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ICurpnratluns Act 2001

Sentmn 671E

~ Notice of change of interests of substantial holder

To. Cbmpany‘NamﬂScham‘a \Wallard Unnitad

' ACN/ARSN 607 708 190

1. Détallé of supggahtlal holder(1)

Néing ‘ Bull Namilness Pty Lid snd Tariq Mahmend Byt

Ac'NjAnsN (irappﬁ.:abla) _ 142 1015.570 -
There was & change in the interasls of the ]

substantal holderon 30/08/2016

Tha praviou's notica was given 1o the compan o ‘

on ' _b/09/2016 :

The previaus notics was dated 510972016

2. Pravloua and prasant votlng power

Tnia tatal number of votes altac:had o al| the voting sfares I té company or votng nterests in the stheme that ths substantial holder or an asaodlate
{Z)had a. rsleuant interest (3) In when last requlmu and whan now ruqulreﬂ 1n give: a auba{antlal lmldlng nelice to the uumpany ar snhema. are a3

Tallowa: * » . ‘ ‘
Class of sec-udllea( ¥ . Pravlous noﬂce S ' : Present noum
Parcorts votes | Valing power &) Persqhs\mﬁﬂs “Vollog povier (5.
Fully Paid Ordinery aharas . 50921542 . |127a% . | 67770807 - | 1444%

1. Ghanges in relevant fnterests

Partlculars of each r,hangé in, or change in tha nalure of a rela\ranl intarest of I'.hé subslanlial halger or an associate in vating gecurities of tha
c,ompany of scheme sjnoe the suhslanuai halder was last. mqmred jul gwe a substantlal hOIdmg ncllu:e 1o the cnmpany ara ag fDIIOWS

Date uf ; " Parsqn\amosa ‘ Nature pf . Dons1derahnr| ‘ Crass and § Personsvote.s
change . .| televantintefast | changa (8) given in mlaflonto | numesr of affacted |
o0 | chenged R change () - sEcurilies

- g ‘ e L affecied
See Annexwre | ‘ .

4. Presont rélavaﬁtiﬁtefeéis

‘ Panlc.l_tlars nfeach rele\mnt Intarsst of a Subslamlal ha!der In; volmg secunhas aﬂar the change are 35 fallowsa:

Hn'ldar of ” ‘Reglslered " | Person entitied to - ‘Nalure of relevant Glass and : Peraon’a
relevant | haldar of - | baragictarad as - | inlerast (B) number of * vaotes
intefest sacuitles holder (8) n secuiitlas

. Bull Meminees Pty Ltd
“has a ralevant Inferest
in the Iully paid
ordnary sharee as the
tagisterad holder by
virua of secfioh .
G60B(1)(=) of the: - .
Corporations Act amd 55,639,197 13.88%
Tariq Mahmood But
| has a relevant injerest
by virlue of section
808(3){k) of the.
Corpora liong Act as he
conleals Butt Nominges
PPyl - -

Butt Noringas.
Pty Lidand | Butt MNomineas Bull Nominees Pty
Tarig Mahméed | Py tid Ltd

Butt
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Poyeer to control vating
and disposal of
‘tactifes p\.u%uant loa

WiaH, o deed of martgage
E;’;tﬁé’;ﬂmﬂe& Commodities, | WGEH Commeodities, | dated 19 September o N
Tariq Mahmoed Land &rd - Land and Traneport | 2016 on insluction lp | 2,235,750 | 0.68%
Bult . Trengport Pty Fty Ltd ‘ . the Junlqr ,Secedly .
Ld . Truglee, a copy of

- whieh docimentls
annexed and tharkad
Annexura B.

& Chnngee In aseoelatlon o .
. The persons who have bacoma associatas (2) of, ceased fo ba assoclates of, er have e‘nanged the nature of thelr eeeodeﬂun (9) with, the eubalanllal
holder In ralation tu vuling lnterem in the company of eeheme are as fllows: o

Name end AC-N!ARSN (IfaDDIIcabIe) . . .Nature of association

-Buit Nnmlnee._ﬂ, F'ty Ltd and Tarig Mahmobd | Each sre associates of each otfar by \nrfue ePeeehen o :
Buw ' " T2(2)(c) efme Corperalmns Act : ‘
6 Addreséen
The addresses of persons named in thle fnrrn are a3 fullnw'a
.Mams . Addrass ‘
g“m‘: Momiagss Fly Lid and T“"“ Matmosd | g Box, 1338 West Laederlie, WA, 6301 -
. Signature . Do -
o Q at : " piint name Tyron Wegley Dennlaon . ‘ Direttar
slgn here | ety " : ' dafe 4/ 1r2018
DIREGTIONS ‘

“(‘1“) If !here are a number of substantlal holders with elrnllar or related relevant Intereats (eg, a corpdratiofy and Its related mrporahnm or the
-marager and lnistea of an equity trust), the naimas could be ncluded In an annexurs lo the fom. Ifihe relevanl Interesls of a group of parsons
Lam eszentially shmilar, they may be fefamed to throughdut the form & 4 spaciflcally namaa group 1f lhe memberemp of each grnup, vith lhe o
riamas and addresses of members I3 cieady eet out ln pa!agreph 8 af the farm.
@ S‘EE‘ the qenniﬂnn, of as,anqam in ae;;nene of lhe_cerpor.auens Ad EDOL .
‘(3) - See ﬁ‘\e deﬁniﬁdn of ‘relevanl Intereet'"‘ In settiony GOB end BT1B(7) of lhe Cb@nretlem Act 2001.
(4) The voling shares of & compariy consfitute one cless unlees dvided into separate ciasses.
) - The pe'rsun‘a'\'mma dhvided by the 1otal vaies Inhe body corporate or gcheme muliplied by 100,
{6) Tnclude detalis of: .
‘ (é) ‘ any relevant agreement or other c.lrcurnslanc.es bacauss of which tha change I ralevant inferest aeeured, 1f eubseeﬂen B718(4) applies,
' adopy of any document setiing out the terms of any relevant agreament, and s stalamen by the parsan giving full and aceurate datails of
Bhy contract, seheme o amengement must accompany ida fen'n tegem;ervnth a willten alatement cenlfy]ng Lhie een!raet echeme or
] arrangement and ‘ .

Ui any quelmmhnn ef the powear of & pereen to exerdse. conlrol the exem!se of‘ or lnﬂueneethe exerclee of, he voling powers r disposal of
. the secunhes to whu:h tha ralsvani inta rest ralates (ndleating c[early the pan]cular securities to which the qualification apples).

" Baea the neﬁmtien ef “relevant agreernent" tn section § of the C-erper“ahens Act 2001
n. ‘ Delenle ufthe mnsiderahon must mduda any and all beneme inpney and other lhat any person from whom a relevanl In[ereet was aequlred hag,
. or may, bacoma enliled to moele In relalion to that acquisilion. Dielails must ba includéd even if the benaft is conditional en the happening ar
‘ riot of & c:entmgency -Datails musl ba Included of any benefit paid on behalf of the substanfial halder or its assodate in reletlor\ to tha
acquisl‘tlnns, svan rflhey ale noY p;ud dlrecuy ta thia persen Irom whem lhe relevant Interest wag atquired.
(&) [T substantiat helder Is unabla to eelermme the idenlfy of the persen {eg. if the refevant interee] arfzeq bacausg of an eptlon) write ,‘unknnwry"-

(8) Give details, if appropriate, of the present assacialion and sy changa in that ssseciation sincé the last aubstantial holding notics.
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- Annexure A to Form 604 - Notice of change of interests of substantial holder
" Butt Nominees Pty Ltd AGN 142 100 570 and Tarlg Mahmood Butt

. This is

T

Sigﬁa(dre .

‘Piiat name; T, Dannjsen

 Capadity; Diveclor

exilie A of 1 page Tefemed to in ASIG Form 804,

. Date; 4 Oclober 2016
Person whose ‘ U ‘ " Conelderatton Ciass and numhbar | _, P
Date. of Changs relavaht Interast Naturg of shangs given nrelallonte | of securitfes. Egr:?r:';:: o3
S , changed ', . ‘ changas} * affected g :
‘ " Buii Nominsas Piy Lid | - S ‘ L .
16l0ar2018 & Tariq Mahmosd But, | O marketpurchase - $40,654.34 178,758 176.768
|1 Buitt Nominess Pty Ltd ‘ . S -
16/08/2016 & Tarlg Mahmood But | . Onmankel purchase sau6,102.07 1,090,170 1,090,178
o " . Pawer to control voling -
and disposal of securltles
plisuant to a deed of -
morigags datad 18
Butt Mominees Pty Ltd September 2016 on
& Tarig Mahmood Butt | ' instnickion to the Junlor WA 2'.23‘-5‘159 2,235,750
N Sacurity Truslea, a copy
" of which dacumentis "
- annexed and marked -
zijogi2016 , | Annexur B, . L
- ' ButtMominess Piyttd |~ . o0 : ‘ o o
27/00/2016 & Tarly Mahrnood Bu | O market purchass $95,85.94 3455625 348,625
o Buit Nomineas Pty Ld PR . S
260972016 & Tarlq Mahmood Bt | O Market purchasa $142,887.50 575,000 | .5?5.099
‘ ‘ Butt Nominees Pty Ltd et ehac, 1= - 30,000 .
2010012018 & Ty Matraood Bun | O Market purchass At 630,000 6aoad -
S Butt Momineas Pty Lid R ' - ‘ s
| 20/00i2016 & Tariq Mahmood Butl | - Dﬁmﬂfkf‘t ll:ﬂanEr $35,668.40 . 15@.615 166,616
T Butt Nomjnees Pty Lid e ap o '
| 26/ngr2018 & Tariq Mahinood Buy | OFf markatiransfer 32250 10,000 10,000
e BuliNomiriess Pty Ltd | . toie oo o o -
30/092016 & Tariq Mahmooq Butt | . O merke! purchage $387,402.00 1827438 1627.438
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‘Annexure B to Form 604 - Notice of change of interests of substantial holder
Butt Nominees Pty Ltd ACN 142 100 670 and Tariq Mahmood Butt

This is Affexiifo B of 20 pages refeed to'Ii ASIC For 604.

-

CGignalure

. Print pame: T. Dennlson
‘Capacity: Director -
Data: 4 Octobet 2018
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I l Exacutian version

Deed of mortgage of securities

WGH Commodities, Land and Transport Pty Ltd

ACN 128 615 341

and

Theta Asset Management Ltd ABN 37 071 807 684

Junlor Security Trustes

14 SEPEMREL., 2016

GAECUMXIT\09 3004 13712



4 0Oct.

2016 17:33 Steinpreis Paganin No. 0825

CONTENTS

CLAUSE PAGE

1.

5\

INTERPRETATION....occeini e e

..... P, |

i.l DeEfIMEONS . oot e v es e e e R A e rrrTerere . 1
W Junlor Security THISE Dead ..oviererninimnnneeceeees cernnns T e e e e 3
1.3 Interpratatlon, mue o w s e, . AT enr Lhnk e enn e .
1.4 Limiitation of Habllity ..voeeeeeeveeieecs . B P T I TT-
15 Actions of the Junior SECURLY TIUSEEE....cvr v vvrrerrrrirarir i rss et e boe eeeees raes ..
1.6 Deed of Priority and Subordination and CBA Dreed of Priority and
Subardination.....ceee.. LR ben s nan T

MORTGAGE ........ rderr porressvannas Pentretaranens

2'1 me mortgagenil'l”ll"lll llllllllllllllllll lIlllllIIIIIHllIlolIlIulIl-lu-l-.”|||||||||||..|....|’...|.|.5
22 PHOMLY wrereeeeeeeeieeeeeeeeeee e ceneann s s aes s ner e B R .

Hnnnlullnululnnus

e . .

2.3 CDnversiun--||nnnn|rn|ru|’ruu-nuluuun|o||ulu|u-ilnuulln’lllllululllulnu-ulu --------- |5
2l4 Nouﬂe--un||--I-----------------uu---nnu-unuuuuuu..n........"--uu.........-..........,.,,,-.,,,6
REPRESENTAHONS AND WARMN”ES ------- lnrnuluunnn..................."".....“.................6

31 General represantations and WArFENEESE .. iee v vve st ccsrtrees s e eesreesterscnnsstessns B
3.2 Representatlons and warrantles repEatef.u.iii e eeesernermsressrsstsrnees seeemeenens WE

GENERAL UNDERTAKINGS.....ccourirasisininasssiesensmssns T e TP 6

4.1 Eatisfaction of Oblgations ... s meisisisisees rimssnssssseeas TR
4.2 Junior Becurity Trustee assumes no oblIgatlons w..auiieicin e e ssseses B

ADDITIONAL UNDERTAKINGS CONCERNING THE COLLATERAL uvvrcriverennens e B

Bl Restrictions In relation to the Collateral, .. i e eeeseresssen s 9
52  Undertakings ragarding the CollAteral..........ccvovvmvssinerenserssssessssens T
2 Indamnity AgaINSE CallS......ccecieiesre et r e ey et st s s e snar s —
5.4 Collateral not registered In NAME OF GEANYEN v 1uvrrirrssriireiessesseeetressrrstetesssonssess 8
5.5 Cash distributions and BENEFILS ...uvveerrrerimssensen e s reesseeses berrere i e 8
5.6 Events of Default......vvimmisvenees PR - |
57 Reglster Share Transfars .. rrrerecsrmreninssiatsasinnnnnseees R R e e 8
5.8 Postponement or walver of S2URLY .vveeeeee e, P e e e mm e m s T .|

EVEN-I-S OF DEFAULTl-|||||||||||llrlllIl|llllll|llllllll.IiIIIIIIllllllllllllllll!lIlllIIlllllllllllllli||l|||p|I|II|g
RECEIVERS: APPOINTMENT AND POWERS.............. Fraavae.

7.1 Appolntment of RRCBIVET i i srenens T T T TITTIY) T TR v
7.2 JoINt RECEIVERE 1vvvervvarstisrivensiemrnssiennnns R, T
7.3 REMUNEFBON Of RECEIVEL ...uuiirirriiinie e e mee e rs s v e rssers erererreens
7.4 Agent of Grantor. e i e s ey D
7.5 Powars of Recaiver...... T R 2]

7'6 Indemn[tyu'""""l"”|-|| lllllllll LELLELL) L LN Y I Y T PRV T TR TP TP Y Adrudnamannnsnn ”ll,
JUNIOR SECURITY TRUSTEE'S POWERS viinuservreeerscsnnns T e e v 11

8.1 Exercize of POWEr . couiiiaenics T T TN TY TN LI L L T Ty T T T e ll
8.2 Act Jointly ........... P P U U 12
8.3 FOWET OF BELOITIBY trreeeie e vnvnrarrs crens 10 st 1 E LTt e e b e s i b v 80 e 1a b vme e s sememeessaa 12
8.4 Junlar Security Trustee may make good any default...... O PR X
8.k Notlce for exerclse of POWETS ..., e e, s T YT TI I I T T T TT VTV & |
8.6 Exclusion of PPSA enforcemeant provisions........... P,

ApPLICATTDN OF MDNEY--I -------------- PERRIRFPATYRRINd b adrn s nnar TERRRRUIRIRR AN kb uu“”uuu14

9,1 PHOETEY Of DBYMBIES L.evi ittt eeeets b bte v ie e me e e e e e e eeeea e vasenratesens S I |
9!2 MQnEV mce{vea lllll AV RR RN a bR d bbb b b s nmmsnannannnann APRTEENIVibdNdwwnnan munanunEnt |||||||lh|‘--14

--hi--n--lu-uluuunlu.a.......:.."“g

P.

6



4 0Oct.

2016 17:34 Steinpreis Paganin No. 0825

10,

11,

12,

13.
14,
15,

8.3 Applicatlon of MONEY ..o ieeeee e ternsin e ss s st e essae s s rreera s sesres araans 14
9.4 Rellance on cart1cate, ... ivieeieinsessmssssses sessmessennns SRR, 1"

LIABILITY AND RELEASE .....cooiceriiniiirenssisticsie cnn e e bmmte b ens cere e v e emesenmr s s ersransnass ness s sasie 14

10.1  Continuing obligation................... P, .
10,2 PEEEONBL HABIIEY. reevevssinssenassscsrasirinesinetssessots teimnmrerasssseesssssessrassnmeeennteranses 18
10.3  Grantor's llabllty NoL affettetun. . corrrieierrrsrsrs s cvsrsrresrs s rssees sveseess seseensenaevenere Lob
10,4 Clalm on GEANEOP .oummrereessrsrmssessesinemmestertessss teisestesseensn sssseeses vaerrassisnaariaene 15
10,5 Release of CoMBEAral.... i iiienmierrireieastaeeaeresstesnsteriness sentesvossssssssssnsass 15

pRDTECTlON AND lNDEMNm'!!II!HI'!IIHHIIIIIIll“llllllIllillllllllll"||||||“|||||||.||||1.|||||.l||"| 15

11.1  Walver by Grantor..im e R IR PR e dr i nnrnr e T
11.2 No llability for 038 .uummmmnmnssn v s e 19
11.3  No Habllity to account........ Termmresnaanene SR e bR ke p e s e e s v 16
114 No corfllet.. s s etieesss e rrness e st srens rs s e sssssssssasses 16
11.5  No notlea or enforcemEnt o mmimimmmee. I s vt 18
11.6  Protection of persons dealing with the Junlor Security Trustee or Recelver ... 16

PAYMENTS TERER R RE RN TR LRt T a s T b nrs s mmmm e ndan s amnma g P n g n e BARA ARSI EF LR A NI E Nk mn mans P A nAR PRI d RIS 17

13,1 Money repayable as agreed or on demand ....... E R Y e ber s cennrann w17
12.2  Credit balances of Obher ACCOUMS. ... e errerresrinicninmssmmstossenssescrsesmseresrossene 17
123 Merger.oe. T TV T TOr U, 17
124 SUSDENEE ACCOUNE titsirmetemriieterrissnn s inrranss s s sssssenineissseses it rsssnnnmnses ST I

GOVERNING LAW lllll (LR RIRAYNLIEXRRRTLTRIYY PP Fimamnunranns dasassmasaaannannnnan Friilananann Tarsrmssananns 1T 17
MISCELLANEDUS IR I ET I EY TR TILT Tdrmravignarninns SLLRLIY T CENLEEAN IR P b vy sanaanns PR T ITITIIELIL) 13

15,1 Further acts and docUMERES ...y ireeeeees oresseeecnss ressrssnscesrne (PP
15.2  Powers cumulative .......c.eeu.et R I -
15,3 COMSEN S e prruuirrsr s s s nss e 1004040000018 4E s benemnnnsn e smsmmansnss P b re e e e rann i9
154  INHEMIITEE .. oieiieeiirenenirmngeny e rnsas sy ierernnes srn1arssrsstsatessssnmnns
15,5 Time of e55eNCe i iimirsirsisinin LR et s emmeascnmmanen TR |
15.6 Blnding on each signatory ....cccveveeaene I T I T T TE I veerernnrnannaen 19
15,7 COUNLEIPATES oriereaerurnrenrans 1 h i ss10s311 1m0 10 e s bem s smnnmsnnsnss e ensman A —— |
PR N YT T (L | PO ST 19
159  Asslanment .........crmenimerm e et Tt e 20
15.10 NO METQET vrvsresirriisrinsnsecscnnsnn Temmememranreerrnnenns T . 1
15,21 BIAnKS i s S S P |
1612 Confidantialiby ,v..viii it e ey e e e b 11101 00T e T e v e een e e ames s 20
1513 CoBlSiiinniii i v ren s TR RN e e irrense e s T TP & |

coervenrriiniennesin 19

P.

/



4, 0ct, 2016 17:34 Steinpreis Paganin No. 0825

TH1S DEED Is made on 14 SEFTEMRER, 2016
BETWEEN:

(1) WGH Commeditias, Land and Transport Pty Ltd ACN 128 615 341 (the Grantor);
and

(2) Theta Asszat Managemant Ltd ABN 37 071 807 664 (the Junlor Security Tructaa),
THE PARTIES AGREE AS FOLLOWS:
1, INTERFRETATION
1.1 Defintions
In thia mortgage!
Collataral menans:
(3)  any Presant Securites;
(b} any Other Securlty; and

(¢) any proceeds (as defined In the PPSA) relating to the property referred to In
paragraphs (a) and (b).

Constitution means, In relatlon to any person, the replaceable milos, constitutlon ar
cormblnatlon of both (as these terms are used In section 134 of the Corporations Act) of
that person (if any).

Controllar has the meaning given In section 9 of tha Corporatlons Act.

Cost means any cost, expense, charge, labllity or disbursement.

Corporations Act means tha Carparations Act 2001 (Cth).

Dasl means sell, laase, transfar or otherwlse dispose of any asset or permit to exist any
other intarest In any part of the Collateral,

Delegate means any agent, attorney of other defegate appointed under this martgage by

the lunter Securlty Trustes or by any recelver or recelver and manager appointed under
this mortgage.

Entity means any corporation or other parson, shares or other Marketable Securities of
which form part of the Collateral,

Event of Insolvency means each of the lollowing events or clrcumstances:
(a) an Obligor:

() Isorls presumed or deemed to be unable or admits inabliity ta pay Its debts
as they fall dus;

(i)  suspands making payments on any of Its debts; or

(i} by reason of pctual or anticipated financiel dificultles, commencas
hegotiations with one or more of Its creditors {excluding any Benefictary In
Its capacity as such) with a view to rescheduling any of itz Indebtadnazs;

{b) 2 moratorium Is declared in regpact of any Indebtednass of any Obligor:

1
AUSTRALTAVBREI\242 205575,03
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{¢) any corporate action, legal proceedings or other procedure or step is taken in
ralatlon to:

{)  the suspension of payments, a moratorium of any Indebtedness, winding-up,
disgolution, administration orF resrgahisation (by way of voluntary
arrahgament, scheme of arrangement or otherwise) of any Obligor for the
purpose of winding up such a person which is disputed by an QObllgor acting
dlligently and In good falth and dismissad within 10 Bustness Days:

(1) = compesition, compromise, asslgnment or arrangement with any creditor of
any Obligor;

(i} the appointment of a liquidator, receiver, administrative Trecelver,
adminlstrator, compulgsory manager or other stmllar officer in respect of any
Obliger or any of Ity assets except on application made to a court for the
purpose of appolnting such a person which is disputed by an Qbligor acting
diligently and in good falth and dismissed within 10 Business Days; or
{iv) enforcament of any Securlty over any assets of any Obligor,
or analogous procedure or step Is taken In any jurisdiction,
Junior Securlty Trust Deed means the Junlor Securlty Trust Deed dated on or about the

date of this mortgage betwaen, amongst others, the Grantor and the Junlor Sacurlty
Trustee.

Marketable Securltles has the meaning given to "marketable securities® in sectlon 9 of
the Corporatlons Act but as If the reference to “managed Investment scheme® Included
any unlt frust which Is not reglstered under the Corporations Act.

Obligations means all the llabllities and abligations of any Obligor to any Reneficiary
under or In relation to or by reason of any Junlor Finance Document and includas any
llabllities or obligations which:

{a) ara llguldated or unliquidated:

(b} are present, prospective or contingent;

(c) are In exlstence before or come Into existence on or after Hthe date of this
mortgage;

(d) relate to the payment of maney or the patfortnance or omilsslon of any act;

(e) sound In damages only (whether for breach of contract, tort oF Incurred on any
other ground);

{f) accrue as 4 result of any Event of Default: ar
{g)  any combination of the above,

and Irraspactive of:

{h)  whether any Obligor is liable or obllgated solely, jointiy or jolntly and zeverally with
another person;

()  the elreumstances in which any Beneficlary comes to be owed each liabllity or
obligation, Including any asslgnment of any llability or obligation: or

AUSTRALIANBRCL\242285575.03
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1,2

() tha capacity In which any Obligor and any Beneficlary comet to owe or to ba owad
that habllity or obligation,

Othar Sacurity means:
(2)  all of the present and future right, title and Interest of the Grantor in:

(0  any dividend reinvestment scheme, bonus Issue, rights lssue, allotment,
offer, henefit, privilege, note, stock, debapture or right to take up
Marketable Sacuritles In ancther corporation or othér person;

(1) any rights consequent on any conversion, redemption, cancellation,
reclassification, forfeiture, consolidation or subdivision; or

(i)  any rights consequent on a reduction of capital, liquidatlen or scheme of
afrangament,

in any case, In respect of or In connectlon with any Present Securitlas; and

{by all entittements, including dividends, distributlons, proceeds and other amounts
from time to time payable to or accrulng te the Grantor in respect of any right, title
or Interest referred to In paragraph (a) of this deflnltlon,

Power means any right, power, authority, discretion, remedy or privilege conferred on a
Beneficiary, any Receiver ar any Delegate, in any case, under this mortgage, under any
other Junior Finance Documnent or by law,

Present Securltles means 67,750,000 shares In Wellard owned as at the date of this
mortoage or acqulred after the date of this mortgage by the Grantor which are 1asuad by
Wellard {belng the 80,000,000 Wellard shares held or to be held by the Grantor excluding
the 12,250,000 shares the subject of the subfect of any Option Deed {(as defined in the
Senlor Loan Notes Subscription Agreement)) and all of the present and future rights
attaching or relating to such shares all entitlements, Including dividends, distributions,
proceeds and other amounts from flme to time payable to or accrulng to the Grantor In
respect of any such shares referred to In this definltion.

Receivar means a recelver or recelver and manager appointed by the Junior Security
Trustee under this mortgage and, If more than one, then each of them and also any
employee, contractor or Delegate of any receiver or recelver and manager,

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

Securad Money means all meney the payment or repaymant of which from time to time
forms part of the Obligations.

Transfar means an undated transfer of & Marketable Security executed by the Grantor
{or its nomines, If applicable) as transfaror In registrableé form but with the name of the
transferee and the constderation left blank,

Junior Sacurlty Trust Deed

{a) Unless otherwise daflned, exprassions used In this mortgage have the meanings
glvan to them In or for the purposas of the Junior Security Trust Deed.

(b}  This mortgage Is a "Junfor Finance Document" for the purposes of the Junlor
Security Trust Deed,
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1.3 Intarpratation

(a)  Headings are for convenlence only and do not affact interpretation;

and unless the context indicates a contrary intention:

{b)  “Junlor Security Trustee" Includes any of the successors to the Junlor Security
Trustee tdentifled fn this mortgage appointed under the Junior Security Trust Dead.

{c}  Unlees a contrary indlcation appears, any reference In this mortgage to:

{n

(it

{3}

(V)

™

(v)

(vii)

{viil)

(1)
(%)

the "Junlor Security Trustee®, eny "Beneficlary™, any "Obligor® er any "Party”
shall be congtrued so as to include Its executors, adminlstrators, successors,
substitutes (Including by novation) and asslgns to, or of, Its rights and/ar
cbllgatlons under the lunlor Finance Documents as permitted In the Junlor
Finance Documents;

"agsets" includes prasent and future propertles, révénues and rights of
every dascription;

a “Junior Finance Document” 15 a referance to that Junior Flnance Document
or other agreerment or Instrument as amended, novated, supplemented,
extended or restated In accordance with the terms of the lunlor Security
Trust Deed;

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

"Indebtedness” Includes any obligation {whether Incurred as princlpal or as
surety) for the payment ar repayment of money, whether present or future,
actual or contingant;

a “person” or "entity® Includes any Individual, Airm, company, corparation,
government, state or agency of a state or any assoclatlon, trust, joint
venture, consortlum or partnershlp or other antity (whether ar not having
separate legal personality) or two or more of them and any reference to a
particular person or antity (as so defined) Includes & referance to that
person's oF entity's executors, administrators, successors, substitutes
{including by novation) and assigns;

a "regulation” includes any regulation, rule, officlal directive, request or
guideline (whather or not having the force of law} of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatery, self-requlatory or other authorlty or organisatlon and If not
having the forze of law, with which responsible antities In the position of the
relevant Party would normally comply;

a2 provision of law or a regulatlon is a referance to that provislon as
amended or re-enactad;

a {ime of day Is a reference to Sydney time; and
the wards “Including”, "for example” or "such as" when intraducing an

example do not kmit the meaning of the words to which the example relates
to that example or examples of a simllar kind,

{dy  Sectlon, Clause and Schedule headings are for ease of refarence only,
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{e) Unless a centrary indication appears, a term wsed In any other Junior Finance
Decutnent or in any notlce glven under or in connection with any Junior Finance
Document has the same meaning in that Junior Finance Document ar notice as In
this mortgage.

(fi  An Event of Default is "contnuing™ or *subsisting” if it has not been remedied or
walved.

{9) If a word or phrase [s glven a deflned meaning, any other part of speech or
grammatical form of that word or phrase has a comresponding meaning.

Limitation of liabitity

The Junlar Security Trustee enters Into this mortgage solely in lts capaclty as trustee of
the WGH Junlor Security Trust and In exerclse of Its powars under the Junlor Securlty
Trust Deed. Accordingly:

(2)  the rights of the Junlor Security Trustae under or in respect of this mortgage are
held by it as part of the Trust Property far the benafit of the Beneficiarles; and

(b)  without limitation, clause 1.6 of the Junlor Security Trust Deed ls incorporated Into
this mertgage as if sat aut In full with all necessary changes.

Actlong of the Junior Security Trustee

The Grantor acknowledges and agrees that In exercising its rights and perfarming its
obligations under thls mortgage, the Jupler Security Trustes will act in accordance with
the written Instructlons set out or referred to in clause 4 of the Junlor Security Trust Deed.

Deed of Priority and Subordination and CBA Deed of Priority and Subordination

The parties acknowledge and agree that this mortgage operates subject to the terms of
the Deed of Priority and Subordination and the CBA Deed of Priority and Subardination,
The terms of the Deed of Priority and Suberdination and the CBA Deed of Priorlty and
Suberdination prevall aver the terms of this mortgage to the extent of any Inconsistency.

MORTGAGE
The mortgage

By this mortgage, the Grantor as beneficial owner mortgages the Collateral to the Junlor
Security Trustes Lo secure the satisfaction of the Obligations and the payment of the
Secured Money,

Priority

Subject to the Deed of Priority and Subordinatlon and CBA Deed of Priority and
Suberdination, this mortgage will operate as a first ranking security subject only to any
Securlty Interest mandatorily preferred by law or any prior Parmitted Security Interest.

Conversion

At any time after an Event of Default has occurred and whle 1t subsists, subject to the
terms of the Deed of Priority and Subordination, tha Junlor Security Trustee may pracure
itself (or its nominee) to be reglstered as the holder of the shares, upite or other
Marketable Securitles comprising the Collateral (or any of them), To facllitate thls, the
Grantor irtevocably and unconditionally authorlses the Junlor Security Trustes to date and
complete any Transfers and lodge those Transfers for stamping and registration
accompanled by, If certificated, the share or unit certificates relating ko these Transters,

5
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Netica

The Junior Securlty Trustee m&y' at any time after the date of this mortgage notify any
Entity or other person of Its interest In the Collateral.

REPRESENTATIONS AND WARRANTIES
Genernl rapresentations and warranties
The Grantor reprasents and warrants te the Junlor Securlty Trustas that;

(8)  (Good title) It has good bte to the Collateral and good right to mortgage the
Collateral a5 beneficlal owner In the manner provided In this mortgage and the
Collatersl Is free of all Security Interests other than In favour of the Junior Security
Trustee or as expressly permitted by thls mortgage and any other Junior Finance
Document (including, for the avaidance of doubt, any Permittad Securlty Interest)!

(b}  (Incoma from Collataral) no legal or beneficial right or Intarest in any income or
entitlement or any right to receive any income or entitlement whathar payable now
or In the future and derived from the Collaterai, have been assigned or secured to
any other person except as expressly permitted in accordance with any other
Junier Finance Document; and

(¢}  (Informstlen for financing statement) the Security Trustee has recelved from
the Grantor 2ll information needed by it to complete the financing staternent {or
financing chanye staternant, if necessary) for this mortpage.

Representations and warranties repeated

Each representation and warranty In clause 3,1(a) will be repeated on each date that any

representation and warranty In the Junior Security Trust Deed |5 repeated, with referance

to the facts and circumstances then subsisting, '

GENERAL UNDERTAKINGS

Satisfaction of Obligations

The Grantor will salisfy, or procure the satisfaction of, the Obligations and will pay the

Secured Money In the manner provided In thiz mortgage or 'n any other Junlor Finance

Diocument.

Junior Security Trustea assumes no obligations

The Junior Security Trustee will not be deemed by virtue of this mortgage to have
assumed any obligation of the Grantor under any law.

ADDITICNAL UNDERTAKINGS CONCERNING THE COLLATERAL
Restrictions In relation to the Collateral

The Grantor will not without the Junior Securlty Trustee's prior written consent or as
expressly permitted In this mortgage or any other Junlor Finance Document:

(a)  (No Sacurity Interest) create, purport or attempt to create or permit to exist any
Security Interest, however ranking, over the Collateral other then a Permitted
Security Interast;
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(Voting entitlement) at any time following the occurrence of an Event of Default
and during the period it subsists, vote at any meeting of the members or craditors
of any Entlty In any way contrary to the directions of the Junior Securlty Trustes;

(Ne Pealing) Deal with any part of the Collateral other than a Permitted bisposal;

(Not to prejudice) do, fall to do or consent to any act, omlsslon or thing as a
result of which the Collatersl becomes or 15 reasonably likely to become llable to
surrender, forfelture or cancellation, or becomes or is reasanably likely to became
materially prejudiced In any manner, or the value of this mortgage as a Junjor
Security to the BenaficTarias becomes or is reasenably llkely ts became materlally
lessened: or

{Take any steps) take any steps towards dolng any af these things,

5.2 Undertakings regarding the Collateral

The Grantor will

{a)

(b

{c)

(d)

()

f

(3)

(Additlonal securitles) promptly notify the Junler Securlty Trustee In writing If,
after the date of this mortgage, It acguires any Present Securltlas or if It becomes
entitled to any Other Security and will, during the currency of this mortgage,
exerclze and take up Its entitlements te each Other Securlty which It 15 offered;

{Pay calls) duly and punctually pay all calls, premivms and Instalments which may
be or become payable In respect of the Collataral and duly and punctually pay all
money which may become due or owing by the Grantor to any Entlty on any
account;

(Compllance with Entity's Constitution) comply In 2/l material respects with the
Constitution or sther constituent documents of any Entlty and any resolutlon, mple
aor regulation made under any such documents;

(No lien} not do or omit to do any act or thirg which, If that act or thing was done
or omitted ta be done (as the case may ba), would entitle any Entity to a lien pver
or to forfeit any of the Collateral;

{No varlatlon of rights) not consent te, vote in favaur of or permit any varlation
or abrogation of the rghts and privileges attaching to the Collateral or any
diminution of the benefits and privileges hetd in respect of the Collateral:

(Protection of Collataraf) at the requast of the Junlor Security Trustee take or
defend all legal proceedings that the Junior Security Trustee, acting reasonably,

considers necessary or deslrable for the presarvation, protection or racovery of the
Collateral; and

(Dacuments of title and other securities) Subject to the terms of the Junior
Finance Documents, lodge with the Juplor Securty Trustee on the gate of this
mortgage or, if later, the date on which the ralevant Collatera! I acquired all
certificates, ecrip and other Indicla of title or Interest In any Marketable Securltles
forming part of the Collateral and any Transfars for those Marketable Securities
required by the Junler Security Trustee, signed by the Grantor, and with the name
of the transferee, conslderation and date faft blank.

53 Indemnity against calls

If the Juhisr Secyrlty Trustee or Iks nominee becomes the registered holder of any of the
Collateral, the Grantor wili Indemnify and keep Indemnified the Junior Securlty Trustee
against any money payable or other Hability arlzing In relatlon to that Collateral axcept to

7
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the extent the maney is payable or other lfabllity arlses directly from the gross negligence,
wHful misconduct or fraud of the Junlor Security Trustea,

Collateral not registered In nama of Grantor

If any Marketable Security comprising the Collateral is not reglstered in the name of the
Grantor, the Grantor will, subject to the terms of the Junlor Finance Dotumants, dellver to
the Junior Sacurlty Trustee Immedlately on demand one or more duly stamped and
reglstrable transfers of those Marketable Securities and all certificates, scrip or other
Indicla of title relating to those Marketable Securities necessary to enable those
Marketable Securities to be ragistered In the name of the Grantor, together with an
Irrevacable authority to the relevant Entity to deliver up to the Junior Security Trustee the
certificates, scrip or other Indicla of title relating to those Marketahle Securitles following
reglstration by any Entity in the name of the Grantor,

Cazh diztributiong and benefits

At the request of the Junlor Bacurity Trustee, which may be made at any time following
the occurrence of an Event of Default and during the period It subsists, the Grantor will
pay te the Junlor Security Trustee, or as It directs in writing, the following:

(a) (Dividends) all cash dividends;
()  (Returns of capital) all cash returne of capltai:
(c)  (Righte lsmuas) ail proceeds fram the disposal or relinquishment of rights: and

(d)  (Optlona) all proceeds in relation to options or other rights granted to the Grantor
or granted by the Grantor,

in relation to any Marketable Security comprising the Collateral.

Events of Dafault

The Grantor will ensure that no Event of Default occurs. Without affecting the labllity of
the Grantor or any Power In any other respect {including where a breach of this clause 5.6
Is a breach of any other provision of any Junlar Finance Document), the Grantor Is not
liable In damages for a breach of Its obligations under this clause 5.6 but the Junior
Socurity Trustee may exercisa the Powars following any breach of thls clause 5.6, during
tha perled It subsists.

Reglster Share Transfers

Notwithstanding any provislon contained In the Constitution of any Entity, the Grantor will
take all steps necessary to approve any transfer of shares in that Entity in lts share
register, where the transfer arises because of the enforcement of any Security Interest
granted under any Junlar Finance Document,

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

(a)  any Security Interest (ethar than any Securlty Interest expressly permitted under
this mortgage or any other Junlor Flnance Document to rank in priority to this
mortaage) which has arlsen or which arses from time to time by operation of law
over the Callateral In favour of 2ny person to be postponed In ali respects aftar and
subject to thls mortgage or to be otherwlse discharged, released or terminated :
and
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(b)  any Financial Indebtedness or other obligation secured by any Security Interest of
the type raferred to in clause 5,8(8), to be walved, released, pald or performed,

EVENTS OF DEFAULT

If any Event of Default pceurs then, durlng the period 1t subsists, at the option of the
Junlor Sacurlty Trustes and desbite ahy delay or previous walver of the right to exercise
that optlon:

(a) the Secured Money becomes Immadiately due and payable an demand from the
Junier Security Trustee;

(b)  afl Fowers not previously exerclsable become axercisable: and

{c)  any rights of the Grantor to deal with the Collataral {other than through a Recelver
appointed under this mortgage) immediately cease,

RECEIVERS: APPOINTMENT AND POWERS
Appointment of Recalver

If any Event of Default occurs than, during the perlod it subslsts, the Junlor Security
Trustee may:

(2) appoint any pergzon or persons to be & recelver or recelvar and managar of the
Collateral;

(1)) terminate the appointment of any Receivar; and

(c) in case of the removal, retirement or death of any Recelver, appolnt anothar
persen or persons In the place of that Receiver,

Jaint Recelvers

IF more than one person is appointed az & Recalver, the JuntsT Sacurity Trustae may at Its
option specify whether the appeintment and the Powers of each appaintee will be joint or
folnt and several, If no specification |s made, the appolntment and the Powers of each
appointee will be joInt and sevaral,

Remunaration of Recaiver

The Jutior Securly Trustee may flx the rata of remuneratlon of each Recelver, which will
not exceed the standard houriy rate from time to time charged by tha firm of whith that
Racelver 1s a mamber for work of the level carded out by that Recelver.

Agent of Grantor

Each Receiver will be the agent of the Grantar. The Grantor will be salely responsible for
all acts and emissions by, and the remuneration of, each Recelver.

Powers of Recelver

Without the need for any consent from the Grantor or any other persen, each Receiver will
have all of the following powers;

(a) (Sectlon 420) alt of the powers granted to a receiver of property of a corporation
under sectlon 420 of the Corporations Act;
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(bilpon) whethar or not In possesslon, to dispote of the Collateral in such
manner and on such terms as the Recelver thinks fit;

{Borrow or raisa money) to borrow or raise from the Junior Securlty Trustee or
any other person any money which may be required for any purposes and, If the
Recalver thinks fit, t0 secure any money borrowed or raized by the grant of any
Security Interest aver the Collateral (whether in the name of the Grantor or
otherwise) so that the Securty ranks In prlority to, parl passu with or after this
mortgage, The Junlor Securdty Trugtee will not be bound to inquire as to the
hecessity or propriety of any Financtal Indebtedness nor be responsible for the
tnisapplication or non-application of any maney so borrowed or ralsed;

{Regigtar) to register Itself or [ts nomlnee as the holder of the Marketable
Securltler {or any of the Marketable Securitles) comprlsing the Collateral;

(Engage) to engage consultants, contractors, professional advisors, agents and
ernployees {Including any person assoclated with 3 flrm or campany In which the
Recelver 5 a member or In which the Receiver 1s Interested and that person may
charge for his or her servicas as If Independently ratalned at a salary or
rermuneratlon determined by the Recelver) and the Raceiver may act on any advice
given by any persan 5o engaged;

(Take up entitlements) to axercise all or any of the rights, privileges or
entitlements conferred on or accruing ke the registered holder of the Collateral in
all respects as if It were the absolute beneficial owner of the Collateral, Including to
attend and vate at any meeting of the membars or craditors of any Entity or of the
helders of any Marketable Securities or class of Marketable Securlties comprising
the Collateral, to appalnt attorneys and proxies, and to prove In any wikding up or
scheme of arrangement;

(Take up Issues) to take up and accept &ny rights lssues, bonus shares or other
Marketable Securitles of apy Entlty, and te pay any sum or sums of money
necessary or expediant for the taking up of those rights, shares or other
Marketable Securitles, with any sum or sums pald belng deemed to be and become
part of the Secured Money and bearing interest accordingly;

{Recdive dividands) to receive all dlvidends, Intetest, Income and other money
payable ¢n the Collateral and to apply any money so recelved towards satlsfaction
of the Secured Money withaut being liable to account for It;

(Invest proceada aphainst contingencles) If any of the Secured Maney Is
contingent, to Invest, deposit or hold the Collateral in 3 form or mode of
investment for the time belng as the Recelver thinks fit, with like power to vary,
transpose or re-Invast the Investments or deposits from time to time untll that part
of the Secured Money ceases to be contingent;

(Parform contracts) to perform, observe, carry out, enforca speclfic performance
of, exerclse or refrain from exerclsing, the Grantor's rights and powers under,
obtaln the benefit of, and vary or rescind all contracts and rights forming part of
the Collateral or entered Into In the exarclse of any Pawer;

(Taks proceedings) to Institute, conduct or defend any proceedings In law or
bankruptcy and to submilt to arbitration, medlation or conciliation, n the name of
the Grantor or otherwise and on any terms, any proceeding, clalm, question or
dispute In connectlon with the Collateral or otherwise:

{Compromise) to make any settlement, arrangement or compromise regarding
any action, proceeding or dispute arising In connectlon with the Coliateral, to grant

io
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to any person invelved time ar other indulgence and to execute all related relenses
or discharges as the Recelver thinks expediant In the interests of any Beneficlary;

(m)  (Appenl) to appeal against or to enforce any judgment or order in respect of the
Colfateral!

{n}  (Bankrupt debtors and wind up bodles corporate) to make debtors bankrupt
and to wind up bodies corporate and to do all things in connection with any
bankruptcy or winding up which the Receiver thinks necessary for the recovery or
protection of the Collateral or for the security or other heneflt of any Beneficlary;

(o) (Delegate) with the Junior Securlty Trustee's prior approval, to delegate to any
person, fof any time, any of the Powers including thls power of delegation:

(P)  (FHe) to file all certificates, registrations and other documents and to take any and
all action on behalf of the Grantor which the Recaiver belleves is necessary to
protect, preserve or improve eny or all of the Collateral and the rights of the
Grantar and the unlor Sacurity Trustee In respect of any ngresmant for sale and to
obtaln for the Beneficlaries all of the benefits of this mortgage and any ather
Finance Document;

(9) (Qperate bank accownts) to open or uperate any bank account In the name of
the Grantar {whether alone or jolntly with any other person) to the exclusion of the
Grantor and to deposit or withdraw any money standing to the credit of that
account end to slon and endorse or to authorise othars to sign and endorse In the
name of the Grantor cheques, promlssory notes, bills of exchange and other
negatizble Instruments;

(r) (Do all other thinps) to do all things the law sllows an owner of any interest In
the Collataral, or any Controller of the Collateral, to do; and

(s) (Do oll thingy ex are sxpediant) to do atl other acts and things withaut liritation
a5 the Recalver thinks expadient,

and any further powers as the Junlor Security Trustes confers on a Raceiver by notice In
writlng to that Recelver,

Indemnity

The Junior Securlty Trustee may give any Indemnities to any Recelver conceraing the
performence of that Receiver's duties as are permitted by law. If the Junior Security
Trustee Is obliged to pay any mongy under any Indemnity, that money will become part of
the Secured Money,

JUNIOR SECURITY TRUSTEE'S POWERS

Exarcisa of Power

If any Event of Default occurs then, during the period It subsists, the Juntor Security
Trustee may without notice and whether or not a Receiver has been appointed:

(a) exercise all or any of the Powars conferred on a Recelver, or which would be
conferred on a Receiver If appolnted, as If those Powers had been expressly
conferred on the Junlor Securlty Trustee;

(b)  exercise all other Powers: and

{c)  appoint an agent or agents (whether saverally, jointly of fointly and severally) and
delegate the Powers (or any of them) te the agent or agents (In which case

11
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tlavses 7.1, 7,3, 7.6, 11.2, 11.3 and 11.4 wili apply a5 If the agent or agents were
each appointed as a Receiver),

The Junior Securlty Trustee and each Recelver may exercise any of the Powers in
conjunction with the exercise of similar powets by the holder of sny other Security
Interest over the Collateral or by any recelver or recelver and manager anpointed by that
other holder and may enter into and glve effect to agreements and arrangements with
that other holder, recalver or recelver ahd manager as the Junlor Securlty Trustee or the
relevant Recelver thinks fit,

Fower of attornay

(a)

(b)

In conslderation of the Beneficlaries entering inte the Junlor Finance Documents,
the Grantor Irrevocably appolnts the Junlor Security Trustee and each of It
directors, company secretarles and attorneys from tima to time and each Recelver,
severally, as an attorney of the Grantor with powar at any time an Event of Default
has oeeurred and §s subststing;

(1

(1
(ny

(iv)

v)

to do all acts which ought to be done by the Grantor under any Junior
Finance Document;

ta do all acts to exercise or give effect to any Power;

to demand, sue for, recover and recelve the Collateral from any parson, In
the name of the Grantor or In the name of the Junlor Security Trustee, the
relevant Recelver or any other attorney appolnted under this clause 8,3;

to take further action and to execute further Instruments which are, or are
In the opinlen of the Junior Security Trustea, the relevant Receiver or any
other attarmey appolnted under this clause 8.3, necessary or desirable to
secure more satlsfactorlly the performence of the Obligations or the
pasyment of the Secured Money or to sell or otherwlse deal with the
Collateral; and

to appoint (and remove at will) at any time any person as a substituta for an
attomey.

The Granter:

]

(i)

agrees that each attorney may exercise powers under this powar of attarnay
niotwithstanding thet the exercise may or will Invelve or result in a confiict
hetween the duty of that attorney to the Grantor and elther the interests of
that attorney or @ Related Party of that attorney or another duty of that
attorney; and

ratifies and confirms now and for the future all actions undertaken by or on
behalf of any atterney under thls power of attorney, ngluding any actten
which may or will Involve or result In a conflict of the type referred to In
clause 8.3(b){i) ar In respact of which that attorney has a persanal Interest.

For the purposes of this clause 8.3(b) a Ralated Party of any attorney s any
Related Body Corporate of that attorney or, In the case of any attorney that is an
individual, any person that I5 rslated to or has any personal or professlonal
relationship, of any nature, with that atterney.

12
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8.4

8.5

8.6

(c) The Grantor declares that this power of attarney will continue in force unt)l all
actions taken under It have been completed, desplte the discharge of this
mortgage.

(d) The Grantor will de anything requested by the Junlor Security Trustee, acting
reasonably, to enabla the Junior Securlty Trustee to register this power of attorney
in the manner and within any time limits prescrbed by law to ensure the efficacy of
this power of attornay,

Junlor Sacubity Trustee mey make good any default

If an Event of Default Is subslsting, the Junior Security Trustee may, without prejudice to
any other Power, do all things and pay all money necassary or expedient In the
reasonable opinion 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 Security Trustee, acting
reasonably, requests to facilitate the exercise by the Junlor Security Trustee of Its rlghts
under this clayse 8.4, The Junior Securlty Trustee will not be a mortgagee or chargee tn
poszessioh slmply as a result of the exerclse of its rights under this clause 8.4,

Motica for exercise of Fowers

()  The Powers may be exercised by the Junlor Securlty Trustee and any Recelver at
any time durlng the period any Event of Default Is subsisting, without any netice,
demand or lapse of time belng necessary unless required by a law which cannot ba
excluded,

(b)  Subjact to clause 8.5(c), If required by any law which cannot be excludad, one day
Is fixed as the period for which:

()  en Event of Default must continue In the satisfaction of the whole or any
part of the Obligations Including in the peyment of any part of the Secyured
Money befare the Junior Security Trustee may give any notlce or demand as
reguired by any taw affecting the Powers: and

() the whole or any part of the Obligatians ot In the payment of any part of the
Secured Money must continue unsatisfied after tha glving of any notlce or
demand before any Power may be axercised,

(¢)  1f any law which cannot be excluded provides thet a specific perlod of netice or
lapse of time Is mandatorly required before any Power rmay he exercised by the
Junlor Securlty Trustee or any Recelver, that paerlod of notice must be given or time
must elapse bafora that Power may be exarcised,

Exchision of PPSA anforcement provisions

To the extent permitted by law, and In respect of each Security Interest created by this
maortpage:

(2)  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 sectlon 115(1) of the
PPSAY; and

(b)  the Grantor irrevecably and unconditionally waives Its right to recelve any notica of

any verification statement in respect of any flnancing statemant or financing
change statament relating to this mortgage.
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APPLICATION OF MONEY
Priarity of paymeants

All money recelved by the Junlor Security Trustee of by any Recalver as 3 result of the
exerclse of the Powers and all other proceeds of enforcament under this mortgage will be
applied in the order specifiad [n the Junior Securlty Trust Deed.

Monay recelved

In applylng any money towards satlsfaction of the Secured Money In the manner
contemplated by clause 9.1, the Grantor will be credited only with as much of the money
available for that purpose as Is actually recelved by the Junlor Security Trustee or any

Recelver and is not required to be disgorged. Any credit will date from the iime of
recelpt.

Applicatlon of monay

The Junlor Secutity Trustee and each Recelver has an abselute digcretion o apply any
meney recelved as a result of the exercise of any Power or which Is the proceeds of
enforcement of this morigaga (and which is to be applled In payment of the Secured
Money) in reduction of any part or parts of the Secured Money, whenever and on
whatever account it became securad, desplte any principle or presumptlon of law to the
contrary or any direction glven at the time of recelpt and without the nesd to
tormmnunicate Its election to any person,

Rellance on certificate

In making any payment to the holder of any other Junlor Securlty as contemplated by
clause 9,1, the Security Trustee and each Recelver may rely on a certificate from that
holder as to the amount secured by the relevant Junlor Security amd is not bound to
inguire as to the accuracy of the certificate or whether the amount refarred to ls valtdly
securad by the Junlor Security,

LIABILITY AND RELEASE
Continuing obligation

This mortgage constitutes a continuing obllgation regardiess of any cettlernent of account,
intervening payment, express or Impiied revocation or any other matter or thing.

Parsonal liabillty

No prant of full or partial eaticfactlon of or discharge from this mortgage by the Junlor
Securlty Trustee will, unless it expressly provides otherwise, release the Grantor from
perzonal labllity under this mortgage or under any other lunior Finance Dotument until
none of the Secured Money Is owing (whether actually, contingently or prospectively) and
It Is not reasonably foreseeable that there could be any Secured Money owing In the

future,
Grantor's llabllity not affected

This mortgage and the llability of the Granter under this mortgage will not be affected or
discharged by any of tha folfowing:

(a)  (Indulgence) the granting to the Grantor or to any other person of any time or
other indulgence or cansideration;
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{b) (FInance Documents) any Beneficlary falling or neglecting to recover by the
realisation of any Junlor Finance Document or any other Junior Securlty or
otherwlse any of the Secured Money;

{c) (Laches) any other laches, acqulescence, delay, act, omission or mistake on the
part of any Beneflclary o any other person;

{d) {(Release) the release, discharge, abandanment or transfer, whether wholly or
partlally and with or without conslderation, of any Junlor Finance Document, other
Junler Security, judgment or negetlable instrument held from time to time or
recovered by any Beneficiary from or against the Grantor or any otheér person
{other than an express release or discharge of the Grantor from all of its Habliities
under this mortgage); or

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

Clalm an Grantor

The Junler Security Trustee Is not required to:

{a)  make any claim or demand on any othar Obliger or any other persoen;

(b}  enforce any other Junior Finance Document or other Junlor Security; or

(¢} enforce any othar Powar,

in any case, before making any demand on the Grantor under this mortgage or otherwlse
enforcing this mortgage. ‘

Releazs of Collaters!

The lunlor Security Trustée will be under no obligation to grant a release of the Collateral
from this mortgage unfess at the time the release Is to be provided, none of the Secured
Money is owlng {whether actually, contingently or prospectively), none of the Obligations
remaln to be satlsfled and It Is not reasonably foreseeable that there could be any
Secured Money owing or other Obligations to be satlsfied in the future In which case the
Junlor Security Trustee must recanvey, surrender or release the Collateral frum this
mortgage at the requast of the Grantor.

PROTECTION AND INDEMNITY
Waliver by Grantor
The Grantor walves In favour of tha Junlor Security Trustee:

(8)  all rights against the Junkor Security Trustee and any other person, estate or accets
as far as Is necessary to give effect to any provislon of this morigage;

(b}  promptpess and dillgence on the part of the Junlor Security Trustee: and

{¢)  all rights Inconsistent with the provisions of this mortgage.

No liabllity for less

Tha Recelver will not be llabla or otherwise accountable for any act, omisslon, delay,
mistake, loss or irregularity in or concerning the exercize, attempted exercise, non

exercise or purported exercise of any Power, except for its own gross negligence, fraud or
wilful milsconduct,

15

AUSTRALTANBRCLYV2422B5575.03

P.

22



4 0Oct.

2016 17:38

11.3

11.4

11.5

Steinpreis Paganin No. 0825

Na liability to account

Neither the Junlor Securlty Trustee nor any Recelver will, by reasen of the Junior Securlty
Trustee or that Recelver entering Into pessession of the Collateral, be liable to account as
mortgagee or chargee In possession, for any loss on redllsation or for any defaylt,
omission, delay or mistake for which a mortgagee or chargee In possession might be
llable, The liabllity of the Junlor Security Trustee and of zach Receiver will be for actual
recelpts anly.

Nao conflict

The Junior Securlty Trustee and each Receiver may exerclse any Power, even though the
exerclse of that Power Invalves a conflict between any duty owed to the Grantor by the
Junlor Security Trustee or that Recelver and any duty owed by the Junior Security Trustes
or that Reteiver to any other person or the interests of the Junlor Security Trustee or that
Recelver. No contract will be void or voldable by virtue of that conflict of duty or Interest
nor will the Junior Securlty Trustee or Recelver be llable to account to the Grantor or any
other persop for any money or property as a result of that conflict,

No notice or enforcament
The Junlor Securlty Trustee need not:

(a) pive any natice of this maortgage to any dabtor of the Granter, to any purchacar ar
te any other person;

{b)  enforce payment of any money payable to the Grantor;

(cy  vota at any meeting of members or creditors of any Entity or otherwlza exergice
any rlghts in respect of the Collateral: or

(d)  reallse the Collaterat or take any steps or procesdings for that purpose,

Protection of parsons dealing with the Junior Securlty Trustee or Recelver

No person acquiring any money or asset from or paylng o handing over any money or
assel to or otherwise deallng with the Junlor Security Trustee, any Recelver or any
Delegate, or to whom |5 tendared for reglstration an ipstrument executed by the Junjor
Security Trustes, any Recelver or any Delagate, will be:

(a)  bound to inquire:

() whether the Junlor Security Trustee or the relevant Receiver or Delegate has
the right to dispose of any monay of asset;

()  whether any Event of Default has occurred or is subsisting;
(i)  whether any of the Secured Money |s owling or payable;
{iv} whether the relevant Recelver or Delegate has been properly appointed;

(v} asto the propriety or regularity of the exercise or purported exerclse of any
Power; or

{vl) a3 to any other matter or thing;

(b}  affected by actual or constructive natice that any transaction, document or other
dealing is unnecassary or improper; or
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(¢}  concerned to see to the application of any money or asset, or be answerable or
accountable for any loss or misapplication,

and:

0] In the case of any person paying or handing over any money or asset, that
person will be discharged from any forther llabllity to pay or hand over that
money or asset! and

() the itreqular, Improper or unnecessary exercise of any Power and any other
dealing of any nature with the Junlor Security Trustee, any Racalvar ar any
Delegate will be, as regards the protection of any such person, deemed to
be autharised by the Grantor and valld,

PAYMENTS
Money repayable as agreed or on demand

The Granter will pay the Secured Money to the relevant Beneficlary In dollars or any other
currency speclfled In the relevant Junlor Finance Document In lmmedlately avallable 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 Junlor Secunty Trustes) and In compliance with
ahy ether requirements of the Junior Flnance Documents.

Cradit balances of other accounts

in determining the ameunt of tha Secured Money, no credit nead be allowsd by the Juntor
Security Trustee for any credit balance in any joint or other account of the Grantor with
any Beneflclary, or for any other money owing by any Beneficlary to the Grantor.

Marger

If the liability of the Grantor to pay any of the Secured Money becornes merged In any
judgment or order, the Grantor will as an independent obligation pay, in sccordance with
the Finance Documents, Interest at the rate which Is the higher of that payable under the
Firance Documents and that fixed by or payable under the judgment or order,

Suzpanse pcoount

(a) The Grantor acknowledges and agrees that the Junior Secutity Trustee may deposit
Intc a suspense account any ameunt it or ahy Recelver recelves as a result of the
exerclce of any Power for such tme as It considers appropriate without the Junlor
Security Trustee heing cbiiged to apply any such amount towards payment or
répayment of the Secured Maney,

(b)  If the Junlor Security Trustee determines this Is required, If the Junior Security
Trustea deposits any amount into 3 suspense account as contamplated by dause
12.4(a) In order to preserve rights to prove In the bankruptey or liquidation of a
person, that amount wiil not be treated 25 an amount recelved as a result of the
exerclse of any Power untli such Hme as the amount is withdrawnh from the
sUspense account,

GOVERNING LAW

Thls morigage is governad hy the laws of Western Australia,
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JURISDICTION

() The courtz having jurisdlction In Western Australla have exclusive jursdiction to
settle any dispute arising out of or In connectlon with this mortgage (Including a
dispute relating to the existence, valldity or termination of this mortgage) (a
"Dispute”),

(b)  The Parties agrea that those courts ara the most Appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary,

(c) This clause 14 Is for the benefit of the Benafleiarles only. As a result, no
Beneficlary shall be prevented from taking proceedings relating to a Dispute In any
other courts with jurisdiction. To the extent allowed by law, the Benefielarles may
take concurrent proceedings In any number of jurlsdictions.

MISCELLANEOUS

Further acts and documants

(a)

{b)

The Grantor will, and will use alf reasenable endeavours to procure that all persons
having or elaiming any potate or Intarest tn the Collateral fram Ume to time after
the date of this mortgage will, on demand by the Junlor Security Trustes (and at
the entlre cost and expense of the Grantor) perform all acts and execute and
dellver all further decumments as the Junlor Securlty Trustee, acting ressonably,
requires:

)] for more satlsfactorily securing to the Beneficiarles the payment of the
Secured Money In a8 manner nat Inconatstent with this mortgage;

{1} to perfect the Securlty Interest created by this mortgage over the Collsteral;
or

(i)  for facMtating tha exerclse of any Power,

Withaut limiting clause 15,1(a) If the Junlor Security Trustee defermines that a
Juhior Finance Decument {or a transactlon related to @ Junfor Flnance Document) is
or contalns a Seeurity Tnterest, the Grantor agrees to promptly do anything
{including amending any Junior Finance Document or executing any new
document} which the Junlor Securlty Trustee reasonably requires for the purposes
of:

() ensuring that the Securlty Interest is enforceable, perfected (Including,

where possible, by control In additlon to registratlon) and otherwise
effactive;

(i) enabling the Junlor Security Trustes to apply for reglstration, or give any
notification, in connectlon with the Security Interest o that the Security
Interest has the priority required by the Junior Securlty Trustaa In a manner
nat incensistent with this mortgage; or

(i)  enabling the Junior Security Trustee to exerclse rights In connectlon with the
Security Interest,

Powarg cumulative

Each Power |5 cumulative and In addition to each other Power available to the lunior
Security Trustee or any Recelver,
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15.4
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15.6

15.7

15.8

Consents

A consent requlred under this mortgage from the lunior Securlty Trustee may be given or
withheld, or may be glven subject to any conditions, as the Junlor Securlty Trustee (in Its
absolute discretion) thinks fit, unless this mortgage expressly provides otherwise,

Indemnitias

(a) Each Indemnity In thls mortgage is & continuing obligation, separate and
Independent from the other obligations of the partles and survives termination,
completion, explration or release of this mortgage.

(b)  1tls not necessary for the Junior Security Trustee ta INcUr ahy expenss or to make
any payment before enforcing a right of indemntty conferred by this mortgage,

(€)  The Grantor must pay In the Hime specified (or, If not specified, on demand) any
amount It must pay under an Indemnity in this mortgage,

Time of essence

Time |5 of the essence In respect of the Grantor's abligations under this mortgage.
Binding on aach slgnatory

This mortgage binds and Is enforceable against the Grantor desplte;

(a}  any other person not executing this mortgage or its execution belng defective In
any way; or

()  any obligation or llabllity of any other party under this mortgage not being binding
or enforceable against that party for any reason.

Counterparts

This mortgage may be éxecuted In any number of counterparts, and thls has the same
effect as If the slgnatures on the counterparis were on a single copy of this mortgage,

Registration

The Junlar Security Trustee may register this mortgage and any financing stetement or
financing change statement relating to this mortosge In the mannar and within any time
limit= prescribed by law to ensure the full efficacy of this mortgage as a Security to the
Junior Security Truskae in alf relevant Surlzdictions,
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Asclghmant

(2)

(B The Junlor Security Trustee may at any time 2sslgn or otherwise transfer all
or any part of its rights under this mortgage In any way permitied In
accordance with the Junler Finance Documents and hot in any ather
manner,

(4)  If the lunior Securlty Trustee astigne or otherwise transfers all of any part
of Its rights under this mortgage as permitted in accordance with this clavse
15.9(a) the Granter may not elalm agalnst any assignee or transferce any
right of set-off or any other rights the Grantor has against the assigning or
transferring Junlor Securlty Trustee,

(b) The Grentor cannot asslgn, novate or otherwlse transfar any of its rights or
obligations under this mortgage without the prlor written consent of the lunior
Security Trustes,

No merger

This mortgage and the Powers are In addition to and do not merge with, postpone, leszen
or otherwlse prejudicially affect any other Finance Document or any other rlght, power,
authority, discretion, remedy or privilege of any Beneficlary.

Blanks

The Grantor authorises the Junior Securlty Trustes to complete any blanks in this
mortgage or any document, of any nature, entered Into or executed by the Grantor In
connection with this mortgage,

Confidentinfity

(a)

(0

Subject to clausels.12(b), If the Grantar Is a debtor as defined In the PPSA, the
parties agree to kaep all informatlon of the kind mentlaned In section 275(1) of the
PP5A confidential and not to disclose that Informatlon to anyone,

Clause 15.12(a), deas not apply to any diselesure of Infartmation or documents;

{1

{n

(my

(iv}

(v
(vl)

In any proceeding arising out of or In connection with this morigage to the
extent that the disclosure is deemed by the dlsclosing party necessary to
protect its interests;

where the information is in the public domain other than ag a rasult of a
Breach by that disclasing party of this elause 15,12;

if required to do so under & binding order of any Governmental Agency or
any procedure for discovery In any proceadings;

If the disclosing party reasonably belisves it is required to do so by any law
or stock exchange (except that this clause does not permit the Security
Trustee to disclose any Infermatlon of the kind referred to in sectlon 275(1)
of the PPSA, to the extent that disclosure can be resisted under
subsection 275(6) of the PPSA)!

otherwise as required ar permitted by any Junlor Finance Documant;

to a disclosing party's Related Bodies Corporate, Its legal advisors and Its
consultants as long as it advises them of the confidential nature of the

20

AUSTRALIA\BRCL\Z42285575.03

P.

21



4, 0ct, 2016 17:39 Steinpreis Paganin No. 0825 P 28

Information or documents or that nature is clear from the clreumstances of
the disclosure;

(vI) by the Junier Security Trustee to & proposed asslanee or transferee of any
rights or obligations undar any Junfor Finance Docutnent or to any sub-
participant or other person with whom any other transaction may be enterad
into under which peyments may be made by referance to any Junlor Flnance
Dacument or any Obligor;

(viil} by the Junier Securlty Trustee with the Grantar's prior written conzant: or
(i) by the Grantor with the Junlor Securlty Trustee's prior wrltten consent.

Each party authorises disdosures made by the other party In accordance with
clause 15.12(b)(i) to 15.12(h}{vii).

15.13 Cuostz

Without limlting the rights of Indemnification given to the Junlor Security Trustee by law
and elsewhere In this mortgage or any other Junlor Finance Document, the Junlor Security
Trustee will be indemnified by the Grantor against all Costs, Losses, claims, demands or
actlong suffered or reasonably incurred by or mada against the Junlor Security Trustee In
cannection with:

{a)  axerclsing, enforcing or preserving, or attempting to axarclse, enforce of preserve,
any Powar as the Junior Securlty Trustee under this mortgage; or

(b} any actlen taken or omltted to be taken by the Junior Security Trustee In
connection with the exerclsing, enferting or preserving of, or attempting to
exercise or enforce or preserve any Power under this mortgage,

except, in any ¢ase, to the extent that the Cost, Loss, clalm, demand or action atlses by
reason of any wilful breach of the terms of this mortgage by the Junlor Security Trustee or
by reason of the gross nepligence, fraud or wilful misconduct of the Junlor Securlty
Trustee. The Grantor agreas to pay amaounts due under this Indemnlty within 5 Business
Days of demand from the Juntor Sacurlty Trustes.
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EXECUTED as a deed,

Each person who executes this mortgage on behalf of a party under a power of attorney declares
that he or ghe 15 not aware of any fact or circumstance that might affect his or her authority to do
=0 under that power of attornay.

GRANTOR

EXECUTED by WGH COMMODITIES, LAND
AND TRANSPORT PTY LTD ACN 128 515 341
In  accordance  with  section 127  of the
orations Act 2001 (Cth):

W | e

o L
Elgnature of director Slgﬂityn.( af company secretary/director
GJAJ_ PSS HAHJ/Z:}_ o  \vuemLEN
Full nama of diractor o Full name of company secretary/director
SECURITY TRUSTEE

EXECUTED by THETA ASSET MANAGEMENT
LTD ABN 37 071 807 684 in accordance with
section 127 of the Corporatlons Act 2001 (Cth):

Ay GRS

Slgnature of director Slgniture of compesy—ecreiaty/director
KIRSTEN. MAR IE Spsprer pIC L
Full name of diractar Full name of company-secretary/director
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