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36. Nofice need not be specific

36.1 A notice or demand need not specify the amount payable fo the Lender.

37. Jurisdiction

3741 This Deed is govemed by the law of the place specified in ftem § of Schedule A.

37.2  The Guarantors imevocably submit fo the non-exclusive jurisdiction of the courts of that place “
and the division of the Federal Court of Australia in that place, and the couris of appeal from
them. .

373  The Guarantors must not object fo the jurisdiction of any of those courts on the ground that it

is an inconvenient forum or that it doas not have jurisdiction,

h—
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Schedule A
e 1
Loan Agreement foan Agreement dated on or about the date of this agreement
petwsen the Lender and the Borrower.
Hem 2
Property - All of that piece and parcel of fand being the whole of the land
' comprised in certificate of fitle, Folio 1 Sirata Plan 845
Hein 3
Trust Documents Non Disclosed
Item 4
Addrasses of Parties!
Lender: ivan John Petch
Address:
Borrower: Weekly Times Giadssville Pty Ltd AGN 000 945102
Address!
Guarantor, John Francis Booth
Address:
Guaranlor Fatricia Gitkes
Hem 5
Jurisgiction New South Wales

- SRy .
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Execution
Executed as & deed | 2012

Signed sealed and delivered by
van John Petch
in the pressnce of.

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

Witness ivan John Peich

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

Name {please print}

Signed sealed and delivered by
Patricia Gllkes - e

in the presence of: : p
-y

- -iinass : . Fatricia Gilkes

L WINSTON REAREORD ..

Nam(EARGAYBLIC & SOLICITOR
165 COX'S RD, NORTH RYDE 2113
FAX: 6687 3836 PH: 6887 2888
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Dec!araﬁoﬁ by Third Party Mortgagor, Guarantor, Surety Mortgagor or
indemnifier for the Borrower ' '
LAVE, oo oveosesesese e ets s ens e en s a4 L e (Declarant)

Of ...... va e do solemnly and sincerely declare as follows:

1. | am the Guarantor/Third Party Mortgagor (defets the later reference if inapplicable) for the
Borrowar(s) named in the Loan Agreemenit and securify documents between the Borrower(s)
and the Lender.

2 | have received indepenident legal advice from

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

regarding the loan and security docz._fments referred fo in paragraph 1.

3. Afier receiving that advice | have freely and voluntarily signed this Deed of Guarantee and
Indemnity, fogether with the following documents.

(Specify the documents produced for signaturs)

And | make this soiemn declaration conscigntiously pelieving the contents to be true and by virue of
the Qaths Act 1800.

Made and SUDSEIDET DY ..vcvrveeereriervivsririssese st s BTSSR

U0 S DEGIAFAIEBE 1reoeseesesseer e s 8858

(Signatory)
BBETONE T8 vmveveereeeretosivesensermpesvasats rrptnbein 4P RaE b e RS R A d bbb g2 eteeveeaannesivernesrarniraeniarany
A Soficitor

{The Lender requires this declaration fo be made before the solicitor set out in paragraph 2
above.)
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Inﬁe:pmter’s Certificate

This certificate is provided by:
Name: ..o e i e .................... S
AIESS oo oo e v eessas e eeess et mase e e R e

OCCUPBEION: ..corvevrevesrirareneessisenssesressmisiaae e et ettt e s '

(071111 U GBY OF cervrrrirrercsecsarssriseersnessenenes 2012, { atlended a
CONTRrance at the OFFGE OF .eviericesecriisissrrre st s s e s b b2

(418 SONGHOP) B vesr et o 30

Prosent Bt F18 CONTEIBIICE WEIB ccovv. reevtorceseressrrrsisrsesss s sam st bt s i o o _
(the DOITOWBI/GUETARIOT) AT vvvvesvessoscsesssmress s e ssnrss s et s oo
The dufatfon OF hE CONTEIBITE WES «\.livrieressisinrsssinesiesrrsestesssssmasmesesssbbnarp ettt s as

[ $pOKE 0 the DOITOWEH/GURIBIION™ cocvs. rivressssarsssssens ettt in

customary language.
1 am fluent in the English language and in the et es e ventrarnenessrasraansnssesneeensers [GTIQUBEE
and { am éémpetahz‘ to franslate befween both those languages.
-Durfng the conference and before any documents were signed, | transfated all
statements made by the solicitor and .......... b
from the English 1anguage [0 the .t fanguage

~ and | transiated all stéteménts made by the bomwer/guarantér* from the
..................................................... Jlanguage to the English fanguage.

{ am not related fo the horrowerfguarantor”.

Other than paybﬁenf fbr'my professional service [ received no financial benefit from
the transaction to which the documents relate.

“Delate word that does not appily.

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

{Signatory)
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Deed of Guarantee and
Indemnity

Dated:

fvar John Peich

John Francis Booth

AJL Legal

{avel 1, 40 Belgrave Streef
MANLY NSW 2005
Austratia

Telephone  +61 2 8876 3001
Facsimite  +81 2 8878 3007

www . ajllenal.com, gy
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important Notice

BEFORE YOU SIGN
READ THIS GUARANTEE DOCUMENT

AND  THE  LOAN - CONTRACT

DOCUMENT,

You should obtain independent legal
advice.

You should make your own inguiries
about the credit worthiness, financial
position and honesty of the Borrower.

THINGS YOU MUST KNOW

Understand that, by signing  this
guarantee, you will became personally
responsible instead of, or as well as, the -
Borrowsr to pay the amounts which the
Borrower owss and the reasonabie
expenses of the credit provider in

“enforcing the guaraniee,

if the Borrower does nol pay you must
pay. This could mean you lose everything
you own including your home.
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Deed of Guarantee and Indemnity
Parties
1. lvan John Petch _ . (“Lender")
2. John Francis Booth | .
Background (Recitals)
A. - The Guarantor has requestad the Lender to advance money to Weekly Times Gladssville Pty.

Limited (A.C.N 000 945 102} (“the Borrower"} on the terms and conditions specified in the
Loan Agreement a copy which has been provided to the Guarantor, -

B. In consideration for the Lender advancing the monies ’co tha Borrower, :he Guarantor hasfha\re
agreed to guarantee and indemnify the Lender as set out in this deed.
Operative Agreement

1. Definitions
1.1 In this deed:

Business Day means a day that is not a Saturday, Sunday or any other day which is a public
holiday or a bank holiday in the place where an act is {0 be performad or a payment is to be -
made;

Collateral Security means a secuiily, Or a guarantee of indemnity, granted by any person fo
the L.ender, to secure payment of any Guaranteed Money;

Co-Surety means a person fable, jointly or severally or joinily and severally with the
Guarantot, for the Guaranteed Money or the Guaranteed Obligations or both;

Consumer Legisiation means the Credit Act or any other legistation which restricts the terms
of or invalidates guarantees given to support financial obligations;

Execution Date means the date that this Deed is execuied by all parties which shall be
presumed, absent evidence to the contrary, o be the date appearing on the front page of this
Deed. AP

Gueranteed Money means all money which the Borrower (personally or as a trustee, alone or
with another person} now or in the future owes or may contingently owe, whether as principai
debtor or as a surety, to the Lender, wether pursuant to the Loan Agreement or otherwise

Guaranieed Obligations means the obligations and warranties (present and future) of the
Borrower under the Loan Agreement;
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Guarantor dr Guarantors .rﬁeans John Francis Booth
insoclvency means.

(a) being an externally-administered body corporaté;
{b) being insclvent under administration; and

Loan Agreement means the loan agreement betwaen the Lender and the Borrower referred
io in item 1 of Schedule "A”

Payment means an amount payable under this Deed including an amount payable by way of
indemnity or reimbursement and the provision of non-monetary consideration and any amount
set off; ,

Related Body Corporate means any body corporaté which is related to the Borrower within

. .. the meaning of section 9 of the Corporations Act 2001 (Cth.).

Security ur' Securi!les means each of the securities listed in ltem 2 of Schedule "A”, together
with any mortgage, pledge, fien, hypothecation, securty Interest or other Encumbrance ot
charge now or in the fuiure given by any party to this deed in favour of the Lender or any

assignor to the Lender to secure the obligations of the Guarantor under this deed.

2738

21

Interpretation
in this Dead, unless the contrary indention appears: -~

I(a) Words importing the singular number include the plural and vice versa. Any gender
includes tha other genders. Any reference 1o a person inclutes 2 reference fo a body
corporate, firm, authorily, government or governmental agency.

{b} A reference 1o legislation or to a legisiative provision includes all regulations, orders,
proclamations, notices or other requirements under that legisiation or legislative
- provision. it also includes any amendments, modifications or re-enactments of that
legisiation or legislative provision substituted for, and any statutory instrument issued

under, that-legisiation or legislative provision.

{c} . Any clause headings in, and index 1o, this Deed are for reference purposes 'on!y and
do not in any way influence or affect the meaning of this Deed. '

{d) A reference to any deed, agreement, licence, document or ather instrument (including
this Deed) includes a reference to that deed, agreement, licence, document or other
instrument as renewed, extended, novated, varied or substituted from time to time.

{e} A reference o any parly fo this Deed or to any other deed, agreement, licence,
dosument or other instrument required under this Deed or for the purposes of this

page 5
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Deed inchides that party's execuiors, administrators, substitutes, successors and
‘permitted assigns. ' :

3] Where under or pursuant to this Deed or anything done under this Deed, the day on or
by which any act, matter or thing is to be done is not & Business Day such act, matter
ot thing must be done on or by the next Business Day. ' '

{g) Where under or pursuant to this Deed or anything done under this Deed, the day on or
by which any act, matier or thing is to be done is the 26th, 30th or 31st day of any
rontht in which such a day does not occur, such act, matter or thing must be done on
the last day of that month. - S

{p)] References to clauses are references fo clauses of this Deed.

(i A reference to winding up or bankruptey includes bankruptcy, winding up, liquidation,
dissolidion, becoming an insolvent under administration (as defined in the
Corporations  Act) and being placed under official management, and to the
circumstancas and events giving rise to or contributing fo such condition or matters.

{ All currency references are o Auétralian dollars.

(k) All references to time is to Sydney, Australia time,

{0 The contra proferentem nile will not apply. The identity of the party responsible for
drafting thizs Deed shall not affect the construction or interpretation of this Deed,

3. Recitals

3.1 The Recitals to this Deed are true and correct and are binding on the parties.
Consideration -

4.1 The Guarantors enter into this Deed in consideration of the Lender agreeing at the

' Guarantors’ request to make the Advance 1o the Borrower.

5. Guarantee

51 The Guaraniors guarantee fo the Lender:
{a) punciual payment of the Guaranteed Money; and
() punctual performance of the Guaranteed Obligations.

R Indemnity

6.1 As & separafe obligation, the Guarantors indemnify the Lender against all claims and all

losses, costs, fability and expenses incurred by the Lender bacause:
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{a}°  the Borrower does not punctually pay the Guaranteed Money;

{s3} the Borrower does not punctually perform the Guaranteed Obligations,

(c} the anrantéed Money is or may be irrecoverable from the Borrower, or the
Guaranteed Obligations are or may be unenforceable against the Borrower, for any
reason including: ~

{iy the Borrower 's Insolvency or fack of capacily or authotity;

(i) a transaction relating to the Guarantead Money or the Guaranteed Obligations
is void or avoided (with or without the Lendar's knowiedge),

(i) a payment fo the Lender is void or avoided under a law about Insclvency; or

(v}  any property or contract of the Borrower is disclaimed under a law about

Insolvency.

8.2 Each term of this Deed applies, with the necessary changes, to this indemnity.

7. Interesi on Judgment

7.1 It tﬁe Guaréhtor(‘s'} fiability to pay the Guaranieed Money becomes merged in a judgment or
order or other thing, interest on the amount owing under that judgment or order or thing is at
the higher of the rates payable under this deed ({that is, the rate payable pursuant to the Loan
Agreernent) or under that judgment or order or thing.

72 Tha credit balance of any account of the Guarantors with the Lender Is ignored when
cajculating interest.

7.3 Forthe avoidance of doubt unpaid interest, is part of the Guaranteed Money,

8. Mortgage and Security

8.1 On the Execution Date, the Guarantor is 10 provide o the Lender a real properly morigage
{“the Mortgage”) over all that piece and parcet of land itemised in lilem 2 of Scheduis "A".

8.2 As further security for the performance of the Borrowers obligations, the Guarantor hereby:

{a) mottgages and charges in favour of the Lender alf of their interest in any freshold land
in Australia both present and future and agrees that the Lender shall have in respect
of such land those powers given 1o a morigages by the Real Property Act 1800-and
the Conveyancing Act 1919 where the morigage is by deed;

{b} morigages charges in favour of the Lender all other assets of the Guarantor both
present and future. Such charge will be a fixed and specific charge on property now
or in the future belonging to the Guarantor,
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83 The Guarantor covenanis that they will when required by the Lender immediately ai their own
cost execute a morigage, charge of caveat in registrable and proper form of such freehold
property, leasehold property, fixiures, plant and machinery and other chattels containing such
covenants and provisions as the Lender considers necessary to give effect to the charge
crezted and will arrange registration of such mortgage or caveat,

B4 The Guaranior agrees to execute and do all things necessary to provide the Lender with the
Security and any adiditional security that may be required by the Lender.

8. Payment
9.1 The Guarantor must pay to the Lender all amounts payable under this Deed on daménd.
9.2 The Guarantor must not; ™

{a) withhold a payment;

{b} deduct an amount fr_om a payment;

{c} make a paymert on conditions;

for any reason including set-off, defence, counterclaim, taxes or fees.

10.  Appropriation

10.1  The Lender may appropriate money, received from or for the Borrower or Guarantors, as the
Lender thinks fit.

11. Combination and Set-off
"'11.1  The Lender may:

(&) apply a credit baiance of any account (joint or otherwise} of the Guarantors with the
Lender; .

(b) - set-off money owing by the Lender to the Guarantors;

towards satisfaction of money payable under this Deed.

12. Certificate as to amount owing

2.1 A certificate signed'by the Lender or its Authorised Officer, stating the amouni owing or
payable under this Deed , is sufficient evidence of the matter unless proved incorrect.

13, Continuing Security

13.1  This Deed is a continuing security. It is discharged only when the Lender dlscharges the
Guarantors in writing.
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13.2  The Guarantors are not entitled 1o a discharge: -

{a) while any Guaranteed Money is owing or contingently owing or, in the Lender's
opinion, may bacome owing or contingently owsng,

B while any Guaranieed Obligations are cutstandmg, ot in the Lender's opm;{m, may
become putstanding;

{c} within 12 months after full payment of ail the Guaranteed Money and full performance
of alt the_Guaranteed Obligations; or

(@) for any longer period the Lender decides, if in the Lender's opinion, a payment under
this Deed is or may be void or voidable.

14. Unconditiénai Liability
14.1  The Guarantors® liabifity is unconditional and is not affected by anything including:

(&) a consent, concession, extension of fime, walver of default, release or agreement not
to sue by the Lender 1o the Borrower, Guarantors, Co-Surety or other person;

s} an arrangement, composition or compromise batween the Lender and the Borrower,
Guarantors, Co-Surety or other persor;

) variation (including material va'ir*iatien} or replacement of an arrangement {present or
future) between the Lender and the Borrower, Guarantors, Co-Surety or other person;

(d} the Lender transacting any business with or for the Borrower or other person;

{g) unpaid Guaranteed Money being or becoming irrecoverable from the Borrower,
Guarantors, Co-Surety or other person; :

{fi & Guaranieed Obligation being or becoming vaoid, voidable or unanforceabte in whole
ot in part;

i) the Borrower 's lack of capacity or authority to enter into or perform any arrangement
in respact of the Guaranteed Monay or the Guaranteed Obligations, even if the Lender
knew or ought to have known abous that lack;

{h} the death or legal incapacity of the Borrower, Guarantors, Go-Sur'ety or other persomn;

(i} the Insclvency of the Borrower, Guarantors, Co-Burety or other person (whether ot not
the Lender assents {0 it or receives a dividend in if);

i the merger, amalgamation, reconstruction or alteration in the nature or composition of
' the Lender, Borrower, CGuarantors, Co-Surety or other person;

] if the Borrower or the Guarantors are or bacome a partnership:

{ an afteration in the composition of the partnership,
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(i} the fact that the Borrower or Guarantors are not or are no longer a
- partnership; or

(:u) cessation of business by the partnership;

acceptance by the Lender of security or additional security from the Borrower
Guarantors, Cc-Surety of other person;

a Collateral Security being or becoming void, veidable or unenforceable;

a dealing with, or a variation, exchange, renewal, transfer or abandonment of a
contract, Collateral Security or instrument;

the fact that the Borrower, Guarantors, Co-Surety or other person iz a trustee,
nominee, parinership, joint owner or joint venturer;

a judgment or order obtained by the Lender against the Borrower;

anh outstanding negotiable instrument, security, contract or other obligation in respect
of the Guaranieed Money,; o ' . -

a seifiement of account or mtervemng payment or the fact that there is no Guaranteed

“Money owing;

partial payment of the Guaranieed WManey;

a payment 1o the Lender being void or voidable;

faflure by the Lender io disclose to the Guarantors anything about the Borrower or the
Borower 's affairs or a transaction contemplated or entered by the Borrower or Lender
or hoth;

failure by the Lender io obtain a guarantee or indemnity or Collateral Security from
any persan; :

tailure by a person named as a Guarantor to properly execute this Deed ;
failure by the Lender fo notify the Guarantors about a default by the Borrower;

failure or delay-by the Lender in making demand on the Borrower, or in enforcing any

~ arrangement in respect of the Guaranteed Money or the Guaranteed Obligations or

any judgrment;
delay by the Lender in making demand on the Guaranors, or in enforcing this Deed;

faiture or delay by the Lender it making demand on any Cc-Surety'or in enforcing any
Collateral Security;

any other act, omission, mistake or delay by the Lender or other person.
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14,2  Thelendef is not obliged:

(e} to make demand on or take action against the Borrower: -

(b) o make demand on or take action against any Co-Surety,

{c) to enforce any Collateral Security;

before making demanpi on the Guarantors or enforcing this Deed.

14,3 two or more persons comprise the Guaranior:

ta) - - the Lender may make -deménd on,-or-take action against, any one or mare of those
persons, }oir}tiy or severally, in any manner and ofder and at any time it thinks fit;

{b} the Le_nder is not obliged to take identical action against each of those perécansa.

14:4 - This clause applies even if:

{a) it increasas the Guaraniors’ obligations;

{b) the Guarantors do not know of or consent to an event specified in this clause;

{c) there s a rule of law or equity fo the &omfa& | |

15. Guarantor’s Rights are Suspended
i5.1  While the guarantee and indemnity continue, the Guarantors must nét:

(a) claim that the Borrower, Guarantors, Co-Surety or other persan has a right of set-off or
counterclaim against the Lendar;

{b} claim .tﬁe. benefit of any security or other -guaraﬁiea or indemnity held {now or in the
future} by the Lender for any Guaranteed Moneay or Guaranteed Obligafions;

{c} claim an amount, from the Borrower, a Guarantor (if two or more persons comprise
the Guarantor), or a Co-Surety, under any right 10 recover money which the Guarantor
has paid or has been required to pay to the Lender;

(d} elaim an amount in the Insolvency of the Borrower, 2 Guarantor {ff two or more
persons comprise the Guarantor}, or a Co-Surety.

15.2  However, if the Lender so requires, the Guaraniors must prove for aff honey owing to the

Guarantors in the insoivency of the Borrower, a Guarantor (if two or more persons comprise
the Guarantor), or a Co-Surety.  The Guaraniors hoid on trust for the Lender all money
recoversd from that Insclvency (to the exient of the unsatisfied liability of the Guarantors under
this Deed}.
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15.3 The Guarantors authorise the Lender: ~

(a) to prove for all money owing fo the Guarantors in the Insolvency of the Borrower, a
Guarantor (if two or more persons comprise the Guarantar), or a Co-Surety;

o)} o hold ali money recovered from that Insolvency (fo the extent of the unsatisfied
fiability of the Guarantor under this Deed) in a suspense account or otherwise
appropriate it as the Lender thirjks fit. : -

- 16. Duty to Notity

16.1  The Guarantors must notify the Lender as soon as the Guarantors become aware of;

{a) ‘a default, or ansvent dearmed to be a default, under an arrangement in respect of the
Guarantead Money or the Guaranteed Obligations;

() anything which may materially affect the Borrower 's ability to pay the Guaranteed
Money or perform the Guaranteed Obligations;

{c) the Lender 's ability to enforce payment of the Guaranieed Money or the performance
of the Guaranteed Chligations by the Borrower,

(d) any breach of this Dead by the Guarantors;

() anythi.rig which may materially affect the Guarantors' ability to perform the Guarariors’
obligations under this Deed; or

if anything which may materially affect the Lender's abifity to enforce performance of the
Guaraniors' obfigations under this Deed,

17. Void Payments

17.1  iaclaim is made that a payment or transaction in respect of the Guaranteed Money is void or
voidable under a law about insolvency and that claim is upheld, conceded or compromised:

{a&) any discharge of the Guarantors’ obligations is ineffective;
(b) the Guarantors are liable under this Deed as if the payment had not bean made;

{c) the Guarantors must immediately restora to the Lender any security discharged as a
o resultof that payment or transaction, with the same priority as the discharged security;

(d} the Guarantors must pay the legal costs and disbursements (on a solicitor and own
client basis) of the Lender, arising from that payment or fransaction and replacing the
security.
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18. No Merger
i8.1  The Lender's rights under this Deed .are not prejudiced by or merged in any other right of the
Lender (present or future), .including rights under a negotiable instrument, contract or
judgment.
18.2  This Deed does not affect:
{a)“ any Coilaterat Security;
(b)  any other obligation of the Guarantors fo the Lender.
49, No Marshaliing
18,1 The Lender is not oblfiged to marshall in favour of the Guarantors or other person;
(&) any security held by the Lender; ‘
(b} any assets held by the Lender or o which the Lender is entitled.
20.  No Moratorium
201 Alaw that:
(a) jessens the Guarantors’ obl.igétidns;
~{b} postpones or prevents the exercise of the Lender's r%ghts'; or
(¢}  protects or compensates the Guarantors;
{d) is excluded from this Deed, uniess the law ﬁthenvise raquires.
21.  Assignment
2.1 Without notice to the Guargntcrs, the Lender may assign:
(&) the whole or any pari of the debt comprised in the Guaranteed Money:;
{b} the benefit of the Guaranteed Obligations;
() :he} Lender's rig.?;ts.u'nder this Deed.
22. . Statutes not Abrogate Deed
221 Unless its application is mandatory by law, no statule, ordinance, proclamation, rule, order,

regulation, moratorium or decree of any governmental or other authority, present or future, will
apply 10 this Deed so as o abrogate, extinguish, impair, diminish, fetter, delay or otherwise
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prejudicially affect any rights, powers, remedies or discrations given or accruing to any party
under this Deed. '

23. Consumer Legislation

23.1  This clause applies only o the extent this Guarantee relates to a regulated contract or other
transaction under any Consumer Legisiation. Each term or condition which is inconsisteni
with or would be void by virtue of any Consumer Legistaion will be construed as being
severad from this Guarantee but only insofar as it relates to the financial obligations regulated
by the Consurmer Legislation and this Guarantee will in respect of such finandial
accommaodation only secure the performance of obligations of an amount and to the extent
‘authorised by the Consurner Legislation,

24. Severability and Survival of Covenanis

24.1 I any provision of this Deed Is, or at any time becomnes, prohibited by, or uniawfuf under, any
appiicable law, regulation or othet condition actually applied or otherwise becomes void of
unenforceable; it will be severed from this Deed and rendered ineffective so far as is possible
without modifying the remaining provisions of this Deed.

242 The reméiriing provigsions will, to the extent permitted by the relevant law, regulaﬁors‘or other
condition, continue in full force and effect.

243 Al obligetions of the Borrower under this Deed will survive the expiration or termination of this
Deed 1o the extent required for their full observance and performance.

25. Further Assurances

25.1 The Guarantors must take all necessary steps, execute all documents and do all other acts
.and things as may be reasonably reguested in writing by the Lender to give effect of the
provigions of this Deed. '

- 26. Acknowledgment by Guaranior

26.1  The Guaraniors acknowiledge that the Guarantors were not induced to enter this Deed by any
statement, representation or warranty by ot for the Lender.

27. Acknowledgement

27.1 The Guaraniors acknowledge and agree that they have not entered info this document in
refiance upon or as a result of any statement or any conduct of any kind or on behalf the
Lender but has entered into this document fully and voluntarily upon their own information and
investigation and have taken independent legal advice as lo the nature, effect and extent of
this document and have independently satisfied themseives in respect of all matters in
cormnaction with this Deed.
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28, Whole Agreement

28.1 This Deed rocords the entire'agr_eement between the Parties anéf_ supersedes all previous
negoliations and undertakings in relation {0 its subject matter.

2. Costs

261  The Guaraniors must pay on demand all costs and expenses incurred by the Lender in
respect of this Deed, including:

(a) the cosks and expenses of preparing, negoliafing, exscuting, stamping, protecting,
administering, exercising a power under, attempting o exercise a power under,
varying, extending and discharging this Deed;

b legal costs on a soficitor and own client basis;

{c} the reasonable hourly cosis {és fixed by the Lender) of its officers and employees in
protecting, administering, exercising a power under or attempting o exercise a power
under thig Dead , and in negotiating about a variation of this Deed or any arrangemsrit
in respect of the Guaranteed Money or the Guaranteed Obligations;

{s} taxes (including goods and services faxes) and duties {including stamp duty and
financial institutions duty) in respect of this Deed, an act authorised by this Deed, any |
Guaranteed Money and the payment of any money under this Dead.

29.2 The costs and expenses become part of the Guaranteed Money.

29.3 The Guarantors must perform the Guarantors’ obligations under this Deed at the Guarantors’

' own cost, whether or not at the Lender's request.

20. Delivery

30.1 ~ Delivery of this Deed shall be deemed to have been given on the Execution Date.

3t. No Waiver

31.1  The Lender waives a right under this Deed only by giving notice in writing that it waives that
right. : :

31.2 A waiver is limiled 1o the instance referred to in the writing {or if no -instance is referred foin
the writing, 1o past instances).

31.3 A power is not impaired or waived by:

{a) a failure to exercise thai power;

(k) a delay in exercising that power;
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(c) a partiat exerclse of that power;
{d) a previous exercise of that power;
{e} negotiations between the Lender and the Borrower or Guarantors;

{f) ~acceptance of part of the Guaranteed Monéy.

32. Right to Disciose

324  The Lender may disciose any information about the Guarantors o any person who might enter
into a contract with the Lender in respect of this Deed.

33.  Trusts

33.1  This clause applies if the Guarantors are a trustee of a trust (whether or hot the Lender knows
about the trust). : e e

332 The Guarantors must provide to the Lender a trus copy of the trust deed (as amended)
wheneaver reguested.

333 This Deed binds the Guarantors and any succeeding trustee and any additional trustee .
personally and as trustee of the trust.

834 The Guaraniors must cause any new trustee of the trust to sign any documents the Lender
requires to ensure that this Deed binds that new trustee.

335 Uniess the Lender consents, the Guarantors must not:

(a) amend the trust deed,
{b} retire as yustee of the frust; or
{c) appoint a new frustae of the trust.

a3.8  Atthe Lender's request, the Guarantors must:
(a) exercise the Guarantors’ right of indemnity against the frust assets, and pay money so

gbtained fo the Lender; : .

(b) ~ hoid that right and the proceeds of that right on frust for the Lender.

33.7 The Guarantors represent and warrant that: -

{a} the documents specified in Kem 3 of Schedule A create or evidence all trusts of which
the Guarantors are a frusiee;

{b) the Guarantors are the sole trustee of the trust;
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(c} the Guarantors have power io ekecufe this Deed and perform the Guaraniors'
obligations under this Deed; '

{d) the Guarantors have an unvestricted right of indemnity from trust assets;

{2} the Guarantors execute this Deed as part of the proper administration of the trust fund
and for the benefit of the beneficlaries;

W the Guarantors have given to the Lender a frue copy of the trust deed {as amended);
{g) - o trust assets have been or will be resettied, set aside or transferred 1o other trusts;
£E1)] the Guaraniors have disclosed in writing fo the Lender all information about the trust

and the trust assets which may reasonably affect the Lender's decision to provide
financial accommodation or not press for immediate payment of the Guaranteed

Money;
{iy. no vesting date of the trust has been or will be determine.d;
{i the Guar"antors are nof in breach of trust;
(k) there are no claims against the trust assets;
(6] no notice has been or will be given under any legistation inviting claims against the

trust fund before distribution;

{m} no capital has been or will be distributed under the trljst, without the consent of the
Lender,

33.8 The Guaraniors represent and warrant that each representation and warranly in this clause
will be true at all times while this Deed is in force, '

33.8 The Guarantors repeat each representation and warranty in this clause whenever the Lender
provides financial accommodation 1o or for the Borrower and whenever any Guaranteed
Money is paid to the Lender.

34. Counterparis

34.1  This Deed may be exscuted in any number of counterparts all of which, when taken together,
will constitute one and the same Ihstrument.

34.2  Satisfactory evidence of execution of this Deed shall include evidence by facsimile of
execution by the relevant parly and in such case the executing parly undertakes to produce
" the original as soon as reascnably practicable thersafier,

35. MNotices

35.1  Any nofice o other communication of any nature which is given in connection with this deed: -
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(a) must be in writing;

{b} is sufficient if given by any atforney, director, secretary, other duly awthorised person,
. officer, or solicitor of a party;

{c} . will, subject only to sub-clause {d), be deemed to have been duly given, if i is sent to
the intendec_i r__ecipient sl the re%e\{ani address of that party shown in this deed {or as
most recently nolified in writing) (“the Address™, in the following manner:-

(E)“ deliverad or served by hand; or
(). - delivered of sérved by gpu:_‘ieg;l or
i) posted by pre-paid post; or
| {ivy sz_ant by facsirﬁile; or
(v} - e-mailed;
and

{d)  will be deemed o be given: -

{1 in the case of deélivery by hand, when it is delivered to the Addresé;
{iiy in the case of defivery by courier, when it is deflivered to the Adcifess by the
courier;

(it} in the case of prepaid post on the third day after the date of posting;

(v} in the case of delivery by e-mail, when the sender's computer indicates that
the message has been received or read at the emall addrass of the recipient;

vy in the case of delivery by facsimiie, on receipt by the sender of a fransmission
report confirming successful transmission of the facsimile;

provided always,

(&) that if this delivery is;

M later than 5:00 p.m. at the place of delivery on a business day, then the notice
is deemed 10 have been given and served on the next business day;

(i) on a day which is_not a business day at the place of delivery, then the notice
shall be deemed to have been given and served on the first business day after
delivery.

35.2 The address, facsimile number and e-mall address referred fo in clause 35.1 in the absence of
notlee 1o the contrary are set out in em 4 of Schedule A,
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36. Motice need not be specific

36,1 Anotice or demand nead nof specily the amount payable fo the Lender.

37. Jurisdiction

371  This Deed is governed by the law of the place specified in item 5 of Schedule A.

37.2  The Guarantors irevocably submit to the hon—exctusive jurisdiction of the courls of that place
and the division of the Federal Gourt of Australia in that place, and the courts of appeal from
them. ' )

37.3  The Guarantors must not object to the jurisdiction of any of those courts on the ground that it

is an inconveniant forum or that it does not have jurisdiction.
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Schedule A

ftem 1

Loan Agreement Loan Agreement dated on or about the date of this agreement
between{he Lender and the Boaitower,

ftemn 2 .

Pmberty Al of thét piece and parcel of land situated and known as

: NSW and being the

whole of the land comprised in certificate of title, Folic  Strata Plan

ltem 3

Trust Documents Non Disclosed

lem 4

hddresses of Parties;

Lender: van John Petch
Address:
Borrower:  Weekiy Timas Gladesville Pty Lid ACN 000 945 102
Address:
. Guarantor:' John Francis Booth
Address:
ftem 5
durisdictiah New South Wales
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Execution

Executed as a dead ._2012 _

Sighed sealed and deliversd by
Wan John Peich
in the presence of:

Witness

ﬁﬁéﬁﬁm@vm ............

Ngme {please print)

Signed sealed and delivered by
John Francis Booth
in the presencs of:

" Witness

R@NA&U CTEVENCZINNER
-Name (plesss pﬂm} 1 JORDAM STREET, GLADESVILLE

SOLICITOR
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Declaration by Third Parly Mortgagor, Guarantor, Surety Mortgagor or
indemnifier for the Borrower

T ow Frawe ;!Ea A

e, ... Tl At R T {Declarant)
Of..s S S R do solemnly and sincerely declare as follows:
-1 | am the Guaranier/Third Party Mortgagor {delete the later reference if inappiicable) for the

Borrowat{s) named in the Loan Agreement and security documents between the Borrower(s)
~ and the Lender.

2 | have received md@pendem fegal advice from
oriBro.  Shusw. C’ZJ AL i“"’t

/Qov@«m S? sz/zzuwm f'@;

.. Solicitors
regarding the foan and secunty documents referred to in paragraph 1.

3. Aftar receiving tha’: advice | have freely and voluntarily signed this Deed of Guarantee and
Indemnity, together with the following documents,

{(Specify the documents produced for signature
l onnt FEREEnIONWT

o). JRoRlgarpe Ovon 23/3?7{%

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

| (c)C—?"""”‘f"“'’w‘9““"‘‘:2““3//5’;"6,7’*s

And | make this solemn. declaration conscientiously believing the contents 1o be true and by virtue of
the Oaths Act 1900, .

Made and subscribed by ... 0/9‘5‘*’ F: MJ Qe _f gpa /9{
the sald Declarant at ... 69 / AT U / A

tﬁe .}-L Wdayof .

.. 2012

(Signatory)

Before me: - : f
ASolicior  BOWRNAITY R CevEn CZINNER

{The Lender requ'éré; tl;ls dﬁ@é&gﬁﬂ%o be made before the soficitor sef out in paragraph 2
above.)

page 22



. | 2756
NSWICAC a1
EXHIBIT AlL

LEGAL

interpreter’'s Certificate

This ceriificale is provided by:
E\_lame: et atreiasaseineesiaatbesnin s esear Rt e Raevea e tes
Address:

OIOGUDEHON, . .ereevesevseesmsesesoeeeeassssenessse 2218488208 s spe 85 R et e

Prosent at the CONTEIENGTE WEBIE .o ssre e rs s an s rense s rrrret oo bas v nnis s nbesbnee
(ihe borrower/guarantés"‘) BN ooorvreos e eeeese e eresmaeeceses e s eos s eese b oer e st s
The duration of the cOMBrente WaSs ... i
} apoke 1o the bOrrOWEBIGUATBNIO™ ittt e s rees b s ns in
THB e e crsr et e pe e s e e -‘Iénguag;:;;e and i established that is histher
cugiomaty language. -
1 am fluent in the English language and N the ..., language
and { am competent to ransiate betweén both those languages. ‘
During the conference and before any documents were signed, | translated all
staternents made by the SOlCHDr BN et
from the English language 0 the ............ s et s A etk re s language
and | transiated all statements made by the borrower/guarantor” from the

- ceeemeeeees lENGUAGAE 10 the English language.
{ am not related to the borrower/guarantor®.
Other than bayment for my professional service | received no financial benefit from
the tansaction to which the documents relate.

*Delete word that does not apply.

D B rvveeiess e e eeee e e teevaneareeatesaurs nbarm s nansrnaben it SARb S e S A S aAaAd LIS S Ege S b s st e e e redsae EREY SN nd A4 amnsar e

L= SO OO O S S SOOIV T TP RSO

(Signatory)
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General Security Agreement

Dated:

lvan Johni Petch

Weekly times Gladesville Pty Ltd ACN 0600 945 102

AJE: Loegal

Level 1, 43 Belgrave Strast
MANLY NSW 2005
Australie

Telephone +6t 2 9976 3001
Facsimile  +61 2 9978 3007

www.aillegat.com ay
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Deed of Charge

THIS DEED is made on the date nofed at item 1 of Schedule B

BETWEEN, “The party or parties noted at item 2 of Schedule B {coilectively “the Chargor™)
AND: The parly of pasties referred to in Mem 3 of Schedule B {collectively “the
Charges™.

Background (Recitals)

A At the request of the Chargor, the Chargee has advanced momes to the Chargor pursuant {o
the Relevant Agreements;

B. in consideration of the Chargee advancing the monies to the Chargor, the Chargor has, inter
alig, agreed to grant to the Chargee this Charge 1o secure the Chargor's obligations fo pay
any sum due o the Chargee under the Relevant Agresments or otherwise;

C. . This Charge morigage and charge to the Chargee all of the Mortgaged Properly with the due
and punctuat payment of the Secured Manies.

Operative Agreement

1. interpretation

1.1 The headings used in this Deed are for convenience only and do not form part of the
substance of this Deed and are not {o be used in its interpretation o7 construciion,

1.2 in the construction of this Deed and except o the extent that such consiruction shali be
excluded by or be repugnant to the context: :

(&) The terms defined in Schedule B shall have the cotresponding meanings;

by Every reference in this Deed to any or all of the undertaking, property, assets, rights,
interasts or privileges of the Chargor includes such of the same which at any time and
from time 1o fime the Chargor hold as a Trustee whether or not the Chargor is a
Trustee ai the date of this Deed or bacomes one subsequently and (without prejudice
tc the covenants implied by law in the jurisdictions where covenants are so implied) it
is hershy confirmed and declared that the use of the words "as baneficial owner” in
Clause 4 of thiz Deed i$ not intended to timit the charge to property held by the
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Chargor as beneficial owner and such charge extends to all of the undertakings and
property of the Chargor whethet its interesis therein are as legal owner, beneficial
owner, legal and beneficial owner or otherwise;

Words importing:

) the singular include the plural; -

{ii) one gender inciude the other genders;

iy - natural persons include a corporation;

{iv} and vice versa,

References to legisiation or legislative provisions will include any legislative or other
modification or amendment thereto, or consolidation or replacement thereof.

Referances to a party or other eniity will include that entity's respective successors,
permitied assigns and anybody else who derives any legal or equitable right or
intarest through that entity.

the words "costs” and "all legal and cther costs" whenever herein used shall without

~ limiting the generafity thereof include ail legal costs as between soficitor and own

client at the rate agreed between the Chargee and ifs solicitors from time fo fime;

Statutory covenants: wherever reference is made in this Deed o a covenant or
agreement contained in this Deed it will be deemed to extend to and include all
covenants agreemenis conditions and provisions implied in this Deed by vnrtue of any
statute for the time being in force.

Enforceability. each parly will be bound by this Deed immediately on execution of this
Deed by that party notwithstanding that one or more of the persons named in this
Deed as a Chargor may never execute this Deed and/or that execution of this Deed
by any one or more of those persons (other than the person sought to be made liable
under this Deed} is or may be a nullity or be or becsme void or voidable for any
reason or on any grounds.

The conrra pro;’erentam rule will not apply. The identity of the party responsible for
drafting this Deed shall not affect the construction or interpretation of this Dead.

Recitals

The Recitals to this Deed are true and correct and are binding on the parties.

Payment of Monies Owing

The Chargor covenants i pay the Secured Monies fo the Chargee, without any deduction, at
such times and on such dates and in-such manner as provided for in the Helevant
Agreements, provided that, if no imes or dates are provided for in the Relevant Agreements
then the monies shall be payable on demand, and if no manner of payment is specified in the
Relevant Agreements then the monies shali be payable to the Chargee in such manner as the
Chargee may direct.
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4.1

Charge

The Chargor as beneficial owner hereby mortgages and charges to the Chargee afl of the
Morigaged Property with the due and punctual payment of the Secured Monies, which shall
for the avoidance of any doubt include, in addition to the definition given to the term Secured
Monies in Schedule A, the following:

{8}

(b}

all monies now or hereafter fo become owing or payable by the Chargor to the
Chargee, whether by way of repayment of principal, payment of interest or of fees,
costs, charges, duties, expenses or. otherwise in respect of any loan or advance
which the Chargee may have made or may now or from time to time hereafter make -
to or af the reguest of the Chargor or under or by virtue of any agreemeant, deed or
obligation enterad inio by the Chargor with respect o any such loan or advance;

alt other monies now or hereafter to become owing or payable by the Chargor fo the
Chargee arising in any circumstances pursuant to or In connection with any credit
facility or other accommodation which the Chargee may have made available or may
now of from time 1o time hereafter make available to or at the request of the Chargor
or under or by virtue of any agreement or obligation entered into by the Chargor in
respect of any such credit, facility or accommodation;

afl other monies now or hereafier to become owing or payabie to the Chargee by the

Chargor either aloné or jointly with any other person arising in any circumstances
whatsoever including (but without fimiting the generality of the foregoing) all monies
which the Chargee pays {or becomes actually or contingently lisble to pay) to or on
behalf of or for the accommodation of the Chargor sither alane or jointly with any
other person whether or not such payment is made or Hability arises under or by virtue
of the covenants and provisions hereof or from circumstances or fransactions in
connection hierewith or by reason of the Chargee having already or hersafier become
a party 1o any negotiable or other instrument or entered into any bond, indemnity or
guarantee or arising from any assignment of dabt; and

ak costs, chafges, axpenses and payments which the Chargee or any Receiver or
any attorney .of the Chargor herein appointed pays, is Hable 1o pay or sustains in
connection with the exarcise or attempted exercise of any right, power, authority or
remedy conferred under or by virtue of this security or by statute,

51

Nature of Charge

This charge is:

(a}

A fixed charge on the Chargof’é right, title and interest {wheihér present or future) in:
(i its capitad and share premiums, whather called or uncalled, or paid or unpaic;
(i} The gobdwili of its business or businesses;

{iy - Real property;

(v} Fixtures, buildings, plant, machinery,
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(v) Securitles, negotiable or other instruments, documents of title;

{vi} Books of accounts, invoices, statements, ledger cards, computer software
- and records and other media related to its business transactions;

{vii) inteliectual property righis, interest in persanal property not referred to above
that are not acquired for disposal of the ordinary course of s ordinary
business; and

) a floating charge on the rest of the Chargor's property, including afl of its rights, title

and interest in each of is book debis existing atf the dale hereof or arising thereatter,
except as refeased by the Chargee, whose consent wili not be unreascnabiy withheld.

6.

6.1

62

63 -

84

Transitional Provision - Personal Property Securities Act 2009 (PPSA)
Compliance

The parties intend that this agreement shall operate fo creats, in favour of the Charges, &

security interest (as defined in PPSA) in all of the Chargor's pressnt and after acquired -
property (as defined in PPSA), and that the securify interest shall be a purchase maney

security interest (as defined in PPSA! If circumstances allow.

' Tu the exient, if any, that ihe oiher terms ef this agreement do net create such an interest, it ls

hereby granted, with the intent that the Chargee shall have in respect of such interest afl of
the powets it is given eisewhere in this agreement.

The parties intend that this agreemeni shall be construed so that: -
(&} Any reference fo a fixed and floating charge over personal property shall be construed

as a reference 1o a security interest in such properly, both present and afler-acquired;
and - ‘ ‘ '

{b) Any reference to a fixed charge over real property shall be construed as a reference

to an equitable charge over such property; both present an after-acquired.

The Chargor hereby walves its rights o receive nofice under section 157 of the PPSA.

7.1

7.2

Further Security

if and when called upon by the Chargee to do so, the Chargor shall pass such resoiutions and
sign, seal, deliver, execute, perfect and give to the Chargee such morigages, liens, fransfers,
assignments, charges and other securities (in this Clause referred to collectively as
“Securities™) of or over the Mortgaged Properiy as the Chargee may require.

The Securities shall contain such terms, covenants, conditions, stipulations, provisos and
clauses as the Chargee or its soliciior may consider necessary or advisable, and the Chargor .
shall pay o the Chargee on demand all Cosis incurred by the Chargee in approving,
completing and registering same.
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Covenants of Chargor

The Ghargér covenanis with the Chargea that, at all times during the continuance of this
security, it will:

(&)

(b}

(©

(€}

(e}

0

Carry on Business

Carry on and conduct, in a proper and efficient manner, the business or husmesses of
the Chargor, and observe, perform and comply with the provisions of the Corporations
Act, the Regulations made thereunder, and a# other legisiation relating to the
business of the Chargor or to the conduct of corporations.

Keep Proper Books

Keep all proper books of account and therein make true and complete and accurate
entries of all dealings and transactions of or in refation to the said businesses, and
keep the said books of account and all other documents relating to the affairs of the
Chargor at its registered office or offices, and procure that the same shall at all
reasonable times be open for the inspection of the Chargee or such person or
persons as the Chargee or any Officer of the Chargee shall from time to time in
writing for that purpose appoint, and allow the Chargee or such person or persons as
aforesaid to examine and take copies of or exiracts from any of the books, records or
documnents of the Chargor. '

Provide information

Give to the Chargee or io such person or persons ags aforesaid such information as
the Chargee or he or they shail reasonably require as to all matters relating to the
said businesses or the Morigaged Property (including any after-acquired property of
the Chargorn) or oiherwise,

Financial Accotints

Furnish to the Chargee a copy of every Balance Sheet and Profit and Loss Account
and Trading Account as prepared by or for the Chargor from time to time, and cause
to be prepared and furnished to the Chargee a Balance Sheet and Profit and Loss
Account no less frequently than evety six months,

Permit the Chargee to Enter

Permit, or {in the case of the other prermises hereafter mentioned) procure permission
for, the Chargee or such person or persons as the Chargee or any QOfficer of the
Chargee shall from time fo time in writing for that purpose appoint, o enter into and
upon -any part or parts of the Morigaged Property comprising real estale or any other
premises whereon or wherein any part of the Mortgaged Property is for the time being
kept or located and view the state and condition of the Morigaged Property or any
part thereof.

Pay Rates & Taxes

Duly and punctually pay all rates, taxes, debts, charges, outgoings and assessments
(whether municipal, statutory, regulatory, focal government or otherwise), howsoever
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charged, chargeable or payable, or which may be hereafter charged or chargeable
upon or in respect of the Mortgaged Property or any part thereof, or upon any lands
compriged in any mortgages or securities forming part thereof, or upon the owner or
ocoupier in respect thersof, and forthwith upon any reguest by the Charges hand fo
the Chargee the recelpt for every such payment,

Maintain Mortgagad Property

Maintain and protect the Morigaged Property and any buildings or improvements on

any lands comprised in any morigages or securities forming part thereof and keep the

same in good and tenantable state of repair and wifl, on being required so to do by

the Chargee or any Officer of the Chargee, forthwith rectify every defect in the repair

and candition thereof, provided that the Chargor may, with the written consent of the. -
Charges previously obtained, pull down or alter or remove any buildings,
improvements or other structures on any land hereby charged or comprised in any
morigages ot securifies as aforesaid.

Insurancs

The Chargor shalk:

{i) Insure every part of the Mortgaged Property to its full insurable value against
all such risks as a prudent company can and should insure and shall maintain
all such other insurances (including occupiers lability .and workers
compensation and employers' fiability insurance} as is customary or prudent
or as is directed by the Charges. .

{ii) Cause all policies to be placed with an insurer acceptable to the Chargee
fwhose acceptance will not be unreasonably withheld) which policies shall be
for such amounts and shall cover such risks and contain such conditions,
endorsements and exclusions ag are reasonably acceptable to or reasonably
required by the Chargee, and no exclusions, endorsements or alterations
thereto are to be made untess first approved in writing by the Chargee.

(i) Cause all policies to be endorsed with a notation 1o the effect th'at‘_they may
not be cancelled or varied without fourteen days’ prior written notice to the
Chargee. '

(iv} Cause all policies to be taken out in the names of the Chargee and the
Chargor for their respective rights and interests.

{v) Lodge duplicate or certified copies of the policies and alf renewal ceriificates
and endorsement slips with the Chargee immediately upon receipt by the
Chargar,

{vi) Pay punctually all premiums in respect of alt such policies and renewals of
policies, and the receipt for each premium payable in respect of each policy
{or other proof of payment to the Chargee’s satisfaction) is fo be produced by
the Chargor to the Chargee at leasi fourteen days before the due date for
renewal thereof.

Nat Alter Constitution
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Not, without the written consent of the Chargee first had and bbtained, convene of

permit to be convened any meeting for the purpose of making any alteration to the
Constitution of the Chargor, nor without ihe like- consent make ot permit to be made

any alteration to such Constitution.

Comply with Legfsiatlon

Comply with the provisions of all legislation for the fime being in force relating to ot
affecting the Chargor, and all legislation the non-compliance with which or the non-
observance of which would impose any liability on. or prejudicially affect, the
Mortgaged Property or this security.

Not Make Calls or Repay Value of Shares

Not without the prior written consent of the Chargee first had and obtained cafl up or
receive in advance of calls any of the uncalled capitat hereby charged, and will anly -
with the like consent apply the same to any purpose other than'in or toward payment
of the Secured Monies, or repay to any member of the Chargor the value or alflot to
him any property of the Chargor in satisfaction or on account of his shares in the
Chargor or approve of the registration of any transfer of shares in the Chargor.

Periodic Returns

Tender to the Chargee such monthly or other periodic retums in respect of the
Chargor as the Chargee may require, submitting such of the following matters as may
be 50 required;

)] Capital issued;

{iiy Property of any kind acquired by purchase or otherwise, or any inferest in any
property;

{iify Agreements entered into for the acquisition by the Chargor of any lands _
(whether freehold or ieasehold} or for any lease or intetest therein,

{ivi Stock in trade on hand;

(v) Income and sales;

{wi} Current and non-curvent assets,
(vt  Current and non-current fabilities;

(vilij  Such other maliers as the Chargee may determine;

. Give Notice of Meetings

Al the same fime as such notices are by the Constitution of the Chargor or the
Comporations Act required to be given 1o the members, forwartd to the Chargee a copy
of the notice of any meeting of the Chargor specifying the intention fo propose a
resolution 25 a special resoiution;

Procure Payment of Monies Owed '
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Use its best endeavours {o procure paymernt of all monies due to any Chargor by is
members, customers or other persons under any morigages given lo the Chargor or
otherwise, and where necessary enforce all covenants, conditions and agreements
contained in any mortgages given to the Chargor or otherwise, and also notify the

- Chargee should any member, customer or other person make default under any
morigage or other security given, or make material defaults under any agreement
entered into by such customer or person with the Chargor;

(53] Chargee to have Custody of Documents

Hand over io the Chargee fo have (and the Chargee shall be entitfed against the
Chargor to custody of) any bilis of exchange, promissory notes, bonds, deeds,
mortgages or other securities taken by the Chargor from any person, and all title
deeds, Surveyor's Certificates and other necessary and usual documents relating
thereto, and also all deeds and documents of title relating to any real or personal
property from time to time acquired by any Chargor or othenwise forming part of the
Morigaged Propetrty;

(p)  Chargee fo Seitie Insurance Claims

Permit and duly authorise the Chargee alone, as It in its absolute discretion shalf think
fit, 1o settle and compromise any claim against any insurance company in respect of
the Mortgaged Property or any part thereof, or under any policy of Insurance coveting
any property comprised in any mortgages or securities forming part of the Mortgaged
Property, and io apply any sum recovered on account of such insurance in-or toward
repair or replacement, or in or toward repayment of the Secured Monies, as the
Chargee shall determine; '

{Q) PayBems
Duly and punctually pay the rent or ficence fee payable in respect of any real property

heid or occupied by it as a tenant or a licensee and otherwise obsefve and perform all
other terms and conditions of #s tenancy or licence; '

N “Not Create Competing Charges

Not create or purport or aftempt or propose o cresie any mortgage, charge or
encumbrance ranking or which may or might be made to rank on the Morigaged
Property or any part thereof in priority to or pari passu with or afier this security except
as expressly provided in this security;

{s} Not Dispose of Assets Except as Permitted
Not sell, dispose of, or otherwise deal with, or purport or éﬁempt or propose to sell,
“dispose of, or otherwise deal with the Morigaged Property except as provided in this

security;

{t) Comply with Agreements with the Chargee
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Compiy with the provisions of every agreement and coniract between the Chargor
and the Chargee including this Deed, any Relevani Agreement and any other
agreement in existence at any time and from fime to time; .

Carty Qut Works

~ Where monies are advanced by the Chargee for the carrying out of any works, carry

out such works in accordance with the Chargee's requirements,
Pay Stamp Duty and Cosis

Pay all stamp duty, registration fees, taxes (including any Goods and Services Tax)
and other government imposts, and ali Costs of the Chargee connected with this
security, its repayment, discharge or enforcement, or otherwise incurred as a result of
any defauit by the Chargor of any of the provisions of the same;

*'Rasponsibiiity for Cartain Events

Be responsable for preventing the occurrence of any of the events referred to in
Clause 8 of this Deed,

&.1

‘Events of Enforceability

The securdty granied by this Deed shall immediately become enforceable if any of the
following events aceurs without the specific prior written consent of the Chargee:

(a)
(k)

{c}

(e}

If any Event of Default cocurs under the Relevant Agreements;

i the Chargor does not pay any part of the Secured Mcmes which has become
payab&e

| the Chargor makes default in the due observance or performance of any of its other

obligations in this Deed (including breach of any of e covenants in Clause 8), any
Relevant Agreements or any other agreemant or securily now or at any time amsnng
between it and the Chargee;

If an application for the winding up of a Relevant Company is presented, or an order
is made, a resolution passed, or a meeting convened for the purpose of cans:denng a
resolution, for the winding up of a Relevant Company;

If an External Administrator is appointed in respect _cfz

)] the Morigaged Property or any part thereof; or

{ii} a Retevant Company,

or if any steps are taken for the appoin'tmem of same;

if, without the Chargee's prior written consent, a Relevant Gompany enters info any

arrangement, reconstruction or composition with its cradltors or any of them, other
than:
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] a soivent armangement or reconstruction; or

' (i) any arrangements with trade creci:tors entered . into the nomal course of
husinsss; :

{a ¥ a Relevant Company is placed under official management or if an inspactor is
appointed to investigate the affairs of a Relevant Company;

th) If any execution or other process of aﬁy court or authority is issued against, or levied
upon, the assefs of a Relevant Company and is not discharged or a stay of execution
i not obtained within twenty (20} Business Days; or

(i if, without the Chargee's prior written consent, a Relevant Company suspends
payment generally or ceases o carry on its business or is unable to pay its debts as
" and when they fall due;

§}] It any action is inifiated by any cormpetent authority with a view to striking the name of
a Relevant Company off the register of companies;

&) if the Balance Sheet of the Chargor Is not duly made out in accordance with the
constijution of the Chargor andfor the Corporations Act and presented to the Chargee
within seven (7) days of the Chargee's request;

{3 if, without the writien consent of the Charges, there is made or atiempted to be made
any alteration in the provisions of the Constitution of the CThargor which, in the
reasonable opinion of the Chargee, might detrimentally affect the interests of the
Chargee;

{m) i, without the written consent of the Chargee, the Chargor creates, or purporis or
aitempts or proposes o create, any morigage, tharge or encumbrance which ranks
or might be made 10 rank in pricrity to or pari passu with this security in respect of any
of the Morigaged Property;

{n If the Chargor purports, attempts or proposes 1o sell, dispose of or otherwise deal with
any of the Morigaged Property except as provided herein, without the Chargee's prior
written consent;

{0} if the Chargor fails to remit any taxes imposed by the Government of the
Gommonwealth of Australia in relation to the business conducted by the Chargor, or
fails to lodge any documents required to be lodged in relation to same, as and when
such taxes and/or lodgemenis become due; or

(p} if, in the reasonable opinion of the Chargee:

{iy The Chargoer stops or suspends payment of ceases o carry on its business or
threatens fo do s0;

{Hy The Chargor is at any time insolvent; or

(i) There is a significant deterioration -in the frading or asset position of the
Cha_rgoz’;
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o] " |f the directors, shareholders or members of a Relevant Company pass a resolution
© that, in their opinion, it cannot continue its business any longer or is insoblvent;
{(ry . i afinal judgment in any Court Is obtained or signed against any Relevant Company
and it remains unsatisfied and execution thereon is not stayed for & period of fourieen-
{14) days;
(s} it & mesting of creditors of any Relevant Company i called for thé purpese of

- -consideting any scheme of arrangement or compoesition or similar compromise with its
creditors or any such arrangement composition or compramise is entered into with
creditors generally or any of them;

H if an inspector or inspectors are appointed o investigate the affairs or any of the
affairs of any Chargor pursuant to the GCormporations Act;

{u} if any Chargor or any of its members or officers shall without the written consent of
the Chargee take any steps to reduce the capiial of that Chargor;

{v) if the Chargor does or amits o do, or if thers occurs, anything as & result of which, in
the opinion of the Chargee, this security or the Morigaged Properly becomes
deteriorated, lessened in value, taken under any process of law or otherwise in
jecpardy; :

(w) . If any mortgagee or Chargee or other person claiming any interest in the Morigaged
Property takes or attempts or threatens to take possession of the whole or any part of
it; '

X} If any information supplied to the Chargee by any direcior, member, officer,
accountant, auditor, banker, financier, referse or representative of the Chargor is
found to be incorrect in any material particutar;

v If payment is not at any time made by the Chargor of the Securad Monies or any part
or parts thereof in accordance with the terms of this security or the Relevant
Agreaments,
10. Monies Payable Upon Security Becoming Enforceable
- 101 Aot the Secured Monies shali, at the option of the Chargee (notwithstanding any delay or
previous waiver of the right 1o exercise such option}, immediately become payable without
any demand or notice on the part of the Chargee upon the security granted by this Deed
pecoming enforceable. :
11. Crystallisation

Automatic crystallisation

Notwithstanding anything contained in clause 6 of this Deed to the extent that it operates as a
floating seciirity by virtue of that clause will {without prejudice to any other act, matiet, thing or
event which by virtue of the rules of common law or equity would cause the fleating charge to
crystallise) automatically crystallise and then operate as a specific charge:

2770
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(@) in respect of all or any part of the charged property which may be specified by notice
in writing given by the Chargee o the Chargor at any fime and from time to fime that
or to the effect that the charge wilt crystallise instantly and immediately on the notice
being given to the Chargor; and '

(] in rospect of all of the charged propetty instantly and immediately on any default
acourring as specified in clause 9 of this Deed,

112 De-crystalisation

If any breach, detault or eveht {if capable of remedy} is subsequently remedied by the
Chargor to the satisfaction of the Chargee, then the Chargee may by notice in writing to the
Chargor waive the crystallisation in which case the floating security will be deemed never to
have crystaffised.

12. Appointment of Heceiver

12.1 At any time after the Secured Monies become payable or after the security hereby created
becomes enforceable or after the Chargor has become in default under any provision of this
Deed (whether or not such events or some of them are co-existent, and from time to time) the
Charges or any Officer of the Chargee may appoint one of more parsens jointly or severally to
be a Receiver of Receiver and Manager (hereinafier “Receiver/Manager”) of the Mortgaged
Property or any part thereof and may fix the remuneration of any such Receiver/Manager.

12.2 . Without derogating from any powers conferred by staiute such Receiver/Manager shall have
the following powers:. '

{a} From fime fo time and at any time without the necessity for any further demand or
notice on the part of the Chargee or the Receiver/Manager to take possession of the
Morigaged Properiy or any part thereof, and to demand, calt In, collect, recover and
get in all or any part thereof and the income and profits therefrom and for the
purposes aforesaid to take any proceedings in the name of the Chargor ot otherwise;

(b} To enter into and upon premises (whether or not pant of the Mortgaged Property)
whereon or wherein the whole or any part of the Morigaged Property is for the time
being kept or located, and for that purpose to break open or remove any outer or
inner gate, door or obstruction without fiability to any action for trespass or other
proceadings for doing so, but with iiberty to plead the leave and licence hereby given
in connection with any such action or proceedings, and to seize and remove any or all
of the Morigaged Property.

(€} To demand and recover and give effectual receipts for all monies due and owing o
the Chargor and for that purpese to commence, prosecute, defend and/or abandon
any actions, suits and proceedings in the name seither of the Chargor or the Chargee.

{d) To carry on or concur in carrying on the business of the Chargor and (for that purpose
~ only) to raise money on the Mortgaged Property or any part thereof, either in priority
to this securify or otherwise.

{e) To make and effect all repairs, purchases and insurances and o do all other acis
which the Chargor might do it the conduct of its business and to do the same for the
proteciion and/or improvemeant of the Mortgaged Property or any part thereof.
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To lease, underiet or hire the whole or any part of the Mortgaged Property for any
term at such rent whether fixed, fuctuating or contingent and with or without premium
and upon such terms and conditions as the Receiver/Manager sees fit, including

power to purchase the reversion and, with or without consideration, to surrender of-

accept a surrendar of any lease, tenancy or hiving.
At any time to sell, concur in seliing, or otherwiss dispose of:

(i Any or all of the Chargor's business and assets as a going concern; or

() The whole or any part of the Mortgaged Property,

" in such manner as the Receiver/Manager sees fit, at any time, together or in lots, by

puiblic auction or private contract (or partly by one mode and partly by the other}, at
such price of prices and upon such terms and conditions as {o title, delivery, paymernt
or any other manner as the Receiver/Manager sees fit to Inciude, with power:

{iiiy - _ to allow compensation for errors In description; and

{iv} to aflow any time for the payment of the purchase monies {with or without
secutity); and

V) to buy in all or any par{ of the Mdrtgaged Property at any auction;-and

{vi} o rescind and vary any coniract that may have been entered into; and

(vil} o reself in manner aforesaid so often as the Receiver/Manager may think fit
without being responsible for any loss, deficiency in price, cosis, charges and
pxpenses which may be occasioned, and fo deliver, assign and fransfer the
Morigaged Property {or any part therecf) to the purchaser or purchasers, and to
execute and perform all agreements, matiers and things fo effectuate any such sale

with liberty to engage soficitors, managers, officers, agents, servants or auctioneers.

At-any time and from time to ime 10 sever fixiures belonging to the Chargor and sell
them pursuant to Clause 12.2(g) apart from any other part of the Mortgaged Property.

Tao insure all or any of the Morigaged Property and keep it insured from loss or
damage by fire and other risks of any kind and to take out public liability insurance.

To make, on behalf of or in the name of the Chargor, any arrangements or
compromises which the Receiver/Manager thinks expedient in the interest of the
Chargee.

To.call up all or any portion of the capital.of any Chargor for the time being uncalied

and to receive monies in advance of cafls or subscrinfions, and the provisions -

contained in the Constitstion of any Chargor with regard to calls or subscripfions shall
apply, mutatis mutandis, 1o calls or subscriptions made under the powers hereby

conferred, and may be exsrcised at any time after the Secured Monies have become

payabie, to the exclusion of the powers of the Chargor's directors.

Whenever any such call shall have besn made to give due notice to the persons lable
for the payment thereof in the manner prescribed by the Constitution of the respective
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Chargor and to demand, sue to enforce payment of and receive and give effectual
receipts and discharges for all monies costs interest and expenses which shall
become due owing or payable to him or them {(or to the respective Chargor) in respect
of any such calis.

{m)  To borrow further monies from the Chargee upon the security of this charge andfor
upon such other security as the Receiver/Manager sees fit, for the purpose of paying
rent or other - outgoings, managing and carrying on the Chargor's business, or
otherwise for the purpose of any power under Clause 12.2, and all monies s
vorrowed shall form part of the Secured Moniss, provided however that the Chargee
shall not be bound to enquire as to the necessity or propriety of any such borrowing,
nor shall the Chargee be responsible for the misapplication or non-application of any
manies so borrowed. . '

(n) in the name and on behalf of the Chargor to borrow or otherwise obtain the use or
benefit of monies from any other parly on such terms, inciuding inferest, as the
Receiver/Manager sees fit, and for such purpose to grant any security, morigage or
charge upon such terms as the Receiver/Manager sees fit.

(s} in the name and on behalf of the Chargor or otherwise to do, perform and exercise al
of the rights, powers and/or remedies of the Chargor under and by \nrtue of any -
mortgage or other security given o the Chargor.

{p} To employ managers, solicitors, officers, agents, consultants, professional advisors,
auctioneers, workmen and servants at such salaries or remuneration as the
Recelver/Manager shall think fit.

{q) in the name and on behalf of the Chargor or otherwise to enter into any agreements,
execute any instruments or deeds, give any assurances and do any acts of things as
in the opinion of the Recelver/Manager are necessary or proper for the purpose of:

{y Protacting or preserving the Mortgaged Property,

i} Carrying out any of the pawers conferred upon the Recewer,fManager by this
Deed,; or

{H0) Giving complete effect to the provisions hereof,

and generally to use the name of 1ihe Chargcr in the exercise of all or any of the
powers conferred by this Deed.

{r) Such other or further powers and discretions as the Chargee or any Officer of the
Chargee sees fit.

13. Application of Funds by Receiver

13.1  Every Receiver/Manager appointed as aforesaid shal! pay and appiy alt monies received by
him;

{a) First, in discharge of all outgoings payab!e in priority to the Secured Monies pursuant
it any legislation.
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{b) Second, in payment of all costs, charges, expenses. and outgeings of any naturs
whatsoever incurred In any manner in connection with:

{i) taking possession of the Mortgaged Property;
(i) carrying on the Chargor’s business;
(i) any lease or sale contemplated by this Deed;

{iv) the exercise or attempied exercise of any other power conferred upon the
said ReceiverManager

or otherwise incurred in the performance of the ReceiverManager’s duties, and in '
payment of his remuneration as fixed or agreed by the Chargee.

{c) Third, in payment to the Chargee of the Secured Monies, which payments may be’
applied to such paris of the Secured Monies and in such way as the Chargee may in
~ fts absolute discretion determine. '

(d) ~ Fourth, in payment of any residual balance to the Chargor (in such propartions inter
se and manner as the Recelver/Manager in his absolute discretion détermines) or as
otherwise required by law or any relevant agreement or authority, and such residual
balance shall not carry interest, and the Heceiver/Manager shall-be at fiberty to pay.
the same 1o the credit of an account in the name of any Chargor, or o a person
entitlad to the same other than the Chargor in the books of the Receiver/Manager,
and the Receiver/Manager and the Chargee shail therstipon be under no further
fiability in respect thereof, :

14.  Change of Receiver

141  Every ReceiverManager appointed as aforesaid may be removed by the Chargee or any
Cificer of the Chargee and a new Receiver/Manager may be appointed from time to time.

15.  Receiver is Agent of Chargor

15.1  Every Rsceiver/Manager appointed as aforesaid shail be deemed to be the Agent of the
Chargor of which he i& appointed and the Chargor shall be responsible for the acts and
defaults of such Receiver/Manager. '

16. Liahility of Recelver

16.1 = A Receiver/Manager appointed pursuant or purportedly pursuant to this Deed shall not be
answerable or accouniable for any involuntary losses happening in or about the exercise or
attempted exercise, or in the execution or attempled execution, of his powers, or for any more
money than shall actually come into his hands, or for the neglect, default or dishonesty of any
officer, servant, agent or auctioneer.

~17.  Authority of Receiver Need Not be investigated

17.1  Any person paying monhey to or otherwise dealing with any person acling in purported
exercise of any of the powers hereby conferred upon a Receiver/Manager shall not be
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concerned to enquire whether such person has been duly appointed Receiver/Manager or
whether any event has happened to authorise any such person to act as such
Raceiver/Manager, and upon any sale, lease, calling in, collection, conversion or compromise
purporting to be made in pursuance of the powers hereby conferred, any such person first
abovementioned shall not be concerned to enguire whether any circiimstances have arisen 1o
authorise such sale, lease, calling in, collection, conversion or compromise, or whether any
notice has been given, or whether any default has been made by the Chargor, or whether any
monles remain owing on the security hereof, or otherwise as 1o the propriety or regularity of
any such lease, sale, calling in, collection, conversion or compromise, and the same shall, so
far as regards the safety and protection of any such person, be valid and effectual.

8. Remuneratiun gf Receiver

18.4 -~ For the avoidance of doubt, the remuneration, fees, cosls and expenses of any
Receiver/Manager appointed pursuant [0 this security shall be paid and borne by the Chargor,

19.  Arrangementis for Payment

19.1  if any promissory notes, bills of exchange or securities of any kind are taken by the Chargee
or the Receiver/anager in payment of any purchase monies payable in respect of any such
sale as aforesaid, the same shall not merge in the security creafed by this Deed, nor operate -
in or fowards. payment of the Secured Monles, unless and untll the proceeds of such
promissory notes, bills of exchange or securities are actually received aad retained by the

. Chargee or the said Receiver/Manager in cash, and all purchase or other money left
outstanding shail, until actually received and refained in cash, be deemed a continuing
unsatisfied part of the Secured Monies.

20. Powers exercisable by Chargee

20,1  Without prejudice to any other rights, powers or remedies vested in the Chargee hereby orby
law, all powers of any Receiver/Manager appointed hereunder may, without the appointrment
of any ReceiverAManager, be exercised from time fo time by the Chargee, in which case all
provisions hereot as o the acts of any such Receivar/Manager shall (if the powers and
authorlties hereby conferred are exercised by the Chargee iiselfy apply to the acts of the
Chargee.

21.  Waiver of Notice

21.1  The power of sale, the power to appoint a Receiver/Manager and all other powers conferred
on a morfgagee by legislafion or on the Chargee by this Deed may be exercised by the
* Chargee immediately upon this security becoming enforceable. No notice or expiration of fime
whatsoever, including under any legislation, shall be required prior o the exercise of any such
powers by the Chargee or by any Recelver/Manager appointed hereunder ot pursuant to any

" legisiation, :

22. No Liability as Mortgagee in Possession

221  Nether the Chargee nor any ReceiverManager will be llable to account as morigagee or
morigagese in possession or for anything except actual receipts, or be liable for any loss or for
any default or omission for which & mortgagee in possession might be fiable, by reason of the

page 16



‘ NSW!CAC 2776

LEGAL

CEXHIBIT AL

Chargee or the Recéiver/Manager entering inio posseésicn of the Mortgaged Property or any
part thereof.

23,

23.1

Chargee May Remedy Defaults

if the Chargor defaults in duly performing or observing any covenant ot agreement herain
contained or implied, it shall be lawful for (but not obligatory upon) the Chargee, without
prejudice to any other right power or remedy of the Chargee hereunder (whether expressed or
implied), to do ail things, and pay and debit and charge to any account of the Chargor all

" monies, necessary or expedient in the opinion of the Chargee fo make good or attempt to

make good any such detfaut to the satisfaction of the Chargee, and all monies so paid shall
form part of the Secured Monies and carry interest accordingly uniil payment.

24.

241

Power of 'Aiiomey' '

The Chargor, for valuable consideration, hereby irrevocably nominates constitutes and
appoints and in its place and stead puts and deputes the Chargee and every Officer of the
Chargee for the time. being and any Receiver/Manager appointed as aforesaid jointly and
adch of them severally to be the true and lawful atiorney of the Chargor in its name or in the
namas or name of the said atiorney or otherwizas as the said attorney may think fit and at the
expense in all things of the Chargor fo: ’

{a) take such steps and proceedings and to do sign seal and execute all such deeds
documents transfers acts and things whatsoever as the said atiorney shali think fit for
securing or perfecting or registering the charge hereby created over ali or any of the
Mortgaged Property and for preveniing the same or benefit of the same from being
delivered to or received by any person other than the Chargee; and

{b} to make calls on the members of the Chargor in respect of uncafled capital from time
to time and to receive and give good discharges and recelpts for ali monies paid in
respect thereof and to enforce payment of any calls in respect of uncalled capital
whether made by the Chargor or by such afiorney as aforesaid; and

(€} to ask demand sue for recover and recelve all and singudar the Morigaged Propeny
and evary part thersof both present and future from all and every person body
corporate or company who or which is or shall or may be liable 1o pay surrender

* deliver or transfer the same; and

(d} generally in the name of the Chargor or of the said attorney o do perform sign or
execute all deeds documents acts or things whatscever which the Chargor ought to
execute or do under the covenants and provisions herein contained or which the said
attorney may think fit or necessary for the purpose of recovering and receiving and
holding or enioying the Morigaged Property or any part thereof, and '

(&) generally in the name of the Ghargor or of the said attorney 10 exercise all the powers
exercisable by a Receiver/Manager hersunder whether of not such Receiver/Manager
shalt have been appoinied

and the Chargor hereby ratifies and confirms and agrees to rafify and confirm whatsoever the
said attorney shall do or cause 1o be done in connection with the foregoing.
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It is hereby expressly declared for the purposes of the legislation applicable in Queensland

and Western Australia and elsewhere that the powers contained in this Clause 24 are given

by way of security for valuable consideration and are irrevocable,

25.

25.1

B2

Continuing Security

These presents shall be a continuing security notwithstanding any settlement of account,
intervening payment or any other matier or thing whatsoever, untll  final discharge or release
hereof is givento the Chargor, and the Chargee may retain this securify unil all the Secured
Monies, however remote, have been paid or satisfied indefeasibly in & manner acceptable o
the Charges.

Whare this security is given in connection with any advances approved in whale or in part for
the purpese of enabling or assisting the Chargor 1o finance the making, construction o
alteration of any improvements to land then, untit the Chargee shall have issued g certificate
that such improvements have bsen completed fo Its satisfaction, the Ghargor shall not be
antitied to {and hereby expressly waives and renounces all rights which it may have or claim
to have to} a discharge of the security granted by this Deed.

26.

281

N_o Prelgudiwq';e {o Other Securities

Nothing contained herein or in any other security now or hereafter taken by the Chargee shall
extinguish, merge, posipone, lessen or otherwise prejudice any other security praviously, now

* or hereafter faken by the Charges for or in respect of any of the Setured Monies, or any right

or remedy whatsoever which the Chargee now has or may hereafter have against the
Chargor in respect of any of the Secured Monies, and such securifies rights and remedies are
hereby expressly reserved and shall remain enforceable.

27.

27.1

Judgments Collateral

Notwithstanding any judgment that the Chargee may hereafter recover against any Chargor in
respect of any of the Secured Moniés or any part thereof, the Chargee shall hoid the
judgment with interest thereon at the rate provided by staiute in respest of judgment debts
collaterally with this security for the due payment of the Secured Monies, and the charge

. hereby created shall not merge in any such judgment.

28.

281

Certificate of Amount Owing

A certificate signed by any Officer of the Chargee stating the amount of the Secured Monies
at a date specified in the cerlificate will be prima facie evidence against the Chargor that the

‘amount stated is the amount of the Becured Monies due from the Chargor under this Deed as

at such date.

291

Charging Chargor's Accounts

The Chargee may, without any further authotity than is given by this Deed, debit or charge
any account of the Chargor in the books of the Chargee with all or any part of the Securad
Maonies and alse setf off one account of the Chargor against any other account of the Chargor
{whether it is the same company or not) and consolidate or biend any such accounts.
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30.

30.1 -

Indemnity for Liabilities and Expenses

Without prejudice to any other rights and indemnities which the Chargee may have by law or |

hereunder, the Chargor will indemnify and keep indemnified the Chargee and every
Receiver/Manager, Attorney or other person appointed or employed by the Chargee and
every Officer of the Chargee in respact of all liabillties and expenses incurred by any of them
in the execuiion or purported execution of any of the powers authorities or discretions vested
in them or Him by this security (but shall not be liable for any compensation for death or
personal injuries suffered by them or him) and against all actions, proceedings, costs, claims
and demands whatsoever in respect of any matter or thing done or omitted in anyway relating
fo the Morigaged Propstty.

3.

T3t

Application of Monies by Chargee

Tha Chargee may apply any monies received by it in connection with this security towards
interest o towards principal owed by the Chargor or partly towards one and partly towards the
other as the Chargee in its absolute discretion thinks fit and, if at any time after safisfaction of
the Securad Monies, there are any surplus monies in the hands of the Chargee which shall be
payable to the Chargor or other perscn entiled fo the Mortgaged Property or any part thereof,
then such surplus shall not carry interest and the Chargee shall be at liberty to pay the same
1o the credit of an account in the name of any Chargor or such other person in the books of
the Chargee and shall thereupon be under no further liability in respect thereof,

32.

32.1

Waiver, indulgence and Unenforceability

Any delay by the Chargee in exercising all or any of its rights, remedies and powers under this
Dead #nd the security granted by it, upon the breach of any covenant condition or agreement
herein expressed or implied shall not operate as a waiver of any such breach or prevent the

Chargee from at any time exercising all or any of such rights, remedies and powers and this

security and the liabifity of the Chargor hereunder shall not be affected or discharged:

(a) by the granting to the 'Chargor' or fo any other person of -any ime or other indulgence
or consideration; of

{b) by reason of any transaction or arrangement that may take piace between ihe
Chargee and the Chargor or any other person; or '

{c) by reason of the Chargee becoming a party to or bound by any compromise
assignment of property or scheme of arrangement or composition of debts or scheme
of reconstruction by or relating to the Charger or any other person; or

() by any act neglect omission or default of the Chargee whereby the whole or part of
the llabifity of the Chargor to the Chargee as a surety would but for this provision have
been affected or discharged; or

{&) by the Chargee falling or neglecting to recover by the realisation of any. collateral or
other securily or otherwise any of the Secured Monies or by any other laches acts or
omissions or mistakes on the part of the Chargee; or
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i by the releass discharge abandonrment or transfer either in whole or in part and either
with or without consideration of any security now or hereafter held by the Chargee
from the Chargor, or from any other person,

32.2 The Chargee may from time fo time increase or otherwise vary the fimit (if any) of the
advances, accommedation and credit extended to the Chargor, or otherwise amend or vaty or
agree to any amendment or varlation of the loan agreements, contracts or other

" arrangements now or from time to time hereatter in force between the Charges or enter new
loan agreements, contracts or arrangements, and may transact any business with, for or on
account of the Debior at the Chargee's absolute discretion without any consent by the
Chargor being necessary to the intent that this security shall, inter afia, extend to cover the
fpan agreements, contracts or arrangements from fime to time in force between the Chargee
and the Dabtor, : e :

323 The security granted by this Deed and the fiability of the Chargor hereunder shall not be
affected or discharged by reason of any morigage, charge, guarantee, note, bond, indemnity
or other instrument given, or to be given, to, or In favour of, the Chargee by the Chargor or
any co-surety or other person, as security for or in respect of all or any of the liabllities and/or
obligations of the Chargor o the Charges, being held to be void voidable or unenforceable for
any reason whatsoever,

23. No Marshalling

331 The Chargee shalt be under no obligation to marshal in favour of the. Chargar any security
whatsoaver held by the Chargee or any of the funds or assets that the Chargee may be
entitted 10 receive or have a claim upon and the Chargse may at its absolute discretion vary,
exchange, renew, modify, release, refuse to compiete or to enforce or o assign, any
judgments, speciallies, guarantees or other securifies or instruments, negotiable or otherwise,
held by the Chargee and whether satisfied by payment or not, without affecting or discharging
the Hiability of the Chargor under this security.

34, indemnity for Secured Monies

34.1 - Without derogating from any ather provision of this security which may also be applicable and
in addition to any other agreement betwaen the. pariles in any other document, it is hereby
agreed that: '

{a) in every case where the Chargor is a surety fo the Chargee for obiigations of the
Chargor, then noiwithstanding anything herein or elsewhere contained, and.
notwithstanding that the whole or any part of the Secured Monies are or might
become irecoverable from the Chargor for any reason including:

(i} by reason of any legal limitation, disability or incapacity of or affecting the
Chargor; or ‘
(ii) by reason of the rights of the Chargee to enforce payment of the Secured

Monies from the Chargor, of the whole or any part of the Secured Monies; or

(i} by reason of the obligations of the Chargor having been cancefied suspended
or postponed by any faw or order of any court or otherwise; or
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{iv) by reason of any other fact or circumstance whatsoever, and

(v) irrespective of whether or not the transactions of any of them relating fo the
Secured Monies have been deciared {o be void ab initio or have been
subseguently avoided and whether or not any of the matters or facts relating
thareto have been or ought to have besn within the knowledge of the
Chargee, R '

in consequence of which such monles or any part thereof are not recoverable from

the Chargor in its capaclly as a surety by the Chargee, then, and in such case, the
Chargor hereby as a separate and additional liability under this Deed indemnifies the
Chargee in respect of such monies and, as a Chargor, and agrees with the Chargee
to pay 1o the Chargee on demand & sum equal to the Secured Monies, and the terms
of this Deed shall mutatis mutandis apply as far as possibie to this indemnity.

35.

85.1

No claim in Bankruptey of Liguidation

in the event of the death or bankruptcy or liquidation or insolvency of the Chargor, the
Chargor shall not be entitied to prove or claim in competition with the Chargee so as to
diminish any distribution, dividend or payment which, but for.such proof or claim, the Chatgee
would be entitled to receive arising out of or relating to such death, bankruptey liguidation or
inseivency, and the receipt of any distribution, dividend or other paymeni which the Chargse

may receive arising out of or relating to such death, bankruptey, liquidation or insolvency shall '
not prejudice the right of the Chargee to recover from the Chargor the Secured Monies.

36.

38.1

Provisions Appticable fo Trustiee Chargor

Where the Chargor enters into this Deed and is the Trustee of a Trust (whether or not the
Chargee is aware of the Trust): ‘

(&) References in this security to the Chargor shall mean the Chargor both in its personal
capacity and in its capacity as Trustee of the Trust and all covenants obligations
terms and conditions binding upon or required to be observed or performed by the
Chargor shall be binding upon and shall be required to be observed or performed by
the Chargor both personally and in its capacity as Trustee of the Trust and any power
or authority granted by the Chargor hereunder is granted by it in iis personal capacity
and in its capacity as Trustee of the Trust and the Chargor hereby expressly confirms
the creation of and creates a charge by and in ferms of this Deed over the property of
the Trust included in the undertaking and property of the Chargor. s '

{b) The liabifity of the Chargor shall not be limited to the assets of the Trusts of which itis
Trusiee and shall subsist notwithsfanding that the Chargor may cease o be the-

Trustee of the Trust.

{c) The Chargor will not do permit or suffer anything which shall or might jecpardise its
© right of indemnity out of the assets of the Trust.

{d) The Chargor witl not, without the written consant of the Charges, permit or suffer any
Trust or the instrument (if any) creating or evidencing it o be amended modified or
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varied or the powers of the Trusiee o be revoked added to released or varied in any
manner whaisoevear.

(e) The Chargor will not without the written consent of the Chargee refire or cease to act
as Trustee of any Trust nor suffer itselt to be removed from office as Trustee nor
permit of suffer the appointment of any additional or new Trustee or Trustees nor
transfer or otherwise dispose of any of the property of the Trust to any new Trustee or
Trustees until the Chargor shall obtain from the new Trustee or Trustees a deed in a
form satisfactory to the Chargee under which such new Trusteo or Trustees become
bound by the covenants terms and conditions contained in this security including this
present covenant. '

{H The Chargor will not cause to vest or be distributed the whole or any part of any Trust
property (other than the income thereof during such time as the Chargee has not by
written notice prohibited its distribution) and will not dispose of or appropriate or
distribute any Trust property or blend or mix the Trust property with any other property
whatsoever including without fimitation to the generality of the foregoing any income
distributed or deemed to be distributed to or for the benefit or to the account of &
beneficiary but retainad by the Trustea or in property derived therefrom.

o) The Chargor wilt not without the written consent of the Chargee give or suffer 1o be
given any notice in relation to any Trust or in relation to any proposed distribution of
the whole or-any part of the Trust property requiring any perscn havmg any claim to
provide any particulars of such claim.

(h)  References in this clausg to property of the Trust mean such properly and alf
accretions thereto from time to time.

98,2  Whare after the date hereof the Chargor becomes a Trustoe of a Trust not in existence af the
date hereof {whether or not the Chargee is aware of the Trust} the provisions of Clause 38.1
shall apply in respect of the Trust and if required by the Chargee the Chargor shall in respect
of the property of the Trust execute and do and procure to be executed and done all such
instruments assurances and things as the Chargee may require (in addition to the other
requirements of this Deed) for the purpose of charging or perfecting the charge of the property
of the Trust fo the Chargee undar this security.

36.2  Without derogating from the other provisions of this Deed in respect of any property from time
io time held by any Chargor or becoming hetd by it or in which it has or acquires any interest
and which is or would but for this security be affected by any Trust this security takes priority
over the rights of all persons other than the Charges including the beneficiaries under such
Trust and the Chargor will not acquire any property except on this basis. :

38.4 Nothing contained in this securily is intended nor shall be taken to intend or imply that the
Chargor may create or concur in the creation of any Trust affecting property which is sub;ec;t
1o the charge herein crealed free from such charge. :

37. Motices
37.1  Any notice or other communication of any nature which is given in cortnection with this deed: -

{=) must be in wriling;
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{b) is suffiéient if given by any attorney, director, secretary, other duly authorised person,
_ officer, or solicitor of a party;

) will, subject only to sub-clause (d), be deemed fo have been dﬁiy given, if it is sent to
the intended recipient at the relevant address of that party shown in this deed {(or as
maost recently notified in writing) (“the Address™, in the following manner:-

M - de;ivered or served by hand; or | N
{ii) delivered or served by coutier; or
(il posied by pre-paid post; or
{iv) sent by facsimite; or
{v} . e-mailed;
and

{d) will be deemed tc be given: -

{# in the case of delivery by hand, when it is delivered to the Address;

{i) in the case of delivery by courier, when it is delivered io the Address.by the
courier; A

(i) in the case of prepaid post on the third day afier the date of posting;

{v) in the case of delivery by e-mail, wher the sender's computer indicates that
the message has been received or read af the email address of the recipient;

{v) in the case of delivery by facsimile, on receipt by the sender of a transmission
" report confirming successful transmission of the facsimile;

provided always,
(e}  thatif this delivery is:

{i} later than 5.00 pm at the place of delivery on a business day, then the notice
is deemed to have been given and served on the next business day;

(i) on a day which is not & business day at the place of delivery, then the nofice
‘ shall he deemed to have been given and served on the first business day
after delivery.

38. Severability

38.4 Every provision hereof, the operation or full operation of which may be affected by any
overriding legislation or general faw, shall have sfiect o the extent permissible by law.

38.2 No provision hereof shall be affectad by the fact that any other provision hereof (whether the
whole or part of any particutar clause, subclause or paragraph) is or is found to be illegal,
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invalid, void or unenforceable and every such pravision shall be severable from every other -
provision hereof, :

39. Representations

39.1  The Chargor recognises that the Chargee has not made or given any representation warranty
: or undertaking in respect of the security granied pursuant to this Deed or any probable or
possibie fability or conseguence or the financial or commercial circumstances of or in
connection with or in relation to the security granted pursuant to this Deed other than as are
contaitied in this Deed and the Chargor acknowledges that the Chargee enters this Deed and
has or may advance, pay monies, provide accommodation, or otherwise expend the Secured
Monios or grant indulgences or time to pay In respect of the Secured Monies upon the basis
of and in refiance upon the acknowledgment and representation of the Chargor contained in

this Clause. .

38.2 it is acknowiedged that the Chargor does not execute this instrument as a resuit of or by

" reason of any promise, representation, statement or information of any nature or kind

whatsoever given or offered to it by or on behalf of the Charges whether in answer to any

enquiry by or on behalf of the Chargor or not {unless such promise, representation, statement

or information is referred to specifically or by necessary implication in this Deed or is made in

writing and signed on behalf of the Chargee by an Officer of the Chargee duly authorised in

that behalf) and it is acknowiedged that the Chargee, except as provided in this security, was

not prior to its execution by the Chargor and is not thereafter under any duty {6 disclose fo the

Chargor or to do or execute any matter or thing relating to the affairs of the Chargor's
iransactions with the Chargee.

40. Priority

40.1 For the purposes of Part 2K.3 of the Corposations Act relating to the order of priority of
registrable charges and for no other purpose whatsoever, this Deed secures a prospective
hability up to the specified maximum amount referred o in ftem 8 of Schedule B.

40.2  The amount specified in subcfause 40.1 for the purposes of Part 2K.3 shall not in any way
limit the prospective Hability of the Charger, or ctherwise limit the amount of monies hereby
secured. Subclause 40.1 is intended to obtain for the Chargee the benefits of the
Corporations Act in respect of priorities between competing charge holders and does not in
any way relieve the Chargor from any of the obligations and liabilities of the Chargor
hereunder. :

41, Coliateral Securities

411 The Chérgor acknowledges that the securily created by this securfly on the assets and
undentakings of the Chargor is a collateral security for the same monies and the same
promises as are secured by the Relevant Agreements;

41.2 A breach by any party, except the Chargee, of any ohe of more of the Relevant Agreements
shali be a breach by all parties including the Chargor of all of the Relevant Agreements.

41.3  Any breach of any of the Ralevant Agreements by any person, except the Chargee, shall be
deemed ipso facto and without further natice to be a breach by the Chargor of this security.
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42,  Environmental Matters
424 Environmerita% Wérrahties

‘The Chargor warrants to the Chargee that at the date of this Deed in respect of the
Mortgaged Property:

{a) there are not any breaches of the Environmantal Law;
{b} there are not any notices issued under any Environmental Law,

{c) no parn of"if is béing used for the creation, containment, handling, storage, transfer,
transportation, treatment, disposal or any other means of dealing whatsoever with any
pollutant; and -

{d) there have not been in the past any breaches, notices or dealings of the kind referred
to in the preceding paragraphs of this clause at any time afier the Chargor acquired
an interest in the Morigaged Property nor to its knowledge at ahy time before the
Chargor acquired an interest in the Mortgaged Praperty

42.2  indemnity

The Chargor hereby indemnifies, and agrees t¢ keep indemnified the Chargee any Officer of
the Chargee and any Recelver/manager, attorney, agent or other person appainted by or on
behalf of the Chargee under this Deed, against any loss, damage, cost or expense arising out
of the Chargee's interest in the Morigaged Property or the exercise, attempted exercise or
non-exercise of any of the powers pursuant to this Deed and in respact of any circumstance
{whether occurring on or outside the Morgaged Property) which breaches, or which has to
potential to breach, any Environmenial Law. The indemnity provided in this clause will be
provided on an ongoing basis in accordance with any claim made under this clause by the
‘Chargee from time fo ime.

423 Environmental Audiis
Even if this Deed has not become entorceable, the Chargor will provide to the Chargee upon
request at the Chargor's expense environmental audits and assessments and other reporis in
respect of the Mortgaged Property of the Chargor's business operations as may be required
by the Chargee from time 1o fime in a form accepiable to the Chargee.

42.4  Environmental Works

The Chargee may carry out at the Chargor's expense any work considered necessary of

desirable by the Chargee:
(a) as a result of any environmental audit or assessment;

b in order to mitigate any possible poliution or harm 1o the Environment; or
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(e} in order to comply with any notice issued under any relevant Environmentai Law,

Rectification of Breaches

i any breach of an Environmenial Law occurs in connection with the Morigaged Property, the
Chargor at its expense will rectify any such breach immediately.

43.

Governing Law and Submission to Jurisdiction

This Deed will be governed by the laws of New South Weles, Ausiralia and the parties submit
to the non-exclusive jurisdiction of the Courts of New South Wales.
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Schedule A — Defined Terms

Chargor

Chargee

Relevant Agreement

Corporations Act

Costs

Environment

Environmental Law

Event of Default

Each, any and all of the companies referred o in item 2 of

Schedule B and thelr successors and assigns o the intent

that: - o

@ all covenants and obligations of them, or conditions
upon them, shall bind sach of them jointly and afl of
themn severaily; and

" any breach by any one of them sha!i be deemediobea

' breach by all of them; and

a any act, matter or thing be done by any of them, or

notice given to any of them, shail be deemed fo be
done by or given to all of them i done by or given to
one; and ' '

= an obligation of “the Chargor” is an obligation of each or
any one Chargor, and a right of the Charges to perform
an act in respect of “he Chargor” is a right of the
Chargee {o perform that act in respect of each or any
one Chargor.

The party or parties noted at item 3 of Schedqle B.

‘Each of the agreements referred to at item 5 of Schedule B

and with-any other agreement, arrangement, fact, matier or
thing creating a liability (whether present or contingent) in the
Ghargor to the Chargees.

Corporations Act 2001 {Cth.).

The word "costs” shall include, without limitation, all iegal
costs as between solicitor and own client at the rate agreed
between the Chargee and its solicitors from time to fime, and
all disbursements and expenses howsoever incurred.

The physical factors of the surroundings of human beings
Including the land, waiers, atmosphere, climate, sound,
odours, taste, biological factors of creatures and plants and
the social factor of aesthetics.

Any statute regulating or otherwise refating to the environment
including but not imited to any statute relating to land use,
planning, water caichments, poliufion of air or water, noise,
smefl, soll or ground water contamination, chemicale waste,
use of dangerous goods or hazardous substances or any
other aspect of the protection of the enviroriment or the
enforcement or administration of those statutes.

That meaning ascribed fo it in the Relevant Agreements or
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any'bf them and, if no such meaning is agoribed, includes any
act constifufing an event of default pursuant to the Helevant
Agresments or any of them.

Any person appointed (whether by a corporations craditors, by
s members or otherwisé) to extemally administer a
corporationn or any part of iis affairs including (without
limitation) a Rece&iverManager, a Provigional Liguidator, a
Liquidator, an Official Manager and an Adminisirator
appointed pursuant to Part 5.3A of the Corporations Act.

Any persen who has guaranteed to the Chargee the
performance of any ohligation in the Relevant Agreements.

All of the present and future rights, property’ (whether real or
personal) and underiakings of the Chargor inciuding without
limitation the capital ant share premiums of the Chargor,
calied or uncalied, paid or unpaid.

The expression "Officer of the Chargee” includes without
limitation any director, manager, duly authorised employee or
pariner (where the Charges is a firm or a partnership) of the
Chargee or any Attorney of the Chargee.

A Receiver or a Receiver and Manager, to the intent that the
Chargee may choose to appoint & Receiver, or a Receiver
manager, and In either such case the ferm
“ReceiverManager” shall apply o the individuals so
appointed.

Any body corporate which is refated to the Chargor within the
meaning of section 8 of the Carporations Act,

Any of the Chargor and the Guarantor, and any Related Body
Corporate of any of them,

All monies which fall due by the Chargor to the Chargee at
any time and for any reason whatsoever including (without
hmifation),

a) all monies due to the Chargee pursuant to the Relevant
Agraements,

by all monies now or later due or payable actually or
coniingently by the Chargor whether along or jointly with
‘any other person io the Chargee by reason or of arising
under or in connection with any financial accommeodation
now or from fime fo time laler made or extended by the
Chargee to or otherwise due or payable to the Chargee
by the Chargor whether alone or jointly with any other
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person on any account;

all monies which the Chargee is now or later -becomes
liable to pay to for or for the accommodation of or on
behaif of the Chargor whether alone or jointly with any
other person by reason of the Chargee making any loans
or advances or accepting indorsing paying or discounting
any order draft cheque promissory note bilt of exchange
or other engagement or entering into any bond indemnity
or guarantee or otherwise incurring liabiitties for or for the

accommodation of or on behalf of or at the reguest

{whether express or implied) of the Chargor whether
alone or jointly with any other person whether those
orders drafis cheques promissory notes bills of exchange

o other engagements have matured or not;

all monies now or later paid applied expended or
disbursed by the Chargee or which the Charges is now or
later becomes liable o pay apply expend or disburse by
way of loans advances credit facilities or other financial
accommodation to, for, or for the accommadation of, or on
behalf of, any other persen on the order or at the request
{whether express or implied) or under the authority of the
Chargor whether acling alone or jointly with any other
person;

all monies which the Chargee is now or later becomes
entitled to debit and charge to any account of the Ghargor
whether alons or joinfly with any other person whether
under this Deed or any other security or instrument now
or fater heid by the Chargee from or relating to the
Chargor whether alone or jointly with any other person;

alt monies which the Chargor whather alone or jointly with
any parson and whether directly or indirectly, actually or
contingently or arising by way of damages or otherwise is
now of later becomes liable to pay 1o the Chargee under
this Deed or any other security or negotiable or other
instrument or by reason of any other matier or thing or as
a result of or under any transaction or event; and

ali interest due or payable by or debited fo the account of
the Chargor on ail or any of those monies in accordance
with any instrument between the Chargor and the
Chargee or otherwise charged and 1o acerue from day to
day at the rate and compounded on the dates or follawing
the perinds from time to time determined by the Chargee
{without necessity for notice to the Chargor) in the normal

AL
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course of business of the Charges.
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Schedule B — Reference Schedule

1. Date of Deed -

2. Chargor

Weekly Times Gladesville ACN 000 945 102

3. Chargee

ivan John Petch

4, Addresses for service

The Charaor;

The Chargee:

| s. Relevant Ag'reements

Loan Agreemant between the Chargor as Borrower and the
Charges as Lender

8. Maximum prospective
Hability

Not applicable
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Execution
Executed as a deed

Signed sealed and delivered by
tvan John Peich

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

lvan John Petch

Winess
e ST RN TR .

Name {please print)

‘Gigned sealed and delivered by
Weekiey Times Py, Limited
pursuant to Section 127 of the Corporations Act 2001 (Cth.).

)

= h Diractc_;_r.__
o Fters BeoTl.

i‘;!'ame {please print} - - / . Name (please pﬁnt} '
v iy fEEEE L las AN s
Sole. DL ‘
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Loan Agreement

Dated: 2012

van John Petch . . .
{Lender)

Weelkly Timas Gladesville Pty Lid ACN 000 945 102
{Borrower)

John Francis Booth
{Guarantor)

AdL Legsl

Level 1, 43 Béig_rave Strect
MANLY NSW 2085

Ph: (02) 8878 3001

Faw: {02) §975 3007
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BAPORTANT NOTICE FOR BORROWERS: THIS IS A LOAN AGREEMENT. IF YOU DO NOT PAY
ON A DUE DATE ANY MONEY YOU OWE TO THE LENDER, THE LENDER CAN ENFORCE ANY
SECURITY OR COLLATERAL SECURITY PRCVIDED BY YOU TO THE LENDER.

| YOU ARE STRONGLY RECOMMENDED TO OBTAIN INDEPENDENT LEGAL ADVICE AS TO
| THE FULL AFFECT OF THIS DOCUMENT BEFORE SIGNING IT.

Explanation

This is a brief explanation as to the content of this document. This is not a comprehensive
" understanding of the documents but is provided to heip you understand the document.

Reading this summary does not replace reading the whole document and understanding of all its
terms. The document and not thi§ surmmary is the legal document and the Lender does not accept
any liabifity if this summary is incorrect or misleading. You are strongly advised to obtain independent
Legal Advice. : ' )

‘Should you not understand the content of the document, the Lender strongly suggests you raise your
concerns with your solicior,

Nafure of Transaction

The Rorrower (and each of them individually and jointly} are borrowing (undertaking to pay) money to
_the Lender.

The Guarantor{s) (and aach of them individually and jointly} have requested the Lender to fend the
money to the Borrower and have undertaken and guaranteed 1o repay the mongy borrowed by the
" Borrower fo the Lender, together with any interest, costs and charges.

If the Borrower does not pay on a due date any money owing by the Borrower to the Lender, the
Lender can enforce its rights against any Security that the Borrower or the Guarantor(s) has provided
to the Lender (eg if that security is real estate, the Lender may obtain vacant possession of the real
estate, of require the tenant to pay rent directly to the Lender, and can sell ihe real estate).

Summaty of Loan

" i understand and acknowledge thal the Borrower is borrowing $250,000.00
»  lundersiand and acknowledge that the interest rate is 10% per annum,
5 | understand and acknowledge that the Loan (including principai and interest) is to be repaid

within 6 months from the date of the Advance

page 1
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# ! understand and acknowledge that any security that | provide to the Lender can be enforced
to repay the Loan (inciuding principal and interest) that | owe to the Lender ‘

b P9 | 2102212
: Weekly Times Gladesville Pty Lid AGN 000 945 102 Date
authorised officer STARY F A AnES 58 A

NR 2)is) 202

antor: John Francis Booth Date

page 2



Loan Agreement

Parties

1.

bvan John Pefch of

{“Lender”)

2. Weekly Times Gladesville Pty Ltd ACK 000 245 102 of
{“Borrower"} ‘

3. John Francls Booth of
("Guarantor”)

Background (Reciials) -

A The Lender at the request of the Borrower and the Guarantor has agreed to advance to the
Borrower the sum referred 1o in ltem 3 of Schedule “A”" {"the Advance™ an the terms and
conditions set out in this agreement;

B. In consideration of the Lender making the Advance o the Borower, the Borrower and the
Guarantors have agreed to grant the Security (as defined below) to the Lender to secure the
repayment of the Advance and the other obligations of the Borrower and the Guarantors
pursuant 1o this agreement;

'C. The Advance together with interest is to be repaid as provided in this agreement.

Operative Agreement

1.

1.1

Definitions
iy this agreement:

Advance means the sum referred o in ltem 3 of Schedule “A” which is intended 1o be
advanced by the Lender to the Borrower,

Advance Date means the dale that any part of the Advance is made.

Act means the Corporalions Act 2001 {Cth).

Business Day means a day that is not a Saturday, Sunday or any other day which is a pubiic
holiday or a bank holiday in the place where an act is to be performed or a payment is to be

made;

Body Corporate means a body corporate as'd_aﬁne.d in secﬁ_an 9 of the Act.

page 3
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Cotiateral Securlty means:

(&) any instrument or Security at any time expressed fo be collateral to, or executed or
grarded pursuant to, this agreement including, without limitation, each instrument
described in lem 2 of Schedule “"A"; and

(b} any other instrument or Security at any time expressed to be coflateral to, or executed
' or granted pursuant to, any instrument or Security referred to in the preceding
paragraph,

Debt means the aggregate from fime io time of all Advances oulstanding together with
interest and all other money actually or contingently payable by the Borrower to the Lender
under this document and inciudes any part of that money. :

Event of Dafault means any of the evenis, omissions or ococurrences specified in clause 13.2
of this agreement.

Execution Date means the date that this agresment is executed by all parties which shall be
presumed, absent evidence 1o the contrary, toc be the date appearing on the front page of this
agreement.

Encumbrance means any Security, caveat, notice, equity, inferest, garnishee order, writ of
execution, right of set off, lease, profit a prendre or licence to use or occupy and includes,
without fimitation, any agreement to create any of them or alfow any of them o exist.

GST means a tax, duty, levy, charge or deduction lmposed by GS"{' Law and any related
interest, penalties, fines or other charges

GST Amount means the amount of GST payable in respect of a Taxable Supply;

GST Law means the A New Tax System {Goods and Services Tax) Act 1999, or any other
act imposing a good and services tax in Australia;

Government Agency means a government or governmental, semi-governmental,
administrative, fiscal or ]Udicta§ body, department, commasswn authonty, tribunal, agency or
entily.

Guarantes means any guara'hte'e, suretyship, jetter of r:;rédit, jetter of comfort or any other
obligation (whatever called and of whatever nalure):

{a) to provide funds (whether by the advance or payment of money, the purchage of or
subscripiion for shares or other securities, the purchase of assets or services, or
otherwise) for the payment or discharge of;

(b}  to indemnify any person against the consequences of default in the payment of; or

(c) to be responsible for any debt or monetary liabflity of another person or the

© assumption of any responsibility or obligation in respact of the insolvency or the

financial condition of any other person.

Guarantor or Guaraniors means John Francis Booth.
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Interest means interest on the Loan calculated and payable in accordance with this

agreement.

insolvent means: -

{a) in the case of & Corporation:

b

an application is made, of an order is made, for the winding up or dissolution of
the corporation or a resolution is passed for the winding up or digsolution of the
corporation except to reconstruct or amalgamate on terms approved by the

| ~ Morigagee;

(i)

(vi}

an application is made, or an order is made, for the appeintment of a liquidator,
provisional figuidator, or similar officer in respect of the corporation or one of
them is appointed (by any method);

the corporation is unable to pay is debts when they fall due or is presumed Yo
be unable to pay its debts within the meaning of Section 453C of the Act;

a meefing is convened under Seclion 439A of the Act or a resolution is passed
under Section 439C of the Act in respect of the comporation; or

any action is laken by the Australian Securities and Investments Commission to
dissolve the corporation; of

the corporation takes any step io obtain protection or is granted protection from
its creditors, under any applicable legislation or an administrator Is appointed o
the comporation; . :

{b) in the case of an individual, that individua! becomes an insolvent under administration
as defined in Section 9 of the Act or action is faken which could result in that event; and

{c} in the case of either a corporation or an individual

(t

(i)

Loan means: -

a receivar or recelver and manager is appointed in respect of any part of the
propetty thereof, or '

the individua! or the corporation enters into or, in the case of & corporation,
resolves 1o enter info, any scheme of arrangement or a composition or a
compromise with, or assignment for the benefit of, all or any class of its
credifors or it proposes a reorganisation, moratorium or other administration
invalving them or any of them except, in the case of a corporation, for the
purposes of reconstruction or amalgamation;

{a) the Advance;

o} any further sums {if any) as méy from time fo time be advanced by the Lender to the
Borrowet;

(e} any monies otherwise payable by the Borrower to the Lender pursuant to this
agreement.

page 5
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Payment means an amount payable under this agreement including an amount payable by
way of indemnity or reimbursement and the provrston of non-monetary consideration and any
amotmnt set off,

Recipient means the party who receives a Taxable Supply under this agreement;

_ Related Body Corporate means any body corporate which is related to the Borrower within

the meaning of section 9 of the Act.

Repayment Dats means the date noted at ltem 4 of Schedule "A”™;

Security of Se-::urat:es means each of the securities listed in tem 1 of Schedule “A”, together
with any morigage, pledge, len, hypothecation, security interest or other Encumbrance or
charge now or in the future given by any party to this agreement in favour of the Lender of
any assignor to the Lender to secure the obligations of the Borrewer under this agreement.

Suppiier means the party who supplies a Taxabie Supply under this agreement;

Schedule means the Schedule attached to this agreement and which for all. purposes forms
part of this agreement.

Taxable Supply means a taxable supply (within the meaning of GST Law) made under this
agresment.

Total Dwing means the Loan, any interest and costs outstanding and all other monies
payable by the Borrower to the Lender under this agreement.

Trust means sach frust of which the Borrower is the frustee whether or not known to the
Lender. -

Trust Deed means the Deed pursuant (o which the Trust was settlad.
Transaction Bocument means: -

(@) this agreement;

) tﬁe Guarantee;

{c) the Security and the Coilateral Security;

{d) Declaration of Purpose being Schedule B of this agreement;

{e) Declarafion by Borrower being Schedule C of this agreement;

) T any other instrument executed or granted pursuant i‘.o, or contemnplated by, any of the

parties 1o this loan agreement.

2.1

interpretation

In this agreement, unless the contrary intention appears: -
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Words importing the singular number include the plural and vice versa, -Any gender
includes the other genders. Any reference 1o a person includes a reference to a body
corporate, firm, authority, government or governmental agency.

A reference to legistation or io a legistative provision includes all regulations, orders,
proctamations, notices or other requirements under that legisiation or legislative
provision. i also includes any amendments, modifications or re-enactments of that
Iegtslanon or legislative provision substituted for, and any statutory Instrument issued
undear, that legisiation or legislative provision.

Ary clause headings in, and index to, this agreement are for reference purposes only
and do not in any way Infiuence or affect the meaning of this agreement.

A reference to any deed, agreement, licence, docurment or other Instrument (including
this agreement) includes a reference to that deed, agreement, licence, document ot
other instrument as renewed, extended, novated, varied or substituted from dme o
fime,

A referehég 0 aﬁy party to this agreement of to any other deed, agreement, licence,

document or other instrument required under this agreement or for the purposes of
ihis agreement includes that party's executors, adminisirators, substitutes, successors
and permitted assigns. :

Where under or pursuant to this agresmant or anything done under this agreement,

the day on or by which any act, matter or thing is {o be done is not 2 Business Day
such act, matter or thing must be done on or by the next Business Day.

Where under of pursuant 1o this agreement or anyihing done under this agreement,
the day on or by which any act, matter or thing is to be done is the 28th, 30th or 31ist
day of any month in which such a day does not cceur, such act, matter or thing must
be done on the last day of that month.

References o clauses are references fo clauses of this agreement,

A reference windihg up or bankrupicy includes bankrupicy, winding up, liquidation,
dissolution, becoming an insolvent under administration {as defined In the
Corporations Act) and being placed under. official managemeni, and to the
circumstances and events giving rise to or contributing fo such condition or matiers.

All currency references are to Australian dollars.

Al references to time is to Sydney, Australia ime.

The contra proferentem rule will not apply. The identity of the parly responsibie for

drafting this agreement shall not affect the construction or interpretation of this
agreement.

3.1

RecHals

The Reclials 10 this agresment are rue and correct and are binding on the parties.

page 7
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4.2

Loan Advance

Lender to Provide Advance

The Lender agrees to make available o the Borrower the Advance subject to! -

The terms and conditions of this agreement;

" Satisfaction of the conditions precedent referred to in Clause 5 of this agreernent; and

The giving of the Security referred 1o in ltem 1 {and item 2 if applicabie) of schedule A
of this agreement, '

Increases to Advance

The Lender in its absolute discretion may at the request of the Borrower increase the limit of
the Advance from fime to time. The Lender shall be entitted to deduct from any further
advances all stamp duty payable under ail relevant stamp duties legislation and legal costs
and other expenses incurred by the Lender in relation fo the addiional advance.

5.1

Conditions Precedeant

The Lender's obligations to provide the Advance to, or at the direction of the Borrower is
subject to and conditional upon the Lender's receipt of each of the following in a form and
substance satisfactory to the Lender;

(@

{c)

(e}

@

Trusi Daed: if the Borrower or any Guaranior is a trustee of a Trust a copy, certified
by the Borrower or Guarartor to be a true and correct copy of the original, of the Trust
Deed and any deed or other document varying or amending the terms of the Trust
Deed; ' '

Unit Hoiders: i the Borrower or any Guarantor is a trusiee of a Trust a list of alf
current holders of units in the Trust, including their names, contact details and the
number of units held;

Heceiver; any receiver or receiver and manager appointed to the Borrower or over
any Security being retired and all obligations to such receiver or receiver and
manager being discharged in full;

‘Resolutions: a copy, certified by the directors of the Borrower and the Guarantors as

complete and accurate, of a resolution of the directors of the Borrower and the
Guarantors evidencing approval of this agreement and the Securily and all matters
required o be done by the Borower or Guarantor under or pursuant to this
agreement or Security;

Execution of Security: the Lender having received evidence satisfactory o the Lender
that the Borrower has validity entered into, and become bound by this agreament and
the Security (if appropriste) and that the Security is stamped and is in registrable
form;

Execution of Guarantee: the Lender having received evidence satisfastory to the
lLender that any Guaranior has validity entered into, and become bound by any
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guarantee and indemnity that is required by the Lender and has validity entered Into,
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and become bound by the Security (if appropriate} and that the Security is stamped

ard is In registrable form;

Beclaration of Sclvency: the Lender having received a certificate executed by the
directors of the Borrowar as 1o the solvency of the Borrower;

Searches, Enquiries, Requisitions: the Lender having received satisfactory searches,
inspections, replies 1o enquiries and requisitions in relation to the Security;

thsurance; evidence satisfactory 1o the Lender that appropriate insurance has been

- aken out in respect of each Security noting the interest of the Lender and for

amounts satisfactory to the Lender;

Representations and Warranfies: the representations and warranties of the Barrower
contained in Clause 11 of this agreement being tue and corect on the
Commencemeant Date;

Costs: the Borrower paying the Lenders costs of the preparation, execution, stamping
and regisiration of this agreement and the Security and of all other deeds,
agreements, licences, documents and other insiruments to be negotiated, preparsd,
executed and (if applicable), stamped and registered under or for the purposes of this
agreement or the Security;

Other: such other approvals, certificates and other documents as the Lender or its
solicitor may reasonably require;

written consent of any other party with an interest in the Security consenting to the
Lender having an interest in the Security pursuant to this agreement and that the
Lendar's interest doss not render the other party's intersst in the security vold,
voidable or due and payable immediately and does not give rise to an Event of

Default in refation io the interest secured by the same Security the subject of this

agresment;

any other information or document {(whether originals or copies) which the Lender in
its absolute discretion considers necessary or desirable fo examine or hold before
providing tha Advance; -

the lender is satistied of the valid execution, delivery and performance of all
Transaction Documents. :

if each of the conditions precedent as set ot this clause have not been fulliled and fully
safisfied or waived, the Lender will not be under any obligation to make the Advance available
o the Borrower,

6.1

6.2

Payment of Interest

On the Advance Date the Borrowe'r is to pay the first months' interest in advance to the
Lender, which the Borrower authorises and instructs the Lender to deduct from the Advance.

interest is 1o be paid by the Borrower in advance by monthly instalments on the 1* day of
each month subseguent o the Advance Date. '

page
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Any Interest unﬁaid will compound monthly,

Interest will accrue from day to day and will be calculated on the basis of a calendar year of -
365 days and for the actuai number of days elapsed,

All Interest payable must be paid by bank cheque or direct deposit into & bank account
norninated by the Lender, or such other method as is directed in writing by the Lender.

7.1

7.2

7.3

7.4

Mortgage and Security interest

On the Execution Date, the Borrower is to grant the Lender a security interest in all of its
present. and after-acquired property as security for the performance of the Borrower's
chligations 1o repay the Total Owing and its other obligations pursuant to this agreement. The .
borrower hereby waives ifs rights to receive notice under s157 of the Personal Property
Securities Act 2008.

As further security for the performance of the Borrower's obligations to repay the Total Owing
and i{s other obligations pursuant fo this agreement, the Borrower hereby: '

{&) mortgages and charges in favour of the Lender all of its interest in any irechold land
in Australia both present and future and agrees that the Lender shall have in respect
of such land those powers given to a mortgagee by the Real Property Act 1800 and

_the Conveyancing Act 1918 where the morigage is by deed;

i) mortgages and charges in favour of the Lender all other assets of the Borrower both
prasent and future. Such charge will be a fixed and spacific charge on property now
ot In the future belonging 1o the Borrower,

The Borrower covenants that i will when required by the Lender immediately at its own cost '
execute a mortgage, charge or caveat in registrable and proper form of such freehold -
property, leasehoid property, fixtures, plant and machinery and other chattels containing such
covenants and provisions as the l.ender considers necessary to give effect to the charge
craated and will arrange registration of such motigage or caveat,

The Borrowsr agrees {0 execute and do all things necessary to provide the Lender with the
Security, the Collateral Security and any adifitional security that may be required by the
Lender.
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Acknowledgment of Borrower and Guaranior

Each of the Borrower and the Guarantor heréby acknowledgeé 'and agrees that sach of the

Securities are nollateral Securitiss and that each of the Securities secures this Loan to the

intent that a default under this agreement or any Secur:ty will constitute a default under this

greement and all Securities.

8.1

8.2

9.3

Repayment

The Borrower must repay and finally discharge the Total Owing to the Lender on ihe
Repayment Date. .

The Borrower may prepay the whole or any part of the balance of the Loan then outstanding
at any time.

The Borrower acknowledges and agrees that any repayments made under this agreerment will
be applied in the following order, and further that the Lender will not be requared to discharge
any Security uniess the Lender has received the following: -

(a) firstly, in repayment of the relevant Loan or part of the Loan, as required by the
Lender in its absolute discretion, and

(b} sécondly, once the Loan has been repaid in full, any ﬁmhar amounts are o be
applied to payment of any unpaid Interest urtil the Total Owing is paid in full.

10.

10.1

10.2

103

10.4

Method of Payment
Tine of Payment

All payments to be made under this agreement by the Borrower to, or at the direction of the
Lender rmust, unless otherwise specified or agreed by the Lender, be made in Australian
dollars in immediately available funds not lafer than 2.00 p.m. Australian Eastern Standard
Time or Austraiiaa Eastern Daylight Savings Time, as the case may be, on the due date.

Place of Paymant

All payments 10 be made under this agreement by the Borrower fo ihe Lender must be paid 10
fhe Lender at such place and to such account as the Lender may from time to time direct in
writing.

No Set-Off or Counterciaim

Notwithstanding any term, whether express or implied, in this agreement or any rule of law or
course of conduct io the contrary, payments under this agreement must be made by the
Berrower without set-off or counterclaim and, subject to Clause 10.4 of this agreement free
and clear of, and without any deductions whatsoaver, '

No Withholdings

Alt payments to be made under this agreement , whatever their nature, must, fo the full extent
permitted by law, be made by the Borrower without any deduction for, or on account of, any
income or other taxes, imposts, deductions or other withholdings of any kind {cofiectively
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"withholdings™). if the Borrower is compelled by law fo deduct any withholdings from any
payment, the Borrower must ensure that the deduction made does not exceed the minimum
legal Hability in that regard. The Borrower must also pay to the Lender whatever additional
amount is necessary (after allowing, for the avoidance of doubt, for withhoidings from that
armount} to ensure the Lender receives the full amount of the relevant payment due under this
agreement as if the withholdings had not been deducted. The Borrower must remit al
withholding tax required to ba deducted to the Australlan Taxation Office by the due date for
paymaent.

10.5  Delivery of Receipis

The Borrower must deliver, or ensure the delivery, to the Lender within five (5) Business Days
after the payment of any deduction or withholding referred to in Clause 10.4, the tax receipts
and other dosumentation certifying the actual payment of that deduction or withhelding.

10.6 Changs of Law
if after the date of this agreement : -

{a) ~ there is a change in, or extension of, any applicable faw or regulation relating to
taxation, or the interpretation or application of any applicable law or regulation relating
io taxation, which results in the Lender being subjected to any tax in respect of this
agreement or the Loan or any part of the Loan or any amount or amounis payable
under this agreement (except for faxes on the overali net income of the Lender); or

{2} any law or reguiation or any other condition, whether or not having the force of faw, is
‘ introduced or, if already existing, is deemed applicable or is changed or there is any
change in its interpretation, application or enforcement by any governmental or other
authority charged with its administration, application or enforcement, (each a "change

of circumstance”).

and the result of aither of the above matiers is to! -

fch reduce the amount received or receivable by the Lender under this agreement below
the amount expected at the date of this agreement to be receivable by the Lender; or

(d} increase the cost io the Lender of providing the Loan or maintaining the Loan ahove
the cost expected at the date of this agresement,

(&) by an amount which the Lender reasonably considers to be material, the Lender wil
advige the Borrower in writing of the amount of the shortfall or of the increased cost,
the Borrower must then, within five Business Days of receiving that notice, either: -

(i pay the lender the amount of the shorifall in the amount received or
- receivable or the amount of the increased cost of providing the Loan or
mainaining the Loan; or

(il prepay the Loan, together with interest accrued on the Loan and not then paid
and all other amounts payable under this agreement and unpaid, without
premium or penalty. The Loan will not be available for redrawing, either in
whote or in part.
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Representations and Warranties

The Borrower covenants and warrants fo the Lender as follows: -

- {a)

()

{c)

{dh

Any representation of the Borrowers andfor the Guarantors made in any application
for an any acceptance of the Loan are true and correct in every detail.

Incorporation: it is, or is taken to be, registered as a cornpany under the Corporations
Act, and has the power 10 carry on its business and to own lts praperty in the manner
and in the jocations in which such business is presertly being carried on or property
owned, .

Corporate Power: it has full power and authority under its. Congtitution to enter Into
this agresment and the Security and o do all things required by this agreement and
the Security and all necessary meetings have been heid and all resélutions have
been passed as are required by its Constitution and any ather action necessary o
authorise the execution and performance of this agreement and the Security has
been faken and this agreement and the Security wilt each constitute the legal, valid,
binding and enforceable obligations of the Borrower in accordance with their
respective terms;

No Breach: neither the execution nor the performance of this agreement or the
Security will; -

(i) viclate in any respeét any . sialute, decres, rule or reguiation or any
determination, order or award of any court or any governmental, judicial or
public body or authority applicable fo the Borrower; or

{iiy cause any limitation (whether imposed by statute, decree, rule or regulation)
- op any of the powers of the Borrower or on the Borrower's right or ability to
exefcise such powers to be exceeded; or '

(i) conflict with, or resuit in any breach of, or require any consent or approvai
under, any mortgage, agreement or other undertaking or instrument 1o which
the Borrower is a party or which is binding upon the Borrower or any of the
Borrower's assels, or

{iv} result in a morigage, charge, fien or other Encumbrance over any of the
Borrower's assets; or

{v) cause any limit on the powers of the Borrower in respect of borrowing,
guaranteamg, raising financial accommodation or otherwise, as the case may
¢ be exceeded,;

2807

No Existing Default: except as disclosed in writing 1o the Lender pricr to the execution -

of this agreement, the Borrower is not in default or difficulty under any deed,
agresment or other document or obligation o which it is a party or by which il is
bound, or in respect of any financial commitment or obligation {including obligations
under guarantzes or other confingent ligbilities), which defauft or difficulty is
reasonably Hkely to adversely affect the ability of the Borrower to comply with its
obligations under this agreement of the Security;
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Compiiance with Regulations and Legislation: the Borrower is in full and ongoing
compliance with its Constitution and all companies and securifies legistation and
regulations and the Borrower is in full and ongoing compliance with ali other
legislation and regulations to which the Borrower may at any time and from time to

- fime be subject;

No Litigation: except as disclosed in to the Lender in writing prior 1o the executicn of
this agreement, no litigation: or administrative or other proceedings before, or of, any
court or governmental authority or agency or other tribunal have, 1o the knowledge of
the Borrower, been initiated or threatened against the Borrower or any of the
Borrower's assets which would or might have a material adverse effect upon the -
business, assets or financial condition of the Borrower;

No Set-Off or Counter-Claim, eto: the Borrower does not have, and will not during the
currency of this agreement have any right of set-off or counterclaim or any right to
rescind or any other claim with respect to-this agreement by way of cross action
against the Lender;

Accounts: that the accounts of the Bormower and the Guarantors that have been
provided by the Borrower to the Lender provide a true and falr view of the financial
position of the Borrower and, except as otherwise disclosed in writing to the Lender,
no material adverse change has oceurred since the date of those accaunts and upon
the execution of this agreemant as fo the financial condition of the Borrower;

Unless the Borrower has prior to the execution of this agreement expressly siated to
the Lender that the Boirower acts as a trustee of a trust (in which case the frust is
referred to in ltem 8 of Schedule "A" of this agresment) the whole of the borrowers
assets are beneficially owned by the Borrower and there are no associated trusts,

if the Borrower s the Trustee of a trust then by the Deed constitufing the trust of

“whiich the Borrower is trustee the Borrower has full power and authority 1 enter into

this agreement (and if applicable) to secure the same as provided in this agreement.

Consumer Credit Code: the Loan does not include any debt or other obligation of the
Borrower to the Lender arising under a credit contract (as defined in the Consumer
Credit Code} or any guarantee by the Guarantor of any credit contract between the
l.ender and any other persomn.

Guarantor; Unless any Guarantor named in this agreement has or have prior to the
execution of this agreement stated to the Lender that the Guarantor acts as trustee of
a trust then the assets of each Guarantor named in this agreement are benehcsaﬂy
owned by that Guarantor and there are no associated trusts.

Corporate Borrower; If the Borrower is a company:

(3] the Borrower is duly incorporated under the laws of the place of its
incorporation;

() by Its constitution the Borrower has full power and authority to borrow the
Loan and {if applicable) to secure the Loan as provided in this agreement;
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i} its borrowing power and power to give security over its assets are exercisable
by the directors of the Borrower and that the directors have duly resoived to
borrow the Loan and {o provide or procure the lender the Security.

{iv) the Borrower has undertaken and complied with the necesséry corporate
= procesdings to ensure that this document is enforceable and binding.

(o) Corporate Guarartor; If the Guarantor named in this agreement is or are a
corporation: | '
{i) the Guarantor is duly incorporated under the laws of the place of its
' incorporation;

(] by its constitution the Guarantor has full power and authority o guarantee the
Loan through its directors and the directors have duly resolved to give the
Lender the security sought from them under this agreement and in doing so
have acted in the best interests of the Guarantor;

(i} the Guarantor has undertaken and coénplied with the necessary corporate
procesdings to ensure that this document is enforceable and binding.

{p) Guarantes .of the Loan; By its constitution and otherwise sach Corporaie Guarantor
named In this agreement (if any) has full power to guarantee the Loan and (i
applicable) to give to the Lender the Security referred fo in this agreement and each
Corporate Guarantor has determined that the giving of the Security sought from them
under this agreement is in the best interests of each Corporate Guarantor and that
sach Corporate Guarantor derives a tangible benefit in the giving of the guarantes,

(q) Guarantor who is a Trustee; f any Guaranior named in this agresment is the trustee
of a trust then by the instrument constituting the trust of which that Guarantor is
trustae, the Guarantor is acting in the best interests of the trust and the beneficiaries
of the trust, and has full power and authority to guarantee the Loan and {if applicable)
1o give to the Lender the Security referred to in this agreement and derives, and the
banaficial parties to the rust derive, a material benefit from doing so.

. Security

Without prejudice to the terms of the Security or Collateral Security, the Secutity or Collateral
Security stands as security for payment of the Debt.

Deemed Repetition
The representations and warranties set out in Clause 11 will survive the execution of this

agreemant and will be deemed fo be repeated (updated as appropriate} on each Interest
Payment Date,

12.

121

Borrower's Undertakings
Financial Definitions

In this clause the foliowing terms have the following meanings with reference to the latest
financial statemants of the Borrower: -

page 15

¥

2809

NSWICAC

4



12.2

ICA -
EXHIBIT A

LRGAL

{a) indebtedness means any payment, repayment or other financial obligation existing
or arising including, without fimitation, any payment, repayment or other financial
obligation: -

{0 in respect' of moneys borrowed (including interest and other charges in
respect of moneys borrowed);

(Y ~  under acceptance credits or liks transactions involving the discounting of bills
of exchange with banks or other financial institutions; and

{ifl) under guaraniees and indemnities against financial loss issued in respect of
any payment, repayment or other financial abhgat:ons of another person
which would come within this definition; and

(b} ercumbrance means any morigage, pledge. fien, hypothecation, Security or other

- similar interest or any deferred purchase or title retention on, or whh respect to, the

properties, assets or revenues of any kind now owned or accruing (as the case

requires) or acquired or sarned (as the case requires) in the future by the Borrower,

but does not include the preference of an obligation arising only by opsration of law or
because of any of the Borrower's usual arrangements with rade craditors,

Undertakings and Agreements

"For as long as the Total Owing remains outstanding under this agreement to the Lender, the

Borrower underiakes with the Lender as follows: -

(&) Negative Pledge: subject only to this agreement, not without the Lender's prior written
consent to create or allow to exist any encumbrance (other than under the Security)
whether ranking ahead of, pari passu with, or after the Security, 10 secure any
indebtedness, upon any of the present or future property, undertaking, assets of
revenues of the Borrower,;

{b} Accounts: to provide 1o the Lender copies of: -

{f all accounts and monthly financial statements of the Borrower and any
Guaranior {both consclidated and individual) not fater than sixty (60) days
after the end of the period to which they respectively relate; and '

([ all reports and information, as soon as avallable, issued at any tims and from
firme to time by the Borrower or any Guaranior to its or their shareholders; and

{ifl} monthly balance sheets, profit and loss, and cashflow statements for the
Borrower and the Guarantors on or before the 15th day of the month following
the reporting month,

{c) Further Assurances: to execute and do, or cause to be executed and done by any
Guarantor of any other person, at the expense of the Borrowar, all documents and do
all things as are reasonably required of requested at any time and from time fo time
by the Lender for giving effect to, and the full benefit of, the covenants contained in or
impiied In this agreement and the Security or Collateral Security in favour of the
Lender or to protect the Lender's rights, powers and remadies under this agreement
or the Securily including the provision of any consents requrred under the Privacy Act
1988; .
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Compliance with Requirement: to comply with the requirements of all applicable laws,
rules, regulations, orders and decrees of any Government Agency non-compliance
with which would, or might, in the Lender's opinion, have a material adverse effect on,
the Borrower's ability to comply with its obligations under this agreement or the
Security,

Event of Default: to natify the Lender immediately of the occurence of any Event of
Defawiit or évent which, with the giving of nofice or the lapse of time or both, would
bacome an Event of Default of which the Borrower becomes aware which either
would, or might, in the Lender's reasonabie opinion, adversely effect the ability of the
Borrower fully and promptly fo parform its obligations under this agreement or the
Security;

No Factoring: not {o enter into any factoring arrangement wharéby the Barrower's
invoices and debtors are pledged or assigned to the benefit of any third party without

" the Lender's prior written consent;

"Othier Indebtedness: not without the Lender's prior written consent (which must not be

unreasonably withheld) to incur any indebtedness or enter into any contracts, other
than in the ordinary course of business, for an amount or with a value excseding
fifteen thousand doltars {$15,000) in relation 10 any ohe transaction or in relation to
any number of transactions taken as a whole,

Insurance: to keep the Borrower's assats and undertaking insured, and o ensure that
any major asset leased or owned by the Borrower, is insured against such risks and
in such amounts as would prudently be insured agsinst by a person carrying on
business similar to the Borrower and o deliver o the Lender upon request by the
Lender, written details of such insurances and appropriaie evidence that all such
insurances arg in fult force and effect and that all relevant premiums have been paid;

Disposal of Assets: to ensure that no assets of, or under the control of, the Borrower
are disposed of a value greater than $20,000.00 otherwise than in the ordinary course
of business for proper market value in money or money's worih, and that no hon-
current assets of, or under the conirol of the Borrower with an aggregate vaiue (faken
in conjunction with all such assets previously disposed of within the pravious twelve
maonths) of more than 10.00% of the net assets of the Borrower are transferred, or
otherwise alienated without the Lender's prior written consent;

Change of Control: not without the Lender's prior written consent alter the effective

control of the Borrower 1o any material extent from that subsisting at the date of this

agreement. For the purposes of this paragraph "effective control* of the of the

Borrower means: -

e control of the composition of the board of directors of the Borrower;

{i}) control of more than half of the voting power of the Borrower; of

(il control of more than half of the issued share capital of the Borrower,
excluding any part of it which carries no right {o participate beyond a specified

amourt in the distribution of either profit or capital,

but does not include any unsolicited takeover bid for the Borrower.
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()  Reduction of Capitah not without the Lender's prior written consent (such consent not
to be unreasonably withheld) to reduce, or permit the reduction of; the issued or paid
up share capital of the Borrower,;

i Litigation: to notify the Lender immediately of any fitigation or administrative or other
proceedings initiated or threatened against the Borrower or any of the Borrower's
assels whare the amount invelved is, or could reasonably be expecied fo be, $20,000
or its equivalent in any other currency, or more; and

(m)  Change of Circumstances: to nofify the Lender immediately of any event of which the - -~
Borrower is aware or changs in the Borrower's circumstances, the effect of which
gither would or might render any reptesentation or warranty made in this agreement
or the Sacurity untrue or incorrect in any respect.

15. Default and Termination
13.1  Consequences of Default

if any of the events described in clause 13.2 occurs, the Total Owing will, at the option of the
Lender and notwithstanding any delay or previous waiver of the right to exercise that option,
become immediately due and payable to the Lender. In addition the Security will become
Immediately enforceable without notice to the Borrower or any Guarantor.

13.2 - Events of Default
Each of the following events is an Event of Default; -

{a} Payment Default: if the Borrower fails to repay the Total Owing on the Repayment
Date or fails to pay any instalment of interest when due or fails to pay any other
‘money payable under this agreement on the due date for payment of that money and
such faliure condinues for more than five Business Days; or

{b) Taxes: if the Borrower fails to remit any Group, PAYG, Payroll, BAS or other taxes
imposed by the Govemment of the Commonwealth of Australia in relation to the
business conducted by the Borrower as and when they become due; or

{c) Other Default: if the Borrower fails fo perform or aobserve any of the covenants or
provisions of this agreement on the part of the Borrower fo be performed or observed
and (if capable of remedy} such default continues for more than five (5) Business
Days (or such longer period as the Lender in its absolufe discretion permits) after
natice from the Lender requiring the Borrower to remedy the default, unless the non-
performance or non--observance has been waived or excused by the Lender; or

) Breach of Warranty: if the Borrower is in breach of any of the warranties given by it
pursuant to this agreemant o if any of the warranties or representations made by the
borrower in this agreement are in any way false or misleading;

{e) False ot misleading statement: if the Lender ascertains that the Borrower has made
any false, inaccurate or misteading statement having, in the Lender's opinion, a
material effect on the provision by the Lender of the Loan or the maintenance of the
Loan or the acceptance of the Secwrity or in relation 1o the making of this agreement
or the Security or any related or collateral document; or
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Winding Up: if an appfication for the winding up or bankrupicy of the Borrower or any
Related Body Corporate or any Guarantor is presented or an order is made for the
winding up or bankruptcy, or any resolution is passed for the winding up of the
Borrower or any Related Body Corporate or any Guarantor, other than for the purpose
of raconstruction or amalgamation with the Lender's prior wrilen consent {which
consent will not be unreasonably withheld); or '

Receiver, efe: if a recsiver or receiver and manager or provisional liquidator or
administrator of the assets and undertaking or any part of the assets and undertaking
of the Borrower or any Related Body Corporate or any Guaranior Is appointed; of

An inso!vency Event Occurs,

A petition is lodged or an order or decision is made or step is taken or resolution
passed for the liquidation or winding-up of the Borrower (i a company} or any
Corporate Guarantor or for the reduction of the capttal of the Barrower (if a company)
or any Corporate Guarantor or it the Borrower or any Corporate Guarantor goes into
liguidation.

The Borrower or any Guarantor, being a person, dies, is made or declared bankrupt,
becomes incapabie of managing his own affairs, or is gaoled.

Without the prior written consent of the Lender: -

{# any member or members of the Borrower (if a company) or any Corporate

: Guarantor calls a mesting for the purposes of considering any resolution
whichh may in the opinion of the Lender (based on reasonable grounds)
prejudice #ts interest under this agreement;

(i} if any chaﬁge in the beneficial shareholding or control of the Bcrmwer (;f a
company) or any Corporate Guarantor ocours;

{iiy the Borrower ot any Guarantor retires from or I8 removed or becomes
disqualified from holding office as trustee in any trusteeship which it he or she
holds or may hold during the term of this agreement or any new or additional
trustee of such trusteeship is appointed. .

in the opinion of the Len_der:

@ the vaiue of the Security or Collateral Security is or is Hkely to become
diminished or adversely affected,

{ii} any propedy in relation to which security is prcmded in  support of the
Borrower's obiigafions is put in jeopardy.

Execution: if any execufion or other process of any court or authority Is issued
against, or levied upon, the assets of the Barrower or any Related Body Corporate or
any Guarantor and is not discharged or a stay of execution is not oitained within
twenty Business Davs; or

Security: if the Borrower dafaults in its obiigations to any other fender in refation to
any mongage, pledge, lien or security, including but not limited o the Security, or if
any martgagee enters inio possession or attempis to emter into possession of any
security, including but not limited to the Security, or if any execution or other process
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of any court or autharity is issued against, or levied upon, any security, including but
not fimited 1o the Security, or :

fo) Ceasing to carry on Business: if without the _Lendér’s_pricr written consent the
Borrower of any Related Body Corporate or any Guarantor suspends payment
generally or ceases to carry oh ils business or is unable to pay is debts a8 and when
they fall due,; or

{p). Business Practices: if there occurs, in the Lender's opinion, a material failure by the |
© Borrower or any Related Body Corporate or any Guarantor, to implement and to
continue fo apply commercially sound business practices with respect to the proper
© operation and management of its, of their respacitive activities; or

" {a) Continued Registration: if any action is initiated by any competent authotity with a
view {0 striking the name of the Borrower or any Related E!ody Corporate or any
Guarantor off the register of companies; or

(ry Insolvency Schemes: if without the Lender's pricr written consent, the Borrower or any
Related Body Corporate or any Guarantor enters inlo any arrangsmen,
reconstruction or composition with its creditors or any-of them other than a solvent
arrangement or reconsiruction and excluding any arrangements with trade creditors
enterad into the normal course of businass; or

{a} Official Management: i the Borrower or any Related Body Corporate or any

' Cuararvior is placed under official management or if an inspector is appointed ©

investipate the affairs of the Borrower or any Related Body Corporate or any
Guarantor; or

® Reduction of Capital: If without the Lender's prior written consent, which must not be
unreasonably withheld, the Borrower or any Related Body Gorporate or any
Guaranior reduces its share capital or attempts to do so; or

{u) Cross Default: if the Borrower or any Related Body Corporate or any Guarantor is in
default under any other arrangement for the provision of financial accommodation and
such default has continued unremedied for five Business Days, whether or not the
‘default has been waived, except o the extent in any instance that the existence or
enforceability of the relevant arrangement is, to the satisfaction of the Lender, being
disputed in good faith by the Borrower, Related Body Corporate or Guaranior (as the
case requires) by appropriate and current proceedings, or

(v} GChange of Conirol: if without the Lender's prior written consent effective control of the
Borrower or any Guarantor is altered 10 any material extent from that subsisting at the
date of his agreement. For the purposes of this paragraph “effective conirol” of the
Borrower or any Guarantor means: -

{f) control of the compaosition of the board of directors of the Borrower or that
Guarantor: -~

Y cordrol of more than half of the voting power of the Borrower or that
Guarantor; or

{8} control of more than half of the isaued share capital of the Borrower
- or that Guarantor, excluding any part of it which carries no right o
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parlicipate beyond a specified amcunt in the distribution of either
profit or capital,

but does not include any unsolicited takeover bid for the Borrower; or

(w) {Loss of Capacity: if the authority or power of the Borrower to perform its obligations
-under this agreement or any of the Security of the authority or power of any
Guarantor to perform its obligations under any of the Security o which it is a party is
revoked ot s¢ amended that the Borrower or Guarantor (as the case requires) is
unable to fully and duly perform and cbserve those obligations or, if the Borrower or
any Guaranior is a natural person, the Borrower or that Guarantor dies or bacomes
“incapable of managing his or her own affairs; or

(x) Hegality: the continued performance of the obligations of the Borrower under this
agreement or of the Borrower or any Guarantor under the Security contravenes, or
might in the Lender's reasonable opinion contravene, any applicable siatute,
ordinance, proclamation. rule, order, reguletion, moratorfium or decree of any
governmental or other authority; or '

{yi Securify: if any of the Security becomes unenforceable or ceases to be fully binding -
for any reason other than discharge or release in accordance with its terms.

13.3  Acceptance of Moneys
. The Lender may exercise its rights under this clause 14: -

{a) ~ notwithstanding acceptance of any part of any of the amounts payable under this
~agreement afier the oceurrence of any Event of Default;

(b} notwithstanding the occurrence of any previous or other Event of Defauli,

14. Discharge of Security

i4.1  The Borrower is o provide the Lender with five (5} business days notice in writing of the
Borrower's intention to discharge the Loan, and is required to advise the Lender in writing of
the date, time and location of any discharge of the agreement. If the Lender is notified in
writing less than 5 business days, then the Lender can refuse o provide a discharge of
mortgage on the Borrower's nominated discharge date at its absoiute discretion and any
interest incurred on the Loan between the Borrower's nominated date for discharge and the
actual date of discharge wili be payable by the Borower pursuant to the terms of this
agreement.

15. Other Payments
15.1 Costs and Expenses

The Borrower must, on demand by the Lender, pay to, or as directed by the Lendsr, and
indemnify the Lender against, all reasonable costs, losses, charges, expenses, habilitles,
damages, fees and disbursements {including all reasonable legal costs on a solicitor and own
client basis) paid or incurred by the Lender for or incidental to: -
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the negotiations, preparation, execufion and (if applicable), stamping and registration
of this agreement and the Security and of all other deeds, agreements, licences,
documents and other instruments to be negotiated, prepared, executed and (#
applicable), stamped and regtstered undar or for the purposes of this agreement or
the Security;

any breach of, or defaulf under, this agreement or the Security by the Borrowar-or &
Guarantor {including the fees of all professional consultants properly incurred by the
Lender in conseguence of or in connection with, any such breach or default;

- the exercise or attempted exercise of any right, power, privilege, authority or remedy

of the Lender under or by viriue of this agreement or the Secunty including but not
fimited io the following expenses;

Any enforcement expense includes an expense for doing any of the foltowing under
this agreement, any Guarantee or any Morigage: -

H enforcing any right the borrower may have pursuant to this agreement;
{in attempting to enforce any right; ' .
ity performing any of your obligations or those of any Guarantor;

(v}  contemplating the enforcement of any right;

(vi  sending an arfears letler or default notice before commencing enforcement

sroceedings; of

(i} the enforcement expense also includes any expense the Lender may have fo
) pay on the dishonour of a chegque or any other payment instrumant given to
the Lender for a payment in relation to this agreement,

all taxes {(excluding any income tax payable by the Lender), outgoings, penalies,
fines, demands, charges or costs, stamp and other duties goods and services tax and
similar levies and all assessments imposed by any court or by any Federal, State or
Municipal, statutory or other authority or otherwise (including any related Bank
charges, financial institutions duties and debits taxes) directly or indireclly upon this
agregment or the Security or any receipt or payment under this agreement or the
Security.

16.

6.1

Power of Atiorney

Appointment and Powers .

The Borrower krevocably appoints the Lender its attorney with the right: -

(&)

At any time to! -

)] cormnply with the obfigations of the Borrower under this agreement;

(i) do everything which in the Attorney's reasonable opinion is necessary of
expedient to enable the exercise of any right of the Lender in relation to any
Transaction Document; .
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(Ki) complete any Transaction Documnent; and

(v} appoint substitutes and otherwise delegate its powers (inciuding this power of
delagation), and

(b) After any Event of Default has occurred to do averything that the Borrower may
lawfully authorise an agent to do in relation {o this agreement.

Generai '

{&) Any Afiorney may exercise its powers nofwithstanding that the exercise of the power

. conglitutes a conflict of interest or duty.
{b} The Borrower shall rafify any exercise of a power by an Attornéy.
{c) This power of afforney Is granted to

(i3 secure the compliance with the obligations of the Borrower owed to the Lender
under this agreement and any proprietary interest of the Lender under the
Transaction Documents; and

i) for valuahle consideration (receipt of which is acknowledged) which includes
the execution of this agreement by the Lender at the Borrower's request.

Guarantor's Ratify

The Guarantors ratify and agree to ratify all and whatsoever the Attorney or Attorneys lawfully
do or cause o be done under or by virtue of this clause.

7.

17.4

17.2

Borrower Acting as Trustee
Borrower Liable as Trustee and in its own right

The Borrower has enterad this docurnent on its own behalf and as trustee of any Trust and for
and on beha¥ of their successors as such Trusiee from fime io time. In addition o the

. Borrower's own assets, all the assets both present and future of the Trust will be availabie to

satisfy the Borrower's cbligations under this document. This clause does not affect the

- Borrower's liabillty in #s own capacity.

The Trustee will be Hable under the covenants and obligations contained in this agreement.
All assets both present and future of the Trust whether by reason of original setiement of any
accretion or of any purchase, gift, or other ransfer or acquisition however accurring will be
available to satisfy the Habilities of the Trustee provided that nothing in this clause releases
the Trustee from any liability in thelr personal capacity.

Trust Warranties by the Borrower

The Trustee warranis as follows:

{a) that alt of the powers and discretions conferred by the Deed establishing the Trust are
at the dale of this agreement capable of being validly exercised by the Borrower as

Trustee and that they have not been varied or revoked and that the Trust is a valid and
subsisting trust;
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(2} that the Trustee is the sole Trustee of the Trust and has full and unfettered power
pursuant to the terms of the Deed estabiishing the Trust o enter into this agreement
on-behalf of the Trust. : .

{c) this agreement is being executed and entered into ‘as part of the due and proper
administration of the Trust and for the benefit of the beneficiaries or unitholders {as the
case may bej of the Trust;

{y no restriction on the Borrower's right of indemnity out of or lien over the Trust's assets
exists or will be created or permitted to exist and that right of Indemnity will have
priority aver the right of the beneficiaries fo the Trust's assets.

17.3  Restrictions on Trust Dealings

Until the whole of the Lean has been repaid including the Principal Sum, interest, bosts,

charges, fees and duties, the Trustee will not permit {insofar as i is able to do so) any of the

following: ‘ ‘ :

(a3 any resettiement, appoiniment, or distribution of capital of the Trust;

{b) any retirement or replacement of the trustee or any appointment of a new trustee of
the Trust; '

{c) any amendment of the deed establishing the Trust;

(s3] any further encumbrance or charging whatsoever of any of the Trust's assets;
(&) any breach of the provisions of the deed estab!iéhing thé frusti B

{f any termination of the _Trust or variation of thé vesting date;

g if the Trust is a unk frust, any iranster of, or deafing with the units.

in the event that any of the above oceur, the Trustee must inform the Lender forthwith.

" 48. Lenders Certificate

18.1 A cerlificate signed by the Lender or its solicitor, stating the amount owing or payable under
this agreement, is sufficient evidence of the amount owing or payable matter uniess proved
incorrect.

19. Statutes not Abrogate Agreement

19.1  Unless its application is mandatory by law, no statute, ordinance, proclamation, rule, order,
regulation, moratorium or decree of any governmental or other authority, presart or future, will
apply to this agreement so as to abrogate, extinguish, impair, diminish, fefter, delay or
otherwise prejudicially affect any rights, powers, remedies or discretions given or acoruing to
any party under this agreement.

20. Severability and Survival of Covenants

20,1 [f any provision of this agreement is, or at any time becomes, prohibited by, or uniawful under,
any applicable law, regulation or other condifion actuaily applied or ctherwise becomes _voéd

page 24



20.2

20.3

2819

CAC

£ EET Lt?éjm

or unenforceable, it will be severed from this agreement and rendered ineffective so far as is
possible without modifying the remaining provisions of this agreement.

The remaining provisions wifl, to the extent permitted by the ralevant law, regulation or other
congition, continue in full force and effect.

All obligations of the Borrower under this agreement will survive the expiration or termination
of this agreement 1o the extent required for their full observance and performance.

21.

21.1

Fﬁﬂher Assurances

Each party must take all necessary steps, execute all documents and do all other acts and
things as may be reasonabiy requesied in wiiting by another parly fo give effect of the
provisions of this agreement

22,

221

Acknowledgement

Each of the parties acknowledge and agfeé 'that- they have not entered into this document in
refiance upon of as a result of any statement or any conduct of any kind or on behalf of any
other party but have entered into this document fully and voluntarily upon their own

information and investigation and have faken independent legal advice as o the nature, effect -

and exient of this document and has independently satisfied themselves in respect of all
matters in connection with this agresment.

23.

Whole Agreement

This agreement records the entire agreement between the Parfles and supersedes all
pravious negotiations, letters of conditional approva% and underiakings in relation 1o iis sub;ect
matter,

24,

Cosis

The Borrower is to pay for the Legal Costs of the Lender on an indemnity basis and
dishursements of and incidental 1o the preparation, completion and signing of this dooument.

25,

Delivery

Delivery of this agreement shall be deemed to have bean given on the Execution Date.

26.

26.1

262

Variation and Waiver

No modification, amendment or variation of thiz agreement shall be binding unless it is in
writing and duly executed by or on behaf of each party. No walver of a right to-enforce 2
provision of this agreement shall be effective unless made in accordance with this clause.

Neither the failure of any party to enforce any of the provisions of this agreement af any tme,
nor the granting of any time or indulgence, will be construed as a walver of the right of that
party to snforce that or any other provision of this agresment.
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27. Counterparts

27.1  This agreement may be exscuted in any number of counterparts all of which, when taken
together, will constitute one and the same instrument,

27.2  Safisfactory evidence of execution of this agreement shall include evidence by facsimile of
execution by the relevant party and in such case the executing party undertakes to produce
the original as soon as reasonably practicable thereafter.

28. Notices

28.1  Any notice or other communication of any nature which is given in connection with this deed: -

(&)
()

{©)

and

(e)

must be in writing;

is sufficient If given by any atiorney, director, secretary, other duly authorised person,
officar, or solicitor of a party,

will, subject only to sub-ciause {d}, be deémed o have been duly given' if itis sentto

. the intended recipient at the relevant address of that party shown in this deed (azf as

most recently notified in writing} {“the Address"}, in the following manner:-

(i}

(i)
(i)
{v)

delivered or served by hand; or
defivered or served by courier; or
pos_{ed by pre~péid post; or

sent by tacsimile; or

e-mailed;

will be deemed to be given: -

0
{it)

v)

in the case of delivery by hand, when it is delivered to the Address;

in the case of delivery by courler, when it is defivered to the Address by e
courier;

in the case of prepaid post on the third day after the date of posting;

in the case of delivery by e-mail, when the sender's computer indicates that
the message has been received or read at the email address of the recipient;

in the case of dalivery by facsimile, on receipt by the sender of a fransmission
report confirming successful transmission of the facsimile; ‘

provided always,

that if this delivery is:
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{i) later than 5.00 prm at the place of delivery on a business day, then the notice
- is deemed to have been given and served on the next business day;

{i) on a day which is hot a business day at the place of delivery, then the notica
shall be deemed fo have been given and served on the first business day
after delivery.

The addrasses referred fo in clause 28,1 in the abisence of notice to the contrary are set out
below:
Lender: - lvan John Petch
Address:
Borrower: Weelly Times Gladesville Pty 13d ACN 000 945 102
Address:
Guarantor; : Joehn Francis Booth
Address:
29. Governing Law and Submission to Jurisdiction
29.1  This agresement will be governed by the laws of New South Wales, Australia and the parfies
submit to the non-exclusive jurisdiction of the Courts of New South Wales.
30. Acknowledgement by Guaranior
By executing this deed, the Guarantor acknowledges the particulars, the terms and conditions

301

of the Advance o Borrower,
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LEGAL

Scheduie A

Hem 1

Senurities

ftemm 2
Coliateral securities
ftem 3

Advance

Hem 4

Repayment date

registered securily interest in all of its present and afier-
acquirad property as security for the performmance of the
Borrower's obligations to rapay the Total Owing and its other
obligations pursuant to thig agreement

Deed of Guarantee and Indemnity from John Francis Booth

$250,000.00

6 months from the daie of the advance
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Schedule B - Declaration Of Purpose
Declaration of Purpose
{Section 11, Consumer Cradit Code, Regulation 16, Consumer Credit Begulation)
TO! _ Ivan John Petch (“the Credit Providar")

LOANTO: Weekly Timas Gladesville Pty Ltd ACN 000 945 102 (“the Applicant”)

LOAN AROUNT: ~ $250.000.00

You should not sign this declaration uniess this loan is wholly or
predominantly for business or investment purposes or for both
purposes.

By signing this Declaration, you may lose the protection
otherwise available to you under the Consumer Credit Code.

.. declare that the credit to be provided to me by the Credit Provider is to be appiled wholly or
predominantly for business or investment purposed (or for both purposes).

| agree to provide declarations of purpose of the credit whenever required by the Credit Provider.

{ arm aware that by signing this binding declaration that | may lose any protection otherwise afforded
by the Consumer Credit Code. | have been provided with legal advice as to the consequence of

waiving this protection.

Name {please print} Name {plea%é pnrst)

Dated: /?%/aw"z Dated: ool

page 28

K

2823

3



2624
AL

LEGAL

ScheduleC - Declaration By Borrower

y Tobhi FAawers &:@7‘4 (Declarant)
£ . ~ - - -

-~

of _

DO SOLEMNLY AND SINCERELY DECLARE AS FOLLOWS:

1. | am an officer of the borrower named in certain loan and security docurments in?'f%mur of ivan
John Peich, the Lender, relating to properiy located at and known as '

2 o héve received independent legal adviée“regarding the Joan and security d{géuments referred
to in paragraph 1 above. '

3. Alter receiving that advice | have freely and voluntarity signbd the following documents:.:
{a)  Loan Agreement;
{b} Declaration as o Purpose;
{cy  Morigage.
{d} Caveat.

AND | MAKE THIS SOLEMN DECLARATION conscientiously belleving the contents to be true and by
virtue of the Oaths Act 1900

' A
DECLARED beforeme on 7 & )

- day of Setpfion 20/2 )

at & faD CF~ e
{Print name)
So’E%tr/.} .................................
crereerenre e A TALDL STEVEN CZINNER
{Prirt name} 1 JORDAN STREET, GLADESYILLE

SOLICITOR

page 30



2825

ICAC
EXHIBIT AL

' LEGAL

Execution

Executed as an Ag__réeme_nt ' L s012

Execuied b

Print Name

Executed by
WEEKLY TIMES GLADESVILLE PTY LTD ACN 000 945 102
Pursuant to section 127 of the Corporations Act 2001 (Cth.}.

. Signature
B : ~ < .
i fTmerr SeaTh O\
Print Namse _ Print Name

S oD nofs [aencii,

Position Held Position Held

Guarantor acknowiedgement
Executed by

e RONALD. STEVEN CZINNER

Print Name 1 JORDAN STRERT, GLADESVILLE
SCOUCITOR
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o8y ' Leave this space clear. Affix additional
Licence: 01-05-066 . G&VEAT . " pages io the top lefi-hand corner.
LEAP Legal Software Pty Limited Prohibiting Recording of a Dealing or Plan

Firm name:  AJL Legal

(A)

(B)

(0]

i)

&)

(¥}

PRIVACY NOTE: Section 31B of the Rea! Property Act 1900 (RP Act) authorises the Registrar General to collect the knforma g
required by this form for the establishment and maintenance of the Real Property Act Register, Section 968 RP Act ifas |
Register Is made available to any person for search upon payment of a fee, if any. yay

STYAMP DUTY

TORRENS TITLE

REGISTERED
DEALING

LODGED BY

REGISTERED
PROPRIETOR

CAVEATOR

NAME AND

-ADDRESS IN

- NEW SOUTH

)

(H)

WALES FOR
SERVICE OF
NOTICES ON
THE CAVEATOR

ACTION
PROHIEITED

of Grantmg of a Possessary Application
New South Wales
Section 74F Real Property Act 1900

(1]

{)m of Siaia 'Fiav&

Office of State Revenue use only

FOLIO' i/SP" i’
Number Torrens Title
Document | Name, Address or DX, Telephone, and Cuslomer Account Number if any ' $ODE
Collection | AJL Legal '
Box PO Box 1264, Manly NSW 1655

Tel: 02 9976 3001

Reference: | SL:100487 . x
JOHN FRANCIS BOOTH, .

Posteote: 2112

Insert the full name and residential-address
IVAN JOHN PETCH

Postcode: 2112
e e
U The address puest be a streer address. 1 desired, a Document Exchange box in NSW miay be provided in addition.

Name: AJL Legal
Strest Address: Level 1, 43 Belgrave Street, MANLY NSW

NSW Postcode: 2095
Document Exchange Box in NSW (additiona): o

IMPORTANT NOTE: If the caveator’s name or address for service of notices changes, notification must be
lodged on form (SCX.

H

The caveator claims to be entitled to the estate or interest in the above land specified in Schedule 1 by virme of the insirument set

out in that schedule and prohibits the Registrar General from taking, with respect to the land, the action specified above unless the

caveator has consented in writing or this caveat has lapsed or been withdrawn,

ALL HANDWRITING MUST BE IN BLOCK CAPITALS.
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WARNING: care should be exercised in completing a caveat form. An insupportable caveat may be challenged in the Supreme Court;
damages may be awarded for lodging & caveat without justification; and penalties could be imposed for a breach of the Gaths Act 1860
and section 117 of the Real Property Act 1900. Furthermore faifure to chserve the raquirements of section 117 of the Real Property Act
1800 and regulations 7 and 8 of the cusrent Real Property Act Regulation may make the caveat invalid,

() SCHEDULE 1 Estate or jntsrest claimed,

Natute of the gstate'or Interest in the fand
Equitable Interest

By virfug of the instrument referred to below

Nature of Instrument |, Date - Parties
. Morgage -~ - i Registered Owner as Morigagor and Caveator as Morigagee

By virtue of the facts stated below

(5} SCHEDULE 2 Action prohibited by this caveat

1. The recording in the Register of any deating other than a plan affecting the estate or interest cIajmed by the caveator and set out
in Schedule 1.
_ The regtstratmn or recording of any pian other than a delimitation plan affec{mg the estate or interest claimed by the caveator
and set out in Schedule 1.
The registration of delimitation plan’ No.
The granting of any possessory applicationz with respect to the Torrens Title referred to above,
The recording in the register of any dealing affecting the estale or interest of which the caveator is registered proprietor.
The granting of an appHeation to extinguish the NOT APPLICABLE created by Dealing No.
The recording in the Register of a writ affe,ct:ng the estate Or interest claimed by the caveator and set out in Schedule 1,

(K) STATUTORY DECLARATION ®

[ I

Nt g

I Afex Munday of Level 1, 43 Belgrave Street, Manly NSW 2005 ‘ , solemnly and sincerely declare that —
1. To the best of my knowledge, information and belief the caveator has a'gobd dhd valid claim to the estate or interest set out in
Schedule 1.

2. This caveat does not require the leave of [hL Supreme Cowt or the endorsed consent of the registered proprictor;

1 make this solemn declaration conscientiously believing the same te be true and by virme of the provisions of the Gaths Act 1900

andt I certify this caveat to be correct for the purposes of the Real Property Act 1900

Made and subscribed at in the State of New South Wales on

in the presence of ' of :

[] Justice of the Peace {1 Practising Solicitor [ 1 Other qualtified witness [specify]

- #% who certifies that the following matters concerning the making of this statutory declaration by the person who made it

1. 1saw the face of the person OR 1 did not see the face of the person because the person was wearing a face covering, but I am
satisfied that the person had a special justification for not removing the covering; and

2. 1have known the person for at Jeast 12 months OR I have not known the person for at least 12 tonths, but T have confirmed
the person’s identity using an identification document and the document I relied on was

Signatwre of withess: Signature of declarant:

Capacity of declarant if other than the caveaton:
(L) COMSENT OF THE REGISTERED PROPRIETOR of the estate or inferest aftecied by the caveat (section 74F Heal Property Act 1800}

1, the registered proprietor named at lettep 48, for the ;L)ﬁ;pﬁ of section 7T41(6) Real Property Act 1900 only, consent to this caveat.
Signature of registered proprietor; /&/W @(ﬁl/ :

1. A plan defining the boundarieeof land in a limited folio of the Register, See Part IVE Real Property Act 1900.

2. An application made by a person claiming title to land by virtue of adverse possession. See Part V1A Real
Property Act 1900. '

3. Asthe LPI does not provide the services of a qualified witness, the declaration should be witnessed prior to
lodgement. ** If made outside NSW, cross out the witness cemﬁcatmn If made in NSW, cross out the text which
does not apply.

ALL HANDWRITING MUST BE IN BLOCK CAPITALS.
Page2af2



T | Sy ICAC -
o N2HIBIT 2828

Form: G5M ,  MORTCGAGE Leave this space clear. Affix additional

‘Licencs: 0105027 pages to the top lefi-hand corner.

Li LEAP f Soft Limited New South Wales
n::?::fne AL Le;eja arwae Pty e Resl Property Act 1800

PRIVACY NOTE: Section 31B of the Real Property Act 1900 (RP Act}) authorisss the Regtstrar Ge eral to coltect the information
required by this form for the establishment and maintenance of the Real Property ActR ; YEOEH Mequires that the
Repister is made avaliable to ahy person for search upon payment of 2 fee. if any, { o
STASP DUTY Office of State Revenus use only | e o 1300664 2t4

M EL(/ Tmmé&é QCO; 1

3 st dealy }ﬂlé # 2@,@5’.6/3

ﬂ

(A) TORRENSTLE [ roric  sp

(By LODGEDBY Document | Name, Address or DX, Te!ephcme, and Customer Account Number if any CODE
o . Collection AJLL&g | e e e BT
Trox PO Box 1264, Manly NSW 1655
Tel: 02 9976 3001 -
Reference j SL:100487 o M n

(Cy MORTGAGOR | jouN FRANCIS BOOTH

mortgages to the morigagee all the mongagcr s estate and mtere:s: in the abcvemennoned fand, and covenants with
the morigagee that the provisions set out in the annexure and/or memorandum specified below are incorporated in

this mortgage:
(D) . s annexure A hereto;

* memorandum No. filed pursuant fo section BOA of the Real Property Act 1900,
{E} _ Encumbrances (if applicable):

(F) MORTGAGEE | jyAN JOHN PETCH

@ - TENANCY:
DATE
) 1 cerhfy I an an ehg:ble witness and that the

Certified correct for the purposes of the Real Property Act
1900 by the morigagor.

Signature of w‘tﬁ 850 A . ‘

e ' o8 Signature of nwrtgagoi M
Name of witness: RO Nﬁ?&«ﬁm@ Sy ﬁN CZINNER
Address of witness: 1 IGR A STREET, GLADESVILLE |
I certify | am an eligible witness and m%@@&m Certifiad correct for ﬂw purposes of the Real Property Act

signed this dealing in my presence, [See note* below]. 1900 by the mortgages,

Signature of wiﬁzes%
Name of witness: S e Lm.&m-
Address of witness: { grum| § L&% a"@“"’ & Sheas)

ﬁfda mw o

* $1F7 RP Act requeires that you must have knewn the sigratory for more than 12 montks or have sighied identifying documentation

ALL HANDWRITING MUST BE IN BLOCK CAPITALS.  Page 1 of Errorl Reforensa source not foynd,
005228
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THIS 1S THE ANNEXURE “A" REFERRED TO IN THE MORTGAGE DATED

BETWEEN

JOHN FRANCIS BOOTH (AS MORTGAGOR)

AND

VAN JOHN PETCH {AS MORTGAGEE}

1.1

DEFINITIONS

Except fo the extent that such interpretation shall be exciuded by ot be repugnant to
the context, when used herein:

Crown includes the Crown in the right of the Commonwealth of Austraia and in the
right of any State of the Commonweaith of Austraiia; :

Event of Default means:

{a) An event that occurs which entities the Morigagee to demand payment of the
Secured Monies from the Mortgagor pursuant to any agreement between the
Mortgagor and the Mortgages, Including this Mortgage, the Facility Agreement
and any Relevant Agreement;

) any breach by the Morigagor of any of the covenants, conditions or provisions
contained in this Mortgage, Facility Agreement or any Relevant Agreement;

{c) an event of default occurring under the Mortgage, Facility Agreement, or any
one of the Relevant Agreements; and

(d) if the Morigagor, being a nalural person, commits an act of bankrupioy.

Loan Agreement means the agreement so named between the Morigagee and
Mortgagor dated the date of this mor{gage.

Mortgaged Premises includes the land hereinbefore described and all rights
appurtenant thereto and all bulldings improvements and fitures now or heresiter
constructed or brought upon the said land and if the context so admits the term
Morigaged Premises shall be construed as if the words "or any part thereof’ were
inserted immediatély following each occasion upon which the ferm Is used herein;

2829
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2.5,
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Prior Mortgage includes any morigage, charge, debi or security of any nature having
priority over this Morigage;

Relevant Agreement means any agreement, arrangement, faét matter or thing
creating a liability (whether present or confingent) in the Morigagor to the Mortgagee;

Secured Monies means the amount of $250,000.00 together with all monies which faft
due by the Mortgagor to the Morigagee at any time and for any reason whatsoever
including (wuthaut licnitation);

(&) all monies due__ to the Mortgages pursuant to the Loan Agresment;

{b) . alt monies due to the Mortgagee pursuant to the Relevant Agreements;

(o all monies now or later due or payable actually or contingently by the Mortgagor
whether alone or jointly with any other persoi to the Morlgages for any reason;
and

(d) all monies which the Morlgagor, whether alone or jointly with any person and
whether directly or indirectly, actually or contingently or arising by way of
damages or compensation & now or fater becomes fable to pay to the
Mortgagee for any reasomn.

INTERPRETATION

In this instrumen't, unless the contrary inte_nﬁon appears: -

Words importing the singuiar number include the plural and vice versa. Any gender
includes the other genders. Any reference fo a person includes a reference to a body
corporate, firm, authonty. governmert or governmental agency.

A refersnce fo legtsla‘:mn or fo a legisiative provss;on includes afl regulations, orders,
proclamations, notices or other requirements under that legisiation or legisiative
provision, it alsc includes any amendments, modifications or re-enaciments of that
legistation or legislative provision subsfituted for, and any statutory instrument issued
under, that legislation or legistative provision.

Any clause headings in, and index fo, this instrument are for reference purposes only
and do not in any way influence or affect the meaning of this instrument.

A reference to any instrument, agreement, ficence, document or other instrument
(including this instrument) includes a reference to that instrument, agreement,
licence, document or other instrument as renewed, extended, novaled, varied or
substituted from time fo time.

A refersnce fo any party to this instrument or to any other instrument, agreement,
ticence, document or other instrument required under this instrument or for the
purposes of this agreement includes that party's executors, administrators,
substitutes, successors and permitted assigns.
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3.2
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Where under ar pursuant to this instrument or anything done under this instrument,

the day on or by which any act, matter or thing is o be done is not a Business Day

such act, matter or thing must be done on or by the next Business Day.

_ Where under or pursuant to this instrument or anything done under this instrument,

the day on or by which any act, matter or thing is to be done is the 28th, 30th or 31st
day of any month irt which such a day does not ocour, such act, matter or thing must
be done on the last day of that month. ' '

References to clauses are references to clauses of this instrument.

A reference to winding up or bankruptey includes bankruptey, winding up, liquidation,
dissolution, becoming an insolvent under administration (as defined in the
Corporations Acf) and being placed under official management, and fo the
circumstances and events giving rise to or sontributing o such condition or matters.

All currency references are to Auétra!iah doliars.
All references to time is to Sydney, Australia time.

This instrument shall bind each of the signatories hereof notwithstanding that (if there
is rore than one Morigagor) one or more of the persons named herein as a Morigagor
may never execute this instrument and that the execution hereof by any one or more of
such persons (other than the person sought to be made liable hereunder) is or may
becoma void or voldable.

The contra proferantem rule will not apply. The identity of the parly responsible for
drafing this instrument shall not affect the construction or interpretation of this
instrument.

REPAYMENT
Upon their being:

(a) any breach of the terms of this mortgége, the Loan Agreement or any
- Relevant Agreement, by any party other than the Mortgagees;

(b}  the occurrence of an Event of Default; or

{c) the Mortgagee's power of sale becoming exercisable pursuant to Clause 14
hereof,

then the Mortgagee shall be entitied to demand the immediate payment of the Secured
Monies from the Morigagor,

The’h?loftgager shall within seven (7) days of receiving the demand referred fo in
clause 3.1, pay the whole of the Secured Monies to Mortgagee.

7 9831
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3.3

3.4.

4.1

4.2

5.1

4,

A certificate signed by or on behalf of the Mortgagee stating the amount of the
Secured Monies at the date referred to in the certificate shall be prima facle evidence
against the Morlgagor that the amount so stated is the amount due from the
Mortgagor or the Company and is the amount of the Secured Monies as at the dafe
referred to in the certificate.

“In the event of the liability of the Mortgagor In respect of any of the monies included

in the Secured Monies becoming merged In any judgement or order the Morigagor
will pay (as a separate and independent obligation) intersst on the amount owing for
the time being under such judgement or order at the rate at which interest would

" have besn payable on those monies but for the eniry of that judgement or the

making of that order:

DEFAULT

The whole of the Securad monies shall bacome repayable ard the Morigagee may
exercise all or any of its rights, remedies and powers under this Mortgage upon the
ocourrence of an Event of Default or upon the occurrence of any event which with
the expiration of time or the giving of nofice or otherwise would become an Event of
Default,

This Mortgage may be enforced notwithstanding acceptance of any payment of
interest or any other payment after any default notwithstanding any previous or other
default and without the necessity of any notice fo or of any consant or cortinuance
on the part of the Mortgagor or any other person,

PAYMENT OF TAXES AND OTHER OUTGOINGS

The Mortgagor shalt:

{8) at all times during the continuance of this security and whether or not the
Mortgagee shall have taken possession of the Morigaged Premises duly and
' punctually pay all rents, rates, taxes, duties, charges, licence fees, oulgoings
and assessments now charged or chargeable or payable or which may
- hereafter be charged or chargeable or payable upon or in respect of the
Mortgaged Premises and wifl forthwith on demand hand to the Mortgagese all
notices received in respect thereof and the receipt for every such payment
arid will indemnify the Morigagee agsinst all fiabiiity under any such
assessment levied against it as mortgagee in possession and from all claims

ar demands in respect thereof;

{(b). forthwith upon receipt, furnish to the Morigagee any notice, order or other

2832
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as directed by the Morigagee from time io time, make and diligently
prosecute at the Morlgagor's expense, applications to any proper authority for
consent or parmission, pursuant 1o any Environmental Planning Instrument or
desmed Environmental Planning instrument as defined by the Environmental

Flanning and Assessment Act, 1919 fo use or to continie to use the

Morigaged Premises for any purpose, heing pe;‘m;tted or actual user at the
date of such direction;

not do or suffer to be done anything whereby or by means whereof any
charge or liabifity shall or might be or become imposed on the Moﬂgagec&
Pramises in priority to orin derogation of this Mortgage.

. WARRANTIES

The Mortgagor warrants that:

(=)

(by

©

(d)

G

Y

the Mortgagor has an absolute and indefeasible fitle to all antf every part of
the Morigaged Premises as proprietor under the provisions of the Real
Property Act, 1900 for an estate in fee simple;

the Mortgaged Premises and title thereto of the Morigagor are free from all

2833 -

morigages, charges, encumbrances, claims, interest and restrictions on user .

other than those to which this Mortgage is expressed to be subject or which
have been notified to and approved of, in writing, by the Morigagee pr!or {o
the date of this Morigage;

here are nelther encroachments upon the Mortgaged Premises nor do any of

the improvements upon the Morigaged Premises encroach on any adioining
fands. Should any encroachment exist or come into existence during the
currency hereof the Morigagor will upon demand reciify any such
encroachment in such manner as the Morlgagee may require;

no part of the Morigaged Premises is subject to any right subsisting under
any adverse possession, public right of way easement or interest of any
fenant except as specifically notified as encumbrances herein or which have
been nofified to and approved of, In writing, by the Morigagee prior to the
date of this Morigage,

if any person establishes or claims any interest in or any right or easement in
respect of, the Morgaged Premises not disclosed by the Certificate of Titke at
the date herecf the Morfgagor shall at the Morigagor's expense cause such
right, inferest or easement to be terminated or acquire the same;

the execution, delivery and performance of this Morigage does not and will
not contravene or conflict with any provision of any law or regulation or of any
agreament, morigage, indenture, confract or other undertaking or
arrangement fo which it is a party or which is binding upon the Morigagee or
its assets and will not result in the creation or imposition of any lien, charge or
encumbrance on any of such assets pursuant to the provisions of any of the
foregoing; .
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the Morigagor has obtained ail authorisations, approvals, licences or
consents from every governmental or other authority which are or will be

. necessafy or required in order that the Mortgagor may execute, deliver and

perform this Mortgage and all such authorisations, approvals, licences or
consents are in full force and effect;

this Mortgage is a legal, valid and binding obligation of the Mortgagor
enforceable against the Morigagor in accordance with its terms;

no litigation (including, without limitations, derivative actions), arbitration
proceedings of governmental proceedings are pending or threatened against
the Morfgagor which would, if adversely determined, materially and adversely
affect the financial condition of the Martgagor. Other than any liability incident
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to such litigation or proceedings, the Morigagor does not have any material

contingent liabilities for which he has not made adequate provision.

COMPLIANCE WITH LAWS

(a)

(b}

(c}

@)

The Mortgagor shalt.

duly and punctually comply with and observe ali statufes now or hereafter in
force and all valid and enforceable ordinances, reguiations, prociamations

“and by-laws and all proper and reasonable requirements and orders of any

authority, statutory or otherwise, in all cases in which the non-compliance
therewith or non-observance thereof would materially and adversely affect
this Mortgage or the Morigaged Premises,

duly and punctually comply with and observe all covenarts and obligations
binding on the Morigagor and contained or Implied in any charge,
encumbrance, daim, interest or restriction or user to which the Merigaged
Premises are subject at any time;

not do or suffer any act, omission or thing fo be dohe whereby or by means

whereof the Mortgaged Premises or this Mortgage would be materially and

adversely affected;

not without the prior written consent of the Morigagee apply for or obtain from

the Crown or any statutory local government or public authority any money or

material whereby or by means whereof any charge or llability would or might
be imposed on the Mortgaged Premises or this Mortgage would or might be
materially and adversely affecied.
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9.1.

REPAIR AND MAINTENANCE OF MORTGAGED PREMISES

The Mortgagor shall:

@)

{b)

©

(d)

()

maintain and protect the Morlgaged Premises and keep them in good order
and condition and in good and substantial repair to the satisfactscn of the
Mortgagee: :

upon being required to do &0 by the Mortgagee by notice in writing, forthwith

- repair every defect in the condition of the Mortgaged Premises;
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forthwitht carry out alt work that may be ordered by any competent publie, logal

of municipal authonty in respect of the Morfgaged Premises;

not without the written consent of the Morigagee pull down, aiter ‘extent any
further improvements thareon except that the Mortgagee's actions will resuit it
the itnprovements to the value of the Morlgaged Premises; and

permit the Mortgagee or any person authorised by the Morigagee {o enter upon
the Mortgaged Premises to inspect the state and condition thereof.

INSURANCE

The Mortgagor shali:

{a)

(B

() -

{d)

as to such of the Mortgaged Premises as are of an insurable nature, insure
them and keep them insured with a reputable insurer as the Morigagee shali
approve in the joint name of the Morigagor and the Mottgagee for the full
insurable value of their several respective interest therein against fire and
such other risks (including loss of rent) as may be nominated in writing by the
Morigagee from time to time or in default of such nomination against loss or
damage by wind, fire, storm, impact and tempest including that resulfing from
the consequence of explosion and shall effect adequate workers'
compensation and public risk insurances;

deliver to the Morigagee such insurance policles and receipts for ali
premiurms payable thereunder, unless these are lawfully retained in
accordance with any Prior Morigage,

pay punctuaily all monies necessary for effecting and keeping up every such
insurance and will hand to the Morigagee forthwith on demand every policy

and receipt relating thereto, unless these are lawfully retained in accordance

with any Prior Morigage;

hold his rights under such policies (whether or not they shall cover any of the
Morigagor's property not part of the Morgaged Premises) as frustee for the
Morigagee whilst any obligations of the Modgagor hereunder remain
unperformed or the time for their performance has not arrived;

%
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(e) immediately nofify the Mortgagee of any claim under any such insurance;

The Mortgagee shall not incur any lfability whatsoever arising out of any omission by
the Mortgagor to effect or renew any insurance referred to in Clause 9.1 or any

failure by any insurer with which the Morigagor may effect the insurance for any

reason o meet a claim by the Morigagor under such insurance;

in the event of loss or damage to the Mortgaged Premises or any part thereof from
any cause covered by insurance the sum received on account of any such insurance
shall at the option of the Morigagee, be applicable in or towards repair or rebuliding
the Mortgaged Premises or towards repayment of the Secured Monies whether due
or not and the Morigagee alone shall have full power t¢ make, enforce, setfle or
compromise any and every claim in respect of insurance and to demand, sue for,
racover, receive and give discharge for all monies payable by virtue thereof whether
the insurance be in the name of the Morigagee or the Mortgagor or both and
whether or not the same covers other properly as well as the Mortgaged Premises;’

If any monies payable-under the insurance come info the hands of the Morigagor
before a final discharge hereof those monies shall be held in trust for the Morigagee
and any other interested parties and paid fo the Mortgagee forthwith. Every policy uf
insurance shall show as the address for service of all not;ces in relation to such
policy the then current address of the Mortgages;

.The Mortgagor shall in the event of any alteration being made to any of the buildings

now of hereafter erected on the Morigaged Premises whereby the insurance therson
may become prejudiced or invalidated, prior to any such alteration being made,
ohtaln the consent of the Insurer and of the Morigagee thereto;

The Mortgagor shall not do or suffer or cause or permit to be done anything upon the
Morigaged Premises whereby any insurance policy now or at any fime effected upon
the Morigaged Premises may become liable to be vitiated or cancelled or the raie of
premium thereon increased

MORTGAGOR'S FURTHER COVENANTS

The Morigagor shall not without the written consent of the Mortgagee first obtained
surrender to the Crown or any instrumentality thereof or any stafufory, public or local
authority all or any part of the Morigaged Premises or exchange with the Crown-or
any other person all or any part thereof for other fand of any tenure or estate either
with or without giving or receiving any money or other consideration for doing so.

if any such exchange or surrender is made any fand acquired as a result thereof
shall be held by the Mortgagor on account of the Mortgagee as further security for
the Secured Monies and the powers, rights and remedies hersby given to the
Morigagee in respect of the Morigaged Premises shall apply to and be capable of
enforcement in relation to that tand and the Mortgagee will execute any further
security over that land, in favour of the Morigagee as the Mortgagee may require
whersupcon the powers, rights and remedies given to the Mortgagee by statute in
respect of the Morigaged Premises shall apply to and bs capable of enforcement in
relation to that land. .
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The Mortgagor will carry out, observe and petform all the terms covenants and
agreements contained in each and every morigage which is registered or rank in
pricrity to this Mortgage and on his part to be carried out observed and performed,

The Morlgagee may at any time after defaull has been made by the Moerigagor in
carrying out or obsetving aty one or more of the terms and conditions contained in
any one or more of the prior morfgages and on the part of the Mortgagor to be
carried out or observed pay to the mortgages of all or any of the Prior Mortgages the
whole or any part of-the indebledness of the Mortgagor thereunder and the
Morigagee may obfain and accept a transfer or transfers or release or releases by
such morigagee of the securily or securifies held by him or them and may sign the
same as correct for regisiration on behalf of the Morligagor. Notwithstanding the
tarms and condifions coniained in any of the Prior Mortgages the Morigagor will pay
to the Morigagee on demand theé amount or amounis of such indebledness so paid
as aforesaid. The amount of the Morigages's costs and disbursements of and
incidental to the preparation, stamping and registration of such transfer or transfers,
release or releases and all such amounts shall be deemed io be part of the Secured
WMonies and shall bear interest form the date or dales of payment by the Morigages
and be recoverable in the same manner as the Secured Monies.

The Mortgagor shall not remove, sever or detach nor shall it permit or suffer to
removed, savered or detached from the Morgaged Premises without the prior
writtenn consent of the Morgagee any fixtures or fitlings now or hereafler upon or
attached or affixed fo the Mortgaged Premises whether of a permanent or temporary
nature and including aif prime cost ifems and chattels in any case whete such
removal, severance or detachment may in the reasonabile opinion of the Morigagee
diminish the value of the Muottgaged Pramises.

PRIDRITY OF MORTGAGE

The security created by this Mortgage shall confer upon the Maorigagee priority over
any subsequent security over or In respect of the Morigaged Premises for alf maonies
expressed or intended to be secured by this Morigage notwithstanding that the whole
or any part of the Secured Monies may be advanced or re-advanced after the date
hereof or after the date of any subsequent security and notwithstanding that any
subsequent security is created with or without the Mortgagee's consent and the
Mortgagee shall be entitied accordingly to incur any debts on behalf of the Morigagor
or the Company on the security of this Morigage which shail be and remain in force
as a confinuing security having priority over any subsequent security uniil a
discharge hereof shall have been execulsd by the Morigagee and notwithstanding
that any sum or sums may from time to time be paid o the credit of any account or
accounts of the Morigagor with the Morigagee and notwithstanding that such
acoount or accounts may at any time he or appear fo be in coedi and
notwithstanding any staternent of account or any other matter or thing whatsosver
and in the same manner as if sums of money had been advanced by the Morigages
prior to the date of any subsequent security or the date of any advancs or loan
secured by such a subsequent security and this Mortgage and the Morigagee's
rights hereunder shalt not be discharged, postponed or in any way prejudiced by any
subssquent sequrity nor anything contained therein nor by the operation of the rules
known as the rule in Hopkinson v Rolt or the rule in Clayton's case.
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The Mortgagee, notwithstanding anything in the Real Property Act, 1900 or the
Conveyancing Act, 1819 and notwithstanding anything expressed or implied in this
Martgage, in the Deed of Company Arrangement or in any of the Relevant Agreement

or in any other agreement between the Morigagor or any other person or any one or
more of them and the Mortgagee 1o the contrary shall have and may exsrcise the
same rights of tacking this present securify to and with any other securifies given by
the Mortgagor now or at any time hereafter during the continuance of this security held
by ihe Mortgagee as the Morlgagee would have had if this security and the other
securities given by the Mortgagor had all of them been legal mortgages of the land
held under the general law.

MORTGAGEE'S POWER TO MAKE GOOD DEFAULTS

If there has occurred an Event of Default is shall be lawful for the Morigagee to do or
procure the doing of all things and fo pay or procure the payment of all monies
necessary fo make good such default to breach to the satisfaction of the Morigagee,
but this shall not be obligatory upon the Mortgagee and shall be without prejudice to

‘any other right, power, authority or remedy of the Mortgagee AND any monies which

the Mortgagee pays or becomes liable to pay to any third party pursuant to this
Clause, fogether with expenses properly incurred by or on behalf of the Morigagee in
relation o the making good pursuant to this Clause of any default or breach, shall be
immediately due and payable and shall be included in the Secured Monies and shall
carry inferest at the same rate as the Secured Monies until repayment. '

COsTS

In addition to all costs expenses and other mondes which the Morigagor may be
liable at law or in equity fo pay in respect of or in relation to this Morigage or
pursuant to the covenants contained herein the Mortgagor wilt pay to the Morigagee
upon demand ail monies (including any tax, other than income tax) and legal costs,
charges and expenses as between soliclfor and own client wh:ch the Morigagee
shall pay or be liable to pay:

(@)  for or in connection with the preparation execution stamping or compleuon or
B variation of discharge of this Morigags;

{b} in or incidental ta the exercise or altempied exercise of any right, power,
authority or remedy conferred on the Mortgagee or the Receiver under or by
vittue of this Morigage or by statute, order, ruls or reguiation;

{c on account of performance or observance or default in performance or
observance of any covenant on the part of the Morigagor herein contained or
contamed in any Relevant Agreemenf

{d) on account of any insurance, indemnities or compensation under the
Waorkers' Compensation legislation in forge in the state in respect of the
Morigagee's liability to persons in or about the Mortgaged Premises;

2838



13.2.

133

14,

4.1

14.2.

NSW ICAC
EXHIBIT

11.

(8).  for valuations, inspections and reports of or concerning the Mortgaged
Premisaes which are carried out foliowing the Mortgagor's default hereundar;
and

) for stamp duty oh or in connection with this Mortgage, any Relevant Agreement
or any transaction contemplated hereby.

All monies_ described in sub-clause (a) of this Clause shau be included in the
Secured Monies.

The Mortgagee Is hereby empoweraed and authorised to sign or to instruct ifs

solicitors fo sign as comrect for registration any release or partial ralease of this
Mortgage on behaif of the Morigagor.

POWER OF SALE

‘tmmediately or at any ﬁme after default in payment of the Secured Monies or ‘any

part thereof by the Morigagor or the Company under the Deed of Company
Arrangement or the ocourrence of any Event of Default in the Relevant Agreement
or in support thereof the powers, rights and remedies conferred upon the Mortgagee
by the general law, the Real Property Act, 1800 the Conveyancing Act 1918, any
other statute or this Morigage may be exercised by {he Morigagee in respect of the
Mortgagor and the Mortgaged Premises or either of them and any notice or period of
time whatsoever mehtioned or prescribed by either of the said Acts or otherwise shall
not be required as a condition precedent to the exarcise of any such powers and is

hereby dispensed with PROVIDED THAT to the extent (if any} to which aither of -

those Acts in the form in which if stands at any time when i is sought fo exercise any
such power prescribes (without affording the opporfunity for dispensing by
agreement with the requirements thereof) a fime at which of circumstances in which
such power may be exercised or both, then not\mthstandmg the foregoing the power

"may be exercised by the Morigagee at the time and in the circumstances so

prescribed.
Upon any sale under the powers herein contained or implied:

(a)  the conditions of sale may require a purchaser to accept the title offered by

the Morigagee notwithstanding notice that the power of sale has not arisen or

hecome exercisable or that the sale 8 being made notwithstanding the
Secured Monies having been paid,

(b) the Morigagee may sell all or any part of the Morigaged Premises with or

separately from any other properly, real or personal now or hereafier
morigaged by the Morigagor to the Morigagee and the Mordgagee shall have
full power to apportion alf costs, expenses and purchase monies between the
different properties sold in such manner as the Mortgages in its discretion
considers appropriate;

"(c) the Morigagee may in its sole discretion from fime fo time grant any rights or

right of easameant of any kind or nature whatsoever ovar, upon or in respect
of the Mortgaged Premises; and
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{&) the Morigagee shall be at liberty to allow any purchaser any time for payment
of the whole or any part of the purchase money with or without interest and if
with inferest then at any rate and sither upon security of the property sold or
upon any other security or without any security as the Mortgagee shall think
fit and the conditions of sale may include such spedial conditions as the
Mortgagee in its absolute discration thinks fit. :

POWER TO LEASE

The Mortgagee shall have full power immediately on or at any time after the
occurrence of any Event of Default and without being required fo give any notice
whatsoever, to lease (and if the power of sale herein referred to shall have arisen
then either with or without an option to purchase) the Mortgaged Premises for such
period at such rent and upon such terms and conditions as the Mortgagee shall think
fit without any eviction or interruption by the Mortgagor ot any other person and to
accept surrenders and make concessions {o or compromise with tenants upon terms
gratulfously and other wise with respect to such tenancies to have all the powers of
an ahsolute owner.

THIRD PARTIES

Upon any sale, lease or mortgage purpotting to be made in exercise of the powers
herein contained no purchaser, lessee or morigages shall be bound io enguire
whether any default has been made or otherwise to the propriety or regularity of any
such sale, lease or mortgage and shall not be affected by express notice that such
sale, lease or morigage & improper or unnecessary and notwithstanding any
irregularity or impropriety in any such sale, lease or morigage the same shall, as
regards the protection of the purchaser or mortgagee, be deemed to be authonsed
by this Mortgage and shall be valid and effectual accordingly.

As regards the rights of all persons claiming title under any act or instrument shall
without the necessity of proving any other fact, circumstance, matter or thing be of
itself conclusive svidence of the fact of such default and of the fulfilment of all other
prefiminary conditions (if any)} required for giving full effect to every such act or
instrument-and for excluding all objections to the registration thereof.

ADDITIONAL POWERS OF MORTGAGEE

Upon the occurrence of an Event of Default the Mortgagee may in addition {o all
other powers herein or by law provided for the Mortgagee at any time and from time
to time without giving any notice to the Morigagor do alf or any one or more of the
following:

{a} enter upon and take possession of the Mortgaged Premises;

{b) enter into receipt of the rents and profits of the Morigaged Premises;
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manage the Morlgaged Premises;

pull down, rebuild, alter, add to or comp¥ete any building or erection on the
Mortgaged Premises;

erect or make any new building or improvement on the Mortgaged Premises;
do all such things as the Mortgagee may in its absolute discretion think fit to
manage and efficiently carry on the Mortgaged Premises or {0 obtain income
therefrom;

anter into agresments for of renew leases or ficences for stich period an upon

such terms (including the taking of & fine or premium of the granting of an -

option to the iessee or ficensee fo renew such lease or licence) which the
Mortgagee shall in its absolute discration think fit;

grant fo any persan the option fo purchase any part of the Mortgaged Premises
upon such terms and conditions as the Morigagee shall think fit;

notwithstanding anything contalned in this Morigage to any licensee or lessee
of any property being part of the Mortgaged Premises the option to purchass
that propee‘ty upon such terms and conditions as the Murtgagee s_ha!f think fit;

sever fixtures belonging fo the Morigagor and sell them apart from any other-

part of the Mortgaged Premises;

accept surenders of and determine any lease or licence of the Morigaged
Premises which then or thereafter exists;

compromise with or make concessions 1o tenants and licensees;

exchange with any party the Morlgaged Premises for other estates or inferest
in land of any tenure {either with o without giving or receiving any money or
other considerafion for the purpose of giving or receiving equal value for the
exchange) so that the properly so acquired may thereupon be dealt with by the
Mortgagee as If it were part of the Morlgaged Premises and for that purpose
the Morigagee may morigage or charge the property so acquired with the
payment of the Secured Monies (or any part thersol) n favour of the
Mortgagee;

employ managers, solicitors, officers, auctioneers, servants, workmen, agents

and others for or in relafion to performance of any cf the foregoing acts or

delegate any thereof (o any person;

institute and prosecute and defend and proceedings in any court or tribunal in
respect of the Mortgaged Premises or any act or transaction referred to in this
Clause 17,

exercise all other powers and authorities then vested in i by this Mortgage, any
statute, the common law or the rules of equity;
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provide alf ar any of the lessees or ficensees of the Mortgaged Premises either
exclusively or in common law with other tenants and licensees with such
services and conveniences and any apparatus connecied therewith as the
Mortgagee considers necessary or desirable;

ncur such axpeﬁditure as the Morlgagee considers necessary or desirable for
repairs, renovations, renewals, alterations, additions, painfing, cleaning and
otherwise in respect of the mortgaged Premises or the sfrests or rights of way

- adjoining the Mortgaged Premises;

develop and subdivide the Morlgaged Premises whether in conjuncfion with
any other property or not so as fo produce such number of lofs as the
Morigagee shall approve and to carry out all demolition, clearing, excavating,
levelling, guitering, kerbing, sewerage and other works necessary o complete
any such subdivision or development;

consfruct upon the Morigaged Premises any improvements which the
Mortgagee considers necessary or desivable for the purpose .of more fully
utilising the Mortgaged Premises;

do all things necessary to obtain in respect of the Mortgaged Premises or any
improvements situated thereon the registration of any deposited plan, strata
plan or any other plan or instrument of any nature whatsoever;

grant any easements or other rights and create any covenanis or ofher
restriction with respect to the Motigaged Fremises;

apply for and obtain the consents of all necessary authorities fo enabie the
Mortgagee to exercise any of the foregoing powers and fo do all things
necessary to comply with and applicable law and carry out the requirements of
any lawful authorities with respect to the Mortgaged Premises;

generslly to carry on such business as the Mortgagee from time to time
considers expedient and to enter into ail necessary contracts and other
arrangements and do all other acts, mafters or things for the purpose of
assisting the Morigagee in the exercise of the powers vested in i by this
Morigage;

and any monies which the Mortgagee pays or becomes liable to pay to any third party
by reason of of in connection with any of the matters in paragraphs {(a) to (x) of this
Clause 17 shali be included in the Secured Monies.

POWER TO APPOINT A RECEIVER

Upon the occurrence of an Event of Default by the Morigagor and at any lime
thereafter and notwithstanding that the Morlgagee may have exercised any of the
powers referred to in this Morigage, the Mortgagee may appoint in writing any one or
more persons to be receiver or manager or receiver and manager of the Morigaged
Premises or any part or parts thereof (the "Recelver"} and:
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the Morigagee may remove the Receiver and appoint another in his place in
case of ramoval, retirement or death;

the Morigagee may fix the remunerafion of the Receiver, and

unless otherwise agreed to in writing by the Mortgagee the Receiver shafl be
the agent of the Mortgagor who alone will be responsible for his acts and
defaults, provided that in exercising any power of sale or exchange the
Receiver shall have the authorily of both Morigagor and Morigagee to sell

- and assute their respective estates and interests in the subject matter of the

sale.

RECEIVER'S POWERS

Subject to any specific limitations placed upon him by the terms of his appointment
the Receiver may do all or any one or more of the following without any consent on
the part of the Mortgagor notwithstanding that neither the Receiver nor the
Mortgagee may have taken possession of the Mortgaged Premises:

{a)

®

(e} -

(d)

exercise all or any of the rights, powers, authorities and remedies conferred
on the Morigagee by this Morigage and exercisable by the Mortgagee under
or by virtue therest and without prejudice’ thereto conform to the directions
given by the Mortgagee from time to time;

to iease or ficence in the name of the Mortgagaor or otherwise any part of the
Mortgaged Premises from year to year ot for any term of years or for any
term less than a year at such rent or ficence fee and upon such ierms and
conditions zg to the Receiver may seem expedient and with or wﬂhout the
option of purchase;

borrow fromn the Mortgagee or such other persons as the Morigagee may -
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from time to time in writing approve any money which may be required from

time to time for any of the purposes referred fo in this Clause and in the
name of the Mortgagor or othetwise to secure any monies so borrowed over
the Mor&gaged Premises of any part thereof so that such mortgage or charge
may rank in priority to or pari passu with or sfter this Morfgage provided
however that neither the Mortgagee nor any other person lending any such
money o the Receiver shall be bound to enguirs as to the necessity or
propriefy of any such borrowing or be responsible for the misapphcatmn of
non~app[tcahon of any monies so borrowed,

to settle, arrange, compromise or submit {o arbitrafion any accounts, claims,’

questions or disputes whatsoever which may arise in connection with the
Morigaged Premises and to execute releases or other discharges in relation

© thereto;
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to self or concur in selling, exchange or otherwise dispose of absolutely or
conditionally the Mortgaged Premises (whether or not the Receiver shall have
taken possession) either by public auction or private treaty or by tender for
cash of on credit and either in one lot or In parcels and either with or without
special conditions or stipulations as to fitle or time or mode of paymert of
purchase money or otherwise and with power to allow the whole or any part
of the: purchase money to remain on morigage over the proparty sold or over
any other security or to remain owing without any security and upon other
terms and conditions as the Receiver considers expedient and with full power
to buy in or sel and to compel specific performance of any contract by suit in
equity or otherwise end to execute assurances of the Mortgaged Premises in
the name and on bahalf of the Mortgagor or otherwise and to do all other acts
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and things for completing any such sale which the Recelver deems

necessary,

{o do all things nétessary to perform or chserve any of the covenants on the
part of the Morigagor herein contained;

without the concurrence of the Mortgagor or any other person to enter upon
the Morfgaged Premises and make such arrangements as the Receiver or
the Martgagee deems appropriate for the leasing, collecting the rents of the
managing generally the Morigaged Premises;

to give effectual receipts for all monies and other assets which may come info
the hands of the Receiver in exercise of any power hereby conferred which

receipts shall exonerale any person paying or handing over such monies or -

other assets from all liability to see to the application and from all liability to.
enquire whether the Secured Monies have become payable or otherwise as
to the propriety or regularity of the appointment of the Receiver;

defegate to any person for such time or times as the Mortgagee shall approve
any of the powers hereinbefore conferred upon him;

to do or cause to be done all such other acts and things without fimitation as

" the Receiver considers expedient for the protection or enforcement of the

within security or the recovery of the Secured Monies; and

such further powers and discretions as the Mortgagee may by notice in writing
to the Receiver confer upon the Receiver,

POWER OF ATTORNEY

All acts and things which under all or any of the covenants and agreements herein or

in any Relevant Agreement hereto contained or implied could or ought fo be done by
the Morigagor or which the Mortgagor is authorised or empowered to do hereby or
by virtue hereof or by statute or by any Relevant Agresment hereto or which may in
the opinion of the Morigagee be necessary o advisable for the development or sale
of the Morigaged Premises may be done by any aftorney of the Morigagor
hereinafter appointed either in the name of the Mortgagee or of the Mortgagor or of
such attorney.
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17.

202. The Mortgagmr hereby irrevocably appoints the Mortgagee and, as a separate and

20.3.

21.

211,

21.2.

- independent appoinfment, any Receiver appoinied hereunder, severally the true and

tawful Attorney of the Marigagor for the purposes aforesaid but without rendering the
Morigagee liable as mortgagee in possession and also with full licence, power and

, authority at any time hergafter at the cost of the Mortgagor:

{2} to take all such steps and proceedmgs and fo do and execute al such acts,
deeds and things as are necessary or as o the Morigagee or the Attorney
shall seem expedient for securing or perfecting this Morigage and to exscuie
in favour of the Mortgagee alt such legal mortgages, transfers, assignments
and other assurances as aforesaid of all or any part of the Mortgaged
Premises;

- {b} generally to do, parform and execute all such further and other acts, deeds,

matters and things which shali bacome necessary or be regarded by the
Mortgagee or the Attorney as necessary for more satisfactorily securing the
payment of the Secured Monies as effectuaﬁy as the Morigagor could or
might do the same; and _

{c) for all or any of the foregoing from time fo time abpoint any substitute and such
substitute at pleasure fo remove,

The Mortgagor hereby ratifies and confirms and agrees to ratify and confirm all and
whatsoever the Attormey or substifute properly and lawfully does or causes fo be
done under this Clause,

POSSESSION

The Mortgagor shail not sell, lease or transfer or agree to sell, lease or transfer the
Morgaged Premises without first obtaining the consent in writing of the Morfgages
which consent may be withheld by the Mortgagee in its absoluie discretion and the
Mortgagee shall not be called upon to produce the Cedificate of Title to the
Morigaged Premises for the purpose of registration of any document or instrument

‘whatsoever or for any other purpose unless the Secured Monies shall have been first

duly paid and satisfied and all covenants, conditions and agreements on the part of
the Morigagor herein or in the Relevant Agreement or in any other agreement
between the Mortgagor and the Mortgagee shall have been first performed observed

and complied with,

At all times during the continuance of this Morigage and whether the power of sale
has become exercisabie or not the Mortgagor will indemnify and keep the Morigages
effectually indemnified against any lability under any fenancy or agreement affecting
the Morigaged Premises and against all claims by any lessee, tenant, occupier,
ficensee, invilee or olher person entering upon the Morigaged Premises whether
ariging out of any defect (whether structural or otherwise) in or want of repair {o the
Morigaged Premises.
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18.

21.3. The Morigagor will whenever so requested by the Mortgagee deliver to the Morigagee
and verify in such manner as the Morigagee may reasonably require full particulars of
tenancies and occupancies (if any) of the Mortgaged Premises, such particulars to
contain such information as the Morlgagee may require including names of lessees
and licensees and the rents and occupation fees in respect of each portion of the
Mortgaged Premises the dale of commencement and termination of such tenancies
and occupancies as well as gross revenues received and gross expenditure incurred in
respect of the Mortgaged Premises.

22. NEGATIVE PLEDGE

- 22 % The Mortgagor shall not create or permit fo subsist any mortgage, charge, lien or -
other encumbrance (however ranking) relating to or affecting all or part of the
Mortgaged Premises except with the prior written consent of the Morigagee.

23,  COMPENSATION MONIES

23.1. Al monies which may become payable by way of purchase money, compensation or
ctherwise in respect of the Morigaged Premises shall be paid to and receivable by
the Mortgagee {whose receipt shall be sufficient discharge for the same) and the
Mortgagee is hereby empowered to thake claim therefor and to compromise and
agree and settle upon the purchase monsy or compensation and agree and settie
upon the purchase money or compsensation of other monies payable both for the
Morigagee and for the Mortgagor and fo execule releases therefor both in the name
of the Morigagor and the Mortgagee notwithstanding anything in the Public Works
Act, 1912 or the Lands Acguisition Act, 1955 or any other statute pursuant to which
purchase money or compensation may be payable. If any such monies come into the
hands of the Mortgagor before a final discharge of this Morigage, the same shall
forthwith be paid o the Morlgagee.

24, APPLICATION OF MONIES BY MORTGAGEE OR RECEIVER

“244. Al monies arising from the sale of the Mortgaged Premises or any riart thereof or
otherwise received by any Receiver or the Morigagee under or by virue of this
Mortgage or by any other person may be applied in the following order and manner:

(a)  in payment of all costs, charges and expenses incurred in or incidental fo the
exercise or performance or attempted exercige or performance of any of the
powers or authorities hereby conferred or otherwise in relation fo this
security,

{b) ire paymeﬁt of such other ouigoings as the Receiver or the Morigagee shall
-« think fit {o pay:

(€) in payment %o the Receiver of any remuneration whether by payment of
comimission or ctherwise;

@ inpayment of morigages, charges or encumbrances (of which the Morigagee
is aware) having priority to this Mortgage (in order of their priority);



28,

25.1.

26,

26.1.

282,

263

19.

‘(e) in payment of the Secured Monies and any other monies which may then be

due and owing hereunder to the Morigagee (with absofute liberty for the
iforigagee to apply such monies to either principal or interest);

] in payment of subsequent morigages, charges or encumbrances (of which
the Mortgagee is aware) in the order of their prigrity; and

{9)  the surpius (if any) shall belong to the Mortgagor but shall not carry interest and
the Receiver or the Mortgagee shall be at liberty to pay the same to the credit
of a hank account in the name of the Mortgagor or other persons entitled to it
and shall thereupon be under no further liability in respect thersof.

CREDIT OF MONIES

in applying any monies fowards satisfaction of the Secured Monies the Mortgagee
shall credit the Mortgagor only with so much of the monies as shall be actually
received by the Morigagee in cash and such credit will date from the fime of such
receipt,

SECURITIES AND JUDGMENT NON-MERGER

Meither the taking of this Mortgage nor anything herein contained shall merge,

discharge, postpone, extinguish or otherwise prejudicially affect any other security -

now or hereafter held by the Mortgagee for payment of any of the Secured Monies
nor affect any claim or demand which the Morigagee now has or may hereafter have
against the Morigagor, the Company.or any other person and this Morigage shall be
& confinuing security notwithstanding any settlement of account or other matter or
thing whatsoever untit a final discharge hereof shall have been given to the
Mortgagor, :

Notwithstanding any judgment which the Morigagee may hereafter recover against
the Mortgagor in respect of the Secured Monies ar any part thereof the Morigagee
shall hold such judgment collaterally with this Mortgage for the due payment of the
Secured Monles and this security shall not merge in such judgment.

“in the event of a claim that any payment transaction conveyance transfer morigage

or security during the currency of this Morlgage affecting or relating in any way to the
Secured Monies is void or voidable under any law relating to liquidation or the
protection of creditors is upheld, conceded or compromised:

(@) the Mortgagee shall forthwith upon such claim being upheld conceded or

compromised become entitled against the Mortgagor to all such rights in

respect of the Secured Monies as it would have had if the transaction
conveyance transfer morigage of securily or so much thereof as is held or
conceded to be void or voidable or as is foregone or compromised had not
taken place;

2847
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26.4.

26.0.

26.6.

20,

£0)] the Mortgagor shall upon such claim being upheld conceded or compromised
* take all such steps and sign all such documents as may be necessary or
convenient to restore to the Mortgagee any securities held by it from the
Mortgagor immediately. prior to such payment transaction conveyance or
transfer; and

~{c} in any case, notwithstanding anything hereinbefore contained in addition to the

other monies recoverable by ihe Morigagee from the Mortgagor hereunder the
Mortgagee shall be enfiled to recover from the Morigagor all costs and
expenses whatsoever (including legal costs and expenses as between solicitor
and own client) incurred by the Mortgages in or in connection with any
negotiations or proceedings relfating to any such claim as aforesaid.

This Morigage éhaii be a principal obligation and shall not be treated as anciflary or
collateral to any other obfigation however created or arising and in particutar shall be

iindependent of and in no way prejudicially affected by any guarantee bond morigage

charge or other security which the Mortgagee holds or obtaing or hereafter may hoid or
obtain or which may be heid or obtained now or hereafter for or on behaif of the
Mortgagee for any indebtedness or liability (whether present future direct or contingent

matured or unmatured joint or several}, of any retated party or of any co-surety or of

any other person fo the Morigagee o the intent that the obligations hereby entered into
shall be enforceable uniess the same shall have been satisfied according to the terms
hereof notwithstanding that the obligations of the Mortgagor hereunder or that any
other obligations whatsoever arising under any security shall be in whole or in part
extinguished or unenforceable by virtue of any statute (including statutes of limitation),
rule of law or equity or for any other reason whaisoever.

The Mortgagee shafl be under no obligation to marshal in favour of the Morigagor any
security held by the Morigagee or any of the funds or assets thet the Morigagee may
he enfitied to receive or have claim upon and the Morigages may at its absolute
discretion vary, exchange, renew, modify, release, refuse to complete or to enforce or
fo assign any judgments, specialties, guarantees or other securities or instruments
negotiable or otherwise held by the Mortgagee and whether satisfied by payment or
not without affecting or discharging the liability of the Mortgagor hereunder.

Notwithstanding anything contained herein this Morigage shall be a continuing security
and shall remain in full force and effect until the Secured Monies and all other monies
payable hereunder have been paid in full and shall not be considered as whally or
partially discharged while any outstanding actual or contingent fiabilities exist under the
Relevant Agreement or under any ofher agreement between the Morigagor, the
Company and the Morigagee. This Morigage shall be enforceable notwithstanding
that any negotiable or other instrument security or contract shall be still in circulation or
outstanding.
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271,

THIRD PARTY PROVISIONS

The security created by this Morigage shall not be affected by any act, matter,
omisgion, matter or thing which but for this provision might operate fo release or
discharge any of the Mortgaged Premises from the security created by this Mcxrtgage
or release or otherwise exonerate the Mortgagor from hig obligations in whole or in
part including but w:thaut limiting the generality of the foregoing:

(@

(k)

{cy.
{d)

(&)

U

e

()

(i

i)

the grant ic the Mortgagor or to any other person of any time, waiver or other
indulgence or consideration or concession;

any transaction or arrangement that may take placse hetwesn the Morlgagoer
and the Morigagee or any other person;

the bankruptey of the Mortgagor,

the Mortgagee becoming a parly to or bound by any compromised,
assignment of property or scheme of arrangement or composition of debts or
scheme or reconstruction by or relating to the Mortgagor or any other person;

the Mortgages exercising or refraining from exercising any rights, DOWeErs or
remedies conferred on it under the Relevant Agreement or by this Mortgage
or by law or under any agreement or arrangement with the Mortgagor or any
vther person;

the variation, exinguishment, unenforceability, failure, loss releass,
discharge, abandonment or fransfer either in whole or in part and either with
or without consideration of any agreement between the Mortgagee and the
Mortgagor (whether alone or jointly with any other person) or the Relevant
Agreement or by the taking of or failure to take any security or guarantee In
the future

the failure or omission by the Morigagee to give notice to the Morigagor
under any agresment or arrangement betwsen the Morigagor and the
Mortgages (whether afone or jointly with any other person);

the Mortgagee  obtaining a judgment against any other person for the
payrment of the Secured Monies;

any legal limitation, disabllity, incapacity or other circumstance relating ic the
Mortgagor or any other person; and

any person or corporation béccming a surety in respect of afl or any of the
Secured Monies.
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22.

58.  CERTIFICATE OF TITLE

28.1. The Mortgagee shall as against the Morlgagor, but not as against any Prior
Morigagee, be entitled to have and retain the possession of all deeds, instruments
and documents for the time being or from time to time evidencing title or relating to
the Mortgaged Premises or to the Secured Monies, such deeds instruments and
documents to include (without restricting the generality of the foregoing) cerificates
of title, and any certificate of tile to be hereafter issued in substifution therefor
whether fo @ purchaser of the equity of redemption or otherwise, Crown Grants,
surveys, insurance policies and ceriificates issued by local government authorities,
whether or not these shall also refate to the property of the Mortgagor nof forming
part of the Morigaged Premises and the Morigagor shall not make any application
for consolidation or subdivision of the title to the Morigaged Premises without the
prior written consent of the Mortgagee which may be refused or given on such terms
as the Mortgagee in the Mortgagee's absolute discretion conhsiders appropriate.

29. FURTHER ASSURANCE

26.1. The Mortgagor and every person having or claiming an estate or interest or right or

" making any claim or demand on or with respect to alt or any of the Morlgaged

Premises will at all imes hereafter untit completion or foreclosure or sale and at the

cost of the Mortgagor execute all deeds and instruments (including written

acknowledgments and confirmations as to liability to the Mortgagee in respect of the

Secured Monles) and perform such acts as may be required for further or more
effectually securing the rights powers and remedies of the Morigagee hereunder.

30.  STATUTORY MODIFICATION OF MORTGAGE '

30.1. The provisions of all statutes now or hereafter in force whereby or in consequence
whereof either or bother of the powers, rights and remedies of the Mortgagee and
the obligations of the Mortgagor hereunder may be curtailed, suspended, postponed,
defeated or extinguished shall not apply herelo and are expressly exciudad so far as
this fawfully can be dons.

30.2. No mortgage, charge or other security now or hereafier held by the Mortgagee' shadl
in any way prejudicially affect the powers remedies rights and provisions herein
sontained or implied, :

30.3.  Without limitation to the generality of Clause 31.1 the provisions of any moratorium
legisiation from time to time in force shall not apply hereto and are expressly excluded.

31, SEVERANCE

31.1. i any one or more of the provisions of this Morfgage shall be invalid, void, iilegal or
unenforceable in any respect under any law, the validity, existence, legality and
enforceability of the remalning provisions hereof shall not in any way be affected
prejudiced or impaired thereby,



32.

32.1.

23.

NOTICES

Any notice or other communication of any nature which is required or permitted,
whether expressly, or by necessary implication, to be given, served or made under or
in connection with this mortgaga -

@

{b).

(¢

(d)

must be in wrstsng of in print in order to be valid:

is sufficient If executed by the party giving, serving or making the same or on
its behalf by any attomney, direcior, secretary, other duly authorised person,
officar;. or soliciior of such party;

will be deemed 1o have been duly gwen served or made in relation to a party
if # is addressed fo the sniended party shown in this document and:-

6)) delivered or served by hand or by courier or posted to the address; or
(iiy sent by facsimile to the number; or
(i)  e-mailed to the e-mail address;

of that party set out in this document or as most recently notified | in writing by
that party to the other parties from time lo time as that postal address,

facsimile number or e-mail address that may be used for the purpose of this

deed;
wilt be deamed io be given, served, delfivered or made: -

) (in the case of personal delivery or service by hand or by cnurser} at
the tirme of delivery or sarvice;

(i {in the case of ordinary, prepaid post) on the third day after the date of
posting;

{iin {in the case of sedurity post) on the seventh day after the date on

which the notice is accepted for posting by the relevant postal

authority;

(iv)  (in the case of e-mall) when the sender's computer indicates that the
message has been received at the email address that may be used

for the purpose of this deed and that the message has not been ‘

rejected or returned:;

(v} - {in the case of facsimile) on receipt of a transmission report
confirming successful transmission;

but if this delivery or receipt is later than 5:00 p.m, (local time) on & business
day, the notice is deemed fo have been given and served on the next
business day.
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Signed sealed and defivered by
IVAN JOHN PETCH
in the presence of;

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

Witness . o ivan John Peich

Skt Mafrsce . Sedieale.

Name (please print) /



| NSW
MEMORANDUM EY i g%ﬁc
Date: - 24 October 2012
To Hazletts
From: Johanna Laface

File No: 100487

- Weekly Times Gladesvilie ACN 000 945 102 - Advice
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Please find attached the following documents for registration and stamp duty o be paid

Mortgage 1/58P845

CT 1/8i

Mortgage 23/SP7596

Caveat 23/3P7596

Cheque made out to the LPI for the amount of $306 00

Cheque made out the to the Office of State Revenue for the amount of §961.00

e & @ @ , & &

- Please do the following:

s Stamp the fwo mortgages and caveat =
e Lodge at the LPI the CT 1/SP845; Mortgage 1/% and Mortgage 23/5P7596

- Cheques aftéche&
e Stamp Duty for $961.00
¢ Registration fees at the LPI for three items $306 00

Thank you

09381
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Information Provided Through InfoTrack

LEAP Searching Title Sea rCh ~An Approved LPT NSW

Ph, 1800 738 532 Fax. 1800 738 533 - Information Broker

LAND AND PROPERTY INFORMATION WEW SCUTH WALES - TITLE SEARCH

._ - NSWICAC
FOLIO: 1/8E _ . E}(HE%E‘]—

SPARCH DATE TIME EDITION NG DATE

23/10/2012 1:03 PM 2 28/5/2004

LAND

" 107 1 IN STRATA PLAI
AT MOSMAN
LOCAL GOVERNMEST AREA MOSMAN

FIRST SCHEDULE

-BATRICIA GILEES - {TIA BAGT4BET)
SECOND SCHEDULE (1 NOTIFICATICN)

i—fwglg;‘;;é;;;—;ECORDED ON REGISTER FOLIO CP/SPB4E

NOTATIONS

UNREGISTERED DEALINGS: NIL

%% END OF SEARRCER ***

100562 PRINTED ON 23/10/2012

InfoTrack an approved NSW Infurmatibﬁ Broker hereby certifies that the information contained in this document hag been provided
electronicaity by the Reqistrar General In accordance with Sactlon 98B(2) of the Real Property Act 1500.

&

http://coreldm leap.com au/New W ebsite/SecurePages/HttpProxy ashx turl=http%3a%... 237112012
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Johanna Laface

2861

From:
Sent:
To:
Cc:
Subject:

" Dear John,

Alex Munday

Thursday, 25 October 2012 11:58 AM NSW ICAC
Johanna Laface o | : EXH i B iT 7

RE: Seftierment Figures

‘We refer to our talephone conversation with you this morning. Unfortunately the funds have not yet cleared
through the AJL trust account and we are unable to draw on them until they do.

Regards,

Alex Munday.

LEAP Bmaif Referauce [F: 19389000 1 005G2] (Please do rot da}ete}.
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Johanna Laface

. From: Utrike Eichmeyer _ — g

- Sent: Thursday, 25 October 2012 1:31 PM *
To: “Johanna Laface :
Subject: . FW: Invoices - advance _ .
Attachments: Norm Cerreto _ Cox's Road CentreAccounts.pdf, Cox's Road Centre INV May2012.jpo;

Cox's Road Céntre INV June2012.jpg; Cox's Road Centre INV July2012.jpg; Cox's Road
Centre INV Aug?0142.Jpg; Cox's Road Centre INV Sep2012.ipg

Hi Johanhha
John left your email print-out on my desk and am forwarding the emat sent to Norm Jast night.

Regards

Ulrike

P e Forwarded Message

Fromi: Ulrike Eichmeyar <. e
Date: Wad. 74 Ock 2072 18:09:46 +1100

To: :
Subject: Invoices - advance

Hi Norm

We just iearnt that the $50,006.00 have been paid out to you today.

Please find attached the related inveices for payment, each only half page charged for & full page.
Thanks for attending to this

- Regards

Ulrike Eichmevyer

S— ' -

Also, I was told to send the invoicas for Roy Maggio’s campaign also per email to Millie Booth, but had no
response, Whao is paying for those?
—————— End of Forwarded Message
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Johanna Laface

Fronm: Ulrike Eichmeyer

Sent: Wednesday, 24 October 2012 5:38 PM
To: Johanna Laface '

Ce: Siefano Laface

Subject: RE: Setfiement Figures

Hi Stefano

Can you please contact us asap re loan.

" Apars from the fact that the money has not been deposited, we aiso don't understand the settiement sheet:

$50,000.00 Alramon Pty Lid — who is that?

Regards™
Ulrike Eichmeyer
" From: Johanna Laface [mailto i
[ apt: Werdnaerday 24 Detoher 2012 3127 PM
To:

Subiect: FW: Settlement Figures
Importance: High

John

Apologies please find attached the settlement sheet
Regards, .

Johanna S_aface
Ph: (02) 9976 3001 Fax: (02) 9876 3007

This emasii Is intended for the use of the ndividual of entity named above and may santaln information that is confidentiat and priviteged. if you
are ihe intendsd reciptent, you are hereby notified that any dissemination, distribution or copying of this amail is striclly prohibited. ¥ you have
recelved this emall in error, please notify this office by return emall and deleteidesiroy the original message. Thank you.

AJL Legal Pty. Limited ACN [41 663 041

e 1iability iimited by a scheme approved under the Professional Standards Legislation
Legal Practitioners employed by AJL Legal Pry. Limited ate members of the Scheme

From: Johanna Laface

Sent: Wednesdav. 24 Ocfober 2012 3:17 PM
Taoi = _

‘Subject: Settiement Figures

Importance: High

John

We refer to the advance and enclose settlement figures for your approval.

From the attached the following wili be ready for you to draw on Friday, as the banks have indicated that
the funds will not be able to clear until late today or tomorrow by earliest.

Kindly approve the settlement statement. In respect of the cheque the following comments are made

1. $50,000.00 — made out to Alramon Pty Limited this is the repayment
understand this is to be repaid from the proceeds, however, you will
1

of the loan advanced to you by Norm. |
need to arrange for TWT invoices to be



