Spidled Pity*Illuis 
Coll'lit or

C ,(INciI a, ht of8/4orcomb Uon of acco„1* b ruipect
of u» Spedled Party other O,n In exercile of Rs pOAWS h
reepect of the Colatoral.

(IV)

8
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3

3.1

(a)

(b)

(C)

(b)

(C)

(c) To the ex ant this clmuse 1.6 operales as a h lon on the powers of
0» Seand Pity h re,pect of the Sectnd Mono, Ind he Spidned
Party, Nopera  asa coven,nt notbm» Ind not=a r,"'of any
oblgalon. To the eocimit it Wirales il mq be pliaded In bir lo iny
acaon brought by the Secured Party h breach of It

(d) Fort» avoldmce of dol*t Nicialt,® 1.6 does not Inilt he,10110 of thi
Beand Psty or  ie 0*Kbi or labRes dte Speafed Paly uider
my o er Blds Doci,1,ent

(e) in M I*Ii, 1.8, 'Colili,/ lim tho n,094 glvan lo thi  m li thl
Promissory Nole.

Grantor must pay the Sicuid Money
The Grantr agrees b pay the Seclzed Money h accordance Ilth the *rns of
Al Nole Docunents.

Security

houri  Ine,reet
(a) Thi Grareroral a siou,Hy Marmt In *» Colslaral m lhe Sioured

Pity lo secure p„ment of the Secured Money.

™s ==,14Wit Is a *00 charg 

The Grmtordoes th. m absok*, orbene- owner.

U Maiditqaclion
To Ihe =lint that my Iial# rim,Ires In IonlithN mult be done (suoh =
oblal,*1 00,»Int) before the Gr or may vildy grmt a®ecu,Hy Mereet in any
d mi Colit,4, 0» SIOidly In rid und,r #10 clauie 3 or* tal, effict h
1,1,Iian lo that Cnihil„* Inin the ll*W riqldred * done. The Granlor re= m
do lvlryth  nece,my lo enmn that It il dona

3.3 Con,Ideration
The Grmlor admoiledgeS 09114 lt* lecul  md *04 obl ons and
glvhg rights underthls document for valuable consideration.

14 Vaddom and Kicement,
The Grart= acl o„ 10  that thi Nol Doc„1w,1I m*y be ¥adid or riplacid
from Ine lo Ine.

The Graneoroo ms Ill lh® Secuied Money Mi*anyan,o  payible
ill =1y NI Doamont = v=Ild orreplicld. Thl Grl,lor coi,n,1,1, hat this

0n.& Wood M ,om Sp. 080* D=d
4739=430

how#INI Docimi,IX le wiled or Mplacect and

th.r=,om for m. I.Mor replao,m,nt lid

Ilillh,r thl S,miied Money doo,i,eles or hloreel= or thl NOI
Doo„Ilent 1, othe,7,#I more onerous m a rea#d the v„laion or
rip'.O.'lent

2

1

7
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• lang & Wood lailligi 80-08-lymid
47mZ743O

5

&1

4

41

3.5 Discharge
(a)

(a)

(b)

Thi Sicind Padymt»t onwil* reque,t of th®Grmlor, dichirgi the
lecidly over tho Colamral cre,I,d by this d00lm»nt ilthe Tom* 10,1
Dals has occirred.

(b) The Ia,Hycrild by #*do=,inent *4 4110* A,ther acion ofli
Secured Ps,ty or the Grentor, came lo attach to such nlmblr of 11 es
h 01® ls,uer held by the Con*0* P,Ucipmt h lie GMAAX Pledged
Acco<* InIofAe requhd Mmber of GMAAX Pledg,d Sh„„,
orsuch nlnberof GMAAX P dgid Shiu reqilid lo be reloiii,d
tom 11» lecuny plnumt to S,Ct|on 10.12 of *» Promh=my NoID.

Dealings with Collateral

R./.c.d d...,0
The Griwitormust notdo, or¥ee b do, my of the WowN Mile. It le
eo pre.* pern lid lo do so byh othw Nole Docian,In*:

M-oralo#,0  r Mmth..Cola.* or

dipo,e, or pit dlh po-ei,ion. of i,V Col-ral.

Where ll» Imv I[loss for creation of Llin without consint
If a Imv entlb Al Grar# to crlde moth,r Uln ov, lil Collral %,Nhout the
consent of e» Seowed Pa,ty, tl  el„1,0 4 does not op,ral, v requi ne
Gr or lo obt* me Sicured P*s consent Wom cr,  Ihi olhor UIL
Hclve'l 

(a) "theGranlor inind. 'ocreal'.nol".Lim,ligmles 'onozewthe
Siand P„ty it lomt, n days before It propoiI lo do so: md

(b) If the Seand P ty,4,1,- In ig„„,111* incd= od,Mie £1 rP:lorl)
Ve,Ineff) and ne Grar or hi notcomplid #A #1* requet byli
hi U» Uen li creamd, IiI„di accommodalon need not be made
M..Iiv#.-4

Other LIens
p,10,4 agill.,1.,1
0Al Slaied P•ty =ks, thi GrmlorVI  lo obll m qi,m,nt acolpttle
lo Ihe Slciled P ty fli,IW p,IM# biaii,ln Il slcl ly md my othor Uln
ovi thi Colilui

kili,4 Iia„Id by*,r Lim
Le--blet M.a-r-m./9.lum-W
th. Co r,lis not hlore-ed wiho th. 8,cured Par¥scon=nt

Oblg,0om undir oihir Uin
Thl Granlor0 ees to comply Ilih al  lgallgl indir liy oeior Uln ovir ll

8
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0 Kng & Wood aldlan Spitio Sic,*D,ld
4739¤7430

6

6.1

(f)

(g)

(h)

Secuid PNly n yrely on lhld p-ly ©i,«Ilcalis

(C)

(d)

(e)

The Secured Pily mq Ky on a o„ilcab hom  r  olhw perion ## a Uen
over the Cola ral m lo ullamount tht * ould lo thgt otherperson.

Repr=entation' and wa 7

R.....M...".IN#..7....
On lhe dam of dooument lhe Gran or mles lh® reprele„lalon and
warr„*les W od 6, Siolons 9.1 (torporate Existence and Poawl, 03
('Goviwinviabl AL*hor *lon'),9.4 re,wing Effect),9.8 (711, to Col,Nrall,
9.12 <Soh,ng"') Ind 9.13 rS•culy 11*,ills') of Aricll 9 TRIpm•I,tilkil
ind Wiri#M of im Promli,ocy NI (as 1 -ch relarie= to 'A*11& tr e
*1# Ind Voli P4 wiI,  to '01,u110," Ind „8  raferinos Fi2#* Oeeumit
Ind 'Collitical Doc„I,ifI to 7hle doc,1,1,rr) Ind li Gr=,W R,01
reprelents and wiwrlil (except h relat n lo mallers -cloled lo the Bland
Pity Iid accepied by thi Sicuid Pity h v,r*) fut

(a) (st,Ihoiliation) li hes obi.ined d neces=y co,porat n ect n and sny
aolon re *ed Inder the Par ersh* *eement md the 8:mhol<*ers
Ag'.Im.,4 which are r,q,dred to =*horise N to er!* 41* thls doci/nent
Ind perform nmoblgations heriunde,; Ind

(b) (no co,! van on) lhe entry by it 414 Ilm oomp ce Illt lio gations
md ....0.ofb *Al Udi, M doo mentdo not.d w. not
codlct%- Its con,Ellilnt docilll,nts, thi Pllbllitlp A ,mmtor the
Shm#Or,4/=Id=--a./-M on . pou.,sorth.
powirs db *Ickn lo bi =i,Ided;

(Aily pilM me GMA* Pledged S esnMy pild up; Ind

(b,nem)"bene. byenle ng h. th#mlent .4

(no b,nemeorels,ed ..4) no p,r,on h. cor* r»d or..
contravene Chapler 2E (rellned p,Oes) or PM 213 (Ihz,idd
....m.) of the Co,por,lons Act (or my,qu ,nt  g.*bno .9
othor illgiceon) by,nls,N Alo Iny No  Doo n,nt or pliAcipa g in
*1y Mi=dim h csmclion *h a NI Dooll=* md

(not a truseN) R do= nol Intar hlio thls d00„neit or hold Iny amt=

(no lilius,IR,) nelther N nor Iiy of Il Stlkild= or Ihlkaill hm
in,munly from tho 004* of a cout or from Iqi proa,00;

(A.N):he An.1* not be,nalocal.nk*alart Bu-»,8
NU"kle'Id

(Nm») the nlnie of Nch P,bl,r (hlok,4 al Bid„Mion1 = prov ld
for h the Pl,*lets oonslimillon ore* entdocument I e,cao* as ast
oiht!»Det,h

61 hp#11* alIand n,nw-s
Thereprelentations md wic,mles h #s d00lment n taken lo be made on
Ihed-of #,h d001/nlont



From:King Wood Malliion= To:01300138638 21/07/2020 10:37 0226 P. 020/107

e R,1'ni

7

7.1

The Grm or iclmo,Nledges lidbe Sic,Iid Pgly has Ine,red hlo lt» N*
0001,1,Ints lo v#ch It le a pgly h relence on theIInd
v=rmill In this doc nent

Undertaking.

0•i,IM undi,1*ngi
The Grantor agri  lo noth hi Sic nd Pity at hist 14 diys before

(a) the Gran or (or the P/#Inhi) chmg= lin/no /' ncorded h a
tic regieler h Ms )* cton of 4,00*poci*01 or h b corali,1,8,1
doaun nts; Ind

(b) InyACNorARBN aOocaead  oth. Grmlor(or, hlth. cm, of#.
P tier,1* ABN) changes, Is canceled or other#M oes,es to apply to
R (or "/do®® not hiv. any .uch app N. numbir. one   aloe=•d, or
olhen%(se starts lo Goply, 20 It); 'id

(o) the Grmlork,comes truilie of a Dust, or a pir ir In a pi,mi„hip. not
slalid in thi Detal

71 8*Ii/I und,lt,Idngs
9. or¥=e:

(.) (convar-n of Ialcoitmcal d @ A X Medged mi. to
c,rtm..Id 'ham.) "a C.11.. b ..Ued at mythne.'ite
eocecullon of th  documint h re,poot of Iny zi,oi,11110,ilid GMAAX
Pledged Sh,n. b l nmedalely d,poelt dth 0,0 Seolnd P ty or lt,
noml

fut Cervficam; Ind

the nlimber ofTYmliers spldlid by the Sland P#In
reipictol bi G KAX Plidgd Shi= ovl<NI,oid by eit
Certlic- Wth the narne ofmetrandaree Ind Al conalderation
mddalls"b k; md

(b) (ditalliof Othv R hI,) lo provlde lo the Secued Party or lts nombie,
I,11,Icill,ly il,r becomN a,%,s of my Othlr RI/,ts, porM,i.,I of al
Olh r R hts md al doasnor-y or othi Zdlnce of Oller Ngll; and

(c) (H,b tils onsh - liued bythili,ui) lo Fy on Ine almloi,b
for w ch ne GM# b l,ble m ovmrof #10 myshares  lued bythe
hi, MI*W calg lilil,10<li. Iiglililbn Ind Icirce INI =DIA
th""hkh / b conl"g h good f-1 (md I p yal mlounl
00„MI,Id hl good Wh Inioh rimah dui Ind payibli by n alluIl
d, rnlh,alon or =tlement of 0, co,.4

M (00,*01) notbdow*Froon oth,rhme»Slaild Pidyioha,la
Llin ovw be Colaliral Vich ls pi,filid by con 01; Ind

(e) (nollo=) Io gh,the Secured P ya oopyof myno«ce and, at fhe
Socurod P 4'§ requist any Mpoft g van to th ,ha„*,oldom of  n
1=.

0 KN & Wood Imom Sm-080*Daad
47 274_20

10
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47190430

8

8.1

72 P,tn,r,h* Agre"Iwit Ii' al'I"holili" AO,"Ime'l
(a) Emch Grmlorqi. thit It v  not amind, con,ent lo orwil. any

prov.on ofte W ershvmen,entorme Sher,ho ,re A ement
ha mannerlhat v d ....loth  S and P=ty, e=*b-
010,nt,uch*m requ ed to comply,%«h c ng  m
applcam..7.

(b) If and lo the e'lent liat such consent Is requ ed, eaoh Grs*oroonsents
10 ** wh No M docum,rl by he other Gr or for the Fi,poies of
I. P.17".WpAgm.INIA

(O) The Gran'or 0/07'es:

(1) lo notl  the Secind pi4y Ir a perion ceaaes lo be, or becomes,
a WI,I in the P,Nr,Np; Ind

(1) #1* each pim„r I I,ble Mddi4 ind logefurn«h ti»
olherpar s lable johiey, for the obGoaUor» and i,bm= of
le Graneor inclir a NIDoanirR lo whkh *» 011 1*1< h a
p ty; md

/) Ad each Nole DOclmlentul contli,*Ii lo bind eaoh pirson  0
I a Brn/*the d- ofth' doc mentmd-" person who
becomi I Fli, d-pl* chmgi h the membe,0* of the
Pi,111.,Il,ip ofm *ct#*AI povion I no big/ a »Ts In
eli P ,ry*

Incomi from Collatoral and o¢her rights

Before an E,Imit of DifauN
Untl an Ev,nt of Difault ocan Ind 1, cont u g (or thi GMUX Pledged
Sharee IMregi/lied in ne n e of the Slcurid Pgly or h non*lee):

(a) lo lie e ent perrnitled by the Promliory Nole. the Grm,or Is en801* lo
** al licaiN h reipictof #e Col*rat

(b) h relpe of e» Col-ral:

(1) 1hl (3 §or may -Irclle 0ght,10 WI up #,th,rsh,es or
other ma,Ilies In the l,luer; md

10 Graneor inay moerc e Iiy volhg power or *eroonsensual
right h reipect of the Cohled m HIIlt and

Ibl Seand Pafty m y notmrclle my Wihg pOwer In Mlpect
4 Ihi Coliled illhoil lho Quitots cori,r 

U M.an-dult
Whle m Event of Defli# has Occowed Ind is conth*W (or the Colateral Is
/0,1,r,d ht' im/ de:,Secured P yor'nom/M then, upon „vlmon
no,In- *am mi Sicu,Id Party lo theGr or, al 1* ofmi Grmlor inder
clmm 8.1 CBsIorem Evantof Defalitl  modlal,ly c s  ant

C.) he.1  IFI,Ii lo =,In that al home b risped of #10 Colagiral
li p d  cly10 #I Sland Plty; Ind

(b) me Sicind P=Yy *,nlld lo:

Spet 8-1, W 11
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0.1

0/ GST
(a)

(b)

(C)

(d)

e,fordle *I lotake up i thershlil crolhor  01#Ill h the
 suer =1*1*n lt= GMAAX Rd4 Sh es;  nd

e=DiI4 Ilhg poiw h Mipect d#e GMUX Pedged
m--=lt-0,

Noob'.IN"M on S.M'.d P.,ty
The Secured P ty need not

(a)  myu* lo ob min payment of Iny homi in reepict of e» Cold,Il;

morcise rIghts h respect of the Col/orit or

lei the Cola rat or

vo* st my me,¢4 001.ful,old,r. of m hiair,

even lf R has remon lo belsve thatthe valul of tho Colit„/ m,y fal. The
Seased Pady b notreepon#le # bes m a remeof such a *Inlo actor
delay in macth*

PannIMI
M.I.r of p.yiI.It
The Gran or egrees lo make pe,menm BlaW by ii,y ofM.ban.Iwit)
underth. document In accordlnce wlth ArUcle 7 of the Pron-locy Nols as Il
relirenci in 0/=tidi lo 'th  NoWmto 'INI doocin,nf md reli,Inces to
'I=uiri'mto 'Grutors: =cipt lhat il mi F,nent do- not rellB the
Slculed Money Ihon such Inoid /:/ be plyible In Ausli,l=I Mi„I.

Ualm IipiillyIl oltil,NI,  In In  dooxilnent al amoulm pgibll
or consideraion to be prov i inderM docianler, are mn,1.,90 of
esr.

(b) 0 GST h piyable on iny,upply Inadi  dir this doc nent, for w lch
/0 .m"/d.. .imp.4-.B hil. GST. 0  Mo al
Igill lo pRy to Al ,uppS,rm *dinional =noid Icpd ID thi GST It
Ihi am» Ine I,/ lho conlidlr lon forne supp4, or ne st pon of the
con,Idoral# for mi syvply (as thi cms may bejil lo be provided.

•KN & Wood lail,Ions Spiclo Som,IN Ned
413028430

thor,olplent need not Wytheaddlonals,not#t- the
suppl,rgivi th  r,clplent a  liwolce orm adlu*nent nole;

M Irm a*,brifi Iwint gi = in I pect af #IN* Ihi
addllional amo must be adlusled to relled U= I*:slinent
evintand *riciplent or thesuppl,r (.hom, may be)
mult mall Iny payment; necellly §O relllct thl adl-n,nt

M this ci,use 9.2 does not apply lo the I,d,nt thit he GST on thi
supply h paylle by Ihi reolplil l,Ider DMilon 841 thi GST
Nt

(1)

12
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M If ap,/ty lor,quhd1..#Unentlo *mn mother pe yor
ply or rlimburle Col of moth= pidy, the pidy •F••I ID Ply I,e
rel nt ..Ell- my  Ipt* :¤ cre- 10 "Nch te 00 er p ,4 (orm
v#hlch. rupre.In tive mimber fora GST group of which tho oth,r
.MI a membM 18 m.d

(c) A term whloh has a dehd mliI*W in the GST Law hal theasme
me/nho used h/Wsolause 92. GST Law has the//non,e/nkgRhas
h the A Ne# T= 8,*m (Goods ind ServioN Tax) Act 1909 (Cth).

10 [Not used]

11 Application of payments

11.1 Appkidion of mon,y
Thi Seand P ty must ip*mon y Il rio„h= und,r#* docian„,t *wwds
piphg me SE,1/ Money in accordance wNh the Noes DOO,inor* 11=8 mi
8eol,ed Pmly * oblged v pay the money lo mEM## a pdordli.

11.2 Or-r ofpiymint
Subl# lo the NI Doclmentl, the Sland Par¢y me u= mon reclivld
lul INS documInt vilids plyhg my pgtof tho Slci,M Moniy thi Sland
Pity *004 Mid,1 by plyho a il,rbl nlit Wol =1.0,1* aril,ill.nt
™s *pies even 0 mtFlt tyf-due  r Ihe Seozild Pity /ves a ndlce
ofdemmd.

112 Suipln  account
The Seclred Par¢y ma, place in a sulplnll accout iny pl,mint itrece ves
Sam :ho 2=# for m lang il It oonli(99 prud,nt and n,ed not apply It #INwds
di 4*W hSeand Money.

11A R,m,Ining moniy
Thl Slailld Pa a . to ply g,y mo,14 -11*4 *IlAl 800%,Id Monly
18 paid elther lothe Granlor ( lch the Sloind Pity may do by pa,N It hlo m
accout In tho Grai*Vs nm») or to anoth,r person mIRM b R (such m
molh,r p,Ion *11 a Uln ovlr the QI,ler,0. In dol  ao, R does not h=,my
hblyloO»Gr=,ior. The Socind P=tybnotreqi*ed lopqe»Grinlor
h#* on Iny momy r mal*W /:Ire- Secind Money * pid.

11.6 Credit from dii of Mo,lpt
The QI„u i, 0*crialld v  money*cm Ihed- the Seand P*aol„4
ric,lv= It BM*# nt,Ii Ihi Secured Par¢y has appo-d a Reoilver, thi
d- ne Reoelver pays money botha Beaind Pmty).

12 Administrative matters
12.1 Dipoilt of doou:,1„,u

In addlion lo thi Gri,IWI oblgik lo d,poil doc mont, und,r any
Quitakhlo in ll doo m,nt thi GrmlorVies to dipo,R w*h the Siond
Party al other doo,11 erm I» Seand Pity rogueels re IN lo the GMAAX
Pbdged m==M„* moi,ror* 4lb)

0 KN & Wood idillsion,   *Iolo 8,ms* Did 13
47293Z7430
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• *&Wood M,Imm *Ik.4.4
471mz!430

(d)

CD

(g)

(b)

(C)

12.2 Rigisliilion
The Socurid P y may, at the G„,tots o,q»nie, appW formyr,giItraUon, or
g..Vacation, hoonneceon *m thi-=*A. Inck,de, reo tra«on
ilider the Autal,n PPSA for wtwillvar colal,ral clms the Seclsed P#th ks
mt Thi Grmtoroonimm to mysuch M/raNon ornolcalon mdigri= not
b make m amenb nt den,and.

118 Furthi *ps
Thi Grm*or Bres lo do an,thing (suoh = obtaWng con,ents, dgih,g and

slgild) Ill tho Slcured P ty=ks md con,idlls nocle=ryk

(a) .....IM.//1../11"yll.fign"'Ibl& p..0.c'.d (/Ii/'ll/h %%*.2.
po..e, by cont,01 h adcllon /4..M)10 othen-e ll#< or

enmn thle Ilci,IW has 0,0 pr Ry rlqilid by tho Soc nd P ly; or

In/b thi Sicured Party lo=rolie thi S cured P-Vs MI  h
cormcion ilh l10 Colilt In accoi:Ili)al n«h til dooiillk or

bind G„,1#  nd ,nyottir po,im,1 inli,id d lo be bound -derth'
doclrn,nt or

enible the Secured P*1004 he con,Int lo t* dociment of my
other persor  or

en,ble the Seoued P„tyv reglter the poww of -rney h dau» 18
ff'o#NI of laornly») or a AhpoymI; or

showVillh,r the Grmlor   comply#,9 v,Rh l» Nol, Docli,ents.

114 Authorl# 00 SI In blanlm
The Grmloragrees that the Secured Party m*y comple  Ind I in Iny** ln
th  doament or a doc m,ent comecled wih N (such mIl„/U stall,1,0,11;.
*94chmgo st,I,ments or.irs of th. CoM

115 [Not u,ed]

116 Undlr kings ofSiou,id ParRy
The Secoid Party Igrees In *wir the Gran# lut It wl not deivim
M,Inh under me nip,ftle Agreement other thin where thesecu*Ycrealed
by this doclinent h reepect of the GMAAX Pedged Sh=.has become
I,lorciable, orwh,re requoiled to dilversuch iriil,i,clon by a Nole PIN In
accordmce wl# the Nole DOCL,„,ib.

13 Rights the Secured Party may exed. at any time
13.1 Authorl) to deal

Th, Sealed Plly may aligi or oll„„,Ale ded .*1 Its, hm :Ancier #1*
doc nent in co„fection wla a dellhg %,1# the N* Doaments mads h
 ordmce we,1,:l.mshreof. Ifhe S,and P-,do-th/0-Grm.
rn./.Am...90.- (cranyotherpelon#oh=an h-rest h
 S doolmInt) Iny ,#It of =*aff or othir, hts the Granlor h= VIWmi
Secuid Puty.

14
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13.2 Right torect'19
71= Secured PNly mq do =WAI*W %% ch  Grmlor,hoia Wn done 1,(ir
IN, docilnent bl* v,hich the Grmlorilther has not done, or h, me Seclnd
Part soph on, h,s not doni piopidy. Il thi Sicured P=tydoes Ia the ermeor
grl- to ply th, Slculld Piltis Colu on d,mmd.

132 PI,ment of hcon» to Sicured Pity
If m Event of DelauR 18 contlwi„g and the Seand Pity asics, the Grmlor
¥eil §0 -In U»£ rent Ind olher hcorn,Som #10 Col*ralI plid lo the
Sicued Pgly. lf, dieplls  s, thoyn paid 10 be Gran or, me Granu Igi 
to pay thern lo the Secured Ps,ty. In each I, lhe Seclnd Par¢y e= lo
Ihe money It Maelves m,et od h clause 11 TApploatIon ofpaymen,).

13A Slcuid Pany not mor gii In po IIsIM
The Secured Party does not become a mor 008® In possession because It
=rcises Its dghts inder dause 13.2 ('AgM lo r,c:Hy') orclau,0 13.3 rPIyment
of licome lo Siand Party»).

14 Difault

14 1 Eviwits of Default
R h an Evid of Defill Ilin 'Event of Difalt m delh  h thi Promisioiy No§s

141 Emur  no defmult
The Gre-r agrees lo enmn that no Event of Defad occurs.

14J Secured Pal¥§ po#ofs on default

(b)

(C)

Ir In Event of Difml * conlnulig. thi Siand Party maydo oni or more of thi
#010* g h ackIOon 10 0n,thlr  else the Aw alons the Sectred Party lo do = a
I.j..d p.ti

Ca) Sl lict,o cialm 1.6 (Unlid ricours,1, une Granlor for thi
Sicind Money;

R,polnt.. ormore R-*ar,lothe-mt

do an,th  that I Rlollvar oodd do under dlu» 16.6 rR,ol,vate
po-'.1

144 Oidir of InforcIn»nt

(a)

(b)

The Sia.0 Pity niay Ink,vi #*.004.1* bilor  H er#oro= 0 er d/,b or
r,modl":

 a *  1 Ohrp Oll Of

indw I/,aillr dociinil/t. ma m I/Iallir Uin

If the Ric„* Ps,ty hl more #m one Uen, n mayenforce #,em h my order It

en'& odW 11,om Splk.-*Dead
47393274-20
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15 Statutory powers and notices
15.1 Exclusion of Australan PPSA provislons

To the Ixlent the *wp,mllk

(a) fore» p/poms of /,60ons 116(1) and 116(7) of#/ Aumlm PPSA:

(1) t» Siand PENty need not comply with =00ons 96, 118,
121(41124 130, 132(3)(d) or 132(4); md

C =ctons 142 and 143 Ife l*cludod;

(b) for e» pispoies Of Beclon 115(7) ofme Australm PPSA, the Secured
Pity nied not comply dth s,ollons 132 and 137(3);

(c) Il tho Austrill, PPSA 1, Il,Ind,d aftir thi d- ofth  document lo
permit thi Grmilor and he Seolred Pity to agne lo not oomply %%*h or
ID mook:diothirpro-ons of thi Au,Ir/Ii, PPA tt» Socurid Pgty
may no*lhe Grmlor that any oful= prov 10,= 18 =okidld, crlhat
the 8eolied Pity need not comply v th myofholl provillons al
noefld lo tho (31* by thi Secured Party; and

M thi Gfirl/,01:Ii not m gerclse im d/* lo mab Iny,Iquit of the
Secured Party uider 880*on 275 of the Australan PPSA, lo autiorise
hdioloium of Iiy Woml,Illon inclir thst sic*kn or to-*my ddy
of corildinoi mat Imid othin-e pemit nond,clomn inclir I,/

15.2 Exirol- of dghts by Secured Pally
0 Ihi Secured Pafty moeioli= a r¥10 pon,r orr med,  connecOon v,Hh Ill
document, thst®=olse *t-n not b be memercise of a d/£ povi, or
reme*  derhAus,„im PPGA 4,*I I,I Secured PidyI Mt,IMI at
Ihi Ine of mrolie. How,Ifi< this olluie do,8 not Ipply lo a d*C powN or
remedywhial cm ody be =rcilld undor :ho Austral=, PPSA

153 None«m r,qul/d unle,  mmdato,y
To thle,il=I no ilw pormli. the Gi=*or villins:

(a) Rs, ht,lor,oilve  ynollcelhat b requ*id by:

0) ily pro-on of#IAu-aim PPSA Bul<*W a not ofa
v"mo'An..In".0.or
myothar*Wore a Ieclnd pidy or Ricilver Icerolli. a
*rorremed,; and

(b) iny Inepe od #,It must d.irdi *- undermy *w Wore a
8,01/ pldy or Rlcalver Iilliles a , ht poilf orreme*

0 Ule liw wild, reqi*eaa pedod of notce or a lapm of linle o not be mcolucled,
bt the hw Bild,s litne pidod of nolice or  ie of Ine mq bi Veed, lh,t
pidod or lifi * one day or no mlnim pidod the liw ilowi lo bo Igiud
( che,= I Ihilongir).

Howiver, nothN h thls olaul, prohl,Rs the Seand Par¢Y orany Rioilver from
g hg e nothe under the Aus*aim PPSA ormy othor lgw.

em.&Wood..= Sm-**D,ed
4739327430
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0 »e & Wood Milliom Spick Sioul, D,ld
47=27430

(a)

(b)

1 4 AppoI,bi=/ of nomlne• for r•gistrath
For *» p rpoi- of -cHon 153 of the Au,Yah PPSA, 0» Sioind P ty
Ippohlls the GI=*or = Hs no,12,00. Ind allillolloll the Gran§or to act on RI
blh,0. h corliect# #Il a regltravon indi th• Aul:ral  PPSA ofany
=call)Alrl,tin flvoi/of tho G,mlornt ch k

(a) evldinold or c,Ial,d by chilld pIFI; and

(b) pi,faclid by MKY#- Ii,der li Ausliallan PPSA; ind

(c) trmifirred lo the Secured Pwly indir thb dool„,Ir 

Tll =*horRy cia„,  when Ihe regiltralon * *ms#arred to the Seand Pa,ty.

16 Receivers
16.1 Otherrights to appoint

In addion ID Im po ers underc uii 143 (TSioind P-¥s pouwm on defaur)
tho Siclnd Parly may appalt a Reollwr If tho Gran orr,qi,Ils It m do lo.

lo Te,ms of ippointmint of Ricll,lr
h •=,diIW MI poA,r lo appoint a Ric, ar. thi Sicued Piay mmy:

(•) appointa Reoelverlial or i,11//Itcf the Colaleral or "B'/2,1/< and

(b) 8,1 a Ricalvits remlm,a on at any ngui thi Secured Pady
d®*•mlhles •primilib, mmove a Recelvermd appoint a niw or
ddllod Riodvi.

18J lom than one Rioilvir
If the Seouced Psty appohlts more Him one Receiver, the Siand Pidy may
spen-rth ymwact  vk lyor.*.

18A Mlcilvir h Granton ig,Int
Any Rio,lvi *pol d inder 11* do rect   ihe Iatts Bert urle= lhe
Siand Ps,tynollhs the Gfinlor bat the Ric ver b lo act= he Socuied
P•Vs agir  Tli GI:uitor * Ili4 Mopon#,iI for Ivmho don  or not don4
by a Ricilvar Ind for the Recolvirs r mun,r-n md 01*,-

19 Ws FI/8,8
Unlles tho hil of Ippolli,Int r-lct a Rilcolvis powars, tho Raolblf may
door.orroloft'Mo#*:

 IL 1,1,„Ilb< or cOw* 0 -poie al e» Colal,9/ or =-9 lili,ut in R

ob  reoll k  ofth,Col,Aaralln th..ured Pfub
noil,Ig nine;

(c) 0 the Grsaor Is not a corpor:Non lo whlch the Corporilons Act appl<
do,nyulig vah ,» *w wodd dow a Race,verlo do W the Qmlor
%=i oorpo„Zion Inoo,poial,d (or diemed to be h,co,por,Il,d) li,dir ihi
Corpor-ns Act md

17
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(d) do myth g else the law slows m ouner or a Recelver of le Cols'ral
§0 do.

17 Disposal of the Collateral Is final
Thi GrmlorVe# thit If thi Sictnd Party or a Receh,r *,08 or othelwl,e
..es of the Col-ral:

(a) th.(I'llgrwihilch./.ng.theacquket. 0,110/cqu'. 9.Colae."I
Bick,NO on ihi F„„d 'Wihi Siond Pity ofbi Reollwr  not
enltled b d,po,e of the Col-ral or O,et the Grar*or cid not reoehe
notce of the ht=nd dipos,1)Ind the Grmlor wl not mek lo recl/n
that property; Ind

(b) the person who acquires the Colgleral need notcheck whether the
Secured Party orthe Recelver has Ihe dght lo clipoee of Vie Colaieral
or, sth,re» 8„and Pldy or th, Rlollir-rclils  st!4;ht

18 Power of attorney

18.1 Appolln 
The Grmlor *Te cably appohits lie Seased Party, each Authorlied Oflcer of
the Siourid Pidy, Ind -ch Ricilv,r hldMI=ly mthe I=WI aaorn ymd
Vll lo rati  myt ng m Atiomey do= under dizm 152 CPO,twil.

181 Pa,INII

If m Event of Defmult Is conhing an Atbomey may

do m,th  whi* the Gr or cm ImUy atihorise m -rney lo do h
co,inection w*h libdoarner* the Colitnl ora lcence for any actMty
c ,dod on orh con„.clion u(!h Uie Cola,irnl or *1* he Allomey
blilfil * Iaililent to /vI diact to Inyd tho Sland P ¥I or a
Rece vets r¥* pouers or remecies h 2,1,Iclon Wth this dn- rnent
or * liw Oh=I thh,gs miy be doni in thi GrarAo s nm» or the
Attorney's i, Ind they hdkide *91*W Md delvarN doc mirls.
m./1/IN or =6-e ..Colalm/, m.*1.4or
=11=id=#my *84 8*i,thg, 0 *dre,d da¥gRU  ga
proo.Icklge and d.Ing#tha Icence foriny acOW*y cir,bd outonor
In comecion %%«h the Colalaral andeen*W any MinhZ,Imisages
orcomm ckns by vach  Colalaml cm be m,f=ed or
41.,wl,  d.ilt,%«h); =id

(b) deleggle lidr po*,rs (hicluck,g  ls power) and ikke adelegaton;

(c) Ii<.01.0  elrpovws ovenlih  Invoinia codictof *Ayorthey hin
a personal Merelt in doN m

19 Relnitatinlent of rights
U.,rl¥, re * 10 #*.4,.person mud/m wa¥msach 'dam
ap m,nO conn,clon v,"m. S,and Monay' volord.* .adlm
i made d uph,Id, cono,ded oroomprom.Id, ..%

•Nhig & Vmod ililliai 00,/08-I,0=d
4728 7430
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(a) the Seand Puly le h med-ly entilled m agamst me Gr,nlor lo the
,40* h r=pid of Ihe Soclnd Money to wigch It Kidd
hlmec 1* before the hnsed* and

(b) on requeet *om the Seand Pity, the Granlor agrees lo do =lyth g
(inck lg Iign  iny docum.,4 lo r-lore loh 8.01,Md P=ty .9
Uin BidiKBU lh  sicis y) It held Som the Iantor Inmedai* before
the Mliacion.

Thi G=*te oblgilloii uncler mh diaain cora,JN oblodio 
hwlipiclit al ihi GII,lis alh,roblgdkm iin= lhls doci,nroit and c *6118
t.4.*Wentend 

Geneil
20.1 Prompe per/ormmi»

If lhas docinent,pec 88 when a pidy •grees lo perfom, m obl Non, the pity
Igills loperform Il bye» Inespecmed. Each pgly agnles k, pliform al olher
oblgatjam Bmil .

Tkne b of *- eleence in th  docurne,1 in re,pect of m oblgaBon of #I Granbr
Io p y money.

20.2 Certlficat..
The Semared Pafty may*lv the Granlor a cor180- about m =noil
ply,bli orolll matl,r h cor ectbil I#th th  docum,nt The cl,Incils is
mild# *dinG, of 01, Ino t or manar, zil,es li * provid §0 be lico,rect.

20.3 [Not umd]

ZOA Di,cre«on In =I,visll, rights
The Secured Party or a Receiv,r m,y elcercill a dght povl, or remedy or give
or*-/ coment, .,proval ora l-*conne-m..8 deamlenth.
*d. *7 n-# *rooa  csdO(x,1

208 Partld Ixerci,h,g of,Ighls
I the Secuied P=ty or a Reoilver does not==ulge a dOX powirorr medy h
co,Ii,Ii:,4,n  thth doacnent fUly orat a g venthlle,the Secured Party or
ReceIver mmy Ill •IllICIN N ImIW,

208 Con ons ofcon„nls, app,0,/I or....
Th®Granlor.". moompv, mdenmn that ns Subeklar s comply, wIh al
con ons h mycon,en  2pproval oru,Mrg ven h co ec60n wih thI

20.7 No Ilabnlty for 10,/
Neah,rm  Seand Par¢y nora .. r../ for my =, lab*yor Co.
=ling h co,mdon,-) the mrclle oraaempl =cercile of, falln lo
Ii,04 ord*yh Ier©114 a r!01£ powworrernedy h comeclbnw M
doclment

en.8Wood a- SP•& 08-40=d
4711¤1430
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20.8 Conmot of Ine'llit
The Siand Pity Ind a Rio,lvar may=rd,e their 004 powis and
r m«1= h, conneceon, th h.00 ,nent,ven "th.ha- a conflctof
* re,t or the Secl,ed P y or Recelver has a p,con,1 M=Nt h thlir
IN.Bill

20.9 Secind Parly or R,c,hw In po=,=lon
N lie Secured Party e=rises any rght power or remedy h connection,vith this
dooument or at Imv to **sr or take poi-*n of the Colil,ral It

(a) has compl- Ind u -red dilo,Ition = ID how Al Colateral ls
mmaged; ind

(b) * llbll to accolmt only for MI Ind proms aolualy r ollved by li

The,ame apples lo Iny Rece ver en aol* as agent of the Seoind P ly.

20.10 Reme¢Nes cumulatlvi
Thi 14 poirs Ind rernedli of Ae Seciced Pity or a R,c,Ivw in
cormallon ulh #*docIE„litn in *dib#olhor d/4 poiwl, Ind
MY,Ides glvmi h ary olher doci„Ii,tor by IMN Mop,dl*d mil doo,illl,)t

20.11 Othir Lions orlud,n,nes
™I dooci,lint do= no¢ mergen«h or adversely *Yect Ind li not adver„ly
iflidid by, any of the loloA(ng:

(a)

(b)

ar Uen or other,Wt poww orremedyb#Zah the Seoued Pity Il
enyded; or

a ),dgment%%tich Ihe Securid P ty obtalm •g list thi Qm§or h
comeclon with the Beclnd Monly.

The Sec ad Pa mws.  orc e " t  po%%, orr me ,s und,r ,
di,i,1,1,Int m wel m lider the jud ent *sr Um orh dght povilr or
f,medy.

20.12 Continuings,curity
™s moidly b a 0091!h,ul,g Beci.  despm =1yin =v=*W pay.1.It. sell<ement
or olher VIU  11 Ihi Secured Pidy riliomd ofIhi Colabi Sam liI
..cls'yll"lit

20.13 [not 1-d]

20.14 Rights and obiplionsn uniffeolid
Thi S,and P.V. ora R,ciwis4.* po#arm ind .m«Im Ind th.
Grar s #tions In conneclic,1 wim INs doclinie,#m not affed* by
an,Ul g Whkh might al„„aN ahctth,rn at liw.

20.15 k.-dng law
Any prmnt orMn  wIlldi oplr,IN Io vary tho ulgtill of the Grmeor h
co olion ilh IN,docia„Int dlh he re,Id ihi ihi Slcild Pitil 00*4
po,Jir, or rernid-n ad%,rsily Ii#Iclld ( ck,c  byngy of dday or

•KN & Wood Mil=cri   800* Siouly D-d
47 3274-20
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po,tpon,m,nt) * mooli,dld =cipt lo the =10 that Il eololl,lon b prohmil or
rendiNd dif#8010 by hw.

20.16 Vada«on and w-Ir
A provl,lon of th d-*=*worremed,cre-d -dert may not
b• -ed or vid,#ad excipt In willig dgned bybi pidy orW* lo be boind

20.17 <ofIKin Pron*Ioly Noei actions
Sicion 13.2 ('Noilce•'1 13.19 ('Ju*nint Cd,rencyl Ind 13.21
(tonnden«e*,1 of the Promblocy Noe, m hworporaled i, il It ali In M h
0'.doament mug'mull'.(Ind, forlhe 'vok.1. ofdoubt = "(3.1.Wh
Holl  hm an *1* und,r Ihi Picriliooiy Not  dih Ihi ditih iet out
A- Detals)

20.18 Ric,ipes

(a)

(b)

(C)

The rece*tof a Reciver, Ihi Siand Pldyorm A„010,100 0110®rof 0»
Secured Plty rellill= tho pereon plyhg mone, lo the Ricalver or the SeCLSed
P# h conniclon ith this document Burn:

hblly 10 0,14,h, v fur 80=,0 Monoy hm become pa ,Me; Ind

lably Ibr tho monly  d or =pres=d v be recilvad; Ind

bihlg conoomed loI to Rs applollon or behg mmerable or
..m.Nek'./. Un, applo *

20.19 Each swl.exly bound
M.--Il -ch p,mon**IGr oreven merperson
In0".Im...d= .Wndo=Mi.Flor. nuldby t

20.20 Counier, ts
This an- Int mq co,„w ofa nimber of copi# „,di *914 by cni or moi
parl,s lo IL Il I. be igned copi,s n tr-lid m ma g up a **I documirt

2011 Go-ml, /0=01./06on
The  w h #ce h New 804* Wdel governs I doclaillnt and, to thl e nt
pernlmsd bylw, al matlers h connecMon  th 1, s document,oidgg anynon-
conhaid ma n Thl /1***nklo thenon«**eJl,|K|CNOn d mi
co,rts of hat pl,cs. Tomidit/mm,d by *w, e-  w oft»
Comino,H„Illm = Rappl= in *4ji,11(Scion govams #* secl ty.

2012 8. ng doa=nonts
Vllhait p,Ive,#19.,900»rm/* d se:,ke, any dociine,4 In anaclon In
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(•) the Grantor Irrevocably appo- MoB,zi,q & Pi,1ners Pty W. of Level
10,68 Plit Striet 60* NE;W 2000 les soent for Ii,vioe of proce= h
*14 mmy· ·. r · unior hlconnocti  4# N1, No 
Doo-,rert and

(b) ¥als #* faan by the procell agent lo nol19 lhe r,levmt pldy of 0»
Foce=1 nal Iwild- 0» pioci,310 c,ar,)Id

(c) E.Ch p.v =Pre.ily.Fees md con=rl lo lh• Bodimi of thls
deu= 20.23 CS•Moo of proceml.

EXECUTED =. died

en.,Woo.h- Sm-8,=*DI,d
47303274_20
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Specific Security Deed

Signing page

ORANTOR

SIGNED, SEALED AND DELIVERED #an on belidof GENWORTH AUSTRALLW
GE) ERAL PARTPERSH, by bp-Dlim

./."14..AL/DANDE./.inED )
*mon.-0 )
Gm*,Rll, HOLD./.Chl. )
p.....0.0, )

)

*Inof „*1* .2.-,#
)

Nin» dwili=
-1 WL-*„....-.....-.¥4.-CE.*C-

Ilalle  SIEALE Alm 21 INED )
limon*I,#of
GS VeRTH MN=& 1 C -1

limR,IA,IONAL HOL IG  LLC in )

1) 4,16d

Nin' ofa*o ,d
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MORTGAGn

A M.1 Al SEALED AND *'141 )
by_al.Stal.L*.11[0* 1
fk, AXA SA Unds power of•torncy d,ted )
_3July 2020 in the pre,ence ofl )

)

)

)

Sigrtute 04 Witne,1 )

N,me ofwital= (block letten) )
)

)

By exciuting this docum<1* Eho attorney
al=M the /101,9 h=recched no
nouce ofre, c,tion ofthe power of
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£317,000,000

PROMISSORY NOTE

ARTICLE 1
OBLIOATIONTOPAY

VERSION

Dated = ofJuly 20,2020

FOR VALUE RECEIVED, Genworth Fi:dal, Inc, a Delaware cocpontion
C'QEr), and Genworth Financial International Holdings, LLC, a Delgware limited
liability compeny C?GEIH" and, together with GFI, the "lamiei and each, an «I e,1
hereby uncooditiooally, joinlly and sevently, promise to pay to the order of AXA SA
(4*her with ils Iaccessors and permiued a,signs, be 7191dr) the aggregate principal
Imr,unt of Three HImad mrid Seventeen Million Pounds Stereng (£31 7,000,0001 as
i,WTma,Wi or decr•Imed from tin.8 to tin.,9 Fir:nant m the IN,na hereof (mah total
p,incipel amount, the "Aggrente Pincioal Amamt'7, to,ths wiel interest provided for
below, in a. ,h r.a. pay.h:e at timm .rwl in the manner Det fbrth below in thi• Secured
Promi=ogy Note Mis 11*").

DEFINITIONS AND
ARTICLE 2

:" '' - ATIVE PROVISIONS

Section 2.1 Definitii),1. Capilmlizod terms used herein shall have the „. „ : ' . :,
act forth in thi• Section 2.1.

"Admjnistrativo Issuer" haa tho mmning Iet fbrth in Section 17.

16 LAM< meant, with respect to any Per,0,1, another Permon thlt directly, or
indirectly throush one or more 1, 2„ „ A- r - Covirols or is Cc=trolled by or is under
comman Control with the P non,pecified.

-Aggregite Priricinal Amou *" has the meaning set forth in Article 1.

"Attorney Cost mmns all reesonable and .'*. „ - ,r- , out-of-pocket fees,
q=„m miWofmy kw 8rin or 04= topt coumot.

"Au,tralian Collatora] Doc nents" means (a) the Australian Security Deed =1
(b) the Audrilian Tripartib Agreement

*'Ali,traliin Controlle," has the me ning gh,n to the tecm %ontroller" in the
Australian CoEpontion, Act

 Al=*alian Corooritions Ace' means the Co,porations Act 2001 (Cth) of
Aii iiliI, umicida

10010*117//m
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UAR*mlian_Inaoh,ency_Evenf mins, in relation to any Penon that is
in=porated or organized in Australia, any of the following events (ofher t n with
re,pect to dissolutiom or ]%ddations pcmtitted hereunder):

(a) the · · 2 ' 4, is dissolved or dsegistered (whelhs purs=nt to C:hapeer
SA of the Australian Corpontions Act or o erwise);

(b) an Austalian Conitolls, liquidator, provisioml or interim liquida=,
receiver, statutory manager or is , 2 ' 1 6 , in reepect of the oorporation or
miy ofits assets;

(c) an application or petition is mado to a court a meeting is com'€mod ora
reaolution is passed br the catporation to be wo=1 up or disaohd or for the
•ppo *nmt of m Australin Contioller, liquidator, provisional or interim liquidaeor,
roccrv€r, rocciver ed mana , stitutory mamgs or administra;or lo 80 . · , · A. · , or
ny of its amets and such application is not withdrawn or diamined within 30

00-ecutive day';

(d) the corporation:

(i) entss into a scheme of amngement, a deed of company
. I. a compromime, Inirigemelli or composition withlilli

its credimn or ijl,·,-,„„,-„2 0* their beng 

is mlbject ma„ '., 1/,lilli,
. ofits debu (or a class thsoof); or

(iii) taipos prclit/'Ck:11/1 or actiom Iimilar $0 those mentionod in this
definition as ar-ult of which the co,pomtio 's assots *ro submitted to tho control
ofiti oreditors (or I cla,s tbaoof);

(e) the corporation Ieeks or ob¢af[  protect on from its crediton tEnder any
sta=eoranyotherls,401

(0 an event occurs in relation to thecosporation under similar debtor reliefor
insolvency Laws of Australia from time to time in effect and afectiog the rights of
aedit,jim Smmlly,

and provided that a rofc,moo in this definition to a %Orpo,ation" inoludes a referenco to a
trust ormly omorm ty.

*Auslmlian PPSA" means the Personal Property Securities Act 2009 (Cth) of
Australia and  cludes iny regulatiom made theminder.

1006081172%27
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"Ati:frallan Seeliritv Deewi" Inmna *h,t ce,lain Speciflc Seej_wi) Deed ,•,ined Intri
by GFI *nd (IFIH in ivor of fhe Holdm, &*ad as of me #*m hereot in r®*peet of the
GMA.AX Collateal Account=i the GMA-AX Pledged Slires.

- Ir means 88 ttipartite agreememt to be e.ltered
into by (]FI, GFIH, the CHESS Participsol =1 Holds in respect of the GMA.AX
Pledged Shares in the GMA.AX Collatenl AccounL

"Busi[Em Day» means any day other than a Satlwday, Sunday or other day on
wha .„„nwcial h:nh in Now Yn,+ City or Paris gre =1*„rimt or required to close

a" means, with re•pect to any Penon, all mon©tary
obil,tiop of s™:h Penon under iny loazing or similar :mngcmemt dit in accorckmco
wia GAAP, would bo classilled m a capitalized loaso, a , br purpoics of ti  Note, the
Emount of such oblig,tiom al=11 be tho c,pitalized amouttt t roof detomtined in
accordance with GAAP, and 80 st,ted maturity thereof , Il bo the dato of the last
psyment of rent or any oli  snx,unt dne,1„cler mxvh leasc Bior to tho firit date upon
which such leaso may boumninated by the le,sce witirut paymet* of apmalty. For
pinpoi= of utis d®8niti  wiwitovcr in this Noto it k neceis=y 10 dete,mino vhother a
108.0 is a capital los.O 0, igi Cilln/bihi lease, =h z -7 ,"M, „.,, .bal  be m®*, on the
hasts of GAAP prior to giving cfkct to FASB Accounting Standards Update ASU 2016-
02 (wirther or not suchopenting leas- wcro in affoct at the time of affectiva=,
1*„400 ofhei 10.11 in tho caso ofprepam*ion ofbancial , A -„- „, =1 hifoImation.

«Calh__Eatixal 13" means (a) marketable direct obligitions imed by, or
uncooditionatly soarm*Bed by, the United States or i=ned byany agency
thereof and bicked by the fuIi fhith and credit of the United States or any State thereof in
meh case mah:fing within one >tar from the date of actrolaition; (h) certificates of
deposit, time depoGits, corodollar time deposits or ovemight bk depo«its kving
niaturities of twdve month, or le,s from & date ofacqoilitiogl i„,zd by any commscial
6.* , ' . '. -, litwis the laws offhe United States or any State thereofkving=nbizied
caphl =td =ph], of not less *In $500,000,000 atid a ahort temt deposit rating of at
Imat A-1 by SAP •,0 P-1 byMoody's Invemn Ine, or carfying an equivaled
rating by a natio-Ily recognized rating agesy, ifboth of the two named rating agencies
cease pblishing ratirp of commercial p,per ismiers generally; (g) ./.,1,1 . -paper of
an issuer ra ed at lealt A-2 by SaP and P-2 by Moody's Inve#on Service, Inc. at the
time of acquilition thereof or catrying m equivalent mling by a  tionally recognized
rating agency, if both of lhe two named rating agcocies cease publishing ratings of
commercial paper imen Beamally, and maturing within nine months from Ae date of
acquisition; (11) repurchne obligadom of any commercial bank Iatis*ing the

:, . - - ,6 of clause (b) ofthis definition, having a tern ofnot more than 30 days, with
reapect $0 secnfitic, 1,800d or fbtly  aranteed of ingured by the Uni:ed States
govec=let< W secorities wifh maturities ofone yee or le= from t  date ofac**sition
i=ued or Ally guatanteed by any slate, commonw-lth or tanitory of the United States

1000081172¥27
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by any political mibdivision ort=ing authodty of any mcit state, commonwealth or
terttbiy or by any fbreign 00Venlnmi the securities of witich 004 commomwik*
tmito:y, polilical mibdivition, tning aulhority or foreign goveinment (as the case may
be) sre rated at leut A by Sal) d A2 byMoody'slm,estars   Inc.; (Diccurities
with miturities ofone >Mr or le- from the date ofacquisition backed by stzixiby lotters
ofcredit i=aed by any colnmercial bank satisfying the r „1 ..., A of clause (b) of this
ded§nition; (g) 1, , „ .., equivalent to thooe refc:red to in clauses (a) through (f) above
denominated in any fixeign curroicy comparable in credit qUality and tonor to  10,0
r"fp,red to above -0 cushn•r#y vied f,r ,-1, „ " 0- " -' . purposes in Elyji,ri ic,i,n
outside the United Stati; and Ch) Ihires of money mE,ka r.1,1111.1 or Similar Amdi fhat
in™t exclmively in a„e(* mtisfying the - 1,1 ...,1 of 01.uses (a) through (g) of thi
definition.

"Clmn=-gfCQntrgI" means lhe occurrence ofany ofthe 161]owing:

(a) liz aoquilition, directly or Wirectly, by any penon or group (as such
*Im are used in Sootiom 13(d) and 14(d) of the Exchange Act), ofbenclicial owtmbip
(within the rn„ning of R]]le 13d-3 of the SEC miu the Exc*Inge Act) of 40% or more
ofthe outitar,di, s .]mres ofVoting Stock ofGFI;

(b) the Di,po,ition of all or sub,taotially all of du assots of Gh{HI and its
Subiidisrics, taken as a wiulo;

(c) the / , ; 45, directly or indirectly, by *tty p€non or group (as SIkh
te:= are used in Sectiom 13(d) and 14(d) of the Exchange Act) (oths thEn iny Note
Par y), ofben®Scial ownecth* (within the mmning ofRille 13d-3 of the SEC ut cls the
Exc nge Act) of 40% or mofe of the outit•nding shares of Voting Stock of GMHI or
any Subsidiary of GMH[ which 18 (x) a Material Subsidiary or (y) a pireni entity of a
Matdal  blidim or

(d) 1he filkire by GFI to own, legally =1 bene cially, directly or indirectly,
100% of t]z Equity Intsests in GHT and GFIEL

Not,/tf anding the foregoing: in no eveit Iball the China Oceanwide Actigidon
constivito a Change ofControl Bi,zaant to clame (a) abova

"CHESS" means the Clearing House Eloctronjo Subrogister S*om in Australia

"CHESSppligipit" mins the "Pardciper as such term is def ed in the
Anshlian Bipartite Agreinit

*'China Qccan dc_Acouitlt;on" means the Occurrence of the «Closing Der (as
d ned in the CO Mager Agrcancmt) and me lili r ,, of the transactiom
co*mplased by the CO Msser Agreen¥301

1008081172,47
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«CO Merle, Agre  f means that coftdn agree,ne  and plan of merger
cotered into on October 21,2016 by ind unong Asia Pacific Global Capil»1 Co, I*L, a
limited liability compiny incorporated in the People's Republic of China, Asia Pacific
Global Capital USA Cocp mti ; a Delaware . . , r , ,- ·, and GHL

«Code" means the U.S. In rnal Revtnue Code of 1984 = amended

 Collitual" mins all of the property and assds =1 all intorrets therein and
proceeds thscof now owned or hereafts acquired by any Penon upon which a Lien is
granted or purpor od to bo granted by moll Perion as sco ity ibr all or any part of the
Obligatiom.

means, atily time, the -: "- " - , : ti t

(a) the Holds .1,11 haw received: (i) on the Ialue Date, the U.S. Gnalintee
mi Collatenl Agrean=* and the A ilisn Conatenl . mi (ii) at mah timp
= Ipecified or as may be required titseby, mch other Collateral Docommts or other

required by the Colhtenl Doomnents or Section 10.13, in ekh case, doly
executed ind delivered by each Noe Party party drreto;

(b) onlhe linnie Date, me following propaty shall be pledged by GHI Erid
(IFIH purm  to the relevant Conatetal Documents lIt fhvor ofthc Hokicc (i) 19.9% of
the i=ued =l outitanding common ahares of GMA.AX, together wifh any rightz or
se ilim comequent upon the conveition, comolidation. mibdivision, redemption
cancellation, reclassification or fbffeiture thereof (such shares, ri# or securities,
tosether, subject to the proviso below, the *'(]MA.AX Medged Shares") and including
any proceeds reliting to any ofthe fbregoing mi (fi) all dividcids ,[ 1 oli•r distriblit)4,2
paid or payable wi  respect to the GMA.AX Pledged Shares; provided lhat «OMA.AX
Pledid Shares" shall, ibr all puiposes under the Note Documents, the And.Hin
Collateral Documents ind U.S. Guarank and Collateral Agreement =1 wittiout flirt r
action. be reducced by such Immb of the i=ued and outs!=ling common .hares of
GMA.AX (and related rightl described above) (A) so that st no time shall themimberof
GMA.AX Pledged Shs= be greater than the 19.9% of the isgued and outs:mling
common Wires of GMA.AX, =1 03) relessed, in aggregate since the l,sue Date, Rom
the Cottale„I in accordance with Section 10.12 or oac=wise in accordance with the te:Ins
ofthe Note Docommit;

(c) on the Ism,0 Date, the following property shall be pledged by GHI
pin,Jitt to the relovant Collatoral Documents in flavor of tho Holdoc (i) 19.9% of the
5-na axid, '6 6, A' i. cnnw™in sh=res of (]MITL toge:hs with sny rights or accuritics
comoqi=It upon dia conversion, consolidation, mbdivition, redgmp on, c,iwellaticm,
reclaasilloation or fbrfoiture t =cof (sch sharcz, rights or scoubtics, 10,¢hcr, lbo

d inch ding any proceeds relating 10 any of the begoing
and (H) all dividends =1 olixi distributioic pakt or payable wittl respect 20 40 (IMHI

1008081172,27
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Pled,ed Sheres; Stml  that UGMHI Pledged Shses" shall, for all purposes under the
Note Documents and U.S. Guamnke mid CoIlatcial Agrecmet!: and widiout furtiter
action, beredticed by such mimber of the imled and out,tal,ding cammon ilires of
GMHI (and related rights dmoribed above) released, in aggregate since the I.soe DEW
from the Collataral in accafdance willt Section 10.12 or o wise in accordance with the
teiins ofthe Note Documents;

(d) all doa,me„1, =rid i.·, 'll, ., 6 imkidi  Unillocm Commercial Code
fin•nctog statements or other applicable financing statements (including under the
Ania.]imn PPSAJ required by law or ressombly tequested by the Holds to be med
registered or recorded to create the Liem intended to be created by 80 Collateral
Documenti ami pecict or recoid such Liem to the exte,4 =1 with the priocity, required
by the Collat=al Documents, slit[ have been filed, registered or recorded or delivered to
the Holder for fili  registration or recording;

(e) cach Noto Party al=111=ve obtained all co[porate or similar ars»nizational
coments and approvals required to bo obtained by it in oom,ection with the exccutic,1 =1
flaively of all rn&,-71 D„4 ,1'rw,ria to whid it is a party, the perf,1,11,™:c of its
obligations therainds and tho gr,Inting of the Licni grantod by it theze,I,Mier;

CO
Collateal

(g)

80 Note Part  abill hno takcm aIl olb= adiom midmd unds 80
to create or peribct the Liens wida the Collitsal Documiiiti; ind

all Obligitiom ahall have been uncoodNionally guannteed by GHI: (i) on
611 -11" „ . - rafarred itt Q,'.1//1the Ism]0 Da,8, on a limited moonme basis or (ii) if the

11.2 •rfa, on a foll recourse 1•*ia.

a" mesns, as of any date of:-'.- „1 r,',, the rs:in of
(a) tbe Stmlit, Eqolvalent of the Collatent Valne m ofsuch date to (b) an amount equal
to (x) the Aggregate PIinc*al Amount as of such date (including Ar the avoidance of
doubt my Future Loss Payms:t Amounit =Mid as of mich date to the priz¥*al in¥*mt
of the Note) plu (y) the E*pected Remaining Future Loes Paymeot Amourls as of goch

- means, collectively, the U.S. Guarantee sad Collatcal
Agre=nsit 1110 Australian Collateal Documents and cach of *0 otbor u · · „ · , <
il»trum... or ,, -„„.,6.(x) detive ed piumiat thsclos (y) dcliveted pu suant to #,0
Collatoral =1 Gumity Requirement or (z) diat creates or perfoots or purports to creste
or perfect a Licm in favor ofthe Holder as security for an or any part ofthe Oblisi,tic),7

tollateral Value" moans, as ofmy date (the "re•ting Dde"), in amoint th=* is
(x) with respoot to 80 GMA.AX Pledged Shares, so lot,g as R midid Fice is publicly
available, the volluno weighu averago prioe per share of the 10 bding day pdod
coding on Rie Tesdng Deto mu]tiplicd by 80 number ofGMA.AX Plod0ed Slires legally

1008081172v27
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mi bmeficially owned on the Testirig Date by GH[and GFIH, and (y) with re,pect to the
GMEII Pledged Shirca, (i) at any time Fior to the st,indalone financial *toments
prep,red in accordance with GAAP for GME[I being mmde pablicly available or delimred

"1,1,1, , ,..... I== to the Hokler, 90% offhe book value ofauch GME[I Pledged
Shares reflected on the most recant ciwi.01 tatd fimncial admirms,ti ofGFI on Form 10-
K or Foim 10-Q filed with the SEC and (ii) afler the standalone financial stitcments
prepired in accordance with (}AAP Rr GMHI being nide publicly available or delivered
by the  4 „ „.. H K - I=aer to tbe Holds, 9096 of tho book vahic ofwch (31{HI Pledged
Sharcs bmed on (3MHI's book value on a consolidated buis as  co=#mi on soch
financial Itatemetibi proWdod did in the event of in initial public ohing of Eq[[ity
intensts of GMHI, file value of fhe GMHI Pledged Sl„res li  be the volume  ish#i
average pfice per share (in DoI[irs) of the 10 trading day peciod ending on & Tding
Date multiplied by the mmiber of GMH[ Pledged Shires logilly and benedici,Ily owned
on such date by (]HI; proWd,d »ther t  pending any such vahiation, at the
Admini,trath  Issuer's requit the Holds may a,lign a *,pOrig vihie to my such
CoI]ateal utidu this clmise (y) based on fbe book valiz thereofor any 00Mr appro,imia
metric, u delermined by the Holder in it, discretion. For the avoidance ofdoubt (i) any
Collatual ht is not subject to a perfected first priority lim in fhir of80 Holder Ihall
be •='S,-1 a 0,11=imral Valna ofzso Irwl (ii) if no mark* price is publicly available br
lite GMA.AX Pledged Shir- on the Te,dng Date ind on each clay offiw 10 tmding day
pe od endiog on the Testing Date, the GMA.AX Pledged Slires shall be alsigood a
Collateral Value ofzero on the Tedns Dak

a" mea,% wiAout duplication, any mgreemer* undertaking
by whia my Penan gus,Ii<lees, =,Mages ar odier,vise becames M is

contingmdy liable upon (by dinct or inc rect 4 - . - „ Confingmt or otherwise, to
provide funds for paymet]16 to supply funN $0, orotbmwise to invest in, a debtor, or
oth=wile to =are a creduor 00*i=t 10=) the debt, obagation or 0(ber liabaity of iny
011w Per,#n (Ollwr 0=n by , ; , - „ - , „ of instrmns,71 in the ordinmy .urse of
collection orindemnities unds 00,31,114,1, e red into inthe minmy cout,e of b,isine,s
vid mt in respect of Indebtedne=), or guarantees the psyment of dividends or other
diitributio- upon the @hares of any other Per,OD: proWded that fbe obligmtion; of any
Person (a) under any Reinicirance Agr nit or (b) in comection wifh „ -G„ r of
1=umnee Subsidistiel or Sub,idiarie, of Insurance Subsidiab permitted by the
applicable (]overn,1,Ii,fal Author y of such Inmirance Subaidiary's jmbdiCtiOn of
*mian ah.11 not be w.„,Id n,#Fr:' Owls,tinia of,neh Penom. The sm,unt ofany
Contingd Obligation of sny Pamon shall (subject to any lirnitation set fbrth tlixidn) be
d=ned to be an *mouni qil 10 40  ted or dete,iziinable amo,int of Ae dated
p,imary obligation, or portion thereof, in respect ofwhich mich Contingent ObHgation is
macie M if not stated or de emlinable, the m=imum reesombly anticipated liability in
respect thereof as detsmined by soch Penon in good fhith.

1008081172v27
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=gr me«ns, u to any Penon, any providon of any security
i=ued by moh Pemn or of any agtom*m¢, initnmie,11 or other=istaking to which
moh Pu:,00 9 a paty or by which it orany ofit, propaty i, bo=L

fo=r mans the possession, directly or indiectly, of lhe power to direct or
emi,8 the directir  ofthe , „ . - „ - „ or policies ofa Penon, whether throughthe ability
to exercise voting power, by contract or otherwise. tontroI]inf and *'Controlled" have
„ · „.., , 0011101/2//998 12/e/Me'll.

"Del*xy Relief Lam" means Titic 11 of the U.S. Code (11 US.C. § 101 et seq.)
of dbe Unit/,1 Stst•.4 .1/1 all och£f «ppHcable /':,„' r ': I „ cotilervi ciship, b:nkrupt:35

br 80 benefit of credilors, 'll:lili,1,11 pmmnrn.,.; I, . ...., ..1

- ...  - '„-, insolvency, reorginization, winding up or similar liwi (including c ponte
=altes) ofthe United States, Alutralia or oths applicable joisdiction, in each case, from
time to time in emct and affecung the dgth of credi800 generally.

"Default" means any ovent or condition thst conitilli,as m Evmit of Def»lilt or
thst, wifh thogiving of any notice, tho ps=ago of time, or both, prxid (if not aired or
otherwise remedied during .8 tirie) be an Event ofDebilt

=Dosiz=ted Non-Cash Comidention" mosns the kir mmket value of noDash
comideration roccived by GFI or any of its Subsidisries in connectiM with a Dilposition
pursuant to Section 11.3 that is desig ted as Delignated No Ca,h ('•„ 7- K,,
pursusnt to a cortificato of a Rospoosiblo Officv of the , 6- T.,- \ 6.. Is=r, setting
frth tho basis of snoh vihii**m (wh*oh •rrwl,irrt will be r•,inced by the fairmmin -hie
of the por  of the mii,-c.*h co,1.icisation oonveited to caah wilkin 180 days following
the,lei, K . , oftho.pplicable Dispogition).

 Di ositicm" or *?Disook" meins the sale, '4 , „ -, licms®, ]=sing=]®=or
(other than En tb  ordinary coone), trgn,fer, . , , · , , , -i/ , , cotlve>/01:e; issuRace or other
di,po,al of„=Ii (bduding a 1110 End leaseback Mniacdon and any M=acdonpursu,nt
10 a Rel,2,111,1,00 Agreeme  ti t is not a QuaN*ing Re gurance Dmiactlom). ne
terms UDi Ioose of, MDisoo:ing of' and 'Disoosed of' shi] 1 have correlathe meanings.

mean: any Equky Interest that, by its terms (or by
the terms ofany security or 011•5 Equity inti,re•t, i,•n whia it iz er,lverHhle or fb, whw'
it is .- 1 „ - . ', ' 1 or upon the happennig of any event or condition (a) matures or is
matiblocily red=nable (other than soldy br Qualified Equity Ir :rosm), Firmigni to a
sinking fund obligdon or tawise (except as a result of a change of control or auct
sale so long m any righis of the holders thereof upan the occunrvic of a chinge of
control or auct sale event •hall be anhject to the prior rep.yment in Aill of fhe Note „wl
all o¢hcr Oblig:tions (other lijan c ingcnt indemnification obligations as to which no
claim hu been asserted) thtt am accrucd mipsymble), (b) is red=nable at the option of
the holder diereof (other tban solely for Qualified Equity Interests and odier than as a
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re,ult ofa change ofcontrol or amet sale,0 long as inyrighfs ofthe holden thereofupon
the occutrence of a ch,ng  of crn*,01 or ,-* sale eveld alt•n be mayect to fhe prior
repayinsit in f]11 of the Note =™1 all okh„ 01']ig**irvia (01wr 11-11 00„Ili,g,„I
indomnification oblis,tioiji as to whia no clairn 62 ha-, ..a,rted) that are •Min,4,1 .rwl
p.yable), (c) provides fb, the scheduled Fyment, of dividends in cash, or (d) is or
becomes convertible into or adingeable for Indabledneu or any other Equity interests
thst  uld co,1.tihite Disqualified Equity Intere,ts, in each case, pdor to the date that is
ninetrone (91) days after the Maturity Date; providA (hat Af mioh Equity Illterells are
i=ed pur==11 to a plan fix tiM, benefit of future, current of fogins =plo>ies, direclon,
ofBoen, members of . r -·,d - „ .t or oomultants of the Imicn (or any direct or indirect
parent fher®00 or Subsidiaries orby any such plan lo such  plo)*ea, directon, oincen,
members of4 or consolimia, such Equity intsests 811 not comtitok
Diqialited Equity #se ts solely becm„e Ory mly be pamitted to be repurc sed by
Issuen or it, Subsidiaries in order to satisfy ipplicable stalatoty or regulatogy obligations
or as a result of such emplo>te's, director's, officer's, management member's or
consulbores termination ofemployme,* or 'ervioe, as applicable, death or dimbility.

*211r End T mean lawful money ofthe Uni&ed Stzies.

Wmeans, with respect to my Pa:son, all of the sharm, *telests,
0%14 participations or other equivalents (however designated) of 0*pital stock of (or
other owncrship or profit interests or units in) Inch Penon mid ail oftho warratill, op¢ir,1 
or °Bwi right• for the purcha  acqnisition or .+ ·-, „ . fkom mich Pcoon of any of fhe
fogoing (including  ough convertible se=itics).

"Evuit ofDefault, has the mcaning set forth in Section 8.1.

"Exchanoe Aar me.n• the Sec'rities Rwehan, Act of 1934.

"Eigicgtnd Remainin, Future In= PRy!3M®LAI!,&,iiI,12" m....... u of my dste of
determi tion, the excess of (x) £107,000,000 over (y) any Futtn Lou Payment
Amountz which have *2,1 mida/1 to the pri™tinal Inw,unt of the Note purs,=/ 10 S,11,Win
3.2(a) priortooron ch date.

'TATCA" means Sections 1471 hough 1474 of the Code, as of the date of this
Note (or any amanded or succosior ve,Bion that is sobst»nlively MT'l  rable m¥1 not
mabsially more onorous to comply with), any current or future rogulations or omcial
inkipretatiom thereof any agrecinen# entered into pursuant to Scotion 1471(b)(1) oftho
Code =lany fiscal or regulatocy legislation, rale, orpracticm adopted pursuant to any
intssove=ne,#11 agte==4 treity or conve on anialIAudic,inm mi

. -,'„, such Sections of tho Codo.

 Fed©ral Disttiot Court» has the meaning se¢ forth in Section 13.17(a).
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means, with respect to aziy Note Party or any member of
the GMHI Groop, hdebtedne= for bocrowed money, Capit,lized Leaie Obligatiog
Disqualified Equity Intetests =1 debt oblisition, evidenced by prorninmory notes or
Iimilar in,trameots (including Ficliue momy dobt) and all 0,1.,initom of I, ://i -,'„ - i
ofmeh types set forth in ihia 01,60,Hs,n fh.t is olvmd (1) in the cale ofa Guatan me by any
Note Pmty, bya Penon that I not a Note Party or(2) in the cue of a Guitanice byany
msnher of fhe GMH[ Group, by a Penon 11,•t is not a member ofthe GMH[ Group.

*sfirE: In«tallm,g:t Arn,•mt» hii the me ming set forth in Section 3.1(81

*Tir*In llmcnt Date" means June 34 2022.

'TRB" means the Board of Governon of the Fed©cal Re,crve Syston and any
C T--_:,   _»*1 Authority succeeding to any of its Fincipal flmotion

"Fl*ure Loes Paymat Arnountz" •hall have the mmning Set forth in the
Settlement Agreemat

means (a) in relatio  to Eny repaymest;
prepayms# Eveot of Ildinlt (whgh h= no( b,an waived in writing or cuted in
accordance with this Note) or aoceleration of the Obli#lons, in moh case occiming on a
date prior v Jamiary 1, 2021, anamount 4,1,1 to (x) 50% of the E*pected Remaining
Fut[Ite I ,1 Paymmt Ama,Ints u of such date mb,M, (y) my pmpa>mmt in part of ihe
Fntme LOU Payoff Arrnunt pursnant 80 Article 6 m (b) in relation to any repayment
prepayme[16 Event of Dehult (which has not been waived in writing or cored in
accofflince with fhia Note) or mccils•ticin of the Ohlisalinils, in meh case occu,Ting on a
date on or 88®r Jmnuaty 1,2021, £0.

TLAAr mins generally accepted accounting principles in the U.S. in efict md
applicable lo the accounting period in rospect ofwhioh reference to GAAP is being made.

"GEr hu the meaning s* forth in Article 1.

'%iE[H" has the me,ming set forth in Article 1.

*glir' mesns Gemv:irth Holdins•: Inc., a Delawam corporation.

WMA.AX" ine..,i Ge,rworth Mortsms trourincE Al#Mlia Umit  (ACN 154
890 7301

*'(]MA.AX Grouo" means GMA.AX ind its Sub diaries.

«GMA.AX Collateral Accoinf means the CHESS holding in which the
GMA.AX Pledged Shares are hold.
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 GMA.Ax OvmEd Rharaa" means the imoed and outat,ading common shares of
GMA.AX (being approximalely a 52% :take u of the I,sue Dite) omied by GH[ =1
GFIH = partners. For the avoidance ofdouk GMA-AX Owned Shares,hall include the
GMA.AX Pledged Slwres.

WMA-AX Pledged Shares" has the meaning set fbrth in the definition of
*'Collateral and Guira,Ity Requirement".

 GMA.AX Prcoavment Evulf means:

(10 my member of tho GMA.AX Group (A) fills to make any payment in
Impect ofRoy Indeb¢cdne,1 (odic limn Swap Contracts) having m apr-6 6 - , ,+ r „ ,". i 6
plinoipal amount of more din de Thrmhold Amount (in the aggregate for all such
Imicbtedn-,1 whcm doo (whether by scheduled matatity, required prepay,n=L
aocele:=ting, d,mi•id oroth=wiso) afts giving offoct to any applicable grace pdod; ar
(B) kils topdunor obscrve any oths cc,iclition or cov€mot, orany otix, oveash,11
occur or cattlition exist, unds any agreement or -i, „ - , - relating to my such
Indeb dness kving an aggregite · .6 6 „ '.'„ prirdI,1 •171£,unt of :rwy© ihin the
Threshold Amount (in tbo aggrogito for all m,ch Indebeednms) (ind, in each caso, such
fatihire or eved conifimm ans tho applkable graoo or notice period, if iny, specified in
the micvant doreme t) if djo offect of sneh hiture, event Or 00™lition is to cause, or to
psmit the holder or holden of such hidditednms or bemficiaty or b« ficimi. of,nch
hdebtednms (or a trritee or agmt on behalf ofluch holder or holdss or be¤,R:iary or
bmeficiarics) to cause, such Indcbtodnels to be d©clared to bo ducalid payable Flor to its
staied maturity; or

(il) (w) in Event of Dedhult (as defined in m applicable Swip Cootract)
occurs under any Swip Co,*mct u to whichany member of the GMA.AX Group is 80
Def*uldng Party (as defined in such Swap Cootract) Rod the Noodeflulting Party (as
delkied under soch Swap Contract) hu desigoated mt Edy Tormi lion Dee (m defined
in •nnh SI//P r *Fact) for ail , 'i, 4 „ M. , trmn,1,01<*, uragr anch Swap Contract as a
r,ink of mich Event of D.61[lt .10 (x) the Swap Tamination Valne h grenter 11*n the
Thre,imM Anuu= (inthe aggregate for all mah Swap Contracts),

proWdd that (A) sach GMA.AX Prepayment Eved shall be deemed as
continning un]Css and until such dale that such ihihre, event or condition is remedied in
accordance wiih, or ofherwise waived by the hokin of, the applicable debt and (B)
clause (i) and (ii) shall not apply to secured debt of any member of the GMA.AX Group
that becomes due u a result of the Disposition of the property or assets accuring such
debt

'OMHI" means Gencrth Mortg»ge Holdings, Inc., a Delaware ootporation.
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."means any transaction among any
mainber ofthe GMH[ Group ind m Alliate ofGFI, GFI or any ofits Subsidianes (0# er
tban any other member of the GME[[Group) thstis pe:mifted by Section 11.6(d). The
valne fOr putpoles ofany (]MHI Distributia Equivalemt TI=action ah,Il be deesn d to
be the ex oess vahne received by any Affiliate ofGFI, any ofthe Note Par es or any of
their re,pective Subddia ies (c:xcloding the Gh{HI Gro p) as cal lated in accordanoe
with Scotion 11.6(*

«GMHI Grour means OMHI and its Sub,idiaries.

«GMHI Owned Shses  means the imed Ind out =ling common sh=res af
GME[[ (being a 100% stake as of the Ime Date) owned by GHZ #4 fb< the
avoidance ofdook 811 inchide the GMHI Pledged S res.

'SMHI Pled=d Shares" h= tho n,ining act forth in the definition of Collstail
and Guammy Requivinit

'UMICX)" meins Genworth Mortg,ge Insurance Coporation, a North Carolim
=paration mi dullyownod Sub,Miary ofGMEIL

"Governmem ] Al*horitv" means the govemnent of the United States or any
other nation, or of sny state oro¢her political subdivision thereot whalis state or local
and any agemy, aulix*, imtrumeut.HV, regulatogy body, court, cs,*11 b•nk or 011, r
enlity aticising executive, logisla ve, judioial, taxini  regolatogy or adminiatrative
por=s or functiom ofor pert,ining to govemmcil Oncludit, miy mix,Latioil bodies
such= the European Union or the Burop®En Cezinl Bank).

0'glimDE mcans, as to any Person. without duplication, (a) any oblig»tion.
contingent or otherwise, of such Perion guamniccing or having the economic emct of
goaramecing zny Indcbtcdocss or other monetary obligation payable or perfbmable by
Inollia Penon (the Un!imarv obli=") in any manner, whe¢her directly or indirectly, anc!
t=ludiog any obligation of mich Permon, direct or  direct, (i) to purclmse or pay (or
advance orsupply f=is for dic purchasc or paymenz 00 Klch hxkbtedt s or other
11¤]ctaty obligations (10 to purch= or lease property, Secutities or services fbr the
pipose of aswring the obligee in respect of sach Indebtedness or other monetary
obligation of fhe payment or pe:fixmance of mich kclebeedne= or olher monetary
obligition, (iii) to maintain wocking capital, equity capital or any o(her St=ncial
statcment co lition or liquidity or level of income or cash flow ofthe pr my obilgor so
as to enable the primary obligor to pay such Indebledness or other manclmy oblig*tion,
or (iv) c[[8=ed into for ftle purpose ofass[[ring inany othcrmanner fhe obligce in respect
of=h Indebtedness or othermonctary obligation ofthe paymeni or , - T, „, , . thereof
or to protect mich ob]igee agziost los in respect thereof (in whole or in put), or (b) any
Lien on my ancts of mich Pcoon scanig Eny Indebe nem or ofizr momtity
obliption of any ofher Per:04 whether or Nt such Tr**,Isir,8= or 0*wr
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obligation is al=ned by such Pemoe (or any right, contingemt or otherwile, ofany holder
of such 1„Ii,bte£171- to ob.in any meh Lien); pro,4£Led th=t the term "Guargi,tme" shall
not include e•whfssne,2,2 for entle tion or ds,osit, in MI*W, cue in the orilinmy course of
bosinem. The amonni of any Guarat*ee Ihall be decined to be m amount equal to the
State i or 5 1 „ , , - , '*' amount of the related pcimaty obligation, or portion thereof in
reepect ofwhich such Go=ntee is made or, ifnot *sted or ,' -1. · „ ,1, '. ' - the maximlim
reasonably andoipa ed liability in re,pect thereof = detamined by the gu=Intedng
Penon in pod fhith. The te,m "Gumniee" as a v,b hua comipo ing mink#

'alz=ZEDmirse[9&•"d Enterorisc» =m the Federal Home Loan Mortgap
Cotporation C'Freddie Mac"1 the Federal National Mortgage Anociation C'Fattlie
Mae"), and its and their conservator mid regulator,  e Federal Housing Finance Agency.

*r]„rant means, collectively, the gumMy or the pulportod guaranty of all or
any part of tho Obligatiom by the Note Partics pur=ni to the U.S. Ouarantoe =1
Collatenl Agreement

"Holder" hes the mesaing se¢ forth in Article 1. The term =Holder,  shall inoln,1 
any pmnittod holdcrs of Notes purmiant to assignmmt in accordance with Section
13.«a) and 13.«c).

"Holdu-Relited_Per,ons" means the Holder, together with its respective
Afillates, and the omoers, d ectorn, emplopes, age- and attome»in-fhct of mich
Penons and Amliates.

Wmeans, as to any Penon at a particular lime, widiout duplistion,
an ofthe following

(a)

or Ihincm;

(b)

all inclobb,hia of m,ch Person fbr borrowed moncy or in re,poct of loans

all indebledness of such P€non evidenced by boods, debenturea, notes of
tr imasr imtr: 112:

(c) atl indebtedne= in re,pect of letterm of credit, whether or not dtawn. and
bankss' acceptances and laters of 81=ranty i=oed for the =ount or upon the
8ppHcation or request ofsuch Person

(d)

(0)

an Capitilized Lease Obligatiom ofsuch Person;

all obli 't nm ofmigh Person in re,pect ofDisqualilled Equi:y Iolotests;

80 liabilities (if iny) of moh Penon in resped of Swap Contracts asCO
de*prmined by refercoce to 8,0 S.p Te mination Value the,eot
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(g) an obligatiom of such Penon to pay the defosed parc se price of
property or services that :re included al 1 hilith in accordatioe with GAAP (0119,· *wn
AM,oed , , "1, - , 6. ' , arwi emenses hwosed and trade accounts payable in each cale in
the ordinary course ofbosine,s) and aIl obligations secA,red by a Lien on property owned
of being purchased by loch Penon, but only to the eortft of the le,ser of the obligations
secured! orthe vah e ofthe property to which =h Lien 11 attached (including obligation,
ariaing mwis cor¥litinnal sales or other title retention agreemen#);

(11) my obligition of a partxiership of the kitid refecud to in clauses (a)
through (g) above or clluse (0 below in which such Penon is asen=al par r (unlogs
the partiocrihip agreement in respect thereof provid- fhat such general partners is not
liable inre,pect ofsuch obligstiom); and

(0 all Comtingent Obligations ofsuch Penon in connection with Indebtociness
or obligations of o tern of the kit* refecred to in clmmes (a) duough Ch) above.

Not,/ith/=ling Vlhing to 80 ocillimy,Wskil not include (1)
liabilities in roopect of unmmod premiums 09 Policies, (2) obligdom under
intercompany tax and =pemo I} ring „ - „ g. „ - ,6 or (3) ob]*liom owed to
wrvice providers in respect of advs:,0- made to or on behalf of the Note Part  or to
e loyoos of the Note Pirties in the orglinity cour,e of bnzin- or ob igstions under
Policies and Rcit„Utance Agreinents,

1" and liMimmiSedhE=r have their rupecdve minings
set forth in Section 13.4(a).

'lnforn„fdon Rattic iwit" has the me•ning set forth in Sec:ion 101

mcins, with respect to any Person, (a) any case, action
or prooeoding wifh respect to =11 Person belbc© any court or o¢hor Governmental
And=fty re ng to b,nkrupecy, reorganizi 100, insolvmcy, liquiddon, comervali ,rchabilitafion, receivmhip, d sok tion, windmglip, „, „ 4· „·, r armliafof debion, (b)
any *1011 as,igmnal br thobmefit ofc: dieon, oompo,idan, mankning of assets fbr
croditors or olher similar „ „ , · „.„ in re,pect of im credilon genmally or any
mibs:Ential portion of im Iedi ors, in my oas* 91,Nctikm =du my Debtor Relief Law
or (c) with rospect to any Penon that is imotpocited or ofganted in Austtalia, an
Amullian it»obixy Eve:11

moins sny Sub dimy thit is required bo be lioemed u In
 suxu or minsurs by a C,9 · „ „ - , & 1 Aulho,ity in connection witil the opention,
own=th* ortmmaction ofins,1,„noe bi,inms.

-Interest Rate" has the m„=Iing set forth in Secdon 4.1(a).
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«[1=00$ Rt*BRdgg -CM¢r hal the mmning set forth in Section 4.1(a).

71:zDatc" means July 20, 2020.

9=ur hasthe meaning set forth in Article 1.

"Judgment Cumicv» has lho meaning xt forth in Section 13.19.

121" means, collectively, all internalional, foreign, Federal, state and local
itattam, leaties, ru]®s, guidding zeed,1  ,  ., „ ·.

. - r- , A or aufbociti. and executive ogden, including the inte<17*/don or
......
1,1, 111.1 .1, 8.1 thereof by any Governmental Authority ch,rged with fhe enforcement

interpre¢alion or administration thereof, and all appHcable adminiatrative orders, directed
doties, reqoests, lioemes, ,„7. „ : . A' , , In,1 rmitm of, mwi 2 - . with, amy
Govemne=tal A ority.

*'Li=m" means any license, certificate ofauthority, permit or other au[horization
8# is required to be 01*,i„,p,4 froin any Gover„m-*.1 Anliwvity in crs vsctinn with the
opention, owner,hip or tramaction ofinsurance business.

MUm" means any mortiage, pled#p, hypothecation, assignment, deposit
aning=IL Ic,unbanc4 lim 4,ato,y or other1 di=ge, or FAiur4 p o ity or
othor scomity inisest or prof©rential arringomint of any kind or mture wliatioevs
(including, wid,It limitation, any co,iditiomt sate or o(hu t tle mtoiltion agreaxi It, any
casci,12,24 0# ofwayaroth= on title to mal property, and any Capdtalized
Lease Obligation kving sub,tantially tho mmo ecommic offoct as any oftho Ax©going).

 MArpin Stoor mcina «m•rgin stock" as such term is defined in Regulation T, U
or X of&FRB.

I(a) a matdal adverse ch nge in, or a mdedal
advene elhot upo,1,1he business, properti< regults of operatio- or f noial condition
of the Note Partim taken u a whole; (b) a material i111" 1 1.1 1 . , , of the abflity of the Note
Parlies, taken = a w4014 to perfbrm fhdr obligltions under the Note Documents; (c)
m•isial advene effect On t  validity or mlixceability of Eny Note Document; or (d)
mderial adverse effect on the rishll =1 re•nacit= available to the Holder undermly Note
Document

nic„ns any Subsidiary of GFI th:t is a Significant
Subsidiaty (as definect  der the Sccurities Act) ofOFL

'141*litity_Dain» mcigis September 30, 2021

 Maximum R„*" has the mcining act forth in Section 13.10.
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a" means, with respect to any Nle or issuance of any Equity
Interats or Eny Disposition by iny Penon or any of it: Sub,idiades, fhe assresate
m,wumt of ,•h •™1 Ca,h Eqoivmt#•w• (i) in the aia of a •ale of isgr•r e of Eqoity
Iritere,4 mised in re,pect thereof from dme to time mi (ii) in the case ofa Dispoeition,
received (directly or ind*rectly) from time to  me (whether as ini Al L, , , ,-,'ti,, Of
through the paymemt or dispo,ition of de red considention) by or on b€2»lf of such
Penon or such Subddiary, in each of clauses (i) and (#), in comnection fhsewith after
deduc:ing therefrom only (a) reasonable mpenses related thorelo incurred and paid (or
deducted) or re„ombly eltiniated to be p,ld by Inch Penon or soch Sub,idiaty itt
comection thm,with (including reasonable le,1 fees, not,wial fees, accoutitanti' feea,
inve,tmemt banking fees or othe  alitornity firmcing Se< underwritios di,coonts and
. · „„,„',',, mid other costomary fees and expenses incurred in oos,ection thetewith)
(b) (emept in relation to any sale or i.inatioe of Equity Interests) tran,fer taxes paid to
any taxing :, f, . .W - by =ch Person or =h Subsid=ty in comection li ewifh, and (c)
(except in relation to any sale or iasoance of Eqaily In erests) not income tax- pa d of
reasonably estimated to be paid in connection therewith (after taking inio account any tax
credit, ordeductions andanyps>mmt, under tax ,haringananS,ments wiar=pect to
net income taxes ditate determined on a consolidated or afmiated basis mi actually
payable to a taxing m,thocity), in each case, but only to the atent, that the amgonit 10
0/wl™,0.,1 Rre prop®Ely .Hrihnt.hiR to ineh trm'Uwririn or to the asset thit is the subject

"New Yodg Courts" h=the memning Set forth in Section 13.17(81

«Now Yolk Supreme Courf ha, the mmning set forth in Section 13.17(a).

Ylo¢o" has the meaning set forth in Article 1. The tcrm "No¢os" shall include any
Notes i,sucd purs„Int io a peimitted Z,Sigtttn=* byany Holdu in acco,danco with
Section 13.6(a).

™ote Cunencv" has the meaning M forth in Section 13.19.

«Noee Documentz" mcant, collectively, (a) this Note, (b) the Collateral
Dornnwgit, mvi (c) any 0117& docn,ner. or instmment dezignated by the Administlat ve
Ismer =1 the Holder as a «Nom Document".

712*1£ mins, colloctively, the I=ucrs and GHI.

% illigm"m=» all debts, liabilities, oblisadons, covenants and dutios of, any
Nole Party ddng under,ny Note   or otherwise with respect to iny Noto

- whether direct or indirect (inch,ding thoee acquired by
or contingcm& dueorto become due, now coristing or hereafter arising and htludig
 =c  mdhes 8/=ds le ....:, .'....., ' by or ag*id any Note Party or
Sub.idiaty of any proceeding unds iny Debtor Rolief Laws naming =,ch Person u the

1006081172927

16



From*Ing Wood Mall ioni To:01300138638 21/07/2020 10:82 #226 P. 051/107

M*or in snrl, pro„wwlins regudli of whe,11- snch ir-elt Ind fees *re allowed
claims in such proceeding, Witl t limiting the generality of the tregoing, the
Obligatiom include (x) the Ismiers' obligation to paythe Fint Installment Amount and all
Imourit, Ana 00 fhe Mitn,ity Date (- '  - any fixtrease to the pri,x#al inimint of the
Note in connect*In with any Ps,Inre TAI, Payn,0,:* An„,ewl. did v the Note on or pfior
to the Matolity Date) in kI[ in caah to the Holder, including any interest (inch,ding
delhult ioteregt) ther®04 fees and any other obligations of the Note Parties and their
Subsidiaries 1=ier the Note , .- ,11' . , i and (Y) the Putnre Lo= PayoffAmount

'nner=ting ¥rwtel•,wl, =" means any indebtedness of any Insurance Subsidimy or
any Sdidisry of am Insurance Sub,idiary in respect of (a) mpurohas® 2 - - „ , , =1
secuiities leoding unde,tak- in connection with orditisty Courie inve*tmellt *CtivitieS,
(b) Fedent Home Loan Bank bo:rowinX reimbursement obligatio= or other
indebtedness and borrowing• and other indebtedness in connection with long tegm
com=nity investment advanoes, in each case, incurred in the ordinary coune ofbn,i,p=
comist=i witil past pactices, (c) [ressved],(d) obligatiom incurred in Ae ordinmy
course ofbusiness comistent wifhpast practices to the extmtlhe proceeds of whial are
uled direclly or bdirectly (including for the purpose ofAm£ling porthilos ft=t are used to
*ind trust: in Ords) to support statalory mortpi ing<111190 Imenre '11,

(c)obagitions inc[114 intheardi=Iy coume of b,11*110, co=iste=t wtthpast ptactices
to the czts,t the proceeds of which are med to frrrMi discrete cu*ms-related aase¢E or
pools of arnett (and telau hedge i„ilrume,14 and capi D ellt are at leut m*lomlly
segrepted Rom olher assels and have sumoient culi flow to pay Bimipal and intit
thereof with inzignificant rilk to other assets of GFI and its Sukidiaries being calkl
upon to make moh I*iticipal and intsests payme  (0 depogitz by any Iniumme
Subsidi=y with any state agency or designee thereof to secure policyholder obligatiom,
(g) ownerihip kieregt in an SPV in connection wilit reitolurance u --„-,1 01) amifis of
am Insurance Subsidisty fhat are Ipecifically allocated to and design-d h the riSks
insured agaimt of, arthe liabilities that maybe owed to, a specik imured or beneficimy,
t=loding but not limited to: (1) unimo!ponted Botected imumme cons; (il) incmlionted
itmt,ance cells; (iii) coll[*nlintion mechanisms ilxluding but not limita to trusts; (iv)
1-rs of credi  ind (V) .Ip.1,20 .0(027#ki: 0020;. 00 a .ublidialy insurer's finRnoial
records, (i) [regerved], (i) =phIS nc*m which are permitted lo be &144 in whole or in
pmt, as c,phl and  plus ofm 181,11:Ince Saddimy as arpoved and p=mitted by me
app able linratice mguhlor (10 Fina=ial Indebledness (inchiclitig Capitdized Laze
Obligatiom, mo!41,08 8.xioings or I*Irchase money obligatiom), incurred by the GMH[
Group for the Bupow of fins™,ins or - '„, ', ,„  '„ all orany part ofthe Birclms® pcice or
cost of fixed or cipital assets =L ineach case, incurred in fboordinity cour. of
business ' ' ' wjfh pest practices, (1) the honofig by a bank or 0(her ftnanoial
inititition ofa ehi * firmft or •imilir '„ 4 ,„ . „ (m) olved to *h .™1 001„ llulcial
institutiom by the GMHI Group in co=,ction with ordi.Iy b=nking ininge:nmt, to
provide treasury services or to manage cash balances of the Isgus =1 its Sub,idiaris:
(n) by an Insurance Subsidiny in connection with inve,trnenti criwil:Mit wifh its l¥wrd.

1008081172¥27

17



From:King Wood Malliion= To:01300138638 21/07/2020 10:83 0226 P. 052/107

approved investment policies and in each case, incmyed in the ordin,zy course of
bushlis consistemt with palt practices, (o) [reserved], (p) in re,pect of le¢ters of credits
wh her ornot drawn, and bankss' and]®t ,s of = stRy issued forite
account or upon the app] cation or reqoes; of such Person, (q) the Habilities (if any) of
such Penon in re,pect of Swap C„Nracts (incurred in the ordir ry courle of 1,„ir--
comiatent with past practice, and h non-,peculative p,nposes) as determfned by
reOsenee tothe Sw«p T . , 1' , 'I'• , Value thcs®of (r) b.lirlis,B 1,.- ind (s) 100§ ress·ves
hineumnce pinposes in fhe odinny comme ofbuline=.

YORUU,unk/ oucu/.9/. means (i) with respect tomly colporation, the
cozlificate or articles ofizatpontion, me *ny ceittficats ofde,4»ationor

instrument relating to the rights ofpreirred,hareholders ofmich cotpontion, any
sharcholder rigin agreement, mi ali applicable resolutiom ofBe bosrd ofdirectors (or
any committee thereof) of-ch . , , „s , „ (ii) with re,pect to Iny limited liability
company, the cor ficate or articles of fommubinor orginization mi ·:. „I/'agreement
and all applicable resok*iom or cc-emit ofthe governing body (orany committee
thercoO ofsuch bited liability company and (iii) with respect b any partnership, joint
valture, trust or other Sinn ofkisiness entity, the partnernhip, joint von=re orother
applicable agreement of fbrmation or orginization and any agrecment, instrument. filing
or notice withrespect thereto filed incomection withits f,xmation or orguilntion with
the *pplicable Governmental Axahority in the jurisdbion ofits formation or org»nization
=1, if appiicable, any certificate or articles of fbmition or , ·, „,'·, i-,, of,ucheatty,
and all applicable resokltiom or coments of the govacuing body (or iny committee
lizte#

"Psymmi I) and" mcans m ln:crim Payment Demand» or *'Final Payment
Demancr, as applicable, in each case as  ch terms are defined in the Sottlememt
Agive„)11£

meag with respect to any Pecon, any .r„ „ 11-

roftmding, renewal, replacement, cotchange or cztension of any lindcbtednces
(MRofi nced Indebeeck,em") of such Per,0,4 prwAW,d 1 ,4 with nipect to ti,
Ir¥Wlisine=. litat is tho re*ult of such refivencing, rcfunding, miia,val, MplaC€nXI*6
excbingo or extension (tho MR f o L_I deb 113=") (a) such Refinancing
Indeb dne= is in m aggregitepfinc*al amouat flt  does not moeed Ehe p in*pal
, nount (or, if imud with asi-1bi discomK Ae aoar ed vmlne) of=hRefiniziced
Indebtedne= plus accrued intac,¢, premium thereon (indoding any mike-whole or other
prepayment premium) and reisonable fbes and expenies incurred in con,11*,tion with soch
luS„ „ -1,8 L &-1,402..T (b) mich ReiGnancing Indebtedness h. a final maturity no
sooner th,m, and a weigited average life to maturity no le= than, such Refininced
Indebtedn=si (c) if mich Redinaird Indebtiocixiess is subariliI=ted (wheth= as to
piyme=t or Idority) to fhe Obligations, such Rei xing Indeb odness is subordi ted to
the Oblisitiom to tbo s,mo cxtalt as (ho Rofinanced indeb¢odne•si (d) no Wditioml
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Licm, if iny, are granted with re,pect to such P .,7,„ „ .1,g 7„ . -1.*.  .,. nr,LI// m¥41

Liens =re also provided to the Holder in accordance wilit Section 11.1(c) (if applicable)
=1 the last paragraph of Section 11.2; (e) no additional Penon is obligited, p,immrily or
comlingaolly, on such ReSnancing Ii,del,ledne,s unless Co Te,pondbg g,12,1,1*00 (wilit
similar acope) irc prov ded to the Holds in accordance wifh the lut paragraph ofSeclion
11.2; =1 (f) such Refinancing Indebtedne,s , 11 be on tecms no more adverse in any
material respoot to the Holder thin the temis of sucil Reamnced Ir bec*inem.

*Tomitt d Swan Obligations" means all obligations (contingent or dherwile) of
GFI Many of b Subsidi„ies existing or arising under Swap Coniracts; proild,d t t
such obligations are (or were) entered into by such Ponon in the ordinig coume of
1=ine= for the pUIpose of ditectly milig,ling rilks associated wifh liabilitiea,
./1,11,1, /,0,114 or assett hold by guch Penon, or clinses in the vah,e of,ecurities issued
by such Person in c04=#m with a secutities repurchaae progrim not otherwise
prohibited hereunder, and not for purposes of,' . „ . . : ,, or taking a "market view».

"Pcoal" means Eny natural penon, corporition, limited liability company, trust
joint venture, a=ociation, company, part[¤ship, Governmental Aulhority or other en ty.

«PMTERs" moans lit© Prhae© Mortuago Insurer Eligibility '-: A „ , ,
publiahed by tho Fedcral Homo Inan Mortpgo Corporation or Fed=at Natiomt
Morlange Asaoolati.1.

7291igi,f means all insurance policies (including mo,4 age  urance, life
i! It*Iiae ind 1000-tem 0*re policies), it=:i,1 911„ant=, icparle account liabiliti-,
ansaity contracti, guamnioed interelt contracti and " ' (incloding dden
80 any midipolicim or contracts, certiSoat= imled wifh re e t to group lik itmisance or
ammity oontracti =1 any iniurince contract, imued in conn tion wifh retirs™.* risna
or atmn/,ikents) =1 , , 2',• , Certificates imued or to be isiued (ar filed pending
cutrent review byipplicable (1 . 1 Anfboritics) by any In,urance Subsidiny.

"E=Mi--21¤linr Tctin< and 'r mouns the lawful money of the United
Kingdom.

'mimarv oblimir" has the meaning set fbrth in the definition ofGuarailtec.

'Troccoding" has the meaning =t forth in Section 13.*ah

0%h.110=LEal /1.0/*f men. Equity Interests which are not Disqualified
Equity btue,ts.

«QualifxinLD: Ikana,6 nt" means one or more isguances or incumnces by
any Note Party or any member of fhe (IMHI Group of say Financial Indebtedness
(ack,ding (1) any Ouarantees ofFinaticial Ir lebtedness ofa Note Partyara memb  of
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the GMHI Group, (2) Opsating Indebtedne= of any member of the GMHI Group, (3)
Capilid ized 1 2,8,3 Obligmlir,"' . 0) a Per,n,H'.1 Reff",1.ming ofF;ne,ri.1 Igilobip <k,". s"4
(5) convertible debt securities that are mandato,i4 convertible into Equity Interests of
GMHI upon an initial public offsing of m,ch Equity Inkrests) ewing to a Penon tbat is
not (]FI, ih Subsidiaries or any Affiliate of (]FI or iny of its Sub,idiatics in a pblic
ofTering, privite placcment or otherwise

 Oualifking Rinlitv Trin=iti " ming ooe or more mles or i=uanoes by GFI or
sny of its Subsidiaries of any Qual led Equity Intermt, (or oonvalible deb¢ securities
61 gre mmiatorily convert[ble into Equity Inicre,ts of GMHI upon in initial Fblic
offering of such Equity Intermts) of GMHI or miy its Sub,idi=ries, in a poblic offering
pivate ·' --„ -,r or *awlge.

'OfialiMniz Reinsurance Transactkxt" mens any min:Lnnce transaction in
which mly insurance Subsidimy ofGMEU cedcs zilks under mortgage inizintice policies
or cont,acts to athird party to the extent Focceds from m,ch mirii,It„„ce trir,i,42Mcia Ere
retained by the cecting company and *c transaction is entered into for the p,I,pose of
Ininaging insurznce risk or supporti  its overati capital po tion.

"RankeJudgmet most= any judgmet* delivered by 60 High Court ofJU,8-0..
of Engl=1 and Walm in respect of the dipdo omr the qlmiitmn of the ls,uers' liability
diat was hcudin dio High Court of Justice of England mt Waks from 15 to 23 June
2020 unds Claim No. CL-2017-000795.

,/m=WN.Ilta" me•ns sny agre«nent, contr*ct, treaty, cstificate or
046/  i,in,=mtby which miy itu,ifixice Sub  ty 80IveS to code to, or asm=e Rom
Endli i„„Irwan or p rt of the Hability amuned or aids hold by it undsons or mare
ins<imme, antidy, mi,„11,Irice or *,ocession policics, agt=nits, 00,1#mali, bedic$
cer,illis.*- or *imilar „ „6- " - ' A P Z , 1, " 14 -'.r · „ - ,I, .hall indidf but not be
limited to, any agrocinemt, contract, treaty, ocrtificate or olher an·angement tliitis treated
as such by the applicable Governme tal Authority of such In=trance Subsidiaty's
jurisdiction ofdomicile.

"Relinid Idannif £! Perin" !,i, dle muning set forth in Section 13.*a).

*'Rccuired Ratcntioo Amolmr mesni, at the tkne of any Qualifying Debt
Tramaction or ( ]if9ing Equity Tmo,actian, dic Imout of ca,h or Cash Equivalim
(as dctermined by the Ism:rs) that is neces.ary for GMICO to retain in order to (0
maintain 115% ofPMIERs mliciency or (ii) mainimin a rilk-tx*pital ratio of le= than
18:1, which, in the case ofclm=em (i) s™i (ii), •hall be r!,1,vnl,IMA inacw„rrl•™!e with the
applicable PMIERs and applicable stavitoty accountit:g practices Fo,cribed or permitted
by theapplicable in=ance regulator, re,pecthtly, and ina maiincr comistcot with past
plictice.
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 RoguircEnont_efLLar me•ns, as to any Person, any law (1tatu8ogy or common),
treaty, rule or res:11 tiOn or 404 . „.'. 0, „ of in arhihinr or of a Um
Authority, in each cale «pplicable to or legally bi ling upon the Person or any of its
property to whicil 60 Person or any ofits Fperty is subject

MRe,non,ible Offic, means the chief executive omoer, president, vice president
aid fir=iin] offioer, ahisf oper•ting oficer, chief adminis ative Of!1Cer, SOCrettty Or
ailist nt secreli,y, treasurer or ..09*m.t tr,Imirer orother imil. oft'ir¥, or Per=In
performing aim[lar 8]notiom of a Note Party. Any document delivered hereunder ht i
aigned by a Re,pomible Omoer of a Note Patty 11,11 be conclolively proiumed to hsve
been authorized by all neces=ry coipotate, perlnership, limited liability compiny =Vor
other actian on fhe part of such Note Puty and soch Re,po ible Offics shaII be
conclusively prelumed to have acted on behalfofsoch Note Puty.

 Rained ODT Proceeds" hat the me=ning'et ibrth in Sectioo 6.2(a).

URctaingd OET Not Proo©ods" has un nieaning set forth in Section 6*b).

WEC" means the Securities mi Exchinge Commission.

"Securities Act» means the Securities Act of 1933 and the regulations
p,omulgzted thue,inh.

*'Senior Notes» means GHI's (i) 7.200% Senior Not= due 2021,(ii) 7.625%
Senior Notes doc 2021, (01) 4.900% Scnior Notes dile 2023, (iv) 4.800% Senior Notes
due 2024 =1 (v) 6.300% Ss,U1 Notes d™9 2034.

 Smlor Office, means tho chief execul ve officer, the chief fin.noial officer or
(or any Parson 11.: pc rrli =lh•*=nt*vely the ••rnM fil™*,12 of fhe Rotegoing)

ofa Note Party.

means that certain Settlement Agreeme,4 by End among
tite Noto Parties and the Holder, dated as ofJ* 20,2020.

a=igns.
US&7 means Standard & Poks Ratings Group, 1nc. and its miccessors and

*'Soccified Persons" has the meaning,et forth in Section 8.1(0.

'?SICRI:f mesna, on any date with re•pect to any outrmoy, the mtv at which
such cutrencymaybeezohInged into anyother currax;y, = ast for lonsuch date onthe
11:00 am Bloombss FX Fixing Page fix such corrmoy (or any micceasor pege there o).
In tho (Voit that sach rate does not appow on such pago or any succe,Dor page, the Spot
Rate *Il be the tate determined by tho Administgative I=us to bo 80 mto cpotod by tbo
pmon acting in sugh ca,city as #10 spot rato fbr the ezohang© of one currcocy into
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mother currency for purposes of GFI's financial statement, on the d- tn Business
Days prior to the date as of which the fbreign =change - , „ · - „ , N, ·, is made of if soch
mto cionot be computed as of mioh da =h other date u the Holik sid the
Administ„#ve Ismjer •hall remombly detai r,*na is approtate "„A"80,1   ";' .

means, at any tkne, (a) with respect to mly amount
61•mmin.,st in Pound Stmting: mich imount, mi (b) with re,pect to any amount
denominated in sny currency other than Po,nt Ste:ling, the equivalent amount thereofki
Pou[Il Ste:lig as determined by the .,1,1,1 . .1, Ilmer at *atime onthe balia of
the Spa R- (r -1-,„,1, -, as of the applicable date ofdeterminslinn) fbr the purrhs. of
Pound Sletiing with mich curmocy.

 Subsidian/0 of a Porson means a corporation, partnership, Joint ve Ire, limited
liability compny or other builness colity (a) of which a mljofity of the shires of
80=itics or other *tcrolts t•ving orrtinary voting power fbr the dootion of directon or
olhs governing body (other dian,ccuritics or intorests Mving mich power only by reason
of fbo happening of a catlingemy) ar© at tho lime bcoclicially owned, dircolly or
i!¥lirectly, by mich Psson or (b) the , , .·„., of which is otherwise controIled,
diroctly or indiredy, through 000 Of moro t[I c•modiarics, by such Person, to iho extent
midi entity's financial resulta are required to be included in such Person's consolidated
fin.10.1 .Imt,0,1,0,tn IN,ik,i GAAP. Unt£- oths,vise , ,Difi0.1. all referennce hscin to a
"Subsidisry" or to "Subddiazies" shall refu to a Subskliary or Subskliaries of c»ch ofthe

kinfed&# 810.ns any agreement relating to any Anslotion (wheths or not
mising undor a mastu agrectnenO Ait is a nite swip, bids •wip, brwid rate
1mn1action, commodity swap, commodity option, oquify or oquity indcz swip or option'
bo,4 note or bill opdon, interest rale Op O4 fibires coatract, forwird foreign cxclmngo
binmotion, cap, collar or floor ttinsaction, currenay swap, r, ./ rate svmp,
Iwip on, cuirency option, credit derivauve ttinsactig IFdicd- #niaction or any
other simi]Er trInsaction (including any op(ion to enter into any of the foregoing) or ally
combiliation of #10 fxxogoing, and my master agroomc t rolating to or governing any or
all ofthe ixegoing.

*S nTermination Value" means, in respect ofmy one of more Swap Contracti,
afber taking into account the efrect of any legally eniveable nettitig 1 - - , < relating
to soch Swap Cogitracti, (a) for my date on or afber the date such Swap Contrmct, have
been closed out m ' . · „A, 1',„ value(s) de¢ermined in accord=e therewith, =h

- „ „1, r,•„ valo«S) =1 (b) fb, any date pfior to the date referenced in clause (11 the
amount(s) dete,mined as the minnie-to-maiket vah»(s) for soch Swip Contracts u
detemined based upon one or more mid-maft or other readily available quotations
provided by any recognized dealer in mich Sw,p Convi,cts.
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'7*xm" means all preimt or fu tre 1*xes, d,*ies, levies, impostd deductiona,
wi holdings (including b okup wi Iding), asse,sm,1  fees or other clmp impoed
by :Ity Gover *ntal Aull=ity kluding inimmt, pettalties and adclitions to lax.

'9'ermi=fion Date" rn,-ne the gls* of payrn„,t in full in em,h of the Obligitions
(im:hiding (x) any Future Loss Paymoot Amount, added to the p!incipal amount of the
Note on or Flor to such da mid (y) the Future Loas Papff Amount but (z) excluding
any othercon:ingent obligatiom inreipect ofwhichno claim hu beenasse,ted1

*Thmshold Amour means $100,000,000 (or its equivalent).

"I),itiiacticm Li=/ Incm the Licns vuld by the Note PErdes under 00
Collatent Documenk

'TRIaligum" means, collectively, (a) the issuing of the Note on the linwm Date
ist the execi,tirm ard £Wivery of Note Doo,m,„ta to be entered into on the Issoe Date
alid (b) the paymed ofhes and apeme. in connection with the foregoing.

*'Unitad Stmt=" and *ur means the United Stit  ofAmer&ca_

"U.S. 01=raniee =1 Collats,1 ARre=,imf moins that certain U.S. Guarantee
and CoIlitual Agrocment ottored into by the Note Pades in fh,or ofHolds on th© date
t=eof.

 US_Lifc" means, as of any dato of 4*<, 1, 14 · 4 Ge•morth Lifo Insurizico
Comp , a Do warvinmitizi  oompi,iiy, aid it, Sub. diab  s ofsuch dak

"Voting Stock" ofany Person meins Equity Interests of m,ch Person entitling the
lw,Id„ra thereof (wiw.*wr it all *in„- Of 04 v 1"  as no ma„Oir Cla- of atock M other
relevant equity inter-t lu voting pow, by reason of any cootingency) to vote in the
Al=,tirm offhe board ofdirect™1 or .imilir governing body ofgrich Pemoo.

Section 2.2 Othu Intsriebtive Provisions-

With refhrmoo $O 1*lis Nom atd moil other Note Documc[*, unloss 011=wise
Ipocified herein or in such olhs Note Documont

(a) Themmnings of defined terms areequally *pplicable to the lingular mid
plural fo,ms oftho defined #mi

(b) The nords  bere*4" *'ber®to," Uhe,eof" and «hereunder =i wi,rds of
mimil=r import whs, used in any Note Doc,1.,Mit •han refs to mah Note Doa=mt as a
whole mi not b anyparticularprovision thereof
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(c) Articl# Section, Exhibit and Schedule referemes are to the Note
Document in which =ch mfuence appeats.

(d) The term 'locludinr (and its correlatives) means by wayof example and
not= a limitation.

(e)

CO
The wud %, is not exclusive

The term Udocuments" includes any and *11 initi Imemts, documerl:,
ccr Nt=, notioess reports, finaucial statemerim ind 01,1.r writin'. however

ovidcmed, whoths in physical or cloctroctic R,m-

(g) The word "incur" (and its comlatives) shall be construed tome„nincur,
Meate, lainc  Imime, become liable inre,pectofor miler to exilt

(h) Unle,8 the context otherwise requires, the words 'las,ct" and 6'property"
shall be construed to have the samem=,ing andemct ind to refer to any and all
tangible arid litang[ble RS=Es and fpeities.  clodig c=h, Equity Enterests, smultics,
revermles, accounit, le-Md irrtsest: ind fyvitract r'Shli

(0 The word *will" shall be construed to haw thosame meaning and offect m
the word«hall».

0 Unle= dio contc:Et 0(hvwise requires, any refoimce harin (A) lo any
Person shall bo coostruod to include such Perion's permimed micce„ors and a=igns and
(B) to any No¢o Party,hall bo c© trued to include such Nok Party as deb# mid debtor
in-poiscilon and any recedvc or trustee fix soch I=uer or any other Note Party, as the
08,0 msy be, in any holvmcy or ]*idation Focoodin*

(k) All references to anyIAuthor&, shaIl include any other
Govemmental Authority that,hall hive mooeeded to any of all ofthe functions thereof.

(1) Section headings herein atid in the O(her Note Docmment, Ere irr.1™1#wl for
convenience of reference only and,hall not affect the '„ 5- , .1 6-, , of li:im No42 or any
other Note DocumeoL

(m) Wherovs the phraso *to the knowledge" or words of similar import
relating to the knowledge or tile av,arcness of any Senior Off cr or Re•prmdhle Officer
of a Note Party arc used in 1*11 Noto or Iny 04*,s· Noto Docurns,tt; 61*311 pitrue Rhall
mean and refor to, as applicable, (0 the actual knowlodge of such Person or (11) the
knowledge (hat soch Puson would hive ob¢ained if soch omoer hid engaged in good
filth and diligcmt performance of such officds duties, including tbo making of such
reasonably Ipecit inquirim as maybe noccialy of the employocs or•smtm of .,ch
Nom Party.
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(n) All ooveni,# he Indor 11=11 be given independent effect so liiat if a
particular action or condition is not permitted by any of st,ch cove[Enta, #10 fact thot it
would be pemlitted by In excep on to, or dierwise wi lin the , „ , , . , . f Of , Oeher
cove, il shall not *void the occurrence of a Dchult if such action is takon or condition
exisa. In addition, aII 1 - - „r ,1., and warrintios heramder shall bo givcs
Wapendent effect ,0 11:at if a particular repre,entation or warranty pcoves to bo incogroct
or is breackied, the fact that another repros=fation or warmnty ©c•,os,ling tho =maor
similar subject mattor b convet or is not br®,ir*-d will not.fr t the 1, .....0,- of a
bre'ch ofa ropre cotation or w,mnty hsounds.

(o) When paymont ofany obligation or the,- -··„ „..ofany cove-r  duty
or oblisat  is statad to be dhe or per rm ce reqoired on a dly which il not s Business
Day, the date of such paymalt or perfbrmance shall extud to the immediteiy
succeeding Bmliess Day ami in *0 case of anypa>m* fbataocrues kim=t, it=est
thereon,haIl be payable for the period ofsuch exteosion.

Section 23 Accounting're:mi

All accounting ton- not speaiScally or oomplotely dofizied hcrain kall bo
cr=Wood in oooformity with, and all Snamia. dala (inch,ding any kindal calci,liatiom)
requirod to be submitted pursuant b this Note Nll be prepared in crmfnrmity with
GAAP, except as o€hcrwise ,pooilically proscrfbed horedn.

Section 2.4 Q-AL'.! ..11  1 1 i...'.' ''8'
..

So long as AXA SA is the Holder, AXA SA niiy, upon at least one (1) Businels
Day's prior nodoe to the Issuer, direct that *ny payment required to be..

mAfte by any Note PErty to the lint,10- be in,k,-1 m=la to AXA Fr.,w,a Vie or AXA
FT=1¥30 IARD, fb, the account of AXA SA =1 wh  paymmt •hill be ,§„„wa r ®ived
byAXA SA forIMI[posm ofIa *ing mah pa,m=trequirememt

Section 2.5 Refhreses tr, ABeememiz. Laws- Ek

Unless odioiwiso exprossly provklod hs©in, (a) refsences to r g ,„'..,-,h,
Documcitts, L- - „ ,3 (ir ding the Nom Doc.nects) md other contractual
i=trume,im ditl be doomed 10 hicludo att mtheequiIt amidmi  Ivitatmmetili,

„1 - 1 ,', 1, · 1, al  reitate,Ila,Ils, =#IiO[14 m*pI ,I=,1* mid oths modiSoatiom due,4
but only bo tho cttont thit Klch .rns'imelltn; rosista/ne/m16 mneilin,cot srwl - - A- ,1 - " /

. supplems,tz and other modifications aro not prohibited by tho Note
' · and (b) reforences to any Law (induding by mxccision of compamble

moo-sor In,) Ilidl inchmle all *19§09 and meulatory lio,Wom comolidatfoi
amsnding, r©placin& suppla,¤ling or ' . 2 - -,' anch Law.

Section 2.6 Time, ofDav.
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Unle= othefwie IpeciSed, all m£oung= he¤in to t nes of day Wn be
rehrences to Ea,tan time (daylight or Slat lard, as ipplicable).

Section 2.7 Acirn latrative Imm . Joint mi Savenl Liabilitv of #18 1=liers

(a) Each Ism= hoirbyinevocably appoints GFI= the agent and attiomerin
fhct for the 1.=114 (the -Admiilistralive 13„1cr") which ::,1,<, , -„ shall midn in full
ice and efhct unless and until lhe Holder shall have received pdor wri#co notice
lign2%1 by all of the Issues thst =rh ap nintmeglt 1.2 byn revnkst Inrl th,t sninwr
I=uer hu been ippointed Administrative lasuer. Each Issuer hereby irrevocably appoints
and - ' the Adminkstrative Issuer (i) to provide to the Holder=1 receive Rom the
Holder all notices and „ 4 , .7, , under this Note or fhe o:her Nok Doclimfilli =1 (10
to take airh actinn u die Admini,trative Ismier deemm appropriate on it] behalf in
comection with the Note Docit=mti End b cxcrcise mich other powers as are reasonably
incidental thereto to cirry out the putposes of ihim Nole •™1 the o,h,r Note

 ) Eidi I=g= h by accep* jdnt ind ac,wil li*ni* hi,v,indi ind undi
th© other Noe , · , „ , - ,6 in considcration of mo accommodati= provided by tho
Hoklcr undor the Sattlemcid AgrocIncn  t is Note atid the oths Note Docum„,£8, Ax #11
mutnal bmefk directly *rwt i '.1 -.6- , of =Ji of die In=1mB =rwl in -,••*fal„-, of the

, *' - 1 '.'„ _ of moh other I.us to accept joini and several Hability 6 60 Obligations
Each of tho Ismicn, joindy and sevently, he:cby ir  oably and unomditionally accepta,
Ix* mscly as a surety but allo as a 00*Nor, joint u™t Icvccal li hility with Ula Ot'w
Issuen, wia m,poct to lile payinmt mid pulbm=me ofall oftho Obligntions (induding.
widiout li]Iti*ion, any Obliga o= arising =ler 11!18 Section 2.71 it balt  *o in$ on
of tho parties hercto ht aII of tho Oblisstion, 611 bo tho joint arid soveral obHs• r• of
-ch of the T.-9 witf * profr,r•, or di.#4™*141. snwwls A..... If and to tbo =tmt
dit any of dic I=um 811 kil to mako any payment will respect to sny of the
Ohlisillons as and when duc or to perfomt iny of tho Obligiticom in aooordanoo wi  the
torins unvot 11=1 in ed mah ovei4 80 041 Ias<, ,  wni make mi<# pap,„it wiA
reepoot to, or perfo,m, such Obligation. Subject to 6e torms ind ..j, M:,, heroot the
Obligatiom of cach of the Issners unds th© provisiom of this Section 2.7 Constitute the
abooluto mi ungmditionaL kil reoou,im Obligadom of moh of the Imiss, mib mble
agal[,t moh soch Pcnon to 60 M citent of its propalics and 888014 11:rospective of60
va]Mity, regularity or cmfoiveabuity of dio Sottlanc:* Agrvingmt, this No¢# ttio oths
Noe Docummts or any other circumstanocs whit80©VCr.

(c) The provisions of this Section 2.7 are made fbr lhe bcnefit of fhe Holds
.Id ih Iucce„ors =1 permil*si Iigna, and viy bo onforced by thein from time to time
as,ht any or all of the I,iners as ofbon as occalion therefbr may arise ind wilbout
requir=™91+ on the part of the lintils or=* socce.,09 or ps·milld misign• first to
manhal any of iii or didr claims or to €scrcise any ofits or theirright] as,hutany ofthe
T..1-4 or to ..Tknd  ny r.mailim avs;1.1,18 to it or 8.In .5.4- sny of tho I=nst or to
re,ort to *tiy olhs Bouroe or n„„mi of obenin  payme of iny of Ae Oblisaticm
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hercunder or to elect any other refixdy.  Ihe provisic= ofthi. Section 2.7 •hall remain in
«Sact until the T ' -' Dah

(d) Eaoh of the I n hs®by agrees ht it will not mforce Eny of its righ
of contribution, reoourie or mifogition api=t the other Isgo,r wifil re,pect to my
liab£lity incurred by it her«Indu or mids any of the other Note Documenta, any
payment, made by it to the Holds with re,pect to my of the Obligatiom or any
Collateral, undl the Terminalion Date. Any claim which my Inaer may have apimt the
oth  TA=n,r with re,pect to any paym=* to the Hnl r hereiincia or imds any 001&
Note Documemi *re hereby c ressly macie subordinate and junior in tight of payment
wi,lw,Ut t:mitmtin„ as to any *,seases in the Oblissitions aziling her€Minder or ther«mder,
to the 1,·inr payms,t tEl fi111 in nigh ofthe Obli #'EE

Section 3.1 ReoEvmetl.

ARTICLE 3
REPAYMENT

(a) The I,suers Wl] pay to the Holder in smount equal to £158,500,000 (the
T.J.Ilm«LAmmmO on the First In•tallment Date (which paymmt •hall; to the
ettent applicable, be reduced as a re.ult of tboapplication ofprepayments in accordance
wifh the order of pfiOEity set lixth in Section 6.3); pro,Adad thal; for the avoidance of
doubt upon the occuttence and dming the continoition of m Evatt of Delhult, the
Unligf ibin have the 081* to d.06.re =1 0.,1.0 the outstmling prino*,1 Ink,unt of fhis
Note, toge¢her wa al accrued and unpaid inlereit thereon, and all olher outs:mling
Obligatiom to become immediately doe and p*yable a, Det fb:th in Section 81

(b) ne I=ners IliaI[ pay to the Holder all ,,„6 6 „ :i, · ptindpal under thig
Note (incloding amounts added to lhe principal Firsuant to Section 3.2(a)1 togeths with
all accrned and unpaid inte,-t ths=t, on #10 Matiuity D,te; proWded 1  br lix,
avoidance of doubt upon the occurtence and chsing the contingalion of an Evemt of
Delhult, the Holds shall have the right to declare and cm»e the outil=ling princ*al
g:,¥i,mt of 81, Not# togeth" wilh all nstr™,1 =i mipaid ints-t theceon, ind aIl 01*,E
outst=ling Obligatimis to become immediately due and payable u set forth in Sedion
81

Section 3.2 Future In= Pavmed Amounk

(a) Any Fumre Ims Paymmt Aingitt  ,'-„ „ , - · 5=mianE to a Payind
Dps„„rwl in acco,16,1- with the Scill=n t Agrosnemt prior to or on the Te•minition
Date .han be dcia to .™11™lim,0 tho AssreE.*8 Principal Amount of fbo Note on the
date of such Payment Demand.
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(b) For U.S. f.a/'.1 income tax pulposm, fhe partics agree thit ele payment
demand of kFuture Lou Payment Amount described in this Section 3.2 611 Comtibrta a
now mi scpmto payment obliption between Imoers and Holden, RIMi the •dilit n of
any Foture Lou Payment Amount b the outitmling principal amount 1 11 be tristod u
m agreement bythe  orto paysuchadditioii.1 =nount to 80 Holders pur=nt to fite
terms ofthis Note, =inot as a reia•zi=,ce of the Note fbr a different FIEIpal amount

Secth 4.1 1I1=IL

(a)

ARTICLE 4

Inter=t shall accroo on th© aggreg,te Fi *il inio<im of this Noe
· ,s ' „ r'„· from time to timo at a rato per miinum equal to 5.25 % ps Innum (the
"Interest Ra el; provided fhat in the event bt the pfincipal amout of tho Note 8 11
have bocm prepaid or repaid in an amount equal to not loss hn $200,000,000 (in the
aggregate) on or prior to June 30, 2021 in accorc ,co with Socitan 6.1 (pm}™11,15
pusuant to Socdon 6.1(b)) mi/or Section 6.2, *£4 subject to Section 4.1(d), dio intamt
rate per Irrm]Tn .h.11 bo re*inced $0 2.75%, fix all inisest accruing aAer the da  of mah
prepsymont, ind al,0 applied re oactively to all itucrost having accrucd prior to such
ddo; prm*ded Ait *o aggregite amount of soch hicit mtomduction as it mlatm to
bho,tatat has ahoady bompaid0= to sooh d- (as calculad by tho Im=,) shat[ be
held by the Iss[- as a crodit that may bo applied by the Ilium in thedr discrtion (by
writtco notice to the Holder) aglinst future paymccts ofprimipal m! 11*creat doo unds
this Note (tho «lidered Ritn Red,„ition Credr). Notwifh tiid  anyl,lins to the
contrary in tbil Note or Eny olha Noto Document that roqui- paymcit of i*gicat or
pfi=*al in cash, the Inizi t Rate Roduction Crodit may be applied by dio Iuucis in
salisfbotion ofIuch payment

(b) ktmest wids this Note shall aocrue on the fird/1 amount of  is Note
Bom ./.1 *1/12/b1*1 11/0 I.Ine Date to but =ch,ding tile d.ta of repay'twint of e.ah
principal amount Inter-t I=ls thii Noee •}w,]1 be computed on the balis of a 360 day
par for 88 actual mimber ofdays clapied.

(c) Intereit aocruing on tbe principal amount of this Note  I[ be payable in
caah (10 qoar ly in arrean on March 31, Jone 30, September 30 mid December 31 of
each >tar, commenoing Sepeember 30, 2020 and (10 at matmity (whe*her upon domand,
by aocelention or othorwise)

(d) To lhe &]lest extmt permitted by Law and notwith: ndig anything to
the 0011(Imy in thil Artiole 4, upontlic occurrence and dmig the contintance of in Eve:t 
ofDehult, tho pri,Mtipal of, and all accrocd and overdlle unpaid inlerelt =lor this No¢c,
and any otheroutitanding Obligatiom of the Note Parties under this Noe and the ottiv
Note Documcmla, shall bear ittterelt, from the da  such Evemt of Delhult occurred until
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the A.fa m,eh Event ofDehult is cured M w,11*,ed itt wriling in accordance herewith, at a
rate per mnum equal 10 7.25%. Interest under this Section 4.1(d) ahall be pe>,ble *om
tins to lime on *nad by the IL,lit,r.

ARTICLE 5
CONDmONS ' ' D•1:„s

The ia.11&1100 ind effectivs)- of this Note and the s,try and offectivmess of the
o,h. Note DocnmA„ti is mittlect to tho an,imfi**„, or waiver by AXA of the on™Htin„,
precedent Bct forth in Schodule 1 to the Settlement Agreement

ARTICLE 6
PREPAYMENIB

Section 6.1 Oodoml Preoavmemt

(a) Upon not le= than three (3) Business Days' prior notice given to tile
Holder (orsuch shorter notice as the Holds mayagreel the luum, atlheir op(ion, may
prepay all or any portion of (x) the outstanding principal imount of f [s Note at any time
without prerniom or penalty, by paying such mmormi to fhe Hokler, together with Ray
unpaid interest thereon accroed to but excluding 1118 date of mch prepaymcnt and (y) 1he
Future Lou Pa)415Amount Any such notice mty Itate *t the prepayment act forth in
such notice is co tioned upon the occu rence or non-occurrence ofEny eveni specified
fhet=4 in which case  ch notice maybe rev ed, or the notice period thcrcin maybe
gxt=led, by the relevint Isgus ifmich condition is not satisfied.

(b) To tho extcmt that tho Sottlcme  Agreement or any odis 2 ·· „ ·„ ill
wrili)& cm*ed inlo among the Holds, the IsmxrE and any other party thereto,provides
that paymmb thera=ler are to beapplied to rectuoe the Obligdom utida this Note,
pEymemb reocived by 80 Holds or on bdialf ofthe Hoktor (1,.1, A'„ by AXA Fmnce
Vie or AXA France IARD on tho terns Bot £0Eth in Section 14 above) =tsmcil

shall be doeined a , . , - „ · ,r pormimt to this Section 6.1(b) ind applied in
accordance with Section 6.3.

Section 6.2 M=laix,rv Pnoivinemt

(a) Wighin Sve (5) Business Days of the co =nation of any Qualif»g
Debt Tk action, Ae Issue= shin caule to be appEed an unount equal to the Smding
Equival,nt of80.0% of the total gross proceeds mised in re,pect ofguch Qua]1*ing Debt
n:=ac#on against ..a =.., of any aocnied ind unplid in*emt an, End mlianding
principal amount, of this Note, together with the Futore Loss Papff Amount provided
that GFI and iti ,., : : ' , · . - ihill be ..,Hll/,4 to r./.In and */./i:wi. Rom the A.trailglinn

and p,epay™nt requiwnent above m amount (the "Retaind ODT Proceeds") from all
(),ali¥ng Debt Transactions since the Im» Date not exceeding in the aggregate the aum
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of (A) tho lesser of (x) $750,000,000 (or ita dollar equivalit) and (y) t  amount ofsoch
total gro= pfoceeds that (1) are used or will be used to rep«y (]HI's then outstinding
7.200% Scoior Noh due 2021 and 7.625% Senior Notes doe 2021, (2) am used or will
be used to pay ressonable foes C ' '  discoun  pmniums atid ./ 1
expenses, interest ind oths costs relatEd to mid Elifying Debt Transaction or the
pa,offof moh Scnior Noees and (3) are used or wiI[ be used bo f[=1 snch oc* , uses ina
mminer substantially ocr=istmt with the uses £12•Cribed by the Tm=iss to the Hold•, in
w,Wns prior to the Inne Dab (including anyre,crves eitabli,hed i rany ma =Qphg
(B) lite amount of =ry applicable Required Rete,Ition Amount pro,#dalt furliher li,at in
coonection with any .mounts ==tituling Retained QDT Proceeds, (x) at the time ofsuch

no Evemt of IW.„1# 6. occurred ard is .,, ,'„ ,„: (or would result
ff'Jrefrnm) ,1,1 (y) the, 7. „ r, ·i. :. A. . 1,10"r ha.4 00 or prior to the date of oonsummation
ofEny Qualifying Debt Tmniaction, deliveied a certificate signed by a Senior Officer of
fbe I„uer to the Holder with mppodng evi b„ce in rea==hle detail as
to the calculation of the Retained QDT Proceeds, inch,ding amounts retained pumumnt to
Clame (A) above =1 the Required Re(cotion Amount wk forth in claule (B) above ind
certkfying that in imout equal to the Required Retnition Amount ahall be co ibuted to
GMICO to avoid a c,pital deficiency giving rise to the Required Retention Amount. It is
underliood End agreedbt to tho atd the Ism,en oriny of fheir Sub,idia,ies no lon,r
need or intend in good futh to,0 apply any amounti consliti*ing Ret,ined QDT Proceeds
Frmiat to clm»e (AXy) arclaule (B) above br themd forlit 111„vin (i=luding any
sni# Imnint, held or reee,ved for such us.1 such amorints no longer Bo needed or
intetxled to be so applied sk.11 be subject to prepsyment pur„=nt to the calculation set
5141 in *is clause (a) within five (5) Businms Days ofsuch determination widuut giving
regard to tbo previous retontion ofRetained QDT Proceeds by soch Enx]unt

(b) Within five (5) Budness Days of the .,1, 11,1,1,1 6., I of any Quahing
Equity ' the I=nen,hall2 10 be lpplied Ii, amount equal to Ae Stding
Equivalmt of 100% of the total Net Cash Proceeds mised in re,pect of mich Quali*tog
Equity Tmmaction 80*iI# piepayinetit of any acnrued and ,mpaid *tuit on mt
outstinding pcir ipel amount of this Note, togeths with the Future In- Ps,affAmomt
Pro'*r  thit OF[ =d its Sub.idi.ries *011 be suided to retain m amount (the "Rmined
DRT Net Bort-./) from all QI=11*ing Equity TisTI=*irnm •in e the I,sue Date not
aoeeding in the aggregate the Ium of (A) the lauer of (x) $475,000,000 and (y) 1he
amount ofmia proceeds ihst (1) are 11-0 or will be ,!•0¥1 to repay GHI's *h,„ ru, E,„,wliqg
7.200% Smior Notes *» 2021 End 7.625% Semior NoM doe 2021, (2) are used or will
be used to pay reaso able faes (including discounta, ' atd commi,Iiom),
expemes, interest and other costs related to the papS of auch Senior Notes and (3)
Wili Ut dnpliest  of the ....i,on¢m ne**Bd par=nt to the dERnitinn of Net (1..,h
Prooeeds, are used or will be used to fimd gu£11 0¢her uses inam.Ims sub,tintially
f,n„.igt.* withthe.61,4.,irrh,wl by the Issns' to the Holds in wIitingptior to the I=ue
Date (imluding any rescrves eltablished fbrany Iachuses) pha (B) the =nu,unt of iny
ipplicable Required Reteiztion Amoutl; pro,Adad, AIr*er Bat in comnection with any
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amount, constitu ng Rcenined QET N« Prooeeds, (I) at tho time of,uch dot=inir).fle
no Event of Dedhult has occuired and is continuing (or would rosult tbarehom) m (y)

·, A. - I'suer kn//6 on or pdar bo the date ofcon'ummation ofsny Quallf,ing
Equity Tmniactig delivered a oedificate signed by a Smix Offics of tho
A miniei:tive I,suer to tho Holds w*h , ·, ',7, ovidaice in reasonable dcuil as *o
tho cak,11,0„'n of the Ret=ir, 3 1 QET Nct Proccods, '„ ' ' AT amoit i l ' ro' itit xl purm:,Dit
to clause (A) above ind the Required Rotootion Amount Ie¢ forth in 01=20 (B) above ind
cau#ing fhat an,mount equal to the Requimd Retontion Ay™lunt •hall be or.*ibgtod to
GhOCO to avold a capdtal d©Sdary giving tile to tho Required Retention Amount, It is
=le-ood and agreed thst to the extent tho I.suen or Eny of their Sobsidiaries no longer
need or iriknd in good fhith to lo apply iny amounts constitudg Rotajood QEr Not
Proce©* pur,uant to clause (AXy) or clause (B) above fx the uses sc¢ forth therein
(i,·„ :,„ any such amo,mks hold or roscived br=huses), suchamounts no longer lo
needed Or intended to be so *pplied shall be subject to prepsymet• pur,usit to the
calculation set fbrth in this clause (b) within five (5) Businces Dap of such d*mninstion
without giving regud to the previous retaltion of Retained QET Net Proceeds by such
ami)unL

(c) immed tely upon the occutrence of a Ch,40 of Coatrol (04 in the cue
ofclanies (b) and (c) of the delinition thereofi within five (5) Business Days), the Ils[ en
ahall rep y the outst=ling p incip.1 amount of this Note, 100®Iher with aI[ accrued •™1
unpa;d intere,t thenon, and aIl other outsia:i ling Oblisstiom (fl hx*ins fix the
avoidance ofdoub4 the Putum Lo= Pa>offAmount).

(d) Upon the . „ , „ „ „ „ , - „ , or completion of the Chioa Oceanw le
Acqu ition =1 Iotely to the m-1...t fhat the nin. 001.Inwide Acqllisittiw, r.in# in st
least $1,500,000,000 ofcapital contlibatiom ofwhich GFI and/or any of010 Note Parties
or fheAr respective Sub,idiaries is in reocipt or po„emion, the ls=rs thaIl, as pmmptly
as practicable in light of the Note Parties' then exist ng liquidity needs (as dolutnined by
the Note Parties in good f h) afts such recedpt or possem on =1 in any event by June
30,2022, came to be applied mich sums agaimt prepayme[It in full of any accracd anc!
impaid inisest on and all out,ta™ling timipal amount of this Note, toge(her with the
Future Lou PapfrAmounL

(o) Subject to and wifliout *plioation of any amounts requimd tobopaid
unds Section 6.2(a) and (b) above (it being Und<,Btood, for li,0 noidai= of doubt, 1hat
Eny div sl or othfi*n-&8 out of the proc®ods of any 9-Hfing Debt
Transaction or ( lifbing Equity Tr,iisaotion aball not give rile to any mandatofy
prep.Janlit undorthis clm.O(01 .O lang li Ilind,/oryp.0/m'/Ii aremado to Ubo extent
required under Section 6-2(a) mi (b) above), within five (5) Bo,inoss Days oft

(i) (x) roeedp¢ ofany divid=ls or other distributions in re,pect of any
GMHI Owned Shsres (including iny (IMH[ Pledged Shm=) by any Note Party
(widch will be des™ 1 to be s pro rata dividmd or distribution on all Gh{HI
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Owned Shares (including any GME[[ Pledged Shares) whelher or nd in fhot soch
divid=1 or distribution is pio ratal or (y) receipt by GFI or any of Sub,idiaries
(other din members of the GMEU Group) of my proceeds of (1) any
ints=npamy ]0•4 note or advance mide from a member ofthe GMHI Group or
(2) liho paymmt or , 2 „.,r by a monber of the GMH[ Gronp on any
intercompany loon, note oradvance (wheths by way of payment ofFincipal or
in re,t) made by GFI or any Sub,idiaries (other fhan mcinbers of the GME[[
Group) to a member ofbe GMHI Group, the Isiuen •han omise to be applied am
amotmt equal to 88 Sledins Equival=,t of 100% of the f..h pEnceed, of m'*
dividend, disbik*ion, or amounts in re,pect of any intercompany note or advance
(as if such amounts in re,pect of such intercompany note or advance were apm

on aII GME[[ Owned Shares ( luding the GMHI Pledged
Shires)) against prepsymmt of any accrued mid unpaid intuest on ind
oulitinding principal amout  of this Note, bgdher with the Future Loss Pa)05

(HO any GMHI Distribution Equivalmi Tramaction ht is not
ot wise subject to subclause (0 above, the No¢e Parties shaI[ be deemed to have
received a pro rata distribution on a[1 GMH[ Owmci Shres (including any GMH[
Pledged Share,) in caah in in amount equal to the Steiling Equivalent of 100% of
the value ofsuch GMHI Distribution Equivalent T  action. and #M, I=uen shall
cause to be prepaid in Mih in the Inwnmt of  ch de nst distributicm any accrued
mid unpaid in*reit on and out,tanding pcincipal attiount of this Not# $000¢her
with the Futore In= Pa>OffAmount

providA that notw*hitutling my requirement to make any payme,Ii, refbrrod to
in clauses (eXi) and (c)(li) abovt, 10 ]04 as no Evemt ofDefmltki o n ·red mid
is continuing (or would remilt thsefrom), GFI =i its Suhidiari. R„11 bo
entiticd (x) in *c cax ofclause (c)(i)(x) above, to retain prooceds ofdividends or
other A' 5,7,, r.'., attributable ancr giving clect to any pro rita allocation to the
GME[[ Oind Sh•res (olher Kiati the GMH[ Pledged Shares), and not pay to Ae
Holde:; ind (y) in the case of clause (e)(i)(y) and (c)(10 above, with re,pect to the
amounts at bbk to the GMHI Owned Shares (excluding the OMHI Pled:ed
Shares), to not pay to the Holder, in in aggregate amocint across clauses (x) and
(y) retailxd mi/or not paid over not acceding $50,000,000 (or the equivalent
lihereof) in each of the fiscal yests codig ' 31, 2021 :nd De=nhs 31,
2022.

(0 Within five (5) Business Days of!

(0 any sale or other Diposition of any GMA.AX Owned Shares
B. .. iny GMA.AX Pledged Sliree) by any Note Patty, Ae Ismlen h11
c=nie to be *ppli•*i in inw,unt equal to the Sterling RfTiv,1,04 of 100% oftheNet
Calit Prooeeds (assmning; for purposes oftheMofNa r*.h Proceed•
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in the case of GMA.AX Ov/nod Slires did ire not GMA.AX Pledged Shes,
li=t nich GMA-AX Owned Shires ware sold or Disposed of for no le= than fhir
In=ko¢ value (or st tlie actual price received if higher ti=n kirmazket valne) ind
100% cash · · , : : - ,N . . ) in rolpect ofsuch sale or Di,position (d in tbo caso of
any non pro r.la sale or o her Dispo.kkn (including IN,Immot $O a Iluto buyback)
of GMA.AX Owned Shzres, = if such sale or Disposition was nudo pro rata
across all GMA.AX Owned Shares (including tho GMA.AX Plodgod Sh,=))
agniost prepayment of any scoraed and unpaid intored on =1 0,*.t..ding
principal amount offilis Noeo, togedxr with tho Futor© Los, PayoffAmount =1

(ii) (x) receipt ofany dividends or other distributions in re,pect ofany
GMA.AX Owned Share, (i loding any GMA.AX Pledged SMres) by any Note
Puty (which will be deemed to be a pro rata dividend ordist,[bution on all
GMA.AX Owned Shares (inch,ding any GMA.AX Pledged Sh:res) whether or
not in Sct soch dividend ordistribution ia pro rats) or(Y) rece*t by(]Fl ormy of
Subsidiarle, (o¢her than memben of the GMA.AX Group) ofwy proceeds of (1)
sny mti,compeny 104 note or advance mide Rom a manhs of the Gb{A.AX
Group or (2) the payment or prepaymmt by a membs of the GMA.AX Group on
iny irlscompiny lom!, no¢eor advance(whether by way ofpsyment of pfinoipal
or imerest) made by GFI or itly Sub,idiaries (other lizn mombers of the
(IMA.AX Group) to a m nher of the GMA.AX Group, the Iwoers •hall r=nma to
be applied an =mount equal to the Stectins Equivals# of 100% of the e..h
proceeds of soch dividend, distrfbotion, or mnoonts En respect of any
Wicamp•ny note or advm,* (as if =wh am,nnt• in relpect of •™*
intscampany note or adv=r  were a pro rats di,trft,*Ir,•, on all GMA.AX
Owned Shares (induding the GMA.AX Medged Sh:res)) against prepayment of
any aocroed and unpaid ints-t on and outstandingpcincipal Emout of this Note,
*sedw with the Fotore Lo- PayoffAmount

prov![d  thmt; ,.· ··'. ,·, „ :·„ , any -,,!1 -„ .,(tom,Ike michply,nes#i refhrred
to in clauses (f)(i) and (1)(ii) above, 0(her than (x) in connection w*h Iny sale or
odier Di,position in connection with a tetidE offs maile fir the GMA.AX Owned
m„Tes thst GHI =i GFIH have accepted On fiwir discretian) or 69 ffm Eved of
Dehult has occurred and is contim ing: GFI zod it] Subsidiaties shall be omitted
to r-in Net Cash Proceeds of sales mi oths Dispositions and/or proceeds of
divicletd or other distributiom attrfkitable afbs giving efkct 0 any pro rata
aIk cation to the OMA.AX Owned Shires (other than the OMA.AX Pledged
Shares), =i ni*pay over to the Hokk:, in m aggregam amount retained equal to
$50,000,000 (or the equivalent thereof) in each of the fiscal years ending
December 31, 2021 and December 31, 2021

(g) Within fburtom (14) {lap of the occurrenoe of a GMA.AX Prcpsymcot
Event which is 00¤timing GIrough the last day of suoh fogitocm (14) day paiod, dr
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I.suen,haI[ cause to be applied in amout equal to the Sterling Equivalent ofthemirket
pt ice of80 OMA.AX Pledged Shares (band on the trading prioe ofGMA.AX sh,res on
the Issue Date moll*lied by the vimber of =h GMA-AX Pledged Sli,res) agaitut
prepa,ment of any accmed mid unpeid intemt on mt ou tanding p incipdamoizit of
this No¢&

Sectirm 63 Annliealion ofpavm,mti

Each Oplio 1 or mandatofy prepayment pursuant to Sections 6.1 =16.2 shall be
spplied.#ni al!*inst lhe Fint btal]Inclit Anx)04 if any re:mains unpaid, i luding all
accrued and unpaid interest on the amount of prirdpal zo Frepaid, -coni against the
Acm Vi,M;I-1 21„n,int of  lis Note (1, 1, Al, any P,]twe Log Paymmt A!™1111,1, that
hive been added to the pfincipal amount ofthe Note) doe on the Maturity Date, inchiding
ati accroed =lunpaid intcrest on theamount of p incipal lo prepaid, thbri if mich
prepaym'0• would red,re the on,1*11plins pri,dpal In,ird of this Note to zero, ag*inst
the remaining Future Loss Pa)of Amount, if any, and»A if sach amounts in jint
through thirdhave been reduced to Zcro, against my 0(hcr , ,6 , „ Al , · Obliptioel

ARTICLE 7
PAYMENTS

Section 7.1 lili . mi P]ROO of P•vmeit An Fymentz undes or in
connection with this Note,hall be made by 2:00 pm Eastern Time on the dale when doe,
in Pon™i Ster'*s .™l in immemitay available fundL without condition or dednction fix

, dof=»4 ' or 00*off. Ati paym",11 11„ds or in connection
wilit 'hi• Note •han be m.cb by wire frs„,fs of im,nai•taly avinahle fin • to the
account of the Holder Mentified on Schodulo 7 her* or to mch other account as the
Hold®r  11 notify to the   :, „ ',,„- 4 K , Imoer in writing from tinie to time, If amy
payment on this Nob beco„1- fins on a day bt is not a Bunite= Day, fhan =h
payment *Il be made on *0 noit Budi,Oss Day and soch extemion of time shall be
included in compiling interest in oo,Inection wi  such paymant All payments received
by the Holder afbor 2:00 pm (Eastern Time) shal[ be dectned received on the nort
Socceeding Businces Day and any applicable interest AIR contimie to accrue.

Section 7.2 Withhoklin[L

(a) Any sod all psyments by or on account of any obligntion of the Ism:crs
12=Il be macle without deduction or withholding & Iny Taxes, except as

required by :pplicable law. Ifany applicable law requires fic dc(hiction or withl-Wing
ofany Tax from any such psynxmt, them (i) the applicable payor :hall be entitled to make
mrth £ hrtinn or withhnkling •rwl *hall timely pay the filll •rr¥,unt cle,hoadcor withhud
to the relevant Govminemlal All#,0,ity in accorcimic* with applicable kw End (ii) lite
Em payable by the Imus *It be increasod as nece,sary,0 ht after mich deduction or
wi holding has been made (indudit g =h dedoctions and withholdj[4;: applicable to
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additional m]ms ps>,ble under thiS Section 7.2) the Holder receives in an¥*mt equal to
the mm ft would have received had no moll deduction or wBbhokling been mide.

(b) As of the date hereof each of AXA SA, AXA France Vie and AXA
Fr=11,2 IARD ha• proviftd the I=:Mn a valift mignivt copy of IRS Form W-8-BRN-E
evidencing a complete exemption from withholding Tax on interest and «Other Income",
togither with any oer cates or , , · , „-,6,-, , necessity to .Upport goch exemption. 11
the event Eny such form c:pires or beoomes inmocurate, AXA SA shall promptly provide
1=ocr of mitte, and shall cause AXA France Vie or AXA Fmt= IARD to, provide
replacemerit copies of such fixins or promplly notify the I=aers in writing of its legal
6-Nlity to do so. In the event of a trm=fs, =signmert or partic*alien pursn  to
Section 13.6 hereof the amignce, trat»fbree or parbcipant (as lile case maybe) sball
provide -ch I=uer copies of any tax fbrins it is legally available to provide fhat would
r-hri or aWn,in.fi the rate ofwithinkling Tax on psymmt, mide hereunder.

(0) If any party dotermirm, in its Bole discrelion c=vised in good fhith, ht
it hi received a refund ofRay Tax- as to which it has been indemnilled Bi,inani to this
Section 7 (inoloding by the payment of additlonal amounts I*Imant to this Section 71 it
shallpay to the micmnifying party anamount equal to such reAmd (but only to the axtent
of indemnity paymenis macle under this Scotion 7 with respect to the Taxes giving rise to
soch refund), not of all out-of-pockct apenses (inch,ding Taxes) of such indcmniSed
puty and wiukout interest (olher hn any interest paid by tbc relevant Governmental
Anti,xity With tespect to such =84. Sid 1, r- „ „ ,7- 1, · party, uf,11!Z mqUCSt of
mich iixicamilled party, faIl repay to such W.Inified party *c Emount paid over
pormmot to *is pmagraph (c) (plu: any pemalties, interest or ollia cht[[,cs imposed by
the devant Govanmental Authority) in the event that such indemnified party is required
to repay mich reflind to such Govertmlental Autho,ity. NotwithsliI ing anytting to the
contrary in this pamgmph (01 in no event will the indemnified party be required to pay
any amount to an *,immifying party pomant 10 1111§ pamgraph (c) the paymcia ofwhich
would pb.oe the I, : . „„. , ·, party in a less favorable not akr-Tal pr itint, 8*n the
jndemniGed party would haw becm in if the Tax subject $0 indcmnilication and giving
rise to such reflmd had not becm deducted, withheld or o¢hcrwise imposed and the

pymenis or additio-1 amount, with respect to such Tax Md never been
pa L This paragraph  11 IM* be to require any itxkmtified pgrty to make
avaikble it, Tax rotut,1. (or any other int),111*itiO!1 relating to its Taxes lh•t it deema
confidential) to the indemnihing party or any other Penon.

(d) The Holder ahall provide the I=um with any ,'· - , „ - ,3 6',, or fbrm
re„oriably roquired by the I,suen as may be nocc„my for the I,suen to comply with
FATCA-
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ARTICLE 8
DEFAULTS AND · :, 1:„ TRS

Section 8.1 Events ofDefhult

Any ofthe following shall coostitute m evtnt ofdefault (an *Event ofDefurD:

(a) No,1-Pe,„mt. Any Noto Party fhils to pay (i) when duo m required to be
paid hemin, who hs at th© da© date ths©of or at a de© fixed for prepayme,i or
01 nvi1e, any =mount ofpri ipal of thL Noto, (10 within Svc (5) days afber 60 -no
beoott= 84 any int=it or ho payable hcmmds or mids any other Note Documcilt;
or (ili) withinten (10) days akr dio same becomes dge, any ollxr amount payable
1= Ixier or imds any Note Documml; or

(b) *ac#ic Cme,Iants. The applicable Note Palty ihils to (or, to the exte,i
applicable, Sils to cause *ny Sublid ary to) perform or obeerve any torm, covezint or
agrecment contzined in any ofSectiom 103(81 10.40) or 10.12(b) ar Article 11; or

(c) Othe D«aultz. The applloable Note Puty fails to perfbrin or obesve any
other le,14 covemnt or 2. - „ - 1 (not Fecified in Section 8.1(a) or (b)) comtained in
this Note or Eny odiu Note Docimle,it: and loch Whire ahall uittinne utlremedied fbr a
period of thirty (30) days afber lhe earlier of the date (x) a Sentor Officer of any Note
Party has knowled, ofsuch Siture mid (y) npon which wittm notice thereof ia given to
the ,'„ 1 „ : , 6· - Isguer by the Holder; or

(d) lk,resenmtions and Wannn . Any representation or warmnty made or
deemed made by or on bel lf of any Note Party porsuant to any Note or m
any ccrt icate or other docummt flimished by (or on behalf of) the I=,crs pur=nt to
any Note Docilm,s,2 .1-11 prove to hzve 17¥,1 i,w n,rect in any m•tsial re,pect when made
or deemed macie; or

(0) 00:,-D*,dr. (0 Any Note Party or any Subsidiq of a Noto Party
(except ibr GMA.AX mi its Subddiarics) (A) fails to make any paymmt in rclpoct of
anyh(01,5 Nn Swap Cot*racts =1 the Obligatioos) living in aggregsto
0*tanding prildlil amounz of more th n the Thre,hoW Al™]unt (in tho aggrogite for
all soch Indebtedne=1 whcn *,0 (whalia by scheduled matudg, mquired Fepsynic#
accelention, dein,£ or otheswi,c) afbor giving effect to any *pplicable stace poiodi or
(B) fhils to pdonn or obesve any olher cotxlition or oovemnt, or any oths event ahaII
ocour or Indition cod* inids any agr nu or it trim t re]R:ing to Iny ma
hiebtedoo. hsving m aggregato out,t=ling pri=ipal a=uti of mum Am tio
Threshold Amount (in tho aggrogato fix all such Indebtocincis) (ani in each cak such
ihiluro or 01,zi continues afbor the applicable grmoo or notice polod, if any, spocif od in
60 rolovant  , .,„, , -) if th© affrt of mich f ihtro, event or coodition is to ca-4 or to
Iwmlt tbo I,nt,1„ or ho ,1 of =11 Trwl,b rw., or b=M*imy oc ben,fuisr,0 of mah
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„·' -'· 1 -,1 , (or a trostoe or agent on behalf of such holder or holdon or b©noS©imy or
benediciaties) to cguse, migh Itidelitednees to bo doclarod to bo duo uid payable prior to its
stated matutity; or (ii) (w) am Event of De ult (as dellood in m applicable Swap
Co=uict) occurs unds any Swip Coihot as to which any Note Party or iny Subsidisty
of a Note Party (mocpt for GMA.AX and it, Subsidiazies) is tho Delhulting Party (as
deined in =11 Swap Conbact) and the Not ic ulting Party (as dcaned under such
Swap (00tract) hu de,ignau in Emly Temtinatioe Dato (as defined in soch Swap
Contract) Cor all outil=*Ing trm.CHOT. mliar such Swap Co®tylot a. a rtsult of such
Event of DohI]lt and (x) the Swap T.·„'„ s' , , Value is greater than the Threahold
Amount (in the aggregate for allsuch Swap Collizacu); proWded dit (A) any fif ore,
ovalt or co,idtion dmarfbod in thli Section 8.1(e) WH not at any time constitute m
Evmt ofDelhult unless, at such lime, Iuch fhilure, cvent or condition is unremodiod and
not waived by tho holden of such dcbt mi (B) this Section 8,1(0) diall not iply to
secured debt that becomes duo u a resuk of the Disposition of tho property or asse¢; (as

' ) securing such deb  or

(f) Luohe,cy,· Voluntmy Procaedbv. Any Note Party, GMA.AX, GMHI or
any Material Subsidiagy of GFI (other than US Life) (collectively, the "Snecified
P QI" id esch, a Tnecified PRI:on") (i) generally fills to pay, or admits in v/riting ita
inability to pay, ils debes as they become doe, subject loapplicable grace per ods, if any,
wheihs at stated mibity or otherwise; (ii) oommences any In,olveocy Proceeding with
retpect to itself (iii) applies for or coments to theappointmecd of a recedvs, in;erim
receiver, trustee, moni$or, cui dian, come,vator, Hqu dator, mor gee in possess on (or
age,It the.'clor), M 01,1.' *imil*r Per=in for it.elf or fbr a .* 1.rinal .™1 m•*pdal part of
its amets, or (iv) takes any action to ®Recluate or antbocize any ofAe begoing;proWd,d
that, for pugpoies of clarity, no Hquiddoo, di„oh#ion, reofganization or winding up of
any Penon (wheEher pursuant to a corporate of similar *Me ora proceeding befbre a
Govemmental Authocity or otherwise) widoh is vohmlity and sohent (and not, fbr
putposes of clarity, u part of a settlcme,1 or compromiae fbr the beoefit of crediton)
.hall conatittip an Eve  ofDefmilt to the exti„t not re icted by Secilan 11.4; or

(g) Lnulwitaiy Pyoce,di gi. (i) Any invi)11]tl ry Insolvesy Prooeeding is
commenced or filed ag»ingt any Specified Penon, or my writ, jodgment, warrant of
attachnic,IL exeMrtian or gimilar procem- is i•=14 or levied .8•inE* a mohilintial part ofa
Note Party's properties, =1 any suoh proceeding or petition ihill notbe US=nimad, or
mioh writ judgme[It WRII.It of attioline,14 CICCUtiOn orsimilu pfocess sh,11 80, be
reie=ed, v,cated or  lly bo led within sixty (60) da), af er ming or
levy; (ii) any Specified Penon admits the material allegatiom of a petition agaimt it in
any Insolvmcy Proceeding, or m order fbr reitef (or timiltr order under no#U.S. law) is
o,dered in any Il»olvency Prooeedit,; (lii) any Specified Penon acquicsces in the

, , I. ;I. „ - ,i of a receivs, in im mcidvs, tindi 1.-.16.r, cestodi  ccessv,frir,..

liquidator, mor41Rgee in possession (or agent t efor), or other similar Penon fbr itself
or a substantial mi material portion ofim property or lx=iness; (iv) any Specified Penon
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diall become mibject to ally co,»crvatiot], rehabilitation or liquidation order, directive or
m=late issued by any Govemmciital Authority; or (v) with rapect to any Spooillod
Permof bt is im,wpormt-1 or ofs•nized in Ans lia: an Atzinlitn IE»olvency Event
occurs to it or

(h) Material k#mmi With the exceplion of *c ( anfum Judgment, one
or more judgments or deore- Ihall be entered agaimt a Note Party i hring in the
aggregate a liability (to the crtmt not paid oroovend by ins,=ance as to which the
relevant in„trat,00 coaoany haa not demied covenge) of the Thre,hold Amount or more,
ind .Il moh judgmeom or decrees Ihall not have been vacated, discharged, sta>td or
bonded pending appcal within sixty (60) days Som the mtly thereof, or Roy action shall
betditn by a judgmot cred[§or to attach or levy upon a subitantial and material part of
the a„ets ofany Note Party or any of their Sub,idiaries to enfbrce any guch judgmeo: or
decree; M

(i) bnuild#y ofNots Doc,0,191,13. Any material provision of thisNote or my
othm Note Doi,11,11., L. at anytime after its Ed delively mi for any re„04
ce,ses to be in full force ml effect; or any Note Party contests in writing the validity or
enibrceability ofanyprovis n ofthis Note or any 0(he,Note Documeot or the validily or
priority of a Lien as requited by the Collateral Docummts on iny portion of ftle
Collateral: or any Note Party denies in writing that it has any or furths liability or
obligation purported to be created under thil Note or stly other Note Docmne[IL or
putports in writiog to revoke or rescind any Note

0) Collateral Doc=ent:. Any Collateral Documoot ahall ibr any remon
como to create a valid and peffected Lien, with the priodly required by the Collateal
Dcamifili on and locurity intsest in any por,inn of tho Collsts•l Fiported to be
covered t reby. For tho avoidance ofdoubt 810 following shall not co!=titute m Event
of Delhult under Sis Section 8.10): (0 a mle or other Disposition of the applicable
Collateral in a trnmaction pe,mitted under the Note Docume,15, 01) the Holder's failure
to maintain po-mon of Iny *ock certificates of GMHI dolivered to it or to file or
cai,!timie any UCC or similar  rments and (iii) the Holder's or CHESS Participant's
*mination ofttie Al:stralian ™pErtite Agreement

Scotion 8.2 Rmiedies Uoon Evult ofDefhult.

Upon the oocoirence and Nlring the cootimiance of any Event of Dehult, the
Holdermay take any orall ofthe fbllowing actiom:

(a) declare all or any portion of the aggregate princ*al anx)unt of this Note
them outst=ling to be accelerated *nd due and payable, 1 an or =rh portion of
st,ch aggregateBidfl amout ofaNoK aIl accrued and upW inizieitthereg =1
all other Obligitions (inciricling the Future Loss Pa>aff AmmIS) shall becr•n,t dne mid
payable iminediately, witiwut pre,mtme,Ii, dematIS, p[otest or O:her notice of Eny kind
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aI[ of which are hereby expre,sly ,wived by the I,suers (to the ette,]t not prohibited by
applicable Law);

(b) gabject to theprovisions set forth in the Collateril Doc,Imonts, wiercise all
vodng powin in re,pect oflhe GMH[ Pledi,ed S]res and reocive all dividend, in respect
ofthe GMH[ Pled,ed Shares; and

(c) excrcise any and aI[ righis ind romedics available to the Hokh herainwier
or under the olher Note Documemis (or any other con#act, agreement or instrument
entered into in connection therewilh), under *pplicable Laws or otherwise

provid< Jbmwn,r, ht upon the oocummoo ofany Evali of Dekult described in Section
8.1(0 or (g), without any notice to iny Note Party or any other Perlon or any aot by die
Holda; tho aggregato prin*pal of this Note lhen out,landing, $001*hs with all aocrood
and unnakl interest lheroon, mid all other ouillimling OWisatiom (inc ing the Futitro
Ins, Pa>dAmOUM),ilall be aoooluated and bcoomo doo mi payible mnomatically nd
immodialmly, wi,bl,ut · - -,Al, I „ dctnattl, prot=t or oths notice of any ki,# all of
which ire expressly waived by tho Iss=s (to 11 0 mit=it not prohibhod by applicable
Laws).

ARTICLE 9
REPRESENrATIONS AND W

Each Issuer hereby : - . ., ind WErt•nti: on the I=ue Date, to lhe Holder t ¤at

Section 9.1 Cornoizle Existe,ice= Power.

Eaoh Note Party (a) is *Ily organized, valuty mcisting and, to the atgot relovant,
in good Inding (or its equivalmt) uncia *a law, 0£ =1 as applioablo in, the
jmisdidi of its inca!pomtion or or,nization; (b) ] ts une mquisito ootpamto (or 04=
01,21iza*10-1) power mid Bli,£% and .Il govamnctld lic-sce, „, ,1  A .,4,„ ,
canomts mid apfvvils a, ownits uits nd ciny on ib bilaixios,i (c) is duly q ]illed
ml in good standing unds 40 109/8 0£ ml as *ppl ble 4 each jutisdio  wliae im
ownenhip, 10.00 or opention of Fopaty or dw conduct of iti busincis r©quircs mioh
q lifioEtion; =1 (d) is in oompl = wi  all Laws, cscept =  La  or doc:= as aro
being confc,tod ingood fhidi by,pprop,i= prooeodings; C:cept, in cach caso rekired to
in 01-cs (bl (c) and (d), to th© extcd bt ttic ihil[:ro to do 80, bilividn  or in file
aggregate, wouki not masombly bo expectod to have a Matcial Adveno Efkct

Section 9.2 Corvorate Autho ization: No Contrsvention.

The Transactions to be emtered into by each Note Party are within im =porate or
oths orginizatiorial powers. The TI=actiom (including the aeoution, delivery and

, - -„ „ , „ . by =ch No¢e Party ofeach Note Document to which it is a party) hne been

1000081172 7

39



From*Ing Wood Mall ioni To:01300138638 21/07/2020 11:08 #228 P. 074/107

chlly authogized by *Il neceisaly corponate or odier r u „ : . ,f , , 1 action of =11 Note
Party, and do not and will not (a) cootravene the te,ins of any of m,ch Note Party's
Org,nizatio  Docone=*' (b) conflict wia or remilt in any breaoh ort.,,6 - ' . , - , of, or
remllt in or require fhe or-tii- of iny Lion (other bm the Transaction Licm) under, any
document evideocing any Co tractual Obligation to which such Note Puty is a party,
Reept to the mis,# that snch gy,nfli ta, 111,1,vidizilly or in the assress,& would not
reasombly be expected to have a Material Advene Effect or (c) violate any Requirement
of Law or any order, i*™tion, writ or dmree of iny r. - „ „ - ,1 1 Authocity to which
Ioch Note Party or its property U m:bject, except to the extmt ht such violatiom,
individai  or in the aggre,te, would not reisonthly be expected to have a M,isi,1
Advene Efrect

Section 9.3 Gove,mne, 1 Aut izat 

No ap oval, oct],ent, excinption, authofization, or oths action by, or notice4 or
Sting with, any Governmental Autind* is necciary or required in colincction with 11ie
€23'30/ion, delhuy or pe'lonnance by, or - , - ag»inst cach Note Party of each
Note Doci,nicot to which it is a party or the granting of any Licm by any Note Party
pursuant b the Noto Documcilts, except (0 such as have bocm obeained and are in fall
fbroo and effect, 00 filings noccisary to perfect 60 Tramaction Licm, (ill) mich as may
be required in accordance with applicable Laws in connection with rcalization on the
Collateral and (iv) 1ho8e the fhikire of which to obtain ormake would not re„onably be
apected to have a Material Adverse Effbct

Scolion 9.4 Binding RESct

AB Note and each olher Note Doccm,mt hal boon ch,ly cotecnist =:wl #livered
by -ch Note Party party Ihs* mid 00-litil# a logal, vmlid ml binding obligation of
soch Noe Party, Mfbfceable ag*jalt moh Note Party in aooordince with its tions, except
as may belimiled by applicable binkruity, 8,01,tncy, or similsr laws affecting the

of crediton' rights Perally or by equitable p,inciples relating to
emfbrceability, regardlem ofwhelher comidered ina proceeding in eqoity or at law.

Section 9.5 Litigation

IE=pt al discloeed by GFI in its quartdy report on Farm 10-Q fbr the fiscal
quarts ofGFI =ist March 31, 2020, #i,re aro no actia=, suits, proceedings, claims or
di,putes pmdill or, to the knowled, of the Re,pon•ihle Offi en of the Tamers,
threatened in writing, at law, in ajaity, itt or belbre iny Govermnental
Authority, agai=t *ny of tho Note Partles or any of their re,pective properties tbat (a) on
the Issue Dat4 affoots or pertah to this Note cf any oths Note or (b) there is
rem hle lik il¥gl of an adverse de-minatinn with respect b an Issucr and tbat, if
adverxly dauinined, itX1*vidually or in :bo aggrog,to woold reasonably be apected to
hm, a Matdal Advene Elfoct No i*xtion, valt, ta?,panry res:minitig order or any
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order of Eny 11•hire h., lv„„ inria by any court or oths A . , „ „ . . 11., 1 Anlhority
 portkng to c*in or re,train the me Ition, - or , - 5, - . . . ofthis Note or any
other Note Document

Section 9.6 No Defuilt

No Defvult or Eveni of Delhult has accused and is cont*m]*ng. Without limiting
the fbregoing, no Default would result Rom *c consummation of the Tmn,actions,
Neither any of the kium nor any other Note Party is in defhult under or with respect to
any Contractual Obligition in any respect timt, indiv dually or toge¢her wilh all Iuch
debults, woukl reasonably be expected to ive a Material Advene Effect

Section 9.7 Margin Remilaticim.

(a) No Noee Party is engaged p inoipally, or as 0- of ils import=nt activities
in the bosine„ of er ling credit for the purpow of poroiming 0, canying Margin
Stock.

(b) None of the T*=actiong wiII violate or result in a violation of the
Securitifi Act of 1933, as ame=led. or fhe Exchanp Act, or regulatiom issued pum=M
thereto, or Regulation T, U or X ofthe FRB.

(0) None ofthe Equity Intuests ofGMHI or GMA.AX is Margin Stock.

Section 9.8 Tille to Conater,L

Eaoh Note Party is the oole (other than with respect to GMAAX Pledged Shares
which are jointly held by GH[ mid GFIH), direct, legal atid beneScial owner of its
Con...al and has rishfu in orthe power vo tran.far its Collatss], .IWI m,ch Penon's or
Persons' title to its Collateral is free and clear of any Lien orany other restriction except
the Liem psmilid pu ma,/ 10 RN,#i„n 11.1.

Section 9.9 Taxn

Eaoh Note Party has tiniely filed all federal Tn and other Tax returns and reportz
required to be filed, and has paid all fodcral Tax and oths Taxes lovied or imposed upon
it or 118 properties, i=me or a.013 diat have become duc and payable (including in its
capacity as a wilhholding ageni), except dioee (i) #mt are not more than 30 days overdue
(H) *at ate being ocmlio,ted in good failll by app,Witato Focoodingm and for wha
Ii=Bia r=iarves have been provided itt ' with GAAP, or (ili) whs© tho
fhiture to mako such filing orpsyment would not reasonably be cupected, Wividually or
in the aggregate, to have a Matedal Advene RfRot

Section 9.10 Subsidi[ties
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(a) The Equity Intereds of =ch of GHZ GFIH and GMHI (mch a =Relevant
SubsidiaW') and Aose conttiti*ins the GMA.AX Owned Shares have, in each ca,4 been
duly =uthorized and ' i.sued and ate fully paid and , ·, . '· '4. As of the date
hereof; there is m exis:ing op¢ion, wan·an< call right, commitment or olher - . to
which any Relevant Subsidisty is a party requiring, and there is no Equity Intere,t, ofany
Relevani P 6 -...ry 004 1" N"d which upon conwnion or achange wo d require, tbo
i=uance by any luch Relevant Subddiaty of any additional Equity Interest, of such
Relevint Subsidfily, except c#ty -„5-, 0, „ plans and o¢hor e nployw inoccitive
s n= mainia;T,Md for tbo bs fit of officers, directors, emplo, cs ind consultants of
soch Relevant Subsidiary.

(b) S i lulc_9.1(*b  set, forth. inall material re,pectz, the name of, ind the
owner,hip inter=t of GFI (or the spplicable Sub,Mimy) in, each of the othe, Note
Parties, GMAAX, GMHI mi the Subglditries of GMHI and ideoNfies the type ofentity
of=ch such Sublidiary, in each case as ofthe Issue Date

Section 9.11 Full Disclo=e.

(0 All w,ittat inigmation (odis din hi,dd Fojootions, budgeta, c.limitcs
mid informatian ofa gmenl economic or inchistty nal=o) providod to the Holds and/or
1!, Ainliates ditootly by or on behalfofth© Issuin or the oths Noto Parties in OCNii,acst,ill
with 60 Tramactiom was, as of tho k. Date, correct in aIl matcrial reepectz and does
™* contain any untrue statancmt of a material fhct or omit to *te a matsial hot
n=.sary to make the st,tam<,13 coiitainod dis©In not materially misleading in li*ht of
tho circumstances unds which such  , , , - „ - ,6 were made and (il) tbo ft!,noial
pjeotions mlafing to fhe Issuss or the other Note Partie: provided by tho Issuen of lito
01*5 Note Parti= to Holder in oomiection with tho T mmictions wcro prepared in good
£08 based upon . , 1, , fhat wer© believed by the prepmer thstof to bo remomble
at th© *i,ni wh flne,rlal Iwoje re were Airnint 1 to Holds *™1 in light of the
circu[AIlm;cs br which tboy wen prepared, it being unclen*ood =1 agreed that
financial projectiom are m to kture ovemtz, aro not to be viewed as fhcts =1 are *nkiect
to significant uncertai ics mi co ingmcies, many of which ar© beyond tho Issucrs' and
the other Note PErties' control, that no assurince In be givi that any particular
p ©ction will be realized, dit fizi,xicial Bojectiom an not a guarant©o of financial

.1.d d.* acild replim niy clift r mignific ntly *om fini™:Ial projectiom
mid mohdifre ioestnay be niianifil.

Ss*,n 9.12 Solvesv.

(a) Immediately after giving effect to the Tra,ilactiom to occur on the Isgue
Date, (a) the fir value of the alects of GHI and its Subsidiaries, on a consolidated 1»•iL
at a fhir valuation, will exceed theirdebes and liabilitics, subordinated, contingent or
otherwise; (b) GHI =l its Sub«idisriea, on a consolidated bagis, do not intend 10, and do
notbelieve that they will, incur debu or liabili es be>C[Mi t ir Rbil#y to psy such debts
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mi liabilides as they mature; and (c) GE[I aDd its Subsidiziies, on a con,olidated Wis
wi[1 not hvo unrealonably imall capital wifh wh;£* to 00,¥inot theh ht whick,
Aq m ms,ged as sugh ki,ine„ is condiwtod an the I=ue Date, no amount of
aingmt liabaidcs at my limolhall bo computod u the amount *at, in light of all the
fhcts mid cliv,10),iitigi ctiating at mchtimo,rup,„0,1* beamoint ht Cantmaombly
bo apectod to become an actual artmtured libility.

Section 9.13 Secaritv Inismts.

On the Issue Date, Ote Col teral Documents required to be ddivered purioant to
the Collateral ind Guamnty Requirement wi[1 create valid first prio,ity security Aterestt
in ele Collateral. At all times ther.Aer, the Collateral Documents wiII oreate valld and
pe ected firit priodty ,®colity intere,ts in the Collatenl Rom time to tinws covered or
Bnportedly covered thseby to the exls• a .ecurity inlarest in mich Colist=al maybe
pericted by Bling a  n iwing Stateme[It unds 110 UniI,im Commucial Code or the
Aultralian PPSA or by =MhH•hing rrntrol in fk,·or ofthe Hold,r.

ARTICLE 10
AFFIRMATIVE COVENANTS

Uttil 40 oogutrmoo of 40 Tmnimtion Dato  each Iuux covemnts and Isrces
wia dic Holder bt

Section 10.1 0,2,rt,A Ce,tificate.

To the extmt required by Sectum 11.6, the Afiministrative 1=ner d,il 1 c liver m
officer's certificate from a Respoosible Officer to the Holder certifying to the matters
required theieby, wilhin 45 days (or mr* later time as agreed by the Hokler in its

) afts the aid ofmch fiscal quarts ofGFL

Section 10.2 klibrmation.

The Administntive I=Der shall Almish, or shall cm»e to be furnished to the
Holder, prompdy following any roquest therc0or, such infomiation regarding the
op©Eationa, busing,8 alIhirs wd landal condition of any Note Party, GMA.AX or
aMHL or compliance with the tc ms of this Note, as the Holder may ressombly reqi,0,4
in ©ach cme to the extgot (0 not prohibised by (y),oplicable law or (z) the provitio  of
any conildmliality.grectne  or other agreement, docummi or it).trument binding upon
the GFI orsuch Noto Party or (10 moh infbrmation (x) io not wbject to attorney client or
similar privilege or does not 2,1,limto attorney wd Foduct or (y) does not comtitute
trade locrees or proptietaty - t., , : · ofGFI 4 its Scb•idiaries and/or any cu*omer,
or supplies of the foregoing (clau.O (i) and (ii), oollectively, the 'lof[/Imatic,1
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Section 10.3 Notioos.

The Administrati  lasuer,hail promptly not fy the Holder

(a) ofthe occurrence ofany Delhult or Event ofDef ]t

(b) of any miti- that lu resultcd in, or would reasombly boctpooted 10
re=ult in, a Matdal Advene Effect, inghiding any ofthe Mowing flut would remombly
be =pected to have a Mit=til Advme Effect (0 any dism#4 litiption, invudgation
proceeding or mupension between (IFI or iny No* hrty and my Govemmental
Au ity, (il) d» -, , 0£ or any matodal developmont in, any litigition
(including Rny goveinmmtal prooceding or arbitratim proceeding), tax mift or
investigative procooding, claim, lawsuit, and/or investigation against or involving GFI or
any oftho Note Pirties or any of its or thedr businesscs or oporatiom (acloding, for the
avoid=e of doub¢, the (>aimtom Judgmit); Oil) the apilation witikofit te,ieival,

or restriction of, or the institution of any proceedings to revok
susp=1 or restrict, any Licemo tiow or horeafts hold by any Insimme Sub,idiary which
License i required to cord- its insur•r,(10 bnsir,2- in complis™:0 with all applic•hle
laws mid reguladons; (iv) tho imtitution of any disciptioary procooding, agalmt or in
re•poot ofany 1,unse Subddiq, or the issuanoo of any order, 60 taking ofany action
or any requclt for an Quaordi=ry sodit for cause by,ny Govanmem$at Authority; or (v)
the is=nco or adoption ofanyjudiial or :„ 1,:„ 2, 1 ord= limiting or ciintrolling tho
it urance busit 8 of any bllurance Sub,idi,Iy (amt not the in,ItatiI itdUStty
g =a[[y).

Each notice unds this Section 10.3 ahall be ...'., 1,1; . 8 by a wti em .Mt.QI,i by a
P_mero {ble Ofl ¥.r of the A 2, „ ,1 „, 6 , r·' .0 Ismer (i) 1*.t .Mel, notice is bans delivered
purmiant to section 103(a) or (b), u applicab]4 and (ii) •etting forth detils of tbo
occorrence rekired to therein, and atating what action GFI or any other affecled Note
Pa:tr popoies to t,10 wi respect fhescto and at,Ait tima

Section 10.4 Preic:vation ofExistence. Etc

The Issuen 8It. mid ihin C=Ric emch otha Note Puty to:

(a) Proxrve and maimain in M  co atid ©frect its existmoo mi, to tbo
citent relcvat* good stamiing =ic, 11» laws of its state or jurl=* don of'
arofainizadon as ofdic 18,00 Dat# as Ipplicablc; mi

(b) Preserve In  m.int,in in fill fbrce Inil Affu all gowi„111.9111 rish,u,
privileges, qttalificatiom, pconits, liccnies and fmnchises necessary in the normal
coodoct of ils 1*Jaine,8, excep¢, in the cue of Cni, al•nme (b), where sneh f•i]¤re b
preserve and maintain would not, indivick ]]yor in theaggregat# masonably be apected
to have a Material Adverse Effect
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Section 103 IRmervedl.

Section 10.6 IR=uvecfl.

Section 10.7 Comnliatice with Lan

De In,„in *4 and  1=110=110 Igh No Pidy 4 co lywiA a11 Iaw, of=ny
Gov«Orn tal Aud¥*ity having jurisdiction over it or its businc< except flic moll
nonoompliange that would n04 individually or in the aggregate, reasombly bo apected
to hive a Mat=ial AdverBC Efroct

Section 10.8 Pavmemi ofTax Obli=tions.

The Isguss *4 End shan cause each Note Party to, pay and diacharge as the
same shall become due and ps>,ble, all Tax liabilium impoeed upon it or its properties or
a=eli, ezoept tbose (a) that are not more than 30 days overc ae, (b) are being co-sted in
sood lia by 47,01,3,* poceedings and 001 whid adequate re,Ii,v= have bin
provided in accord„noe with GAAP or (c) the failure of which to pay would not
re„on.bly be expected, y or in fhe aggregate  to have a M•lnrial Adver,e
Emct

Section 10.9 Mainien„iiae ofBook] mid Records

The Issuss 614 mid .han cause c.ch Noto Party to, maintain proper book, of
recd =*1 acco,mL in wha full, true mi =rect enkies inall material re,pect, shall be
made of an fin=r,01,1 trm=action, and matters involving tho aNCES and busincm of such
I=us=imich NIParty.

Section 10.10 hilbm*tiMI Be= dinENQI#Pda

The Administmtfve Ism,er will #mish: or cause to be fmmilhed, to fbe Holder
prompt written notice of any change in (i) any Note Party's 10§11 name, (ii) any Note
Party's legil identity or corporate structure or (iii) any Note Party's Federal Ta*ps>er
Identification Number or organizational idxittificalion mimber (or eq,dvale,it), if
applicable

Section 10.11 IRcaccli.

Section 10.12 Conat=al and G,=rant=.

(a) The I=,er, 611 be, and,hat! caine mch Note Party to be, in compliance
at all lima with the Con•ism] ind Guaranty Reg*ement. IC in connection with En
initial pablic offe ing or any olher Qualifying Eqoity Tramaction, the GMHI Owned
Rhares .hall b,i,wia  # rtlf***st or oth rise modiflid fix,n their airre[It fbrm- the
Note Parties sl Il t,]00 all actions imd e,tablish asangeme,t, IM,ce,Sary or as otherwise
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reasonably reque,ted by the Holder 80 e,zi,ire tbat the Tramaction Lims on 80 GME[I
Pledged Shires reinain subject to a first-priority pericted Iecurity infuest in Biwir of the
Holds.

(b) GHI and GFIH ahall within govern (7) Businem Days after the Iasue Date
(ar such later date = agreed by the Holds) tramfer the OMA.AX Pledged Shares from
fhe ismis spomared holding b CHESS Holding (as defined in 11» Austmlian Tripartite
Agreement) subject at an times to the Lie= created u erthe Specific Security Deed.

(c) Provided *t no De hult or Eveot of Default ]=a occurred mi is
Al . 80 Administrative I,suer (on bebilf of*e relevant gran#) shall be entitled

in oonnoction wfth any repsyment or pmpayment in a minimum amount of £10,000,000
(a  'Minimlmt-Rc , mLE¥mt") pursuant to Section 6.1 or Section 6.2(81 (b), (c) or (f),
to request the Hokier reloase a portion of the Collateral ooz=litiiling tho Gb{HI Pledged
Shares mi/or the GMA.AX Pledged Shares, on the fbllowins basis:

(f) =h Collateral al.]lbetelioed ind did in m nnout mich 8,1 80
Collatcral Coven, Ratio caloulated as of mah dsto of such Minimmn
Rcpsymmt Event i at least 1.30: 1.00, aRS giving efkct to SUC:11 releme End dio
relevinit Bpimt; mid

(ii) all of the GMH[ Pledged Shares Ihall be relessed from the Tran,action
Licm pdor to the release of the GMA.AX Pledged Sl res Rom the Tmitmetirm
Licm (unle= fhe :-,1,-- · ,: Is er atid the Holds otherwise agree),

and upon recct* by Kie Holder of my written request in respect of a release of
Collaknl in gatisfiction oflb  foregoing requircinmts (tr loding (i) supportig evidence
0or the £*nlition of the Crill•1=71 Cove,28£ Rstin at mia time aner giving emct to
=hpayment mid (li) in the oase ofany re kiotion of fhe Gh{HIPledged Dires, delivery
to the Holds of now duly 11*liorized, i=ued and signed certif tes .2 - . ' ' ' ttle
r,*191,1 mirnh,Ir of AMITI Pli¥180'1 Rh•res =™1 replac=nsit stock powers i! ned in
blank), at the cost mi apense of the Isguers, the Holder shall execute such releases and
other docimM,ilt =itike such other actiom as the Administrative I=uer may reasonably
request (inch,ding delivesy by the Holds of such directios (incloding to the CHESS
Partic*ant) as reasonably requested by #18 Adminisintive Issuer to effect the tmtisfer of
mill excess m=nher of GMA.AX corn,rxm .]2,1= out of me GMA.AX Collatsal
Account) to evidence the release of 40 Lica„ 09 the Gh{HI Pledged Shares and/or the
GMA.AX Pledged Shares (as applicable) purmiani to #0, Section 10.12(0) in oomection
with such Minimum Repiyment EvenL

(d) Ifat any tinie 80 mimbcr ofordinary outatartlizig diares in GMA.AX hold
wifh the CHESS Partid,nt in tha GAULAX Collateral Account (and subject lo the
Al*rallan Ttipartito Agreement) is greater than the mimbs of ordimty , 1 6 6 „ A'„
11=res in OMA-AX #wm constittiling the GMA.AX Pleiged Shaig then mioh excess
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mimber of GMA.AX shares 11 11 be au matically rolcased from the lecurity ovs the
Collatenl created by the Collateral . . „ „ - ,1 (a  the Holds wiI], following mitte
req .2 from the ,2,". „. :* ,.r . Issuer, promptly in'truct the rITRSS Parti.Er", * to
tranifs mah shares out of the GMA.AX Collatenl Account) and at such time the Note
Parties *11, at its option, (x) pledge additioml GMH[ Owned Shares (excloding, for *e
avoidance of doubt, GMH[ Pledged Shares) in favor of AXA in in amount equal to the
Collateral Valne ofsuch released (IMA.AX Pledged Sl=res (or other ootiatral at agreed
V./1.*u... as .1,•Il be agreed among lile Holder and the , r. „A, - 6, u,/ 9 1/lus) or (y)
make a prerwy,™mt of the ont/i™*ing 1.-1,¥,iri =„¥ mi of the Note in ,-•h .™4, that
afber giving efEect to such prepaymemt Ae Collatecal Coverage Ratio would not be lcal
than 130: 1.00. For the Bitpoi  of fhe Aristralian Collateral Documciift, the Holder
coments to the release frorn the security conatibited theramds ofany OMA.AX Pledged
Shares referred to in thia Section 10.12(d). In addit§on, ifadditional collatenl is provided
the Note Pud- hil t,ke (orcause the relevant grink= 10 :,ke) al[ actiom reasonably
requested by the Holdor to create orpofoot the Liens over such collateral.

Section 10.13 Furthu Aimiranom.

(a) Each Imucr wil], mi will csuse each olher Note Party to, at the request of
the Holigi; €tecute „wi ddiver any •re ail furil,r ' -  MITing *tcmemis,
ap-,1-'li .10 ., '/, atid take all such Barther actions (including the mills and
recording of Bnancing stsionents and other , , „ „ , - „ - 1 that may be required utidu *ny
app mhle law to cm=c lhe Chllits.1 mwi Ons.14 Requirim,nt b be •rit rpm•In
mtisfied, all st the Issues' expense in accordance with Section 13.7. The Ismiers will
provide the Holds, from time to time upon reasonable reg¤cst, evicletice reasonably
satisfactofy to the Holder as to the perfbction atid priority of the Transaction Liens
created or intaided to be created by the Collateral Documents.

(b) Tho limic= didl *=wise tako mohactiom Id geou$0=1/orddivi to
the Holds mich dooIrns,in as dio Holds 01 11 rm=,ably mquiro to con m dic validity,
poloction and priofity of the Lien of the Collatcal Docmnsiti on s,ich •A-fuired
BVId< ino!uding actions described in Section 10.13(al all at dz Ism=s' mtpcmse in
accordance with Sodion 13.7.

Section 10.14 Mainf,11.1110 ofProoertil Etc.

Mie Is,uer, will, and will Mose each ocher Note Party ind the GMHI Group to,
or einme to be mahnined in good repair, wioiking order mid Cotwiitioo, ordimty

wear ind t=r .n,1 m=Hy orMexee:*ed, all al propefties used or
use ]1 in the businees of such I,sner, such Note Parties ind wooh meinben of the (IMHI
Group mid from time to time will nidge or (inge to be made ail *ppropfiate repEin,
rmewals and -2' .-" . ,6 thereof except where guch fhihire would not, indivich],Ily or
in the gEE'05'ta. be rmannahly fected to have a M-,ial Adverse Rff,MT
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ARTICLE 11
NEGATIVE COVENANTS

Until the occurreoce of the T ·
the Holder that

Section 11.1 Liens.

„I, V , „ Date, the kioers covetiint mi agree with

11= I=,10,i diall 804 and tall mt pfaixe Iny 041= Noto PI)4 90,14-
or suffs to exist any Lim on any property now own©d or hare,As aoquild by 14 acept
fix the  OV/ing;

(8)

Obliphom);
the Trarieaction Lic,]s (and iny other Liens granted to Decure the

(b) (0 Licm imposed by law for Taxes ht am mt required to be paid
pursuant to Section 10.8; (ii) judgment Lic,ie in re,pect ofjudgmema or se ing sppeal
or other sarety bn™12 retating to 00 j'wl,ns,tn fh.+ do not ,¥„, Ii,„1  in Event of
Defhnlt, (Ii) Licns, bc ding customary rights of ect-off, revocalion, reftind or
Ch.rgebaoks UIMier deposit or bgokmage account 1 --„ , or undir /10 Uniform
Commscial Code, inmirance law or common law or o¢hu applicable law of banks or
olhm iti,Itic:ial it titutio- wiMI Ich Penon nlifillaim „300,1811 in #10 ardimty coune
of botinees, (iv) I.ic- oni=rrance policies and the proceeds lhoreof secuiing the
7„ „ c, ofthe, . „ ,1, „ with respect thset# (v) [remerved] and (vt) Lies 08 Iroperty
(other fhan CollateraI) not waiing Financial Indebteclness;

(c) Licns on cash, Cash EqUivalema, othe:r sccudties or deposits, accouna or
ini,estmemt property (in each caic, olha uian Collatmal) securing Pmnitted Swap
Obligations

(d) Licits se=ing Capita zed Lease Obligatk= pamittod UIM]cr Section
11.200 or listed on Saodulo 11.2: and

(e) Liem on propeaty (odier thin the Collateral subject v Liens granted in
fhvor ofthe Holder parsoant to the Conateral Documeots) seciiriils Financial
Indebtock-s ofEny Note Party; prodd,d that the IasUCES have co!¤plied with the last
pamgriph ofSection 11.2 below.

Sead,in 11.2 Firwaiiaial h 1 htedIMm.

1:he Imum shall not and shall not pe,mit any Note Party of any mombs of the
GME[I Group to, hcur, issoe or at my time be liable with resped to any Financial
bidebledness, except

(a) this No¢o and the oths OhliaRtions;
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(b)

(C)

the Senior Notes (=1 Eny P«Initted Redit=ncing ther©00;

Financial indebtednem exiating on the date hereof to the extent listed in
ighet£& LLZ (and any Pernitted Reficanoing thereof);

(d) (x) any Qualifyig Debt Transaction and convertib]® debt securill- 1=11,4
p mian, &0 a Qualif ing Equity Tramaction, 00 long as the limiers have comptied with
Section 6.2 with re,pect to mid *11¥ng Debt     or G]alifring Equity
Thuliction ind Cy) Rny Pacnxit ed Refin cing thereoft

(e) unsecured Finanoial Indelitedn. of a Now Party or any mamber of fic
GMHI Group owing to a Noto Party or any Subsidiary of a Note Party (sobject in fhe
case ofany 0™81 Fir ™31 1 hddlMhou tiohAng a msnher of ¢ho GMHI Group with a
Person who is not a membe  of ele GMHI Group to the , -, - „ · ,r · 1 „', . „ ., A being
satisfied as set fbrth in Section 6.2(exixy»;

(f) OUEr,11*m ofFinancial Indeb¢odness ofany Nob P=rty by any member of
tho GMH[ Group

(g) Operating Indebledness ofany member offhe GMHI Group; and

Capitalized Imse Obligitiom in m aggregzte princip•1 inw,unt not to
exceed at any time oultanding $10,000,000.

If any F nd,1 kidcbtodams (od,= than me Obliga om and Critalimd Lege
Oblisalinm) of the Note Parties is s=ited by a Lien on any amots of any Person or
receives Ao beao# ofpia,i„*m or is o¢i¤wise an obl ga on ofanyNote Party or oths
Porion (imludin& for the avvidance of doubt, a full reoourse Fiarant. or direct
obH*stion ofa Noto PErty or ottier Person) ti=t the Hokts doos not have (inch*ling as to
Ioopo of direct or guaranfeed obligation81 the Issuers *hal rn, rrs,tly with the
1=10=,M or lasn„,20 of=a Fimmcial Indebtednes, cause the Oblig*tons to be suklect
to the bendt of 80 same gro p of obilgon (inck,ding as 80 scope of iny mih direct or
suamn:ocd obligatiot® and secured by my such asact, on tho mmo batis as such
Fit=nul h*begfil,m- If tho Note Parth .11.Il horca cr be required 80 c.nic aM,
Obligatiom to be scoured equally mi ratably with Eny Fir=ncial Indel tedness Firmlant to
thil Section 11.2, 80 Adminiatrative Imacr will promptly ddiver to the Holder an
offics's certifloate signed by a Rmponsible Offlos to the effect that the folegoing
covulant has boon con*plied with, and an opinion ofcounsel to ftle Administrative Is,ner
from==01 *at is - ,, ', ' ···,1 i'. to the Holder to the effect that in the opinion
ofsuch counsel the fomgoing oove=nt has bemoomplied with and lt=tany '„ 4 "I'.. ,1/

executed by tho Noto Party or any od= Person in tho , of #w fxogolog
co naot comply wlih 60 re#rements of the fixegobg covenant.

Section 1 1.3 Dismaition ofAmel».
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The Isaucrs shall not, and ahan not pmnit Eny Note Party or any membs of the
GMHI Group to, Dispo,0 of(who(her in on© ora scrics oftIZI=80(ionS) any a,sces, goept
Ehidt

(a) subject to the . , ,A .· , · . . ,1 set fixth in S-*i- 64 - 2. W, , off:MUT
Owned Shares (inchx*ing GMHI Ple 18'd Shires) ind tix, GMA.AX Owned Shirm
(1, 1, :,1, · the GMA.AX Pledged Shares) ah,I[ be pe:mimed; proddA thal, other than in
the cale of the GMA.AX Owned Sh,res (excluding the GMA.AX Pled,d Shares), =h
Dispositiom gre for fhir madd vable and 100% of the consideration received in
comiection therewith ahall comist ofcaah;

(b) (i) Dispositiom of invmkxy End equipmed in the ardinq counie of
butines, (il Dispodtiom of cash mid Ca,h Equival=*z mi (iii) Di*pos#KiI of a=eli
ob¢sinst t ough hvclogure or 0(herwiso through fir exercise of remedies in respect of
obligations owed by a third party v a member of the GMHI Group or otherwise in
respect ofmor gige loing insured by a member ofthe GME[I Group;

(c) (0 Dispositio- of investi[¤Its by iny Intmrance Subsidity (oth- dian
Equity Inknsts of Subsidiaries ong*god in insurance lines of kidness) and (iD
Dispositiom by GFI or any of its Subsidiarics of ' to the cottont not prohibu
=ier  tis Note made in Connoction wilh the management of cash and/or Cash
Equivalcm in the ordinary course of businms, in coch case, comistont with the
inve,tment policy of soch ins,irance Subsidiary, GFI or such Subsidi•ry in effect from
time to lime, as the case may be; provided that; fbr ftio avoidance ofdoubt this clause (c)
would not permit the Disposition of the GMA.AX Oned Shares and tho GMHI Owned
Slims;

(d) Dispositiom among GFI aod its Sub,idiarici,

(e) the sale ofproperty to the extent that mchprope,ty i, etchanged for credit
ag,inlt the Prichase pfice of replacemont property or the proceeds of soch sale are
reasomblypro/nilly applied to the hase prie ofs/,ch -:..-„-, plope,ty;

(0 oboolete, mnplus, worn out or damaged p,opaty disposed of by =h
I=oer, Note Puty or member of the GME[I Group in fhe ordinity course of their
butit=zi

(g) tri!,den remllijng *omany cammity or oo immalion ar mpropiiation of
pcoperty or assots;

00  cnies or sublice„,es of inElectual propity and general Wingibles ind
1:,-...a.. 10.„. or .,11,1.. of „diw. poperty in ths 00*in=ry eourie ofb,]airws= of m,oh
I=ocr, Noee Psrty or member of the GMH[ Group and which do not m•,sially int. re
withlhel=inma ofm,ch Imus, Note Party ormsnher oflite GME[IGroup
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(m)

(n)

(O)

(P)

(i) any Qualifying E ity Tramaction, in each case, to die exhit coi.litnting
a Di,posit n Pro,gidd 0.* lite relevant procoods of =¥* Qnalifying Eq,lity Trm,=A 
are applied, to the atent required, in aooordince with Section 6-24

(D (i) Di,positions of •hares of Equity Interests in order to qualify members
of the &„ord of dir *nr• or equivg]=* governing body of any Subeidiary or soch oths
nominal  res inged to fardsn =tionals requid to be held o¢her *an by GFI orsuch
Subeidi=y, as re*red by applicable law and (10 isguances ofE#ty Inierests B]Imlant
10 mid in acoold,112 wilk e Iity e Inir, „Iit-ij(*n plina orprogram• 210 011. 1....aft Ird
c.4,/Idknpili p/gln/M  m  5r c:o  0mom, e  > ex n./4.7
or . , , „ 11 .6 ofGFI and its Subsididcs;

00 the sale; dicount, forgiveness or o¢her compromise of notes or odia
accounts in the ordinary course ofbosincss Of in connection with collection thereoc

(1)
40 hgo Dit, and

malemi les,obaokttamagi., inrelpcot of aqypnq dy acquimd ans
A · wilkin 365 days afts the acquisition ofsuch propsty;

[m,mred];

[misved];

opersting leascs cnised into in the ordimry course of   ·

the =r=ls or waiver of ootilrict rights or litigation rights or the
sottlemont, release or suumderoftrtorother li gation claims ofanykbil;

(q) Dispositiom of receivables in coanection with the oomoromise, Dettlement
Or Colld,efirm fiwivof in the or•*n*Ty oout,e of *Ii™m or in 1 nkruptcy Of .11.1,10
$00®di,0 =™1 mhmive of fhctr¥ing or Kimilar,„ , ket „ 91%

(r) the tmnifer of
80 lease of Iny property;

„ - ,6 additions or alteratiom in co/tnection with

(s) Dispositbri by Imuratice Subliciiir[im IM]I,Alant to Itatutogy capital
financings mo long as  ch Dispi,Iltinn 18 es,tered ir,b for the purpose of m.n.511,5
inmmt,De zilk or clpita];

(t) any othu Dispoeition or sc:les of zolatod Disposido- for o=idention
IM* in.of $5,000,000 in oachcase;

(u) Di,positions of investments in joint ventores to the exted required by, or
made puronaN to nist„naty buy/,ell afrange,Itmts between, the joint matnreparties set
fbrth injoint venture asingemeotiand similar bding amngements;
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(v) the creation, incurrence or a,sumption of any Lien perilitted under
Section 11.1 co lihiting- in whole or in ps# a Disposition; mi

(w) Dispo,itiom by the Note Parties or any momber of the GMH[ Group of
assets (inoluding, fbr the a,okiance ofdoubt Equity Integest, but exclodic, Dispositions
pennined by Section 11.3(a)); prodd,d that wilh respect to any Dispoiltion por,uant to
#tis cim„e (wl such Dispositions ahall be (1) ibr thir matket value mi (2) to the gttant
involving a purchage price ofgreater than $5,000,000, st least 75.0% of the cor isation
received in coinection therew*h at cloaing shall consist of cash mt Cash Equivalmts
(proWd  thst for putposes of elis cla e (21 (A) any liabilities a=med by the
transferee with reepect to the ipplicable Disposition shal[ be d=ned to be cash, (B) any
securities received from such tmniferee that are converted into cash or Cash Equivalents
within 180 da, following the closing of the applicable Di,position sh,11 be deeined to be
cash mid (C) Designated Non-Cash Consideration received in reepect ofsuch Dispolition
having an aggregate hir mark« valne, taken togther with all ochor Delignated Non-Cash
Comideration received p[Illagnt to this clause (w) that i, at ht time outalltians not in
excess of$15,000,000, shallin each caae be deemed to be cmh).

Section 1 1.4 F=1 eni 1 Chan=es: Chinges in Ownenhin ofSe£+Irities.

No Note Psrty ahan ms:c, comolids:4 „ , '- „ , 6- or sc11 an or m*stanbally all
offh© amots of any mich Noto Pirty, or 11quid,14 wind up or diseohe itself (or suffer any
liqukiation or dissolution), except

(a)

(b)

the Chim Oceinwide Acquisition *11 be pamined;

any Disposition perxidtted under Section 113 shall be pecmitted;

(c) any whoilr«owned Subsklimy of any Note Party ((*ix:r ttiml GHI, GFIH,
US Lifc, any member of the GMA.AX Group and any member ofthe GME[[ Group) may
merse, consolidate or amalgamate with GE[, GHI or GFIH 10 100: as (A) Ioch Note
Party ghts the Holder at Ical ten (10) Business Days' (or such shoiter period as the
Holder may agree in its sole discretion) pdor written notice of suchmerscr, comolidation
or amalgamation and p mptly dic,=Acr Fvides true, comct vid .. , 2 ' -1 copies ofan
matorial agreementi, documents Ettl it»t„Ime,1* evidaiging =21 msger, comolidation
or amalgamation, i hidin; without limitation, the certificate or catificates ofmerger or
emalgamation to be filed with cach :: ,·   A- Secretary of Sta  (B) no Defzult or
Event ofDefhult st=11 Mve occurred and be contimi ing cither before or aaer giving clfzct
to such transaction, (C) the Holder's rightl in any Collateral, inch*lins without
limitation, ftic existence, perfection and priority of any Lien thercom, are not adversely
affected by sachmerscr, comolidation or amalgamation mt (D) ff mich transaction
in,ohres an Ismucr or (}HI, mich Issuer or (}HI, as applicable, shall be the . , ,A' „ , < , · or
mrviving mfity following completion of such merser, comolidation or „, '4„, r.,,·
mid
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(d) any Chango of Contl or any Disposition of GMHI Owned Slzres or
GAULAX Owood Sb, cs sh*11 bo p mitted,0 long u fbo Issuers have complied with
Section 61

Section 113 Reihictive Agreemaift.

The Ii.11=m [hall not, mid Ihall not perrnit any of the other Note Parties to, coter
into or pemlit to gxist any Co tactual Obligation (oths than this Note or :ny o¢her Note

) that limits the ability of any Note Party to creaK incur, assume or sufEer to
exist the Guamaty or Licm on the Collit=,1 fix lile bawsfit of the Holils· with respect to
this Note and lhe Obligatio= or uttler the olher Note Documents.

Section 11.6 Tkmaactk= with Am]1=im-

The Iuuors shall not, and 811 not suff*r or permit any of the Note Parties or any
me=tber of the GMHI Group 4 ents inlo any tmniaction wifh any Afmisto of GFI or
(]HI imrolving the paymoot or tran,for or any propaty in acou of $2,000,000, odic
thin:

(a)  ' no le= fhvorable in any material respect to,och I=nor, Note
Parly or msnber of the GMHI Group than would be 01•.Ind in a ',le arm's-
length *,11,action with a Penon not an ASiate ofluch Iiner, Note Party or member of
the GMHI

(b) [rescrved];

(C) tramactiom between or imotlg (x) the Note Par es mi any of their
respec:ive Subsidiaries (adoding any manber of the GMHI Gtoup and 60 GMA.AX
Group), (y) dio members of the GME[I Group and (z) ftio mcinbers of tho GMA.AX
Glr)upi

(d) tran..0(ion, between or among the Note Pasties, any of Bir respective
Sub.idi.ries (acluding the GMHI Gro:*) and one or more moinbon of the GME[I
Group, eh.* are 12., f„,or.1.64 in any m.#Fiial re®rot to irr}. rn••n)..s of the GMHI
Group thsn would be ob ained in a comp,rable aim's-length transaction wilh Penons that
*re not Affiliates; proWd,d that any value actually or doomed received by any ofthe Note
P,rties or iny of their respective Subsidiaries (adding the GME[[ Group) (whether in
cash or Uin kind" (valued by the Adminisin,t  Imer in good faith) and in the cmc of
serviog to bo roceived as do¢mnined in tho good fmilh rossomble judgmat of tho

'1 1'l i l i , 6 Ii,acr ovu tb  paiod of #10 ipplicablo tr-action) in excou of t 
amount of value received by any member of the GMHI Group (whether in cash or "in
kire (val[M•1 by the , . . . , , 1,-4©.: D I.Imar in good faith) and in 11,0 case of iervices, to be
received u dete,iriined in the good hith remionable judgment of the B4..„„- :, ,<r ,
Isaus ove, the period oflheapplicable tranmotion) on the date of fbo emtry into such
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tt.n•.c*Inn or co.*racinal En=nsems,t (or in the cas© of Icrvices. to be mochod -
d-mid in tbo good fhilh re„omble judgmalt of dic I,Ii= ov, 60
pe:iod of tlieapplicable transaction) shall bo deemed h putpoics of Section 6.2(e) to bo
a rvcdpt of cash prooeods by tho Note Partics from a pro mti A 6,-,, Ar,, made on all
 09,ned mi,xes;

(e) tbi, c,]tering into, „ .,6 ,'„ 1„: or . .T, „ , „ · - of i trummis or
agrecin„,1, relsteKI to or in co!!rw tin„ wif  an initial public offering by GMH[ or its
Sub«idiaries fh•t are cust-nary in G:rm Ind subitanm with •imil=r switrnits or
agrecm=18 =tered ium in -' with SEC€egistered initial publk ofEBring: Of
sub,idi=ies by publicly tmded parent =npanics;

(0 the entoring into, „ A,6 : ,:,, or pe fbmizix of any customity shsed
servicia or triri,iticia ge,vices J- - " - , ' red•1 1 to or in er,1112<pli,),1 with in initial Biblic
omlin& provided the costs fbr Iuch Bervices shall be calculated in a m:nner comistent
wtth 88 mich Penon's past Fctice;

(g) excluding mich transaction, involving any member of the GMHI Group,
existizi #,1.actions evidaxed by 1 , or agree=nt] in efict on the Issue Date
and ·, ,,1 , 6, , or extcmions of, or immatid modifications thercof 

(h) armngancita ibr irM IliScat|On psymelits for dirocion and omcen of
tho No* PirtiCS and their Subildiarics;

(i) in company tran..clions bet,vecm or among the Note Parties, their
Sob,idiafte, and any joint vtnt re, that are relating to the (1) pfOViliOn of manageo,mot
Servicm and Other ooipoiate ovechead ¤vices, (2) provision of persoand to other
locations within GErs consolida@ed group on a temporary basis and (3) provision

or 1-se of scrvicm, caah gair,45-. -,M Ii,figi,6 opintio,=1 support, assets,
equipmetlt, data, 1,1 Jiiiiation and tochnology, that, in the case of any mich I,A- · · „ p .1
trizi,action red red to in this clinic (i), are sukieot to reisanable . i„  „.„ - ,2 or coib
aiming aningemenis (as dolcimined in good ihitii by me I,mien), whicit reimb:Imement
or cogt-Ihiring aM=n,ment, may be Bffsked 690 tr=naf.1 of rwih or oil,#r ...,A Or
hough book-entry credits or dcbits mide on the ledgers of -ch involved St,h.idiary;
prowded t t any such 1,6- · , , ,p „ 1 tran,action is edther (10 cok.ed bno in tbe ordin.ry
coune of blanma or (y) O./Fwie...sed *"ME'n/.nt to the ralt".En requir,m,/6
offhe bosine. ofGFI, die Subsidiirie  or such joint vent,Ire;

(i) ovdit=ly courle bugine= tl=il:#imil (other th,01 trans'litizli of the tpil,
desoribed inclause (d) or (f) above) that (A) do not involve the -le_ trs,=fpr or other
Disposition of operatiom or amt, and (B) do not matedally and advmely amct 12»
Holder;

(10 [ressved];
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(1) colploymenf ind se,=ance amingeincill, fir and · · „  - , 0'· . , bom:Bes,
took optioos and stock ownersh* pl= mid ind«nnification atrangcmemts =1 benefit
phos (and thomalcing of paymetlia, awards or giants in caill, s=rities or othswile
pars<iant 1hc,0$0 or dio Dmding uxr©of) for omcen, directcn, employec  managess and
consultants of GFI =l its Subsidiaries *pproved by 80 boerd of directon or equivals*
body ofGFI or its Subsidiaties,

On) the payms* of  stomity fees and re,sonable out-of-pocka costs 4 and
in nnities p,cvided on bdialf of directln, ofneen, emplope,0 1,Eri,gen and
consoltit, ofGFI mi itl Sub,idimies in the ordinmy course ofb„,iness;

(n) the T „ ' ' .1 ,1, · of services by GFI or any Subsidiary (other dian any
, „ , „ - „5 -· of the (IME/I (]ro,ip) to or for ti/'meinber of the Gh{HIGroup to any

benefit of(}FI or any othu Sub.idiary in the ordinary coune ofbusiness;

(o) 1ramictions coine,¤platod by the CO Merger Agre:Incnt as in ciT©ot on
the Issue Date, wifhout giving efEoct toany =mendmcill, .T' -„ , or nx dification to
such agreement 11.i would bo mitsially advene to the NAMs; m

(p) psymmi by the Note Partics and any member of the GM]11 Group
pur,usnt to any tax • ring u . . „ - 1 with the Nde Partics mid its #164,41-1- to the
crtent directly attributable to the ownenbip or opention of sia Not= Partim irwi the
GMB Group

proWd,  that no such transaction purguit  to clauses (a) or (d), individually or
4411= wia all mich o¢hs Um,Iactions pmnitta F,ut to mah cl=es (a) ind (d),
1-111 ina mairial decreme in fhe PMIERs ospital m,mciemy level or ri,k40-capaal
ratio of the GMICO, and the Iasuers shall be required to deliver m officer's certificate
fbom a Resprn,#h Officer to the Holds purs,lant to Section 10.1 crminining a
caidication tt t all mia 13,1„actions Mizied into during ma flacal quar# of (IFI and
petmi edpormant to claii,es (a) or (d) ham notremated in mcha njitedal deseam

S®dion 11.7 MQ###91*kNL__of -Qr ni=11=__D=II Im___ L_12t in

(a) The Issucrs shall not, and diall not SUirs or pma iny of the otba Note
PartiM or any I=nbs ofdia (IMHI Group to, am=i Itudifr or otherwiso chsnge any of
113 Organintion Dooumcilis (including enter into or modifr any breholders' u , „ ' ' )
to the arts,t :natdally advtne to 60 ints=ts of 60 Holdl 011,- Wn any
or modificatiom, in o=iection with m initial public of!bing of Equity kier©sts of
GME[I, to the Organization Docummis of Gh{HI which „ , - , ,' „ - „ , ahall be CUito„=ty
for pnht;c compatty : ' , , r,. 1 ' . as AM„minst by lh© Arlmini,trati;,0 Issuer in good Gith-
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(b) 'Ibe I=ziers shall not, and shall not permit miy of the oths Noee Parties 4
ammd, modi , wake or otheni,0 diag# or comemE or Vive lo anymn=immi 
modification, waiver or other change 4 de£initive documentation in Impact of (x) any
Senior Not= or (y) any Indebtedn©,8 of tho Noto Partim diat is or is required to be
cootractually subordinsted in right of psymemt or with re,pect to security to 60
Obligatiom, in each cu©, in any manns advme in any matorial reiped to the Holder.

ARTICLE 12
12=Imi]

ARTICLE 13
OTHER PROVISIONS OF ;:' r APPLICATION

Scotion 13.1

No sm=imer* of atly provi*,n of this Note •1.I" be 411%,I;ve nnbia the-
ahall be in wdi ind •ign  by the , "' "' " '' , , '. I=uer and the Holder. Except =
otherwise expre-]y se¢ for¢h herein, any failure of any Ism= to comply wifh any
provision hereof may only be waived in writhig by fhe Holder. No such waiver aball
operate. a waiver of, orestoppel withrespect to, any , * , -*, - „ or other failitre.

Section 13.2 NQ ics

AIl no:ices, demands or other(a) - „ , „ „ „ , - . A-, , required or pennimed

hcreundcrahall be delivered in writins incach case to the address specified below or to
such other address as such party may from time b time spec y in writing in compliance
wifhthis Section 132

(i) If to the Issuers:

Address: 6620 West Broad Strect Richmond, Virgini 23230
Attrntion: ChiefFinancial OfBc€ 
Telephone: +1 (804) 281-6321
Email: Kelly.Groh@gmworil.oon

with a copy (which,haII not comtitute notice) to:

Address: 6620 West Broad Strect, Ric nood, Virginia 23230
Alinntliifir Gerieral Cound
Tdephone: +1 (804) 662-2560
Email: Ward.Bo @acnwogth.com

and
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and

Addrees: 6620 Wed Broed StrecE, Rialiiiioikd, Virginia 23230
Attention: Genetal Coun•el, US. Life Division
Teleplme +1 (804) 662-2272
Email: Gregg.Kara¥,Et®genwoll].oom

Addiess: SHey Austin LLP, One South Dembom, 1 S Demborn
St ChiCRA IL 60603
Atte,tion: Peny J. Shwachman
Telepho= +1 (312) 853-7061
Email: p,hwachma*@sidley.com

00 If to tho Hoickc

Address: 25 ave=e Matignon, 75008 Paris, France
At cotion: Helen Browne- Group General Counsel / Cogporate
Finance & Tree=y Department - Back Ofnce
Telephone: +33 140757191/+33 140755777/+33 14075
5797/+33140754884
Email: hole:lbgown©@m.com / DCFG_BackOmce@axacom

with a copy (whia •hall not cy„,9,1tnt* notice) to:

Address: 919 Third Avtme c/o Debevoise & Plimp,on ILP
Attct*lon: John Vasily
Telephone: + 1 012) 909-6647
Email: jm™it>@debevoise.com

(b) Notic- if (10 mailed by=tifled or registered mail or semt by hand or
ov, nigi* courier sonrice 0 11 bo docmed to have been givcn wirn received; (ii) sent by
fhodmile during 40 mcipht's no,mal bisinoss houn W] bo d=ned to havo becm
gi whm =11 (mid if xit a*snorinal buaitioss haius dial be doeined to hive bom
gl"In at the opeming of the recipico'.s businces on the next Business I)ly); Rnd Oil) scot
by«nail shall bodecined reodved upon thesender's receipt of an acknow Igrnc  of
dolh,y from lhe intended recipicit (soch m by the «dolivety receipt requested" function,
as available, r=rn em/L or041 wdttem adgiowledgmemt).

Sectiom 133 No Waiver: Cumulative Remedies.

No ihilore by the Holder to excrciae, and no delay by fhe Holder in exerciling,
any Kight mnedy, power or privilege hereunder or under,my other Note Docoment  11
imBir =it 3* imledy, pow, 0/ Philege or ope e as a waive, 4=200 mrahall
my lingle or pardal exercise ofany right remedy, po,i, or pcivilege heraincier Ffeclude
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iny o¢her or furthor aercile thereofor the accise ofany othor rigk remody, power or
privilege. The dghts, ronedim, powers and privilegi hanin mvidod, mid p,uvided
unds -ch o¢hs Note Documemt, Rre cumulative Rod not aclusive of any rights,
remedies, powon and p,ivileges provided by Law.

Section 13.4 Ibv the I„zien

(a) The I=uers ill indantlif  and hold hmnless the Hokler, the Amliates of
the Holder, and each of their respective officers, directon, members, pattnen, emplo>=4
agmts, advison mi other representitives of the ft,rcgping (cach, an "1 =nifld
EmiN-, and collectively, the *'1IMimnnif 33¤m") from and apinst Iny and al 1
liabilt* logics, damages, clainis, of out-ofupocket expi.1.= (jncludhg Attorney Costs
bdlimitst in the case of ],sal fces ind . 10 110 remonable mi : , . „ „ . m., out-
of-r** fees, A' 1 „ -„ -, A and olher d:irges of one external com„01 to 211
I emnified Persons taken as a whole4 ifres.0.2.hly necmnry, 0™9 local counsel fbr
ail Iritemnifid Persons taken as a whole in each releviti jurisdiction, End solely in the
case of a conftict of interest, one additional counsd in cach relevant jurisdiction to the
•841.1 Inflinmifist Permn• Eimilirly Ii*na,-1) of any kin'1 or 11.Ime whil,£iver which
may at any time be imposed on, incurred by or amerted against my such Ir kznnified
Person in my way relating to or arizing outof or in cr,firiectic), with any a<*,Il or
proopective claim, lifigation, investigation or proceedig relating to fhis Note or any other
Note Document (t*It noi Ex die avoic]Ence of doubt fhe Settlememt Agreement or any
other agreement in writing between the I=ocrs ind &8 Holder), whether based on
cnr ct, tort or any 01*,m theory (1, 1 , i.1,, ator imest'Sailnn of, preparation for, or
delcme of any pending or threatened ch n: '„ - 1,16 1''o , , litigation or proceed g) (a
"Proceeding") mi regardi,It of whahar any I:*mnif  Perion is a parly thereto or
whether or not m,ch Proceeding is broughf by the I,guen, Eny olha Note Party or any
 1'r Per.,17 •rwl. in *-4, e.ap whcihar or not ct.".st by or,ri*ins. in whole or impart
out of the negligese of the Indemnified Person; proWded that such indemnity shall no¢,
as to any hicmmifted Persom, be available to the extent that mich liabilities, losses,
damages, claims or out-oSpockct . (x) resolted from (A) the gross negligence
bed fhith or willful.: . , :„ . of =¥th Trwisnninad Penon or of any of its R sl
Indemnified Persom or (B) a material brench of the obils't nt of Ench 10¥4.nnifi0.1
Peric,n or its Rel•trd Tr .rmifisl penrm in e=* case as de-mind by a f-1 non-
appe,]able judgment of acourtof or (y) mise out of or is in
cocmection with any claim, litig,tion, 10= or proceeding nd  olving m act or c=ni=inn
of the Immers or the o¢ha Note Parties and that is broughi by iny Indemnified Penon
aglinst another indemni ed Person No 1,whnnifi*1 per,i„,. pmlid,•1 1,wi,=,ifi.1
Per:04 the Issum, any Note Party or any of the Affiliates of any of the begoing ahall
have any liability h any special. punitive, indirect or con,cquential damages rolaing to
this Note or any ofher Note . or arising outof bactivith in fyinrwrvili.
herewith or 111„Iwifh (w*v#*,M' brfnre or Ifter the Imme Da=). In the case of an
W -Re litie•ticil oroi*•, Irocmlins to which the Hannity inthi. Sect  13.4(a)

1000081172¥27

58



FromKIng Wood Mall-=oni To:01300135838 21/07/2020 11:15 #22® P. 093/107

applics, *uch indc:nnity diill be elholive whether or not such investisitic litig tion or
Focooding is brought by any Note Party, any Subsidiary of iny Noto Party, its directon,
014,9 or croditon or m „ ' .....' 7-, Poon or Eny othsr Perion, wildiMI arnot
aty 1[Mimmlied P€non is oti=win a p«rty dwicto =1 w zaw or m* any of 80
#Imac am coil=plaud hemcid= or idu my of dio oth=Noto Dogittia,IES 2 
· ·.,· · ,„„„ · 6 - , All a= unt, doo unds this Secdon 13.4(a)  11 be paid within  ty (30)
diys aftcr written dc[Itaa therofbr (tog©dis with backup documcIllation suppoiling mah
reimbuncment re,192.t); prudd*L ho»v,v, diat suah IIMicInniflod Pcnon diall pfomplly
ref=1 such amount to tl» extemt that there is a final judicial or arbitral dotconination that
such IndemniEed Pmon was no¢ cotilled to indenmification righ*, wlih re,pect to Iuch
psymcnt pursuant to tho ctpress to[Ins of this Section 13.*a). For the pU,poia of tWs
Section 13.4(81 MRolated Indemnified Per,on" of an Imicmnified Penon means (i) any
controlling Penom or controllod Amliate of such Pcnon, (ii) dic r.pootive directors
omcci, or amplopos of such Per,on or any of its con:rolling Penom or controlled
Amliat= aod (Hi) the reepect vo agen23 or -: ' - - , ,  , ". - of such Penon or iny of iti
oon*0Iling Per,ons or controlled Amlialm, in the cale of thil clin:,0 (iii), acting on
ba-19 of or at tho imtr™*rina of =rh P€non, contlolling Penon or mah comirrilled
Amliato.

(b) [re.oved]

(c) All ofthe agrasn„,tm in this Sec*ir,[ 13.4  11 survive any replacememt of
< by the Holds, the repaymeni End #,miT.Hon of ihi. Noee .™1 the

 ay nt, satilihiction or dischtrge ofal[ the other Obligatiom

Section 13.5 Pavi=*m Set ALA

To tho extent tbat any paymont by or 00 behalf of a Noto Party is medo to the
Holder, or the Holds excrcises its tight of *04 and mich psymemt ortbo proceeds of
=h Roff or mly psrt Biroof isXyinvi?*18*03.  1-ed to bo 8.+les* or
preferendal, sd aside or required Uncluding pumid to any sottlern* mtered into by
tho Hok;sin it, discreti-) to be repaid to a trustee, reociver orany other party, in
connection wilh :ny lipcooding uncies sny Debes Relief Law or c*heswile, them, to 80
extent of =hrooovely, the obligation or part thereof originally intended to bo sadsfied
aliall bo rovived and contimied in full foroo and offbot as if mchpsyment had not been
made or moh,o¢offhad notoo=red.

Secdon 13.6 Snoce,Ion ind A=i=: Trmnik

(a) The Im UHolder" :nd 'lloiderf as used herein shall also include any
pamitted assignee in whole of this Note and Iny mcces.or in intermt to the Holikr. To
the coctent of Eny such &42"" -' ' by a Holder to a '-allignee hera=]er, upon
reccip¢ by the Administmtive Ims of Ae ozigi=l Note in comecdon wia such

 gelhesr with writian notice specifbing the name of the proposed =signee  a
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new Noto will promptly be exccutod mi ddivered by the Ii=n, at their co peme to the
liopo.od amigned

(b) In no event may the Issoon amaign this Note or any of their righti or
obligations hereunder without tho Holder's prior writbon con,ent (which may be given or
withhold in the Holder's sole and ab,olute discretion).

(c) The Holder may amign in whole (but not in put) this Note or Eny of its
r¥lts or obligationt heminder with the prior writ,s) innasit of *0 AA...11.1 froilve
I==; provid,d thst no coment of the Administrative Issuer *Il be required fbi m

r2, „ - , - of all ofthe Note •™i dic rish:m .™t oblisitiona here=¤ler to m Affiliate ofa
Holder ors„nized unds fhe laws ofEnst=i or Waks or the Republic ofFramie.

(d) All the cove=I  stipillatiom, pgomises mid 4 - -, oont.I,  in t is
Note,hall bind the Imers' successors md assigns, whether or not,o expressed. Subject
to tbe foregoing restrictions, this Note,hall imire to the bene£it of and be binding upon
the Soccesson m 1 psmittefi R=Ign. ofthe h.ocrs ml the F[nkbf

(e) The Holder may at my time gtant participatio= in Eny of i s dgh21
 cutxle  without the con,mt of ew I,Iuen Notwit}•1=ling the *xegoins no
mcce,Bor 01 assign shall bo endiled lo receive any grmtor psyment unds Soclion 7.2
Ain tho Holds wc,uld hav© becm ©El tled to recdve pursuant to Sect  7.2 in the
abi=o of=,011 tr=Iia& M , „ -„

Section 13.7 Coats =1 Exne,»eL

Each I=oer agrees (i) to pey or reimktme each Holder-Related Person for all
reign,).hle ind docmimi.,ta out-offoi in on®,8 mid mip,190. InLYma in co..1.. fir... with
the developmmt: preparation,  0¢lation and execution of this Note, the oths No¢e
Doctims,ta md any amendrns,4 waiver, consent or other r , r,&14- 2,10, of the provisions
hereof and thseof (whaher or not the tran,actions conte,14)11£ed hseby or thereby are
0(¤11111111010® Elld 80 , „ „ „ , ·A' , , atid adtninistratian of the tt=actions
co =ziplited hereby and 1*¤eby, '„ '„ ::, all Aft y Cos:L which Anom y Cosm
,# 01 be limit,1 50 the Immnn®bl®; doorrms*ed, out-of-pock,t fees and · , ' i „ - „ . , ; of
(x) one primary coutied fbi Holds-Related Persons taken u a whole and (y) if
reasombly neommy, ane kn of additioml local 00,insel in ed relevant mitsial
jurisdiction (which maybe a single firm for multiple jurisdictiom) and (10 to pay or
reimburge =ch Holder-Rel,Eed Penon fbr all reasomble and docummled out-of$ockt
com and apenies inc:med in connection with the enfbrcement, attuiipted emfo cemet 
or pre,ervation of any rights or remedies under thil Note (tochding: but not litnitd to
this Section 13.71 the other Note Docume,b (incloctir  aI[ com and expemes incurred
during my uworkour or - , ,  ,1 in respect of the Obligations andduring myles»1
prooeeding  inchiding any Ingolvency Proceeding or appdlate proceeding), including all
reisonable, documemted, out-of-pockzt fees and expenses of external ]®Fl counsel
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which legal oounsel shall be limitd to the reasomble, documented, out-of-pooki fees
=1 expcoses of (x) 00© prbiary cour•01 for Hok Retatst Peri,n. t.ks, a. a whnla .™1
(y) ifimionably required by the Holder, one additk=l finn of local Coun,el for Holder-
Rel•*1 ParionM taken as a whole in moil relevant matcrial jurisdicdon (which maybe a
dns]© 8rm k Imiltjplejurisdicdons). T  brogoing coits and comcmes .hall kludo .11
sesroll, Mng and recording ooits. All miounta duo undor 1 is Section 13.7 shall bo duo
and payable within th ty (30) days after writtcn demand ther©fbr togoths with backup

- „ reqoo,L All of the 4 - - „ ., 1
in dlis Section 13.7 Iliall survive Eny -2' .- „ -,r 08 or pc:mi#od assignmmt by, tho
Hoth, the repayrnsrt of=1 t•,rn;nit n of *16 Note mt tho repayment: sati,fhation or
adwrge of aII tho o,her Obll,tir,n• (in 2-* cale solely with rapect to sneh amounlz
arising pdor to thed-of such replacan# ,' 1." , Mpay!=It mi , · „ „i, 6.•· or
repsymm# satisfhotion or di,oiurge, as applicables

Section 13.8 Rmlaccinc  ofNoh

Upon receipt by the Administmtive Im,er of m amdivit of an inthorized
2 - . ,1 6' . of fhe HO]der St,ling Ae z of the ]04 th  destruction or

mutilation of this Nole (and in the cmc of any mch „ i „7,-,, on gm·rmis and
car¥zell=linn of •rh Note), the Imism, at their expeme, wiI[ promptly execute and
deliver, in liem thereof a new Miginal Note.

Section 13.9 Sctom

In addition to any rights and remodic, of the Holds provided by Law, upon th©
00=renee mi during the contimmt,94 ofany Event ofDefhult, any of 010 Holder and ifs
Amliae= is authocized at anytime mi Rom time to tirn©, without pCior notice to the
I„uors, Eny such notice bdig waived by 80 I,sucs to the fulle* cztent pmnittod by
applicable L:w, to * off ind apply any and all deposits (in wiiateves curruicy) at any
time held by, ml otli Itidebtodoc,. stany timo owing by, any of tho Holder ind its
A*110= b or fbr the credit or tho aCCOUII! of the 1=01,1 asair=t iny and all Oblisstio=
owing to th© Holder ind it, Amli,tr. her#vir*• orm*, ator oths Note Doc„m-C now
or hscafts misting, irmepective of wheihs or n* dic Holds or its Afmiate 11=11 have
mado demu under this Note or any other Note Document and although such
Obligatiom may bo contingent or ' ordmominated in a cu=xy difformt Dom
btof80 applicable dcpoalt or Indebtedne,s. The righti oftho Holds under this Section
13.9 =inaddition lo o Cr tight, and remedies(including other righ  of,ob,M) t t fbo
Holder may 1=ve at Law.

Section 13.10 Intefeat Rate I.imitalion.

Notwith: nding anything to die coninty ' ' in any Nom Doozinli,X the
intere,t paid or agreed to be paid under the Note Doc,nnents shall not exoeed the
1, '1.11,1,1,1 rate of ,,, , , 5 interest permitted by *pplicable Law (the *'Muimum
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Ratr). Ifthe Holds shall receive inlarest in m amount that exceeds die Maximum Ratz,
the ace# interest dall be applied to *c pfinoipal of titis Noe or, if it aceeds such
unpaid p/*"941,4 refunded to tho Issacrs. In 7- i. „„t,„', , 1/t/21' r tho irrtere/t con*ractod
fbr, clirged, or received by 60 Holds exceeds the Maximum Rate, the Holder may, to
the fullest atemt pemhod by applicable Law, (a) ohamotaize any payme Bat is not
p i=ipel = an c*pmic, 84 or premium Ia! r (han i!1 s< (b) cIC]gdo mt[Intuy
prepaymcin and th© 050cts theroo£ and (c) amortize, prora* allocate, and sprmd in
oq-1 or uncqual pmts the total amount of inic•=t throughcvt 11* cor ]plaled tcon of
tho Obligdom hc oxis.

Section 13.11 Waiver ofNotice

Each Issuer hereby waivei, to the Aillest artent pomit ed by applicable Law,
dizind ibr pa)mant, , for payment, prote,t, notice of paymeni, notice of
di,homr, Iiatice of nomp«yment, notice of accelention of maturity, Ed diligence in
taking any action to collect,oms owing heroonder or any other Note

Section 13.12 Co,Ittternirtz: Electrc ic Excinition ofDoct=mit.

Thb Note ma ma ot sr Not  DooIrns,t (c:zoep¢, as to *tly OQ,or Note
Document, as co remly Iot forth therein) may be accuted inom or more counimparts,
a.ch ofwha ah.11 be des,0 in c.-is n•1; but all ofwhia loge,hs shin cr tittite c,ne
and the same blrummt Deliveiy by toleoopicr, <pdfor other electronic imaging mmns
of m accutod Counicipart of a signature page to this Note ind =h ociw, Noto
Document (except, = to Eny oths Note Document, as epreSsly 84 ibrth therein) hn be
cactive as ddivesy of an 0,1011 1 =eculod oount=part of this Note arid snch 061),r Note
Docuf™!IL Tho Holds may also require ht any sid doctims*i ,™1 'u, „
delivered by tdooopic, .pdf or othu electronic imaging meam bo . , „';' , „ -· by
mal=lly Iigned otigi=l diceoC provid,d 8,1 150 hiluro to roqucst or dolivi 40 same
611 not limit the effoctivcm* ofany , or slg turo dolivcied by tolocopic, <pdf
or oths olectionic imagi¤g In©Im. The .jies  =coution," «,igned,  Hlignat " and
words of Hke import in siT,B,idirnsit or ocha niodifioition hueof ( i, ·1 'M„ waiym lild
-) .han bo A.* .A to 6„6,1,4 FL.ir,nir , 41 6" - or the koeping of records in
clectronic form, cach ofwhich 81111 be of the samo legal «Sect, validity or enforombility
as a Inimally accuted signian or dio =0 of a Bp=-based re=dk=ping sy-m, as
die cale may be, to th© gtmt and as provided forin any applicable law, including #Me
Fasal ElmEtrottic Sisr n'cs in Global a™* National Commefoo Act, #10 Now Yoik State
Electronic Signatums and Recofds Act, or any o¢hor Iimilar stato laws based on the
Unifocm Electionic Tmmactions Act

Section 13.13 Integration: Tsmiriation

Thb Note, togelha wifh the other Note Docums  the Settlement Agremmt
and any other j- - „ . .r in writiog among the Il=rs, the Holds and any 0(her party
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11=* 11/i mi h partim ·· v . . agree re ate to the subject mimS 1¤©Ot COmpCt,CS t W
complete and integrated agreement of th© parties on th© subject matts heroof and thereof
and mmei=deS all pSkX Rgte=,1=,4 „Iit 1 Or Om  on moh subject m•11=. in 80 arcit
of any conflict botween the provisions of this Note and thow of any oths Note
Doairns,4 80 providom of this Note shall control; provided that t]= ' of
supphmanal righ# or remedies in fhvor of the Holds in any olhs Noe Docum* shall
not bo decmed a conflict wifh this Noto. Each Note Docummt was drakd with the joint
' ' 1 4 2,·,, of the respecthe parties thcreto mid shall be a=trned neither agait t nor in
fhvor ofany party, but rmfha in ®crnniAnce with tho fair riv=nins A...1.f

Section 13.14 Survival ofRenre,emiations and Waimntics.

AIl repre,sitifions =1 warrinfies made hereunder mid in any o¢her Note
or othor docoment delivered pontiant hereto or thsdo or in

herewifil or therewith 11=11 mirvive the execation and delive,y hereof and thereof, and
shall continae in full force and effbot as long as any Obligation (other thRn cookingent
Mob]*tions as to which no claim bm beem usit=Q ah,]1 remainunp id
or unsatisfied.

Section 13.15 Severihilitv.

If any provision of thia Note or the other Note Documcmts is hcld to bo illegal-
invalid or unonforccable (a) the le,lity, validity and enhccability of dio -„ .'.„'„
provisions of ihiR Note mt tho olher Note Docums,tR •hall not bo am-d or impaired
ths©by and (b) tho partics diall endeavor in good faith Mgotiations to replace uto illegal
balid or u forceable provisions with viM providna lho oco!¤nic efkct of which
con,- as clow m po-thle to th*t of the 1110sal: invml61 or 111„„411,7,-hlm provis"v,Ii The
im, dity of a provision in a pmlicular jud diction shall not invalidate or render
./ .·Ill. ·.· .· i ' Nch provision in any othcrjurisdiotim

Section 13.16 GOVERNING LAW.

THIS NOIE AND THE RK}HrS AND OBLIGATIONS OF THE PARTIES
UNDER THIS NOTE SHALL BE :*' :* BY, AND CONSTRUED AND

IN ACCORDANCE Wr14 THE LAW OF THE STATE OF NEW
YORK, WrIHOUT GIVING EFFECr TO ITS PRINCIPLES OR RULES OF

OF LAWS TO THE EXIENY SUCH PRINCIPLES OR RULES ARE NOT
MANDATORILY APPUCABLE BY STATUIE AND WOULD REQUIRE OR
PERMIr THE APPLICATION OF THE LAWS OF ANOTHER JURISDICRON.

Section 13.17 Submi=ion to Ju i,diction.

Each party hacto hmby iMevocably mi uxiccnia illy;
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(a) submits fbrit,elfandits property inany les,laclion or proocoding relating
to thi Noto mid (ho other Note Docum©[18 (csocpt, as to any oths Noto Document, as
apic,Ily act fo6111 *credn) to which it is aparty to the =O1Uah ge=al jurisdiction of
tbo Suprome Court of tbo Stak of Now Yock for the County of Now Yodi (tbo UNow
York Suoreme Courr), and the Unit©d States Distdot Court ibr the Southern District of
Now York (lho *Federal Di,trid Courr, and togcther with the Now Yock Su no Court
the "Now Yoik Courts") and ippollato court, Sorn either of thein; prmld,d thst nothing
in atis No00 611 be deemed or operate to proolude (i) the Holder from bringing suit or
taking ottic 12,1 don in any otixr judsdicuw in connection wiA Eny Collatcnl
Document (including, without limitation, to realize on the Guannty, the CoIlatenl or any
other secutity br tho Obliptiom) (in which 0-0 iny party shall bo entitled to assert any
claim or defbud i= ding *ny claim or defome that this Section 13.17 would otherwise
require $0 be a=erted in a legil action or proceeding in a New York Court), or to onfbroe
a judgmmt or oths court ofder in favor of the Holder, (ii) any pety fromb,ingbg my
log,1 acdon or proceeding in any ju,i, iotion fbr the Recostti on and cnit,ocinent ofmly
j™isms,t. (lii) if all .,ch Now Yock Courts decline juti,diction over any Person, or
doclino (or in tho oase of the Federal District Court, lack) jurisdiction ovs any mbject
matts of mchaction or prooeeding: a legal action or proceeding maybe brought with
respect t roto inaoother court having jurisdiction and (iv) in tbo ovmt a legal action or
proceeding k brought againstany party hardo or involving iny of iti a=*s or property
in Snoths court (widiout any cO]losive assist,ucce by such party or Eny of its Subildisties
or ABilialm), such puty Rom a,scdog a daim or def=»0 Ot*luding any olaim or
b M ihia Sockirs 13.17 wauld oth=vise require to bo as,crted in a legal
p[Occeding in a New York Court) in sny mich action or proocedins

(b) coments that any mchaction of proceeding maybe brought insoch courts
and wdves any objection that it maynow or heredu kve to the venne of any such
action or proceeding in any such coort or that =h action or proceeding was bcought in
m incomenient fornm atdogrees nd to plmd or claim the=me;

(c) (i) agrees that service ofprocm in *ny mich action or proceeding may be
effected by mailing a copy thereof by registered orcerlilied mail (or any substinlially
similar focm ofmail), poitage prepaid, to the notice addre= provided in Section 13.2;

(d) agrocs fhatno[hing hacinshall afkct the right to offect servioe ofprocess
in say o rmmins permitted by law or(subject to clause (a) above) hillimit therisht
offhe Hol,im to = in any o¢hujuriadictic  and

(0) waives, to tho m=,inum =tent not prohib#od by law, sny rigbtitmay
hive to clim or recover in any log,1 action or pro©ooding refmed b in this Section
13.17 any ..1, M -,Rlorpunitived,magos.

Section 13.18 WAIVER OFRIGHT TO TRIAL BY JURY.
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EACH PARTY HEREBY IRREVOCABLY AND
UNCONDmONALLY WAIVES, TO THE FULLESr
APPLICABLE LAW, ANY RIGHr IT MAY HAVE TO A TRIAL BY JURY IN ANY
UGAL ACKION OR PROCEEDING DIRECILY OR INDIRECILY ARISING OUT
OF OR RELATING TO THIS NOTE OR ANY OIHER NOTE ORTHE
TRANSACMONS LATED HEREBY OR :12' :4: AND FOR ANY
COUNIERCLAIM .1:4: ul IN EACH CASE, ' 1: .Iv BASED ON
CONTRACr, TORT OR ANY OTHER THEORY.

Section 13.19 Judgirr,eiti Currencv.

If; fix the p,ItpO,0 ofob ining judgm«Ii in Iny court it is neoe,gary to comrert a
form ,+11. here,ind. or any ofhm Note Document inone ouirency into ano(hercunrency,
Che rste of exch nse used •hill be 11. at whict, in Im,1,1,™ie with nnrm.1 1-1*Ing
proc=imes the Hokl. could  chme fhe first cusency wiftl such other ourrency on the
Business Day preceding that on which final judgment isgiven. The obligition of an
Issuer in re,pect ofany such sum due from it to the Holder hereusis or uncler die other
Note • * „ - ,6 thail, notwithstanding any Judgmmt in a currency (the *'studgInK
Currencv") other *anthat in which such mm is dmomi=W in accordance withthe
applicabk provisions of this Note (the «Note Ct=resv"), be discharged only to the extent
that on the   Day fokwing rece*¢ by the Holder of iny mm a*dged to be so
doe in the Judgmemi C[memy, the Holder may in accordance with nomzl knking
procedures purchase Ae Note Currency with #le Judgment Culremoy. If the,=*int of
the Note Currency lo purchmed is less hn the mm miginally due to the Holder from an
I=uer in fhe Note C=mcy, the I,suen agree, as a separate obHgation and
notwith,tanding any such judgment, to indemnih the Holds against SUch toss. If the
m™*Int of the Note Currency •01*Irchaaed is greater than the sum originally doe to the
Holck, in glia currm:y, the Hold agrees to return the amount of any excess to the
Ipplicable Isgua (or to Eny oths Person who maybe entitied thereto UIM]er applicable
Law).

Section 13.20 Ca,icellation: Rednstat=ne 

Upon the occummoo of the Te¤nination Date, thil Note Ihall bo of no furths
.of  and lho Holder 611 promp  upon tw - 1,suor's wrilm requost

mazk this Noto as canodled mi return the otiginal Note to the Admioitative Imer;
pro,Ad,d thst, for tbo avoidance of doubi the _ -- „ - ,6 of tho I=ocm under Section
13.4, 13,7 =1 13.14 4 any other ind=nniBcatio  provision containod haivin •haIl
survive, No¢wifbstanding anything hercin to uw contrary, this No¢c mid the o¢bor Note
Domm=ts, including tho Goaranty and the socurity intcrests grantod in cormection
horewit  *11 oai,timm to bo elective, or bo reinstated, = the case may be, ifat any time
paynieiit or miy psrt tizieoC ofany of tbo Obligatiam i micinded or miid 060,wise be
ritored or r*rned by the Holder upon the insoh,mar, bankrupecy, dilsolution,
liqu dalion. reorganization or .imilar proccoams u *r any Debtor Raief Laws of fho
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I,suen or any other Noic PErty, or upon or as a resuk of the 22.'„ „ „ of a roccivs,
intuvemor or conscrvator 04 or trustee or similar omo©r fbr, the Im,cn or any oths Note
Party or any mbetantial part of their property, orotherwise, aIl as though such payments
1»d not been In,00.

Section 13.21 Confl *lalitv.

The Holder •han maint:in the confidentiality of all infomation provided lo it by
or on behalf of (]FI or any Sub•kilary under this Note or any other Note
being undernDod and Rgreed by the Note Parties that, in iny eve:K the Holder maymake
tti"'lri=es the,1/,f 10 1/,3 er/emt '„ 1, „ ,-, „" r: , , (0 was or becomes gmsally available
to the Bibl c other #un as a result of a breach of this Section 13.21 by the Holder or its
Amlia$= =1 the pe,vies, - - 00 en, miplopees, agemis mi ad,ison of the
Holder ind of m,ch Affiliates or was in the Holder's possession (not in violation of any
other provision of this Seonon 13.21) or (ii) was or becomes avaflable on a non-
confids,tial b=la from a sourve (0111. thin the Note Puties or any of *wair Afillistm or
any partners, diredon, oincers, emplojees, agents and advi,ors of tbe Note Parties or of
m:h Amlistm) not kiw,wn afts Ana 1™p,iry by mieh Ps=,n to be plnhihit•,1 from
disclosing such information to moh Penon by a legaL cootractual or f ciary obligation;
proWdd that the Hokis may dj,close such  foimation (a) at the request or purmiatt to

of any GovcmmeD 1 AI*hority or .: . - ,  r, . ANeof to which Ae
Hold•r is •n}ject or in cormiecti , wifn m ., „„I, A., of fhe Holder by any =it
autho,ity (in whioh caze, except with reipect b any audit or examination oonducted by
buik aoooutlinis or my regulatory authofify exercising
solhority and to the atoot pncticable and not prohibited by lsw, such Penon agrees to
(0 use commercially reasonable eSbrtE to notify the Administrative Issuer of fhe
proposed disclosure in advatioe of mich disclosure and if unable to no¢ih fhe
Administrative Iss=in advance of=h disclosure, such notice shall be delivered to the
Adnl istrmtive Isguer promptly ther-her to the extent pernitted by law mi (ii) use
commercially rea=table efforts to ensure that any nich infomation 00 disclosed b
accorded confidmlial *eat,11<,it); (b) to subpoena or other COUrt process;
(c) when required to do go in accordance with the provisiom of any applicable
P. r„' „ . , of Law (in which case, except with respect to :ny audit or -, 1,1,11 11 ,1,

condodd by knk . , „,1 „„ or my regoldog au locily ae,vishig et=inat|on or

regulatofy authority and to the ext=i Facticable and not prohibited bylaw, such Person
agrees to (i) use conxnercially reasomble effbrts to notifr the Administrative Issue, of
me propo,ed disclomire in advs,xe of mich disclosure and if unable 10.05 the
Admioisiratfve Issuer in advance of such di,closure, such notice shall be delivered to fhe

- T=Ii, prnrm*ly thereafter to Beextent permitted by law and (i[) use
cammscially reasonable effbrts to emute that any such infogmation lo disclosed i
accorded conficlmiial treatment); (d) to the exteit reasombly required in comection with
any litigation or Foceeding involving the Note Parties to which the Holder or its
Affiliates may be party; (e) to the extent remormbly required in connection with the
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c=cloo of any remody herainds Or UndS my odic Note Document; (0 to =21
Holder's indepmdent auditors and o¢her profe sional advi,ors on a confidectial besic
(g) to my participant, act-1 or potodal, or parnitted a ignee; provided that such
Parion agrees in wimng to kip such infamistim COIli Cm,lal to   =mo coacit
roquircd of tio Holds hcreanids or on ter= no lou restricti  12=n tho,0 sot forth in this
Section 13.21; and (h) to its Afmiatcs mid to their respective officen, director:,
ai,ploy=$ lq,1 co,ui,01, indli icti indimi, ml o hsadvi,ars, oragmts who nod to
know such.,f·.. „ ,, in oonnection with the transictions con:cmplated hereby =nd irc

6, „ , , of the onnfws,tial r,•*mo of mah infbmiation and are or have bom advised of
Aur oblis.,29 to keep „ A· ,„, A., , of thia type conilde,zi61 provid,G  t t such Pcnon
shall be rosponsible for its Affiliat©§' and m,ch o¢*w,r Persons' crvnpliarre with *10
soliection 00. In be case of confidendal information roceived from GFI or iny
Subsidimy afbor th© date hucoi such information sh,11 be troated as confkkntial unle„
cloarly idcmliflod at thotimoofdoliviy m  ,, .,",frj-,2...1.

[R.mizind, qfhph himtio,ia/6, L<#Bl ]
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IN WmIESS WHEREOF, the I,suers have execu&ed Ed delivered this Note m
ofthedate f  above writim

GINWORTN FINANCIAL. INC

h 6- i

Name; L/Thomas J. Mob•06
Btle: Pr deot and ChIW

Executiw Omcs

GKNWORTH FnUNCIAL
INIERNATIONAL HOLDINGS, LLC

BY: PName:
Tit SeniorNice Prmidem =1

Ch;efA,uncial Ofks

[SI--hpiS,-4**BMI]
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Agreed, acknowledged and accep¢ed
as of thedite first d fbrth above

AXAS.A.

Name: George Stsn,Seld
Title Abmey

[*,in..PqvI Sicind p.vi.t=o,y AW,]
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Sa®dule 7
to Secured Promizaoty Note

Holdes Account Information

Balk BNP PARIBASLA.London Bramch

Swincode: HNPAGB22XXX

hhon BNP PARIBAS SERVICES - PEris

Swift code: PARBFRPPXXX

Rmal be,884*ry: AXA account PR56 4132 MOO 0100 0074 5802 U86
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SI]baidimies

Genwgth Holdins:, loc. (DE)

Gemveith Mor*p Hadinp, loc. (DE)

ac=th Mo,18:00 Holdins&, LLC (NO

Genworth FIntacial Scrvicm, Inc, (DE)

0=north Mortp, Savic< LLC (NC)

G..."*Mon"".1....0

0,0,%,fh Finindel A=nace
Calpal.li-
Genworfh Mottpi Rali ,rance
Corpil,tic 

Mm,mil L- PCC,k

Sponsored Clpth, Re, loo.

0.1/orth Mo,1.4/In=...
Co poatiom *Nor Cuoth

Moouind Lme IC 1, Ina

Momneo¢ Lao, IC 2, Inc

am,crth Ft==ial I,limitioml
Hold  LLC

Om,or Mor00'ah/Mile
Amer.H. Iimhad

(NC)

(NO

(NC)

(DC)

(NC)

(NC)

(De

(DC)

(DE)

(Ax:-111)

Ocnwadh Flindal, Imo.

G=worth Holdiom Inc

00<wa,# M Ilip Hold[„14 tna

Sched=]09.10(b)
to Secured Promi=04 Note

Pli"Im T»'d

Genworth Mor*,0 Hoklngs. LLC 100%

0€noth Fin,»cial Services, 105 100%

Omworth Mor(*ap Bokliass, UC

0,in,<18 Mortm[,0 Holdinmi, LLC

Geong# Mortsase Holdins:, LLC

Oength Mo,tum,8 Holdimst, LLC

Gen,porth Mortia,8 Holdinp, LLC

Omworth Mortp/Holdinit. LLC

Momumu L:ne PCC, Inc

Mom =I=PO  a

0//H/9/* Hold h

a./"URAA/.biumamual
P.,10'.ilip (A=,1.lia)

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

5135%

Corporitim

Cmpoiilii

I.imhod liabnlty
complly

Limited li,bOity
Compily

company

1/.gn..00
Colllillily

Ill=llce
ocnpiny

h=:=0

 Sl,mci
Colilllly

in..iliwo

collpily

hmce
00.'Flqy

00/MI.qy

Limild liabnity
compilly
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0-nod,Au-lim Omeal
Pitn„*ip (Au/=]ia)

OmiciaAMIlk Nier,1
Pmt)/IMp(A= ratia)

(A/mi  0«li,th Flialidal Inliciitio, 1
Hokinp, LI.C. = apartmer m
0=word' Auluil./ Ckling
P..../1,(Altilia)

(A= lia) Gen,e HoldimA InCL, I a
F111 in Gemwo,# AM,Ilin
M.*Pal#(Aul.)

99.9%

41%

Ch"..11
P.li lip

Om'"1
pil.Miwp
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Sched,le 111
to Secured PromiasocyNote

lihim./..1
1. Goii„,1,4 ManA lin 11= mil=nding  o,ling =10 Junicr iwt= hvl  mi allieg*to pc  pal

imout* of $598 millton, with m =mal in*re* rate equal $0 dice-,I,onth IIBOR plus 10025%
payible q=ruy, mitil ti» 004= It=*,1,8 inNo,vinber 2066.

2. Equ*ment Imle among Edwards Bu,80= Machines. ino., m Scoired Pittr, ind (]enworth
Financial, Ing. m tho Dob or, for which tho colliteral is s Fin,or.
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