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Notice of ceasing to be a substantial holder

Form 605

Corporations Act 2001
Section 6718

To Company Name/Scheme

ACNIARSN

Alinta Limited

G087 837 O

1. Datails of substantial hoider (1)

Name
ACNIARSN (i applicable)

The hiolder ceasad to be 2
suibstantial holder on

AMP Limitad {ACK 078 354 519) and #s related hodias corporats

879 354 519

The previous notice was given to the company on

The previcus notice was dated

2. Changes in relevant inferests

2310712063

29102062

29/10/2062

Particulars of each changs in, or change in the nature of a relevant interest {2} of the substantial holder or an associate (3) in voting securities of the company or scheme, sines
the substantiaf hoider was last required to give a substardial holding notice to the company or scheme are as follows:

Date of
thange

Parson whose relevant
inferest changed

Nature of
change (4}

Consideration
given in rafation
to changes (5}

Class (8) and
ruraber of
securities affected

Person's
yofes
affected

23 July
2603

United Energy Limited
{ACK 084 851 §26) ("UEL"
and each of its subsidiaries
{"United Energy Group™

Al the date of AMP Limited's previcus
notice (& October 2002}, WA Gas
Holdings Pty Lirited {ACN 083 370
739} ("WAGH" was the registersd
folder and beneficial owner of
72,000,000 ordinary shares in Alinta
Limited {"Alinta™), to each of which is
stapled one foan note {*Shares” or
"Stapled Securities™). Al the same
date, UEL had disclosed to Alints that
it held 50% of the shares in WAGH,
and that accordingly, each member of
the United Energy Group was deemed
to hiave a relevant inferest in the
Shares by virtue of section 508{3){s)
of the Corporations Act.

On 7 May 2003, Alinta announced that
Alinta had bought back 36,000,068
Shares from WAGH. Accordingly, the
nureber of Shares held by WAGH was
reduced fo 36,000,000 Shares. UEL
also betame the owner of 100% of the
shares in WAGH.

On 23 July 2003, BEL sold all of the
shares it held in WAGH io Alinta.
Accordingly, UEL and each member of
the United Ensrgy Group no longer
fave & relevant inforest in the Shares.
Ses Annexure A& for a copy of te Non
DistribLdion Assets Sale and Purchase
Agreement under which the Shares
wete sold.

The
consideration for
the WAGH
shares soid fo
Afinta was
$153,000,000

36,600,006
Siapled
Securities

38,060,600
Stapled
Securities

23 July
2003

Power Partnarship Pty
Limited {ACN 073 081 282)
{"PPPL"}

As at the date of AMP Limited's
previous notice, PPPL held 57.21% of
the shares in UEL, Accordingly, PPPL
was deemed to have a relevant
interest in the Shares by virue of
section 808(3) of the Corporations Act.

PEPL now holds 100% of the shares

36,000,006
Stapled
Securities

38,060,600
Stapled
Securities

8676135_3



inEL. However, as UE| has soid all
of its sharas in WAGH, PPPLIs o

longar deemad to have tat refevant
ingerast. ~
23 Juty AMP Limitad and its refatad 1 As atihe date of AMP Limited's 38,000,006 36,000,000
03 bodies coporata CAMP pravicis notice, AMP Life Limited and Stapled Stapled
Group’} AMP investment Services Ply Limited Securiies Securites

{ACN 063 888 989) (as trusten of
cortain frusts) together held 46.87% of
the shares In PPPL in respedt of which
AMP Hendarson Globat nvesiors
tirmited (ACN 081 777 561) acted 4
invesiment manager, Accondingly,
metrbary of e AMP Group were
doemad 10 have a relevant infarest in
e Shares by viriue of section 608(3)
of the Corporations Act,

As UEL has sold af of its shares in
WAGH, the AMP Group is nofonger
deamaed o have that relevant interast.

3, Changes In association

The persons who have bocome assuciales (3} of, ceased 1o be associates of, o have changed the nature of thalr assoclation {7) with, the substantiaf holdar in ralation & vefing
inferests in the company o scheme are as follows:

Narna ant ACN/ARSN (¥ applicable} Hature of association

4, Addresses
The addresses of persons named in this form are as ollows:

Name Address

United Enargy Liméiad Lavet 13, 101 Coliins Stroet. Meibourne, VIC 3000

Power Parinership Ply Lim#ted Level 13, 101 Coling Strost. Metboums, VIC 3000

AMP Limited and Its related bodles corporate Leveat 24, AMP Buikding, 33 Alfred Sireet, Sydney , NSW 2000
WA Gas Holdings Ply Liméed Levet 13, 101 Coflins Streat, Metbourne, VIC 3000

Signature
pintneme  PRUE PMILNE P capaclty  sr e ReTHIEY
s&nmw, W« date 357 F 1 e




BLAKE DAWSON WALDRON

ELAWYERS

Non Distribution Assets
Sale and Purchase
Agreement

Alinta Limited
This is Aanexore § oY poges ABN 40 087 857 001
refevred B in Form 609,

Notice & C&!iinﬁ fobe a United Energy Limited
Substantial Holdey signed by ABN 70064 651 029
AMP Limited

United Energy Finance Pty Limited
(AN 029 35451)

| ABN 12072 214 932

and daked 25 Tvlj 1003 .

This Amexwve A contains a UEIP Pty Ltd

roe opy of +he Now Dirtvbuchon ABN 20090995725

Rssehs dale and PWCMIC Execution Version

fgrecment daled 23 Ty 203 .
Daed i 25 day of Toly, 2003,

Nawe DRUE  MILNE

Level 39

D‘d—c . 26 Jucl Boed  10) Coltins Streer
MELBOURNE Vi€ 3000 [ 23 July 2003
Telephone: 9679 3068 Ref: LAWK JWLA 09 1315 5927
Fax: 9679 3111

& Blake Dawson Waldron 2003
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NON DISTRIBUTION ASSETS SALE AND PURCHASE AGREEMENTY

DATE 23 TVLY 200%

PARTIES

United Energy Limited ABN 70 064 651 029 {"First Vendor”)

United Energy Finance Pty Limited ABN 12 072 214 932 in its capacity as trustee for the
United Energy Finance Trust ("Second Vendor” '

UEIP Pty Ltd ABN 20090 995725 ("Third Vendor") (together the "Vendors”)

Alinta Limited ABN 40 087 857 001 ("Buyer")

RECITALS

A

The First Vendor and Second Vendor are the owners of the Share Assets and Loan Assets
respectively, and the First Vendor and Third Vendor are owners of the Intellectual

Property Assets.

The Buyer has agreed to buy and the Vendors have agreed to sell the Share Assets, Loan
Assets and Intellectual Property Assets in accordance with the terms and conditions set

out in this agreement.

OPERATIVE PROVISIONS

1.

1.1

INTERPRETATION

Definitions

The following definitions apply in this document.

Actual Net Debt means the actual amount of Net Debt as at the Completion Date.

Adjusted Aggregate Purchase Price means the Aggregate Purchase Price as adjusted
under clause 3.2. '

Agreement for NDASA means the Agreement for the Non Distribution Assets Sale and
Purchase Agreement between the Buyer and the AMP Entities dated [ ]2003.

Aggregate Purchase Price means the amount determined under Schedule T {except that in
calculating the Aggregate Purchase Price, Net Debt will be the Assumed Net Debt).

Alinta Finance means Alinta Finance Pty Ltd ABN 94 (389 531 993,

AMP Entities means AMP Henderson Global Investors Limited ABN 59 001 777 591 in its
capacity as trustee of Diversified Utility and Energy Trust No. 1 and AMP Investment
Services Pty Ltd ABN 71 063 986 989 in its capacity as trustee of Diversified Utility and
Energy Trust No. 2, acting severally.

Announcement means a press release, announcement or other public statement.

14152750

A



Aquila means Aquila Inc of 20 West Ninth Street, Kansas City MO 6415-1711 USA.
Assets means the Loan Assets, the Share Assets and the Intellectual Property Assets.

Assumed Net Debt means the amount determined under Schedule 2 and is based on the
assumpftions contained in Schedule 2.

Authorisation means:

(a) an authorisation, consent, declaration, exemption, notarisation or waiver, however
it ig described: and

{b)  inrelation to anything that could be prohibited or restricted by law if a public

authority acts in any way within a specified period, the expiry of that period
without that action being taken,

including any renewal or amendment.
Borrower means Uecomm under the Uecomm Loan.

Business Day means a day not being a Saturday, Sunday or public holiday in Melbourne,
Sydney. :

Claims means any allegation, debt, cause of action, liability, claim, proceeding, suit or
demand of any nature howsoever arising and whether present or future, fixed or
unascertained, actual or contingent whether at law, in equity, under statute or otherwise
and which any party may have against another in connection with a Company, its
subsidiaries or the business of any Company.

Company means each of Uecomm, NPS, and WAGH.

Completion means completion of the sale and purchase of the Assets in accordance with
clause 4. '

Completion Date means the Implementation Date (as that term is defined in the
Implementation Agreement) or such other date as the Vendors and Buyer agree.

Controller means in relation to a person’s property:

(a) a receiver or receiver and manager of that property; or

(b}  anyone else who (whether or not as agent for the person) is in possession, or has
control, of that property to enforce an encumbrance.

Corporations Act means the Corporations Act 2001 (Cth),
Cut-off Date means 14 April 2003.
Encumbrance means any interest or power:

{a) reserved in or over any interest in any asset including, without limitation, ::my
refention of title; or

141527501 6.



{b) created or otherwise arising in or over any interest under a bill of sale, mortgage,
charge, lien, pledge, trust or power, by way of security for the payment of debt or
any other monetary obligation or the performance of any other obligation and
whether existing or agreed to be granted or created. :

Financier means a provider of debt finance to Uecomm or UEL,

Government Agency means any governmental, semi-governmental, administrative, fiscal
or judicial body, department, commission, authority, tribunal, agency or entity.

Implementation has the meaning given to it in the Implementation Agreement.

Implementation Agreement means the agreement between United Energy Limited,
Power Partniership Pty Limited, Alinta Limited, AMP Life Limited, AMP Investment
Services Pty Ltd and AMP Henderson Global Investors Limited dated 22 April 2003.

Insolvency Event means, for a person, being in liquidation or provisional liquidation or
under administration, having a controller {as defined in the Corporations Act) or
analogous person appointed to it or any of its property, being unable to pay its debts or
otherwise insolvent or bankrupt, the taking of any step that could result in the person
becoming an insolvent under administration (as defined in section 9 of the Corporations
Act or any analogous provision of the laws of any jurisdiction), commencing any
proceedings or other action under any existing or future law of any jurisdiction relating to
bankruptcy, insolvency, reorganisation or relief of debtors, seeking to adjudicate it as
bankrupt or insolvent or have other relief with respect to it or its debts (or having such a
proceeding or action commenced against it), entering into a compromise or arrangement
with, or assignment for the benefit of, any of its members or creditors, or any analogous
event under the laws of any jurisdiction.

Intellectual Property means all present and future rights conferred by state, common law
or equity in or in relation to any copyright, trade marks, designs, patents, circuit layouts,

plant varieties, business and domain names, inventions, confidential information, and
other results of intellectual activity in the industrial, commercial, scientific, literary or

artistic fields.

inteile&ual Property Assets means:

{(a) the Trade Mark and Patent Assets;

(by  the Technology and Intellectual Property Licences;

{c) the Intellectual Property or IT Assets assigned under cdauses 4.4(a)(i) and 4.4{(b)(3);
and

{cd) the licence to use Intellectual Property in clauses 4.4(a)(jii) and 4.4(b){(iii).
IT Assets means information technology systems hardware and software.

Legal Liability means a duty, liability or obligation affecting the person concerned,
however it arises and whether it is present or future, fixed or unascertained, actual or
contingent.

141527501 ' 7



Loan Assets means the amounts advanced by the Second Vendor to Uecormm under the
Uecomm Loan.

Loss means damagf-, loss, cost, expense or liability incurred by the person concerned,
however it arises and whether it is present or fukure, fixed or unascertained, actual or

contingent.
MNet Debt has the meaning set out in Schedule 1

NPS means National Power Services Pty Limited ABN 82 073 613 733.

Panel means the panel formed in accordance with clause 13.1(b) for the purpose of
resolving disputes under clause 13.

Patent Licence means the Patent Licence agreement dated 10 August 2000 between the
First Vendor and Uecomm.

PPL means Power Partnership Pty Limited ABN 48 070 061 282.

Representative of a party includes an employee, agent, officer, director, adviser, partner,
joint venturer or sub-contractor of that party.

Share Assets means the shares owned by the First Vendor in each of the following
subsidiaries of the First Vendor:

{a) Uecomm ("Uecomm Shares");
(b}  NPS ("NPS Shares”); and

{c) WAGH ("WAGH Shares").

Solely means, that the items so described must be used for or by NPS or Uecomm, as the
__case may be, only and for no other purpose or by no other person.

Sunset Date means 31 August 2003, subject to any extension under clause 2.6 of the
Implementation Agreement.

Tax means taxes, levies, imposts, deductions, charges, withholdings and duties {excluding
stamp duties), together with any related interest, penalties, fine and other statutory
charges whether accruing before or after Completion.

Technolegy includes but is not imited to information fechnology systems, hardware and
software.

Technology and Intellectual Property Licences means:

{(a) in the case of clause 4.4(a)ii), all agreements relating Solely to the NPS business or
the Uecomm business under which the First Vendor obtains the right to use, or
receive services (such as maintenance and support) in relation to Intellectual

Property or Technology; and

(b} in the case of clause 4.4(b)(i1), all agreements relating Solely to the NPS business or
the Uecomm business under which the Third Vendor obtains the ri ght to use, or

141527301 _ 8.
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1.2

receive services (such as maintenance and support) in relation to Intellectual
Property or Technology.

Trade Mark and Patent Assets means the trade marks and patents specified in Schedule
b, '

Uecomm Trade Marks means any of the trade marks set out in Part 1 of Schedule 5.

Trade Mark Licence means the Trade Mark Licence agreement dated 10 August 2000
between the First Vendor and Uecomm.

Uecomm means Uecomm Limited ABN 56 079 083 195.

Uecomm Loan means the loan facility letter between the First Vendor and Uecomm dated
29 June 2000 assigned to the Second Vendor under an Assignment Deed between the First
Vendor and the Second Vendor dated 15 May 2002.

Uecomm Loan Deed of Novation means the agreement in the form of Schedule 6.

Uecomm Resigning Director means Keith Gerard Stamm, Robert Walter Holzwarth,
Douglas Philip Evanson and Leigh Loddington Hall.

UEL Scheme means the scheme of arrangement proposed by PPL in respect of shares in
United Energy Limited not already owned by it.

WAGH means WA Gas Holdings Limited ABN 47 (93 370 739.

Warranties means the warranties, representations in this agreement, including without
limitation clause 6 and Schedule 4.

Wholly Owned Company means a company that is a wholly owned subsidiary of a
Company.

Rules for interpreting this agreement

Headings and catchwords are for convenience only, and do not affect interpretation. The
following rules also apply in interpreting this agreement, except where the context makes
it clear that a rule is not intended to apply.

(a) Unless the contrary intention appears, a reference in this agreement to:

(i) {legislation) legislation (including subordinate legislation) is to that
legislation as amended, re-enacted or replaced, and includes any
subordinate legislation issued under it;

(ii) {documentsfagreements) a document or agreement, or a provision of a
document or agreement, is to that document, agreement or provision as
amended, supplemented, replaced or novated;

(i)  (parties) a party to this agreement or to any other document or agreement
includes a permitted substitute or a permitted assign of that party;

141527501 9.
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(iv}  (persons} a person includes any type of entity or body of persons, whether
or not it is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v}  (parts of things) anything (including a right, obligation or concept)
includes each part of it.

{b) (number} A singular word includes the plural, and vice versa.
{c} {gender) A word which suggests one gender includes the other genders.

(d)  (paris of speech) Ifa word is defined, another part of speech has a corresponding

meaning.

{e} A reference to dollars or $ is to an amount in Australian carrency.

3] (examples) If an example is given of anything (including a right, obligation or
concept), such as by saying it includes something else, the example does not limit
the scope of that thing.

(g}  The words "subsidiary”, "holding company” and "related body corporate” have
the same meaning as in the Corporations Act.

{(h) {Corporations Act) If a word is defined in the Corporations Act, it has the same
meaning in this agreement, unless the context requires otherwise.

1.3 Business Days

If the day on or by which a person must do something under this agreement is not a
Business Day:

{a) if the act involves a payment that is due on demand, the person must do it on or by
the next Business Day; and

{b)  inany other case, the person must do it on or by the previous Business Day.

2. AGREEMENT TO SELL AND BUY THE ASSETS AND PURCHASE PRICE

21  Sale and purchase
On the Completion Date:
{a) the First Vendor will sell and the Buyer will purchase the Share Assets;
(B) the Second Vendor will sell and the Buyer will purchase the Loan Assets;

{c) the Third Vendor will sell and the Buyer will purchase the Intellectual Property
Assets; and

(d)  unless expressly stated otherwise, the parties must perform all other acts required
to complete the sale and purchase of the Assets and give effect to this document.

T 52751 10.



2.2 Free from encumbrance

The Assets must be transferred free from any Encumbrance and any other third party

rights.

23 Purchase Price

(a)

(b)

The price payable by the Buyer for the Assets is the Adjusted Aggregate Purchase
Price.

The Adjusted Aggregate Purchase Price will be apportioned between the
individual Assets in accordance with Schedule 3.

3. PAYMENT OF PURCHASE PRICE ON COMPLETION

31 Payment on Completion

The Buyer agrees to pay the Aggregate Purchase Price to the Vendors at Completion, on
the Completion Date.

3.2 Adjustment to Aggregate Purchase Price

(a)

(b)

Where Actual Net Debt (as agreed between the Buyer and the AMP Entities, or as
determined by an independent auditor, and notified to the Vendors under clause 4
of the Agreement for NDASA) is greater than the Assumed Net Debt, the
difference will be paid by the Buyer to the First Vendor, within 15 days of the date
on which the calculation of Actual Net Debt has been determined.

Where Actual Net Debt {as agreed between the Buyer and the AMP Entities, or as
determined by an independent auditor, and notified to the Vendors under clause 4
of the Agreement for NDASA) is less than the Assumed Net Debt, the difference
will be paid by the First Vendor to the Buyer, within 15 days of the date on which
the calculation of Actual Net Debt has been determined.

4, COMPLETION

4.1 Time of Completion

Completion will occur on the Completion Date or at such other time or date as is agreed in
between the parties.

42  Place for Compietion

Completion will take place on the Completion Date at a place in Melbourne to be
nominated by the Buyer.

43  Events to occur on Completion — Share Assels

The First Vendor must:

(a)

ensure the following documents are delivered t the Buyer on the Completion
Date:

141527341
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{b)

(c)

(d)

{e)

()
(ii}

(1)

share certificates in respect of each of the Share Assets;

instruments of transfer in registrable form (subject to payment of stamp
duty) in favour of the Buyer executed by the First Vendor as transferor of
each of the Share Assets; and

anty other document which the Buyer reasonably requires to obtain good
title to the Share Assets and get the Share Assets registered in the name of
the Buyer;

for each Company (other than Uecomm), give to the Buyer on the Completion

Date:

®

(i)

the certificate of incorporation, common seal, all prescribed registers, all
statutory and other record books of the company; and

all cheque books of the company and a list of all bank accounts maintained
by the company;

- ensure that a meeting of the directors of each Company {other than Uecomm)} is
held on the Completion Date.” At each of these meetings, the directors of each
Company (other than Uecomm)} will resolve:

(i)
(i)

{iii)

{iv)

(v}

to approve the registration of the transfer of the Share Assets;

fo issue new share certificates for the Share Assets in the name of the Buyer
(subject only to the payrent of stamp duty);

the nominees of the Buyer are appointed as directors and secretaries and
the resignation of each resigning director and secretary is accepted;

-the registered office of each Company is changed to an address nominated
" by the Buyer; and

all existing mandates for the operation of bank accounts by each Company
are revoked and replaced with mandates approved by the Buyer;

ensure that a meeting of the directors of each Wholly Owned Company {other than
a Wholly Owned Company of Uecommj is held on the Completion Date, at which:

(@)

(ii)

(iii)

the nominees of the Buyer are appoinited as directors and secretaries and
the resignation of each resigning director and secretary is accepted;

the registered office of each Wholly Owned Company is changed to an
address nominated by the Buyer; and

all existing mandates for the operation of bank accounts by each Wholly
Owned Company are revoked and replaced with mandates approved by _
the Buyer; and ]

use its reasonable endeavours to procure that a board meeting of Uecomm is held
on the Completion Date, at which the nominees of the Buyer are appointed as
directors and the resignation of each Uecomm Resigning Director is accepted. The

141527501
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First Vendor must use its reasonable endeavours to deliver to the Buyer the
resignations of each Uescomm Resigning Director.

44  Events to occur on Completion — Intellectual Property Assets

{a)

The First Vendor:

(i)

(i)

(iii)

(iv)

assigns to the Buyer (or any other person nominated by the Buyer), with
effect from the Completion Date:

(A)  any Intellectual Property that it owns whzch is used Solely by NFS
to conduct the NPS business;

(B)  any Intellectual Property that it owns which is used Solely by
Uecomm {o conduct the Uscomm business; and

{C)  any IT Assets which are used Solely by NPS to conduct the NPS
business or used Solely by Uecomm to conduct the Uecomm
business;

must use reasonable endeavours to enable the Bayer {or any other person
nominated by the Buyer) to obtain the full beniefit of the Technology and
Intellectual Property Licences from Completion by either the assignment or
novation (at the First Vendor's option) of those Technology and Inteliectual
Property Licences. The Buyer must pay all of the First Vendor's reasonable
costs of obtaining any necessary consents to those assignments or novations
including any fees charged by other parties to the Technology and
Intellectual Property Licences;

grants the Buyer {(or any other person nominated by the Buyer):

(A}  subject to paragraph (B), a perpetual, royalty free licence, to the
extent it is able to do so, of all Intellectual Property and Technology
which is used in the NPS business or the Uecornm business which is
not assigned under clause 4.4(a)(i) o be sublicensed to NPS and
Uecomm and used in the same manner as each of NPS and
Uecomm use that Intellectual Property or Technology prior to
Completion, provided that the Buyer must pay all reasonable costs
of praviding access to that Intellectual Froperty and Technology
including the costs of obtaining all third party consents; and

(B) the licence referred to in paragraph (A) will terminate upon
Uecomm or NPS ceasing to be a subsidiary of the Buyer insofar as
the licence relates to Uecomm or NPS respectively;

must use its reasonable endeavours to procire an assignment of all its
rights, title and interest under the Patent Licence to the Buyer as soon as
possible after Completion, and until such assignment, will hold all of its
right, title and interest in the Patent Licence on trust for the benefit of the
Buyer and act in accordance with the written direction of the Buyer in
relation to the performance or termination of the Patent Licence; and

141527501
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(b)

(v)

must use its reasonable endeavours to procure an assignment of all its
rights, fitle and interest under the Trade Mark Licence, to the extent that it
relates to any of the Uecomm Trade Marks, to the Buyer as soon as possible
after Completion, and until such assignment will hold all such rights, title
and interest on trust for the benefit of the Buyer and act in accordance with
the written direction of the Buyer in relation to the performance or
termination of the Trade Mark Licence. Without limitation, the Buyer may
instruct the First Vendor to terminate the Trade Mark Licence prior to the
assignment, and the First Vendor must not assign the Trade Mark Licence
until it has sought instructions regarding termination from the Buyer.

The Third Vendor:

@)

i)

(iti)

assigns to the Buyer (or any other person nominated by the Buyer) with
effect on the Completion Date:

(A)  any Intellectual Property that it owns which is used Solely by NPS
to conduct the NPS business;

(B)  any Intellectual Property that it owns which is used Solely by
Uecomm to conduct the Uecomm business and the Trade Mark and

Patent Assets; and

(C)  any IT Assets it owns which are used Solely by NPS to conduct the
NPS business or used Solely by Uecomm to conduct the Uecomm

business;

must use reasonable endeavours to enable the Buyer {or any other person
nominated by the Buyer) to obtain the full benefit of the Techmology and
Intellectual Property Licences from Completion by either the assignment or
novation {at the Third Vendor’s option) of those Technology and
Intellectual Property Licences. The Buyer must pay all of the Third
Vendor's reasonable costs of obtaining any necessary consents to those
assigrnunents or novations including any fees charged by other parties to the
Technology and Intellectual Property Licences; and

grants the Buyer (or any other person nominated by the Buyer):

{A)  subject to paragraph (B), a perpetual, non-exclusive, royalty free
licence, to the extent it is able to do so, in respect of Intellectual
Property and Technology which is used in the NPS business or the
Uecomm business which is not assigned under clause 4.4(b)(i} to be
sublicensed to NP5 and Uecomm and used in the same manner as
each of NP5 and Uecomm use that Intellectual Property or
Technology prior to Completion, provided that the Buyer must pay
all reasonable costs of providing access to that Intellectual Property
and Technology including the costs of obtaining all third party
consents; and

(B} the licence referred to in paragraph (A) will terminate upon
Uecomm or NFS ceasing to be a subsidiary of the Buyer, insofar as
the licence relates to Uecomim or NPS respectively.

141527501
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{c)

(d)

4y

The parties must identify and document the Intellectual Property Assets after
Completion as follows:

(i} the parties must cooperate and work together in good faith to identify and
document the Intellectual Property Assets as soon as possible after

Completion;

(i1} the Vendors must from Completion make available to the Buyer all
information, documentation and materials reasonably necessary to enable
the Buyer and the respective Vendors to identify all Intellectual Property
Assets which are assigned pursuant to clause 4.4{a){i), or clause 4.4(b}1),
and the Technology and Intellectual Property Licences;

(iii)  if identification of the Intellectual Property Assets referred to in subclause
4 4{e)(ii} above has not been agreed by the respective Vendor and the Buyer
on or before 31 December 2003, then the identification of the Intellectual
Property Assets referred to in subclause 4.4{c}(ii) above shall be referred to
dispute resolution in accordance with clause 13.

The First Vendor and the Third Vendor undertake that after Completion they wiil
not use:

{i) the Trade Mark and Patent Assets; or

(ii) any of the Intellectual Property or IT Assets assignied under clauses 4.4(a){i)
or {4.4)(b)i).

The Vendors must, do anything {including execute any document), and must
ensure that their employees and agents do anything (including execute any
document), that the Buyer may reasonably require to give full effect to this clause
4.4. Without limitation, these acts may include executing separate specific
documents in relation to the licensing or assignment of Intellectual Property Assets
that are identified after Completion, and anything reasonably necessary to effect
recordal of the Buyer's {or its nominee's) litle to the Trade Mark and Patent Assets
on the Australian Trade Mark Register and Australian and relevant overseas
patent registries.

The Buyer must pay the reasonable costs incurred by the Vendors in doing
anything, at the request of the Buyer, to give effect to the assignments and licences
required under clause 4.4 excluding any costs of staff in participating in the
meetings to give effect to those obligations,

45 Events to occur on Completion — Loan Assets

{a}

(b)

To facilitate the purchase of the Loan Assets, on the Completion Date the Second
Vendor and the Buyer must procure that Alinta Finance enters into the Uecornm
Loan Deed of Novation with Uecomm.

The Second Vendor must use its reasonable endeavours in relation to Uecomm to
have Uecomm enter into the Uecomm Loan Deed of Novation with the Buyer and
Alinta Finance on the Completion Date.

141527501
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5.1

5.2

5.3

6.1

TERMINATION DUE TO NON-COMPLETION

Termination by the Buyer

if any of the Vendors fail to satisfy their obligations under clause 4, the Buyer may
terminate this agreement upon notice to the Vendors.

Termination by Vendors

1f the Buyer fails to satisfy its obligations under clause 4, the Vendors may terminate this
agreement upon notice to the Buyer.

Aulomatic termination

This agreement will terminate automatically and without further action by the parties at
12.01am Sydney time on the day following the Sunset Date in the event that Completion
has not occurred by then.

WARRANTIES, REPRESENTATIONS AND INDEMNITIES

Mutual Representations and Warranties

Each party represents and warrants to each of the other parties that as at the date of this
agreement and at Completion:

(a}

()

{c)

(d)

{e}

{capacity) it has full legal capacity and power to enter into this agreement and to

carry out the transactions that it contemplates;

{consents) it has taken all acBions that are necessary or desirable to authorise its
entry into this agreement and its carrying out the transactions that this agreement

contemplates;
{Authorisations) it holds each Authorisation that is necessary or desirable to:

(i) enable it to properly execute this agreement and to carry out the
transactions that it contemplates; and

{(ii}  ensure that this agreement is legal, valid, binding and admissible in
evidence,

and it is complying with any conditions to which any of those Authorisations is
subject; :

(binding obligations) this agreement constitutes its legal, valid and binding
obligations, enforceable against it in accordance with its terms, subject to any
necessary stamping;

{execution) neither its execution of this agreement nor the carrying out by it of the
transactions that it contemplates, does or will:
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6.2

6.3

6.4

{i) contravene any law to which it or any of its property is subject or any order
of any public authority that is binding on it or any of its properties;

(11) contravene any Authorisation;

(ili}  contravene any undertaking or instrument binding on it or any of its

property; and
(iv}  contravene its constitution;

{) (Controller) no Controller is currently appointed in relation fo any of its property
and no such appointment has been threatened;

(g} (representative capacity) other than the Second Vendor, it is not entering into this
agreement in a representative capacity;

(h) {(proceedings) no proceedings have been brought or threatened or procedure
commenced for the purpose of winding it up or placing it under administration;

and

{i} (Insolvency Event) it is not affected by an Insolvency Event.

Each party acknowledges that the other parties have executed this agreement and agreed
to take part in the transactions that it contemplates in reliance on the representations and

warranties that are made in this clause 6.
Accuracy of the Vendors' representations and warranties

Each Vendor represents and warrants to the Buyer that, to the extent applicable, each of
the statements set out in Schedule 4 to this agreement is true and accurate. Each statement
is to be treated as a separate representation and warranty and the interpretation of any
statement made may not be restricted by reference to, or inference from any other

statement.

Effective Dates

Each Warranty is given both as at the date of this agreement and as at Completion.
Disclosures

Fach Warranty is subject to any matter or transaction, whether expressed or implied, that:

{a) is provided for or described in this agreement or in any other agreement to which
the Buyer is a party;

{b) has been disclosed to the Buyer in writing on, or prior to, the Cut-off Date; or -

(o) would have been disclosed to the Buyer had the Buyer conducted searches prior to
the Cut-off Date of records open to public inspection rmaintained by ASIC.
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6.5

6.6

6.7

6.8

Warranties not extinguished or affected

The Warranties are not extinguished or affected by any investigation made by or on
behalf of the Buyer or by any other event or matter unless:

(a) the Buyer has given a specific written waiver or release; or

(b) the claim relates to a thing done or not done after the date of this agreement at the
request, or with the approval of, the Buvyer.

Indemnification

The Vendors must indemnify the Buyer against, and must pay the Buyer on demand, the
amount of:

{a) any Loss, Claim or Legal Liability incurred by the Buyer to the extent that the Loss,
Claim or Legal Liability arises from or is connected with any breach of any
Warranty;

{b)  any Loss incurred by the Buyer because the Assets were worth less than they
would have been worth had there been no breach of that kind;

{e) any Tax which may be incurred by the Buyer, arising from the performance by the
Vendors of their obligations under this indemnity; and

(d)  expenses of consultants, and legal expenses on a full indemnity basis, incurred by
the Buyer in connection with any Claim under this indemnity.

The obligations of the Vendors under this clause 6.6 are subject to the provisions of
clause 6.10 including that:

{a)  any daim that there has been a breach of Warranty has been made in accordance
with the limitations set out in clause 6.10; and

(b} any claim for a breach of Warranty satisfy the criteria set out in clause 6.10.

Notification of Warranty breach before Completion

If on, or before Completion, any of the Vendors or the Buyer become aware of any breach,
or potential breach of any Warranty, then that party must promptly notify the other
parties of this.

Prealing with Warranty breach after Completion

If the Buyer becomes aware after Completion of any circumstances which constitute or
could (whether alone or with any other possible circumstances) constitute a breach of any
Warranty, the Buyer must:

(a) as soon as practicable, give the Vendors full details of the circumstances and any
further related circumstances of which the Buyer becomes aware; and

141527501 8.
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(b) until it notifies the Vendors in accordance with clause 6.8(a), take such steps that,
in its own reasonable judgment, are necessary to mitigate any loss which may give
rise to a claim against the Vendors for breach of any Warranty

6.9 Insurasice

The Vendors will not be liable to the Buyer for any claim for breach of, or inaccuracy in,
any Warranty to the extent that the Buyer recovers any loss or damage suffered by the
Buyer arising out of the breach or claim under the terms of any insurance palicy of, or
applicable to, the Buyer.

610 Limitation on the Vendors' liability
Despite any other provision of this agreement, each of the following applies.

(a) {Maximum liability) The maximum aggregate liability of the Vendors to the
Buyer under this agreement for any breach under the Warrantjes shall be limited

to the Aggregate Purchase Price.

(b} {Notice of claims) The Vendors shall have no Hability in respect of any claim
under the Warranties unless reasonable particulars of the claim are given to it
before the second anniversary of Completion.

{c) {(Post Completion actions} The liability of the Vendors in respect of any claim
under the Warranties shall be reduced or extinguished (as the case may be) to the
extent that the claim has arisen directly as a result of any conduct, act or omission
after Completion by the Buyer.

(d)  (Credit} If after the Vendors have made a payment to the Buyer under a claim
made under the Warranties, the Buyer receives any benefit or credit (excluding any
tax deductions associated with the loss or daim) by reason of the matters to which
the claim relates, then the Buyer shall immediately repay to the Vendors a sum
corresponding to the amount of the payment or (if less) the amount of the benefit
or credit, net of any tax on that benefit or credit.

{e) (Thresholds) The Vendors shall have no liability in respect of any proper claim
under the Warranties undess:

(1) the amount of any individual claim exceeds the sum of $350,000; and

{iiy  the aggregate amount of claims (each in excess of the sum of $350,000 in
accordance with clause 6.10(a)), properly made against the Vendors under
this agreement exceeds the sum of $1,750,000 and then only as to the extent
of the excess over that sum.

(£ {Change of law) The Vendors will not be liable to the Buyer for any claim under
the Warranties where the claim is as a result of any legislation not in force at the
date of this agreement (including legislation which takes effect retrospectively) or
where the claim is in respect of a change in the judicial interpretation of the law in
any jurisdiction after the date of this agreement.’
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'7‘.

8.1

82

9.1

CONFIDENTIALITY

(a} Each of the parties will keep confidential the existence and terms of this
agreement, all matters referred to in 1t and its annexures or appendices and any
information of or regarding any of them relating to their participation in this
agreement ("Confidential Information”).

(b)  None of the parties will disclose any Confidential Information to any other person
without the prior written consent of the other party, except that any party may
disclose Confidential Information:

(1) for the purposes contemplated by this agreement to its auditors,
professional advisers, consultants, financier and prospective financiers and
their professional advisers, related bodies corporate (as defined in the
Corporations Act), and their respective officers and employees, provided
that those persons agree to keep confidential and Confidential Information

disclosed to them; or

(i}  to comply with any applicable law or requirement of any regulatory body,
governmental agency or stock exchange.

The obligations of the parties under this clause are continuing and survive
termination of this agreement.

(c) Subject to the obligations of a party under this agreement to make the same
available to the parties, any Intellectual Property, Confidential Information, or
other proprietary information contributed by a party or made available by a party
for review by the other parties (including any financial or other models) will
remain the property of the contribating party.

COSTS AND STAMP DUTY

Costs

The parties agree to bear their own legal and other costs and expenses in connection with
the preparation, execution and completion of this agreement, and of other related

documentation, except for stamp duty.

Stamp duty

The Buyer will bear all stamp duty payable or assessed to be payable in connection with
this agreement and the transfer of Assets to the Buyer.

NOTICES

How to give a notice

A niotice, consent or other communication under this agreement is only effective if it is:
{a) (writing} in writing, signed by or on behalf of the person giving it; |

{b) {addressed) addressed to the person to whom it is to be given; and
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(<)

{sent) either:

(i) (mail) delivered or sent by pre-paid mail (by airmail, if the addressee is
overseas) to that person’s address; or

(i)  (fax) sent by fax to that person's fax number and the machine from which it
is sent produces a report that states that it was sent in full; or

(iiiy  (email) sent in electronic form by email.

92  When a notice is given

A notice, consent or other communication that complies with this clause is regarded as
given and received: '

()

(b

(c)

(fax delivery) if it is delivered or sent by fax:

) by 5.00 pm (local time in the place of receipt) on a Business Day - on that
day; or

(i1) after 5.00 pm {local time in the place of receipt} on a Business Day, oron a
day that is not a Business Day - on the next Business Day; and

(mail delivery) if it is sent by matk
® within Australia — 3 Business Days after posting; or
{ii) to or from a place outside Australia 7 Business Days after posting; and

(email delivery) if it is sent in electronic form by email, at the earlier of the day on
which it is read by the addressee, or {if the giver of the notice promptly confirms
the notice by delivery, mail or fax) the first day on which it could have been read
by the addressee, but if the notice is read or could first have been read after

5.00 pm (local time in the place of receipt) on a Business Day, or on a day that s
not a Business Day, the notice is taken to have been received on the next Business

Day.

9.3 Address for notices

A person's address, fax number and email address are those set out below, or as the
person notifies the sender:

Vendors

Address: to be notified in writing
Fax number: to be notified in writing
Attention: to be notified in writing

Buyer

Address: 422 Warrigal Road, Moorabbin VIC

Fax number: (03} 9265 7703
Attention: Company Secretary
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10.

10.1

10.2

11

11.1

11.2

12.

AMENDMENT AND ASSIGNMENT

Amendment

This agreement can only be amended. supplemented, replaced or novated by another
agreement signed by the parties.

Assignment

A party may only dispose of, declare a frust over or otherwise create an interest in its
rights under this agreement with the prior written consent of the other parties.

PUBLIC STATEMENTS
No Announcemenis

No party may make an Announcement relating to the subject matter of this agreement or
its termination or make public this agreement (or any of its terms) unless the
announcement or publicity:

(a) has the prior approval of the other parties; or
(b)  isrequired to be made by law or a Listing Rule.
Notice of Announcements

I aparty is i'equir&d to make an Announcernent pursuant to clause 11.1(b) it must, to the
extent practicable without that party breaking the law or the Listing Rule, give to the

other parties:

{a) such notice as is reasonable in the circumstances of its intention to make the
Announcement; and

{b) a draft of the Announcement and an opportunity, which is reasonable in the
drcumstances, to comment on the contents of the draft Announcement.

THIRD PARTY CONSENT OR WAIVER

If the sale of the Share Assets would result in a breach of contract for which a consent or
waiver is required:

{a) the parties will use their best endeavours to obtain the consent of, or a waiver
from, each person from whom such consent or waiver is required as soon as is
reasonably practicable after the Completion Date; and

{b) the parties must promptly execute every document reasonably required by the
third party to give effect to the consent of or waiver by the third party.
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13. DISPUTES

13.1 Reference to Panel

(a)

(b

()

{(d)

{e)

(g)

If any dispute or difference arises between the parties with respect to the subject
matter of this document {including the schedule), it must first be referred to the
Panel, which must as soon as practicable endeavour to arrive at an amicable
solution to the dispute or difference. The Panel must first meet to endeavour to
resolve the dispute within 5 Business Days of the dispute being referred to them.

The Panel in respect of a dispute shall consist of:
{H one senior representative jointly appointed by the Vendors; and
(ii)  one senior representative appointed by the Buyer.

The Panel must determine its own procedures for meetings and unless the Panel
otherwise determines all meetings shall be held in Melbourne.

Decisions of the Panel may only be made by the unanimous agreement of the
members of the Panel.

Where the Panel is unable to resolve a dispute, or agree on a process to resolve the
dispute, at the first meeting where the dispute is raised, a special meeting of the
Panel must be convened no sooner than 2 and no later than 5 Business Days from
the date of that first meeting and the sole agenda of the special meeting must be
the resolution of the dispute.

Any decision of the Panel is binding on the parties.

If the Panel does not resolve the dispute at the spedal meeting convened in
accordance with clause 13.1{e}, the Panel must refer the dispute to expert
determination in accordance with clause 13.3 promptly after the end of that special

meeting.

132 Commencement of legal proceedings

(a)

(b)

A party must not, subject to clauses 13.5 and 13.7, commence legal proceedings in
respect of a dispute unless:

i) the dispute has first been referred to the Panel; and
(i} the Panel does not:
{A)  meetin accordance with clauses 13.1(a) and (e}; or
(B)  refer the dispute for resolution in accordance with clause 13.1(g).

If a dispute is referred to mediation, arbitration or to some other dispute resolution
procedure, neither party may oppose an application for a stay of any legal
proceedings in respect of the dispute pending the expert determination, the
handing down of the award in an arbitration or the completion of mediation or
any other dispute resolufion procedure {as the case may be).
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13.3  Expert Determination

{a} If a dispute is referred to expert determination under clause 13.1{g), then the Panel
must appoint as an expert in relation to that dispute a qualified person considered
appropriate by the Panel.

(b) The expert must:

{i} initiate such enquiries and investigations as it considers necessary or
desirable for the purposes of performing its functions; and

(it}  determine and inform the parties to the dispute of a time for presentation
to the expert by the parties of their respective submissions. Unless the
Panel otherwise agrees the presentation must be no later than five Business
Days after the appointment of the expert.

{c} The expert must make its determination or finding in respect of the dispute within
10 Business Days after the presentation referred to in clause 13.3(b). Any
determination of a dispute by the expert must include a determination as to the
award of costs. The expert must not tax the costs of a party. The fees and expenses
of experts must be borne by the parties equally.

{(d) Any determination made by the expert is binding on the parties.
{e) The expert acts as an expert and not an arbitrator.

{f) The expert must keep confidential all materials and information made available to
or by the parties in respect of the dispute.

(g)  The expert is released by the parties from liability {other than for fraud) in acting
as an expert.

13.4 Performance of obligations pending resolution of dispute

Prior to resolution of a dispute the parties must continue to perform their respective
obligations under this agreement.

13.5  Failure to render decision

If the expert appointed under clause 13.3{a) has not made a determination within the time
period referred to in clause 13.3(c), either party may have recourse to any or all remedies
available at law.

136 Information to be used for no other purpose

The parties acknowledge that the purpose of any exchange of information or documents
or the making of any offer of settlement pursuant to this clause 13.6 is to attempt to settle
the dispute between the parties. No party may use any information or documents
obtained through the dispute resolution process established by this clause 13.6 for any
purpose other than to settle a dispute between the parties to this document.
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1.

14.1

142

14.3

144

Injunction

Nothing in this document prevents a party seeking an injunction or other interlocutory
relief at any time.

GENERAL

Governing law

(a) (law) This agreement and the transactions contemplated by this agreement are
governed by the law in force in Victoria.

(b)  (jurisdiction) Each party irrevocably and unconditionally submits to the non-
exclusive jurisdicti on of the courts of Victoria and courts of appeal from them.
Each party waives any right it has to object to an action being brought in those
courts including, without limitation, by claiming that the action has been brought
in an inconvenient forum, or that those courts do not have jurisdiction.

Giving effect to this agreement

Each party must do anything within its power (including execute any document and sign,
pass, or vole in favour of, all resolutions {including conditional resolutions) necessary),
and must use its best endeavours to ensure that each of its employees and agents and each
director it nominated to the board of a company does anything (including executes any
document and signs, passes or votes in favour of all resolutions (including conditional
resolutions) necessary), that any other party may reasonably require to give full effect to

this agreement.
Waiver of righis
A right may only be waived in writing, signed by the party giving the waiver, and:

(a) no other conduct of a party (including a failure to exercise, or delay in exercising,
the right) operates as a waiver of the right or otherwise prevents the exercise of the

right;
{bs) a waiver of a right on one or more occasions does not operate as a waiver of that

right if it arises again; and

{c) the exercise of a right does not prevent any further exercise of that right or of any
other right.

Operation of this agreement

{a)  This agreement contains the entire agreement between the parties about its subject
matter. Any previous understanding, agreement, representation or warranty
relating to that subject matter is replaced by this agreement and has no further

effect.

{b) Any right that a person may have under this agreement is in addition to, and does-
not replace or limit, any other right that the person may have.
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{c} Any provision of this agreement which is unenforceable or partly unenforceableis,
where possible, to be severed to the extent necessary to make this agreement
enforceable, unless this would materially change the intended effect of this

agreement_

145 Operation of indemnities

{a)  Eachindemnity in this agreement survives the expiry or termination of this
agreement.

{b) A party may recover a payment under an indemnity in this agreement before it
makes the payment in respect of which the indemnity is given.

146 Consents

Where this agreement contemnplates that a party may agree or consent to something
{however it is described), the party may:

(a) agree or consent, or not agree or consent, in its absolute discretion; and
(b) agree or consent subject to conditions,
unless this agreement expressly contemplates otherwise.

147 No merger

No provision of this agreement merges in or by virtue of Completion.

148 Counterparts

This agreement may be executed in counterparts.

149  Attorneys

Each person who executes this agreement on behalf of a party under a power of attorney
declares that he or she is not aware of any fact or circumstance that might affect his or her

authority to do so under that power of attorney.
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SCHEDULE1

AGGREGATE PURCHASE PRICE

For the purposes of this Agreement, the Aggregate Purchase Price for the Assets will be
determined in accordance with the following formula:

APP = UEL Enterprise Value - UED Value + $8,000,600:

where:

APP is the Aggregate Purchase Price

UEL Enterprise Value is an amount determined by the formula: {Bid Price x No. of Shares) + Net
Debt + Option Value, where:

. Bid Price = the price per share paid to the public shareholders under the UEL Scheme.

» No. of Shares = the number of UEL shares on issue on the Record Date {(as defined in the
Implementation Agreement).

. Net Debt (which is to be calculated immediately prior to the Completion Date} is the sum
of the Net External Debt and the Shareholder Loan, where:

o Net External Debt comprises the following amounts:

the amount outstanding under UEL’s Bank Syndicated Loan Facility; plus
the amount outstanding under UEL’s Commercial Paper Program; plus

A$320 million {representing the AUD equivalent of the principal outstanding
under the US$ 6% Guaranteed Notes issued by UEL); less

the aggregate amount of cash held on deposit by UEL and each of its wholly
owned subsidiaries; less

any amount paid by UEL in relation to the purchase of swaptions under the
Swaption Cost Sharing Deed.

o the Shareholder Loan is the present value of the amount cutstanding under the
non-interest bearing loan from PPL to UEL at the date of the execution of this
agreement (agreed to be $34,520,624.37).

For the avoidance of doubt, it is agreed that "Net Debt” will be calculated in a marnmer
which ignores the effects of UEL reimbursing Aquila following Implementation for
Agquila’s costs of purchasing swaptions.

- Option Value is $3,303,938.
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UED Value is $1,822,410,527 17 plus the DU0S Receipt Adjustment.

The DUoS Receipt Adjustment is calculated by the formula:

DUoS Receipt x DD
DFPD

where:

DUoS Receipt equals the GST exclusive cash amount received or receivable by UED in
respect of the supply of electricity in the period ending on the 28th of the month first
occurring after the Completion Date (“DUoS Period”).

DPD equals the number of days in the DUoS Period.

DD equals the number of days in the DUoS Period up to and excluding the Completion
Date.
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SCHEDULE 2
ASSUMED NET DEBT

(a) Assumed Net Debt

For the purpose of determining the Assumed Net Debt, the following facts and assumptions have
been made concerning the Net Debt position of UEL as at the Assumed Completion Date of
15 July 2003

item . Amount

1 The amount outstanding under UEL’s Bank 4349 652,666.67
Syndicated Loan Facility and UEL's Commercial
Paper Program, net of the aggregate of cash held on
deposit by UEL and each of its wholly owned
subsidiaries

2 The AUD equivalent of principal outstanding under | $320,000,000
the US5$ 6% Guaranteed Notes issued by UEL

3 The present value of the amount outstanding under $34,520,624.37
the loan from Power Partnership I'ty Limited
{"PFL") to UEL

4 . | Less: Swaption Payment $4,106,666.67

(as listed within the definition in Schedule 1}

Assumed Net Debt Teotal 8700,066,624.37

** meludes cash
receipt associated
with exercise of
opHons

(b) Assumed DUoS Receipt Adjustment

For the purpose of determining the Assumed DUoS Receipt Adjustment at the Assumed
Completion Date, the following facts and assumptions have been made:
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Amount

[JUaS Receipt {for the DUoS Period ending 28 July 2003} $26,364,000
DFPD 30 days
DD (assuming the Completion Date is 23 July 2003) 24 days
Assumed DUoS Receipt Adjustment $21,090,000

Note that for each day that the Completion Date is later or earlier than the Assumed Completion

Date, the DUoS Receipt Adjustment will respectively increase or decrease by $0.85 million,

assuming the Completion Date is on or before 28 July 2003.
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SCHEDULE 3

ALLOCATION OF AGGREGATE PURCHASE PRICE

1. Share Assets

(a)  Uecomm Shares

(b) NPS Shares

{c) WAGH Shares

2. Loan Assets

(a) Uecomm Loan

3. Intellectual Property Assets

[APP - WAGH Shares — Uecommm Loan] x
31.73%'

[APP —~ WAGH Shares — Uscomm Loan] x
H8.27%*

The lesser of:
(i) $153 million% and

(i1} the balance of APP after the Uecomm Loan

$Amount drawn down under the Uecomm Loart
at Completion Date

$Nil

"The allocation of residual consideration after Uecornm Loan and WAGH Shares is in accordance with the

Pwl Accounting Structure Report.

” This represents the value of the underlying WAGH asset being 36 million Alinta Limited shares at $4.25

per share.

141527501
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SCHEDULE 4

VENDORS' WARRANTIES AND REPRESENTATIONS

1. STATUS
{Vendors} The First Vendor is a public company under the Corporations Act incorporated
in Victoria. The Second Vendor and Third Vendor are proprietary companies limited by
shares under the Corporations Act incorporated respectively in Victoria and Queensland.
2. ACCURACY OF INFORMATION
{Recital A) The details set out in Recital A are true, complete and accurate, and the First
Vendor is the sole registered holder of the specified Share Assets.
3. TITLE TO SHARE ASSETS
{a} {title} The issued shares in Uecomm, NFPS and WAGH are fully paid {including
any premiums), and the First Vendor as registered holder of the Share Assets will
have full power and authority to transfer full legal and beneficial ownership of the
Share Assets at Completion.
{b} (no constitution restriction) There is no restriction on transfer of any of the Share
Assets to the Buyer contained in the constitution of the First Vendor.
{c} (other restrictions) There is no agreement restricting transfer of any of the Share
Assets.
{d) {at Completion) At Completion, the Buyer will receive absolute ownership of the
Share Assets and title to the Share Assets, free of Encumbrances.
4. TITLE TO LOAN ASSETS
{e) (title) The Third Vendor as registered holder of the Loan Assets will have full
power and authority to transfer full legal and beneficial ownership of the Loan
Assets at Completion.
{f) {(no constitution restriction) There is no restriction on transfer of any of the Loan
Assets to the Buyer contained in the constitution of the Third Vendor.
{g) {other restrictions} There is no agreement restricting transfer of any of the Loan
Assetls.
(h)  (at Completion) At Completion, the Buyer will receive absolute ownership of the
L.oan Assets, and title to the, free of Encumbrances.
3. EXTENT OF INTEREST IN UECOMM, NPS AND WAGH
(i) (issued capital) the shares specified in Schedule 3 are all of the issued securities
owned by the First Vendor in the capital of Uecomm, NFS and WAGH.
141527501 . a3,
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{1

{k}

)

(issue was compliant) Uecomm, NPS and WAGH did not contravene their
constitution, any applicable law or any Authorisation of a governmental agency by
issuing any of the Share Assets.

{no voting arrangement} Other than any agreement to which the Buyer is a party
there is no document, arrangement or understanding about the exercise of voting
rights attaching to any share in or security of Uecomm, NPS or WAGH.

(no agreement to issue} There is no agreement, arrangement or understanding, or
issued security which gives or may give to any person the right to require now or
in the future, the issue of any securities in Uecomm, NPS or WAGH.

- 11527501
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Part 1: TRADE MARKS

SCHEDULE 5

TRADE MARK AND PATENT ASSETS

Type/Status Australian Mark Class
Registration
Number
Registered 799632 UE device 9, 38
Registered 803804 U E COMM (device) 9,38
Registered 842720 UECOMM 9 38, 42
Registered 816578 VR LIGHTWARE (device) 9, 38
Registered 721449 UE UNITED ENERGY 38
TELECOMMUNICATIONS
{device)
Registered 719424 UNITED ENERGY 38
TELECOMMUNICATIONS
Registered 734007 UNITED ENERGY GATEWAY |38
Registered 719423 UNITED ENERGY TELECOMS 1 38
Registered 786947 UNITED ENERGY ACCESS 9, 38, 39
Registered 816579 UE ACCESS (device) 9, 38, 39
Common Law NA UECOMM NA
Common Law NA UE UNITED ENERGY NA
TELECOMMUNICATIONS
Common Law NA UE COM NA
Cornmon Law NA UE COMM NA
Common Law NA UE LIGHTWARE NA
Common Law NA UE ACCESS NA
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Part 2: PATENTS

All patents and patent applications relating to the termination circuit invention in any
jurisdiction including the following patents and patent applications, and all divisions,
continuation, continuation in part, supplemental disclosure, amendment and reissues

thereof and thereto:

Jurisdiction Application/Patent No
Australia 739897
Canada 2275986
Hurasia 199900594
Furope 97448647.9
Hong Kong 00102195.9
Indonesia W-990585
Malaysia PIO706292
New Zealand 336192
Peoples Republic of China 97181000.1
Thailand 041514
USA 09/331396
Vietnam 519990491
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UECOMM LOAN DEED OF NOVATION

DATE
PARTIES
Uecomm Limited ABN 56 079 083 195 ("Uecomm"}
United Energy Finance Pty Limited ABN 12072 214 932 in its own capacity and in its
capacity as trustee of the UE Finance Trust ("UE Finance")
Alinta Finance Pty Ltd ABN 94 089 531 993 ("Alinta Finance”)
Alinta Limited ABN 40 087 857 001 ("Alinta")
RECITALS
A. Uecomm and UE Finance are parties to the Uecomm Loan Agreement.
B. UE Finance holds the benefit of the Uecomm Loan Agreement as trustee for the Trust.
C. Alinta Finance is to be substituted for UE Finance under the Uecomm Loan Agreement on

the terms set out below.

OPERATIVE PROVISIONS

1 INTERPRETATION

11 Definitions
The following definitions apply in this document.
Authorisation means:

(a) an authorisation, consent, declaration, exemption, notarisation or watver, however
it is deseribed; and

{b)  in relation to anything that could be prohibited or restricted by law if a public
authority acts in any way within a specified period, the expiry of that period
without that action being taken,

including any renewal or amendment.

Alinta Group means Alinta and any of its Subsidiaries {including Alinta Finance).

Business Day means a day that is not a Saturday, Sunday or public holiday in Melbourne,
Sydney or Perth.

Claim means any allegation, debt, cause of action, liability, claim, proceeding, suit or
demand of any nature howsoever arising and whether present or future, fixed or
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unascertained, actual or contingent whether at law, in equity, under state or otherwise
and which any party may have against another.

Completion Date means the Implementation Date (as that term is defined in the
Implementation Agreement) or such other date as the parties agree.

Corpora tions Act means the Corporations Act 2001 (Cth).

Government Agency means any goverrunental, semi-governmental, administrative, fiscal
or judicial body, department, commission, authority, tribunal, agency or entity.

Guaranteed Obligatioﬁs means the obligations of Alinta Finance to Uecomm {monetary
or non monetary, present or future, actual or contingent) arising under or in connection
with the Uecomm Loan Agreement as armnended and novated by this deed.

Implementation has the meaning given in the Implementation Agreement.
Implementation Agreement means the agreement between United Energy Limited,
Power Partnership Pty Limited, Alinta Limited, AMP Life Limited, AMP Investment
Services Pty Ltd and AMP Henderson Global Investors Limited dated 22 April 2003.

Subordination Deed means the deed of subordination entered into between United
Energy Limited and Uecomm in the form set ont in Annexure B.

Tax means a tax, levy, duty, charge, deduction or withholding, (however it is described,)
that is imposed by a Government Agency, fogether with any related interest, penalty, fine
or other charge, other than one that is imposed on net income.

Trust means the UE Finance Trust constituted under the Trust Deed. -
Trust Deed means trust deed executed by UE Finance on 15 May 2002
Trast Fund has the meaning given in the Trust Deed.

Uecomm Loan Agreement means the loan facility letter between UEL and Uecomm
dated 29 June 2000 as amended by agreement between UEL and Uecomm, assigned to UE
Finance under an assignment deed between UEL and UE Finance dated 15 May 2002 as
amended by agreements between UE Finance and Uecomm dated 18 November 2002 and
9 May 2003, a copy of which is set out in Annexure A.

UEL means United Energy Limited ABN 70 (64 651 (029.

UEL Scheme means the scheme of arrangement proposed by Power Partnership Pty
Limited ABN 48 070 061 282 in respect of shares in UEL not already owned by it.

1.2 Terms defined in the Ugcomm Loan Agreement

Terms that are not defined in clause 1.1 and that are defined in the Uecomm Loan
Agreement (as amended by this document) have the same meaning in this document.
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13  Rules for interpreting this document

Headings are for convenience only, and do net affect interpretation. The following rules
also apply in interpreting this document, except where the context makes it clear that a
rule is not intended to apply.

(a}

{b)
()
(d)
{e)

(£)

A reference o

(i) legislation {including subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and includes any subordinate legislation
issued under it

(i1} a document or agreement, or a provision of a document or agreement, 15to
that document, agreement or provision as amended, supplemented,
replaced or novated;

(iii)y  a party to this document or o any other document or agreement includes a
permitted substitute or a permitted assign of that party;

(iv}  aperson includes any type of entity or body of persons, whether or not itis
incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v}  anything (including a right, obligation or concept) includes each part of it
A singular word includes the plural, and vice versa.

A word which suggests one gender includes the other genders.

If a word is defined, another part of speech has a corresponding meaning.

If an example is given of anything (including a right, obligation or concept), such
as by saying it includes something else, the example does not limit the scope of

that thing.

The word "agreement” includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

1.4 Business Days

1f the day on or by which a person must do something under this document is not a
Business Day:

(a)

(b

if the act involves a payment that is due on demand, the person must doitonor
by the next Business Day; and

in any other case, the person must do it on or by the previous Business Day.

1.5  Multiple parties

If a party to this document is made up of more than one person, or a term is used in this
document to refer o more than one party:
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{a) an obligation of those persons is joint and several;
{b) a right of those persons is held by each of them severally; and

{c) any other reference to that party or term is a reference to each of those persons
separately, so that (for example) a representation, warranty or undertaking is
given by each of them separately.

2. CONSIDERATION

Each party acknowledges that it has received valuable consideration for entering into this
document.

3. CONDITION PRECEDENT
The parties’ obligations under this deed are conditional upon:

(a) the UEL Scheme becoming effective. The UEL Scheme becoming effective refers
to the time when registration of the share transfers occurs upon Implementation of
the UEL Scheme in accordance with the Implementation Agreement;

(b there being no material adverse change prior to the Completion Date, affecting the
financial or trading position or prospects of the Alinta Group. A material adverse
change includes any event or circumstances that would result in a Standard &
Poors credit rating for either of Alinta or Alinta Finance fo a level lower than

“BBBR” if it were to be rated; and

{c) Uecomm receiving a letter from Alinta, in a form acceptable to Uecomm {acting
reasonably) whereby Alinta undertakes fo use best endeavours to procure that,
subject always to their legal and fiduciary obligations, any directors appointed by
Alinta to the board of Uecomm will at the next board meeting of Uecommm
following the Completion Date, vote to ratify that part of the Corporate
Governance Manual currently adopted by the Uecomm Board entitled ‘Related
Party Protocol” in the section dealing with ‘Board Guidelines on Significant
Corporate Govemarnce [ssues’.

4. ACKNOWLEDGMENT

41 Form of Uecomm Loan Agreement

The parties acknowledge and agree that the terms of the Uecomm Loan Agreement as at
the date of this deed are those set out in the form of the Uecomm Loan Agreement in
Annexure A {(including any amendment made by any documents included in Annexure

A).
42 Amount of Uecomm Loan outstanding

The parties acknowledge that the amount of principal and interest outstanding under the
Uecomm Loan Agreement as at 10 July 2003 is:
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{a)
{b)

principal - $43,700,000; and

interest - $95,780.82.

5 NOVATION

51  Novation by assumptlion and release

Subject to clause 5.2 and 5.3, with effect on and from the Completion Date:

(a)

(b)

{<)

(d)

{e)

&

(g}

(h)

Alinta Finance has rights against, and owes obligations to, Uecomm in connection
with the Uecomm Loan Agreement as if the Alinta Finance had been a party to the
Uecomm Loan Agreement instead of the UE Finance;

Uecomin has rights against, and owes obligations to, Alinta Finance in connectiont
with the Uecomm Loan Agreement as if Alinta Finance had been a party to the
Uecomm Loan Agreement instead of UE Finance;

Uecomm and UE Finance have no further rights against each other or obligations
to each other in connection with the Uecomm Loan Agreement

Alinta Finance becomes a party to the Uecomm Loan Agreement in place of UE
Finance;

Alinta Finance has rights against, and owes obligations to, Uecomm in connection -
with the Subordination Deed as if Alinta Finance had been a party to the
Subordination Deed instead of UEL;

Uecomm has rights against, and owes obligations to, Alinta Finance in connection
with the Subordination Deed as if Alinta Finance had been a party to the
Subordination Deed instead of UEL;

Uecomm and UEL have no further rights against each other or obligations to each
other in connection with the Subordination Deed ; and

Alinta Finance becomes a party to the Subordination Deed in place of UEL.

52  Rights and obligations arising before the Completion Date

Clause 5.1 applies to all rights and obligations between UE Finance and Uecomm
{whether present or future, actual or contingent), other than ri ghts or obligations that

arise prior to the Completion Date.

53 Amendments

{a) With effect from the Completion Date, the Uecomm Loan Agreement is amended as

follows:

{i) in clause 2, the reference 1o 29 December 2004’ is deleted and replaced with *29
June 2006°;

(i1} a new paragraph is added at the end of clause 2 as follows:
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6.1

6.2

~3

7.3

Once you give notice that you wish to draw down under the Facility, we will
ensure that cleared funds equal (o the amount drawn down will be deposited in
your nominated account within 5 Business Days of such notice.

(i) a new paragra_ph is added at the end of clause 18 as follows:

We acknowledge that we will not permit any person other than Alinta, to hold
or acquire a Relevant Inferest (within the meaning given to that term in the
Corporations Act) in us without your prior written consent.

(b) Except as specifically amended by this deed, the provisions of the Uecomm Loan
Agreement remain in full force and effect. With effect from the Completion Date the
Uecomm Loan Agreement as amended by this deed is to be read as a single integrated
document incorporating the amendments referred to in this deed.

RELEASE
Release by UE Finance

(a) UE Finance releases Uecornm from all Claims and liabilities arising on and after
the Completion Date.

(b)  This release is given regardless of when the obligation, liability or Claim arises
and whether ar not UE Finance is now or in the future aware of the facts and
circurmnstances relevant to any obligation, liability or Claim.

Release by Uecomm

(a) Uecomm releases UE Finance from all Claims and liabilities arising on and after
the Completion Date.

(b)  This release is given regardless of when the obligation, liability or Claim arises
and whether or not Uecomm is now or in the future aware of the facts and
circamstances relevant to any obligation, liability or Claim.

REPRESENTATIONS AND WARRANTIES
Representations and warranties of parties
Each party represents and warrants that:
{a) {status) it is a company limited by shares under the Corporations Act;
(b}  {power) it has full legal capacity and power:
{i) to own its property and assets and to carry on its business; and

{ii) to enter into this document and to carry out the transactions that it
contemplates;

(c} {corporate authority) it has taken all corporate action that is necessary or desirable
to authorise its entry into this document and to carry out the transactions that it
contemplates; '
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{d)

{e)

()

(Authorisations) it holds each Authorisation that is necessary or desirable:

(i) to execute this document and to carry out the transactions that it
contemplates; and

(it} to ensure that this document is legal, valid, binding and admissible in
evidence,

and it is complying with any conditions to which any of these Authorisations is
subject;

(document effective) this document constitutes its legal, valid and binding
obligations, enforceable against it in accordance with its terms (except to the extent
limited by equitable principles and laws affecting creditors’ rights generally},
subject to any necessary stamping or registration; and

(no contravention) neither its execution of this document, nor the carrying out by
it of the transactions that it contemplates, does or will:

{i) contravene any law to which it or any of its property is subject or any order
of any Government Agency that is binding on it or any of its property;

{i1) contravene any Authorisation;

(i}  contravene any undertaking or instrument binding on it or any of its
property; or

{iv)  contravene its constitution.

7.2  Trastee representations and warranties

UE Finance (both in its own right and as trustee of the Trust) represents and warrants to
Alinta Finarnce that:

(a)

(b}

(c)

(d)

{(status of Trust) the Trast is duly constituted and has not terminated, nor has the
date or any event occurred for the vesting of the Trust Fund;

(status as trustee) it is the sole trustee of the Trust, it has not given any notice of
resignation and no action has been taken to remove it or to appoint an additional

trustee of the Trust;
(trust power) it has full legal capacity and power under the Trust Deed to:

(i) own the Trust Fund and carry on the business of the Trust as it is now
being conducted; and

(ii}  enter into this document and to carry out the transactions that this
document contemplates,

as trustee of the Trust;

(trust authority) all action that is necessary or desirable under the Trust Deed or at
law to:
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6); authorise its entry into this document and its carrying out the transactions
that this document contemplates;

{i1) ensure that this document is legal, valid and binding on it as trustee of the
Trust and admissible in evidence against it in that capacity; and

{iii)  enable it to properly carry on the business of the Trust,

has been taken;

(e (benefit of beneficiaries) it is entering into this docurnent as part of the proper
administration of the Trust, for the commercial benefit of the Trust and for the
benefit of the beneficiaries of the Trust;

(6 (right of indemnity):

(i) it has the right to be fully indemnified out of the Trust Fund in relation to
this docurnent, and the right has not been modified, released or diminished

in any way;
{ii} the Trust Pund is sufficient to satisfy that right in full; and
{iitf} it has not released or disposed of its equitable lien over the Trust Fund;

() (terms of Trust) it has disclosed to Alinta Finance full particulars of the Trust and
of any other trust or fiduciary relationship affecting the Trust Pund and, without
limiting this, has given Alinta Finance a complete and up-to-date copy of the Trust

Deed;

(h) {no breach) it is not in breach of any of its obligations as trustee of the Trust,
whether under the Trust Deed or otherwise; and

(i) {(no resettiement) no part of the Trust Fund has been resetiled, set aside or
transferred to any other person, whether as trustee or otherwise, or mixed with

any other property.
7.3  Further representation and warranty by UE Finance

UE Finance also represents and warrants fo Alinta Finance and to Uecomm that the terms
in the Uecomm Loan Agreement are legal and binding, and the Uecomm Loan
Agreement is enforceable in accordance with its terms.

7.4 Representation and warranty concerning default

UE Finance represents and warrants to the other parties that it is not ini default under the
Uecomm Loan Agreement.

7.5  Repetition of representations and warranties

The representations and warranties in this clause are taken to be repeated on the
Completion Date on the basis of the facts and circumstances as at that date.
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7.6

8.1

8.2

91

9.2

9.3

94

Reliance on representations and warranties

Each party acknowledges that the other party has executed this document and agreed to
take part in the transactions that it contemplates in reliance on the representations and

warranties that are made or repeated in this clause.
INDEMNITIES

Indemnity by Alinta Finance

Alinta Finance will indemnify UE Finance on demand against any Claim, damage, loss,
costs, charge, expense, outgolng or payment which UE Finance suffers, incurs or is lable
for in respect of Uecomm Loan Agreement on or after the Completion Date.

Indemnity by UL Finance

UE Finance will indemnify Alinta Finance on demand against any Claim, damage, [oss,
costs, charge, expense, outgoing or payment which Alinta Finance suffers, incurs or is
liable for in respect of an act or omission of UE Finance in respect of the Uecomm Loan

Agreement prior to the Completion Date.

GUARANTEE AND INDEMMNITY BY ALINTA

Obligations guaranteed

In consideration for the entry into this deed by Uecommuat Alinta’s request, Alinta
guarantees to Uecomm the due and punctual performance by Alinta Finance of the
Guaranteed Obligations. '

Consequences of Alinta Finance's defaults

If Alinta Finance defaults in the due and punctual performance of any Guaranteed
Obligation, Alinta

{a) indemnifies Uecomm against all losses, liabilities and expenses {including legal
expenses on a full indemnity basis} that Uecomimn incurs {directly or indirectly) as
a result of that default; and

{b}  mustpay the amount of those losses, liabilities and expenses on demand to, or as
directed by, Uecomm without any set off, counter claim, condition or deduction.

Nature of obligations and enforcement

Alinta's obligations in this document are principal obligations and may be enforced
against Alinta without Uecomm first being required to exhaust any remedy it may have
against Alinta Finance or enforce any security it may hold relating to the Guaranteed

Cbligations.
Continuity and preservation of Alinta's obligations

The guarantee and indennity contained in this document is a continuing obligation of
Alinta, despite any settlement of account or the occurrence of any other thing and
remains in full force and effect until all Guaranteed Obligations, contingent or otherwise,
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have been satisfied in full. Alinia's obligations in this document are absolute,
unconditional and irrevocable. Alinta’s obligations under this document are principal
obligations and the liability of Alinta under this document extends to and is not affected
by any circamstance, act or omission which, but for this subclause, might otherwise affect

it at law or in equity.
85  Indemnity in respect of the Guaranteed Obligations

Alinta (as primary obligor) uncenditionally indemnifies Uecomm against, and must pay
Uecomm on demand the amount of, any loss that Uecomm may suffer (directly or
indirectly) because the Guaranteed Obligations are unenforceable.

10. NOTICES
10.1 How to give a notice
A notice, consent or other communication under this document is only effective if it is:
(a) in writing, signed by or on behalf of the person giving it;
{b} addressed to the person to whom it is to be given; and
(©) either:

(i} delivered or sent by pre-paid mail (by airmail, if the addressee is overseas)
to that person’s address; or '

(i) sent by fax to that person’s fax number and the machine from which itis
sent produces a report that states that it was sent in full.

10.2  When a notice is given

A notice, consent or other communication that complies with this clause is regarded as
given and received:

{a) if it is delivered or sent by fax:

{i) by 5.00 pm (local time in the place of receipt) on a Business Day - on that
day; or

{ii} after 5.00 pm (local time in the place of receipt) on a Business Day, or on a
day that is not a Business Day - on the next Business Day; and

(b} if it is sent by mail - on actual receipt.

103  Address for notices

A person's address and fax number are those set out below, or as the person notifies the
sender:

Hecomm
Address: 126 Trenerry Crescent, Abbotsford, Victoria
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11.5

Fax number: {03} 9221 4193

Alfention: General Counsel
UE Finance
Addrese: Level 13, 101 Collins Street, Melbourne, Victoria

Fax number: (03} 9222 9120
Attention:  Company Secretary

Alinta Finance
Address: 422 Warrigal Road, Moorabbin, Victoria

Fax number: {03) 9265 7703
Attention: Company Secretary

Alinta
Address: 422 Warrigal Road, Moorabbin, Victoria

Fax number: {03) 9265 7703
Attention: Company Secretary

GENERAL
Governing law
{a)  This document is governed by the law in force in Victoria.

{b)  Each party submits to the non-exclusive jurisdiction of the courts exercising
jurisdicton in Victoria, and any court that may hear appeals from any of those
courts, for any proceedings in connection with this document, and waives any
right it might have to claim that those courts are an inconvenient forum.

Liability for expenses

Each party will bear and be responsible for its own legal, accounting and advisory costs
and expenses in connection with the negotiation, preparation, completion and carrying
into effect of this deed and any instrument or transfer contemplated in or necessary to
give effect to this deed.

Giving effect to this document

Fach party must do anything (including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that any other
party may reasonably require to give full effect to this document.

Amendment

This document can only be amended, supplemented, replaced or novated by another.
document signed by the parties.

Counterparts

This document may be executed in counterparts.
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11.6  Attorneys

Each person who executes this document o behalf of a party under a power of attorney
declares that he or she is not aware of any fact or circumstance that might affect his or her

authority to do so under that power of attorney.

EXECUTED as a deed.

SIGNED for UNITED ENERGY
FINANCE PTY LIMITED under power of
attorney in the presence of:

Signature of attorney

Signature of witness Name

MName Date of power of attorney

SIGNED for UECOMM LIMITED under
power of attorney in the presence of:

Signature of attorney

Signature of witness Name

Name Date of power of attorney
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SIGNED for ALINTA FINANCE PTY
LTD under power of attorney in the
presence of:

Signature of attorney

Signature of witness

Name

Name

SIGNED for ALINTA LIMITED under
power of attorney in the presence of:

Diate of power of attormey

Signature of attorney

Signature of witness

Name

MName

Date of power of attorney

141528060
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United Energy Limited
{ACN 064 651 029)
Level 13, 181 Collins Street, Melboume, Victoria 3000
Og?é?uh.z PeFrr )

Ur Comrd Py Limited (ACN 079 083 195)
Altengon: the Company Secrerary

IJ[: Sic’ :
Fallowieg recent discussions we offer you a loan facility (the Faeifity) on the

ing terrny and conditions.

LIMIT . :

The maxismem princpal ama;mt of the cash advances o be msde available
under the Facility is A$80, 00,000 of such highes smovunt as the pirties may
agres from time to tove (e Limi).

DRAWINGS

-Suﬁjc&mzhixAgrmmmt,youmyazznym on the
Commincenient Date and eriding oo the Repayment Date ke drawings
nnder the i"ﬂcibty, provided dhat the Principal Qutsmdmg after any deawing

' does ot cxrend dannmz.

REP‘.RYMENT

‘ Ymnnﬂmpsy thzwﬁoléofthe?mmpaiﬂmnmimgmg@umﬂxmw

mm&dxﬂomamommmmdhgmduﬁsmngmmtmmmﬁm
c&mwhmh:s7ymts&mzh¢&ut¢ﬁmﬂm¢fﬁ:a aamptxd[:hc

Eepaymt ey

TEMPORARY PREPAYMENT
You my prepay in  whole or i past amongys drawn snder &us Agroement at

',:nrenm'

Payment and rate . )
Interest will accruc on the Principat Ouestanding in mspect of each Interest

Period and will be due and payable by you in arears on cach Intc;rcsz Due

Plare,

The interest rate applicable to e Principal Outstanding will be B% per
snnum ot such other e as we may apree, calevhted on daily haimr:m af the

Principal Qutsmanding,

i 301
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z.

A certificate signed by one of onr directors or secremaries will be conclusive
evidence (in the absence of manifost erxoc) of all amounts payable by you

nander this Agreement.

Curry-forward
If in respect of any Interest Dus Dare you consider that you will have

) . + *
jmaufficient operating cash flow to pay 2R or part of the inresesr duc, you
must give ue k5 much written notics as practicable, with sll relevant details.

We may, at our discretion, spree to defet payment of all or part of the intercsr
duc to a subsequent Inverest Due Date and such interest will nor be due until

that subsequent Interest Die Date. Interest continues fo acerue on any

amount of mrerest s defemred. Any payments made by you on subsegnent

Intetest Due Dates will be apphed o far as they extend:

(=) first, in or vowurds payreot of intersst aectuing on the Principal
Ountstanding after the cdginal uretesr Due Dace;

_ - secondly, in o2 towards t of the amownt of interest deferred
paymen
uadet this Clwuse 5.2 and interest on the deferred interes

CHARGES AND EXPENSES :
You will pay and/or rembursc us on demend s}l churpes anicl expenses whick
we ey incur o become Table w pay in connection with the preparation,
execution, iimplemennarion or enforcement of this Agreement, including,
without imitation, any stunp duty, Snencial instinutions dury, debits tax, aay
~other tax, duty or irnpost, Jepal fees (on a Al indeinaity basis} and our-of-
You will pay intercet, on cach Interest Due Dace, on a8 agnounts which fiom

" e 1o dmcﬁﬂtﬁw&rpaymm:mtbﬁﬁwmhmmmpaidbmﬁ

before und (292 seprrate and indepeadent obligation) sfier judgmeny, at the
Ovexdtuc Money Rate frons time o time computed on daily bakuces from the
date such amounss £l due for payment vntl they are paid ot satisfied.

All amnounts payable under this Agreement are expressed 1o be exdusive of
GFT. I£GST i payable on 2 Taxable Supply made by ux under this
Agreement the amount payable by you for that Taxable Supply will be the
atnount provided for in or under this Agreement ro be payable or deductible;
phus GET.

In this Clause, GST and Tukable Supply havs the meanings given in section
185-1 of the 4 New Tax Systen (Goods and Servives Taoc) A 1999,

SUBORDINATION

Norwithstanding any other provision of this Agreement, we acknowledge
that onr rights under this Agreement sre subject to the subordination decd to
be emerrd inton with you on er about the dare of this offer

Puya? .

ladm MO 78Ty D413 20 06 200D
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0. APPLICATION OF FUNDS

Subject to Clanac 5.2, funds available to you must be applicd i seapect of s,

i the following order ' '

(a) ficst, mtexest payments vader Clause 5.3;

) secondly, intezest payments {if sy} under Clause 5.2;

¢} hirdly, prepapments nnder (lavse 4; and

) fourthly, in other paymeots or Tapayments under the Paciliyy as and

when they scarue :
1l.  CONDITIONS PRECEDENT |
1.1 General condition pracedent
Ttis 2 condition precadent to the svrilabilicy of the first drawing that you
dehiver wo ug 30 scceptance m e form of the Acceptance of Offcr, duly
‘ sigoed by way of formal Acczpiange. :
1.2 Further conditions precedent to each drawing

Ouz obligation to make avaflable any diawing s subjoct o the further

conditions precedent that: , ‘

Y, (representations tene) your tepresenwuons and warcantivs in this
Agxtnmmtmmil? all material respects a2 3t the date: of the
felevant dwing ay thowugh they had beeo made at that date i respect
of the facts and croumsmncss theg subsisting; and

®) (oo defanld) no Byeat of Default or event which with the giving of

notice or passage of time or both wonld become an Event of Defaul
is subzisting as atthe&nbfﬂmrdwwzdmwhguwiﬂmwﬁnm
L 12.| PAYMENTS
_ meﬂipayaﬂmbn:ydmmmm:dcrﬂﬁsAmminnmﬂbmﬁng
A hommtﬁenmtnmwdbyw&mmwdmm= i
-/ aviihble fands without sct-off, cramterciaim ot any deduction of sy kind,
If any payment ia due on é'daywléi:hisnuti&&inmbsyi:wm be nade on
the nexe Busiess Day and interest adjuscod accordingly.
13, | REPRESENTATIONS AND WARRANTIES

By your acceptance of the offcr contained in this letter, you represeny and

wanant a5 follows.

{4) (Corporate power and authorisation) You have the POWCE to enter
into and pecform this Agreement and have takeq all corporate sad
othier action necessury to anthogse the entry into anid performance of
whis Apreemen and ro carry out the wansactions contemplared by this
Apreement, '

W MISEG(1791 14 940131 25,09.7700 - T _;;
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(b)

(Document binding) This Agreecaent is your valid and Linding
obligation enforceable in accordance with its texms,

The representations and watrantes set out above will sucvive the exscurion
and delivery of, and the provision of sccommodation under, this Agreement.

They will be deemed repeated on each date a drmm"ng is made under Clse 2.

EVENTS OF DEFAULT

Events of Dafuult _

Each of the following is an Fvent of Defank {whether or pot it is in your
controf). .

(=) {Obligations under documents) You fik:

@ to pay within 3 Business Days an amount payable by you
uiuder this Agrecment wheg doe:

{1} to comply with any of your uther obligations undcr this
Agreement xad, ifin our reasonable opixion thit. failare can
be remedied within 30 day after it occuzs, tozemedy the
Eailuee within that period; o -

()  to satisfy within the sdpulated time anyrhing which we made o
condition of our waiving compliaace with a condition

() (Misrepresentation) A sepresentation, warcinty or statement by you
in this Agreement, o in conasction widh the Facility, proves to have
buen incormect ox roisleading in any saterial respect when made or

- repeatéd. )

{c} (Ctoss defanlt)

B Asy present or futere indebtedness exezeding $10,000,000 of
Fou er any of your subsidiariea for mooey Borrowed or raised
or any fguncial sccoremodation whatcver fincleding withou
litndtatdon apy lease o hiting arangementy: )
(A) i 0ot paid when doe (or within an spphcable prace

pedod); o S :
(B beoumes due and péyabie before its stated maturity or
exXpiry; or _ _

i) a facility or obligation granted or owed by 2 person 1o you to
provide: fnsociat sccommodation of an ameuny axcerding
$10,000,000 is prematuxely terminnted.

{(Winding ap, Wrangemenss, msolvency erc)

()

0} Yon or any of your subsidiatics ceases, suspends or threarens
to ceasc or suspond the conduer of all o substantally sl of
your or its respective business ot disposes of or threateas to
dispose of all ur subsmntially all of youY or Y respoctive assoty

Page 4
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=

®

{other than in ary case, for the puposes of a bona fde
solvent incea-group rearganisaton);
()  youor any of pour subsidiagies tops or suspends or threatens
to 3top ox suspend payment of all or any class of your or its
respective debis; :
yeu or any of yout subsidiaxies is insolvent within e meaning
of section 954 of the Corporations Law;
(v)  an administrator is appointed o yow or any of your
subsidiaries; or
{v} an application or an order i made, procesdings aoe
- eommenced, « resofution is pasacd o proposed in z notice of
mesting or an spplication to 2 cow or othar steps axe takeg
for:
(A}  the winding up or dissolution of Fou or any of your
. subsidiaties; oz ,
B)  youm orany of your subsidiaties entering into any
arpsngement, compromize or cotaposition with or
] assignement for the benefit of its creditors erx any class
of them op way of them,
aird any much npphmﬂmwpmouﬁng it not disriisued,
withdrawn oc sayed within 21 days.
(Enforcement against asets)
)] Amn%(n&ﬂiin&cm@gqucﬁnn?ofm
Cotporadans Taw) or simitar officer is appointed fo;
G & Serurity Interest is enfoeead over or
a diseregs, ntqchmtwmmnkh&aiwtnﬁnm&

i)
aﬂmmyMtcﬁIputofwmmMkahgmthmo{m
of yont subsichari <

 (RBeduction of capital) Without ot priot consent, you or any of
your subgidiaties:’ - o :

@ réduces itx capital (inchuling, without Yimitation, = purchise of
ity shares but exaludiag 4 redesoption of redecrnable shares):

{i}  passes a zesoludon to reduce jts tapital or to 2uthorise it o
purchasc is shaxes ur a resolotion wnder section 254N o -

2608 of the Corporations Law or any equivalent provision, of
¢alls a ;meeting to consider such s resohation; or

i}  apphes to 2 court o exll agy such teeting or v sanction any
such resolution or meduction,

Nothing in this pategraph {f) prevents you from pcchasing your
shates in 2n amount ap to $130.000 080 millin on or prior to 30 junc

2000
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1e9) {Vitiation of this Agreemenst)
@  Allor aay matcrial pare of dhis Agreement is terminated or js

or becomes void, tlegal, invalid, wienforceable or af limited
foree and c{fcct,'

() aparty (other than ourselves) hecomes sutided to terminate,
rescindd or avoid all or psrt of this Agresment.

7%

14.2 Cansaqdences

In addition to any other rights provided by law or by this Agreement, but
sublject to Clase 9, at any time after an Bveas of Defalt we mny by notice 1o
you declars all money acvally or contwgendy wing wnder chis Agreement
immediately due and payable, and you will immedintely rapay the Principa
Ourstandling and pay accrued inrercot snd fees and all such other moncy.,

15 NOTICES ‘
o Any notice, demand, cossent or other commanication (the Noricd) given or
St made vadex this Agrecment: . . ’
#  mmstbein wiitng and sigoaed by 2 person duly authoriscd by the
sender;
(B} musteither be delivered 1o the intended recipient by prepaid post (if

Atteotiom:  The Camp:my Secretazy
Fax No: 03 9222 8120

® ‘ous United Boergy Linnited
i Fax No: 03) 3222 2100
. ‘ @ will be taken to be duly given o made: '
RN © .in‘tgmmeufddim;r&:pmm:,whmd:ﬁvmd;

@ in gbccmaf&eﬂv&ybypoaq_mo Busutess Days aftur the
dere of pesting if pusted ro 2e addrest in the same country)
ot scven Business Days aftet the datr of posting (if posted o
*0 sddross in another conntry); and

(i) in the case of fax, on reccipt by the sender of a TRnsmission
contyol report from dre despatching machine showing the
relevant number of pages, the correct destination fie machine

nornber and the rewult of the teanemgsion s “OK™,

Dbt if the result is that 2 Notice woh!c% be taken to be given or made
on 2 day which is not a business day in the place 1o which the Notice
is senr or is laver than 4 pm (local arne} it will e taken to have been

e b,

W MONBTI IV SI9E0Y T80 000 Poge &
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16,

18,

19;
1941

duly given of made st the rommencement of business on the nexr

business day in that phee,

ASBIGNMENY

Neither of us may assign or gamfer any of vur sights or obligations mdee
this Agreement without the prior written consent of the other,

REMEDIES |
For the avoidance of doubt, but subject m Clanse 9, nothing in tas
Agteement of sty inrexest that say of our Related Bodies Cotporate may hold
in you, aflects the nature of anp advance made to you purstant o this
Agreersent a3 a loan or prohibits or fetters in 2ny manner our ability 1o

enforce our rights in respect of diis Aprcemens.
BOVERNING LAW

: is groverned by the s of Victotia, You submit to the 0T
exclusive jurisdicton of cowty sxercising jurisdiction chare i connecdon
with martis concarning this Agresment,

DEFINITIONS AND INTERPRETATION

Dofinitions _

Thie followiag definirions apply unless the context xeyguires otherwipe.
Aceeprarce of Offtr means the foum of acceptance of offer set out the
enclosed copy of this letter. |
a&is@mmrms the agreement constitueed by your acceptance of the
offer convxined in thia lotrer,

Busginess Dy means 2 day on which banks arc open for business in

Cornmoncoment Daee meany the daee on which afl ﬁmo:m«haonsm:toutm
Event of Defantt means any of the évents specified in Clause 14,
QWMWWW émy BOVEIRCIE of any povernmenal, semi-
govexnmestad o fuchicial entity ox suthoiity. -

Tuterest Due Dare sacans the last Business Day of each Interest Perind.
Aorereot Perdod means, in yslation to any advance under this Apreernent, any
period sgreed between you and us exeept thae '

)  ifan Inwrest Poriod woold otherwise end on a day which is nor a
Business Day, ir will be extended to the next Business Day;

(b} the Bnal Interest Period will end on the Repayment Date

Lirnit has the meaging specificd m Clause 1,
Overdie Moncy Rate mesns ax any rime the sum of 2% per annam and the
ierest mre specified in Clause 5 for pediods of such length as we may

Lz 1907 71
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T i

reasombly select applicable from fime to fme (expressed as o perconnm per
armmy), .

Principal Outstanding means the AgEiegaw prncipal amount of Al
advances provided under this Agresment wnd from Bme to dme outstanding,

Repayment Date has the rneaning specified in Clause 3.

Security Inrerestincludes Ay morigage, pledge, lien or chazge or any
sBoutity or prefesential interest or axrangement of any kind ot ay other righr
of, or arrangement with, any creditor to have is claims satisficd tn pUony to
othes creditors with, of from the proceeds of, any asget. Wi itation ;
includes rerention of tide other thay i the oxdicary course of day-10-day
tading and a deposit of moncy by way of security b it exclodes » charge or
lien ansing in favour of a Goveramental Agency by operation of statute
wiileas there §s default in payment of moncy secired by that charge ox ben,

INTERPRETATION
Headings are for convenirnce oaly and do not affect interpreragon, The

following rules apply waless the coneex: roihires otherwiss,
(=} References w0 ‘you” or "your’ mean Ue Cotmm Py Lirnited und
refetences to “we’, “us’ ar “otr’ mean Danieed Energy Limited.

)  The singulse includes the plural apd convesely.

8 A genderincludes all genders.

(& YWheze = word Or phrase is defined,
A oresponding mcaning,

{e) Arcfamro:ﬁmmiaammmaﬂameaﬂhkamn

® A referonce tox person, compuetion, trust, parmership,
umincorporated body ot other satiy hchudes any of the forcpuing.

its ather grammatic! formg have

®
\ domzmmm'ssmmmdm&&dmﬁhamm
(h). Amfmto'magmemmtmdocmmriuotﬁeagﬁmmm'

kegislation o to 2 pxcmswn of legiskation incledea 2

. modificstion o
for it and a regudation or statutory mstroment jssued under it

ACCEPTANCE

The offer contained in this letter remming open for acecptance unl 11.5%m
{Melbourne time) on 30 June 2000 {or any Iater time or date aprecd by us). If
you wish ro accepr the offts, you may do so by signing the Acceptance of
Offer and rerurning i 1o us 24 our address specified in Clywse 1S

Pain 8

FrR SN 7805 2600
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22 AGREEMENT

Y aurg Faith fully
E ‘:‘

*

igned for and on behalf of United
nergy Limited by ies duly authorised

W e

Attomey's Slgnoturs
Eﬁ?{d t 14 &,

~_/ ntName -

f - v
Witness Signatur_a

TRl Loded

Print Name

Lol VY07 J19E ) D013 b6 D
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mendment Agreement ARTHLR ROBINSON

1lecomm Limited

mjad

Tinited Energy Limited

Arthur Robinson & Hedderwicks
$tock Exvhangs Cantre

330 Uoting Strael

Uetboume 3000 Ausiralia

ot 61 10614 WY
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1. | Definitions and interpretation 1
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Arthwr Rohinson
Amendment Agreement & Hedderwicks
Date
Parfies
i — ‘a_.&
1. Uecomm Limited (fortuedy Ue Comen Pty Limited)
(ACN 079 083 195) of Lavel 13, 101 Collins Strect, Melbomrne, Victoria
3660,
2. United Encrgy Limited (ACN 064 651 029) of Level 13, 101 Collins
Street, Melbourne, Victoria 3000,
Recitals
- A The parties have entered into to an Agresment dated 29 June 2000
under which Unired Enetgy Limited agreed to make available to
Uecomt Limited an A$80,000,000 loan facility {the Principal
Agrecrmend.
B ‘The parries wish to amend the Principal Agreement in the manner s
out in this Agreeroent.

It 18 agreed as follows.

1. Definitions and interpretation

(a) Words which aze defined in the Prinoipal Agreerent and which are
used in this Agreement havy the same meaning i this Agreement as
in the Principal Agreement, unless the context sequires otherwise,

Y ‘The provisions of Clause 22 of the Principal Agreemnent form patt of
this Agreernent as if set out st length i dus Agreement.

2 Amendments

The Principal Aprecment is amended to read as set ontin the Schedule.

J. Etfective Date

This Agreement takes vffect, and the parnes agree to be bound by the
Puancipal Agreement as amended by this Agreement, from the date of this
Agreemnent (the Effective Datre).

4, Remaining provisions unaffected

Eixcope as specifically amended by this Agrecment, all terms and condidons
of the Prncipat Apreement remain in full force and cffcctr. With effeer from

13ty 0 T HOFARG 35 T G033 S0 3004 Page t
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Amendment Agreement | Atur Roblesan

the Effective Date (as defined in Clause 3), the Principal Agreement as
amended by this Agretment is to be read as a single inegrated document
incorporating the amendments effected by this Agreement.

5. Govgmmg law and jurisdiction

This Agrccmmt ts governed by the laws of Vietoria, Fach party submits to
the non-exclusive junsdiction of cousts exerdsing jurisdietion in connection

with matters concerning dus Agresment.

8. | Counterparts

This Agreement may be executed in any number of connterparts. All
countetpatts together will be taken to consnmute one instroment,

Esbes MR HEI4AD 05,0 BAGELY 4 M MK I;’agez
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Amendment Agreement & Hesderwicks
Fxecuted in Melbourne.

Hach atorney executing this Agreement states that he ot she has no notice of

ot

cation or suspension of his or her powet of attomey.

Uegomm i?mited

The

wa

Comimon Seal of Uscomm Limited
duly affixed in the presence of:

United Energy Limited

Th
4

of:

Common Seal of United Energy
ited was duly affixcd in the presence

st

B

Prit

ippcforiSecretary

L GYieING

it Name

Print Name

&51]

hAOT 10744930 ) SAYVY 000,000
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Schedule

Unltad Energy Limited
{ACN 064 651 029}
{evel 13, 101 Coffins Strest, Ma!boﬁme, Vicioria 3000

-

Datef 29 Junc 2000

Ue Gomm Pry Limited (ACN 079 083 195}

Artegrion: the Company Seeretary

{)eaﬁ Six

1

Follgwing recent discusssons we offer you a loan facility (the Facility) on the
follopring terms and condidons.

LT

The toaximum principal amount of the cash advances ro be made available
under the Faclity 15 A$80,000,000 or such higher amount as the parties may
agree from titne to time (the Limrg.

DRAWINGS

Subject to this Agreement, you maay at any tme commencing on the
Commencergent Date and ending on the Repayment Date make dtawings
under the Facility, provided that the Pancpal Outstanding after any drawing

dees not exceed the Limit.

REPAYMENT

You will sepay the whole of the Prncipal Ouistanding together with acomed
wterest and all othct amounts outstanding wnder this Agreement to us on the
date which is 3 years from the dare that this offer is aceepted (the

Repayment Date).
TEMPORARY PREPAYMENT

You may prepay in whole or in part amounts deawn under this Agreement at
any time.
Any amouris prepatd under this Clause 4 may be tedrawn in accordance with
Clause 2.

CANCELLATION

You may cancel the Facility in whole or patt at any time without penalty or
premiumn. Any part of the Faciliry which is cancelled will no longer be
available to you and the Limit will be reduced accordingly.

inber M HIOTV7O Ted DATIZY SO TOKK)
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5. INTERESTY
8.1 Payment and rate

Interest will accrie on the Prncpal Ouistanduag n respect of each Interest
Perted and will be due and payable by you in arrears en each Interest Duc
Date. ¢

The interest rate applicable to the Principal Outstanding will be 8% per
antem of snch other rate a5 we may agree, caloulated on daily balances of the
Prancipal Owmstanding.

A cernficate signed by one of our directors or secretaries will be conclusive
evidence (in the absence of tnanifest ervor) of all amounts payabie by you
under this Agreement.

Carry-forward
If in respect of any Interest Due Date you consider that you will have’

insufficient operattng cash flow to pay all or part of the interest due, you
must give by as much written notice as practicable, with al} relevant details.

We may, at our discretion, agree to defer payment of all ox part of the interest
chie 1o a subsequent Interest Due Date and such interest will not be due votil

that subsequent Interest Due Date. Interest continues 1o accrue on any
araount of interest so deferved. Any payments made by you on subsequent
Intetest Due Dates will be applied so far as they extend:

{a) first, in or towards payment of ioterest zceruing on the Prisdpal
Outstanding aftee the original Intrrest Due Date;

)] sccordly, in or towards payment of the amount of interest deferred
under this Clause 6.2 and interest on the deferred inerest.

CHARGES AND EXPENSES |

You will pay and/or reimburse us on demand all charges and expenses which
we may incur or become liable to pay i connection with the preparation,
execution, Implernentation or enforcement of tns Agrecnent, inchuding,
without imitation, any stamp dury, financial institations duty, debits tx, 2ay
other tax, duty or impost, legal fees {on a full indemnity basis) and out-of-

pocket experses.

OVERDUE MONEY
You will pay intetest, on cach Interest Due Dare, on all amoun t3 which from
time to time il due for payment under this Agreement but are unpaid both

before and (as a sepatate and independent obligation) after judgment, at the
Querduc Money Rate from time o ime computed on daily balances from the

date such amounts fall duc for payment undl they are paid or sansfied.

GST

All amounis payable under this Agreement are expressed to be exclusive of
GS1. TGS s payable on a Taxable Sopply made by vs ander this

011072731 vd 943135 9.08 2000 Page 2
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Agreement the amount payabfe by you for that Taxable Supply will be the
amount provided for ¥ or under this Agreement to be payable or deducdble,
phws GST. '

In this Clause, GET and Faxable Supply have the meanings given in section
195-1-0f the A4 New Tax Systens (Goods and Services Tasch Act 1999,

SUBORDINATION

Notwithstanding any other provision of this Agreement, we acknowledge
that our rights under this Agreement are subject to the subordinagon deed to
he entered into with you on or sbout the date of this offer.

APPLICATION OF FUNDS

Subject to Clause 5.2, funds available to you must be apphied in respect of us,
in the following order:

{2} fiest, interest paymients undor Clause 6.1,
) secondly, intcrest payments (if any) under Clause 6.2;
‘ {©) thirdly, prepayments under Clause 45 and
{d) fourthly, wm other paj}mcnts ot repayments under the Faality as and
when they accrie
CONDITIONS PRECEDENT

General condition pracedent

1t 15 2 condition precedent to the avallability of the fiest deawing that you
deliver tn 03 an acceptance in the form of the Acceptance of Offer, duly
signed by way of fottaal acceprance.

Further conditions precadent {o each drawing

Oner obligation o make available any drawing is subject to the further
conditions precedent thar
(o) {representations true) your eprescniations and warrantics in this
Agreement are true in ail material respects as at the date of the
relevanr drawing as though they had been made 2t that date it respect

of the facts and circurstanees then snbsisting; and

(no default) no Fvent of Default or event which with the giving of
notice nr passage of ume or both would become an Event of Default
is subsisting as at the date of the relevant drawing or will result from
the drawing.

(b}

PAYMENTS

You will pay all money due ¢ us under this Agreement in normal banking
hours to the account aominated by us from ume to tme in immediately
avadlable funds without set-off, counterclaim or any deduetion of any kind.

Page 3
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If any payment is due on a day which s nota Business Day i will be made on

the next Business Day and interest adjusted accordingly.

REPRESENTATIONS AND WARRANTIES

By your acceplance of the offer contained in this letter, you represent and
-5
warrant as follows.

(2 {Corporate power and authorisation) You have the power to enter
to and perform tas Agreement and have taken all cotporate and
other action necessary to suthogse the entry loto and performance of
this Agreament and to cairy ount the uansactions conternplated by this

Apreement. R
(b} (Document binding) This Agresment is your valid and binding
obligation enforceable in accotdance with its tetmns.

The representations and warranties set out above will survive the cxecution
and delivety of, 2nd the provision of accommodation under, this Agreement.
They will be deemed repeated on each date a deawing 15 reade undex Claose 2

UNDERTAKINGS
You undertake, while any amouats are outstanding under this Faetlity or this
Facitity is still available for drawing, #s follows.
(=) (Financial Indebtedness) You and your subsidiades will not incur
any Financial Indebtedness except:
0] undex this Agrecment;
() under the A§ Loan Agreement; or
() Financial Indebredness in a toral amount not exceeding
A$5,000,000, except with our prior written consent.

(b) (Disteibution) You will not declare any dividend ox pay or distsibute
any money or other asset (including, without imatatien, mterest,
dividend, return of capital, repayment or redemption) to or for the
benelit of a shareholder (other than vs) in that capacity.

EVENTS OF DEFAIRY

Events of Default

Fach of the following is an Event of Default (whether or niot it is in youe
control). ‘

{2) {Obligations under docoments) You fail:

® to pay within 3 Business Days an amount pavable by you
anter this Agrecment when due;

{i1) to comply with any of your other obligations under this
Agreement and, if 1w out reasonable opinion that faduce can
be remedied within 30 days after it oceurs, to remedy the
faiture within that period; ot

Page d
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{iif)  to satsfy within the stipulated time anything which we made
condition of our waiviag compliance with a condition
precedent or undertaking in this Apreement,

{Misrepresentation) A representation, warranty of statement by you
in this Agreement, ot in connection with the Facility, proves to have
been meotrect or snisleading in any matenal respect when rmade or
repeated. Co

{Cross defanlt

& Any present or futuxe mdebtedness exceoding $19,000,000 of
you or any of your subsidiaries for money bosrowed or raised
or any financial accommodation whatever {including withont
limitation any lease or hifng arrangement):

(A}  is not pard when duoc (ot withiny an applicable prace
petiod); or
(B) becomes due and payzble before its stated maturity or
expiry; or ‘
G} 2 facility or obligation granted or owed by a person to you ta
provide financial accommodation of an amount exceeding
$10,000,000 is premaneely rerminared.

(Winding up, attangements, insolvency ete)

53] You or any of your subsidiaries ceases, suspends or threatens
to cease or suspend the conduct of all or substantially all of
your or its fespective business or disposes of or threatens to
dispose of all or substantially all of your or ts respective assets
{other than, in any case, fot the purposes of a bona fide
snlvent inkra-group T nisation);

(i) you or any of yout subsidiaties stops or suspends o threatens
to stop ox suspend payment of zit or any class of your or its
respectve debts;

)  you or any of your subsidiaries is msolvent wathin the meaning
of secton 95A of the Corporations Law;

fiv)  an administrator 1s appointed to you or any of your
subsidtaries; or

\J] an application or an order is made, proceedings are
commnenced, a resoletion is passed ot proposed in a notee of
meeting or 2n application o a court or other steps are taken
for:

(/) the winding up or dissolution of you or any of your
subsidianes; oc

(B} you ar any of your subsidianies enrering into any
ACROPEMEnT, compromist OF compostiing with or
assipnment for the benefir of its creditors or any class
of them oy any of them,

g G0 TOTEI 36 WAOYS 9 08 2000 ) Page 5
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and any such apphcation or procecdiﬁg 1 not distissed,
withdmwn or stayed within 21 days.

{c} (Enforcement against asscis)

- () A controller {within the meaning of secion 9 of the
Corponations Law} or similar officer is appointed to;

(i} a Security Interest is enforced oves; or

(i} = distress, atachment or other execution is levied or enforced
over,
all or any rmatetial pact of your asscts and undertaking or those of any
of your subsidiaties. ;
{5 {Reduction of capital) Without our prior consent, you or axy of
your subsidiaries: :
() - reduces its capital (including, without limitation, 2 purchase of
its shares); :
(i1 passes a resohution to reduce its capial or to suthanse it to
putchase its shares or 4 resolution under section 254N or ‘
2608 of the Corporations Law or any equbralent provision, or
calls a meeting to consider such a resolution; ot
(i)  appliss to a court to call any such meetng of to sanction any
such resolution or reduction.
Nothing in this parageaph {f) prevents you from purchasing your
shares in an amount up to §$130,000,000 million on er pror to 30 june
2000,
) (Vitiation of this Agteement)
® Al or any roaterial part of this Agreement 15 tepminated or 18
or becomes void, itlepal, invalid, vnenforceable or of limited
/ foree and effect;

(i) a party {other than ourselves) becomes entitled to terminate,
rescind or avoid all or pant of this Agresment

6.2 Consequences

in addition to any other rights provided by law or by this Agteement, but
subject to Chause 10, at any time after an Flvent of Defanlt we may by notice
to you declare all money actually or contingently owing under this Agreement
iramediately due and payable, and you will immediately repay the Principal
Outstanding and pay accrued interest and fees and alt such other money.

17 NOTICES

Any notice, demand, consent or ather communication (the Norfee) given or
made under this \grecment:

{a) smust be in wntag and signed by a person duly authonsed by the

sendern

talen MG HE HISY 1t Y 68 200 Page b
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) must either be delivered to the intended recipicent by prepaid post (if
posted to an addtess in another country, by registeted aicmad) or by
Land or fax to the address, oz fax number below or the address or fax
number Jast notified by the intended recipient to the sender:

(D to you: Ue Comm Pty Litneted
) Attention: The Company Secretaty
Fax Nex 03 9222 9120
() to ust United Energy Litnited
Attention: The Company Sectatary
Fax No: {03} 9222 4120

() wil be taken to be duly given or tnade:

o in the case of delivery in person, when dobivered;
-~ 1) in the case of delivery by post, rwo Business Days after the
date of posting (f posted to an addeess i the same country)

or seven Business Days aftet the date of posting (if posted 1o
an addtess in another countty); and

(i} in the case of fax, on recerpt by the sender of a transmission

control report from the despatching machine showing the
relevant number of pages, the correct destinaton fax machine
anmber and the resulf of the transtdssion as "OKY,

but if the result is that 2 Notice would be taken to be given or made
on 3 day which is not a business day m the place to which the Notice
is sent or is later than 4 pm (local ume) it will be taken to have been
duly given or made at the commencement of business on the next
business day in that place.

18. | ASSIGNMENT

S Nejther of us may assign or wansfer any of our rights or ebligations undex
this Agreement without the prior written consent of the other.

19. | REMEDIES

For the avoidance of doubt, but subject to Chese 10, sothang in this
Apreement or any interest that any of vur Related Bodies Corporate may hald
in you, affects the nature of any advance made to you pursuant to this
Agreement as a Joan or prohibits ot fetters in any manner our ability ©
enforce our nghts in respect of this Agreement.

20. | GOVERNING LAW

This Agreement is govemed by the laws of Victona. You submir to the noa-
cxslusive junsdiction of courts exerzising jurisdiction there 1 connecrion

with matrers concerning this Agreement,

vaders A IOTE 29 fed BRI 908 NN Page?
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21.1 - DEFINITIONS AND INTERPRETATION

211 Definitions
The following definidons apply anless the rontext requires otherwise.

Acé:;‘pmm:t of Offermeans the form of acceptance of offer ser out in the
enclosed copy of this lemer.

A$ Loan Agreement means the A$130,000,000 loan 2greement dated

29 June 2000 beoween you, us, Deutsche Bank AG and Deutsthe Australia
Limited.

this Apresment means the apreement constituted by your acceptanee of the
offer conmined in dis letter. :

Business Day means a day on which banks are open for business in
Mclbourne. | ’

Commencement Date means the date on which zdl the conditions set out in
Clause 12 have beety satisfred,

Event of Default means #n}’ of the events specified i Chiase 16,

Financial Indebtedness means any indebiedness (acrual or contingent) in
respect of money borrowed or raised by you of your subsidiaries,

Gavernmemnl Agency means any government ot any governtnental, semi.
gavetnmentsl or judicial entity or authonty.

Interest Doe Date means the last Business Day of each Interest Perivd.

Interese Period means, in telation to any advance under this Agreement, any
pesiod agreed between you and us except that:

(2} if an Interest Penod would otherwise end on a day which is not »
Bustmess Day, it will be exteoded to the pext Business Day;

(b}  the Gnal Interest Period will end on the Repayment Date.

~  Litrde has the meaning specified in Clause 1.

Overdue Meney Rate means at zny titne the sum of 2% per annum and the
interest rate specified in Clause 6 for periods of such Jength as we may
teasorably sclect applicable from dme to time {expressed as a petcentum per

annum).

Principal Ousstanding means the aggregare principal amount of all
1dvances provided under this Agreement and from time to time. outstanding.

Repayment Date has the meantng specified in Clanse 3.

Security Interestincludes any mostgage, pledge, ben or charge or any
seeurity or preferential interesr or arrangernent of any kind or any other right
of, or armngement with, any credivor to have its claims sabsfted in priority 10
ather creditors with, or from the procceds of, any asser. Without hmitation it
nchides rerenrion of tide other than in the ordinary course of day-to-day
trading and a deposit of money by way of security but it excludes a charge or
lien atisty m favour of & Governmental Agency by operation of statute
unless there s defoudt m pavment Gf mosicy secured by that charpe or lien.

taim T 1B FOV T4 340103 56D Page 0
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22. | INYERPRETATION

Headings arc for convenience only and do not affect intempreration. The
following rules apply unless the context requires otherwise.

f) .mReferences to ‘you’ or ‘your’ mean Ue Comm Pty Litmted and
referénces to ‘we', “us’ or ‘owt’ mean United Energy Limited.

()] The singular includes the plurl and conversely,

{) A pender includes all genders, '

iy Where 2 word or phrase is defined, its other grammarical formms have
a corresponding meaning. _

{e) A reference to 2 Clanse is a reference to a Clause of this Agreement,

3! A reference to 2 person, corporation, trust, pastncrship,
unincorpbrated body or other entity includes any of the fotcgoing,

(3] A reference to 2 party 1o this Apresment ot another agreement or
document includes the party's successors and permitted substitutes ox
assigns {and, where applicabl, the party's legal personal
representatives).

(b} A reference to 2n agreement of doamnent 15 to the agreement or
document as amended, novated, supplemented or replaced from time
to tite.

)] A refercoce to legislation or 1o a provision of legislation inchides a

* modification or re-enactment of it, 2 legslative provision subsuruted
for it and a regulation or stamtory instnunent issued undes it '
23. | ACCEPTANCE
The offer contained ia this letter remains open fot aceeptance watdl 11.5%m
(Melbourne time} on 20 June 2000 (or any later fime ox date agreed by us). If
J you wish to accept the offer, you may do so by signing the Acceptance of

Offer and renuning it to us at cur address specified in Clause 17

24. | AGREEMENT

A contwact resulting from the acceptance of the offer outlined in this letrer
constitutes an agrecment between the partics and not rights and obligations
imposed by deed.
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szLs faithfully

Sigriad for and on behalf of United

Enetgy Limitad by its duly authonised

attofney in the presence of

L GOULDING

Attomney's Signature
LGDULDING

Print Hame
TRUDI LODGE

W’itrJess Slgnature
TR LODGE

Prin% Name

woaders ANV I A S FGH 0w BAGEIT B 0H 2000
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Acceptance of Offer

7t

Ter United Estergy Limited [ACN 064 651 025)

We accept your offer 'of 2 Joan facthity on the terms and conditions set
out in your lettet to us of 29 June 2000

Signed for and on behalf of Ue Comm
Pty Limited by its duly authorised
attopney in the ptesence of:

I GOULDING

Aftofney's Signature
I GOULDING

Print Name
TRIDI LODGE

Witriess Signature
TRUDI LODGE

Prinl Name

Dated: 29 June 2000
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o + Facshmie +813 8721 4t up
30 May 2004
Mr Cart Hunl
Treasuror
United Energy Limied
. tovel 13, 107 Coliins Strest
_ Malboume VIC 3000 :
Dear Carl,
Re Unitéd Energy Limited (UE) ~ $806 milllon Shareholder Loan Faclilty

m Lim#sd - Requast for Consent

iy letter &axm 16 May 2002, where you requested the consent of Uscomm Limited to
transter any of United Energy Limited's righis and obligations under the Bhareholder Loan to United
biing Ply Limited (in s capacity as trustee of the Unitad Energy Finance Trust).

milted) congsents to the ansfor subject to the following provisos:

i Energy Limited doss not underiake any lurther transter or assignment without the writtan
bnt of Uscomm Limited; and

1d Energy Finance Trust ramains a 100% ownsd subsidiary of United Energy Limaied and
dd Energy Limited unconditionally guarantess the performance and obiigations of Uinlted
Marketiryy Pty Limited in relation to the prevision of the $80 million Shareholder Loan

pr Yt

Uecomm Linited - Authorised Signeture

oS M
\ TLEASWRER
Print Naz‘le m{'pm = | MELBOLRNE
=X M‘”’C’ﬂi 2oo SYDNEY
S ‘ DRISBANE
Frated PERTH
ADELAIDE

o iscdonm:

UECOMAL LIMITED ARNF S8 079 003 198 G Freecntt 1306 COMM G infolfiuscommconrau
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Amendment Agreement

Yecormmn Limited

United Energy Finance Pty Limited

{in it capacity as trustee of the United
Enerpy Finance Trusp)ic:
SRt

Stock Exchange Centra
530 Coliing Street
Malboume VIC 3000
Tal 6138674 1011
kFar 61 39614 48663
WWW. SRS COM. AU

© Copyagh Affens Aoty Hamnmon 2002
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Parties
. .
1. Uecomm Lindtted {formerly Ue Comm Pry Limitcd} {ACN 78 083 195) of Level
13, 107 Collins Sweet, Melboume Victoria J000 (Fecomm).
o United Energy Finanee Pty Limited (formerly United Encrgy Marketing Pry
Limited) (in its eapacity a5 trustee of the Finsnce Trust) (ACN 072 214 932) of
Level 13, 101 Collins Srreet, Melthourne, Victoria 3000 {the Compary).
Recitals
A By a loan agreamene dared 29 June 2000 (as amended) United Energy Limicd
LUE} agrewt to make available to Uecomm an A$80,000,000 loan facility {the
Principal Agresmaent).
8 By an assignment deed dated 15 May 2002, UE asyigned its rights end obligations
as lender under the Prinvipal Aproement to the Company.
C The Company and Uecornm wish (o amend the Principal Agreament in the manner
set oul in this Agréement. '

It is agreed as follows,

1. Definitions and interpretation

1.1 De;{:itions
Defimtions in the Principal Agreement apply in this Agreement unless the context roguires
otheywise,
Fingnee Traest moans the United Enerpy Finance Trust established by the Trust Decd dated 15 May

2007 executed by the Company.

1.2 Interpretation

Chulse 72 of the Principal Agreament applies as if incorporated i this Agresment.

2. Amendments

With effect from the dite of this Agreemen (the Ffective Date), the Priscipal Apreciment s

anrefidad dis folhows,

{a} (Cliuse 2) The relerence in elause 2 o the Repaymenm Date” iy defotet and replaced witlh

3G fune 2_0(13'_
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Amendment Agreement © Allens Arthur Robinson

{Clavse 3) The referenee in clause 310 *3 years” 15 deleted and replaced with °7 years”.

(b}

3. Remaining provisions unaffectad |

Exciept as specifically amended by this Agreement, the provisions of the Principul Agreerent
remiain in fulbforce and effect. With effect from the Effective Date (as defined in clause 2) the

E3
Principal Agrecment as amended by this Agreement is 1o be read a8 a single integrated document

incgrporating the amendments effected by this Agreament.

4. Tl’l?siee capacity

Thel Company enters inta this Agrecment in its capacity as truster of the Finznee Trust.

5. Gaverning law and jurisdiction

e/ :
Thi{ Agreement is governed by the laws of Victoria. Each party submits to the nosn-txclusivg

jurd
Agrbomont,

diction of courtt sxercising jurisdiction there in conncetioa with matiers concerning this

6. Coy nterparts

Thig Apreement may be executed in any number of counterparts. Al counterparts togethes will be

takch to constitute one ipsirement.

Frage 1
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Amehdment Agreement Alleas Arthur Robinsan !

Executed in Methourne.

Uecomm Limited

The Canlmon Seni of Uecomm Limited was

affixed o the presence of

-
d’.w‘ T N a;
T Vo) o ——
Duzgetor Signature DirsetowSecrotary Simnature o
!\) _‘/_!"\'/5': CRIRAN — £ ¢ i
Print Namp Print Name

United Energy Finance Pty Limited (in its capacity as
Trust)
The Comthon Seat of United Energy Finance
Pty Limitdd (in its capacity as tasstee of the
Finance Trhst) was offixed in the presence ofs o
A L AT et M ‘ .
Direetor Signature ' Director/Secretary Signatore
Dy | Fitns e CbprenDmic
Print Name Print Name
¢
.
A

Bage 4
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Amendment Agrsement No. 3

Ueconyy Limited

United Encrgy Floowee #iy Limtitod

{in ity capseity 08 tuster of the United
Encrgy Binknce Trust)

Allens Arthur Rebinson

Stock Exchange Centre

530 Colling Streat
Melboume VIC 3000 -

Tat 61 38614 1014

Fax 6139614 46614

Wiww, gar eom.ay

T Luppion Alttms fotwr Hablnaens 2000



Fax sent by
Fax fron

D RIZ 92214192
T &1F HZEZHLIH

UECOMM
UNYITED ENERGY

Amendment Agresment No. 3

18-87/63 14:18 Py: /g
03 R% 83 11127 Py 3

-Allens Arthur Robinson |

LTNRAE YR —

Table gf Contents

e

Definitions and interprelation

11 Dgﬁnhjons

W2 Interpretation

Amandments

emaining provisions unaffected

R
Trustee capacity
Govarning law and jurlsdiction

.

. ountm‘parts'

mmmmmmmm

rom M01113]2083vE 304482017 7.5.2003

Page i)



ax sent : 613 92214192 UECO W/87/83 14118 - Pai 18712
F f?:;%{::h R MY B VN A : UNITED EMERGY L LN 1LY Py: 2

-

Amendment Agreement No. 3 Allens Arthur Robinson |
Date | - & ﬂ-{t’m,j 2003
Parties

%

1. Uceoman Limited (Tormerly Ue Cisme Pty Limied) (ACN 079 083 199 of Level
{3, 101 Colling Streer, Melbourns, Victoriy 3000 (Ueconun).

2. {Inlied Enerpy Finance Pty Lisndted {formerly Unired Eaerpy Marketing Pry
Limited) {in its capacity us wostoe of the Fingice Truse) (ACN 072 214 932} of
Level 13, 18] Collins Sweer, Mutbourne, Victorio 3000 {the Company).

Racitalk

A By 4 losn agreement dassd 29 June 2000 (as smsnded) Unitod Boorgy Limiwd
(VE) agreedd 1 ke evailoble to Ussomm an ASS0,000,000 oun facllity {he

Princiyal Agréement).
By an assignment deed dated 15 May 2002, UE aostgned its rights and obligations
a5 lendey under the Principal Agresment w the Company.

The Company and Uecomm wish to amend the Prlucipal Agrecment i the manney
set ot in this Agreement,

it Is agreed i iiows.

1. ﬂraﬂnlt!ons and Interpretation

Tl.'f D@Lﬂnltlcm

y Definions In the Principat Agreement apply b this Agreement unles the comtont ftquirey

fo gty

ot

Farance Trest means the tnited linergy Finsnoe Trust established by the Truwt Decd duted i35 Muy
2002 executed by the Company.,

1.2 Injerpretation

use 22 of the Principal Agreament apphies as it incorporated in thiy Apseement,

yorn MOT $1412063v2 S08482617  7.5.2003 Page 8
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Amendment Agreement No. 3 Allens Arthur Robinson |

2. Amendments

With cffect from the dare of this Agreement (the Rffecttve Date), ih: Principal Agreemoene is
ngrkded sy follows,

{Clouse 2} The reference to *29 fune 2007 i deleted and replaced with 29 Decamber 20047,
R .

%

3. Bemalning provisions tnaffected

Bxeept v specifically amended by this Agroement, the provisiony of the Principal Agraement
Ernin in full foree and effect. With offect from the Effective Date (s dafined in clanse 2} the
rincipul Agreemen as agended by thin Agreement i to be read 35 g single Integroad divcaumeny
peomponting the amendments effected by this Agreerment,

iy B

4, rustes capachty
ot
fic Company ereers into this Agrecment in ity epacity 3% wustee of the Finance Trust

e |

o

5. Governing law and jurisdiction

e a—

This Agreement is governed by the laws of Viewrfa, Each party subwmits 10 tha hon-cxelusive
Juriediction of conrs exerciving jarisdiction there in conncction with maters enncesning this

Agresimant,

6,  Cpunterparts

is Agreoment mry be execated in any sumber of couitrparts. Al coumeiparts opeiher will ha
tien 1 constitnte 0BG instrument.

ryom MG 918]2085v2 J04402017  7.8.2009 ' ' T page
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Amendment Agi'eemﬁ‘ﬁt No. 3 Allens Arthusr Robinson

Executed in Melbuvarne.

Uacon‘rm Limited
The Commoiz Seal of Uceomm Limlted was

affixed in the presérloe of: |

et :H-".-’Tw-. ;::»-w
{/ | //{_i .{') / !f::,:?",ﬂkw
b B f s, (’ S .
Dircewr ignuury Dizacror/Sceromry Signstore
/}(’\U,*} El}'ﬂn«‘\l k) - N K&%‘:\J d;__
Print Name Print Nawme

tUnited Energy Finance Pty Limited {in it
Trust)

The Compaoy Ssul of Unlted Bacrey Fimnec
Piy Limited {in Is capucity o troutes of the
Finsnos 'I’Iust} was affixed in the prosence of

e et

- &
E_ﬂw

Pivecror Signaturs

_Aﬁy%_m‘gmlf_n’ﬁdm

Piiat Marog

o
Comnn o1 A

~Bpa
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Deed of Su‘bofdination

United Energy Limited
(Subordimated Party)

Ue Comm Pty Limited
{Company)

ALLENS

ARTHUR ROBINSON

GROUP
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Arthur Robinson
& Hedderwicks

e —

e

EDeed of Subordination

_.{ T&bfe of Contents

Definitions and interpretation

1.1 Definitions

1.2 Interpre?a_’iion

1.3 Document or agreement
Subordination on Liquidation
Represenfations and warraﬁties
Severability of provisions
Survival of obligations
Governing law and jurisdiction

Counterparts

e e
......
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Deed of Subordination | Arthr Robisson

e & Hedderwicks
Date ggéi'jku_ SER?
Parties
i. United Eﬂegtgy Limited (ACN 064 651 029) of Level 13, 101 Collins

Sureer, Melbhurne,wv wctora 3000 {the Subordinaced Farry).

Ve Comm Pty Limited (ACN 079 083 '1'95) of Level 13,101 Collins
Street, Melboume, Victora 3000 (the Compag_y)_

Ihe Subordinated Party has agreed (o suboxdinate claims ansing under
the Subordinared Documents 1o other Iabilities of the Compzn}— on the
rerms set out in this Deed.

Js agreed s foliows,

Definitions and interpretation

> Definitions

K The following definitons apply unless the conrext requires otherwise.

3 2cility Agreement means the AS130,000,000 facility agreement dated on of
E2bout the date of this Deed between Dentsche Bank AG as lender, the
ESubordinated Lender as goarantor, the Company as borrower and others.

i Guaragiee means dny guvarantee, mdernmiry, lerter of crediy, legally bindin,
53_ ey of comforr or suretyship, or any other obhgagon or revocable of] fer
B> Patever calied and of whatever nature):

8 Y0 pay or 1 puachase;
o provide funds (whether by the advance of money, the purchase of
©r subscription for shares o1 other securntues, the purchase of assers,

nghis or services, or otherwise) for the payment or discharge of;

w© mdc:mmﬁ against the consequences of defaukt in the pavment of;
or

1o be responsible otherwise for,

O8 or indebredness of another person, 2 dividend, distabution,
e PFEM0m on shares stock or other nterests, or the insohency or
g °nditon of znather person. ’

s eans the winding vp ar dissolution of the Company including
g Ofmy arder for the wi_nding up of the Company or the passing
* the Company for jes wmnding up.

Fage 1
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D w . Axthor Rabin
¥eed of Subordination 3 Heddervichs

Sentor Creditor means any peison whe for the gme bemg has a claum
agamst the Company.

Senior Debr means all money which the Company (whether alone or wich
another person) is or at any tene may become actually or contingenty liable
to pay to or for the account of 2 Senior Creditor (whether alone or with
another person) for any reason wharever other than the Compant’s habiliges
i respect of the Stbordinared Documents.

It inchudes, without bmitton, moneyr by way of princpal, merest, fees, costs,
Guaranree, indemnity, charges, duties or expenases or pavinent of hiquidared
or unbquidated damages under or in connecrion with 2 document or

- agreement, or as a result of a breach of o defanlt under or in connection

with 2 docurnent or agreement.

Where the Company wonld have been Bable but for its Limidanon, it wil] he
raken sull 1o be hable.

Subordinared Debt means all money that the Company (whether alone or
. with another person) is or at 2ny tme may become zcmally or conungently
liable to pay ro or for the account of the Subordinared Party {whether alone

ox with another person) under or in connecton with the Subordinated
Diocuaments.

It includes, without limitadon, money by way of prncipal, interest, fees, costs,
Guarantee, indemuity, charges, dutes or expenses or payment of iquidated

or unliquidated dumages under or in connection with a document or
Agreement, or as a xesult of a breach of or default under or in connecrion

with the Subordinated Docments.
Subordinated Documents theans:

{a) the AS80,000,000 loan agreement {consamred by a lerter of offer and
acceprance} dated on or about the date of this Decd berween the
Company and the Subordinatred Parry; and

{b) the UUEL Guarantee.

Subordination Period means the penod from the dare of this Deed ungl all
#mounts under the Subordinated Dacuments are repaid or the Subordinared

Documents are otherwise no lorger in effect.

UEL Guarantee means the Guarantee provided by the Subordinated Party
under the Facility Agreement in favour of Deutsche Bank AG m respect of
the obligations of the Company under the Faciine Agreement.

Interpretation

Headings are for convenience only and do nor affect interpreradon. The
fﬂﬁﬂ“—‘ing rules apphy unless the conrext requires otherwise.

@ The singular includes the phral and conversely,
&) A gendex includes all genders.

() Where 2 word or phrase is defined, its other grammatica) forms have
2 corresponding meaning.

B4 3et Gug
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ey M 3 Arthur Robinson
eed of Subordination oy Robinso
{d} A reference 10 2 person, corporauon, wust, partnership,

unincorporated body or other entty includes anv of them

(e) A reference 10 a parry to this Deed or another agresment or
document mcludes the party's successors and permired substirures or.
assigns (and, where applicable, the party's legal personal '
representanves}), .

£ J’;Sreff:rence to an agreement or document is to the agreement or
document as amnended, novared, supplemented or replaced, £XCept 10
the exient prohibied by this Deed.

& A reference ro legislation or o a provision of legishation includes 4
modification or re-enacement of 1, 2 legislauve provision substued
for it and 2 regulaton or sururory mstument ssued under it

(h} A reference o wrrung includes 2 facsimile transmission and any
means of reproducmg words 11 2 rangible and permaneady visible
form.

6} A reference to conduct includes, without imiradon, an omission,

staternent or undertakimg, whether or not tn wotng,

6] A reference 1o an amonr for whoch a person s conungendy Bable
inclodes, without limitatgon, an amount that thar pe::sori mray become
acrually or conmageruly hable ro pay if 2 conungency ocours, whether
or not that habalny will acrually aose.

Document or agreement

A reference o an agrecment ncludes a security interest, Guarantee,
undertaking, deed, agreement or legally enforceable arrangement whether or
not in writing. A reference 1o 2 docamenrincludes an agreement (as so
defined) in wonng or a certficate, notee, msument ox document.

Subordination on Liguidation

_ ;fmw?mzm 249133 28.05, 2000

The rights of the Subordinated Panty in respect of the Subordinated Debe, 1
the event of the Liquidation of the Company during the Subordinanon
Perind, are subordinated in right of payment ro the claims of the Senior
Credirors in respect of Senior Debr to the intent and effecy that the
Subordinated Party will not be entided o recerve any payment out of the
assets of the Company, or exercse any ser-off or other rght, on account of
the Svbordinated Debr unless and unedl all the Semor Creditors” clams
respect of Senior Debt which have been proven in the Liquidanon of the
Company receive 100 cents i the dollar for their chims.

Page 3
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iDeed of Subordination At Robimecn

Representations and warranties

Each of the Company and the Subordinated Party makes

. the foHow-ing
LEPIESenTanons and WArTRTNes.

{a) {Corporate power and authonsation} It has the POwer 1o enrer
1010 agd perform irs obf{.xga gons under this Deed and has mken alf
corporate and other acdon necessary o authorise the enuy inro angd
performance of this Deed and ro carry our the msmructons
conternplated by this Deed.

by (Documexnts binding} This Deed is irs valid and binding obligation

enfarceable n accordance with its rerms.

Severability of provisions

Any provision of this Deed that is prohibited or unenforceable in any
jeasdicrion is ineffectve as to that jurisdiction to the extent of the
profubinon or unenforcesbility. That does nor invalidate the remainin
provisions of this Deed not affect the vahdirte or enforceability of thar
provision in any other junsdicton.

Survival of obligations

b T e T

Each representaton or warranty in this Deed survives the execution and

dciivm:_\* of this Deed.

Governing law and jurisdiction

¢ This Deed'is governed by the laws of Victoria. Esch of the Subordinared
Party and the Company submits 1o the non-exclusive jutisdicdon of coprrs
¢ e¥erasing junsdiction there in connection with matrers concerning this Deed.

Counterparts

W 1his Deed may be cxecured in anv number of counterparts. Al counterparts
together will be tken 1o constitute one insrument.

Page 4
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T

e ———

Executed as 2 Deed in Melbourne.

E Each atorney execvnng tus Deed stares that he or she has no nonce of revocs non
k. or suspension of his or her power of artomey.

Subordmated Party

o
-3

o e
M
%

Signed Sealed and Delivered for and on
kbehalf of United Energy Limited by its
iumnmr i the presence of:

e v !

F;, y’s“Signature [
L&D e

n Name

/?5 4 /'Oé({f—?’

;:{ ness Signature

Ty A ?}ar{-"
Name :

pany

Sealed and Belivered for and on

% of Ue Comm Pty Limited by fts '
in tht presence of: '

e S

T i
—. ——
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Executed as an agreement.

SIGNED for ALINTA LIMITED under
power of attorney in the presence of:

e

Signature of witness

HAWELLp T TOOHENE

Name

SIGNED for UNITED ENERGY
LIMITED under power of attorney in the
presence of:

I3 el "
Signature of witness

SAARH A )

Name

SIGNED for UNITED ENERGY

FINANCE I'TY LIMITED in its capacity as
trustee for the United Energy Finance Trust
under power of attorney in the presence of:

Y .

Signature*t{f witness

FARBH s F B

Name

DN

/,/ Signature of attorney

N

e L 2SI cn G-

Mame

13 Jed, 1003

Date of power of gttorney

S

Signaturg.ef attorney  foufon er, rlellesong
K_,__ f#-f?o&e,\ Joeer

'?’mafi.v(— S0 p-

6“7 A ~t?-4?r

MName

23 JuLy 2003

Date of power of attorney

e

&

o ”//,f }, f:r,r

Signature o“I;af'tomey Fosrtner 4T wfle sy

P 5‘ ‘f-cer (=Y

-

- _
el ? By | r for r

Tﬂ7q€f{’ 5—?4&%

Name

Z3 JuiT_2003

Date of power of attorney

14152750

37.



SIGNED for UEIP PTY LTD under power
of attorney in the presence of:

P I N

Signature of witness

SARARH HARAIARS

Name

- 5/\.4:,.1/? g 71 '''''
/}

2 e

T
/?/

ra

IR

....... o

S' ke t ' [ C ‘ -
lgnl ure ijttfr}l}/,/—?v‘;‘f\@v"f Flo ((ﬁf&.lr'
T Stephen Tmpaes Ty
g Tnes Trdag
P RV | §~f«,/ -

Name

23 TULT 2003

Date of power of atforney

14152756

38.

WEP



