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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme  West Australian Newspapers Holdings Limited

ACN/ARSN

1. Details of substantial holder (1)

Name JPMorgan Chase & Co. and its affiliates

ACN/ARSN (if applicable) N/A

There was a change in the interests of the
substantial holder on 23/Feb/2011

The previous notice was given to the company on ~ 23/Feb/2011

The previous notice was dated 23/Feb/2011

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or
an associate (2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the
company or scheme, are as follows:

Class of securities (4) Previous notice Present notice
Person’s votes Voting power (5) Person’s votes Voting power (5)
Ordinary 53,483,843 24 _35% 26,751,727 12.18%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of
the company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are
as follows:

Date of Person whose Nature of change (6) Consideration given in | Class and number | Person's votes
change relevant interest relation to change (7) of securities affected
changed affected
Reduction in
relevant

interest in
shares held by
Seven (WAN)
Pty Ltd, a
subsidiary of
Seven Group
Holdings
Limited
(“SGH™), to
the extent 26,712,134 26,712,134
which arose
under the
terms of the
Block Trade
Agreement
between J.P.
Morgan
Australia
Limited (“J.P.
Morgan®), UBS
AG, Australia

23 Feb See Annexure
2011 B
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Branch
(*“UBS™), Seven
(WAN) Pty Ltd
and SGH dated
21 February
2011 (See
Annexure A)
(“Block Trade
Agreement™),
pursuant to
sections
608(8), 12(2)
and 53 of the
Corporations
Act 2001 (Cth)
(the “Act™)
due to J.P.
Morgan and UBS
no longer
being
associates of
each other
pursuant to
sections 12(2)
and 53 of the
Act.

23 Feb
2011

See Annexure
B

Proprietary

19,982

19,982

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of
relevant
interest

Registered holder
of securities

Person entitled to be
registered as holder

(8)

Nature of relevant
interest (6)

Class and number
of securities

Person's votes

23 Feb
2011

See Annexure
B

Relevant
interest in
shares held by
Seven (WAN)
Pty Ltd, a
subsidiary of
SGH, to the
extent arising
under the
terms of the
Block Trade
Agreement
pursuant to
section 608(8)
of the

Act

26,712,134

26,712,134

23 Feb
2011

See Annexure
B

Proprietary

80,393

80,393

23 Feb
2011

See Annexure
B

Power to
control
disposal over
shares
pursuant to
stock
borrowing and
lending
activities
(See Attached)

40,800

40,800

5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the

substantial holder in relation to voting interests in the company or scheme are as follows:
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Name and ACN/ARSN (if applicable) | Nature of association

Upon allocation of shares to investors under the Block Trade
N/ZA Agreement, J.P. Morgan and UBS ceased to be associates of
each other pursuant to section 12(2) and 53 of the Act.

6. Addresses

The addresses of persons named in this form are as follows:

Name Address
JPMorgan Chase & Co. 1111 Polaris Parkway, Columbus, Ohio 43240.
—
Signature
print name Jasmine Pang capacity VP/ JPMorgan Chase Bank, N.A.
sign here date 25/Feb/2011

DIRECTIONS

(1) Ifthere are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of
persons are essentially similar, they may be referred to throughout 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 6 of the form.

(2) See the definition of "associate" in section 9 of the Corporations Act 2001.

(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
(4) The voting shares of a company constitute one class unless divided into separate classes.

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

(6) Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4)
applies, a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and
accurate details of any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this
contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification
applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.
(7) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the

happening or not of a contingency. Details 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 the person from whom the relevant interest was acquired.

(8) If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write
"unknown".

(9) Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.




Annexure A

| SGH

Media, Industrial Services and Investments

COMMERCIAL-IN CONFIDENCE

21 Fébruary 2011

J:P, Morgan Australia Limited UBS AG, Australia Branch

Level32 Tevel 16

Grosvenor Place Chlﬂey Tower

225 George Strest 2 Chifley Square

Sydney NSW- 2000 Syditey NSW 2000
Attention: Richard Galvin Attention: Andrew Sievens

Dear Richard and Andrew

Sale of Shaves in' West Australian Newspapers Holdmgs Limited (ACN 053.450. 845) (the

“Company”)

1. Thitroduction
This:agreement sets out the terms and conditions upon. which Seven (WAN) Pty Limited
(“Seller”) engages 1.P. Morgan Austrafia Liinited and UBS AG, Australia Branch (together, the
“Underwriters”) to conduct, manage and severally underwrite the Sale. The Seller is:a wholly:
ewned subsidiary of Seven Group Holdings Limited (“SGH?).

2. Appointment

2.1 Appointmeit
‘The Seller agrees to appoint the Undérwriters onan exclusive basis and-each Undeiwriter
‘dccepts its appointment and severally agrees to:

(&) asthe Seller’s agent, conduct and manage the Sale; and
(b)  underwrite the Sale in its Respective Proportion,

in accordance with the terms and-conditions of this agreement.

Seven Group Hoidmgs Limlted | ABN 46 142 003 469
38-42 Pirfara 'Road | Pyrmont NSW 2009 Australia | Postal Address: PO Box 777 | Pyrmont NSW. 2009 Australia




2.2

31

Sub-underwriters, co-managers and brokers

“The Underwriters:

@)

{b)

inay appoint: sub-underwriters-at their own cost to sub-uiiderwrite subscriptions for Sale
Shares; and

may appoint.co-managers and brokers to all or part of the Sale at their own cost.

Conditions precedent

Conditions’precederit - managing

The obligations of each Underwriter under-clauses 2. 1(a) and 4.3 are conditional on:

(@)

(anaouncements) ASX announcements having been made by SGH in accordance with.
lauses 4.1(b) and by the Company in connection with the Offer and Sale by 9.30am on
‘the Announcement Date;

32

oy
b
pa—r

{©

(d)

©

(trading halty ASX granting the Company a trading halt-pursuant- tci\S)H:lstmﬂRuie—
17.1 in respect of the Company’s ordinary shares before 9.30am on the Announcement .
Date which aperatés for a period of two business days from the. Aninouncerient Date;

{Offer Underwriting Agreement) the Company entering into the Offer Underwriting
Agreement;

{Prospectas and Explanatory Memorandunt) the Company 1odging the Prospectus-
and Explanatory Memorandum with: ASIC by 9:30am on the Announcement Date; and

{SMG Acqmsmon Agreements) the: Company, the Seller, SGH and each other person
named in the SMG Acquisition Agreements as a party to the SMG Acquisition
Agréements execiting the SMG Acquisition Agreements by-9.30am en:the
Announcentent Date,

Conditions précedent - anderwriting:

The obligations of each Underwriter under clauses 2:1(b) and 4.5 are conditional on:

(@

(b

{2)

@

(e)

‘satisfaction or waiver in writiiig of each of the conditions precedent in-clause 3.1 by the
date for satisfaction referred to i the relevant condition precedent;

‘the Company-allofting and issuing the ordinary shares in the Company under'the Public

Offer anid CULS under the Entitlement Offer, in-accordarice with the Offer Underwriting
Agreement;

-all conditions precedent to the SMG Acquisition Agreements having been satisfied or
‘waived, and those agreements not having been terminated by 9.00am o the:Selldown

Settlement Date;.

‘the Offer Underwriting Agreement niot having been terminated by 9.00ani on the
Selldown Settlement Date;

_Thc Undenvmers recelvmg a Cemf' cate frem bath ihe Se!ler and SGH by 9:00am on the.



by the Selldown Settlement Date, the sharcholders of the Company approving (by the
requisite majorities) resolutions relating to the SMG Acquisition and alf-requisite fiatters
relating to the Offer.and the Sale, as set out in the Explanatory Memorandum.

33 Conditions precedent - FIRB

@

The obligations of each Underwriter fo underwrite the Sale under clauses 2.1(byand 4.5
of this agreement by an amount which would exceed the Relevant Percentage (as defined
in-clause 3.4) are-conditional o either:

(i)  the Treasurer of the Commonwealth of Australia (or his delegate) providing
writtén advice that there afeno objections under Australia’s foreign invesfrient
policy to the proposed undetwriting arrangements contemplated in this
agreemient; or '

(i) following notice of the proposed underwriting-arrangements conlemplated jn this
agreement having been given by the Underwriters to the Treasurer under the
Foreign Acquisitions.and TakeoversAct 1975 (Cwlith), the Treasurer ceases to be:
erapowered to make any order under Part ILof that Act because of lapse of time.

34  FIRB approval

{d) .

(b)

)y

Notwithstanding any other provision of this. a,tg,nc:afm:m‘v if the:sale of Sale Shares'to-an
Underwriter pursuant to this agreement would tesult:in that Underwriter ( “‘Releyant
Underwriter™) holding an interest {including an interest in CULS as.if those: CULS had

. gonverted to Shares) in éxcess of 4.99 per cent of the total issued capital-of the Company

on a fully-diluted basis taking into account the nuniber of Shares then held by the
Relevant Underwriter and/or its Affiliates (“Relevant Percentage”), then where the
Relevant Underw‘riter hag: ‘nm rif:’ceivéd a statemetit' from ‘the Treasurér 'o’f o objét:tioﬁs“tb-'

mvestment polacy (“FIRB Appmvai”’), the Relevant Underwmter shali gwe advance

written notice thereof'1o the: Company no: later: than the Selldown Settlement, Date.

16 obtam F!RB Approvai thc Rc!evant Underwr:tcr elects not to take cielwery of Sale

Shiares to-the extent (as a result of the delivery of such Sale Shares) its ifiterest in the

- Company would bedn excess of the Relevant Percentage (“Excess Sale Shares™).

. If such notice specifics that the Relevant Underwriter elects ot fo take delivery of the
Excess Sale Shares, the Relevant Underwriter and the Company shall promptly: consult
together-and:the Relevant Underwriter shall use its best endeavours to procure.sub-
uniderwriters topurchase some or all of the Excess Sale Sharés on or before the Selldown
'Seﬁiement' Date 'If the R,f;tevant Undérwriter fs ndt abie fo provuIE: sub-underwriters to.

.Settiement Date, thcn t’ne foliowmg shali ‘take p]ace




(O

the Seéller must sell and transfér the Excess Sale Shares on the:Selldown

‘Settlement Date to an independent trustee, nominated by the Relevant
Underwriter, to be held by that trustee for'the benefit of a charitable organisation
‘selected by the Relevant Underwriter, provided that;

(A) the trustee will appointthe Relevant Underwriter as agentto sell the
Excess Sale Shares on behalf of the trustes in the ordinary course ofthe
Relevant Underwriter’s business:

{(B) - :the Relevant Underwriter is entitled to retain any proceeds received on
the disposal of the Excess Sale Sharés and must apply those proceéeds in
accordance with clause (v);

(C).  if the trustee receives any dividend or other distribution-on the Excess

‘Sale-Shiares prior to-disposatof the Excess Sale Shares.then the trustee
maust pay an amount-equivalent to.the after-tax amount of the receiptto
the Relevant Underwriter, subject to the receipt of any necessary

(i)

i

" i

8

Tegilatory approvals Tequired to do'50; and.

(D) thotrusiee can exercise any voting rights attaching to the Excess Sale

‘Shares it holds at'its sole drscretzon and for the avoidance of doubt, the
Relevant Underwriter cannot exercise any voting rights attaching to
. those Excess Sale Shares.

the Relevant Underwriter will use its best endeavours, as agent for the trustee, to
procure purchasers for and to sell all of the Excess Sale Shares as soon 4s

_ practmab}& and wuthm 12 montha after the SeiiéoWn Setﬂement Date The

in the: Excess Saie Shares, or. any nghts (by Way of secumy or otherwsse} in
ms_pect of them to-act as:agent for sale;

thesale of the Excess Sale Shares will be cﬁected in accordance with the ASX

Settlement Gperatmg Rules, with settlement ta follow ona T+3 basis;

number of Excess Sale Shares multtpiied by the Salﬁ Prlce { ‘Advance
Amount’yand the trustee will direct the Relevant Underwriter to pay that
Advance Amount to the Seller on the Selidown Settlement Date. No interest
-will be'payable on thie Advanceé Amouint. The trustee must only repay the
Advance Amount frem and to the extent the Relevant Underwriter, as agent of
the triisteg; receivesthe proceeds of sale-of the Excess Sale'Shares. The
eutstandmg Advance Amount will niot be- repayable inany circumstanees in
respeot of Excess Sale Shares notsold within 12 months after the Selldown
Settlement Date and the agenc;y-wm terrinate at that tite; and

Excess Offer SECHI‘HEE‘S as agent against repaymant of the Advance Amount by
the trusted, inimcdiately upon receipt of those proceeds. The Relevant

,_Underwnter ¢ani retain for its own.account those proceeds of sale of any Excess
Sale Shares that are-in-excess of the Sale Price per Excess Offer Share.



3.5

Conditions not satisfied and waiver

{a) Each of the Seller and SGH must use their best endeavours to ensure or procuie that the
conditions precedent in clauses 3.1(a), 3:1{e}, 3.2(c) and 3.2(¢) are satisfied insofaras
each relates to the conduct.of the Seller or SGH.

(k) Each Underwriter must use its best endeavours 19 ensute or procure that the condition
precedent in clavse 3.3 is satisfied.

(€} Ifanyof the conditions precedent in-clause 3 are not satisfied by thieit-téspective
deadlines or waived by the Underwriters then each Utiderwriter (in its absalute and
unfetiered discretion) may terminate this agreement by nofice in writing to each other

paﬂ_,}’;

(d) If : any.of the conditions precedent inclauses'3 2(b), 3.2(f) and 3.3 are not satisfied by the-

4.
41

42

43

~deadline then each of the Sel ler‘and%@ﬁfmt{ahmmtﬂnd unfettcre&dmcreﬂon)may—
-terminate. this agreement by notice in writing tothe Underwriters.

(e) 'The'UndérWr-ite{s; may waive any orall of the conditions referred to.iin this clause 3 by

giving notice to-the Seller and SGH to that effect.

“Conduct of Sale

Annowicement

SGH must release an announcement regarding the Saleto ASX by-9.30am on'the Announcement.
Date aiid-such anncuiicement must be substantially inthe form approved by the Underwriters.

{acting reasonably).

- Timetable
-Any 1tem in: thc Tunetable reiatmg to the Sale whlch lS marked w:th an; (*) may be amended by

‘Baokbuitd

{a) The Underwriters will invite Lisstitutional Investors {which fmay include Institutional

Investors that are shareholdeis of the Company or SGH) to bid for Sale Shares via the
Bookbuild in accordance with the Timetable.

(b) The Underwriters (or their Related Bodies Corporate)and aiy sub-inderwriters may bid

into the Bookbuild for Sale Shares.

(c) The sale price payable to the Seller: per “Sale Share will be the Sale Price. Accord ingly,

the:Bookbuild will be 4 bookbuildas to volume only and will rot affect the Sale Price,

(d)  Theallocation of Sale Shares to and between Institutional Investors will be determined

by the Underwriters. The Underwriters expressly reserve the right to allecate.a lower
number of Sale Shares than bid for by an Institutional Investor, or no'Sale Sharesat all,



if that bidding Institutional Investor does not have credi_t—approv‘ai from the Underwriters
for the amount bid for.

()

44  Manner of Sale
- The Underwriters wilk conduct the Sale by way of an offer only fo Institutional Investors,

Any investor that purchases Sale Shares will be required to execute a Selldown Confirmation

Letter as soon a5 practicable foilowmg the Bookbuild confirming, among other things:

(a)  itsstatus as an Institutional Investor meeting the requirements of this clause 4.4; and

(b} its compliance with all relevant laws:and ::re_gu'laﬁgns-(&i_ri_ci'uding:thé'r'éﬁrpara;ions-ﬂct

2001 {Cth) and the Foreign dequisitions and Takeovers et 1975 (Cih) and associated
.media fuvestment policy).

(2) No Jater thani'9:00am on the Selldown Settleiment Date, the Seller and SGH must: give
the Underwriters a Certificate.

(b)  Subjeet to clause 12; and provided that:

i) the.conditions precedent in clause 3 have-been satisfied or waived in-accordance
with-clause 3; and

(i) theSelleriand SGH have validly given the Certificate in claus¢ 4.5(a) above in

' acsordance with that ¢lause,

“thie Underwriters must in their Respective Proportions:

{ili)  purchase or procure purchases by Iustitiutional Investors (at the Sale Price) for
the Sale Shares; and

(iv)  pay,oF procure payment of; to.the Seller the Sale Procesds by 5:00pm on the

o Selldown Settlement Date;

) The Selier and SGH must take all steps reasonably required to effect the transfer of the.
Sale Shares i accordance with the directions of the Underwriters provided they are
given in dccordance with thls agreement;

{d}  'The Seller appoints-each Underwriter-{or their nominee) as its.agent in relation to the

7 settlementof all transfors-of Sale Shares in accordance with this agreement;”

The Selier irrevocably 4ssigns to'the Underwriters all contractual rights.and recourse that

it may have: (if any) against any intended allottee that has not settled on the:Selidown

Settlement Date inaccordance with the Underwriters? settlement instructions. H the

‘Seller is unable to assign'to the Underwriters all such contractual rights and recourse; the

Seller indertakes that it will, and SGH undertakes to procure that the Seller will, assign

such rlgiats andany relevant recourse when and to the extent that it ss !eaally ableto;and




~{f)  Upon clause 4.5(b) being complied with by the Underwriters, the liability of the

Underwriters under this ageesment with respect o the: underwmtmﬁ ofthe Sale Ceases
and is extinguished.

5. Fees
Inconsideration of performing their obligations under this agreement, the Uniderwriters shall be
entitled to.such fees as the parties agree.
6. GST
6.1 Interpretation
{a) Except where the context suggests otherwise, terms used in this clause 6 have the
' meanings piven 1o those térms by the A New Tax System (Goods and Services Tax) ALt
1999 (as amended from time 0 time),
(by  Any part of a supply that is treated as:a separate supply for GST purposes (including
am'lbunng GST payable to tax periods) will be treated as a separate supply fot the.
pilrposes Ui Ullb bidubﬁ 0
{e) Any consideration that is specified to beinclusive of GST must not be taken into
agcountin’ caiculatmg the GST payable in relation 1o a supply for the purpose of this
clause 6.
6.2  Reimbursements and similar payments
Any paynient or reimbursément requiréd 1o be made-unider this agreement that is calculated by
reference o a Cost, expense, or other amouit paid or incurred will be limited to the tofal Cost,
expense or amount-less the amount of any input tax credit to which:an entlty ts sntitled for the
-acquisition fo: whichihe Cost, expende or amount relates.
63 “GST payable
;‘('zjt) IfGSTis payable in relation to 2 suppiy made under or-in connection with this
agreemtent then any party: (Recipient) that isTequired to- pmwda consideration to-another
party (Supplier) for that supply must pay.an additional amount 10.the Supplier equal 1o
the amount of that GST at the same time asany other consideration is 1o be first
piovided forthat supply.
b The Supplier must provide a tax invoice to the Recipient no later than 14 days after the
day on swhich.any. consxderatmn is fo-be first provided for that suppiy
‘6.4  Variation of GST

If the GST payable in relation to a supply made yndér or: m connection with this agreement
varies from the additionat amount paid:by the Rccipient under clause’6.3 such that:

@) afurdieramount of GST i& payable in relation to the supply; or

{b) arefimdor credit of GST is obtained in relation to the supply;

then the: Supplier will provide a corresponding refund or credit to, or will beentitled to recsive
the-amount of that variation from, the Recipient.  Any payment, credit-or refund under this clause




B4 isdeemed tobe a payment, credit or refund of the additional amount payable under clause

6.3.
6.5 No merger
This clause will not merge on termination 6r expiration of this agreement.
7. ‘Undertakings
Each of thie Seller and SGH undertakes to:
Q) not, prior to settlement on the Seltdown Settlement-Daie in connection with the
Sale commit, be involved inor acquiesce iti any. activity which breaches:
{A) the Corporations Act and ény other applicable laws;
_{B} its.constitution;
© thie Listing Rules or ASX Settiement Operating Rules;-or
{D)  any legally binding requirement of ASIC or the ASX;
(':i‘i')- immediately notify the Underwriters of any breach.of any warrarity 6r
undertaking given by it under this agreemient;. '
(i) cooperate fully with the Underwriters in connection with the Sale;
(V) acceptany offer to purchase Sale Shates if the Underwriters direct itto do so
{provided such:purchase is'in accordance with the ferms of this agreement); and
) immediately notify the Underwtiters if it becomes aware of any misleading or
deceptive statement {including by omission) in the SMG Information.
8. Representations and Warranties
81 Representations and warranties by the Sellér:ind SGH

As arthe date of this. agreement and-on each day untit and including the Selldown Settlement

. Date,‘eachofithe Sellerand SGH fepresénts and warrants toeach Underwriter that éach of the

following statemenitsis true and correct and not misleading by reference to the facts and
‘circumstances existing at such times.

(a)  -(body corporate) it is'a body corporate validly existing and duly established under thé
laws of its place of incorporation;

{5} {capacity) it has full legal capacity: and. power to eittér into this agreement and the SMG.
Acqguisition Agreéments (1o ‘the éxtent to which it is a party to those agreements) afid to
perform its obligations under, and to carry out the transactions contemplated by, these:
agreements;



{c)

)

{c)

&)

(authority) it has taken, or will have faken by the time required, all corporate action that
is iecessary or desirable to authotise its entry into this agreement and the SMG.
Acquisition Agreeiments t¢ which it is-a party (to the extent to which it is.a party to those
agreements)and its.carrying out of the transactaons that these agreements contemplate;

(valui:ty of obhgatmns} this agreament and the SMG Acquisition Agreements to which
it is a paity {to the extent to which it is'a party to those agreements) are-legal, valid and
binding obligation on it, enforceable against it in accordance with their terms;

:(Ownershlp, encumbrances} the Seller is the. registered holdér and solé legal owner of

the Sale Shares; The Seller will transfer the full legal and beneficial ownership-of the
Sale Shares free and clear of all liens, charges, security interests, claims, equities and
pre-emptive rights, subject to registration of the transferee(s) in. the register of
sharehiolders of the Company;

(Saie Shares) following sale:by the Seller, the Sale Shares will rank equally in all

‘respects withiall other: outstandmg ‘Ordinary shares of the Company, including their
‘efititlenient to dividends, and may be offered for sale on the finaricial market operated by
ASX Wlth()ut d!sciosure o mvestors under Part 6D.2 of the Corporaﬂans Act;

®

)

®

LY
W

{m)

(n)

B (]

®

“(mo: rei;ef) ‘other than the ASIC relicf which has been obtained by the Underwriters, no

modifications, ‘exeniptions or waivers aré required of or fiom the Listing Ruiles or the
Corporatzons Actin orderto carry out and camplate the Sale;

(announcement) all public announcements made by or on behalf of the Selier or SGH in
-conniection with the Salé are'true-and correct, and-not misleading of deceptive;

~ (power to.self) the Seller has the corporate authority and power:to sell the Sale Shares

urider this agreement-and no person hasa conflicting nght, whethercontingernt or
otherwise, to purchase or'to be offered for-purchase the Sale Shares;

-(no'insider trading offence) the sale of the Sale Shares will not constitute a violation by

the Selier, SGH (or their Affiliates) of Division 3 of Part 7.10.of the Corporations Act;

(ASX:listing) the Sale Shares dre quoted on the financial market operated by ASX;

{(Control) at the time when the Bookbuild is conducied it does not conirol the Company
‘within the meanitig of section SOAA of the Corpordtions. Act;

(vompliance) the Sale conducted in accordance with this agreement will comply with
the: Corporanons Act, the. Listing Rules, regulatlons licence conditions and all other

applicable laws ifi alt matetial Tespects;

N {Certificate) the contents of the Certificate given under this agreement will be true and

carrect, not misleadi ing or deceptive and contain no omissions of: reqmred information;

(mformatmn) none of the information supplied to'the Undérwriters by or ori behalf of
the Seller or SGH in connection with the Sale'is riisleading or deceptive in.a material
respect or contains, any materlai omissions;

(disclosure) it isnot aware that any information disclosed by the Company to its.
shaveholdeérs, ASX or ASIC, or otherwise made publicly available by the Company




)

)

©

{ Entluding without Limiitation, the Explanatory Methorandi and the Prospectus) is
misléading of deceptive imany material re§pect or contains any matefial omissions;

{no US registration) it is not necessary in-connection with the initial offer and sale of
the Sale Shares to purchasers in-the manner contemplated by this agreement to fegister
such initial offér of the Sale Sharés under the US Securities Act 1933, as amended {the
Securities Act);

(directed sélling efforts) neither the Seller, SGH, their Affiliates, nor any person acting
on behalf of the Seller, SGH or any of their Affiliates {6ther than ‘the Underwiters or
their Affiliates or any person acting on-behalfolany of them, as to - whom no
rgpresentation or warranty is-made), has, directly or mdtrectiy, engage& or will engage in
any "ditected selling efforts™ within the: meaning of Rule 902(c) under the Securities Act
with respect to the Sale Shares;

{offshore transactions) it will only offer and sell the Sale Shares in "offshore
teansactions” (as'defined in Rule: 902(h) under the US Seciirities Act 1933, -as‘amended)
in accordance with Reguianon 55

82

)

W)

1ssuex” as def ned m Rule 405 under the US Sec:um:es Act 1933 as amended and

(m} substantial U.S. market interest) to the best of its knowledge, there isno
bstanual U.S..market interest” (as-defined in Rule 902(j) under the US Securities- Act

' 1933 a5 atended) in the Sale Shares or any seciity of thie same ¢lass or series as the-

Salé Shares.

Representations and warranties of Underwriters

As:atthe date of this‘agteement and on-¢ach day watil and including: the Selldown Settlément
_Data cach Undcnvm@r represents to each of the Seller and SGH that each of the fol luwmg

axtstmg at such mnes

(a)
(b)

©

“
®

(body corporate) it is a body corporate validly existing under the laws of its place of
incofporation;

(capacity) it has the power to enter iato, ¢oimply with and perform its'obligations under
this agreement;

' (authunsatxetis) all corporate authorisations and other consents, licences; approvalsiand

authorltxes i:hat may be: require{i 10 pemut 1t to enter mto thls agreemen’t and’ to perfonn

remam val:d and subssstmg,

(validity of obligations) this agréement is alegal, valid and binding obligation on it;
(directed selling efforts) neither it nor its Affiliates, nor any persen actingon behalf of
itior any of its Affiliates, has, d1rect1y o mdsreeﬂy, engaged of will engage in any

"directed seilmg efforts” within the. meaning of Rule 902(c) unéer the Secumles Act
with respect t0the Sale Shares;

10



o {no registration) it ackn’o_wiedgcs--tharthe’Saie Shares have not been and will not be
'regsstﬁ:i’cd_ u_nfie_r the S Securmes Act and that it and 'sts Afﬁlxates may no’t m respect of
of’ U S. Persons (as deﬁneci in R;ule 9(}2(k) under the Secunt;es Act} exnept parsuant to
an eXeniption fro_m or-in atransaction not subject to, the registration requirements of
that Act; ‘and ' h

{g) {offshore transactions) it will only offer and sell the Sale Shares in "offshore
‘transactions” {as-defined in Rule 902(h) under the US Securities Act 1933, a8 amended)
iri accordanice with Regniaﬁon S.

9.2

83  Reliaiee

Each party gmng a representation. aid ‘wartanty dcknowledges that the other parties hiave relied.

on the above representations:and watranties in entering into this agreement and will continue to

rely on these representations: -and warranties in performing their obhgations under this agreement..

The above- representations’ and warranties continue:in full force and effect notwithstanding

comipletion of this agreement.

9. Indemuities
9.1  Indemnity

Subject to clause:9:2; and to the extent permitted by law, SGH unconditionally and irrevocably

‘undertakes to’ mdemmfy and keep mdemmfied cach Indemnified Party from and against, and to'

‘hold them hartnless from and against, all Losses incurred in respect of the Sake ~whether dircetly

ot indirectly, by an Indemnified Party as a result of:

' @ 2 breach by the Seller or SGH of this; agreement (mcludmg any breach of any of the
B abovirepresentations or watrdnties given by the Seller or SGI (as applicable) orany
-applicable Faws in respect of the Sale;:
(b) .abreach by-SGH. of the SMG Acqutsmon Agreements or: of any appkcabie laws in
" respecrof the SMG Acqulsltion

() themaking, conductand settlement of the Sale;

(d) the transfer of the Sale Shares;

(&) any.claims that'an Indemnified Party has any Hability underthe Corporations Act in
respect of the Sale {including sections 1308, 1309'and 1041H}) or any otherapplicable-
faw including because of any alleged defect in'the SMG Information; .

{H any review, ifiquity or invéstigation-undertakeni by ASIC, ASX, the Australian Taxation
Office,. an,y-state or territory regulatory office or any other regulatory.or government
agency-in rélation to the Sale including because of any afiegei defect in the SMG
Information; or

(g)  relianceby any Indemnified Party for the purpose of the:Sale on information supplied by
SMG-ar by its authorised officers ot employees, mc]udang the SMG Information,

Exception
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93

94

“The obligaticns of $SGH to indemnify, hold harmiless, reimburse and reléase under clause 9.1 do
not apply in relation t6 an Indemnified Party if and (o the exient that any Loss suffered by that

Indemnified Party is finally and judicially determined by a-court of competent jurisdiction to
have been cansed by:

{a) any penalty or fine which that Indemnified Party is required to pay for any contravention
by it.of the Corporations Act or any other applicable law;

(b)  the wilful misconduct, negligence, recklessness or fraud of that Indemnified Party.or of
the Underwriter associated with that: Indemnified Party (except to the extent contributed
to by the Company or its officers or employees). For the purposes of this agreement, an
Indemnified Party is asseciated with an Underwriter if that Indemnified Party is:

) & Related Body Corporate of that-Underwriter; or

(i), an ofﬁcer director, employee, adwsor Tepresentative oragent of that
Underwriter or a Related Body Corporate of that Uﬁderwntcr or

7.(ﬁ)%a_a¥amouui_fmfrespe.c&ofwmchih::smdemm_tywouidi_a_mﬂ,egal_,xoadfow_nc_r_xforcgable

under any law.

Costs of Claim.

‘SGH will reimburse each Underwriter for all reasonable out of pocket Costs which it may pay or
‘ingur in connection with investi gatmg, dlsputmg or defendmg any action, demand or Claim for

which it i indeminified under this agréement.

Conduct of Claims

;(a) On receipt of notice by an Indemnified Party that-a Claim may: atise-or i$ bemg brought

against them, the Underwriters will notify SGH of that Claim. 1f; following receipt of
that notice SGH prompily acknowledges that the indemnity applies to those
circumstances SGH is-entitled, but not: obl!ged fo defend or to institute Jegal or other
proceedings in the'name: of that Indemnified Party in respect of: that Claim and to
conduct those proceedings at ifs sole cost.  If 4 conflict arises between 1he interest of
SGH and the interests of the relevant Indempified Party, the Indemnified Pa,rty shall be:
entitled, at'its election, without prejudice to its right-of indemnity under this clause 9.4 to
be separately represented-in such proceedings.

() IESGH assumes the conduct-of any Claim pursuant to this ¢lause 9.4:

(:) SGH must:
(A)  diligently pursue that Claim; and

(B)  consult with the Underwriters and the relevant Indemnified Party about
the appointment of counsel;

{€)  keepthe Undenwriters and the'relevant Indemnified Party fully informed |
: of the progress of the. Claim ‘and

Dy not'make any admission of liability, seitlément, compromise or consent
to judgement whatsoever in consiection with the Claim without the prior

12




written conserit of the Underwriters and the relevant Indemnified Party
(5uch consent not to b unreasonabiy withheld or delayed), unless shie
admission; settlement, compromise or consent:

(1) includesan nnconditional release of the relevant Indemnified
Party from all liability arising out of such Claim; and.

(2)  does not include 4 statement as o or.an admission of fault,
culpability or a failure to.act, by or on behalf of the relevant:
Indemnified Party;

(i) therelevant Indemnified Party:

(A)  must promptlyrender all reasonable assistance and cooperation to SGH
" in the conduct of the. Claim including, without limitation, providing
SGH with.any documents in ifs possessior-and signing all documents,
authiorities and directions, each in a form acceptable to the Indemnified
Party, which' SGH may reasonably require for the prosécution or
advaﬁcement of the: Claun

(BY mustdoall things reascnably necessary or desirable to ensiire SGH.is
subrogated 1o and enjoys. thie bienefit of the rights of the Indemnified
Party in refation to any cross claim (other than'a claim againsl another
- Indemnified Party or against the issuer of any Indemnified Party).and to
" render-such assistance as may be- requested by. SGH (actmg reasonably)
for that purpose,;

provided always that an Indemnified Party is-under no obligation to'take or-
refrain fron taking action undet this clauseif to-do s6 would in the réasonable
opinion of the: Indemnified Party, lead to a risk of damage fo its feputation or
standing; and R '

(i)  therelevant Indemmﬁed Party has the right at any time to reassiiiie “thie conduct
of the'Claim and, if it réassumes the conduct of the Claim (“Reassumed
Claim™):

(A)  ivwill have the right to conduct the Reassumed Claim under its:sole
 management'and control and will have absolute discretion with regard
1o the:conduct of the Reassured Claim including any decision to settle,
compronisge or consent to the entry-of any judgeinent i relation to-any
such proceeding, but in doing so, Will act reasoniably-and consult with-
and take account of the views of SGH so far as is reasonably possible;
and

(By  theindemnity given by SGH under this clanse 9 will-not apply in

- respectofany Losses directly or indirectly suffered by that Indemnified
Party in respect of the Reassumed Claim to the.extent those Losses are
suffered by that Indémnified Party as 4 direct result of the réassumption
by the Indémnified Person of the defence of that ¢laim or proceeding,

9.5 Continving obligation

13




The indemnity in clause 9.1 is a continuing obligation, separate and sndependent from the other
obligations oF the parties undér this agreerent and suivives termination or completion of this
agteement. Tt is not necessary for an Underwriter to incur expense or make payment before
enforcing that indemnity,

Benefit of indemnity

The indernity in ¢lause 9.1 is granted to each Underwriter both for itself and ot trust for each of
its associated Indemnified Partics.

Proportional centribution.
Subiect to clause 9.8, the-parties agrec that if fqr any reason the indemnity in clause 9.1 is
unavailable or insufficient o hold harmless any Indemnified Party-against any Losses against

9.11

‘which the Indemnified Party is stated to be indemuified (other than as expressly exclisded uinder

clause 9.2, the respective proportional contributions of SGH and the Indemnified Party or the
Indemnified Parties in relation to the relevant Losses will beas agreed, or failing agreement as

determined by  court of competent JU!’ISdlCIiOﬂ, having regard to-the participation in, instigation

of orothier involvement of the Seller or SGH and the Indemunificd Party or the Indémnified
Parties in the:act complained of, having g particular regard to relative intent, knowledge, access o
;nformanoﬁ and opportunity 1o eerrect any untrue statement or omission.

No excess contribution

SGH agrees with each:of the. Indemnified Parties that'in no event wrll an Underwriter and its
associated Indemnified Parties be required t6 contribiite under clause 9.7 1o any Losses in.an
‘aggrégate amount that exceeds the-aggregate of the fees paid to that Underwritér under this

Indemnified Party reimbursement

Ifan Indemnified Party pays an-amount in relation to Losses where it is entitled to contribution

from SGH under clause 9.7, §GH agrees prompt]y to reimburse the Indemnified Barty for that

SGH reimbursement:

1f SGH pays an:amount to the Indemnified Parties in relation-to Losses where it is entitled to
contribution from the Iidemnified Parties under clause 9.7, the Indemnified Parties miust
promply reimburse SGH for that amount.

9.6
9.7
98

agreement:
9’9

amount.
9;,10 :

Release:

The Seller and SGH agree that:

(&} noClaim may be made by-it or any Seven Group Mémber against-an Indemnified Party

:and-the Seller and SGH unconditionally and irrevocably release atid: dlscharge gach
Indemnified Party from any Clainy that may be mzde by it; to fecover from that
‘Tidemnificd Party any Losses suffered or incurred by the Seller or SGH arising directly

14




14,

10.1

«or indirectly as a result of the participation of that Indemnified Party in relation to the.
‘Sale, except in relation to mattérs wiere those Losses are finally and judicially
determined by 4 Court-of competent jurisdiction, to have been caused by-a matter
referred to in clause 9.2(b);

©(b)  the Indemnified Party isfiot liable in any circumstance for any indirect orconsequeiitial

loss or damage; and
() i any event, no proceedings may be taken-against any direcior, officer, employge, agent

oradvisor of an Underwriter-arising cut'of or'in tonnection with the Sale, except in
relation 16 Losses that result from a matter referred to in-clause 9.2(b):

Announcements

Consultation

The Seller, SGH and the Underwriters will consult with each other in respect of any material
public releases by any of them concerning the Sale or thie SMG Acquisition. The prior written:
congent of the Underwriters imust be obtained priorto gither the Seller or SGH making any

102

11,

12,

121

123

—release oranmouncement-or-engaging in publicity-inrelationrto the Sale- or the SMG Acquisition

and such release, announcement or-engagement must be in compliance with all applicable laws,
'mcludmg the seciirities laws of Australia and any other jurisdiction.

Advertisements
Each Underwriter may, after completion of their-other obhgatténs under this agrecment, place
advemsemants in'fi nancml ,and ot,her ncwspapers a:ad joumais at :ts own expense dcscnbmg thelr

]aws, mcludmg the secuntles laws of Austraha and any other Junsdactlon
Confidentiality:
Each party agrees to keep the terms and subject matterof this agreemerit confidential, except:

€a)  where disclosure is required by applicable law, a légal or regulatory. authority or the
Listing Rulés;

b} disclosure is made to an adviser or to a person who must know for the purposes’ of this
agreement, on the basis that the adviser.or person keeps the information confidential; and

(¢)  toaperson to the extent reasonably necessary inconniection with any: actual of potential
© claim or judicial or administrative process involving: that party in relation to the:Sale.

Events of Termination

Right of termination.

‘An Underwriter may, by written notice given to the Seller, SGH and the-other Underwritet, and.
‘without Cost of liability to thdt Underwriter; immediately terminate this.agreement ifany one or
‘more of the events listed in:Schedule 3 occurs.or has ocourred after the date of this agreement.
:and on er before 5:00pm on the Selidown Settlement Date (unless otherwise stated).

Materiality

15



No-event in Schedule 3 which is- marked with an “*” entitles an Underwriter to exercise its
termination rights unless that Underwriter has reasonable grounds to believe, and does
reasonably believe, that the event:

{a)  has oris likely to have a material adverse effect on the outcome, success or settlement of
the Sale;

()  could give to a liability of that Underwriter under any law or regulation; or

{©) feads (or is likely 1o lead} to a contravention by that Underwriter of {or involvement of
that Underwriter in a contravention of) any law or régulation.

Effect of termination

‘Where, in-accordance with this clause 12, an Underwriter terminates its obligations under this

(a) the obligations of that Underwriter under this agréement:immediately end and it will

. ,.hav&mabhgatmnsiopurchas&SaI&Shaws and._

(by  anyrightsor eyifiiﬁemﬁn.t,s of that Underwriter accrued under this agreement, ineluding.
the right'to be indemnified, up to the date of termination survive.

Termination by one Underwriter only

* Amny rights or powersof the’ Underwriters to terminate gy be exercised severally. Hone

Uniderwriter terminates, the remaining Underwritér may elect to'take up the nghts and

obligations of that Underwriter unider this agrecrnent (in which ¢ase, the Respective Proportion
applicable to that ‘Underwriter will be 100% for rights and obhganons accruing after the date of

such termmatmn) Nahce of; any eiectlon must: be gwcn to thc Sel[er and SGH by the earher of

'Underwnter and: 5 Gﬁpm on; the Selldown Settlement Date: I the remammg Ur;deiwnter fazls 10
give notice in-accordance with this clause 124, it shall be teeated as having also terminated. this

Relationship of the Underwriters

123
agreement:
324
agreement.
13.
131

Underwriters” relationship

In ;;elatioh to the Elndérwritérs::

{a)  where the consent or approval of the Underwriters is required underthis agreement, that

“consentorapproval must bé-obtained from each of the Underwritersy

(b) - subject to clause 12.4, When the Uniderwriters have any rights or-powers under this
“agreement, | those nghts or powers must be;exercised by unanimous agreement of the
‘Undetwriters;:

{e)  allobligations of the Underwriters under thisagreement are Séve'réil-cbﬁgatiws- only; and

{d) any reference to the Underwriters in-this: agreement-is a reference to'each Enderwriter

separately so that, for example a répresentation, warranty or vridertaking;is. given by
<ach of them separately.
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'13.2

‘No fiduciary.

The parties acknowledge and agree that:
(a)  this agreement and the performance of this agreement:
(b)  any priorrelationship between the parties; and

© any services provided or representations made by the Underwriters to the Seller and
SGH in connection with the Sale prior to the date of this agreement,

de not répresent or imply-any fiduciary: relativnéhip in ‘relation to the Saleor any other category
of commercial rétationship recognised at law’or in equity as giving rise to forms of specific

rights:and obligations in relation to the Sale, except those rights expressly set-out in this

agréement. In providng the sefvices under this agreement, each: Underwnter will be acting

solely pursuant to a contractual relationship with- SGH on an atm’s length basis and will not-be
-acting as fiduciary to either the Seller or SGH orany other petson. By entering into this
‘agreement the Seller and SGH will be deemed to have prov:ded their informed consent to thc

exchision of any such fiduciary. relationiship or duty

14,

14:1

142

143

144

‘The Seller and SGH acknowiedge that the Undcrwmcrs are- not adv:smg the Seiler, SGH of any
other person as to.any legal, tax; investment, accounting or regu!atory mattets in any:jurisdiction.
‘Thie Seller and SGH will consult with theit own advisors coticérning such matters and will be
responsible for making their own independent investigation-and-appraisal of those imatters, and
the Underwriters will have no responsibility or liabifity to either the Seller or SGH with respect
‘to those matters. The Seller and SGH further. acknowledge and agree that any review by an

Underwriter of a Seven Group Mettber; thic Sale, the' Sale Shares and other related matters wilf

‘be performed solely for the benefit of that Underwriter and will not be on behalf of the Seller,
"SGH or any other person.

‘Miscellancous:

Entire agreciment
Except as expressly stated, this’ agreement constitutes the entire agreement of the parties about its

‘subject matter-and Superse&es all previous agreements; understandings and negotiations on-that-

-maﬁer

‘Governing law
This-agreement is governed by the laws of New South Wales; Australia. ‘Each party submits to

the non-exclusive Jurisdiction of courts-exercising Jjurisdiction in New South Wales, and walws
any: right ta claim that those courts are an inconvenient forum. :

Severability

Any pmvis’imn of fhis agreement which ':s prﬂh’ibited"or unenforceabie in any 3hrusdtcfion will be

-af that provxston in any other Jlll'lSdICI{Oi‘L

‘Waiver and variation
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14.5

14.6

14.7

A prcmsmﬁ of this agreement ora right Created under it, may tiot be waived or varied exeeptiin
writing, signed by the party or parties to be bound. .

No merger
The rights and cbhgat;cms of the parties will not: merge on the termination or expiration of this
agreement. Any provision of this agreement remaining to be performed or observed by aparty,

orhgving effect after the termination of this agreement for whatever reason remains in full force
and effect and is binding on:that party.

No as;si‘mm'ent
No p‘arty may assigniits r;ghts or obligations under: this agreement without the prior written
eonsent of the other partfcs

Notices

Any notice, approval, consent, agreemeni ‘waiver of gther communieation in connection with

14.8

149

14.10

141

this-agrecmentinust! b in writing.

Costinving obligations

Each reprdsentation and warranty aid. mdemmty (and associated contribution provisions) in this

agreement is a.coiitinuing: obilgatlon separate and independent from other representation,
warranties and obligations of the parties, and survives withdrawal-of the Sale, completion of the

- Sale or termination-of this agreemeit or termination by ar Undenwriter o purchase of or
acceptance of and payment for.any of the Sale Shares.

Enforceability

For the: purpose of this agreement, gach Underwriter is taken fo° be act'ing' as‘agent.and trustee on
behatf of and fot the benefit of all of its Indemnified Parties-and.all of those persons. are to this
extent taken to be parties to. this agreement,

Conflict of interest

“The:parties™ rights and remedies under-this: agreement may be exercised even if this involves a

conflict of duty or a party has:a: personal inderest ini their exercise.

Interpretation

Tnthis-agreement:

(d)  ovapitalised terms have the meaning given in Schedule 1, unless defined glsewhere;

(b)  headingsand sub-headings are for convenience only and do notaffect interpretation;

{c).  reference to.any legislation or to.any section or: ‘provision of any Jegislation: inchides any:

statatory miodification or re-¢nactment of any statutory: provision substituted for it; and
‘ordinarices, by laws, regulations, and other stafutory instruments issued under any
‘egislation;

{d  .areference to conductincludes an vinission, statement and undertaking, whether or not

inwriting;

18



{&) areference 't any party includes that party’s executors, administrators, successors,
substitutes and assigns, including any person taking: by way Df riovationg
(4§} a reference to this agreement or to any other agreement, deed.or.document includes,
respectively, this agreement or that other agreement, deed or docuinent as amended,
novated; supplemented, varied or replaced from time to time;
(=) references 1o parties, clauses or schedules are references to parties, clauses and-schedules:
to or of this agréement, and 4 réference to this agreement includes any sehiedule;
(h) if any day appointed or'specified by this agreement, for. the payment of any money or
" doing of any thing falls on.a day which, in the ;urlsdictl(m in-'which it is to be paid or
done, is not a Business Day, the day st appointed or'specified will bie deemed to be-the
next Business -D’ay;-
4] references to-paymentsto any party to this agreement will be construed to include
paymentsto another personupon the direction of such party;
) references to currenc}' are rcferences to Australian cun:ency unless otherwise indicated;
& all payments to be made- under thxs agreement must be made by unendorsed bank cheque
‘ot other 1mmed1ateiy avatlable funds and in Australian currency; and
o all references to fime are 10 Sydney Time unless otherwise indicated..
14.12  Counterparis

‘This agréement may be éxécutéd imany number of counterparts. All counterpaxts together will
betaken to-constitute one agreement.
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Yours sincerely,

EXECUTED by SEVEN GROUP

Name of director (biock letters)

)
HOLDINGS LIMITED in accordance )
with section 127(1) of the Corporations )
Act 2001 {Cth) by authority of its 3
di ectors
/ - .d s
e )
)
) 'Slgnature of d;recmrfcompmy‘
) seqrefary®
) *delete whichever is not applicable’
- ' Bresd et
(Name. of dxrector {biock Ietters) Name of dlrectorfc-ampanrmary*
(block létters)
*delete whichever isnotapplicable-
EXECUTEB by SEVEN (WAN) PTY )
LIMITED in accordance with section )
- 127(1) of the Corporations Act 2001 b
{Cth) by authority of its dirsctors: )
}
s )
Szgnature of dlrector ) : ,
) Szgnature of éﬂectqr{company
) ‘secretary®
M M M Vm &___ ) *delete whichicver is notapplicable
S TR S SO SR 3

4 i.ji{ L R ISy O
'Name of du‘g%or/company seeretary*
(block letters)

*delete whichever is not applicable:
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d 1o 25 of the date of this 2

SIGNED by )
3
asatiomey for J.P. MORGAN )
AUSTRALIALIMITED underpower )
ofattorncy dated 18 Septemiber 2007 in. )
the presence of: 3
) " S e e e g an e
_') ' y e:xmnng this Zgree
\Q»Mgg“'k“ )] attorney states that the attomey has.
ngnatm of w:tness ) received no natice.of revocation of the
.} power of attorney
e SIMONE HASLINGER. )
Name of witness (block letters) y ﬂ( {,H W 7 2 4.
N&me ol attomey {biock letters)
SIGNED onbehalf of UBS ﬁ(}, )]
AUSTRALIA BRANCH by its duly )}
anthorised signatories: ]
)
)
Ty s ) T L T P P T P F e R ST Py e TS T Pa Iy
Bighatiite ) Signasure
Name (block lcticrs) ) Name (bloékxetfers} B
)
5
2



Accopted and apreed to as of the dae of this agreement:

authorised sagnatones

&gnamm U )
:Name (bleck iettcrs)

SIGNED by 3
)

25 attorney for JP. MORGAN )

AUSTRALIA LIMITED under powor }

of attorney dated 18 September 2007.in" )

the presence of: )
) S U LR T
) ;By executmg thls agree;mcnt e

_ cveseeennnes Y Gttorney states'that the attomey has

Signature of witness ) eceived no nofics of revocation of the
) power of attorney

Name of w:tness (block leiters) T e st st s

Nathe of attomey (biock letters}
‘SIGNED on behalf of UBS AG,
AUSTRALIA BRANCH by its duly

§ignatore mm—
,,,,,, Mg_rfwx "E’:* 0\%{@&-

----------------------------------------------

Name (biﬁck letters)




Bichedule 1

Definitions

‘Affiliate of any person means, in‘respéct of any person; any other persori that is a Related Body
Corporate of thef_person or who-directly, orindirectly through'one or mofe intermediaries, controls, oris
controlled by, or is under common ¢ontrol with, such person, and control (Incl'ﬂding the terms
contmilmg, controfled by and under common control with) means the passession, direct orindirect; of
the power to dirgct or cause the direction of the’ management, policies or detivities of a person ‘whether
through the owiership of securities, by contract or agency-or otherwise,

Announcement Date means the date referred to as the Announcement Date in the Timetable.

ASTC méans ASX Settlement Pty Limited (ABN 49 008 504 532), the body which administers CHESS
systems in Austraila

ASX means ASX leited (ABN 98008 624 691)

ASX: Settletnent Operating Rules means the settlement rules-of the ASTC and any otherrules of ASX
which apply while the Sale Shares are CHESS' Approved Securities.

Bookbaild meansthe volume bookbuild for the Sale.

Business. 'Day' has the same meaning as'inthe Listing Ruies.

Cerfificate means & certificate signed-on behalfiof the Seller and SGH by 2 darectors or'a director. and
the company secretary-of each ofthem, which certifies to the Underwriters:as at the date-of the certificate
thatto the best of those persons’ knowledge and information after due enquiry; exceptas set outin the
certificate: (on the basis that-any qualification set-out-in the certificate: will be wﬁhout prejudice to an
Underwriter's right of termination under this agreement):

(@ theSeller and SGH have.complied with all obligations on their part to-be performed as at the

date.6f the certificate:
)  under this agreement; and
(i) . inrespectofthe Sale under statute or otherwise;

{by  noneofthe termination events set-out in Schedule 3 has accuired; and

€} ‘the 'reprcsenfaﬁons and watranties set out in clause § are true and correct.

‘CHESS Approved Secarities eans‘secufities in‘réspect of which approval has been given by the
securities clearing house (being the body corporate approved or licensed under the:Corporations Act,
‘namely ASTC) iniaccordance:with the ASX Settlement Operating Rules.

Claim means, in refation fo any person; any dllegation, debt, cause of action; habmty, claiir,
investigation of proceéding, suit or demand of any nature made against the person howsoeverarising.and
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statutc or otilcrms_sc
Corporations Act ieans the-Corporations dect 2001 (Cth);
Costs means any costs, charges or expenses.

CULS means the convertible unsecured loan securities to be issued by the Comipany under the
Entitlement Offer s described inthe Prospectus.

Due Diligence Planning Memorandum means the memorandum {in the form adopted by the Due.
Diligerice Committee) including its schedules and annexures setting out the responsibilities and
purpose of the Due Diligence Committee.

Due Diligence Conimittee méans the due di 'l:i'g.enc.‘e cominittee forined by the Company in
connection with the Offer.

Entitlentent Offer means the accelerated non-renounceable pro.rata entitlement offer to-the Company’s

part thereof and related matters including the conduct and marketing of the Entitlement Offer (whether
before orafter the date of this: agreement), the issueof any CULS under the Offer. Uncferwntmg
Agreement and the grant of entitlerrients.

Explanatory | Memorandium means the explanatory memorandum prepared by the Company and
provided to its shareholders for the purposes of appmvmg 1he SMG Acquisition and related matters.

Group ;‘x__iea'ri's the Conipany and each Subsidiary of the' Company (and Group Member méans any one
or.more of them).

Endemnified Partics means the Underwriters and any of their Affilistes, successors or Related Bodies
Corporate, the directors, officers, agents, employees, representatives:or: admsers of the Underwriters or
any of their Affiliates, successors or Related Bodies Corporate.

'who t_ha Uncicnvnters do fiot beheve is not), a perscm,

{a) ifin Australia; whoisa sophisticated. investor or professional investor (within the meaning of
sections 708(B) and. {11) of the Corporations. Act); or

(b}  inanyothercase, 1o whom sales of Sale Shares may lawfully be made in New Zealand, the
United ngdom Belgium, Denmark, Ciermany, Luxembourg, Netherlands, Ireland, France,
‘Norway, Sweden, Switzerland, HongKong, Singapore; Malaysza and United Arab Eniirates (or
other jurisdiction that the parties ‘may agree) without the need for a lodged prospecius or ther
disclosure document or other lodgement, registration, filing with or approval by a government.

: agency

Listing Rules mieans the listing rules of ASX, ‘except as'waived or modified in respect of the Campany
or the'Sale from time to time.

Losses means meag any - Costs, Clainis, damages, Habilities or other losses ot éxpenses-of any kind
(mciuémg actions or procéedings in respect thereof) and réasonable lepal costs'and expenses hoivever
arising, including penalties, Claims; fines and interest and including those which are prospective.or
‘contingent-and those the amount of which forthe time being is not ascertained or ascertainable,
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Meeting Date means the date réferred to as the Meeting Date in the Timetable.

Offer means the Entitlement Offer {including the related bookbuild) and the Public-Offér(cachas
deseribed in the Prospectus).

‘Offer Documents méans:
(a)  the Prospectus;-and
{b)  all announcementsreieased to ASX by the'Company in contiection with the Offér.

Offer Underwriting Agreement means the agreement between the Underwritersand the Company
regardmg the: nnderwntmg of the Offer, dated on'or about the date of this agreement

{Jffer wh:ch 1s 1odged or to be. 1odged with- ASIC b} the Company under sectton 718 of the Corporatzons
Acton the Announcement Date.

: ..fomraﬂmhe Ammemenrﬁatezndﬂpfwamhncludmgthergeliﬂuwnﬁettfameatﬂatejm?eiaxfon to-
the Group, the. SMG Acquisition or the: Offer (includingthe Explanatory: Memorandum} or i relationto
bids or applications received under the Offer or the progress or results'of the Offer, ineach cise by the
‘Company {or; with its piior consent; on its behalf). :

Public Offer means the offer.to-sabseribe for ordiary shares of the Company: 4s described in tha
‘Prospectus.

Related Body: Corporate means a “related body corporate” as that expression is defined inthe
:Corporanans Act-except that the term "subsidiary” used therein shall have the meaning asctibed to
"Subsidiary™ in this agreement,

Respective Proportion means, for each Underwriter, 50%.

 Sale means the sale‘of the Sale Shares at the Sale Price:

Sale Price:means A$5.60 per Sale Share:

Sale Proceeds means the amount which is the Sale Price multiplied by the number of Sale Shares.

Sale Shares ineafis 53,424,268 existmg fully paid ordinary shares in the Company held by the Sclcras
evidenced by the holding statement in-Annexure A.

Selldown Confirmation Letter:means a letter substantially in‘the formiagreed by the Seller, SGHand
the Undetwiiters {gach acting reasotably) prior to'the elosing of the Bookbuild {and a5 may be ameénded
by mutual agreement) whereby- investors.confitm, dtnong otherthings; the items noted in clause 4.4
?-Seildome'e“ttlemmt Date means the date referred to 45 the Selldown Settlement Date:in the Timetable.

Seéven Group means SGH and éach Subsidiary of SGH (and Seven Group Member means any one or
moreof them),

‘Share means an ordinary shate iri the Company.

SMG incans Seven Media Group Pty Limited (ACN 116 850 667).
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SMG Actquisition means the acquisition of SMG by 'the Company (including the subscription by.
Kohlberg Kravis Roberts & Co. LP for ordinary shares in the Company) in the manner described in the
Explanatory Memorandur.

SMG Acquisition Agreenients medns:

(@) the share sale agreement between SGH (as vendor) and the Company in refation to the sale and
purchase-of SMG dated on'or.about the date of this agreement;

(b)  the subscription agreément between Kohlberg Kravis Roberts & Co. LP or one or more of its
Affiliates and the Company.dated on or about the date of this agreement in relation to the
subscription of shares in the Gompany;: and

{c)  the share sale agreement between Seven Group Holdings 14d (ACN 142 003 469) and Kohiberg,
Kravis Roberts & Co. LP or one-or more other parties dated on or- about the-date of this
agreement.

SMG Information means the fa¢cfual and historical inforniation regarding SMG contained in section
—S-of the Prospectus: aném!atmg{e matiers; events and ciroumstances-in-exisience on-orbefore the

date on-which SGH gavé its conserit to the forin and contéxt in which that information appéars in the
Prospectus. For the avoidance of doubt, the SMG' Information doesnot include information relating
to a financial period, including the half year ot year to 25 June 2011, which commences before; bt
ends after, the date.on which this consent was given.

S.ubsidiary in relation to.an entity, has thé meaning given to that term in section & afthe Corporations
Act

Timetable means the timetable set out'in Schedule 2 as varied if at allin accordance with clause 4.2,
Trading Day has the meaning given to.-~Trading Day” in the Listing Rulés.

Underwriter means each of JPM and UBS.
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Schedule 2

Timetahle

Date

Event . . -
- Announcement Date - ASX announcemeit and commencement
of 2-day trading halt

21 February 2011

(*) Beokbuild Opening Date

21 February 2011

{*) Beokbuild Clesing Date.

22 February 2011

Re-commencement of trading in ordinary shasés of the
Company-on gnex-entitlement basis

23 February 2011

Meeting Date - Company meeting to approve SMQ-A@qu_iﬁﬁcﬁ

11 April 2011

(*} Selldown Settlement Date - settlement and transfer of Sale
Shares

18 April 2011
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(@)

)

)

Schedule 3

Termination Events

The SMG -AcQuiéiﬁOﬁ Agreements or the Offer Underwriting Agreement are terminated,

reseinded or repudiated or amended in a material particular (without the prior written
consent of the Underwriters, such consent iiot uhreasonsbly withheld or delayed);

‘SGH makes a public stitement that it cannot or does ndt intend to complete the sale of

SMG tothe Company or-either the Seller or $GH is advised that an approval or consgnt
required to complete the SMG Acquisition will iot bcrprovzded__

The S&P/ASX 200 index of ASX:

(i at any time between the date of this agreement and 12.00pm on-the Business

Day following the Bookbuild Closing Date falls to a level that is 10% or moré
below the level at market close on the Trading Day immediately. preceding the

@

dateof this agreement (Starting Level);or

(i) closes, on aiy’3 corisceutive Business Days, at a level that is 13% or-more
‘ below the Starting Lével, during the period from thé date of this agreement until
the Selldown Settlement Date,

‘and the parties to this agieenient do not agree on'a new Sale Price for the Sai‘e_"fo'i'lowin’g

good faith discussions.and the parties acting reasonably;.

There is a material adverse change'in relation to the business, operations; financial
condition or pefforimante; results of operations, assets, liabilities ot prospects of the

Company, provided however, that the fol lowing shall not be taken into account in

determining whether there has been a material adverse change:

). any. such cffect change or circumstance relatmg to or resuitmg from directly or

contemplated by the- acqu:snt:on of SMG:

g (ii).: any such: effects attributable t:any new equity plans implemented, or to be

implemented, in respect 6f SMG managermerit;

(i feesand expenses, severances: and other bonus, benefit or compensation costs

paid-or to be'paid by the Company or any Gmup Meraber in coniection with the
transactions contemplated in the SMG Acquisitioh Agreements;

(i) any action required to be taken under any law or order-or any existing contract

by which.the Company or any Group Member is bound;

()  any failure by the Company to. meet any internal projections or forecasts;

(vi}  any such effect; change in circumstance attributable to general conditions:

affecting the econoiny; nationally or régionally which does riot affect the-
Comipany materially disproportionately-relative to other participants in the same
industry or market; and
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{2

(2}

()

{vii)  any dction-taken by any cempétitor of: the Company or SMG orany-ownér of

any-competitor of the Company-or SMG, mciudmg, without limitation the sale
ot initial public offermg of any media business in competition with the
Company or SMG;

‘SGH fails to publicly.announce the Sale on or before the Announcement Date;

ASIC commences a hearing under the. dustralion Securities and Investments-

Comimission Aet 2001 (Cth) in relation to the Sale and any such hearing becomes public’
or i5 not withdrawn within 2 Business Days after it is commenced, or where it is
commenced less than 2 Business Days beforethie Selldown Settlement Date it hasnot

been withdrawn before the Selldown Séttlenient Date;

Either the Seller or SGH withdraws the Sale or indicates thatit does not intend to
proceed with all or any part of the Sale;

’Ihe'Company ceases’ o be: édmﬁﬁted t(j th'e official list of ASX or its slhares are

'E)y the Ccsmpany O censented to by the Underwmers to facilitate the. Sale)

@

(02

0]

{my

)
(©)

i)

(@

1)

A public announcement made-by or oii belialf of the Seller 6r SGH in connection with
the Sale is or becomes misleading ordeceptive, or.a matter required te be included is
omitted;

Any Certificate which-is required to-be provided to the Underwsiters under this

;-agreemant-is not provided when required;

An event specified in the Timetable is delayed for more than 3 Business Days, in gach
-¢ase without the prior wiitten approval of the Underwriters (such approval not having

been unreasonably withheld or delayed);

The: SéIEer, SGH or any material Seven Group Member beconies insolvent, commences

winding up, has a receiver or réceiver and manager appointed, or is placed into voluntary

.administration;

* There is any change of law; which is Tikely 1o prohibit.or regulate the Sale, capital
issues orstock markets oraffect the taxation treatment of the Salg;

* Bither the Seller or SGH contravenes the Corporations: Act, its constitution, any of the.
Listinig Rules, ‘or-any-other applicable law or regulation;

* The public announcements by or on behalf of the Seller or SGH in connection with.the
Sale do not comply with the Corparations Act, the Listing Rules or any other apphcabie
law or regulatlen

* Eitherthe Seller of SGH defaults in the performance of any of its obligations ubder
thisagreement;

* A:représentation provided by eitlier the Seller or SGH is not trué or correet, oris-

fiisleading or deceptive;

*Any Certificate given to the Underwriters under this agrecment is false, misieading or
deceptive, o inaceurate; . - -
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{s) *Between the date of this agreement and the Selldown Settlement Date, hostilities not
presently existing commence of a ihajor escalation in existing hostilitiés commences
involving any one of Australia, the United States, the Umted Kingdom, or a member of
the European Union, or there is a declaration of war, or a major-terrerist act is
pefpetrated in any of those:countries; and

{t} *There is-a general moratorium on commercial banking activities in Australia, the
United States or the United Kingdom, or there isa material disruption i commereial
bankmg or settlement services in any of those'countries; or tradmg ifi alf secirities
quoted or listed on ASX, the London Stock Exchange:-or the New York Stock Exchange
is.suspended or limited in a:material sespect for one Business Day or substantially all of
one Business Day. '
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Annexure A

Holding statement
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Transaction date

West Australian Newspapers Holdings Limited (ISIN AUOODOOOOWANO)

Entity

Issued share

Proprietary

Block Trade Agreement

J.P.Morgan Australia
Limited and UBS AG,

Type of transaction Quantity Total Positions capital % Owned JPMSAL Australia Branch
Balance as at 21 Feb 2011 53,483,843 219,668,970  24.35% 59,575 53,424,268 53,483,843
Reduction in relevant interest arising
under the terms of the Block Trade
Agreement between J.P. Morgan
Australia Limited, UBS AG, Australia
J.P.Morgan Australia | Branch, Seven (WAN) Pty Ltd and
Limited and UBS AG, SGH dated 21 February 2011
23-Feb-10 Australia Branch (See Annexure A) - - (26,712,134) 26,771,709 219,668,970 12.19% - (26,712,134)|  (26,712,134)
23-Feb-10 JPMSAL Purchase AUD 5.63 180,018 26,951,727 219,668,970 12.27% 180,018 - 180,018
23-Feb-10 JPMSAL Sell AUD 5.64 (200,000) 26,751,727 219,668,970 12.18% (200,000) - (200,000)
Balance as at 23 Feb 2011 26,751,727 219,668,970 12.18% 39,593 26,712,134 26,751,727

"JPMSAL" = J.P.Morgan Securities Australia Limited

West Australian Newspapers 20110223 - Annexure B.xls
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Australian Securities Lending
Association Limited

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

AUSTRALIAN MASTER SECURITIES LENDING AGREEMENT *

dated as of:
Between:

And:

)

@

(Version: November 2003)

(Name of Company) J.P. Morgan Securities Australia Limited
(ACN or ARBN (as applicable)) (ABN 61 003 245 234)
(AFSL 238 066)
a company incorporated under the laws of the United States
of (Business address) Level 32, Grosvenor Place,
225 George Street,

Sydney NSW 2000

(Name of Company) [ ]
(ACN or ARBN (as applicable)) (ABN )
a company incorporated under the laws of [ ]

of (Business address) [ ]

* The original (Version: 4 April 1997) version of this agreement was adapted from the ISLA
Overseas Securities Lender’s Agreement (Version: December 1995, as amended by 1996 UK
Tax Addendum), prepared by Clifford Chance, London, England for use by parties required to
meet UK Inland Revenue tax requirements. The 4 April 1997 version has been updated in
December 2002 and November 2003 to take account of, among other things, intervening
Australian tax, stamp duty and regulatory changes, and also to better reflect Australian
market practice.

* The original and updated versions of this agreement are both also subject to the “Warning
and Disclaimer” on the coversheet to the original (Version: 4 April 1997) and updated
(Version: November 2003) “User’s Guide” relating to this agreement.

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

Updated 28 November 2003

00045527.D0C/4930



Recitals:

AGREEMENT

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

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

Operative provisions:

1 Interpretation

11

1.2

1.3

1.4

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

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

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

[Interpretation] In this Agreement:

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

(iii)  Acorporation includes any body corporate and any statutory
authority.

(iv)  Arreference to a statute, ordinance, code or other law or the Rules
includes regulations or other instruments under it or them and
consolidations, amendments, re-enactments or replacements of any
of them.

(b) Notwithstanding the use of expressions such as “borrow”, “lend”,
“Collateral”, “Margin”, “redeliver” etc., which are used to reflect
terminology used in the market for transactions of the kind provided for in
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3

this Agreement, all right, title and interest in and to Securities “borrowed” or
“lent” and “Collateral” which one Party Transfers to the other in accordance
with this Agreement (“title”) shall pass from one Party to the other free and
clear of any liens, claims, charges or encumbrances or any other interest of
the Transferring Party or of any third party (other than a lien routinely
imposed on all securities in a relevant clearance system), the Party obtaining
such title being obliged to redeliver Equivalent Securities or Equivalent
Collateral, as the case may be. Each Transfer under this Agreement will be
made so as to constitute or result in a valid and legally effective transfer of
the Transferring Party’s legal and beneficial title to the recipient.

(c) Where, in respect of any transaction, any distribution is made, or Income or
fee is paid, other than in cash, the provisions of this agreement (other than
clause 4.2(b)) shall apply, with necessary modifications, to the same extent
as if the distribution, Income or fee had been made or paid in cash, and
terms such as “pay” and “amount” shall be construed accordingly.

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

1.6 [Currency conversion] For the purposes of clauses 6, 8.3 and 8.4, when a
conversion into the Base Currency is required, all prices, sums or values (including
any Value, Offer Value and Bid Value) of Securities, Equivalent Securities,
Collateral or Equivalent Collateral (including Cash Collateral) stated in currencies
other than the Base Currency shall be converted into the Base Currency at the rate
quoted by an Australian bank selected by the Lender (or, if an Event of Default has
occurred in relation to the Lender, by the Borrower) at or about 11.00am (Sydney
time) on the day of conversion as its spot rate for the sale by the bank of the Base
Currency in exchange for the relevant other currency.

1.7 [Other agreements] Where at any time there is in existence any other agreement
between the Parties the terms of which make provision for the lending of Securities
(as defined in this Agreement) as well as other securities, the terms of this
Agreement shall apply to the lending of such Securities to the exclusion of any other
such agreement.

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

2 Loans of Securities

2.1 [Borrowing Request and acceptance thereof] The Lender will lend Securities to
the Borrower, and the Borrower will borrow Securities from the Lender, in
accordance with the terms and conditions of this Agreement and with the Rules.

The terms of each Loan should be agreed prior to the commencement of the relevant
Loan, either orally or in writing (including any agreed form of electronic
communication) and confirmed in such form and on such basis as is agreed between
the Parties. Any confirmation produced by a Party shall not supersede or prevail
over the prior oral, written or electronic communication (as the case may be).
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2.2 [Changes to a Borrowing Request] The Borrower has the right to reduce the
amount of Securities referred to in, or otherwise vary, a Borrowing Request
provided that:

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

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

3 Delivery of Securities

[Delivery of Securities] The Lender shall procure the delivery of Securities to the Borrower
or deliver such Securities in accordance with the relevant agreement together with
appropriate instruments of transfer (where necessary) duly stamped (where necessary) and
such other instruments (if any) as may be requisite to vest title thereto in the Borrower.

Such Securities shall be deemed to have been delivered by the Lender to the Borrower on
delivery to the Borrower or as it shall direct of the relevant instruments of transfer and
certificates or other documents of title (if any), or in the case of Securities title to which is
registered in a computer based system which provides for the recording and transfer of title
to the same by way of electronic entries (such as CHESS), on the transfer of title in
accordance with the rules and procedures of such system as in force from time to time, or by
such other means as may be agreed.

4 Title, Distributions and Voting

4.1 [Passing of title] The Parties shall execute and deliver all necessary documents and
give all necessary instructions to procure that all right, title and interest in:

(a) any Securities borrowed pursuant to clause 2;

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

(c) any Collateral delivered pursuant to clause 6;

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

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

4.2 [Distributions]

(@) [Distributions] Unless otherwise agreed, where Income is paid by the
issuer in relation to any Securities on or by reference to an Income Payment
Date on which such Securities are the subject of a loan under this
Agreement, the Borrower shall, on the date of the payment of such Income,
or on such other date as the Parties may from time to time agree, (the
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“Relevant Payment Date”) pay to the Lender a sum of money (a “Substitute
payment”) equivalent to the amount that the Lender would have been entitled
to receive (after any deduction, withholding or payment for or on account of
any tax made by the relevant issuer (or on its behalf) in respect of such
Income) had such Securities not been loaned to the Borrower and been held by
the Lender on the Income Payment Date, irrespective of whether the Borrower
received the same.

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

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

(i) the right, or option; or
(i) an identical right or option; or

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

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

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

4.3 [Voting] Unless paragraph 4 in Schedule 1 specifies that this clause 4.3 does not
apply, each Party undertakes that, where it holds Securities of the same description
as any Securities borrowed by it or transferred to it by way of Collateral at a time
when a right to vote arises in respect of such Securities, it will use its best
endeavours to arrange for the voting rights attached to such Securities to be
exercised in accordance with the instructions of the other Party provided always
that each Party shall use its best endeavours to notify the other of its instructions in
writing no later than seven Business Days prior to the date upon which such votes
are exercisable, or as otherwise agreed between the Parties, and that the Party
concerned shall not be obliged so to exercise the votes in respect of the number of
Securities greater than the number so lent or transferred to it. For the avoidance of
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5 Fees

doubt, the Parties agree that, subject as hereinbefore provided, any voting rights
attaching to the relevant Securities, Equivalent Securities, collateral and/or
Equivalent Collateral shall be exercisable by the persons in whose name they are
registered, or in the case of Securities, Equivalent Securities, collateral and/or
Equivalent Collateral in bearer form by the persons by or on behalf of whom they
are held, and not necessarily by the Borrower or the Lender (as the case may be).

5.1

5.2

5.3

[Fees] In respect of each loan of Securities:
(@) for which the Collateral is cash:

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

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

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

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

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

6 Collateral

6.1

6.2

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

[Global margining]

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

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

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

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

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

6.3 [Required Collateral Value] For the purposes of clause 6.2(a), the Value of the
Posted Collateral to be delivered or deposited in respect of any loan of Securities,
while the loan of Securities continues, shall be equal to the aggregate of the Value of
the borrowed Securities and the Margin applicable thereto (the “Required
Collateral Value”).

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

6.5 [Substitution of Alternative Collateral] The Borrower may from time to time call

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

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

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

(b) Where Collateral is provided through a book entry transfer system (such as
Austraclear or RITS), the obligation of the Lender shall be to redeliver
Equivalent Collateral through such book entry transfer system in accordance
with this Agreement. If the loan of Securities in respect of which Collateral
was provided has not been discharged when the Equivalent Collateral is
redelivered, any payment obligation generated within the book entry transfer
system on such redelivery shall, until the loan of Securities is discharged or
further Collateral is provided, be deemed to constitute an obligation to pay
Cash Collateral.

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

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

(b) forward to the Borrower on request a copy of any official receipt or other
evidence showing that the full amount of any such deduction or withholding
has been paid over to the relevant taxing authority.

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

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

6.10 [Collateral provided to Lender’s Nominee] Without limiting clause 1.8, where

Collateral is provided to the Lender’s nominee, any obligation under this Agreement
to repay or redeliver or otherwise account for Equivalent Collateral shall be an
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6.11

6.12

obligation of the Lender, notwithstanding that any such repayment or redelivery may
be effected in any particular case by the nominee.

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

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

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

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

(i) There is no fee.

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

(iif)  There is other consideration: see the obligations of the recipient of
the Collateral under clauses 4.2(b), 4.2(c), 4.3 and 6.7.

(©) For the avoidance of doubt, this clause 6.12 is directed solely at clarifying
either or both of the following issues: that the provision of the other
Securities as Collateral is eligible for the application of first section 26BC
and secondly, where applicable, sections 216-10 and 216-30 of the 1997 Tax
Act. Accordingly, clauses 2, 4.2(a), 5, 6.1t0 6.11, 7, 8, 9.1, 9.2 (unless
otherwise agreed), 9.4 and 12 do not apply to any loan of Securities under
paragraph (a). Instead, those Securities are simply to be regarded as
Collateral for the purposes of those clauses.

7 Redelivery of Equivalent Securities

7.1

7.2

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

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

7.3

7.4

7.5

[Lender may terminate loan if Borrower defaults] If the Borrower does not
redeliver Equivalent Securities in accordance with such call, the Lender may elect to
continue the loan of Securities; provided that, if the Lender does not elect to
continue the loan, the Lender may by written notice to the Borrower elect to
terminate the relevant loan. Upon the expiry of such notice the provisions of clauses
8.2 t0 8.5 shall apply as if upon the expiry of such notice an Event of Default had
occurred in relation to the Borrower (who shall thus be the Defaulting Party for the
purposes of this Agreement) and as if the relevant loan were the only loan
outstanding.

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

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

Suspended Securities

TA1

TA.2

7A3

TA4

This clause 7A applies if:

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

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

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

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

Any market value agreed under clause 7A.3 applies to the Suspended Securities
notwithstanding the definition of Value in clause 26.
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8 Set-off etc.

8.1

8.2

8.3

8.4

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

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

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

(b) on the basis of the Relevant Values so established, an account shall be taken
(as at the Performance Date) of what is due from each Party to the other and
(on the basis that each Party’s claim against the other in respect of delivery
of Equivalent Securities or Equivalent Collateral or any cash payment equals
the Relevant Value thereof) the sums due from one Party shall be set-off
against the sums due from the other and only the balance of the account shall
be payable (by the Party having the claim valued at the lower amount
pursuant to the foregoing) and such balance shall be payable on the
Performance Date.

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

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

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

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

[Bid Value/Offer Value]

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

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

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

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

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

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

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

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

9 Stamp duty, taxes etc and loss of tax benefits

9.1 [Stamp duty etc] The Borrower hereby undertakes promptly to pay and account for
any transfer or similar duties or taxes, and any loan security or other stamp duties, (if
any) chargeable in connection with any transaction effected pursuant to or
contemplated by this Agreement, and shall indemnify and keep indemnified the
Lender against any liability arising in respect thereof as a result of the Borrower’s
failure to do so.
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9.2 [Borrower to give Transfer of Distribution Statement to Lender re Franked
Distributions] If:

(@) an Income Payment Date occurs during an Income Determination Period in
relation to a particular loan of Securities;

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

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

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

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

then:
) the Borrower must either:

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

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

9.3 [Deleted.]

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

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

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

9.5 [GST]
(@) All payments (including the provision of any non-monetary consideration) to
be made by either Party under or in connection with this Agreement have

been calculated without regard to GST.

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

(i) the date of the first payment for the Taxable Supply; and

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

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

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

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

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

(e) In this clause:

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

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

GST Group has the meaning given to this term by the GST Law.
GST Law has the meaning given to that term in A New Tax System (Goods
and Services Tax) Act 1999 (or, if that Act does not exist for any reason,
means any Act imposing or relating to the imposition or administration of a
goods and services tax in Australia) and any regulation made under that Act.
Input Tax Credit has the meaning given to that term by the GST Law.
Invoice has the meaning given to that term by the GST Law.
Representative Member has the meaning given to that term by the GST Law.
Taxable Supply has the meaning given to that term by the GST Law.
Tax Invoice has the meaning given to that term by the GST Law.
9.6 [Non-Australian GST]
(@) All payments (including the provision of any non-monetary consideration)

to be made by either Party under or in connection with this Agreement have
been calculated without regard to Non-Australian GST.
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(b)

(©

(d)

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

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

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

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

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

9.7 [Grossing up]

@

(b)

Updated 28 November 2003

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

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

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

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

(iii) ~ forward to the payee on request a copy of any official receipt or

other evidence showing that the full amount of any such deduction
or withholding has been paid over to the relevant taxing authority.
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(©

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

10 Lender’s warranties

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

@)

(b)

(©

(d)

(©)

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

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

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

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

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

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

unless clause 14 applies, it is acting as principal in respect of this
Agreement.

11  Borrower’s warranties

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

@

(b)

(©

Updated 28 November 2003

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

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

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

Collateral provided by it under this Agreement to the Lender free from all
liens, charges, equities and encumbrances;

00045527.D0C/4930



17

(d)
(©)

it is acting as principal in respect of this Agreement; and

unless otherwise agreed, it shall in respect of every loan of Securities return
to the Lender Equivalent Securities not later than 360 days from the date of
delivery by the Lender of the original Securities to the Borrower.

12 Events of Default

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

@)

(b)

(©

(d)

(©)

®

@)

(h)

0]

Updated 28 November 2003

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

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

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

an Act of Insolvency occurring with respect to the Lender or the Borrower
and (except in the case of an Act of Insolvency which is the presentation of a
petition for winding up or any analogous proceeding or the appointment of a
liquidator or analogous officer of the Defaulting Party in which case no such
notice shall be required) the Non-Defaulting Party serves written notice on
the Defaulting Party;

any representations or warranties made by the Lender or the Borrower being
incorrect or untrue in any material respect when made or repeated or deemed
to have been made or repeated, and the Non-Defaulting Party serves written

notice on the Defaulting Party;

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

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

any of the assets of the Lender or the Borrower or the assets of investors
held by or to the order of the Lender or the Borrower being ordered to be
transferred to a trustee by a regulatory authority pursuant to any securities
regulating legislation and the Non-Defaulting Party serves written notice on
the Defaulting Party, or

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

hereunder and not remedying such failure within 30 days after the Non-
Defaulting Party serves written notice requiring it to remedy such failure,
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and the Non-Defaulting Party serves a further written notice on the
Defaulting Party.

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

Outstanding payments

14

[Default interest] In the event of either Party failing to remit sums in accordance with this
Agreement, such Party hereby undertakes to pay to the other Party upon demand interest
(before as well as after judgment) on the net balance due and outstanding, for the period
commencing on and inclusive of the original due date for payment to (but excluding) the
date of actual payment, in the same currency at a rate per annum equal to the cost (without
proof or evidence of any actual cost) to the relevant payee (as certified by it in good faith) if
it were to fund or of funding the relevant amount, plus 2% (or other agreed percentage) per
annum.

Transactions entered into as agent

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

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

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

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

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

(d) the Borrower has agreed that the Lender may act as Agent in respect of the
relevant loan, including as indicated (if at all) in paragraph 8 in Schedule 1.

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

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

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

it will inform the Borrower of that fact and will, if so required by the Borrower,
furnish it with such additional information as it may reasonably request.
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14.4

14.5

[Consequences of Agency Transaction]

@

(b)

(©

Each Agency Transaction shall be a transaction between the relevant
Principal and the Borrower and no person other than the relevant Principal
and the Borrower shall be a party to or have any rights or obligations under
an Agency Transaction. Without limiting the foregoing, the Lender shall not
be liable as principal for the performance of an Agency Transaction or for
breach of any warranty contained in clause 10(d) of this Agreement, but this
is without prejudice to any liability of the Lender under any other provision
of this clause.

All the provisions of the Agreement shall apply separately as between the
Borrower and each Principal for whom the Agent has entered into an
Agency Transaction or Agency Transactions as if each such Principal were a
party to a separate agreement with the Borrower in all respects identical with
this Agreement other than this paragraph and as if the Principal were Lender
in respect of that agreement; provided that:

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

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

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

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

Termination of course of dealings by notice

Each Party shall have the right to bring the course of dealing contemplated under this
Agreement to an end by giving not less than 15 Business Days’ notice in writing to the other
Party (which notice shall specify the date of termination), subject to an obligation to ensure
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that all loans which have been entered into but not discharged at the time such notice is
given are duly discharged in accordance with this Agreement and with the Rules (if
applicable).

No reliance on tax or accounting representations by other Party

17

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

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

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

Observance of procedures

18

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

Severance

19

If any provision of this Agreement is declared by any judicial or other competent authority
to be void or otherwise unenforceable, that provision shall be severed from the Agreement
and the remaining provisions of this Agreement shall remain in full force and effect. The
Agreement shall, however, thereafter be amended by the Parties in such reasonable manner
S0 as to achieve, without illegality, the intention of the Parties with respect to that severed
provision.

Specific performance

20

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

Notices

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

(@) if in writing and delivered in person or by courier, on the date it is delivered;

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

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

(e) if sent by electronic messaging system, on the date that electronic message is
received,

unless the date of that delivery (or attempted delivery) or the receipt, as applicable,
is not a Business Day or that communication is delivered (or attempted) or received,
as applicable, after the close of business on a Business Day, in which case that
communication shall be deemed given and effective on the first following day that is
a Business Day.

20.2 [Change of Address] Either Party may by notice to the other change the address,
telex or facsimile number or electronic messaging system details at which notices or
other communications are to be given to it.

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

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

23 Time
Time shall be of the essence of the Agreement.

24 Recording
The Parties agree that each may electronically record all telephonic conversations between
them.

25  Miscellaneous

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

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

25.3  [Survival of Obligations] The obligations of the Parties under this Agreement will
survive the termination of any transaction.
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25.4

25.5

25.6

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

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

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

Definitions

In this Agreement:

Act of Insolvency means in relation to either Party:

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

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

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

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

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

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

In this definition:

(9) “liquidator” shall be deemed to include a “provisional liquidator”;

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

(i) “administrator” shall be deemed to include an “official manager”;

) “arrangement” shall be deemed to include a “scheme of arrangement”;
and

(k) “creditors” shall be deemed to include “any class of creditors”.

Agent has the meaning given in clause 14.
Alternative Collateral means Collateral of a Value equal to the Collateral
delivered pursuant to clause 6 and provided by way of substitution for

Collateral originally delivered or previously substituted in accordance with the
provisions of clause 6.5.

Australian Taxpayer means any person other than:

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

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

Bankers Acceptances has the meaning given in paragraph 1.1(d) in Schedule
1.

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

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

Bid Value, subject to clause 8.5, means:

(@) in relation to Equivalent Collateral at a particular time:
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(b)

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

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

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

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

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

@

(b)

(©

(d)

©)

®

©)

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

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

the proposed Settlement Date;

the duration of such loan (if other than indefinite);

the mode and place of delivery, which shall, where relevant, include
the bank, agent, clearing or settlement system and account to which

delivery of the Securities and any Collateral is to be made;

the Margin in respect of the transaction (if different from that stated in
Schedule 1 or Schedule 3, as appropriate); and

the Fee.

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

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

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

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

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

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

Defaulting Party has the meaning given in clause 12.

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

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

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

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

(©

(d)

©)

®

©)

(h)

in the case of redemption, a sum of money equivalent to the proceeds
of the redemption;

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

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

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

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

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

in the case of any event similar to any of the foregoing, the relevant
Collateral together with or replaced by a sum of money or securities
equivalent to that received in respect of such Collateral resulting from
such event.

For the avoidance of doubt, in the case of Bankers’ Acceptances (Collateral
type (d)), Equivalent Collateral must bear dates, acceptances and endorsements
(if any) by the same entities as the bill to which it is intended to be equivalent
and, for the purposes of this definition, securities are equivalent to other
securities where they are of an identical type, nominal value, description and
amount and such term shall include the certificate and other documents of or
evidencing title and transfer in respect of the foregoing (as appropriate).

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

@)

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

(©

(d)

©)

®

©)

(h)

in the case of redemption, a sum of money equivalent to the proceeds
of the redemption;

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

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

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

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

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

in the case of any event similar to any of the foregoing, the borrowed
Securities together with or replaced by a sum of money or securities
equivalent to that received in respect of such borrowed Securities
resulting from such event.

For the purposes of this definition, securities are equivalent to other securities
where they are of an identical type, nominal value, description and amount and
such term shall include the certificate and other documents of or evidencing
title and transfer in respect of the foregoing (as appropriate).

Event of Default has the meaning given in clause 12.

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

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

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

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

Imputation System has the meaning given to that term in section 995-1(1) of
the 1997 Tax Act.
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Income means any dividends, interest or other distributions of any kind
whatsoever with respect to any Securities or Collateral.

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

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

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

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

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

Margin has the meaning in paragraph 1.3 in Schedule 1.

Nominee means an agent or a nominee appointed by either Party to accept
delivery of, hold or deliver Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral on its behalf whose appointment has been notified to the
other Party.

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

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

Offer Value, subject to clause 8.5, means:

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

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

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

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

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

Reference Price means:

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

(b) in relation to the valuation of Securities, Equivalent Securities,
Collateral and/or Collateral equivalent to Collateral types (b)-(f) (more
specifically referred to in paragraph 1.1 in Schedule 1), the market
value thereof as derived from the prices or rates bid by a market maker
or reputable dealer for the relevant instrument reasonably chosen by
the Lender in good faith or, in the absence of such a bid, the average of
the rates bid by two leading market makers reasonably chosen in good
faith by the Lender in each case at Close of Business on the previous
Business Day.

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

Rules means the rules for the time being of the Stock Exchange (where either
Party is a member of the Stock Exchange) and/or any other regulatory
authority whose rules and regulations shall from time to time affect the
activities of the Parties pursuant to this Agreement (provided that in an Event
of Default, where either Party is a member of the Stock Exchange, the Rules
and Regulations of the Stock Exchange shall prevail).

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

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

Stock Exchange means the Australian Stock Exchange Limited.

Tax Act includes:

(a) the Income Tax Assessment Act 1936 (the “1936 Tax Act”);

(b) the Income Tax Assessment Act 1997 (the “1997 Tax Act”); and
(c) Schedule 1 to the Taxation Administration Act 1953.

Transfer means:

©) in relation to Cash, payment or delivery by wire transfer into one or
more bank accounts;

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

(c) in relation to securities that must, or which the Parties have agreed
will, be paid or delivered by book-entry, initiating the Transfer by the
giving of written instructions (including instructions given by
telephone, facsimile transmission, telex, e-mail or message generated
by an electronic messaging system or otherwise) to the relevant
depository institution or other entity specified by the recipient, together
with a written copy thereof to the recipient, sufficient if complied with
to result in a valid and legally effective transfer of the relevant interest
to the recipient.

Transfer of Distribution Statement, in relation to Distributions, means a
properly completed document in the form, or substantially in the form, of
Appendix 6.27 to the Rules or a properly completed statement in another form
which is acceptable for the purposes of section 216-30 of the 1997 Tax Act.

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

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

27  Governing Law and Jurisdiction

27.1 [Governing law] This Agreement is governed by, and shall be construed in
accordance with, the law in force in New South Wales, Australia.
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27.2  [Consent to jurisdiction] Each Party irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of New South Wales in respect of any
dispute in connection with this Agreement.

EXECUTED as an agreement
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Schedule 1 Particulars

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

1.1 Types (see definition of “Collateral” in clause 26)
Collateral acceptable under this Agreement may include the following or otherwise, as
agreed between the Parties from time to time, whether transferable by hand or within a
depositary:
(@) Cash;
(b) Australian Government Inscribed Stock;
(c) Awustralian, State or Territory Government stock, bonds or promissory notes

(including those issued by any central borrowing authority such as Treasury

Corporation of New South Wales);

(d) Bills of exchange accepted by any bank carrying on business in Australia (“Bankers
Acceptances”) with an S&P rating of A1+ or a Moody’s rating of P1;

(e) Promissory notes issued by any such bank;

(4] Negotiable Certificates of Deposit issued by any such bank;

(9) Corporate bonds in registrable form;

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

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

1.2 Valuation of Collateral (see definition of “Value” in clause 26 and clause 6.2)

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

(@) in respect of Collateral type (a), the amount thereof in, or converted into, the Base
Currency;
(b) in respect of Collateral type (b), the value calculated by reference to the middle

market price of each stock as determined daily by the Reserve Bank of Australia,
adjusted to include the accumulated interest thereon;

(c) in respect of Collateral types (c) to (g) and (i), the Reference Price thereof;
(d) in respect of Collateral type (h), the value specified therein.
13 Margin (see definition in clause 26 and clause 6.3)

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

Australian Master Securities Lending Agreement
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@)
(b)

(©
(d)

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

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

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

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

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

1.4 Basis of Margin Maintenance (see clause 6.4)

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

Letters of Credit:

(@) If a request is received prior to 11am EST (on a Sydney Business Day), then prior to
close of business on the day the request is received.

(b) If the request is received after 11am EST, then prior to 11am the following Sydney
Business Day.

(c) Minimum period after demand for transferring Letter of Credit: within two Business

Days.”

15 Minimum adjustments (see clauses 6.2(a)(ii) and (iii))

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

0] $5,000; and
(i) 2% of the Value of the Required Collateral Value.

(b) The Borrower may not demand the return of Collateral provided to the Lender if the
Borrower has committed an Event of Default in respect of any transaction or if the
aggregate excess calculated in accordance with clause 6.2 is less than the lesser of:
(i) $5,000; and
(i) 2% of the Required Collateral Value.

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

The Base Currency applicable to this Agreement is Australian Dollars.

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

Clause 10(d) shall apply to [# name of any Party which is not a resident of Australia and
where any transaction is not entered into through any branch of that non-resident in
Australia].
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4 VOTING (see clause 4.3)
Clause 4.3 doestdees-not= apply.

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

6 ADDRESS FOR NOTICES AND STATUS OF PARTIES (see clause 20.1)

6.1 Address for notices or communications to -J.P. Morgan Securities Australia Limited:

Address: Level 255, Grosvenor Place, 225 George Street,
Sydney, New South Wales, 2000

Attention: Securities Lending Trader

Facsimile No: +(612)-9220-1379

Telephone No: +(612)-9220-1873

Electronic Messaging System Details: Equity.Finance@jpmorgan.com

which isfis-ret* an Australian Taxpayer. <~~~ { Formatted: Indent: Left: 0", Hanging: 0.49" |

6.2 Address for notices or communications to_| ]

Address:
Attention:
Facsimile No:
Telephone No:
Electronic Messaging System Details:
which is/is not * an Australian Taxpayer.
7 COMPENSATION FOR LOSS OF IMPUTATION BENEFITS (see clause 9.2)
Is not required by
and
[INSERT NAME OF RELEVANT AUSTRALIAN TAXPAYER PARTY (if
applicable). OTHERWISE, DELETE THE PARAGRAPH OR LEAVE IT BLANK.
Note: There is no need to insert the name of any Party who is not an Australian Taxpayer,

as such a party is not entitled to compensation in any event.]

8 [Substituted in December 2002 revision.]
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8 AGENCY (see clause 14.2(d))
Clause 14 may apply to J.P. Morgan Securities Australia Limited: Yes/Ne-*:
Clause 14 may apply to [ ]: Yes/No *.

* DELETE ONE ALTERNATIVE
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Schedule 2 Specimen Form of Borrowing Request (see
clause 2.1 and definition of “Borrowing Request” in
clause 26)

To:  [Name and Address of Lender]

This is a Borrowing Request under the Master Securities Lending Agreement between us dated #
(the “Agreement”)

1 We wish to make the following borrowing of Securities:

€) Description of Securities:
[eg “fully paid ordinary sharesin#  “]

(b) Amount of Securities:
[eg “1 million]

(©) Proposed Settlement Date of
Borrowing: [eg “today™]

(d) Time, Mode and Place of Delivery of
Securities, including (as appropriate)
settlement system and account to which

delivery is to be made:
[eg “to the account of #, HIN #, in CHESS”]

(e) Duration of Loan: No longer than eleven months and 20 days after
the Borrowed Securities are delivered under
this Borrowing Request.

)] Type of Collateral:
[eg “Cash”]

()] Time, Mode and Place of Delivery of
Collateral: [eg “dvp on CHESS”]

(h) Rates (see clause 5.1 of the
Agreement): [eg (a) “ #% per annum on the Cash
Collateral”, or (b) “# % per annum on the daily
value of the Borrowed Securities” as
appropriate].

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

Dated:

For and on behalf of

Signature of Authorised Representative

Name and title of Authorised Representative
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Schedule 3

Supplementary Terms and Conditions (if any)

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

1

Clause 6.6

Clause 6.6 is amended by deleting “or RITS” in the second line of paragraph (b).

Clause 7.2

Clause 7.2 is deleted and replaced by the following:

)

[Lender may call for redelivery of Equivalent Securities] Subject to clause 8
and the terms of the relevant Borrowing Request, the Lender may call for the
redelivery of all or any Equivalent Securities at any time by giving notice on any
Business Day of not less than the Standard Settlement Time for such Equivalent
Securities, or the equivalent time on the exchange or in the clearing organisation
through which the relevant borrowed Securities were originally delivered (and
where there is a difference between the settlement time for sales and the settlement
time for purchases on the relevant exchange or in the relevant clearing organisation,
such equivalent time is taken to be the shorter of the two times). The Borrower
must redeliver such Equivalent Securities not later than the expiry of such notice in
accordance with the Lender’s instructions. Simultaneously with the redelivery of
the Equivalent Securities in accordance with such call, or at such other time as may
be agreed by the Parties, the Lender must repay any Cash Collateral and redeliver to
the Borrower Collateral equivalent to the Collateral delivered pursuant to clause 6
in respect of the borrowed Securities.”.

Clause 12

Clause 12 is amended as follows:

(@)
(b)

(©

(d)

(©)

by deleting “or” at the end of clause 12.1(h);

by deleting all the words after “hereunder” in clause 12.1(i) and replacing them with
“and the Non-Defaulting Party serves written notice on the Defaulting Party”;

by inserting the following new clauses 12.1(j):

“() aviolation by the Borrower in connection with any Securities borrowed
under this Agreement or the holding or disposition of such Securities by the
Borrower, of any applicable law, regulation or rule of any jurisdiction, or of
the requirements of any Relevant Organisation to which the Borrower may
be subject; or”;

by inserting the following new clause 12.1(k):

“(m) Atany time, the Net Asset Value of [ ] is equal to or less than the higher
of AUD[ ]millionand [ ]% of the Net Asset Value of [ ] as of the
date of its last annual financial statement.”; and

Clause 12.2 is amended by deleting and replacing it with the following:

“[Obligation of each Party to notify its Event of Default] Each Party shall notify
the other in writing (the “Notice”) if an event occurs, which would constitute an
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Event of Default in relation to it with the giving of notice. The Notice must set forth
the nature of such default and the steps being taken by it to remedy such default.”

4 Clause 26
Clause 26 is amended by:

@) deleting and replacing “agreement” with “Agreement” in the second line of
paragraphs (b) of the definition of “Close of Business”;

(b) inserting the following definition:

“Relevant Organisation means any governmental agency, bureau, commission or
department and any self-regulatory or other organisation concerned with dealings,
and any association of dealers, in securities of any description.”.

5 Clause 28
The following new clause 28 is inserted:
“28  Covenants of the Borrower:
28.1 The Borrower agrees to furnish to the Lender:

@) as soon as available and in any event within 90 days after the end of each of
its fiscal years, a copy of its annual consolidated financial statements fand its
consolidated subsidiaries} duly audited by independent certified public
accountants (including, without limitation, a balance sheet as at the end of
such fiscal year and the related statement of income and changes in financial
position for such fiscal year; and the Borrower is taken to represent at the
time of provision of such statements that each of the statements and related
notes are complete and correct and fairly present consolidated financial
condition of the Fund as at the said dates and for such periods, and have
been prepared in accordance with generally accepted accounting principles
consistently applied;

(b) as soon as available and in any event within 90 days after the end of each
quarter of each of its fiscal years, a copy of its fconsolidated} financial
statements and its consolidated subsidiaries_for the period then ended
(including, without limitation, a balance sheet as at the end of such period
statement of income and changes in financial position for such period; and
the Borrower is taken to represent at the time of provision of such statements
that each of the statements and related notes are complete and correct and
fairly present consolidated financial condition of the Fund as at the said
dates and for such periods, and have been prepared in accordance with
generally accepted accounting principles on a basis consistent with that used
in the preparation of the financial statements referred to in paragraph (a)
above and certified by an appropriate officer of the Borrower;

(c) from time to time such further information (whether or not of the kind
mentioned above) regarding its business, affairs and financial condition as
the Lender may reasonably request.”

28.2  The Borrower agrees to give the Lender immediate notice if at any time any order,
decree, determination or instruction is issued on the authority of any rule, regulation
Australian Master Securities Lending Agreement
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or proceeding of any Relevant Organisation in relation to the Borrower, or any
litigation, arbitration or similar proceeding against or affecting the Borrower is
commenced, which in any such case could have a material adverse effect on the
ability of the Borrower to perform its obligations under this Agreement or to carry on
its business as conducted as at the date of this Agreement or which might adversely
affect the borrowing of securities by the Borrower. Any such notice must set out in
reasonable detail a description of the event which has occurred and of the action, if
any which the Borrower proposes to take with respect to it.”.
6 Schedule 1

Schedule 1 is amended as follows:

(@) by deleting paragraphs 1.1(a) to 1.1 (i) and replacing them with the following
“(a) Cash;

(b) At the discretion of the Lender, Equity Securities listed on the Australian
Stock Exchange and included in the S&P/ASX 100 Index; and

(c) Any other types of collateral agreed between the parties from time to time.”
(b) by deleting paragraphs 1.2(a) to 1.2(d) and replacing them with the following:

“(@ inrespect of Collateral type (a), the amount thereof in, or converted into, the
Base Currency; and

(b) in respect of Collateral type (c), the Reference Price thereof.”
(c) by deleting paragraphs 1.3(a) to 1.3(d) and replacing them with the following:
“(a) in the case of Collateral types (a): 5%.; and

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

(d) by deleting and replacing paragraph 1.4 with the following:
“Minimum period after demand for transferring Collateral or Equivalent Collateral:

@) If a request is received prior for 11am EST (on a Sydney Business Day),
then prior to close of business on the day the request is received.

(b) If the request is received after 11am EST, then prior to 11am the following
Sydney Business Day.”
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Execution page

SIGNED by J.P. Morgan Securities
Auwustralia Limited in the presence of:

Occupation of witness

| SIGNED by [ l.in the
presence of:

Occupation of witness
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