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ILAWYERS

RIALTO TOWERS, 525 COLLING STREET, MELBOURNE VIC 3000, BX 204 MELEOURNE

To Australian Stock Exchange Facsimile 1900 999 279
Telephone +61 3 9617 8611
From Renee Doyle Facsimile  +61 3 8608 1277
Email rence.doyle@minterellison.com Direct ling  +61 3 8608 2603

Our Ref BFO 30-5174587

Date 16 January 2007 Number of pages (including this one): 44

Subject  Mirvac Group — Form 603 - Notice of inifial substantial holder &
Form 605 — Notice of ceasing to be a substantial holder

Dear Sir/Madam

We act for Morgan Stanley Dean Witter Australia Pty Limited. Please find attached a Notice of
Initial Substantial Holder and a Notice of ceasing to be a substantial holder in relation to Mirvac

Group.

Yours faithfully
MINTER ELLISON

If you dlo not receive all pages please telephone +81 3 3603 2042

IMPORTANT - Tha contants of this fagsimila may be privileged and confidential. Any unauthotised use of the contents is exprassly
prohibited. If you hava recaived the document in error, plaase advisa us hy telephona (raverse charges) immediataly and then shred

tha dacument, Thank you.
ME_FITIRRES | {W 201
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Form
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Corporations Act 2M)1
Bention 5718

Notice of ceasing to be a substiantial hoider

Io Company Mama/Soheme

ACN/ARSN

Wi Sraup (MER) formed by the stagliog o socurites of Mirvae Limited and Mirvac Poperty Trust,

03 280 859

1. Detalig of aubatantial holder (1}

Nams

AONIARSN  apphcat

The hojter saaned o
sutaianiial holder o

T previous nalivs was givac T e Compainy on

fAorgan Stamay Desn Witter Australia Securities Limijled,

i

b a

The previous notics wos daisd

2. Changes in relevant lnterasty

Particilars of cach change in, of change in 1ha nature of, & reievad terest §2) of the substantial boldar or an assctiae 13} I veing securities of the company of

Juriuary 3. 2007

January 12, 2007

schema, sincd b SubTlEnial noler wan last reguired o aive & subsiantial noiding notice 1o The company of seheme are a6 lows:

i Caongideral A
D[l saswes oo | G s paron
change ' chiange {4) gveEn m Becutes affected
changad roation afipcted
\ PLrchags of stock i ihe
Decembar 22, 2006Mcrtan Staniey MOSTROW loradinary caurse Fund 52047 12,250 Stapled Sacurites r2,280
ANIGEMEN| LAomBeny Mansprment Business
. B Purchaze of slock in the L
Decembar 7. 200BMorgan Staniey IWASMON |orary covise Fuind 53265 3,25 Simpled Secirties 05250
g pany Management Business
v 3 , Sale of gtock in the crdinary
ansry 43, 2007 Mﬂr;;&m Slanizy fnvestmat ourse Fund Menegemen? 5.4527 57,000 Stapled Securfties 57,000
IManagemem Compeny ot
4 LiEinsss
i hprns miumad by by
iMorgan Staniey & Co. tormower v the ordinacy - 0
Docambin 21, 2005 ineomorater omuras o siock bormwing and Mot Appliceble 354 700 Stapled Becurtties 354, 70
tanding business.
Bhares turned oy bocnpwar
~ INSrGHe Slaniey & O, in the orénany copme of 2ionk A
Necambar 22 2008 Inctrprrator bormuing end lending Noi Applloadle 113,600 Stapled Securities 13,500
business.
ISharea returmed by hirrowsr
Margan Sanley & Co, in the crdinary coume of sinck )
iDecember 27.2006 Incarsonated e 294 leeing Mot Applioable 13,200 Siapled Seturtivs 2,200
: Buaingss
i
H Wargen Steniay & Co. . : o
Dpoembet 28, 2008 nconomted hanowing and fending Rt Applicable 118,200 Staplad Setusitios 15,200
{buginage. ]
SHAMGS 1eluEnes by DOrOwWes i
Margan Stamey & Go. i the ordinesy cimirge of atoek 1, L - a :
Cegamber 28, 2066 norporated meriowing ent lending Mot Applicables 43400 Staglad Securitles 43,400 )
ity p=cAC ;
SNATES AN DY DOTIOWES
Margan Sianiey & Co, in i prinary owrss of stock . -
danuny 3, 2007 e e rming &ng leniing Mot Anplicable 3,900 Steplad Securities 3,500
husineza,
Shates raumed by botrowear
S PMorgan Staeley & Go, in the owdivary Couss of stk ‘ :
ARty 3, 2007 neopnitad eriovwing and terdng NOt Appiicable 7,100,000 Stapied Sacurities 100, D00
busineas.
Ehares returnsa by Dorrwer
mamme 5 mapeorgen Sanwy & Co, in tho ordingry coures of stpek - -
Decembar 21, 3005 internstional Limited harrowing and isnding Not Appicable 135,800 Staplad Securites A0
B, !
Shares renaned by borrower | i
arnalMErgan Slaney & Co. i ther ardinary colrss of Stbok . " -
Genemier 22, 2008 Int=rnpionad Limited Dorewing and lenoing Mt Applicable (735,583 Stapled Securities 735,533
huainees.
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Shares retamned by bnnwed |
. Moroan Stanigy & Co. in the ordnary course of stog I vl 29,000
t&mammr 22, Pans g ratienal Limied esrowing e FendingNm Applicabile {B88,000 Stapled Securilies |
Pisheas. H
i osan Samey & Co Saia of stock v the crdinary| 20 Staciedt Securit L oo
g X . i rities 3
Diecember 22, 2006 ==t e ﬁﬁﬂﬁgﬁ Sales ard TradingS 24 B {eplan Seon :
E Morgan  Sianlay & CodSale of ginay in the drdinary % [k Stapled Sesvrition |
Teermppr 27, pineiniemational Limtay wowse of Sales and Tredingis ag 086
i businEas ;
Morgan  Staniey & CouShares lent o the bamower in 162,000 Siapled Sacuriies 3
sptarnalional Limied e oudinary coume of slock ’ baw
Crecemnbar 27. 2006 bommwing | and F&ﬂdingj”m Applicabls .FE‘
hsiness ?
Morgasy  Stanloy & Co.Bhares boirtwed !romﬁiungc;:; 154,073 Stapied Socuiities ;
remaliond) Limied in the ordinaey tourse of 5 - 454,978
Dotarnbor 28, 2005 becamics ang ren-:!mg”‘:‘: Applicanie i
bLgingza ]
Morgan  Stanley £ Ghisaie of etogk in the ordinany 10,452 Qispiad Saoueitos ;
Dotermbat 20, 200G ernaticha Liritad courze of Salee and Tradings. 29 110,962
busingss, i
Morgan  Stanay & ChlShaves rolumsd by bo?rmw:; & Stapled Saourties :
Enternational Limited i e ordnary soursr of o E
aruEny 5, B0 boowing  and lending!Nm Appicanie :
i businees, i :
i pAorgan  Steniey & CQ,LSwh”;mE it I The bﬁrr%u;mr 5,500 Stapled Socutities ;
- njernatone! Limited r1 e oidingly Gourse of ol i pon
;,Januafy 5, 200 boroning | e mmnam: Appiiatie
; Buigingaa T
i ] Phkase of stock In tha 10,830 Siapled Securties
: A Wikler - -
daisary 2, 2007 iﬂtﬁ:&:&ﬂﬁ;ﬁaﬁmﬁﬁr g_rd;r}:sry t;:;?me of Salez =ndi5.48 10.830
i ! ‘ vading businesa
i ; 14,380 St Secusitiey
i Aorgan Stanisy Dean Willer Saig of sibck i o ordinary
Lianuary 2, 2007 srgan Lt i courss of Zales ang Trding5.48 18,280
g Aueraia Setutiion Linieo EINBES, !
Wanudry Z, 2007 o (eaie of siogk i the erding 4,258 Stapted Secunties :
t fﬁmﬁéﬂmgﬂ n\;\i'::?r lcourse of Sales and TraﬁionAQ 14,25
i batingss,
L i i i - ted ith
pranuary & 807 serean Staiay Doan Witar f:;?sgf ;Bé:;‘ié‘ am %‘Tag?n‘ 5,51 241 Stapled Saourtios i, B
i Astraia Secudties Limted I i
: ] ¥ i ¥ poTitios
1J,au"maau'y 2, 2007 \organ Staray Dean Witer Sale of araek 1 the ordinary 7,500 Stapied Seawrilh 1 200
! ! P cowze of Sales and Tradings 52 ,
: Austrata Secuitay Limied Sy
Hanumy B, FO87 e (3002 0F Slock 1t the crlinang 8571 Slapted Securlies
ivorgan Stentey Dean Witer i la 571
1} \Auatraka Securities Limited gﬁ:ﬁgﬁ:f Sales and Tradings. 53 |
: L# A i' ; H rl i :
rjanuargf SOy yrvman Santey Daan Wiar ?& i g{ :;wé:; ;;x :;; ﬁ-’?;ﬁ?r?'s - E 570 Somed Sucurtion ' 010
| fusicana Sepurties Limted |0 00F ] g =
‘ AT o e
vanueey 2 2007 e Staroy Deen ViRtar fﬂfﬁgi ;ios'::u;g m, ‘1«?;2?“";5 5 o4 Stapled Sscu 554
Australia Secuities Limited LSinass '
X £ n 1 i 4 T
Hanuary 2, 2307 Motz Stantey Dan Witer Sole of ;tu;:i a:;] at;‘z c_redeg_:;qra 5 14,784 Staplm Bacurtiss A
gt Secunties Limited ﬁﬁ:;:gss ramig|. ‘
wanuary 3, 2007 Iiorgar Stanty Doan Witer f:i;:&;m;;;: :1“\:1 grr?;z;rEE o 12,977 Sihpiod Seourings 15 077
iﬂmstmﬂa Jecuities dmited bt N "
Decamber 22, 2006iMorgan Slaniey Oean WitenSale of stogk i the rdinary, 160 Sraniad Soouriios
i}kustralia Securition Limitsd  bouse of Sales apd Trading)s. 17 190
! busings.
December 22, BO0GMargan Saniey Dean WilledSale of stogk in g peginany 180 Stapled Seoyurites
Australis Becorties Limited  eourse of Sales and Tradingls 19 150
Tusiness.
Decembar 22, 2baiMorgan Slaniey Dear W'rtte.'iﬁa.lﬂ of stock in the omiinany] [567 Stapied Secunties
Australiz Securittes Urnited [toutss of Sales and Trading 22 St
Businges.
Lecembar 27, 2005Merman Stanay Dean WilledBake of slock in the ordinary B0 Siopled Seturities
Aushialn Seurities Limited  loourse of Sales and Tradingls.23 1,208
businads.
Decembgr 27, 2EMcrgan Stanley Dean WittenSaie of stock 1o the ey 2,12 Stapled Secunties
Australia Seowdies Limted  (oourse of Sales and Tradinqszﬂ a2
buzinezg.
Decempey 27, 2006MMorgan Staniey Gearn WillerSale of slock v the ordmary] 1,306 Staplad Sacutdis
atalia Becuriies Limited {rovrse of Saley and Tragkngh.R9 1,306
business.
Dacsmbar 27, 2008 Margan Staniey Dean WittenZale of sinck v the ordinary] 1,208 Stapled Soouriies
Passteittin, Secunitivs Limhed foourss of Ssles and Tradingls. 23 ey
busingss, :
amacry & X7 Merda Slanley Gean Witter3ale of stock in 1hg prdinary] E04 Stapied Seourilies
Avsteatia Socunlios Limded  courss of Sales and Tradingls 42 504
RUSINESS, 3
wanuany 3, 2007 Morgan Staniey Dean WittenSale of stook in the ondinany 508 Stapled Secuditins !
:Aus:ra!ia Socodties Limiled Eaaur&e ol Sales and Tradings 43 {‘5{34

i

s ineEs,
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iJammry 3, 2007

1

Bpstonis Sequriies Lintad

iinrgan Slanisy Dban WinenSale of SWock In ing omdiary)
ourse ¢ Sales and Trading?

bGirHSs,

Eod Stasked Secuities

504

Wanualy 3, 2607

Auatrails Sacutites Limitad

hAnran Sianisy Dean wilenSale of sicck in the ardinary

sourge of Sales ang Trading
buziness

i5.49

=04 Stapled Securites

januury 3. 2007

Augtraiia Secuntiss Limited

Morgan Semicy Dean WittenSakt of sWeh in the dudican

course of Balas andd Trading
DURiNESE.

5,52

SO Stapion SOGLALES

04

Ty 2, SOOR MO Steniey Dean WterPurshag of atogk i
ordieary sowrse of Sales andl 22

Austeatia Secuntias Limited

thel

Mrading busings.

4,50%) Stapled Securibes

4,500

Terambar 21, 20048

Austeaiia Sacuriies Limdted

Viotgan samoy ean WiltwrParchaze of sipck in 1)
ardinacy cowse of Safes sn5E.23

(Trading Dusineas.

2 GE9 Drapind Securnies

2 OEF

Daeombar 1, H00

A mttia Securities Lamded

Viargan Swenlay Dean WitterPurehaga of  stoek In the

crdinary couse of Saks an
Traging business,

.24

77 Siapled Secuiies

131

Tranerriy 51, 200 grgar Glaniey Dean Witk

Austrilia Bequdties Limited

Purchase of siock i e
ardinary Sourge of Sales and
"Trading SLsmezs.

5.25

4,100 Staplas Secuntias

4,100

Darembat 21, 200E

Auztrglia Sectsities Licnted

Notgan Saniay Dean WilledParchats  of stock o dh

ardinary conse of Sales g
[ Frading misinass.

A7

]
1
|
i

7200 Stapled Securties

ERAEE

averno &1, B

ALetnaia Sacomtas Limitsd

norgan eniey Deen vilaPurchese o stoek I b
lordingry course of Sales ands 23

‘Trading busingss,

1,200 Stagted Seeuillios

Decembar 22, PL06

uatmalia Sequnties Limited

Viorgan Stamoy Lean WhietPuchese of stoek 0 the

wrelinary course of Sajeq and
Tragding business,

5,23

14,200 Stapled Socutizs
|

1, 200

Decembar 27, 2006

Asiaralia Secuities Limited

Wntgen Stafiey Cean WinerPurchase o #letk

ordinary coursd of Sales snd
Trading busingss.

i

13,24

{2,208 Stapjed Sevuritian

Tiecember £7, POUBMETRan Staniey Dean WitterlPurchase  of
: Secuiins Pty!urﬂmaqr gourae of Sales and

j
i

iysiralia
Limited

stack b the

Fraging business.

5. 25

200 Staplpd Sacyurilies

Dacaena: 27, PO0EHegan Slaniay Daan WitlarfPurchase of steck In they

1Ausxraﬁa Secumitias Limitet

ordinsry aouse of 3akss and
[T radding busingss.

27

11,500 Stagled Sceuriias

Rt BT, dUCGMoman Slemey Dean WikeiPirchaes of ook in e

Aastiala Securitet Limited

ordinany sowee of Sales and
Trading business.

3,28

1,500 Stepled Sacunties

Dogainier 27, 2008

Australie Secuitles Umited

Aforgan Stanigy Dean WiltenPurchase of steCh o

orginary cowrse of Salen and
Trading busingeas.

thal

5.3

17500 Siapled Secarites

8,500

Decembyr 87, F00E

Austraia Seelities Limited

iorgan Stantey Dean wikenPuchase of stock in the

mpdinaey cowee of Sales ang
I rading busing$s,

5,05

92 Staplad Seciitiea

joxd

P ameTRaT 2T, RUOHiargan Sty Dean WRBNPWohase of aloor i

Austraka Hecurition Limied

egingry course of Sales and
(T raging busingss.

the;

.38

(2 200 Staptad Secrilies

2, 200

i
i

Dipconiar 25, D006

Austraia Securities Limited

Morgan Sianiey Dean Wikerrurchase o stock in 18

ledinary course of Sates and

357

1T rading Duisioess.

W 450 Smpled Secuities

3,450

Decembar 22, 206

auztrafa Seetttas Limited

Norgan Siamiay Uean WinedPuchase o #tock o the

vy (ourge of Salas At
T rading business.

5 3

16,100 Biapled Securilias

16,100

I

Dipsarnber 28, 2008

Awelraia Secuditiss Limited

Flprgan Sloviay Dean Wite

!
tha

wdiveey eowse of Sales and5.a9
i \

121,950 Stapled Secuntios

21, S50

(ogomber 23, 2005

Ausirata Secudies Limited

idorgen Slaniey Dean WitenPurchase of sock in el
rdinary course of 3sies anﬁFAD

radiny bysinees.

25, 700 Slapes Seourtiog

24,700

Dacampsr 25, 2006

Ausivais Secuties Limited  ondingy tourge of Sdes am

Trading Dusiness.

Wiorgan Slarizy Oean WimiPLchate o sk n th%ﬁ
41

8 00 Stapled Secuntion

5,500

Cacartbny 2R, F008

Austeatis Secunites Limitad

Maorpan Stanley wean WitelPushase o stk In thﬂ
ordingdy Louse of Sales 42

Traditg pusiness.

72.365 hapletl Seguttes

ks

atanat 28, Z00T)

Aosmteain Seouritics Limted

Morgan Slanjoy Dean WitlenPurchese of stock in e

orioRry course of Sales and

5. 44

ITrading buginess,

7,235 Slapled Secutltes

15,285

i
i

Cacernber 26, 2006

Ausiratie Sepurilies Limited

Mirgan Sianley Dean WitterPurchase of siock in
lerginany sowse of St and5.45
Tragding Dusiness.

TO.500 Siapled Secufies

10,580

acomher 28, #0046

Avsstraliz Securking Limted

ordingry cousa of Sales an
Trading SusinEss.

Wintgan Tanioy Lean WhanPUChase of SO0k mq

5,35

1 FH) STApiEn Seche

Dpcamber 29, 205

Ausiraiez Jeounlios Linded

horgan Stenlay Doan WittedPurchase of sioek in

o]

‘ordinery pourse of Sales ands.5T

Treding brtingss,

5,200 Staplad Secunities

farany 2, 2007

(Aurstralis Securities Limbted

Nomar Sanley Dean WitterBale of stook in the ordingryl

icouss of Sakes and Yragings.49

dsyinnon

55, 500 SR Securines

33,800

Jenvanyg 2, 207

AGatrala Seoerities Limbed

hioran Stenley Doan WitlarSale of stock in ihe crlinary

ictnitse of Sales and Tradingh.50

‘nusiness.

8,700 Siapind Secantes

yira)

4




16, Jan.

2007 17:19

Mintes El 1son Lawyers

Ne 0497 P D

AnuAry 2, SO0

Auztraia Securies Lmited

Wiorgan Staripy Dgpar Witk

Bale of Bi0CR i
course & Sales
LSS

he bdiinang
ant Tradingls.54

5,500 Stapiad Sanmitios

iz 500

Jenuaey 2, 2007

ALstnha
i iritedt

\orgRn Glaniey Loan Wipasaie of stock i
Secudtiss  Plycourse of Sals

Husineas.

the oinany
ang Tradiogs. 5

5,000 Stapled Secunties

50K}

January 2, BT

fustin Sequnties Limited

Maorgan Slany Dean WikedSale 51 slock n

courss of Sales
AU TS,

e rdingry)
and Tradings.57

F00 Stepled Sacuriae
i

anRey 3, 2007

v
'

Australia Securties Lidited

NGTgED Sianiay wean Wilonsale of atotk i

icourse of Sales
{buginecs,

the omditanyl
and Tradings.42

|
D Blagled Seounities

Jamadey 5, 2007

iBustraia Securitios Limited

Wirgan Giniey Boan Witensale of siock in

course O Selies
DuSinGgs.

the ordnary
ang Tradings.d3

i
1,175 Geapiod Sevilies

1172

ranuary B, 2007

ihgiatealin Sacudtian Limited

RAtroan Stariey Dean Wikled3ate of 31k in

coumn of Salea
buaingse.

the orginary
and TracinglS. A7

7 Siapia Secunties

=0y

1
pepnRry 3, S007

Em;s:ralia Becuitins Limited

Winroan Gtzniay Rzn Wilonhae of siock in

ongmme of Sales
biiinerss.

the orinaty
and Tradings 4%

1400 Brapteq Setufites

1,400

Ueriuasy 3, 2007

3Aus'.m::‘aa Sueunities Liniad

Morpan Sleniey Dean wmerisme of atock in

corse o Sl
BURiRGSS.

the ardinary
and Tradingys.49

lz,ma Hlapiod Sectriies

12,700

3. Chanass in agsociation

The parstng who have become asssciaies (3] oL

relption t vofing intewesls i Jhe Sompany of SChGme are as Tt

cemsed to e asacciates of, ot have changed (he nalure of thelr mstaciation {73 wih, the substentisl hotder in

4, Hderessos

U amme and ACHIAREN i appicable) Narture of association
ihint Aplicable

The sdtiresses of pemons named i thia Torm are as follows:
Vo Mame I Adgress

r

§Mmgan Sttty Asset & Invesimam Trus: Managemeant
Ciompany Livied.

Llarpn

¥ ebisy Garden Plags Tower, 20-3, Bbigu 4.Chome, Shibuya-ku, Tokyb,

L

i

Msgan Saniey Wvestment Manggamert ing,

1224 Avarse of Americes, Naw Yorlg MY 10030

H

[an Kampen Funds Tno, MY

1221 Avenua of Amaticas, MNew York, NY 30020

Mo Stemoy ivestment #anagement Sompany

i horch Bhrset, $16-04 Captal Square, Singapone (40481

W3 Capital {Luxerbong) SA.

25 Cabot Souare, Canasy Whard, Landon B14 304, United Kingdom

{Motgan Stanisy Dean Witer Auatalia Sscudtes Limiad,

i
L

a3, Chielly Towar 2, Ghiefty Square, Sytinay NSTW 2000, Asiii,

Signature

S— ﬁwﬁ/ V. Pray

cspsoiy 1 17 Se 70 #L

-

dute /6 e

N

"s/“)
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605 GLIDE  oage 11 13 March 2008
G U I DE This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and

iadging form 605.
Signature Thig fomm mus! Be sigaed by eiiter a ditector of  secretary of the subslantial holder.
Lodging period N
Lodging Fee Ny
Other forms io be il
completed ,
Additiona)l information 18 N agditonal spave is requied fo complete a question, The infornation may be inchided on & sepaate plece of
DapRr anndxod 1o e Jamm, . L o
() The netice rust be given to o sted sampany, ortha rsponsibte entity for 2 fisteq managed invesiment achame,
Atosy of Ils olise must akso be ghven 1o each.relivant securities exehange.
(&) ‘The person must give & copy of thiz r'mti:g: .
G within 2 Gusiness days aller they become Fearg f e !nfm?ibn: o
ip by .20 @ on the next troding day of the Ei&é}ﬂ.smqﬁm BACHANGE aﬂéis they tevomne aware of the
ilermabon i ‘ : :
(A} atakeover birlis srade for voling shams in the company miﬂiﬁgihiemsm in the schemie; 4
(B  the pereon Decomes awase of Ihe information duing the Wi peric.
Annexurns Ta make any annexure confonts 1o 00 regulations, you must

Liaa Ad size paper of white of bt pastel coloar with o margin of ai teag! 10mm on ai!‘smj

ahow the corpovation nama and AGN o ABEN

nwmber e pagea consetitivaly

print o typa in BLOGK lettars in dak Mue or Mack ik 5o hat the docurtnt 1§ cleardy lenible when phatogopiid
idartify e annexurs with a mark such & A, B, G, #i0

andorss e ANETe wih the worts:
“Thi iF anneure [mark} of (aurmber pRges relerred to in fam fomm ramber ard Bl

7 algn ang date the senosunt,
The anmewyre must B signed by the same personds) who signed tha far.

[« FRE WL N N I b R

information in this guide is intended 5% a guide only, Please consult your acscuntant or salichior for turther advice.
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DIRECTIONS

{1 thies 408 & MUmber 4 SUDKIANNS! hoiders vith Gimiar or rekaled MEEvANt intorests (6g. & corporation and it reiated corpasalions, o the managey and
trustan of #n equlty fnest), the namea could ba neluded in an annex.re to the ks, If the rslivant imarests of & grmus of persena are skskolialy aimisr,
they may be eferrsm (W ichghout tie form ag | apecilizaily wamed areup ¥ the membanghip of azch group, with ilé names ard addrasses of mambors
i3 clearly set oul m paragraph 4 of e Torm.

Ses the delintion of “relmnt interest” o sactions 508 and 67 18{7) of the Gorpoations Act 2001,
o Ihe sefintion of ‘assoniate’ in section 3 of the Corponations At 2001,

treciude datails of:

@ any selevant agreement oF viher situmstances hevsuse of which the shangs in relevant interest occurred.  subsection §712{4) applies, & copy,
of gy dooument seting ot the teams of a0y 1elevant agraemont, and & statemant fy ihe parson aritg fulk ang socurate dotais of any Gonract,
BeCREE O arangene, must accormpany this fom, together with a writters stalgment eariying this comneact, sehams oF armnaament; and

{b) oy quatification of the power of a parson 10 exeize, contio] the exarcise of, of influsne the exertise of, the voling powers of disposal of the
sacuritics b whith iha relevant intarest relates findicating ceary the paticular escuntios 1o which the guslification applies).
See tha defigtion of "rmevant agreement’ in section 8 61 e Tomarations Act 2007

Diatails of the considerstion must cude By and 2l Bonatis, monsys and oiher, tat any persan from whom a resv interest weas acquirec has, of
may. hectms TMites 1o reeeive in relation 1o that asquisiton, Datails mus! be inclyded cvern i the Bacelt S condiional an e happoning or ool of &
sontingancy, Wetwmis must be included of any baneii paid qr pehall of the substantial holder or e asgoctate i relation 1othe asquisiions, even i ey
are ot pEid directly 1o the peesan feom whom e relevant intesast was acquired.

The wgting ShATes L & COMPRNY toastille ane ciase uniess divided inle soparate ciasgas.

i datalis, I epproprigte, of e present ansociation and any chande in that associalion since e el suogiantis hoiding notice.
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2]
Form 603
Corporations Act 260
Sestion 8718
Notice of initial substantial holder
To Compaty Name/Schame Mireas Broup (AGH) formed by the slapling of securifies of Mirvac Limited and Mirvat Prapesty T,

ACNAREN (K3 250 BBE

1. Delaliz of gishatantial holder (1)

Namg Margan Swurlay Dean Witter Auatreia Seeuritios Limited
AUHABEN (I apotiehie NA
Tne noider beoame & sulstartial fokder on ERNMERCDE

2, Detalis of voting power
The totat number of vates aiached o alf the voling sharas in the company or voting interests in the schem et the Substantisl hokler or an assotiate (2) had a
rpipant Interest [30 0 on the date the substantial hoider becamo a substantial nolder are as lolliows;

U Glose of secunities 14) Mumbar of zecuriies Pocson's voles 15) Vaoling pereni (8)

I flazed on 584,285,978
}shams outslanding

Stapled Sacurities 56,128,007 55,122,027 f5.70%

3. Deiails of relavant interasts
The tature of the relevant imsrest the subslantial holdor o7 an Bss0ciRte bad in the Ioiiowing voling securfiss o ho date the sbatantial helder becams 2
subsigniial noldar aps g3 Tollvas:

Hoider of ralevant Intarest Neture of relgvant imerast {7) Clﬂﬁ-ﬂ_ﬁm fumoer of

=harog heid orin respect of which the hokder may
ewersiad control Gvar dispozsl i e trdinary iEns 467 Stepled Sequritias
coursa Af investmant managemon usiness,

Morgan Stivdey Asest & Investrent Toest
WMargernant Tampany Limded

T, Shewms hald &¢ in respect of wiich te huder may
mrgdn Bty rvestmant Managemenl | o iee coninol Gyl dispusad in the ordinacy {8535 Staplad Sasutitas
: eonvta of lnvasiinent management buginess.

Bhases held or in respeti of which the holder may
Van Kampen funds Ing. sagrGine ponir ovir diaposs! in the ordinary 193,101 Staplod Securitles
course of investment management business,

Shaan held orin respact of whict: thé boidor may
s .
ggf;“ﬂn SHINAY TTHOHTETL Managamen: px@cing contabaver apasal i the ondinary 22,478, 187 Stapiad Saturities

pany ecwrsi of investenant managontent business,

mWiorgmo  Stanley Dean Witter  Auatralia

S iticss 1 imita erintise gontel guer slapogal in ihe grdinary 32,213,478 Stapled Sevuriltes

Lshams hutdd o i respest of which the holder may
jrowrse of ealieg and ading buziness

Shares haid or in raapect of which thae hekdor may
NS Dagital {umambarg SA. expitiae contrl over disposa! in the ordinary 500,935 Slapier Securities
roourss of sales and trading ainsess

Ezch of the above todes comerale i & body
corporate thay eash Uipairoem Corporation sontrols

g herelore hag the seieven) inerests that the 50,122,027 Stapled Seouties
jsbovo podies corporate collectively bewe.

[}

Fmach corporation in Sho Morgan Stanlsy
IR Mpsteeam o the above § bodies
PRGN (MUnatredn CoTpoains )

4, Detalls of prasont regpisterad hotders
The porsans seqsteed as hoidars of the securities relerred to 1n paragraph 3 above are &S toliows:

{ Hoider of relevant Fiagistered hokler of | Peoson ertitled o be Clase and numdmr
i inderast SECUMles : reoatessd as hokler [B) of sequrities

i
e
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norgan Staniey Asse & invesimen P MAGRGAN NOME'NEES et Applicatle I61 £.530 Slanied Sequrilies
Trus: Managemen: Company Limited  [RUSTRALIA LIMITED App
ihargan Stanioy Asest & invesiment  INevional Custodian Serviees HIN | ooieane 555 Sipled Secuties i
st Merpgement Company Liried 1103730 !
Morgant Sty nvesimant BANCA COMMERCIALE Nat Agpiicable 7,255 Stapied Saturites
Maragentont Ing. TTALIANEA
\an Kamrpen Funds ing. "ha Bank of New York Mot Applisatie 193,301 Smpted Srouriies
Wespes Lusiodian Nomminees .
[MS Caphal (Levemberg: SA. Ny ENat Applicatie 500,955 Swpled Securtins
Morgan Stantey Daar Witler Australia  [Wesipaz Gusladian Nomingns b, Appioatie 4w 213,478 Sraplad Securitios
feeurtion timied Eirnited. f
|
} Miotgan Stardey investmed L (41,405 Stapled Securiios
] Nanagement Company and facn ¢ [ANZ Nominees Lid. ot Applinabls
} %ﬂs {psiream Corporaiiens
! T
‘\ Morgan Stardey testment .: P, Morgen Nominees Austraia . 4,463,200 Stapied Sucuriies
; Management Company ard sach of B e Nt Apmlicabie
| ity Upstepiun Gorporatinns '
Negan Stanley mvesirnett . 18,012,536 Staged Sacyities
Management Corpany ang each of Westpas Custoolan Nominess LNt Applicatie
its Lipstreom Gooporaions
“ r
Morgan Banley invasimert ’ 117,800 Stapled Securlias
IManagemant Campiny srvd stch of Nationa) Nemnineas Lid Ibot Applicable P
ii*tg Upatream Gorprationg
Mongan Stantiay ivoslimern f stralia Bank i 37 314 Stapied Becuriios
Managemen Gomgany and eagh of ;ﬂfggfﬁr{:"wa gank, Nt Agpiicatie
its Uostrean QOrpomiens
hicrgan Stantay Invasiment
Management Company ond each o Gittsorn Mominees Py Umited  jhlat Applicatie G B Sraplet Seoyriies
s Lpstnam Largrelions

8. Considaration
The zonsidoration poid tot cach relavam intermel reterset 1o In paragrash 3 sbove, and acquired ¥ 10 four moRths priof {o 1ho day that the subsiantial toider
nenemae a subsiatial holder 5 a5 inllows:

Holttar ol sl a0t Pate of acquisitin Considaraitn 49} Chass anc Tymber
Cazh Nomcasl

'MS Capitas Qaixembary SA. 5/ 10/2008 L] 7,154 Snapted Seourities
émss Pl fLuRBEEIgE SA, 17172008 ks 0 3,577 Sinpled Sesurbies
gw_m Capitas {Luwemberg SA. $11/2005 4 B758504 $4,308 Staphed Securtizs
ey s AUSTRIR omiavante Not Applicabla [Bormw] 13,050 Sapled Socurities
Morgen Stankay Daan Witer AUsrelia Hs/naizooe Not Apslizatle {Bomow] 50,913 Steplect Sasiitioe
gﬁﬁfﬁﬂﬂsm gj‘w” Witter Australia byonpionos Mot Applicabla {Bormow] 55,997 Stepted Saturites
g"ggﬁg ;‘“;ﬁwiw” Witter Ausitalit Lo nipnog iNm Appiicable {Borow] 71,097 Stapled Securities
E‘:ﬁi’:ﬂi‘?‘;‘ﬁ;ﬁm Wites A b 412008 INN Apicabls Eomow] 183,500 Stapld Securiies
g&ﬁﬂ“ﬁ“ﬁ,‘;’};g&d" VST AUBIRAT e g ot riod Epnlicable Tasw) a4 200 Siaphd Sacurities
Margan Staniey Dean Witte! Ausirdi oy o005 !Nm Spalicatie {Boron] 50,500 Stapied Secrites

:Seturiliﬁ:& Lismited
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Morgan Stariey Osan Witer Auttealia ooy 4 s0ng Mot Applicatyo [Borrow] 76,173 Stapled Securties
Senyrities Limited %
Wargan Slaniey Lean Witier Azstrala lzan HE008 ot Applicabie [Borrow] ln 255 Staglsd Securties
Secuities L imiied
Morgan Suriay Dean Wiet Ausii2 o1 1120605 biot Apphcatie (Borrow] 5,528 Stepied S=curifes
Securdties Limited
Keigan Staciey Daan Witee Austtalia 1 yannne rot Applicabie [Borrow 275,260 Stapled Seeuriies
Comsrtizs bimited o Appl f | |
IMorgan Staniey Daan Witer Austialia 0,006 niot Applicabis [Baren) 110,000 Stapied Stewitas
Sopurites | imiied
horgan Stankay Dean Witter Auziralia 13M 2RO0E ot Applicabie [Botrow] 5,500 Biapled Secustios
Securiizs Limited L i
I v
Mergan Stariey Dean Witlat Austalt ) aenne ot Appicaile [Betrow] 15,725 Biapled Sacuies
Sacuriies miled !
!
Wocgan Stankey Doan Witter Ausiraia intat Apniizania Borrow !125'%1 S1apind Securities
Soowitios Lintod 1812/2000 plat A (Barraw] P
Worgas Starioy Doan Wite? Auaireis Not Applcatie [Barw 5,000 Stapied Sepurties
[Securitios Limded il | P ! |
SMcwga,n Stervey Dean Witlar Agsiralia i
: -5 : Mot Appliceble [Borrow 42,104,850 Sapled Bucurities
Seciiities Limited 20/1212008 pplicatle [Berrow]
prargan Stantey levssimant w2123 50,700 Stapied Secwrities
hanagement Gompany et 9, 005 :
torgan Slanlsy nveeignt ] 135,900 Saplsd Secunilies
hAenagent Compatty August 11, 2008 {“
Morgan Steridey imesiment AuLEt 16, DO0E i3 2800 200 Stapied Securities
Menagemant Compsary : '
Warpan Staniay investmen \ — | 5. 3848 < o0 Stapied Sacurities
Mznagament Compeny Laust tY, 2 i
hargar Stamey investnent " i .5900 + 500 Stapies Sacurkies
Maragermen! Company ugust 1, 2006 £
hiorgan Staniay Investmant : led Bt
Managemant Company IAqiguat 2B 2006 34.4339 19,600 Stapled Baoutitles
Margen Staniey irvestmant 1 456 25,100 Stapled Securilen
Managemen: Company AL 23, 200 . . o
Mo rgan Staniey nrostrnt : 545 300 Stapled Sacerilies
Managernent Company Augual 23, 2006 44720 a P
HrGan Starsay nvsstmant ) ! 2 800 Stanted Securiiss
Managernant Company fugust 2d, 2008 I""‘m B pled
1
Hprgan Starday frvestment ] Depuii
Mansgement Gompany august 33, 2006 Ea.sm 41,800 Stapled Secuiiios
Maﬁsgernan'! Crmpany igmwﬂmf B r'aaw ¥
hinegan Stardey nvestnent l )
anagemant Company Septembor 11, 2006 Ea.szw 14,800 Stapled Sacurtes
T |
Morgsn Stanley Invaatreant i i
RARNEMO Doy Septerabar 14, 200G 5850 15,800 Stapled Seuritles
Margan Stanlay invesimant "ﬂeme'ﬁbe* 20, 2005 5874 L5 600 Staplod Securiies
bhanpoerard oy i HIHS :
Worgan Stantey livestment Santambor 21, 2005 A5750 5 400 Stapied Saciaies
Management Gompany - : § «
Morgan Staniy vastinent & mstamber 28 3008 . P——
Wianagamant Campany BRIRMRALES, . 0 B si
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T
Morpan Sanley investinent |$,3 termper 28, 2008 4.7041 (33,900 Stapled Socutlties
Managemant Company ? i
worgan Staray investinant har 28, 006 47052 10,600 Stapied Secutities
{Managemm‘)‘. Corspany September 28. 2
: i }
WACTgan Stanlay investinet & pntnmbar B8, 2006 4 7044 418,500 Staplod Seouries
\Managemen: Company W '
Morgas: Stancy invistment ber DOOR & 8084 5345 300 Stapled Securitas
Wanagement Gompany ctober 2,
Morgen Santzy investment Cutaber 2, 2006 l3a718 &, 10 Slapied Seowiies
Management Company
Mcrgan Staniay invastment ety & 2008 4 TRt 405, 400 Stapied Saturdies
rMenagement Lomhany -
WG rgen Stardey investment labar 40, 2006 24‘9&?3 58,400 Slapicd Sepurities
Wanagement Cofmaary ' i
Morgan Sanipy Invesiment Chctoner 17, M08 E4_3;35 e, 400 Stested Seoislien
I armganant Sompany l
Morgan Stariey frvastirm N PR Eﬂ.MDD 5,200 Stepied Soouclics
WMargerarn Company Oaaber 24,
Morgan Sianicy invesiment Getabar 51, 2008 4.9085 7,100 Stapied Securies
Manggemant Comparny i !
rdorgan Htaniey Ivestmpm November 10, D008 = 8T 2,300 Stapiey Securilies
Managarhant Leragany '
*organ Btaniay investnert 4 Y {0,250 Stapted Securtien
\arsgEmEn Company Niovembar 15, 2008
AGrgan Stenigy inveatment November 2. 2008 | OR8 365,500 Stapled Securtias
Wanagermani Company '
Worgian Stackey nvesiment 25 2006 & an a5, 700 Slapied Secuities
Mernagenert Company November 23. ’
Margan Starioy iovesiment I 132,200 Stapled Securilias
Mamgemert Compariy Dapembar 1, 2006 BEGZ s
Moroan Sanloy inveatmant I 150,500 5t Sacurillas
Wanzgeman Company Necember 4, 2006 53455 50,500 Stapled 5
Mormen Staniey Inveatament H 5 2635 97 5000 Staplad Seourtias
Jdaragemant Campany iﬁeﬁumher SoE00E . ; P
Meorgan Steniey invsatment Apcnmier B, TO0E . 1RED 21,555 Stapled Secunties
hianagement Company ' v
Morgan Staniey investment 5. 1181 o 600 Stapled Soourition
STARATIEENE Gy Pecembey 7, 2006 i - o
Wiorgsn Stanlzy Invattoen ! o
idaragemant Company iDecam!mr ¥2, 2008 B 43,250 Sinpied Securies
Morgan Staniay Investmarn! I - % 450 Stmoled Securites
anagems Company Crocanter 26, 2006 59358 25 450 St z
isrgan Stanigy Assat & nvestment -
st flanagemant Co., August §, 200G 14,2200 1855 Stapiod Seauntieg
Limited
torgme Swnlay Assed B irmeesinent . B
{Frust Mansgemeant ., August 2, 2008 FR-L'wil - Sraplad Boouritist
iLiited
iMargae Staniey Assm & Invaskmee
Truss Management On., Augast 1, 2008 4, 2600 434 Sapiad Securiies
Lirnited
Mioigan Blanicy Assil & Imvesiraent
Trust Management Go., IAURLAY B5 2008 4. 4500 428 Stapkd Securiizs
Lirnited i
Morgan Staniey Assat & fnvesimen]
Trust Manacamant Go., Auguat 55, 2006 ', 5500 1,178 Gtanipd Securiies
Lirnited :
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Morgad Sy Aaset A lnvesimen!
Tousl Management So..
Limited

August 87, 2006

14,5700

13,123 Staphed Securiieg

Morgan Slaniey Assel & vesimen)
Teust Management 0.,
Limited

August 31, 2008

H

. 5600

170 Stagled Securilies

tiorgan Staniy AssH & nvestmert
Trust Management Co..
Limited

Septemter 7, 2006

k5300

EZB‘] Blapied Securilits

horgan Staniay Assel & Invesiment
Tenal Manageaant T0,,
b, Imited

Sepember 28, 2006

% 7000

£75 Stapred Semuitiey

nrgan Stackey A3set & investment
Trusk Maragerment 5o,
Limited

oot o, 2006

4, 8800

277 Slapled Seounias

Motgan Slaniay Assol & mw;-slrfﬁam
Tryal Managemsid Go..
Limited

Datobet 11, FONE

i5,4400

208 Stapied Securites

Margan Sianiey Assed & Investment
Trust Maragament 0.,
Lirsied

October 17, 2005

\3.B20D

450 Srpind Secuities

thorgan Stankey Assed 4 fnvestrnant
Truss Minagemet Co.,
Lirnfted

Dolober 31, HE

145.3400

278 Siapled Securilies

Woegan Sterlay Asset & lvasiment
i1 st Managarnant Go.
1 imitas]

ovarnbar 7. 2005

59,775 Slapied Socultics

Eﬁ%n Stanley fAsaat & ivosimont
Tryzt Managamart Go.
Limitad

Novembar §, 2006

g

5,002 Stapied Securities

targan Staniey Asset & ljvadimant
Trgt Managerosrt 0o,
Lk

Novernbor 14, 2006

tl

233 Slapted Secyrites

wargan Siertey Assel & Iwesliment
Trist Manageme 00,
L ivivitenc]

Movamber 15, 2008

A 500

220 Stanled Sacunites

Worgaa StAMey Asset & Invastmen
Trust Managament Co..
il

Newamber 27, 2006

577 Hlagied Sagurities

Margan Stariey Asget & Irvpeiment
Trast Managomen Co.,
L iie

Novernber a0, 2356

54041

3,550 Slaping Securiies

Morsan Starter A5t & invesimesy
¥ rust Managemers To.,
Limitad

novenber 30, 2008

5 2595

"iad1 Stmphed Securities

Worgan Sty Assel & invesimen
st Managemert Co.,
Lirited

Dcprnbies 5, 200G

5.3100

745 Sispled Seournticy

hlorgan Stanioy Aset B Irsalien
Trust Managament G0,
Lirnict

December 11, 2006

4, TR0}

2an Stapled Becurities

aran Sy Azl & Invesinen
ITrust Rianagoement Oo.,
Limdftatl

Dacamber 12, 2006

H

5. 1706

496 Stapled Secudties
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B, Aszoelstes
Thi MEIGND the paraana named in pERYFERN S Above Are associzles of the subslanstial noider are as foliows:

| Name ang ACN/ARGN Hf appiabis)

Nawre of assotiation

iMargan Sianicy Assot & investment Trust
iIManagemort Compmay Limied

ts comeolad by on entity (e, ane of e Upsiream Corportions) that contrals both
organ Stardey Asset & Investment Truat Menagemant Company LUimied and
iiomer Stankey Dean Witer Australia Seouties Limitad

Morgan Stankay vestast Management Ing.

%8 pontrofed by an entity (L3, one of the Lipstrasmn Corporalions) thal contolk both
Taosgan Staniay Invesiment Management ine. and Morgan Stentey Doan Witar
Asrstraiin Secyrites Py Limited

War Marnuan Funts g,

i, conirotied by @n antity (e, ong of Bhe Lipstream Corpoations) that comrols bolh
e Kavnmen Funds tns. ard Mergan Staniey Dean Witler Australia Saeurilias Pty
imited

Morgan Sianley invastment Msragemant Company

i chetrated by an ontity (Le, ans of the Upalsam Carporatess) tha! Zontels bolh
Morgen Staniey vesiment Menagement Compary and Morgan Starey Degn
Witler Augiyaia Securties Py Limied

wis Capital Luwembarg; SA.

I controed by an endly (Le. one of the Ugstresm Corporationg) thal conrels boih
nis Coplal (Lamemberg) SA and Morgan Senlay Dean Witler Australia Securitios
Py Limite

Sach of e Upstieam Corparations

Is canirolted by & commean holding company

7. Addrodsts
Tha sdtisson of parsbig samed in s fanm are as foftows:

Name

i Address

iorgan Staniey Assal & Invesimen Trusl
Managemen! Dompety Linited,

Vabisy Garden Plece Tower, 2043, Ebisu 4-Chome, Shibuya-ku, Tokys, Japan

iosgan Stantey invesimen! Manegemant lnc.

1221 Avenue of AIeHcns, Maw Yark, KY 10020

Han Kamimen Fings o,

1221 Avenum of Amerisas, New York, NY 10020

Morgan Santey vosimen! Managerent Company

2 Shurch Steant, #16:0F Capital Sguare, Singapore 048481

ME Sapild {Luxamber) SA.

125 Czabot B3uare, Genary Whar, London E14 404, United Kiagdorn

Moween SLaRGy Doan Wite: Ausialla Sedurities

A%F, Chiatly Tower 2, Crielly Suunre, Sydney NSOW 2000, Austialla,

IR KT R

‘ES It v
Signature

nent o

capsity ’é IW@{L

“‘% V. Rr4dd
R e (T

DIRECTIONS

i thare are & number of supstantial holders with similar or related relevant interesta {e,g. 4 sorporation and its riated COPOELons, of the managar and
RUBOE & 56 aquity 1rusT, e names could ba inciuded in ar annexure t the fann. | the relovant inlorests of A group of persons Rre 2zzentially similar,
ihey ongy Do ceterred 1 theouhou th form 25 & Soeeiically named groug i the ramberstip of £ach Qroup, with the names grd addresaas of members
ig oiparny 881 sul in paragragh 7 of the fom,

preyd Eoe ther dofinition of *eszaciate” In gection 9 of he Soracratinng Act 9G1
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)

=3

i)

fal
!';‘J

i

Sae the defnition of “ievant inlerel” i 3ecHong 508 ant 67187} ¢f Ik Comporations Aot 2001,
‘The wiing shares of & company constiiula ore clags Unless divided inlp separate Classes.

Tha (o] pumber of votes aitachad 16 & the voting shares in the company of volng ilarasts i the scheme (I 2hy) that ine parson or 8N associate has a
relgvAnt ierest in.

Tha Sarsen's vons divicand by the ol votas it the Doty corporate or schams I iptiet by 100,

includs datuits of;

HY vy pelovant agreemen) o other ciourmstanges by which the siavant Interast was acyuired. f subsestion 67184} spplies, A vopy of any
JonumEnt setting wut the s ol any relevent agresmant, and & stalernant by the person gving fu g accurehe detalls of any contract,
BOHEME £ ATSNGEmant, must Accompany this 1oy, ogether with a witen statemant cedifying this contract, scheme or Arfatfament and

b any tpmiBeation of the nowar of & potsnn 1o exercise, contral he oxorise o, or miienes the exemiag of, (he voling powers or disposal of ihe
st Atias 10 wivch the rmlevant irleres! reiatas findicating clody the pariculer aacuities [ which the qualfication apples).

Soa tre defindion of "relavast agreement” 0 gection 2 oF ihe Gorporaiions A 2001,

# te subsiamiial huider i Unabie 1o detarming the idenlity of fhe permon (2.0, if the remvant interast arises becauge of 3n aption} wite “ursknpwe.™

Datails of thi copmideraticn must inchud any, and all banefits, moneys and other, that any peesen from whort 2 ralavart inlaest vl Beguired haa, or
may, BecTme artitind to rapaive i retation 1G that anquisiton. Dalais must be inghaded even f the enait & conditonal on the happarttg o not of &
eoringeny, [etals must be inciueeg of any benefic paid on bakall of e subsiantial foider of (i 4ascciate it relation 10 the apquistions, Tven it they
BrE nal paid direaty t e person from whom tia stava! tenest was asquired.
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S08 GLMLE  pags 11 12 March 2000

G UIDE This guide does not form part of the prescribed form
and is inciuded by ASIC to assist you in completing and

lodging form 603.
Sighatura This form must e signed by edher a dreetor or a sacretary of the substaniial hoider,
L.odging pariod N
Lodging Fes U
Other forms to be i
complated
Additional information (st If additional 3pRe it mguired 10 Complets a queslion, e Infarmation may be inchuded on & separste pisce of
paper annexed 1 te form, S
() This notite MUt be given 1o Tisted tompany, or e respansibl entity for a listed managed Fvestmen sehems.
& copy oF 15 notice must @ist i Givon Lo saeh rekvant securties Rxchange,
(g Tha paraon must give & sooy of (his notice:
iy althin 2 business days sher thay becorma aware of the informeation; or
fiy  fry B30 &M on e next trading day of the releﬁéqﬂéépd:b tlm exchange slter ihey hocome aware of the
inlenmation IE S C
{& a taketuas b 5 made for voting shares i the company of voing imarests in the gehema; and
(B)  the person becomes aware of the Informatian curing the be period.
Annexures To make any annexum séiformn W the regulations, you mus!
1 s A2 5173 paper of whits or light pastzl soiour with a margin of 1 leas 100 o ai sides
7 LRow IRa corporation name and AN or ABRBN
3 mumber the pabes corpecitively
& print or bype in BLOTK tetters in dark e of biack ink sothat the document s cleary legitie wikarn pholosopied
& ideniity the annexur with 3 mark such as &, B, O, eto
G erdoss the annesurs with he wods:

Thig is anoanre (rmavk) of (Bumber) pages refarred 1o in Yors [foem number and e}
¥ aign and date the ARNGANE,
The annedusrs mst be signed by the aama serson{ss who signed the om,

Informetion in this quids |s intended as a guide onily. Please consult your accouatant or solicitor for further adwice, i
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Mowgan Smanrley Dem Witter Austealia Seoweties Pry Limdsed.

I, Chinth Tawer 2, Colelly Squure,
Sydngy NEENG 2N, Austonlin

R o +61 29770 11

MOYga LAY m” fix +61 2 9770 11

LE-

January 11, 2007

Dear Sirfvadam:

This 15 to certify that these are redacted copizs of the Secunties Loan and Borrowing
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THIS AGREEMENT is made [Date]

BETWEEN:-

(1 [Morgan Stanley], a company incorporaied under the the [jurisdiction] whose
registered office is at:

]

[i

[o]
[e]
[e]

(2)  [Counterparty] a company incorporated under the laws of the [jurisdiction] whose registered office
is at:

[e]
[*]
(o]
[e]
WHEREAS:-
1. From time to time the Parties hergto may enter into transactions in which one Party (the "Lender")

agrees to lend to the other (the "Borrower") from time to time Securities (as hereinafter defined),
subject to any Inland Revenue provisions then in force.

2. All transactions carried out under this Agreement will be effested in accordance with the Rules
(as hereinafter defined) TOGETHER WITH current market practices, customs and conventions.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED AS
FOLLOWS:-

L INTERPRETATION

(&) In this Agreement:-
"Act of Insolvency” means in relation to either Party

() its making a general assignment for the benefit of, or
entering into a reorganisation, arrangement, Of
composition with creditors, or

(i)  its admitting in writing that it is unable to pay its debts as
they become due, or

(iii) its seeking, consenting to or acquiescing in the
appointment of any trustee, administrator, receiver or
liquidator or analogous officer of it or any material part of

its propetty, of;

(iv) the presentation or filing of a petition in respect of it (other
than by the other Party to this Agresment in respect of any
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" Aliernative Collateral”

"Appropriate Tax Youchers"

"Approved UK Collecting Agent"

(vi)
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obligation under this Agreement) in any court or before
any agency alleging or for the bankruptey, winding-up or
insolvency of such Party (or any analogous proceeding) or
seeking any reorganisation, arrangement, composition, Te-
adjustment, administration, liquidation, dissolution or
similar relief under any present or future stanute, law or
regulation, such petition (except in the case of a pefition
for winding-up or any analogous proceeding in respeet of
which no such 30 day period shall apply) not having been
stayed or dismissed within 30 days of its filing;

the appointment of a receiver, administrator, liquidator or
trustee or analogous officer of such Party over all or any
material part of such Party's property; or

the convening of any mesting of its creditors for the

putpose of considering a voluntary arrangement as
referred to in Section 3 of the Insolvency Act 1986 (or any

analogous proceeding);

shall have the same meaning given in Clause 14;

Means Collateral of a Value equal to the Collateral delivered
pursuant to Clause 6 and provided by way of substitution for
Collateral originally delivered or previously substituted in
accordance with the provisions of Clanses 6(F) ot 6(G);

means:

(i)

(ii)

either such tax vouchers and/or certificates as shall enable
the recipient to claim and receive from any relevant tax
authority, in respect of interest, dividends, distributions
and/or other amounts (including for the aveidance of
doubt any manufactured payment) relating to particular
Securities, all and any repayment of tax or benefit of tax
credit to which the Lender would have been entitied but
for the loan of Securities in accordance with this
Agreement and/or to which the Lender is entitled in
respect of tax withheld and accounted for in respect of any
manufactured payment; or such tax vouchers and/or
certificates as are provided by the Bomower which
evidence an amount of overseas tax deducted which shall
enable the recipient to claim and receive from any
relevant tax authority all and any repayment of tax from
the UK Inland Revenue or benefits of tax credit in the
jurisdiction of the recipient's residence; and

such vouchers and/or certificates in respect of interest,
dividends, distributions and/or other amounts relating to
particular Collateral;

means a person who is approved as such for the purposes of the
Rules of the UK Inland Revenue relating to stocklending and
manufactured overseas dividends;
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"Approved Intermediary”

"Assured Payment"

" Assured Payment Agreement"

"Base Currency”

"Bid Price”

"Bid Value"

means a person who is approved as such for the purposes of the
Rulss of the UK Inland Revenue relating to stocklending and
manufactured overseas dividends;

means a payment obligation of a Seftlement Bank arising (under
the Assured Payment Agreement) as a result of a transfer of
stock or other securities to a CGO stock account of 2 member of
the CGO for whom that Settlement Bank is acting;

means an agreement dated 24 October 1986 between the Bank
of England and all the other banks which are for the time heing
acting as Seitlement Banks in relation to the CGO regulating
the obligations of such banks to make payments in respect of
transfers of securities through the CGO &s supplemented and
amended from time to time;

has the meaning given in the Schedule hereto;

in relation to Equivalent Securities or Equivalent Collateral
means the best available bid price thereof on the most
appropriate market in a standard size;

Subject to Clause 8(E) means:-
(8) in relation to Equivalent Collateral at 2 particular time:-

() in relation to Collateral Types B(x) and C (more
specifically referred to in the Schedule) the Value
thereof as calculated in accordance with such

Schedule;

(ii) in relation o all other types of Collateral (more
specifically referred to in the Schedule) the amount
which would be received on a sale of such
Collateral at the Bid Price thereof at such time less
all costs, fees and expenses that would be incurred
in connection with selling or otherwise realising
such Equivalent Collateral, calculated on the
assumption that the aggregate thereof is the least
that could reasonably be expected to be paid in
order to carry out such sale or realisation and
adding thereto the amount of any interest,
dividends, distributions or other amounts paid to the
Lender and in respect of which equivalent amounts
have not been paid to the Borrower in accordance
with Clause 6(G) prior to such time in respect of
such Equivalent Collateral or the original Collateral
held gross of all and any tax deducted or paid in
respect thereof,

and

(b) in relation to Equivalent Securities at a particular time the
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"Borrower"

"Borrowing Request”

"Business Day”

"Cash Colateral"
"Central Gilts Office” or "CGO"
"C GO Collateral”

"CGO Rules"

"'Close of Business"

"Collateral"

"Defanlting Party"

"Equivalent Collateral” or
"Collateral Equivalent to"

amount which would be received on a sale of such
Equivalent Securities at the Bid Price thereof at such time
Jess all costs, fees and expenses that would be incurred in
connaction therewith, calculaied on the assumption that
the aggregate thereof is the least that could reasonably be
expected to be paid in order to carry out the transaction;

with respect to a particular loan of Securities means the
Borrower as referred to in Recital 1 of this Agreement;

means a request made (by telephone or otherwise) by the
Borrower o the Lender pursuant to Clause 2(A) specifying the
description, title and amount of the Securities required by the
Borrower, the proposed Sefilement Date and duration of such
loan and the date, time, made and place of delivery which shall,
where relevant, include the bank agent clearing or settlement
system and account to which delivery of the Securities is to be
made;

means a day on which banks and securities markets are open for
business generally in London and, in relation to the delivery or
redelivery of any of the following in relation to any loan, in the
place(s) where the relevant Securities, Equivalent Securities,
Collateral (including Cash Collateral) or Equivalent Collateral
are to be delivered;

means Collateral that takes the form of a deposit of currency;

means the computer based system managed by the Bank of
England to facilitate the book-entry transfer of gilt-edged
securties;

shall have the meaning specified in paragraph A of the
Schedule;

means the requirements of the CGO for the time being in force
as defined in the membership agreement regulating membership
of the CGO;

means the time at which banks close in the business centre in
which payment is to be made or Collateral is to be delivered;

means such securities or financial instnments or deposits of
currency as are referred to in the Schedule hereto or any
combination thereof which are delivered by the Borrower to the
Lender in accordance with this Agreement and shall include the
certificates and other documents of or evidencing title and
transfer in respect of the foregoing (as appropriate), and shall
include Alternative Collateral,

shall have the meaning given in Clause 12;
in relation to amy Collateral provided under this Agreemnent

tmeans securities, cash or other property, as the case may be, of
an identical type, nominal value, description and amount to
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particular Collateral so provided and shall include the

certifi

cates and other documents of or evidencing title and

trapsfer in respect of the foregoing (as appropriate). If and to
the extent that such Collateral consists of securities that are

partly

paid or have been converted, subdivided, consolidated,

redeemed, made the subject of a takeover, capitalisation issue,

rights

issue or event similar to any of the foregoing, the

expression shall have the following meaning:

(a)

(b)

(©

(d)

©®

M

(g)

(h)

in the case of conversion, subdivision or consolidation the
securities into which the relevant Collateral has been
converied, subdivided or consolidated FPROVIDED
THAT, if appropriate, notice has been given m
agcordance with Clause 4(B)(vii);

in the case of redemption, & sum of money equivalent to
the proceeds of the redemption;

in the case of a takeover, a sum of money or securities,
being the consideration or alterpative consideration of
which the Borrower has given notice to the Lender in
accordance with Clause 4(B)(vii);

in the case of a call on partly paid securities, the paid-up
securities PROVIDED THAT the Borrower shall have
paid to the Lender an amount of money equal to the sum
due in respect of the call;

in the case of a capitalisation issue, the relevant Collateral
TOGETHER WITH the securities allotted by way of a
honus thereon;

in the case of a rights issue, the relevant Collateral
TOGETHER WITH the securities allotted thereon,
PROVIDED THAT the Borrower has given notice to the
Lender in accordance with Clause 4(B)(vii), and has paid
to the Lender all and any sums due in respect thereof;

in the event that a payment or delivery of Income is made
in respect of the relevant Collateral in the form of
securities or a certificate which may at a future date be
exchanged for securities or in the event of an option to
take Income in the form of securities or a certificate which
may at a future date be exchanged for securities, notice
has been given to the Borrower in accordance with Clause
A(B)(vii) the relevant Collateral TOGETHER WITH
securities or a certificate equivalent to those allotted;

in the case of any event similar to any of the foregoing,
the relevant Collateral TOGETHER WITH or replaced
by a sum of money or securitics equivalent to that
teceived in respect of such Collateral resulting from such
event;

For the avoidance of doubt, in the case of Bankers' Acceptances
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"Equivalent Securities"

(Collateral type B(v)), Equivalent Collateral must bear dates,
acceptances and endorsements (if any) by the same entities as
the bill to which it is intended to be equivalent and for the
purposes of this definition, securities are equivalen: to other
secutities where they are of an identical type, nominal value,
description and amount and such term shall include the
certificate and other documents of or evidencing title end
transfer in respect of the foregoing (as appropriate);

means securities of an identical type, nominal value, description
apd amount to particular Securities borrowed and such term
shall include the certificates and other documents of or
evidencing title and transfer in respect of the foregoing (as
appropriate). If and to the extent that such Securities are partly
paid or have been convered, subdivided, consolidated,
redeerned, made the subject of a takeover, capitalisation issue,
rights issue or event similar to any of the foregoing, the
expression shall have the following meaning:

(8) in the case of conversion, subdivision or consolidation the
gsecurities into which the borrowed Securities have been
converted, subdivided or consolidated PROVIDED
THAT if appropriate, notice has been given in accordance
with Clause 4(B)(vii);

(£) in the case of redemption, a sum of money equivalent to
the proceeds of the redemption;

(¢) in the case of takeover, a sum of money or securities,
being the consideration or alternative consideration of
which the Lender bas given notice to the Borrower in
accordance with Clause 4(B)(vii);

(&) in the case of a call on partly paid securities, the paid-up
securities PROVIDED THAT the Lender shall have paid
to the Borrower an amount of money equal to the sum due
in respest of the call;

(6) in the case of a capitalisation issue, the borrowed
Securities TOGETHER WITH the securities allotted by
way of a bonus thereon;

(5 in the case of a rights issue, the borrowed Securities
TOGETHER WITH the securities allotted thereom,
PROVIDED THAT the Lender has given notice to the
Borrower in accordance with Clause 4(B)(vii), and has
paid to the Borrower all and any sums due in respect
thereof;

(¢) in the event that a payment or delivery of [ncome is made
in respect of the borrowed Securities in the form of
securities or a certificate which may at a future date be
exchanged for securities or in the event of an option to
take Income in the form of securities or a certificate which
may at a future date be exchanged for securities, notice
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"Event of Defanlt"

l?mcome"

"Income Payment Date"

"Lender”

"Manufactured Dividend”
llMargin"

"Nominee"

"Non-Defaulting Party"

"Offer Price”

"Offer Value"

has been given to the Borrower in accordance with Clause
A(B)(vii) the borrowed Securities TOGETHER WITH
securities or a certificate equivalent to those allotted;

(k) in the case of any event similar to any of the foregoing,
the borrowed Securities TOGETHER WITH or replaced
by a sum of money or securities equivalent to that
received in respect of such borrowed Securities resulting
from such event;

For the purposes of this definition, securities are equivalent to
other securities where they are of an identical type, nominal
value, description and amount and such term shall include the
certificate and other documents of or evidencing title and
transfer in respect of the foregoing (as appropriate);

has the meaning given in Clause 12;

any interest, dividends or other distributions of any kind
whatsoever with respect to any Securities or Collateral;

with respect to any Securities or Collateral mears the date on
which Income is paid in respect of such Securities or Collateral,
or, in the case of registered Securities or Collateral, the date by
reference to which particular registered holders are identified as
being entitled to payment of Incorne;

with respect to a particular loan of Securities means the Lender
as referred to in Recital 1 of this Agreement;

shall have the meaning given in Clause 4(B)(ii);
shall have the meaning specified in the Schedule hereto;

means an agent or a norninee appointed by either Party and
approved (if appropriate) as such by the Inland Revenue 1o
accept delivery of, hold or deliver Securities, Equivalent
Securities, Collateral and/or Equivalent Collateral on its behalf
whose appointment has been notified to the other Party;

shéll have the meaning given in Clause 12;

in relation to Equivalent Securities or Equivalent Collateral
means the best available offer price thereof on the most
approptiate market in a standard size;

Subject to Clanse 8(E) means:-

(2) in relation to Collateral equivalent to Collateral types B
(ix) and C (more specifically referred to in the Schedule
hereto) the Value thereof as calculated in acgordance with
such Schedule; and

(b in relation to Equivalent Securities or Collateral
equivalent to all other types of Collateral (more
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"Parties”

"Performance Date"
"Principal”

"Reference Price"”

"Relevant Payment Date"

"Rules"”

specifically referred to in the Schedule hereto) the amount
it would cost to buy such Equivalent Securties or
Equivalent Collateral at the Offer Price thereof at such
time together with all costs, fees and expenses that would
be incurred in commection therewith, calculated on the
assumption that the aggregate thereof is the least that
could reasonably be expected to be paid in order to carry
out the transaction;

means the Lender and the Borrower and "Party” shall be
construed accordingly;

shall have the meaning given in Clause 8;
shall have the meaning given in Clause 14;

MEans:

(a) in relation to the valuation of Securities, Equivalent
Securities, Collateral and/or Collateral equivalent to types B (ii),
(viii), (xi) and (xii) (more specifically referred to in the
Schedule hereto) such price as is equal to the mid market
guotation of such Securities, Equivalent Securities, Collateral
amd/or Equivalent Collateral as derived from a reputable pricing
information service (such as the services provided by Reuters,
Extel Statistical Services and Telerate) reasonably chosen in
good faith by the Lender or if upavailable the market value
theteof as derived from the prices or rates bid by a reputable
dealer for the relevant instrument reasonably chosen in good
faith by the Lender, in each case at Close of Business on the
previous Business Day;

(b) in relation to the valuation of Collateral and/or
Collateral equivalent to Collateral types A and B(i) (more
specifically referred to in the Schedule hereto), the CGO
Reference Price of such Securities, Equivalent Securities,
Collateral and/or Equivalent Collateral then cument as
determined in accordance with the CGO Rules from time to
time in force.

(c) in relaton to the valvation of Collateral and/or
Collateral equivalent to Collateral types B(iii), (iv), {v), (v1) (viD)
and (ix), (more specifically referred to in the Schedule hereto),
the market value thereof as derived from the rates bid by
Barclays Bank PLC for such instruments or, in the absence of
such a bid, the average of the rates bid by two leading market
makers for such instrurnents at Close of Business on the
previous Business Day;

shall have the meaning given in Clause 4B)(1);

means the rules for the time being of the Stock Exchange
(where either Party is 2 member of the Stock Exchange) and/or
any other regulatory authority whose rules and regulations shall
from time to time affect the activities of the Parties pursuant to
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this Agreement including but not limited to the stocklending
regulations and guidance notes relating to both stocklending and
manufactured interest and dividends for the time being in force
of the Commissioners of the Inland Revenue and any associated
procedures required pursuant thereto (PROVIDED THAT in
an Fvent of Default, where either Party is a member of the
Stock Exchange, the Rules and Regulations of the Stock
Exchange shall prevail);

"Securities" means Overseas Securities as defined in paragraph 1 (i) of
Sehedule 23A to the Income and Corporation Taxes Act 1988
which the Borrower is entitled to borrow from the Lender in
accordance with the Rules and which are the subject of a loan
pursuant to this Agreement and such term shall include the
certificates and other documents of title in respect of the
foregoing;

"Settlement Bank" smeans a settlement member of the CHAPS and Town Clearing
systems who has entered into contractual arrangements with the
CGO to provide Assured Payment facilities for members of the

CGO;

"Settlernent Date” means the date upon which Securities are or are to be
transferred to the Borrower in accordance with this Agresment;

"Stock Exchange" means the London Stock Exchange Limited;

"Value" at any particular time means in respect of Securities and
Equivalent Securities, the Reference Price thereof then current
and in respect of Collateral and/or Equivalent Collateral such
worth as determined in accordance with the Schedule hereto.

(B)  All headings appear for convenience only and shall not affect the interpretation hereof.

(C)  Notwithstanding the use of expressions such as "horrow", "lend”, "Collateral”, "Margin”,
nredeliver” etc. which are used to reflect terminology nsed in the market for transactions of the kind
provided for in this Agreement, title to Securities "horrowed" or "lent" and "Collateral” provided in
accordance with this Agreement shall pass from one Party to another as provided for in this Agreement, the
Party obtaining such title being obliged to redeliver Equivalent Securities or Equivalent Collaterat as the
case may be.

(D)  For the purposes of Clauses 6(H)-6(K) and 8(C)-8(E) of this Agreement or otherwise where a
conversion into the Base Currency is required, all prices, sums or values (including any Value, Offer Value
and Bid Value) of Securities, Equivalent Securities, Collateral or Equivalent Collateral (including Cash
Collateral) stated in currencies other than the Base Currency shall be converted into the Base Currency at
the spot rate of exchange at the relevant time in the London interbank market for the purchase of the Base
Currency with the currency concerned.

(E) Where at any time there is in existence any other agreement between the Parties the terms of which
make provision for the lending of Securities (as defined in this Agreement) as well as other securities the
terms of this Agreement shall apply to the lending of such Securities to the exclusion of any other such
agreement,

(F) Any reference in this Agreement to an act, regulation, or other legislation hereunder shall include a
referenice to any statutory modification or re-enactment thereof for the time being in force.
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2. LOANS OF SECURTTTES
(A)  The Lender will lend Securities to the Borrower, and the Borrower will borrow Securities from the

B)

3.

Lender in accordance with the terms and conditions of this Agreement and with the Rules
PROVIDED ALWAYS THAT the Lender shall have received from the Borrower and aceepted (by
whatever means) a Borrowing Request.

The Borrower has the right to reduce the amount of Securities referred to in a Borrowing Request
PROVIDED THAT the Barrower has notified the Lender of such reduction no later than midday
Tondon time on the day which is two Business Days prior to the Settlement Date unless otherwise
agreed between the Parties and the Lender shall have accepted guch reduction (by whatever means).

DELIVERY OF SECURITIES

The Lender shall procure the delivery of Securities to the Borrower or deliver such Securities in accordance
with the relevant Borrowing Request TOGETHER WITH appropriate instruments of transfer duly
stamped where necessary and such other instruments as may be requisite to vest title thereto in the
Borrowsr. Such Securities shall be deemed to have been delivered by the Lender to the Borrower on
delivery to the Borrower or as it shall direct of the relevant instruments of transfer, or in the case of
Securities held by an agent or a clearing or settlement system on the effective instructions to such agent or
the operator of such system to hold the Securities absolutely for the Borrower, or by such other means as

may be agreed.
4, RIGHIS AND TITL.E
(A)  The Parties shall execute and deliver all necessary docurnents and give all necessary instructions to

procure that all right, title and interest in:

] any Securities borrowed pursuant to Clause 2;

(i)  any Equivalent Securities redelivered pursuant to Clause 7;

(i)  any Collateral delivered pursuant to Clause 6;

(iv)  any Equivalent Collateral redelivered pursuant to Clauses 6 or 7;

shall pass from one Party to the other subject to the terms and conditions mentioned herein and in
accordance with the Rules, on delivery or redelivery of the same in accordance with this
Agreement, free from all liens, charges and encumbrances, In the case of Securities, Collateral,
Equivalent Securities or Equivalent Collateral title to which 1s registered in a computer based
system which provides for the recording and transfer of titie to the same by way of book entries,
delivery and transfer of title shall take place in accordance with the rules and procedures of such
system as in force from time to time. The Party acquiring such right, title and interest shall have no
obligation to refurn or redeliver any of the assets so acquired but, in so far as any Securities are
borrowed or any Collateral is delivered to such Party, such Party shall be obliged, subject to the
terms of this Agreement, to redeliver Equivalent Securities or Equivalent Collateral as appropriate.

(1) Where Income is paid in relation to any Securities on or by reference to an Income
Payment Date on which such Securities are the subject of a loan hereunder, the Borrower
shall, on the date of the payment of such Income, or on such other date as the Parties may
from time to time agree, (the "Relevant Payment Date") pay and deliver a sum of money
or property equivalent to the same (with any such endorsements or assignments as shall be
cugtomary and appropriate to effect the delivery) to the Lender or its Nominee, irrespective
of whether the Borrower received the same. The provisions of sub-paragraphs (i) to (¥)
below shall apply in relation thereto.

10
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(vii)
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Subject to sub-paragraph (iii) below, in the case of any Income comprising a payment, the
amount (the "Manufactured Dividend") payable by the Borrower shall be equal to the
amount of the relevant Income together with an amount eguivalent to any deduction,
withholding or payment for or on account of tax made by the relevant issuer {or on its
behalf) in respect of such Income together with an amount equal to any other tax credit
associated with such Tncome unless a lesser amount is agreed between the Parties or an
Appropriate Tax Voucher (together with any further amount which may be agreed between
the Parties to be paid) is provided in lieu of such deduction, withhalding tax credit or

payment.

Where either the Borrower, or any person to whom the Borrower has on-lent the Securities,
is unable to make payment of the Mamufactured Dividend to the Lender without accounting
1o the Inland Revenue for any amount of relevant tax (as required by Schedule 23A to the
Tncome and Corporation Taxes Act 1988) the Borrower shall pay to the Lender or its
Nominee, in cash, the Manufactured Dividend less amounts equal to such tax. The
Borrower shall at the same time if requested supply Appropriate Tax Vouchers to the
Lender.

Unless otherwise agreed between the Parties as indicated in the Schedule to this Agreement,
if at any time any Manufactured Dividend falls to be paid and neither of the Parties is an
Approved UK Intermediary or an Approved UK Collecting Agent, the Borrower shall
procure that the payment is paid through an Approved UK Intermediary or an Approved
UK Collecting Agent agreed by the Parties for this purpose, unless the rate of relevant
withholding tax in respect of any Income that would have been payable to the Lender but
for the loan of the Securities would have been zero and no income tax liability under
Chapter VIIA of Part IV of the Income and Corporation Taxes Act 1988 would have arisen
in respect thereof.

In the event of the Borrower failing to remit either directly or by its Nomiinee any sum
payable pursuant to this Clause, the Borrower hereby undertakes to pay a rate to the Lender
(upon demand) on the amount due and outstanding at the rate provided for in Clause 13
hereof. Interest on such sum shall accrue daily commeneing on and inclusive of the third
Business Day afier the Relevant Payment Date, unless otherwise agreed between the
Parties.

Each Party undertakes that where it holds securities of the same description as any
secutities borrowed by it or transferred to it by way of collateral at a time when a right to
vote arises in respect of such securities, it will use iis best endeavours 1o arrange for the
voting rights attached to such securities to be exercised in accordance with the insttuctions
of the Lender or Borrower (as the case may be) PROVIDED ALWAYS THAT each Party
shall use its best endeavours to notify the other of its instructions in writing no later than
seven Business Days prior to the date npon which such votes are exercisable or as
otherwise agreed between the Parties and that the Party concerned shall not be obliged so to
exercise the votas in respect of a number of Securities greater than the number so lent or
transferred to it. For the avoidance of doubt the Parties agree that subject as hereinbefore
provided any voting rights attaching to the relevant Securities, Equivalent Securities,
Collateral and/or Equivalent Collateral shall be exercisable by the persons in whose name
they are registered or in the case of Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral in bearer form, the persons by or on behalf of whom they are held,
and not necessarily by the Borrower or the Lender (as the case may be).

Where, in respect of any borrowed Securities or any Collateral, any rights relating 1o
conversion, sub-division, consolidation, pre-emption, rights arising under a takeover offer
or other rights, including those requiring election by the holder for the time being of such
Securifies or Collateral, become exercisable prior to the redslivery of Equivalent Securities
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or Bquivalent Collateral, then the Lender or Borrower, as the case may be, may, within a
reasonable time hefore the latest time for the exercise of the right or option give written
notice to the other Party that on redelivery of Equivalent Securities or Equivalent
Collateral, as the case may be, it wishes to receive Equivalent Securities or Equivalent
Collateral in such form as will arise if the right is exercised or, in the case of a right which
may be exercised in more than one manner, is exercised as is specified in such written
notice,

(vif) Any payment to be made by the Borrower under this Clause shall be made in a manner 10
be agreed between the Partizs.

RATES

In respect of each loan of Securities, the Borrower shall pay to the Lender, in the manner prescribed
in sub-Clause (C), sums calculated by applying such rafe as shall be apreed between the Parties
from time to time to the daily Value of the relevant Securities.

Where Cash Collateral is deposited with the Lender in respect of any loan of Securities in
circumstances where:

() interest is earned by the Lender in respect of such Cash Collateral and that interest is paid to
the Lender without deduction of tax, the Lender shall pay to the Borrower, in the manner
prescribed in sub-Clause (C), an amount equal to the gross amount of such interest earned.
Any such payment due to the Borrower may be set-off against any payment due to the
Lender pursuant to sub-Clause (A) hereof if either the Borrower has warranted to the
Lender in this Agreement that it is subject to tax in the United Kingdom under Case 1 of
Schedule D in respect of any income arising pursuant fo or in connection with the
borrowing of Securities hereunder or the Lender has notified the Borrower of the gross
amount of such interest or income; and

(ii) sub-Clause (B)(}) above does not apply, the Lender shall pay to the Borrower, in the manner
presented in sub-Clause (C), sums calculated by applying such rates as shall be agreed
between the Parties from time to time to the amount of such Cash Collateral. Any such
payment due to the Borrower may be set-off against any payment due to the Lender
pursuant to sub-Clause (A) hereof. .

In respect of each loan of Securities, the payments referred to in sub-Clauses (A) and (B) of this
Clause shall accrue daily in respeet of the period commencing on and inclusive of the Settlement
Day and terminating on and exclusive of the Business Day upon which Equivalent Securities are
redelivered or Cash Collateral is repaid. Unless otherwise agreed, the sums so aceruing in respect
of each calendar month shall be paid in arrears by the Borrower to the Lender or to the Borrower by
the Lender (as the case may be) not later than the Business Day which is one week afier the last
Business Day of the calendar month to which such payments relate or such other date as the Parties
shall from time to 1ime agree. Any payment mads pursuant to sub-Clauses (A) and (B) hereof shall
be in such currency and shall be paid in such manner and at such place as shall be agreed between
the Parties.

COLLATERAL

) Subject to sub-Clauses (B), (C) and (E) below the Borrower undertakes to deliver Collateral
to the Lender (or in accordance with the Lender's instructions) TOGETHER WITH
approptiate instruments of transfer duly stamped where necessary and such other
instruments as may be requisite to vest title thereto in the Lender simultanecusly with
delivery of the borrowed Securities and in any event no later than Close of Business on the
Settlement Date. Collateral may be provided in any of the forms specified in the Schedule

12



16, Jan.

2007 17:29 Mintes El ison Lawyers No, 0491 P 32

(B)

©

©)

®

(F)

()

hereto (as agreed between the Parties),

()  where Collateral is delivered to the Lender's Nominee any obligation under this Agreement
to redeliver or otherwise account for Equivalent Collateral shall be an obligation of the
Lender notwithstanding that any such redelivery may be effected in any particular case by
the Nominee.

Where CGO Collateral is provided to the Lender or its Nominee by member-to-member delivery or
delivery-by-value in accordance with the provisions of the CGO Rules from time to time in force,
the obligation of the Lender shall be to redeliver Equivalent Collateral through the CGO to the
Bomrower in accordance with this Agreement. Any references, (howsoever expressed) in this
Agreement, the Rules, and/or any other agreement or commmunication between the Parties to an
obligation to redeliver such Equivalent Collateral shall be construed accordingly. If the loan of
Securities in respect of which such Collateral was provided has not been discharged when the
Collateral is redelivered, the Assured Payment obligation generated on such redelivery shall be
deemed to constitute a payment of money which shall be treated as Cash Collateral until the loan is
discharged, or further Equivalent Collateral is provided later during that Busimess Day. This
procedure shall continue daily where CGO Collateral is delivered-by-value for as long as the
relevant loan remains outstanding,

Where CGO Collateral or other collateral is provided by delivery-by-value to a Lender or its
Nominee the Borrower may consolidate such Collateral with other Collateral provided by the same
delivery to a third party for whom the Lender or its Nominee is acting.

Where Collateral is provided by delivery-by-value through an alternative book entry transfer
systemm, not being the CGO, the obligation of the Lender shall be to redeliver Equivalent Collateral
through such book entry transfer system in accordance with this Agreement. If the loan of
Securities in respect of which such Collateral was provided has not been discharged when the
Collateral is redelivered, any payment obligation generated within the book entry transfer system on
such redelivery shall be deemed to constitute a payment of money which shall be treated as Cash
Collateral unti! the loan is discharged, or further Equivalent Collateral is provided later during that
Business Day. This procedure shall continue when Collateral is delivered-by-value for as long &s
the relevant loan remains outstanding;

Where Cash Collateral is provided the sum of money so deposited may be adjusted in accordance
with Clause 6(H). Subject to Clause 6(H)(ii), the Cash Collateral shall be repaid at the same time as
Equivalent Securities in respect of the Securities borrowed are redelivered, and the Borrower shall
not assign, charge, dispose of or otherwise deal with its rights in respect of the Cash Collateral. If
the Borrower fails to comply with its obligations for such redelivery of Equivalent Securities the
Lender shall have the dght to apply the Cash Collateral by way of set-off in accordance with
Clause &.

The Borrower may from time to time call for the repayment of Cash Collateral or the redelivery of
Collateral equivalent to any Collateral delivered to the Lender prior to the date on which the same
would otherwise have been repayable or redeliverable PROVIDED THAT at the time of such
repayment or redelivery the Borrower shall have delivered or delivers Alternative Collateral
acceptable to the Lender.

(D Where Collateral (other than Cash Collateral) is delivered in respect of which any Income
may become payable, the Borrower shall call for the redelivery of Collateral equivalent to
such Collateral in good time to ensure that such Equivalent Collateral may be delivered
pricr to any such Income becoming payable to the Lender, unless in relation to such
Collateral the Parties are satisfied before the relevant Collateral is transferred that no tax
will be payable to the UK Inland Revemue under Schedule 23A of the Income and
Corporation Taxes Act 1988, At the time of such redelivery the Borrower shall deliver
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Alternative Collateral acceptable to the Lender.

(i) Where the Lender receives any Income in circumstances where the Parties are satisfied as
set out in Clause 6(G)(i) above, then the Lender shall cn the date on which the Lender
receives such Income or on such date as the Parties may from time to time agree, pay and
deliver a sum of money or property equivalent to such Income (with any such
endorsements or assignments as shall be customary and appropriate to effect the delivery)
to the Borrower and shall supply Appropriate Tax Vouchers (if any) to the Botrower.

Unless the Schedule to this Agreement indicates that Clause 6(I) shall apply in lieu of this Clause
6(H), or unless otherwise agreed between the Parties, the Value of the Collateral delivered to or
deposited with the Lender or its nominated bank or depositary {exchuding any Collateral repaid or
redelivered under sub-Clauses (H)() or (I)(ii) below (as the case may be) ("Posted Collateral”)) in
respect of any loan of Securities shall bear from day to day and at eny iime the same proportion to
the Value of the Securities borrowed under such loan as the Posted Collateral bore at the
commencement of such loan. Accordingly:

(i) the Value of the Posted Collateral to be delivered or deposited while the loan of Securitics
continues shall be equal to the Value of the borrowed Securities and the Margin applicable
thereto (the "Required Collateral Value"),

(i) if on any Business Day the Value of the Posted Collateral in respect of any loan of
Securities exceeds the Recquired Collateral Value in respect of such loan, the Lender shall
(on demand) repay such Cash Collateral and/or redeliver to the Borrower such Equivalent
Collateral ag will eliminate the excess; and

(iiiy  if on any Business Day the Value of the Posted Collateral falls below the Regquired
Collateral Value, the Borrower shall (on demand) provide such further Collateral to the
Lender as will eliminate the deficiency.

Subject to Clause 6(T), unless the Schedule to this Agreement indicates that Clause 6(H) shall apply
in lien of this Clause &(I), or unless otherwise agreed between the Parties:-

(D) the aggregate Value of the Posted Collateral in respect of all loans of Securities outstanding
under this Agreement shall equal the aggregate of the Required Collateral Values in respect
of such loans;

(i)  if at any time the aggregate Value of the Posted Collateral in respect of all loans of
Securities outstanding under this Agreement exceeds the aggregate of the Required
Collateral Values in respect of such loans, the Lender shall (on demand) repay such Cash
Collateral and/or redeliver to the Borrower such Equivalent Collateral as will eliminate the
CRCERE;

(i)  if at any time the aggregate Value of the Posted Collateral in respect of all loans of
Securities outstanding under this Agreement falls below the aggregate of Required
Collateral Values in respect of all such loans, the Borrower shall (on dernand) provide such
further Collateral to the Lender as will eliminate the deficiency.

Where Clause 6(1) applies, unless the Schedule to this Agreement indicates that this Clause 6(J)
does not apoply, if a Party (the "first Party") would, but for this Clause 6(T), be required under
Clause 6(1) to repay Cash Collateral, redeliver Equivalent Securities or provide further Collateral in
circurnstances where the other Party (the "second Party") would, but for this Clause 6(J), also be
required to repay Cash Collateral or provide or redeliver Equivalent Collateral under Clause 6(I),
then the Value of the Cash Collateral or Equivalent Collateral deliverable by the first Party ("X")
shall be set-off against the Value of the Cash Collateral, or Equivalent Collateral or further
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Collateral deliverable by the second Party ("Y") and the only obligation of the Parties under Clause
6(I) shall be, where X exceeds Y, an obligation of the first Party, or where Y exceeds X, an
obligation of the second Party, to repay Cash Collateral, redeliver Equivalent Collateral or to deliver
further Collateral having a Value equal to the difference between X and Y.

Where Cash Collatersl is repaid, Equivalent Collateral is redelivered or further Collateral is
provided by a Party under Clause 6(H), the Parties shall agree to which loan or Joans of Securities
such repayment, redelivery or further provision is to be attributed and failing agreement it shall be
attributed, as determined by the Party making such repayment, redelivery or further provision to the
earliest outstanding loan and, in the case of a repayment or redelivery up to the point at which the
Value of Collateral in respect of such loan is reduced to zero and, in the case of a further provision
up to the point at which the Value of the Collateral in respect of such loan equals the Required
Collateral Value in respect of such loan, and then to the next earliest outstanding loan up to the
sirmlar point and s0 on. ‘

Where any Cash Collateral falls to be repaid or Equivalent Collateral to be redelivered or further
Collateral to be provided under this Clause 6, it shall be delivered within the minimum period after
demand specified in the Schedule or if no appropriate period is there specified within the standard
settlement time for delivery of the relevant type of Cash Collateral, Equivalent Collateral or
Collateral, as the case may be.

REDELIVERY OF EQUIVALENT SECURITIES

The Borrower underiakes to redeliver Equivalent Securities in accordance with this Agreement and
the terms of the relevant Borrowing Request. For the avoidance of doubt any reference herein or in
any other agreement or conmumication between the Parties (howsoever expressed) to an obligation
to redeliver or account for or act in relation to borrowed Securities shall accordingly be construed as
a reference to an obligation to redeliver or account for or act in relation to Equivalent Securities.

Subject to Clause 8 hereof and the terms of the relevant Borrowing Request the Lender may call for
the redelivery of all or any Equivalent Securities at any time by giving notice on any Business Day
of not less than the standard settlement time for such Equivalent Securities on the exchange or in the
clearing organisation through which the relevan: borrowed Securities were originally delivered.
The Borrower shall as hereinafier provided redeliver such Equivalent Securities not later than the
expiry of such notice in accordance with the Lender's instructions. Sumultaneously with the
redelivery of the Equivalent Securities in accordance with such call, the Lender shall (subject to
Clause 6(D), if applicable) repay any Cash Collateral and redeliver to the Borrower Collateral
equivalent to the Collateral delivered pursuant to Clause 6 in respect of the borrowed Securities.
For the avoidance of doubt any reference herein or in any other agreement or communication
between the Parties (however expressed) to an obligation to redeliver or account for or act in
relation 10 Collateral shall accordingly be construed as a reference to an obligation to redeliver or
account for or act in relation to Equivalert Collateral.

If the Borrower does not redeliver Equivalent Securities in accordance with such call, the Lender
may elect to continue the loan of Securities PROVIDED THAT if the Lender does not elect to
continue the loan the Lender may by written notice to the Borrower elect to terminate the relevant
loan. Upan the expiry of such notice the provisions of Clauses (8) (B) to (F) shall apply as if upon
the expiry of such notice an Event of Default had occurred in relation to the Borrower (who shall
thus be the Defaulting Party for the purposes of this Agreement) and as if the relevant loan were the
only loan outstanding.

In the event that as a result of the failure of the Borrower to redeliver Equivalent Securities to the
Lender in accordance with this Agreement a "buy-in" is exercised against the Lender then provided
that reasonable notice has been given to the Borrower of the likelinood of such a "buy-in", the
Borrower shall account to the Lender for the total costs and expenses reasonably incurred by the
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Lender as a result of such "buy-in".

Subject to the terms of the relevant Borrowing Request, the Borrower shall be entitled at any time to
terminate a particular loan of Securities and to redeliver all and any Equivalent Securities due and
outstanding to the Lender in accordance with the Lender's instructions. The Lender shall accept
such redelivery and simultaneously therewith (subject to Clause 6(T) if applicable) shall repay to the
Borrower any Cash Collateral or, as the case may be, redeliver Collateral equivalent to the
Collateral provided by the Borrower pursuant to Clause 6 in respect thereof,

Where a TALISMAN short term certificate (as described in paragraph C of the Schedule) is
provided by way of Collateral, the obligation to redeliver Equivalent Collateral is satisfied by the
redelivery of the certificate to the Borrower or its expiry as provided for in the Rules applying to
such certificate.

Where a Letter of Credit is provided by way of Collateral, the obligation to redeliver Equivalent
Collateral is satisfied by the Lender redelivering for cancellation the Letter of Credit so provided, or
where the Letter of Credit is provided in respect of more than one loan, by the Lender consenting to
a reduction in the value of the Letter of Credit.

On the date and time (the "Performance Date") thai Equivalent Securitics are required to be
redelivered by the Borrower in accordance with the provisions of this Agreement the Lender shall
simultaneously redeliver the Bquivalent Collateral and repay any Cash Collateral held (in respect of
the Equivalent Securities to be redelivered) to the Borrower. Neither Party shall be obliged to make
delivery (or make a payment as the case may be) to the other unless it is satisfied that the other
Party will make such delivery (or make an appropriate payment as the case may be) fo it
simultaneously. If it is not so satisfied (whether because an Event of Default has occurred in respect
of the other Party or otherwige) it shall notify the other party and unless that other Party has made
arrangements which are sufficient to assure full delivery (or the appropriate payment as the case
may be) 1o the notifying Party, the notifying Party shall (provided it is itself in a position, and
willing, 10 perform its own obligations) be entitled to withhold delivery (or payment, as the case
may be) to the other Party. '

If an Event of Default occurs in relation to either Party, the Parties’ delivery and payment
obligations {and any other obligations they have under this Agreement) shall be accelerated so as to
require performance thereof at the time such Event of Default occurs (the date of which shall be the
"Performance Date” for the purposes of thiz clause) and in such event:

(1) the Relevant Value of the Securities to be deliverad (or payment to be made, as the case
may be) by each Party shall be established in accordance with Clause 8(C); and

(ii) on the basis of the Relevant Values so esiablished, an account shall be taken (as at the
Performance Date) of what is due from each Party to the other and {on the basis that each
Party’s claim against the other in respect of delivery of Equivalent Securities or Equivalent
Collateral or any cash payment equals the Relevant Value thereof) the sums due from one
Party shall be set-off against the sums due from the other and only the balance of the
account shall be payable (by the Party having the claim valued at the lower amount
pursuarnt to the foregoing) and such balance shall be payable on the Performance Date.

For the purposes of Clause 8(B) the Relevant Value:-

(i) of any cash payment obligation shall equal its par value (disregarding any amount taken
into account under (i) or (1i) balow);
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(ii) of any securities to be delivered by the Defaulting Party shall, subject to Clause 8(E) below,
equal the Offer Value thereof; and

(iiiy  of any securities to be delivered to the Defaulting Party shall, subject to Clause 8(E) below,
equal the Bid Value thereof.

For the purposes of Clause 8(C), bu: subject to Clause 8(E) below, the Bid Value and Offer Value of
any securities shall be calculated as at the Close of Business in the most sppropriate market for
securities of the relevant description (as determined by the Non-Defaulting Party) on the first
Business Day following the Performance Date, or if the relevant Event of Default oceurs outside the
normal business hours of such market, on the second Business Day following the Performance Date
{(the "Defanlt Valuation Time™);

{i) Where the Non-Defaulting Party has following the occutrence of an Event of Default but
prior to the Default Valuation Time purchased securities forming part of the same issue and
being of an identical type and description to those to be delivered by the Defaulting Party
and in substantially the same amount as those securities or sold securities forming part of
the same issue and being of an identical type and description to those to be delivered by
him to the Defaulting Party and in substantially the same amount as those securities, the
cost of such purchase or the proceeds of such sale, as the case may be, (taking into account
all reasonable costs, fees and expenses that would be incurred in connection therewith)
shall be treated as the Offer Value or Bid Value, as the case may be, of the relevant
securities for the purposes of this Clause 8.

(i)  Where the amount of any securities sold or purchased as mentioned in (E)(i) above is not in
substantially the same arnount as those securities to be valued for the purposes Clause 3(C)
the Offer Value or the Bid Value (as the case may be) of those securities shall be ascertained
by dividing the net proceeds of sale or cost of purchase by the amount of the securities sold
or purchesed so as to obtain 2 net unit price and multiplying that net unit price by the
amount of the securities to be valued.

Any reference in this Clause 8 to securities shall include any asset other than cash provided by way
of Cellateral.

If the Borrower or the Lender for any reasor. fail to comply with their respective obligations under
Clauses 6(F) or 6(G) in respect of redelivery of Equivalent Collateral or repayment of Cash
Collateral such failure shall be an Event of Default for the purposes of this Clause 8, and the person
failing to comply shall thus be the Defaulting Party.

Subject to and without prejudice to its rights under Clanse 8{A) either Party may from time to time
in accordance with market practice and in recognition of the practical difficulties in arranging
simultaneous delivery of Securities, Collateral and cash transfers waive its right under this
Agreement in respect of simultaneous delivery and/or payment PROVIDED THAT no such watver
in respect of one transaction shall bind it in respect of any other transaction.

TAXATION

The Borrower hereby undertakes promptly to pay and account for any transfer or similar duties or
taxes chargeable in connection with any transaction effected pursuant to or contemplated by this
Agreement, and shall indemnify and keep indemmified the Lender against any liability arising in
respect thereof as a result of the Borrower's failure to do so.

A Party undertakes to notify the other Party if i becomes or ceases to be an Approved UK
Intermediary or an Approved UK Collecting Agent.

17



16, Jan.

2007 17:31 Mintes El ison Lawyers No, 0491 P 37

10.

LENDER'S WARRANTIES

Each Party hereby warants and undertakes to the other on a continuing basis to the intent that such
watranties shall survive the completion of any transaction contemplated herein that, where acting as a

Lender:

()
B)

(©)

©)

11,

it is duly authorised and empowered to perform its duties ard obligations under this Agreement;

it is not restricted under the terms of its constitution or in any other marmner from lending Securities
in accordance with this Agreement or from otherwise performing its obligations hereunder;

it is absolutely entitled to pass full legal and beneficial ownership of all Securities provided by it
hereunder to the Borrower free from all liens, charges and encurnbrances,

where the Schedule to this Agreement specifies that this Clause 10(D) applies, it is not resident in
the United Kingdom for tex purposes and either is not carrying on a trade in the United Kingdom
through a branch or agency or if it is carrying on such a trade the loan is not entered into in the
course of the business of such branch or agency, and it has (i) delivered or caused to be delivered to
the Borrower a duly completed and certified Certificate (MOD2) or a photocopy thereof bearing an
Tnland Revenue acknowledgement and unique number and such Certificate or photocopy remains
valid or (ii) has taken all necessary steps to enable a specific authorisation to make gross payment of
the Manufactured Dividend to be issued by the Inland Revenue;

BORROWER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the intent that such
warranties shall survive the completion of any transaction contemplated herein that, where acting as a
Bomrower:

(A)

(B)

©

D)
(E)

12,

it has all necessary licenses and approvals, and is duly authorised and empowered, to perform its
duties and obligations under this Agreement and will do nothing prejudicial to the continuation of
such authorisation, licences or approvals;

it is not restricted under the terms of its constitution or in any other manner from borrowing
Securities in accordance with this Agreement or from otherwise performing its obligations
heraunder;

it is absolutely entitled to pass full legal and beneficial ownership of all Collateral provided by 1t
heraunder to the Lender free from all liens, charges and encumbrances,

it is acting as principal in respect of this Agreement;
where the Schedule to this Agreement specifies this Clause 11(E) applies, it is subject to tax in the
United Kingdom under Case I of Schedule D in respect of any income arising pursuant to or in

cormection with the borrowing of Securities hereunder.

EVENTS OF DEFAULT

Each of the following events occurring in relation to either Party (the "Defaulting Party”, the other Party
being the "Non-Defaulting Party™) shall be an Event of Default for the purpose of Clause 8-

(A)

the Borrower or Lender failing to pay or repay Cash Collateral or deliver or redeliver Collateral or
Equivalent Collateral upon the due date, and the Non-Defaulting Party serves written notice on the
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Defaulting Party;

the Lender or Borrower filing to comply with its obligations under Clause 6, and the Non-
Defaulting Party serves written notice on the Defaulting Party;

the Borrower failing to comply with Clause 4(B)(i), (if) or (ii) hereof, and the Non-Defaulting Party
serves written notice on the Defaulting Party;

an Act of Insolvency oceurring with respect to the Lender or the Borrower and (except in the case of
an Act of Insolvency which is the presentation of a petition for winding up or any analogous
proceeding or the appointment of a liquidator or analogous officer of the Defauliing Party in which
case 1o such notice shall be required) the Non-Defaulting Party serves written notice on the
Defanlting Party;

any representations or warranties made by the Lender or the Borrower being incorrect or untrue in
any material respect when made or repeated or deemed to have been made or repeated, and the
Non-Defaulting Party serves written notice on the Defaulting Party;

the Lender or the Borrower admitting to the other that it is urable to, or it intends not to, perform
any of its obligations hereunder andor in respect of any loan hereunder, and the Non-Defaulting
Party serves written notice on the Defaulting Party;

the Lender (if appropriate) or the Borrower being declared in defanlt by the appropriate authority
under the Rules or being suspended or expelled from membership of or participation in any
securities exchange or association or other self-regulatory organisation, or suspended from dealing
in securities by any government agency, and the Non-Defaulting Party serves written notice ot the

Defaulting Party;

any of the assets of the Lender or the Borrower or the assets of investors held by or to the order of
the Lender or the Borrower being transferred or ordered to be transferred (o a trustee by a regulatory
authority pursuant to any securities regulating legislation and the Non-Defaulting Party serves
written notice on the Defaulting Party, or

the Lender or the Borrower fudling to perform any other of its obligations hereunder and not
remedying such failure within 30 days after the Non-Defaulting Party serves written notice
requiring it to remedy such failure, and the Non-Defaulting Parfy serves a further written notice on
the Defaulting Party.

Each Party shall notify the other if an Event of Default ocours in relation to it.

13,

OUTSTANDING PAYMENTS

In the event of either Party failing to remit either directly or by its Nominee sums in accordance with this
Agreement such Party hereby undertakes to pay a tate to the other Party upon demand on the net balance
due and owtstanding of 1% above the Barclays Bank PLC base rate from tim to time in force.

14,

(A)

(B)

TRANSACTIONS ENTERED INTO AS AGENT

Subject to the following provisions of this Clause, the Lender may enter into loans as agent (in such
capacity, the "Agent") for a third person (2 "Principal"), whether as custodian or investment
manager of otherwise {a loan so entered into being referred to in this clause as an "Agency
Transaction™.

A Lender may enter into an Agency Transaction if, but only if:-
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if specifies that loan as an Agency Transaction at the time when it enters info it;

it enters into that loan on behalf of a single Principal whose identity is disclosed to the
Borrower (whether by name or by reference to a cods or identifier which the Parties have
agreed will be used to refer to a specified Principal) at the time wher it enters into the loan;
and

it has at the time when the loan is entered into actual suthority to enter into the loan ard to
perform on behalf of that Principal all of that Principal's obligations under the agreement
referred to in (D)(i) below.

The Lender undertakes that, if it enters as agent info an Agency Transaction, forthwith upon
becoming aware:-

1

(i)

of any event which constitutes an Act of Insolvency with respect to the relevant Principal;
or

of any breach of any of the warranties given in Clause 14(E) below or of any event or
circumstance which has the result that any such warranty would be untrue if repeated by
reference to the current facts;

it will inform the Borrower of that fact and will, if so required by the Borrower, furnish it with such
additional information as it may reasonably request.

(1)

(i)

Each Agency Transaction shall be a transaction between the relevant Principal and the
Borrower and no person other than the relevant Principal and the Borrower shall be a party
to or have any rights or obligations under an Agency Transaction. Without limiting the
foregoing, the Lender shall not be liable as principal for the performance of an Agency
Transaction or for breach of any warranty contained in Clause 10(D) or 11(E) of this
Agreement, but this is without prejudice to any liability of the Lender under any other
provision of this Clause.

All the provisions of the Agreement shall apply separately as between the Borrower and
each Principal for whom the Agent has entered into an Agency transaction or Agency
Transactions as if each such Principal were a party to a separate agreement with the
Borrower in all respects identical with this Agreement other than this paragraph and as if
the Principal were Lender in respect of that agreement.

PROVIDED THAT

if there occurs in relation to the Agent an Event of Defauli or an event which would
constitute an Event of Default if the Borrower served written notice under any sub-Clause
of Clause 12, the Borrower shzll be entitled by giving written notice to the Principal (which
notice shall be validly given if given to the Lender in accordance with Clause 20) to declare
that by reason of that event an Event of Default is to be treated as occurring in relation to
the Principal. If the Barrower gives such a notice then an Event of Default shall be treated
as oceurring in relation to the Principal a; the time when the notice is deemed to be given;
and

if the Prineipal is neither incorporated nor has established a place of business in Great
Britain, the Principal shall for the purposes of the agreement referred to in (D)(i) be
deemed to have appointed as its agent to receive on its behalf service of process in the
courts of England the Agent, or if the Agent is neither incorporated nor has established a
place of business in the United Kingdom, the person appointed by the Agent for the
purposes of this Agreement, or such other person as the Principal may from time to time
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specify in a written notice given to the other party.

(i)  The foregoing provisions of this Clause do not affect the operation of the Agreement as
between the Borrower and the Lender in respect of any transactions into which the Lender
may enter on its own account as principal.

(E)  The Lender warrants to the Borrower that it will, on every occasion on which it enters or purports to
enter into a transaction as an Agency Transaction, have been duly authorised to enter into that loan
and perform the obligations arising thereunder on behalf of the person whom it specifies as the
Principal in respect of that transaction and to perform on behalf of that person all the obligations of
that person under the agreement referred to in (D)(1).

15. TERMINATION OF COURSE OF DEATLINGS BY NOTICE

Each Party shall have the right to bring the course of dealing contemplated under this Agreement o ap end
by giving not less than 15 Business Days' notice in writing io the other Party (which notice shall specify the
date of termination) subiect to an obligation to ensure that all loans and which have been entered into but not
discharged at the time such notice is given are duly discharged in accordance with this Agreement and with
the Rules.

16. GOVERNING PRACTICES

The Botrower shall use its best endeavours to notify the Lender (in writing) of any changes it legislation or
practices governing or affecting the Lender's rights or obligations under this Agreement or the treatment of
transactions effected pursuant to or contemplated by this Agreement.

17. OBSERVANCE OF PROCEDURES

Each of the Parties hereto agrees that in taking any action that may be required in accordance with this
Agreement it shall observe strictly the procedures and timetable applicd by the Rules and, further, shall
observe strictly any agreement (oral or otherwise) as to the time for delivery or redelivery of any money,
Securities, Equivalent Securities, Collateral cr Equivalent Collateral entered inio pursuant to this
Agreement.

18. SEVERANCE

If any provision of this Agreement is declared by any judicial or other competent authority to be void or
otherwise unenforceable, that provision shall be severed from the Agreement and the remaining provisions
of this Agreement shall remain in full force and sffect. The Agreement shall, however, thereafter be
amended by the Parties in such reasonable manner so as to achieve, without illegality, the intention of the
Parties with respect to that severed provision.

19. SPECIFIC PERFORMANCE

Each Party agrees that in relation to legal proceedings it will not seck specific performance of the other
Party's obligation to deliver or redeliver Securities, Equivalent Securities, Collateral or Equivalent Collateral

but without prejudice to any other rights it may have.
20.  NOTICES

All notices issued under this Agreement shall be in writing (which shall include telex or facsimile MEssAgEes)
and shall be deemed validly delivered if sent by prepaid first class post to or lefi at the addresses or sent to
fhe telex or facsimile number of the Parties respectively or such other addresses or telex or facsimile
numbers as each Party may notify in writing to the other.
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21, ASSIGNMENT

Neither Party may charge assign or transfer all or any of its rights or obligations bereunder without the prior
consent of the other Party.

22, NON-WAIVER

No failure or delay by either Party o exercise any right, power or privilege hereunder shall operate as a

waiver thereof nor shall any single or partial exercise of any right, power or privilege preclude any other or

further exercise thereof or the exercise of any other right, power or privilege as herein provided,

23, ARBITRATION AND JURISDICTION

(A)  All claims, disputes and matters of conflict between the Parties arising hereunder shall be referrad to
or submitted for arbitration in London in accordance with English Law before a sole arbitrator to be
agreed between the Parties or in default of agreement by an arbitrator 1o be nominated by the
Chairman of The Stock Exchange on the application of either Party, and this Agreement shall be
deemed for this purpose to be a submission to arbiiration within the Arbitration Acts 1950 and 1979,
or any statutory modification or re-enactment thereof for the time being in force.

(B) This Clause shall take effect notwithstanding the frustration or other termination of this Agresment.

(%] No action shall be brought upon any issue between the Parties under or in connection with this
Agreement until the same has been submitted to arbitration pursuant hereto and an award made.

24, TIME

Time shall be of the essence of the Agreement.

25. RECORDING

The Parties agree that each may electronically record all telephonic conversations between them.

26. GOVERNING LAW

This Agreement is governed by, and shall be construed in accordance with, English Law.

IN WITNESS WHEREOF this Agreement has been executed on behalf of the Parties bereto
the day and year first before written.

IMORGAN STANLEY] [COUNTERPARTY)]
By By:
Name: MName:
Title: Title:
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SCHEDULE

COLLATERAL

Types

Collateral acceptable under this Agreement may include the following or otherwise, as agreed
between the Parties from time to time whether transferable by hand or within a depositary:-

A,

C.

British Government Stock and other stock registered at the Bank of England which is
transferable through the CGO to the Lender or its Nominee against an Assured Payment,
hersinbefore referred to as CGO Collateral.

(M British Government Stock and Sterling Jssues by foreign governments (transferable
through the CGO), in the form of an enfaced transfer deed or a long term collateral
certificate or overnight collateral chit issued by the CGO accompanied (in each
case) by an executed unenfaced transfer deed;

(ii) Corporation and Commonwealth Stock in the form of registered stock or allotment
letters duly renounced;

(i) UK Government Treasury Bills;

(iv) U.S. Government Treasury Bills;

) Bankers' Acceptances;

(vi)  Sterling Certificates of Deposit;

(vii)  Foreign Currency Certificates of Deposit;

(viii)  Local Authority Bonds;

(ix)  Local Authority Bills;

(x) Letters of Cradit;

(xi}  Bonds or Equities in registrable form or allotment letters duly renounced;

(xii}  Bonds or Equities in bearer form.

Cash Collateral.

Valuation of Collateral

Collateral provided in accordance with this Agreement shall be evaluated by reference to the
following, or by such means as the Parties may from time to time agree:-

(A)

(B)

in respect of Collateral types A and B(i), the current CGO value calculated by reference to
the middle market price of each stock as determinec daily by the Bank of England, adjusted
to include the accumulated interest thereon (the CGO Reference Price),

in respect of Collateral types B(ii) to (ix), (xi} and (xii) the Reference Price thereof;
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(C)  in respect of Collateral types B(x) the value specified therein.

Margin

The Valug of the Collateral delivered pursuant to Clause 6 by the Borrower to the Lender under
the terms and conditions of this Agreement shall on each Business Day represent not less than

the Value of the borrowed Securities TOGETHER WITH the following additional percentages
hereinbefore referred to as ("the Margin") unless otherwise agreed between the Parties:-

(i) in the case of Collateral types A, B(i) to (x) and C: 5%, (for Certificates of Deposit
the Margin shall be the accumulated interest thereon); or

(ii) in the case of Collateral types B(xi) and (xii) : 5%

If the Value of the borrowed Securities includes any margin over the mid market price of the
borrowed Securities this shall be taken into account in determining the Margin applicable.

Rasis of Margin Maintenance

Clause 6 (I) (global margining) shall apply.
Clause 6(J) (netting of margin where one party both a Borrower and Lender) shall apply,

Minimur period after demand for transferring Cash Collateral or Equivalent Collateral: The
standard settlement time for delivery of the relevant type of Cash Collateral, Equivalent
Collateral or Collateral, as the case may be.

BASE CURRENCY

The Base Currency applicable to this Agreement is United States Dollars, unless otherwise
agreed.

LENDER'S WARRANTIES

Where [Morgan Stanley] is Lender, Clause 10(I)) shall not apply.
Where [Counterparty] is Lender, Clause 10(D) shall apply.

BORROWER'S WARRANTIES

Where [Morgan Stanley] is Borrower, Clause 11(E) shall apply.
Where [Counterparty] is Borrower, Clause 11(E) shall not apply.

ADDITIONAL PROVISIONS — HONG KONG SECURITIES

(a) This Agreement shail apply in relation to Hong Kong Securities only unless the Parties
otherwise agree in writing,

(b) The Borrower shall not be required to arrange for the voting or other rights attached to
any Securities to be exercised in accordance with the Lendet’s instructions and accordingly
paragraphs (vi) and (vii) of Clause 4(B) this Agreement shall not apply.

(¢) The Borrower shall not be required to pay to the Lender a fee under this Agreement in
respect of any loan of Securities and accordingly Clause 5 of this Agreement shall not apply.
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(d) The Borrower shall not be required to provide Collateral under this Agreement in respect
of any loan made under this Agreement and accordingly —

(i) without limiting sub-paragraph (iii) below, the definitions of Collateral,
Alternztive Collateral and Equivalent Collateral and Clauses 6, 7, 8, 11 and
12, to the extent that they relate to Collateral, Alternative Collateral, Cash
Collateral, CGO Collateral or Equivalent Collateral, shall not apply;

(ii) those provisions of the Schedule to this Agreement, other than this provision,
which relate to Collatera] shall not apply; and

(i)  all references in this Agreement, other than in this provision, to Collateral
and Equivalent Collaieral shall be disregarded.

(¢) To the extent that the Lender provides the Borrower with a report of the Borrower's
borrowings for the last six months, this shall be for informational purposes only and no
liability shall acerue to the Lender in relation to the completeness or accuracy of such report.

25

P

44



