IN THE FEDERAL COURT OF AUSTRALIA
DISTRICT REGISTRY
No.V of 2005

IN THE MATTER OF
ANSETT AUSTRALIA LIMITED (ACN 004 209 410) &
ORS {in accordance with the Schedule attached}) (All
Subject to a Deed of Company Arrangement)
And

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

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "MAK-4" prodljced and shown to MARK ANTHONY KORDA at the

time of swearing his affidavit dated 21 June 2005.
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THIS DEED s made the 14w day of Jecemaek 2004

ﬁETWEEH:

COMMONWEALTH DF  AUSTRALIA (the
Cammonweslth’)

ANSETT HDLBDINGS LIWTED [ADMIN?STRAWRS
APPGINTED) (ACN 068 117 535] and eath of the other
Andelt Group campanias fetad in the deterntination made
pursuant to %.22 of the Al Pagsenger Tioket Levy
{Coflaction) Aut 2007 (he Datermination®) other than
Hazofton Alilnes Limited, Hazallon Al Charter Ply Lid
and Hezefian Air Sandces Ply Lid, CF- Andersen, beval
17, 380 Elizabeth Birset, Meiboums, Viptorta (soflectivaly
“tha afgible companies")

MARK MENTHA and MARK KORDA as volurlaty

adminlstrators of eack company i the algible companiss
Gi- Andersen, Leval 17, 380 Elizabeth Siroat, Melboums,

Victaria {“tha Administrators"}

WHEREAH:

A On 17 Septamber 2001 tha Adminieirators were appointed the voluntary
administratars of the sligisis companies by araar of dustica Gokibery in the Federal

Court of Ausiratia.

B The Administrators are under a duty pursuant & Seetion 4354 of the Corporations

e At 2001 (herkot )t maximize’ the-channes ol the-Ansett business remaining i -
existence of 10 maximise lhe rotur to oRAIoN of the efigitle companies, including
its employees.

Alr Pagsonger Foket Lavy {Colieclion) Act

c The Commonwealth has, under Hhe
Enfitlament Bcheme for 2ligible compunics

- 2004, estabiuhed a Spacial Empicyea
emplevass ((the Schoma").

On or abold 17 Qetaber 2001, tha Admintatrators Invitets aligible companies
employees io appiy o redundancy, and the Adminisirators have and wil ¢antinue
1 selaetivaly aceept applications fram amployeos whe wish [0 take 2 redundandy.

£ This Deed sets out an agreed basls on which the Commonwealth, ot any party
cantractes by the Commonwsalth fof the purpose of raking payments urder Ihe
Schemp (nereafer, where the conlext patmits, 4 referonce ta the Commanwealih
will Inchide a refsrenca 1 such & party) will make paymente under ihe Bohame t0

the Adrinisiralars.

F It is intenced that anything Yégul
sonsigiently with the Schame,

red to be done upder tvs Desd Wit be dong

to0 R EYd1D  HSMMAC 2980 12707710 Y3 06FT 16, 2H/21
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NOW THIS DEED PROVIDES AS FOLLOWS:

i INTERPRETATION
Interpretation

1.4

raquires:

144,

1.1.8

115

1.1.6
117

11.4

14.9

1490

in this Deed. excépl to the extent tnat the subjsct oF the ocnbéxt athernwise

when used in thia Deed, any farm definad of referrad o in thé

Alr Passenger Tioke

i Lavy {Collaction) Act anht, ar in e

Belormination, shall, unies¥ tho conirary intenticn appears,

have the

game meaning 98 provided under thal Ast or

instrument be the caed MBY ba,

~gniiiement Payments” means fhooe paymenit refarred 1 it
Partd of the Oetarmination; '

reference {o any legislafion of to any provision of any

leglaiation

or any

ahall mci& any awdification of re-anaconent of,
islatve provislon subsiituted for. and all lagislation

end siphutory inatiuments igetied) unded, euch jegtalation or
guch provigian and stall neluge the ootresponding fegistation
n such ofher Riate or Temitnry of tae Commarweatth of
Australla as may be ralevant from tima fo tme;

warde {in
singuiar ny

cluding worda defined in this Dead) dencting the
mber shalt inckeds the pluraf and vice verss:

worde Impariing nalural persons will {whera eppropriete)

olude CoTRO
pattnarshipd, trusts ﬁnnd any aﬂar entittes ranpg_nisad by law

- ——ayd ViGH VOrRE T

ratians, frWE,. unincorparated aascciatians,

wards denoting any gender ghall frigluice a4 genhdars;

words “wnitten and *in witing” include any means of visible
reproduction of words In @ tsngible and parmanently viable

form;

raferences o

Clauges, Schedulss and Regltaln  ad

referenras to. the causes, sehedulas and racials of this

Dead;

caferences (o paties 2 referenoes to the parfies 1o this

Deed;

ceforanices to sy document or ggreement shail he desmed to
ingluda refaronces 10 guch dacumant of agreament as

novatad, supplementad, aried or repiaced from

Latf ]

time (& time.

dswuaq 2958 1ZTFT TR IV GArT TO. Cit
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Headings

The headings in this Deed are for {he purpose of mord gonvenient

roforenas only and ahal!_nat form part of this Dagd or affect is

construction of Intarpratation.

Businozs Days

Eypept whore glhenwise expreasty provided, if tha day en or by which any
act, matter of thing 15 10 e done a8 raguirad by wis Dood 15 a day other
$han & Buciness Day, such acl, mater or thing ehalt be done an ihe

immediaialy suscasding Buslnues Day.
Fayments o of by Adminlstrators

A payment made 16 or by he Adminlatratars pursuant 10 tiis Desd 15 A
poyment made 1o oF py the Adminlatratars acting on behalf of the eliglbla

fampany.

LONDIVION PRECEDENT

2%

22

23

this Deed {olhey’ than the movislons of Clauses 2.1 and 2.2) is
gandional upon e Fotersi Court of Austeatin making an order of

diraotion 1o the aftact that :

2.4t the Administrators mey propary angd justifiably execiie this
Pead of the jams of ik Tieed are approvad; and \

242 Part 6,3A of the At [ o opatate as i 1t provided that the
Enflenent Paymenis afe debte incured by 1@
Adminisirators in the performants of axarcise of thelr

funciions and powers 28 Administraters and for which he
Adtnistrators will not be gergonally llable {0 repay uniess
and to the ostont thil e Administratars have aspdte

10,222

L

- —pystiable -t tem-to-do -4p—and--on tha-bagls..thet 1T |

repaymanis are fg have the prionty equal to the prindty the
nwealth would have received, under 2,860 of the Ach
in any winding LB of & company, had it advanced & payment
of tha kingt contamplated bY 5.580 of the Ach

on af befora 10 Decarber 2001 {or such other gale as the Administrators
and the Commanwealth may agres In witng),

arfles Wil use toelt pest endeavpurs 10 safisfy the gongion
pretadent in Clawso 2.4 Including:

224 the Admintsirators making prompt application to the Federal
Cotirt of Australle; and

2.3 making and fling in support of the apphicalion any afftdavit
matedial reasonably requilred by any purty to this Deed,

For the dvgidance of daubt thet Adminisirators wil not be parsonally liable
s repay RRY BMOUNiS 1o the Cammonwpalth.

QW o < e TET1 O] 6. F17
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24 \f the Adminlstratars maike & payfgnt 1o an aflglble smiployee of bie Of fies

antitiemants where the payment i gguread froma Scheme payment, the
Adrministratons the eligibie compsnied and the Commonwesith agree that:

244 in tha atiministratian af tiguidation of e sliglbie company of
uhject 1 8 any Ospd of Company.
Arrangement wrtered into BY {hal etgible company. he
Commanwaalth will havs & prisrity pquet to the priotity the
Commonwasith would have yageived, under 4,560 of Ihe At
tn any winding U had € advancsd 8 payment of the jind

cantempleted By 5,660 of the Act.
if the Administrators deuiée 1 rpcommend that aach eligible company

2.5
! enter Intg @ Daed of Cum{;aw Arrangement, the peed of Cempany
Amangemant which the Ada! istratato pezommand will

2.5.4 saek to *potl” all of tho assels and labilittes of the eligibie
compenies, 96 that {fur the purposas of the Desd af ¢iigle
gampanios are \reatad H ONG COMPANYS and

252 ptharwise be conslstent with the pravisions af this Deed {ond
in  parficula? jhe incorpaation of the prghty regime
cantermplated undor soactions and 560 of 8

Carparatons Actin the rmanner provided for in this Deed}.

28 it any eligitle gompenias efIBSE into & Osad of Gompany Arrangesment

which Incorporptss & priodty reglma ather than @ cantervipiated by

Clausa 2.5.2, then the pariles a2giee that Bniitiement Payments recel

by the Adeninistratars will constilite an pxpense Fmpeﬂy tneurred by the

Adininelrators 10 the adminisiration of ihe eligibls COMPaNT, and will b2

afferded @ prionty eipal 1o the priodiy the Commonweath would havs

rataived, under s.560 of tha Act, In any winding up of 3 company. had it
advanced a paymesti of the kind cantamplated Dy 560 of the Act.
recommend 10 efigibl

o7 The Adminisiralars vdertake thet fney Wl vt
het don 438A(4) of the Comporalons act

yraueat 10
“that it wouid b8 in rha mtediare’ lntarests for the carmpany 10 sxacuts a
Dead of Company Arrangament Sthar 1han ona which containg a payment
faf the Commanweaih consigtent with e tarms of Ihis Doed

2.8 Tﬁe aidminlstram acknowledge fat it & Deed of Gompany Arrangemerd
] approved that subgrdinates the Commonweaitn's priority (o repayment
aiher than in FUCOTdBncE wrms of Wis Deed that @

L]
Commenwealth wil have suffared substantisl injustice.

-3 PAYMENT IN LIEY OF NOTIGE
48 lo pay. aligible
ity

3.1 The Adminigtraters havae eltaady pald. and wii contin
amployaps cortgin payments in lieu of nhoflcs i accordance W
arangemenia agread o BY the Cammaneatin o or amound
14 Qotobar 2003

P

Q‘M_q"_l ) '“53.-'!‘3“ xoe9 TET9 & 197 xvﬁ"a_?y'{ 0. ET IR



14/1?::'21351 17108 ANSETT NETNDRK/SG-EWLE PLANMING ¥ 9326275'?859 O, 222
B 1‘1%6‘23@1 14:38 RO ful- nt g BN T H

§

32 The paries acknawiedgs that te payments ratervett i9 In Clausa a1
have baen rada, snd wil coniinue o be made in acoordansé with thet

agrasment.

4 NOTIOES
Al riotices, PERUBELS, demands, requistions. approvalg, elechions. consants of other
communications (‘otices’) auiharisad o required to e made to of by 2 pATY
g ahefl ne i writing and may be given by

ander ar in connactian W g

{ozsimila o hand ta of upan the rociplent af ihe pddrest of such party 2§ follows:

iftothe commeohwealth -

Addrass: pepariment of Employment, Workplace nglations and Smakl
Business, Genberd

Fassimile: (62) 6276 §689

Attention: Lsglis M Riggs

if 1o the Adminlstratora of the eliginie cornpanied +

Address: G- hndarsen, 360 ghabsin Street, Melbourre

Facsimle: (03) 5286 8400 '

Atantion: Mark Mentha and hark Korda

oc: L gon Zwier, Amaid Bloch Leliler

ddress! Leva! 24, 333 Callins Strpat, Melboume

Fagstmite: (h3) §229 €600 '

___orwoerst any other addrass or facsimila nurmber as the ragiplent may have nolified
the sendey and may & sghed by ﬁﬁ‘mmﬂaedmﬁmrof the gander.-AnY notice-ig—-

dnared to have been giver and rocgived:

4.1 if delivered by hand at or bators 430 p
Rusiness Day on that day, stherwise gt 9.30
Day faliawing the day of dellvery;

&z - lfgweaky fatsimile &t o before 430 pmon@ Business Day on the day
teansmission, sthansise Bt 440 o o the nexd Buginess Day
folfowing the g3y of ransimission, in hoth sircumstanced only £ 9 compie
tragnssisstan report s recaived by the gender .

m. fa @ partys address on 4
am. on the nexa gusinass

8 WAIVER
any of the

Tre walver by any party of 2 preack ar defaull by any other parY !

provisions of s pead shalt aot be construad Be 8 walver ot any succeeding
bragch of default of e gaing oF any Hinar provisions of this Deed and shatl not-
imgalr tha ex8(cise of any rights acammj 1a |l Undar this peed aftor that waiver, naf
shali any deldy of omission af the part any of the parties 1o ewpreise or vl itamif
of any Tlhis peoruing to ft unter ihis Dpcd wparale a8 8 peaivar of By hreadh af
dofals by a0y of the otker pariies of an¥ of the provisiens of this Daed.

s __gs_gaaa 29¢s TETEETEY TVA [O°FT YO TU-4T
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& GOVERNING LAW
Tris Daed shal ke govemed by and gonatrued in accardance with the laws for the
time being in farce in the §tate of Victoria and the parties itrevatably submil 1o the
jurisdicflon of the Couns of inat Gtate including any Caurts having appeliate
jurisdiction from those Gaurts ' .

7 SUCCESSORS T

Thi Parties agres thal:

74 ATy peTsan contracied by the Commonwaaith for the purpose of erakling
paymerss undar the Behamo

7.2 any otier administrator appainted 16 any afigibte cumpanies comasty
7.3 ay Tquidate? appointed to any hginte sompanies campany;

7.4 “any administratar of & Cead of Company Atrangorment enfered (60 by
any wigible companies anmpany.

wilt snjoy tha fghis and o subject 1o the ahiigatians Lnder fnig Deed.

8 FURTHER ASSURANCES

8.4 Baoh party must exorcise all such powerd a9 ara @vallaple o it, do ab
such &cls, reattars end things and s exgoute and deliver ail sush
documants anrd instpurmsnis 28 Moy he pecessary or raagonably requlrad

10 give full force and afect o the provisions of ihis Deed.

EXECUTED as a Dsad.

SIGNED SEALED AND DELIVERED by )

MARK MENTHA ARG KORDA ot and )

oni behalfof sach of the sligiyia cernpanias in ) / -
e

SIGNED SEALED AND DELIVERED by }
MARK MENTHA In the presence of % / ( /Zﬁ
//;;;Z‘_' il .

Blgnaturs of Witness B / :
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by Nz atheney Mok fauiha urelypoind’.

SIGNED SEALES AND DELIWERED by ) M
MARK KORDAIn the presance of: ; - A £ @
‘9{ ék ___/ / -

e ]

Sgnaturs of Witness

MBS 2ui€R
Hame of Witness ( 1.OCK LETTERS)

SIGNER SEALED AND DELIVERED on )
pahalf of the Cammanwaaith by )
O PETER SHERGOLD AM, SECHRETARY )
OF THE DEPARTMENY OF ENMPLOYMENT

AHD WORKALACE RELATIONS n fha
prasence oft
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