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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Seal ink Travel Group Limited (SeaLink)

ACNIARSN 109 078 257

4. Detalls of substantlal holder (1)

Name Sealink Travel Group Limited
ACN/ARSN (if applicable) 100 078 257
The helder became a subsiantial holder on 16102013

2. Detalls of voting power
The total number of votes allached to all the voling shares in the company or voling interests In the scheme that ihe substantial holder or an associate (2) had a
relevant interest {3} in on the date lhe substantial holder became a substanlial holder are as follows:

Class of securities {4) Number of securilies Person's votes (5) Voling power (6)

24,590,846 fully paid ordinary

i
shares 24,580,846 36.13%

Fully pald ordinary shares

3. Detalls of relevant Interests
The nature of the relevanl interest the substantial holder or an associate had In the following voling securilies on the date the substantial holder became a
substanlial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securilies

Sealink Reslriction on disposal of shares 24,590,846 fully paid ordinary shares
under voluntary estrow arrangements
disclosed in Sealink's prospectus
dated 6 September 2013 gives
Sealink a technical "relevant interest”
in its own shares under section
808(1){c) of the Corporations Act.
However, Sealink has no right to
acquire these shares or to conlrol the
voting rights attaching to these
shares.

4. Details of present registered holders
The persons reglstered as holders of the securities referred o in paragraph 3 above are as follows!

Holder of relevant Registered helder of Person entilled to be Class and number
interest securities registered as holder {8) of securities

SeaLink Those holders listed in Annexure [Those holders lisled In Annexure [24,580,846 fully pald
A A ordinary shares

. Consideration
The canslderation paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substanlial holder
became a substanlial holder Is as follows:

No consideration was paid by Seallnk. Sealink has no right to acquire the shares that are subject lo the escrow arrangements

1 Based on a total number of 70,000,000 fully paid ordinary shares on issue as at the date of this notice.
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6. Assoclates
The reasons the persons named in paragraph 3 above are assoclates of the substantial holder are as follows:

Not Applicable

7. Addresses
The addresses of persons named in this form are as [ollows:

Name Address
SeaLink Travel Group Limited Level 1, 440 King William Street, Adelaide, SA 5000
The holders listed in Annexure A ¢/Level 1, 440 King William Street, Adelaide, SA 5000
Signature
printname  Trevor Waller capacily Company Secretary
sign here _ M date 1511072013
{ -
v
DIRECTIONS
(1) fthere are a number of substantial Roiders with similar or relaled relevant interests (eg. a corporation and its related corporalions, or the manager and

2)

&)

()

8

(6)

(7

(8)

9

|

trustee of an equity trust), the names could be Included In an annexure to the form. If the relevant inlerests of a group of persons are essentially similar,
they may be referred to thraughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001,
Sea the definllion of "relevant interesl” in sections 608 and 671B(7) of the Corporations Act 2001,
The voling shares of a company constilule one ¢lass unless divided into Separate classes,

The otal number of votes attached to ail the voling shares in the company or voling interests in the scheme (if any) that the person or an associate has g
relevant inferest in.

The person's voles divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant Interest was acquired. If subsection 671 B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a stalement by the persen giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together wilh a written stalement centifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exerclse, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securilies to which the relevant interest relates (indicaling clearly the particular securities lo which the qualification applies).
Sea the definftion of "relevant agreement” In section 9 of the Corporalions Act 2001.

I the substantial holder is unable to determine the identity of the person {eg. if the relevant interest arises because of an option) write “unknown.”

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled 10 receive in relation to that acqulsition. Details must be Included éven if the benefit is conditional on the happening or not of a
contingency. Detalls must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to Ihe person from whom the relevant interest was acquired.




SeaLink Travel Group Limited ACN 109 078 257
Anmnexure A

This is Annexure A of 1 page referred to in Form 603 —Notice of initial substantial holder

Registered Holder of Securities Number of Ordinary
Shares
1. Prescott No. 22 Pty Ltd 6,250,000
2.
Sunrop Pty Ltd 4,392,175

3. Sunpac Pty Ltd

807,825
4, Cavlana Pty Ltd 200,000
5. Flavon Nominees Pty Ltd 5,000,000
6. Hebden Pty Ltd
3,767,769
7. Jeffrey Ellison and Toni Ellison 1,000,000
8. Equilink Pty Ltd 3,173,077

IYS 16985/87 Legal/Annexurez A And B-Form 603-5lk
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SeaLink Travel Group Limited ACN 109 078 257

Annexure B

This is Annexure B of 81 pages (including this page) referred to in Form 603 —Notice of initial
substantial holder

Refer Voluntary Escrow Deeds attached.

JYS 16985/87 Legal/Annexurez A And B-Form 603-Slk







Deed of access,
insurance and
indemnity

Sealink Travel Group Limited (ACN 109 078 257)
{Company)
Tetry James Dodd (Director)

MinterEllison

ILAWYERS

25 GRENFELL STREET, ADELAIDE SA 5000, DX 131 ADELAIDE
YEL: +81 B 8233 6565 FAX: +61 8 82127618
Legal01/2070546_1 wwvw.minlersllison.com




Deed of access, insurance and indemnity

Details

Agreed terms

1. Defined terms & interpretation

1.4 Defined terms
1.2 Interpretation
13  Headings

2. indemnities

4
5
5
5
6
7
7
21 General indemnity 7
2.2 Gosts indemnity 7
23 Scope of and limitations on indemnities 8
8

8

8

8

]

9

9

9

0

3. Claim hy Director

3.1 Notification by Director
3.2 Defence of legal action
3.3 Obligations of Director
34  Reimbursement

3.5  Seitloment of a Claim
3.6  Failure to comply

3.7  Legal representation

3.8 Elfect of clauses 3.2 and 3.3 1
4, Advances and payments 10
4.1 Indemnity before expense incurred 10
4.2 Payment when Director becomes liable 10
4.3  Advances to Director : 10
44  Repayment by Director 10
45  Reimbursement of Director 1"
46 Interest 11
5. Insurance 12
5.1  Obligation to insure 12
5.2 Terms and conditions of D&O Policy 12
53  Nolice to Director 12
5.4  Extension of insurance 12
5.5  Copies of insurance policies 12
5.6  Cerlificate of Currency 13
6. Access to Board Documents 13
6.1  Right {o Inspect Board Documents 13
8.2  Request for access to Board Documents - 13
6.3  Access to Director 13
6.4  Obligations of Company 13
8.5  Rightto copy Board Documents 14
6.6  Return of documents 14
6.7  Privileged Documents 14
6.8  Waiver of privilege 14
6.9  Limitation on access to Privileged Documents 14
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6.10 Director's obligations

6.11 Access permitted under Gorporations Act
1. Confidentlality

7.1 Obllgation of confidentiality
7.2  Relief

7.3  Limitafton

7.4  Survival of Confidentiality Obligations
8. Taxation

8.1 Taxation

82 GST

9, Notices and other communications
9.1 Service of notices

9.2  Effective onrecelpt

10. Document priority

11. Miscellaneous

111 Alterations

11.2  Approvals and consents

11.3  Assignment

114 Cosls

11.5 Stamp duty

116 Survival

11.7 Counterparis

11.8 No mearger

11.9 Enfire agreement

41.10 Further action

i1.11 Severability

11.12 Waiver

11.13 Relationship

11.14 Announcements

11.15 Governing law and jurisdiction
Signing page

15
15

15

15
ib
16
16

16

16
16

16

16
17

17

17

17
17
17
17
17
17
17
17
18
18
18
18
18
18
18

19

Minter Eliison | Ref: SMJ 18986172
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Details

Date 4th September, 2013
Parties
Name Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Notice detalils Level |
440 King William Street
Adelaide SA 5000
AUSTRALIA

Attontion: Company Sccretary

Name Teriy James Dodd

Short form name Divector

Notice detalls 380B Stanley Street,
North Ward,
TOWNSVILLE,
QLD ,4810
AUSTRALIA

Background

A The Company Constitution contains certain indemnities for Officers of the Company.
B The Company has agreed to:

(i) indemnify the Direclor to the extent permnitied by law against certain liabilities and legal
costs incuired by the Ditector as an Officer of any Group company;

(i) apply for, maintain, and pay the premium on, a D&O Policy in respect of the Director; and

(iii)  provide the Director with access to the board papers and other dacuments provided or
available to the Ditector as an officer of any Group company,

both during the time that the Director holds office and for a seven year period afler the Director
ceases to be an officer of any Group company, on the terms and conditions contained in this Deed.

Minter Ellison | Ref. SMJ 1658672 Deed of access, Insurance and Indemnily | page 4
Legal01/2970546_1




Agreed terms

Defined terms & interpretation

1.1 Defined terms

In this Deced:

Authorised Person means any person authorised in writing by the Directoy and approved by the

Company, such approval nof to be nnreasonably withheld,

Board means, as the context requires:

(@) flie board of directors of the Company;

) any committee of the board of directors of the Company; or

(c) fhie board of directors of any other member of the Group that, at any time, includes the ’
Director.

Board Documents means the Documents recording, providing or disseminating information for

the relevant Board.

Books has the meaning given in section 9 of the Corporations Act.

Business Day means:

() for receiving a notice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  for all other purposes, a day that is not 2 Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia,

Business Hours means the hours between 9.00am and 5,00pm on a Business Day.

Claim moans any:

{(a) Iegal proceeding (whether civil or criminal), administrative proceeding, arbitral
proceeding, mediation or other forin of alternative dispute resolution (whether or not held
in conjunction with any legal, administrative or arbiiral proceeding); or

(b) investigation or inquiry by any regulatory authority or external administrator relating to or
connected with any actual or alleged act or omission of the Director as an Officer of the
Company, or

(c) any written or oral threat, complaint, demand or other circumstance that might reasonably
cause the Director to believe that any proceedings, investigation or inquiry refesred to in
paragraph (a) above will be jnitiated.

Compaiy Constitution means the constitution of the Company as defined in section 9 of the

Corporations Act.

Coxporations Act means the Corporations Act 2001 (Cth).

D&O Policy means a coniract or confracts:

(a) insoring against liability incwived by a person in the pexson's capacity as dirgctor or
Officer of a body corporate; and

(b) allowing the body corporate to obtain reimbursement for any claims paid by itto a
director or Officer of the body corporate under an indemnity.
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Document has the meaning set out in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Ltd ACN 007 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Australia
Inbound Pty Ltd ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Outdoor Education Cenire Pty Ltd ACN 109
214 459, The Living Classtoom Pty Ltd ACN 109 377 282, Travellink Technology Pty I.td ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adventure Tours Pty Ltd ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Marina Pty Ltd ACN 142 423 792, Sealink Northern Tervifory Pty Ltd ACN 165
036 297, Sealink Queensland Pty Ltd ACN 148 811 170, Magnetic Island Cruise Corporation Pty
Ltd ACN 075 366 808, PDW Pty Ltd ACN 010 333 383 and Sunferries Travel Pty Ltd ACN 086

477 196. '
Indemnities means the indemnities granted to the Director by the Company under clause 2.

Information means alt or any part of information contained in or related to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with ¢clause 4,6 on moneys
advanced to the Director under clause 4.3,

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description,

Notified Claim has the meaning given in clanse 3.1.

Officer has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clauss 6.1,

Privileged Document means any document in respect of which any form of privilege applics:
{a) solely in favour of a Group company;

(b}  jointly in favour of a Group company and the Director; or

(¢} jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act,
Relevant Costs has the meaning given in clause 4.4,

Relevant Period means the period:

(a) beginning on the date of this Deed; and

(b) ending on the seventh anniversary of the date on which both of the following conditions
are first satisfied:

) the Director has ceased to be an officer of all Group company's; and
(ii)  the Dixector has ceased to be an officer of all Related Bodies Corporate.
Redquested Documents has the meaning given in clause 6.2(b).

1.2 Interpretation
In this Deed, except where the context otherwise requires:

(a)  thesingular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(c) a referetice to a clause, pavagraph, schedule or annexure is to a clause or patagraph of, or
schiedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
annexure;

() a reference to a document or instrament includes the document or instrument as novated,
altered, supplemented or replaced from time fo time;

(e) a reference to A$, $A, dollar or $ is to Australian currency;

® a reference to time is to Adelaide, South Australia time;

(g) areference to a party is to a party to this Deed, and a reference fo a party toa document
includes the party's executors, administrators, successors and permitted assigns and
substitutes;

(h) a reference fo a person includes a natural person, partnership, boedy corporate, association,
governmental or local authority or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

)] a word or expression defined in the Corporations Act has tie meaning given to it in the
Corporations Act;

(k)  the meaning of general words is not limited by specific examples introduced by ineluding,
for example or similar expressions;

U] any agreement, representation, wairanty or indemnity by two or more parties (including
wliere two or more persons are included in the same defined term) binds them jointly and
severalty;

(n)  any agreement, representation, watranty or indemnity in favour of two or more parties
(including where two or morve persons are included in the same defined term) is for the
benefit of them jointly and severally;

(n)  arule of consiruction does not apply fo the disadvantage of a parly because the party was
responsible for the preparation of this Deed or any part of it; and

(o)  ifaday on or by which an obligation must be performed or an event must occur isnota
Business Day, the obligation must be performed or the event must ogeur on or by the next
Business Day.

Headings

Headings are for case of reference only and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibiions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all Habilities (other
than for legal costs of a kind referred to in clause 2.2) incutred by the Director as an officer of a

Group company.

Costs Indemnity

_'To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of

the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs incurred by the Director in defending an action for a liability incurred or allegedly incurred
by the Director as an officer of a Group company.

2.3 Scope of and limitations on indemnities
The Indemnities:

(a)

have effect in respect of liabilities or legal costs incurred by the Director (and
actual or alleged acts or omissions of the Ditector) as an officer of a Group company that
were incurred or occutred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date oceurs before or after the
date of this deed); and

{b) continue to have full force and effect even if the Director ceases fo be an officer of
- a Group company before:
(i) a claim is made by the Director under this deed; or
(i) the Director incurs the liability or costs in respect of which the Director
makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and
(e) apply to any liability or legal costs incuired by the Director as an officer of a Group
company only if and to the extent that the Director is not indemnified against that liabitity
or those legal costs by:
(i any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or
(ii) ifthat Group Company is not the Company, that Group company.
Claim by Director

3.1 Notitication by Director
The Director must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claim that may give tise to a right under this Deed ('Notified
Claim').

3.2 Defence of [egal action
Subject to clauses 3.7 and 3.8, whers there is a Notified Claim, the Company may:

(a)
(b)
©
(d
(e)

assnme conduct of the defence of the Notified Claim;

institute a cross claim or counter claim to the Notified Claim;

subject to clause 3.5, settle the Notified Claim;

agree to any forn of alternative dispute resolution in relation to the Notified Claim; and

refain lawyers to act on behaif of both the Director and the Company in relation to the
Notified Claiin.

3.3  Obligations of Director
Subject to clanses 3.7 and 3.8, where there is a Notified Claim, the Director must:

(a) allow the Company, in the Company's discretion, to take control of the conduct of the
Notified Claim;
Minfer Ellison | Rel: SMJ 16085772 Deed of access, Insurance and Indemnity | page 8
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(b)  allow the Company, in the Company's discretion, to retain lawyerts on behalf of both the
Director and the Company;

(¢)  take such action or provide such information as the Company may reasonably require;

(d)  assist the Company to the best of the Director's abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action connected with a Nofified Claim;

(¢)  notadmit any liability for or settle any action connected fo a Notified Claim without the
prior consent of the Company (such consent not to be unreasonably withheld); and

(f) keep the Company fully informed in relation to the conduet of any Notified Claim.

3.4 Reimbursement
(@)  Except fo the extent prohibited by law from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director in taking action
or providing assistance or information at the request, or under the direction, of the
Company under clause 3.3.
(b)  Despite any other provision of this Deed, the Company is under no obligation to
reimburse the Director for any costs and expenses incurted by the Dircctor in relation to a
Claim that is not a Notified Claim.
3.5 Settlement of a Claim
{a) Before the Company o its insurers seftle or compromise a Notified Claim, the Company
must (or must ensure that its insurers):
(i) give the Director notice of its intention to do s0;
(i)  provide to the Director the proposed terms of settlement or compromise; and
(iiiy  allow the Director a reasonable period (fo be specified in the notice) in which the
Director may object to the proposed terms of seftlement or compromise and
declare the Director’s infention to assume conduct of the Claim.
(b)  If, within the period allowed under clanse 3.5(a)(iii) in respect of a Notified Claim, the
Director gives notice that the Director intends to assume conduct of a Notified Claim, the:
(i Company must {or must ensure that its insurers) relinquish to the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Director); and
(i)  liability of the Company under this Deed in respect of that Notified Claim will not
exceed the amount for which (he Notified Claim could have been compromised or
settled at the lime notice was given to the Director under olause 3.5(a) in respect of
that Notified Claim together with costs and expenses rcasonably incurred by the
Director up to that time.
3.6 Failure to comply
Despite the Indemnities, if the Director fails to perform an obligation required under clause 3.3 to
the matetial prejudice of the Company in respect of a Notified Claim, the Company will be under
no obligation to indenmify the Director in respect of the Notified Claim.
3.7 Legal representation
Nothing in this clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other representation in connection with the conduct of a Notified Claim
but any costs or expenses incurred by the Director in s0 doing will be paid or reimbursed by the
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Company only to the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(a) incurred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

(b) incurred with the prior written authority of the Company (which must not be unreasonably
withtheld); or

{c) reasonable and incurred in circumstances where there is a reasonable likelihood that the
interests of the Director and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.

3.8  Effect of clauses 3.2 and 3.3
(@ Nothing in clauses 3.2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Director, except where
the Company determines in good faith and on reasonable grounds hat the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) takes that action or does that thing.

(b) Clauses 3.2 or 3.3 do not apply where:
(i) the Notified Claim atises fiom a Claim by the Company against the Director; or

(iiy  where each of the Director and the Company are defendants or respondents fo a
Claim and in the reasonable opinion of the Director's lawyers thete is an actual or
potential conflict of interest between the Director and the Com pany in respect of
the conduct of the Notified Claim,

4.  Advances and payments

41  Indemnity hefore expense Incurred

Despite any other provision of this Deed, it is not necessary for the Director to make any payment
before enforcing the Director's rights under the Indemnities.

42 Payment when Director hecomes liable
If the Director becomes liable to pay any amount for which the Director is or is entitled to be
indemnified under this Deed, the Company must pay that amount to the petson to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Dircctor is liable fo pay that amount and is entitled to be
indemnified under this Deed, '

4.3 Advances to Director
Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Dircetor to do so, and on such tetns (including Interest) as the Company thinks reasonable in
the circumstances, advance moneys to the Director to enable the Direstor to pay, or to reimburse
the Director for, any legal costs reasonably incurred by the Director (before the outcorme of the
action is known) in defending an action for a Liability incurred or allegedly incurred by the
Director as an officer of the Company (including any such legal costs incurred after the Director
ceases fo be an officer of the Company).

4.4 Repayment by Director

If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses ('Relevant Costs') incurred by the Director in relation to a Claim, then
if, upon the final determination of the Claim (whether as a result of the settlement, withdrawal or
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final adjudication of the Claim or otherwisc), the Relevant Costs become casts in respeet of which
the Direcior is not entitled to be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally determined:

(a) repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

(b)  repay to the Company any payments received by the Director under the D&O Policy
matntained under clause 5.1 or any other insurance policy;

(©) where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the teums of the
advance determined by the Company under clause 4.3; and

{d) the Company will be under no obligation o pay or reimburse the Director for any further
ligbility or legal costs incurred by the Director in respect of, or arising out of, that Claim.

4.5 Reimbursement of Director
If the Company advances moneys fo the Director under clause 4.3 or otherwise pays or
reimbueses the Director (or any other petson) in accordance with this Deed in respect of Relevant
Costs incurred by the Director in relation to a Claim, then if, upon the final determination of the
Claim (whether as a result of the settlement, withdrawal or final adjudication of the Claim or
otherwiss):

{a) the Relevant Costs become costs in respect of which the Director is entitled to be
indemnified under the Indemnities, the Director will not be required to pay to the
Company the Relevant Costs;

()  no Interest will have been accrued in respect of the Relevant Costs; and

(c) if the Director also receives payment in respeet of some or all of those Relevant Costs
under any of the following:

(D) the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(i)  anindemnity given by the Company,

then the Director must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay 1o the Company an amount equal to the
amount recovered by the Director under the insurance policy or indemnity in respect of
the Relevant Costs.

46 Interest

(a) The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability or legal costs
becomes an amount in respect of which the Director is not entitled to be indemnified
under the Indemnities.

(b)  Any Interest charged by the Company, shall:

@) be calculated daily from the date the money was advanced until the date of
repayinent; and

(i)  not exceed a rate of 2% per annum above the rate (on the day payment is due),
quoted by the Commonwealth Bank of Australia on unsecured overdraft
accommodation over $100,000.
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5.

Insurance

51 Obligation to insure _
To the extent permitted by taw, the Company must at all times during the Relevant Period,
maintain and pay the promium on a D&O Policy that complies with clause 5.2.

5.2 Terms and conditions of D&O Policy

The D&O Policy must:

(a) cover (but ony to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of, or arising out of, actual or alleged
acts or omissions of the Director that occurred while the Director was an Officer of any
Group company;

{b) be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the market for a
reasonably prudent company in the Group's circumstances acting fairly; and

(¢}  without limiting clause 5.2(b} and at any given time from time to time, be on terms and
conditions thet, taken as a whole, are not materially less favourable to the Director than:
() the Company had in place for the Director immediately prior to the Director

ceasing to be a Director of all Group companies; or
(i)  the Company has in place in respect of any other director or former director of any
Group company.
5.3 Notice to Director

The Company must notify the Director inunediately on the Company becoming aware that:

(a)  the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b)  there is a material diminution in the terms of the D&O Policy maintained under clause 5.1
for the Director.

5.4 Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by written notice to the Company,

request that the Company continues to maintain and pay the premium on the D&O Policy required

under clause 5.1 for a longer period provided that the Director agrees to:

(@)  reimburse the Company for such premiums as are payable in respect of the period after the
expiry of the Relevant Period; and

(b)  indemnify the Company against any reasonable costs associated with maintaining the
D&O Policy for that Director in respect of the period after the expity of the Relevant
Period.

5.5 Coples of insurance policies

At the request of the Ditector, the Company must provide the Director with a copy of:

{a) the policy of insurance; and

(b)  fthe certificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the timne of the request,

except where such disclosure would involve a breach of the terms and conditions of the policy.
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568 Certificate of Currency
The Company must produce to the Director, a ecopy of the certificate of currency with respect to
the D&O Policy described in clause 5.1:
(a) each time that D&O Policy is renewed; and
(b)  within 21 days of reccipt of a written request from the Divector for a copy of that
certificate. '
8. Access fo Board Documents
6.1 Right to inspect Board Documents
The Company must permit the Director to inspect and copy, during Business Hours, those Board
Documents of aiy Group company that the Director is an Officer of, as are then in the possession
or control of the Company for any of the following purposes ('Permiited Purpose'):
(@)  todischarge the Director’s duties as an Officer of that Group company; or
(b) in connection witl a Notified Claim commenced or arising during the Relevant Period:
i) to which the Director is subject or is a party;
(i)  that the Director is directly involved in;
(iii)  that the Director proposes in good faith to bring; or
(iv)  that the Director believes on reasonable grounds will be brought against the
Director; or
(c) any other purpose it respect of which the Company gives ils written consent.
6.2 Request for access to Board Documents
A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must: .
{(a) be in writing addressed and given to the Company and the relevant Group company;
(b)  include particulars of the Board Documents required by the Director (Requested
Documents'); and
(¢) state the purpose for which the Requested Documents are yequired, which must be fora
Permitted Purpose.
6.3 Access to Director
On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Peison) access to the Requested Documents so that they are available for inspection
and copying as soon as reasonably practicable afler receipt of the request but no fater than 10
Business Days after receipt of the request.
6.4 Obligations of Gompany
The Company must use its reasonablo efforts to keep:
(a) all Board Documents of any Group company safe and secure from damage; and
)] at least one copy of the Board Documents of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
~ Claim notified to the Company by the Director that has not been concluded during the Relevant
Period.

6.5 Rightto copy Board Documents

Where the Director obfains access to Board Documents under this clause 6, the Director will be
entitled to make copies (at the Director's cost) of those Board Documents (but only for a
Permitted Purpose).

6.6 Return of documents
The Director:

(@) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secretary of the Group company any Board Documents of the
Group company that the Director liolds;

(b)  may retain any specific Board Document necessary for use in connection with any
Notified Claim referred to in clause 6.1(b); and

(e) must return any Board Document and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction us soon as possible after they are
no longer required for use in connection with any Notified Claimn referred to in clause
6.1(b).

6.7 Privileged Documents

If a Director requests access to any Board Documents which is or refers to a Privileged
Document, the Company must notify the Director:

{a) that privilege exists; and

(b)  ofthe general nature of acts and omissions that could cause that privilege to be waived or
lost.

6.8  Walver of privilage

(a) Subject to clause (b), if a Director requests access to a Board Document that is or refers to
a Privileged Document, the relovant Group company must waive its claim to such
privilege but only if the loss of the right to claim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.,

()] Wiiere clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the cxtent necessary to
enable the Director to:

@) have access to the Privileged Document;

(ii) disclose the Information in the Privileged Document in circumstances perinitted
under clause 7.2; and

(i)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents
Despite any other provision of this clause 6 other than clause 6.11, if the giving of access to a
Board Document under this clause 6 to a Director;

(@)  would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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(b)  the loss by the relevant Group company of the ability to claim such privilege would, in the
reasonablo opinion of that company, result in material prejudice to the Company,

then the Company may:

(c) impose such conditions on the Directot’s access to that Board Document as it deterinines,
in good faith, are appropsiate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

(d)  ifthe relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the yelevant Group
company to claim privilege in respect of that Board Docutaent would not be jeopardised
by such access, refuse to permit the Director to have access to that Board Document.

6.10 Direcfor's obligations
(a) Without limiting the Dircctor's right to oblain access to Privileged Documents under
clause 6 or to disclose Information under clause 7, the Director must not waive any
privilege of the relevant Group company nor do or omit fo do anything thatwill cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Group company under clause 6.9, the Director must comply with those
conditions.

8.11 Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act pives the
Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the
relevant Group company must allow the Director to inspect that Board Document in accordance

with the Corporations Act.

7.  Confidentiality _
7.1  Obligation of confidentiality

Without limiting the Director’s duties to a Group company, the Director must keep all Information
confidential.

7.2 Relief
The obligation of confidentiality set out in clause 7.1 will cease to apply to:

(a)  Information which is or comes info the public domain (otherwise than as a result of a
breach of this Deed);

(b)  Information in respect of which disclosure is required by law;

(c)  disclosure of Information where disclosure is reasonably necessary for the purposes of
bone fide court proceedings that arise out of the Director's involvement with the Company
if one of the following conditions has been met:

(i) the relevant Group company has waived any claim to privilege in respect of all or
some of that Inforination;

(i)  disclosure will not cause the relevant Gronp company's right to claim privilege in
regard to any other Information to be waived,

(iii)  the relevant Group company is not entifled to claitn privilege in respect of some or
all of that Information; or
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7.3

74

8.2

(iv)  the proposed disclosure (wWhether subject to conditions or not) would not
Jjeopardise the a Group company's right to claim privilege;

(@  disclosure in confidence to legal, financial or accounting advisets to the Director for the
purposes of obtaining advice; or

{e) disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Company,

Limitation

If the Director is permitted to disclose Information under clause 7.2, the Director must:

(a) disclose only the minimuimn Information reasonably necessary in the circumstances;

(b)  discloss the Information only to persons who have a need to know and only to the extent
that they have a need to know; and

{c) comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confidentiality Obligations

The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

Taxation

Taxation

If for any reason any governmental authority imposes any tax on any sum paid to the Director
under the Indenmities, then the Company must pay to the Director such additional amount as is
required to ensure that the total amount paid, less any tax jmposed on such amount, is equal to the
amount that would otherwise be payable under the Indemnities,

GST

(€))] In addition to any payment by the Company to the Director under the Indemnities, the
Company must pay the Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity payment is made, provided that no
additional amount is payable on account of GST under this clause until the Director has
issued a tax invoice fo the Company for that supply.

(b)  Any payment by the Company to the Director for a loss, cost ot expense incurred by the
Director must be reduced by the amount of any input tax credit to which the Director is
entitled for that loss, cost or expense.

(c) Words or expressions used in the 4 New Tax Systemi (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2,

Notices and other communications

Service of notices
A notice, demand, consent, approval or communication under this Deed (Notice)} must be:

(8  inwriting and in English directed to the recipient’s address for notices specified in the
Details, as varied by any notice; and

(b) . hand delivered or sent by prepaid post or facsimile to that address.
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9.2

10.

11.
1.1

11.2

11.3

1.4

11.5

11.6

1.7

1.8

Effective on receipt
A Notice given in accordance with clause 9.1 takes effect when received (or at a later time
specified in it), and is taken to be received:

(a) if hand delivered, on delivery;

(b) if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from oulside Australia);

{c) if sent by facsimile, when the sendet’s facsimile systemn generates a message confirming
successful transtnission of the entire Notice unless, within eight Business Howrs after the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day ot is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that
delivery, receipt or transmission.

Document priority

If there is an inconsistency between this Deed and the Company Constitution, fo the extent
permitted by law, the provisions of this Deed will provail.

Miscellaneous

Alterations
This Deed may be altered only in writing signed by each party.

Approvals and consents

Except where this Deed expressly states otherwise, a party may, in its discrefion, give
conditionally or unconditionally or withhold any approval or consent under this Deed.

Assignment
A party may only assign this Deed or a right under this Deed with the prior written consent of
each other party.

Costs
Each party must pay its own costs of negotiating, preparing and executing this Deed.

Stamp duty

Any stamp duty, duties o other faxes of a similar nature (including fines, penalties and interest) in
connection with this Deed or a transaction contemplated by this Deed, must be paid by the
Company.

Survival

Each indemnity in this Deed is independent and survives termination of this Deed. Any other
provision by its nature intended to survive termination of this Deed survives termination of this

Deed.

Counterparts
This Deed may be executed in counterparts. All executed counterparts constitute one docuiment,

No merger
The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement
This Deed constitutes the entire agreement between the partties in connection with its subject
matter and supersedes all previous agreements or understandings between the parties in
connection with its subject matter.

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing
documents) to give full effect to this Deed and the transactions contemplated by it.

11.11 Severabllity

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or parts of the provision of this Deed continue in
force.

11.12 Waiver

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
another or further exercise of that or another right, power or remedy. A waiver of a right, power
or remedy must be in writing and signed by the paity giving the waiver.

11.13 Relationship
Except where this Deed exprossly states otheriwvise, it does not create a relationship of
employment, frust, agency or partnership between the parties.

11.14 Announcements

A public ennouncement in connection with this Deed or a transaction contetnplated by it must be
agreed by the parties before it is made, except if required by law or a regulatory body (including a
relevant stock exchiange).

11.16 Governing law and Jurisdiction

This Deed is governed by the law of South Australia and each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of South Australia.
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Details

Date 3" Sepiember, 2013
Parties
Name Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Nofice details Level 1
440 King William Strect
Adelaide SA 5000
AUSTRALIA

Attention: Company Secretary

Name Lucinda (Lucy) Hughes TURNBULL AO
Short form name Director
Notice details 46a Macleay Street,

Potts Point

Sydney , NSW

AUSTRALJA

Background

A The Company Constitution contains certain indemnities for Officers of the Company.

B The Company has agreed to:

(i) indemnify the Director to the extent permitted by law against cetfain liabilities and legal
costs incuired by the Director as an Officer of any Group company;

(i)  apply for, maintain, and pay the premium on, a D&O Policy in respect of the Ditector; and

(iii)  provide the Director with access to the board papets and other documents provided or
available to the Director as an officer of any Group company,

both during the time that the Director holds office and for a seven year period after the Director
ceasces to be an officer of any Group company, on the terms and conditions contained in this Deed.
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Agreed terms

Defined terms & interpretation

1.1  Defined terms

In this Deed:

Anufhorised Person means aiy person authorised in writing by the Director and approved by the

Company, such approval not 10 be unreasonably withheld.

Board means, as the context requires:

(a) the boatd of directors of the Company;

(b)  any commiltee of the board of directors of the Company; or

(c) the board of directors of any other member of the Group that, at any time, includes the
Director.

Board Documents means the Documents recording, providing or disseminating information for

the relevant Board.

Books has the meaning given in section 9 of the Corporations Act.

Business Day means:

(a)  forreceiving a notice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  forall other purposes, & day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia,

Business Hours means the hows between 9.00am and 5.00pm on a Business Day.

Claim means any:

(a) legal proceeding (whether civil ot criminal), administrative proceeding, arbitral
proceeding, mediation or othet form of alternative dispute resolution (whether or not held
in conjunction with any legal, ad ministrative or atbitral proceeding); or

(b) investigation or inquiry by any regulatory authority or external administrator relating to or
connected with any actual or alleged act or omission of the Director as an Officer of the
Company; or

(c) any written or oral threat, com plaint, demand or other circumstance that might reasonably
cause the Director to believe that any proceedings, jnvestigation or inquiry veferred to in
paragraph (a) above will be initiated.

Company Constitution means the constitution of the Company as defined in section 9 of the

Corporations Act.

Corporations Act means the Corporafions Act 2001 (Cth).

D&O Policy means a contract or coniracts:

(8)  insuring against liability incutred by a person in the person's capacity as director or
Officer of a body corporaie; and

(b)  allowing the body corporate to obtain reimbursement for any claims paid by ittoa
director or Officer of the body corporate under an indemnity.
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Document has the meaning set out in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Lid ACN 007 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Australia
Inbound Pty Ltd ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Ouldoor Education Centre Pty Ltd ACN 109
214 459, The Living Classroom Pty Ltd ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adventure Tours Piy Ltd ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Mavina Pty Ltd ACN 142 423 792, Sealink Northern Territory Pty Ltd ACN 165
036 297, Sealink Queenstand Piy Ltd ACN 148 811 170, Magnetic Island Cruise Corporation Ply
Ltd ACN 075 366 808, PDW Pty Ltd ACN 010 333 383 and Sunfeiries Trave] Pty Ltd ACN 086

477 796.
Indemnities means the indemnities granted to ihe Divector by the Company under clause 2.

Information means all or any part of information contained in or related to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with clause 4.6 on moneys
advanced to the Director under clause 4,3,

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description,

Notified Clalm has the meaning given in clause 3.1,

Officer has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1.

Privileged Document means any document in respect of which any form of privilege applies:
(a) solely in favour of a Group company;

(b)  jointly in favour of a Group company and the Ditector; or

()  jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given (o it by section 9 of the Corporations Act.
Relevant Costs has the meaning given in clause 4.4.

Relevant Period means the period:

(a) beginning on the date of this Deed; and

(b)  ending on the seventh anniversary of the date on which both of the following conditions
are firvst satisfied:

()] the Director has ceased to be an officer of all Group company's; and
(i)  the Director has ceased to be an officer of all Related Bodies Corporate.
Requested Docwments has the meaning given in clause 6.2(b).

1.2  Interpretation
In this Deed, except where the context otherwise requires:

(a) the singular includes the plural and vice versa, and a gender includes other genders;

(b)  another grammatical form of a defined word or expression has a corresponding meaning;
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2.2

(c) a reference to a clause, paragtaph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or

annexue;

() a reference to a documnent or instrument inctudes the document or instrument as novated,
altered, supplemented or replaced from time to tims;

(e) a reference to A$, $A, doltaror $is to Australian currency;
® a reference to time is to Adelaide, South Australia time;

{g) a reference to a party is to a party to this Deed, and a reference to a party (o a document
jncludes the party's executors, administrators, successors and permitted assigns and
substitutes;

(h)  arefercnce to a person includes a natural person, partnesship, body corporate, association,
governmental or local authority or agency or other entity;

)] a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendinents, re-enactments or replacements of
any of them;

G) a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k)  the meaning of general words is not linited by specific examples introduced by including,
for example or similar expressions;

() any agreement, representation, watranty or indemnity by two or more parties (including
where two or more persons are included it the same defined term) binds them jointly and

severally;

(m)  any agteement, representation, watranty or indemnity in favour of two or more parties
(including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

()  arule of construction does not apply to the disadvantage of a patty hecause the party was
responsible for the preparation of this Deed or any part of it; and

(o) if a day on or by which an abligation must be performed or an event must oceur is not a
Business Day, the obligation must be performed or the event must occur on of by the next
Business Day.

Headings
Headings are for case of reference only and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemuifies the Divector against any and all liabilities (other
than for legal costs of a kind veferred to in clause 2.2) incurred by the Director as an officer of a

Group company.

Costs indemnity

To the extent perinitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs incurred by the Director in defending an action for a liability incurred or allegedly incurred
by the Director as an officer of a Group company.

2.3 Scope of and limitations on indemnities

The Indemnities:

(a)

(b)

©

lave effect in respect of liabilities or legal costs incurred by the Director (and
actual or alleged acts or omissions of the Director) as an officer of a Group company that
were incurred or oceurred (as the case may be) at any time from the date that the Director
becatne an officer of that Group company (shether such date occurs before or after the
date of this deed); and

continue to have full force and effect even if the Director ceases to be an officer of
a Group company before:
H a claim is made by the Director under this deed; or
(iD) the Director incurs the liability or costs in respect of which the Director
makes a claitn under this clause 2, provided that the liability or costs are in respect

of or arise out of actual or atleged acts or omissions of the Director that occurred
while the Ditector was an officer of that Group company; and

apply to any liability or legal costs incurred by the Director as an officer of 2 Group
company only if and to the extent that the Director is not indemnified against that liability
or those legal costs by:

{i) any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or

(iv) if that Group Company is not the Company, that Group company.

3.  Claim by Director

3.1 Notification by Director

The Ditector must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claim that may give rise to a right under this Deed (Notified

Claim').

3.2 Defence of legal action
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Company may:

(@)
(b)
(©)
(d)
(o)

assume conduct of the defence of the Nofified Claim;

institute a cross claim or counter claim to the Notified Claim;

subject to clause 3.5, seftle the Notified Claim;

agree to any form of alternative dispute resolution in 1'elati_ou to the Notified Claim; and

retain lawyers to act on behalf of both the Director and the Company in relation to the
Notified Claim,

3.3 Obligations of Director
Subject to clauses 3.7 and 3.8, wihere fhere is a Notified Claim, the Director must:

(a) allow the Company, in the Company's discretion, to take control of the conduct of the
Notified Claiin;
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(b)  allow the Company, in the Company's discretion, to retain Jawyers on behaif of both the
Director and the Company;

(c) take such action or provide such information as the Company may reasonably require;

(d) assist the Company to the best of {he Director’s abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action commected with a Notified Claiun;

(¢)  notadmit any liability for or settle any action connected to a Notified Claim without the
prior consent of the Company (such consent 1ot to be unteasonably withheld); and

®H keep the Company fully infouned in relation to the conduct of any Notified Claim.

3.4 Reimbursement
(a) Except to the extent prohibited by law from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director in taking action
or providing assistatce or information at the request, or under the direction, of the
Company under clause 3.3.
(b)  Despite any other provision of this Deed, the Company is under no obligation to
reimburse the Director for any costs and expenses incnrred by the Direclor in relation fo a
Claim that is not a Nofified Claim.
3.5 Settlement of a Claim
(a) Before the Compauy or its insuvers settle or compromise a Notified Claim, the Company
must (or must ensure that its insurers):
(i) give the Director notice of its intention to do s0;
(ity  provide to the Director the proposed terms of seftlement or compromise; and
(iii)  allow the Director a reasonable period (to be specified in the notice) in which the
Director may object to the proposed terms of seiflement or compromise and
declare the Director’s intention to assuine conduct of the Claim.
(b)  If, within the period allowed under clanse 3.5(a)(iii) in respect of a Notified Claim, the
Director gives notice that the Director intends to assuine conduct of a Notified Claim, the:
{i) Company must {or must ensure that ils insurers) relinquish to the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Director); and
(ii)  liability of the Company under this Deed in respect of that Notified Claim will not
oxceed the amount for which the Notified Claim could have been comproinised or
settled at the fime notice was given to the Director under clause 3.5(a) in respect of
{hat Notified Claim together with costs and expenses reasonably incurred by the
Director up to that time.
3.6 Failure to comply
Pespite the Indemnities, if the Director fails to perform an obligation requited under clause 3.3 to
the material prejudice of the Company in respect of a Notified Claim, the Company will be under
no obligation to indemnify the Director in respect of the Notified Claim.
3.7 Legal representation
Nothing in this clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other representation in connection with the conduct of a Notified Claim
but any costs or expenscs incurred by the Director in so doing will be paid or reimbursed by the
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3.8

4,2

4.3

4.4

Company only fo the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(@)  incurred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

(b)  incurred with the prior written authorily of the Company (which must not be unreasonably
withheld); or

(c) reasonable and incuired in circumstances where there is a reasonable likelihood that the
interests of the Directar and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director,

Effect of clauses 3.2 and 3.3

{a) Nothing in clauses 3.2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Ditector, except where
the Company determines in good faith and on reasonable grounds that the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) takes that action or does that thing.

(b}  Clauses 3.2 or 3.3 do not apply where:
(i) the Notified Claim arises from a Claim by the Company against the Director; or

(ii)  where cach of the Director and the Company are defendants or respondents to a
Claim and in the reasonable opinion of the Director’s lawyers there is an actual or
potential conflict of inferest between the Director and the Company in respect of
the conduct of the Notified Claim.

Advances and payments

Indemnity before expense incurred

Despite any other provision of this Deed, it is not necessary for the Director to make any payment
before enforcing the Director's rights under the Indemnities.

Payment when Director becomes liable

If the Director becomes liable to pay any amount for which the Director is or is entitled to be
indemnified under fhis Deed, the Company must pay that amount to the person to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Dircctor is liable (o pay that amount and is entitled to be
indemnified under this Deed.

Advancaes to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Dircetor to do so, and on such terms (including Interest) as the Coinpany thinks reasonable in
the circumstances, advance moneys to the Director to enable the Ditector to pay, or to reimbuise
the Director for, aty legal costs reasonably incutred by the Director (before the outcome of the
action is known) in defending an action for a Liability incurred or allegedly incurred by the
Director as an officer of the Company (including any such legal costs incurred after the Directox
ceases fo be an officer of the Company).

Repayment by Director

If the Company advances moneys to the Dircetor under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses (Relevant Costs') incurred by the Director in relation to a Claim, then
if, upon the final determination of the Claim (whether as a result of the settlement, withdrawal or
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final adjudication of the Claim or otherwise), the Relevant Costs become costs in respect of which
the Director is not entitled to be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally determined:

(a) repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

) repay to the Company aty payments received by the Director under the D&O Policy
maintained under clause 5.1 or any other insurance policy;

(¢)  where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the terms of the
advance determined by the Company under clause 4.3; and

(d)  the Company will be under no obligation to pay or reimburse the Director for any further
liability or legal costs incurred by the Director in respect of, or arising out of, that Claim.

4.5 Relmbursement of Director

if the Company advances moneys fo the Director under clause 4,3 or otherwise pays or

reimburses fhe Director (or any other person) in accordance with this Deed in respect of Relevant

Costs incuired by the Ditector in relation to a Claim, then if, upon the final determination of the

Claim (whether as a result of the seltlement, withdrawal or final adjudication of the Claim or

otherwise):

(a) the Relevant Costs become costs in respect of which the Director is entitled to be
indemnified under the Indemities, the Director will not be required to pay to the
Company the Relevant Costs;

(b)  noTInterest will have been acerued in respect of the Relevant Costs; and

(¢) ifthe Director also receives payment in respect of some or all of those Relevant Costs
under any of the following:

(i) the D&O Policy maintained under clause 5.1 or any ofher insurance poliey; or
(i)  an indemnity given by the Company,
then the Director must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay to the Company an amount equal to the
amoutit recovered by the Director under the insurance policy or indemnity in respect of
the Relevant Costs.

4.6 Interest

{a) The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of amy Liability or legal costs
beeomes an amount in respect of which the Director is not entitled to be indemnified
under the Indemnities.

()  Any Interest charged by the Company, shall:

(i) be calculated daily from the date the money was advanced until the date of
repayment; and

(i)  notexceed arate of 2% per annum above the rate (on the day payment is due),
quoted by the Commomwealth Bank of Australia on unsecured overdraft
accommodation over $100,000.
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5.

Insurance

5.1 Obligation to insure
To the extent permitted by law, the Company must at all times during the Relevant Period,
maintain and pay the premium on a D&O Policy that complies with clause 5.2.

5.2 Terms and conditions of D&O Policy

The D&O Policy must:

(@)  cover (but only to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of, or arising out of; actual or alleged
acts or omissions of the Director that occurred while the Director was an Officer of any
Group company,

(b)  be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the market for a
reasonably prudent company in the Group's citcumstances acting fairly; and

(¢)  without limiting clause 5.2(b) and at any given time from time o tie, be on terms and
conditions that, taken as a whole, are not materially less favourable to the Divector than:
(i)  the Company had in place for the Director immediately prior to the Director

ceasing to be a Director of all Group companies; ot
(i)  the Company has in place in respect of any other directot or former dircctor of any
Group company.
5.3 Notice to Director

The Company must notify the Director immediately on the Company becoming aware that:

(@)  the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b) there is a material diminution in the terms of the D&O Policy maintained under clause 5.1
for the Director,

5.4 Extension of insurance

Prior to the expity of the Relevant Period, the Director may, by written notice to the Company,

request that the Company continues to mainfain and pay the premium on the D&O Policy required

under clause 5.1 for a longer period provided that the Director agrees to:

(a) reimbutse the Company for such premiums as are payable in respect of the petiod after the
expiry of the Relevant Period; and

{b) indemnify the Company against any reasonable costs associated with maintaining the
D&O Policy for that Director in respect of the petiod after the expity of the Relevant
Period.

5.5 Copies of insurance policies

At the request of the Director, the Company must provide the Director with a copy of:

(a) the policy of insurance; and

(b) ithe certificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the time of the request,

except where such disclosure would involve a breach of the terms and conditions of the policy.
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5.6

6.1

6.2

6.3

6.4

Certificate of Currency
The Company must produce to the Director, a copy of the certificate of currency with respect to
the D&O Policy described in clause 5.1:

() each time that D&O Policy is renewed; and

(b)  within 21 days of receipt of a writien request from the Director for a copy of that
cettificate.

Access to Board Documents

Right to Inspect Board Documents

The Company must permit the Director to inspect and copy, duoring Business Hours, those Board
Documents of any Group company that the Director is at Officer of; as are then in the possession
or conirol of the Company for any of the foliowing purposes (Permitted Purpose’):

{(a)  todischarge the Director's duties as an Officer of that Group company; or

(b)  in connection with a Notified Claim commenced or arising during the Relevant Period:
) to whick the Director is subject or is a paity;
(ii)  that the Director is directly involved in;
(il))  that the Director proposes in good faith to bring; or

(iv)  that the Director believes on yeasonable grounds will be brought against the
Director; or

() any other purpose in respect of which the Company gives its written consent.

Request for access to Board Documents
A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must:

(8)  bein writing addressed and given to the Company and the relevant Group company,

(b)  include particulars of the Board Documents required by the Director (‘Requested
Doctments’); and

(e) state the purpose for which the Requested Documents are required, which must be fora
Permitted Purpose.

Access to Director

On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access to the Requested Docuiments so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days after receipt of the request.

Obligations of Company

The Compaity must use its reasonable efforts to keep:
(a) all Board Docwnents of any Group company safe and secure from damage; and

(b)  atleast one copy of the Board Documents of any Group compaty,
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for the Relevant Period and for a longer period if any of the Board Docutments are relevant to any
Claim notified to the Company by the Director that has not been concluded during the Relevant
Period.

6.5 Right to copy Board Documents

Where the Ditector obtains access to Board Documents under this clause 6, the Divector will be

entitled to make copies (at the Director's cost} of those Board Documents (but only for a

Permitted Purpose).

6.6 Return of documents

The Director:

{a) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secrelary of the Group company any Board Documents of the
Group company that the Director holds;

(b)  may retain any specific Board Document necessaty for use in connection with any
Notified Claim referred to in clause 6.1(b); and

(c) must return any Board Docutnent and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction as soon as possible after they are
no longer required for use in conneetion with any Notified Claim referred to in clause
6.1(b).

6.7 Privileged Documents

If a Director requests access to any Board Documents which is or refers to a Privileged

Document, the Company must nofify the Director:

(a) that privilege exists; and

(b)  of the general nature of acts and oinissions that could cause that privilege to be waived or
lost.

6.8 Waiver of privilege

(a) Subject to clause (b), if & Director requests access to a Board Document that is or refers fo
a Privileged Document, the relevant Group company must waive its claim to such
privilege but only if the loss of the right to claim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.

(b)  Where clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the extent necessary to
enable the Director to:

@) have access to the Privileged Document;
(i)  disclose the Information in the Privileged Document in circumstances permittec
- under clause 7.2; and
(iii)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents

Despite any other provision of this clause 6 other than clause 6.11, if the giving of access to a

Board Document under this clause 6 to a Director:

(a)  would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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{b) the loss by the relevant Group company of the ability to claim such privilege would, in the
reasonable opinion of that company, result in material prejudice to the Company,

then the Company may:

(c) impose such conditions on the Director's access to that Board Document as it determines,
in good faith, are appropriate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

{d) if the relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the ituposition of conditions, that the ability of the relevant Group
company to claim privilege in respect of that Boaid Document would not be jeopardised
by such access, refuse to permit the Director to have access to that Board Document.

6.10 Director's obligations

(a)  Without limiting the Director's right to obtain access to Priviteged Documents under
clause 6 of to disclose Information under clause 7, the Director musk not waive aty
privilege of the relevant Group company nor do or omit to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Group coinpany under clause 6.9, the Director must comply with those
conditions.

611 Access permitted under Corporations Act

Despite any othet provision of this Deed, if and to the extent that the Corporations Act gives the

Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the

relevant Group company must allow the Director to inspect that Board Document in accordance

with the Corporations Act,

Confidentiality

7.1  Obligation of confidentiality
Without limiting the Director's duties to a Group compaty, the Director must keep all Information
confidential.

7.2 Relief

The obligation of confidentiality set out in clause 7.1 will cease to apply to:

(@)  Information which is or comes into the public domain (otherwise than as a result of a
breach of this Deed);

(b)  Tnformation in respect of which disclosure is required by law;

{c) disclosure of Information where disclosure is reasonably necessaty for the purposes of
bone fide court proceedings that arise out of the Director’s involvement with the Company
if one of the following conditions has been met:

(i) the relevant Group company has waived atty claim to privilege in respect of all or
some of that Information;
@)  disclosure will not canse the relevant Group company's right to claim privilege in
regard to any other Information to be waived;
(i)  the relevant Group company is not entitled to claim privilege in respect of some or
all of that Information; or
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7.3

7.4

8.1

8.2

9.1

(iv)  the proposed disclosure (whether subject o conditions or not) would not
Jjeopardise the a Group company's right to claim privilege;

(d)  disclosure in confidence to legal, financial or accounting advisers to the Director for the
purposes of obtaining advice; or

(e) disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Company.

Limitation

If the Director is permitted to disclose Information under clause 7.2, the Director must:

(a) disclose only the minimum Information reasonably necessary in the circumstances;

{b) disclose the Information only to persons who have a need to know and only to the extent
that they have a need to know; and

() comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confidentiality Obligations

The obligation of confidentiality set out in this clause 7 will continue to apply after the
terinination of this Deed,

Taxation

Taxation

If for any reason any governmental authority imposes any tax on any sum paid to the Director
under the Indemnities, then the Company must pay to the Director such additional amount as is
required to ensitre that the total amount paid, less any tax imposed on such amount, is equal to the
amount that would otherwise be payable under the Indemnities,

G3T

{a) In addition to any payment by the Company to the Director under the Indemnities, the
Company must pay the Direcfor an amount equal to any GST that is or becomes payable
by the Ditector on the supply for which the indenmity payment is made, provided that no
additional amount is payable on account of GST under this clause until the Director has
issued a tax invoice to the Company for that supply.

{b)  Any payment by the Company to the Director for a loss, cost or expense incwred by the
Director must be reduced by the amount of any input tax credit to which the Director is
entitled for that loss, cost or expense.

(©) Words or expressions used in the 4 New Tax System: (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2.

Notices and other communications

Service of notices
A notice, demand, consent, approval or communication under this Deed (Notice) must be:

{a) ~ inyriting and in English directed to the recipient’s address for notices specified in the
Delails, as varied by any notice; and

(b)  hand delivered or sent by prepaid post or facsimile to that address.
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9.2 Effective on receipt

A Notice given in accordance with clause 9.1 takes effect when received (or at a later time
specified in it), and is taken to be received;

(a) if hand delivered, on delivery;

(b) if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from outside Australia),

{c) if sent by facsimile, when the sender’s facsimile system generates a message confinning
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipiont informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pmn on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that

delivery, receipt or transmission.

10. Document priority

If there is an inconsistency between this Deed and the Company Constitution, to the extent
permitted by law, the provisions of this Deed will prevail.

11. Miscellaneous

11.1 Alterations
This Deed may be altered only in writing signed by each party.

11.2 Approvals and consents

Except where this Deed expressly sfates otherwise, a party may, in its discretion, give
conditionally or unconditionalty or withhold any approval or consent under this Deed.

11.3 Assignment
A party may only assign this Deed or a right under this Deed with the prior written consent of
each other party.

114 Costs
Each parly must pay its own costs of negotiating, preparing and executing this Deedl.

11.5 Stamp duty

Any stamp duty, duties or other taxes of a similar nature (including fines, penalties and interest) in
connection with this Deed or a transaclion contemplated by this Deed, must be paid by the
Company.

11.6 Survival

Each indemnity in this Deed is independent and survives terinination of this Deed. Any other
provision by its nafure intended to survive termination of this Deed survives termination of this

Deed.

P

11.7 Gounterparts
This Deed may be executed in counterparts. All executed counterparts constitute one docuinent,

11.8 No merger

The rights and obligations of the patties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.8 Entire agreement

This Deed constitutes the entire agresment between the patties in connection with its subject
matter and supersedes all previous agreements or understandings between the parties in
connection with its subject matter.

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing
documents) to give full effect to this Deed and the transactions contemplated by it.

11.11 Severability

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or parts of the provision of this Deed continue in
force.

11.12 Walver
A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
anotlier or further exercise of (hat or another right, power or remedy. A waiver of a right, power
or remedy must be in writing and signed by the party giving the waiver,

11.13 Relationship

Except where this Deed expressly states otherwise, it does not create a relationship of
employment, trust, agency or partnership between the parties.

11.14 Announcements

A public announcement in connection with this Deed or a transaction contemplated by it must be
agreed by the parties before it is made, except if required by law or a regulatory body (including a
relevant stock exchange).

11.16 Governing law and jurisdiction

This Deed is governed by the law of South Australin and each paity irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of South Austalia,

Minler Ellison | Ref: SMJ 16965/72 Desd of access, insurance and Indamaily [ page 18
Legal01/2070548_1




Signing page

EXECUTED as a Deed

Executed by Sealink Travel Group Limlted
(ACN 109 078 257) pursuant to section 127 of

the Corporaffmycwgoof X
ZL; A Liﬂ:\%//

Signalure of dlrec],Jr Signature 6f diteetsr/company secretary
{Piease delete as applicable)

JEFFREY R Ftuison/ TR gve R WALLEA,

Name of direclo/company secralary (print)

Name of directar {prinl}

Signed by Lucinda Hughes Turnbull in the

Lucinda Hughes TurnBull

Slgnalura

of witnges
,45;6@7&; S TH.

Name of witness {prin)
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Details

Date 4th September, 2013
Parties
Name Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Notice details Level 1
440 King William Street
Adelaide SA 5000
AUSTRALIA

Attention: Company Secretary

Name Jeffrey Roy Ellison

Short form name Director

Notice details 21 Stanley Street,
Leabrool,
SA 5068
AUSTRALIA

Background

A The Company Constitution contains certain indemnities for Officers of the Comnpany.

B The Company has agreed to:

(i) indemnify the Director to the extent permitted by law against certain liabilities and logal
costs itcurred by the Director as an Officer of any Group company;

(i)  apply for, maintain, and pay the premivm on, a D&O Policy in respect of the Director; and

(ii)  provide the Director with access to the board papers and other documents provided or
available to the Director as an officer of any Group company,

both during the fime that the Director holds office and for a seven year period after the Divector
ceases to be an officer of any Group company, on the terms and conditions contained in this Deed.
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Agreed terms

Defined terms & interpretation

1.1 Defined terms

In this Deed:

Authorised Person means any person authorised in writing by the Director and approved by the

Company, such approval not to be unreasonably withheld.

Board means, as the context reguires:

(®) the board of directors of the Company;

(b)  any committee of the board of directors of the Company; or

(c) the board of directors of any other member of the Group that, at any time, includes the °
Director.

Board Documents means the Docnments recording, providing or disseminating information for

the relevant Board.

Books las the meaning given in section 9 of the Corporations Act.

Business Day means:

(a)  forreceiving a notice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia.

Business Hours means the hours between 9,00am and 5.00pm on a Business Day.

Claim means any:

(a) legal proceeding (whetlier civil or eriminal), administrative proceeding, arbitral
proceeding, mediation or other form of alternative dispute resolution (whether or not held
in conjunction with any legal, adminisirative or arbitral proceeding); or

L) investigation or inquiry by any regulatory authority or external administrator relating to ot
connected with any actual o alleged act or omission of the Director as an Officer of the
Company; or

(©) any writien or oral threat, complaint, demand or other circumstance that might reasonably
cause the Director to believe that any proceedings, investigation or inquiry referred to in
paragraph (a) above will be initiated.

Company Constitution means the constitution of the Company as defined in section 9 of the

Corporations Act.

Corporafions Act means the Corporations Aet 2001 (Cth).

D&O Policy means a contract or contracts:

(a) insuring against liability incurred by a person in the person’s capacity as director or
Officer of a body corporate; and

(b)  allowing the body corporate to obtain reimbursement for any claims paid by itto a
director or Officer of the body corporate under an indemnity.
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Document has the meaning set out in Chapter 9 of the Corporations Act,

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Piy 1.td ACN Q07 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Australia
Tabound Pty Ltd ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Outdoor Education Centre Pty Lid ACN 109
214 459, The Living Classtoom Pty Ltd ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adventure Tours Pty Ltd ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Marina Pty Ltd ACN 142 423 792, Sealink Norihern Territory Pty Ltd ACN 165
036 297, Sealink Queepsland Pty Ltd ACN 148 811 170, Magnetic Island Cruise Corpozation Pty
Lid ACN 075 366 808, PDW Piy Lid ACN 010 333 383 and Sunferries Travel Pty Ltd ACN 080

477 796,
Indemnities means the indemnities granted to the Director by the Company under clause 2.

Information means all or any part of information contained in or related to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Tuterest means interest charged by any Group company in accordance with clause 4.6 on MONEYS
advanced to the Director under clause 4.3.

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description.

Notified Claim has the meaning given in clause 3,1.

Officeyr has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1.

Privileged Document means any document in respect of which any form of privilege applies:
(a) solely in favour of a Group comnpany;

(b)  jointly in favour of a Group company and the Director; or

(c) jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act.
Relevant Costs has the meaning given in clause 4.4.

Relevant Period mmeans the period:

(@)  beginning on the date of this Deed; and

(b)  ending on the seventh anniversary of the date on which both of the following conditions
are first satisfied:

(D) the Director has ceased to be an officer of all Group company's; and
(i)  the Director has ceased to be an officer of all Related Bodies Corporate.
Requested Documents has the meaning given in clause 6.2(b).

1.2 Interpretation
In this Deed, except where the context otherwise requires:

(a)  the singular includes the plural and vice versa, and a gender includes other genders;

(b)  another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(¢)  areference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexwre to, this Deed, and a reference to this Deed includes any schedule or
annexureg;

(d) a reference to a document or instrument includes the docutnent or instrumnent as navated,
altered, supplemented or replaced from time to time;

(c) areference fo A$, $A, dollar or $ is to Australian currency;
6] a reference to time is to Adelaide, South Australia time;

(g a reference to a patiy is to a party to this Deed, and a reference to a party to a document
includes the parly's executors, administrators, sticcessors and permitied assigns and
substitutes;

(h) a reference fo a person includes a natural person, partnership, body corporate, association,
governmental or local authority or ugency or ofher entity;

(i} a reference to a statule, ordinance, code or ofher law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

)] a word or expression defined in the Corporations Act has the meaning given to it in the
Corposations Act;

(k) the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

()] any agreement, representation, watranty or indemnity by fwo or more parties (including
where two or more persons are included in the same defined ferm) binds them jointly and
severally;

(m)  any agreement, representation, watranty or indemnity in favour of two or more parties

(including where two or more persons are included in the same defined term) is for the
benefit of thein jointly and severally;

{n) a rule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any part of it; and

{0) if a day on or by which an obligation must be performed or an event must occur isnota
Business Day, the obligation must be performed or the event must occur on ot by the next
Business Day.

Headings
Headings are for ease of reference only and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all liabilities (other
thau for [egal costs of a kind referred to in clause 2.2) incurred by the Director as an officer of a

Group compatty.
Costs indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable Jegal
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costs incurred by the Director in defending an action for a liability incurred or allegedly incurred
by the Director as an officer of a Gronp company.

2.3  Scope of and limitations on indemnities
The Indemnities:

(a)

)

(©)

have effect in respect of liabilitics or legal costs incurred by the Director (and
actual or atleged acts or omissions of the Director) as an officer of a Group company that
wero incurred or occurred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date occurs before or afier the
date of this deed); and

confinue to have full force and effect even if the Director ceases to be an officer of
a Group company before;

(i) a claim is made by the Director under this deed; or

(ii) the Director incurs the liability or costs in respect of which the Director
makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and

apply to any liability or legal costs incurred by the Director as an officer of a Group
company only if and to the extent that the Director is not indemnified against that liability
or those legal costs by:

@) any insurance policy other than the D&Q Policy maintained in accordance
with clause 5.1; or

(ii) if that Group Company is not the Company, that Group company.

3. Claim by Director

3.1 Notification by Director

The Director must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claimn that may give rise to a right under this Deed (‘Notified
Claim').

3.2 Defence of legal action
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Company may:

(a)
(b)
()
()
(e

assuime conduct of the defence of the Notified Claim;

institute a cross claim or counter elaim to the Notified Claim;

subject to clause 3.5, settle the Notified Claim;

agree 1o any form of alternative dispute resolution in relation to the Notified Claitn; and

refain lawyers to act on behalf of both the Director and the Company in relation to the
Notified Claim,

3.3  Obligations of Director
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Director must:

(a) allow the Comparty, in the Company's discretion, to take control of the conduet of the
Notified Claim;
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(©)
d

(&)

H

allow the Company, in the Company's discretion, to retain lawyers on behalf of both the
Divector and the Company,

take such action or provide such information as the Company may reasonably require;

assist the Company to the best of the Director's abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action connected with a Natified Claim;

not admit any liability for or settle any action connected to a Notified Claim without the
prior consent of the Company (such consent not to be unreasonably withheld); and

keep the Company fully informed in relation to the conduct of any Notified Claim.

3.4 Reimbursement

(a)

©)

Except to the extent prohibited by law from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director in taking action
or providing assistance or information at the request, or under the direction, of the
Company under clause 3.3.

Despile any other provision of this Deed, the Company is under no obligation to
reimbunse the Director for any costs and expenses incutied by the Director in relation to a
Claim that is not a Notified Claim.

3.6 Settlement of a Claim

(@)

®

Before the Company or ifs insuvers settle or compromise a Notified Claiin, the Company
must (or must ensure that its insurers):

(i) give the Director notice of its intention to do so;
(ii)  provide to the Dircctor the proposed terms of settlement or coinpromise; and

@iii)  allow the Director a reasonable period (to be specified in the notice) in which the
Ditector may object to the proposed termns of settlement or compromise and
declare the Director’s intention to assume concluct of the Claim,

1f, within the period allowed under clause 3.5(a)iii) iu respect of a Notified Claim, the
Director gives notice that the Director intends to assuine conduct of a Notified Claim, the:

(i) Company must (or must ensure that its insurers) relinquish to the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Director); and

(i) liability of the Company under this Deed in respect of that Notified Claim wil! not
exceed the amount for which the Notified Claim could have been compromised or
settled at the time notice was given to the Director under clause 3.5(a) in respect of
that Notified Claim together with costs and expenses reasonably incutred by the
Director up to that time.

3.6 Failure to comply
Despite the Indemnities, if the Divector fails to perform an obligation required under clause 3.3 to
the material prejudice of the Company in respect of a Notified Claimn, the Company will be under
1o obligation to indemnify the Director in respect of the Notified Claim.

3.7 Legal representation
Nothing in this clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other reptesentation in connection with the conduet of a Notified Claim
but any costs or expenses incurred by the Director in so doing will be paid or reimbursed by the
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3.8

4.2

4.3

4.4

Company only to the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(a) incurred prior to flie Company (or its insurers) assuming conduct of the Notified Claimn;

(b} incurred with the prior written authority of the Company (which must not be unreasonably
withheld); or

(c)  reasonable and incnired in circumstances where there is a reasonable likelihood that the
interests of the Director and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.,

Effect of clauses 3.2 and 3.3

(@)  Nothing in clauses 3,2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Director, except where
the Company determines in good faith and on reasonable grounds that the interesis of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) takes that action or does that thing,

{b) Clauses 3.2 or 3.3 do not apply where:
0)] the Notified Claim arises from a Clain by the Company against the Director; or

(i)  where each of the Director and the Company are defendants or respondents to a
Claim and in the reasonable opinion of the Director's lawyers there is an actual or
potential conflict of interest between the Director and the Company in respect of
the conduct of the Notified Claim.

Advances and payments

Indemnlty hefore expense incurred

Despite any other provision of this Deed, it is not necessary for the Director to make any payment
before enforcing the Director’s rights under the Indemnities.

Payment when Director becomes liable

If the Director becomes liable to pay any amount for which the Director Is or is entitled to be
indemnified under this Deed, the Company must pay that amount to the person to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Direclor is liable to pay that amount and is entitled to be
indemmified under this Deed.

Advances to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Director to do so, and on such terms (including Interest) as the Company thinks reasonable in
the circumstances, advance moneys to the Director to enable the Director to pay, or to reimbutse
the Director for, any legal costs reasonably incurred by the Director (before the outcome of the
action is known) in defending an action for a Liability incurred or allegedly incurred by the
Director as an officer of the Company (including any such legal costs incurred after the Director
ceases to be an officer of the Company).

Repayment by Director

If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses ('Relevant Costs") incurred by the Director in relation to a Claim, then
if, upon the final determination of the Claim (whether as a result of the settlement, withdrawal or

Minler ElMson | Ref: SMJ 18985/72 Deed of access, Insurance and Indemnily | paga 10
Legal0112970546_1




final adjudication of the Claimn or olherwvise), the Relevant Costs become costs in respect of which
the Director is not entitled to be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally deterinined:

(a)

(b)

()

(@

repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

repay to the Company any payinents received by the Director under the D&O Policy
maintained under clause 5.1 or any other insurauce policy;

where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the terins of the
advance determined by the Company under clause 4.3; and

the Company will be under no obligation to pay or reimburse the Director for any further
liability or legal costs incurred by the Director in respect of, or arising out of, that Claim,

4.5 Reimbursement of Director

If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of Relevant
Costs incurred by the Director in relation to a Claim, then if, upon the final determination of the
Claitn (whether as a result of the settlement, withdrawal or final adjudication of the Claim or

otherwise):

(a) the Relevant Costs become costs in respect of which the Divector is enfifled to be
indemnified under the Indemnitics, the Director will not be requited to pay to the
Company the Relevant Costs;

(b)  no Inferest will have been accrued in respect of the Relevant Costs; and

(c)  ifthe Director also receives payntent in respect of some or all of those Relevant Costs

under any of the following:

() the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(i)  an indemnity given by the Company,

then the Director must, within 10 Business Days after receiving payment undet the
relevant insurance policy or indemnity, pay to the Company an amount equal to the
amount recovered by the Director under the insurance policy or indemmity in respect of
the Relevant Costs,

4.6 Interest

{a)

(b)

The Company may chargoe Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability or legal costs
becomes an amount in respect of which the Director is not entitled to be indemmified
under the Indemnities.

Auny Interest charged by the Company, shall:

(i) be calculated daily from the date the money was advanced until the date of
repayment; and

(i)  not exceed a rate of 2% per annum above the rate (on the day payment is due),
quoted by the Commonyvealth Bank of Australia on unsecured overdraft
accommodation over $100,000,
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5.

Insurance

5.1 Obligation to insure
To the extent permitted by law, the Company must at all times during the Relevant Period,
maintain and pay the premivm on a D&O Policy that complies with clause 5.2.

5.2 Terms and conditions of D&O Policy

The D&O Policy must:

(a) cover (but only to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of, or arising out of, actual or atleged
acts or omissions of the Director that occurred while the Director was an Officer of any
Group company;

()] be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the market for a
reasonably prudent company in the Group's circumstances acting fairly; and

() without limiting clause 5.2(b) and at any given time from time to time, be on terms and
conditions that, taken as a whole, are not materially less favourable to the Director than:
§)] the Company had in place for the Ditector immediately prior to the Director

ceasing to be a Divector of all Group companies; or
(i)  the Company has in place in respect of any other director or foriner director of any
Group company,
5.3 Notice to Director

The Company must notify the Director inmediately on the Company becoming aware that:

(@)  the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b)  there is a material diminution in the terms of the D&O Policy maintained under clause 5.]
for the Director.

5.4 Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by written nofice fo the Company,

request that the Company continues to maintain and pay the preminm on the D&O Policy required

under clause 5.1 for a longer period provided that the Director agrees to;

(a)  reimburse the Company for such preminms as are payable in respect of the period after the
expiry of the Relevant Period; and

(b)  indemnify the Company against any reasonable costs associated with maintaining the
D&Q Policy for that Director in respect of the period after the expiry of the Relevant
Period.

55 Copies of insurance policies

At the request of the Director, the Company must provide tlie Director with a copy of:

(a) the policy of insurance; and

(b) the ceitificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the time of the request,
except where such disclosure would involve a breach of the ferms and conditions of the policy.
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5.6 Certificate of Currency
The Company must produce to the Director, a copy of the certificate of currency with respect to
the D&O Policy described in clause 5.1:
(a) each time that D&O Policy is renewed; and
(b) within 21 days of receipt of a written request from the Director for a copy of that
cettificate.
6. Access to Board Documents
6.1 Right to inspect Board Documents
The Company must permit the Divector to inspect and copy, during Business Howrs, those Board
Documents of any Group company that the Director is an Officer of, as are then in the possession
or control of the Company for any of the following purposes (‘"Permitted Purpose’):
(a) to discharge the Director's duties as an Officer of that Group company; or
(b)  inconnection with a Notified Claim commenced or arising during the Relevant Period:
(i to which the Director is subject or is a party;
(i)  that the Director is directly involved in;
(iii)  that the Director proposes in good faith to bring; or
(iv)  that the Director believes on reasonable grounds will be brought against the
Director; or
(c) any other purpose in respect of which the Company gives its written consent.
8.2 Request for access to Board Documents
A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must:
{a) be in writing addressed and given to the Company and the relevant Group company;
(b include particutars of the Board Documents requited by the Divector (Requested
Documenis'); and
(¢) state the purpose for which the Requested Documents are required, which must be for a
Petiniited Purpose.
6.3 Access to Director
On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access to the Requested Documents so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days after receipt of the request.
8.4 Obligations of Company
The Company must use its reasonable efforts to keep:
(@)  all Board Documents of any Group company safe and secure from damage; and
()] at least one copy of the Board Documents of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
Claim notified to the Company by the Ditector that has not been concluded during the Relevant
Period.

6.5 Right to copy Board Documents

Where the Director obtains access fo Board Documents under this clause 6, the Ditector will be

entitled to make copies (at the Director's cost) of those Board Documents (but only for a

Permitted Purpose).

6.6 Return of documents

The Divrector:

(a) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secretaty of the Group company any Board Documents of the
Group company that the Director holds;

(b}  may retain any specific Board Document necessary for use in connection with any
Notified Claim referred to in clause 6.1(b); and

{c) must retuen any Board Document and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction as soon as possible after they are
no Jonger required for use in connection with any Notified Claiin referred to in clause
6.1(b).

6.7  Privileged Documents

If a Director requests access to any Board Documents which is or refers to a Privileged

Document, the Company must notify the Director;

{a) that privilege exists; and

(b)  of'the general nature of acts and omissions that could cause that privilege to be waived or
lost.

6.8 Waiver of privilege

() Subject to clause (b), if a Director requests access to a Board Document that is or refexs to
a Privileged Document, the relevant Group company must waive its claim to such
privilege but only if the loss of the right to claim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.

(b)  Where clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the extent necessary to
enable the Director to:

(i) have access to the Privileged Document;
(ii)  disclose the Information in the Privileged Document in civeumstances permitted
under clause 7.2; and
(iit)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents

Despite any ot!ler provision of this clause 6 other than clause 6.11, if the giving of access to a

Board Document under this clause 6 to a Director:

() would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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6.10

8.1

(b)  the loss by the relevant Group company of the ability to claim such privilege would, in the
reasonable opinion of that company, result in material prejudice to the Company,

then the Company may:

(e) impose such conditions on the Director's access to {hat Board Dacument as it determines,
in good faith, are appropriate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

{d) if the relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the relevant Group
company ko claim privilege in respect of that Board Document would not be jeopardised
by such access, refuse to permit the Director to have access to that Board Document.

Director's obligations

(@)  Without limiting the Director's right to abtain access to Privileged Documents under
clause 6 or fo disclose Information under clause 7, the Director must nof waive any
privilepe of the relevant Group company nor do or omit to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Gronp company under clause 6.9, the Director must comply with those
conditions.

Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act gives the
Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the
relevant Group company must allow the Director to inspect that Board Document i accordance

with the Corporations Act.

Confidentiality |
Obligation of confidentiality

7.1
Without limiting the Director's duties to a Group company, the Director must keep all Information
confidential.

7.2  Relief

The obligation of confidentiality sef out in ¢lanse 7.1 will cease to apply to:

(a) Information which is or comes into the public domain (ofherwise than as a result of a
breach of this Deed); :

(b)  Information in respect of which disclosure is required by law;

(c) disclosure of Information where disclosure is reasonably necessary for the purposes of
bone fide court proceedings that arise out of the Director's involvement with the Company
if one of the following conditions has been met:

(i) the relevant Group company has waived any claim to privilege in respect of all or
some of that Information;
(i)  disclosure will not cause the relevant Group company's right to claim privilege in
regard to any other Information to be waived;
(ii)  the relovant Group company is not entitled to claim privilege in respect of some or
all of that Information; or
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(iv)  the proposed disclosure (whether subject to conditions or not) would not
jeopardise the a Group company's right to claim privilege;

{d) disclosure in confidence to legal, financial or accounting advisers to the Ditector for the
putposes of obtaining advice; or

(e) disclosuro for the purposes of the discharge of the duties of the Director as an Officer of a

Group Company.
7.3  Limitation

If the Divector is permitted to disclose Information under clause 7.2, the Director must;

(a) disclose only the minimum Information reasonably necessary in the circumstances;

(b)  disclose the Information only to persons who have a need to know and only to the extent
that they have a need to know; and

(c) comply with any conditions imposed by a Group company under clause 6.9(c).

7.4  Survival of Confidentiality Obligations
The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

8. Taxation

8.1 Taxation

If for any reason any goveriumental authority imposes any tax on any sum paid to the Director

under the Indemnities, then the Company must pay to the Director such additional amount as is

required to ensure that the fotat amount paid, less any tax imposed on such amomnt, is equal to the
amount that would otherwise be payable under the Indemnities.
8.2 GST

(®) In addition to any payment by the Company to the Director under the Indemnities, the
Company must pay the Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity paynent is made, provided (hat no
additional amount is payable ot account of GST under this clause until the Director has
issued a tax jnvoice to the Company for that supply.

(b)  Any payment by the Company to the Director for a loss, cost or expense incurred by the
Director must be reduced by the amount of any input tax credit fo which the Director is
entitled for that loss, cost or expense.

()  Words or expressions used in the 4 New Tax System (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2.

9. Notices and other communications
9.1 Service of notices

A notice, demand, consent, approval or comntunication under this Deed (Notice) must be:

(a) in writing and in English ditected to the recipient’s address fot notices specified in the
Details, as varied by any notice; and

(b) . hand delivered or sent by prepaid post or facsimile to that address.
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9.2 Effective on receipt
A Notice given in accordance with clause 9.1 takes effect when received (or at a later time
speceified in it), and is taken to be received:
(a) if hand delivered, on delivery;

(b)  if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to ot from outside Australia);

{c) if sent by facsimile, when the sender’s facsimile system generates a message confirming
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or fransmission is not on a Business Day or is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that
delivery, receipt or transmission.

10. Document priority

If there is an inconsistency between this Deed and the Company Constitution, to the extent
permitted by law, the provisions of this Deed will prevail.

11. Miscellaneous

11.1 Alterations
This Deed may be altered only in writing signed by each party.

11.2 Approvals and consents

Except where this Deed expressly states otherwise, a party may, in its discretion, give
conditionally or unconditionally or withliold any approval or consent under this Deed.

11.3 Assignment
A party may only assign this Deed or a right under this Deed with the prior written consent of
each other party.

11.4 Costs
Each party must pay its own costs of negotiating, preparing and executing this Deed.

11.5 Stamp duty

Any stamp duty, duties or ofher taxes of a similar nature (including fines, penalties and interest) in
connection with this Deed or a transaction contemplated by this Deed, must be paid by the
Company.

11.6 Survival

Hach indemnity in this Deed is independent and survives termination of this Deed. Any other
provision by its nature intended to survive termination of this Deed swrvives termination of this
Deed.

14.7 Gounferparts
This Deed may be exccuted in counterparts. All executed counterparts constitute one document.

11.8 No merger

The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement

This Deed constitutes the entire agreement between the parties in connection with its subject
malter and supersedes all previous agreements or understandings between the parties in
connection with its subject matter.

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing
documents) to give full effect to this Deed and the transactions contemplated by it.

11.11 Severability

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or parts of the provision of this Deed continue in
force.

11.12 Waiver

A parly does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
another or finther exercise of that or another right, power or remedy. A waiver of a right, power
ar remedy must be in writing and signed by the party giving the waiver,

11.13 Relafionship

Except where this Deed expressly states otherwise, it does not create a relationship of
employment, trust, agency or parinership between the parties.

11.14 Announcements

A public announcement in connection with this Deed or a transaction contemplated by it must be
agreed by the paities before it is made, except if requiired by law or a regulatory body (including a
relevant stock exchange).

11.15 Governing law and jurisdiction

This Deed is governed by the law of South Australia and each party irrevocably and
unconditionally subinits to the non-exclusive jurisdiction of the comts of South Australia.
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Signing page

EXECUTED as a Deed

Executed by Sealink Travel Group Limited
(ACN 109 078 257} pursuant fo section 127 of
the Corporations Act 2001

- U-—('\\ <«

Slgnalure @direclor /

CHR 1370 PHER St E4-D 9N
Name of direclor (print)

Signed by Jeffrey Roy Ellison In the presence of

\ P

Slgnaturediwitnass

Calo: P - Scinoeler

Name of witness (print) \

5
Signafure of direetut/company secretary
(Please delete as applicable}

Taéver  WHLLEA
Name oLdkeetor/company secrelary {print)

%ZZ [—

Jeffrey Roy F'Itlson
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Details

Date 4th September, 2013
Parties
Name Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Nolice details Level 1
440 King William Streot
Adelaide SA 5000
AUSTRALIA

Attention: Company Secretary

Name Giultano Mario Ursini
Short form name Director
Notice details 4 Elizabeth Court,
Burnside,
SA ,5066
AUSTRALIA
Background
A The Company Constitution contains certain indemnities for Officers of the Company.
B The Company has agreed to:

6)] indemnify the Director to the extent permitted by Iaw against certain liabilities and legal
costs incuired by the Director as an Officer of any Group company;

(i)  apply for, maintain, and pay the premium on, a D&O Policy in respect of the Director; and

Giii)  provide the Director with access to the boavd papers and other documents provided or
available to the Director as an officer of any Group company,

both during the time that the Director holds office and for a seven year period after the Director
ceases to be an officer of any Group company, on the terms and conditions contained in this Deed,
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Agreed terms

1.  Defined terms & interpretation
1.4  Defined terms

In this Deed:

Authorised Personr means any person authorised in writing by the Director and approved by the

Company, such approval not fo be unteasonably withheld.

Board means, as the context requires:

(a) the board of directors of the Company;

(b) any committee of the board of directors of {he Company; or

(¢) the board of directors of any other member of the Group that, at any time, includes the -
Director.

Board Docwnents means the Documents recording, providing or disseminating inforination for

the relevant Board.

Books has the meaning given in section 9 of the Corporations Act,

Business Day means:

(a) for receiving a notice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  forall other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia.

Business Hours means the hours between 9.00am and 5.00pm on a Business Day.

Claim means any:

(a) legal proceeding (whether civil or criminal), administrative proceeding, arbitral
proceeding, mediation or other form of alternative dispute resolution (whether or not held
in conjunction with any legal, administrative or arbitral proceeding); or

(b) investigation or inquity by any regulatory authority or external administrator relating to or
connecied with any actual or alleged act or omission of the Director as an Officer of the
Company; or

©) any writfen or oral tlireat, complaint, demand or other circumstance that might reasonably
cause the Director to believe that any proceedings, investigation or inquiry referred to in
paragraph (a) above will be initiated.

Company Constitution means the constitution of the Company as defined in section 9 of the

Corporations Actk.

Corporations Act means the Corporations Act 2001 (Cth).

18:0 Policy means a confract or contracts:

(@  insuring against liability incurred by a person in the person's capacity as director or
Officer of a body corporate; and

()  allowing tho bady corporate to obtain reimbursement for any claims paid by it to a
director or Officer of the body corporate under an indemnity.
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Document has the meaning set ouf in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Ltd ACN 007 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Australia
Inbound Pty Ltd ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Outdoor Education Centre Pty Ltd ACN 109
214 459, The Living Classroom Pty Ltd ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adveniure Tours Piy Lid ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Marina Pty Ltd ACN 142 423 792, Sealink Northern Tertitory Pty Ltd ACN 165
036 297, Sealink Queensland Pty I.4d ACN 148 811 170, Magnetic Island Cruise Corporation Pty
Ltd ACN 075 366 808, PDW Pty Ltd ACN 010 333 383 and Sunferrics Travel Pty Ltd ACN 086

477 796.

Indemnities means the indennities granted fo the Director by the Company undet clause 2.

Tuformation means all or any part of information contained in or related to a fransaction of the
Company, a Board Document or a diseussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with clause 4,6 on NoNeys
advanced to the Director under clause 4.3.

Linbilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description.

Notified Claim has the meaning given in clause 3.1.

Officer has he meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1.

Privileged Document means aiy document in respect of which any form of privilege applies:
(a) solely in favour of a Group company;

(b)  jointly in favour of a Group company and the Director; or

(¢)  jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act.
Relevant Costs has the ieaning given in clause 4.4.

Relevant Period means the period:

{a) beginning on the date of this Deed; and

(b)  ending on the seventh anniversary of the date on which both of the following conditions
are first satisfied:

(L) the Dircctor has ceased to be an officer of all Group company's; and
(i) the Director has ceased to be an officer of all Related Bodies Corporate.
Requested Documents has the meaning given in clause 6.2(b).

1.2 Interprefation
In this Deed, except where the context otherwise requires:

{a) the singular includes the plusal and vice versa, and a gender includes other genders;

) another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(c) a reference 1o a clause, paragraph, schedule or annexure is fo a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
annexuro;

{d) a reference to a document or instrument includes the document o instrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference fo AS, $A, dollar or $ is to Australian cuirency,
® a reference to time is to Adelaide, South Australia time;

® areference to a parly is to a party to this Deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and
substitutes;

(h)  areference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of

auy of them;

() a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k) the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

{1) any agreement, repsesentalion, warranty or indemnity by two or more paities (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

(m)  any agrecinent, representation, warranty or indemnity in favour of two or mose parties

(inctuding where twvo or mote persons are included in the same defined teri) is for the
benefit of them jointly and severally;

(n)  arule of construction does nof apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any part of it; and

(o) if a day on or by which an obligation must be performed or an gvent must occur isnota
Business Day, the obligation must be performed or the event must occur on ot by the next

Businéss Day.

Headings
Headings are for ease of reference anly and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by Iaw and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all liabilities (other
than for legal costs of a kind referred to in clause 2.2) incurred by the Director as an officer of a

Group company.

Costs indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs ineutred by the Director in defending an action for & liability incwrred or allegedly incunred
by the Director as an officer of a Group company.

2.3  Scope of and limitations on indemnities
The Indemnities:

(a) have effect in respect of liabilities or legal costs incurred by the Director (and
actual or alleged acts or omissions of the Director) as an officer of a Group company that
were incurred or oceurred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date occurs before or after the
date of this deed); and

(b) continue to have full force and effect even if the Director ceases to be an officer of
a Group company before:
(i) a claim is ade by the Ditector under this deed; or
(ii) the Director incurs the liability or costs in respect of whiel the Director

makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and

(¢} apply to any liability or legal costs incurred by the Director as an officer of a Group
company only if and to the extent that the Director is not indemnified against that liability
or those legal costs by:

(i) any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or

(i) if that Group Company is not the Company, that Group company.

3. Claim by Director

3.1  Notification by Director

The Director must, as soon as reasonably practicable, advise the Cotnpany in writing on the
Director becoming aware of any Claim that may give rise to a right under this Deed ('Notified
Claim').

3.2 Defence of legal action
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Company may:
(8)  asswne conduct of the defence of the Notificd Claim;
(b) institute a cross claim or counter claim to the Notified Claim;
(c) subject to clause 3.5, settie the Notified Claiin;
(d)  agreoto any form of alternative dispute tesolution in relation to the Notified Claim; and

{e) retain lawyers to act on behalf of both the Director and the Company in relation to the
Notified Claim.

3.3  Obligations of Director
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Director must:

(a) allow the Company, in the Company's discretion, to take control of the conduet of the
Notifted Claim;
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(b) aliow the Company, in the Company's discretion, to retain lawyers on behalf of both the
Director and the Company;

(c) iake such action or provide such information as the Company may reasonably require;

(d) assist the Company to the best of the Director's abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action connected with a Notified Claim;

(e) not admit any liability for or settle any action connected to a Notified Claim without the
prior consent of the Company (such consent not to be unreasonably withheld); and

() keep the Company fully informed in refation to the conduct of any Notified Claim.

3.4 Reimbursement
(@)  Bxceptto the extent prohibited by taw from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director jn taking action
or providing assistance or information at the request, or under the divection, of the
Company under clause 3.3,

(b)  Despite any other provision of this Deed, the Company is unider no obligation to
reimburse the Director for any costs and expenses incurred by the Director in relation to a
Claim that is not a Notified Claim,

3.5 Settlement of a Claim

()  Before the Company or its insurers scttle or compromise a Notified Claim, the Company
must (or must ensure that its insurers):

(i) give the Director notice of its intention o do so;
(i)  provide to the Director the proposed terms of settlement or compromise; and

(i)  allow the Director a reasonable period (to be specified in the notico} in which the
Director may object to the proposed terms of settlement or comproinise and
declare the Director's intention to assume conduct of the Claim.

(b)  If, within the period allowed under clause 3.5(a)(iii) in respect of a Notified Claim, the
Director gives notice that the Director intends to assume conduct of Notified Claim, the:

(i) Company must (or must ensure that its insurers) relinquish to the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Director); and

(i)  liability of the Company under this Deed in respect of that Notifted Claim will not
exceed the amount for which the Notified Claim could have been compromised or
settled at the time notice was given to the Director under clause 3.5(2) in respect of
that Notified Claim together with costs and expenses reasonably incurred by the
Ditector up to that time.

3.6 Failure to comply
Despite the Indemnities, if the Director fails to perform an obligation required under clavse 3.3 to
the material prejudice of the Compaty in respect of a Notified Claim, the Company will be under
no obligation to indemnify the Director in respect of the Notified Claim.

3.7 Legal representation
Nothing in this clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other representation in connection with the conduct of a Notified Claim
but any costs or expenses incurred by the Director in so doing will be paid or reimbursed by the
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Company only to the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(a) incurred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

()] incurred with the prior written authority of the Company (which must not be unreasonably
withleld); or

(c) reasonable and incurred in circumstances where there is a reasonable likelihood that the
interests of the Dircctor and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.

3.8 Effect of clauses 3.2 and 3.3
(a) Nothing in clauses 3.2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Director, except where
the Company determines in good faith and on reasonable gronnds that the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may bo) takes that action or does that thing,

(b) Clauses 3.2 or 3.3 do not apply where:
() the Notified Clain atises from a Claim by the Company against the Director; or

(i)  where each of the Director and the Company are defendants or respondents to a
Claim and in the reasonable opinion of the Director’s lawyers there is an actual or
potential conflict of interest between the Director and the Company in respect of
the conduct of the Notifted Claim.

Advances and payments

4.1  Indemnity hefore expense incurred

Despite any other provision of this Deed, it is not necessary for the Director to make any payment
before enforcing the Director's rights under the Indemnities.

4.2 Payment when Director hecomes liable

If the Director becomes liable to pay any amount for which the Director is or is entitled to be
indemnified under this Deed, the Company 1nust pay that amount to the person to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Director is liable to pay that amount and is entitled to be
indemnifted under this Deed.

4,3 Advances to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Director to do so, and on such terms (including Tnterest) as the Compauy thinks reasonable in
the circumstances, advance moneys to the Divector to enable the Director to pay, or to reimburse
the Director for, any legal costs reasonably incurred by the Director (before the outcome of the
action is known) in defending an action for a Liability incured or allegedly incurred by the
Director as an officer of the Company {including any such legal costs incurred after the Director
ceases 10 be an officer of the Company).

4.4 Repayment by Director
If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of &
Liability, costs or expenses (Relevant Costs') incuiied by the Director in relation to a Claim, then
if, upon the final determination of the Claimn (whetlier as a result of the settlemtent, withdrawal or
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final adjudication of the Claim or otherwise), the Relevant Costs become costs in respect of which
the Director is not entitled to be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally determined:

(®)

0]

(©)

@

repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

repay to the Company any payments received by the Director under the D&O Policy
maintained under clause 5.1 or any other insurance policy;

where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the terms of the
advance determined by the Company under clause 4.3; and

the Company will be under no obligation to pay or reimburse the Director for any finthet
Tiability or legal costs incutred by the Director in respect of, or arising out of;, that Claim.

4.5 Reimbursement of Director
If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimbnrses the Director (or any other person) in accordance with this Deed in respect of Relevant
Costs incurred by the Director in relation to a Claim, then if, wpon the final determination of the
Claim (whether as a result of the settlement, withdrawal or final adjudication of the Claim ot

otherwise):

(a) the Relevant Costs become coss in respect of which the Director is entitled to be
indemnified under the Indemnities, the Director will not be required to pay to the
Company the Relevant Costs;

(b) 1o Interest will have been acerued in vespect of the Relevant Costs; and

() if the Director also receives payment in respect of some or all of those Relevant Costs

under any of the following:

(D the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(i)  anindemnity given by the Company,

then the Ditector must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay to the Compaty an amount equal to the
amount recovered by the Director under the insurance policy or indemnity in respect of
the Relevant Costs.

4.6 Interest

(a)

(b

The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability or legal costs
becomes an atount in respeet of which the Director is not entitled to be indemnified
under the Indemnities.

Any Interest charged by the Company, shall:

@) be calculated daily fiom the date the money was advanced until the date of
repayment; and

(i)  not exceed a rate of 2% per annun above the rate (on the day payment is due),
quoted by the Commonwealth Bank of Australia on nnsecured overdraft
accommodation over $100,000.
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5.
5.1

5.2

6.3

5.4

5.5

Insurance

Obligation to insure

To the extent permitted by law, the Company must at all times during the Relevant Period,

maintain and pay the premivin on a D&O Policy that complies with clause 5.2,

Terms and conditions of D&O Policy

The D&O Policy must:

{a) cover (but only to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnitics) in respect of, or arising out of, actual or alleged

acts or omissions of the Director that ocemrred while the Director was an Officer of any
Group company;

(b)  be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the market for a
reasonably prudent company in the Group's citcumstances acting fairly; and

(c) without limiting clause 5.2(b) and at any given time from time to time, be on terms and
conditions that, taken as a whole, are not materially less favourable to the Director than:

6] the Company had in place for the Director immediately prior to the Director
ceasing to be a Director of all Group companies; or

(i)  the Company has in place in respect of any other director or former director of any
Group company.
Notice to Director ,
The Company must notify the Director immediately on the Company becoming aware that:

(a) the D&O Palicy requited to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b)  there is a material diminution in the terms of the D&O Policy maintained under clause 5.1
for the Director.
Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by written nofice to the Company,
request that the Company continues to maintain and pay the premium on the D&O Policy required
under clause 5.1 for a longer period provided that the Director agrees to:

{8)  reimburse the Company for such premiums as are payable int respect of the petiod after the
expiry of the Relevant Period; and

{b) indemnify the Company against any reasonable costs associated with maintaining the
D&O Policy for that Director in respect of the period after the expiry of the Relevant
Period.

Copies of insurance policies

At the request of the Director, the Company must provide the Director with a co py of:
{a) the policy of insurance; and

(b)  the ceriificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the time of the request,
except where such disclosure would involve a breach of the terins and conditions of the policy.
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6.6 Certificate of Currency
The Company must produce to the Director, a copy of the certificate of currency with respect to
the D&QO Policy described in clauses 5.1:
(@ each time that D&O Policy is renewed; and
(b)  within 21 days of receipt of a writien request from the Director for a copy of that
certificate.
6. Access to Board Documents
6.1 Right to inspect Board Documents
The Company must periit the Ditector to inspect and copy, during Business Hours, those Board
Documents of any Group company that the Director is an Officer of, as ave then in the possession
ot control of the Company for any of the following putposes ('Permitted Purpose'):
(a) to discharge the Director's duties as an Officer of that Group company; or
(b)  in connection with a Notified Claim commenced or arising during the Relevant Period:
(i) to which the Director is subject or is a party;
(i)  that the Director is directly involved in;
(iii)  that fhe Director proposes in good faith to bring; or _
(iv)  that the Director believes on reasonable grounds will be brought against the
Director; or
(c) any other purpose in respeet of which the Company gives its written consent.
6.2 Request for access to Board Doctiments
A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must:
() be in writing addressed and given to the Company and the relevant Group compaiy;
(b) include paiticulars of the Board Docuintents requited by the Director (Requested
Documents'); and
(¢) state the purpose for which the Requested Documents are required, which must be for a
Permitted Puipose.
6.3 Access to Director
On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access to the Requesied Documents so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days after receipt of the request.
6.4 Obhligations of Company
The Company must use iis reasonable efforts to keep:
(a) all Board Documents of any Group company safe and secure from damage; and
(b at least one copy of the Board Documents of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
Claim notified to the Company by the Director that has not been concluded during the Relevant
Period.

6.5 Right to copy Board Documents

Where the Director obtains access to Board Documents under this clause 6, the Director will be

cntitled to make copies (at the Directoi's cost) of those Board Documents (but only for a

Permitied Purpose).

8.6 Return of documents

The Director:

(a) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secretary of the Group company any Board Documents of the
Group company that the Director holds;

(b)  may retain any specific Beard Docuinent necessaty for use in connection with any
Notified Claim referred to in clause 6.1(b); and

{c) must reiurn any Board Document and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction as soon as possible after they are
no longer required for use in connection with any Notified Claim referred to in clause
6.1(b).

6.7 Privileged Documents

If a Director requests access to any Board Documeats which is or refers to a Privileged

Document, the Company must notify the Director:

(a) that privilege exists; and

(b}  ofthe general nature of acts and omissions that could cause that privilege to be waived or
lost.

6.8 Waiver of privilege

(a) Subject to clause (b), if a Director requests access to a Board Document that is or refers to
a Privileged Document, the relevant Group company must waive its claim fo such
privilege but only if the loss of the right to clain privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.

{b)  Where clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the extent necessary to
enable the Director to;

(i) have access to the Privileged Document;
(i)  disclose the Information in the Privileged Document in circumstances pernitted
under clause 7.2; and
(iii)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents

Despite any other provision of this clause G other than ¢lause 6.11, if the giving of access to a

Board Docuinent under this clause 6 to a Director:

() would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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(b)  the loss by the relevant Group company of the ability to claim such privilege would, in the
veasonable opinion of that company, result iu matetial prejudice to the Company,

then the Company may:

(c) impose such conditions on the Director's access to that Board Doctinen as it determ ines,
in goad faith, are appropriate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

(d) if the relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the relevant Group
company to claim privilege in respect of that Board Docuinent would not be jeopardised
by such access, refuse to permit the Ditector to have access to that Board Document.

6,10 Director's obligations _
() Without limiting the Director's right to obtain access to Privileged Documents under
clause 6 ot to disclose Information under clause 7, the Director must not waive any
privilege of the relevant Group compaity nor do or omif to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Group company under clause 6.9, the Director must comply with those
conditions.

6,11 Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act gives the
Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the
relevant Group company must allow the Director to inspect that Board Document in accordance

with the Corporations Act.

7. Confidentiality

7.1  Obligation of confidentiality
Without limiting the Director's duties to a Group company, the Director must keep all Information
confidential.

7.2 Relief

The obligation of confidentiality set out in clause 7.1 will cease to apply to:

(a) TInformation which is or comes into the public domain (otherwise than as aresultof a
breach of this Deed);

(b)  Information in respect of which disclosure is required by law;

(e) disclosure of Information where disclosure is reasonably necessary for the purposes of
bone fide comt proceedings that arise out of the Director’s involvement with the Company
if one of the following conditions has been met:

@) the relevant Group company has waived any claim to privilege in respect of all or
some of that Information;

(i)  disclosure will not cause the relevant Group company's right to elaim privilege in
regard fo any other Information to be waived;

(ili)  the relevant Group company is not entitled to claim privilege in respect of some or
all of that Information; or
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7.3

74

8.2

(iv)  the proposed disclosure (whether subject to conditions or not) would not
Jeopardise the a Group company's right to claim privilege;

{d) disclosure in confidence to legal, financial or accounting advisers to the Director for the
purposes of obtaining advice; or

(e)  disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Coinpany.

Limlitation
If the Director is permitted to disclose Information under clause 7.2, the Director nmust:

(a) disclose only fhe minimum Information reasonably necessary in the circumstances;

(b disclose the Information only to persons who have a need to know and only to the extent
that they Have a need to know; and

{c) comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confldentiality Obligations
The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

Taxation

Taxation

If for any reason auy governmental authority imposes any tax on any swmn paid to the Director
under the Indemnities, then the Company must pay to the Director such additional amount as is
required to ensure that the fotal amount paid, less any tax imposed on such amount, is equal to the
amount that would otherwise be payable under the Indemnities.

GST

(a)  Inaddition to any payment by the Company to the Ditector under the Indemnities, the
Company must pay tlie Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity payment is macde, provided that no
additional amount is payable on acconnt of GST under this clause vniil the Director has
issued a tax invoice to the Company for that supply.

(b  Any payment by the Company to the Director for a loss, cost or expense incurred by the
Director must be reduced by the amount of any input tax credit to which the Director is
entitled for that loss, cost or expense.

{c) Words or expressions used in the 4 New Tax Sysiem (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2,

Notices and other communications

Service of notices
A notice, demand, consent, approval or communication under this Pecd (Notice) inust be:

(a in writing and in English directed to the recipient’s address for notices specified in the
Details, as varicd by any notice; and

(b) . hand delivered or sent by prepaid post or facsimile to that address.
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9.2

10.

Effective on receipt

A Notice given in accordance with clause 9.1 takes offect when received (or at a later time

specified in it), and is taken to be received:

(a) if hand delivered, on delivery;

b) if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from outside Australia);

(c) if sent by facsimile, when the sender’s facsimile system generates a message confirming
successful transmission of the entire Notice unless, within eight Business Houts afior the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that
delivery, receipt or transmission.

Document priority

If there is an inconsistency between this Deed and the Company Constitution, fo the extent
petnitted by law, the provisions of this Deed will prevail.

11. Miscellaneous

111 Alterations
This Deed may be altered only in writing signed by each party.

11.2 Approvals and consents
Except where this Deed expressly states otherwise, a party may, in its discretion, give
conditionally or unconditionally or withhold any approval or consent under this Deed.

11.3 Assighment
A party may only assign this Deed or a right under this Deed with the prior wrilten consent of
each other party.

11.4 Costs
Each party must pay its owil costs of negotiating, preparing and executing this Deed.

11.5 Stamp duty
Any stamp duty, duties or ofher taxes of a similar nature (including fines, penalties and interest) in
connection with this Deed or a transaction contemplated by this Deed, must be paid by the
Company.

11.6 Survival
Rach indemnity in this Deed is independent and survives termination of this Deed. Any other
provision by its nature intended to survive termination of this Deed swvives termination of this
Deed.

11.7 Counterparts
This Deed may be executed in counterparts. All executed counterparts constitute one docuument.

11.8 No merger
The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement

This Deed constitutes the entire agreement between the parties in connection with its subject
matter and supersedes all previous agreements or understandings between the parties in
coniection with its subject matter.

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing
dacuments) to give full effect to this Deed and the fransactions contemplated by it.

11.11 Severability

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or parts of the provision of this Deed continue in
force.

11.12 Waiver

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
another or fnther exercise of that or another right, power or remedy. A waiver of a right, power
ot remedy must be in writing and signed by the party giving the waiver,

11.13 Relationship

Except where this Deed expressly states otherwise, it does not create a relationship of
employment, trust, agency or partnership between the parties,

11.14 Announcements

A public announcement in connection with this Deed or a transaction contemplated by it must be
agreed by the parties befors it is made, except if required by law or a regulatory body (including a
relevant stock exchange).

11.16 Governing law and jurisdiction

This Deed is governed by tlic law of South Australia and each parly ittevocably and
unconditionally subinits to the non-exelusive jurisdiction of the courts of Souih Australia.

Minter Ellison | Ral. SMJ 1698572 Deed of access, Insurance and Indemnity | page i8
Legalo /2070540 1




Signing page

EXECUTED as a Deed

Exacuted by Sealink Travel Group Limited
{AGN 108 078 257) pursuant to section 127 of
the Corparations Act 2001

— ]
Bignalure oydliecier Signalure of dkesterlcompany secrelary
{Please deklo as appicabls)

r

CHAlsTp FPrer Shénbon Tadvor. WHLLER
Name of director (prlnt) Name ol direeterfcompany secrelery (pifnt)

Slgned by Glullano iario Ursinl In lhe presence of

Signalure of witnoas Glullanc Narlo Ursind-

| %: é;; o1k \voory

Name ofwiliess {atInt)
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Details

Date 4th September, 2013
Parties
Name _ Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Notice details Level 1
440 King Willtam Street
Adelaide SA 5000
AUSTRALTA

Attention: Company Secretary

Name Christopher David Smerdon
Short form name Director
Nolice details 22 Prescott Terrace,
Toorak Gardens,
SA ,5065
AUSTRALIA

Background

A The Company Constitution contains certain indemnities for Officers of the Company.

B The Company has agreed to:

(i) indemnify the Director o the extent permitted by law against certain labilities and legal
costs incuired by the Director as an Officer of any Group company;

(iiy  apply for, maintain, and pay the premium on, a D&O Policy in respect of the Director; and

(iii)  provide the Director with access to the board papets and other documents provided or
available to the Director as an officer of any Group company,

both during the time that the Director holds office and for a seven year period after the Directar
censes to be an officer of any Group company, on the terms and conditions contained in this Deed.
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Agreed terms

Defined terms & interpretation

1.1  Defined terms

In this Deed:

Authorised Person means any person authorised in writing by the Director and approved by the

Company, such approval not to be unreasonably withheld.

Board means, as the context requires:

(a) the board of directors of the Company;

(b)  any committee of the board of directors of the Company; or

(c) the board of directors of any other member of the Group that, at any time, includes the
Director.

Board Documents means the Documents recording, providing or disseminating information for

the relevaut Board.

Books has the meaning given in section 9 of the Corporations Act.

Business Day means:

(a)  forreceiving a notice under clavse 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  for alt other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia.

Business Hours means the houts between 9.00am and 5.00pm on a Business Day.

Claim means any:

(a) legal proceeding (whether civil or criminal), administrative proceeding, arbitral
proceeding, mediation or other form of alternative dispute resolution (whethex or not held
in conjunction with any legal, administrative or arbitral proceeding); or

(b) investigation or inquiry by any regulatory authority or external administrator relating to or
connected with any actual or alleged act or omission of the Director as a: Officer of the
Company; or

(c) any written or oral threat, complaint, demand or other circumstance that might reasonably
cause the Director fo believe that any proceedings, investigation or inquiry referred to in
paragraph (a) above will be iniliated.

Company Constitution means the constitution of the Comnpany as defined in section 9 of the

Corporations Act.

Corporations Act means the Corporations Aet 2001 (Cth).

D&O Policy means a confract or contracts:

(8)  insuring against liabllity incurred by a person in the person's capacity as director or
Officer of a body corporate; and

(b)  allowing the body corporate to obiain reimbursement for any claims paid by itto a
director or Officer of the body corporate under an indemnity.
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Daocument has the meaning sot out in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Ltd ACN 007 122 367, Kangaroo Island Odyssoys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Australia
Inbound Pty Ltd ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Outdoor Education Centre Pty Ltd ACN 109
214 459, The Living Classroom Pty Lid ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferrjes Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adventure Tours Pty Ltd ACN 107 058 033, STG Propeities Pty Ltd ACN 129
668 542, Scalink Marina Pty Ltd ACN 142 423 792, Sealink Northern Territory Pty Ltd ACN 165
036 297, Sealink Queenslaud Pty Ltd ACN 148 811 170, Magnetic Island Cruise Corporation Pty
Lid ACN 075 366 808, PDW Py Ltd ACN 010 333 383 and Sunferries Travel Pty Ltd ACN 086

477796.
Indemnities means the indemnitics granted to the Director by the Company under clause 2.

Information means all or any part of information contained in or related to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with clause 4.6 on toneys
advanced to the Director under clause 4.3,

Liabilities means all liabilities, losses, damages, oufgoings, costs and expenses of whatever
description,

Notifted Claim has the meaning given in clavse 3.1.

Officer has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1,

Privileged Document means any document in respect of which any form of privilege applies:
(a) solely in favour of a Group company;

(b)  jointly in favowr of a Group company and the Director; or

(©  jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act.
Relevant Costs has the meaning given in clause 4.4.

Relevant Period means the period;

()  beginning on the date of this Deed; and

(b)  ending on the seventh anniversary of the date on which both of the following conditions
ave first satisfied:

(D the Director has ceased to be an officer of all Group company's; and
(ii)  the Director has ccased to be an officer of all Related Bodies Corporate.
Requested Documents has the meaning given in clause 6.2(b).

1.2 Interpretation
In this Deed, except where the context othersise requires:

(a) the singular includes the plural and vice versa, and a gender includes other genders;

{b) another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(c) a reference to a clause, paragraph, schedule or annexure isto a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or

annexure;

(d)  areference to a document or instrument includes the document or insteument as novated,
altered, supplemented or replaced from time fo time;

(e) a reference to A$, $A, dollar or $ is to Australian currency;
(€3} a reference to time is to Adelaide, South Australia time;

(g a reference to a party is to a party to this Deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and
substitutes;

() a reference to a person includes a natural person, pattnership, body corporate, association,
governmental or local authority or agency or other entity;

6} a reference to a statute, ordinance, code ot other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of

any of them;

§)) a word or expression defined in the Corporations Act has the meaning given to it in {he
Corporations Act;

(k)  the meaning of genetal words is not limited by specific examples infroduced by including,
for exampte or similar expressions;

()] any agreement, representation, watranty ot indemnity by two or more patties (including
where two or more persons are ineluded in the same defined term) binds them jointly and
severally;

(n)  any agreement, representation, warranty or indemnity in favour of two or more parties
(including where two or more persons are included in the satne defined term) is for the
benefit of them jointly and severally;

(n) a 1ule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any pait of it; and

(o)  ifaday on or by which an obligation must be performed or an event must occur is nof &

Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

Headings
Headings are for ease of reference only and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by faw and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all liabilities (other
than for legal costs of a kind referred to in clause 2.2) incurred by the Director as an officer of a

Group company.

Costs indemnity

To the extent pexmitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs incurred by the Director in defending an action for a liability incurred or allegedly incurred
by the Director as an officer of a Group company.

2,3  Scope of and limitations on indemnitles
The Indemnnities:

(a)

(b)

(c)

have effect in respect of liabilities or legal costs incurred by the Director (and
actual or alleged acts or omissions of the Director) as an officer of a Growp company that
were incurred or occurred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date occurs before or after the
date of this deed); and

coitinue to have full force and effect even if the Director ceascs to be an officer of
a Group company before:

(i) a claim is made by the Director under this deed; or

(ii) the Director incurs the liability or costs in respect of which the Director
makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and

apply to any liability or legal costs incurred by the Director as an officer of a Grou p
company only if and to the extent that the Director is not indemnified against that liability
or those legal cosis by:

(i) any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or

(i) if that Group Company is not the Company, that Group company.

3. . Claim by Director

3.1 Notification by Director
The Divector must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claim that may give rise to a right under this Deed ('Notified
Claim").

3.2 Defence of legal action
Subject to clauses 3,7 and 3.8, where there is a Notified Claiin, the Company may:

(a)
(b)
(c)
(d)
(e)

assutne conduct of the defence of the Notified Claim;

institute a cross claim or counter claim to the Notified Claim;

subject to clause 3.5, settle the Notified Claim;

agree to any form of alternative dispufe resolution in relation to the Notified Claim; and

retain lawyers to act on behalf of both the Director and the Company in relation to the
Notified Claim.

3.3  Obligations of Director
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Director must;

(a) allow the Company, in the Company's discretion, to fake control of the conduci of the
Notified Claim;
Minter Ellison | Rel: SMJ 16885772 Deed of access, nsurance and indemnlly | page 8

Legal01/2070546_1




(b)  allow the Company, in the Company's discretion, to refain fawyers on behalf of both the
Director and the Company;

(c)  take such action or provide such information as the Company may reasonably require;

(d)  assist the Company to the best of the Director’s abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action connected with a Notified Claim;

(e not adimit any liability for or settle any action connected to a Notified Claim without the
y y
prior consent of the Company (such consent not to be unreasonably withheld); and

H keep the Company fully informed in relation to the conduct of any Notified Claim.

3.4 Reimbursement
(@)  Except to the extent prohibited by law from so doing, the¢ Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Directos in taking action
or providing assistance or information at the request, or under the direction, of the
Company under clause 3.3.

(b)  Despite any other provision of this Deed, the Company is under no obligation to
reimburse the Director for any costs and expenses incuired by the Director in relation to a
Claim that is not a Notified Claim.

3.5 Settlement of a Claim

{a) Before the Compary or its insurers seftle or compromise a Noitified Claim, the Company
must (or must ensure that its insurers):

()] give the Director notice of its intention to do so;
(i)  provide to the Director {he proposed terns of settlement or compromise; and

(ii)  allow the Director a reasonable period (to be specified in the notice) in which the
Director may object to the proposed texms of settlement or compromise and
declare the Director’s intention to assume conduct of the Claim.

(b) I, within the period allowed under clause 3.5a)(iii) in respect of a Nofified Claiim, the
Dikector gives notice that the Director intends to assume conduct of a Notified Claim, the:

(i) Company must (or must ensure that its insurers) relinquish fo the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Divector); and

(i)  liability of the Company under this Deed in respect of that Notified Claim will not
exceed the amount for which the Notified Claim could have been compromised or
seitled at the time notice was given to the Director under clause 3.5(a) in respect of
that Notified Claim together with costs and expenses reasonably incurred by the
Director up to that time.

3.6 Failure to comply
Despite the Indemnities, if the Director fails to perform an obligation required under clause 3.3 to
the material prejudice of the Company in respect of a Notified Claim, the Company will be under
no obligation to indemnify the Director in xespect of the Notified Claitn.

3.7 Legal representation

Nothing in this clause 3 prevents the Director from obtaining independent fegal advice or
engaging separate legal or other representation in con nection with the conduct of a Notified Claim
but any costs or expenses incurred by the Director in so doing will be paid or reimbmrsed by the
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3.8

4.2

4,3

4.4

Company only to the extent that thase expenses are otherwise payable by the Company under this
Deed and were;

)] ineutred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

()] incurred with the prior written authority of the Company (which must not be unteasonably
withheld); or

() reasonable and incurred in circumstances where there is a reasonable likelihood that the
interests of the Director and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.

Effect of clauses 3.2 and 3.3

(a) Nothing in clauses 3.2 or 3.3 permits the Company, or requites the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Director, except where
the Company defermines in good faith and on reasonable grounds that the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) fakes that action or does that thing,

(b) Clauses 3.2 or 3.3 do not apply where:
(i) the Notified Claim arises from a Claim by the Company against the Director; or

(i) where each of the Director and the Company are defendants or respondents to a
Claim and in the reasonable opinion of the Director's lawyers there is an actual or
potential conflict of interest between the Director and the Company in respect of
the conduct of the Nofified Claim,

Advances and payments

Indemnity before expense Incurred

Despite any other provision of this Deed, it is not necessary for the Director fo make any payment
before enforcing the Directot’s righis under the Indemnities.

Payment when Director becomes liable

If the Director becomes liable to pay any amount for which the Director is or is entitted to be
indemnified under this Deed, the Company must pay that amount to the peison to whom the
amount is due within 10 Business Days affer the date on which the Director provides evidence
satisfactory to the Company that the Director is liable to pay that amount and is entitled to be
indemnified under this Deed.

Advances to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Director to do so, and on such terms (including Interest) as the Company thinks reasanable in
the cirenmstances, advance moneys to the Director to enable the Director to pay, or to reimbunse
the Director for, any legal costs reasonably incurred by the Director (before the outcome of the
action is known) in defending an action for a Liability incurred or allegedly incurred by the
Director as an officer of the Company (including any such legal costs incurred after the Director
ceases to be an officer of the Company),

Repayment by Director

It the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses (‘Relevant Costs') incurced by the Director in relation to a Claim, then
if, upon the final determination of the Claim (whether as a result of the settlement, withdrawal or
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final adjudication of the Claim or otherwise), the Relevant Costs become costs in respect of which
the Director is not entitled o be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcame of the Claim is finally determined:

(a)

)

()

(d)

repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

repay to the Company any payments received by the Director under the D&O Policy
maintained under clause 5.1 or any ofher insurance policy;

where the Relevant Costs were advanced 1o the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the terms of the
advance determined by the Company under clause 4.3; and

the Company will be under no obligation to pay or rejmburse the Director for any further
Jiability or legal costs incurred by the Director in respect of, or arising out of| that Claim.

A5 Reimbursement of Director
If the Companty advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of Relevant
Costs incutred by the Director in relatioi to a Claim, then if, upon the final determination of the
Claim (whether as a result of the settlement, withdrawal or final adjudication of the Claim or
ofherwise):

(a)

(®)
(©

fhe Relevant Costs become casts in respect of which the Director is entitled to be
indemnified under the Indemnities, the Director will not be required to pay to the
Company the Relevant Costs;

no Interest will have been accrued in respect of the Relevant Costs; and

if the Director also receives payment in respect of some or all of those Relevant Costs
under any of the following:

(i) the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(i)  an indemnity given by the Company,

then the Direcior must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay to the Company an amount equal to the
amount recovered by the Director under the insurance policy or indemnity in respect of
tlie Relevant Costs.

4.6 Interest

(@)

(b)

The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability ot legal costs
becomes an amount in respect of which the Director is not entitled to be indemnified
under the Indemnities.

Any Interest charged by the Corapany, shall:

(i) be calculated daily from the date the money was advanced until the date of
repayment; and

(i)  notexceed a rate of 2% per annum above the rate (on the day payment is due),
quoted by the Commonwealth Bank of Australia on unsecured overdraft
accommodaiion over $100,000.
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9.

Insurance

6.1  Obligation to insure
To the extent permitted by law, the Company must at all times during the Relevant Period,
maintain and pay the premium on a D&O Policy that complies with clause 5.2.

5.2 Terms and conditions of D&O Policy

The D&O Policy must:

(a) cover (but only to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of; or arisin g out of, actual or alleged
acts ot omissions of the Director that ocourred while the Director was an Officer of any
Group company;

(b) be for an amount and on terms and conditions (including premiuwm, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the matket for a
reasonably prudent company in the Group's circumstances acting fairly; and

(¢)  without limiting clause 5.2(b) and at any given titme from time to time, be on terns and
conditions that, taken as a whole, are not materially less favourable to the Director than:
6] the Company had in place for the Director immediately prior to the Director

ceasing to be a Director of all Group companies; ot
(i) the Company has in place in respect of any other director or foxmer director of any
Group company.
5.3  Notice to Director

The Company must notify the Director immediately on the Company becoming aware that:

(a) the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b)  there is a material diminution in the terms of the D&O Policy maintained vider clause 5.1
for the Director.

6.4  Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by written notice to the Company,

request that the Company continues to maintain and pay the premium on the D&O Policy required

under clause 5.1 for a longer period provided that the Director agrees to:

(a) reitburse the Company for such premiums as are payable in respect of the period after the
oxpity of the Relevant Period; and

(b)  indemnify the Company against any reasonable costs associated with maintaining the
D&QO Policy for that Director in respect of the period after the expiry of the Relevant
Period.

5.5 Copies of insurance policles

At the request of the Director, the Company must provide the Director with a copy of:

{a) the policy of insurance; and

(b) the certificate of insurance,

in respect of the ))&O Policy maintained in accordance with clause 5.1 at the time of the request,

oxcept where such disclosure would involve a breach of the terms and conditions of the policy.
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5.6

6.1

6.2

6.3

6.4

Certiflcate of Currency

The Company must produce to the Director, a copy of the certificate of currency with respect to
the D&O Policy described in clause 5.1:

@) each time that D&O Policy is renewed; and

(b)  within 21 days of receipt of a written request from the Director for a copy of that
certificate,

Access to Board Documents

Right to inspect Board Documents

The Company must permit the Director to inspect and copy, during Business Hours, those Board
Documents of any Group company that the Director is an Officer of, as are then in the possession
or control of the Company for any of the following puiposes (‘Permitted Purpose'):

(a) to discharge the Director's duties as an Officer of that Group company; or

(b) in connection with a Nolified Claim commenced or arising during the Relevant Period:
(i) to which the Director is subject or is a party;
(i)  that the Direcior is directly involved in;
(iii)  that the Director proposes in good faith to bring; or

(iv)  that the Director believes on reasonable grounds will be brought against the
Divector; or
(<) any other purpose in respect of which the Company gives its written consent,

Request for access to Board Documents

A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must:

(a) be in writing addressed and given to the Company and the relevant Group company;

(b) include particulars of the Board Documents required by the Divector ('Requested
Documents"); and

{(c) state the purpose for which the Requested Documents are required, which must be for a
Permitted Purpose.

Access to Director

On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access fo the Requested Documents so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days after receipt of the request.

Obligations of Company

The Company must use its reasonable efforts to keep:
(a) all Board Documents of any Group company safe and secure from damage; and

(b)  atleast one copy of the Board Docnments of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
Claim notified to the Company by the Director that has not been concluded during the Relevant
Period.

6.5 Right to copy Board Documents

Where the Director obtains access to Board Documents under this clause 6, the Director will be
entitled to make copies (at the Director's cost) of those Board Documents (but only for a
Permitted Purpose).

6.6 Return of documents
The Director:

(a) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secretary of the Group company any Board Documents of the
Group company that the Director holds;

(b)  may refain any specific Board Document necessary for use in connection with any
Notified Claiin referred to in clause 6.1(b); and

(c) must return any Board Docuunent and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction as soon as possible after they are
no longer required for use in connection witl any Notified Claim referred to in clause
6.1(b).

6.7 Privileged Documents

If a Director requests access to any Board Documents which is or refers to a Privileged
Document, the Company must notify the Director:

(a) that privilege exists; and

(by  ofthe general nature of acts and omissions that could cause that privilege to be waived or
lost.

6.8 Waiver of privilege

(a) Subject to clause (b), if a Director requests access to a Board Document that is or refers to
a Privileged Document, the relevant Group company must waive its claim to such
privilege but only if the loss of the right to ¢laim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.

(b)  Where clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the extent necessary to
enable the Director to:

6] have access to the Privileged Document,;

(i)  disclose the Information in the Privileged Document in circumstances permitted
under clause 7.2; and

(lii)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under ctause 6.2(c). ‘
6.9 Limitafion on access to Privileged Documents
Despite any ofher provision of this clause 6 ofher than clause 6.11, if the giving of access to a
Board Document under this clause 6 to a Director:

(a)  would, in the reasanable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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(b)  the loss by the relevant Group company of the ability to claim such privilege would, in the
reasonable opinion of that company, result in material prejudice to the Company,

then the Company may:

(c) impose such conditions on the Director’s access to that Board Document as it determines,
in good faith, are appropriate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

(d)  ifthe relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the relevant Group
company to claim privilege in respect of that Board Document would not be jeopardised
by such access, refuse to permit the Director to have access to that Board Document.

6.10 Director's obligations

(a) Without limiting the Director's right to obtain access to Privileged Documents under
clause 6 ot to disclose Information under clause 7, the Director must not waive any
privilege of the relevant Group company nor do or omit to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  Where the Director obfains access to Board Documents subject to conditions imposed by
the relsvant Group company undet clause 6.9, the Director must comply with those
conditions.

6.11 Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act gives the
Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the
relevant Group compairy must allow the Ditector to inspect that Board Document in accordance
with the Corporations Act.

7.  Confidentiality

7.1 Obligation of confidentiality
Without limiting the Director's duties to a Group company, the Director must keep all Information
confidential.

7.2 Relief
The obligation of confidentiality set out in clause 7.1 will cease to apply to:

(a)  Information which is or comes into the public domajn (otherwise than as a result of a
breach of this Deed);

(b)  Information in respect of which disclosure is required by law;

(c) disclosure of Information where disclosure is reasonably necessary for the purposes of
bone fide court proceedings that atise out of the Director's involvement with the Company

if one of the following conditions has been met:

(i) the relevant Group company has waived any claim to privilege in respect of all or
some of that ITnformation;

(i)  disclosure will not cause the relevant Group company's right to claim privilege jn
regard to any other Information fo be waived;

(iii)  the relevant Group company s not entitled to claim privilege in respect of some or
all of that Information; or
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7.3

7.4

(iv)  the proposed disclosure (whether subject to conditions ot not) would not
Jjeopardise the a Group company's right to claim privilege;

{d) disclosure in confidence to legal, financial or accounting advisers to the Director forthe
purposes of obtaining advice; or

(e) disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Company.

Limitation
If the Director is permitted to disclose Information under ¢lause 7.2, the Director must:

(a) disclose only the minimum Information reasonably necessary in the circumstances;

(b)  disclose the Information only to persons who have a need to know and only to the extent
that they have a need to know; and

{c) comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confidentiality Obligations

The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

8.  Taxation
8.1 Taxation

If for any reason aty governmental authority imposes any tax on any sum paid to ihe Director

under the Indemnities, then the Company must pay to the Director such additional amount as is

required to ensure that the folal amount paid, less any tax imposed on such amount, is equal to the
amount that would otherwise be payable under the Indemmnities.
8.2 GST

(a)  Inaddition to any payment by the Company to the Director under the Indemnities, the
Company must pay the Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity payment is made, provided that no
additional amount is payable on account of GST under this clause until the Director has
issued a tax invoice to the Company for that supply.

{(b)  Any payment by the Company to the Director for a loss, cost or expense incurred by the
Director must be reduced by the amount of any input tax credit fo which the Director is
entitled for that loss, cost or expense.

(c) Words or expressions used in the 4 New Tax System (Goods and Services Tax) Act 1999
have the same meaning in this clanse 8.2,

9.  Notices and other communications
9.1  Service of notices

A notice, demand, consent, approval or communication under this Deed (Notice) must be:

(8)  inwriting and in English directed to the recipient’s address for notices specified in the
Details, as varied by any notice; and

(b) . hand delivered or sent by prepaid post or facsimile to that address.
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9.2 Effective on receipt

A Notice given in accordance with clause 9.1 takes offect when received (or at a later time
specified in it), and is taken to be received:

() if hand delivered, on delivery;

(b)  if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from outside Ausiralia);

() if sent by facsimile, when the sender’s facsimile system generates a message confirming
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day afier that
delivery, receipt or transimission.

10. Document priority

If there is an inconsistency between this Deed and the Company Constitufion, to the extent
permitted by law, the provisions of this Deed will prevail.

11. Miscellaneous

11.1 Alferations
This Deed may be altered only in writing signed by cach party.

411.2 Approvals and consents

Except where this Deed expressly states othorwise, a party may, in its discretion, give
conditionally or tnconditionally or withhold any approval or consent under this Deed.

11.3 Assignment
A party may only assign this Deed or a right under this Deed with the prior written consent of
each other party.

11.4 Costs
Each party must pay its own costs of negotiating, preparing and executing this Deed.

11.5 Sfamp duty

Any stamp duty, duties or other taxes of a similar nature (includitig fines, penalties and inferest) in
connection with this Deed or a iransaction contemplated by this Deed, must be paid by the
Company.

11.6 Survival

Each indemnity in this Deed is independent and survives teimination of this Deed. Any other
provision by its nature intended to sutvive termination of this Deed suivives termination of this

Deed.

11.7 Counterparts
This Decd may be executed in counterparts. All executed counterparts constitute one docutnent.

11.8 No merget

The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement

This Deed constitutes the entire agreement between the parties in connection with its subject
matter and supersedes all provious agreements or understandings between the parties in
connection with its subject matter,

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including exceuting
documents) to give full effect to this Deed and the transactions contemplated by it.

11.11 Severahility

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or patis of the provision of this Deed continue in
force. '

11.12 Waiver

A party does not waive a right, power or reinedy if it fails to exercise or delays in exerci sing the
right, power or remedy. A single or pattial exercise of a right, power or remedy does not prevent
another or further exercise of that or another right, power or remedy. A waiver of a right, power
or remedy must be in writing and signed by the party giving the waiver.

11.13 Relationship
Except where this Deed expressly states othenwise, it does not create a relationship of
employment, trust, agency or partnership between the paities.

11.14 Announcements

A public announcement in connection with this Deed or « transaction contemplated by it must be
agreed by the paities before it is made, except if required by law or a regulatory body (including a
relevant stock exchange).

11.15 Governing law and jurisdiction

This Deed is governed by the law of South Australia and each party itrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of South Australia.
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Signhing page

EXLCUTED as a Deed

Executed by Seatink Travel Group Limited
(ACN 1909 078 257) pursuant fo section 127 of
the Corporations At 2001

ALl(—. e

Signature of diraglor Slgnalure of direster/company secrelary
(Please dalete as applicable)
Jerrrey A Ernigorv TREVV R WALLER
Name of diractor {print) Name of directercompany secrelary (prinl)

Signed by Christopher David Smefdon in the
presence of .

= b T 70

Signalure of wjthess / Christopher [))(dd Smerdon /
/—
<4t
Twee  Lowse  CID Mewows
Name of wilness {prinl)
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Details

Date

Parties

Name
Short form name
Notice details

Name
Short form name
Notice details

Background

4th September, 2013

Sealink Travel Group Limited ACN 109 078 257
Company

Level 1

440 King William Street

Adelaide SA 5000

AUSTRALIA

Aftention: Company Secretary

William Thomas Spur
Director

Lot 50 Scott Creek Road,
RMB 201,

Longwoad,

SA 5153

AUSTRALIA

The Company Constitution contains certain indemnities for Officers of the Company.

The Company has agreed to:

() indemnify the Director to the extent permitted by law against certain liabilities and legal
costs incurred by the Director as an Officer of any Group colnpany;

(i)  apply for, maintain, and pay the premium on, a D&O Policy in respect of the Director; and

(ii)  provide the Director with access to the board papers and other documents provided or
available to the Director as an officer of any Group company,

both during the tite that the Director holds office and for a seven year period after the Director
ceases to be an officer of any Group company, on the terms and conditions contained in this Deed.
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Agreed terms

Defined terms & interpretation

14  Defined terins

In this Deed:

Anthorised Person means any person authorised in writing by the Director and approved by the

Company, such approval not to bo unreasonably withheld.

Board means, as the context requires:

(a)  theboard of directors of the Company;

(b)  any committee of the board of directors of the Company; or

(c) the board of directors of any other member of the Group that, at any time, includes the -
Director.

Board Documents means the Documents recording, providing or disseminating information for

the relevant Board.

Books has fle meaning given in section 9 of the Corporations Act.

Business Pay means:

(a)  for receiving a nofice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(b)  for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia.

Business Hours means the hours bebween 9.00am and 5.00pm on a Business Day.

Claim means any:

(a) fegal proceeding (whether civil or ctiminal), administrative procecding, arbiteal
proceeding, mediation or othet form of alternative dispute resolution (whether or not held
in conjunction with any legal, adminisirative or arbitral proceeding); or

()] investigation or inquiry by any regulatory authority or external administrator relating to or
connected with any actual or alleged act or omission of the Director as an Officer of the
Company; or

(c) any written or oral threat, complaint, demand or other circumstance that might reasonably
cause the Dircctor to believe that any proceedings, investigation or inquity referred to in
paragraph (a) above will be initiated.

Company Constitution means the constitution of the Company as defined in section 9 of the

Corporations Act.

Corporations Act means the Corporations Act 2001 (Cth).

D& O Policy means a contract or contracts:

(1)  insuring against liability incurred by a person in the person's capacity as director or
Officer of a body corporate; and

(b)  allowing the body corporate to obtain reimbursement for any claims paidbyittoa
director or Officer of the body corporate under an indemnity.
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Document has the meaning sot out in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Ltd ACN 007 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Avstralian Travel Company Pty Ltd ACN 003 651 170, Australia
Inbound Pty Ltd ACN 053 400 169, Captain Cook Cruoises Pty Ltd ACN 008 272 302, Secalink
Vessels Piy Ltd ACN 072 640 352, Vivonne Bay Outdoor Hducation Centre Pty Ltd ACN 109
214 459, The Living Classroom Pty Ltd ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kaigaroo Island Adventure Tours Pty Ltd ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Marina Pty Ltd ACN 142 423 792, Sealink Northern Territory Pty Ltd ACN 165
036 297, Sealink Queensland Pty Lid ACN 148 811 170, Magnetic Island Cruise Corporation Pty
Ltd ACN 075 366 808, PDW Pty Ltd ACN 010 333 383 and Sunferries Travel Pty Ltd ACN 086

477 796.
Indemnities means the indemnities granted to the Director by the Company under clause 2.

Information means all or any part of information contained in or rolated to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with clause 4.6 on moneys
advanced to the Director under clause 4.3.

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description.

Notified Claim has the meaning given in clause 3.1,

Officer has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1.

Privileged Docnment means any document in respect of which any form of privilege applies:
(a) solely in favour of a Group company;

(b)  joiutly in favour of a Group company and the Director; or

(c)  jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act.
Relevant Cosfs has the meaning given in clause 4.4.

Relevant Period means the period:

(a) beginning on the date of this Deed; and

(b)  ending on the seventh anniversary of the date on which both of the following conditions
are first satisfied:

(i) the Director has ceased to be an officer of all Group company's; and
(ii)  the Director has ceased to be an officer of all Related Bodies Corporate.
Requested Docuntents has the meaning given in clanse 6.2(b).

1.2 Interpretation
In this Deed, except where the conlext otherwise requires:

{a)  the singular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
annexure;

{d) a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference to AS$, $A, dollar or § is to Australian currency;
D a reference to time is to Adelaide, South Australia time;

(&)  areference to a party is to a party fo this Deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and
substitutes;

(h)  areference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

(i) a reference o a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enaclments or replacements of

any of them;

)] a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k)  the meaning of general words is not limited by specific examples introduced by including,
for example or simmilar expressions;

)] any agreement, representation, watranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

(m)  any agreement, representation, warranty or indemnity in favour of two or more parties
(including where two or more persons ate included in the same defined term) is for the
benefit of them jointly and severally;

()  arule of construction does not apply to the disadvantage of a paily because the party was
responsible for the preparation of this Deed or any part of it; and

(o)  ifaday on or by which an obligation must be performed or an event must oceur is nota

Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

Headings
Headings are for ease of reference only and do nof affect interpretation.

Indemnities

General indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indomnifies the Director against any and all liabilities (other
than for legal costs of a kind referred to in clause 2.2) incurred by the Director as an officer of a

Group company.

Costs indemnity

To the extent permitted by law and subjeet to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs incurred by the Director in defending an action for a liability incurred or allogedly incurred
by the Director as an officer of a Group company.

2,3  Scope of and limitations on indemnities
The Indemniiies:

(a)

(b)

(©)

have effect in respect of liabilitics or legal costs incurred by the Director (and
actual or alleged acls or omissions of the Director) as an officer of a Group company that
were incurred or ocenrred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date oceurs before or afier the
date of this deed); and

contihue to have full force and effect even if the Director ceases to be an officer of
a Group company before;

(i) a claim is made by the Director under this deed; or

(i) the Director incurs the liability or costs in respect of which the Director
makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and

apply to any liability or legal costs incurred by the Director as an officer of a Grou p
company only if and to the extent that the Director is not indemnified against that liability
or those Jegal costs by:

(i) any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or

(ii) if that Group Company is not the Company, that Group company.,

3. Claim by Director

3.1 Notification by Director
The Director must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claim that may give rise to a right under this Deed (‘Notified
Claim).

3.2 Defence oflegal action
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Company may:

(a)
(b)
(©)
(d)
(e)

assume conduct of the defence of the Notified Claim;

institute a cross claim or counter ctaim to the Notified Claim;

subject to clause 3.5, seitle the Notified Claim;

agree to any form of alternative dispute resolution in relation to the Notified Claim; and

retain [awyers to act on behalf of hoth the Director and the Company in relation to the
Notified Claim.

3.3  Obligations of Director
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Director must:

(a) allow the Company, in the Company's disctetion, to take control of the conduct of the
Notified Claim;
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(b)  allow the Company, in the Company's discretion, to retain lawysts on behalf of both the
Director and the Company;

{c) take such action or provide such information as the Company may rensonably require;

(d)  assist the Company to the best of the Director's abilities in any action the Company takes
to avoid, dispute, defend or appeal any [egal action connected with a Natified Claim;

(¢)  notadmit any liability for or settle any action connected to a Notified Claim without the
prior consent of the Company (such consent not to be unreasonably withheld); and

@ keep the Company fully informed in relation to the conduct of any Notified Claim.

3.4 Reimbursement
(a) Except to the extent prohibited by law from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director in taking action
or providing assistance or inforntation at the request, or under the divection, of the
Company under clause 3.3.

(b)  Despite any other provision of this Deed, the Company is under no obligation to
reimburse the Director for any costs and expenses incurred by the Director in relation to a
Claim that is not a Notified Claim.

3.5 Settiement of a Claim
(®) Before the Company or its insurers seftle or compromise a Notified Claim, the Company
must (or must ensure that its insurers):

(i) give the Director notice of its intention to do so;
(i)  provide to the Director the proposed terms of settlement or compromise; and

(i)  allow the Director a reasonable period (fo be specified in the notice) in which the
Director may object to the proposed terms of settlement or compromise and
declare the Director's intention to assume conduct of the Claim.

(b)  If, within the period allowed under clause 3.5(2)(iii) in respect of a Notified Claim, the
Director gives notice that the Direcfor intends to assume conduct of a Notified Claim, the:

(i) Company must (or must ensure that its insurers) relinquish to the Director the
control of the conduct of the Notified Claim (to the extent that it relates to the
Director); and

(i)  liability of the Company under this Deed in yespect of that Notified Claim will not
exceed the amount for which the Notified Claim could have been compromised or
settled at the timne notice was given to the Director under clause 3.5(a) in respect of
that Notified Claim together with costs and expenses reasonably incurred by the
Director up to that time.

3.6 Fallure to comply
Despite the Indemnities, if the Director fails to perform an obligation required under clause 3.3 to
the material prejudice of the Company in respect of a Notified Claim, the Company will be under
no obligation to indemnify the Director in respect of the Notified Claim,

3.7 Legal representation
Nothing in this clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other representation in con nection with the conduct of a Notified Claim
but any costs or expenses incurred by the Director in so doing will be paid or reimbursed by the
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3.8

4.2

4.3

4.4

Company only to the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(a) incurred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

(b) incurred with the prior written authority of the Company (which must not be unreasonably
withheld); or

(c) reasonable and incurred in circumstances where there is a reasonable likelihood that the
interests of the Director and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.

Effect of clauses 3.2 and 3.3

() Nothing in clauses 3.2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm to the reputation of the Direotor, except where
the Company detormines in good faith and on reasonable grounds that the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) takes that action or does that thing,

(b)  Clauses 3.2 or 3.3 do not apply where:
(i) the Notified Claim arises from a Claim by the Company against the Director: or

(i)  where each of the Director and the Company are defendants or respondents to &
Claim and in the reasonable opinion of the Director's lawyers there is an actual or
potential conflict of interest between the Director and the Company in respect of
the conduct of the Notified Claim.

Advanhces and payments

Indemnity before expense incurred

Despite any other provision of this Deed, it is not necessary for the Director to make afy payment
before enforcing the Director’s rights under the Indemnities.

Payment when Director becomas liable

If the Director becomes liable to pay any amount for which the Director is or is entitled to be
indemnified under this Deed, the Company mnust pay that amount to fhe person to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Direcior is liable to pay that amount and is entitled to be
indemnified under this Deed.

Advances to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Director to do so, and on such terms (including Interest) as the Company thinks reasonable in
the circumstances, advance moneys to the Director to enable the Director to pay, or to reimburse
the Director for, any legal costs reasonably incurred by the Director (before the outcome of the
action is known) in defending an action for a Liability incurred or allegediy incurred by the
Director as an officer of the Company (including any such legal costs incutred after the Director
ceases Lo be an officer of the Company),

Repayment by Director

Ifthe Company advances moneys to the Director under clause 4.3 or otherwise pays or
reitmburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses ('Relevant Costs') incurred by the Director in relation to a Claim, then
ify upon the final determination of the Claim (whether as a result of the settlement, withdrawal or
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final adjudication of the Claim or otherwise), the Relevant Costs become costs in respect of which
the Director is not entitled to be indemnificd under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally determined:

(2)

()

©

@

repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

repay to the Company any payments received by the Director under the D&O Policy
maintained under clause 5.1 or any other insurance policy;

where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance witl the terms of the
advance determined by the Company under clause 4.3; and

the Company will be under no obligation to pay or reimbusse the Director for auy further
liability or legal costs incurred by the Director in respect of, or arising out of, that Claim.

4.5 Reimbursement of Director
If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of Relovant
Costs incutred by the Director in relation to a Claim, then if, upon the final determination of the
Claim (whether as a result of the settlement, withdrawal or final adjudication of the Claim or
otherwise):

(®

(b)
(¢)

the Relevant Cosls become costs in respect of which the Director is entitled to be
indemnified under the Indemnities, the Director will not be required to pay to the
Compaty the Relevant Costs;

no Interest will have been accrued in respect of the Relevaat Costs; and

if the Director also receives payment in respect of some or all of those Relevant Costs
under any of the following:

(i) the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(ii)  an indemnity given by the Company,

then the Director must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay to the Company an amount equal to the
amount recovered by the Director under the insurance policy or indemnity in respect of
the Relevant Costs.

4.6 Interest

(a)

(b)

The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability or legal costs
becomes an amount in respect of which the Director is not entitled to be indemnified
under the Indemnities.

Any Interest charged by the Company, shall:

Q) be caloulated daily fiom the date the money was advanced until the date of
repayment; and

(i)  not exceed a rate of 2% per annum above the rate (on the day payment is due),
quoted by the Commonwealth Bank of Australia on unsecured averdraft
accommodation over $100,000.

Minter Eison | Rel: SMJ 16985/72 Deed of access, lnsurance and Indemnity [ page 11

Legal01/2070546_1




Insurance

51 Obligation to insure
To the ex{ent permitted by law, the Company must at all times during the Relevant Period,
maintain and pay the premium on a D&O Policy that complies with clause 5.2,

6,2 Terms and conditions of D&O Policy

The D&O Policy must:

(a) cover (but only fo the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of, or arising out of;, actual or alleged
acts or omissions of the Director that occuried while the Director was an Officer of any
(Group company;

(&) be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amomnts) as are appropriate and available in the market for a
reasantably prudent company in the Group's citcuinsiances acting fairly; and

(¢)  without limiting clavse 5.2(b) and at any given time from time to time, be on ferms and
conditions that, faken as a whole, are not materially less favourable to the Director than:
(i) the Company had in place for the Director imnediately prior to the Director

ceasing to be a Director of all Group companies; or
{(ii)  the Company has in place in respect of any other director or former director of any
Group company.
8.3 Notice to Director

The Company must notify the Director immediately on the Company becoming aware that:

(a)  the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b) there is & material diminution in the terms of the D&O Policy maintained under clause 5.1
for the Director.

5.4 Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by wiitten notice to the Company,

request that the Company continuies to maintain and pay tle premium on the D&O Policy required

under clause 5.1 for a longer period provided that the Director agrees to:

{(a) reimburse the Company for such premiutmns as are payable in respect of the period after the
expiry of the Relevant Period; and

(b) indemnify the Company against any reasonable costs associated with maintaining the
D&O Policy for that Director in respect of the period after the expiry of the Relevant
Period,

5.6 Copies of insurance policies

At the request of the Director, the Company must pirovide the Director with a copy of:

(a) the policy of insurance; and

(b)  the certificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the time of the request,

except where such disclosure would involve a breach of the terms and conditions of the policy.
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5.6 Certificate of Currency
The Company must produce to the Director, a copy of the certificate of cutrency with respect to
the D&O Policy described in clause 5.1:
(a) each time that D&O Policy is renewed; and
(b)  within 21 days of receipt of a written request from the Director for a copy of that
certificate,
8. Access fo Board Documents
6.1 Right to inspect Board Documents
The Company must permit the Director to inspect and copy, during Business Hours, those Board
Documents of any Group company that the Director is an Officer of, as are then in the possession
or control of the Company for any of the following purposes (‘Permitted Purpose’):
(a) to discharge the Director’s duties as an Officer of that Group company; or
(b)  in connection with a Notified Claim commenced or arising during the Relevant Pericd:
@) to which the Director is subject or is a party;
(i)  that the Director is directly involved in;
(iii)  that the Director proposes in good faith to bring; or
(iv)  thatthe Director believes on reasonable grounds will be brought against the
Director; or
(c) any ofher purpose in respect of which the Company gives its written consent.
6.2 Renuest for access to Board Documents
A request for access to Board Documents of the any Group company that the Divector is, or has
been, an Officer, must;
(a) be in writing addressed and given to the Company and the relevant Group company;
(b)  include particulars of the Board Documents required by the Director (Requested
Documents'); and
(c) state the purpose for which the Requested Documents are required, which must be for a
Permitted Purpose.
6.3 Access to Director
On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access fo the Requested Docuinents so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days aftet receipt of the request.
6.4 Obligations of Company
The Company must use its reasonable efforts to keep:
(a) all Board Documents of any Group company safe and secure from damage; and
(b)  atleast one copy of the Board Documents of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
Claim notified to the Company by the Director that has not been coneluded during the Refevant
Period.

6.5 Right to copy Board Documents

Where the Director obtains access to Board Documents under this clause 6, the Director will be

entitled to make copies (at the Director's cost) of those Board Documents (but only for a

Perimitted Purpose).

6.6  Return of documents

The Director:

(a) subject to clause 6.6(b}, on ceasing to be a director of the relevant Group company, must
deliver to the company secretary of the Group company any Board Documents of the
Group company that the Director holds;

(b}  may retain any specific Board Document necessary for use in connection with any
Notified Claim referred to in clause 6.1(b); and

(c) must return any Board Document and copies retained under elause 6,6(b) or obtained
under clause 6.1 to fhe company secretary for destruction as soon as possible after they are
no longer required for use in connection with any Notified Claim referred to in clause
6.1(b).

6.7 Privileged Pocuments

If a Director requests aceess to any Board Documents which is or refers to a Privileged

Document, the Company must notify the Director:

(a) that privilege exists; and

(+)] of the general hature of acts and omissions that could cause that privilege fo be waived or
lost,

8.8 Waiver of privilege

(a) Subject to clause (b), if a Director requests access to a Board Document that is or refers to
a Privileged Document, the relevant Group company must waive its claim to such
privilege but only if the loss of the right to claim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.,

(b)  Where clause 6.8(a) requites a waiver to be given or procured by the relevant Group
company, that waiver is required fo be given or procured only to the extent necessary fo
enable the Director to:

() have access to the Privileged Document;
(ii)  disclose the Information in the Privileged Document in circumstances permitted
under clause 7.2; and
(iii)  use the Privileged Document for the Perinitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents

Despite any other provision of this clause 6 other than clause 6.11, if the giving of accessto a

Board Document under this ¢lause 6 to a Direclor:

(a) would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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6.10

6.11

(b)  the loss by the relevant Group company of the ability to elaim such privilege would, in the
reasonable opinion of that company, result in material prejudice to the Company,

then the Company may:

(¢&)  impose such conditions on the Director's access to that Board Document as it determines,
in good faith, are appropriate to ensure that the abilify of the relevant Group company to
claim privilege in respect of that Board Docoment is not jeopardised by such access; or

(@  ifthe relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the relevant Group
company to claim privilege in respect of that Board Document would not be jeopardised
by such access, refuse to pexmit the Director to have access to that Board Document,

Director's obligations

(a) Without limiting the Director's rigt to oblain access to Privileged Documents under
elause 6 or to disclose Information under clause 7, the Director must not waive any
privilege of the relevant Group company nor do or omit to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b)  ‘Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Group company under clause 6.9, the Director must comply with those
conditions.

Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act gives the
Director the right to inspect a Board Document that js, or refers to, a Privileged Dacument, the
relevant Group company must allow the Director to inspect that Board Document in accordance

with the Corporations Act.

Confidentiality 7
Obligation of confidentiality

74
Without limiting the Divector's duties to a Group company, the Director must keep all Information
confidential.

7.2 Relief

The obligation of confidentiality set out in elause 7.1 will cease to apply to:

(a) ~  Information which is or comes into the public domain (otherwise than as a resultof a
breach of this Deed);

(b)  Information in respect of which disclosure is required by law;

(6)  disclosure of Information where disclosure is reasonably necessaty for the purposes of
bone fide court proceedings that arise out of the Director's involvement with the Company
if one of the following conditions has been met:

(i) the relevant Group company has waived any claim to privilege in respect of all or
somse of that Information;
(i)  disclosure will not cause the relevant Group company's right to claim privilege in
regard to any other Information fo be waived;
(i)  the relevant Group company is not entitled to claim privilege in respect of some or
all of that Inforimation; or
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7.3

7.4

8.2

(iv)  the proposed disclosure (whether subject to conditions or not) would not
jeopardise the a Group company's right to claim privilege;

(d) disclosure in confidence te legal, financial or accounting advisers to the Director for the
purposes of obtaining advice; or

(e) disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Company.

Limltation

If the Director is permitted to disclose Information under clause 7.2, the Director must:

(2) disclose only the minimum Information reasonably necessary in the circumstances;

{b) disclose the Information only to persons who have a need to know and only to the extent
that they have a need o know; and

(c) comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confidentiality- Obligations

The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

Taxation

Taxation

If for any reason any governmental authority imposes any tax on any sum paid to the Director
under the Indemnities, then the Company must pay to the Director such additional amount as is
required to ensure that the total amount paid, less any tax imposed on such amnount, is equal to the
amount that would othenwvise be payable under the Indemnities.

GST

{a) In addition to any payment by the Company to the Divector under the Indemnities, the
Company must pay the Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity payment is made, provided that no
additional amount is payable on account of GST under this clause vntil {he Director has

issued a tax invoice to the Company for that supply.

(b)  Any payment by the Company to the Divector for a loss, cost or expense incurred by the
Director musk be reduced by the amount of any input tax credit to which the Director is
entitled for that loss, cost or expense.

(c) Words or expressions used in the 4 New Tax System (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2.

Notices and other communications

Service of notices
A notice, demand, consent, approval or communication under this Deed (Notice) must be:

(2) in writing and in English directed to the recipient’s address for notices specified in the
Details, as varied by any notice; and

(b) . hand delivered or sent by prepaid post or facsimile to that address.
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9.2 Effective on receipt
A Notice given in accordance with clause 9.1 takes effect when received (or at a later time
specified in it), and is taken fo be received:

(a)  if hand delivered, on delivery;

W) if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from outside Australia);

(c)  ifsent by facsimile, when the sender’s facsimilc system generates a message confirming
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipient informs the sender that it has not received the entite Notice,

but if the delivery, receipt or transmission is not on a Business Day oy is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that
delivery, receipt or transmission.

10. Document priority

If there is an inconsistency between this Deed and the Company Constitution, to the extent
permitied by law, the provisions of this Deed will prevail.

11. Miscellaheous

111 Alterations
This Deed may be altered only in writing signed by each party.

11.2 Approvals and consents

Except whero this Deed expressly states otherwise, a party may, in its discretion, pive
conditionally or unconditionally or withhold any approval or consent under this Deed.

11.3 Assignment
A party may only assign this Deed ot a right under this Deed with the prior written consent of
each other patty.

11.4 Costs
Each party must pay its own costs of negotiating, preparing and excenting this Decd.

11.5 Stamp duty
Any stamp duty, duties or other faxes of a similar natwe (including fines, penalties and inferest) in
connection with this Deed or a transaction contemplated by this Deed, must be paid by the
Cownpatiy.

11,6 Survival

Each indemnity in this Deed is independent and survives termination of this Deed. Any other
provision by ifs nature intended to survive termination of this Deed survives termination of this

Deed.

11.7 Counterparts
This Deed may be executed in counterpaits. All executed counterparts constitute one documnent.

11.8 No merger

The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement

This Deed constitutes the entire agreement befween the parties in connection with its subject
matler and supersedes all previous agreements or understandings between the patties in
connection with its subject matter,

11.10 Futther action

Each party must do, at ils own expenso, everything reasonably necessary (including executing
documents) to give full effect to this Decd and the transactions contemplated by it.

11.11 Severability

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or patts of the provision of this Deed continue in
force.

11.12 Waiver
A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
another or further exercise of that or another right, power or remedy. A waiver of a right, power
or reinedy must be in writing and signed by the paity giving the waiver.

11.13 Relationship

Except where this Deed expiessly states otherwise, it does not create a relationship of
employment, trust, agency or partnexship between the parties.

11.14 Announcements

A public announcement in connection with this Deed or a transaction contemplated by it must be
agreed by the parties before it is made, except if required by law or a regulatory body (including a
relevant stock exchange).

11.18 Governing law and jurisdiction

This Deed is governed by the law of South Australia and each party irrevocably and
uncoiditionally submits fo the non-exclusive jurisdiction of the courts of South Australia,
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Signing page

EXECUTED as a Deed

Executed by Sealink Travel Group Limited
(ACN 108 078 257) pursuant to secflon 127 of
the Corporations Aol 2001

\]v- A KM

Slgnalure of dlr ctur Stanalure of direclorfcompany secialary
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Details

Date 4th September, 2013
Parties
Name Sealink Travel Group Limited ACN 109 078 257
Short form name Company
Notice details Level |
440 King William Street
Adelaide SA 5000
AUSTRALIA

Attention: Company Secretary

Name Frederick Albert Mann
Short form name Director
Notice details 18 Braemar Terrace,
Sterling,
SA 5152
AUSTRALIA

Background

A The Company Constitution contains certain indemnities for Officers of the Company.

B The Company has agreed fo:

(i) indemnify the Director to the extent permitted by law against certain liabilities and legal
costs incurred by the Director as an Officer of any Group company;

(if)  apply for, maintain, and pay the premium on, a D&O Policy in respect of the Director; and

(iii)  provide the Director with access to the board papers and other documents provided or
available to the Director as an officer of any Group company,

both during the time that the Director holds office and for a seven year period after the Director
ceases to be an officer of any Group company, on the terms and conditions contained in this Deed.
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Agreed terms

Defined terms & interpretation

1.1  Defined terms

In this Deed:

Authorised Person means any person authorised in writing by the Director and approved by the

Company, such approval not to be unreasonably withhteld.

Board means, as the context requires:

(a) the board of directors of the Company;

(b) any committee of the board of directors of the Company; or

(c) the board of directors of any other member of the Group that, at any time, includes the
Director.

Board Documents means the Documents recording, providing or disseminating information for

the relevant Board.

Books has the meaning given in section 9 of the Corporations Act.

Business Day means:

(a) for receiving a notice under clause 9, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is sent; and

(&) for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in Adelaide, South Australia.

Business Hours means the hours between 9.00am and 5.00pm on a Business Day.

Claim means any:

(a) legal proceeding (whether civil or criminal), administrative proceeding, arbitral
proceeding, mediation or other form of alternative dispute resolution (whether or not held
in conjunction with any legal, administrative or arbitral proceeding); or

(b) investigation or inquiry by any regulatory authority or external administrator relating to or
connected with any actual or alleged act or omission of the Director as an Officer of the
Company; or

(c) any written or oral threat, complaint, demand or other circumstance that might reasonably
cause the Director to believe that any proceedings, investigation or inquiry referred to in
paragraph (a) above will be initiated.

Company Constitution means the constitution of the Company as defined in section 9 of the

Corporations Act.

Corporations Act means the Corporations Act 2001 (Cth).

D&O Policy means a contract or contracts:

(a) insuring against liability incurred by a person in the person's capacity as director or
Officer of a body corporate; and

(b) allowing the body corporate to obtain reimbursement for any claims paid by it to a
director or Officer of the body corporate under an indemnity.
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Document has the meaning set out in Chapter 9 of the Corporations Act.

Group means the Company and each Related Body Corporation of the Company including
Kanagaroo Island Sealink Pty Ltd ACN 007 122 367, Kangaroo Island Odysseys Pty Ltd ACN
065 932 541, The South Australian Travel Company Pty Ltd ACN 003 651 170, Ausiralia
Inbound Pty Lid ACN 053 400 169, Captain Cook Cruises Pty Ltd ACN 008 272 302, Sealink
Vessels Pty Ltd ACN 072 640 352, Vivonne Bay Outdoor Education Centre Pty Ltd ACN 109
214 459, The Living Classtoom Pty Ltd ACN 109 377 282, Travellink Technology Pty Ltd ACN
060 696 166, Sealink KI Ferries Pty Ltd ACN 008 221 341, Travellink Pty Ltd ACN 107 057 867,
Kangaroo Island Adventure Tours Pty Ltd ACN 107 058 033, STG Properties Pty Ltd ACN 129
668 542, Sealink Marina Pty Ltd ACN 142 423 792, Sealink Northern Territory Pty Ltd ACN 165
036 297, Sealink Queensland Pty Ltd ACN 148 811 170, Magnetic Island Cruise Corporation Pty
Ltd ACN 075 366 808, PDW Pty Ltd ACN 010 333 383 and Sunferries Travel Pty Ltd ACN 086
477 796.

Indemnities means the indemnities granted to the Director by the Company under clause 2,

Information means all or any part of information contaiiied in or related to a transaction of the
Company, a Board Document or a discussion at a meeting of a Group company.

Interest means interest charged by any Group company in accordance with clause 4.6 on moneys
advanced to the Director under clause 4.3,

Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever
description.

Notified Claim has the meaning given in clause 3.1,

Officer has the meaning given in section 9 of the Corporations Act.

Permitted Purpose has the meaning given in clause 6.1.

Privileged Document means any document in respect of which any form of privilege applies:
(a) solely in favour of a Group company;

(b)  jointly in favour of a Group company and the Director; or

(c)  jointly in favour of the Director and one or more other directors of a Group company.
Related Body Corporate has the meaning given to it by section 9 of the Corporations Act.
Relevant Costs has the meaning given in clause 4.4.

Relevant Period means the period:

(a) beginning on the date of this Deed; and

(2] ending on the twelfth anniversary of the date on which both of the following conditions
are first satisfied:

(0 the Director has ceased to be an officer of all Group company's; and
(ii) the Director has ceased to be an officer of all Related Bodies Corporate.
Requested Documents has the meaning given in clause 6.2(b).

1.2 Interpretation
In this Deed, except where the context otherwise requires:

@ the singular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form of a defined word or expression has a corresponding meaning;
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1.3

2.2

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
annexure;

(d) a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference to A$, $A, dollar or 8 is to Australian currency;
) a reference to time is to Adelaide, South Australia time;

() a reference to a party is to a party to this Deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and
substitutes;

{h) a reference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

{i) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

() a word or expression defined in the Corporations Act has the meaning given to it in the

Corporations Act;

(k)  the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

)] any agreement, representation, warranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

(m)  any agreement, representation, warranty ot indemnity in favour of two or more parties
(including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

(n) a rule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any part of it; and

(0) if a day on or by which an obligation must be performed or an event mnust occur is not a
Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

Headings
Headings are for ease of reference only and do not affect interpretation.

Indemnities

General indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of

the Corporations Act, the Company indemnifies the Director against any and all liabilities (other
than for legal costs of a kind referred to in clause 2.2) incurred by the Director as an officer of a

Group company.

Costs indemnity

To the extent permitted by law and subject to clause 2.3 and the prohibitions in section 199A of
the Corporations Act, the Company indemnifies the Director against any and all reasonable legal
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costs incurred by the Director in defending an action for a liability incurred or allegedly incurred
by the Director as an officer of a Group company.

2.3  Scope of and limitations on indemnities

The Indemnities:

(@)

(b)

(c)

have effect in respect of liabilities or legal costs incurred by the Director (and
actual or alleged acts or omissions of the Director) as an officer of a Group company that
were incurred or occurred (as the case may be) at any time from the date that the Director
became an officer of that Group company (whether such date occurs before or after the
date of this deed); and

continue to have full force and effect even if the Director ceases to be an officer of
a Group company before:

(i) a claim is made by the Director under this deed; or

(ii) the Director incurs the liability or costs in respect of which the Director
makes a claim under this clause 2, provided that the liability or costs are in respect
of or arise out of actual or alleged acts or omissions of the Director that occurred
while the Director was an officer of that Group company; and

apply to any liability or legal costs incurred by the Director as an officer of a Group
company only if and to the extent that the Director is not indemnified against that liability
or those legal costs by:

(i) any insurance policy other than the D&O Policy maintained in accordance
with clause 5.1; or

(ii) if that Group Company is not the Company, that Group company.,

3.  Claim by Director

3.1 Notification by Director
The Director must, as soon as reasonably practicable, advise the Company in writing on the
Director becoming aware of any Claim that may give rise to a right under this Deed ('Notified
Claim").

3.2 Defence of legal action
Subject to clauses 3.7 and 3.8, whete there is a Notified Claim, the Company may:

(a)
(b)
©
(d)
(e)

assume conduct of the defence of the Notified Claim;

institute a cross claim or counter claim to the Notified Claiin;

subject to clause 3.5, settle the Notified Claim;

agree to any form of alternative dispute resolution in relation to the Notified Claim; and

retain lawyers to act on behalf of both the Director and the Company in relation to the
Notified Claim,

3.3 Obligations of Director
Subject to clauses 3.7 and 3.8, where there is a Notified Claim, the Director must:

(a) allow the Company, in the Company's discretion, to take control of the conduct of the
Notified Claim;
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{b)  allow the Company, in the Company's discretion, to retain lawyers on behalf of both the
Director and the Company;

(c) take such action or provide such information as the Company may reasonably require;

(d) assist the Company to the best of the Director's abilities in any action the Company takes
to avoid, dispute, defend or appeal any legal action connected with a Notified Claim;

e not admit any liability for or settle any action connected to a Notified Claim without the
y
prior consent of the Company (such consent not to be unreasonably withheld); and

(H) keep the Company fully informed in relation to the conduct of any Notified Claim.

3.4 Reimbursement
(a) Except to the extent prohibited by law from so doing, the Company must reimburse the
Director for actual costs and expenses reasonably incurred by the Director in taking action
or providing assistance or information at the request, or under the direction, of the
Company under clause 3.3.

(b) Despite any other provision of this Deed, the Company is under no obligation to
reimburse the Director for any costs and expenses incurred by the Director in relation to a
Claim that is not a Notified Claim.

3.6 Settlement of a Claim

(a) Before the Company or its insurers settle or compromise a Notified Claim, the Company
must (or must ensure that its insurers):

(i) give the Director notice of its intention to do so;
(i)  provide to the Director the proposed terms of settlement or compromise; and

(iii)  allow the Director a reasonable period (to be specified in the notice) in which the
Director may object to the proposed terms of settlement or compromise and
declare the Director's intention to assume conduct of the Claim.

() If, within the period allowed under clause 3.5(a)(iii) in respect of a Notifted Claim, the
Director gives notice that the Director intends to assume conduct of a Notified Claim, the:

(i) Company must (or must ensure that its insurers) relinquish to the Director the
control of the conduct of the Notified Clain (to the extent that it relates to the
Director); and

(i)  liability of the Company under this Deed in respect of that Notified Claim will not
exceed the amount for which the Notified Claim could have been compromised or
settled at the time notice was given to the Director under clause 3.5(a) in respect of
that Notified Claim together with costs and expenses reasonably incurred by the
Director up to that time.

3.6 Failure to comply

Despite the Indemnities, if the Director fails fo perform an obligation required under clause 3.3 to
the material prejudice of the Company in respect of a Notified Claim, the Company will be under
no obligation to indemnify the Director in respect of the Notified Claim.

3.7 Legal representation

Nothing in this ¢clause 3 prevents the Director from obtaining independent legal advice or
engaging separate legal or other representation in connection with the conduct of a Notified Claim
but any costs or expenses incurred by the Director in so doing will be paid or reimbursed by the
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3.8

4.2

4.3

4.4

Company only to the extent that those expenses are otherwise payable by the Company under this
Deed and were:

(a) incurred prior to the Company (or its insurers) assuming conduct of the Notified Claim;

(5 incurred with the prior written authority of the Company (which must not be unreasonably
withheld); or

{c) reasonable and incurred in circumstances where there is a reasonable likelihood that the
interests of the Director and the Company would conflict were the same lawyers to act on
behalf of both the Company and the Director.

Effect of clauses 3.2 and 3.3

(a) Nothing in clauses 3.2 or 3.3 permits the Company, or requires the Director, to take any
action or do any thing (including giving any consent) in respect of a Notified Claim that
would be likely to cause significant harm fo the reputation of the Director, except where
the Company determines in good faith and on reasonable grounds that the interests of the
Company or the conduct of that Claim would be materially prejudiced unless the
Company or the Director (as the case may be) takes that action or does that thing.

(b) Clauses 3.2 or 3.3 do not apply where:
(i) the Notified Claim arises from a Claim by the Company against the Director; or

(i) where each of the Director and the Company are defendants or respondents to a
Claim and in the reasonable opinion of the Director's lawyers there is an actual or
potential conflict of interest between the Director and the Company in respect of
the conduct of the Notified Claim.

Advances and payments

Indemnity before expense incurred

Despite any other provision of this Deed, it is not necessary for the Director to make any payment
before enforcing the Director's rights under the Indemnities.

Payment when Director becomes liable

If the Director becomes liable to pay any amount for which the Director is or is entitled fo be
indemnified under this Deed, the Company must pay that amount to the person to whom the
amount is due within 10 Business Days after the date on which the Director provides evidence
satisfactory to the Company that the Director is liable to pay that amount and is entitled to be
indemnified under this Deed.

Advances to Director

Subject to clause 4.4, the Company must, within 10 Business Days after receiving a request from
the Director to do so, and on such terms (including Interest) as the Company thinks reasonable in
the circumstances, advance moneys to the Director to enable the Director to pay, or to reimburse
the Director for, any legal costs reasonably incurred by the Director {before the outcome of the
action is known) in defending an action for a Liability incurred or allegedly incurred by the
Director as an officer of the Company (including any such legal costs incurred after the Director
ceases to be an officer of the Company).

Repayment by Director

If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of a
Liability, costs or expenses ('Relevant Costs') incurred by the Director in relation to a Claim, then
if, upon the final determination of the Claim (whether as a result of the settlement, withdrawal or
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final adjudication of the Claim or otherwise), the Relevant Costs become costs in respect of which
the Director is not entitled to be indemnified under the Indemnities, the Director must, within 10
Business Days after the outcome of the Claim is finally determined:

(a) repay to the Company the amount advanced or paid by the Company in respect of the
Relevant Costs;

{b) repay to the Company any payments received by the Director under the D&O Policy
maintained under clause 5.1 or any other insurance policy;

(c) where the Relevant Costs were advanced to the Director under clause 4.3, pay to the
Company the Interest (if any) accrued on any advance in accordance with the terms of the
advance determined by the Company under clause 4.3; and

(d)  the Company will be under no obligation to pay or reimburse the Director for any further
liability or legal costs incurred by the Director in respect of, or arising out of, that Claim.

45 Reimbursement of Director
If the Company advances moneys to the Director under clause 4.3 or otherwise pays or
reimburses the Director (or any other person) in accordance with this Deed in respect of Relevant
Costs incurred by the Director in relation to a Claim, then if, upon the final determination of the
Claim (whether as a result of the settlement, withdrawal or final adjudication of the Claim or
otherwise):
(a) the Relevant Costs become costs in respect of which the Director is entitled to be
indemnified under the Indemnities, the Director will not be required to pay to the
Company the Relevant Coss;
(b) no Interest will have been accrued in respect of the Relevant Costs; and
(c) if the Director also receives payment in respect of some or all of those Relevant Costs
under any of the following:
(i) the D&O Policy maintained under clause 5.1 or any other insurance policy; or
(ii) an indemnity given by the Company,
then the Director must, within 10 Business Days after receiving payment under the
relevant insurance policy or indemnity, pay to the Company an amount equal to the
amount recovered by the Director under the insurance policy or indemnity in respect of
the Relevant Costs.
4.6 Interest
{a) The Company may charge Interest on any money advanced to the Director under clause
4.3, only in the event that any amount advanced in respect of any Liability or legal costs
becomes an amount in respect of which the Director is not entitled to be indemnified
under the Indemnities.
{b) Any Interest charged by the Company, shall:
(D be calculated daily from the date the money was advanced until the date of
repayment; and
(i)  not exceed a rate of 2% per annum above the rate (on the day payment is due),
quoted by the Commonwealth Bank of Australia on unsecured overdraft
accommodation over $100,000.
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5.

Insurance

5.1 Obligation to insure
To the extent permitted by law, the Company must at all times during the Relevant Period,
maintain and pay the premium on a D&O Policy that complies with clause 5.2.

5.2 Terms and conditions of D&O Policy

The D&O Policy must:

(a) cover (but only to the extent required by clause 5.2(b)) Liabilities incurred by the Director
(or the Company under the Indemnities) in respect of, or arising out of, actual or alleged
acts or omissions of the Director that occurred while the Director was an Officer of any
Group company;

(b) be for an amount and on terms and conditions (including premium, insuring clauses,
exclusions and excess amounts) as are appropriate and available in the market for a
reasonably prudent company in the Group's circumstances acting fairly; and

(c) without limiting clause 5.2(b) and at any given time from time to time, be on terms and
conditions that, taken as a whole, are not materially less favourable to the Director than:
(i) the Company had in place for the Director immediately prior to the Director

ceasing to be a Director of all Group companies; or
(i}  the Company has in place in respect of any other director or former director of any
Group company.
5.3 Notice to Director

The Company must notify the Director immediately on the Company becoming aware that:

(a) the D&O Policy required to be maintained under clause 5.1 has been cancelled or not
renewed; or

(b) there is a material diminution in the terms of the D&O Policy maintained under clause 5.1
fTor the Director.

5.4 Extension of insurance

Prior to the expiry of the Relevant Period, the Director may, by written notice to the Company,

request that the Company continues to maintain and pay the premium on the D&Q Policy required

under clause 5.1 for a longer period provided that the Director agrees to:

(a) reimburse the Company for such premiums as are payable in respect of the period after the
expiry of the Relevant Period; and

(b)  indemnify the Company against any reasonable costs associated with maintaining the
D&O Policy for that Director in respect of the period after the expiry of the Relevant
Period.

5.6 Copies of insurance policies

At the request of the Director, the Company must provide the Director with a copy of:

(a)  the policy of insurance; and

(b) the certificate of insurance,

in respect of the D&O Policy maintained in accordance with clause 5.1 at the time of the request,

except where such disclosure would involve a breach of the terms and conditions of the policy.
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5.6

6.1

6.2

6.3

6.4

Certificate of Currency

The Company must produce to the Director, a copy of the certificate of currency with respect to
the D&O Policy described in clause 5.1:

(a) each time that D&O Policy is renewed; and

(b)  within 21 days of receipt of a written request from the Director for a copy of that
certificate.

Access to Board Documents

Right to inspect Board Documents

The Company must permit the Director to inspect and copy, during Business Hours, those Board
Documents of any Group company that the Director is an Officer of, as are then in the possession
or control of the Company for any of the following purposes (‘Permitted Purpose'):

(a) to discharge the Director's duties as an Officer of that Group company; or

(b) in connection with a Notified Claim commenced or arising during the Relevant Period:
(D) to which the Director is subject or is a party;
(ii)  that the Director is directly involved in;
(iii)  that the Director proposes in good faith to bring; or

(iv)  that the Director believes on reasonable grounds will be brought against the
Director; or
{c) any other purpose in respect of which the Company gives its written consent.

Request for access to Board Documents

A request for access to Board Documents of the any Group company that the Director is, or has
been, an Officer, must:

{a) be in writing addressed and given to the Company and the relevant Group company;

(b) include particulars of the Board Documents required by the Director (‘Requested
Documents'); and

(©) state the purpose for which the Requested Documents are required, which must be for a
Permitted Purpose.

Access to Director

On receiving a request for access under clause 6.2, the Company must give the Director (or any
Authorised Person) access to the Requested Documents so that they are available for inspection
and copying as soon as reasonably practicable after receipt of the request but no later than 10
Business Days after receipt of the request.

Obligations of Company

The Company must use its reasonable efforts to keep:
(a) all Board Documents of any Group company safe and secure from damage; and

(b) at least one copy of the Board Documents of any Group company,
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for the Relevant Period and for a longer period if any of the Board Documents are relevant to any
Claim notified to the Company by the Director that has not been concluded during the Relevant
Period.

6.5 Right to copy Board Documents

Where the Director obtains access to Board Documents under this clause 6, the Director will be

entitled to make copies (at the Director's cost) of those Board Documents (but only for a

Permitted Purpose).

6.6 Return of documents

The Director:

(a) subject to clause 6.6(b), on ceasing to be a director of the relevant Group company, must
deliver to the company secretary of the Group company any Board Documents of the
Group company that the Director holds;

(b) may retain any specific Board Docuinent necessary for use in connection with any
Notified Claim referred to in clause 6.1(b); and

(c) must return any Board Document and copies retained under clause 6.6(b) or obtained
under clause 6.1 to the company secretary for destruction as soon as possible after they are
no longer required for use in connection with any Notified Claim referred to in clause
6.1(b).

6.7 Privileged Documents

If a Director requests access to any Board Documents which is or refers to a Privileged

Document, the Company must notify the Director:

(a) that privilege exists; and

()] of the general nature of acts and omissions that could cause that privilege to be waived or
lost.

6.8 Waiver of privilege

(a) Subject to clause (b), if a Director requests access to a Board Document that is or refers to
a Privileged Document, the relevant Group company must waive its claim to such
privilege but only if the loss of the right to claim privilege in respect of that Privileged
Document would not, in the reasonable opinion of the relevant Group company, result in
material prejudice to the Company.

(b) Where clause 6.8(a) requires a waiver to be given or procured by the relevant Group
company, that waiver is required to be given or procured only to the extent necessary to
enable the Director to:

(i) have access to the Privileged Document;
(ii) disclose the Information in the Privileged Document in circumstances permitted
under clause 7.2; and
(iii)  use the Privileged Document for the Permitted Purpose specified in the notice
given by the Director under clause 6.2(c).
6.9 Limitation on access to Privileged Documents

Despite any other provision of this clause 6 other than clause 6.11, if the giving of access to a

Board Document under this clause 6 to a Director:

(a) would, in the reasonable opinion of the relevant Group company, jeopardise the ability of
that company to claim legal privilege in respect of a Privileged Document; and
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()] the loss by the relevant Group company of the ability to claim such privilege would, in the
reasonable opinion of that company, result in material prejudice to the Company,

then the Company may:

(¢) impose such conditions on the Director's access to that Board Document as it determines,
in good faith, are appropriate to ensure that the ability of the relevant Group company to
claim privilege in respect of that Board Document is not jeopardised by such access; or

(d) if the relevant Group company determines in good faith and acting reasonably that it is not
possible to ensure, by the imposition of conditions, that the ability of the relevant Group
company to claim privilege in respect of that Board Document would not be jeopardised
by such access, refuse to permit the Director to have access to that Board Document.

6.10 Director's obligations

(a) Without limiting the Director's right to obtain access to Privileged Documents under
clause 6 or to disclose Information under clause 7, the Director must not waive any
privilege of the relevant Group company nor do or omit to do anything that will cause that
privilege to be waived or lost, without the prior consent of the relevant Group company.

(b) Where the Director obtains access to Board Documents subject to conditions imposed by
the relevant Group company under clause 6.9, the Director must comply with those
conditions.

6.11 Access permitted under Corporations Act

Despite any other provision of this Deed, if and to the extent that the Corporations Act gives the
Director the right to inspect a Board Document that is, or refers to, a Privileged Document, the
relevant Group company must allow the Director to inspect that Board Document in accordance
with the Corporations Act.

7. Confidentiality
7.1  Obligation of confidentiality

Without limiting the Director's duties to the a Group company, the Director must keep all
Information confidential.

7.2 Relief

The obligation of confidentiality set out in clause 7.1 will cease to apply to:

(a) Information which is or comes into the public domain (otherwise than as a result of a
breach of this Deed);

(b) Information in respect of which disclosure is required by law;

(c) disctosure of Information where disclosure is reasonably necessary for the purposes of
bone fide court proceedings that arise out of the Director's involvement with the Company
if one of the following conditions has been met:

@) the relevant Group company has waived any claim to privilege in respect of all or
some of that Information;

(ii) disclosure will not cause the relevant Group company's right to claim privilege in
regard to any other Information to be waived;

(iii)  the relevant Group company is not entitled to claim privilege in respect of some or
all of that Information; or
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7.3

74

8.2

(iv)  the proposed disclosure (whether subject to conditions or not) would not
jeopardise the a Group company's right to claim privilege;

(d) disclosure in confidence to legal, financial or accounting advisers to the Director for the
purposes of obtaining advice; or

(e) disclosure for the purposes of the discharge of the duties of the Director as an Officer of a
Group Company.

Limitation

If the Director is permitted to disclose Information under clause 7.2, the Director must:

(a) disclose only the minimum Information reasonably necessary in the circumstances;

(b) disclose the Information only to persons who have a need to know and only to the extent
that they have a need to know; and

(c) comply with any conditions imposed by a Group company under clause 6.9(c).

Survival of Confidentiality Obligations

The obligation of confidentiality set out in this clause 7 will continue to apply after the
termination of this Deed.

Taxation

Taxation

If for any reason any governmental authority imposes any tax on any suin paid to the Director
under the Indemnities, then the Company 1nust pay to the Director such additional amount as is
required to ensure that the total amount paid, less any tax imposed on such amount, is equal to the
amount that would otherwise be payable under the Indemnities.

GST

(a) In addition to any payment by the Company to the Director under the Indemnities, the
Company must pay the Director an amount equal to any GST that is or becomes payable
by the Director on the supply for which the indemnity payment is made, provided that no
additional amount is payable on account of GST under this clause until the Director has
issued a tax invoice to the Company for that supply.

(b)  Any payment by the Company to the Director for a loss, cost or expense incurred by the
Director must be reduced by the amount of any input tax credit to which the Director is
entitled for that loss, cost or expense.

(c) Words or expressions used in the 4 New Tax System (Goods and Services Tax) Act 1999
have the same meaning in this clause 8.2.

Notices and other communications

Service of notices
A notice, demand, consent, approval or communication under this Deed (Notice) must be:

() in writing and in English directed to the recipient’s address for notices specified in the
Details, as varied by any notice; and

(b) hand delivered or sent by prepaid post or facsimile to that address.

Minter Ellison | Ref. SMJ 16985/72 Deed of access, Insuance and indemnity | page 16
Legald1/2970546_1




9.2 Effective on receipt
A Notice given in accordance with clause 9.1 takes effect when received (or at a later time
specified in it), and is taken to be received:

() if hand delivered, on delivery;

(b) if sent by prepaid post, two Business Days after the date of posting (or seven Business
Days after the date of posting if posted to or from outside Australia);

(c) if sent by facsimile, when the sender’s facsimile system generates a message confirming
successful transmission of the entire Notice unless, within eight Business Hours after the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a
Business Day, the Notice is taken to be received at 9.00am on the Business Day after that
delivery, receipt or transmission.

10. Document priority

If there is an inconsistency between this Deed and the Company Constitution, to the extent
permitted by law, the provisions of this Deed will prevail.

11. Miscellaneous

11.1 Alterations
This Deed may be altered only in writing signed by each party.

11.2 Approvals and consents
Except where this Deed expressly states otherwise, a party may, in its discretion, give
conditionally or unconditionally or withhold any approval or consent under this Deed.

11.3 Assignment
A party may only assign this Deed or a right under this Deed with the prior written consent of
each other party.

11.4 Costs

Each party must pay its own costs of negotiating, preparing and executing this Deed.

11.5 Stamp duty

Any stamp duty, duties or other taxes of a similar nature (including fines, penalties and interest) in
connection with this Deed or a transaction contemplated by this Deed, must be paid by the
Compatty.

11.6 Survival
Each indemnity in this Deed is independent and survives termination of this Deed. Any other
provision by its nature intended to survive termination of this Deed survives termination of this
Deed.

11.7 Counterparts
This Deed may be executed in counterparts. All executed counterpaits constitute one document.

11.8 No merger

The rights and obligations of the parties under this Deed do not merge on completion of any
transaction contemplated by this Deed.
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11.9 Entire agreement

This Deed constitutes the entire agreement between the parties in connection with its subject
matter and supersedes all previous agreements or understandings between the parties in
connection with its subject matter.

11.10 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing
documents) to give full effect to this Deed and the transactions contemplated by it.

11.11 Severability

A provision or part of a provision of this Deed that is illegal or unenforceable may be severed
from this Deed and the remaining provisions or parts of the provision of this Deed continue in
force.

11.12 Waiver

A party does not waive a right, power or remedy if it fails fo exercise or delays in exercising the
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent
another or further exercise of that or another right, power or remedy. A waiver of a right, power
or remedy must be in writing and signed by the party giving the waiver.

11.13 Relationship
Except where this Deed expressly states otherwise, it does not create a relationship of
employment, trust, agency or partnership between the parties.

11.14 Announcements

A public announcement in connection with this Deed or a transaction contemplated by it must be
agreed by the parties before it is made, except if required by law or a regulatory body (including a
relevant stock exchange).

11.15 Governing law and jurisdiction

This Deed is governed by the law of South Australia and each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of South Australia.
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Signing page

EXECUTED as a Deed

Executed by Sealink Travel Group Limlted
(ACN 109 078 257 { to section 127 of
the CorporatiopsAct 2001

Slgnalum rd

ER Y Ebt e tﬂ&tﬁ&#—(ﬂm#
o’ e

Name of director (prini) )

Wikhiam Thomas SYurR

Signed by Frederick Albert Mann in the presence
of

fursg

S'rgnalure of tiseskr/company secratary
(Please delete as applicable)

TREVOR WALLER

Name of director/company secretary {print)

Sigrfature ol wilness /

/—

Sewren Jo o TRy

Name of witness {prinly - - /

Frederick Albert Mann
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