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THIS DEED OF COM
pursuant fo the provisions of Part 5.3A 0

PANY ARRANGEMENT is made the 2nd day of May 2002
f the Corporations Act.

BETWEEN:
ANSETT AUSTRALIA HOLDINGS LTD
(ACN 004 216 294) (Administrators Appointed)
(“Company’)
EACH ACKNOWLEDGING ANSETT GROUP
COMPANY
MARK FRANCIS XAVIER MENTHA and MARK
ANTHONY KORDA in their capacity as Voluntary
Administrators of the Company

AND
MARK FRANCIS XAVIER MENTHA and MARK
ANTHONY KORDA in their capacity as Deed
Administrators of the Company

RECITALS:

A Mark Anthony Korda and Mark Francis Xavier Mentha were appointed

mpanies pursuant to an order of the
ber 2001, as the case may be, which
ollowed the resignation of
tors of the Anseit Group

administrators of the Ansett Group CO
Gourt on gither 17 September or 3 QOcto
appointment subsists today. This appointment f
sessrs. Hall, Hedge and Watson as administra

Companies.

A meeting of creditors of the Company was convened pursuant fo

section 430A of the Act and heild on 29 January 2002 ("Mesting”). Al the
Meeting, the creditors of the Company resolved inter alia to adjourn the
Meeting to a later date on which they would consider whether it would be in
the creditors’ interests for the Company to execute a deed of company
arrangement, for the administration to end or for the Company to be wound

up.

on 27 March 2002 (“Reconvened
ditors of the Company voting at the Reconvened Meeting
ihat the Company execute a deed of
ith the outline contained in the

t to Section 439A(4)(c) of the Act subject tO certain

The adjourned Meeting was held
Meeting”). The cre
resolved ("Section 438C Resolution”)
company arrangement in accordance W
statement pursuan
amendments.
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On 17 April 2002, in Federal Court proceeding no. V3062 of 2002, the Court
ordered that the time by which the Voluntary Administrators must execute
the deed of company arrangement pursuant to Section 444B(2)(b) be
extended to 24 April 2002. (A copy of this order is Exhibit 5).

On 24 Aprit 2002, in Federal Court proceeding no. V3085 of 2002, the Court
reserved its judgment on an application for a further extension of the time by
which the Voluntary Administrators must execute the deed of company
arrangement pursuant to Sections 444B(2)(b) and 447A of the Act. As a
result of the orders made by the Court on 24 and 29 April 2002 (copies of
which are Exhibit 8), the deed of company arrangement must be executed by
midnight on 2 May 2002.

A primary objective of the deed of company arrangement as outlined to
creditors in the Section 439A(4)(c) statement dated 15 March 2002 and
approved by the Company's creditors at the Reconvened Meeting is to
provide for a better return for the Company’s creditors than would resuit from
a winding up of the Company.

Subject to the rights of any Secured Creditor, Owner or Lessor, this Deed
binds all creditors of the Company in accordance with Section 444D of the
Act and also binds the Company, its Officers and Members in accordance
with Section 444G of the Act.

NOW THIS DEED PROVIDES AS FOLLOWS:

1

DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed unless the subject or context otherwise requires:

«pcknowledging Ansett Group Company” means each of the
companies named in Part 1 of Schedule 1 other than the Company;

“act’ means the Corporations Act 2001 (Cth);

“Administrators’ Website’ means collectively the websites
maintained at the following URLs:

(a) http:h‘www‘ansett.com.aufadministratorl; and

(b) http:ffwww.abl.com.au!administratorf;

«Ajr New Zealand Director’ means each person who is, or was at
any time since Air New Zealand Limited acquired full ownership of
the Ansett Group a director or secrefary of any company in the Air
New Zealand Group or the Ansett Group, as setoutin a schedule
to the Air New Zealand MOU;




«ajr New Zealand Group® means Air New Zealand Limited and its
subsidiaries, other than the Ansett Group, as set outin a schedule
to the Air New Zealand MOU:

“Ajir New Zealand MOU" means the Memorandum of
Understanding dated 3 October 2001 between, amongst others, the
Ansett Group, the Voluntary Administrators, the Air New Zeatand
Group and directors of both the Air New Zealand Group and the
Ansett Group, approved by an order of the Court in proceeding no.
/3045 of 2001 (a copy of both the Air New Zealand MOU and the

relevant order are attached as Exhibit 4);

"Ajrcraft Lessor' means any person other than the Company who
is the legal or beneficial owner of an aircraft that is used oF
occupied by or in the possession of the Company or in relation to
which the Company is fiable as at the Appointment Date;

»Ansett Group Company" means each of the companies hamed in
Parts 1 and 2 of Schedule 1;

"Ansett Group" means collectively the Company and each other
Ansett Group Company;

"Appointment Date” means, in respect of.

(a) Ansett Australia and Air New Zealand Engineering Services
Limited, the date Messrs. Mentha and Korda were
appointed its administrators, being 3 October 2001; and

(b) each other Ansett Group Company, the date that Messrs.
Hall, Hedge and Watson were appointed as administrators
of that company, being either 12 or 14 September 2001, as
the case may be;

“ASIC" means the Australian Securities and Investments
Commission,;

*asset’ includes a mere cause of action or chose in action;

"Business Day" means any day other than a Saturday, Sunday of
public holiday in Melbourne;

"Claim" means a debt payable by, and all claims against, the
Company (present or future, certain or contingent, ascertained of
sounding only in damages), being debts or claims the
circumstances giving rise to which occurred on or before the
Appeintment Date;

"Committee” means a committee of Deed Creditors formed in
accordance with Clause 25 of the Deed;



“Coupon Creditor” means a person who o the Appeintment Date
was the holder of a ticket for air travel to be provided by the
Company on or after the Appointment Date and which has not been

honoured by the relevant carrier;

"Court' means the Eederal Court of Australia at its Melbourne
Registry;

"Deed" means this Deed of Company Arrangement as amended
from time to time;

"Deed Administrators’ means Mark Francis Xavier Mentha and
Mark Anthony Kerda in their capacity as administrators of the Deed;

"Deed Administrators’ Remuneration, Gosts and indemnity”
means the amount which the Deed Administrators are entitied to be
remunerated, reimbursed and indemnified  against under
Clause 23.2 of the Deed;

"Deed Creditor” means any person who has a Claim, including (to
the extent applicable):

(a) Employees;

() SEESA Payer,

(c) Suppliers;

{d) Non Cost Effective Dividend Recipients;
(e) Aircraft Lessors,

(H Domestic Terminal Lessors;

Q) Other Lessors;

{(h) Secured Finance Lease Creditors;
{i) Coupon Creditors;

) Global Rewards Creditors;

(K) Golden Wing Creditors;

) Superannuation Fund frustees;

"Deed Period" means the period commencing on the Effective Date
and ending on the Termination Date;

“Distribution Amounts" means the amounts described in
Clause 18.1;
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"Domestic Terminal Leases" means fhe leases for any of the
airport terminals located at the following Australian airports which
are used by, occupied or in the possession of the Company or in
relation to which the Company is liable as at the Appointment Date,
namely:

{(a) Melbourne Airport;

(b) Sydney Airport;

(c) Brisbane Airport;

(d) Adelaide Airport;

(e) Perth Airport,

) Hobart Airport;

(9) Darwin Airport;

(h) Afice Springs Airport;
{i) Townsville Airport;

{i) Coolangatta Airport; and
(k) Rockhampton Airport;

*Domestic Terminal Lessors" means the lessors under Domestic
Terminal Leases,

«Effective Date” means the date this Deed Is executed by all
parties,

"Employee’ means each past and present employee of the
Company who has a Claim,

"Employee Amounts” meahs in relation to an Employee all
amounts owing (if any) to that Employee in respect of their
employment including (but without limitation) entittlements 1o
payment of wages of salary in lieu of notice, long service leave,
annual and sick leave;

"Enforcement Process” in relation to property means.

(a) execution against the property; of

(v} any other enforcement process in relation to that
property that involves a court or sheriff;




"Entitlement' means the amount of a Claim that a Participating
Creditor is entitied to be paid as a distribution in accordance with

the provisions of the Deed;

"Equipment’ means aircraft, motor vehicles, plant and equipment
and fixtures and fittings of whatever description pbut for the
avoidance of doubt does not include Real Property;

vExcluded Creditors” means any Deed Creditor to the extent they
have been paid during or after the Voluntary Administration Pericd
or the Deed Period;

"Finance Lease” means a lease constituting, or accounted forin a
similar way to, a finance lease of capitalised lease under Australian

Accounting Standards;

"Finance Lease Creditors” means Participating Creditors whose
Claim arises under a valid Finance Lease for Equipment;

"Fixed Charge Assets" means the assefs, property and
undertaking of the Company over which a Secured Creditor has a
fixed charge as at the Appointment Date under the terms of a
Security granted by the Company to the Secured Creditor;

"Floating Charge Assets” means the assets, property and
undertaking of the Company over which a Secured Creditor has 2
floating charge as at the Appointment Date under the terms of a
Security granted by the Company to the Secured Creditor;

"Goods" means any trading stock, packaging or other goods or
materials supplied to the Company on or before the Appointment
Date,

"Global Reward Creditor" means a person who is a member of the
frequent flyer scheme operated by the Company known as Global
Rewards as at the Appointment Date;

"Golden Wing Creditor" means a person who was a member of
the Golden Wing Club or would be a member of the Golden Wing
Club but for the administration of the Company;

"Lease" means any lease, licence or other agreement to which a
Lessor is a party, including (without limitation) the Domestic
Terminal Leases;

“Legal Personal Reptesentative” means a trustee or executor
appointed to the Voluntary Administrators or Deed Administrators
upon death, incapacity, insanity or any combination of them.




"Lessor' means any person other than the Company who is the
tegal or peneficial owner of Real Property or other property that is
occupied or used or in the possession of the Company or in relation
to which the Company is fiable as at the Appointment Date,
comprising any or afl of the Property Lessors, Aircraft Lessors and

Other Lessors,

"Mediation Agreement’ means an agreement reached between
the Deed Administrators and a ROT Creditor in respect of a ROT
Claim during or after the process of mediation under Clause 15 of
the Deed,

"Mediator' means a mediator agreed by the Deed Administrators
and a ROT Creditor to mediate any dispute in relation to that ROT
Creditor's ROT Ciaim pursuant to Clause 15;

niembers” means shareholders of the Company,

"Non Cost Effective Claim" means the Claim of a Deed Creditor
whose Claim in the bona fide assessment of the Deed
Administrators would raceive a dividend for an amount less than
$AUD25 after an accurate estimation of the dividend is made in
accordance with Clause 18.4;

"Non Cost Effective Dividend Recipients" means a person with a
Claim which is a Non Cost Effective Claim,

“Officer’ has the meaning given in paragraphs (a) and (b) of that
term as defined in Section 8 of the Act;

"Other Lessor' means any person other than the Company who is
the legal or beneficial owner of an asset (other than Real Property
or an aircraft) that is used or occupied by or in the possession of
the Company or in refation to which the Company is liable as at the
Appointment Date;

"Owner’ means any person other than the Company who is the
legal or beneficial owner of property used or occupied by or on
behalf of or in the possession of the Company at the Appointment
Date;

"Participating Creditors” means Deed Creditors other than Non
Cost Effective Dividend Recipients and Exciuded Creditors;

"premises” means any Real Property used, occupied by or in the
possession of the Company or in relation to which the Company is
iiable as at the Appointment Date and which is not owned by the
Company,

"Priority Creditors” means:
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(a)

(b)

(©)

)

(e)

but do

the Voluntary Administrators and the Deed Administrators
in relation to any amounts due and payable 10 the Voluntary
Administrators of the Deed Administrators pursuant to the

Act or the terms of the Deed;

secured Creditors in relation to the amounts they are
entitled to be paid in priority to participating Creditors who
are not Priority Creditors pursuant to the terms of their

Security!

Priority ROT Creditors to the extent of their Priority ROT
Amount;

Employees who would have priofity pursuant to Section 556
of the Act to the extent of their Employee Amounts and the
SEESA Payer in relation to SEESA pPayments;

trustees of Superannuation Funds fo the extent of their
Priority Creditor Amounts,

es not include Top Up Retrenchment Benefit Creditors;

"Priority Creditor Amounts" means.

(a)

(b)

(€)

(d)

(€)

in the case of Priority ROT Creditors, their respective
Priority ROT Amounts;

in the case of Employees, the amount to which they
would be afforded priority under Section 556 of the Act if
the Company were wound up;

in the case of the Voluntary Administrators or the Deed
Administrators, the Voluniary Administrators
Remuneration Costs and Indemnity and the Deed
Administrators Remuneration Costs and indemnity
respectively;

in the case of a trustee of a Superannuaticn Fund, the
amount of any unpaid employer superannuation
contributions and/or any unpaid member superannuation
contributions, relating to the relevant Superannuation
Fund, but not including the amount of any Top Up
Retrenchment Benefit Claim; and

in the case of Secured Creditors, the amount which they
are entited to De paid In priotity 1o Participating
Creditors who are not Priority Creditors pursuant to the
terms of the Security granted in favour of that Secured
Creditor by the Company;




"Priority ROT Creditor® means a ROT Creditor in relation to its
respective Priority ROT Amount;

"Priority ROT Amount’ means that part of a ROT Claim that is
determined fo be valid:

{a) by the Deed Administrators (whose determination is not
disputed by the ROT Creditor pursuant to Clause 15.6);

{(b) pursuant to a Mediation Agreement; or

(c) as required by the Court;

"Property Lessor’ means any person other than the Company who
is the legal or beneficial owner of Real Propeity that is used of
occupied by or in the possession of the Company oF in relation to
which the Company is liable as at the Appointment Date, including
(without limitation) the Domestic Terminal Lessors;

"Real Property” means a legal or equitable estate or interest in real
property of any description;

"Regulations” means the Corporations Regulations;
“Reconvened Meeting” has the meaning given in Recital C;

"Related Body Corporate” has the meaning given in the Act and
"Related" bears a corresponding meaning;

"Resolution” means a resolution passed at a meeting of Deed
Creditors convened in accordance with this Deed;

"ROT Claim" means a claim by a Supplier that pursuant to the
terms of trade by which the Supplier traded with the Company, the
Supplier retained an interest in or ownership of Goods and in
respect of which there is no provision or act undertaken by that
Supplier inconsistent with those retention of ownership or interest
provisions and, in respect of which such Goods remained in the
possession of the Voluntary Administrators as at the Appointment
Date and for which payment of such Goods have not previously
been made by the Company;

"ROT Claim Amount” means in the case of each ROT Creditor the
monetary extent of a ROT Claim asserted by that ROT Creditor
which have not been sold and were in the possession of the
Company on the Appointment Date; '

"ROT Creditor" means a person who has a ROT Claim;

"gecured Creditor” means any Deed Creditor who had the benefit
of a Security which was valid at the Appointment Date or which is
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validated within 14 Business Days of the execution of the Deed,
over all or any assets of the Company securing all or any part of its
Claim but only to the extent of that Security at the Appointment

Date;

ngecured Finance Lease Creditor" means any Secured Creditor
who has entered into a Finance Lease with the Company and
holds, as security for the payment of any debt or liability or the
performance of any obligation under that Finance Lease, a Security
over an aircraft that is used or occupied by or in the possession of
the Company or in relation to which the Company is liable as at the
Appointment Date but only to the extent of that Security as at the

Appointment Date;

P

"Security’ means any mortgage, chattel mortgage, pledge, charge,
agreement, encumbrance, lien, any right of set-off (arising
otherwise than by operation of law or as a resuit of a banker's right
to combine accounts), assignment which provides for and secures
the payment of any debt or monetary liability or the performance of

any obligation;

"SEESA Deed” means the deed between the Commonwealth of
Australia, Ansett Holdings Ltd (Administrators Appointed) ACN 065
117 535, various other Ansett companies and the Voluntary
Administrators dated 14 December 2001 and attached as Exhibit 1;

"SEESA Payer' means SEES Pty Ltd ABN 35 098 586 308,

"SEESA Payments” means payments made by the SEESA Payer
pursuant to the Special Employee Entitlement Scheme for Ansett
Group employees established under the Air Passenger Ticket Levy
(Collection) Act 2001 and paid to the Voluntary Administrators or
the Deed Administrators in accordance with the SEESA Deed and
the SEESA Payments Deed, and in accordance with the order of
the Court in proceeding no. \/3083 of 2001 (a copy of which is
Exhibit 7) and a determination made by the Minister for
Employment and Workplace Reiations under that Act;

"SEESA Payments Deed’ means the Deed dated 18 December
2001 between the SEESA Payer, the Ansett Group and the
Voluntary Administrators setting out the terms on which SEESA
Payments are to be paid to the Voluntary Administrators of the
Deed Administrators and the priority in which such payments shall
be repaid, a copy of which is attached as Exhibit 2;

"Superannuation Funds" means the Ansett Australia Ground Staff
Superannuation Plan (trustee - Ansett Australia Ground Staff
Superannuation Plan Pty Ltd); the Ansett Transport Industries
Limited Pilots/Management Superannuation Plan (trustee - Anseft
Australia Pifots/Management Superannuation Plan Pty Ltd), the
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Ansett  Transport Industries Limited Flight Engineers’
Superannuation Plan (trustee - Ansett Australia Flight Engineers’
Superannuation Plan Pty Ltd); the Ansett Transport Industries
Limited Flight Attendants Superannuation Pian (trustee - Ansett
Australia Flight Attendants Superannuation Plan Pty Ltd); and
Ansett Accumulation Plan (frustee - Ansett Australia Pilots
Accumulation Plan Pty Lid),

"Supplier" means a Deed Creditor whose Claim arises from, or in
consequence of, the supply of Goods:

"Termination Date” means the date upon which the Deed is
terminated pursuant to Clause 21 of the Deed.

"Top Up Retrenchment Benefit Claim" means the amount of any
claim for payment or contribution to a Superannuation Fund in
respect of any shortfall in the Superannuation Fund in meeting or
paying retrenchment benefits, being a claim of the type raised in
Victorian Supreme Court proceeding no. 2115/01 (a copy of the
statement of claim in that proceeding is attached as Exhibit 3), as
so determined in that proceeding (if any);

"Top Up Retrenchment Benefit Creditor" means a person that is
or was a trustee of a Superannuation Fund or a Superannuation
Fund with a Top Up Retrenchment Benefit Ciaim;

noluntary Administration Period” means the pericd of time
commencing on the Appointment Date and concluding on the
Effective Date;

“Voluntary Administrators” means Mark Francis Xavier Mentha
and Mark Anthony Korda in their capacity as administrators of the
Company; and

“oluntary Administrators’ Remuneration, Costs and
Indemnity" means the amount which the Voluntary Administrators
are entitied to be remunerated, reimbursed and indemnified against
under Clause 23.1 of the Deed.

Interpretation

In the Deed, unless the subject or context otherwise requires:

1.2.1 words importing the singular include the plural and vice
versa;
1.2.2 words importing any one gender include the other

gender and vice versa,
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1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.211,

1.2.12

1.2.13
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words importing natural persons include corporations,
firms, unincorporated associations, partnerships, trusts
and any other entities recognised by law and vice versa,

words "written " and "in writing” include any means of
visible reproduction of words in a tangible and
permanently viable form;

if a word or phrase is defined, other parts of speech and
grammatical forms of that word or phrase have
corresponding meanings,

reference to Clauses and Schedules are references to
clauses and schedules of the Deed;

references in the Deed to any statutory enactment of
law shall be construed as references to that enactment
or law as amended oF modified or re-enacted from time
to time and to the corresponding provisions of any
similar enactment or law of any other relevant
jurisdiction; and

references in the Deed to Sections shall be construed as
references to Sections of the Act;

references to (or to any specified provision of) the Deed
or to any otnher agreement or document shall be
construed as references to {that provision of) the Deed
or that other agreement of document as amended,
substituted, novated, supplemented, varied or replaced
with the agreement of the relevant parties and in force at
any relevant time;

unless otherwise provided in the Deed, the provisions of
Schedule 8A of the Regulations shall not apply to or be
incorporated in this Deed;

a construction that would promote the purpose or object
underlying the Deed (whether or not stated in this Deed)
is to be preferred to a construction that would not
promote that purpose of object;

headings in the Deed are for the purpose of more
convenient reference only and do not form part of the
Deed or affect its construction or interpretation;

a reference to "a Form” means a reference to the
applicable form as set out in Schedule One of the
Regulations, with such modification as the Voluntary
Administrators or the Deed Administrators (as the case
may be) considers appropriate to adapt the Form to the
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circumstances for which the Form is to bhe used under
the Deed;

1.2.14 a term or expression not otherwise defined in this Deed
shall have the same meaning, if any, as provided for in
the Act provided that meaning is not inconsistent with
the purpose or object of the Deed; and

1.2.15 " no rule of construction applies to the disadvantage of a
party because that party was responsible for the
preparation of the Deed or any part of it.

Inconsistency with Act or Regulations

If there is any inconsistency between the provisions of the Deed
and the Act or Regulations, the Deed shall prevail to the extent

permitted by law.

Other Inconsistencies

1.4.1 If there is any inconsistency petween the provisions of
the Deed and the Constitution of the Company or any
other obligation binding on the Company other than the
SEESA Deed and the SEESA Payments Deed, the
provisions of the Deed shall prevail to the extent of the
inconsistency, and all persons bound by this Deed agree
to sign all documents and do all things necessary o
remove such inconsistency, the costs of which shall be

borne by the Company.

142 For the avoidance of doubt, all of the parties bound by
the Deed acknowledge that the Top Up Retrenchment
Benefit Claims are not intended to rank in priority above
ordinary unsecured claims in a winding up of the
Company, even if a court should so determine and
notwithstanding the provisions of the SEESA Deed, the
SEESA Payments Deed and the terms of the Court’s
order in proceeding no. V3083 of 2001 (a copy of which
is Exhibit 7).

Business Days

Except where otherwise expressly provided, if the day on or by
which any act, matter or thing is to be done as required by this
Deed is a day other than a Rusiness Day, such act, matter or thing
shall be done on the immediately succeeding Business Day.

Successors and Assigns

The obligations and liabilites imposed and rights and benefits
conferred on the parties under the Deed shall be binding upon and
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ective parties and each of their

enure in favour of the resp
| representatives and

respective sUCCESSOrs in title, legal persona
permitted assigns.

2 COMMENCEMENT OF THIS DEED

2.1 Operative Date

Subject to Clause 2.2, this Deed shall take effect on the Effective
Date.

2.2 interim Effect

Insofar as a person would be bound by the Deed if it had already

been executed, the person must not, at any time on or after the
Section 439C Resolution, but before the Deed is executed:

2.2.1 do anything inconsistent with the Deed except with the
ieave of the Court, or

2.2.2 do any of the foliowing:

2.2.2.1 make an application for an order to wind
up the Company;

2222 proceed with such an application made
before the Deed became binding on the
person;

2.2.2.3 begin of proceed with @ proceeding

against the Company of in relation to any
of its property except with the leave of the
Court and in accordance with such terms
(if any) as the Court imposes, or

2.2.2.4 begin or proceed with enforcement
process in celation to property of the
Company except with the leave of the
Court and in accordance with such terms
(if any) as the Court imposes.

3 PURPOSE AND OBJECTS

The purposes and objects underlying this Deed are to provide for the
business, property and affairs of the Company to be administered in a way

that:
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Maximum Return

provides the maximum possible return for the Deed Creditors from
the orderly sale and realisation of assets of the Company;

No Compromise
does not compromise any Deed Creditor's debts;
No Crystaliisation of Domestic Terminal Lessors’ Rights

may avoid crystaflisation of Domestic Terminai Lessors’ rights to
terminate Domestic Terminaj Leases;

Moratorium

provides for a moratorium on all Deed Creditors taking action
against the Company;

Variations

provides for subsequent meetings of Deed Creditors {0 consider
variations to the provisions of the Deed;

Better Return than Winding-up

results in a better return for the Deed Creditors of the Company
than would result from an immediate winding-up of the Company;

Commercial Resolution

facilitates a commercial resolution to the financial difficuities of the
Company without unnecessary impediment of legal dispute; and

Due Regard to Court Orders and Directions

has due regard to any orders or directions made by the Court as to
how Part 5.3A of the Act is to operate in relation to the Company,
save that the parties bound by the Deed acknowledge that the Top
Up Retrenchment Benefit Claims are not intended to rank in priority
above ordinary unsecured claims in a winding up of the Company,
even if a court should so determine and notwithstanding the
provisions of the SEESA Deed, the SEESA Payments Deed and
the terms of the Court's order in proceeding no. V3083 of 2001 (a
copy of which is Exhibit 7).
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MORATORIUM CREATED BY THIS DEED

4.1

4.2

4.3

This Deed Binds All Persons

Subject to the rights of any Secured Creditor pursuant to Section
444D(2) of the Act or any Owner or Lessor pursuant {o Section
444D(3) of the Act, this Deed binds:

4.1.1 in accordance with Section 444D(1) of the Act, all Deed
Creditors; and

41.2 in accordance with Section 444G of the Act, the
Company, its Officers and Members and the Deed

Administrators.
Restrictions on Persons Bound by this Deed

During the Deed Period, without the Deed Administrators’ prior
written consent, a Deed Creditor shall not in relation to its Claim:

421 make an application for an order to wind up the
Company,
4.2.2 proceed with any such appfication made before this

Deed became binding on the Deed Creditor;

423 begin or continue any proceeding against the Company
or in relation to any of its property except with the leave
of the Court and in accordance with such terms (if any)
as the Court imposes;

4.2.4 begin or continue with any Enforcement Process in
relation io the property of the Company except with
leave of the Court and in accordance with such terms (if
any) as the Court imposes,

4.2.5 take any action whatsogver to seek to recover any part
of its Claim ather than pursuant to the Deed; or

4.2.6 commence or take any further step in any arbitration
against the Company or to which the Company is a
party.

Deed Administrators Not Liable

The Deed Administrators are not liable to an action or other
proceeding for damages in respect of a refusal to give an approval
or consent for the purposes of this moratorium.
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Nothing in the Deed shall affect in any way and at any time the
rights of the Secured Creditors in refation io the enforcement of
their Securities during the Deed Period or their interests in the
assets of the Company over which they have Security.

No Effect on Rights of Secured Creditors

No Effect on Rights of Deed Administrators to Limit Secured
Creditors

Nothing in the Deed shall affect in any way the Deed
Administrators’ rights to limit the Secured Creditors in relation to the
enforcement of their Securities or their interests in the assets of the
Company over which they have Security.

No Release

The Deed does not release the Company from any Claims, except
to the extent (if any) provided for in any subsequent variation to the
Deed which may be approved by Deed Creditors at a meeting of
creditors convened under Section 445F of the Act {(as contemplated
by Clause 18.4}).

DEED ADMINISTRATORS

5.1

5.2

Acceptance of Appointment

The Deed Administrators:

5.1.1 accept the appointment as administrators of the Deed;
and
5.1.2 agree to act as administrators of the Deed during the

Deed Period or until the Deed Administrators retire or
are removed from office in accordance with the Deed or
the Act.

Role of Deed Administrators

The Deed shall be administered by the Deed Administrators who
shali have the powers, functions and duties conferred on them by
this Deed and the Act. Without limiting the foregoing, during the
Deed Period, the Deed Administrators:

5.2.1 have control of the Company’s business, property and
affairs;
522 may carry on that business and manage that property

and those affairs;
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52.3 may terminate or dispose of all or part of that business
and may dispose of any of that property or any other;
and

524 may perform any function and exercise any power that

the Company or any of its Officers could perform of
exercise if the Company were not subject to the Deed,

5.2.5 may sell or dispose of shares in the Company; and

526 may transfer assets or novate liabilities from the
Company to another Ansett Group Company (or vice
versa) for the purpose of maximising the proceeds of
sale of the Company's assets or for maximising the
return to Deed Creditors.

DEED ADMINISTRATORS ACT AS COMPANY’S AGENT

In performing the functions or exercising the powers conferred by the Deed,
and carrying out the duties arising under the Deed, the Deed Administrators

shall act as agent for and on pehalf of the Company.
POWERS OF OTHER OFFICERS SUSPENDED
74 No Exercise of Power as Officer of Company Without Consent

While the Company is subject to the Deed, a person {other than the
Deed Administrators) cannot perform or exercise and must not
purport to perform of exercise a function or power as an Officer of
the Company except with the Deed Administrators’ prior written

approval.
7.2 No Resolutions by Company’s Directors Without Consent

Eor the avoidance of doubt, the directors of the Company shall not
pass a resolution to place the Company into voluntary
administration or take any step to wind it up except with the Deed
Administrators’ prior written approval.

DEED ADMINISTRATORS MAY INVESTIGATE AFFAIRS

The Deed Administrators may investigate the Company’s business, property,
affairs and financial circumstances and may report the results of their
investigations to ASIC and the Deed Creditors.

DEED ADMINISTRATORS’ RIGHT TO COMPANY’S BOOKS

9.1 Deed Administrators’ Rights to Company's Books

A person is not entitied as against the Deed Administrators:
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9.1.1 to obtain possession of books of the Company, of

89.1.2 to claim of enforce a lien on such books, but such a lien
is not otherwise prejudiced.

9.2 Secured Creditors’ and Secured Finance Lease Creditors’
Rights 1o Records

Notwithstanding the effect of Clause 9.1, @ Secured Creditor or @
Secured Finance Lease Creditor is entitied as against the Deed
Administrators to possession of all the technical records for an
aircraft, engine or part that is the subject of such Secured Creditor's
or Secured Finance Lease Creditor's Security upon enforcement of

that Security.
TRANSFER OF SHARES

During the Deed Period, a Member shal not transfer any shares owned by it
in the Company except with the Deed Administrators’ prior written approval.

ACKNOWLEDGMENTS AND AGREEMENTS OF OWNERS AND
LESSORS

11.1 Acknowledgements

Each Owner and Lessor bound by the Deed acknowtedges and
agrees that.

11.1.1 the Voluntary Administrators have not, during the
Voluntary Administration Period or prior to or as at the
Effective Date, adopted, ratified or become liable to the
| essors under any Lease with the Lessors,

11.1.2 the Deed Administrators shall not adopt, ratify of
become liable to the Lessors under any Lease with the

| essors; and

11.1.3 it shall use its best endeavours to mitigate any loss and
damage suffered by it.

11.2 voluntary Administrators Not Personally Bound

11.2.1 The Voluntary Administrators have not ratified, adopted
or in any other manner become bound under, or become
liable to any Lessor under, any Lease by virtue of

11.2.1.1 any discussions or correspondence they
may have had or entered into with any
Lessor; Of
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11.2.1.2 the use, occupation or possession of any
Premises or Equipment by the Company,

during the Voluntary Administration Period or prior to or
as at the Effective Date.

11.2.2 For the avoidance of doubt, nothing in Clause 11.2.1is
intended to avoid the Voluntary Administrators’ liability
under Sections 443A or 443B of the Act for the payment
of rent or other amounts payable in respect of a Lease.

Owners and Lessors

The Deed does not affect a possessory right that an Owner or
Lessor of Real Property has in refation to that Real Property except
so far as:

11.3.1 the Court grants any equitabie relief,

11.3.2 the Deed so provides in relation to that Owner or Lessor
who voted in favour of the Section 439C Resolution; or

11.3.3 a Court orders under Section 444F{(4) of the Act or
otherwise.

Deed Administrators Rights Not Limited

Nothing in the Deed affects or limits in any way or at any time the
rights of the Deed Administrators to:

11.4.1 oppose any attempt by a Secured Creditor, Qwner or
Lessor to enforce, realise or otherwise deal with its
Security, Real Property or property as the case may be,
at common law or under the Act; or

11.4.2 to seek relief from the Court pursuant to Section 444F of
the Act or otherwise.

12 SALE AND REALISATION OF ASSETS

12.1

Sale at Best Price Reasonably Obtainable

The Deed Administrators shall take reasonable care and endeavour
to sell or otherwise realise all property, assets and rights of the
Company for the best price that is reasonably obtainable having
regard to Section 442C of the Act and the circumstances existing
when those assets are sold and having regard to the diminution of
the Company’s liabifities in general and a reduction of payments to
Participating Creditors in particular.
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12.2 Further Assurances

The Company and each person bound by the Deed shall do all
things and sign all documents required by the Deed Administrators
to effect, ratify and perfect any transfer of assets and liabilities of

the Company.

12.3 No Disposal of Fixed Charge Assets or Floating Charge Assets
Without Prior Consent

The Deed Administrators and the Company shall not sell or dispose
of:
12.3.1 Fixed Charge Assets without the prior consent of the

Secured Creditor who holds the relevant fixed charge;
or

12.3.2 Floating Charge Assets without the prior consent of the
Secured Creditor who holds the relevant floating charge
other than in the ordinary coursé of business.

For the purposes of the Deed, the Deed Administrators and the
Company acknowledge that a sale of any part of the business of
the Company to a third party purchaser is not a sale in the ordinary
course of the Company’s business.

POSSIBLE POOLING
All persons bound by the Deed acknowledge that:
13.1 Obligation to take Reasonable Steps to Pool

The Voiuntary Administraiors are required, pursuant to the terms of
the Air New Zealand MOU and the SEESA Deed, to take ail
reasonable steps to propose and recommend that each Ansett
Group Company shall seek to pool all of the assets and liabilities of
the Ansett Group, so that all Ansett Group Companies are treated
as one company; and _

13.2 Meeting of Deed Creditors

The Deed Administrators shall convene a further meeting of Deed
Creditors to consider a variation to the Deed which shall include a
regime for the pooling of all assets and liabilities.

PROOFES OF DEBT - ASCERTAINMENT OF CLAIMS

The rules and mechanisms to be applied to proofs of debt and the
ascertainment of Claims shall be simitar to the rules and mechanisms for
such things prescribed by the Act in the context of the liquidation of a




15

company, amende

22

d or adjusted as appropriate to make the process as cost

effective as possible.

RETENTION OF TITLE CLAIMS

16.1

15.2

Provisions of this Clause to Apply

15.1.1

15.1.2

15.1.3

The provisions of this Clause apply to the determination
of ROT Claims and ROT Claim Amounts.

Notwithstanding any other provisions in this Clause 15,
the Deed Administrators may in their sole and absolute
discretions resolve any ROT Claims as they see fit
orovided that it is in the commercial interest of the
Company for the Deed Adminisirators o do so.

Nothing in the Deed affects or limits in anyway the right
or rights of the Deed Administrators to oppose any
attempt by a ROT Creditor to enforce, realise or
otherwise deal with its property at common law or under
the Act or to seek relief from the Court pursuant to
Section 444F of the Act.

Advertisement

15.2.1

15.2.2

After the Effective Date the Deed Administrators may, if
they deem it necessary to do so, advertise once in
newspapers circulating generaily in each State and
Territory of Australia and on the Administrators’ Website
requiring each person claiming to have a ROT Claim to
deliver to the Deed Administrators within seven days of
the date of the advertisement a notice in writing of that
person’s ROT Claim (the “ROT Notice”). The ROT
Notice shafl contain particulars of the ROT Claim and
the estimated ROT Claim Amount, including a statement
of account and shall specify the documents by which
that statement can be substantiated, and the person
shall bear all costs and expenses incurred by it in
relation to the ROT Notice.

If a person does not deliver to the Deed Administrators a
ROT Notice prior to the expiration of the period specified
in the advertisement referred to in Clause 15.2.1, that
person shall forever be barred from asserting a ROT
Claim, but without prejudice to the right of that person fo
have a Claim;
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15.2.3 Each person bound by this Deed acknowiedges and
agrees that the Deed Administrators may in their sole
and absolute discretion determine that:

15.2.3.1 the terms and conditions of a ROT
Creditor's terms of trade are inconsistent
with retention of cwnership or an interest
in Goods by that ROT Creditor;

15.2.3.2 the terms and conditions of a ROT
Creditor's terms of trade do not retain
ownership or an interest in Goods by that
ROT Creditor; or

15.2.3.3 a ROT Creditor has in its dealings with
the Company acted inconsistently with
retention of ownership or an interest by
that ROT Creditor,

Evidence

Each ROT Creditor shall provide the Deed Administrators with such
evidence or information in support of its ROT Claim and its ROT
Claim Amount as the Deed Administrators may reasonably require,
and each ROT Creditor shall be responsible for obtaining all such
evidence and information and shall bear all costs and expenses
incurred by it in doing so. The Deed Administrators may provide
each ROT Creditor with such information as the ROT Creditor may
reasonably require in relation to its ROT Claim and ROT Claim
Amount, provided such information is readily available to the Deed
Administrators.

Opinion on Validity

The Deed Administrators shall form an opinion on the admissibility
and validity of the ROT Claim and the extent of the Priority ROT
Amount of each ROT Creditor to the extent they are able to do so,
and in seeking to form that opinion the Deed Administrators shall
have regard to the appropriate principles of law.

Notification of ROT Claim Amount

The Deed Administrators shall (without prejudice to the Voluntary
Administrators’ and Deed Administrators’ rights) notify each ROT
Creditor in writing of the Deed Administrators’ opinion on the ROT
Claim and the Priority ROT Amount.  The Deed Administrators’
opinion on the validity of a ROT Claim and a Priority ROT Amount
pursuant to this Clause is without prejudice to any rights of the
Voluntary Administrators and Deed Administrators.
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Dispute and Mediation

If a ROT Creditor disputes the Deed Administrators' opinion on the
Priority ROT Amount, the ROT Creditor may, within fourteen days
of being advised of the Deed Administrators’ opinion on the Priority
ROT Amount, give a notice in writing of dispute {"a ROT Dispute
Notice"} to the Deed Administrators, in which case the Deed
Administrators and the ROT Creditor shall have the ROT Claim and
the Priority ROT Amount referred to mediation by a mediator
agreed by the Deed Administrators and the ROT Creditor in an
endeavour to resolve the dispute.

Mediation Conduct Agreement

Each ROT Creditor giving a RGT Dispute Notice ("a Disputing ROT
Creditor") shall execute an agreement governing the conduct of the
mediation process in the form provided by the Deed Administrators,
and each Disputing ROT Creditor shall perform all obligations under
and be bound by the provisions of that agreement. The Deed
Administrators shall also execute an agreement in the form
provided to Disputing ROT Creditors by the Deed Administrators in
respect of each Disputing ROT Creditor and shall perform all
obligations under and be bound by the provisions of those

agreements.
Professional privilege

The principles of legal professional privilege shall apply to any
mediation and be preserved for the benefit of the parties to the
mediation, and no act or other conduct on the part of a party in the
course of the mediation shall be taken as, or be asserted or relied
upon by the other party to the mediation as being, a waiver of any
legal professional privilege that would otherwise be available to the

first party.
Mediation on without prejudice basis

All discussion and negotiation during the mediation shall be on a
“without prejudice” basis unless such privilege is waived by the
parties by agresment, either generally or in relation to any aspect,
or agreement is reached. Neither of the parties to the mediation
may refer in any subsequent proceedings to any such privileged
discussions and negotiations or require the mediator to do so and
no party may have access to any of the Mediator’s notes or call the
Mediator as a witness in any proceedings.

Mediation Resolving Dispute

If mediation results in an agreement being reached between the
Deed Administrators and a Disputing ROT Creditor in respect of the
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ROT Claim and the Priority ROT Amount of the Disputing ROT
Creditor, all persons bound by this Deed are bound by that
agreement. [f the agreement provides that the whole or any part of
the ROT Claim is or is deemed to be valid in respect of a ROT
Claim Amount, the valid portion shall constitute a Priority ROT
Amount to be included as 2 Priority Creditor Amount, if the
agreement provides that the whole or any part of the ROT Claim is
or is deemed to be invalid, the invalid part of the ROT Claim
Amount shall rank as an ordinary unsecured Claim.

15.11 Mediation not resolving Dispute

If the Mediator declares that the mediation has not resclved the
dispute the Deed Administrator shall be deemed to have not
admitted the Disputing ROT Creditor's ROT Claim, and the
Disputing ROT Creditor may apply to the Court for relief,

45.42 Distribution where no notice of dispute

If a ROT Creditor does not give a Dispute Notice to the Deed
Administrator within the time provided in Clause 15.8, that ROT
Creditor shall be bound by the Deed Administrators’ opinion on the
Priority ROT Amount of that ROT Creditor, and the balance owing
to each ROT Creditor in respect of their ROT Ciaim shall rank as an
ordinary unsecured Claim.

16 TOP UP RETRENCHMENT BENEFIT CLAIMS

16.1 No Priority

16.1.1 All Top Up Retrenchment Benefit Claims by trustees of
the Superannuation Funds shalil be treated as ordinary
unsecured Claims, and shall not constitute Priority

Creditor Amounts for the purposes of this Deed, even if
(. a court determines that all or any of such claims rank to
priority in a liquidation of the Company.

16.1.2 For the avoidance of doubt, all persons bound by the
Deed acknowledge that the provisions of Clauses 16.1.1
and 18.3 are intended to govern the treatment of Top Up
Retrenchment Benefit Claims under the Deed,
notwithstanding:

16.1.2.1 the provisions of the SEESA Deed, the
SEESA Payments Deed and the terms of
the GCourts order in proceeding no.
V3083 of 2001 (a copy of which is Exhibit
7); and
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16.1.2.2 that a court may determine that Top Up
' Retrenchment Benefit Claims rank to
priority in a winding up of the Company

as referred to in Clause 16.1.1.

16.2 Deed Administrators’ Consent

For the avoidance of doubt, the Deed Administrators consent to the
Supreme Court of Victoria determining whether the provisions of
Clause 16.1 are oppressive or unfaifly prejudicial to, or unfairly
discriminatory against, one or more creditors of the Company (in
their capacity as Top Up Retrenchment Benefit Creditors) and
should be severed from the Deed in accordance with Clause 29 or
pursuant to Section 447A of the Act.

17 AIR NEW ZEALAND MOU

17.1 All parties bound by the Deed acknowledge that pursuant to the
terms of Clause 18 of the Air New Zealand MQU, the Voluntary
Administrators agreed as follows:

"18 The Voluntary Administrators will take all reasonable
steps to propose and recommend (as the case may be)
that each company in the Ansett Group enters into a
Deed of Company Arrangement which will:

18.1 acknowledge and incorporate the terms
of the Memorandum of Understanding or
if in existence the Proposed Agreement;

17.2 Al parties bound by the Deed acknowledge that:

. 17.2.1 the Deed incorporates by reference the releases of AIr
" New Zealand and the Air New Zealand Directors in the
same terms as the Air New Zealand MOQOU; and

17.2.2 in accordance with the Air New Zealand MOU, the Deed
Administrators may, after the Deed is entered into,
request the Air New Zealand Group to sign and deliver
to the Deed Administrators a transfer in blank of all
shares held by the Air New Zealand Group in the Ansett
Group for nominal value together with the share scrip for
those shares.

18 SPECIFIC REALISATIONS FOR COMPANY - PAYMENT OF CLAIMS

18.1 Funds for Distribution to Deed Creditors

The Company shall hold for its own benefit:
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18.1.1 the proceeds from the sale of any assets owned by it;

18.1.2 the refunds of stamp duty received on termination of
surrender of any lease held by it; and

18.1.3 the proceeds from the realisation of any of its other
Assets, including proceedings,

which shall constitute the Distribution Amounts.

Payment of Distribution Amounts

The Distribution Amounts shall be applied in payment of the
Voluntary Administrators, the Deed Administrators and the

Participating Creditors of the Company as follows:

18.2.1 firstly, the Voluntary Administrators and the Deed
Administrators in relation {0 any amounts owing to them
and unpaid pursuant o the terms of the Deed, to the
extent they would be afforded priority in @ winding-up of

the Company,

18.2.2 secondly, the Secured Creditors of the Company, to the
extent that their Security is valid;

18.2.3 thirdly, Priority ROT Creditors of the Company in relation
to their Priority ROT Amount;

18.2.4 fourthly, in the order of priority set out in section 556.
18.2.4.1 Employees of the Company;

18.2.4.2 the SEESA Payer in accordance with the
terms of the SEESA Deed and the
SEESA Payments Deed;

18.2.4.3 any trustee of a Superannuation Fund
that is a Pricrity Creditor, to the extent of
its Priority Creditor Amount (but, for the
avoidance of doubt, excluding the
amount of any Top Up Retrenchment
Benefit Claim that trustee may have); and

18.2.4.4 any other Participating Creditors of the
Company entitled to @ priority under
section 556 of the Act as if the Company
were to be wound up; and

18.2.5 fifthly (but subject to Clause 18.4), other Participating
Creditors of the Company (including Top Up
Retrenchment Benefit Creditors to the extent of their
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Top Up Retrenchment Benefit Claims) on a pro rata
basis,

in the amounts and on the dates determined by the Deed
Administrators in their absolute discretion.

Inconsistency with SEESA Deed or SEESA Payments Deed

For the avoidance of doubt, if there is any apparent inconsistency
between the Deed and the SEESA Deed or the SEESA Payments
Deed concerning the priority of repayment to the SEESA Payer, the
terms of the SEESA Deed and the SEESA Payments Deed shall
prevail to the extent of the inconsistency, and all persons bound by
this Deed agree to sign all documents and do all things necessary
to remove such inconsistency, the costs of which shall be borne by
the Company, save that the SEESA Deed and the SEESA
Payments Deed did not and were not intended to deal with any
matter or thing other than the SEESA Payments in general and
were not intended to and did not deal with the priority of the Top Up
Retrenchment Benefit Claims.

Meeting of Creditors

When the Deed Administrators have sold or otherwise realised
sufficient assets so that they are abie fo make an accurate
estimation of the amounts to be paid to Participating Creditors in
accordance with the priority regime set out in Clause 18 and prior to
the distribution of any maney to Participating Creditors (other than
Priority Creditors) in accordance with Clause 18.2.5, the Deed
Administrators shall convene a meeting of creditors under Section
445F of the Act to consider:

18.4.1 any proposed variation to the Deed, including the
incorporation in the Deed of provisions for releasing
Claims of Deed Creditors less their Entitlements and the
pecling of assets and liabilities; or

18.4.2 in the alternative, a resolution to terminate this Deed and
wind up the Company.

For the purposes of such a meeting, the Deed Administrators shall
advertise nationally and make available to the Deed Creditors on

the Administrators’ Website:

18.4.3 particulars of the proposed variation; and

18.4.4 such information which would be sent to Deed Creditors
as if the meeting were a Second Meeting of Creditors
under Section 439A of the Act.
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18.5  Further Meetings of Creditors

18.5.1 Without limiting the operation of Clause 18.4, the Deed
Administrators shall convene a further meeting of Deed
Creditors within six months of the date of the
Reconvened Meeting.

18.5.2 At such meeting, and each and any subsequent
meetings of creditors convened pursuant to Section
445F, the relevant notice of meeting shall (as an
alternative to any other resolutions set out in the notice
involving the continuation and/or variation of this Deed)
set out a resolution requiring the termination of this
Deed and the winding up of the Company.

18.6 Deed Administrators’ Discretion

18.6.1 The Entitiement of a Deed Creditor shall be to payment
of the portion of that Deed Creditor's Claim as the Deed
Administrators in their absolute discretion determine that
they are able to pay in accordance with Clauses 18.2.

18.8.2 No Deed Creditor shall be entitled to receive more than
its Entitlement. if it does, it must repay any amount paid
to it in excess of its Entitlement (“Excess”) to the Deed
Administrators as soon as practicable (but no later than
7 days) after becoming aware that the Excess has been
paid to it.

18.7 Certificate Final and Binding

A certificate signed by the Deed Administrators that an amount paid

by it to a Deed Creditor constitutes an Entitlement for the purposes

of the Deed shall, in the absence of manifest error, be final and
conclusive and binding on the Deed Creditor.
18.8 Unclaimed Distributions

The Entittement of any Deed Creditor which remains unclaimed

after a reasonable period of time (to be determined by the Deed

Administrators), may be cancelled by the Deed Administrators and

remitted to ASIC to be dealt with under Part 9.7 of the Act.

MANAGEMENT OF COMPANY

29

The Deed Administrators shall retain day-to-day management and control of
the Company untit the Termination Date to the exclusion of the Company’s
directors.
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20 POWERS OF ADMINISTRATORS

20.1

20.2

General Powers

The Deed Administrators shall be entitied in their capacity as Deed
Administrators or any other capacity fo exercise all the rights,
powers, privileges, authorities and discretions which are ordinarily
exercised by or vest in a rustee of a fixed trust and which are
conferred by the Company's constitution or otherwise by law on the
Company's directors 0 the exclusion of the Company's directors,
provided that the Deed Administrators shall not be responsible for
such statutory obligations as may continue to be imposed on the
directors of the Company during the Deed Period.

Specific Powers

Without timiting Clause 20.1, the Deed Administrators shall have
the following powers:

20.21 the powers conferred on the Members of the Company
10 the exclusion of those Members;

20.2.2 the powers conferred on the directors of the Company {0
the exciusion of the directors of the Company;

20.2.3 all of the powers set out in paragraph 2 of Schedule BA
of the Regulations;

20.2.4 the power to alter share capital,

20.2.5 the power to issue shares;

20.2.6 the power to vary class rights attaching to shares,
20.2.7 the power to change the Company’s hame,
20.2.8 the power to factor the debts of the Company,
20.2.9 the power to reduce the Company’s capital;
20.2.10 the power to alter the Company's constitution;

20.2.11 the power to convene meetings of Members of the
Company,

20.2.12 the power to resolve any dispute of any nature
commercially,

20.2.43 in relation to the property, assets and rights of the
Company, all the powers of a natural person who is the
absolute and beneficial owner of such property, assets
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and rights, including (without limitation) the power to sell
or otherwise realise any such property, assets or rights
pursuant to a sale process conducted by the Deed
Administrators;

20.2.14  the power to assign and transfer property, assets and
rights, and novate liabilities, of the Company to another
Ansett Group Company for the purpose of maximising
the sale of assets or for maximising the return to Deed
Creditors;

202.15 the power to accept and take an assignment or transfer
of property, assets and rights and to accept novation of
liabilities from another Ansett Group Company,

20.2.16  the power to control the Company’s business, property
and affairs;

202.17 the power to carry on that business and manage that
property and those affairs;

20.2.18 the power to terminate or dispose of all or part of that
business and may dispose of any of that property of any
other; and

20.2.49 the power to perform any function and exercise any
power that the Company or any of its Officers could
perform or exercise if the Company were not subject to
the Deed,;

20.2.20 the power to sell or dispose of shares in the Company;
and

20.2.21 the power to agree to incur and treat a payment
obligation arising during the Deed Petiod in relation to
the administration of the Deed, ot the Deed
Administrators acting as Deed Administrators, including
for services rendered, goods bought or property hired,
leased, used or occupied by or on behalf of, or in the
possession of, the Company, as falling within the
indemnity contained in Clause 24.1.

power of Sale

in exercising any power of sale, the Deed Administrators must have
regard to Section 442C of the Act and take reasonable care and
endeavour to sell the relevant asset for the best price that is
reasonably obtainable, having regard to the circumstances existing
when the asset is sold and having regard to the diminution of the
Company's liabilities in genera! and any reduction in payments to
Participating Creditors in particular.




21

32

20.4 Power to Engage Solicitors and Consultants

The Deed Administrators shall have power to engage solicitors and
consultants, and the Company shall pay all costs of any solicitors
and consultants engaged by the Deed Administrators.

20.5 Deed Administrators Acting as Company’s Agent

During the Deed Period the Deed Administrators are acting as the
agents of the Company and accept no personal liability for any acts,
matters oF omissions relating to things done of not done in that

capacity.
TERMINATION OF DEED
211 Termination of the Deed Period
This Deed shall terminate on the Termination Date.

21.2 Termination of this Deed by Court Order and Creditors’
Resolution

This Deed terminates:

21.2.1 upon Deed Creditors passing @ resolution at a meeting
of Deed Creditors to terminate the Deed;

21.2.2 when a Court makes an order under Section 445D of the
Act; or

21.2.3 if the Company has paid all of the Deed Creditors'
Entitlements, on the 14th day after the Deed
Adminisirators have advertised notices of that fact once

in newspapers circulating generally in each State and

Territory of Australia and on the Administrators’ Website,

whichever happens first.
21.3 Deed Administrators {0 call meeting of Deed Creditors

The Deed Administrators shall call a meeting of Deed Creditors {(by
advertising nationally and by posting on the Administrators’
Websites) to consider termination of the Deed if.

21.3.1 the Deed Administrators consider (in their sole
discretion) that it is N0 longer practicable or reasonable
to continue to implement the Deed; of

21.3.2 an order is made by @ Court requiring the Deed
Administrators to call a meeting of Deed Creditors.
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In accordance with Section 445H of the Act, the termination or
avoidance, in whole or in part, of this Deed does not affect the
previous operation of this Deed.

21.4 Previous operation of this Deed preserved

MEMBERS BOUND BY DEED

Members consent to the Deed and appoint the Deed Administrators as their
proxies or attorneys to vote and pass resolutions to give effect to the terms
of the Deed.

ADMIMISTRATORS’ REMUNERATION AND COSTS

23.1 Voluntary Administrators’ Remuneration
The Voluntary Administrators shall be:

23.1.1 remunerated by the Company in respect of any work
done by the Voluntary Administrators, and any partner
or employee of the Voluntary Administrators acting on
behalf of the Voluntary Administrators, in connection
with the performance of their duties, obligations and
responsibilities as administrators of the Company at the
scale of rates charged from time to time for the provision
of services during the period of the Company’s
administration or as otherwise agreed by the Committee
of Creditors and the Voluntary Administrators; and

2312 reimbursed by the Company in respect of all costs, fees
and expenses incurred in connection with the
performance  of  their duties, obligations and
responsibilities as administrator of the Company.

23.2 Deed Administrators’ Remuneration
The Deed Administrafors shall be:

23.2.1 remunerated by the Company in respect of any work
done by the Deed Administrators, and any pariner or
employee of the Deed Administrators acting on behalf of
the Deed Administrators, in connection with the
performance  of their duties, obligations and
responsibilities under the Deed at the scale of rates
charged from time to time for the provision of services
during the period of the Company’s administration or
such greater sum as agreed by the Committee of
Creditors and the Deed Administrators pursuant 10
Clause 25.2.4; and
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23.2.2 reimbursed by the Company in respect of ali costs, fees
and expenses incurred in connection with the
performance of their duties, obligations  and
responsibilities under this Deed.

24 VOLUNTARY AND DEED ADMINISTRATORS' INDEMNITY

241 Indemnity

The Voluntary Administrators and the Deed Administrators shall be
indemnified out of the assets of the Company for:

2411 all loss and damage suffered by them as a consequence
of or arising out of the Company failing to comply with its
obligations under Clauses 23.1 and 23.2;

{ 2412  all debts payable, liabilities incurred by and claims
against the Voluntary Administrators (present or future,
certain or contingent, ascertained or sounding only in
damages) in relation to the administration of the
Company, including any amounts payable by the
Voluntary Administrators by virtue of Section 443A of the
Act or by virtue of them having agreed to treat a
payment obligation as if it were a debt arising under
Section 443A of the Act; and

24.1.3 all debts payable, liabilities incurred by and claims
against the Deed Administrators (present or future,
certain or contingent, ascertained or sounding only in
damages) in relation to the administration of the Deed or
their acting as Deed Administrators, including any
amounts held by a court to be or agreed or accepted by
the Deed Administrators as being payable by the Deed

( - Administrators for services rendered, goods bought or
property hired, leased, used or occupied by or on behalf
of, or in the possession of, the Company; and

2414 all other costs, expenses, losses and liabilities incurred

‘ or suffered by them in performing any of their functions,
duties or obligations, or exercising any of their powers,
under or in accordance the Act, any other applicable
law, or the Deed in connection with their administration
of the Company.

24.2 Indemnity Not Affected

The indemnity under Clause 24.1 shall not affect or prejudice any
rights that the Voluntary Administrators or Deed Administrators may
have against the Company or any other person to be indemnified
against the costs, charges, expenses and liabilities incurred by the
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Voluntary Administrators of the Deed Administrators of or incidental
to the exercise or performance of any of the powers of authorities
conferred on the Voluntary Administrators  of the Deed
Administrators at law, by this Deed or otherwise.

Continuing Indemnity

Each indemnity in this Clause is a continuing indemnity and shail
enure for the benefit of the Voluntary Administrators and the Deed
Administrators’ Legal Personal Representatives notwithstanding:

24.3.1 cessation of the Voluntary Administration Period or the
Deed Period;

24.3.2 the termination of this Deed for any reason whatsoever,
and

24.3.3 removal of the Deed Administraiors and appointment of
a new administrator of the Deed,

and shall not be affected or limited in any way by any defect or
invalidity in the appointment of either the Voluntary Administrators
or the Deed Administrators. The indemnity shall extend fo cover all
actions, suits, proceedings, accounts, liabilities, claims and
demands arising out of any defect in the appointment of the
Voluntary Administrators or the Deed Administrators or any defect
in the approval or execution of this Deed or otherwise.

For the avoidance of doubt, the Voluntary Administrators and the
Deed Administrators acknowledge that this Deed and any drafts of
it published on the Administrators’ Website does not and never did
contain any provision indemnifying the solicitors for the Voluntary
Administrators or the Deed Admiinistrators.

Section 451C

All persons bound by this Deed acknowledge and agree that a
payment made, transaction entered into or any other act or thing
done in good faith by, of with the consent of, the Voluntary

Administrators.

24.4.1 is valid and effectual for the purposes of the Act; and

24.4.2 is not liable to be set aside in a winding up of the
Company.
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25 COMMITTEE OF CREDITORS

261

25.2

25.3

254

Composition of Committee

251.1

2512

Function

There shall be a Committee of Deed Creditors
comprising those persons elected to the committee of
creditors at the meeting of creditors of the Company
convened by the Voluntary Administrators pursuant to
Section 436E save for the Air New Zealand and Qantas
representatives and any other persons who have
resigned or shall resign from the committee.

The representatives shall otherwise be selected from
amongst the creditor groups by the Deed Administrators

from those presently appointed to the commitiee of
creditors who nominate themselves for such purpose.

The function of the Committee shall be:

25.2.1

25.2.2

25.2.3

25.2.4

to consult with the Deed Administrators about matters
relating to the administration;

to receive and consider reports by the Deed
Administrators;

to fix and approve the Voluntary Administrators’
remuneration in accordance with the order of the Court
in proceeding no. V3065 of 2001 {a copy of which is
attached as Exhibit 8); and

to consider and if appropriate agree with the Deed
Administrators (as the case may be) to increase the
Deed Administrators’ remuneration.

No Directions to Deed Administrators

The Committee cannot give directions to the Deed Administrators.

Rules

The following rules apply to the Committee:

25.4.1

each member of the Committee must be a Deed
Creditor, an attorney of a Deed Creditor or a person
otherwise authorised in writing by a Deed Creditor to be
a member of the Committee;
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25.4.2 a Deed Creditor is hot entitled to have more than one
representative (including the Deed Creditor himself or
herself, if a natural person) on the Committee;

25.4.3 minutes of all resolutions and proceedings of each
meeting of the Committee shall be made and entered in
books to be provided from time to time for that purpose
by the Deed Administrators;

25.4.4 if the minutes of a meeting purport to be signed by the
chairperson of the meeting, o by the chairperson of the
next meeting of the Committee, the minutes are prima
facie evidence of the matter contained in them,

2545 uniess the confrary is proved, the meeting Is taken to
have been properly convened and all proceedings taken
L at the meeting are taken to have been duly passed and

taken; and

2546 a corporation (being otherwise qualified for membership
of the Committee) is entitied to be a member and may
appoint a person to represent it on the Committee.

25.5 No remuneration for members of the Committee

25.5.1 A member of the Commitiee may be entitled o be
reimbursed for the reasonable out of pocket expenses
incurred by him or her in attending meetings of the
Committee, as may be approved from time to time by
the Committee in its absolute discretion, but shall not
otherwise be entitled to claim or receive from the
Company, the Deed Administrators or the Deed
Creditors (other than, where applicable, the member's

[ appointer) any remuneration for acting as a member of
the Committee and such reimbursement shall form part
of the Deed Administrators' costs and expenses.

9552  For the avoidance of doubt, the Deed Administrators
acknowledge Clause 25.5.1, s intended to be and is an
amplification of the outline of this Deed contained in the
Section 439A(4) statement dated 15 March 2002, and
expressly authorises the Deed Administrators if
requested by the Committee to do so to reimburse to
Committee members the cost of telephone calls into the
conference faciiities to be established in holding
meetings of the Committee.
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26 MEETINGS OF DEED CREDITORS
26.1 When Meeting may be Convened

The Deed Administrators:

26.1.1 may at any time convene a meeting of the Deed
Creditors; and

26.1.2 shall convene a meeting of Deed Creditors if s0
requested in writing by creditors the value of whose
claims against the Company is not less than ten percent
(10%) of the value of all creditors’ claims against the

Company.
26.2 Voting at Meetings

Deed Creditors shall be entitled to vote at these meetings on the
same basis as if the meeting were a second meeting of creditors
under Section 439A of the Act.

26.3 Concurrent Meetings

The Deed Creditors acknowledge that meetings of the creditors of
the Company may be held concurrently with meetings of creditors
of other Ansett Group Companies.

26.4 Notice of Meeting

Written notice shall not be sent by post to Deed Creditors of any
further meetings. The Notice of Meseting shall be advertised in
newspapers nationally and on the Administrators’ Website.

| 26.5 Conduct of Meetings

Regulations 5.6.12 to 5.6.36A of the Regulations apply to meetings
of Deed Creditors held under this Deed, as if references to "the
Liquidator”, “"the Liguidator of Provisiona!  Liquidator”, “the
Liquidator, Provisional Liquidator or Chairman” or "a Liguidator,
Provisional Liguidator or Trustee for Debenture Holders”, as the
case may be, were references to the Deed Administrators, and with
such other modifications as are necessary to comply with the
provisions of this Deed.

27 FORUM SHOPPING

All persons bound by the Deed agree that any application or proceedings
concerning the Deed or a Claim shalt only be made to or brought in the
Court, unfess otherwise agreed in writing by the Deed Administrators or
unless the Court does not have jurisdiction to deal with such applications or
proceedings.
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JURISDICTION

This Deed shall be governed by and construed in accordance with the laws
for the time being in force in the State of Victoria.

SEVERANCE
Any provision of the Deed which:
291 Court order — unfair prejudice

the Court determines to be oppressive of unfairly prejudicial, or
unfairly discriminatery against, one of more creditors of the

Company, or
29.2 General

is otherwise prohibited by or unfawful or unenforceable under any
applicable faw actually applied by any court of competent
jurisdiction,

shall, fo the extent permitted by the Court or such law, be severed from the
Deed and rendered ineffective so far as is possible without modifying the
remaining provisions of this Deed. Where, however, the provisions of any
such applicable law referred to in Clause 29.2 may be waived, they are
hereby waived by persons bound by the Deed to the full extent permitted by
such law to enable the Deed to constitute a valid and binding obligation
enforceable according to its terms.

REPORTING

Except as required by law, the Deed Administrators shali not be required to
report to Deed Creditors. However, the Deed Administrators may, in their
absolute discretion, report to Deed Creditors during the Deed Period at such
times as the Deed Administrators consider appropriate and on matters which
ihe Deed Administrators consider ought to be brought to the attention of
Deed Creditors. ,

FURTHER ASSURANCES

All persons bound by this Deed shall exercise all such powers as are
available to them do all such acts and things, sign execute and deliver all
such documents and instruments and provide assistance and co-operation
as may be reasonably required to give full effect to the provisions of the

Deed.




32

33

34

35

36

40

LIQUIDATION
Where:
321 Section 445F Meeting

at a meeting convened under Section 445F of the Act the Deed
Creditors pass a resolution terminating the Deed; and

32.2 No Proposed Resolution to Wind-up Required

whether or not the notice of that meeting set out a proposed
resolution that the Company be wound up,

the Deed Creditors may also resolve at the meeting that the Company be
wound-up.

SECTION 513C DAY

For the avoidance of doubt, if the Deed Creditors resolve to wind-up the
Company, the winding up will be deemed to have begun or commenced on
the date on which the administration of the Company began.

POWER OF ATTORNEY

The Company hereby irrevocably appoints the Deed Administrators its
attorney to the exclusion of any Ansett Group Company to exercise or refrain
from exercising (in the Deed Administrators' absolute discretion) any and all
of the Company's rights or powers in relation to or in connection with its right,
titie and interest in all the property of the Company and the Company shall
make, do and provide all things and documents reasonably necessary to
give proper effect to this Clause.

COMPANY NOT TO PROSECUTE

The Company agrees not to make any demand, issue any proceedings or
otherwise prosecute any action or cause of action which any way relates
directly or indirectly in relation to the property of the Company without the
prior consent of the Deed Administrators.

APPLICATION TO COURT

36.1 Directions

The Deed Administrators may at any time apply to the Court for
directions in relation to any particular matter arising under this Deed
or about how Part 5.3A of the Act is to operate in relation to the
Company.




37

38

39

41

36.2 Unforeseen Circumstances

If any circumstances arise for which this Deed does not either
expressly or by necessary implication make provision for, the Deed
Administrators may in their sole and absolute discretion make such
provision as they think fit for the purpose of effectuating this Deed,
and they may if they think fit apply to the Court for directions.

VARIATION

The provisions of this Deed may be varied by Resolution passed at a
meeting of Deed Creditors convened under Section 445F of the Act, but only
if the variation is not materially different from a proposed variation set out’in
the notice of meeting.

WAIVER

The waiver by any of the persons bound by the Deed in respect of any
breach by another person bound by the Deed of any of the provisions of the
Dead shall not be deemed to be a waiver in respect of any other breach or of
any subsequent simifar breach by a person bound by the Deed and no delay
or omission on the part of a person to exercise or avail itself of any rights
accruing to it under the Deed shall operate as a waiver in respect of any
default by another person under the Deed.

NOTICES

All notices, requests, demands, requisitions, approvals, elections, consents
or other communications ("notices"} required to be given or served to or
upon any of the parties pursuant to or in connection with the Deed shall be in
writing in the English language and shall be deemed to be duly given or
made when delivered (in the case of facsimile provided confirmation of
transmission has been received) to the party to which such notice is given or
served at the address of such party as follows:

39.1 If to the Voluntary Administrators or the Deed Administrators:
Address: C/- Arnold Bloch Leibler
333 Collins Street, Melbourne, Victoria, Australia

Attention: Mr Leon Zwier

Facsimile: (03) 9229 9603
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39.2 If to the Company:
Address: C/- Arnold Bloch Leibler
333 Collins Street, Metbourne, Victoria, Australia
Attention: Mr Leon Zwier

Facsimile: (03) 9229 9603

or at such other address as the relevant party may hereafter specify for such
purpose to the other parties by notice in writing. A written notice includes a
notice by facsimile. Any notice given by facsimile on a day which is not a
business day shall be deemed despatched on the next succeeding Business
Day. Any such notice may be given or signed on behalf of the party giving or
serving the same by a director, secretary or other duly authorised person

thereof.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original and such counterparts
together shall constitute one and the same instruction.

ACKNOWLEDGEMENT

Each Acknowledging Ansett Group Company acknowledges and agrees in
favour of each other party that it wil execute a deed of company
arrangement in respect of itself in the same form {mutatis mutandis) as this

Deed.




EXECUTED for and on behalf of each
company named in Part 1 of Schedule 1
by its administrators MARK ANTHONY
KORDA and MARK FRANCIS XAVIER
MENTHA in accordance with the
Corporations Actin the presence Of:

Ao

Signature of Witness

{erid A (ER,

[
Print name of Witness

P———___




SCHEDULE 1
ANSETT COMPANIES

Part 1 — Acknowledging Ansett Group Companies
ACN

1. 501 Swanston Street Pty Limited (Administrators Appointed) 005 477 618

2. Airport Terminals Pty Limited (Admihistrators Appointed) 053 976 444
3. Aldong Services Pty Limited {(Administrators Appointed) 000 258 113
4. Ansett Aircraft Finance Limited (Administrators Appointed) 008 643 276
{ 5 Ansett Australia and Air New zealand Engineering Services 089 520 696

Limited (Administrators Appointed)
6. Ansett Australia Holdings Limited (Administrafors Appointed) 004 216 291

7. Ansett Australia Limited (Administrators Appointed) 004 209 410

8. Ansett Aviation Equipment Pty Limited (Administrators 008 559 733
Appointed)

9. Ansett Carts Pty Limited (Administrators Appointed) 005 181 215

10. Ansett Equipment Finance Limited {(Administrators 006 827 989
Appointed)

44. Ansett Finance Limited (Administrators Appointed) 006 555 166

) 12. Ansett Holdings Limited (Administrators Appointed) 065 117 635

( 13. Ansett International Limited (Administrators Appointed) 060 622 460

14.Bodas Pty Limited (Administrators Appointed) 002 158 741

15. Brazson Pty Limited (Administrators Appointed) 055 259 008

16. Eastwest Airlines (Operations) Limited (Administrators 000 259 469
Appointed)

17. Eastwest Airlines Limited (Administrators Appointed) 000 083 972

18. Kendell Airlines (Aust) Pty Limited (Administrators Appointed) 000 579 680

19.Morael Pty Limited {Administrators Appointed) 003 286 440

20. Northern Airlines Limited {(Administrators Appointed) 009 607 069

24. Northern Territory Aerial Work Pty Limited (Administrators 009 611 321
Appointed)




ACN

29 Rock-l{-Cargo (Aust) Pty Limited (Administrators Appointed) 003 004 126

23.ANST Show Pty Limited {formerly Show Group Pty Limited) 002 968 989
(Administrators Appointed)

24. South Centre Maintenance Pty | imited (Administrators 007 286 660
Appointed)

25.Spaca Pty Limited (Administrators Appointed) 006 773 693

2. Traveland International (Aust) Pty Limited (Administrators 000 275 936
Appointed)

( 27. ANST Trave! interational Pty Limited (formerly Traveland 000 598 452

international Pty Limited) (Administrators Appointed)
28, Traveland New Staff Pty Limited (Administrators Appointed) 080 738 037

29. ANST Trave! Pty Limited (formerly Traveland Pty Limited 000 240 746
(Administrators Appointed)

30. Walgali Pty Limited (Administrators Appointed) 055 258 921
31.Westintech Limited (Administrators Appointed) 009 084 039
32 Wastintech Nominees Pty Limited {Administrators Appointed) 008 302 158
33, Whitsunday Affairs Pty Limited (Administrators Appointed) 009 694 553
34 Whitsunday Harbour Pty Limited (Administrators Appointed) 010 375470
35, Wridgways Holdings Limited (Administrators Appointed) 004 449 085

o

36. Wridgways (Vic) Pty Limited (Administrators Appointed} 004 153 413
Part 2 — Other Ansett Group Companies
1. ANST Westsky Aviation Limited (formerly Skywest Aviation 004 444 866

Limited) (Subject to Deed of Company Arrangement)

9 ANST Westsky Holdings Pty Ltd (formerly Skywest Holdings 008 905 646
Pty Limited) (Subject to Deed of Company Arrangement)

3. ANST Westsky Jet Charter Pty Ltd (formerly Skywest Jet 008 800 1585
Charter Pty Limited) (Subject to Deed of Company _
Arrangement)
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THIS DEBD ismadethe  FRe dayor DECEMATR  aom

BETWEEN:

COMMONWEALTH OF  AUSTRALIA fthe
Commanweslth)

ANSETY WOLDINGS LIMITED (ADMINISTRATORS
APPQINTED) (AGN 088 117 535) and saph of the other
Anseti Qrous companios 15108 in the detarninglion mada
pursuant to 8.22 of the Air Passenger Tioket Levy
(Cotiation) Aot 2001 (“he Disterminafien”) othsr than
Hazetton Altines Lmited. Mazelton Air Charter Py Lid
and Hozellon Alr 8andcas Ply Lid, G- Andersen, Lovel
17, 380 Biizaneth Birgat, Methoume, Victoria (collesiively

“the gligihle compantes”)

MARK MENTHA and MARK KORDA as voluptary

adminlsiraton of each ny In ihe sligidle companies
Gf- Argersen, Leval 17%5!&2@91}1 Streat, M&uﬁuma.

Vistaria {“the Administretors®)

WHEREAK: .
A On 17 Septambsr 2001 the Admitfetratons were Bppainted the veluniary
atministraiore of the eightle companiss by arder of Juntice barg in the Federsl
Count of Ausinatia.
5 The Adminisiestors sre under o duty pursuant (o Secfion 4384 of the Comporalions

A 2001 e Acriomaxinse the chamies of the-Ansel-business rermaining in
existancs of 1o maximize iha retumn to oredtiors of the siigible campanles, inchxling

its employess.
€ The Commonwsalih has, under the AR ﬁaseem{sr Ticket Levy [Cullsction) At
- Z001, estahlimhed a 8pecial Empltyse Eniitiament Schems for eligible companies
empioyses (the Scheme").
o On or sbout 17 Ocloker 2001, the Adminisiraiors invited eligible companies

empioyses o apply for redundancy, and the Adminisirsiors havs and wil santinye
1 selacivaly seoept applisations fram employens wha wish bo take a radundancy.

£ Thiz Deed seis out an auraed basis on which the Commonwaaith, ar any pary

conitacted by the Commonwsalth for the purote of making payments under ihe
Schema (hereafier, where the context pormiis, & referonce to e Commonweallh
witl inciide  refarence 10 such a p will maka payments under e Scheme 10

he Adrrdnistralors.

F it i¢ infended thal anything reguired 10 ba dono unaer this Doed Wil be done
sorisisiently with the Bcheme.
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NOW THIS DERD PROVIDES AS FOLLOWS:

i !N‘TERPHETA‘HQN
1.1 Interpretation

in thle Dsed, excapt to tha extent that the subject of ihe contoxt otherwise
TEuiras:

144 . o0 ussdinthia ﬁuﬂ.mi&fmﬁaﬁn&doﬂﬁmﬁwinﬁ&
Alr Passnnger Ticked Levy ction) Aci 2001, at in the
Detorminalion, shall, unipss the conirary intenton appears.

have ihe spme meaning 68 proviced under ihal At or
inatrument oo the tash May ba,

112 *Entliiement Pn{emems" meang those payments referred to b1
Part 4 of the Oelarminstion: '

1138 rolerance o Gny leglelation OF o any provisien of any
legtsiation shall i any modifisation or re-anaumment of,
of any tegiziatve provielon eubstituted for, and gt o islation

instruments jasued unded, such Jeglalation or

and
such provigian and shall inciude he sarrespanding legisiation

.14 worde [neiuding words defined tn this Dewd) denctng the
singutar numbaf whall inckide the plural and vice versa:

§1.8 words imporiing natural parans will (whore appropriate}
. include ocorporabions, s, unincorporated agsociations,
partnerships, trusis wnd any qﬂ}g{ oniities _rv_e_q.g_gjr_sised by__iaw"_"

- - = prd ViGR VOrsE;TTT -
118 warss denoting any gender sheil include all géndere;

147 wardy ~writlen® and “in witing® include any means of visible
fr:pmdudlw of wards In @ tangible and pemanently vishlie
my; :
418 mferences 1o Clavtes Schedules and Reciiala  are
reforances fo. the clenuses, eohaduies and recitals of this
Deed;
449 g;armm {o partiss #re teferences 1o the patlios ts s
ed; .
1.1.18 reforances to ANy dosums ar ppreement shell be deered 1o

includo referonces 1o such dacument of egresment as
novaled, supplernentad, virled or repiaced from time to tims.

" S At Zos0 TITEE TTIVIB0IHT 0. 21/AT ‘:
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1.2 Headings

The heedings in thia Qesd B0 for the purpose Af MOIR corvanient
reference ohy and shall nat formt part of thin Deed of affect is
construction of Inforpretaiion,

1.3 Business Daye

t whare glhurwise exprassly provided, if the day on oF by which any
acl, tratter of thing 15 16 ba done s requirad By this Dend 16 aday aihet
than & Buohges Day. sueh art, matier ar thing shall be done ont the

Immedistely succaeding Businugs Day
14 Bayments to of by Aministrators

A payment made 1 of by e Adminietraters pursuant 10 this Deed & A
poymont mage 1o ar by tha Admintstratere acling 60 benatt of he etighia

company.
2 CONDITION PREGEDENT

2t Thie Deed {other than e provisians of Clauses 24 end 22} 18
qanditonal upon thé Foterat Loun of Aucliaiia making an orter or

&mcﬁﬂnwthﬁsﬂaﬁma&:

214 the Adminiatralors ey propedy and justifiably execite this
Miped oF thi s of thie peed are appreved; and _

212 Part 5,34 of the Act fs fo oparats as if i provided that he
Enttierprd  Paymants af@ debte  incurad by the
Adminieiratore in ¢ho perfonmantd or gxarcise of thelr

functions and powens 88 Admiinistratars ent for vavich the
minitiators will not be m'an Iiil tiable 10 tapay unjess

Ad
and o ihe oxenl that
- -guniinbie 10 tgm-to-40 so—and--oh tha-bagle.that 1T S

Wuwhh&wﬁupmwwwmw priority the
cammonwealin would have reneived, under 8580 ol the Act,
ary winding up of & company, wad It advaneed 5 payment

in any
of the king contamplaled wy 6.660 of the Adk,

o of befare 10 Decamber 2001 {oF such other date a8 the Administrators
and the Commonwealih may agrée in wriEng):

22 The parties wil use malr best endesvours s satisfy the gongitlon
pretedent in ClEUSo 2.4 Including:

221 o Admintsiraloni making prompt appliaation jo tha Faderal
Clourt of Australla; and

222 making and filing in supperl of e apphicatien any affudavit
matarial reasonaply raguived by any Pty to this peed,

23 For the dvaiiance of dowbt ihe Adwinigtrators will not be persanally liable
to repay any amounis 1 the Cornmonwaalih,

NP

P
: S A sl Zabh TETEITTSY TNA 0OLPT FO. ZESLY
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24  ifthe Adminisuaiors meke 2 paymant to an allgibie crployae of ie of het
antitlemants whore e payment s sourced from a Seheme Paymerd, the
Administeaters, he efipioh companies and the Commonweelth ngess that

244 in the etministation of tiguidation of the sligibte company of
subjeet to Clause 28, under any Qeed of Company-

Arrangornsni entred into by that efigiblo eompany, 1he

Cammanwaaith wil hawg @ priority eaqual to ine prichty the
pvasith would have hceivad, under u, BA0 of he A,

Commo
in any winging dp, tad 1t advanced 2 payment of e
contemplited by 5.060 of tho Act

2.5 if the Adminjetrators detlde 0 racommend mat eath eﬁgﬂﬂa compaRy
entar Intp 2 Gaed of Company agrangement, the Dee of Compay
Amangement which a Administrators resommend will:

284 seuk to *podl” gl of te assels pnd liabilties of the eligile
sorepanips, 90 that for the purposes of the Desd of eigh'e
tompanios are Veated A% ONG cOMpany and

2.6.2 oihamviae be conaistant with the provisians of this Deed (and
in particular the  incorparation ot e dpﬂgggy ar:giglg
l

conemplated  undar gections g
Clarporations Act i the mannst provided far in this Deed).

28 i1 any eligible companies RIBS into @ Qead of Cumpany arrangement
which Incorporatas 2 priority sepimy othpl than &3 contemplated by
Clayss 2.5.2, thett he panian agren #iat Eniftlement Payments received
by the Administratore will oangtilute an expense gﬂ neurret by the

Adminitrator In tha adivinistration bf he eligibie company, and wiit b2
affordet @ priorty saual 1 the priority the Commonweatth would have
ranalved, under 680 of the A, in any winding upof 2 company, had it
advancet] 3 payment of the kind sonimptated by o660 of the Act.

R R o e o memem—

a7 ‘The Adminielratars undertake thet thay vl nod recommend 0 sligivie
company creditong rmm 10 Snotion 439A(4) of the Comoralion® Act
that it wouid b in ho crdiors’ interests for the campany 1o executs a
Deood of Company Asrangament other than one Which tontaing 8 payment

far the Commonwesith consisient with ihe tarms o tnis Deed.

2.8 The Administraton acknowisgte that it a Dasd of Company Arrangement
15 spproved that subgrdinates the Cammenwesitn's priarty to repayment
ather than in aeoordance with the torms of s Desd that he

Commonweaith will butve suffared substantial injustics.

PAYMENT 1N LIBU OF NOTIGE

a4 The Administratars huve alresdy paid, and wilt condings 1o p8Y. eligitie
e b corein peymenis in licu of notice In peoordange Wi
prrangemenia agread o WY tha commanwaaiin on o7 afound

14 Deotpr 2001

ST——

cvars  ASENIQ soee YEYEE TITRVA 0D VT TO CTTALE
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3.2 The pariies acknawledge thal tne payments raterved 1o jn Clausd 31
nave feen made, and wi conttoue 16 pa made in sccordante with fnat

agresmont.

4 NOTICES
A4 noticas, TeauoRts, demands, reqlg:ltiws. approvale, eleclions, gonsents ot other
eommunications oo ) authokead ot req tobsmadetoorbyapany
unesr or 0 connegtion with tis Peod anal ke In wiiting end may be given by
tarsimile of hard Ky of wpor the resipiant ot 1he adidrass of such pany g follows:

o the Commonwegith - ‘

Addrass: Drepariment of Empoymend, Workplacs Relations and Smal
Buginess, Canberré

Facsimile: 02) 6276 6863

Attention: Lealie M Riggs ' )

if 1o the Administratars of the ehgibie companies -

Addrens; o/ Andsrean, 360 Eipabeh Sirset, Melboums

Facsinile: (03} 5286 B4C0 '

Attention: Mark Mentha and Mark Korda

o L oo Zwier, Amald gioch Lelblier

Aress: Level 24, 383 Calling Streat, Melbourng

Faoshmii {09} 0229 800 '

.. erworatany other addreas of facuimils numbar a8 the reciplent mey have nofied
Wre sendey and may sned By ar Authiorised Officerof thasenger-Any noloeis——

Jermad ta have haen given and rondived:

4.1 i delvered by hend at or before 430 p.m. tn & party's audress on a
Businese Day on ihat day, wihemwiss at 6.90 a.m, on the neot Business

Day Toligwing the day of delivery

4z - irgwenby facsimite &t o before 450 p.m, on @ gusinpss Day

of \rensmission, athanwise at S 8.7 af
fottowing the day of transmission, In both iroumstances anfy ¥ @ &0

transiiasion rapor 8 roceived b{; the aendes

] WAIVER
rhe waiver by any parly of & ireach ot delayis by 8y other party of any ot he
gy @ walvel wasding

au n
saiTg Or SNy OinAr provisions of this Deed and ghalt oot
imgalr the BXOIGNe of any fiahis mrumpq 1o It undr thie pead after hal waiver; naf
8 any of the parties 1o expreist or avall ittt
of any Tighis scoroing ta i untier this Degd pparats 86 8 walver of any wreasn of
defavii by aty of ine otket pariies of any of the provisions of tia Dastl.

RV‘TII'I:‘.'. ) gsguaq soep TEEECTTIGY Ivd 107FY 10, 83/4F




tanpeaer 4705 PASETT METWORK/SCHEDLLE PLANKING 4 Q262767000 oz F
(4-DEC-PAD1 1438 prm AR 10 GUsdssaR AR e

& GOVERNING LAW

Trig Daed shak beé govsmad by and gonstrued i aucardante with the laws for the

yime Eeling in farce In the State af ang the Irsyotably submil 1o tho
jurisdictions of the Cours of et Etals Inoluding R0 Courts having appel

{urisdiction from tnose Caurts

7 SUCGESSORE

'vns Parties agres thak

74 gry PEIGOn contractod by the Commonwealih for ihe purpose of making
payments undar the Behemd;

7.2 any other sdministralar nappointed 16 any clighln companies DUNPIBNY;
7.8 any Gquidator appolnted 10 any alglbie companies COMPANY;

7.4 “any adnyinistrator of p Dood of Company Atrangemient entered (010 by
any efisitle compenies Bompeny.

will anjay tha rights and B subject lo the obilgatians undar thig Deed.
8 FURTHER ASSURANCES ‘
it Eoch party must axercise all such powetd a8 are avallate 1o it do al
such ects, matters and thinga and sign, axgoutg and delheer all such

docurnants and ingtrumenls a8 Moy he pecausary of rsasonably requirad
@ginmuwmmmmmﬁdcnsufm Deed.

EXECUTER 85 8 Dinid,

SIGNED SEALED AND DELIVERED by
RARK MENTHA pid-MARIGKORDA fot and § ’E
o of the sigikle companias in / P -

SIGNED SEALER AND PELIVERED by

MARK WMENTHA D the presence of:
: %@Z;. :
| re of Winese e \ / :
e

ey _smeaau sEEe {376 £ o+ 3o *m*““:”“‘m“:'“n,; T

i
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SIGNED SEALEG AND DELIVERED by )
MARI KORDAfN the presancs of: ; » /( q @
étw R e

Elanaturs o Whness
b I -
Name o; Witiees %%EEK LETYERE]

SIGNED SEALED AND PELIVERED on
pohalf of the Comenanvesii by

Bif PETER SHERGOLD AN, SECRETARY
OF THE DEFARTMENY OF ENPLOYMENT

)
Qyﬁggzn;wmca RELATIONG I the @
Sigatars oW . . o e

—Slgnature ¢

Jewrrsamuwd 2990 TerE TR T Y00 EULT




EXHIBIT 2

SEESA PAYMENTS DEED
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SEES PTY LIMITED
AND

MARK KORDA AND MARK MENTHA
ADMINISTRATORS OF ANSETT GROUP

SEES ADMINISTRATION AND LOAN AGREEMENT

GORAIEH

FaHeleotd
-
Eaxin et
Leviel 34
Y T L T
MGLAFFLRY 5T Manins Tewer
Cax 31 Morkek Stroet
= Sydnay REW 2000

X 1060 Sydeey
Telpphgar {02 363 W00
Fagzimile {2} 5251 5916
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ADMIMISTRATION AND LOAN DEED OF AGREEMENT

FHIS Administration and Loan Deed 8 macde the |3'H"\ doy of Dscember 2001

SETWEEN; SEES PTY LTD of Level 3, 31 Morket Street, Sydney NSW (AN 35098
586 308) ("SEES") '

ANSETT HOLDINGS LIMITED {ABMINISTRATORS APPOINTED) (ACN
085 117 535) and each of the other Ansett Group companies listed in the
detenmination made 4 Oecember 2001 pursuant to 8.22 of the Afr
Passenger Ticket Levy {Colfection Act 2001 {"the Determination”) other
than Mazelon Aifines Limited, Hazelon Air Charter Pty Ltd and Hazslton
Alr Sendces Pty Ltd, Ch Andersen, tevel 17, 360 Elizabeth Stest,
Melbourne, Victoria (collectively "the eligible companies” and separately,

“the efigible company”)

MARK MENTHA and MARK KORDA as voluntary atminisirators of ach
company in the eligible companies Cf- Andersen, Level 17, 380 Eizabsth
Street, Melbourne, Victoria ("the Asdministrators”}

BACKGROUND

A, On 17 September 2001 the Administralors were appointed the voluniary
agministrators of the efigible campanies by order of Justice Geldberg in the Federal

Court of Australia,

8. Pursuant to Section 435A of the Corporstions Acf 2001, the Administrators are
required to maximise the chances of the Ansefl Group businesses remaining in
axistence or 1o maximise the return 16 ceeditors of the eligibie companies, Ingluding

its employees.

C. The Commonweaith has, under the Act, established a Special Employee Scheme for
eligible companies employees (‘the Seheme’} and engaged SEES under the DEWR
Agresment, as service provider to the Gommonwealth, to arrange and manage the
provision of funds to the Administrators and eligible companies pursuant o and for
the purposes of the Scheme consistently with the Detetmination and ss 556 ang 560

of the Corporations Act 2007

D. On or about 17 Oclober 2001, the Adminigtrators invited eligible companies'
employees to apply for redungancy, and the Adminisirelors have acoepted and wil
gontinue selectively to accept applications from employses who wish 10 teke a
redundancy and may need 1o terminaie smployment of others from fime to tims,

£. By Application made 3 Pecember 2001 0 the Federal Gourt of Australia in
progeeding no 3083 of 2001, the Administrators spught orders ang directions from
the Courl as 10 the nature of and pricrity to be accorded 10 the entiliement payments
1o he made to eligible employess pursuant to the Sehema. On 14 December 2001,

7 T,

idosymer drmmcats=1emppgr 2t g0t doc . 1
L v /_.m-"
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the Honourable Justice Goldberg made orders in progeeding no V3083 of 201, a
copy of which 's attached 10 this Deed as Annexure "A” (‘the Court Orders™,.

F. This Deed sels out an agreed bagis on which the SEES, as senvice provider o the
Commonweaith, will lend money fo the Administrators under and for the purposes of

the Scherme and pursuant to the Court Orders.

G. It i intended that anylhing raquired to be done under this Deed wilt be done
cansistently with the Scheme and the Court Orders,

1 Definitions and Interpretation

4.4 in this Deed, unless the subject ar context requires ofherwise, any tem used but not
defined in this Deed which is defined of raferred 1o in the Act or in the Determination
shall have the same meaning as provided under the Act of the Determination.

Otherwise,:
Aet” means the Air Passenger Ticked Levy {Coflection) Act 2001;

#Advance" means the advance o advances by way of loan made or to be made under
i Deed for the purpoeses of the Scheme consistently with the Cour Orders |

“Ansett Sroup” means the group of companies referred ta in the Determination 83
“afigible companies” and Ansctt Company refers 1o a company within tha Ansett
3roup;
~Commonwealts” means the Commanwesalth of Australia;

“PEWR” the Commonweaith Depaitment of Employment and Waorkplace Relations of
such other govemmant agency of department as may, from time 1o.tima, administer this
Desd on behalf of the Commonwealth

"EWR Agreement’ means the agreement dated about 17 Dacember 2001 between
the SEES and the Commuonwealn under which DEWR on behaif of the Commoanwealth
engaged SEES tolend maonies 1o the Adrainistratars for the purpnse of the Scheme a8
part of SEES providing servicas to the Cormmonwaalth;

“Eligible Employee Payrment” means those payments referred to in Pant 4 of the
PRetermination

“Minister’ means the Minister of the Commonweaith from time to time administering
the Scheme;

“Betermination” means the determination relating to the Schems, made by the
Minister for Employment, Worigplace Relations on 4 December 2001 in agcordance

i with section 22 of the Act or 8§ later alterad from time to time;
"Seheme® means tha special Employes Entittoments Schems for Angeft Grou p's
Eligibie Employees as is the subject of the Determinstion;
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12 Inthis Deed, unless the contrary interdion appears:

(@) words in the singular number inclide {he plural and words inthe piural number
include the stngutar; and

{b) words importing 2 gender inclute any other gender; and

{c} words importing persons include a partaership and & body whether corporate or
pinerwise; and

{(d) clause headings, words capliatised or in bold format and notes in syquare
brackets (“[ 1) are inaerted for convenience only, and have no effactin limiting
or extending the language of provisions, except for the purpose of rectifying any
erroneous cross-reference; and

{e) all referencesto dauses are clauses in this Deed; and

(fi all references 10 dallars are to Australian doliars and this Deed uses Australian
cutrency; and

{q) reference to any statige or other legistation {(whether primary of subordinate) i
1o & statute or other legisistion of the Commaonwealth and, if # has been of is
amended, is a reference {o that statute of othet jegisiation as amanded; and

(h) where any word or phrase & piven a defined meaning, any other part of speech
or other grammatical form in respect of that word oF ptirase has a corresponding
meaning.
1.3 In the event of any confiict or inconsistenty between the terms of this Deed ang the
Court Onders, the Tourt Orders take precedence.

2 MAXING OF ADVANCE

2.4 Subject to this Deed upon request in a form and substance acceptable to the
Commonwealth SEES will immediately upon the Commonwealth approving the
advance of monies fend money to the Adrninistrators 1o allow payment of Eligibie
Ernployes Payments in respect of the Efigible Employees the subject of the request.

4 PROVISION OF INFORMATION

41 The Administrators acknowledge ihat they must provide SEES with access ard
information reasonably required by SEES, as service provider to the Commonwealth,
1o safisfy its obligaticns to the Commonwaalth and wilt use their best endeavours to
provide the Commonweallh, as a craditor of the Anseft Group, such information as
may from time e tlime require for the Commonwealth 1o zpprove payrent / agvante

of funds under this Deed.

& INTEREST AND REGOURSE

51 literest shali not be payable by the Adminisieators in respect of the Advance

AT

pursuant fo this Deed implementation of the Scheme.
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§ REPAYMENT AND PRIORITY

6.1 Subject o clause 3 (b} {1) of the Court Orders the Administrators wil not be
persaonally iable to repay any amounts 10 SEES.

6.2 The Administrators may from fime 1o time repay to SEES inlo the account for
payment nominated by SEES and approved by its banker all or part of the Advance
in sccordance with the priority afforded pursvant to the Court Orders .

63 To the extent the Administraors make & payment to a0 Eligitle Employee of his of
her entitements pursuant to this Deed and the Courl Orders, the Adminisirators and
the eligible companies acknowledge that those funds are tent for the purposes of the
Scheme and agree with SEES that in the administration o7 liquigation of any member

of the Ansett Group of, subjedi o Clause 5.5, under any deed of sompany
arangement entered inta by that member of the Ansett Group, SEES will have &
privAty equal 1o the prionty available under $8,556 and 560 of the Corporations Act

2001, in any winging up;

8.4 If the Administrators decide 10 recammend that each member of the Anseit Group
enter into a deed of company arrangement, the deed of company amangement which

e Administrators recommend,

(@) May sesk to moal" 8l of the assels and liabiifies of the sligible companies, so
tat for the purposes of the deed all gligible companies are freated as one

company; and

(b) Wil otherwise be oonsistent with the provision$ of this Deed (and in partivular
the incorporation aof the priority regime conterplated under sections 556 and
560 of the Corporations Act in the manner provided for in arrangements
petween the Commonwealth and the Administrators and cansistently with the

Couet Orders).

6.5 if any efigible companies enters into 2 Deed of Company Arangement which
incorporates a priofity regime other than as curiemplated by Clause 6.3 and the
Court Orders, then the parties agree that advances for Eligible Entitlernent Employee
Payments received by the Administrators will constitule an expense propery incurred
by the Administrators in the administration of any member of the Ansett Group, and
will be affordext a priority equal to the priority SEES would have received, under s3.
566 and 660 of the Comorations Act 2041, in any winding up of a company.

84 The Adminisitators will not recommend to any Ansait Group gompany creditrs
pursuant to Section 439A(4) of the Corporations Acl 2001 thet it would be in the
creditors’ interasts for the company to execute a deed of company arangement other
than one which contains provision for payment consistent with the terms of this Deed
and the Court Orders,

6.7 The Administrators acknowiedge tha!, # 2 deed of company arrangement is approved
that suliordinates the SEES’ privnity 10 repayment other than in accordance withi the
terms of this Deed and the Coutl Orders, SEES witl have suffered substantial

7 2l

T

injustice.




7.  NOTICES

Al nofices, requesis, demands, cunsents, approvals, agreements or other
communications fo or by a parly fo this Deed shall be in writing addressed to the
address of the recipient shown in this Deed or o any other address it may have nolified
tha sendar and be deemed to be duly given or made when delivered {by mail, facsimile

{ransrnission or hand defivery) at that address.

8, GOVERNING LAW AND JURISDICTION

‘This Deed Is governed by the laws of Victoria and the parties irevocably submit 10 the
rion-exciusive jurisdiction of its sourts.

9, FURTHER ASSURANCES

Each panty rust exercise all such powers as are avaltable to i, do aff such acts, malters
and things and sign, execute and defiver all such documents and instniments as may
ba necessary of reasonably required to give full force and affest to the provisions of this

Deed.

IN WITNESS the parties have executed this Deed of Agreement

EXECUTED as a Deed.

SIGNED SEALED AND DELIVERED by
MARK MENTHA and MARK KORDA for

/g.——"* .
/) (K ' i /
and on behalf of each of {he eligible
m%;z:f the presence of; éé
P

. ignature of Wilness

Lenn Aol
Name of Witness [BLOCK LETTERS)

et Y gt

SIGNED SEALED AND DELIVERED by
MARK %ENTHA in the presence of.

A
|

“Gignature of Witness
(N LwiER

"Narne of Witness (BLOCK LETTERS)
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SIGNED SEALED AND DELIVERED by )

MARK KORDAsN the presence of. )
s } -zt

Signaturs of Witness

Lepl Ddiek: -
Rioms oFWithess (BLOCK LETTERS)

EXECUTED for and on behatf of )
SEES PTY LIMITED

in accordance with its Constitution}
and section 127 of the Conporations
Act 2001 }
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N THE FEDERAL COURT OF AUSTRALIA
VICYORIA DISTRICT REGISTRY v 3083 of 2001

IN THE MATTER OF:

ANSETT AUSTRALIA LIMITED
(ACN 004 209 410) & ORS
{A)l Administrators Appointed)

(see atéached Schedule)
AND
MARK FRANCIS XAVIER MENTHA and
MARK ANTHONY KORDA
(As Administrators)
Plaintifis
ORDER
JUDGE: GOLDBERG J
DATE: 14 DECEMBER 2001
PLACE: MELBOURNE
TRE COURT ORDERS THAT:

1. Pursuant to s 4474 of the Corporations Act 200 (Cth) ("the Act™), Pt 5.3A of the Act
is to operate in velation to each of the companies sef out in the scheduie 1o this order
as il s 443 A{1 }(2) provided that!

()

entitlernent  payments made 1o the platmiff  administrators  (‘the
administrators”) pursuant 10 2 Determination dated 4 December 2001 by the
Minister for Employment and Workplace Relutions under 532(1) of the AP
Passenger Ticket Levy (Collection) Act 2001 (Cih), which is Exhibit “LZ-2"
the Affidavit of Leon Zwier sworm 10 December 2001, are debts incurved by
the administrators in thie performance and exercise of their functions and
powers zs administrators of each of the sai companies for servioes rendered;

Notwithstanding sub-par (1):

G)  if the adminisirators’ indermnity under s 4431 of the Astis jmsufficient
to meet any such debt, the administratars will not be pessonally lisble
tepay such debt to the exient of that insufficiency;

L & the repayment of such debts to the Commonweaith of Australia
> of |he entity making the entitlement payments, the debts are given the
y - prionity in the payment of eny debts of he applicable company
ng the administration of the applicshle company as if the
plicable company had been in Hquidation and the debts had the
“*prionity govermed and provided For under ss 556 and 560 of the Azt

T
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Pursuant 1o s 447A of the Act, 5 447TD(1) of the Ast is to operste in relation to the said
coraparies 50 that in an application by ¢he administrators for directions pursuant to
5 447D{1) in relation to & deed proposed (o be exscuted by the administratars and the
Commonwealth of Australia (“the Deed”), the Court may give 2 direetion that the
administrators may properdy and justifiably exesute and give offect to the Deed
insofar as it includes provisions substantially in the form of the provisions set out in
por 3 hereof,

Pursuant to 3 4470{1) of the Act, A8 it opérates in acvordance with par 2 of this order,
she Coort directs that the administrators may properly and justifisbly execute and give
sffect 10 the Deed insofsr as it includet provisions substantially in the form of the

foflawing provisions: .

{a)  entitiement payments made pursuant o the Determination dated 4 December
2001 pnder 5 22¢1) of the Al Passenger Ticket Levy {Collection} Acr 2001
(Cth), which is Exhibit “LZ-2" to the Affidavit of Leon Zwier sworn
10 December 2001, are debis incurred by the administrators in the
performance and exercise of their functions and powers 85 administraters of
each of the said companies fot services rendered;

(b)  Notwithstanding sub-par (a):

()  if the administrators’ indemnity under 5 4430 of the Ast s insufficient
: 10 meet any such debt, the administrators will not be personally liable
to repay such debt ta the extem of that insufficiency;

(i) as tothe repayment of such debts tothe Commosweslth of Australia or
the entity making the éntitlement payments, the debts are given the
same priority in the payment of any debis of the appiicablt company
during the administration of the applicable company as if the
npplicable company had been in liquidation and the priority had been
govemed and provided for under ss 556 and 560 of the Act.

(&) If the administrators decide 1o recommend that each of the said companies
enter {oto & deed of company arrengement, the deed of company arrangement
which the administrators recommend will be consistent with the incorporation
of the priority regime provided for under ss 356 and 560 of the Act;

{dy  Yany of the said companics enters into 4 deed of company arrangement whick
incorporates @ priority regime other than 28 provided by sub-par (¢}, Then
entitlement paytgents received by the administrators wil] constinita an expense
property incurred by the administrators it the administration of such company

services readered and will be afforded nonetheless by force of the order of

ederal Court of Australia on 14 December 2001 a priority equal 1o 1he
the Cammonwealth of Australia or the entty making the entitlement
puysiEnts would have recejved under s 560 of the Art in any winding up of the
damp :‘gy had it advanced a payment of the kind contempiated by s 560 of the

wee
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The administrators will not express the opinion to the ereditors of the said
gompanies purstant 10 5 435A4) of the Act or recommend to them that it
would be i the creditors™ intetets for the company 10 execute a deed of
company amangenent other than one which provides for repaymeit 10 the
Commonweahth of Apstralia or the said  entity consistently with
sub-pars {a)-{d).

The costs of the administrators, the rommenwealth of Australia, the ACTU and other
relevant Dnions and the Trustees of the Ansett Australia Oround Staff Supryannsation
Plan Pty Lid, Anseit Australia Plots/Management Superannuation Plan Pty Ltd,
Anselt Australis Accumwlation Payment Pty Lid and Ansett Flight Attendants

Superannuztion Plan Pty L1d be costs in the administration of the said companies.

Toate entered: 14 December 2001

freras
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SCHEDULE

Ansett Austyalia Limited (ACN 004 209 410)

501 Swanston Street Pty Lid (ACN 005 477 618)

Asropelican Air Servioes Pty Ltd (ACN 000 653 083)

Alrport Terminals Piy Lid (ACN 053 976 444)

Aldong Services Pty Limited (ACH 000258 113}

Ansett Aireraft Finance Limited (ACN 008 643 276)

Ansett Australiz Holdings Lirmited (ACN 004 216 291}

Ansett Aviation Equipment Pry Lid {ACN 008 §59 733}

Ansats Carts Piy Limited (ACN 055 181 215)

Ansett Bquipment Fipance Limited (ACN 006 827 985)

Ansett Finance Limited (ACN Hos 555 166)

Ansett Holdings Limited {ACN 063 137 535)

Angett Internationa} Limited (ACN 060 622 460}

Ansert Australia and Alr New Zealand Engineering Services Lid (ACN 089 520 696}
Bodszs Pty Ltd (ACK 002 158 741)

Brazson Pty Limited (ACN 055 255 008)

Easnwest Airfines {Operations) Ltd (ACN 000 259 469)
Easteest Airtines Limited (ACN 000 062 »72}

Kendell Airlines (Aust) Pty Lid (ACN 000 579 680)
Morsel Pty Ltd (ACN 003 286 440)

Northem Airlines Limited {ACN 009 607 069
Northiern Temitory Aerist Work Pty Limited (ACN 009 611 321)
Rock-it-Cargo (Aust) Pty Lid {ACN 003 B04 1263
Show Group Pty Lid (ACN 002 968 989

Sicywest Adrfines Pty Lid (ACN 008 997 662)

Skywest Aviation Limited (ACN 004 444 566}
Skywest Holdings Pry Ltd (ACN 008 905 646)

Skywest Jet Charter Pty 14d (ACH 008 300 135}

South Centre Maintenance Pty Lid (AC 007 286 &60Y
Spaca Pty L1d {ACN 006 773 593)

Traveland Imernational (Aust) Pty Limited {ACN 000 273 §36)
Traveland International iy Limited {ACN 002 275 936)
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Traveland New Staff Pry Lid (ACN 020 730 0nn
Traveland Pty Lirsied (ACN 000 240 746)

Walgali Pty Ltd (ACN 005 258 921)

Westintech Limited (ACN 000 084 039}

Westimech Nominees Pty Ltd {ACN 009 302 15%)
Whitsunday Affairs Pry Lud {ACN 009 654 553)
‘Whitsunday Harbour Pty Limited TACN 030 375 470)
Wridgway Holdings Limited (ACN 004 449 585)
Wridgways (Vic) Pry Ltd [ACN 004 153 419

(Al Administrators Appoinred)




EXHIBIT 3

STATEMENT OF CLAIM IN VICTORIAN SUPREME COURT
PROCEEDING NO. 2115/01



Form 5C

IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL LIST

F. 5382 N, 2115 of 2001
BETWEEN:

ANSETT AUSTRALIA GROUND STAFF SUPERANNUATION PLAN PTY

LTD

(ACN 065 590 178} (as trustes of the Anseit Australia Ground Stoff
Superannuation Plan) and ANSETT AUSTRALIA PILOTSIMANAGEMENT
SUPERANNUATION PLAN PTY LTD (ACN 055 590 043) (as trustes of the
Ansett Transport Industries Limited PilotsiManagement Superannuation

Plan)

Plaintiffs
and
ANSETT AUSTRALIA LIMITED {(Administrators Appointed) (ACN 004 209

410) AND OTHERS ACCORDING TO THE SCHEDULE ATTACHED
Defendants

SECOND AMENDED ORIGINATING MOTION BETWEEN
PARTIES

Date of document: - 21 March 2002
Filed an behalf of: The plaintifts
Prepared by:

DEACONS Solicitors code: 370
Lawyers BX 445
385 Bourke Street Tel: (03} 8686 6000
MELBOURNE VIC 3000 Ref: P E Cash
TO THE DEFENDANTS:

TAKE NOTICE that this proceeding by originating motion has been brought
against you by the plainfiffs for the eehief or remedy set out below, '

 YOU INTEND TO DEFEND the proceeding you must attend before the Court
at the fime and place named in the summons served with this originating

miotion,

PECIS20943_3.00C



FILED

Prothonotary
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THIS ORIGINATING MOTION is to be served within 1 year from the date it is
filed or within such further period as the Court orders.

The plaintiffs’ claim is annexed fo this originating motion

PECIS20843_5.D0C



REMEDIES AND RELIEF SOUGHT BY THE PLAINTIFFS

The plaintiffs seek the following remedies and relief.

Answers to the following gquestions, declarations and orders.

1.

{a) Have there been retrenchments of members for the purposes of
the Ansett Australia Ground Staff Superannuation Plan so as to
entitie them i refrenchment benefits under Rule 1,13 of the First
Schedule to the said Plar's Trust Deed dated 17 August 1998
made between the first defendant ("Ansstt’) and Ansett Ground
Staff Superannuation Plag Ply Lid, pursuant to letters dated 17
Octoher 2001 and & November 2001 sent by the second
defendants ("Administrators™ to employees of Ansett who are
members of the said Pian?

{b)

Ansetl_on redupdangy. at all_cther fimes i
epte t 200 er tha 1 to id lofters?

{a) Have there bean retrenchments of members for the parposes of
the Anset Transport jndustries Limited Pilols/ Management
Superannuation Plan so as to entille them to retrenchmant
bensfits under Rule 1.11{a) of Schedule 1 or Rule 2.12(1) of
Schedule 2 1o the said Plan's Trust Desd Dated 10 Aprl 1891
made by Ansett (s amended), pursiant to letters dated 17
October 2061 and 9 Movember 2001 sent by the Administrators to
employees of Anseft who are members of the said Plan?

Have there similarly been retrenchments mutatis mutandis of all
other members of the said Plan who have ceased service with
Ansett_on_agcount of radundancy at all_other times singe 13

3
September 2001, other than pursuant to the gaid letters?

{b}

8 Have-there—been—totrenchmente-of-members—for-the-purpeses—of-the
A T i ndisties—kimited- Elight-Ergl S —
Plan-so-as-to-entitie therm-lo-felionshment benefite-under Rule-+12{H{a}
of-Sehediule-1io-the-said-Rlan'sTrust-Pead-dated-15-September 1002

$EC/B26943_32.00C



Nevomber-2004-sent-by-tho-Administralors

are-membere-of-the-said-Plan?

4. Are the Admirnistrators:

{a) entitled, or

{tr) obliged

{B)

{1

to give any necessary declaration under the Ansett
Ausfralia Ground Staff Superannugtion Plan so as o ehtitie
members 10 retranchment benefits under Rule 1.13 of the
First Schedule to the Plam's Trust Deed dated 17 August
1999, pursuant to lstters dated 17 Oclober 2001 and 8
Novamber 2001 sent by the Adminisirators to erployees of
Ansett who are members of the said Plan?

‘Anselt_on ace redundancy at all other
ti gi 13 Be r 200 r th ni io th
sald fetlers?

5. Are the Administrators:

{a) entitlad; or

(o) obliged
(M

{iD

to give any necessary declaralions under the Ansell
Transport  Industries Lirmited PilotsMManagement
Superannuation Plan so as fo entile members fo
retrenchment benefits under Rute 1.11(a) of Schedule 1 or
Rule 2,12(1) of Schedule 2 to the Plan's Trust Deed dated
10 Apit 1991 pursuant to letters dated 17 October 2001
and O MNovember 2001 sent by the Administrators io
employaes of Angett who are members of the said Plan?

EATIETS & 2 b an e Zhh, SLEELEE
service with Ansett on account of redundancy at all_other
i ] 13 5g ber 2001 r than pitrsuant to the
said Jelters?

{arentidedi-or

PECAZ0843_3.00C



{a)

1

cH

(b}

{a)

Are the plaintiffs each entitied to determine as Trustee under their
respeciive said Plans that the said members who received the
said lefters are entified to receive retrenchment benefits as
described above?

aspac ve said P) ns that the sald m mb:‘ ho ceased &
with Ansett on account of redundancy at ai other fimes since 13

September 2001, other than sursuant to the said jotters, are
gniitied {0 receive refrenchment bensfits as desoribed above?

A declaration by the Court itself of 2 reduction of staff for the
purposes of the Rules of the Ansett Ausiralia Ground Staff
Superannuation Plan s¢ as to entifle those members of the
Defined Benefit Seclion whose service ceased pursuant to the
said tetters of 17 October 2001 and 9 November 2001 fo
retrenchment benefits under Rule 1,13 of the First Schedule.

Defined Be tion who ceased service with Anset

account of redupndancy at all other times since 13 _September

2001, other ihan pursuant {o the said [effers,

A declaration by the Count itself for the purposes of the Rules of
the Defined Benefit Seclion for Pilots in the Ansett Awstralia

ustries_Limited_Pilots/Management Superannuation
Pian, in relation 1o members who ceased service pursuant to the
said latters of 17 Oclober 2001 and 9 November 2001, as follows:

(i} a declaration by the Court of a reduction of staff for
the purposes of the said Rules;

PEC/520843_3.00C



(i) a declaration by the Court for the purposes of the
said Rutes that the members ceased to be in their
Employers Service on account of relrenchment as
the resuli of a re-organization or re-arrangement of
staff for business policy reasons,

Defined Benefit Secti . geased sorvice with Anset
on_zccount of redundancy at all ether times since 13 September
2001, other than pursugnt to the said letters.

10.

{8) A declaration by the Court itself of a reduction of staff for the
purposes of the Rules of the Defined Benefit Section of the Ansetlt
Auctralia  Transpori industries . Limited Pilots/Management
Superannuation Plan for Executive Managers, in refation lo
members who ceased service pursuant to the said letters of 17
Qotober 2001 and 9 Novermber 2001,

by  Adeciaration as aforgsaid in respect of ail other membors OF g
Defined_Benefit_Section_for Executive Managers who ceased
senvice with Al n_ac t of re t all of i

ines 13 Septembe 5 o sai

Wa&e&a@ﬁmﬂ&h&@ﬁhe@eﬁnee%eﬁkwen—eﬁhew
” Industios-Limited—Flight-Engl s ion-Rian,

L1 Pilots’ Superannustion Pian comprised.in the Degd made 9 _July
1973 by Ansett Transport Industries (Operations) Proprietary Lim ited
now vaiid and i force for the purpoges of the Defined Benefit Section for

Pilots of the Al nspoit | ries Limifed Pilo nagement
Superanouation Plan?

12.0sclarations as o whether Ansett is obliged to make further
contributions, and i so what further contributions, o

{a) the Anseft Australia Ground Staff Superannuation Plan;

PECI520043 3000



() 1he Anseit Auskalia  Transpor Industries,  Limited

Pilots/Management Superannuation Plan.

13.In the event thal Ansefi is not under any obligation to make furthar
contributions to the said Plans:

(a) does it have a power to make further contributions?
{b)  is that power exercisable by the Administrators?

{&y can the Cowt compel any such power under {a} or (b) to be
exercised?

(d) can the Court compel the power to be exercised in a particuiar
way"?

{e)  can the Court exercise such a power itself?

( if the answer to (¢} and (d) is yes, an order compelling the
exercise of such power 80 as adequately to fund the payment of
henefit entilements under the said Plans, as required.

{gy i the enswer to (8) Is ves, an order exercising the power so as
adequately to fund the payment of benefit enfitlements under the
said Plans, as required,

14.Declarations as to whether any such further conriblion i a
supsrannuation conlribution within the meaning of section B56{1){e) of
the Corporations Act 2001, in rejation to:

(a) the Anseft Ausiralia Ground Staff Superammuation Plan;
(b} the Ansett Ausialia  Transport industries  Limited

PioteManagement Superannuation Plan.

%WWWmWWWS
and-S-November-2004-from-tho Administrators.
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N THE FEDERAL COURT OF AUSYRALIA

VICTORIA DISTRICT REGISTRY ¥ 3043 of 2001
IN THE MATTER OF:
ANSETT AUSTRALIA LIMITED
(ACN 004 209 410) & ORS
{All Administrators Appointed)
{see attached Schedule)
AND
MARK FRANCIS XAVIER MENTHA and
MARK ANTHONY KORDA
{As Adwinistraters)
Piaintiffs
ORDER
TODGE: GOLDBERG J
PATE: 14 PECEMEER 2001
PLACE: MELBOURNE
THE COURT ORDERS THAT:

i Pursuant 10 § 4474 of the Corporations Aer 2601 {Crh) (ke Act™), PL33A of the Act
is to operate in relation to each of the companies set ous in the schedule th this order

as if s 443 AL1){(2) provided that:

() enlitlement payments made to the plaintiff administrators (‘the
administrators”) pursuent to & Delsrmination dated 4 December 2001 by the
Minister for Empioyment and Waorkplace Relations under 522(1) of the Air
Passenger Ticket Levy (Collection) Act 2001 {Cth), which is Exhibit “LZ-2" 10
the Affidavit of Leon Zwier swom 10 December 2001, are debis incarred Dy
ihe administrators in the performance and exercise of their fonctions and
powers as sdministrators of ach of 1he said companies for services rendered;

)  Norwithstanding sub-par (a):

{i) if the administrators” ingeminity under s 4430 of the Act is insufficient
: 1o meet any such dedt, the administrators will not be personally lisble
N repay such debt 1o the extent of that msufficiency,

Jo the repayment of such debis to the Commonwealth of Australia

e entity making the enfitloment payments, the debts are given the
4b. priority in the payment of any debts of the applicable company
Sobing the administration of the applicable company as if the
woSdpplicable company kad been in liquidation and the debts had the
T hriosity govemed and provided for under ss 558 and $60 of the Azt

[Tkl
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1, Place of trial, Melhoume

2. This originating motion was filed for the plaintifis by Deacons,
solicitors, of 385 Bourke Street, Melboume, Victoria.

3 The address of the plaintiffs is tevel-17,-504-Bwanston-Sleet, 333
Coilins Strest, Melbourne, Victoria,

4. The address for service of the plaintifis is ¢/ their solicitors,
Deacons of 385 Bourke Street, Melboums, Victoria.

L] 5] ses of da
Second defendants. bevel 35, The Tower, Melhoumne Cantral, 360
Elizabeth Street, Melboume, Victoria,
Third defendant: 0Tre Avenue, Wast igloria,
Fourth defendant: 4 Forlescue Avenve, Seaford, Vigtoria,

PECIE20943,_3.D0C




SCHEDULE OF PARTIES

Ansett Ausiralia Ground Staff Superannuation Plan Pty Ltd
{ACN 065 580 178) {as trustee of the Ansett Australia Ground Staff
Superannuation Plan) First plakniaf

Ansett Austeafia Pilots/Management Superannuation Plan
Ply Ltd (ACN 085 590 043) {as trustee of the Anseft Transport tndustries
Limited Pilots/Management Superannuation Planj) Second plaintiff

Ansett Australia Limited (Administrators Appoinied) (ACN 004 209 410)First defendant

Mark Francis Xavier Mentha and Mark Anthony Korda Second defendants
Russell Thomag Booth Thitd defendant
James Herbert Hennessy Fourth detendant

DATED 71 Mewreta 2002

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

Soliciiors for the plgintifis

PECI520943_3.00C




EXHIBIT 4

AIR NEW ZEALAND MOU

Anseit Group
Mark Korda and Mark Mentha as Voluntary Administrators
Michael Humphris as Voluntary Administrator
Alr New Zealand Group

The Dlrectors

MEMORANDUM OF UNDERSTANDING

Arnoid Bioch Leibler Andersens
Lawyers and Advlsers Level 13
The Tower

Level 21
333 Gollins Straet
Melbourne Vic 3000

Australia
Ref: Ross Paterson f Loon Zwier

360 Ellzabeth Street
Melbourae Vic 3000
Australia

qimapedocstebil (352549




MeMORANDUM OF UNDERSTANDING

This Mernorandum of Understanding is made the a day of Qctober 2001 by and

between -
Parties

A The Ansett Group comprising Ansett Holdings Limited, Ansett Austrafia Lid,
Ansett International Limited and alt of their respective subsidiaries {Including
the Hazelton companles being Hazelton Air Services Pty Lid, Hazelton
Airlines Ltd and Hazelton Air Charter Pty Ltd) to which administrators have
been appolnted as set out In Schedule A ("the Ansett Group”).

B Mark Korda and Mark Mentha as the Voluntary Administrators of the Ansett
Group other than the Hazelton companies (Moluntary Administrators").

c Michasl Humphris as the Veluntary Admibistrator of the Hazelton companies
{("the Hazelton Voluntary Administrator}.

D Alr New Zealand Limited and fte subsidlaries, other than the Ansett Group,
as set out in Schedule B ("Air New Zealand Graup®).

£ Each person who is, or was at any time since Air New Zealand Lid acquired
fult ownership of the Ansett Group a Director or Secretary of any company in
the Air New Zealand Group of the Anselt Group as set out in Schedule G
(togather called “the Directors”).

The parties (o this Memarandum of Understanding have agreed as follows -
Binding Agreement

1 It is the express intention of the pariles that this Memorandum of
Understanding records and constitutes an immediately binding agreement
between the parties notwithstanding at the same time the parties
contemplate that, if necessary or reasonably required by either the Voluntary
Administrators or the Air New Zealand Group, lhe Memorandum of
Understanding will be engrossed in more perfectly drafied documentation
which the parties will and hersby agree to execute.

sodmalpcdocsiabhiaszang
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It is agreed that if any dispute arises hetween tha pariies regarding any
suggested omission er uncertainty in the terms of this Memorandum of
Understanding or if there Is any dispute betwsen the parties in the course of
the preparation of the more perfactly drafted documentation regarding the
form or substance of such documentation the same will be submitted to
Frank Costigan Q.C. {"the Mediator") for summary dstarmination acting as

an expert and not as an erbitrator,

The parties agree to accept such determination as final and binding and to
execute such further documentation as will cany into  effect stich

determination.

Appointment of Mediator
The parties will enter into an agresment with the Mediator in such form as
the Mediator may reasonably require lo ensure that the Medrator will be patd
for profassional services to be provided and protected from any claims.

Further Documents

If necessary or reasanably required by the Voluntary Administrators or the
Air New Zealand Group, the parties will use their best endeavours lo enter
into further legally binding documentation consistent with the principies of
this Memorandum of Understanding as soon as practicable (“the Proposed

Agreement"}.

Conditions Precedent
The Mamarandum of Understanding (other than Clauses 1, 2, 3,4,5 86,7, 8
16, 17, 20, 27, 28, 29, 30, 31 and 32) will be whalty conditionat upon ("the
Condltions Precedent”):

5.1 ihe Federal Court of Austrafia approving the terms of this
Memorandum of Understanding of meking orders or directions (¢
the same effect on or before 12 Qctober 2001 or such other date as
all the parties may agree in writing; and

ﬂﬂ/
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6.2 the consent o non-opposition of the Committee of Creditors being
obiained on or before & Qclober 2001 in accordance with

Clause 16; and

63 approvai by end of 3 October 2001 (NZ fime) by the New Zealand
Government of the terms of an agreement betwegen the New
Zealand Government and Alr New Zealand Lid providing for the
payment referred to in Clause 9 hereof, and

6.4 on or bafore 4 October 2001, the provision to the Voluntary
Administrators, of an tndemnily {on terms acceptable o the
Voluntary Administrators) from the New Zealand Government 1o
cover any requirement for any of the Voluntary Administrators to
repay or otherwise disgorge all or any part of the payment of the
AUD450M referred to in Clause 9, in the event of the insolvency or
statutory management of any company in the Al New Zealand

Group.

Obligation to fulfil Condltlons Precedent

7 The partios will use their best endeaveolrs fo fulfil the Conditions Precedent
hefore the dates referred loin Clause &, if any Conditions Precedent are not
salisfied, this Memorandum of Understanding will automatically terminate.

Service of Federal Gourt Documents

8 The Voluntary Administrators will serve a copy of the Faederal Court
Application and nan-confidential supporiing Affidaviie on key slakeholders,
including priority creditor represeniatives, lessor creditor representatives, the
Commitlee of Creditors and others.

payrient of AUD150M from New Zealand Government {on behalf of the Alr New
Zealand Group}

9 The Air New Zealand Group and the Directors will procure the New Zealand
Government fo pay (on behalf of the Air New Zesiend Group) to the
Voluntary Administralors AUD150M net of all New Zealand taxes {including
GST) within one (1) business day of the fuliiment of the Conditions

71
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Precedent, such payment 10 be made in a manner reasonably required by
{he Voluntary Administrators so that il is not required o be disgorged on any
insalvency or statutory management of any company in the Air New Zealand

Graup.

If the New Zealand Government fails to pay AUD150M in gecordance with
Clause 9 this Memorandumn of Unterstanding is automatically tarmirated.

Alr New Zealand Group walves afl claims

In consideration of the release in Clause 12, the Air New Zealand Group and
the Directors will not prove in the administration or liquidalion of the Anselt
Group and waive all entitiements fo be repaid funds advanced, outstanding
trade debts or any other monsy owed whatsoever arising, aceruing or falling
due prior to the date of fulfiiment of the Conditions Precedent (but exciuding
any clalm for unreturned sircraft assels as referred to in Clause 24). As at
the date hareof, Ihe Air New Zealand Group claim thal the amount owing 1o
the Air New Zealand Group from the Ansett Group is AUD160,388.090 as
set out in Schedule D together with other amounts relating to the payment of

wages and salaries.

Release of Letter of Comfort claim

In consideration of the payment in Ctause 9 and the agreement not to prove
and waiver in accordance with Glause 11, the Volunlary Adminisirators, the
Hazelton Volunlary Administrator and the Anselt Group will accept the
payment in Clause 9 and the agresmen! not to prove and waiver in
accordance with Clause 11 in fufl satisfaction of any cutstanding llability or
fights under the Letler of Comfort dated 8 August 2001 from Alr New
Zealand Limited 1o the Ansett Group and, subject 1o receipt of the payment
in Clause 9, the Voluntary Administrators, ihe Hazelton Voluntary
Administrator and the Ansett Group release the Air New Zealand Group and
ali of the Directors from all actions, claims and demands arising out of and/or
relating directly or indirectly to the Leiter of Comfart, whether or not the
Voluntary Administrators, the Hazalton Voluntary Administrator or any

71,
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company in the Angeft Group are presently aware of the existence of such
action, claim or demand. Nothing in Clause 22 shall apply lo this Clause.

For the avoidance of daubt, upon payment of AUD150M in accerdance with
Clause 9, the Ansett Group will have no claims against the Air New Zealand
Group and the Directors arising out of andfor refating directly or indirectly to
the Letter of Comfort.

Conditional Retease of Directors

Subject to Clause 22 and to receipt of the payment referred fo in Clause 8,
the Ansett Group, the Voluntary Administrators and the Hazelion Voluntary
Administrator release the Air New Zealand Group, and  alf of the Directors
from all actions, claims and demands arising out of and/or relating diractly of

indirectly to:
13.1 the management or affairs of the Ansett Group;

3.2 any cizims arising &t common law, in equity or pursuant fo statute
including but not limited lo the Corporations Act, the Corporations

Law and the Trate Practices Act;
13.3 any claims arising n the administration of the Ansett Group;

13.4 any transactions or dealings between any company in the Anseft
Group and any company in the Air New Zealand Group

In all cases whether or not any company In the Ansett Group or the
Voluntary Administrators are presently aware of the existence of such action,

claim or demand.

This ralease does not oparate to provent or in any way hinder the return to
the owner of arcraft assets or documents as contemplated by Clause 24.

Releage of Ansett Group

Subject to receipt of the payment referred to in Clause g, ihe Alr New
Zealand Group and each of the Directors release the Angett Group, the
Voluntary Administrators and the Hazelton Veluntary Administrator from all

;/M/
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aclions, claims and demands whatsoever which any of them may have on
any account whalsoever, including any loans which may be owing.

This release does not eperate to prevent or in any way hinder the retumn to
the owner of aircraft assets or documents as contemplated by Clause 24.

Ongoing Business Relationships

The Air New Zeatand Group will enter into other agreements on reasonabdie
commergial terms with the Ansett Group (or any new company established
for the purposes of carrying on, inter alia, the former busingss of the Ansett
Group) so as to provide preferred pariner slatus, and access to all
Intellectual property reasonably required by the Valuntary Administrators or
the HazeHon Voluntary Administrater to carry on the business of an airline
using the Ansett brand, provided there is no detriment 1o the Air New

Zealand Group.

Committee of Creditors to consider Memorandum of Understanding

The Voluntary Adminlstrators and Hazelton Voluntary Administrator will, as
soon as practicable, meel with the Commillea of Creditors and seek from
themn (by & malority vote) their consent te the orders or directions to be
sought or no opposition to the said orders or directions.

If the Commiltee of Creditors refuses lo do so on or before 5 October 2001
then this Memorandum of Understanding wilt be at an end and no party will
have any further obilgation under this Memarandum of Undersianding.

Access to financial Information

The Air New Zealand Group and the Directors will provide, on a confidentlat
basis, fo the Yoluntary Administrators and the Hazeltan Voluniary
Administrator  such  information  and  documents as the  Voluntary
Administrators may ressonably require to confirm the information as to the
financial position of the Air New Zealand Group as at 31 August 2001, and
as projected to 31 December 2001 or on such other dates as the Veluntary
Administrators may reasonably requlre provided that the costs of doing so
will be bome by the Voluntary Adminisiraiors. All requests for information

/7/(/
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and documents must be made by the Veluntary Administrators and the
Hazelton Voluntary Administrator within the period of 80 days of the date of

this Memorandum of Understanding.

Deed of Company Arrangement

The Voluntary Administrators will take all reasonable steps to propese and
recammend (as the case may be) that each company in the Ansalt Group

enters info 2 Daad of Company Arrangement which will:

18.1 acknowledge and incorporate the terms of the Memorandum of
Understanding or if in existence the Propoged Agreement; angd

18.2 seek to "pool" all of the assets and liabillies of the Anselt Group so
that for the purposes of the Deed all Ansetf Group companies are

treated as one company.

If the Hazelton Voluntary Administrator recommends fo creditors that the
Hazeltors Companies enler inte & Deed of Company Arrangement, the Deed
of Company Arrangement which the Hazelion Yoluntary Administrator
recommends will acknowledge and incorparate the terms of the
Memorandum of Understanding or if in existence the Proposed Agreemant.

For the avaidance of doubt, the validity and enforceabliity of ihe provisions of
Clauses 12, 12A and 13 of this Memorandum of Undersianding will not be
affected if no Deed of Company Arrangement is executed or performed.

Mamorandum of Understanding without prejudice to ASIC

The parties acknowledgs That this Memorandum of Understanding does not
affect any rights or powers of or causes of action ASKS may directiy or
indirectly have in refation to any party hereto. This acknowiedgement by the
Air New Zealand Group and the Directors is nol to be teken as an admission
that any of them may have engaged in sonduct which wouid give rise o
rights, powers or causes of action being avallable to ASIC.

oy
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S.1A
The pariies will use all reasonable endeavours to encourage and promote
the participation of Singapore Airfines Limited {SIA) in the management of a
new rastructured Ansett business {which may extend to equity involverment)
in any way which S|A and the Voluntary Administrators deern appropriate.

Representations and warranties by the Direstors

The Directors severally represent and warrant that:

22.1 they have not acted other than in good faith and for a proper
purpose (within the mearing of Section 181 of the Corporations Act
2001} or Recklessly in the management or affairs of the Ansett

Group; and
222 they have not acted in & manner fn relation te the Ansett Group
which would consfitute a breach of Section 184 of the Corporations

Act 2001; and

22.3 all statements mada by any of the Directors or their or the Adr New
Zealand's Group's experts or advisers in any Affidavits Rlad in
support of the Federal Gaurt Application wiil be true in all material
respects and not misleading,

(collectively "the Representations and Warranties").

Tha reloase in Clause 13 will not operata i, in any proceedings commenced
by the Voluntary Administrators ar the Ansett Group against (he Alr New

Zealand Group of the Direclors arising aut of:
224 a breach of any of the Representations and Warranhes, or

226 any action or omissien by any of the Directors ¢r the Alr New
Zealgnd Group which was not in good faith and for a proper
purpese (within the meaning of Section 181 of the Corparation Act
2001) ot was Reckiess of which would constitute a breach of

Saction 184 of the Cotporations Act 2001,

)/M/
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the Court determines thal any of the Representations and Varranties are
materially incorrect.  For the avoidance of doubt, the release in Clause 13,
does not prevent the Voluntary Administrators or the Ansett Group from
commencing any proceedings against the Air New Zealand Group or the
Directars in respact of the matters referred to in Clauses 22.4 or 22.5, nor
does it prevent the Directors and the Air New Zealand Group from defending
those proceedings and contending that the releasa in Clause 13 is effective
aon the ground that there has been no breach as refetred o in Clause 224
and that there had been no action, omission, Recklessness, or breach as
referred o in Clause 22.5.

ror the purposes of this Clause, "Recklessly” means an act of omigsion of
the Directors or the Air New Zealand Group which was taken or omitted to
be taken (as {he case may be) without regard to its consequences.

Employee Entitiements

The Voluntary Administrators will use {heir best endeavours to ensure that
the priority creditors are paid all of their entitlements in fuil.

Return of Alroraft parts
The Voluntary Administrators. the Hazeiton Voluntary Administrator and theg
Alr New Zealand Group agree to co-cperate with each other in identifying
and arranging for the prompt return of aircraft assets and any docurments
belonging to each other. The partias further agree that any assets jointly
owned by two of mare of the parties will be dealt with by further negotiation

in gaod faith or, if required, mediation.

No admission of ilability by Air New Zealand Group

Nothing herein constitutes an admission of liability by the Alr New Zeatand
Group or the Cirectors in respect of the Letter of Comfort or otherwise and
the payment under Clause 9 is made and procured without admission of

liabilily.

y
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30
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Shares in Anselt Group

If the majority of companles in the Ansell Group enter info a Deed of
Company Arrangsment as contemplated by Clause 18, the Alr New Zealand
Group will within seven (7} days of being requested by the Voluntary
Administraters In wiifing ta do so execute an Instrument of iransfer in blank
of all shares held by the Air New Zealand Group in the Ansett Group for &
naminal value and deliver the share serlp so as to enable the Voluntary
Administrators to give effect to the objects of Part 5,34 of the Corporations

Act.

Good Faith

The parties to this Memorandum of Understanding represent io each other
that they are each entering into this Memorandum of Understanding in good

faith.

Governing Law

This Memorandum of Understanding is governed by and construed in
accordance with the laws for the time being In force in Australia and the
parties hereby irevocably submit to the exclusive jurisdiction of the

Australian Courts.
Certain Parties may not sign

This Memorandum of Understanding is binding as belween those parties
who sign this Memorandum of Understanding notwithstanding that any one
ar more other intended parties do not sign this Memorandum of

Understanding.

Best Endeavours to Execute and Counterparts

The parties that sign this Memorandum of Understanding on the date it
bears will use thelr best endeavours to cause all other parties associated
with them te sign the Memerandum af Understanding. This Memorandum of
Understanding may be executed fn any number of counterparts, each of

oy
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which when executed will he deemed fo be an original, and all such

counterparts will constitute the one instrument.

31 The Voluntary Administrators, the Ansett Group and the Air New Zealand
Group agree that as and from lhe date upon which the Conditions Precedent
ars fulflled, the costs of all Ansett employees presently being paid by the Air
New Zealand Group will be borme by the Ansetl Group.

32 For the avoidance of doubt, the Alr New Zealand Group’s payment of the
costs of the Ansett employses up to the date of fulfilment of the Conditions
Precedent will be forgiven by the Alr New Zealand Group in accordance with

Clause 14.

SIGNED

A} Ansett Group

501 Swanston Street Pty Limited
{Administrators Appointed)

PR e

‘Eor and on behalf of
Aeropetican Air Services Pty Limited
{Administrators Appointed)

[ 7\

...... - e

Airport Terminals Ply Limited
{Adminislraters Appointed}

AN /(\'"/_m'f’“

e

Aldong Services Pty Ltm:ted
{Administrators Appointed)




GENERAL TMISTRIBUTION

IN THE FEDERAL COURT OF AUSTRALIA

VICTORIA DISTRICT REGISTRY V 3043 of 2001
IN THE MATTER OF:

ANSETT AUSTRALIA LIMITED

(ACN 004 209 410} & ORS

(All Administrators Appointed}

{see Schedule A)
AND

MARK FRANCES XAVIER MENTHA and

MARK ANTHONY KORDA

{As Administrators)

Plaintiffs

JUDGE: GOLDBERG J
DATE: 12 QCTORBER 2001
PLACE: MELBOURNE
THE COURT ORDERS THAT:

1. Pursuant ta s 447A of the Corporations Aet 2001 {Cth) (“the Act’), s 447D(1} of the
Act i3 to operate in relation to each of the companies set out in Schedule A to the
judgment so that in an application by the plaintiffs for directions pursuant to
s 447D{1) in relation to a Memorandum of Understanding dated 3 October 2001
referred to in the appiication, the Court may give a direction ihat it approves the
Memorandum and that the plaintiffs may properly perform and give effect to the
Memorandum of Understanding.

2. Pursuant to s 447D(1) of the Act, as it operates in accordance with para 1 of this
order, the Court directs that:

(2)  The Court approves the Memorandum of Understanding which is Schedule B
1o the judgment;

(by  The plaintiffs may properly perform and give effect to the Memorandum of
Undersianding.

3 The costs of all parties who have appeared in the proceeding. save for Air New
Zealand Limited and its subsidiaries and directors and Travel Compensation Fund, be
costs in the administration of the companies set out in Schedule A to the judgment.

Note:  Seitlement and entry of orders is dealt with in Order 36 of the Federal Court Rules




EXHIBIT 5

ORDER OF THE COURT IN PROCEEDING NO. V3062 OF 2002




IN THE FEDERAL COURT OF AUSTRALIA
VICTORIAN DISTRICT REGISTRY

NO. V3062 of 2002

IN THE MATTER OF:

ANSETT AUSTRALIA LIMITED (A.C.N. 004 209 410) & ORS (in accordance with
the Schedule attached) (All Administrators Appointed)

And

MARK FRANCIS XAVIER MENTHA AND MARK ANTHONY KORDA {as
Administrators of the Companies)

Plaintiffs

And
SYDNEY AIRPORTS CORPORATION LIMITED (ABN 62 082 578 808)

Defendant

ORDER

Judge: The Honourable Justice Goldberg
Date of Order: 17 April 2002
Where made: Meibourne
The Court Orders that:
1 Pursuant to Section 444B{2){(b) of the Corporations Act 2001 (Cth) {"the

Act”), the time within which each of the companies set out in the Schedute to
this Order must execute the Deed of Company Arrangement prepared by the

Plaintiffs pursuant to a resofution of the creditors of those companies passed

& k
ES
fis

)§ X

at a meeting of the creditors of those companies on 27@61*01%2002

Prepared by:

ARNOLD BLOCH LEIBLER h

{ awyers and Advisers Solicitor's Code: 54
Level 21 DX 455 Malbourne
333 Collins Street Tel: 9220 9069
MELBOURNE VIC 3000 Fax; 9220 6060

#140381 Ref: LZ:DMM: 1236920




DATED

convened under Section 439A of the Act is extended to 28 days from 27

March 2002,

The costs of the application of the Plaintiffs, Canberra International Airpost
Pty Ltd, the Australian Council of Trade Unions and retevant uniong and the
Commonwealth of Australia be cosis in the administration of the said

gompanias,

19 APR 7002




SCHEDULE

ANSETT AUSTRALIA LIMITED (A.C.N. 004 209 410)

501 SWANSTON STREET PTY LTD {A.C.N, 008 477 618)
AIRPORT TERMINALS PTY LTD (A.C.N. 053 976 444)
ALDONG SERVICES PTY LIMITED (A.C.N. 000 258 113)
ANSETT AIRCRAFT FINANCE LIMITER {A.C.N, (08 643 278}

ANSETT AUSTRALIA AND AIR NEW ZEALAND ENGINEERING SERVICES L1D
{A.C.N. 088 520 G686}

ANSETT AUSTRALIA HOLDINGS LIMITED (A.C.N. 004 216 201)
ANSETT AVIATION EQUIPMENT PTY LTD (A.C.N. D08 559 733)

ANSETT CARTS PTY UMITED (A.C.N, 085 181 215)

ANSETT EQUIPMENT FINANCE LIMITED (A.C.N, 006 827 089)

ANSETT FINANCE LIMITED (A.C.N. 006 555 166}

ANSETT HOLDINGS LIMITED {A.C.N, 085 117 535)

ANSETT INTERNATIONAL LIMITED (A.C.N. 060 622 460)

BODAS PTY LTD {A.C.N. 002 1568 741)

BRRAZSON PTY LIMITED (A.C.N. 055 269 008)

EASTWEST AIRLINES (OPERATIONS} LT {ACN 000 259 469)
EASTWEST AIRLINES LIMITED (ACN DOD 083 972)

KENDELL AIRLINES (AUST) PTY LTE (A.C.N. 000 579 680)

MORAEL PTY LTD (A.C.N. 003 286 440)

NORTHERN AIRLINES LIMITED {A.C.N. 009 607 069) ;
NORTHERN TERRITORY AERIAL WORK PTY LIMITED (A.C.N. 009 641 %ﬁ‘% i




ROCKAT-CARGO (AUST) PTY LTD (A.C.N. 003 004 126)

ANST SHOW PTY LTD FORMERLY SHOW GROUP PTY LTD (A.C.N, 002 868 989))
SOUTH CENTRE MAINTENANCE PTY LTD (A.C.N. 007 286 660)

SPACA PTY LTD (A.C.N. 006 773 593)

TRAVELAND INTERNATIONAL (AUST) PTY LIMITED (AC.N. 000 275 936)

ANST TRAVEL INTERNATIONAL PTY LTD (FORMERLY TRAVELAND
INTERNATIONAL PTY LIMITED (A C.N. 002 275 936}

TRAVELAND NEW STAFF PTY LTR (A.C.N. 080 739 037)

ANST TRAVEL PTY LTD (FORMERLY TRAVELAND PTY LIMITED
{A.C.N. D00 240 748))

WALGALI PTY LTD (A.C.N. 055 258 821}

WESTINTECH LIMITED {A.C.N. 009 084 039)

WESTINTECH NOMINEES PTY LTD {(A.C.N. 009 302 158)
WHITSUNDAY AFFAIRS PTY LTD (A.C.N. 009 894 553}
WHITSUNDAY HARBOUR PTY LIMITED (A.C.N. 010 375 470)
WRIDGWAY HOLDINGS LIMITED (A.C.N. 004 448 085)
WRIDGWAYS (VIC) PTY LTD {A.C.N. 004 153 413)

(Al Administrators Appointed)
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IN THE FEDERAL COURT OF AUSTRALIA
VICTORIA DISTRICT REGISTRY V 3065 of 2002

IN THE MATTER of ANSETT AUSTRALIA LIMITED (ACN 004 205 410) & ORS
(in accordance with the Schedule attached) (All Administrators Appointed)

and

MARK FRANCIS XAVIER MENTHA and MARK ANTHONY KORDA
(as Administrators of the companies)

Plaintiffs

and
SYDNEY AIRPORTS CORPORATION LIMITED
{ABN 62 B82 578 809)

Defendant

ORDER

JUDGE: GOLDBERG J
DATE OF ORDER: 24 APRIL. 2002
PLACE: MELBOURNE
THE COURT ORDERS THAT:

1. Pursuant to s 447A. of the Corporations Act 2001 (Cth) (“the Act”) Pt 5.3A of the Act is to
operate in relation to each of the companies named in the Schedule to this order ("the Ansett
companies”) as if it provided in s 444B(2) of the Act that on an applicaticn fo the Court by
the administrators of each of the Ansett companies pursuant to s 444B(2)(b), alternatively
3 447A, of the Act for an order pursuant to s 444B(2)(b) of the Act extending the time by
which each of the Ansett companies must execute the instrument constituting the Deed or
Deeds of Company Arrangement the subject of a resolution of the creditors of the Ansett
companies passed on 27 March 2002, the Court may order, on &n interfocutory basis, that
pending the Court’s determination of such application, such time be extended to a date not
later than three days afier the Court’s determination of such application.

2, Pursuant to § 444B(2) of the Act, as it operates in accordance with par | of this order,
pending the determination by the Court of the application filed on 17 April 2002 by the
plaintiffs as administrators of the Anseit companies, the time by which each of the Ansett

companies must execute the instrument constituting the Dreed or Deeds of Company




-2-
Arrangement the subject of a resolution of the creditors of the Ansett companies passed on

27 March 2002 is extended to three days afier the determination of the said application by

the Court.

Date entered:QF/ y_/o Z




SCHEDULE

Ansett Australia Limited (ACN 004 209 410)

501 Swanston Street Pty Ltd (ACN 005 477 618)

Airport Terminals Pty Lid (ACN 053 976 444)

Aldong Services Pty Limited (ACN 000 258 113}

Anseft Aircraft Finance Limited (ACN 008 643 276)

Ansett Australia and Air New Zealand Engineering Services Ltd (ACN 089 320 696}
Ansett Australia Holdings Limited (ACN 004 216 291)

Ansett Aviation Equipment Pty Ltd (ACN 008 559 733)

Anseit Carts Pty Limited (ACN 055 181 213j

Ansett Equipment Finance Limited (ACN 006 827 989)

Ansett Finance Limited {ACN 006 555 166)

Ansett Holdings Limited (ACN 0635 117 535)

Ansett International Limited (ACN 060 622 460)

Bodas Pty Ltd (ACN 002 158 741)

Brazson Pty Limited (ACN 053 259 008)

Eastwest Airlines (Operations) Ltd (ACN 000 259 469)
Eastwest Airlines Limited (ACN 000 063 972)

Kendefl Airlines (Aust) Pty Ltd (ACN 000 579 680)

Morael Pty Ltd (ACN 003 286 440)

Northern Airlines Limited (ACN 009 607 069)

Northern Territery Aerial Work Pty Limited (ACN 008 611 321)
Rock-it-Cargo (Aust) Pty Ltd (ACN 003 004 126)

Anst Show Pty Lid (formerly Show Group Pty Ltd (ACN 002 968 989))
South Centre Maintenance Pty Ltd (ACN 007 286 660)

Spaca Pty Lid (ACN 006 773 593)

Traveland International {Aust) Pty Limited (ACN 000 275 $36)

Anst Trave! Internationa! Pty Ltd {formerly Traveland Intemational Pty Limited
(ACN 002 275 936))

Teaveland New Staff Pty Ltd (ACN 080 739 037)

Anst Travel Pty Ltd (formerly Traveland Pty Limited {ACN 000 240 746)}
Walgali Pty Ltd (ACN 005 258 921)

Westintech Limited (ACN 009 084 039)




Westintech Nominees Pty Ltd (ACN 009 302 138)
Whitsunday Affairs Pty Ltd (ACN 009 694 553)
Whitsunday Harbour Pty Limited (ACN 010 375 470}
Wridgway Holdings Limited (ACN 004 449 085)
Wridgways (Vic) Pty Ltd (ACN 004 153 413)

(A} Administrarors Appointed)




GENERAL DISTRIBLUTION

IN THE FEDERAL COURT OF AUSTRALIA
VICTORIA DISTRICT REGISTRY Y 3065 of 2002

IN THE MATTER OF ANSETT AUSTRALIA LIMITED (ACN 904 209 410) & ORS
{(in accordance with the Schedule aftached) (All Administrators Appointed)

BETWEEN: MARK FRANCIS XAVIER MENTHA and MARK ANTHONY
KORDA {as Administrators of the companies)
Plaintiffs

AND: SYDNEY AIRPORTS CORPORATION LIMITED
(ABN 62 082 578 309)
Defendant

JUDGE: GOLDBERG J
DATE OF ORDER: 19 APRIL 2002
WHERE MADE: MELBOURNE

THE COURT OQORDERS THAT:
1 The application filed on 17 April 2002 is dismissed.
2. The costs of the application of the plaintiffs, the defendant, Brisbane International

Adrport Limited, the Australian Council of Trade Unions and relevant unions and the
Commonwealth of Australia are reserved for further consideration.

3. Any party who wishes to make a submission on costs should file and serve such
submission within seven days of the date of this order and all parties have leave
within a further seven days to file and serve any submission in reply to any such
submission,

Note:  Settlement and entry of orders is dealt with in Order 36 of the Federal Court Rules
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IN TEE FEDERAL COURT OF AUSTRALIA
VICTORIA DISTRICT REGISTRY V 3083 of 2001

IN THE MATTER OF:

ANSETT AUSTRALIA LIMITED
(ACN 004 202 410) & ORS

(All Administrators Appointed)
(see attached Schedule)

AND
MARK FRANCIS XAVIER MENTHA and
MARKANTHONY KORDA
{As Administrators)
Plaintiffs
ORDER
JUDGE: GOLDBERG J
DATE: i4 DECEMBER 2001
PLACE: MELBOURNE
THE COURT ORDERS THAT:

Pursuant to s 447A of the Corporations Act 2001 (Cth) (“the Act™), Pt 5.3A of the Act
is to operate in relation to each of the companies set out in the schedule to this order
as if 3 443 A(1}{a) provided that:

(a)  entitlement payments made to the plaintiff administrators (“the
administrators”) pursuant to a Determination dated 4 December 2001 by the
Minister for Employment and Workplace Relations under s 22(1) of the A4ir
Passenger Ticket Levy (Collection) Act 2001 (Cth), which is Exhibit “LZ-2" to
the Affidavit of Leon Zwier sworn 10 December 2001, are debts incurred by
the administrators in the performance and exercise of their functions and
powers as administrators of each of the said companies for services rendered;

(b) Notwithstanding sub-par (a):

(i) if the administrators’ indemnity under s 443D of the Act is insufficient
w10 meet any such debt, the administrators wﬂl not be personally liable



Pursuant to s 447A of the Act, s 447D(1) of the Act is to operate in relation 10 the said
companies so that in an application by the administrators for directions pursuant to
$447D(1) in relation to & deed proposed to be executed by the administrators and the

" Commonwealth of Austrafia (“the Deed”), the Court may give a direction that the

administrators may properly and justifiably execute and give effect to the Deed
insofar as it includes provisions substantially in the form of the provisions set out in

par 3 hereof.

Pursuant to s 447D(1) of the Act, as it operates in accordance with par 2 of this order,
the Court directs that the administrators may properly and justifiably execute and give
effect to the Deed insofar as it includes provisions substantially in the form of the
following provisions:

(a)  entitlement payments made pursuant to the Determination dated 4 December
2001 under s 22(1) of the Air Passenger Ticket Levy (Collection) Act 2001
(Cth), which is Exhibit “LZ-2” to the Affidavit of Leon Zwier sworn
10 December 2001, are debts incurred by the administrators in the
performance and exercise of their functions end powers as administrators of
each of the said companies for services rendered;

(b)  Notwithstanding sub-par (a):

(i) if the administrators” indemnity under 5 443D of the Act is insufficient
to meet any such debt, the administeators will not be personally liable
1o repay such debt to the extent of that insufficiency;

(i)  astothe repayment of such debts to the Commonwealth of Australia or
the entity making the entitlement payments, the debts are given the
seme priority in the payment of any debts of the applicable company
during the administration of the applicable company as if the
applicable company had been in liquidation and the priority had been
governed and provided for under s 556 and 560 of the Act.

(¢)  If the administrators decide to recommend that each of the said companies
enter into a deed of company arrangement, the deed of company arrangement
which the administrators recommend will be consistent with the incorporation
of the priority regime provided for under ss 556 and 560 of the Act;

(d)  Ifany of the said companies enters into a deed of company arrangement which
incorporates a priority regime other than as provided by sub-par (c), then
entitlement payments received by the administrators will constitute an expense
properly incurred by the administrators in the administration of such company

r services rendered and will be afforded nonetheless by force of the order of

ederal Court of Australia on 14 December 2001 a priority equal to the

the Commonwealth of Australia or the entity making the entitlement
ts would have received under s $60 of the Act in any winding up of the




(&) The administrators will not express the opinion 10 the creditors of the said
companies pursuant 1o s 439A(4) of the Act or recommend to them that it
would be in the creditors’ interests for the company to execute a deed of
company arrangement other than one which provides for repayment to the

Comichiwealth of Australia or the said entity consistently with
sub-pars (a)-(d).

4, The costs of the administrators, the Commonwealth of Australia, the ACTU and other
relevant Unions and the Trustees of the Ansett Australia Ground Staff Superannuation
Plan Pty Ltd, Ansett Australia Pilots/Management Superannuation Plan Pty Lid,
Ansett Australia Accumulation Payment Pty Lid and Ansett Flight Attendants
Superannuation Plan Pty Ltd be costs in the administration of the said companies,

Date entered: 14 December 2001




SCHEDULE

Anseft Austrafia Limited (ACN 004 209 410)

501 Swanston Street Pty Lid (ACN 005 477 618)

Aeropelican Air Services Pty Ltd (ACN 000 653 083)

Airport Terminals Pty Ltd (ACN 053 976 444)

Aldong Services Pty Limited (ACN 000 258 113)

Ansett Aircraft Finance Limited (ACN 008 643 276)

Ansett Australia Holdings Limited (ACN 0064 216 291)

Ansett Aviation Equipment Pty Ltd (ACN 008 559 733)

Ansett Carts Pty Limited (ACN 055 181 215)

Angett Equipment Finance Limited (ACN 006 827 989)

Ansett Finance Limited (ACN 006 555 166)

Ansett Holdings Limited (ACN 065 1 17 533)

Ansett International Limited {ACN 060 622 460)

Ansett Australia and Air New Zealand Engineering Services Ltd (ACN 083 520 696)
Bodas Pty Ltd (ACN 002 158 741)

Brazson Pty Limited (ACN 035 259 008)

Bastwest Airtines (Operations) Ltd (ACN 000 259 469)
Eastwest Airlines Limited (ACN 000 063 $72)

Kendell Airlines (Aust) Pty Ltd (ACN 000 579 680)

Morael Pty Ltd (ACN 003 286 440)

Northern Aitlines Limited (ACN 009 607 069)

Northern Territory Aerial Work Pty Limited (ACN 009 611 321)
Rock-it-Cargo (Aust) Pty Ltd (ACN 003 004 126) '
Show Group Pty Ltd (ACN 002 968 989)

Skywest Airlines Pty Ltd (ACN 008 997 662)

Skywest Aviation Limited (ACN 004 444 366)

Skywest Holdings Pty Ltd (ACN 008 905 646)

Skywest Jet Charter Pty Lid (ACN 008 800 155)

South Centre Maintenance Pty Ltd (ACN 007 286 660)

Spaca Pty Ltd (ACN 006 773 593)

Traveland International (Aust) Pty Limited (ACN 000 275 936)
Traveland International Pty Limited (ACN 002 275 936)




Traveland New Staff Pty Ltd (ACN 080 739 037)
Traveland Pty Limited (ACN 000 240 746)

Walgali Pty Ltd (ACN 005 258 921)

Waestintech Limited (ACN 009 084 039)

Westititech Nominees Pty Ltd (ACN 009 302 158)
Whitsunday Affaits Pty Ltd (ACN 009 694 353)
Whitsunday Harbour Pty Limited (ACN 010 375 470)
Wridgway Holdings Limited (ACN 004 440 085)
Wridgways (Vic) Pty Ltd (ACN 004 153 413)

(ATl Administrators Appointed)




EXHIBIT 8

ORDER OF THE COURT IN PROCEEDING NO. V3065 OF 2001



FEDERAL COURT OF AUSTRALIA

In the matter of Ansett Australia Limited and Mentha [2002] FCA 1

CORPORATIONS LAW - external administration — application for court to fix interim
remuneration of administrators pursuant 10 58 447A(1) and 449E(1)(b) of the Corporations
Act 2001 {(Cth) — application prior to meeting of creditors convened under s 439A of the
Corporations Act 2001 (Cth) ~ application prior to resolution of creditors fixing
adminigtrators’ remuneration — complex and extensive administration - work necessary and
properly undertaken for purpose of administration.

Corporations Act 2001 (Cth). ss 447A, 4498

Re English, Scottish & Australian Chartered Bank [1893] 3 Ch 385 referred to

IN THE MATTER OF ANSETT AUSTRALIA LIMITED (ACN 004 209 410) & ORS (All
Administrators Appointed) and MARK FRANCIS XAVIER MENTHA and MARK

ANTHONY KORDA {As Administrators)

V 3065 of 2001

GOLDBERG J
4 JANUARY 2002
MELBOURNE




GENERAL DISTRIBUTION

IN THE FEDERAL COURT OF AUSTRALYA

VICTORIA DISTRICT REGISTRY V 3065 of 2001
IN THE MATTER OF:

ANSETT AUSTRALIA LIMITED

(ACN 004 205 410) & ORS

(Al} Administrators Appointed)

(see Schedule A)
AND

MARK FRANCIS XAVIER MENTHA and

MARK ANTHONY KORDA

(As Administrators)

Plzintiffs

JUDGE: GOLDBERG J

DATE: 4 JANUARY 2002

PLACE: MELBOURNE

THE COURT ORDERS THAT:

1. Pursuant 10 s 447A(1) of the Corporations Act 2001 (Cth) (“the Act”), Pt 5.3A of the
Act is to operate in relation to each of the companies in the schedule to the reasons for
judgment accompanying this order as if s 449E(1)(b) provided that the Court may fix
the remuneration of the plaintiffs as administrators of the said companies:

(@)  whether or not a resolution to fix the plaintiffs’ remuneration has been
proposed at a meeting of the creditors of the said companies; and
{b)  onan interim basis.
2. The remuneration 1o which the plaintiffs are entitled as administrators of the said

companies in respect of the period from 17 September 2001 to 15 October 2001 (both
dates inclusive) is fixed pursuant to s 449E(1), as it operates in accordance with par 1
of this order, as follows:

Ansett Australia Limited $3,292,851]
Ansett Australia Holdings Limited 30,198
Ansett Intemational Limited 11,2697
Aeropelican Air Services Pty Ltd 56,657
Keadell Airlines (Aust) Pty Lid 90,204
Skywest Airlines Pty Ltd : 129,374
South Centre Maintenance Pty Lid 9,517
Show Group Pty Ltd : 135,351
Traveland Internationat (Aust) Pty Ltd, Traveland International Pty Ltd,

Traveland New Staff Pty Ltd and Traveland Pty Limited 187,931

Ansett Australia and Air New Zealand Engineering Services Limited and
the remaining companies in the sald schedule 18,817




-2

Pursuant to s 447A(1) of the Act, Pt 53A of the Act is to operate in relation to each of
the said companies as if s 449E(1)(a) also provided that the plaintiffs are entitled to
such remuneration as is fixed by a resolution of the company’s Committee of

Creditors passed after the metmbers of that committee had received no jess than seven

days prior written notiee of the amount of remuneration claimed, together with details

of the manner in which the amount claimed is comprised and calenlated.

The costs of the application be costs in the administration of each of the said

companies.

Note: Scttlement and extry of orders is dealt with in Order 36 of the Federal Court Rules




