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KING&WODD
MALLESONS

13 December 2018

To M ket Arnouncements Office
ASX Umnacl
Level 4, North Tower, Rialto
526 Collns Strid
Melbourne VIC 3000

By Facsinlie: 1300 136 638

Lm,180
8,1010 p oe
000 BOL,k» Str t
M*amw VC 3000
A&'Blilil.

T +81 396434000
P +81 3 9043 8999

Dear Sir /Madam

Scout Security unhd (ASX: SCT) - Notlci of Initial substantlal holder

We act for Prosegur Global Als,mas Row, S.LU TProleour).

Attached 18 a Fo m 603 Notice of Initial subetantial holder In relation to the above company lodged on behd

Rob,rt Kelly I A.lociat.
KN & Wood lialloion,
Level 60, Bourke Plici, 600 Bolrke Street Melbolme VIC 3000
T +61 3 9643 4266 1 M +01 418 666 296 I F +61 3 9643 NGO

11 **YM,lgeall: 11

This communication and any attachments areconfldential and maybe prtvlleg*.

King & Wood Mallesons In Australia 13 a member firm of the King & Wood Mallesons net rk.
See Invrn.com for more Information.

a I'la. I.=immoon=*Immlilll**
....amd.»le' aWood ..IM.4..w..=30./.O..I.m
killi-la l. INOM,all'.la -

3 0%1
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Annexure B

SCOUT SECUR[TY LIMITED
ACN 615 321 189
(Company)

and

PROSEGUR GLOBAL ALARMAS ROW, S.LU.
(Investor)

and

PROSEGUR COMPARIA DE SEGURIDAD, S.A.
(Guarantor)

SUBSCRIPTION AGREEMENT
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THIS AGREEMENT 1$ made the

BETWEEN

day 01 2018

SCOUT SECURIT, UPA m) (ACN 615 321 189} of Unit 7,151 Macqucile Street, SYDNEY, NSW,
AUSTRAIJA 2000 (Company);

AND

PROSeGUR GLOBAL ALARMAS ROW UU. a company korporated In Spain of cale
Paicritos 24 (28007 Maaid) (Inveslof);

AND

PROSEGUI COMPAA[A DE SEGURIDAD, LA. a company incorporated h Spain of cale
Pajarltos 24 (28007 Madld) (Guar,N#or).

RECITALS

A. The Company Is a pubic cornparty  nited by shares and isted on the ASX

B. The bvestor has agmed to subscrbe for:

(a} the Sascription Shares at the Subscription Price; and

(b) the Subsc,lplion Optiors,

and the Company has agmed to Issue the Subscription Sh(xes and Subscrption
Options to the hvestor.

The Polles have agived to enter Into ttlb agreement to record the terrns of the
Subscriptions.

IT IS AGREED as folows:

1.

1.1

INTEIPRETA,ION

Dilli,illoi=

In this agreement:

A$ means Australan dolan.

Appicalon Form means the appication form set out in Sche*le 2.

Applcabli law means the constitution of the Company, the Corporations Act.
the Usling Rules, the ASX Settlement Operating Rt,les. any re latory gukk4
pubished by ASIC and al other appicable laws and re lations In any
jurlic»ction.

ASIC mears the Aus#alan Securities and Investments Commission.

A:X means ASX Unlited (ABN 98 008 624 691) or the market which N operates.

ASX SillifiI# Op,re*WI Rules means the operaIN rules of ASX Settlement Pty
Ltd (ACN 008 504 532).

C

1
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lood means the bocid of drecton of the Corr any.

(a)

(b)

(C)

Suiv= Day means a day on which banks ue open for bu*,ess In Perth,
Western Australia, excung a Satuday ora Sunday ora pubic hoiday.

Con,nercial A,eil,nont means the a eement set out In Annexure A to this
ageement.

Complly W anNll meam the representations and wa,Tantles given by the
Company to the Investor pursuant to clause 10.1.

Conldenial Iniom-on means al conlidentk . non-put* or prop,letary
Information regardless of how the Information b stored or delvered. exchanged
between the Pulles before, on or after the date of this agreement relating to
the business. technology or other am*s of the Parly who provides the
Information. but excludes Wormallon which:

b in or becornes pal of the pubic domain other tha„ #rough a breach
of this ageement or an obigalion of confidence owed to the Party to
whom the Wormallon belongs;

the redplent of the Infomlation can prove was dready known to It crt
the time of adosure by the Pcrly to whom the Information belongs
(unless such knowledge ciose from disclosure of Wo allon h breach
of an oblgallon of confldentlally); or

the redplent acqu es from a source other than the Pcrty to whom the
Informallon belongs, where such sauce Is entitled to disclose It.

Cnrporalans Act means the Corporotions Act 2001 (Clh).

(b)

Duly means any tansfer, transaction or regisfration duiy or  rnior cht,ge
inposed by any Government Authorlly and In*des any interest. the. penally.
chcrge or other arnount hiposed h rmnect of any of them.

m,cumbrcmc  means an Interest or power:

reserved In or over an interest In any shcre or r,«At includhig, but not
Inited to, any retention of title; or

created or othetwile abing In or over any hterest In any share or asset
under a bi of sale, mortgage, charge. len, pledge. trust or power.

by way of security for the payment of a debt, any other monetary oblgation or
the perfomlance of any other obigation, and inc des. but b not Irnlted to, any
or thid party rights or interests and any agreement to grant or create any of the
above and any other security Interest wlthh the meanhg of section 12(1) or (2)
of the Penond Property SecLitnes Act 2009 (Clti).

Event d Insolvincy occurs h the event the Company becomes or b declared
hsolvent or banluupt, admits k, writing of Its Inablly to pay Its debts generaly as
they become due, or Is the subject of any penceedhgs relating to Its Iquidallon
or hsotvency or for the appokitment of a receiver for it (that b not cbmissed
withn 30 days), makes an ass nment for the benefit of al or Iubstanlialy al of its
credtors. or enters into an agreement for composition. extension. or
rea®stment of al or substanflaly al of Its oblgations.

exchmgo Rali rtleans US$ 1 WO.71

2
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(b)

(C)

(d)

exclicled Worm,illon means Wormation which would be requled to be
chclosed as Hexclucled Womiation" under subsection 708A(6)(e).

toci„clod Issui means

(a) an Issue of securities to the Company's ernployees from time to time In
accorcknce with the te,ms of any employee Incentive plan of the
Company;

an Issue of secultles upon convenion of any securifies c*eady in force
as at fhe date of th  agreement, or

an issue of securities pursuant to a takeover (whether by way of scheme
of arrangement or takeover bid when the Company acqu*es (on an
uncondtional brMi) not less than 50% of the relevant taget company).

an I,sue of securities that has been cisclosed by the ny to the
Investor In prior to the date of #* agreement, Inckldhg h the
legal . provided to the Investor by the Comparly's Ausircian
bgal counsel.

Govl„,Ii,Int Allhoilly means a government or government depatment. a
governmental or sen*governmental or pclclal penon (whether autonomous or
not) chcrged with the adn*tisfration of any appicable law.

Group meam In relation to either Pty. entities chclly or hdleclly contra[Ing.
controled by, or h common control with, that pcrly and any Related Bod,
Corporate of that Parly.

 denvilled loms means. h relation to any fact, matter or ckumstance, al
losses. costs, damages, expenses and olher lablmles arbing out of or In
cornection with thot fact, matter or circurnstance, ack,cling al reasonable
legal and other professioncd expenses on a solcitor-cient bati: hcMid in
cory,ection with investlgaling, c pultng, defencing orsetting any dalm, action,
demand or proceec g relating to that fact. matter or clici„,istance Bick,dlig
cny dc*n. action, demand or proceeding based on the terms of It*
agmement). but exck,c Ig Inchct or corsequentlal losses, loss of profit. loss of
reputation or loss of opportunity.

Avislor Shoohol*,g means, at any frne, the total of al Shcres held In the
Comp<ny by the Investor at that he.

Invillor Walizil'll. means the representations and warrantles glven by the
Investor to the Cornpany pursucnt to dause 101

Inv.'loils P.c.'lop means, crt the relevant time, the Investor Shcnholdhg as
a percentage of d Shares.

Udi,g Rules means the Isting rules of ASX.

New list» means an offer to Asue, or the bsue of. new shares. Securities or any
instrument converlble or exchangeable Into shores of the Company.

Nominee Dhch means a director of the Company nominated by the Investor
h accordance with clause 71

0,lic. 11,1 means the oftlcial ist of the ASX as defined In the ASX Usling Rules as
amended from IV·ne to thne.

3
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(d)

Opion mears an option to acqum a Share.

Parly mears a paly to this afement and PerS,$ means al of thorn.

Pim,11*.d encu"KIN,/cle means a general secully deed granted by the
Company to a financier. deta of which cre set out In the Company'$
announcement of 28 September 2018.

a,Ic,bd Body Comoral, has the meaning gPven to that e)pres,lon In the
Corporations Act.

Sic Illis means:

(a) shares of the Company

(b) debentues of the Company;

(C) a legal or equitable right or Interest h a seculty covered by pcxagophs
(a) or (b) above: and

optiors to acquke, by way of Issue, a covered by plagaphs
Ca), (b) or (c) above. This include$ options to subscribe for unbsued
shares

Shs, means an ordnay fuly paid share h the capital of the Company.

Shaw.Aold/' means, at any time, the reghtered holderof a Share.

Subic*Sons means the subsc,Iplion by the Investor for the Subscription Shcres
and the Subscription Opilors under thh agreement.

Subscilplion Dal, mears the date of this agieement.

Subialpllon Oplons means such number of Options as would result In Prosego
holding 19.90% of the ny's issued Shcres folowing thel exercise, on the
terms and conditions set out In Schedule 1, with an exercise p¢Ice of *$0.28 per
Option. In the event that no new Shares are Imued prior to the Subscription Date.
the Subscription Options shal be 16.005.508 Options w!!h an aggregate exercise
price of approinately US$3.181,895 at the Exchange Rate.

Sul»c,Ip on Sholls means 10,837,368 Shoes, to be paid for and bsued to the
Investor In accordance wilh the terms and condtions of this agreement

SubealpIon Pike means $2980.276 In aggregate for al the Subscription Sh(Nes,
behg appro*nately US$1115.996 at the Exchange Rate.

US$ means US dc)kxs.

VAn» Wilght,d Ave,ago Pfici means the average of the daly vo ne
weighted average sale prices (such average beN rounded to ihe nearest ful
cent) of Shares sold on ASX UrN the relevant period or on the relevant days
but does not Include any trossing" transacted outside the "Open Session
State" or any "Special Crossing" tansacted crt any  ne, each as defined In the
ASX Operating Rules, or any oveneas #ades or trades pursuant to the exercise of
options over Shc es.

4
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(C)

(d)

(e)

m

(k)

0,

In 1hls agreement unless the context otherwise requkes:

(a) headings are for convenience only and do not affect Its Interpretation:

(b) an oblgallon or labily assumed by. or a right conferred on. two or
more Parties binds or benefits al of them jointly and each of them
severaly:

the expression person inck,des an advidud, the estate of an hcMck,al,
a corporation. an aulhortly, an associallon or joint venture (whether
Incorporated or ur*,corporated), a pc nership and a trust

a reference to any paty Inc cles that paly's e*scutors, ac nhistrators. '
successors and permlited assigu. ked,Ig any person tai*,g by way of
novanon;

a reference to any document Onck,dh this agreement) b to that
docm,ent as vaded. novated rattlled or replaced from time to 1*ne:

a reference to any statute or to any statutor, provislon inckldes any
stalutofy modflcallon or re-enactment of it or any statutory provision
substltuted for It, and al orc ances, , re lations. rules and
st instruments (however described) bsued under It:

g) words h,porting the *,guky Inck.Ide the pkral land vice versa) and
words bdicallng a gender  ick,de every other gender;

) reference to clauses, schedules, exhblts or anneues are references to
clauses, schedules, exhbits and anne,ures to or of this agreement and
a reference to tha agreement inckides any schedule, exhblt or
annexure to itlks agrf),ement:

where a word or prrase h glven a defined mea** any other part of
speech or granynallcal form of that word or priase has a
correspor,drig meargng;

a reference to time b to Western Standerd Time as observed h Perth,
Western Austrcia ;

where an action Is requh·ed to be undertaken on a day that b not a
Busness Day It shal be undertaken on the next Business Dc)yi

a reference to a payment is to a payrnent by bank cheque or such
other form of deared funds the recipient otherwbe alows h the relevant
lawful currency spedled; and

(m) "hick d=" h any form Is not a word of Imitation.

Knowlid, andIof Ihi Comp<Ii,y

A reference In *18 agreement to the Companyt aw eness or Imowledge (in
any gammatical form) wl be taken to Inck,de d matters. facts and
c:cumstances of Which the Company or any officer or senior executive of the
Company Is actualy aware or should reasonably have been aware had such
persom made due and proper hqubles.

11
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a
8.1

SUBSCR,nON

(a)

(b)

(C)

(b)

Sub»ct to the terms and conditions of this agreement, the Investor agrees to
subscrbe for. and the Company agrees to Issue to the Investor, the Subsetlpllon
Shares and the Subscription Options.

SUBSCR/nON SHARES

Payninl of Subic,lplion Pdce

Subject to the Compcny coniplying with Its obigallons under dause 3.2 and the
Parlles having entered Into the Cor™nercki Meement, on the Subscription
Date, the Investor must:

delver to the ny the Appicalion Form duly conpileted and
executed by the Investor.

subject to clause 31 pay to the Company the Subscription Price h
accordance wllh dause 4: and

delver to the Compary written evidence of payment in the form of a
con nation of receipt of payment from the bank referred to in clause 4
of the Subscription Price rnade under clause 3.1(b).

Pay,11:,I Aclmowi dg m,r 

(a) The Parlles acbowledge and agee that:

(i) on the Subscription Date, the Investor wl pay, or procure the
payrnent of, a sum of A$1816.901 to the Company; and

that the balance of the Subscription Price. behg a sum of
A$ 163,375 (Oulsk•1*W Amount), wl be paid to the Company
In accordance with clause 4 wittin a period of 5 Bu*less Days
folowhg the Subscription Date.

The investor agrees to pay the Outstancing Amount to the Company In
deared fufids within 5 Busl:iess Days Mowing the Subscilption Date and
Indemnmes the Company h relation to any breach of Its oblgation to
pay the Outstanalg Amount. Inck,dN any expenses Incurred by the
Company as a result of It seeldng enforcement of the Investor's
oblgallon to pay lhe Outst ding Amount.

hsui d Subsc,Ipeon Sh.-

(a)

(b)

(C)

Subject to the Investor coniplyN with Its oblgallons under clause 3.l and the
Palles havhg entered Into the Conynerclal Agre,ement, on the day tile
Company receives the Subsalption Price h decied funds, the Company must
Immeclately.

issue the Subscription ShcNes to the Investor free from and dea of any
Encumbrance:

enter the Investor h the Conlx]!*s register of members as the holder of
the Subscription Shares:

send holdhg statements In respect of ihe Subscription Sh<xes to the
Investor In accordance with Appicable Law:

1

u
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(d)

(e)

(g)

(a)

(b)

(a)

(b)

apply to ASX and use Its best endeavours (Inck,dig doing everythhg
ASX reasonably requ*es) to obtain official quotation of the Subscription
Shares h the same doss and on the same tem"s as al other Shares
quoted on ASX on the Subscription Date; and

take al other steps necessay to give effect to the Issue of Ihe
Subsc,iplion Shares to the Investor h accordance with Appicable Low;

lodge with ASX a notice h accordance with section 708A(5)(e) of the
Corporallons Act.

delver to the Investor a legal   ececuted by the Seler's counsel In
the form agreed between the blvestor and the Cornpany prior to the
date of this ageement.

Cor 1.Son

The Palles acknowledge and agree that

cornplellon of ihe Subscription does not occur. and shal be taken not
to have occured, Unless and untl d of the oblgations of the Palles
under clauses 3.1 to 3.3 have been sattiled; and

If any obigation specified In clauses 3.1 to 3.2 is not performed on the
due date then, wilhout pr®dice to any other lights of the Palles. any
document deivered or payment made under those clauses must be
ret ed to the PMly that delvered such document or paid such
amount.

..alonak./.gull""Mil

The Company and the Investor must:

use thet best endeavours to obtin f,Aflment of the requ ements under
thisclause 3 applcable to ll. and

keep each other informed of any ckumstances which may result in any
requ*ement under this clause 3 not being conpileted or salisfied In
accordance with Its terms.

6 Tem* Son of Avilm.'/

If any of the requkements under this clause 3 are not completed or satisfied or
are not capable of being sallstled on the Subsc*,tion Date, and the pcity
seeldng to tem*late has compled with dause 3.4, this ageement may be
temlinated at any #rne by the Company or lhe Investor by nollce to ihe olher
pty.

MANNER Of PAYMENT

Subject to clause 3.3, on or prior to 4:00 pm on the Subsctiption Date, the
Investor must pay the Subscription PTice h Immedately avalable funds to the
account with the folow g detals (or as otherwbe chcted by the Corrpany):

Account Ngne:
Bank:
BSB:
Account:

Scout Secully Umited
Westpac
036051
495845

7
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7.

7.1

SwIn Code:

SU;SCRIPTION OPT¤8

1 /ue ofWIM*glm

(a)

(a)

(b)

WPACAU25

Subject to and immediately after the Investor havag been Issued the
Subscription Shoes on the Subscription Date. the Company must:

(a) Issue the Subscrip#on Options to the Investor free from and clea of any
Encumbrance;

(b) enter the investor In the Company's register of Option holders as the
holder of the Subscription Optiors;

(c) send holc  statements In respect of the Subscription Optiors to the
Investor in accordance with Appicable Law; and

(d) take al other steps necessay to give effect to the issue of the
Subsc*>lion Options to the Investor h accordance with Appicable Law.

Amill NIANCING

me Company achowledges and agiees thal. durN the period
commencing on the date of this Agreement and ending on 31
December 2019, the Cornparly wII not Issue any Shcres or any other
Securilles with a view to raing capital without Nst providing the
Investor written nollce (Pund,W Noti) setting out the funds thal It wl
be seeking to rcise and offering the Investor the opporlunlly to exercise
such number of Subscription Options (Funclig Oplons) as would be
reqiked to meet the Company'$ fUnciN needs.

) If tie Investor does not provide the Conipany a nollce of exercise and
the exercise price payable h respect of lhe Furic*ig Options wittlb 10
Bushiess Days folowhg receipt of the Fundng Notice by the Investor,
the Company wl be permitted to Issue secullies to raise the amount of
capital set out h the Funcing Notice (subject to the requkements of
clause 12).

INFORMATION RIGHTS AND BOARD RE,amENTATION

..1/-Whil

For so long as the Investor' s Percentage Is at least 101 the Investor shal be
entitled to rece?ve from the Company, and the Company shal provide to the
Investor, the folowN Infomiation once It has become Put*:

al finandal reports In relation to the Company that are prepared h
accordance with the Con·©any's o gallons under the Corporations
MS.

d reports In relation to the Company that are prepared In accordance
with the oblgallorts under the ASX Lbting Rules; and

c) detals with respect to the key perfolmance indicators of the Company.

8
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(b)

(1)

Bood IMison Son

(a)

(m)

The Corrpany acknowledges and agrees that, dess otherwbe agreed
by the Investor:

(A)

(B)

for so long as the Investor's Percentage h crt least 51 the
Investor shal be entitled to appoint an observer to the Board on
the folowhig terms:

the obse,vershal be given nollce of al meetings of the
Board at the same lime as notice b dven to al other
Dkectors;

the observer shall have voice but no right to vote crt
any meeting of the Board and wl recelve the same
Information as the other D*actors,

provided that the observer is not entitled to observe a Boad
meeting d ing any pedod in which the Board 1$ clscussing any
matter relating to the Company' s relationship with the Investor
or the Gucrantor;

for so long as the hvestor's Percentage b at least 10%, ihe
Investor shal be enlltled to appoint and remove one Nomhee
[*ector to the Boad and the Company must have up to *t (6)
Dkectori;

for so long as the Investor's Percentage Is at least 19.91. the
Investor shal be entitled to appoht and remove a second
Nomhee [*actor to the Boud and the Company must have
up to *( (6) Directors.

provided that any [*ector($) appointed to the Board in accordance
with this clause shal be ' to the requirements of the Co,porallons
Act and Uslig Rules. For the avoidance of doubt, If Shareholders do
not rcrilly the appolntment of any Non*tee Director. the rights of the
Investor under th& clause shal continue to eXIst and the Investor shcl be
entitled to appoint a new Non, ee [*actor to replace any Nonliee
Dkactor whose appolitment b not ralilled.

Subject to the requkements specified in clause 7.2(a)(i}-(m), the
Corporations Act, Usling Rules and the Constltullon. and the relevant
Nominee Director conthuing to sathfactorly cischarge their dulles as a
[*ector, the Company wl use reasonable endeavors to:

) procure that the Board of the Company makes the
appointments contemplated by clauses 7.2(a) (IHI) (Inclucing
by ul Ing any casud vacancy provisiors in ihe Conslitution to
appalt a Nominee [*actor or a replacement Nominee
[*actor if a Nominee [*ector is removed by the hvestor or not
ralifled or re·elected by Shareholders): and

) recommend the Company's shareholders to support lhe
election or re-election of a relevant Nornliee [*ector at each
meeth of Shoreholders of the Company at which a Nominee
[*actor b reqi*ed to stand for election or re-election.

9
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8.1

(a)

(b)

(d)

PARnC,ATION liGH,

polklellon Uglt

On and from the Subscription Date, wllhout Imi#ng the Colnpany's oblgalion to
fhit with cla se 6 if required, and to clause 8.2 below. if atany
tirne the Cornparry proposes to make a New Issue to any person, other than by
way of an Exaded Issue, the Company must dow the Investor to participate In
such New Issue (Inv...1) on the folowIng terms:

the Company shal offer the Investor h ¥mIN (Inve,lor Ollor) that
number of New Securities requ,ed to enable the Investor to maintain
the Investor's Percentage h the Company held Immedately prior to
that completion. hyneciately after the completion of the 1**ue of the
New Secuilies under the New Issue and Investor Issue;

If the consideration for the New Issue or any pal of It comprbes non-
cash, then:

) If the New Seculttles am Shc,es, the Investor bsue wil hclucle a
cash equivalent basis for each Shen under the Investor Issue at
a price ecval to the Vobme Weighted Average Plice of the
Compiy'$ Shcres for the 5 Maag days prior to the date the
Company completes the New Me: or

If the New Securmes are not Shcres, lhe Pailles wl agme a cash
equ valent fc* market value for each New Security that 15 not a
Share, provided that If the Parlies cannot agree such cash
equhvalent fair market vakie within 10 Business Days of makng
the New Issue (or any other date agmed by the Palles) the
Parties wil appoht a reputable adependent expert to
detemline the cash equivalent fair maket vciue. In each case
al costs wl be shcred equaly between the Pc,lies:

c) the New Issue and Investor Issue wl be on Idenlical terms and
condltions hducirm (without In,Ilation) the folowN:

(1)

0,

(1)

Ui)

) conipletion of the issue of the New Secul|les under the New
Issue and Investor Issue must occu contemporaneously; and

if the Investor kssue requ es Shcnholder approval, then the New
Issue shal not be completed unless and untl such Shueholder
approval has been obtained;

If the Investor w shes to participate In the Investor Issue, the Investor must
notify the Company h writing by the later of the folowing:

10 Business Days folowhg the Investor receMng the Investor
Offer,

the period durN which any other subscribers under the New
Issue have to commit to thet Investment; and

such later date as agreed between the Parties;

e) If the Investor does not parlicipate In an Investor Issue and, as a result,
the *ivestor' s Percentage il dluted (Dalled *vis or'§ Percenlog ). any

(
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(f)

subsequent Investor Issue wl be by reference to the Dluted Investors
Percentage; and

no wl be conferred on the Investor and the Investor wl not be
entilled to any special pc,liclpallon rights or entillements In respect of
any New Issue, save forlhe rights set out h this clause 8.

Conclions lo parlcilicison dgid

(a)

(b)

(C)

(d)

(e)

(g)

The Company and the Investor acknowledge and agree thcrt the Investor's
dghts under clause 8.1 are subject to the foloWIng conditions:

the Company behg giwited a walver of ASX Usting Rule 6.18 (Waiver);

the Investor' s rights under clause 8.1 wl lapse If the Investor' s
Percentage fals below 5%. or such higher heshold as requb·ed by ASX;

the Investor' s rights under dause 8.1 lapse If the strategic relallo,#*
between the Company and the Investor ceases or changes In such a
way that It effectively ceases;

any Securities offered under the Investor's rights are offered for cash
considerallon that b either

no more favourable thcn cash offered by thdrd partles to
subscribe for Shores h the Cornpany, or

where Secultles are to be subscrbed for with non-cash
conilderollon, equhvalent h vclue to the non-cash
cor Iderallon offered by ttld parties to the Company,

the number of Securities to be Issued to the Investor under such rights h
the case of a dluling event must not be any geater than the number
requked for the Investor to maintain, after colnpletion of the Issue, Ns
percentage holding In the Company hlmeciately before the duling
event;

the Company discloses the rights of the Investor in any prospectus for
such cluting event and in cnnual reports of the Cornpany whle the
rights under clause 8.1 subslst: and

any olher concillor,  osed by ASX under the Waiver or otherwise.

The Company agrees to use al practical efforts to seek and secure a wcher
from AS)( to dow the Investor the benefil of  ghts equh/alent to those expressed
In clause 8.1.

. PUT-o,nON

1 Buy.back

The Company and the Investor acl<nowledge and agme that the Investor shal
have #le option (Buy-back Oplon), exercisable at any time durbg which the
Investor retains an Interest in the Company's Shares by the Investor gM,g wrmen
notice of its e*ercise of the Buy-back Option to the Company (Buy-back
Note), to have the Cornpany buy-back and cancel at Shares held by the
Investor (Buy-back Shs=) for US$1 (Buy-back) on 1tle folowing terms:

8 

,
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10.

10.1

(b)

(C)

(1)

a) the Buy-Back Is concltional upon and shal not come Into effect unless
Shareholder approval b obtdied in respect of the Burback In
accordance with section 257[) of the Corporallons Act (Buy-back
Con-on);

(V)

(Vi)

the Company wi convene a meeIN of.Shareholders under Which N wl
seek Shareholder approval for scrlisfaction of the Buy-back Concillon as
soon as reasonably practicable folowIng rec*t of a Burback Nollce
and procure that the Boad recor™nend that the Shaeholcled pass
such shoeholder res*lion. provided that each member of the Board
makes that recommendation h accordance with, and subject to, thel
drectors duties and Applcable Law;

in the event the Bur-back Condllon h satisfied:

(1) the Investor agees to transfer. and the Cornpany agrees to
buy-back. the Buyback Shares on the terms and condllons of
this clause:

completion of the Buy-Back shal take effect on lhe date the
Burback Condition b satisfied;

upon transfer of the Buyback Shcies to the Company,they must
be transferred to the Company free of Encumbrances;

the Investor wl be prohibited under ihe Corporallor  Act from
casthg any votes In favour of the resolulion requ ed to be put
to Shareholders for approval of the Buy-bccic

on the date the Burback Concmlon b satisfied, the Investor
must delver to the Company a completed trander foin for the
Buy-back Shares which has been duly executed by the bvestor;

If the Investor fals to comply with Its oblgallon h paragaph (v).
the Investor  ants the Company a power of attorney and
authorlly to cornplete any transfer form requ ed for the transfer
of the Buyback Sh<yes to the Company.

Pallur. d Iuy*ack C, Non

In the event the Buy*ack Condition h not satisfied wIINn 3 months folowN
delvefy of a Buy-back Nollce by the Investor (Buy-back bply Date) the
Company must use reasonable endeavous to procure purchasers for the Buy-
back Shares as soon as possble folow g the Buy-back Exply Date, with any
proceeds received from the sale of Buy-back Shoes to be retaned by the
Company.

RE,ImS,TAIONS AND WARRANnES

fand wairci:,1,8 by Comp<:,9

The Company represents and wa ants to the Investor that. as at the date of #B
agreement and sepGately as at the date on which the Subsalpllon Shares ore
Issued to the Investor. except as otherwlse fairly cisdosed by the Company to
the Investor h writing and countersigned by the Investor prior to the date of tha
agieement or Inck,ded In the legal opinion refefred to h dause 3.3(g):

(
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(f)

(b)

(C)

(d)

(h)

a) (Rogisliallon): It h a corporation as that expression b defined In the
Corporations Act having Imited lablly. registered (or taken to be
registered) and vaidly ekibg under the Corporations Act

(Aulhodly): It has ful power and autho¢My to enter Into this agreement
and to perform its oblgallons under It;

(Corpo  au»¤ballons): It has taken al necessay action to authorbe
the encullon. delver, and performance by it of thls atnement In
accordance with 113 tems;

(Bliclng oblgalons): this a eement constitutes Its legd. valid and
blncIN oblgallons and Is enforceable In accordance with Its terms;

e) (Issul of Shcns): It has ful power and authority and has obkined al
th*d parly consents necessay to alot and Issue the Subscription Shares
and, on thet date of Issue, any Shares issued upon exercise of the
Subscrlplion Options to the bvestor in accordance with Appicable Law:

(i)

(Subsc*Son hoillg): based on the Company's cu ent Issued Shares:

(1) the Issue of the Subscription Shcres WI give tile Investor the
equivalent number of Shares necessary to obtabi an 9.1%
holding In the bsued Shoes of the Company; and

the Issue of Shares upon exerdse of the Subscription Options wl
dve the hvestor the equivalent number of Shares necessay to
obtah a 19.9% holcing h the Issued Shaes of the Cornpany:

) (Encunlbrances): other than the Permitted Encumbrances, the Group
has not granted or registered and there Is not in existence any
Encumbrance over any assets of the Group;

(RankN}: the Subscription Shares and any Shores Issued upon exercise
of the Subscription Options wl be credted as fuly paid and rank pcil
passu in al respects with al other Shares on bsue;

(11§• lo Subsc:*son Shoes and Subecliplion Oplom): upon hsue of the
Subscription Shues and Subscription Options (and any Shcres Issued
upon exercise of the Subscription Opllors). the Investor wl acqdre ful
legal and beneficial mle to the Subscription Shares and Subscription
Options and Shcyes, free and clec, of any Encumbrance;

(Accounes): the statutory financial statements of the Company and the
Group for the mancial period ended on the last half yeg and ful yeu
of the Cornparly, together wflh the notes thereto:

) present fably and accurat* hi al material respects the
financial position of the Company and the Group at the dates
hclicated and the statements of operations of the Company
and the Group for the periods specified;

) have been prepared h conformity with A-IFRS or generaly
accepted accountitg principles in Austraia that were In effect
crt the date of, or period covered by, each such statement, as
appicable;

(g

{1)

m

(i
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(m)

(n)

(0)

(P)

k) (Podlion sincl accounh ddi): *ice the accounts date In the accounts
set out in paragraph 0) above:

(m)

) the Company and each Group member has conducted Its
business In a normal and proper manner

) there has been no deterloration h the values of any of the fb<ed
assets or properties owned or held by the Cornpany and each
Group member such thot the mcsket value of any hed asset or
properly Is less than the valve attrbuted to It In the statutory
banclat statements;

neither the Company nor any Group member has entered Into
any unusual contract or commitment or otherwbe depated
from Its orckxzy colne of bu*less;

there has been no dete,loration In the turnover, financial or
irc]*ig position or the prospects of any of the Company and
each Group member:

v) the Company and each Group member has paid Its crecitors
within the times agreed with them:

(Aslits and bulless): the Company and Its subsidigies have the power
to own thel assets and to carry on their businesses as they cre now
being con<*,cted and each of them legal, and beneficlcily owns al of
the mate¢lai assets necessay to enable It to conduct Its business as It Is
canled on as at the date of this ageement:

(No Evint of liolvincy): no Event of Insolvency has occmed In
relation to the Company or a member of the Group, norb there any act
which has occ ed or to the best of Its 1<nowledge, Is antlc4Oated to
occur which b [kely to result h an Event of Insolvency In relalion to the
Company or a member of the Group;

(No Igallon): the Company and any member of the Group I not a
paty to any bvestlgation. prosecullon. Ingation, legal proceecing.
at*tration. medation or any other fomt of dhpute resolution, and to the
best of Its knowledge no such proceedings are pending or ttreatened
and there 13 no chcurnstance or fact that b lely to give rise to any such
proceecinm;

(Complonce wlih Appicabli Law): the Cornpany and each member
of the Group is In complance In al material respects with the
Applcable Laws and other obllgallons and Neements blncing on the
Con·©any or Its members;

(Subscilpion wl cor,4wih secllon MBA of 11» Co,poralom Act):

0) the Company wl provide, and there Is nothing prevenlig It
from provldhg, a notice under section 708*(5) (e) and (6) of the
Corporations Act In accordance with dause 3.2(f) and the offer
of the Subsc®lion Shcres wl be an offer to which section 708A
of the Corporallors Act apples;

1 a detern ination under section 708*(2) of the Corporallons Act
is not in force in relallon to the Company;

14
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(,1

(S)

(t)

(U)

(W)

the offer. alotment and Issue of the Subsc*lon Shaes do not
requ*e a prospectus or disdosure document to be Issued under
Chapter 6[).2 of the Corporations Act;

(Womialon): the information concemN the Corrpany, Its subsic*,les
and thet bumilesses and assets prepared by or on behalf of the
Company and provided to the Investor before the date of this
agreement h connection with the offer, subscription and issue of the
Subscription Shores, the Subscription Options or #S ageement b true
and accuate In al material r®5pects and not m81eacing h any material
respect. and no Wom*]tion has been omitted or withheld from the
Investor that would render the Information provided to the Investor
untrue, klaccurate or misleadng In any material respect;

(ack,did Womlation): the Company has taken al steps to ensue that
there are no on*slons of 8(duded Information from the notice In
accordance with section 706*(5) Ce) and Is not withholding any
Excluded Wormation.

(Coilli„,ous €Iscloin):. the Company has:

0j conplied with al mate¢lai dbclosure requ ements under
Applcable Law, hcludng without Irnitallon Usting Rule 3.1 and
15 not Withhoking any Wormallon; or

no Bduded Womiallon which would be reqdred to be
cisclosed under section 708*(6) (e);

(Omcial ls,): the Comparly:

(1) has been admitted to and is Isted on the Offlcial Ust;

(1) has not been removed from the Official List and no removal
from the Official List has been threatened by the ASX; and

) the Sascrlption Shcres are, and any Shares Issued upon
exercise of the Subscription Optiors wl be, quoted on the ASX
and the Subscription Shares have not been, and any Shares
Issued upon exercise of the Subscription Option wl not be,
suspended from quotation and no suspension has been
threatened by the AS)(.

(No ebodon ./im "mul,s): other than as set out In the legal
opNon provided to the Investor by the Company' s Australan legal
counsel, 1he Company Is not under any obigallon or cornmltment. and
b not sublect to any condlion or requ ement, to Issue, alot. create, sel,
transfer or otherwbe dspose of, or redeem, repuchase. reduce, buy
back or cancel, any seci#lies (as defined h the Corporatiors Act), or
gant any wGTant, option or right of Rst refusal or other offer In respect
of any secuilies, except as disclosed by the Company on ASX.

v) (Roup cornlicnios): the Company has ful legal and benefidal
ownership In the shares of each Group company;

(Group bu*»88): since Its last balance date:

(I) the business of the Cornparly and each Group member has
been cayled on h the orcinay and usual couse:

(
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(X)

(Z)

there has been no change h the assets, total labilles or
fhanclal condlion or prontabmy of the Compcny or the Group
from thal set out h the last aucited accounts except for
changes In the ordiary course of business, or as notified to ASX
on or before the date of this Agieement. none of which
inclvklualy or h the aggigate could reasonably be expected
to have a materld adverse effect on the conc01Ion. financld or
otherwise. of the Cornpany and the Group; and

the business. assets. labilles, financial position or prospects of
the Compcny and the Group have not been materially or
adversely affected by any matter, either financial or otherwise,
except as notified to ASX on or before the date of #111
Ageement.

(Int *Ickd proi»rly r;ghts): the Company or each Group members
exclusively own or have void and enforceable rights to use al
Intelectual Properly used h or necessay for the operation of the
Bushes, h each case free and clear of any Encumbrances or other
restr1c110,1 or Mtallons regaring ownership, use, icerse. cilsclosin or
exploitation.

To the best of the Company's 1<nowledge and belef, the conduct of the
Comparn/s business does not Inf ge, mbapprop,late, violate or
otherwise come Into conflct wllh any Welectual Properly rights of **d
palles, and neither the Company nor the Group has ever received any
communlcallon aleghg the scine (*Ick,cR,g cease and desist letten or
Invitations to take a tense). To the best of the ny'$
bowledge and belef, no Wd paly b Wringing. misapproprialing.
violathg or otherwhe h confict with any Intelectual Properly rights of
the Company:

) (Dala protoclon): the Company has cornpled at al thnes with al the
legal oblgallons set out In the applicable laws and regulation$
regacing protection of personal data In Its jubcicilon. Moreover, the
Company has not assigned, communicated or transferred any personal
data h breach of any appicable data protection law or regulation.

(VCPA Id anS-bibiry) the Company and none of the subskides of
the Company (as defined In the Corporallons Act), c*ectors or officers
of the Company or Its subilciciles, nor, any agent, ernployee or afflate
of the Cornpany or Its subsidiaries, nor any person ac#rig on behalf of
any of them. 13 aw(xe of or has taken any action, dkectly or incirectly.
thal would result h a violation by such persons of the U 3. Foreign

t Practices Act of 1977, as amended. the U.K. Brbery Act of 2010,
as amended, Division 70 and DM,lon 141 01 the Commonwealth
Criminal Code 1995 and the rules and regulalloils thereunder

(aa) (exporls): the Con any, none of the subskic,les of the Con·pany and
no clrector or omcer of the Company or Its subsiciales nor, any agent,
employee or afflate of the Company or Ns subsidic,les h an hdMdual or
enltly (Pinon) that Is or Is owned or controled by persons that am:

) the subject of any sanctions or are otherwise designated as
prohbited. denied, or debarred palles under orders,
regulations or actions admblatered by the U.S. Deputment of
Commerce, the U.S. Treasury Depalment's Omce of Foreign
Assets Control ("OPAC") or by the U.S. Depumlent of State, or

16
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(i)

(B)

(A)

(B)

(C)

any sanctions hiposed by the Euopean Union (Inck,cing under
Councl Regulation (EC) No. 194/2008), the United Nations
Secully Cound Her Majesly's Treasury or any other relevant
Government Authority and any activilles sanctionable under
the Comprehenslve kan Sanctiom, Accountab[Hy. and
Divestment Act of 2010 or the kan Sanctions Act, or sanctions of
other country(les) In which the Company or Its suhcifilailes
engage h busness acIMHes (colecttvely. the  Sancions"): or

located. organmd or resident In a country or temtory that Is the
subject of Sanctions Unckx*Ig without Itallon, Cuba, *<11. LR,ya,
Syria, Sudan, Norlh Korea, Myanmal except to the extent such
person & lawfuly opera#ng In such country or temtory h
accordance with c plcable Sanctions laws and the Company wl
not drectly or )raectly use the proceeds of the offer of the
Subsc*:tion Shues or Subscription Options, or lend, cont,bute or
otherwbe make avalable such proceeds to any subsiclay, joht
ventlse partner or other person.

) for the popose of funding or facmtaling the activitles or
business of or with any Person In any counfry or temtory
that, at the Irne of such fundng or factation, is the
sub]ect of Sanctions; or

In any other manner that wl result in a violation of
Sancllons by any person.

Neither the Company. nor any subsidiales of the Company and
no clmctor or omcer of the Company or Its subsidiaries nor, any
agent, employee or afflate of the Company or its subddiczies
has engaged h or intends to engage in trade. transactions or
other forms of acth,Ily, hncklding the proviton of flnavicing.
tralring, bov+how, advice or other se<vices or support, either
c*ectly or Indlectly hough any third parties or ttld countries.
wllh or to:

any person or puly sublect to Scnctions or restlicilor 
on dea igs with such persons or parties, by the United
Nations, the United States. orolher count,y(les) in which
such subsiclary of Company engages h business
activilles (each a  Soiciloned P ty");

the 50% (fifty percent) or more owned. h aggregate, or
controled subskiales or afmates, of a Sanclloned
pcrly;

wilh or to the folowing countries or thet governments:
Belcrus. the region of Cilmea. Cuba. Islamic Republc
of Iran. Democratic People's Republc of Korea,
Repubic of the Sudan. and Syrian Arab Repubic within
the past nve calendar yecn

102 Rep, len ¤Nom and wc:ranim by Im/do,

The Investor represents and warants to the Company that. as at the date of ihh
agreement and separately as at the date on which the Subscription Shares are
bsued to the Investor. on the date of Issue of the Subscription Options and on
each date on which the Subsc®lion Options convert Into Shoes. except as

CA
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(a)

(b)

(d)

otherwise fably cisclosed by the Investor to the Company h writing pdor to the
date of this agreement.

(Subscilpion): the Issue of Subsc,lption Shares and Subscription Opilors
Cncl dng any Shams to be Issued upon exercise of the Subscription
Options) to the Investor vI not cause the Company to be In breach of
any Applicable Law and the Company wl not be requted to Issue a
prospectus, Information memorandum or any other form of cisclosure
document h relation to the Subscription Shares and Subscription
Options (hdudng any Shares to be bsued upon exercise of the
Subscrbllon Option) ;

(Aul,oilly): It has ful power and authority to enter Into this agreement
and to perform Its oblgatiors under It;

c) (B lg oblgalons): 1hb ag·eement constitutes Its legal, valid und
binding obigallons and b enforceable h accordance with its terrm;
and

(No brooch): th& agre iient and the Subscription does not conflct with
or result In a breach of any of the Investor's legal oblgallons (Incbdng
any statutory, contractual or flducksy oblgallon) or constitute or result
In any default under any provision of Its corstltution or any material
providon of any agreement, deed writ, order,  *Incllon. judgment, law,
rule or regulation to which It Is a party or b subject or by which it is
bound.

10.3 Inder,Wly by Company

(a)

(b)

(C)

The Con pany Indemnifies the Investor agabst al :1dernnined Losses
Incurred by the Investor as a consequence of any matter or thing being
found to be In breach of or Inconsbtent with the Company Waranties.

Ihe ma*nurn amount which the Investor may dah against the
Company for a breach of the Cornpany Wan·antles Is 100% of the
Subscription Pike plus the price paid by Prosegu for the Subscription
Optiors. In the event that It has been exercised In accordance With Ihb
agreement. A dalm for breach of lhe Cornpany Warranties shal not be
made unless lhe amount of the Indemnmed Losses reasonably cialined
exceeds $20,000   which event, for the avoidance of doubt, the
Company shal be lable for the whole of that amount and not merely
the excess).

The Cornparly shal not be Sable In respect of a dalm h conneclion wllh
a breach of Company Wc,rantles unless the Investor has given wrtlten
notice to the Company sell¥Ig out reasonable detals of the specific
matter h respect of which the clahn b made withbl 12 months crner the
Subscription Date.

10A Indi,mly by1*

(a) The hvestor hdemnlfles the Company against al Indemnified Losses
Incurred by the Company as a consequence of any matter or lhIng
being found to be In breach of or Incociatent with the Investor
Wa·rantles.

) The madmurn amount which the Company may claim against the
Investor for a breach of the Investor Warranties b 100% of the

'(b
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Subscription Price plus the price paid by Prosegur for the Subscription
Options. h the event that It has been exercised In accordance with ihb
cueement. A clabn for breach of the Investor Wcmcnlies shal not be
macie unless the amount of the kxlernnified Losses reasonably clained
exceeds $20.000 (*i which event, for the avoidance of doubt, the
Investor shal be Mable for the whole of that amount and not merely the
excess).

c) The Investor shal not be lable h respect of a dalm h connection with a
breach of hvestor Wairantles unless the Company has given written
notice to lhe Investor setling out reasonable detals of the specific
matter h respect of which the cldm b made wilhh 12 months after the
Subscliplion Date.

1. GUARANTEE

The Guciantor:

(a)

(b)

uncondltionaly and hrevocably guc itees to the Company, the due
performance of lhe Investors oblgations under Ihb agreement, and

as a sepciate and ackitional lablly, Indernnifles the Company agahst
al loss. actions. proceedilgs and judgments of any natue. Incurred by,
brought, made or recovered against the Corripany c g from any
default h #le performance of the Investor'$ oblgallons under ihb
agieement.

CONMDENTIALITY

(a)

(b)

(C)

(d)

All Conndential hformallon exchanged between ihe Padies under this
ageement or during negolialior  preceding INs agreement h confidential to
them and may not be dsclosed to aly person except.

ernployees, drectors. ofncers. legal adv ers au tors and other
corsultants of the Party or any of Its Related Bodes Corporate requhing
the Informallon for the puposes of 1Ns af/eement;

with the coment of the Pcrly who suppied the Wormallon which
con$®nt Inay be given or withheld h Its absok,te dicsetion:

If a Paly Is requied to do so by law ora stock exchange; or

If a Pcrly Is requked to do so h connection with legal proceecings or
defencing any legal proceedngs relafrig to Ihh agreement.

The Company may not make press or other announcements or releases relating
to thls agreement and the matters refened to In this cueement or about the
Investor without the pflor approval of the Investor to the form and manner of the
announcement or release unless and to the extent that dsdosure b requked to
be made by the Compcny by law, by Government Authority or by a stock
exchange. To #le extent that the announcement or release b requ*ed to be
made by the Company by law, by a Government Authority or by a stock
exchange, the Company must, as far as reasonably possble, consult with the
Investor as to the content of any such announcement or release.

1
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13.

111

14.

141

13.2

142

142

14.4

COSTS AND DUTY

Coils and Ixpemis

Al legal costs and expenses, kk,dhg due dilgence fees. kurred by the
Investor shall be borne by the Company to a mcid,i,urn of US$50.000.

Duly

The Company must pay al Duly chargeable, payable or assessed In relallon to
this agreement and the Issue of the Subscription Shcres to the Investor.

NOTICES

Nok-h.,Ing

Each notice authorised or regied to be glven to a Paly shal be h legble
wrl#ng and In Engish addressed to the Parly's address set out In clause 14-2 (or
such other address nominated In accordance With clause 141).

The inltld address of the Pulles shal be as folows:

pady

Compmy

"In/0/1
Guair"'lor

Addrou Al'll-n
Unit 7, 151 Dan Roberts
Macquarle Street,
SYDNEY, NSW.
AUSTRALIA, 2000

R"*

dan@scoutdarm.
com

and Cale Polar#os 24 Javier L6pez - javier.lopez-
(28007 Mackid) Huerta huerta®prosegur.

com

Each Parly may from time to Nne change Its ack*ess by gMng notice pursuant
to clause 14.1 to the olher Parties.

Rec# of no•ce

(a)

(b)

(C)

Any notice given pursuant to clause 14.1 wl be conck,sively deemed to have
been rece?ved:

h the case of perional delvefy, on tile actud day of delvery;

If sent by mal, two (2) Business Days from and hcli,clng the day of
posting; or

If sent by e.mal. when a delvery conf mallon report b received by the
sender which records the time that the e.mal was delvered to the
ack*essee's emal addess (unless the sender rece?ves a delvefy faDure
nolmcallon Incicalhg that the e-mal has not been delvered to the
addressee).

but if the deivery or receipt b on a day theft is not a Budness Day or Is after
5:00 pm (adaessee's time) It b reg ded as received at 9:00 am on the folow g
Bu*iess Day.
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6. VAmAnON

No modkallon or alteration of the terms of thB agreement shal be bkic*ig
unless made In wming dated subsequent to the date of this agieement and duly
executed by the Parties

6. WAIVER

(a)

(C)

(d)

Waiver of any right, power, authority discrellon or remedy arising upon
defauN under INs agmement must be In writing and signed by the Part,
gmnling the water.

) A fakre or delay In exercbe. or patial exercbe, of a right, power,
authority, ciscrellon or remedy created or aldng upon default under
this ageement, does not result In a walver of that right.

A Parly Is not entitled to rely on a delay h the exercise or non-exercise of
a right. power, authority. discretion or remedy arl*,g from a breach of
tha agreement or on a default under #115 cueement as consmuting a
walver of that right, power, aulhorlly. dbcrellon or remedy.

A Parly may not rely on any conckict of another Parly as a defence to
eicercise of a r ht. power, authority. discretion or remedy by that other
Pcrly.

7. FURIHa ASSURANCE

Each P rly shal sign. execute and do al deeds. acts. documents and things as
may reasonably be reqiled by the other Party to effectively cany out and dve
effect to the terms and Intentions of this a ement.

GOVNNING LAW AND JURISDICTION

This agreement shal be governed by and conslrued in accordance with the law
from he to Hme in the State of Western AustroSa and the Palles agree to
submit to the non-exc stve  scicilon of the courts of Western Australa and the
courts wNch hecx appeals 1herefrom.

9. TIME OP ESSENCE

Time Is of the essence of 1hb ageement h respect of any date or period
determined under this agreement.

imIEAr

This agmement shal constitute the sole understanding of the Parlles wllh respect
to the subject matter and replaces al other ageements with r=Erect thereto.

1. COUNTERPARTS

This agreement may be executed in any number of counterparts (Inck,dng by
way of facslmle) each of which shal be deemed for al purposes to be an
original and d such counteqxits taken together shal be deemed to constitute
one and the same Insfrument.

1

1

(b

1

18.

1
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SCHEDULE 1 - TERMS AND CONDITIONS OF SUBSCRIPTION OPTIONS

1.

Each Option entities the holder to subscrbe for one Share upon exercbe of the
Option.

1/.rc . iici

Subject to puagraph 9, the amount payable upon exerche of each Option w.
be W.28 #rch plice)

a hy D •

(a)

(b)

Each Option wl eiple at 5:00 pm (WST) on 31 December 2019 (B[phy Dal'). An
Option not exercised before the Bg:hy Date ¥# automalicaly lapse on the
eader of

8(pity Date; or

the date the Investor requests thal any outstanding Option be
canceled for no conlderallon.

8,=cli. Pilod

The Options are exercisable at any time on or prlor to the aphy Date (tos,cl»
pidod).

Nolice of -cl 

The Options may be exercised during the Exercise Period by notice In to
the Compcny h the manner specified on lhe Option cerIHIcate (Noici of
exidi) and payment of the Exercise Price for each Option behg merched h
Australan currency by electronic funds transfer or other means of payment
acceptable to the Coinliany.

BI"cli' DI

A Notice of Bcercise b only effective on and from the later of the date of rece*:t
of the Notice of Bcercise and the date of receipt of the payment of the Exercise
Price for each Option being exercbed h clecred funds (acirci» Dal,).

thnN of.ue d Shses on,mrche

(b)

As soon as practicable, and h any event within 2 Business Days after the Emrcise
Date. the Cory©any wt

a) bsue the number of Shares requied under these terms and condillors In
respect of the number of Options specified In the Notice of Bxerclie and
for which deared funds have been rece?ved by the Company;

sublect to clause 7(d}. If requ*ed, glve ASX a notice that complies with
secllon 708(5)(e) of the Corporations Act; and

c) If adrnitted to the official Ist of ASX at the t ne, apply for official
quotation on ASX of Shares Issued pursuant to the exercise of the
Options; and

1
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d) N a notice to be delvered under clause 7(b) for any reason Is not able
to be given or not effective to ensure that an oner for sale of the Shares
does not requ*e disclosure to investors. the Company must, no later
than 20 Bu*,ess Days after becoming awae of not behg In a position
to bsue such a notice or such notice being Ineffectlve, lodOe with ASIC
a prospectus prepcred In accordance with the Corporations Act and
othe,whe do al such lh gs necessary to satisfy section 708A(11 j of the
Corporallors Act to ensure that an offer for sale of the Shares does not
requ*e disclosue to Investors.

Sh=-*4on =Ich

Shcres bued on exerche of the Options rank ec;ualy wlth the then Bsued shaes
of #le Company.

R c hvcion d caplu

If at any time the islued capital of the Company h reconstructed, d rights of an
Option holder am to be changed In a manner consistent with the Corporations
Act and the ASX Usthg Rules at the thle of the recons#uction.

 mlc*h....1

There cre no parficipalion rights or entillements inherent in the Options and
holders wl not be entitled to participate In new Issues of capital offered to
Shareholders during the currency of the Options without exercurig the Options.

1. Chalp h I=ralli pilci

An Option does not confer the right to a change k, Exerche PTice or a change in
the nunber of unde,lylig seculties over which the Option can be exercised.

The Options ue not transferable, except between the Inyestor and any Related
Body Corporate of the Investor.

(

,

10.

1

11

23



From: To:01300135638 13/12/2018 12:37 0172 P.034/061

SCHEDULE 2 - APPLICATION FORM

ArrUCAlION FO.

Scoi# lic*8,lid
ACN 615 821 10

(Coll'pal.

PROSIGUR GLOBAL ALARMAS ROW 11.11 40810,1 hereby apples to the Corrpany for
10.243.2781* paid ordliay shoes h the caplid of the Corrpany (Sh¢les).

The nvestor wl trarsfer to the Company an amount of $$2,816,901 kn Australan dokn
and In immecialely ovalable funds to the acco nt non,Inaled by th' Company.

--4...M

PROSEGUR GLOBAL ALARMAS ROW S.LU. a con*,any Incorporated in
Spah,

Aild,Ii Cal, Pc 110$ 24 (28007 Madld)

Colod P«mon: Javier L*.0- Merk,

Conlacl hvv-ioc JAVIER.LOPEZ-HUERTA@PROSEGUR.COM

By s nirW and lodging this Appicallon Form with the Company. thi )nvestor;

1. dedues that the agr iments. statements. declcrallons and acknow dements
contob,ed h the folbwing poographs are given for the benefit of the
Compcrry;

declaes that al detais and statoments made by the Investor h this Appicallon
Form cn cornplete and accuale;

agrees to be boind by the Consmulon of th• Corrpany;

4. represents, warrants and undertakes to the Con¥,any ihal the avestor has ful
*,ht and ar» rily to *,1 and lodge #8 Applcallon Form. to **Me¢be for the
Shares and to perform tho other ohigallors sit od h this Appication Form and
hg taken d action and obtahid al regl*,tory and olhi consents. c©provcls
and a,morbations necessay in thal respect;

5. ocknowledge; that the livestor hal made Hs own en<Blles concernkg the
Con¥,any and Ms business and affah and that the Company makes no
represerdallon or waranly to the he,tor oth,r than Nt out h tho St»*xlption
Miement daled on or abod the date of Ihh Appicallon formi

requests the Company to, upon receipl of thb Appicallon Form  ned by the
rwmtor, hsue mi Subscriplion Shil.1 and Sub,crip¢lon Options to the blvistor
pursuant to the Subscription Agreement:

7. acknowledges *tat this Appication form h brevocable; and

2

a



From: To:01300135638 13/12/2018 12:GB #172 P.035/061

acknowiecigm that re ning Ihb Appication Form with the appicalon monies
wl consmule the Investors offer lo subscrbe for Subsc®lon Shares and
Subscripion Oplons, and that no notice of acceplance of 11* Appicalon Form
wa be providod.

NOm Rlium of I. Apple#on Fom, *h yourpoymm# of M. ..b#. n .. w"
colismall yot, 00,r #0 8*,clh lor mo Sharn 11* Api,kalll Foml h fo, 0  alves#or
and n not hi pcuiod onlo any pmon *ou#4*pim**0 lomihi Comp ye

EXECUm) by PROSEGUR GLOBAL
ALARMAS ROW UIL 1
In accordance with Its consilluent )
documents and the lava in its place of

7-,g
*ahs; of IN«nes

Nane of lole drector
(JAv,Ell 1 2- 4#/Er[A

Name of ,t«ness

9
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EXECUTED by the Paries as an agreement.

EXECUTE, DY SCOUT SECUITY WAITED
ACN 615 121 189
In accordance with mellon 127 01 the
Co,po/¤Nons Act 2001 (Clh):

g,tature of dlfactor

DANIEL ROBERTS

Name of chctor

SIgnabi of *,eler/company
s•(elay
(please delete os appicable)

STUART USHER

Name of dvag$oc/company secrelan,
(please delete as appicable)

IXECUTH) BY PROSEGUI GLOBAL ALARMAS )
ROW 1LU.
b accordance Wml,18 elluent )
docurients an*0 1*sh ib place of

 ==11 \I\/7

Rrne of sole chclor Norne of wlhless
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None of allorney (block letters)

ly .»cuIN IN, docun.1 - allorrly
statH 11,01 - allomey h=c,h,d no
nalce offe,ocalon of liI powv dallofn,y

asa omey lorPIOmGUE COMPA A DE
SEGUSDAD, SA under po#er of
allorniy da id:

Inlhe

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

Ug„ak,re c¢%*Alnes

.*Yle..AQ.Eet.liw.  ............
Name of wilnes (block lettem)

v=*104 di ,U

.... -4------.

Nane of a#omey (block lell=)

By -0-*e ** doon./1 i. anally
sto.mot l. allorn,y hos r ca ad no
*dmocolbon01Rb,poN  01 anamey

as allomey for M.05.GoR en#0**A D.
12@URIDAD. S.A. unde, power of
attorney d*d:

h,1.

1 +--W-
Sgnatin Of 419

..JAY.J.EA....LOK*,n,f.V. It.....
Non» 01 witness (block letters)
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ANNEXURE A - COMMERCIAL AGREEMENT
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SCOUT SECURITY LIMITED
ACN 615 321 189
(Scout AU)

and

SCOUT SECURITY, INC.
(Scout US)

and

PROSEGUR COMPAA A DE SEGURIDAD, S.A.
(Prosegur)

COMMERCIAL AGREEMENT
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THIS AGRm,AB,r is made the

BETWEEN

day of 2018

SCOUT SECURIY UMETB (ACN 615 321 189) of Unit 7, 151 Macquale Street, SYDNEY, NSW,
AUSTRALIA, 2000 (Seoul AU);

AND

SCOUT SECURIY, INC., a Delawae corporation, of 210 N. Radne Ave. Unit 2M, Chicago, 11
60607 (Scod US);

AND

PROSEGUR COMPAA|A De SEGURIDAD, SA a con·©cny korporated h Spah of cale
PC®,Itos 24 (28007 Ma(Md) (Proic,BE).

RECITALS

A. Scout AU is a publc cornlxny Inned by shares and listed on tile AS)(.

Scout US Is a wholy owned subskicry of Scout AU ihat has developed, and
con11ncies to design cnd develop, the Company Technology.

The Cornpany wishes to commercialle the Conparly Technology and b,Ing
products to market.

D. Prosegic, dreclly or #rough one or more subsk es, b engaged In the bushiess of
de grIN, htc*,g, morilloitig, and Integrattg in the conynercial
and residential markets (Proolou, Appiccions).

Prosegu wishes to acc e and the Company whhes to provkle to Prosegur. certail
eodusive rebrancing cnd reseler rights wllh respect to Company ProckJC13 pursuant
to the terms and conc*lions set forth h #8 Ag,Bi nlent.

This Agreement b a concition of and pallal conslderaflon for Prosegits entry Inlo
the Subscrip.on Agreement.

IT IS AGREED as folows:

1.

1.1

IN!ERPRMAliON

D.lin"'01'

All means a bus,less enllty now or hereaner controled by, controing or under
conynon con#01 wllh a Puly. Con¥01 eidsls when an enmy owns or controls dreclly
or Inclectly more than 50% of the outstancing equity representing the right lo vote
for the elecllon of drectors or other maiaging authority of anolher entity.

Agll,In,Int and mil A,eemenl meal Ihe cveernent consIMAM by 11*
document and Mudes any scheddes and annejues.

4ea2/100574-12
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liandid Prodi m means Company Prodcicts and Cornpany Technology that are
sold In Commercial Makets under the brcncing of the Corrpany.

Dus#„Ies Day means a day that Is not a Saluday, Sunday or public holday h
Western Australia or the United States

Coninirclal Mark,1 meam for MA h or by any businesses or orgarizallorj,
Inci,Klig but not Irnned to large enterprises. smal or mec n buslnesses. non-prollt
companies, or In residences by Inclvklud consurne,i

Compmy means Scout AU and Scout US.

(b)

(C)

Company Procluch means d e*1*lg products. proc cts curently h development,
and products developed in lhe futue beahg the Compcny's brand or that have
been or wl be developed or designed by or for the Company for Conynerdal
Makels, hduclig but not Imlted to moble appicallons, hardwae, deder por,al,
smat horne htegrallom and any other proc cts necessary to operate the
Company's security sok.lions, but does not include the Company's thbrdparly
logistics sofhvare or any fulure ve,sions ihereof or any products developed by ihe
Cornpany solely for any it*d parly for dist,bullon under such #*d pcrly's brand
(and not the Company' s brand) where such procticts are Rkject to exduslvity
c,rangements with that paly.

Con,p<„y Tectmology means the producls, hdc,dng softwoe, harrivvue,
appications. and olher technology developed by or for the Cornpcny for
htegiallon with or into Indoor and outdoor security systems.

Coillicill,lial Illom,clon mecns d contldenlid. non-pubic or proprietary
Wormalion regudess of how the hformallon Is stored or delvered, erhanged
between the Parties before, on or after the date of Ihb agreement relating to the
bidiess, teclinology or other affah of the Party who provides ihe hformallon (the
Discle*,g Poly), but excludes hfofinalon ¥41ch:

a) Ls In or becomes pat of the pubic domcin other 1han through a breach of
this agreement or an obilgallon of confidence owed to the Party to v,hom
the Info,mallon belongs

the recipient of the Wom,allon (the hcoM,g Patly} can prove was
deady known to It at the #me of clsdosue by the Pcrly 00 whom the
Womiallon belongs (unless such knowledge crose from *clog_re of
Information In breach of an oblgallon of confldenlially):or

the ReceMng Paly develops hdependently without use of the Dbdosng
Pcrly's Confidential Information or accpires from a source other lhan the
Pc ly to whom ihe infom,allon belongs, where such source B entitled to
disclose It.

Govimmint Aulho,ly mecns a government or goverrinerit depoi nient. a
govenynenki or sen*governmental or pddal person (whether artonomous or
not) charged wllh #ie ac linislrallon of any appicable law.

liuolvincy eveN occus In the event Ihe Company becomes or Is
Insolvent or barilsupt, a *nlts h writing of Its Inabily to pay 11$ debts generaly as
they become due, or is the subject of any proceecligs relal# to !1$ 4*dallon or

404%/Z)06Klm 2
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Insolvency or for fhe appohtment of a receiver for It (lhat Is not dhn*sed witta 30
days). makes an as*ment for the benefit of d or substanialy d of Its crecltors. or
enters Into an agreement for composition. extension, or reaclustment of al or
substanlialy al 01 113 oblgallons.

Wdoclual P,operly means Inventions. works of authorship, desigrs, know-how,
Ideas, hfomialion. Irade secrets, and other technology and Intelectual properly,
plus d rights (Inck,(Ing patent rights. copyrights, 1rade secret rights and d olher
Intelectuc  properly rights) h and to the foregoN.

Patty means a party to this Ageement and Pa,1,6 has a coffesponcIng meanklg.

(b)

Prolegur Producls mecns Corrpany Products thal are the subject of the Formal
Agreement.

Subsc*Son Dali has the mear*lg set out h the Subsc®lion Amement.

Sublalplion P,lcl has the mearlig set out h the Subsc,lption Agfeement.

Subic,Iplion Shar# has the mecs* g set out h the Subsc®llon Agreement.

Subicilpion A,ion, nt means the subscription agreement to which 1hb
Agreement is anne*sci.

Tem, means the period commencing on the date of this Agreement and conllnulng
for a period of 18 monts (or such longer period as agreed between the PMIes h
Mil#g).

Te„lory mears Six* , Poriugal, Argentina, Peru and Chle.

CO,Yilici Y Idilly

Security AU and Scout US cre each Inclvldualy and colec#vely refe,red to In It*
Apement as the "Company" and are lo lly and severaly oblgated hereunder
with respect lo the oblgalons of Company, but, except as olhe¢wbe expressly
stated herein, any performance or noilce by Prosegu 00 cny of them wl be
considered perfomicnce and notice to al and to the Company).

COAVAICAL

(a) Subject to Prosegu having pdd lhe Subscrlplion P,lce to the Company, 1he
Parties agree that they wl Lae reasonable conynercld endeavoin
houghout the Term to negoliate and enter Into cri ageement on mulualy
ageeable lerms under which the Company wl vant to Prosegis e*clinive
rights h relallon to Branded Prociucts withhi the Ter,ltory (Formal
Agroomint) for at least 5 years after such Fomlal Agreement Is signed.

The Parles wl act reasonably and In good fallh In negollating the Formal
Agieement and the Company agrees that It shol not ckiring the Term
cbcuss, negollate or enter Into any agieement or other Grangement sinllu
to, or that could be Inconsistent or conmetg with, the foregoing or the
Formal Agreement as It apples to Commercial Markets Wthh the Te#!tory.

#AgUm.674_12
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IN,EUECIUAL PRO,ERN

1 Convaly Prodicls

(b)

Prosegur acknowledges and agrees that ihe CompoW shal be free to develop ciny
Cornpcny Procklcts and Company Technology, h,dependenly or In colaborallon
with one or more Nd p Hes, subject only to any express excludvlly or olher
prohbillons confined In this Apement or any olher subsecpently entered Into
written and executed Weement belween lhe Pcrlles, provided that any such
Company Proc cls or Cornpcny Technology so developed shcl be made
avalable to Prosegu h accordance with the terms of the Formd Ageement
(subject to any exck*tly granted In favour of third palles and chclosed to
Prosegu before the date of ihis Ageement or further exc vity G,anted In relation
to white labeled products based on Compcny Proc cls or Company Technology
developed solely by the Company for the #*d paly that cre not Branded
Produck provided that no #*d paty shal be grcmled an excluslve right to whne
label Cornlxny Proc cls or Compriay Technology wilhhi lhe Temto,y).

Jo  divelopod pfod„cls

(a) In the event that al Proseglrs sped,Ic re(Nest, Prosegu and the
Con¥xyly jointy conceive or develop any prockcts. se·vlces. or other
security solutions Ihat lhe Company had not previously taken amrmallve
actions to begh development of (Jo** Dlvelopld Proclucts), any such
Jo'lly Developed Prociucts shal be owned by and rernaln exclusive to
Prosegu unless olhelwbe agmed In writing by the PcNIA, and the
Company hereby mo <es d as*nnents necessay to achieve the
foregohg, provided that tile Company shaS not be obiged to a:$17 any
of ihe underlyN technology on which such Jo*lily Developed Prock,cts
operate, which forms put of the Cornpany Technology, to Prosegur In
accordance with this dc]use.

The Pulles shal work together to enter Into a icence agreement on
mutualy ageecue terirs whereby Prosep shcl grant to the Compcny.
for no adcillonal consideration. a woild-wide (exckx g the Termofy), non-
exc ve, hevocable, transferable, perpetual Icense (under htelectuc 
Properly aslgned to Prosegure h dause (a) above) to use Jo Ily
Developed Prock,ch In Compcny Procucts. Inclu(*19 the sale of Company
Procucts hto the Conynerdal Mcrket, unless mutualy agreed upon by the
Parties to be exduded.

I'll'll'll':Illd  Opg00.8

Each Paly shcl retain cil rght, 11lle and hterest to Its respective Intelectual Properly,
Ira-K*  any Inteleckd Properly that Is owned or controled by that Pty prior to
1he date of lhEs A ement, as wei as (subject lo clalses 3.2 and 3.4) any
htelectual Properly ihal b inciependently conce ved or developed by a Parly
subsequent to the date of this Ageement.

Jui* concilvid Illidual Iop•*

(a) Al right. 1!Ile and Interest to any Intelectual Properly h Jointly Developed
Products (Jobly Diviloped IP) shal be retained by Prosegur (unless
otherwise expres# agmed by both Palles h w¢!IN) and the Compcny

401*zing,-574_12
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(b)

(C)

hereby mies d as*tments necessary to achieve the foregohg
ownership.

For lhe avoidance of doubt, paragraph (a) above shal not operate h such
a way as to knsfer any htelectual Properly h Cornparly Prrv. rIs or
Company Technology to Prosegu.

COMPANY INSOLVENCY

(a) The Company acknowledges and agium that, under lhe Formal
Ageement and subject to any regdatoly or shareholder approvals
reqlled at the *ne of entry Ink> the Formal Agreement, #le Company w.
grant to Prosegur a perpelual, non«ck,slve, krevocable, worldwide,
transferable, subicensable, free tense to make. use. modly, sel.
n=ket. cist,lbute. offer for scle, export, Import and otherwise
conynerdalze, exploit and exardse the Prosegur Prock,cts, hickaig such
Compcxly Technology thal 11 e presly requ*ed by such Prosegu Prock,Cts
(Inducing without *Vialion in each case cny related Source Materlats,
dertvallves and Intelectd Properly). Prosegu agees to not exercise Its
rights pursuant to the foregohig tense ulless and untl an Insolvency Event
has occurred.

) At any mne after execution of the Fornal Agreement and sublect to any
regUatory or shareholder approvals rec *ed at the time of en y Into the
Fomd Ageement, *!Ihh 30 days of Prosegu's request, and at Prosegds
sole cost and expense (provided lhat Prosegiw Is the only beneficiary):

the Company shal hold al source code related to Prosego
Products In escrow for Prosegits benefit. to be released If cin
Insolvency Event occurs In respect of the Compcny:

(B)

the Company shal deposit Into escrow wilh lon Mountain
Klelectual Properly Management as the escrow agent pusuant
to a mutualroveed softw<n escrow aG,eement the source code
and docunentallon for applcable Prosegur Products and
Company Technology lhat Is express#y reclked by R,ch Prosegu
Proc cts and se,vice offerings, together with any subsequent
updates to the source code and doc entallon as and when
1hey become avalable (colecllvely. Sot,ce  alerlals); and

the Compcny shal:

(A) update the Source Materk*$ once per calencla qucster
dulng the Tenn and for nve (5) yeas thereafter,

reroute data from al insided Prosegur Prociucts to a
Proses;r mcnaged data server; and

) take d necessary acllons to reroute al fulue
communicallons from Prosegu Proct,cts to Prosegu
servers

The Souce Materials shal be released 10 Prosegur upon an Insolvency
Event and shal be Icensed to Prosegu pursuant lo clause 4(a).

4€U-m/ZO-4-12
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(b)

(C)

(d)

(d) This douse 4 stic  Sl,Vh/e le,171111(111011 of the Famal Agreement.

CON,1)ENnAUrr

(a) The Receiving Party agiees:

0,

(IV)

(1)

(M

(V)

to hold the DisdosIng Pcrly'$ Confldentld Infomiallon h
confidence and to take reasonable precalions to protect such
Confldenlial Infomiallon (hcluc g. Without Inlitallon. al
preca;11043 the Rece,vhg Pay employs with respect to m own
confldenlld materials);

not to clvdge any such Confldenllal Info,mallon or any Information
de,ived therefrom to any third person:

not to make any use whatsoever at cny 1*ne of such Confldenlic 
Information except for the purposes of this Agreement;

not to copy or reverse eng,neer any such Con,Identld Inforrnallon;
and

not to export or reexport Mlthin the meaning of Ul or olher e.port
contol laws or regulations) any such Confldenlial Informalon or
pro€*,ct 1hereof.

The Recelvhg Paly also agrees that, even wilhh ReceMng Porly,
Confldentld Informallon wl be diserr*,ated only to 1hose err©loyees,
ofncers and chctors with a dear and wekened "need to know" for
puposes of the bushess relaionsttip between Ihe Parties.

Without Fnling any right or Icense, the Discio*,g Parly agiees that the
foregoN shcl not apply wllh respect to any Informallon after flve years
folowIng the disc:losue 1hereof or any Information that the Recelvng Paty
can document

Is or becomes (trough no hiproper acllon or Inacllon by the
Recelvhg Poly or any afflate, agent, consu»ant or employee of
the ReceMng Party) generaly avalable to the put,ic;

was h Ms possession or known by It prior to rec®t from the
Dbdo*ig Pcrly. provided the Recelvhg Puly con·©les wlth
restrlcflors Mosed Ihereon by #*d palles;

was rightfuly disclosed to it by a Ihird pcrly. provided Ihe Recelvhg
Paly comples with restlictions Mosed thereon by Nd pales; or

was hdependently developed without use of any Confidential
Information of the Disdosing Poly.

The ReceMng Pcily may make ciscloslies:

(1) reqi*ed by the n*es of a recognised securities exchange on which
the Recelvhg Paty' s secullies cre Noted provided #lat #le
ReceM,g Party gives 11le Dbcloilng Puty nollce of lhe proposed
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7.

7.1

(b)

(d)

adosure and provides a reasonable opportunity to the DIsclo*lg
Paty to comment on the form and content of the disclosue of
such Information (sublect to the req<*ements of the nies of the
relevult securities exchange); or

recMred by law or court order provided the Recelvhg Party uses
c ent reasonable efforts to Imlt cisclosue and to obkin
contldenlial ¥eatment or a protec#ve order and alows the
Dbdo*Ig Puly to parlldpate In lhe proc:eecilg. Notwilhskxic*,g
anything else, nothing In *18 Section wl be deemed to prohblt a
puty from (or In» a poly with respect to) the exerdse of any
dghts Icensed or '_ to H hereunder.

WARRANmS AND I ·

(a) The Cornpany has and w  have d 110,1$ h and to d Compcny Intelectual
Properly, as wei as that necessary to Company Products, necesscry to
grant the rights to Prosegu set forth In this Agia,ement and that Company
Procvcls do not and wl not W inge any patent, *ademark, copyright or
olher htelectud properly right of any iNrd paly.

The Company wairants to Prosegu that as of Ihe date hereof the
Company has ihe ful power and authority to perfom, or olherwbe scrilsfy Its
oblgallons under this Agreement, and lhe perfolincnce or other
salisfaction of 115 01*allons does not confict with or breach any material
provision of any aveement, whether w,Itten or oral, by wt:lch Company is
bound.

c) Prosegu wcmanb to Compaly that. as of #le date hereof, Prosegu has
the ful power and authority to perform or otherwise satisfy Its oblgallors
uider this Agreement and the perfomlance or other salmaction of Its
otlgallons does not confict with or breach any material provision of any
agreement, whether wrmen or oral, by which Prosegu Is bound.

Each of the pulles va indenilify and defend lhe olher against any
adverse claims by 1hlrd pcrtles that. If proven. would form Ihe basis for a
dahn of breach of the Men#ying Party'* waranlles In this Agreement.
The pales expect that tile Formd Agreement wl Inciude customciy
representallons, warranties and h,deny0Icat1ons, InclucIng without
Initallon an hderrnity by the Company for intelectual properly
Inft*lgement.

NOTICES

Nollc= in wa,g

Each note authorbed or requ:ed to be given to a P(xly shol be h legble
crid in Engish ' ' to the Paly'$ address set out h clause 7.2 (or such other
address non*lated In accordance wllh clause 7.3).

The hmal address of the Pultes shal be as folows:

407-aUZM,574-11
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(C)

(a)

(b)

p ly

Company

Prosegu

Adh=

Chaigi al Ad*iss

Allinlon
Unit 7, 151 Mac*arie Dan Roberls
Street, SYDNEY, NSW,
AUST ALIA, 2000

141/

danO,coutalaml.corn

Calle Pc*xltos 24 128007 Javier Loper- javier-lopez-
Mac*Id) Huerta huerta@prosegur.com

Each Party may from time to thme change Its address by giving notice p suant to
clause 7.1 to the other Parties

R.C./ 0*/
Any notice given under 1hle Agieement wl be conckJSIVely deemed to have been
received:

In Ihe case of persond delvefy. on tie actual day of delvery;

If sent by mal, two (2) Bulness Days from and inclucN the day of posting ;

If sent by e-mal. when a deevely confhmallon report 8 received by the
sender which records the fine that #le +71 was delvered to the
ack*essee' s emal ack*ess (urgess the sender rece?ves a delvery faire
nolmcallon Incicalhg thal the e-nial has not been delvered to the
addressee).

but 11 the delve,y or receipt Is on a day that Is not a Bu*iess Day or 8 after 5:00 pm
(addressee's linle) It Is regaded as received at 9:00 am on #le folo¥Ang Bus ess
Day.

NON-ASSIGNA100

(a) No Party may assign any or al of its lights and oblgallors under 1hb
Agieement to any per,on except with the prior wrmen consent of the olher
Parly which consent thai not unreasonably be withheld

b) Notwmstanc g the foregoing, either Paly may assign tha Agreement
without consent to:

(1)

) any Afmate of that Parly, provided that the Afflale must be
oblged to assign the interest back to the relevant Pcrly H It ceases
to be an Aflate of the Party and provided that lhe Afflate cuees
In wrtlig to assurne al the oblgallom of the assigning Pcrly; or

to a successor In Interest of that Party whelher 1hrough a merger.
corporate reorganicrlon or sale of d or substanlialy d of the
assets or bdiess of that Parly.
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PURHI ASSURANCE

Each Party shoG *,1 execute and do d deeds. acts, documents and thhgs ca may
reasonably be rec,ked by the other Poly to effecm,ely cory out and glve effect to
the terms and Intentions of lt,b Agia,ement. Without lifting the generally or effect
of lhe foregoing, the Con·pany shal, at the request of Prosegur and ¥Alhod Mher
cor*lerallon, execute and delver any forms, deeds or other documents, and take
and perform any acilons reasonably necessay to or cor*rn the escrow or
any other element of the Grangement, contemplated by and agreed in the Fomid
Ageement. Induag. wllhout Imitallon:

a) seeking, as soon as reasonably practicable after the fnal terms of the
Formal Agreement have been substan#vely nnabed between the palles,
an ophlon ftom ASX under Using Rule 10.8 as 00 whether Usling Rule 10.1
apples to any element of the Formcd A eement:

b) If. h the opinion of ASX. any element of lhe Formal Agre,ement requires
approval mder Using Rule 10.1, seel** as soon as reasonably
pracllcable folowhg recervhg such an op*lon, any relevant sharea-44,
approvcd reqdred to comply with Lbting Rule 10.1 (Inck,dig expedflou#
commissioning an bldependent expert to oplne on the relevant elemenb of
the iransaction); and

c) ensulng thal Prosegu Is consulted with sumdent 1*ne to review and
comment on any docurnentallon associated With (a) and (b) above.

Smle AGRE,AB,T

Thb Agreement shal constitute #le sole underslanctig of the Parlles with rm,nect 00
the sltiect malter and replaces al other ageemenis with respect thereto.

1. SURVIVAL

Ckzises 3 to 17 shal s ve explation of this Agreement.

COUN,m,Am

Thls apement may be egiecuted)n any number of couiterparls (Inducing by way
of facs nle) each of v,Nch shd be deemed for al puposes to be an original and
d such counterparls taken together shal be deemed to consmute one and the
same hslrument.

SEVBANCE

If any proviton or pat of a provhion of this Agieement Is held or found to be void,
Invald or olhen/Ise utenforceable In accordcnce with Its terms (whether In respect
of a pullcular Party orgeneraly),It w. be deemed to be severed to the extent that
It Is void or to the extent of voidablly. invaidly or unenforceablly. but the
remaider of that provilion *11 remain h ful force and effect and al olher provl,lons
which are se#-sustaWng and capable of sepacrte enforcement without regc d to
the Ir,vald provbion shal be and conmiue to be vald and forceful h accordcnce
with their terms

4042,IX) 874_12
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VAmAnON

No moctilcallon or dlerallon of 1he terms of th  Agieement shal be binc g unless
made h wrmig daled subsequent to the date of #* Apernent and cuy
executed by the Parties

COST$
Each Party shal becr thel own legd costs of and Inddental to the prepciallon,
negollation and e*scullon of thls Agreement.

GOVEINING LAW

This Agreement shot be governed by and construed under the laws of the Stale of
Inols and the United States wllhout regard to conficts of laws provhions thereof.

7. COUmARTS

This Apernent may be execu ed In any n nber of counterpats (*Iducing by way
of facs:nle) each of which shal be deemed for d purposes lo be an original and
al such counterpals taken together shal be deemed 00 constitute one and tie
same Ins#ument.
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EXECUTS) by the Pulles as an agreement.

EXECUTED BY SCOUT SECURITY UMITED ACN )
615 22110 j
In accordance with secllon 127 of #ie )
Corpora#ons Act2001 (Clh): )

Slgnature 01 dlrectoc

Name of chctor

EXECUTED BY SCOUT SECURITY. INC
h accordcnce with Its consilluent
documents and the laws In Its place of
h:ofporallon:

SIgnalue of drector

None of drector

Ognatue ofdrecta/corr xny
secretcq
(please delete as appicable)

Name of drector/con,pany secretary
(please delete as applcable)

Slgiia re of chctor/Compcny
sec:retay
(please delete as appicable)

None of chclor/company secretcry
(please delete as qipicable)
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SIGNI by

Ncsne of allorney (block letters)

By execumng it* doclment the attorney
State; 1hal the attorney hal received no
nollce of revocation of the power of attorney

as attorney for PROSIGUR CO#APA#*A DE
...DAD. SA under power of
attorney dated

h the presence oft

None of witness (block letters)

SIGNB by

Nane of a#omey (block letters)

By elecumng #8 docunent le. attorney
states that tho altornly has recelved no
no¥ke 01 re occ on ottild cmerney

asattomey for PROSIGUR COMPARIA De
SIGURI>AD, LA under power of
attorney dated:

In the presence of.

Name of ¥Atness (block letters)

40-en/Z)"874J2

Slgrialue of allomey SIgnalue of attorney

.....1....................................1.1............ .........................................................

Signature of witness Signatue of witness
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