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Deed made                                                     

Parties The person or persons named in Item 1 of the Schedule 

of [Depositor's address] 
  
 
 
 
 
 
 
 
 
 
(Bank) 

It is agreed 

1. Definitions and interpretation 

1.1 Definitions 

In this document the following definitions apply unless the context indicates otherwise: 

(1) Attorney means any attorney (including any delegate) appointed under this 
document and any person who by delegation directly or indirectly derives a right 
from an Attorney; 

(2) Authorisation includes any consent, authorisation, registration, filing, lodgment, 
agreement, notarisation, certificate, permission, licence, approval, authority or 
exemption prescribed by law or regulation or required by any Government Agency; 

(3) Authorised Officer means:  

(a) in relation to the Depositor, any director or company secretary of the 
Depositor, or any person nominated by the Depositor by a notice to the 
Bank as an authorised officer on behalf of the Depositor to sign notices or 
documents in connection with this document, the notice to be accompanied 
by specimen signatures of the persons concerned; and 

(b) in relation to the Bank, any person whose title or office includes the word 
manager, associate director, director, company secretary, or any person 
acting in any of these offices, or any person appointed as an Authorised 
Officer by the Bank; 

(4) Business Day means a day that is not a Saturday, Sunday or any other day that is 
a public holiday or bank holiday in the place where an act is to be performed or a 
payment is to be made; 

(5) Collateral Security means any Security Interest, Guarantee or other document or 
agreement at any time created or entered into as security for any Secured Money; 

(6) Corporations Act means the Corporations Act 2001 (Cth); 
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(7) Customer means the person(s) specified in Item 6 of the Schedule (if any) and any 
person whose obligations have been guaranteed by the Depositor under a 
Guarantee given by the Depositor in favour of the Bank; 

(8) Deposit means, at any time, the total amount standing to the credit of the Deposit 
Account at that time; 

(9) Deposit Account means the account specified in Item 5 of the Schedule or any 
substitute, replacement or renewal of the account; 

(10) Event of Default means any event described in clause 9 or otherwise specified in 
a Transaction Document as an Event of Default; 

(11) Facility Agreement means the document or documents described in Item 2 of the 
Schedule and any other document that at any time the Bank and the Depositor 
agree in writing is a Facility Agreement for the purpose of this document; 

(12) Government Agency means any government or governmental, 
semi-governmental or judicial entity or authority in any state, country or other 
jurisdiction; 

(13) GST means any goods or services tax, value added tax, consumption tax or similar 
tax including as that term is defined in the GST Act; 

(14) GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth); 

(15) Guarantee means any guarantee, indemnity, letter of credit, performance bond, 
legally binding letter of comfort or suretyship including any obligation to indemnify 
against the consequences of default in the payment of, or to be responsible 
otherwise for, an obligation or indebtedness of another person; 

(16) Insolvency Event means the happening of any one or more of the following 
events: 

(a) an application (not being an application that is being contested in good 
faith and that is withdrawn or dismissed within 5 Business Days of its 
commencement) is made to a court for an order or an order is made that a 
body corporate be wound up or that a liquidator or provisional liquidator be 
appointed to a body corporate; 

(b) except to reconstruct or amalgamate on terms approved in writing by the 
Bank, a body corporate enters into, or resolves to enter into, a scheme of 
arrangement, deed of company arrangement or composition with, or 
assignment for the benefit of, all or any class of its creditors, or it proposes 
a reorganisation, moratorium or other administration involving any of them; 

(c) except to reconstruct or amalgamate while solvent on terms approved in 
writing by the Bank, a body corporate resolves to wind itself up or 
otherwise dissolve itself, or gives notice of intention to do so, or is 
otherwise wound up or dissolves; 

(d) a body corporate is unable to pay its debts as they fall due or is or states 
that it is insolvent or is treated as or presumed insolvent under any 
applicable legislation; 

(e) a receiver, receiver and manager, trustee, administrator or similar official is 
appointed over any or all of the assets or undertaking of a body corporate; 
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(f) a body corporate takes any step to obtain protection or is granted 
protection from its creditors, under any applicable legislation; 

(g) a Liquidation occurs in relation to a person; or 

(h) anything analogous or having a substantially similar effect to any of the 
events specified above happens under the law of any applicable 
jurisdiction; 

(17) Liquidation includes provisional liquidation, administration, receivership, 
compromise, arrangement, amalgamation, reconstruction, winding up, dissolution, 
assignment for the benefit of creditors, arrangement or compromise with creditors, 
bankruptcy or death; 

(18) Permitted Encumbrances means: 

(a) any Security Interest over any of the Depositor‟s assets to which the Bank 
has expressly consented; or 

(b) a charge or lien arising in favour of a Government Agency by operation of 
statute unless there is default in payment of money secured by that charge 
or lien; 

(19) Potential Event of Default means any event or circumstance that with the giving 
of notice or passage of time or both would become an Event of Default; 

(20) PPS Act means the Personal Property Securities Act 2009 (Cth); 

(21) PPS Law means: 

(a) the PPS Act and regulations made under the PPS Act; and 

(b) any amendment made to any other legislation as a consequence of a PPS 
Law referred to in clause 1.1(21)(a), including, without limitation, 
amendments to the Corporations Act; 

(22) PPSA Security Interest means anything that is defined to be a „security interest‟ 
under a PPS Law; 

(23) Receiver means a receiver or receiver and manager appointed by the Bank under 
any Transaction Document and any person who derives a right directly or indirectly 
from any Receiver; 

(24) Relevant Jurisdiction means the jurisdiction in Item 3 of the Schedule; 

(25) Remedy Proceeds means money received from the exercise of any right against 
the Secured Property; 

(26) Representative means a person‟s officer, employee, contractor or agent; 

(27) Secured Money means all money and damages: 

(a) that now or in the future are owing or payable (actually or contingently) by 
a Transaction Party to the Bank; 

(b) that having now or in the future become owing or payable (actually or 
contingently) by a Transaction Party to the Bank, cease to be owing under 
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any law relating to Liquidation and remain unpaid by a Transaction Party 
and unreleased by the Bank; and 

(c) that now or in the future there is a prospect may become owing or payable 
(actually or contingently) by a Transaction Party to the Bank, 

for any reason, including money and damages payable: 

(d) by a Transaction Party under any Transaction Document; 

(e) by a Transaction Party alone or jointly or separately with any other person; 

(f) by a Transaction Party in its own right or in any capacity; 

(g) to the Bank in its own right or in any capacity;  

(h) to the Bank under any assignment or other disposition by any person in 
favour of the Bank of a debt or other obligation payable by a Transaction 
Party to that person, irrespective of whether:  

(i) any Transaction Party consented to or was aware of the 
assignment or other disposition; 

(ii) the assigned or disposed of debt or obligation was secured; or 

(iii) the assignment or other disposition took place before or after the 
delivery of this document; 

(i) by a Transaction Party because of any relationship between a Transaction 
Party and the Bank, including that of banker or Bank (if applicable) and 
customer; 

(j) by a Transaction Party as liquidated or unliquidated damages caused or 
contributed to by any breach by a Transaction Party of any obligation owed 
by a Transaction Party to the Bank, any tort by a Transaction Party or any 
other act or omission of a Transaction Party; and 

(k) by a Transaction Party under any Guarantee, 

and where the Transaction Party would have been liable but for its Liquidation, it 
will be taken to remain liable; 

(28) Secured Property means all the Depositor‟s present and future right, title and 
interest in the following: 

(a) the Deposit; 

(b) the Deposit Account;  

(c) any interest which accrues from time to time on the moneys in the Deposit 
Account; and 

(d) all choses in action and other rights comprised in, evidenced by or relating 
to the Deposit Account; 
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(29) Security Interest means any interest held as security for the payment of a 
monetary obligation or the performance of any other obligation, including: 

(a) a mortgage, charge, encumbrance, lien, pledge or hypothecation; 

(b) a bill of sale, assignment, title retention arrangement, trust or power held 
as security; 

(c) any other interest securing the payment of money or performance of any 
obligation of any person or any other agreement, notice or arrangement 
having a similar effect; 

(d) a right, interest or an arrangement which has the effect of giving another 
person a preference, priority or advantage over creditors including any right 
of set-off; 

(e) third party right or interest or any right arising as a consequence of the 
enforcement of a judgment; or 

(f) a PPSA Security Interest; 

(30) Tax includes any tax, GST, rate, levy, impost or duty (other than a tax on the net 
overall income of the Bank) and any interest, penalty, fine or expense relating to 
any of them; 

(31) Transaction Documents means: 

(a) this document; 

(b) the Facility Agreement; 

(c) the Collateral Security; 

(d) any agreement relating to the priority of this document or any Security 
Interest that is a Collateral Security; and 

(e) any other document that the parties agree is a Transaction Document 
under the Facility Agreement or for the purposes of this document,  

and any agreement or instrument created under any of them; 

(32) Transaction Party means the Depositor, the Customer and each other person 
who gives a Collateral Security, or any one or more of them; and 

(33) Trust means each trust of which the Depositor is a trustee in relation to the 
Secured Property whether or not disclosed to the Bank and includes the trust (if 
any) described in Item 4 of the Schedule and Trust Deed means the deed of trust 
or settlement described in that item. 

1.2 Interpretation 

(1) In this document, unless the context indicates otherwise, reference to: 

(a) one gender includes the others; 

(b) the singular include the plural and the plural include the singular; 
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(c) a person includes a firm, unincorporated association, corporation and a 
government or statutory body or authority; 

(d) a party to this document or another agreement or document includes the 
party's executor‟s, administrators, successors and permitted substitutes or 
assigns; 

(e) a statute, regulation or provision of a statute or regulation (Statutory 
Provision) includes: 

(i) that Statutory Provision as amended or re-enacted; 

(ii) a statute, regulation or provision enacted in replacement of that 
Statutory Provision; and 

(iii) another regulation or other statutory instrument made or issued 
under that Statutory Provision; and 

(f) this document includes any schedule or annexure to it; 

(g) a clause, annexure or schedule is a reference to a clause of, or annexure 
or schedule to, this document; 

(h) an agreement or document is to the agreement or document as amended, 
novated, supplemented or replaced, except to the extent prohibited by this 
document; 

(i) "writing" includes a facsimile transmission and any means of reproducing 
words in a tangible and permanently visible form; 

(j) a right includes a benefit, remedy, discretion, authority and power; 

(k) an obligation includes any warranty or representation and a reference to a 
failure to comply with an obligation includes a breach of warranty or 
representation; 

(l) “$” or “dollars” is a reference to the lawful currency of Australia; and 

(m) payment includes repayment, discharge or satisfaction. 

(2) “Including” and similar expressions are not words of limitation. 

(3) Where a word or expression is given a particular meaning, other parts of speech 
and grammatical forms of that word or expression have a corresponding meaning. 

(4) Headings and any table of contents or index are for convenience only and do not 
form part of this document or affect its interpretation. 

(5) Unless the contrary intention appears, a reference in this document to “financing 
change statement”, “financing statement”, “proceeds” and “verification statement” 
have the respective meanings given to them under the PPS Act. 

(6) Nothing in this document is to be construed as: 

(a) an agreement that a Security Interest provided for by this document 
attaches at a later time than the time specified in section 19(2) of the PPS 
Act; or 
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(b) an agreement to subordinate a Security Interest provided for by this 
document in favour of any person. 

1.3 Security agreement 

For the purposes of section 275 of the PPS Act and subject to clause 28(2), the terms of 
the Security Interest created under this document are wholly contained in this document. 

1.4 Parties 

If the Depositor comprises 2 or more persons: 

(1) a reference to the Depositor includes each and any 2 or more of them; and 

(2) this document binds each of them separately and any 2 or more of them jointly. 

2. Consideration 

The Depositor has entered into this document for valuable consideration from the Bank and 
acknowledges receipt of that consideration. 

3. Security and discharge 

3.1 Security 

The Depositor grants in favour of the Bank a PPSA Security Interest in the Secured 
Property to secure the payment of the Secured Money. 

3.2 Release 

The Bank will at the request of the Depositor release the Security Interest created by this 
document if each Transaction Party‟s obligation to pay the Secured Money is satisfied and 
in the Bank‟s reasonable opinion: 

(1) there is no prospect that money or damages will become owing (whether actually 
or contingently) by a Transaction Party to the Bank; and 

(2) no payment towards the satisfaction of a Transaction Party‟s obligation to pay the 
Secured Money is likely to be void, voidable or refundable under any law (including 
any law relating to Liquidation). 

4. Nature of Security 

(1) For the purposes of determining the Bank‟s rights, powers and remedies at general 
law, the PPSA Security Interest in the Secured Property granted under clause 3.1 
operates as a fixed charge. 

(2) The Depositor acknowledges that the PPSA Security Interest granted in favour of 

the Bank under clause 错误!未找到引用源。: 

(a) extends to all proceeds of the Secured Property; and 

(b) is effective and attaches to the Secured Property: 

(i) when the Depositor signs this document; or 
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(ii) if the Deposit Account has not been opened at the date of this 
document, immediately after the Depositor acquires any right or 
interest in the Secured Property. 

(3) The Depositor confirms that the Secured Property is not used for personal, 
domestic or household purposes. 

(4) The Bank may, at the Depositor‟s cost, take all steps as the Bank considers 
advisable to register, amend or remove the registration of, protect, perfect or record 
the Bank‟s Security Interest in the Secured Property, or to better secure the Bank‟s 
position in respect of this document under the PPS Law. 

5. Payment of Secured Money 

5.1 Place, manner and time of payment 

The Depositor, subject to clause 10.1, must pay the Secured Money to the Bank in 
accordance with any agreement that obliges the Depositor to pay it and in the absence of 
agreement: 

(1) on demand, at a place and in a manner, reasonably required by the Bank; 

(2) by 11.00am local time in the place where payment is to be made; and 

(3) in immediately available funds and without set-off, counter claims, conditions or, 
unless required by law, deductions or withholdings. 

5.2 Appropriation 

Unless this document expressly provides otherwise and despite any purported 
appropriation by the Depositor, the Bank may appropriate any payment towards the 
satisfaction of any money due for payment by the Depositor in relation to this document in 
any way that the Bank determines. 

5.3 Payments in gross 

The Bank, in applying towards satisfaction of the Secured Money any money received by it, 
will credit the Depositor only with that part of the money that is actually received by the 
Bank in immediately available funds. 

6. Interest 

6.1 Interest 

The Depositor must pay interest on the Secured Money owing by the Depositor to the Bank 
in accordance with any agreement requiring interest to be paid on the Secured Money. 

6.2 Merger 

If the liability of the Depositor to pay to the Bank any money payable under this document 
becomes merged in any deed, judgment, order or other thing, the Depositor must pay 
interest on the amount owing under that deed, judgment, order or other thing at the higher 
of the rate payable under this document and that fixed by or payable under that deed, 
judgment, order or other thing. 
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7. Representations and warranties 

7.1 Deposit 

The Depositor represents and warrants that except as notified in writing by the Bank prior 
to the date of this document the Depositor is the sole legal and beneficial owner of the 
Deposit Account and the Deposit Account is free from any Security Interest other than any 
Security Interest in favour of the Bank. 

7.2 General 

The Depositor represents and warrants that: 

(1) the Depositor is incorporated in accordance with the laws of its place of 
incorporation, validly exists under those laws and has the capacity to sue in its own 
name and to own its property and conduct its business as it is being conducted; 

(2) this document is enforceable by the Bank in accordance with its terms and is not 
void or voidable; 

(3) this document creates a first ranking Security Interest over the Secured Property 
unless the Bank has agreed in writing to a lesser ranking Security Interest in which 
event it has the priority that the Bank has agreed to; 

(4) the Depositor has capacity unconditionally to execute and deliver and comply with 
its obligations under this document; 

(5) the Depositor has taken all necessary action to authorise the unconditional 
execution and delivery of, and the compliance with its obligations under, this 
document; 

(6) each Authorisation necessary to enable the Depositor to unconditionally execute 
and deliver and comply with its obligations under this document and carry on its 
principal business or activity has been obtained, effected and complied with; 

(7) the unconditional execution and delivery of, and compliance with its obligations 
under, this document does not contravene: 

(a) any law or directive from a Government Agency; 

(b) the constitution or other constitutional documents of the Depositor; 

(c) any agreement or instrument to which the Depositor is a party; or 

(d) any obligation of the Depositor to any other person; 

(8) the Secured Property is free from Security Interests other than Permitted 
Encumbrances; 

(9) the entry into this document is for the Depositor‟s commercial benefit; and 

(10) the Depositor is able to pay its debts as and when they fall due for payment. 
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7.3 No trust 

The Depositor represents and warrants that it is the sole beneficial owner of the Secured 
Property and (except if the Depositor has notified the Bank in writing prior to the date of this 
document that it holds Secured Property as trustee of a Trust) the Depositor: 

(1) has not entered into this document and does not hold any of the Secured Property 
as trustee of any trust; and 

(2) enters into this document as beneficial owner of the Secured Property. 

7.4 Trust 

(1) This clause 7.4 applies if the Depositor is the trustee of a trust in relation to any 
Secured Property. 

(2) The Depositor enters into this document: 

(a) as sole trustee of the Trust in relation to the Secured Property comprising 
the trust fund of the Trust and as beneficial owner in relation to any other 
Secured Property; and 

(b) not only as trustee of the Trust but also so as to bind itself personally for 
the obligations of the Depositor under this document whether or not it has 
the capacity to enter into this document as trustee of the Trust. 

(3) The Depositor, both as trustee of the Trust and in its own right, makes represents 
and warrants that: 

(a) it is empowered by the Trust Deed: 

(i) to enter into and perform the Transaction Documents to which it is 
a party including any transactions under them; and 

(ii) to carry on its business as now conducted or contemplated and to 
own its property and assets, 

in its capacity as trustee of the Trust and there is no restriction or condition 
on that activity by it; 

(b) all necessary resolutions have been duly passed and all consents, 
approvals and other procedural matters have been obtained or attended to 
as required by the Trust Deed for the entry into and performance by it of 
the Transaction Documents to which it is a party and any transactions 
under them; 

(c) it is the sole trustee of the Trust; 

(d) no property of the Trust has been resettled or set aside or transferred to 
any other trust or trusts; 

(e) the Trust has not been terminated, nor has the date or any event for the 
vesting of the assets of the Trust occurred; and  

(f) the Depositor's right of indemnity out of, and lien over, the assets of the 
Trust has not been limited in any way. 
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(4) Unless the Bank otherwise consents in writing the Depositor, both as trustee of the 
Trust and in its own right, must: 

(a) ensure that the Trust Deed is not amended or revoked without the prior 
consent of the Bank (which will not be withheld unreasonably); 

(b) ensure that there is no resettlement, setting aside or transfer to any other 
trust or person of any of the property of the Trust; 

(c) duly and punctually comply with its obligations and duties under the Trust 
Deed and at law; 

(d) ensure that no other person is appointed trustee of the Trust; 

(e) not do anything that would cause or enable its removal, nor will it retire, as 
trustee of the Trust; 

(f) ensure that the vesting date is not determined, and will not otherwise alter, 
shorten or fix the vesting date under the Trust Deed; 

(g) ensure that: 

(i) there is no restriction or limitation on or derogation from its right of 
subrogation or indemnity (whether or not arising under the Trust 
Deed); and 

(ii) its lien over the property of the Trust has priority over the rights of 
the beneficiaries of the Trust; 

(h) not make any distribution of the income of the Trust for so long as: 

(i) anything that with the giving of notice or passage of time or both 
would become an Event of Default has occurred and is subsisting; 
or 

(ii) an Event of Default has occurred and has not been waived; 

(i) not make any distribution of the capital of the Trust, if that distribution 
relates to the Secured Property or otherwise in any way adversely affects 
the value of the Secured Property; and 

(j) if the Trust is a unit trust, not permit any redemption of units in the Trust. 

(5) It will be an Event of Default under this document if, without the prior consent of the 
Bank: 

(a) a new or additional trustee of the Trust is appointed; 

(b) the beneficiaries resolve to wind up the Trust, or the Depositor is required 
to wind up the Trust under the Trust Deed or applicable law, or the winding 
up of the Trust commences; 

(c) the Trust is held or is conceded by the Depositor not to have been 
constituted or to have been imperfectly constituted; or 

(d) the Depositor ceases to be authorised under the Trust to hold in its name 
the property of the Trust and to perform its obligations under the 
Transaction Documents to which it is a party. 
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7.5 Interpretation 

(1) The interpretation of any statement contained in any warranty or representation will 
not be restricted by reference to or inference from any other statement contained in 
any other warranty or representation. 

(2) The Depositor acknowledges that the Bank has entered into the Transaction 
Documents in reliance on the warranties and representations. 

(3) Each warranty and representation will survive the execution of this document and 
be treated as being repeated with reference to the facts and circumstances then 
existing when financial accommodation is requested or given and on each day that 
money is owing (actually or contingently) by a Transaction Party to the Bank under 
a Transaction Document. 

8. General obligations 

8.1 Obligations and undertakings contained in Transaction Documents 

(1) The Depositor must comply with all of its obligations and undertakings relating to 
the Secured Property as contained in the Transaction Documents. 

(2) Without limitation to clause 8.1(1), the Depositor must pay the Secured Money to 
the Bank in accordance with the Transaction Documents and any other obligation 
under which the Secured Money is payable. 

8.2 Prohibited dealings 

(1) The Depositor must not transfer or otherwise dispose of any part of the Secured 
Property or cause or permit any person to acquire any interest (except a Permitted 
Encumbrance) in any such Secured Property. 

(2) The Depositor must not cause or permit any Security Interest (or related financing 
statement) to exist over the Secured Property except Permitted Encumbrances (or 
related financing statements) and if required by the Bank, the Depositor must 
ensure that the holder of any other Security Interest over any of the Secured 
Property enters into a priority agreement regulating the priority of this document 
and the other Security Interest in a form acceptable to the Bank. 

8.3 Deposit Account 

(1) The Depositor agrees that the Bank may at any time before or after an Event of 
Default nominate any Authorised Officer of the Bank to be at its option sole or joint 
authorised signatory to the Deposit Account at any time. 

(2) The Depositor may not withdraw any moneys or authorise any payments from or 
dispose of any interest in the Deposit Account without the prior written consent of 
the Bank. 

(3) The Depositor agrees that it is an express term of the Deposit Account (or if the 
Deposit Account is not held with the Bank but with another person as specified in 
the Schedule, the Depositor will ensure) that:  

(a) no part of the moneys in the Deposit Account is repayable or will be repaid 
to the Depositor unless and until all the Secured Money are or have been 
paid and satisfied; 
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(b) the Depositor has not and the Depositor shall not, assign, grant a Security 
Interest over, or otherwise dispose of, any interest in the Deposit Account 
(except in favour of the Bank).  

(4) The Bank is irrevocably authorised by the Depositor at any time after an Event of 
Default or Potential Event of Default without prior notice to Depositor to apply and 
set off any part or the whole of the moneys in the Deposit Account in or towards 
payment of any of the Secured Moneys. 

(5) Without limiting this clause 8, the Depositor must not without the Bank‟s prior 
written consent: 

(a) draw on or order payment out of the Deposit Account; 

(b) withdraw any money from or charge payments to the Deposit Account; 

(c) close or otherwise deal with the Deposit Account; 

(d) amalgamate or combine any Deposit Account with any other account; 

(e) change the name or details of any Deposit Account; 

(f) change the currency of any Deposit Account; or 

(g) attempt to permit any of the above. 

8.4 Default 

The Depositor must not cause or permit any Event of Default to occur. 

8.5 Change of particulars 

The Depositor must give the Bank at least 7 days prior written notice of any of the following 
events: 

(1) if an individual, a change of its name; or 

(2) if a trustee, an application for an Australian Business Number or Australian 
Registered Scheme Number, and 

will provide to the Bank, immediately upon it becoming available, its new name, Australian 
Business Number or Australian Registered Scheme Number, as the case may be. 

9. Default 

9.1 Events of Default 

Each of the following events listed in this clause 9 is an Event of Default (whether or not it 
is in the control of the Depositor). 
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9.2 Obligations under Transaction Documents 

A Transaction Party fails to pay or repay in accordance with its obligations under the 
Transaction Documents any part of the Secured Money when due. 

9.3 Insolvency Event 

Any Insolvency Event occurs in relation to a Transaction Party. 

9.4 Transaction Documents 

Any Event of Default (as that expression, or any equivalent expression, is defined in any 
Transaction Document) occurs. 

10. Default powers 

10.1 Powers on Default 

At any time after an Event of Default has occurred, and whether or not a Receiver has 
been appointed, the Bank may in any manner and at any time that it determines do any 
one or more of the following: 

(1) by notice to the Depositor determine that: 

(a) the Secured Money that is then owing or payable, is either payable on 
demand or immediately due for payment; and 

(b) an amount equal to that part of the Secured Money that is contingently 
owing or payable, is either payable on demand or immediately due for 
payment, 

and on service of the notice they will become so; 

(2) exercise all rights capable of being conferred by the statutes and other laws of any 
relevant jurisdiction on mortgagees or chargees; 

(3) in relation to the Secured Property: 

(a) enter, take possession of, take control of and collect the Secured Property; 

(b) exercise the rights and remedies of the Depositor and comply with its 
obligations in respect of the Secured Property and cause and permit any 
other person to comply with their obligations in respect of the Secured 
Property; 

(c) vary, replace or release any right or interest of the Depositor in or in 
relation to the Secured Property; 

(4) invest in any way authorised by the laws of any relevant jurisdiction for the 
investment of trust money any money the Bank receives that is not required to be 
immediately applied in the exercise of any right or under clause 13, and vary or 
dispose of that investment; 

(5) delegate to any person any right (including this right of delegation) under this 
document; 
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(6) do anything necessary to perform or observe any of the Depositor‟s obligations 
under this document; 

(7) do or cause to be done anything to protect the priority of this document, to protect 
the Depositor‟s or the Bank‟s right, title or interest in the Secured Property, to 
enforce this document, to recover the Secured Money or to protect or enhance the 
Secured Property; 

(8) do anything incidental or conducive to the exercise of any of its other rights under 
this document; 

(9) in relation to the Secured Property: 

(a) either before or after it has taken possession of the Secured Property and 
either before or after any order has been made or a resolution passed for 
the winding up of the Depositor, appoint in writing any one or more persons 
to be a Receiver of the Secured Property or a part of it; 

(b) appoint a different Receiver for different parts of the Secured Property; 

(c) if more than one person is appointed as Receiver of any part of the 
Secured Property, empower them to act jointly or jointly and separately; 

(d) remove the Receiver, appoint another in substitution if the Receiver is 
removed, retires or dies, and reappoint a Receiver who has retired or been 
removed; and 

(e) fix the remuneration of the Receiver; or 

(10) appoint any person or any 2 or more persons jointly or jointly and separately as its 
agent to exercise any of its rights under this document and the provisions of 
clause 10.1(9) apply as if the agent was a Receiver. 

10.2 General 

The interpretation of any right set out in clause 10.1 will not be restricted by reference to or 
inference from any other right. 

11. Receivers 

11.1 Receiver as agent 

(1) Subject to clauses 11.1(2) and 11.1(3), a Receiver will be the agent of the 
Depositor who alone will be responsible for the Receiver‟s acts and omissions and 
remuneration. 

(2) The Bank may appoint a Receiver as the agent of the Bank and delegate to a 
Receiver any of the Bank‟s rights under this document. 

(3) To the extent that as a result of any order being made or a resolution being passed 
for the winding up of the Depositor, a Receiver ceases to be the agent of the 
Depositor, the Receiver will immediately become the agent of the Bank. 

11.2 Powers 

(1) A Receiver will have the right in relation to any property in respect of which the 
Receiver is appointed to do everything that the Depositor may lawfully authorise an 
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agent to do on behalf of the Depositor in relation to that property and, without 
limitation, a Receiver may in relation to that property exercise: 

(a) the rights capable of being conferred on receivers and receivers and 
managers by the Corporations Act and the laws of any relevant jurisdiction; 

(b) the rights set out in clause 10.1;  

(c) the rights of the Depositor and the directors of the Depositor; and 

(d) any other rights the Bank may by notice to a Receiver give to a Receiver. 

(2) The Bank may by notice to a Receiver at the time of a Receiver‟s appointment or 
any subsequent times give any rights to a Receiver that the Bank determines. 

12. Exercise of default rights 

12.1 No hindrance 

The Depositor must not cause or permit the Bank, a Receiver or an Attorney to be 
prevented or hindered from exercising its rights under this document. 

12.2 Performance of obligations  

The Bank or any person authorised by it may at the cost of the Depositor do anything that 
the Bank determines is necessary or expedient to make good or remedy any breach by the 
Depositor of any of the provisions of this document. 

12.3 Bank in possession 

(1) If the Bank, a Receiver or an Attorney exercises its rights under this document or 
takes possession of the Secured Property, it will not be liable to account as a 
mortgagee or chargee in possession. 

(2) If the Bank has taken possession of the Secured Property it may give up 
possession of the Secured Property at any time and may re-enter into possession. 

(3) The Depositor‟s obligations under this document relating to the Secured Property 
will not be affected by the Bank, a Receiver or an Attorney taking possession of the 
Secured Property. 

12.4 Exclusion of legislation 

(1) The provisions implied in mortgages by any statute will for the purposes of this 
document be negatived or varied only so far as they are inconsistent with the 
provisions of this document and are otherwise varied so as to become consistent 
with this document. 

(2) Any statutory restrictions (other than mandatory restrictions that cannot be 
excluded) on any right of the Bank, a Receiver or an Attorney to lease or otherwise 
deal with the Secured Property will not apply to the rights of those persons under 
this document. 

(3) To the extent permitted by the PPS Law, the Bank‟s rights, powers and remedies 
under this document prevail to the extent they are inconsistent with the provisions 
of the PPS Law. 
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12.5 Default notice 

(1) Unless otherwise required by a law that cannot be excluded: 

(a) the Bank, any Receiver and any Attorney may exercise any right under this 
document or otherwise in relation to an Event of Default without first giving 
any notice to the Depositor or allowing the lapse of any period of time; and 

(b) the Depositor and the Bank dispense with any requirement under any 
statute that notice be given by the Bank, a Receiver or an Attorney, as the 
case may be, or that it allow the lapse of any period of time before 
exercising a right. 

(2) A notice referred to in clause 12.5(1) includes any notice identifying a default by 
the Depositor, giving a period to rectify a default by the Depositor or giving notice 
that a power to sell or take possession of any Secured Property or to appoint a 
Receiver to any Secured Property can be exercised if the default is not rectified.  

(3) If an applicable law that cannot be excluded requires a notice be given or a lapse 
of time to occur before any right can be exercised, then if no particular period of 
notice or lapse of time is required, the period of notice or lapse of time will be one 
day. 

12.6 Order of enforcement 

The Bank is not under any obligation to marshal in favour of the Depositor any Security 
Interest held by the Bank or any of the funds or assets that the Bank may be entitled to 
receive or have a claim on and the Bank is not obliged to resort to any Collateral Security 
or enforce any rights against any other person before it resorts to enforcement of this 
document. 

13. Application of money 

13.1 Method 

The Remedy Proceeds will, subject to any mandatory statutory requirements (including, 
where applicable, any order of application of payments prescribed by the PPS Act), be 
applied by the Bank, any Receiver or any Attorney towards any amount and in any order 
that the Bank, Receiver or Attorney, as the case may be, determines, or if no determination 
is made in the following order: 

(1) first, towards the payment or reimbursement of the costs and expenses incurred by 
the Bank, any Receiver or any Attorney in the exercise or enforcement or 
attempted exercise or enforcement of its rights under this document; 

(2) secondly, towards the payment or reimbursement of such other outgoings as the 
Bank, any Receiver or any Attorney determine to pay; 

(3) thirdly, towards: 

(a) the remuneration of any Receiver or Attorney; and  

(b) any money owing by the Depositor to any Representative of the Bank, any 
Receiver or any Attorney; 
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(4) fourthly, towards the Secured Money that is then due for payment or otherwise in 
accordance with clause 13.5 and the Remedy Proceeds will be appropriated 
between them as the Bank determines; and 

(5) fifthly, to any person entitled to the Secured Property or authorised to give receipts 
for that money. 

13.2 Creditor’s certificate and disputes 

(1) The Bank may rely on a certificate issued by any person who claims to be entitled 
to receive any of the Remedy Proceeds to the effect that the Depositor owes 
money to it and stating the amount owing, without being obliged to make any 
further enquiry. 

(2) If there is any dispute between any persons (other than the Bank) as to who is 
entitled to receive the Remedy Proceeds, the Bank may pay that money into court 
and when that is done the Bank will have no further obligations in relation to that 
money. 

13.3 No interest on Remedy Proceeds 

The Bank is not obliged to pay interest to any person on the Remedy Proceeds. 

13.4 Payment into bank account 

If the Bank pays any money into a bank account in the name of any person to whom the 
Bank is obliged to pay money under clause 13.1 and notifies that person of the particulars 
of the account the Bank will have no further obligations in relation to that money. 

13.5 Contingent and prospective indebtedness 

If: 

(1) part of the Secured Money is contingently owing; or 

(2) in the reasonable opinion of the Bank there is a prospect that the money forming 
part of the Secured Money may become owing (whether actually or contingently) 
by the Depositor to the Bank, 

and the Bank receives any money under this document, the Bank may: 

(3) pay that money into an interest bearing deposit account to hold as security for the 
payment of the Secured Money on terms that the Bank determines with any person 
(including the Bank or any of its Related Bodies Corporate) until that part becomes 
actually owing or no longer falls within the definition of Secured Money; and 

(4) at any time appropriate any money in that account towards the satisfaction of any 
money due for payment by the Depositor to the Bank in any way that the Bank 
determines, 

and when the Secured Money is satisfied in full or the Bank no longer holds that opinion, 
the Bank will pay the balance to any person entitled to the Secured Property or authorised 
to give receipts for that money. 

13.6 Payments during default notice period 

If during the period from the service of a notice requiring the rectification of a default in the 
payment of money by the Depositor under this document until the expiration of that notice 
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the Depositor pays any money to the Bank towards satisfaction of the Secured Money, the 
Bank may apply that money first, towards satisfaction of any money due for payment by the 
Depositor to the Bank other than that which is the subject of the notice and secondly, 
towards satisfaction of the money that is the subject of the notice. 

13.7 Accounting for Remedy Proceeds 

The Bank, any Receiver or any Attorney is not obliged to account to the Depositor for any 
money relating to the exercise by any of them of any right until money is actually received 
in immediately available funds and, without limitation, if any of them sell the Secured 
Property on terms by which: 

(1) any part of the purchase price remains unpaid (whether secured or unsecured) 
after transfer of the Secured Property to the purchaser; or 

(2) the purchase price is payable in instalments on or before the transfer of the 
Secured Property to the purchaser, 

they are not obliged to account for the purchase price before it is actually received in 
immediately available funds. 

14. Third party dealings 

14.1 Bank’s receipts and discharges 

The Bank may give valid discharges and receipts for any money payable by any third party 
in respect of any exercise of a right by the Bank, any Receiver or any Attorney. 

14.2 No duty to enquire 

(1) Any person dealing with the Bank, any Receiver or any Attorney in relation to the 
exercise by any of them of a right under this document will not be concerned to 
enquire whether: 

(a) the right is exercisable or properly exercised; 

(b) the Receiver or Attorney is properly appointed; or 

(c) any money paid by that person to the Bank, Receiver or Attorney is 
properly applied, 

and the title of that person to any property acquired by that person from the Bank, 
Receiver or Attorney will not be adversely affected by the right not being 
exercisable or any improper appointment, exercise of the right or application of 
money by the Bank, any Receiver or any Attorney of which that person does not 
have actual notice. 

(2) The benefit of clause 14.2(1) is held on trust for the benefit of the Bank and each 
person dealing with the Bank, any Receiver or Attorney. 

15. Preservation of Bank’s rights 

15.1 Guarantee of Depositor if applicable 

Without limiting the generality of the other provisions of this document, the Depositor 
unconditionally guarantees the due and punctual payment by the Customer (if any) of the 
Secured Money as and when the same will become due and also the performance of the 
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obligations of the Customer in connection with the Secured Money and will keep the Bank 
indemnified against all losses, damages, costs, charges and expenses that the Bank may 
incur by reason of or arising out of any default or failure for any reason on the part of the 
Customer in payment of the Secured Money or in performance of the Customer‟s 
obligations to the Bank. 

15.2 Continuing security 

The Security Interest created by this document is a continuing security for the whole of the 
Secured Money and is not limited to any transaction or other thing. 

15.3 Primary obligations 

The Depositor‟s obligation to pay the Secured Money is a primary obligation and the Bank 
is not obliged to proceed against or enforce any other right against any person or property 
or demand payment from any other person before making a demand for payment by the 
Depositor of the Secured Money. 

15.4 Preservation of Depositor’s obligations 

The Depositor‟s obligations and the Bank‟s rights under this document will not be affected 
by anything that might abrogate, prejudice or limit them or the effectiveness of this 
document including: 

(1) any variation of a right of the Bank or variation (whether material or not), 
termination or replacement of any agreement giving rise to the Secured Money or 
any agreement between the Bank and any person including any increase in the 
Secured Money; 

(2) the granting of any forbearance, time or other concession to any person; 

(3) an arrangement, composition or compromise with, or absolute or partial discharge 
or release of any person; 

(4) any transaction or agreement between any Transaction Party and the Bank 
(including any Transaction Document) or any obligation owed by any Transaction 
Party to the Bank being void, voidable or otherwise unenforceable by the Bank or 
the Bank being otherwise estopped from requiring any Transaction Party to comply 
with the Transaction Party‟s obligations; 

(5) the failure by any person to execute and deliver any Transaction Document or 
proposed Transaction Document; 

(6) any act or omission by the Bank or another person in relation to any Transaction 
Document or any negotiable instrument, judgment, order or award relating to the 
Secured Money, including any: 

(a) failure by that person to take or perfect any Transaction Document; 

(b) variation, release or discharge of any of them; or 

(c) any other act or omission to the prejudice of the Depositor; 

(7) the making of any agreement or arrangement with any person as to the priority of 
the Transaction Documents; 
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(8) the rescission, repudiation or other termination of any agreement between the 
Bank and any Transaction Party relating to the Secured Money, or the acceptance 
of any rescission, repudiation or termination by the Bank; 

(9) if a body corporate, the Bank or any Transaction Party being reconstituted, 
amalgamated, reconstructed, merged, renamed or replaced or its powers or 
functions being transferred to or taken over by any person or its place of business 
being changed; 

(10) the failure to register or perfect the Bank‟s Security Interest in the Secured Property 
or arising under this document; 

(11) the Liquidation, change in legal capacity or incapacity of any person; 

(12) any failure by the Bank to: 

(a) give any Transaction Party or any other person notice of any default by the 
Customer, or not include in any demand in relation to the Secured Money 
particulars of that default; 

(b) make demand on any Transaction Party for the payment of the Secured 
Money; 

(c) disclose any information about any Transaction Party; 

(d) disclose any agreement between the Bank and any other Transaction 
Party relating to the appropriation of money received by the Bank from any 
other Transaction Party; 

(e) obtain the Guarantor‟s consent to any agreement made with any 
Transaction Party; or 

(f) recover the Secured Money by the enforcement of any rights against any 
Transaction Party or any other person or under any Transaction Document; 
or 

(13) any delay, laches, acquiescence, mistake, negligence or other act or omission of 
the Bank. 

In this clause 15.4 a reference to any person includes any Transaction Party. 

15.5 Suspension of Depositor’s rights 

The Depositor: 

(1) waives any right to be subrogated to or otherwise have the benefit of this document 
until the Secured Money has been satisfied in full and in the reasonable opinion of 
the Bank any payment towards the satisfaction of the Secured Money is not void, 
voidable or otherwise unenforceable or refundable; and 

(2) must not exercise a right of set-off or counterclaim available to it or any other 
person liable to the Bank in relation to the Secured Money that reduces or 
extinguishes the obligation of the Depositor to pay the Secured Money. 
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15.6 Reinstatement of rights of Bank 

If any transaction, or any payment or transfer received by the Bank, relating to the Secured 
Money is void, voidable, refunded by the Bank in its discretion or is otherwise 
unenforceable or refundable: 

(1) the Bank will be immediately entitled as against the Depositor to all rights in 
respect of the Secured Money (whether under this document, any Collateral 
Security or otherwise) that it would have had if the transaction had not occurred or 
the payment or transfer had not been received and any such money received by 
the Bank will be treated as never having been received by the Bank; 

(2) any release, discharge or settlement given or made as a result of that transaction 
or the receipt of that payment or transfer will be of no force and effect; and 

(3) the Depositor must immediately do all things and sign the documents necessary or 
desirable to restore to the Bank: 

(a) the security created by this document and any Collateral Security; and 

(b) the Bank‟s rights under this document and any Collateral Security, 

held by the Bank immediately before the transaction being entered into or the 
payment or transfer being received. 

15.7 No merger 

This document is in addition to and is not in any way prejudiced by any judgment, order or 
other thing and the Bank‟s rights under this document will not be merged with any 
judgment, order or other thing. 

15.8 Liquidation of debtor 

The Depositor must not in the Liquidation of any person whose obligations to the Bank the 
Depositor has Guaranteed: 

(1) directly or indirectly claim or receive the benefit of any distribution, dividend or 
payment; or 

(2) prove or claim for any distribution, dividend or payment in competition with the 
Bank, 

so as to diminish any distribution, dividend or payment that but for that claim or proof the 
Bank would be entitled to receive, until the Secured Money has been paid in full and the 
Bank is of the opinion that no payment of that money is or is likely to become void, voidable 
or otherwise unenforceable or refundable. 

16. Costs and expenses 

16.1 General 

(1) The Depositor must pay and if paid by the Bank reimburse to the Bank upon 
demand the Bank‟s costs and expenses relating to the negotiation, preparation, 
execution, stamping and registration of this document or any document 
contemplated by it; 
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(2) any consent, request for consent, communication, waiver of any right, or the 
variation, replacement or discharge in respect of this document or any document 
contemplated by it; 

(3) the exercise or attempted exercise or the preservation of any rights of the Bank 
under the Transaction Documents;  

(4) the occurrence of any Event of Default or Potential Event of Default; and 

(5) any Taxes and registration or other fees (including fines and penalties relating to 
the Taxes and fees) that are payable or are assessed by a relevant Government 
Agency or other person to be payable in relation to the Transaction Documents or 
any document or transaction contemplated by them. 

16.2 Interpretation 

(1) A reference to costs and expenses in this document includes legal costs and 
expenses on a full indemnity basis. 

(2) Anything that this document states is to be done by either the Bank or the 
Depositor is to be done at the Depositor‟s expense. 

16.3 Remuneration 

The Depositor must remunerate the Bank, any Receiver and any Attorney for any services 
rendered by them in relation to the exercise of any right under this document.  The rate of 
the remuneration and the manner of payment will be that determined by the Bank. 

16.4 GST 

(1) Unless expressly specified in this document, all payments to be made by the 
Depositor under or in connection with this document have been calculated or 
determined without regard to GST. 

(2) If all or part of any such payment is the consideration for a taxable supply for GST 
purposes then, when the Depositor makes the payment: 

(a) it must pay to the Bank an additional amount equal to that payment (or part) 
multiplied by the appropriate rate of GST, and 

(b) the Bank will promptly provide to the Depositor a tax invoice complying with 
the relevant GST legislation. 

(3) Where under this document the Depositor is required to reimburse or indemnify for 
an amount, the Depositor must pay the relevant amount (including any sum in 
respect of GST) less any GST input tax credit the Bank determines that it is entitled 
to claim in respect of that amount. 

17. Indemnities 

17.1 General 

(1) The Depositor indemnifies the Bank against any liability, loss, cost or expense 
(including any relating to funds raised, contracted for or used by the Bank to fund 
any financial accommodation made available or agreed to be made available to 
any Transaction Party) caused or contributed to by: 
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(a) any failure of any Transaction Party to comply with any obligation under 
this document; 

(b) any Event of Default or Potential Event of Default; 

(c) the exercise or attempted exercise of any right by the Bank, any Receiver 
or any Attorney under this document; or  

(d) any act by the Bank in reliance on any communication purporting to be 
from the Depositor or to be given on behalf of the Depositor. 

(2) The Depositor indemnifies each Receiver and Attorney and their respective 
Representatives and the Representatives of the Bank against liability, loss, cost 
and expense caused or contributed to by anything the Bank is indemnified against 
under this clause 17.1.  The Bank holds the benefit of this clause 17.1 on trust for 
those persons. 

17.2 Currency deficiency 

If there is any deficiency between: 

(1) an amount payable by the Depositor under this document that is received by the 
Bank in a currency other than the currency payable under this document because 
of a judgment, order or otherwise; and 

(2) the amount produced by converting the payment received from the currency in 
which it was paid into the currency in which it was agreed to be paid, 

the Depositor must pay to the Bank the deficiency and any loss, costs or expenses 
resulting from it. 

17.3 Survival of obligations 

Each indemnity in this document is a continuing obligation, separate and independent from 
the other obligations of the Depositor and survives the termination of this document. 

18. Assignment 

18.1 No assignment by Depositor 

The Depositor must not assign or otherwise deal with this document or any interest created 
by this document except with the prior written consent of the Bank. 

18.2 Assignment by Bank 

Subject to any provision to the contrary in any other agreement between the Bank and the 
Depositor, the Bank at any time may assign or otherwise deal with this document or any 
interest created by this document as the Bank determines. 

19. Set-off 

19.1 Set-off by Bank 

The Bank may set-off against the whole or any part of the Secured Property. 
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19.2 Currency conversion 

If the Deposit is payable in a currency other than that in which the debt due and owing by 
the Depositor to the Bank is payable, the Bank may convert any part of the Deposit into the 
currency in which the Depositor‟s debt is payable.  

20. Bank’s determination and certificate 

20.1 Certificate 

A certificate by the Bank relating to this document is, in the absence of manifest error, 
conclusive evidence against the Depositor of the matters certified. 

20.2 Not obliged to give reasons 

The Bank is not obliged to give the reasons for its determination or opinion in relation to 
any matter under this document. 

20.3 Authorised Officer 

A determination or an opinion of an Authorised Officer of the Bank that is given to the 
Depositor or otherwise expressed or acted on by the Bank as being a determination or an 
opinion of the Bank will be treated as being a determination or opinion of the Bank. 

21. Cumulative rights 

The rights, powers and remedies provided in this document are in addition to those 
provided by law independently of this document and each right, power and remedy 
provided in this document (including any right of indemnity) is additional to and not 
exclusive of every other right, power or remedy provided in this document. 

22. Approvals and consents 

The Bank may conditionally or unconditionally give or withhold its approval or consent in its 
absolute discretion unless this document expressly provides otherwise. 

23. Time of the essence 

(1) Time is of the essence of this document. 

(2) If the parties agree to vary a time requirement, the time requirement so varied is of 
the essence of this document. 

(3) An agreement to vary a time requirement must be in writing. 

24. Time for performance 

Subject to any express provision to the contrary in this document, if: 

(1) the day on which anything is to be done is not a Business Day, that thing must be 
done on the next following Business Day; and 
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(2) an act, other than a payment or the giving of a communication, is required to be 
done on a particular day and the act is done after 5.00pm on that day, it will be 
treated as having been done on the following day. 

25. Exchange rate 

Subject to any express provision to the contrary, if for the purposes of this document it is 
necessary to convert one currency into another currency the conversion will be effected 
using an exchange rate selected by the Bank. 

26. Records as evidence 

The Bank may maintain records specifying: 

(1) payments made by the Bank for the account of any Transaction Party; and 

(2) payments by any Transaction Party for the account of the Bank; and 

(3) interest, fees, charges, costs and expenses payable in relation to the Transaction 
Documents, 

and those records will against the Depositor constitute conclusive evidence, in the absence 
of manifest error, of the matters set out in them. 

27. Supervening legislation 

Any present or future legislation that operates: 

(1) to lessen or vary in favour of the Depositor any of its obligations in connection with 
this document; or 

(2) to postpone, stay, suspend or curtail any rights of the Bank under this document, 

is excluded except to the extent that its exclusion is prohibited or rendered ineffective by 
law. 

28. Confidentiality 

(1) The Bank may, except to the extent prohibited by law, disclose to any person who 
proposes to enter into a contract with the Bank in relation to any Transaction 
Document all information about the Transaction Parties that in the Bank‟s opinion is 
appropriate. 

(2) Subject to clause 28(3), neither the Bank nor the Depositor may disclose: 

(a) any information of a kind referred to in section 275(1) of the PPS Act; or 

(b) the existence or content of any Transaction Document. 

(3) A party may disclose the information or documents referred to in clause 28(2) as 
follows: 

(a) in the case of the Bank, pursuant to clause 28(1); 
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(b) if required under a binding order of a Government Agency or any 
procedure for discovery in any proceedings; 

(c) in the case of the Bank, in enforcing or seeking to enforce a Transaction 
Document or in a proceeding arising out of or in connection with a 
Transaction Document or to the extent that disclosure is regarded by the 
Bank as appropriate to protect its interests; 

(d) if required under any law or any administrative guideline, directive, request 
or policy whether or not having the force of law (except to the extent the 
requirement can be excluded or limited by contract or by a confidentiality 
obligation) and, if not having the force of law, the observance of which is in 
accordance with the practice of responsible bankers or financial institutions 
similarly situated; 

(e) as required or permitted by a Transaction Document; 

(f) to its legal advisers and its consultants; 

(g) in any proceedings before a court, tribunal or other Government Agency; 

(h) in the case of the Bank, to a ratings agency or to a potential assignee, 
transferee or sub-participant or to any person with whom the Bank may 
enter into a transaction, including a securitisation; or 

(i) with the prior consent of the other party, which must not be unreasonably 
withheld. 

(4) Clause 28(3)(d) does not require the Bank to disclose any information of the kind 
referred to in section 275(1) of the PPS Act. 

(5) Except as specified in clauses 28(1) and 28(3), the Depositor agrees that it will not 
authorise the disclosure of any information as contemplated by section 275(7)(c) of 
the PPS Act. 

(6) Each party consents to any disclosure of information or documents made in 
accordance with this clause. 

(7) This clause 28 survives the termination of this document. 

29. Attorney 

29.1 Appointment 

The Depositor irrevocably appoints the Bank its attorney with the right: 

(1) at any time to: 

(a) comply with the obligations of the Depositor under this document; 

(b) do everything that in the Attorney‟s reasonable opinion is necessary or 
expedient to enable the exercise of any right of the Bank in relation to this 
document; 

(c) effect or complete the provisions of this document; 
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(d) complete any document executed by or on behalf of the Depositor in blank 
and deposited with the Bank as a Collateral Security; 

(e) appoint substitutes and otherwise delegate its powers (including this power 
of delegation); and 

(2) after any Event of Default has occurred, to do everything that the Depositor may 
lawfully authorise an agent to do in relation to this document and the Secured 
Property. 

29.2 General 

(1) Any Attorney may exercise its rights despite that the exercise of the right 
constitutes a conflict of interest or duty. 

(2) The Depositor by this document ratifies any exercise of a right by an Attorney. 

(3) The power of attorney is granted: 

(a) to secure the compliance by the Depositor with its obligations to the Bank 
under this document and any proprietary interests of the Bank under this 
document; and 

(b) for valuable consideration (receipt of which is acknowledged), which 
includes the acceptance of this document by the Bank at the Depositor‟s 
request. 

30. Further assurances 

(1) The Depositor must promptly provide all information, produce all documents, 
execute all documents and do all things that the Bank at any time reasonably 
requires to: 

(a) ensure that, the Bank‟s Security Interest created under, or provided for, by 
this document: 

(i) attaches to the Secured Property; and 

(ii) is enforceable, perfected and otherwise effective; 

(b) ensure that this document is not void, voidable, ineffective or otherwise 
unenforceable by the Bank in accordance with their terms; 

(c) effect, perfect, preserve, maintain or complete the provisions of this 
document or any transaction contemplated by it under or in accordance 
with the PPS Law; 

(d) enable the preparation and registration (including renewal of registration) 
by the Bank of any financing statement or financing change statement on 
any register established pursuant to the PPS Act; 

(e) establish the priority of or reserve or create any Security Interest 
contemplated by or purported to be reserved or created by this document; 

(f) overcome any defect in or adverse effect to any Transaction Document 
arising from a PPS Law; 
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(g) stamp and register this document in any relevant jurisdiction and by any 
person the Bank determines; 

(h) create any type of Security Interest over any part of the Secured Property 
in a manner not inconsistent with this document with any additional terms 
reasonably required by the Bank having regard to the nature of that part of 
the Secured Property and the type of additional Security Interest being 
created; and 

(i) enable the Bank to exercise any of its rights or powers or perform any of its 
obligations under the PPS Law. 

(2) The Depositor must: 

(a) comply with the requirements of any request of the Bank under this clause 
30 within the time specified by the Bank at the cost and expense of the 
Depositor; 

(b) reimburse the costs of the Bank in connection with anything the Depositor 
is required to do under this clause 30; 

(c) procure the removal of any registration in relation to any Security Interest 
(other than the registration of a Permitted Encumbrance); 

(d) immediately notify the Bank if the Depositor becomes aware of any person 
taking steps to register, or registering, a financing statement in relation to 
the Secured Property; and 

(e) promptly notify the Bank of any change to information that it provides to the 
Bank under this clause 30. 

(3) Any new document that the Depositor is required to sign under this clause 30 
constitutes a Transaction Document. 

31. Authorisation 

31.1 No effect until Authorisation obtained 

To the extent to which an Authorisation is required before this document will have valid 
effect as a charge or mortgage in relation to any Secured Property, this document will have 
no effect as a charge or mortgage in relation to that part of the Secured Property until that 
Authorisation has been obtained but in all other respects it has full force and effect. 

31.2 Once Authorisation obtained 

Once the Authorisation has been obtained this document will have effect as a charge or 
mortgage as applicable in relation to that part of the Secured Property, and if permitted by 
law as from the date of this document.  

31.3 Depositor to obtain Authorisation 

The Depositor must use its best endeavours to immediately obtain any Authorisation 
necessary in relation to that part of the Secured Property. 
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32. Severability  

Any provision of this document or any Collateral Security that is prohibited or 
unenforceable in any jurisdiction is ineffective to the extent of that prohibition or 
unenforceability.  This does not invalidate or affect the validity and enforceability of that 
provision in any other jurisdiction nor the validity and enforceability of the remaining 
provisions of this document or any Collateral Security. 

33. Variation 

An amendment or variation to this document is not effective unless it is in writing and 
signed by the parties. 

34. Waiver and exercise of rights 

34.1 Waiver 

A right in favour of the Bank under this document, a breach of an obligation of the 
Depositor under this document or the occurrence of an Event of Default can only be waived 
by a written instrument signed by the Bank and no other act, omission or delay of the Bank 
will constitute a waiver. 

34.2 Exercise of rights 

A single or partial exercise or waiver by the Bank of a right relating to this document will not 
prevent any other exercise of that right or the exercise of any other right.  

34.3 No liability 

The Bank and its Representatives will not be liable for any loss, cost or expense of the 
Depositor caused or contributed to by the waiver of, exercise of, attempted exercise of, 
failure to exercise or delay in exercising a right of the Bank and the Bank holds the benefit 
of this clause 34 on trust for itself and its Representatives. 

35. Notices 

35.1 Method of service 

All notices or other communications to or by a party to this document: 

(1) must be in writing; 

(2) must be signed by an Authorised Officer of the sender;  

(3) will be treated as being given or made: 

(a) (in the case of delivery in person or by post) when delivered, received or 
left at the address of the recipient shown below; or 

(b) (in the case of a facsimile transmission) on receipt by the sender of an 
error free transmission report at the end of transmission, 

but if delivery or receipt is on a day that is not a Business Day in the place to which 
the notice or other communication is sent or is later than 4.00pm (local time), it will 
be treated as being given or made at the commencement of business on the next 
Business Day in that place; and 
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(4) must be sent to the recipient at the address or facsimile number specified in Item 7 
of the Schedule or any other address or facsimile number in the same country 
subsequently notified by one party to the other parties for the purposes of this 
document. 

35.2 Process service 

Any process or other document relating to litigation, administrative or arbitral proceedings 
relating to this document may be served by any method contemplated by clause 35.1 or in 
accordance with any applicable law. 

35.3 PPSA notice requirements 

Despite clause 35.1, notices or documents required or permitted to be given to the Bank for 
the purposes of the PPS Act must be given in accordance with the PPS Act. 

36. Sovereign immunity 

The Depositor irrevocably waives any immunity that it or its property has from: 

(1) set-off; 

(2) legal, arbitral or administrative proceedings; 

(3) any process or order of any court, administrative tribunal or arbitrator for the 
satisfaction or enforcement of a judgment, order or arbitral award or for the arrest, 
detention or sale of any property; or 

(4) service on it of any process, judgment, order or arbitral award, 

on the grounds of sovereignty or otherwise under any law of any jurisdiction where any 
proceedings may be brought or enforced in relation to any Event of Default under this 
document. 

37. Contracting out and waiver of notice 

(1) The Bank and the Depositor agree that the following provisions of the PPS Act do 
not apply to the enforcement of the Security Interest created by this document: 

(a) section 118 (enforcing security interests in accordance with land law 
decisions); 

(b) section 125 (obligation to dispose of or retain collateral); 

(c) section 132(3)(d) (contents of statement of account after disposal); 

(d) section 132(4) (statement of account if no disposal); 

(e) section 142 (redemption of collateral); and 

(f) section 143 (reinstatement of security agreement). 

(2) The Depositor waives any right it may have to receive: 

(a) any notice under section 95, 121(4), 130 and 135; and 
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(b) any other notice or copies of any documents under the PPS Act (including 
a copy of, or notice of, any verification statement confirming registration of 
a financing statement or a financing change statement relating to any 
Security Interest created under, or provided for by, this document) unless 
the notice is required by the PPS Act and cannot be excluded. 

(3) Where the obligation of the Bank to give notice to a Depositor under the PPS Act 
cannot be varied or contracted out, but the period of notice may be varied by 
agreement, 1 day is stipulated and fixed as the period of notice. 

38. Governing law and jurisdiction 

38.1 Relevant Jurisdiction 

The law of the Relevant Jurisdiction governs this document. 

38.2 Non-exclusive jurisdiction 

The parties submit to the non-exclusive jurisdiction of the courts of the Relevant 
Jurisdiction and of the Commonwealth of Australia.  

39. Counterparts 

This document may be executed in any number of counterparts.  Each counterpart is an 
original but the counterparts together are one and the same instrument. 

40. Execution by attorney 

If an attorney executes this document, the attorney declares that the attorney has no notice 
of revocation, termination or suspension of the power of attorney under which the attorney 
executes this document. 
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Schedule 

Item 1 Depositor 

 

 

 

 

 

 

 [If a trustee, insert name of the trust and the trust ARSN (if no ARSN, ABN)] 

Item 2 Facility Agreement 

 

 

 

. 

Item 3 Relevant Jurisdiction  

 

Item 4 Trust and Trust Deed  

. 

Item 5 Deposit Account Details 
 

Name of Account:  

Name of Bank of China 
Limited or affiliated 
entity holding the 
deposit: 

[Bank of China Limited ABN 29 002 979 
955]  

39-41 York Street, Sydney NSW 2000, 
Australia] 

 

Account Number:  

Currency:  
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Item 6 Customer [insert details of the Customer if the Customer is not the Depositor, 
otherwise leave blank] 

N/A  

[If individual, insert full name and address]  

[If a corporation, insert name and ACN] 

Item 7 Address for service of each party  
 

The Bank: Bank of China Limited ABN 29 002 979 955 

Address: 39-41 York Street, Sydney NSW 2000, 
Australia. 

 

Facsimile: 612 9262 1266 

Attention: TRADE FINANCE DEPT 
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Executed as a deed and delivered on the date shown on the first page. 
 
 
 
If a Corporation:   
 
Executed by [Name of Depositor] 
 
 
 
in accordance with section 127 of the 
Corporations Act 2001: 

  

   

Director/Company Secretary  Director 

 

 

 

Name of Director/Company Secretary  Name of Director 
 
 
Signed and sealed for and on behalf of 
Bank of China Limited 
ABN 29 002 979 955 by its attorney under 
power of attorney dated 
in the presence of: 

  

   

Signature of witness  Name of Attorney 

 

  

Name of witness  Signature of Attorney 

 

  

Address of witness   
 


