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AGREEMENT

A, The Parties hereto are desirous of agresing to a procedure whereby either
one of themv(the “Lender”) will inake available teo the other of them (the
“Borrower”) from tithe o timie Secnsities: {ak hérginafter déﬁuefi_),

.

B. All rasactions-carried-out underthis Agreement will be effected in
accprdance with the Rules {as hereinafter defined); if applicable, together
with current riiarket practices, customsiadd.coriventions, in so far asthey
are not inconsistent with the terms of this:Agreement.

e provisions:

nterpretation

Definitions] Thelterms dei’ ned in ¢lause 26-4nd in Schedide | have the meaniags therein
specified for the purposes.of this }\gtﬁement

[Inconsistency] Inthe eventofany inconsistency between the pravisions of Schedule | and
the other provisions of ihis Agreement, Schedule 1 will prevail, In the event ol any
inconsistency between the provisions (if any) of Sehedule 3 and the other proyisionsofthis
Agreement (including Schedule 13, Schedule3 will prevail. In the event of any inconsistency
between the provisions ofiany Confirmatien afid this Agreement (including Schedulss 1:and 3),
such Confirmation will prevail for the. purpose:of the relevant transaction,

[Single agreement] All-{ransactions are entered into in reliance on the fact that this
Agreement: givd all Confiehations form&sin le-agreemeitt between the Padies fealldetively

referred to ssithis: “Agx cement”), snd the Parties would not otherwise enter info any
transactions.

[(nterpretation] In this Agreement:
() Unloss the context otherwise requires:
()  Thesingularincludes'the pluraland vice versa.
{) & personincludes a corporation.
i)y A-corporation inclidesany boidy corporate-and any statutory authorit

(v} Arefererics 16 2 siture, ofdinance, codeor othendaw or theRules includes
regulations-or other instruments-under it or them and consolidations,
ame€ndiments, ré-enactments or feplacements ofany of ther.

by  Nobwithstanding the use ef expressions such-as “borcow”, “lend”, “Callateral®,
“Margin®, “redeliver etg., which are usedto-reflect terminology used in the market for
transactions of the kind provided for i this (greethent, title to Securities “boreowed™
or “lent™and Collateral providedin accordanes with this Agreement shall pass fron
ane Party to-another ag-pravided Tor in this Agresment, the Party obiaining:such-{itle
ibemg obliged to.redeliver Equivalent Seeuities or Bguivalent Collateral; as the oase

may-be.
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{Henadings] Allltieadings.appearifor éonveritenice enly and shall nat affect the mterpretatmn of
this Agreement.

[Currency-conversion] For the purposes-of clases 6, 8.3 and 8.4, when a.conversion into the
Base Curreney isrequired, all prices, sums or values: {mchidmg any Value, Offer Valoe and
Bid Value).of Secprities, Equivalent Securifies, Collateral or Eguivalent Collateral {including
Cash Collateral) stated in cuirencies other thai Base Currency shall be converted inte the
Base Currency at the rate quoted by an Australi ian bank selected by the Lender (or, i an Event
of Default has ocourred i relation to the Londer, , by the Borrower) at.or about 11.00am.
{Sydney time)on the dayof conversion 45 its'spot rafe’ for the sale by the bank ofthe Basa
Currency in‘exchange for the relevant other currency.

istence any other agregment batween the

[Other agreements] Where at.any time there is

“Parties the termis of whitch: make provisi | wding of Securities (as defined in this

Agreement)yas well as other securi _efs the trmsiof his Agreement shall apply to.the lending
if such Secuiities 1o the exclusion of ary-othér such:agreement.

ominees] If paymenit is to benigds to 2 Pirty’s nominge or dtherwisé.in abcordance with thie
.irectmns ofa: Party {whether by thie ather Pasty or by a third party), it shall be deemed, for the
of this agreement, to-have been paid or made tor the first mentioned Party.

_' S-ec.uriﬁgs

mg Request] The Borrower hasthe right fo.reduce:thit amount.of
. orothervise vary, a Bormwmg Reqguest pmmied thiks

the Borrower has netified the Lender of'such reduction or varmtmn netaterthan
'maddav Austmhan Easfem tandatd or sumimer (as appropriate) time:on the day which
tto the Ssitlement Date, unlessotherwise: aereed betwieen the

P .___;s, and

the Lender shall liaveaccépied such reduetion otvariation (by whatever mBaitg).

Beorrowerer
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| ?é{?ﬂisfriii ions and Voting

[Pasging of t’iﬂé] The Pafties shall éxecule an;dl:c;lg‘livgr--;ali necessary docutnents
necessary instructions te procure that all right,title.and interest in:

and give a‘l.i

(). any-Securities borrowed pursuant to clause 2;

{b) any: Equivalent Securitiss redelivered pursuantto-clause 7;
(©)  any Collateral delivered pursiant'to clagse 6;
(d}  deyEquivalent Collateral mﬁ‘aii&rﬁez‘:ezl.jpmsnamm?clauﬁe;; bor?,

shall pass from one Party to the other, on 'd_e‘jiiyery-:r;’r-‘:;reﬂéiiv&r}? of the sariie.in accordance with
this Agreement, free from all liens, charges, equities and encombrances. Tivthe case of
Securitizs, Collateral, Equivalent Securities 6r Equival Afateral title to-which is registered
in & coniputer based system wh ich provides for the:recording and transfer oftitle to ihe sdme
by way of electronic entries, delivery and transter of fitle shall take place:in.accordance with
the rules-and procedures of such system asin force from timeto.tinig,

[Disteibutions)

{8} [Cash distributions) Unless otherwise-agreed, where fcome is'paid in relation to aniy

Securities'on or by refersnce toan Income Paymient Dite'on which such Securiifes are
-thesubjject of a loan under his Agreement, the Borrower shall, on the date.of the
payment af such Incomis, ér on such other date as:the: Parties may from time 1o time
agree, (the “Relevant Payment Date) pay and déliver a sumi of money equivalent to
the samie to the Lender, irrespective:of whethar the Borrower received the Stttie.

[Non-cash distributions) Subject to pardgraphi{e) { fess otherwise agread), whiere:
irt réspet §F any borrowed Securities orafiv O al{ any rights retating to
‘conversion, Sub-division, CONSY , pre-emption, rights arising under & takegver
offfer or other rights, including those requiting election by the-holder for the-time being
ol siich Securities-or Collateral, ' iepriorto.the tedelivery of '
‘Equivalent Seeurities or Hquivalent Collats the Lender or Borrower, ‘us. the
‘case.may be, may, within s reasonabletinie befo 6 the latest time for the exercise:ofthe
right or eption, give wiiitén natics to. e ather Pacty thay, on redelivery of Equivalént
Securities or-Byuivalent ollateral, asithe cisé may be, it wishes to receive Eguivalent:
Securities or Equivalent Collateral in-such form as will asise if'the rightis exercised or,
insthre cuse of a right which may be exercised inmore than one manner, is exercised s
i§ specified invsuch written notige.

[Pak Act s526BC(3j(e)(ii) and (v) requivements] Notwithstanding paragraph (5),
where, in respect of any Borrowsed Securities or any Collateral, the relevant issuer
company, trustee, governmient orgoverninent suthiority issues any right or option in
respeot of the Botrowed Securities or Collateral, as the case may be, the Borrower 6r
theLe nder, respectively, mst deliver or riake, as the-case may be, to'the other Party
onthe date of such issue oron such pther date as:

agree: '

thie Pattics inay from time to time

@) the right, or option; or

() an identical right-craption; or
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{iiiy a pgyinént é‘t}ﬁ'&.l' fo thie value to -"'l‘_h_t:—'-Le_ndar or the Borrower, rés;‘pets:lively,'éi: the
right or option;

together with any:such endorsémichits or assigriments as shall be customary-and
appropriate.

{d) [Manser of payment] Any pavment to be made by the Borrower under this clause
shall be:madein a manrier fo bé agreed bétween the Parties.

[Voting] Unless paragraph4 in Schedule 1 spam;ﬁes that this clause 4.3-does not apply, eachi
Party undeitakes that, where it holds.Seeuritiss of the same description as any ‘S€curities
borrowed by it or transferred t6 it by way of Coflateral at 2 fime when a right to vote arises in
respect of such Securilie s, it will nseits Best endeavours to arrange for the voting rights
attached to such Securi e exercised inaccordance with the insttuctions:efithe Lender or
Borrower {as:the.cise may hra) pmwdeci always that each Party-shall wserits best endeavours
to notify the otler @:!' its instructions in writing:ap later than seven Businéss Days: prisr (o the
sroisable, trak othierwise agreed betwaen the Parties, and
that the Party goncerned shiall net e obliged spta exercise the votes in respect-of the aumber
of Secnrities greater than thenumber so lent or transferted to it. For theaveidance. af dotlst,
the Partizsagree that, subjsct ds: ereinbifore. prav:ded any veting rights attaehing to the.
relevdnt Securities, Equivalent: Secumiﬁs Gollateral andfor Equivalent Colliteril shall be
exercisable by the persons in whose narie théy aré registered, orin the case of. Swurtttes.
Equivalent Seturities, colldteral aivdior Equivalent Collateral in bearer form by the:
ot on hehalfofwhom they are held, andnot necessaifly by the Borroweror ther-Lemi&r {as tliu
case may be).

fFees] In respectof edch loan:of Securities:

fa}  forwhiclithe Collateralis eash;

(9 theLendesmust pay 2 fee fo thie Borrower in respect of the amountiof that
‘Collateral calenlated at the rate agreed between: them; and.

(i) unless the Parfiesotherwise agree, the Borrower is not obliged to paya fog 1
the Lender;

(o)  Tfor which there isno Cash Collaterdl, the: Borrower must pay a fee tothe Lender,
calsulated atthe rate agreed between:them.

eré ware sapamte leﬁm taf Se»eu' iti

saiejy b}r Cash Ceﬂate:ai and- ﬁ’i’&: other secured solely bysion-cash Ceiiatelai' o

- BRIDIIEE




clause 5.1 shiall be in Australian Gumsncy unless otherwise agreed, aiid:shall be paid in such
manner-and at such place as shall be agreed bctween the Parties:

Bormwmg Reqm:st aras oiharwme agraed bet:ween 1113 Parile (mgether wztb sppmprmte
instruments of transfer duly stamped (where necessaty such other instruments as may be
Tegirisite to-vest title.thereto in the Lender) sifiultaneotsty with délivéry ofthie Borrowed
Securities by the Lender.

f it

i

S e

[Global margining}

fa)  [Adjustments to Collateral] Unless biherwi
paragraphi(b); clause 6.4 and paragtaph 15

®

ise-agréed between the Partiey, subject to
in-Schedule 1:

SanE

or tw nonmmted bank ar. d&pm tary (;excludmg any Goliateml repasd oF
redelivered under paragraph (i) below {as the case may Bel) in respect of all
loans of Securities cutstanding underthis Agreement (“Posted Collateral”)
shall from day to day and.abany tife bieat least the aggrsgate of the Required
Cotlateral Values in respect.ofisich loans.

(i)  Hatany time the aggregate:Value of the Posted Collateral in respect of all
Toans:of Sectirities otitstanding vrider this Agreenient exceedsthe aggrepdte of
the Required Collateral Valuesinaespsct of such Joans; the Lender shatl {on
demand) repay such.Cash Collateral andfor redeliver to the Borrower such
Equivalent Collateral a8 will elimisate ths sgcess.

(i) It any time theaggregate Value of'the Posted Collateral in respect of al]
laans ei Secnntxes outs’tanding‘ uhder this, Agreemcnt ‘ lis balow ths aggrcgatc

:,(9.1; z;iemanﬂ). Er@v;d;.;ﬁuc:h ,faﬁhﬁrrgellatmi tothe Lx;;.ndur ag wﬂl ﬁi;mumte t_hs‘:
deficiency.

[Netting of Collateral obligations where a4 Farty 1§ i:wth Lender aid: Bnrmv&er}
Unless-otherwise agread henwee :
Scheduie 1, Vvhere pamgraph 2

“sécond Party” wou it for th
aters ll T&d?}}ﬁ*‘ﬁr L‘qmvaien Collat

st ﬁjagamst thie Value o ofthie
,teral dehvet:ab%e by the sewnd

sswnd Party, (Bl] dcmand)‘-z rapay Cas h ' Qﬂaf Jal 1 .d livér E‘qﬁiﬁ%ant Cﬁ!iatu,rai or
deliver further Ccziiateral ‘havifig & Valoe equalis thi differeiive between X and Y.

equired Collateral Value] Forthe purposestofelause6.2(a), the Value of thie Posted
“ollateri] {o be delivered ordeposited in respectofany loan-of Securities, while the loan of
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Securities cantmuns, shall be squil to the- aggreszate of the Value of the borrowed Seeitities
and the Margin-applicable thereto (the “Required Coliateral Value' '),

{Time for payment/repayment of Collatersl] Except as provided in clause 6.1 or clause 676,
whare azw C’ash Cﬂlh-sterai istorbe: repmd Equwa!ent Cﬂliaieral is ta be rede:lwezed or iur{her

_paracirapia 1 4 in Scheduie 1.

[Substitution of Alternative Coliateral] The Bortower may fron time to timveeall for the
repayment of Cash Collateral or the redelivery of Equivalent Colfateral prior to the date on
wihich the Same wiould otherwise have been repayable or redeliverable, Jprovided fhat; at the
time:of such repaymentor redelivery, the Borrower shaﬂ have delivared or defivers Alternative
Collgteral deceptable to the Lender.

[Return of J-G{xlla‘t%éralimluiyaient Collateral on redelivery-of Equivalent Securities)

{a)  Cash Collateralshall be repaid and Equivalent Collateral shall be redelivered at the
samg time as Equivalent Securities in respeet of the Securities borrowed are:
r&:’dﬁii&fered.

1b) Whera Collateraliis provided through.d boitk:eniry trensfer a}mlﬁm ¢suich as Austraclear
or RITS), the ubligation:of the Lender-shall be to redeliver Equivalent Collateral
throtigh sich book entry iranster systei in dccordarice with this Agreement. Ifithe loan
of Seeurities in respeet-of which Collateial was provided has not.bisen discharged when
the Equivalent Collatersl is redelivered, any payment obligation generated within the
ook gntry transfersystem-on such redelwery shiall, vntilthe Toan of Sesiirities is
discharged or farther Collateral is provided, be deemed torconstitute anobligation to
pay Cesh Collateral.

[Rece:pt b}' Lender of Incorie.on. Collatersl] Whera Callareral (other than Cash C‘ailateral)
is:delivered inrespectiof which any Income may become payable andan Income Payment Date
‘i respact of that‘Cellateral oecurs. prior to the redelivery of Equivaleiit Collateral, then, uniass
such Income:is paid directly to the:Borrower, the Lender shall; an the date-onwhich such
1618 paid or on such other daie as the Partiesmay from fime to time-agree,: payand
xitl'wer a’stnt ef money or: prapert\r equwﬁleht m svch In‘ “'th any such dersements or

OrrOweE may not assign, transfer
s atherwise. &1spose ef or mtartgage, uhm‘ge or mhemme & cumhar, or otherwise. deal with its
rights in respectofany Collateral without the: gr;ar written-consent-of the Lender,

_[Lizuﬂar ma} st:t {}ff nhhgatmn to repay or. retum Equwaient% 'oilnteral] If th@ Bormwer
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delwery of Equivalent Securttles

{Borrower’s obligation to fédeliver Equwaiem Secnm:es} The Borrower undertakes o

redeliver Equivalent Securities inaccordance with this Agreement and the terms of the refevant
Borrowing Request.

[Lender may call for-early redelivery. of Byuivalent Securities] Subject to clause $-and the
terms-of the relevant Borrowing Requast, the Lender muy-call for the redelivery of &l or #ny
Equivalent Securities at arty tife by giving noticeion any Business Day of not Jess'than the
Standard Settlement Tirme for such Equivalent Seourities ot the equivalent ime onthe
exchange or in the clearing erganisation through which the rélevant borrowed Securities wire
originally delivered. The Borrower shall as heteinaiter provided redeliver such Equivatent
Securitics not later than the expiry of such notice inaccordance with the Lender’s instructions,

{Lender may terminateloan if Bovrower defaulis] 1f the Borrower does not: redeliver
Eqﬂwa!en{ Sez:unt:es in aecardmce wﬁh such o lm Lender may elect to continue. ﬂie loan

_;:mtme Lhe pf‘m*rsmns of ciauses 8.2 o 8.5 sbai! pply as upf,m the expiry of suchinoticean
Event-of Defaulthad occurred in relation to the Berrower-(who shall thus be the Defiulting
Puarty. for the purposes of this Agreernent).and ‘as ifthe selevant loan were the only:logn
outstanding,

[Consequence of exercise'of “buy-in"against Lender, as a result of Borrower default] In
the-event that, as-a result of the filure-of the Borrswer ta.redeliver Equivalent Securitiesto the
Lender in accordance: with this Ageeemem @ “buy-in” is-exerised apainst the Lender, then,
provided that reasonable:notice has been given to the Borrower of the likelikidodof such 4.
“buy<in”, the Berrower shiall secouit to the Lender for the total costs and expenses reasonably
ineurred by the Lender asaresult of such “buy-in”.

[Right of Borrgwer to-términnte loan éarly] Subjeit 16 the'terms of the relévant Barmwmg
Requiest, the Bortower shall be. entitled atany time (o 1erminate a particular loza'ef Seourities
and to redeliver-all and-any Equivalent Securities dug and vutstanding to the Lerider-in
accordance with the Lender*s instiuctions.

-abhgatmns) be ﬁntttle_,,_ to
Party.

';[‘\Eet{mcr foﬂomng accurrence of’ Event of Befauit} If an Event of Default oceurs zn relazmn

AHAGYINGS.
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time-such Eveént of Default aceurs (the date of whitch shall be the*Performance Date” fer the
purposes of this ¢lause), and in such event:

{2} 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 decordance with clause 8.3; and

&) of thie basis of the Relevant: Vialues sa established, an-aceount:shall be taken (as at the
Performance Date) of what is:due from each Party to-the other and (on the basis that
edch Party’s-claim against the other il respect of delivery of Equivalent Securities or
Equivalent Collateral or any cash payment: equals the Relevant Value thereof) the sums
due from one Party shal] be set-ofFagainst the sumis.due from the other and only the
balance of the account shall ke payable (by the -Patty having the ¢laim valued at-the
lower amount pursuant to-the F@regomg) and such balance shall be payable on the
Performance Date.

[Relevant Value] For the purposesoficlauge 8.2/the Relevant Value:

{8y  ofany-cash paynsent czbhgatmn shall equal its par value {disregarding any dmount
taken into scceunt under (b or {¢) below);

{h) ofany Securities to.he dehvemd by the Defaulting Party shall; subject 1o clause 8:4(b)
and (c) below, squalthe Offer Vatug thereof,. and

PTTI

)  ofany Securities tobe delivered to the Defaulting Party shall, subject to clause 8.4(b)
and (cyhélow, equalthe Bid Value thereof.

i

R R B

[Bid Value/Offer Value]

(8  For the purpeses of chause:8.3,
ﬂ}ﬁ”er Vaiua of an}f Secunt

but: subgeat tey (b} and {c) bciow the B*d Value and

the semamd Bus iness Day f ,f Imwug the Perfmmance Date (the “Defauit anuanon
Time™).

[&:3 Whnr& the. Ncn~‘£)ef’aultmg 'Party has foliewmg' e nccurrenc& of an; Even( ef Deﬁmii

Dafau!tmg Part}* ame] in i

,sian i y the; ,samerammmtas, tht}se Smuntles ‘o smld
Secu :

$ fonmng pm’t of the sanyedssue and beingol

his procgeds of suctisale, as

. fees and expenses thatwauld
;e ‘ the:Offer Value or Bid Valtie;

as the case may be af the rr:iwant Securmes for the: pUrposes of this-clause §.

{&)  Where the-amount of any Securities-sold: or purchased as mentioned in [b)above.is nat
in substantially the stime:atrioust: as those Securities tobe valiied for the purpasesof
clause 8.3, the Offer Value or the Bid Valus (asifhe case may be)of those Sevurities
shall bie ascértainéd by:

{1 dividing g net proceeds-of sale’or cost.of purchase by the amountof the:
Seeuritivssold orpurchased so as to'obtain:a:net unit price; and

AistnETES
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(1) meliplying that net wiit price by the ameunt of the Securities to be-valucd,

{Iuterpretation: “Securxt:es”] Ay reference in this clavise 8 to Securities shall include any
asset other than cash provided by way of Collateral.

{interpretahcn: “Event of Defuult”) If'the Borrawer ot thie Lender for-any reason Filste
comply with its respective obiiﬁatms under-clause 6.6 in-respect of the:redeliveryof
Equivalent Collateral or the-repayment of Cash Collatetal, such failure shall be an Even of
Default for the pufpesesof this clanse 8, and the: pérson failing to tomply shall this b thie

Defanlting Party,

[Waiver of right to require simultaneous defivery] Snbject to and without prejudice to-its
rights tnder-¢latse 8.1, sither Party may from time’to tinie in aceordante with market practice
and in-recognition of the practical difficulties in arranging simultaneous delivery.of Sevurities,
Colliieral aiid cdsh transfers waive-iis right under this Agregment’in. respectof Simultaneous
dalivery and/or payment; provided that no such waiver inrespect of onettansaction shal) bind
it in fespeet ofany-other‘transaction.

~— iamp duty, taxes etc-and loss of tax benefits

=[btamp duty etc] The Borrower hereby undertakes pr@mpii)' to pay-and account for any

anster or similar-duties or faxes, and any loan:seeurity or-other Stamp duties, (ifany)
.chargeable in ‘connection witl:any transaction gffecled pursuant  or contemphited by this
,Agtecmem, anidshall indemnify and keep indemnified the Lender: against any Hability arising
inrespect thercof as a result of the Borrower's fatlure todo-go.

[Borrower to givé Teansfer of Dividend Statement to Lender re franked dividends] If

{2y anlrcome Payient Date becuts duringan Tncome Determination Rericd i refation.fo
a particular loanof Securities;

by had the:Lender bicén the holder of those-Securities.on the-relevant Income Payment
Date; it would have received a Franked Dividend in réspectof those Sﬁcumws

{c) the: Agmcmmt orthe relevant Confirmation states thatthe Lenderis an-Australian
Taxpayer

@y thefajlure of i Lender 16 recéive a Franked Diisideriel is riot. dii to any unirgasenable
act promission by or on behulf ofthe Lender; and

) neither ifern 7'in Bchedule Twor the relevant Confirmationstates that e Liender js not
entitted c@mpmsatmn for the lossiof ankmv creditsfrebates;

{fy  the Borrower must githers

i

purpéses af Bmmon GA of Part af the Ta:t 'Act} or

ARTeay
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'(ﬁ} - anthe. '[ﬂtﬁ.ﬁu&ingss Day afier the relevant fncome ?aymeﬁt Date pay to the
Lender ap amount equal to-the franking credit referable to the Franked
Dhividend.

9.3  [Borrower to compensate corporaté Lender for loss of intércorporate dividend rebate re
unfranked dividends) 1f:

ta) an Income Payment Pate dccurs during an Intome Deétermination Period in relation to
a particular loan of Secirities;

(&) had the Lender been the holder of those Seeurities on.the relevant Income Payment
Date, it would bave received an Unfranked Dividend in respect of those Securitiey;

fey  the Agreementor the relevant Confirmation:statés the Lender s entitied fo
compensation for the loss:of the intereorporate dividend rebate under the Tax Acty

{dy  the failure ofthe: Lender to qualify _fO;fI“t_hi’;t tebale isnat.due to-any unreasonableactor
emission by or oh bekialf of the Lender; and

fe)  neither item 8 afthe Agreement ner therrelevant Confirmation states thatthe Lender is
not entitled to compensation for the loss of that rebate;

then the Borrower must:pay to-the Lenderan améust calcldted as follows:

=T

Where:

-
il

the-amount payible;

e
f

the amount of the Unfranked Dividend; and

T = the tate of ineome tax, expressed : imal, determined under the Tax Aot at the
relevant Income Papment Date as that payable in respect of the taxable income of'a
company (other than & private company, a-company inithe capacity of a trustée ora non-

profit.compiny thatis o f¥iendly saciety dispensary).

[“Natifiable consideration® for the putposes of s26BC
purposes of seution 26BE3)() of
loan of Securities is digsecte

: fs26BC3)(d) of the Tax Act] Forthe
dyof the Tax Act; temotifiable cansideration in respoet of any
sfollows:

(a) i fee- Secclanse S.1(as applicable): and

(b).  otherconsideration - see cliuses 4.2, 6 and 9 and the definition of “Equivilent
Securities™in clause 26,

| ‘Each Party hereby witrrasts.ard undertakes 10 the ofher it &
basis, to the infent that such warsanties:shall: survive the completion offany
transaction cortemplated By this Agréement, that, where acting as-a Lender:

() itis duly autiorised and eipowered to perform it'svdt"z“{:i'es:ﬁﬂdﬁ.ﬁb!igatian_s under fhis
Agreement;

HICEREYT




(b)  itis ot testricted under the terms of its constitution or in any-other manner from

lending Securities in accordance with this Agresment or from otherwise performing its:
obligations under this Agrégrent;

(oY it is absolutely entitled 1o pass full legal and beneficial: owriership: of all Securities
:provided by itunder this Agreement to the Borrower free from all liens, eharges;
eguities and encumbrances; and

@y where pacagtaph. 3 in Sehedule | specifies that this clauss 18(d) applies, itis'not
resident in Australia for the purposes of the Tax Act and either;

) does not'have:a branch-or othar permanent:establishment in Australia for the
purpases of the Tax Act or of any applicable doiible tax agreement betveen
Australia and its country of tax residenve; or

(i) if it'doesihiave sueha: hranch or ether permanent establishment in Australia,
thet the loan Is not entered inte'in the cotirseaf cartying on-basiness through
such: brapeh or. permanent estalilishment:

Barrweir"s warranties
) [Bnrmwer s Wik mntzes] Each Patty hereby warranits and tnderfakes fo the et ona

continuing basis, to'the intent that such warrantics shall supvive the comipletion aftany
transaction conteriplated by this Agregment, that, wheré aéfing as:a Borrower:

(@) it has all negessary licences.and-approvals, and is duli authorised and empowered, to
perform jts-duties and gbligations under-this Agreementand will:do nothing pr cjudicial
‘o thie ¢ontinuation of $uch: authcmsanom licencesor approvals;

S

(b)  itis notresiricied under the terms of its constittitioh 6 in. any other mabaer freim
borrowing Seeurities in-accordance with this Agreementior:from otherwise perf’czmm?z
its obligations under this Agredment;

(¢)  itisabsolutely entitted to pass full legal and beneficial owhership of all Collateral
provided by it under this Agreement to theLiender freefram all liens; charges; sguities
anidencombrances, and

) Wisacting & peticipalin.respect of this Agreetient,

ts ofiDefault

[Events.of Defanlf]
“Defaglting Party

cheof the following cvents oevurrin irislaimn toei 'thcr Pgrty he o
the othet Party being the “Non-Defaulting Party™) shall be'dn

Detault for the purpose of clause &
(@) _
SEIVeS: wmtm nauce on ﬂm Defaultmg Pari&,
b the Lendez or Borrower fazimg 1o mmpI}* ‘w‘;,
(e)
Defauitxng ?arty serves wnt!:en rmtzce on thn szaultmg Part}t

AR
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(d)

@

0

(4]

(e

arganisation, or suspended from dealin
‘the Nen-Defaulting Party serves writk

f‘anéiiﬁg fﬁaymeﬂis

an A_ct of Insolvency ooourring with respect b the Liender or the Botrosver arid {excipt
irvthe case of an Act of Insolvency which:is the:presentation of a petition for winding
up-or any analogous proceeding or the-appsintment 6f a liquidater ot analogous officer
of the Defaulting Party in which case no such notice shall be required) the Non-
‘Defaulting Party serves.written notice on the Defanlting Party;

any repmsmtatmns er warranties made by the Lender or tlie Borrtswer being incorrsst
‘or unirue in-gny material respect whn made or reps:ated ordgemed to have been made
or repeated,” and the Non -Defaulting Party serves written-notice on-the Defaulting

Party;

ithe Lerider or the Borrewer admitting to the other Wiat it isunablete, or it intends not
to, perform any of its obligations hereunder andfer in-respect of any loan hereunder,
and the Non-Defaulting Party senveswiitten avtice onrthe Defanlting Party;

the Lender (if appropriate) or the Borraver being declared § it default by the appropriate
authority-under the Rules or beingsuspended or-expelled from membership of or

participation in any seeurities exchatige oi'as ot dther self-regulatory
g in securities by any government agency, and

snotice anithe Defaulting Party;

dny of thenssets of the lender orthe Bormrower orithe assets of investors held by orto
‘the prder of the Liender ur the Borrower bieing ordered:to be transferred to-a trustee by a
regulatary authgrity pursuant te-any: securit

egolatink lepislation and the Non-
’Il)afaaiww Party serves writieh naties on thie Defavlting Party or

the Lenderorthe Bortower failing fo perf@rm any-othier-of its-obligationy hereunder
and not reimedying such failure i after:the Non-Defaulting Party serves

wrilten notice reqiliring itio rcmedy ‘suich tore, and the Non-De fauitmg Paﬁy SEives
& further written notice on the:Defaulting. szy

JOhligation of each Party to notify its Event of Défuulf] Edch Party shall notify the other if
an Event of Default acnrs in rolation &' it

whether 4s custodian orinvestrient manage of titherwis
to'inthis clavse as-an “Agency Transaction”),

smus Gf‘ this clause ﬂm Lender may
for on {2 “Principal”),
Jounso. enterf:dé iito being referred

ARTOTIGRT
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[Conditions for Agency Transactmns] A Lesider may gnter inio. an Ageney Transaction: if,

but only ifs

(a)  itspegifies that loan as an Agency Transaction at the fifhe when it entersinta if;

) it enteks into (hat loan on behalf of ‘agingle Principal whise identity is diselosed to the
Boirower: (whether by-hame orby reference to a codear identifier which the Parties
have-agreed will be used to refer to-a-specified Principal) at the time when it enfersintg
il Iban; arnid

{ed it hds:atithe tiche when the:loan:i 3 entered into: acmai authuritv tp: enter mto the ioan

and-tp perform on. behalf o
agreement réferred to in clause’ 14, 4(b) below.

’[Undertakmgs hy Lenfiﬂr] The Lender undertakes that, if it enters as Agent into;an Ageney

Travsaction, forthwith-upen becoming aware:

()

€3]

of‘any.évent which constitutes-an At of Insolvency with fespect to.therelevant
Princi pal or

el any breach of any of the warranties given-in clanse 14.5helow or of any-event or
citeumstance which has the result that dny such warranity would be untutie if repeated

by teference to the current faets;

it-willinforaythe Borrower of that fact and will, if 0 required by the Borrower, furnish it with:
such ddditional informétion 4s it may reasonably request,

[Consequenses of Agency Trangsdction]

(a)

()

Each Agency Fransnction shall be wtransaction: between the: relevant Pri
Borrdwer-and b

Jperson other than the relevant Principal and the Bomowe) all ba a
arly to.er Have any rights or obligationsundet an Agency Transf:ctmn ‘Wntimut
iniiting the. fmcgomg, the Lender shall not be liableas; '

af A ency Fransaction offor hreach of ahy warkinty cantairied in elause @(d)?caf this
.Ag eiment but:this is without: prejudrce to-gny Izab;hty of the Lender under any other

provision-of this clavse.

-.Ail_ _the prmqsaans of i]m f&greemeni shall apply separateiy as between 1he Bormwer

: G § 1c . j t&éagreem _ 11
wiih-—the Borrover inall respects xdcmicai with t}ns Agt:ﬁemeni ather than this:
paragraph and-as if the Principal were Lenderin respect of that sgreement; Jprovided
that:
o

if thcref otews.in relation to.the Agent an; Event or Defaultor. an event whwh

s Evént of Default is'to be treited as Qccumng in relatmn tcr th& Pn ncrpai«-
the Borrower gives suchia natiee; then an Event of Tief: Tibe tr
occurring i relation to the Principal a the time when:the notie
be given; and

i3 deemed 1

ARI0IIEAE



Severance

iTany provision of this Agreement is declared by any judicial-of other competent authority to
be.void.or otherwise unenforesable, that provision shall be severed from the Agreeminitand the
remaining proyisions of this Agreement shall remain in full force and effect, The Agreement
shall, however, thereufter be amended by the Pasties in such réasonable fignierso as'to
achieve, without: 1l£egai:t}f, the intention of the Parties-with-respect to that severed: Provision:

Specific performance

Each Party agrees that, in sefation to legal proceedings, it will nef seek specific performance of
the othier Paity's obligation todeliver or redeliver Securities; Equwajent Setiurities; Collasera]

or Equivalent Q&ifat;mig bot without prejudice to any other rights it: ‘may have.

Notices

200 [Effectiveness] Ay notice or otier communication in réspectof this Agreement may be given
in any ' marines set forth brlow: (exu:pt that a naim or other (:Qmmumcatmn undar c?ausc 12 OF

adclress or mxmhar ot in ﬁcﬁ:’iﬁr’dﬁﬁéﬁ wfth‘ thee]ectr@mc messa system detmls pmv u:{ed (sae
parsgraph 6 in Schedule T) and will be deemed effective as indicated:

(i} i inswiiting aind delivered in person of by-courier, o the date itis delivered;

by  if sentby télex, on'the date the recipient’s answerback is fecsived;

it by facsiniile tinsmission, on the dats thattransmission is receivad 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 metiby aiteatismission réport
generated by the sender’s facsimile machmcs)

tio’n =-i‘-s deﬁnf&red {nr -temptf:d-).ar r‘e_t:ewa a‘s app];i_;:a’iiﬂggﬁ
el usingss Day, in which case that communication shall be
deemed givanand effestive on the first following day that is:a:Business Day.

I{‘lhanue nf Address} Elther p&rt}f may bv notl "".‘t@ ihe "har chang_"" & dd“ ess, telexior

Neither Partg may assxgn, transfer or atl:emcme daspase\offali ‘ot any of its nghts of abhﬂz\:tiﬂms
under this Agreement-without the prmr written consent of the other Party.

ARIBGICERY
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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, fi5¢ shall: any single or partial exgrcise 6F any

right, power or privilege preclude any other or further exercise thereof or the exercise, of any
other right, power or privilegeas provided in this. Agreement,

Ttme |

- Tum shall be of the essence:of the s Agre&ment -

Recording
The Parties agree thateach may electronically record all telephonic conversations between
them,

Miscellaneous

Agreement-constitutes the-entive agreement.and understandsi gof
subject matter and supersedes all oral communication:and- prior

“ 251 | [Entire Agreement] Thi
the Parties with respéetifo:
writings with-respeck thereto.

5
:is;i

[Amendments] ??‘-éa"amendmeﬁt“in mpea" { this Agreementwill be effective unless in writing.
( ; g asinission} and executed by eschof the Partiés:

L f,;-teie&:es o electranic messages on anelettronie fiessaging

3.3 [Survival of Obligations] Theobligations'of the Parties under this Agreérient will sirvive the
termination of any transaciion;

[Remedies Cumulative] Exceptas provided inthis.Agreement; the: rights; powers, remedies
-and-privileges provided in thi .Amment atecomulativeand not.exelusive or any rights,
pevwers, remiedies and privileges Pprovided: by law.

{Counterparts] This Agreement (and:cach amendment in respect of it) may be executed and.
delivered in counterparts (includtisg by Facsimi gransifiission); cach of which will by deémed
AN gngma!

ﬁgmem.ent or by resson .ef \.I.w @m?!&‘: rt@rmm'.\.
to; chstsiof collection,

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

@y itsmasking & géneral assignment for the benefit'of, or enitering irito o
redrganisation, arrangement; or composition with ereditors; or

ARG RuTESY
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(B its admitting in writi.n_itg'_:}';iii;xt'iti is @ a&féiﬁﬁai}* its debts as the} become due; or

{e)  its seeking, ‘eonseoting Lo-or acquiescin the appaintment of any trustee,
administrator, réceiver or’ liquiddtor or andlogousofficer of it or any mateiial part:
of its propeity; er

()

raorgamsatmm arrangemf:nt .ceimpesman, re-ad;ustment admlmstratmn
hqmdaiwm, d:sscslunun or similar rehef videt any presentor future statute, law or

 the-ease-ofa petition for winding-up or any
anaiogaus pmce&dmg m'respcei;of swhich iio suich 30 day period shall apply)siot
having been stayed or dismissed within 30 daysrof its: ﬁimg, oF

{e) the appointinent ofa receiver, admisistrator, liquidator or trustee. aranaligpus
afficer of such Party ever all'or any matetial part of such Party’s property; or

(8 the convening of any'mesting of its ereditars for the purpose of considering a
compromise or arrangement within Part 5:1-of the Coiporations Law of Australia
{or any analegous proceeding)..

In this definition:

tg)  “liquidator” shall be deemed to include a.“provisional liguidator™;

) “receiver™shall he deemed to include-a “receiver and manager™;

iy “adminisicator” shall be-desméd to include o “official managee”;

Gy “arangement” shiall’bs deemed to include a “sehieme of anangement”;and

k) “creditors” shall be deemed toinelude. “any class of creditars™,

Agent has the méaning given in clause 14.

Australian Taxpayér micins any petson-dthekthan:

(#  a Pae:ty whe is: uat a r&sadant-ef Australiaforthe pur pUSEs. of the Tax Act (wdhiether
' g, Bominee or agent-or in some other ¢capacity) at the.
Yirkiesi ank Dividerd is paidjor

) aParty whoisagting fivthe capae;ty of trustee, nominise or agent for a personwho
ismol a resident of Austratinfor the puiposes of the Tax Act at the timea FPranked
Dividend is pazci

Bankers Aceeptances has the meaninggiven in patagraph 1. 1(d) in Schedule 1.

Base Currencyhas:the meaning given in paragraph-2 in Schedule L

ARIIBEELY
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 Bidd Prma, ini-relation to Eqmvalent Secimities or Eqmva lent Collateral s thie best
avatlable bid priee thereof on the most appropriate market in a standard size,

Bid Valie, subject to clause 8.5; means:
(@)  inrelationto Equivalent Collateral at a patticilar time:
(i in relativn to Collatetal type (h) (miore specifically referred to in
paragraph 1.1 in Schedule 1), the Value thereof os calculated in
accordance with paragraph 1-':Q(i;l)j;i-nr?mﬁadﬂ.lé. 1;

()]

paragraph I l in Scbadu!e I) the ount ¥ 'uch wou be recal\-ed ona
sitleof such Collateral st the Bidi Price thereof at:stich thine lessall: Cogts,
fees and expensesthat would be incurred fn connection with sellingor
otherwise realising such Equivalent Collateral; cafculated on the
assumption that the sggrepate thereofis the least that could. reasanably be
expeeted to be-paid in order toearry-out such:sale or realisation and
addmg thereto ﬂw ammmt of ;my mten:st d"' "'tie“"da distnbuhens or @ther

};m e not "been ga;d 10 t_h_e Bmmw_c_r Ay aqc;p,rdancg w’th c}ause 6 F ;3;‘_.;01' 10
stch.timie' iit respect of such Equivalent Collateral orihis original
Coflateral held gross of all and any tax deducted or prid in respect.
theteof: and

(by i relation to Equivalent: Securrfms ata: partx‘cnlar timit, the amount wiuuh whuld

therewith, caloulated on the assumptimn thiat thie: aggmgatc tht’,rwf is me. _ieast'that
could reasonably be expected to be paid in order to-carry out the transaction.

Borrower, in relation to @ particular loan 6f Securities, means the Borroweér aseferted o,
inRecitab A of this Agreemient.

Borrowing Request means-a-request made in writing {(anexample.of which-comprises
Schedule 2 1o this-Agreenent) by the Borioiwer 1o the Lerider pursuant to.¢lause 2.1
specifying, a8 necessary:

fa)y  the deseription, title and amount.of the Securities required by:the Borrower;

(b} the deseription (if other than Australiani ctrrency) and amount of any Collateral-to
he provided;

(&) theproposed Settlerment Date;
(@ theduration of such-loan (if other than indefinile);,

©

®

)  thefee

AHIOYNORAS
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Business Day mieans a day oni which bariks and secufities markets ave open for business
generally in each place stated in paragraph 5 in Schedule 1 and,.in refation to the delivery
ar edelivery of aty of the following in reldtionto- any loan, in-the place(s) where the
relevant Securities, Equwalcnt Securities, Collateral (mcfudmg Cash Collateral)or
Equivalent Cai]atmi are to-be delivered.

Cash Collateralmeans Collateral that takes thie form of a-depasit of turrenoy.
Close of Busincsy means:

(®  inrelation to:any borrowing of Securities or redelivery of Equivalent Securities
uiider thiis agreement, the final timeé 6n-4 Business Day at whiclisettlement of the
transfer of those Securities can take place in the: Stack. Eﬁchanﬂe inoiderto
constitute:good delivery on that day; and

{b)  inselationtothe provision of Collaterdl er retiirn of Equivalént Collatéral or the
' -makmg of any ather payment utider this. agreement, the time ¢ which rading
banks close for general banking, business-inthe place in which payment isio, be
miade dr Collateral.or Bquivalent Collateral is 16 b6 deliversd or rédelivered.

Collateral means such securitiss or financial instrurnents.or depasﬂa.-.af curency asiare
referred tg in paragraph 1.1 in Schedule 1 orany combination thereof which are delivered
by the Borrower o the Lenider in accordance with this Agpecivient and iicludes the
certificates or other doguments.of title: (lf any) and transferin respectaf the Torezoing (as
appropriate), aud includes Alternative Coflateral,

3 tmnsaclmn

_éi;l;ei‘mﬁﬁng Party has the meaning givarin clause 12

Dividend meansadividend within:the meariing of the:definition of that term in seetion
6(1) {asaffected by sections 6(4) and 6(5)) of the Tax Act.

Eqoivilent Collsteral or Collateral equivalent fo, invelation.to-any-Collaters! :pmvrtied
um:fer this -E‘wement means:-sauum;as .;cashiar qiher progerty, as the 'case ma :

radeemed, made the Suhject ofa iakﬁaver, capﬁahsﬂtuon fssig ’r;ghta msue or ewnt
simildr 1o dny of the forepding, the expression shall have the. foiiawrmg meaning:

& ihe case of ciﬁm*e.t‘smn suhdmsw 'or ccnséhdancn the secud fties mtc: whmh

®

{e} inthe case.of-a takeov»r, a sum:of money or sexurities, bemg the cofsideration of
alternative consideration. of which the Borrower has given notice to the Lender in
accordance:-with elause 4.2(b);

ARIoTN-
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()  inthe case of a call on partly pmd seourities; the paid-up securities provided that

the Borrower shall have paid to the Lender an amount of maney equal to the sum
duein respect of the call;

(2) in'the case of a capitalisation issus, the relovant Collateral togefher with the
seeurities ailotted by way of 4 bonus thereon;

" inthe case of a rights issug, the relevant Collateral together with the securities
sHotted thercon, provided that the Botrower 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;

{e) m'the event thita paymerit or de]wery of Income is made of the relevant
' Collateral in the-form of securities:or a certificate which may gt a future date be
exchanged for securities orin thie-evént-of an 6ption to take Income in the Torm of
securitios ora certificate which niay at a future date be exchanged forsecurities,
notice has been giventoihe Lender in wocordance with clavse 4.2(b) the relevant
Collateral fogother with securities or'a certificite equivalent to those alfotred;
and

thy the case af' an} evcntsiml}m te any of the ferefromg, iht: relevant Coii&tarai

-mmved in 1e5p‘e=si of such C&aiia’zemi rasuitmg fmm such event.

For tiac. av@idanne-'ef'daubt, in t‘he case: '@f Bankers’ Acceptances‘((’,‘e ﬂ'a i ta'] !’.}! pc’ (‘d})

nam,:.nai yaluax cscn;etmn and ammm nd such Lann shaﬂ mciude the eﬁruf cate 1nd
other decumentsof or evidencing title-and:tzansfer in respect of the foregoingi(as
apprapriaie).

Equivaient Seexrities means securities-of anidentical type, neminal valug deseription
and mmuui o artxcular Securitie: b@rmwed arwi such term shall nu,lude the cc' icate
_ ( i

r:apltahsmmn wsne g&is :Séﬁc ar eifent tilds any' of the feregemg, {hﬁ e;pressmn
shall haye the- fajlewmg meaning:

[£:3) inithe case of canversion, subdivision-er consolidation the seeurities inte which
the Borrowed Seetirities have beer cotiverted;: snbdtwded oFéonsohidated

provided thst if. &ppmpﬁate notice has been given inaccerdance with-clause
4.20by;

by  inthie case ofredermiptibn, a.simof wivhey equivalent th the procieds:ofthe
redemption;

(€

aueﬂr.d.anﬁﬁ with L!auseiz(b)

(d),  inthecase pfacall.on partly paid securities, the paid-up securities provided that
the Lendershall have paid-to'the Borfower dn amotintiof mioney equaltothe siim
due inrespect of the call;

ARMEDELS
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{e} inthe case of a capitalisation'i ISSUC the bottowed: Securities together with the.
secyrities allotted by way of a bonus thereon;

iy drithe Case of 2 rights issue, the borrowed Secaritics together with the securities
' allotied thereon, provided that the Lender as given tiotice 1. the Borrovwer in
gegordanice with clause 4.2(b), and has paid to the-Borrower all and-any.sums due
inruspect thereof;

{g)  inihe eventthat a paymentor delivery of Income is:made in tespactofthe
borrowed Securities in the form.of securities or a certificate which'may at a future
date be exchianged for securities or in the gverit of an-optioh to.take Income inthe
form of securities or # certificate which may-ata-future:date be: exchanged for
securities, notice has been given o the B er in accordance with clause 4.2(b)
the borrowed Securities together with securities or a teitificaté squivalentto
thoge-allotted; and

{h)  inithe ease of any event similar to-any oF the foregoing, the borrowed Securities:
togefher with arreplaced b}* a:sgin of money or securities egoivalent to that
roceived in respect of such borrawed Seeurities resulting from such event.

Forthe purpases of this definition, Securitics are-equiivalent to other securities:where they
are mi an :de j

ft{_:ai l}fpc rmmmal vztlue tiescnptwn and ammmt and’ such tirin shaii

iwa.eni:‘-c_sf Default has the meaning given in elavse 12,

Fee, inrespect of atransaction, means the fee payable by-one Pacty tothe other in fespeet
‘f thit iransdction nader clause 5.

Frapked Dividend means a Dividend the whole 6r part:of which is taken to have been
franked in.accordance with section 160AQF of the Tax Act.

Jneome micans any dividends, interest or othier distributions of gany kind whatsoever with
respect-tp any Securities or Colinteral,

Tacome Determination Period, in relation tow particular Joan of Secorities, means:

fa)  in relation to the Securitics; the p
bne' egmteted in the name @f th&

jod comm**npmg whqn the Seeuntm cedse o

b}
' e ame af =the B@rmwar {or: the
se!wemt trans fcrm') upa s bei’e)re deliv Collateral under ¢lause 6.1 and
ending when Equivalent Collateral is ;rizglstemd in thename of the Borrower for
the refevaiit tiansferee) upan orfollowing rédelivedy of that Equivalent Collateral
upder-clause 6.6. \

bk S

Income Payment Date, in relation to-any:Seeuritics or Coflateral, meam the datc o13
which Ingome is peid in respact of such ities 68 Colateral, or; ii SE Q!
registered Securities‘or Collateral, the:date by reference to which part;cular regxstered
halders are déntified a5 being entitled to payment.of Income.

N O S,
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Lender, in telation to a parhcular loan of S‘e:curitles means the Lender as referred toin
Revital:A of this Agreement.

Margin has the meaning in paragraph 1.3 in Schedule 1.

Nominee mieans an dgent'ci a hdiminge appointed by either- Party to-aceept dehvery of,
hold ordeliver.Seourities, Equivalent Securities, Collatera) andfor Equivalent Collateral
on its’behalf whose apppintment has been notified tb the other Party.

Non-Defaulting Party:has the riedning given in clause 12,

Offer Price, in relation to Eyuivalent Seeurities or Equivalent Collateral, means the'best:
available offer price thereof on the. mostappropriate market ina standard size,

Offer Value, subjectto clause 8.5, means:
(a) in relation to Collateral cquivalent to Collateral type (h) {miere spemhcaiiy

referred to in paragraph 1.1 in Schedule 1),the Value thereof ascaloulsted in
devordaics with paragraph 1.2(d) in Schedude 1; ang:

{by in relation w Equmakf:ni Sasuurmes Gr {‘cj lafx:ral e,quwalem to alt other types aof

amouril it Wnulé coat 2] buy such Eqm»alem eduntxe:. or Equwa}ent Coildteral it
thie Offer Price thereof a such time plus all cosis, fees and expenses that: would
be‘incurred in:connection therewith, calculated on the-assumption thatithe
aggregate thergal islic least that could reasonably be expecied to be pmd in drder
to carry out: ‘he trangacton.

paid, in relation‘tea Dividend, includés-eredited, distiibuted or issued-and like'terms are
tobe eonstrded ascordingly.

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

Posted Collaterabhag the tmedning given in clause 6:2(a)(.

Principal bas the iiedning given in clanse 14,

Referenge Price means:

@

i’n ré!s{ti‘ml to the va'imticsn af Securiﬁw Exqui

alent SE‘L ntze& Callaiem! aad!ar

raputab}a pr;ctr;g mforrﬁatfon service such 48, me\sefvmes jir@wdﬁd:bf S‘EA’I‘§ or
Reutﬁrs) reasunab!y chosen i good faith by' fhe Lam:ier ot if: unavan lable the

Case a( Clese ef I%usmess et 8 thc pmiflaus Busm::ss Day, anci

.

(by iii relatmn 1 the valuation of Securities, Equivalent Secy

e ;
pamgraph 1.1 in Schedule 1), tlxe market value. tlm;eﬁf as dernfed from the:prices
or rates bid by a matket niaker o reputable dealer for thie telévant instrument

ARG
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| reasondbly chosen by the Lendermgt)ﬂd faith-or, in the absence of such n bid, the
avergge of the rates bid by two leading market makers reasonably chésen in good
faith by the Lender in cach tase at Close-of Busingss on the previous Business
Day:

Relevant Payment Date s the mégninggiven in clause 4.2(a),
Required Collateral Value has:the neaning given in-clause 6.3.

Ra li-,s:m"ﬁ’an's the rules-for the tim&-heiqg};ﬂf the Stoek Exchange (where -ci;;her.-l’argy isa
memberof the Stock Exchinge) and/or any other repulatory authority whose rafes and

regulations shall from fime to time iaflﬁd: ﬂié:?a_ﬁtisiiti'es of the Parties pursuant 16 ‘irh‘:i'si )
-Agreement {provided that in an Eventof Dﬁlﬁ’iﬁi whre gither Party is a member of the
Stock Ex_cijﬁa‘ggﬁ,ithe Riilesanid Regilations-of the Sfock Exchange shall prevail).

Securities means.© 'eiig_‘_izblﬁ securities” within the: meaning of section 26BC[ 1y of the Tax
Act whith the Borrower is entitled to horrow fram the Letider in accordance with the
Rules and wihich dre the subject of a'loan pursuant to this Agreement and such ferm shall

include the-certificates:or other doctments of title {if any) in respect of the foregoinp,

Seitlement Datemeans the dage upon which Sebutiﬁéssar& or are t be-transferred to the
Borrower in accordarnice with thiis Agreement,

stralian Securities, means T+ 3 Australian
busifiess days on which ?;he,;&astrzﬁ:ianaStahk*Exdhﬁfggé Limited is open for trading; or
such lesser time in which transastions. in Australia in listed socurities are custoiiarily
required-to be setfled,

Stﬁmlﬁ&rd:Setﬂemgnti’l?ime,_.ine relation’to Australi

Stock Exchange medns the Australian '.’-Stmk;ﬁxahange;Lim‘ited‘.

Fax Actmeans the Indortie Tix Assessment Act 1936, (Commonwealth 6f Australig),

Transfer of Dividend Statement; in télation to Dividends, miedns & properly completed
docuiiignt in the. form, or substantially e fom, of Appendix 6.26 to the Rulesiora
properly completed statement in anvthe approved forny within the.meaning of the:
definition of that term i seetion 160APA of the "Tax Act,

Unfraniced Dividend means a Dividend noipartof which has been franked i secordance.
with the Tax Act.

ticular time ticans; it relation fo Securities and Equivalent Seeuritics,
enice they 33 rib-atid it réspect:of Collateral andfor Equivilent
-Collateral such worth: tined in-accordance: with paragraph 1.2 in-Schedule 1.

g Law and Jurisdiction e

(Governing law] This Agreement is governed by, and Shall bs construgd in aceordanice with,
the law inforce:in New South Wales, Australia.

[Consent to jurisdietion] Bach Party irrevocably and unconditionally submits to-the non
‘exchisive jurisdietion of the courts of New South Wales in respect of any dispute in coniiection.
with this Agregmient,

el
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chedule 1 - Particulars

COLLATERAL (see definition in clanse 26, and also cluise 6)
Types (see definition of “Collateral” in clause 26

Cottateral acceptable under this Agreement may inklude the following or otherwise, as agreed bétwéen
the Parties from time to time, whether transferable by hand or withina depositary;

() Cash;
(b)  Awstralian Government Inscribed Stock;

(e} Awvstralian, State or Territory Government stock, bxa_nds_‘a:._pmmrissm_y ﬂetgsfé(incln;i.i_ng those
lﬁsuﬁ‘ad b}? ﬂny st&tutarycorpomtiml Suﬁhﬁs 'Freasu!-y Cgrpgmtiguaf N".""rv SQUﬂT ‘VR;B 5);

(d)  Bills of exchange accepted by any bank cartying on business in Australia (“Bankers
Acceptances™);

(&)  Promissory notesissued by any such bank;

) Certificates of Depusit issued by any such hank:

g Corporate bonds in.registrable orheorer form;

) Trrevocable Standby Letters of Credit issued orconfirmed by any such bank,
Valuation of Collateral (see definition of “Value” in clause 26 and clause 6.2)

Collateral provided :.in-:at:;gazé_:iame with this Agesement shallbe evaluated by reference to:the Foll m\'if%}g',;
orby suchmeans as the Parties may: from e 5o fimie agree:

(@) in respect of Collateral type (a), the amount thereof i, or converted iito, the Base Currenity;
M) in respect of Collateral typs (b), the value-caleulated by referente tosthe mididle market price of
<cach stock ssidetermined:daily by the:Reseive Barik of Australia, adjusted fo include-the

:8é(fﬂlj}lllﬁfﬂ.§ ; GSttheregm}

() in respeci of Collatéral types (c) to (g), the/Reference Price thereaf;
(@) in respect of Collateral type (), the value specified thefein.
Margin {see definition.in clanse 26 and tluuse 6.3)

The Vaiue ofany Collatoral delivered, orto be delivered, pursuant to elaiise 6.by the Botrower to the
Lender onder thi terins aid.co ditioris of this:Agteement stiall on-each Business Day represent not less
than:the Value of the borrowed Securities togsther veith the following additional percentages,

heteinbefore feferred 16 as:(“the Margin™), unless atherwise agreed betwesn the Pasties:

{2} inthe oasé of Collateral typie (aJ: 5%; or

() inthe case of Collateral types (b) o (£) and (h): 5% (excieptthat, o Certificaies of Deposit,
the Margin shall be the aceumulated interest thereon); or

(&) inthe caseof Collatersl type (g): 5%.

AL TBRS
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Ifthe Value of the bowowed Seeurities i neludes any margin over the mid facket price.of the borrowed

Securitics, this shal be taken into aceount indetermining the Margin-applicable,

Basis of Margin Maintenance (See clause £.4)

Miniraum. periodafter demand for transterring Collateral or Eq_txiif_ai‘eﬁt,(;&l}ﬁrérél-;

) Cash Cullatéral: within pne Business Day;

by rEquiigzg._hzntiac,fﬁi:iati:t‘ia]._: 1ot less than the Standisd Settlement Time forsuch Ci;lla‘:temt_ka: the
equivalent time on the “exshang‘e, or c,!eaxingwgan‘isation:thfmlg_ﬁ which thexelevant Collateral
is:io b, or was eriginally, delivered:

+{c) Other Collateral (fo'a Letterof Credit): withintwo Business Days,

Minimum adjustments (see clauses 6.2{alfii) - and (i)

(@) The Lender may not demand that further Colateral b piovided'by the Borrower if the
aggregate:deficiency calculated in accordance with clause 6.2 i less than the greater of:

(B 85,000 and:

(i) 2% ofthe Value f the Required Collateral Vilue,

has committed an Event of Defautt in respectF any |
ealculated in-aceerdaiice with cliuse 62

b}  The Bérrower may not demand the return-of Callateral providec

(B $5,000;2nd
() 2% ofthe Required Collateral Valie,
BASE CURRENCY (see definition in clause 26 anid eliuse 1.6)
Thie:Base Curiengy applicable 10 this Agréemerit is Austrafian Dollars,
LENDER'S WARRANTIES (see clause 10
Clause 10{d) does nat apply.
VOTING (see cluiise 4.3)
Clavse®:3 does not apply.
PLACE OF BUSINESS (see defiuition of “Business Day” in-clanse 26)

Syduey,

ARV




ADDRESS FOR NOTICES AND STATUS-OF PARTIES (soe clanse 20,1 )
Address for notices or eommﬁn'iea,tions:'t;-}z-Hautsch‘e':-Sﬁcﬁri_;t’ies-rf&usua1_ia Limited:
Address: Level 18, 225 George Street, Sydney N§W
Attention; Stephanie Wright, Securities Lending
Facsimile:Na: {02)9258:3648
Telephorie Na: {012) 92581659

Electronic Messaging Systern Details: s;tephaﬁi'e.;wri_ghi@aus.de;,u-ba:;‘eam;'

which is an Australjan Taxpigyer,

Address for notices or comimunications to:Maitil Lyneh Equities {Austrulia) Limited:
. Address: Level 45, MUC Centre, 19-29'Martin Place, Sydney NSW
. Altention: na_v»"iid%Stmﬁg

Facsn‘n;!e Nao: ({32)922‘;6 5889

1 Telephonie No: (02 9226 5893

whichi is an Australian Taxpayer.

COMPENSATION FOR LOSS OF FRANKING CREDITS/REBATES (see clause:9.2)

I8 requ’h?ed--by: both parties, u,x{!]eas..ex;;tesﬂyatz;tgd- otherwisedn 4 Confirmation,

COMPENSATION FOR LOSS OF INTERCORPORATE DIVIDEND REBATE (see clgused,3j

Iswequired by bath parties, anless expressly stated otherwise in # Coitfirmation,

Sy
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Schedule 2

Specimen Form of Borrowing Request (see clause 2.1 and
defimtwn of “Borrowing Request” in clause 26)

Te:  [Nameand Address of Lender]

gregment’”)

{a)  Deseription of Securities:
(by  -Amount of Securifics:

{Q) Proposed Seitlément Date of
Borrowing:

(@  Time, Mode.and Place of
Delivery of Securities,.
ineliudi ifig (as-apprapriate)
s_qniuzwgt' ystem and-acepunt
to.whichidelivery is to be
migde:

{(€)  Duration of Loan:

{fy  TypeofCollateral:

(e)  Time, Modeand Place of
Delivery of Collaterat:

{h)  Rates{see chiuse 5,1 o7 the
Agreement):

fed: #

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

{ihe

We wish to make the follewing borrowing of Securities:

# [eg “fully paid ordinary sharesind =~ <)
# feg 1 mitlion”]

# [og “today”]

#[eg “to the ackount'ol#, HIN#, in CHESS™)

No longerithan gleven monthsand 20 days after
the Borrowdd Seturities-are. delivered under
this Botrowi ing: R%quest

# [eg “Cash”]

# [eg “dvp on CHESS"]

#[eg (4) " 4% per dhintin on the Cash

C@Ilatcm{“ 'Qf'{b)’“#'% ger nnumon the daily

r unid on behalf 6 Nattie of Borrower}

nattire of Authorised Representative.

me gnd title:of Authorised Represeniative:

PRIDI30ALY



Schedule 3 Supplementary Terms and Conditions (if any)

This Schiedule forms part-of and amends the Master Securities L,endmg Agreement (including Schedule 1) to
which it is a Schedule, ds follows:

Clanse 4.3

Replace the.word "collateraf in line 14 with the word “Collateral”.
Clause 6.6(b

Replace the second senteice with "Property inand-title-to the Equivalent Collateral redelivered by the: Lender

rhmuah g5 bcmk entry mnsf‘er svstem shail mt;t paas to ;:i:he B rrower bitilthe Securities due for redelivery by
vision shall (exceptto the extent that-the same cannot

be av»rr:dém} ovemde the reauiat;ans or athe‘r prowsmns gw tning the welevant book entry transfer system,"”

ity reference in clause 8 fo Securities shall aiso include Collateral equivalent to type (i) (more speeifically
efered to in paragraph 1.1 of Schédule .

Clause 9.2 is amended by
deleting paragraph (d)-and inserting the following:

“(d)  the Lender does hobrecsive & Franked Dividend; whether becaisse the Borrdiwer, under seiition
FBOAQUB or 160A0 ivesa statement in‘the appraved fotm to.a thir
or for ahy.other feasoi w]mtevcr (ther than a reason arising as 2 consequence of'an
unreasonuble act or omission:of the Lander, but for which the &l benafit would Have been
received);”

deleting sub-paragraph (£){ii) and inserting the following:

“iFreguired by natcc» fromithe Lender, eampensate thie:Liender for the loss of that Franked Dividerid by

payrment-onithe ,_sin@ag:i}gr-gﬁ rthe relevant Incpme Pa}'ment Date of‘an amount calculated in
aceordanct with the Tollowing Fareniba:

1-F

Whege:

P= the amount payable;

F= the amount of the Frinked Dividend (ér; where the Franked Dividend is part!
amount-of the franked component afthe Pranksd Dividend) paid orto bep
particular loan of Securities;and

franked, the
1 respect 61

T= the mte.of incoms tax, expressed asa decimal, determined nnder the Tax Actat the Incois

Payment Date asthit payable in respect of the taxable income of a company (other than z

Fra
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private company, @ .company in the capamty of a tiiidiee ot 8 nan-pmﬁi ccampan} thatisa
dispensary or a friendly seeiety).”

fause 9.3(e)

Replace the words "of the Agreemeént™in line ¥ with the words "of Schedule 1",

he falilc}',\,\»ﬁlﬁg-n&w clause 9.5 i ipserted:
“8,5  [Equities as Collateral]

Tf:and 1o the extent that Collatera) of thie type (1) (as mivre: specifically referred to in patagraph 1) of
Schigdule: 13 is providid, then, i clause 6.7 applies to such Collateral, then clauses 9.2 and 9.3wilk also
apply (as if the Collateral involved a loan ofithose Securities under this Agreement], with necessary
nindifications thereto.”

Msuse 1422

e followingadditional clause is inseried:

d)  the Borrower has agreed in writing that thc Lender may-uct as Agent inrespect of the refevant loan.”
fanse 15

slete-Hie word “and” in line 4.

tause 16

eplace the words "No reliance:or tax" in the heading withthe words "No reliance on tax".

fause 26 Definitions

lig'definition of Equivalent Collateral or Collaters] equivalent o is aniended by:

inseiting the words “in respéct” affer the:word “miside” in fine'1 of sub-clase (g)

inserting-the word “and™ after “securities” in line4 of syb-clause ()

inserting "," after "4.2(6)" in line § of subsclanse (g).

replacing the word "entitles withithe word "entitfes” in line 3.of theast pavagraph.
tie-definition of Bquivalent Seourities, sub ¢lause () is-amended by:

inserting the word "and” aftet "sceutities”, in line'5

insecting . after "4.2(h)" in lipe:5,

he Jefinition of “Refererive Price? isamended: bv msertmg “of (1) after “g” indine 2 of paragraph (a).

né definition of “Borrowmg Refuest” is amendeidiby inserting “or sueh other forrm #s.is agieed between the
srties™ immediately before the word “by ™ iy Hing 2.

RKABIZNELY:
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chedule 1
he following additional elause is inserted to item 1.1 after iters 1.i¢h):
iy Sharesor other sgeurities acceptable to the Lender.
e 1.2(c} of Schedule 1 is amietided by inserting "and (i)" after "(c) to (g)".
em I1{d} of Schedhile | is-aniended by deleting the full stop at the end ofithe paragraph-and inserting “or
The fellowing additional wlause is inserted to ftem 1.2 of Schedule i-afier item 1.20d);
f€)  inrespect of Collateral type (i), the Referenee Price thersof”
!wm L3 of Schedule 1 isameénded by inserting an additional subsclause immedistgly after sub-clause(c) a3

.

. EPWE]

3 i the case of coliteral type (1) the percenitage specified inithe Gonfirmation, ot if no-pereetitage is
specified in:the: Confirmation, 15%

ftem 1.4(b)of Schedule } is deleted and replaced with the following:
) EquivalentCollateral: withinone Business Day;".

liems 1.5(a) and L5{b) of Schedule | ure-amended by replacing "§5,000” with "$50,000" in both parairaphs.
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Execution page

SIGNED by

as attorney for DEUTSCHE
SECURITIES AUSTRALIA LIMITED
inthe presence of:

Ra Vb raaiasseiine SEYTTE PHTT PPN P ICpE  y

‘?mnatute”of w:mmss

..... I.’:;?..?Pf%i.«. P ‘f‘\§‘il@4{ ) By exceuting this agreement the attatney-
\amc of witness (block letiers) 3} states:that the attorney has received no
fiotice of revocation of the power of
aliormcy

SIGNED by _

as attornéy for MERRILL LYNCH
EQUITIES (AUSTRALIA) LIMITED
in the presence 6f:

rasersrerrane R L R P PP

s Bt e oi’ attmney

Signdture of witness

LYNETTE MACK]

--------- u-...\u» wedha u Cradireds

Nane of withess _,‘{-b lock letters)

By exécuting this agresment tie atfomey
states that the attorney hasreceived no
fiotice of revocation of the power of
attorney

et N e i el Wt i Shnior A e

ARIBIZOBHS




Deutsche Securities

Deutsche Bank Group

26 July 2001 Deutsche Securities Australia Limited
ABN 65 003 204 368
GPO Box 7033 Sydney NSW 1170
Level! 18, 225 George Street

Merrill Lynch Equities (Australia) Ltd Sydney NSW 2000 Austratia
Level 49, 19-29 Martin Place Tel: 61 2 9258 1234
SYDNEY NSW 2000 Fax: 612 9258 1101
Attention: Mr David Strong Direct: 612 3258 2789
Dear Mr Sirong

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 intercorporate dividend in respect of unfranked dividends from

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

Please do not hesitate to contact me if you have any queries (tel. 9258 1566).

Yours sincerely

Brendon Luscombe
Director
Equity Operations

XL0947.0000643



