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Deed of Charge

THIS DEED OF CHARGE DATED 20

BETWEEN: Company Pty Ltd ACN 111 222 333 a Company duly incorporated and
having its registered office at 1 Brisbane Street Brisbane 7000
(the “Company");

AND: Other Company Pty Ltd ACN 333 222 111 a Company duly incorporated
and having its registered office at 1 Perth Sgteet Perth 5000

(the "Mortgagee").
WHEREAS:

A. Simultaneous with the granting by the Company o
agreed to advance by way of secured loan $50
Company under the terms of this Charge.

B. The Mortgagee may in the future lend xtend furt redit to the

it facilitics ompany. Q"’ cg-j

Company and/or provide future cr

C. In consideration of the Mort advancing the Borrowe e Company

owed Sum all Q%r monies on any

due and gsgble Q(Qhe Company to the

to exec d t to the Mortgagee this
XY, Q
ﬁ“’ «
NOW THIS é\'f\ S HEREBY AGREED AND
&)

DECLARED as \#‘h S

NS
ing of certai ‘\'ds expressions
gy

@Xt ise requires, these words and expressions have the
)

Q° &

“Books” has the s@;meamng as in the Corporations Act 2001 (Cth);

“Borrowed S eans the sum of $500 000;

pursuant to this Charge and to s
account whatsoever w may be
Mortgagee, the C

Charge.

“Business” means the business being conducted by the Company at the date hereof and any
business conducted by the Company at any time after the granting of this Charge;

“Charge” means the charge created by this Deed over the Charged Property;

“Charged Property” means the whole of the Company’s undertaking and all its Property

and assets of whatsoever and wheresoever, both present and future, including without
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limitation all Property listed or described in Clause 2.2 and all Property listed or described in
Clause 2.3. Where the Company is borrowing the Borrowed Sum as trustee of a Trust, the
Charged Property also includes all Trust Property held by the Company as trustee of that
Trust;

“Collateral Security” means any other security, guarantee or indemnity given to the

Mortgagee which secures the Secured Money;

“Company” means the company itself, its successors, any liquidator or
company, any Controller (within the meaning of the Corporations
whom the company transfers the whole or any part of its Intere
“Contamination” means the presence of a chemical whic
concentration causes a risk to the health of any Person
“Controller” has the same meaning as given to the
“Corporations Act” means the Corporations A

“Encumber” means to create an Encum ce;

“Encumbrance” includes:

4,

(a) any mortgage, charge, debentur gn or any mtth

S
referentla{b%g @!f arrangement or other

ithout llmltatloné(y se r “flawed-asset” arrangement

any asset;

(b) any title retenti

[0)<}
Q

nt commer@_ eff fasa grant of security);
(©)
(d)

“Env1rEn>

sound, odours, tastea:;aatures and plants. It includes the Charged Property;

covenant er similar restriction on Property; or

create, con@{ ﬁgy of the rights or interests in (a), (b) or (c)
“Encumb@ &@{% be construed accordingly.

t” means ys'qgurroundings including land, water, atmosphere, climate,

“Environmenta mage” means pollution or harm to the Environment (including
Contamination) affecting the Charged Property or coming from the Charged Property or from
something being done on the Charged Property;

“Environmental Law” means any Laws that have the general purpose or effect of protecting
the Environment or regulating any activities that may affect the Environment (including but
not limited to laws relating to land use, noise, pollution, waste, dangerous goods or hazardous

substances);
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“Fixed Charge” means the fixed charge granted by the Company to the Mortgagee under this
Deed of Charge;

“Floating Charge” means the floating charge granted by the Company to the Mortgagee
under this Deed of Charge;

“Garnishee” means a Person (including the Mortgagee) who:

(a) holds, or may hold, money for the Company or on its account; or

(b) owes, or may owe, the Company money;
“Garnishee Notice” means a Notice which is validly given to a Ga nder any law

which requires a Garnishee to deal with money in accordanc gardless of
G

ith the Notic
arni N -k@b
t, or an atd&ority or
&
@ ucted; g:’

v 5

& &
f any kind (whet{qﬁ)ro @td by statue, at
O

common law, in equity or othe Q)Q
1 to grant icensees @c?e @hts to be registered as
te roperty. {(}ﬁ} @"’b"
s without limitati { Q’
hts, moral @Qs 0 démgns (whether registrable or not);

s Of rights in rel'm %‘E& circuit layouts;
Ny
1dential ir@mti@;chnical information process, technique or

arks, trad@the%\@os or get-up (whether registered or unregistered and

e ess of whet??t is@strable);

“Interest” means i%e;at payable by the Company to the Mortgagee at any time at the rate

any contrary direction which the Company may give a
“Government Agency” means a government, any gov

Person who administers an applicable Law;

“Industry” means the industry in which the Bust

“Intellectual Property Rights” means:

(a) any intellectual or industrial

(b) all Licences to use or r

the owner or user,
“Intellectual Propeufy” 1
(a) patents, i 0
(b)

(©)

set out in the L@Agreement or in any other document setting out the interest which the
Company must pay the Mortgagee on the Principal Money from time to time outstanding.
Such interest will accrue daily on so much of the Principal Money as is outstanding from time
to time at each date of calculation;

“Laws” means all laws, whether State or Federal, which are in any way applicable to this
Deed of Charge or which in any way apply to any activity of the Company or to any of the
Charged Property and includes all statutes, regulations, codes, by-laws, delegated legislation
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and all amendments and changes to those laws that might be made at any time;
“Licence” means a licence, registration or permit under a law for a business or activity;
“Licensed” means having a Licence;

“Licensee” means a Person who holds a Licence;

“Licensing Authority” means:

(a) a Government Agency responsible for granting Licences; or

(b) a court or tribunal that has authority to hear appeals from decision§fof a Government
Agency responsible for granting Licences;

“Loan Agreement” means any Loan Agreement entered i ny and the

e
Charge and w@%plicable

d successors i&ae and any act
its name b ? Qﬁgn

is authorised to tak J%etio @(Jregard to this

tE;"M% gee;

Mortgagee in respect to the Borrowed Sum or in respect of
of the Principal Money;

“Mortgagee” means the person described as Mog
includes its legal Personal representatives, law

done or step taken by it under this Chargegmay be do

(a) any employee of the Mortg
Charge or whose authority to do

(b) any employee of the gagee to act as his/her

attorney; or S‘b"

(c) any lawyer, Receiver or oth@%son,’&%omted by the Mortgagee to do
somethi t to this C

nses” meangg?ly \$§&s duties, costs and expenses which the

“Mortgagee’s
Mortgag ¢ Mortgag @%ﬁpp e considers it has incurred or will incur:
with pre ing, s'%mpmg or registering this Charge, the Loan
t or any Co@{al %@nty,

ection wit ﬁ'g esti g, protecting or defending the rights of the Company or

the Mortgage @the Charged Property;

(c) all costs, @ges and expenses of whatever kind or nature incurred by the Mortgagee
in enforcing, investigating, protecting or defending its rights under the Loan
Agreement, this Charge and/or any Collateral Security;

(d) in connection with any transaction under or relating to this Charge, the Charged
Property or the Secured Money;

(e) as a result of exercising, trying to exercise or not exercising its rights under a law or

under this Charge, a Collateral Security or any other agreement relating to the Secured
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Money; or

63) because the Company has breached any provision of this Charge, the Loan Agreement
and/or any Collateral Security.

They include:

(2) agents Charges and commissions;

(h) any goods and services tax, stamp duty, financial institutions duty, bank account debit

tax or other tax or duty on this Charge or on any transaction undefor relating to this
Charge, the Charged Property or the Secured Money;
(1) the fees and expenses of any Person engaged by th ny purpose
relating to this Charge, the Charged Property or the cluding b@t

clause 5.7 or clause 5.13;

limited to the fees and remuneration paid to 1sing poweg under
) the cost of time spent by any employee o ageC because @ompany is or

Y-

fees Charges and .gx ens&é@lating to this
ateral Secur@;I a%q

nity basis; éb @Q

“Notice” means, where : in hard fox@ el ic form:

(a) any notice, regues nd or letter or ot%(%rm‘%&ommunication, other than oral
icati en"Py, one party tq"_&se oth'és.ﬁnd without limitation include any

sed by one% t ﬂg‘other;

, demand @yml@tion, order, writ, summons, statement of
rmal noti iCation fom any court, tribunal or Government Agency.

has been in default;

(k)  postage, commissions valuatj
Charge, any Loan Agreement an

) The Mortgagee legal co a full i

(b)

an individu%\ CO@ 1on, a partnership, an association or a Government

Agency; {:}b Q‘_:}

“Pollutant” means a@?stancgthat can cause pollution, or harm to the Environment or

whose use is re by an Environmental Law;

“Principal Money” means at any time all money owing by the Company to the Mortgagee

including:

(a) the Borrowed Sum;

(b)  money which the Company owes to the Mortgagee at any time for any reason either
alone or jointly with any other Person including without limitation any amounts owing

under any Loan Agreement;
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(c) money which any other Person owes to the Mortgagee at any time because of
something that the Mortgagee does or does not do at the Company’s express or
implied request;

(d)  money which when the Mortgagee makes a demand under this Charge or the question
of payment arises, it is reasonably foreseeable that the Company will owe to the
Mortgagee arising out of some earlier transaction with the Company or with another

Person at the Company’s express or implied request;

(e) money which the Mortgagee may receive for crediting to e Company’s

uirement; esb

(i1))  the Mortgagee has in its discretion paid eon a claim beggg made

of not, beca@ome payment

previou@d@- is or is
-"'\ 'D
(g) whether or not the mon

due for
(h)  evenifthe moneQ contlngen@:} ‘S}"#

accounts but which:

(1) the Mortgagee has to pay to someone else be

by a liquidator or Controller of the @

S

6y} money which the Mortgagee pays, whethi

of or transaction or arrangemen
claimed to be void, voidable o

All of the monies described in each of t

(1) whether the the other Person thpﬁney alone or jointly, or jointly

n with an er Pé&n and whether as principal or as
\y c:?‘

transactio ok@e before or after the Company executed this

ha

( not the rel@@ons took place in the course of the Business or the
gee’s busm Q{;}

“Principa Money” @o mcl%es money which the Company owes or may owe the

Mortgagee:

) because-'he Company guarantees to the Mortgagee someone else’s obligations;

(m)  because the Mortgagee issues a letter of credit or gives a guarantee or other
undertaking to another Person for the Company or at its request;

(n)  because the Mortgagee draws, issues, accepts, endorses, purchases, discounts, or pays
any bill of exchange or promissory note for the Company or at its request;

(o)  under any bill of exchange or promissory note which the Company issues, accepts or
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endorses (including but not limited to one issued, accepted or endorsed by a
partnership of which the Company is a member) and which the Mortgagee holds in
any capacity;

(p)  under any leasing agreement;

(qQ) as Interest payable on the Principal Money including Interest which has been

capitalised;

(r) as interest on any judgment entered by the Mortgagee against th&Company, and/or
any security provider pursuant to any Collateral Security in f the Principal
Money;

(s) under any arrangement that the Mortgagee enters pany or @s
request to manage movements in foreign curre terest ratetgr other
costs of obtaining financial accommodatio $<8"

(t) for the Mortgagee’s costs and expenses.

“Property” means all real and personal property ever kmd @;% whether

tangible or intangible and whether re property at law or ﬁ%qult includes any

estate, share or interest in any real or erty, any ch@e E?Qtlon and any other

by the pany at th@ @ or any time after the
*}? N
YO

right or interest of any kind o

date hereof;

“Prospective Liabili ny future 11ab111 ic %Company has pursuant to this
Charge to pay to.the part of th nci money including any future amount
which the Mort he Compar@;‘gh @ the Mortgagee becomes liable or may

become 1 party lend the Company including the repayment of

ee guara
bility Spe um Amount” means for the purposes of Section

282 of thes€@orporation tlg_gtal advances which the Mortgagee may make to the
Company of further s@s whug with the Borrowed Sum and all other monies lent by the
Mortgagee to the@npany do not exceed in total five hundred thousand ($500 000).
“Receiver” means any receiver or any receiver and manager appointed under this Charge.
“Secured Money” means the Principal Money and all Interest accrued on the Principal
Money which has not been added to it;

“Trust” means any trust of which the Company is the trustee at the date hereof or becomes

the trustee of at any time in the future.
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1.2 Other references
1.2.1 A reference in this Charge to a particular Law or to a particular provision of a Law is a
reference to:
(a) that Law or provision, and to all regulations and other rules made under it; and
(b) any Law, regulation or other rule which modifies or replaces any of them, as in
force for the time being.

1.2.2  In this Charge, a word indicating the singular also indicates the pl

1.2.3 Headings are for convenience only and do not affect th

1.2.4 A reference in this Charge to something (includin

1.3 Effect of laws

1.3.1 The rights given to the Mortgagee unde

'Q&%and do not
Y S
AW

o\

O

exclude any other rights which it has under 2

1.3.2 To the extent that it can e excluded, any % érfght limit the
Mortgagee’s rights under this C ded. Qo

&
1.4  What happens if a proVvisi arge is invé’ Y\.*

N ) o
1.4.1 If a provision of g comes m\@ or _@ﬂforceable, the provision is
to be read domn ible) so as to b% id Q/ nforceable. If it cannot, this
S

Charge takes
2 CHAR
2.1
2.1,

ereby ch&@s in fi%our of the Mortgagee as security for payment to
agee of theé(m:r% ney all the Charged Property whether existing or

now or in tl@tu {:}

2.2 Fixed Char e(}g Q

2.2.1 This Cha@s a fixed Charge over all the Company’s right, title and interest (legal or

C
The
W

beneﬁci-zh‘) both present and future in the Charged Property including all the

Company’s interest in:

2.2.1.1 any freehold or leasehold Property or any fixtures, plant, fittings, furniture
and equipment (other than stock in trade);

2.2.1.2 any marketable securities (as defined in section 9 of the Corporations Act);

2.2.1.3 the Business including the goodwill of the Business;

Initial: Page 8 of 42



2.2.1.4 any Licences held in connection with any business of the Company or with
the use of any of the Charged Property;

2.2.1.5 calls on share capital and uncalled capital;

2.2.1.6 any insurance policies, any computer software relating in any way to the
business transactions of the Company and all Books of the Company;

2.2.1.7 any title documents;

2.2.1.8 any Intellectual Property Rights;

2.2.1.9 any partnership in which the Company is a partner;

2.2.1.10 any joint venture in which the Company is a joigiyventurer;

2.2.1.11 all Shares in other companies held by the
trust held by the Company;

2.2.1.12 all rights under agreements of an

2.2.1.13 all personal chattels of the Comp

it O whatsoev%@%)unt.
Y 5
AW
a Floating Charge &er a]é'f the Charged
ierixed Char e%lu&&g‘
money 0%@‘0 t%‘t.\)mpany on whatsoever
S &

aterials, work in €S ducts and other commodities

2.3  Floating Charge

2.3.1 Subject to clause 2.6, this
Property which is not subject to
2.3.1.1 all book debts her sum

account;

y might ac@e for the purposes of sale.
2.4  Restrictt with Chalﬁ?Pr ty
24.1 st'not, unles @\Mo@gee agrees first in writing:
ge, charge 4{0%6 Encumber the Charged Property (or attempt to
0 S0); @Q/% ‘i@
permit a cu@ance other than this Charge to exist over the Charged
Prope@ or
2.4.13 ith, sell, transfer or otherwise dispose of the Charged Property or any
-tﬁ‘-terest in the Charged Property (or attempt to do so) other than as permitted
by clause 2.5.
2.5  Dealing with assets subject to Floating Charge

2.5.1 The Company may, in the ordinary course of business, dispose of or deal with any of

the Property in respect of which this Charge operates as a Floating Charge.
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2.6
2.6.1

2.6.2

2.6.3

2.
2.7.1

3
3.1
3.1.1

Initial:

Crystallisation

The Floating Charge will become a fixed Charge:

2.6.1.1 over all the Charged Property previously subject to the Floating Charge
automatically and immediately without any further act on the part of the
Mortgagee being necessary if any of the Principal Money becomes due and
payable to the Mortgagee and is not paid immediately when due;

2.6.1.2 over the Charged Property specified in a Notice if given bigithe Mortgagee to

the Company terminating the Floating Charge. The ee may give a
Notice of this kind to the Company at any time;

2.6.1.3 over any of the Charged Property in re
Agency may rank in priority for payme

the Mortgagee's part being necdss edidtely prior @ﬂle moment at

genly would otwglé @n priority
O

under this Charge. A

QO
Property be@mé%Q%xed Charge, the

that Cha@c?r(@ unless the Mortgagee
N

%&e '%ng the Floating Charge is the

or other d@s, the M| rtgagee may in that Notice require

proceeds oﬂkg reléyant debts into an account specified in the

any must i H’diqu comply with the Notice. Money which is

g nature o arQ_Qstored

O

any time aﬁ this &arge has become a fixed Charge over any Property under

N he
ai paragraph.into thé\specified account cannot be withdrawn by the
unless the l\@gag@ees first in writing.
7 Flo

clause 2%‘%&: Mortgagee may give a Notice to the Company allowing the Company
to dispsé of or deal with that Property or any part of it. On the giving of such a
Notice, this Charge will again operate as a Floating Charge and not a fixed Charge in
respect of the Property specified in the Notice.

THE COMPANY’S TITLE

The Company represents to the Mortgagee that:

the Company has an absolute and unchallengeable right to Charge the Charged
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3.2

4.1
4.1.1

422

Initial:

Property in favour of the Mortgagee;

except for Encumbrances already held by the Mortgagee or Encumbrances to which
the Mortgagee has given its written consent before the execution of this Charge, the
Charged Property is free from Encumbrances;

except for any rights or claims which the Company has disclosed to the Mortgagee in
writing before the execution of this Charge, no other Person has or claims any rights

in or affecting the Charged Property; and

unless the Mortgagee has agreed otherwise in writing the Char by clause 2.1

plete trut@i
<\

the Borroagd Sum

is a first ranking Charge over all the Charged Property.

The Company acknowledges that the Mortgagee ha
accuracy of the representations in clause 3.1 i
and all other Principal Money to the Comp
THE COMPANY’S PAYMENT AND (
Principal o)
@(it,gagee at the
ny agree. Ifher. ﬁqn-(; such agreement
y the whe&o @Unmpal Money to the
ds such en@\'

The Company must pay the
time or times the Mortgagee an

then the Company mu

mediate
Mortgagee when Q an

The Compan, e absence of any e % the contrary pay so much of

the Princjpal Mortgagee Sand wheh the Mortgagee may demand such

& RS
owledges t Yls@le under this Charge to pay all amounts for

es liable t he Mo gee in the future and which form the whole or

a the Prospe@ Li @

nterest accme&lly oqthe Principal Money (other than any part of the Principal

Int

-

Money tl@ only owing contingently) owing at the end of each day. This Interest
accrues-h the rate of 8.6% per annum. The Mortgagee may by one month’s prior
written Notice to the Company increase the rate of Interest.

In determining a rate, the Mortgagee may have regard to the matters that it considers
appropriate. These matters may include the nature, purpose, amount and risk grading
of the account or facility and the Interest rate or rates charged by it to its other

customers for similar accounts or facilities. Unless the Mortgagee and the Company
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agree that a rate is a fixed rate, a rate may be varied by the Mortgagee from time to
time.

4.2.3 The Company must pay accrued Interest at such times as the Mortgagee in its absolute
discretion may require. Unless the Mortgagee specifies to the contrary, the Company
must pay Interest monthly, on the day of each Month that the Mortgagee decides.

4.2.4 If the Company does not pay accrued Interest when it is due, the Mortgagee may

decide at any time to add the unpaid Interest to the Principal Mong@y, so that Interest

accrues on the unpaid Interest.

4.2.5 This clause applies both before and after any judgmentgg order agains

in respect of the Principal Money or any part thereof. -kﬁb
4.3 The Company must pay the Mortgagee costs sy
4.3.1 The Company must pay the Mortgagee c € ses whenever @oﬁgagee

demands. &
5

B
agree otherwise, iféh@e @&'for a payment
on the pre&:lhn%aﬂsmess day. In this

which ba@c%r%@n in 1 Brisbane Street

»
&
¥

that there @O br of any obligation under any other
he Mortgag@hrel to the Secured Money or under any
S
N Q‘::’

ust ensuré.that théfe'is no breach of any obligation under any other

4.4  Payments to be made on a busin

4.4.1 Unless the Mortgagee and the
is not a business day, the amou
clause, “business day” s the da
Brisbane 7000. V

4.5  Obligations agreements

4.5.1

€
&

4.5.
it has with i an&@ r any other finance provider relating to the Secured
or under arQ)ébll Security provided to those entities.

¢ Compan gihst ens&e that there is no breach of any obligation under any other

agreemen@\as with the Mortgagee.
5 THE COMPANY’S OBLIGATIONS REGARDING THE CHARGED PROPERTY

453

5.1  The Company must maintain the Charged Property in good condition

5.1.1 The Company must keep the Charged Property in good order and condition. The
Company must do whatever the Mortgagee requests as necessary or desirable to bring
the Charged Property up to that condition as soon as the Mortgagee requests it to.

5.1.2  The Company must keep all of the Charged Property safe, ensure that it is properly
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5.2
5.2.1

5.3
5.3.1

532

5.4
54.1

5.6
5.6.1

Initial:

and safely stored and where the Charged Property consists of stock in trade, the
Company will ensure that such stock in trade is fit and merchantable.

The Company must pay rates and taxes

The Company must pay on time all taxes, rates and outgoings payable or assessed on
the Charged Property or the Company.

The Company must protect the Mortgagee’s Interest in the Charged Property
The Mortgagee may at any time after the date hereof require thef€ompany and the

Company must if so required do whatever the Mortgagee requi

5.3.1.1 to more perfectly secure the Charged Prope the Mortga

Charge;

5.3.1.2 to enable the Mortgagee to better exerc under thiqgharge.

ig
legal mortgag,’ transfers,

B S
Charge@Property in il!l'q\h f(ejls as the
¥ &
A O

other Person wl@as and ims to have an

This includes (without limitation) the
assignments, or other securities over tl

Mortgagee requires.

The Company must make su
interest in the Charged Property ngs whic]tgg'M@gggee may require to
effectively secure the to the ben th rtgagee.

ly aws and Qg@ obligzations
ply with all obl@%on@at it has regarding the Charged
These @aﬁ@%clude obligations arising from the
ernment Age{sﬁs afféﬂzg the Charged Property and obligations

ces or Eng@fan&g
any must not@er tlﬁ:('?}larged Property

any must ak@%terial alterations to the Charged Property, unless the

agee agree t il@%ng.

The Compaq_%ust protect the value of and title to the Charged Property

The Company
The Compa
Propert

requireme

The Co y must promptly do everything necessary and everything reasonably

required by the Mortgagee, to:

(a) maintain the value of the Charged Property; and

(b)  protect and enforce the Company’s title and the Mortgagee title as Chargee to
the Charged Property.
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5.7  The Company must allow the Mortgagee to inspect Charged Property
5.7.1 The Company must allow the Mortgagee or any representative of the Mortgagee to
enter on any part of the Company’s premises at all reasonable times to:
(a) inspect the condition of the Charged Property;
(b) investigate the Company’s affairs;
(©) carry out any Environmental audit or assessment; and

(d) do anything that the Mortgagee considers necessary or desifable to make good

any breach of this Charge and to protect and enforc rtgagee rights

under this Charge.

»

5.8  The Company Must provide details of retention o nts Q

5.8.1 The Company must, at intervals specified by t vide the h@ﬂgagee
with full details of any Property held angément un hich the
ownership or the title remains with the sélle other party un@ seller or the
other party has been paid the purchase price gHer money o by@g ompany.

y on behalf of the C%mpalmctf) the seller or
other party at any time the purch 1 other moneygvinéﬁ hat the ownership

A N

5.9  The Company u 1@? ca@"’h"
5.9.1 The Company@nu nless the Mortga%(Sgre g?st in writing:
(a) e ! ompany’s f@h 0 assets in the purchase of shares in

tion; QBE ﬁ@

(b 1 u ceive in éﬁ}ﬂce@calls of the uncalled capital and uncalled
s charged quer thié‘&arge; or
ly any un@ (@' and uncalled premiums when called up for any

purpose ot‘k@\ar@ayment to the Mortgagee of the Secured Money.

or title to the Property p

5.10.1 Where thgieds any mortgage or debenture or other security ranking in priority to this

5.10 e Comgﬁ?st pe&rm obligations under prior ranking securities
Charge,-%he Company must duly and punctually observe and perform all its
obligations (including obligations to pay principal, interest and other money) under
any security which has priority over or ranks subsequent to this Charge.

5.11 The Company must Deliver to the Mortgagee securities given in favour of the
Company

5.11.1 If requested by the Mortgagee to do so, the Company must immediately sign as
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transferor or assignor and lodge with the Mortgagee any such transfer or assignment
of any Property as further security under this Charge any security that is given to the
Company as security for payment of money to the Company.

5.11.2 Where the company is given at any time security by any Person to secure a payment to
the Company, the Company must if requested by the Mortgagee deliver all those

security documents to the Mortgagee.

5.12 The Company must provide financial statements and accounts
5.12.1 The Company must at any time when the Mortgagee reque do so provide
promptly to the Mortgagee true and correct financial s

showing the Company’s transactions and true financ

5.12.2 If the Mortgagee requires by Notice in writing t ; Company@ust:
(a) have the Company’s Books duly, n auditor aco@‘@éle to the
Mortgagee; and
(b) immediately provide to thegMortgag of the Co y’ E&nce sheet
and trading and profit counts duly certlﬁe '&ﬁ itor

5.13 The Company must give the

ors, secretaries, public

?/I @gee or the Mortgagee’s

ti %d produce whatever Books the

e’s represe@hve ox‘"&

ut the Cha@‘ﬁ"Pr or the Company’s affairs.

5.13.1 The Company must en

officers and st

Receiver reasonably requests the

5132 T e Mortga h’ ee may:
irectly t d\Co s accountants or auditors for the purpose of
aining or V@n é\formatlon about the Company’s affairs; and
inspect and@ cq@ of or extracts from all Books relating in any way to the
Compal‘&'!s busngss transactions (whether in the possession of the Company

or@ccountants or auditors).
5.14 The Co_n‘l\)any must provide information given to the Company’s members

5.14.1 If the Company gives any Notice, report or information to any of its members in
accordance with any court order, any law or its constitution, the Company must
provide the Mortgagee with a copy of that Notice, report or information at the same

time.
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5.15 The Company must conduct the Company’s business efficiently

5.15.1 The Company must carry on and conduct the business in a proper and efficient
manner and in accordance with proper and sound Business principles having regard to
the industry.

5.15.2 The Company must comply with all Laws regulating the Industry.

5.16 The Company must not discontinue or change the Business

5.16.1 The Company must not, unless the Mortgagee agrees first in writifig, discontinue or
change the general character of the Business.

5.16.2 The Company must not engage in any activity which i
5.16.3 The Company must promptly notify the Mortga

value of the Business at the time or after Sug gitcumstance or e@
ppesty acquisition s 8 ég’
0 acquire any free Oﬁ}- or l‘é&)old property,

ortgagee. ) soeérﬁs the Company (or

5.17 The Company must lodge titles
5.17.1 If the Company enters into a

docume or eehold or leasehold
ns%\bhat the title documents are
f%&va%&vemment Agency.

with Noti ecei%g;bout the Charged Property
ediately p;h?i'd@ﬁ/{
ny by any \"Em@t Agency regarding the condition or use of
perty. A "\Q\

any must &wd&i@ ortgagee with receipts for payments

If r this Char \ge @pany is obliged to make a payment, the Mortgagee may

5.18
5.18.1

ortgagee with a copy of any Notice

ask for eviden@ that tlg payment has been made. If the Mortgagee requests for

evidence @ a payment has been made, the Company must immediately provide to
the Mortgagee receipts or other evidence of payment to the Mortgagee.

5.20 The Company must do everything at its own expense

5.20.1 Everything that the Company does under this Charge or under any Law will be done at

its own expense. This applies even if it is something that the Mortgagee has asked the

Company to do or is for the Mortgagee’s benefit.
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6.1
6.1.1

6.2
6.2.1

6.3
6.3.1

Initial:

INSURANCE

Type of policy required

The Company has taken out and holds all current insurance policies over the Charged
Property which are reasonably necessary to protect the Charged Property against
accident loss or damage. The Company must at all times ensure that:

(a) those parts of the Charged Property which are of an ingurable nature are

acceptable to the Mortgagee;
(b) such insurance policies cover all relevant risks
to the relevant Charged Property and cover

damage to the Property of other Persons iom'of the Con@ny and

als on t@mpany’s

=
business "sg’:g;p&srg?nsurance)

ary for a businesg erpré'%imilar to the

also cover the risk of personal 4
Premises;

(©) all other types of insuranc
which are reasonable

Business are taken out an

(d) all other types insurance icies that @care%@ le or customary for
Property o wf the Cha@%ﬂ?@ﬁ' ;
0
i th

(e) requests insuran t riﬁout against any other risks as
ortgagee or@(h the"‘h%lusion in any insurance policy of

ecified by '-&BEM@%GG that those insurance policies are

afnd maintai \"nd@ such special terms are included in those

policies; aqd o

insurance @es @ both the Mortgagee’s interest and the Company’s

interest in Q&h Property and that the Mortgagee’s interest is noted on

all insufagce poliges.

Payment remiums

The Coﬁ%:any must ensure that at all times all insurance premiums and other amounts

that the Company has to pay under any insurance policy are paid before the due dates

for payment.

Company not to prejudice the insurance

The Company must not by act or omission:

(a) render any insurance policy invalid or unenforceable; or
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6.4
6.4.1

6.5
6.5.1

71
7.1.1

7.2
7.2.1

Initial:

(b) give the insurer a legitimate right to cancel or avoid the insurance policy or
reject any claim or reduce the amount payable on a claim under any insurance
policy.

Provision of insurance documents to the Mortgagee

If the Mortgagee requests for any of the following documents at any time:

(a) the insurance policy document for the current insurance;

(b) a certificate from the insurer confirming that the insurance p@licy is current; or

(c) any other document that shows the Company has comp
under this clause, or that the Mortgagee believ
help it to exercise any rights it has relating to

then the Company must provide them to the Mo

Notice of Insurance Incident

The Company must immediately tell the

entitles the Company to make a clai

S
> &

told the B&a%égout in writing before

IS nd to whi agee has given its written

resents to the \\@%g tﬁt at the time of executing this

Except for matters that
the Company ex
consent, the

Charge:

%?onmental Law;

(a) t in breachef any
(b ironment wna Q the Charged Property;
(c) o Notice &elatmg"w the Charged Property which have been issued
r any Envir @ that are still outstanding;
d) e Charged er@not listed on any register kept under any Environmental

Law; an

(e) Pol %s are not being made, stored, used or dealt with in any other way on the
Cﬁa\ged Property.

The Company also represents to the Mortgagee that none of those things has ever

happened while the Company has held an interest in the Charged Property.

Continuing compliance

The Company must ensure that the matters contained in clause 7.1 remain true at all

times.
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7.3  Remedy of Environmental Damage
7.3.1 If any Environmental Damage occurs, the Company must immediately:
(a) inform the Mortgagee of that Environmental Damage; and
(b) remedy that Environmental Damage.
7.4  Environmental reports
7.4.1 Whether or not this Charge has become enforceable the Company must, if asked to do
so by the Mortgagee, promptly:

(a) obtain Environmental reports in relation to the Charge from experts

acceptable to the Mortgagee and give a copy of géch report to the*Mortgagee.

Each report to be in the form and to discuss the 1 ifie the Mor@&;
or

(b) do whatever the Mortgagee says is necg
(i) asaresult of any Environmenta

(i1)) to reduce any actual or

Viron tal dama Qg d
issued for the C%'%ed Péérty under an

(iii)) to comply with a

Environmental Law.

7.5  Environmental Licenc \ %‘b b
7.5.1 The Company hg provals a@erm&\ﬁhlch are required from or
by any reley, Q gency 1n<s& %Qa\e Company to carry on the
7.5.2 rovals anckﬁ"rm ferred to in this clause are in good
mpany is ities by act or omission and will not in the
any of t @c?ﬁ&%\ approvals or permits at risk of cancellation.
NS WHIC HE COMPANY IS TRUSTEE OF A TRUST

e over Tru@op

e Compan S nowq!)r in the future as trustee of any Trust (regardless of whether

currently ¢ d on’s,

or not the pany has told the Mortgagee about that Trust):

8.1.1.1 -"%he provisions of this Charge apply to the Company, both in its own capacity
and as trustee of any Trust;

8.1.1.2 the Mortgagee or any representative of the Mortgagee may, when exercising
powers under this Charge, exercise the powers given to the Company as
trustee in the relevant Trust Deed, including any power of the trustee to

appoint attorneys;
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Initial:

8.1.1.3 the Charge over the Charged Property held by the Company as trustee will
remain enforceable even if the Charge over the Charged Property held by the
Company in its own capacity is unenforceable; and

8.1.1.4 the Charge over the Charged Property held by the Company in its own
capacity will remain enforceable even if the Charge over the Charged

Property held by the Company as trustee is unenforceable

Certain Trust assets may be excluded
The Mortgagee may agree in writing to exclude from this C r any Property
held by the Company as trustee of a specified Trust.

»
V S
>
trust, except as ee of the

)
@

and no a&y ha taken to
Y ¥

S O
y other dodune squting to the Trust
ortgagee re ompany executed this

contain @% t}_lib%ns of the Trust in force at
5 il

the rge; ‘QQ, &
83.14 @ power und@hﬂe Trﬂ'sg\Deed to enter into and perform its
i er this Chs% % 1l necessary action has been taken to
uth e execu:@.'\é{ld ormance of this Charge under the Trust
NS

is Charge 1@@ d all transactions secured by this Charge are or will
be entere@o aqg't of the due and proper administration of the Trust and
are or Q?be fo&he benefit of the beneficiaries;
8.3.1.6 l@gmpany has a right to be fully indemnified out of the Trust’s assets the

Representations about the Trust

The Company represents to the Mortgagee that:

8.3.1.1 the Company does not act as the
Trust;

8.3.1.2 the Company is the sole
remove or replace it;

8.3.1.3 the copies of the Trust

ided to

that have been

Charge 0
a

-b.lbject of the Trust and has a lien over the Trust’s assets in support of that
indemnity and no action has been taken to restrict or limit that right or lien;
8.3.1.7 the Company is not in default under the Trust Deed;
8.3.1.8 no vesting date for the Trust has been determined,
8.3.1.9 the rights of the Mortgagee under this Charge will rank against the Trust’s

assets in priority to the claims of the beneficiaries of the Trust; and
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8.3.1.10 each of these representations will remain true as long as this Charge remains
in force.
8.4  Other obligations regarding the Trust
8.4.1 The Company agrees that:
8.4.1.1 1in the event that it ceases to act as trustee of the Trust, it will make sure that

any successor of the Company as trustee of the Trust executes any documents

retains security over the Trust’s assets;

8.4.1.2 if this Charge becomes enforceable, the Co

8.4.1.3 unless the Mortgagee agrees first |
(i) cease to be the sole trustee
(i) allow the Trustto b
(iii) allow any part
(iv) allow the Trust de

(v) ifthe T is a unit t, allow a nlt&)@ e issued, transferred,
0

themlseﬁ A/ _‘§Z-’
he Mortgagee ne% sts
ted, the Co y be‘&&es the trustee of a Trust:

must 1mme&?el (ipform the Mortgagee and provide the
ith a co @t Deed of the Trust;

pany mugt.immediatély execute any documents which the Mortgagee

8.5
&.5.1 If after thi

quests for @xug@ the Mortgagee has effective security over the assets

of the Tru&\)nd

=13 clausegcg and 4 w1ll apply with any necessary modifications in relation to

rust.

8.6 Ifthe C-oxhpany does not tell the Mortgagee about Trusts

8.6.1 If the Mortgagee discovers that the Company acts as the trustee of any Trust which the
Company has not disclosed to the Mortgagee, in addition to any other rights that the
Mortgagee may have against the Company:
8.6.1.1 the Company must immediately provide the Mortgagee with a copy of the

Trust deed of the Trust if the Mortgagee requests for it;
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8.6.1.2 the Company must immediately execute any documents which the Mortgagee
requests to ensure that the Mortgagee has effective security over the assets of
the Trust;
8.6.1.3 clauses 8.3 and 8.4 will apply with any necessary modifications in relation to
the Trust.
9 LICENCES

9.1 Representations about Licences

9.1.1 The Company represents to the Mortgagee that at the time of € this Charge:

9.1.1.1 for each business or activity of the Company, thie.Company (o icensee on

ira or that Bu-k@s
&

plied with; a@

any Lice % ég%ancelled,
suspended or otherwi in a way that mig@eju@(ﬁe Mortgagee.
N

its behalf) has every Licence which is neces 0

or activity to be carried on lawfully;
9.1.1.2 each Licence is both valid and cuzg
9.1.1.3 all of the terms of each Licence

9.1.1.4 nothing has happened

9.2  What the Company must do
. © &
9.2.1 The Company must: % N

. S A9 .
or re icensee a@?ab@fthe Mortgagee applies for
ic d for any renew%& eaQ&icence which is necessary or
t

9.2.1.1 apply
ac

€

ompany’s bugtess dﬁﬁler activities;

eeded to geﬁ%‘ Li\cfﬁs and renewals of them;

agee requ %r@ly give the Mortgagee each of the Licences

9. if th
opy of eag{eturn gﬂg to the Licensing Authority;
% this Charg@@ b(@%% enforceable and the Mortgagee requests, promptly

do eve d to have any of the Licences transferred to the
Mortghgee or itglominee;
9.2.1.5 sure that nothing happens that might result in:
-h) any of the Licences being cancelled or suspended;

(i) any of the Licences being otherwise affected in a way that might
prejudice the Mortgagee; or

(iii) the goodwill or the trade of the Business being affected in a way that
might prejudice the Mortgagee,

and do everything necessary to make sure that none of the above events or
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circumstances occurs.
9.2.2 The Company must provide to the Mortgagee immediately on request:
9.2.2.1 a copy of any Notice given by a Licensing Authority regarding the possible
cancellation, suspension or modification of a Licence;
9.2.2.2 a copy of any Notice given by a Government Agency about the condition of

any premises which are Licensed,

9.2.2.3 a copy of any document served in legal proceedings whiclifrelate in any way
to a Licence;

9.2.3 The Company must promptly give:

9.2.3.1 Notice to the Mortgagee of any endorsemen cej @b

9.2.3.2 Notice to the Mortgagee if the Compa ofinee or any‘%lcensee

&

924 If:
9.2.4.1 the Company as a Licen
9.2.4.2 a Licence held 1S affected,@my hich m1ght adversely

e Comp
affect tlQ ue of aﬂ}’@’e CHarged Property,

romptly notify t %thereof and do everything that
the ﬂ§

rder to pres

s and interests of the Mortgagee.
9.2.5 Wheret

)

9.3  What the Company must not do

he 11censor$ t@pany must:

re’ that wher \apph each Licensee, lessee and nominee also

s with e ng“m this part of this Charge as if they were the
ompany an@y‘ d this Charge; and

if request t@ortgagee to do so, make sure that each Licensee, lessee

and n‘&}nnee efiters into an agreement with the Mortgagee in the form
red by the Mortgagee containing similar obligations regarding the

-Eicence as those imposed on the Company under this clause.

9.3.1 The Company must not, unless the Mortgagee agrees first in writing:
9.3.1.1 amend, give up, transfer, or give anyone else a right in any Licence;
9.3.1.2 remove a Licence which applies to any particular premises or things;

9.3.1.3 compromise, settle or release any claim for compensation to which the
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Company or a Licensee might be entitled because the Company or the
Licensee ceases for any reason to hold a Licence; or
9.3.1.4 allow any of these things to happen.
9.4  The Mortgagee may act on the Company’s behalf
9.4.1 The Company hereby appoints the Mortgagee as the Company’s agent to do anything
that can be done in respect of any Licence. Where the Company is the Licensor, the

Company must also make sure that each Licensee also appoints t ortgagee as its

agent with the same authority. Further, the Mortgagee may:
9.4.1.1 renew a Licence or transfer or charge it to anot

9.4.1.2 represent the Company in dealings wi es before@y

>
9.4.1.3 obtain compensation that may b ? Compan @ause the
Company ceases to hold any Lic AuSE a Licenceé?ected in any

¥
9.4.2 The appointment by the Co ofthe Mortgagee as it ggent @(ﬂw purpose of
clause 9.4.1 is irrevocable for s as of the Secué ]\%ﬁys are owing under

N

9.4.3 As agent for the 2 gagee ma@ag@ﬂ instruct lawyers and other
i ing or bring any &S{?éed' g%r defend any claim relating in

any way n he Compa@mst s?\ptly and fully reimburse all costs

and exp i by the M&é@ engaging such professionals and/or

H’onqgll indemnity basis.

ursemer@be
%attorney

o

9.5 i inee to $ powe
. ee holds a L\@ncw&&l Licence that the Company holds is in the name of

inee, the C@an
)

ortgagee a @er of a&mey that authorises them to do any of the things which the
Mortgage@an do as the Company’s agent or attorney and anything else that the

way.

this Charge.

@St make sure that the Licensee or nominee gives the

Mortgag?e reasonably requires in order to protect the Charged Property.

10 ENFORCEMENT OF SECURITY

10.1 Failure to pay Secured Money

10.1.1 If the Company fails to pay any part of the Secured Money when it is due and payable,
then without the need for any Notice or demand:

10.1.1.1 this Charge will, at the option of the Mortgagee, immediately become
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enforceable; and
10.1.1.2 the whole of the Secured Money will, at the option of the Mortgagee,
immediately become due and payable (if it is not already).
10.1.2 The Mortgagee may exercise any right it has under this Charge after it has exercised
any of its options in this clause, regardless of whether the Mortgagee has Notified the

Company about the exercise of the option before it exercises such right.

10.2 Other enforcement without Notice
10.2.1 If:
ade for the

S

1 a creditox;gr under

e respect of tax 'Oé'égr money

10.2.1.1 an application is made, a resolution is passedfier an order is

Company’s winding up;

10.2.1.2 any of the Charged Property is seized
legal process or a Garnishee Noti
that the Company is said to owe;

10.2.1.3 a provision of this Charg

ty or agrw'ghl f&ect of the

Secured Money:

(a) does not have efft s to have e@:t, @Qccordance with its

<
S
(b) iso s 1dable, ill 1n\_@d'or unenforceable (but not
np se of the princi d%% of the common law or equity

itor’s right%_@\.nerallﬁg\

ecomes an m dministered body corporate (within the

terms; or

10.2.1.4
of the Corp ‘vns@) or a Controller or trustee for creditors is
ed in resp 0 any of the Property;

e Compan %/ment of its debts, the Company is, or states that it
is, or is m@ Law to be, insolvent or unable to pay its debts or the

Com @/ takes ny step for the purpose of entering into a compromise or

a@gement with any of its creditors or its members;

10.2.1 6-§nless the Mortgagee agrees first in writing, the Company offers for sale or
sells, factors, alienates, charges, Encumbers or parts with possession or
disposes of all or any of the Company’s book debts or other debts or any of
the Company’s rights in relation to those debts or attempts to do any of those
things; or

10.2.1.7 unless the Mortgagee agrees first in writing, the Company creates or purports
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10.3
10.3.1

Initial:

or attempts to create or suffers to subsist any Encumbrance (other than a lien
which arises solely by operation of Law in the ordinary course of the
Business, where the amount secured is not overdue for payment) on the
Charged Property,

then, without the need for any Notice or demand:

10.2.1.8 this Charge immediately becomes enforceable; and

10.2.1.9 the whole of the Secured Money immediately becomes dugland payable (if it

is not already).
Other enforcement with Notice

If:

o

allFor a mater%part of
&

plied for the

10.3.1.1 the Company stops or threatens to st
the Business;

10.3.1.2 in the Mortgagee’s opinion, ney is n

purpose for which the :

ecured Money w fhaade é?ﬁlable by the

Mortgagee are not ca a manner s& a OQ( to the Mortgagee
ork expe@(c)?ls@at all);

&@orar_lisf}ﬁr a security given by the

10.3.1.4 an eve
Compa ome enforceabl 43 &
10.3.1.5 ,sub t her provisi@xin tifs, harge, the Company breaches an
er this Ch or @her security or agreement in respect of
the

ured Money Wthqg

10.3.1.3 any works for whi

(including no ing out

es an En

breach c@ot e réﬁ%:lied; or
) if it can @lme@, the Mortgagee gives the Company a written Notice
requi@ th pany to remedy it and, 5 business days later it is still
ndtremedied;
10.3.1.6 63 representation, warranty, assurance or statement given in this Charge or
any other security or agreement in respect of the Secured Money is incorrect
or misleading;
10.3.1.7 unless the Mortgagee agrees first in writing, the Company sells, assigns or
transfers or attempts to sell, transfer or assign:
(a) any of the Charged Property, other than as permitted by this Charge and

in the ordinary course of the Business; or

Page 26 of 42



(b) the whole of its assets or a major part thereof;
(c) the Business;
10.3.1.8 unless the Mortgagee agrees first in writing, the Company passes a
resolution or takes a step:
(a) to give financial assistance, whether directly or indirectly, for the
purpose of or in connection with a buy back or proposed buy back of:
(1) the Company’s shares; or

(1)  any right or interest in those shares;

(b) to reduce the Company’s share capital; or

(c) to limit the Company’s ability to make 0 un d share cih@,
10.3.1.9 the Company breaches any obligation orficence novtar in the
future held in connection with t i r with the use @‘ Charged

)

Property; Q‘

er the tex@&? a@reemems
ny @'ﬁ

ce institution

10.3.1.10 the Company is in breagh or d

nance provi& of v&ﬁatever type;

O
default u@c%h&)@ns of any agreements

ndings w@%e _@sﬁgagee of whatever type

incladi ot limited to t@an eement and/or any Collateral

&N
€C Q-;k '\

fails at any%e @Vide any information or produce any

Bo edsonably @d@y Receiver;

mpany ﬂ&'&ito pay*he ore the end of any grace period an amount that
is due and bl&%{%omeone other than the Mortgagee in respect of

10.3.1.11

arrange

obligati@el titg’to financial accommodation or financial arrangements;

3.1.14 an 53,11gationﬁhat the Company has becomes due and payable, or capable
@)eing declared due and payable, before its stated maturity, but this does
not include where it does so at the Company’s option;

10.3.1.15 circumstances arise that, in the Mortgagee’s opinion, may have a material

adverse effect on the Business or financial condition of the Company or on

the Company’s ability to perform its obligations under this Charge or any

other agreement with the Mortgagee; or

10.3.1.16 where the Company entered into this Charge as a trustee of any Trust or
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becomes a trustee of a Trust:
(a) the Trust is held by a court not to have been properly constituted or the
Company concedes that the Trust has not been properly constituted;
(b) the Trust terminates or the beneficiaries of the Trust resolve to terminate
it;
(c) the Company ceases:
(i) to hold the Trust Property in its name; or

(i1) to be trustee; or

(d) the Company commits a breach of Trusgfigwhich, in th ortgagee’s

opinion, is material;
(e) the Company is removed, resign i tfistee of thec'nll'rust or

attempts to do so

then by the Mortgagee giving Notice to th

10.3.1.17 this Charge immediatel s enforces Q/

10.3.1.18 the whole of the S ey immediately be&ﬁhes %E&;&Eatnd payable (if

N

O @

S

pse of tin@ ore«titi§ Charge may be enforced,

it is not already).
10.4 Statutory requiremen
10.4.1 If any Law requi
ointed, in respe la &any other part of the Charged
Property then permitted bq"_iaw, th'ag\equirement is waived or dispensed
f Notice or@ge e cannot be waived or dispensed with,
¢ enforced, ‘E){ec@ may be appointed, after the shortest period
e of time ﬂl&t%\e aw permits.
to notify th @r e of certain matters
mpany mu@m«&ly give Notice to the Mortgagee if
D.1.1 any oﬁ?e everits described in clauses 10.2 or 10.3 occur without the
gagee having first agreed in writing; or
10.5.1.2-here is any breach of any agreements or arrangements or understandings (of
whatever kind or nature) with the Mortgagee; or
10.5.1.3 there is any material breach of any agreements or arrangements or

understandings to which the Company is a party.
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11 APPOINTMENT OF RECEIVER
11.1 Appointment
11.1.1 At any time after this Charge has become enforceable (regardless of whether or not
the whole of the Secured Money is due and payable), the Mortgagee may:
11.1.1.1 appoint one or more Persons to be Receivers or Receivers and managers of
the Charged Property. If more than one Person is appointed, the Mortgagee

may appoint them to act jointly or jointly and severally;

11.1.1.2 remove any Receiver and appoint another Receiver in ; and
11.1.1.3 fix a Receiver’s remuneration and terms of ap
11.1.2 The power to appoint a Receiver may be exercised
sofition may I@/e een

passed for the Company’s winding up and ’ a Receiver appoi <ﬁ-in those

Mortgage@ent.
Y 5
&

&
determined in

circumstances may, or may not in some re

11.2  Receiver the Company’s agent

11.2.1 Each Receiver is the Compa ageih, (except to the exte t&ﬁ:

writing by the Mortgagee). om is solel I%Ol&ﬁe for anything the
&
& N
S Y

on to all powerb‘&fe@&)n the Receiver by Law and

Receiver does or does n
11.3
11.3.1
or authoritQ'_t}ﬂ the pany’s part being required, has the
IR
ssession 0 Q&fec@ in and use the Charged Property;
on, ordgree to”ea ing on the Business within the Company’s
owers and t@@ev@gﬁg which the Company could do if exercising those
powers; {:}b QE}
3.1.3 to e)@lse all?he Company’s powers and all the powers of the Company’s
@ming body over the Charged Property;
11.3.1.4 “to exercise all or any of the powers conferred by Section 420 of the
Corporations Act as if those powers had been set out in full in this Charge;
11.3.1.5 to take, grant, assign, surrender or accept surrenders of leases or sub-leases
of the Charged Property. These leases or sub-leases may be for any length of
time and on any terms and conditions which the Receiver considers

expedient;
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11.3.1.6 to borrow or raise from anyone (including the Mortgagee) any money
which, in the Receiver’s opinion, may be required for the exercise of any of
the Receiver’s powers and to give security over the Charged Property for any
borrowing or raising. The Receiver has power to give security which ranks in
priority to or equally with or after this Charge;

11.3.1.7 to sell or join in selling the Charged Property, either by public auction, by

remuneration which the Receiver con and to coqfﬁr on or

the powers co d by this
ees on behalf o@ Company;

>s which @ce&ﬁ?considers
A

oney and oabr l%ﬁ.tqs.‘-recelved by the

delegate to any of these Persons g
Charge and to discharge any of tl @
11.3.1.9 to make any arrangemests or compro

expedient;

11.3.1.10 to give valid receipt

Receiver;

11.3.1.11 to ca specific @arm@ or otherwise obtain the
ntracts entered i 1 h% the Company or entered into
owers con b§ Charge;
t

rs 1nsolvenih%a and to wind up companies and to do
1h connecti \{h a@nsolvency, bankruptcy or winding up which
eiver thl% neces for the recovery or protection of the Charged
roperty; @ ‘&'@

13 to take @)de@ any legal proceedings if the Receiver considers it

11.

expedﬁt to dog) in the course of exercising the Receiver’s powers;

11.3.1.14@; all things which the Receiver considers necessary to perform or

-})'oserve any of the Company’s obligations under this Charge;

11.3.1.15 to compel the Company or its liquidator to execute any deed or other
document and to do anything which the Receiver considers to be expedient to
give effect to any sale, disposition, mortgage or agreement made by the
Receiver;

11.3.1.16 to rebuild, erect, alter, improve, provide services to, insure and maintain the
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11.3.2

11.4

11.4.1

Initial:

the generality of any other power
Receiver borrowing from the Mortgagee
If the Receiver borrows or raises money from the Mort

11.4.1.1 unless otherwise agreed by the Mortgagee,

11.4.1.2 the Mortgage

properly;
11.4.1.3 the not responsible é&vha{é Receiver does or does not do
. S

Charged Property;

11.3.1.17 to do all or any of these things or exercise all or any of these powers in the

Company’s name or otherwise; and

11.3.1.18 to do anything that the Receiver considers expedient to obtain the

repayment of the Secured Money.

The powers of the Receiver must be construed independently. Nqg one power limits

ed or rais@y

the Receiver will be regarded as ha d or rais@}by the
Company on the security of this : 1 Ty intere ordingly

and will form part of the Prir ; owever, @e law would
otherwise confer a great iority Hlmespeet of any Iwyb@ed by the
Receiver, that greate i ill apply rather the%ﬁre p&.@ given by this
paragraph);
to check @(\3 e Receiver is acting

S

S not

ONEY QF" Q‘

th rtgagee

oney receiv

e Mortg e will éi)p y any money which is received from enforcing

e in this or(@/ ‘&%

1 firstly, to demnity and full reimbursement basis the Mortgagee’s
costs expen s incurred in exercising, enforcing or trying to exercise or

ce its rights under this Charge;

12.1.1 2-k600ndly, to pay all other outgoings that the Mortgagee or the representative

of the Mortgagee or any Receiver decides to pay;

12.1.1.3 thirdly, to pay any Receiver’s costs;
12.1.1.4 fourthly, to pay off the Secured Money; and
12.1.1.5 fifthly, to pay the money owing under any subsequent Charges in order of

priority if this can be determined by the Mortgagee.
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12.1.2 The Mortgagee may pay any money left over after payment of the Secured Money into
court or into an account in the Company’s name or, if the Company requests, directly
to the Company. If the Mortgagee does any of these things with the left over money,
the Mortgagee will have no further liability for it. In particular, the Mortgagee does
not have to pay interest on it.

12.1.3 The rights of the Mortgagee in clauses 12.1.1 and 12.1.2 are subject to the rights of a

Person having an interest in the Charged Property that ranks ahea this Charge and

any Law that says otherwise.
12.2 Payments
12.2.1 The Company must pay the Secured Money witho

i withhold_irf@r

e

ion or withhold y from a

the pay@ so that the

Mortgagee actually receives the amount th3 d have re&cﬂ&&. i&fg"Company
. . A {}D

had not had to make a deducti

tax, set-off or counterclaim.
12.2.2 If the Law says that the Company must tg

payment, the Company must increase

12.2.3 If the Mortgagee receives a p rd the Secu& oﬁey (no matter who
makes the payment), th rtgagee pply the pﬁq@%nt &Qﬁy particular part of the
Secured Money t 0S Q’:}* S':,}-*

12.2.4 In crediting t ’s account with i@gme ‘g?any other amount received by

the Mo gee will o@credi’(\}%\e net amount after deducting any
costs, ex taxes incurred iﬁlﬁ’ca@he gross amount.

or anyone el H‘ék@.gpayment to the Mortgagee by cheque, or in

1225 If pa
any that is n&cash, t‘ﬁg‘?)ayment is only taken to be made when the
actually r&éﬁs @ount of the payment in cash or cleared funds. The
Mo
¥

gee is onI&’ n t@ve received purchaser money from a sale of the Charged
operty when ﬁ)ictuall}geceives the money.

13 ADDITI RIGHTS AND PROTECTIONS FOR THE MORTGAGEE

13.1 The Mg-hgagee may act as the Company’s attorney

13.1.1 For valuable consideration and to secure to the Mortgagee the performance of the
Company’s obligations under this Charge, the Company irrevocably appoints the
Mortgagee and any Receiver as its attorney to execute any deed, sign any document
and do any other thing that the attorney thinks is necessary or desirable:

13.1.1.1 to make sure that this Charge is as effective as possible including but not
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limited to the attorney signing all documents which are required to give effect
to any dealing under any Law or otherwise and doing anything necessary to
obtain registration of any dealing, including any acts necessary to comply
with any requisitions received;

13.1.1.2 to give the Mortgagee a legal mortgage over the Charged Property as further

security;

13.1.1.3 to do anything that the Mortgagee or a Receiver could d der this Charge
or by Law;

13.1.1.4 to do anything that the Company could do or guaght to have under this

Charge; @b

13.1.1.5 to transfer any of the Charged Property hoWias purchas 'i-t\ﬁom
can o

the Mortgagee or any Receiver. &Qﬁ
@ nly act %’Eﬂle Company’s
- )

13.1.2 Regardless of anything else in this clause
attorney for purposes within the Rggeiver’s \f\o Qﬁ;}

13.1.3 If the Mortgagee requests the to, the Company r%sﬁcoré‘é"n writing that
anything done by a Person unde ts binding on'the C&lﬂ)any.

13.2 The Mortgagee may r any’s def 45\.‘

13.2.1 If the Mortgagee pany has@ 0 Qething that the Company

this Charge or t mggl has not done it properly, the

Mortgagee m Company,q"_'_k 'QZ\

13.3 The Co fies the Moh‘gﬁ

1331 T |e rmitted l@w thha)mpany indemnifies the Mortgagee and any
Rec t all cla@ 1a ﬁu s, losses, damages, taxes, costs or expenses

N

o,
bi
&

1 because t or@e has an interest in the Charged Property; or

should have

.3.1.2 from tﬁexercisg, attempted exercise or non-exercise of any power under this
e
13.3.2 The Mo-&agee may retain and pay out of any money received by it arising from the
provisions of this Charge all sums necessary to effect the indemnity.
13.3.3 This indemnity continues even after this Charge has been discharged.
13.3.4 This indemnity does not extend to any wilful misconduct, fraudulent acts or gross

negligence on the part of the Mortgagee or any Receiver.
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13.4 The Mortgagee may exercise the Company’s insurance and compensation rights
13.4.1 The Mortgagee alone has full power to:
13.4.1.1 make, enforce and compromise every insurance or compensation claim; and
13.4.1.2 sue for, recover, receive and give discharges for all insurance or
compensation money.

13.4.2 The Mortgagee may do any of these things in its name or the Company’s name.

13.4.3 The Company must do everything that the Mortgagee decides is ne

agee.

Mortgagee will apply that insurance or compensati payment

c_-;k
any e a final
] titat moneyqﬁ for the
Mortgagee and will immediately that m githc Mortga%%? Qﬁ;}c:
AL O

13.5 Sett-Off O
S
any balance ‘stand gto the credit of any

Secured Money.
13.4.4 If any insurance or compensation money 4

discharge of this Charge, the Compan

13.5.1 The Mortgagee may apply all o

of the Company’s acco ith i time, or a{}n\gbmo ailable to it by way of
set-off, lien or co payment @e S@;ed Money. The Mortgagee
may do this ygith ng the Compan 0 %out getting its consent. The

IS 1S in add@ to aﬁ;%ther right that it has. This clause

ether the C@%a@counts with the Mortgagee are located
Sy

™ &
‘$i's ff&g}ghts

agee can &erc &,
agee and a%ﬁcce'&@

1 has absol is@)n as to what it does or does not do under or for the
purpo&& of this%harge or any Collateral Security;
13.6.1.2 not have to give any reasons for doing or not doing something under or
-}br the purposes of this Charge;
13.6.1.3 may exercise a right, regardless of any previous delay or failure to exercise
that right;
13.6.1.4 may, if a right has been exercised once or partially, exercise that right again
or other rights later; and

13.6.1.5 may stop exercising a right at any time.
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13.6.2 The only way in which the Mortgagee or any Receiver can waive any right under this
Charge is by giving the Company a Notice in writing.

13.6.3 Unless a right has been waived in writing, the Mortgagee or any Receiver may
exercise that right or any other right even though:
13.6.3.1 money has been accepted after this Charge has become enforceable;

13.6.3.2 there have been negotiations with the Company after this Charge has become

enforceable;
13.6.3.3 any Collateral Security is held, either then or later; or
13.6.3.4 the Mortgagee would otherwise have been regarded as havin

right. 45}

13.7 Who can exercise the Mortgagee rights sy

13.7.1 Any Receiver may exercise on behalf of agec any of the M <é-ee rights
relating to this Charge, the Charged Propé Sectired Monex&ﬂ‘

13.8 Acts purporting to be done on t any’s beha 4(/? ((‘E;}CD

13.8.1 The Mortgagee may assume, aving to check, th t'%ach @%e Company’s
officers, and each Person pu t on its behal , &(95 in fact have the
authority to act on the %‘b @‘\.‘

13.8.2 As between the a ortgagee (@)' Regewer, the Company must not

hing done, or p@&i &oe done, by the Company, any
orting to n th pany’s behalf.

13.9
13.9.1

e certiﬁcatg?‘ \:l-b

give a cexfi cat@)ut any matter relating to this Charge, the
y or the &§1red M'&n%;r including but not limited to:
ow much th %m&@ owes or has owed to the Mortgagee on a specified
date; {:}b Q"
.9.1.2 the rat@?lntergt applicable during a specified period;

13.9.1.3 s and credits made to any of the Company’s accounts with the

-}Mortgagee and the balances of those accounts on a specified date;

13.9.1.4 whether or not some specified thing has happened; and

13.9.1.5 whether the Company is in default.
13.9.2 To the full extent permitted by Law, a certificate given by the Mortgagee is conclusive

evidence of the accuracy of its contents. Otherwise, it is sufficient evidence.
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13.10 The Mortgagee not liable

13.10.1 Neither the Mortgagee nor any Receiver is liable to the Company or any other Person
for any loss, liability, cost or expense that is caused (directly or indirectly) by
anything that the Mortgagee or any Receiver does or does not do under or for the
purposes of this Charge or any Collateral Security save for any wilful misconduct,

fraud or gross negligence on the part of the Mortgagee or any Receiver.

13.10.2 Nothing that the Mortgagee or any Receiver does or does not d@yunder or for the

purposes of this Charge:
13.10.2.1 makes the Mortgagee liable as a Mortgagge in possessioft or liable to

>

ated as a director or
&
negligence on,ag& part of the
¥V >
&

iver is responsible fotan done by the

account for anything but actual receipts; or

13.10.2.2 will cause the Mortgagee or any

officer of the Company,
13.10.3 save for any wilful misconduct, frau
Mortgagee or the Mortgagee or Receive

13.10.4 Neither the Mortgagee nor

Company during the time whil 0 under this C&ge éﬁbemg exercised.
ge %

13.11 The Mortgagee may t er this
13.11.1 The Mortgageiqvv harge, anQ)é)lts @Hts in connection with this

ompany’s obhg u ﬁt without telling the Company

sent. "".K 'QZ\
13.11.2 The give 1nforn%n @t this Charge and the Company’s
er it to an thg} a surety for the Company’s obligations

not 11m1te 0 a tor) or a transferee from the Mortgagee of this
or to anyom@;o is 1dering becoming one of these.

ortgagee d ge to make advances

13.12.1 Mort a@ doesqhot have to give, or continue to give any financial
accomwﬁél.on to the Company or to anyone else because it or the Company has
execut-(;}i this Charge.

13.13 Release of others does not affect the Company’s liability

13.13.1 The Mortgagee may discharge or compromise with anyone who has given Collateral
Security without affecting its rights against the Company.

13.14 The Mortgagee can still rely on this Charge even if discharged

13.14.1 If a claim is made that all or any part of a transaction in the Mortgagee’s favour
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(such as an assurance, security or payment) concerning the Secured Money is liable

to be avoided, set aside, refunded or repaid and the claim is upheld, conceded or

compromised, then:

13.14.1.1 The Mortgagee rights are reinstated and the Mortgagee may exercise all
its rights (including its right to recover from the Company the full extent
of the Company’s liability) under this Charge as if the transaction had

never taken place; and

13.14.1.2 the Company must immediately do anything (1 the signing of

tely bef(ii\@t
ged. éﬁ"

documents) required by the Mortgagee t tore to the

security or guarantee which the Mortg

transaction.
13.14.2 This clause continues even after this Cha
13.15 Continuing security
13.15.1 This Charge is a continuing secusity for a red Mone, co@c'aes until it
ee. It will not be ﬁslderé‘ﬁs satisfied or

e meantime feélu %\ogbut not limited to:

towards %@3 Cn@/’oney,

count; or{(',?b ‘S'“.F

is finally discharged by th
discharged by anything which
13.15.1.1 by any p

13.15.1.2 by
an account ma C q?

13.15.1.3
itled to disgltarge of$\s Charge at a time when, in the

13.15.2 The C
Mortga y liablhty 6&?" th ect, indirect, contingent or otherwise)
Q}

hich falls Aqthm tKé&ﬁnltlon of Secured Money; or

in res@of v@%ﬁ the Mortgagee could seek recourse against or
1ndemn1t ompany
13.16 ect of othexﬁ)cumeﬁs

13.16.1 This C 1s additional to any Collateral Security that the Mortgagee has now or
may h-be later.

13.16.1.1 Unless the Mortgagee expressly agrees in writing to the contrary:

nts or Cr
C

13.16.1.2 nothing in and nothing that the Mortgagee or any Receiver does under or
for the purposes of any Collateral Security will prejudice the Mortgagee
rights under this Charge;

13.16.1.3 nothing in and nothing that the Mortgagee or any Receiver does under or
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for the purposes of this Charge will prejudice the Mortgagee rights under
any Collateral Security or any other rights or remedies that the
Mortgagee has now or may have later; and

13.16.1.4 the Mortgagee rights under this Charge are not merged in any Collateral
Security.

13.16.2 The Mortgagee does not have to enforce this Charge or any Collateral Security it

may hold in any particular order. The Company agrees tha@fi the doctrine of
marshalling securities is excluded.

13.16.3 Until this Charge is discharged by the Mortgagee, th&Company is entitled to

1 S&urityalat the Mort-k@e
&

ompany for t ured Money,

al Security @? (@?e will not

gee may charge Intgre on money owing

claim the benefit or ask for the transfer of any Coll

now or later holds.
13.17 Court orders
13.17.1 If the Mortgagee obtains a court order a

the Mortgagee will hold the courggorder a:

merge in the court order. T

under the court order at the rat
13.18 Power to complete doc
13.18.1 The Mortgagee y under t _@Ven by this Charge at any
r of the Mortg %r @%ecelver or any purchaser all
executed l%"‘_'.'or on“th Company’s behalf in blank and

gagee as ter curity to this Charge.

or any @IVGI‘ n’ﬁw exercise or agree to the exercise of the powers
by this Ch. w even though that Person has a conflict of interest
ercising tho@ow@r has a direct or Personal interest in the means or result
of that exerc1§;.)) thos&owers
13.20 Calls
13.20.1 The Co pany authorises the Mortgagee or any Receiver at any time after the
Secured Money becomes due an payable to:
13.20.1.1 make calls on the Company’s members in respect of the uncalled
capital and uncalled premiums Charged under this Charge; and
13.20.1.2 sue in the Company’s name or otherwise for the recovery of money

becoming due in respect of calls.
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13.20.2 The provisions contained in the Company’s constitution about calls will, with any
necessary changes, apply to calls made under this Charge.

13.20.3 The Company agrees that after the Secured Money becomes due and payable the
Company’s directors will not exercise any powers in respect of calls unless the
Mortgagee agrees first in writing.

This authority may be assigned by the Mortgagee or any Receiver.

14 PROTECTION FOR PEOPLE DEALING WITH THE MOR'

14.1 People dealing with the Mortgagee
14.1.1 A Person dealing with the Mortgagee or any Receiver ything that

14.1.2 A Person dealing with the Mortgagee qi ? ask for
evidence that this is the case. The Mortgag y t e Company
is in default or if the Mortgagee gi e Fd}c%arty may

assume that the Company is i en and does
14.1.3 The Company must no : connectlo@s% @harge or the Charged
Property against: {(/ ‘S}H
with the Mortga%& an{ﬂelver or

14.1.3.1 a Pe
14.1.3.2 a Pe an interest @m ed Property from the Mortgagee or

any successh?‘ @ that Person.

*\
ch the M ng}&;te i€entitled to receive under this Charge may be paid

(@1 is not limited to money payable under a lease or a

14.2
14.

eiver. ThlS

14.2.2 A’ receipt glveﬁj?y the ortgagee or any Receiver for a payment is a complete
discharge, e Person making the payment.

15 HOW "l?b GIVE A NOTICE UNDER THIS CHARGE

15.1 Notices to the Mortgagee

15.1.1 If the Company gives the Mortgagee a Notice regarding this Charge, the Notice will
not be effective unless the Notice:
15.1.1.1 is in writing; and

15.1.1.2 is received by the Mortgagee at its registered office or such other address as
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the Mortgagee has given to the Company written Notice of as being the
address for service of documents upon it.
15.2 Notices to the Company
15.2.1 The Mortgagee may give the Company a Notice of demand regarding this Charge:
15.2.1.1 by leaving it at the Company’s address;
15.2.1.2 by posting it in a pre-paid envelope to the Company at the Company’s

address;

Notice or demand believes (from the facsimile
the Mortgagee has recorded in its Books

’s most r@t
=\

“
er this Charge@
)
have bee ?h

15.2.2 A Notice or demand by the Mortgagee will n ijg?eceived:

e
address when it w&f&- ave@én delivered in
Q...

the third da@"aft Ghe date of posting,
S applie%gnce% @l@e letter is returned
undelive {5\,* _.S"b-f
15.2.2.2 if it iggse simile transmiss@&) t &mpany’s facsimile number, on
i th rrect and @plete"s}gsmission report at the close of
~ N\gite)

at the C ‘vn Qgidress or fixed to some part of any land

facsimile number;
15.2.1.4 by fixing it to some part of the la
15.2.1.5 in any other way that the law all

15.2.2.1 if it is posted to the

the ordinary course o

whichever is earlier

3.

d under tl&Char e‘,"w en it is left or fixed.

t1ge. or demand
S
G h at%

.2.3.1 even tﬁlg e date of service the Company may be in liquidation or in

t%SQ(‘)Tlrse of being wound up;
152358

even though the Notice or demand may not actually be received by the

n @1 of the ways provided for by this clause will be

Company; or
15.2.3.3 despite any other matter or event.
15.2.4 A Notice or demand from the Mortgagee may be signed for the Mortgagee by any
Receiver.

15.2.5 In this part, the “Company’s address” means any of the following:
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15.2.5.1 the Company’s registered office;

15.2.5.2 the Company’s usual place of business; or

15.2.5.3 the address that the Person signing the Notice or demand believes (from the
addresses for the Company that the Mortgagee has recorded in its Books) is

the Company’s most recent address.
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Executed by the parties as a deed of charge on the day and year first mentioned.

Signed by Company Pty Ltd

)
ACN 111 222 333 pursuant to Section 127 ) Director
of the Corporations Act 2001 in the
presence of:

Print Name

Signature of Witness

Print Name

Signed by Other Company Pty Ltd )

ACN 333 222 111 pursuant to Section 127 )
of the Corporations Act 2001 in the
presence of:

Signature of Witness

Print Name
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