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FACSIMILE : |
Deutsche Bank

Deutsche Bank AG
ABN 13 064 165 162
Divisional Functions

To: Company Secretary " Deutsche Bank Place
Foster's Group Limited Level 16, corner of Hunter & Phillip Streets
Sydney NSW 2000 Australia
Fax No: (03) 9633 2002 GPO Box 7033 Sydney NSW 2001
Copy: Company Announcements Office

Australian Stock Exchange

. ) Tel: 61 2 8258 1234
(via ASX Online qr fax 1900 999 279) Fax: 61 2 8258 2223

From: Fonnie Mak, Vice President

Pages: 1{, (incl. this page)
Subject: Substantial Shareholder Notice

10 August 2009

This facsimile is intended only for the individual or entity named above and may contain information that is confidential
and privileged. if you are not the intended recipient you must not use, distribute or copy this facsimiie. ¥ you have
received this facsimile in srror, please notify us immediately by telephone and destroy the original. Thank you.

Attached is a copy of a Substantial Holdir_sg Notice we have‘lodged today with the ASX.

The originals were posted to you today.

Fonnie Mak v
Positions Reporting & Monitoring
Compliance Operations
Australia & New Zealand

Cl of the Supervisory Boant ( Borsig Bank in Franktust am Mein
Manegement Board: Josef Ackermann (Cheirmen), HRB No. 30 000 - Frankiut am Maln Lecat
Hugo Banziger, Michasi Cohrs, Jargen Fitschen, Anshuman Jsin, VAT 1D No. DE114103379 :

Stefan Krause, Hermenn-Josef Lamberti, Rainer Neske . Deutechs Bank Grougs on the Intermet: www.db.com



~ Form 608
Corporations Act
Section 6718

Notice of initial substantial holder

To:

ABN

To:

Foster's Group Limited
77 Southbank Boulevard
Southbank

Melbourne

VIC 3008

49 007 620 886

Australian Stock Exchange Limited

1. Details of substantial shareholder

Name and ABN Deutsche Bank AG (ABN 13 064 165 162) and its related bodies corporate
{together, the “Deutsche Bank Group” became a substantial shareholder

on 5 Aug 20089.
2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that

the substantial holder or an associate had a relevant interest in on the date of the substantial holder became a
substantial holder are as follows:

3. Details of relevant interests

Class of securities Number of securities Person’s votes Voting power
Ordinary shares 99,318,826 99,318,826 5.16%
lincluding ADRs)

Ordinary shares in Not applicable 564,243 0.03%
which a derivative : :

interest is held

Total 99,883,069 5.18%

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on
the date the substantial holder became a substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest

Class and number of
securities {ordinary
shares unless stated)

Deutsche Securities Australia
Limited and each of its holding
companies in the Deutsche
Bank Group.

In its capacity as stockbroker, stock borrower, stock
lender and in various other related capacities.

Each holding company of Deutsche Securities

90,418,603

564,243 ordinary
shares in which a
derivative interest is

Branch or other foreign
member of the group and each
of their holding companies in
the Deutsche Bank Group.

lender, and in various other related capacities.

Each holding company of Deutsche Bank AG London
Branch or other relevant foreign member of the
Deutsche Bank Group, including Deutsche Bank, is
deemed to have the same relevant interest.

Australia Limited, including Deutsche Bank, is held
deemed to have the same relevant interest.
Deutsche Bank AG London In its capacity as stockbroker, stock borrower, stock 8,235,267
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Holder of relevant interest

Nature of relevant interest

Class and number of
securities {ordinary
shares unless stated)

Americas or other foreign
members of the group and each
of their holding companies in
the Deutsche Bank Group

other related capacities.

Each holding company of Deutsche Bank Trust
Company Americas or other relevant foreign member
of the Deutsche Bank Group, including Deutsche
Bank, is deemed to have the same relavant interest.

Abbey Life Assurance Company | In its capacity as Principal or in various other related 386,544
Limited or other foreign capacities.
members of the group and each
of their holding companies in
the Deutsche Bank Group.
Deutsche Investment In its capacity as investment manager or in various 187,897
Management Americas Inc or other related capacities. :
other foreign members of the
group and each of their holding | Each holding company of Deutsche Investment
companies in the Deutsche Management Americas Inc or other relevant foreign
Bank Group. member of the Deutsche Bank Group, including
Deutsche Bank, is deemed to have the same relevant
interest.
DWS Investment S.A. In its capacity as investment manager or in various 11,619
Luxemburg or other foreign other related capacities.
members of the group and each
of their holding companies in Each holding company of DWS Investment S.A.
the Deutsche Bank Group Luxemburg or other relevant foreign member of the
Deutsche Bank Group, including Deutsche Bank, is
. deemed to have the same relevant interest.
Deutsche Bank Trust Company | In its capacity as investment manager or in various 17,801

plus 1,544 ADRs

member of the group and each
of their holding companies in
the Deutsche Bank Group.

Each Holding company of Deutsche Bank National
Trust Company, including Deutsche Bank, is deemed
to have the same relevant interest.

Deutsche Asset Management In its capacity as investment manager or in various 17,500
Investmentgeselischaft mbH or | other related capacities.
other foreign members of the .
group and each of their holding | Each holding company of Deutsche Asset
companies in the Deutsche Management investmentgeselischaft mbH or other
Bank Group relevant foreign member of the Deutsche Bank
Group, including Deutsche Bank, is deemed 1o have
the same relevant interest.
Deutsche Asset Management In its capacity as invastment manager or in various 24,880
international GmbH or other other related capacities.
foreign members of the group
and each of their holding Each holding company of Deutsche Asset
companies in the Deutsche Management International GmbH or other relevant
Bank Group. foreign member of the Deutsche Bank Group,
including Deutsche Bank, is deemed to have the
same relevant interest.
Deutsche Asset Management In its capacity as investment manager or in various 1,058
{Japan) or other foreign other related capacities.
members of the group and each
of their holding companies in Each holding company of Deutsche Asset
the Deutsche Bank Group. Management {Japan) or other relevant foreign
member of the Deutsche Bank Group, including
Deutsche Bank, is deemed to have the same relevant
= interest. , .
Deutsche Bank National Trust In its capacity as fiduciary or in various other related 5,831 ADRs
Company or other foreign capacities.
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Holder of relevant interest

Nature of relevant interest

Class and number of
securities {ordinary
shares unless stated)

Deutsche Bank Trust Company In its capacity as fiduciary or in various other related 8,876 ADRs
Delaware Company or other capacities.

foreign member of the group v

and each of their holding Each Holding company of Deutsche Bank Trust

companies in the Deutsche Company Delaware Company, including Deutsche

Bank Group. Bank, is deemed to have the same relevant interest.

Deutsche Bank AG Sydney branch | In its capacity as custodian under Investor Directed 1,406
and each of its holding companies | Portfolio Service agreements with individual clients.

in the Deutsche Bank Group. Exercise of disposal powers is subject to any client

Each Holding company of directions.

Deutsche Bank AG Sydney branch,

including Deutsche Bank, is

deemed to have the same relevant

interest.

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant

Registered holder of

Person entitled to be registered as

Class and number

 Australia Limited and
each of its holding
companies in the
Deutsche Bank Group.

Australian Nominees
Pty Ltd; remaining
unknown being
executed trades
pending settlernent,
and stock collateral
received and stock
lodged as collateral
with various
counterparties under
unrelated stock
borrowing & lending
arrangements.

Part of this relevant interest
represents stock held resulting from
outstanding stock collateral under
stock borrowing and lending

-agreements attached as Schedule?, to

this Notice.

interest securities holder of securities
{ordinary shares
uniess stated)
Deutsche Bank AG 65,681 under ANZ Deutsche Bank AG London Branch 8,236,267
London Branch or other | Nominees Pty Ltd :
foreign member of the
group and each of their | Remaining unknown at
holding companies in time of filing.
the Deutsche Bank
Group.
Deutsche Securities 74,060,716 under Pan | Pan Australian Nominees Pty Ltd . 90,418,603

Not available at time of
filing

Not Known

Various options
over 564,243
shares

Abbey Life Assurance
Company Limited or
other foreign member of
the group and each of
their holding companies
in the Deutsche Bank
Group.

Not available at time of
filing

Not available at time of filing

386,544
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Holder of relevant
interest

Registered holder of
securities

Parson entitled to be registered as
holder

Class and number
of securities
{ordinary shares
unless stated)

Deutsche Investment
Management Americas
Inc or other foreign
members of the group
and each of their holding
companies in the
Deutsche Bank Group.

Not available at time of
filing

Not available at time of filing

187,897

DWS Investment S.A.
Luxemburg or other
foreign members of the
group and each of their
holding companies in
the Deutsche Bank
Group

Not available at time of
filing

Not available at time of filing

11,619

Deutsche Asset
Management
Investmentgeselischaft
mbH or other foreign
members of the group
and each of their holding
companies in the
Deutsche Bank Group

Not available at time of
filing

Not available at time of filing

17,500

Deutsche Bank Trust
Company Americas or
other foreign members
of the group and each of
their holding companies
in the Deutsche Bank
Group

Not available at time of
filing

Not available at time of filing

17,801

plus 1,544 ADRs

Deutsche Asset
Management
International GmbH or
other foreigh members
of the group and each of
their holding companies
in the Dautsche Bank
Group

Not available at time of |

filing

Not available at time of filing

24,880

Deutsche Asset
Management (Japan) or
other foreign members
of the group and each of
their holding companies
in the Deutsche Bank
Group.

Not available at time of
filing

Not available at time of filing

1,058

Deutsche Bank National
Trust Company or other

foreign members of the
group and each of their
holding companies in
the Deutsche Bank
Group..

Not available at time of
filing

Not available at time of filing

5,831 ADRs
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Holder of relevant

Registered holder of

Person entitled to be registared as Class and number

Sydney branch and each
of its holding companies
in the Deutsche Bank
Group.

Nominees {Australia)
Limited

interest securities " holder of securities
(ordinary shares
unless stated)
Deutsche Bank Trust Not available at time of | Not available at time of filing 8,876 ADRs
Company Delaware filing
Company or other
foreign members of the
group and each of their
holding companies in
the Deutsche Bank
Group... _
Deutsche Bank AG HSBC Custody NGB P/L ATF NGB Superannuation 1,406

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months
prior to the day that the substantial holder became a substantial holder is as follows:

Refer to schedule 1.

8. Associates
N/A

7. Addresses

The addresses of persons named in this form are:

Name

Deutsche

Address )
k Group C/-Level 16, Cnr H

Name Fonnie Mak

FGL_603_090810.doc

unter & Phillip Streets, Sydney, New South Wales, 2000.

Date 10 August 2009




Schedule 1 to Form $03

Name ' . : ASX Stock Trade Date Trans Type  Trans Number Consideration
DEUTSCHE SECURITIES FGL ORD 06-Apr-09 8 4 -20.16
DEUTSCHE SECURITIES FGL ORD D06-Apr-09 B 105 -528.20
DEUTSCHE SECURITIES FGL ORD 06-Apr-09 B 187 -942.48
DEUTSCHE SECURIMES FGL ORD 06-Apr-09 B 5,000 -25,150.00
DEUTSCHE SECURITIES ' FGL ORD 06-Api-09 B 12,482  -62,909.28
DEUTSCHE SECURITIES FGL ORD 06-Apr-09 B8 62,505 -313,886.44
DEUTSCHE SECURITIES FGL ORD 07-Apr-09 ] 2,000 -10,160.00
DEUTSCHE SECURITIES FGL ORD 07-Apr-09 8 5,000 -25,400.00
DEUTSCHE SECURITIES FGL ORD 07-Apr-09 -] 30,880 -156,572.00
‘DEUTSCHE SECURITIES FGL ORD 07-Apr-09 B 62,656 -319,990.48
DEUTSCHE SECURITIES FGL ORD 07-Apr-09 B 175,258 -893,981.55
DEUTSCHE SECURITIES FGL ORD 08-Apr-09 8 71 -360.68
DEUTSCHE SECURITIES FGL ORD 08-Apr-09 8 3,869 -19,533.45
DEUTSCHE SECURITIES FGL ORD 08-Apr-09 ;] 13424  -67,902.62
DEUTSCHE SECURITIES FGL ORD 08-Apr-09 8 57,272 -292,407.72
DEUTSCHE SECURITIES FGL ORD 08-Apr-09 8 102,873 -522,604.84
DEUTSCHE SECURITIES FGL ORD 09-Api-09 B 4461  -22,683.41
DEUTSCHE SECURITIES FGL ORD - 09-Apr-09 B 31,118 -158,696.90
DEUTSCHE SECURITIES FGL ORD 09-Apr-09 8 161,033 -821,381.02
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 8 2 -10.18
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 B 4 -20.36
DEUTSCHE SECURITIES FGL ORD 14-Apr-08 8 (] -30.54
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 8 58 -285.04
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 8 68 -348.16
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 B 300 -1,508.00
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 B 8,541  43,283.07
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 B8 25,500 -128.625.01
DEUTSCHE SECURITIES FGL ORD 14-Apr-09 B 78,088 -394,357.73
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 B 148 -744 .44
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 B 149 ~749.47
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 8 9,500 -48,870.00
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 B 13,763  -67.765.16
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 8 17,798  -87,638.72
DEUTSCHE SECURITIES FGL ORD 15-Apr-08 8 10,876  -97,988.68
DEUTSCHE SECURITIES FGL ORD 15-Apr-09 B 57,241 -281,961.42
DEUTSCHE SECURITIES FGL ORD 16-Apr-00 8 560 -2,777.60
DEUTSCHE SECURITIES FGL ORD 16-Apr-09 B 3,000 -14,820.00
DEUTSCHE SECURITIES ‘ FGL ORD 16-Apr-09 8 4,159  -20,533.81
DEUTSCHE SECURITIES FGL ORD 16-Apr-08 B 40,000 -198,550.00
DEUTSCHE SECURITIES FGL ORD 16-Apr-08 8 48829 -231,895.10
DEUTSCHE SECURITIES : FGL ORD 18-Apr-09 8 48,040 -243,100.31
DEUTSCHE SECURITIES FGL ORD 16-Apr-09 8 82,009 -405.989.71
DEUTSCHE SECURITIES ) FGL ORD 18-Apr-09 8 189,760 -938,126.16
DEUTSCHE SECURITIES FGL ORD 16-Apr-08 B 250,000 -1,237,125.00
DEUTSCHE SECURITIES FGL ORD 17-Apr-09 8 25 -123.25
DEUTSCHE SECURITIES FGL ORD 17-Apr-08 B 1,400 -8,872.00
DEUTSCHE SECURITIES FGL ORD 17-Apr-08 B- 91,349  -451,391.95
DEUTSCHE SECURITIES FGL ORD 17-Apr-09 8 94,087 -487,048.38
DEUTSCHE SECURITIES FGL ORD 17-Apr-09 8 216,317 -1,074,707.99°
DEUTSCHE SECURITIES FGL ORD 20-Apr-09 B 1,483 -7,187.49
DEUTSCHE SECURITIES FGL ORD 20-Apr-09 B 8,198  -25309.97
DEUTSCHE SECURITIES FGL ORD 20-Apr-09 8 18,100  -78,905.01
DEUTSCHE SECURITIES FGL ORD 20-Apr-09 8 28,463 -140,322.59
DEUTSCHE SECURITIES FGL ORD 20-Apr-00 B 185,748 -811,132.88
DEUTSCHE SECURITIES FGL. ORD 20-Apr-09 B 170544 -872,523.25
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 B k23 -3,830.90
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 8 2400 -11,582.00
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 8 3333 -16,285.04
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 B 3876 -18.844.34
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 B 25510 -124,488.80
DEUTSCHE SECURITIES FGL ORD 21-Apr-08 B 67,8524 -280,145.60
DEUTSCHE SECURITIES FGL ORD 21-Apr-09 8 81,608 -197,948.61
DEUTSCHE SECURITIES FGL ‘ORD 21-Apr-00 8 110,263 -581,005.69
DEUTSCHE SECURITIES FGL ORD 21-Apr-08 B 335,054 -1,636,618.22
DEUTSCHE SECURITIES . . FGL ORD 22-Apr-09 8 9 -432.54
DEUTSCHE SECURITIES FGL ORD 22-Apr-09 8 167 -814.98
DEVTSCHE SECURITIES FGL ORD 22-Apr-09 ] 398 -1,919.70
DEUTSCHE SECURITIES FGL. ORD 22-Apr-08 8 762 -3,632.18
DEUTSCHE SECURITIES . FGL ORD 22-Apr-09 8 1,500  -7.245.00
DEUTSCHE SECURITIES FGL ORD 22-Apr-09 8 6,562  -31,755.49
DEUTSCHE SECURITIES FGL ORD 22-Apr-09 8 28245 -122,530.89
DEUTSCHE SECURITIES FGL ORD 22-Apr-08 8 32,000 -155,080.42
DEUTSCHE SECURITIES FGL ORD 22-Apr-00 8 47,500 -220,833.48
DEUTSCHE SECURITIES FGL ORD 22-Aps-08 B 52,156 -252,273.38

Note: Some transactions are avaliable at time of filing. Page 1 of 10 of Schedule 1



Schedule 1 10 Form §03

ASX Stock Trade Dste  Trans Type  Trans Number Consideration

Note: Some transactions are avaiiable at time of fiing.

Group Name
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 23-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 24-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 27-Apr-09
DEUTSCHE SECURITIES FGL ORD 28-Apr-09
DEUTSCHE SECURITIES FGL ORD 28-Apr-09
DEUTSCHE SECURITIES FGL ORD 28-Apr-09
DEUTSCHE SECURITIES FGL ORD 28-Aps-09
DEUTSCHE SECURITIES FGL ORD 28-Apr-09
DEUTSCHE SECURITIES FGL ORD 28-Apr-09
DEUTSCHE SECURITIES FGL ORD 29-Apr-09
DEUTSCHE SECURITIES FGL ORD 29-Apr-09
DEUTSCHE SECURITIES FGL ORD 29-Apr-09
DEUTSCHE SECURITIES FGL ORD 20-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES . FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 30-Apr-09
DEUTSCHE SECURITIES FGL ORD 01-May-09
DEUTSCHE SECURITIES FGL ORD 01-May-08
DEUTSCHE SECURITIES FGL ORD 01-May-08
DEUTSCHE SECURITIES FGL ORD 01-May-08
DEUTSCHE SECURITIES FGL ORD 01-May-09
DEUTSCHE SECURITIES FGL ORD 01-May-08
DEUTSCHE SECURITIES FGL ORD 01-May-00
DEUTSCHE SECURITIES FGL ORD 01-May-08
DEUTSCHE SECURITIES FGL ORD 04-May-09
DEUTSCHE SECURITIES FGL ORD 04-May-08
DEUTSCHE SECURITIES FGL ORD 04-May-08
DEUTSCHE SECURITIES FGL ORD 04-May-09
DEUTSCHE SECURITIES FGL ORD 04-May-09
DEUTSCHE SECURITIES FGL ORD 04-May-08
DEUTSCHE SECURITIES FGL ORD 04-May-09
DEUTSCHE SECURITIES FGL ORD 04-May-00
DEUTSCHE SECURITIES FGL ORD 04-May-09
DEUTSCHE SECURITIES FGL ORD 06-May-00
DEUTSCHE SECURITIES FGL ORD 05-May-09
DEUTSCHE SECURITIES FGL ORD 05-May-08
DEUTSCHE SECURITIES FGL ORD 05-May-00
DEUTSCHE SECURITIES FGL ORD 05-May-09
DEUTSCHE SECURITIES FGL ORD 05-May-00
DEUTSCHE SECURITIES FGL ORD 05-May-09
DEUTSCHE SECURITIES FGL ORD 05-May-09
DEUTSCHE SECURITIES FGL ORD 06-May-09
PDEUTSCHE SECURITIES FGL ORD 06-May-09
DEUTSCMHE SECURITIES FGL ORD 08-May-09
DEUTSCHE SECURITIES FGL ORD 08-May-09
DEUTSCHE SECURITIES FGL ORD 06-May-00
DEUTSCHE SECURITIES FGL ORD 08-May-09
DEUTSCHE SECURITIES FGL ORD 06-May-09
DEUTSCHE SECURITIES FGL ORD 08-May-09
DEUTSCHE SECURITIES FGL ORD 06-May-08
DEUTSCHE SECURITIES FGL ORD 08-May-09
DEUTSCHE SECURITIES FGL ORD 07-May-09

wawmwmwawwwwwwwawmwwawawamwmmmwwuwmmwwmwuwuwcnwwmmmwmwmmwmwwmmwwmu:wuqmwwwwmu

1082  -5,302.18
42,500 -217,600.00
51,088 -265,104.20
50,000 -303,466.50
119,358 -612,156.03
171,000 -879,516.00
183,624 -949,336.08
365,078 -1,876,119.64
808,714 -3,132,064.73

792 -4,118.40
4114 .20,857.98
6339  -32,295.30
58,800 -300,950.16
73,548  -374,987.79
96,100 -491,439.05
10718 -54,651.60
14684  -75,155.65
25775 -132,438.40
26,004 -137,881.65
44458 -220,157.34
48,085 -253,824.03
7895  -40,860.04
17,619 -90,748.20
33,607 -173.941.75
36261 -186.733.89
30,538 -202,434.56
42819 -221,232.11
5000 -25,764.00
13797  -71,404.44
60,072 -311,568.83
103,944 -537,078.85

135 -702.00
1700  -8,840.00
2000  -10,500.00
13,077  -88,242.7
91,075 470,965.25
141,544  -738,123.85
308,925 -1,607,762.37
984  -5097.61
4410  -23240.70
5500 -28,560.40
6,000  -31,080.00
16212  -84,063.43
17,156  -88,995.50
40,394 -200,877.18
61,139 -265,388.63

3 -15.54
250  -1,302.80
1946  -10,080.28
1949  -10,039.50
11,075  -57,631.50
14,481 -74.984.62
20,621 -107,178.85
98,861 -513,564.42
253,717 -1,322,601.35

1 -5.24

2 -10.48
3000  -15,540.00
9.000  -47,010.00
10,087  -52,420.14
31,228 -163,210.02
58811 -308,372.62
500,000 -2,610,000.00

2 ~10.36
3 -15.54
4 -20.72
85 ~440.30

2,041 -10,511.15
2850 -14,649.00
3823 -19,871.14
11,388  -50,044.82
13913  -72,34760
80,483 -416,845.60
8484 -23.83249

Page 2 of 10 of Schedule 1



Schedule 1 to Form 603

Name ASX Stock
DEUTSCHE SECURITIES FGL ORD
DEUTSCME SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSGHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD

DEUTSCHE SECURITIES FGL. ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD
DEUTSCHE SECURITIES FGL ORD

Nots: Some transactions are availabie at time of filing.
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Trade Date

Trans Type

07-May-09
07-May-09
07-May-09
08-May-09
08-May-09
08-May-09
08-May-09
08-May-09
08-May-09
08-May-09
08-May-09
08-May-09
11-May-09
11-May-09

t1-May-08 .

11-May-09
11-May-09
11-May-09
11-May-09
12-May-09
12-May-09
12-May-09
12-May-09
12-May-09
12-May-09
12-May-09
12-May-09
13-May-09
13-May-09
13-May-09
13-May-09
13-May-09
13-May-09
13-May-09
13-May-09
14-May-08
14-May-08
14-May-09
14-May-09
14-May-09
14-May-00
15-May-09
15-May-09
15-May-09
15-May-098
18-May-098
18-May-09
18-May-09
18-May-08
18-May-09
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Trans Number_Consideration’

10,052  -52,282.48
10859  -56,986.80
83,014 -484,723.86
7 -36.40

7 -38.40
1,909 -9,928.80
1,923 -9,981.18
2,068 -10,698.73
3,500 :17,980.00
104368  -53,802.80
22,062 -114,319.92

472,500 -2,456,433.00

490  -2,51860
2564 -13,178.96
3054  -15,670.61
12201  -81,667.58
32201 -162.649.77
55,190 -280,875.88
62,881 -318,265.65
3073  -15,385.00
24,000 -118,080.00
29.999 -148,170.79
37,706 -186,714.97
40806 -201,201.92
61,778 -305.232.74
243,029 -1,193,272.39
317,686 -1,660.467.21
1039  -5184.61
1878  -0.474.70
5964  .30,277.24
9775  -49,857.00
25,000 -126,750.00
38,196 -193,018.25
84,196 -432,826.38
550,000 -2,835,500.00
3068 -15,802.24
28,821 -146,899.85
48,400 -237,777.50
56,084 -285,248.83
361,384 -1,830,883.42
791,508 4,040,021.76
614  -3,106.84
5472  -28,277.31
38275 -197422.45
56,774 -202.739.34
200  -1,022.00
1921 995076
21,965 -111,395.48
40,344  -205,350.31
55,000 -280,500.00
202,268 -1,026,065.84
267,881 -1,365,603.76

1 : -5.07
4 -20.08
63 -321.30
74 -377.40
88 -438.80

1,808  9,679.80
2121 -10,774.68
2651 -13,308.02
12,863  -64,822.46
15,000  -75,300.00
57,190 -288,776.44
97.306 -494.526.16

250,000 -1,267,500.00

408,375 -2,067,765.98

7 -35.00
78 . -301.58
1.002 -5,010.00.

7573 -37,803.86
48,088 -239,766.00
50,008 -249,518.85
62,063 -314,323.33
69,123  -344,202.54
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Group Name : ASX Stock Trade Date _Trans Type  Trans Number Consideration
DEUTSCHE SECURITIES FGL ORD 21-May-09 8 263 -1,309.74
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 784 -3,888.64
DEUTSCHE SECURITIES FGL ORD 21-May-08 B 1,000 -4,960.00
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 1,426 -7,015.92
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 10,509 -51,867.17
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 24,000 -118,430.40
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 30,386 -149,848.60
DEUTSCHE SECURITIES " FGL ORD 21-May-09 B 55,542 -274.389.16
DEUTSCHE SECURITIES FGL ORD 21-May-090 B 100,000 -493,000.00
DEUTSCHE SECURITIES FGL ORD 21-May-09 B 114,288 -569,154.24
DEUTSCHE SECURITIES FGL ORD 21-May-09 8 427,013 -2,122,041.10
DEUTSCHE SECURITIES " FGL ORD 22-May-09 B a3 -459.42
DEUTSCHE SECURITIES FGL ORD 22-May-09 B 8,680 -32,333.30
DEUTSCHE SECURITIES FGL ORD 22-May-09 8 20,500 -101,049.99
DEUTSCHE SECURITIES FGL ORD 22-May-09 8 24,464 -120,654.00
DEUTSCHE SECURITIES FGL ORD 22-May-09 B 41,457 -203,822.01
DEUTSCHE SECURITIES FGL ORD 22-May-08 B 59,244 -201,106.02
DEUTSCHE SECURITIES FGL ORD 22-May-09 B 685,382 -322,668.91
DEUTSCHE SECURITIES FGL ORD 22-May-09 B 68,803 -320,558.96
DEUTSCHE SECURITIES FGL ORD 25-May-09 B 150 -744.00
DEUTSCHE SECURITIES ’ FGL ORD 25-May-09 <] 469 -2,321.55
DEUTSCHE SECURITIES FGL ORD 25-May-09 8 1,524 -7.513.32
DEUTSCHE SECURITIES FGL ORD 25-May-09 B 1,809 -9,378.05
DEUTSCHE SECURITIES FGL ORD 25-May-00 B8 4,002 -20,274.74
DEUTSCHE SECURITIES FGL ORD 25-May-09 B 5,000 -24,625.00
DEUTSCHE SECURITIES FGL ORD 25-May-09 B 317,872 -1,575,119.33
DEUTSCHE SECURITIES FGL ORD . 26-May-09 B 180 -882.00
DEUTSCHE SECURITIES FGL ORD 26-May-08 B8 1,534 -7.516.60
DEUTSCHE SECURITIES FGL. ORD 26-May-09 8 4,758  -23,285.18
DEUTSCHE SECURITIES FGL ORD 26-May-09 B8 17,000 -83,112.13
DEUTSCHE SECURITIES FGL ORD 26-May-09 B 18,500  -90,544.99
DEUTSCHE SECURITIES FGL ORD 26-May-09 B 21,023 -103,456.17
DEUTSCHE SECURITIES FGL ORD 26-May-09 B 33,071 -162,709.32
DEUTSCHE SECURITIES FGL ORD 26-May-08 B 272,195 -1,334,808.72
DEUTSCHE SECURITIES - FGL ORD 27-May-09 B8 1,849 -8,113.90
DEUTSCHE SECURITIES FGL ORD 27-May-09 8 10,500 -51,824.70
DEUTSCHE SECURITIES FGL ORD 27-May-09 B 12400 -60,813.00
DEUTSCHE SECURITIES FGL ORD 27-May-08 B 120489 -635,925.70
DEUTSCHE SECURITIES FGL ORD 27-May-09 8 225,640 -1,111,750.94
DEUTSCHE SECURITIES FGL ORD 28-May-08 B8 1,718 -8,349.48
DEUTSCHE SECURITIES : FGL ORD- 28-May-09 B 10,383 -50,565.21
DEUTSCHE SECURITIES FGL ORD 28-May-09 B 21,000 -102,510.01
DEUTSCHE SECURITIES FGL ORD 28-May-09 8 46,868 -227,212.09
DEUTSCHE SECURITIES FGL ORD 28-May-09 B8 100,257 -489,381.07
DEUTSCHE SECURITIES FGL ORD 29-May-09 B 8608 -32,145.81
DEUTSCHE SECURITIES FGL ORD 28-May-09 8 13971 87,913.35
DEUTSCHE SECURITIES FGL ORD 28-May-09 B8 14,152.  -68,935.86
DEUTSCHE SECURITIES FGL ORD 29-May-09 B 11,955  .58,220.85
DEUTSCHE SECURITIES FGL ORD 29-May-09 B 22321 -110,042.53
DEUTSCHE SECURITIES FGL ORD 20-May-09 B8 186384 -911.361.84
DEUTSCHE SECURITIES FGL ORD 01-Jun09 8 12471 81,110.82
DEUTSCHE SECURITIES FGL ORD 0t1-Jun-09 ] 16,700 -84,722.00
DEUTSCHE SECURITIES FGL ORD 01-Jun-09 B 278,389 -1,382,900.09
DEUTSCHE SECURITIES FGL ORD 01-Jun-09 B 14214  -70,662.42
DEUTSCHE SECURITIES FGL ORD 01-Jun-09 B 1,000 -5,000.00
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 8 2 -9.968
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 8 888 4.412.28
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 73 -383.54
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 73 -364.27
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 73,710 -362,995.64
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 8 251,200 -1,242,090.69
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 38,220 -188,355.08
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 433,521 -2,141,983.91
DEUTSCHE SECURITIES FGL ORD 02-Jun-00 8 37,500 -185,505.49
DEUTSCHE SECURITIES . FGL ORD 02-Jun-09 B 1,629 -7,908.39
DEUTSCHE SECURITIES : FGL ORD 02-Jun-09 B 18,000 -88,380.00
DEUTSCHE SECURITIES FGL ORD 02-Jun-09 B 1,798 -8,820.08
DEUTSCHE SECURITIES FGL ORD 03-Jun-09 B 2 -9.98
DEUTSCHE SECURITIES . FGL ORD. 03-Jun-00 B 886 4,412.28
DEUTSCHE SECURITIES FGL ORD 03-Jun-08 B 73 -363.34
DEUTSCHE SECURITIES FGL ORD 03-Jun-00 8 504,168 -2,618,823.33
DEUTSCHE SECURITIES FGL ORD 03-Jun-09 8 148,769 -739,565.44
DEUTSCHE SECURITIES FGL ORD 03-Jun-09 B 88,598 -443,857.93
DEUTSCHE SECURITIES FGL ORD 03-Jun-09 8 689 -3,445.00
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DEUTSCHE SECURITIES FGL ORD 03-Jun-09 B 37,000 -186,214.93
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 1 -5.05
DEUTSCHE SECURITIES FGL ORD - 04-Jun-09 8 7 -350.03
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 22 -111.10
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B . 2 -9.96
DEUTSCHE SECURITIES _ FGL ORD 04-Jun-09 B 150 -747.00
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 888  -4,412.28
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 56 -278.88
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 8 73 -363.54
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 78 -388.44
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 228 -1,135.44
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 266 -1,324.68
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 322 -1,603.56
DEUTSCHE SECURITIES FGL ORD 04-Jun-00 B 348 -1,733.04
DEUTSCHE SECURITIES FGL ORD 04-Jun-089 B 474 -2,360.52
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 476,191 -2,417,955 04
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 304,481 -1,550,600.83
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 8 30.082 -153,658.18
DEUTSCHE SECURITIES FGL ORD 04-Jun-08 8 74922 -380,668.96
DEUTSCHE SECURITIES FGL ORD 04-Jun-09 B 1,500 -7,620.00
DEUTSCHE SECURITIES FGL ORD 08-Jun-09 8 1,745 -8,865.17
DEUTSCHE SECURITIES FGL ORD 05-Jun-09 8 68 -336.94
DEUTSCHE SECURITIES FGL ORD 03-Jun-09 B 6433  -32,551.53
DEUTSCHE SECURITIES FGL ORD 05-Jun-09 B 17,141 -87,537.42
DEUTSCHE SECURITIES .FGL ORD 05-Jun-09 B 108,798 -542,704.72
DEUTSCHE SECURITIES FGL ORD 05-jun-09 B 3921  -18,840.26
DEUTSCHE SECURITIES FGL ORD 05-Jun-09 B 125,788 -636,220.40
DEUTSCHE SECURITIES FGL. ORD 035-Jun-09 8 25,000 -127,400.00
DEUTSCHE SECURITIES FGL ORD 0§-Jun-09 B 3875 -18,570.88
DEUTSCHE SECURITIES FGL ORD 09-Jun-09 B 261 -1,318.05
DEUTSCHE SECURITIES FGL ORD 09-Jun08 B 1,654 -8,352.70
DEUTSCHE SECURITIES FGL ORD 08-Jun-08 B 123,860 -631,233.46
DEUTSCHE SECURITIES FGL ORD . 09-Jun-09 8 71,354 -362,314.26
DEUTSCHE SECURITIES FGL ORD 09-Jun-09 B §50,371 -2,779,483.82
DEUTSCHE SECURITIES FGL ORD 09-Jun-09 8 71,542 -364,864.20
DEUTSCHE SECURITIES FGL ORD 09-Jun-09 B 44874 -227832.39
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B 1,472 -7,494.66
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B 20,070 -102,135.69
DEUTSCHE SECURITIES FGL. ORD 10-Jun-00 B 78488 -398,713.75
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B 156,715 -799,852.50
DEUTSCHE SECURITIES : FGL ORD 10-Jun-09 B 499,181 -2,547 470.40
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B 1,061 -10,020.71
DEUTSCHE SECURITIES ) FGL ORD 10-Jun-09 B 17573  -89.,557.51
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B " 8,700 4445378
DEUTSCHE SECURITIES FGL ORD 10-Jun-09 B 1.680 -8,619.85
DEUTSCHE SECURITIES FGL ORD 11-Jun-09 8 21 -1,078.21
DEUTSCHE SECURITIES FGL ORD 11-Jun-09 B [} -30.66
DEUTSCHE SECURITIES ) FGL ORD 11-Jun-09 B 158 -807.38
DEUTSCHE SECURITIES FGL ORD 11-Jun-09 8 19,824 -100,759.14
DEUTSCHE SECURITIES . FGL ORD 11-Jun-09 B 218,417 -1,108,388.63
DEUTSCHE SECURITIES FGL ORD 11-Jun-00 B 1,000 -5,080.00
DEUTSCHE SECURITIES FGL ORD 11-Jun-09 B 101,488 -518,348.02
DEUTSCHE SECURITIES FGL. ORD 11-Jun-09 8 12,000 -81,440.00
DEUTSCHE SECURITIES FGL ORD 11-Jun-00 8 500 -2,565.00
DEUTSCHE SECURITIES FGL ORD 1%1-Jun-09 B 1,030 -5,222.62
DEUTSCHE SECURITIES FGL ORD 12-Jun-09 B8 850,894 -4,384,405.50
DEUTSCHE SECURITIES FGL ORD 12-Jun-09 B 137,313  -707,808.34
DEUTSCHE SECURITIES FGL ORD 12-Jun-08 B 15,504 -79,217.52
DEUTSCHE SECURITIES FGL ORD 12-Jun-00 B 28,582 -138,078.40
DEUTSCHE SECURITIES FGL ORD 15-Jun-08 8 1,618,580 -8,448,215.15
DEUTSCHE SECURITIES FGL ORD 13-Jun-09 B 74,339 -383,814.51
DEUTSCHE SECURITIES FGL ORD 15-Jun-00 B . 3617  -18,893.43
DEUTSCHE SECURITIES FGL ORD 15-Jun-09 8 3,000 -15,570.00
DEUTSCHE SECURITIES FGL ORD 18-Jun08 B 3600 -18408.00
DEUTSCHE SECURITIES . FGL ORD 168-Jun-09 B 159,187 -823,273.01
DEUTSCHE SECURITIES FGL. ORD 18-Jun-09 B 196,210 -1,008,745.83
DEUTSCHE SECURITIES FGL ORD 18-Jun-08 B 678,580 -3,502,626.39
DEUTSCHE SECURITIES FGL ORD 18-Jun-08 8 5825 -30,017.75
DEUTSCHE SECURITIES ) FGL ORD 18-Jun-00 B 6408  -33,260.38
DEUTSCHE SECURITIES FGL ORD 16-Jun-09 B 9228 -47,160.90
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 7.000  -35,700.00
DEUTSCHE SECURITIES FGL ORD 16-Jun-09 B8 3,000 -25.450.00
DEUTSCHE SECURITIES FGL ORD 16-Jun-09 8 1,712 -59,768.34
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 8 13627 6993949
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DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 5501  -28,082.07
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 58688 -20,808.83
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 200,247 -1,025,028.78
DEUTSCHE SECURITIES FGL. ORD 17-Jun-09 8 173,239 -883,108.24
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 1,953 -9,990.38
DEUTSCHE SECURITIES ) FGL ORD 17-Jun-09 B 1,160,149 -5,913,975.54
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 8,204  -31,702.44
DEUTSCHE SECURITIES FGL ORD 17-Jun-09 B 19,000 -96,085.01
DEUTSCHE SECURITIES FGL ORD 18-Jun-08 B8 257,124 -1,328,071.17
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 565,663 -286,309.02
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 5847 -30,138.05
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 14,169  -73,028.44
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 56,308 -289.426.04
DEUTSCHE SECURITIES FGL ORD 19-Jun-09 8 112 -579.04
DEUTSCHE SECURITIES FGL ORD 19-Jun-09 B 29,940 -155,603.68
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 B 14,810 -76,764.38
DEUTSCHE SECURITIES FGL ORD 19-Jun-09 8 80,560 -420,861.55
DEUTSCHE SECURITIES FGL ORD 18-Jun-09 8 3460 -17,926.60
DEUTSCHE SECURITIES FGL ORD 19-Jun-09 8 18,962 -98,410.88
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 8 4 -20.80
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 B 54,438 -280,355.70
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 B 80,244 -409,250.30
DEUTSCHE SECURITIES . FGL ORD 22-Jun-08 B 390,811 -2,006,994.57
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 B 180,875 -928,105.80
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 B 2,192 -11,354.56
DEUTSCHE SECURITIES ’ FGL ORD 22-Jun-09 B 20470 -151,001.33
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 - 8 3,895  -20,039.30
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 B 15,011 -76.909.26
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 8 134,008 -685,391.34
DEUTSCHE SECURITIES ' FGL ORD 22-Jun-09 B 9,000 -45,900.00
DEUTSCHE SECURITIES FGL ORD 22-Jun-09 8 5000 -25575.00
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 B 141,100 -719,810.00
DEUTSCHE SECURITIES FGL ORD" 23-Jun-09 B 24989 -127,759.30
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 8 250,990 -1,285,478.59
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 B8 197,282 -1,005,988.98
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 B 59,561 -304,100.80
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 B 108,754 -554,265.38
DEUTSCHE SECURITIES " FGL ORD 23-Jun-09 B 3,718  -18,968.98
DEUTSCHE SECURITIES FGL ORD 23-Jun-09 8 71,566 -364,557.20
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 B8 270,352 -1,375,757.58

" DEUTSCHE SECURITIES FGL- ORD 24-Jun-09 B 30,145 -152,381.40
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 8 36,628 -185,265.13
DEUTSCHE SECURITIES ) FGL ORD 24-Jun-09 B 19,973 -101,283.08
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 B 17898  -90,923.63
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 B 4734  -24,048.82
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 B 18,000 -90,900.00
DEUTSCHE SECURITIES FGL ORD 24-Jun-09 B8 43,500 -221,110.89
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 47,608 -238,170.00
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 41872 -210,303.08
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 111,885 -561,140.18
DEUTSCHE SECURITIES : FGL ORD 25-2un-09 B 60,653 -304,041.36
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 338,733 -1,710,601.85
DEUTSCHE SECURITIES FGL ORD 25-Jun-08 B8 58312 -282.337.37
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 230,801 -1,158,950.40
DEUTSCHE SECURITIES FGL ORD 25-Jun-09 B 12,142 81,2757
DEUTSCHE SECURITIES FGL ORD 25-jun-09 8 187 -788.14
DEUTSCHE SECURITIES FGL ORD 28-Jun-09 B 26,110 -125,759.07
DEUTSCHE SECURITIES FGL ORD 26-Jun-09 B 260,343 -1,311,191.49
DEUTSCHE SECURITIES FGL ORD 26-Jun09 8 1086890 -552,253.51
DEUTSCHE SECURITIES FGL ORD 26-Jun-09 B 43,587 -219,137.83
DEUTSCHE SECURITIES FGL. ORD 26-Jun-09 B 6622 -33,382.83
DEUTSCHE SECURITIES FGL ORD 26-Jun-09 B 6,000 -28,180.00
DEUTSCHE SECURITIES FGL ORD 26-Jun-09 8 5000 -23,150.00
DEUTSCHE SECURITIES FGL ORD 29-Jun-09 B 222,402 -1,125,798.92
DEUTSCHE SECURITIES FGL ORD 29-Jun-09 B 9888  -49,941.95
DEUTSCHE SECURITIES FGL ORD 29-Jun-09 B 63,745 -321,951.11
DEUTSCHE SECURITIES FGL ORD 29-Jun-09 8 49,729 -251,73t1.22
DEUTSCHE SECURITIES FGL ORD 30-Jun-09 B 381,849 -1,840,938.47
. DEUTSCHE SECURITIES ) FGL ORD 30-Jun-09 B 59,085 -308,600.50
DEUTSCHE SECURITIES FGL ORD 30-Jun-09 8 358,004 -1,839.619.77
DEUTSCHE SECURITIES FGL ORD 30-Jun-09 B 28201 -143,889.98
DEUTSCHE SECURITIES FGL ORD 30-Jun-09 8 8,000  -40,640.00
DEUTSCHE SECURITIES FGL ORD 01-Ju-09 8 83,512 -425,272.58
DEUTSCHE SECURITIES FGL ORD 01-Juk-09 8 114422 -578,856.04

Note: Some transactions are availsble at time of filing. ) Page 8 of 10 of Schedule 1
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ASX Stock Trade'Date Trans Type  Trans,Number Consideration

DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES

Note: Some transactions are available at time of filing.

FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL

ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD

ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD

ORD

ORD
ORD
ORD
ORD
ORD
ORD
ORD

ORD
ORD
ORD
ORD

01-Jul-09
01-Jul-09
01-Jul-09
01-Jul-09
01-Jul-08
01-Jul-09
01-Jul-00
01-Jul-09
02-Jul-09
02-Jul-09
02-Jul-09
02-Jul-09
02-Jui-09
02-Jul-09
02-Jul-09
02-Jui-09
03-Jul-09
03-Jui-08
03-Ju-09
03-Jul-09
03-Jul-09
03-Jul-09
03-Jul-09
03-Jul-09
06-Jul-09
08-Jul-09
08-Jul-09
08-Jul-09
06-Jul-09
08-Jul-09
08-Jul-09
08-Jul-09
08-Jul-09
07-Jul-00
07-Juil-09
07-Jui-09
07-Jul-09
07-Juk-09
07-Juk-00
08-Jul-09
08-Jul-09
08-Jul-09
08-Jui-09
08-Jul-09
08-Jud-09
08-Jul-09
08-Jul-09
08-Jul-09
08-Jul-09
08-Jul-09
08-Jui-09
08-Jul-09
08-Jul-08
08-Jul-00
09-Jul-09
09-Jul-09
09-Jui-09

DWGWUWUU~UWWWWUUWWNWUWGGWGOW@WWWDUWWWWUWUWUWOWGWOQWUU@W&G@W@UUW@@WWWWUWWUWU

270 -1.371.84

1 -5.09

2470 -12,498.20
13935 -70,519.10
200,000 -1,012,000.00
4539  -22,984.62
13,627 -68,717.16
2500 -12,700.00
150,000 -761,250.00
79,721  -404,050.07
6,030  -30,8652.40
1,900 -9,671.00
49,873 -252,632.79
4202 -21,717.52
9,300 -47,087.00
30,142 -152,533.59
13 -85.78
48,176 -241,117.70
53,054 -268,510.83
148,089 -742,710.76
45,955 .230,485.55
2605 -13,528.90
2900 -14,528.86
34,200 -171,508.51
20482 -101.970.27
188,631 -839,634.38
70,2687 -349,805.99
488,175 -2,333,858.52
3,000 -14,880.00
3.040 -15,108.80
38668 -19,252.88
2200 -11,007.70
4458 -22,188.36
253 -1,259.94
12,788  -63,645.26
72,211  -359,061.98
39400 -196,001.00
67.109 -333,742.82
8269 -41,128.18

14 -89.72
41 -204.18
48 -239.04
57 -283.88
83 413.34

5 -24.70

71,995 -357,260.52
99,479 -498,846.77
20,591 -102,857.70
356,580 -1,778,080.32
4268 -21510.72
6,442  -32,304.38
1,100 -5,547.85
1,983 -8,768.37
53469 -266,526.92
3954 -19,770.00
25934 -120,438.59
9704 -48443.54
11,188  -55,782.04
9,758  -48,830.7¢
8,829  -44,843.21
2,716  -13,524.43

© 14,037  -69.963.89

77 -385.70
5500 -27,375.00
25,346 -127,285.56
9328  -48,492.40
312 -1,553.76
27,880 -139,010.26
5750 -28,77.50
10,000  -49,900.00
6,700 -33,430.70
6,160  -30,898.98
135 -873.85
113818 -567.745.25
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Schedule 1 10 Form 603

ASX_Stock Tr:

Group Name ______
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
ODEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
'DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES

DEUTSCHE SECURITIES - -

DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
. DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES

Nole: Some transactions are available at time of filing.

FGL ORD 13-Juk09
FGL ORD 13-Jui-00
FGL ORD 13-Jul-09
FGL ORD  13-Jul0®
FGL ORD 13-Juk09
FGL ORD 13-Ju09
FGL ORD 13-Jut08
FGL ORD 14-Ju-09
FGL ORD 14-Ju-09
FGL ORD 14-Ju-09
FGL ORD 14-Jul09
FGL ORD 14-Jul-09
FGL ORD 14-Juk09
FGL ORD 14-Ju-00
FGL ORD 14-Jul09
FGL ORD 14-Juk09
FGL ORD 15-Ju-09
FGL ORD 15-Jul-09
FGL ORD 15-Jul-09
FGL ORD 15-Ju-09
FGL ORD 15-Jul-09
FGL ORD 15-Ju-09
FGL ORD  15-Jul-09
FGL ORD 15-Ju-09
FGL ORD 15-Jul-09
FGL ORD  15-Juk09
FGL ORD 15-Ju-00
FGL ORD 16-Juk09
FGL ORD 18-Jul-00
FGL ORD 16-Jul-09
FGL ORD 16-Jul-08
FGL ORD 16-Jul-09
FGL ORD 18-Jul-09
FGL ORD 16-Jul-09
FGL ORD  16-Jul-09
FGL ORD 16-Jul09
FGL ORD 16-Jul-09
FGL ORD 18-Jul-09

FGL ORD 16-Jui-09 -

FGL ORD 17-Ju-09

FGL ORD 17-Jul-09 -

FGL ORD 17-Juk08
FGL ORD 17-Jul-08

FGL ORD 17-Jul-08

FGL ORD 17-Jul-09
FGL ORD 17-Jul-09
FGL ORD 20-Ju-09
FGL ORD 20-Jul-00
FGL ORD 20-Jul-00
FGL ORD 20-Ju-09
FGL ORD 20-Jui-09
FGL ORD 21-jul-09
FGL ORD 21-Juk08
FGL ORD 21-Ju-08
FGL ORD 21-Ju08
FGL ORD 21-Ju-09
FGL ORD 21-Juk08
FGL ORD 21-Ju-08
FGL ORD 21-Jul-09
FGL ORD 21-Juk-08
FGL ORD 21-Ju-09
FGL ORD 21-Juk-00

FGL ORD 21-Ju-09

FGL ORD 21-Ju09
FGL ORD 21-Jul-08
FGL ORD 22-Ju-09
FGL ORD  22-Jul-09
FGL ORD 22-Jul-09
FGL ORD 22-Jul-09
FGL ORD 22-Jul-09
FGL ORD 22Jul-09
FGL ORD 22-Jul-09
FGL ORD  23-Jul09
FGL ORD  23-Jui-08

i
. s
wwwwawwnwuwmwwmmwmwmwmwmwmwtnwuwmmwuwmwwwwwmmmmummmmmmwwmwmummwmmwwuwwwmwuwi

Trans Number Consideration '

360,963 -1,801,385.85
26,171 -130,803.21
79280 -395,304.88
10,187  -50,715.81

5885  -20,248.45
11,223 -55,666.08
116,031  -579,133.93
730 -3,737.80

401,544 -2,079,289.67

309,683 -1,605,861.20

176,902 -917,606.08

227,106 -1,175,665.22

346,753 -1,799,210.35

2370 -12,206.50
43,300 -226,302.15
100,000 -515,520.00
265  -1,388.60
64,072 -338,136.46
1019 534075

365,385 -1,932,923.19

201,576 -1,084,301.79
71,714 -378,931.12
46,380 -245,655.82
13914 .73,207.73

296,356 -1,579,830.72

2672 -14,028.00

260,000 -1,332,500.00

2338 -12513.32

124,869 -671,218.04
23471 -124,964.64

577,963 -3,117,127.85
25,000 -134,760.00

410,583 -2,201,714.59

1412 -7,568.32
26,732 -143,258.56
42713 -22,727.23
11200 -60,050.08
2642 -14,029.02
20718  -110,634.12
4859  -26,440.41
105,027 -567,389.86
4133 2231283
304,477 -1,648,468.93
4000 -21,807.21
25800 -137.944.99
39.900 -216,281.94
126,000 -880,400.00
180 -977.40
251,583 -1,365,030.04
5230 -26,356.93
13718 -74,488.74

S -27.18
17 -92.31
20 -108.60
20 -108.60
30 -162.90

7 -38.15

14,377  -77,460.90
490,508 -268,882.85
74582 -400,008.34
4500 -24,259.00
6217 -33,385.20
98,794 -531,650.03
19,008 -108,507.80
20,000 -107,000.00

. 222,153 -1,197,249.16

196,632 -1,057,218.97
21,126  -113,675.82
13,119  -70,574.90
88,300 -313,654.00

4318 -23,171.85
41,685 -225481.26
11,947  -84,427.88

180,196 -973,575.57
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Schedule 1 to Form 803

Group Name : ASX Stock Trade Date Trans Type  Trans Number Consideration
DEUTSCHE SECURITIES FGL ORD 23-ut-09 ] 5448 -20,314.03
DEUTSCHE SECURITIES FGL ORD 23-Jul-09 B 8,737  -47,002.43
DEUTSCHE SECURITIES FGL ORD 24-Jul-09 B 9,021 -49,386.68
DEUTSCHE SECURITIES FGL ORD 24-Ju-09 B 9,000 -49,220.00
PEUTSCHE SECURITIES FGL ORD 24-Jul-09 B 235,528 -1,202,648.32
DEUTSCHE SECURITIES FGL ORD 24-Jul-09 B 185,201 -1,018,760.43
DEUTSCHE SECURITIES FGL ORD ' 24-Jui-09 B 190,000 -1,035,500.00
DEUTSCHE SECURITIES FGL ORD 24-Jul-09 B 180,729 -989,748.06
DEUTSCHE SECURITIES FGL ORD 24-Jui-08 B 565 -3,118.80
DEUTSCHE SECURITIES "FGL ORD 24-Jui-09 B 2,800 -15,237.88
DEUTSCHE SECURITIES FGL ORD 27-Ju4-09 B8 374,108 -2,081,378.14
DEUTSCHE SECURITIES FGL ORD 27-Jul-09 8 7,800 -43,428.00
DEUTSCHE SECURITIES FGL ORD 27-Jui-09 B 2,490 -13,798.80
DEUTSCHE SECURITIES FGL ORD 27-Ju-09 B 17,272 -95,984.81
DEUTSCHE SECURITIES FGL ORD 27-Jul-09 B 3,958 -21,018.22
DEUTSCHE SECURITIES FGL ORD 27-Jul-09 8 ‘35474 -197,080.70
DEUTSCHE SECURITIES FGL ORD 27-Jul09 B 7,000 -39,179.70
DEUTSCHE SECURITIES FGL ORD 27-Jul-09 B 150,000 -831,300.00
DEUTSCHE SECURITIES FGL ORD 28-Jul09 8 3,200 -17,944.00
DEUTSCHE SECURITIES FGL ORD 28-Jul-09 B 38,116 -214,138.79
DEUTSCHE SECURITIES FGL ORD 28-Jul089 B 23938 -134,358.45
DEUTSCHE SECURITIES FGL ORD 28-Jul-00 B 3,699 -20,844.81
DEUTSCHE SECURITIES FGL ORD 28-Jul-09 B 361,421 -2,027,210.39
DEUTSCHE SECURITIES FGL ORD 28-Jul09 B 3,100 -17,454.28
DEUTSCHE SECURITIES FGL ORD 28-Jul-09 B 20688 -116,712.67
DEUTSCHE SECURITIES FGL ORD 28-Jul-09 B8 30.800 -173,685.80
DEUTSCHE SECURITIES FGL ORD 29-Jui-09 B 571 -3,228.15
DEUTSCHE SECURITIES FGL ORD 29-Jul-09 B 423,890 -2,377.683.79
DEUTSCHE SECURITIES FGL ORD 29-Jul-09 8 1,300 -7.308.00
DEUTSCHE SECURITIES FGL ORD 29-Jul-09 B 32828 -181,657.13
DEUTSCHE SECURITIES FGL ORD 29-Ju-09 B 40,867 -225,295.68
DEUTSCHE SECURITIES FGL ORD 29-Jui-09 B 7038 -38,765.03
DEUTSCHE SECURITIES ‘ FGL ORD 29-Jul-00 B 10,082 -56,080.64
DEUTSCHE SECURITIES FGL ORD 29-Ju-09 B 54875 -302,821.11
DEUTSCHE SECURITIES FGL ORD 20-Jui-09 8 0354 -51,602.90
DEUTSCHE SECURITIES FGL ORD 29-Jul-09 8 27,358 -150,088.50
DEUTSCHE SECURITIES FGL ORD 29-Ju-09 B 4451  -24,435.90
DEUTSCHE SECURITIES FGL ORD 29-Jul-09 B 3,700  -20,288.00
DEUTSCHE SECURITIES : FGL ORD 30-Ju-09 B 326,005 -1,795,407.34
DEUTSCHE SECURITIES FGL ORD 30-Ju-09 B8 45,602 -250,940.05
DEUTSCHE SECURITIES : FGL ORD - 30-Ju-09 B 29,723 -163,668.30
DEUTSCHE SECURITIES FGL ORD 30-Jui-09 8 1,087 -5,076.58
DEUTSCHE SECURITIES ) FGL ORD 30-Jui-09 B 35,762 -196,660.30
DEUTSCHE SECURITIES FGL ORD  30-Ju-09 B 45895 -251,900.55
DEUTSCHE SECURITIES FGL ORD 30-Jul-09 B 5105 -28,051.95
DEUTSCHE SECURITIES FGL ORD 30-Ju-09 B 2,100 -11,550.00
DEUTSCHE SECURITIES . FGL ORD 30-Ju-00 8 10,000 -54,800.00
DEUTSCHE SECURITIES FGL ORD 30-hu-09 B 5000 -27,725.00
DEUTSCHE SECURITIES FGL ORD 30-Ju-09 B 92,400 -508,680.48
DEUTSCHE SECURITIES FGL ORD 30-Ju-09 8 204,323 -1,124,512.08
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 4,437 -24,314.76
DEUTSCHE SECURITIES FGL ORD 31-Jul-09 8 12,700 -88,503.00
DEUTSCHE SECURITIES FGL ORD 3%-Ju-09 8 125,009 -076.942.22
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 112,692 -807,931.64
DEUTSCHE SECURITIES ’ FGL ORD 31-Jul-09 B 199,784 -1,072,808.90
DEUTSCHE SECURITIES FGL ORD 3t1-Jui-08 B 70,248 -377,281.28
DEUTSCHE SECURITIES FGL ORD 31-Jul-09 B 95474 -515,376.10
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 277.242 -1,510,885.73
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 24,121 -129,518.58
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 2600 -13,910.84
DEUTSCHE SECURITIES FGL ORD 31-Jul-09 8 32400 -173,271.96
DEUTSCHE SECURITIES FGL ORD 31-Ju-09 B 14500 -78,480.90
DEUTSCHE SECURITIES FGL ORD 31-Jul-09 8 7808 4233598
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 8 2 -10.78
DEUTSCHE SECURITIES ) FGL ORD 03-Aug-09 B 2 -10.78
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 B 4 -21.48
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 B 47,059 -250,050.48
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 8 158,289 -840,841.89
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 B 1,322 -7,019.82
DEUTSCHE SECURITIES FGL "ORD 03-Aug-09 B 1424 -7.532.96
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 8 8300  -43,824.00
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 B 32208 -171,779.60
DEUTSCHE SECURITIES FGL ORD 03-Aug-00 B8 700,083 -3,730,500.71
DEUTSCHE SECURITIES FGL ORD 03-Aug-09 B 53,522 -284,855.82

Note: Some transactions are available at time of filing. Page 9 of 10 of Schedule 1



Group Name

Schedule 1 to Form $03

ASX Stock Trade Date  Trans Type

Sroup ame
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES
DEUTSCHE SECURITIES

DEUTSCHE SECURITIES

DEUTSCHE SECURITIES

DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)

DEUTSCHE BANK AG (LONDON)

DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (LONDON)

DEUTSCHE BANK AG (LONDON)
DEUTSCHE BANK AG (SYDNEY)

DEUTSCHE ASSET MANAGEMENT (ASIA)
DEUTSCHE ASSET MANAGEMENT (ASIA)

DEUTSCHE ASSET MANAGEMENT (HONG KONG)
DEUTSCHE ASSET MANAGEMENT (HONG KONG)
DEUTSCHE ASSET MANAGEMENT (HONG KONG)
DEUTSCHE ASSET MANAGEMENT (HONG KONG)

FGL ORD 03-Aug-09

FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL

FGL

FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL

FGL
FGL
FGL
FGL
FGL
FGL
FGL
FGL

DEUTSCHE INVESTMENT MANAGEMENT AMERICAS INC  FGL
DEUTSCHE INVESTMENT MANAGEMENT AMERICAS INC  FGL
DEUTSCHE ASSET MANAGEMENT WVESTMENTGESELLSCHAFTMBN  FGL
DEUTSCHE ASSET MANAGEMENT INVESTMENTGESELLSCRAFTMBN  FGL

Note: Some transactions are available at time of fiing.

ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD

ORD -

ORD

ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD
ORD

ORD
ORD

ORD
ORD
ORD
ORD
ORD
ORD

Trans Number Consideration

03-Aug-08
03-Aug-09
03-Aug-09
03-Aug-09
03-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
04-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09
05-Aug-09

From 6-Apr
to 5-Aug-09

From 6-Apr
to 5-Aug-00
08-Apr-09
29-May-09
08-Jun-09
10-Jun-09
16-Jun-09
17-Jun-09
18-Jun-08
26-Jun-00
17-Jul-08
21-Jul-09
21-Ju-09
27-Jul-09
30-Ju-09

————

DRI ROPDTORTOOOOODIRAIIIRORE®

Change in interest
derived from
options over

Movement due to

i
:

seseseassoseaf]

Movement due lo

I

2,600 -13,880.97
1,768 -9,452.48
14,980 -79,293.93
94,000 -501,020.00
4916  -26,2490.47
48,600 -260,627.74
2,798 -14,894.48
4,000 -21,360.00
20,271 -107,815.55
276,566 -1,483,665.96
3480 -18,513.60
2353 -13,035.62
32,468 -173,043.78

17,000 -90.,610.00
30,128 -1680,377.37
27,771  -147,258.42
178,281 -953,072.40

2,500 -13,575.00
200,000 -1,087,000.00
205,653 -1,108,333.17

67,507 -312,738.70
88,771 -371,334.74
35421 -191,54558

2,409 -12,997.46
22,491 -120,876.67
12,000 -84,720.00

21,288 -114,970.10

* 189,220 shares
5,500 na
12,705 -64,033.20

9,863  -48,328.70
3,565 -18,059.40

17,719  -90,544.09
1,506 -8,155.56
10,354  -62,908.04
18452  -95,396.834
184,856 -1,050,000.34
10,793  -58,713.92
803 -3,274.29
15347  -83,641.15

8,909  -38,206.77
2083 -11.414.84

8,128,797 na
1.406 -7.620.52
8000 4126240
78978 -407,362.73
96,743 -498,981.05
52,792 -272,290.58
25,148 -129.977.18
12000 -87,144.01
16,834  -88,738.45
23506 -121,42338

1,600 -8,204.56

8518  -33,226.50
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A Australian Securities Lending
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M Mo T A MR

{ACN 054 944 482)
Level 18, 20 Bond Street
Sydney NSW 2000
Tel: (02) 9220 1413
Fax: (02) 9220 1379

AUSTRALIAN MASTER SECURITIES LENDING AGREEMENT *
(Version: November 2003)
LB Mach | 200
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dated as of:

Between: (1)  Deutsche Securities Australia Limited
ABN 65 003 204 368

a company incorporated under the laws of Australia

of Level 16, Deutsche Bank Place, Car Phillip and Hunter Streets,
Sydney, NSW 2000

And: (2)  National Australia Bank Limited
ABN 12 004 044 937

a company incorporated under the faws of Victoria

of Level 34, 500 Bourke Street, Melboume, Victoria 3000

2 The origina {Version: 4 April 1997) version of this agreement was adapied from the ISLA
Overveas Securities Lender's Agreement {Version: December 1995, as amended by 1996 UK
Tax Addenden), prepared by Clifford Chance, London, England for use by parties required 1o
meet UK Inland Revenue tax requiremenis. The 4 April 1997 version has been updated in
December 2002 and November 2003 10 take account of, among other things. intervening
Australian tax, stamp duty and regulatory changes, and also 10 bener reflecr Australion
market praci ice.

> The original end wpdated versions of this agreement are both also subject 10 the " Warning
and Disclaimter™ on the coversheet to the originad (Version: 4 April 1997} and updaied
(Version: November 2003) " User's Guide” rélating 1o this agreement.

©m
Govemor Phillip Tower
1 Farrer Place
Sydney NSW 2000
Telephone (02) 9296 2000
Fax (02) 9296 3999
DX 113 Sydney
Ref: JCK
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Recitals:

AGREEMENT

A. The Parties hereto are desirous of agreeing to a procedure
whereby either one of them (the “*Lender™) will make
availablc to the other of them (the “Borrower”) from time to
time Securities {as hereinafter defined).

B. All transactions carricd out under this Agreement will be
effected in accordance with the Rules (as hereinafter defined),
if applicable, together with current market practices, customs
and conventions, in so far as they are not inconsistent with the
terms of this Agrcement.

Operative provisions:

1 Interpretation

1.1

1.2

1.3

14

[Definitions] The terms defined in clause 26 and in Schedule 1 have the meanings
therein specified for the purposes of this Agreement.

[Inconsistency] In the event of any inconsistency between the provisions of
Schedule 1 and the other provisions of this Agreement, Schedule 1 will prevail. In
1he event of any inconsistency between the provisions (if any) of Schedule 3 and the
other provisions of this Agreement {including Schedule 1), Schedule 3 will prevail.
In the event of any inconsistency between the provisions of any Confirmation and
this Agreement (including Schedules 1 and 3), such Confirmation will prevail for the
purpose of the relevant transaction.

[Single agreement] All transactions are entered into in reliance on the fact that this
Agreement and all Confirmations form a single agreement between the Parties
(collectively referred to as this “Agreement™), and the Partics would not othenwise
enter into any transactions. '

[Interpretation] In this Agreement:

(s)  Unless the context otherwise requires:
() The singular includes the plural and vice versa.
(i) A person includes a corporation.

(ili) A corporation includes any body corporate and any statutory
authority.

(iv) A reference to a statute, ordinance, code or other law or the Rules
includes regulations or other instruments under it or them and

consolidations, amendments, re-enactments or replacements of any
of them.

0060987.00C/3145



1.5

1.6

1.7

1.8

(b) Notwithstanding the use of expressions such as “borrow”, “lend”,
“Collateral”, “Margin”, “redeliver” etc., which are used to reflect
terminology used in the market for transactions of the kind provided for in
this Agreement, all right, title and interest in and to Securities “borrowed” or
*lent”” and “Collateral” which one Party Transfers to the other in accordance
with this Agreement (“title”) shall pass from one Party to the other free and
clear of any liens, claims, charges or encumbrances or any other interest of
the Transferring Party or of any third party (other than a lien routinely
imposed on all securities in a relevant clearance system), the Party obtaining
such title being obliged to redeliver Equivalent Securities or Equivalent
Collateral, as the case may be. Each Transfer under this Agreement will be
made 50 as to constitute or result in a valid and legally effective transfer of
the Transferring Party’s legal and beneficial title to the recipient.

(©) Where, in respect of any transaction, any distribution is made, or Income or
fee is paid, other than in cash, the provisions of this agreement (other than
clause 4,2(b)) shall apply, with necessary modifications, to the same extent
as if the disuribution, Income or fee had been made or paid in cash, and
terms such as “pay” and “amount” shall be construed aceordingly.

[Headings] Al headings appear for convenience only and shall not affect the
interpretation of this Agreement.

[Currency converston] For the purposes of clauses 6, 8.3 and 8.4, when a
conversion into the Base Currency is required, all prices, sums or values (including
any Value, Offer Value and Bid Value} of Securities, Equivalent Sccurities,
Collateral or Equivalent Collateral (including Cash Collateral) stated in currencies
other than the Basc Currency shall be converted into the Base 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 Borrower) at or about 11.00am (Sydney
time) on the day of conversion as its spot rate for the sale by the bank of the Base
Currency in exchange for the relevant other currency.

[Other agreements] Where at any time there is in existence any other agrecment
between the Parties the terms of which make provision for the lending of Securities
(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 agreement.

[Nominees] Ifpayment is made or Securities, Equivalent Securities, Collateral or
Equivalent Collateral is Transferred to a Party’s nominee or otherwise in accordance
with the directions of a Party (whether by the other Party or by a third party), it shall
be deemed, for the purpases of this agreement, to have been paid or made or
Transferred to the first mentioned Party,

Loans of Securities

21

[Borrowing Request and acceptance thereof] The Lender wil] lend Securities to
the Borrower, and the Borrower will borrow Securities from the Lender, in
accordance with the terms and conditions of this Agreement and with the Rules.
The terms of each Loan should be agreed prior to the commencement of the relevant
Loan, either orally or in writing (including any agreed form of electronic
communication) and confirmed in such form and on such basis as is agreed between
the Parties. Any confinmation produced by a Party shall not supersede or prevail
over the prior oral, written or electronic communication (as the case may be).

Q050587 D0CIAS



22 [Changes to a Borrowing Request] The Borrower has the right to reduce the
amount of Securities referred 10 in, or otherwise vary, a Borrowing Request
provided that:

(a)  the Borrower has notified the Lender of such reduction or variation no later
than midday Australian Eastern standard or sumumer (as appropriate) time on
the day which is two Business Days prior to the Settlement Date, unless
otherwise agreed between the Parties, and

®) the Lender shall have accepted such reduction or variation (by whatever
means).

Delivery of Securities

[Delivery of Securities] The Lender shall procure the delivery of Securities to the Borrower
or deliver such Securities in accordance with the relevant agreement together with
appropriate instruments of transfer (where necessary) duly stamped (where necessary) and
such other instruments (if any) as may be requisite to vest title thereto in the Borrower.,
Such Securities shall be deemed to have been delivered by the Lender to the Borrower on
delivery to the Borrower or as it shall dircct of the relevant instruments of transfer and
certificates or other documents of title (if any), or in the case of Securities title to which is
registered in a computer based system which provides for the recording and transfer of title
1o the same by way of electronic entries (such as CHESS), on the transfer of title in
accordance with the nles and procedures of such system as in force from time to time, or by
such other means as may be agreed.,

Title, Distributions and Voting

4,1 [Passing of title] The Partics shall cxecute and deliver all necessary documents and
give all necessary instructions to procure that all sight, title and interest in;

(2) any Securitics borrowed pursuant 1o clause 2;

(b)  any Equivalent Securities redelivered puréuant to clause 7;

(¢)  any Collateral delivered pursuant to clause 6;

()] any Equivalent Collateral redelivered pursuant to ¢lauses 6 or 7,

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

42  ([Distributions]

() [Distributions] Unless othenwvise agreed, where Income is paid by the
issuer in relation to any Securities on or by reference to an Income Payment
Date on which such Securities are the subject of a Joan under this
Agreement, the Borrower shall, on the date of the payment of such Income,
or on such other date as the Parties may from time to time agree, (the
“Relevant Payment Date™) pay to the Lender a sum of money (a
“Substitute payment”) equivalent to the amount that the Lender would
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(b)

©

(d)

have been entitled to receive (after any deduction, withholding or payment
for or on uccount of any tax made by the relevant issuer (or on its behalf) in
respect of such Income) had such Securities not been loaned to the Borrower
and been held by the Lender on the Income Payment Date, irrespective of
whether the Borrower received the same. -

[Corporate actions] Subject to paragraph (c) (uniess othenwise agreed),
where, in respect of any borrowed Securities or any Collateral, any rights
relating to conversion, subdivision, consolidation, pre-emption, rights
arising under a takeover offer or other rights, including those requiring
election by the holder for the time being of such Securities or Collateral,
become exerciseble prior to the redelivery of Equivalent Securitics or
Equivalent Collateral, then the Lender or Borrower, as the case may be,
may, within a reasonable time before the latest time for the exercise of the
right or option, give written notice to the other Party that, on redelivery of
Equivalent Securities or Equivalent Collateral, as the case may be, it wishes
to receive Equivalent Securities or Equivalent Collateral in such form as will
arise if the right is exercised or, in the case of a right which may be
exercised in more than one manner, is exercised as is specified in such
written notice. :

[1936 Tax Act sections 26BC(3)(c)(ii) and (v) requirements)
Notwithstanding paragraph (b), where, in respect of any borrowed Securities
or any Collateral, the relevant issuer company, trustee, government or
government authority issues any right or option in respect of the borrowed
Securities or Collateral, as the case may be, the Borrower or the Lender,
respectively, must deliver or make available, as the case may be, to the other
Party on the date of such issue or on such other date as the Parties may from
time to time agree:

o) the right, or option; or
(ii)  anidentical right or option; or

(iii)  a payment equal to the value to the Lender or the Borrower,
respectively, of the right or option;

together with any such endorsements or assignments as shall be customary
and appropriate.

[Manner of payment] Any payment to be made by the Borrower under this
clause shall be made in a manner to be agreed between the Parties.
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4.3

Fees

[Voting] Unless paragraph 4 in Schedule 1 specifies that this clouse 4.3 does not
apply, each Party undertakes that, where it holds Securities of the same description
as any Securitics borrowed by it or transferred to it by way of Collateral at a time
when a right to-vote srises in respect of such Securities, it will use its best
endeavours to arrange for the voting rights attached to such Securities to be
exercised in accordance with the instructions of the other Party provided always
that each Party shall use its best endeavours to notify the other of its instructions in
writing no later than seven Business Days prior to the date upon which such votes
arc excreisable, or as otherwise agreed between the Parties, and that the Party
concerned shall not be obliged so to exercise the votes in respect of the number of
Securities greater than the number so lent or transferred to it. For the avoidance of
doubt, the Parties agree that, subject as hereinbefore provided, any voting rights
attaching to the relevant Securities, Equivalent Securities, collateral and/or
Equivatent Collateral shall be exercisable by the persons in whose name they are
registered, or in the case of Securities, Equivalent Securities, collateral and/or
Equivalent Collateral in bearer form by the persons by or on behaif of whom they
arc held, and not necessarily by the Borrower or the Lender (as the case may be),

5.1

5.2

53

{Fees] In respect of each loan of Securities:
(a)  forwhich the Collateral is cash:

@ the Lender must pay a fee to the Borrower in respect of the amount
of that Collateral, calculated at the rate agreed between them; and

(i) - unless the Parties otherwise agree, the Borrower is not obliged to
pay a fee to the Lender; .

()  for which there is no Cash Collateral, the Borrower must pay a fee to the
Lender, calculated at the rate agreed between them.

[Where there are different types of Collateral] Where the Collateral comprises
only partly cash, clause 5.1 is to be construed as if there were separate loans of
Sccuritics, one secured solely by Cash Collateral and the other secured solely by
non-cash Collateral.

[Calculation of fees] In respect of each loan of Securities, the payments referred to
in clause 5.1 of this clavse shall accrue daily in respect of the period commencing on
and inclusive of the Settlement Date and terminating on and exclusive of the
Business Day upon which Equivalent Securities are redelivered or Cash Collateral is
repaid. Unless otherwise agreed, the sums so accruing in respect of each calendar
month shall be paid in arrears by the Borrower to the Lender or to the Borrower by
the Lender (as the case may be) not later than the Business Day which is one week
afier the last Business Day of the calendar month to which such payment relates or
such other date as the Parties from time to time agree. Any payment made pursuant
to clause 5.1 shall be in Australian currency, unless otherwise agreed, and shall be
paid in such manner and at such place as shall be agreed between the Parties.
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6 Collateral

6.1 {Borrower’s obligation to provide Collateral] Unless atherwise agreed, subject to
the other provisions of this clause 6, the Borrower undertakes to deliver to or deposit
with the Lender (or in accordance with the Lender’s instructions) Collateral of the
kind specified in the relevant Borrowing Request or as otherwise agreed between the
Parties (together with appropriate instruments of transfer duly stamped (where
necessary) and such other instruments as may be requisite to vest title thereto in the
Lender) simultancously with delivery of the borrowed Securities by the Lender.

62  [Global margining]

(a) [Adjustments to Collateral] Unless otherwise agreed between the Parties,
subject to paragraph (b}, clause 6.4 and paragraph 1.5 in Schedule 1

® The aggregate Value of the Collateral delivered to or deposited with
the Lender or its nominated bank or depositary (excluding any
Collateral repaid or redelivered under paragraph (ii) below (as the
case may be)) in respect of all loans of Securities outstanding under
this Agreement (“Posted Collateral™) shall from day to day and at
any time be at least the aggregate of the Required Collateral Values
in respect of such loans.

(i)  Ifatany time the aggregate Value of the Posted Collateral in respect
of all loans of Securities cutstanding under this Agreement exceeds
the aggrepate of the Required Collateral Values in respect of such
loans, the Lender shall (on demand) repay such Cash Collateral
and/or redeliver to the Borrower such Equivalent Collateral as will
eliminate the excess.

(ifi)  Ifatany time the aggregate Value of the Posted Collateral in respect
of all loans of Securities outstanding under this Agreement falls
below the aggregate of Required Collateral Values in respect of all
such loans, the Borrower shall (on demand) provide such further
Collateral to the Lender as will eliminate the deficiency.

(b)  [Netting of Collateral obligations where a Party is both Lender and
Borrower] -Unless otherwise agreed between the Parties, subject to clause
6.4 and paragraph 1.5 in Schedule 1, where paragraph (a) applies, if a Party
(the *first Party”) would, but for this paragraph, be required under
paragraph (a) to repay Cash Collateral, redeliver Equivalent Collateral or
provide further Collateral in circumstances where the other Party (the
“second Party”) would, but for this paragraph, also be required to repay
Cash Collateral, redeliver Equivalent Collateral or provide further Collateral
under paragraph (a), then the Value of the Cash Collateral, Equivalent
Collateral or further Collateral deliverable by the first Party (“X™) shall be
set-of against the Value of the Cash Collateral, Equivalent Collateral or
further Collateral deliverable by the second Party (“Y”) and the only
obligation of the Parties under paragraph (a) shall be, where X exceeds Y, an
obligation of the first Party, or where Y exceed X, an obligation of the
second Party, (on demand) to repay Cash Collateral, redeliver Equivalent
Collateral or deliver further Collateral having a Value equal to the difference
between X and Y.

0060887.00CA145



10

6.3

64

6.5

6.6

6.7

[Required Collateral Value] For the purposes of clause 6.2(s), 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 applicable thereto (the “Required
Collateral Value™).

[Time for payment/repayment of Collateral] Excepl as provided in clause 6.1 or
clause 6.6 or as otherwise agreed, where any Cash Collateral is to be repaid,
Equivalent Collateral is to be redelivered or further Collateral is to be provided
under this clause 6, it shail be paid or delivered as stated in paragraph 1.4 in
Schedule 1,

[Substitution of Alternative Collateral] The Borrower may from time to time call
for the repayment of Cash Collateral or the redelivery of Equivalent Collateral prior
10 the date on which the same would otherwise have been repayable or redeliverable,
provided that, at the time of such repayment or redelivery, the Borrower shall have
delivered or delivers Alternative Collateral acceptable to the Lender.

[Return of Collateral/Equivalent Collateral on redelivery of Equivalent
Securities]

(a)  Cash Collateral shall be repaid and Equivalent Collateral shall be redelivered
at the same time as Equivalent Securities in respect of the Securities
borrowed are redelivered. :

®) Where Collateral is provided through a book entry transfer system (such as
Austraclear or RITS), the obligation of the Lender shall be to redetiver
Equivalent Collateral through such book entry transfer system in 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
redelivered, any payment obligation gencrated within the book entry transfer
system on such redelivery shall, until the loan of Securities is discharged or
further Collateral is provided, be deemed to constitute an obligation to pay
Cash Collateral,

[Recelpt by Lender of Income on Collateral] Where Collateral (other than Cash
Collateral) is delivered in respect of which any Income may become payable and an
Income Payment Date in respect of that Collateral occurs prior to the redelivery of
Equivalent Collateral, then, unless such Income is paid directly to the Borrower, the
Lender shall, on the date on which such Income is paid or on such other date as the
Parties may from time to time agree, pay to the Borrower a sum of money (a
“Substitute payment’) equivalent to the amount of such Income that (after any
deduction, withholding or payment for or on account of eny tax made by the relevant
issuer (or on its behalf) in respect of such Income) the Lender either actually
received, or wounld have been entitled to receive had such Collateral been held by the
Lender on the Income Payment Date, irrespective of whether the Lender received
the same. Ifthe Lender is required by law, as modified by the practice of any
relevant taxing suthority, to make any deguction or withholding from any Substitute
payment 10 be made under the preceding sentence, then the Lender must:

(a)  promptly pay to the relevant taxing authority the full amount of the
deduction or withholding; and

(b)  forward to the Borrower on request a 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.
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6.8

6.9

6.10

6.11

6.12

[Borrower’s rights re Collateral are not assignable] The Borrower may not
assign, transfer or othenwisc dispose of, or mortgage, charge or otherwise encumber,
or othenwise deal with its rights in respect of any Collateral without the prior written
consent of the Lender,

[Lender may set off obligation te repay or return Equivalent Collateral] If the
Borrower fails to comply with its obligation to redeliver Equivalent Securities, the
obligation of the Lender in respect of any Collateral may be the subject of a set-off
in accordance with clause 8,

[Collateral provided to Lender’s Nominee] Without limiting clause 1.8, where
Collateral is provided to the Lender's nominee, any obligation under this Agreement
to repay or redeliver or otherwise account for Equivalent Collateral shall be an
obligation of the Lender, notwithstanding that any such repayment or redelivery may
be effected in any particular case by the nominee,

[Lietters of Credit] If the Collateral in respect of one or more loans of Securities is
or includes a letter of credit, the Lender may only draw down under that letter of
credit when an Event of Default occurs in relation to the Borrower and, upon the
Lender drawing down, whether or not permitted under this clause 6.11, the
Collateral {or that part of it represented by the letter of credit) becomes Cash
Collateral. '

[Non-Cash Collateral] If the Collateral in respect of one or more loans of
Securities is or includes other Securities and either the Borrower is a taxpayer to
whom the Tax Act applies in respect of the disposal of those other Securitics or in
any other case the Parties so agree:

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

(b)  Forthe purposes of section 26BC(3){d) of the 1936 Tax Act, the notifiable
consideration in respect of the provision of those Securities by way of loan
is specificd as follows:

()  Thereisno fee.

(ii)  There is no adjustment for variations in the market value of the
Collateral or Equivalent Collateral.

(iii))  There is other consideration: see the obligations of the recipient of
the Collateral under clauses 4.2(b), 4.2(c), 4.3 and 6,7,

()  Forthe avoidance of doubt, this clause 6.12 is directed solely at clarifying
either or both of the following issues: that the provision of the other
Securitics as Collaternl is eligible for the application of first section 26BC
and secondly, where applicable, sections 216-10 and 216-30 of the 1997 Tax
Act. Accordingly, clauses 2, 4.2(a), 5, 6.1 10 6,11, 7, 8, 9.1, 9.2 (unless
otherwise agreed), 9.4 and 12 do not apply 10 any loan of Securities under
paregraph (n). Instend, those Securities are simply to be regarded es
Collatera! for the purposes of those clauses.
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Redelivery of Equivalent Securities

TA

7.1

7.2

7.3

74

15

[Borrower’s obligation to redeliver Equivalent Securities] The Borrower
undertakes 1o redeliver Equivalent Securities in accordance with this Agreement and
the terms of the relevant Borrowing Request.

[Lender may call for redelivery of Equivalent Securities] Subject to clause 8 and
the terms of the relevant Borrowing Request, the Lender may call for the redelivery
of all or any Equivalent Securities at any time by giving notice on any Business Day
of not less than the Standard Settlement Time for such Equivalent Securities or the
equivalent time on the exchange or in the clearing organisation through which the
relevant borrowed Securities were originally delivered. The Borrower shall as
hereinafier provided redeliver such Equivalent Securities not later than the expiry of
such notice in accordance with the Lender’s instructions.

{Lender may terminate loan if Borrower defaults] [fthe Borrower does not
redeliver Equivalent Securities in accordance with such call, the Lender may clect to
contipue the loan of Securities; provided that, if the Lender does not elect to
continue the loan, the Lender may by written notice to the Borrower elect to
terminate the refevant loan. Upon the expiry of such notice the provisions of clauses
8.2 10 8.5 shall apply as if upon the expiry of such notice an Event of Default had
occurred in relation to the Borrower {(who shall thus be the Defaulting Party for the
purposes of this Agreement) and as if the relevant loan were the only loan
outstanding,.

[Conscequence of exercise of “buy-in” against Lender, as a result of Borrower
default] In the event that, as a result of the failure of the Borrower to redeliver
Bquivalent Securities to the Lender in accordance with this Agreement, a “buy-in" is
exercised against the Lender, then, provided that reasonable notice has been given to
the Borrower of {he likelihood of such a *“buy-in”, the Borrower shall account to the
Lender for the total costs and expenses reasonably incurred by the Lender as a result
of such “buy-in".

[Right of Borrower to terminate loan early] Subject to the terms of the relevant
Bomowing Request, the Borrower shall be entitled at any time to terminate a
particular loan of Securities and to redeliver all and any Equivalent Securities due
and outstanding to the Lender in accordance with the Lender’s instructions.

Suspended Securities

7A.]

This clause 7A applics if:

()  dealings in any borrowed Securities or Collateral Securities are suspended
from trading by the stock exchange on which the Securities were listed at the
time of delivery under this Agreement, whether by reason of the adverse
position of the issuer or otherwise; or

(b)  forany other reason conceming the issuer of those Securities (such as the
liquidation, provisional liquidation, administration or receivership of the
issuer, or the Securities ceasing to be listed for trading on the stock exchange
on which they were listed at the time of delivery under this Agreement), or
concerning the exchange or clearing house through which they are traded,
onc Party is unable to transfer title to thosc Sceuritics or Equivalent
Securities to the Other Party.
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7A.2

C7TA3

TA4

At any time while a situation described in clause 7A.1 prevails in relation to
particular borrowed or Collateral Securities (the “Suspended Sccuritics”), either the
Lender or the Borrower may give notice (a “Suspension Notice™) to the other, in
which event clauses 7A.3 and 7A.4 shall apply.

If a Suspension Notice is given, the Borrower and the Lender shall promptly enter
into negotiations in good faith with a view to promptly agreeing the market value of
the Suspended Securities for the purposes of this clause 7A. Neither the Borrower
nor the Lender may unreasonably withhold or delay its agreement to a market value
reasonably proposed by the other Party.

Any market value agreed under clause 7A.3 applies to the Suspended Securities
notwithstanding the definition of Vahie in clause 26.

Set-off etc.

8.1

8.2

[Reguirement for simultancous delivery] On the date and time that Equivalent
Securilies are required to be redelivered by the Borrower in accordance with the
provisions of this Agreement the Lender shall simultaneously redeliver the
Equivalent Colluteral and repay any Cash Collateral held (in respect of the
Equivalent Securities to be redelivered) to the Borrower. Neither Party shall be
obliged to make delivery (or make a payment as the case may be) to the other unless
it is satisfied that the other Party will make such delivery (or make an appropriate
payment as the case may be) to it simultancously. If it is not so satisfied (whether
because an Event of Default has occurred in respect of the other Party or otherwise),
it shall notify the other Party and, unless that other Party has made arrangements
which are sufficient to assure full delivery (or the appropriate payment as the case
may be) to the notifying Party, the notifying Party shall (provided it is itsclfin a
position, and willing, to perform its own obligations) be entitled to withhold delivery
(or payment, as the case may be) to the other Party.

[Netting following occurrence of Event of Default) If an Event of Default occurs
in relation to either Party, the Parties’ delivery and payment obligations (and any
other obligations they have under this Agreement) shall be accelerated so as to
require performance thereof at the time such Bvent of Default occurs (the date of
which shall be the “Performance Date” for the purposes of this clause), and in such
event:

()  the Relevant Value of the Securities to be delivered {or payment to be made,
as the case may be) by each Party shall be established in accordance with
clause 8.3; and

(b)  onthe basis of the Relevant Values so established, an account shall be taken
(as at the Performance Date) of what is due from each Party to the other and
(on the basis that cach Party’s claim aguinst the other in respect of delivery
of Equivalent Securities or Equivalent Collateral or any cash payment equals
the Relevant Value thereof) the sums due from one Party shall be set-off
against the sums due from the other and only 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
Performance Date,
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8.3

8.4

8.5

8.6

[Relevant Value] For the purposes of clause 8.2 the Relevant Value:

(2)

(b)

()

of any cash payment obligation shall equal jts par value (disregarding any
amount taken into account under (b) or {c) below);

of any Securities to be delivered by the Defaulting Party shall, subject to
clause 8.4(b) and (c) below, equal the Offer Value thereof; and

of any Securities to be delivered to the Defaulting Party shall, subject to
clause 8.4(b) and (c) below, equal the Bid Value thereof,

[Bid Value/Offer Value]

(a)

(b)

{©

For the purposes of clause 8.3, but subject to (b) and (c) below, the Bid
Value and Offer Value of any Securities shall be calculated as at the Close
of Business in the most appropriate market for Securities of the relevant
description (as determined by the Non-Defaulting Party) on the first
Business Day following the Performance Date, or, if the relevant Event of
Default oceurs outside the normal business hours of such market, on the
second Business Day lollowing Ihe Performance Date (the “Default
Valuation Time”).

‘Where the Non-Defaulting Party has, following the occurrence of an Eveny
of Default but prior to the Defanlt Valuation Time, purchased Securities
forming part of the same issue and being of an identical type and description
to those to be delivered by the Defaulting Party and in substantially the same
amount as those Securities or sold Securities forming part of the same issuc
and being of an identical type and description to those to be delivered by the
Non-Defaulting Party to the Defaulting Party and in substantially the same
amount as those Securities, the cost of such purchase or the proceeds of such
sale, us the case may be, (laking into account all reasonable costs, foes and
expenses that would be incurred in connection therewith) shall be treated as
the Offer Value or Bid Value, as the case may be, of the relevant Securities
for the purposes of this clause 8.

Where the amount of any Securities sold or purchased as mentioned in {b)
above is not in substantially the same amount as those Securities to be
valued for the purposes of clause 8.3, the Offer Value or the Bid Value (as
the case may be) of those Securities shall be ascertained by:

) dividing the net proceeds of sale or cost of purchase by the amount
of the Securities sold or purchased so as to obtain a net unit price;
and

(if)  multiplying that net unit price by the amount of the Securities to be
valued.

(Interpretation: “Securitics”) Any reference in this clause 8 to Securities shall
include any asset other than cash provided by way of Collateral, and, for the
avoidance of doubt, shall include Equivalent Securities and Equivalent Collateral,

[Interpretation: “Event of Defanlt”] If the Borrower or the Lender for any reason
fails to comply with its respective obligations under clause 6.6 in respect of the
redelivery of Equivalent Collateral or the repayment of Cash Collateral, such failure
shall be an Event of Default for the purposes of this clause 8, and the person failing
to comply shall thus be the Defaulting Party.
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8.7

[Waiver of right to require simultancous delivery] Subject to and without
prejudice to its rights under clause 8.1, either Party may from time to time in
accordance with market practice and in recognition of the practical difficulties in
arranging simultaneous delivery of Securities, Collateral and cash transfers waive its
right under this Agreement in respect of simultancous delivery andfor payment;
provided that no such waiver in respect of one transaction shall bind it in respect of
any other transaction.

Stamp duty, taxes etc and loss of tax benefits

9.1

92

9.3

[Stamp duty cte] The Borrower hereby undertakes promptly to pay and account for
any transfer or similar duties or taxes, and any loan security or other stamp duties, (if
any) chargeable in connection with any transaction effected pursuant to or
contemplated by this Agreement, and shall indemnify and keep indemnified the
Lender against any liability arising in respect thereof as a result of the Borrower's
failure to do so.

[Borrower to give Transfer of Distribution Statement to Lender re Franked
Distributions] If:

(8)  anIncome Payment Date occurs during an Income Detennination Period in
relation to a particular loan of Securities;

(b)  had the Lender been the holder of those Securities on the relevant Income
Payment Date, it would have received a Franked Distribution in respect of
those Securities;

(c)  the Agreement or the relevant Confirmation states that the Lender is an
Australian Taxpayer;

(d)  the failure of the Lender to receive a Franked Distribution is not due 10 any
unreasonable act or omission by or on behalf of the Lender; and

(e}  neither paragraph 7 in Schedule 1 nor the relevant Confirmation states that
the Lender is not entitled to compensation for the loss of Imputation
Benefits;

then:
()  the Borrower must either:

(#) - ifsection 216-10 of the 1997 Tax Act applies, as soon as practicable,
and in any event within 10 Business Days after the relevant Income
Payment Date, give to the Lender a Transfer of Distribution
Statement in respect of those Securities (which the Borrower is to be
taken as baving warranted is correct in all material respects and is
effective for the purposes of section 216-30 of the 1997 Tax Act); or

(ii)  otherwise, on the 10th Business Day alter the relevant Income
Payment Date pay to the Lender an amount equal to the Franking
Credit allocated (or, under section 202-65 of the 1997 Tax Act,
taken to have been allocated) to the Franked Distribution and
specified in the Distribution Statement for that Franked Distribution.

[Deleted.)
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9.4

9.5

[“Notifiable consideration” for the purposes of s 26BC(3)(d) of the 1936 Tax
Act] For the purposes of section 26BC(3)(d) of the 1936 Tax Act, the notifiable
consideration in respect of any loan of Securities is dissected as follows:

(a) a fee - see clause 5.1 (as applicable); and

(b)  other consideration - see clauses 4.2, 6 and 9 and the definition of
“Equivalent Sccurities” in clause 26.

[GST)

@ Al payrﬁems (including the provision of any non-monetary consideration) to
be made by either Party under or in connection with this Agreement have
been calenlated without regard to GST. '

(b)  Ifall or part of any such payment is the consideration for a Taxable Supply,
then, when the payer makes the payment, the payer must, after receipt of a
Tax Invoice, pay to the suppler additional consideration equal to the GST
Amount. Such additional amount is to be paid on the earlier of:

0} the date of the first payment for the Taxable Supply; and

(ii)  the date five Business Days afier the date on which the Tax Invoice
for the Taxable Supply is received by the payer.

(c)  Wherc under or in connection with this Agreement a Party is required to
reimburse or indemnify for an amount, that Party will pay the relevant
amount;

(i)  including any sum in respect of GST which has been paid by the
payee upon any supply made to the payee in connection with the
circumstances giving rise to the operation of the indemnity or right of
reimbursement,;

(i)  less any GST Input Tax Credit that that Party determines (acting
reasonably) that the payee is entitled to claim in respect of the
circumstances giving rise to the operation of the indemnity or right of
reimbursement.

(d)  Ifapersonis a member of a GST Group, references to GST for which the
person is liable and to Input Tax Credits to which the person is entitled
include GST for which the Representative Member of the GST Group is
liable and Input Tax Credits to which the Representative Member is entitled.

(e}  Inthisclause:

GST means the goods and services tax as imposed by the GST Law together
with any related interest, penalties, fines or other charges.

GST Amount means in relation to a Taxable Supply the amount of GST for
which the supplier is liable in respect of the Taxable Supply.

GST Group has the meaning given to this term by the GST Law.

GST Law has the meaning given to that term in A New Tax System (Goods
and Services Tax) Act 1999 (or, if that Act does not exist for any reason,
means any Act imposing or relating to the imposition or administration of a
goods and services tax in Australia) and any regulation made under that Act,

0060987 DOCAI45



9.6

9.7

Input Tax Credit has the meaning given to that tenn by the GST Law.
Invoice has the meaning given to that term by the GST Law.

Representative Member has the meaning given to that term by the GST Law.
Taxable Supply has the meaning given 1o that term by the GST Law.

Tax Invoice has the meaning given to that term by the GST Law.

[Nen-Australian GST]

(a)

(®)

©

(d)

All payments (including the provision of any non-monetary consideration)
to be made by either Party under or in connection with this Agreement have
been calculated without regard to Non-Australian GST.

Ifall or part of any such payment is the consideration for a supply of goods
or services (however defined) in respect of which Non-Australian GST is
payable (whether by a Party or its Related Entities or any person on its
behalf or in its place (the “supplier™)) to any relevant tax authority or
government agency, the other Party must pay to the supplier additional .
consideration equal to the amount of any such Non-Australian GST. Such
additional amount is to be paid on demand by the supplier.

Where under or in connection with this Agreement a Party is required to
reimburse or indemnify for an amount, that Party will pay the relevant
amount:

(i)  including any sum in respect of non-Australian GST which has been
paid by the payee upon any supply made to the payee in connection
with the circumstances giving rise to the operation of the indemnity
or right of reimburseimnent;

(ii) less any input tax credit (however defined or described) that that
Party determines {acting reasonably) that the payee is entitled under
the law applicable to that Non-Australian GST o claim in respect of
the circumstances giving rise to the operation of the indemnity or
right of reimbursement.

In this clause, the expression Non-Awstralian GST means any goods and
services tax, value added tax or similar transactional tax, however described,
imposed on supplies of goods or services (however defined) under the law of
any jurisdiction outside Australia, together with any related interest,
penalties, fines or other charges.

[Grossing up]

{(a)

(b

All payments under clauses 4.2 (a), 5.1{b) and 13 of this Agreement are to
be made free and clear of, and without any deduction or withholding for or
on account of, any taxes,

Accordingly, if any deduction or withholding in respect of any such payment
is required by law, as modified by the practice of any relevant taxing
authority, then the payer must:
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{c)

(€3] pay to the other Party, in addition to the payment to which that other
Party is otherwise entitled under this Agreement, such additional
amount as is necessary 1o ensure that the net amount (free and clear
of any taxes payable by deduction or withholding, whether assessed
against one Party or the other) will equal the full amount that that
other Party would have received had no such deduction or
withholding been required;

(i)  promptly pay to the relevant taxing authority the full amount of the
deduction or withholding by the payer; and

(iti)  forward to the payee on request a 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.

Otherwise, unless otherwise agreed in respect of a particular loan of
Securities or a particular payment, no such gross up is required in respect of
any payment under this Agreement.

10 Lender’s warranties

{Lender’s warranties] Each Pariy hereby warrants and undertakes to the other on a
continuing basis, to the intent that such warranties shall survive the completion of any
transaction contemplated by this Agreement, that, where acting as a Lender:

(a)

(b)

(©

(d)

(¢)

it is duly authorised and empowered to perform its duties and obligations
under this Agreement;

it is not restricted under the terms of its constitution or in any other manner
from lending Securities in accordance with this Agreement or from
otherwise performing its obligations under this Agreement;

it is absolutely entitled to pass full Iegal and beneficial ownership of all
Securities provided by it under this Agreement to the Borrower free from all
liens, charges, equitics and encumbrances;

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

® does not have a branch or other permanent establishment in
Australia for the purposes of the Tax Act or of any applicable double
tax agreement between Australia and its country of tax residence; or

(i)  ifitdoes have such a branch or other permanent establishment in
Australia, that the loan is not entered into in the course of carrying
on business through such branch or permanent establishment; and

unless clause 14 applies, it is acting as principal in respect of this
Agreement,
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11  Borrower’s warranties

[Borrower’s warranties] Each Party hereby warrants and undertakes to the other on a
continuing basis, to the intent that such warrantics shall survive the completion of any
transaction contemplated by this Agreement, that, where acting as a Borrower:

()

®
(c)

(d)
(e)

it has all necessary licences and approvals, and is duly authorised and
empowered, to perform its duties and obligations under this Agreement end
will do nothing prejudicial to the continuation of such authorisation, licences
or approvals;

it is not restricted under the terms of its constitution or in any other manner
from borrowing Securilies in accordance with this Agreement or from
otherwise performing its obligations under this Agreement;

it is absolutely entitled to pass full legal and beneficial ownership of all
Collateral provided by it under this Agreement to the Lender free from all
liens, charges, equities and encumbrances;

it is 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 Securities not later than 360 days from the date of
delivery by the Lender of the original Securities to the Borrower.

12 Events of Default

12.1  [Events of Default] Each of the following events occurring in relation to either
Party (the “Defaulting Party”, the other Party being the *Non-Defaulting Party™)
shall be an Event of Default for the purpose of clause 8:

()

(®)

©

0]

{e)

the Borrower or Lender failing to pay or repay Cash Collateral or deliver or
redeliver Collateral or Equivalent Collateral upon the due date, and the Non-
Defaulting Party serves writien notice on the Defaulting Party,

the Lender or Borrower failing to comply with its obligations under clause 6,
and the Non-Defaulting Party serves written notice on the Defaulting Party,

the Borrower failing to comply with clause 4.2 or clause 9.2 and the Non-
Defaulting Party serves written notice on the Defaulting Party;

an Act of Insolvency occurring with respect to the Lender or the Borrower
and (except in the case of an Act of Insolvency which is the presentation of a
petition: for winding up or any analogous proceeding or the appointment of a
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 representations or warranties made by the Lender or the Borrower being
incorrect or untrue in any matetial respect when made or repeated or deemed
to have been made or repeated, and the Non-Defaulting Party serves written
notice on the Defaulting Party;
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® the Lender or the Borrower admitting to the other that it is unable to, or it
intends not to, perform any of its obligations hereunder and/or in respect of

any loan hereunder, and the Non-Defaulting Party serves written notice on
the Defaulting Party;

(&) the Lender (if appropriate) or the Borrower being declared in default by the
appropriate authority under the Rules or being suspended or expelled from
membership of or participation in any securities exchange or association or
other self-regulatory organisation, or suspended from dealing in securities by
any government agency, and the Non-Defaulting Party serves written notice
on the Defaulting Party;

(h) any of the assets of the Lender or the Borrower or the assets of investors
held by or to the order of the Lender or the Borrower being ordered to be
transferred {0 a trustee by a regulatory authority pursuant to any securitics
regulating legislation and the Non-Defaulling Party serves written notice on
the Deflaulting Party, or

M) the Lender or the Borrower failing to perform any other of its obligations
hereunder and not remedying such failure within 30 days afier the Non-
Defaulting Party serves written notice requiring it to remedy such failure,
and the Non-Defaulting Party serves a farther written notice on the '

Defaulting Party.

12.2 [Obligation of each Party to notify its Event of Default] Each Party shall notify
the other if an event oceurs which would constitute an Event of Default in relation to
it with the giving of notice.

Qutstanding payments

14

[Default interest] In the event of either Party failing to remit sums in accordance with this
Agreement, such Party hereby undertakes to pay to the other Party upon demand interest
(before as well as after judgment) on the net balance duc and outstanding, for the period
commencing on and inclusive of the original due date for payment to (but excluding) the
date of actual payment, in the same currency at a rate per annum equal to the cost (without
proof or evidence of any actual cost) to the relevant payee (as certified by it in good faith) if

it were to fund or of funding the relevant amount, plus 2% (or other agreed percentage) per
annum.

Transactions entered into as agent

14.1

14.2

[Agency Transactions] Subject to the following provisions of this clause, the
Lender may enter into loans as agent (in such capacity, the “Agent”) for a third
person (a “Principal™), whether as custodian or investment manager or otherwise (a
Joan so entered into being referred to in this clause as an “Agency Transaction™),

[Conditions for Agency Transactions] A Lender may enter into an Agency
Transaction if, but only if:

(@) it specifies that loan as an Agency Transaction at or before the time when it
enters into it;

0060087 03145



21

14.3

144

®)

)

(d)

it enters into that loan on behalf of a single Principal whose identity is
discloscd to the Borrower (whether by name or by reference to a code or
identifier which the Parties have agreed will be used to refer to a specified
Principal} at the time when it enters into the loan or as otherwise agreed

~ between the Parties;

it has at the time when the loan is entered into actual authority to enter into
the loan and to perform on behalf of that Principal all of that Principal’s
obligations under the agreement referred to in clanse 14.4(b) below; 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 8 in Schedule 1.

[Undertakings by Lender] The Lender undertakes that, i it enters as agent into an
Agency Transaction, forthwith upon becoming aware:

(0)

)

of any event which constitutes an Act of Insolvency with respect to the
relevant Principal; or

of any breach of any of the warrantics given in clause 14.5 below or of any
event or circumstance which has the result that any such warranty would be
untrue if repeated by reference to the current facts,

it will inform the Borrower of that fact and will, if so required by the Borrower,
furnish it with such additional information as it may reasonably request.

(Consequences of Agency Transaction]

(a)

(b)

Each Agency Transaction shall be a transaction between the relevant
Principal and the Borrower and no person other than the relevant Principal
and the Bomrower shall be a party to or have any rights or obligations under
an Agency Transaction. Without limiting the foregoing, the Lender shall not
be liable as principal for the performance of an Agency Transaction or for
breach of any warranty contained in clause 10(d) of this Agreement, but this
is without prejudice to any liability of the Lender under any 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 Transactions as if cach such Principal were a
party 1o a separate agreement with the Borrower in all respects identical with
this Agreement other than this paragraph and as if the Principal were Lender
in respect of that agreement; provided that:

{y ~ ifthere occwrs in relation to the Agent an Event of Default or an
event which would constitute an Event of Default if the Borrower
served written notice under any paragraph of clause 12, the v
Borrower shall be entitled by giving written notice to the Principal
(which notice shall be validly given to the Lender in accordance
with clause 20) to declare that, by reason of that event, an Event of
Default is to be treated as occurring in relation to the Principal. If
the Borrower gives suchi a notice, then an Event of Default shall be
treated as occurring in relation to the Principal at the time when the
notice is deemed to be given; and
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()

(ij)  ifthe Principal is neither incorporated nor has established a place of
business in Australia, the Principal shall for the purposes of the
agreement referred to in the preamble in this paragraph (b) be
deemed to have appointed as its agent to receive on its behalf service
of process in the courts of Australia the Agent, or, if the Agent is
neither incorporated nor has established a place of business in
Australia, the person appointed by the Agent for the purposes of this
Agrcement, or such other person as the Principal may from time to
time specify in a written notice given to the other party.

The foregoing provisions of this clause do not affect the operation of the
Agreement as between the Borrower and the Lender in respect of any
transactions into which the Lender may enter on its own account as
principal.

145 [Warranty by Lender] The Lender warrants to the Borrower that it will, on every
occasion on which it enters or purports to enter into a transaction as an Agency
Transaction, have been duly authorised to enter into that loan and perform the
obligations arising thereunder on behalf of the person whom it specifies as the
Principal in respect of that transaction and to perform on behalf of that person all the
obligations of that person under the agreement referred to in clause 14.4(b).

Termination of course of dealings by notice

16

Each Party shall have the right to bring the course of dealing contemplated under this
Agreement to an end by giving not 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 all loans which have been entered into but not discharged at the time such notice is
given are duly discharged in accordance with this Agreement and with the Rules (if

applicable).

No reliance on tax or accounting representations by other Party

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

(a)

®)

it has not relicd on any advice, statement, representation or conduct of any
kind by or on behalf of the other Party in relation to any tax (including
stamp duty) or accounting issues concerning this Agreement or any

_trensactions effected under it; and

it has made its own determination as to the tax (including stamp duty) and
accounting consequenges and treatment of any transaction cffected under
this Agreement, including (without limitation) of any moneys paid or
received or any property transferred or received in connection with any such
transaction.
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Observance of procedures

18

Each of the Parties hereto agrees that, in taking any action that may be required in
accordance with this Agreement, it shall observe sirictly the procedures and timetable
applied by the Rules (if and to the extent applicable) and, further, shall observe strictly any
agreement (oral or otherwise) as to the time for delivery or redelivery of any money,
Securities, Equivalent Securities, Collateral or Equivalent Collateral entered into pursuant 1o
this Agreement.

Severance

19

If any provision of this Agreement is declared by any judicial or other competent authority
to be void or otherwise unenforceable, that provision shall be severed from the Agreement
and the remaining provisions of this Agreement shall remain in full force and effect. The
Agreement shall, however, thereafter be amended by the Parties in such reasonable manner
so as to achieve, without illegality, the intention of the Parties with respect to that severed
provision. '

Specific performance

20

Each Party agrees that, in relation to legal proceedings, it will not seek specific performance
of the other Party’s obligation to deliver or redeliver Securities, Equivalent Securities,
Collateral or Equivalent Collateral, but without prejudice to any other rights it may have.

Notices

20.1 [Effectiveness] Any notice or other communication in respect of this Agreement
may be given in any manner set forth below (except that a notice or other
communication vnder clause 12 or clause 15 may not be given by facsimile
transmission or electronic messaging system) 1o the address or number or in
accordance with the electronic messaging system details provided (see paragraph 6
in Schedule 1) and will be deemed cffective as indicated:

(a) if in writing and delivered in person or by courier, on the date it is delivered;
(b) if sent by telex, on the date the recipient’s answerback is received;

(c)  ifsent by facsimile transmission, on the date that transmission is received by
a responsible employee of the resipient in legible form (it being agreed that
the burden of proving receipt will be on the sender and may be met by a
transmission report generated by the sender’s facsimile machine);

(d) if sent by centified or registered mail (airmail, if overseas) or the equivalent
{return receipt requested), on the date that mail is delivered or its delivery is
attempted; or

O] il sent by electronic messaging system, on the date that electronic message is
received,

unless the date of that delivery (or attempted delivery) or the receipt, as applicable,
is not a Business Day or that communication is delivered {or attempted) or received,
as applicable, after the close of business on a Business Day, in which case that
communication shall be deemed given and effective on the first following day that is
a Business Day.
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20.2 [Change of Address] Either Party may by notice to the other change the address,
telex or facsimile number or electronic messaging system details at which notices or
other communications are to be given to it,

Assignment

22

Neither Party may assign, transfer or otherwise dispose of all or any of its rights or
obligations under this Agreement without the prior written consent of the other Party.

Non-Waiver

23

No failure or delay by either Party to exercise any right, power or privilege under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege preclude any other or further exercise thereof or the exercise of any
other right, power or privilege as provided in this Agreement.

Time

24

Time shall be of the essence of the Agreement.

Recording

25

The Parties agree that cach may electronically record all telephonic conversations between
them.

Miscellaneous

25.1 [Entire Agreement] This Agreement constitutes the entire agreement and
understanding of the Parties with respect to its subject matter and supersedes all oral
communication and prior writings with respect thercto.

25.2 [Amendments] No amendment in respect of this Agreement will be effective unless
in writing (including a writing evidenced by a facsimile ransmission) and executed
by cach of the Partics or confirmed by an exchange of telexes or elecironic messages
on an electronic messaging system.

25,3  [Survival of Obligations] The obligations of the Parties under this Agreement will
survive the termination of any transaction,

25.4 |Remcdics Cumulative] Except as provided in this Agreement, the rights, powers,
remedies and privileges provided in this Agreement are cumulative and not
exclusive of any rights, powers, remedies and privileges provided by law.

25,5 |Counterparts] This Agreement (and each amendment in respect of it) may be
: executed and delivered in counterparts (including by facsimile transmission), each of
which will be deemed an original.

25.6 |Expenses] A Defaulting Party will, on demand, indemnify and hold harmless the
other Party [or and against all reasonable out-of-pocket expenses, including legal
fees and stamp duty, incurred by such other Party by reason-of the enforcement and
protection of its rights under this Agreement or by reason of the early termination of
any transaction, including, but not limited to, costs of collection,
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26  Definitions

In this Agreement:

Act of Insolvency means in relation to either Party:

(a)

®)

©)

(d)

()

®

its making a general assignment for the benefit of, or entering into a
reorganisation, arrangement, or composition with creditors; or

its admitting in writing that it is unable to pay its debts as they become
due; or

its seeking, consenting to or acquiescing in the appointment of any
trustee, administrator, receiver or liquidator or analogous officer of it
or any material part of its property; or

the presentation or filing of a petition in respect of it (other than by the
other Party to this Agrcement in respect of any obligation under this
Agreement) in any court or before any agency alleging or for the
bankruptcy, winding-up or insolvency of such Party (or any analopous
proceeding) or seeking any reorganisation, arrangement, composition,
re-adjustment, administration, liquidation, dissolution or similar refief
under any present or future statute, law or regulation, such petition
(except in the case of a petition for winding-up or any analogous
proceeding in respect of which no such 30 day period shall apply) not
having been stayed or dismissed within 30 days of its filing; or

the appointment of a receiver, administrator, liquidator or trustee or
analogous officer of such Party over all or any material part of such
Parly’s property; or

the convening of any meeting of its creditors for the purpose of
considering a compromise or arrangement within Part 5.1 of the
Corporations Law of Australia (or any analogous proceeding).

In this definition:

®
()
)
0

(i)

“liquidator” shall be deemed to include a “provisional liquidator™;
“receiver” shall be deemed to include a “'receiver and manager™;
“administrator” shall be deemed to include an “official manager™;

“arrangement”’ shall be deemed 1o include a “scheme of arrangement;
and

“ereditors” shall be deemed 10 include *any class of creditors™.

Agent has the meaning given in clausc 14,

Alternative Collateral means Collateral of a Value equal to the Collateral
delivered pursuant to clause 6 and provided by way of substitution for
Collateral originally delivered or previously substituted in accordance with the
provisions of clause 6.5.
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Australian Taxpayer means any person other than:

®

®

a Party who is not a resident of Australia for the purposes of the Tax
Act (whether that Party is acting as a trustee, nomninee or agent or in
some other capacity) at the time a Distribution is paid; or

a Party who is acting in the capacity of trustee, nominee or agent for a
person who is not a resident of Australia for the purposes of the Tax
Act at the time a Distribution is paid.

Bankers Acceptances has the meaning given in paragraph 1.1{d) in Schedule

1.

Base Currency has the meaning given in paragraph 2 in Schedule 1.

Bid Price, in relation to Equivalent Securitics or Equivalent Collateral, means
the best available bid price thereof on the most appropriate market ina
standard size.

Bid Value, subject 1o clause 8.5, means:

(@

- (b)

in relation 1o Equivatent Collateral at a particular time:

- {3) in relation to Collateral type (h) (more specifically referred to

in paragraph 1.1 in Schedule 1), the Value thereof as caloulated
in accordance with paragraph 1.2(d) in Schedule 1;

(ii)  inrelation to all other types of Collatcral (more specifically

referred to in paragraph 1.1 in Schedule 1), the amount which
would be received on a sale of such Collateral at the Bid Price
thereof at such time less all costs, fees and expenses that would
be incurred in connection with selling or othenwise realising
such Equivalent Collateral, calculated on the assumption that
the aggregate thereof is the least that could reasonably be
expected to be paid in order to carry out such sale or realisation
and adding thereto the amount of any interest, dividends,
distributions or other amounts paid to the Lender and in respect
of which equivalent amounts have not been paid to the
Borrower in accordance with clause 6.7 prior to such time in
respect of such Equivalent Collateral or the original Collateral
held gross of all and any tax deducted or paid in respect
thereoft and

in relation to Equivalent Securities at a particular time, the amount
which would be received on a sale of such Equivalent Securities at the
Bid Price thereof at such time less all costs, fees and expenses that
would be incurred in connection therewith, calculated on the
assumption that the aggregate thereof is the least that could reasonably
be expected to be paid in order to carry out the transaction.

Borrower, in relation to a particular loan of Securities, means the Borrower as
referred to in Recital A of this Agreement.

0060587.00CR3148



27

Borrowing Request means a request which may be oral or in writing in such
form as is agreed between the Parties (a written example of which comprises
Schedule 2 1o this Agreement) by the Borrower to the Lender pursuant to
clause 2.1 specifying, as necessary:

(a) the description, title and amount of the Securities required by the
Borrower;

(b) the description (if other than Australian currency) and amounf of any
Collateral to be provided;

| {c) the proposed Settlement Date;
(d) the duration of such loan (if other than indefinite);

(c) the mode and place of delivery, which shall, where relevant, include
the bank, apent, clearing or seftlement system and account to which
delivery of the Securities and any Collateral is to be made;

0] the Margin in respect of the transaction (if different from that stated in
Schedule | or Schedule 3, as appropriate); and

(e) the Fee,

DBusiness Day means a day on which banks and securities markets are open for
business generally in each place stated in paragraph 5 in Schedule 1 and, in
relation to the delivery or redelivery of any of the following in relation to any
loan, in the place(s) where the relevant Securities, Equivalent Securitics,
Collateral (including Cash Collateral) or Equivalent Collateral are to be
delivered.

Cash Collateral means Collateral that takes the form of a deposit of currency.
Close of Business means:

()  in relation to any borrowing of Securities or redelivery of Equivalent
Securities under this Agreement, the final time on a Busincss Day ot
which settlement of the transfer of those Securities can take place in
order to constitute good delivery on that day; and

(b)  in relation to the provision of Collateral or return of Equivalent
Collateral or the making of any other payment under this agreement,
the time at which trading banks close for general banking business in
the place in which payment is to be made or Collateral or Equivalent
Collateral is to be delivered or redelivered.

Collateral means such securities or financial instruments or deposits of
currency ag are referred 10 in paragraph 1.1 in Schedule 1 or any combination
thereof which are delivered by the Borrower to the Lender in accordance with
this Agreement and includes the certificates or other documents of titie (if any)
and transfer in respect of the foregoing (as appropriate), and includes
Alternative Collateral.

Confirmation means the Borrowing Request, as it may be amended pursuant
to clause 2.2, or other confirming evidence exchanged between the Parties
confirming the terms of a transaction,

00%0387.0003145



28

Defanlting Party has the meaning given in clause 12,

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

Distribution Statement means a statement given in accordance with
section 202-80 (as it may be finally amended under section 202-85) of the
1997 Tax Act. :

Equivalent Collateral or Collateral equivalent to, in relation to any
Collateral provided under this Agreement, means securities, cash or other
property, as the case may be, of an identical type, nominal value, description
and amount to particular Collateral 50 provided and shall include the
certificates or other documents of title (if any) and transfer in respect of the
foregoing (as appropriate). If and to the extent that such Collateral consists of
securities that are partly paid or have been converted, subdivided, consolidated,
redeemed, made the subject of a takeover, capitalisation issue, rights issue or
event similar to any of the foregoing, the expression shall have the following
meaning;

(®)  inthe case of conversion, subdivision or consolidation the securities
into which the relevant Collateral has been converted, subdivided or
consolidated provided that, if appropriate, notice has been given in
accordance with clause 4.2(b);

(b)  inthe case of redemption, a sum of money equivalent to the proceeds
of the redemption;

(e) in the case of a takeover, a sum of money or securities, being the
consideration or alicrative consideration of which the Borrower has
given notice to the Lender in accordance with clause 4.2(b);

(&)  inthe case ofa call on partly paid securitics, the paid-up securities
provided that the Borrower shall have paid to the Lender an amount
of money equal to the sum due in respect of the call;

{e) in the case of a capitalisation issue, the relevant Collateral together
with the securities allotted by way of a bonus thereon;

6] in the case of a rights issue, the relevant Collateral together with the
securities allotted thereon, provided that the Borrower has given
notice to the Lender in accordance with clause 4.2(b), and has paid to
the Lender all and any sums due in respect thereof;

(g)  inthe event that a payment or delivery of Income is made in respect of
the relevant Collateral in the form of sccurities or a certificate which
may at & future date be exchanged for securities or in the event of an
option to take Income in the form of securities or a certificate which
may at 3 future date be exchanged for securities, and notice has been
given 1o the Lender in accordance with clause 4.2(b), the relevant
Collateral together with securities or a certificate equivalent to those
allotted; and

(h) in the case of any event similar 1o any of the foregoing, the relevant
Collateral together with or replaced by a sum of money or securities
equivalent to that received in respect of such Collateral resulting from
such event.
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For the avoidance of doubt, in the case of Bankers® Acceptances (Collateral
type (d)), 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 definition, securities are equivalent to other
securities where they are of an identical type, nominal value, description and
amount and such term shall include the certificate and other documents of or
evidencing title and transfer in respect of the foreyoing (as appropriate).

Equivalent Securitics means securities of an identical type, nominal value,
description and amount 1o particular Securities borrowed and such term shail
include the certificate and other documents of or evidencing title and transfer
in respect of the foregoing {(if appropriate). 1fand to the extent that such
Securities are partly paid or have been converted, subdivided, consolidated,
redeemed, made the subject of a takeover, capitalisation issue, rights issue or
event similar to any of the foregoing, the expression shall have the following
meaning:

(2) in the case of conversion, subdivision or consolidation the securities
into which the borrowed Securities have been converted, subdivided or
consolidated provided that if appropriate, notice has been given in
accordance with clause 4.2(b);

(b)  inthe case of redemption, a sum of money equivalent to the proceeds
of the redemption;

(c) in the case of a takeover, a sum of money or securities, being the
consideration or alternative consideration of which the Lender has
given notice to the Borrower in accordance with clause 4.2(b);

(d  inthe case of a catl on partly paid securitics, the paid-up securities
provided that the Lender shall have paid to the Borrower an amount
of money equal to the sum due in respect of the call;

(e) in the case of a capitalisation issue, the borrowed Securities together
with the securities allotted by way of a bonus thereon;

f in the case of a rights issue, the borrowed Securities together with the
securities allotted thereon, provided that the Lender has given notice
to the Borrower in accordance with clause 4.2(b), and has paid to the
Bormrower all and any sums duc in respect thereof;

(®) in the event that a payment or delivery of Income is made in respect of
the borrowed Securities in the form of securities or a certificate which
may at a future date be exchanged for securities or in the event of an
option to take Income in the form of securities or a certificate which
may at a future date be exchanged for securities, and notice has been
given lo the Borrower in accordance with clanse 4.2(b), the borrowed
Securities together with securities or a certificate equivalent to those
allotted; and

(h)  inthe case of any event similar to any of the foregoing, the borrowed
Securities together with or replaced by a sum of money or securities
equivalent to that received in respect of such borrowed Securities
resulting from such cvent,
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For the purposes of this definition, securities are equivalent to other securities
where they are of an identical type, nominal value, description and amount and
such term shall include the certificate and other documents of or evidencing
~title and transfer in respect of the foregoing (as appropriate).

Event of Default has the meaning given in clause 12.

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

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

Frahking Credit has the meaning given to that term in section 995-1(1) of the
1997 Tax Act.

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

Imputation System has the meaning given to that term in section 995-1(1) of
the 1997 Tex Act,

Income means any dividends, interest or other distributions of any kind
whatsoever with respect to any Securities or Collateral.

Income Determination Period, in relation to a particular loan of Securities,
means:

(a) in relation to the Securities, the period commencing when the
Securities cease to be registered in the name of the Lender (or the
relevant transferor) upon or before delivery of those Securities under
clause 3 and ending when Equivalent Securities are registered in the
name of the Lender (or the relevant transferce) upon or following
redelivery of those Equivalent Securities under clause 7.1; and

() in relation to Collateral {other than Cash Collateral), the period
commencing when the Collateral ceases to be registered in the name of
the Borrower (or the relevant transferor) upon or before delivery of
that Collateral under clause 6.1 and ending when Equivalent Collateral
is registered in the name of the Borrower {or the relevant transferee)
upon or following redelivery of that Equivalent Collateral under clause
6.6.

Income Payment Date, in relation to any Securities or Collateral, means the
date on which Income is paid in respect of such Securities or Collateral, or, in
the cuse of registered Seouritics or Collateral, the date by reference to which
particular registered holders are identified as being entitled to payment of
Income,

Lender, in relation to a particular loan of Securities, means the Lender as
referred to in Recital A of this Agreement.

Margin has the meaning in paragraph 1.3 in Schedule 1,

Nominec means an agent or a nominee appointed by either Party to accept
delivery of, hold or deliver Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral on its behalf whose appointment has been notified to the
other Party.
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Non-Defaulting Party has the meaning given in clause 12,

Offer Price, in relation to Equivalent Securities or Equivalent Collateral,
means the best available offer price thereof on the most appropriate market in a
standard size,

Offer Value, subject to clause 8.5, means;

(a) in relation to Collateral equivalent to Collateral type (h) (more
specifically referred to in paragraph 1.1 in Schedule 1), the Value
thereof as calculated in accordance with paragraph 1.2(d) in
Schedule 1; and

(b) in relation to Equivalent Securities or Collateral equivalent to all other
types of Collateral {more specifically referred to in paragraph 1.1 in
Schedule 1), the amount it would cost to buy such Equivalent
Securities or Equivalent Collateral at the Offer Price thereof at such
time plus ail costs, fees and expensces that would be incurred in
connection therewith, ealculated on the assumption that the apgregate
thereof is the least that could reasonably be expected to be paid in
order 1o carry out the transaction,

Paid, in relation to a Distribution, includes credited, distributed or issued and
like terms are to be construed accordingly.

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

Performance Date has the meaning given in clause 8.
Posted Collateral has the meaning piven in clause 6.2(a)(i).
Priuncipal has the meaning given in clause 14,

Reference Price means:

(@) in relation to the valuation of Securities, Equivalent Securitics,
Collateral and/or Collateral equivalent to type (g) or (i) (more
specifically referred 10 in paragraph 1.1 in Schedule 1), such price as is
equal to the mid market quotation of such Securities, Equivalent
Securities, Collateral and/or Equivalent Collateral as derived froma
reputable pricing information service (such as the services provided by
SEATS, Bloomberg or Reuters) reasonably chosen in good faith by the
Lender or if unavailable the market value thereof as derived from the
prices or rates bid by a reputable dealer for the relevant instrument
reasonably chosen in good faith by the Lender, in each case at Close of
Business on the previous Business Day; and

®) in relation to the valuation of Sccurities, Equivalem Securities,
Collateral and/or Collateral equivalent to Collateral types (b)-(f) {more
specifically referred to in paragraph 1.1 in Schedule 1), the market
value thereof as derived from the prices or rates bid by a market makey
or reputable dealer for the relevant instrument reasonably chosen by
the Lender in good faith or, in the absence of such a bid, the average of
the rates bid by two leading market makers reasonably chosen in good
faith by the Lender in each case at Close of Business on the previous
Business Day.
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Relevant Payment Date has the meaning given in clause 4.2(a).
Required Collateral Value bas the meaning given in clause 6.3.

Rules means the rules for the time being of the Stock Exchange (where either
Party is a member of the Stock Exchange) and/or 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 is a member of the Stock Exchange, the Rules
and Regulations of the Stock Exchange shall prevail).

Sccuritics means “eligible securities™ within the meaning of section 26BC(1)
of the 1936 Tax Act which the Borrower is entitled to borrow from the Lender
in accordance with the Rules and which may be or are the subject of a loan or
provided as Collateral pursuant to this Agreement and such term shall include
the certificates or other documents of title (if any) in respect of the foregoing.

Settlement Date means the date upon which Securities are or are 1o be
transferred to the Borrower in accordance with this Agreement.

Standard Settlement Time in relation to a Security means the period of time
within which transactions in such Securities are customarily required to be
settled.

Stock Exchange means the Australian Stock Exchange Limited.

Tax Act includes:

(a) the Income Tax Asscssment Act 1936 (the 1936 Tax Act™);

(b) the Income Tax Assessment Act 1997 (the 1997 Tax Act™); énd
(c) Schedule 1 to the Taxation Administration Act 1953.

Transfer means:

(a) in relation 1o Cash, payment or delivery by wire transfer into one or
more bank accounts;

M) in relation to certificated securities that cannot, or which the Parties
have agreed will not, be paid or delivered by book-entry, payment or
~ delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed instruments of transfer,
assignments in blank, transfer tax stamps and any other documents
necessary to constitute a valid and legally effective transfer to the
recipient;

(c) in relation to securities that must, or which the Parties have agreed
will, be paid or delivered by book-entry, initiating the Transfer by the
giving of written instructions (including instructions given by
telephone, facsimile transmission, telex, e-mail or message generated
by an electronic messaging system or otherwise) to the relevant
depository institution or other entity specified by the recipient, together
with a written copy thereof o the recipient, sufficient if complied with
to result in a valid and legally effective transfer of the relevant interest
10 the recipient.
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Transfer of Distribution Statement, in relation to Disuibutions; means a
properly completed document in the form, or substantially in the form, of
Appendix 6.27 to the Rules or a properly completed statement in another form
which is acceptable for the purposes of section 216-30 of the 1997 Tax Act.

Transferring Party means the Party making or effecting a Transfer to the
other Party.

Value at any particular time means, in relation to Securities and Equivalent
Securities, the Reference Price thereof then current and in respect of Collateral
and/or Equivalent Collateral such worth as determined in accordance with
paragraph 1.2 in Schedule 1.

27 = Governing Law and Jurisdiction

27.1  [Governing Iaw] This Agreement is governed by, and shall be construed in
accordance with, the law in force in New South Wales, Australia.

272  [Consent to jurisdiction] Each Party irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of New South Wales in respect of any
dispute in connection with this Agreement,

EXECUTED as an agree‘mént
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Schedule 1 Particulars

1 COLLATERAL (see definition in clause 26, and also clause 6)

1.1 Types (see definition of “Collateral” in clanse 26)

Collateral acceptable under this Agreement may include the following or otherwise, as

agreed between the Parties from time to time, whether transferable by hand or within a

depositary:

(a) Cash;

(b)  Australian Government Inscribed Stock;

{c) Australian, State or Territory Government stock, bonds or promissory notes
(including those issued by any central borrowing authority such as Treasury
Corporation of New South Wales);

(d)  Bills of exchange accepted by any bank carrying on business in Australia (“Bankers
Acceptances”) with an S&P rating of Al+ ora Moody’s rating of P1;

(e) Promissory notes issucd by any such bank;

() Negotiable Certificates of Deposit issued by any such bank;

(g)  Corporate bonds in registrable form;

(h) Trrevooable Standby Letters of Credit issued or confirmed by any such bank; and

(D At the discretion of the Lender, Equity Securities listed on the Australian Stock
Exchange and included in the S&P/ASX 200 Index.

12 Valuation of Collateral (see definition of “Value” in cluuse 26 and clause 6.2)
Collateral provided in accordance with this Agreement shall be evaluated by reference to the
following, or by such means as the Parties may from time to time agrec:

(a) in respect of Collateral type (a), the amount thereof in, or converted into, the Base

- Currency; . :

(b}  inrespect of Collateral type (b), the value calculated by reference to the middle
market price of each stock as determined daily by the Reserve Bank of Australia,
adjusted to include the accumulated interest thereon;

(©) in respect of Collateral types (c) to () and (i), the Reference Price thereof

(d)  inrespect of Collateral type (h), the value specified therein.

1.3 Margin (see definition in clause 26 and clause 6.3)

The Value of any Collateral delivered, or to be delivered, pursuant to clause 6 by the
Borrower to the Lender under the terms and conditions of this Agreement shall on each
Business Day represent not less than the Value of the borrowed Securities together with the
following additional percentages, hereinbefore referred to as (the “Margin™), unless
otherwisc agreed between the Parties:
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1.4

15

(@
)]

(c
(d)

in the case of Collateral type (a): 5%:; or

in the case of Collateral types (b) to (f) and (h): 5% (cxcept that, for Negotiable
Certificates of Deposit, the Margin shall be the accumulated interest thereon); or

in the casc of Collateral type {g): 5%; or

in the case of Collateral type (i): such amount as is notified by the Lender to the
Borrower and, in the cvent no amount is notified, then 10%.

If the Value of the borrowed Securities includes any margin over the mid market price of the
borrowed Securities, this shall be taken into account in determining the Margin applicable.

Basis of Margin Maintenance (see clause 6.4)

Minimum period after demand for transferring Collateral or Equivalent Collateral other than

Letters of Credit:

(a) if a request is received prior to 1 lam EST (on a Sydney Business Day), then prior to
close of business on the day the request is received;

(b)  ifthe request is received after 11am EST, then prior to I lam the following Sydney
Business Day;

(¢)  minimum period after demand for transferring Letter of Credit: within two Business

Days.”

Minimum adjustments (see clauses 6.2(a) (i) and (i)

(2)

(b)

The Lender may not demand that further Collateral be provided by the Borrower if
the aggregate deficiency calculated in accordance with clause 6.2 is less than the
lesser of: '

)] $50,000; and
(i) 2% of the Value of the Required Collateral Value.

The Borrower may not demand the return of Collateral provided to the Lender if the
Borrower has committed an Event of Default in respect of any transaction or if the
apgregate excess calculated in accordance with clause 6.2 is less than the lesser of:

@)  $50,000; and
(i) 2% of the Required Collateral Value.

BASE CURRENCY (See definition in clause 26 and cirmsc L.6)

The Base Currency applicable to this Agreement is Australian Dollars.
LENDER’S WARRANTIES (see clause 10(d))

Clause 10(d) shall not apply to cither party .

VOTING (see clause 4.3)

Clause 4.3 does not apply.

PLACE OF BUSINESS (see definition of “Business Day” in clause 26)

Sydney.
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6 ADDRESS FOR NOTICES AND STATUS OF PARTIES (see clause 20.1)
6.1 Address for notices or communications to.

DEUTSCHE SECURITIES AUSTRALIA LIMITED

Address: Level 16, Cnr Hunter and Phillip Strects
Sydney NSW 2000

Attention: Head of Stock Lending

Facsimile No: (02) 8258 1400

Telephone No: (02) 8258 1699
Electronic Messaging System Details: not applicable
which -is an Australian Taxpayer.
62  Address for notices or communications to:

NATIONAL AUSTRALIA BANK LIMITED:

Address: Level 21
500 Bourke Street
Melbourne Victoria 3000
Altention: Mr, Rob Richards
Facsimile No: {61) 1300 851 032

Telephone No: (613) 8641 1905
Electronic Messaging System Details: Rob.Richards@nab com.au
which is an Australian Taxpayer.
7 COMPENSATION FOR LOSS OF IMPUTATION BENEFITS (see clause 9.2)

Is required by both parties unless stated otherwise in a Confirmation or if a Party is not an
Australian Taxpayer, as such a Party is not entitled to compensation in any event.

8 [Substituted in November 2003]

8 AGENCY (see clause 14.2(d))
Clause 14 may apply to Deutsche Securities Australia Limited: No
Clause 14 may apply to National Australia Bank Limited: No
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Schedule 2 Specimen Form of Borrowing Request (see
clause 2.1 and definition of “Borrowing Request” in
clause 26)

To:  [Name and Address of Lender]

This is a Borrowing Request under the Master Securities Lending Agreement between us dated #

{the “Agreement™)

1 We wish to make the following borrowing of Securities:
(a) Description of Securitics: # [eg "Rully paid ordinary sharesin#  *]
(b)  Amount of Securities: # (eg “1 million”]
(©) Proposed Settlement Date of # [eg “today™]
Borrowing:
(@)  Time, Mode and Placc of Delivery of
Securities, including (as appropriate)
settlement system and account to which
delivery is to be made: # [eg “to the account of #, HIN #, in CHESS"]
(¢)  Duration of Loan: No longer than eleven months and 20 days after
the Borrowed Securities are delivered under
this Borrowing Request.
(H  Type of Collateral: # [eg “Cash”]
(g)  Time, Mode and Place of Delivery of  # [eg “dvp on CHESS"]
Collateral:
() Rates (see clause 5.1 of the #leg (n) “ #% per annum on the Cash
Agreement): Collateral”, or (b) “# % per annum on the daily
value of the Borrowed Securities” as
appropriate],
2 Please confirm your acceptance of this Borrowing Request by return fax.
Dated: #

For and on behalf of [Name of Borrower]

Signature of Authorised
Representative

Name and title of Authorised
Representative
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Schedule 3 Supplementary Terms and Conditions (if any)

This Schedule forms part of and amends the Master Securities Lending Agreement (including
Schedule 1) 10 which it is a Schedule, as follows:

1. Clause 4.2(b). For the purposes of this paragraph (b), a reasonable lime is not less than the
Standard Settlement Time for such Securities or Collateral.

2. Anew clause 4.4 is added as follows: |

“Where Securities are subject to a loan under this Agreement and those Securities are or
become the subject of a dividend reinvestment plan, the Borrower will, if instructed by the
Lender, take all necessary nction to reinvest any dividend in accordance with that plan so

that the Securities so acquired are added to the Securitics the subject of the Joan under this
Agreement;

‘Where the above requirements may not otherwise be met, without limiting the Lender’s
rights under this Agreement, the Lender may recall the loan in sufficient time for the
requirements to be able to be met.”

3. A new clause 4.5 is added as follows:

“The Borrower must take reasonable action to protect Corporate Action entitlements of the
Lender in accordance with the reasonable instructions of the Lender,

Where the above requirements may not otherwise be met, without limiting the Lender’s
rights under this Agreement, the Lender may recall the loan in sufficient time to be able to
protect its entitlements”;

4. Clause 6.6(b). Replace the second sentence as follows:

“property in and title to the Equivalent Collateral redelivered by the Lender through a book
entry transfer system shall not pass to the Borrower until the Securities due for redelivery by
the Borrower have been received by the Lender, This provision shall {(except to the extent
that the snme cannot be overridden) override the regulations or other provisions govemning
the book entry transfer system”.

5. A new clause 6.13 is added as follows:

*“National Australia Bank Limited (V4 B) undertakes for the benefit of Deutsche Securities
Australia Limited that Equity Securities delivered to NAB as Collateral under Clause 6 will
be held at all times in a segregated Equity Securities collateral account and not used to
facilitate short selling or stock lending.”

6. In clause 12.1(a), the words * Equivalent Securities” are added after “redeliver Collateral™.
7. 1n clause 12,1(b), the words “‘or clause 7" are added after “clause 6.
8. Clause 26. The definition of:

() “Act of Insolvency” is amended by replacing the words “Corporations Law of
Australia” in sub clause (f) with the words “Corporations Act 2001 {Cwlth)”.

®) The definition of “Close of Business” is amended by replacing the word
“agreement’ in sub clause (b) with the word “Agreement”,

(c) The following additional definition is inserted:
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““Corporate Action” means, without limitation, the making, declaration, payment,
issue, offering or announcement of any interest or other income as well as any
bonus securities, rights to acquire further securitics, options or other entitlements
whatsoever and also any meeting of any sort and any conversions, subdivisions,
consolidations, redemptions, maturities, takeovers, pre-emptions, options or other
rights in respect of Securities and/or Equivalent Securities by their issuer.”

@ The definition of “Reference Price” is deleted and replaced with the following:

“Reference Price means the price of such security as published by a recognised
and generally well-respected pricing information service from time to time,
together with any accrued but unpaid interest or other income, ifany, to the extent
not included in the price quote so obtained.”

9. Schedule 1.

(a) The parties agree that despite any provisions in the Agreement to the contrary,
Collateral of the type described in Schedule 1.1(d), (¢) and (f) are not acceptable
collateral; and

®) 1.1(3) is amended by replacing “ASX200" with “ASX100".

10. Schedule 2. Clause 1{e) and (h) of Schedule 2 is amended by deleting the word “Bosowed" and

1L

replacing it with the word “borrowed”™.

Replacement. This Agreement constitutes an amendment and restatement of the Australian
Master Securitics Lending Agreement dated as of 8" February 2001 between Deutsche
Securities Australia Limited and National Australia Bank Limited (the “Old Agreement”). With
cffect from the date of this Agreement: : '

(a) this Agreement shall govern the rights and obligations of the parties in connection
with all transactions (howsoever defined) entered into under the Old Agreement;
and

') the terms of the Old Agreement shall be deemed to be superseded and of no further
force or effect.

All confirmations referring to and forming a part of the Old Agreement shall, with effect from
the date of this Agreement, be deemed to refer to and form part of this Agreement and each will
constitute & Confirmation under this Agreement and evidence a transaction as defined by this
Agreement, The terms “this Agrcement”, *Agreement”, “herein”, “hereinafier”, “hereof”,
“hereto”, and other words of similar import shall mean this Agreement, unless the context
othenwise specifically requires.
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Execution page

SIGNED by
DEUTSCHE SECURITIES AUSTRALIA
LIMITED

in the presence of:

.......................................

Signawre of witness

Broove VMerps

............................................ LTI P vy PR

Name of wilness (block letters)

Occupation of witness

EXECUTED on behalf of the

NATIONAL AUSTRALIA BANK LIMITED
ABN 12 004 044 937

by its Attorney

MARTIN RUDWICK

who holds the position of Level 2 Attorney under
Power of Attorney dated 1* March 2007 in the
presence of: -

Signature of Withess ’

Kuren Leong

.....................................................

Name of Witness

217500 Bourke Sireet, Melbourne., Vic 3000

.....................................................

Address of Witness

Manager, Documentation

[ R R T AR TR A A A AL A R Rt

Occupation of Witness

N Nt Nt N S N St a? N st S

L R A AL o W

............................................

Signature of Attorney
Head of Business Services
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SEC Mail Processing
Section

w621 108 eyeTER'S

washington, DC GROUP
110

ASX RELEASE

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

“Notice of initial substantial holder (Deutsche Bank AG)
PART 3”

Released: 11 August 2009

Pages: 69
“(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to

jane.dowsey@fostersgroup.com or
Ph: +61 3 9633 2105

FOSTER’S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster’s Group Limited ABN 49 007 620 886 www.fostersgroup.com



Australian Securities Lending
Association Limited

(ACN 054 944 482)
Level 18, 20 Bond Street
Sydney NSW 2000
Tel {02) 9220 1413
Fax: {02) 9220 1379

Covershestto

(Version: 4 April 1997)
LRRCH B ST, 00
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DEUTSCHE SECURITIES. AUSTRATLIA LIMITED (ACN 003 204 368) of
Level 18, 225 George: Street, Sydney, New South Wales, 2000

"(2) MERRILL LYNCH EQUITIES (AUSTRALIA) LIMITED (ACN 006 276
" 795) of Level 42, 120 Collins Street, Melbourne, V ictorii, 3000

is adapled from the ISLA Overseas Securities Lender's A greement
i December 1995, as amended by 1996 UK Tex Addendson), prepared by Clifford Chance.
gefand. for use by pariies reguived to Wieet UK idand Revente tex requiremenis.

38 also subject.to the “Warning and -Disclaimer” on the coversheet o the. “User’s
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SOLICITORS
‘Govemor Phillip Tawer
1 Earrer Place
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EECZEEAT: |

nterpretation

AGREEMENT

Al The Parties hereto are desirous of agreeing to a procedure whereby either
one of them (the “Lender’™) will make available to the other of them (the
*Borrower”) from timeto time:Securities.{as hereinafter defined).

B. Al transactions carried out wader this Agreement will be effected in
accordance with the Rules {as hereinafter defined); if applicable, together
with current market practices, customs arid- conventions, in so far as they
are not inconsistent with the terms of this Agrecment.

AN A

o2
o

0

[Definitions] The terms defined in clause 26 and in Schedule | have the meanings therein
specificd for the purposes of this Agreement.

[Inconsistency] Inthe event of any inconsistency between the provisions of Schedule 1 and
the other provisions of this Agreement, Schedule 1 will prevail, In the event of eny
inconsistency between the provisions (if any) of Sehedule 3 and the other provisions of:this
Agreement (including Schedule 1), Schedule 3 will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Agreement (including Schedules 1 and 3),
such Confirmation will prevail for the purpose of the relevanttransaction,

{Single agreement] All transactions are entered into in reliance on the fact that this
Agreement and all Canfitmations form a single agreement between the Parties (tollectively
referred to us‘this"‘e\grecmenf“}, and Ure Partics would not othenwise enter into any
transaclions.

[Interpretation] In this Agreement:
{a) Unless the context otherwise reguires:
(i) The singular inclades the plural and vice versa.
(i) A person-includes a corporation.
(i) A corperation includes.any body corpornte and any statutory authority.

(iv)  Arefeience to a statute, ofdinance; cade or otherlaw or the Rules includes
regulations or other instruments-under it or them and consolidations,
améndments, ré-enactinents or replacements of any of them.

(b)  Notwithstanding the use of expressions such.as “borrow”, *lend”, “Callateral”,
“Margin”, *redeliver” etc., which are used to-veflect terminology used in the market for
transactions:of the kind provided for in this Agreement, title to Securities “borrowet”
or “lent™and “Collateral” provided inaccordance with this Agreement shall pass from
one Party to-another as provided for in this Agreement, the Party oblaining such title
being obliged to redeliver Equivalent Secusities or Equivalent Collateral, as the case
may-be.
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[Headings] All headings appear for convenience only and shall not affect the interpretation of
this Agreement.

[Currency conversion] For the purposes of clauges 6, 8.3 and 8.4, when a conversion into the
Base Currency is required, all prices, sums or values{including any Value, Offer Value and
Bid Value) of Securities, Equivalent Securities, Collateral or Equivalent Collateral (including
Cash Collateral) stated in currencies other than the Base Currency shall be converted into the
Base Cureency at the rate quoled by an Australian bank seleeted by the Lender (or, if an BEvent
of Default has ogourred in relation to the Lender, by the Borrower) at orabout 11.00am
(Sydney time) on the day of conversion a5 its'spot rate for the sale by the bank of the Base
Currency in exchange for the relevant other currency.

" [Other apreements] Where at any time there is in existence any other agreement between the
Parties ihe terms of which make provision for the lending of Securities (as defined in this

- Agreement) as well as other securities, the terms of this Agreement shall apply to the lending

- of such Securiiies to the exclusion of any ather such-agreement.

. [Nominees] If payment is to be mzde to a Party’s nominee or otherwise in accordance with the
directions of a'Party (whether by the other Party or by a third party), it shall be deemed, for the
orposes of this agreement, to have been paid or made to the first mentioned Party.

orrower, and the Borrower will horrow Securities {rom the Lender, in accordance with the
{erms and wndltxons of this: Amemem and with the Rules provided abyays that the Lender

aceepted (by whatever means) a Bo:rowmg

anges to a Borrowing Request] The Borrower has the right-to reduce the amount of
couritics reforred to'in, or otherwvise vary, a erowmg RCQUCbi provided that:

the Borrower has notified the Lender of sueh reduction or variation no later than
midday Australian Eastern standard or summer (as appropriale) time.on the.day which
is two Business Days prior w the Seitlenient Date, unless otherwise agreed between the
Parties, and

the Lender shall Nove:accepted siich reduction or variation (by whatever mgans).

-of Securities

livery of Securities] The Lender shall procuru Khu de]wery of Securitiesto the Borrower or
iver such Securities inaccordance with the refevant Borrowing Request together with
appropriate instrumentsof transfer (where necessiny): duly stamped (where nécessary) and such
othier msiruments (zf zmy) ag may bz: reqwsxte to wst mle therelo in’ the Borrowcr. Sm.h

umenfs of t:tle if: any), or inthe case of Sccum:cs title. to whlch is: n.gwstercd mna computer
d system which provides for..ihe recording and transfer ofiitle to the same by way of
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[Passing of title] The Parties shall execute and deliver all nosessury documents and give afl
necessary instructions to procure that all right, title and interest in:

{») any. Sceurities borrowed pursuang to clause 2;

{b) arly Equivalent Securities redelivered pursuant to clause 7;

{c) any Collatern} delivercd pursiiant to clause 6;

(@)  any Equivalent Collateral redelivered pursuant to'clauses 6 or 7,

shall pass from one Party 10 the other, on delivery or redelivery of the same in accordance with

this Agreement, free from all liens, charges, equities and encombrances. In'the case of

Securities, Collateral, Equivalent Securities or Equivalert Collateral title to which is registered

in a conipuler based system which provides for the recording and transfer of title to the same

by way of electronic entries, delivery and trensier of 1itle shail ke place iv accordance with
the miles and procedures of such system as in force from timie to Lime:

{Distributions)
(a) [Cash distributions) Unless otherwise agreed, where Income is paid in relation to any
Securities on or by reference to an Income Payment Dite on which such Securities are
the subject of a Joan under this Agreement, the Borrower shall. 'on the date of the
payment of such lncome, oron stch other date as the: Partics may from time'to time
agree, (the “Relevant Payment Date”) pay and deliver a sura of money equivalent to
the same to the Lender, irrespective of whether the Borrower received the same.

[Non-cash distributions] Subject to paragraph {c) {unless otherwise agreed), where,
it respect of any borrowed Securities or ony: Collatoral; any righis relating to
conversion, sub-division, consolidation, pre-emption, rights.arising under a takeover
offer or other rights, including those requiring ¢lection by the holder for the timie being
ol such Securities or Collateral, become exercisable. prior to the redelivery of
‘Equivalent Securitics or Equivalent Callateral, then the Lender or Borrower, as the
case may be, may, within a reasanable:time before the latost Gime for the excrcise ef the
right or oplign, give wrilten natice to the uther Party that, on redelivery of Equivalent
Securities or Equivalent Collateral, as the case may be, it wishes to receive Equivalent
Secarilies or Equivalent Collateral in such form as will afisé if the ri ightis exercised or,
inthe case of a right which may be exércised in'more than ene manner, is excrcised as
is specified inssuch written notice.

[Tax Act ss26BC(3){c)(ii) and (v) requirements) Notwathsmndmg paragraph (b),
where, in respect of any Borrovied Securitics or any Coll ateral, the relevant issuer
tompany, trustee, government or govemient authority issués any right ar aption in
respect of the Borrowed Securities pr.Collateral, as the case may be, the Borrower or
the Lender, respectively, must deliver or rhake, as the case may be, to:the other Party

onrthe date of such issue or on such other date as:the Patties may from time to time
agree:

(Y the right, or option; or

(i) an identical right oroption; or
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(ii)  apayment equal to the value to the Lender or the Borrower, respectively, of the
right or option;.

together with any such endorsernents or assignments as shall be customary and
appropriate.

{d) [Manner of payment] Any payment to be made by the Borrower under thes clause
shall be made in a mannier to be agreed between the Partics.

Ly

[Voting] Unless paragraph 4 in Schedule 1 specifies that this clause 4.3 does not apply, cach
Party undertakes that, where it helds: Securities of the same description as any Securities
porrowed by it or transterred 1o it by way of Collateral at @ time when a right to' vote arises in
respect of such Secyurities, it will usk.its best endeavours to arrange for the voting rights
attached to such Securities o be excrcised inaccordance with the instructions of the Lender or
Borrower (as the case may be) provided always that €ach Party shall useits best endeavours
to notify the other of its instructions in writing:no later than seven Business Days prior to the
duie upen which such votes are-exercisable, or as othenwise agreed between the Parties, and
that the Party concerped shall not bie obliged so to exercise the votes in respect of the number
of Seeurities greater than the number so lent or transferred to it. For theavoidance of doubt,
the Parties agree that, subject s hereinbefore provided,.any voting vights attaching to the
relevant Securities; Equivalent Securities, Collateral andfor Equivalent Collateral shail be
exercisnble by the persons in whose name they are regicteted, orin the ease of Securities,
Equivalent Securities, collateral aid/or Equivalent Collateral in bearer form by the persons by
ot on behalf of whor they are held, and not necessarily by the Borrower or the- Lender {as the
case may be).

[Fees] In respectof each Ioan af Securities:
{a} for which the Collateral is cashs

(i) the Lender imust pay a fee 1o the Borrower in respest of the amount-of that
Collateral, caleulated at the rate agreed between them; and

{v) unless the Parties-otherwise agree, the Borrower i3 ndt obliged to pay'a-fee to
the Lender;

(b for which there isno Cash Collateral, the Borrower must pay a fee 1o the Lender,
caleulated atthe rate agreed between them.

[Where there are different types of Collateral] Where the Collateral comprises only paytly
cash, clausé 5.1 isto be construed as if there were separate: loans of Securities, one secured
solely by Cash Collateral and the other secured solgly by non-cash Collateral.

[Caleulation of fees} Inrespect of each loan of Securities, the payments referred to in clause
‘5.1 of this clause shall accrue daily in respect of the period commencing on and inclusive of the
Settlement Day and terminating on and exclusiveof the Business Day. upon which Equivalent
Securities are fr‘-ed_cli\{e;ad‘ or.Cash Collateral is repaid. Unless otherwise agreed, the sums: so
accrising in respect of cach calendar month shall be paid in arrears by the Borrower to the
Lender or to the Borrower by the Lender (as the case may be) not fater than the Business Day
which is one week afier the last Business Day of the calendar month to which such payment
relaic or such other date as the Pasties from time totime agree. Any payment made pursvant 1o
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clause 5.1 shall be in Austrahan currency, unless otherwise agreed, and shall be paid in such
manner and at such place as shall be agreed between the Parties.

(a)

(b

[Borrower’s obligation to provide Collateral] Unless otherwise ngreed ssubject to the other
provisions of this clavse 6, the Borrower undertakes'ta deliver to or deposit with the Lender (or
in accordance with the Lender’s instructions) Collateral of the kind specified in the relevant
Borrowing Requcst or as otherwise agreed between the Partics (together with appropriate
instruments of transfer duly stamped (where necessary) and:such other instruments as may be
requisite to vest title thereto in the Lender) simultaneously with délivery of the Borrowed
Securitics by the Lender.

[Global margining):

{Adjustments to Collateral] Unless otherwise agreed between the Parties, subject to
paragraph-(b), clause 6.4 and puragraph 1.5 in-Schedule 1:

{i) The apgrepate Value of the Collateral delivered-to or deposited with the Lender
or its nominated bank or depositary {excluding any Collateral repaid or
redelivered under paragraph (ii) belows(as the case may be)) in respect of all
loans of Sccurities outstanding under this Agreement (“Posted Collateral”)
shall from day to.day and al any time be at least the aggregate of the Required
Collateral Values in respect.ofisueh loans.

(i) I at any tnwe Ure aggregate Value of the Posted Collateral in respect of all
Ioans of Securities outstanding tnder this Agreement exceeds the aggregate of
the Required Collateral Values in respect of such loans, the Lender shatl {on
demand) repay such Cash Collateral and/or redeliver to the Borrower such
Eguivalent Collateral as will eliminate the excess.

(i) Ifat any time theagerezate Value of the Posted. Collatera) in respect of all
loans of Securities outstanding under this Agreement falls below the aggregate
of Required Collateral Values in respect of all such loans, the Borrower shall
(on demand) provide such further Collateral tothe Lender asowill ehiminute e
deficiency.

[Netting of Collateral obligations where a Party is beth Lender and Borrower]
Unless otherwise agreed benween the Parties, subject to clause 6.4 and paragraph 1.5 in
Schedule I, where paragraph {a) applies, if @ Party (the “first Party”) would, but for
this paragraph;, be required under paragraph (a) 1o repay. Cash Collateral, redeliver
Equivalent Collateral or-provide further Collateral in circumstances where the other
Party (the “second Party”)would, but for this paragraph, alse be rc:qum:d to repay
Cash Collateral, redeliver Equivalent Collateral or provxdc further Collateral under
patagraph {a), then the Vialue of the Cash Collateral, Equivalent Collateral or further
Collateral deliverable by the first Party (*X™) shall be set-off against the Value of the
Cash Collateral, Equivalent Collateral or further. Collateral deliverable by the second
Party (Y™} and-the only obligation of the Partics under paragraph (a) shall be, where X
execeds Y, on obligation of the first Party, or where Y exceed X, an obligation of the
second Party, (on demand) to repay Cash Collateral, redeliver Equivalent Collateral or
deliver further Collateral having a Value equalto the difference between X and Y,

[Required Colateral Yalue] Forthe purposes:of clause 6.2(a), the Value of the Posted
Collatera) to be delivered or deposited in respect of any loan of Securities, while the loan of
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Securities continues, shall be equal to the aggregate of the Value of the borrowed Seeirities
and the Margin applicable thereto (the "Required Collateral Value™).

[Time for payment/repayment of Collateral] Except as provided in clause 6.1 or clause 6.6,
where any Cash Collateral is to be repaid, Equivalent Collateral is to be tedelivered or further
Collateral isto be provided under-this clause 6, it shall be paid or delivered as stated in
paragraph 1.4 in Schedule 1.

[Substitution of Alternative Collateral] The Borrower may from time to tire call fot the
repayment of Cash Collateral wor the redelivery of Equivalent Collateral prior to the date on
which the same would otherwise have been repayable or redeliverable, provided that, at the
time of spch repaymentor redelivery, the Borrower shall have delivered or delivers Altermative
Collateral aceeptable to the Lender.

{Return of CollateraWEquivalent Collateral on redelivery of quivalent Securities)

{a) Cash Collateral shall be repaid and Equivalent Collatera) shall beredelivered at the
same time as Equivalent Securities in respect of the Securities borrowed are
redelivered.

{b) Where Collateral is provided through.a book entry transfer system:(such as Austraclear
or RITS), the obligation of the Lender shall be to redeliver Eqjuivalent Collateral
through such book entry transter system in accordarice with this Agreement. Ifthe loan
of Secyrities in respect of which Collatesal was provided has not been discharged when
the Equivalent Collateral is redelivered, any payment obligatien generated within the
beok éntry transfersysiem on such redelivery-shall, tmtil the loan of Securities is
discharged or further Collateral is provided, be deemed 1o constitute an obligation to
pay Cash Collateral.

[Receipt by Lender of Income on Collateral] Where Collateral (other than Cash Collateral)
is delivered n respect-of which any Income may become payable and an Income Payment Date
in respect of that'Collateral occurs prior to the redelivery of Equivaleiit Collateral, then, unless
such Income is paid directly to the Borrower, the Lender shall; on the date on which such
Incomie is paid or on such other date as the Parties may from time to time agree, pay and
deliver a'sum iof money or property equivalent to such Income (with any such éndorsements or
-assignments as shall be customary and appropriate o effect the delivery) to the Borrower.

[Borrower's rights re Collateral are not assignable] The Borrower may not assign, transfer
or atherwise dispose of, or moertgage, charge or otheérwise encumber, or otherwise deal with its
rights in respeet of any Collateral without the prior writlen consent of ‘the Lender.

{Leader may sct off obligation to repry or return Equivalent Collateral] Ifthe Borrower
fails to comply with its obligation to redeliver Equivalent Securities, the obligation of the
Lender in respect of any Collateral may be the subject of a set-off in‘accordance with clause 8.

[Collateral provided:-to Lender’s Nominee] Without limiting clause 1.8, where Collateral is
provided to the Lender’s nomince, any obligation. under this Agreement to repay or redeliver or
otherwise account for Equivalent Collateral shall be an.obligation of the Lender,
netwithstanding that #ny such repayment or redelivery may be ‘effected in any particular-cdse
by the nominee.
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Redehv;r}of Equivalent Securities» -

va [Borrower's obligation to redeliver Equivalent Scenrities] The Borrower undertakes to
Borrowingz Request.

[Lender may call for early redelivery of Equivalent Sccarities] Subject to cleuse 8and the
terms of the relevant Borrowing Request, the Lender may call for the redelivery of all or any
Equivalent Securities at any time by giving notice'on any Business Day of not Jess than the
Standard Settlement Time for such Equivalent Securities or the equivalept time on the
exchange or in the clearing organisation through which the relevant borrowed Securities were
originally delivered. The Borrower shall-as hereinafier provided redeliver such Equivalent
Securities net fater than the expiry of such natice in accordance with the Lender’s instructions.

[Lender may terminate loan if Borrower defaults] 1f the Borrower does not redeliver
Equivalent Securities in accordance with such call, the Lender may elect to continue the loan
of Sceurities ; provided that, if the Lender doesnot elect to continue the loan, the Lender may
by written notice to the Borrower elécet to terminate the relevant Joan. Upon the expiry of such
notice the provisions of clauses 8.2 to 8.5 shallapply asif upon the expiry of suchnotice an
Event ol Default had ogeurrvd in relation to the Bomrower (ivho shall thus be the Defaulting
Party for the purposes of this Agreement) and as if the relevant loan were the only loan
outstanding.

{Cunsequence of exercise of “buy-in" against Lender, as a result of Borrower default] In
the event that, as-a result of the failure of the Borrower 1o redeliver Equivalent Securities o the
Lender in accordance with this Agreerent, :a “buy-in” is exercised against the Lender, then,
provided that reasonable notice has been given to the Borrower of the likelihood of such a
“buy-in”", the Borrower shall account o the Lender for the total costs and expenses rcasonably
incurred by the Lender as a result of such “buy-in”.

[Right of Borrower to terminate loan early] Subject to the terms of the relevant Borrowing
Request, the Borrover shall be entitled atany time to terminate a particular loan of Sccunities
and to redeliver all and:any Eguivalent Sequrities due and outstanding to the Lender in
accordance with the Lender’s instructions.

redeliver Equivalent Securities in accordance with this Agreement and the terms of the relevant

[Reqmremcnt for simultancous delivery] On the date and time that Equivalent Sccurities are
required 1o be redelivered by the Borosver in accordance with the-provisionsiof this Agreement
the Lender shall simultaneously redeliver the Equivalent Collateral and repay any Cash
Collateral held (in-respect of the Equivalent:Sceurities to be redelivered) to the Borrower:
Neither Party shall be obliged to:make delivery (or make a ‘paymentas the case may be) to the
other unless it is satisfied that the other Party will make such delivery (or make an appropriate
payment as the case may be) to it simultancously. If it isnot so satisfied (whéther because an
Event of Default has oécirred in rispsct of the other Party or otherwise), it shall notify.the
other Party and, unless that other Party-bas made; arrangements which are sufficient to-assure
ful) delivery (or the appropriate payment &s the case may be) to the netifying Party, the
notitving Party shall (provided it is itself in a positien; and willing, to perform its own
obligations) be entitled to withhold delivery (or payment, as the-case may be) to the other
Party.

[Netting following occurrence of Event of Default) If an Event of Default oceurs in relation
to either Party, the Parlies’ delivery 2nd payment obligations (and any other ebligations they
have under this Agreenient) shall be accelerated sb as to requise perforthance thereof at the
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time such Event of Default oceurs (the date of which shall be the *Performance Date” for the
purposes of this clause), and in such avent:

{a) the Relevant Value of the Securities to be delivered (or payment to be made, as the
case may be) by each Party shall be established in accordance with clause 8.3; arnd

() ou the basts of the Relevant Values-so established, an account:shall be taken (a5 at the
Performance Date) of what is due from each Party to the other and (on the basis that
each Party’s claim against the other in respect of delivery of Equivalent Securities or
Equivalent Collateral or any cash payment-equals the Relevant Value thereof) the sums
due from one Party shall be set-off against the sums due from the other and oily the
balance of the accourt 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
Performance Ddte.

[Relevant Value] For the purposes of chwse §.2.the Relevant Value:

{a) of any cash paymient obligation shall equal its par value {disregarding any amount
taken into account under (b) or (¢) below);

(b) of any-Securities to be delivered by the Defaulting Party shall, subject to clause 8.4(b)
and (¢) below, equal the Offer Valug thergof,. and

) of any Securities to-be delivered to the Defaulting Party shall, subject to clause R.4{b)
and (c) below, equal the Bid Value thereof.

[Bid Value/Offer Value]

(a)  For the purposes of clause 8.3, but'subject to (b) and (c) below, the Bid Value and
Offer Value of sny Securities shall be.calculated as at the Close of Business in the most
appropriate market for Sceuritics of the relevant deseription (as:determined by the Non-
Defaulting Party) on the first Rusiness Day following:the Performance Date, or, if the
relevant Event of Default-occurs outside the ngrmal business houss of such market, on
the second Business Day following the Performance Date (the “Default Valuation
Time").

(by  Where the Non-Defaulting Party has, following the occurrerice of an Event-of Delault
but prier to the Default Valuation Time, purchased Securities forming part of the same
issue and being of an identical type and description to those to be-delivered by the
Defaulting Party and in substantially the same amount s those Securities or sold
Seeurities forming part of the same-issue and belng of anidentical type and description
1o those to be delivered by him to-the Defaulting Party and in substantially the same
amount as those Securities, the cost-of such purchase or the procceds of suchsale, as
the case may be, ((uking inlo account all reasonable costs, fees and expenses that would
be incurred in connevtion therewith) shall be treated as-the Offer Value or Bid-Value,
as the case may be, of the rglevant Securities for the purposes of this clause 8.

{©) Where the amouni of'any Securities sold or purchased as mentiened in {b}-above is nat
in substantially the same.amount a3 these Sceuritics' to.be valued for the purposesof
clause 8.3, the Offer Value or the Bid Valug (as the cass may be) of those Securities
shall be sscerteined by:

(§)) dividing the ict proceeds of sale’or cost.of purchase by the ameunt of the
Secoritiessold orpurchased so as to obtainanet unit price; and

AKIDEIUED
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(iiy  muliiplying that net unit price by the amount of the Securities to be valued.

[Interpretation: “Securities”] Any relerence in this elanse 8 to Securities shall include any
asset other than cash provided by way of Coliateral.

{Interprctation: “Event of Default™) If the Borrower or the Lender for any reason fails 1o
comply with its respective obligations under-elause 6 6 in respeet of the rede liveryof
Equivalent Collateral or the repgyment of Cash Collateral, such failure shall be an Event of
Defanlt for the purposes of this.clause 8, and the person failing to comply shall thus be the
Defaulting Pary.

[Waiver of right to require simultaneous delivery] Subject 1o and without prejudice to-its
rights under ¢lausc 8.1, either Party may from time o time in accordance with market practice
and in recognition of the prectical difficulties in arranging simultaneous delivery of Seouritics,
Collateral and cash transfers.waive its right under this Agreement in respect of simultaneous
delivery and/or payment; provided that no such waiver in respect of one transaction shall bind
it in respect of any other transaction.

: Stamp duty, taxes etc -and loss of tax benefits

(Stamp duty etc} The Borrewer hereby undertakes prompily to pay-and account for any
transfer or similar duties or taxes, and any loan.security or other stamp duties, (if any)
chargedable in connection with-any transaction effected pursuant to or contemplated by this
Agreement, and shall inderunify and keep indemnified the Lender against any Hability arising
in respeet thereol as:a result of ihe Borrower's failure to do so.

[Borrower to give Transfer of Dividend Statement to Lender re franked dividends) If:

{a) anIricome Payiient:Dale occws duringqan Income Deternmination Period in relation 1o
a particular loan of Securities;

) had the Lender been the holder of those Securities on the relevant Income Payment
Date; it would have teceived a Franked Dividend in respect of those Securities;

{c) the Agreement or the relevant Confirmiation states that the Lender is an Australian
Taxpayer:

{d) the failure of the Lender to receive a Franked Dividenid is not due to any unreasonable
act or omission by or on behalf of the Lender; and

{e) neither item 7'in Schedule T nor the relevant Confirmation states that the Lender is not
entitled to compensation for the loss of franking credite/rebates;

then:

{fy the Borrower must either:

{1y as soon as practicable, and in any event within 10 Business Days-afier the
relevanit Income Payment Date, give to the Lender a Transfer of Dividend
Stutement in respect of those Securities (which the Berrower is to'be takenas

having warranted is correct xn :all._gh_a{gria‘l respectsand is effectivefor the
purpases of Division 6A of Part 1LIAA of the Tax Act); or
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(i)  onthe LOth Business Day afler the relevant Income Payment Date pay to the
Lender an amount equal to-the franking vredit referable to the Franked

Dividend.

9.3 [Borrower to compensate corporate Lender for loss of intercorporate dividend rebate re
unfranked dividends} 1f:

{a) an Income Payment Date oceurs during an Income Determination Perlod in relation to
a particular loan of Seeurities;

(o) had the Lender been the holder of those Securities on the relevant Income Payment
Date, it would bave received an Unfranked Dividend in respact of those Securities:

{cy the Agreement or the relevant Confirmation states ihe Lender is entitled to
compensation for the loss of the intercorppsate dividend rebate under the Tax Act;

{dy the failure of the Lender 1o quahify tor that cebate is not due to-any unreasonable act or
amission by of on behalf of the Lender; and

{c) neither item 8 of the Agreement nor the relevant Confirmation states that the Lender is
not entitled to compensation for the loss of that rebute;

then the Borrower must pay to the Lender-an amount caleulated as follows:

- oT
1T

Where:

P = the-amount payible;

o
i

the ampunt of the Unfranked Dividend; and

A
i

the rate of incometax, expressed as.a decimal, determined under the Tax At at the
relevant Incomie Payment-Date as that payable in respect of the taxable income 6f a
company (other than a private company,.a company in the capacity of a trustee or a non-
prafitcompany thatis a friendly sucicty dispensary).

4 [*Natifiable consideration® for the purposes of s26BC{3)(d) of the Tax Aet] For the
' purposes of section 26BC(3)(d) of the Tax A, the notifiable consideration in respset of any
loan of Sceurities is dissected a3 follows:

{a)  dfee-sedclause 5.1(as applicable); and

(b)  other consideration - sce clauses4,2, 6 and 9 aiid the definition of “Equivalent
Securities” in clause 28,

nder’s warranties

[Lender’s warranhes} Each Party hereby. warrants-and undertakes to the other ona
continuing basis, to the infent that such warranties.shall survive the completion of any
transaction comumplatcd by tiis Agreernent, that, where acting as-a Lender:

{2) it is duly authorised and empowered to perform its duties and obligations under this
Agreement;
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(b)  1itis not restricted under the terms of its constitution or in any other manner from
leading Sceurities in uccordance with this Agreement or from otherwise performing its
obligations under this Agreement;

(e} it is absolutely entitled to pass full legal and beneficial ownership of all Securities
provided by it under this Agreement to the Borrower free from all liens, charges,
equities and encumbrances; and

@) where paragraph 3 in Schedule 1 specifies that this clause 10(d) applies, it is not
resident in Austialia for the purposes of the Tax Actand either:

(1) does not have a branch or other permanent establishment in Austraia for the
purposes of the Tax Act or of any applicable double tax agreement beiween
Australia and its country of 1ax residence; or

{i1) if it'does havé such a branch or other permanent establishiment in Australia,
that the loan is not entered into in thé course of carrying on business through
such branch ur permanent establishment.

Borrower’s warranties

[Borrower’s warranties] Each Party hereby warrants and undertakes to the otheron a
continuing basis, to the intent that such warrantiss shall survive the completion of any
transaction contemplated by this Agreenent, that, where acting as a Borrower:

() it has all negessary licences and approvals, and is duly authorised and empowered, to
perform its duties and obligations under this Agreement and will do nothing prejudicial
to the continuation of such authorisation, licences-or approvals;

by it is not restrictéd under the terms of ils constitution or in.any other manner from
borrawing Sccuritics in accordance with this Agreement or from otherwise performing
its oblipationsunder this Agreement;

{©) it is absolutely entitled to pass full legal and benéﬁ’piai ovmership of all Collateral
provided by it under this Agreement te the Lender free:fram all liens; charges, eqoities
znd encumbrances; and

e B R B L S A b, 08

G)] i is acting ds principal i respect of thi§ Agreemenit.

Events of Default

.1 [Events of Default] Each of the follawing events ocourring in telation to either Party.(the
“Defanlting Party”, the other Party being the “Non-Défaiilting Party”) shall be'in Event of
Detault for the purpose of clause &

(@)  the Borrower or Lender failing ta pay or repay Cash Colleteral or deliver or redeliver
Collateral of Equivalent Collateral upon the due-date, and the Non-Defaulting Party
serves wiitten notice ‘on the Defaulting Party;

{b) the Lender or Borrpwer failing to comply with its ebligations under clause 6, and the
Non-Defaulting Party serves writteri notice on the Defaulting Party;

{c) the Rorrower failing to comply with clause 4.2, claise 9.2 orclavse 9.3.and the Non-
Defaulting Party serves written notice on the Defaulting Party;

ARG
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(d) an Act of Insolvency occurring with respect to the Lender or the Borrower and (except
in the cuse of an Act of Insolvenoy which'is the presentation of a petition for winding
up or any-analogous proceeding or the ‘appointment of a 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 representations or warranties made by the Lender or the Borrower being incorrect
or Untrue, in any matenial respect when made or fepeated or deemed to have been made
or repeated, and the Non-Defaulting Party serves written notice on the Defaulting
Party;

the Lender or the Borrower admitting to the other that it is unable to, or it intends not
to, perform any of its obligations hereunder andfor in respect of any loan hereunder,
and the Non-Defaulting Party serves-writien notice on the Defaulting Party;

—
fowed

{e) the Lender (if appropriate) or the Borrower being declared in default by the appropriate
authority under the Rules or being suspended or expelled from membership of or
participation in any securities exchange or association or other self-regulatory
organisation, or suspended from dealing in sceuritics by any government agency, and
‘the Non-Defaulting Party serves writién notice on the Defaulting Party;

M) any of the-assess of the Lender orthie Borrower or-the assets of investors held by or o
the order of the Lender or the Borrower being ordered: to be transferred to-a trustee by a
regulatory anthority pursuant to any securities regulating legislation and the Non-
Defaoking Party serves written notice on the Defaulting Party, or

) the Lender or the Borrower failing to perform any olher of its obligations hereunder
and not remedying such failure within 30 days-after the Non-Defaulting Party serves
wriften notice requiring it to remedy such failore, and the Non-Defaulting Party serves
a further written natice on the Defaulting Party.

[Obligation of each Party to notify its Event of Défault] Each Party shall notify the other if
an Event of Default otcurs in relation to it

ﬂutsiandmg payments

[Default interest] In the.event of cither Panty failing to rernit sums: in accordance with this
Agreement, such Party herehy undertakes to pay to'the other Party apon demand interest
{before as well as after judgment) on the net balance due.and outstanding, for the period
commencing. on and inclusive of the original due date for payment to.(but excluding) the date
of actual payment, in the same currency at a rate’per annum equal tothe cost {without proaf or
cvidencoof any actual cost) to the relevant payev{ss certified by it in good faith) iF it were to
fund or of funding the relevant amouat, plus2%.:(or other agreed percentage) per anbum.

ransact;ons entered into as agent

{Agency Transactions) Subject tothe following: prowsnom cf thls clause, thc Lender may
enter into loans as agent (in such capacity, the “Aoent"j for a third person (a2 "Principai™),
whether as custodian or investientmanagger-or stherwise (& Joan so entered into being referred
to in this clause as.an “Agency Transaction™).
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{Conditions for Agency Transactions] A Lender may enter into an Agency Transaction if,
but only if:

{a)
{b)

{c)

it specifies that loan as an Agency Transaction at the time when it enters into it;

it enters into that loan on behalf of a single: Principal whose identity is'disclosed to the
Borrower (whethar by name or by reference to a code or identifier which the Parties
have agreed will be used to refer to a specified Principal) at the time when it enters into
the loan; and

it has at the tirne when the loan is entered into actual autherity to enter into'the loan
and to perform on behalf of that Principal all of that Principal’s obligations under the
agreement teftired to in clause 14.4(b) below.

{Undertakings by Lender] The Lender undertakes that, iF it enters as agent into.an A gency
Transactien, forthwith upen becoming aware:

()

(b

of any-event which constitutes an Act of Insolvency with respect to the relevant
Principal; or

of any breach of any of the warranties given in ¢lause 14.5 below or of any event or

cireumstance which bas the result-that any such wamanty would be untrae if repeated

by reference to the current faets,

itwill inforny the Borrower of that fact and will, it so required by the Borrower, furnish it with
such additional information as it may. reasonably request,

[Consequences of Agency Transuction]

(a)

(b}

Each Agency Trapsaction shull be a ransaction between the relevant Principal gnd the
Borrower and no person other than the relevant Principal and the Bomower shall be a
perty toor have any rights or obligations under an Agency Transaction. Without
limiting the foregoing, the Lender shall not be liableas: p_fincipa’l for the performance of
an Agency Transaction or for breach of any wartanty contained in clause 10(d) of this
Agreement, but this is without prejudice to-any liability of the Lender under any other
provision of this clanse. '

All the provisiens of the Agreerent shall apply separately as between the Borrower
and each Principal for'whom the Agent has entered into an Agency Transaction or

Agency Transactions as if each such Principal were a party to a separate agreement

with the Botrower in all respects identical with this Agreement other than this
paragraph and as if the: Principal were Lender in respect of that agreement; provided
that:

(i if there oecurs in relation to the Agent an Event or Default-or.an event-which
would constitute an Event of Defaultf the: Borrower served writlen notice
under any paragraph of clause 12, the Borrower shall be'entithed by giving
written notiee ta the Principal: (whmh notice shall be validly given to the:
Lender in accordance with clause 20) to declare that, by reason of that event,
an Event.of Default is to be treated as occutting in relation to the Principal. If
the Borrower gives such a notice, then an Event of Default shall be treated a3
occurring inrelation to the Principal at the time when-the notice is deemed W
be given; and
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Severance

if' any provision of this Agreement is declared by any judicial or other competentauthority to
be void or otherwise unenforceable, that provision shall be severed from the Agreementand the
remaining proyisions of this Agreernent shall iemain in full foree uod effect. The Agreement
shall, however, thercafter be amended by the Parties in such reasonable manner so as to
achieve, without illegality, the intention of the Partics with- respect to that severed provision.

Specific performance
Each Party agrees that, in relation to legal proceedings, it will not seck specific performance of
thic other Party’s obligat’xc}n o deliver or redeliver Securities, Equivalent Securities, Collateral
or Equivalent Collateral, but without prejudice to sy other rights it may have.

Notices

20.1  [Bffectiveness] Any notice or other communication in respect of this Agreement may be given
in any manner set forthrbelow-{except that a notice or other communication under clause 12or
clause 15 may not be given by facsimile transmission or electronic messaging system) to the
address or number ot in accordante with the electronic messaging system details provided (see
paragraph 6 in Schedule 1) and will be deemed effective as indicated:

(a} if in'writing and delivered in person or by courier, on the date it is delivered;
) if sent by telex, on the date the recipient’s answerback is received,

(&) if sent by facsimile transmission, on the datg that transmission is received by &
responsible employee of the recipient in legible form (it being agreed that'the burden of
proving receipt will be on the sender and will not be met by a transmission report
‘generated by the sender’s facsimile machine;

) if sent by certified orregistered mail (airmail, if overseas) or the equivalent (return
receipt requested), on the date that mail is delivered or its delivery is attempted; or

(¢} if sont by electronic messaging system, on the date that electronit message i received,

unless the date of that delivery (or attempted delivery) or the receipt, as applicable, is not a
Business Dy or that communication is delivered (or aitempted) ur received, asapplicable;
after the close of business ona Businass Day, in which case that commurication shall he
deemed given and effective on the first following day that iga Business Day.

[Change of Address] Either party may by notice 1o the-vther change' the addreéss, telex or
facsimile nutber or elesironic massaging systen details at which botices or other
communications are to be given to it.

Neither Party may sssign; transfer or otherwise dispose ofall'orany of its rights or'obligations
under this Agreement without the prior written consent of the other Party.

AKIHCEL3




Non-Waiver

Ne failure or delay by cither Party to exercise any right, power or privilege under this
Agreement shall operate as a waiver thereof, nor shall any’single or partial exercise of any
right, poser or privilege preciude any other or further excreise thereof or the exercise of any
other right, power or privilege as provided in this-Agreement.

Time shall be of the essence of the Agret:hz‘éni ’

Recording

The Parties agree that each may clectronically record sll tclephonic conversations between
them.

Miscellaneous

251  {Entire Agreement] This:Agreement constitutes the entire agreement and understanding of
the Parties with respecttoits subjectviutter and supersedes all oral communication and prier
writings with respect thereto.

25.2  |Amendments] Noamendment in respectof this Apreement-wilk be effective unless in writing
(including a writing evidenced by a facsimile ransmission) dnd extcuted by each of the Paries
ar confirmed by an exchange of telexes or eleetranic messages on anelectronic fiessaging
system.

253 {Survival of Obligations] The-bbligations'of the Parties under this Agreément will survive the
termination of any transaction.

254  [Remedies Cumulative] Except as providaed in this Agreement, the rights; powers, remedies
and privileges provided i this Agreeient are cumulative-and nol.exclusive or any rights,
powers, remerlies and privileges provided:-by law.

25.5  [Counterparts} This Agreement (and each amendment in respect of it) may be executed and
delivered in comiterparts (insluding by facsimiletransmission), cach of which will be deemed
an original.

g 256 [Expenses] A defaplting Party will, on demand, indemnify and hold harmless the-other Party
for and against all reasonable ou-of-pocket expenses; including legal fees and stamp duty,
incurred by such ather Party by reason of the enforcement ond protection of its rights under this
Agreement or by reason of the early termination-of any transaction, including, but not limited
to; costs of collection.

Definitions

In this Agreement:
Act of Insolvency means in relation to either Party:

() its making & general assignment for the benefivof, or entering into a
reorganisation, arrnmement, or-composition with creditors; or
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(b) its admitting in writing that it is wnable to pay its debts as thiey become due; or

(c) its seeking, consenting to-or acquiescing in the appointment of any trustee,
administrator, receiver or liquidater or andlogous officer of it or any material part
of its property; ar

(d) the presentation or filing of a petition in respect:of it (other than by the other.
Party to this-Agreement in respect of any obligation under this Agreement}).in any
court or before any agetwy allegiingeor Tor the bankruptey, winding-up or
insolvency of such Party: (or any analogons proceeding) or seeking-any
reorganisation, drrangement, composition, re-adjustment; administration,
liquidation, dissolution or similar relief under any present or future statute, law or
regulation, such petition (exceptin the case of a petition for winding-up or any
analopous pracceding inirespect of which no such 30 day period shall apply)not
having been stayed ﬁf,dismi:«:_ﬁd within 30 daysrof its filing; or

(&) the appointment of a receiver, administrator, liquidator or trustee or-analogous
officer of such Party over all or any matefial part of such Pacly’s property; or

) the conveaing of any meeting of its creditors for the purpose of considering a
compromise or arrangernent within Part 3.1 of the Corporations Law of Australia

(or any anzlogous proceeding).

In this definition:

(g) “liquidator’® shall be deemod to include a “provisional liquidator™;

(h) “receiver” shall be deemed to include-a “receiver and manager™;

() “administrator” shall be deeméd to include an “official manager™;

{ “armangement” shal} be deemed to include a “scheme of arrangement”; and
(k) “ereditors” shall be-deemed to include “any class of creditors™.

Agent has the meaning given in clause 14,

Alternative Collateral means Collateral of 2 Value equal 1o the Collatc:’r:ﬂ. delivéred
pursuant to ¢lause 6 and provided by way of substitution for Collateral originally-
delivered or previously-substituted in accordance with the provisions of clause 6.5,
Australian Taxpayér micins any personother than:

(a) a Party who is'not a residentof Australia for the purposes of the Tax Act (whethier
that Party is:acting as a trustec, nomince or agent.or i some other capacity) at-the
time o Franked Dividend ig paid; or

(b)  aParty whais acting in the capacity of trustee, nominee or agent for a person who
is not a resident of Austaliafor the puposes of the Tax Actat the time a Franked
Divideid is paid.

Bankers Acceptances has the meaninggiven in patagmph 1Y) in Schedule 1.

Base Curreney hasthe meaning given ip paragraph 2 in Schedule L
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Bid Price, in relation to Equivalent Securities or Equivalent Collateral; micany the best
available bid price thereof on the most appropriate market in a standard size,

Bid Value, subject to clause 8.5, means:
{a) in refation to Equivalent Collateral at a particular time:

63} in relation to Collateral type (h) {more specifically referred to in
paragraph 1.1 in Schedule 1), the Value thercof as calenlated in
accordance with paragdaph J.2(d) in Schedule 1;

) invelation to all other types of Collateral {more specifically referred o in
paragraph 1.1 in S¢hedule 1), the amount which would be received on 2
sale-of such Collateral at the Bid Price thereaf at such time leseall costs,
fees and expenses that would be incurred in connection with selling or
otherwise realising such Equivalent Colateral, calculated on the
asspmplion that the aggregate thereof is the least that could reasonably be
expected to be poid in'order to carry out-such-sale or realisation and
adding thereto the amount of any interest, dividends, distribulions or other
amounts paid to the Lender and in respect-of which equivalent amounts
have not been paid-to the Borrower in-accordance with clause 6.7 prior to
such timie in respect of such Equivalent Collateral orthe original
Collateral held gross of all and any tax deducted or paid in respect
thereol; and

(b) it relation to Bquivalent Securities at a particular thne, the amount which would
be received on a sale of such Equivalent Securities at the Bid Price thereof at:such
time less all costs, fees and expenses that would be incurred in connection

therewith, ¢aleulated on the assumption that the apgregate thereof is the least that
could reasonably be expected 1o be paid in order to earry out the ransaction.

Borrower, in relation [0 a particular foan 6f Securities, means the Borrower as referred to
in.Recital Aof this Agreement.

Borrowing Request means a request made in writing {an example of which comprises
Schedule 2 1o this Agreement) by the Borrower to thie Lender pursuant to clause 2.1
specifying, as necessary:

{a) the deseription, title and amount of the Securities required by:the Borrower;

(by  the description(if other than Australian currency) and amount of any Collateralto
be provided;

(c)  the propesed Settlement Date;

G)) the duration of such loan (if other than indefinile);

(e) the mode dnd place of délivery, which shall; where. rt‘:_lvt:ﬁs'ant, include the bank,
agent, cledring or scitlemient system and account to.which delivery of the

Securities-and any Collaterat'is to be made;

§)] the Margin in réspéct of the transaction (if different from that stated in Schedule |
or Schedule 3, as appropriate}; and

(g  theFee.
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Business Day means o day on which banks and securities markets ace opeiy for business
generally in each place stated in paragraph § in Schedule 1 and, in relation to the delivery
or redelivery of any of the following in reldtion to any loan, in the place(s) where the
relevant Securities, Equivalent Securities, Collateral (including Cash Collateral} or
Equivalent Collatéral are to be delivered. '

Cash Collateral means Collateral that takes the form of a«eposit of currency.
Close of Business means:

{2) in refation fo any borrowing of Securities or redelivery of Equivalent Securities
under this agreement, the final time on 4 Business Day at which:settlement of the
transfer of those Securities can take place in the Stock Exchange in order to
constitute:good delivery on that day; and .

{h) in refation to the provision of Collateral or return of Equivalent Cellateral or the
making of any other payment uider this agreement, the time 8t which trading
banks close for general banking business.in the place in which payment is to be
made or Collateral or Equivalent Collateral is {6 be deliverad or redelivered.

Collateral means such securitics or financial instroments.or deposiis of currency as are
reférred to in paragraph 1.1 in Schedule:1 or any combination thereof which are deliverad
by the Borrower to the Lender in accordance with this Agrecient and includes the
certificates or other documents of title (if any) and transfer in respect of the foregoing (as
appropriate), and includes Alternative Collateral.

Confirmation means the Barrowing Reguest, es it may be amended pursuant to clause
2.2.. or other confirming evidence exchanged between the Partics confieming the terms.of
a transaction.

Defaulting Party has the meaning given in clause 12,

Dividend means a-dividend within the meaning of the definition of that term in section
6(1) (as affected by sections 6(4) and 6(3)) of the Tax Act.

Equivalent Collateral or Collateral equivalent to, in: relation to-any Collateral pravided
under this Agreement, means securities, cash-or, other property, as the case may be, of an.
identicitl type, nominal valie, description and-amount to-partictilar Collateral so provided
and shall inchude the certificates or sthieridocumients of title (iCany) and transfer in
respeet of the foregoing (as appropriate). If and to-the-extent that such Collateral consists
of securities that ate partly. paid or have been converted; subdivided, consolidated,
sedeemed, made the subject of a takeover, é,apim)?'i'saticn issue, rights issue or event
similar to any of the foregoing, the expression shall have the following meaning:

(1) inthe case of conversion, subdivision or consplidation the securities into which
the refevant Collateral has hegn converted;: subxlivided or consolidated provided
that, if appropridie, notice has been given in-accordance with clause-4.2(b);.

(b in the case of redemption, 8 sumi of money equivalent to the proceeds of the
redemption;

(c) in the case.of a takeover, a sum of ‘money or securities; being the consideration or

alternative consideration of which the Borrower has given notice to the Lender in
accordance with clause 4.2(b);
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(d) in the case of a call on partly paid scourities, the paid-up securities provided that
the Borrower shall have paid to the Lender an amoeunt of maoney equal to the sum
due in respect of the eall;

(e) in‘the case of o capitalisetion issuc, the relcvant Collateral togethor with the
securitiesallotted by way af a bonus thereon;

n in the case of a rights Issue, the relevant Collateral together with thie securities
alloticd thercon, provided that the Borrower has given notice to the Lender in
accordance with clause 4.2(b), and has paid to the Lender all and-any sums due in
respect thereof;

() in the event that 2 payment or delivery of Income is made of the relevant
Collateral in the form of secvrities:or a certificate which may at a future date be
exchanged for securities or in the event-of an optien to take Income in the Torm of
securities ora certificate which niay at a future date be exchanged for securitios,
notice has been ziven tothe Lender in accordance with clause 4.2(b} the relevant
Collateral together with securitics or'a certificale cquivalent to those allotied;
and

{h) frthe case of any eventsimilarto any of the: foregoing, the relevant Collateral
together with or replacéd by a sum of money ‘or securities equivalent to that -
received invespeet of such Collateral resulting from such event.

For the avoidance of doubt, in the case of Bankers® Acceptances (Collateral type (d)),
Equivalent Coliateral must bear dates, aceeptances and endorsements (if any) by the same
entitles asthe bill to which itis intended to be equivalent'and, for the purposes of this
definition, securities are equivalent to other securities where they are of an identical type,
nominal value, description and amount and.such term shall include the certificate and
other dosuments of ur evidencing Litle and transfer in respect of the foregoing (as
appropriate).

Equivalent Securities means securities of an identical type, nominal value, description
and amount to particular Sscucities bortowed and such. term shall include the certificate
and dther documents of or eiidencing title and transfer in respect of the foregoing (if
appropriate). 1fand to the extent:that such Securities are partly paid or have been
converted, subdivided, consolidated, redeemed, made the subject ofa takeover,
capitalisation issue, righls issoe or event similar toany of the foregoing, thie expression
shall have the Tollowing meaning;

(a) in the case. of conversion, subdivision or consolidation the securities into which
the borrowed Sceurities have been converted, subdivided or cornsolidated
provided that if appropriate, notige hos been given inaccordance with glause

4.2(b);

{by in the ¢ase of redemption, a sum of moriey equivalent to the praceeds-of the
redemption;

(¢ in the case of'a takeover, a sum of money or securities, being the consideration or
alternative consideration of which-the Lender has givennoticé to the Borrower.in
accordance with chause 3.2(b);

(dy  inthecase of-acall on partly paid securities, the paid-up securities provided that
the Lender shall have paid to'the Borrower an amount of money equal toithe sim

due in respect of the call;
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{e) in the case of a capitalisation issue, the bortowed Sceuritics together with the
securities aljotted by way of 2 bonus thereon;

(D in:the case of a rights issue, the borrowed Securities together with the securities
allotted thercon, provided that the Lender has.given noticé to the Bomrower in
accordance with clause 4.2(b), and has paid to the Borrower alt and any soms due
in respect thereof]

(2> inthe vventthat a payment or defivery of Income is.made in respect of the
borrowed Securities in the foran of securities or a certificate whichmay at a future
date be exchanged for securities or in the gvent of an option to take Income in the
form of securities or a certificate which may at a fiture.date be exchanged for
securities, notice has been given to the Borrower in accordance with clause 4.2(b)
the borrowed Securitios together with securities or a certificate gquivalent to
those-allotted: and

{h) inthe case of any event similar tv-any of the foregoing, the borrowed Securities
together with or replaced by @ sum of money or scéurities eqaivalent w that
received in respect of such borrowed Securities resulting from such event,

Eor the purposes of this definition, securities are eguivalent to other securities where they
arc of an igentical type, nominal value, deseription and amotint and such térm shall
include the certificate and other documents of or.evidencing titeand transfer in respect of
the foregoing {as appropriate).

Event of Default has the meaning given in clause 12,

Fee, in respect of atransaction, means the foe payable by-one Party to the other in respect
af that ransaction under ¢lause 3,

Franked Dividend means a Dividend the whole or part of which is taken to have been
franked in accordance with section |60AQF of the Tax Acl.

Income means any dividends, interest or other distributions of any kind-whatsoever with
respect to any Securities or Collateral.

Income Determination Perlod, in relation to a particular loan of Securities, means:

a) in relation to the Securities; the period commencing when the Securities cease to
be registered in the name of the Lender (or the relevant transferor) upon or before
delivery of those Securities under clause 3 and ending witen Equivalent Securities
are registered in the name of the Lender {or the relevaat transferec) upon-or
following redelivery of those Bquivalent Securitiesunder clause 7.1:-and

(b} in relation to Collateral (other than Cash Collateral), the period cominencing
when the Collateral cedses to beregistered in the name of the Borrower (ot the
relevant transferor) upen or before délivery of that Collatseal inder tlause 6.1 and
ending when Equivalent Collateral is-registered in the:nane of the Borrower (or
the relevant tranisferee) upon or-following rédelivery of that Equivalent Collateral
under clause 6.6.

Income Payment Date, in relation to any:Securitics or Collateral, means the dateon
which Income is paid in respect of such Securities ot Coflateral, or, in the case of
registered Securities'or Collateral, the:date by teference to which particular registered
holders are identified -as being entitled to payment of Income.
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Lender, in relstivn to a piacticelur loan-of Securities, means the Lender as referred to in
Recital A of this Agreement.

Margin has the meaning in paragraph 1.3 in Schedule 1.

Nominee means an agent or a ndinince appointed by either Party to aceept delivery of,
hold or deliver Securitigs, Equivalent Securities, Collatera) andfor Equivalent Collateral
on its behalf whose appointment has been notified to the other Party.

Non-Defaulting Party has the meaning given in clause 12.

Offer Price, in relation to Equivalent Securitics or Equivalent Collateral, means the best
available offer price thereof on the most appropriste market in a standerd size.

Offer Value, subject lo clause 8.5, means:

{a) in relation to Collateral cquivalent to Collateral type {h) (ntore specifically
referred to in paragraph 1.1 in Schedule 1), the Value thereof ss calenlated in
acoordance with paragraph 1.2(d) in Schedule 1; and:

{b}) in relation to Equivalent Sceurities or Collatéral cquivalent to all other types of
Collateral (more specifically referred to in-paragraph V.1 in Schedule 1), the
arnount it would cost 1o buy such Equivalent:Securities or Equivalént Colldteral at
the Offer Price thereof al such time plus all costs, fees and expenses that would
be tncurred in connection thevewith, calvwlated on the assumption that the
aggregate thereof is the least that could reasonably be expécted to be paid in arder
to carry outthe transaction.

paid, in relation to a Dividend, includes-credited, distributed or issued and like terms arc
10.be construed sccordingly,

Parties means the Lender and the Borrower and Party shall be construed accordingly.
Performance Date has the meaning given in clause 8.

Posted Collateral has the meaning given in clause 6.2{a)(i).

Principal bas the meanihg given in clause 14.

Reference Price means:

{a) in relation to the valuation of Securities; Equivalent Securities, Collatersl andior
Collateral equivalent to type {g) (more specifically referved to in paragraph 1.1 in
Schedule 1), such price as is equal to the roid market quotation ef such Securities,
Equivalent Sceurities, Collateral and/or Equivalent Collateral as derived from a
reputable pricing iformation service such as the services providéd by SEATS or
Reuters) reasonably chosen in good faith by the Lender-or if unayailable the
matkgt value thereot as derived.from the prices ov rates bid by a reputable dealer
for the relevant instrument reasonably chosen in.good faith by the Lender, in each
case at Clase of Business on the previcus Business Day; and

(b)  ifirelation to the valuation of Securities, Equivalent Securities, Collateral and/or
Collateral-equivalent to Collateral types (b)- (f) (miore specifically referred torin
paragraph L1 in Schedule 1), the market value thereof as deyived from the prices
or rafes bid by a market maker or reputable dealer for the refevant instrument
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reasenably chosen by the Lender in.good faith or, in the absence of such a bid, the
average of the rates bid by two leading market makers reasonably chosen in good
faith by the Lender in cacl case at Close of Business on the previous Busingss
Dﬁ}‘;

Relevant Payment Date has the meaninggiven in clause 4.2(a).
Required Collateral Value has the meaning given inclause 6.3.

Rules means the vules for the time being of the Stoek Exchange (where either Panty isa
member of the Stock Exchange) and/or 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 cither Party is 2 members of the
Stock Exchiange, the Rules.and Regulations of the Siock Excharige shall prevail).

Securities means “eligible securities” within the meaning of scetion 26BC(1) of the Tax
Act which the Borrower is entitled to borrow from the Lender in accordance with the
Rules and which are thé subject of a-loan pursuant to this Agreement apd such tenm shall
include the certificates or-other documents of title {if any) in respeci of the foregoing.

Scttlement Date means the date upon which Seotrities are or are to be transferred'to the
Borrower in accordance with this Agreement.

Standard Settlement Time, in relation’'to Australian Securities, means T + 5 Austratian
business days on whieh the Australian Stock Exchiange Limiled is open for trading, or
such lesser time-in which transactions-in Avstralia in listed securities are customarily
raquired to be scttled,

Stock Exchange means the Australinan Stock Exchange Limited.
Tax Act means the Inconie Tax Assesspnent Act 1936 (Commonwealth of Australia).

Transfer of Dividend Statement, in relation to Dividends, means a properly comipleted
dosurnent in the form, or substantially in the farm, of Appendix 6.26 to the Rulesora
properly completed:statément in another approved form svithin the meaning of the-
definition of that term i section 160APA of the Tax Act.

Unfranked Dividend means a Dividend no part of which has been franked in accordance
with the Tax Act.

Value at any particular time nieans, in relation to Securities and Equivalent Securities,
the Reference Price thereof thgn current and in respect of Collatera] and/or Equivalent
Collateral such worth a$ determined inaccordance with paragraph 1.2 in Schedute 1.

Governing Law and Jurisdiction

271

[Governing lww] This Agreement is governed by, and shall be construed in accordance with,

the law inforce.in New South Wales, Australia.

[Consent to jurisdiction] Each Party irrevpcably and unconditionally submits lo the non-
exclusive jurisdiction of the courts of New South Wales in respect of any dispute in connection.
with this Agreement.
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_Sthedugi ->Particu!ars "

COLLATERAL (see definition in clunse 26, and also. clause 6)
Types (see definition of “Collateral” in clause 26}

Collateral acceptable under this Agreement may include the following or otherwise, as agreed between
the Porties from time to time, whether transferable by hand or within a depositary:

{z1) Cash;
(b) Australian Government Inscribed Steck;

{<) Australian, State or Territory Government stock, bends or promissory notes (including those
issued by any statutory-corporation such-as Treasury Corporation of New South Wales);

{cy Bills of exchange aacepted by any bank carrying en business in Australia ("Bankers ‘,
Acceptanees™; f;
{©) Promissory notes issued by any such bank; |

{(f)  Centificates 6f Deposil issued by any such bank: ’

{2 Corporate bonds in registrable orbearer form;

{h) Trrevouvable Standby Letters of Credit issued or confirmed by any such bank.
Valuation of Collatéral (see definition of “Value” in clause 26 enid clause 6.2)

Collateral provided in accordance with this Agreement shall be evaluated by reference to the following,
or by stich means as the Parties may from time to time agree:

(@) in respect of Collateral type {a), the amount thereof in, or eanverted into, the Base Currency;

(b in respect of Collateral type (b), the value-caleulated by reference torthe middle market price of
each stock asdetermined:daily by the Reserve Bank of Australia, adjusted to include the
accumulated interest thereon;

{© in respect of Collateral types (¢) 1o (g), the Reference Price thereal;

(d)  inrespect of Collateral type (), the value specified therein.

Margin (see definition in clayse 26 and clause 6.3)

Tie Value ofany Collateral delivered, or to.be delivered, pursuant to clause 6 by the Borrower to thie

Lender under the ierns did conditions of this Agreement shail on each Business Day represent not Jess

than the Value of the borrpwed Securities together with-the ollewing additional percentages,

hereinbefore feferred to as (“the Margin”), unless otherwise agreed between the Parties:

(a)  inthe case of Collateral type (a): 5%; or

) in the case of Collateral types.(b) 1o (f) and (h): 5%-(exceptthat, for Certificates of Deposit,
the Margin shall be the accumulated injerest. thereon); or

(¢)  inthe caseof Collateral type (g): 5%.
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If the Value of the borrowed Securities includes any margin aver the mid market price of the borrowed
Securitics, this shall be taken into aceount in determining the Margin-applicable.

Basis of Margin Maintenance (see clause 6.4)

Minimum periad after demand for ransterring Collateral or Equivalent Coltateral:

() Cash Collatéral: witiin one Business Day;

{b) Equivalent Collateral: not less than the Standard Settlement Time for such Cellateral or the
cquivalent time on the ¢xchange or clearing-organisation through which the relevant Collateral
is'to be, or was originally, delivered:

{c) Other Collateral (ic'a Letter of Credity: within two Business Days,

Minimum adjustments {see clanses 6.2(x){ii) and (iif)

{a) The Lender may not- demand that further Collateral be provided by the Borrower if the
aggregate-deficiency caleulated in accordinee wiith clause 6.2 is less than the gréater of:

M) $5,000; and
(ii) 2% of the Value of the Required Collateral Value,

{b) The Borrower may not demand the retwn of Collateral provided fo the Lender if the Borrower
has commitied on Event of Default in rospect of any transaction or if the aggregate sxcess
caleulated in acsordance with clause 6.2 is Jess than the greater of:

Gy §5,000; and
(i) 2% ofthe Required Collateral Value,

BASE CURRENCY (see definition in cluuse 26 and clause 1.6)

The Base Currency applicsble 1o this Agreement is #ustralian Dollars.

LENDER’S WARRANTIES (see clause 10(d))

Cleuse 10(d) does nat apply.

YOTING (see clause 4.3)

Clause 4.3 does notapply.

PLACE OF BUSINESS (see definition of “Bisiness Day” in clause 26)

ARMAVER
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ADDRESS FOR NOTICES AND STATUS OF PARTIES (see clause 20.1) S |
Address for notices or comminications. tv Devtsche Securities Australia Limited: ;
Address: Level 18,225 George Street, Sydney NSW
Atténtion: Stephanie Wright, Securitics Lending
Facsimile No: {02) 92583648 i
Telophone No (02)9258 1699
Electronic Messaging System Details: stephanie.wright@aus.deuba.com; f
which is an Australian Taxpayer. :
Address for notices or cormmunications to Marrill Lyneh Equitics (AustraliaY Limited: f
Address: Level 45, MLC Centre, 19-29 Martin Place, Sydney NSW.
Altention: Dayid Strong
Facsimile No: (02) 9226 5889
Telephone No: (02) 9226 3893

which is an Australian Taxpayer.

COMPENSATION FOR LOSS OF FRANKING CREDYTS/REBATES (see clawse 9.2)

Is required by bath parties, unless.expressly srated otherwise in a Conlinnation.

COMPENSATION FOR LOSS OF INTERCORPORATE DIVIDEND REBATE (see clause9.3)

Isrequired by both parties, unless gxpressly stated otherwise.in 2 Confirmation.
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1 Schedule 2 Specimen Form oflvBormwing Request (see clause 2.1 and
definition of “Borrowing Request” in clause 26)

N

=]

reement’”)
Yee wich to make the following borrowing of Sceuritics:
(a) Deseription of Securities: # [eg “fully paid erdinary shares in'# “
) Amount of Securities: £ [eg *1 milhon”

(c)  Proposed Settlément Dateof ¥ [eg “today”]
Borrowing:

() Time, Mode and Place of
Delivery of Securities,
including (as yppropriate)
setilement system and aceount

10 which delivery is to be # {eg “to the ackountof #, HIN#, in CHESS™});
made:
(€) Duration of Loan: No longer than eleven moniths:and 20 days after

the Borrowed Securities-are delivered under
this Borrowing.Request,

H Type of Collaternk: # [eg "Cash™)

{«) Time, Modeand Place of ¥ {ey “dvp on CHESS™]
Delivery of Collateral:

() Rates (see.clause 5.1 of the #eg (a) “ #% per annum on the Cash
Agreement); Collateral™, or{b) “#% per annum on the daily
valuc of the Boripwed Stcurities” as
approprintg].

Please confirm your acceptance of this Borrowing Request by return fax.

ted: #

Tor #nd on behalf of [Nairie of Borrower]

Sipnature of Authorised Representative

ame and title of Authorised Representative
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1Schedule 3 Supplementary Terms and Conditions (if any)

This Schedule forms part of and ainends the Master Securities Lending Agreement (including Schedule 1) to
which it is a Schedule, as follows:

Chiuse 4.3

Replace the second sentence with "Property in and fite to the Equivalent Collateral redelivered by the Lender
through a baok entry transfer system shall not pass to the Borrower until the Securities due for redelivery by
the Borrower have been received by the Lender. This provision shall (except io the extent that the same cannot
ke overriddon) override the regtilations or'ather provisions governing the relevant book entry transfer system.”

4Clause 8.3

eAny reference in chuse 8 to Scewrilies shall also inelude Collateral equivalent to type (i) (more speeifically
referred 10 in paragraph 1.1 of Schedule 1)

deleting paragraph (dY and inserting the following:

“{d)  the Lender docs notreceive a Franked Dividend, whether because the Borrower, under section
160AQUB or 160AQUC of the Tax Apt, givesa statement in the approved forin to.a third party,
or for any other reasoh swhatever (other than a reason arising asa consequence of an
unrensonuble act or omission.of the Lender, but for which the full benefit would have been
received);”

deleting sub-paragraph (£){if) and inseiting the following:
*if required by notice from the Lender, compensate thie Lender for the loss of that Franked Dividend by

payrmient on the 10th Business Day after-the relevant Income Payment Date of an amount calculated in
nccordance with the following formula:

pP=FT
1-T

Where:

p= the amount payable;

F=  tht amount of the Franked Dividend (or; where the Franked Dividend is partly franked, the
amount ofthe franked compoenent of the Frankeéd Dividend) paid or to be paid in respect of a
particular loan of Securities;and

T=  the mte of income tax, expressad as.a decimal, determined under the Tax Actat the Income

Payment Date as thit pavable in respect of the taxable income of a company (other than »
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private company, a company in the capacity of a trustee-or a non-profit company that is a
dispensavy or a friendly society).”

Clause 2.3(e)

'Rcvp!acc the words "of the Agreement” in line | with the words "of Schedule 1",

éC!ause 9.5

1The Tollowing new clause .5 is inserted:

“95  JEquities as Collateral]

[fand 1o the extent that Collateral of the type (1) (as more specifically referred to in paragraph 1.1 of

Schedule 1) is provided, then, il clause 6.7 applics to such Collateral, then clauses-9.2 and 9.3awill also

apply (as if the Collateral involved a loan of thése Sccurities under this Agrcement), with necessary

mndifications thercto.”

he following edditional clause is insarted:

(d)  the Bomrower has agreed in wriling that the Lender may-zct as Agent in respeet of the relevait loan.”
lause 15

elete the word "and” in line 4.

Clause 16

The definition of Equivalent Collateral or Collateral equivalent w is ansended by
inserting the words "In respect” after the-word “made” in line 1 of sub-clause (g)
inserting the word "and"” after “securities” in line ¢ of sub-clause {g)

inserting ", after "4.2(b)" in fing 3 of sub-clause {g).

replacing the word “entitles™ withthe word Yentities” in line 3 of the jast paragraph.

inserling the word "and” after "seeurities”, in line 5
inserting ” " after “4.2¢b)" in line 5.
12 definition of “Reference Price” is amended by inserting “or (i)” after “g” in.line 2 of paragraph (a).

ne definition of "Borrawing Request” is amended by dnscring “or such othier form as is sgreed between the
arties”™ immediately before the word *by™ in ling 2. ‘
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{ Schedule 1

{ The following additiona) clause is inserted o item 1.1 after item 1.1 (h):

{cy  inthe case of collateral type (1) the porcenage specified in the Gonfirmation, or if no pereentage is
specified i the Confirmation, }5% .

tem 1.4(b) of" Schedule | isdeleted and replaced with the following:

by  Equivalent Colfateral: within one Business Day:".

hems 1.5(a) and 1.5{b) of Schedule | are amended by replacing "$5,000” with "$50,000" in both paragraphs,
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Execution page

SIGNED by
as attomey for DEUTSCHE
SECURITIES AUSTRALJA LIMITED
inthe presence of:

By exeeuting'this agreement the-attorney

_states that the attomey has recejved:no
tiotice of revocation of the power of
attorney

Namc-of wntness .(block lgﬁers)

SIGNED by
asattorney for MERRILLLYNCH
EQUITIES (AUSTRALIA) LIMITED
in the presence of:

LYNETTE,, MASR].

roereny

Name:of withess (block leffers)

By #xécuting this agreement thie attomey
states that the attomey hagreceivedno
notice of revocation of the:power of
attorney
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Deutsche Securities

Deutsche Bank Group
uly 2001 Deutsche Securities Australia Limited
26 July ABN 65 003 204 368
GPO Box 7033 Sydney NSW 1170
. - Level 18, 225G S
Merill Lynch Equities (Australia) Ltd Sydney NSW z%%gemgreatna
Level 49, 19-29 Marlin Place Tel: 61 2 9258 1234
SYDNEY NSW 2000 Fax: 61 29258 1101
Attention; Mr David Strong Direct: 6129258 2789

Dear Mr Strong

Australian Securities Lending Agreement {(*ASLA”) with Deutsche Securities Australia
Limited

We refer to your organisation’s ASLA dated 31 March 1999 with Deutsche Securities Limited
(*DSAL").

In view of the abolition of the inlercorporate dividend in respect of unfranked dividends from

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

Please let me know if you have any objections within 14 days of the date of this letter. If we
haven't heard from you within this time then all future securities lending and borrowing
transactions with DSAL will be in accordance with the ASLA as amended by this letler
agreement.

Please do not hesitate to contact me if you have any queries (tel. 9258 1566).

Yours sincerely

Brendon Luscombe
Director
Equity Operations

XL0947.00070643



| Australiah Securities Lending
Association Limited

A (ACN 054 944 482)

www.asla.com.au
Registered Office
Level 50, MLC Centre
19-29 Martin Place
Sydney NSW 2000

AUSTRALIAN MASTER SECURITIES LENDING AGREEMENT *

(Version: December 2002)
Datedasof . 13 Bt ot A e
Between: (1)  Deutsche Securities Australia Limited
(ABN 65 003 204 368)

a company incorporated under the laws of Australia

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

And: ()  Cogent Securites Pty Limited (ABN84 063 403 861) of Level 5, 60

Castlereagh Street, Sydney, New South Wales, 2000 (acting as Agent in
accordance with clause 14 of the agreement)

% The original (Version: 4 April 1997) version of this agreement was adapted from the ISLA
Overseas Securities Lender’s Agreement (Version: December 1995, as amended by 1996 UK
Tax Addendum), prepared by Clifford Chance, London, England for use by parties required to
meet UK Inland Revenue tax requirements. The 4 April 1997 version has been updated in
December 2002 to take account of, among other things, intervening Australian tax, stamp duty
and regulatory changes, and also to better reflect Australian market practice.

* The original and updated versions of this agreement are both also subject to the “Warning and
Disclaimer” on the coversheet to the original (Version: 4 April 1997) and updated (Version.
December 2002} “User’s Guide " relating to this agreement.

© m
Governor Phillip Tower
1 Farrer Place
Sydney NSW 2000
Telephone (02) 9296 2000
Fax (02) 9296 3999
DX 113 Sydney
Ref: JICK

SCI845.000/4297
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Recitals:

4

AGREEMENT

Al The Parties hereto are desirous of agreeing to a procedure
whereby either one of them (the “Lender”) will make available
w the other of them (the “Borrower™) from time to time
Securities (as hereinafter defined).

B. All wansactions carrted out under this Agreement will be effected
in accordence with the Rules (as heresafter defined), if
applicable, together with current market practices, customs and

conventions, i $o far as they are not inconsistent with the terms
of this Agrecment.

Operative provisions:

1 Interpretation

1.1

1.2

1.3

1.4

[Definitions] The terms defined in clause 26 and in Schedule 1 have the meanings
therein specified for the purposes of this Agieewnent.

[Inconsistency] In the event of any inconsistency between the provisions of Schedule
1 and the other provisions of this Agreement, Schedule 1 will prevail. In the event of
any inconsistency between tae provisions (if any) of Schedule 3 and the other
provisions of this Agreement (including Schedule 1), Schedule 3 will prevail. In the
event of any inconsistency between the provisions of any Confirmation and this
Agreement (including Schedules 1 and 3), such Confirmation will prevail for the
purpose of the relevant transaction.

[Single agreement] All fransactions are entered into in reliance on the fact that this
Agreement and all Confirmations form a single agreement between the Parties

(collectively referred to as this “Agreement”), and the Parties would not otherwisc
enter into any transactions.

[Interpretation] In this Agreement:

(2) Uniless the context otherwise requires:
Q) The singular includes the plural and vice versa.
(11) A person includes a corporation.

(iii) A corporation includes any hady corporate and any statutory

authority.

(iv)  Areference to a statate, ordinance, code or other law or the Rules
includes regulations or other instruments under it or them and

consolidations, amendments, re-enactments or replacements of any of
them.

(b) Notwithstanding the use of expressions such as “borrow”, “lend”, “Collateral”,
“Margin”, “redeliver” etc., which are used to refiect terminology used in the
market for transactions of the kind provided for in this Agreement, all nght,

title and interest in and to Securitics “borrowed” or “lent” and “Collateral”
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1.6

1.7

1.8

e . —

(4

which one Party Transfers to the other in accordance with this Agreement
(“title™) shall pass from one Party to the other free and clear of any liens,
claims, charges or encumbrances or any other inierest of the Transferring Party
or of any third party (other than a lien routinely iraposed on all securities in a
relevant clearance system), the Party obtaining such title being obliged to
redeliver Equivalent Securities or Equivalent Collateral, as the case may be.
Each Transfer under this Agreement will be made so as to constitute or result
in a valid and legally effective transfer of the Transferring Party’s legal and
beneficial title to the recipient.

(c) Where, iu 1espect of any transaction, any distribution 1s made, or Income or fee
is paid, other than in cash, the provisions of this agreement (other than
clause 4.2(b)) shall apply, with necessary modifications, to the same extent as
if the distribution, [ncome or fee had been made or paid in cash, and terms
such as “pay” und “amount” shall be construed accurdingly.

[Headings] All headings appear for convenience only and shall not affect the
interpretation of this Agreement.

[Currency conversion] For the purposes of clauses 6, 8.3 and 8.4, when a conversion
into the Base Currency is required, all prices, sums or values (including any Value,
Ofter Value and Bid Value) of Sccurities, Equivalent Securities, Collateral or
Equivalent Collateral (including Cash Collateral) stated in currencies other than the
Base Currency shall be converted into the Base Currercy 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 Borrower) at or about 11.00am (Sydney time) on the day
of conversion as its spot rate for the sale by the bank of the Base Currency in exchange
for the relevant other currency.

[Other agreements] Where at any time there is in cxistence any other agrecment
between the Parties the terrns of which make provision for the lending of Securities (as
defined in this Agreement) as well as other securities, the terms of this Agreement
shall apply to the lending of such Secunities to the exclusion of any other such
agreement.

[Nominees] If payment is made or Secunitics, Equivalent Securities, Collateral or
Equivalent Collateral is Transferred to a Party’s nominee or otherwise mn accordance
with the directions of a Party (whether by the other Party or by a third party), it shall be
deemed, for the purposes of this agreement, to have been paid or made or Transferred
to the first mentioned Party.

2 Loans of Securities

2.1

[Borrowing Request and acceptance thereof] The Lender will lend Securities to the
Borrower, and the Borrower will borrow Securities from the Lender, in accordance
with the terms and conditions of this Agreement and with the Rules. The terms of each
Loan should be agreed prior to the commencement of the relevant Loan, either orally
or in writing (including any agreed form of electronic cormmunication) and confirmed
in such form and on such basis as is agreed between the Parties. Any confirmation
produced by a Party shall not supersede or prevail over the prior oral, written or
electronic communication (as the case may be).

[Changes to a Borrowing Request] The Bomower has the right to reduce the amount
of Securities referred to in, or otherwise vary, a Borrowing Request provided that:
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(a) the Borrower has notified the Lender of such reduction or variation no later
than midday Australian Eastern standard or summer (as appropriaie) time on
the day which is two Business Days prior to the Settlexaent Date, unless
otherwise agreed between the Parties, and

(b) the Lender shall have accepted such reduction or variation (by whatever
means).

Delivery of Securities

[Delivery of Securities] The Lender shall procure the delivery of Securities to the Borrower
or deliver such Securities in accordance with the relevant agreement together with appropriate
instruments of transfer (where necessary) duly starnped (where necessary) and such other
instruments (if any) as may be requisite to vest title thereto in the Borrower. Such Securities
shall be deemed to have been delivered by the Lender to the Borrower on delivery to the
Borrower or as it shall direct of the relevant instruments of transfer and certificates or other
documents of title (if any), or in the casc of Sccuntics title to which 1s registered in a computer
based system which provides for the recording and transfer of title to the same by way of
electronic entries (such as CHESS), on the transfer of title in accordance with the rules and
procedures of such system as in force from time to time, or by such other means as may be
agreed.

Title, Distributions and Voting

41 [Passing of title] The Parties shall execute and deliver all necessary documents and
give all necessary instructions to procure that all nght, title and interest in:

(z)  any Securities borrowed pursuant to clause 2;

®) any Equivalent Securities redelivered pursnant to clause 7,

(c)  any Collateral delivered pursuant to clause 6;

(&) any Equivalent Collateral redelivered pursnant to clauses 6 or 7,

sha!l pass from one Party to the other, free from all liens, charges, equities and encumbrances,
on delivery or redelivery of the same in accordance with this Agreement. In the case of
Securities, Collateral, Equivalent Securities or Equivalent Collateral title to which is registered
in a computer based system which provides for the recording and transfer of title to the same

by way of electronic entries, delivery and transfer of title shall take place in accordance with
the rules and procedures of such system as in force from tie to time.

42  [Distributions]

(a) [Cash distributions] Unless otherwise agreed, swhere Income is paid by the
issuer in relation to any Securities on or by reference to an Income Payment
Date on which such Securities are the subject of a loan under this Agreement,
the Borrower shall, on the date of the payment of such Income, or on such
other date as the Parties way from time to time agree, (the “Relevant Payment
Date™) pay to the Lender a sum of money (a “Substitate payment”)
equivalent to the amount that the Lender would have been entitied to receive
(after any deduction, withholding or payment for or on account of any tax
made by the televant issuer (or on its belislf) in respect of such Income) had
such Securities not been loaned to the Rorrower and been held by the Lender

on the Income Payment Date, irrespective of whether the Borrower received
the same.
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5 Fees

(b) [Corporate actions] Subject to paragraph (¢) {unless otherwise agreed),

where, in respect of any borrowed Securities or any Collateral, any rights
relating to conversion, sub-division, consolidation, pre-emption, rights arising
under a takeover offer or other rights, including those requiring election by the
holder for the time being of such Securities or Collateral, become exercisable
prior to the redelivery of Equivalent Securities or Equivalent Collateral, then
the Lender or Borrower, as the case may be, may, within 2 reasonable time
before the latest time for the exercise of the right or option, give written notice
to the other Party that, on redelivery of Equivalent Securities or Equivalent
Collateral, as the case may be, it wishes to receive Equivalent Securities or
Equivalent Collateral in such form as will arise if the right is exexcised or, in
the case of a right which may be exercised in more than one manner, is
exercised as is specified in such written notice.

() {1936 Tax Act ss 26BC(3)(c)(ii) and (v) requirements] Notwithstanding
paragraph (b), where, in respect of any borrowed Securities or any Collateral,
the relevant issuer company, trustee, government or government authority
issues any right or option in respect of the botiowed Securities or Collateral, as
the case may be, the Borrower or the Lender, respectively, must deliver or
make available, as the case may be, to the other Party on the date of such issue
or on such other date as the Parties may from time to time agree:

@) the right, or option; or
(ii) an identical right or option; or

(ii})  a payment equal to the value to the Lender or the Borrower,
respectively, of the right or option;

together with any such endorsements or assignments as shall be customary
and appropriate.

(d) {Manner of payment] Any payment to be made by the Borrower under this
clause shall be made in a manner to be agreed between the Parties.

{Voting] Unless paragraph 4 in Schedule 1 specifies that this clause 4.3 does not
apply, each Party undertakes that, where it holds Secunities of the same description as
any Securities borrowed by it or transferred to it by way of Collateral at a time when a
right to vote arises in respect of such Securities, it will use its best endeavours to
arrange Yor the veting rights atlached to such Securities fo be exercised in accordance
with the instructions of the other Party provided always that each Party shall use its
best endeavours to notify the other of its instructions in writing no later than seven
Business Days prior to the date upon which such votes are exercisable, or as otherwise
agreed between the Parties, and that the Party concerned shall not be obliged so to
exercise the votes in respect of the number of Securities greater than the nurnber so
lent or transferred to it. For the avoidance of doubt, the Parties agree that, subject as
hercinbefore provided, any voting nghts attaching to the relevant Secunties,
Equivalent Securities, Collateral and/or Equivelent Collateral shall be exercisable by
the persons in whose name they are registered, or in the case of Securities, Equivalent
Securities, Collateral and/or Equivalent Collateral in bearer form by the persons by or
on behalf of whom they are held, and not necessarily by the Borrower or the Lender
(as the case may be).

5.1

[Fees] Tn respect of each loan of Securities:
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(a) for which the Collateral 1s cash:

() the Lender must pay a fee to the Borrower inrespect of the arnount of
that Collateral. calculated at the rate agreed between them: and

(i)  unless the Parties otherwise agree, the Bogrower is not obliged to pay a
fee to the Lender;

(b) for which there is no Cash Collateral, the Borrower must pay a fee to the
Lender, calcutated at the rale agreed between them.

[Where there are different types of Collateral] Where the Collateral comprises only
partly cash, clause 5.1 is to be construed as if there were separate loans of Securities,
onpe secured solely by Cash Collateral and the other secured solely by non-cash
Collateral.

[Calculation of fees] In respect of each loan of Securities, the payments referred to in
clause 5.1 of this clause shall accruc daily in respect of the period commencing on and
inclusive of the Settlement Day and terminating on and exclusive of the Business Day
upon which Equivalent Securities are redelivered or Cash Collateral is repaid. Unless
otherwise agreed, the sums so accruing in respect of each calendar month shall be paid
in arrears by the Borrower to the Lender or to the Borrower by the Lender (as the case
may be) not later than the Business Day which is one week afler the last Business Day
of the calendar month to which such payment relates or such other date as the Parties
from time to time agree. Any payment made pursuant to clause 5.1 shall be in
Australian currency, unless otherwise agreed, and shall be paid in such manner :md at
such place as shall be agreed between the Parties.

6 Collateral

6.1

6.2

[Borrower’s obligation to provide Collateral] Unless otherwise agreed, subject to
the other provisious of this clause 6, the Borrower undertakes to deliver to or deposit
with the Lender (or in accordance with the Lendex’s instructions) Collateral of the kind
specified in the relevant Borrowing Request or as otherwise agreed between the Parties
(together with appropriate instruments of transter duly stamped (where necessary) and
such other instruments as may be requisite to vest title thereto in the Lender)
simultaneously with delivery of the Borrowed Securities by the Lender.

[Global margining]

(a) [Adjustments to Collateral] Unless otherwise agreed between the Parties,
subject to paragraph (b), clause 6.4 and paragraph 1.5 in Schedule 1:

) The aggregate Value of the Collateral delivered to or deposited with
the Lender or its nominated bank or depositary (excluding any
Collateral repaid or redelivered under paragraph (it) below (as the case
may be)) in respect of all loans of Securities outstanding under this
Agreement (“Posted Collateral”) shall from day to day and at any

time be at least the aggregate of the Requlrcd Collateral Values in
respect of such loans.

(i1) 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 Collateral Values in respect of such loans,
the Lender shall (on demand) repay such Cash Collateral and/or
redeliver to the Borrower such Equivalent Collateral as will eliminate
the excess.
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6.4

6.6
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(1) Ifatany time the aggregate Value of the Posted Collateral in respect of
all loans of Securities outstanding under this Agreement falls below
the aggregate of Required Collateral Values in respect of all such
loans, the Borrower shall (on demand) provide such further Collateral
to the Lender as will eliminate the deficiency.

(b) [Netting of Collateral obligations where a Party is both Lender and
Borrower] Unless otherwise agreed between the Parties, subject to clause 6.4
and paragraph 1.5 in Schedule 1, where paragraph (a) applies, if a Party (the
“first Party”) would, but for this paragraph, be required under paragraph (a) to
repay Cash Collateral, redeliver Equivalent Collateral or provide further
Collateral in cireumstances where the other Party (the “second Party™) would,
but for this paragraph, also be required to repay Cash Collateral, redeliver
Equivalent Collateral or provide further Collateral under paragraph (a), then
the Value of the Cash Collateral, Equivalent Collateral or further Collateral
deliverable by the first Party (“X”) shall be set-off against the Value of the
Cash Collateral, Equivalent Collateral or further Collateral deliverable by the
second Party (“Y”") and the only obligation of the Parties under paragraph (a)
shall be, where X exceeds Y, an obligation of the first Paity, 1 where Y
exceed X, an obligation of the second Party, (on demand) to repay Cash

Collateral, redeliver Equivalent Collateral or deliver further Collateral having a
Value equal to the difference between X and Y.

[Required Collateral Value] For the purposes of clause 6.2(a), 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 Sccuritics and the Margin applicable thereto (the “Required Collateral
Vahue”).

[Time for payment/repayment of Collateral] Except as provided in clause 6.1 or
clause 6.6 or as otherwise agreed, where any Cash Collateral is to be repaid,
Rquivalent Collateral is to be redelivered or further Collateral is to be provided under
this clause 6, it shall be paid or delivered as stated in paragraph 1.4 in Schedule 1.

[Substituﬁon of Alternative Collateral] The Borrower may from time to time call
for the repayment of Cash Collateral or the redelivery of Equivaleat Collateral prior to
the date on which the same would otherwise have been repayable or redeliverable,
provided that, at the time of such repayinent or redelivery, the Borrower shall have
delivered or delivers Alternative Collateral acceptable to the Lender.

{Return of Collateral/Equivalent Collateral on redelivery of Equivalent
Securities]

(a) Cash Collateral shall be repaid and Equivalent Collateral shall be redelivered at

the same time as Equivalent Securities in respect of the Securities borrowed
are redelivered.

() Where Collateral is provided through a book entry transfer system (such as
Austraclear or RITS), the obligation of the Lender shall be to redeliver
Equivalent Collateral through such book entry transfer system in 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
redelivered, any payment obligation generated within the book entry transfer
system on such redelivery shall, until the loan of Secunties is discharged or

further Collateral is provided, be deemed to constitute an obligation to pay
Cash Collateral.
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6.9

6.11
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[Receipt by Lender of Income on Collateral] Where Collateral (other than Cash
Collateral) is delivered in respect of which any Income may becotue payable and an
Income Payment Date in respect of that Collateral occurs prior to the redelivery of
Equivalent Collateral, then, unless such Income is paid directly to the Borrower, the
Lender shall, on the date on which such Income is paid or on such other date as the
Parties may from time to time agree, pay to the Borrower a sum of woaey (a
“SQubstitute payment”) equivalent to the amount of such Income: that (after any
deduction, withholding or payment for or on account of any tax made by the relevant
issuer (or on its behalf) in respect of such Income) the Lender either actually received,
or would have been entitled to receive had such Collateral been held by the Lender on
the Income Payment Date, irrespective of whether the Lender received the same. If the
Lender is required by law, as modified by the practice of any relevant taxing authority,

to make any deduction or thhholdmg from any Substitute payment to be made under
the preceding sentence, then the Lender must:

(a) promptly pay to the relevant taxing authority the full amount of the deduction
or withholding; and

) forward to the Borrower on request a copy of any official receipt or other
evidence showing that the full amount of ary such deduction or withholding
has been paid over to the relevant taxing authority.

{Borrower’s rights re Collateral are not assigmable] The Borrower may not assign,
transfer or otherwise dispose of, or mortgage, charge or otherwise encumber, or

otherwise deal with its rights in respect of any Collateral without the prior wrillen
consent of the Lender.

[Lender may sct off obligation to repay or return Equivalent Collateral] 1f the
Borrower [ails to comply with its obligation to redcliver Equivalent Sccuritics, the
obligation of the Lender in xrespect of any Collateral may be the subject of a set-off in
accordance with clause 8.

[Collateral provided to Lender’s Nominee] Without limiting clause 1.8, where
Collateral is provided to the Lender’s nominee, any obligation under this Agreement to
repay or redeliver or otherwise account for Equivalent Collateral shall be an obligation
of the Lender, notwithstanding that any such repayment or redelivery may be effected
in any particular casc by the nominee.

[Letters of Credit] If the Collateral in respect of one or more loans of Securities is or
inctudes a letter of credit, the Lender may only draw down under that letter of credit
when an Event of Default oceurs in relation to the Borrower and, upon the Lender
drawing down, whether or not permitted under this clause 6.11, the Collateral (or that
part of it represented by the letter of credit) becomes cash Collateral.

[Non-Cash Collateral] If the Collateral in respect of one or more loans of Securities
is ot includes other Securities and either the Borrower is a taxpayer to whom the Tax
Act applies in respect of the disposal of those other Securities or i any other case the
Parties 50 agree:

(a)  The Parties acknowledge that the provision of those other Securties 1s by way
of a loan of Securities under this Agreement, to which section 26BC(3)(a) of
the 1936 Tax Act may apply (subject to the re-acquisition time being less than
12 months after the original disposal time).

(b)  For the purposes of section 26BC(3)(¢) of the 1936 Tax Act, the notifiable
consideration in respect of the provision of those Securities by way of loan is

specified as follows:

SC2B45,00C/8207
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(1) There is no fee,

(i) There is no adjustrnent for variations in the market value of'the
Collateral or Equivalent Collateral.

(ii1)  There is other consideration: see the obligations of the recipient of the
Collateral under clauses 4.2(0), 4.2(c), 4.3 and 6.7.

(© For the avoidance of doubt, this clause 6.12 is directed solely at clarifying
either or both of the tollowing issues: that the provision of the other Secunties
as Collateral is cligible for the application of first section 20BC and secondly,
where applicable, the successor to sections 160AQUA and 160AQUID of the
1936 Tax Act. Accordingly, clauses 2,4.2(a), 5, 6.1 t0 6.11,7,8,9.1, 9.2
(unless otherwise agreed), 9.4 and 12 do not apply to any loan of Securities
under paragraph (a). Instead, those Securities are simply to be regarded as
Collateral for the purposes of those clauses.

7 Redelivery of Equivalent Securities

7.1

72

74

)
wn

[Borrower’s obligation to redeliver Equivalent Securities] The Borrower
undertakes to redeliver Equivalent Sccuritics in accordance with this Agreement and
the terms of the relevant Borrowing Request.

[Lender may call for redelivery of Equivalent Securities] Subject to clause 8 and
the terms of the relevant Borrowing Request, the Lender may call for the redelivery of
all or any Bquivalent Securities at any time by giving notice on any Business Day of
not less than the Standard Settlement Time for such Equivalent Securities or the
equivalent time on the exchange or in the clearing organisation through which the
selovant borrowed Securities were originally delivered. The Borrower shall as
hereinafter provided redetiver such Equivalent Securities not later than the expiry of
such notice in accordance with the Lender’s instructions.

Lender may terminate loan if Borrower defanlts] If the Borrower does not
redeliver Equivalent Securities in accordance with such call, the Lender may elect to
continue the loan of Securities ; provided that, if the Lender does not elect to continue
the loan, the Lender may by written notice to the Borrower elect to terminate the
relevant loan. Upon the expiry of such notice the provisions of clauses 8.2 to 8.5 shall
apply as if upon the expiry of such notice an Event of Default had occurred in relation
to the Borrower (who shall thus be the Defaulting Party for the purposes of this

Agreement) and as if the Televant loan were the only loan outstanding.

[Consequence of exercise of “buy-in” against Lender, as a resulf of Borrower
defanit] Inthe event that, as a result of the failure of the Borrower to redeliver
Equivalent Securities to the Lender in accordance with this Agreement, a “buy-in” is
exercised against the Lender, then, provided that reasonable notice has been given to
the Borrower of the likelihood of such a “buy-in”, the Borrower shall account to the

Lender for the total costs and expenses reasonably incurred by the Lender as a result of
such “buy-u”. ’

'Right of Borrower to terminate loan early] Subjectto the terms of the relevant
Borrowing Request, the Borrower shall be entitled at any time to terminate 2 particular
joan of Securitiss and to redeliver all and any Equivalent Securities due and
outstanding to the Lender in accordance with the Lender’s instructions.
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TAZ2

TA3

TA4

This clause 7A apphes if:

(a) deahngs in any borrowed Securities or Collateral Securities are suspended
from trading by the stock cxchange on which the Securities were listed at th,
time of delivery under this Agreemment, whether by reason of the adverse
position of the issuer or otherwise; or

{b) for any other reason concerning the issuer of those Securities (such as the
liquidation, provisional liquidation, administration or receivership of the issue
or the Securities ceasing 1o be listed for trading on the stock exchange on
which they were listed ai the time of delivery under this Agreerment), or
concerning the exchange or clearing house through which they are traded, one

Party is unable 1o transfer title to those Securities or Equivalent Securities o
the Other Party.

At any time while a situation described in clause 7A.1 prevails in relation to particular
borrowed or Collateral Securities (the “Suspended Securities”), either the Lender or

the Borrower may give notice (a “Suspension Notice”) to the other, in which event
cluuses 7A.3 and 7A 4 shall apply.

If a Suspension Notice iy given, the Borrower and the Lender shall promptly enter into
negotiations in good faith with a view to promptly agreeing the market value of the
Suspended Securities for the purposes of this clause 7A. Neither the Borrower nor the
Lender may unrcasonably withhold or delay its agreement to a market value
reasonably proposed by the other Party.

Any market value agreed under clanse 7A.3 applies to the Suspended Securities
notwithstanding the definition of Value in clause 20.

g8  Setoffetc.

8.1

8.2

{Requirement for simultaneous delivery] On the date and time that Equivalent
Securities are required to be redelivered by the Borrower in accordance with the
provisions of this Agreement the Lender shall simultaneously redeliver the Equivalent
Collateral and repay any Cash Collateral held {in respect of the Equivalent Securities
to be redelivered) to the Borrower. Netther Party shall be obliged to make detivery (or
make a payment as the case may be) to the other unless it is satisfied that the other
Party will make such delivery {or make an appropriate payment as the case may be) to
it simultaneously. Tfit is not 5o satisfied (whether because an Event of Default has
occurred in respect of the other Party or otherwise), 1t shall notify the other Party and,
uniless that other Party has made arrangements which are sufficient to assure full
delivery (or the appropriate payment as the case may be) fo the notifying Party, the
notifying Party shall (provided it is itself in a position, and willing, to perform its own
oblizations) be entitled to withhold delivery (or payment, as the case may be) to the
other Party.

[Netting following occurrence of Event of Default] If an Bvent of Default occwrs in
relation to either Party, the Parties’” delivery and payment obligations (and any other
obligations they have under this Agreement) shall be accelerated so as to require
performance thereof at the time such Event of Default occurs (the date of which shall
be the “Performance Date” for the purposes of this clause), and in such event:

{a) the Relevant Value of the Securities to be delivered (or payment to be inade, as
the case rmay be) by each Party shall be established in accordance with clause
83; and
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on the hasis of the Relevant Values so established, an account shall be taken
(as at the Performance Date) of what is due from each Party to the other and
(on the basis that cach Party’s claim against the other in respect of delivery of
Equivalent Securities or Equivalent Collateral or any cash payment equals the
Relevant Vatue thereof) the sums due from one Party shall be set-off against
the sums due from the other and only the balance of the account shall be
payable (by the Darty having the claim valued at the lower amount pursuant to
the foregoing) and such balance shall be payable on the Performance Date.

[Relevant Value] for the purposes of clause 8.2 the Relevant Value:

(a)

(®

©

of any cash payment obligation shall equal its par value (disregarding any
amount taken into account under (b) or (c) below);

of any Securities to be delivered by the Defaulting Party shall, snbject to clause
8.4(b) and (c) below, equal the Offer Value thereof; and

of any Secunties to be delivered to the Defaulting Party shall, subject to clause
8.4(b) and (¢) below, equal the Bid Value thereof.

[Bid Value/Offer Value]

(a)

(b)

For the purposes of clanse 8.3, but subject to (b) and (c) below, the Bid Value
and Offer Value of any Securities shall be calculated as at the Close of
Business fu the most appropriate market for Securitics of the relevant
description (as determined by the Non-Defaulting Party) on the first Business
Day following the Performance Date, or, if the relevant Event of Default
occurs outside the normal business hours of such market, on the second
Business Day following the Performance Date (the “Default Valuation
Time”).

Where the Non-Detaulting Party has, tollowing the occurrence ot an Event of
Dcfault but prior to the Default Valuation Time, purchased Securitics forming
part of the same issue and being of an identical type and description to those to
be delivered by the Defaulting Party and in substantially the same amount as
those Securities or sold Securities forming part of the same issue and bemg of
an identical type and doescription to those to be delivered by the
Non-Defauiting Party to the Defaulting Party and in substantially the same
amount as those Securities, the cost of such purchase or the proceeds of such
sale, as the case may be, (taking into account all reasonable costs, fees and
expenses that would be incurred in connection therewith) shall be treated as the
Offer Value or Bid Value, as the case may be, of the relevant Securities for the
purposes of this clause 8.

Where the amount of any Secunities sold or purchased as mentioned in (b)
above s not in substantially the same amount as those Securities to be valued
for the purposes of clause 8.3, the Offer Value or the Bid Value (as the case
may be} of those Securities shall be ascertained by:

(1) dividing the net proceeds of sale or cost of purchase by the amount of
the Securities sold or purchased so as to obtain 2 net unit price; and

(i)  multiplying that net unit price by the amownt of the Securities to be
valued.

[Interpretation: “Securities”] Auy reference in this clause 8 to Sccurities shall
include any asset other than eash provided by way of Collateral, and, for the avoidance
of doubt, shall include Equivalent Securities and Equivalent Collateral.
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[Interpretation: “Event of Default”] If the Borrower or the Lender for any reasou
fails to comply with its respective obligations under clause 6.6 in respect of the
redelivery of Equivalent Collateral or the repayment of Cash Collateral, such faiture
shall be an Event of Default for the purposes of this clause 8, and the person failing to
comply shall thus be the Defauliing Party.

[Waiver of right to require simultaneons delivery] Subject to and without prejudice
to its rights under clause 8.1, either Party may from time 10 tme in accordance with
warket practice and in recognition of the practical difficulties in arranging
simultaneous delivery of Securities, Collateral and cash transfers waive its right under
this Agreement in respect of simultaneous delivery and/ot payment; provided that no
such waiver in respect of one transaction shall bind it in respect of any other
transaction.

g  Stamp duty, taxes etc and loss of tax benefits

9.1

then:

[Stamp duty etc] The Borrower hereby undertakes promptly to pay and account for
any transfer or similar duties or taxes, and any loan security or other stamp duties, (if
any) chargeable in connection with any transaction effected pursuant to or
conternplated by this Agreement, and shall indemnify and keep indemnified the Lender

against any lability arising in respect thereof as a result of the Borrower’s failure to do
$O.

[Borrower to give Transfer of Distribution Statement to Lender re Franked
Distributions] If:

(@)  anlncome Payment Date occurs during an Income Determination Period in
relation to a particular loan of Securities;

(®) had the Lender been the holder of those Securities on the relevant Income

Payment Date, it would have received a Franked Distribution in respect of
those Securities;

() the Agreement or the relevant Confirmation states that the Lender is an
Australian Taxpayer;

{d) the failure of the Lender to receive a Frauked Distribution is not due to any
unreasonable act or omission by or on behalf of the Lender; and

()  neither paragraph 7 in Schedule I nor the relevant Confirmation states that the
Lender is not entitled to compensation for the loss of Imputation Benefits;

6] the Borrower must either;

@ if the re-enacted section 160AQUA of the 1936 Tax Act applies, as
soon es practicable, and in any event within 10 Busiuess Days, aller
the relevant Income Payment Date, give to the Lender a Transfer of
Distribution Statement in respect of those Securities (which the
Borrower is to be taken as having warranted 1s correct in all material
respects and is effective for the purposes of the Imputation System); or

(ii) otherwise, on the 10th Business Day after the relevant Income

Payment Date pay to the Lender an amount equal to the Franking
Credit allocated (or, under section 202-65 of the 1997 Tax Act, taken
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to have been allocated) to the Franked Distribution and specified in the
Distribution Statement for that Franked Distribution.

[Deleted in 2002 revisiou.]

[“Notifiable consideration” for the purposes of s 26BC(3)(d) of the 1936 Tax Act]
For the purposes of section 26BC(3)(d) ot the 1936 Tax Act, the notitiable
consideration in respect of any loan of Securities is dissected as follows:

(a) a fee - see clause 5.1(as applicable); and

(by  other consideration - see clauses 4.2, 6 and 9 and the definition of “Equivalent
Securities” in clause 26.

|GST]

(@) All payments (including the provision of any non-monetary consideration) to

be made by either Party under or in connection with this Agreement have been
caleulated without regard to GST.

(b)  Ifallorpart of any such payment is the consideration for a Taxable Supply,
then, when the payer makes the payment, the payer must, after receipt of a Tax
Invoice, pay to the supplier additional consideration equal to the GST Amount.
Such additional amount 1s to be paid on the carlier of:

(i)  the datc of the furst payment for the Taxable Supply; and

(1)  the date 5 Business Days after the date on which the Tax Invoice for the
Taxable Supply is received by the payer.

()  Where under or in connection with this Agreement a Party is required to
reimburse or indemnify for an amount, that Party will pay the relevant amount:

(i)  including any sum in respect of GST which has been paid by the payee
upon any supply made io the payee in connection with the

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

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

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

(@ If 2 person is a member of a GST Group, references to GST for which the
person is Hable and to Input Tax Credits to which the person is entitled include
GST for which the Representative Member of the GST Group is liable and
Input Tax Credits to which the Representative Member is entitled,

() In this clause:

(ST means the goods and services tax as imposed by the GST Law together
with any related interest, penalties, fines or other charges.

GST Amount means in relation to a Taxable Supply the amount of GST for
which the supplier is liable in respect of the Taxable Supply.

GST Group has the meaning given to this term by the GST Law.
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GST Law has the meaning given to that term in A New Tax System (Goods and
Services Tax) Act 1999 (or, if that Act does not exist for any reason, meaas any
Actimposing or relating to the imposition or administration of a goods and
services tax in Australia) and any regulation made under that Act.

Input Tux Credit has ihe meaning given to that term by the GST Law.
Invoice has the meaning given to that terma by the GST Law.

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

Tax Invoice has the meaning given to that term by the GST Law.

9.6 [Non-Australian GST]

(a)

(b)

(d)

All payments (including the provision of any non-monetary consideration) to

be made by either Party under or in connection with this Agreement have been
calculated without regard 10 Non-Australian GST.

If all or part of any such payment is the consideration for a supply of goods or
services (however defined) in respect of which Non-Australian GST is payable
(whether by a Party or its Related Entities or any person on its behalf or in its
place (the “supplier™)) to any relevant tax authority or government agency, the
other Party must pay to the supplier additional consideration equal to the

amount of any such Non-Australian GST. Such additional amount is to be
paid on demand by the supplier.

Where under or in connection with this Agreement a Party 1s required to
reimburse or indemnify for an armount, that Party will pay the relevant amount:

(i}  including any sum in respect of non-Australian GST which has been
paid by the payee upon any supply made to the payee in connection
with the circumstances giving rise to the operation of the indemnity or
right of reimbursement;

(i)  less any input tax credit (however defined or described) that that Party
detennines (acting reasonably) that the payee is entitled under the law
appbicable to that Non-Australian GST to claim in respect of the

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

In this clause, the expression Non-Australion GST means any goods and
services tax, value added tax or similar transactional tax, however described,
imposed on supplies of goods or services (however defined) under the law of
any jurisdiction outside Australia, together with any related interest, penalties,
fines or other charges.

97 [Grossing up]

@

(b)

All payments under clauses 4.2 (a), 5.1(b) and 13 of this Agreement arc to be
made free and clear of, and without any deduction or withholding for or on
account of, any taxes.

Accordingly, if any deduction or withholding in respect of any such payment is
required by law, as modified by the practice of any relevant taxing authority,
then the payer must:
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(D

(i)

(iii)

pay to the other Party, in addition to the payment to which that other
Party is otherwise entitled under this Agreement, such additional
amount as is necessacy to ensure that the net amount (free and clear of
any taxes payable by deduction or withholding, whether assessed
against one Party or the other) wall equal the full amount that that other

Party would have received had no such deduction or withholding been
required,

promptly pay to the relevant taxing authority the full amount of the
deduction or withholding by the payer; and

forward to the payee on request a 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.

(©) Otherwise, uniess otherwise agreed in respect of a particular loan of Scouritics
or a particular payment, no such gross up is required in respect of any payment
under this Agreement.

Lender’s warranties

1

Lender’s warranties] Each Party hereby wawrants and undertakes to the other on a
continuing basis, to the intent that such warranties shall survive the completion of any
transaction contemplated by this Agreement, that, where acting as a Lender:

(@

(b)

©

@

®

it is duly anthorised and empowered to pexform its duties and obligations under
this Agreement;

it 1s not restricted under the terms of its constitution or in any other manner
from lending Securities in accordance with this Agreement or from otherwise
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 Borrower free from all
liens, charges, equities and encumbrances;

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

M

(i)

does not have a branch or other permanent establishment in Australia
for the purposes of the Tax Act or of any applicable double tax
agreement between Australia and its country of tax residence; or

if it does have such a branch or other permanent establishment in
Australia, that the loan is not entered into in the course of carrying on
business through such branch or permanent establishment; and

unless clause 14 applics, it is acting as principal in respect of this Agreement.

Borrower’s warranties

[Borrower’s warranties] Each Party hereby warrants and undertakes to the other on a
continuing basis, to the intent that such warranties shall survive the completion of any
sransaction contemplated by this Agreement, that, where acliug as a Borrower.
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it has all necessary licences and approvals, and 15 duly authorised and
empowered, to perform its duties and obligations under this Agreement and
will do nothing prejudicial to the continuation of such authonsation, licences
or approvals;

it 1s not restricted under the terms of its constitution or In any other manner
from borrowing Securities in accordance with this Agreement or from
otherwise performing its obligations under this Agreement;

1t is absolutely entitled to pass full legal and beneficial ownership of all
Collateral provided by it under this Agreement to the Lender free from all
liens, charges, equities and encumbrances;

it is 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 Securities not later than 360 days from the date of
delivery by the Lender of the original Securities to the Borrower.

12  Events of Default

12.1

[Events of Default] Each of the following events occurring in relation to either Party
(the “Defaulting Party”, the other Party being the “Non-Defaulting Party”) shall be
an Event of Default for the purpose of clause 8:

@

(b

©

(@)

©

®

the Borrower or Lender failing 1o pay or repay Cash Collateral or deliver or
redeliver Collateral or Equivalent Collateral upon the due date, and the Non-
Defaulting Party serves written notice on the Defaulting Party,

the Lender or Boower failing to comply with its obligations under clause 6,
and the Non-Defauiting Party serves written notice on the Defaulting Party;

the Borrower failing to comply with clause 4.2 or clause 9.2 and the Non-
Defaulting Party serves written notice on the Defaulting Party;

an Act of Insolvency occurring with respect to the Lender or the Borrower and
{exceptin the case of an Act of Insolvency which is the presentation of a
petition for winding up or any analogous proceeding or the appointment of a
liquidator or analogous officer of the Defauiting Party in which case no such

notice shall be required) the Non-Defaulting Party serves written notice on the
Defaulting Party;

any representations or warranties made by the Lender or the Borrower being
incorrect or untrue in any material respect when made or repeated or deemed to

Irave been made or repeated, and the Non-Defaulting Party serves written
notice on the Defaulting Party;

the Lender or the Borrower admitting to the other that it is unable to, or it
intends not to, perform any of'its obligations bereunder and/or in respect of any
loan hereunder, and the Non-Defaulting Party serves written notice on the
Defaulting Party;

the Lender (if appropriate) or the Borrower being declaied in default by the
appropriate authority nnder the Rules or being suspended or expelled from
membership of or participation in any securities exchange or association or
other self-regulatory organisation, or suspended from dealing in securities by
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-
any government agency, and the Non-Defaulting Party serves written notice on
the Defaulting Party;

() any of the assets of the Leader or the Borrower or the assets of investors held
by or to the order of the Lender or the Borrower beiag ordered o be transferred
to a trustee by a regulatory authority pursuant to any securities regulating

legislation and the Non-Defaulting Party serves written notice on the
Defaulting Party, or

(i) the Lender or the Borrower failing to perform any other of its obligations
hereunder and not remedying such failure within 30 days after the Non-
Defaulting Party serves written notice requinng it to remedy such failure, and

the Non-Defaulting Party serves a further written notice on the Defaulting
Party. :

12.2  [Obligation of each Party to notify its Event of Default] Each Party shall notify the
other if an event occurs which would constitute an Event of Default in relation to it
with the giving of notice.

QOutstanding payments

14

[Default interest] In the event of either Party failing to remit sums in accordance with this
Agreement, such Party hereby undertakes to pay to the other Party upon demand interest
(before as well as after judgment) on the net balance due and outstanding, for the period
commencing on and inclusive of the original due date for payment 10 (but excluding) the date
of actual payment, in the same currency at a rate per annum equal to the cost (without proof or
evidence of any actual cost) to the relevant payee (as certified by it in good faith) if it were to
fund or of funding the relevant amount, plus 2% (or other agreed percentage) per annum.

Transactions entered into as agent

14.1 [Agency Transactions] Subject to the following provisions of this clause, the Lender
may enter into loans as agent (in such capacity, the “Agent™) for a third person (a
“Pprincipal”), whether as custodian or investment manager or otherwise (a loan so
entered 1nto being referred to 1n this clause as an “Agency Transaciion™).

142 [Conditions for. Agency Transactions] A Lender may enter into an Agency
Transaction if, but only if:

(2) it specifies that loan as an Agency Transaction at or before the time when it
enters into it;

() it enters into that loan on behalf of a single Principal whose identity 1s
disclosed to the Borrower {whether by name or by reference to a code or
identifier which the Parties have agreed will be used to refer to a specified

Principal) at the time when it enters mto the loan or as otherwise agreed
between the Parties;

{c) it bas at the time when the loan is entered into actual anthority to enter into the
Joan and to perform on behalt of that Principal all of that Principal’s
obligations under the agreement referred to in clause 14.4(b) below; and

)] the Borrower has agreed that the Lender may act as Agent in respect of the
relevant loan, including as indicated (if at alf) in paragraph 8 in Schedule 1.
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ertakings by Lender] The Lender undertakes that, if it enters as agent into an

Agency Transaction, forthwith upon becoming aware:

(a)

(b

of any event which constitutes an Act of Insolvency with respect to the
relevaat Principal; or

of any breach of any of the warranties given in clavse 14.5 below or of any
event or circumstance which has the result that any such warranty would be
untrue if repeated by reference to the cwrent facts,

it will inform the Borrower of that fact and will, if so required by the Borrower, furnish
it with such additional information as it may reasonably request.

[Consequences of Agency Transaction]

(a)

(b)

(©)

Each Agency Transaction shall be a transaction between the relevant Principal
and the Dorrower and no person other than the relevant Principal and the
Borrower shall be a party to or have any rights or obligations under an Agency
Transaction. Without limiting the foregoing, the Lender shall not be liable as
principal for the performance of an Agency lransaction or for breach of any
warranty contained in clause 10(d) of this Agreement, but this is without
prejudice fo any Liability of the Lender under any 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 Transactions as if each such Principal were a party to a
separate agreement with the Borrower in all respects identical with this
Agreement other than this paragraph and as if the Principal were Lender in
respect of that agreement; provided that:

@) if there occurs in relation to the Agent an Event of Default or an event
which would constitute an Event of Default if the Borrower served
wriiten notice under any paragraph of clause 12, the Borrower shall be
entitled by giving written notice to the Principal (which notice shall be
validly given to the Lender in accordance with clause 20) to declare
that, by reason of that event, an Bvent of Default is to be treated as
ocawring in relation to the Principal. If the Borrower gives such a
notice, then an Event of Default shall be treated as occurring in relation
to the Principal at the time when the notice is deemed to be giver; and

() if the Principal is neither incorporated nor has established a place of
business in Australia, the Principal shall for the purposes of the
agreement referred to in the preamble in this paragraph (b) be deemed
to have appointed as its agent to receive on its behalf service of process
in the courts of Australia the Agent, or, ifthe Agent is neither
incorporated nor has established a place of business in Australia, the
person appointed by the Agent for the purposes of this Agreement, or
such other person as the Principal may from time to time specify in a
written notice given to the other party.

The foregoing provisions of this clause do not affect the operation of the
Agreement as between the Borrowcer and the Lender in respect of any
transactions into which the Lender may enter on its own account as principal.

[Warranty by Lender§ ‘the Lender warrants to the Borrower that it will, on every
occasion on which it enters or purports to enter into a transaction as an Agency
Transaction, have been duly authorised to enter into that loan and perform the
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obligations arising thereunder on behalf of the person whom it specifies as the
Principal in respect of that transaction and to perform on behalf of that person all the
obligations of that person under the agreement referved to in clause 14.4(b).

Termination of course of dealings by notice

Each Pasty shall have the right to bring the course of dealing contemplated under this
Agreement 10 an end by giving not 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 all loans which have been entered into but not discharged at the time such notice is given
are duly discharged in accordance with this Agrecment and with the Rules (if applicable).

No reliance on tax or accounting representations by other Party

17

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

(a) it has oot relied on any advice, statement, representation or conduct of any kind
by or on behalf of the other Party in relation to any tax (including stamp duty)

or accounting issues concerning this Agreement or any transactions effected
under it; and

®) it has made its own determination as to the tax (including stamp duty) and
aceounting vonsequences and tieatient of auy transaction effected under this
Agreement, inchnding (without limitation) of any moneys paid or received or
any property transferred or received in connection with any such transaction.

Observance of procedures

Each of the Parties hersto agrees that, in taking any action that may be required in accordance
with this Agreement, it shall observe strictly the procedures and timetable applied by the Rules
(if and to the extent applicable) and, further, shall observe strictly any agreement (oral or
otherwise) as to the time for delivery or redelivery of any money, Securities, Equivalent
Securities, Collateral or Equivalent Collateral entered into pursuant to this Agreement.

Severance

19

If any provision of this Agreement is declared by any judicial or other competent authority to
be void or otherwise unenforceable, that provision shall be severed from the Agreement and
the remaining provisions of this Agreement shall remain in full force and effect. The
Agrecment shall, however, thereafter be amended by the Parties in such reasonable manner so

as to achieve, without illegality, the intention of the Parties with respect to that severed
provision.

Specific performance

Fach Party agrees that, in relation to legal proceedings, it will not seek specific performance of
the other Party’s obligation to deliver or redeliver Securities, Equivalent Secnrities, Collateral
or Equivalent Collateral, but without prejudice to any other rights it may have.
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20.1 £ [lectiveness] Any notice or other conumunication in respect of this Agreement may
be given in any manner set forth below (except that a notice or other communication
under clause 12 or clause 15 may not bé given by facsimile transmisston or electronic
messaging system) to the address or number or in accordance with the electronic

messaging system details provided (see paragraph 6 in Schedule 1) and will be deemed
effective as tndicated:

(2) if in writing and delivered in person or by courier, on the date it is delivered;
) if sent by telex, on the date the recipient’s answerback is received;

(c) if sent by facsimile transmission, on the date that transmission is received by a
responsible employee of the recipient in legible form (it being agreed that the
burden of proving receipt will be on the sender and may be met by a
transmission report generated by the sender’s facsimile machine);

(d) if sent by certified or registered mail (airmail, if overseas) or the equivalent

(return receipt requested), on the date that mail is delivered or its delivery is
atternpted; or

{e) if sent by electronic messaging system, on the date that electronic message is
received,

unless the date of that delivery (or atternpted delivery) or the receipt, as applicable, is
not a Business Day or that communication is delivered (or attempted) or received, as
applicable, after the close of business on a Business Day, in which case that

commuunication shall be deemed given and effective on the first following day that is a
Business Day.

20.2 [Change of Address] Either party may by notice to the other change the address, telex
or facsimile number or electronic massaging system details at which notices or other
communications are to be given to it.

21 Assignment

Neither Party may assign, transfer or otherwise dispose of alt or any of its rights or obligations
under this Agreement without the prior written consent of the other Party.

22 Non-Waiver

No failure or delay by either Party to exercise any right, power or privilege under this
Agreement shall operate as a waiver thereof, nor shall any si'ngle or partial exercise of any
right, power of privilege preclude any other or further excrcise thercof or the exercise of any
other right, power or privilege as provided in this Apreement.

23 Time

Time shall be of the essence of the Agreement.
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24  Recording

The Parties agree that each may electronically record all telephonic conversations between
thern.

25 Miscellaneous

25.1 [Entire Agreement] This Agreement constitutes the entire agreement and
understanding of the Parties with respect to its subject matier and supersedes all oral
communication and prior writings with respect thereto.

2
("))
3]

[Amendments] No amendment in respect of this Agreement will be effective unless
in writing (including 2 writing evidenced by a facsimile transmission) and executed by
each of the Parties ot contirmed by an exchange of telexes or clectronic messages on
an electronic messaging system.

25.3  [Survival of Obligations] The obligations of the Parties under this Agreement will
survive the termination of any transaction.

254 [Remedies Cumulative] Except as provided in this Agreement, the rights, powers,
remedies and privileges provided iu this Agreewent are cumulative and not exclusive
of apy rights, powers, remedies and privileges provided by law.

255  [Counterparts] This Agreement (and each amendment in respect of it) may be
executed and delivercd in counterparts (including by facsimile transmission), cach of
which will be deemed an original.

256 [Expenses] A Defauiting Party will, on demand, inderanify and hold harmless the
other 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 enforcement and
protection of its rights under this Agreement or by reason of the early termination of
any transaction, mcluding, but not limited to, costs of collection.

26  Definitions
In this Agreement:

Act of Insolvency means in relation to either Party:

(a) its making a general assignment for the benefit of, or entering into a
reorganisation, arrangement, or cornposition with creditors; or

() its admitting in writing that it is unable to pay its debts as they become
due; or

(c) its seeking, consenting to or acquiescing in the appointment of any
trustee, administrator, receiver or liquidator or analpgous officer of it or
any material part of its property; or

(d) the presentation or filing of a petition in respect of it (other than by the
other Party to this Agreement in respect of any obligation under this
Agreement) in any court or before any agency allegmg or for the
mnkmptcy winding-up or insolvency of such Party (or any analogous
procecding) or sceking any reorganisation, arrangement, composition, re-
adjustment, administration, liquidation, dissolution or similar relief under
any present or future statute, law or regulation, such petition (except in
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the case of a petition for winding-up or any analogous proceading in
respect of which no such 30 day period shall apply) not having been
stayed or dismissed within 30 days of its filing; or

(©) the appointment of a receiver, administrator, liquidator or trustee or
analogous officer of such Party over all or any material part of such
- Party’s property; or

) the convening of any meeting of its creditors for the purpose of
consideting a compromise or arrangement within Part 5.1 of the
Corporations Law of Australia (or any analogous proceeding).

[n this definition:
(2 “liquidator” shall be deemed to include a “provisional liquidator™;

(h)  “receiver” shall be deemed to include a “receiver and manager”;

6y “administrator” shall be deemed to include an “official manager™;
Q) “arrangement” shall be deemed to include 2 “scheme of arrangement”;
and

(k)  “creditors” shall be deemed to include “any class of creditors”.

Agent has the meaning given in clause 14.

Alternative Collateral means Collateral of a Value equal to the Collateral

delivered pursuant to clause 6 and provided by way of substitution for Collateral

originally delivered or previously substituted in accordance with the provisions of

clause 6.5.

Australian Taxpayer means any pcrson other than:

(2) a Party who 15 not a resident of Australia for the purposes of the Tax Act
{whether that Party is acting as a trustee, nominee or agent or in some
other capacity) at the tirne a Distribution is paid; or

(b) a Party who is acting in the capacity of trustee, nominee or agent for a
person who is not a resident of Australia {or the purposes of the Tax Act
at the time a Distribution 1s paid.

Bankers Acceptances has the meaning given i paragraph 1.1(d) in Schedule |.

Base Currency has the meaning given in paragraph 2 in Schedule 1.

Bid Price, in relation to Equivalent Securities or Equivalent Collateral, means the
best available bid price thereof on the most appropriate market in a standard size.

Bid Value, subject to clause 8.5, means:
(a) in relation to Equivalent Collateral at a particular time:
@) in relation to Collateral type (h) (more specifically referred to in

paragraph 1.1 in Schedule 1), the Value thereof as calculated in
accordance with paragraph 1.2(d) in Schedule 1;
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(i) inrclation to all other types of Collateral (more specificaliy
referred to in paragraph 1.1 in Scheduie 1), the amount which
would be received on a sale of such Collateral at the Bid Price
thereof at such time less all costs, fees and expenses that would
be incurrcd in conncction with sclling or otherwise realising such
Equivalent Collateral, calculated on the assumption that the
aggregate thereof is the least that could reasonably be expected to
be paid wn order to carry out such sale or realisation and adding
thereto the amount of any interest, dividends, distributions or
other amounts paid to the Lender and in respect of which
equivalent amounts have not been paid to the Borrower in
accordance with clause 6.7 prior to such time in respect of such
Equivalent Collateral or the original Collateral held gross of all
and any tax deducted or paid in respect thereof; and

)] in relation to Equivalent Secunties at a particulartime, the amount which
would be received on a sale of such Equivalent Securities at the Bid Price
thereof at such time less all costs, fees and expenses that would be
incurred in connection therewith, calculated on the assumption that the

aggregate thereof is the least that could reasonably be expected to be paid
in order to carry out the transaction.

Borrower, in relation to a particular loan of Securities, means the Borrower as
releired to iu Recital A of this Agreement.

Borrowing Request means a request which may be oral or in writing in such
form as is agreed between the Parties (a wntten example of which comprises
Schedule 2 to this Agreement) by the Borrower to the Lender pursuant to clause
2.1 specifying, as necessary: :

{a) the description, title and amount of the Securities required by the
Borrower;

() the description (if other than Australian currency) and amount of any
Collateral to be provided,;

(c) the proposed Settlement Date;
(d) the duration of such loan (if other thap indefinite),
{e) the mode and place of delivery, which shall, where relevant, include the

bank, agent, clearing or seitlement system and account to which delivery
of the Securities and any Collateral is to be made;

® the Margin in respect of the transaction (if different from that stated in
Schedule 1 or Schedule 3, as appropriate); and

(2) the Fee.

Business Day means a day on which banks and securities markets are open for
business generally In each place stated in paragraph 5 in Schedule 1 and, in
relation to the delivery or redelivery of any of the following in relation to any
loan, in the place(s) where the relevant Securities, Equivalent Securities,
Collateral (including Cash Collateral) or Equivalent Coliateral are to be
delivered.

Cash Collateral means Collateral that takes the form of a deposit of currency.
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Close of Business means:

(a) in relation to any borrowing of Securities or redelivery of Equivalent
Securities under this agreement, the final time on a Business Day at
which settlement of the transfer of those Securities can take place in
order to constitute good delivery on that day; and

(b)  rmrelation to the provision of Collateral or return of Equivalent Collateral
or the making of any other payment under this agrecment, the time at
which trading banks close for general banking business in the place in

which payment is to be made or Collateral or Equivalent Collateral is to
be delivered or redelivered.

Collateral means such securities or financial instruments or deposits of currency
as are referred to in paragraph 1.1 in Schedule 1 or any combination thereof
which are delivered by the Borrower to the Lender m accordance with this
Agreement and includes the certificates or other documents of title (if any) and

transfer in respect of the foregoing (as appropriate), and includes Alternative
Collateral.

Confirmation means the Borrowing Request, as it may be amended pursuant to
clause 2.2., or other confirming evidence exchanged between the Parties
confirming the terms of a transaction.

Defaulting Party has the meaning given in clause 12.

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

Distribution Statement means a statement given in accordance with

section 202-80 (as it may be finally atuended under sectivn 202-835) of the
1997 Tax Act.

Equivalent Collateral or Collateral equivalent {o, in relation to any Collateral
provided under this Agreement, mcans securities, cash or other propeity, as the
case may be, of an identical type, nominal value, description and amount to
particular Collateral so provided and shall include the certificates or other
documents of title (if any) and transfer in respect of the foregoing (as
appropriatc). If and to the extent that such Collateral consists of securities that
are partly paid or have been converted, subdivided, consolidated, redeemed,
made the subject of a takeover, capitalisation issue, rights issue or event similar
to any of the foregoing, the expression shall have the followmng meaning:

(a) in the case of conversion, subdivision or consolidation the securities into
which the relevant Collateral has been converted, subdivided or
consolidated provided that, if appropriate, notice bas been given in
accordance with clause 4.2(b);

) in the case of redemption, a sum of money equavalent to the proceeds of
the redemption;

() in the case of a takeover, a sum of money or securities, being the
cansideration or alternative consideration of which the Borrower has
given notice to the Lender in accordance with clause 4.2(b);

(d  inthecase of a call on partly paid securities, the paid-up securities
provided that the Borrower shall have paid to the Lender an amount of
mopey equal 1o the sum due in 1espect of the call;
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(e) in the case of a capitalisation 1ssue, the relevant Collateral together with
the secunties allotted by way of a bonus therson:

9] in the case of a rights issue, the relevaut Collateral together with the
securities allotted thereon, provided that the Borrower has given notice
to the Lender in accordance with clause 4.2(b), and has paid to the
Lender all and any sums due i respect thereof,

(2) in the event that a payment or delivery of Income is made in respect of
the relevant Collateral in the form of securities or a certificate which may
at a future date be exchanged for securities or in the event of an option to
take Income in the form of securities or a certificate which may ata
future date be exchanged for securities, and notice has been given to the
Lender in accordance with clause 4.2(b), the relevant Collateral together
with securities or a certificate equivalent to those allotted; and

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

equivalent to that received in respect of such Collateral resulting from
such cvent.

For the avoidance of doubt, in the case of Bankers’ Acceptances (Collateral type
(d)), 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 definition, securities are equivalent to other securities
where they are of an identical type, nominal value, description and amount and
such term shall include the certificate and other documents of or evidencing title
and transfer in respect of the foregoing (as appropriate).

Equivalent Securities means securities of an identical type, nominal value,
descrption and amount to paticular Secudities borrowed and such teun shall
include the certificate and ather documents of or evidencing title and rransfer in
respect of the foregoing (if appropriate). If and to the extent that such Securities
are partly paid or have been converted, subdivided, consolidated, redeemed,
made the subject uf a lakeover, capitalisation issue, rights issne or event similar
to any of the foregoing, the expression shall have the following meaning;

(@) In the case of conversion, subdivision or consolidation the securities into
which the borrowed Sccuritics have been converted, subdivided or

consolidated provided that if appropriate, notice has been given in
accordance with clause 4.2(b);

(b) in the case of redemption, a sum of money equivalent 1o the proceeds of
the redemption;

(c) in the case of a takeover, 4 suin of money or securitics, beiny the
consideration or alternative consideration of which the Lender has given
notice to the Borrower in accordance with clause 4.2(b);

(d) in the case of a call on partly paid securities, the paid-up secueitics
provided that the Lender shall have paid to the Borrower an amount of
money equal to the sum due in respect of the call;

() w Wie case of a capitalisation issuc, the borrowed Securities together
with the securities allotted by way of a bonus thereon;

® in the case of a rights issue, the borrowed Securities together with the
securitics allotted thereon, provided that the Lender has given notice to
$C2645.00C16297
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the Borrower n accordance with clause 4.2(b), and has paid to the
Borrower all and any sums dne in respect thereof;

-~
s}
S’

1n the event that a payment or delivery of Income s made in respect of
the borrowed Securities in the form of securities or a certificate which
may at a future date be exchanged for securities or in the event of an
option to take Income in the form of securities or a certificate which may
ata future date be exchanged for securities, and notice has been given to
the Borrower in accordance with clause 4.2(b), the borrowed Securitics
together with securities or a certificate equivalent to those allotted; and

(h) in the case of any event similar to any of the foregoing, the borrowed
Securities together with or replaced by a sum of money or securities

equivalent to that received in respect of such borrowed Securities
resulting from such event,

For the purposes of this definition, securities are equivalent to other securities
where they are of an identical type, nominal value, description and amount and
such term shall include the certificate and other documents of or evidencing title
and transfer in respect of the foregoing (as appropriate).

Event of Default has the meaning given in clause 12.

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

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

Franking Credit has the meaning given to that term in section 995-1(1) of the
1997 Tax Act.

Ymputation Benefits has the meaning given to that term in section 204-30(6)
(other than paragraph (d) thereof) of the 1997 Tax Act.

Imputation System has the meaning given to that term in section 995-1(1) of the
1997 Tax Act.

Income means any dividends, interest or other distributions of any kind
whatsoever with respect to any Securities or Collateral.

Income Determination Period, in relation te a particular loan of Securities,
means:

(a) in relation 1o the Securities, the period commeucing when the Securities
cease to be registered in the name of the Lender (or the relevant
transferor) upon or before delivery of those Securities under clause 3 and
ending when Equivalent Securities are registered in the name of the
Lender {or the relevant transferee) upon or following redelivery of those
Equivalent Securities under clause 7.1; and

(®) in relation to Collateral {other than Cash Collatesal), the period
commencing when the Collateral ceases to be registered in the name of
the Borrower (or the relevant transferor) upon or before delivery of that
Collateral under clause 6.1 and ending when Equivalent Collateral is
registered in the name of the Borrower (or the relevant transferee) upon
or following redelivery of that Equivalent Collateral under clause 6.6.

5C2545.00C/6297



29

Income "ayment Date, in rslation to any Sccwities or Collateral, weans the date
on which Income is paid in respect of such Securities or Collateral, or, in the case
of registered Secunities or Collateral, the date by reference to which particular
registered holders are identified as being entitled to payment of Income.

Lender, in relation to a particular loan of Securities, means the Lender ag
referred to in Recital A of this Agreement.

Margin has the meaning in paragraph 1.3 in Schedule 1.

Nominee means an agent or a nominee appointed by either Party to accept
delivery of, hold or deliver Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral on its behalf whose appointient has been notified 1o the
other Party.

Non-Defaulting Party has (he meaning given in clause 12.

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

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

Qffer Value, subject to clause 8.5, means:

(a) in relation to Collateral eqmvalent to Collateral type () (more
specifically referred to in paragraph 1.1 in Schedule 1), the Value thereof
as calculated in accordance with paragraph 1.2(d) in Schedule 1; and

(b)  inrelation to Equivalent Securities or Collateral equivalent to all other
types of Collateral (more specifically referred to in paragraph 1.1 in
Schedule 1), the amount it would cost to buy such Equivalent Securities
or Equivalent Collatcral at the Offer Price thereof at such time plus all
costs, fees and expenses that would be incurred in connection therewith,
calculated on the assumption that the aggregate thereof is the least that
could reasonably be expecied to be paid m order to carry out the
trangaction.

paid, in relation to a Distribution, includes credited, distributed or issued and like
terms are to be construed accordingly.

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

Performance D_ate has the meaning given in clause 8.
Posted Collateral has the meaning given in clause 6.2(a)(i).
Principal has the meaning given in clause 14.

Relerence Price meuns:

(2) in relation to the valuation of Securities, Equivalent Secunties, Collateral
and/or Collateral equivalent to type (g) or (1) (more specifically referred
to in patagraph 1.1 in Schedule 1), such price as is cqual to the mid
market quotation of such Securities, Equivalent Securities, Collateral
and/or Equivalent Collateral as derived from a reputable pricing
information service (such as the services provided by SEATS,
Bloomberg or Reuters) reasonably chosen in good faith by the Lender wt
if unavailable the market value thereof as derived from the prices or rates

$C2645.00¢/5297



30
bid by a reputable dealer for the relevant instrument reagonably chosen n

good faith by the Lender, in each case at Close of Business on the
previous Business Day; and

() in relation to the valuation of Securities, Fquivalent Secunities, Collateral
and/or Collateral equivalent to Collateral types (b)-(f) (more specifically
referred to in paragraph 1.1 in Schedule 1), the market value thereof as
derived from the prices or rates bid by & market maker or reputable dealer
for the relevant instroment reasonably chosen by the Lender in good faith
or, in the absence of such a bid, the average of the rates bid by two

eading market makers reasonably chosen in good faith by the Lender in
each case at Close of Business on the previous Business Day.

Relevant Payment Date has the meaning given in clause 4.2(a).
Required Collateral Value has the meaning given in clausc 6.3.

Rules means the rules for the time being of the Stock Exchange (where either
Party is a2 member of the Stock Exchange) and/or 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 is a member of the Stock Exchange, the Rules and Regulations of the
Stuck Exchange sball prevail).

Securities means “eligible securities” within the meaning of section 26BC(1) of
the 1936 Tax Act which the Borrower is entitled to borrow from the Lender in
accordance with the Rules and which may be or are the subject of a loan o1
provided as Collateral pursuant to this Agreement and such term shall incinde the
certificates or other documents of title (if any) in respect of the foregoing.

Settlement Date means the date upon which Securities are or are to be
transferred to the Borrower in accordance with this Agreement.

Standard Settlement Time in relation to a Security means the period of time

within which transactions in such Securities are customarily required 1o be
settied.

Stock Exchange means the Australian Stock Exchange Limited.

Tax Act includes:
(a) the Income Tax Assessment Act 1936 (the “1936 Tax Act”);
(o)  the Income Tax Assessment Act 1997 (the “1997 Tax Act™); and

() Schedule 1 to the Taxation Administration Act 1953,

Transfer means:

{(a)  inrelation to Cash, payment or delivery by wire transfer inio one or more
bank accounts;

{b) in relation to certificated securities that cannot, or which the Parties have
agreed will not, be paid or delivered by book-entry, payment or delivery
in appropriate physical form to the recipient or its account accompanied
by any duly executed instruments of transfer, assignments in blank,
transfer tax stamps and any other docurnents necessary to constitule a
valid and legally effective transfer to the recipient;
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(c) in relation to secunities that must, or which the Parties have agreed will,
be paid or delivered by book-entry, initiating the Transfer by the giving
of written instructions (including instructions given by telephone,
facsimile transmission, telex, e-mail or message generated by an
electronic messaging system or otherwise) to the relevant depository
imstitution or other entity specified by the recipient, together with a
written copy thereof to the recipient, sufficient if complied with to result
in a valid and legally effective transfer of the relevant interest to the
recipient.

Transfer of Distribution Statement, in relation to Distributions, means a
properly completed document in the form, or substantially in the form, of
Appendix 6.27 to the Rules or a properly completed statement in another form
which is acceptable for the purposes of the Imputation Systern.

Transferring Party means the Party making or effecting a Transfer to the other
Party.

Value at any particular time means, in relation to Securities and Equivalent
Securities, the Reference Price thereof then current and in respect of Collateral
and/or Equivalent Collateral such worth as determined in accordance with
paragraph 1.2 in Schedule 1.

97  Governing Law and Jurisdiction

271 ({Governing law] This Agreement is governed by, and shall be construed in
accordance with, the law in force in New South Wales, Australia.

139
-3
[3%)

[Consent to jurisdiction] Each Party irevocably and unconditionally submits to the
non-exclusive jurisdiction of the courts of New South Wales in respect of any dispute
in copnection with this A greement.

EXECUTED as an agresment
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Schedule 1 Particulars

1 COLLATERAL (see definition in clause 26, and alsv clause 6)

1.1 Types (see definition of “Collateral” in clause 26)

Collateral acceptable under this Agreement may include the following or otherwise, as

agreed between the Parties from time to time, whether transferable by hand or within a

depositary:

(@) Cash;

(b) Australian Government Inscribed Stock;

© Australian, State or Territory Government stock, bonds or promissory notes
(including those issued by any central borrowing authority such as Treasury
Corporation of New South Wales);

G)) Bills of exchange accepted by any bank carrying on business in Australia (‘Bankers
Acceptances”) with an S&P rating of A1+ or a Moody’s rating of P1;

(&) Promissory notes issued by any such bank;

® Negotiable Certificates of Deposit issued by any such bank;

3 Corporate honds in registrable form;

(h) Irrevocable Standby Letters of Credit issued or confirmed by any such bank; and

(@) At the discretion of the Lender, Equity Securities listed on the Anstralian Stock
Exchange and included in the S&P/ASX 200 Index.

1.2 Valnation of Cellateral (see definition of “Value” in clause 26 and clause 6.2)
Collateral provided in accordance with this Agreement shall be evaluated by reference to the
following, or by such means as the Parties may from time to time agrce:

(2) in respect of Collateral type (a), the amount thereof in, or converted into, the Base
Currency;

() in respect of Collateral type (b), the value calculated by reference to the middle
market price of each stock as determined daily by the Reserve Bank of Australia,
adjusted to include the accumulated interest thereon;

(c) in respect of Collateral types (c) to (g) and (i), the Reference Price thereof;
{d) in respect of Collateral type (h), the value specified therein.
13 Margin (see definition in clause 26 and clanse 6.3)

The Value of any Collateral delivered, or to be delivered, pursuant to clause 6 by the
Borrower to the Lender under the terms and conditions of this Agreement shall on each
Business Day represent not less than the Value of the borrowed Securities together with the
following additional percentages, hereinbefore referred to as (“the Margin™), unless
otherwise agreed between the Parties:
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1.5
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(a)
Q)

(©)
(@)

35

in the case of Collateral type (a): 5%; or

in the case of Cotlateral types (b) to (f) and (h): 5% (except that, for Negotiable
Certificates of Deposit, the Margin shall be the accumulated interest thereon); or

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

in the case of Collateral type (i): such amount as is notified by the Lender to the
Borrower aud, in e event no amount is notified, then 10%.

If the Value of the borrowed Securities includes any margin over the mid market price of the
borrowed Securities, this shall be taken into account in determining the Margin applicable.

Basis of Margin Maintenance (see clause 6.4}

Minimum period after demand for ransferring Collateral or Equivalent Collateral other than
Letters of Credit:

(@)

(b)

(c)

If a request is received prior to 11am EST (on a Sydney Business Day), then prior to
close of business on the day the request is recoived. ‘

If the request is received after 11am EST, then prior to 11am the following Sydney
Business Day.

Minimum period after demand for transferring Letter of Credit: within two Business
D ays‘n

Minimum adjnstments (see clauses 6.2(a)(ii) and (iii))

(a) .

®)

The Lender may not demand that further Collateral be provided by the Borrower if
the aggregate deficiency calculated in accordance with clause 6.2 is less than the

lesser of:
6] $50,000; and
@iy 2% of the Value of the Required Collateral Value.

The Borrower may not demand the return of Cellateral provided to the Lender if the
Borrower has committed an Event of Default in respect of any transaction or if the
aggregate excess calculated in accordance with clause 6.2 is less than the lesser of:

G)  $50,000; and

(i) 2% of the Required Collateral Value.

BASE CURRENCY (see definition in clause 26 and clause 1.6)

The Base Currency applicable to this Agreement is Australian Dollars.

LENDER’S WARRANTIES (see clause 10(d))

Clause 10(d) shall not apply to either party.

VOTING (see clause 4.3)

Clause 4.3 does not apply.
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