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intercreditor Deed

Date » ;\2 MC@I Jdoc &

Between the parties

Company. Goodstart Childcare Limited
IAEN 69 139 967 784 of 43 Metroplex Avenue, Muramie QLD 4172
Company)

Senior Agent ational Australia Bank Limited

BN 12 (04 044 837 of Leve! 25, 255 George Street, Sydney NSW
500

Senior Agent}

Commonweslth Commoenweatth of Australia acting through the Depariment of
Education, Employment and Workplace Relations or such ather
Commonwezith department that has responsibiity Tor provision of
Benefits in connection with senvices provided by childcare centres (as
hotified to the parties in writing from fme to time)

ABN 63 578 775 294 of Level 4, 148-180 City Walk, Canberm ACT
2601

Commonwealth}

Security Trustee National Australia Bank Limited

ABN 12 004 044 237 uf Level 25, 255 George Street, Sydney NSW
{2000

Security Trustee)

Background i The Seror Greditars have made availahle or vl meke available
to the Company the Senior Secured Moneys.

b The Commonmyesith has made available or will make availzble to
the Company the Commonwealth Secured Moneys.

B The Commonwealth and the Company have agreed that e
Commonweatth Secured Moneys will be subordinated to, and
rank in pRority behind, the Senior Secured Moneys on the terms
and conditions of ihis deed.

LAQ38ED3.60 intercreditor Deed
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[This deed witnesses

IThat in considertion of, among other things, the mutual promises
contzined in this deed, the parties agree as set out in the Operative
parni of this deed.
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Operative part

1 Definitions and interpretation

1.1 Definitions

The meaniﬁgs'ofﬁ‘ae terms used in this deed are set cut below.

Term

Meaning

Accelerafon Rights

@ Beneficiary's rights under ahy Transacgon Document to which it is a party to
declare, or to instruct or request a Representafive ta deciare, by nofice fo the
ICompany or any ather Fransaction Parly that the Secured Meoneys ewing to it,
lor any part of them, are immediately due and payable.

Collateral Account .

Additionat Guarantee additional bank guarantee faciities provided to the Company by one or more

Secured Moneys Secured Creditors and which are required by the Compary to meetits
pbligations emder any Childcare Centre Leases or Bank Guaraniee Goveming
Deed to provide bank guarantees in support of its obfigations under any
Chiidcare Centre Leases. ’

Bank Guarantee Cash Fias the meaning given to that ferm in the Senior Facility Agreement.

Business Day

1 for the purpeses of diause 10.3, a day on which banks are open for business
in the city where the notice or other communication is received exduding a
Sakurday, Sunday or public haliday; and ’

2 foraf ottier purmposes, a day on which banks are open for business in
Sydney, New South Wales excluding a Saturday, Sunday or public holiday.

the deed 5o entiied between, among others, the paries to this deed, dated on

IAdministration Fee

Common Terms Dead
) oor about the date of this deed.
Commonwealth the adwministration fee payeble by the Compan.y o the CommoenweaRh under the

Commonwealth Facility Agreement.

Commonwealth Prncipat

the principal required to be repaid by the Company in accordance with clause
5.2 {Scheduled repayments) of the Commonwealth Faciity Agresment.

E4059508.60

Enforcement Action Ly action of the Security Trustee to appoint a Controfler under any Security, o
declare any Security enforceable ar to atherwise exercise any Power to enforce
any Security.

Intercreditor Deed
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1 Definitions and inferpretation

iTerm Mearning

Excess Commonwenlth  pny Financial Indebtedness that is provided by the Commonweaith knowingly in

Secured Moneys - preach of elause 8. :

Excm Senior Secured oy Financial Indebledness that is provided by a Senior Creditor knowingly in '
loneys breach of clause §. . -

Financia Govenant

leach firandial undertaking in tause 4.26 (Financial undertakings} of the
ICommon Terms Deed,

New Senfor Debt

has the meaning given to that term in clause 6.1,

Permitted Payment

neans a payment which is pe.rmmecf‘%o be made under dause 4.

Permitted Payment
Fatiure

means the failure by the Cnmpany to pay any amount payable under the
Commonwealth Finance Documents when due io the exient it is able and
entitied to make that payment as a Permitted Payment.

{Senior Repayments

unti the Senior Discharge Date:

1 the payments required fo be made in acsordance with dauses 8.2
(Scheduled repayments — Facility A) and 8.4 (Mandatory Prepayments —
Free Cash How) to 8.6 (Mandatory Prepaymentis - Change of Contral,
change of business, listing or disposal) {inclusive) of the Senior Facility
Agreement; and

2 any repayments of principal required to be made by the Company under any
Senier Finance Document.

Specified Default Action

1 the exercise by any Secured Creditor of any Acceletation Rights {including
the provisicn of an instruction to any other Secred Creditor to exercise
thase Acceleration Rightsy, or

2 the giving by any Secured Creditor to the Security Trustee of a direction to
{ake any Enforcement Action,

it each case, where the right fo take such action or give such direction arose
solely as & consequence of the octumence or subsistence of one or more
iSpecified Events of Defauit.

Specified Event of
Befault

an vent of Default arsing under the following dauses of the Common Terms
Deed: ’ .

it clause 5(b) {financial undertakings});
B clause 5(¢) {(non-remediable failure}, unless that Event of Default arose as &

consequence of a breach of glause 4.12 {Negative pledge) of the Common
Termns Deed {in which case & will ot be a Specified Evert of Default);

i clause 5(d) (remediable failure}, unless that Event of Default arose as a
consequence of a breach of clause 4.12 {Negative pledge) of the Common
Terms Deed (nwhich case it will not be a Specified Evert of Defaully;

1.AD53508.80
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1 Definitions and interpretation

&

Meaning : 4]

¥ clause S(e) (misrepresentation), unless that Event of Default arose as a
consequence of a misrepresentation under clause 3.1{0} (no Encumbrances
or other interests) of the Common Terms Deed {in which case it will notbea
Specified Event of Default);

& clause 50} (unenforceablifty), unless that Event of Befault arose with respect
to a Material Document (in which case it will not be & Specified Event of
Defaunty; or

5 clause 5(0) (ceasing business).

g

{n

1.2

@
®
©

(d}

(&}

o

(g}

)

@

0]

1.4059608.80

e
Interpretation
In this deed, headings and bold type are for convenience only and do not affect the ®
interpretation of this deed and, unless the context requires otherwise:

words importing the singular include the piurai and vice versa; @
words importing & gender include any gender;

other parts of speech and grammatical forms of a word or phrase defined in t.hzs dead
have a comesponding meaning; ©

ah expressicn suggesting or referring to a natural persen or an entily inciudes any
company, parinership, joint venture, asseciation, comporation or other body corporate and
any Government Agency; .

areference 0 any thing (including any right) includes a part of that thing but nothing in ©
this clause 1.2(e) implies that performance of pad of an obligation constitutes o
performance of the obligation;

a reference 1o a clause, parly, annexure or schedule is a reference to a clause of, and a
party, annexure and schedule fo, this deed and a reference 1o this deed inciudes any
annexure and schedule;

a reference to a staiute, regulation, prociamation, ordinance or by-law includes alf -
statutes, regulations, proclarmations, ordinances or by-laws amending, consolidating or
repiacing i, whether passed by the same or another Government Agancy with legal
power fo do $0, and a reference to a statute includes all regulations, proclamations,
ordinances and by-faws issued under that statute; :

a reference to & document includes 2l amendments or supplements to, or replacements
or novations of, that document, unless that amendment, supplement, rep!acement or 1.3
novation is not permitted under this deed;

a reference to a party to any document includes that party’s successors and permitted
assigns,;

a réference to an agreement cther than fhis deed includes an undertaking, deed,
agreement or legally enforceable arrangement or understanding whether or not in writing;

intercneditor Deed page 5
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1 Definfions and interprefation

a reference 1o an asset cludes all property of any nature, including & busiress, and all
rights, revenues and benefits;

a reference to a document includes any agreement in writing, or any certificate, nofice,
instrument or other document of any kind,

no provision of this deed may be construed adversely to a parly solely on the grouad that
the party was responsible for the preparation of this deed or that provision;

areference to a body, other than a party to this deed (including an institufe, association
or authority), whether statutory or not:

m which ceases to exist, or
2) whose powers o functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds fo its powers
or functions;

a Senior Default or Senior Event of Defaudt is subsisting if it has not been remedied or
cured in accordance with the relevant Senior Finance Document under which it arose or
walved In acoordance with the relevant Senior Finance Doocument under which # aose;

a Commomuealth Default or Commonwealth Event of Default is subsisting if it has not
been remedied or cured in accordance with the relevant Commonweaith Finance
Document under which it arose or waived in accordance with the relevant Cemmonwealth
Finance Document under which it arose;

= Permitted Payment Fallure will be taken to be remedied {and no longer subsisting) if the
Commonwesith has been paid the amount the subject of the Pernitted Payment Fallure
together with aill overdue interest payable under the Commoenwealth Facility Agreement
{whether by the Company, a Transaction Party, a Senior Creditor or otherwise),

a reference o time is to Sydney 8me, and

a reference to "witful default’ in refation to the Secunity Trustee means any wilful fafture to

comply with, or wilful breach by, the Security Trustes of any of its obligations under any
Transaction Document other than a failure or breach which:

N anises as a result of a breach of a Transaction Document by a person other than

the Security Trustee and (subject to any provisions of the Transaction
Documents which limit its Eabiiity in respest of the acts and omissions thereof)
its dreciors, officers, employees, agents, delegetes or attorneys;

{2) is in accordance with a lawhi court order or direction or is required by law; or

{3} is in accordance with a proper instruction or direction of the Secured Crediters.

incorporated definitions

A word or phrase {cther than one defined in clause 1.1) defined in the Common Terms
Deed or the Secusity Trust Deed has the same meaning in this deed. If a term Is defined
in both the Common Terms Deed and the Security Trust Deed then the term as defined in
the Security Trust Deed will apply to this deed.

Intercrediter Dead
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1.7

1.8

(a)

&)

1 Definitions and interpretation

Inclusive expressions
Specifying anything in this deed after the words ‘include’ or ‘for example’ or similar

expressions does not limit what else is included unless there is express wording fo the
confrary.

Business Day
Subject to any provision to the confrary in any Transaction Document, 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
nent Business Day in the same calerdar month or, if none, the preceding Business Day.

Several obligations and rights of Secured Creditors
The obligations and rights of the Secured Creditors under this deed ate several ang:

faituzre of & Secured Creditor o perforn its ebligations does nof relieve any ofher Secured
Creditor from any of its obligations;

no Secured Creditor is responsible for the obligations of any other Securea Creditoror a
Representative {uniess, in the case of a Secured Creditor that is a Senior Creditor, such
Senior Creditor is also a Representative); and

subject io this deed and each Transaction Document, each Secured Credifor may
separately enfores its rights under any Transaction Document.

Capacity of Senior Agent

The Senior Agent enters into, and holds the benefit of, this deed as agent for the Senior
Financiers from &ime to time under the Senior Facility Agreement. Each Senior Financier
under the Senior Facility Agreement from time to time is bound by thisdeed as a
principal. The obligations and Habifities of the Senior Agent under or in connection with
this deed are limited and protected to the extent set out in the Senior Facility Agreement.

Capacity of the Commonwealth

The Commonwealth enters into this deed only in its capacity as ‘Financler under the

‘Commenwealth Facility Agreement and & 'Secured Creditor’ and 'Beneficiary’ under the

other Transzction Documents and not in any other capacity, including as a Government
Agency responsibie for taxation and enforcement of laws in relation to the same or the
regulation of, and the enforcement of laws in respect of, businesses generally, inclusive
of any of the following functions:

m the furding of childcare centres and educaticnal facilities through the provision
of tax and cther welfare benefits {0 users of those facilities; or

@) the enforcement of laws generally to the extent they are relevant to the
business of operating a chilkdcare centre or educational facility and the funding
of benefits referred o in paragraph (1) above.

Nothing in this deed should be construed as limiting orotherwise impairing the
Commonwesalth's rights, powers, discretions or responsibility for, or relating to, the
enforcement of laws applicable fo any matter referred to in clauses 1.8(a)(1) and (2).

L4059508.60 Intercreditor Deed
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1 Definftions and interpretation

Security Trustee’s limitation of liability protection

(3} The Security Trustee enters-into this deed and each other Transaction
Bocument to which it is a parly (ofher than the Security Trust Deed} solely in its
capacily as trusiee of the Security Trust and in no other capacity.

{b) The Security Trustee will have no liability under or in connection with this deed
or any other Transaction Document {whether to the Secured Creditors, the
Transaction Parties or any other person) other fhan to the extent to which the
liability is able to be satisfied out of the Secured Property from which the
Security Trustes &s actually indemnified for the liability. Subject to paragraph (e}
of this clause 1.9, this limiation of the Security Trustee's liabffity applies despite
any other provision of this deed or any other Transaction Document and
axtends o &% liabilifes and obligations of the Security Tarstee in refafion lo any
representation, warranty, conduct, omission, agreement or transaction related
to this deed or any other Transaciion Document

{c) Subject to paragraphs {d} and (e} of this clause 1.8, no party may sue the
Secunty Trustee personaly, seek the appointment of & llquldator, adminisirator,
receiver or simitar person to the Security Trustee or prove in any liquidation,
administrafior or arrangement of or affecting the Securily Trustee,

{d} Hothing in this clause 1.9 or any similar provision in any other Transacton
PDocument limits or adversely affects the powers of the Security Trustee or any
Receiver in respect of any Secured Property.

{e} ‘This clause 1.$ will not apply to a fiability of the Security Trustee to the extent
that itis not satisfied beczuse, under this deed or any ofher Transaction
Document or by operation by law, there is a reduction in the extent of the
Security Trustee's indemnification as a result of the Security Trustee’s fraud,
gross negligence or witful defaist.

i The Security Trustee does not have any obligations fo ary party under orin
connection with this deed or any other Transaction Document, except as
expressly provided in this deed and each other Transaction Document to which

" #is a pary.

Liability must be limited and must be indemnified

“The Security Trustea is not obliged to do or not do anything in connection with this deed

or any other Transaction Document {including enter into any Fansaction or ncur any
liability) unless:

(@ the Securily Trustee’s liability & Timited in 2 manner which is consistent with
clause 1.9;

()] the Security Trustee is indemnified {or otherwise put in funds) o its reascnable
safisfaction against any lisbility or loss arising from, and any costs, chexges and
expenses {including those incurred in connection with advisers) properly
incurred in connection with, doing or not doing that thing; and

) it has received the relevant instrustions from the refevant Secured Greditors,

1A05950.60 ' Interoreditor Deed
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2 PrioriEes and subordination

Inconsistency
Inthe event of any' inconsistency between 2 provision in this deed and a provision in a
Transaction Document, the provision in this deed prevails to the extent of the
inconsistency.

112  intercreditor Deed
Each party acknowledges that this deed is the Intercreditor Deed for the purposes of the
Common Terns Deed and the Securify Trust Deed.

2 Priorities and subordination

21 Priorities

{a) The Commuonweaith Secured Moneys are subordinated o the Senior Secured Moneys in

. the manner set out in this deed.

{B) The pariies acknowledge and agree that the Senior Secured Moneys and the
Commonwealth Secured Moneys rank in the following order:
[¢)] First: the Senior Secured Moneys;
(2) Second: the Commonwealth Secured Moneys;
{3) ~ Third: any Excess Senicr Secured Moneys; and
(4) Fourth: any Excess Commonweszith Secured Moneys,
on the terms of this deed, inclucing clause 2.2,

{c} Al 'moaeys received by the Securily Trustee or any other Secured Creditor or any
Caontrofer or Atiorney on enforcement of the Security Trust Deed or any Security or paid
0 the Security Trstee by the Comwnanwealth under this deed {ingluding under clauses
2.3(&}, 2.3{b) or 2.4{=)) will be applied in accordance with ciauses 4 and 5 of the Securdty -
Trust Deed.

2.2  Subordination of Commonwealth Secured Mcneys

(a) Exceptas express.iy set cut-in this deed, ali the Commonwealth Secured Moneys and
payment (from whatever source) of, and the rights and claims of the Commonwealth in
respect of, any and all the Commonwealth Secured Moneys are subordinated and
postpened and made subject in right of payment to alt the Senior Secured Moneys and
payment (from whatever source) of, and the rights and claims of the Senior Creditors in
respect of, alf the Senicr Secured Moneys.

&} - Until the Senior Discharge Date:
(4] the Comsonweaith Secured Moneys must not (without the pror written conseni

of the Senior Agent) be paid or repaid;
1405960850 Intercrediior Deed
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@
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2 Priorittes amd subordination

{2} the Commenwealth may not receive, or permit or require the Company or any
other Transaction Parly, to pay, prepay, redeer, puschase, defease, or
othenwise acquire-or safisfy in any manner, any Ccmmonwealth Secured
Moneys; and

(3} neither the Company nor any other Transaction Party which is a1 parly fo this
deed may permit or require the Company or any other Transaction Parly to pay,
prepay, redeern, purchase, defease or stherwise acquire or satisfy in any
manner, any Commonwealth Secured Meneys, to, or at the direction of, the
Commonwealth or any person acting or purporting fo act, on behalf of the
Comm0nwealth

. except to the extent of {and only o the extent of) any Pen-mtted Payment or otherwise as

expressly set out in this deed.

The subcrdination effected by s deed applies at all times until the Senior Discharge
Date, including if and while the Company or any cther Transaction Parly Is in Liquidation,

If, on Liquidation of the Gompany of any cther Transaction Parly, there is a distribution of
any of the assets of the Company or any other Transaction Parly, including payment in
cash, property or securities, to creditors of the Company or any cther Transaction Party
on Liquidation, all of the Serior Secured Moneys must be paid in full in cash or by way of
permited set-off {such as under section 553C of the Corporations Act) before & payment
is made for or or account of the Commonwealth Secured Meneys.

Payment by Commonweaith

if any amount is paid %o or received or secovered by the Commuonweaith in respect of the
Commonweaith Secured Moneys {other than a Permitied Payment) whether in the
Liguidation: of the Company or any other Transaction Parly or for any other reason
(inchding by payment, set-off, combination of accounts, counterclaim or abatement) the
Commonwealth must immediately and directly pay to the Security Trusiee a sum equat to
that amount for application in accordance with this deed.

If, after the commencernent of the Liguidation of the Company or any other Transaction
Party, the Commonwealth does not actualty receive a dividend, payment or other
distribufion because of the application af any law or rule relating to set-off {including
section 553C of the Corporations Ach) and the Commonwealth Secured Moneys are
reduced by operation of that law or rule, then the Commonwealth must nevertheless pay
to the Security Trustes (for application in accordance with this deed} that amount which
would otherwise have been payable under any Liguidation had the set-off not applied and
had the dividend, payment or other distribution actally been received.

Liquidation

The Commonweaith may, and must i reguired by the Security Trustee {provided that

such request is made i accordance with, and ot in breach of, any laws}, prove in any
fiqericiation, winding up, insolvency, dissoluticn or similar procediuge of the Company or
any other Fransaction Party for all or part of the Commonweaith Secured Moneys and
where resuested o prove by the Commenwaalth, for such Commonwealth Secured
Moneys as nominated by the Security Trustee, and any money recovered or received
under or in respect of the liquidation, winding up, insolvency, dissolution or similar
procedure will be dealt with in accordance with this deed. The Commonwealth must, if
requsired by the Securily Trustee (provided that such request is made in accordancea with,
and not in breach of, any laws), vote as directed by the Security Trustee in any vote in
any procedure, meeting or other decision making body in relation to the liguidation,

intercraditor Deed
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©
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27
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1ADS2608.56

2 Priorities and subordination

winding up, insolvency, dissolution or similar procedura of the Company or any cther
Transaction Party.

if the Commoenweaith proves in any fiquidation, winding up, insolvency, dissolution or
similar procedure pursuant fo clause 2.4(a), it must not withdraw or vary or attempt to
withdraw or vary any proof or claim so lodged without the prior written consent of the
Security Trustee.

If the Commonwealth does not comply with clauses 2 4{a) and 2.4(b}, the Security
Trustee may, and the Commonweaith irrevocably authorises the Security Trustee o,
prove in the liquidation, winding up, inscivency, dissclufion or similar procedure in
accordance with fhose clauses (without limitation, by filing any claim or proof on behalf of
the Commonweaith).

No prefudice

The Powers of the Senior Creditors fo enforce subordination under this deed are not
affected or prejudiced by any act or omission on the part of the Company .a Transaction
Party or the Commonwealth.

Rescission of payment

Whenever a claim that all or part of any payment affecting or relating in any way fo the
Senior Secured Moneys is void or voidable or subject to recovery is upheld, conceded or
compromised:

each Senior Craditor immadiately becomes entitied against the Company and each
Transaction Party which Is a party to this deed to all respective Powers that it wouid have
had # payment of the amount of the payment which is void or voidable or recoverable or
foregone or compromised, had act faken place;

each Senior Greditor immediately becomes enfitled against the Commonweaith to all
respective Powers that it would have had under any Transaction Document to which the
Commoenwealtl: is expressed io be a parly if payment of the amouet of the payment
which fs void or voidable or recoverable or foregone or compromised, had not teken
place; :

the Commonwealth must promptiy do everything the Security Trustee requests to restore
each Senior Creditor to the position it held with respect to the Commonwealth under the
Transaction Documents to which the Commuorweaith is expressed to be a party
immediately before any such payment; and

the Company and each Transaction Party which is a parly to this deed must immediately
do everything {including executing any documents) the Secunly Trustee requests to

restore each Senior Creditor to the position it held with respect 1o the Company anrd each
Transacton Party which is a parly io this deed inmediately bafore the payment,

Suspense accounts

The Security Trustee may apply to the credit of an interest bearing suspense account:

M any amounts received under and in accordance with this deed, the Secur;ty
Trust Deed, a Subordination Deed Poll or any Security;

intercreditor Deed
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{2) ' any dividends, distributions or other amourits received in any Licuidation of the
Company or any cther Transaction Party in respeci of the Senior Secured
Moneys or any money due or owing under this deed; and

{3 any other.armounts received from the Company, any other Transaction Party,
the Commenwealth or any cther person In respect of the Senior Secured
Maoneys or any money due or owing under this deed.

The Security Trustee may retain the amounts in a suspense account for as long as &
determnines is necessary in the circumstances where the Security Trustes, acling on the
instructions of the Majority Beneficiaries, considers that there is a risk that it wilf be
required to disgorge the payment because of laws goveming voidable preferences or
insolvent fransactions. The Security Trusiee i not obliged fo Immedistely apply such
amounts in ar fowards satisfaction of the Secured Meneys or any muney due or owing
under this deed, the Secuily Trist Deed or any Security.

Termination of subordination

The subordination of the Commonwesith Secured Moneys to the Senior Secured Meneys
cease o be of any force or effect on the Senior Discharge Date. Subject to ¢lause 2.6, all
of the cbiigations and liabilities {present and future, actual and contingent) owed by the
Commonwesith under this deed will be released and discharged on the Senior Discharge
Date.

Preservation of Commonwealth Moneys

Subject to clause 3.6 but ctherwise notwithstanding any other ferm of this deed
postponing, subordinating or preventing the paymant of the Commonwealth Secured
Moneys, as between the Company and the Transaction Parties {on the one hand} and
the Comwnchwealth on the other, the Commoenweslth Secured Moneys shalt remain
owing or payable (and interest or default interest shall continue fo accrue) in accordance
with the terms of the Commonwealth Finance Documents.

No delay in exercising rights and rermedies under any of the Commonwezlth Finance

Documents by reason of any term of this deed (other than clause 3.4) shall operate as 2
permanent waiver of any of those rights and remedies.

Overall limit on enforcement action and payment

(2}

&

©)

1.4058608.60

Restrictions on Commonweaith

Except as expressly permitied or required by this deed, until the Senior Discharge Date,
the Commonwealth, in its capacity as a Secured Credifor, is not entitled, in respect of the
Commonwealth Secured Meneys, to:

require, demand or accept payment of any Commonwealth Secured Moneys except to
the extent of, and only to.the extent of, any Permitted Payment;

take any step ta enforce or require the enforcemeant of any Guaraniee or Encumbrance
held by it in relation to the Commonweaith Secured Moneys;

be subrogated fo & Senior Creditor;

intercreditor Deed
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permit to exist or ke, claim or recefve the benefit of: : 6]

4}] any Encumbrance, Guarantee or other document or agreement of which a
Senior Creditor has the benefit;
| Am}
{2) any money held by or received or receivable by any Senior Creditor (or the
Senior Agent, any trustes or Reprasentstive on behalf of one or more Senior
-Creditors); or

3 any Power of a Senior Creditor; . {r)

except for the 1ights held by the Commonweaith under the Securities in accordance with
this deed and the Security Trust Deed; {©)
retain the benefit of any distribution, dividend or payment arising out of or relating fo the
fquidation, winding up, insolvenoy, dessolutson or S|m|Iar procedure of the Gompany or
any other Transaction Parly;

make a claim or take any action or exercise a right, power or remedy {including under any ®
Commonweslth Finance Document or in respect of any misrepresentation, misleading or

deceptive condudt, breach of wamaniy, undertaking or other obligafion or other cenduct of

the Company or any other Transaction Party under or in relation to the Transaction

Documents) against the Company or any other Tfarssac‘hun P&rly, other than as

permitted pursuant o clause 2.4;

accept, ensure the grant of or permit any Encumbrance or Guamantee {exceptas. 3.2
expressly provided in the Transaction Documents) from the Company or any other
‘Transaction Party in favour of the Commonweaith; (a3

take, or atternpt to take, any step towards or for the purpb_se of:

(1) participating in any liquidation, winding up, insolvency, dissolstion or simfiar
procedure of the Company or a Transacticn Party, other than as permrﬁed
pursuarnt to clase 2.4;

2) obtaining any jedgment or arbitral award or levying any execution or simdiar
process against the Company or any other Transaction Parly or any of their
respective assets; or

(3) the appoirtment of a liquidator, provisional liquidator, recelver, receiver and
manager, administrative receiver, officisl manager, administrator, rustee in
bankruptey or simifar official in respect of the Company or a Transaction Parly;

initiate or support or take any steps with a view io any insolvency, Liguidation or
dissolution proceedings or any voluniary arangernent or assignment for the benefit of

- creditors or any similar proceedings involvingthe Company or a Transaction Pary

whether by petition, convening a meeting, voling for 2 resolition or otherwise, but without
limitation to any right of the Commonwealth to paricipate or prove in any Liquldatlort as
pamitted pursuant to clause 2.4;

chailenge (and will nof fund or facilitate any chaltenge by any third party to} the vafidity or

enforceability of any claim by a Senior Creditor against, or any Encumbrance or )
Guaraniee held by a $enior Crediter, from the Company or a Transaction Party under a

Senior Finance Documenk,

permit any Commonwealth Secured Moneys to be evidenced by a negofiable instrument
unless the instrument is expressed on its f&ce to be subject to the subordination
established by this deed or is deposited (prier to any negotiation of that instrument) with
the Security Trustee for safe keeping,
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permit or reguire the Company ar a Transaction Party to exercise any right or take any
other action which would cause any amount other than any Permitted Payment to
become payable in connection with any of the Commonweaith Secured Moneys;

apply any money or assets in discharge or i reduction of the Commonwealth Secured
Moneys or ofherwise exercise or atternpt to exercise any #ight of set-off, counterciaim,
abatement or combination ar similar right or procedure against, or realise any
Encumbrance from, the Gompany of a Transactior Parly;

raise any defence or counterclaim in reduction or discharge of any sbligation owed by it
to the Company or a Transaction Party under a Transaction Document,

vote in any meeting or other decision making body in relation to the liquidation, winding
up, inselvency, dissolutien or similar procedure of the Company or a Transaction Party,
but without limitation io any rght of the Commonwealth {o paricipate or prove as
permitted pursuant to clause 2.4, or

subordinate or otherwise postpone ifs rights or claims in respect of the Commonweaith
Secured Moneys in favour of any persen other than under this desd,

without the pricr written consent of the Senior Agent and the Commonwealth must not do,
or seek, attempt or purport fo do, or permlt to be done, anything that it is prehibited from
doing by this clause 3.1,

Consultation Process

Subject to paragraph {b), if 2 Senior Befault subsists, the Security Trustee will nvite the
Commonwesith to attend any meeting held between the Senior Creditors which is
schaduled to invoive:

4] presentations by expens or the Company or a Transaction Party;
2} decisions as lo any enforcement strategy for the Secizities;
{3) decisions as to the method of realisation or disposal of any Securaed Property,

cther than that part of any meeting where the Security Trustee {(on the instructions of the
Majority Beneficlaries), or a Senior Creditor reasonably, befieves that there is or there is
iikely to be a conflict of interest between the Senior Creditors and the Commoenweaith
including as to:

) reatters of priority of the Secured Creditors under the Securities; or

%) considerations of the Commonweaith as a secured class of financiers,

and the Commonweaith may present the Commonwealih's point of view at any such
meeting but will not be entitled to vote or otherwise affect any resolution of that meeting.
Subject to clause 3.2{b), nothing in this clause 3.2(a} or clause 3.5 requires & Senior
Creditor to call any meeting or to consult with the Commonwealth before accelerating
any of the Senior Secured Moneys or enforcing the Securities.

Each Senior Creditor agrees that, if a Specified Event of Default occurs and for $0 fong
as it subsists, before it takes any Specified Default Action or before it gives any
instructions to any other Senior Greditor or the Secunty Trustes {o take any Spetified
Default Action with respect fo that Specified Event of Default, it will invite the
Commonwealth to consult \mth it in relation to any proposed Specified Default Action as
follows:

ntercreditor Deed
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e BT

m in relation to a Specified Event of Default referred to in paragraph 1 of the
definition of Specified Event of Defaultin clause 1.1, #will invite the
Commonweaith to consult with # for a period of not less than 30 days from the
earker of the date that the Commonwealth was advised of the occumence of
that Specified Event of Defzult {whether by a Transaction Party or a Senior
Creditor or otherwise) and the date the Commonwealth became aware of the
cocurrence of that Specified Event of Default (or such shorter period as the
Commonweaith may agree in writing);, -

2 i relation to a Specified Event of Default referred 1o in paragraphs 2, 3,4, 5 or
& of the definition of Specified Event of Default in clause 1.1, & will invite the
Commonwealth to consult with it for a perod of not less than 30 days from the
earlier of the date that the Commonwesaith was advised of the occurmence of the
Potential Event of Default which ulimately gave rise to that Specified Event of
Default or that Specified Event of Default (whether that nolice was given by a
Transaction Party or & Senior Creditor or otherwise) or the date the
Commonweaith became actually aware of the occurrence of that Potential
Event of Default or that Speaﬁed Event of Defautlt (or such shorter period as the
Commonwealth may agree in writing),

{each pericd of ime referred o in the paragraphs (1) and (2) above being the
Consultation Period).

Following the end of the Consultation Period referred to in clause 3.2(b} with respectio a

Specified Event of Default, the Senlor Creditors may exercise or refrain from exercising

any right, remedy or Power granted by the Securities in accordance with the Senior

Finance Documents or take any Specified Default Action in relation o that Specified

Event of Default without regard to the inlerests of the Commonwealth znd as ifthe

Commonwealth Secured Moneys did rot exist. Nothing in clause 3.2(b) requires a Senior 3.3
Creditor to call any further meeting or ko consult further with the Commonwealth in

respect to any Specified Default Action er Specified Event of Defauit after the end of the

Censultation Period with respect to that Specified Event of Default

‘The Senior Creditors will nof be required to call any meetling or consult with the &)
Commonweslth in relation to or before the exercise of or the giving of any notice with
respect to:

(1) any Acceleration Rights (incfuding the provision of an instruction to any other
Secured Creditor to exercise those Acceleration Rights) or

) any Enforcement Action

in each case, where the right to take such action arose as a consequence of the
wsoeurrence or subsistence of an Event of Default which is not a Specified Event of
Gefautt.

The Senior Creditors and the Commonwealth agree to nolify each other if they become
aware of the ocourrence of any Specified Event of Default or the sccurrence of any
Potential Event of Default which would become a Specified Event of Default on the giving
of notige, the expiry of Bme, the satisfaction or non satisfaction of any condition, or any
combination of the above as soon as reasonably practicable (but in any event within 2
Business Days after becoming aware of that Specified Event of Default or Polential Event
of Befault (as applicable)). .

The Senicr Creditors, the Commonweatth and the Cotnpany agree to consuit for 2 period
of not less than 30 days (but without any further cbiigations on themy if any of the
following ocour:

Intercreditor Deed pags 15
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AN the Company failing to comply with clause 8.3 (Additional General

tindertakings} and clause 8.4 (Retention of fong day childcare services) of the
Coromonweaith Facility Agresment; ’

2) the operation of clause 4.2 prevents the Company from making a payment to
- the Commenwealth as permitted by clause 4.1 for a confinuous period of 12
months or more;
3 the Company indicates its Etention to close & or more Childcare Centres in any

& month perod; or

4} the Commonweatth reasonably befieves, based on the Gompany’'s annual and
quarterly financial reports and any other information provided to the
Commomnwesith, that the Company is %ailing {0 meet or satisfactorily progress
towards meefing key performance indicators and other chjectives associated
with educationai enhancements, early leaming quality improvement and
strengthening of community involverment and conwnitment or other agreed
outcomes {ncluding, without limitzition, where such failure arises from any
material reducticn in the number of childcare places available in a pasticutar
area andfor Childcare Centres or any material increase in the cost of childcare
services provided by the Company).

Nothing in this clause 3.2(f) requires a Senjor Creditor to call any meeting or to consult
with the Commonwealth before accelerating any of the Senior Secured Moneys of
enforcing the Securities where the Senior Creditor is permitied o do so under this dead
or any Transaction Document X

Enforcement by Senior Creditors

Fxcept as otherwise expressly provided in this deed or the Security Tnist Deed and
subject o clause 3.2 and ciause 3.5

the sﬁbordinaﬁun affected by this deed &s in addition to and wifl not prejudice or affect any
Encumbrance or any rght or remedy of any Senior Creditor in respect of the Senior
Secured Meoneys and each party agrees that:

{f the obligations and Habilities of the Company or any other Transaction Parties,
or any other party or parties for or in respect of the Senior Secured Meneys
may, from ime to ime, in whole or in park, be renewed, extended, amended,
supplemented, novated, accelerated, comprornised, terminated, sold,
transferred, exchanged, waived or relfeased by the Senior Creditors in
accordance with the Senior Finance Bocuments as they see fit in their own
interests and withowut reference to the Commonweaith;

2} to the maxinum axtent permitted by taw, the Senior Creditors may exercise or
refrain from exercising any right, remedy or Power granted by the Securities In
accordance with the Senior Finance Documents without regard to the interests
of the Commonwealth and as if the Commonwealth Secured Moneys did sot
exist {including the right fo perfect any Encumbrance created in connection with
the Senicr Secured Moneys);

{3} any and all Encumbrances at any time, present or future, held, given or
intended to be given for the Senior Secured Moneys and any rights or remedies
of the Senior Creditors i respect of the Senior Secured Moneys may, from time
o i, In whole or in past, be exchanged, sold, ransferred, released, medified,
waived or extended by the Senior Creditors in accordance with the Senior
Finance Documents without regard to the interests of the Commonwealth and
as if the Cornmonweaith Secured Moneys did not exist;
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4 if the Senior Secured Moneys are wholly or partially paid out of any proceeds
received in respect of the Commonweéalth Secured Moneys, there will be no
subrogation fo the righis of the Senior Creditors, until the Senior Discharge
Date; .

(5) the Senior Creditors and any Controller appointed by them may exgrcise their
rights under the Senior Finance Documents in the manner and at the time they
consider fit in accordance with the Senior Fisance Documents and free of any
constraint in the Commonwealth Finance Documents {cther than this deed and
the Security Trust Deed) and, subject as required by applicable faw, solely
having regard to their own interests and, following any erforcement action
against the Company or any other Transaction Party or enforcement of the
Becurifies, may cease that enforcement;

(6} any balance or balances of funds with the Senior Creditors at any time standing
to the credit of the Company or any other Transaction Party may, from time to
time, in whole or in parf, be surrendered or relpased to another Senior Creditor
in accordance with the Senicr Finance Documents; and

7} the undertakings of the parties to the Transaction Documents {other than the
undertzkings in this deed and the Security Trust Deed) will not restrict the sale,
exchange, transfer or taking of any other action by the Security Trustee or any
Confrolier or Attomey oa the enforeement of the Securities,

and that all of the above shall be without impairing, abridging, diminishing, releasing or
affecting the subordination of the Commonweaith Secured Moneys to the Senior Secured
Moneys provided for in this deed and without any of the Senior Crediiors incurring any
fiabillty to any of the Commonweaith (other than as expressly provided for in this deed
and the Security Trust Deed) or the Company or any other Transaction Party.

uril the Senior Discharge Dale:

{H) each of the Senior Creditors and any Receiver or Atlorhey may exgrcise ail
Powers under or in respect of the Senior Finance Documents a5 though the
Commonwealth had no rights or interest in relation fo the Company or any other
Transaction Parly, the Secured Properdy, any Secusily or the property or assets
subject to Security Trust;

{2y in enforcing any Senior Finance Document, the Senior Creditors and any
- Receiver or Attorney are entiffed {o act entirely in their own inferests and are not
required to consult with, or take into account in any way the interests of, the
Camnonweaith;

(3) the Senior Greditors and any Receiver or Atiorney may take any action under or
int refation to a Senior Finance Document they see fit in their absolute discretion
in accordance with the Senior Finance Documents, even i faking such action
would or might constitute a breach of the Commonwealth Firance Documents,
and they will not be lizble for inducing 2 breach of contract for taking such

action;

4) the Commonwealth does not have any rights in respect of any Securily or the
proceeds of any Securily except as set outin this deed and the Security Trust
Deed; and

(5)  none of the Senalor Greditors nor any Receiver or Aﬁamey owe the

Commonwealth any duties, obligations or standard of care exvept 85 expressly
setout in this deed and the Security Trust Deed. In particular, any obligation or
requirement in any Senior Finance Document in refation 1o reasonableness,
good faith or timejiness is not owed to the Commonwealth.

1.4059508.60 intercreditor Deed
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34 Waivers

{= Eirdil the Senior Discharge Date (and subject to paragraph (c} below), the Commonwealth
consents to, and will be bound by, any Waiver given at any time by the Security Trustee,
the Senior Agent, a Representative, a Senior Greditor or any Receiver or Attomey uscier
any Senior Finance Document or the Common Terms Deed (and any such Waiver given
in respect of a provision in any Senior Finance Document will be taken also to be given in
relation {o the corresponding or substantially siméfar provisions in the Commonwealth
Finance Documents) except a Waiver which;

%) relates to any obligation, or fallure, to pay any Commonwealth Secred
Moneys,;

2} relates {o any obligation of the Company or any other Transaction Party or
Noteholder under this deed, the Security Trust Deed or a Subordination Deed
Poll;

{3) has the effect of amending, extending, renewing, suppiementing or otherwise
varying in any manner any Transaction Document in a manner which requires
the consent of the Commenwealth under clause 8.5 or under the ferms of the
Common Terms Deed;

{4) refates to the provision of buginess related information, Financial Reports or
other financiai statements or certificates by or on behalf of the Company or any
other Transaction Party,

{5) has the effect of amending, updating, supplementing or otherwise varying the
Business Plan or Financial Model;

8} relates to the incurming or the increase of any Subordinated Debt;

n refates ta any provision restricting the Company or any other Transaction Party

: from changing the nature of its business (as a whole);

(8} relates o any provision if the Waiver is to be given for the purpose of permitting
a Change of Controf; or

[€)] in the case of the Commonwealth Finance Documents caly, any provision if the:
Waiver is to be given for the purpose of enabling the disposat of all or
substandially all of the Company's of a Transaction Parly’s main assets and
unrdertaking. ’

{bi) Nothing in this clause 3.4 will affect the Commonwealth’s right to determine:

(%) whather the conditions precedeét {or any one or more of them) under the

. Commonwealth Finance Documents have been satisfied;

{2} whether a Commonweaith Event of Default has occurred for the purpose of
causing interest to accrue at the default interest rate under the Commonwealth
Finance Documents; and

(3} © whether a Commonweaith Event of Default subsists on the Senior Discharge
Date. .

(c} Any Waiver that, bt for the operatién of this clause 3.4, the Gommonwealth has not
consented to will no longer be bindirg on the Commonwealth following the Senior
Discharge Date {provided that, in respect of a Waiver relating to a Default, that Defauitis
stili subsisting as at the Senier Discharge Date).
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Senior Creditors to act in good faith

-in enforcing the Securities or exercising any Power to enforce a Senior Finance

Document, the Security Trustee and the Senior Creditors must place the interests of the
Senior Creditors as paramount in 28 respects, but each Senior Crediter (except the
Security Trustee) will act in good faith towards the Commonwealth where that is not
incunsistent with the interests of the Senior Crediors,

Subject to clause 3.2, nothing in clause 3.5{a} requires a Senior Creditor to consult with,
or seek the consent of, the Commonwealth before exercising ary right or power,

Without prejudics to any other provisions of the Transaction Documents, the rights of the
Commonwealth for any breach of clause 3.5{2) is limited to a claim for damages and
does not entitle the Commonwealth to any equitable remedy against a Senior Creditor.

Procedure on enforcement

Subject t6 clause 3.2, the Secusity Trustee will control any enforcement procedures and
claims in respect of the Securities, including the receipt and application in accordance
with this deed and the Senior Finance Documents of alf distributions in relation o the
Commonwealth Secured Moneys.,

‘The Security Trustee will give the Commonwealth a copy of any written notice given fo
the Seniot Agent or any Lessor by the Security Trustee or given by the Senier Agent or
any Lessor to the Security Trustee concerning any actual enforcement of a Security by
the Security Trustee or concerning any Senior Event of Default, waivers, consents or lock
ups as and when that notice is given to, or received from, the Senior Agent.

Deemed release of cbfigations

i the Security Trustee (or any person neminated by it) is enforcing any Secuwrity (including
any share morigage) against all the share capital of a Transaction Parly, any
Commonwealth Secured Moneys owed by that Transaction Parly and each of its
Subsidiaries (and sach Guarantee given by that Transaction Party and each of its
Subsidiaries in favour of the Commonweaith) will be deemed irrevocably and
unconditionaily released at the time of the sale of all that share capital without any further
action required on the part of the Commorwealth,

in the circumstances specified in dause 3.7(a), the Commonweaith will not be entitled to
take any further action against the Transaction Parly or its Subsidiaries from the time of
the deemed refease and the Commonwealth will, at the request of the Security Trusige,
deliver fo the Security Truslee 2n appropriate mstument evidencing such release within 3
Business Bays of request. :

No Encumbrance

Nothing in this deed creales an Encumbrance over any asset of the Commonwealth or
any other patty,

Intercreditor Deed
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Information

The Gommonwealth must provide to the Senior Agent a copy of any notice it gives or
recelves in respect of a Comenonwealth Default as soon as practicable (but in any event
within 2 Business Days) affer receipt or giving such notice (as applicable).

The Senior Agent and the Security Trustee must provide fo the Commonweaith a copy of
any notice & gives or receives notifying of the ccourrence of a Senior Event of Default (a
Notified Event of Default) and any subsequent notice it gives or receives in respect of
that Motified Event of Default as soon as practicable [but in any event within 2 Business
Days} after receipt or giving such notice (as applicable). :

Permitted Payments

4.1

a) .

(b}

(c)

4.2

@)

page 13
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Permitted Payments

$espite clauses 2.2{b) and 3.1, if, and only i, the conditions set out in clause 4.2 are fully
satisfied, the Company may make paymenis with respect to:

Eﬁtemst (including default interest, capitatised interest and other interest {such as deferred
interest) that accried in & previous period which was not permitted fo be' paid under this
clause 4.1);

Commornweaith Principal {including Commonwesalth Principal which would.have
otherwise been due and payable under the Commonwealth Finance Document but was
not permitted to be paid under this clause 4.1); and

the Commuonwealth Adminisiation Fee,

in each case in accordance with the Commonwealth Finance Documents (whether such

amounts are due and payabie during the current Financial Year or due and payable from -

an eatier Financial Year and which remain unpaid for the current Financlai Yearas a -
result of the operation of the terms of this deed).

Conditions on Payments
The conditions referred to in clause 4.1 are!
that

[4}] amourds that are due and payable undsr the Senior Finance Documents have
been made;

(2} the payment is paid from Free Cash Flow for a Financial Year (as set out in the
Compliance Cerfificate provided by the Company in accordance with clause
4.4(d) of the Common Terms Deed in respect of that Financial Year) that i not
required to be appied fo make a Senior Repayment or to fund the Bank
Guarantee Cash Collateral Acoount as required under the Senior Facility
Agreement;

&3] all éenior Repayments for that Financial Year haé been made as required by

clause 8.4 (Mandatory Prepayments — Free Cash Fiow) of the Senior Facility
Agreement or the relevant Senior Finance Document;
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{4} the balance of the Bank Guarantee Cash Collateral Account meets the
requiremenis of clause 10.3{e) (Bank Guarantee Cash Collateral Account) of
the Senior Faciiity Agreement;

{53 the Debt Senvice Cover Ratio as at the most recent Calculation Date {as.
evidenced by the most recent Compliance Cerlificate) exceeds, and f the
proposad payment was added to the denominator of the Debt Service Coverage
Ratio, would exceed, 1.30:1;

)] the payment will not cause the-Company to breach any Financial Govenant;

{f the payment will not cause the Cumpar:y to breach any other legal obligations;
and

8 no Default or Review Event is subsisting or will result from the payment; and

ifc

N the payment is with respect to Commonwesith Pringipad, the payment of

Commonweslth Principal does not exeeed the amount of any Commonwealth
Principal then due and payable under the Commonwealth Finance Documents
and any amount of Cormmonwealth Principal which wowd have been due and
payable in 3 previous peried but which was not permitted to be paid under
clause 4.1; and

(2) the gayment is with respect fo the Commonwealth Administration fee, thal fee
does not exceed $100,000 per annium.

4.3 Conditions on Payments on Senior Discharge Date
On and from the Senior Discharge Date, the provisions of clauses 4.1 and 4.2 shall no
longer apply to payments made by the Company fo the Commanwesaith and ali such
payments shall be made unconditionally.
4.4 Upfront fees
Mothing in this deed will, in any way, restrict the payment by the Company or any other
. Transaction Party of any amount due and payable under any Commonwealth Finance
Doguments on Financial Close.
5 Permijtted enforcement and other matters
51 Permitted enforcement
@) Suiject to clause 5.1{b} and clause 5.3, nothing confained i clause 3.1 will prohibit the
Commonwesith from taking any action otherwise prohibited by clause 3.1 fitis entifled o
do so under the Commonwealth Finance Documents and:
{1 a Senior Creditor has exercised Acceleration Reghts ar taken Enfercement
Action;
$4059608 60 Interereditor Deed
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3] =n Insclvency Event has cocurmed in respect of the Company or & Transaction
Party (but in that case such action may then only be taken against that
Transaction Party in respect of which an Insolvency Event has occurred and not
against, or in relation to, any other ”%”ransacﬁon Party); -

3 if the Senior Secured Moneys have not been repaid within 12 months of the
iatest scheduled maturity date for a facility under the Senior Finance .
Documents and the Senior Greditors have nat instrusted the Securify Trustee to
take Enforcament Action prior to the expiry of that period;

{4} there is a breach of clauses 6.1 or 6.2 and the breach has not been remedied
within 10 Business Days of the earfier of notice from the Commomwealth to the
relevant party and that parly becoming aware of that breach and that breach
constitutes a Commonwealth Event of Default (but only for so long as that
breach continues unremedied);

5} any person disposes of any shares in any Transaction Party in breach of the
Comrmonwealth Finance Documents or 2 Transacdion Pardy or the Company
disposes of all or substantially ai of its assets or undertakings in breach of the
Commonwealth Finance Documents, and the breach has not been remedied
within 40 Business Days of the earller of notice from the Commonwealth to the
refevant party and that party becoming aware of that breach and that breach
constitutes 8 Commonweaith Event of Default, and the Comimonwealth has, in
accordance with this deed, notified the Company that & objects fo the disposai;

{6) the Transaction Partles (taken as a whole) cease or materially change their
business, or any steps are taken for such purpose in breach of the
Commonwealth Finance Documents, and the breach has not been remedied
within 10 Business Days of the earlier of rotice from the Commonwealth to the
relevant party and that party becoming aware of that breach and that breach
constitutes a Commonwealth Event of Default and the Commonwesith has, in -
accerdance with this deed, notified the Company that it objects to the cessation
or change; or

541 30 days has expired following recaipt by the Senior Agent and the Company of
a niotice served by the Communwealth specifying that an amount payable by
the Company or a Transaction Party under the Commonwealth Finance
Documents and which is permitted to be paid by the Company or that
Transaction Party under this deed was not paid when due, payment of the
amount due is not restricted under clause 4 and the amount due remains
unpaid.

The Commonweaith will orly have the right under clause 5.1(a) fo lake any action
otherwise prohibited under clause 3.1 or instruct the Security Trustee to take
Enforcerent Action in respect of the Securities {or any one or mose of them), and the
Secusity Trustee will only act on such instructions where an event ouliined in clause
5.1(z) has ocgurred and the Senior Creditors have not taken, or have not instructed the
Security Trustee to take, any Enforcement Action in respeact of the Securities within 20
Business Days of the date of the accurrence of the refevant event.

The Security Trustee must enforce the Securities, or the relevant Securities, if directed to
do so by the Commonwealth as pemmitted In accordance with clause 5.1(b) but
enforcement wil then be undertaken in accordance with the remaining provisions of this
dead and, unil the Senior Discharge Date, in accordance with the insbuctions of the
Majority Senior Creditors. For the avoidance of doubt, the proceeds of such enforcement
will be applied in accordance with clavse 2.1,
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5.4

§ Refinancing and additional Financial Indebtedness

Frechills

Other steps

The Gommenwealth may not take any steps fo accelerate the Commonwealth Bebt or
enforce the Securities except as expressly contemplated in clauses 5.1 without the prior
written consent of the Senior Agent.

. Declaratory orders and injunctions

The Commonweaith may:

seek declaratory orders; or

seek injuncBons against breaches of, or specific performance,

neach caseto enfcrceg

{N this deed; or

4] a covenant to pay an amount the subject of & Permitted Payment Failure where
that Permitted Payment Failure is not remedied within {4 days of receipt of

written rotice by the Company and the Senior Agent of that Permitied Payment
Failure, -

but atherwise may not seek injunctions or any squitable remedies against the Company
ardd the Transaction Parties,

Notices to Senior Agent

The Commonweaith shall send a copy of any netices served on the Company or a
Transacton Party under, of referred {0 in, clause 5.1 fo the Senlor Agent at the same
Eme as serving such notice on the Company or the refevant Transaction Party.

Refinancing and additional Financial Indebtedness

6.1

@

£40586068 60

Refinancing Senior Secured Moneys

Unless ctherwise agreed by the Commonwealth, the Company may not refinance all or
any part of the Senior Secured Moneys with the proceeds of any Financiat Indebledness
(New Senior Debt) except where:

(1} - each provider of the New Senior Debt becomes, in accordance with the Security
Trust Deed, a Beneficiary and a Senior Creditor and each document pursuant to
which it provides any New Senior Debt (New Senior Finance Decuments) is a
Senior Finance Bogument;

2} the New Senior Debt is used only to refinance all or any part of the Senicr
Secured Moneys subsisting at the time of the refinancing {including replacing
existing related working capiial, capital expendifure and cther undrawn
commitments in place at the time of the refinancing);

&
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6 Refinancing and additional Financial Indebledness

(A) in respect of the refinancing of Senior Secured Moneys that is fully
drawn and for which there is no undrawn commitment available, the
New Senior Debf does not exceed an amount equal to the principai
amount of those Senior Secured Moneys plus all unpaid inferest and
fees accrued to the date of the refinancing in respect of those Senior
Secured Moneys together with any costs, fees and expenses
{including break costs) associated with the refinancing of those Senior
Secured Moneys; .

(B) in respect of the refinancing of Senior Secured Moneys that are not
fully drawn and for which there & undrawn commitment available, the
Mew Senior Debt does not exceed an amount equal to the amount of
the maximurn cormmitted amount of the Senior Secured Moneys being
refinanced plus afl unpaid interest and fees accnied 1o the date of the
refinancing in respect of those Senior Secured Moneys together with
any costs, fees and expenses (including break costs) associated with
the refinancing of those Senior Secured Moneys; and

C) in respect of the incurrence of liabilities under or in respect of Hedging
Agreements relating to interest rate exposure in connection with the
refinancing, the incuwrrence of those liabilities relates to a notonal
principal amout which when combined with the notional prncipal
amount of all cortinuing Jabilities under such Hedging Agreements
does not exceed the aggregate of the Financial Indebledness
available to the Group on which interest accrues at a ficafing interest
rate; .

the providers of the New Serior Debt become beneficiaries of the Securiy Trust
but are not otherwise granted any Encumbrance {other than a Security) by the
Company or a Transaction Party or any other person and the Commonweaith
wilt remain as a Beneficiary under all Securities,

e provisions restricfing payments in refation i the Commonwealth Secured
Moneys and the default regimes in respact of the New Senior Debt are not, in
any case, more onerots on e Company o the Transaction Parties than those
existing under the Senios Finance Doctiments imenediately prior fo the
incurrence of the New Senior Debt and will not prejudice (on any reasonable
anaiysis of the most recent Business Pian andfor Financial Model that has been
approved by the Commonwealth) any scheduled payments due to the
Commonweaith under the Commenweslth Facility Agreement or such amended
provisions and default regimes are extended to apply to the Commonwealth
Finance Docursents by way of being incorporated inko the Commaen Terms
Deed;

the amortisation profile of the New Senior Debt is not materially more onerous
on the Gompany or the Transaction Parlies than the amortisation profile of the
Senlor Secured Moneys which is to be refinanced over the term of the
Commonwealth Facility Agreement;

subject to clause 6.1(b), the latest scheduled maturily date for a facility in
respect of the New Senior Debt is no later than the date falling 8 months prior to
the final Repayment Date (as defined in the Commonwealth Facility Agreement)
of the Commonwealth Secured Moneys as originally set out in the
Commonweaith Facility Agreement at Financial Close; and

the Senior Agent gives the Commonwealth not less than 20 Business Days'

priar notice of the proposed date on-which the Senfor Secured Moneys are to
be refinanced.
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€ Refinancing and additicnal Financial Indebtedness

To the extent a provision of this deed would restrict the incurrence of Senior Secured
Moneys which involves an extension of the latest scheduled maturify date for a faciiity in
respect of those Senfor Secured Moneys to a date later than 6 months prior o the final
Repayment Date {as defined in the Commoenwealth Facility Agresment) of the
Commenweakth Secured Moneys (in this dzuse 5.1, the Restricted Event), without
ciherwise fimiting any other provision of this deed, the Commonwealth will permit the
refinancing of the Senior Secured Moneys which involives the Restricted Event i, at that
time, the other provisions of cause 8.1(a) {as applicable} have been complied with: and
this deed and any other Transaction Document, as necessary, are amended so that on
and from the maturity date of the Commonweaith Secured Moneys, the Commonwealth:
Secured Moneys will rank pari passu with the Senior Secured Moneys {without
preference between themseives),

Addifional Financial Indebtedness

Subject to dause 6.1, unless otheswise agread by the Commonwealth, the Company ora
Transaction Party may not incur any additionat Financial indebtedness that is not
contemplated by or permitted by the Commonweaith Finance Documents at the date of
this deed that ranks senicr in priority to, or pari passu with, the Commonwealth Secured
Meneys other than any Additional Guarantee Secured Moneys.

Nathing in this clause 6.2 prevents the Security Trustes, a Controller, Receiver, Attormey
or agent of the Company or a Transaction Parly incurring further Financial Indebledness
following (or as part of} the enforcement of any Security.

Repayment of Commonwealth Debt

Mothing in this clause B or the Commonwesfth Finance Documents prevents the
Company or the Transaction Parties, with the prior wiitten consent of the Senior Agent,
incurring additionat Financial Indebtedness ranking equally with or ahead of the
Commionwesith Debt where the proceeds of that Financlal Indebledness are applied to
repay the Commonwealth Debt in full.

Refinancing Commonwealth Secured Moneys

Unless otherwise agreed by the Senior Agent, the Company may not refinance all or any
part of the Commonwealth Secured Moneys with the proceeds of any Financial
Indebtedness. :

Acquisition of Senior Secured Moneys

The Commonwealth may, but will not be required to, compuisorily acauire all {but not less
than all) cutstanding Senior Secured Moneys at any ime while a Senior Event of Defauit
or Gommonwesith Event of Default subsists, or after the Security Trustee has
commenced or decided to commence Enforcement Action, at the par value of the Senior
Secured Moneys at the time of acquisition plus al costs, fees and expenses of the Senior
Creditors (inciuding break cosis and costs of advisors) associated with that acquisition.

In this clause 8.5 par value means he amount at the fime of Tts zcquisition of 2l

principal and accrued but unpaid interest on the Senior Secured Moneys and afl other
‘Secured Moneys’ under the Senior Finance Documents.

intercreditor Deed
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7 Representations and warranties

Further assurances

The parties o this deed agree to prompily take all steps and execite af documents
necessary or required to give effect to this clause 6.

Representations and warranties

(@

(b}

()

(@)

(e}

7.2

(a)

(0}

7.3
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Representations and warranties of Secured Creditors

Each Secured Creditor represents and warrants to each other Secured Credifor {except
that the Commonwesith does not make the representations in clauses 7.1a) and (b))
that ’

registration: it is a corporation having limited liability, duly incorporated {or taken to be
incorporated) or registered and validly existing in the jurisdiction of its incorporation;

corporate power: it has the comporate power to awri its assets and to carry on iis
business as it is now being corducted;

authority: it has full power and authority to enter into and perform its obfigations under
this deed;

authorisations: it has taken all necessary action to authorise the execution, defivery and.
performance of this deed in accerdance with its ferms; and

binding obligations: this deed constiutes its legal, valid and binding obligations and,

subject to any necessary stamping and registration, s enforceable i accordance with s
terms subject fo laws generally affecting creditors” rights and o principles of equity.

Representatives

Each Representative represents and warrants to the other parties {o this deed that it has
authority to enter info this deed on beha¥ of and so as to bind:

in the case of the Senior Agent, itself and each Financier under the Senior Fagility
Agreement from fime to time; and

in the case of 2 New Senior Creditor Representative, each New Senior Credfior from time
to time.

Survival

The representations and warranties in clause 7 survive the executior of this deed.
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8 Undertakings, consents, acknowledgments

8.1 By the Company and Transaction Parties

{@) Unless this deed specifically pesmits, the Company and each Transaction Party which is
a party to this deed:

%) consents to this deed and confirms that each of its obligations, liabilites ang
undertzkings under or in respect of the Transachion Documents, in accordance
with their respective terms, is and will remain in full force and effect despite this
deed, and are not discharged, impaired or otherwise affected by any of the
provisions of this deed {except as expressiy provided in this deed);

@) . expressly authorises the enforcement of the Transaction Documents in the
manner provided for in this deed;

(3) agree to cooperate in the implementation of this deed;

4) undertakes to each Senior Creditor and the Commanwealth that, until the
Senior Discharge Date, the Company must not and no other Transaction Party
may take or omit any action whereby the ranking of the Senior Secured Moneys
or the subordinaticn of the Commonwealth Secured Meneys contemplated by
this deed may be impaired;

(5) must not petition or apply for or vote in favour of any resclution for the
Liquidation of the Company or a Transaction Party other than as contempiated
under this deed;

(8) must not exercise any right of set-off, counterclaim, abatement, combination or
simitar right or procedure against the Cornmonweslth or agree to a setoff with
the Commenwsealth or merge or combine any accounts s¢ as direcily or
indirectly to reduce any Commonwealth Secured Moneys;

(7} rriust ot exercise any right or take any ofher action which would cause any
amount to become payable in connection with any Commonwealth Finance
Document cther than in relation fo the provision of the Funding Portion under
and in accordance with the Commonwealth Finance Documenls; and

{8) irrevocably waives any rights fo challenge or have set aside any amangement
relating to the piacing of the procesds of the enforcement of the Transaction
Documents in a suspense account in & Mmanner centampiated by the Seasor
Finance Documents. ’

{b) Nothing in clause 8 litnits the abiiity of the directors of the Company or a Transaction
Parly 1o cause the Company or that Transaction Party o enter into voluntary
administration {or amy similar regime in Australia or another jurisdiction} for the scle
purpese of protecting the directors of the Company or that Transaction Parly from
personal liabifily for the debls of the Company or that Transackion Parly.

{c} Notwithstanding any other clause of this deed, the Company and the Transacion Parties
which are a party to this deed may enforce clause 4.1, clause 6.1, clause 6.2 and clause

. 8.3 of this deed and any other agreement, amangement or understanding expressly
stated o be in favour of the Company or that Transaction Parly, but may not othenwise
enforce any other clause of this deed.
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8 Undertakings, consents, acknowledgments

Rights of Senior Creditors

Nothing in this deed affects or limits any rights or obligations of a Senior Creditor
regarding the appropriation or applicaion of money received by it in respect of the Senior
Secured Maneys, unless done in breach of this deed.

Amendments of Transaction Documents

Subject to clauses 8.4 and 8.5, any Transaction Document may be amended or varied in
any manner as the parties to that document agree.

Commonwealth Finance Documents

Subject to clause 8.4(b}, during the Senior Period, the Commonwealth and the Company
and each Transaction Parly must not, without the prior weitten consent of the Senior
Agent, amend or vary or consent to any amendment or vasiation of, or avoid, release,
surrender, termvinate, rescind, discharge (other than by performance) or accept the
repudiation of, any of or any tem of any of the Commonwealth Finance Decuments in
any manner, or enter into any additions) Commonwealth Finance Document.

i

(1} any Senior Finance Document is amended as a resulf of 2 Review Event, the
cotresponding amendments may be made te the Commonwealth Finance
Documents, without the need for any further consent of the Senior Creditors;
and -

(23 less than 650 Childeare Cenlbres are acquired by the Sunset Date and the
purchase price for the Acquisition Assets is less than $80,000,000 for the
Childeare Cenfres acquired and each Group Member and the Commonweaith
agree o accelerate the repayment dates and/or. amounts set cutin the )
schedule contained in clause 6.2 of the Commonwealth Faciiity Agreement
{Commonweaith Repayment Schedule} based on revised cashfiow forecasts
which reflect the actual nurmber of Childcare Centres acquired, then the Senior
Creditors hereby consent to any amendment fo the Commonweaith Repayment
Schedule and any other consequential amendment made to the Commonwealth
Facility Agreement as a result of this clause 8.4{b}2).

Senior Finance Documents

Any Senior Finance Documnent may be amended, extended, renewed, supplemerited or
otherwise varied in any manner as the parties to that document agree, except that no
amendment, extension, renewal, supplement or variation may be made by the Company,
a Transaction Party or a Senior Creditor to any.of the following without the prior writien
consent of the Commanwealth:

(@) this deed;

2) the Security Trust Deed;

3 the Subordination Deed Poi;

4) the amottisation profile of the Senior Secured Moneys (including mandatory

prapayment obligations} where the effect of the amendment, extension,
renewal, supplement or pther variation is that the amortisation profile of the
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8 Undertakings, consents, acknowledgments

Senior Secured Moneys is more onerous on the Company or a Transaction
Party over the term of the Commonwealth Debt than the amortisation profile set
out in the Senier Facility Agreement as at the date of this deed;

(& {subject to clauses 6.1 and 6.2} the amount of the Senior Secured Moneys or of
any commitrnent or facility #mit under a Senior Finance Document where the
effect of the amendment, extension, renewal, supplement or cther variation is
that the amount of the Senior Secured Moneys or any commitment or facility
fimitis increased;

- (8} the final maturity date of ail or any of the Senior Secured Moneys where the

effect of the amendment, extension, renewai, supplement or other variafion is
that the final matusity date of alt or any of the Senior Secured Moneys occurs
afier the date falling 6 months prior to the final Repayment Date {as originally
setoutin the Commormweaith Faciity Agreement at Financial Close) for the
Commonwealth Debt;

{7} {subject {o clauses 6.1 and 6.2} the base interest rate, margin or spread that
form part of the inferest rate applying to any drawing under the Senior Finance
Documents, 1o the extent that the effect of the amendment, extension, renewal,
suppiement or other variation would be to increase any of those amounts;

& subject to clause 8.5(¢), the Gormmon Terms Deed.

Nothing in clause 8.5(z) restricts the ability of any Senior Creditor to give such waivers or
concessions under the Senior Finance Documents as it may consider appropriate from
fime to time.,

Clause 8.5{a)(9} will not prevent the Senior Credifors and the Company andfor
Transaction Parties from separately agreeing to what extent the provisions of the
Commen Terms Deed are incorporated by reference into cther Senior Finance
Documents and whether and to what extent any provisions of the Common Terms Deed
are overridden by the provisions of those Senior Finance Dosuments, provided that any
such amendment does not have the effect of contravening this clause 8.5,

Restriction on Security Trustee

The Security Trustee will not, without the prior written consent of the Commonwealth:
amend or vary any Security or Guarantes i it would cause the Commonwealth to cease
ta be a beneficiary under the Security Trust Deed or to be unsecured in respect of all or
any part of its Commonwealth Secured Moneys (other than as a result of s release
permitted under clause 8.6{c)); or

amend or vary any provision of the Security Trust Deed; or

release any assefs from a Security other than releases consequent upon:

{1 disposals which are permitted by the Senior Finance Documents; or
{2) enforcement of Security.
Disclosure

The Company and each Transaciion Party which is a parly to this deed consents to the
disclosure by any of the Senior Creditors or the Commonwealth to each other or amongst
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each other of such infermation concerning the Company and the Transaction Paddies as
they see fit.

8.8 ~ Work Out

(@) I

(n any Senior Secured Moneys have not been Riliy and finally rapald onits agreed
maturity date; or
(2} the Company is in breach of the Financial Covenants,

the Senior Crediiors may propose a rescheduling of restruciuring or a rescheduling and
restructuring of the Senior Secured Moneys (a Proposed Restructure), including to do
any one or more of the following:

3) fo change the repayment or moriisation profile of the Senior Secured Moneys;

) to extend the makusity date of the Senior Secured Moneys beyond the maturity
date of the Commonwealth Secured Moneys:

{5) to raise additional Financial indebiedness for the purpose of the businesses
operated by the Group which would not otherwise be permitted under clause 6;
or

5} o make any other amendment to the Senior Finance Documents which wouid

ot otherwise be permitied under clause B.5.

[(3)] Prior to commaencing any Proposed Restructure, the Senior Creditors will invite the
Commonweaith to consult with # in relation to any Proposed Restructure for a period of
not less than 10 Business Days (or such shorter period as the Commonwealth may agree
in wriling) {Restructure Consultation Period),

() At the end of the Restrscture Consultation Pericd, the Commenwealth will be taken to
have consented to Proposed Restructure (inciuding for the purposes of clauses 6.1, 8.1,
8,2 and 8.8, as appropriate} to any Proposed Restruchure i evidence satisfactory o the
Commonwesith {acting reasonably} is provided (including on the advice of an
independent inscivency expert) that the Proposed Restructure is reasonably likely io
result in a higher retumn to the Commonwealth than a Liguidation of the Company and the
Transaction Parties.

8.9 Benefit of Security

{=) Subject 1o paragraph (b), each Secured Creditor undertakes net 2o hold any Secusly for
iz own benefit and acknowledges that all Security and Encumbrances held i connection
with its respective Faciity wilt be held by the Security Trustee for the benefit of the
Beneficiaries under the Securily Trust Deed,

{b} Clause 8.9(a) will not apply to:

{t) any Encumbrance or right of set off in favowr of a Senior Secured Creditor with
respect fo the Bank Guarantee Cash Collateral Account or any amount paid to
the Senior Agent in respect of Continuing Bank Guaraniees in the manner
contemplated by the first bullet point in clause 1.4(b){(1} of the Senior Facility
Agreement; or
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2} any bank guarantee or letters of credit held by the Froniing Bank to support the
Company’s obligation with respect to the Continuing Bank Guarantee,

(with capitalised terms not otherwise defined in this clause 8.8(b) having the n'-leaning

"given to them in the Senior Facifity Agreement),

9 Savings provisions

9.1 No impairment

(&) No Power of 3 Sersior Greditor or the Security Trustes is at any time or in any way
prejudiced or impaired by any act or omission of the Company or a Transaction Parly or
the Commonweaith under any Transaction Document or otherwise in respect of the
Senior Secured Moneys or the Commonwealth Secured Moneys.

b) This clause 2.1 appliss regardless of any actual or constructive knowledge of any fact or
circumstance of a Senior Creditors or the Securily Trustee,

9.2 Non-avoidance

(@

Giher than pursuant to an express release or discharge or as expressly provided
otherwise in this deed, the Powers of the Senior Creditors or the Security Trustes wili not
be prejudiced, impaired or adversely affected by, and the obligations and Habifities of the
Company and each Transaction Parly and the Commonwealth under the Transaction
Documents will not be released, discharged or otherwise affected by the provisions of this
deed or anything which but for this provision might have that effect, including:

He] the grant to the Company or any other Transaciion Parly, the Commonwealth or
any other person of any time, waiver, covenant not to sue or other indulgence or
any consent or waiver given or not given under or in respect of any Transaction
Document;

& the refease {including without limitation a release as part of any novation) or
discharge of the Company or any other Transaction Party, the Commonweaith
or any other person of its obligations under this deed, any other Transaction
Bocument or any other agreement or arrangement or of any property from any
Encumbrance or Guarantee; ’

{3 the cessation of the cbligations, in whole or in parf, of the Company or any ather
Transaction Party, the Commonwezith or any other person under any
Transaction Document or any other document or agreement;

{4y the Liguadation of the Company or any other Transaction Party or any other

14058608.60

person or the appointment of a liquidator, receiver, receiver and manager,
official manager or other simiar officer to the Company or any other Transaction
Party ar any other person or {0 2l or any part of the assets of or any other
person;

{5) any arrangement, composition or compromise entered into by a Senior Credifor,

the Company or any cther Transaction Party, the Commonweatth or any other
person;

nfercrediior Deed

page 3t

Freehills

1.4059608.60

(€

(7)

&

&

{10
{11

(12}

3

{14}

{15)

(18}

a7
(18
(19)

20

@7

(22}

9  Savings provisions

any Transaction Document or any other decument or agreement being in whole
of In part #egal, void, voidable, avoided, unenforceable or otherwise of limited
force or effect;

any extinguishment, failure, loss, release, discharge, abandonment, impairment,
compound, composiion or compromise, in whole or i part of any Transaction
Document or any other document or agreement;

any Eacumbrance or Guaraniee being given o 2 Senjor Greditor by the
Comnpany of any other Transacton Parly or any other parson;

any aiteration, amendment, variation, modification, supplement, renewal or
repiacement of any Transaction Document or any other document or
agresment;

any moratorium or other suspension of any Power;

any Secured Creditor exercising or enforcing, aftempting to exercise or enforce,
delaying, failing or refraining from exercising or enforcing, or being not entitled
ot uhahle o exercise or enforce, any Power, .

any Secured Credifor obtaining a judgment against the Company or any other
Transaction Party, the Commonweslth or any other person for the payment of
any of the Senior Secured Moneys or the Commonwealth Secured Moneys;

any transaction, agreernent or arrangernent that may take place with any
Secured Creditor, the Company or any other Transaction Parly, or any cther
patson,

any paymant to any Secured Creditor inciuding any payment which at the
payment date or at any time after the payment date is, in whole or in part,
illegal, void, voidable, avoided or unenforceable;

any failure to give effective notice to the Company or any ofher Transaction
Parly, the Commonwealth or any other person of any default under any
Transaction Document or any sther document or agreement;

any legal limitation, disability or incapacity of the Company or any cther
Transaction Parly, the Commonweslth or of any other person;

anything contained in any of the ‘%’raﬁsécﬁon Documents;
sy breach of any Transaction Decument or any other documsent or agreement;

the avceptance of the repudiation of, or termination of, any Transaction
Document or any other document or agreement;

any part of the Senior Secured Meneys or the Commonwealth Secured Moneys
being irecoverable for any reason;

any disclaimer by the Gompany or any other Transaction Parly, the
Commonweatth or any other person of any Transaction Document ar any other
gocument or agreement;

any assignment, novation, assumption or fransfer of, or other dealing with, any

Powers or any other rights or obligations under any Transaction Document or
any other document or =greement;
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9  Savings provisions

a person becoimning or ceasing to be a Beneficiary or a Transaction Party;

the: opening of a new account of the Company or any other Transaction Parly
{whether alone or with others} with any Secured Credior or any transaction on
or relating to the rew account;

any prejudics {including, but not limited to, materia! prejudice) to any person as
aresuit of:

A) any thing done, or arnitted to be done by any Secwred Creditar, the
Cormpany of any other Transaction Party or any other person;

(8) any Secured Creditor or any other pefson salling or realising any
. property the subject of an Encumbrance at fess than the best price;

{C} any failure or neglect by any Secured Creditor or any other persan to
. recover the Senior Secured Monsys or the Commonwealth Secured
Moneys from the Comparny ¢r any other TransacBon Party or any
other person or by the realisation of any property the sulbject of an
Encumbrance; or

(D) any other thing;

the receipt by any Secured Greditor of any dividend, distribution or other
payment in respect of any Liguidation;

the respective times and dates on which, or the order in which, any of the
Transaction Documenis were exscuted, delivered or registered;

the capacity in which a parly executed a Transaction Docurnent not being the
capacity disclosed to any other parly to that Transaction Dogument before the
execution of that Transaction Documeng;

the respective times and dates on which, or the order in which, the debts and
monetary liabilites comprising all or any par? of any of the Senior Secured
Monheys or the Commonwealth Secured Moneys are incurmed or becorne due;

the fluctuation (including, but not #mited to, any reduction and subsequent
increase) from fime to tme of all or any part of any of the Senior Secured
Moneys or the Commonweatth Secured Moneys, whether by the advance or
re-advanrce of any money, the provision or re-provision of financial
accommodation or othenwise;

a Secured Creditor being, or not being, from time to time chliged to:

(AY make any advance or provide any other financial accommodation te,
at the request of, or for the benefit of the Company or any other
Transaction Parly or any other person;

(B) do anything which may cause meney {o become due by the Company
or any other Transaction Parly or any other person fo & Secured
Creditor;

all or any part of any of the Senior Secured WMoneys or the Commonwealth
Secured Moneys being contingent or prospective; or

any other act, omission, matter or thing whatsoever, whether negligent or not

(b) Clause 8.2(z) appiies irespective of>

$40569608.60
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9 Savings provisions

(1} the: consent or knowledge or lack of consent or knowledye, of any Secured |
Creditor, the Company or any other Transaction Party or any other person of
any event described in dause 9.2{a); or

2) any rule of ko or equity to the conirary.

8.3 Default by a Secured Greditor
A breach of, or defaidt under, this deed by a Secured Creditor does not affect any
obligation of the Company or any other Transaction Party or any other Secured Creditor
to that Secured Creditor.

9.4 Further assurance
Each parly must, upon request by the Security Trustee, a Representative, a Senior
Creditor or the Cormmonwealth do or cause to be done anything which more safisfactorily
secures the rights of each Secured Creditor under this deed in 2 manner consistent with
any provision of this deed inciuding the execution of any document.

9.5 Conflict
Where any Power of a Segured Credifor under any Transaction Document is inconsistent
with the powers conferred by applicable law then, to the extent not prohibited by that iaw,
the powers conferred by applicable law are regarded as negatlved or varied to.the extent
of the inconsistency.

9.6 Continuing indemnities

{a) Each indemnity contained i this deed and each ofher Transaction Decument is &
continying obligation despite:

(1} any sefflement of account; or

(2) the: occurrence of any oiher thing,

and remains in full force and effect until:

(3} all money owing, contingently or otherwise, under any Transaction Docurnent
’ has been paid in full; and

(4) each Transaction Document has been finally discharged,

[(2)] Each indemnity in this deed and each other Transaction Document is an additional,
separate and independent obligation and no one indemnity limits the general application
of any ather indemnity.

8.7 Exclusion of moratorium
Ta the extent not excluded by faw, a provision of any Eeglstatlon which at any ime directly
or indirectly:

{a) {essens or otherwise varies or affects in favour of a Secured Credrtor any abligations
under this desd or any Gollateral Security; or

14059600.60 Intercreditor Deed
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9.8

(a

b}

10

i0  General

stays, posfpones or otherwise prevents or prejudicially affects the exervise by the
Security Trustee or any Beneficiary, any Receiver or any Attorney of any Power,

is negatived and excluded from this deed and all refief and protection conferred on the
Security Trustee or any Beneficlary, Receiver or Atforney by or under that legislation is
alse negatived and excluded,

Principal obligafions
This deed is:

a principal obligation and is not ancillary or collateral to any other Encumbrance or cther
obiigation however created; and

independent of, and unaffected by, any other Encumbrance or other obfigation however
created which the Security Trustee or any Senior Creditor may hold &t any ime in respect
of the Secured Moneys.

General

101

10.2

=

&)

10.3

(a}

1.4055608.50

Company to bear cost

Except as otherwise expressly provided in a Transaction Document, any thing which
must be done by the Company or a Transaction Parly under any Transaction Document,
whether or not at the request of the Security Trustee, is to be done at the cosi of the
Company.

GST

1 GST is or will be imposed on a supply made under or in connection with this deed by a
parly fo this deed (Suppiying Party), the Suppiying Parly may, to the extent that the
consideration otherwise provided for that siipply is not stated to include an amount in
respect of GST on the supply;

(4] increase the consideration ctherwise provided for that supply under this deed by
the amount of that GST; or .

] otherwise recover from the recipient of the supply the amount of that GST.
Each Supplying Party rmust issue a Tax Invoice to the recipient of the supply no later than

5 Business Days after payment to the Suppiying Farty of the G5T inclusive consideration
for that supply. .

Notices

Any notice or other communication including any request, demand, consent or approval,
to or by a parly o any Transaction Document:

)] must be ins legible writing and in English addressed as set out in Schedule 1 or
as specified o the sender by any part by notice;

Intercreditor Deed
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{2y is regarded as being given by the sender and received by the addressee:
. i by delivery in person, when defivered {o the addresses;
. O by post, on delivery to the addressee; or '
- if by facsimile, when received by the addressee in legible forr,

but if the delivery ot receipt is on a day which is not a Business Day or is after
4.00pm (addressee’s time} it is regarded as received at 9.80am on the following
Business Day; and

(3} can be relied on by the addressee and the addressee s not liable to any other
person for any consequences of that refiance if the addressee befieves itto be
gerine, correct and authorised by the sender.

A facsimile ransmission i regarded as teglhle unless the addresses telephones the
sender within 2 hours after the fransmission is received or regarded as received under
clause 10.3{#)(2) and inforrns the sender that 1t is not lzgible,

"Assignment

Clause § of the Security Trust Deed applies to this deed as if set out in full in this deed.

Governing faw and jurisdiction

This deed is governed by the laws of New South Wales.

Each party imevotably submits to the non-exclusive jurisdiction of the courts of New
South Wales,

The Company and each Transaction Party imevecably walves any objection to the venue
of any legal process on the basis that the process has been brought in an inconvenient
forum..

The Company and each Transaction Party irevocably waives any immunify in respect of
s obligations under this deed that it may acquire from the jurisdiction of any court or any
legal process for any reason including the sesvice of nolice, altachment before Judgment,
attachment in aid of execution or execution.

Prohibition and enforceability

Any provision of, or the applcation of any provislon ¢f, any Transaction Document or any
Power which is prehibited in any jurisdiction is, in that jurisdiction, ineffective only to the
extent of that prohibition.

Any provision of, or the appfication of any provision of, any Transaction Document which
is void, fllegal or unenforceable in any jurisdiction does not affect the validity, legafity or
enforceability of that provision in any other jurisdiction or of the remaining provisions in
that or any other jurisdicon.
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Waivers

Waiver of any right arising from a breach of this deed or of any Power arising on default
under this deed or on the occurrence of a Default must be in writing and signed by the
party granting the waiver.

A failure or delay in exercise, or partial exercise, of:

{1) a right arising from a breach of this deed or the occumence of a Default, or

@ a Power created or arising on default under this deed of on e occurrence of a
Defautt,

does not result in a waiver of that right or Power.

A party is not eniitted to rely on a defay in the exercise or non-exercise of  right or Power
ariging from a breach of this deed or on a default under this deed or on the occurrence of
a Defauit as constituting a waiver of that right or Power.

A party may not rely on any conduct of another parly as a defence to exercise of 4 right
or Power by that other party.

This clause may not itself be waived except by writing.
Variation
A variation of any term of this deed must be in writing and signed by the parties,

Cumulative rights

The Powers are curnulative and do not exclude ary other right, power, authority,
discretion or remedy of the Securily Trustee, Receiver or Attomey.

Consents of Security Trustee
Despite the terms ofany other Transaction Document, to be binding or effective a

consent or approval given by the Security Trustes must be in writing signed by a director,
secretary or Officer of the Security Trustes.

Counterparts

This deed may be executed in any number of counterparts.
All counterparts, taken together, constituie cne instrument.

A parly may execute this deed by signing any counierpart.

Attorneys

Each of the attomeys executing this deed states that the atterney has ne natice of the
revocation of the power of attorney appointing that attorney.

intercreditor Deed

Part A: Senior Agent

Schedule 1

Hame ABNIACNIARBN

Natlonal Australia Bank ABN 12 084 044 937

Limited

Lending Office and Notice Detaiis

Address: Level 25, 255 George
Street, Sydney NSW 2000

Attention: Katherine Dalton
Facsimile: +61 2 9237 1888

Part B: Commonwealth

ABN/ACN/ARBN

Name

f.ending Office and Notice Details

Commonwealth of Australia BN 63578 115 294
acting through the
Department of Education,
Employment and Workplace
Relations {or such other
iCommonwealth departrnent
that has responsibiity for
provision of benefits in
connection with senvices
provided by childeara centres
(as notified to the parties in
rwriting from time to time))

\Address: Level 4, 148180 Clty
Walk, Canberra ACT 2601

Attention: Director of the Ofics of
(Early Childhood Education and Child
Care f Department of Educadion,
Employment and Workplace
Refations

Facsimile: (02) 6123 5563
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Part C: Security Trustee

Schedule 1 Part C: Security Tnustee

Name ABNFACNIARBN

Notice Details

National Australia Bank ABN-12 504 044 937
Limited

Address: Level 25, 255 Geonge
Street, Sydney NSW 2000

ittention: Head of Agency
Facsimile: +61 2 9237 1634

Part D: Company

Name IABN/ACN/ARBN Notice Defails
Goodstart Childcare BN B89 138 967 794 Act: 43 Metroplex Avenue,
Limited Murarie QLD 4172 )
Attention: Gavin Barllelt
Facsimile: (7} 3908 2524
14058508.60 intercreditor Deed
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Executed as a deed

Signing page

Company

Signed sealed and delivered for
Goodstart Childcare Limited
oy s attornay

sign lere »
Attomey

ay
pntrame __ JAMEL  LEL S
e rier, Gdberd o Tobin

in the presence of

sign here » Fon’ A ‘/]/I—"’—M—‘

Witness

print wame Liam Williams

LAOS9508.60
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Senior Agent

Signed sealed and delivered for
Nationa] Australia Bank Limited

- " by its atiomey /
sigm here w % tf; é /
) Attomey Z
print name MATHS w0 TU2 0T

sign frara »

pont name

Sydney

Commonweaith

Signed, sealed and delivered for and on behalf of the

Commonwealth of Australia represented by and acting through the
Department of Education, Employment and Workpiace Relations
by its authorised officer

sign tere = %7 . M._ e,
Authorised Officer

pantrame Murray Kimber

pasition  Branch Manager, Child Care Policy and
Payments Branch, Early Childhood Programs

Group

in the presence of

ALY

s

print name /9:? ;f'e ‘nat /- @M;

1.4059508.50 intercreditor Deed
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Security Trustee

Signed sealed and delivered for
National Australia Bagik Limited

sigr here »

Attormey

pintreme _ JAMES VASSALLO

in the presence of

sign tiera w (B\;Smm

Witness .
Christopher Floreani

print nams

Signing page
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