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Master Trust Deed
Date: R oAsonsr 2002
Parties: WEXTS BONDS LIMITED (ACN 101 744 389) a company

incorporated under the Corperations Act and having its registered
office at Level 18&, Grogvenor Place, 225 George Street, Svdney, NSW
2000

FPERMANENT NORMINEES (AUST.) LT (ACN 0G0 154 441)a
company incorporated under the Corporations Act and haviog an
office at 35 Clarence Street, Sydney, NEW 2040

DEUTSCHE BANK AG, SYDNEY BRANCH
{ABN 13 064 165 162) of Leve! 18, Grogvenor Placs, 225 George
Strest, Sydoey, MEW 2004

Recital:
it is infended by this deed 1o provide for the fufure establishment of
Bond Trusts, the keuance of Series of Bonds by the Company and the
granting of security over the Secured Property to the Seeurity Trustee
for the benefit of the Secured Creditors.

Operative provisions:

1 nefinitions and interprefation

Drefinitions o . ]
1.1 In this deod, unless the contrary Intention appenrs:

Application Moucys means, in respeet of Bonds which bave been
offerad for ismue, sl moneys received by the Company wnder the
relevant Prospectus by way of application for those Bonds,

Assoeiate means, in respect of @ Trustee, any director, officer,
eraployee, delogate, agent or attorney of the Truster, any Recelver ar
other persan appointed by the Trustee under, or by virtue of, the
provisions of this deed or any Related Entity of any of ther.

ASIC means the Australian Securitics & Investinents Conmmnission.
Awnstralian Bank has the meaning given fo it in the Corporations Act,

Aagthorsed Investments, In respect of & Series, has the meaning given
te 1t in the relevant Bond Vrost Decd,

Aunthorised Pesson means, in respect of an entity, a director, scoretary
or other officer of the entity whose title inchudes the word “president™,
“director”, “counsel” or “manager” {(or a person perfomiing the
functions of any of them} or any other person appointed 10 act as an
Authorised Person of that entity for the purpose of the Transaction
Documents as potified by that entity to the other parties to the
Transaction Decuments {inchuding, without Bmitation, in the case of o
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Bondhaolder, a person whose authority to et on belwif of that
Rondholder i3 confirmied in accordance with Clauze 22 7).

Bank Account means oy bank accou opened with an Australian
Bank in the name of the Company. and which is stvled “Nexus Yield
Bond Series Account” or such other name gs is apreed betwoen the
Company and the Operating Agent, and in respect of which oaly
Authorised Persons of the Custedian are aathorised signatoriss.

Hend moeans any secured Himited recourse debt instrument in
uncertificated book entry form which s fssued by the Company in
accordance with this deed and the relevant Bond Trust Deed. Fach
Bond is part of a Sertes and the “relevant Bonds™ in respect of a Series
are the Bonds of that Saries.

Bond Trust means, in respect of a Series, the irust established under
the relevant Bond Trost Dieed.

Bond Trust Deed means each frust deed executed by the Company
and the Zond Trustes in accordance with clause 2.2, The “relevant
Bond Trust Deed” in respect of a Series is the Bond Trust Deed under
which Bonds of that Series are issued.

Rond Trustee means Parnanent Mominees (Aust.) Lad {ACK 060 154
441) or another entity appointed under this deed to act as bond trustee
for the Bondholders,

Bondhelder means the persen in whose name 2 Bond is registered in
the Register.

Business Day means, in respect of a Series, a day on which
commiercial banks and forelzn cxchangs markets are generally open (o
seitfe payviments o

fa} Sydney; wd
{h} any other placa specified in the relevanmt Bond Trust Deed,

Charge means the seeurily constituted by this deed including, without
Hmmitation, the charge granted by the Company in clause 8.1, The
“rafevant Charge™ in respect of a Serjes is the Charge o the extent that
it applies to the relovant Scoured Property Tor that Series.

Clesring Systems means, in respect of a Series:

(1} the Clearing House Blecrronic Subregister System (CHESS)
operated by ASX Setdement and Transler Corporation Pty
Limited (ABN 49 (08 504 532},

(b} the Austraclear system owned and operated by Austraclear

Limited (ABN 94 {02 060 773, or

(e} any other securities rading andfor clearance sysiem,
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in eech case as specified in the relevant Bond Trost Deed.
Company means Nexos Bonds Limited (ACN [ 744 3893,

Corporations Act means the Corporations Act 2001 of Australia and
any regulations made under it

Custodian means Deatsche Bank AG, Sydney Branch in its capacity
as custodian or such other person appointed (o provide custody
services to the Company In accordance with the Services Deed,

Encumbrance means:

(a} any il of sule {ay defined In any statute), mortgage, charge,
hen, pledge, hypothecation, tile retention arrangerent, trust
OF power, as or in effect as security for the payment of a
mnetary obligation or the observance of any other obligation;

{b) arry notice under any of section 255 of the Income Tax

Assessment Act 1938 of Australis, section 26045 of the
Taxation Administration Acl 1953 of Ausiralia, or any
analogous provizion of any law; or

(e any profif a prendre, easement, resirictive covenant, equity,
interest, garnishee order, weit of execution, right of set-off,
fease, Heenee (o use or oocupy, assignment of Income or
monetary cialm,

and any agreement {o create any of them or allow them w exist.

Event of Delaolt, in respeet of a Series, has the meaning given w it in
clauss 15,1,

Excluded Property means:

fa) sopdwill;
(&) any amounis paid 1o the Company under clause 20311 and
{c) unti the day which Is one vear and one day after execution of

this dead:

i) any land in Vicioria or Queensiand;
3 ; §,
(i} alry interest in land ta Vietoria or Queensiand which is

aod an inferest held solely by way of security; and
(311} any land or interest in tand in Tasmania
Extraordinary Resotution has the meaning in respect of the relovant
Bondholders or Secured Creditors of'a Series given to it in the Meeting

Provigions,

Government Agency Means &y governinent or any governmenial or
serni-governmental, administrative, fscal or judicial body, department,




COMTHSsion, authority, tribus

£enCY or ent

respect of the relevant party,

Hedge Agreement means, in respect of Series, any arrangement op
conteact for the purpose of managing cashflows and/or rigk profiles
(including, without limitation, credit risk arcl/or marker risk profiles)
in connection with that Series and/or the relevant Awthorised
imeestments. 1t includes, without ftmitation, any loan, interest rate
Twap, curTency swap, eredit derivative, switeh aption, equalisation
hedge, forward rate agreement, ca p. Tloor, collar or other rawe, credit,
price or exposure transaection or agreement, any option with respect 1o
any such transaction or sgreament, or any tombination of suc
ranssctions or agreements or other similar arrangements entered into
by the Company in accordance with the selevamt Transaction
Documents and which s referable to the Series. 1t also ncludes any
comract which is agreed by the Company 1o be 2 Hedge Agreement,

Hedge Counterpariy means, in respect of a Hedge Agreement, each
counterparty to the Company under that Hedge Agreement {severaily).

Insclvenrcy Event means, in relation o a persan, any of the following
gvents:

(A} a lquidator, provisional liguidator, 1ustes, HIANAZOT, receiver,
receiver and manager, administraror or similar officer s
appointed in respect of the person or any of its assets and is not
removed within 5 Business Days:

(b} an application is made 10 2 cour for sm order or an order is
made ov a vesolution is passed for the purpose of appointing a
person referred to in paragraph {2} above or for winding up the
person of for implementing a scheme of srrangement for the
person and 15 not withdrawn, dismissed or revoked within
5 Business Days;

{c} amoratorium of any debts of the person or an official
assignment of & SOMpPOSItion o an arranzement {formal or
informal) with the persor's credifors or any similar proceeding
or arrangement by which the assets of the person are submirted
to the control of its creditors is applied for, ordered or declared
and 15 not withdrawn, dismissed ar revoked within 3 Business

Plavs:

(<) the person beeomes, is declared or is deemmed insolvent within
ihe meaning of any applicable law or iz unable or admits in
writing s inability to pay its debts a3 they 28 due; or

any distress, execution, attachment or other process 15 made or
levied against any asset of the person and is not withdrawn,
dismissed or revoked within 5 Business {ays.

—
<
R

An Insolveney Event in respect of g Series ic the happeniug of any of
the events set out in paragraphs () o (e} above i respect of the




=

'

Company unless the event is only in respect of the assets or Labilitios
of the Company which are nol refernble to the Series,

Instrument of Exemption means the terms on which ASIC

(2t} exempis the Company from compliance with any provisions of
the Corporations Act; or

h dectares that provisians of the Corporations Act apply 1o the
Company as i specified provisions were omitted, modified or
varied as specified in the declaration.

interest Payment Bate has, in respect of a Bond, the meaning given
w3 i in the relevan Bond Trust Deed,

fssae Date means, in respect of & Bond, the date on which it is issued
by the Company.

Muaterind Adverse Effect means a materin] adverse et on:

{a} the ability of the Company 10 mect any of its obligations urider
a relevant Transaction Document; or

{b} the entorceability or recoverability of any Authorised
Investment or Hedge Agreement.

Maturity Date has, in respeet of 2 Bond, the meaning given o it in the
relevant Bond Trugt Deed,

Maxmrum Application Amount in respect of z Sedes, has the
mesmng given to it in the relevant Bond Trust Deed.

Meeting Provisions means the provisions for the mestings of
Hondholders or Secured Craditors contained in the schedule 10 this
deed.

Minimum Application Amount in respect of a Series, has the
meaning given (o it in the relevant Bond Trust Deed.

Money means. in respect of a Series, the money paid to the Company
under the terms of, or 43 the net proceeds on the sale or termination of,
the Aashorised Investments or Hedge Agreements and the balance of
ihe relevant Beries Sub-account.

Offer Period means, in respect of a Serigs, the period commencing an
the date on which the offer in the Prospecius for the Bonds of that
Series opens and ending on the date on which the offer in the
Prospectus, as adjusted in accordance with the torms of the Prospectus,

closes,

Operating Agent means Deutsche Bank AG, Sydney Branch, in its
capacity as operating agent or such other person appointed 1o provide
managenent services to the Company in accordance with the Services
[eed.




Provisions,

Prospectus mears, in respect of & Series, the prospectus prepared for
ssue in relation 1o an offer of Bonds of that Series ladged, orto be
lodged with ASIC and any supplementary prospectus. One document
may constiiute or supplement the Prospectus for mere than one Series,

Receiver means a person or porsons appointed by the Security Trustee
urider, or by virte of, the Charge as receiver or receiver and mEnager.

Record Date has, in respect of a payment to be made by the Company
under the Bonds, the meaning given ta 1 in the relevant Bond Trost
Do,

Register means, in respect of a Series, the register of Bondholders of
that Series maintained in aceordance with ¢lange 4.

Registrar means in respect of a Serics, any person appointed (o
mainiain the Register on behalf of the Company in respect of thay
Series in aecordsnce with ¢lause 4.1 7.

Registry Agreement mesns the agreement under whick the Company
appoims the Registrar,

Related Eafity ol an entiy, mieans another entity which is related 1o
the first within the meaning of section 50 of the Corporations Act or is
n any economic entity (as defined in an approved accounting
standard) which containg the first,

Secured Creditor means, in respect of & Series:

{a} the Security Trustee;

£h) the Bond Trustee {in its personal capacity and on behalf of the
Bondholders of the Serjes);

e} gach Hedge Counterparty in respect of the Series;
{d) cach Service Provider: and
(e} any other person the Company and Security Trustee agree is a

Secured Creditor Tor that Series,
bt andy to the extent that the Company owes moneys 1o that person
{whether presently, contingently ot otherwise) in respect of that Series.
A “relevant Secured Creditor” in respect of a Seriey is & Secured
Creditor of that Series.

Secured Muney means, in respect of a Series, sl amounts:

which at any tims;




for any reason or circumsiance in connection with aziy agreemenﬂ ''''''''
transgeton, cagagement, document, instrument (whether negoetiabile or
nely, event, act, omission, matter or Wing whatsoever in connection
with the relevant Transaciion Dec EITIETHS;

whether at law, in equity, under statute or otherwise: and

wihether ar not of a type within the contemmplation of the parties st the
date of this deed:

{a} are payable, are owing but not currently payable, are
contingently owing, or remain unpaid by the Company {0 the
security Trustee on #s own account or for the account of any
relevant Secured Creditor or to any relevant Seeured Creditor;
£r

{(h} have been advanced or paid by the Security Trustee on its pwn
aceount or for the aecount of any relevant Secured Creditor or
by any relevant Seeured Creditor:

{i} at the express or implied request of the Com pany; or
(i} on behalf of the Company; or
(e} have been advanced or paid by the Seeurity Trustee on its own

aceount or for the account of o rolevant Secured Creditor or
which a relevant Secured Creditor is Hable to pay in the
protection or maintenance of the Seoured Property or the
security interest created by this charge following an act or
omission by the Company; or

(e are reasonahly foreseeable as likely, after that 1im e, 10 fall
within anty of paragraphs (8), b} or () ahove.

This definition applies:
{1 irespective of the capacity in which the Company, the

Security Trustee or any relevant Secured Creditor beeame
entitled or is Hable in respect of the amount concerned;

{1} whether the Company, the Security Trustee or any relevant
Secured Creditor is liable as principal debtor or surety or
othernwise;

(1) whether the Company s liable alone or jeintly, or jointly and
severally with ancther person;

(v} whether the Security Trustee or any relevant Secured Creditor
is the original obligee or an assignee or a fransferee of the
secured Money and whether or not;

tA)  the assignment or transfer ook place belore or after
the delivery of this charge; or




¢ aware of the

{C} the assigned or transierred obligation was seenred: and
{v} whether the Sceurity Trustee or any relevant Secured Creditor

s the originat Security Trusice or an original refevant Secured
Creditor or an assignes or a transferee of the original Security
Trusiee or an original refevant Secured Creditor, and whether
or aot the Company consented 1o or was aware of the
aSsIgrinent or frapsfer.

Acreterence to “all of the Secured Muoney™ 15 a reference te the
aggregate of the Secured Money of al] Series. The “relevant Secured
Money™ of a Series s the Secured Money in respect of that Series.

secured Property means alf the rights, property and undertaking of
the LCompany, acquired afier the date of this deed, of whaicver kind
and wherever situated, but excludes the Fxcluded Property.

The “refevant Secured Property” of a Series means the Recured
Property referable to that Series imcludin £ without fimitation the right,
ttle and interest of the Company in, t© snd under:

{a) the Authorised Investments and any Moaey of the relevant
Seriey

67} the rights of the Company against the Cusindian in connection
with the Authorised Investrnents or any Money of the relevant
Series;

{C} any Medge Agreement in relation to the relevant Series; and

{dj the relevant Transaction Documents.

Seeurity Trustee means Peananent Nominees {Aust.) Lad
{ACN 000 154 441) or another trustee appointed under this deed to act
as securliy trustee,

series means all of the Bonds which are issued in accordance with,
and subject to a single Bond Trust Deed. identified by the designation
given to those Bonds in that Bond Trust Dead.

Series Sub-account means, in respect of the Series, the sub-sccount of
the Bank Account kept in the records of the Cusindian which is
referable 1o that Series,

Service Provider means any of the Registrar, the Custodian or the
Operating Agent.

Service Provider Default has the same meanin ¢ a5 Trustee Defyuit,
but with relerences to the Trustee being read as references o the
refevant Servies Provider,
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Services Deed means the Services oo 0D entered into giter the
date of this deed between the Compan ¥, Permanent Nominees {Aust,)
L {ACN 000 154 241} and Dentsche Bank AG, Svdney Braneh
{ABN 13084 163 1623,

Satement of {4 elding means » statemon: of holding (in the form
determined by the Company or the Registrar (as applicable) from time
10 1ime) whick seis aur details of the muber of Bonds inscribed in the
Register in o Bondholder's name o at the date spevified iy the
stafemen,

Taxes means gl incone tay, withholding tax, B00US and serviges tax,
Stamp, finaneia} mstitutions, registration and other duties, bank
aceounts debivs tax and other taxes, fevies, imposts, deductions and
charges whatsoover (including, withew finy: tatien, i respect of any
duty imposed on FECeipts o tiabilities of financial mstitutions, an ¥
Armounts paid in respect of them t another financigd fnstitation),
together with interest on them and penalties with respect fo them (f
anyy and charges, foes or ether amounts made o0 or in respect of them

Transaction Documents MRS, In rospect of o Series:

{a} the Bond Trust Deed of the Series:
sy this deed 1o the extent that it is referable to the Series or the

refevant Secured Property of the Series;

)] the Serviees Deed 1o the Cxter i is referable to the Series:

{dy the Registry A Breement 1o the extent that it js referable to the
Series:

{e} the Bonds of the Serigs:

i each Hedge Apreement of the Series; and

(&) ¢ach other document or instriment which the Company and
the Security Trastee agree 18 a Transaction Document for the
Series,

The “relevan: Transaction Dacamenis”™ of g Series are the T Tansaction
Documents in respect of thay Series,

Transfer Form means a form of transfer in the form customarily used
by the Company or the Registrar (ag applicable).

Trustee means either the Security Trustee ar e Bond Trustwe op both,
a8 the context Feguires,

Trustes Defauly MCans, in respoct of g Trustee, any acy or omission
ol
{(u) the Trustee:

s R
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Relerences 10 Series

fntorproiaiion

any delfegate or agent which is a Relared Entity of the Trustes;
or

in any other case, any delegate or agent:

(1) which has not been appointed by the Trustee in good
faith and using due care; oy

(i} which has been expressly instructed by the Trusiee 1o
do ot ot to do the relevant aci; or

(Fi1} n respect of whose act or amission the Trusteo is
achually aware and in respect of which such delepate
or agent falls 1o use its reasonable endeavours to take
the acilon available under the relevam Trancaction
Pocuments to remedy that failure or cmission,

which amounts to:

{d) negligence;
{e} a gross or wilfild breach of the Trustec’s obligations under the
Transaction Documents; o
$3] fraud.
1.2 All references to any term wihich is defined by reference W a Series (or

any other word or expression defined or used in respect of, or in
connection with, any of them must, unlsgs Conlrary miention appears,

he e

id and construed as references in respect of 2 partieular Sories.

1.3 I this deed, unless the contrary intention appears:
{a) a reference (o a Transaction Document or anothier Instrument

(b

includes any variation or replacement of any of them and
mcludes any schedule o any of them;

a reference to 4 statyte, ordinence, sode or other Iaw includes
regulations and other instruments undey it and consolidations,
amendments, re-enachnents or replacements of any of them;

the singular includes the plural and viee versa;

the word “person” includes a firm, 8 body corporale, an
unmeorporated association or an authority;

a reference o 4 porson Includes a reference 10 the person’s
executors, administrators, successors, suhstitnies {Including,
withott Himitation, persons taking by nuvadion) and assigns;

an agrocment, representation or warranty in favour of two o
more persens is for the boneflt of them jointly and several] v
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3] the word “right” includes a power or remedy and the word
“abligation” includes o duly;

thy a reference to any thing (inclug ing, without limitation, any
ameunt) is a reference to the whole and cach pariof it and a
reference 10 a group of persons is a reference (o any two or
more of them collectively and 1o each of them individually;

i an act prescribed under the Transaction Documents to be
done by & party in a piace on or by a given day is done afier
4.30 pra in that place on that day, it is 70 be taken to be done
on the fodlowing daty:

A~
ot

(4} fan event must cecur on & stipulsted day which is not a
Business Day then the stipuined day will be adjusted to be the
immediately following Rusiness Day;

(k3 where an expression is defined, another part of speech or ;

graminatical form of that expression has a corresponding
HeAning;
{i) 4 reference (o thne I8 o Sydney time: and

fm) areference to o clause is to 4 clause of this deed unless
ctherwise stated.

Headings
b4 Fleadings in this deed are inserted for convenience only and do not
attect the interpretation of this deed,

Seversl and separate obligations

L3 Unless exprossly provided 1o the contrary, the cbligations of each party
under the Transaction Documents are several and independent.
Rights, tepresentations and obligations of the Com pany under the
Transaction Documents which are referable to more than one Series
are taken o be separately provided and emoved in respect of each
Serwes o which they are applicable.

IHegality
1.6 Hoat any tirne it is unlawibl for a party 1o the Transaction Documents
0 perform any of its obligations under the Transaction Documents,
such party is not oblged o perform those obligations. This clause
shall not operate 1o release that party from any of 1ts other obftgations,

Company may act through {Iperating Agent

§.7 The Company may satisfy its obligations under this deed and the other
Transaction Documents by arranging for the Operating Agent 0 do so
o s behalf,




i’f!
2 The Bond Trusts
Baomd Trosies
2.1 Provided that is appointimnent has not been terminated in accordance

with this deed or the relevant Rond Trise Deed, the Bond Trustes s
appointed and agrees to at as the wustee of each Bond Trust
established in sorordance with clause 2.7 with effect from the date of
congtitution of the relevant Bond Trust

Establishment of 2 Bend Trust
22 The Company and the Bond Trustes ma ¥ at any time create 3 Bomd
Trust. A new Bond Trust is created and constituted by the execwion
of & Bond Trust Deed by the Company and the Bond Trustee.

Mo Bl
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Fhere s no imit to the number of Bond Trusis that may be created.

Bond Trost Peed

2.4 A Bond Trust Deed may incorporate provisions of this deed by
reference subject to any variations expressly set out in the Bond Trust
Deed,

.
-
i

I respect of a Series of Bonds, the relevant Bond Trust Deed fs {and
this deed is not) the trust deed in respect of the Bonds referred to
section 283AB of the Corparations Act.

3 Issyance of Bonds

Compliance with 6D.2 of the Corporations Act

R The Company may only offer 1o issue Bonds:
(2] in accordance with Part 6D.2 of the Corporations Acr;
£hy in compliance with any other apphecable Taws; and
{e} iz Bond Trust Deed has been exceuted in respect of the
Bonds.

Agplication Moneys in trust acconnt
3.2 In respect of each offer w issue Bonds, until the end of the Offer
Peried and the issue of the Bonds, the Company must deposit and hold
all Application Moneys inn 2 trust account in aceordance with 1he
Corporations Act,

Minimuam Application Amount net received
33 If the Company does not receive the Minimum Application Amount
for a Series by the end of the Offer Period it will not jssne any Bonds
of that Series and must promptly repay alf Application Moneys to the
refevam applicants,

Iszsue of Bomls
34 Subject 1o clause 3.5, if the Company hes received the Minimusm
Application Amount for a Series by the end of the Offer Period, it will
issue the Bonds by registering, or causin g 1he Registrar 10 regisier, the




£ nominees) as the holders of those Bornds,
A Bond will be issued when the name o7 the relevant perscn is
mmgeribed in the Repister.

Withdrawal of Offer
35 The Company may withdraw an offer to issue Bonds of a Series during
the Offer Peciod. I it docs so it will not issae any Bonds of that Series
and nrust promptly repay al! A ppiication Meoneys to the relevant
apphicanta.

Deposit of Issue proceeds infe Series Sub-account
16 When the Company Issues the Bonds of 4 Series to Bondhoiders, it
rust withdraw the moneys deposited in accordance with clanse 3.2
{together with all Application Moneys it is vei to deposit), up to a
AN aggregate amount equal 1 the Maximum Applicstion
Amouni and:

{a} deposit them into the Bank Account 1o be recorded m the
Series Sub-account in respect of the Beries; or

{hy invest them in Awthorised Investments in respect of the Series;
(o} apply them in 2 combination ol {a} and (b).

Exeess Application Moneys
37 Atthe end of the Offer Periad in respect of 2 Series of Bonds, the
Company must promptly repay any Application M oneys it recelves in
excess of the Maximum Application Amount to those applitcants 1o
whore it has elected (which it raay do in its complete discretion) not to
wsue Bonds of that Series.

Appheation Moneys
3.8 Neither Trustse has any responsibility in respect of any Application
Moneys nor is bound (o see to their due application.

No Interest payabie 1o Boadholders on Application Maencys
39 INo interest is pavable 1o Bondholders on any Application Moncys.
Any iderest will be retained by the Com Dary,

Statement of Holding

fnd
[otes]

The Company or Registrar {as applicabie) will fssue each Bo ndholder
of a Series a Statement of Holding as soom as reasonsbly practicable
after the Issue Date of the Bonds of that Series and in ary event within
15 Business Days of the lssue Date,

311 A Strement of Holding is no assnrance ar gunrantes of the armount
which will be paid to the Bondholder under the Bonds,

No certificates
12 Dxeept o the extent required by law, no certifiestes (as distinet from

Staternents of Holding) in respect of the Bonds will be 1ssued by the
Company or a Trustee.

.b_i
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3,13 Whilst there are Bonds outstanding, the Company may issue other
Honds in accordance with this deed and a Bond Trust Deed without
the consent of any Bondholder or cither Trustee, whether or not the
terms of the new Bonds are on the same terms and conditions as any
outstanding Bonds,

Company dealing with Bonds

344 The Company may purchase or otherwise deal with any Ronds. Ajl
wimatured Bonds purchased by the Company may be cancelled or
resald despite any rule of law or equity o the contrary. Al Habilities
and obligations of the Company in connection with sty Bonds whick
are repurchased and cancelled by the Company are discharged.

4 Register of Bords

Regisier
4.k The Company must keep an up-to-date Register. The Company must
enter inbc: the Register, separately in respect of cach Series;

(&) the names of the first two Bondhelders on the application form
or Transfer Form:

(b} the address of the Bondholder whose name first appears on the
apphcation form or Transfer Form;

(e} the number and amoum of Bonds held by sach Bongholder:
{d} ihee dates on which each Bondhoelder is registered in the

Reglster in respect of Bonds:

{5 ihe date on which any person ceases to he & Bondholder:
{{ details of al} eransfers of &« Bond including the dae of

registration of a transfer;

() the date on which a Bond is redeemed or repaie; and
(h} any other particulars the Com pany considers desirable or are

required under fhis deed or by law,

Lovation of Hegister
4

o]

The Register will be kept an;

(a} the Corpany’s vegistered office or principal place of busingss
i Australiz, cutrently Sydney;

{1y} & place in Augtralia (whether of the Lompany o someons else)
where the work involved in maimaining the Register iz done;
L&y

(<} another place In Australia spproved by ASIC.




émm’ Hondbolders

(a)

®)

{c}

fud}

Company net Hable for mistakes

4.3 The following provisions apply in respect of ol Bondholders:

if there is more than one name on an appiication form or a
Transter Fovm, only the names of the fird two persons o the
spphication form or Transfer Form will be entered in the

Register;

a Bond registered in the name of more than one person is held
by those persons as joint tenants:

if & Bond is registered in the name of more than QO71E person,
the receipt by any one of them of any amount pavable ander
this deed discharges the Company’s obligations to al} of them
in respect of that amoun

1 more than one address is notified 1o the Company, only the
address of the Bondholder whose name frat appears in the
Register will be recorded in the Register; and

urthe case of the death of any joim Buondholder, the survivoss
will be the only persons recognised by the Company 4s having
any title o or interest in the Bonds registered m their names

jotnthy,

4.4 The Company is not linble for any mistake in the Register or in any
purported copy, except to the extent that the mistake is atributable to
the Company’s own fraud, gross negligence or wilful default,

Trustee may accep correctness

4.5 Each Trustee is entitled (o accept the correctniess of all information
contained in the Register and is not liable 16 any person for any fraud
{other than its own) in connection with it or any error in i,

inspection
4.6 Subject to any Instrument of Exemplion:
{a} the Register will be availuble for inspection by each Trustee

-
o
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and Bondholders during normal business hours:

Bondholders and each Trustee may inspect the Repister free of
charge;

the Company must give a copy of the R egister or part of i to a
Bondholder or » Trustee within 7 days of receipt of a request
from the Bondholder or Trusles:

subject 1o 4,6(2) below, the Company must give a Bondholder
a document which sets out the Bondhelder's enfry in the
Register, within 3 Business Days of receipt of a request from
the Bondholder: and
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(e} the Bondholder must pav the Company’s reasonable costs of
making the copy or providing the document, when it receives
it

Change in Wwiormation
4.7

Chwnership of Bonds
4.8

4.9

Regivter paramount
4,14

A Bondholder must advise the Company of any change to the
information noted in the Register in respect of that Bondholder, On
receipt of such advice, the Company must prompily update the
mformation contained in the Regisier.

The Company s nut however obliged 10 change the information
contained in the Register while it is closed.

1he persons whose names are regisiered as the Rondholders of g Bond
in the Register will be treared by the Company, each Trustee and all
ather persons as the absolute nwrers, and the only absolute owners, of
that Bond.

No person who has previously been regisiered a5 the owner of 2 Bond
has or 1s entitled 10 assert against the Company, either Trustee or the
registersd owner of that Bond for the time being and from time to fime
any rights, benefits or entitlements in respect of that RBond.

Neithier the Company nor either Trustee nor any other person is bound
fa recogruse (whether or not 1t has notice of the interest or the right}
any interest or any other right in any Bond {except as required by law)
except an absolute right of ownership in the registered Bondhoider,

Ne notice of any interest or any other right will be entered in the
Register {except as required by law),

Each inseription in the Register in respoct of 2 Bond coustitutes
sulficient and conchusive evidence 1o all persons that the persons
whose names are inscribed are the registered ownors of the Bond,
subject 1o rectification for fraud or error.

Statements of Holdiog nof cerfificates of tithe

4.13

Clusure

Rectification of Regisier
445

A Staternent of Holding is not a certificate of title as to Bonds, The
Register is the only conclusive evidence of iitle fo Bonds.

the Register will close at 330 pim on the Record Date prior to each
Interest Payment Date and re~open an the next Business Day following
cach Interest Payment Date (other than the M aturity Date},

i
(a} an entry is omitted from the Register;
{0y an entry is made in the Rogisier otherwise than in accordance

with this deed or the ralevan: Bond Trust Deed;

T I A e A e = e et e e e




(<} an entey wromgly exists in the Register;
td) there Is an error or defect in any entry in the Repisier; or
(¢} a default is made or an unneoessary delay takes place in

entering into the Register that any person has ceased 1o be the
holder of 2 Bond or any other information,
the Company may rectify the same. The Company is not Hable for any
loss, costs or Bebility incurred as a result of any of the shave

OCEURFINg,

446 Hthe Bonds of & Series are tndged or approved for entry on a Clearing
System which involves the maintenance of o sub-register, then the
rutes and regulations of that Clearing System with respect to that sub.
register prevail (o the extent of any nconsistency with this clause 4 in
conneetion with the Bonds of that Series.

Appointment of Registrar
4.17  The Company may cause the Register (0 be maintained by & third party
on its behalf and require that person to:

2} discharge the Company’s obligations under this deed in
- i ¥ B L
connection with the Register and the transfor of Honds; and

) assist i in the supply and delivery of the information, records,
reports ot referred to in clauses 11 and 17,

I'such an appoinument is made, then references in this clavse 4 1o the
Company are taken 1 be references 1o the Regisirar,

418 The Company Is not lable for ATy a0t oF 0Inission of any person
appointed by it under clause 4,17, provided the Company has taken
reasonable steps 10 seleet a person COmMpeient o periorm the intended
funciions.

Property is Boads situated where Register is
.19 The property in the Bonds will for all purposes be regarded as situated
at the place where the Register is for the time being situated and not
elsewhers.

5 Transfers of Bonds

Form of transfer
5.1 Subject ta clause 5.17, ali transfers of Bonds must be in the form ofa

Transfer Form, Transler Fosms are available from the Company.

fxecution of Transfer Form

52 Every Transfer Form must be duly completed, stamped {if applicable),
executed by the wansforor and the ransferee and delivered to the
Company.
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5.5 Fhe ransferor is wken 1o remain the owner of the Bornds for ali
purposes unti the name of the transferee is entered into the Register,

Hestrictions on grausier
sS4 A Bondholder imsay only transfer Bonds in whote and tot i part and in
accordance with this clause 5 and the relevant Bond Trast Deed.

Hegistration of transfer
5.3 Subiect w clauses 5.6 and 3.8, the Company will, upai receipi of a
Lransfer Form, register the transferee in the Register,
Mo registrations while Register closed
5.6 The Company will not rogister any Transfer Forms while the Register

is closed.

Trapsfers to unincorporated associations are pot permitted
57 A transfer 10 an unincarporated association is not permited.

Caompany may refuse to register

5.8 The Company may refuse (o register ary Transfor Form i
(a) it is not duly completed, executed and stamped {(if necessary);
{b} it does not comply with the terms of this deed; or
{c) the transfer wonld result in noa-comipliance with any

applicable taw or regulation,

FThe Company is not bound 1o give any reasen for refusi ng o register
any Transfer Form and its decision is final, conclusive and hinding.

If the Company refuses to register a Trans{er Form, it MUSE, 48 S00n as
practicable following that refusal, send notice of the refissal to the
Bondholder and the parties seeking to take the transfer of the Bonds,

Transfers of fess than a Bondholders holding
149 Where the wansferor ransfors Jess than all Bonds registered in its
name, and 1he specific Bonds to be transfered are not identified, the
Company may, subject (o this clause S, register the Transfer Form n
respest of such of the Bonds as the Company thinks i, provided the
aggregaie principal amount of the Bonds regisiered as havin & been
wansterred equals the aggregate principal amourd of the Bonds

Issue of Statement of Holding
530G The Company will issue a Siaternent of Holding to each transferee {at
the address stated on its Transfer Form) within 15 Business Davsof s
being registered as a Bondholder,

Whese some (but not all) Bonds held by a Bondholder are ta nsforred,
the Company will also issue 3 new Staternent of Holding {within 15
Business Days of the registration) to the rransferor.

Lz
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Rights snd sblivations of iransleree
by x

312

Pavments o transferee

513

Kedianee on docuinents
514

I
]

A transferee of Bonds transferred in secordance with this clause 5 has
the following rights and obligations from the tine of registration:

() all those rights which the transferor previously had; and
(b all those obligations of a Bondholder as provided by this deed

andd the refevamt Bond Trust Deed.

Subject 1o this deed and the relevamt Bond Trust De ed, on entry of @
transferce in the Register, the transferee Ay receive any paynments
then due or which become due 1o the Bondholde r, whather or not the
entitlement Lo payment wholly or partly arcse or accrued prior to the
registration.

The Company is entitled to accept and assume the suthenticd ty and
gunineness of any Transfer Form., that it has been duly executed and
that the transferce has power and capacity 1o scquire (whether by
subscription or transfer) and held the B onds, unless the Company hag
reasonable grounds o believe otherwise,

The Company 1s not obliged to make any enguiry and does not incur
any liahitiy:

{a} for registering any Transfer Form wihich s subsequently
discovered 1o be o furgery, otherwise defective of 1o not have
been duly executed; or

{3 iir 13 subsequently discavered that the transforee did not have
power or capacity to aequire (whether by subscription or
trapsfer) and hold the Rond.,

Trarsfer on death, inselvency efe

516
Clearing Systems
517

The Company must register a transfor of a Bond to or by a person who
is entitied 1o do so as a result of

{z} the death or bankrupiey (in the case ol the nawral person) or
the liquidation or winding up (in the case of a corporation) of a
Bondhalder; or

k) the making of vesting orders by a court or other sudicial or
quasi judicial body or authority,

m accordance with any applicable laws and on the Com pany receiving
such evidence of entitlernent as the Com Dany Ry reguire.

Bends or interests m the Bonds held threugh a Clearing System will he
transferable only in accordance with the rules and regulations of thar
Clearing System. The rules and regulations of that Clearing System,
prevail over this clause 5 with respect to these Bonds or interests it
Honds, 1o the extent of any inconsistency. None of the Ceompany, the

T A R e




s for the operation of

Hegistrur
308 [fthe Company has appomted a Registrar, references in this ¢lpuse 510
the Compary are taken 1o be references 1o the Registrar,

6 Fayments under Bonds

Hecord ae

&1 Paymens 10 Bondbaiders will be made aecording 1o the particulars
recorded in the Register ar 5.00pm {Sydney tme) o the relevant

Record Date, When g Bard is held jointly, pavment will he made (o
the holders in their joint names uness requested otherwise,

Payment 1o aceauny

6.2 Payments to Bondholders in respect of the Bonds wil be made o the
dug date by crediting the armount due 1o 4 Bondholder in the curreney
m which it is due 10 the account previousty notified by the Bondholder
to the Company. Unless olause 6.3 applies, if & Bondholder fails o
n0tify the Company of the accouns then 19 payments are required 1o be
rade o that Bondholder nnti the account is notified and G interest iz
payable on the amounts due which have not been paid because the
aecount has not been notified

Fayment by chegue

6.3 t the relevant Bond Trus: Dieed staigs thar Payments 1o Bondholders
miay be made by cheque and 2 Bondholder has not notified the
Company of such an account by close of business in Sydiiey on the
relevant Record Date, payments in respect of the relevant Bond will he
wade by cheque drawa on a bank m the principal financial centre of
the country of the curre ey in which the payment is d ue, mailed on the
due date at the Bondholder's risk, te the Rondholder {or 1o the first
named of joint registered holders) at the address appearing i the
Register as at the Record Dage,

N

Cheques o be despaiched to the nominated address of 2 Bondholder
will s such cases be deemed (o have been received by the Bondholder
on the relevart due date and no further snount will be payable by the
Company i respeet of the relevant Bond as a result of Dayment nof
being received by the Bondholder on the due date.

Pavment due on aan-Business Day
., 6.5 Ha payrment is due under the Bonds on g day which is ot a Business
Lray the recipiont {including, where applicable, g Bondholder) is
entitled 1o payment of such amount on the imrmediately following
Business Day and is not entitled 1o any interest or other payment in
respect of any such delay.

Payments through Clearing System
6.6 Payments (o persons holding Ronds or interests in the Bonds held
threugh a Clearing Systern will be made in accordance with the rules

and regulations of that Clearing Syuem. The rules and regolations of




in Bonds, over this clause 6 1o the extert of any inconsistency. None
of the Company, the Operating Agent nor either Trustee is responsible

for the nperation of any Cleaving Svetony,

Registrar
6.7 ' the Company has appoinied a Regisirar, roferences in this clanse 6 to
the Company are taken 16 be references 1o the Registrar.

7 Security Trust

Becluration of Seourity Trust
71 The Security Trustee s appointed as trustee o hold the benefit of this
deed (and all other property acquired by the Security Trustee as trustee
tnder this deed) on trast for the Secured Creditors, The Security
Trusiee accepts this appointment armd agrees 10 be bound by the
provisions of the Transaction Documents which are applicable to the
Security Trustes.

Bond Trustee as a Secured Creditor
72 The Bond Trustee is not a Secured Creditor in respect of & Series umil
the Bond Trust Deed for that Series has been executed. Linti! that
time, the Bond Trusiee has no rights against the Security Teustee under
the Security Trust in respect of that Series, This does not limit the
Bond Trusee’s vights under this deed with respect 10 other Series.

Commenvement and termination of Security Trust

1.3 The Security Trust commenees on the date of this deed and unless
determined ecarlier ends on the R0th anniversary of ihe date of this
dead.

Payinent
7.4 The Company agrees to pay the Seeured Maniey of each Series to, or 1o
the order of, the Security Trustee, on behalf of the relevant Secured
Creditors, a5 and when the relevant Secired Money 15 due and pavable
in accordance with the relevant Transaction Dacuments,

Until an Event of Default occurs in respect of & series, the Seeurity
Trustee divects the Company to pay the relevant Secured Money 10 the
refevant Secured Creditors or, in the case of amounts due under the
Bonds, o the Bond Trustee or the relevant Bondholders in aceordance
with the relevant Transaction Documents, Afier an Event of Defpul:
ocours m respect of a Series, the Secarity Trustee may require the
Company o pay the relevant Secured Money to the Security Trustee.

=]
o

Fhe Security Trustee is not Bable for any failure of the (Company {0
pay the Secured Money under this clause 7.5

Carroney of pavinent
76 The Company and each Secured Creditor {inciuding the Bond Trustee
on behalf of itself and each Rondbolder) waives any right it has in any

Jjutisdiction to pay an amount other than in the currency in which it is




2.2

Undertakings

3
L

=
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8 The Charge

deditor (as the ease ray
be) receives an amount in a currency other than that in which it is due:

{n} imay copvert the amownt received Into the thie currency (aven
though it may be necessary 1o convert theough a third currency
0 do so) on the day and at such rates {inchuding, withowt
Lmitation, spot rate, same day vafue rate or value tomorrow
rate} as i reasonably considers appropriate. 1t may deduct its
usual costy, charges and expenses in connection with the
conversion: and

(b} the Company or Secured Creditor {as the case may bej satisfies
its obligation to pay in the due currency only to the extent of
the amount of the due currency abtained from the CONVErsion
after deducting such costs, charges end expenses,

1n respect of each Series, the Company undertakes

{2} comply with the terms of the Bonds of that Series and ensure
that an Event of Defagit doss not ocour in respect of that
Serias:

{hy perform and obsorve all of its other obli garions under the
Transaction Documents in respect of thai Series; and

fe) use reasonable endeavours 1o enforce its f ghts against other
pariies unless {after consultation with the Bond Trustee) it
behieves it is not in the interests of Bondholders in respect of
the relevant Series o do so.

Each Secured Creditor (inchud ing the Bomd Trustee on behalf of iself
end each Bondholder) is bound by, and undertakes 1o comply with its
ubligations under, the Transaction Documents.

The Security Trustee may enforce the obli gations of the Company
under the Bonds as if such obligations were meorporated in this deed.

Girant of Charpe
8.)

The Company, as beneficial owner, charges al! of the Secured Property
to the Security Truster as security for payment of all of the Secured
Money., The Company acknowledges giving this charge, and mcurring
obligations and giving rights under this charge, for valuable
consideration received from the Security Trustee,

In addition, the Company, as beneficial owner, I respect of each
Series agrees 1o absalutely assign ol of the Secured Proporty 10 the
security Trustee as security for pavment of all of the Secured Money
inumediately on being requested by the Se urity Trostes o do so.




8.8

Buok debns
24

The charge granted in clawse 8.1 1o

{a) atined charge over all of the Secured Froperty other than, unti]
the day after the first anm versary of the date of this deed, » ey
iterest i land in New South Wales and, for this purpose,
“land” has the meaning given to it in section 203 of the Duties
At 1997 (NSW); aryd

) a foating charpe over all of the property over which it is not
fixed under clanse 8,3/ ay.

Fne Security Trustee may convert the floating charge to 2 fixed charge

&

i respect of the relevant Secured Property of a Serfes at any time:

{a) with the consent of the Company; or
(B By notice to the Company in relation to Secured Property

specified i the notice i the Security Trustee reasonably
considers that it is necessary 10 do 50 10 protect its rights onder
this deed.

i this charge hus not otherwise taken effect as a fixed charge under
this clawse 8.4 or by operation of law, it takes effect 4g 3 fixed ch arge
atomaticaily and immediately if an Fvem of Defaulf in respect of the
relevant Sories occurs,

Notwithstanding any other provision of this deed, the charge is
security Tor the whole of the Secured Money, but nevertheless the wotal
amaount recoverable under the charge is {inited 1o AS20,080,000,000.

Unfil the Becurity Trusiee otherwise directs, the Company agrees o
procure the prompt collection of all ook debis conmprised in the
Secured Property {whether or not entered 1 4 book). The Security
Trustec appoints the Company as its agent for this purpose. The
Company agrees to deposit the proceeds of all book debts into the
Bardk Account (1o be recorded in the relevant Series Sub-account).

The Security Trustee may notify the Company at any time that the
Security Trustee intends to coliect such book debis. In such
cireumstances, the Company is profibited from doing so and agrees too

(a} notify debrors of the Security Trustee’s interest in the book
debis; and

(b} use its best endeavours to assist the Security Trustee to collect
the book debis.

R e




Rostriciions
ik The Company may not, exeept as peritied by 5 refevant Transaction
Document or with the congent of the Security Trustee:

{a} dispose of, deal with or part with possession of any interest in,
ar permit & set-off or combination of accounts in respeat of the
secured Property aver which the charge is fixed; or

£i) dispose of, deal with or part with possession of any fnterest m,
0Or pemiit & set-off or combingiion of accounts in respect of the
Secured Praperty over which the charge is floating except in
the ordinary course of its business; or

{c} Create ot allow 0 come info existence an Encumbrance which
afteets the Secured Praperty.

The Security Trustee appoints the Custodian as 15 non-exclusive agent

o provide cansent for these purposes. The parties acknowledge that

the consent of the Security Trustee or Cusindian {on its behalf) need

not be i wriling uniess the refevant Bond Trust Deed speeifies that

consent must be jn writing, .

Fhe Security Trustee soknowiedzes and a graes that neither this deed
nor the Charge limits the exercise of tights by Deutsche Bank AG or
any Related Entity (nchuding, without Hmnation, rights of ser-0ff) in
accordanee with the terms of any Aathorised Investment,

Limited amount
5.9 The Secured Money is g limited amount, At any time until the Charge
is released, that limited amount is the sem of all amounts (hen falling
within the definition of Secured Money whiclh:

{a} were present liabilities (within the meaning of seciion 261 of
the Corporations Aet) a1 the time of vxecution of this deed:
and

{b} are prospective Habilities (within the meaning of section 261

of the Corporations Act) of the nature specified in clause 8.10
up to an amount 1ot exceeding AS20,000,000.000.

MNafure of linbifities
00 The natsre of the Habilittes referred 1o in clause 8,900 are the
sbiigations of the Company to:

{a} pay or reimburse the Trustees and the Service Providers for
{ees, costs, charges and expenses under the Tra nsaction
Deacments;

(b mdemnify the Trustees and the Service Providers in
accosdance with the indemnities contained in the Transaction
Pocuments:

pay all amounts due and payable 1o any Recetver in respect of
the Recelver’s remuneration and exponses;

e
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Further effective seon ity

g4

Repistration of this charpe

8.12
Feleass

B3
Coniinuing effocy

814

{ pay all amounts due and payable 1o the Bond Trustee and the

Bendholders of Bonds under the Transaction Documents:

fe] pay 2l other amounis duc and pavabie to the Secured
CredHors under the Transaction Diocuments; and
(4 pay any other amaunis constituling Secured Money.

Fire Company agrees to do the things the Security Trustec stipulates
{inchiding, without Himitation, cxecuting further documentation) tor

{2} provide more effective security to the Security Tristee over the
Seeured Property for the pavinent of the Secuved Money; or

{5} crable the Security Trustee 10 exercise i rights in connection
with the Secured Property.

The Company st prompily, 4t fts own expense, repister and {if
necessary} arrange {or the payment of stan [ duty on the security
constituted by this deed pursuant to the Corporations Act and
applicable stamp duty legisiation,

Ihe Security Trustee agross 10 release the Seeured Property of a Series
from the Charges at the request of the Company on payment of sl the
secured Money of that Series i accordance with the relevant
Transaction Documents or when otherwise requived by the relevant
Transaction Documents. On property being disposed of in accordance
with the terms of the refevant Trznsaction Documents (including,
without Bimitation, amouns being paid to the Company under clause
A3 1 is mken to have been released from the Charge.

The Charge is a continuing securir , despite any intervening na e,

g 4 pre mgp :
settternent or other thing, until the Secured Property is released in
aceordance with clause £.13.

9 Representations and warranties

General
(2!

Each party represents and warrants 1o the other that:

(a3 {incorporation} it has been duly torporated and is vatidly
existing under the laws of jts place of incorporation and has
power and authorily to carry on Iis busingss as i is now being
conducted;

(b} {power} il has power o enter into and observe its obligations
under the Transsetion Pocumenis:




{ompany

i

{d)

{x}

Horce and effect the
authonsations necessary 1o enter imo the Transaction
Documents, observe obligations under them and allow ther £
be enforeed:

tvalid and binding obligations} its oihigations under the
Transaction Documents are {or, upon execution, wiil be} valid,
binding and enforesable against it in accordance with their
term:s {subject to peners) princi ples of equity and laws
aftecting creditors” rights general] v} and

{breaches) the ebservance of its ablizalions under the
Transaction Docements do not contravene its constituent
documents or any law, regulation or official directive or any of
its obligations or undertakings by which it or any of its assets
are bound or cause 2 Hmitation on its powers or the powers of
its directors o be exceeded which would be material in the
comtext of it performing ifs abligetions under the Transaction
Bocwmnents.

The Company further represents and wareants 1o cach other party, in
respect of cach Series:

@

(b)

(¢}

(eI}

{£)

{title} it has good title to the relevant Secured Froperty free of
Encumbrances other than those permitied under the relevant
‘Transaction Documents:

{ranking of ohiigations) g obligations under cach relevant
Transaction Document rank at lcas: equally with ali its other
wisecured and unsubordinated indebiedness, except Habilitieg
mandatorily preferred by law or as contemplated by the
relevant Transaction Documents:

(imanity} it has no immunity from the narisdiction of a
court ur from legal process (whether throngh service of notice,
atlachment prior fo judgment, attachment in aid of execution,
execution ar stherwise):

{trustee or agent) it does not enter into any relevant
Transaction Document in the ca pacity of a trustee of any trust
or seitlement or as agant for any person:

{Corporate benefit) it benefits by exvcuin 2 the relevant
Teansaetion Documents;

(litigation) 1o its knowledge, no litigation, arbiteation or
adminisirative proceedings are taking place, pending or
threatened against it which, if adversel v determined, would
have & material adverse offect on the ability of the Company to
meet ity payment obligations under the Bonds;

Information} ail written informarion siven by it 1o 3 party to
b ¥ 3

a relevant Transaction Document in refation 1o the Transaction
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I Was, (0 the best of iis knowledg
complete in afl material respects at the time i was given;

h (mo defaulty no Event of Default in respect of the Series hag
oceurred or, if having accurred, is CORINUING (o subsist or will
resuli from the issue and sale of Bonds:

{i) (compliance with selling restrictions} nelther the Company
A0 any persons acting on s hehalf have engaged or will
ERgage in any funisdiction in a ¥ activity with respect to the
1ssuc, offering and safe of the Bonds thas i not permitted by
the laws of such jurisdiction:

{inddependent deeision) it has made its own independent
decision fo enter into the relevant Transaction Documents and
as to whether any partieutar document or tran saction is
appropriste or proper for it based upon its own judgment and
upon advice from such advisers {including, without Inniation,
the Operating Agent) as it has deemed DECEESATY;

o
et

{non-reliance) it is net refying on any communication
{written or oral) of & Trustee as Invesirnent advice or 2
recommendation to enier into any relevant Transaction
Document, it being understood thet information and
explanations relating to the terms and conditions of any
redevant Transaction Docurnent wiil not be considered
nvestment advice or a recommendation 10 enter into the
relevan Trangaction Docurment;

o
S

{4 (o assurance) it has oot received from either Trastes or the
Operating Agent any assurance or guarames as 10 the expectad
resiits of the acquisition of any Auntharised Investment or
Hedge Agreement in respect of the Series: and

(o) {assessment of risks) ou its own behalf or through
independent professional advice (including, without limitation,
investinent advice or a recommendation from the Operating
Agent} 1t is capable of assessing the merits and urniderstands
and accepts, the terms, conditions and risks of the relevant
Transaction Documents.

Repetition

4.3 The representations and wartanties in this clause 9 are taken to be also
made on each Tssue Date i respect of the Bonds of the Serics,

10 General undertakings of the Company

Londuct of husiness
HILL The Company undertakes to:

{a} (Company’s busizess} not conduet any business {including,
without Hmitaidon, providing financiaf accommaodation) other
than performing obligations under the Transaction Doclmnents
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{cf}

-
i
el

)

and any other activities which are incidesttal or related to, or in
connection with, such matiers {including, without Himitation,
CRiering into and exerising rights or performing obligations
under Hedge Agreements and other CORLEacts and
arranpements of all kindsy;

{prepare accounts and records) propare and maintain pTODer
and adequate books of secount and recards and lodpe returns
in aceordance with the Corporations Act;

{commingling} subject to the Custodian’s right 1o hold
Authorised Investments and Money in omnibaog BUCOLNTS, 107
commingie the Secured Property in respect of any Series with
any ather assess:

{winding up} not cause isell 1o he votuntarity wound up
without a resolution being passed usanimously gt g meeting of
113 bosrd of dirgetors:

{dividends) not recommiend the puyinent of any dividend
unless the directors have received taxation advice condirming
that the declaration and payment of such dividend will not
adversely affect the solvency or waxation position of the
Company;

{sets requiring sotification) not do any of the folowing
things withou first notifying the Security Trustee:

(i} erier into any corporate reeonsirnetion, smalgamation
or consolidation, or agree o be acquired by another
COMpPany;

(it} merge with of acguire any other COMmpany; or

(i} issue any, or register any transfer of shares in the
Company;

(Taxes) pay all #s Tuxes {other than Taxes disputed in good
faithy when dug;

{direcior’s reguunerafion) not (o AETCE I an increase in the
remuneration of the divectors of the Company unless the
Company determines the increase is 1 asonable baving regand
o inereases in the consumer price index;

{shareholdings) not acquire or hold any shares or other equity
securities in any tompany, other tha any Authorised
Investraents acquired in accordance with the Transaction
Pocuments;

temployees) not have any empoyees of is own;

R




inply with afl
requirements zpplicable 1o it and irs abligations under each
Transaction Dovument;

{1} {Authorised Investments) not extend, amend or otherwise
modify the terms or conditions of any Authorised Investments
m a manner which would have, or which might reasonably be
expecied (o have, a Material Adverse Effecy;

{3 {ehunge in business) not make any material change in the
character of its business if 1o do so would, or might reasonably
be expected 10, impair the Comn pany’s ability to collect
ATHOUNIS Owing under, or to enforee, any Authorized
Investments and which would have, or which might be
reasonably be expected to have, a Material Adverse Effect;

{n {maintain records) maintain records in such a manner that it
is possible, at any point in time, to determine from such
records:

(1) the amount owing 1o cach Bondholder:

B

(it} the iming and amow of all payments that have been
made to each Bondhalder: and

(1) the Secured Property for each Series;

{us) (independent director) ensure that, at alf times, at least one
director of the Company is not an assoeiste of the Company
{other than sofely as a result of bein g a director) or any of its
related bodies corporate or of Deutsche Bank AG or any of its
related bodies corporate;

(P} {gquorusm) not recopnise a quorum ar any meeting of the
ofticers of the Company unless a director referred 1o in clause
10, 1{0} is present at that meeting: and

{resolutions) not trest a resolution referred 1o in clause 10.1{d)
or {e} as being duly passed unless 5 director referred (o in
clause 10.1{0) votes in favour of that resohution,

.
)
r

Autharisations
1.2 The Company, cach Trustee and the Operating Agent undertake to
chbtain, renew on time and comply with cach authorisation Necessury
for 1t 1o enter into the Transaction Documents, observe obl] wations
ander them and allow them 1o be anforced.

Notifieation obligations
1.3 The Company underiakes 1o prom priy notify cach Trustee and the
Uperating Agent upon becorning aware of

{a} {prohibitions on ivsuance) anything which preverds the
Company issuing Bonds under the terms of the Transaction
Diocumcnts:
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(b} {inaccurate Yepresentations} any reprosentation or Warranty
made by the Company in this deed becoming ontrue ar
meorrect in any material fespect on any issue Date; and

{¢} (Event of Defanlt} the occurrence of any bvent of Defauit
and, upes reasonable request, fo provide a certificate stating
whethier any Event of Default or an ¥ event which with the
giving el notice, lapse of time or fulfilment of any condition
would be likely to become an Event of Default has nccurred
and continues unremedied.

t0.4  The Company andertakes (o notify each Trustee and the Operating
Agent of any amendment or addition o any refevant Transaction
Document,

Acknowledgment
Y35 The Security Trustee {on behalf of the Secured Creditors) and the
Bond Trustee {on behalf of the Bondholdersy ; ckriowledpes that unless
otherwise disclosed fo the Security Trustee or the Rond Trustee {as
applicable):

{a} the Company does not hold an Ausiralian Financial Services
Heence: and

(1) the Company acquires and enters into all Authorised
frvestmenis on its own behalf and not as Lusies or agemt for or
of any other persorn.

11 Statutory obligations of the Company

Gienerat duties
PR The Company must:

{a} carry on and comduct its business i g proper amd «fficient
manner;

(b} provide a copy of the Bond Trust Deed of a Series 1o
{1 a Bondholder of the Series; or
i} the Bond Trustee,

i they request a copy; and

{e} make all of its financial and other records availabie for
inspection by:

(i) the Bond Trusiee: or
(i} an officer or empleyce of the Bond Trustee autherized

by the Bond Trustee to camry out the inspection; or

(i) aregistered company auditor appointed by the Bond
Trastee 1o carry out the inspection,




and give them any information, explanations or other
assistance that they require about matters relating to those
records,

Notify Bond Trastee of charges
2 Ifthe Company creates o charge, 1t must

{n) give the Bond Trustee weitten details of the charge within 21
days after it is created: and

b} t the total amount to be advanced on the security of the charge
15 indeterminate and the advances are not merged i a current
account with bankers, rade ereditors ar anvone clse - give the
Bond Trisiee writian details of the amount of gach advance
within 7 days after it is made.

Nutify ASIC of same of Bond Trustee
thd The Company must fodge with ASIC 4 notice of the same of the Bond
Frastee (In the form prescribed by the Corporations Acty within 14
davs after the date of the relevant Bond Trust Deed.

Replacement of Boad Trustee
HA The Company must take alf rea sonable sieps 10 replace the Bond
Trustee under section 283AE of the LCorporations Act as soon s
praciicable afier the Company becormes aware that the Bond Trustee:

ta} has ceazed o oxisr
(b} has not been validly appoinied; ;
{3 cannot be a trustes under section 283A0 of the Corporations

Act: or

{d3 has failed or refused 16 act as Bond Trustee,

OQuarterly reporis
The Company must within month after the end of each ¢ yarter:
1 .

N

{a} give the Bond Trusice a quarterly report that sets owt the
nformation tfequired by clause T1.8; and

] fodge a copy of the report with ASIC iy aceordance with

seetion 351 of the Corporations Act,

First quarier
HLE  Fhe first quarter is the period of 3 months ending on a day fixed by the
Company, by notics 1© the Bond Trustee. The day sust be less than §
months after the Issue Date of the first Bonds isstred by the Company,

Subsequent guarters
FLY Fach of the subsequent quariers are perieds of 3 months. The Bond
Frustee may aliow & particufar quarter w0 be a periad of less than 3
months i1t is satisfied that special circumstances justify doing so.

B




Confent of quarierly report
LR The report for a Quiarter imust include details off

Eormalities

{a)

{b}

(e}

(D)

{details of failures to comply} any faiture by the Company fo
comply with the twrms of the Bonds or the pravisions of a
Bond Trust Deed or Chapter 21, of the Co rporations Act during
the guarter;

(details of events which have made Bonds enforceabls) any
event that has happened during the quarter that has caused, or
could cause, one or more of the following:

i} any amount deposited or lent under the Bonds to
become immediately payable:

1) the Bonds to become immediately enforceable; or

(i) any other right or remedy under the terms of the Bonds
or provisions of this deed (o become immediately
erforceable;

(details of events which have caused material prejudice}
atty cireumsiances that have ocensred during the quarter that
materially prejudice:;

{1} the Company: or

(i} the Charge {or any other sec woity imcluded in, or
created by, the Bonds, @ Bond Trust Deed or this
deed):

{details of change in nature of basiness) any substantial
change in the nature of the business of the Company that has
oceurred during the quarter;

{net amonnt of secured advances) the net amount
outstanding on any advances at the end of the quarier i the
Company has created 2 charge where:

{iy the wial amount (o be advanced on the security of the
charge s indeterminate; and

(i1} the advances are morged into a current account with
bankers, irade creditors or anyone else; and

{details of materially prejudiced events) any oilwr matters
that may materially prejudice the Charge {or any other
security} or the interests of the Boncholders.

L8 The report must:

be made in aceordance with o resoiution of the divectors; and

specily the date on which the report is made.




Exceptions

VR0 Clases 112 and 115 1o | 1.9 inzlusive do not Apply inrespect of the
Company while;

(&} H s under external adrministration; oy
(b} 4 Receiver of preperty of the Com any has been appointed and

has ot ceased 10 act under that appoiniment.

Provisions only a poly to extent of corres ponding Corporarions Act oitigation
L The provisions of clagses | Lo 1130 inclusive reflect corresponding
relevant mandatory obli gafions of the Company under Chapter 21, of
the Corporations Act as af the dare of this doed.

To the exteni the Company ceases 1o have such ebligations under the
Comporations Act (eg as a result of an amendiment of the Comorations
Act) the Company ceases 1o have the correspongi ng obligation under
clauses 11 to 1110 inclusive to the same axient,

The Company has other statutory obligations ynder Corporativas Act
L2 Clauses 111 to 11,10 inclusive oitly refloct the Company’s principal
chligations under Chapter 2L of the Corporaiions Act and s
obligations under certain other provisions of the Corporations Act -
they do not reflect all of the Company™s obligations under the
Corporations Act in relation (o the issue of debentnres.

12 Statutory duty to call mestings

Buty to call meeting
121 The Company maust call 2 meeting of Bondholiders of 4 Series i

{a] Bondholders who together hald 10%, o more of the aggregate
nominal value of 2l of the Bonds of that Series direct the
Company io do so;

{b} the dircetion is given to the Company in writing at its
registered office; and

{e} the purpose of the meeting is to-
(i} consider the financial sistements that wore laid before

the last AGM (as defined in the Corporations Act) of
the Company; or

(ify give the Bond Trustee directions in relation 1o the
exercise of any of s powers,

Duty o give notification of meefing ‘ .
{22 Afthe Company is required (o call o meeting, it must give notice of the
tme and place of the meCling to:

{a} the Bond Trustee:

{i the Company’s auditor; and

i




fo} cach Bondholder of the reloy

ot the Register.

The period of notice required o be given o Bondbolders is deseribed
 the Meceting Provisions.

Manner of giving aoiice
123 The Company may give the notice 16 a Bondholdes:

{a} persenally;

() by sending it by post to the address for the Bondholder in the
Register;

o) by sending it 1o the fax nurmber or clectronic address (if anv}

nominated by the HBondholder: or

{d) by any other means that this deed or the relevant Bond Trust
Deed permits.

13 Rights and obligations of the Trustees

Cienerad matiesrs
131 Fach Trustee hax

{8} the rights and powers set out in the Transaction Documents in
addition to those it has under the Trustee Act 1925 {NSWY er
any other law; and

(b} absolute discrefion as to the exercise or non-exercise of those
rights.

132 Each Trustec must:
fa) act tw good faith and use ressonsble care;

(b 2t in aceordance with this deed {and, in the case of the Bond
Trustee, the relevant Bond Trust Deedy, having regard 1o
{subject 1o this deed) the riphts of:

(i the Bondbiolders of the relevant Serios 4s 2 whaole, in
the case of the Bond Trustee: and

{in} the Secured Creditors of the relevant Series as a whale
mrespect of the relevant Secured Property, in the case
of the Sccurity Trustee,

arh without regard o any interests arising from the taxation or
other circumstances of particular Bondholders or Secured
Creditors (whatever their num bery.

133 Each Trustee will only be considered to have novice of g matier if the

officers of the Trustee havin g day w duy responsibifity for the
administration of the Trustee’s obl gations in respeet of the relevant




AHmrating between Sapjog

Segregation of Seeured P

134

134

Convening of Mueetings

13.7

Sc:r;_
that muiter,

MNotice of an Even of Defaul IMeEDs notice of the vLeurrence of the
chrcumsiances CORSHuting an Eveny Of Defanilt ang thal those

CHOUMSIances do constitate an Event of Diefaul,

The Security Trusiee dy, but is not abi; ged w, determing the manner
in which an AUNL OF asset i3 1o be aliocated berween Serfes
(including, withom Hmitation, as 1p whether SOMmething is Secyred
Money or Seenred Property iy fespect of a Serfes), The Security
Frustee's determing toit is conslusive absent manifest eror,

The Security Trustee may fand iF it hag no: 0 determingd, st}
request that the Company determine the manner In which an armoung or
as3el 15 10 ba allocated between Series {ncluding, withon Hmitation,
45 10 whether someth] ng is Secured Money or Secured Pry perty in
respect of 2 Series). Fol towing such equest, the Company for s
delegate) will make the determinatio in good faith relying on such
information or advice which the Cam many considers necessary. The
Security Trustee i ertitled w0 rely on such determination without

gy,

Where any abij ues, costs, charges, expenses ar o her amaumty Owing
toa Trustee (or a Receiver) or » Service Provider aye referable 1o more
than one Series, the Security Trusiee HHISt apportion them, or Fequest
that they be apportioned by the Company, between those Series in
accordance with clayge 13,4,

roperty of each Serfes

the Company and the Security Trustee wilj ensure that the relevang
Secured Property of each Series 15 kept separate in their respective

records.

A Trustee may:

{a) CONVEnS 8 meeting of the Bondholders (in the case of the Rond
Trustee) or the Secured Creditors (i the case of the Security
Trustee} at any time for any purpose, inchuding for the PUHpOSEe
of seeking o direction from Bondholders or Secured Creditors
{as applicable), in the form of an Ordinary Resohution or an
Exiraordinary Reselation, in relation to any matter it thinks
appropriate: and '

{0} <do al] things {including exXecuting documenis) it eonsiders
flecessary or desirable under or in connection with any relevan:
Ordinary Resolution or Extraord inary Resolution or the
SHErcise of its righs, Powers or remedies op performanee of itg
ebligations and duties as Trustee.

EE b




Personnel, agents and de

Heliunee

i34

P30

fepates

Fach Trustee may:

{a) act by an Authorised Person:

£33} use a lawyer, accountant or oiher agent o do, or assist in
doing, any aot recuired (o be done by the Trusice {inciuding,
without limitation, the safe custody of dacuments and the

receipt and payment of moneyy; and

{c) delegate to any person alf or ary of the rights vested in the
Trustee on such rerms {including, without limitation, the right
s sub-delegate) as the Trustee thinks fit,

The relevant Trustee must notify the Company of any such delegation.

The relevant Trustee must sipervise the actions of a delegate which s
2 Related Entity, but is nit otherwise obliged to supervise any delegaie
or agen! nor i the Trustee Hable for any act or omission of any
delegaie or agent, except t© the extent that such act or omission
constitutes a Trustee Defaule.

It relation to each Series, each Trustee may without being obtiged 1o
account 1o any Bondholder or Secured Creditor and without HCuTing
any other Hahility 1o any person:

{a) rely without enquiry on any information supplied by the
Company or a Service Provider;

(b} rely on any information provided 1o it by a Clearing Syster as
1o the identity (either individually or by category) of
accountholders with entitlements to any Bonds and may
considder such accountholders o be the relevant Bondholders;

{ch rely on a certificaie from the Co mpany in giving or
withholding any consent under the Transaction Documents;

{dy rely on the writien opinion of any lawyer, accountant or other
person reasonably believed by the Trustee to have expertise in
relation 1o the relevant niatter, whether obtained by the Trustee
or another person;

(e} in the event of any dispute or ambi guity as o a Transaction
Document, any other document or the Trustes’s rights o
cbligatians, rely on any such opinion or apply to a conrt for
any order the Trustee considers appropriate; and

ih asstme that no Bonds are held by, or on hehaif of, the
Company,

provided that the employees of the Trusiee having day to day
respensibility for the administration of the Trustee™s shiigations in




respet vnder the refevant Transaction
Documents do not have sctual notice to the Conrary.

Ko action reguired

b

Except as provided in clauses 14 and 16, ne Trustee is required 1o

(a1} uotify any person of the execution of 3 Transaction Docurment:
(b} snquire whether the provisions of 2 Transaction Dacument

have been compliad with;

fe) take any steps to ascortain whether an Event of Lrefault or any
other circumstance has oUturred;

(i) notity sny Bandholder or Secured Creditar of the happening of
any such circimstance:

{e} enduire whether any Bonds are held By, or on behaif of, the
Company;

£y maniier the performance of any Smrvice Provider:

{2} request infbrimation from the Company or any Service
Provider,

{h} provide any information 1o any Bondholder or Seeured
Creditor; or

(i} examine any defect i the title of the Company or the Security
Trustee to the Secured Property.

Interested dealings by Trusies
13,13 Subject 1o section ZB3IAC(2) of the Corporations Act in the case o the
Bond Trustee, esch Trustee or any of its Associates {on its own
sccount or in any {lduciary or other CHPACHY) may, without being
obliged to account to, and without incurrin g any ather lability to, any
Hondholder or Secured Credizor

(a} hold any Bends or any other securities issued by,

(b engage inany banking, trust or other businese or activity with;
(313

{9 accept fees and otfier consideration from,

a Boudhalder, a Secured Creditor, the Com pany or ancther person,

Walvers
t3.14  Each Trustee may conditionaily or unconditionally:

{a) give or withhold any approval or consent:
{I} waive any aciual or anticipated breach of 8 Transaction

Pocument, or

Wi




(¢ determine that anv actual or anticipated Fvent of Default shail
not be treated as such,

provided that the rights of the relevant B andholders or the relevant

- Secwred Creditors will not be mafenally preiudiced and the Truste
has not been directed 1o the confrary by an Extraordinary Resolution of
the relevant Bondholders or the Secured Creditors. Any such waiver
or determination is binding on the relevant Bordbolders or the relevan
seewred Creditors and without prejudice to the Trustee’s rights in
respect of any ather or subsequent matler,

security Trustee’s right to rectify
1315 The Sceurity Trustes may do any thing whick should have been done
oy the Company under the Transaction Documents, but vhich has not
been done or which the Security Trustee reasonabl ¥ considers has not
been done praperty,

security Trusteo’s right to determine
1316 The Security Trustee may determine all questions and doubts rising in
relation o any of the provisions of this deed {inchuding, without
fimitation, whether or not on Event of Default has ovcurred) and every
stch determingtion is conclusive and binding on the Security Trustee

-

andd all relovant Secured Creditors (in the absence of manifest error),

Bond Trustee’s right to deterniine
1317 The Bond Trustee may defermine all questions and doubts rising in
refation 1o any of the provisions of 8 Bond Trust Deed and every such
determination is conclusive and minding on the Bond Trustee and all
refevant Borkfholders tin the absence of manifost CrEor).

Limitations o respensibility
1318 Except in the case of & Trustee Default, neither Trustee nor any of their
Associates is responsible or Hable for

(a) acting m accordance with any rxtraordinery Resclution (even
though 1t may subsequently be found that there was some
defect in the constitution of the relevant treeting or the passing
of the Extracrdinary Resohtion):

{hy any statement, representation oF warranty made i, OF any
omission from, the Prospectus {other than those stalerments in
the Prospecius the Trustees have been allocated rimary
responsibility for);

{c} any acl or emission by the Company or any Service Pravider
ar any other person;

{d} having accepted as valid any document later found 10 be
forged or not authentico:
{e) the receipt or applicaiion of the procecds of any issue of

Huonds;
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(g} any decline i the valug of the secured Property:
{1} the performance by any Service Pravider of irs obligations;
€i) the validity or epforceabif Hy of any Transaction Documents;
(1} failing (o take any action whilst i 35 using reazonable efforis 0

resolve any refevant disprute oF ambi guity as 1o the Trustee's
tights or obligations;

(k) any 058, costs, damages, CRPERSES OoF inconvenionce that inay
resutt from the exercise or non-exereise of i ghds: or

(i} i the case of the Bond Frustee, anything done or amitted 1o be
done in accordance with 2 direction given 1 ir by the
Bondholders ar any meeting called under clause 12 of this
deed or under sectiom 281 EA, 283EB or 283EC of the
Cotporations Act.

Meither Trustee is obliged to take any action (including incar any
hability) under a Teansaction Document unless:

{&) it is placed in funds or indermmified 1o itg ressonable
satisfaction in respect of any labilites which may arise from it
taking that action: and

3] arty potential habdlity is Himited in a manner which is
satisfactory o the Trustee in its absolute discretion.

Fach Trustes enters into the Transaction Documents {to which it js a
party) and has undertaken or will endertake ail sovenants, {erms and
condttions on its part to be observed and perfirmed T it capacity as
Trustes only. Any tability or right of mdeninity in respect of any
matter, thing, act or emission arisi ng from the Transaction Docamenis
(to which it is a party) actual, contingert, prospective or of some other
kind of te part of the Trustee:

fa} is at all times limited o moneys actuabiy received by, or
available to, the Trustee which the Trusiee is entitled 1o apply
1o satisfy that Habifity; and

b} does not extend beyond moneys received by the Trustee for or
on bebalf of the Secured Creditors (i the case of the Securify

Trustee} and the Bondholders {in the case of the Bond | rustee)
subject always 10 such paymenss, deductions and withholdings
by the Trustee as authorised by the Transaction Documents {to

which it is a party),

CECEPL o the extent that such {iubil] ty anses as a result of & Trustee
Drefaule,

R




14 Statutory obligations of Bond Trustes

Ohdigations

T4 ¥ In respect of each Series, the Bond Trusiee uridcriakes o

fa} {reasonable diligence re whether asyets sufficient) exercise
reasonable difigence to ascertain whether the property of the
Company that is or should he available will be sufficient 10
make the payments when due under the relevam Bonds;

{h} {reasonable diligence regarding wheiher Company is in
breach) exercise reasonahie diligence to ascertain whether the
Company has committed any breach of

€1} the terms of the relevant Bon ds; or

(i} the provisions of the Bond Trust Deed of Chapter 2.
efthe Corporations Act;

el {ensure Company remedies breaches) do evervihing in f1s :
power e ensure that the Company remedies any breach known
te the Bond Trustes of
{iy any term of the relevant Bonds: or
(it} any pravision of the Bond Trust Deed or Chapter 2L of

the Corporations Act,

unless the Bond Trustee is satisfred that the oreach wil not
materially prejudice the Bondholders® interests or the Charge;

¢l {ensure compliance with 2K of (g rporations Aet) cnsure
that the Company comphies with Pert 2K of the Corporations
Act 10 the extent that it applies (o the Bonds; and

{e) {notity ASIC of nan-comphisnces) notify ASIC as soon as
practicable if the Company has not comphied with is
obligations under sections Z8IBE, 283BF, 318(1) or 318(4) of
the Corporations Act;

(1) (notify ASEC if cannot be trustee) notily ASIC and the
Company as soon as practicable if the Bond Trustee discovers
that it cannol be a trusice under section 283AC of the
Corporations Act:

g (give explanatory statements to Boadholders) give the
relevant Bondholders a statement ex plaining the effect of any
proposal that the Company submits 1o the Bondholders before
any meeting that:

1} a Court calls in relation 10 o scheme of arrangement
under sabsections 411¢(1) or (1A of the Corporations
Act; or

I




(i} the Bond Trus mder section 283EB (1) of the
Corporations Act:

() {eomply with directions) comply with any directions given to
i #t 4 Bordholders® meeting referred to in section 2E3EA,
283EB or 283EC of the Corporations Act unless:

(1 the Bond Trustee is of the opimion that the direction is
inconsistent with the terms of the Bonds or the
provisions of this deed or the Corporations Act or is
otherwise obisctionable; and

{iiy has cither obiained, or is in the process of obtaining, an
order from a Cowrt under section 283HA of the
Corporations Act setiing aside or varying the direction;
and

{1} {apply for court orderst apply to a Court for an order under
seetion ZE3MB i the Company requests it 1o do so.

Provisions only apply €0 exrent of corresponding Corporations Act abligation

[4.2

The provisions of clause 14.1 reflect co rresponding relevant
mandatory obligations of the Bond Trustee under Chapier 7L of the
Cerporations Act as at the date of this deed.

£ the extent the Bond Trustee ceases to have such obfigations under
the Corporations Act {eg as 2 result of an amendment of the
Corporations Act) the Bond Trustee censes to have the corresponding
obligation under clause 14,1, 1o the same BxEer,

15 Evenis of Default

Events of Iefault

57

An Event of Default ocours in respect of 2 Series i

{a) the Company falls to pay any amount due under the relevant
Transaction Documents within 10 Rusiness Days of the due
date for payment of such amount;

s3] the Campany fails to perform ary other obligation under any
relevant Transaction Document and that failure is not
remediable and the Trustee considers that the faiiure has a
material adverse effect on the ability of the Company to meet
its payment obligations under the Ronde:

{c) the Company fails to perform 2 oy obligation under any
Transaction Document {other than & failure deserd bed in (1) or
(b3}, and the Company has not remedied it within 14 Business
Days after being requested by the Security Trustee to do <o anigd
the failure has, or is Tikely to have, a Material Adverse Effect;

{d} an Insolvency Event vceurs in respect of the Company and the
Series:




47

{e ary relevant Transaction Docinent ceases 1o be effective i

accordance with e lerms: or

() any of the representations and wartanties made by the
Company in & relevan: Transaction Document is false and
misleading when made or repeated and has, or is likely 1o

have, s Material Adverse Effect.

P32 The pcowrrence of an Bvers of Default in respect of a Series does ne,
of itsell] constitute an Event of Default in respect of any other Series.

16 Cansequences of an Event of Defaylt

Effect of Event of Drefault
16,8 Wan Event of Defauit ocours in respect of & Series:

{a) the relevart Churge shail become enforceable; and
(b} 8% 5000 @3 reasonably practicable after the Security Trustee hag

niotice of the Fvent of Defauln, it must give the Company ang
the relevant Secured Creditors details of (hat fact and convene
a meeting of the relevant Secured Creditors in sccordance with
the Meating Provisions.

Enforcement action
102 Atany time thereafier, the Security Trustee may do any or ail of the

foHowing:
{a) appoint a Receiver of the relevant Secured Property;
£k do anything 2 Receiver could do under this deed (whether or

not a Recelver has been appointedy;

{e) require the Custodian and any Regisrar tor act exchusively in
accordance with the directions of the Security Trustice in
relation to the relevant Secured Property (including with
respegt o the relevant Series Sub-aceount); o

() take any other action to enforee the relevant Charge in respect
of the relevant Secured Property,

but, and subject o ¢lause 13.19, the Security Trustee is not obliged 1o
do 5o unless divectad by an Extraordinary Resolution of the refevant
Secured Credilors,

16.3 i an Bvent of Default pocis in respect of a Series, # Recelver and the
seeurity Trustee may only enforce the relevant Charge in connection
with the relevant Secured Praperty,

5.4 The relevant Secured Creditors may by Extraordinary Resolution
direct the Security Trustee to take any such action o enforce the
relevant Charge in respoct of the relevard secured Property. The
Security Trustee must profptly notify the Company of atty such
Extraordinary Resolution.




Powver of Attarncy

15.64

Metice or demand

Order of Enforcement
16.9

The Company irrevacahiy appoints the Security Trostee and each
Receiver severally g atterneys. The Company acknowledges that
steh appoinfment is given for valuable consideration and granted to

turther secure the interest of the Security Trusiee in the Seeured
Property.

After the oecurrence of an Fvent of Defiule I respeet of 8 Series, each
FHorney appointed TV

{a) do anything which:

(1} the Company may lawlully do in connection with the
refevant Secured Property: or

(i) w the attomey’s opinion, is neecssary or expedient to
give effect 1o smy right conferred on the Security
Frustee or a Recelver by tiis deed or faw in respect of
that Series; and

{in) act even if the attorney has a conflict of ity S0 acting or
has a direct or personal interest in the relevant matfer.

The Company agrees 1a ratify anything done by an Allomey in
secordance with clause 16.6,

Betore exercising a right conferred by this deed or law, the Scc urity
Trustee or & Recelver must:

(&) give such notice, or allow time 1o shpse for such period, as is
required by faw; or

{5} if'the law provides that & period of notice o lapse of time may
be stipulated or fixed by this deed, give one day's notice or
aliow one day to eiapse,

bul otherwise the Security Trustee or 1 Receiver need not give notice
or atow time 1o elapse before exercisin g such righe,

For the avoidanee of doubt, one day is stipulaied and fixed as the
periad of notice or lapse of time dugin # which (i} default must continue
setore @ notice is given requiring payment of the Secured Money or
observance of obligations under the Transaction Docu ments, or {11}
notice for payment of the Scoured Money or observance of obli gations
urder the Transaction Docwnents must remain not comypliad with
before such right may be exercised.

The Security Trustee may enforce the Charge before #t enforces other
rights against any other person or under snother document.




Hthe Security Trustee holds more than ote Lnetrnbrance asﬁsecz;rity B
for payment of the Secured Money, & mav enforce them in any order i
chooses.

Enforcement by Secured Creditors
16,10 I after 21 Business Davs, 1he Seeurity Trustes has fafled 1o enforce the
Charge. or any sther provision of this deed s fier Baving been directed
ter do s0 by an Extraordinary Resolution nfthe relevant Secured
Cruditors and such failure is continuing, any relevant Secured Cred ftor
myay proceed divectly against the Company to enforee the relevant
Charge or provision i the same manner as the relevant Charge or
provision may be enfarced by the Security Trustee. Such 2 Secured
Creditor must respect the rights of the other Secured Creditors.

The Secured Creditors miay not atherwise procesd direcily against the
Company to enforce the Charge, or any other provision of this deed or
other Transaction Documents.

Bondholders not cntitled 1o epforee Charge
6.1 The Bondholders are not entd

ied to enforce the Charge.

17 Receivers, Exercise and Preservation of Rights

Appointment sad removal
P71 Ifthe Security Trustee appoints more than one Receiver, then the
security Trustee may speeify whether they may act mdividually or
Jointly,

The Security Trustes may remove a Receiver, g Receiver is
removed, retites or dies, then the Security Trustes MAY appoint 4 new
Roceiver,

,‘..
3
o

Fxercise of riphts
17.3  Unless the tenms of appointment restrict the o ghis of'a Recelver, a
Receiver may:

{a) take or give up possession of the relevant Secured Property ag
often ns i chooses: and

b} de: anything else the law allows an owner or a Receiver of the
refevant Scourad Property to do.

74 The Securlty Trustee may restrict the rights of a Recejver at any Hme
by notice o the Company and Recciver. A Receiver shall confarm to
any restrictions and directions from tme 10 time given by the Security
Trusioe,

Agent of the Company
P15 A Recelver is the agent of the Company unless the Security
notities the Company that the Receiver is 10 aet as the agent of the
Security Trustee, The Company is solely responsible for anvthing
done, o not done, by the Receiver and for the Receiver's
remuneration,




The Security Trusiee may fix the remuncration of a Receiver at any
reasortable amount the Securis v Trusiee determines apfroprisie,

g

I etther the Seeurity Trustes or 8 Receiver enforees the Charge, then
neither of them 15 fable 10 account as MOTIgAgee in possession,
Neither the Security Trustee nor any Receiver shall be lable in respet
of any loss or damage which arises out of the excrcise, or the
attempted or purported sxercise of, or the failure o exercise any of
their respective powers, unless such loss ar damage is caused by its or
his negligence, fraud or wilful defaglit,

Liabilities and rights pot affected

{78

Reinstatement of rights
179

The obligations of the Company and the rights of the Seeurity Trustes
ar any of s Associates are nof affected by anything which might
olherwise affect them ar law ar in equity inchuding, without Hmitation,
eng or more of the following (whether occurring with or withoot the
consent of & person):

(&) the Securky Trusiee or another POrson granting time or other
indulgence (with or withour the mposition of an sdditionat
burden) to, comnpounding or comprotusing with, or whelly or
partially releasing the Company or another person in any way;

{h) laches, sequisscence, delay. acts, omissions or mistakes on the
part of the Security Trustee or another person;

{a) any variation or novation of a ¢ ght of the Security Trustee or
another person, or material alteration of a documen, in respect
of the Company or another person; or

() any Invalidity or irregularity in the execution of this deed by

the Company or smy deficiency in the powers of the Company
Io enter inta or observe its obligattons under this deed.

Linder law relating 1o insolvency, 2 person may claim that 2 fransaction
{ncluding, without limitation, » payment) in eonnection with the
Secured Money is void or veidable. 112 claim s made and upheid,
conceded or compromised, then:

(@ the Security Trustes is hmmerdiate) y entited as against the
Company Lo the rights in respect of that Secured Money to
which it was entitied immediately hofore the transaction: and

{b} an request from the Security Trusiee, the Company agrees to
do anything (including, without Hmuation, signing any
document) fo restore o the Security Trustee any security it
held from the Company in respect of that Secured Money
immediately before the ransaction,




Brealings ‘ T )

{710 A person dealing with the Security Trusice or any of its Associates {or
a person 1o whom is tendered for registration an instrument duly
executed by uny of them) need not ingpuire:

{a} whether the Secured Maney is in facy owing or pavahle:
{hy whether a right which they have exereised or purported 1o

exercise has been properly exercised:
() whether & Receiver hag been properly appotnied: or

{ddj shout any other thing In connection with the exercise or
purported exercise of a right.

16 Removai and retirement of a Trustee

Removal '
151 The Company way by: ;

{a} iving a Trustee aot less than 30 days” notice in writing
remove the Trusiee; or

{b} notice in writing remove a Trastes if the Trustee fails 1o
perform any obligation under the Transaction Documents
within 14 days of notee requiring ramedy,

182 The Sceured Creditors of all Series may by Fxiraordinary Resolution
af' each Series remove the Security Trustee.

the Bondholders of o Series may by Extraordinary Resolution remove
the Bond Trostee.

Retirement
183 A lrustee may by g@iving the Company not less than 30 days’ notice in
writing retire.

18.4  [ach Trustee agrees that if sn Insolvency Event ocours in respect of i
(in its personal capaciey} it will immediately retire and give notice in
wrtting to the Company of the occurrence of the Insalvency Bvent ang
the retirement,

Runsong
185 Noreasons are reguired w0 be given by the Company, the Secured
Creditos or & Trastes for the taking of any action under clauses 18,1
o 18,4 inclusive. Such action may be taken at any time.

Costs
18,6 Nelther Trustee shall bear the costs of its removal by the Corapany

under elauses 181 or 18.2 unless:

{a} an Insotvency Fvent has occurred in respect of the Trustee; or




{hj of its obligations under the T ansaction

Documents,

Frustee not 1o cease to be trustee until replacement appointed
(87 Each Trusiee agrees that amy removal or retirement under clauses 181
o 184 inclusive witl not be effbetive untit:

{a} an Approved Trustee nominated by the Company and
conseniing to the sppointment fas been appointed as the new
rustee, provided that if the Company has not gons inated an
Approved Trostee who has consented to the appointment
within 60 dayvs of the dage any action is first taken under
clauses 18.1 to 184 inclusive, the Trustee may nominate any
such Approved Trusice; and

(b3 the new frustee has exeotted a deed whereby it agrees to
perform the obligations of the Trustee under the Transuction
Dacuinents,

In this clause 18,7, “Approved Trustee™ means:

{1} in the ease of the Bond Trustes, 4 eorporation which can aet as
frustee under section 283A0 of the Corpurations Act; or

(it} i the case of the Security Trusiee only, 8 corporation which i
&n authorised trustee corporation within the meaning of

Corporations Regulation 7.1 1.02 or which, in the opinion of

the Company, is competent to act as frusiee.

188 The relevant Trustee and the Com pany must use all reasonable
endeavours 1o ensure that these matters are completed as soon as 3

possible after any action is ken under clauses 18] to 18.4 inclusive.

8.9 The retirement or removal of a Trustee will ot affect the rights
avarable (o i {including, without limitation, the right to any fees
accrued prior 1o the date of retirerent or removal) unsder the
Trapsaction Documents or at taw in relation i the performance of its
chligations as Trustee,

12,19 Under section 283A10 of the Corporations Act, the Bond Trustee will
continue (o act a5 trustee of each Bond Trust angl # sutcessor Hond
Trustee takes office as wustee, despiie any rule of faw or SaULY or
provision of this deed to the CONrary,

Additional Secority Trustes
18.11  The Security Trustee muay by written notice {o the Company appoint a
further truswee (in accordance with clause 187 (a2 and (b)), 1o act as an
additional Security Trustee Jointly with the Security Trustee:

{a) if the Security Trustes considers the appointment to be in the
interests of the Secured Creditors;

{b} o conform with the Jegal requirement, resiriction or condition
g jurisdiction in which » particular act is 1o be conformed; or
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) Cviain a judgment or 10 enforee o Juc
of this deed in any Hurisdictiog.

subject to the provisions of this deed, the Security Trustee may confer
a1 the person appointed such functions as it thinks ft. The Trustce
may by wrliten notice to the Company and that person remove that
person. At the Security Trustee’s request, the Company must do all
things as may be required 1w perfect such appointment or removal asrd
it rrevocably appoints the Security Trustee as its attorney 0 ifs name
aad on its behalf to do so.

Hihere are more than rwe Security Trustees, the majority of them wil)

be competent to perform the Security Trustee's functions provided the
majority includes an Approved Trustee {as defined i clause 18.7),

ANy Corporatian:

{a} mte which a Trustee js merged;
£b} with which # Trustee i consolidated;
(e} resulting from any merger or consolidation o which a Trustee

is a party; or

s to which a Trustes sells or otherwise trapsfers afl or
substantially all the assets of i corposate trust business,

st on the date when that merger, consofidation, sale or transfar
becomes effective 10 and 1o the extent permitted by applicable law,
became trusice under the T ransaction Documents without the
exeeution or filing of any document or any further act on the part of
the parties 1o the Transaction Docyments and alier that effective date
all references in this deed to the Trustee shall be references o that
corporation.

The Company must promply arrange for the Bongholders and the
Secured Creditors i¢ be given notice of the removal or retirement of s
Trustee and the appoiniment of 4 new trusise,

O the execution by the new trustee of the deed referred w in clause
18.7(hy:

{a} the new trustee shall, without an v Rurther act, deed or
conveyanee, become vested with all the authority, right,
powers, trusts, immunities, duties and obligations of the
relevant Trusiee with the effect as it on ginally named as the
relevant Trostee in the Transaction Dacuments: and

() the outgoing trustee, on pavment to it of the Pro rata proportion
of 115 fees and disbursements then unpaid (if any), shall have
no further Habilities under the Transaction Documents, except
for any accrued fabilities arising from or relating 0 any act or

e




emission eecutring prior to
Is appointed,

19 Fees, indemnities and expenses

Feey
9.1 The Company rust pay 1o eack Trustee such fees (which are
acknowledged 10 include eny alfowances for the goods and services
tax) in respect of cach Serfes as agreed between them from time to
e,

The parties agree that any such fee agreement shall be a Transaction
Pocument for the relevant Series,

-
f

Each Trustee will be entitled to charge additional fees in respect of
cach Series In respect of time spent by emplovees and officers in
sonnection with;

{z) any BEvent of Defauit in respect of that Serigs or actual pr
contemphited breach in the performance by the Company of
anry obligation under the relevant Transaction Documents;

(I the convening, holding and carrying out of any resolutions of,
any meeting of the relevant Bopdholders (in the case of the
Bond Trustee) or the relevant Sec ured Creditors (in the case of
the Security Trustee) in respect of the Series;

(c} the enforcement of the relevant Charge: and

{d} any duties wndertaken by the Trustee which are agreed by the
Compuany {or approved by ordimary resolution of relevant
Bondholders (in the case of the Dond Trustea) or the relevans
Secured Creditors (in the case of the Security Trustee)) to be
of an exceptional nature or ntherwise autside the scope of the
nortsl duties of the Trustee under the refevant Transaction
Dlocurmenss,

The Truster will determine the relevans hourly ies in good faith.

Costy and cxponses

ne Company mast, in respect of gach Seri €8, pay or reimburse cach
rusiee on a full indemnity basis on demand fr

%3 1

-

{a) the reasonable costs, charges and expenses of the Trostee in
connection with;

{1 the negotiation, preparation, execution, stamping,
registration and completion of the relevant Transaction
Docurments;

{313 the exercise or purported exercise, enforcement ar
preservation of the righis of the Trustee under the
retevant Transaction Docu ments; and




: " VATIRTION in
connection with the relevane Tramsaction Documents;
gk

(k) &l stamp dutics, registration fees and other duties which may
be payuble or determined 1o be payable in respect of the
relevant Transaction Deoc uments.

brdermnity
%4 The Company, in respect of each Series, Indemnifies zach Trustee
agrinst any labilities, c0sts, charges and expenses ineurred in
Coreetion witly

{a} the Trustee acting in goud faith on facsimile or wlephene
Larmmunications purportin g fo be given by an Authorised
Person of the Company in respect of the Serjes; and

(b any faiiwre by the Company to perform an ¥ obligation under
the relevamt Transaction Documients;: and
{¢) the Trustee exercisin Zany rights or powers or performsng

ehligations under the relovant Transaction Docum ents,

including, without Limitation, reasooable tegai costs and expenses on 5
full mdemnity basis or 5 soHeltor and own elient basis, whichever is
the higher.,

In addition, each Trustee wili be indemnified out of rmoneys and other
propesty held by it as Trastee under the Transaction Docunents in
respect of each Series for all Habilin

-
W
'

it

habilities arizing from the exercise and
perlormance of s powers and obligations as Trustee in respect of the
Series (including, without Limitasion, for all amaounis payable to it in
accordance with this clauge o,

Frustee Defunly
195 An amownt referred to in this clause 19 is not pavable to the extent it
was incumed directly or wndirectly as a result of 4 Trustee Defuult,

Assiintey
{97  Thee Ompany agrees G pay 1o each Trustee an amount equal 1o any
Habiilties, costs, charges or expenses of the kind referred 1o in this
clause 19 suffered or incurred by any Associate of the Trustee.

20 Application of moneys

Company
201 Prior to an Event of Defiuh occurring in respect of g Series, subject to
the relevant Transaction Documents, the Company directs the
Custodian to make payments from the Money of the Series in payment
of the amounts owing in tespeet of that Series in the order of prioriy

setoud i clavse 2003




Security Trusree

Order of priovity

However, the (;Tom;;';;y\,vilf make no pd?rggzx%
0 (F) unless the Operating Agent reasonrably determines that the
Company will have sufficient amonnis avatlable to it in respect of that
Series (o pay amounts to the Bondholders and Hedge Counterparties of
that Series on the next day that such DAYMENS are due,

under clauses 20.3 (e}

After an Event of Defauh Deckrs in respect of 4 Seres, the Sesurity
Frustee will apply all monevs received or held by ir in respeer of that
Series i1 the order of priority sef out in clause 20.3 (after satisfaction
of any prioy ranking olaim of which the Seeurity Trusiee is aware),
However, for the purpose of applying clause 20.3 the term “due and
payable” is vaker 1o bhe replaced with the ferm “owing” in each place
where it appears in clagse 203,

Any amounts 10 be paid by the Company or the Security Trustes at any
time in respect of a Serfes are to be paid in the following order of
prierity;

{2} firstly, any labilities, costs, charges and expenses incurred in
relation to the relevant Serfes then due and payable to the
Security Trustee or the Bond Trustee {pari passy and rateablyy
under any relevant Transaction Dacument, However, this does
nol inchude any amount which is included in anmy of 20.3(b) 1
{e) below:

(b} second, any remuneration due and payable to a Recetver Gif
any} in respect of the relovant Secured Property;

(v} third, pari passy and rateably between themselves:
{1y any amount then due and payabie 1o the Hedge

Counterparties under any Hed ge Agreemenis eniered
e in respect of the relevane Series:

{i1) any amount then dog and payable to the PLTSONS
entitled o be paid by the Company in conpection with
the Authorised Investments of the relovant Series;

(d) fourth, part passi and rateabl ¥ as between themselves, any
amount then due and payable under the relevant Bonds 0 the
relevant Bondholders or the Bond Trustee;

{e} seventh, any amouwnts then due and pavable 10 & Service
Provider under any relevant Transaction {2ocument; and

{f tighth, any remaining armount is 1o be paid to the Company.

This order can be amended in respect of 2 Series by the terms of the
relevant Bond Trust Deed.




Crediting
204 Inan applicasion of money under clanse 203, the PYers am 1o be
credited only with so much of that money as is actually available to, or
recerved by, the Cormpany or the Security Trustee in relation (o the
relevant Series. The credit dates from the time of receipr.

Suspeuse secount
0.5 If'the Security Trustee receives mOney In connection with a

Framsaetion Document and a Secies when part of the relevant Secured
Money is owing, but aot vet pavable or ig contingently owing, or when
the Security Trustee considers that an amount may i the foture fall in
the definition of Secured Money in respeci of the Serics, then the
Security Trusiee may deposit money not exceeding that amount in an
wterest bearing depesit account on terms which the Security Trustes
thinks it with any person {inchuding, without fimitation, the Sceurity
Trustee and any of is Related Entities) entil that amount heeomes
actuaily payable or no forger falls within, or may &l within, the
definttion of Secured Money, At that time, the Security Trustee must
pay the balance in accordance with elause 20.3.

ihischarge of pavinent obligation
206 Payment of any smounts by the Security Trustee to a Secured Credior:

{a) in any manner which the Company could make payment of the
elevant amount under the Transaction Documents: or

{h) ity in the opinion of the Security Trusiee, paymant in such
manner is impractical, by cheque made payable o the Seeured
Creditor sent through the past {atrmai if posted (o 4 place
outside Australia) to the address specified in the relevant
Transaction Document or the Kegister,

constites satisfaction of the moneys payable w that Secured Creditor
and a good discharge 1o the Security Trustee.

Allacation befween Series
207 No meney received by the Security Trustee on the restisation of the
Seevred Property in relation fo a Series is payable o any person
claiming any amount due io respect of another Series or not in respect
of any Series.

Accumulating
2008 If atany time, the amounts available for payment 1n respect of a Series
under clause 20.3 after an Event of Default has oteurred is less than
F% of the nominal amount of the relevant Bonds, the Security
Trusiee may at its discretion invest such mMoneys o1 interest bearing
deposits with an Australian Bank {which inay be the Security Trustee
or an Assoeiate of the Security Trustee).

The Security Trustee may retain such investments and accumulate the
meome until the amounts avaitable for payrient are at least 1% of the
principal amount of the refevant Baonds, when such amouns shail be
appiled in accordance with clause 203,




.9 i the Bonds become immediately pavable, the rate of zrgﬁtzg;;agp;;n%?*
in respeet of thern shall continue 1o be calvulaied oy the Company in
accordance with the Bond Trust Deed {with eonsequeniial

amendmients as necessary} except that the rate of HHerest need not be
putdishcd uniess the Security Trustee ptherwise requires. The firse
period i respect of which infesest shall be so calculabie sialf
commence on the expiry of the coupon peviad during which the Ronds

become so repavable.

21 Limited recourse and limitation on Hability

Enforcement limitod
L1 Netwithstanding any other provision of the Transaction Documents,
each Bondholder and sach Secured Creditor is taken o have
acknowledged and agreed that:

fa) the maximum hability of the Company to any Bondholder or
Secured Creditor in respect of any Series is Hmited 1o the
somiinal amount of that Hability ("Nominal Amount™:

{h) ff'the actyal amount recovered snd available (if any) for
distribution ro that Bandholder or Secured Creditor in
accordance with clause 20 of this deed in respect of that Serieg
“Available Anvoant™) is loss than the Mominal Amon nt, the
pryment of the Available Amcunt constitutes a complele
discharge of the Company’s Hability to that Bondholder or
Secured Creditor in connection Wwith that Series: and

@) the Bondholder or Secured Creditor has no forther claim or
entitlement (0 be paid the differcnce Between the Available
Amount and the Nominal Amount.

Fhe Security Trustes (for tself and on behalf of the Secured Creditors)
and the Bond Trustee (for itself and on behalf of the Bondholders)
waives all ¢laims it {or the relevant Secured Creditors or Bondholders)
may have against the Company in comnection with each Series in
respect of which the Company is discharged under this clause 21 1.

However, for the purpose only of determining the mmount of Secured
Money, the limit on the Tigh hiy of the Company under this clause 214
shall be disregarded.

Unrostricted remedies
202 Nothing in elause 21,1 or 21.5 Hmite:

{a) the Seeurity Trustes in exercising its rights in connection with
the refevant Charge;
{b) any Secured Creditor in taki 6z #ny procesdings to obtain an

injunction or other order o restrain an y breach of any relevant
Transaction Docament:

e
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Mo ather procecdings
21.3

(el any Seeured Creditor in taking any procecdings to ohigin
declaratory reftef in relation o any provision of any relevant
Transaction Document: or

(& the Company’s statutory obligations under this deed.

In exercising any right under awny Transaciion Document, neither
Trusize, no Secured Creditor nor any of their Assoviates have authority
& incur any Haebility on behglf of. or for the sccount of, 1he Campany,
vxcept a iability which is itseif subject to the imitations in clauses
200, 2 4 and 21.5,

T relevant Secured Preperty of a Series is not available in any
cireumsiances i mect any obligations of the Company in respect of
iy other Series and i, upon enforcement or reakisation of the relevam
Charge in respect of any Series, sufficient fonds are not realised to
discharge in fufl the obligations of the © ompatty in respect of the
relevant Series, no further claims may be made against the Company
iy respect of such obligations and ne elaims may be made #gainst any
of its assets.

Subject 1o clawse 74 2.none of either Trustee, any of their Associates,
any Bondholder, any Secured Creditor {(whether or not the Bondholder
or Secured Creditor is acting in respect of'a Series) nor any person
satitled to be subrogated to the 1 ghts of any of them shall:

(@} apply for s judgmend or take any proceedings for the obtaining
of a judgment for the payment of money or damages by the
Campany;

{b) apply to wind up or take any procecdings for the winding up of

the Company,

{c} tevy ot enforce any distress or other ex ecution or take any
proceedings for the kevying of or enforcemens of any disiress
or other execution upon or against an ¥ propeny of the
Company;

(<0 appomt a receiver, apply to have a receiver or ar admiinistrator
appeinted by any court or o take any proceedings for the
appointient of a receiver by 8 court to any of the assets of the
Company or any proceedings for the a ppoiniment of an
administralor;

(e} exureise or seek 1o exercise or take any proceedings for the
exercising of any right of set-off ur counterclaim against the
Company {for the avoidance of dou bt, this does not prohibit
netting under 2 Hedge Agreement or soroff expressly
permmitted under a Transaction Docurment); or

(1) issue any demand under seotion 459K of the Corporations
Act (or any analogous provision under any law) against the
Corpany,
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ch person wajves ity rights i respect of those applications

and proceedings,

o

Application
206 Thisclanse 21
(a1} applics even though any other provision of & Transaction
Document is not made subsjeet 1o ;) and
{by averrides any other provision of a Fransaction Document
whiclt is inconsistent with i1,
ZZ  Notices
Horm
220 Any notice or other communication tor any person in connection with

When aotices talie effecy
Ay

ey v die

Desned reeeipt
223

the Transaction Documents:

(a3
(b

£}

Unless a later thme

miy e given by an Authorised Persan of the relevant party:
must be in writing: and

mest be left at the address of the addressee, or sent by orepaid
orditary post (sirmail if posted o or from a place outside
Australia) to the address of the addressee, or by facsimile o
the facsimile number of the addressee, which is specified in
clause 22.4 or if the addressee notifies another address or
facsinuile number, then o thar address or facsimile number.

s specified in it a notice takes effect from the {ime

i {8 received.

A ferer

-

fa)

or facsimile 1s taken 10 be recejved:

in the case of a posted letter, on the third {sevenih if posted 1o
ar from o place outside Auwstralia} day after posting; and

in the case of a facsimile, on production of a transmission
report by the machine from which the facsimile was sent
which indicates that the facsimile was sert in iy entirety 1 the
facsimile numher of the recipient.




Eniting dey

224 The initial address and facsimile numbers of the Company, the Trusiee
and cach Service Provider are:

(i) i the case of the Company:

Agidress: Level 18
Grosvenor Place
225 George Street
Sydney NSW 2000

Artention: FCT Buginess Manager, Global Markets
Facsimile: {61 239258 1128

with a copy o the Operatin g Apang;

{b} in the case of the Security Trustee and the Boud Trusiee;
Address: 35 Clarence Stregt
Sydney NSW 2400
Attention: Manager, Stuctured Finance

Facsimile: {61 21 8293 864

(e i the case of the Service Provider (other than the Registrary,
a3 set out in the Services Deed:

GH i1 the case of the Registrar, as set out in the Registry
Agreement; and

{€} in the case of a Bondholder or Seenred Creditor {other than »
Trustee or a Service Provider), o the address specifiad i the
relevant Transaction Documernt or in the Register.

Helauce
225 Each of the Company, each Trusiee, aty Service Provider and any
Bondholder or Secured Credizor is entitled 10 gssume:

{a} the gensineness and authenticity of any notices and other
communications given, or pusportedty given by, an Authorised
Person of any other of them in accordance with the
Transaction Documents: and

(b} that any person who claime 10 be an Authorised Person is an
Authorised Person,

urdess i has actual notice fo the contrary,

2.6 None of the Company, sither Trustee, any Service Provider or any
Bondholder or Secured Creditor is obliged to make any enquiry as to
arty of the matters referred to in clause 22.3, Each of them instructs
the others w act upon any notices and ather communications believed
by it in good faith 1o be genuine and to be given by an Authorised
Persarn




w Registrar may from time 16 tme
regiire written evidence of the authority of any person ziving, or
purportmg to give, notices or ather cormmunicalions on hehalf of 4
Bondholder and, in the event of such ¢ regquirement, sueh notices or
other communications will nat he effective until written evidence is
provided to the Company, the Registrar or the Trustee, as the case My
be.

Tape recording of conversations
228 Pach of the Company, each Trustee, any Service Provider, any
Bondholder and any Secured Creditor spree and consent 1o the
recording by any of them of telephone conversations between them
with or without an automaric tone warning device and to the nse of
sUCh recordings or transeripts from such recordings as evidence iy any
actual or anticipated dispute relfating to the Transaction Documents,

23 Amendment of the Transaction Documents

No Becured Creditor copsent
230 The Company and the Trustees hay agree W any alteration or addition
o any Transaction Document without any censen: from the
Bondholders or Secured Creditors {other than a Hedge Cownterpariy or
Service Provider that is a party to the Transaction Doc vinent) if, in the
apinion of the Trustees, such alteration or addition:

P RIRT

{a} is mude 10 correct a manifest error ot is of a formal, technical
ar administrative nature;

{b) is necessary or expedient o comnply with any applicable law or
regulation; or

{x) is not materially prejudicial 1o the nterests of the relevant

Bondholders or relevant Secured Credifors.

Bondholder and Secured Credifor consent
232 The Company and the Trosices may also agree 1o any alieration or
addition to any Transaction Documernt with the authority of the
refevant Bondholders or relevant Secured Creditors given by the
passing of an Ordinary Resolution or Extracrdinary Resohaion
{whichever is roquired by the Meeting Provisions for the alterasion ar
addition),

Mestioe

P
[
Al

Any such alieration or addition shall be birding upon the relevant
Bondholders and Secured Creditors ard, unicss each Trustee agrees
otherwize, must be notified try the Company 1o the relevant
sondholders and the relevant Secured Creditors, Fatlwre 10 notify any
atteration, modificstion or addition to the refevant Bondholders and
the relevant Secured Creditors will not aifeer its vahidity.

HRR
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Amen
234 Notwithstanding this clause 23, the provisions of this deed may be
amended or supplemented to the extent (0 wineh they apply 10 2 Series
by the terms of the relevant Bond Frust Deed,

24 Miscellaneous

Assignment
2415 No party w this deed may assign its rights or transfer its ohligations
under the Transaction Rocuments, excepr:

{a} m accordance with the express werms of the relevant
Transaction Documents; and

(k) fitt the case of a Service Provider) with the consent of the
Company and the Trusiees,

However, this clause does not affect the transferability of the Bonds in
aceordance with the Transaction Pocumenis.

Meetings of Bondholders and Secured LCreditors
242 Meetings of Bondholder or Secured Creditors may be convened . and
dre 10 be conducted, in accordance with the Meeting Provisions,

243 By an Ovdinary Resolution or Extraordinary Reselution {whichever ix
required by the Meeting Provisions or eisewhere in this deed for the
acticn), the relevant Bondholders or relevant Secured Creditors may

{a) give directions {0 the Bond Trustee Oy Security Trugtee
{respectively) as fo; or

{tr) authorise or confirm anytiing done, or not done, by the Bongd
Trustee or Security Trustee (respectively) in respect of,

an exercise of rights or the performance of obligitions ander and iy
accardance with any relevant Transaction Pocumeni.

Exercise of rights
244 Each Trustee may excreise g 1 ghi sepaiately or concurrent by with
another right. A single or parsial exercise of 4 right will not prectude
any further or other exercisc of that or of any otherright. Failure by
the Trustee to exercise or delay in exercising a right does not prevem
15 exercise,

4.5 Neither Trustes {s not Hable for any loss caused by the exercise,
atempted exercise, failure to exercise or delay in exereising a righe,
except where such Inss fs caused by reason of an Trustee Default.

Waiver and variation
4.6 Subject w clavse 23, a provision of, or right created der, the
Transaction Documents may not be varied or waived unless the
variation or waiver is in writing sipned by the pariy w be bound.




247
indemaitices

4.8
moveranos

248

Supervening legisiarion
2410

Time of the esxeneo
2411

Conlidentiniity

39

The rights of a Trustee provided in the Transaction Documents are
cumulative with and not exclusive of any rights provided by law
ndependertly of the Transaction Procuments,

Subject 1o clause 21, each indemnity in the Transaction Documenis is
& continuing obligation, separate and mdependent from the other
obligations centained in the Transsction Biocuments and survives
ternination of the Transaction Documents. It is not necessary for any
persan 1 ineur expense or make paymert belfore enforcing a right of
indemnity conferred by the Transaction Documents.

Any provision of the Transsction Documents which is invalid or
unienforceable i any furisdiction is 1o be read down for the purposes
of that jurisdiction, i possibie, 30 as ©0 be valid and enforceable, and is
utherwise capable of bsing severed to the extent of the invalidity or
wnenforceability, without affectin g the remaining provisions of the
Transaction Docwments or the validity or enforceability of that
provision in any ether jurisdiction.

Subject to clauses 11,11 and 142, any present or future legislation
which operates to vary the obligations of the Company or a Trussee in
connection with this deed with the result that a Trustee’s, a Secured
Creditor’s or a Bondholder's ¢ ghts, powers or remedies are adverse Iy
affected (including by way of delay or postponement} is excluded
excepl 1o the extent that its sxclusion is profibited or rendered
ineffective by law,

Time is of the essence of this deed in respect of an obligation of the
Cennpany 10 pay money.

Bach party agrees nof o disclose infomation provided by any other
patty that is not publicly available (including, without Hmitation, the
existence or contents of any Transaction | CCUTICHE ) £X0epL:

{(a} to directors, officers, employses, independent consultants and
coniractors of the pariy whose duries reasonably require such
dizclosure;

{h fo the party’s insurance agents, inserance brokers, legal
advisers, Tax advisers and auiiors;

{e} if required pursuant o any applicable faw or regulation or
pursuant 1o the rules or regufations of a recognised stock
exchange applicable to the recipient {hut only to the extent as
requiredy;

{d} i and 1o the extent that it may be necessary or desirabie to
dischose w any govemment or competent sutherity in

R
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24.14

conmection with applications for rdings, approvals
and consents in relation 1oy the Baonds;

(e} W any agency, authority, instrumentality or officer of any
EUVErNmEnt or competent aihority 1o whon it is customary
for the recipient 1o disclose information {wheiher or not legally
ebliged w do so);

{f i consequence of contestin i any assessinent of any Tax or
other claims or rights relating o matiers of Tax:

o} o comply with the provisions of g Bong;

(h} for the purpose of fegal proceedings rejsting o a Bond;

{1 12 any party to the Transaction Documtents or any Reisted
Entity of such a party, provided the recipient agrees to act
consistently with this clause 24 1 Ior

{1 with the disclosing party’s consent (not to be unreasonably

withheld),

Each party consents 1o disclosures made m accordance with clause
2443

Subject o the requiremoents of law, neither Trustee is required o
tisclose o the Bondholders or Secursd Creditors any confidential or
ather information made gvailable to the Trustee by the Company,

{onsistency with sectian I83DBA) of the Corporatings Act

2418

The provisions of this deed {including, without Bmitalion, clauses
131810 13.20, 18 and 19) are feespite their tems) 10 be interpretod in
their application to the Bond Trustee so as {0 pot give rise 1o the
aperation of section 283DB(1) of the © orporations Act,

25 Governing law, jurisdiction and service of process

Governing law

231

Submitsion

i
L4y
bed

This deed is governed by the law in force in New South Wales,

Each party irrevecably and unconditionally sabmits to the non-
exclusive jurisdiction of the courts of New South Wales and courts of
appeal from thenr. Each purty waives any night it has 1o object to an
action being brought in those courts, 1w claim that the action has been
brought in an inconvenient forum, or to claim that those courts do ot
have jurisdietion.

Without preventing any other mode of servige, any document in an
action {including, without H mitation, any writ of summons or other
originating process or any third or ofher pasty notice} may be served on
any party by being defivered to or fefl for that party at its address for

Servioe
253
service of notices under elause 22,
i R e B R
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This deed may consist of any nunmbers of oo

erparts and g
countesparts taken together will he deemed to constitute one and the
same instrument.

EXECUTED a5 a deed,
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Schedule Meéting Provisions

Fhe foltowing are ithe Beetings Provisions which are applicable (o the convening of meetings of
Bandfaodders amd Secured Creditors and the passing of resofutions by them.

Interpretution

! {a) These meeling provisions are applivable separately in respect of each Series and
separately i respect of meetings of Bomdholders of & Series and Secured Creditors
ofa Series. Referencesto a Meeting are to a Meeting of the Bondholders or
Secured Creditors of @ particular Sexies and references to “Bonds”, “Bondholders”,
“Bond Trust Deed” and “Secured Creditors” are (o {respectively) the Bonds in
respect of the Series B respect of which 4 Meeting has been, or is 1o be, cal led, to
the: Bondholders or Bond Trust Deed of those Bonds, and 1o the relevamt Secured
Creditors of that Sevies,

b The following werds have these meanings in these provisions unless the contrary
miention appears:

Cirentar Resolution means a docwment which PUIPOTES T consiitute 4 decision of
Pariinipants by their signature of i, or of 4 rumber of copies of it, pursuant to the
procedure set out in paragsaph 22 of this schedule.

Extraordinary Hesolution means a resciution passed either ar 4 mesting of
Participarts or by Cirenlar Resolution by a majority of not less than 75%; of the
VOIES Casi o .

Form of Proxy means 2 notice in writing in the form for the time being approved
by the Company or Registrar and available from the Company or Registrar,

Meeting is 2 meeting of the Bondholders of 5 Series or of the Secured Creditors of »
Series. {1 1s deemed 10 include:

{1 if there is only one Participant, the attendance of that person or its Proxy on
the day, place and time specified in scoordance with these provisions;
{ii} the presence of persons physi cally, by conference telephone call or by video

conference; and
{liy  {other than iy paragraphs 6, 7, 12 and 137 any adiourned Meeting,
Meeting Time means the time appointed for holding the Meeting,

Ovdinary Resolutlon means a resolition passed either at 7 meeting of Participants
or by Circular Resolution by a majority of not fess than 50% of the votes cast on it

Participant means:

{a gach Bondholder of the relevant Series in the case of a meeting of

Bondholders: and

{1} cach Secured Creditor of the relevant Series in the vase of a meeting of
Secured Creditors,




.

Relevant Bate means the date stated in the copies of a resalution ta be made
writing sent for that purpose to Participants, which must be no {ater than the date on
which such resolution is first netified 1o the refevant Participants in the manper

ded mn the Condiviong,

pOY
Specisd Quorum Resolution means an Extraordinary Reselution for:
fu) the purpose referred 1o in parageaph 2444} 1o 1h) or 26(a) or {hyor

{hj approving any proposal to amend this definition or the provisions of the
fable in paragraph 10 expressed o relate 10 4 “Special Quoram Resolution”.

Trustee means:

(a} the Bond Trustce in the case of 2 meating of Bondholders: and
{45 the Security Trusice in the caze of o meeting of Secured Creditors,

Vating Amount means the apgregate amount owing to 4 Paticipant by the
Company at that particular time under the Transaction Documents as cudeulated in
good faith by the Trusiee,

inthe case of an amount owin g under a Bond, this is tuken to mean the ¢ L
principal amount plus any accrued but unpaid inieest. In the ease of ar amount
owing under o Hedge Agreement, this is taken w be the amount whick would then
be puyablie by the Company i1t defanlted under the Hedge Agreement.

{c} The Bondholder whose details are inseribed on the Register 7 calendar days prior to
the date of a Meeting or, for a Cireular Resohution, the Relevant Pate, will be the
doudholder for the purposes of that Meeting or Cireular Resalution.

€cl) Reforences to persons representing a propertion of the Voting Amount are 1o
Participams {or their Proxies)y who are owed at least that proportion of the Voting
Amount,

{e} References 10 a period of davs is exclusive of the days on which:

(i} in respect (o paragraphs 7 and 14, notice is given and the Meeting is held;
arud

(i1} i respet (o paragraph 12(c), the Meeimg is held and the adjourned Meeti ng
is 10 be held.

Praxiex

A Participant may appoint & Proxy to attend and act an 1hat Participant’s hehalf in
comnection with any Meeting or proposed Meeting by a Form of Proxy signed by the
Pasticipant or, in the case of o corparation, execiiied in comphance with its constituent
documents and any applicable faw in the place of irg incorporation.

Forms of Proxy i respect of a Participant are valid while the RBonds they refate to gre
stered n the name of the appointor. While the Form of Proxy is valid, the Proxy is, for

vy
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Fach Form of Proxy (together with preof of its due execution if required by the Company)
st be deposited at the place specified in the Form of Proxy not less than 48 hours before
the Meeting Time to which the Form of Proxy relates, failing which the Fonm of Proxy may
ot be treated as valid unless the chairmen of the Meeling Jecides otherwise beinre the
Meeling proceeds to business.

A notice in writing of a revocation or amendment ot a Form of Proxy must be received from
the Participant at the principal office of the Company not less than 24 hours before the
relevant Meoting to revoke or amend the Form of Proxy,

Convening Meetings

A Meeting is 10 be convened at the place and time appoinied by

{a} the Comypany or Trustee at any time;
(k) the Company if requested o do so by Participants representing i the aggregate at

least 50% of the Voting Amount;

fi) the Company if reguired 10 do so under elause 17 of the Master Trust Deed; and
iy the Trustee as soon &s reasonably practicable afier recciving notice of an Bveny of
Defauh. ' '

Ruotice of Meeting

Unless otherwise spreed in writing by Participants, at leasi 21 days” notice specifying the
aay, tme and place of the Meeting must be given to Participants. Such notices, which must
be given to both the Trustee and the Registrar {and Participants) and the Company, must
state gencrally the narice of the business to be transacted at the Mecting, In the case of o
meeting required under clavse 12, the notice requirenents set out in clause 12 of the Master
Trust Deed must be complied with,

Failure 15 give notice

The aceidental omission 1o give notice to or the now-teceipt of notice by any of the
Purticipants does not invalidate the proceedings at any meeting but where notice of g
meeting convened by the Company or Trustee is not received vy the other of them all
business transactesd and adl resohitions passed at the meeting shall be void and of no effect
uniess such notice is waived by such other of them.

Chalrmun

The Trasiee or some other parson nomvinated in witting by the Trustee is entitied 1o be
Chalrmap at every meeting but if no such person is nominated ar if &t any mecting the
person nominated Is not present within 15 minutes after the 1ime appoimied for holding the
mreeting the Participanis present may choose one of their number t0 be Chairman,
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14 At any Meeling any persen or persons present being a Participant o its Proxy form a
quoram only i they represent the propartion of the Vaoting Amount shown in the table

e forw

Type of resolution Reqguired proportion for a Requived propeortion for
Meeting previously Meeting which has not
adjourned hecause of lack | heen previousty adjourned

! of guoram beeanse of lack of quoram

Special Quorum Resolution 5% 67%

Extraordinary Resolution % 67%

Ordinary Resolution 5% 67%

i Mo busiitess {other than the choosing of a chairman) raay be transacted at any Meeting

urrless the requisite quorum is present at the commencement of the relevant business.

Adjournnent

2 Hwithin 13 minutes from the Meeting Time a quorum is not present for the tunsaction of
any particular business then, subject and without prejudice to the transaction of the business
{if any} for which a quorum is preseni, the Meeting will:

{n} if an inital Meeting convened on the reguisition of a Participant, be dissolved:
{b) i an adjourned Meeting, be dissolved ar the option of the chalrman; and

{} moany other case, stand adjourned unil such daie, being pot less than 14 days nor
more than 42 days and to such time and place as the chairman appains,

13 Fhe chateman may with the consent of {and must iF directed by} any Meeting adjowmn the
Meeting from time to time and from place o place. Only business which might validly (but
for the lack of required quorum) have been transacted at the orginal Meeting may he
transacted at such sdjourned Meeting,

Natice of adjourned Meeting
4 Unless otherwise agreed in writing by each Participant, at least 10 days’ notice of any

Meeting adjoumned hecause of lack of a guorum must be given in the sarme manner as the
al Meeting. Such nolice must state the quorum required a1 such

aoirce af the arigin
adjourned Meeting,

Attendees

[ No person may, except {or the chairman, anend or sprak at any Mecting other than the
Company, Participants and (if not a Pardeipam) the Trustee {through their respective
represemtatives) and their respective financial and legal advisers,
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Lvery guestion submitied to a Meeting will be decided by u show of hands unless a poll is
{before or on the declaration of the result of the show of hands’ demanded by the chairman,

1

the Company or by o Participant holding or representing al least 51% of the Voting Amount,
A declaration by the chairman regarding the result of a resciution is conclusive evidence of
such rosult. In the ease of equality of votes the chairmas has a casthig vole.

Hatany Meeting a poll is so demanded, It must be 1aken i such manner and {subject 1o
paragraph 18} either at once or after such an adicurmnment as the chairman directs. The
result of such poll is deermed to be as at the date of the taking of the poll. The demand fora
polt dovs nel prevent the continuance of the Meeting for the transaction of any business
other than the question on which the poll has been demanded,

Any pell demanded at any Meeting on the election of a chadrman or on any question of

adjeurnment must be taken at the Meeting witheut adjournment.

Vaoting cntitfements

Fach Participant 1s entitled to vote at a Meeting either in person or in Proxy. In the case of a
Bond registered as being owned jointly, the person whose name appears first on the Register
as ong of the owners of the Bond {s eptitied to vote in respeet of the Bond eitber in person or
by Proxy,

subject to paragraphs 16 and 19, at any Meeting:

(1} an a show of hands every Participant who is present or its Froxy has one vote; and
(b en a poli every Participant who Is present or its Proxy has ore vote in respeci of

cach AFI0 {or its equivalent In anv other currency) as detesmined by the Trustee of
its Voting Amount in respect of the Series for which the Meeting is being held.

Without affecting the obligations of the Proxies named in any o of Proxy, any person
entitled to more thas one voie need not use all voies {or cast all the votes) to which that
person ks eniitled in the same way.

Passing Cireular Resolutions

A Chrealar Resolution s passed:

{0 i it is an Ordinary Resolution, where within cne month from ihe Relevant Date,
Participants representing more than 50% of the Voting Arount as at the Relevant
irate have signed the Circular Resolution; or

et

it s an Extraordinary Resolution, where within one mosth from the Relovant
Date, Participants representing ar least 75% of the Voting Amount as at the Relevant
Diare have signed the Ciroular Resolution.

The Circular Resolution is deemed to have been passed on the date on which the last
Participant whose signatare on the resolution caused it 1o be s passed signed it (as
evidenced on its face), A copy of the passed Circular Resolution must be sent 1o af
Purlicipants.
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; 101 10 give a copy of the resolution to, or the non-receipt of such a copy
by, any Participant does not invalidate a resolution in writing made pursuant to paragraph
22,

Lse of Extraordinary Resolution of Secured Creditory

Powers for which the Transaction Documents specify that an Extraordinary Resolution of
secored Creditors is required may enly be exercised by Secured Creditors at a Meeting by
Extraordinary Resolution or by Cireular Resofution in accordanee with paragraph 22(h).
Secured Creditors have the following powers exercisable only by Extraordinary Resolution
subject 1o the provisions refating 10 quorum in paragraph 10

{a} 10 sancton any proposal by the Company, in respect of the Series:
(i} to change the rights of Secured Creditors against the Company whether such

rights arise under the Bonds or uiherwise: and

ity for the exchange or substitution for the Bonds of, or the conversion of the
Bonds into, ather obligations or securities of the Coms prany or auy other body
corporate formed oe to be forred;

b Lo assent (o any modification of the provisions of the relevam Transaction
Docurnents:

53] to waive of authorise any breach or proposed breach by the Company of any of its
obligations under the relevant Transaction Doc el

{d; 0 authorise any person 1o concur in and do an vihing necessary to carry out and give
eifect to an Extracrdinary Resohution:

@) ia give any authority, direction or sanction which is required 1o he piven by
=) s ¥ & Y
Extraordinary Resolution:

(£} i appoint any PEISONS 48 4 COMUnIes Oor Commitieos o represent the interests of
secured Creditors and to confer upon such comimittee or COMMCes any powers or
discretion which Secured Creditors could themseltves exercise by Extracrdinary
Resolution;

73 ¥ approve sny proposal for:

(i} any amendiment of the dates of maiurity or redeniption of the Bonds ot any

dzte on which any payment is due on the Bonds;

€4} any reduction or cancellation of an amount peyable or, where applicable,
madification of the method of caloulating an amount payable in respect of
the Bonds (other than where such veduction, cancelation or modification is
pravided for in the Conditions or where such modification is bound fo result
in an inerease in the amount payable):

{it) the alteration of the currency in which payments in respect of the Bonds are
mader o

{ivy the alteration of the majority required 10 pass an Extraordinary Resolution:
and

e e
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25 Tive Seeured Creditors of al Series xcluding the Security Trustee) ma ¥ remve the
Secunity Trusiee by a separate Extraordinary Resolution of each Series.,

Use of Extraordinary Resolution of Bondhelders

26 Pewers for which the Transsction Docuwnens specily that an Extraordinary Resclution of

Bondhalders is required may only be exercised by Bendholders st 4 Meeting by
irsordinary Resobution or by Clreular Besolution o aveordance with paragraph 22y,
Bondholders have the following powers exercisable an ty by Extraordinary Resolution
subiect to the provisions relating 1o quornm in patagraph H):

{3} to give the Bond Trustee directions as 10 how (o Vot on any resolution of a meeting :
of the Secured Creditors of the Series which requites an Exaraordinary Resolution;
and

{15} to declare the Bonds of the Series 1 be immediately due and payable following the

seeurrense of an Event of Default in rezpect of that Sories,

27 The Bondholders of all Series may remove the Bond Trustee by g separate bExiraordinary
Resolution of the Bondholders of each Series,

Ese of Ordinary Resolution

24 Participants have the power exercisabie by Ordinary Resolution to do anything they may do
by resotution for which an Extraordinery Reselution is not required.

Effect and notice of resolution

2y A Circular Resoluifon or a resolution passed at a Meeting duly convened and held in
accordancs with these provisions is blading on all Participams, and each Participant is
bound to give effect to it accordingly.

30 the Company must give notice 10 Pusticipants in the mannes provided in clause 22 of the

reswlt of the voting on 2 resolution within 14 days of such result being known but failure to

tdo so will not invalidate the resalution.

Minutes

it The Company rmust cause mingies of every Meeting to be made in accordance with Section
2314 of the Corporations Act, with references 10 “members” he ing read as “Participants”.
Further procedures

32 The Company may presoribe such further regulations for the holding of, atiendance and

voung at Meetings as are necessary or desitable and do not adversely affect the interests of
Participants.
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Note Trust Deed
Details
interpretation - definitions are at the end of the Ganeral forms
Parties Company, Note Trustee and Security Trustee
Company Name : Nexus Bonds Limited
ABRN 23 101 744 389
Adddress Level 18
Crosvenor Place
225 George Strest
SYDNEY NSW 2000
Fax BT 2 U258 1128
Attention Newus Bonds Limited, Operating Agent
bote Trugiee Mams Permanent Nominees (Aust.y Lid
and Security
Trusias AN 906 154 447
Address 35 Clarence Streot
SYDNEY NSWwW 2600
Fax +61 2 8295 8691
Alfention Manager, Structured Finance
Recitals A The Masier Trust Deed raakes provision for the

establishment of the Note Trust (as 2 Bond T rust)
pursuant to this deed.

B The Company may issue a Series of Notes in acoordance
with this deed, acquite Authorised Investments in respect
of that Series and enter into Hedge Agreements in respect
of that Series.

Governing faw  New South Wales

Date of deed See Sigring page
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Note Trust Deed

General terms

1.2

1.3

1.4

Creation of Note Trust

Constitufion of Note Trust

The Note Trust is constituted on the sxecution of this deed by the Company
asd the Nowe Trustee,

Declaration of Mote Trust

The Mote Trustee is appoinied as trustes o hold:

{a} the right to enforce the Company’s duty to repay under the Nates;
{1} the right to enforce the Comprny’s obligation to pay ail vther

ammounts payable under the Notes:

(&) any amounts it reoeives for the Noteholders under the Transaction
Dracurmoents:

{(h any rights which it acquires under the security arrangements granted
by the Company to the Sceurity Trustee under the Master Trust Deed
whiich are in respect of amounis owing under the Totes; and

(e} the right t enforce any other duties or obligations that the Corpany
B
{1} under the Notes; or
(i3 tnder this deed: or

(i) the Noteholders under the other Transaction Documents of
tha Series; or

{tv}  under Chapter 2L of the Corporations Act,
{or the Notsholders,

HName of Mote Trust

The yust established under clause 1.1 will be known as the “Portfolio Linked
Floating Rate Notes Trusg.

Commencement and fermination of Note Trust

The: Note Trust commences on the date of this deed and un less determined
cartier ends on the 80th anniversary of the date of this desd.

& Malesons Sephen Jagles l e
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1.5 Hote Trustee is Bond Trustee

For ihe purposes of the Master Trust Deed, the Nowe Trustee i

{a) the Bond Trustee for the Serics; and
{(B) the trustee appointed to act as bond trustee for the Notcholders.

2 Note Trust Deed
2.1 Mote Trust Deed
This deed:
{u) 15 the trust deed for the Note Tru gt;
() is the rrust decd in respect of the Notes referred to in section 283AR
of the Corporations Act: and
{} s the Bond Trust Deed in respect of the Series for the purposes of the

Master Trost Deed,

A incorporation by reference

The following provisions of the Master Trust Deed are meorporated by
reference into this deed as if they were set out in here in fuli:

{3 Clause 3 (Issuznce of Bonds);
by Clause 4 (Register of Bonds);

{c} Clause 3 (Transfers of Bonds)

{dy Clause 6 (Payments under Bondsy;
(e} Clause 11 (Startory Obligations of the Company);

(f) Clanse 12 (Statwtory duty 1o call mectmgs);

(1) Clause 13 {Rights and obligations of the Trustees);

{hi Clause 14 (Statatory obligations of Rond Trustee);

{1) Clause 18 (Removal and Resignation of 2 Trustee);

{1} Clause 19 (Fees, indenmitios and expensesy,

(K} Clause 21 (Limited cecourse and Hmitation of Hability);
it Clause 22 (Notices):

{rop Clause 23 (Amendment to Transaction Documernts); and

i) Clause 24 { Miscediancous).

B Maitesons Stephien Jagquis | Mo Trust Daed
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These provisions are to be construed as applying in this deed anty in respect
of the Series and (whore applicable to either Trustee) the Note Trustee, If
there is any meonsistency between these provisions and other provisions of
this deed. the other provisions of this deed prevail (o the exteny of any
meonsistenay.

2.3 Custody of this deed ]
The Note Trastee will hold its counterparts of this deed in safe custody for _;j
el and the Noteholders. b
3 The Notes
3.4 Consiifution
The Notes are secured limited recourse debt obligations of the Corm pany
constituted by this deed, subject w0 the Master Trust Dised and take the form _
of entries in the Register.
Frtries in the Register constitute sepatate and individual acknowledgeroents 35
to the Noteholders of the indebtedness of the Ca MmNy,
For the purposes of the Master Trust Decd, the Notes are Bonds in respect of
the Series and a Noteholder 1 a Bondholder in respect of the Seres,
3.2 Hating agency conditions
The Company must not issue Notes unless the conditions precedent set out in
the schedule have been satisfied in respect of the Notes and the Neries.
3.3 Ranking of Motes
The Notes rank pari passu, and without any preference, amongst themselves.
3.4 Unsecurad Notes
The Notes are “unsecured notes™ for the prrposes of seciion 283 BH ofthe
Corporations Act. This does not Bmit the rights of the Note Trustee asa
secured Creditor in respent of the Series under the Master Trust Deed,
3.5 Conditions
The Notes are issued on, and subject to:
{a) the provisions of this deed; and
() the terms of the Master Trust Deed.
The obligations of the Company n respect of the Notes are only enforccabie
in accondance with this deed and the Master Trust Deed,
1.8 Undertaldng to pay

Without limiting the provisions of the Master Truse Deed, in respect of vach
Note the Company underiakes with:

Maliesons §
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{wy  thorelevant Noteholder; and
(b the MNote Trusioe,

1o pay the amounts die and payable in respect of that Note in accordance with

ihis deed and the Master Trast Deed,

The paviment of an amount due under 2 Note 1o cjther the Noteholder or the
Mote Trustee discharges the obligation of the Company to pay that amount
under the Note to each of the Noteholder and the Note Trustee,

Noteholders bound

zach Moteholder is bound by (and the Notes are issued o she condition that
each Noteholder is taken to have notice of and is bound by} this deed and the
Master Trust Deed. This also applies to any person clatming through or
arndder a Noteholder.

It is a fundamental condition of receiving any of the rights or benefits under a
Note that a Noteholder umdertakes to perform all of the obligations and
comply with all restrictions and lmitations applicable to it under this decd
and the Master Trust Deed in respect of the Mote,

lssue price of Notes

The issue price of each Note is equal 1o the Issue Price. Bach Note must be
paid for in full on its issue.

Minimum application and muitiples

The manimum number of Notes that may be applied for by an applicant is
t. Applications for a larger number of Notes must be in multiples of 10
MNotes. The number of Nutes issued o an applicant may be legs than 100

Meooetings of Noteholders

Meetings of Noteholders are to be conducted in accordance with, and have
the powers set out in, the Master Trust Decd.

Non-resident Noteholder

Where Notes are held by or on behalf of a person resident outside Avsralia,
then, despile any other provision of this deed, it is 1 condition precedent to
zay right of a Noteholder to receive:

{u) repayment of its Notes; or
o)) paymient of any interest on its Notes,

whether from the Company or the Note Trustee, that all ne 248arY
suthotisations (if any) and any statuiory requirements which may then be in
existence are, at the cost of the Neoteholder, first obtained and/or sat isfied, as
the vase may be.

Mot Trus! Dead 5
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342 Amount due under the Notes

The pariies acknowledge, and each Noteholder s taken to have
acknowtedged, that the only amounts deposited or lent in respect of the Notes
which can become due are the amourits payable under this deed and the
Master Trust Deed,

4  Events of Default

4.4 Beclaration by Note Trustee

Han Bvent of thf;izt It securs in respect of the Series, the Note Trustee must
call 2 meeting of the Noteholders in accordance with the Meetings Provisions

a% se0n as is reasonably practicable and:
{a} the Note Trustee may; and
¢} it directed by Noteholders pursvant 1o an Extraord inary Resolwtion,

the Note Trustee must,

by notice to the Company declare the Repayment Amount of each Note on
the dafe of the declaration to be immediately due and payable, provided that
the Event of Defhult s subsisting at that time. No Noteholder has the right 1o
make such a declaration.

4.2 Neo further action

The making of the declaration under olause 4.1 gives Unmnediate effect 1o its
provisions. However, it does not entitle either the Note Trustee or #ny
Noieholder to take any further action against the Company cxcept as
permitted under this doed and the Master Trust Deed,

4.3 Subject to Master Trust Desd

The Master Frust Deed sets out the further consequences of the vecusrence of
anr Event of Detauli. The Noteholders are bound by these provisions and are
not enditted to take separate action againgt any of the parties 1o any of the
Lransaction Documents in connection with the occurrence of an Event of
Defauir.

44  Discharge by payment under Master Trust Deed

Following the ocourrence of an Pvent of Default in respect of the Series, the
payment by the Security Trustee of the amount available to make payments
under the Notes under clause 20 of the Master Trust Deod, as varied by clause
1 of this deed, in accordance with the terms of the Master Trust Dreed as ;
varied by this deed discharges and satisfies in full the obl igations of the

Company under the Notes and the obligations of the Noie Trustee under this
deed in relation to the Notes.

© Malesons Sephens Jaques | Note Yrust Desd &
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4 Authorised investments and Hedge Agreements
&1 Open Deposit Account
The Company agrees (o open the Deposit Account.
52 Deposit into Deposit Account
O or about the Tssue Date, the Company agrees to deposit into the Depusit
Account an amount equal to the aggregate Principal Amount of the Notes on
the Tssue Diate,
8.3 Entry into Portfolic Agreement
The Company agrees to enter into the Portfolio Agreement.
A4 Limitation on responsibility of Deutsche Bank
The parties aclowowledge, and sach Noteholder is taken to have
acknowiedged, that neither Deutsche Bank AG nor any of s Affiliates is
liakle for any loss or liability in connection with:
{n} the coedit performance, market value or recovery value of any assef or
obligation in comnection with the Portfolic Agreement:
(b the oocurrence of an Early Redemption Date or a Reduction Trats; ar
(0} an Event of Default, except to the extent that such loss or Habi lity is
caused by its neghigence, fraud or gross or wilful breach of its
ohligations under the Transaction Docurments.,
b Interest
8.1 interest
in respeet of each Note, the Company agrees to pay imterest on its Principal
Amotnt af the Interest Rate in acoordance with this deed and the Master Trust
Dead.
8.2 Calculation
{nterest;
{5} i payable on each Interest Payment Date and on the Redemption
Plate;
{h} accrues daily from and including the first day of an Interest Period to
but excluding the tast day of an Interest Period;
{c} is caleulated on the Principal Amount as at the {irst day of the
relevant Interest Period; and
(ol is calcutated on actual days elapsed and a vear of 365 days.
@ mmiﬁ&mf;g{&p‘mm..5::'5<.1-4m5.=, Mote Trost Dgesd o l ;
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8.3 Beginning of Interest Periods

The first Interest Period commences on the Issue Date, Bach subseguent
{nterest Period commences on the day that the previous Inferest Perfod ends.

B4 End of Interest Pericods
Unce commenced, an foterest Period ends on (and inctudes) the earlior off

{a} the next Interest Payinent Date ¢undess the Interest Payment Date is
also the Redemption Date, in which case (b} appliesy; or

{h) the Redemption Daie,

tf the Interest Period ends on the Redemption Date then that Interest Poriod is
the final Interest Period and no more Interest is pavable on the Notes {exeept
under clause 6.7, if applicable).

6.5 Withholding fax
[t a law requires the Company o dedunt an amount in respect of Taxes from a
payment ynder this deed or any Note such that the Noteholder or the Note
Trustee would not actually receive on the due date the full amourt provided
tor under this deed or any Note, then the Company agrees to:

{2} deduct the amount for the Taxes: and

(i} pay the amount deducted 1o the relevant authovity in accordanice with
applicable law.

%.8 Ko gross-up
‘the Company Is not obliged to pay an amount to Noteholders or the Note
Trustee 50 as 1o result in them receiving a total amount equal to the amount
they would have received but for the deduction deseribed in clause 6.5,

8.7 Default inferest
The Company will pay default interest in rospect of the Notes:

{a} at the Interest Rate in relation to each amount due and pavable but
wpaid by it under the Notes: and

(b} Tom, but excluding, the duc date for payment to, and including, the
daie on which the amount is paid in full,

but only when, and 1o the extent that, the Company receives default interest
on ameunis due and payable but unpaid under the Depesit Accountt or the
Partfolic Agreament,

2 Madesons Sleohen Jagses | Note Trust Dees g
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7.4

7.2

7.4

Early Redemption Event

Early Redemption Notice

tan Parly Redemption Event ocours prior 1o the Scheduied Maturity Date,
the Company mwust immediately deliver to the Hed ge Counterparty, the Note
Trustes and the Registrar a notice stating that an farly Redemption Event has
ceourred.

interiim Repayment

I an Early Redemption Notice is given by the Cons pany and the immediately
foltowing Reduction Date does not ccour on the Early Redemption Date or on
the Scheduled Maturity Date, the Company must pay, in respeet of each Note:
(@} the Interim Repayment Amount of the Note: and

(I the Barly Redemption Amount of the Note (if any},

on that Redaction Date in accordance with this deed and the Master Trust

Dreed,

Redemplion

On the Earty Redemption Date, the Company must redeem alf of the Notes by
payment, i respect of sach Note, oft

{u} the Repayment Amount of the Note: and
{n thes Early Redemption Amount of the Note (if an ¥3

on the Early Redemption Date in accordance with this deed and the Mastor
Tragt Deed.

Effect of repayment

The making of all of the payments due wnder clauses 7.7 and 7.3 in respect of
a MNode:

{n} rodeerns that Nete in full; and

() discharges the obligations of the Company in respect of that Note,
wicther or not the sum of the Interim Repayment Amonnt, the Repsvment

Amount and the Early Redemption Amounts (if anv) on the Early
Redemption Date in respect of that Note is less than the Issue Price.

81

Effect of Reduction Dates

Redugtion in Principal Amount

on each Reduction Date, the Principal Amount of cach Note is reduced by
the Note's pro-rafa share of the Reduction Amount payable by the Company
on that Reduction Date under the Portfolio Agreernent,

% Matesons Slephen Satuas [ Mote Trust Doed g _
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8.z Redemption at zere Principal Amount

i the redoeiion i clause 8.1 causes the Principal Amount of 2 Note 1o be
reduced 10 zero or Jess than zero then, on payment of anv interest which has
seerued on the Notes under ¢lause 6 as at the relevant Reduction Date, the
Motz 1s taken to have been redeemed in full and the Company's ohiligations in
respeat of the Note are discharged.

@0

Furchase and repayment

4.1 Purchase

The Company may at any time purchase Notes in the open market of
otherwise and at any price.

9.2 Canceliation

AdE Notes so redeemed or purchased by the Company under clause 9.1 may,
at the aption of the Company, be missued, resold or cancelled.

9.3 Resails

Nothing i this deed or the Master Trust Deed prohibits the Company from
purchasmg or dealing with any Netes. All unmatured Notes purchased by the
Compasny may be cancelled or resold despite any rule of faw or equity o the
confrary. All Habiliiies and obligations of the Company and the Note Trustee
in conneetion with those Notes which are repurchased and cancelled are
discharged.

4.4 Interim Repayment

i the Manwity Date does nol acour on the Scheduled Matutity Date and 2
Reduction Date has not already occurred, the Company must pay, in respect
of each MNote, the Interim Repayment Amount of the Note on the Scheduled
Maturity Date in accordance with this deed and the Master Trust Dieed.

w2
o

“epavment

In respecl of sach Mote, the Company agrees to repay as a delyt the
Repayment Amount of the Note on the Maturity Dhate in aceordance with this
deed and the Master Trust Deed unloss the Note has been previousty
redeemed.

9.6 Effect of repayment

The making of all of the payments due under clauses 9.4 and 9.5 in respect of
a Mole:

{23 redeerms that Note i full; and
() discharges the ohligations of the Company in respect of that Note,

whether or not the sum of the Tuterim Repayment Amounz (if any) and the
Repaymeni Amousd on the Materity Date is less than the Issue Price.

i B Freest Dhaed 19
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9.1

0.2

16.3

10.4

Limitations in connection with Notes

Time imit on claims under Notes

A claim sgamst the Company for a payment under the Notes is void unless
such clafm is made within 5 years of the date on which the payment in
guestion first becomes due.

Limit on Noteholders’ rights

In accordance with clause 1.2, all of the rights against the Company in
connection with the Notes are held by the Note Trustee fir the Noteholders,
Accordingly, no Noteholder is entitled 1o directly enforce any rights, powers
or remedies in connection with the Notes {whether under this deed or the
Master Trust Deed) directly against the Company.

The rights, powers and remedies of the Note Trustee and the Security Trustee
under and s respect of the Master Trost Deed and this deed are exercisabie
and enforceable by the Note Trustee and the Security Trustee ( respectively)
only. Neo Noteholder may exercise any of them (whether in its own naine, a
Trustee’s name or 2 Receiver’s name),

Limited Recourse in respect of Motes

Fach Moteholder and each party is bound by the Master Trust Deed,
MNaotwithstandmg any of the other provisions of the other Transaction
Bocuments, the Note Trustee and each Notcholder is taken 1o have
acknowledged and agreed that:

(i) the maximinn Hability of the Company in connection with the Notes
15 Hmited 1o the nominal amount of that liability C“Nominal
Aot

¢hy il the actual amount recovered and available (if any) for distribution
ter the Note Trustes or the Notcholders in accordance with clayse 20
of the Master Trast Deed i respect of the Series, as varied by clause
bt of this deed, (“Available Amount”} is less than the Nominal
Amount, the payment of the Available Amount constitites a complete
discharge of the Compuany’s Uability to the Nate Trustee and each
Noteholder in comnection with the Notes; and

{c) neither the Note Trustee (on behalf of the Noteholders) nor any
Noweholder bas any further ciaim or entitlement fo be paid the
difforence between the Available Amount and the Nominal Amount,

The Note Trustee and each Noteholder waives all claims it may have against
the Company under, or in connection with, the Notes in respect of which the
Company is discharged ander this clagse.

Mo action

Naone of the Noteholders nor the Note Trustee (or any persen entitled 1o be
subrogated to the rights of any of them) shall:

BRIS7450_7 dus
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(@) apply for a judgment or take any proceedings for the obteinine of a
apply for 2 judg ) 8 g
judgment for the payment of money or damages by the Company;

{b} apply to wind up or take any procecdings for the winding up of the
Company;
(G} levy or enforce any distress or other execution or take Any

proceedings for the levying of or enforcement of any distress or other
execution upon or against any property of the Corpany;

(d} appoint a receiver or apply to have a receiver or an administrator
appointed by any court or 10 take any proceedin gs for the
appointment ol a receiver by a court 1o any of the assets of the
Clompany or any proceedings for the appointiment of an adminisirator;

{e) cxercise or seek {o exercise or take any proceedings for the exercising
of any right of set-off or counterclaim against the Com pany; or

3] 1sgue ay demand under section 459E(1) of the Comorations Act {or
any analogous provision under any law) against the Lompany,

and each Noteholder and the Note Trusiee (and each person so entitled)

raives its rights in respect of those applications and procecdings, Thisisa
fundamental condition of each Note and no right of @ Noteholder or the Note
Frustee in conncetion with the Notes exists other than together with the 1 ghts
of the Company consequent upoen the Moteholder and the Note Trustes being
precluded from taking any such action,

10.8  Inseparabie part of terms and conditions
Without limiting the other provisions of this clause 10, for the purpose of
regutation 7.11.27(1) of the Corporations Regulations passed under the
Corporations Act, this clause 10 is an inseparable part of the terms and
sosulitions of the Motes.

11 Variation to order of priority of payments

In respect of the Series only, the order of priority of payments set out in
clases clause 20.3(a) 1o () of the Master Trust Deed is replaced with the
following:

“(a}  firstly, any lisbilities, costs, charges and expenses incurred in
relution 1o the Series then due and payable o the Seourity
Trustee or the Bond Trustee {pari passu and rateably) under
any relevant Transaction Document. However, this does not
inchide any emount which is included in any of 20.3(b) to {e)
below;

{h} second, any reprmeration due and payabie to a Receiver (i
any} in respect of the relevant Secured Property;

(e third, pari passu and rareably between themselves:
% Mialiesons Sephan Jagues | Mote Toist Desd 12
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{1 any amount then due and pavable to the Hedge
Counterparties under any Hedge Agreements entered
o in respect of the relevant Series;

{11) any amount then due and payable 1o the persons
entitled 1o be paid by the Company in connection
with the Authorised Investmenis of the relevant
Series {inchuding (o the Deposit Bank in connection
with the Deposit Account);

{h tourth, part passu and rateably as between themselves, any
amount then due and pavable ander the Bonds to the relevant
Bondholders or the Bond Trusiec;

{2} seventh, any amoutds then due and payable (o a Sarvice
Provider under any relevant Transaction Document; and

(£} eighth, any remaining amount is to be paid to the Company,

k%

provided that 1f "NMNacholder Equality™ (as defined in the relevant
Bond Trust Deed) appiies, the amount referred o in elause 20.3(d) 15
taken {6 rank pori passu with, and be ealculated rateably to, the
arounts referred {0 n clause 20.3¢c)”

12 Rating Agency notification, reporting and
confirmation

174 Amendment of the Transaction Documents

The Company agrees to give reasonable prior writlen notice off

(8} any alieration, modification or addition to the Transaction Documerns
in respect of the Serivs under clause 23 of the Master Trust Dowd: or

(b} any waiver or variation of a provision of, or right crested under, the
Transaction Documents it respect of the Series under clause 24.6 of
the Master Trust Deed,

1o the Rating Agency.

e

12. Rating Agency confirmation

Prior to any material alteration, modification or addition, the Rating Agency
must be notified by the Company and confirmation must be obtained from the
Rating Agency that the alteration, roodification or addition will not result in
the Series Rating given to the Notes by it being lowered ar withdrawn.

123  Faiture to notify

Failure to aotify any alteration, medification or addition 1o the Rating Agency
ungler etther of clauses 12,1 or 12.2 will not affect its validity,
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12.4  Removal and retirement
The Company must promptly give the Rating Agency notice off
{a) the removai or retirement of the Custodian or Operating Agent and

the appointment of a new custodian or operating agent (us the case
may be) under clause 5 of the Services Dead; and

(b} the remaval or retirement of a Trustee and the appointment of a new

frustee under clause 18 of the Master Trugd Bead,

14.5  LConduct of business
The Companyy undertakes not 10 do any of the following things without first
notifying the Rating Agency and the Sceurity Trustee:

(&} enter nte any corporaie reconstruction, amalgaration or
consolidation, or agree to be acquired by another companys:

{iv} merge With or acquire any other company;
{c} open or operate any bank accounts in respect of the Series other than

the Deposit Account, the Bank Account and the Series Sgb-account
and the account mte which application moneys for Notes are paid;

{d) change the bank at which the Deposit Account or the Bank Account
are held;

{e} enier mte & Hedge Agreement with respect to the Serles with & Hedge
Counterparty other than Deutsche Bank AG: or

) 1ssue any, or register any transfer of] shares in dhre Compuany.

12.6 Reporting obligations

The Company undertakes to give to the Rating Agency, within 120 days of
the end of each financial vear, its audited accounts for that v

12.¥ Mo horrowing

The Company must not borrow o raise money in respect of the Serdes (other
thaw by fsuing Notes in accordance with the Transaction Documents) unless
the Rating Agency confirms that such borrowing or raising will not have the
immedizte or dicect effect that the then current rating agsi imed io the Motes by
that Rating Agency will be lowered.

1% Governing law, jurisdiction and service of process

131  Governing law

This deed is governed by the law It force in the place set out in the Details,
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13.2  Submission

Hach party, and cach Noteholder, irrevoeably and unconditionally submits to
the non-exciusive jurisdiction of the courts of the place set out in the Details
and courts of appeal from them. Each party, and cach Noteholder, wajves
any right it has 1o object 10 an action belng brought in those courts, to claim
that the action has been brought in an inconvenient forum, or to claim that
those courts do not have jurisdiction,

133 Service

Without preventing any other mode of service, any document in an action
(including, without limitation, any wyit of smmmons or other ori ginating
prosess o any thivd or other party rotice may be served on any party by
being delivered 10 or left for that party at its address for service of notices
under the Mazsier Trust Deed,

14 Counterparts

This deed may consist of any numbers of counterparts and all COURETparts
taken together will be decrmed 10 constitite one and the same instrument.

15  Interpretation

154 Definitions

[n this deed, unless the contrary intention appears:
Affitiate has the meaning given fo it in the Portfolo Agreement.

Aunthorised Investments means:

{a) caghy
{5 the Series Sub-account: amd
{r} the Dleposit Accound,

Bank Bill Hate means, for an Interest Period, the average mid rate for Bills
bavirg a tenor of 90 days as displayed on the “BBSW™ page of the Reuters
Manitey Systent on the first day of that Interest Period. However, if the
average mid rate is not displayed by 10:30am on that day, or if it is displaved
but there is an obvious error in that rate, Bank Bill Rate means the rate set by
the Degosit Bank I good faith at approximately 10:30am on that day, having
regard, to the extent possible, to the mid rate of the rates otherwise bid for
Bilis of that tenor at or sround that tme.

Bl has the meaning & has in the Bills of Exchange Act 1909 (Cwith) and a
reference 1o the drawing, acceptance or endorsement of, or oiher dealing with,
a Bl i to be mterpreted in accordance with that Act.

Business ay means a day on which commercial banks and foreign exchange
markets are generally open fo settle paymernts in Syduey.
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Clearing System means the Clearing House Electronic Subregister System
{CHESR) operated by ASX Settlement and Transfer Corporation Pty Limited
(ARN 49 (08 504 5372).

Casts Amovnt Letter means the fetter from the Company to Deutsche Bank
ALY, Sydney Branch dated on or about the date of this deed in respect of the
“Closts Ameant” {as defined in that letter).

LAt L anb e

Deposit Acceant has the meaning given 10 it in the Deposit Deed,

Deposit Bank means Deutsche Bank AG, Sydney Branch
(ABN 13 064 165 062).

Prepouit Peed means the desd pamed “Deposit Deed” 1o be entered inlo
between the Corpany and the Deposit Bank on or ghout the date of this deed.

Dretails means the section of this deed headed “Details™,

Diztribution Deed means the deed named “Distribution Deed™ between the
Company and Deutsche Bank AG, Sydney Branch (ABN 13 064 165 062)
dated on or abous this date of this deed.

Farly Redemption Amount means, i respect of 2 Reduction Date and a
Note, that Note™s pro-rata share of any “Early Redemption Payment” (as
defined in the Pertfolio Agreement) which is payable to the Company on that
date nnder the Portfolio Agreement.

Early Redemption Date means the “Termination Date™ (as defined in the
Portiotic Agreement) following the delivery of an Early Redemption Motice, I
provided that i that date 1s also the Reduction Date referred to in clause 8.2 Co
thore will be no Early Redemnption Date,

Early Redemption Event means:

{a} the Company recgives ¢ notice Hom Deutsche Bank AG that
Deuische Bank AG has determined that 2 Regulatory Capital Change
has coetrred; or

by if, tollowing:

{1} any change ing
£} the making of;

(1iiy  any change In the interpretation of; or
(v} any change in comphiance with,

any jaw, official divective or request (nchiding, wAthout Hmitation,
with respect 10 wxation, veserve, liguidity, capital adequacy, special
deposit or similar requiremennts}, the Company receives an opinion
from an independent expert fo the effect that the return (o the
Carapany is reduced such that it affects the ability of the Company to
meet its pavment obligations 1o all Noteholders and ali other Secured
Creditors who rank pard passu with, or in priority to, the Noteholders,
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under chause 26 of the Master Trust Deed, as varied by clause 11 of
this doeed,

Farly Redemption Nofice means a notice given by the Company t© the
Hedpe Counterparty, the Note Trustee and the Registrar under clause 7.1
foilowing the oecurrence of an Early Redemption Fvent prior to the
Schedulcd Maturity Dale,

Foe Letter means the letter from the Company to Deutsche Bank AG,
Sydney Branch dated on or about the date of this deed in respect of fees.

HHedge Counterparty means Deutsche Bank AG, Sydney Branch
{ABN 13064 165 062}

Interest Payment Date means:

{a) the date which 1 3 months after the Issue Date;

(b each consecutive 3 monthly date thereafler, up to the Redemption
}ate; and

{e) the Interun Repaviment Date, provided that date 18 nol also a date

descrihed by either of paragraphs {2) or (h).

Interest Periad means esch period determined in accordance with clauses 8.3
and 6.4

Enferest Rafe means:

(a) the Rank Bill Rate plus 3.25% per annum for each Tnterest Period
which ends on or before the Interim Repayment Date; and

{b} the Bank Bill Rate for any Interest Period which commences on or
afier the Linterimn Repayiment Date.

Isterim Repayment Amounnt means, in respect of a Note, the Note™s pro-
rata share of the “Repayable Note Amount™ {ag defined i3 the Portfolio
Agpreement) notified to the Company vader the Portfolio Agresnsent (if anv).

Interim Repayvment Date means the sarlier of

{(a) the date which is 2 Business Days following the date on which an
Farty Hedemption Notice is piven by the Company, ualess that date is
also the Barly Redemption Date; and

(h) the Scheduled Maturity Date, unless that date is also the Maturity
Date.

if neither (3) nor (b) applics then there is no Interim Repayment Date,
Tssese Dhate means the date that the Notes are issued.

Fsxae Price means 3100,
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Waster Trust Deed means the deed ermitded “Masier Trust Dieed” betwesn _
the parties 1o this deed and Devtsche Bank AG dated 29 Qctober 2002 3

NMiaturigy Date means the Scheduled Maturity Date provided that i, on that
date, 3 Reduction Date may still ocour under the terms of the Portiolio
Agreement then the Maturity Daie will be the latest Reduction Date.

Maximum Application Amosnt means $98.000,000 or such other amount as
is notified by the Campany to the Note Trustee before the ssue Date.

Mintmwm Application Amoennt means $0 or such other amaount as is
notified by the Company to the Note Trusiee before the Issue Date.

Mote means a Bond issued in respect of the Serfes in accordance with this !
deed.

Mate Trustee means Permanent Nomunees {Aust.) Led (ACN G060 154 4413
acting as Bond Trustee in respect of the Series.

Note Trust means the Portfolio Linked Floating Rate Notes Trust constituted i
by this deed.

Moteholder means the person in whose name a Note 1s registered in the
Register.

Notcholder Equality is taken to be applicable ift

(a} an Dvent of Default is subsisting; and
{hy an Early Redemption Event is not subsisting; and
icy any of the {olowing is subsisting:
1} an “Fvent of Default” umder Section 5(a¥(vit) of the Hedge

Agrecmoent in respeet of the Hedge Counterparty; or

(it the Hedge Counterparty has failed to pay an amount owing by
it under the Portiolio Agreement when i i3 due and payvable
in accordance with the Transaction Documents; or

(i} the Deposit Bagk has failed 1o pay an smount owing by it
under the Deposit Deed when 11 18 due and payable in

accordance with the Transaction Documents,

in the case of paragraphs (it} and (iif), after any grace period applicable 1o the
malking of that psyment has expired, and the failure has not been remedied.

Portfolie Agreement means the credit dervative transaction 16 he entered
into hetween the Company and the Hedge Counterparty, the confirmation of
witich specifies it is entered into in respect of the Series.

Principal Ameunt means, in roapect of a Note, 8100 as reduced:

{a) from time to Hme under clause 8.1 and
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thy by the Interim Repayment Amount (G any).

Rating Agency means Standard & Poor’s {(Austealia) Pry Limited
(ABN 62 667 324 852).

Reenrd Dade means, In respect of a payment to be made under the Notes, the
date which iz 7 eaiendar days before the due dawe,

Redemption Date means the earlier off

{a} the Maturity Diate:

{h} the Early Redemption Date; and

{c} the Reduetion Date reforred 1 in elause 8.2,

Redueiton Amount means, in respect of a date, the “Cash Settlement
Amwunt” {as defined in the Portfolio Agreement) payable by the Company
under the Portfolio Agreement on that date.

Reduction Daie means a “Cash Settlement Dute™ (as defined in the Portfolio
Agrecment).

Reference Ohdigations has the meaning given to i1 in the Portfolio
Agreement.

Registras means Computershare Investor Services Pry Limited
{ABN 48 078 275 277).

Regulatory Capital Change means the Introduction of, or a change in:

{a) arry law or regolation of the Federal Republic of Germany binding on {
Doutsche Bank AG or its Affilistes (“DBALG Group™); or ’

{h} the official interpretation, implementation or application of any such
lanw or regulation by any governmental, supervisory or rogulatory
autharity of the Federal Republic of Germany having jurisdiction
over the DBAG Group,

inclnding in connection with the New Basel Capital Accord Lo be issued by
the Basel Commitiee on Banking Supervision and which is currently
aroposed to be implemented in 2006, which introduction or change occurs
after the Issue Date and results in the DBAG Group being subject to
anaterially less favourable capital adequacy treatment in respect of the
Reference Obligations when iaken as 2 whole {only taking into account any
capita! relief obfained as a result of the Portiolie Agreement) when compared
with such treatment as of the later oft

{1} the Issue Date; and
(¥} the date that the DBAG Group first obtained regulatory capital velief

i respect of such Reference Obligations ay a conscgnence of the
Partfolio Agreement.
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Repayment Amouwnt means, in respect of 4 Note on a particular date, the
Mrincipal Amaount on that date plus any interest which has acorued under
clanse & on that date but which has not been paid.

Seheduled Maturity Date means the date which is 6 vears afler the Issue
Date.

Series moans the Portfolio Linked Floating Rate Notes Series of MNotes to be
igsued under, and subject to, this deed.

Series Rating means, in respect of the Serdes, the credit rating of “BBR”
given o the Notes by the Rating Agency at the time of their issue or, if
different, the then current credit rating given to the Notes by the Rating
Ageney.

Frade Mark and Welsite Agreement means the agreement entitted “Trade
Mark and Website Agreemoent™ dated 31 October 2062 hatween Deutsche
HBank AG, Svdney Branch and the Company.

18,2  mcorporation of definitions from Master Trust Deed

Capitalised terms not defined in this deed have the meaning given to them in
the Master Trust Deed {in respect of the Serics where epplicable). For the :
purposes of the Serles, a reference in any definition or clause from the Master
Trust Deed whether referred to or incorporated in this deed or otherwise:

{a} fo a Bond or Bonds, is taken (o be g reference o a Note or Notes (as
the case may bey;

(b to the Bond Trust, is taken to be a reference to the Note Trust;
{c} to the Bond Trust Deed, is taken to be a reference o this deed;
{4} to the Bond Trustee, is taken to be a reference (o the Note Trustes;
and
(e} 10 a Bomdholder or Bondholders, is isken to be a reference o 2 j
Noteholder or Notehelders (as the case may bel.
15.2  Incorporation of interpretation provisions from Master Trust Deed
The provisions of clauses 1.3 10 1.7 of the Master Trust Deed are incorporated
inko this deed as if those clanses were set out here in full.
18.4 Acknowledgemenis
The parties acknowledge and agree, and cach Notcholder Is talen & bave
acknowledped and agreed, that:
{a) each of the Deposit Deed, the Distribution Deed, the Fee Letter, the
Costs Arovnt Letter and the Trade Mark and Website Agreement is a
Transaction Document in respect of the Series;
(b} the Company is bowad by the terms of the Deposit Deed and the

balance of the Depostt Account 1s 1o be applied In accordance with

= Mnlesansg Sephen Jagues | Mobs Trust Deed 20

GUATALG 2 doc {12 Novernher 2003

g,




the Dreposit Deed (ncluding, withowt limistation, in accordance with
the set-aff rights of the Deposit Bank); :

() the Portfolio Agreement is a Hedge Agreement i respect of the
Series:

{d) the Company 1 bound by the terms of the Portfolio Agreement;

{e} this deed is the “Bond Trast Beed™ under the Master Trust Deed for

the Sories;

(0 the Registrar 1s the “Registrar™ under the Master Trust Deed for the
Series; ;:
{g} Notes which are “CHESS Approvesd Securities”™ wrder the rules and

regulations of the Clearing System are subject to those rules and
regulations;

Y without hmiting {(b}. for the purposes of clause 8.8 of the Master
Trust Deed, the consent of the Security Frustee or Custodian in
respent of the Series must be in writing;

{1} the Operating Ageat’s obligations are Hinited to those specified in the
Services Deed;

3 it is bound by the Master Trust Deed;
{k} the Code of Bavking Practice 2003 does not apply to any Transaction

Decument or any tansaction or service under a Transaction :
ocument; and

h Preytsehe Bank AG provides no service 10, and undertakes 1o perform
ae obligations in favour of, any Notcholder,
188 Becourily Trustes
Permanent Nominees {(Aust.) Lid provides the acknowledgement in clause
15.4 in its capacity as Note Trustee {on behalf of itself and alf of the
wotcholders) and ay Security Trustee (on beball of tweff and all of the
Secured Creditors).
15.6 Galculation \
Calculations and determination of interest, Repayment Amounts, the 7
Redemption Date and other amounts, tates and dates under this deed ave to be
made by the Company and its determination is final and binding on the
parties and MNoteholders, i the absence of manifest ervor.
EXECUVED as o dead
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Note Trust Deed

Schedule - Rating agency conditions precedent

The Company must not issue Motes:
{2} usess:

{3} at the time of the msue, the Company reasonably believes that, based
on the anticipated return on the Authorised Investments and Hedge
Agresments 1o be acquired and entered into in connection with the
ssue a5 at the tme of thelr acquisition, the Company shoudd be ahle
o meet 1ts anticipated obligations and liabilitdes in respect of the
Series a8 and when, and in the currency in which, they fall due;

{1ty nmediately following issue, the balance of the Deposit Account is
cqual 1o or greater than the aggregate Principal Amount;

{11} the Notes will be given the Series Rating;

(ivy  the relevant Transaction Documents which require execution have
been exceuted and delivered by all of the parties (o thern; and

{v) each of the Bank Account and Series Sub-aceount has been
estalliched and is operating:

By it

(i} an Bvent of Default has oceurred n respect of the Sories and is
continuing or

{1} there are 0o trusiees appointed and continuing in office under the
hMaster Trust Deoed; and

{c} atherwise than i accordance with the ferms and conditions of the Transaction
Diocuments.
i
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Signing page

12 Moveundior 2602

BATED:

SIGNED, SEALED AND DELIVERED
by

as attomey {or NEXUS BONDS
LIMITED under power of attorney dated
in the presence off

Sigrature of witness

Name of witness (block letters)

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

Address of witness

)
)
)
)
)
!
i
)
}
}
}
J
J
i
Uccupation of wilness 3

THE COMMON SEAL of
FEEMANENT NOMINEES
{AUST.Y LTD s duly affixed in
accordance with its constitution in the
presence of;

T S S g

A -
ﬁ//‘@ w/éQf’*w e

Signatine of anthorised 2)9;1’&@11 Sisnaiure of amha:smmi person
Of’ﬁce Tzl ' Gz’ﬁc:a hdd
Canlls Cop 9ERan, T BT
& Name of authorised pem{m (blach Name of authmsed PETSOn (bigok
fetters) letiers)
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Note Trust Deed

Signing page

DATED: F2 AWERBt Jo3

SIGRED, SEALED AND DELIVERED
by  GrREgeRy PRORmAns  Hrtmmont A
ai attorney for NEXTIS BONDS
LAMETED vnder power of attorney dated

gﬁﬁ? in the presenes of:
S ’J A :’,.'

}(}‘,_
Rrvat el

“%wmmﬁ. of withess
SARAH HANNAN

same of witness (block lotiers)
1 FARRER PLACE, SYDNEY

Adddress %’é’ﬁ‘é‘{?ﬁ F

)
)
;
J
)
)
}
)
)
)
}
}
)
)

Urecupation of witness atiorney

THE COMMON SEAL of )
PERMANENT NOMINEES H
{AUST.} LTD is duly affixed in }
accordance will #s constitution i the )

presence of

signature of authorised person Signature of authorised person
Office beld Office held

Narme of authorised person {block ?‘mme UE mnharzsed pumm (bigck
letters) tetters)

B
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