12/08 09 10:48 FAX 61 3 9645 7228 - SECRETARIAL DEPARTMENT » SEC CORP FIN doot
i .

O

FOSTER'S

GROUEP

ASXﬁELEASE SUPp|

~ The following release was made to the
Australian Securities Exchange Limited today:

“Notice of initial substantial holder (Deutsche Bank AG)
| PART 3”
Released: 11 August 2009

Pages: 69
(including this page)

FILE NO: 082-01711 |
If yo;u would prefer to receive this notification by email please reply to

[ane.dowsey@fostersgroup.com or
Ph: +61 39633 2105

/7

FOSTER’S GROUP

77 Southbank Houlevard Southbank Victoria
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster’s

3006 Australla GPO Box 753 Melbourpe Victoria 3001
Graup Limited ABN 49 007 620 586 www.fostersgroup.com



12-0% 09 10:48 FAX 61 3 9645 72286 SECRETARIAL DEPARTMENT = SEC CORP FIXN fd oo

[AGN D54 944 agoy
Level 18, 20 Sand Strect
Bt y NS 2805
Tell (0219220 3443
Fax: (02) 8220 1379

Coversheetito

TRALIAN MIASTER SECURITIES LENDING AGRESMENT +

{Varsio

vt JYARRCH

L1 we e ate 2y

DELTSCHE SECHRITIES ATSTRATLA LINMITED (ACN 6083 204 36

Level 18, 235 George: Steent, Sydney, Nivw Soith Wales 2000

BYiof

VIERRILLLYNCH BQUIFIES (AUSTRALTA) LIVITED (ACH 105 276
TB5) of Baveld?, 126iCe] Hns&rre&t,.ﬁd‘ﬁﬂ bapriie; Victorts,

adapled Jrom:the IST;

: 4 Overseas Sepworitiog £ ender s /é{;g?'zem'e"f}}:

Ber 1593, as anfigkitded by TIPS LK mﬁg{f{e){d;.?;z}, Prewored by Clifford Claer,
oy use Y ROy reqitlivd il Braet Fedeordd Ravenie RECHRGUIFe e,

I8 wlso-subjedtto-ife
2028, I agréeen;,

wraing sl Disslatmer” o theo

ershteet ip (b Lidrs

Sydney HSW Zobo
“Telephbae-{02) F295 2000
Fax (£2) 92953900
B 1 13 Sydney
Ref 6K

AKATA0043



09

10:49 FAX 61

3

96845 7228 SECRETARIAL DEPARTMENT

—— e

-+ SEC CORP FIXN FARVION

Agreement

i Interpretation o
2 Lpang of Securiliss 3
3 Delivéry 6f Sccurities 3
4R Distrivutiessand Viyting: 4
2 Pee 5.
6 Colatssal g
7 Redelivery:of Bmuivalent Scewrities 8
& Set-nff etc, g
9 Sraomp @uty, tikes cteond lovs ofth boneiiis 0
D Lendec s wnvraniies 23
11 Borrawer)s warrsmiies 2
12 Bveatts of Default 32
I3:9utstanding payrinenis i3
T# Tragsnetions.entered into Wiage it 13
exminztion of churfe.ofdealings by potice 13
16 No relfangeor tak ¢r 2ccounfiug representations by-other Barty 5
17 Observavee ofipracedi; | 5
18 Bevernpes 18
19 Specific peribriance. 16
26 Nafjces 16
1 Assipninent 14
AEATTORAD




12-08 09 10:49 FAX 61 3 96435 7228 SECRETARIAL DEPARTMENT =+ SEC CORP FIN 41

22 WonWaiver _ ' T
23 Time i7

Recording 17
25 Bissalinicoos 7
26 Defininpny R

Z7 Govern ing Lavw and Jurisdiction

Scliednlé 1 - Particulurs 6
Schedule 2 Speiman Form of Boriewing Regasst (sod clouse 2.1 and
delintton of “Borrewing Regoestin clapse 26) 29
Sthedule 3 Supplemicatary Tapmsand Conditions @fany) 2p
JFAP LTSS




2708 "09 10:49 FAX 61 3 9845 7228 SECRETARIAL DEPARTMEXNT + SEC CORP FIXN @Boos

AGREEMENT

Al The Parties hereto. are desicotsof agreeing 1 procedurs wherehy etthzr
ene of theny (the “Lender s witlh nake. rraitieble to the other ofthen (:he
FRoFrSver "} From Qe GimieSes hereinafter de febved).

153 Alt tratsaetivns carricdiang, nrider this Agﬂ:em&m il be effected in
aconrdance with the Bules fas hereinatier defined); it applicable, together
with curread fiarkes practices, ciStenis arndicomentions, in sy B as ey
are nat eonsisient wiill fie terars dﬁh:s BBrenment.

B PIOVISIONS:

[Deftitions] The'terms defined in cliuge 26 ind in Schedie 1 have the meanings thirels
specifiet forthe porpeses oftnis Azrearment.

[ncopsistency] In-the eventpFanyg mu:m;xstency bervseaithe provisions m" Schednle ¥ apd
thie otlér provisizng ofithis: Agrednient, Sehis  Will provail, Yo thediiedt 6 GRYy
feonsistensy berweenthe provistensi(itanyg) of ? Hohedide 3 and. 3he other progisians pi
Agreenient fmcludmg Schedule 1), Sshedule3will-prevail. Tn the event of eny nepnsizency
Belsters” the provisions ¢faty Conlinmatjen dd this 5 Agreetient ('mciurhng Sclizdeles & arid 3),
such anmmamm will pregil: Aarahe purpase ol theaslevann TTANSACHDI.

£:lhis

{Biugls areement] Af { | rpossetipns. areentered into: i relipnes on the fast thet (his
Ageenient aid ol Confifmations drm & mg‘[e%ag 't bietween the Parties foallestively

teferred o us tms«“Agt cement’$), 1o d the Padticsiwenldaoy otherwiss enter inio any
fransactions.

[hhierpratition] Tn.this Apreerdei:
& Enless e contxt atherwise seynitos:
@ The singular inclndesithe phanband vigeversa.

G & perspn-nelpdes.a-corparatisi.

(i Acorpiration incliresiaty bidy eorporateand dny steiutory auihokis.

vk Areferesics Jo 4 statute, Oidinange; cdde prothenlanver the: Rules inclades
ragulations:arether fnstuments-ander 5t or therm ar.d'cn:ns'}hdat)om.,
auiehdiicits, ig-eriacihents orfeplacemenis ofany of (hefd.

6 Nowwiisesdingtic vse ofepressions sushis Yo, *iind”, “Callateral?,
“Mergin?, “redeliver™ eto., wiich are nsge: toxeflpct t:armmolagg,r ‘ussg athe ket for
transeriions of R diifd provided-for i fisAgidemient, Ge 10 Seauritics’ ittt
or “ent™snd ™ Collateral” providedinaceordance with this Agyeementshall pass frent
ane Party to:another asprosided Tar ib this Agtessent, the - Parta' ob"ismmgsueh title

bedig: cﬁahg&:d to_sedeliver Etuisatent Seeurivies or Banivalent Coliaveral, as e sase
maybe,

AIOTIREYS.
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- {Headings] aliheadites appearifor Converilenge oril ¥ and shall net affect the i%;gfpvs%m'néah of
this Agreement, '

S—

{’E'u‘trenc}r.:cq;;xversiqn"j For é‘tezpu‘:p,ns.as-'qﬁ‘ clanses 5, 83 an

d 8.4, whan Tconversion intp the
Base Curféniy $ITY)

trireid, a1l PriCES atimy or valties (inelutin sy Vahae, ©ffer Valie and

: B ¥ylue) of Seeurities; Squiwalont Seuritics, Collatara or Eguivalent Coallsteral finglodins
i* Tash Collaigraiy stated in cHtrencies piher ran the Rose -Ciitiency shall be converted infs the

Bage Cmtcnci)’ 4t e 13t quoted by an E&ﬁ;‘{tﬁi‘liﬁh\bmikcsé}tcmd by Lﬁc’_:hc‘rj{]ﬁr(og mn Esent
ef Default-has opopmed: ‘relation 1oithe Lander, by the Borrower)at ar ahour 1.7 OBy
{Bydniey timie) oh thel da¥ 0T convEsion &5 Ita'spot rate fily thesale by the barls of-the Bae
‘Currency inexchangsor, the relevasing ther Symensy: ’

Other agroements] Where ayany e there fvinienistence yoiher ayreement bepwnen the
Parties the temis of whith.make rasion for the Té g of Sceurilics (a5 defined i this
Agrsertent)as wellas oiher stedrtes, diz Wi nFthis Agreement sha !i,n‘pp}g;r to.the Tendbiy
“Fsuch Seenilties 1o the exclusion of any-other st asream o, " '

Hominess] If pavmat Is to beuwvide 6 5 Phart S nominge.or othenwise. in abedrdance with the
frctions o aParty (x';'hﬁth‘q_z" by lie sither Ramy orby athird paityy, ivshall be deemed, Tor the
HEpeses of thiis agreenteny, To.fiwve been paid or Faads fovthe first mentioned Pacty

of Securitles

Borrowitg Regnegt miﬂ;at’cép‘mmie:ﬂmréﬁﬂ: Theil stides will lend Seoititios s tha
rewet. sad the Borrawer yeilf somore Seauritios fom he Lender, in secordimice switlythe
ms 2nd Conditions oF this.A greeméntand with the Rules provided abways fhat the Lender
ful have tosdived from the Berrowerund aceentes thy whitevey means) & Boroying

hanges to:d-Borrewing Regquest] ‘The BorraWerfas'ihé o giteredicetic dnvctni.gr
ritivs referred 10 4n, or otheriviso vary, a Bo.rmwmg:chuﬁsL provided (hax

the Botower has notified the Lender ofisuch reducton or yamapionng laterthan
midday. Avsralizn Eastern standai or sumtiier {as appiapriatey Bite.on ¢ 1z daswhich
is bwo Business:Days priotw Bie Soitlenmyt Datex ok othoryise apresd betveen the
Parjes, and '

ihe-Lender shatl avepetigpled sinh rédnchicn obvariation (by whige,

I Lender :Sba_jiapig-gw_ef-thc'ciezliv.a:f;} £ Seeor; fé'} the Boreweror
“iccordance with flie refovant DemewifigReguiest togetiier with
entsiafransfer (vhers negessaryyidnly:staniped. (e SRSy mnd o
shuments (f anyyas may be eguisiaite vestsille teretd othe Bor ver Sych:
uriesshall b debmed te Jiave beeh seltvired by the-eriddr 10 tieBotawer og délivery
Fdireer of the relevattinstrupmones oftnysrand sartif
s-of title {iany), of in the cise of Serugities fitlete which tsregisteredin 4. computer
DEped systemsehich providesfosthe rocarding anditrinsler of titke 1o the.sarmse by way o
Slevironic ealries (sastt assCHESS): on e transier of title indecordante withtre rulkes and
% Bar&:offsg@ﬁ sgstetr 45 in forge Fam: gme tg-Hrag; er by shch wibsr H08aNgas nTay be
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 Securdfies, Collateral, Bquivaleot Secuitiss SrEquivaleit Collaterst

| 8} [Cask

nEpessny - deenments nnd e atl
clésand fni(’a’rei’s't' in:

[P}gssjnugjfi ofﬁﬂc] Tha Pai‘ﬁc;: shalf éXQCLIiB”ﬂ“J‘!a-‘dgli‘(c_rjﬂi
DECESEyY Instructions 1o procurethar afl right,

(=) 2nySccurities bosiowed pursiang o elpiise 25

1B any Pyiivialen: Secuniges redeljeored pursHantercliss

5] any Colluteral delivered pursiiant o <lavise: Gz
&y anyEquivalent Coblatersi ﬁ:dé}i_V_e:fid:fpnrshantftof%:hiuseg 6:or 7,

shiall pass Frommone Parky 1o the other, on dc}ivafy-;br-;r‘i:‘d}ﬂiﬁibry ol e soeie inadéeardance vith
this Agreement, fice Trom. all Jiens, charpes, eaities and encambranzcs. bivthe case ot

iedp-which isTegistered

s cempuler based system which peovides for 'tl::i,eymﬁtiziﬂ'fnjg anid trargsfer o P tifle 10 the saime
Byway viwiectenic emries, delfivery amd transtoe ofditte shalligke place.in aceordanee swith
the files-and procedures of such Systern asin forvefidr ikis (o tinge:

{Bistribiitions)

distribaiiovs] Mnlesk oihdrwise agrendl, wheee Invame is-paid i aslation i Any
Securities on oy by sefersnce t6an liicanie B yriieint Bate sn-which such Sepurfiiesare
thRsubicctot o I$an under this;Agreemont, the sowswer shall o the daté of the
Paiment af such Income, dron stech-Hiliér date 85-the; Partics nay from Umieita time
agrag, fthe “Rél.’evant.lbzlym_&ni Date™) ROy and dil rasuh bﬁ;inga:_:yfequimj!em ©
the same to Ihe-Lender, réespective gf whelbar the Bocmwer reeeived thie-satre.

(b} Non-cashlistributions] Stibject 1o Paragraph £6) [ less'othersise aeread), e

: 15 teapent B any borowsd dintr ,riysﬁ ol say riplbis wiating (o
wonversion, sub-division, consulidation procopintion righisacisingondss 4 mkeoyver
affer or other righis, iheladins those g firtdn Eleetion by the diolder for whetime beng
of.stich Securities or Cpllateral, be canpie :gxgic;sa’hibvgmar‘m the redelivery of )
"Equivalent Secnrities er Equit it Collatersd) fthenthe Londer or Burrewer, us e
‘waserivay be, may within g ‘rea_s_&‘rh‘-‘ilj‘hfiﬁliiE”B{ffofé»Ei’iﬂ.—-lg_iﬁs;— iné for the exucciseofy
gkt gr eptian, give x&r;iiié-n::nﬁﬂ:’i}ct;; e aiher Party that: on redglivery of Egnitvsnlint
Secorities orEguivalant 2 Haseral, dstlie dase may be, 1t wishes o reveive-Rouivatent-
Seehaiies ar Eguivalent G ]flal%:rﬂ,kirrzsaab Formy agsiflianse i e rglitisexereised ar,

Smithie case of a right whith e exarclsed innmone thanosie 1anrer, is exeicised g5
18 specified insock written netise.

wibsere, io reEspett bfdhy Bérrowrsd’ collies orumy Coltateral, therelevam isaner
&omapany, frostee, govermument i QuVvErERTEnt HitoTity Tisues pny- right ar option in
kespact éfithe Romrewed: Seturities prCol seral; 4 thebast Ay be, the Borrower ér
ﬁ;cﬁ{;,ebdéf,::rfs_pedﬁ?ﬁ”!;i; pist defiyer or fijdke czasa Ay be, testhe other Rar;:;-
on-the date-of such issue erop such otherdate gthie Pailies fiay fron: tite to Hima
ammEe: -

{fi’ax ACUSSZEBC(R() and {v) Ferirenents] Nﬁhﬁ%h‘e{mndmg paEragraph (1),
o ;

6] ihe éigm_ of gpRien; or

€y an idengcxl rj‘éhtar*gpﬁﬂn;br

0 15E
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[Biy a payirient &qual to the valie to- theLender ar the Borrower, regpesiively, of the
right or opting;

tagether with any-such endatsSribnts o ‘essigiments as shailbe custesmary and
appropriare.

{cd) Manjier of payinent] Any payanesit ¥o be maade by tbe: Boyfosvernede ¢ his

clritse
shall be made dn-a mander fo b HEvEE btwikte, e Parties.

[Voting) Unlkess parageephd in Schedule 1 spsiifies tharthis claose 43 ‘dpes natapply, enoh
Party undevrakes that, where it holds. Securities of the same. desoriptios-ac any Seevatics
barrewed by it er transtermedts T by iy of Collaterel at 2 Hime whena right tovvete afises in
respect. of snch Sacurilies; 1wl used Begh de*{\rourg wamprge for the voling righis.
atiefed fg sueh Seeusitiey. 19 s exareived 4 Irragepréince withi the instiuctinns:ofihe Leader or
Borr, ower {as:the éa5¢ may Bs). providid alP¥ayS that each Parny-shall e its best ﬁndc&m,x;r-a
o nelify tie othier oFits instructions in writing:ng laterthan seven Bosiness Dnys PHOr 1 thie
datc upon whichisack velgs-aro-exdroisably, bras sthervise agreed onwesn the Partics, sud
that the Party concerped dhall ant K- ahhgefl A exeicite the voies in. respesl; of aumier

6T S‘ﬁcurmcs greatey than thompmber sy lent primpsferred w0 it For thes Aordance. of goui,

the Rartiesngree that, sythjsct ds-Hereinbsfora -provided, amy veting vignts attaghing to the
selevant Seeiritts; Eqmvalmm Sf:cuntm,s, Gollatesal. andfor Equivaieit Co)im&ml sl b
exercisybi cb} ﬁlepersons in whors: a7 2 regictered, orindhe Fase otSpa‘nnhes
Equivalént Setnmties caﬂa?.?:r'\l Aitd ot Eq vivdlent Collateral in bearer form by the: jersens by

of an behalf.oFavhom they archeld, and nat nesessazily by the Borrewerr the Tangd: Yas the
cASEIMRY Bl

[Feas] In rsspeer nlicash:oan uf Seourities:
{a) forwiyichitie Colleteralis cagh:

w ‘the Ledder funst pay 8 feeds the Borraiver in respedi of the amoinzef that
Gollateral; cpletated at the st gaierd betweorethem; and.

{¥) welssy this Partics Dthanmsr- agees, the Borrower ivndtnbligéd to payafog 15
the Lentlery

By forwhichiliere isno Cash Colsreral, e BBn‘DWcr must pay a fec 1wahe Lenger,
calcutated stihe mte ngreed betweenih

pes ol /Collaterdl] Where thie Gollateral tomprises only pmly
’”10 be: censm.ed.-ug ifubisre Wote stpafate:loms of Seourities; 'm&q;cum
&u.v:}y b}' C‘uﬂL,CoDn‘téml a0t thieother sequrzdisolply: by-not-rash Collgiecat

TCaleulation of fées] In rpsbectol eack;lodn $ESecnrities; the- paymenls referrede inchmise
521 P 1HIS TlitpEe shall scoiia darly ity Bspat: m"‘ J}c pr,rmd. commanmng on-and elisive gFthe
Saitlatment Dd}' aned termjnaiin nsing ' Uﬁ@‘ﬁ:\:{'})jcﬁ Ec;ui_v;izicnt
Seewritiesare vedeliverad oy Gl taberdl js mp:;hd Unless mbezvm:a Bgm“d thessams:so
‘aecxnng in respiel: afeach L'aL,rfda'r manth ghall b2 paid in srrears by the Borrower 1o the
Lenderor to the: Barowerhyths Lender (a5 the case tidy ey nol fater fivmm e Business Day
winchis ene week afidr e Jast Busmess [y of s cedcnda: FONE (o which sl payment
eetate br $uch-etiier date asithe Pasties Bom timeto bme.agres. Ay payimént mmade parsudint Te-
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clause 3. ‘l sh:l] e in Austmhan currengy, LDlEaS Dlhr;rw;‘;v. agited, andishdl] be-pzid in such
mernmnerand at seeh plage as shall be agreed befaren the Partios,

liateral

[Borroiwdrs: abhg,atmn to provide Collateral] Wnléss othiervise amcer* ibjedt ta the othsr
provisions'ofthisiclaose 6, tie Bomower ondertakestadeliverto or depmm with the Lepder (or
im actopdance syttt the Landwer's instroetio Biiateid of wickind specifisd intha relevant
Eormving chussi oras otherwist agraed herweai ke Ps s(wtft:that with approprisie
ms[l‘nmbgw af- hansfm duly stamped (Wl 1ere nesessapyyandsuch Dﬁlcr IFISTRINENTS us may be
Tequisite 10-¢est Gt thereto in the Lender) siiniiaheoiysly sith: delivesy dfiihe Bérrowed
Seouriites by the Levder.

[Global ninsghmag)

Gy Adjosementsto Collateral] Unleds bthemyise46ra4d Belyeetn the Partes, subject (o
para”taph (b, <Jause-6.4 and prcdeTaph 185n Schedul& |2

{9 FThe agercgare Valie aftie Collatersl delivered toioe deposited-with the Lender
or it ndrmzied bank or déposiidry. (exccivding any Collaterdlrepaid-or
gedelivered under paragraph (i) baltwr{as thi vase miay Be)) in respect ofall
loans o Seourities ousinding upger s Agreenient " Posted Lollateral™)
shinlifrorn dayie i aodaiiany tiie be.at least the dZgyegate of the Required
Collatarsl Velues in respiert:ofisieh loans.

iy Il at any gine Urswggromate Value of'ihe Rosted Collatem! respect of 3l)
Toang ol Seourin: -:Dustundmg imder this Agreermient exeeods.the aggregate-of
e Required Collpieral Valies:d A wespichal such lnans; the Lxnder shali(on.
L.emand} repoy such Cagh € andfor rediliver to the Bormower such
Eqiivalent Coflateral 28 suilhelimisinte the oicess.

&Ity L m iy nma the: a;,rzrx.ga‘d: -'wﬂu_xs ot 'ﬂue Pesmﬂ Coll:ﬂc,ml i c@.p%t eff‘ EL’I

of! Reqmrer.} (,mﬂalcull ValiEs in bt st nf'allsurh loanc_ thie Bormwcmha i
{on demand), provide such Rugther Collatersl forthe Lendur asatll slinyismie il
detisitnes.

[Netting of Collatern! obhgationssiliere a-Partyis both Lender atd Borrow cr]
Unlc&s Oﬁ‘tur\%‘lsﬁ ng:u;d b tweenithe Pafﬁcs, Subjﬁct tp:ﬁlaus«s G5 and pammeh }

repaY: Cash ClellaTem] ndclm:;

al g g 358 urwmsmnees where. mr: otbea
Pmy thE. “second ?.nrq )veoutd N For b paragrgph; aksa faes
CashColiteral. mdcﬂmr'}?qmvaiam Cof lmt:rnl o pmmc Eurthcr {
pm‘agraph ¥ a), theh vhe Vil i)
Colldel doliverable; by the hrst‘Pmrty : ﬁgamst the Vﬁiue 3 ».hb
Casky, Collateral, Equwalcnt il trfher _lfagemt deliverable by the .scoand
Party (%) and the obly sl Eutmn oftite Ratfiesmnder parEgraph-(: "shal bf:,n)\fhcrt x
exeends ¥, mnobligation pfihe § s Party rwh{:ﬂ: ¥ exvecd X '
id Py, (ondamdndyrg 3 Cagh :
deliver fusher G@JIatcrai havifig.a Vel

for A s e i 4 o o

AP

BT o

SR

Bl e ARa eyt 13 e fsonn.

LS tie Giffarsiice he mé&m{ and V.

guired Coltateral Yalpe] Forthe papos Plousy:6,2¢a3, the Value ofithy Posted
,Ulfzrtér«ﬂ fa besdeliversd or déposiled in fespectofany. loan-of Seciirities, while fhe lopn of

»

AROIBEAS’
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Securitizs continues, shall be equal o the aggregate ofthe Value of the b rrowed Secg.;iq';z,tg

snd the Margin applicable thereto, (the “Required Collateral ¥Value™),

{Time for paxment/repayment 5§ Collateral] Extéptas provided. in clvise 6.1.6r clalise 6.6,
wheresaty, Cash Collassral is tor Ye'repaid, Equivalent Callatem) 15 ta be radefivered or farther
Collateral isto Yeprovided under-this olavse 6: fshallbe:paid.or delivered as stated ig
paretiaph 1.4 in SaHeddule 1.

[Subssitution of Alieynative CoMzterdl] The Beriowrermhay toons time to tirtie sallfor the
repayment of Casly Collgteral or the redelivery of Equivalent Collateral priar to the.date n
which: ihe s Wonld othieiwise Have heen wepayatie o redeliverable, provided that, at the
vmcolsuch repaymentor redelivery, the Borrowir shallibave delivered or delivers Alernative
Collateral doceptable to the Lender -

{Retuin of CollateralEquivaient Coliateral on-redelivery. of Bquivatent Seowrities)

{ay Casly-Collarral shull by repaidand EquivalentColfa leyal shall heredelivered ac the
samne Bime s Equivalent Securiies in respeet gf the Sgoorities borowed sre.
redelivered.

by Whare Gollateraliis providédthrough.d bolrenisy tearisfars sSlem-fsuith a9 ostraclesy
or RITS), the:obligationmof tie Lender:shiall ket redeliver Equivalens Collater]
throtgh such baok enkty anster sysiam in dacorgarce vt inis Aglesiment. If1ke oy
of Segurittes in respestot which Colistord] nvas, provided has wox bven discharged wien
the Equfivalent Collgteral js redelivered, any pavment obligation genctatedwithin the
ks ok ety tansfEEsystem on such redelivemy-shall, uitilahe Joan of Seciirities is
discherged or tusiher Collateral i provided, be deemadito constitule an-ohligation ta

pedy Cosh'@ollatepal,

[Receips by Lender of Iacoraeon Coliatordl] Whers Colateral (other itHan Cash Gollate k)
i delivered tnrespectof which any Inzome mgy become paysble andon Incoms Payme Daro:
‘i raspont 4f Bt Col lateral GecirE:prior to. thiz x _;eﬂivﬁ‘}‘—b‘f‘ Eguoidfaleiit Collatsr, thén, witisy
such Tacomeis pafd dictly 1o Whe Borewer, the Lendar shelf comthe dateon which:suely
Ingonie-is paid or n sugh sther date as the Parties may from time 1o time-agree, pay and

dulber @s et mitney on propeity Squivinlet © siwel Thesme Pt any sngh endosse pients or
-asgigmments: :_s_‘5?1,&1}“_’-_[)_;:.custama,ry#an_dggppr_quigtc tosfestrhe delivery) o (he-Honmwer,

[Borigiver’s rghtsre Collateral are not assigeable] The Berroverimay ot sssign, mansfer
arathiejafise. dispose of, or nivrtgaige, chacge or Sthervise ertumiber; or otherwise.deal with ies
tigts in.respestaiany Callareral without the;privr written consent oFive Lendor.

[ender may set oif obligation fo Tepay or retorm Bquivalent Cotlaternd] ithe Boswower

it o onngily with itk obligation 16 wdeliver Equivalent:Seoy ritfe's; the BbligatiohaF s
LepderinTespeet of eny.Collater| may vethe subjectiofia sefoffinaccardance with ¢lasise §

B JColEterad provided:th Lender’s Namines] Watheut limiting clawse 1 B.where Coflateral ia
= provided 1o dhe Lontor’s tiominee, a1y oblighuismunder fiis Agreement v sepay oF cedeliver o
‘oihenyise aceaunt for Equivalent Gpilareral sbell beanoblisabon of fhe Lender, _
notwithistending it wuy sieh repaymieri.or tedelivesy fay beleffacted in any pirticylarcise
&y thesfomines, :

ARABIEEA
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edelivery of Equivalent Securities

[Borrower’s shiigation to redehvcr Eqmvnlsmf Sm:L \itics j The Boriower Und‘:,rtakcs tor

Borewing Redquiest

{Lender may call forennly redelivery. of Eguivelent Scenr ities] Bubjcet 1o olause Sandthe
terms of the iclevant Bormmmcrl’eqms-; the Lender map-call for fhe redeRvery of 4l ér axiv
Equivaleny Securities avany fime by diving voticeoi arly Business Day of Aot less then thie
Standurd Settieinent Timefor such Equi valent Seouritiesar e equivaleat Bme on the
cxchange oF in the clcazing orzanisation. hrough whivh the rélevant borrewed Setuiries wire
origindly deliversd. The Borfower ghall: aﬂhemmaﬁur pravided redeliver such Eqmvahy'u
Serutitics not tater thapthe enpiryof such-patice i ageardanceswith the Lender’s insiructiens.

flender may terminateJoan if Borrosyey Qeka ts} Iithe Borrower doos nat:radelivet
Egytivalent. Securities in-aceordasiva writhewe o8l the Eender. may-gieck W continue the loan
of Serusitics ; provided 4hat; ifthe Lendprdpesnoselest toeontinue the, donn, the!
by wtitten noticeto the Botrdwer let v rainiate e relevant Joan. Elpon theéxpin
sietice the provisions of skinges B2 §.5 shal) pily a5 wpon the expiry of suchinoticean
Frent el Dcﬁmi' had-peeurred in relaban io l.hc‘Bomwcr {who srna!i thus be: the Defanit ug
Pary for the purgioses of this Apresinentynnding Hithe felevant Toan ware the onl: Ly ladr
outsianding.

: .d%ﬁ.r ,m.a:xf

{Gonseguencenfoxercise af “hny-in"™ agamst Lepder, as a reselt of Borrower default] In
dieevent fhat, s resbt nfthe failoreof ifs Bofrowertotedeliver Equivalent Secirities s thes
Lender in accordance wriththis Agru:mcrtt w “huy-ia’ i5-exergised apainst the Lender, thes, -
provided thatreasenatilenotice has becirgiven 16 The Borower 7 the Hkefifioad ot such o
“biwe-1n7, rhe Boregwer shal gcetinnt o the. Lendx:r for thersial costs and expensesireasonably
sgerred by the: Luader as a gesult oF such: “Tuy-in”.

[Right of Botrower to térmigate loan eavly} Subjtt £ the'teims of the fsEvanr Borrowing
Request, tha Borfoweershail be.engitled HhZDY: HHieToe R Tvate a particnlar lagnof Sedurities
and to receliver all sediany. Equwzﬂcnt Securities dug and wut tonding Lo the Lender in
gccordinte aith e Liinder"s mstiictiogy.

ar'e ﬂhquw’nsmns t}t thns Agzev.mcm
ﬁlE Lenider shall wmu[ianepusly red%:lwt:r: thie l:qmm lc;it Goilirersl aod repay an sly

Collatcral huld £inrespest of the, Egurveﬂan: Secuntlm 0 be recienv:rad) tp ; i
Nmihﬁr Pmty sha j

ot’wr P;qd} gn¢ unless-{bat g Party hzm gd&‘mngements u}mh ave SJﬁmwmto ass e
iful) deltvery: {or tbs,'apumpr}ate payntent-
roVHYing Pasty shtb(peovided it 55 ikl a posmcm i Siling, o ptrfonn s, E}Wi’}
«obligationsy by entitled to-withhiold delivery {or pryment, a5 the-casemey be) £9-the dther
Party.

[Metting Tollowing d:cnrrahce of Bveniof Demultj If an Exent ef Defoult ocours i relstion
tp-cither Party, the Puries” defiven: and: pasment oblhrtions: (eird 2y oiffer sbilizatidus they
havt ugder this: Agrtemend) shall beaccelerated sb ab warepire pc:f‘onhance therest: CAtse

SEEAOTING,

redsliver Equivalent Sacurmes in qcuordancr; witls this deresment and the Tonms of the relievant

B L dtrs it ek et RO CUC R TG T

e e A S S SN AN Myt i i s i T S
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- isstie and Beingofdn ider

timesuch Evént of Default accurs Tthe daie of whith shali be e Performance Pate™ TﬁE)—r the
poepeses of this clause), and i such avenm '

the Relevant Value of the Securitiesto.be deliverad (orpaymentie be made, as the
case may be) by.eac‘h.?aﬁjr--sha“lI-'"Ii}e establistied in decordance with clanse 2.3; and

oft the basis.ofike Rc]é-v.nr-tﬁ»'-"s‘éaluas':-sd'ﬁ@tﬁbl’is}lieg ardcdoant.shall be taitan (a5 at the
Periorinance.Date) of whag isdue from erch Parry i the ther gpd fon the basis that
gacd Pafy’s-elair aeninst the etber iff regposs 6E U 2ry af ‘Egnivalént Sceurilies o
Equivalent Collstera] or ary casii paymentequelethe Relevant Walve therzaf) the sunss:
duse fram poe Party shadl ‘besei-offagainst the,sums dus from the other and unly the
balance ¢fthe avedant shdllbe payabIE. 'by'ih?a:al'?a-ﬁ'tyfhsi;v-ing;thé clanyvalusd ot-the
Jower ampuntpuisisil to-the frogping)md sich balsnes shall ke pityable on ths
Perfermance Pate.

[Refevant Value] Borabe piirposesiof-clauss %27 Relevant Valia:

© of any-eashpay nvent-obligarfon shall egialits par vilhe fdisvegarding any grmeunt

taken fnto account nnderghy or f¢) below);

ofany Securitey tosbe delivered by ths Défa ulting Party shadl, subjetd to.clause 830y
and (o) below, “qual-the Gffer Value thersof, and

of any-Securities 1o-be delivared ta the Uefaulting Party shall. smbjecttor clanse 3.ad{ls)-
and (o) bélow, equattthe Bid Valie tereof:

[Bid Value/Offer ¥alue]

For the:purpeses of clause:d. 3, but subjectto (8 and {2 belaw, fhe Bid Valoe sad
Gffer Vaive ot any Szcuwities h:iﬂ"}gwéalg Fatedias of the Clgse of Business in‘the mast
appoopndtsimarkal for Seeuritissnaf the relessnt desoription (asadetermined: by the Mo
Defautting Party) on the fiest Buginess fay follendng:the Performanee Diptes, o7, 3 Hae
seleyant Event.of Defiulfoestivg, siitsiderthe ol business'houts of such market, oii
the.second Business Bey ollowingthe Performanme Dargfithe “Defanit Valuation
Firbe™).

Wheit the Non-Befailting Party has,

byt pror o the Dekault Vialuot

HoWing 4 scearrerce of en-Byventof Belsolt
e, purehaserkSecnrines forming par of the same
typeand desciiption 1 these to bedelivered: by-the
Defapiting Pary asd i substaniviully thegame sminntasthose Securities or.sold:
Beaurifies forming-prrfof fiesameissuz and belugaf anddentical type and dasar pting
0. thageite be delivered bskim o the, Defiuling

1 7 Tej ) ndin-substentially thie same
amoeunt as {yose:Szuusities, thecosty ch prechase or e procceds of Sachals, 3

asonable sogrs, fessamd expenses hatwould
Lrrewithyishiall b tanted o8 the:Offer Vaiue or Bid Valie,
asthe ease mnybe, of the rptevant Seonritics for the pusposes of s claus: 3.

Where the amount ofary:Securties so1d or tdas.menboned in (byaboveds not
in-siistaptially the sdme amvnnt vi-hets Securtiesto. be valied forthe pirposest
clause-§.3, the Offer Value or the Bid Vafte (asfha cass may be) of these Secusitics
shall b ascérnindd by:

@  dbadingwie fo phicesits-of salcor costef puichase by to afiolit of sz
Seeputigsisold orpurehased: s ns towbisinmnat it price; and

RIIDITATENS
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mp duty; faxes elc:

(1) nih]iii}ly’ixﬁg dEatnet nnit price by the amonar of th Setiritias 1o beval UCT.

[Tuterpretation; “._St_t:’lfrities-"']i Aty relzrionde i his clause 8 1o Saeurities shallSachrde wrny
asset othes than eash provided by vary of Collateral. ‘
{imerprc‘@ﬁ@h: “Exent of Befault™) [f the Borroiver o1 th Lender Tordny reason Fils 1o
comply with its respective obligmiions under-siause §.6.in. respecs of the:rede veryof
Equivalent Cplliteral or fie repgyment of Cash Collateral, such failure shighl beran Event of
Befanit for'the purposesialthis elause 3, and (e person:faBing 13 tomiply shall s be e
Defaulting Parey, ' '

[¥Waiver of right to require ipultaneows delivery] Subjest 1p and witolt prejudize tosils
mehis vnder clagse 8.1, either Pary iy ftorm time o tnie in accordance Wwith midtkes praciiee
sed inrecognition of Te piaciical diffieilties in amsaging simnitan gous deliveryiof Seourities,
Colfateral dnd dashsmsfe: valvedls dght under this Agreomentin respEct.of Sirfultaricaus
delivery andor payment; provided that s such walver in wespent of onwtransactidn shisli bind
it ¥ fespect o any other fransaction. '

d loss of tax bengcfits

Stawnp.dizty «tc] Tl Borower hereby tndeithes prom ily 1o pay-and seount for ooy
p-dizty ¢ic]; prompily 1o pay any

ansfer prapnilar duties or toes, and any: loanseenrity srother stamp duties, (it yy
chargeable in connectitii Wiy aransaction Effecied prrdvant o or conteeplind by this
Agrzement, amdshalt dndemntfy and Keeplndemaified 1 te Lenderagainst-ary Nabiliyy arising
An respecrtherent ds.a resntt of the. Barrower's failwe todp 9o,

[Borrower to five Trarsir of Dividend Statement to.Lender re frasked dividends] [t

{a). are hichnie PayireanDale becuts during-an Tnetme Deerrination Reriod:in ralation 1o
o purtientar lorn-of Seeorites;

(hy had the Lendér beenthe hotdisr afithose:Seouriies.on therelevant fnconse Bayment
Bat; it would have roeived a Franked Dividend i respecrot ihbose Seearitios;

(e} he-Agmementar the selovant Confimmation stales thatthe Lenderis an-Australiapn
Pagier:

) tiefalin 5F gie Lebder 1o rsceive i Franksd Digidendss aot dus t any Bnreesondlle
act eromizsion by or oo beklf ofithe Londer; and

&y neither ifem 774 -Séhadule Ty wr e refewan gﬁqnﬁ[majm restaies that e hender is oot
entiifed-toceseatiendatibn forthe logeof frankang ored Wi'rebates;

then:
{5y tha Reoower must eithers

{iy

. TRWRE Is 1 betakgne s
havinigwariinted Is cofrectinall nslerighrcspeetstind js SHEctivefor (e
pripases of Division 64 ef Part ILIAA-BF the T Act); ar

AT

Bhors
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cn whe, 10th. Bysiness Duy afler i relovant Ihcome Payment Date pay (o

Lender ap amount cqual 1: the frenking sredit referable 1o the Franked
Prvidend

Borrower o, COMpensAte- corpdrate Londer: forioss of mntereorporate dividens
anfranked divideads]Ift

rebaie po

{a) an lncome Payriedf Date becurs:duriag ap Ineome Determination Peried in rziatisn o
2 particifiar [pen ot Seetirities; '

[$553 had the Lender baen the holder ofthase Seeurires amthe relevant nceme Pavment
Date, it would Havé recsivai anUnfrinked Dividend in TESPECT of those Seourifies:

the Agreementorthe relevdnt. Confirmdtvistatis ihe Londer is entitled 1o
compensalion forihe lessof the i mn:rcorg;mam dividemnd rehate under the Tow At

(¢

|
A

) the Tailure pf the: Lander 10 qualify Tor that rebate isnat:due iveny unreasonabie act-or
omissivo by 4t on brlialf 5 the Eériler and

{e) neither item 8 of ths Agretment nat dresrelevant Gonbrmistion states that the Lenger is
nol entitled’to compensdtion far The [oss of thatrebarg

1hen the' Bormower must payto the. Lander ah athausit calchigted 45.fo{ fovs:
Py ; .

P = U¥
pEIN

Where:
P = the-amount payalils;

Yeviderd; npd

D= the amount of e Unifranked]

I' = ihe fateof meomestax, cxpressed aya. decimal,-determined wndin the Tax Act atthe
relevant Inebme Pagment:Dad ds that payable-in respect of the taxable-income of
cortpany {uilerdhana; plwvate SomPELY, A enmpeny n-the r‘apsoxty OF 4 tylistiee br @ npn-
orofitedmpany thatis afTeidly Teicty! dispansary’y.

“(“Natifiable cousideration® Tor thie; purhoses of S2EBEIBN() of the Tax. Actj Forithe
prrases of seotion PR 'of e Fax Act; themotihable carsideration in raspecs ofany
loan of Sgetrities |3 distoatsltas fkows:

(@) afes-sedckss 5A(s applivable); ahd

‘&), mther copsiteraton -sce Llauqr:s{.ﬂ 6 onid Ddpd thg ﬁdﬁniﬁﬂn':uf-"“ﬁquwajcm
Seeuritles”dp cliuse 26,

7226 SECRETARIAL DEPARTMEXNT - SEC CORP FIN hord

, : ’merth} &vmaei&mjd tindertakios 6. the othier o o
opntiruing basis, & he infentihet suzh warmmi sshal Esprrivethe coroplednn ofany
wansdction contemplited By this Agpétradal; that, Wit acting asa Lender:

{ay itis duly autiorised nid: ehEpOWRed 16 peilorm its.ditfos: and obligalions undes s
' Agreeniernt

s

B U R e e e
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(b) Fd is votsestected Urider the terras ofits constilution or any-ethor maaner fram
lending Sezuntiey in woourdancs wi ik this Apreement or from oferwise peciororing it
hligations nodsr this A gréerassis -

1) It is abselum}v ,énﬁti‘c‘_d"ﬁd pass full i‘egzj‘ 'and.;%ieaéﬁbi'&i-mﬂhamhip.uf3ii Sacofitics i
dprovided by it undee this Agreement w b Bomower free from al} liens, vharges,
€quitics and ensisabrances: and !

|

GY witere paragraph 3 tn '_'S'eh;:ﬁufe 1 specifies thatthisclaugs 10(d) appligs; i6.i5 not ;
eosident in Awsiedia 1o e purposes of e Tax Aoz and-eirher: :

) does ot havea branch or ether permansitiesta) Hshment in Aarstratia for the i
putposesef 1 Tax Act or ol anyapphicablé doylile tax sgreRinBnt eivern i

Avstalia andiins country of 1y sesidence; or !

(5 Fitddes heve such abranch or other.pemias
that the loan §s not enered Imbidnthe colirse:
sush.branch or. permanent estal:|ishmess,

it establishyrent in Ausitalia

af_c&zfry.ing o busitgas thrgugh

Borrower’s warrantiss

[Borrosverisyarrinties] FathParty heichy wartants.arid ghilriakes to He other on o

congnuing Basis; forthe infentthal such warmantesshall susvive rhe carnpletion of apy , ]
transadtioh coniewiplated by this Agredment, that, wheré adtipg as:a Borhower i
i

5y it bas-all nopessary H‘&t’ncﬁ's,.jﬂnd‘apgyal;, nid 3§ duly authorisedl and cmpawered. to i
portarm figdulies amd abligations underdhis Apmergent ang will-do nothieg pejudicial

o thie:Contirvition of suth-amberisation, eences-orapprovali; ' i

OF ARPIC !

Y s potreskictoduniiEe e wims of IS senstifitiba 41 jb Sy et musoer friv
barrewing Seewities in sccordance with this Agreemantior from otherviise performing
fweblipationsunder fhs Agrecinent, :

{e) it is abselurely entitled 1o pass £l Vemal = biensfisial ovhbiship of 1l Collatera
proyvided by

it under, this Agreement to thelender ficosfrem alt liens; charges, equiics
wiil-epenmbraiées; 4od

T R T O L L 1

o

@y atisscang & prissipal i respset of thigAereetiai,

PN T T

enis ofiDefault

Eventsof Befaul(] Fashofthe ’ifé‘}f!mf»vihgir;xrrmis_ﬁm;hrﬁﬁg nxelotion to
yxhe.other Parsy berhg the “Teou-DEfT ting Parey

isher Porpy:{the
yshidll befan Bvene of

Defanlting Farty
Pefanirfor thepmpuse of clavse §:

@

SN S O NP

e

i

ower or Lender failing 10 pay-or wpay Gash Collaternl or 2eliveror redetiver
: Bﬁfuﬁﬁ]bﬁﬁﬁﬁll;@:&] upon the dit.daly, dnd e ™Nun-Defan]ting Party
Syrves vrtten notce on the!Defaolting Parky

3R

F AT

@&y the Leaderpr Bopower failingo comply-withvis eblicatonsunder elavse 8 and G
Non-Defsuiting Pritty-feres Writtehi niotice oo e Metauling Phity;

o SR

o

() fhe Borrewr iling 1o comply with élibse 1.2, dlaiise 8.2/ o7¢lause §.3.and s Nori- 5
Defanlting Party scrves written notice on the Defuliing Barty; ?

ARG

R AL B
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)

[Clligation of each Party o notify its Tvent of Défanl] Bich Party shall notify the ethar i
an Byent of Dofauitecirs in solatfon o i,

=7 Act &F Insoivcnc;y oucurring: with respect 1o the: Lamdar or tha Betrower g (exeapt
‘v the case bfan Act of Insolvenoy which:is the:prasentation ofa petition for v inding
up Srarsranalogons proceeding or 1hcrappomtment 6f & liguidater oi endltgous offiver
of thd Defaviing Party in which case nd such nolice shali berequired) the Non-
Defaulting Party serves swritten nptier on the Défovtting Pary;

any WprdsEniatichs ar ‘:nan-mmzs miide:by the Lenider or tlie Rorrenter being incorrae
Br untie vty maferial fespeot whes made or feoEded ordesibadto have: boon e d\.

or repesled, and the Non- Defau]tmg Party serves writheninetice on the Defauhing
Pty

‘the Lenider or the Borrower adiritting to thit other that it 1S anablety, or it irtends not
o, perform any of its obligations brerennder andlor in.: spectofl any loen hereunder,
and the \TUB{Dcfauhm" Party serveswiriten. linkcr gt the Defdiitiig Parey;

#he Lender Gf approfiriate) ar the Borrowerheing doelaved in defaylt by the anpropriate
-authariby-umder the Rulesor being: suspended o expelled fromy n;m;mbcrs iip ol or
partlgipation in and seeurities exs ctiaxige orassatintion.or othst setf-regulatory
organisation. vy suspended from dealine in sconddes Ly any: ghvornment agency, and
‘the Nx:«n—Defan.itmg Party serves syl nofice whithe Doﬁmitmg Barty;

iy of the nsgdrs of the Lender-oralis Birrdwirofihe assersof investons keld b Y OLTo
the prder ofthe Lender pethy Bormwer bem "e_rdc:zd' t;r he tr‘msfcr‘(ed o mscee by a

D"-“Iau}tmg Party serves writter i B fife ’thauihﬂg Fart;, s OF

the Lenderorthe Bomwer failj g poperformmny «'ﬂ.htr of fis-oblizatioos hereunder
and netréiveding sich failare within 36 days.afier Non-Defe olting Barty serves

wrilfen hakee reqiiinng itie femedy suek farbng, :md the Nan- ~Defaulting. Parcy serves
o fugther written notice o the Befanlting Pwrrjg.

utstanding payments :

[Detault inforeyt] (s theovent of cither Paggy

_-fgﬂ)ngto rnmﬂf_ sumsrracendancs with s

Appeement, cueh Pavty heéreby underakis toipdy e ihe. ather Party upon demvanttintargst
.‘{&efcxre as well as daiter _;udgmen Uon:

e net bl lamﬁ

e ’GLtbmﬂﬂmg, fGr thc perior
nﬂﬂn aru:% mclﬁs:v:a m-’rI lrzrnng;nn] aue; ' SLdes

. Whout pmnf fai
crzmil"cd oy rt n gnsdfn:J;) ifit: WEre fo

wht:mer 45 cusmdmn ot mvcstrncnt mnﬁgg[
todin thin ¢lanse asan “kgency Transactian

2, the Lender may
avErmeipal” 3
o BLhorise: (:1 e sorcmzmﬁ irito bEing refirstd

r

ety e At T

AIIOXIWETS
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{a)

14
V42 {Conditions for Apecy Tmnsncnons} A Lender MY enler int an Agghey 'iv",:gﬁggcégt if,
but wrly 3F i i 7
{a). itspecifies thar loan asan Agency Transaction gt the fime when itenters ik ; 1
&) i epters 1tA thatiloan oin biehalf of: Einghe Principal whose identity isvdistloscd o e
Borrowes Louhsthar by pame orby misrence te a code ar itentifier which e Partics
havesagreadaviil be nged w0 1ef6r t0:& specificd Principal) af the time.when it enivs Thed
the Ioen; and
{e3 it Hasatithe Bine wihen the lbanis eiftered mie, actwalanthoripe w-enser into-ihe Toan
and - periom on behalf of that' Prigeips] ail of that Principal’s obligationsunder the
agraement reterred 10 1h élause 14 A below.
4.3 'ﬂ}ndemahngs by Lﬂmierj The Lender sivdertzkes that iF itenmers @y Apanl intocan A& seney
Trabsagtion, forthvwAith upen beceoring awers:
2) ofgry:vont which copstitites-an A'ct of Tusolvency. with sespent to.the welevant
Principal: or
(B3 ofiany breach of noy of the warranties ofvesin clause 145 beloys or ofamy-event or
Cioumstinoed Wwhial lds o resulidhial any soch, ~warrznty weuld be uanue i repested
by peference to theronrrert Tats
itwilpinkomm the Borrpwer of that Tut and will, il so. required by ths Berower, furnigh it with
sudH fditicrinl inforpation o Hmay rebyomably fequest,
CE& [Coasegiences of Avgnoy Transn vtion]

Each. genr‘y-’f‘censac._mn shall' bz ranssotion: betweso the. Wlevqni'Prmt:x;m! gnd the
Berrower-and tio-person other thansthe relevant Pencipatand ihie Bowoweér shall be a
parky wer have ahy i ;_.iﬁq or ehlisatiensander an Agz.m,y Transpction. Withem
liprningthe foregoing, the Liender shaltnet be lmbleas; prineipal Fardhe perfor; 1anct of
ot Agendy Trhnsiotion or'far breack ¢fa W warrdhly Cddtemed I clmisesy QLAY ol this

Agicoment, butehis is withenr prawdu:e 10 Y imbzhry of thi Londerunder any other
plovisian ofil] .‘S'G]aﬂge

3 '“m.ﬁﬁiﬁﬁs’ -o‘f ﬂmi .«*_\.'g._récfiic' itishatl apply: separmielys berweed the Borraer
Tvisrermtored intoan & ge ncmi neaction op

‘ ! cigal weted party toa ';Epamﬁ:agmmmem
withihe Bormwﬁt i ﬂﬂ nﬂpﬂc?& Mcnnca] vtk s Agroernent. othier tan tiis

paragerph andas if the: Principal were Lendprin respect ntithar: RECeRmeny;, provided
thiat

(3

if there: occu:s in cniﬂﬁc}n 3.l Agent a, Event or Défanle: ormr- svent: v.mch

Ay, ] : : be&:nuﬂu -by i;iVlﬁg
it hnhﬁtz*g ihe Prmmgzx[ (whu’h mﬁwz shiztlBe. Vﬁur{di} givan o the
L,rrdser hamxduncrf 'Wlﬂl mausz W r}cclaramat, By reason of thal-svem,

= relativn fo the Principal. I¢
tba Bqn'm"er ,x\a..s sucﬁ 4 nczlﬁoc., then.an, Qmant of Delault shai] La‘.;e t{eaigﬂ a3
odeuriing W felation 1o the Principal at the e whenths netitk iz
ke gives: dud

ARAOTEEA,
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Seve rance

Fany proviston of Bils Agreemént js declared by any judigialor ether ¢ zpmpeichtanthemty -

be.voldor orherwise uitenforeeatle, that provision shall be severed fram theAgresientand te

remaning pmv‘mou:. o this Agregient shall remain in fu]i Foree pod mRec, The Agreement
shall, howeiwer, ter kg diffeniled by the Parties in such reasppiEble manherso as:to
achieve, with enmll::ga.} i the antertion of the Particswith- IESpIRRL 10 that severed. BESVIS o,

Specific performance

Each Rarty agrees that, inrelifion lo-legal proceedings, it will netsesk specific perfarnance ¢
the.athitr Paityls oblipitisn widelives or cedeliver Securrt:es Equivalent Seturitics; Calinters]
pr Equivalent Spliniccad, bat without prejodice o any other rights | itmay hove.

Notiges
0.1

[Effectivengss] Awmy ntick or éilier ommunication in respeetiof this AfFeement siay begiven
) aniy-rasner sct forthy bck]w {except that a notice or Bther sommugitatian apdsr cla ause Izor \
clause 15 may metbe mv by Cyesimile ransmission prclecrpgic messaymgsysiem) o the
addyessior nueshet Gt in atcordante with the electionic messaging system detgils provided fsew
pursgraph 6 i Scha‘_ulf.’ Iy and wll be deemed effective <85 indicatpdy

() T owriting and d&iiécg{a;ﬂ"‘ in person of by courigr, on'the date itis delivered; ’
thy If seritby 1&lox; oh the dafe the meeiplent’s answeiback is Afeeatved; l
{c) it sent by Fac.slmﬂ{: tradsirission, ob the didtE that transthission: is receivedby &

msponsfhla emplpypenfihe mejpientin legible formn. (ﬂ beimzasreed thatthe burden of
prm?mg receipt witl bé-on the sender ahd will not bevnet by tidismission ot
memerated by Uhe sender’s frestimile. mashive);

25} if sept by eerifiedorregisiered mall (@igaail, pyerseas) or the squivaleat, fretnrn !
Jegeiptrequestad), ‘sn.the date that matl is.delivered or s delivany. is atlempteds.or i

@y i ks:‘nt{ﬁy:fc:'{:edtrbﬁiic miessaging iystesh, an the datesths Lelectennit mésiage 14 rack vad,

wdess the daie:olf thal gihiver mr attempred dehvcw) orihe teeeiptias appliveble, is nota
Busindss Pay of ] temptecd) oy reneired, Asapplicalle;
dfter e tiose @ ."businass ans; ‘Bucme-,q Pay, n which ehse that Sothounicrlion shal Jz '
deemed givenand-effesfive on the First following day that is: Business Day. ?

|

[Change of Add¥ess] Either pards may by noties iy thebiher Shar
facsimile comlber or-slentranic ESEAEING §5ta dexails @ wh«eﬁ Hoticesior: ather
communicationsare o by bir enin it . ;

helthﬁ}' P'my By ﬁSStgn, wansfer or silerwize. d;spose wfallorany o l‘l“*'rxé‘fﬁ!ﬁ.vbﬁi@hﬁjg:iﬁi@ns 3
underthis Agreemant-vithegt the Pprigr- written consent of hs Dthm Party. i

PRI RL3
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ﬂéri-Wa‘iv-e‘r—

Ne failure or delay by c[mt:r Party-to exereise an -,(1=I1tr powver or privileze onderthis
Agreement shall oferate as a walver thertd¥; wior shatllamysingleor partal exereits 5F hi
nghx peosver ar privilegys preciids any othdr or firthgr oerejse thoreof or die < sxarcise.plany
other rfight, power or pﬁi‘nﬁcg&as prevmad inEhisidgreement. ’

Titne.

Time shali be of the es&encaotﬂigf&gzeilmm

Recording

The Parties agrse Thal eedh may. electropically seeord alltclephenie conversarmn.. betyveen
then. '

Misceflaneous

&

} e entie agmemmtwd yndersiadi] n&, af
the Pavties with cospCet oS suliEct mdttcr arnd Supersdiicy <1H ot cemmunicatidn-and prior
werilings with-respeetitherety.

[Amendwments] Nesmandment inre wwspect el this S ercementwillbe effedtive. wless in mmxsg

{includiig a wilting oy cnced By 2 €5 siirile 1 i) 4od cxccuted by each-of the Pasiies

ar confjumed By ariceel doge’ afl (sl or efee!ron‘:c Trigssages on an:gletirbnie mcss:-hg,m&
system.

[Suivival of Oblipdtices] Thiiobhigalisns of Ihe Parties nder this Agreement” VSR the'
termination of aniy: kafsaction.,

TRemedies Cumulative] Exceopt as provided i ihgw"sgmemLm,,tiw nghts; pewers, remedies
-and poviteges @iovided 1 1his. Agre palidtive dand not exclysive or ay yights,
powers, reémedigsiand: prisilegss provided: by g,

[Coun’n,rpﬂrts] This Agreement fandicach gmendment is sespeat of it) may be- executedand
dalivased in. conmierparts (g luding by facsinifeinstdission), cachof wiich will b degmed

.an. orm il

[Expenses] A defaolting Party wil, on demand, indenmify apd:hold hurmless thesoiler Party
for and againsrall regsanuble oiss of~p?jck°£ crponsey; ncluading legal foes dnd SrArp duiy;
ourred by such olicrParty. by Tembn o1 the eﬁfmtcement dand protection of i m-m;hts et

Agresinent or by reason ofthe early tErminuion of anyrapsadtion, inchuding, butnat fimited
to; costs.af eoileotivn.

In this Aprecment:
Act of Insélvenoymeany in relation fo afil sty

(2 tsmsking tpeneral dssigninent fof: the hehefit’ ‘of, or wrilizring ftiwea
EGOr@anisaticn, m'r}xngemcni DECompRian wi ﬂ'} erediters;

RITIOTMED
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) 35 admitking in -wﬂ,ﬁqgﬁazhaﬁ- itis unabﬁ; 0 puy its debis as thigy beconme: due; or
(e, its seeking, ‘ConseRingtoor acquiescing in the appointement of My tustee,

administatar, récsiver fr ?iiqmii"eft“{‘)jr-é)rv}aga!dgﬁiqs officer of it or any mstris] o
of i propefry; ¢r )

it

) the peesentation orBling ol a petitivn in respectot it fother than by the other:
Party 1o thisAgregient

mrespert pfony:gbigation wnder this Agrecienthiniany
cautt br before any ngeaky allegiiveor [Orile bavkeruptey, winding- up.er '
insolvengy ofsach Paety-{or any ans oEDNg proveeding’ orsuekingrany
reorganisation, iirtélggémt:ﬁt,jhémﬁiﬁs'iﬁéﬁ;_rﬁ-"a.djl'uﬁtmen L, admimisteition,
liquidation, dissolution ar similar refief vader any proXentor future stahte, Jaw or
regulation, sugh:; eﬁt‘bn:_gs;;cop;tir_l_"%b‘aqa{'scz ifra ,r-f«_étitijon for winding-up. ér any
analogens proeeEding in fespoct. of Which iie Sach 30 dav period shall appjyé)ﬁwﬁit
having been stayed ordismissed within3h cnysraF its Hling; . or N

(&3 the appoinimegt ofa receiver, adrvilisiiator; Sigdidator or trustes or analtigang
afficer of sucl: Pirty- cver ali br 2y watedal patt of sush Perty*s pmpeny; e

. the conveding of any mesting o it srediprs for the purpesc of considedne s
COMPIOMmIsg or arrRugerncnt withinPart 5.9+ of the Corpotations Lavw of Ausiia i
{or dny analogovs procis difg).

In this definition:

ig “liquidatos” shull be: deemuz to swlude a *provigionnl fiquidator”;

-fl1) “recelver” shal} bedeemed t includen: “réwdiver and manager

() Fadminixtister” slidtl ba dédmed &'d\?fndliiﬂe»nrt “officia) mansgee’;
{7 “arrandement® smal} be deesoed to include a *stieme of arrngement s<and
{icy “errditors” shallhe de emedieincinde “any classoforeditors”.

Agent has theimeaniiggiven n clase: T

Alternative Collaitersl meats Collateral of a Vi el to tho Eelisteral delivared
purstant to claase bandrprovided by wayof substitution for Collatem arigiinlly:
delivered or préviou Bstitvdedhin ackertant s with the provisious.of clause6:5.

Atstralian ToXpayer mvais any pEON:Gthe thian:

(a A Party WHeL DG eendent sl Australinfpr the preposesof tie Tax Aet (odisther
that Pary is: Bustes, aopincs 9 agent-or i somg othes capacity} sfthe

5as A ’tru
e o Brnked Davidesd i patdy or-

() & Party-whelsiesting in e capicity oY trustee, normidce era seEnLfor a persenwhe
is 0ol a tegident of Ansudliafo

e > putposcs of the Tax Ack ab
Dividandss paid,

Bankers Aceeptances Has:the maninggiven fo pagepeaph 1.1(d) in Schedule 3.

Buse Currencyihosthe meaning-given in-pamgeph 2 in Schedule

AT
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B Prrm:;«m celation b Equivalent Sgeusitics or Bquivalent” Coilazzra& e rhg ?‘xe&t
availabiehid’ pries theranf on the mes; ¢ appropriate market in a standard size.
Bid Vahve, subjectio clavse 8.5 S means:
Gy v ifation to Bquivalent Collwieral at 4 patticulsr fite:
(1} in, ‘pelaxion w0 GoMgteral type (h) {mar«: specificglly: tcfcmf'd win
Pparagipph 1.1 in Schedule 1}, the  Value ﬂ“wf&’)}' o5 onloul in
accardance with paragraph’ 13 20 3 Sebiedile 2
) inselation o, a)) other ypes of Colinteral i fauriciec rpwlf eally seferedio in

pamg;npl1 1.1 in-Sehedule: 1, de anopniwihiich woifd beveceived gnc
sale F stichy Collsietal.at the Bid Prve thirsaTal siich timis Taseall Enyty,
#es and expenses thatwould e'insemred in “Gonmecipy sith seliing.or
otherwise realising sneh Equivalént Cotatersl, cul"ctﬁsmdon The
aSSMNpivh that the. apptogale therzafis theleast that toptd reas onebly-be
expEeiedia be pridin'order 1o egiry outsuch sale or malisation and
adding thersth the amdim- of ans: imérast, ﬁx‘;vlﬁends dxstr‘rEnmon«, ar biier
ameuntsprid o the Terider gad i ECSpRICT of which L:qw\ﬂicnt atiounts
have ot heen pn:d o the Boprower i accordanog-w N clause 6. prioris
suchiimic it respemt bf:stich Equivalént Collataga). Brthb ofigizial

CoHateral heid pross ofall aud any tov deducred: 0r pand i respect
thergaf: and

By i ZRIATIh 1o Ligaivalent Securtidssatia partiiular (e, 1hie Andint Witch Wogld

4 be. recewgﬂ o0 @ sale-of suchEqaivalent Steuritics ot the Bid Price thereof atsueh
i Sts, Tees andiespetices that wonldbe inghrded 5 aonngstien

thiey CRTTR ‘Calopiaedidn, the assumptfnn Hiar tiu:aagruqatc therest §s tie leastthat
cowid reuserably beiexpreted 1o be paid-in. order tr-enmy cubhe transaction,

Borrosver, i €iaion o e pardenldr Joan oF Secyrifies, méans the Borrower asrefertedia
IncReoralAof s Agpeamient,

h‘-nrrmrﬂng anuem meang-a request piEde in wrxtmg (ateryam of wilelycom \prises
Sehednlé 2 TolthisiAgreement) by thé Bamowsr to tlic Lerdér puiSuait te.diause 2.)
spwﬁym& ASNEnESEA

{2) the deseription, title.and ameuntafithe Serusities required b the Bpreower

(b} the dusctiption (if géher {hah Angsit

iraliat-cilirenay).and 2inount of any Collsteralto
beprde

) Bwpropossd Setlornens Dagw;
{4y thedusaton glsushinan (if ofher than ndefioie);,
) e riode wnd plase ofadélbvery, wltich shafl, Whun;dw‘ang aglode thebank,

 agen, dledring-ov soltlernény system and actouns te; whichidelivery 6f the
Securities:andany Coflaferaliis-toibe made;

) e Melurgin in rispeetsl the rinsh
or Bahedule 3, as. appropriag)yand

on (Fdiffedent o thitsied i Sehediile |

gy the Fee.

ANIURGTns
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“atid:shadl ficingde tis Cerfificates or Bihy

Bumn ass Da} “igens a da) o which baitks. and: Sf:cuntms atkets e OBy for s mmn ZSB,
:generally in emh plage stared in mmgr;sph § in Sehethale J el in relation o the delivery
& rgtelivery of any ofithe follotwi ing i relation to Ay {oaw, incthis.placeisrwihers the

refevant:Sceurities, Equivalent Securities, Collgtcral {in c]udmg Cash C‘oifalemi Yar
Equvalent: Ctﬂh‘tmal #rel 10 Be ‘delivered,

Cash Eollateralineans Collateral that takes the form of adeposit of surrency.

Close of Business sizans:

a3 Inzcelation toeny bomowing of Securitivs or n:dc] ivery of Equivatent Secarities
urider this agrearnint, the finil Hme énd mee;;s Bay at which: S&:ﬂlcmmﬁ of the
urnsfer afthyse Securiics oo ke plaeg in'the Srock. E*(Chanc-e in-stder o
constinite gond delivery on that day: znd

L) mrelitionto’the provision of Coliateral or retiirn bl B walent-Callateral orthe
' makmg ofany orhor pryment npdar this Agmesiuent, the e 44 wbich. lradhg
bark: e for ganeyal banklge businessimihe place in which pRymuntis o
macle o7 Cillateral or Bquivalent Collateral it 6 be delivergd ar redeivered:

Collateral meags such securities or financial itsturnents.or deposits. of curmmae asiars
setred to in paragraph 1, in Schedule Toranyre mbicatien therenTwhic
by thie Barcowar tb the Litnder in accordante xit :

15 AT
cerhificates or'other docupients;of title: (i pnyY-and transfer i respectal teforessie (as

approptiate), and iFchitles Adtemative Colteters],

Confrmation ritansilic Barivwing Reqnest, as it may-bs amended pursuant o ckabse

2.2, opother contranng evidence exahgnged }:Eil-.wzen thexParties: CC\nhrm}ﬁg the'wrras of
#Z'transagtion..

Defau]ﬁ‘ng Pa:ly has the meaning given iizcliuse 12.

Dividend meansa-diyideod withinahe, meanmg -of theidefiniton bithattsrm in secton
(1) fasafBeled by sdotions §{47 and G(5)) aFthe Thx.Ack

Equivalent: Collnteral o Collgteral egnivalentto, invelation to- any-Collatertlhrovided
uader tlus‘Aarccm::nr, means:seeurites, easki-on orher pmpak*ty, ‘ne U8 ense thay be, 67 an
idénticalvfype, nominal vilide, dassripiion and; amlsxxnrtopanmular Collateralsp provided
canridhts HEARE (i efi¥).and transfer th
respegt of e foregong (as- EPPIOpTIAEY: If” angd to ﬂxe extent that such Collarera) sonsists
of senurtiies thet'oie, f partly ‘paid- or v L dopiverted; subdividad, cpgsélidarod,
redecmied, madh the subject of 1 inkgoyer: cﬁmm SetH00 15305 Oghes Jssue or cvent
similai’te dny GfHhe forepaing, the expons '

o

i) n thetace of convérsion, subdivisiondar congelidatign the seewrities into which
e relevant Collateral las e sonvered mbgfiiidedon consolidad, pmwam
thiat, i appropriale, netive hasheny sivendmaccordance with dlansed. 2

() in the'case/of Tedetiiption, & suf P money equivalent to/the proeceds-ol the.

redemption;

i{e) inthe casenfa taLeovch = snniaE money or securities; befneths consideration or
alemative; considemition.of which fhe Boripwer has zsveh notiee o the Lender in
accordanpe-with clause 4200

2RACLIES,

SECRETARIAL DEPARTMENT + SEC CORP FIN do2z
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() inhe sase 6T a call on ]:mﬂy pmd secliriifes  the paid-up sezurities, provided it
the Borrosver shath have paid o the. Lerider an ameunr of monay-equml o the sum
duie T pedpeot of the-eall;
(c} ini'the. mitge 6 capitalisatict issoz, the relevant Coliarerst togethior Yith the
seeurities allotued by ey of 5 banus thereon;
H nthe casc of a Tghts Issve, the rElevRGY Cpllaters] together with the. securmcs

allged thwcnn..proﬂdtd that thi Bafiawer s given notice 1o the Lender 35

accordance with clause 4. 2. and bas poid to the Lenderall andany sinnsdue in
vsspect therest;

fe
N’

inth event that-apaieneor deliy rsial Ioecme i5 wade of the relsvant
‘Collareral ip ke form;of securitiesor a - certibeate which may at a Fotuge dote be
exahanged Tor seburities ol B evEnieof nfe éption to take Indomes in THhe: Torm of
SEEUrities g bemﬁc?xlc Wik IRy ot o fature, dale be exchidpged for sepnritioy,
notiee has bean givemtothe [mnds ihwepordance with slause $2667 the veleyait

Collareei petiver svith Seoaritids or Secgrtibeale eyouiveleint to thost alletird;
andg

"y im the case of any Tyentsimikrag any af e foregoing, therelevant Colintem?
together with offreplacsd yiR:suh 8f mansyar scourines aquiveléntito it -
Treeahedrd in: Fespesi’ Gfsm:h Colhsral resulting from such SVEML.

For the gveidanceof: doubl, in the-case of: ankers® Aggeplances(Colatomm) pype{dy),
Equivalent :Goliziteral nitist hear dotes, adedptinecs end endorFenisnts B Eny) by thissudic:
entlilesiasthe bill g which ibis faiended tasbe equivalenrand, for the pusposesof s
definifion, securitiesare: eguivalent fo other securities svhere they ars oFan idahiicil vpt,
nondinal valug, descmpmcn dnt] ditveiritaga; Siich term.shall includeithe cpttifeats and
niher decumentsof or evidensing il angs tmﬂsfcr i respect of the forzpsingdas
1pprcpnare‘)

Eywivalent Seenritisy menns. seoyrities of an idetical ype, nominal suiug, desoriprien
and pmount te partieular Socunifies bawowediand sneh foga shallinglude thecentificaty
and éther diicomerits ofar ‘wuideiicinig tide ontd teamsfr in ecspeet.of the fovegomix {r
appropnaic) ffand wo m‘mtﬂbnath&t.aueh Sccm'm»s sre parthy paici [ e

icried. Subﬁwxded’ epnsilidated, rEdechy wdethe subject of atakeover,
ZHIs istiteor Ev;zn.t-s.umjaﬂaany of e tordgping, it C%L)rcssssh
shall have the Tollowing smeqming:

(&) Inihie 2asp: of cenvetsion, sulidivisionor. epnsofidation the secueltics intd which
thie bortawied Seetirities have bear: converted; subdivided or sodsnldated
Frovidesd thet (T ’p pmpnatg:, noYroe hes: been siven hraceordance with.¢l AusE.

42b);
tby  nthe enge il fctkmp[fnn -p-StEmy T Binfiey cquivalent 16 tie progesds-afthe
rcdemptmn
el Trthe gase gfnakeover, 2 5ufof meney-peseourities, being theconsiderstionor

aRemative colisderation BEwhiahahe Landar has | e riokied o i Bakaverin
aceprdange with chause 4. 2(b);

(@ wtbecdst of'eicallon parly paidisecurities, the pald-iip seourities bryvided fhatr
thi Lendershali have witid to'the Borawer ai amotiniel wioney eqialtarthe sogy
due i Tespectolithe call;

AR




09 11:00 FAX 81 3 9645 7226

SECRETARIAL DEPARTMENT + SEC CORP FIXN

k) inithe case of any-everit.similae th-dng 4f the foneeoing, the Boi

22
fe) inthe case of 8 caphalisation is sy, the. borgowed: Scsurmw together with is
secimties dllctied by way of 3 bodus. ieezon;
138} mmithe case of 2 nghts issue, ths beirdwied Securities togethér with the securitics

allotted themoa, provided that fhe Fenderasgiven notics vo e Boresyver in

aedorddned with clause 4.2k, ant! has paidto the-Rooowerail andauy.soms dus
Inirespeet thereof;

{2} inthe eyentthar s payment oz deliviry of fenme Isimde i cespeetefthe

'bm'*b'w ad Secmmes m the form ofiseeutifes or acerfificats which reayar o Tutses
stahe exelianped for secuiiies G i Yhe Siefit 6F an Uphoh totake Intome in the

‘mrm of seourltes ara certificate witioh may-at s fimrndate:be exchanped for

seCu¥ities, notice has been given fo the Bormwer i accordahoewith clnwse 4208

the?horrowed Securities tagether with seturifies or 5 rertifieate cquivalentio
thosezllpited; and

seed Seapriiies
togetliar with orreplaccd by wagwin ofunoney bescbimitics cgaivaient 1 that
rogdived e respect of suck borrowed Seayritias resphingfigm sachevent

For the purpnsﬁs of ttijs definition, sewrmes e ‘Cqulwalcnt to oﬁmr seeurifigswhere they
are pf-ag igentigal type, sominal value,: dtfscrm'mn and Eroat o sgch t&rin shal}
‘mcludethecertificae and: other documentsof or. cvideneing Sitleand, ransfee intespent ot
the focczﬁing fas dppropriate). : -

‘Event-of Defnalt has the midaning siven b etmiss 12

Fee, in respeet of atrangeerion, means.the ferpayable by ore: Bavty 10 the othir inespest,

“&f that irsnsastien under clayse 5.

Franked Dividend. mcatis a Dividead: the wivole r part-of which 15 1aken t6 have been
frankeddnaccordancy with section 1 §UAQF ofthe Tax Act.

Incorne means any dividonds, mterest or ofher disiztbutions of any-kind whztsgower with
respectty any Swepwritizs or Collatera).

Ticome Deterpination Fertod, in relation o pacticnlar Joay of Sernsities, susans:

“y In telation & the-Secprities; od comng 1%
bgrregnstetatl in tlve name of the Lehdss {or the & t-’mmé Y upon
deliveny.of those Seeuntiestdar oIS and snfﬁfr{g»'xvrfe'
reeregistired o the nams 2l ; -
fﬂjlawmg rcdel*very ofthise EqunﬂmemSEounﬁey

unr:h:r c!mxse ?.] .-:md

%) i re,lamm o (,ollatem! [orher ttm) Cast Collaterat], the period :nmmcncmg

“al“'vzmr h‘:m!:ﬁ:m@ upmn‘ « hofers. de vty BFthat O mm-;ﬂ x_mdct ﬁaw 5 ) and
epding when Equivatent Collaterabisaegistered inthe:name of the Bowswer for
thereleweiit ansferse) upan Grifo] IdWang redelivery of fiat ] SoiiivalentCollateral
under clanse G.6.

Tntoms Payment Date. i relation tooanySeemifics nr Caﬂatﬁmi meansile daten
sdrichoIncome: is paid in respict of sueh Secusitigs or Cotluteral; or; in the easeof
registered Securtiestor Callatem\l The: daiebv refeienie 1o ﬂhic&érﬁ\:_( Ehidy re v siered
heléets areddentibgdias béinyg <otltlied 15 p‘nmqgg},;.qf inconse,

ARV

oz

T R

st A A T
2 iy
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Lcnfrlezf, nieintion W o pAtiellke loan of S'r{.aurili't:‘é, niwsms the Lender ﬁ.i:{éf:‘é@rnéﬁ}g 7;';1
Reoia) A ofthis Agreemapt.

Margin hasthe meaning i baragraph 1.3 i Schediile 1.

Nomines mgaasan Bgsntvie heininee apprinted by either Party aceept dehi vEry: of,
hold prdeliverSequrities, Bauivalent Secudities. Collateral and/ar. Fauivalent Collaiom)
o sTbehdll whabke-abpeinitment has been netified s viligr Prrty.

Nop-Defsuiting Paregy habihie micaning given inelaise 12,

Offer Price inrelafion.to Equivalent Seeuritics or Etjoivalent Collateral, moans thehost-
available offer prics tercol on (heunostapproprists Sarket io 4 standard Size.

Offer Valug; subjecilocliuse § 5, rmcans:

{a) fn relufion W Eollateral wquwah:nt tor-Collatoral fype th) (iore Spetifically
sefered to in.pacagraph 1.1 in Schednle 1), the Value theraFaseslculaed in
acpirdiitek sdth pardgraph 1.2(d) in Seheidie i and:

By i fElation v Bauivekint Sceurities ae Collamalvguivileit © alt oilor Bpes af
Collateral: (rogra spyeificelly refemed o invgarazraph. ¥ in Sehedale 1), the

ZCROLNT 1t Woisld.sost 16 by such Bquivalént Securties br EquivilentCollaeral a

the Uffer Prige-thereof ar such thno plus aji easps,fees antdexpenses that wenld
beliacurrel in-conneciion therewith, calemated on theassumption hatthe
,nggra,gmﬁ thsrant ieakic least that conld rcasonab]v b n/.ctcd ta be paidin drder

ta CRETY authe tensaction,

paid, dm.celaite - Dividend, mehudes credited, distabuterd or issued and Jikestermns are

toibe eonstriwd tideordingly.

Purties meuansthe Ls:hdc_r“anjdjahs Borewer and Party shall be ronstmed aceordingly.
Performance Pate hasthemeaniog given.in, clanse 8.

Postédt Gd]ﬁiférhlrlb%fs't}jé{ meaning given in clauge 6:20a).

Prineipal bids the meanihip given-in clavse 14.

Reteranee Price:neans:

@) pn rf:lanon ) rhﬁ* val mucsn of Secnr:hes ‘ "mw'xlmmt S&:m‘ne& :Culldurt! 'n;rd!ﬂr
Euputzhi? prmmg mi"ﬁm'x.it@—x SErdiee faumh ak ibe.-seivmev
I‘cuters)'fcﬂscznabij“chmsaa in zomﬁ" faily by el Lsndr:rfur
for theigeleyant mslrmmemmasmabty cliosan it gcmi fadth bt.r e Lander ineach
caseal Cleb\:- of Busingss en the previous: B\ssmca5 Dayyand.

(i

Ciatlateral. : I rerferced
pregraph Liin Sbbwdule 1), rha mmrkmt v'ajuer thepeofas derived fior the paces
orrteshid. b\« a4 maarkit meker oF rapulablc dafler for 6 reldydfit insminiient

axih e

ozs

s s il
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reasensbly chosen by the L@ndt:t‘:m,grmd Tatth 6r, 1y the absence of such bid, the
average of the cates pid. by two feacting; roarketmakers wasonably chasen in good

Faich by the Lonidicr T cach Dade at-G}b‘SE-.Uf.“'Busim;ssvog the previous B asin gor
Dy

Relevant Payment l)ri.iii-}ié's.'Ifié.;ﬁiégimihgrgj):cn in slause A.2(a).
Required Cellateral Yale Has'thie moaning given inclause 6.3

Rul@n‘ﬁ:’:‘ahs the rafes for the time bein ol ths Sfea‘:k Exchange (where i ihier Pats e
member-of e Stock Exchunge) apdior 0y other seEplaiory muhori % whosemies and
regulaions shall from e ia tige SHEC e acinmiss ef the Parties purspdr 1 Uis.

: ap'_'E\{cREGﬁDE fiere gither Partyis o member of v
d Regiilations o the Stock Exchange shall provaily,

Seenrities means: “eligible seoupies within theemennjng of:;cl:__ﬁiﬁri:L’SBC{ Wy o dhes Tax
Act$hizhthe Boireiwaris entitied b5 Gerepws i tie Lender in aceordance withshe
Rules and which e the subjectsf a logn pursuant to this A arecment and-such tgnn shal
Tnchide Lh;:‘cgr{iﬁcalwi@réoxhcfﬂB'ci.’rme‘m‘s’ of ttle {if any) in respecr ofthe fore’gq Urg.

Settlemint. Datemegns the dxge Upon fehizh Stiorited are or are 16 be transferrnd-to the
Borover inactordanes with this Agreement.

ngnﬁ@rdiSﬂtflcmeutThn-m in‘-m}atiamm:@q;riﬁliam Securities, means T+ S Anstaban
busifiosy ays of which ﬂwﬁmhﬁﬁmtﬁtﬁbk?&mﬁ&qg& Limiited is ppen for frading: oy
sueh lessertimein i magsactiens-in A pstmlia In listed securities are oustomdrily.
requitedito’ be setffed,

Stack Exshane medns the Australian Stpuls Bxchange Limired.

Tax Astineans hejncods e Tax Asscssment Act 1936 (Commonweslth.of Ausitalia),

Trangfer of I}igid'e_nd‘}itﬁ'tcm‘eﬁt; i relation [ Dividends, eans.al properly-comiglited
dortirsgn in the Form, or sui stantigtly i vie farny, of Appendix 6726 to the:Rojesiara
properly-corpletedistatsm 1t A anotherapproved: form svitkin thimesning of #i¢

definidon of that-lermy by section AGOAPA. 6f the Fax, Act.

Usifranted Dividendiumpeans g Dividend O BT w hich has been franked iy Aceordinen
with:the Fas ot ’

¥ailte st any parti hr;ﬁ.me::m’r:‘a'@ iy relation to Saeurities and Eguivalent Sepurities,
e Referehce-Prie thirsofthencueeny iid in rispett.of Caotlaters) anMor Eouivatent
Colaters] surh-worlrag deterriined ']n-_lgmordmg‘z:s\ﬁgh~pmmgrﬁphf 1.2 in:Sehedufe ] .

). GoverningLaw and Jusisdiction

L 21 [Govornihg Tavi]
the Jaw indforce

Effs,'»fxg.__ﬁ:z&j{)ﬁnl'.%S;gé‘;}é.fnfﬁ'éﬁy,j-aﬁd shial] 16 construed in acoordaiae witl,
Nebi Sointh Walss, Australin:

TIE [Consent to furisdictisn] Edth Party. in “Ockbly: and mcondltionally svhrits 1o thetigns
-L'c'xcI,ﬁéiicejxitiédiféﬁ' i0fthe souds of s et South Waled i pospoot olanydispuie in ¢omiedtion,
with this Agresment,

eI

e o
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COLLATERAIL j@eetcfkﬁ?liilforl vr elarsie 26, anid. also. wlrise 5)
Types {fee :fgﬂuitiw;-gf L‘TC'QIE«I eieE frg elaive g

Coltateral acceplable andoy fhis Agrosment ity inslude the foltow

ing or lheradse, 25 agregd hetvitn
the Paries from Hime o ik, whether

sferablaiy hand or within a depositary:

=) Cashy

(t)  Anstrahian Goveramenit Inserived, Steek;,

(<) Avstralian, Stire or Territory Government stosk. bon ds:or prossissory olesiincluding those
issned by dny-statiitory corernitich suclias Treasury Corporation of New South Wales):

{ch) Biils. ot exehange noeptEd by .‘s.’nj'-l‘:‘ﬂhkr.catﬁj-!ii;ig:dbe‘bus,mass In-Australa (“Baniers
Acceptances™);

) Promissony notesiissued by any.such Bank:

3} Certificates. of Deposit muz;a?by aty suchbaik,

(=) Cerparare bonds. in registrable prhonrer Formii;

th)  Iwevouzhie Standby Letiers n#Credip issued or wonfirmed by any sueh benik.
Valeation of Collateral (sae dofinidion of “Vajue™ inclaise 265 sn delause 6.25

Cellaterdl provided inaccditanae Wity Hiis Agrdtment shall b‘?'e*fﬂluﬂmﬁj_’:_}?E-TEC,SGI‘KBEEIU' Hr fo Hoswing,

or by sugh meens as the:asties mayrom fme fotinie agree:

@) 1 rEspeblof Collateral type-fa), the pmoun: thereofIn. o canverted inio, the Bade Cirrency;

) inrspect ofiCollateral 1 ¢ (b), fhevalue opleulated by refarense tosthe niiddle nyarkel price of
each stork asdetesiite Aily by thieRessive-Bink 6f Aystislia, adfusted {o Mcludethe
deetmulatedinteréstthercon:

e aheespeer of Collatiees! types (c)do.02), the Reference Price thercals

) In regpest 6F Collareral type {h), e valiiespicifictifitbiefeim

&

Margin fsee dejiyition in clayse 26 Wt uise..3)

The Yahizofany Colliferslidelivared, arig; e dedivered, Jelrsuant o eJaus'e.ﬁiﬁ;‘.j-‘-;hé-Bdﬁ&m: o 1hier
Lender wrider thit tedd:di Sondition’ oT thisafesrmzot siril on-cach Business Day-repevent not fess
than the Valug efthe 'b_om-fqzwt;d:S,'muriﬁes,-:ejgr:‘ther:nvit’h‘-iTh’év .lﬁlitﬁ#’.ﬂijg;_addiﬁin’q pEfe

At percentages;
Borcinbefores feforeed 6 @8 the Margin™, urdussoheryise agrecd beowesrilbe Pryties

@) inthe cise of Collateralityie (a): 3%; or

D) m.the s _ﬂfﬁﬁﬁhmwﬁtypaﬂieb}l 15 ) and (h): -5%g(‘agcepu"{aat,,,7f_£ab-Qeﬂfﬁ@;{tcsqﬁ@@@éit,

the Margtshsal l’:ﬂjc;g'ﬂ';eacpumulmcti~ihttetgﬂi!héttzaﬁ-_; o
(€] inthe Caseof Collderal tipe (o) %

AN

Gozs

ST SR
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IFthe Malue of the I?erewcﬁ_ Securitias in cluc{es.anyljgaggin'over e mid iMaskast BrIEE of the borrowed

Jecurities, this shail be'taken.nto account tn'determin liig the Margirrapplicable.

Basis of Margin Mg infenance (see clange £:4)

NI'ii-iimu‘r‘n-pgrfijd:a-}%cc dommand for transtereinkr, Coflateml or Equivatent CollyiEral

£a) Csh @allaigral vwithin nue Fusigess Doy

) Equivalent: Collaters]: vor less than the Stddan Setdement Fimeforsush Callatoral or the
equivalent time on ,tht"cxaha_nge Br elesviagoreanisir s hrotigh Wwiiich the: relevant Collatern!
IS IG e, or Was origina Ry, delivered;

(c) Other Collaletal Goa Lemsr of Crodis within o Busiess Days,

Minimuniadjostments free slasess C2a(i) und (i)

(&Y The Lender may notdemandithar larthier-Collatzral by previded Byahe Borrewer if thee
sggicuatedeticieney silcalated m atcordince with élzse 6.2 Is fess than Hie grédter of:

(3 35,000; and-

G0 2% pfihe Value-of the Required Colloteral Value.

i) The Béricwer IRy nel demand thewresrn of Collazer] pro¥ided to the-Lénder ifthe Beorroiger
bits committed an Eveit of Defiult in respotr any trafissetion or IF i dggramite extess

etlculited insteardhnee with slause 672 i5less than the gredter of:
(i) €S,080: and,

G 2%oftié Required Callaeral Yahig,
BASE CORBENCY (sde difiniion in clonse 26-and cluse 1.6)
I Base Currepoy applicabie 1o this: Agreement:is dwseealian Dol s,
LENDER'S WARRKANTIES (e slarse ] N
Crause 10(d) does st apply,
VOTING (see efanse 4.3)
Gleuges 3 daes novapply.
PLACT OFBUSH‘??}SS [sen definirion of “Bilinass Day” in efguse 28)

Sydngy.,

S
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ADDRESS FOR NOTICES AND STATUS OF PARTIES (rew cfuuse 57.7) e
Addrese for potices aor communicativns, io "Ee,u.rsohC"rS:;curit;xes“Aus;rJaIin Lisitad-
Address: Level 18,225 George Street, Sydney NSW i
Atention: Steghanic W‘Eighl, Seetifitis Lending i
Facsinmile No: 02y 5os, S-5648
Telephorie oz (02 9258 1689 :
HElecfragic Messaging System Detai kg St,epl?ahi‘ﬁ_ﬁ"l‘ighi@ams.de,u_bg;emm; / J
»ihich is an Ausitalian Trxpayer,

Address for nolices-or CORImuUnBations i Marrill Lyach Equrties {Australfay Limird:

Address: Leveb s, MEE Covtrn, 1909 2 artin Place, Sydney NSW
Alleittion: Dayid Smmg

" Paesiynile Ng: (0229226 5589

Telephene No: 07 5226 5503

which is sn.Austalian T BEpRyEr.

COMPENSATION FOR EOBS .'sz"F@Nﬁﬂ@-ﬁmpmsmmmiﬁs (3ee clusese 9.

2
113 ncqm(re-d By both pariiee

» wulessioxpiessly statedt oiherwisein a Eonfinnation,

s
5

COMPENSATION FORTOSS OF mm&tj@wﬂ&eﬂzpﬁﬂmrm REBATE, (see cloused 5

Isredrired By balh parties, ankess EXpredsly sigted othe rwiee in @ Confirmation.

AT 93¢
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Schedule 2

é‘-‘;}pe@rpen Fornm of Borm‘wmg Requost{see clayse 2.9 and
definition of “Berrowing Reruest™ in clause 28}

& o [Name and Address of Lender]

This is a Bowowing Renquest gadenthe Master Seeurities Leridin

R U A rermiont betuvets us datecd & $ihe
Agreginent’) oo ‘

We wish to nrake the following borrowing of Sec nvitics:

Qay Descr;pﬁnn of Seearities: % feg “Tully paid erdinary sheres Ty 1

Gy Ampuntof:Securities: # fzg 1 wiillion]

(¢)  Propased Seitlement Bate of & feg “todey™]

Buriaswving:
()  Time. ¥odeand Place of
- Delivéry &f Secnritics,
insivd ing fasHppapeiie)
sefflementsysiememndiacoount
o which Hélivety i51b be * [eg "o tho actouar o, HIN A, in CHESS™)
made:

(e} Duration-of Lozn: No lengsrihan pleven mqniﬁs:and_‘?djéqys aftar
the Borrowed S_t_z}':ﬂ;iﬁés:-xité.dﬂ_iix"crcd under
this. Borrewing Requesi.

() TypeofCellateral: # ey Cash™]

te) Timg, Modaand Place of # [er“dvp o CHESS™)

Belivery of Collateral:
() Rates.(sce clause 5.1 ot #{ER ) #% per dfinbia oo the Cash
Agreement); 185531 I_a_te:;ﬂ‘>“;»jo;r-_(b)f“;‘€'~3{;“per annamIen the daiky:
value o HieBompived Skearitjes™ as
SppreprinE].
Please confimy yourascegtance of this Bortewing'Request bysetirn fas,
= #
ﬂpr‘finiﬂi on-hohialf bF [MNaftic of Borrovwer]
ipantare-pRApthonssd Representative
me and titlef Anthorised Represeniative
JetIy
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f’Schedme 3 Supplementary Termss and Sondifions (if any)

dosz

fihis Schedule forms partof and amends the-Master Secnfities f.anding Aprecment {jiacluding Schedile 1)to
el i 05 2 Sehedule, as fallows: -

elgReploce the second seatbhes Wit "Rroptiiy jn.ﬁrid-t.iﬂgzm HeiEquivafent Cofluteral redelivered by the Lendey
Sraaitivovoh a book entry transfersystom shall novpass to:the Borrower ti] the Securities xue for wifelivers b

2 ihe Borrower have boen received by e Lender. Th is;provision shall fexpeptio the extent tharthe sampe cannek
E #be averriddan) overridy the eezuldtionsorether prdvitions goieming e Yelevant book ity transfor siystom
CEUHTClnase §.5

W [ e———

E{'L ANy referenigs in clase § o Seavirilies shell dlso inehude Cojlateral equivalens aavpe (i) (mere speeficaily
—' yrofarred w0 1n paragraph 1.1 efiSchedule 1) :

.

{Cluase 9.2 g amended by
deleting: prragraph () and inserting the followina:

Hdy e Lenderdoes notrecshs & Franked Dividend, whicther iecaitse the Borméwet, under'seétion
YEOAQUE or FSOAQHC B the Ty, Aot wivess, statesiont 0 the spproved form to.athid Pk
or for any othér feasan wWhtever (Gher thar o iEasen-allsing s acpnsaquence ofan '

ubrenspnableractor pmission:ok the Lender, but For which.fe full-boneritwould Havie been

reREIVed)”

¥

deletiog sub-prrexraph €0 and insering the follaving:

“TFrequired by wokice Sigim -‘fshé-}'[uﬁhdhh_,_ tempensula thiediender for theloys Gfithias Fiifked ‘Dividend b Y
phyment nthe 30k Bisiness Day after/the relevant Income Paymen: Date ofan aniount-caleniated, in
aceordanse witi e fﬁl]hwihg-fdﬁh111ni

P=FT

V=

1F

Whete:

F= 1he amountpayntle;

P the IS OT the Prsiikcd Dividing (br; whee e Fianked Tividend'is purd

¢« franked, the
ameunfefithe franked cofmpatent ofthe Dravkas Bividend) paid ot to be'prid 0 rESpEG 6T &
particilar laan of Segurities;and :

T=  the rmeof incoms tax; exprasser] asia dectmah, dakermimed ander the Tax setne the icome
Payment Date agthat pryEble In rospect of the faxabloicome ofacompany{atherthon v

CANIGS TG

T

2

SRR A

HE

e

NEECINTHD

=

it
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privale c'qmp:'{;ify}_-;x.cpm;jang in the coprct tvof a frisiee-or a nen-fErahiy CDmpa_hyifﬁzf_ isa
dispensavy oc a fidendly soalety,).” '

ol L Kz

Rees

e folowing new clause 8.5 is insered:

0,5 jEquities as Cﬁlia‘téwj}

I¥iaiid ib the extent {Hat Collsieral o lis type () (a5 miorespeeiisdly refermpd o in paggph 1.4 of

Schizdule: 13 3s provided,ithen; if clause 6 7 applies o such Collareral, then clayses2.2 and @ 3nwijlalie: it
apply (as i the Collaietal ieplvods Ipain ofihése Steuritis-ander thiis. Agecement), with cedessry, i
maditisations theroto” i

" hipse 142

he fpllowing sdditiona clonse is inzaried:

) treBomowerhis agreed in tllimp that the Lender may et as-Agent inespeet of therelevant lgan.”

[anse 15

Selete-Ehe word "and” in line 4,

Stoplace the words "No.reliznce-on fax™ in the heading withthe words *No reliance on tax™.

"’ he definiton Af Equivalent Gollateral orGolldters) apsivatenits 15;‘:m:fén;ded;by:

insertingithe words "mrespeet”™ altethe word “misde” indine: ] of sub-clanse (o)

inserfngthe word "and afier “seeusities” in Tine 4 of sub-clauss e}

{7

[

inserting ", after " 2B oy 5 of sub-clause {g),

tepltding tre wosd “ertites e thithe veord Yergiies” Tine 3.af thejast patragraph.
ihe delinition of Equivalsnt Ssnrities, sib-olavse:(z) is ameaaes by

‘ogarting the word "and™plfter “seelirilics”, in lipeS

inseaiig ™ aflor " 28 in ines,

edefinition of “Réferenve Prite? Isapmapied Ty msr:r,ﬁngjf?m (D afrer g inline 2 o prsgraph [},

e definiiion of “Bo Frﬁow‘ii—i'g Rtuest” is. imchdidiBy Ipseitig “or sutl irattios Sorm ds.isagteed betwesnthe

mies™ invnediatelybefare e svord Ty in lisg 9.

SHAOIFDT
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Sf:beg_l,mg‘[

4 The following additienal elause ts:inserred o jtom 1.4 after Hem 1)

Shargs.or ether sgewrities goeeptabls ko the Lender ™

e} of Sehiedale Ui dmended by inserting and (57" after (c) o (e

rem 1{d} of Sehedls | is-antignded by deleting the fufl step al the end ofthe parngraph and insething "o

The fD“D‘“?&-‘.@‘idﬁ?F!‘xf:,ﬁ.lmj:gc-is_.‘-fijﬁ.ser_imk(o‘ e 1.2 wi Scliedu] o Feafier frem 1 e

n 113029 of Schesbive ! isamended by defeting the fol stops a the sud oF e pamgtaph dod fnserting ”; o
ek 4 IS0 d L} R B .@Jml -sl}@b_'&psé immgdig;gly Kﬁ'ﬁlf 5‘1,1:'—6:];“13-&/((:) s
. E)W 3T

o

B i e EA%e ﬁf?,aiﬁﬁﬁf&:rhl;{{m?&‘@)\': he porcentugy specifed inthe Sonfirmation, .or if nopersehlage is
Spacified %]]:ﬂ}g..ﬁqnﬁmlﬂﬁ@m_ 1504 -

te2m l:t‘[h)nf‘SChEdﬂie ¥ isdc.lgg;d. gn:d 'cgp_]m;c_d _""*:?Eh the ﬂ}“ &“ﬁng:
EquivalearCollateral: withinsone Businoss Dawi.

ARTIOSES

=
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Execution page
SIGNED by )
as sgemey for DEUTSCHE 3
SECURTTIES AUSTR:&L} A TEVITED )
Tthe presence gf: )
b
i
s ey ad e e ni T 1} aoeleo
5
' . N
SR F{\I\«l | —QE.’QE‘{\:@C’&W 3 BY exventing this agreement Wiczatiarmey:
N:rmrc. of witness:(block lefters) 3} statas-that the atiomey hag recejved
fAalice of revocation of the power of
aligrney
SIGNEDby , 3
as atfomey for MIE RRILLLYNCH. 3
EQUITIES (AUSTRALIA) LIMITED )
inthe pte.scm':'c afs ]
P ?
blgqﬁuro of wibness, ¥ Slgiii e o _almmey,
= Ml ) '
L?NE’?— iz i%C.}Q} T, By pustutlng thisagrement thiatomiey: i
T\"sme ot Withess (b!oék lefters) 3 slates that the sltemney hasreceived 0o ¥
fetice of revocation of e POREEOf
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i
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Deutsche Securities 44

Deurscha Bark Cropp

26 July 2001 Deutsche Securities Ausiratia Limiteo
= ADN 65 003 204 383
GPO Box 7033 Syeney NSW 1170

. - Level 18, 225 G Stre
Merrill Lynch Equities {Australia) Lid Sv;ﬁey NS 2?3%33&313

Level 49, 19-29 Marlin Place Tal- 61 2 925% 1224
SYDNEY NSW 2000 Fax: 61 2 8258 1101
Attenlion: Mr David Strong ' Direcl: 812 9258 2789
Dear Mr Strong

Australian Securities Landing Agreement (“ASLA”) with Deulsche Securitios Australia
Limited

We refer to your arganisation’s ASLA dated 31 March 1999 with Deutsche Securities Limited
{"DBAL").

In view of the abolitlon of the intercorporate dividend in respect of unfranked dividends from

1 July 2000, we propose to amend {he ASLA by deleting clause 9.3 and references to clause 9.3
in clause 12.1{¢c) and Schedule 1 paragraph 8 from the agreement. {You will recall that clause
9.3 requires the Borrower to compensate the Lender for the loss of the intercorproate dividend
rebale in respect of unfranked dividends).

Please let me know If you have any objections within 14- days of the date of this leller. Ifwe
haven't heard from you within this time then alt future securities lending and borrowing

transactions with DSAL will be in accordance with the ASLA as amended by this leller
agreement.

Flease do not hesitate to contact me if you have any queries {tel. 9258 1556).

Yours sincerely

Brendon Luscombe
Director
Equity Operations

L0347 BOM0ERS
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A

Australian Securities Lending

Association Limited

{ACN D54 944 432)
www.asla,.com.au
Registered Qffice
Level 50, MLC Centre
19-29 Martin Place
Sydney NSW 2000

AUSTRALIAN MASTER SECURITIES LENDING AGREEMENT *

Dated as of:
» Between: (1)

And: (2)

(Version: December 2002)

Kmammmar e

Deutsche Securities Australia Limited
(ABN G5 003 204 368)
& compeny ncorporated nnder the laws of Auvsmalia

of Level 18,225 George Street, Sydney, NSW 2000

Cogent Securites Pty Limited (ABN84 063 403 861) of Leve) 5, 60
Castlereagh Street, Sydney, New South Wales, 2000 (acling 25 Agent in
accordance with clause 14 of the agreement)

# The original (Version: 4 April 1997) vervion of this agreement was adapted from the ISLA
Overseas Securities Lender’s Agreement (Version: December 7995, as amended by 1996 UK
Tax Addendurm). prepared by Clifford Chance, London, England for use by parties required fo
meer UK Inland Revenue tax raguirements, The + April 1997 version has been updated in

December 2002 to take account of, amang other things, htervening Australian rax, Stamp duty
and regulatory changes, and also to better reflect Austrakian market practice.

% The original and updated versions of this agreement are both also subject to the “Warning und

Disclaimer™ on the coversheet to the original (Version: 4 April 1997) and updated (Version:
December 2002) “User’s Guide " relating 1o thic agreemente.

© m

Governor Phillip Tower
I Farrer Place
Sydney NSW 2000
Telephone (02) 5296 2000
Fax ((2) 9296 3999
DX 113 Sydney
Reft JCK

SOIFeN OCYs297
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AGREEMENT | i

Recitals:

The Parties bereto are desirous of agreeing to a procedurs
whereby either one of them (the “Lender™) will make svailable
w the vther of hom (the “Borrower™) fiom time fo time
Sexurivies (13 hereinafier defined). ’

B. All ransactions carried out under this Agreement will bs ofected
i acvordages with the Rules (as berelnafter defined), if
applicable, tgether with current market practices, custarns and

conventions, in $o far as they are not imconsistent with the terms
of this Agreement.

Operative provisions:

1 Interpretation

1.1 [Definjtions] The terms defined in clause 26 and in Schedule 1 have the meanings
therein speciited for the purposes of this Agreewei.

12 [Incousistency] In the gvent of any tnconsistency between the provisions of Schadule
1 and the other provisions of this Agreement, Schedule | will prevail. In the event of
any fnwconsistency between the provisions (if 2uy) of Schedule 3 and the other
provisioms of this Agreement (including Schedule 1), Schedule 3 will preveil. In the
event of any meonsistency between the provisions of any Confirmation and this
Agreement (ncuding Schedules | and 3), sueh Confirmation will prevai) for the
purpuse of the relevant transaction.

1.3 [Single agreement] AM transactions are entered into nreliance on the fact that this
Agrecment and all Conlirmeations form 2 single agreement between the Parties

(collectively teferred fo as this “Agreement™), and the Parties wonld not otherwise
entsr ot any transactions.

1.4 {Interpretation] In this Agreement:

(&) Unless the contexr otherwise requires:
1) The singular includes the plural and vice versa.
(31) A person inchules a corporation.
(i) A cerporation melndes any hody comorate and any stamitory
authority.
(i) A reference Lo a statate, ordimancs, code or other law or the Rules

mncludes regulations or other mstroments vader 1t or them and

consolideiions, amendments, re-enactoents or replacements of eny of
them.

()~ Nouwilhstanding the use of exprassions such as “borrow”, “lerd™, “Celiateral”,
“Wargin”, “redeliver” ete., which are used to reflect terminology used n the
macket for transactions of the kind provided for in this A greement, all right,

title aad intorest in and to Sceuritics “borravwed” or “lent” and “Collatceal”

SERBAZ.DOC,BRYT
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which one Party Transfers to the ather in accordarcs with thix
("ttle”) shali pass from one Party w the other free and clear o
claims, charges or cacumbrances or auy other inrerest of the Tr
or of any third pariy (other than a lien roatinely imposed on all securitjes in a
relevant clearance syster), the Parly obtaining such title being obiized to
redeliver Equivalent Securities or Equivalent Collateral, a5 the case may be.
Each Tmpsfer under this Agreement vill be made so 25 {0 conslitte or resulr
in a valid and legally effertive wansfer of the Transferdng Parry’s lesal apd
beneficizl title to the recipiear.

- T
Agreement

{any lens,

ansff:.ﬂ‘lng Parry

() Where, 0 rospect of any transaction, any distribution 1s made, ot Invorme or fee
is paid, other than in cash, the provisions of this agreemend (other than
clause 4.2(5)) shall apply, with necessary modifications, to the same extent as
if the distribution, Income or fes had been made or paid in cash, and terms
such as “pay” und “wsnounl™ shall be coustrued accordingly.

15 [Headings] All headings appear for conventence oaly and shall pot affoct the
interpretarion of this Agreernent.

1.6 {Currency conversion] For the purposes of clavges 6, 8.3 and 8.4, when a conversion
into the Base Cumrency is required, all prices, sums or values {(ncluding any Value,
Offer Value and Bid Valug) of Securiries, Equivalent Securities, Collaters] or :
. Equivalent Collateral (ineluding Cash Collateral) stated in errrencies other than the
Base Currency shall be converted into the Base Curcency at the rate guoted bry an,
. Australian bank selected by the Lender (o1, if an Event of Default hasg occlrred in
- ’ relation to the Lender, by the Bomower) at or about 1 1.00um {Syduey time} op the day
of conversion as s spot rate for 1he sale by the bank of the Bage Currzacy in exchange
for the relevant other comeney,

1.7 [Other agrecments] Where at any time there is im cxistence any otbot apiecment
between the Parties the terma of which make provision for the lending of Secnrities (as
defined in this Agreemont) as well as other securities, the terms oF this Agreament
shall apply io the lending of such Securities to the exclusion of any other such
agreemeul.

18 [Nowminees] If payment is made or Séwﬁﬁfrs, Eguwivalent Securities, Collateral ot
Equivalent Collateral is Transferred to a Party’s nominee or otherwise in accordance
with the directions of a Party (vhether by the other Porty or by a third party), it shall be

deemed, for the pomposes of this tgreamsnt, to have been paid or made or Transferred
to the first mentioned Party,

2 Loans of.Sacuriﬁes

21 [Burrowing Request and acceptance the reof] The Lender will lend Secudties to the
Borrower, and the Borower will borrow Secunties from the Lender, in accordanss
with the terms and conditions of this Agreement and with the Rules. Tha ierms of each
Loan should be agrzed prior te the commencement of the relevant Loan, either orally
or in writuy (includiug uny agreed fomm of elecironic cormnunication) and confivraed
in such form and on such basis as is agread between the Partiee, Any condrmation

produced by a Party shall net supersede or prevall over the prior aral, written or

eleotroniC commuurication (as the case mey he).

2.2 [Changes o a Borrowing Request] The Rorrower has the right 1o reduce the amouns
of Securities referred 1o in, or otherwise vary, a Bommowing Request provided that:

$C2665.00Cm2s7
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&
o) the Borrower has notified the Lender of such reduciion or variation no 1-:arcr
than midday Australiap Eastern standard ot summesr (258 appropniate) time on
the day_ which is two Business Days prior to thé Settlernens Diate, uniess
otherwise agreed betwsen the Parties, and
) the Lender spall have accepts

d suck reduction or variation (by whatever
means}. )

Delivery of Securities

[Delivery of Securities] The Lender shall prosue the delivery of Securides to the Bormrower
or deliver such Sseurities in acoordanee with the relevant o

greoment togeiher with appropriate
instruments of wansfer (where necessary} duly stamped (whers necess ary) and such other

instruments (If any) as may be requisite to vest title thersto in the Rorower. Sach Securities
shall be deemed to have been delivered by the Lender to the Bomower on delivery to the
Borrower or as it shall direct of the televant iustnrnents of wansfer and cerificates or other
documents of Sitle (if any), or in the case of Secugtics title to which is registered 1o a computer
based sysiem which provides for the recording and transfer of tifle 1o the seme by way of
glectronic entries (such as CHESS), on the transfex of Title in accordance with the rules agd

procedures of such system as in lorce fiom tiwe to time, or by such other means as may be
agreed.

Title, Distributions and Voting

4.1 {Passing of title] The Parties shall execute and deliver all necessary docurnents and
give all mecessary insGuctions to procure that all right, title and interest in:
@) any Securities borrowed pursuant to ¢lause 2;
) any Equivalent Securities redeliveced pusuant 1o clause 7;
) any Collateral delivered purstant to clause 6;
() any Lquivalent Ceollateral redeliversd puranant o clausas 6 or 7,

shall pass froni one Party to the other, free from all liens, charges, equities and encumbrances,
on delivery or redelivery of the same in accordance with this Agreement. In the case of
Securities, Collateral, Equivalent Secnriiies or Equivalent Collateral title to which is registered
in a computer based system which provides for the recording and transfer of title to the same
by way of electronic entries, delivery and transfer of title shall take place in accordznce with
‘the tules and procedures of such system as in foree from twe to tims,

47 [Distributions]

(a)  [Cash distributions] Unless otherwise agreed, where Income is paid by tho
wSuer in relation g eny Secunties on or by reference to aa Income Payment
Date on which such Securities are the subject of a Joan under this Agreement,
the Borrower shall, on the date of the payment of such Income, or 07 such
other duls us tie Partios may from dme 1o Gme agee, (the “Relevant Payment
Date"”) pay to the Lender & sum of maney {a “Substitote paymeni”)
cquivalent Lo the amount that the Lender would have been ealitied to receive
(after any deduction, witlhelding or paymsnt for or on account of amy tax
made by the relevant issuer (or on its betwulf) in respest of such Income) Lud
such Securities not been loansed to the Bagnwer and been held by the Lender

o the Incorme Payinent Dale, irrespective of whether the Bomrower recsived
the same.

STAEAS DOCEEaY
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- ) [Corporate activns] Subject to paragraph (¢) (unless ofherwise &gwchu—_ed), -

where, fn respect of any borrgwed Securifies or any Collateral, any rights
refating lo conversion, seb-division, cousolidation, pre~emption, rights acising
winder a takeover offer or other rights, including those Tequiring clection by the
bolder for the time being of such Securities or Collareral, become exercisable
prior o the redelivery of Equivalear Securities or Bguivalsni Collateral, then
the Lender or Borrower, 25 the case may be, may, within = reasonable time
before the latest time for the exercise of the tight or option, mive witten notice
to the other Pagty that, on redelivery of Equivalent Securities or Equivalent
Collateral, as the case may be, it wishes o receive Equivalent Securitias or
Equivalent Collzieral m such form as will arise if the fight is exercised or, in
the ease of 2 right which may be exereised in more than one manner, is
exerciged s Is specified in such written natice.

©) {1936 Tax Act ss 26BCE)()(ii) und (¥) requirements] Notwithstanding
paragraph (b), where, in respect of any borrowed Securtities or any Collaterad,
the relevant issuer company, tristee, government or governmens guthority
issues any right or option n respect of the bunwwed Securilics or Collateral, as
the case may be, the Borrower ot the Lender, tespectivaly, must deliver or
msake avatlable, as the case may be, to the other Barty on the date of such jssue
or on such other datz as the Parties may from fime to fime agree:

@ the right, or option; or
(i) am identical tight or option; or

(iii)  apayment squal to the value to the Lender or the Borrower,
respectively, of the right or ophon;

rogether with any such endorszments or assignments as shall be customary
and appropriaie.

(D) [Manner of payment] Aoy payreni to be made by the Borrower uader this

clause shall be meade in a manner 1o be agroed between the Partics.

s
%)

{Voting) Unless paragraph 4 in Schedule 1 specifies that this clavse 4.3 doss not
apply, each Party underiakes that, where it holds Securifies of the same description as
_ any Secumities borrowed by it or transferred to it by way of Co[l_atcral at a time whan a
right to vote arises in respect of such Securities, it will use its best endeavonrs to
arrange Tor the voring righls altached w such Secugities o be exercised in sccordance
with the instructions of the other Party provided always that each Party shali use its
best endeavours to noiify the other of its instructions in wriling no later tham seven
PBusioess Days prior to the date vpon which such votes are exercisable, oras otherwise
agreed bBietween the Partics, and that the Party concerned shall not be obliged so ta
- gxerciss the votes in respezet of the number of Securities greater than the rumber so
lenr or transferred to it. For the avoidance of doubt, the Parties agree that, subjectas
hereinbefors provided, any voting rights aftaching to he relevant Sccunties,
Equivalent Secarites, Collateral and/or Equivalent Collatera! shatl be gxc:cisﬂblc Ly
the persons in whose name they are rgistered, o in the case of Securities, Fauivaleat
Secarities, Collateral andfor Equivalent Collateral in bearer form by the persens by or
on behalf of whom they are held, and not necessaznily by-the Bertower or the Lender
(as the case may be).

5 Fees

5.1 {Iees] Tnrespect of each loan of Sccurities:

SCWATDDCE2ET
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[N}

5.3

(2) for which the Collateral is cash:
(i) the Lendor must pay & foe to the Borrowar in respect of thhe amount of
that Coltareral, caleulated at the rate agreed between thena: and

(it} unless the Parties othervwise agree, the Bowrower is not obliged 0 pay @
fee to the Lender;

) for which there is no Cash Collateral, the Borrower must pay a fee to the
Lender, caleubated al the taie ayrecd belween fheas.

[Where there are different types of Collateral] Where the Collaterat cOrLprises only
partly cashy, clause 5.1 is w be construed as if there were separate loans of ‘Securities,
one secwred solely by Cash Collateral aud the other seeured solely by non-cash
Collatexal. :

[Calculation of fees] [n respect of each loan of Securities, the payments refemred to in
clause 5.1 of this clause shall acerue deily in respect of the period cornmencing on and
inclusive of the Ssitlement Day and termimatimg ow 2nd exclusive of the Business Day
upon which Equivalept Scourities are redelivered or Cash Collatersl is repaid, Unless
otherwise agreed, the sums so aceruing in respect of cach calendar month shall be paid
in arrears by the Bortower to the Lender or to the Borrower by the Leader {as the case
may be) not later thar the Business Day which is one week afler the Llast Business Day
of the calendar mosth to which such payment relates or such other date as the Parties
from time W Hme agree. Any peyment made pursuant to clause 5,1 shall be in
Aunsgaliant cinreney, ualess otherwise agreed, and shall be paid in sush manner and at
such place ag shall be agreed between the Parties.

8 Coliateral

— 6.1

[Borrower’s obligation to provide Collateral| Unless otherwise agyeed, subject to
the other provisions of this clanse 6, the Borrower underizkes to deliver to or deposit
with the Lender (or in accordance with the Lender’s instructions) Collateral of the kind
specified ie ithe rslevant Borowing Request or es otherwise agreed benween the Partles
(zogether with appropriate instruments of transfer duly stamped (where necessary) and
such other instcuments as may bo requisite to vest title thereto in the Lender)
simultancously with delivery of the Borrowed Securities by the Lendey.

[Global rargining]

() [Adjustments to Collateral] Unless otherwise apreed berween the Parties,
subject to paragraph {b), clause 6.4 znd paragraph 1.5 in Schedule 1:

) The aggrogate Value of the Collateral delivered ko or deposited with
the Lender or its nominated bank or depositary (excluding any
Collateral repaid or redelivered under paragraph (ii) betow (as the case
nizy be)} in respect of all toans of Scouritics ovtstanding under this
Agrzement (“Posted Collateral™) shall from day to day and at any
tirne be at least the aggregate of the Required Collarera) Values in
respect of such loans. :

(in) If 2t any time the aggregate Value of the Postad Collarera) in respect of
all leans of Securities outstanding under this Agresment sxceeds the
aggregate of the Requited Collateral Values in respect of such loans,
the Tender shall (on demand) repay suck Cash Collateral andior
redeliver o the Borrower such Equivalent Collateral as will eliminaze
the excess.

SC2B45.000:5297
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6.4

6.5

6.6

(i) Tatany time the aggruzate Value of the Posted Collateral in spect of
all loans of Securities owtstanding under this Agreement Falls below
‘the aggregate of Required Collateral Values in cespect of all suck

lpans, the Bamrower shatl (on demand) provide suck further Collaceral
to the Lender a5 will eliminate the deficiency.

(b) [Netting of Collateral obligutions where a Purty is both Leoder and
Borrower] Unless otherwise agr=ed between the Parties, et to clause 5.4
and paragraph 1.5 in Schedule 1, where paragragh (2) applics, if a Party (the
“first Party™) would, but for this paragraph, be required wider paragraph (2) 1o
repay Cash Collateral, redeliver Equivalent Collateral or provide further
Collateral In ¢irenmstances where the other Party (the “second Party™ wrould,
buat for this paragraph, also be required to repay Cash Collateral. tedetiver
Equivaleat Collateral of provide further Collateral under paragraph (a), then
the Value ¢f the Cash Cellateral, Equivalent Colatetal or firther Collatera?
deliverable by the first Party (“X") shall be set-off against the Value of the -
Cash Collateral, Equivaleni Collateral or further Collateral deliverables by the
second Party (“Y**) and the only pbligation of the Parties under paragraph (a)
shall be, where X exceeds Y, an vbligation of the ficst Paity, o1 whers ¥
exceed X, an obligation of the: second Party, (on demand) 1o repay Cash
Caollateral, redeliver Equivalent Collateral or dsliver further Collaterzl havin Za
Value equal to the difference betwesn X and Y. '

[Required Collateral Value] For the purposes of clause 6.2(a), the Valve of the
Posted Cellateral to be delivered or deposited in respect of any lean of Securities,
while the loan ot Secuwities continues, shall be equal to the apgregate of the Value of

the borrowed Sccuritics and the Margin applicable thereto (the “Required Collateral
Value™).

[Xime for payment/repayment of Collateral] Except as provided in clavse 6.1 o
clausc 6.6 or as otherwise agreed, where auy Cash Collateral is to b repaid,
Fquivyalent Collateral is to be redelivered or further Collateral is to be provided under

1his clause 6, it shali be paid or delivered as stated {n paragraph 1.4 ta Scheduls 1.

[Substitution of Alternative Collateral] The Bpmrower may from time to time eal’
{for the repayment of Cash Collateral or the redelivery of Equivaleat Collateral prior to
the date on which the same would otherwise have been Tepayable or redsliverable,
provided that, at (be time of such repayment or redelivery, the Borrower shall have
delivered or dehwers Alternative Collateral accepiable io the Lender.

[Return of Collateral/Equivalent Collateral on redelivery of Bqnivalent
Sceuritics]

{a) Cash Collareral shall be reprid and Equivalent Collateral shall be redelivered ar

the same time as Equivzlent Securinies in respect of the Securities borrowsd
are redelivered.

{o) ‘Where Collateral 15 provided through a book entry transfer system (such as
Austraciear or RITS), the obligation of the Lender shail be 1o redeljver
Equivalent Colloteral through such book entry trarsfer svstem in accordance
with this Agreement. If the loan of Securities in respect of which Collateral
was provided has not been discharged when the Equivalent Callateral is
redelivered, any payment obligation generated within the book entry ransizr
system on such redehiveay shall, until the lean of Securities 1s discharped or
further Collateral is provided. be deamed to constitute an obligalion fo pay
Cash Collateral.

SC25345. D6 CE287
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[Receipt by Lender of Income oo Collzteral] Where Collatera? (other thar Cash
Collateral) is deliverad in respect of which any [necine may becots peyable and an
fncome Payment Date in raspect of that Collateral ocenrs priot to the redelivery of
Equivalent Collateral, then, unless such [ncome is pawd directly 1o the Borower, the
Lender shall, ou the date on which snch Incowe 15 paid or on such other date as the
Partiss roay from dme o iime agres, pay ko the Borrower @ swn vlumoney {a
“Substifnte payment”) equivalént ro the amemt of such Incame that (after any
deduction, withholding or payment for or on account of any tax made by the relevant
issuer (or on s bebalf) (o respest of such Incowe) the Lendey either actually received,
or would havc been entitled 1o 1eceive had such Collateral been held by the Lepder on
the Income Payment Date, irrespective of whether the Lender received the same. Ifthe
Lender 15 required by law, a5 modified by the practice of any relsvant taxing authority,
to make any deducton or withboelding from any Substitute payment to be made under
the praceding sentence, then the Lender must:

(a) promptly pay io the relavant taxing anthority the full amount of the deduction
or withholdmg, and

(o) forward 1o the BorTower on request a copy of any official receipt or other
evidence showing thet the full ampunt of any such deduction or witkholding
has been paid over lo the relevant taxing authority.

{Borrower’s rights re Collateral ave not assignablé] The Bomower may not assign,
ransfer or otherwise dispose of, or mortgage, charge or otherwise encumber, or
othsrwise deal with its rights in respect of any Collateral without the prior written
consent of the Lender.

[Lender may set off obligation to repay or return Equivalent Collateral] If the
Borrower Fails o conply with its obligation te redeliver Equivalent Securitics, the
obligation of the Lender i respect of any Collateral mey be the subject of & set-off in
accordance with clause 8. ’

[Collaicral provided to Lender’s Nominee] Without limiting clauss 1.2, where
Collatera! is provided to the Lender’s nominee, any obligation vndsr this Agreement o
repay or redeliver or otherwise account for Equivalent Collateral shall be an obligation
of the Lender, notwithstandmg that any such repayraent or redelivery may be effected
in any particular case by the nominee. '

[Letters of Credit] ¥f the Collaterz] in respect of one or more lozas of Secusities is or
includes a leter of credit, the Lender may only diaw down under that letber of credit
when an Event of Default sccurs in relation te the Borrower and, upon the Lender
draving down, whether or not permitted under this clause 6.11, the Collatera] (or that
part of it represented by the letier of credit) becomnes cash Collaterat,

[Non-Cash Collateral] If the Collateral in yespect of one or more loans of Securities
is or includes other Securities and either the Borrovser 1s a taxpayer to whorm the Tax

Act applies in respect of the disposal of those cther Secugties or ) any other cass the
Parties SO agres:

(=) The Pariies acknowledge that the provision of those other Securities is by way
of a loan of Securities under this Agresmenst, to which section 26BC(3)(a) of
the 1936 Tax Act may apply (suljost to the re-acquisition time being less than
12 months after the original disposal time). ’

)] Tor the purposes of section 260BC(F)(d) of the 1936 Tax Acy, the potfiable
) consideration in respect of the provision of thoge Securities by way of loan is

speeified as follows:

€C2843.00CKET97
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(1) There is no fec.

There is no adjusitnent for variations in the market value of

ihe
Collateral ar BEquivalent Collaterz].

(i) There is other consideration: see the obligations of e recipiznr of the
Collateral under clauses 4,2(b), 4.2(c), 4.5 aud 6.7.

(©) For the avoidance of doubt, this clause 6.12 js directed solel
either or both of the tollowing jssuies; that the provision of the other Secuzities
s Collateral is cligible for the ppplication of Hust section 2613C and secondly,
where applicable, the specessor 1o sections 160AQUA and 160AQUD of the
1936 Tax Act. Accordingly, clauses 2, 4.2(a),5,6.1t06.11,7,8,9.1,92
(wuless otherwise agreed), 9.4 and 12 do not 2pply to anv loan of Securtics
under paragraph (a). Instead, those Securitics are simply 1o be regarded ag
Collateral for the purposes of those clansss.

y at clarifying

= 7 Redelivery of Equivalent §ecurities

71 [Borrover's obligation to redeliver Equivalent Securites] The Bomgwer
undertzkes to redeliver Equivalent Scourities fn sccordance with this Aprecoasnt apnd
the lerms of the relevant Bomowing Request.

72 [Lender may call for redelivery of Egoivalent Securiti es] Subject 10 clausa 8 apd
the rermns of the relevant Borrowing Request, the Lender may call for the redolivery of
all or any Bquivalent Securities &t any Hme by giving notice on any Business Day of
not 1ess than the Standacd Settlement Time for such Equivalent Securities or the
gquivalent ime on the exchange or in the rleariog orzanisation through which the
relovant borrewed Securities were originally delivered. The Borrower shall as
hereinalter provided redeliver anch Equivalent Securities not later than the expiry of
such notice in accordance with the Lender”s instroctions,

=
b

[Lender may terminate loan if Borrower defanlis] If the Borrower does mot
redeliver Equivalent Securitics in accordance with such call. the Lender may elect to
contimie the loan of Securities - provided that, if the Lender does not alect to continue
the loan, the Lender muay by written notce  the Borrower elect o terminale the
relevaat loan. Upon the expiry of such nedive the provisions of clauses 2.2 to 8.5 shall
appiy as if upon the expiry of such notice an Event of Default bad occurred i relation
1o the Borrower {who shall thus be the Defanlting Party for the purposss of this
Agreement) and as if the relevant loan weze the only loan vutstanding.

7.4 [Conseguence of exercise of “buy-in” against Lender, as a vesult of Borrower
defanlt] In the event that, as a rasult of the failure of the Borrower to redeliver
- Equivaleat Securitios to the Lender in accordarce with this Agreement, a “buy-in” iy
axereised zgainst the Lender, then, provided that reasonsble ootice bas been given 1o
the Borrower of the likelihood of such z “buy-in”, the Borrower shall accomnt to the

Lender for the total costs and expenses reasonably ineurred by the Lender as a rasult of
Such u—buy_i“un_ .

1.
~
n

[Right of Borrower fo terminate Ioag early] Subject o ;he terms of_'the relevarit
Borrowing Request, the Borrower shall be entitled at any tine to lenminae 2 particula
loan of Sceuritiss aad to redeliver all and any Equivalent Secudties due and
outstanding o the Lender in accordance with the Tender’s instractions.

SC2E45.00C 5207



4 g 0] A G 3 9645
12, .

7A 2

TA.4

7228

—_—
TA

Suspendeq Securities

TA L

- 10 be redeyj vered) o the Bg
make g Payment a5 4

. @o4s

SECRETARIAL DEPARTMENT

This clause 74 applies

{a) d ¥albngs ip ALY borrg weg Securitips or C-olflalcmi Secup €5 are SUSpended
tom Tading by the Stock “xchange o which the Secoritins ETE listed ap th
Tmg op dei:'vmy.under this A Brecmeny Witether by Teason of the adyeree
Position of the Jsyer or otbem’ise; or '

(b) [or any other Ieasop Conceming (pe issuer of those Securities (Such as ¢he
liqufdarion, PTOVisTonag Jz‘quidam'on, adzm.m‘st'mﬁon or rcccz"vcmh,fp of' the igspe
OT the Securities Yeasing io pe. listed fop Fading op the stack “Xechange o
wlich hey wepg lisied a; the time ofdej; YEIY under thig Agrc‘:emcnt), or
conceming the ExChange o clcalmg house througy Wwhich they are raded, ope
Parry jx Hnabie 14 Tansfer 1ipe W thoge Securjgjes o Equivalens Securijeg to
Par;y.

At Bny iy, While » Situation describeq in clauge 74.1 Prevajls i relatiog £ Patticulay
borrowed of Collatery) Sccurifeg (the “Smspended Securities”), cither the Lendey g
the Bomower may prye dotice (y “Suspensjou Noﬁce”) fo the Other, in Which event
clauses 74 2 4nd 74 g shali Apply.

Ifa Su@:asion Notice jy Elven, the Bom:ower and the Lender shajy Prompiy ap, ter ingy,
Begotiationg iy 8ood fajth With 2 viey, to Dromptly, dETeeing narker Vaine o F the
Suspendeg Sechritjqg for the Purposes of his clayse A, Neither the Borrowep Doy the
Lender may unrcezsanably Withhold OF delay jrs agreemen; o 2 market vay,.
rcasonably Proposad by il other Pany.

ADy marl value agreed undey Clanse 74 5 Applies to e Suspendcd Securitieg
notwithstmding the definition OF Value i Clange 24 ‘

[Netting to)10 W peeyy TYence of Byent of Defay; t] Ifan Cvent of Defgye 0CClrs i
Telatios to gy, er Parr_rf, the Partjpg: de]z‘very_ an i

Dhligations ey have wader thig Ag,reement) S47]] be aCceivyated R0 as to TSGRIre
Perlormance thereof ur i Hme guely Even: OF Defayy, OCCULS {the gae of which shali
be the “Performauce Date» g0 e Purpoges of this clause) h gray

(2) the Relevan, Vahie Cithe Securities p be delivereq {or paymens 20 be: made as
the case Ray be) by cach Parry shal] be establisheg n 9CCoTdance V/iTh Clause
L‘.B; and

302845 o Qgzar
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T (b) on the basis of the Relevant Values so esiablished, an account shall be aken

{as at'the Perfocmance Date) of what iz duc from eacl Party o the other and
(ox the basis that vech Party’s cleim ageimst the othov in respoct of dalivery of
Equivdlent Securities ot Equivalent Collateral or any cach pavment equals the
Relevant Value thersof) the sums doe from ons Party shell be sai~off against
the sums due From the other and only the balance of the accourt shalk be
payablc (by the Darty having the claim valned at the lower amount pursnant to
the foregomg) and such balance shall be pavable on the Performarnce Date.

2.3 [Relevant Value] For the purposes of clanse 8.2 the Relcvant Value:

{2y of any eash payment obligation shall equial 11s par value (distegarding any
amount maken mto account under (b) or (c) below);

) ol any Securitics to be delivered by the Defauiting Party shall, subjecr to clause
8.4(b} and (c) below, equal the Offer Valae thereof, and

© of any Sccurities to be delivered Lo the Defzulting Party shall, subject to clause
8.4{b) and () below, equal the Bid Value thereof.

Q.4 [Bid Value/Offer Value]

(a) For the purposes of clause 8.3, but subect to (b) and (¢) below, the Bid Value
and Offer Value of any Secwities shall be calculated as at the Close of
Busiaess in the most appropriats market for Sccurities of the relevant
descripton. (as determinad by the Non-Defaultng Party) ou the first Rusiness
Day following the Performance Date, or, if the relevant Event of Default
occurs owside the pommal business hiours of such market, on the second

Busiacss Day following e M formance Date (the “Defeult Valuation
Time™).

_ ) ‘Where the Non-Detaulting Pacty bas, tollowing the occurrence of an Event of

Dcfault but prior to the Default Valuation Time, purchased Securitics forming
part of the same issue and being of an identical type and description to thase to
be delrvered by the Defaulting Party and i substantially the same amount as
those Securities or sold Securities forming past of the same issue and being of
an identical typc and description to fhose to be delivered by the
Non-Defaulting Party to the Defaulting Party and in substantially the same
amount a3 those Sscurities, the rost of such purchase or the proceeds of such
sale, as the case may be, (takiug into account all reasonable costs, 865 and
expenzes that would be incrsrred o comnechion therewith} shell be treated as the
Offer Value or Bid Value, s the case may be, of the relevani Securizies for the
putposes of this clause 8.

{c) Whezre the amnount of any Securities sold or purchased as mentioned in (b)
above i3 not in substantially the sarne amount as those Sacutities 1o bz valued
for the purposes of cleuse 83, the Offer Valus or the Bid Valie (as the case
may be) of those Securities shall be ascerizined by:

(1) dzviding the net proceeds of szle or cost of purcnase by the 4mount of
_ , ths Securities soXd ar purchased so 25 lo obrain a net it prics; and
(i1) multiplying thar net unit price by the amount of the Securities to be
wvalued.
8.5 [Iarerprefation: “Securitivs™) Any reference in this clause 8 1o Securities shall

includs any asset other than cash provided by way of Collateral, and, for the avoidance
of doubt, shall include Equivalent Seeurities and Equivalent Collateral.

SCELSLDTAEINT



12-08 "09 11:08 FAX 61 3 9645 T2

7226

SECRETARIAL, DEPARTMENT » SEC CORP FIN [dos0

14
I -

{Interpretalion:

Lvent of Defanlt”] Jf the Dotrowar ¢r the Lender for any seasun
fails to comply with its respeciive obligations vader clause 6.6 in respect of the
redelivery of Equivalent Collareral or the repayment of Cash Collateral, such failurs
shall be am Bvent of Defanlt for the purposes of this clause 8, apd the persop failing to
coroply shall thus Yo the Defauliing Marty.

IWatver of right to require sixoultaneons defivery] Subjuct to and withoui prejudice
to its o chts under clavse 8.1, either Party may fom time 10 €me in accordance with
wiarket practice and inrecoguition of the practical difficulties o azanging
simnltaneows delivery of Secunties, Collateral and cash wansfers walve its right undax
this Agreement in respect of simultaneons delivery and/og payment; provided that no

such walver in respect of one transaction shall bind it in respect of any other
trapsaction.

9 Stamp duty, faxes etc and loss of tax benefits

5.1

then:

[Stamp duty ete] The Bomrower hereby undertakes prompily to pay and account for
any transier or sinailar duties or taxes, apd any loan security or other stamp duties, (15
any’ chargeable in conneeion with any transaction effected pursusnt o or -
conternplated by this Agresinent, and shall indetmify and keep indemnifiad the Lender

agajnst any hability edsing in respect thereof 2s 2 resulr of the Borower’s failuze to do
sO.

[Borrower to give Transfer of Distributinn Statement to Lender re Franked
Pistributions] If:

(a) an [ncome Payment Dzte oconrs dunng an Incame Determination Period in
rclation o a particular loan of Secinities; ‘

D) Dbad the Lender beon the holder of those Securities on the relevant [ncoms
Payment Date, it would have received a Franked Distribution in respect of
those Securities; o

() the Agreement or the relevant Confirmartion states that the Lender 1s an
Australian Taxpayer;

{d) the failure of the Lesuler 10 receive a Frunked Disgibution is not dus to any
unpeasonable act or omission by or ou behalf of the {lender; and

=) neither patagraph 7 in Schedule 1 gor the relevant Confinmation states tiwat the
Lender is not epritled to compensation for the loss of Imputation Benefits;

) the Borrower musl eithen

(h¥] if the re-enacted ssction 160AQUA of the 1936 Tax Act applies, as
soom as practicable, apd in any event within 10 Business Days, ey
the relevant Income Payment Date, give io the Lender a Transfer of
Distribution Statemcss an respect of those Secunihies (which the

Borrower 15 to be faken 23 heving warmramed 1s correct 1 all matarial

tespacts and is effecdve for e pucposes of the Impusation System); ot

(i) otherwise, on the 10th Business Day after the relevant lncome
Payment Date pay to the Lender an amouat aqual 1o the Franking
Credit allocated (or, under sectivn 202-65 of the 1997 Tux Act, ki

§CE565 0008257
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s ._y—'—“"—""_'_ - o . . b
- - {e have been allocated) to the Fraaked Distsibution 2ad specifisd in the
Digiburion Statergent for that Franked Distnbuton.

Q3 [Deleted o 2002 revisiou.]
5.4 {“Noﬁﬁablc consitleration” for the purposes of s 26BC(3){d) of the 1936 Tax Act]

Tor the paposes of section 26BC(3)(A) of the 1936 Tax AL, the notifiable
comnsideration in respect of any loan of Securitios is dissected as follows:

fa) 4 fee- sce clanse 5.1(as applicable); and
(by ~ other consideration - see clauses 4.2, 6 and 9 and the Acfinition of “Equivalent
' Securities” m clause 26.

9.5 {ST)

@ All pavments (including the pravision of any non-monstary consideration) 1o
be made by either Party under or in connection with this Agreement have been
calenlated without regard to GBT.

()  Ifall orpart of auy such payment is thie consideration for a Taxable Supply,
then, when the payer makes the payment, the payer must, after reecipt of a Tax
Invoice, pay to the supplier additional consideration equal to the GST Amount.
Such z2dditienal amount is to bs paid on the eatlier of

- i () the date of the fimst payrnent for the Taxable Supply; and

()  the date 5 Business Days after the date on which the Tax Juvoice for the
Taxable Supply is reccived by the payer.

{c) Where under or in connection, with this Agreement a Party 18 reguired to
reimburse ot indemnify for an amount, that Party wilt pay the relevent amount:

O] incleding any sum in respect of GST which has been paid by the pavee
upon zny supply made 1o the payee in connection with the

circurnsiances giving rise to the operation of the mdemmty or nght of
IEIIND WS RINSIL,

(1) lessany GST Input Tax Credit that thai Party deterrnines (acting
reasonably) thet the payee is entitled to claim in respect of the

circurmatarices giving rise o the operation of the indemnity or right of
reimbursement.

{d) If 2 person is a member of 2 GST Group, teferences Lo GST for which the
person is lable and to Input Tax Credits to which the person 1§ enttled inctude
(ST for which the Representative Member of the GST Group is Uable and
Input Tax Credits to which the Represcntanve Member is entizled.

(e In this clause:

GST means the goods and services tax as imposed by the GST Law 1ogether
with apy related interest, pennlties, fince or other charges.

GST Amounr means i relation to'a Taxable Supply we amount of GST for
which the supplier iz licble 10 respect of the Taxabie Supply.

GST Group bas the mearing given to this term by the GST Law.

SC2BL5.000/8297
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GST Law has the meaung given tn that term m A New Tax System (Goods and
Services Tax) Act 1999 (or, if that Act dogs nOT exist Tor any rsason, moans any
AGLimposing or ralating o the imposition o administsation of 2 goods and
sstvices tax in Australia} and zny regulatoen wades under that Act,

Input Tux Credir hus (w ineaning given to that teom by the GST Law.
Drvoice has the meaning given To that torm by the GST Law.

Representative Member has the meaming given to that term by the GST Law.
Taxable Supply has the meaning given to that term by the GST Law.

Tax Invoice has the meaning given to that erm by the GST Law.
£ R Y

9.6 [Non—Au:;tralimz GST]

(a) Al payments (including the provision of any non-mouetary consideration) to
be madc by cither Party under or in connection with this Agreement ave been
calculated withonr regard to Non-Austalian GST.

)] If all or part of any such payment i§ the consideration fox 2 supply of goods or
services (however defined) in respeet of which Non-Australian GST is payable
{whether by a Party or its Related Entitics or any person on 1ts behalf or m ity
place (the “suppler’)) to amy relevant tax anthortly or government agency, the
- other Party must pay o the supplier additionel consideration equal to the
amoumt of any such Nop-Anstralian GST. Such addidonal amount is to be
paid on demand by the supplicr.

—
i
~

Where under ot 1o conpection with this Agreement a Party is requirsd to
reimburse or indemaify for an anpount, that Party will pay the relsvant amgount:

(1 iclnding any sum iu respect of non-Australian GST whach has been
paid by the payee upon any supply wade to the payse in connection
with the ¢jreumstances giving rise ro the operaticn of the indemnity or
right of reimbursement;

()  less any ionput tax credit (however defined or described) that that Party
dsterraines (acting reasonably) that the payee is enbitled uader the law
applicable 1o that Non-Australian GST 10 claim in respect of the
circumstances giving rise o the operation of the indemnity or right of
reimburgemeant.

{dy In this clanse, the expression Non-Adusiralicye GST means any goods and
services tax, value added tax or sirmler transactional tax, however described,
imposed on supplies of goods or services (however defined) under the law of
any junsdiction outside Avstralia, together with any related interest, penalbes
fines ar other charges.

>

9.7 [Grussing up]

(a) All pavments under clavses 4.2 (a), S.1({b) and 13 ¢f thuis Agrcement arc to be
reade free and clear of, and without any deduction or withholding for or og
account of, any taxes. .

()  Accordingly, if any deduction or withholding In respect of any such paymens is
required by law, as modified by the practice of any relevant waxing 2vibority,
then the payet musi:

3028 .0OCmz Y
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(1)

()

pay to the other Party, in addition to the payruent to which that other
Party is otherwise entitled under this Agresment, such addirional
amLount a8 1S necessary to susure that dhe net amount (free and clear of
any Taxes pavable by deduction or witkhelding, whether assessed
against one Farty or ibe other) will equal the full zoionnt thas tha! other
Party wonld have received had no such deduction or withbolding been
vequired;

promptly pay to the relevant taxing authority the firll amovnt of the-
deduction or witbholding by the payer; and

forward to the payee on request a copy of any cfficial receipt or other
evidence showing that the full amount of any suchk dedncton or
withholding has been paid over 1o the relevant taxing authoriny,

Otherwise, unless otherwise sgreed jn respect of o particular Ioan of Sccuniiics

or a parucular payment, no such gross up s required La respect of any payment
imder this Agreernent

Lender’s warranties

11

Lender’s warranites] Each Porty hereby warrants and underttakes to the ather on 2
continuing basts, to the intent thar such warranties shall survive the completion of 2oy
wransaction contemplated by this Agreement, that, where acting as a Lender:

{(ay

(&)

©

(@)

(€

it 35 duly anthorised snd expowered to perforr tts duties and obligations undery
thas Agreement; :

il is not resticted under the terms of its constiiution or ia any other maaaer

from lending Securities m aceordance with this Agreement ot from othervrise
performing its obligations vnder this Agreement;

it 15 abzalutely catitled to pass full legnl cnd beneficial ownership of all
Securities provided by it under ihis Agreement to the Borrower frec from all
liens, chavges, equities and encumbrances;

where paragraph 3 in Schedule 1 specifiss that this clause 10(d) applies, it is
not resident In Australia for the purposes of the Tax Act and either:

9]

(1)

does not bave a branch or other permanent establishment in Austalia
for the porposes of the Tax Act or of any applicable double tax
agreement between Australia end its country of tax residence; or

if 1t docs have such a branch or other permaneut sstablichment in
Australia, that the loan is not eniered info in the course of camrying on,
business throngh such branch or permavent establishment; and

unless clause 14 applics, it i5 acting &s principal in respect of this Agreement.

Borrower’s warranties

[Borrower’s warranties] Each Parvy hereby warrants and vindertakes to the other on a
conuinuing basis, 10 the intent hat such warranties shall survive the completion of any
sransacticn contemplated by this Agresment, that, where acliug as a Borrower:

L2625 DG/E297
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(1‘] it las all nsseasary licences and approvals, and is duly authorised apd
empowemed, to perform it duties and obligations vnders this Agresment and
w1l do nothing prefudicial to fg continuation of such authorisation, licsasas
or approvals:

(b) it is not restricied under 1he erms of its constitution or in any other magaer
- from borrowing Securities in ancordance with this Agreement ot froim
omherwise performing its obligalions under this Agreement;

{c) 1t is absobutely entitled to pass full legal and beneticial ownership of all
Collateral provided by it under this Agreement o the Lender ﬁcc from all
Liens, charges, equities and encumbrances;

(@ it is acting as principe! in respect of this Agreement: and
() upless otherwise agreed, it shall in respect of every loan of Sectrities retur to

ihe Lender Equivalent Securities not later than 360 days from the date of
delivery by the Lender ol the original Securities to the Borrower.

12  Events of Default

12,1 [Ewvents of Default] Each of the following events occurring in relation to either Party
(the “Defauniting Party”, the other Party being the “N on-Defaulting Party”) shall be
an Event of Defaulz for the purpose of clause 8;

{2) e Berwwer or Lender failing to pay or epay Cash Collateral or deliver or
redeliver Coliateral or l:quwaitnt Collateral upon the duc date, and the Non-
Defaulting Party serves written notice on the Defaultigg Parcty:

(5 the Lender or Borrower failing o vomply with its obligztions under clause 6,
. and the Non-Defanling Party serves written notice on the Defaulis ng Parryj

(e} the Borrower failing to coruply with clause 4.2 or clause 9.2 and the Non-
Defaulting Party serves wiitien notice on the Defaulting Party;

(D) an Act of Insolvency ocenrting with respect to the Lender or the Rormrower and
(except i the case of an Act ef Insolvency which 1s the presentation of a
- petition for winding up or any analo gous proceeding ot the appointincnt of a
hqmd’t’ror or analogous officer of the Defanlting Party in which case no such

notice shall be required) the Non- Defanlting Party sarves written notics on the
Defauling Party;

(&) any representalions or. warranties made by the Lender or the Borrower being
incorrect or untrue in any material respect when made or repeated ot deemed 1o
" lave Deen inade ur repoatsd, and the Non-Defaulting Party serves written

notice on the Defanlting Party;

3] the Lender or the Borrower admitting to the other that it is unable to, or it

itends not o, perlumn any ol obhtu;rons hereunder and/or in respect of any
loan hereunclcr and the Non-Deta.ultlng Poaty serves writicn notice on the
Defaulting Pﬂty;

(%) ibe Lender (i appropriate) or fhe Borrower b~>ug declaaed in default by the
appropriate authority imder the Rules or beine suspended or expolled from
membership of or uamupatirm I any securTiies exchange or association or
ather self-regulatory organisation, or suspended from dtahxw in securiiies by

SCEE42.D0c237
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any government agency, and the Nen-Defaulting Party serves wiltterx actice o
the Defaulting FTarty,;

any of tare assets of the Lender or the Barower oy the asscis of avastors held
by or to the order of the Lender or the Boryower being ordered Lo be mansferrad
o 2 trustee by a regularory authoriiy pursuant [0 any securiues regulating

legislarton and the Nea-Defaulting Party serves wrilten notice on the
Defaiilting Purty, or

the Lender or the Botrower failing to perform any other of its obligations
pereunder and not rernedying soch falhwe withio 30 days after the Noa-
Defaulting Party serves wriiten notice requiring it to temedy such failure, and

the Non-Defaulting Party gerves a further wrinten notice on the Defauluing
Party. )

[Obbigation of cach Party to notify its Event of Defanlt] Each Party shall notify the

other If 2n event occurs which would constitute an Event of Default in relatior 10 it
with the giving of notice.

Outstanding payments

14

[Drefanlt intorest] In the event of either Party failing to remit suins in accordance with this
Agreement, such Party hereby undertakes to pay to the other Party upon demand interest
(before as well as afer judgment) on the net balence due and outstanding, for the period
commencing on snd Inclusive of the original due date for payment o (but excludiog) tae dats
of aetual payment, in the same currency at a rate per awwum equal to the cost (without proof oz
evidence of any actual cost) to the refevant payee {as certified by it m good fairh) if it wers to
fund or of funding the retevamt amount, plus 2% (or other agreed percentage) per annum.

Transactions entered into as agent

[Agency Transactions] Subject to the following provigions of this clause, the Lender

may epler into loans as agent {in snch capacity, the “Agent’™} for a third persen (a
“Principal”}, wheder as custodian or nvestment manager or otherwise (a loan so
gprercd BRo being referved to in this clanse as an "Agency Transaction™).

[Conditions for Agency Transactions] A Leadsr may enter into an Agency

“Trapsaction if, but only if:

14.1

142
(@)
®
©
()

it specifies that lean as an Agency Transaction at or before the time when it
entsts into il;

it enters imto thet loan on behalf of e single Principal whose identity is
disclosed to the Bomrower (whether by aaeie or by reference to a code or
identifier which the Parties have agreed will be used to referio a specified

Principal) at the time when it enters mto the loan or as otherwiss agreed
betwesn the Parties;

it has at the time wheo the loan 18, entered into actuz] authonity to enter into the
loan and to perform on behall of thet Prancipal ali of that Principal’s
obligations under the agresmeant referred to in clause 14.4(b) below; and

the Borower has agreed that the Lender may act as Agent in respect of the
relevazt loan, inclnding as indiceted (if at all) in paragraph & in Schedule 1.

SC7625.D0.0/3207
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[Undertakings by Lender] The Lender undertakes that, 16 enters as agen! into an
Agency Trunsacion, torthwith uvpon becoming awars:

{a) of any event which constitutes an Act of Insolvency with respect to the
relevans Principal; or

) of any breach of any of the wartanties given in clavse 14.5 below or of any
event or circwustance which has the resnlt that any svch warranty would be
untrue if repeated by reference 1o the curent facts,

it <vil) inform the Borrower of thet fact and will, if so required by the Borrower, furmish
it with such additonal information as it may reasonably request.

[Consequences of Agency Transaction]

(a) Each Ageacy Transaction shall be a fransaction betwsen the 1elevant Principal
and the Bomower snd vo person other thaa the sclevant Principal and e
Borrower shall be a party to or have any rights or obligations uader an Agency
Traosaction. Without limiting the foregoing, the Lender shall not be Hable as
principal for the performance of an Agency | ransaction or for breach of any
warranty contained in elouse 10(d) of this Agreement, but thas is without
prejudice 1o any Liability of the Lender under any other provision of this clange.

(b) All e provisions of the Agrecment shall apply separately as between the
Borrower and each Pnncipal for whom tbe A gent has entered into an Agency
Transaction or Agency Transaciions as if each such Principal were a party to a
separate agreement With the Borrower in all respscts identical with this
Agreement other than this paragraph and as if the Principal were Lenderin
espect of that agreement; provided that:

(i} if there oceurs in telation to the Agent an Event uf Default or an evenl
whicl would constitute an Event of Defanlt if the Borrower served
written sotice under any paragraph of clavnse 12, the Borrower shall be
entitled by giving written notice to the Prncipal (which notica skall be
validly given to the Lender in sccordance with clause 20) to declare
thiat, by peason uf that cvent, an Gvent of Default is to be treated as
occuring in relation to the Principal. If the Bomrower gives such a
notice, then an Event of Default sbal] be treated as occurring in reiation
to the Principal at the time whien the notice is deemed to be given; and

an if the Principal is neither incorporated nor has established & place of
business in Australia, the Principal sball for the puzposes of the
agreement referred 1o in the preamble in this paragraph (b) be deemed
10 have appointed as its agent 10 receive on its behalf sexvice af process

in the courts of Austwalia the Agent, or, if the Agent is neither
meotporated nor has established a place of business in Australia, the
person gppolted by the Agenat for the purposes of this Agreement, or
such other porson as the Princinel may fom time to ime specify in 2
written notice givea to the other party.

(c) The foregoing provisions of this clause do not aflfect the operaiion of lhe

Agreement as botween the Borrower and the Leader in respect of any
‘ransactions mto which the Lender may enier on 1is own account as prncmal.

[Warranty by Lender] The Lender wartamzs to the Borrower thar it will, on every

pueasion on which it enters or purports 1o &nter into a tramsaciion as an Agency
Transaction, have been daty anthorised to enter into that loan and perform the
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obligarons arising thereunder oa bebalf of the person whom it specifies as the
Principal In respecrt of that mansaction and to pertorm oo benall of that person all the
obligarions of that person under the agreernent referred to 1 clause 14.4(b).

15  Termination of course of dealings by notice

Each Party shall bave the right to bring the covrse of dealing coptemplated under this ’
Agreement to au end by giving notless than 15 Business Days’ notice in w‘ritiz‘zg to the other
P;rty (which notices shall specify the date of terminetion), subjzct to an obligation to cnsure
hat all loans which have been entered into but not discharged at the thme such notee is given
arc duly discharged iv accordunce with this Agreement and with the Reles (if apphcable).

16  No reliance on tax or accounting representations by other Party

Each Party acknowledges, represents and warrants io the other that, except as expressly stated
in this Agrsemment or any Confirmation:

@) it has not relied on any advice, statement, represeatation or conduct of any kind
by or on behalf of the other Party in relation to apy tax (including stamp duty)
Qr accoumnng issues concerning this Agreement ot any transactions effected
under 1t; and

®)

it has made its own determination as to the tax (ncluding stamp duty) and
ceounting conseyusnves and wsaunent of auy transactiou efficted under this

Agreemcat, incndiag (vithout limitation) of any moneys patd or recsived or

agy property transfierred or received in conpection with any such transaction.

17  Observance of procedures

Each of the Parties hereto agrees that, in Taking any action thal may be required in accordance
wilh this Agreeccent, 1t ¢hall observe strietly the procedures and timetable applied by the Rules
(if and 10 the cxtent applicable) and, further, shall observe sivictly any agreement (oral or
otherwisey as to the time for delivery or redelivery of any monsy, Securities, Equivalent
Securities, Collzteral or Equivalent Collateral entered into pursuant to his Agreemesnt.

18  Severance

1f any provision of this Agrzement is declared by any fadicial or other competent anthority to
e vaid or otherwise unenforceable, that provision shall be severed from the Agresment and
the remaining provisions of this Agreement shall romain in full force and effect. The
Agrecinent shall, however, therealter be amended by the Parties i such reasonable manner so

as to achieve, without illegality. the mmtention of the Partics with respect to that severed
‘proVisSion.

19 Specific performance

Bach Party agrees that, in relation to legal proceedings, it will nol yevk spesific porlurmance of
the other Party’s obligation t¢ deliver or redeliver Securities, Equivalent Seenrifies, Collateral
or Equivalent Collateral, but witheut prejudice to amy other rights it may have.

SCAA5.D
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20.1

{Effectivencss] Any notice or clacr commpinication iu respect of this Agrucment may

be givern in any manner sct forth below (exceut that a motice or oiher cominunicarion

ander clause 12 or clause 15 may oot beé given by facsimile transmission or eleclronic
messaging system) 1o the address or number or e accordance with the elecronic

messaging system deteils provided (see paragraph 6 in Schedule 1) and will be decmed
effective as indicated:

&)
)
(e

(D

(e)

if in wriring and delivered in person or by couricr, oo the date Iv is delivered;
if sent by telex, on the date the recipient’s answerback is received;

if sent by facsimile transmission, on the date that ransmission is received by a
responsihle employee of the recipient tn legible form (it being agreed thar the
buarden of proving receipt will be on the sender and may be met by a
transmission report gencrated by the sender’s facsimile machine);

if sent by certified or regisiered mail (aimail, :f overseas) or the equivaleut

(retam receipt requested), on the date that mail is delivered or its delivery is
attempted; or ’

if sent by elecironic messaging systena, on the Jate that elecironic message is
received,

unless the date of thot delivery (or attempted delivery) or the receipt, as applicabls, is
not a2 Business Day or that commuaication is delivered (or attemnpted) or received, as
applicable, after the close of busmess on 2 Business Day, in which case that

cometurication shall be deemned given and effective oo the frst followmg cay that is a
Business Day.

[Change of Address] Either party may by notice to e other change the address, telex
or facsimile nuwmber or clegtronic massaging system details at which notices or other
communicalions arte o be giveg it

Assignment

22

Neither Party may assign, transier or otherwise dispose ofall or any of its rights or obligations
under this Agreement sithout the prior written consent of the other Party.

Non-Waiver

23

No fajluze or dutay by sither Party to exercise any nght, pOWer o1 privile.ge under this
Agreement chall operate as 2 waiver thereof, nor shall any spgle o p’im-ﬁ exercise of any
right, power of privilege preciude any other o1 t.ul‘thcr CHCICIse ﬂ:crcot_ or the axercize of auy
other fight, poweT oT privilege as provided in this Apresment.

Time

“fime shall be of the essence ofthe Agracmeot.

N2848. DOCHSY
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24  Recording -
T The Parties agree that each may electronically record 21l telephonic conversgions behwean
thermn.
- 25  Miscellaneous _

2$1 [Enatire Agreement] This Agreement constimies the entire agreement and
understanding of the Parties with respect to its subject mamer and supersedes all ol
communication and prior wiitings with tespect thereto. :

252  [Amendpzents] No amendment in respect of this Agresment will be effective unless

h fu writing (meluding 2 writiag evidenced by a facsimile transmission) and executed by
cach of e Parties or confirmed by an exchange of teloxes or clecironic messages ol
an £lectromic messaging systerm.

253  [Suxvival of Obligafions{ fhe obligations of the Parties under this Agreement will
survivo the termination of any transaction.

254 [Remedies Cumolative] Exceptas provided in this Agreement, the tights. powers,
remedies and piivileges provided in this Agreement are cumulative and nov exclusive

: of apy cights, powers, remadies and privileges provided by lawr.
755  [Counterparts] This Agrecment (and each amendment in tespect af it) may be
- executed and delivered in conntorparts (ineluding by Tacsimile wansmission), cach of
which will be deerped an original.

156 [Expenses] A Defaulting Party will, on demend, indemnify and hold hazmless the
other Party for and against 2l reasonable out-of-pocket expenses, including legal fees
and starap duty, incurred by such other Party by reason of the enforcement and

» protection of its rights under this Agreement or by reason of the carly termmnation of
any wansaction, mcluding, but ot limired to, costs of collection.
26  Definitions

I this Agreament

Act of [nsolvency rceans ip relation o either Party:

(a) its making & general assienment for the benefir of, or entering inlo a
reoTganisation, armngement, or COMposition Wil credilors; or

() its admiting in writing that it is nnable to pay its debts as they become
due; or :

(& its seeking, consenting to or acquicscing in the appointmens o any
terigtee, sduiaisiTator, recciver or liguicator or analogous officer of it ar
any material part of 11s property; or

(< o presentation or Aling of @ petition in respect of it (other then oy (e

ather Party 1o this Agreernent in respect of any obligation under this
Agrecment) in any court or before any agewcy zlleging or for the
bamiaupicy, winding-up or msolvency of such Party (or any anaiogous
proceeding) or secking any reorganisation, arrangement, compesilion, re-
adjustment, administration, liquidation, dissoluden or similar relief vndor
amy present or future statute, law or reguletion, such petiion (except in

SC2835.0:0CHG237
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the ease of a petition for winding-up or any agaiogous QLQL,R."*LT_V irl
respect of which ao such 30 day nvnod shuil epply) not having been
stayed or dismisged within 3¢ days ofits Hling; ov

(e) the appointment of a recziver, administrator, dquidater or usies or

analogous officer of such Pasty over all or any material part of such
- Farty’s property; or

(©  the convening of any meeting of 1is creditors for the purposs of
considering a compromise ox arrangemest within Part 5.1 of the
Corporations Law o Ausralia (or any analogous proceeding).

In this definition:

(g) “Hyuidator” shaull be desmed to inciude a “provisional Uguidator™;

(1) “receiver” shall be deemed to Include a “receiver and manager*,;

W “administrator™ shall be deemned to mnclade an “official manager™;

@

“arrangement” shall be degmed to Inclode 2 “scheme of arrangement’':
and .

&) “creditors” shall be deemed to include “aqy class of creditors”,

Agent has the meaning given in clause 14.

Alternative Collateral means Collateral of a Vaiue equal to the Collateral
deliversd pursuant 1o clause 6 and provided Ly way of subslilution for Collateral

originally delivered ot previously substitated 10 accordance with the provisions of
clause &.5.

Australian Taxpayer racaus any porson other than:

@ a Party who is mot a resident of Anstalia for the purposes of the Tax Act
(whether thal Party is acling as a trustee, nominee or agent or in somie
other capacity) at the time a Distribution is paid; or

) a Party who is aczma in the capacity of fustec, nomzinee or agent for a
person who 1s not a resident of Ausiraliv for (e purposes of the Tax Act
al the time a Distnibulion s paid.

Bankers dcceptances hag the meaning piven m paragraph 1.1(d) in Schecluie 1

Base Currency has the ineaning gven in paragraph 2 in Scheduls 1

EBid Pxice, in relaticn (0 Equivalent Securiies or Equivalent Collaterz], means the
best available bid price therzof on the most appropmiaic market in 3 standard si

Bid Value, subject 1o clause 8.5, means:
(a) in relotion to Equivalent Collateral ar s

H

particular time:
in relation 1o Collateral type (n) (mors speciﬁcau y referred to

paragsaph 1.1 in Schedule 1), the Value thercof as czlenlated in
accordance with patragraph 1.2(d) in Schedule 1;

SC2645.00C/8267
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(i1} i telaton to all other types of Collateral (more specifically
referred to in paragraph 1.1 211 Schedole 1), the amonnt which
would be receivad on 2 sale of sueh Collateral at the Bigd Price
thereot ar such ime less all cosis, fees and expenses that would
be iocurred in conncetion with scliing or otherwise realising such
Equivalent Collateral, calculated ou the essumption that the
aggregate thereof is the Jeast that could reasonably be expected to
be paid i erder {0 carry out such sale ot realisation and zdding
thercio the amount of any interest, dividends, distibutions or
other amouuts paid to the Lender and ir respect of which
equivalent ainounts have not been paid to the Bomrower i
accordance with clanse 6.7 prior to such time in respect of such
Lquivajent Collateral or the origipat Collateral held gross of all
and any tax dedreted or paid in respect thereof, and

(b) in relation to Equivalent Securities at 2 particular e, the amount which
would be received om 2 snle of suck Equivalent Securities at the Bid Price
thereof at such time less all costs, fees and expenses that would be
incurred in connection thercwith, calculated on the assumption that the

aggregaie thercof1s the feast that could reasonably be expected 10 be paid
n order e carry out the ransaction.

Borrovwer, In relation to a particular loan of Securities, means the Borrower as
relerred to 1y Rerival A of this Agreement.

Borrowing Regnoest means a request which may be oral or in writing in such
form as 1s agreed between the Parties (a written exampte of which comprises

Schedule 2 to this Agreement) by tae Bomovwer to the Lender pursuant o clause
2.1 specifying, as pecsssary:

(2) the descriprion, title and amount of the Securities required by the
Borzrower;
D) the descdption {if other than Australian currency) and amount of any

Collateral to be previded;
(c) the proposed Settlement Date;
{d) the duration of such loan (f other than indefinfte});

() the mode and plece of delivery, which shall, where selevant, include the
bank, agent, cleanng or selllement systern and account to which delivery
of the Securines and any Collateral is to be made;

(i} the Margin {n respeet of the ransaction (f different from that stated I
Scheduie 1 or Svlsdule 3, as appropriate); and

(2} the Fee,

DBusiness Day means a day oo which banks and securities merksts are opan. for
business genarally in sach place staied in paragraph S in Schedule ! and, in
relation to the delivery or redelivery ofany of the following inrelation w0 any
loan, in the place(s) where the mlevant Securities, Equivalent Securities,

Collateial (including Cash Collateral) or Equivalant Collzteral are to be
detiverad,

Cash Collateral means Collateral that takes the form of a deposit of cutrency.

SCARA5,004 /8237
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Close af Bnsiness moias:
(=) in relation to any borrowing of Securitics or redelivery of Equivalent
Secnrities under this agreement, the farl dme on 2 Business Day at

which seitlement of the fransier of those Sscudties can take place o
order to constituic gned delivery on that dey; and

() 1@ relation to the provision of Collateral or retam of Equivalent Collateral
or the making of any other payment under this agroement, the time at
which trading banks close for general banking business inthe piace in

which payment is to be made or Collatera! or Squivalent Collateral is
be delivered or redelivered.

Collaferal means such securities or fisancial mstounents or deposits of currency
as are referred (0 In paragraph 1.1 in Schedule | or any combinatior thercof
which are delivered by the Borrower to the Lender m accordance with this
Agreeraent and mcludes the certificates or other documents of title (if any) and

transfer in respect of the forsgoing (as appropriate), and includes A lternative
Collateral,

Confirmation means the Borrowing Request, as it sy be amended parsuant ro

clemse 2.2., or other contirming eviderce cxchanged between the Parties
conflrming the terms of a iransaction.

Pefaulting Party tas the meaning given in clagse 12,

Distribution has the meaning given 1o that term in section 995-1(1) of the 1997
Tax Act.

Distribution Staternent means a statement given in accordance with

sectivn 202-80 (us it may be Oually awoeaded vodel scetion 202-85) of the
1997 Tax Act.

Equivalent Collateral or Collateral equivalent to, in relation to asy Collateral
provided under this Agrocment, mesns securities, cash or other property, as the
case may be, of an 1dentical type, nominal value, descdption and amount o
particular Colleteral so provided and shall include the certificates or other
documents of title (if any) and ransfer in respect of the foregoing (as
appropriete). If and to the extont that such Collateral consisis of securities that
are partly paid or have been converted, subdivided, consolidated, redeemed,
made the subjzct of a takeover, capitalisarion issue, rights issue or evenr sirnilar
to any of the foregoing, the expression shall have the follewing meaning:

(a) m the case of conversion, subdsvision, or consolideiion the securities into
which the relevan: Collaters] has been converted, subdivided or

consotidated provided that, if approprzate, nouce has been g;v=n n
accordence with clause 4.2(b);

() m the ¢case of rede mption, a sum of meney squavalent to the proceeds of

the redermption;

(c) in the case of a wkeover, 2 sum of monsy or secugities, being fhe
consideration or glternative considerauion of which the Borrowerbas
piven notgee to the Lender in accordance with clause 4.2(0);

m the caze ofa call on partly pzid secunities, the paid-up secarities
provided that the Bowower shall have paid to the Lender an amount of
money cqual 10 the sum due in tespeel of the call;

SCMH DR R



12/08

‘09 11:12 FAX 61 3 8645

7228

SECRETARIAL DEPARTMENT + SEC CORP FIN 063

() iy the case of a capitalisation issue, the relevent Collateral together with
the securies alloted by way of 2 bonus thersot:

(£ io rhe case of a mghrs issue, the relevaur Collaieral cogether with the
gecurifies allotied thereon, provided that the Borrower has given netice
to the Lender in accordance with clause 4.2(b), and has paid to the
Lender all and any sums due 10 respect thereol,

(E) in the event that 2 payment or delivery of Toeome 1= made in respect of
the relevant Collateral in the form of secuninies or a certificate which may
at a future date be sxchanged for securities ot in the event of an opilen to
1zke Tncome in the (o of securities or a certificale wnich may ata
future date he cxchenged for sscurities; and notics has been given to the
Lender in accordance with clause 4.2(b), the relevant Collateral tagether
with secugiies or a certificate equavalent to those allotred; and

) in the case of any event similar to any of the foregoing, the relevant
Coltateral together with or replaced by a sum of money or securities

equivalent to that received I respect of such Collateral resulting from
such avont,

For the avoidance of doubt, in the case of Bankers” Acceptances (Coliateral type
(d)), Equivalent Collateral must bear dates, acceprances and endorscments (AF
any) by the same eotities as the bill to which jt is intended to be equivalent and,
for the purposes of this definition, sseurities are cquivalent to other securitics
where they are of an identical type, nominal value, description and amount and
such terns shall include the certificats and other docwmenis of or evidencing title
ond. transfer in Tespect of the foregeing (a8 appropriaté).

Equivalent Securities means securities of an identical type, nomivzl value,
descripuivn and auoaot to particular Seourities borrowed aund such town shall
include the certificate and other documents of or evidencing titte and rransfer in
zespect of the foregoing (if appropriate). Ifand to the extent that such 3ecurities
arc partly paid or have been converted, subdivided, consolidated, redeemed,
made e subjoct uf 2 wkeover, capilalisativn vsus, nghls Issue or cvent similar
to any of the foregoing, the exprassion shall have the following meaning:

(2) in the case of conversion, subdivision or consolidation fhe SECUTITIES 1ATO
which the borrowed Scemitics nave boen converted, subdivided or
consolidared provided that if appropriate, notce has been given in
accordemce with clanse 4.2(b);

{b} in the case of rederuption, a sum of money equivalsnt to the proceeds of
the redemptiony
(cy in the case of a takeover, & sum vl money of securides, being the

consideration or alternative consideration of which the Lender has given
potice 1o the Borrower in accordance with clause 1.2{bY;

(g} in the case of a call on partly paid securities, e paid-up sceuriiiss
provided that the Lender shall have paid to the Bomower an 2mowt of
money equal to the.sum due 1 respect of the call;

{e) i the vasc of a capitalisation issue, the borrowed Seeurities together
wif The securities aliotted by way of 2 bomus thereon;

© in the case of a righis 1ssue, the borrowed Seourities together with the
secoritics alloticd thereon, provided that the Lender has given notice fo

GC2343.03CAZGTY
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the Borower in accordance with clausz 4.2(0), und has paid tu the
Bermwer 1) and any sumg dng in respees thercof]

{) in the event that a payment or delivery of lacome is madein respect of
the borrowed Seeurities in the form of secunides or a certificate which
may at 2 fonwre date be exchanged for secunities or in the event of an
oprion to take Incomic in the form of securiies or a cerhificate which mav
a1 a future date be exchanged for securities, and notice bas been given 10
the Borrower in accordunce with clause 4.2(0), the borrowed Secudiics
tosether with securities or a certificate equivalent to those allotizd; and

() i the case of apy event similar to apy of the foregoing, the borrowed
Securities together vyith or replaced by a sutn of money or securides

equivalent to fhat received in respect ol such borrowed Secumties
resulting from such event.

For the purposes of this defimiion, seenrilies are equivalent to other securities
where they are of an identical type, nominal value, description and amount and
such temm shall include e certificate and other documents of or evidencing title

- and Liansfer i respect of the foregoing (as appropnatc).

Event of Defarithas the meaning given in clause 12.

Fee, in respect of a transaction, means the fee payable by one Party to the other in
respect of that transaclion under clanse 5.

Frauked Distribution bas the meaning given to that term irusecton 995-1(1) of
the 1997 Tax Act.

F fauking Credit hag the raeaning given to that term i section $95-1(1) of the
1997 Tax Act.

Imputation Benefits has the meaning given to that terma in section 204-30(6)
{other than paragraph (d) thereoX) of the 1997 Tax Act.

Lmputation System has the meaning given to thar term in section 995-1(1) of the
1997 Tax Act. :

Yocome means any dividends, Interest or other distobutions of any kind
whatsoever with respect to any Sécurities or Collateral.

Intome Determination Period, in relation to 2 parucular loan of Securitiss,
MEeamns:

(&) in relation to the Securitics, the penod vonuncieiny when the Sceudities
cease to be registered n the name of the Lender (or the relevant
transteror) upon or before delivery of those Securities under clause 3 and
ending when Equivalent Securities are registersd in the nams of the
Lender {or the relevant jrapsferee) upon or following redetivery of those
Eqguivelent Secumties under clauge 7.1; and

(b) in relation to Collaterz] {other thar Cash Collateral), the period
commencing waen ihe Collateral ceases to be regisiered in the name oI
the Borrower (or the relevani transferor) upon or before delivery of that
Collaieral under clause 6.1 and ending when Equivaleat Collateral is
registerad in the name of the Borrower (or the relevant transteree) upon

- ‘ or following redelivery of that Equivalent Collateral under clausc 6.6.

SCUBA500CH257
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{ncome Payment Date, in relation to awy Szewities or Colluteral, wieans the dats
on which Income 1 paid in respect of <ych Seenoties or Colaizral_ or, io the case
of regisicred Seeuritizs or Collaterel, the date by refetence w© which particular

registered holders are identified as being eatitled to payment of Income.

Lender, in relation (o a particular loan of Securities, mezns the Lender as
referred to in Recual A ofthis Agreement.

Margin bas the meaniag in paragraph 1.3 in Schedule 1.

Nominee means an agent or a nominee appoinited by either Party 1o sccept
delivery of, hold or deliver Securities, Equivalent Seeuritiss, CoHateral andicr

Equivalent Collateral on its behalf wisose appointmnent hes been notfied to the
oiher Party. .

Non-Defaulling Paxty has the pieaning given in clause 12.

Offer Price, in relation to Equivalent Securities or Equivalent Collateral, means

te best available offer price thereot on the most appropriate market in a standard
size.

Offer Value, subject to clause 5.5, means:

(a) inrelation to Collaleral equivalent to Collateral type () (mure
specificalty referved to in paragraph 1.1 in Schedule 1), the Value thereof
as caleulated in accordance with paragrapk 1.2(d) in Schedule 15 and

() in relation Lo Equivalent Securities or Collateral eqarvalent 1o all other
types of Collateral (more specifically referred to in paragraph 1.1 1n
Schedule 1), the amonat it would cost to buy such Equivalent Securitios
or Equivalent Collaternl at the Offer Price thereof at such timo plos all
costs, foes and expenses that would be incurred in counection thetewitn,
calenlated on the assumption that the aggregate thersof is the least that

could reasonably be expected [0 be paid v order to carry ourthe
transaction.

paid, in relation to a Distribution, includes credated, distiputed or issued aad hike
terms are 10 be consirued accordingly.

Parties means the Lender and the Borrower and Party sall be construed
accordingly.

Performance Date has the meaning given in clause §.
posted Collateral has the meaning given in clause 6.2(2)(D).
Principal has the meaning given in clase 14

8 Bl

Reflercace Price meuns:

(@) in relation to the valuation of Securites, Equivalent Secunties, Collateral

and/or Collateral equivaleat to type (g) or (i) (nore specificelly refurrod
to in patagraph 1.1 in Schadale 1), such prico us iz equal to the xad
market quotation of such Securities, Equivalenz Securities. Collaierai
and/or Equivalent Collateral as derived {rom a reputable priciog
informatioa service (such as the services provided by SEATS,
Blovmberg or Routers) reascnably chosen ingood faith by the Lender v
i unavailable the market value thereot as deaved from the prices ar rajes

SCEAE.DOCTEZRT
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bid by a reputable dealer for the relevant instrunaent reasonably chosen in

good faith by the Lender, in each case at Closz of Business oa the

previous Business Day: ead '
®) in relation to the valvation of Securities, Fquivalent Secunitics, Collateral
andior Collateral equivalent  Collateral types (b)-(£) (more specifically
referred to n paregraph 1.1 w Schedule 1), the market vaiue thereof as
derived fom the prces o rates bid Ly = sarket waker ot reputaple dealer
for fhe relevant instrument repsonably chosen by the Lender in good faith
ar, in the absence of such a2 bid, the average of the rates bid by two
leading markei makers reasoniably chosen in good faith by the Lender sa
cach case at Close of Business on the previowus Businsss Day.

Relevant Payment Date has the meaning given m clause 4.2(2).

Required Collateral Valne has the meaning given 1 clause 6.3.

Rules reans the rules for the ime being of the Stock Exchange (where either
Party is » member of the Stock Exchange) and/or any other regulatory authority
whose mles and regulations shall from tme to time affect the sctiviues of the
Parties pursuant to this Agrecment (provided that in an Event of Default, where

either Party 1s 2 member of the Stock Exchange, the Rules and Regulations of the
Stuck Exchuuge sball provail),

Sceurities means “cligible securities’ within the meaning of section 26BC(1) of
the 1936 Tax Act which the Borrower is entitled to borrow from the Leader i
accardance with the Knles and which may be or are the subject of a loan us
provided as Collateral pursiuant to this Agreecaent and such term shell inclade the
certificates or other documients of tile (1f any) in respect of the foregoing,

Settlement Date nreans the date npon which Sscurtties are or are to be
ransferred to the Borrower in accordance with this Agrasment.

Standard Seulement Time in reladon 10 a Securlty means the peried of tirue
within which “ransactions 1a such Securities are customarily required =0 be
setited.

Stock Exchange mcans the Australian Stock Bxchange Limited.

Tax Act includes:

(2) the Jncome Tax Assessment Act 1936 (the “1936 Tax'Acr"’];

{b) the Income Tax Agsessmment Act 1997 (the “1997 Tax Act™); and

(c) Schedule 1 to the Taxation Administmation Act 15353,

Transfer means:
{a) in relation to Cash, payment or delivery by wire transfer nio one or cote
bank accounts; ‘

) in relation 1o certificated securiiies that conool, or which the Parties have
agreed will not, be paid or delivered by book-entry, payment or detivery

* in appropriate physical foom to the recipient or its account aecompaniad
by any duly executed instruments of transier, assignments in blank,
mransfer tax starnps and any other docurnents necessary © copstinite a
valid and legally cffective transier to the reciprent;

STESL00 0897
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. T o (<) in relation 1o securities that mest, or which the Partics have agresd wil,

be paid or delivered by bopk-entry, initiating the Transfer by the giving
of written instctions {(including ingzuctions given by ielephone,
fucsimile trapsimission, telex, e-smail or message geoerated by an
electronic mess2ging systermn or otherwise) 1o the retevant depository
: Institution or other entity specifisd by the recipient, topether with o ~

- wiitten copy thereof to the recipient, sufficient if complied with to reaude
in a valid and legally effective transfer of the relevant mtsrest to the
recipient. '

Transfer of Distribntion Statement, in relation to Distributions, means 2
property cornpleted doenraent in the form, or substantally in the form, of
Appendix 6.27 to the Raules or a propérly completed statergent in another form
which is aeceptable for the purposes of the bmputation System.

Transferring Party means the Party making or cffecting 2 Transfer o the other
Party.

Value a1 any paTticular time means, n relation to Securities and Equivalent
Scecurities, the Refzrence Price thereof then current and in respect of Collateral
and/or Equivalent Coliateral such worth as determined ¥n accordance w-ith
paragraph 1.2 in Schedule i.

- 27  Governing Law and Jurisdiction

27.1 [Governing law] This Agreement is govemcd by, and shall be construed in.
accordence with, the law in force in New South Wales, Ausiralia.

™~
=
N

[Consent to jurisdiction] Each Party irevorably and unconditionally submits to the
pou-cxchisive jurisdiction of the courts of New Souih Wales in respect of any dispute
in cognection with this Agreement.

EXECUTED as an agreetasat

BCo5ia LNy
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) Scheﬂulé_ ’l Particulars
1 COLLATERAL (see definition in clause 20, and uiso cliuse 6)

1.1 Types {see definition of “Collateral” in cause 26)

fe ement mey inchide dhe fuildowing ur othorwise, 23
oltateral accepiable under this Agreement wsy fuchwde hcfia 1U1 . f})g_nd e
S . L - imie to time, whether transferable by b T witha

- t+aecn the Partizs from time me,
agreed be
depositary.

(&) Cash;
®Y Aunstralian Government Inseribed Stock;

() Australian, State or Termitory Government stork, bonds or promissory notes
¢ . 3 )

(including those issued by oy central bowrowing autboerity such as Treasury
CO{POmti-On of New Sauth Wales);

Bille of exchange acceptad by any bank carrying on bui'ineszf in !\pgtr';ﬂm {“Bankers
© Accepiances”) with an S&P rating of Ak+ora Moody’s rating of P1;
{e) Promissory notes issued by any such bank;

0 Negotiable Certificates of Deposit issued by aay such banl,

© Corporate bonds in registrable form;
g
h) Frrevocable Standby Letzers of Credit issued or confirmed by any suth banl; and
by rs
i At the discretion of the Lender, Equity Securities listed on the Anslralian Stack
® i&xchange. and inclnded in the S&FASX 200 Index.

inizi in clausg 26 and clause 6.2)
12 algation of Collateral (ses definition of “Valwe” in clause 26 an 2

Yauteral provided in accordance with this Agreement shall be evaluated by reference to the
iccglot;;ng pﬁr by such ieans as the Parties Ay from fime o e agree:

(a) in respect of Collaterzl type (=), the amount thereof In, or convarted into. the Base
2 v ¥
Currency:;

) in respect of Collateral type (b), the value caleulated by reference o the middle
b 1 respect

market price of each stock zs determined daily by the Reserve Bank of Austraiiz,
adjusted to include the accumulated nfeTest thereon;

(¢} in respect of Collateral types (¢) 1o (g) and (3), the Retﬁ‘:reuce Price thersof;
(d) in respect af Collateral typo (b), the value specified therain
13 Margin {see definition in cluyse 26 and clause 6.3)

ey =y s clanse by the
The Valne of aiyy Collatezal delivered, or to be de?;:.rcxed,hpm':m.-ant ?0 \r}.\zl:va L.611 é :;3 =
N . wer to the Lender under the terms and conditions of 1h13 Ag;rvamf:::‘ T i;;i efhzr:v;m e
gorr‘ocss Dax represent not less than the Value of the borzowed Secugities tog with th
usin ay

following additional perceniages, heteinbefere roferted to as (Fthe Margin™), unless
0 H hexe
otherwise agrecd betwveen the Parties:
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(a) in the case of Collaeral type (a): 5%, ar o

{n) sm the case of Cotlateral types (b) to () and (h): 5% {except thar, for Negatiable

Certificates of Deposit, the Margin shall be the accurmnlated interest thereon); of

©) i the case of Collateral type (g): 5%; or

@ 10 the case of Collateral type (1): spch amount as is notified by the Lender to the
Borrower aud, ia by event uu amount s notfied, then 10%.
If the Value of

the horrowed Securities includes any margin-over the yaid market price of the
porrowed Securities, this shall be aken into account in deterrnining the Margin applicable.

1.4 Basis of Margin Maintenance (see rlause 6.4}

Mimimum period after demand for wans ferring Collateral or Equivalent Collateral other than
Letters of Creditc

(a) Tf a equest is received prior to 11am EST (om a Sydncy Business Day), then prierto
close of business on the day the request is recetyotl ’

®) [F the request is reccived afier 11am EST, then prior to 11am tbe following Sydacy
' Business Day.

{©) Minimawn period afier domand for transferring Letter of Credin within two Business
Days.”

1.5 MEnimum adjnstments (see clauses 6.2(a) (i) and (¥i)

(a) . The Lendor may not demeand that further Collat

eral be orovided by the Bomower if
the agdr

ceate deficiency calentated in accordance with clause 6.2 is Jess than the
lesser off

(@) $50,000; and
an 2%, of the Value of the Required Collateral Value.
@) The Dormower may not demand the reparm of Collateral provided to (e Lender if the

Borrower bas committed an Event of Default in respect af any transaction or if the
RgETEFAte CXCESS calculated in accordance with clause 6.2 is less. than the lesser of;

Q) $50,000; and

() 2% of the Raquired Collateral Value.

2 BASE CURRENCY (see definition in clanse 26 and efause 1.6)

The Base Currency applicable to this Agrecrueat 15 Anstralian Dallars.
3 LENDER’S WARRANTIES (see clause 1 0id)

Clanse 10(d) shall notapply 1o cither perty.
4 VOTING (see clause 4.5)

Clause .3 ducs not appty.

SLEHAG.0QC/NN Y



