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DOMESTIC SECURITIES LENDING AGREEMENT made the (3™ day of Abau% %
199 4 s

BETWEEN MACQUARIE BANK LIMITED, ACN 008 583 542, a company =
incorporated in the Australian Capital Territory and having its principal place .Of
business at Level 22, 20 Bond Street, Sydney, New South Wales (the e
“Lender”)
LM E i
AND [WERE S ?ACN [006 797871 ] a company incorporated in’, &
[werora ] and having its principal place of business at [ Lzyei. 17, 1;‘"— 3

(the “Borrower”) 101 COLLINS STREET
MELDURNE VICTOR A RO0O

=0
-~

I =

RECITALS: =

A. Each of the Lender and the Borrower anticipate that the Lender may from time to
time, at the request of the Borrower, make available Securities to the Borrower by way
of a Loan.

B. The Lender and the Borrower have agreed to set out in this Agreement the terms

which will govern individual Loans of Securities.

C. The Lender and the Borrower have also agreed that all Loans will be executed in
accordance with the rules and regulations of those regulatory authorities the rules and
regulations of which from time to time affect Loans made pursuant to this Agreement,

together with prevailing market practices, customs and conventions in so far as they
are consistent with the express terms of this Agreement.

THE PARTIES AGREE AND DECLARE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1  Definitions
In this Agreement:
‘““Applicable Consideration” means, in relation to a Takeover offer in respect of
which only one type of consideration is offered, that consideration and in relation to a
Takeover offer in respect of which alternative considerations are offered, the
consideration notified by the Lender to the Borrower under clause 6.3(b)(i);
“ASX” means Australian Stock Exchange Limited, ACN 008 624 691,
“Australian Taxpayer” means a person who is required to include in assessable

income, for Australian income tax purposes, a Franked Dividend or a Dividend
Equivalent received under Business Rule 4.10A;
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“Bonds™ means bonds, debentures or similar financial instruments issued by a
government or an authority of a government;

“Bonus Issue” means, in relation to Securities, a Distribution made in respect of those
Securities where the property distributed does not consist solely of cash and which is
not a Rights Issue;

“Broker” means a Member Organisation as defined in the Articles of Association of
ASX;

“Business Day” means a day on which banks are open for business in both Sydney and
Melbourne and ASX is open for business;

“Business Rules” means the Business Rules made pursuant to Article 70 of the
Articles of Association of ASX;

“Cash Equivalent” means, in relation to a Distribution which does not consist solely
of cash, the value of that Distribution in respect of an Equivalent Parcel on the relevant
Distribution Payment Date calculated in accordance with clause 4.2;

“Certificate” means, in relation to a Security or a Bond, the certificate, scrip or other
documentary evidence or indicia of title;

“Close-Out Event” means an event specified in Schedule 4;

“Close-Out Notice” means a notice given in accordance with clause 10.1:
“Collateral” means, in relation to a Loan and at any time, Eligible Collateral of the
Description and Value specified in the Supply Request in respect of that Loan, as
adjusted up to that time under clause 7;

“Collateral Amount” means, in relation to a Loan, the percentage of the Value of the
Supplied Securities forming the subject matter of that Loan specified as such in the

relevant Confirmation;

“Collateral Value” means, in relation to a Loan and on any day, the Value on that day
of the Collateral provided under that Loan;

“Confirmation” means a completed document in the form, or substantially in the
form, of Schedule 1;

“Description” means:
(a) in relation to Securities, a sufficient description to identify the rights of a holder
of those Securities including, where the Securities are shares, the class, par

value and issuer of the shares;

(b) in relation to a Bond, the issuer, face value, coupon and maturity date of the
Bond; and

2 [1001pre.doc]
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© in relation to Collateral or Eligible Collateral, the type of Collateral or Eligible
Collateral being cash, a letter of credit in favour of the Lender, Bonds or
Securities;

“Distribution” means, in relation to Securities, any money or other property to which
the holders of those Securities become entitled in that capacity, whether by way of
dividend, return of capital, issue of bonus shares, issue of rights to acquire securities or
otherwise;

“Distribution Determination Period” means, in relation to a Loan:

(a) with respect to Equivalent Securities, the period commencing when the
Supplied Securities under that Loan cease to be registered in the name of the
Lender (or its nominee or transferor) following delivery under clause 3.1 and
ending when an Equivalent Parcel is registered in the name of the Lender (or its
nominee or transferee) following delivery under clause 8; and

(b) with respect to Collateral which is comprised of Securities, the period
commencing when those Securities cease to be registered in the name of the
Borrower (or its nominee or transferor) following provision of the Collateral in
relation to that Loan under clause 3.2 and ending when those Securities (or
Securities of the same Description) are registered in the name of the Borrower
(or its nominee or transferee) following provision of the Collateral under clause
8;

“Distribution Entitlement Date” means, in relation to a Distribution conferred upon
the holders of Securities of a particular Description, the date on which the holders of
Securities of that Description become entitled to receive that Distribution:

“Distribution Payment Date” means, in relation to a Distribution, the date on which
that Distribution is paid, issued or distributed (as the case may be) to the holders of the
relevant Securities;

“Dividend Rebate” means the inter-corporate dividend rebate of tax which a resident
company which is not a private company for tax purposes is entitled to claim on
dividends included in its taxable income under section 46(2)(b) of the Tax Act;

“Dividend Transfer” means a properly completed document in the form or
substantially in the form of Appendix 6.26 to the Business Rules:

“Documents of Title” means:

(a) in relation to Securities, all those documents being Certificates, duly completed
and executed forms of transfer and all other documents (if any) necessary to
vest the legal and beneficial title to those Securities in a transferee of those
Securities; and

(b) in relation to Bonds, all bond Certificates and all other documents (if any)
necessary to vest the legal and beneficial title to those Bonds in a transferee of
those Bonds;

3 1001pre.doc]
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“Electronic Transfer means a transfer effected in accordance with the applicable rules
for the transfer of Securities or Bonds (as the case may be) which are Uncertificated or
in respect of which no instrument is created to effect the transfer;

“Eligible Collateral” means any of the following:
(a) cash;

(b) a letter of credit in favour of the Lender:

(c) Bonds; or

(d) Securities;

“Equivalent Parcel” means, in relation to a Loan and on any day, that number and
Description of Securities delivered by the Lender to the Borrower on the Settlement
Date under that Loan adjusted as at that day, if at all, under clauses 4 and 6;
“Equivalent Securities” means, in relation to a Loan and on any day, Securities of the
same Description as any of the Securities comprising the Equivalent Parcel in respect
of that Loan on that day;

“Expert” means a person appointed under clause 4.3(b) or 12.5(b) as the case may be;
“Fee” means, in relation to a Loan, an amount calculated under clause 9.4;

“Fee Rate” means, in relation to a Loan, the rate (expressed as a decimal) specified as
such in the Confirmation in respect of that Loan or otherwise agreed between the

Parties;

“Franked Dividend” means a dividend the whole or part of which has been franked in
accordance with section 160AQF of the Tax Act:

“Increased Tax” means, in relation to a Party, the sum of:
(a) the amount of any additional income tax the Party is required to pay;

(b) the amount of any reduction in carry forward losses otherwise available to the
Party; and

(c) the value of any reduction in any rebate, allowance credit or other concession
otherwise available to the Party,

together with any fines, additional tax, interest or penalties imposed together with or in
relation to such amounts;

“Loan” means a contract between the Lender and the Borrower which arises under

clause 2.3 when a Confirmation which complies with the terms of a Supply Request is
served by the Lender on the Borrower:

4 00terage?
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“Loan Period” means, in relation to a Loan, the period commencing on the Settlement
Date and ending on the date on which Securities comprising an Equivalent Parcel are
delivered to the Lender under clause 8;

“Loan Value” means, in relation to a Loan and on any day, the amount which is the
sum of the Value of all Securities comprising the Equivalent Parcel on that day and the
Value of all Unpaid Distributions on that day; '

“Month” means a calendar month;

“Notifiable Consideration” has the meaning given to that term by section 26BC of
the Tax Act;

“Parties” means the Lender and the Borrower:

“Prescribed Rate” means, on any day, the 90 day “Authorised Dealers Bank Bill
Rate” first published in the Australian Financial Review during the Month in which that
day falls or, if that newspaper or that rate ceases to be published, the rate of interest
nominated by an Australian bank selected by the Lender for that purpose (not being the
Lender or a related body corporate of the Lender) to be the rate which most closely
approximates that rate;

“Re-acquisition Date” means the date on which an Equivalent Parcel is registered in
the name of the Lender (or its nominee or transferee) following delivery of Securities
comprising an Equivalent Parcel under clause 8;

“Rebate” means, in relation to a Loan, an amount calculated under clause 9.2;
“Rebate Rate” means, in relation to a Loan, the rate (expressed as a decimal) specified
as such in the Confirmation in respect of that Loan, or a rate subsequently agreed
between the Parties;

“Reference Price” means, in relation to Securities and on any day, the last sale price
of a marketable parcel of those Securities quoted on the SEATS trading system of

ASX for the preceding Business Day;

“Required Collateral Value” means, on any day, an amount determined by increasing
the Loan Value on that day by the Collateral Amount;

“Return Date” means, in relation to a Loan:

(a) where the Confirmation in respect of that Loan specifies a Return Date, that
date; or

(b) otherwise, the date on which the Lender is obliged to provide Collateral and
the Borrower is obliged to deliver Securities for that Loan in accordance with
clause 8.3 or 8.4; '

“Rights” means property acquired under a Rights Issue;

[1001pre.doc]
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“Rights Issue” means, in relation to Securities, a Distribution made in respect of those
Securities where the property distributed in respect of each Security consists of a right
to acquire, for valuable consideration, further Securities, whether of the same or a
different Description;

“Securities” means securities quoted on the stock market of ASX;

“Settlement Date” means, in relation to a Loan, the date specified as such in the
relevant Confirmation;

“Supplied Securities” means those Securities which are delivered to the Borrower by
the Lender under clause 3.1;

“Supply Request” means a request made (by telephone or otherwise) of the Lender by
the Borrower specifying the following details in relation to a proposed Loan:

(a) the Description and number of the Securities proposed to be supplied;

(b) the proposed Settlement Date;

(c) if a fixed term is proposed, the proposed Return Date;

(d)  the proposed manner and place of delivery of the Securities;

(e) the Description and Value (expressed as a percentage of the Value of the
Securities to be supplied) of the Eligible Collateral to be provided by the
Borrower; and

® the proposed Fee Rate or Rebate Rate;

“Takeover offer” means any offer made to all the holders (other than the offeror) of

Securities of a particular Description to acquire all or a specified proportion of their

Securities of that Description;

“Tax Act” means the Income Tax Assessment Act 1936 (Commonwealth);

“Termination Date” means the day on which each Loan terminates under clause 10.2;

“Uncertificated” means, in relation to a Security or a Bond, a Security or a Bond (as
the case may be) for which no Certificate exists;

“Unpaid Distribution” means, in relation to a Loan and on any day, a Distribution in
respect of Equivalent Securities to which clause 4.1 applies but in respect of which:

(a) the Lender has not been paid an amount under clause 4. 1(c) or 4.4 or delivered
Rights under clause 4.6; and

(b)  the Equivalent Parcel has not been adjusted under clause 4.5;

“Value” means, on any day:
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(a)

(b)

(©

(d)

in relation to Securities, the value of those Securities calculated at the
Reference Price of those Securities on that day;

in relation to Bonds, the value of those Bonds calculated as at that day in
accordance with the formula published from time to time by the Reserve Bank
of Australia for calculating the value of bonds;

in relation to Collateral, the value of the Collateral on that day calculated:

1) where the Collateral consists of Securities or Bonds or both, in
accordance with paragraph (a) or (b) as appropriate; or

(i1) where the Collateral consists of cash or a letter of credit, the amount of
the cash or the face value of that letter of credit as the case may be; and

in relation to Unpaid Distributions:

@) if the Unpaid Distribution consists solely of cash, the amount of the
Unpaid Distribution; or

(ii) if the Unpaid Distribution does not consist solely of cash, an amount
equal to the Cash Equivalent; and

“Warranties” means each of the warranties and representations set out in Schedule 5.

General

In this Agreement unless the context otherwise requires:

(a)

(®)

(©)

d)
@

®

(@

a reference to any legislation or legislative provision includes any statutory
modification or re-enactment of, or legislative provision substituted for, and
any statutory instrument issued under, that legislation or legislative provision;

a word denoting the singular number includes the plural number and vice versa;

a word denoting an individual or person includes a company, corporation, firm,
authority, government or governmental authority and vice versa;

a word denoting a gender includes all genders;

a reference to a clause or Schedule is to a clause of or a schedule to this
Agreement;

a reference to any agreement or document is to that agreement or document
(and, where applicable, any of its provisions) as amended, novated,
supplemented or replaced from time to time;

a reference to any party to this Agreement, or any other document or
arrangement, includes that party's executors, administrators, substitutes,
successors and permitted assigns;

7 [1001pre.doc]
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(h)  anexpression defined in, or given a meaning for the purposes of, the
Corporations Law (except if defined in clause 1.1) has the same definition or
meaning in this Agreement where it relates to the same matters for which it is
defined, or given a meaning in the Corporations Law;

@) a reference to “cash”, “dollars” or “$” is a reference to an amount in Australian
currency;
G) a reference to a time is to that time in Sydney;

(k) headings are for convenience of reference only and do not affect interpretation;
and

@ where an expression is defined, another part of speech or grammatical form of
that expression has a corresponding meaning.

Sale and Purchase

The transaction effected by each Loan is an outright disposition by way of sale of
Securities by the Lender to the Borrower in consideration of the provision of the
Collateral together with an agreement between the Lender and the Borrower for the
Lender to purchase in the future (which on performance is an outright acquisition by
way of purchase) from the Borrower an Equivalent Parcel of Securities in
consideration for the provision of the Collateral.

Mode of Delivery and Payment

Where either the Lender or the Borrower is obliged, in accordance with the terms of
this Agreement:

(a) to deliver Securities or Bonds, that obligation must be satisfied by:

@) the delivery of Documents of Title to those Securities or Bonds;

(i) the provision of appropriate instructions to an appropriate clearing
house or depository facility of which both the lender and the Borrower
are members; or

(ii)  in the case of Uncertificated Securities or Bonds, causin g the Securities
or Bonds (as the case may be) to be transferred by way of Electronic
Transfer; or

(b) to pay a sum of money, that obligation must be satisfied by:

6)) the delivery of a bank cheque for the relevant amount; or

(i) the provision of instructions to an appropriate clearing house or
depository facility of which both the Lender and the Borrower are

members to credit the appropriate amount to an account of the payee.

1001pre.d
8 [304 58



2. SUPPLY OF SECURITIES

2.1  Supply Request
The Borrower may at any time make a Supply Request.

2.2  Acceptance
Following receipt of a Supply Request the Lender may, in its absolute discretion,
accept that Supply Request by serving on the Borrower a Confirmation which
conforms with the terms of the Supply Request or otherwise contains terms to which
the Borrower agrees.

2.3  Loan Contract
Following service by the Lender on the Borrower of a Confirmation in accordance
with clause 2.2, a contract arises between the Lender and the Borrower on the terms
and conditions set out in clauses 3 to 9 (as affected in their terms, meaning and
operation by the provisions of this Agreement) which apply severally to each such
contract.

2.4  Rejection
If the Lender does not accept a Supply Request under clause 2.2 it must, within a
reasonable time, notify the Borrower (orally or in writing) of its non-acceptance.

3. DELIVERY AND TITLE

3.1 Delivery of Securities
On the Settlement Date the Lender must deliver the Securities specified in the
Confirmation to the Borrower.

3.2  Provision of Collateral
On the Settlement Date the Borrower must, in accordance with clause 7.1, provide
Eligible Collateral to the Lender:
(a) of the Description specified in the Confirmation; and
(b) of Collateral Value equal to or in excess of the Required Collateral Value.

3.3  Delivery versus Payment - Supply

JL

Notwithstanding any other provision of the Loan:

(a) the Lender is not required to deliver Securities under clause 3.1 except against
simultaneous provision of Eligible Collateral by the Borrower under clause 3.2;
_and

9 [1001pre.doc]
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(b) the Borrower is not required to provide Eligible Collateral under clause 3.2
except against simultaneous delivery of Securities by the Lender under clause
3.1.

Title and Property in Securities

Property in and title to the Securities delivered under clause 3.1 passes absolutely to
the Borrower free from all liens and encumbrances, and the Borrower is not obliged
under the Loan to re-deliver the same Securities to the Lender.

Title and Property in Collateral

Property in and title to all Collateral delivered under clause 3.2 passes absolutely to the
Lender free from all liens and encumbrances, and the Lender is not obliged under the
Loan to re-deliver the same cash, Bonds or Securities to the Borrower which may
comprise (all or in part) Collateral.

DISTRIBUTIONS
Cash and Non-Cash Distributions
Where :

(a)  during the Distribution Determination Period the holders of Equivalent
Securities (or any of them) become entitled to a Distribution in respect of those
Securities; and

(b) had the Lender been the holder of an Equivalent Parcel on the relevant
Distribution Entitlement Date the Lender would have been entitled to
participate in that Distribution,

then:

() if the Distribution consists solely of cash, the Borrower must pay to the Lender
on the Distribution Payment Date, an amount equal to the amount of the
Distribution in respect of an Equivalent Parcel held on the Distribution
Entitlement Date; or

(d) if the Distribution does not consist solely of cash and is a Bonus Issue or
renounceable Rights Issue, the Lender must, at least five days prior to the
Distribution Entitlement Date, notify the Borrower of its election either:

i) to receive the Cash Equivalent of the Distribution; or
(i) to receive an amount equal to the cash component of the Distribution
(if any) and to have the non-cash component of the Distribution added

to the Equivalent Parcel under clause 4.5 or delivered to the Lender
under clause 4.6 as the case may be.
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4.3

4.4
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Calculation of Cash Equivalent

Where either ;

(a)
(b)

a Distribution is a non-renounceable Rights Issue; or

the Lender elects to receive the Cash Equivalent of the Distribution under
clause 4.1(d)(1),

the Lender must calculate the Cash Equivalent of the Distribution as at the Distribution
Entitlement Date on a fair, reasonable and proper basis having regard (where
applicable) to any available market for any non-cash component of the Distribution and
must notify the Borrower of the Cash Equivalent so calculated.

Expert Determination

If the Borrower disputes the determination made by the Lender under clause 4.2 then:

(a)

(b)

(c)

(d)

the Borrower may, by notice to the Lender on or before the Business Day
following the day on which the notice under clause 4.2 is served, require that
the Cash Equivalent be determined by the Expert;

where the Borrower has given a notice under clause 4.3(a) the Borrower must,
as soon as practicable, request the Chairman for the time being of the
Australian Securities Lending Association to appoint an expert to determine the
Cash Equivalent;

the determination of the Cash Equivalent by the Expert under clause 4.3(b) is
final and binding between the Parties; and

the costs of the Expert must be met by the Borrower.

Payment of Cash Equivalent

Where either:

(a)
(b)

a Distribution is a non-renounceable Rights Issue; or

the Lender elects to receive the Cash Equivalent of the Distribution under
clause 4.1(d)(i),

the Borrower must pay to the Lender the Cash Equivalent:

©

(d)

where the Borrower does not require the Cash Equivalent to be determined by
the Expert under clause 4.3(a), on the relevant Distribution Payment Date; or

where the Borrower does require the Cash Equivalent to be determined by the
Expert under clause 4.3(a), on the later of:
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(i) the Business Day following the day on which the Expert's determination
is made available to the Borrower; and

(ii) the relevant Distribution Payment Date.
Bonus Issues - Adjustment of Equivalent Parcel

If, in relation to a Bonus Issue which is a Distribution to which clause 4.1(d) applies,
the Lender makes the election referred to in clause 4.1(d)(ii):

(a) if any part of the Distribution consists of an amount of cash, the Borrower must
pay the Lender, on the later of the Distribution Payment Date and Business
Day following the day on which the Lender notifies the Borrower of its
election, an amount equal to that amount of cash; and

(b) the Equivalent Parcel is adjusted as from the Distribution Payment Date in
accordance with Schedule 3.

Renounceable Rights Issues

If, in relation to a renounceable Rights Issue which is a Distribution to which

clause 4.1(d) applies, the Lender makes the election referred to in clause 4. 1(d)(ii), the
Borrower must, on the Distribution Payment Date, deliver to the Lender that number
of Securities which corresponds with the Rights issued in respect of the Equivalent
Parcel.

Prompt Registration

Each of the Lender and the Borrower must use its best endeavours to have each
transfer of Securities effected under the Loan registered promptly.

Termination and Unpaid Distributions

Where:

(a) the Loan is terminated under clause 8; and

(b) on the Return Date there is an Unpaid Distribution,

the Lender may withhold from the Eligible Collateral provided in relation to that Loan
and otherwise to be delivered to the Borrower (except where the Collateral is a letter

of credit) Eligible Collateral of the Value of the Unpaid Distribution.

Adjustment after Termination

Where on the Return Date there is an Unpaid Distribution (whether or not the Lender

elects under clause 4.8 to reduce the amount of the Collateral provided) then,
notwithstanding termination of the Loan:
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(a) the Borrower continues to be obliged to make any payment required under
clause 4.1(c) or 4.4 and to deliver any Rights required under clause 4.6;

(b) where, but for such termination, clause 4.5 would have applied, on the
Distribution Payment Date the Borrower must deliver to the Lender the
Securities which would have been added to the Equivalent Parcel by
application of Schedule 3; and

(c) on the Distribution Payment Date the Lender must provide to the Borrower the
Eligible Collateral (if any) withheld under clause 4.8.

Delivery versus Payment - Adjustments

The obligation of the Lender to provide Eligible Collateral under clause 4.9(c) is
dependant upon and concurrent with the obligations of the Borrower to make
payments and deliver Rights under clause 4.9(a) and to deliver Securities under clause
4.9(b) and vice versa and where the obligations of each Party involve an obli gation to
pay a sum of money those sums may be set off and only the net sum is payable by the
Party owing the larger amount.

Interest on Collateral Withheld

The Lender must pay interest Monthly in arrears interest (accruing daily) to the
Borrower at the Prescribed Rate on the Value of all cash Collateral withheld under
clause 4.8.

LOSS OF TAX BENEFITS
Dividend Transfer

Where the Borrower is paid (or is taken by reason of one or more applications of
subsection 160AQUA(1) of the Tax Act to be paid) a Franked Dividend in respect of
the Supplied Securities then, subject to clause 5.2, if:

(a) the Lender is an Australian Taxpayer; and

(b) the Confirmation specifies that the Lender requires compensation for franking
credits,

the Borrower must, as soon as practicable after the payment of the Franked Dividend,
give to the Lender a Dividend Transfer together with such other documentation (if
any) as is required under section 160AQUD of the Tax Act. ]

Cum Dividend Transfer

The Borrower is not required to give the Lender the Dividend Transfer and
documentation referred to in clause 5.1 in respect of that part of the Supplied
Securities (if any) in respect of which the Borrower or its Broker is required under
section 160AQUB or 160AQUC of the Tax Act to give a statement in the approved
form to a third party, where that third party is an Australian Taxpayer.
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53 Franked Dividends

Where:

(a)

(b)

(©
(d)

(e)

during the Distribution Determination Period the holders of Equivalent
Securities (or any of them) become entitled to a Franked Dividend in respect of
those Securities;

had the Lender been the holder of an Equivalent Parcel on the relevant
Distribution Entitlement Date the Lender would have been entitled to
participate in that Franked Dividend;

the Lender is an Australian Taxpayer;

the Confirmation specifies that the Lender requires compensation for franking
credits; and

the Lender does not receive the full benefit of the imputation credit attached to
the Franked Dividend paid on the Equivalent Parcel, whether because of the
application of clause 5.2 or for any other reason whatever (other than a reason
arising as a consequence of an unreasonable act or omission of the Lender, but
for which the full benefit would have been received),

the Borrower must, if required by notice from the Lender, compensate the Lender for
the loss of that imputation credit by payment on the relevant Distribution Payment
Date of an amount calculated in accordance with the following formula:

Where:

P=FT
1-T

P=  the amount payable;

F=  the amount of the Franked Dividend (or, where the Franked Dividend is
partly franked, the amount of the franked component of the Franked Dividend)
paid or to be paid in respect of an Equivalent Parcel: and

T= the rate of income tax, expressed as a decimal, determined under the
Tax Act at the Distribution Payment Date as that payable in respect of a
company (other than a private company, a company in the capacity of a trustee
or a non-profit company that is a dispensary or a friendly society). -

5.4  Unfranked Dividends

Where:

JL

14 [%Oﬁtpre.doc]



5.5

5.6

JL

(a)

(b)

(©)

(d)

during the Distribution Determination Period the holders of Equivalent
Securities become entitled to a dividend, whether or not it is a Franked
Dividend, in respect of those Securities;

had the Lender been the holder of an Equivalent Parcel on the relevant
Distribution Entitlement Date the Lender would have been entitled to
participate in that dividend and would have been entitled to a Dividend Rebate
in respect of the dividend;

the Confirmation specifies that the Lender requires compensation for Dividend
Rebates; and

the Lender does not receive the benefit of that Dividend Rebate, whether
because of the inapplicability of section 160AQUA of the Tax Act or for any
other reason whatever (other than a reason arising as a consequence of an
unreasonable act or omission of the Lender, but for which the full benefit
would have been received),

the Borrower must, if required by notice from the Lender, compensate the Lender for
the loss of that Dividend Rebate by payment on the relevant Distribution Payment Date
of an amount calculated in accordance with the followin g formula:

P=DT -A
1-T
P=  the amount payable;
D= the amount of the dividend paid or to be paid in respect
of an Equivalent Parcel;
T = the rate of income tax, expressed as a decimal,
determined under the Tax Act at the Distribution
Payment Date as that payable in respect of a company
(other than a private company, a company in the
capacity of a trustee or a non-profit company that is a
dispensary or a friendly society); and
A = the amount (if any) payable under clause 5.3.
Payments Additional

Any amounts payable under clauses 5.3 or 5.4 are payable in addition to, and not in
substitution for, each other and any amounts payable under clause 4.

Effect of Termination

Termination of the Loan under clause 8 does not affect the obligation of the Borrower
to make the payments referred to in clauses 5.3 or 5.4.
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6.2

6.3
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AUTOMATIC ADJUSTMENT TO EQUIVALENT PARCEL
Application of clauses 6.2 and 6.3

Clauses 6.2 and 6.3 apply, subject to their terms, when any of the events specified in
those clauses occurs in respect of any Equivalent Securities comprising the Equivalent
Parcel and, if at any time the Equivalent Parcel comprises Securities of more than one
Description, those clauses apply distributively to the Securities of each Description.

Reconstructions of Capital

If during the Distribution Determination Period Equivalent Securities are divided into a
greater number of Securities or consolidated into a lesser number of Securities or are
subject to a return of capital or similar reconstruction:

(a) the Description of the Securities comprising the Equivalent Parcel becomes that
of the Securities issued in substitution for or arising from the Equivalent
Securities by reason of the reconstruction; and

(b) the number of Equivalent Securities comprising an Equivalent Parcel becomes
the number of Securities issued in substitution for or arising from the
Equivalent Parcel.

Takeover Offers

If Equivalent Securities become the subject of a Takeover offer and during the
Distribution Determination Period the offeror under the Takeover offer gives a notice
(or what purports to be a notice) under subsection 701(4) of the Corporations Law in
respect of the Equivalent Securities:

(a) if the consideration offered under the Takeover offer consists, or includes an
alternative consideration which consists solely of cash:

(1) the Borrower must on the date on which the holders of Equivalent
Securities the subject of the Takeover offer receive the cash
consideration pay to the Lender an amount equal to the cash
consideration; and

(1i) upon such payment the Equivalent Parcel ceases to contain Securities of
the Description the subject of the Takeover offer; or

(b) in any other case:

6] if the consideration under the Takeover offer includes alternative
considerations the Lender must as soon as practicable notify the
Borrower of the consideration it wishes to apply to the adjustment of
the Equivalent Parcel;

(ii) if the Applicable Consideration consists partly of cash, the Borrower
must, on the later of the date on which the holders of Equivalent
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Securities the subject of the Takeover offer receive the Applicable
Consideration and the Business Day following the day on which the
Lender gives the Borrower a notice under clause 6.3(b)(i), pay to the
Lender an amount equal to the cash component of the consideration;
and

(i)  on the date on which the holders of Equivalent Securities the subject of
the Takeover offer receive the Applicable Consideration, the number
and Description of the Securities comprising the Equivalent Parcel
becomes that of the Securities which the holder of an Equivalent Parcel
would hold following receipt of the Applicable Consideration.

COLLATERAL

7.1

)

JL

Mode of Provision of Collateral

Unless otherwise agreed, all obligations to provide Eligible Collateral under clauses
3.2, 7.2 and 7.8 must be satisfied:

(a)
(b)

©

in the case of cash, by payment of the relevant amount;

in the case of a letter of credit, by delivering to the Lender an irrevocable letter
of credit for the relevant amount issued by a bank acceptable to the Lender and
in a form acceptable to the Lender; and

in the case of Securities or Bonds, by delivery of Securities or Bonds of
relevant Value.

Re-calculation of the Collateral Value
Either Party may, at any time during the Loan Period, re-calculate the Collateral Value
and, subject to clause 7.3:

(a)

(b)

if the Collateral Value is less than the Required Collateral Value the Borrower
must, on demand by the Lender, provide further Eligible Collateral (being, at
the election of the Lender, either cash or Eligible Collateral of the same
Description as the Collateral) so as to increase the Collateral Value to the
Required Collateral Value; or

if the Collateral Value is more than the Required Collateral Value:

@) where the Collateral is not solely a letter of credit the Lender must, on
demand by the Borrower, provide Eligible Collateral to the Borrower:

(A) where the Collateral is solely Securities or Bonds, being
Securities or Bonds of the same Description; or

(B)  where the Collateral is or includes cash, being cash up to the
Value of the cash component of the Collateral and thereafter
first pursuant to clause 7.2(b)(i)(A) and then pursuant to clause
7.2(b)(ii),
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7.4
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7.6
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so as reduce the Collateral Value to the Required
Collateral Value; or

(i1) where the Collateral is solely a letter of credit the Lender must, on
demand by the Borrower, reduce the Collateral Value to the Required
Collateral Value by exchanging that letter of credit for one of lesser
Value.

Minimum Adjustment

Neither Party may require an adjustment to the Collateral under clause 7.2 where the
difference between the Collateral Value and the Required Collateral Value is less than
the greater of:

(a) $5 000; and

(b) 2% of the Required Collateral Value.

Time for Adjustment

Where an adjustment to the Collateral is required under clause 7.2 the Party who is
required to provide the Collateral must comply:

(a) where the demand is made prior to 12:00 noon on a Business Day, by 5:00 pm
on that day; or

(b) in any other case, prior to 11:00 am on the following Business Day.
Application of clauses 7.6 and 7.7

Each of clauses 7.6 and 7.7 applies, subject to its terms, when any of the events
specified in that clause occurs in respect of any Securities comprising or included in the
Collateral and, if at any time the Collateral includes Securities of more than one
Description, those clauses apply distributively to the Securities of each Description.

Reconstructions of Capital

Where the Collateral is or includes Securities and, during the Distribution
Determination Period, Securities of that Description are divided into a greater number
of Securities or consolidated into a lesser number of Securities or are subject to a
similar reconstruction:

(a) the Description of the Securities becomes that of the Securities issued in
substitution for or arising from Securities of that Description by reason of the
reconstruction; and

(b)  the number of Securities of the new Description comprising or forming part of
the Collateral is the number of Securities issued in substitution for or arising
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from that number of Securities of the relevant Description as comprise the
Collateral prior to the reconstruction.

Takeovers, Rights Issues, Bonus Issues and Dividends

Where the Collateral is or includes Securities and, during the Distribution
Determination Period, Securities of that Description become the subject of a Takeover
offer or a Distribution then the Borrower may, on or before the day which is five
Business Days before the relevant Distribution Entitlement Date serve a notice on the
Lender requiring the Lender to deliver to the Borrower Securities in accordance with
clause 7.8.

Substituted Collateral

Where the Borrower serves a notice in accordance with clause 7.7:

(a)

(b)

the Lender must, against simultaneous provision by the Borrower of Eligible
Collateral of the same Value and of a Description reasonably acceptable to the
Lender, within five Business Days after service of that notice deliver to the
Borrower that number of Securities of the relevant Description which
comprise, or form part of, the Collateral; and

the Eligible Collateral provided by the Borrower becomes, or becomes part of
(as the case may be), the Collateral.

Letters of Credit

Where the Collateral is or includes a letter of credit the Lender may only draw down
under that letter of credit:

(a)

(b)

(©

(d)

(e

where the Borrower commits a breach of the Loan entitling the Lender to
terminate the Loan (whether or not that breach is one to which clause 1 1.1(b)
applies), upon termination of that Loan;

where the Loan is terminated under clause 10.2, immediately following
payment of the amount under clause 10.4;

where the Loan is terminated under clause 12.1 or 12.2, immediately following
payment of the amount under clause 12.6;

where the Loan is terminated by the Borrower following an essential breach of
the Loan by the Lender, following payment to the Borrower of an amount
equal to the loss (including any excess of the Collateral Value over the Loan
Value) suffered by the Borrower as a result of the breach and termination; or

as otherwise permitted under the Loan or this Agreement or agreed by the
Parties, :
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7.10

and upon the Lender drawing down, whether or not permitted under this clause 7.9,
the Collateral (or that part of it represented by the letter of credit) becomes cash
Collateral.

Unpermitted Draw Down

Where the Collateral is or includes a letter of credit and Lender draws down under that
letter of credit where not permitted under clause 7.9:

(a) if still on foot the Loan automatically terminates;

(b) the proceeds of the letter of credit vest immediately in the Borrower, subject to
the terms of this clause 7.10;

(©) the Borrower may exercise all tracing and analogous remedies in respect of the
proceeds of the letter of credit;

(d) the Lender must immediately account to the Borrower for the proceeds of the
letter of credit, subject to the Borrower paying to the Lender an amount equal
to the Loan Value on the date of termination of the Loan; and

(e) the obligations of the Lender to account and of the Borrower to pay an amount
under clause 7.10(d) may be set off and only the net amount is payable by the
Party obliged to pay the larger amount.

RETURN OF SECURITIES

8.1

8.2

JL

Return at Lender's Election

Where the Confirmation does not specify a Return Date, the Lender may, at any time
during the Loan Period, serve on the Borrower a notice:

(a) identifying the Loan;

(b) requiring the Borrower to deliver to the Lender an Equivalent Parcel; and

(c) specifying the date (being a Business Day not less than five Business Days after
the date of service of the notice, or other period in which the sale or purchase
of Securities are required to be settled in accordance with the Business Rules)
on which the Equivalent Parcel must be delivered.

Return at Borrower's Election

Where the Confirmation does not specify a Return Date the Borrower may, at any time
during the Loan Period, serve on the Lender a notice:

(a) identifying the Loan;

(b) notifying the Lender that the Borrower intends to deliver to the Lender an
Equivalent Parcel; and
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(©) specifying the date being a Business Day:
@) if the notice is given before 12:00 pm on a Business Day, that day; or

(11) in any other case, not less than one Business Day after the date of
service of the notice,

on which the Equivalent Parcel will be delivered.
Return after 12 Months

Where no Equivalent Parcel has been delivered to the Lender under the Loan on the
last Business Day before the day which is 360 days after the Settlement Date:

(a) the Borrower must, on that Business Day, deliver to the Lender Securities
comprising an Equivalent Parcel; and

(b) subject to clause 4.8 the Lender must, on that Business Day, provide to the
Borrower the Collateral.

Return on Demand

Where the Lender serves a notice under clause 8.1 or the Borrower serves a notice
under clause 8.2:

(a) the Borrower must, on the specified date, deliver to the Lender Securities
comprising an Equivalent Parcel; and

(b) subject to clause 4.8 the Lender must, on the specified date, provide to the
Borrower the Collateral.

Return on Return Date
Where the Confirmation specifies a Return Date:

(a) the Borrower must, on the Return Date, deliver to the Lender Securities
comprising an Equivalent Parcel; and

(b) subject to clause 4.8 the Lender must, on the Return Date, provide to the
Borrower the Collateral.

Mode of Return of Collateral

The obligations of the Lender to provide the Collateral under clausés 4.9, 8.3, 8.4 and
8.5 must be satisfied, unless otherwise provided or agreed:

(a) where the Collateral is or includes cash, by payment of the relevant amount;
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8.7

(b) where the Collateral is or includes a letter of credit, by re-delivering to the
Borrower that letter of credit; and

(c) where the Collateral is or includes Securities or Bonds, by delivery of
Securities or Bonds of the relevant Value.

Delivery versus Payment - Return

Subject to clause 4.9:

(2) the Lender is not required to deliver Collateral to the Borrower under clause
8.3, 8.4 or 8.5 except against simultaneous provision of Securities comprising
an Equivalent Parcel by the Borrower; and

(b) the Borrower is not required to provide Securities comprising an Equivalent
Parcel to the Lender under clause 8.3, 8.4 or 8.5 except against simultaneous

delivery of the Collateral by the Lender.

REBATE OR FEE

9.1

9.2

9.3

9.4

JL

Payment of Rebate

Where the Collateral is or includes cash, the Lender must pay to the Borrower, in
respect of each period of one Month or part of one Month which falls during the Loan
Period, the sum of the Rebates for each day in that Month or part Month within five
Business Days after the last day of that Month.

Calculation of Rebate

Where the Collateral is or includes cash, the Rebate on any day is calculated as
follows:
rC
R= 365
where:

R=  the amount of the Rebate for that day;

r=  the Rebate Rate on that day; and

C=  the amount of the cash component of the Collateral on that day;

Payment of Fee

Where the Collateral is not, or includes an amount which is not cash, the Borrower
must pay to the Lender in respect of each period of one Month or part of one Month
which falls during the Loan Period, the sum of the Fees for each day in that Month or
part Month within five Business Days after the last day of that Month.

Calculation of Fee

Where the Collateral is not, or includes an amount which is not cash, the Fee on any
day is calculated as follows:
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22 [318 mSQ

]



9.5

9.6

9.7

10.

10.1

JL

F=f(A-QO
365
F=  the amount of the Fee;
f= the Fee Rate;
A = the Loan Value for that day; and

C=  the average amount of the cash component of the Collateral (if any)
during that month or part Month (as the case may be).

Notifiable Consideration
The Notifiable Consideration consists of:
(a) [fee] the Fee;
(b) [adjustment for variations in the market value of eligible securities] the
obligations of the Borrower under clause 7.2(a); and
(©) [other consideration] the obligations of the Borrower:
6] to provide Eligible Collateral under clause 3.2;
(ii) to pay amounts under clause 4.1(c) and 4.4;
(i)  to deliver rights under clause 4.6; and
(iv)  to deliver those Securities forming part of the Equivalent Parcel, if any,
which are not “replacement securities” within the meaning of subsection
26BC(3) of the Tax Act, under clause 8.3, 8.4, or 8.5.

Interest on Overdue Amounts

Any amounts payable under clauses 9.1 or 9.3 which are not paid on the due date
attract interest at the Prescribed Rate.

Daily Accrual

All amounts by way of Fee or Rebate accrue daily notwithstanding that they are
payable monthly.

DEFAULT, CLOSE-OUT, TERMINATION AND SET OFF
Close-Out Notice

Either Party may at any time in its absolute discretion following the occurrence of a
Close-Out Event serve on the other Party a notice:
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(a) specifying the date on which the notice is to take effect, being the date of
service of the notice or any subsequent date; and

(b) notifying that Party that some or all of the Loans as specified in the notice are
terminated as at the time specified in the notice.

10.2 Termination of Loans

Where:

(a) a Party becomes the subject of a Close-Out Event; and

(b) a Close-Out Notice is served on a Party,

then at the time specified in the Clﬁse-Out Notice each relevant Loan terminates.
10.3 Effect of Termination

Upon termination of each relevant Loan under clause 10.2:

(a) subject to this clause 10.3, all obligations of each Party under each terminated
Loan are discharged and this Agreement becomes the sole source of the ri ghts
and obligations of the Parties in relation to the subject matter of each
terminated Loan;

(b) all amounts due from one Party to another under any terminated Loan (not
including any amount by way of Unpaid Distribution or Collateral but including
any accrued Fee or Rebate) remain due and are payable in accordance with
clause 10.4;

(c) there becomes due from the Lender to the Borrower an amount equal to the
sum of the Values on the Termination Date of the Collateral under all of the
terminated Loans (not including any Loan which has been terminated under
clause 11 or 12); and

(d) there becomes due from the Borrower to the Lender an amount equal to the
sum of:

(i) the Loan Values on the Termination Date under all of the terminated
Loans (not including any Loan which has been terminated under clause
11 or 12); and

(ii) all amounts which but for the termination of the relevant Loans would
have become payable (in respect of Distributions which are Unpaid
Distributions on the Termination Date) under clause 5.3 or 5.4.

10.4 Set Off after Termination
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10.6

11.

11.1
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After termination of the Loans under clause 10.2 the total of the amounts due from the
Lender to the Borrower under clauses 10.3(b), 10.3(c) 11.3 and 12.6, and the total of
the amounts due from the Borrower to the Lender under clauses 10.3(b), 10.3(d), 11.2
and 12.6 may be set off against one another and only the net amount is payable on the
Termination Date by the Party owing the larger amount.

Set Off of Rebate and Fee

Where on any day an amount is payable by the Lender to the Borrower under a Loan
or Loans by way of Rebate or under clause 7.2(b) and an amount is payable by the
Borrower to the Lender under a Loan or Loans by way of Fee or under clause 7.2(a)
those amounts may be set off against one another and only the net amount is payable
by the Party owing the larger amount.

Purpose of clause 10
The purpose and intent of this clause 10 is:

(a) to determine, on the Termination Date, the economic benefit or detriment of
each terminated Loan to each Party (not including any Loan dealt with under
clause 11 or 12);

(b) to sum the economic benefits and detriments under all of the terminated Loans
on the Termination Date (including any Loan to which clause 11 or 12 applies)
and thereby to determine the net economic benefit to one Party and equal net
economic detriment to the other Party of all such Loans on the Termination
Date; and

(c) to provide for the payment of a single sum representing that net benefit and
detriment by the Party enjoying the benefit to the Party sufferin g the detriment,

and it should be construed accordingly.

FAILURE TO RE-DELIVER

Failure to re-deliver Securities or Collateral

Where:

(a) the Lender is not ready, willing and able to provide Collateral; or

(b) the Borrower under a Loan is not ready, willing and able to deliver an
Equivalent Parcel,

in either case as required by clause 8, then in either case (without affecting the nature
of any other breach of a Loan) the failure to be so ready, willing and able is an essential
breach of that Loan entitling the other Party to claim liquidated damages under clause
11.2 or 11.3 as the case may be and, provided that it is ready, willing and able to
perform its obligations under clause 8, to terminate that Loan.
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Where the Lender commits a breach of a Loan under clause 11. 1(a):

(a)

(®)

©

(d)

(e)

if the Collateral includes Securities or Bonds, there becomes due from the
Lender to the Borrower::

1) where the Borrower notifies the Lender within 10 Business Days after
the Return Date that it has purchased Securities or Bonds of the same
Description and Value in the market, an amount equal to the cost of
purchasing those Securities or Bonds (including all brokerage,
commissions and stamp duty payable on that purchase); or

(i) otherwise, an amount equal to 105% of the Value of the Securities or
Bonds on the Return Date;

if the Collateral includes cash, there becomes due from the Lender to the
Borrower the amount of that cash;

if the Collateral includes a letter of credit, the Lender must re-deliver that letter
of credit to the Borrower;

there becomes due from the Borrower to the Lender:

(i) where the Borrower notifies the Lender within 10 Business Days after
the Return Date that it has sold an Equivalent Parcel in the market, an
amount equal to the proceeds of that sale (less any brokerage,
commissions and stamp duty payable on that sale); or

(i1) otherwise, an amount equal to the 95% of the Loan Value on the
Return Date; and

the sum of the amounts due under clauses 11.2(a) and (b) and the Value of the
letter of credit under clause 11.2(c) (if applicable) must be set off against the
amount due under clause 11.2(d) and the net amount is payable by the Party
owing the larger amount (if by the Lender as liquidated damages).

Default by Borrower

Where the Borrower commits a breach of a Loan under clause 11. 1(b):

(a)

(®)

where the Collateral is or includes a letter of credit, the Lender may draw down
under that letter of credit;

there becomes due from the Borrower to the Lender:
i) where the Lender ﬁotiﬁcs the Borrower within 10 Business Days after
the Return Date that it has purchased an Equivalent Parcel in the

market, an amount equal to the cost of purchasing the Equivalent Parcel
(including all brokerage, commissions and stamp duty on that purchase)
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together with the Value of all Unpaid Distributions on the Return Date:
or

(11) otherwise, an amount equal to 105% of the Loan Value on the Return
Date;

(c) there becomes due from the Lender to the Borrower an amount equal to the
Collateral Value on the Return Date; and

(d) the amounts due under clause 11.3(b) must be set off against the amount due
under clause 11.3(c) and the net amount is payable by the Party owing the
larger amount (if by the Borrower as liquidated damages).

Accrued Rights

Termination of a Loan under clause 11.1 and recovery of amounts under clause 11.2 or

11.3 do not affect the right of either Party to recover any amounts which have become

due under the Loan (including amounts by way of Fee or Rebate), whether or not

payable at the date of termination and:

(a) those amounts must be paid on the Return Date; and

(b) where payable by different Parties, those amounts and the amounts under
clause 11.2 or 11.3 may be set off so that only the net amount is payable by the
Party owing the larger amount.

DE-LISTING OF SECURITIES

De-Listing of Equivalent Securities

Where during the period:

(a) where a notice is given under clauses 8.1 or 8.2, from the day that notice is
given until (and including) the day specified in that notice; or

(b) where clause 8.3 or 8.5 applies, from the day five Business Days before the day
specified in that clause until (and including) that day,

Equivalent Securities cease to be quoted on or are suspended from trading on ASX:

(c) notwithstanding clause 11.1 a failure by the Borrower to be ready, willing and
able to deliver Securities under clause 8 is not a breach of that Loan; and

(d) the Borrower may, by notice to the Lender, terminate the Loan and elect to
have the rights and obligations of the Parties discharged in accordance with
clause 12.3.

De-Listing of Securities forming Collateral

Where during the period:
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(a) where a notice is given under clauses 8.1 or 8.2, from the day that notice is
given until (and including) the day specified in that notice; or

(b) where clause 8.3 or 8.5 applies, from the day five Business Days before the day
specified in that clause until (and including) that day,

Securities forming all or part of the Collateral cease to be quoted on or are suspended
from trading on ASX: '

(c) notwithstanding clause 11.1 a failure by the Lender to be ready, willing and
able to provide Collateral under clause 8 is not a breach of that Loan; and

(d) the Lender may, by notice to the Borrower, terminate the Loan and elect to
have the rights and obligations of the Parties discharged in accordance with
clause 12.3.

Termination

Upon termination of a Loan under clause 12.1 or 12.2:

(a) there becomes due from the Lender to the Borrower an amount equal to the
Collateral Value on that day, adjusted so that the Value of all Securities
forming part of the Collateral to which clause 12.2 applies are valued in
accordance with clause 12.4; and

(b) there becomes due from the Borrower to the Lender an amount equal to:

@) where clause 12.1 applies, the reasonable value of the Equivalent Parcel
on that day determined in accordance with clause 12.4 together with the
Value of all Unpaid Distributions on that day; or

(ii) otherwise, the Loan Value on that day.

Valuation of Unlisted Securities

Subject to clause 12.5, the reasonable value of the Securities to which clause 12.3

applies must be determined by the Lender in good faith having regard to any available

market for those Securities and the Lender must notify the Borrower of the value so
determined.

Expert Determination

If the Borrower disputes the determination of the reasonable value of the Securities
made by the Lender under clause 12.4 then:

(a) the Borrower may, by notice to the Lender on or before the Business Day

following the day on which the notice under clause 12.4 is served, require that
the reasonable value of the Equivalent Parcel be determined by the Expert;
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(b) where the Borrower has given a notice under clause 12.5(a) the Borrower must
as soon as practicable request the Chairman for the time being of the Australian
Securities Lending Association to appoint an expert to determine the
reasonable value of the Equivalent Parcel;

(©) the determination of the reasonable value of the Equivalent Parcel by the
Expert under clause 12.5(b) is final and bindin g between the Parties; and

(d) the costs of the Expert must be met by the Parties equally.
Payment and Set Off

Where a Loan is terminated under clause 12.1 or 12.2 the amount due from the Lender
to the Borrower under clause 12.3(a) and the amount due from the Borrower to the
Lender under clause 12.3(b) may be set off against one another and only the net
amount is payable by the Party owing the larger amount:

(a) where the Borrower does not require the reasonable value of the Securities to
be determined by the Expert under clause 12.5, on the Business Day following
the day on which the Lender gives notice under clause 12.4; or

(b) where the Borrower requires the reasonable value of the Securities to be
determined by the Expert under clause 12.5, on the Business Day following the
day on which the Expert's valuation is made available to both Parties.

TAXES
Stamp Duty

The Borrower must pay to the Lender on demand an amount equal to all stamp duty
and similar taxes or imposts payable by the Lender on this Agreement or in connection
with any transfer of Collateral or Securities under any Loan or otherwise required or
expressly permitted under this Agreement, except to the extent that liability to such
stamp duty or tax arises from conduct of the Lender which causes any normally
applicable stamp duty or tax exemption to be inapplicable.

Increased Taxes
Each Party must pay to the other the amount necessary to compensate the second

Party for any Increased Tax payable by it arising as a result of or in consequence of the
breaching or failure to comply with any term of this Agreement or any Loan by the first

Party.

NOTICES

Mode of Service

All notices required or permitted to be given to a Party under this Agreement must be
in writing and (without affecting the validity of service by other means) are properly

served if:
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(a) left at the Party's address;

(b) sent to the Party's address by priority paid mail (by air mail if outside
Australia);

(c) transmitted by telex; or
(d) transmitted by facsimile,
in each case to the address, telex or facsimile number specified in Schedule 2 or, if a
replacement address, telex or facsimile number is subsequently notified to the other
Party, to that replacement address or number.

14.2 Time of Service
A notice given in accordance with clause 14.1 is treated as having been received:

(a) where served under clause 14.1(a):

@) if delivered during Business Hours on a Business Day, at the time of
delivery; or

(i1) otherwise, at 10.00am on the Business Day following the day of
delivery;

(b) where served under clause 14.1(b), at 10.00am on the third Business Day after
posting;

(c) where served under clause 14.1(c), at 10.00am on the Business Day following
the day of transmission, provided that the Party's answerback code is received
by the sender;

(d) where served under clause 14.1(d):

@) where transmitted before 12 midday on a Business Day, at 3.00pm on
that day; or

(11) otherwise, at 10.00am on the Business Day following the day of
transmission,

provided in either case that the sender receives no intimation (whether from the
workings of the facsimile machine or otherwise) that the facsimile transmission
was not fully and legibly received; or

(e) in any other case, when it is actually received in full by the Party.

15. GENERAL
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Amendment

No variation or waiver of, or any consent to any departure by a Party from, a provision
of this Agreement is or any force or effect unless it is confirmed in writing signed by
the Parties and then that variation, waiver or consent is effective only to the extent for
which it is made or given.

Waiver

The failure, delay, relaxation or indulgence on the part of any Party in exercising any
power or right conferred upon that Party by this Agreement or any Loan does not
operate as a waiver of that power or right, nor does any single exercise of any power
or right preclude any other or further exercise of it or the exercise of any other power
or right under this Agreement or any Loan.

Severance

If any provision of this Agreement or any Loan is invalid and not enforceable in
accordance with its terms, other provisions which are self-sustaining and capable of
separate enforcement with regard to the invalid provision are and continue to be valid
and enforceable in accordance with their terms.

Further Assurance

Each Party must do, sign, execute and deliver and must procure that each of its
employees and agents does, signs, executes and delivers, all deeds, documents,
instruments and acts as reasonably required of it or them by notice from the other
Party effectively to carry out and give full effect to this Agreement and each Loan and
the rights and obligations of the Parties under them.

Counterparts

This Agreement may be executed by any number of counterparts and all of those
counterparts taken together constitute one and the same instrument.

Attorneys

Where this Agreement is executed on behalf of a Party by an attorney, that attorney by
executing declares that the attorney has no notice of the revocation of the power of
attorney under the authority of which the attorney executes the Agreement on behalf of
that Party.

Confidentiality

The Parties must maintain absolute confidentiality concerning the existence and terms
of this Agreement and no public announcement or communication relating to the
negotiations of the parties or the existence, subject matter or terms of this Agreement
may be made or authorised by or on behalf of a Party without the prior written
approval of the other Parties except that a Party may make such disclosures in relation
to this Agreement as it may in its absolute discretion think necessary:
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(@)  toits professional advisers, bankers, financial advisers and financiers or to any
person whose consent is required under this Agreement or for a transaction
contemplated by it upon those persons undertaking to keep confidential any
information so disclosed; or

(b) to comply with any applicable law or the requirement of any regulatory body
(including any relevant stock exchange).

Governing Law and Jurisdiction

This Agreement and each Loan are governed by, and are to be construed in accordance
with, the law of New South Wales and the Parties submit to the non-exclusive
jurisdiction of the Courts of New South Wales and any Court hearing appeals from
those Courts.

Currency Conversion

Where for the purpose of this Agreement it is necessary to convert any currency into
Australian Dollars the calculation must be made at the closing wholesale rate of
exchange published in the latest available edition of the Australian Financial Review or,
if an appropriate rate is not published in that newspaper or that newspaper ceases to be
published, at a rate nominated as being as nearly as possible equivalent to that rate by
an Australian Bank nominated by the Lender (not being the Lender or a related body
corporate of the Lender).

Frustrated Contracts Act 1978

The Frustrated Contracts Act 1978 (New South Wales) does not apply to this
Agreement nor to any Loan.

Warranties and Representations
Each Party:

(a) warrants to the other that each of the Warranties is true, complete and accurate
at the date of this Agreement and at the date of entry into of each Loan; and

(b) together with each person who signs this instrument on behalf or purportedly
on behalf of that Party or as part of the execution or purported execution by
that Party of this instrument, upon such signature or execution, whether or not
such signature or execution gives rise to an enforceable agreement, severally
makes a representation in terms of each of the Warranties with the intention
that each such representation be relied upon by the other Party.

Borrowing by Lender
If at any time the Parties agree that they will enter into transactions under which the
Borrower will lend Securities to the Lender then, subject to any agreement to the

contrary:
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(a) this Agreement governs those transactions; and

(b) in the application of this Agreement (except this clause) to each such
transaction, the expression “Lender” refers to the Borrower and the expression
“Borrower” refers to the Lender.

15.13 Status of Confirmations and Notices

Each Confirmation and each Notice given by the Lender to the Borrower under clause
7.2(a) forms part of this Agreement.

15.14 Assignments

(a) Neither Party may assign any of its rights under this Agreement without the
written consent by notice of the other Party.

(b) Any assignee of any rights of a Party under this Agreement, whether such
assignment is made in accordance with clause 15.14(a) or otherwise, takes the
benefit of those rights subject to all rights of set-off of the other Party, whether
those rights of set off are present, contingent or future.
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SCHEDULE 1

CONFIRMATION OF SUPPLY REQUEST

TO: [ ] Date:
Our Ref:
[ ] hereby confirms particulars in respect of the following Supply Request which

has been accepted by us pursuant to the Domestic Securities Lending Agreement between us
dated

Date of Supply Request:

Description of Securities:

Title of Securities:

Quantity of Securities:

Lender requires compensation for franking credits? Yes / No:
Lender requires compensation for Dividend Rebates? Yes / No:
Settlement Date:

Return Date (if known):

Manner and place of delivery of Securities:

Description of Collateral:

Collateral Amount (expressed as a
percentage of Value of Supplied Securities):

Manner and Place of Delivery of Collateral:
Fee Rate:

Rebate Rate:

PLEASE TELEPHONE OR TELEX US IMMEDIATELY SHOULD THE PARTICULARS
OF THIS CONFIRMATION NOT BE IN ACCORDANCE WITH YOUR
UNDERSTANDING. PLEASE SIGN THE ATTACHED DUPLICATE OF THIS
CONFIRMATION AND RETURN IT TO US AS SOON AS POSSIBLE.

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

the Lender the Borrower
Per: Per:
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The Lender: Address:

Telex:
Facsimile:
Telephone:
Authorised
Persons:

The Borrower: Address:

Telex:
Facsimile:
Telephone:
Authorised
Persons:

JL

SCHEDULE 2

NOTICES

Macquarie Bank Limited
Level 22

20 Bond Street
SYDNEY NSW 2000

127797 MACOPT
(02) 237-3433
(02) 237-3318

Ottmar Weiss
Mark Konda
Tracey Taylor
Henry Lee

Were Stockbroking Limited
Level 17

101 Collins Street
MELBOURNE VIC 3000

(02) 9321 8656
(02) 9321 8790

Stephen Mahnken
Christopher Despotelis
Darren McNulty

Andrea Broom
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SCHEDULE 3

BONUS ISSUES - ADJUSTMENTS TO EQUIVALENT PARCEL

In this Schedule 3, in relation to a Bonus Issue:

(@) “Issue Ratio” means the general ratio used by the person making the issue to
determine the entitlement of persons to participate in the issue;

(b) “Issue Numerator” means the component of the Issue Ratio which refers to the
property the subject of the issue; and

(c) “Issue Denominator” means the component of the Issue Ratio which refers to the
Securities to the holders of which the issue is made.
PART 1 SAME CLASS

Where the Bonus Issue is of Securities of the same Description as those to the holders of
which the issue is made:

A= B(N+D)
D
where:
A= the number of Securities of the relevant Description constituting the

Equivalent Parcel (or part thereof) after the Bonus Issue;

B = the number of Securities of that Description constituting the Equivalent
Parcel (or part thereof) before the Bonus Issue;

N = the Issue Numerator of the Bonus Issue; and

D= the Issue Denominator of the Bonus Issue.

PART 2 DIFFERENT CLASS
Where the Bonus Issue is of Securities other than Securities of the same Description as those
to the holders of which the issue is made:
A = BN
D
where:
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A = the number of additional Securities of the Description of those the
subject of the Bonus Issue constituting part of the Equivalent Parcel after the
Bonus Issue;

B = the number of Equivalent Securities to the holders of which the issue is
made constituting the Equivalent Parcel (or part thereof) before the Bonus
Issue;

N = the Issue Numerator of the Bonus Issue; and
D= the Issue Denominator of the Bonus Issue.
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SCHEDULE 4
CLOSE-OUT EVENTS

A Party passing a resolution for its voluntary winding-up otherwise than for the
purpose of corporate reconstruction or amalgamation.

The making of an application for the winding-up of a Party.

The making of an administration order in relation to a Party.

- The appointment of a receiver over any of the assets of a Party or a mortgagee lawfully

taking possession of any of any of the assets of a Party.

Any event occurring which causes a floating charge over the assets of a Party to
crystallise.

A Party fails to pay any amount due to be paid by it under this Agreement within two
Business Days of the due date for payment unless the Party is disputing, in good faith,
its obligation to make such payment.

A Party fails to perform any obligation required to be performed by it under this
Agreement and that failure is incapable of remedy or, if capable of remedy, continues
for ten Business Days after the Party receives a notice from the other Party requiring
that the failure be remedied.

A representation or warranty made or repeated in or in connection with this
Agreement is untrue or misleading (whether by omission or otherwise) in any material
respect when so made or repeated.
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SCHEDULE 5

WARRANTIES

STATUS AND AUTHORITIES

The Party is duly incorporated and validly exists under the law of a State or Territory
of Australia.

The Party is duly registered and authorised to carry on in all places in which its
business is conducted.

The Party is not insolvent and no receiver has been appointed over any of the Party’s
assets and no such appointment has been threatened.

The Party is not in liquidation or official management and no proceedings have been
brought or threatened for the purpose of winding up the Party or placing it under
official management.

DUE AUTHORISATIONS

The execution and delivery of this Agreement has been properly authorised by all
necessary corporate action of the Party.

The Party has full corporate power and lawful authority to execute and deliver this
Agreement and each Loan and to consummate and perform or cause to be performed
its obligations under this Agreement and each Loan.

This Agreement and each Loan constitutes a legal, valid and binding obligation of the
Party enforceable in accordance with its terms by appropriate legal remedy.

This Agreement and each Loan do not conflict with or result in a breach of or default
under any provision of the memorandum and articles of association of the Party or any
material term or provision of any agreement or deed or any writ, order or injunction,
judgment, law, rule or regulation to which it is a party or is subject or by which it is
bound.

TITLE

The Party is the sole legal and beneficial owner of all Supplied Securities and
Collateral.
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Executed as an agreement

SIGNED for MACQUARIE BANK ) e /

LIMITED by its attorneys ) v y o
under power of attorney dated ) & ////Q? EARE,
in the(pregence of: ) & Sigfature Attorney

ngnature oEWitiess Namg (printed)

NN

Name of Wltness

Name (printed)

By executing this agreement each attorney states
that the attorney has received no notice of
revocation of the related power of attorney.

e P T

Signature of

SIGNED for | s
LIMITED by its attorney )
under power of attorney )
dated )

)

in the presence of:

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

Name (printed)

By executing this agreement the attorney
states that the attorney has received no notice of
revocation of the related power of attorney

THE CCMMON SEAL OF
we.as. é‘m«ao@ma\ﬁ Ly TR
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ANNEXURE 'G’

This is the annexure marked ‘G’ of 42 page(s) referred to in the Notice of change of interests of substantial holder.

Dennis Leong

Company Secretary, Macquarie Group Limited
30 March 2012
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