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xcatp1 pnp edtbLrickrº NQJuineI \\ atThihdngclacsp 1.8 where Coilateraj
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EqThvclent Secatntie iu ccccrchneo Wth-au.en Utlu3 tinder nnv e1ectt to continue thc 1n
afSe.rurrr cs provided that rNhe Leutcior -dues not t-lusrtc jethe Ipso iiie La tr
by otten notice-to the Borrowetajat ii terninat tFe relevant bun Upon the

e-cpln nfcnth
iiotjce the pirovisitns Ioj7htues 2-.Th 83 thai1.ippJy nr3f tpcrn the expiry jflicc an
Eteni DcfxnP hcii newt red in rettinon to Lhc Bormwcr bo asa thus tic th Drfau itiug

Pu Ipiirtoses this Arennerityand thIe- .elavant
.tcian wert- thr otily loan

Otitthrcd xrg

ag31ufl1eI4Jras re5uJt of fJerruwer.cleraultj In

tlth everd ii-iai nrsuiftriTthe th Ffkrokth irItjetit ffuc

Iheridar in accordnnc wtth this Agrecjncrt ii -itt is etothised guunst the cadet then

provided thatraasonabk Police has becngAecu to the T3nrrnwertcfthe bheihono ci sucti

Thny-I he .Borrtswar-gMffl ue-oOuttt cia the- LeitdŁr fur flittuta casts andcxaeqse rennon-sJy

.tnne4by eLctndcr as -a IL erteb uyi

of Burrov erie ternajtratŁ loan early Subject to the tetms of ti- ruuhcv rot Brtrrov tog

Requcat the BbrrtWeruntht be etuttled litany uwe to termute particular Loan of-Sedurrjus
arid to redrix er all tmd any Equn3ent Sewnties duct and outcttondrn to the L-tncte- In

ctddrthyºeisithx6List4th

off etc

Requiremcojbr liumkiltijneous dehfrtery On jtc dare-soil tipte that Eqtsivqiei Sccuutçcs are

required Co bc uadehvertd by the J3en-ovicr accortitinec with the-provisicms ot thus /Iec.t cusc

the Lender shall snnuItailtipasIy rlbitvtv the Equr.z Lent Coilactal stud reyny at-tv Lidi
Lob atcnii held fjts respect cftht lgurvaknt Sccunticts to be rethvered the Burccuwr
Ne-ihhr Pa-ity nba-lUbe obliged to rea-ke delitieiy or make a-pavzient as ii oasansay ho to the

sther uness ftc tnstiod that the- other Party wdtmge-suej delivery or Pa-ikuan appioprnte
us the Ce tosy be to it SuiTiOLtanCOLdy if it -n-not it satisfied tteutlj benaus an

EUeot GfDefim ti oi2tmfl-irt
renpEct dfttht -ikhe-t Pnrttj or bher-vcisej it el-taIl nstuCsflie

other Prg-3- un ante-cs ernt other Pa-ity has- npd nements vii ich ate sjffic-ien-t to ass tre

IWJ di or the aporotrwte pa met-il en the- ezna be\ it the netdy rig Prirt the

.ctcttthin atty btriVLrd -hilt iCetfin-apositicih fhdwilThg fo.Zibrto lt.usvtt

ob1igancni bp -cntitkd towihc4d deihel- or payxmnL astlic Glint itiey bci t9 the other

lcJeRvery of E-qtævJent Securiaes
-_____ _______

--

obFgntiori Wi-e-delivcr Equit-Cnfflataittij flu Btrto-wet- unclrrmkes-rc
r.dcUvcr Equivalent- Sectiriti iaaccorrjancp with iiii Izgre-en2ept and the miss of-the retevar
Eonniting RequØsL

catty call for-early rcddlveryn 4Ui Sijbtccr to clause S-and-the
terms of the icltsycrnt cuiowing Reques theI jgiry call for the iadehv.rty of iii er rrj
Eqtnuiiun Securities at ar time ha

finnntnotioe on any Eusinms Day of riot less thai the
Slaridatd SettlatricunlfTimefhr qeiValtSeeurkiceer tfte--equivaleor titan on the

c\ethnge us ri cite olcsrsng orgrntlcatioq through whmh the ritlet art borov ccl Se4tttrrttcr v-c-c
originally ciettvered The Borrower t-ia-ll as -betŁhtcclIcur pttiatided re4eli-yerisueh 2utvatertt
Senut-kics not lit

the Lcpde-rs inst-ructhtitts

1Fcthitg -foliowiii- rltcaireefiste e-ti t-otTfaciftJ iNn i3sent ofDefaiih- 000Uin itt rdhthisrt

to CI Panyrthe-Prhes dchve-r and pa5meIlt vbhgatipjis @Id arty othecuhhganons they
haute ue-der thi-Agthcnthshulibescleied so tjnive pe-rtorutnn thee fntdhe
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tIn1esllclj Esent of D.efauh arctics tthc clara ci Which ShzUi be the erftthnnnce Datcr Thr the
parpcsvs pfflil clavse awl air such ethrnt

thr Rejevaru Valuc of The cid she dhvered orpavroenrto be wade as theeast may bc by eachPaay shall.he esitablislied in tcerdabce wit claLLse rnJ

be hsie ofthn Re nt-\ seflabtsecç be berea tes at the
Pcrmcnrnmee bar9 ofwhaf lclecKfrom eanh .itstfirj pther and fOfi rbt basis that
edith Yaæyschimgairist the Othey ig

.EpahraJenr Sccuriiie5 or
Equiyaent cFJetenjor arty cash nqoaftheRtevr Vajoe tbereofl thcsuntsdse -m pac hany haJ bcst-otTagnkth tsurns thic harn the orheL and 01JV tc
balance ctFthn aeeu-u shalbe Pybkby PdÆoi-jfl1elaj Valued bttlie
rower tuow1tprcsaan e1pç aing-and sgch balance shaflthe payable on the
Parforrnncle 3rtte

falevatfl Value Pnrthn ösecfduan Sthnkelevailtva

Ni nt5ts pin- wtjtre disrea-djnz any amount fr
taJce 91tQ Ccc nit qnder or

1Y ofanySbduridcstobe delivered by.thb DŁfhulthiParry.elta sub jrr.A to cause B4band beIpv acuaJ the curer Yakat .thCrof4 and

i- of any Secunttes ro be delivered to Defultung Pane dnfl subject to clause 4-li
and cbelnw f4uattt Bid \tialbeThthtef

VahieLOlfer Vatae

ri Per tiepurpoyps cf cchuue 3.buLlbjecrto antLce .tcdow5 the Bin Virtue and
Offer Varne-ot any Securrtey shafl be ealerijated ac at the Close of Bnsincs in the most
apnptouirekrtt for Sbc 4atrJj

desneIptiot as2dtdnnixmnj by the Nan
Defaulting -irty ni-i the first Rusupiss fM fojo mng the Performance fl-er- or if the
tetesant Evani otDtcfhujrtoecna eutsidis the nnntgl cci such market on

on AssIEpy ngube erfooimitire DalpQhe TJefanjt Vathtaªcn

Whert the
bfenEseut of Dbihdtr

54 prior to th DJauh Vluzxtran The plrthpsecl Sepw-mes forrnm part of the amc
issue and beingofan idetincat type acid dscnptiç to those to be detverej ftc

jjf7eiiauRirag Pan awl hi taibdtaritittlly 1erne thinvsiscthse Securities oe.sol4

$caunæas biarnng puf of the sem issue and being cifart idetaicar pe md cbse mt nfl
4n tbnsutebedeyr bflruti to the Dtfetfl in substaatiam the ernie

41amount as those CthtlLs this east thsfteli pufthaan or the proceuls pfsucrv-mtlt as
tho rise may Iaks% tow acoeun aLl ieassj cusa fees va-al aspeusrcs thy ii aukt
be lnzncned.tri.hhnfler lu tYthMJb4itsdefftr Value or Bid ale

cai tpnrpocts Of tli is ouse th

e- Wh-nthaajjiount pi ySacurtjfes sold in b.-abevejs not

iii subs tiUlly the sme aniththlaa thnnbSe citb be ahled fonthe- purpo.esnt
clause the ast1i ciasi picy be cf thoSe Scnuujties
shalt be

dh1dirtldft wlt.plahceadaofsot cbsia4lputhnsediv thc-attioutroithe

$PmS$1 PY-Ptn nved sinstosthiinavnpt Unit prke and

itt
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IIrtcretatjon Stcdes refrnae.ip tide alanse tn Ssou0tre shall eahideasset other than cash pr0vdedhv way of tollatera

tieeiit mDafnturj 11 tht Borrovct- or the Cthde-r faritriy resco feit tonpy 4tbits rsdiMvc abIisis undrcThjce 6- 1n cespeier
Equivalent Crthattra or the- rcpyrnj of Cash Collatera4 ach failure shall htan Events
Dhlttf It -fcinhi Ost5Ofthiscfflg and

thephrsoh.Thiiitt Ia hebiply dbäll thus be Lbs
DefquYdng ettv

of right to dInen Subject to and tt1ootprcjudt usitr
dghts inder clause BA cithus P.ar They twin Liniisto-tithe in acedniance viithmrker puiati0end If recognulon of 120 ptepcal dfrtlcuhaeg mmngtu sflnlrauqous thn ery of SeswijiaCotlap- and cash innsfça Va4%e ne right utcior this Agncnent in n$pecfo stmultarIceu

iorp oiint-pnwjdef that no-each wcdver In rtispeat of.oo ransaorjon -thoU bind
it in ot nyother snot en

ta

tcI I-he owrr Ecrdby thadthctakcs.ptcxYipljy topai afkl aribotynt thr any
traiasforpcthnilan dujjesssw thoss lorrrscecrirhv os ether ap thitiss tisnyj
chargblt in connect-kin %aithn ransachop tffhcu pigristant do or cisntempldethf by this

Agredtuent elvd-sh -jdemnifv oPal tcenpJndemtsCied the Lender.ageinst srsy liability isna
itt respatsrtharcuf acn sculL dhftie faiJuret.clcy

toge T2isijisfir dfThsidbnftSttemeijt totendor re fraBked dividdrtJ if

cr TI PayioD- ocb5ir .cnrinan ltalocnt Disterruienrioji P6nbd-.jh rrhaticn to
io.qn of Secothie

had the Lies-icIer been she balder of those Sccrines on ihc mice ira Incense fayJiecat
Date it- waukl haerccaicede.1trtycd Divideud its raspecrofWoc Sceurides

ttslovnnt Coafwrnatjop-sthjs .tha5the Lencjcri an-ttQi--alian

cd te-fshtui 6fiJtLenddr-to receive FnkØ4Djikifk nor.dj.je anr isnreacanijbjc

act or op2sipo by- or-pt b.eheif qftJict Lcitdcç nd

heither ikm irShltdei xorthsctcya
thsfhe-1 oderis u925

enthd-tcoinatjbij fop Thb hthstdf rth-dthng ctbditWxtbarah

-4 ICpZOWr must either

CO pract1eabe nd -r1tywithinlfY Thsine-ss Thoysafter the
cit tsr5Jiflçbn fl$c-iexa Datt gwe tth fltitrtt

Sttntrirsrrspeio tlc Seigitips f4vtrjçh tp heteknns
ha-in \sarrnnttI is coryL in all males-wi respects anctjs ttfftchyefujsr the

purposes of13ivinfcrns5A ctflaia Ll-AAxsf thtrr Act as

ii sIulLiPlyir-ftacneL uniPrice by the aThount rho Seeurjthss to tht- sal ueth

thie



118 09 1055 FAX 61 9645 7226 SECRETARIAL DEPARTXET SEC CORP FXs aI14

.3 jnrower eacapertsattevrjnrat Linder fof.loss
o1intrcfl-porarc dfvsdend zetare reunix1j dis1dcuj if

Sn incnie PiTtthæf Date
àccurs.duriiig Jncome DŁtermmnacjon Peeled irrrtStkn to

pnrrtr rtan Swo4nties

bJ had Ehe Lenckrbaeji thhdtder th Secorirs cetçhe rekvnn fncoine Pov-nenL
Datc it wouid hatle rŁejvJth 5Urrftaakd Didnd respeªr 61 those Seourihes

the Agrecrnentrth ItthtCOjifirt tats The Lrxrthr is cntifted to

compansnijonThre Iosspttft .mtsrco ratathyipred rebate ueder the Th Ae
the failure qftheerdrrt qiithli to that rebate .iitduetoeny unnrasouahe seNor
ousiocey ut hhafdfths1.th-rd- and

ucither tin tj3 Agrswcr 4erjctiot ceis-rnation sttesthat tht Lftnrier is
not entIteditn cou1pthsdti frThe loss nftht relinrq

terla th6 Borrowir rtiuçpayTh theL$de-an atnswtiii calobiated atfo11oves

DI
icrn

ieatnum peyd1e

tite ahoph.t 9fTh4 fnfcahkedpivfdrnti nd

the ft vfjuePmetta prejee dodrnaiæettnnd tinder tht Tt ket st ihe

ltEctfant .Jhi31I Pnnreritbat asthtfYaya1iije7j rfrffl ith1e iecej-ah 61
cornbftflyf her unaptivato palm acQmpaty hi tbc cpsehy 615 ftiisthe ore nQn
refltrnWWY thetis âfItd1 6ntt1thspeaszirj3

rNurble oits enijaS for the purps of s26Bc3d of the Tax
Actj For the

purpo of sectjp 25flCtid ottli61tt A-ct th otthoblenspsideffitu in ri3sp of aziy
lean ofStthje

to The geecause .l4ss r4Vj
pther cc ratjinr-ste o.42.6 bud tite 6dtiflon.ofEquwaleft

is yiarcantis

waitaiiti ftCh2el Thtarid thdftakst6 the rithnii en

opiThrttrng basis to-the untthat stsrli warnittUes shall sort wt Ilto corapieupm 0tw3y
tranacettan cc rnpluttd Si rtizit Th5i- whei-c acatnt ts -a tender

itis duly auxboSrnidena redtfrJththi itrdeljes.6tid dhuigcti ens niderthh
Agreement

ii en th 3ustness Litrc bfttr ti ereIqyonjjqftj Rayrtiant Date pay to deLender an anion clue to th fcaik4iig eldit-rcnbato the Frnnkeh

7-
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it 43 tnstncted undr the terms Gf or itt nncithr itnier from
lending Sra in ZtC danctwjth Ag.rnett .Qr fcoi DU1er\js perfrrrnios it$c

ch1igrionc uoclarTh Agemene

to it is absoJiitey nrftkd to pass full leJ hen
iÆl-nrierthjpor all Sides

pEOYiclcdY iLtpcdco ihi Arecrnetg octower freeThrn all liens obacgos
eqtritEies.nnl1 ei-ututhbmnc4s and

-ci where parnrapft3 In Scheythjie SpecIfIes thtthisthus 10d apphes iL.1S not
resident in At unitaThothe

purposes oHhe taN Act andeither

chic not bava- bianch or oTher toiancbtetcbIjshmef in Auct the the

pUipose of thE Tx or bf any-ap tbiŁ double lax agfEetnb it hi2At2s
AUSThEIiaOJ1d1Ti caoptry of TsxJesidsnceor

Cu if ri ilnes have such branch o- other permanent estabthjJ lent thJcusLraj
that lbs loan is not euteced Ijtt-iitTh CoOrotcif.ohfty.i.ng cia ho ii

etjohMrnnch orpermaiicnt esaLcfthrntot

EaithFatcy chevzrrecitscntj fft 1rthkcs te thdthºrdn
COuitJflUITcg baste ro the intent that svsch wmnntessha1I survrve the oaitpleuon ot El
tnnsaotaon eoahxiphited by this Agreement that w1ems aettpg as -c Uor ri or

.1 Ubas-afltwiait lleenccsuaappcmiuic and if dniu authonied anti eInuŁawere to

perbrm its duLses snd cbhatioi qnderthjs Agoct ançl w41J rip nothtczg pc idex

tb Lbe.contrnuaticgt Ofsuhmauti3-orisnriocs lincnces-orappinvalr

-bj- it is not ietdd-urdrdt ternjefi densthtttbriEr Inbftithriornnnrrerfnjim

bqrrçiwg Sppuiitins icc accorUenqa rith this-Agreerusnt.tirzetn ttheru4se erforcnjnt

its obligatibuis twderthisAgreernept

Cc it is abscthcrtly entitled to pass .ftl knl and bbtCIIbiai btAbt-stiip 5r alL Co Iitoral
ifdCJ pjiturder this Agrenvtni cci thetonder ttc1Etcn sit hc-us charge eqwnos

%d ttis iicht as ccli DaiIni..rdapccut of thifArdthhit

cnts ofDetauft

of beläult Ettohoiths tohicnng events oircunng inrdauqn to either Petty ithe

tielhiilttog Frfrn th othi- Party btutcig the Nnili-Ddfauthag Pnrtj- shall cc on Fern or

twTtr thcpwposeofoInusc

La th Borto yam lt Li odor faihintein pay çir tepEs Cacfl Cpllgtcynl or dciiver or rede4rE er

LoIIalcraJ curEquIvnenfcollateta ppon th due tale arid
th5ThIrUPDaT2U1hr1gTrETtJ

wnttco flozcr on theteftolnttg IPar-

tho Lettderprl3qnmer Iaiticjgdocornply-with 4s tbltgabort under elsuse and tb-c

Nn-Dthfflthg.Pth-ivtIttth tt5tidb-nthb-etllh1tir F4rty

.ihe rorcrriiinp to izeirapty tuithidsutri ilthne 9.CtcaLaxri Q-and ihNon
Defaulting Party entices written netine falhthring %ax1c

OrPowes warral tiGs
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Ce ny iprdtnadens er wanarnias zgedeMy tbcv Bender or Th Borrsti bertig incorect
Or rritrue vrhetetja re etwte doi-reateo5 or doetoac hove bcczi nedt
or repezdcd and the Non-EefauIing 1an serves wdtntnotiee on the ethnftp
Party

the liertdercrilie Borrowe thi-titg1o thi oThor That it 4mtibltto or it ifltenc3s.ntyt

tc ptrouru ZWy of it qbhgndon teienndor por pecfuny Oatthereunct
àni The NtIbDefauflinj Party rcrvxswrittert.iibtke oflLh Ihitfolikitig Pnrt

the Lender ejtyetl hi defiuit by the
tuthoriLvtrnder the Ru Eesor beingsospond irprj ztcLibershp of or

aflopticii in any securities exetiarge ortriarioh..$r othitt seili-regulatory

-orgntptht or csuspcnderl freon ei3ttig in sccpxhos by coy trvcnincnt agency end
The Non-Defatifting nrt\ serves ieeqpiceepHthe D6fhdltjrg9uny

Q1t 4tkiyt
efthe ott of th Bbrrower olrhe.etseiscot invesrnE held -hyorto

iheiar.darpfthc Lender nrIie $oxrJwar hehr he.nnns ecftoe lrusrne by is

regp talon authontypursrnnt to ar secunties rcgniutmg tegiskihon ird the So
DSiaotthigPany serves Writtti-i Ptttib fh foiltht Forty or

th Ltnkrorlho or verfailtinr r-rnasny otftcrtfi1sob1igatibnsheeunde
cod not rio ied5 wig svcb faiture nthin33 days after-tim Non Dcihuiftng Petty senes
writteo tooce reaLinrig itte roThedysnhithnrt1 od dotTNdm-DefauttJngP1i-rtsetei

ftxrl.rwdtten Octice ot ttye Prfau4trig Potty

Ohiigtrnon of each Party to notil-v its Event nfJefanltI Etrdh Part shdll nonf the other if

art ref failtsitrait in Len Otis

payments
_____

LDchnlt mIca cut tn the cvcnt of either Po fothrigto rvrDti-sums oj iccordencc nith tho

Athembnt srrth Piiatjthet-Øhy unriettakfec totp tLThitothParw uoh ilthaWintorrst

hefore as ash iterjt4grnonQpn tbiotice due and oLcstandng ICe the-period

oomnlLncing On and inohisive ctl3tlrlangrnal due date for poyrnen-t LQ bar etIuding the daat

cf-cttrn ayctarç in the seIne Curalonc sacirper armufli
ecuhlJ

to the çjss webb ut proof or

gviclcgco of en aconi cost to the- itc\ Ciii piiyco-as rrntflca by it good finds tE it c-re to

iitæddrof tnttdIng the reidveot aoueL p1 %.b brbjritd dtctitagc pEonttthm

_____
ntered into asagent

_______
fAgene Ttansji thans Subj eec to the o3Jowrig p5 isictn of ths ci ci LcSorins
en er

.i rep leAns as aQerit ii such CapAOIt tjie 4c11t thr third poroon EnnupaP
tvIiotheros eslsroc on z4rote bth refth-it3

ton Isçause ttp kgene/Prngagtyontt

en Act Jnsofvcncy 000orring ivith rdspeet tO die Ltitder Or th Bortowar olid exceptct qfInsojvejy whhehis thcIpres fion ofatitnn for- ieiothag
up eranyanalogoin proceedrnt or thppofiirens bf liquidalerb andOeor3 officer
of Th Delhiihdnu Perry its which isaac nit Such nodhe quirrrY he No0-
Defnu.ltina Prth serves written notice ontheDdianiting Parry
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______142 ICondthonsfnr Agency Tflsiasaehojlsi Ledbr may enter eta an .fly Tatisaetthnffbut cinj if

it specifies that as an Agen TnrisaLtioL at the urne iihen eatei into

itentersnita that loati on bobs fofasjn.1b Pnnoiçrul thcLe ideu-ct is disoioc to tie

Boriro Aer netlthr b\ rne or by cferehce La oc or ienir shin the 0rLw
have ajccct wall be ntod to fr nrothcd Princapai4 at the true herr it nirer nra
tbc Iciunmnd

hi hanthe tithe wbej the1ai entrad rntOacuaIanthorflr Wantr-inrothoJoan
ond to perfo no boh4fofthatPpacxpal all otthat Pnncipffl obigatiorts und me
sgteernett fefefrad tC in 444b below

143 b\ Leader hL Lender uadertaJe that ii an Ins 45 -iaot tate am
Tr-ansac-riei-t fbrthvnth epun basogijiig assare

dfthiySvect rbte1i Co5shes ActofhasOlvencv wthtspcct1otberoamn-
PrincipaL Or

tI oflrn- breach of any The .arrantns yyej in clause 14 beIosi of any verr or
cirmacancs i4nrh enS the res It tout am aich arrant wntdd be cot Uc it rcpcacd

te-fecebet Pa thtcQrrcrjt facts

twi-jq the 3offly\ver ol c1iattu aiir4 wiijl it so rLqcJre4 tv 11w Bnrroweç funuch ti vi ii

auth u4dittonztl infontrona trnay nofloLably reues

etcess of Agehcy Tx-tiara c-thin

$aeb Aer Tcansac ion shall beaunassetton the mienqet rmeiu tht

Borrower nod b0poon other than the relovaut Puno ant tee BOnDwer nht an

party rtor hate atty rtMc or obligattoi- urtdr an Agcnty Tratttscuon 1k

ipiinng the torcboni he Lender shall net be Itable as principal lIn tie portbrrnanet of
on Agene Tattn.aot on at- for breach Ot5ri warnnry LOntanicd clautc

Et-d of tfis

Agtacmentbut this \athoutprelpdtce to ltiIi of ih trnider enter any ether

pwvloorr of this cAaine

All the proastcna othe Agreement shall -ppl nepa-tely as bcrweejy the Bornn.er
4i Prrncipal for whom the Ap-cnIgnrh re-cl or

Agencj Tmnancoous as if each secltFnicial wrnparty to cepin-ate-agnrenirnt
withithe BEtrrnwer itidl rtilebts iftntkuJ tIIH thiss 4mefgIier thaethia

sragwph and as i1 the Puce p4 were Lendar to respeet ci Jet age ucntpnw1rterl
ii

1b
would constitute an E\ iat tat DcBu ft i-Ithe8orpwr ran ad wnlaLa ripta

Ce-deL twpuraraph of clause lLtheBorre rnabidl beoutuled bygtvn
thrktabntieItoMi Pr h-ithigh tOtics ab 1-Be.nslidty gi5i4r to the

Lardtr ji ecvjdagcp wIth inausin 2010 dealaraas by ra--in of that esnrn
dii tnt of Default is so treathd us ocenmp rrrelation to 1-c Pranpkt if

the Bqrrra ei gvcs rut-li rcitlets then an Thietfl ofijefçwtj rh4J In egtrpi as

ocnttt-g- in sale-non to thin Prntapzil at ti-a- thee lien The niititth is LIt er-i

he i9tnt 4n41
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ffany provion oIUiis greernent deefared by anyjndiciat oi- cfh3r
be iokLôr oThm ise wwnforceable that provistes ahab be atseaci LEOn the Agnejitant arid thu
rcroairun pmvto cfth Agceuiteist alrnfl rcnnni in fuI2 fOta rnind tflecA Tht Agreanicni
sha1 bc cs er that0 iitor rnkiendcd ny me Prirtias ni such Yeacornt4a manner so as to

ashkye withenrilegalft the jntanæontf thq IFarLjcswjth- tbspest to that seoercd proV.iSjpri

EachJart agreesthat nretapon Fe1 proeesthng twdI notsea.ayocthc pecto ni.mce ct

ttcntbbrPtrtys.cEbiiga Lion to dattvar Gr rado4hcr Sbdu.rftie Bpiv.aanr Sduririoa CoXwera
pr Equivrtt JnUatorL bet withiicut prejuthce to any other nuits it may b-ave

25L1 rEeven Aoy not or otherhomgniication p.ofTht Abmcht rnaip

in ayrnannr snt fonhbckwexcept notice ortther ocnmutdaatiot this1r cTauc lor
ql.ayce IS may nor pJpde uesgsystcn-to
addrcss.or FUcIet GO IP accardalihe wtththa ejott5mc ºseih thto datits iedticfd set
pgtgcaph.6 in Schodule and mit bad med effecdvees indic4fldt-

jim ritirsc and delivcaad
person or rout-rot on the da itis duljsered

ID if sent bteIox oa the te the neeip.tents totwat-back Is
ifsert arijsjoj on div ddla that -arniStic-sy Is rniVby

resporrbbt eruojoe cit the rec3pieoL-m egLbic form -ii being agarid that the hni-dcn of

pt-ciningreetptvill haon the sender thd t5fl nor br-rnePbys tdihrnisston ttpad

goreiUtcI by tht yetthr tisesl nile ontejilfie

ifztj ni5eiifaari-pgjstei-ecj mat aituntil if owlseah or the
OcflWalCfltretflrn

iete@ teqUast deith datethat nad itcit hsdeii-erg is attetntad

tjnitIedtrnnui scngirigsystera ciii thtdetethat
olectrnniaiesaage Ic rettdintd

ig1e the diIoiYPt dJiVoryor ipterF dail.iveiy the tcOe1.pt4s ppIitb1e Is not.a

mssDL or that cOtDrflhloicatiçni la deliveecd it aitciup ed in reneur ad pphc..ilde

4erUe bstttFbtnes ons1iisiotss Diy iii whidh caselha dnmnor.IcGI idn shiaB ha

iaened .grvetvawieffacuivc on te frt 11 ipwingdayat isRusiries Day

%Thar ufAddfls Either flj by ITOIU-L to the bfl3etthzni the 0dd ess telo\ or

Itcsimie rumJovMiic..niaoinging tit4etails at Whb21 OtiSCt.oTthdt

eonurgmrcattesaretpbcgiyentoIt

rmrnent

Severance

Sjecffie Ptomrne

Notices

Nagh 1Eerty ma tSsiga ttansfcr or ovheirwise diisposeriiatPor an1 ci as nghts or- ocihgationa

nodes thiAg mernythu-ita OflItul cQPIt Itthc othtr Party
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No irniure Or day
Agreerneni sbaIJ oyeratŁ as wai.vrtherst nOt Shall .sinfCor partial ethrnie Sf any

power or priIlee preakcJe arra othcycerjnJç atrrscd-cqfcrd astsofDay
othcr right power or ilrikgrt as piovidJ ihtbitAgrtŁmen

Tirn shts be of the asthna.otth Areninq

Recording--
71w Ihirues aiee hit eatkj may eIeeornc1 rtrecu-d atl cicpbinw concrsatosrs bctren
Ith11L

Misceflaneous

Etipe Agrecnien3

Ilic Pe ties Wit ECDCD Us aüjct imittrx ui-id surdi art co1rwunJatIcJ mid ptior
writSns with rcspethuthts

InexAdmpt1l NpP ctnrnt 4fctive imiin wçtg
ntcudmg wehiug cvidcnccdhy fac5wnlL lransi.ussasm sn cmcccutttd by cauh of tim Earims
or toitFitned bi aexchpge-ortti Or ttjnjc aqges Onariekhtreisie thesgiei-g
systpr

hi Obffgizi6nsj Thbbbig i5fLI-iŁ Pard dnSlzr thit Agredflithlr wilL surv thr

tttnthàtion ao raIhrnj

FRexudfres Cwzraath-e ccepi as pik dae-rights powers Nrasdies
md ptvilecspcryafcd in this ALrethnenL 2isc atijsjziatiyeujd oci z\clyss-ceoray irshts

powers i-c eclisic

1hisA venientarcheztch imtudrnnt in Ea5peet ofit3 may bee ceoutbdnd
delicend intcthntuprts nk.Itidhigby ftcsa ii -1tanstrjisuojieach of MII viii be4cemec
50- Dfli-DiL

fLxpenseJ dnholtrng arty wiR tn derimnd wdmnt id hold hdrnliess the ocher Par
for and agmurt til reSenno1r ootmf-pSc1cc Ypene uicitflrig lepI Ises and

uwur ccl br sucth other artr by aon orthexifo efrrgn-t pmtectoo eF nit Ondcr ttis

Agtcernent or b-v renn of the eax-ft teI-mfljijcon of urfl Lnrnsctt5op hi not uruteci

WSofeOIlimtfIdnL

ACt dfThs1vency3peups ri rekttionio CiibeiPaty

.çj ztsi3mlciagiiygene.ral ptUintfefShe hWofor cnrcrrn mm
rcbtgai3IsntiçiJ-i aflSnetflnt \4thsceii tort or

NonWuiiyer

2cs

2-4
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us seckkg coIrnftflo or acqtOescjng iii- the appntnrrncnt af nny trustroadnLqEfrg0ç rOc6ivcr OrTi4iirer ogOU dfflc- of it or nay rnOttEj paof Ps prdpcfty Or

the prtsccnatinn OrfiJg.oipeifD nooft othai-thun by the-oilierPam to this cetnetil respet of any ob1iaton under lb Ateamenty in an-v
CCLzt Or ticforc ail egeLy 1egin Fo the batrksuptej wirtclaig on
insolvency ofsoch Pthy-tcc zrw nna1On pro eedine orseekiog.any
rsorganr atinn arlfluyernerit cc5mpositioç rn-ad3 ostnent adimmetra ion

iqu IdatiPn diss1yutQ sftnlay reany fu tore stsujte vrjji
regulation suth petition eLeept ni the-case nis petThon for irirLug up
anaioous prOctdi spect.of.1jjblio .uch day periodahati appiynothaving .bcnrstayey ord.issser vi hinz3O .drysroics tiling tr

tie appoiiThf euLofa feceirc 24iitiftrifOç liquidator or truStee or
officer of siich Phrtyrrver dli Or ah rilamidal

pih-t ofsuch Phrtys pmeny Cr

ti thc ednr ofairaeS of itreShiira for-the ptrposu of chiasiijedno
Compromise or artaugewexit itt ii Part cml the Corporations La\ o-f Ausu-a ha
or ahy annietspecCdiia

li-i this definition

bpoidacor bat1 be deemuS to eohide-a isional luiuidotor

..3 jtcreiver7.sI-jrjlj budeeoied i.nc1udenVtej.yer and nninaef

shiP bad cJ to irte1iIc ajrd

ji tnrp5ndeflpf sj1aj3 ho deeued to inchrde sbheine

Ic orwdEcon ehnJ .la

Agent bus the mamiagiri In OFas

A1ternatjycm-CnJjejurj jntaljs CijEjhtºbuJ dta Vuilt iiPfo the CL-ItmlbjPs ditered
pin count gi olanie Gapd provided by cit 4ahszltutioa for Collateral ongini1ydeivort4 or vtoijsW beli

fheprrnfsit3nsof bte-h5

Australian JeiPayr tthbth n-tIthdyhar

Party ietlo nt scjentf Aujca ha for thu pnrppse of th ax \çit whether
th- Party acting ai ttuctc npcipncc or ugprir or none other capacity at the

trnc-ml nkedDiheàeiid lit paiid Pr

cacitç oltrisetu anuthee or-agiin1foy person -who
is not rcei1it of Anstinira Lx the purposes of The Tha Ac atthetjrn Fronkqd
Oiyideindis paid

nkers Acemptipice hitstPs flnianitiggivct thpautapP id inSoheduje

Base Correnejhas.thi ut nlnggiveo.tp paragrsr2 in $checl.u
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Thd.YrrereJatiqnb lPqtircalcrit S.Ccin-itks orEquiYaeatcolTteta1 maaps nay heat
avahle bic price tlieuf.o th rocst appkop te.rnar4crcjn zriidard size

BidYnee laibjearto clnnisci rneanr

ii itJatlntci Equilvatent 7callmaral at pattiauLar tithe

ii in aj to Celpgeraj type th seciE1cliy coiened in ii

autopt 11 hi Sehedk.te
Ijie Video thereof as oaksthitbd ic

achirthtice with pacagifr 112ilfi Sahedtle

it inrtatjEjn las all ttLtr types ofCoHreru n1cZr spteifl tic Ity ia1enadnç in

pargruph in SLbochik the attiopuit wlttchvccpId be recer eJoo
ädlfscid5 Ci ktºML.ttthe BidI 4Mredfatihfch disi
fei aqd epn that aoWd be uwuped- CQflflCCJQfl with sebng
othervasereassing such Equæslcnt Coflarerid eafeulated-on the

assudiptien that the tegan thextixf1is theiriast that u1daascnjItthfvbe

idte4 io be pld in q4er toc cuz1ucIasi1Z oyr isaticp an
adding thereto the atnotfl of anj Interest sinidends dIsfrIi1iOO or wEar

amQUnspnid Lathe Lthder idtd it .csseT which equivlkht atuccunts

enotPotm paidio the prrowc inaccordariccvaitJ4 clause 67
prior toSUh rtspnn ofsoch iivaEcnr Goflathica 5schb olaghinl

CofiaWrL held goss oFal hid anrwx dethxcrczd Zr paid inrespen
thanf

thE lo relctibh te Eioivnlertt Secir Ues ta jiartidrili thaik tha tiinbitn7r \vltich \Lu Id

be rccevvctt on sale of snob Fqawaka Seountms at the fld Price therrFaj snLh

In-ne Ieta afl Costs fees and expethcrhst cvoutd be ThrurcLct in cinnertior

tseInwiUtjcfeoiltgeenthe assucflpijsi it atUIg.aggr ctcthpdcjf ks tie

sç41d ably .h.o eyprcrfd hbçpaigin rdr estry aThthe Imasactino

Borrowet in .rcthtton to pei-tuo1Jr Jonn Sccundes means thaorn-wer as taInted to

nRiecitcdAof this AgtlclaincIit

Burrowing Reqinnat rneap-n request iwi4e fri writigp ikt55

Schedule b1thtsAgreenient by thcBoiyowcr to the Lerithr onnaacst to cheer

tptitrixsgs.exctracy

Vs The ejjpiiçia dde-and ajn-OUTQFThO Sgcuflie rcquidby the Pprcower

thescrij4icnfotharan AiistruLiancunericy ndarnojjnt of any Collneralio

izc prlasidedf

wtad SLaie
cd ai4o srr-sedhhwp ifuthertbrcn fncLaflpiuirj

tha tuodo mid plane ofæclitth shaL1 chVant include the hank

gctit ci Xiigcr Sttletiidtt sJdflI JketduflttdVthjthc4CUStety tff the

cisieaaiidaay CoflaaItioEio made

Ij the Macfli in ri tofthÆtrcidciihthn fid frcithththpiretriil Sehadde

cit SdStlt as .aprQpriztepwdt

jfe
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Busji ynens day en wh ch daeujrj rnackt
tCOiSofow btincs

geteraUy.jn each pae stared in pargrgjh in .Schedul.J zIrlci.in relatiatotJc thi-ry
rndeliEver5 sfanytfth IoIJoSwingIh relgtion àiy inhJeyche0th

ref cviint Secui-ipes Equrs alent
rttrrtjs Collaicral 1aehdrng Cayl 2taterni

EqwuJtiiJftdrnJ- to bD deli vre4

Cath C.oLiateraIfrjeas C.ollaterat thtt tidces the.thrbi aFi -dpdsi rxfcundncy

Ci9sc CFflU5intSs 3t1te1

iii reMtiouto any bonowmL of SLCtTrttws or wd cry Qf Eqnakit Scourte
untkr tbi5 aorecon-jt the iinii cjt-a Raines Day at hrcl-r satUement of Thp

Ines ift kFkchapg ine.txler to

ccmstttitbgpft dahiray ors that ty ai-ol

nrfIarion totkc prosis.iob olCulIatM rSrnbffitrjvs ertjie

ruakin ohmy orbor payrucur upder this grecniern- The jinie

ban cici for ejiani.l bamk1qbusncss4yt-t$ep1a which paynwn-i to

tnaSQflateraj .ot vMrir lFiyajj td .dtjjsverJ sir rodljred

Collateni peanssilch securities ortirrmtiLiiirtutheijtaor depaslis.ef cIirrenc aeare
rdct-rad to rn paragr-apli in Schadule üran eçul netian ThefwIhrc -jre 4101

by the Borttower in the Ltndr in actdtdanôs isihrdc ibis

t.ertficatesoeother ui caspcniof tlicfoxegoirig as
-iippropri ate and indItitJO.i klithiititiva CofstetL

Coiiftrxrn.tsn .nnansthe Bar it ffln-bŁ aineddtl pupsuani to clasd
no pther confirming edenco eeprngcdryaen the Paiiaes onfinnu-ig th0 ol

atrathavi on

DefMiItThg Paiy has th rn nggi riiittiust 12

01 iJend mennsadlHdccd witNnthe metwg1fthe dirflmtron bfthfltterm iii sdthcri

Gcl as2ff VS sØcns6j4 and45 6fTheitxAØL

Ej uiva1eatrCollrsttel or CoIltth1
ivakntirii in tfdatlôn to anyCc1Ie .proddd

un4r sAgreroanr Ineans ItasFgostiorgier property os tlWeuse rt-siy.be df art

identical type nothiyat value doscrtpoou and omrcinrfci-partuwlar Cbilnaral so prov4-dcd
artcl ttill inemdtdrterffjeajes or Qthcrtlocutnerttstfjrjfle it nhytund rransfcr di

respect ot the faegcniig asappropuoro lfan4 tp the etejt that snc1i Coflareral cowstc
o1serturues thatarnpsrrly paid or bavebrrcbpeited suvdcdconsoIidatod
rvdccrjiad ixia4rt tho stilject of thkcznycj aa6aton niaoe rrglics rssu OrCVtI1
sindlar.t

aiffy OfOO4ir sftp P4Lhve-tfe folwing-meang

in the cast of corneisIno snbdnrra6ri or eou$hcbicgrthe securrtcs into wine-h

t1i relevaot Ccii lacont lies bten eeiwem mb.1inded or coflsrllthiod pronden
tbat ifapiapgafenoca .gveJnaccuiipce with alrni ij

Is in thet of thpiop aui ofrucitey .4cijyojiit tu The jJrf4eçLjs 6f the

rcdetpption

its .J case2efa taIarever ooaev seidtha 1ixtgahaonsioerrttio or

aftematne 000sAdecrnTort of wMch thciBoticiwerJisgnen norce io the Lender us

acccadebe.with ci au 4b-
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rn.the case ole cafi on PartlY piiid sºcütibe the
paid-upaecirttie5 perry-idJ thai

tix Bonotvtr shaD heve pakI.tc zhe.Leaciep an aniount nfrncney-rqwJ the nrm
I9Jis tepcdt o1ffie.o1i1

in tthe
enpita ioi isSc-the rfiov-e CnhianIi-rJ tgtthcr ith LIe

tItles aIIont by way ni tppus ttefl

.hith case oNa4ght .2s 1th se1çthil Cot literal tgeThei- with thi seturbies
allointj thcrariti.pr-cv thtthB te given Slice tc thr Leodar
a000rdailce with cloiiee and has pd tn Inc rndczr all anrLzjny sin is oor in

rci.jiecr rhte-et

nlihrj escot thai pitchci4Er dcl teerpent lobonic mtde eihdnIeeart
Cotliriatal in he form of setutitg er-i certf5citei.jeh rnziy ni fntiu-e 4lrA

cxcHngcd for Zeeundcs or in the ewentot an option to tdce Income in the fa ofst.wirir thti$csO1Pth jrj4 at fprc.daw he axobdaged orjt

rvotce hHe been gcn Liflre L-atdor rn corthree with clause 4- 2Fl the reevati
CeIlateith egthtr-tirim sceuætibJ-.1 dC tc-cq ktht to thnte chine-ri
nnc

Ci ha the case ciew tv.catsimikip any of4lte therelcvm-ii Clofleremi
Wgefhe-wftlt repIaedbynum öfminiayr liccinritice quiealbrii tothni

rtsul$rig frorj-i such ever

For the avotdancentdeuh 1n t2e.cpe.opkexs ptancesfCofleiml type
dnd eitclors-ernnnr ifthiy by slhhS-tc

enthk.a.sthe bfll vhich btLchdedtabc eqnivaIenraiid fur the pucposeaofttis
defitjnn crCntuic are equIxnkftt to otçr secnuiies whcrethen ste of an Trietmesi

LIpe
honlinni isduº.descrIpeicin awl ælidjjtrmahaJl ieoludcthe bffrtnjicat ond
nihvr decunierits ufii .cyhciTciI-g.tIi1lc aqdtrin-rsfcr ip rcspccr cijihc Ihreyuing-nz
apprcpriari

E4vivaienr Seenritjc teetn 4irniItuiicF type .epni1na vAlue dencriplion
and tnpqnAl to pzrpt.uJar Setcntjc hon owed and noah wrjr shall nrludc t1t cc.rtthctç
md other docinricnR csf or ttxtidcccircg title mit tnii-ifa ci capeet olth IOrC4-ui5 -if-

appropnate and to 1ncttrenjdat aiah Securities te pertly pn Id or he\ becn
cojsvcc4 tubdp ided cwisjc34ed redeemed rnsdc ibis subject of iattoie
Capit1iIalifl rights iSAUQf cvnhtstitilnrti iryocthc-ror4oifg thb eprcssidh
shall have ihfçwij otenning

in thc Oasc of oQnvcecna stbchvjAloncjz conpDhdflori the-securities ntO which
tht wlidzbviti Eas
proyidecl lAat ven nciceordanct Whit claus

In the etle ftIdfflp tu the proceeds-ofthe

reeniptpn

inihe ec.thaAlpvi Omexaoypflecuyitie bein 4EetprsdŁrjg-jr
altfrpa6fl en dex2Alhit bfhutthg LdriderJi y0stia tlidrfdYec jji

c.rdance with .cuss.4.2b

irrtht tdt ofacalLnii piurtLynildLsecuri.fles thcpaid-u uritieli tene ided thAt
dth Londefljjall She iattYt Bbnthatr an arnotnitef

rriiiu.ey equal laThe aUit
due

respect 4fthe cal
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-rrithe case of t5pliailsithonJt5e the hr towed-Saturftjes togcLhn- iyith the

secuætiaIjoted by -way cia berus.iherepn

irict4ie case of oghts issue the bcifrcwod SØem-itiei tOgether with tho securftie
4ittteei thcoon provided that tiittcndcjtji iptic Id tilt nitowbr
accordonre vith leust 2-Ib snd bec pxd to the- Prryfl çr ail nctauy ums due
inxpettt thereof

Tfl 1Eveyofbten hea-iodt ko rcspcct uf the
bonvwec3 S-ecunties tn the ihrn ofsLcuntyes or certzficar- whiji rns qi

dct heexehanged for rteitPitIe or inkheixht-oFa pt-kiii to.takettournh in the
fosm DfnecnrhjQs-Q1-a ect Ti

tewich-rpay-t.-a Thrnxeednt-e exckhltitged for

sectnitttesiioicchas beergivtn to the Bnjrowcw ifl accordtxnce with-dense 42h
-hethoruwed Secui4tias trigethet with -.seOuHUes-cr ecr12kate

equ1va lehtto

tbsea1Iotted and

theciieeof al-iy-eventsthiiihe tth tjfftaiqojn e-tjdnosyedl Serrufitirs

-togeehar with errepkccdby et-Ii finaicyh tºurit-k.ic c4Unieist to that

rrdvcd in respect of such borrowediecerjjes rcau1tingrram such event

1w the urptt1s of this defiæ thn teeuniriº tn-c ekuisilertt tO other Seeunttcs%yhere- they
pf-rin tcrttiçel tpa in3tVa1uedcatnipdOn-thid thnötjtt srtdI1 shefi

rncludctheLcerrfficaus-anotJ-nr docprnsnits-nf or-c1dcncir titth nndtnausfer Ptspeet of

the forooidgas Aflpr-epriare.

-Eycat tifDcfaidt jxis meania3gi$rj ia-xhj

Fee tn-resftrr ofa transaction2 means the ic.paycibla byfone.Par-y tc..tbetbor-intatpee
bI that- nsttioh ufldór clause

tnrprcea dndaatiaa Dvideodthowhle Or hei-cffwhioh islakeh to have been

fthnkcd jncaecoj4nc-cr with section tAQPotthe Tax Act

JacQrns means any drtidends inteest Or ither ch$r uuons an kind thaftca or will

reecoth ny .eanittasor Col
Thcpaie1Petertjoij efloO apertrJn1oap pfseouF1Bns

In teation tp the CJ1rtiº the priod conirneRcing whçn the Stounties cease to

be regi stecad tn the came -of the Lehciar or the rs1evet tr-ttntfbrur UOI1 or be tore

dabs ez those Seetn-ihesinder clilusrt and eacheg while Eqrtn aerit Sec antine

are regjsterad to the name of flicjlasnde-it or aaiayanr transferee upon Qt

ii4Tuwingn-edthvery ofthj5f

tn ueiajrjn tocna othe-t -CbSh-O
tbe.percctct tthmencuig

whoa Thc CoIheetal teas be rczgstercd ni the narpc of the Borrov ct pcthc

relaytrnt tnrnsrerinr npni nt before dclwer Sf that Ce llataral under idAisn nn

ending wkcn EqpA alent Co lateral iegistered the nime the Berron et ter

t1treieiiit ntaifctee1upoæ fdJE tâifhvbiv if tithe

under .clatis -6

bzcome Pitn eat flage in relz4roote uny Seeunbte ol Coflatenil means the dee no

cthxohinctnie is paid respect of such Seurtheof Collateral or iii the cise cr1

registered Seeurthes or Oullarei4 the davabv referusee Lb vhith çatricubr rcts
hoidett are ntiid-as eheljlºd th--paiptotThccrrne
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Lrrnder ta uztatior to pfiztiiuhn ianCStnrplies
to in

gipa1Athis Asrvcmrat

MigIihisthe thenihg hi paragraph 13 in Scheciule

Nnniineeiison Qtnt\5ra ncjtijrine appdinttdhy.eithec Party thUCCCpL dcbty nI
hc1d ar ivSwrhtes Equivaieiat cudriis.cp1rcrai and/ar uvjnt .CoJYccra

nt-i hhi-ilfWh6 hp5ihkmrit has been .eotifidtoThi dth6r Prri
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24
SnabIy ehoscn

by- .i naeNngoad faith-or the osenceo sure bio theavenseofe te bid
by TWO 1eS71 o.marfrrtsh unabJy hsec 1n good
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type Ii Tht snlnc op Ewi atLc by mthrtnee ts the rniddte m3rtL pcirnLh sxck datermjnd daJy by theResrc RanLef Austeala ar1juste tncjude in.
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the hj$bÆJJbhe.ac q1ç ihta threun cc

hitht ec61 Cdl rail pj 5%
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SchedUe2 -specimen Farm of Borrowing Rquestse clause 2.1 and
dØfhiltien of Borrowhi.g Requestin dause .26
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aicnwtofSecuritjcs Ea niflhionJ

Pnpstd tIroct Uatc vj
TintMtdç-aaxI rieof
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.5

ar nej rini4crctff 4ifThfiie dflorroe4

aetruyAprd-tjrentatiyc

in4 iiieo1.A1indsd Reienbrio
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iie 2i De1intinns

rho dThiEbh Ecflj-wi1erft Collateral 6t Jjvflt6 jsajcJade5v
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aKi-Sn
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-3

as mooey bJTLScii
SCDRflJES ATJSTRALM .T4s\UTEIY

.3
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ih.the presence df

.3

ç\$Jj tflj
Nam af wims Qao Iefter

-.3

.3

.3
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iy cielng rhtsugztemrit tbe-brcomey

siates that the adorney has reccisc

tetice of jtvocgj of the jidworf

sttorney
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Deutsche Securities
fl- 2ro

25 July 2001 Dtsthe SecuOtis Au5tr Lirne
003 204 383

6FOEcx 70 3SyCryNSW 1170

Lev1 1J 225 Gerqe Stcee
MernI Lyncti EqLtes UstraIIa Lid Sydn NSW 2000 Auslr0
Level 49 1-29 MarUn Place

61 0250 1234
SYDNE NiSW 2000 Fax1 29208 1101

Attention Mr David Strong Dit Cl 925 2199

Dear Mr Slrong

Autratii Seurltl Lrding Agr rn-it rASLA with Deu1.ch Seuriti usrraiL
LI raited

We refer to your orgnistiorts ASLA dated 31 March 1999 with DutscI-ie Securities Urnited

DSAL

vewo aolltlori of the intercorporate divdercI in respectofunfranked dMdenrf from

July 2000 vie propose to arrierid the ASLA by deleting clause and reforences to cause 83
in dusa 12.1e nd Schedule paragraph from the agrearnunL Yrm will recall that clause

9.3 requires the Borrower to compensate the Lender for the Joso of The iritercorproate dividend
rebate in repectof unfrariked dividnds

Pas me know It you have any objeotloos wIthin 14 days of the date of this tLter if we
havent heard from you within this time then all future securities lending and borrowing
fjansactloris with DSAL wilt be in accordance with the ASLA as amended by this letter

agreement

Please da not hesitate to contact if you have any queries tel 928 1566

Yours sincre1y

Riendon Luscornbe

drector

Equity Operations
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Australian Securities Lending
44 Association Limited

--

AGN 054 944 482

www.asla.coni.au

Registered Office

Level 50 MLC Centre

9-29 Martin Place

Sydney P15W 2000

AUSTRALiAN MASTER SECURITIES LENDING AGREEMENT
Veriou Decernbr 2002

Dated as of A.cew
Between Deutsche Securities Australia Limited

ABN 65 003 204 SGS

company incorporated under the laws of Australla

of Level 225 George Street Syd4ey NSW 2000

And Cogent Securites Pty Limited ABN84 063 403 ofLeve 60

Castlereagh Street Sydney New South Wales 2000 acting as Agent in
accordance wrjtycause 14 of the aeement

The original Version 4Apr11 1997 version of thi5 agreement wa adopted from the JSLii

Overseas Securities Lenders Agreement Version December 1995 as amended by 1996 UK
Tax Addenda in prepared by Clifford Chance London England for use by partias required to

facet tjKlnlandRcwrnuatajc raqdremonts The April 1997 version has been updated in

December 2002 to take account of among other things interveningAustrajian twç stamp dat-k

and regu latoiy changes and also to better reflect Australian zn-ke practice

The original and updated versions of this agreement arc both also subject to the Warning and
Disclaimer on the covers/tee to the original Verswn April 1997 and updated IVersiorz
December2002 Users GaMe relating to this agreement

Governor Phillip To-wet

Easier flace

Sydney NSW 2000

Telechone 02 9296 2000

Pax 02 9296 3999

DX ii Sydney

Ret JCK
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17
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16 No reliance on tax or accnnting represe.nt lions by other
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21

17 Observance of procedni-as 21

18 Severance
21

19 SpecifIc perforoiaue 21

20 Notices

21 AssRgnzuertt 22

22 Non-Waiver
22

23 Time

24
Rernrcthig 23

25 Miscellaneous
7-3

26 Definitions
23
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AGREEMENT

Recitals
The Panics hereto are desirous of agreeing to poriceclauc

whereby either one of them the tender will make Cvailabie

Lu djt other of thcin the 3orrowev fiwit tirctc to time
Secrinnas or hereinafter its Fineit

nansactions catæed our under this Aeentent wilt cfleced

in aeeoichcc with the Rules as hereinafles- defined if

applicable tnge with current market praetieca cisrorre sad

conventions in so far as they are nor inconsistent with the terms

of this Agreement

Operative provisions

interpretation

1_.j_ The temis defined in clause 26 and itt Schedule have the meanings
therein specilied for the

pUIiOSeS oLW.i Agrr.euient

Ti JnconsistenCy in the event of any inconsistency hetweeo the peosisions ofSchethsle

end the otherprovisions of this Agreement Schedule will prevaiL lii the eveatof

any inconsistency between Inc pIQYISOXtS if any of Schedu-k ned thc other

provial
ins of this Agreement thchtdi.ng Schedule Schedule will prevaiL In the

event of any inconsistency between the proVisions of any Confirmation and this

Agreement including Schedules and such Comifinnatiori will prevail for the

purpose of the relevant trarisactiort

T3 Six1 agreement All tarisactions are entered into threlience on the fact that this

Agreement and all onlinnthons form single agreement between the Parties

collectively referred to as this x-eeinend and the Parties would not otitorwine

enter into any transactions

1.4 this Agreement

Unless the contxr otbeiwise requires

The singular includes the plural and vice versa

ii person includes corporarioin

iii corpororion includes cup horN coqini-ate and arty sm.nltol7

authohty

reference to statute orthnaocc code or cthe Jaw or the Rules

includes reu1ations or other instrani emr trader it or them and

consolidations amendments re-enactments or replacements of any of

them

Noi.wiLhst-anding the Use of expressions such as torrow tenth Collateral
CrUsI5liv.rfl etc which ace used to reflect terrnisrology used in the

market for transactions of the kind provided for in this Agreement all right

title anti interest in and to Securitics borrowod or lcnt and CoIatctal

5t26s.cocimi
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which one Pa yTrasisfers to dir other in accordance with this Agr meat
Ctitlshall pass from one Party to tIm othei- free and clear of suty her-cs
claims charges or eacumbraace or arTy other interest of the Transtert-ing Party
or of any third party other than hen

routinely imposed on aLl SCCUrITjC5 in
relevant clearance system the Pin-tv obtaining such tizie being obliged to
redeli-var Equivalent Securities or Equivalent Collateral as the case maybeEach Transfer under this Agreement will he macit so as to cons thur-c or result
in valid and legally affective transfer of the Transferring Parrys legal and
beneficial title to the recipient

Where in respect of
any tranonetion any distribution is sPade or Iücome or fee

is paid other than In cash the provisions of this agra meal- other Caan
clause 42b shall apply with necessary moddtications to the same extent as
if the distribution Income or fee had been made Or paid in cash anti terms
such as pay and asnoaur shall be construed aecurdingly

dingsj All headings appear for conveuienç only anti shall not affect die

interpretation of this Agreement

ts conversion For the purposes of clauses 83 and when conversion
into the Base Currency is required all prices sums or valuer including any Value
Offer Value and Bid Value of Securities Ii quivaleut Securities Collateral or-

Eq-uivalent Collateral including Carla Collateral stared in ew-rencies other than the
Base Currency shall be converted into the Ease Currency at the rate quoted by an
Australian bank selected by the Lender or if an Event of Default has occurred in
relation to the Lender by the Eorcowerj at or about iiMOam Sydney time on the day
of conversion its spot rate for the sale by the baurk of tire Ease Currency in exchange
for the relevant other currency

1-7 Other agreements Where at ey tILDe there is in caistence any other aglecrnc.nt
between the Parties the terms of which make provision liar the lending of Secturitirs as
defined in this Agreement as well as other securities the terms of this Agreement
shall apply to the lending of such Securities to the exclusion of any other such

agreertieuL

is Nolinnees Itpaytnent is made or Securities Equivalent Secuntie Collateral or
Equivalent Collateral is Transfeced to Partys nominee or otherwise in accordance
with the directions of Party whether lay the other Party or by third party it shall be
deeme for the pus-poses of this agreement to have been paid or made or Transferred
to the first mentioned Party

Loans of Securities

it Reqisest aud acceptance the mo TIm Leader will lend Seciinties to the
Borrower and the Borrower will hon-ow Securities Peer-ri the Lenden in acenrdap
with the terms and conditions of this Agreement acid with the Rules The terms of each
Loan should be agreed prior to the commencement of the relevant Loan either

orally
or in wiling including any agreed loan of electronic

colniLlurncabon and confirmed
in such form and on such basis an iS agreed between Car Partjns Any contrmntion
produced by Par shall not supersede or prevail over the prior oral wr nan or
electronic comrnurrcat ion as the case may be

2.2 to Borrowing Request The Porrower has the righ ILl reduce the annn
of Securities referred to in or otherwise vary Borrowing Request provided that

$55c i.Occc2n
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_________ _________ ________________
the Borrower has notified the Louder of such reduodon OrYCtiatiOnnohiter
than midday Australian Eastern standard or summer as appronriare time cn
-the day which is avo frastoesu Days prior to the Settlement Dsatc unicus
otherwise agreed betwecai the Ponies and

the Lender shall have accepted such reduction or variation by whatever
jnean

Dehvery of Securities

fuelivery of Securities The Lender shall procure the delivery of Seem-ides to the Boowcr
or deliv-ersucb Seetanties in accordance with the ralevant ngeement togethor with

appropriate
instruments of transfer wherc necessary duly stamped whern access ant and such o-ther

jassnimants if any as may be rOquisite to vest title thereto in the Borrower Such Seciwfties
shall be deemed- to have been delivered by the Lender to the BOtTower en dcli very to the
Borrower or as it shall direct of the relevant Insuments of transfer and certiflcatc or other
documents of title if any or in the case of Socuritics titl0 to which is regastcrod i.e con-pute
based system which provides for the recording and transfer df title to the same by way of
electronic entries such as CHESS on the transfer of title in accordance with the rules and
prruccrkaxes of siith systtnn as in force front thee to tune or by such other means as may he

aeed

Title Distributions and Voting

4.1 assthg of title The Parties shall execute and deliver all
necessary documents and

give all necessary instructions to procure that all right tide ansi interest in

any Securities borrowed pursuant to clause

any Equivalent Sercut-itics redelivated pursuant so clause

any Collateral delivered pursuant to clause

any Equivalent Cullatemi redelivemed pursuant to clauses or

shall pass
front one Parry to the other free from all liens charges equities and encumbrances

on delivery or redelivory of the same in accordance with this Agreement In the case of

Securities Collateral Equivalent Securities or EpaavalentColia-teral title to which is registered
in computer based system which provides for the recording and trunsfer of title to the 5SniC

by way of electronic entries delivery a-ad transfer of title shall take place in accordance with

she rules and procedures of such system as in force fl-em time to limo

42 Distribntions

distributions Unless odmrwiso need whore income is paid in rho

issuer in relation to any Sebut-ities on or by reference to an Income Payment
Date on which such Securities are the subject of loan under this Agreement
the Borrower shall on the dare of the payment of such Incogie or on such

other Li-cit as the Parties may from Grim to time agree the Rolevarit Payment
Dato pay to rhe Lender slam of moneya Substitute payment
equivalent 10 the manueL that Lba Leader would have been entitled to receive

after any deduction withholding or payrnera for or on account of any tax

made by the Televant issuer or cii 115 belnali in respect of such Incomr bad
such Securities not been loaned to the l3orrnwer and been held by the Lender

on the Income Payment Date irrespective ofwhetbe-r the Borrower received

the saapa
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por4te icitonsi Subjcct tO pa saaoJ 1un1cs

whero in respect of any borrçrwcdL Secorj tics or tan Collateral any rights
relanrig to conversion subdivisiorc consolidation pre-eruption rinbr arisin.g
under takeover offer or other rights including those requiring election by the
holder for the time being of such Securities or Collateral becoirie exercisable
prior the tedelivejy of Eqiivalsnt Securities or Equivalent Collateral then

theLender or Borrower as the case maybe may Within reasonable time
before the latest time for the ez-cercise of the right or option give written notice
to the other Party that Ott redelivery of Eqiiivalcot Securities or Equivalent

Collateral as the case may be it wishes to receive Equivalent Seeurjtje or

Equivaleat collateral in such fonn as will arise lithe right is exercised or jo
the ease of rigrt which may be exercised in more than uriC manner js

exercised as is specified in such written notice

Tax Act ss 26BC3XeXii and requirements Nurwitbsraoeing

paragraph where in respect of any borrowed Securities or arty Collateral
the relevant issuer company trustee government or government authority

issues any right or opticci in respect of Lhc bexujwcct Securities or Collateral as

he case may he the Borrower or the Lender respectively most deliver or

make available as the case snag he to the other 4rty on the date of such issue

or on such other date as the Parties tony from lime to lime agree

the right or option or

ii an idenrtcal right or option or

ill payment equal to the value to the Lender or the Borrower

respectively of the right or option

together with any such endorsements or assi rnseuts as shall be custociaiy

and appropriate

olpayment Any payment to be made by the Borrower under this

clause shallbc made in manner to he agroed between the Parties

plating TJnless paragraph in Schedule specifles that this clause 43 does no

spply each Party oxtdertakes that where it holds Securities of the sane description at

any Securities borrowed by it or transferred to it by way of Collateral at time when

right to vote arises in respect ofsucb Securities it will use u.s best endeavours to

arrange for the voting rights attached to such Securities to exercised in accordance

with the instructions of the other Party provitleti always that each Party shall use its

best endcavottrs to notify the other of its insuoctions itt writing no Later then seven

Business Days prior to the deal upon which such votcs are exercisable ores otherwise

agreed between the Putties and that the Party concernod shall riot he obliged so to

execi5 the votes in
respect

of the number of Securities eater than the number so

lent or trahsferred to it For the avoidance of doubt the Parties agree the subjectas

hereinbefore provided any voting rights attaching to the relevant Securities

E.quivaltnt Securities Collateral and/or Equivalent Collar rat shall be exercisable liv

the persons
in whosenarne they are restered Or lathe case of Securiries Equivalent

Securities Collateral and/or Equivalent Collateral io bearer form by the ptrscns he cr

oe behaif of whom they are held and not necsssariiy bythe Borrower or the Lander

as the case maybe

Fees

In respect of each loan of Securities

cr25
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___ ______ ______
for which the Collateral is cash

the Lender must pay fee to the l3cn-owcc in respect of dan açnint of
that Collateral calculated at the rate agreed between them arid

ii unless the PartIes otherwise agree the Borrower is trot obliged to pay
fee to the Lander

le for which therç is no Oasis CollateraL the Borrower must pay let to the

Lender cairubEed ar the rule agreed between them

52 wbere there tire different types of Collateral Where the Collateral comprises only

partly cash clause is to he constmed as if there Were separate loans of Securities

one secu solely by Cash Coltateial and tue other secured solely by non-cash

Collateral-

53 of feesj Itt respect of each loan of Securities the payrner.rts retdrred to in

clause 5.1 of this clause shall accrue daily in rasp act of the period commencing on and
inclusive of the Settlement Day and tesmiriating on and exclusive of thc Business Day
upon which Equivalent Securities are redelivered or Cash Collateral is repaid Unless
pthorwise aeed the sums so accruing in respect of cash calenjac month shall be paid
in arrearS by the Bonower to the Lender or to the Borrower by SEc Lender as the case

may ire not later than the Business Day whicA is one wcd after the Last Business Day
of the calendar month to which such payment relates or such other date as th.e Parties

from time to time agree Any payment made pursuant to clause shall be

A-usflntlart currency unless otherwise agreed anti shall be paid in snob maimer and at

such place as shall be agreed between the Parties

Collateral

6.1 obhga1vn to provide CollateraL Unless otb.erwase agreed subject to

the other prostisions of this claus the florrowar undcrtnkes to deliver to or deposi

with the Lender or in accordance with the Lenders instructions Collateral of the hind

specified in the relevant Borrowing Request or as otherwise agreed between the Parties

together with appropriate iriarniments of ftansfer duly stampgd where rzecessary and

such other Lustrornents as may be requisite to vest title thereto in the Lens-icr

simultanously with delivery of the Borrowed Securities by the Lend

62 rnargining

to Collatenill Unless otherwise aeed between the Panics

subject to paragraph clause 6.4 end patagrapa 1.5 in Schedule

The aggregate Value of the Collateral delivered to or deposited with
the Lender or its nominated bank or depositary excluding any
Collateral repaid or redalivered under

paragraph ii below as the case

may be in respect of all loans of Sccuri ties outstanding uiadcr this

Agreement Posted Collateral shall from day to day and as arty

time be at least the aggregate of dir Required Collateral Values in

respect of such loans

ii If at any time the aggregate Value of the Posted Collateral in respect of

all loans of Securities outstanding under this Agreement exceeds the

aggregate of the Required Cdilateral Values icr
respect of such loans

the Lender shall cia demand repay such Cash Collateral author

redeliver to the l3orrover such Equivalent Collateral as will eliminate

the excess
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_______ ________________ ______________ __________________________

In TI dt an time thL agLgate Vue of the POSLCO
alt loans of Securities ourtauding under this teencnr falls below
the aggregarc of Required Collateral Values in

respect of all duch
loans the Bitowcr chill cm demand provide such further Collateral
to the Lender will eliminate the deficiency

of Collateral obligations where Parts is both Lender arid

florrowerj TJnleas otherwise agreed between the Parties JLvu 11 cise 6.4
and paragraph 15 th Scbcrhale where paragratrh applies if Perry the
txrst Party would her for this paragraph he required reader paragraph to

repay Cash Collateral redeliver Equivalent Collateral or pro vidr fuisfier

Collateral in circumstancc where the other Party the second Party- woulck
but Err this paragraph also be required to repay Clash CollateraL nedcli-vej

Equivalent Collateral or provide Ilu-ther Collateral under paragraph then
the Value of the Cash Collateral Equivalent Collateral or thither Collateral

deliverable by the first Party shall be set-off against the Value of Lhe

Cash Collateral Equivalent Collateral or ftrtlaer Collateral deliverable by the
second Party SP and the only obligation of the Ponies under parpgraph
shall be where exceeda an obligation of the first Party cu whure
exceed IX an obligation of the second Party on itemand to ttpay Cash

Collateral redeliver Equivalent Collateral or deliver further Collateral having
Value equal to the difference between and

63 Collatet-a.lValuel For the purposes of clause 6.2a the Value of the

Posted Collateral to be delivered or deposited in respect of any loan of Securities

while the loan of Securities continues shall be equal to the aggregate of the Value of

the borrowed Securities and the Margin appli cable thereto the Required Colioterul

Value

o4 payment/repayment of Collaieralj Except as provided in clause

clause 65 or as otherwise agreed where any Cash Collateral is to be repaid

Equivalent Collateral is to he redetivered or further Collateral is to be provided under

this clause it shall be paid or delivered stated to paragraph 1.4 in Schedule

65 of .Ajlemaative Collalerali The Borrower may from time to time call

for the repayment of Cash Collateral or the redelivery of Equivalent Collateral prior to

the date on which the same would otberw-ise have been repayable or redeliverabie

provided that at the tirue of scott repayment or rednlivery the Borrower shall ha-cc

delivered or delive-s Abet-native Collateral acceptable to the Leaden

6.6 of CollateralfEquivalenr Collatersl on radelivery ot Equtvalent

Secisritiesi

Cash Collateral shall be repaid and Equivalent Collateral shall be redelivered at

the same time as Equivalent Securities in respect of rIte Securities borrowed

nrc redetivored

Ia Wh.rtto Collateral is provided througla book entry transfer system such as

Austtaclear or RITS the obligation of the Lender shall he to redeliver

Equivalent Collateral through such book eahy transfer system lit accordance

with this Agreement If the loan of Securities in respect of which Collateral

was provided has not been dIscharged when the Equivalent Collateral is

redeivered any payment obliation generated within the book entry aarisler

system on such rcdaliviny shall until the loan of Securities is diecharged or

thither Collateral is provided be decmcdto constitute art obligation to ay
Cash Collateral

502M5.tOricts7
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57 by Lender of Income Oh Collateral Where Collatemi othor the Cash

Collateral is delivered in respect of which any Income may become pcyabh and an

nooine Payment Date in respect of that Collateral occurs prior to recleliver-v of

Equivalent Cobateml then unless such Income is paid directly to the l3onowar the

Lender shall on the date on which such incorno is paid or on such other dat0 as the

Parties may from time cc Lime agree pay Lo the Borrower SLim uf ULcuicy

Substitute paymeut equivalent to the amount ofsuth Tncorne that after any

deduction withholding or paymen for or on account of say tax made by the relevant

issuer or on ts bebaif in respect of such Income the Lendes either actually received

or would have been entitled to ieceive had such CoUateral been held by the Lender on

the Income PaymeutBate irrespective of whether the Lender received tIre same if-the

Lender is rectinred by law as roodifiedby the practice of any relevant taxing authority

to make any deduction or withholding front any Substitute payment to be made under

the preceding sentence then the Lender must

prvinpdy pay to the relevant taxinganthority the fell amount of the deduction

or withholdmg and

ti forward to the Bonower on request copy of any official receipt or other

evidence showing that the full amount of any such deduction or withholding

has been paid over to the relevant taxing authority

68 rights re Collateralare not assignable The Borrower may not assign

transfer or otherwise die-pose of or mortgage charge or otherwise encunsber or

othcrwise cteaJ with its rights in respect of any Cobaieml without the prior written

consent of the Lender

63 way set oil obligation to repay or rethrn Equivalent collateral If the

Borrower fails to comply with its obligation to redoivor Equivalent Soeruridcs the

obligation of the Lender in respect of any Collateral may be the subject of set-off in

accordance with clause

t-jjo provided to Lenders Nominee Without Limiting clause where

Collateral is provided to the Lenders nominee any obligation under this Agreement to

repay or redeliver or otherwise account for Equivalent Collateral shall he an obligation

of thc Lender notwithstanding that any such repayment or redeliv.ery maybe effected

in any particular ease by the nominee

GAl of Crediti If the Collateral in respect of oiìe ormore loans of Securities iS or

includes aener of credit the Lender may only draw down under that letter of c-redj-t

when an Event of Default occurs in relation to the Borrower and upon the Lender

drawing down whether or not permitted under this clause 6A1 tbc Collateral or that

part
01 it representod by the letter of credit becomes cash Collateral

Collateral Tftbe Collateral hi respect of one ormore loans of Securities

is or includes other Securities and either the Boerower is tarcpayer to whom the Tax

Act applies in respect oLdie disposal of those other Securities or any other case the

Parties so agree

The Parties acknowledge that the provision of those other Secnrities is by way

of loan of Securities under this Agreement to- which section 26BC 3a of

the 1936 Ta Act may apply subject to thc re-acquisition tine being less than

12 months after the original disposal time

For the purposes
of section 2bBCc3d of the L935 Jan Act the notitiahic

cousidetatioct in respect of the provision of those Securities by way of loan is

specthed as follows

SC2S tOOC/0a7
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There is no fec

ii There is no attjl2strnenr ror vanations in rIte market Va 00 oftlje
Coihoeral or Equivalent CollateraL

Ui There is other considention see the obligations of the
recipient of the

Collatcxal under cLsusc 42b 42c 4.3 and 62

For the avoidance of doubt this clause 6.12 is directed so at ciarifng
either or both of the hoLloog issues that the ptonsi of the other Securities
as Collateral is eligible for the application of first section 26BC aud

secondly1
where applicable the successor to sections 16OAQUA arid 16OAQUD of the
1936 Tax Act Accordingly clauses 4-2a 61 to 621 9.1
unless otherwise agyccd 94 and 12 do not apply to say loan of Securities
under paragraph Instead those Securities ate simply to be regarded as
Collateral for the purposes ofthose clauses

RedcIivOrY
of Lquivnt qcur1jjcs

obligation to redeliver Equivalent Sec utidesj The Borrower
undertakes to rednliva.r Equivalent Sccuritics in aceordancc with this Aareeuaeu and
the terms of the relevant Borrowing Request

72 may call tot tcdelivery of Equivulent Securities Subject to clause and
the tarsus of the rIei.rant Bonowing Request the Lender may call for the rcdclivory of
all or any Bquivalcnt Securities at any rinse by giving notice on any Business Day of
not less than the Standard Settlement Time for such Equivaleist Securities or the

eqyivalent cime on the exchange or In the clearing organisation through which the

relovant borrowed Securities were origin3fly delivered The Borrower shall as
hereinatter provided redeiver such Equivaleur Securities not later than the expin of
such notice in accordance with the Lenders insisuctions

Lender may tannin ate loan if Borrower defaults If the BOrrower tines not
redehver Equivalent Securities in accordance with such call the Lender

spay elect to
continue the loan of Securities provided that lithe Lender does not eject to continue
the loan the Lander

utay by written notice to the Borrower elect to terminate the
relevant loan Upon the expiry of curb notice tho prosd.sicns ciclauses 5.2 to 8.5 shall

apply as if up on the cxpity of such uodce an Event of DefauJt bad occurred in relation
to the Eorrowcr who shall thus be the Defmiting Party for the purposes of this

Agreement sitU as if the relevant loan west the only loan outstanding

74 of exercise of buy-in against Lender as result of Borrower
default In the event that as result of the failure of the Borrower to redellvcr

Equivalcnt Securities to the Lender in accordance with this Agreement buy-in is

exercised against the Lender then provided that reasonable notice has been ven to
the Borrower of the likelihood of such buy-in the Borrower shall acconin to the

Leader for the total costs and expenses reasonably incurred by the Lender as rsuft of
such buy-io

75 iRight of Borrower to terminate loan early Subject to the tenus of the relevatit

jsonowing Request the Borrower shall be entitled at any tithe to temiinate particular
loan of Securities and to redeliver all and any Equivaleot Securities due acid

outstanding to the Leather in accordance with the Tenders instrucritrjs

5CElS.ooCraec
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on the basis of the Relevant Vs ncr sc established an account shall ho taken

as atthe Performance Dale of what is dote from eaclx Party to the other and

oat the basis Ihot each Paitcs claim against the other in respect efdclivei-v of

Equivtilent Securities or iiquiaalent Collateral or any cash payment equals the

Relevant Value thereof the sums due from one Parry shall be setoff against

the sums due from the other and onlc the balance of the account shall be

payable by the Party having the claim valued at the lower amount pursuant to

the foregoing and such balance shall be payable on the Perfonnarce Dare

g3 Value for the purposes of clause 8.2 the Relevant Value

of any cash payment obligation shall crpasl its par value disregarding any

amount tattoo into account under or below

of any- Securities to be delivered by the Defaulting Party shall subjeer to clause

4b and below equal the Offer Value thereut and

of any Securities to ha delivered to the Defaulting Party shall subject to clause

4th aud below equal the Bid Value thereof

84 /atueiOffer Vafucj

For the purposes of dance 8.3 but subject to and below the Bid Value

and Offer Value of any Securities shall be calculated as at the Close of

Business in the rutost appropriate market for Sceiritins of the relevant

deser-iptica-t as determined by the Non-Defaulting Parry on the fist Rirsrrtess

Day following the Performance Date or if the relevant Event of Default

occurs outside the normal business hours of cccli market on the second

Business Day following the Petfoimance Date the Default Valuation

Tinie

to Where the Nun-Defaultitig Party has tollowinrt the occurrence of an Event of

Default hut prior to the Default Valuation Time purchased Securities forming

part of the same issue and being of an identical type and dcacrijttion to those to

be dehvered by the Defaulting Party and in substantially the same amount as

those Securities or sold Securities forming parr of the same issue and being of

an identical type and descrIption to those to he delivered by the

Non-Defaulting Party to the Defaulting Party and in substantially the same
amount those Securities the c-oct of curb purchase or the proceeds of such

sale as the case may be biking into account all reasonable costs fees and

expenses that would be inctesad in connection therewith shall be treated as the

Offer Value or Bid Value as the case may be of the relevaul Securities for the

putyoses
of this clause 8.

Where the amount of any Securities sold or purchased as mentioned in

above is not in substantially the same amount as those Securities to be valued

for the purposes of clause 83 the Offer Value or the Bid Value as the case

may be of those Securities sball be ascertained by

dividipg the net proceeds of sale or cost of purchase by the amount of

the SecuritIes sold cr purch aced so as to obtain net unit price and

ii multiplying that oat unit prurc by the amount ot the Sccantier to 1oe

valireth

8.5 interpretation Stcuritiesl Any reference in this clause to Secunties shall

include any asset other than cash provided by way of Collateral and for the avoidance

of dnubt shall include Equivalent Securities and Equivalent CollateraL

sCteaOnccars
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5.6 Unterpretatiom cLvetit of DeiaaltJ if the Lorresver or the Lender for
arty seasusa

fails to comply with its respecaive obligations under clause 66 in respect oSthe

eddiiveryofEquival0td Collateral or the rapayment otCath Coiltateral such failure

shall be a. fivetat of Default for the purposes of this clause and the person fahing to

comply tdsall thus be th Defaulting Party

si IWaiver of right to require sinultaneons deiivery Snb9sct to and without prejudice

to its rights -under.clauase ILl either Party may from linac to time in accordance with

uiarketpnctce and in recognition of the practical difficultiesin anaaging

simultaneous delivery of Securities Collateral and cash treosfers waive fur right wade

uric Agreement in respect of simultaneous delivery undies payment provided that no

such waiver in respect of one transaction shall hind it in respect of any other

tiansaotiQn

Stamp duty taxes etc and loss of tax beneflts

Staanp duty tate The Borrower hereby imdertakes promptly to pay arid account for

anr transfer or similar ditties or taxes arid any loan security or other stamp duties Lt

any chargeable in connection with any transaction effected pinsurant to sir

contemplated by this Agreement ansi shall indemnify and keep indemnified the Lender

against any liability arising in respect
thereof as result of the Borrowers failure to rio

so

92 to gIve Transfer of DistributIon Statement to Lander rc Franked

Thstrthittions 111

an income Payment Date occurs sharing an Income Determination Period ha

relation to particular loan of Securities

load the Lendar bccn the heftier ofthose Securities on the relevant Income

Payment Date it -would have received Franked Distribution in respect of

those Securities

tim Agreement or the relevant Confirmation states that the Lender is an

Australian Taxpayer

the failure of the Lender to receive Frarikeci Distribution is not due to any
unreasonable act or onrission lay or can behalf ci the Lender and

neither paragraph in Schedule nor the relevant Confirmation states That the

Leader is not entitled to compensation for the loss of Imputation Benefits

then

the Borrower must either

if the re-enacted section 6OAQUA of the 1936 Tax Act applies as

soon as practicable and in any event within 10 sioess Days titter

the relevant Income Payment DaLe give to the Leader Transfer of

Distribution Statement in respect of those Securities which tb
Botower is to be taken as keying warrented is correct in all material

respects and is effective for the purposes of Innpusatlon System or

ii otherwise on the 10th Business Day after the relevant income

Payroeni Date pay to tho Lender an amount equal the Franking

Credit allocated or wider ecLin 2D2-65 of the 1997 Tan Act taicea

SCtsca 0r5257
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to- have been allocated to PrikeclDisftithtth3n a-ad rpecifi-rct ic the

Diseihorion Statement LoT that Franked Distri buciort

93

94 Noriuiabie consideration for the purposes of 26BC3d of the 1936 Tax Act

Poe the purposes of section 26BC3Xd of the 1936 Taxj Aeç the notthabln

cotta ideratlon in raspoct of any loan of Secubtios is dissected as follows

fee ace clause 5.las applicable and

other consideration see clauses 42 and and -the hetinition oftquiialent

Securities in clause 26

95 GsrI

AU payments including the provision of any uco-monstary consideration to

be made by either Party under or in connection with this Agreement have been

caitmiated vdtho at regard to C-ST

If all Or part of any such payment is the consideration for Taxablc Supply

then when the payer makes the payment the payer must after receipt of Tax

Invoice pay to the supplier additional consideration equal to the C-ST Amount
Such additional amount is Ia be paid on the earlier oft

the date of the lint payrnont for the Taxable Supply and

ii the date Bttsiness Days after the date on which the Tax invoice for the

Taxable Supply is received by the payeri

Where under or in connection with this Agreement Party is re9uired to

reImburse or indeninify for an amount thaLParty will pay the relevant amount

inehachag any sum in respect oICSST which has heart paid by the payee

upon any supply made to the payee in connection -with the

circumstances giving i-he to the operation of thc indemnity or right of

reinib tussanent

ii tess any C-ST Input Tax Credit that that Party detemrices acting

reasonabty that the payee is entitLed to claim in respect of the

ercurnatarices giving rise to the operation of the indemnity or right of

rehnburscnienlt

Ifs
person

is member of C-ST Group references Lu C-ST for which the

person is liable and to input Tax Credits to which the person is emhledmacucie

C-ST for which the Representative Member of the C-ST Group is liable and

Input Tire Credits to which the Representative Member is ectitled

In this clause

GST means the goads and services tax as imposed by the C-ST Law together

with np related interest penalties fincç or other charges

GSTAritauvr means in relation to Taxable Supply the arciotmt of C-ST for

which the supplier is lioble in respect of the Tasabie Supply

GST Group has the meaning given to this term by the C-ST Law

5026455 oc/a$r
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6ST.Law has the meaning given to that term in ANevriax System Gonds and

Set-vices Tax Act 1999 or if that Ace does nor exist for any reason mCr any

ALL imposing or relating to the imposilihn or adinjnistzaticn ota goode anJ

services tax in Australia and any regulation made under that Act

Juptil Th-c Credlr lass the meaning given to that learn by the 051 Law

hiso ice na-s the meaning given to that term by the GET Law

Rep rescntczthe Member has the rneathng given to that term by Sac 1ST Law

Thxnble Supply has the meaning gben to that tern by the 1ST Law

Tax Invoice has theoaeaariag given to that ten-n by the 1ST Law

96 ftThn-AuStflhan GSTI

All -payments including the provision of any non-monerar consideration to

be macic by either Party under or in counectico with this Agreenaeut have been

calculated without regard to NonrAiistrallan Ott

If alt or part of anysuch payment is the consideration for supply of goods or

services however defined in respect ofwhich Non-Australian GET is payable

whsthrr by Party or its Related Parities or any person on its bohoff nm in iN-

place the supplier to any relevant tax authority or goveramept agency the

other Party must pay to the supplier additional consideratiun equal to the

amount of any snob Non-Ausftalian GST Such additional amount is to be

paid on demand by the supplier

Where under or in connection with this Agreement Party is requited to

remnmburse or indemnify for an amount that Party will pay the relevant amount

including any corn in respect of non-Australia-n GET which has been

paid by the payee upon any supply made to the payee in connection

with the circumstances giYing rise to the operation of the inclernthry or

right of reianbursement

ii less any input tax credit however defined or desotibed that that Party

delerui.ioes acting reasonably that the payee is entitled nader the law

applicable to that Non-Australian 1ST to claim in respect of the

circumstances giving rise to the operation of the indemnity or right of

rcitnbiarseinenn

In this clause the expression Noa-Ausfralian GST means any goods and

services taç value added tax or similar transactional tax however described

imposed on supplies of goods or senders however defined under the law of

anyjnrisdiction outside Australia tcgcther with coy related natcrcst pcnahics

tines or other obarges

97 up

ía
All payments under clauses 42 SJh and 13 cfthr Agreement are to he

made free and clear oC and without any deduction or withholding for or on

account of -any taxes

Aceordiugh if any deduction or withholding in respect of any such Daymen is

required by lnw as modified by the practice of army relevant taxing authority

then the payer must

3t25-u.DCrjns
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pay to the other Party in additton to the panuenL to which that other

Party is otherwise entitled under this Agreement such aidditio oat

amount as is necessary to ensure that the nat arnourn free and clear of

any taxes payable by deduction or withhohhing wticyriser assessed

against one Parry or the other n-il equal thc lint amount tha that orhe

Party would have received had no such deduction orwitthoiding been

required

ii promptly pay to the relevant taxing autliürity the flu amount of the

deduction orwithholdhig by the payer and

hi frward to the payee on request copy of any official rccoipe or other

evidence showing that the full amount of any such deduction or

withholding has been paid over to the relevant taxing authority

Offici-wis unless othereiao agreed in respect of particuinr loan of Scruritics

or particular payment no such gross up is rcquirerl in respect of arty payment
tinder this Agreement

ic Lenders warranties

Qentlers wananties Each Potty hereby warrants anti undertakes to the other on

ouUi basis to the inttnt that such warranties inall survive the- completion of any

transaction coatmpIated by this Agreement that whern acting as Lender

a- it is duly authorised and empowered to perform its duties and obLigations under

this Agreement

ii is LioL restricted nuder the tcnns of its constitution Or in any other manner

from lending Securities in aecordauce wath this Agreement or from othcrwise

performing its obligations under this Agreement

it is absolutely entitled to pass full legal and beneficial ownership of all

Securities provided by it under this Agreement to the Bonowcr frec from all

liens charges equities and encurnbrauccs

where paragraph in Schedule specifies thaL this clause 10d applIes it is

not resident in Australia for the purposes of the Tax Act and rithcr

duos not have- branch or other
perirranent eetablisbmcct in Australia

for the purposes of the Tax Act or of any applicable double tax

agrocractac between Australia and its county of tax residence or

ii if it duos have such branch or other perrnaiieat eslablishnent in

Australia that due loan is not entered into in the course of carryisas on

business through such branch or permanent establishment and

-e nations clause 14 applies i.t is acting as principal in
respect of this Agreement

ii Borrowers warranties

wan-imtiesj Each Party hc-eby warrants and undertates to the other on

cotturtumg basis tO the intesaL coat such viarrsritaes abatE survive the completion of any

transaction coatemplared by this Agreenct that whore acting as Borrower

5025.t5Coc/5297
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has all necessa- flecaces rind approvals anti is duly auihosed and

ernpowcred to per-form its duties and obligations under this Agreer cut srcl

vil do nothing preudicial to the contjnuatinn of sucit atthorisstioc licenres

or approvals

Li it is not restricted tmdsr the renna oX its constitirtharL or in nay other manner
from borrow-htg Securities in accordahee with this Agreement or front

otherwise performing its obligations nuder this Agreement

it is absolutely eatitlerl to peas lull legal and bene.r del ownership of all

Collateral pro4dcd by it under this Agreement to the Lender free torn all

liens charges equities and encumbrances

it acting as principal in respect of this Agreement and

unless otherwise agreed it shall in respect of every loan of Securities return to

the Lender Equivalent Securitie3 not later than 360 days front the date of

delivery by the Lender olthe original Securities to the Per-rower

12 EntsOfD9taUIt

IL Of LfaidtJ tacb of the following evenLs occurring .u relation to either Pany
the Defaulting Pan-f the other Party being the Non-Defaulting Party shall be

an Event ofDefaultfor the
purpose of clause

the 8ortower or Lender failing to pay or s-cpay Cash Collateral or deljver or
redeliver Collateral or Equivalent Collates-al upon the due date and the Non
Defaulting Party serves written notice on the Defaulting Party

Li the Lender or Boircwtsr failing cotrtplv with its obrigatloirs under clause
and- the Non-Defaulting arty serves written notice On the

Defaulting Party

the Borrower failing to comply with clause 42 or clause 92 and the Non-
Defaulting Party series enirren notice on the Defaulting Party

an Act of insolvency occurring with respect to the Lender or the Borrower and
except in the cast of an Act oflnsoctrenoy which iS the presentotioti ci

petition liar
wiaclrng up or any analogous proceeding or the appointment of

liquidator or analogous officer of the Defaulting Party in which case no such
notice shall be required the Non-Defaulting Party serves written notice on the

Defaulting Party

any reoresentatians orwan-antics made by the Lender or the Ben-ower being
incorrect or untrue inany material respect when made or repeated Ot deemed to

have been wade ur repeated and Non-Defaulting Patty serves wntte
notice or the Defsultits8 Party

the Leader or the Eon-a wet admitting to the titer that it is unable to or it

intends not to perfuna any of its obligations hereunder anchor in respect of an
loan hereunder and the Non-Defaulting Party serves written notice art the

Defaulting Party

the Leader if appropriate or tho Borrower being declaicri in default by the

appropriate at thn-Hty under the Pt iles or being ntspen.ded or txpeikd from

Inembenthp of or participatina in any securities exchange or association or
other self-regulatory organisatiors or suspended from dealing in securities by
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any government agency and the NonDefautting Pa senc.s written uieeo
the Defaulting Parry

any of the assets of the Lender or the Ecrrovcer or the assets of ianaators held

by or to the order of the Lender or the Borrower beingordered to be nansferred

to trustee by regulatory authority pursuant LO nuy securicie reguladng

legislation and the Noadiefauiung .Earty.serve.s written notIce en the

Delimiting Parry or

the Leader or the Borrower failing to perform any other of its obligations

hereunder and not remedying such thilure within des after the ott

Defaulting Party serves den nohee retfiuring itto remedy such fhihxrc and

the Non-Dnaulting Party serves fnrther written notice on the Defaulting

Party

i22 ObbgatiOSl of each Party to notify ts Event of Default Each Parry shall notify the

other if an event occurs whichwould constitute an Event of Default in relation to it

with the giving of notice

13 outstanding payments
-- --

Default interest In the event of either Party failing to reinit rums in accordance with this

Agreement such Party hereby irodertakes to pay the ether Ptiftyupon demand interest

before as well as after juden on the net balance due and outstanding for the period

tinecemg on and inclusive of the original due date for payment to bitt excluding the dare

of actual paymet in the same currency at rate per annum equal to the cost ccithout proof or

evidence of any actual cost to the relevant payee as certified by it ID good faith if it Werc to

fund or fending the rekvant amount plus 2% or other agreed psrecntage per contact

14 TransactionS entered into as agent

J4J Agency Transactions Subject to the following provisions of this clause the Lender

may enter into loans as agent in such capacity the Agent for third person

principal whether as custodian or invests ant manager or otherwise loan so

entered into being referred to in this clause as an Agency TransactIon

142 ICon ditions for Agency Transactidns Lender may cuter into an Agency

TransaflOrl if but only if

it specifies that lean as an Agency Transactioti at or before the tints when it

enters into

it enters into that loan on behalf oLe single Principal vthose identity iS

disclosed to the Borrower whether by name or by reference to code or

identifier which the Parties have agreed will be used to rotor to specifed

Principal at the time when it enters into the loan or as otherwise agreed

bctwrcn the Parties

it has at the time when the loan is entered into actual authority to eater into the

loan and to perform on bebal.totthat Principal all of that Pnn.cipaFs

obtigations under the manS referred to in clause l40s be tow and

the Borrower has agreed that the Lender may act as Agent in respect of the

relevant loan including as indicated If at all in paragraph in Schedule

srTh.rsoccssr
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142 undertattigs by Lender the Lender undertakes that if ti enters as aaeer into an

Agency TnmsacUon tortbwith upon becoming aware

of any evem hich constitutes Act ofinsciveacy with respect to the

relevant Principal or

14 of any breach of soy
of the warranties given to clause 14 below or of any

event or circumstance which has the result that any such werranty would be

untrue if repeated byretfereace to tne current facts

ft -cviii inform the Borrower of that fact and tvili if so required by the Borrower furnish

it -with such additional information as it nusy reasonably request

144 of Agency Transaction

Each Agency Traniactiou shall be transaction between the relevant Principal

and the Borrower cord no person other than the relevant Principal and the

orrower shaU be party to or have any rights or obligations under an Agency
Transaction Without limiting the foregoing the Leader shall not be liable as

principal for the performance of an Agency raneaction or for breach of any

-cvairncty con-taincd in douse 10d of this Agreement but this is without

prejudice to arty liability of the Lender under airy other provision of this clause

All the provisions of the Agreement shall apply separately as between the

Borrower and each Principal for whom the Agent has entered into an Agency
Transaction or Agency Traosactions as if each such PrincIpal were parr to

separate agreerneutwith the Borrowerin all respects identical with this

Agreement other than this paragraph and as if the Principal were Lenderin

respect of that agreemenr provided that

ft jfthefe occurs in relatiou to the Agent an Event u-fDefault or an event

which would constitute an tycnt of Default if tb-c Borrower acned

wm-ittrtn rtotice tinder any paragraph of clause 12 the Borrower shall be

entitleciby giving written notice to the Principal which notice shall be

validly given to the Lander in accordance with clause 20 to declare

that by season of that event an Event of Default is to ha treated as

occurring in relation to the PrincipaL if the Borrower gives such

notice then art Event of Default shall be treated as occurring inrelation

to the Principal at the tme when the notice is de-emed to be given and

ii If the Principal is neither incorporated nor has established place of

business in Australia the Principal shall for the purposes of the

agreement referred to in the preamble in this paragraph be cteemed

to have appointed as its agent to receive on its behalf service ofprocesr

in the courts of Austmba tim Agent or if the Agent is neither

iucorported nor has established plaa of business in Aurnalia the

person appointed by the Agent for thc purposes of this Agreement or

such otherpcrsoa as in Principal may Earn time to vim speci in

written notice given to the other party

The foregoing provisions oithis clause do not affect the operation of the

Agreement as between the Borrower arid the Lender in respect of any

transactions into which the Lender may enter on its own account as princinab

i5 by Lenderi The Lender warrants to thc borrower that it Will no every

cca5iOn on which it enters or purporte to enter into transact as an Acency

Transaction hayc been duly authorised to enter into that loan and perform the

5c25.poaeiu
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obligatiCots aiiringthereurideron behalf of the person whom it specd3es the

principal tn respect of that transaction and to perform on behalf of that Ocrson all the

ebhga000s of that person under Lbe sgreeruent to-fared to in ulause 44h

is Termination of course of dealings by notice

Each Pact shall have the rht to bring the course of dealing contemplated under this

Acreentent to an end by givingnot less than 15 Business Days notice in writing to the other

Party which notice shall specify the date of termination subject to an obligation to ensure

that an ioatts which have boon entered into but not discharged at the time such notice is given

aic duly dIscharged in accordance with this Agreement and with the Rules ifapplicxblc

15 No reliance on tax or accounting representations by other Party

Each Party acknowledges represents sod warrants Sri the other that except as expressly stated

in this Agreement or any Confirmation

it has not relied on arty advice statement represeatatiort or conduct of any iccj

by or en behalf of the other Party in relation to any tax including stamp duty
or accounting issues concerning this Agreement or any transacuons eldcctcd

under it and

it has made its own cteterrniuadon as to the tax including stamp duty and

ercounlmg cousetjuenues and Ircalineut of any tcansactiou cffuctcd under this

Agreernont including withontlirniisrion of any moneys paid or received or

any property transfened or received in connection with any such transaction

Observance of procedures

Each of tire artitS hereto agrees that in -raking any action that may be required in acoordance

with this Agreement it shall observe strictly the procachares and tnnctabk applied by the Railer

if and to the extent applicable and further shall observe strictly any agreement oral or

otherwise as to the titan for delivery or redeivety of any mOney SecUrities Equivalent

securities Collateral orEcprivalent Collateral entered into pursuant to this Agracincat

is Severance

if any pro vision of tins Agreenvtrtt is declared by any judicial or other competent authority to

be void or otherwIse unenforceable that provision shall be severed fr-am the Agreement and

the remaio.big provisions of this Agreement shall remain in full force and effect The

AgrecincOt shall however thereafter be antencted by the Parties in such reasonable manre so

to achieve without illegality the intention of the Parties with respect to that severed

provision

19 spedfiC performance

Each Party agrees that In relation to lcgal proceedings it will not scelcspwrilic pcdbruiance of

the oinr Partys obligation to deliver or redo-liver Securities Equivalent Securities Collaleral

or Equivalent Collateral bin without prejudice to any other rights it may have

scr-o eDOc/6257
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20 Notices _________________________________________________

201 Any notice or otncr conatvimcahon to respect or Ova -greccrnt may

given in any manner sot irib below exceyt that notice or other commurdcarion

nnder clause 12 or clause 15 mO not be giren by facsimile tnnssm.isson or rlccLronic

essagtng system to the address or number or in accordance with the eleeiomc

messaging systom details procdded see paragraph ii in Schedule and alit be deemed

effective as indicated

If in writing and delivered in person or by cornier on the date it is delivered

if rem by telex on the thte the recipients aijewerback is received

if sent by facsimfle transrnissioo on the dats that transmission is received by

responsible employee of the recipient in legible form it being agreed that the

borden of proving receipt will be on the sender and maybe met by
transmission report generated by the senders facsimile machine

if seas by certified or registered mail ainnail tfoyerseas or the equivalent

return receipt seqpestcd on the date that mail is delivered or its delivery is

attempted or

if seat by electronic messaging system on thc date that electronic message is

received

unless the date of that delivery or atterriptad delivery or the xeceipt as applicable is

not Business Day or that communicatIon is delivered or attempted Or received as

app1icabIe
after the close of business oO Business Day in vihith case that

comrnwiiCatrOn shall be deemed given and effective on the Srst followm day that is

BnsineS Day

201 of Addressj hither party may by notice to the other change the address telex

or facsimilO number or electronic massaging system demur at which notices or other

coartrrrflnteations are to be given to in

21 Assignment
--

Neither Party may assign transfer or otherwise dispose of ali or any of its rights or obligations

under this Agcersnent
without the prioren-han consent of the other Party

22 NonWaiVer

No fajiureor delay by either Party to exercise any right power cc privilege under this

Areeinent5h operate as waiver thereof nor shall any single or partial exercise of any

right power or privilege preclude any othei Os turther etercise thereof ox the exorcise of any

other right pOWCT or privilege as provided in tbis Agreement

23 Time

Tho.e shall be of the essence of the Agreement

0rJ6257
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24 Recording

te iarLies agree that each may electronically re-Cord all telephonic couversations between

thetm

25 Miscellaneous

Entire Agreementj This Agreement constitutes the entire agreement and

understaDthig of the Panics with respect to its sublect mailer and superseehis nil oust

commlmicatioti and prior writings with respect thereto

25i li-nsendme1t5I No anmndrnent in respect of this Agreement will be effective unless

in writing including writing evidenced by facsirrtüe transmission and executed by

each of iiParties or confirnnxi uy an cxchangcoftclcxcs or cltcrronic messages on

an elec ronic nitSSaglflg system

25-3
of ObJigations the obligations of the Parties nrtder this Agrcternenr will

survivo the terroiuatio-n of any transaction

25 1Bemeth CtImUILYe Except as provided in this Agreement the rights powers

remedies and psiviloges provided in this Agrcciucnit aic cumulative and not excusnc

of any rights powers remedies and privileges provided bylaw

25S This Agrcemertt and each amendment in respect of it may be

executed and delivoroci in counterparts including by facsimile transmission each of

wbic3s will he deemed an original

25 as Deftutiting Parry will on demand indemnify and hold harmless the

othcr Party for and against all reasonable out-of-pocket expenses including legal fees

and stamp duty incurred by such other Party by reason of the entosc smear and

protection
of its tights under this Aeemerrt or by reason of the early termination of

any wansaction including but nor limited to costs of collection

26 DefinitionS

In this Agreeinerkt

Act of Insolvency means in relation to either Party

its making general assignment for the benefit cst or entering into

reorgariisation arrangement or camp osition with creditors or

It its admitting in writing that it is unable Ic pay its debts as they become

due or

its seeking consenting to or acquicsciag itt the appointmorit of any

trustee administrator recciver orliqpidator or analogous officer ofr or

any material part
of its property or

ci tbe prcscntation or filing of petition in reapeci
of it other then by the

other Parry to this Agreetsent in respect of any obligation nader tans

Agrccmcnt in any court or before any agency alleging or for the

ban.kinptcy winding-up or insolvcnoy of such Party or any anaogoas

proceeding or acckLng any rcorganisat on arrangement compcsiuon re

adjusunent ad.miitistation liquidatioxi dissolution or similar relief undri

any present or future statute law or regulation such perition except in

ic7SreocfGzae
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the casa eta petition for winding-on or any analogous rocoerlne ui

respect oiwthch no such 30 day pcricd sboll apply not having been

stayed or dismissed within 30 days of La thing or

the appotathient of receiver administrator Liquids tor or tnruee or

analogous ofEter of such Party over all or any materiel part of such

Partys property or

the convening of any meeting of its cretiicors for the purpoec of

considering compromise or- arrangement within Part 51 of the

Corporations Law of Australia or any analogous proceedIng

Jrt this deflrritioa

hqLUd-atOf shall be deemed to include paovisioctal Uquitlaior

receive shall be deemed to include receiver and manage

adniinistntor shall be deemed to include an official manager

arraugeotend shall be deemed to include sijenie of arrangement
and

ic creditors shall be deemed to include any class of creditors

Agent has the meaning given in clause 14

gUtenmtive Collateral means Collateral of Value equal to the Collateral

delivered pursuant to clause and provided by way of substItution for Collateral

orinally delivered or pyevioosly rubstitwod ifl accordance with the provisions of

clause 65

Austnliau Taxpayer means any person other than

Parry who is riot resident of Anatralia for the purposes of the Ta Ac
whether tiiaL Party is acting as trustee nominee or agent or In come
other caps cityl at the Limo Distrthobon is paid or

Party who is acting in the capacity of Laster nominee at agent for

person who is not resident of Australia for the purposes of the Tax Act

at the dine Distribution is pai

Bankers Acceptances has the meaning giveam paragraph 11d in Schedule

Base Currency has the meaning given in paragraph in Schedule

BId Price in relatica Equivalent Securities or izjuivalcnc Coil-atemi means the

best available bid price tlereot on the most appropnatc market in standard size

Bid Value subject to clause 8.5 rtieahs

in relation to Equivalent Coilatetal at particular time

irm relation to Collateral type it more rpecthcaUy referred to iii

paragraph 1.1 in Schedule the Value themofa.s calcutated in

accordance with patagreph 11d in Schedule
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ii in relation to all othar typc of Collateral more sneciv
referred to jn paragraph LI inSoiecicle the nranont which

would be received on sale of such Collateral attheBjd Price

thereof at such tune less all costs fees and expenses that would

be incurred in conet.- .rion with selling Or othoceisc rcalisisa such

Equivalent Collateral calculated on the assumption that the

aggregate
thereof is the least that could reasonably be expected to

he patd to order to carry out such sale or roalisation and ddmg
thereto the amount of any interest dividends distributions or

other amounts paid to the Lendrr acid in respect of which

equivalent amounts have nor been paid to the Borrower in

accordance with dance 63 prior to such rime ib respect of such

Lqrivaicnt Collateral or the original Collateral bald gross of all

and any tax deducted or paid in respect thereof and

in relation to liquivalent Securities at particulartime the amount which

would he received on sale of such Equi-valent Securities at Bid Price

thereof at such tine less all costs fees and caphases that would be

incurred in connection therewith calculeted on the assumption that the

aggregate thercof is the least that cQuld reasonably be expected robe paid

in order to carry out the transaction

Borrower in relation to particular loan of Securities tDCILnS the Borrower as

reretred to Lu Recital of this Agreement

Borrowing Request means request which may be oral or in writing in such

fount as is agreed between the Parties written examplo of which comprises

Schedule to this Agreement by the Borrower to the Lender pursuant to clause

21 specifying asnecessar

the description title and amount of the Securities required by the

Borrower

the description if other than Ausarslian currency and amount of any

Collateral to be provided

the proposed Settlement Date

CI the duration of such loan if other than indefinite

the mode and place of delivery which shall where relevant include the

bank agent clearing or seLliernent system and account to which delivery

of the Securities and any Collateral is to he made

the Margin in respect of the ifdiffereu fl-ow tbar stated in

Schedule or Schedule as appropriate aed

theFcc

flasineas Day nicans day or which banks and securities markets are opan.fec

husines geireraily in each place stared in paragraph in Schedule and in

relation to the de1i-ven or redeliety of any of the ollowing in relalion to any

loan in to places where the relevant Secoritlesr Eqinval eat Securities

Cullatejal including Cm Coltoteral or Equivalent Collaeral are to be

delivered

Cash Collateral means Collateral that takes the form of deposit of currency
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dccc ot thasuess Lttr%aOa

in relation to any borrowing ofSecui-itics or rrdciivety of.Eonivacnr
Securities wider this agreement the fiatd time On Business Day at

celtic-h scelecoent of the ftansfer of those Securities can taict
place ire

order to constitute good delivery on that day and

tnre.latioo to tbe provision of loUateral crreturn ofhqthvalent Collateral

or the making of any other pnmaot under this agreement the time at

which trading bauk close for general banking business in the place in

which payment is to be made or Cothiteral or Equivaleni Collateral is to

ice delivered or redelivererL

Collataral means such securities or fiuanciak instruments or deposits of currency

as are referred to in paraaph Li in Schedule or any combination thereof

which are delivered by the Borrower to the Lnnder in accordance with this

Agreement and includes the certificates or other documents of title if coy and
tiandfŁr in respect of the foregoing as appropriate and includes Alternative

Collateral

Cnntirmatine morn-at the Borrowing Request as it rosy he exoen.ded pursuant to

clause 2.2 or other conlinrdng evidence exchanged between the Parties

confirming the terms of transactinic

flefanitinE Party has the meaning givcoe clause 12

Distribution has the meaning given to that term to section 993-1l of fae 1997

Tax Act-

Distribution Statement means statement given in accordance with

section 202-80 as it may bo Dually amended under section 202-85 of the

1997 lair Act

Equivalent Collateral or Collateral equicralent to in relation to any Collateral

provided under this Agreement means securities c-aria or other proricity as the

case may be of an identical type nominal values descrip Lion and arnourir ro

particular Collaterhi so prcrvided end shall include the corl3bcatcs or ether

documents of title if any and nanster in respect of the foregoing as
appropriatc if sad to the extent that such Collateral cormists of securi ties that

are partly paid or haye been converted subdivided consolidated redsernerl

made the subject of takeover capitalisarion issue rights issue or event similar

to any of the foregoing the expressiou shall have the following meaning

in the case of conversion subdivision or consolidation the securities into

which the relevant Collateral has been converted subdivided or

coosolidated provided that it appropriate notice has been van in

accordance with clause 42b

in the case of redemption sum of money equivalent to the proceeds of

the redemptino

in the case of takeover sum of ntonay or securities being the

consideration or alternative consideration of which the Bon-owcr has

given notice to the Lender in accordance with clause 4.2b

in the case of call on partly paid securities the paid-up securities

provided that the Borrower shall have paid to the Lender art amount of

money equal to the sum due in respect of the call

actrae neAr/n
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the cans of capitaliautaon .asue the relevant Collateral toecther svish

the securides allotted by way of bonus thereon

an the case of tights issue the relevant CrJlacral cogether with the

securities allotted therron provided chat the Bo.crowrr has iVCU.nOt1cc

to the Lender in accordance with clause 4.2b arid has paid to the

Lender all and any sums due in respect thereof

in the eeent that payment or delivery nflrkcorne made Lu
respect

of

the relevant Collateral in the form of securities or certificate which may
at fhrnre date be exchanged for securities ot in the eveat of an option to

take Income in the tona of secuni tics or certincate which may at

future date be cxcbaoged for ascudcies and notice has been gtven to the

Leader in accordance with clause 4-2b the relevant Collateral together

with securities or certificate eqtdvalent to those allotted and

in the case of any event similar to any of the tbrcgoing the relevant

Collateral together with or replaced by sum of money or sec-unties

equivalent to that received in respect of mcii Collateral resulting from

such ovcut

For tile avoidance of doubt in the case of Bankers Acceptances Collateral type

lid Equivalent Collateral must bear dates acceptances and endorsements if

any by the same entities as the bill to which it is intended to be equivalent and

for the purposes of this detlnition securities arc equivalent to other accotitics

where they are of an identical type noroiuai value description and amount and

such term shall include the certiflcate and other documents of or evidencing title

andtransfer in respect of the foregoing as appropriate

Equivalent Securities means securities of an identical type nominal valne

description anti mnuwtt to particular Scousities borrcwcd and sucth tctui shall

include the tertiticate arid other documents of tie evidencing title and transfer in

respect
olioe foregoing if appropriate If and to the extent that such Securities

arc partly paid or have been convened subdivided consolidated redeemed

made the subject of iakcovet eapitaliaaiiui.i Lana rights issue or event similar

to any of the foregoing thu expression shall have the ibflowing meaning

in the case of conversion gobdivIsion or consolidation the securities into

which the borrowcd Sccuritics nave bans convertod sub dividcd or

consolidated provided that if appropriate ootice has been given in

accordance with clause 4.2h

in the case of redemption sum of money equivalent to the proceeds of

the redemption

in the case of takeover auto of money or securities being the

consideration or alternative consideration of -a-hi cb the Lender has given

notice to the Borrower in accordance with clause 42o

ii in the case of call on partly paid securities the paid.- up sceuritias

provided that the Lender shall have paid to the horrower an amount of

money equal to the.son due in respect of the call

in the reac of capitailsation issu the borrowed Securirics together

wdtb the securities allotted by way of bonus thereon

in the case.oK tights ssur the orcowgd Securities together with the

securitics allotted thereon providtd that the Lender has gwen notice in

502t4eoO 5532
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the Bonower in accordaja.ca ith clanar 4.2ç ond has rd to the

Borrower all anti nov surris cliijz in rc pem thereof

in the event that payment or delivery of Income is macten
respect of

th borrowed Securities in the form of securities or certificate which

may at thrure date be exchanged for securities or in the event of an

option to take laconic in the form of securities or certificate which mae
at furure date be exchanged for securities and netter has been given to

the Borrower in accordance with clause 4.2b the borrowed Securities

tegether with securities or certificate equivalent to those allotted and

in the case of any event similar to any of the foregoing the borrowed

Securities together with or replaced by sum of money or securitihu

equivalent to that received in respect of such borrowed Securinea

resulting from such event

For the purposts of this definition securities arc equivalent to other securities

where they are of an identical type nominal value description and amount and

such tene shall include the certificate and other documents of or evidencing title

and Liansfer in rcspoct of the foregoing as appropriate

3Lveui of Default has the meaning given in clause 12

Fee in respect of transaction titans the fee payable by one Party to the other in

respect of that nuasaclion under clause

Franked Distribution has the meaning given to that term iO section 995-11 of

the 1997 Tax Act

Jranking Credit has the meaning given to that term ha section 995-11 of the

1997 Tax Act

ftnputatiou Benefits has the meaning givcu to that rirmj section 204-306

other than paragraph thcreol of the 1997 Tax A.cr

Imp oration System has the meaning given to that term in section 995 11 of the

j997 Tax Act-

Income means any dividends interest or other distributions of any kind

whatsoever with respect to any She-unties or CollateraL

Income Dittennination Period in relation to particular Loan of Securities

means

in relation to the Securi tics the period cumasioneing when the Securities

cease to be registered in the name of the Lender or the relevant

transferor upcna or before delivery of those Securities under clause and

ending when Equivalent Securities are registered in the nartie of the

Lender or the relevant transferee upon or following pedelivary of those

Equivalent Securities under clause 7.1 en.d

in relation to Collateral other than Cash Collateral t.e petted

commencing when the Collateral ceases to be registered in the name of

the Bonoun or the relevant transferor upon or before delivery of that

Collateral under clause Cl and ending when Equivalent Coll-ofliral is

registered i-n the name of the Borrower or the relevant traostbree upon

or touowiug redelivery ottbar Equivalent Collateral under clausc 6.6

sctscsnocJsss7
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--
income Iaymeut Date in roladno to coy Sectuitios or Colietcial emma the dae

on which utcome is paid in respect of cich Sen.irities or CoflactreL or in time ceac

of registered Securide.s or Collateral the date by reference to which particular

registerecthoWtr are idenduied as being entitled to payment of lncnnma

Lender in relation to apartictdar loan of Seni-irities meenithe Lender as

referred to in Recital cftbis Agreemend

Macgus has the areatsing in paragraph 1.3 itS Schedule

Nominee cleans an agent or nominee appointed by either Party to accept

delivery of hold or deliver Securities Equivalent Securities Collateral andIcr

Equinl-ent Collateral its behalf whose appointment hafls been riodimed to the

other Perty

NunDefaulting Party has uitr-atJnmg giveu in tilduse 12

Offer Price7 in relation to Equivalent Securities or Equivalent Coliateni areas

the best available offar price thereot on the most appropriate market in standard

OtTer Vabe subject to cLause 8.5 means

inrelabon to CoUateral equivalept to Collateral type more

specifically referred to in paragraph lie Schedide the Value thereof

as calculated in accordance with paragraph 2d irs Schedule and

in relation to Equivalent Securities or Collateral equivalent to all other

types of Collateral more specifically referred to in paragraph i-i in

Schedule the an-mutt it would cost Itt buy such Equivalent ecurities

or Eqinval cat Collatorial at the Offer Price thereof at such ditto plus all

costs ices and expenses that would be incurred in counection therewith

calculated on the assumption that the aggregate rheteof the toast that

could reasonably be cap ectrrd to be paid in order to carry out toe

transaction

paid in relation to Disbilvution includes credited distributed or issued anti like

tcrms are to be construed accordingly

Parties means the Lcndmerand the Borrower and Party shall his construed

accordingly

perfonnanee Dale has the meaning given in clause

Vosted Collateral has the meaning given in clause 6.2aiJim

rincipal has the meaning given in clause l4

Reference Price nieaOs

in relation to the valuation of Securities Equivalent Securities Collateral

and/or Collateral equivalent to type or more spacificohy refecmd

to inpatagraph Ut itt Schedule such price c-s is equal to tbc add

market quotation of nsdh Securities Equivalent Securities Collaterci

sailor Equivalent Collateral as derived from reputable pniciog

information set-vice such as the services provided by SEATS

Blocmberg or .Reutcrs reasonably chosen irngood faith by the Lender us

iiktrthe market value thereof as rierived from the prices or mien

sczc-s.Oocmmst
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bid by reputable dealer for the yclcvaur instrument reasonably chosen in

good faith by the herder in each case at Close Business on the

previous Business Day and

i-a relation to the- VajuatioTi olSecunnes. Equivalent Securities Collateral

andIor Collateral equivaent to Cofl.a.iaral types b-fj more soecifically

referred to in paragraph 1.1 in Schedule the market value thereof as

derived from the prices or rates bid by uwkct maker or repmale dealer

for flue relevant instrument resisonahly chosen by the Lander in good faith

or in the absence of such bid the average of the rules bid by two

leading market maken reasonably chosen in good faith by the Lender in

each case at Close of Business an abe previous Business bay

Relevant Payment Date has the meaning given in clause -47a

RequIred Collateral Value has thusneaniug given in clause 6.3

Rules means the piles for the iime being of the Stock Exchange where either

Party is member of the Stnck Exchange and/ar any other regulatory authority

whose rules and regulations shall from time to time affect the activities of the

parties pursuant to this Agreement provided that in an Event of Default where

either Party js member of the Stock Exchange the Rules and egulations of the

Stuck Exehauge shall prevail

Securities means eligible securities within the meaning of section 26BCl of

the 1936 Tax Act which the Borrower is entitled to borrow from the Lender in

aceordactce with tho Rains and -cvhicii way be or are the subject of loan ut

provided as Collateral pursuant to this Agreement and such term shall include the

certificates or other doituninuts of tide ifnay in respect of the foregoing

Settlement Date means Lbs date upon which Securities are or are to ho

transferred to Lb Borrower in accordance with this Agreement

standard Settlement Tll.ne in relation to Security means the period of Liroc

within which transactions in such Securities arc customarily reqoircci to bc

settied

Stock Lichange means the Australian Stock Exchange Limited

Tax Act includes

the fcome Tax Assessment Act 1936 The 1936 TarAct

the Income fax Assessment Act 1997 the 1997 Tax Act and

Lu Schedule to the Taxation Administration Act 1953

Transfer means

in relation to Cash payment or delivery by wine transfer Lu to one or rnoie

bank accounts

in rolatioti to certificated securities that cannot or which the Parties have

agreed -wiU not be paid or delivered by book-entry oayroeot or delivery

in appropriate physical -loon to the recipient or its account accoroponied

by any duly executed instnimeuts of transfer assignments in bLank

transfer vax stasrips and any othee docurrjents necessary to coostituic

valid and legally effective transfer to the recipient

eLi-la DO
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in relation to secatities that must or whith tho Parties have aJeed mU
lao paid or delivered by book-entry initiating the Transfer by the giving

of written insiructious including inszijctions tven by teiepbone

facstaile tanstnissroo telex emai1 or message generated by an

electronic messaging system or otherwise to the relevant depositccy

jpstitntioo or other entity specified by the recipient together with

written copy thereof to the recipient sufficient ifcompbeftwitb to result

in valid and legaby effective transfer of the relevant interest to thc

recipient

Transfer ofDIstdbation Statement in relation Distributions means

proporly completed document in the form or substantially in the form of

Appendix 627 to the Rules or properly completed statement in another form

which is acceptable for the
pa-r-posss

of the Imputation System

Transferring Part means the Party making or cflhctirig Transfer to the other

Value at any particular time means in relation to Securilies and Equivalent

Sceuxilies the Referertcc Price thereof then current and in respcct of Collateral

and/or Equivalent Collateral such worth as dotermined in accordance with

paragraph in Schedule

27 Govern kg Law and JurisdictionS

ztl Jaw This Agreement is governed by and shall be cons iniod in

accordance with the law in forcc in New Sotj.tli Wales Australia

772 IConseut to jurisdic Each Party irrevocably and unconditionally submits to the

non-cxolusive jurlsthctioo of the courts of New South Wales in respect of any dispute

in connection with this Agreemeot

EXECUTEflOS an agreement

tC7ui cirIei
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Particulars
Setiedute

COLLATERAL see ifrfinition in clause 26 and also disuse

jj Types ree deftnttiozt of Collateral in clause26

Collateral acceptable
under this Acemcrst any include the loilowrng or otherwise as

agrocd between- the Parties horn time to time -athether trarsthrahbz by hand or withxx

dnpositliiY

Cash

Australian Government inscribed Stock

Aust-raLialt State or Tenitoty Government stock bonds or proaiisrory notes

including those issued by any cenftal borrowing authority such as Treasury

Cotporatlon olNew South Wales

Bills of exchange acceptedhy any hank carrying On business in Australia Bankers

A.cccptI1ces with an SP piling err Moodys rating of

PromissorY notes issued by any such hank

Negotiable Certificates of Deposit issued by coy suck bank

Corporate bond-s in registrable fun-a

hrevocable Standby Letters of Cred.i issted or contirrited by any such bank and

-i
At the discretion of the Lender Equity Securities listed on the Australian Stock

xchanga and included in the SPASX 200 Index

12 Valuation of Collateni sea definition ofVabre in clause 26 and clause 62i

Collateral provided in accordance with this Agreement shall be evaluated by reference to the

following or such means as the Parties may from tiri to tine agree

in respect of Collateral type the amount thereof in or converted into the Base

Currency

in respect of Collateral type the value calnitared by reference to the middle

market price of each stock as determined daily by the Reserve Bank of Australia

adjusrnd to iuclude the accanmiated interest thereon

in respect
of Collateral types to cgj and the Reference Price thereof

in respccr
of Collateral type It the value speciliod therein

Margin see cltittnithw in clause 26 and clause 6-3

Tile Value of arty Colleitral delivered or to be delivered pursuant
lb clause by the

Borrower to the Lender under the terms and conditions nhhis Agreement shall op each

Business Day rcpresent not less than the Value of the borrowed Securities together with the

following
additional percentages bereinbefcrre rcfrerrcd to as the Margin onlces

otherwise agreed bctwecn the Patties

sc 2a4EDc-n-s2 at
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3.3

in the case of CnI1aieraItpes to tT and 5% except thac for Negotiable

CcrtifiCattS of Depos it the Margin shall be the accumulated interest thereon or

let the dase of Collateral type 5% or

i-a the case of Collateral type sach amount as is notified by the Lender to the

T3crrrowec and in the event no amount is notified then 10%

If tire
V4uc of time hon-owed Securities includes any margin-over the mid marker price of he

bortosVed Securthes this shall ha taiteim into accotflt in dctenninixg the Margin apphcable

1.4 BasiS of Margifl MAtfltettat.Ce see clause 64

jjn-pn-J period after demand for rnsferring Cellateral or Equivalent Collateral other than

Letters of credit

Jf request
is Deceived prior to 11am EST on Sydney Business Day then prior to

close of business on tim day the request is reneiv ad

if the recpmest is reeniwd after 11am EST than prior to 11am the following Sydney

Business Day

Minimum period after demand Lot ixansferring Letter of Crediz wIthin two Business

Days-

15 Mininflfll adj S1eJ1t see clauses 6.2 ii and üi

Tire Lender may not demand that Irirther Collateral be nrovided by the Borrower if

the agfrogate deficiency calculated in accordanec with chaoss 62 is less than the

lesser of

sSO000 sod

ii 2% of the Value of the Required Collateral Value

The Doreowor may not demand the return of Collateral puwidcci to the Lender tf the

Bnrrower has committed an Event of Default in rasp set of any transaction or if the

aggregate
excess calculated in accordance with clause 6.2 is less than the lesser of

gSO000 and

11 2% of the Requited Collateral Value

BASE CUBItENCY cue defimition
in clause 26 and cfausu J.6

The Base Currency appl.icablat this Agreement is Austis-lian Dollars

LENDERS WaBRANflES see clause O4

Clause 10d shall not apply to eithe.r p-arty

VOTING see clause 4.3

Cause 41 does not apply


