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Dear SirfMadam
We act for Theta Asset Management Ltd,

On behalf of Theta Asset Management Ltd, we attach an initial substantial heider notice in
relation to Wellard Limited ACN 807 708 190. This notice is given by Theta Asset

Management Lid and each of the beneficiary parfies referred to in section 3 of the notice and
Annexure A.

If there are any issues with the trangmisgion, please contact Andraw Shearwoad (08) 9420
1535 ot Jotis De Gaast (08) 8420 1676,

Yours sincerety
)
ﬂpv.m-‘,.u R\ W

Andrew Shearwood
Partner
HWL Ebswortb Lawyers

+61 B 8420 1535
ashearwood@hwle.com.au
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Wallard Limitad
ACN 607 7048 190

Annexure "AY
Beneficiary Parties
Thie {v annaxura “A" of ! page referred Lo In Eorm 803 Notice of wnilisd Substantial holder

Signad by me ang gaten 21 Seplepibar 2018

Rabert Marie, Dirgotor

Baneficiary Party 3 Proportionate unhderlying intarast in

§ Pregsent Securities by reference to
. } Obligations owed by the Grantor (to the
. Benaficlary Party)

. Kentago Shipping Co Ing, A2 6%
| (/o Fideconsult Anstall, Kirchstrasse 33, FL-

. 5490 Vaguz, Liechtenstein :

Mr Tarig Mahmood Butt 5 3%

| C/o AL BATINA LIVESTOCK LLG - P.O. Box f
F 2185 - Muscat - Sultanate of Oman

| New Finley Assets Limited | 11.8%

'8 Tempsck Boulevard, £29-02 Suntec Towér
CThege, Singapore 038988 !

' Ms Giovanna Faroni * 2.9%
: C/o WGH Malginas By Lid :

b
i 1A Fakonham atreet, Freamantie WA ©160
; o

Camuna Pre Ltd B 5 N

Care of Wellarg Ships Pte, Ltd, i
7 Temaser Boulavard, 200802 Sunted Tower
| Ong Singapore (DIBHAT)
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This /g anngxurg "B" of 26 pages reforrnd 2 in Form 603 Notice of inilial substantial holder

Weillard Limited
ACN 607 708 150

Anngxure "B

Copy of Desd of Mortgage of Securities

Signed by me and darad 21 September 2016

f%?{/féwﬂ

Rabert Marig, Plrector

n
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l I Exacution version

Deed of mortgage of securities

WGH Commodities, Land and Transport Pty Ltd

AN 128 615 341

and

Theta Asset Management Ltd ABN 37 071 807 684

Junior Security Trustes

A SePEMBEC. 2016

GAECAMXLNNG 3004 1373
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THIS DEED |5 mada on ¥ SEPENRES, 2015
BETWEEN:

{1} WOH Commudities, Land and Transport Pty Ltd ACN 128 6158 341 (the drantar);
and

(2) Theta Asaat Managamant Ltd ABN 37 071 807 664 (the Junior Sacurity Trustee),
THE PARTIES AGREE AS FOLLOWS:
1, INTERPRETATION
1.1 Definitions
In this mortgage:
Collaternl means:
(2)  any Present Securities;
{b}  any Okher Security; and

{c)  any procesds (as defined In the PPSA) relating to the property referred to in
paragraphs (a) and [b),

Constitution meoans, In relation to any person, the replaceable rvies, constinstion or
combination of both {as those terms are used In section 134 of the Corporations Act) of
that person (if any).

Controllar haz the meaning givan in section § of the Corporabions Act,

LOBL MEINF ANY ¢o5t, eXpense, charge, Hability or distursement,

Corporations Act means the Corporations Act 2007 (Cth),

Daal manng call, laasa, transfar or otherwise dispoge of shy asset or permit to axlst BNy
other interest in any part of the Collateral,

Dalegnte means any agent, attorney of sther delepate appointed under this mortgage by

e Juniar Seawity Trustee or by any receiver or receivar and managar appointed undar
this mortgage.

Entity means any corporstion or other parson, shetes or othar Marketable Securities of
which form part of the Caliateral,

Rvent of Inselvency means each of the following events or circumstances:
{a)  an Obligor

(1} Is orlx presumed or deemed to be unable or admits Inebility to pay its debts
as they fall due;

(i) suspends muldng paymante op any of its debls; or

(i) by resgen of actual or anticipated financisl difficulties, commences
neqotistions with one or more of its craditors {exciuding any Beneficiary in
Its capacity as such) with a view to rescheduiing any of its indebtedness;

() » morstorium is declared in 1egpect of any indebtedness of any Obligos:

i
AUBTRALIA\BROL\DMZ2RES7E.03
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{c) any corporate action, legal proceadings ot other procedure or step I taken in
relation to:

{I)  the suspension of payments, 5 moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of wvoluntary
arrangement, scheme of arrangament or otherwise) of any QObligor for the
purpose of winding up tuch a person which I8 disputed by an Obligor acting
diigently and In good faith and dismissad within 10 Business Days;

(i) = compesition, compromise, assignment or arrangemeant with any creditor of
any Obligor;

(M) the appointment of a lquidator, racelver, administretive receiver,
administrator, compulsery manager or other similar officer In respect of any
Obligor or any of He ascets except on appileation made to o rourk For the
purpose of appointing such a persen which is disputed by an Qbliger acting
diligently and In good falth and dismissad within 10 Business Days; or
{iv} enforcement of any Security over any assets of any Obligor,
or analogous procedurs or step 4 taken i any jurisdiction,
Junlor Security Trust Deed means the Junior Sscurlty Trust Dead dated on or about the

date of this mortgage between, amongst others, the Grantor and the Junior Securlty
Trugtea,

Marketable Securitios has the meaning given to "marketeble securities” in section 9 of
the Corparations Act but &s iF the reference to "manoged Investment schame” included
any unit trust which is not registared under the Corporetions Act,

Obligations means all the jiabiities and obligations of any Obliger to any Beneficiary
under or in relation to or by reason of any Junior Finance Document and includes any
liabllities or ebligations which:

{a) are liquidated or unliquidated;

{b)  are present, prospactive or contingent;

(¢) are in existence before or come into ewigtense oh oF Aftér the dabe of this
morgage;

{d)  relste to the payment of monay or the performance or emisslon of any act:

{e) sound in damages only {whether for breach of contract, tort or incurred on any
other ground);

{f) acerie as o result of any Event of Default; or
fg) any combination of the above,
and irrespective of:

(h)  whether any Obligor 1¢ Hable or obligated solely, jointly or jointly and severally with
another peraon;

(i)  the circumstances in which any Beneficiary comes to be owed each liability or
abligation, Including any assignment of any liability or obligation; or
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()  the capacity in which any Obligor and any Bengficlary comes to owe or to be owed
that liability or obligation,

Othar Security means:
(a) &l of the prasent and future right, title and interest of the Grantor in;

() any dividend reinvestiment scheme, bonus lssue, rights lssue, allotment,
offer, benefit, privilege, note, stock, debenture or right to take yp
Marketable Securities in ansthér corporation or other person;

(I any rights consequent on any conversion, redemption, cancellation,
reclassification, forfaiture, consolidation or subdivision; or

(lif) any rights consequant on a raduction of capital, liquidation or scheme of
arrangement,

in doy case, in respact of or in connection with any Present Securities; and

(0) ail entittements, including dividends, distributions, proceeds and other amounts

from time to time payable to or accruing to the Grantor in respect of any right, title
or interast referrad to I paragraph (a) of this definition.

FPower means any right, power, authority, discretion, remedy or privilege conferred on a
Beneficiary, any Recalver ar any Delagate, in any cage, under this martgage, under any
pther Junior Finance Document or by law,

Present Securlties means 67,750,000 shares In Wellard owned as at the date of this
mortgage or acquired after the date of this mortgage by the Grantor which are issued by
Wellard (balng the 80,000,000 Wellard sharas held or to be held by the Grantor excluding
the 12,250,000 shares the subject of the subject of any Option Deed (as defined in the
Senior Loan Notes Subscription Agreement)} anc all of the present and luture rights
attaching or ralating to such shares all entitlements, including dividends, distributions,
proceeds and other amounts from time to time payable to or accraing o the Grantor in
respect of any such shares referred to in this definltion.

Recelvar means & receiver or recelver and manager appointed by the Junior Security
Trustee under this mortgage and, if more then one, then each of them and alss any
employee, contractor or Delegate of any recelver or receiver and manager,

Related Body Corporate has the meaning given In section 9 of the Corporations Act.

Sacurad Money means all money the payment or repayment of which from time to time
forms part of the Obligations.

Transfar means an undated transfer of a Marketable Security executed by the Grantor
{or its nominee, if applicable) as transferor in registrable form but with the name of the
transferse and the consideration left blank,

Junicr Security Trust Deed

(8) Unless otherwise defined, expressions used in this morigage have the meanings
givan to them In or for the purposes of the Junlor Security Trust Deed,

(b} This mortgage i3 a "Junior Finante Dotument” for the purposes of the Junior
Security Trust Deed.

AUSTRALIABRCLY

p-11



Z21-5ep-Z816 14:15

i1

Date Z21-89-16 828987 PM To 611380135638 Fax

Interpratation

{a) Headings are for convenience enly and do not affact interpretation;

and wnless the context indicates a contraty intention:

{b}  “lunlor Security Trustee" includes any of the successors to the Junior Security
Trustee identified in this mortpage appointed under the Junior Security Trust Deed,

(¢}  Unless a contrary indication appears, any reference In this mertgage to:

{d)

(i)

(i}

()

(iv}

(v

(vi)

(vi)

{wili)

()
(x)

the “Junior Security Trustee®, any "Beneficlary”, any "Obligor® or any *Party*
shall be construad 5o as to include its excoutors, administrators, successors,
subetitutes {Intluding by novatian) and msaigna to, or of, its rights and/or
obligations under the Junior Finance Documents 8¢ permitted in the lunior
Finance Documents;

"agsets” includes present and future properties, revenues and rights of
every description;

a "lunior Finance Document™ Is a referende to that Junior Finance Document
or other agreement or Instrumant as amended, novated, supplemented,
extended or restated in accordance with the terms of the Junior Security
Trisst frerd;

any other agreement or instrument is & refarence to that agreement or
instrument as amended, novated, supplemented, extended or restated;

Tindebtedness” includes any obligation (whether incurred as principal or es
surety) for the paymaent or repaymant of monay, whether pragent or future,
actutal oF contingent:

a “person” or "entity" includes any Individual, firm, cempany, corporation,
governmeant, state or agency of g state or any association, trust, joint
venture, consortium or partnership or other antity {whether or not having
saparate legal parsonality) or two of more of them and any roference to a
particuiar person or entity (as so defined) includes 2 reference to that
person's or entity's executors, administrators, successors, substitutes
{including by novation) and assigng:

2 "regulation” Includes any regulation, rute, official diractive, request or
guideline (whether or not having the force of law) of any governmental,
Intergevernmental or supranational body, agency, department or of any
regulatory, selforegulatory ar other authorlty & organisation and If not
having the force of law, with which responsible entities in the position of the
redavent Party would normally comply;

a provislon of low or a regulation iz a referance to that provisien as
amended or ra-enacted;

a time of day is & referance to Sydney tirme; and
the words "including”, "for example”™ or "such as® when Introduting an

example do not imit the meaning of the words to which tha example relates
to that axample or examples of 3 gimilae Kind.

Eaction, Clause and Schedule headings are for ease of reference only,
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(@) Unless a contrary indication appears, a term uged in any other Junier Finanee
Pecument or in any notice given under or in connection with any Junior Finance
Document has the same meaning in that Junlor Finance Document or notice as in
this mortyage,

(A An Event of Dafault is "continuing® or "subsisting” {# it has not been remedied or
walved.

{¢) It a word or phrase is given a defined meaning, any other part of speach or
grammatical form of that word or phrase has a correspending meaning,

Limitation of Hability

The lJunior Sscurity Trustae entars inte this mortgage solely in ks capacity as trustea of
the WGH Junior Security Trust and in exercise of its powere under the Junior Security
Trugt Deed, ACcordingly:

()  the rights of the Junior Security Trustee under or in respect of this mortgage are
held by it as part of the Trust Property for the benefit of the Beneficiaries; and

(b}  without imitation, dause 1,6 of the Junior Security Trust Deed is incorporated Inte
this mortgage as If set out in full with all necessary changes.

Actions of the Junior Security Trustee

The Grantor acknowledges and agrees that in exercising Its rights and performing its
obligations under this mortgags, the Junior Security Trustee wilt act in accordance with
the weittan instructions st out of réferred to in dause 4 of the Junlor Security Trust Deod,

Dasd of Priority and Subordination and CBA Daad of Priority angd Subsrdination

The parties acknowledge and agree thet this mortgage oparatas subjact to the terms of
the Deed of Priority and Subordination and the CBA Deed of Priority arnd Suberdination.
The terms of the Deed of Priority and Subordination and the CBA Deed of Priarity and
Subordination prevall ever the terms of this mortgege to the extent of any Inconsistancy,

MORTGAGE

The mortgnge

By this mortgage, the Granter as beneficial ownar morigages the Collateral to the Junler
Security Trustee to secure the satisfaction of the Obligations and the payment of the
Secured Money.

Priority

Subject to the Deed of Priority and Subordination snd CBA Deed of Priority and
Suberdination, this morigege will operate as a first ranking security subject only to any
Security Interest mandatorily preferred by {aw or any prior Permitted Sacurity Interast,

Cunvarsion

At any time after an Bvent of Defsuit hae occurred and while it subsists, subject to the
terms of the Deed of Priority and Subordination, the Junior Security Trustee may procure
itsalf (or its nominee) to be registared ag the holder of the shares, unls or other
Marketable Securities comprizing the Collateral (or any of them), To facilitate this, the
Grantor irreveeably snd unconditionatly authorlses the Junior Security Trustee to date and
complete any Transfers and lodge those Transfers for stamping and regisiration
accaempanied by, if certificated, the shiare or unit certificates reiating to those Translers.

5
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Notice

The Junier Security Trustee may at any time Bfter the date of this mortgage natify any
Enitity or ather parson of Hs Interest in the Collateral,

REPREFENTATIONS AND WARRANTIES
General representations and warrantics
The Grantor represents and warrants to the Jupior Security Trustee that:

(a) (Good title) it has good title to the Collsteral and good right to mortgage the
Collateral as heneficlal owner in the manner provided In this mortgage and the
Colisteral is fras of all Security Intarests other than in favaur of tha Junior Security
Yrustee or as expressly permitted by this mortgage and any other Tunior Finance
Pocument (including, for the avoidance of doubt, any Permitted Security Interest);

(b)  {Income from Collateral) no lagal or beneficiat right or interest in any income or
entitlemant or any right to receive any income or entidemant whether payable now
of in the future and derived fram the Collateral, have been assigned or secured to
any other person except a5 exprecsly permitted in accordance with any ether
Junior Finsnce Dotumant: and

{c)  (Information for financing statemmnt) the Security Trustee has recelved from
the Grantor all information needed by It to compiete the financing statement (or
financing change staternent, If necessary) for this mortpage.

Reprepentatione and warrantiaz rapaated

Each representation and warranty in clause 3.1(2) will be repsated or sach date that any
representation and warranty in the Junlor Security Trust Deed ls repeated, with reference
to the facts and circumstances then subsisting,

GENERAL UNDERTAKINGS

Satistaction of Obligstions

The Grantor will satisfy, or procure the satisfaction of, the Obligations and will pay the
Secured Money in the manner provided in thic mortgage or In any sther Junisr Finance
Bosument,

Junior Security Trustee stsumes no sbilgatione

The Junior Securlty Trustee will not be deemed by virtue of this mortgage ta have
asgumad any obligation of the Grantor under aty law.

ADBDYITIONAL UNDERTAKINGS CONGERNING THE COLLATERAL
Rastrictions in relation to the Collateral

The Grantor wili not without the Junior Security Trustee's prlor written consent or ag
expressly permitted In this mortgage or any ather Junlor Financs Dacument;

(a) (N Securlty Interest) create, purport or attempt to creste or permit 1o exist any
Security Intarest, however ranking, over the Collatersl other than & Permitted
Security Interast;

ALSTRALIANBROL\RA2285575.03
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(b)

{c)
{d)

(=)

(Voting entitlement) at any time following the occurrence of an Event of Default
and during the period It subsists, vote at any mesting of the members or creditors
of any Entity In any way contrary to the directions of tha Junior Security Trustee;

(Ne Danling) Deal with any part of the Collateral other than a Permitted Disposal;

(Not to prejudice) do, fall to do or ronsent to any act, omlasion or thing as a
result of which the Collateral becomes or 18 repsonably likely to become lable to
surrender, forfeiture or cancellation, or becotnes or is reasonably likely to become
materially prejudiced In any manngr, or the value of this mortgage as a Junior
Sucurity to the Benaficinries becomes or is raasanably illkly to becoms materlally
lessenad; or

(Take any staps) toke any steps towards dolng any of these things.

5.2 Undertakings regarding tha Collateral

The Grantor wil}

{a)

(b}

{c)

(d)

()

{0

(@)

(Additional securities) promptly notiy the Junior Security Trustee in writing If,
after the date of this mortgage, it acquires any Present Securities or if It bacomes
entitied to any Other Securlty and will, during the currency of this mortgage,
exarcise and take up Its entitlemants to each Other Security which it is offerad:

(Pay calls) duly and punctually pay ail calls, premiums and instalinents which may
be or become payable in respect of the Coliateral and duly and punctually pay all
meney which may become due ar owing by the Grantor to any Entity on any
actount;

(Compliance with Entity's Constitution) comply in 2li material respects with the
Constitution or sther constituent documents of any Entity and any resolution, rule
or reguiation made under any such documants;

(No lien) not do or omit to do any act or thing which, if that act or thing was done

or omitted to be done (s the case may be), would entitle any Entity to a lian over
or to ferfait any of the Collateral:

(Ne variatlon of rights) not consent to, vote in favour of or permit any variation
or abrogation of the rights and privileges attaching to the Collateral or any
diminution of tha benefity and privileges held in respect of the Collateral;

(PFrotection of Collataral} at the request of the Jurior Security Trustee take or
defend ali jegal proceedings Lhet Uhe Junior Security Trustee, acting reasonably,
congiders necassary or deslrable for the presecvation, protection br raddvary of the
f.ollateral; and

(Documents of title and other sscuritlas) Subject to the terme of the Junior
Finance Documents, lodge with the Junior Security Trustes on the date of this
rmertgege or, if later, the date on which the relevant Collateral is acquirad ail
tertificates, scrip and other indicla of tite or interest in any Marketable Securities
forming part of the Collateral and any Transfers for those Marketable Securities
required by the Junior Sacurity Trustee, sipned by the Grantor, and with the name
of the transferee, consideration and date left blank,

5.3 Indemnity sgainet eatle

If the lunior Securlly Trustee or its nominae bacomes the ragistered holder of any of the
Collateral, the Grantor will iIndemnify and keep indemnitied the Junior Security YTrustee
againgt any money payable or other liablity ariging In relation to that Collateral axcept to

7
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the extent the money s payable or other liability arises directly from the gross neghligancs,
wiiful misconduct or fravd of the Junior Security Trustee,

Collatersl rot regletered in name of Grantor

IF any Marketable Sacurity comprising the Collateral is not registered in the name of the
Grantor, the Grantar will, subjact to the terms of the Junior Finance Doeutments, deliver to
the Junior Security Trustee immedistely on demand one or more duly stamped and
registrable transfers of thoss Marketable Securlties and all certificates, serip or other
indicla of title relating to those Marketable Securities necessary to enable those
Marketable Securities to be registersd in the name of the Granter, together with an
Irrevocable suthority to the relevant Entity to deliver up to the lunior Securlty Trustee the
rertificates, scrip or other Indicia of title refating to those Marketable Securities following
registratlen by any Entity In the name of the Grantor.

Cash distributions and banefite

At the request of the Junior Security Trustes, which may be made at any time following
the occurrence of an Event of Dafault and during the pariod it subsists, tha Grantor will
pay to the Junlor Security Trustea, of s it directs In writing, the following:

(a) (Dlvidends) all cash dividends;
(bl (Raturna of capital) all cash returns of capital;
(€)  (Rights issnes) all proceeds from the disposal or relinquishment of rights: and

(d)  (Optiona} all proceeds In relation to options or other rights granted to the Grantor
or granted by the Grantor,

in relation to any Marketable Security compriging the Collatersl,
Events of Dofault

The Grantor will ensure thet no Event of Default occurs. Without affecting the liability of
the Grantor or any Power In any other respect (including where a breach of this clause 5.8
is & breach of any other provision of any Junior Finance Document), the Grantor is not
Hable In damages for & breach of its obligations under this clauge 5.0 but the Junier
Security Truster may exarcise the Pewers following any breach of this clause 5.6, during
tha period it subsisty,

Raglster Share Transters

Notwithstanding any provision contained in the Constitution of any Entity, the Grantor will
take all steps necessary to appreve any transfer of shares in that Entity in its share
raqistar, where the transfar arises because of the enforcement of any Security Interest
granted under any lunior Finanes Decument.

Postponemant or walver of Sscurity
If requested by the Junior Security Trustee, the Grantor will immediatety cause:

(a)  any Security Intarest {sthet than any Security Interest expressly permitted under
this mortgage or any other Junier Finance Document to rank it prierty to this
mortgage) which has arisen or which arises from time to time by operation of law
over the Collateral in favour of any person to be postponed in all respects after and
subject 1o thix mortguge or to be otherwise discharged, raleased or tarminated;
and
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{b} any PFinancial Indebtedness or other obligation secureq by any Security Interest of
the type referred to in clause 5.8(a), to be waived, released, paid or performed,

EVENTS OF DEPAULY

If any Event of Default accurs then, during the paried it subsists, at the option of the
Junior Security Trustee and despite any delay or provieus walver of the gkt to avertive
that option;

(d)  the Secured Money becomes immediately due and payable on demand from the
Junior Security Trustee;

(b}  all Powers not previously exercisable becoma exercisable; and

(e}  any rights of the Grantor to deal with the Collateral {other than through a Recelver
appeinted under this mortgage) immediately cease,

RECEIVERS: APPOINTMENY AND POWERS
Appointiant of Recalver

If any Event of Defeult occurs then, during the period it subsists, the Junior Security
Trugtee rasy:

(2} appoint any paraon orf parsons to be a receiver or recelver and manager of the
Collataral;

(b)  termninate the appointment of any Receiver; and

(¢}  in case of the removal, retirement or death of any Receiver, appoint anothar
parsan or persons n the place of that Raceiver,

Joint Rucsivars

r mere than one person 15 appointed as a Receiver, the Junior Security Trustee may at its
option speclfy whether the appointment and the Powers of each appointee will be joint or
joint and several. If no specificatior: is made, the appolntment and the Powers of each
appointee will be joint and several.

Remunaeration of Recaiver

The Junior Security Trustes may fix the rate of remuneration of each Recelver, which will
not exceqd the standard hourly rate from tme to time charged by the firm of which that
Receiver is a member for work of the lavel carrled out by that Recelver,

Agent of Grontor

Each Receiver will be the agent of the Grantor, The Grantor will be salely responsible for
all ects and omissions by, and the remuneration of, gach Recelver.

Fowers of Roeceiver

Without the need for any consent from the Grantor or any other person, each Receiver wi|
have all of the fallkiwing powers:

(a)  (Sectlon 420) all of the powers granted to a recsiver of praperty of a corporation
under section 420 of the Corporations Act;

ALETRALTAVBRCLADAZIREST SO0
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(b}

(e}

{d)

(e)

(n

{u)

(h)

{0

o

{k)

)

(Disposa) whaether or not in possession, to dispose of the Coflatersl in such
manngr and on such terms as the Recelver thinks fit;

(Borrow or raige money) to borrow or ralse from the Junior Seeurity Trustes o
any other person any meney which may be required for any purposes andg, if the
Recelver thinks fit, to secure any money borrowed or raised by tha grant of any
Security Interest over the Collatarsl {whether In the name of the Grantor or
otherwise) so thet the Security ranks in priority to, parl passu with or after this
mortgaga, The Junier Security Trustee will not be bourd to Insuire ag to the
necessity or propriety of any Financial Indebtedness nor be responsible for the
miaapplication ar non-application of any money so borrawed or raised;

{Register) Lo register itself or s nominee a5 the holder of the Marketable
Securities (ur any of the Marketable Securities) comprising the Coltateral;

(Engage) to engage consultants, contractors, professional advisors, agents and
emplevees (induding any person asseclated with a firm or company in which the
Receiver Is a member or in which the Receiver Is Interested and that persen may
charge for his or her services 2@ if independantly retained 2t a salary or
remunerstion determined by the Recelver) and the Racaiver may act on any sdvice
given by any person so engaged;

(Take up entitiements) to exercice sll or any of the rghts, privileges or
entitements conferred on or accruing 1o the registered holder of the Collatara! in
all respects as If it were the absolute beneficial owner of the Collateral, including to
attend and vote at any meeting of the members or creditors of any Entity or of the
holders of any Marketable Securitias or ¢lass of Marketabls Securities comprising
the Collateral, to appoint attorneys and proxies, and te prove in any winding up ot
wseheme ef arrangement;

(Yuke up issues) to toke up and accept any rights issues, bonus shares or other
Marketable Securities of any Entity, and to pay any sum of sums of monay
necessary of axpedient for the taking up of those rights, shares or other
Marketable Sccurities, with any sum or sums pald being deemed to be and become
part of the Sccured Money and baaring Interast accordingly;

(Rmcaive dividends) to receive all dividends, interess, income and other money
payable on the Cailatersl and to apply any money so received towerds satisfaction
of the Secured Money without being llable to account for it:

{Invest procesds agalnst contingencies) if any of the Secured Money I8
contingent, to Invest, deposit or hold the Collateral in a form or mode of
investment for the time being as the Racalver thinks fit, with like power to vary,
transpose or re-invast the Investments or deposits from ttme to time until that part
of the Secured Money ceases to be contingent;

(Perform contracts) to perform, obiserve, carry out, enforce specific performance
of, exercise or refrein WOM exercising, the Grantor's rights and powers under,
obtain the bengfit of, and vary or rescind all contracts and rights forming part of
the Collateral or entered Into in the axercise of dny Power;

(fake proceedings) to institute, conduct or defend any proceedings in law or
bankruptey and to submit to erbitration, medlatien or cenciliation, In the name of
the Grantor or otherwigse and en any terms, any proceading, &lalm, question or
dispute i connection with the Colkataral or otherwise;

(Compromiga) to make any settlement, arrangemant or compromise regarding
any actlon, proceeding or dispute ariging in connection with the Collateral, to grant
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ko any parson invalved time or other indulgence and to execute all ralated releases
or discharges as the Receiver thinks expedient In the interests of any Seneficiary;

{m) (Appesl} to appesl against or to enforce any judgment or order in recpect of the
Coltateral;

(n}  (Bankrupt debtors and wind up bodies corporate) to make debtors bankrupt
ond to wing up bedies corporate and to do alf things in connection with any
bankruptcy oF winding up which the Receiver thinks necessary for the recovery or
protection: of the Coltateral or for the security or other benefit of any Beneficiary;

{0) (Deleguta) with the Junior Security Trustee's prior approval, to delegate to any
persan, for any time, any of the Powers including this power of delegation;

() (Fite) to file all cortifientes, raglstrations and other documents and to take any ang
all action on behalf of the Grantor which the Receiver belleves is necessary o
protact, praterve or improve any or all of the Collateral and the rights of the
Grantar and the Junior Security Trustee in respect of any agresment for sale and in
cbtain for the Beneficiories all of the benafits of this mortgage and any other
Finance Document;

(q) (Operste bank nccovnts) {0 open or operate any bank account In the name of
the Grantor (whether alone or jointly with any other person} to the exciusion of the
Grantor and to deposit or withdrew any money standing to the credit of that
account and to sign and endorse of to Buthorise others to sign and endorse in the
name of the Grantor cheques, promissory notes, bills of exchenge and other
negatiabie instruments;

(r} (Do all other things) to do ol things the lew allows an owner of any Interest in
the Collatera), or any Controlier of the Collataral, to do; and

(s} (Do all things s are sxpedient) to do all other acts and things without timitatien
as the Racelver thinks expedient,

and any further powers as the Junlor Security Truster confers on & Receiver by natice In
writing to that Resaivar,

Indamnity

The Junior Tecurity Trustee may give any ingdemnities to any Receiver concerning the
performance of that Receiver's duties as are permitted by law, If the Junior Securlty
Trustee is obliged to pay any money under any indemnity, that money will become part of
the Secured Money.

JUNIOR SECURYTY TRUSTEE'S POWERS
Exercise of Power

If sny Event of Default occurs then, during the peried it subsists, the Junior Security
Trugtae may without notice and whather or not & Receiver hae besn apptinted:

{a) exercisa bil or any of the Powers conferrad on a Recelver, or which would be
confarred on a Receiver if appointed, as if those Powers had been expressly
confarred on the Junior Security Trustea;

[k} exercige all other Powers; and

{e)  appoint an agent or agents (whether severally, jointly or jointly and severafly) and
delegate the Powers {or any of them} to the agent or agents (In which case

11
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Act jointly

clauses 7.1, 7.3, 7.6, 11.2, 11.3 and 11.4 will appiy 3% if the agent or agents were
each appointed as o Receiver),

The Junier Security Trustes and esch Recelver may exercise any of the Powers in
conjunction with the exercise of similzr pawers by the holder of any other Seeurity
Interest over the Coliateral or by any receiver or receiver 8nd manager appointed by that
other holder and may enter into and give effect to agreements and arrangements with
that other holder, recelver or receiver and manager as the Junior Security Trustee or the
relevant Raceiver thinks fit,

Power af attorney

(a}

)

In consideration of the Beneficiaries entering into the Junior Finance Documents,
the Granter irvevocably appoints the Junior Securlty Trustee and each of its
diractors, company secretaries and attomeys from time to time and each Receiver,
severally, as an attorney of the Grantor with powar at any Hime an Bvent of Default
has ooourres and is subsisting:

(3]

(i1}
(il

(v}

(v}

to do all acts which ought to be done by the Grantor under any Junior
Finsnce Documaent;

to da all acts ro exercise or give effect to any Power;

to demand, sue for, recover and receive the Collateral from any person, in
the neme of the Grantar or in the name af the Junlor Security Trustes, the
relevant Recelvar of any othar attorney appointed under this clause B.3;

to take further action and to execute further instruments which are, or are
in the opinion of the Junior Security Trustee, the relevant Receiver or any
other attamey appointed under this clause 8.3, necessary or desirable to
securs more satisfactorlly the performance aof the Obligatisne or the
payment of the Secured Money or 1o sell or otherwise deal with the
Collateral; and

to appeint (and remove at will} at any time any persen as a suhstitute for an
attormey.

The Grantor:

(n

(i)

agrees that esch attorney miay exercise powers under this power of attomey
netwithstanding that the exerciie may or will involve or result In & conflict
between the duty of that akterney to the Grontor and either tha interasts of
that atterney or @ Related Party of that attorney or another duty of that
attnrngy; and

ratifies and confirms now and for the future all actions undertaken by or on
behalf of any attorney under this power of attorney, including any action
which may or will involve or result in & confllet of the type referred to in
clause 8,3(b){i) or in respact of which that attorney has a personal Interest.

For the purposes of this clause 8.3(b) a Related Ferty of any attorney is any
Related Body Corporate of Lhat attorhey or, in the case of any attorney that is an
individual, any persen that is related to or has Bny parsonal or professional
refationship, of any nature, with that atterney,
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{c) The Grantor deciares that this power of attorney will cantinue in forca until all
actions taken under It have been completed, dospite the discharge of this
martgages,

(d)  The Grantor will do anything requested by the Junior Security Trustee, acting
reasonably, to enable the Junior Security Trustes to register this power of attorney
th the manner and within any time fimite preseribad by lsw to ensure the efficacy of
this power of attormey,

Junior Security Trusise may mnake good any default

If an Event of Default Is subsisting, the Junior Security Trustee may, withoul prajudice to
any other Power, do all things and pay all meney necessary or expedient in the
reasonabla opinien of the Junlor Securlty Trustee to make good or to attempt to make
good that default. The Grantor will take all steps which the Junior Seeurity Trustee, acting
reasonably, requests to facilitate the exercise by the Junior Securlty Trustee of its rights
under this clause 8.4. The Junior Security Trugiee will not be a mortgagee or chargee in
possession simply as 3 result of the exerclse of ts Rphts under this clause 8.4,

Notice for exercise of Fowears

(a)  The Powers may be exercisad by the Junior Security Trustae and any Raceiver at
any time during the patiod any Event of Default is subsisting, without any notice,

demand or lepse of time being necessary unless raquired by a law which cannot be
excluded,

{k)  Subject to clause &.5(c), If required by any faw which cannot be excluded, one day
is fixed as the perlod for which:

(i) an Event of Default must cantinue in the satisfaction of the whele or any
part of the Obligations including in the payment of any part of the Secured
Moneay before the Junior Sacurity Trustee may give any notice or demand og
raguired by any law affacting the Pawers; and

() tha whole or any part of the Obligations or in the payment of any part of tha
Secured Money must continue unsatisfled after the giving of any notice or
demand hefore any Power may be exercised.

fe)  If any law which eannot be excluded provides that a specific period of notice or
lapse of time iz mandatorily required before any Pawer may be exerclsed by the
Junior Security Trustee or any Recelver, that period of natica must be given or time
rhust elapse before that Power may be exercised.

Exclusion of PPEA onforcement provisions

To the extent parmitiad by Iaw, and in respect of cach Sacurity Interest creoted by this
mortgage:

{a) the parties contract out of sections 95, 121(4), 125, 130, 132(3){d}, 132(4), 142
and 143 of the PPSA (to the extent, if any, mentioned in section 115(1) of the
PPEA); and

{b)  the Grantor irrevogably and uncenditionally waives its right te recelive any notice of
sny verification statemant In respect of any financing statement or financing
change statermant ralating to thie mortgoage.
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APPLICATION OF MONEY
Priority of payments

Al money received by the Junior Security Trustee of by any Receiver as a result of the
exercise of the Powers and all other proceeds of enforcement under this mortgage will be
applied in the order gpecified in the Junor Security Trust Deed,

Monay received

In spplying any money towards satisfaction of the Secured Money in the manner
contemplated by clause 9.1, the Granter will be credited only with s much of the money
aveilable for that purpose 25 Is actually received by the Junior Security Trustee or Bny
Recelver and it not required to he disgorged. Any cradit will dote from the time of
reteipt.

Application of monay

The lunior Security Trustee and each Receiver has an absolute discretion to apply any
money received as a result of the exercise of any Power or which is the proceeds of
enforcement of this mortgage (and which is to be appiled in payment of the Secured
Money) In reduction of any part or parts of the Secured Monmy, whanever and on
whatever account it became secured, despite any principle of presumption of law to the
contrary or any direction given at the time of recelpt and without the need to
communicate its election to any parson,

Rellance on certificate

In making any payment to the holder of any other Junior Security a3 contemplated by
clauge 9.1, the Security Trustee and each Receiver may rely on a certificate from that
holder 88 to the amount secured by the relavant Juplor Security and is not bound to
inquire as to the acouracy of the dertificate or whether the amount referred to is validly
sacured by the lunior Secusty.

LIABILITY AND RELEASE
Gantinuing obligation

Thie mortgage constitutas & continuing obilgation regardless of any settlomeant of atcount,
intervening payment, exprass or implied revecation or any other matter or thing.

Parsonasl linbitity

No prant of full or partisl satisfaction of or discherge from this mortgage by the Junior
Security Trustee will, ynless it expressly provines otherwise, relgase the Grantr from
personal liabllity under this madygage or under any other Junler Finance Dogument until
none of the Secured Money is owlng (whether actually, cantingently ar prospactively) and
it is not reasonebly foreseeable that there could be any Secured Money ewing in the

futura,
Grantor's iablity not affected

This mortgage and the liability of the Grantor under this mortgage will not be affected or
discharged by any of the following:

{a} {Indulgence)} the granting to the Grantor or to any other person of any time or
other induigence or consideration;
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(8 (Finance Documents) any Beneficiary falling nr neglecting to recover by the
rezlisation of any Junior Finance Document of any other Junior Security or
otherwisa any of the Securad Money;

(¢} (Laches) any cther laches, acquisscence, delay, act, omission or mistake on the
part of any Beneficlery or any other person;

(4) {(Releass) the release, discharge, abandonrment or transfer, whether whoily or
partially 2nd with or without consideration, of any lunior Finance Documant, other
Junkor Sacority, judgment or negotiable instrument held from time to tme or
recovered by any Beneficiary from or againgt the Grantor ar any other persan
{sther than an express release or discharge of the Grantor from alt of its labillties
under this mortgege); or

{e) (Any other thing) any othor matter or thing.

Claim on Grantor

The Junior Security Trustee is not required to:

(a)  make any daim or demand on Bny other Obligor or any other person;
(b) enfarce any other Junior finance Document or other Junier Security; or
{c} enforce any other Power,

In any case, bafore making aty demand on the Grantor under this mortgage or otherwise
anforcing this mortpage.

Releass of Collataral

The Junier Security Trustee will be under no obligation to grant a release of the Collateral
from this mortgage unless at the time the release is to be provided, none of the Sacured
Money ig owing (whether actually, contingantly or prospectively), none of the Obligations
remain to be satisfied and it is nol reasonably foreseeable that there could be any
Secured Maney owing or other Obligations to be satisfied in the future in which caso the
Junior Security Trustes must recenvey, surrender or release the Collateral from this

mortgage bt the request of the Grantor,
PROTECTION AND INDEMNITY
Walvayr by Grantor

The Grantor walves In favour of the Junior Security Trustes:

(a)  all rights against the Junlor Security Trustee and any other person, estate or assets
as far as I$ necassary to give effact to any provision of this mortgage;

(b}  promptness and dilipence on the part of the Junior Securty Trugtee; and

{c} ol rights inconsistent with the provisions of this mortgage.

Ne lability for fogg

The Recelver will naot be flable or otherwise accountable for any act, omisgion, delay,
mistake, loss of irregularity in or concerning the exercise, attempted exercise, non

exarcise or purporrer exarcise of any Power, excaept for its own gross negligence, fraud or
wilful misconduct,

15

AUBTRALTAVBRCLA4IBERTS.00



Z21-5ep-Z816 14:Z28

11.3

11.4

11.5

i1.6

Date Z21-89-16 BZ2H98Y PN To 611388135638 Fax

No lability ta acoount

Neither the Junior Security Trustee nor any Recaiver will, by reason of thae Junior Security
Trustee or that Recelver entering into possession of tha Collateral, be liabla to acesunt as
maortgagee or chargee In possession, for any loss on realisstion or for any default,
omission, delay or mistake for which 2 morlyegee or chargee in possession might be
lable. The Habllity of the Junior Security Trustes and of each Receiver wifl be for actual
recelpte anly,

No conflict

The Junior Security Trustoe and esch Receiver may exerclse any Power, even though the
exercise of that Power involves & conflict between any duty owexd to the Grantor by the
Junlor Sacurity Trustee or that Receiver and any duly owed by the Junior Security Trustes
or that Receiver to any other person or the interasts of the Junior Security Trustee or that
Receiver. No contract will be void or voidable by virtue of that conflict of duty or interest
ner will the Junior Security Trustee or Recelver be lizble to account to the Grantor or any
ather person for any money or property as a reswit of that conflict.

No notice or enforcement
Tha Junior Security Trustee need not:

(a)  give any notice of this mortgage to any deblor of the Gramtor, to any purchaser or
to any othar persen;

{t)  enforce payment of any money payabie to the Grantor:

{c)  vote at any meeting of members or craditors of any Entity or otherwise exercise
any rights in respect of the Coliateral; or

{d)  realisa the Collateral or take any steps or proceedings for that purpose,

Protection of persons dealing with the Junior Security Trustee or Receiver

No person acquiring any money or agset from or paving or handing over any money ot
asset to or otherwlse dealing with the Junlor Security Trustee, any Receiver or any
Delagate, or to whem s tenderad for registration an instrument executed by the Junior
Security Trustee, any Raceiver o any Delegate, wilf be:

{8) bound to Inquira;

{)] whether the Junior Security Trustee or the relevant Receiver or Delegate has
tha right to disposa of any money o+ assel;

(I whether any Evant of Default bas occurred or is subsisting;
{ii)  whether any of the Secured Money Is owing or payabie;
(iv) whether the relevant Receiver or Delegate hag baen praperly appointad:

{v)  astothe propriety or regularity of the exercise or purported exerclze of any
Power: or

{vl} as to any other metter or thing;
{b)  »offected by actual er constructive notice that any transaction, document or other

dasling is unhecessary or impropet; or
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(¢) concarnad to ses to the application of any money or asset, or be snswerable or
accountable for any logs or misapplication,

snd:

{n In tha case of any person paying or handing over any money or asset, that
person will be discharged from any further lisbility to pay or hand ovet that
money or asset; and

() the irreqular, improper or unnecessary exercise of any Power and any gther
dealing of any nature with tha Junior Security Trustae, any Racalver or any
Detegate will be, a8 ragards the protection of any such person, deermed to
ke authorised by the Grantor and vaikl,

PAYMENTS
Monay repayable as agréead of on daimand

The Grantor will pay the Secured Money to the relevant Beneficiary in dollars or any othar
currency specified in the relevent Junior Finance Documaent In immediately avaitable funds
not later than 11.00 am in the place of payment on the due date (or if no due date is
specified, on the date of demand by the Junior Security Trustee) and in compliance with
any other regitirements of the Juhior Finance Documents,

Credit balanceax of othar accounte

In determining the amount of the Secured Money, no credit need be aliowed by the Junlor
Security Trustes for any credit balance in any foint or other account of the Grantor with
any Baneficiary, or for any other money owing by any Beneficlary to the Grantor,

Murger

If the liability of the Grantor te pay any of the Secured Monay becomes merged In any
judgraent or order, the Grantor will as an Independant obligatisn pay, in accordance with

the Finance Documents, Interest at the rate which Is the higher of that payable under the
Finsnce Documents and that fixed by or payable under the judgment ar ordae,

Susponse account

(8)  The Grantor acknowiedges and agrees that the Jumior Security Trustes mey deposit
Inte 4 suspense account any amount it or any Receiver receives as a result of the
exerclse of any Bower for such time as it considers appropriate without the Juntor
Security Trustee being cbliged to apply any such amount towards payment or
repayment of the Secured Money,

{(b) If the Junior Security Trustee determines this is required, If tha Junior Security
Trustee deposity any amsunt Inte & suspanse accaunt se contarplated by clause
12.4(a} in order to preserve rights to prove in the bankmiptey or liguidation of &
parson, that amount will not be treated as an amaunt recelved as a result of the
exercise of any Power untll such time sy the amount is withdrawn fram the
suspenge account,

GOVERNING LAW

This mortgage is governad by the laws of Western Augtralls,
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i4, HRISDICTION

(@)  The courts having jurisdiction in Western Australia have exclusive jurisdiction to
settle any dispute arising out of or in connection with this mortgage (Incuding »

dispute relating to the existence, validity or termination of this mortgage) (a
"Dispute),

(&)  The Parties agree that those courts are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary,

{¢} This clause 14 Is for the benefit of the Beneficiaries only. As a resul, no
Beneficiary shall be pravented from taking proceedings relating to s Dispute n any
cther courts with jurisdiction, To the extent aliowed by law, the Beneficlaries may
take concurrant proceadings Ih Any number of juriadistions,

15, MIBCELLANEOUS
15.1  Purther acts and gocyments

{a)  The Grantor will, and will use all reasonable endeavours to procure that all persons
having or claiming any estate or interest in the Collsteral from time to time after
the date of this martgage will, on demand by the Junior Sacurity Trustee (and at
the entire cost and expense of the Grantot) perform all acts and execute #nd

deliver ail further documents as the Junior Securlty Trustee, acting reasonably,
raguires:

{i} for more satisfactority securing to the Beneficiaries the payment of the
Securad Monay |14 & misnner not inconsistent with this moartgage;

(i} to parfect the Security Interest created by this mortgage ovear the Collatersi;
or

(W} for facilitating the axercise of any Fower,

{b)  Without limiting clause 15.1{(a) If the Junlor Security Trustee determines that a
Juniet Finance Document (or a transaction related to & Junior Finance Dacument) is
or comaing a Security Interest, the Grantor agrees to promptly do anything
(including amending ony Junior Finante Document or executing any new
datument) which the Junlor Seeurity Trustee reasonably requires for the purposes
nf:

)] ensuring that the Security Interest s enforceable, perfected {including,

where possible, by contrel In addition to registration) and otherwise
effactive;

(i)  enabling the Junior Securlty Trustes to apply for registration, ar give any
notifieation, in connection with the Secubity Interest so that the Security
Interest has the priority requirad by the Junior Security Trustee in & manner
not incotisistent with thia martgage; or

(iif)  enabling the Junior Security Trustee to exercise rights in connection with the
Sacurity Interest.

15.2 Powars cumulative

Fach Power is cumulative and in addition to each other Power available to the Junior
Security Trustee or any Receiver,
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Consents

A consent required under this mortgage from the Junlor Security Trustee may be given or
withheld, or may be given subject to any condltions, as the lunior Security Trustee (in ity
absolute discretion) thirnks fit, unless this mortgage expressty provides otherwise,

Indemnitiox

{a) E=ch Indemnlty In this mortgage is a continuing obligation, separate and
independent from the other obligations of the parties and survives termination,
completion, expiration or release of this mortpage.

{b) N is not necessary for the Junior Security Trustee to incur any expense or to make
any payment bafore gnforeing a right of Indemnity confesrad by this mortgage,

{€)  The Granter must pay in the time specified (or, If not specified, on demand) any
amount it must pey under an Ihdemnity Ih this mortgage.

Time of essence

Time 15 of the essence in respect of the Grantor's obligations under this mortgags.
Binding on wsch slgnutory

This mortgage binds and is enforcenble apainst the Grantor despite:

(a)  any other person not executing this mortgsge or its execution being defective in
BNy why; or

(b)  any obligation or liabllity of any other party under this mortgage net being binding
or anforcoable agninst that party for any reason.

Countarparts

Thiz mortgage may ba exacuted in any number of counterparts, and this hes the sarme
effect as If the sipnatures on the countarparts were on a single copy of this martgags.

Rogistration
The Junlor Securlty Trustee may register this mortgage and any financing statement or
financing change ctatemant relating to this mortgage in tha manner and within any time

Hmitg proseribed by law to engure the full efficacy of this mortgage as a Security to the
Hnier Becurily Trustee in all relevant jurisdictions,
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Azzignment
(a}

(I} The Juntor Security Trustee may at any time assign or ptherwise transfer all
or any part of its rights undar this mottgage In any way permitted in
accordance with the Junior Finance Documents and not In Any other
mannet,

(i) If the Junior Security Trustee assigns or otherwise transfers all of any part
of its rights under this mortgage as permilled In accordance with this dauge
15.9(0) the Grantor may not clalin against any assionee o transferee any

right of set-off or any other rights the Grantor has against the assigning or
transfereing Junlsr Security Trustea,

(h} The Grentor cannot assign, novate or otherwise transfer any of its rights or
obligations under this mortgage without the prior writter consent of the Junlor
Security Trustee,

No marger

This mortgage and the Powers are in addition to and do not merge with, postpone, lassen
or otherwise prejudicially affect any other Finance Document or any other right, poOwer,
authority, discretion, remady or privilege of any Beneficlary.

Blanks

The Grantor authorizes the Junior Security Trustes to complete any blanks i this

maortgage or any document, of any nature, entared into or executed by the Grantor in
connaction with this mortgage.

Confidentiality

{a)  Subject to tlause15.12(b), If the Grantor iz a debtor as defined in the PPSA, the
paries agree to keep all information of the kind mentioned in section 275(1) of the
FESA confidantial and not to disclose that information to anyona,

(b)  Clause 15.12(a), does not appiy to any disclosure of information or documents:

4} in any proceeding arising out of or in connection with this mortgaga to the
axtent that the disclosure is desmed by the disciosing parly necessary to
protect its interests;

(i)  where the information is In the public domain other than as a result of a
breach by that disclosing party of this dause 15.12;

(itf) ¥ required to do so under a binding order of any Governmental Agency or
any pracedure For discovery in any proceedings;

{iv} if the distlosing party reasonably believes It is required to do so by any law
or stock exchange (except that this clause does not permit the Security
Trustee to discloge any information of the kind referred to In section 275(1)
of the PPSA, ro tha axtent that diselosure can be resisted under
subsection 275(6) of the PESA);

{v)  otherwise as required or permitbed by any Junior Finance Decument;

(vi} to 2 disclosing party's Related Sodies Corporate, its legal advisors and Ite
consultants as long a8 it advises them of the confidential nature of the
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Informakion or documents or that nature i& clear from the circumstances of
the disclosure;

(vi) by the Junior Security Trustee to a proposed adsignea or transferes of any
rights or obligations under any Junior Finance Document or to any sube
participant or other parson with whom any other transaction may be antarad
inte under which payments may be made by reference to any Junlor Flnance
Document or any Qbligor;

(vill) by the Junior Security Trustes with the Granter's prier written consent; or
(i) by tha Grantor with the Junior Securlty Trustee's prior written consent,

Each party autherises disclosurse made by the other party In accordance with
clause 15.12(b){1) to 15.12(b){wil).

15,13 Costs

Without limiting the rights af indemnification given to tha Junior Security Trustes by law
and elsewhere in thit mortgage or any other Junior Finance Document, the Junier Securlty
Trustee will be indemnified by the Grantor against ali Costs, Losses, claims, demands or
actions auffered or reasonably incurred by or made apainst the Junior Security Trustes in
cannection with;

(a)  exercising, enforcing or praserving, or attempting to oxarcise, antarce of presecve,
any Power as the Junior Security Trustee under this mortgage: or

{b) any actisn takan or omitted to be taken by tha Junier Security Trustee In
connection with the exercising, enforcing or preserving of, or attempting to
exercise or onforce or preserve any Power under this morigage,

except, in any case, to the extent that the Cost, Loss, clalm, demand or action arises by
rexson of any wilful breach of the terms of this mortgage by the Junlor Security Trugtee or
by reason of the gross negligence, fraud or wilful miscandust of the Junior Security

Trustea. Tha Grantor agrees to pay amountz due under this Indemnity within 5 Buslness
Daye of demand from tha Juntor Securty Trustes,
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Each person who executss this mortgage on behalf of & party under a power of attorney deciares
that he or she iy not aware of any fach or circumstance that might affect his or her authority ta da

50 under that power of attorney,

GRANTOR

EXECUTER by WGH COMMODITIES, LAND
AND TRANSPORT PTY LTD ACN 128 615 341
in accordence  with  sectlon 127 of  the

@mmnw At 2001 (Sth):
|

Slgrature of diractor M

A2 aum

Full nasve of directar

SECURITY TRUSTEE

EXECUTED by THETA ASSET MANAGEMENT
LYD ABN 37 971 807 684 In accordance with
saction 127 of the Corporations Act 2001 (Cth);

N\

S W

ﬁiwﬁw of campany secratary/direcior

laptow Lupmren .

Full name of company sacretary/directar

ERE i

Signature of diractor

KIROTEN MAR 1E

Bigrntura of compioy-seerataey/director

,@3&%? /)‘f"%fzﬁﬁ” &

Full name of cirector
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