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SECURITY DEED 

Details 

Parties The Grantor and the Secured Party  

Grantor Name THE RIGHT LANE FOUNDATION LTD 

ACN 654 290 678 

Address Level 9 60 Collins Street, Melbourne, VIC 3000 

Email jo@rightlane.com.au 

Contact 
Person 

Jo Bradley (company secretary) 

Secured Party Name  

Address  

Email  

Recitals The Grantor has agreed to execute this Deed for the purpose of 
securing the satisfaction of the Obligations and the payment of the 
Secured Money in favour of the Secured Party. 

Deed Date  See signing page 

IT IS HEREBY AGREED AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Deed and the Schedules and Recitals unless there is something in the 
subject or context inconsistent therewith the following terms have the 
following meanings: 

1.1.1 Amendment Demand has the same meaning as defined in the PPSA; 

1.1.2 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 to be performed or a payment is to be made; 

1.1.3 Collateral means all Personal Property of the Grantor of whatever 
kind and wherever situated held in its own right or as trustee now and 
in the future over which a Security Interest has been created under this 
Deed (being solely the Secured Property); 

1.1.4 Company means Right Lane Consulting Pty Ltd (ACN 079 555 847); 
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1.1.5 Continuously Perfected has the same meaning as defined in the 
PPSA; 

1.1.6 Corporations Act means the Corporations Act 2001 (Cth); 

1.1.7 Costs includes legal, valuation, inspection and other costs, charges, 
disbursements, expenses, outgoings, fees, losses, liabilities and other 
similar amounts (including all legal fees on a solicitor to client basis 
and stamp duty), and any duties, GST, or similar tax payable in 
respect of any of them; 

1.1.8 Covenantor means the Grantor and any person who gives or has 
given a Guarantee in respect of repayment of any Secured Money or 
the performance of any other Obligation of the Grantor to the Secured 
Party; 

1.1.9 Deal With means deal with property in any way including offer for sale, 
grant an option, create or Dispose Of a right, render or permit to be 
subject to an Encumbrance, convert, deposit, compromise, and allow a 
counterclaim to arise.  ‘Dealing’ has a corresponding meaning; 

1.1.10 Deed means this Security Deed; 

1.1.11 Default Interest Rate means the Interest Rate plus 4%; 

1.1.12 Delegate means any agent, attorney or other delegate appointed 
under this Deed by the Secured Party or by any receiver or receiver 
and manager appointed under this Deed; 

1.1.13 Dispose Of means sell, transfer, assign, alienate, surrender, dispose 
of, deposit, lease, part with possession of and enter into any 
agreement or arrangement to do or allow any of these things, including 
granting possession or control of the Secured Property to any person 
other than the Secured Party. ‘Disposal’ has a corresponding 
meaning; 

1.1.14 Encumbrance includes a Security Interest, charge, lien, mortgage, 
preferential right, trust arrangement, agreement or other arrangement 
given or created as security or creating rights in favour of another 
person to secure the performance of any Obligations;  

1.1.15 Event of Default means any of the events described in clause 9; 

1.1.16 Event of Insolvency means: 

(a) a Controller, administrator or similar officer is appointed in 
respect of a person or any asset of a person; 

(b) a liquidator or provisional liquidator is appointed in respect of a 
person; 

(c) any application (not withdrawn or dismissed within 7 days) is 
made to a court for an order, an order is made, a meeting is 
convened or a resolution is passed, for the purpose of: 
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(i) appointing a person referred to in clauses (a) or (b) of 
this definition; 

(ii) winding up or deregistering a person; or 

(iii) proposing or implementing a scheme of arrangement 
other than with the prior approval of the Secured Party 
under a solvent scheme of arrangement pursuant to 
Part 5.1 of the Corporations Act; 

(d) any application (not withdrawn or dismissed within 7 days) is 
made to a court for an order, a meeting is convened, a 
resolution is passed or any negotiations are commenced, for 
the purpose of implementing or agreeing: 

(i) a moratorium of any debts of a person; 

(ii) any other assignment, composition or arrangement 
(formal or informal) with a person's creditors; or 

(iii) any similar proceeding or arrangement by which the 
assets of a person are subjected conditionally or 
unconditionally to the control of that person's creditors 
or a trustee, 

or any agreement or other arrangement of the type referred to 
in this clause (d) is ordered, declared or agreed to; 

(e) as a result of the operation of section 459F(1) of the 
Corporations Act, a person is taken to have failed to comply 
with a statutory demand (as defined in the Corporations Act); 

(f) any writ of execution, garnishee order, mareva injunction or 
similar order, attachment or other process is made, levied or 
issued against or in relation to any asset of a person; 

(g) anything analogous to anything referred to in clause (a) to (f) 
(inclusive) of this definition, or which has a substantially similar 
effect, occurs with respect to a person under any law; or 

(h) a person is, or admits in writing that it is, or is declared to be, or 
is taken under any applicable law to be (for any purpose), 
insolvent or unable to pay its debts; 

1.1.17 Financing Change Statement has the same meaning as defined in 
the PPSA; 

1.1.18 Financing Statement has the same meaning as defined in the PPSA; 

1.1.19 GST means the tax that is payable under the GST Act and imposed as 
goods and services tax as set out in the GST Act; 

1.1.20 GST Act means the A New Tax System (Goods and Services Tax) Act 
1999 (Cth); 
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1.1.21 Guarantee includes any guarantee, indemnity, surety, performance 
bond, letter of credit or other assurance and any other obligation of 
any person, direct or indirect, to pay, purchase, or provide funds for 
the payment of (or to indemnify against the consequences of default in 
the payment of or otherwise to be responsible for) any indebtedness of 
any other person (and "guarantor" is to be read accordingly); 

1.1.22 Interest Rate has the meaning given to that term in the Share Sale 
Agreement; 

1.1.23 Lease means any agreement under which an asset is or may be used 
or operated by a person other than the owner of the asset and 
includes (without limitation) a charter, hire purchase or hiring 
arrangement, a PPS Lease (as that term is defined in the PPSA), a 
conditional purchase agreement and a right to use intellectual property 
or franchised property; 

1.1.24 Obligations means all the liabilities and obligations of the Grantor to 
the Secured Party under or by reason of any Transaction Document 
and includes any liabilities or obligations which: 

(a) are liquidated or unliquidated; 

(b) are present, prospective or contingent; 

(c) arise from the making of any advance on or before the date of 
this Deed or from any future advances; 

(d) are in existence before or come into existence on or after the 
date of this Deed; 

(e) relate to the payment of money or the performance or omission 
of any act; 

(f) sound in damages only; 

(g) accrue as a result of any Event of Default; or 

(h) would exist but for an Event of Insolvency affecting any person, 

and irrespective of: 

(i) whether the Grantor is liable or obligated solely, jointly or jointly 
and severally with another person; 

(j) the circumstances in which the Secured Party  comes to be 
owed each liability or obligation and in which each liability or 
obligation comes to be secured by this Deed, including any 
assignment of any liability or obligation or of this Deed; or 

(k) the capacity in which the Grantor and the Secured Party comes 
to owe or to be owed that liability or obligation; 

1.1.25 Personal Property has the same meaning as defined in the PPSA;  
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1.1.26 PPSA means the Personal Property Securities Act 2009 (Cth) as 
amended; 

1.1.27 Power means any right, power, authority, discretion, remedy or 
privilege conferred on the Secured Party, any Receiver or any 
Delegate, in any case, under this Deed, under any other Transaction 
Document or by law; 

1.1.28 Proceeds has the same meaning given to it in the PPSA; 

1.1.29 Receiver means a receiver or receiver and manager appointed by the 
Secured Party under this Deed and any person who derives a right 
directly or indirectly from any receiver or receiver and manager; 

1.1.30 Secured Money means all money the payment of which from time to 
time forms part of the Obligations, including for the avoidance of doubt 
(but not limited to) those amounts payable by the Grantor to the 
Secured Party in accordance with the Transaction Documents; 

1.1.31 Secured Party's Representative means any manager or acting 
manager of the Secured Party, every attorney of the Secured Party 
and any other person authorised from time to time by the Secured 
Party to represent it; 

1.1.32 Secured Property means solely the property, undertaking and rights 
(presently or in the future) held by the Grantor as specified in Schedule 
1; 

1.1.33 Security Interest has the same meaning as defined in the PPSA and 
includes (where the context requires) a Security Interest over any 
other asset or property which is not the Grantor’s Personal Property 
and includes personal property to which the PPSA does not apply;  

1.1.34 Share Sale Agreement means the share sale agreement between the 
Secured Party (as seller), the Grantor (as buyer) and the Company 
dated 1 July 2022; 

1.1.35 Transaction Document means: 

(a) this Deed; 

(b) the Share Sale Agreement; 

(c) any other document as agreed in writing between the Grantor 
and the Secured Party to be, for the purposes of this Deed, a 
Transaction Document; and 

(d) any other document entered into at any time after the date of 
this Deed which has the effect of varying, novating, ratifying, 
replacing or restating, in any manner, any other document 
referred to in this definition; and 

1.1.36 Verification Statement has the same meaning as defined in the 
PPSA. 
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1.2 Interpretation 

In the interpretation of this Deed, the Recitals and the Schedules unless there 
is something in the subject or context inconsistent therewith: 

1.2.1 Words importing the singular shall be deemed to include the plural and 
vice versa. 

1.2.2 Words importing any gender shall be deemed to include all other 
genders. 

1.2.3 Words importing persons shall be deemed to include all bodies and 
associations, corporate or unincorporate and vice versa. 

1.2.4 Any reference to a statute or statutory provision shall be deemed to 
include any statutory provision which amends, extends, consolidates 
or replaces the same or which has been amended, extended, 
consolidated or replaced by the same and any other orders, 
regulations, instruments or other subordinate legislation made 
thereunder. 

1.2.5 All references to clauses, Recitals and Schedules are to clauses of 
and recitals and schedules to this Deed. 

1.2.6 Expressions cognate with expressions defined in clause 1.1 shall be 
construed accordingly. 

1.2.7 All reference to dates and times are to Melbourne time. 

1.2.8 All reference to “$” and “dollars” are to the lawful currency of 
Australia. 

1.2.9 Headings are for convenience of reference only and do not affect 
interpretation. 

1.2.10 Any word or combination of words used in this Deed that is or are 
defined in the PPSA shall have the same meaning as defined in the 
PPSA, unless the context otherwise requires. 

1.3 Business Day 

Where the day on or by which any thing is to be done is not a Business Day, 
that thing must be done on or by the next Business Day. 

2. CHARGING CLAUSE 

2.1. Security Interest and charge 

The Grantor:  

2.1.1. grants a Security Interest in the Secured Property; and 

2.1.2. charges the Secured Property to the Secured Party,  

as continuing security for the payment of the Secured Money and to secure 
the satisfaction of the Obligations to the Secured Party. 
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2.2. Attachment of Security Interest 

The Security Interest granted by the Grantor in favour of the Secured Party 
pursuant to this Deed attaches to the Collateral on the date of this Deed and 
to the extent that the Security Interest relates to after acquired Personal 
Property and future acquired other property, the Security Interest attaches on 
the date that the Grantor has the power to transfer rights in the Collateral to 
the Secured Party.    

2.3. Nature of charge 

The charge created by this Deed is a fixed charge in respect of the Secured 
Property except to the extent to which it may not attach to or be effective, it is 
a floating charge.   

2.4. Priority ranking 

2.4.1. This Deed and the Security Interest created hereunder shall rank first 
in priority in relation to the Secured Property as against any other 
Encumbrance created or arising over or in relation to the Secured 
Property at any time prior to or subsequent to the registration of this 
Deed. 

2.4.2. If the Secured Party requests, the Grantor must enter into an 
agreement acceptable to the Secured Party regulating the priority 
between the Security Interest created by this Deed and any other 
security.  

2.5. Proceeds of Collateral 

The Security Interest created pursuant to this Deed extends to all and any 
Proceeds of any Collateral. 

2.6. Continuing security and release 

2.6.1. The Security Interest created pursuant to this Deed in favour of the 
Secured Party is a continuing security and remains in force until the 
Secured Party gives a final release in writing of the Security Interest 
created pursuant to this Deed and where required a Financing 
Change Statement to the Secured Party. 

2.6.2. The Secured Party is under no obligation to give a final release in 
writing of the Security Interest created pursuant to this Deed until: 

(a) the Obligations have been satisfied and the Secured Money 
has been paid in full and the Secured Party is satisfied that no 
money will subsequently become owing to the Secured Party 
within the definition of Secured Money; and 

(b) the Secured Party is satisfied that any payment to the Secured 
Party (whether paid by the Grantor or a third party) in reduction 
of the Secured Money is not repayable, void or voidable under 
a law relating to insolvency or the protection of creditors. 
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3. CRYSTALLISATION OF FLOATING CHARGE 

3.1. Automatic crystallisation 

If at any time any Event of Default occurs, the Secured Money will 
immediately become due and payable and to any extent that a floating charge 
exists under clause 2.3 over the Secured Property, it will automatically 
become a fixed charge without the need for demand or notice from the 
Secured Party. 

3.2. Crystallisation on notice 

To the extent that a floating charge exists under clause 2.3, the Secured 
Party may serve a notice upon the Grantor stating that the floating charge is 
to convert into a fixed charge over the Secured Property specified in the 
notice, whereupon the floating charge will convert into a fixed charge in 
respect of that property. 

3.3. De-crystallisation  

If any floating charge created under clause 2.3 over the Secured Property has 
at any time become a fixed charge, the Secured Party may by written notice 
to the Grantor waive the conversion of the floating charge to a fixed charge in 
respect of any asset previously subject to the floating charge.  On the sending 
of that notice that asset will cease to be subject to a fixed charge and will 
again be subject to a floating charge.  

4. SECURED MONEY, INTEREST AND DEFAULT INTEREST 

4.1. Payment of Secured Money 

Unless otherwise agreed by the Secured Party and the Grantor in any 
Transaction Document, the Grantor will pay the Secured Money to the 
Secured Party on demand.  

4.2. Payment of interest  

The Grantor will pay interest on the Secured Money to the Secured Party in 
accordance with the Share Sale Agreement. 

4.3. Payment of default interest 

Except to the extent that the Secured Party and the Grantor have otherwise 
agreed in any Transaction Document, if any Secured Money is not paid on 
the due date in accordance with the terms of the Share Sale Agreement, the 
Grantor will pay default interest on that Secured Money to the Secured Party: 

4.3.1. at the Default Interest Rate; 

4.3.2. calculated on the daily balance (without any set-off) of the relevant 
Secured Money from the time of the provision of that Secured Money 
or (where the relevant Secured Money is not provided to the Grantor) 
from the time when the Grantor first became liable to pay that Secured 
Money to the Secured Party; and 

4.3.3. on demand, 
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with unpaid default interest compounding daily. 

4.4. Payment without set-off  

In all cases, unless otherwise with the consent of the Secured Party, any 
payment of any Secured Money or interest will be made without set-off, 
deduction or counterclaim. 

4.5. No obligation to provide Secured Money 

Nothing in this Deed will oblige the Secured Party to provide any Secured 
Money to the Grantor or any other person. 

5. REPRESENTATIONS AND WARRANTIES 

5.1. The Grantor represents and warrants that:  

5.1.1. it is properly incorporated, if an incorporated body, and validly exists 
under all applicable laws; 

5.1.2. it has the power to enter into this Deed and each relevant agreement 
to which it is a party and to carry out any transaction or obligation 
contemplated by it; 

5.1.3. no litigation or other process, which could have a material adverse 
effect on the Grantor, is taking place, or so far as the Grantor is 
aware, is pending or threatened against the Grantor or its assets; 

5.1.4. no Event of Default has occurred; and 

5.1.5. it is not currently subject to an Event of Insolvency and is otherwise 
not insolvent, bankrupt (or similar) and there are reasonable grounds 
to expect that, on signing this Deed, the Grantor will be able to pay all 
its debts as and when they become due for payment. 

5.2. The representations and warranties in this clause 5 are repeated on each day 
during the currency of this Deed. 

6. UNDERTAKINGS 

6.1. The Grantor undertakes to the Secured Party that until this Deed is released 
it will: 

6.1.1. Dealing With the Secured Property: not, without the prior written 
consent of the Secured Party, Deal With (or attempt to Deal With) any 
of the Secured Property;  

6.1.2. Perfect security: sign or do anything the Secured Party requires, and 
give to the Secured Party all details and information necessary to 
enable the Secured Party, to make an effective registration to perfect 
its Security Interest and ensure that it continues to remain effective, 
and promptly register this Deed or any other Transaction Document 
with any government agency if that registration is necessary to perfect 
the Security Interests granted in clause 2 or protect the rights and 
priority of the Secured Party; 
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6.1.3. Give notice: promptly give written notice to the Secured Party as 
soon as the Grantor becomes aware of the following: 

(a) any charge or Security Interest on the Secured Property which 
arises in favour of any third party; or 

(b) any Event of Default occurring; 

6.1.4. Financing statements: not without the prior written consent of the 
Secured Party permit any financing statement, other than in relation to 
the Secured Party, to be registered in respect of the Secured 
Property; 

6.1.5. Satisfaction of Obligations: satisfy, or procure the satisfaction of, the 
Obligations and will pay the Secured Money in the manner provided in 
this Deed or in any other Transaction Document; 

6.1.6. Preserve corporate existence: do everything necessary or desirable 
to preserve its corporate existence, except if, with the prior written 
consent of the Secured Party (which will not be unreasonably 
withheld), it is dissolved for the purpose of an amalgamation or 
reconstruction; 

6.1.7. Comply with laws: comply with all material laws applicable to it, the 
non-compliance with which would have a material adverse effect on it 
or on the enforceability of this Deed or any other Transaction 
Document; 

6.1.8. Comply with other agreements: comply with its Obligations under 
this Deed and any other Transaction Document and under any other 
agreement or document creating a Security Interest over any of its 
assets; 

6.1.9. Carry on business: carry on its business in a proper and efficient 
manner and not without the prior written consent of the Secured Party 
(which will not be unreasonably withheld) discontinue or materially 
alter the general character of its business or engage in a business not 
carried on by it as at the date of this Deed; 

6.1.10. Maintain assets, licences and consents: maintain its assets in good 
condition and comply with the terms and conditions of, keep in force 
and renew all Leases, licences, consents and authorisations required 
for the purposes of carrying on its business;  

6.1.11. Not re-issue debenture: not re-issue any debenture it has redeemed; 
and 

6.1.12. No further Security Interests: other than with respect to any Security 
Interest granted and binding upon the Grantor prior to the date of this 
Deed or as otherwise expressly permitted by any other Transaction 
Document, not grant any further Security Interests with respect to the 
Secured Property without first obtaining the Secured Party’s consent 
in writing. 
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6.2. Grantor not to permit breaches 

Any undertaking by the Grantor not to do any thing also constitutes an 
undertaking not to suffer, permit, cause or assist any other person to do that 
thing in respect of the Grantor or any of its assets. 

7. PERFORMANCE OF THE GRANTOR’S OBLIGATIONS  

7.1. If: 

7.1.1. the Grantor fails to perform any of its Obligations under this Deed or 
any other Transaction Document; or 

7.1.2. the Secured Party considers it necessary or desirable to perform any 
Obligation, pay any money or incur any expenses in order to protect 
its interests under this Deed or any other Transaction Document, 

the Secured Party may perform that Obligation, pay that money or incur those 
expenses. 

7.2. Any payment made or cost or expense incurred by the Secured Party in 
relation to this clause will form part of the Secured Money. 

8. POWER OF ATTORNEY  

8.1. Power of attorney 

The Grantor irrevocably appoints the Secured Party, any Secured Party's 
Representative and any Receiver severally to be its attorney to: 

8.1.1. do anything which the Grantor agrees to do under this Deed or any 
other Transaction Document;  and 

8.1.2. do anything else which the Secured Party, Secured Party's 
Representative or Receiver thinks necessary or desirable to: 

(a) protect the interests of the Secured Party under this Deed or 
any other Transaction Document;  or 

(b) exercise any rights or power of the Secured Party, Secured 
Party's Representative or Receiver. 

8.2. No obligation to exercise powers 

Neither the Secured Party, Secured Party's Representative or Receiver will 
be obliged to exercise any power given to them under this clause 8. 

8.3. Attorneys not liable 

Neither the Secured Party, Secured Party's Representative or Receiver will 
be liable to the Grantor for any loss arising from its exercise or failure to 
exercise any powers under this clause 8. 
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8.4. Application of moneys 

To the extent permitted by law, all money received or recovered by the 
Secured Party, any Secured Party's Representative or any Receiver as 
attorney under this Deed shall be applied in the manner and order determined 
by the Secured Party. 

9. EVENTS OF DEFAULT 

Until the Security Interest created by this Deed is released each of the following 
events will be an Event of Default: 

9.1. Payment Default:  if the Grantor or any other Covenantor fails to pay any 
Secured Money outstanding to the Secured Party by the due date for 
payment under the terms of any Transaction Document; 

9.2. Non-Payment Default:  if the Grantor or any other Covenantor fails to 
perform or comply with any of its other Obligations under this Deed or a 
Transaction Document; 

9.3. Event of Default: if an event of default or default (however so described) 
occurs in relation to the Grantor under any Transaction Document; 

9.4. Event of Insolvency: if an Event of Insolvency occurs in relation to the 
Grantor; 

9.5. Encumbrance: if the Secured Property is subject to an Encumbrance without 
the Secured Party’s prior written consent;  

9.6. Other breach:  if the Grantor fails to perform or comply with any of its 
Obligations under any Transaction Document other than an obligation relating 
to the payment of any money and that failure, if capable of being remedied, is 
not remedied within 20 Business Days of receiving written notice from the 
Secured Party of such breach; 

9.7. Representation untrue:  if: 

9.7.1. any representation, warranty or statement of fact made, deemed to be 
made or to be repeated by any Covenantor to the Secured Party;  or 

9.7.2. any information provided by any Covenantor to the Secured Party; 

proves to be untrue or incorrect in any way materially adverse to the interests 
of the Secured Party;  

9.8. Authorisation withdrawn:  if any act, consent or authorisation necessary or 
desirable to: 

9.8.1. enable any Covenantor to lawfully enter into, execute, exercise its 
rights under or perform its Obligations under this Deed or any other 
Transaction Document between it and the Secured Party;  or 

9.8.2. ensure that the Obligations of any Covenantor under this Deed or any 
other Transaction Document between it and the Secured Party are 
legal, valid, binding and enforceable in accordance with their terms;  
or 
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9.8.3. ensure that any Covenantor can carry on its business as it was being 
or was proposed to be conducted as at the date of this Deed; 

is not done, is revoked or cancelled or is varied in any way materially adverse 
to the interests of the Secured Party; 

9.9. Judgment unsatisfied:  if any order for payment or judgment obtained 
against any Covenantor remains unsatisfied for a period of 20 Business 
Days, except when contested in good faith by the taking of appropriate 
proceedings; 

9.10. Arrangement with creditors:  if, without the prior written consent of the 
Secured Party (which will not be unreasonably withheld), any Covenantor 
convenes a meeting of its creditors or proposes or enters into any 
arrangement with creditors, or makes an assignment for the benefit of its 
creditors; 

9.11. Appointment by creditors:  if any creditors' committee, investigating 
accountant or similar person is appointed by or at the request of any creditor 
or any group of creditors to investigate the affairs of or run the business of 
any Covenantor; 

9.12. Receiver:  if a receiver, manager, receiver and manager, official manager, 
voluntary administrator, deed administrator or provisional liquidator or similar 
person is appointed in respect of any Covenantor or in respect of any asset of 
any Covenantor; 

9.13. Dissolution:  if the Grantor or the Covenantor is a company, an application is 
filed, or an order is made, or a resolution is proposed or passed, for the 
dissolution of the Grantor or any Covenantor, or for the appointment of a 
administrator or liquidator of the Grantor or of any Covenantor unless: 

9.13.1. the resolution is proposed or passed for the purpose of (and is 
followed by) an amalgamation or reconstruction previously approved 
in writing by the Secured Party; or 

9.13.2. the application made or resolution proposed is, in the reasonable 
opinion of the Secured Party, frivolous or vexatious; 

9.14. Bankruptcy:  if in the case of any Covenantor who is a natural person: 

9.14.1. that Covenantor commits an act of bankruptcy; or 

9.14.2. a petition for an order of bankruptcy or sequestration of the estate of 
that Covenantor is presented (other than a petition which is, in the 
reasonable opinion of the Secured Party, frivolous or vexatious); 

9.15. Illegality:  if any provision of this Deed or any other Transaction Document 
between the Secured Party and any Covenantor is or becomes (or is held to 
be or to have become) illegal, invalid, unenforceable, void or voidable in any 
respect; 
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9.16. Performance unlawful or impossible:  if it becomes unlawful or impossible 
for any Covenantor to perform any of its Obligations under this Deed or any 
other Transaction Document between that Covenantor and the Secured 
Party; 

9.17. Material adverse change:  if any event occurs which, in the opinion of the 
Secured Party, has a material adverse effect on the ability of any Covenantor 
to perform its Obligations to the Secured Party or the rights of the Secured 
Party against any Covenantor under this Deed or any other Transaction 
Document between that Covenantor and the Secured Party; and 

9.18. Priority: if the Secured Party ceases to have the first ranking priority that it 
purports to have under this Deed or any other Transaction Document. 

10. ENFORCEMENT OF SECURITY  

10.1. Secured Party's powers 

To the maximum extent permitted by law, at any time after an Event of 
Default has occurred and is continuing the Secured Party may without notice: 

10.1.1. Possession: take possession of the Secured Collateral; 

10.1.2. Transfer ownership: do all things necessary to transfer ownership of 
the Collateral to the Secured Party; 

10.1.3. Dispose: Dispose Of any of the Collateral in any manner and on any 
conditions it thinks fit; 

10.1.4. Buy in:  buy in and resell any of the Collateral without being liable for 
any loss incurred; 

10.1.5. Lease:  Lease any Collateral for any term at the rent and on any other 
terms and conditions as it thinks fit; 

10.1.6. Employ consultants:  employ any auctioneers, salesmen and other 
consultants it thinks necessary or desirable for the purpose of 
disposing of, buying in or reselling the Collateral; 

10.1.7. Terms of sale:  leave the purchase price payable under any disposal 
of any Collateral owing over any period of time as it thinks fit with or 
without interest and with or without security; 

10.1.8. Execute transfers: execute all documents and instruments necessary 
or desirable to effect any disposal of any Collateral;  

10.1.9. Exercise powers:  exercise and enforce all other powers (including 
the power of sale under Chapter 4 of the PPSA), rights and remedies 
that are conferred on mortgagees by law;  

10.1.10. Validity of actions:  anything done by the Secured Party under 
this clause 10 will be as valid and effective as if it had been done 
by the Grantor itself; and 

10.1.11. Receive income: receive the income and profits of the Collateral. 



15 

10.2. Limit on accountability 

The Secured Party will only be accountable for the moneys actually received 
by it from any disposal of any Collateral. 

10.3. Grantor to remain liable 

The Grantor will remain liable for the difference between the amount actually 
received by the Secured Party on any disposal of any Collateral and the 
amount which is owing to the Secured Party in respect of that disposal. 

10.4. Grantor's remedy 

The only remedy of the Grantor in respect of any wrongful act or omission by 
or on behalf of the Secured Party is to be a claim for damages. 

10.5. Secured Party not liable as mortgagee in possession 

To the maximum extent permitted by law, the Secured Party will not be liable: 

10.5.1. to account as mortgagee in possession; or 

10.5.2. for anything except actual receipts; or 

10.5.3. for any loss on disposal of any Collateral; or 

10.5.4. for any loss or accident occurring in the course of carrying on the 
business of the Grantor; or 

10.5.5. for any other negligence, default or omission, 

for which a mortgagee in possession might be liable. 

10.6. Validity of notices 

The Grantor will not have any claim against the Secured Party in respect of 
the invalidity of any notice or demand, any error or omission in any notice or 
demand or any act or omission by the Secured Party based on an invalid or 
incorrect notice or demand. 

10.7. Surrender of Collateral 

The Secured Party may at any time give up possession of any Collateral. 

10.8. Co-operation in exercise of power of sale 

If the Secured Party or a Receiver wishes to exercise a right to sell any 
Collateral, the Grantor must do or cause to be done all things necessary to 
enable an expeditious sale and transfer to the purchaser for the value as 
estimated by the Secured Party, in the manner and on terms the Secured 
Party thinks fit. 
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11. RECEIVER  

11.1. Appointment 

At any time after an Event of Default has occurred and is continuing, the 
Secured Party may by notice in writing signed by the Secured Party or a 
Secured Party's Representative appoint any person or persons to be a 
Receiver of the Collateral. 

11.2. Nature of appointment 

Where more than one person is appointed as Receiver, those persons may 
be appointed as Receiver jointly and severally or jointly.  If the appointment of 
two or more persons as Receiver does not state that they are appointed 
jointly, they will be deemed to have been appointed jointly and severally. 

11.3. Agent of the Grantor 

Every Receiver will be the agent of the Grantor and not the Secured Party.  
The Grantor, and not the Secured Party, will be responsible for anything any 
Receiver does or does not do. 

11.4. Powers 

To the maximum extent permitted by law and subject to any limitations 
contained in his or her appointment, every Receiver will (in addition to his or 
her statutory powers) have the power to: 

11.4.1. Possession:  Take possession of the Collateral; 

11.4.2. Carry on business:  Carry on the business of the Grantor; 

11.4.3. Borrow:  Borrow any moneys which the Receiver may require for the 
purpose of exercising any of his or her powers and, with the prior 
written consent of the Secured Party, grant a security interest over any 
Collateral to secure those borrowings; 

11.4.4. Maintain and insure:  Repair, insure and to do anything else which 
the Grantor might do in the ordinary course of its business to protect 
and improve the Collateral; 

11.4.5. Employees:  Employ and dismiss any person on any terms he or she 
think fit for the purpose of carrying on the business of the Grantor; 

11.4.6. Disposals:  Dispose of any Collateral in any way and on any terms he 
or she thinks fit; 

11.4.7. Leases:  Lease or bail any Collateral for the term, and rent and on any 
other terms as the Receiver thinks fit and to vary and surrender 
Leases of any Collateral; 

11.4.8. Receipts:  Give receipts for moneys received and do anything else 
necessary or desirable to dispose of any Collateral; 
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11.4.9. Contractual rights:  Exercise the powers of the Grantor under any 
agreement entered into by the Grantor or under which the Grantor has 
any rights; 

11.4.10. Calls: If the Grantor is a company, require the shareholders and 
contributories of the Grantor to make payment of any sum payable 
by them in respect of the shares of the Grantor; 

11.4.11. Consents:  Obtain, renew, dispose of and deal with any consent, 
licence or other authority relating to any Collateral or the business 
of the Grantor; 

11.4.12. Disputes:  Compromise, settle or submit to arbitration any matter 
which may arise in connection with the business of the Grantor or 
any Collateral; 

11.4.13. Proceeding:  Bring or compromise any legal proceedings relating 
to the business of the Grantor or any Collateral; 

11.4.14. Documents and agreements:  Execute any document and enter 
into, vary or cancel any agreement in the name of and on behalf of 
the Grantor in the course of exercising his or her powers, and use 
the Grantor's common seal for the purpose of executing any 
document; 

11.4.15. Delegate:  Delegate to any Delegate or other person as agent or 
attorney any of his or her Powers under this Deed or at law and 
discharge that delegate; 

11.4.16. Common receiver:  With the prior written consent of the Secured 
Party (which will not be unreasonably withheld), accept appointment 
by another creditor of the Grantor as a receiver and manager of any 
Collateral; and 

11.4.17. Other powers:  Do anything else in connection with the business of 
the Grantor or the Collateral that the Receiver could do if he or she 
was the beneficial owner of the Collateral and carried on the 
business of the Grantor for his or her own benefit, without being 
liable for any loss or damage which may result. 

11.5. Receiver not liable as mortgagee in possession 

To the maximum extent permitted by law no Receiver will be liable: 

11.5.1. to account as mortgagee in possession; or 

11.5.2. for anything except actual receipts; or 

11.5.3. for any loss on disposal of any Collateral; or 

11.5.4. for any loss or accident occurring in the course of carrying on the 
business of the Grantor; or 

11.5.5. for any other negligence, default or omission, 

for which a mortgagee in possession might be liable. 
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11.6. Validity of notices 

The Grantor will not have any claim against any Receiver in respect of the 
invalidity of any notice or demand, any error or omission in any notice or 
demand or any act or omission by any Receiver based on an invalid or 
incorrect notice or demand. 

11.7. Removal and replacement of Receiver 

The Secured Party may at any time remove a Receiver and, if the Secured 
Party thinks fit, appoint another person in his or her place. 

12. PROTECTION OF THIRD PARTIES  

No person dealing with the Secured Party or any Receiver or Receiver's agent need 
enquire: 

12.1. whether the security granted to the Secured Party has become enforceable; 

12.2. whether any Power which the Secured Party, the Receiver or the Receiver's 
agent is purporting to exercise has become exercisable; 

12.3. whether the Secured Party, the Receiver or Receiver's agent has the power 
which it is purporting to exercise; 

12.4. whether any Secured Money remains due or unpaid; 

12.5. whether the Obligations have been satisfied; or 

12.6. how any money paid to the Secured Party, any Receiver or Receiver's agent 
is applied. 

13. PROCEEDS OF REALISATION  

13.1. Application 

Any net profits of carrying on the business of the Grantor and the net 
proceeds of any disposal of the Collateral will be applied by the Receiver 
(subject to the claims of any person ranking in priority to the Secured Party): 

13.1.1. first, in payment of all costs, charges and expenses of and 
incidental to the appointment of the Receiver and the exercise by 
him or her of all or any of his or her Powers (including the 
reasonable remuneration of the Receiver as fixed or agreed 
between the Receiver and Secured Party); 

13.1.2. second, in payment of all preferential payments which are by law 
given priority over the charge of the Secured Party; 

13.1.3. third, in payment of the Secured Money to the Secured Party; and 

13.1.4. fourth, in payment of any residue to the Grantor or any other person 
who is entitled to it. 
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13.2. GST 

If any disposal of any Collateral by the Secured Party or any Receiver is 
taxable under the GST Act the Grantor will on demand: 

13.2.1. pay or refund to the Secured Party the amount of the tax payable 
when it is due for payment; and 

13.2.2. provide to the Secured Party any GST tax invoice statement 
pursuant to the GST Act or any other information the Secured Party 
requires in relation to the GST Act. 

14. INSURANCE PROCEEDS 

14.1. Receipt 

The Secured Party is entitled to receive all moneys payable to the Grantor in 
respect of any Collateral under any insurance or payable to the Grantor by 
any other person because of damage to or loss of the Collateral.  The 
Secured Party's receipt will be a complete discharge to the insurer or any 
other person for the moneys payable. 

14.2. Application 

The Secured Party may either use the insurance or other moneys to make 
good any loss or damage to the Collateral or apply it towards repayment of 
the Secured Money. 

15. FINANCIER’S AND RECEIVER'S INDEMNITY 

The Secured Party, any officer of the Secured Party, every Receiver and any other 
person appointed by the Secured Party under this Deed is entitled to be indemnified 
out of the Secured Property in respect of:  

15.1. all liabilities and expenses incurred by him, her or it in the execution or 
purported execution of the Powers, authorities or discretions vested in him, 
her or it pursuant to this Deed including liabilities and expenses consequent 
on any mistake, oversight, error of judgment, forgetfulness or want of 
prudence on the part of any of them (unless the same amounts to wilful or 
gross negligence); and  

15.2. against all actions, proceedings, costs, claims and demands whatever and 
however arising in respect of any matter or thing done or omitted in any way 
relating to the Secured Property, this Deed or the exercise of a Power under 
this Deed; 

and the Secured Party may retain and pay out of any money in its hands arising from 
the provisions of this Deed all sums necessary to effect such indemnity. 

16. COSTS AND ACCOUNTS 

16.1. Grantor to pay costs 

Except to the extent that the Secured Party and the Grantor have otherwise 
agreed in any Transaction Document, the Grantor will pay all costs incurred 
by the Secured Party in connection with: 
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16.1.1. this Deed and any other Transaction Document relating to the 
matters set out in, or otherwise envisaged by, this Deed; 

16.1.2. the exercise or attempted exercise by the Secured Party of any of 
its Powers or rights under this Deed or any other Transaction 
Document; and 

16.1.3. any default by any Covenantor. 

16.2. Debit account 

The Secured Party may debit any account of the Grantor in the books of the 
Secured Party with any Secured Money. 

16.3. Statements 

A statement signed by a Secured Party's Representative will, in the absence 
of obvious error, be conclusive evidence against the Grantor of the amount of 
any Secured Money and of any other matter set out in the statement. 

17. SET-OFF 

17.1. Right to set-off 

The Grantor irrevocably authorises the Secured Party to at any time (and 
whether the Grantor is in receivership or liquidation) set off or combine any 
credit balance of the Grantor on any account at any branch of the Secured 
Party against or with any Secured Money, notwithstanding any circumstances 
which would, but for this clause 17, prevent the Secured Party from exercising 
any right of set off or combination of accounts. 

17.2. Contingent, unmatured and unquantified indebtedness 

If at any time any indebtedness of the Grantor to the Secured Party is 
contingent, unmatured, or not quantified, the Secured Party may withhold 
repayment of (and the payment of interest on) any credit balance owing to the 
Grantor until that indebtedness becomes due, matures, or becomes 
quantified, or may set off the maximum liability which may at any time be 
owing to the Secured Party by the Grantor. 

17.3. Special powers 

For the purposes of clause 17.1 and 17.2, the Secured Party is authorised to 
break any term deposit to effect a set-off or combination. 

17.4. No obligation to set-off 

The Secured Party is not obliged to exercise any of its rights under this clause 
17. 

17.5. Contractual rights 

The Grantor acknowledges that the Secured Party's rights under this clause 
17 are contractual rights affecting and prevailing over the terms on which any 
credit balance is held and that the creation of those rights does not constitute 
the creation of any security interest in any credit balance. 
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17.6. No prior notice needed 

Any Power or right of the Secured Party under this clause 17 may be 
exercised without prior notice or demand. 

18. NOTICES  

18.1. Requirements 

All notices must be: 

18.1.1. in legible writing and in English; 

18.1.2. addressed to the recipient at the address as shown at the 
commencement of this Deed, in the Schedule or to any other 
address or email address that a party may notify to the others in 
writing; 

18.1.3. signed by the party or, where the sender is a company, by an 
authorised officer or under the common seal of the sender (or in 
any other way permitted under the Corporations Act);  

18.1.4. signed by the party or, where the sender is a company, by an 
authorised officer or under the common seal of the sender (or in 
any other way permitted under the Corporations Act); and 

18.1.5. sent to the recipient by hand, prepaid post (airmail if to or from a 
place outside Australia) or email. 

18.2. Receipt 

Without limiting any other means by which a party may be able to prove that a 
notice has been received by another party, a notice will be considered to 
have been received: 

18.2.1. if sent by hand, when left at the address of the recipient; 

18.2.2. if sent by pre-paid post, 3 days (if posted within Australia to an 
address in Australia) or 10 days (if posted from one country to 
another) after the date of posting; or 

18.2.3. if sent by email, at the time shown in the delivery confirmation 
report generated by the sender’s email system; 

but if a notice is served by hand, or is received by the recipient's email 
system, on a day that is not a Business Day, or after 5:00 pm (recipient's local 
time) on a Business Day, the notice will be considered to have been received 
by the recipient at 9.00 am on the next Business Day. 

19. ASSIGNMENT 

19.1. Assignment by Grantor 

The Grantor may not assign or transfer any of its rights or Obligations under 
this Deed, any Additional Security or any Transaction Document. 
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19.2 Assignment by Secured Party 

The Secured Party may assign the Secured Money and its rights under this 
Deed (including with respect to the Obligations to be satisfied by the Grantor), 
any Additional Security or any Transaction Document free from any right of 
set-off or equities between it and the Grantor. 

20. WAIVERS AND THE PPSA 

20.1. Verification Statements and Notices generally 

20.1.1. The Grantor waives its rights to receive a copy of any verification 
statement after the registration of a Financing Statement or 
Financing Change Statement in respect of the Security Interest 
created by this Deed. 

20.1.2. The Secured Party does not need to give the Grantor any notice 
under the PPSA (including a notice of a Verification Statement) 
unless the notice is required by the PPSA and that requirement can 
not be excluded. 

20.2. Enforcement of Security Interests 

If Chapter 4 of the PPSA would otherwise apply to the enforcement of the 
Security Interest(s) created under this Deed, the parties agree that the 
following provisions of the PPSA will not apply or are waived, as the context 
required (to the extent permitted by sections 115(1) and 115(7) of the PPSA): 

20.2.1. section 95 (notice of removal of accession); 

20.2.2. section 96 (when a person with an interest in the whole may retain 
accession); 

20.2.3. section 118 (enforcement of security interests in accordance with 
land law decisions); 

20.2.4. section 121(4) (enforcement of liquid assets – notice to grantor); 

20.2.5. section 123 (secured party may seize collateral);  

20.2.6. section 125 (obligation to dispose or retain collateral); 

20.2.7. section 128 (secured party may dispose of collateral); 

20.2.8. section 129 (notice of purchase); 

20.2.9. section 130 (notice of disposal); 

20.2.10. sections 132(1), (3)(d) and (4) (right to receive a statement of 
account); 

20.2.11. section 134(2) (objection to proposal to retain PPSA personal 
property); 

20.2.12. section 135 (notice of retention); 
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20.2.13. section 136 (retaining collateral free of interests); 

20.2.14. section 137 (persons entitled to notice may object to proposal); 

20.2.15. section 142 (redemption of collateral); and 

20.2.16. section 143 (reinstatement of security agreement).  

21. CONFIDENTIALITY 

The parties agree that neither party will disclose to an “interested person” (as defined 
in section 275(9) of the PPSA or any other person, any information of the kind 
described in section 275(1) of the PPSA.  The Grantor will not authorise the 
disclosure of any information of the kind described in section 275(1) of the PPSA.  

22. GENERAL 

22.1. Governing law 

This Deed is to be governed by and construed in accordance with the laws of 
Victoria, Australia.  The parties irrevocably submit to the exclusive jurisdiction 
of the courts of Victoria, Australia.  

22.2. Amendments, waivers and consents 

22.2.1. Any provision of this Deed may be amended only if the Secured 
Party and the Grantor agree in writing.   

22.2.2. A waiver of any term of this Deed by a party must be in writing 
executed by that party or one of its duly authorised officers or 
lawyers. 

22.2.3. Any Event of Default may be waived before or after it occurs only if 
the Secured Party so agrees in writing.   

22.2.4. Any waiver or consent is effective only in the instance and for the 
purpose for which it is given.  Any consent or waiver given by the 
Secured Party may be given on any condition that the Secured 
Party thinks fit. 

22.3. No waiver 

22.3.1. No failure or delay by the Secured Party to exercise any Power, 
remedy or right in relation to this Deed will: 

(a) prejudice, limit or affect or operate as a waiver of that Power, 
remedy or right; or 

(b) be deemed to waive any default or breach of any Obligations, 
liability or agreement by any other party. 

22.3.2. The exercise or partial exercise of any Power, remedy or right will 
be without prejudice to that party's right to exercise that or any other 
Power, remedy or right at the same time or in the future.  A right 
granted or reserved may be exercised from time to time and at all 
times. 



24 

22.4. Survival of covenants 

The covenants of the Grantor contained in this Deed will survive the final 
discharge of this Deed and will only be discharged when the Secured Party is 
satisfied that the Grantor or other person repaying any Secured Money was 
solvent at the time of making payment or after the period during which the 
payment may be avoided. 

22.5. Severability 

If any provision of this Deed is unenforceable, that provision will be severed 
and the rest of this Deed will remain in full force and effect. 

22.6. Counterparts 

22.6.1. This Deed may be executed in any number of counterparts. 

22.6.2. All counterparts, taken together, constitute one instrument. 

22.6.3. A signed counterpart may be exchanged or delivered by facsimile 
or by PDF attachment to an email transmission. 

22.7. Certificate of Secured Party 

A certificate or determination in writing signed by the Secured Party or a 
director, company secretary or attorney of the Secured Party certifying: 

22.7.1. an exchange rate, a rate of interest or an amount payable by the 
Grantor under any Transaction Document is sufficient evidence of 
the matters to which it relates; and 

22.7.2. any other act, matter or thing relating to any Transaction Document, 
is sufficient evidence of those matters unless the contrary is proved. 

22.8. Registration 

The Secured Party may register this Deed, or any financing statement or 
financing change statement relating to this Deed, in the manner prescribed by 
law to ensure the full efficacy of this Deed as an Encumbrance to the Secured 
Party in all relevant jurisdictions. 

22.9. Blanks 

The Grantor authorises the Secured Party to complete any blanks in this 
Deed or any document, of any nature, entered into or executed by the 
Grantor in connection with this Deed. 

22.10. Powers cumulative 

Each Power is cumulative and in addition to each other Power available to the 
Secured Party or any Receiver. 
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22.11. Indemnities 

22.11.1. Each indemnity in this Deed is a continuing obligation, separate and 
independent from the other obligations of the parties and survives 
termination, completion, expiration or release of this Deed. 

22.11.2. It is not necessary for the Secured Party to incur any expense or to 
make any payment before enforcing a right of indemnity conferred 
by this Deed. 

22.11.3. The Grantor must pay on demand any amount it must pay under an 
indemnity in this Deed. 

22.12. Time of essence 

Time is of the essence in respect of the Grantor's obligations under this Deed. 

22.13. Binding on each signatory 

This Deed binds and is enforceable against the Grantor despite: 

22.13.1. any other person not executing this Deed or its execution being 
defective in any way; or 

22.13.2. any obligation or liability of any other party under this Deed not 
being binding or enforceable against that party for any reason. 

. . . . . 
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SCHEDULE 1 – SECURED PROPERTY  

 fully paid ordinary Shares held by the Grantor (where Shares means fully paid 
ordinary shares issued in the capital of the Company). 

 






