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-25" produced and shown to MARK ANTHONY

KORDA at the fime of swearing his affidavit dated 12 September 2005.

Before me:

METBOURNE 30006 _

A NATURAL PERBON WHO 1S A CURRENI'E

PRACTITIONER WITHIN THE MEANING OF
THE LEGAL PRACTICE ACT 1886

Exhibit "MAK-25"
Class B Cross-Guarantee, Revocation Deeds
and Assumption Deed
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THIS DEED OF CROSS GUARANTEE is made on the /0 day of JO4¢ 1993 A
' pPPRO > 0§23
1
BETWEEN: | i 20, ©. 22 $ 10

(1)  The Group Companies {which are listed in Part 1 of the Schedule}; knd

) ¢ OF THE IS
2)  ‘The Trustee (which is named in Part 2 of the Schedule), g‘%‘cﬁ}nﬁs CoMMISSI

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

1. INTERPRETATION

1.1 In this Deed:

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

s “Assumption Deed” means a Deed executed pursuant to clause 5 by which
: a further Group Company or further Group Companies may be jolned to this
Deead of Cross Guarantes;

“Class Order” means the ordérs mads by the Australian Securities
Commission pursuant to sub-section 813 (6} of the Corporations Law on 19 )
Dacember; 1951, ' '

"Commission” means the Australian Securities Gommission.

“Creditor" means a person (whether new ascertained or ascertainable or

not) other than a Group Company to whom now of at any future time a Debt

{whether now existing or not) is or may at any future time be or become

peyable; ' ;

. . A

- "Debt" means any debt or claim which is now or at any future time
admissible to proof In the winding up of a Group Company and no other

claim.

s *Group Company" means (until this Deed of Cross Guarantee ceases to
apply to that company by virtue of a disposal under clause 4.2 or until that
company is released from this Deed of Cross Guarantee by a Revocation

Deed under clause 4.5); '

{a} any ane of the companies listed In Part 1 of the Schedule; and

(6)  any company Jolned to this Deed of Cross Guarantee by the
execution of an Assumption Deed.

"Holding Company® means the Group Company which is the holding
company of other Group Companies;

“Revocation Deed” means a Deed executed pursuant to clauss 4.5 by
virtua of which this Deed of Cross Guarantee ceases to apply to one or more
of the Group Companies;
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1.2

2.1

3.2

3.3

For the purposes of this Deed:

(2) companies together with a holding company comprise a "closed
group” whers each of the first named companies is a subsidiary of
the same company {the "holding company*) and no persenis a .
member of any the first named companies, other than ong or more of
the following, and no person who Is & member of any of the first
named companies is a nominee other than a nominese for one or

more of the following:
{i} the holding company;

() another company included in the closed group;
or

i) . anominee of aperson referred to in sub-paragraph (i) o (ii);

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

OPERATION OF DEED

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

CROSS GUARANTEE

Each Group Company covenants with the Trustee for the benefit of each
Creditor that the Group Gompany guarantees o 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 Cross

Guarantee becomes enforceable in respect of the Debt of a2 Group Company
{"the Group Company”):

(a} upon the winding up of the Group Company under subsection 460 (1)
or paragraph 461(a) or {h) or (j) of the Corporations Law aras &
Creditors' voluntary winding up under Part 5.5 Division 3 of the
Corporations Law; or

{b) In any other case - if six months after a resolution or onder for the
winding up of the Group Compsny any Debt of a Creditor of the
Group Company has not been paid in full.

The Trustee and each Group Company acknowledge that the Trustes holds
the benefit of the covenants and commitments of each Group Company

made pursuant to this Deed upen trust for each Creditor.




4. REVOCATION AND RELEASE

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

42 it

(a) a liquidator, recelver, receiver and manager, official manager or
schema manager is appointed to or o the property of the Group
Campany 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 (or dispose) of all Issued shares in
the Group Company sold the Group Company soid lodges notice of
that digpesal with the Commiasion (including details of any Group
Company which s a wholly owned subsidiary of the Group Company
sold); or _

' (b} a morigagee 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 Comparny soid") disposes {or dispose) of all issued shares in
the Group Company sold and the Group Company sold lodges notice
of that disposal with the Commission (including detalls 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 soid") disposes of all issued shares
in the Group Company sold and:

{ 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 sele is fair and reasonable, and

_ (if) a copy of that cerlificate is lodged by the Holding Company,
. and by the Group Company seld, 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 1o apply to the Group
Company sold and to any Group Company which is a wholly owned
subsidiary of the Group Company sold; and
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{¢)  the Grovp Company sold and every Group Company which is a
wholly owned subsidiary of the Group Company soid will be released
from &il liability under this Deed of Cross Guarantee including liability:

{i) arising or aceruing 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 lg & wholly owned
subsidiary of the Group Company sold; and

{f) each other Group Company will be released from all liability whatever
under this Desd 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 fiability:
8 {i} in respect of any Debt arising or aceruing beforg or after such
disposal, of

(i} due to this Deed of Cross Guarantee becoming enforceable
wefore or after such disposal against the Group Company sold
or against any Group Company which 1s a wholly owned
subsidiary of the Group Company sold; and

{e)} 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 soid, and

(i by any Group Company which {s a wholly owngd subsidiary of
the Group Company sold.

43 A disposal under clause 4.2 may be effected even if:

{a) this Deed of Cross Guarantes has become enforceable in respect of
a Group Company; of

{b) the winding up as mentioned In clause 3.2 of any Group Company
has commenced. :

44  Any of the Group Companies or the Group Company sold may upon
payment of the reasonable costs of the Trustee require the Trustee 10
execute a Deed containing a release by the Trustee:

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

{b) of each other Group Company in terms' similar to paragraph 4.2 {f} of
this Deed of Cress Guarantee.




4.5

The Group Companies which are from time to time parties to this Deed of
Crass Guarantes may revoke this Deed of Cross Guarahtee in respect of
any Group Company of all Group Companies by &ll executing &
Revocation Deed whoss effect will be conditional upon:

{a)

(b)

(€

the Holding Company lodging an original of that Revocation Deed
with the Commission; and

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 Companies is

located; and

there being no winding up &s mentioned In clause 3.2 {a) of any
Group Company being either:

{1 a winding up within 6 months afier the Revocation Deed; or

(i) a winding up whose commencement occurs within 6 months
after the Revocation Deed;

and upon satisfaction of those conditions:

{d)

(&)

any Group Company in respect of which this De ed of Cross
Guarantee is revoked by that Revocation Deed {the "Group Company
refeased”) will be released from all liabllity whatever under this Deed
of Cross Guarantee including flability:
0] arising or accruing before or aiter:
S
(A)  execution of the Revocation Deed, or
(8) those condltions being satisfied; or

()  due to this Deed of Cross Guarantes becoming enforceabie
- against the Group Comparty released before or atter:

(A) execution of the Revocation Deed, or

(8)  those conditions being satisfied; and

. each other Group Company wil be released from all liability under

this Deed of Cross Guarantee in respect of any Debt of the Group
Company releassd including liability:

(i} in respect of any Debt arising or accruing before or after:

(A)  execution of the Revacation Deed, or

(8)  those condiicns being satisfied: or




4.6

4.7

5.1

52

53

6.1

(i) due 1o this Deed of Cross Guarantes becaming enforceableo ;
against the Group Company before or after: :

(A}  execution of the Revocatlon Deed, or
(8} " those conditions being satisfied; and

f 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 Cross Guarantee has become enforceable in respect of
a Group Company; or ‘

{0) the winding up of a Group Company has commenced.

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

a release by the Trustee:

{a) of the Group Company released in terms simitar to paragraph 4.5(d)
of this Deed of Cross Guarantee, and

) of the other Group Companles in terms simitar to paragraph 4.5(e} of
this Deed of Cross Guarantee.

ASSUMPTION DEED

The Holding Company may by executing an Assumption Deed to which the
Trustes and any further subsidiary or subsidiaries of the Holding Company
oligible for the benefit of the Class Order are party join a further Group
Company or further Group Companies to this Deed. -

An Assumption Deed will be of no force and efiect untlf the Holding
Company has submitted an original of the Assumption Desd for lodgement
at the Commission and has obtained the approval of the Commisslon for the

Assumption Desd.

Any further Group Company so added by an Assumption Deed will be aken
to have assumed liability undsr ihis 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 1o the Creditor from any other Group Company in
accordance with this Deed of Cross Guaranise.




7.2

7.3

74

8.1

TRUSTEE
The only obligations of the Trustee are:

(a)  toactasbare trustee for the benefit of each Creditor of the
Covenants of each Group Company contalned in this Deed of Cross

Guarantes;

(b}  upon request o assign to any Creditor the benefit of this Deed of
Cross Guarantee insofar as it benefits that Creditor {such assignment
to be at the cost of the Creditor who must fully indemnify the

Trustee);

{c} to permit its name 10 be used in any demand of notice made or given
by or legal proceedings brought by any Creditor seeking to enforce
the benefit of this Deed of Cross Guarantes (put the Creditor must
fully indemnity the Trustee and provide the Trustee with any
reasonable security for costs which the Trustee may require);

{d) upon request to lodge in its name on behalf of any Creditor or
Creditors a proof of debtin the winding up of a Group Company of a
clalm under this Deed of Cross Guarantee (such proof to be at the
cost of the Creditor or Credltors who must fully indemnify the

Trustes); and

(e} 1o execute a release pursuant 1o clause 4.4 or 4.7 when required to
do so.

The Trustee has no duty {0 supervise oF manitor any Group Company of to
claim or pursug any Debt or (except as provided in clause 7.1) to enforce this

Deed of Cross Guarantee. J

The Trustee must execute a release pursuant to clause 4.4 or clause 4.7
when required 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 Trustes is entitied to full indamnity 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 Guarantes is not to bar any person or
company from disposing of any share in a Group Company and is not to bar
any Group Company from executing a Revocation Deed at any time and
does not amount to a representation by or agreement of any person or any
Group Company to or with any Creditor or olher person that this Deed of
Cross Guarantee may not be revoked as provided jor in Its terms.
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8.2

8.1

9.2

9.3

Thic Deed of Cross Guarantee shall be governed by and construed in
accordance with the laws of the Australian Capital Terrltory and each party to
this Deed of Cross Guarantee agrees 0 submit to the non-exclusive
jurisdiction of the Courts of the Australian Cepital Territory.

WAIVER

Each Group Company agrées with the Trustee for the benefit of each

Creditor that: :
(a) no Group Company shall be entitled to:

{i) the benefit of any secutity of securities now or in future held or
takon or otherwise acquired by a Creditar from a Group

Caompany;
iy the venefit of any dividend compositlon or payment received

by any Crediter {rom any Group Company under any such
securlty or securities; of

(i)  prove for or clzim demand or receive any such dividend
composition of payment. :

®) If any securlty given of payment made to @ Creditor by a Group
Company or by any other person is avoided or reduced by virtue of
any law relaling to liquidation, the Creditor shall then be gntitled to
recover ine value or amount of any such security of payment from

each Group Company despite any prior settlement, discharge of
release between the Creditor and any Group Company.

Each Group Company 8grees with the Trustee for the benefit of each
Creditor that no Creditor is under any obligation to:

{8) give notice to any Group Company of any amendment of any
agreement giving rise to a Debt or of any breach of any such

agreement; or

{b) enforce this Guarantee agalnst all of the Group Companies but may
in its absolute discration at any time and from time to time proceed
ggainst any of all of them.

Each Group Company agrees with the Trustee for the benefit of each
Creditor that the liability of each Group Company shall not be affected by

. any one or more of the follawing (whether of not done or occurring by of with
the consent of the Creditor or with the knowledge or consent of any Group

Company):

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

(by any variation or avoidance of any such collateral rights or obligations:




9.4

(c) any other person becoming & guarantor of a Group Company's
obligations and liabilities;

{d} any other person intended ta be bound as a surety in respectof a
Group Company's obligations and liabilities not being or beceming so
bound;

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

H the glving of any release or waiver by any Creditor to any Group
Company:

{g) the making of any arrangemnent or compromise by any Creditor with
any of the Group Companies;

{h delay or failure by any Creditor to enforce this Deed of Cross
Guarantes;

)] lquidation of any Group Compam.( or of any surety of a Group
Company;

)] the giving of any security by any Group Company; or

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

Each Group Company agrees with the Trustes for the benstit of each
Creditor that without the consent of any Group Company each Creditor may
at any time and from time to time without affecting the llabiiity of any Group
Company under this Deed of Cross Guarantee:

J
{a) grant to the Group Company whith Is the principal debtor any
indulgence or consideration;

(b) gompound with or release the Group Company which is the principal
debtor; '

(¢} assent 1o any assignment to trustees for the benefit of creditors under
any scheme or deed or arrangement of the Group Company which is
the principal debtor whather with or without the winding up of the
Group Company which Is the principal debtor;

{d) assent fo the appointment 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.




g6  Each Group Company agrées with the Trustee for the benefit of each
Credilor that:

(a)  no failure or delay of Creditor to exarcise any right given to it under
this Deed of Cross Guarantee, or 1o insist on strict compliance by the
Group Company which is the principal debtor or any other Group
Cornpany with any obligation in respect of any Debt or under this
Deed of Cross Guarantee, and no custom or practice of the Creditor
or the Group Companies at varlance with the terms of this Deed of
Cross Guarantee, will constitute a walver of variation of each
Craditor's right to demand exact compliance with the terms of this
Deed of Cross Guarantes;

(b) any delay or omission of any Creditor 1o exercise any right arising
from 2 breach of any obligation by a Group Company will not affect or
: : prejudice any Creditor's rights arlsing from such breach, or any
a subsequent breach, or the continuance of any breach; and

(€) waiver by any Creditor of any particular breach by any Group
Company will not atfect or prejudice any Creditor's rights in respect of
any subsequent breach of the same or of a different nature.

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

{a) all benefits, composltions and payments received by any Greditor:
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, of from mny other person or from
the realisation or enforcement of any security, guarantee or indemnity
capable of being applied by any Creditor in or towards satlsfaction of
a Debt, will be applied as paymenis in gross;

()  no dividend or payment received by any Creditor in a liquidation of

the Group Company which is the principal debtor shall prejudice or

a affect the right of the Creditor to recover the Debt from each Group
Company to the full extent of this Deed of Cross Guarantee.
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' SCHEDULE
PARTIES TO THIS DEED OF CROSS GUARANTEE
PART 1 - GROUP COMPANIES

(1)  Holding Company
ANSETT TRANSPORT INDUSTRIES LIMITED ~ A.C.N. 004 216 291

The Common Seal of )
ANSETT TRANSPORT }
INDUSTRIES LIMITED }
was hareunto affixed in )
the presence of: )
Director
Birector/Secretary -

" {2) Group Companies (other than the Holding Company) which are eligible for
the benefit of the Cless Order

AIMING HIGH PTY LTD A.CN.006 773 618

The Commeon Seal of
AIMING HIGH PTY LTD
was hereunto affixed In
the presence of:

Director/Seoretary

WHITSUNDAY ENTERPRISES PTY LTD A.C.N. 009 694 553

The Common Seal of
WHITSUNDAY ENTERPRISES

" BTY LTD was hersunte affixed in
the presence of:

LRy S L S L)

Director

‘Director/Secrstary
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PACIFIC AVIATION PTY LTD

The Common Seal of
PACIFIC AVIATION PTY LTD
was hereunto affixed in

the presence of:

e M ot iar®

Director

Direclor/Secretary

SYDNEY COMMUTER TERMINAL PTYLTD

The Common Seal of )
SYDNEY COMMUTER TERMINAL )
PTY LTD was hereunto affixedin )
the presence of; . )

................................. Director
Mokonrn  Director/Seesetary
FLIGHT FACILITIES PTY LIMITED
The Common Seal of )
FLIGHT FACILITIES PTY LIMITED )
was hereunto affixed in )
the presence of: }
Director -
Director/Geeisiary

- 12'-

A.C.N. 002 407 863

A.C.N. 001 410 895

A.C.N. 001 047 356




REX AVIATION (AUST) PTY LIMITED A.C.N. 003 442 939

The Cornmen Seal of

REX AVIATION (AUST) PTY
LIMITED was hersunto affixed in
the presence of:

e i P

irector

....................... /ﬁ‘ Director/Seereiary B ‘ l

‘ JETCARE HELICOPTERS PTY LIMITED A.C_N. 010 447 300

The Common Seal of

JETCARE HELICOPTERS )
PTY LIMITED was hereunto affixed in)
the presence of: )

Director

Director/Seeretary

. MAWULE PTY LIMITED A.C.N. 001 995 893

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




JETCARE PTY LIMITED A.C.N. 010 378 006

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

SIAGA PTY LIMITED A.C.N. 000 733 851

The Common Seal of )
SIAGA PTY LIMITED was hereunto )

affixed in the presence of: )

Director J

Directorfséefetary

3 501 SWANSTON STREET PROPRIETARY LIMITED A.C_N. 005 477 618

The Common Seal of )
501 SWANSTON STREET )
PROPRIETARY LIMITED was -}
hereunto affixed In the presencs of: )

.

Director

Director

Secretary
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ALDONG SERVICES PROPRIETARY LIMITED A.C.N. 000 258 113

The Common Seal of }
ALDONG SERVICES )
PROPRIETARY LIMITED hereunto }
gffixed in the presence of: )

Director/Gecretary ‘.

BEJU PTY LTD A.C.N, 006 711 100

The Common Seal of )
BEJU PTY LTD was hereunto )
affixed in the presence of: )

7.

NORTHERN TERRITORY AERIAL WORK PTYLTD  A.C.N. 009 611 321

The Commeon Seal of )
NORTHERN TERRITORY )
AERIAL WORK PTY LTD was )
hereunto affixed in the presence of: )
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The Common Seal of )
SIST CONSTRUCTIONS }
PROPRIETARY LIMITED was )
hereunto affixed in the presence of: )

e L R L LT L LA A LA LR bl

TURF GLIDER AUSTRALIA PTY LTD “A.C.N. 005 181 215

The Common Seal of

TURF GLIDER AUSTRALIA
PTY LTD was hereunto affixed
.in the presence of:

irecior

M Director/Bectetary

WESTINTECH LIMITED | A.C.N. 009 084 032
| H WESTINTEOH D)
The Common Seal of ) : LIMITED :
WESTINTECH LIMITED was ) .
hereunto affixed in the presence of: ) A.C.N. 009084 639
_ L - ]
- | COMMON SEAL
Director d
Director/Secretary '




WESTINTECH NOMINEES PTY L.TD A.C.N. 008 302 158

fa )
The Common Seal of ) Wﬁgﬁi’:‘g‘?
WESTINTECH NOMINEES PTY ) BTY LTD
LTD was hereunto affixed inthe ) AGN. 009 302 158
presence of: ) e
\, * _J
| COMMON SEAL |

AERONAUTICAL INDUSTRIES AUSTRALIA PTYLTD A.C.N.002 204 906

. N
( - )
_ AERONAUTICAL
The Common Seal of ) ',?nggfff
AERONAUTICAL INDUSTRIES ) PTY LTD
AUSTRALIA PTY LTD was ) ACN. 009 204 908
hereunto affixed In the presence of: ) L B
| COMMON SEAL -

Director
Director/Gecretary
PLANAR HOLDINGS PTY LTD A.C.N. 009 257 112
The Common Seal of )

PLANAR HOLDINGS PTY LTD was)
hereunto afflxed in the presence of: )

Director

'Directo rfSeoretary
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the benefit of the Class order

ANSETT TRANSPORT INDUSTRIES (OPERATIONS)PTY LTD A.C.N. 004 209 410

The Common Seal of

ANSETT TRANSPORT
INDUSTRIES (OPERATIONS)
PTY LTD was hereunte affixed in
. the presenc

Director 4 ¢

Secretary
PACIFIC AVIATION (A"ASIA) LIMITED A.C.N. 001 612 7672
The Common Seal of 3 -

PACIFIC AVIATION (A'ASIA) )
LIMITED was hereunto affixed in )
the presence of: )

M .............. Director ¢ (-

Secretary

PAHTz-TRusTEE

Jrustee:

Name

WRIDGWAYS (VIC) PTY LTD A.C.N. 004 153 413

The Common Seal of :
WRIDGWAYS (VIC) PTY LTD
was hereunto affixed in the
presence of:

et S Bt e

Director o

Secretary &7
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|, GRAEME CLIFEORD ALLISON, Secretary of Ansett Transport Industries { imited
{and Subsidiary Companies) of 501 Swanaton Street Melbourne, in the state of
Victoria do solemnly and sincerely declare THAT:

(a) The Deed of Cross Guarantee gxecuted on the I'O%ay of Juf€. 1983
s substantially in the form of that annexed to the Commission's Class Order

executed on 18 December, 1991;

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

{c) No wholly owned subsidiary is a borrowing corporation (as definedinthe .~
. Flrst Ordar); :

(¢ ~The holding company is not an sxempt proprietary company; Vs

(e}  Allwholly owned subsidiaries 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 last3 financial years and since the end of the last financial
year, the wholly owned subsidiaries, their Directors and their auditors have
substantially satisfied (within the meaning of the First Order) all of their -~ v

statutory obligations under parts 3.6,3.7 and 3.8 of the Corporations Law or
under any corresponding previous enactment;

(g) The Directors of the wholly owned subsidiaries have resolved that the
companies should obtain the benefit of this Order and the Directers have not
revoked that reselution of resolved to the contrary;

(hy TThe attached diagram Is a rue diagram of the Ansett Transport Industries  ~
Limited group structure; and _

(i} Complies with the general requirements tor documents set outin the .
Corporations Regulations 1.07.

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

and by virtue of the provigions of an Act of the Parliament of Victorla rendering any
persons making a talse declaration punishable far wilful and corrupt perury.

DECLARED at Melboume
tt
in the State of Victoria this / 77 dayof Juwe

One thousand nine hundred ninety

Before me: M

(Signature)

Helen Louise Frankin of
50‘1 A:Swanston Street, Melbourne
a sniicitor holding a current practising
certificate pursuant to the
Legal Prolesslon Practlea Aot 1958,

e
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Datedthis 27 day of June 1694

Between:
1) THE COMPANIES the name and Australian Company Number of which are set out in

Schedule 1 (the "CGroup Companies"); '

2) WRIDGWAYS (VIC) PTY.LIMITED ACN 004 153 413 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 Trustes 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
revoke the Deed of Cross Guarantee In respect of the Released Group Companies by
executing this revocation Deed.

THIS DEED WITNESSES s follows: RECENED
1 INTERPRETATION . 48 JUN 1994
1.1 Definitions _ _ W B. C.

In this Deed, unless the context otherwise requires:

B} "Assumption Deed” means a deed exeéuted pursuant to clausé 5 of the Deed of Cross
Guarantee by virtue of which a further Group Company or further group Companies have been
jeined to the Deed of Cross Guarantee;

i) “Class Orders” means the orders made by the Commisslon an 18 December 1881, pursuant to
sub-section 313(8) of the Corporations Laws;

i) "Commission” means the Austraiian 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 2 Debt (whisther now existing or not).is or
may at any future ime be or become payable;
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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 Company and no other claim;

vii) "Deed of Cross Guarantee” means the deed of cross guarantee dated 10 June 1883 entered
into between the Group Companies and the Trustee pursuant to the Class Orders.

viil) “Hoi&ing Campany" maans the Group Company which is the holding company of the cther
Group Companies, being the company the name and Australlan Company Number of which
are set out in Schedule 3;

ix) "Released Group Company” meé.ns each of the Group Companies the name and Australian
Company Number of which are set out in Schedule 2; and

X) "Revocation Deed” means & deed executed pursuant to clause 4.5 of the Peed of Cross
Guaraniee by virtue of which the Deed 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 Deaed ara 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:

i} the Holding Company Jodging an ciriginal of this Deed with the Commission;

i) eachof 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 ane 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 Teritory in which any Creditor of the Group Company is located, and

i) there being no winding up under subsectlon 460(1) or paragraphs 481(a), () or () 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 & monthe after the original of this Deed is Jodged with the Commission;

or
b) awinding up whose commencement occurs within 6 months after the criginal 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 explration of the period referred to in paragraph 2.1(iif) notwithstanding that the
Trustee has not executed, or does not execute, this Deed.
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3.

REVOCATION AND RELEASE

3.4 Revocation

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

i)

iif)

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 all liability under the deed of Cross Guarantee Including
liability arising or accrulng:

a) before or after:
1) execution of this Deed,; or
2) the cenditions specified in clause 2.1 being satisfled; 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; of
2) the conditions specified in clause 2.1 being satisfied; or

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

a) in respect of any Debt arising or accruing before 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 Guarantes hecoming enforceable against the Group Company
before or after: '
1) execution of this Deed; or _
2) the conditions spacified in clause 2.1 being satisfied; or

the Trustea on behalf of the Creditors and the Group Companias revokas 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 Goveming Law
This Deed is governed by the law or and applicable to the Australian Capital Territory.

4.2 Submission to Juriediction

The parties agree to submit to the non-exclusive Jurisdiction of the courts of the Australian
Capital Territory and any courls which may hear appeais 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, 50 as to be valid and enforceable, and s
otherwise capable of being severed to the extend of the invalidity or unenferceability, without
affecting the remaining provisions of this Deed or affecting the validity or enforceability of that
provision in any other jurisdiction. _

5.2 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;
i} a liability or obligation of those persons under this-Deed is a joint liability or obligation of all ot
them and a several liability or obligation of each gf them; and

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

£.3 Further Assurance

Each party must do, sign, executs and deliver and must procure that each of its employees
and agents does, signs, execules and delivers, 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 underit.



00500TGA i0{6 /¢
Revocation Deed / /?3

SCHEDULE 1
{Group Companies)

~ BEJUPTY LTD
/ PLANAR HOLDINGS PTY LTD _
. ANSETT TRANSPORT iNDUSTRIES LIMITED
- AIMING HIGH PTY LTD
. WHITSUNDAY ENTERPRISES PTY LTD
. THORVAN PTYLTD
_ BALJAC PTY LIMITED
. 501 SWANSTON STREET PROPRIETARY LIMITED
_ ALDONG SERVICES PROPRIETARY LIMITED _
_ S1ST CONSTRUCTIONS PROPRIETARY LIMITED
~ WESTINTECH LIMITED
/ WESTINTECH NOMINEES PTY LTD
. AERONAUTICAL INDUSTRIES AUSTRALIAPTY LTD
- ANSETT CARTS PTYLTD
- NORTHERN TERRITORY AERIAL WORK PTY LTD

. WRIDGWAYS (VIC) PTY, LTD.
ANSETT TRANSPORT INDUSTRIES (OP’S) PTY LTD

SCHEDULE 2
{Released Group Company)

Name:
AIMING HIGH PTY LIMITED

ANSETT CARTS PTY LIMITED

BEJU PTY LIMITED
SIST CONSTRUCTIONS PTY. LIMITED

SCHEDULE 3
{Holding Compaity)

ANSETT TRANSPORT INDUSTRIES LIMITED.

A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
AC.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.
A.C.N.

006 711 100
009 257 112
004 218 281
006 773 618
009 694 &§53
002 407 963
003 442 839
005 477 618
000 258 113
004 487 076
0098 084 039
009 302158
009 204 206
005 i81 215
009 611 321
004 153 413
004 209 410

- ACN 008 773 619

ACN 005 181 215
ACN 006 711 100
ACN 004 487 076

A.C.N.

004 216 291




EXECUTED as a Deed

The Common Seal of
ANSETT TRANSPORT
INDUSTRIES LIMITED
was hereunto affixed in

the presence of:

)
)
)
)
)

The Common Seal of )

‘ AIMING HIGH PTY LTD )
- ‘was hereunto affixed in )
\ )

The Common Seal of )
WHITSUNDAY ENTERPRISES )

-~ PTY LTD was bereunto affixed in }
the presence of; }

irector

~Director/Secretary
The Common Seal of }
THORVAN PTY LTD)
was hereunto affixed in )
the presence © )

................................. irector

........ ﬂ A A Direetor/Secretary




The Comman Seal of }
BALJACFTY LIMITED

M’g\v Pirootor/Secretary

The Comimon Seal of

501 SWANSTON STREET
PROPRIETARY LIMITED was
herennto affixed in\the presence of:

L S

The Common Seal of )
ALDONG SERVICES )
PROPRIETARY LIMITED bereunto )
affixed in the progence of: )

Director

The Cornmon Seal of )
BEJU PTY LTD was hereunto )

Dirsctor/Secrefary

Common
Seal




The Common Seal of
NORTHERN TERRITORY
AERIAL WORK PTY LTD was
hereunto affixed in the presence of;

L

. The Common Seal of

y SIST CONSTRUCTIONS
PROPRIETARY LIMITED was
heceunto in the presence of:

Nt gt Nt g

Director

Secretary

The Common Seal of
ANSETT CARTS

PTY LTD was hereunto affixed
in the presence of:

N St St Bt

The Common Seal of ) = N
WESTINTECH LIMITED was )
" hercunto affixedm the presence of: ) : WESSF\;E%CH
AC.N.009084039
Director "Ik e )

. © { COMMON SEAL
Direstor/Secretary » . /




The Common Seal of

)

)
WESTINTECH NOMINEES PTY )
LTD was hereunto affixed in the ) WESTINTECH
presence of } NOMINEES
FTY LTD
A.C.N. 005302 158 1
Direstor

L COMMON SEAL )

Director/Secretary

L

The Common Seal of ) ” o
AERONAUTICAL INDUSTRIES ) AERONAUTICAL
AUSTRALIA PTY LTD was ) INDUSTRIES
hercunto affixed in the presence of: ) AUSTRALIA
PTY LTD
A.C.N. 009 204 908
[ ~— J -

Dirggtor L COMMON SEAL )

Dizeetor/Secretary
The Common Seal of )

PLANAR HOLDINGS PTY LTD was)
hereunto affixed in the presence of: )

The Common Seal of )
ANSETT TRANSPORT INDUSTRIES
(OPERATIONS) PTY LTD was

hereunto M

Diréctor

Director

Secretary




The Common Scal of )
WRIDGWAYS (VIC) PTY.LTD. )
was hereunto affixed in the presence of! )




ASSUMPTION DEED made this 23 day of June 1999

BETWEEN

ANSETT AUSTRALIA HOLDINGS LIMITED ACN 004 216 291 of 501 Swanston Street
Melbourne Victoria (*the Holding Entity");

WRIDGWAYS (VIC) PTY LTD ACN 004 153 413 of 501 Swanstan Street Melbourne Victoria
(“the Trustee™); :

WRIDGWAYS HOLDINGS LTD ACN 004 449 085 of 501 Swanston Street Melbourne

Victoria (“the Entity"). LODGED

RECITALS | | e

. . - - . @ :
(a} The Entity wishes to be jointed as a party to the Deed of Crc:ts\SE @mgggﬁmﬂ S COUMISSION

lb} This Deed is an Assumption Deed as defined in the Deed of Cross Guarantee.

is Deed witnesses as follows: APPROVED
DATE: ... ]t )t 22

1. interpretation Z H/Q_.P

1.1 Definitions _ DELEGATE OF THE AUSTRALIAN
SECURITIES AND INVESTMENTS COMMISSION

In this Deed, unless the context otherwise requires:

(i} “ASIC™ means the Australian Securities and Investments Commission:

(i)  “Class Orders” means ASIC Class Order (CO 98/1418) and Australian
Securities Commission Class Orders {(CO 91/996), (CO 92/770), (CO
83/1370), (CO 94/1862) and (CO95/1 930);.

(i)}  *Deed of Cross Guarantee” means the Deed of Cross Guarantee dated 10
_ June 1993 entered into between the Group Entities (including the Holding
Entity) and the Trustee pursuant to the Class Orders which has been varied
o by Revocation Deed dated 27 June 1994;

{(iv).  “Group Entity" has the same meaning as the tefm “Group Entity” or “Group
Company” (as applicable) in the Deed of Cross Guarantee;

{v) “Holding Entity” has the same meaning as the term “Holding Entity" or
“Holding Company” in the Deed of Cross Guarantee; and

(vi) i the Entity comprises two or more entities, this Deed is deemed o have
separate Operation in respect of each of them

1.2 Headings

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



2 QOperation of Deed

This deed is of ne effect until the Holding Entity lodges an original of this Deed with ASIC and
ASIC gives notice of its approval to this Deed.

3 Assumption
On satisfaction of the condition specified in ¢lause 2:
(i) the Entity is jointed to the Deéd of Cross Guarantee; and
| (i) the Entity assumes liability under and agrees to be bound by the Deed of

Cross Guarantee as if the Entity had on the date of the Deed of Cross
Guarantee executed the Deed of Cross Guarantee as a Group Entity.

4, Consent

The Holding Entity on behalf of itself and all other Group Entities and the Trustee consent to
athe joinder of the Entity to the Deed of Cross Guarantee.

5  Law and Jurisdiction

5.1 Governing Law

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

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

Execuied as a Deed

. THE COMMON SEAL of ANSETT AUSTRALIA HOLDINGS LIMITED
‘was affixed in accordance with its Constitution in the presence of:

e Id.
X, l

! \ J
Director
y AL
Secretary




THE COMMON SEAL of WRIDGWAYS (VIC) PTY LTD
was affixed in accordance with its Constitution in the presence of.

Nl

Director

Sechetary

THE COMMON SEAL of WRIDGWAYS HOLDINGS LTD
’was affixed in accordance with its Constitution in the presence of.

- | ‘;_W&m\.

Director

A

Secretary




MEMORANDUM

% ANSETTAUSTRALIA
17 UL 2003
To Jim McCrea, Group Managing Director
c. John Blair, Corporate Counsel and Company
Secretary
From Graeme Allison, Company Secretary Date 2 July 2000

B e
Re Ansett Australia Holdings Limited ("AAHL") seal register Ref
Revocation Deed

Attached is a Revocation Deed, requiring your signature under AAHL company seal.

o The Revocation Deed removes the following group companies - Whitsunday Affairs Pty
Ltd, Aldong Services Pty Ltd, Northern Territory Aerial Work Pty Ltd, Westintech Ltd,
Westintech Nominees Pty Ltd, Aercnautical Industries Australia Pty Lid, Planar
Holdings Pty Ltd and Ansett Carts Pty Ltd — from a Deed of Cross Guarantee, originally
executed in 1993 as a condition of these companies being excused under the
Corporations Law from having to prepare and lodge audited financial statements with
the Australian Securities and Investments Commission ("ASIC’). The Deed of Cross
Guarantee has been amended on two occasions since 1983 to vary the pariies taking
advantage of this relief. AAHL has been a party to this Deed of Cross Guarantee by
virtue of it being the holding company obliged to prepare and lodge financial statements

with ASIC.

The companies proposed to be removed from the Deed of Cross Guarantee by this
Revocation Deed have been flagged for voluntary deregistration. It is a requirement
under the Deed of Cross Guarantee that the companies be removed as parties at least
six months prior to commencement of their deregistration. :

A copy of the Deed of Cross Guarantee is attached, for your information.

If in order, please sign the Revocation Deed where indicated and return. Any queries
may be directed to Amanda Gawne of myseilf. '

Graeme Allison
attached

,—‘“’,‘g

=

~
Sydray 27

@&

Oficial Airline of
the Sydney 2000
Anselt Australia, a division of Anselt Australia Limited ACN 004 209 410 Olympic Games

0



REVOCATION DEED made the

~ (
34 day of e 2000

BETWEEN:

(1)

(2

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

WRIDGWAYS (VIC) PTY LTD ACN 004 153 413 of 501 Swanston Street, Melbourne,
Victoria (the “Trustee”). . _

RECITALS

(@)
(0)

(c)

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

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 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

1.1

Interpretation

Definitions
In this Deed, unless the context otherwise requires:
(i) “ASIC" means the Australian Securities and Investments Commission,

(i) “Assumption Deed" means a deed exeéuted pursuant to clause 5 of the Deed
of Cross Guarantee by virtute of which a further Group Entity or further Group
Entities have been joined to the Deed of Cross Guarantee;

iii) “Class Orders” means ASIC Class Order 98/1418 and Australian Securities
Commission Class Orders ©1/896, 92/770, 93/1370, 94/1862 and 95/1530;

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

(v) “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 or may at any future time be or become

payable,

(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;



1.2

2.1

(vii}

(viii)

(ix)

(xi)

"Deed of Cross Guarantee” means the deed of cross guarantee dated 10
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 and Assumption Deed dated 23 June

1999,

“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 Ausiralian 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" mans 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.

Headings

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

Operation of Deed

Conditions Precedent

The operation of this Deed is conditional upon:

(i)
(i)

{iii}

the Holding Entity fodging 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 or more Group
Entities) made at any time before or within one month after the date on which
the original of this Deed is lodged with ASIC; such advertisement 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 458A or paragraphs 461(a),
461(h) or 481{j) of the Corporations Law or a creditors’ voluntary winding up
under Part 5.5, Civision 3 of the Corporations Law ol any Group Entity being
either: '

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




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

2.2 Operative Date

If the cenditions specified in clause 2.1 are satisfied, this Deed becomes operative on

the day following the expiration of the period referred to in paragraph 2.1iii)
notwithstanding that the Trustee has not executed or does not execute this Deed.

3 Revocation and release

3.1 Revocation

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

3.2
3.2  Conseguences of Revocation

‘ - The consequences of revocatton 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 aceruing;

(a) before or after:
(1} execution of this Deed; or
i (2) the conditions specified in clause 2.1 being satisfied; or

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

. (M execution of this Deed; or
|
o _ {2) the conditions specified in clause 2.1 being satisfied:
(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 before 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;



4.1

4.2

5.1

5.2

5.3

{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 irust
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
Australian Capital Territory and any courts which may hear appeals from those courts
in respect of any proceedings in connection 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.

Liabifity of Parties

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

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

Further Assurance

Each party must 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 reascnably required of it or them by notice from another party fo
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)

~WHITSUNDAY AFFAIRS PTY LTD (FORMERLY
WHITSUNDAY ENTERPRISES PTY LTD)

*» ALDONG SERVICES PTY LTD

» NORTHERN TERRITORY AERIAL WORK PTY LTD

r WESTINTECH LIMITED

r WESTINTECH NOMINEES PTY LTD
{ AERONAUTICAL INDUSTRIES AUSTRALIA PTY LT

PLANARH GS PT :
« ANSETT CARTS PTY LTD (FORMERLY TURF GLIDER

AUSTRALIA PTY LTD)

* 501 SWANSTON STREET PTY LTD

¢+ WRIDGWAYS HOLDINGS LIMITED

* ANSETT AUSTRALIA LIMITED (FORMERLY ANSETT
TRANSPORT INDUSTRIES (OPERATIONS) PTY LTD)

*ANSETT AUSTRALIA HOLDINGS LIMITED
{(FORMERLY ANSETT TRANSPORT INDUSTRIES

LIMITED)

SCHEDULE 2
(Holding Entity)

ANSETT AUSTRALIA HOLDINGS LIMITED
(FORMERLY ANSETT TRANSPORT INDUSTRIES

LIMITED)

SCHEDULE 2
{Released Group Entity)

WHITSUNDAY AFFAIRS PTY LTD (FORMERLY
WHITSUNDAY ENTERPRISES PTY LTD)

ALDONG SERVICES PTY LTD

NORTHERN TERRITORY AERIAL WORK PTY LTD
WESTINTECH LIMITED

WESTINTECH NOMINEES PTY LTD

AERONAUTICAL INDUSTRIES AUSTRALIA PTY LTD
PLANAR HOLDINGS PTY LTD

ANSETT CARTS PTY LTD (FORMERLY TURF GLIDER

AUSTRALIA PTY LTD)

ACN 009 694 553

ACN 000 258 113
ACN 009 611 321
ACN 009 084 039
ACN 009 302 158
ACN 009 204 906
ACN 009 257 112
ACN 005 181 215

ACN 005 477 618
ACN 004 449 085
ACN 004 209 410

ACN 004 216 291

ACN 004 216 291

ACN 009 694 553

ACN 000 258 113
ACN 009 611 321
ACN 009 084 039
ACN 009 302 158
ACN 009 204 906
ACN 009 257 112
ACN 005 181 215



Executed as a Deed

The COMMON SEAL of
WRIDGWAYS (VIC) PTY LTD
was affixed in accordance with

its Constitution in the presence of:

M Director

4/”("‘:&» Secretary

Rl
7

The COMMON SEAL of
WHITSUNDAY AFFAIRS PTY LTD
was affixed in accordance with

its Constitution in the presence of.

m Director

/f/:%'{‘ Secretary

The COMMON SEAL of _
ALDONG SERVICES PTY LTD
was affixed in accordance with
its Constitution in the presence of:

-

) Directaor

4 ' / i’("' Secretary

——




The CCMMON SEAL of

NORTHERN TERRITORY AERIAL WORK PTY LTD R
was affixed in accordance with e

its Constitution in the presence of:

M Director

_ i{é_’_, pad (,._ Secretary

The COMMON SEAL of
WESTINTECH LIMITED

was affixed in accordance with

its Constitution in the presence of:

X\)\ * Director

T

. z{:’;’, ’y’ﬂ'(-/'{ ~—  Secretary

The COMMON SEAL of .
WESTINTECH NOMINEES PTY LTD L7
was affixed in accordance with
its Constitution in the presence of:

M Director

q.“"‘-—ﬂ'

/{’E'//f"{f Y Secretary




The COMMON SEAL of
AERONAUTICAL INDUSTRIES AUSTRALIAPTY LTD

was affixed in accordance with
its Constitution in the presence of:

%\\’\\ Director

R =

f’/é /{C’*—-ﬁ Secretary

The COMMON SEAL of

PLANAR HOLDINGS PTY LTD

was affixed in accordance with
. its Caonstitution in the presence of:

M Director

4’2/%{““‘ Secretary

The COMMON SEAL of

ANSETT CARTS PTY LTD

was affixed in accordance with

its Constitution in the presence of.

‘ M Director

/,//{‘%{C‘_\ Secretary




The COMMON SEAL of

501 SWANSTON STREET PTY LTD
was affixed in accordance with
its Constitution in the presence of. -

M Director

4

///f?-;/ {"CH Secretary

The COMMON SEAL of

ANSETT AUSTRALIA HOLDINGS LIMITED
was affixed in accordance with
its Constitution in the g nee of:

Director

=3

The COMMON SEAL of

ANSETT AUSTRALIA LIMITED
was affixed in accordance with

its Constitution in the presence of:

Director

//’ }’/1{':(4\_ Secretarf




The COMMON SEAL of
WRIDGWAYS HOLDINGS LIMITED
was affixed in accordance with

its Constitution in the presence of:

%\Q Director

X/Q/’/{(‘“ Secretary
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To ASIC _
From Amanda Gawne, Assistant Company Secretary, Ansett Date 11 July 2000
Australia
Re Revocation Deed - Class Order €8/1418 Ref

Please find attached ongmal Revocation Deed pursuart to which various Ansett Group
subsidiaries are released from Deed of Cross Guarantee, executed as a condition of
them tal-ung advantage of the relief afforded by class order 98/1418.

a,,, LODGED
AmandaG DATE: |3’ —r IZQ .

attached ;B/-——

DELEGATE OF THE AUSTRALIAN
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13 JuL 2000
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Ansett Ausiralia, a division of Anselt Australia Limited ACN 004 205 410 Ulympic Gemes




\ .
REVOCATION DEED madethe 93" day of NN 2000

BETWEEN:

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

(2) WRIDGWAYS (VIC) PTY LTD ACN 004 153 413 of 501 Swanston Street, Melbourne,
Victoria (the "Trustee”).

RECITALS

(a) 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 Guaraniee. :

(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 foliows: LODGED

s I T -
DATE- e n.fon- (] n’nunrul )
1 Interpretation . iPC
it T3 JuL 2000
.1 Definitions B et comon

In this Deed. unless the context otherwise requires:
(i) ~ASIC" means the Australian Securities and Investments Commission,

{ii) "Assumption Deed” means a deed executed pursuant {o clause 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;

(iii} “Class Orders” means ASIC Class Order 98/1418 and Australian Securities
. Commission Class Orders 91/9986, 92/770, 93/1370, 94/1862 and 95/1530;

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

V) "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 Deb!
(whether now existing or not} is or may at any future time be or become

payable,

(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;




1.2

2.1

(vii}

{viil)

{ix}

{x}

(xi)

"Deed of Cross Guarantee” means the deed of cross guarantee dated 10
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 and Assumption Deed dated 23 June

1999;

“Group Entity” has the seme 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 Ausiralian 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” mans 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 Guaraniee.

Headings

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

Operation of Deed

Conditions Precedent

The operation of this Deed is conditional upon:

(i)
(i)

(iii}

the Holding Entity lodging 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 or more Group
Entities) made at any time before or within one month after the date on which
the original of this Deed is lodged with ASIC; such advertisement 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),
481{h) or 461(j) of the Corparations Law or a creditars’ voluntary winding up
under Part 5.5, Division 3 of the Corporations Law of any Group Entity being

"either:

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




2.2

3.1

3.2

{b) a winding up the cammencement of which oceurs withih six months
after the original of this Deed is lodged with ASIC.

Operative Date

if the conditions specified in clause 2.1 are satisfied, this Deed becomes operative on

the day following the expiration of the period referred to in paragrapb 2. 1{iii)
notwithstanding that the Trustee has not executed or does not execute this Deed.

Revocation and refease

Revocation

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

3.2
Consequences of Revocation

The consequences of revocation of the Deed of Cross Guarantee in relation to the
Released Group Enlity are the foellowing:

() 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:
(M 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 Released Group Entity before or after, S

(1}  execution of this Deed; or
{2) the conditions specified in clause 2.1 being satisfied,;
(i) the Trustee on behalf of the Creditors and each of the Group Enlities 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

inciuding liability:
(a) in respect of any Debt arising or accruing before or after:
(%) 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;




4.1

4.2

5.1

5.2

5.3

{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
constiluted by the Deed of Cross Guarantiee 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 te Jurisdiction

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

General
Severability

Any provision of this Deed which is invalid or unenforceatle in any jurisdiction is to be
read down for the purpeses 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.

Liabitity 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 thern;

(i} a liabitity or obligation of those persons under this Deed is a joint liability or
obligation of all of them and a several liability or cbligation of each of them;
and

{iii) a right given to those parties under this Deed is a right given severally to each
of them,

Further Assurance

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




SCHEDULE 1
(Group Entities)

WHITSUNDAY AFFAIRS PTY LTD (FORMERLY
WHITSUNDAY ENTERPRISES PTY LTD)

ALDONG SERVICES PTY LTD

NORTHERN TERRITORY AERIAL WORK PTY LTD
WESTINTECH LIMITED '

WESTINTECH NOMINEES PTY LTD

AERONAUTICAL INDUSTRIES AUSTRALIA PTY LTD
PLANAR HOLDINGS PTY LTD

ANSETT CARTS PTY LTD (FORMERLY TURF GLIDER

AUSTRALIA PTY LTD}

501 SWANSTON STREET PTY LTD

WRIDGWAYS HOLDINGS LIMITED

ANSETT AUSTRALIA LIMITED (FORMERLY ANSETT

TRANSPORT INDUSTRIES (OPERATIONS) PTY LTD)
ANSETT AUSTRALIA HOLDINGS LIMITED
(FORMERLY ANSETT TRANSPORT INDUSTRIES
LIMITED)

SCHEDULE 2
(Holding Entity)

~ ANSETT AUSTRALIA HOLDINGS LIMITED
(FORMERLY ANSETT TRANSPORT INDUSTRIES®

LIMITED)

SCHEDULE 2
(Released Group Entity)

WHITSUNDAY AFFAIRS PTY LTD (FORMERLY
WHITSUNDAY ENTERPRISES PTY LTD}

ALDONG SERVICES PTYLTD _

NORTHERN TERRITORY AERIAL WORK PTY LTD
WESTINTECGH LIMITED

WESTINTECH NOMINEES PTY LTD

AERONAUTICAL INDUSTRIES AUSTRALIA PTY LTD
PLANAR HOLDINGS PTY LTD '
ANSETT CARTS PTY LTD (FORMERLY TURF GLIDER
AUSTRALIA PTY LTD)

ACN 008 694 553 ./

ACN 000 258 113/
ACN 003 611 321~
ACN 009 084 039~
- ACN 009 302 158"
ACN 009 204 906"
ACN 009 257 1127
-ACN 005 181 215"

ACN 005 477 618~
ACN 004 449 0BS-
ACN 004 209 410~

- ACN 004 216 281

LY

ACN 004 216 291
bl

ACHN 009 694 5§53

_ACN 000 258 113
ACN 009 611 321
ACN 009 084 039
ACN 009 302 158
ACN 008 204 906
ACN 009 257 112
ACN 005 181 215




Executed as a Deed

The COMMON SEAL of
WRIDGWAYS (VIC) PTY LTD
was affixed in accordance with

its Constitution in the presence of:

Director

M Secretary

The COMMON SEAL of
WHITSUNDAY AFFAIRS PTY LTD
was affixed in accordance with

its Constitution in the presence of:

m Director
M& Secretary

Cd

The COMMON SEAL of
ALDONG SERVICES PTY LTD
was affixed in accordance with

its Canstitution in the presence of:

-

Director

/% /66" Secrelary

Cemmon
\ 55l




The COMMON SEAL of

NORTHERN TERRITORY AERIAL WORK PTY LTD
was affixed in accordance with '

its Constitution in the presence of:

\\b_&\ Director

e

M Secretary

/;

The COMMON SEAL of

WESTINTECH LIMITED
‘ was affixed in accordance with
its Constitution in the presence of:

~\\)\ Director

L— ]

MC—— Secretary

/

The COMMON SEAL of
WESTINTECH NOMINEES PTY LTD
was affixed in accordance with

its Constitution in the presence of,

s M Director

[

% M Secretary




&t~

The COMMON SEAL of
AERONAUTICAL INDUSTRIES AUSTRALIA PTY LTD

was affixed in accordance with
its Constitution in the presence of:

%\Q Director -
-
M— Secretary

The COMMON SEAL. of

FLANAR HOLDINGS PTY LTD
‘ was affixed in accordance with

its Constitution in the presence of:

M Director
W“ Secretary

I

The COMMON SEAL of

ANSETT CARTS FTY LTD

was affixed in accordance with

its Constitution in the presence of:

’ M— Director
. [——
M— Secretary ’

-~




The COMMON SEAL of

501 SWANSTON STREET PTY LTD
was affixed in accordance with

its Constitution in the presence of:

M Director

4

/y "&é« Secretary.

4

The COMMON SEAL of
ANSETT AUSTRALIA HOLDINGS LIMITED

was affixed in accordance with
its Constitution in the p hee of,

Director

Vo
W__ Sgcretary

The COMMON SEAL of

ANSETT AUSTRALIA LIMITED
was affixed in accordance with

its Constitution in the presence of:

Director

///'ﬁé Secretary




The COMMON SEAL of
WRIDGWAYS HOLDINGS LIMITED
was affixed in accordance with

its Constitution in the presence of;

m Director
IM s
/ ecrelary




