IN THE FEDERAL COURT OF AUSTRALIA
DISTRICT REGISTRY

No. V621 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-24" produced and shown to MARK ANTHONY

KORDA at the time of swearing his affidavit dated 12 September 2005.
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Class A Cross-Guarantee and Revocation Deeds
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THIS DEED OF CROSS GUARANTEE is made on thexf day of J V¥4tpHQesD

BETWEEN: ' D‘“E By ke "Q’% fﬁ

{1} The Group Compantes {which ara listed in Part 1 of the Schedule) )ane TH‘ AUSTRAUIAN

sacuamcs CONEEISSION
(2 The Trustee (which is named in Part 2 of the Schedule),

for the purpose of the Group Companies (except those indicated in Part 1 of the
Schedule as being insligible) obtaining the benefit of the Class Order AND
WITNESSES AS FOLLOWS:

1. INTERPRETATION
1.4 In this Deed:

"Associate” has the meaning given by Division 2 of Part 1.2 of the
Corporations Law;

g’ "Assumption Deed“ means a Deed executed pursuant to clause 5 by which
a further Group Company or further Group Companies may be joined to this
Deed of Cross Guaraniee; :

"Class QOrder” means the orders made by the Australian Securities
Commission pursuant to sub-section 313 {6) of the Corporations Law on 19
December, 1991;

"Commission" means the Australian Securities Commission.

"Creditor" means a person {whether now ascertained or ascertainabig or
not) other than a Group Company to whom now or at any future time a Debt
{whather now existing or not) is or may at any future time be or become
payable; _

"Debt"” means any debt or claim which is now or at any future time
admissibie to proof in the winding up of a Group Company and no other
claim.

apply to that company by virtue of a disposal under clause 4.2 or until that
company is released from this Deed of Cross CGuarantee by a Revocation

Deed under clause 4.5);

% "Group Company" means (untii this Deed of Crcss Guarantee ceases to

(a)  any one of the companies listed in Part 1 of the Schedule; and

{b)  any company joined to this Deed of Cross Guarantee by the
execution of an Assumption Deed.

"Holding Company™ means the Group Company which is the hoidmg
company of other Group Companies;

"Revocation Deed" means a Deed executed pursuant to clause 4.5 by
virtue of which this Deed of Cross Guarantee ceasss to apply to one or more

of the Group Companies;

._1_

]
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1.2

3.2

3.3

For the purposes of this Deed:

(a) companies together with a holding company ¢o mprise a "closed
group” where each of the first named companies is a subsidiary of
the same company (the "holding company") and no person is a
member of any the first named companies, other than one or more of
the following, and no person who is a member of any of the first
named companies is a nominee other than a nominee for ane or
more of the following:

(i) the holding company;

(ii} another company included in the closed group;
or

(i)  anominee of a person referred to in sub-pérag raph (i} or {fi);

{b) a company is wholly owned subsidiary of another company if that
other company is the holding company of a closed group and the first
mentioned company is included in the closed group.

OPERATION OF DEED

This Deed of Cross Guarantee will be of no force and effect until the Holding
Company has submitted an original of this Deed of Cross Guarantee for
lodgement at the Commission and has obtained the approval of the
Commission for this Deed of Cross Guarantee.

CROSS GUARANTEE

Each Group Company covenants with the Trustee for the benefit of each
Creditor that the Group Company guarantees to each Creditor payment in
full of any Debt in accordance with this Deed of Cross Guarantee. )

Each Group Company agrees with the Trustee that this Deed of Gross
Guarantee becomes enforceable in respect of the Debt of a Group Company
("the Group Company"): .

(@) upon the winding up of the Group Company under subsection 460 (1}
or paragraph 461(a} or (h) or () of the Corporations L.aw oras a
Creditors' voluntary winding tp under Part 5.5 Division 3 of the
Corporations Law; or

(o)  in any other case - if six months after a resolution or order for the
winding up of the Group Company any Debt of a Creditor of the
Group Company has not been paid in full.

The Trustee and each Group Company acknowledge that the Trustee holds
the benefit of the covenants and commitments of each Group Company
made pursuant to this Deed upon trust for each Creditor.




4096 Page 3 of 34 DooId: DOA2815TB ACK 1006 420 337

4. REVOCATION AND RELEASE

41 This Deed of Cross Guarantee and the trusts constituted by it may not be
revoked or released except as expressly permitied by this Deed.

4.2 if:

(8) a liquidator, receiver, receiver and manager, official managar of
scheme managet is appointed to or to the property of the Group

Company or each of the Group Companies owning shares in a Group
Company {the "Group Company sold") and that Group Company or
those Group Companies disposes (o dispose) of all issued shares in
the Group Company sold the Group Company sold lodges notice of
that disposal with the Comm ission (including details of any Group
Company which is a wholly ownad subsidiary of the Group Company

& sold); or
‘ ) a mortgagee or mortgagees (other than a Group company or an
Associate of any Group Company) of shares owned by a Group

Company or by Group Companies in another Group Company {the
“Group Company sold") disposes (or dispose) of all issued shares in
the Group Company seld and the Group Company sold lodges notice
of that disposal with the Commission {including details of any Group
Company which is a wholly owned subsidiary of the Group Company
sold); or '

(=] the Group Company or Group Companies owning shares in a Group
Company {the "Group Company sold") disposes of all issued shares
in the Group Company sold and:

N the directors of the Holding Company upon disposal certify in
writing that the disposal is a bona fide sale and that the
consideration for the sale is fair and reasonable, and

{D)] a copy of that certificate is lodged by the Holding Company,

& and by the Group Company sald, with the Commission, and

i)  the Group Company sold lodges notice of that disposal with

the Commission {including details of any Group Company

which is a wholly owned subsidiary of the Group Company
sold),

then provided that the disposition is not to an Associate of any Group
Company: :

(d)  this Deed of Cross Guarantee shall cease to apply fo the Group
Company sold and to any Group Company which is a whally owned
subsidiary of the Group Company sold; and

—————————
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4.3

4.4

(e)

(f)

(e}

the Group Company sold and every Group Caompany whichis a
wholly owned subsidiary of the Group Company sold will be released
from all liability under this Desd of Cross Guarantee including liability:

(@ arising or accruing prior to or after such disposal, or

(i)  due to this Deed of Cross Guarantee becoming enforceable
prior to or after such disposal against the Group Company
sold or against a Group Company which ts a wholly owned
subsidiary of the Group Company sold; and

each other Group Company will be released from afl liability whatever
under this Deed of Cross Guarantee in respect of any Debt of the
Group Company sold or in respect of any Debt of a Group Company
which is a wholly owned subsidiary of the Group Company sold
including liability:

(® in respect of any Debt arising or accru ing before or after such
disposal, or

(i} dus to this Deed of Cross Guarantee becoming enforceable
before or after such disposal against the Group Company sold
or against any Graup Company which is a wholly owned
subsidiary of the Group Company sold; and

the trust constituted by this Deed shall be revoked in respect of the
covenants made pursuant to this Deed of Cross Guarantee:

(i by the Group Company sold, and

{iy) by any Group Company which is a wholly owned subsidiary of
the Group Company sold.

A disposal under clause 4.2 may be effected even if:

(a}

(®)

this Deed of Cross Guarantee has become enforceable in respect of
a Group Company; of : .

the winding up as mentioned in clause 3.2 of any Group Company
has commenced.

Any of the Group Companies or the Group Company sold may upon
payment of the reasonable costs of the Trustee require the Trustee to
axecute a Deed containing a release by the Trustee:

(2)

()

of the Group Company sold and every Group Company which is a
wholly owned subsidiary of the group Company sold in terms similar
to paragraph 4.2 () of this Deed of Cross Guarantee, and

of each other Group Company in terms similar to paragraph 4.2 {f) of
this Deed of Cross Guarantee.
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4.5

The Group Companies which are from time fo time parties to this Deed of
Cross Guarantee may revoke this Deed of Cross Guarantee in respect of
any Group Company or ali Group Companies by all executing a
Revocation Deed whose effect will be conditional upon:

(a) {he Holding Company lodging an original of that Revocation Deed
with the Commission; and

{b) each Group Company giving notice to its Creditors of the Revocation
Deed by public advertisement {which may be a joint advertisement by
two or more Group Companies) made within one month of execution
of the Revocation Deed in a daily newspaper circulating in each State
and Territory in which any Creditor of the Group Company is located;
and

(©) there being no winding up as mentioned in clauge 3.2 {a) of any
Group Company being either:

(M a winding up within 8 months after the Revocation Deed; or

(i) a winding up whose commencement occurs within & months
after the Revocation Deed;

and upon satisfaction of those conditions:

{d) any Group Company in respéct of which this Deed of Gross
Guarantee is reveked by that Revocation Deed (the "Group Company
released”) will be released from all liability whatever under this Deed
of Cross Guarantee including liability:

{i} arising or accruing before of after:
(A}  execution of the Revocation Deed, or
() those conditions being satisfied; or

(if) due to this Deed of Cross Guarantee becoming enforceable
against the Group Company released before or after:

. {A)  execution of the Revacation Deed, or
(8)  those conditions being satisfied; and
() each other Group Company wiil be released from all liability under

this Deed of Cross Guarantee in respect of any Debt of the Group
Company released inciuding liability:

0 in respect of any Debt arising or accruing before or after:
(A)  execution of the Revocation Deed, or

(8) those conditions being satisfied: or
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4.6

47

> -

5.3

6.1

(i) due to this Deed of Cross Guarantee becoming enfarceable
against the Group Campany before or after:

(A)  execution of the Revacation Deed, or
{8)  those conditions being satisfied; and

)] the trust constituted by this Deed of Cross Guarantee shall be
revoked in respect of the covenants of each Group Company
released.

A Revocation Deed under clause 4.5 may be executed even if:

(a)  this Deed of Gross Guhrantee has become enforceable in respect of
a Group Company; or

(o)  the winding up of a Group Company has commenced.

The Group Companies may upon payment of the reasonable costs of the
Trustee require the Trustee to be aparty to a Revocation Deed and if so
required the Trustee must execute the Revocation Deed which shall contain

a release by the Trustee:

(@  of the Group Company released in terms similar to paragraph 4.5(d)
of this Deed of Cross Guarantes, and

() of the other Group Companies in terms similar to paragraph 4.5(e) of
this Deed of Cross Guaraniee.

ASSUMPTION DEED

The Holding Company may by execuiing an Assumption Deed to which the
Trustee and any further subsidiary or subsidiaries of the Holding Company
eligible for the benefit of the Class Order are party join a further Group
Company or further Graup Companies to this Deed.

An Assumption Deed will be of no force and effect until the Holding
Company has submitted an original of the Assumption Deed for lodgement
at the Commission and has obtained the approval of the Commission for the
Assumption Deed. :

Any further Group Company so added by an Assumption Deed will be taken
to have assumed liability under this Deed of Cross Guarantee as if that
Group Company had executed this Deed of Cross Guarantee.

DEED POLL

As a separate covenant by way of Deed Poll each Group Company agrees
with each Creditor that the Group Company will guarantee to each Creditor
payment of any Debt due to the Creditor from any other Group Company in
accordance with this Deed of Cross Guarantee.
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7.2

73

7.4

7.5

8.1

TRUSTEE

The only obligations of the Trustee are:

(a)

)

(c)

()

()

to act as bare trustee for the benefit of each Creditor of the
Covenants of each Group Company contained in this Deed of Cross
Cuarantee;

upon request to assign to any Creditor the benefit of this Deed of
Cross Guarantse insofar as it benefits that Creditor (such assignment
1o be at the cost of the Creditor who must fully indemnify the
Trustee);

to permit its name o be used in any demand or notice made or given
by or isgal proceedings brought by any Creditor seeking to enforce
the benefit of this Deed of Cross Guarantee (but the Creditor must
fully indemnify the Trustee and provide the Trustee with any
reasonable security for costs which the Trustee may require);

upoh request to lodge in its hame on behalf of any Creditor or
Creditors a proof of debt in the winding up of a Group Company of &
claim under this Deed of Cross Guaraniee (such proof to be at the
cost of the Creditor or Creditors who must fully indermnify the
Trustee); and

to execute a release pursuant to clause 4.4 or 4.7 when required to
do so.

The Trustee has no duty to supervise ar monitor any Group Company or 10
claim or pursue any Debt or {except as provided in clause 7.1) to enforce this
Deed of Cross Guarantee.

- The Trustee must execute a release pursuant to clause 4.4 or clause 4.7

when raquired to do so and the Trustee has no duty to inquire as to the
propriety of any Deed of Revocation or of any disposal of shares in a Group
Company.

The Trustee is entitied to full indemnity from any Creditor for anything done
by the Trustee at the request of the Creditor.

The Trustee may retire and appoint a new Trustee.

GENERAL

Execution of this Deed of Cross Guarantee is not to bar any person or
company from disposing of any chare in a Group Company and is not to bar
any Group Company from executing a Revocation Deed at any time and
doas not amount to a representation by or agreement of any persan or any
Group Company to or with any Creditor or other person that this Deed of
Cross Guarantee may not be revoked as provided for in its terms.
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82  This Deed of Cross Guarantee shall be governed by and construed in
accordance with the laws of the Australian Capltal Territory and each party {0
this Deed of Cross Guarantee agrees to submit to the non-exclusive
jurisdiction of the Courts of the Australian Capital Territory.

9, WAIVER

0.4  Each Group Company agrees with the Trustee for the benefit of each
Creditor that.

(a) no Group Company shall be entitled to:

)] ihe beneflt of any security or securities now or in future held or
taken or otherwiss acquired by a Creditor from & Group
Company,;

1)} the benefit of any dividend composition or payment received
by any Creditor from any Group Company under any such
security or securities; or

{iy  prove for or claim demand or receive any such dividend
composition or payment.

{2)] If any security given or payment made to a Creditor by a Group
Company or by any other person is avoided or reduced by virtue of
any law relating to liquidation, the Creditor shall then be entitled to
recover the value or amount of any such security of payment from
each Group Company despite any prior settlement, discharge or
release between the Creditor and any Group Company.

92  Each Group Company agrees with the Trustee for the benefit of each
Creditor that no Creditor is under any obligation to:

(a) give notice to any Group Company of any amendment of any
agreement giving rise to a Debt ar of any breach of any such

agreement; or
s (b} enforce this Guarantee against all of the Group Companies but may
in its absolute discreticn at any time and from time to time procesd
against any or all of them.

8.3 Each Group Company agrees with the Trustee for the benefit of each
Creditor that the liakility of each Group Company shall not be affected by
any one or mare of the foliowing (whether or not done or occurring by or with
the consent of the Creditor or with the knowledge or consent of any Group
Company).

(a) any collateral rights or obligations which may exist between any
Group Companies;

{9)] any variation or avoidance of any such collateral rights or obligations;

-8-




¥
14102 Page 9 of 34 Donld: 004281578 ACH 006 420 337

{) any other person becoming a guarantor of a Group Company’s
obligations and liabilities;

{c) any other person intended to be bound as a surety in respect of a
Group Company's obligations and liabilities not being or becoming so
bound; 4

(e) any other Group Company being released from or ce asing to be
bound by this Deed of Cross Guarantee;

) the giving of any release or waliver by any Creditor to any Group
Company:

{(9) the making of any arrangement oF compromise by any Creditor with
any of the Group Companies;

a (h)  delay ar fallure by any Creditor to enforce this Deed of Cross
Guarantee;

{0 liquidation of any Group Company or of any surety of a Group
Company;

{§ the giving of any security by any Group Company; of

) where a Group Company is & member of any partnership, any
change in the membership of such partnership.

9.4  Each Group Company agrees with the Trustee for the benefit of each
Greditor that without the consent of any Group Company each Creditor may
at any time and from time to time without affecting the liability of any Group
Company under this Deed of Cross Guarantee:

A&} grant to the Group Company which is the principal debtor any
indulgence or consideration;

e ' {b) compound with or release the Group Company which is the principal
debtor; .

© agsent to any assignment to trustees for the benefit of creditors under
any scheme or deed of arrangement of the Group Company which is
the principal debtor whether with or without the winding up of the
Group Company which is the principal debtor;

{d} assent to the appointmant of a receiver or official manager of the
Group Company which is the principal debtor; or '

{e} release or discharge or otherwise deal with any property whether real
or personal comprised in any security held from the Group Company
which is the principal debtor.
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95 Each Group Company agrees with the Trustee for the benefit of geach
Creditor that:

(a) no failure or delay of a Creditor to exercise any right given to it under
this Deed of Cross Guarantee, or to insist on strict compliance by the
Group Company which is the principal debtor or any other Group
Company with any obligation in respect of any Debt or under this
Deed of Cross Guarantes, and ho custom of practice of the Creditor
ar the Group Companies at variance with the terms of this Deed of
Cross Guarantee, will constitute a waiver o7 variation of each
Creditor's right to demand exact compliance with the terms of this
Deed of Cross Guarantee;

(2)] any detay or omission of any Creditor to exercise any right arising
from a breach of any obligation by a Group Company will not affect or
prejudice any Creditor’s rights arising from such breach, or any
subsenquent breach, or the continuance of any breach; and

(c) waiver by any Creditor of any particular breach by any Group

Company will not affect or prejudice any Creditor's rights in respect of
any subsequent breach of the same or of a different pature.

9.6 Each Group Company agrees with the Trustee for the benefit of each
Creditor that:

(a} all benefits, compositions and payments received by any Creditor
from or on account of any Group Company, including any dividends
upon the liquidation of the Group Company which is the principal
debtor or of any Group Company, or from any other person or from
the realisation or enforcement of any security, guarantee or indemnity
capabie of being applied by any Creditor in or towards satisfaction of
a Debt, wilt be applied as payments in gross;

the Group Company which is the principal debtor shall prejudice or
affect the right of the Crediter to recover the Debt from each Group
Company to the full extent of this Deed of Cross Guarantee.

s : ()  no dividend or payment raceived by any Creditor In a liquidation of

-10 -
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SCHEDULE
BARTIES TO THIS DEED OF CROSS GUARANTEE
PART 1 - GROUP COMPANIES

1) Holding Company
SKYWEST HOLDINGS PTY LIMITED A.C.N. 008 805 846

(2)  Group Companies (other than the Holding Company) which are eligible for
the benefit of ihe Class Order

WALGALI PTY LIMITED A.C.N. 055 258 921
FIRST AVIATION LEASING PTY LIMITED A.C.N. 006 420 337
SECOND AVIATION LEASING PTY LIMITED A.C.N. 006 417 830
THIRD AVIATION LEASING PTY LIMITED A.C.N. 006 399 417
BRAZSON PTY LIMITED A.C.N. 055 259 008

. FOURTH AVIATION LEASING PTY LIMITED A.C.N. 006 420 686
FIETH AVIATION LEASING PTY LIMITED A.C.N. 0606 403 934
a SIXTH AVIATION LEASING PTY LIMITED A.C.N. 306 407 736
SEVENTH AVIATION LEASING PTY LIMITED  A.C.N. 006 407 763
EIGHTH AVIATION LEASING PTY LIMITED A.C.N. 006 404 011
NINTH AVIATION LEASING PTY LIMITED A.C.N. 006 412 288
EASTWEST AIRLINES LIMITED A.C.N. 000 063 972
EASTWEST AIRLINES FINANCE PTY LIMITED A.C.N. 008 587 764
ROCK-IT CARGO (AUST.) PTY LIMITED A.C.N. 003 004 126
NORTHERN AIRLINES LIMITED A.C.N. 609 607 069
TOOLAH PTY LTD A.C.N. 004 758 745

(3)  Group Companies {other than the Holding Company) which are ineligible for
the benefit of the Class order

SKYWEST AIRLINES PTY LTD A.C.N. 008 997 662

a Trustee:

Name

PART 2 - TRUSTEE

EASTWEST AIRLINES (OPERATIONS) LIMITED A.C.N, 000 259 469

EXECUTED as a Deed

-11 -




B ]
4105 Page 12 of 34 DocId: 004281578 ACN 1006 420 337

The Common Seal of }
%KYWEST HOLDINGS PTY )
TED was hereunto affixed in )
the presencg of )
Director ” v

-Pirecter/Secretary
The Common Seal of )
WALGALI PTY LIMITED )
was hersunto affixed in )
the presence of: )

. /

‘ Director

' Bireetaﬂsécretary

The Common Seal of . )
EIRST AVIATION LEASING )
PTY LIMITED was hereunto affixed )
in the presence of:

L

Director

-Dirgetor/Secretary

The Common Seal of )
SECOND AVIATION LEASING )
PTY LIMITED was hereunto affixed )

)

a in the presence of:

Director

veresos?l ‘6- ......... BirecttfrfSecretarQ

The Common Seal of )
THIRD AVIATION LEASING )
PTY LIMITED was hereunto affixed }
in the presence of:

~

Director

Birector/Secratary

-f2 -
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The Common Seal of )
BRAZSON PTY LIMITED was }
hereunto affixed in the presence of: )

el

Director

Bireetor/Secretary

The Common Seal of }
FOURTH AVIATION LEASING }
PTY LIMITED was hereunto affixed )
in the presence of: : }

Director

-Director/Secretary

The Common Seal of )
FIFTH AVIATION LEASING }
PTY LIMITED was hereunto affixed )
in the presence of: )

Birectior

—PBirgctor/Secretary

The Common Seal of _ );
SIXTH AVIATION LEASING }
PTY LIMITED was heraunto affixed )
in the presence of: )

Director

Hirector/Secretary

The Common Seal of )
SEVENTH AVIATION LEASING )
PTY LIMITED was hereunto affixed )
in the presence of: }

Director

-Director/Secrotary

-13-
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The Common Seal of )
EIGHTH AVIATION LEASING }
PTY LIMITED was hereunto affixed )
in the presence of: -

~

Director

—Directos/Secretary

The Common Seal of }
NINTH AVIATION LEASING }
PTY LIMITED was hereunto affixed )
in the presence of: )

Q.
’ ........................................ Director '

................... /ﬁ Birector/Secretary

The Common Seal of )
EASTWEST AIRLINES }
LIMITED was hereunto affixed )
in the presence of: )
Director

—Pirector/Secretary

The Common Seal of )
EASTWEST AIRLINES FINANCE )
PTY LIMITED was hereunto affixed )

‘ in the presence of:

The Common Seal of )
ROCK-IT CARGO (AUST.) )
PTY LIMITED was hereunto affixed )
in the presence of:

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

-14-
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The Common Seal of )
NORTHERN AIRLINES )
LIMITED was hereunto affixed )
In the presence of: : }
Director
R M ...... Bireetor/Secretary
The Common Seal of }
TOOLAH PTY LTD )
was hereunto affixed }
in the presence of: )
) /
’ Director
DBireetor/Secretary
The Common Seal of }
SKYWEST AIRLINES }
PTY LTD was hereunto affixed )
}

........................................ Diractar

......... /‘% -Pirgctor/Secretary
The Common Seal of )
EASTWEST AIRLINES )
(OPERATIONS) LIMITED )]

’ was hereunto affixed in the )
presence of: }

M
.......... o) rienaiee Director

W Birector/Secretary
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|, GRAEME CLIFFORD ALLISON, Secretary of Skywest Holdings Pty. Limited (and
Subsidiary Companies) of 501 Swanston Street Melboume, in the state of Victoria
do solemnly and sincerely declare THAT:

F.3

(@)  The Deed of Cross Guarantee executed on the 29 day of J¥~¥& 1993
is substantially in the form of that annexed to the Commission's Class Order
executed on 19 December, 1981,

(b} Each member of the closed group {as defined in the First Order), of which
the wholly owned subsidiaries and the holding company are members, isa
party to the Deed of Cross Guarantee;

{c) No wholly owned subsidiary is a borrowing corporation (as defined in the

First Order);
(d) The holding company is not an exempt proprietary company; 9
a {e8) Al wholly owned su bsidiaries have a financial year which ends on the same

date as the financial year of the holding company (being 30 June),

) In relation to the last 3 financial years and since the end of the (ast financial
year, the wholly owned subsidiaries, their Directors and their auditors have
substantially satisfied (within the meaning of the First Order} all of their
statutory obligations under parts 3.5, 3.7 and 3.8 of the Corporations Law or
under any cofresponding previous enactment;

(g}  The Directors of the wholly owned subsidiaries have resolved that the
companies should obtain the benefit of this Order and the Directors have not
revoked that resoiution or resolved to the confrary;

() The attached diagram is a true diagram of the Skywest Holdings Pty. Limited
group structure; and

)] Complies with the general requirements for documents set out in the
s Corporations Regulations 1.07.

AND t make this solemn declaration conscientiously believing the same to be true

end by virtue of the provisions of an Act of the Parliament of Victoria rendering any
persons making a false declaration punishable for wilful and corrupt perjury.

DECLARED at Melbourne

i
in the State of Victoria this Z day of JM M

One thousand nine hundred ninety three

Before me:

/ dﬁ%é . (Signature)
GACTDS

Ssian Lovizo roanxdin of

n Sueet, Molbgums

ag o current praciising

s pursiant oo the T(
*

Legid Profasoion Piastina Agt 1958

U
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WALGAL| PTY LIMITED
(A.C.N. 055 258 921)

STATEMENT BY DIRECTORS
Subsection 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of Walgali Pty Limited ("Walgall") immediately
prior to the execution on 25 June 1083 of the Deed of Cross Guarantee
between Walgali and the companies listed In the Schedule there were
reasonable grounds to believe that Walgali would be able to pay its debts as

and when they fell due.
SCHEDULE -
gkywest Holdings Pty Limited
Y P Linited
’ Eastwest Airlines (Operations) Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited

Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Airiines Limited

Eastwest Aiflines Finance Pty Limited
Rock-it Cargo {Aust.} Pty Limited
Northern Airlings Limited

Toolzh Pty Ltd

skywest Airlines Pty Limite;giﬁxéljl

F3
0 Dated at Melbourne this 25 day of June, 1993. .

Signed in accordance with the rgsolutifh of the Directors

H.C. Thotburn

L)

g

D.J. Irvine

GACT 36
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FIRST AVIATION LEASING PTY LIMITED
(A.C.N. 006 420 337)

STATEMENT BY DIRECTORS
Subsaction 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of First Aviation Leasing Pty Limited ("First
Aviation") immediately prior to the execution on 26 June 1993 of the Deed of
Cross Guarantee between First Aviation and the companies listed in the
Schedule there were reasonable grounds to believe that First Aviation would
be able to pay its debts as and when they feli due.

SCHEDULE .
' Skywest Holdings Pty Limited
el etrthmtod
‘ Eastwest Alrlines (Operations) Limited
Walgali Pty Limited

Second Aviation Leasing Pty Limited

Third Aviation Leasing Pty Limited

Brazson Pty Limlted

Fourth Aviation Leasing Pty Limited

Fiith Aviation Leasing Pty Limited

Sixth Aviation Leasing Pty Limited

Seventh Aviation Leasing Pty Limited

Eighth Aviation Leasing Pty Limited

Ninth Aviaticn Leasing Pty Limited

Eastwest Airlines Limited

Fastwest Airlines Finance Pty Limited

Rock-it Cargo (Aust.) Pty Limited

Northern Airlines Limited )d
Toolah Ltd

SkywesztyAirlines Pty Limited M

«
0 Dated at Melbourne this 2% day of June, 1993.

Signed in accordance with the resolutig of the Directors

H.C. Thorburn

B N,

0.J. Invine

GACT 96
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SECOND_ AVIATION LEASING PTY LIMITED
(A.C.N. 006 417 830}

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

in the opinion of the Directors of Second Aviation Leasing Pty Limited
("Second Aviation") immediately priot to the execution on 25 June 1993 of the
Deed of Cross Guarantee between Second Aviation and the companies listed
in the Schedule there were reasonable grounds to believe that Second
Aviation would be able to pay its debts as and when they felt due.

SCHEDULE

_ Skywest Holdings Pty Limited
 Protimited

Eastwest Aiflines (Operations) Limited

Walgali Pty Limited _

First Aviation Leasing Pty Limited

Third Aviation Leasing Pty Limited

Brazson Pty Limited

Fourth Aviation Leasing Pty Limited

Fitth Aviation Leasing Pty Limited

Sixth Aviation Leasing Pty Limited

Seventh Aviation Leasing Pty Limited

Eighth Aviation Leasing Pty Limited

Ninth Aviation Leasing Pty Limited

Eastwest Airlines Limited

Eastwest Alrlines Finance Pty Limited

Rock-it Cargo (Aust.) Pty Limited

Northern Airlines Limited

Toolah Pty Lid -
Skywest Airlines Pty Limited & 0

Ltk
’ Dated at Metbourne this 22 day of June, 1993. )@’

Signed in accordance with the resglution of the Directors

et N

H.C. Thorburn

R\Xel

D.J. Irvine

QACT 36
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THIRD AVIATION LEASING PTY UMITED
(A.C.N. 006 399 417)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

in the opinion of the Directors of Third Aviation Leasing Pty Limited ("Third
Aviation"} immediately prier to the execution on 25 June 1993 of the Deed of
Gross Guarantee between Third Aviation and the companies listed in the
Schedule there were reasonable grounds to believe that Third Aviation would .
be able to pay its debts as and when they fell due.

SCHEDULE -
Skywest Holdings Pt¥y Limited \%—ﬁ-

’ Eastwest Airlines (Operations) Limited
' Waigali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Eifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Ply Limited
Seventh Aviation Leasing Pty l.imited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Alrlines Limited
Eastwest Airlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited
Toolah Pty Lid

gkywest Airlines Pty Limited %
ot
’ Dated at Melbourne this 27 day of June, 1993.

Signed in accordance with the regolution of the Directors

1

H.C. Thorburn

N0

D.J. iWine

GACT 26
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BRAZSON PTY LIMITED
(A.C.N. 055 259 008)

STATEMENT BY DIRECTORS
Subsection 313(6) Corporations Law

To: The Australian Securities Commission

In the opinion of the Directors of Brazson Pty Limited (“Brazson”) immediately
prior to the execution on 25 June 1993 of the Deed of Cross Guarantee
between Brazson and the companies listed in the Schedule there were
reasonable grounds 1o believe that Brazson would be able to pay its debts as
and when they fell due.

SCHEDULE “
gkywest Holdings Pty Limited M
v PbLimited

’ Eastwest Airlines (Operations) Limited
Walgali Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Airlines Limited
Eastwest Ailines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited
Toolah Pty Lid

skywest Airlines Pty Limited ‘%}g

Dated at Melbourne this <5 Nr:lay of June, 1993.

Signed in accordance with the rasolution of the Directors

H.C. Thorburn T

QO

D.J. Irvine

GACT 38
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FOURTH AVIATION LEASING PTY LIMITED
(A.C.N. 006 420 686) -

STATEMENT BY DIRECTORS

Subsection 313(6} Corporations Law
To: The Australian Securities Commission

in the opinion of the Directors of Fourth Aviation Leasing Pty Limited ("Fourth
Aviation”) immediately prior to the execution on 25 June 1993 of the Deed of
Cross Guarantee between Fourth Aviation and the companies listed in the
Schedule there were reasonable grounds to believe that Fourth Aviatian
would be able to pay lis debts as and when they fell due.

SCHEDULE

- Skywest Holdings Pty Limited W,
‘ L ol in _

Eastwest Airlines (Operations) Limited
Walgali Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Ply Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited

Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Aidines Limited

Eastwest Airlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited

Toolah Pty Ltd N AL
Skywest Airlines Pty Limited \%Q
“
o Dated at Melbourne thisZ day of June, 1993.

Signed in accordance with the reso

ion of the Directors

H.C. Thorburn

N\ 0

D.J. e
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E{ETH AVIATION LEASING PTY LIMITED
(A.C.N. 006 403 934)

STATEMENT BY DIRECTORS

Subseétion 313(6) Corporations Law
To: The Australian Securities Commission

In the oplnion of the Directors of Fifth Aviation Leasing Pty Limited ("Fifth
Aviation") immediately prior to the execution on 25 June 1993 of the Deed of
Cross Guarantee between Fifth Aviation and the companies listéd in the
Schedule there were reasonable grounds to believe that Fifth Aviation would
be able to pay its debts as and when they fell due.

SCHEDULE

skywest Holdings Pty Limited }—-ﬂ.

Eastwest Airlines (Operations) Limited
Walgaii Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited

Fourth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Alriines Limited

Eastwest Altlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited

Toolah Pty Ltd :

Skywest Airlines Pty Limited &“‘ g

. Dated at Melbourne this 23 uday of June, 1993. : ‘3@/

Signed in accordance with the resplition of the Directors

H.C. Thorbum

N

D.J. vine
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TH AVI ING P ED
(A.C.N. 006 407 736)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

(n the opinion of the Directors of Sixth Aviation Leasing Pty Limited ("Sixth
Aviation") immediately prior 10 the execution on 25 June 1993 of the Deed of
Cross Guarantee between Sixth Aviation and the companies listed in the
Schedule there were reasonable grounds to believe that Sixth Aviation would
be able to pay its debts as and when they fell due.

SCHEDULE .~
skywest Holdings Pty Limited
" Py Limitod
’ Eastwest Airlines {Operations) Limited

Walgali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited

- Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Aitines Limited
Eastwest Airlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited

Toolah Pty Ltd  ~ -
gkywest Airlines Pty Limited M

W

o
’ Dated at Melbourne thisZ” day of June, 1993.

Signed in accordance with the resolutign of the Directors

H.C. Thorburn
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NTHAV LEASING PTY D
{A.C.N. 006 407 763)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of Seventh Aviation Leasing Pty Limited
("Seventh Aviation") immediately prior to the execution on 25 June 1993 of
ihe Deed of Cross Guarantee between Seventh Aviation and the companies
listed in the Schedule there were reasonable grounds to believe that Seventh
Aviation would be able to pay its debts as and when they fell due.

SCHEDULE -
Skywest Holdings Pty Limited ‘%&

e Eastwest Aitiines (Operations) Limited
Walgali Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Alrlines Limited
Eastwest Airlines Finance Pty Limited
Rock-it Cargo {(Aust.) Pty Limited
Northern Alrlines Limited

Toolah Pty Lid 2\ ~
Skywest Airlines Pty Limited \E—Q

’ Dated at Melbourne this 25 "‘day of June, 1993.

Signed in accordance with the resolutian of the Directors

H.C. Thorburn

g

D.J. frvine
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EIGHTH AVIATION LEASING PTY LIMITED
(A.C.N. 006 404 011)

TA R
Subsection 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of Eighth Aviation Leasing Pty Limited {"Eighth
Aviation") immediately prior to the execution on 25 June 1993 of the Deed of
Cross Guarantee between Eighth Aviation and the companies listed in the
Schedule there were reasonable grounds to believe that Eighth Aviation
would be able 1o pay its debts as and when they fell due. .

SCHEDULE
Skywest Holdings Pty Limited M
’ Eastwest Airlines (Operations) Limited €

Walgali Pty Limited

First Aviation Leasing Pty Limited .
Second Aviation Leasing Piy Limited

Third Aviation Leasing Pty Limited

Brazson Pty Limited '

Fourth Aviation Leasing Pty Limited

Fifth Aviation Leasing Pty Limited

Sixth Aviation Leasing Pty Limited

Seventh Aviation Leasing Pty Limited

Ninth Aviation Leasing Pty Limited

Eastwest Airlines Limited

Eastwest Airlines Finance Pty Limited

Rock-lit Cargo (Aust.) Pty Limited

Northern Airlines Limited

Toolah Pty Ltd .
Skywest yAirlines Pty Limited M

0 Dated at Melbourne this 25 "day of June, 1993. g '

Signed in accordance with the resolution of the Directors

H.C. Thorburn

L)

N0

D.J. lrving -
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N TY LIMITED
(A.C.N. 006 412 988)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of Ninth Aviation Leasing Pty Limited ("Ninth
Aviation") immediately prior to the axecution on 25 June 1993 of the Deed of
Cross Guarantee between Ninth Aviation and the companies listed in the
Schedule there were reasonable grounds to belleve that Ninth Aviation would
he able to pay its debts as and when they fell due.

SCHEDULE -
Skywest Holdings Pty Limited M

M CPiy-Limited

’ Eastwest Airines {Operations) Limited
Walgali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Eastwest Aitlines Limited
Eastwest Aitlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Alriines Limited

Tootah Pty Lid
skywest Alrlines Pty Limited M

’ Dated at Melbourne thisZ* “day of June, 1993. ﬁ

Signed in accordance with the resolution of the Directors

H.C. Thorburn

N\ O

D.J. Irvine
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EASTWEST AIRLINES FINANCE PTY LIMITED
(A.C.N. 008 587 764)

STATEMENT BY DIRECTORS
Subsection 313(6) Corporations Law
To: - The Australian Securities Commission

In the opinion of the Directors of Eastwest Airlines Finance Pty Limited
("Eastwest") immediately prior to the execution on 25 June 1993 of the Deed
of Cross Guarantee between Eastwest and the companies fisted in the
Schedule there were reasonabie grounds to believe that Eastwest would be
able to pay its debis as and when they foll due.

SCHERULE

Skywest Holdings Pty Limited ,

Eastwest Airlines (Operations) Limited
Walgall Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited

Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Soventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limite
Eastwest Aidines Limited :
Rock-it Cargo {Aust.) Pty Limited
Northern Airlines Limited

Toolah Pty Ltd
Skywest Airlines Pty Limited M

: o
’ Dated at Melbourne thisZ ? day of June, 1993. D@/

Signed in accordance with the resolution of the Directors

H.C. Thorburn

XS0

D.J. ivine

GACT 36

|
!
ISR
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ROCK-IT CARGO (AUST) PTY LIMITED
(A.C.N. 003 004 126)

TA BY ECTOR
Subsection 313(6) Corporations Law
Tof The Australian Securities Commission

In the opinion of the Directors of Rock-it Cargo (Aust) Pty Limited ("Rock-it")
immediately prior to the execution on 26 June 1993 of the Deed of Cross
Guarantee between Rock-it and the companies listed in the Schedule there
wers reasonable grounds 10 believe that Rock-it would be able to pay its
debts as and when they fell due.

SCHEDULE -
skywest Holdings Pty Limited M
¥ I Py Limited

0 Eastwest Alrlines (Operations) Limited
' Walgali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Airdines Limited
Eastwest Airines Finance Pty Limited
Northern Airfines Limited
Toolah Pty Ltd
Skywest yM.:c.‘t. ines Pty Limited M

’ Dated at Melbourne this?? HtE:lay of June, 1993. w_

Signed in accordance with the resgluti of the Directors

H.C. Thorburn

Noo

D.L Irving
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N

I E ED

(A.C.N. 008 607 069)

EM B ECT

Subsection 313(8) Corporations Law

To: The Australian Securities Commission

In the opinion of the Directors of Northern Alrlines Limited (“Northern”)
immediately prior to the execution on 25 June 1993 of the Deed of Cross
Guarantee between Northern and the companies listed in the Schedule there
were reasonable grounds to believe that Northern would be able to pay its
debts as and when they fell dus.

SCHEDULE N
Skywest Holdings Pty Limited M
Meraet Pry-Hmited
Eastwest Airlines (Operations) Limited }G’
Walgali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited

Sixth Aviation Leasing Pty Limited

Seventh Aviation Leasing Pty Limited

Elghth Aviation Leasing Pty Limited

Ninth Aviation Leasing Pty Limited

Fastwest Airines Limited

Eastwest Aidines Finance Pty Limited

Rock-it Cargo {Aust.) Pty Limited

Toolah L

Skg’wesF:}yA}gl ines Pty Limited hg Q

o
Dated at Melboume this<” day of June, 1993. K

Signed in accordance with the regoligion of the Directors

H.C. Thorburn

N\

D.J. lving
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TOOLAH PTY 11D
(A.C.N. 004 756 745)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law

To: The Australian Securities Commissiqn

In the opinion of the Directors of Toolah Pty Ltd ("Toolah") immediately prior to
the execution on 25 June 1993 of the Deed of Cross Guarantee between Toolah
and the companies listed in the Schedule there were reasonable grounds to
believe that Tootah would be able to pay its debts as and when they fell due.

SCHEDULE -
Skywest Holdings Pty Limited M
¥ | Piv-timited

0 Eastwest Airlines (Operations) Limited ‘@/

Walgali Pty Limited

First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Airlines Limited
Eastwest Airlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited

Northern Airlines Limited .
Skywest Airlines Pty Limited S‘E

o
’ Dated at Melbourne this 25 day of June, 1993,

Signed in accordance with the resolutiop of the Directors

H.C. Thorburn

G.J. Mc%ahon ~

GACT 36
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NE R LIMIT
(A.C.N. 000 063 972)

STATEMENT BY DIRECTQRS
Subsection 313(6) Corporations Law
To:  The Australian Securities Commission

in the opinion of the Directors of Eastwest Airlines Limited ("Eastwest")
immediately prior to the execution on 25 June 1993 of the Deed of Cross
Guarantee between Eastwest and the companies listed in the Schedule there
were reasonable grounds to belleve that Eastwest would be able to pay its
debts as and when they fell due.

SCHEDULE

Skywest Holdings Pty Limited
Eastwest Alriines (Operations) Limited
Walgall Pty Limited .
First Aviation Leasing Pty Limited

~ Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Fourth Aviation Leasing Pty Limited
Fith Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Pty Limited
Ninth Aviation Leasing Pty Limited
Eastwest Airines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited
Toolah Pty Lid
Skywest Airlines Pty Limited

S «
Dated at Melbourne this 2¢ day of June, 1993.

Signed in accordance with the resolution of the Directors

J.R. §ribb

G.J. McMahon

GACTI8
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EA T AIRLINES LIMITED
{A.C.N. 000 063 972)

STATEMENT BY DIRECTORS

Subsection 313(6) Corporations Law
To: The Australian Securities Commission

In the opinion of the Directors of Eastwest Airlines Limited ("Eastwest"}
immediately priot to the execution on 25 June 1993 of the Deed of Cross
Guarantee between Eastwest and the companies listed in the Schedule there
were reasonable grounds to believe that Eastwest would be able to pay its
debts as and when they fell due.

SCHEDULE

Skywest Holdings Pty Limited
Eastwest Airlines (Operations) Limited
Waigali Pty Limited
First Aviation Leasing Pty Limited
Second Aviation Leasing Pty Limited
Third Aviation Leasing Pty Limited
Brazson Pty Limited
Eourth Aviation Leasing Pty Limited
Fifth Aviation Leasing Pty Limited
Sixth Aviation Leasing Pty Limited
Seventh Aviation Leasing Pty Limited
Eighth Aviation Leasing Piy Limited
Ninth Aviation Leasing Pty Limited
. Eastwest Airlines Finance Pty Limited
Rock-it Cargo (Aust.) Pty Limited
Northern Airlines Limited
Toolah Pty Lid

’ _ Skywest Airlines Pty Limited

o ©o

[}
Dated at Melbourne this28 day of June, 1993.

~ Signed in accordance with the resolution of the Directors

J.R. Cribb

AL

G.J. McMahU
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’ . REVQCATION DEED

- e P 623-269%
Dated this 27 day of June 1994 _
Between: :

/ 1) THE COMPANIES the name and Australian Company Number of which are set outin
Schedule 1 (the "Group Companies"),

2) EASTWEST AIRLINES (OPERATIONS) PTY. LIMITED ACN 000 259 469 of 501 Swanston
Street, Melbourne, Victoria (the "Trustee") '

RECITALS:

a) The Group Companies are the companies which as at the date of this Deed are so defined in
’ . the Deed of Cross Guarantee.

b) The Trustee is the company which as at the date of this Deed is the Trustee holding office as
trustee under the Deed of Cross Guarantee,

¢) The Group Companies desire pursuant to clause 4.5 of the Deed of Cross Guarantee to
T revoke the Deed of Cross Guaraniee in respect of the Released Group Companies by
executing this revocation Deed.

THIS DEED WITNESSES as follows:

REQE-“’ED
g § JUN 1
M. B C.

1 INTERPRETATION
1.1 Definitions
In this Deed, unless the context otherwise requires:

) "Assumption Deed" means a deed executed pursuant to clause & of the Deed of Cross
P Guarantee by virtue of which a further Group Company or further group Companies have been
’ joined to the Deed of Cross Guarantee;

i) "Class Orders" means the orders made by the Commission on 19 December 1981, pursuant to
- sub-section 313(6) of the Corporations Laws;

| i) “Commission” means the Australian Securities Commission;

iv) "Continuing Group Companies” means the Group Companies other than the released Group
- Company; '

v) "Creditor' means a person (whether now ascertained or ascertainable or not) other than a
- Group Company to whom now or at any future time a Debt (whether now existing or nof) is or
may at any future time be or become payable;
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Revocation Deed

vi) "Debt’ means any debt or ciaim which is now or at any future time admissible to proof in the
winding up of a Group Company and no other claim;

vii) "Deed of Cross Guarantee" means the deed of cross guarantee dated 10 June 1993 entered
- into between the Group Companies and the Trustee pursuant to the Class Orders;

viii) "Holding Company" means the Group Company which is the holding company of the other
Group Companies, being the company the name and Austraiian Company Number of which
are set out in Schedule 3;

ix) "Released Group Company" means each of the Group Companies the name and Australian

Y, Company Number of which are set out in Schedule 2; and

’ x) "Revocation Deed" means a deed executed pursuant to clause 4,5 of the Deed of Cross
Guarantee by virtue of which the Desd of Cross Guarantee has ceased to apply to one or more
of the companies which were previously party to the Deed of Cross Guarantee. -

1.2 Headings
Headings and sub-headings in this Deed are for convenience of reference only, and are to he
ignored in the interpretation of this Deed.

2 QPERATION OF DEED

2.1 Conditions Precedent
The operation of this Deed is conditional uporn:

L=

the Holding Company lodging an original of this Deed with the Commission;

ii) each of the Group Companies giving notice to its Creditors of this Deed by public
advertisement (which may be a joint advertisement by two or more Group Companies) made at
any time before or within one month after the date on which the original of this Deed is lodged

‘ with the Commission; such advertisement shall be placed in a daily newspaper circulating in
each State and Territory in which any Creditor of the Group Company is located; and

jiy there being no winding up under subsection 460(1) or paragraphs 461(a), (h} or (j) of the
‘Corporations Law or a creditors’ voluntary winding up under Part 5.5, Division 3 of the
Corporations Law of any Group Company being either:

a) awinding up within 8 months after the original of this Deed is lodged with the Commission;
or

b) awinding up whose commencement occurs within & months after the original of this Deed
is lodged with the Commission.

2.2 Operative Date
If the conditions specified in clause 2.1 are satisfied, this Deed becomes operative on the day
following the expiration of tha period referred to in paragraph 2.1 (iii) notwithstanding that the
Trustee has not executed, or does not execute, this Deed.
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3.

REVOCATION AND RELEASE

3.1 Revocation

fif}

Upon and by virtue of this Deed becoming operative, the Deed of Cross Guarantee is revoked
in respect of the Released Group Company with the consequences specified in clause 3.2.

3.2 Consequences of Revocation

The consequences of revocation of the Deed of Cross Guarantee in relation to the Released
Group Company are the following: :

the Trustee on behalf of the Creditors and each of the Continuing Group Companies release

the Released Group Company from ali fiability under the deed of Cross Guarantee including

liability arising or accruing:
a) before or after:
1) execution of this Deed; or
2) the conditions specified in clause 2.1 being satisfied; or

b) by reason of the Deed of Cross Guarantee becoming enforceable against the Released
Group Company before or after;
1) execution of this Deed; or.
2) the conditions specified in clause 2.1 being satisfled; or

the Trustee on behalf of the Creditors and each of the Group Companies release each of the
Continuing Group Companies from all liability under the Deed of Cross Guarantee in respect of
any Debt of each Released Group Company including fiability;

a) in respect of any Debt arising or accruing hefore or after:
1) execution of this Deed; or :
2) the conditions specified in clause 2.1 being satisfied; or

b) due to the Deed of Cross Guarantee bacoming enforceable against the Group Company
before or after:
1) execution of this Deed; or
2) the conditions specified in clause 2.1 being satisfied; or

the Trustee on behalf of the Creditors and the Group Compar{ies revokes the trust constituted
by the Deed of Cross Guarantee in respect of the covenants of each Released Group
Company.
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4. LAW AND JURISDICTION

4.1 Governing Law
This Deed is governed by the law or and applicable to the Australian Capital Territory.

4.2 Submission to Jurisdiction

The parties agree to submit to the non-exclusive jurisdiction of the courts of the Australian
Capital Territory and any courts which may hear appeals from those courts in respect of any
proceedings in connection with this Deed.

5. GENERAL
5.1 Severability

Any provision of this Deed which is invalid or unenforceable in any jurisdiction is to be read
down for the purposes of that jurisdiction, If possible, so as to be valid and enforceable, and is
otherwise capable of being severed to the extend of the invalidity or unenforceability, without
affecting the remaining provisions of this Deed or affecting the validity or enforceability of that
provision in any other jurisdiction,

-8.2 Liability of Parties

If two or more parties are included within the same defined term in this Deed:

i) this Deed has separate operation in relation to each of them;
ii) a liability or obligation of those persons under this Deed is a joint liability or obligation of all of
them and a several liability or obligation of each of them; and

I} a right given to those parties under this Dead is a right given severally to each of them.

5.3 Further Assurance | |
Each parly must do, sign, execute and deliver and must procure that each of its employees
and agents does, signs, executes and dellvers, all deeds, documents, instruments and acts

reasonably required of it or them by notice from another party to effectively carry our and give
full effect to this deed and the rights and obligations of the parties under it.
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SCHEDU
(Group Companies) .
. o L

WALGALI PTY LIMITED ACN 665 258 921
FIRST AVIATION LEASING PTY LIMITED ACN 006 420 337
SECOND AVIATION LEASING PTY LIMITED ACN 006 417 830
THIRD AVIATION LEASING PTY LIMITED ACN 008 399 417
FOURTH AVIATION LEASING PTY LIMITED ACN 006 420 686
FIFTH AVIATION LEASING PTY LIMITED ACN 006 403 834
SIXTH AVIATION LEASING PTY LIMITED ACN 006 407 736
SEVENTH AVIATION LEASING PTY LIMITED ACN 006 407 763
EIGHT AVIATION LEASING PTY LIMITED ACN 006 404 011

NINTH AVIATION LEASING PTY LIMITED ACN 006 412 988
BRAZON PTY LIMITED ACN 065 259 008

EASTWEST AIRLINES LIMITED ACN 000 063 972
EASTWEST AIRLINES FINANCE PTY LIMITED ACN 008 587 764
ROCK-IT CARGO (AUST) PTY LIMITED ACN 003 004 126
. NORTHERN AIRLINES LIMITED ACN 009 607 069
TOOLAH PTY LIMITED ACN 004 756 745

SKYWEST HOLDINGS PTY LIMITED. ACN 008 905 924
EASTWEST AIRLINES (OPERATIONS) LTD ACN 000 259 469

SKYWEST AIRLINES PTY. LTD ACN 008 997 662

SCHEDULE 2
- {Released Group Company)
MName:
TOOLAH PTY LIMITED ACN 004 756 745

EASTWEST AIRLINES FINANCE PTY LIMITED ACN 008 587 764

SCHEDULE 3
{Holding Company)
: ACN 008 905921 « a8

SKYWEST HOLDINGS PTY LIMITED.

Gog bul
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EXECUTED as a Deed

The Common Seal of )
WALGALI PTY LIMITED - )
was hereunto affixed in )
the presence of: )

m Director

The Common Seal of )
FIRST AVIATION LEASING )
PTY LIMITED )
was hereunto affixed in Y
the presence of: )
_ .
Director
Pircetor/Secretary
The Common Seal of )
SECOND AVIATION LEASING )
PTY LTD was hereunto affixed in )
the presence of. )

Director

/C‘* Diirestor/Secretary

The Commeon Seal of )
THIRD AVIATION LEASING )
PTY LIMITED )
was herennto affixed in )
the presence of: }
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The Common Seal of )
FOURTH AVIATION LEASING

PTY LIMITED )
was hergunto affixed in )

The Common Seal of

FIFTH AVIATION LEASING
PROPRIETARY LIMITED was
heremnto affixed in the presence of:

L N e

Secretary

The Common Seal of }
SIXTH AVIATION LEASING )
PROPRIETARY LYMITED hereunto )
affixed in the presence of: )

The Common Seal of )
SEVENTH AVIATION LEASING )
PROPRIETARY LIMITED was hereunto )
affixed in the presence of. )

e

Director

Wﬂ— Bircetor/Secretary
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The Common Seal of )
EIGHT AVIATION LEASING }
PTY LIMITED was )
hereunto affixed in the presence off )
Director
Dizector/Secretary
The Common Seal of )
‘ NINTH AVIATION LEASING )
' PROPRIETARY LIMITED was |
herennto affixed in the presence of: )
~Birector
Director
{ Secretary .
The Common Seal of )
BRAZON PTY LIMITED )
was hereunto affixed )
in the presence of: )
MC» Director/Seqretary
The Common Seal of

EASTWEST AIRLINES LIMITED was
hereunto affixed in the presence of:

T gt”

Birestor/Secretary
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The Common Seal of

SKYWEST HOLDINGS

PTY LIMITED was

hereunto affixed in the presence of:

et Vst Mt

;;/ ..... . Director/Secretary

The Common Seal of )
EASTWEST AIRLINES {OPERATIONS} )
LIMITED was )

hereunto affixed in the presence of: )

The Common Seal of

SKYWEST AIRLINES )
PTY LIMITED was

hereunto affixed in the presence oft

e
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REVOCATION DEED made the Q0% day of 2tk 4 1999
BETWEEN:

{1}  The entities the name and Austratian Company Number or Australian Registered
Body Number of which are set out in Schedule 1 (the “Group Entities”);

@) EASTWEST AIRLINES (OPERATIONS) LIMITED ACN 000 259 469 of 501
Swanston Street, Melboume, Victoria (the “Trustee”).

RECITALS

@ The Group Entities are the entities which as at the date of this Deed are so
defined in the Deed of Cross Guarantee.

{b) The Trustee is the company which as at the date of this Deed is the Trustee holding
‘ office as trustee under the Deed of Cross Guarantee.

(c) The Group Entities desire pursuant to clause 4.5 of the Deed of Cross Guarantee to
revoke the Deed of Cross Guarantee in respect of the Released Group Entity by
executing this Revocation Deed.

This Deed witnesses as follows:
1 Interpretation
1.1 Definitions
In this Deed, unless the context otherwise requires:
) "ASIC" means the Australian Securities and Investments Commissiort;

{ii) “Assumption Deed" means a deed executed pursuant to ciause 5 of the Deed
of Cross Guarantee by virtue of which a further Group Entity or further Group
Entities have been joined to the Deed of Cross Guarantee;

O {iii) “Class Orders” means ASIC Class Order 98/1418 and Australian Securities
Commission Class Orders 91/996, 92/770, 83/1370, 94/1862 and 95/1530;

(iv)  “Continuing Group Entities” means the Group Entities other than the Released
Group Entity;

(2] “Creditor” means a person (whether now ascertained or ascertainable or not)
who is not a Group Entity and to whom now or at any future time a Debt |
{whether now existing or not) is of may at any future time be or become
payable;

N

{vi)  “Debt” means any debt or claim which is now or at any future time admissible

to proof in the winding up of a Group Entity and no other claim;
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(vii)

i)

()

(x)

‘ (xi)

*Deed of Cross Guarantee™ means the deed of cross guarantee dated 25
June 1993 entered into between the Group Entities and the Trustee pursuant
to the Class Orders the parties to which deed have been varied by
Revocation Deed dated 27 June 1994;

“Group Entity” has the same meaning as the term "Group Entity” or “Group
Company” (as applicable) in the Deed of Cross Guarantee,

“Holding Entity” means the Group Entity which controls each of the other
Group Entities, and which is not controlled by another Group Entity, being the
entity the name and Australian Company Number or Australian Registered
Body Number of which are set out in Schedule 2;

*Released Group Entity” means each of the Group Entities the name and |
Australian Company Number or Australian Registered Body Number of which |
are set out in Schedule 3; and

“Revocation Deed” means a deed executed pursuant to clause 4.5 of the
Deed of Cross Guarantee by virtue of which the Deed of Cross Guarantee
has ceased to apply to one or more of the entities which were previously party
to the Deed of Cross Guarantee.

1.2 Headings

Headings and subheadings in this Deed are for convenience of reference only and
are to be ignored in the interpretation of this Deed.

2 Operation of Deed

2.1 Conditions Precedent -

The operation of this Deed is conditional upon:

()

a | )

(iii)

the Holding Entity Iodging an original of this Deed with ASIC;

each of the Group Entities giving notice to its Creditors of this Deed by public
advertisement (which may be a joint advertisement by two aor more Group
Entities) made at any time before or within one ironth after the date on which
the original of this Deed is lodged with ASIC, such advertisament shall be
placed in a daily newspaper circulating in each State and Territory in which
any Creditor of the Group Entity is located; and :

there being no winding up under subsection 459A or paragraphs 461(a),
461(h) or 461(j) of the Corporations Law or a creditors' voluntary winding up
under Part 5.5, Division 3 of the Corporations Law of any Group Entity being
either; -

(a)  awinding up within six months after the original of this Deed is lodged
with ASIC; or
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2.2

‘ 3.2

(b) a winding up the commencement of which occurs within six months
after the coriginal of this Deed is lodged with ASIC.

Operative Date

If the conditions specified in ¢lause 2.1 are satisfied, this Deed becomes operative on
the day following the expiration of the period referred to in paragraph 2.1{iii)
notwithstanding that the Trustee has not executed or does not execute this Deed.
Revocation and release

Revocation

Upon and by virtue of this Deed becoming operative, the Deed of Cross Guarantes is
revoked in respect of the Released Group Entity, with the conseguences in clause
3.2

Consequences of Revocation

The consequences of revocation of the Deed of Cross Guarantee in relation to the ' |
Released Group Entity are the following:

(i) The Trustee on behalf of the Creditors and each of the Continuing Group
Entities release the Released Group Entity from all liability under the Deed of
Cross Guarantee including liability arising or accruing;
(a) before or after:
(1)  execution of this Deed; or

() the conditions specified in clause 2.1 being satisfied; or

(b) due to the Deed of Cross Guarantee becoming enforceable against
: the Released Group Entity before or after;

(1) execution of this Deed; or
(2} the conditions sbeciﬂed in clausa 2.1 being salisfied;
(i) the Trustee on behalf of the Creditors and each of the Group Entities release
each of the Continuing Group Entities from all liability under the Deed of
Cross Guarantee in respect of any Debt of each Released Group Entity
including liability:
{a} in respect of any Debt arising or accruing hefore or after:

(1) execution of this Deed; or

(2)  the conditions specified in clause 2.1 being satisfied; or

{b) due to the Deed of Cross Guarantee becoming enforceable against
the Group Entity before or after;
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4.1

42

51

5.2

53

(1)  execution of this Deed; or
(2) the conditions specified in clause 2.1 being satisfied; and
(i)  the Trustee on behalf of the Creditors and the Group Entities revokes the trust

constituted by the Deed of Cross Guarantee in respect of the covenants of
each Released Group Entity. '

Law and Jurisdiction

Governing Law
This Deed is governed by the law of and applicable to the Australian Capital Territory.
Submission to Jurisdiction

The parties agree to submit to the non-exclusive Jurisdiction of the courts of the
Awustralian Capital Territory and any courts which may hear appeals from those courts
in respect of any proceedings in conneclion with this Deed.

General
Severability

Any provision of this Deed which is invalid or unenforceable in any jurisdiction is to be
read down for the purposes of that jurisdiction, if possible, so as to be valid and
enforceable, and is otherwise capable of being severed to the extent of the invalidity
or unenforceability, without affecting the remaining provisions of this Deed or
affecting the validity or enforceability of that provision in any other jurisdiction,

Liability of Parties

if two or more parties are included within the same defined term in this Deed:

(i) this Deed has separate operation in relatioﬁ to each of them;

(ii) a liability or obligation of those persons under this Deed is a joint liabifity or

obligation of all of them and a several liability or obligation of each of them;
and

(i} a right given to those parties under this Deed is a right given severally to each
of them.

Further Assur?nce

Each party myst do, sign, execute and deliver and must procure that each of its
employees and agents does, sign, executes and delivers, all deeds, documents,
instruments and acts reasonably raquired of it or them by notice from another party to
effectively carry out and give full effect to this Deed and the rights and obligations of
the parties under it.
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SCHEDULE 1

(Group Entities)

FIRST AVIATION LEASING PTY LIMITED
SECOND AVIATION LEASING PTY LIMITED
THIRD AVIATION LEASING PTY LIMITED
FOURTH AVIATION LEASING PTY LIMITED
FIFTH AVIATION LEASING PTY LIMITED
SIXTH AVIATION LEASING PTY LIMITED
SEVENTH AVIATION LEASING PTY LIMITED
EIGHTH AVIATION LEASING PTY LIMITED
NINTH AVIATION LEASING PTY LIMITED
WALGALI PTY LIMITED

BRAZSON PTY LIMITED

NORTHERN AIRLINES LIMITED

“ EASTWEST AIRLINES LIMITED
ROCK IT CARGO (AUST) PTY LIMITED
SKYWEST HOLDINGS PTY LIMITED

SCHEDULE 2
{Holding Entity)

SKYWEST HOLDINGS PTY LIMITED

SCHEDULE 2

(Released Group Entity}

FIRST AVIATICN LEASING PTY LIMITED
SECOND AVIATION LEASING PTY LIMITED
THIRD AVIATION LEASING PTY LIMITED
FOURTH AVIATION LEASING PTY LIMITED
FIFTH AVIATION LEASING PTY LIMITED
“ SIXTH AVIATION LEASING PTY LIMITED
SEVENTH AVIATION LEASING PTY LIMITED
EIGHTH AVIATION LEASING PTY LIMITED
NINTH AVIATION LEASING PTY LIMITED
WALGALI PTY LIMITED
BRAZSON PTY LIMITED
NORTHERN AIRLINES LIMITED

ACN 006 420 337
ACN 006 417 830
ACN 006 399 417
ACN 006 420 686
ACN 006 403 834
ACN 006 407 736
ACN 006 407 763
ACN 006 404 011
ACN 006 412 988
ACN 055 258 921
ACN 055 259 008
ACN 009 607 069

ACN 000 063 972
ACN 003 004 128
ACN 008 905 648

ACN 008 905 646

ACN 006 420 337
ACN 006 417 830
ACN 006 399 417
ACN 006 420 686
ACN 006 403 934
ACN 006 407 736
ACN 006 407 763
ACN 006 404 011
ACN 006 412 988
ACN 055 258 921
ACN 055 259 008
ACN 009 607 069
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Executed as a Deed

The COMMON SEAL of

SKYWEST HOLDINGS PTY LIMITED
was affixed in accordance with

its Constitution in the presence of:

\/\0 Director
"

The COMMON SEAL of

FIRST AVIATION LEASING PTY LIMITED
was affixed in accordance with

its Cynstitution in the presence of:

//M éecretary

7

The COMMON SEAL of

SECOND AVIATION LEASING PTY LIMITED
was affixed in accordance with -

its Constitution in the presence of:

b

Director

/L‘;/ M Secretary

7/
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. The COMMON SEAL of
THIRD AVIATION LEASING PTY LIMITED
was affixed in accordance with
its Canstitution in the presence of.

L
Director

__M Secretary

The COMMON SEAL of _
“ FOURTH AVIATION LEASING PTY LIMITED
was affixed in accordance with
its Congtitution in the presence of:

Director

' //ﬂa Secretary

/_'_

The COMMON SEAL of

FIFTH AVIATION LEASING PTY LIMITED
was affixed in accordance with

its Comgtitution in the presence of;

Director
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The COMMON SEAL of

SIXTH AVIATION LEASING PTY LIMITED
was affixed in accordance with

its Constitution in the presence of:

Director

f/’/i&ﬁ_ Secretary

The COMMON SEAL of
‘ SEVENTH AVIATION LEASING PTY LIMITED
was affixed in accordance with
its Constitution in the presence of:
™

\ Director

.

1&_ )

Mé\ Secreta
= ry

The COMMON SEAL of

. EIGHTH AVIATION LEASING PTY LIMITED
was affixed in accordance with
its Congtitution in the presence of:

Director

' ﬁ &;: Secrstary
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The COMMON SEAL of

NINTH AVIATION LEASING PTY LIMITED
was affixed in accordance with

its Constitution in the presence of;

"
Director

W Secretary

The COMMON SEAL of
Q. WALGALI PTY LIMITED
was affixed in accordance with
its Congtitution in the presence of:

A
Q Director
TN

% AT Secretary

The COMMON SEAL of
BRAZSON PTY LIMITED
was affixed in accordance with

Director

f/ /6@—« Secretary
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The COMMON SEAL of
NORTHERN AIRLINES LIMITED
was affixed in accordance with

its Constitution in the presence of:

oy
Director

;{'M € Secretary

The COMMON SEAL of
Q EASTWEST AIRLINES LIMITED
' was affixed in accordance with
'tution in the presence of:

Director

M Secretary

The COMMON SEAL of .
ROCK IT CARGO (AUST) PTY LIMITED
was affixed in accordance with

its Congfitution in the presence of;

I . Director

/’M Secrstary
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The COMMON SEAL of

EASTWEST AIRLINES (OPERATIONS) LIMITED
was affixed in accordance with

- its Constigution in the presance of:

Diractor

.WSecretary




o
-

)

€1 LY -
614003 Dage 12 of 12 DocTd: 013832457 ACN :006 420 337
L]

;

INTER-OFFICE

MEMORANDUM

ANSETTAUSTRALIA

Anselt Australia Limited
5/501 Swanston Straet
Metbourne Vie 3000

Tel; 03 9623 4110
Fax: 03 8623 2400

To Australian Securities and Investments Corhmisslon,
Gippsland Mail Centre

From Amanda Gawne, Assistant Company Secretary, Ansett Date 3 February 19969
Australia Limited

Re Lodgement of Revocation Deed Ref

“ Please find attached original Revocation Deed which is now being lodged pursuant to
clause 4.5 of the Deed of Cross Guarantee dated 25 June 1993 executed between the
parties to this Revocation Deed.

Please do not hesitate to contact me if you have any queries.

Regards, IPC
] ’ :
| M o~ =3 FED 1999
Amanda Gawne
attached
AN

o

&

Official Alrline of
the 2000

oV

Anselt Australia, a division of Ansett Austrafia Limited ACN 004 200 410 Glympic Games




