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Form 603

Corporationa Act 2001
Sectlon 671B

Notice of Initial substantial holder

Ta: Compery Name/Scheme Bignaeo Inlemalional Limitad

ACN/ARSN ACN QD7 424 777

1. Datalls of substantlal holdar (1)

Nama On Nul Road Limited and Its aszociales noled In seclion 3 balow.
ACN/ARSH (Ii applicable) NIA

Tha holer becaime n substaniial holder on 20/06/2019

2. Datalls of volng powar
The lofal number of wlge altached lo all e vatng shares In the company or valing interests in the seherme Ihal the substanlat heldar or an asentialg {2) had A
rolavant IntarasL {3) in on the dale the substantial halder bavayms o substantlal holdar are as follows:

Clase of sacurilies (4) umber of gscurlies Pargon'y valas (5) Voling pewar (&)
Qrdinary sharas (ORD) 158,674,603 154,574 603 19.25%

3. Datalis of ralavanl inlerealy
Tha natura of the ratevani inlerest he subslantial holder or an aesciale had in e following valing seeurillas on the dato the substanilal heldar bacame & substandal
holder ara on fallows:

Clagz and numbgr of socuriliag
158,574,603 ORD

Haldar of ratavanl inloraat
£ Mai? Road Limiled

Malura of relevant Interast 71

Relevant Interast arlsing under s608(1) of lha
Corpornilona Act 2001 (Clh) {‘Acl) pursuant lo
tha dacumenia attached al Anmexure A and by
virua ol exercigs of u agcurity [ntarest ovor
sharas s dlatiogad in lha Form 804 datod 1
March 2019,

Aigyks Slraal Manegement Limited 1s an
aesocale of On Nut Road Limitad pursuant to
seclion 12(2)a) of he Act and has 3 relevant
intarest by viue of seclion BO8(3) of he Ad.
Argyle Sireat Managemant Holdings Limiled 13
an assoclala of On Mul Road Limited purauant
te sactian 12(2)(a) of tha Act and has a ralevan|
Interast by virtue of soction G0B(3) of tha Act.
Mr. Ghan |5 an assoclata of On Nut Road
Limited pursiant ka section 12(2)() of he At
and hag a ralavanl Inlerset by virdue of secton
B08(3) ol tha Act,

Wir. Yah is an mssociale of On Nut Read
Vimited pursuani Lo aeclon 12{2)(a) of the Al
and has a ralavant nferast by virtye of soction
GOB(3) of lha AeL

Argylo Steal Management Limiled 158,574,803 ORD

Argyle Slraet Management Hoiglngs Limiled 158,574 603 ORD

M, Kin Chan 166,674,603 ORD

M. V-Noa Yeh 158,574,603 ORD

4. Delallo of present raglatered holdars
Tho parzons ragisterad a3 haldars of the aacurilios referrod b in paragraph 3 above ar as loliows:

Hulder of ralavant Intarast

Regletersd halder of securilles

Pargan enlitied lo be replstered ag
helder {8)

Ctage and numbar of aecuriles

3453-32 14-R237v]

On Nul Road Limlted and nthars Ll Keang Yew Lim Keang Yew 34,208,800 ORD
On Nul Road Limiled and athere | &lim Twinkle Limiied Slirn Twinkig Limiiad 38,012,485 ORD
On Nul Rood Limited and othare Convent Fina Limftad Convant Fine Linitad {30,353 318 ORD
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Soa ha definlton of ‘relavant inlereat” In saslions 606 and 6718(7) of the Colporalions Act 2001
Tha voling shéras of a company conalitule ona ciaga untass dividad inlo soparale elnesos.

The telal number of veles sliachad b all the volng shares In the company or volling Interasts in he schemea (f any) thal the parsen or an associals has #
relevanl Inlerasl In,

Tha person’s velos divided by tha tolal volas In he body corporate of seheme multipled by 100.

Include datalls af:

(a) any relavanl agrasmenl or alher tlreumslances by which ine relevant Inlerest was acquired. Il subseclion G71R(4) applie, 8 copy of any ducument
sefling aut Ihe terms of tha relevanl agreament, and 4 stalement by the person glvng Rill and accurate delails of any conlregl, scheme or
arrangemen, must secompany this form, tagather wilh o wrillan slalemaent carlifying this conract, schomo or arrangement; and

()} eny quakiication of e pawer of a porson te oxorcise, control the exsrcies of, or Infuance the exercias of, Iha voling powers or dispasal of the
sacurllies to which tha refevant Inteal rolates {ndicaling ciaarly Iha paricular sscurlles te whigh {he quaificalion applies),

Fan iha dafinflion of “refavant agrecmont’ in saction 9 of the Corparations Ael 2001,

If (h substantial hotdar 15 unable lo datamming the idenlily of tha porson (eg if the relevant Inleres! arises bacausa of an opllon) wrile "unknown®.

Dalalle of the considsrallon must include any and all benofls, monoy and olhar, Hat any parson from whan o relevant Inleres was acquired has, or may,
tineono onbiled to racsiva In relatlon to thal acquisition, Delalk must ba Included svan if the banaft |s conditional on the happening or not of & contingency.

Delalts must ba included of any benedl paid on hehalf of ha eubstankial holder or ils associala in relation 1o the acquisiiens, wven If thoy era nof pald directly
lo (he parson fram wheom o relevant intoroel was acqulred,
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EXECUTION VERSION

WHITE & CASE

Dated 20 June 2019

Bond Sale and Purchase Agreement
relating to US$34,285,000 Senior Secured Bonds

between

OL Master (Singapore Fund 1) Pte. Limited

as Seller

and

On Nut Road Limited

as Purchaser

ASIA 33290002
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This Agreement 15 made on 20 June 2019

Between:

(N

(2}

OL Master (Singapore Fund 1} Pte. Limited, a company incorporated in Singapore with
registered number 201431657R and whose registered office is at #21-08/09/10 Shaw House,
350 Orchard Road, Singapore 238868 (the “Seller”); and

On Nut Road Limited a company incorporated in British Virgin Islands with registered
number 1991701 and whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay [, Road Town, Tortola, VG 1110, British Virgin Islands (the “Purchaser™).

Wherceas:

(A)

(B)

(©)

The Seller is the legal and beneficial owner of a principal amount of US$23,852,112.42 senior
secured bonds (the “Bonds™) issued by Total Alpha Investments Limited (the “Company™)
pursuant to a bond instrument relating to US$34,285,000 senior secured bonds dated 5 May
2017 as amended pursuant to a deed of amendment dated 24 April 2018 between the
Company, Madison Pacific Trust Limited (as security trustee) (the “Security Trustee™) and
the Seller (the “Bond Instrument™).

The Receivers (as deflined below) were appointed jointly and severally as receivers and
managers of the Relevant Secured Property (as defined below) pursuant to a deed of
appointment dated 1 March 2019 (the “Deed of Appointment™.

The Seller has agreed to sell and the Purchaser has agreed to purchase the Sale Bonds in each
case on the terms and subject to the conditions set out in this Agreement (the “Transaetion™).

1t is agreed:

Interpretation
In this Agreement;

“Accession Deed” means the accession deed poll in respect of the Security Trust Deed in
substantially the form set out in Schedule 3 (Form of Accession Deed Poll);

“Bond Certificate™ means the original definitive ccrtificate of the Bonds issued as of 26
September 2017 in favour of the Seller;

“Bond Documents” means the Bond Instrument and the Security Documents;
“Bond Instrument” has the meaning given in Recital (A);

“Bond Purchasc Price” means U8526,425,000;

“Bonds” has the meaning given in Recital (A);

“Business Day” means a day (other than a Saturday or Sunday or a gazetted public holiday)
when commercial banks are open for ordinary banking business in Hong Kong;

“Companics Ordinance” means the Companies Otdinance (Cap 622 of the laws of Hong
Kong);

“Company” has the meaning given in Recital (A);

“Completion” means completion of the sale and purchase of the Sale Bonds under Clause 5
(Completion) of this Agreement;

ASIA 11290002 1
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1.2

14

1.5
1.6

1.7

1.8

1.9

1,10

2.2

“Transfer Form™ means the trangfer form in substantially the form set out in Schedule 2
(Transfer Form) in respect of the Sale Bonds made out in favour of the Purchaser and signed
by the Seller;

“US$” means the lawful currency of the United States of America; and

“Warranties” means the warranties referred to in Clause 6 {Warranties) and set out in
Schedule | (Warranties) and “Warranty” shall mean any one of them.

Any reference to “writing” or “written” means any method of reproducing words in a legible
and non-transitory form (excluding, for the avoidance of doubt, email).

References to a “company”™ include any company, corporation or other body corporate
wherever and however incorporated or established.

Relerences to a “person” include any company, partnetship, joint venture, firm, association,
trust and any governmenial or regulatory authority.

The expression “body corporate” shall have the meaning given in the Companies Ordinance.

The table of contents and headings are inserted for convenience only and do not affect the
construction of this Agreement.

Unless the context otherwise requires, words in the singular include the plural and vice versa
and a reference to any gender includes all other genders.

References to Clauses, Recitals, paragraphs and Schedules are to clauses, recitals and
paragraphs of, and schedules 1o, this Agreement. The Schedules form part of this Agreement,

References to any statule or statutory provision include a reference to that statute or statutory
provision as amended, consolidated or replaced from time to time (whether before or after the
date of this Agreement) and include any subordinate legislation made under the relevant
statute or slatutory provision.

References to any English legal term for any action, remedy, method of financial proceedings,
lepal document, legal status, court, official or any legal concept or thing shall, in respect of
any jurisdiction other than England, be deemed to include what most nearly approximates in
that jurisdiction to the English legal term.

Sale and Purchase and Assignment

The Seller shall sell and the Purchaser shall purchase the Sale Bonds with all rights attaching
to them at Completion and the Seller shall transfer legal and beneficial title to the Sale Bonds
10 the Purchaser free from all Encumbrances on the terms of this Agreement.

The Seller hereby assigns to the Purchaser all of its rights, title and interest, present and
future, in and to the Security Trust Deed (the “Assignment™) and the Purchaser shall on the
Cotpletion Date enter into the Accession Deed.

Consideration

The consideration for the sale and purchase of the Sale Bonds and the Assignment shall be the
payment by the Purchaser to the Seller at Completion of the Bond Purchase Price.

ASLA 33298002 3
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8.2

8.3

8.4

10.

11.

11.2

11.3

I1.4

12.

13.

14.

The Parties confirm that they have not entered into this Agreement or any of the Documents
on the basis of any representation, warranty undertaking or any other statements whatsoever
not expressly incorporated into this Agreement.

The Patties agree, to the extent permitied by law, that the only right and remedy in relation to
breach of any Warranty shall be for contractual damnages for breach of this Agreement.

Nothing in this Clause § shall operate to limit or exclude any liability for fraud.

Severance and Validity

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurisdiction, such provision shall be deemed to be severed from
this Agreement. The remaining provisions will remain in full force in that jurisdiction and all
provisions will continug i full force in any other jurisdiction.

Variations

No vatiation of this Agreement shall be effective unless in writing and signed by or on behalf
of the Partias,

Remedies and Waivers

No waiver of any right under this Agreement shall be effective unless in writing. Unless
expressly stated otherwise a waiver shall be effective only in the circumstances for which it is
given.

No delay or omission by either Party in exercising any right or remedy provided by law or
under this Agreement shall constitute a waiver of such right or remedy.

The single or partial exercise of a right or remedy under this Agreement shall not preclude
any other nor restrict any further exercise of any such right or remedy.

The rights and remedies provided in this Agreement are cumulative and do not exclude any
rights or remedies provided by law except as otherwise expressly provided.

Rights of Third Parties

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Ordinance (Cap. 623, Laws of Hong Kong) to enforce any term of, or enjoy
any benefit under, this Agreement.

Costs and Expenses
Except as provided otherwise, each Party ghall pay its own costs and expenses in connection
with the negotiation, preparation and performance of this Apreement.

Counterparts

This Apreement may be executed in counterparts and shall be effective when each Party has
executed a counterpart. Cach counterpart shall constitute an original of this Agreement,

ASLA 13298002 5
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In Witness Whereof each Party has executed this Agreement, or caused this Agreement to be
executed, by s duly authorised representatives.

Signed for and on behalf
of On Nut Road Limited
gy é‘"h'
Authorised signatory/Director
Slgned for and on behalf
of OL Master (Singaporc Fund 1) Pte,
Limited

LSigralure page 10 ihe Bond SPA|
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2. It has the power to enter into the Transaotion and to execute and deliver the Transaction
Documents.
3. Its obligations in relation to the Transaction constitute legal, valid, binding and enforceable

obligations (subject to applicable bankrupicy, reorganisation, insolvency, moratorium or
similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable
principles of general application);

4. No broker, finder or other person acting pursuant to the instructions of one party is entitled to
any broker's fee or other commission in connection with the Transaction for which the other
party may be responsible.

5, Other than as specified in this Agresment, no notice to, registration with, consent or approval
of or any other action by any relevant governmental authority is or will be required for it 1o
executg, deliver, and perform its obligations under the Sale Bonds.

ASIA 172vK002 9
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Schedule 3

Form of Accession Deed Poll

Deed Poll by Secured Party

This Deed is made on 2019
Deed Poll by:
(4] On Nut Road Limited a company incorporated in British Virgin Islands with registerad

number 1991701 and whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay 1, Road Town, Tortola, VG1110, British Virgin Islands (the “Secured
Party™)

It is declared as follows,

Definitions and Interpretation

Definitions

The following definitions apply unless the context requires otherwise.

“Security Trustee™ means Madison Pacific Trust Limited, as trustee for the Secured Parties.

“Seccurity Trust Deed” means the security trust deed dated [@] 2017 between the Original
Obligors, the Security Trustee and OL Master (Singapore Fund 1) Pte. Limited.

Definitions

Definitions in the Seeurity Trust Deed and ¢lause 1.2 of the Security Trust Deed apply in this
Deed.

Deed poll

This is a deed poll. 1t may be relied on and enforced by the Security Trustee.

Secured Party Bound by Security Trust Deed
With effact {rom and including [the date of this Deed]/[¥]]:

{(a) the Secured Party agrees to be bound by, and to comply with the obligations of a
Secured Party in, the Security Trust Deed, as if it were a party to the Security Trust
Deed in that capacity; and

{b) each other party to the Security Trust Deed acquires corresponding rights apainst, and
assumes cotresponding obligations 10, the Secured Party.
Notices

The address for correspondence of the Secured Party is the address set out below.

Fax Nurmnber : +852 2868 3082

Address : ¢fo Unit 601-2, 5t. George’s Building, 2 Ice House Strest,
Central, Hong Kong

Attention : Leo Chan and Kurkye Wong

ABLA 13292002 11
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Execution Version

WHITE & CASE

Dated 5 Mﬂy 2017

Specific Security Deed

relating to
Marketable Securities

between

Each Party Listed in Schedule 1

as an Original Grantor

and

Madison Pacific Trust Limited

as Security Trustee

White & Case
Level 35, 600 Bourke Street
Melboune, VIC
Australia 3000
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This deed is made on > May 2017

Between:

) Each party listed in Schedule 1 {Grantors) (each an “Original Grantor™); and

(2) Madison Pacific Trust Limited, a company incorporated in Hong Kong (registered
no, 1619851), whose registered office is at 1720, 17™ Floor, Tower One, Admiralty Centre,
|8 [Marcourt Road, ong Kong, acting as security trustee for and on behalf of the Secured
Parties (the “Security Trustee™),

Background

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

The parties agree

1.
1.1

1.2

Definitions and interpretation
Definitions from Finance Documents
Subject to clause 1.2 (Definitions -- general):

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

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

Definitions — gencral
In this deed:
“Additional Amortisation Securities” means:

(a) the Marketable Securities referred fo in clauses 4.3(a) or 4.3(b) (Additional
Amortisation Securities) (as applicable); and

(b) for the purposes of clause 4.6 (Release on payment of Initial Amortisation Payment)
and clause 5.7(d) of the Conditions only, the Initial Marketable Securities:

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

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

“Additional Marketable Securities” means any Marketable Securities, other than the Initial
Marketable Securities, which are Top Up Shares or Additional Amortisation Securities and
which have becone subject to a Security Interest under this deed pursuant to clause 4.2 (Top
Up Shares) or 4.3 (Additional Amortisatipn Securities) (as applicable).

“Additional Rights” means all present and fulure rights and property interests attaching to or
arising out of or otharwise in respect of the holding of an interest in:

(a) any Marketable Security (including an option to acquire);

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

AFIA D117 Page 1
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“Disposal Securities” has the meaning given in clause 4.7(a) (Release pursuant (o Permitted
Disposal).

“Effcetive Date” means:
(a) subject to paragraphs (c) and (d) below, for each Original Granior in respect of:

(D) their [nitial Marketable Securities (and any associated Additional Rights), the
date of this deed; and

(i) all other Secured Property of such Otiginal Grantor not refetred 10 in
paragraph (a)(i), on the date on which such Secured Property becomes subject
to a Security Interest under this deed,

(b) ot each New Grantor in respect of all of their respective Secured Property, the
“Effective Date" as defined in a relevant New Grantor Accession Deed;

(c) for Max Union in respect of the Initial Marketable Securities (and any associated
Additional Rights) referred to in item (6) of Schedule 2 (Marketable Securities), the
date that is 28 Business Days after the date of this deed; and

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

“Guarantee” means a guaraniee, indemnity, letter of credit, letter of comfort or other
assurance or assumption of responsibility piven at any time for a debt or liability of another
person of the solvency ot financial condition of that person.

“Grantor” means each:

(a) Original Grantor; and

(b MNew Grantor.

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

“Individual Grantor” mcans Mr Lim Keong Yew, an individual (date of birth 4 July 1978,
Malaysian passport number A39829165), in his capacity as an Oripinal Grantor under this
deed.

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

“Issuer” means Total Alpha [nvestments Limited.

“Liquidation™ means official management, appointment of an administrator or provisional
liquidator, compromise, arrangement, merger, amalgamation, reconstruction, winding up,
dissolution, deregistration, assignment for the benefit of creditors, scheme, composition or
arrangement with creditors, insolvency, bankrupicy, ot a similar procedure or, where
applicable, changes in the constitution of any parinership or person, or death.

“Loss” meang any claim, action, damage, loss, liability, cost, charge, expense, outgoing or
payment.

“Marketable Securities” means any marketable securities (as defined in the Corporations
Act) issued by Donaco and held by a Grantor,

A$IA 1171762 Puge 3
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1.3

(c) any Additional Marketable Securities; and
(d) any Additional Rights in respect of any Additional Marketable Securities.

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

“Security Provider” means a person who has granted a Security Interest or Guarantee or
entered into a Guarantee or Security Document to, with or for the benefit of, the Security
Trustee in connection with the Secured Obligations and includes, on the date of this deed,
gach Original Grantor.

“Security Trust Deed” means the document titled “Security Trust Deed™ dated on or around
the date of this deed between the Issuer, each Original Grantor, the Security Trustee and OL
Master (Singapore Fund 1} Pte. Limited.

“Settlement Rules” means the seltlement operating rules issued by the ASX Settlement Pry
Limited (ABN 49 008 504 532).

“Share Collateral” means, at any time:

(a) the Initial Marketable Securities; and
(b) any Additional Marketable Securities,
al that time.

“Share Collateral Value" has the meaning given in clause 4.1 (Valuation of Share
Collataral).

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

“Top Down Notice” has the meaning given in clause 4.4 (Release of Share Collateral).
“Top Down Shares™ has the meaning given in clause 4.4 (Release of Share Collateral).
“Top Up Notice” has the meaning given in clanse 4.2 (Top Up Shares).
“Top Up Shares” has the meaning given in clause 4.2 (Top Up Shares).

“Trading Day” means a day on which the Marketable Sccuritics are cligible to be (raded on
the main board of the ASX.

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

PPS Law

(a) As the context requires, the following terms when used in this deed have the meaning
given in the PPS Act:
(i) amendment demand;

(i) aftaches;

(iii) financing statement;

ASIA 11337621 Puge &
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1I5

1.6

1.7

13

(x) “in writing” includes a facsimile transmission and any means of reproducing
words in a tangible and permanently visible form;

(xi)  a clause, annexure or Schedule is a refercnce 10 a clause of, or annexure or
Schedule 10, this deed,;

(xii)  the words “including”, “for example” or “such as” when infroducing an
example do not limit the meaning of the words to which the example relates
to that example or examples of a similar kind;

(xiii) & provision of a law or a regulation s a refetence 10 that provision as
amended or re-enacted;

(xiv) atime of day is a reference to Ilong Kong time;
{xv)  amonetary amount is in United States dollars; and

(xvi)  subject to any provision 1o the contrary in any Finance Document, where the
day on or by which any thing is to be done is not a Business Day, that thing
must be done on the next Business Day in the same calendar month or, if
none, the preceding Business Day;

(b) section, clause and Schedule headings are for ease of reference only;

(c} unless a contrary indication appears, a term used in any notice given under or in
connection with this deed has the same meaning in that notice as in this deed; and

(d) a Default is “continuing™ if it has not been waived in writing by the Security Trustee
(acting on the instructions of the Majotity Bondholders, the Majority Optionholders
or all Bondholders or all Optionholders, as applicable) or remedied to the satisfaction
of the Sceurity Trustec,

Indemnity to Secured Party

Clause 3.12 (fndemnity o Securily Trustee) of the Security T'rust Deed applies to this deed as
il set out in full in this deed with the necessary changes including:

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

(b) references to “this Deed” (other than the reference in the second line of
clause 3.12(c)) are deemed to be refarences to this deed.

Bond Instrument and Security Trust Deed

This deed is a “Security Document” and a “Finance Document” for the purposes of the
Bond Instrument, and a “Transaction Security” for the purposes of the Security Trust Deed.

Capacity of Sccurity Trustec

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

Consideration

Each Granlor enters into this deed for valuable consideration from the Securily Trustee, and
acknowledges receipt of that consideration including the agreement of the Security Trustee

ASIA 1337621 [Pupres 7
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2.3

3.2

4.1

4.2

(b) Each Security Interest granted under this deed has the same priority in respect of all
Secured Obligations, including future advances.

(c) Nothing in this deed will be construed as an agreement or consent by the Secured
Party to subordinate the Security Interests pranted under this deed in favour of any
person.

Attachment

Each Security Interest in Personal Property granted under this deed attaches to the relevant
Secured Property of a Grantor on and from the Effective Date for that Secured Property and
that Grantor and otherwise in accordance with the PP§ Act.

Discharge of Security Interests
Discharge

(a) Subject to clauses 1.2 (Final discharge) and 4.8 (Reference Shares), at the written
request of a Grantor, the Security Trusiee must discharge and release the Security
[hterests of that Grantor granted under this deed if:

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

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

(b Notwithstanding any other provigion of this deed, the Security Trustee must release
the Security Interests of a Grantor in accordance with the terms of clauses 4.4
(Release of Share Collateral), 4.5 (Release on exercise of Option), 4.6 (Release on
pavment of Initial Amortisation Pavment) and 4.7 (Release pursuant (o Permitted
Disposal).

Final discharge

The Security Trustee is not obliged to discharge or release a Security [nterest of a Grantor
under clause 3.1(a) (Discharge) if, at the time the requirements of clause 3.1(a) (Discharge)
arc satisfied, the Security Trustee is of the reasonable opinion that the relevant Grantor or any
other Security Provider owes or will owe further Secured Obligations to the Security Trustee
or any Secured Party after the date that Grantor requests the discharge or release of the
Security Intercsts,

Addition and release of Share Collateral
Valuation of Share Collateral

On each Trading Day during the term of this deed, the Security Trustee must calculate the
market value of the Share Collateral by multiplying the Closing Price of the Marketable
Securities by the number of Marketable Securities comprising the Share Collateral on such
day (the “Share Collateral Value™).

Top Up Shares

() If, on any Trading Day the Share Collateral Value is less than an amount equal to
175% of the outstanding principal amount as converted at the Prevailing Rate of the
Bonds, the Security Trustee must immediately give notice to the [ssuer (a “Top Up
Natiee™) specifying the Share Collateral Value on such Trading Day and the number
of additional Marketable Securities (“Top Up Shares™) required to be subject to a

AGTA 3 337631 Pagc 9
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Bonds, the Security Trustee must give notice to the Issuer (a “Top Down Notice")
specifying the Share Collateral Value on such Trading Day and the maximum amount
of 8hare Collaleral (“*Top Down Shares™) which could be released from a Security
Interest under this deed whilst maintaining a Share Collateral Value of at least 300%
of the outstanding, principal amount of the Bonds on that Trading Day.

The Issuer may, within 10 Business Days of receipt of a Top Down Notice, by notice
to the Security Trustee, request the release from this deed of a number of Top Down
Shares not exceeding the maximum number specified by the Security Trustes under
clause 4.4(a) and such Top Down Sharcs will be automatically released from the
scourity created under this deed without the need for any further formality. The Top
Down Shares to be released pursuant 10 this clause 4.4(b) must be allocated pro-rata
to each Grantor in relative proportion to the number of Marketable Sccuritics subject
to the Security [nterest as against the total Share Collateral.

Subject to a release of Top Down Shares pursuant to clause 4.4(b), if required by the
Issuer, the Security Trustee must promptly direct any third party sponsor, custodian or
broker subject 10 a tripartite agreement with the Security Trustee to releasc the
relevant Top Down Shares.

For the avoidance of doubt, this clause 4.4 (Release of Share Collateral) does not
apply to Initial Marketable Securities. The Initial Marketable Securities may be
released from the security created by this deed in the circumstances contemplated by,
and pursuant to clause 3 (Dischargre of Security Interesis) only.

Retease on exercise of Option

If an Optionholder exercises any Option pursuant to the terms of the Qption Deed, the
Issuer may deliver the relevant Option Notice to the Security Trustee together with a
confirmation that it is not issuing a Cash Scttlement Notice (as defined in the Option
Deed) with respect to the exercise of such Option.

Subject lo clause 4.8 (Reference Shares), upon receipt of the Option Notice by the
Security Trustee from the [ssuer pursuant to clause 4.5(a) and following confirmation
by the Security Trustee with the relevant Optionholder that it has issued such Option
Natice, the Security Trustee must release such number of Marketable Securitics equal
to the number of Option Shares sct out in such Option Notice and which are subject to
a Security Interest under this deed at that time.

Release on payment of Initial Amortisation Payment

Upon payment of the Initial Amortisation Payment (whether or not the Initial
Amaortisation Extension Option has been exercised by the Issuer), the Issuer may, by
notice to the Security Trustee (a “Release Notice™), request the release from this deed
of all Additional Amortisation Securities.

Subject to clause 4.8 (Reference Shares), upon receipt of a Release Notice by the
Security Trustee pursuant to clause 4.6(a), and subject to confirmation (rom the
Majority Bondholders that the Initial Amortisation Payment has been paid in full, the
Security Trustee must, as soon as rcasonably practicable, release the Additional
Amortisation Securities referred to in clause 4.6(a).

Release pursuant to Permitted Disposal

4.5
(a)
(b)
4.6
(a)
()]
4.7
(2)

Provided no Event of Default is continuing, a Grantor may provide the Security
Trustec with a notice (a “Permitted Disposal Notice™) that it intends to dispose of
certam Marketable Securities (“Disposal Securities™) pursuant to clause 5.2(b)

Fage 11

ZI016/045



24/06 2019 MON 18:30

6.2

6.3

(b)

FARYX +61 3 9672 3010 Corrs

(A) cvidence that all relevant registrations and scarches under the PPS
Regulations have been made in respect of the Marketable Securities
over which security will be pranted by the New Grantor (the “New
Marketable Securities™);

(B) any relevant tripartite deed referred to in clauses 4.2 (Top Up Shares)
or 4.3 (Additional Amartisation Securities) (as applicablg); and

(93] such other information and documents as may be requested by the
Security Trustee to enable the Security Trustee to have possession or
control of the New Marketable Securities for the purposes of the PPS
Act.

Each Grantor, for consideration received, itrevocably appoinis the Security Trusiee,
and each Authorised Officer of the Security Trustee, severally its attorney to execute
for and in the name of the Grantor any New Grantor Accession Deed,

Dealing with the Secured Property

Restricted dealings

(a)

(b)

Except as expressly permitted under a Finance Document or otherwise with the prior
written consent of the Security Trustee, a Grantor musl not:

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

(ii) sell, assign, part with possession, transfer or otherwise dispose of any of ils
Secured Property;

(iii)  give cantrol of any of ils Secured Property 10 any person other than to the
Secured Party;

(iv) take any action (including the exercise of any voting rights) which may result
in the rights atlaching {o any Secured Property being altered in a manner
which will materially affect the interest of Secured Party; or

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

Each Grantor agrees to do everything necessary to ensure that a third person cannot
acquire an interest in any Secured Property frec of, or having priority over, the
Security Interests pranted under this deed, except as permitted under the Finance
Documents,

Notification of certain dealings

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

Notification of change in details

(2)

ARIA 31337621

A Grantor must notify the Security Trustee in writing:

) at least 14 days before it changes any of its details set out in Schedule |

(Original Grantors) including its name or il it becomes a trustec of a trust, or
a partner in a partnership in relation to the Secured Property; and

Mage 13
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Security Trustee collecting the relevant Secured Property and that the
Security Trustee may prepare and dispatch invoices,

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

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

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

(iii)  obtain an agreement from the Designated Account Bank that:

(A) it will not pay any money in the Desighaled Account 1o that Grantor
or any other person without the prior written consent of the Security
Trustee;

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

(C) it must not exercise a Security Interest in respect of the Designated
Account and that any Sccurity Interests it holds in the Designated
Bank Account or its proceeds is subordinated to the Security Interests
held by the Security Trustee; and

(D)  the agreement of the Designated Account Bank may not be varied or
terminated without the prior writtcn consent of the Security Trustee.

Each Grantor must give all notices and directions and execute all necessary
documents as requested by the Security Trustee to ensure this clause 6.4 is complied
with.

7. Representations, warranties and undertakings

7.1 Representations and warranties

Each Grantor represents and warrants to and for the benefit of the Security Trustee and each
Secured Party that:

()

(b)

(©

(d)
(e)

(f)

AEIA 31137021

all its representations and warranties in each Transaction Document are, or will be,
true and correct in all respects when made or regarded as having been made;

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

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

the Marketable Securities are fully paid,;

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

Donaco is incorporated in the State of Victoria, Australia.

Page 15

@o18/045



24/06 2019 MON 18:31

FARYX +61 3 9672 3010 Corrs

evidence of title to the Security Trustee, providing directions and notices and entering
into agreements at the request of the Security Trustee (acting rcasonably));

() enabling the Security Trustee to registar the power of attorney in clause 11 (Power of
Altgragy) or a similar power; or
(j) registering or consenting to the registration on any applicable register, including by
way of a financing statement or a {inancing change statement, in respect of a Security
Interest granted under this deed.
7.6 Priority agreement

Where, as a result of the operation of statute, a Grantor may (notwithstanding the terms of any
Finance Document) create another Security Interest aver the Secured Property of that Grantor
without the consent of the Sccurity Trustee, that Grantor agrees:

(a)

(b)

if that Grantor intends to create another Security [nterasst, to notify the Security
Trustee at least 5 Business Days before it proposes 1o do so: and

al the request of the Security Trustee, to obtain an agreement aceceptable to the
Security Trustee subordinating that other Security Interest in right and priority of
payment 1o the Security Interests granted under this deed in respect of that Secured
Property.

1.7 Deposit of docurents

(@)

ASIA M1ITI621

Each Grantor agrees to deposit with the Security Trustee, or as the Sccurity Trustee
dircets:

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

(ii) Transfers (in form and number satisfactory to the Security Trusteg) in respect
of any Marketable Securities which form part of the Secured Property,

in each case, immediately on:

(i)  the date on which that Securcd Property becomes subject to a Security
Interest in accordance with clause 2 (Grant of Security);

(iv)  (to the extent not already provided in accordance with clause 7.7(a)(iii)), the
creation of any such Title Document;

(v} (to the extent not already provided in accordance with clause 7.7¢a)(iii)), the
acquisition of any property or asset which forms part of its Secured Property;

(viy  any uncertificated Marketable Security having a Title Document issued in
respect of it; and

(vii)  the written request of the Security Trustee,

provided that, a Grantor need not deposit any Title Document with the Security
Trustee if another person is holding them under a Security Interast to which the
Security Trustee has consented in writing and which has priority over the Security
Interests pranted under this deed, provided that if that Sccurity Interest is released a
Grantor must immediately provide the documents specified above to the Security
Trustee.
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who is entitled 1o effect dealings in respect of that Marketable Scourity (a
“Controlling Participant’™), on terms acceptable to the Security Trustes. A
Grantor must not, without the prior written consent of the Security Trustee,
change a Controlling Participant which has entered into an agreement with
the Secured Party under this clause 7.8(f)(ii})) unless requirad or otherwise
permitied under that agreement; and

(iii)  use its best endeavours to remove any transfer or dealing restrictions (such as
a “Holder Record Lock™ for Approved Financial Preducts) maintained in
connection with a Marketable Security of that Grantor and which is an
intermediated security.

7.9 Dividends and voling

(a)

(b)

(c)

(d)

Unless an Event of Default is continuing, and subject to clause 7.9(d), a Grantor may:
(i) receive all Distributions; and
(i) exercise all voting powets,

in respect of the Secured Property of that Grantor, without the need for any consent or
direction from the Security Trustze, and the Security Trustee must not exercise any
voting power in respect of that Marketable Security without that Grantot’s consent.

A Grantor must not exercise any voting powers under clause 7.9(a) in respect of the
Secured Property of that Grantor in a way which adversely affects the value of the
Secured Property or the interests of the Security Trusiee or any Secured Party.

Whilst an Event of Default is continuing, the rights of a Grantor under clause 7.9(a)
cease and the Security Trustee, a Controller or an Altorney is entitled to receive all
Distributions (other than Dividend Proceeds which must be dealt with in accordance
with clause 7.9(d}) and exercise all voting powers in respect of the Secured Property
of that Grantor, to the exclusion of that Grantor. The Security Trustee, a Controller or
an Altorney is entitled to exercise its rights in respect of the Secured Property in its
absolute discretion and is nat responsible for any loss as a result of a failure to act or a
delay in so acting.

Each Grantor must deposit, or cause to be deposited, all Dividend Proceeds into such
account as specified in, and in accordance with, clause 5.6 (Dividend Repayment
Redemption) of the Conditions,

7.10  BVI registration

Each Grantor (other than the Individual Grantor) must promptly afler the date of this deed:

(&)

)

()

ASIAJLINTE2I

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

effect, or assist the Security Trustee and/or counsel authorised to act on its behalf to
effect, registration of this deed with the Registrar of Corporate Affairs of the British
Virgin Islands (the “Registrar of Corporate Affairs™) pursuant to section 163 of the
BVI BC Act by making the required filing in the approved form with the Registrar of
Corporate Affairs and provide confirmation in writing to the Security Trustee that
such filing has been made; and

except where the registration referred to in clause 7.10(b) is being effected by or on
behalf of the Sceurity Truslee, promptly allet receipt, deliver or procure to be
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9.2

2.3

Controller
Appointment of Controller
The Security Trustee may:

(a) appoint any person or any two or more persons jointly, or severally, or jointly and
severally 10 be a receiver or a receiver and manager of the Secured Property of a
Grantor, bul only while an Event of Default is continuing;

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

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

(d) fix the remuneration and direct payment of that remuneration and any Costs of &
Controller out of the proceeds of any rcalisation of the Secured Property.

Agency of Controller

(a) Subject to clause 9.5 (Status of Coniroller afier commencement of winding up), each
Controller 15 the agent of the relevant Grantor.

(b) Each Grantor is responsible for the acts, defaults and remuneration of any Controller
which has been appointed in respect of its Sceured Property.

I"owers of Controller

Subject to any express exclusion by the terms of the Controller’s appointment, a Controller
appointed in respect of any Secured Property has all of the rights of the Security Trustee at
law or under the Security Trust Deed, this deed or any Collateral Security, in addition to any
powers conferred on the Controller by applicable law or otherwise, and whether or not in
possession of the Secured Property or any part of it, Including, the following powers:

(a) manage, possesaion or control: to manage, enter into possession or assume control
of the Secured Property;

(b) sale: to sell or concur in selling any of the Secured Property to any person:
M by auction, private treaty or tender;

(11) on such terms and special conditions as the Security Trustee or the Controller
thinks fit;

(iii)y  for cash or for a deferred payment of the purchase price, in whole or in part,
with or without interest or security;

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

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

{d) borrowings and security:

(i) to raise or borrow money from the Security Trusteg or any person approved
by the Security Trustee in writing; and

ASIA 31337621 Pape 21
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9.4

9.5

9.6

10.
10.1

(1) incidentsl Power: to do anything necessary or incidental to the exercise of any
Power of the Controller.

Nature of Controller's Powers

The Powers of a Controller must be construed independently and no one Power limiis the
generality of any other Power. Any dealing under any Power of a Controller will be on the
terms and conditions as the Controller thinks fit.

Status of Controller after commencement of winding up

(a) The power to appoint a Controller under clause 9.1 (dppoiniment of Controlfer) may
be exercised even if, at the time an Event of Default occurs or at the time a Controller
is appointed, an order has been made or & resolution has been passed for the winding
up of a Grantor in respect of whose Secured Property it has been appointed.

)] If, for any reason, including operation of law, a Controller:
(D appointed in the circumstances described in clause 9.5(a); or
(i) appointed at any other time,

ceases to be the agent of a Grantor in respect of whose Secured Property it has been
appointed as a result of an order being made or a resclution being passed for the
winding up of that Grantor, then the Controller immediately becomes the agent of the
Security Trusiee. In such case, the Controller will be the apent of the Security
Trustee in its capacity as security trustee only.

Powers exercisable by the Security Trustee

(2) Without limiting any other provision of this deed or any other Finance Document,
whether or not a Controller is appointed under clause 9.1 (dppointment of
Coniroller), the Security Trustee may, by notice to the Grantors and on or after the
occurrence of an Event of Default which s continuing and without giving notice to
any person (other than to the Grantors and other than any notice required by law):

(i) exercise any Power of the Controller in addition to any Power of the Security
Trustee; and

(ih) othcrwise do anything that a Grantor could do in relation to its Secured
Property.

(b) The exercise of any Power by the Security Trustee, a Controller or an Attorney does
not, except to the extent provided by law, cause or deem the Security Trustee,
Controller or Attorney:

(i) to be a mortgagee in possession;
(i) to account as mortgagee in possession; or
(iii)  to be answerable for any act of omission for which a mortgagee in possession
is liable.
Application and receipts of money
Order of application

At any time after any Security Interest granted under this deed becomes enforceable, all
moneys received by the Security Trustee, n Controller, an Attorney ot any other person acting

ASIA 3133768 Page 23
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Notice of a subsequent Security Interest

(a)

(b)

{c)

IT the Security Trustee receives actual or constructive notice of a subsequent Security
Interest in respect of a Grantor’s Secured Property, the Security ‘Trustce:

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

(i) is regarded as having opened a tiew account in the name of that Grantor in its
books,

on the date it received, or was reparded as having received, notice of the subsequent
Security Interest.

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

(i) all financial accommodation and advances by the Security Trustee to that
Grantor,

are, or are regarded as, credited and debited, as the case may be, to the new account.
The paytments by a Grantor under clause 10.5(b) must be applied:
(1) first, in reduction of the debit balance, if any, in the now account; and

(i) gecond, if there is no debit balance in the new account, in reduction of the
Secured Obligations which have not been debited ot deemed to have been
debited to the new account.

Security Trustee’s statement of indebtedness

A certificate signed by any Authorised Officer of the Security Trustee stating:

(2)
(b)

the amount of the Secured Obligations due and payable; or

the amount of the Secured Obligations, whether currently due and payable or not,

is sufficient evidence of that amount as at the date stated on the certificate, or failing that, as
4t the date of the certificate, unless the contrary is proved.

Secority Trustee’s receipts

(a)

(b)

ASIA 31337621

The receipt of any Authorised Officer of the Security Trustee for any money payable
to or reccived by the Securily Trustee under this deed exonerates the payer from all
liability to enquire whether any of the Secured Obligations have become payable.

Every receipt of an Authorised Officer of the Security Trustee effectually discharges
the payer from:

(i) any future liability to pay the amount specified in the receipt; and

(ii) being concerned 1o see to the application of, or being answerable or
accountable for any loss or misapplication of, the amount specified in the
receipt.
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generally, do any other thing, whether or not of the same kind as those set out in
clauses 11.2(a) to (g), which in the reasonable opinion of the Sccurity Trustee,
Controller or Attorney is necessary or expedient;

(i) to more satisfactorily secure the Secured Property; or

(ii) in relation to any of the Secured Property.

Delegation and subatitution

The Attorney may, at any iime, for any of the purposes in clause 11.2 (Purposes of
appoiniment), appoint or remove any substitute or delegate or sub attorney.

Protection

Protection of third partles

(a)

(b)

(©)

No person dealing with the Security Trustee, a Controller or an Attorney is bound to
enquire whether:

(D) a Security Interest of a Grantor granted under this deed has become
enforceable;

(i) the Coniroller or Aulorney is duly appointed; or
(iii)  any Power has been properly or regularly exercised.

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

The irregular or improper exercise of any Power is, as regards the protection of any
person, regarded as authorised by each Grantor and this deed, and is valid.

Protection of Security Trustee, Controller and Attorney

(a)

(b)

AKIA 21337021

The Security Trustee, a Controller or an Atlorney is not liable for any loss or damage
including consequential loss or damage, arising directly or indirectly from:

() the exercise, attempted exercise, non-exercise or purported exercise of any
Power; or

(i the neglect, default or dishonesty of any manager, Authorised Officer,
employee, agent, accountant, auctioneer or solicitor of a Granlor,

Clause 12.2(a) does not apply:

(i) in respect of the Security Trustee, to any loss or damage which arises from
the fraud, gross negligence and wilful default of the Security Trustes; and

(i) in respect of a Controller or an Attorney, to any loss or damage which arises
from the fraud, gross negligence and wilful default of the Controller or
Attorney.
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13.4

13.5

13.6

127

13.8

13.9

Exclusion of moratorium
Ta the extent permiited by law, a provision of any legislation which directly or indirectly:

(a) leasens or otherwise varies or affects in favour of a Grantor any obligations under this
deed; or

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

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

Conflict

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

Principal obligations
Each Security Interest of a Grantor and each other Collateral Security is:

(a) a principal obligation and is not ancillary or collateral to any other Security Interest
(other than another Collatcral Security) or other obligation; and

(b) independent of, and unaffected by, any other Security [nterest or other obligation
which the Security Trustee or any Secured Parly may hold at any time in respect of
the Secured Obligations.

No obligation to marshal

Before the Security Trustee enforces a Security Interest of a Grantor granted under this deed,
it is not required to marshal or to enforce or apply under, or appropriate, recover or exercise:

(a) any Security Interest or Collateral Security held, at any time, by the Security Trustee,
or

(b) any maoneys or assets which the Security Trustee, at any time, holds or is entitled to
receive.

Increase int financial accommodation

The Security Trustee or any Secured Party may at any time increase the financial
accommodation provided under any Finance Document or otherwise provide further financial
accommodation.

Yarialion

Without limiting the above provisions, this deed and each other Collateral Security covers the
Secured Oblipations as varied from time to time including as a result of'

(a) any new Finance Document or any amendment to any Finance Document; or
(b) the provision of further accommeodation to any Security Provider,

and whether or not with the consent of or notice to each Grantor.

ASIA 3131762 Pape 29
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(iii)

(iv)

W)

(vi)

(vii)

(viii)

(i)

(x)

(i)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
{xvii)
(xviii)
(xix)

(xx)

the cessation of the obligations, in whole or in part, of any Security Provider
or any other person undet a Finance Document or any othet documcnt or
agreement,;

the Liquidation of any Security Provider or any other person;

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

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

any extinguishment, failure, loss, release, discharge, abandonment,
impairment, compounding, composition or compromise, in whole or in part
of any Finance Document or another document or agreement;

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

any alteration, amendment, variation, supplernent, renewal or replacement of
a I'inance Document or any other document or agreement;

any moratoriwm or other suspension of a Power;

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

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

any transaction, agreement or arrangement that may take place with the
Security Trustee, a Secured Parly, any Security Provider or any other person;

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

any failure to give effective notice to any Security Provider or any other
person of any default under a Finance Document or another document or
apreement;

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

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

the acceplance of the repudiation of, or termination of, a Finance Document
or another document or agreement;

any Secured Obligations being irrecoverable for any reason;

any disclaimer by any Security Provider or any other person of any Finance
Document or any other document or agreement;
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14.4

13,
151

15.2

15.3

(vil)  accept, procure the grant of, or allow to exist any Security Interest in favour
of a Grantor from any Security Provider liable to pay the Secured
Obligations;

(viil) exercise or altemnpt to exercise any right of set off against, nor realise any
Security Interest taken from, any Security Provider liable to pay the Secured
Obligations; or

(ix) raise any defence or counterclaim in reduction or discharge of its obligations
under the Finance Doguments,

(b Each Grantor must not do or seek, attempt or purport to do anything referred to in this
clause 14.3 (No eompetition).

No challenge of disposal

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

PPS Law

Exclusion of certain PPS Act provisions

Without limiting clavse 8 (Enforcement), to the extent the law permits:
(a) for the purposes of sections 115(1) and 115(7) of the PPS Acit:

) the Sceurity Trustec need not comply with seclions 95, 118, 121(4), 125, 130,
132(3)(d) or 132(4); and

(i) sections 142 and 143 arc excluded;

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

(3] if the PPS Act is amended after the date of this deed to permit a Grantor and the
Security Trusiee 1o agree to not comply with or to exclude other provisions of the
PPS Act, the Security Trustee may notify the Grantors that any of these provisions is
excluded, or that the Security Trustee need nol comply with any of these provisions,
as notified to the Grantors by the Security Trustee; and

(d) each Grantor agrees not to exercise its rights to make any request of the Security
Trustee under section 275 of the PPS Acl, to authorise the disclosure of any
information under that section or to waive any duty of confidence that would
otherwise permit non-disclosure under that section.

Exercise of rights by Security Trustee

If the Security Trustee exercises a Power in connection with this dead, that exercise is taken
not 10 be an exercise of a Power under the PPS Act unless the Security Trustee states

otherwise at the time of exercise, However, this clause 15.2 dogs not apply 10 a right, power
or remedy which can only be exercised under the PPS Act.

Other Powers not affected

Where the Security Trustee, Controller or an Attorney has Powers in addition to, or existing
separately from, those in Chapter 4 of the PPS Acl, those Powers will continue 10 apply and
are not limited or excluded (or otherwise adversely affected) by the PPS Act. This is despite

ASIA 1173762] Page 13
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16.4

16.5

16.6

16.7

16.8

16.9

16.10

Authority to fill in blanks
Each Grantor agrees that!

() the Security Trustee may fill in any blanks in this deed or a document connected with
this deed (such as Corporations Act forms and PP5S Aect forms (including financing
statements and financing change statements)); and

L)) at any time after a Security Interest of that Grantor created under this deed has
become enlorceable, the Security Trusiee, a Coniroller, Altorney or any Authorised
Officer of the Security Trustee may complete, in favour of the Security Trusiee, any
appointee of the Security Trustee or any purchaser, any instrument or transfer
executed In blank by or on behalf of that Grantor and deposited with the Security
Trustee under this deed.

Prompt performance

{a) If this deed specifies when a Grantor agrees to perform an obligation, that Grantor
agrees to perform it by the time specifiad. Each Grantor agrees to parform all other
obligations promptly.

(b)  Time1s of the essence in this deed in respect of an obligation to pay money.
Conscnt of Sccurity Trustee

(a) Whenever the doing of anything by a Grantor is dependent upan the consent of the
Security Trustee, a Controller or an Attorney, the Security Trustee, Controller or
Attorney may withheld its consent or give it conditionally or uncenditionally in its
absolute discretion unless expressly stated otherwise in a Finance Document.

(b0 Any conditions imposed on a Grantor under clanse 16.6(2) must be complied with by
that Grantor,

Discretion in exercising rights

The Security Trustee, a Controller or an Attorney may exercise a right or remedy or give or
refuse itg congent in any way they consider appropriate (including by imposing conditions),
unless this deed expressly states otherwise.

Parfial exercising of rights

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

No assignment

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

(b Subject to any Finance Document, the Security Trustee may assign or novate any of
its rights and obligations under this deed without the consent of a Grantor.

Amendments and waivers

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

ASIA 31717631 Page 35
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that any proceedings have been brought in an inconvenient forum, where that venue
falls within clause 16.18(a).

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

This clause 16.18 is for the benefit of the Security Trustee and each Secured Party
only. As a result, neither the Security Trustee nor any Secured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Trustee and each Secured
Party may take concurrent proceedings in any number of jurisdictions.

16.19 Service of process

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

(2)

()

()

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

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

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

Each party to this deed expressly agrees and consents to the provisions of this clause 16.19,

AS1A 11337621
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Schedule 2

Marketable Securities

(1

(2)

3)

4)

(3

(6)

Name

Total Alpha Investments

Limited

Lim Keong Yew

Lim Keong Yew

Slim Twinkle Limited

Convent Fine Limited

Max Union Corporate
Development Limited

ASIA 31117621

FARYX +61 3 9672 3010 Corrs

Total no. of
Marketable Securities

56,962,025

25,208,800

9,000,000

84,437,882

60,353,318

26,000,000

@o30/045

Held with Donaco or CHESS
Sponsor

Canaccord Genuity (Australia)
Limited (as broker) and
Pershing Securities Australia
Pty Limited (as CHESS
participant)

Canaccord Genuity (Australia)
Limited {as broker) and
Pershing Securities Australia
Pty Limited (as CHESS
participant)

Canaccord Genuity (Australia)
Limited (as broker) and
Pershing Sectrities Australia
Pty Limited (as CHESS
parlicipant)

Canaccord Genuity (Australia)
Limited (as broker) and
Pershing Securities Australia
Pty Limited (as CHESS
participant)

Canaccord Genuity (Australia)
Limited (as broker) and
Pershing Securities Australia
Ply Limited (as CHESS
participant)

Canaccard Genuity (Australia)
Limited (as broker) and
Pershing Securities Australia
Pty Limited (as CHESS
participant)
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4.

Clause 1.4 (frterpretation) of the Specific Security Deed applies to this deed as if set out in
full in this deed.

New Grantor becomes a party
With effect on and from the Effective Date:
(d) the New Grantor is taken to be a party to the Specific Security Deed as a Grantor,

() the New Grantor becomes bound by the Specific Security Deed and has the same
rights and assumes the same obligations as if it were a party to the Specific Security
Deed as a Grantor,

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

(2) each reference to “Grantor” in the Specific Security Deed includes a reference to the
MNew Grantor; and

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

Acknowledgments

Copies of documents

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

Acknowledgment to Security Trustee

Without limiting the general application of clause 2 (New Grantor becomes a party), the New
Grantor acknowledges and agrees to the provisions of clawse 3 (Relationship of Secured
Parties lo Security Trustee) of the Security Trust Deed.

Appointment of attorney

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

Notices

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

Name: [insert]

Address: [insert]

ARIA 11337621 Page 41
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Executed as a deed

New Grantor

Signed sealed and delivered as a deed and
the Common Scal of [New Grantor] was
hereunto affixed by:

Duly Authorised Signatory
Name:
Title:

In the presence of:

Signature of Witness
MName:
Address:

ASIA 11337621 Pape 43
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Execution page

Executed az a deed

Grantors

Signed sealed and delivered a5 a deed and the
Common Seal of Total Alpha Investments
Limited was hereunto affixed by:

In the presence of*

@Z033/045

Authorised gnator{-
ame Kasviae Tayn Liw
Tit]e.: ,])?‘fg_g_,

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

Signature of Witn
Name,
Address:

® IP Kim Yee Phoebe

David Lo & Partners
Suite 402, 4/F., Nan Fung Tower
173 Des Voeux Road Central

Hong Kong
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Signed sealed and delivered as a deed and the
Common Seal of Slim Twinkle Limited was
hersunto affixed by:

In the presence of*

1034/045

Neme: K aswg Mayy lwa
Tile Dyl

TR LT I T L) "

Signature of Wit
5 agmef 1ines éplxiqm Yee Phoebe
_ oticitor, Hong Kong SAR
Address: David Lo &mPnrme]:E
David Lo & Partners

Suite 402, 4/F., Nan Fung Tower
173 Des Voeux Road Central
Hong Kong




24/06 201% MON 18:35 FAX +61 3 2672 3010 Corrs

Signed vealed and delivered as a deed and the
Common Seal of Max Unlon Corporate
Development Limited was hereunto affixed

by:

In the presence of:

@Z035/045

ey edSIgnatory
Wame: (R gu.\ ‘w\

Title: Pt rsnd ':‘é_jwésﬂ

Signature of W:tness IF Kim Yee Phocbe

Naine: Solicitor, Hong Kong SAR.
Address: David Lo & Fartmers
David Lo & Partners

Sulte 402, 4/F, Nan Fung Tower
173 Des Voeux Road Central
Hong Kong
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WHITE & CASE

DATED 24 A—!rrﬂ 2018

DEED OF AMENDMENT

in respect of
the Specific Security Deed

betwean

Each Party Listed in Schedule 1

as an Orlginal Grantor

and

Madison Pacific Trust Limited

as Seourity Trustee

While & Case
Lavel 32, 525 Collns Streel:
Melboume, VIC
Auatralla 3000
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This deed Is made on _M_A’Pﬂ | 20| K

Botween:

(4 )] Each party llsted in Schedele 1 {(Granrors) (each an “Original Grantor™), and

(2) Mnadison Pacific Trust Limited, a company incorporated in Hong Kong (reglstered
no. 1619851), whose registered office is at 1720, 17 Floor, Tower One, Admiraity Centre,
18 Harcourt Road, Hong Kong, acting as security trustes for and on behalf of the Secured
Parties (the “Securlty Trustee™).

Background

(1)  The parties entered into the Specific Security Deed dated 5 May 2017 relating (o certain
Marketable Securities (the “Specific Seeurity Deed™).

2) The parties propose to amend the terms and conditions of the Specific Security Dasd in

", accordance with the terms set ot in this deed,

The parties agree

1. Definitions and interpretation

L1 Definitions and interpretation
(1) Unless otherwise defined, capitalised terms used in this deed have the meaning given

to them [n the Specific Security Deed (including by incarporation).
() Clavse 1.2 (Interpretation of the Specific Security Deed appliss as if incorporated
into thiz deed in full,

1.2 Bond Instrument and Security Trust Deed
This deed iz a “Securlty Document" and a “Finance Document” for the purposes of the
Boiid Instrument, and a “Transaction Security” for the purposes of the Security Trust Deed.

13 Capacity of Seeurlty Trugtee
The Security Trustes enters into this deed as security trustee. Except in the case of fraud,
wilful misconduct or gross negligence on the part of the Security Trustee, any liability
incurred by the Security Trustee under this deed will be limited to the extent to which the
Security Trustee 1s antitled 10 be [ndemnified out of the assets held as securlty trustas,

14 Consideration
Each Grantor enters into this deed for valuable congideration from the Securlty Trustes, and
acknowledges receipt of that consideration including the agreement of the Seeurity Trustee
and the Secured Parties to enter into the Finance Documents to which they are a party at the
request of each Orantor.

2. Amendment to Specific Security Deed

The purtles agree that on and from the date of this deed, clanse 4 2(a) (Top Up Shares) of the
Specific Security Deod will be deleted in its entirety und replaced with the following:

(=) If on any Trading Day:

N on and from the date of this deed wntil and including 31 December 2018, the
Share Collateral Value Iy less than an amoun! equal fo the owrstanding

@o37/045
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()  This deed binds each persan who signs it as a Grantor ovon if another signatory does
not sign it or i3 otherwise not bound by this deed.

Attorneys

Each of the artorneys execuling this deed staftes (hat the attorney has no notice of the
revocation or suspension of the power of attorney appointing that attorney,

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

() The courts having jurisdiction in the State of Vigtoria have non-ex¢lusive jurisdiction
to settle any dispute arising out of or in connection with this deed (including a dispute
regarding the existence, validity or termination of this deed) (a "Dispute™),

(b) The parties to this deed agree that those couris are the most appropriate and
convenlent courts to seltle Disputes and accordingly no party to this deed will argue
to the contraty.

(¢)  Each party to this deed irrevocably waives any objectlon It may now or in the future
have to the venue of any proceedings, and any claim it may now or in the fulure have
that any proceedings have been brought in an incoavenient forum, where that venue
falls within clause 4,5(a).

(d)  Euch Grantor irrevocably waives any immunity in respect of its obligations under this
deed that It may acquire from the jurisdiction of any court or any legal pracess for any
reason.

(u) This clauze 4.5 iy for the benefit of the Sscurity Trustes and each Secured Party only.
As a result, netther the Securlty Trustee nor any Secured Party shall be prevented
from taking proceedings relating to a Dispute in any other couris with jurisdiction.
To the sxtant allowed by law, the Security Trustes and each Secured Party may take
conctrrent proceadings in any number of jurisdictions.

Service of proceas
Without prejudice to any other mode of setvice allowed under any ralevant law:

(a)  Each Grantor itrevocably appoints Donaco International Limited (ACN 007 424 777)
of Suite 202, 55 Miller Street, Pyrmont N8'W 2009 {fax number 461 (02} 9017 7001)
ag its agent for service of process in relation to any proceedings in the State of
Victoria in connection with thiz deed.

{b) Each party to this deed irrevacably agrees that if the process agent appointed by that
party ceases to be able to act as such or to have an address in the Stats of Vietorin,
that party must promptly appoint a new process agent in the State of Vietorla
acceptable to the other partios and deliver to the other partics within fourtean days a
copy of a wrilten acceptance of appolntment by the process agenl. TFailing such
appeintment, the other parties shall be entitled by notice to the relevant party, and at
that party's coat, to appoint such person on its behalf,

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

Each party to this deed expressly agrees and consents to the provisions of this clause 4.6.
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Ezccution page

Executed ag a deed

Grantors

Signed sealed and dedivered as a deed end the
Common Seal of Total Alpha Investments
Limited was hereunto affixed by:

In the presence of!

Zl038/045

e

Neme:  Meha, blivat 4

Addresss A~19-q Mo e
el pal v c‘”"‘?

T 90 4o /(‘_M (o, Ctrgnre,
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Signed sealed and dellvered as a deed and the
Common Seal of Slim Twinkle Limited was
hereunts affixed by;

A gnatory
Nuame: &M i€pns TEW
Title: Buleetod

In the presence of:

0

Signature }‘Witncss
Name: A

¥
Address:  A-l9- 3. Adgndts Pannd
fraAd  Ua “l‘? C,!d\v
TI260 ©  kiale Luop.
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Signed sealed and delivered as a deed and the
Common Seal of Max Union Corporate
Development Limdted was hersunto affixed

by:

In the presence of:

gloa1/045%

Name: brp mww Y&w
Title: ﬂHZE.‘."fm'{

LA

'
||||||||||||||||||||||||||||||||||||||||||||||||

Signature of Wltness
Name; M.& b Lo oot nnfe
Address; N L Pe vt

M’fr“- Vﬁ‘a\.l—-? C.-'I"’]
fae . W € tnota Lo
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DATED 1 MARCH 2019

MADISON PACIFIC TRUST LIMITED
as Appointer
and
MITCHELL MANSFIELD AND VINCENT PIRINA

as Receivers

DEED OF APFOINTMENT

@odz2/045




24/06 2019 MON 18:36

FARYX +61 3 9672 3010 Corrs

In thig Deed, "Relevant Secured Property” means the Secured Property as defined In
the Specific Security Deed.

In exerclse of the powers given to the Appointer under the Security Trust Deed, the
Specific Becurity Deed and the other Transaction Documents or conferted by statute or
otherwise at law, we, the Appointer, HEREBY APPOINT the Receivers jointly and
severally to be the receivers and managers of the Relevant Secured Property and
the Reoelvers accept that appomtment. BEach party comprising the Receivers may
separately exercise the rights and powers conferred in the Receivers,

The Initial Deeds of Appointment are hereby terminated under clause 7 of those deeds
and the Appointer hereby directs Pirina to maintain possession and control of any
Relevant Seoured Property acquired durlng the Initial Appointment in accordance with
the terims of his appointment under this Deed.

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

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

The Receivers must not:

(a) bortow or raise monsy, create any security interest or incur any liabilities
without giving at least seven (7) days written notice to and receiving written
consent from the Appointer other than:

(i)  debts properly incurred in the ordinary course of the ordinary business
of the Grantors (not including borrowing, raising money ot ¢reating a
security interest); and

(i) liabilities inoutred at shorter notice where in the reasonable opinion of
the Receivers it is necessary to incur that lability at shorter notice to
protect the assefs or continuity of business of the Grantors; or

()  dispose of any Relevant Secured Property without giving at least five (5) days
written notice to the Appointer,

The Appointer may terminate the appointment of the Receivers at any time by the
Appointer giving nofice in writing to the Recelvers. Upon that termination the
Receivers shall promptly glve up possession and control of the Relevant Secured
Propetty to or as directed by the Appointer. The Receivers must not incur any further

-2
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ot remedy preclude any other or further exercise of that or any other right, power or
remedy,

Any notice given under this Deed:

(a)  must be in writing sddressed to the intended recipient at the address shown
above or any other address notified by the recipient;

(b)  must be signed by a person duly authorised by the sender; and

(¢)  will be taken to be duly glven or made (in the case of delivery in person or by
post or fax) when delivered, received or left at the above address,

but if delivery or receipt ocours on a day on which business is not genarally carried on
in the place to which the communication is sent or is later than 4pm (local titne) it will
be taken to have been duly given or made at the cotnmencament of business on the next
day on which business is generally carried on in the place.

The rights and obligations of each party under this Deed are personal, They cannot be
rasigned, charged or otherwise dealt with, and no party shall attempt or purport to do
50, without the consent of all the partles.

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

Any provision it thiz Deed which is unenforceable or partly unenforceable is, where
possible, to be severed to the extent necessary to make this Deed enforceable unless
this would materlally change the intended effect of this Deed,

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

This Deed may be executed in any number of countgrparts. All countetparts togsther
will bo talen to constitute one instrument.

This Deed is governed by and construed by the laws of the State of Victoria, Australia,
The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction
thetein,
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RECTIVERS
EXECUTED AS A DEED

Sigmed, sealed and delivered by
MITCHELL MANSFIELD

in the pregence of!

Slgnature of witness

Lt ALMOND

Name of witneas

/ﬁm of authorised signatory

W) eromeu Viaserewd

Name of authoriscd slgnatory
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