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
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and
MARK ANTHONY KORDA and MARK FRANCIS
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TRV -

Mark Anthony Korda
and

Mari Francis Xavier Mentha
and

Ansett Aviation Equipment Pty Lid (subject io Deed of Company Arrangement)
[ACN 008 55¢ 733}
and

Ansett Equipment Finance Limited (subject to Deed of Company Arrangement)
JACN 006 827 989)

and

Ansett Australia Limited (subject to Deed of Company Arrangement)

[ACN 004 209 410]

and

Ansett Australia Holdings Limited (subject to Deed of Company Arrangement)
JACN 004 216 291)

and

Ansett Holdings Limited (subject to Deed of Company Arrangement)

[ACN 068 117 535]
and

Bodas Pty Lid
(in its capacity as trustee of the Pelican Trust) (subject to Deed of Company Arrangement)

{ACN 002 158 741]
and

ANST Lednek Airlines (Aust) Pty Lid

(formerly Kendell Airfines (Aust) Pty Ltd) (subject to Deed of Company Arrangement)
JACN 000 579 680]
and

Bodas Pty Ltd
(in its capacity as trustee of the Westsky Trust) (subject to Deed of Company Arrangement)

[ACN 002 158 741]
and

ANST Travel Pty Lid
(formerly Traveland Pty Lid) (subject to Deed of Company Arrangement)

[ACN 000 240 746]
and

ANST Show Pty Ltd

(formerly Show Group Pty Lid) (subject to Deed of Company Arrangement)
[ACN 002 968 289}
and

Ansett International Limited (subject to Deed of Company Arrangement)
[ACN 060 622 460]

and

Commonwealth Bank of Australia
[ACN 123 123 124]

and

BNP Paribas

[ABN 23 000 000 117)

and

National Australia Bank Limited
[ACN D04 044 937}
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THIS DEED is made on 289 August 2008

PARTIES

Ansett Aviation Equipment Pty Ltd (subject to Deed of Company Arrangement)
[ACN 008 558 733]

C/- Level 24, 333 Collins Street, Melbourne, Victoria

(IIME‘}))

Ansett Australia Ltd (subject to Deed of Company Arrangement}
[ACN 004 202 410])

C/- Level 24, 333 Collins Street, Melbourne, Victoria

(NML!!)

Ansett Equipment Finance Ltd (subject to Deed of Company Arrangement)
o [ACN 008 827 989]
! . C/- Level 24, 333 Collins Street, Melbourne, Vicioria
! (“AEF”)

Ansett Australia Holdings Limited (subject to Deed of Company Arrangement)
[ACN 004 216 291]

C/- LLevel 24, 333 Collins Street, Melbourne, Victoria

(“AAHL")

Ansett Holdings Limited (subject to Deed of Company Arrangement)
[ACN 065 117 535]
C/- Level 24, 333 Collins Street, Meibourne, Victoria

Bodas Pty Ltd (in its capacity as trustee of the Pelican Trust) (subject to Deed of
Company Arrangement) [ACN 002 158 741]
C/- Level 24, 333 Coliins Street, Melbourne, Victoria

ANST Lednek Airlines {Aust) Pty Lid (formerly Kendell Airlines (Aust) Pty Lid)
__ (subject to Deed of Company Arrangement) [ACN 000 578 680]
! . C/- Level 24, 333 Collins Sireet, Melbourne, Victoria

Bodas Pty Ltd (in its capacity as trustee of the Westsky Trust) (subject to Deed of
Company Arrangement} [ACN 002 158 741]
C/- Level 24, 333 Collins Street, Melbourne, Victoria

ANST Travel Pty Ltd (formerly Traveland Pty Lid) (subject to Deed of Company
Arrangement) [ACN 000 240 746}
C/- Level 24, 333 Coliing Street, Melbourne, Victoria

ANST Show Pty Ltd (formerly Show Group Ply Lid) (subject to Deed of Compary
Arrangement) [ACN 002 968 989] |
C/- Level 24, 333 Collins Street, Melbourne, Victoria

Ansett International Limited (subject to Deed of Company Arrangement)
[ACN 060 622 460]
C/- Level 24, 333 Collins Street, Melbourne, Victoria
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Mark Anthony Korda
(in his capacity as Deed Administrator of each of the Ansett Group Companies)

C/- Level 24, 333 Collins Street, Melbourne, Victoria

Mark Francis Xavier Mentha

(in his capacity as Deed Administrator of each of the Ansett Group Companies)
C/- Level 24, 333 Collins Street, Melbourne, Victoria

(together, ‘Deed Administrators”)

Commonwealth Bank of Australia

[ACN 123 123 124}

Level 15, 385 Bourke Street, Melbourne VIC 3000
(tICBAﬂ)

National Australia Bank Ltd

[ACN 004 044 937]

500 Bourke Street, Melbourne VIC 3000
(“National”)

BNP Paribas

[ARBN 000 000 117]

60 Castlereagh Street, Sydney NSW 2000
("BNP")

BACKGROUND

A

“Ansett” commenced operations in 1936. By 2001 the Ansett Group had become
Australia’s largest domestic airline.

When voluntary administrators were appointed to the Ansett Group in September and
October 2001 there were 41 companies within the Ansett Group. The Ansett Group then
employed approximately 16,000 employees, made approximately 900 flights per day
across Australia and had a fleet of 130 aircraft which carried millions of passengers and
millions of tonnes of cargo each year.

The Deed Administrators were appointed as voluntary administrators of all but one of the
Ansett Group Companies on 17 September 2001 (and in respect of the other, on
4 October 2001) following the resignation of other voluntary administrators of the Ansett
Group Companies who had been so appointed on 12 and 14 September 2001,

It was quickly apparent o the Deed Administrators, following their appointment and the
commencement of their investigations into the Ansett Group’s affairs, that historically the
Ansett Group had largely been operated as a single business. For example, it had been
common for Ansett Group Companies to:

{a) provide cash to other entities within the Ansett Group without taking appropriate
security or seeking repayment;

(b) share employees between Ansett Group companies without charges being raised
by the employer company to the account of the company receiving the
employee’s services,

(¢} share assets, such as the Flight Simulator Cenlre, brands, trademarks and other
intellectual property, information technology and real property, without charging
commercial rates or rents for such use;

{d) share liabilities; and
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{e) prepare Ansett Group tax retums with {ax losses transferred throughout the
Ansett Group in order o minimise tax obligations, without any corresponding
adjustments to intercompany loan balances.

E In the early days of their voluntary administration, the Anseit Group Companies entered
into various commercial arrangements, including the Air New Zealand Memorandum of
Understanding (“MOU") dated 3 October 2001 and the SEESA Deed dated 14 December
2001, in order to maximise the chances that the Ansett Group, or as much as possible of
its business, would continue to exist and operate and, if that was not possible, to facilitate
a better return for the Anseti Group’s creditors and members than would result from an
immediate winding up of the Ansett Group or parts of it

F Pursuant to the MOU, Air New Zealand Limited and its subsidiaries (other than the Ansett

Group) and their directors agreed to procure the New Zealand Government io

immediately pay $150M on behalf of Air New Zealand to the Ansett Group. Pursuant {o

the MOU, the Deed Administrators agreed to take all reasonable steps to propose and

recommend that each Ansett Group Company enter into a deed of company

,_ arrangement (“DOCA”) which would acknowledge and incorporate the terms of the MQU

. and which would seek to “poal” all of the assets and liabilities of the Ansett Group so that

: for the purposes of the Anseit DOCAs the assets and liabiliies of all Ansett Group
Companies would be treated as those of one Ansett Group Company.

G The SEESA Deed was created in relation to the provision of funds by the Commonwealth
under a scheme known as the “Speclal Employee Entitlerents Scheme for Ansett Group
Employees” (“SEESA Scheme”), which scheme was designed to effect the early
payment of unpaid Ansett Group employee entittements. The Scheme was condlitional
upon the Commonwealth being subrogated to the rights of employees to recover their
entittements from the administration or liquidation of the Ansett Group. One of the
conditions on which the Commonwealth agreed to advance funds was that if the Deed
Administrators decided to recommend the execution of DOCAs by each Ansett Group
Company, then each such DOCA would seek to “pool” all the assets and liabiliies of the
relevant Anseti Group Companies into one Ansett Group Company so that for the
purposes of the Ansett DOCAs the assets and liabilities of all Ansett Group Companies
would be treated as those of one Ansett Group Company. As a consequence, the Deed
Administrators entered into a further agreement for the payment of funds by SEES Pty
Ltd, as agent of the Commonwesaith, which reflected the terms of the SEESA Deed, and

the requirement to recornmend pooling.

, H With the exception of three Ansett Group Companies whose circumstances are not
materially relevant (“Carved-Out Ansett Group Companies’), at an adjourned second
meeting of creditors held on 27 March 2002, it was resolved by a majority of creditors of
each Anseit Group Company, both in number and in value, that each Ansett Group

Company execute a DOCA.

t On or about 2 May 2002 each Ansett Group Company {except the Carved-Out Ansett
Group Companies) executed a DOCA pursuant to which the Deed Administrators were
appointed deed administrators of each such Ansett Group Company. Each such DOCA
was materially in the same form and contained materially the same terms.

J The Deed Administraiors remain of the opinion that all of the assets and liabilities of the
Ansett Group should be pooled because it had largely been operated as a single
business and because it would be practically difficult, if not impossible, and financially
prohibitive and detrimental to the Ansett Group priority creditors under the various Ansett
Group DOCAs, fo continue to separately administer each of the Ansett Group

Cormpanies.
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K The Ansett Group Companies and the Deed Administrators have issued the Pooling
Application in the Court for directions or orders pursuant o s447A and s447D of the
Corporations Act 2007 (Cth) in relation to the course that the Deed Administraiors should
follow in connection with the administrations, particularly, in relation to the pooling of the
assets and liabilities of each Ansett Group Company inio a single entity.

L The Deed Administrators have issued the Pooling Application because they are
cognisant of potential conflicts between their duties, statutory and fiduciary, owed to each
individual Ansett Group Company to maximise the returns to the deed creditors of those
entities, and their obligations pursuant to the MOU and the SEESA Deed and pursuant {0
sach DOCA, to take all reasonable steps to propose and recommend pooling of the
assets and liabilities of all Anseit Group Companies. Whilst these conflicts might be
overcome by the appointment of new adminisirators or special purpose administrators,
ihe Deed Administrators consider the cost and expense associated with such
appointments to be prohibitive and likely to be detrimental to the Ansett Group priority
creditors under the various Ansett Group DOCAs,

o M AAE is one of the Ansett Group Companies that the Deed Administrators seek to Pool.
! . However, a majority of AAE Creditors in number and value (in particular, the AAE Banks)
- have advised the Deed Administrators that they object in principle to Pooling and, absent
the compromise documented in this Deed, will oppose the Pooling Application. As at the
date of this Deed, the Deed Administrators estimate that, absent Pooling, approximately
$38,000,000 would be available for distribution among AAE Deed Creditors from AAE’s
assets and that, based on claims made by the AAE Banks as at the date of this Deed,
were the Deed Administrators to call for proofs of debt in AAE, then the AAE Banks
would lodge proofs of debt totalling no less than approximately $161,400,000 (against a
maximum of two other AAE Creditor likely proofs of debt totalling approximately
$17,500,000). Further, the Deed Administrators estimate that if proofs of debt in AAE
were called and the Deed Administrators were to reject some or all of the AAE Banks'’
proofs of debt, which is likely, then following litigation (first instance and appeals) in
connection with the rejection(s) of those proofs, the AAE Banks would nonetheless
controf a majority of the voting rights (both number and value) in relation to AAE.

N Further, in relation fo National:

(a) National alleges that as at 12 September 2001 Ansett Group Companies owed

. National $177,727,257 (being amounts said to be actually or contingently owing

' . o National under facilities advanced to Ansett Group Companies; Schedule 2,
; column 1);

{b) the Deed Administrators allege that as at 12 September 2001 National owed the
Ansett Group Companies $61,899,805 (being the net credit balance in Ansett
Group Company accounis held with National: Schedule 2, column 4y;

{c) after 12 September 2001 National from time to time received funds into Ansett
Group Company accounts, to a total of $10,754,319: (Schedule 2, column 5)
(“Post-Administration Receipis’),

(d) National has purported to set off monies allegedly owed by Ansett Group
Companies 1o it as at 12 September 2001 against monies it owed 1o Ansett
Group Companies at that date and against the Post-Administration Receipis
("Set Offs”);

(&) National claims to be entitled to prove under the AAE DOCA for not less ihan
$103,881,830 (Scheduie 2, column 8) (“Proof of Debt Claim™}; and
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(N disputes have arisen between the Deed Administrators, on behalf of Anseit
Group Companies, and National in relation to the Post-Administration Receipts,
the Set Offs and the Proof of Debi Claim (together, "National Disputes”).

k has become clear to the Deed Administrators, in the course of preparing for and since
the commencement of the Pooling Application, that unless the claims made by the AAE
Banks and related disputes (including the National Disputes) are compromised, then
lengthy, complex and costly litigation will ensue between AAE and other Ansett Group
Companies and National, which is also likely to involve CBA and BNP. Any such-
litigation would create uncertainty for al Deed Creditors, reduce the assets ultimately
available for distribution to Deed Creditors (in particular, Anseit Group priority creditors)
and prolong the Ansett Group administrations for an indefinite period.

I is the Deed Administrators’ opinion, having regard to their dufies and obligations,
cognisant of the possible conflicts detailed above, and given the AAE Banks' claims {in
particular, the National Claims), that to avoid uncertain and costly litigation, in order to
maximise returns to Deed Creditors (in particular, Ansett Group priority creditors), and
without any admission of any liability by any party, a compromise with the AAE Creditors
on the terms of this Deed, which compromise is conditional upon:

(2) approval of or non-objection to the compromise by the Court in the Pooling
Application; and

{b) Pooling of AAE;
is in the best interests of the Ansett Group as a whole.

AGREED TERMS

Definitions and interpretation

1.4

Definitions
In this document, unless the context requires otherwise;

“AAE" means Ansett Aviation Equipment Pty Lid (subject to Deed of Company
Arrangement);

“AAE Banks” means National, CBA and BNP, in their capacities as alleged Deed
Creditors of AAE;

“aME Creditors” means National, CBA, BNP, the Commonwealth and AEF in their
capacities as alleged Deed Creditors of AAE;

«AAE DOCA’ means the deed of company arrangement executed by AAE and others on
2 May 2002;

“AAL” means Ansett Ausiralia Ltd (subject to Daed of Company Arrangement);

“AAHL” means Ansett Australia Holdings Lid (subject to Deed of Company
Arrangement);

“Act” means the Corporations Act 2001 (Cth);

“AEF” means Ansett Eaquipment Finance Ltd {subjeci to Deed of Company Arrangement);

Amold Bloch Leibler
Ref: AVWIK0T 1348051
SODMANPCDOCSABLI302E93\t

ALE Pogling Compromise Deed | Page 5




“pesoTurbine Inc Deed” means the wiitien agreement made on or about 13 September
2004 between AAE, AAL, AeroTurbine Inc and AeroTurbine Capital Corp in retation 1o
the sale and purchase of six Boeing 767-200 aireraft and four CF6-80A spare engines,

“AeroTurbine Inc Warranty Claim’ means any claim made under clause 11 of the
AeroTurbine Inc Deed;

“AHL” means Ansett Holdings Lid (subject to Deed of Company Arra ngement);

“Ansett Group” means the group of companies (each an “Ansett Group Company’) set
out in Schedule 1 to this Deed,;

“Bank” means a corporation authorised by law to carry on the general business of
banking in Australia;

“Business Day” means a day on which Banks are open for general banking business in
Melbourne excluding Saturdays, Sundays and public holidays;

. “Claim’ means any claim (including any counterclaim, cross-claim or set off), demand,
- action, proceeding or entitlement of any kind, statuiory or otherwise, present or future,
actual or contingent, known or unknown, in relation to any act or omission arising out of,
relating in any way to, touching on or concermning & Relevant Matter or its circumstances
but excludes any such claim (including any such counterclaim, cross-claim or set off},

demand, action, proceeding or entiflement in relation to an Excluded Matter;

“Court’” means the Federal Court of Australia;
“‘Deed” means this document,
'‘Deed Administrators” means Mark Anthony Korda and Mark Francis Xavier Mentha;

“Deed Creditor’ has, in relation to AAE, the meaning given 1o it in the AAE DOCA and, in
relation to each other Ansett Group Company, the meaning given fo it in the DOCA
executed in respect of that company;

“Excluded Matter” means any breach by a paity of the terms of this Deed;

" . “Liability” means liability of any kind, statuiory or otherwise, present or future, actual or
: contingent, known or unknown, in relation to any act or omission arising out of, relating in
any way to, touching on or conceming the Relevant Matters or their circumstances but

excludes any such liability in relation to an Exciuded Matter;

‘Non-Ansett AAE Creditors” means National, CBA, BNP and the Commonwealth, in
their capacities as Deed Creditors of AAE;

“Payments” means the payments of $7,000,000, $10,000,000 and $10,000,000 referred
to in clause 3 of this Deed,

“Pooled Assets” means the assets of the Anseit Group Companies as pooled into AAL
by way of Pooling;

“Pooling” means the pooling of the assets and liabilities of an Ansett Group Company,
not being AAL, into one Ansett Group Company, being AAL, and “Pool” has a
corresponding meaning;

“Paoling Application” means Court application N°, VID 621 of 2005;

AAE Pooling Compromise Deed | Page 6
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“Pooling Meeting” means, in relation to each Ansett Group Company, the meeting (and
any adjourmned or further meeting) of Deed Creditors of the relevant Ansett Group
Company proposed to be convened or convened by ihe Deed Administrators for the
purpose of considering and voting upon Pooling;

“Relevant Matter” means.

.

the affairs, operations or administration of any Ansett Group Company;

the ISDA Master Agreement dated 14 December 1993 between National and
AAHL (formerly Ansett Transport Industries Lid),

the Loan Agreement (Syndicated US$83,352,239 Cash Advance Facility) dated
17 December 1997, between National, Midland Bank PLC, ING N.V. and AAL

and AHL;
the Merchant Agreement dated 24 May 2000 between National and AAL;

any facility offered, or restated, in the Corporate Letter of Offer dated 1 June
2000 between National and AHL and its subsidiaries;

the Loan Agreement {AUD $50m Revolving Working Capital Facility) dated
15 June 2000 between National and AHL,;

the Loan Agreement (AUD $40m Revolving Working Capital Facility) dated 15
June 2000 between National and AHL;

the Guarantee and Indemnity Agreement dated 15 June 2000 between National
and AAHL, AAL and AAE as joint and several guarantors,

the Deed of Covenant dated 15 June 2000 between National and AHL;

the Set-Off Agreement dated 20 June 2000 between National and AHL, AAL,
Kendell Airlines (Aust) Pty Lid, Aeropelican Air Services Ply |_td; Show Group Pty
Lid, Traveland Pty Lid, Skywest Airlines Pty Lid;

the Interlocking Guarantee and Indemnity dated 20 June 2000 between National
and AHL, AAHL, AAL (and divisions of AAL), Kendeli Airlines {Aust) Pty Lid,
Aeropelican Air Setvices Pty Litd, Show Group Pty Ltd, Traveland Pty Lid,
Skywest Airlines Pty Ltd;

any facility offered, or restated, under the Corporate Letier of Offer dated 23 July
2001 between National and AL, AAL, AAHL, Traveland Pty Lid, Skywest
Airlines Pty Ltd; Kendell Airlines (Aust) Pty Lid; Show Group Pty Lid, Aeropelican

Air Services Ply Lid;

the Dead of Covenant dated 28 March 2000 between State Bank of New South
Wales (succeeded by CRA) and AHL;

the A%$20,000,000 Bill Facility Agreement dated 28 March 2000 between State
Rank of New South Wales (succeeded by CBA) and AHL, AAL, AAHL and AAE;

the Facility Agreement dated 24 December 1993 (as amended) between AAHL
and BNP;
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1.2

the Guarantee Agreement dated 13 June 1997 between BNP and AAL, AAE and
AAHL;

the Deed of Covenant dated 13 June 1997 between BNP and AAHL;

the Deed of Covenant dated 20 January 1999 between BNP and AHL;

the National Disputes and the subject matter thereof;

the receipt by National, at any time and from any source whatsoever, of funds on
account of an Ansett Group Company, whether or not such funds were ever
applied to the credit of an account maintained by National in the name of an

Ansett Group Company;

the receipt by CBA, at any time and from any source whatsoever, of funds on

" account of an Ansett Group Company, whether or not such funds were ever

applied to the credit of an account maintained by CBA in the name of an Ansell
Group Company,

the receipt by BNP, at any time and from any source whatsoever, of funds on
account of an Ansett Group Company, whether of not such funds were ever
applied to the credit of an account maintained by BNF in the name of an Ansett

Group Company;

any account maintained by National in the name of an Ansett Groﬁp Company;
any account maintained by CBA in the name of an Ansetft Group Company,;
any account maintained by BNP in the name of an Ansett Group Company;

the set-off of funds between accounts maintained by National in the name of an
Ansett Group Company or in the names of different Ansett Group Companies,

any matter referred io in any correspondence between the parties or their
solicitors in connection with or ancillary to the negotiation of this Deed and the

Pooling Application;
any matter outlined in the background paragraphs to this Deed; and

any statements or communications, including but not imited to those which arve or
are considered by any party o be defamatory, made by any party or their agents,
officers, advisers or representatives of any person concerning the documents,
matters or things described in this definition.

Words and expressions
In this Deed, unless the coniext requires otherwise:

the singular includes the plural and vice versa;
words denoting any gender include all genders;

where a word or phrase is defined, its other grammatical forms have a
cotresponding meaning;

a reference to a party, clause, paragraph or schedule is a reference to a party,
clause, paragraph or schedule to or of this Deed;

a reference to this Deed includes any schedules;
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{f)
(9}

{m)

(n)

headings are for convenience and do not affect interpretation;
the background or recitals to this Deed are adopted as and form part of this
document;

a reference to any document or agreement includes a reference to that document
or agreement as amended, novated, supplemented, varied or replaced from time
to time;

a reference to “$°, “A$” or “dollar” is a reference to Australian currency;

a reference 1o a party includes his or iis current and former officers, employees,

agents, executors, administrators, successors, substitutes (including persons
taking by novation) and permitted assigns;

words and expressions denoting natural persons include bodies corporaie,
partnerships, associations, firms, governments and governmental authorities and
agencies and vice versa,

a reference to any legislation or to any provision of any legislation includes:
(i) any modification or re-enactment of the legislation;

{ii) any legislative provision substituted for, and all legisiation, statutory
instruments and regulations issued under, the legislation or provision; and

{iii) where relevant, corresponding legislation in any Australian State or
Territory,

no rule of congiruction applies to the disadvantage of a party because that party

was responsible for the preparation of this document or any part of it; and

the words “including”, “for example”, “such as” or other similar expressions (in any
form) are not words of limitation.

1.3 Other rules of interpretation
in this Deed, unless expressly provided otherwise:

(a)

(b)

(c)

(joint and several liability) a promise, representation or warranty given by or in
favour of two or more persons under this Deed is given by them or for their

benefit jointly and severally,

{Business Days) if:

(i) the day on or by which any act, matter or thing is to be done is a day
other than a Business Day, the act, matter or thing will be done on the
next Business Day; and

(i) any money falls due for payment on a daie other than a Business Day,

that money will be paid on the next Business Day (without interest or any
other amount being payable in respect of the intervening period); and

(inconsistency within Deed) if a clause of this Deed is inconsistent with a
schedule or annexure of this Deed, the clause prevails to the extent of the

inconsistency.

2 Conditions precedent: Court approval and pooling of AAE

2.1 Save for the immediate and continuing operation of clauses 2.2 and 2.3, to which the
parties hereby agree and acknowiedge, the operation of this Deed and performance by
the parties of their obligations under it are entirely subject to and conditional upon:

(a)

the approval of or non-objeclion fo the agreements and compromises
documented in this Deed by the Court in ihe Pooling Application; and
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2.2

2.3

{b) the Pooling of AAE,
(together, “Conditions Precedent”).

The parties will use their best endeavours to fulfil the Conditions Precedent. I either of
the Conditions Precedent is not satisfied by 15 December 2005 or such later date as the
parties agree in writing, the obligations of the parties under this Deed will terminate.

The parlies acknowledge and agree that any admission or concession, express or
implied, made or thought to have been made by any party for the purpose of negotiating
the agreements and compromises documented in this Deed (‘“Negotiation
Communications”) was made without prejudice to the party making it and that if the
Court in the Pooling Application neither approves nor does not object to the agreements
and compromises documenied in this Deed then all Negotiation Communications remain
without prejudice or regain their without prejudice character in relation to and for the
benefit of the party who or which made the Negotiation Communication.

Compromise

in consideration of:

(a) each of Naticnal, CBA and BNP agreeing to do all things necessary to promote
and encourage, and to vote in favour of the Pooling of AAE at the AAE Pooling
Meeting; and

() each of National, CBA and BNP, each in its capacity (if any) as an alleged Deed
Creditor of any other Ansett Group Company, agreeing to do all things necessary

o promote and encourage, and to vote in favour of the Pooling of that Ansett
Group Company st the Pooling Meeting of that Ansett Group Company. and

(c) each of CBA and BNP agreeing not to lodge a proof or proofs of debt or like claim
or claims against AAL or any other Ansett Group Company foliowing Pooling of
AAE;

{d) the parties agreeing io do all things necessary to promote and encourage, and
agreeing not to object to the deregistration of each Ansett Group Company
following Pooling (if achieved) of each such Ansett Group Company; and

{e) the releases and indemnities in clauses & and 6 of this Deed;

AAL will pay (inclusive of GST, if any) from the Pooled Assets as expenses properly
incurred by the Deed Administraiors pursuant to s556(1)(a), alternatively $556(1)(dd) of
the Act:

{f) to National, $7,000,000 {comprised of $10,754,319 to be paid by National to AAL
by way of payment of the Post-Administration Receipts to the companies eniitled
to them (as identified in Schedule 2) and $17,754,319 to be paid by AAL to
National in compromise of the Proof of Debt Claim};

(g)  to CBA, $10,000,000;
(h)  to BNP, $10,000,000;

such payments io be made, as to the first 30% of each payment, within 30 days of the
Pooling of AAE into AAL and, as io the balance of each payment, on or before 31 May

2006.

AeroTurbine Inc Title Warranty

in the event of an AeroTurbine Inc Wairanty Claim, should the Dead Administrators
determine, after consuliation with National, CBA and BNP, {o defend and/or negotiate a
reasonable seilement of such claim, then AAE's andfor AAL's (as the case may be)
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costs of and incidental to that defence (including any judgment, costs and interest) and/or
negotiation (including the Deed Administrators’ properly incurred costs and expenses)

will be borne by:

(a) National, as to 7/38ths, to a maximum of $7,000,000 in aggregate of all such
claims;

(b) CBA, as to 10/38ths, to a maximum of $10,000,000 in aggregate of all such
claims;

(c) BNP, as to 10/38ths, o a maximum of $10,000,000 in aggregate of all such
claims; and

() AAL, as io 11/38ths, to a maximum of $11,000,000 in aggregate of all such
claime.

5 Releases

5.1 Each of CBA and BNP, 1o the extent permitied by law, hereby:

(a)
(b)

(c)

irrevocably releases and discharges each of the Deed Administrators and each of
the Ansett Group Companies from all Claims and Liabilities;

irrevocably covehants not to sue {whether on its own behalf or otherwise) any of
the Ansett Group Companies or either of the Deed Administrators in relation to

any Relevant Matter; and

irrevocably covenants not to induce, encourage, counsel or assist any person to
instigate, initiate, commence, maintain, prosecute or advance legal proceedings
(whether on their own behalf or otherwise) against any of the Ansett Group
Companies or either of the Deed Administrators which it would be barred or
otherwise prevented from instigating, initiating, commencing, prosecuting or
advancing by reason of this Deed.

5.2 National, to the extent permitted by law, hereby:

(a)

'G'I
[£8]

irrevocably releases and discharges AAE and each of the Deed Administrators in
his capacity as voluntary or deed administrator of any Ansett Group Company,
tfrom all claims (including counterclaims, cross-claims and set offs), demands,
actions, proceedings, entittements and liabilites of any kind, statutory or
otherwise, present or future, actual or contingent, known or unknown, in relation
to any act or omission arising out of, relating in any way o, touching on or
concerning the affairs, operations or administration of AAE, including the entry of
any party into this Deed;

irrevocably covenants not to sue (whether on its own behalf or otherwise) AAE or
the Deed Administrators in their capacities as voluntary or deed administrators of
any Ansett Group Company in relation to any act or omission arising out of,
relating in any way to, touching on or concerning the affairs, operations or
administration of AAE, including the entry of any party into this Deed, or to lodge
any proof of debt or like claim in respect of AAE; and

irrevocably covenanis not o induce, encourage, counsel or assist any person to
instigate, initiate, commence, maintain, prosecute or advance legal proceedings
(whether on its own behalf or otherwise) against AAE or the Deed Administrators
in their capacities as voluntary or deed adminisirators of any Ansett Group
Company, which it would be barred or otherwise prevenied from investigating,
initiating, commencing, prosecuting or advancing by reason of this Deed.

Each of the Deed Administrators and each of the Ansett Group Companies, to the extent

permitted by law, hereby:

Arnold Bloch Leibler
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5.4

5.5

5.6

(&) irrevocably release and discharge National, CBA and BNP from all Claims and

Liabifities;

{b) irrevocably covenant not to sue (whether on his or its own behalf or oiherwise)
National, CBA and BNP in relation to any Relevani Matter, and

{c) irrevocably covenant not to induce, encoutrage, counsel or agsist any person o

instigate, initiate, commence, maintain, prosecute or advance legal proceedings
(whether or his or its own behalf or otherwise) against National, CBA or BNP
which he or it would be barred or otherwise prevented from instigating, initiating,
commencing, prosecuiing or advance by reason of this Deed.

Each of the parties.

(@) acknowledges that if any of the covenants not to sue in this clauses 5 is
breached, money damages would not be an adequate remedy; and

(b} on the application of any of the parties, will consent to entry of a permanent
injunction enjoining it from breaching the relevant covenant not to sue and will
indemnify that party against any fiability (including legal costs, to be agreed and
aid on an indemnity basis) incurred by that party resulting from the breach of the
covenant not to sue.

Any party may plead this Deed in bar to any Claim, or Liability which is the subject of any
release or covenant not to sue in this clause 5.

The parties acknowledge and agree that the releases, covenants and indemnities in this
clause 5 are intended to be directly enforceable by current and former officers,
employees and agents of the parties (as the case may be) such that this Deed operates
as a deed poll in their favour.

Indemnities

Each parly indemnifies each other parly from and against all claims and any costs,
liabilities and expenses (including legat costs on an indemnity basis) incurred as a result
of or in relation o any breach of this Deed by that party.

General

7.2

7.3

Entire agreement

This Deed constitutes the entire agreement between the parties in refation fo its subject
matter. All prior discussions, undertakings, agreements, representations, warmranties and
indemnities in relation to that subject matier are replaced by this Deed and have no
further effect.

Paramountcy of Deed

If this Deed conflicts with any other document, agreement or arrangerent, this document -
prevails to the extent of the inconsistency.

No merger

The provisions of this Deed will not merge on completion of any transaction contemplated
in this document and, to the extent any provision has not been fulfilled, will remain in

force.

Arnold Bloch Leibler
Fraf, AW 1348851
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7.4 Attorneys
Each person who executes this Deed on behalf of a party under a power ot attorney
warrants that he or she has no notice of the revocation of that power or of any fact or
circumstance that might affect his or her authority to execute this Deed under thai power.

7.5 Amendment
This Deed may not be amended or varied unless the amendment or variation is in wiiting
signed by all parties. :

7.6 Severability
Part or all of any provision of this Deed that is illegal or unenforceable will be severed
from this document and will not affect the continued operation of the remaining provisions
of this Deed.

7.7 Waiver
Waiver of any power or right under this Deed:
{a) must be in writing signed by the party entitled to the benefit of that power or right;

and

{b) is effective only fo the extent set out in that written waiver.

7.8 Further assurances
Each party must do or cause to be done all things necessary or reasonably desirable to
give full effect to this Deed and the transactions contemplated by it (including, but not
limited to, the execution of documents).

7.9 Costs
Each party must bear its own legal, accounting and other costs for the preparation and
execution of this Deed.

7.10  Counterparts
This Deed may be executed in any number of counterparts and all counterparts taken
together will constitute one Deed.

7.11  CGoverning law and jurisdiction
This Deed will be governed by and construed in accordance with the laws in force in the
State of Victoria and each party submits to the exclusive jurisdiction of the courts of that
Stats.
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SCHEDULE 1 - ANSETT GROUP COMPANIES

501 Swanston Street Ply Lid (Subject to Deed of Company
Arrangement)

ACN
005 477 618

2 Airport Terminals Pty Lid (Subject fo Deed of Company 053 976 444
Arrangement)
Aldong Services Pty Ltd (Subject to Deed of Company Arrangement} 000 258 113
Ansett Aircraft Finance Limited (Subject to Deed of Company 008 643 276
Arrangement) |
5 Ansett Australia and Air New Zealand Engineering Services Limited 089 520 696
(Subject to Deed of Company Arrangement)
r' . 6 Anseit Australia Holdings Limited (Subject to Deed of Company 004 216 291
Arrangement)
Ansett Australia Limited {Subject to Deed of Company Arrangement) 004 209 410
Ansett Aviation Equipment Pty Ltd (Subject to Deed of Company 008 558 733
Arrangement)
o Ansett Carts Pty Lid (Subject to Deed of Company Arrangement) 005 181 215
10  Ansett Equipment Finance Limited (Subject to Deed of Company 006 827 989
Arrangement)
11 Ansett Finance Limited (Subject to Deed of Company Arrangement} 006 555 166
12 Ansett Holdings Limited (Subject to Deed of Company Arrangement} 065 117 535
13  Anseit International Limited (Subject to Deed of Company 060 622 460
_. Arrangement)
" 44 Bodas Pty Lid (Subject to Deed of Company Arrangement) 002 158 741
i5  Brazson Pty Lid (Subject to Deed of Company Arrangement) 055 259 008
16 Eastwest Airlines {Operations) Limited 000 259 469
(Subject to Deed of Company Arrangement)

17 Easiwest Airlines Limited (Subject to Deed of Company 000 063 972
Arrangement)

18 Anst Lednek Airlines {Aust) Pty Ltd (formerly Kendell Airlines {Aust) 000 579 680
Pty Ltd) (Subject to Deed of Company Arrangement)

19 Morael Pty Lid (Subject to Deed of Company Arrangement) 003 286 440

20  Northern Aiffines Limited {(Subject to Deed of Company 009 607 069
Arrangement)

21 Northern Territory Aerial Work Pty Lid 002 611 321

AAE Fooling Gompromise Deed | Page 14

Arnold Block Leibler
Ref: AWK:011349951
SODMAPCDOCSABLIZNZ593\




(Subjeci io Deed of Company Arrangement)

22  Rock-It-Cargo (Aust) Ply Ltd (Subject to Deed of Company 003 004 126
Arrangement)
23 ANST Show Pty Lid (Formerly Show Group Pty L.id) 002 968 9589
(Subject to Deed of Company Arrangement}
24 ANST Westsky Aviation Limited (Formerly Skywest Aviation Limited) 004 444 866
(Subject to Deed of Company Arrangement)
25  ANST Waestsky Holdings Pty Lid (Formerly Skywest Holdings Pty 008 905 646
Ltd)
(Subject to Deed of Company Arrangement)
; 26  ANST Westsky Jet Charter Pty Ltd (Formerly Skywest Jet Charter 008 800 135
_.. Pty Lid) (Subject to Deed of Company Arrangement)
27  South Cenire Maintenance Pty Lid (Subject to Deed of Company 007 286 660
Arrangement)
28 Spaca Pty Ltd (Subject to Deed of Company Arrangement) 006 773 593
29  Traveland International (Aust) Pty Lid 000 275 936
(Subject to Deed of Company Arrangement)
30 ANST Travel International Pty Lid (Formerly Traveland International 000 598 452
Pty Lid) (Subject to Deed of Company Arrangement)
31 Traveland New Staff Pty Ltd (Subject to Deed of Company 080 739 037
Arrangement}
32 ANST Travel Pty Lid (Formerly Traveland Pty Lid) 000 240 746
,; (Subject to Deed of Company Arrangement)
,33 Walgali Pty Ltd (Subject to Deed of Company Arrangement) 055 258 821
34  Westintech Limited (Subject to Deed of Company Arrangement) 009 084 039
35  Westintech Nominees Pty Ltd (Subject to Deed of Company 009 302 158
Arrangement)
36 Whitsunday Affairs Pty Ltd (Subject to Deed of Company 009 694 553
Arrangement)
37 Whitsunday Harbour Pty Ltd (Subject to Deed of Company 010 375 470
Arrangement)
38  Wridgways Holdings Limited (Subject io Deed of Company 004 449 (085
Arrangement}
30  Wridgways (Vic) Pty Lid (Subject to Deed of Company Arrangement) 004 153 413
Arnold Bloch Leibler AAE Pooling Compromise Desd | Page 15
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EXECUTED as an DEED

EXECUTED by MARK ANTHONY KORDA )
{(Deed Administrator) in the presence of }
)

o /
//Sign HEEQIARIERS Linm Kinc Mark Anthony Korda
/ ARNOLD BLOCH LEIBLEF:
TEVEL 24, 333 COLLING STHEFT

MELBOURKE 2006

6 NATUBAL PERSCI WHO B A G | ] ‘L Al
Narae Bf HEESETPRALE W ARG T tm, Lm i ‘0*‘@"/}.‘ MM{« A“R“"{""] 'L;wﬁo\}
THE LEGAL FRRCTICE AL.T 1aun ) ~ -

EXECUTED by MARK FRANCIS XAVIER )
MENTHA (as Deed Administrator)/in the )

presence of M

o | Do A

s
%ﬁﬁ allirs of witness Mark Francis Xavier Mentha
ALEKAMDER WL LIS hf;
ARNOLD BLOCH LW 7@
LIEVEL 21, 333 COL 1
- AL
Name, of witpesseiativic .
PRAC:I'I'EIF)NEF{ Wi FN ' [T
EXECUTED {574hd 60 Behilf of Ansett
Aviation Equipment Pty Ltd (subject to
Deed of Company Arrangement)
733) in the presence of

N A

ignatureor witness Mark Anthony Korda
///g I?,/t/uw ALEXENDER WLLIAN Ko yRon

ARNOLD BLOCKH LT

' LEVEL 21, 833 05l I &
MELBOLIE S
fl 9 " (L= L AR
Name of Wilhegs- ffint)™
PRA{CF:J'TWMQEL. VA THIM

THE LEGAL PRAL N AL



EXECUTED for and on behalf of Ansett
Australia Limited (subject to Deed of
Company Arrangement) (ACN 004 209
410} in the prgsence of

i

(;/atﬁf e of witness
S EKANIIER WILLIAR KIn

ARNOLD BLOCH LEIBLER
LEVEL 21, 353 CGLLLING STHEEY
MELBOURNE 3000

'''' Name QrHEeSIPIIN e sasamic o

THE LEGAL PRACTICE AT 1906

EXECUTED for and on behalf of Ansett
; . Equipment Finance Limited (subject to

! Deed of Company Arrangement) (ACN
006 827 989) in the presence of

/
/// Signape oj’ﬁf:fness
A5, o SRR WL AR KING

AHNGOLD SLOCH LEIELER
LEVEL 21, 338 COLLING 8TREET

SILH Y

Nam‘%xoef«“{*m‘is“i@@pﬁmcﬂ A CURREN
PEACTITIONER WITHIN THE MEANING OF
THE LEGAL PRACTICE ACT 1996

EXECUTED for and on behalf of Ansett
Australia Holdings Limited (subject to
Deed of Company Arrangement)
(ACI\@WG 291} in the presence of

/S’ }atﬁ'e 01’ thness

AL AP WILLEAN KING
ARNOLD BLOGH LEIBLER
: ‘;:"' &, 532 COLLING STREET

.......... ERI “’Ni SO
Name Qf \Ml,tnﬁs#-r(bf VeHO 18 A GURRENT

Anda LA
SR ACTITHINER Wi I"I il THE MAEAMINC T

THE LEGAL, PRACTICE £07 1206

)
)
)

Mark Anthony Korda

Mark Anthony Korda

e AA

Mark Anthony Korda



EXECUTED for and on hehalf of Anseti
Holdings Limited (subject to Deed of
Company Arrangement) (ACN 065 117
535) in the presence of

7 N A

/ /g AL IS R LA KNG
= LD BLOCH LEIBLER
’ st 24, 353 COLLING STREET

igh,atj:e of withess Mark Anthony Korda

Is,JlFLﬂOURHE 3000

Name:-of. \Mitnes@ ) W S TE R TORHENT
PRASTITIONER W1THIN THE MEAMING 0OF

YHE LEGAL PRACTICE ACT 1996

EXECUTED for and on bebalf of Bodas
Pty Ltd (in its capacily as trustee of the
Pelican Trust) (subject to Deed of
Company Arrangement) (ACN 002 158

e i T

741) in the presence of
/Z”"’“ e 7&/,5-,4,

1’ Wﬁ\ﬁ’ itness Mark Anthony Korda
ALEY AR Wifd)] S RAN KING
ASNOLD BLOGH |LEIBLER

VL 71, 323 COLLING STREST
LA BIIRIE 20N

Name of Wltness forintn WO 18 A CURRENT
PEACTITIONER WITHIN THE MEANING 0F

THE LEGAL FRACTICE ACT 1996
EXECUTED for and on behalf of ANST )
Lednek Airlines (Aust) Pty Ltd (formerly )
Kendell Airlines (Aust) Pty Lid) (subject to )
Deed of Company Arrangement} (ACN

000 579 680} in the presence of
p // A
o 2

a*uv .tﬁ'e -4 Mark Anthony Kord
SITEA MR LS .'...‘.?'
BEHOLD BLOC Rt

22 AL "'. &l Gl L!{\i"-‘ o hFi

H A OO 3000
l#q{ v! ‘u’\ﬂ I[ VIS A G

TH‘E LEGAL }"'?i.rf'-t‘JT!'f;?:'. .-‘"\CZT' 1805



EXECUTED for and on behalf of Bodas )
. Pty Ltd (in its capacily as trustee of the )

Westsky Trust) (subject to Deed of )
Company Arrangement) (ACN 002 158
741) in the presence of

" Mari Anthony Korda

' PR3 FES
i N"" l"ﬂl I"‘f'l LT R TT s

Name of-witness{(prind)Hin ree Meanm:
THE LEEAL FRACTIOE ACY 1406

EXECUTED for and on behalf of ANST

_ Travel Pty Ltd (formerly Traveland Pty

’ . Lid) (sublect to Deed of Company

: Arrangement) (ACN 000 240 746) in the
presence of

of witness Mark Anthony Korda
S SRR W LA KNG
i LEIRLER
L COLLING STREET
AELBOURNE 2000 .
WS TSR SUERERT
Name of w;ineéié §Er5i\n}t)]| A THE MEANING DF
HE LEGAL PRAGTICE ATT 1956

EXECUTED for and on behali of ANST )
Show Pty Ltd (formerly Show Group Pty )
Lid) (subject to Deed of Company )
Arrangement) (ACN 002 968 989) in the

presence of /,//
{

=
griature Bl withess

/ / S RRITIETEU N

£ "{u N PR R -

L, 51, 526 COLLING

fE L BOUIFERE

Name df @}Hﬁeﬁ%ﬁl\(p{rl u}),"

T LEGAL PRl A

Mark Anthony Korda




EXECUTED for and on behalf of Ansett
International Lid (subject to Deed of )
Company Arrangemeni) (ACN 060 622 )
460) in the, presence of

ol . /( / %ff//g..

//S/jgpéfgce@f WINES G WH.LIAN KRG Niark Anthony Korda
& ¢ FEHOLD BLOGH 1LER
LEEL 2, 828 COLIING STRER

MELBOURME 3000 )
AWATURAL PERSON WHD G A CLESRENMT

Name of Wlfﬁ;@%@;{ﬁﬁﬁlﬂ””'“‘ TRERATE ¢

FIE LEGAL /PRACTICE AT 1008

A

O EXECUTED by
i as attorney for
. NATIONAL AUSTRALIA BANK

; LIMITED (ACN 004 044 937) under
power of attorney dated 28/02/1991 (&
copy of which is filed in Permanent
Order Book 277 at Page 3} who states
that he holds the office in the Bank
indicated under his signature in the
presence of:

a o o o O g

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

[
O
g
O Signature of withess
O
[l
M|

Name of witness {block letiers)

o 00 ooD o oo gdoo oo oo O
vv\-ﬂw\—rvun—rwvu\—fwvu



EXECUTED for and on behalf of Ansett )
Internaticnal Ltd (subject io Deed of )
Company Arrangement) (ACN 060 622 )
460} in the presence of

Signature of withess Mark Anthony Korda

“Name of witness (print)

> EXECUTED by KEVIA
Joma> POTTER. as attorney for,
NATIONAL AUSTRALIA BANK
LIMITED {ACN 004 044 937) under
power of attorney dated 28/02/199¢1 (a
copy of which is filed in Permanent
Order Book 277 at Page 3) who states
that he holds the office in the Bank
indicated under his signature in the
presence of;

Signature of withess

By execuiing this deed the attorney
states that the attorney has received
no natice of revocation of the power of
attorney

p
p
> -

5 /’»’77.,4. DO IAN
>

Name of witness (block letters)

W %W N W W N W W N W Wy N N
e T R R N



SIGNED for and on behalf of
COMMONWEALTH BANK OF
AUSTRALIA (ACN 123 123 124) by its
Attorney Garry John Buicher under
power of aftorney dafed 16th December
1998 (a ceriified copy of which is filed in
the Permanent Order Book No 277 at
Page 13 who certifies that he is an
Executive Manager of the
COMMONWEALTH BANK OF
AUSTRALIA in the presence of

-------------------------------------------------------

-------------------------------------------------------

Name of withess

EXECUTED by BNP PARIBAS (ABN 23
000 000 117) by its Attorneys in the
presence of:

S Vet Nt Mot Nt Vgt” Tt gt g S

Signature of witness

Name of withess

Ress Francis Fett

Signature of withess

“Name of withess



SIGNED for and on behalf of
COMMONWEALTH BANK OF
AUSTRALIA (ACN 123 123 124) by its
Attorney Garry John Butcher under
power of attorney dated 16th December
1998 (a certified copy of which is filed in
the Permanent Order Book No 277 at
Page 13 who certifies that he is an
Executive Manager of the
COMMONWEALTH BANK OF
AUSTRALIA in the presence of:

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

Garry John Butcher

-------------------------------------------------------

-------------------------------------------------------

Name of withess

EXECUTED by BNP PARIBAS (ABN 23 )
000 000 117) by ite Attorneys in the )

e

presence of: e .
- W e T
— /’/‘/ o A ) ,,,_,-".':///,/".?7
Sg}rfatupeﬁ’yitnéss “RossFrancis Fett L~ & -

Joaoen AV

i SR m) o

Signatyre of witheds—" Michael David Adam

. TeRovw RO

! Name of witness




