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Date

Parties

30 5<.:^^*c. ,~"^. I

Orchard Investments Management Limited (ACN 105 684 230 of Level8,
461 Bouche Street, Melbourne Vic 3000 inits capacity as responsible entity of the
Timbersorp Agiibusiness Trust(On, 'L)

PermanentTrustee Company Limited AQI 000 000 993 of Level3,151
Rathdowne Street, Carlton, Vic 3053 (Tr", stee)

Recitals

A Onin. ,is the holder of an Australian Financial Services Licence issued by ASIC authorisfuig it
to operate the Scheme known as the Timberco, pAgrib"sinuss Trust.

B O^!U. , will holdthe Scheme Assets inits capacity asresponsible entity of the Timbercoin
Agi'thusiness Trust in accordance with section 601FC(2) of the Corporations Act.

C OnlyDt., is empowered by clause 18 of the Constitution to borrowmoney ftomtime to time for
the purposes of the Scheme.

The Trustee has agreed on the terns and conditions contained in this Deed to actus trustee of
flits Deed forthe benefit of holders forthetime being and from time to time of Bonds issued
under this Deed.

Operative provisions

, Definitionsandlnterpretation

Definitions

filthisDeed, titc Schedules and all documents issued under this Deed, unless the context or
subjectmatter otherwise indicates orrequires, the following words have the meanings set out
opposite them:

As, S, doll",^ or, !lustr@!min dollars means the lawful currency of Australia;

ADrhas thc same meaning as/{"sir"jin"/I'Dlin section 9 of the Co, :poralions, 401;

Administr"tor basthe same meanino as admintstr"torinsection 9 of the Corporations, 4ct;

Aimo, ,d Crop meansthe products, riglits, benefits orcredits derived from almond trees on the
Land;

A1mo"ifPrqjecis means anyalmond projects conducted on the Land, interests in which have
been orwilIbe, offCTCd by the Timbercoin Group orotiierresponsible entities ormanaoers
under aDisclosure Document, whether or notregistered as amariaged investmentscheme
under Chapter 5C of the Corporations Act;

I. I
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Assets has the same meaning as in the Constitution;

AsJCmeans Australian Securities and investments Coinmission;

flitor"<y means anyattomey appointed under clause 428 and any personwho derives angilt
directly or indirectly from an Attorney;

Anditorsmearisthe auditors of Onlyrr. , from time to time;

A1, str"jin means all States and Territories in Australia;

A"!frortse, 11nves""emu means any of the following denominatedinAustralian dollars:

(a) bonds, notes or othersecuritiesissued or guaranteed by the Con^noriwealthora State
orTerritory of Australiawith, at the relevant time, atenn to maturity of notlaterthan
the next Payment Date;

(b) deposits with, or loansto, or secured orguaranteed by the Coriumonwealth or a State
or Territory of Australia or an ADl authorised under the Banking, 4ct1959 10/1, land
which havea rating of notlessthanA-J by S&P and a shorttenn creditrating of not
lessthariP-Z by Moody's or a longtermrating ofM andA, 22 by S&P and Moody*s
respectively, with, at the relevanttime, a term to maturity of notlater than the next
Payment Date;

(0) certificates of depositor bonds, notes or securities issued by an ADlauthorised under
the Banking, lei1959 (Cth) and which have aratingofnotlessthanA-/ by S&P and a
shorttenn creditrattrig of notless thanP-I by Moody's ora long tenn rating of All
andA@2 by S&P and Moody's respectively, with, at therelevantfune, atennto
maturity of notlatertharittie next Payment Date;

(d) bills of eXchange, promissory notes, debenturesorotiiernegotiabieinstrumentsissued
or accepted by the Commonwealth or a State or Territory of Australiaor an ADl
authorised under the Banking, ICi1959 (Cth) and which have a rating of notlessthan
A-I by S&P anda shortterm creditrating of notlessthanP-I by Moody's ora long
tenn rating off1.14 and, 4". 2 by S&P and Moody'srespectively, with, at the relevant
time, a tern to maimity of notlaterthan the datemoneys will betequired forthe
purchase of Land or tile construction of improvements or otherwise forthe parposes
of this Deed One EndD"re);

any other invesinient approved by the Trusteewith, at the relevanttime, atenn to
maturity of notlater than the End Date and, which, except in the case of pangi'aph (d)
must be issued or guaranteed by or drawn, issued, accepted or endorsed by a person
which has a shorttenn creditrating of notlessthanA-I by S&P and P-Iby Moody's
or a longterm rating of A, 4 mud"2 by S&P and Moody'srespectively;

41,1110risedReprese"initvemeans:

(a) a company secretary or director of the party or an employee of the party whose title
includes the word "manager" or "director";

(b) aperson who is acting temporarily in one of thosepositions; or

(0) aperson, or aperson holding a position, nominated by a party to the other party;

Bond, Toldermeansin relation to any of the Bonds at any time a person who is forthe time
being registered as the holder of those Bonds;
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Bornds means debt obligations of Onun. , asresponsible entity of the Scheme from time to time
arising under this Deed;

Books hasthe same meaning as books in section 9 of tile Corporationsrtct;

8143i, ,essD^, means a day the banks are open for general banking business in Melbourne,
other than a Saturday, Sunday or a public holiday;

C@s" means at any timethe aggegate amount, as disclosed by the statement of financial
position which is at the relevant date the Last Statement of Financial Position, of allcash and
cash equivalents of the Scheme, including:

(a) depositsatcall;and

(b) short-tennmoneymarketsecurities;

GIF"s Crop meansthe products, riglits, benefits or credits derived from citrus trees on the
Land;

CitrusPrqjects means any citrus projects conducted on the Land, interestsin which have been
or will be, offered by the Timbersorp Group orotherresponsible entities ormariagers wider a
Disclosure Document, whether ornotregistered as amariaged investrnentsclieme under
Chapter 5C of the Corporations Act;

Coinsti!"from meansthe deed executed by OnvU. , constituting the Scheme;

co, ,!Talcr controlled has the meaning given in section 50AAofthe Corporations Act;

Controlled Entity means an entity, including a body corporate ortrust, directly or indirectly
controlled by OnHit, in its capacity as responsible cntity of the Scheme;

Coiniro!Ierhas the meaning given to controller in section 9 of the Coworaii0,3.3,4c!;

co, ;pointo" means any body corporate wherever incorporated or domiciled;

Colipo, "ito"SIIc!means the Corpor"!ions/for 2001 (C!I^) and the Co, :porntio"sReg"Ian0,25;

CPImeansthe Weighted, 4ver"ge ofE^8.12t Capii"!Cities All Oror4ps Cons, ,", erPriceJ, ,der
as currently maintained and published by the Australian Bureau of Statistics;

Ifdie Weigl, ted/, veinge of Eight CCPit"!Cities A"Gin, 4ps Coins"mer1'7'jeer, ,der is
discontinued, suspended or ceases to be calculated in a mariner in which it is calculated as at
the date of this Deed, such other index number that most closely reflects changes in the cost of
living forthe eiglit capital cities of Australia as is detennined by the Auditor;

Debt means at any time the aggregate amount, as disclosed by the statement offinaricial
position which is at the relevant date the Last Statement of Financial Position, of all Liabilities
of the Group, excluding:

(a) allLiabilitieswhicharenon-interest bearing;

{b) the amount of allhybridUnits and instruments convertibleto ordinary Units;

all Subordinated Member Loans;(c)

(d) contingentLiabilities;

Deedor 7714stDeedmeanstiiis trust deed (including Schedules) as originally executed and as
it may from time to time be amended maccordance with its terms;
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Directormeans a director of On. ^;

Disclos"re Doc"", e"t includes:

(a) adjsclos, ,?edoc, ,,,, gritas defined insection 9 of the CorporationsAct;

(b) aprod"ctdisclos"rest"ferne"!as defined insertion 9 of the Corporations Act;

(c) a document, including animfonnationmemorandum under which offersto participate
in a Project are made;

E"cm", br""cemeans any mortgage, pledge, charge, lien or assignment byway of security
(excluding any such thing arising by operation of law);

Eve, ,t ofDef@"It means an eventser out inclause 12.10fthis Deed;

Findr"cad!Statements means:

(a) astatementoffiiiaricialperfonn

(b) astatementoffinancialposition;

(c) astatementofcashflows;

(d) ifrequiredbytheaccountingstandards aconsolidatedstatementoffinancial
perfomiance, statement offmanicialposition and statorient of cash flows; and

(e) other infomiationrequiredto give aime and fairview of the financial position of the
Scheme or 011vrr, , as the case requires;

Firstfss, ,e means the issue of 10,100,000 Bonds with a face value of $1.00 at Financial Close
(asthat expression is defined in the First PDS);

Firstfss, ,e Date means the date of Financial Close, as that expression is referred to in the First
PDS;

FirstPDSmeansthe first product disclosure statement issued by Scheme dated 14 September
2005 umexed as Schedule 3;

Fixed andF!oati"g Chargemeans the fixed and floating charge created under tins Deed and
granted by OnlyU. ,in favour of the Trustee over the Scheme Assets;

Geari"gR"!to means at any time as disclosed by the statement offmaticial position which is
at the relevant date the Last Statement of Financial Position, the ratio calculated in accordance
with the following forrnula:

where:

A=

B=

the Gearing Ratio;

Debt(expressed as a positive);

Cash;

at any time the aggregate amount, as disclosed by the statement offinaricial
position which is at the relevant date tile Last Statement of Financial Position,
of all Group Assets;

C=

D=

A={B-q/ID-q
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Government Bodymeans:

(a) anyperson, agency or other thing exercising an executive, legislative, judicial or other
govenitnentalfuiction of any country orpoliticalsub-division of any country;

(b) anypublic authority constituted by orunder a law of any country or political sub-
division of any country; and

(c) anyperson deriving a rightdirect!y or indirectly from any other Government Body;

Grape Crops means the products, rights, benefits or credits derived from the grapevines
developed under aViticulturalProjectonthe Land;

Growp means:

(a) the Scheme;and

(by the Scheme's Controlled Entities, including ON#2, ToT #2 and ToT #3;

Gr0, !!,/1338fs means:

the Scheme Assets; and

the assets of any Controlled Entity, including the assets of ToT #2 (^ defined in the
constitution for ToT#2) andthe assets of ToT #3 (as defined in the constitution for
ToT#3),

calculated on a consolidated basis with the effects of animiisactions between the Scheme an

the Scheme's Controlled Entities being eliminated in full;

OSTmeans atan, levy, duty, charge or deduction, together with any related additional tax,
interest, penalty, fine or other charge, imposed by oriinderaGST Law;

GS7'L",,, has the same meaning as tiltheANewTax System (Goods and Services Tax) Act
1999 (,,,),

GSTR"te means thetate ofGST under the GSTLaw;

improve, "e"is means all capital\\, orks, trees, Water Licences attributed to the Land and other
improvements fomiing part of the Group Assets, including irrigation works;

r"terest Calculation Datemeansthe last day of each Quarter;

t"terestF"yine, ,tD"tomeans, tritespect of a Quarter, the day 3 Business Days after the end
oft!Tat Quarter;

Piss"e Conditions meansthe conditions set out in Schedule I applicable to the First Issue, and
allsubsequent issues unless otherwise expressly stated in this Deed, as determined by the
directors under clause 3.3 DragT. eed between OnvU, and the Trustee;

Issiren"re meanst}16 date of issue of any Bonds as determined by Onlyn, , and intrie case of
the First Issue meansthe First Issue Date;

Landmeanstherealproperiy forming part of the Group Assets;

L, ,st Slate", e"I of Fin@Izei@IPOsitio" means:

(a) untiltiie firstoccasion on which a consolidated statement of financial position of the
Group is delivered to the Trustee under clauses 7.2(d) or 7.2(e), the pro-fomia
consolidated statement offinaricialposition of the Scheme as at 30 June 2005;
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on that first occasion and any time after that first occasion, the consolidated statement
offmanicialposition of the Group then most recently delivered by 011^^ to the
Trustee under clauses 7.2(d) or 7.2(e);

Li@hinties has the same meaning as in the Constitution;

Lq!,"700 means the land described as Hattah-Robinvale Road, Liparoo tilthe State of Victoria
and comprising:

(a) Crown Allotinent6 and being all of the landmore particularly described in Certificate
of Title Volume 9861 Folio 747; and

^) Lot2 on PianofSubdivision 442837A, being all of the land descrlbed in Certificate of
Title Volume 10789 Folio 309

Liq"Matio" includes winding up, dissolution, deregistr. ation, administration, amalgamation,
receivership, reconstruction, assignment for the benefit of creditors, arrangement or
compromise of the creditors orbankruptcy;

I'm!I, ri4, Date means 30 September 2012;

Men, her means aholder of aUnit;

Moneys 01vi"g meansthe principal moneys and interest from time to time payable in respect
of the Bondsto the Trustee or to anyBond Holder, any Redemption amountwhich is payable
as a resultoftheBond'srcdcmption under or pursuarit to this Deed or the tenns of issue of
any of the Bonds and allother moneys from time to time payable under or by virtue of this
Deed;

Montl, meanscalendar month;

Occ, !pain<y, 48reeme"Is means any lease, licence or other occupancy agreement entered into
by the Group tritespect of the Land and improvements;

01ML means Orchard investments Management Limited (ACN 105 684 231)in its capacity
asresponsible entity of the Scheme, or the responsible entity forthe time being of the Scheme;

OrM#2means OIL1#2 PlyLtd(ACN 1/2 691997);

Ordi, ,", yResol, ,iron has the meaning given in Rule 22(a), subjectto Rule 24;

Other Crons means crops, products, riglits, benefits or credits derived from horticultural,
viticultural, silviculturalor other agi. icultural activities undertaken onthe Land;

O"tsf""dingBo"ofs means in relation to the Bonds, antiieBonds on issue at aparticular date,
other than:

those which have been redeemed maccordance with this Deed orthe Issue

Conditions; and

(b) those tritespect of which the date for redemption in accordance with the Issue
Conditions has occurred and for which the Redemption Amounts have been duly paid
to the Trustee and remain available for payment to Bond Holders holding suchBonds;

Paying"!Date means animterestPayment Date or Maturity Date, asthe caserequires;

Potential Event of Del'",, nineans any tiling whichwith the giving of notice or !anse of time
will constitute an Event of Default;
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Price hasthe meaning, in clause 28 of this Deed, as in the GST Law;

Pi'dyec, smeans the Almond Projects, Citrus Projects, ViticulturalProjects and such other
prqjects undertakenonthe Land from time to time by the Timbercoin Group orother
responsible entities or managers of aborticulturalor vinculturalnature, whether or not
registered as amanaged investinentscheme under ChaptersC of the Coinorations Act;

g"@rter meansthetliree month period ending on the last day of March, June* September or
December with the exception of:

(a) the firstQuarterwhich collmiences on the Firstlssue Date and ends on the daybefore
the first day of the next Quarter;

(b) the lastQuarLerwhich commences on the day following the lastday of the
illunediately preceding Quarter and ends on the Maturity Date;

Recet, ,er means a receiver orreceiverand manager appointed under this Deed and anyperson
who derives a right directly or indirectly from anyReceivcr;

RecordD@re means 7 Business Days before the relevantlriterest Calculation Date;

Redempti0"11", owntmeans the principal moneys and interest from time to time payable in
respect of the Bonds to the Trustee orto anyBond Holder on the Redemption Date;

Redemp!tom Calc, ,ICtio"Dote meansthe daywhich is 7 Business Days before the relevant
Redemption Date;

Redemp, tomD", emearis the Maturity Date orthe date on which Bonds are redeemed in
accordance with Issue Conditions 5.5 to 5.8;

Register means any register in respect of the Bond Holders keptpursuantto this Deed;

kegis, Tar means the person who from time to time is appointed by OnlylL to act as iegistrar in
respectofthe Bonds and in the absence of such appoininient, 01^11L;

Related Co, por@, for, means:

(a) a related body corporate as that expression is defined in the Corporations Act and
includes a body corporate which is at anytime after the date of this Deed aretoted
body coinor"tebut ceases to be a related body cowor"te because of an amendment,
consolidation orreplacement of the Corporations Act; but

(b) with any necessary modifications to reflectthat any reference to arefated body
corpor@te in the context of the Scheme is a reference to a related body co, pointe of
Onlyft. , solely in its capacity as responsible entity of the Scheme;

Repay includes redeem and vice versa and r^PCid, repay, ,61e and ray"yine"t, and redeemed,
rudee","ble and redemption are lobe consumed accordingly;

Rules meansthe rules formeetings of Bond Holders set out in Schedule 3;

Scl, ed"Ies meansthe schedules to this Deed;

Scheme meansthetrustconstituted under the Constitution and known as Timberco, :p
figrib"siness Trustregistered as a managed investinentscheme under Chapter5C of the
Corporations Actwitb ARSN 1/6 024 830 and of which OnVTL is theresponsible entity;

Schemed$3et, means allAssets of the Scheme;
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Sec"redP, .ayero, meansthe SchemeAssets;

Seer, ri^, mrerest means an interest or riglit:

(a) reserved over property;or

(b) created orotherwise arising over property under annortgage, charge, billofsale (as
defined in anyrelevant statute), lien, pledge, trust orright,

by way of security forthe payment of a debt or other monetary obligation orthe perfbnnance
of any other obligation, but excluding:

(i) anycharge orlien arising in favour of any Govenmnent Body by operation of
lawprovided there is no defaultin payment of moneys owing under such
charge; and

(ii) anypossessory lien arising in the ordinary course of business whether arising
by operation of law or by contract;

Solor"Sowt/, means the land described as Certificates of Title V01. 5945, Folio 4/8, Vol.
5945 Folio 4/9, V01. 5945 Folio 421, V01. 5945 Folio 422 and Underlease No. 4983702 of
CrownLease Perpetual No. 5345, alllocated at Bookpaniong, South Australia;

Speci"JResol", jolt, subjectto Rule 24, basthe meaning given in Rule 21(a);

$17ec!/led on:ce meanstheregistered officeofO^n. , or such other office advised by Onvn. ,
the Trustee from time to time;

S"607di""redMe", berLo""smearisthe aggregate of allmoneys advanced to the Group;

(a) by persons who arthetime of their advance are Members of the Scheme or any of
such Member's Related Corporations, the repayment of which is postponed untilallof
the interest bearing Liabilities of the Group (other than Liabilities in respect of other
debtswhich are Subordinated Member Loans or mrcspect of debtstowhich a
condition similar in substance to this definition applies) are paid, redeemed or satisfied
in full and in respect of which the relevant creditor is not entitled to prove in
Liquidation initie eventofany one ormore of the Group going into Liquidation Linti}
those interest bearing Liabilities of the Group (other than Liabilities in respect of other
dcbts which are Subordinated Member Loans or in respect of debts to which a
condition similar in substance to this definition applies) have been paid, redeemed or
satisfied in full; or

(b) by Timbercoin pursuerIt to the Timbercoin Facility (as defined in the FirstFDS);

TaxEve"t meansthereceipt by ONL of an opinion from a reputable legal counsel or other
tax adviser in Australia, experienced in such matters to the effect that, as a result of:

(a) any amendment to, clarification of; orchan}ge (including any armouncedprospective
change) in, the laws ortreaties(or anyregulations thereunder) of Australia or any
political subdivision ortaxing authority thereofor thereiriatfecting taxation;

(b) anyjudicialdecision, official administrative pronouncement, published orprivate
ruling, regulatory procedure, notice or aimouncement(including any notice or
aimouncement of intentto adoptsuch procedures orregulations)(, 4dmi"is!rati, ,e
lieno"); or

any amendment to, clarification o^, orchange in, the pronouncement that provides for
aposition with respect to an Administrative Action that differs from the theretofbre
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generally accepted position, in each case, by any legislative body, court, governmental
antiiority orregulatory body, irrespective of the manner in which such amendment,
clarification, change orAdintiiistrative Action is made kilouni,

which amendment, clarification, change or Administrative Action is effective, or which
pronouncement or decision is armounced, on or after the Issue Date(and which does notrelate
to GST), there ismorc than animsubstantialrisk that On\^orthe Scheme would be exposed
to more than a de minimus increase info costs or tax liabilities as a result of changes to taxes,
duties, imposts or other govenunentalcharges or civilliabilities.

Tares means taxes, includingGST, levies, imposts, deductions, charges, withholdings and
duties imposed by anyauthority of or in Australia orany other jurisdiction from orthrougli
which payment is made, or any political subdivision of any of them including, without
limitation, stamp and transaction duties, together with any related interest, penalties, fines and
expenses in connection with them, exceptifimposed on the overallnetincome of the person
towhom suchtaxes apply;

Timberco, :p meansTimbercorpLimited (ACN 055 185 067);

Timberco, p Gro, !!, means Timbercorn and its controlled entities as defined in Accounting
Standard MSB1024 "Consolidated Accounts".

707#2 meansthetrustknown as the Timberco, ;p OrchardTr, ,st#2 established pussyantto
them1st deed made on 25 February 2005;

ToT#3 means the trust known as the rin, hereo, ;p Orc/,"rd 77.1, st#3 established PUTSuaritto
the trust deedmade on 8 September 2005;

Trolls"ctio"Doer, me"tsmeans:

(a) this Deed, any deed subsequently omanding orreplacing this Deed, any other
document or documents which are used in or assist intrie carrying out of any act or
obligation under this Deed(including the Fixed and Floating Charge); and

(b) any other documents agreed by ONL andthe Trustee to be Transaction Documents;

Omits means afiilly paid unit in the Scheme issued on terms and conditions set outin the
Constitution;

Primer means apetson:

(a) who hasatleast five year's experience in assessment of rural properties in such area
where the Land and Improvements are situated;

(b) being a member or members of Australian Property histifute incorporated orits
successor: and

(c) who has no peeuniary interest that could reasonably be regarded as being capable of
affecting his or her ability to give an unbiased opinion;

Phic"",""!Firqjectsmeans any wine ortable grapeproject conducted on the Land, interests
in which have been or will be offered by the Timbercoin Group or other responsible entities or
managers under a Disclosure Document, whether or notregistered as a managed investment
scheme under Chapter 5C of the Corporations Act;

Water Licences means the temporary andpennanentwater licences fomiing part of the Group
Assets;
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writing includes printing, typing, lithography and other modes of reproducing words in a
visible form and written has a corresponding meaning; and

pyrine" Reso!"!to, , basthe meaning given in Rule 23(a)

Interpretation

hathis Dead andthe Schedules unless the context otherwise requires:

(a) reference to any Act, code, regulation orordinance orto anyprovision of anyAct,
code, regulation or ordinance includes anymodification orre-enactinent of the Act,
code, regulation or ordinance or any provisions substituted for Act, code, regulation or
ordinance and all statutory instruments issued under such Act, code, regulation or
ordinance;

(b) a worddenotirig the singularnuinber includes the plural and viceversa;

(c) areforencetoaperson includes individuals, corporations, partnerships, limited
partnerships, joint ventures, associations, companies, trusts orother organisations,
whether or notlegaleniiiies;

(d) a heading and a crossreference to aheadirig is for convenience only and does not
affect interpretation;

(e) areforencc to aparagraph, clause or Schedule is areforence to apamgraphto, or
clause of or schedule of; this Deed;

(f) arelistence to a statement offmanicialposition midstatement offmanicialperfbrrnance
of On, 01, andthe Scheme includes areforence to annotes thereto;

(g) a reference to any document, deed oragi. eementincludirig this Deed includes a
ref;;Tence to such a document, deed or agi'Gement as amended, novated, supplemented,
varied orrep!acedftom time to time;

(11) aword denoting anygende^includes allgenders; and

(i) the wordsi, ,of"des, finel, ,ofi, ,g, /or example ors, ,ch us when introducing ajist of
items do not exclude a referenceto other items, whether orthe same class or Genus or

12

Rights of Bond Holders

The issue of Bonds confers on the relevantBond Holder mrespect of such Bondsthe benefit1.3

of:

not

(a) the covenants and warranties given in its favour assetoutinthis Deed; and

(b) the conditions setoutinthelssueConditions

Each Bond}101derand anyperson claiming under that Bond Holder is bound by the terms and
conditions of this Deed.

Bond Holder Obligations

1.5 The riglits and obligations of each Bond Holder under this Deed are several and:

(a) failure by any Bond Holder to carry outits obligationswillnotrelieve any other Bond
Holder or 01^^n. , of any of its obligations; and
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(b)

2 TrustandTrustee

Appointment of Trustee

2.1 The Trustee is herebyappoirited as trustee and agees for the consideration expressed in this
Deed to act in the interests, and for the benefit, of the Bond Holders Driftie terms contained in
this Deed. The Trustee's duties and obligations to Bond Holders are owedto Bondllolders
only initieir capacity as Bond Holders.

no Bond Holder is responsible forthe oblioations of any other Bond Holder.

Trust

2.2 The Trustee will holdthe following on trust forthebenefit of the BondHolders:

(a) a rig!It to enforce 01^!IL's obligations to repay Bondsunderthis Deedand the Issue
Conditions;

(b) the Fixed and Floating Charge or any other Encumbrance granted under the teams of
this Deed; or

(c) the riglitto enforce any other duties of ONL (and any guarantor) under this Deed and
the trust created by it, the Fixed andFloating Charge, any other Encumbrance eranted
forthe bencfitoftheBond Holders, a Bond, the Issue Conditions andthe Corporations
Act.

Term

2.3 The trust created by this Deed styts on the date of this Dead and, unlesstenninated earlier,
ends on the day before the 80th amiversary of the date of this Deed.

Name of the Trust

Them1st created by this Deed is kilown astheTAT Debenture Trust.2.4

3 Creation andlssueofBonds

Issue of Bonds

01^,^it, wallissue 10,100,000 Bonds with a f^. CG value of $1.00 each on the Firstlssue Date
The Issue Conditions set out in Schedule I will apply to the Firstlssue.

Further Issues

Subjectto clauses 3.4 and 7.1 of this Deed, OML may at anytirne and from time to time issue3.2

further Bondspursuantto this Deed to suchpersons, in such amounts and bearingsuch
respective tenors and rates of interest (ifany) and for such consideration and generally on such
other ternis and conditions asthe directors orODVU. , may from time to time detemiine.

Subjectto clause 3.4, the Bonds issued pusuantto clause 3.1 and any other Bonds issued
thereafter parsuantto clause 3.2 will be issued with the benefit of and subjectto the provisions
of this Deed. Ally new issue of Bonds(other than the Bonds issued under clause 3.1) will be
issued on the terms and conditions prescribed forthatissue (as to which a certificate signed by
2 directors of OnvU. . on behalfofall directors will constitute sufficient evidence on whichtiie

3 .I

3.3
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Trustee or anyBond Holder may rely), and those prescribed teams and conditions andttie
provisions of this Deed (or such of them as are applicable to the issue)is bindin. on On^^11. ,
andthe Bond Holders.

Auditor's Report and Notification to Trustee

3.4 Subject to clause 7.1 oralis Deed:

(a) whenever DunLdesiresto issue anyfiirtherBondsitmust:

(i) notify the Trustee in writing of the amount of the Bonds which it proposes to
issue; and

indicate to the Trustee whether the issue is for retail orwholesale issue; and

at the same time provide to the Trustee a report by the Auditorstatirig as at a
date no more than2 months before providing suchreportthat, based on the
Last Statement of Financial Position, the amount of the Bonds proposed to be
issued could be issued without contravention of clause 7.1;

(b) the Trustee may acceptthe report provided under clause 3.4(a) or, ifthe Trustee
reasonably thinks that mittie circumstances it should require a check report itmay
within 7 days after tile receipt of the report furnished under clause 3.4(a) give notice to
01un, that a checkreporrisrequired, whereupon a check reportmustbe obtained by
01^^ with allreasonable expedition at On. L's expense from a registered company
auditoracceptableto it and chosen by the Trustee. Any accountant appointed by the
Trustee to prepare acheck report may make every adjustment to the Last Statement of
Financial Position which in his opinion is an adjusinientnecessary to make a proper
detennination made by the Auditor for the purpose of any statement offillancial
position or in respect of any definition or other provision contained in this Deed and
anyreference in any such definition orother provisionto a statement orreport by, or
to thc opinion of, the Auditormust for the purposes of the check reportor other report
or datennination be read as areforence to a statement or report by, or to the opinion
of, the author of that check report;

(c) the Trustee must within 14 days after the receipt of the reportfurnished under clause
3.4(a) or, ifitrequires a check report, within 7 days after the receipt of the check
report, notify 01ML in \witing that 01^^may issue:

(i) the ainountofBondsproposedtobeissued;or

(ii) the amountspecified initie report furnished under clause 3.4(a) asthe amount
of Bonds which could be issued without contravention of clause 7.1; or

(in) the amount shown in the check report (ifariy) as the amount of the Bonds
which could be issued without contravention of clause 7.1,

whichever is the least amount and 01^, it, may, subject always to clause 7.1, at any time
within 6 months after notice in writing is given by the Trustee under this clause 3.4(c)
issue Bondsto an amount not exceeding the amountso notified by the Trustee.

Issue of Bonds by Inscribing Register

On^IL \vin issue Bonds by registering or causing the Registrarto register the Bond Holder as3.5

the holder of the Bonds. Each Bondwillbe issued when the Bond Holder is inscribed in the
Register asfrie holder of those Bonds. when Bonds are issued to a Bond Holder Ounin. . will

(ii)

(in)
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All Bond Holders Rank Equally

AllBond Holders will Tart: equally.3.6

Bond Holders are Beneficial Owners of Bonds

The Bond}{olders are deemed to be the beneficial owners of the Bondsregistered muleir
respective names.

Payment of Commissions

011^^it, may pay commission, brokerage or procurationor other fees mrelation to the issue of
Bonds (including, withoutlimitation, for underwriting the issue of Bonds)to any person.

Bonds Valid Despite Contravention of Clause 3

Bonds will be deemed to nave been validly issued notwithstanding that their issue results in3.9

the contravention of this clause 3 orthat at the time of the issue OnvlLwas incontravention of
clause 3.

include, or cause the Registrarto include in the Register, the particulars required by clause
20.1.

3.7

3.8

3.10 Omit, must take all action possibleto remedy any contravention of this clause 3 within 7 days
of becoming aware of the contravention,

3.11 0^,, rr. ,must not proceed with any issue of Bonds, ifsuch issue would cause O^lit, to
contravenethis clause 3.

Chapters 2L and 60 of the Corporations Act, and Minimum Subscription

3.12 Untilsuchtime (Ref"11n@re) as Onlyll. , gives notice to the Trustee as contemplated by clause
9.15 and the Trust Deed complies with section 283AB of the Corporations Act as
contemplated by clauses 9.15 and 18.1(a)(in), On\^ must ensure that all offersto issue Bonds
in accordance with this Deed that are made or to be made do not need disclosure to investors
under Chapter 60 of the Corporations Act and are notmadeto any person who is a retail
clientasthattenn is defined in section 761A of the Corporations Act whenthey were or are
made. After the RetailDate, no Bonds will be issued to a Bond Holder unlessthatholder
subscribes for a minimum of $10,000 worth ofBonds.

4 Charge

Creation

4. I

Nature

O^, it. , as responsible entity of the Scheme charges to the Trustee its respective Tight, title and
interest in, and to, the Scheme Assets to secure the Moneys Owing.

4.2 The charge, subject to tile provisions of this Deed, constitutes:

(a) afloating charge over any interest of Onlift, in any of the following present or future
Scheme Assets comprising:
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(ii) negotiable instruments giventoOIL^towardspaymentofanyindebtedness
to it

(in) the Scheme'sstockintrade; and

(iv) any debt or other monetary obligation fomiing part of the SchemeAssets; and

(b) atixedchargeoverthebalanceofthe SchemeAssets.

Acknowledgement

4.3 The Trustee and On, 11, ac}310wledge that:

(a) the obligations and liabilities of whatever kindundertaken orincurred by, or
devolvingupon, 01ML under orinrespectofthis Deed (Objjg"!to, ,s) are incurred by
01^^rr. , solely in its capacity as responsible entity of the Scheme and that Omit, will
cease to have any Obligations under this Deed ifOl^it, ceases for anyreason to be the
responsible entity of the Scheme;

(by 01^^rr. .will not be liable to payor satisfy any Obligations except out of the Scheme
Assets against which it is entitled to be indenmified in respect of any Obligation
incurred by it as responsible entity of the Scheme;

(c) the Trusteemay enforce its rights against Omit. , arising from non-pertbmiance or
breach of the Obligations onlyto the extentthat O^^it, is entitled to be foldemnified
out of the Scheme Assets;

ifthe Trustee does riotrecoverallmoney owing to it arising from non-performance or
breach of the Obligations itmay riotseekto recoverthe shortfall by:

(i) bringing proceedings againstOl:^, ft. , initspersonalcapacity, exceptas
pennitted by clause 4.3(c) or (f); or

(Ii) applying to have OlvU. , wound up orp, ovirig in the winding up ofO^^^L;

clause 4.3(d) does not in any way restrictthe riglits of the Trustee under section
601ND of the Corporations Act;

this clause does not limit O^;U. ,'s personal liability (including liability for Obligations
arising at any time whilstit is orbas been the responsible entity of the Scheme) orthe
Trustee's rig!Its against 011v^, in the case offfraud, gloss negligence, breach of trust
orbreach of dutyby 01^^it, , and the Trustee may bring proceedings against O^^it, in
its personal capacity in the case offtaud, gross negligence, breach of trust or breach of
duty by Omit, .

OmU. , must not ceaseto betesponsible entity of the Scheme unless:

(a) it is removed asresponsible entity of the Scheme by Members;

(b) a court ordersthat O^^it. , be removed asresponsible entity of the Scheme; or

(c) 0^, 11. . retires and is replaced as responsible entity of the Scheme with the approval of
the Trustee, such approval not to be unreasonably withheld by the Trustee, andtlie
approval of the Members, ifrequired,

It is acknowledged by the Trustee that the Fixed and Floating Charge given by 011\^it, under
clause 4.1 does notinclude the Almond Crops, Citrus Crops, Grape Crops and cropsderived
from any other Projects asthey remain the property of:
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the participants in the Projects;

(b) the responsible entities andmanagers of the Prqjects andtheirnominees;

(c) any lessee orlicensee of aperson specified inclause 4.5(b); or

(d) anyottier personwho derives title to the Aimond Crops, Citrus Crops, Grape Crops or
crops derived from the Projects throngl'I any of the persons described in clauses 4.5(a)
to (0).

Chattel Securities Act

4.6 To the extentthatthe Fixed and Floating Charge is a charge over Scheme Assetsto whichthe
ChanelSecz, Fines ^ct1987 of Victoria or any corresponding legislation of any other
jurisdiction applies, it will be a legal interest overthatpart of the Scheme Assets for the
PIirposes of that legislation.

Crystallisation

The Trustee may serve awntten notice upon Omit, ifanEvent of Default has occurred and is
subsisting stating that the floating charge is to convert into a fixed charge and describing the
property affected by the notice, whereuponthe floating charge will convert into a fixed charge
in respect to the property described in that notice.

Automatic Crystallisation

The floating charge villauton^tically convert into a fixed charge over:4.8

the whole of the SchemeAssets:(a)

4.7

(i) uponanynoticebeing given by the Trusteeunderclause 4.7;

(ii) upontheLiquidation of 011\^while it is responsibleentityofthe Scheme or
any action being taken to put 011v^., as responsible entity of the Scheme into
Liquidation;

(in) upon O^!n. , ceasing orthreateningto cease to carry on business or a
substantial part of its business except as pennitted under a Transaction
Document;

any proceeds of any debt orothermonetary obligation, upon any creditorofO^, ff. ,as
responsible entity of the Scheme proposing to take anyactionto}Iavethese proceeds
paid to the creditor punsuant to any statute or other law;

any partofthe Scheme Assets:

(i) upon anybreach or action being taken by OnvlL to breach its obligations
under any Transaction Documents in relation to that part of the Scheme
Assets;

(ii) upon any action being taken by anypersonto distrain, attach orexecute
againstthatpart of the Scheme Assets;

(in) which is subjectto a Security interest in favour of any other person upon that
person taking any action to exercise anyriglit againsttriat part of the Scheme
Assets; and

66300. v3tv^coMS\BT3 Bond Trust Deed



Reinstatement of Floating Charge

Ifthe floating charge has converted into a fixed charge over anypart of tile Scheme Assetsftie
Trustee may serve a written notice upon O^^U. , stating that the fixed chardc is to convert into a
floating charge and describing the property affected by the notice, whereupon the fixed charge
will convert into a floating charge overthe property described intriat notice.

Fixed Charge over Debt Proceeds

4.10 01^,^ must upon receipt of the proceeds of any debtorothermonetary obligation which are
SIIbjectto afixed charge paythose moneys into ariaccount noritinatedby the Trustee either
with the Trustee or another person and of which the Trustee is the sole or ajoiritsignatory.

Authority to dealwith Floating Charge property

Subjectto clauses 4.7 and 4.8, the Trustee authorises 0^11. ,to dispose of or otherwise deal4.11

with Scheme Assets subjectto the floating charge in the ordinary course of its ordinary
business.

(iv) upon the appointrnentbyany person of an official or other manager, voluntary
administrator, receiver orreceiver and manager of that parlorthe Scheme
Assets.

Prohibited Dealings

4.12 Only"t., must not:

(a) create, attemptto create orpennitto exist anyEncumbrance mrelationto the Scheme
Assets subjectto the fixed charge (whether ranking ahead of; or equally witli, the fixed
charge) unless the Encumbrance;

(i) arises by operation of lawto secure the payment of moneys whichhavebeen
due and owing for less than 30 days;

(ii) ranks in priority belowthe fixed charge and hasbeen fully disclosed to and
approved in writing by the Trustee;

(in) has otherwise been fully disclosed to and approved in writing by the Trustee;

(iv) is acknowledged by the Trustee under clause 4.13.

{b) dispose of; declare a trust over or otherwise create orpennitthe creation or existence
of any interest in, orpart with possession of, any Scheme Assetssubjectto the fixed
charge withouttheTrustee's consent, which must not be unreasonably withheld, unless
the dealing in respect of the Scheme Assethas been disclosed in clause 4.13

Acknowledgements

4.13 The Trustee provides its acknowledgment that the Group:

(a) has entered into ormay enter into Occupancy Ageements on terms and conditions
consistent with those set outin the First PDS in relation to the Land and

improvementswhich will Ibnnpart of Group Assets on or about 30 September 2005;

(b) may grantfirst-ranking mortgages to Australia andi. Jew Zealand Balking Group
Limited over:

or
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Liparoo;(it)

(0) may provide the other securities expressly referred to intrieFirst PDS andundertake
the actions expressly referred to in the First PDS,

and acknowledges that the Trollsaction Documents are granted subjectto thengilts and
interests described in clauses 4.13(a) to (0), whether those rights and interests exist at the date
of this Deed or the Fixed andFloating Charge orarise subsequently.

4.14 The parties intend that^Ie charge created by clause 4.1 takes priority over all other
Encumbrances granted by O^n, over the Scheme Assets.

Default Powers

4.15 The Trustee may only ifan Event of Defaulthas occurred and is subsisting exercise any orall
of the rights set out in clauses 4.17 to 4.23 orlssue Condition 5.5 in any manner that it thinks
fit and notwithstanding that a Receiver has been appointed.

4.16 The interpretation of any riglit set out in this clauses 4.17 to 4.23 will notbe restricted by
reference to or inforcncc from any other riglit.

Statutory and Implied Powers

4.17 The Trustee may exercise allrigl:Its capable of being conferred by the legislation, regulations
and other laws of any relevantjurisdiction upon chargees under mortgage, deeds or otherwise
and such riglits will be in augmentation of the powers expressly conferred upon the Trustee
under this Deed and maybe exercised by the Trustee immediately upon or at anytime after
any default by 01^n. ,without any notice orexpiration of time under those lawsbcing
necessary and all other provisions of those laws will be deemed to be negatived or varied only
so far asthey are inconsistentwith the tenns and provisions of this Deed.

Sale

The Trustee may senthe Secured Property and, withoutlimitation* any sale may be:

(a) by private treaty, public auction, tenderorotherwise;

(b) together with the sale of any other property by any other person;

(c) upontenns and conditionsthattheTrusteetriinks fit, including, withoutlimitation,
any terms and conditions:

(i) whereby:

(A) the purchaser is allowed timeto pay the whole oranypart of the
purchase price either with or without interest and either with or
without security;

(B) any rights over the Secured Property are reserved or granted;

(C) the consideration is expressed in any currency orconsists of
something other than money;

co) the purchase price or other consideration is payable by instalments;
and
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(ii) relating to the titleofthepropedy;

andthe Trusteemay:

(in) buyinatanyauction;

(iv) disclose ornotdiscloseanyreserveprice;

(v) rescind any contract of sale and resenthe property without being liable for any
loss;

(vi) advertise ornotadvertisethe sale of the Secured Property; and

(vii) make any agreements or arrangementsrelatinig to the sale.

General Dealings

4.19 The Trusteemay;

(a) takecontrolofandgetintheSecuredProperty

(b) manageandotheiwise dealwiththe Secured Property;

(0) exercise the rights of 01^!U. , and observe and pertorrn its obligations in respect of the
Secured Property and cause and pennit any other person to observe or perform their
obligations in respect of the Secured Property;

(d) vary, replace or release any riglitor interest of 011\^ orany other person;

(6) eXchange any part of the Secured Property for any other property and, ifthere is a
difference in valuebetweenrlie property exchanged, give or receive, arthe case may
be, any moneys orotiierconsideration equal to the difference in value in order to give
or receive equal value forthe eXchange; and

(f) grantoptionsandriglits offirstrefiisalto acquire tile Secured Property.

Raise and Lend Money

4.20 The Trustee may upon any terms and conditionsthat the Trustee thinks fit:

(a) borrow orotherwise raise moneys or obtain financial accommodation on the security
of the Secured Property, including, withoutliniitation, any moneys required in relation
to the exercise of any right by the Trustee or aReceiver or an Attorney; and

(b) lend or otherwise g. antfinancialaccommodation to aReceiver or an Attorney on the
security of the Secured Property, including, withoutlimitation, any moneysrequired in
relation to the exercise of any riglitby the Trustee or a Receiver oranAttorney; and

(c) dealwithariy mortgage g, 'anted by it overthe Secured Property and anter into any
ageementrelatingtothe priority of that mortgage and discharge it.

Investment of Moneys

4.21 Ally moneys received by the Trustee which are notrequired lobe framedlately applied intrie
exercise of any rig!It or putsuaritto clauses 4.17 to 4.22 may be invested in the name orunder
the controlofthe Trustee many Authorised Livestinentthat the Trustee may, in its absolute
discretion, think fit and the Trustee may at any time ortimes vary any such hivestinents for or
into other Authorised hives tinents and shall not be responsible for any loss occasioned
thereby, whether by depreciation in value or otherwise.
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Receivers

4.22 The Trustee may:

(a) either before orafter ithastaken controlofthe SectiredProperty:

(i) appointin writing any one ormore personsto be areceiveT orreceiver and
manager of the Secured Properly orapart of it; and

(it) appointa differentreceiverorreceiver and manager for differentparts of the
Secured Property;

(b) ifmore than one person is appointed as Receiver of anyproperty, the Trusteemay
empowerthem to actjointly orjointly and severally;

(0) remove the Receiver, appoint another in his orhcrplace ifthe Receiver is removed,
retires or dies, and reappoint aReceiver who hasretired orbeenremoved; and

fix the remuneration of the Receiver.(d)

Ancillary Powers

423 The Trusteemay:

(a) commence, defend, prosecute*settle, discontinueandcompromiselitigation,
administrative or arutralproceedings;

(b) give receipts and release, discharge or compromise any debt or other obligation owed
to orby 01^^n, ;

(c) enter into and execute and deliver documents and ageements mrcspect of the
exercise of its other riglits under clanses 4.17 to 4.22;

delegate to any person any other vigilt (including this right of delegation) under
clauses 4.17 to 4.22; and

(e) do anything incidental or conducive to the exercise of any of its other rights clauses
4.17 to 4.22.

Receivers as agents

4.24 A Receiver, subject to clause 4.25, will be the agent of 011\^ who alone will be responsible
forthe Receiver's acts and omissions andremuneration.

4.25 The Trustee may appoint aReceiverasthc agent of the Trustee and delegate to a Receiver any
of the Trustee's rights under this document.

Powers of Receivers

4.26 AReceiver will have tile riglitinrelation to any property of whichthe Receiver is appointed to
do everything that On^^ may lawfulIy authorise ariagentto do on behalfofOl^^U. , in relation
to that property and, withoutlimitation, a Receiver may in relation to that property exercise:

(a) the riglits capable of being conferred upon receivers and receivers and managers by
the Corporations Act and statutes and laws of any relevantjurisdiction;

(b) the rights set outin clauses 4.18 to 4.21 and clause 4.23 inclusive;

(c) the rightsofOID, rr. ,andthedirectors of OnVTL;and
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(d) any other rightsthe Trustee may by written noticeto aReceiver give to aReceiver.

The Trustee may by witten notice to a Receiver arthe time of a Receiver's appoinmient or any
subsequent times give any riglits to a Receiver that the Trustee thinks fit.

Attorneys

4.28 Ifan Event of Defaulthas occurred, 011vU. , tirevocably appoints the Trustee its attorney with
the riglitfbrso long as an Event of Defaulthas occurred and is subsisting to do everything that
On. ,it, may lawfulIy authorise an agentto do in respect of this Deed andthe Secured Property
including, without limitation, anything described in clauses 4.18 to 4.21 and clause 4.23.

Ally Attorney may exercise its riglits not\\, ithstaridirig that the exercise of the vigilt constitutes
a conflict of interest or duty.

Ally Attorney may appointsubstitutes and otherwise delegate its rigl:Its (including this riglit of
delegation).

4.3 I 0^In. . must ratify any exercise of a riglitby an Attorney.

4.32 The power of attorney is eranted to secure the performance of the obligations of Onlyff_, to the
Trustee under this Deed, the proprietary interests of the Trustee under this Deed and the
payment of the Moneys O\vings to the Trustee.

Exercise of Default Rights

Onb^11. , must not cause or permitthe Trustee, aReceiver or an Attorney to be pTevented or
hindered from exercising its riglits under this Deed or any other Transaction Document.

4.34 Ifthe Trustee bastal<en controlofthe Secured Property it may giveup control of the Secured
Property at any time.

4.35 The obligations of 0111/1. , under this document relating to the Secured Property will not be
affected by the Trustee, any Receiver or any Attorneytaking controlofthe Secured Property.

Exclusion of Legislation

4.36 The provisions implied in mortgages by the legislation and regulations of any relevant
jurisdiction will forthe purposes of this Deed be negatived orvaried only so far as they are
inconsistent with the provisions of this document and are otherwisevaried so astobecome
consistent with this Deed.

4.37 Ally statutory restrictions (other than mandatory restrictions) upon any riglit of the Trustee,
Receiver orAttomey to dealwith tile Secured Property will notapply to tile rights of those
persons under this Deed.

The provisions of any existing or future moratorium, financial emergency or other like
legislation or regulationswhettier Commonwealth, State or Territory will not apply to this
Deed ortlieMoneys Owing andtothe extentlegally able any such legislation and regulations
are hereby expressly excluded.

4.27

4.29

4.30

4.33

4.38

5

5. I

Bond Conditions

The Bonds are to be held subjectto and with the benefit of this Deed andfiie Issue Conditions.
This Deed and the Issue Conditions are binding on 01ML in its ouninglit and inits capacity as
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the responsible entity forthe time being of the Scheme, andtheTrustee and the BondHolders
and allpersons claiming through orunderthem respectively,

6 Acknowledgement Of!ridebtednessAnd Payment Of Principal Moneys
And Interest

Acknowledgement

Subject to clause 62, QinL acknowledges its indebtedness to the Trustee tritespect of the6. I

Moneys Owing.

Payment of Principal Moneys and Interest

O^11. , must pay to the Trustee the principal moneysrepresentedbythe Bonds or, asthe case
may be, such partofftie Bonds as origlitto be redeemed on the date due for repayment in
accordance with the Issue Conditions and will, in the meantime and untilthe whole of the
Bondshave been redeemed in accordancewiththe Issue Conditions pay to the Trustee interest
on the principal moneys represented by the Bonds in accordance\viththe Issue Conditions,
provided always that, unless an Event of Defaulthas occurred and is subsisting, payment of
such principal moneys and interest must, unless the Trustee otherwise directs, be made to the
Bond Holders(net of anywithholdirig or other Taxes required to be deducted) and every such
payment operates to the extent of the payment in satisfaction of 011\11. ,'s obligations under this
clause 6.2.

6.2

Amountis Unable to be Distributed

Ifany amount to be distributed to a BondHolder under clause 6.2 is unable to be distributed,
for any reason, within sixmontiis of the date on which the amount was firstsouglitlobe
distributed, the relevant amount will, at the end of such period, be:

(a) ifit has been paid by 01^^ to the Titist. ^ for distribution to the Bond Holder,
returned by the Trusteet00^^11. ,, provided no Event of Default orPotentialEveniof
Default subsists at the relevanttime; or

(b) retained by O^^n. ,, unless an Event of Default or Potential Event DTDefault subsists at
the relevanttime in which case 0:1^, 11, must pay the amountto the Trustee,

asthe case may be,

To the extentthat OnvlL receives or retains any moneysunderclause 63, OnvlL must paythe
relevantamountto a Bond Holder entitled to it on demand by that Bond Holder at any time
beforethe end of six years following the date on whichthe relevant amountwasfirstsoughtto
be distributed by O^vrr, to the BondHolder under clause 6.2,

7 01ML'sRepresentations, Warranties AndCovenants

Limitation on Issue of Bonds

OnvD:., hereby covenants with the Trusteetitat ONl, will notpennitthe Gearing Ratio set out
inclause 7.2(a)to be exceeded while there are any Outstanding Bonds.

Covenants by 01ML

Omit, covenants with the Trustee that:7.2

7. I

66300, v3t, EruMS\BT3 Bond Trust Deed



co it will riotsuffer or pennit the Gearing Ratio to exceed 809"0 whilstthere are any
Outstanding Bonds;

it will execute and do allsuch assurances and things as are reasonably required to give
effect to this Deed and confer the full benefit of this Deed lipon Bond Holders;

it willstrive to carry on and conduct its business in a proper and efficient manner;

it will provideto the Trusteebythe earlier of 21 days before the nextarmualgeneral
meeting after the end of the financial year, or 4 months after the end of the financial
year a copy of the audited consolidated Financial Statements, Directors' report and
Auditor'sreport forthe Scheme and Onvn. , as at the end of the financial year;

it will provideto the Trustee within 75 days after the end of each first halfyearofeach
financial year a copy of the consolidated halfyear Financial Statements, Directors'
report and Auditor's report for the Scheme and 01^^it. , as at the end of that first half
year;

it will provide to the Trustee a certificate signed by two of its directors at the same
time that it provides the Fir^ncialStatements under clauses 7.2(d) or(e), \vhioli
certificate must setoutthe Gearing Ratio as at the date of the relevant statement of
financial position and the relevant calculations used in determining the Gearing Ratio;

it will make available for inspection by the Trustee or any authorised officer or
employee of the Trustee or any registered company auditor appointed by the Trustee
the whole of the Financial Statements or other records of the Scheme and O^ft. , and

giveto the Trustee orany authorised officer oremployee of the Trustee any
inforrnation, explanations or other assistance that it reasonably requires with respect to
allmatters relatiri@ to the Financial Statements or other records of the Scheme and

On, ^ff. ,;

it will duly comply with allstatutory requirements with respectto the filing of reports,
accounts and statements and the furnishing of reports, accounts and statements to the
Trustee, the keeping open DFTegisters for inspection and all other like matters;

on the delivery to its Specified Office of an application by persons holding notless
than one-tenth of the amount of Outstanding Bonds, by giving notice to each of the
Bond Holders arthe Bond Holder's address as specified in the Register, it will
convene a meeting of Bond Holders to give to the Trustee directions mirelationtothe
exercise of its powers or consider the most recent Financial Statements, such meeting
to be held at a time and place specified in the notice and presided over by a person
nominated by the Trustee or failing such nomination such other person as is appointed
forthat purpose by the Bond Holders present at the meeting. IfO^^, in. ,is required to
call a meeting under this clause 7.2(i), it must give notice of the time and place of the
meeting to the Trustee and its Auditors;

it will duly and punctually observe, fukil, perlbnn and comply with antiie covenants,
tenns, conditions and obligations imposed upon it orunderthisDeed or the Issue
Conditions and the CoinoretionsAct(including, Chapter 2L ifapplicable) and notify
the Trustee miniting immediately on becoming aware that any of such covenants,
ternis, conditions and obligations cannot or are reasonably unlikely to be able to be
fillfiUed or perfonmed;

it will:

(b)

(0)

(d)
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(i) as soon as reasonably practical and many eventwithiri45 calendar days from
the Firstlssue Date, procure the provisional registration of the Fixed and
Floating Charge with ASIC; and

(ii) assoon asreasonablypractical, causetiestamping of the Transaction
Documents and the final registration of the Fixed and Floating Charge with
ASIC;

it will use its best endeavours to ensure that allauthorisations required for the validity,
enforceability and performance of its obligations under this Deed and the ef^oriveness
of the Tnnsaction Documents are obtained and promptly renewed and remain in full
force and effect;

(in) it will notify the Trustee upon any entity becoming a Controlled Entity orupon any
application, order, proceeding or resolution to which clause 12.1(d) applies being
made, commenced or passed;

(n) it will uponthe happening of an Event of Default or aPotentialEventofDefault, give
the Trustee a certificate signed by 2 Directors giving funoritten particulars of it and
of the action taken or proposed to betal, en by 01^^it. .to remedy it;

(0) it will furnish to the Trustee within 21 days after each due date for payment of interest
on the Bonds a reportsigied by notlessthan2 of the directors of0^11. , on behalfof
the Board of Directors stating:

(i) whether or notthe interest due on the Bonds as at the due date for payment of
interest last preceding the date of the report has been paid; and

(it) the principal amountoftheBonds outstanding at suchdate;

(p) it will provide a copyofthis Deedto a Bond Holder orthe Trustee ifdiey request a
copy; and

(q) after receiving from the Auditor or anyauditor of any Controlled Entity anyreport of
any description relevant to the exercise and performance by the Trustee of its powers
and duties under this Deedor under any legislation, it will immediately provide the
Trustee with a copy of suchreport.

Representations by 01ML

OwlL represents andwarrantstothe Trustee that7.3

(a) 01^^has entered into this Deed in its capacity as responsible entity of the Scheme
under the Constitution;

(b) On\IL has full, complete andvalid authority and power to enter into this Deedmider
the terms of the Constitution in the capacity of responsible entity under the Scheme;

(9) it is duly incorporated maccordance with the laws of its place of incorporation as
stated in this document, validly exists under those laws and has the capacity to sue or
be sued in its own name and to ounins property and conductits business as it is being
conducted;

(d) this Deed is enforceable in accordance with its ternis and is not void or voidable;

(e) ithas capacity unconditionally to execute and deliver and perforrn its obligations
wider this Deed and the Fixed and Floating Charge;
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(1) ithastaken allnecessary action to authorise its unconditional exec^tion and delivery
of andthe perlorrnance and observance of its obhgations under this Deed;

(g) each authorisation from and filing and registration with aGovennnent Body necessary
to enable it to unconditionally execute and deliver and perforrn and observe its
obligations under this Deed and carry on its principal business or activity has been
obtained, effected and complied with;

the unconditional execution and delivery of andperfomiance and observanceby it of
its obligations under this Deed docs not contravene:

(1) amwordirectiveftomaGovemmentBody;

(ii) the constitution orotherconstituentdocuments of Onlyrr. ,;

(in) an agreement or instrument to which O^^IL is a party; or

(iv) an obligation ofO^vll. ,to anyotherperson;

no Event of Defaulthas occurred;

no Potential EventofDefault has occurred whichhas not beennotified to the Trustee

in accordance with clause 7.2(n);

(k) there is no material litigation commenced ortlareatened which has not beendisclosed
to the Trustee;

(1) its payment obligations under each Transaction Document rank ahead of allits
unsecured andunisubordinated payment obligations(whether presentorfiittire, actual
or contingent), other than obligationsthat are inaridatorily preferred by law;

Eachwarranty and representation under this clause 7.3 willsurvive the execution of this Deed andbe
deemed to be repeated with reference to the fitcts and circumstances then existing on each interest
Calculation Dale and the Maturity Date.

Trustee's Role in Respect of Events of Default or Potential Events of Default

Notwithstanding anything else contained in this Deed other than clause 7.5, but always subject
to its obhgations 11nderthe Corporations Act, the Trustee is under no obligation at any timeto
consider whether any of the covenants contained inclause 7.2 or the representations contatrLed
in clause 7.3 have been breached orwheftier there is any matter oralitrigttiat has occurred or is
likely to occur that may give rise to an Event of Denaultor Potential Event of Default and, in
the absence of express notice to the contrary, the Trustee is entitled to assume at alltirnes that
the covenants contained in clause 7.2 and the representations contained in clause 7.3 have not
been breached and are true and correct at antiines.

Clause 7.4 does not relieve tile Trustee from any obligation to monitor Onlyll, 's compliance
with clauses 7.2(co, 7.2(e) and 7,200,

(1)

(j)

7.4

7.5

8 Reports, etc. by 01ML

Maintenance of Register

8.1 Omit, hereby covenants with the Trustee that, ^ithin90 days of the close of each financial
year, it will cause a report certified by 2 Directors to be lodged with the Trustee staing:
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(a) whether ornot On, ^ orits agents have duly maintained the Register; and

(b) whether ornottoftie best ofO^L'sknowledge, information and benefithas become
aware of any matter which is in its opinion relevant to the exercise and perfonnance of
the powersand duties imposed by this Deed uponthe Trustee.

Report by 01ML

Omrr. , must, within onemonttiafterthe end of each Quarter provideto the Trustee, and ASIC
(ifrcquired by law) areport signed by at leasttwo Directors on behalfofallthe Directors
which sets out in detail any matters relating to that period adversely affecting the interests of
Bond Holders and, without limiting the generality of the foregoing, stating:

(a) whether or not since the end of the preceding period of three months(or, in the case of
the first such report furnished, since the date of this Deed) in the opinion of the
Directors:

8.2

(i) the limitations on the amount of Bonds which may be Outstanding at any one
time under this Deed have been exceeded and, iftheyhave been exceeded,
particulars of issues exceeding those limitations;

OIL^n. , has complied with alithe covenants and provisions binding upon them
under the Bonds, this Deed, the Fixed and Floating Charge andthe Issue
Conditions, including clause 7.2(a);

any event has happened that has caused orcould causethe Bonds orany
provision of this Deed to bccome immediately enforceable and itso
particulars of that event;

there has been any substantial change in the nature of the business of the
Group since the issue of the Bonds that has not previously been reported and,
itso, particulars of that change;

any circumstances have occurred that materialIypr^judice 01^IL and any of
the Controlled Entities or any security or charge included trior created by the
Bonds, this Deed and the Fixed andFloatirig Charge and itso, particulars of
thosecircumstances;

where Onlyn, has deposited moneywith, lentmoney to, or assumed any
liability of, a company which is aRelated Corporation of0^^11, , particulars
of

(10

(in)

(iv)

(v)

(A) the total amounts codeposited or lentandtiie extent of any liability
so assumed during the period covered by the report, and

the total amounts owing to 0^^11. . mirespect of money so deposited
or lent, and the extent of any liability so assumed as arthe end of the
period covered by the report;

distinguishing between deposits, loans and assumptions of liability that are
secured and those that are umecured, but notincluding any depositwith, loan
to, orliability assumed on behalfof, a company ifftiat company has
guaranteed the repayment of the Bonds issued pursuantto this Deed and has
secured the guarentee by a charge overtts property in favourofthe Trusteefor
the Bond Holders;

(B)
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thenetamount outstanding on anyadv^Ices at the end of the Quarter ifit has
created acharge other than the Fixed and Floating Chargewheie:

(A) the total amount to be advanced on the security of the charge is
indatenninate; aid

(B) the advances are merged macurrentaccountwithbaiikers, trade
creditors or anyone else; and

any other matters that may materialIy prejudice any secority or the interests of
the Bond Holders,

Subjectto clause 4.12, ifO^, n. , creates a charge overthe Scheme Assets, other than the Fixed
andFloathig Charge, it must:

(a) give the Trustee written details of the charge within 21 days after it is created; and

(b) ifthe total amountto be advanced on the security of the charge is indeterminate and
the advances are notmerged in a current accountwithbankers, trade creditors or
anyone else, give the Trustee written details of the amount of each advance within 7
days after it is made.

9 Discretion, Duties AndLiabilityOfTrustee

Liability

The Trustee enters into this Deed and each Transaction Document to which it is aparty only in9.1

its capacity as trustee of the Bond Holders and in no other capacity. A liability arising under or
in connection with this Deed or aTransactionDocutnentis limited to andcan be enforced
againstthe Trustee only to the extentto which the Trustee is actually indenmifiedforthe
liability. This limitation of the Trustee's liability applies despite any other provision of this
Deed or any other Transaction Document and extendsto allliabilities and obligations of the
Trustee in any way connected with any representation, warranty, conduct, omission, deed or
transaction related to this Deed or any other Tnnsaction Document.

The parties other than the Trusteemay riotsue the Trustee personally orseek the appoiritinent
of a liquidator, administrator, receiver or similar person to the Trustee or prove in any
liquidation, administration or arrangement of or affecting the Trustee.

The provisions of clauses 9.1 to 9.7 do not apply to any obligation orbability of the Trustee to
the extent thatit is riotsatisfied because under this Deed or by operation of law there is a
reduction in the extent of the Trustee's indemnification out of the assets the subject of this
Deed, as a result of the Trustee's fraud, eross negligence, breach of duty or breach of trust,

No attorney, agent, receiver orreceiver and manager appointed maccordance with this Deed
or any other Transaction Document or otiienvise, has authority to actonbehalfofthe Trustee
in a way which exposes the Trustee to any personal liability and no act or omissionofany
SUGliperson, other than aperson appointed by the Trustee itself, will be considered fraud,
gross negligence, breach of duty or breach of trustbythe Trustee forthe purpose of clauses
9.1 to 9.7.

9.2

9.3

9.4

9.5 The Trustee is not obliged to do orreftain from doing anything under this Deed or any other
Transaction Document (including incur any liability) unless the Trustee's liability is limited in
a manner satisf^ctoTy to the Trustee inits absolute discretion
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A failure by the Trustee to comply with or abreach by the Trustee of any of its obligations
under any Transaction Document will not be considered to be fraud, gloss negligence, breach
of duty orbreach of trust by the Trustee ifthe relevant failure or breach:

(a) arose as a resultofa breach by aperson other than the Trustee of aTraiisaction
Documentsvherethe pertonnance of the action by the other person, the
non-perfonnarice of which gave rise to such breach, is a precondition to the Trustee
performing the said obligation;

(b) was in accordance with a lawful court order or direction or otherwise required by law;

(c) was maccordancewithan instruction or direction of the BondHolders given at a
meeting of Bond Holders duly convened and held in accordancewittithis Deed orthe
written consent orauthority of Bond Holders given maccotdance with this Deed.

Alloftheienns, clauses and conditions of this Deed and any other Transaction Document are
subjectto clauses 9.1 to 9.6.

Information

Animfbnnation andothermatters provided to or obtained by the Trustee, adelegate or any
officer, employee, professional adviser or other consultant of the Trustee under, in connection
with or related to this Deed, the other Tnnsaction Documents or any obligation, duty or power
of the Trustee under this Deed (the ray'ormatio") is confidential to O^!IL and its Controlled
Entities and may not be disclosed to any person other than as set outin clauses 9.9 or 9.10.

Inforrnation which is in the public domain is not required to be kept confidential

9.10 Infottnation that would otherwise be required to be kept confidential may be disclosed:

(a) as(but only to the extent)required by this Deed or in connection with any obligation,
duty orpowerofthe Trustee under this Deed, a law orar!yjudicialor regulatory body
or authority;

(b) to those officers, employees, delegates andprofessionaladvisers of the Trusteeto
whom the Trustee considers it is reasonably necessary to reveal the Tritonnation or any
Part of it; or

(c) to apersonapprovedofiriunitingbyOl:I'll. ,.

Application of Funds

9.11 The Trustee will notincur any responsibility in respect of moneys subscribed by applicants for
Bonds or be boundto seethe due application of those moneys,

Directions from Bond Holders

\\There any matter is antiiorised or directed by:

(a) aresolution of Bond Holders passed at a meeting of Bond Holders duly convened and
held in accordancewiththis Deed; or

(b) the written consent or authority of Bond Holders given in accordance with this Deed,

the Trustee is bound to act in accordance with the authority, agi. eementor direction of the
Bond Holders (unless the Trustee is of the opinion that the direction is inconsistent with the
tenns of the Bonds or the provisions of the Trust Deed or is otherwise objectionable) and is

9.7

Or

9.9
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released from any obligation or liability that would or might otherwise attachto the Trustee in
relation to the subjectmatter of the Bond Holders' resolution, direction or authority.

9.13 The Trustee is continuously tildemnified by the Bond Holders in respect of allliabilities and
expenses properly moorred or suffered by the Trustee by reason of acting in accordance with
the authority or direction of the Bond Holders.

Scheme Assets

9.14 The Trustee orariyofits Authorised Representatives may, upon giving 5 Business Days
notice, enter at any reasonable time on any land orbuildingoccupied by 01^^11, or fonning
partofthe Scheme Assets subject to the Fixed and Floating Charge, or in which any goods
that foam part of the Scheme Assets subjectto the Fixed and Floating Charge are located to:

(a) inspecttheirstateandcondition;and

(b) inspectaridtake copies of orexti. acts from anyBooks that in any wayrelate to Scheme
Assetssubject to the Fixed and Floating Charge.

Duties for public offering

9.15 IfO^^n. , notifies the Trustee that Onlyrr. ,is required under section 283AA of the Corporations
Acttohave entered into aimst deedftiat complies with section 283AB of the Corporations
Act orthatit proposes tomake a retail offering, and the Trust Deed complies with section
283AB of the Corporations Act(including as a result of any modification, alteration,
amendment or addition contemplated by clause 18.1(a)(in)), then the Trustee must perform
and comply with all duties and obligations imposed on it under Chapter2L of the
Corporations Act.

ID

10.1

Application Of Moneys Received By Trustee

ran Event of Default occurs and the Trustee recovers any amount after taking such action as
is permitted under this Dead, the Transaction Documents, the Issue Conditions, such amounts
must be held by the Trustee upon trust to apply them (subjectto Issue Condition 5):

(a) first, impayinent of all costs, charges and expenses incurred and payments made by the
Trustee in or aboutthe execution and aiministr'ation or enforcement of the trusts of

this Deed and the Transaction Documents(including allremlineration payable to the
Trustee);

(b) secondly, in ortowards payment pan passu and rateably of the Moneys Owing in
respect of allOutstandingBonds; and

(c) thirdly, impayment of the balance (ifany)to Onlyn. , withoutprejudice to the provisi
of this clause 10.1.

,,

11.1

Authorised Investments

Ally moneys which under the trusts contained in this Deed origlitto or maybe invested by the
Trusteemaybe invested in the name or under the control of the Trustee manyAuthorised
investment that the Trustee may, inits absolute discretion, think fit and the Trustee may at any
time ortimes vary any such invesnnents for or into other Authorised Investments and will not
be responsible for any loss occasioned thereby, whether by depreciation in value or other\vise.
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12 EventsAndEvidenceOfDefault

Events of Default

12.1 Each of tilefo!lowing is an EventofDefault:

(a) if0^;11. , does notrepay or otherwiseredeem anyBondwithin 14 days after the day
uponwhich suchrepaynient orredemption becomes due in accordance with the Issue
Conditions of such Bond;

ifO^!it. , does notpay any interest or other moneys (exceptptincipalmoneys) which
become due and payable by Onlyfi. ,putsuantto this Deed, in the case of interest, within
14 days after it becomes due for payment and intrie case of any such other moneys,
within 14 days after demand therefore upon On, ^;

(0) ifOIML is in breach of clause 72(a), as established by the Last Statement of Financial
Position, and that breach 11as not been remedied within 30 days of receiving written
notice of the breach from the Trustee requiring it to be remedied;

(d) where, exceptfbrthe purposes of a solventreconstruction or amalgamation;

(i) an application to a Court(other than attivolous orvexatious application oran
application which is notwithdtawn, stayed or otherwise rendered no longer
applicable within 14 days orsuch longer period asthe Trustee may allow) or
an order is made, proceedings are cornmenced (other than proceedings which
are riotwithdrawn, stayed or otherwise rendered no longer applicable within
14 days or such longer period astheTrustee mayallow) or aresolution is
passed for:

(A) the winding up (whether under section 461 of the Corporations Act or
otherwise), dissolution, official management or administration of
OnlyL; or

00vU. , to enter into any arrangement, compromise or composition with
or assigrmient forthe benefit of any of their creditors or any class of
them; or

Go 011\^ ceases or suspends the conduct of all of its business or disposes of all
of its assets or it threatensto do so;

with respect to any substantial part of the Scheme Assets or the Land or
Improvements:

(i) areCGiver, receiver and manager, Administratoror Controller is appointed; or

(ii) any distress, attachment orexecutionisleviedorenfbiced;

co ifO^^tsunabletopay its debts generally

(g) iffiriancialaccommodation provided to On. ^IL tilexcess of $100,000 or its equivalent
becomes due and owing orcapable of being declared due andowirig before its stated
maturity other than by the exercise of an option of Onb^ to pay it before its marurtty;

(h) ifO^, n, failsto pay when due and owing any financial accoinniodation provided to it
mexcess of $100,000 or its equivalent;

(i) this Deedistenninated;
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O) ifarepresentation, warmTiiy orstatement made ordeemed to be made by 01^111. . in a
Transaction Document or any document contemplated by or relating to a Transaction
Document is untrue or misleading in any material respect;

(k) ifthe Fixed and Floating Charge is void, voidable or otherwise rulerforceable by the
Trustee oris claimed to be so by Omn. ,, asthe case requires;

(1) ifan Encumbrancewhichthe Fixed andFloating Charge purportsto constitute ceases
Lobave the priority which it purports to have under the Fixed andFloating Charge or
under any agz'Gementbetween 011^,^it, and the Trustee or becomes ineffective as
security forthe payment of the moneys ortheperformance or observance of the
obligations which it purports to secure, otherwise than by any act of the Trustee;

(in) ifariauthorisation from a Government Bodynecessary to enable:

(i) 011.1Lto carry on its principal business oractivity; or

(Ii) the Trustee to exercise its riglits under the Transaction Documents,

ceases to be in full force and effect and the cessation is not rectified within 21 days of
it first occurring;

(n) ifit becomes runa\vftilfor Onlyft, to pertonn or observe any of its material obligations
under a TnnsactionDocument and the illegality is notrectifiedwitiiin 21 days of it
first occurring;

(0) ifany personwho holds a Security interest over the Land orlniprovements exercises a
riglit under that Security interest to recover any moneys the payment of which is
secured by that Security interest or enforce any other obligation the performance or
observance of whichissecurcdby it;

(p) ifOlun, breaches any covenantcontained in clauses 7.2(d),(e),(^ or (g) and fails to
rectify the breach within 21 days of receiving notice from the Trustee requiring it to
remedy suchbreach;

(q) ifwitiiouttheTnistee's priorwritten consent, any alteration is made to the terms and
conditions of the Constitution which iniglit, in the Trustee's reasonable opinion,
detrimenlally affectthe Bond Holder's position under this Deed; and

(r) ifan investigation is instituted under the CorporationsAct or other legislation into, or
an inspector is appointed to investigate, the affairs of OnlyU. , other than an
investigation, post-vet or surveillance visit by ASIC as parr of its normal monitoring
of responsible entities, issuers of securities and disclosure documents.

Only the Trustee May Enforcethe Provisions of this Deed

Only the Trustee may enforce the provisions of this Deed, the Bonds andthe other Transaction
Documents (including without limitation applying for liquidation, lodging a prooforclaim or
seeking damages) on behalfofBond Holders, exceptthataBond Holder, subjectto clause
12.5, may proceed directly against On, ^, to enforce the perfomance of any of the provisions
of this Deed, the Bonds or any of the other Transaction Documents, iftiie Trustee has foiled to
do so after being directed to do so by Special Resolution passed at ameeting of BondHolders
and at least 21 days have elapsed since that direction was given to the Trustee.

Evidence of Default

Should the Trustee maccordancewith this Deed, the Issue Conditions or any of the other
Transaction Documentstake any proceedings, proofthatdefault has been made in paying any

12.2
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Moneys Owing to the BondHolders of anyBonds will(unlessthe contrary be proved) be
sufficient evidence that deftiu!t has beenmade as regards all other Bonds in respect of which a
corresponding payment is then due.

Judgment to be Held in the Name offhe Trustee

12.4 my judgment or amount obtained by oronbehalfofBond Holders mrespectofMoneys
Owing on any Bonds as areSUItof proceedings instituted by, or to which the Trustee is a
party, under this clause 12 must be entered orbeld in the name of the Trustee and will be held
by or on behalfofthe Trustee under and for application maccordancewiththis Deed and the
Issue Conditions.

Circumstances in Which Bond Holders May Take Action

NO Bond Holder may take action or institute proceedings againstO^^it forthe enforcement of
any provisionofthis Deed, the Bonds orally of the other Transaction Documents (including in
particularrecovery of Moneys Owing and including withoutlimitation applying for
Liquidation or lodging a proofor claim or seeking damages) unless the Trusteewould in
similar circumstances be entitled to take such action or institiite such proceedings under this
Deed or any of the other Transaction Documents.

Trustee to be Indemnified

12.6 The Trustee need nottake anyproceedingsunderftiis Deed or any of the other Transaction
Documents unless it is tildeiimified to its satisfaction against allactions, proceedings, clanns
and demands towhich it may therebyrenderitselfliable and allcosts, charges, damages and
expenses which it may incurby so doing.

12.5

,3

13.1

Payment To Bond Holders

Any payment to be made in respect of the Bonds by 011\n. , ortiie Trusteemay be made in the
mumer provided in the Issue Conditions and any paymentso made will be agood discharge to
Onlyfi. , or the Trustee, as the case may be.

14

14.1

Provisions Supplemental To Trustee Act, 958

It is hereby declared that, in addition to the powers conferred by the Trusteertc! 1958 (,'IC) or
any other law that gr'ants powers to or regulates the conduct of trustees, the following
provisions apply:

(a) the Trustee may in relation to this Deed act or declineto act on the opinion or advice
of or any information obtained from any lawyer, valuer, accountant, surveyor, broker,
auctioneer or other expert andwhether obtained by 01^11. , orits Related Corporations
orttie Trustee or otherwise and so that anysuch advice may be conveyed by any
written or electronic form of communication, including facsimile or electronic mail
and is notto be responsible for any loss occasioned by so acting orany error msuch
electronic mail or facsimile transmission or the same not be authentic;

(b) the Trustee is arithertyto accept a certificate given or statement made by any
barnster, solicitor, attorney, auditor or officer ofO^^fi. , or its Related Corporations as
the case may be and is not bound to call for further evidence or be responsible for any
loss occasioned by failure to do so;
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(c) the Trustee is not under any liability whatsoever except for its wilful default, fraud,
gross negligence or breach of trust or except for a default orbreach of trust wilfully
committed by its employee or employees acting assuch;

without prejudice to the riglit of indemnity given by law to trustees, the Trustee is
entitled to be indenmified by 011. ^11, in respect of allliabilities and expenses
reasonably incurred initie execution or purported execution of the trusts hereoforthe
exercise orattempted exercise of any of the powers, authorities and discretionsvested
in it under this Deed and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted to be done relating to this Deed, other
than to the extent to which a claim arises out of the wilful deftult, fraud, g, 'OSs
negligence or breach of trust of the Trustee or the Trustee is entitled to be indexnnified
by the Bond Holder under clause 9.13 andttie Trustee may retain and pay out of any
moneys in its hands allsums necessary to effecttiate such indemnity;

the Trustee may unless it is directed in \withg to the contrary by the holders forthe
timebeing of notless than three-quarters of the amount of Outstanding Bonds oris
directed to do so by a resolution of Bond Holderspassed at a meeting held 11nder
sections 283EA, 283EB or 283EC of the Corporations Act and at anytime whenever it
thinks it expedient in the interests of the Bond Holdersto do so waive on such tenns
and conditions asit deems expedient anybreach by 011vlL of any of the covenants
obligations conditions or ageements contained in this Deed.

(d)

,5

15.1

Delegation By Trustee And Applications To The Court

maddition to the powers conferred on the Trustee by law or otherwise in this Deed, the
Trustee may in its discretion:

(a) delegate from time to time and at any time and to any person or persons any of the
trusts, powers, authorities or discretions vested in the Trustee which cannot
conveniently be exercised by it orthrougliits employees upon suchtenns and
conditions and under such regulations (including the giving of power to sub-delegate)
as the Trustee may think fit;

(b) instead of acting personally or in the case of acornpanytlirough its peril^nent
employees employed in the carrying out of any of filetrusts under this Trust Deed or
in the conductofthebusiness of the company asthe case may be and at the expense of
tile company as the case may be appoint an agentto transact all business and do all
acts required to be done under or punsuantto this Deed including the receipt and
payment of money;

(0) delegate from time to time and at anytime to one CTSome of its officers any of the
trusts, powers, authorities and discretions vested in the Trustee;

(d) apply to the Courtfor directions mrelation to any questions arising either before or
after Moneys Owing havebecomepayable and assent to and approve of oroppose any
application to the Court made by or at the instance of any Bond Holder;

(e) at anytime after Moneys Owing become payable apply to the Courtforan order that
the trusts hereofbe carried into execution under the direction of the Court and for any
other order or directions hirelation to the aministration of the trusts hereofas the

Trustee may deem expedient.
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,6

16.1

Trustee's Remuneration

O^rr. covenants with the Trustee:

(a) that OnlyU. , must pay to the Trustee byway of remuneration for its services as Trustee
an annual fee of $20,000 (CFf, 44@'luted)unless a second issue of Bonds has occurred
orthe Bonds issued on the FirstlssueDate are transferred to a person other than a
Related Corporation or affiliate of the firstBond Holder under this Deed, in which
case, $30,000 (CPI, Idy"s, ed), payable manears by six-monthly payments(exceptfor
the first and last paymentspursuruitto this Deed which are proportionate to the
number of days in^Ie relevantperiod) forthe sixmonths ended December andJune
respectively in eachyear, with paymentsto be madewithirione month of the endof
each SIIch six monthly period;

that witho11t limiting the generality of the other provisions of this Deed, Onlyll. , will
pay to the Trustee on demand allcosts, charges andexpensesreasonably andproperly
incurred by or on behalfofthe Trustee:

(i) in or aboutthepreparation, execution andstampirigoftheTraiisaction
Documents and any deed amending or supplementing the Transaction
Documents;

(ii) in or in connection with the carrying out by the Trustee of any rigl:It, power or
privilege by the Tnnsaction Documents, the Issue Conditions or law
conferred on the Trustee;

(in) trior in connection with anybreach ordefault in^IQ observance or
pertbmiarice by 01^^n. , of the covenants and obligations of the Transaction
Documents or the Issue Conditions, including (withoutlimitingthe generality
of the foregoing) the riglits powers and privileges referred to in clause 9;

(Iv) in or in connection with the convening and holding of any meeting of Bond
Holders orthe carrying out of any directions orreso!utions of^Iy such
meeting;

(v) mothiconnection with or incidental to exercising its powers or carrying out
its objioations under the Transaction Documents or under any statute of a
special or unusual rotore;

(vi) mrelation to any actperfomiedbythe Trustee as agentofor on behalfof
01^41, ,including without imitation, maintaining or causing to be maintained
the Register;

that the remuneration and payments PUTSuantto clauses 16.1(a) and (b) and any
indelimities gi'anted to the Trustee under this Deed, including clause 14.1(d), must be
paid in priority to any claim by anyBond Holder and continue to be payable untilthe
trusts are finally wound up and whether ornotthe trusts are in the course of
administration by or under the order of the Court andftie Trustee may retain and pay
to itselfallsuchremuneration and payments and any, moneys for the time being inits
hands upon the trusts of this Deed or any guarantee parsuantto this Deed;

withoutlimiting the generality of this clause 16.1, the Trustee may, many case where
it is entitled under clause 14.1(d) or this clause 16.1 to be indemnified or paid by
O^, IL ifit incurs a cost, charge, liability or expense (including allTaxes), require
Onlyll. ^to advanceto it before that cost, charge, liability or expense is incurred a sum
sufficientto cover that cost, charge, liability or expense. A certificate signed by an
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authorised officer of the Trustee stating the amount of any advance required under this
clause 16.1 will, in the absence of manifest error, be conclusive and binding on the
parties to this Deed.

Forthe purposes of clause 16.1 CFr, 4dyz"redon a specified day, means increased intrie same
proportion as the CPIpublished immediately before the specified day bears to the CPI
published for the 31 December 2005 quarter.

17

17.1

Notices

AllyNotice given under orpursuantto this Deed or the other Tmnsaction Documents must be
in writing and be deemed duly given or made ifdelivered orscntby post orfacsimile
transmission or electronic mailas follows:

(a)

Level3, 151 Rathdo\vile Street
CarltorLVictoria 3053
Facsimile: 03 9639 0286

Email: ssilavecky@trust. coin. au
Attention; Stenick Silavec}cy

(b) OrchardlnvesinientsMariagementLimited

Level8, 461 Bouche Street
MeIboumeVictoria 3000

Facsimile: 03 9670 4271

Email: 0^it, enquiries@Timbercorp. coin. au
Attention: Company Secretary

Ally party may change its address or f;ICsimile numbers forthe purposes of this Deed andthe
other Transaction Documents by giving noticeor such changetothe other parties parsuantto
the provisions of this clause 17.1.

Ally notice, demand or other collununication is deemed, in the absence of proofto the
contrary, to have been received by the person to whom it was sent.

Anynotice givenbythe Trustee orby On, 11. ,to aBond Holder must be given maccordance
with Issue Condition 9.

The Trustee

17.2

17.3

17.4 filthis clause 17:

(a) notice includes a demand, consent, request or other communication under orpursuant
to aptovision of this Deed and the Fixed and Floating Charge;

(b) given, mrelationtoademand, meansmade; and

(c) cogiiateexpressionshavecognatemeaitings.

Anotice, demandorotiier communication that complies with this clauseisregarded as given
and received:

(a) ifitis sent by post~ it is deemed received ifposted within Australiato an Australian
address on the secondBusiriessDay after posting and in anyother case, on the seventh
Business Day after posting;
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(b) ifitissent by Incsimile- it is deemed received when the sender's facsimile machine
produces a transmission report stating that the facsimile was sentto the addressee's
facsimile number. A communication given by facsimile is deemed given intrie fomi
transmitted unless the message is notfiilly received in legible fom and the addressee
namediately notifies the sender of that flagt;

(c) ifitis sent byelectronicmail-it is deemed received:

(i) ifthe electronic messagetravels directly to the addressee, at the time when it
enters the addressee's system; or

(ii) in all other cases, at tile time when the electronic message entersthe first
system outside the controlofthe sender.

Ifa communication to a party is received by it

(a) afters:00pm(!oca!time intrieplaceofreceipt); or

(b) on a day which is notaBush, essDay,

iris deemed to have beenreccivcdatthe comumencement of the nexlBusiness Day.

ONLmay rely on the notice, demand orothercornmunication received from the Trustee
which it believes to be genuine and correct without furrier verification from the Bond
Holders.

17.7

17.8 The Trustee may relyon the notice, demand orothercommunication received from On\^
which it believes to be genuine and correct without filther verification from On\^.

Alteration And Assignment18

Alteration by 01ML and the Trustee

At anytime and from time to time ONL andthe Trustee may jointly modify, alter, amend or
addto this Deed and the Issue Conditions:

ifin their opinion such modification, alteration, amendriient or addition is:

(i) of afomialortec}micalnature;

(ii) madetocorrectamanifesterror;

(in) necessary or desirable forthe purpose of enabling the Bonds to be offered to
retailhivestors in accordancewiftiChapter2L of the Corporations Act orto be
listed for quotation on any stock eXchange and is otherwise not considered by
the Trustee to be materialIy prejudicialto the interests of Bond Holders;

(iv) necessary to comply with the provisions of any statute or therequirements of
any statutory authority; or

(v) expressly pennittedbyft, is Deed;or

itsuch modification, alteration, amendment or addition is authorised by a Special
Resolution passed at ameetirig of Bond I{olders heldpursuantto the provisions of the
Rules.

18.1
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Changes to Trust Deed

18.2 The Trustee is boundto concurin anymodilication oralterationto, or amendment of, or
addition to, this Deed orthe Issue Conditions which is proposed or agi'eed to by O^^^., and
which is assented to, authorised, sanctioned or directed by a Special Resolution passed at a
meeting of BondHolders held PUTSuaritto the Rules except where the modification, alteration,
amendment or addition would adversely affect:

(a) thetatesofremunerationoftheTrusteeprescribedbyftiisDeed;

(b) any of the mumunities orindeinnities of the Trustee under this Deed; or

(c) would impose ariadditionalduty, orliability' on the Trustee exceptto the extent arising
from the application of Chapter2L of the Corporations Act to this Deed or from an
increase in the number of Bond Holders.

The Trustee will be indenmified byO^\^fi. , fortsreasonable costs and expenses of and
incidental to any suchmodification, alteration, amenchient or addition and inconven^Ig or
holding any such meeting.

Assignment

Unlessthe Corporations Actrequires, OnlyU. ,may only dispose of; declare aimst over or
otherwise create an interest in its riglits under any Transaction Document with the consentof
the Trustee, which must not hewrreasonably withheld.

The Trustee will not be liable for:

(a) anymoreasedcostsandexpenses;

(b) anycostsorexpensesincurredbyODvlL; or

(0) anyincreasedliabilityarisingftomthisDeed,

mounted as a result of any disposal, declaration of trust or creation of rights under the
Transaction Documents in accordance with clause 18.3.

in addition to its Tights under clause 18.3, and subject to clause 18.6, the Trustee may dispose
of; declare a must over or otherwise create an interest inits rights under any Transaction
Document with the consent of OnI^it, , which must not be unreasonably withheld, and may
disclose to any potential holder of the riglit or interest any infonmation relating to any
TnnsactionDocument orariy party to any of them.

ONL will not be liable for:

18.5

(a) anyincreasedcostsandexpenses;

(b) anycostsorexpenses incurred by the Trustee; or

(c) anyincreasedliabilityarisingfromthisDeed,

monmed as areSUIt of any disposal, declaration of trust or creation of rig!Its under the
Transaction Documents in accordance with clause 18.5,
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19 Resignation And Removal And Appointment Of Trustee

Resignation of Trustee

19.1 The Trustee may resigi at any time upon giving On\^it, notlessthan 4 months' prior written
notice, witho11t assigning any reason. However, the resignation of the Trustee will nottake
effectuntilthe appoirtinient of a newTrustee is made and approved as provided in this clause
19.

Removal of Trustee

19.2 On, rr. , may remove the Trustee from officeby notice in writing addressed to the Trustee only
if;

(a) the Trusteeceasestoexist;

(b) a Special Resolution of Bond Holders detennines that the Trustee should be removed;

(c) the Trustee ceases to carry on business (other than its capacity astrustee of another
mrst), enters into a scheme oralTangement(other than forthe purposes of orin
connection with asolventreconstruction or amalgamation) or goes into liquidation,
provisional liquidation, official management or administration or has areceiver or
receiver and manager oranAdrriiriistratororControl!er appointed over any part ofthe
assets or undertakings of the Trustee (not being assets or undertakings of the Trustee
held in its capacity astrustee of another trust) which is notremoved or withdrawn
within 30 days after the date of the appoititrnent; or

(d) the Titistee deftiultsinftie observance or performance of anyofits material
obligations under this Deed, and ifthat default is capable of rectification, it is not
rectified within 21 Business Days of its occurrence.

Appointment of New Trustee

19.3 Subject to clause 19.5, the power of appointing anew Trustee is vested in OnvL.

19.4 Onlyrr. , must exercise its power of appointtnent promptly upon receiving notice of the
resignation the Trustee under clause 19.1.

Uponthe service of anotice of retirement by the Trusteepursuantto clause 19.1, oranotice of
removal of the Trustee pursuantto clause 19.2, OnvU. . must use allreasonable endeavoursto
exercise the power of appointment conferred by clause 19.3 by appointing a personwho is
approved by an Ordinary Resolution of Bond Holderswithin I month of the notice, failing
which the retiring orremoved Trustee hasthe power to appointthe new Trustee.

Acceptance of Appointment by Successor

19.6 Every successor Trustee appointed maccordance with the above must(at the costofOllvL)
execute and deliver to OnvU. , and the retiring orremovedTrustee an instrument accepting such
appointment and must do all other nullgsreasonably within its power to assume the
objioations, duties and powers of the retiring or removed Trustee under this Deed.

Upon theresignation or removal of the Trustee, the successorTrustee becomes vested with all
the powers, trusts and duties of the retiring orremoved Trustee (who thereafter hasnomore
such powers, trusts or duties).

Co-operation of Retiring or Removed Trustee

19.5

19.7
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19.8 TheretiringorremovedTrusteemust:

(a) execute and deliver any documents and do any other thing reasonably within its power
which is necessary or desirable to effectthe appotritoient of the successor Trustee; and

(b) deliver to the successorTrustee andocuments (paper or electronic) relating to the
Bonds and which are in the possession of or under the controlofttie retiring or
removed Trustee, to the extent that such documents are necessary or desirable to carry
out the functions gild to exercise the rights of the successor Trustee.

Release and Discharge of Retiring orRemoved Trustee

Upon the resignation or removal of the Trustee, the retiring orremoved Trustee is absolved,
released and discharged by 011, ^n. ,, the successorTrustee and the Bond Holders from all
further obligations, duties and Powers under this Deed. However, this release and discharge
so provided for and given maccordancewith this clause 19.9 does notafTectthe rights and
obligations of the retiring or removed Trustee arising during its ternias Trustee.

19.10 Iruie retiring or removed Trustee exercises its power to appointthe successorTrustee
PUTSuantto clause 19.5, the retiring or removed Trustee will not be responsible for or liable to
Onlyll, oranyBond Holder orariy other person for loss caused by exercise of its power to
appointthe successorTrustee.

19.9

Register Of Bonds20

Establish Register of Bonds

20.1 011vll, must establish a register of the Bonds, and ifrequited, in accordance with the
Corporations Act. There must be recorded in the Register filenames and addresses of the
Bond Holders and the date of issue orimisfer of such Bonds and the amount of Bonds held by
each such Bond Holder andthe face value of these Bonds and asregardsBonds no longer
Outstanding particulars of theirredemption and such other details as required, ifapplicable, by
the Corporations Act.

Register conclusive

Subjectto thc Corporations Act, to the extentit applies:

(a) the Register will, in the absence of inariift*SI error, be conclusive asto tile identity of
Bond Holders andtiie face value of Bondstheyhold from time to time. Ifthere is any
inconsistancy with any register keptby O^^n. ,, the Register will prevail;

(b) a personwhose name is entered on the Register as aBond Holder will remain aBond
Holder forthe purposes of this Deed untilthatname is removed from the Register by
the Trustee with the consentofthe Bond Holder. This applies whether or not:

(i) the Bondis orproves to have been void, invalid orirnproperly issued; or

(ii) the Bondhasbeenredeemed, repaidorcancelled; and

(c) Bond Holders whose names appear forthe time being in the Register will be regarded
as tlie beneficial owlers of the Bond registered againsttheir respective names. Except
as required by law neither the Trustee nor 011\^ will recognise any other interest in
any Bond (even ifeither of them has notice of any such interest).
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Inspection of the Register of Bonds

20.3 Subjectto the Corporations Actthe Register must be openat allreasonabletimes during
business hoursfbrtheinspection of the Trustee and of anyBond Holder orBond Holder's
legal personal representatives or any person authorised in writing by it or them respectively
and, upon the request of any such person and arthe expense of such person, On, ^it, must
provide to suclipersonan extractftom the Register, or a document which sets outthe relevant
Bond Holder's entry in the Register, as soonas practicable after the making of any such
request. No notice of any trust whether expressed or implied or constructive will be entered in
the Register.

Copy of the Register of Bonds to be Provided to Trustee on Request

20.4 OnvU. ,must provide, or arrange forthe Registrarto provide, a copy of the Register to the
Trustee within 5 Business Days of receiving a \witten request from the Trustee.

Delegation by 01ML in Respectofthe Register of Bonds

Onlyfl, may delegate any of its powers and obligations in respect of the Register provided that
ONL will be andwillremain liable for allacts andomissions of any delegate under this
clause 20.5 as ifthose acts or omissions were its o\un.

20.5

20.6 roll. ^ delegates any of its powers and obligations in relation to the Register to the Trustee,
the Trustee will pertonn those obligations only as 01^^rr. ,'s agent and not inns capacity as
Trustee.

The Trustee will notbe considered, in the absence of express notice, to be aware of any matter
which is relevantto the exercise and perfomiarice ofirs powers and duties under this Deed in
its capacity as Trustee only by reason of it being appointed as 0^11. ,'s agent to act as
Registrar.

24

21.1

Payments By 01ML OrTrustee

Whenever mrespectof any of the Bondsregisteredin the name of anyBond Holder in
consequence of:

(a) friedeathofsuchBondHolder;

(b) the non-payiiientofanyTaxesbysuchBondHolder;

(c) tile non-payment of any estate, probate, succession, death* stamp orotlier duty by the
legal representative of such Bond Holder by or out of the Bond Holder*s estate;

(d) anyotheractorthirig,

any lawfor the time being of Australia orany State orTerritory of Australiaor^Iy other
country orplace imposes orpurports to impose any itrunediate or future or possible liability on
01^^IL orthe Trustee to make any paymentsto any government ortaxation authority, 011v^it, or
the Trustee, asthe case maybe, mrespect of such liability is to be indenmified by suchBond
Holder andthe BondHolder*sexecutors and administrators and any moneys paid by On^^ or
the Trustee in respect of such liability may be recovered by action from such Bond Holder and
the Bond 1101der's executors and administrators as a debt dueto On, ^IL orthe Trustee, asthe
case may be, and 011, it. ortheTrustee, (as the case may be), is entitled to set off the amount
of such liability against any amount due to the Bond Holder under this Deed or the Issue
Conditions. Nothing in this Deed prt^judices or affects thenglit or remedy which any such law
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may confer or purportto COTffer on On\^rr. , or the Trustee and as between 011vft, orthe Trustee
and every BondHolder and the Bond Holder'slegal representatives and estate wheresoever
constituted orsituate. Any riglttorremedywhich such law confers on Omit, orthe Trustee is
enforceable by it.

22

22.1

Determination By Trustee

Tile Trustee may detennine as between itselfand the Bond Holders allquestions and matters
of doubtarising mrelationto any of the provisions of this Deed and every such detem, mation
made in good faithwhether upon a question actually raised orimplied initie actsor
proceedings of the Trustee is conclusive as against, and binds, all Bond Holders,

23

23.1

Release Of 01ML

Uponthc Trustee receiving a certificate SIgiedbythe Auditorcertifyingthat alltiie Moneys
Owing have been paid orsatisfied, and upon payment orretention of allcosts, charges,
moneys and expenses incurred by orpayableto the Trustee, the Trustee, must at the request
and cost ofOmn. , execute a deed releasing OusU, from the trusts, powers, authorlties and
provisions of the Transaction Documents,

24 Dealings By Trustee

Investments by Trustee

SUI^jectto the Corporations Act, to the extent it applies, nothing in this Deed is deemed to
prohibitftie Trustee orwhere the Trustee is a corporation any Related Corporation of the
Trustee (all in this clause where the context permits being included in the expression Trustee)
from being amember of the Scheme orthe Scheme's Related Corporations orftom being a
Bond Holder or from acting in any representative capacity for a Bond Holder and in particular
and without pr!^judice to the generality of the foregoing it is expressly declared that the
Trustee may so act on its own account or as executor, adntinistrator, trustee, receiver,
committee, giiardian, attorney or agent or in any other fiduciary, vicarious or professional
capacity; norwillthe Trustee acting in any such capacity bc deemed in breach of any of the
obligations arising out ofthc fiduciary relationship between the Trustee and On\^ as
responsible entity of the Scheme orthe Trustee and the Bond Holdershereby established or
otherwise imposed or implied by law

Transactions Entered into by the Trustee

24.2 The Trustee is notbyreason of its fiduciary capacity in any way preclnded from making any
contracts or entering into any transactions with any person in O^^IL or its Controlled Entities
(for the purposes of clauses 24.2 to 24.4 collectively called the OWL Entries) orwith itself
as Trustee inche ordinary course of business of the Trustee or from undertaking any assurance,
irisurancc, financial or agency services forthe On^^n. , Entities or for itselfas Trustee.

24.3 Without pr^indice to the generality of these provisions, iris expressly declared that such
contracts and transactions include any contracts orn. ansactions in relation to the subscription
or placing of or any other dealing with any stocks, shares, debenture, stock debentures or other
security of the 0^,!11. , Entities or any contract or loan or deposit or other contract or transaction
which anyassurance orinsurance company not being atrustee of this Deed could or might

24.1
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have entered into with the 01^,^11. , Entities orwidiitselfas trustee and the acceptance or
holding o10ffioe of trustee forthe holders of any debentures or debenturestock orother
securities (whether secured or unsecured) issued by the 01^,^11. , Entities.

The Trustee is not accountable either to the 01^11, Entities orthe BondHolders for anypr
arising from any such contracts, transactions or offices.

25

25.1

Incorporation Of Schedules

The provisions contained in the Schedules have fulleffect in the like manner as ifthey had
been incorporated in this Deed.

26

26.1

Meetings Of Bond Holders

Meetings of the Bond Holders must be held andberegulated in accordance with the Rules,

27

27.1

Stamp Duty

O^rr. , covenants with the Trustee that it will indemnify the Trustee and the Bond Holders
against any stamp duty (^ICluding penalty) in respect of this Deed and Transaction Documents
or the creation or issue of orthe subscription for Bonds and agrees that paynient of any such
dutybythe Trustee ora Bond Holder is not a condition precedentto the enforcement of such
indemnity.

28

28.1

Goods And Services Tax

Irany supply madeby a party (SI^PIi^r)to another party (Recipient) under his Deed is a
taxable supply (according to CST Law) so that the Supplier is liable to GST, the parties agt'ee
that the consideration payable forthatta.table supply is exclusive ofGST (the GSTE:colaisive
rimot, 13t) andnot the Price forthattaxable supply.

In addition to the OST Exclusive amountforataxable supply under this Deed, the Recipient
must payto the Supplier aimheramount in respect of the taxable supply calculated as an
amount equal to the CST Exclusive amountmultiplied by the GST Rate.

GST payable under clause 28.2 must be paidbytheF;. ecipientwithout deduction or set-offof
any other amount, at the same time and on the same basis asthe GST Exclusive Amountis
payable by the Recipient under this Deed.

The right of a Supplier to payment under this clause 28 is subjectto avalidtax invoice, which
complies with GST Law, being issued and delivered by the Supplier to the Recipient

Subjectio clause 28.7, ifa payment to satisfy a claim or a rig}It to claim under or in
connection with this Deed, forexample, a claim fordaniages for breach of contrast, gives rise
to a liability to pay OST, the payment is the GSTExclusive Amountand an additional amount
must be paid to the Supplier in accordance with clause 28.2.

Ifa decisionmaking body ordersthat a payment be made to aparty to satisfy a claim under or
in connection with this Deed, and such payinent wingive rise to a liability to pay GST, the

28.2

28.3

28.4

28.5

28.6
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parties authorise the decision maimo body to order that a further amount, calculated as an
amount equal to the payment multiplied by the GSTRate, be paidto the party in whose favour
the order is made.

Ifa party has a claim for, or a rig}It to recover, under or in connection with this Deed, a cost or
expense on which that party must pay CST, the claim is forthe cost orexpense plus all GST,
except any GSTforwhich that party is entitled to animputtax credit.

This clause 28takes precedence over any other tenn orcondition of this Deedto the extent of
any inconsistency.

28.7

28.8

29

29.1

Confidentiality

A party must not disclose any infonnation concerning the contents of, or the transactions
contemplated by, this Deed or anyTransaction Document to anypersonwho is not a party,
exceptto the extent that

(a) tiledise!OSIireis expressly pennittedbyaTransactionDocument;

(b) tileotherpar^, consentstothedisclosure;

(c) the information is already tiltlie public domain, unless iten. toredtiie public domain
because of a breach of confidentiality by the party;

(d) the disclosure is made on a confidential basis to the party's officers, employees,
agents, financiers orprofessional advisers, and is necessary forthc party's business;

(6) the disclosure is necessary to comply with any applicable law, oran order of a courtor
tribunal;

(f) the disclosure is necessary to comply with a directive orTequesE of anyGovenrrnent
Bodyorstock eXchange (whether or not having the force of law)so longas a
responsible person in a similar position would comply;

(g) the disclosure is necessary or desirable to obtain an authorisation from any
Govenunent Body orstock eXchange; or

(h) the disclosure is necessary or desirable mirelation to any discovery of documents, or
anyproceediiigs before acouit, tribunal, other Government Body or stock eXchange.

30

30.1

Governing Law

This Deed is governed by and is to be construed in accordance with the laws of Victoria
O^n, and the Trustee submitto the non-exclusive jarisdiction of the courts of Victoria and all
courts of appeal from them.

3,

31.1

Growers' Rights And Interests

The Trustee acknowledges that the Land and improvements do not and win not include the
Citrus Crops, Grape Crops or any Other Crops derived from the Projects astheyreinainttie
property of:
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(a) the participantsinthePrqjects;

(b) the responsible entities andmanagers of tile Projects andttieirnominees;

(c) any lessee or licensee of aperson specified in clause 31.1(b); or

(d) any other person who derives title to the Citrus Crops, Grape Crops orOt}Ier Crops
derived from the Projects itIrougli any of the persons described in clauses 31.1(a)to
(c).

The Trustee aclmowledges and agrees that antights and interestsof:

(a) theresponsible entities andmanagers of thePrqjectsaridttieirnominees;

(b) the participantsinaProject;and

(0) anyone claiming alito"gilthe personsspecified inclauses 31.2(a) to (b),

to use the Land and Improvements under the tenns of anyOccupancy Agi'eements, lease, sub-
lease, licence and other riglits of occupancy granted forthe purpose of the Projects, whether
those rig!Its exist at the date of this Deed or the Fixed and Floating Charge or arise
subsequently, have priority over the riglits of the Trustee and consents to thenghts of the
persons described in clauses 31.2(a)to (c) having such priority.

The Trustee acknowledges the g'ant of:

(a) the leases, sub-leases, licences and other rig!Its of occupancy forthe purpose of the
Projects, of any Land and Improvements orpartthereofto the persons described in
clauses 31.2(a) to (c); and

(b) the Occupancy Agyeements forthepurpose of the Projects,

whether those Occupancy Agreements, leases, sub-leases, licences and other rights of
occupancy exist arthe date of this Deed orthe Fixed and Floating Charge or arise
subsequently.
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Execution

Executed as a deed.

Signed sealed and delivered
by Orchard Investments Management
Limited as responsible entity of the
Timbercorp Agribusiness Trust
by a director and secretary/director:

attire of secretary/^^!.

,4/1^!^>^^, e, ,. I As}. r'90<. 7
Name of secretary/director(please print)

Signed sealed and delivered
for and on behalfof

PermanentTrustee Company Limited
its Attorney pursuantto a Power of Attorney
dated 3.2?S. ^'I^,,;^I^. 2695~andwho
declares that Ile has not received any notice of
the evocation of suchPowerofAtiomey.

'\\!;^,,,
,
"

SI aimeofwitiiess{_./

Signature of director

^'\01^\A I~'I;^:?\I
Name of withess (please print)

~Cf^~9.3-^.. I^^~~I^--,
Name of director(please print)

.

Signature of attorney
S. SILl\useKV
MANAGER

SIae Go Ltd
Name of attorney (please print)

%...
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Schedule I

Issue-Conditions

Ternis used in these Issue Conditions have the samemeaning as those defined in the Trust Deed.

I FORM, DEFINITIONANDTITLE

Constitution under Trust Deed

The Bonds are debt obligations of0^^^11, asresponsible entity of the Scheme to the Titistee as
trustee forthe Bond Holders.

Denomination

EachBondentitles a Bond Holder to receive from 01^!it, the principal and interest moneysiTi
respect of such Bond. Each Bond is a separate promise of 01^, L. 0^n. ,issues Bonds by
entering those Bonds on the Register in the name of the Bond Holder. The number of Bonds
at anytime is the number of Bonds then entered on the Register.

I .I

1.2

2

FaceValue

ISSUE

2. I The Bonds will be issued with a principal amount of $1.00 each (or such other amount
detennined by the directors under clause 3.3 for any issue after the Firstlssue) and must be
paid for in full by the subscriber on application.

Issue Date

Bonds will be issued on the Issue Date. The Firstlssue will be issued on the Firstlssue Date.

3

3. I

STATUS

The Bonds constitute direct obligations ofO^^U. , milking pan passu amongstthemselves and
ahead of allunsecured creditors.

PAYMENTS GENERALLY4

Payments to Bond Holders

Allpaynients in respect of the principal money and interest and other amounts payable to4.1

Bond Holders:

(a) will be madeto Bond Holders according to the particularsrecorded intrie Register on
the relevantRecord Date orRedemption Calculation Date, ast!Ie case requires
immediately before the day on whichthe payment is due;

(b) are subject mallcasesto the provisions of the Trust Deed andto any fiscal and all
other applicable laws and regulations and normal banking practice; and
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(c) must be made free and clear of, and without deduction for, orbyref;=Tenceto, any
present or future Taxes of Australia or any political subdivision or taxing authority of
either of them, unless required by law, such as where aBond Holder to. ilsto provide
its name, address and tax file number or any relevanttax exemption,

Particulars of Bond Holders

Changes in particulars of Bond Holdersmustbe given in uniting and duly sigied andreceived
by the Registi'ar within 14 days after such changes.

5 PAYMENTOFPRINCIPALMONEYSANDINTEREST

Payment of Interest

5. I The Bonds will bear interest accruing daily as follows:

(a) Subjectto paragraphs(b) and (0), from the Issue Date, interest at a fixed rate of 9.5%
per anrinm forthe Firstlssue, and for any subsequent issue, the rate datemiiried by the
directors under clause 3.3, (Inter. estRote), payable on the interest Payinent Date;

(b) if^Iy payment under this Deed is overdue, interest will be payable on that overdue
amount at the interest Rate plus 2% (Penalty Rate), payable at the same times and ill
tlie same mariner as all other interest is payable under this Deed; and

{c) uponftie occurrence of an Event of Default, interest at the Penalty Rate will be
payable on allMonies Owing from time to time from the date which is 21 days after
the date a notice is served on Onlyll. , by the Trustee notifying it that an Event of
Default has occurred, and forthe period of time tliat such default is subsisfuig.

interest on Outstanding Bonds will be calculated as at each interest Calculation Date and paid
on or before the relevant interest Payment Date in accordance with and subjectto these Issue
Conditions.

5.3 Omit, will have no obligation to make anypayments of interest mrespect of any Bond
beyondthe Redemption Date provided that allMoneys Owing in respect of that Bond have
been paid on the Redemption Date.

Payment of Principal

On aRedemptionDate, OILll. ,is obliged to redeemthe relevantBonds and payto the relevant5.4

Bond Holdersthe pmcipalmoneys and another amounts then outstonding in respect of those
Bonds on that date. OnVTL will make such notation in the Register that reflects the redemption
and payment of the Moneys Owing in respectofthe Bonds.

Early Redemption by the Trustee

The Trustee may, ifan Event of Defaulthas occtirred and is subsisting, require 011vrr. ,

(a) toredeemtiieBondHolders'Bonds; and

(b) mumediatelypaytotheBondHolderstheMoneys Owing,

on a day specified by the Trustee which allows adequate time for the calculation of the
Moneys Owing on the Redemption Date of the Bonds.

On, it, agi'eesto redeem the Bond llolders' Bondsiinmediately upon the request of the Trustee
under Issue Condition 5.5.
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Early Redemption by 01ML

On^^n. . may:5.7

(a) redeem the Bondsinwholeorinpart; and

(by tinnediately pay to the Bond Holdersthe Moneys Owing orpartth^, eof(whichever
applies);

where:

(i)

Redemption for Regulatory orTax Reasons

5.8 Ifa Tax Eventhas occurred in respect of OnlylL and/orttie Group, and such Tax Eventcannot
be avoided by On^^U. ,and/orihe Grouptaking reasonable measures available to them, other
than the payment of money, then the Bonds may be redeemed at the option of 01^^U. ,, in
whole, but not tripart, on giving notlesstlian20 BusinessDays' notice to the BondHolders
which notice is mevocable, at the Redemption Amount

NO Early Redemption by Bond Holder orTrustee

Except as provided missue Conditions 5.5 and 5.6, the Trustee or a Bond Holder may not
require OnlylLto redeem Bonds priorto its Maturity Date

Cancellation of Bonds

aTaxEvent asset out infosue Condition 5.8 occurs on giving the Trustee and
the Bond Holders at least 20 Business Days' written notice of ONL's intention
to redeem antiieBond Holder's Bonds; or

at any time after 30 September 2010, subjecttothe provision of 30 days prior
written noticetothe Trustee, without anypenalty orbreak costbeing payable
whatsoever*

(it)

5.9

5.10 AllBonds repaid in fun, redeemed or satisfied will be cancelled andwillnotbe re-issued.

REGISTRATION OFTRANSFERS

Transfers

6

6.1 Subject to Issue Condition 6.16 and the other Issue Conditions, a Bond Holder may transfer all
or any of the Bonds that it holds by animstrumentin writing in anyusualfonn oritiariy other
fomithatthe directors of Omit approve

Transfer Procedure

hirelation to antransfers of Bonds, the transfer fonn must be:

(a) lodged with the Register together with payment of any stamp duty, Taxes or other
governmental charges payable on such a document; and

(b) accompanied by such evidence asthe Registrarmay requireto prove the title and
identity of the transferor and the transferee, the right or entittement of the transferee to
receive a transfer of the relevantBonds, the due execution of the transfer fomiarid the
due compliance and observance with allapplicable laws and regulations of Australia
and each State and Territory of Australia.
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The Regisharmustwithin 3 BusinessDays upon being satisfied with the transferfbnn, the
infonnation lodged with the tnnsfor form, the identity of the transferor and the transferee and
the due compliance with these Issue Conditions and such reasonable regulations as Oilyrr. . and
Trustee may detemiine from time to time, accept the application contained in the transferfbnn
by making animscription in the Register recording the transfer of the relevant Bonds,

Registration

On the inscription being made in the Register, 0^, it, and the Trustee will recogiise the
transferee asthe registered owner of the relevantBonds and as being entitled to the payment
from then on of the interest, principal and other Moneys Owing in respectofthatBonds andto
allother rights vested in Bond Holders under the Trust Deed. The hansfierorwill for all
purposes be and be deemed to be the registered ounier of the relevantBonds untilan
inscription is made in the Register recording the transfer, the name and address of the
transferee and the other matters required to be entered into the Register by 01^^ from time to
time.

6.4

Administration

QinU. , must register the transfer of Bonds notwithstandino that the transfer fom to which the
transfer relates has notbeenmarkedby 01^D. , orthe Registrar.

ONLmust procure that anti. ansferfbntiswhich are registered are retained by 011vn. , for a
period of seven years after receipt but anytransfer form which 01^,^ft, declines to register must
(exceptinthe case offtaud orsuspectedftaud)be returned on demand to the person
depositing it.

011, ^"L may not register the transfer of Bonds on or after its Maturity Date.

Transfer Forms

6.5

6.6

6.7

6.8 Transfer fortns are available from the Registt. ar.

Directions

SIIbject to the TrustDeed, these Issue Conditions and any notationsontheRegister, O
will comply with any pay!Dent or distribution direction made by the transferee:

(a) in application for transfer of Bonds on and from the time of registration of that
transfer; and

(b) at any subsequenttime in such fbmias O^^n. , from time to time detennines.

6.10 A direction from any one or more joint holders of Bonds binds antiiejoint holders.

Transmission

6.9

6.11 A person becoming entitled to Bonds as a consequence of the death orbankruptcy of aBond
Holder or of avestingorder or a person administering the estate of a Bond Holder may, upon
producing such evidence asto that entitlement or status as the Registrar considers sufficient,
transf;arthe Bonds of that Bond Holder or, itso entitled, become registered as the holder of the
Bonds.

NO Registration Fee

Transfers will be inscribed in the Register without charge provided Taxes or other
governmental charges(fany)imposed mrelation to the transfer have been paid.
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Nori-registration of Third Party Interests

6.13 Bonds will be registered by name only without reference to any trusteeships or other beneficial
interests in the Bonds, Any entry tiltheRegisterofthe name and address of aBond Holder
and the amount owedtothat Bond Holder is conclusive evidence of title subjectto
rectification for fraud or error.

6.14 The person registered in the Register as aBond Holder of Bonds\vinbetreated by 01^^11. , and
the Registrar as the absolute owner of thoseBonds. Neither 01ML, the Trustee northe
Registrar may, exceptas ordered by a Court or asrequired by statute, be obliged to take notice
of any claimto Bonds.

Suspension of Transfers

No transfer of Bonds will be registered, norwillruiy personberegistered as a Bond}101der
who is entitled to be registered as such in anyperiod beghmirig on the Redemption Calculation
Date and ending on the relevant Redemption Date.

Despite any other provision of these Issue Conditions, aBond Holder must nortransfer allor
any of the Bondsihatit holds itsuch transfer would amountto:

(a) an indirectissue of Bonds whichwouldrequiredisclosore to investors under Chapter
60 of the Corporations Act; or

(b) an offer or sale to a rat@ilclie"t (as that term is defined in section 761A of the
Corporations Act) before any RemitD"te (us defined in clause 3.12).

7 LIQUIDATIONOFOIML

Moneys Owing

All Moneys Owing to Bond Holdersrarikpari passu amongstrl}emselves andahead of all7.1

unsecured creditors.

Trustee may Wind Up 01ML

The Trustee will be entitled ifan Event of Deftulthas occurred and is subsisting:

(a) to coriumence proceedings for the winding up of the Scheme and, subjectto clause 43
ORvrr. , asresponsible entity of the Scheme, where Bond Holdersthaiiogetherho!dnot
less than three-quarters of the amount of the Outstanding Bondsheldbyal!the Bond
Holders consent in writing;

to take such other action relating to enforcement of payment of Moneys Owing
(including withoutlimitation requiring 01^^^n, to redeem the Bonds, requiring an
immediate payment of allMoneys Owing and suing for or obtaining judoment for all
Moneys Owing);

(c) toprove in any Liquidation of the Scheme and On, 11. , as responsible entity of the
Scheme (irrespective of when that Liquidation is commenced)subjecttothe Trust
Deed, including clause 4.3(d); and

(d) to enforce tile rights granted to the Trustee under the Fixed andFloating Charge.

7.2
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PAYMENTTO BONDHOLDERS8

Method of Payment

8. I my interest, principal and other Moneys Owing payable by OIL, IL or, following an Event of
Default, by the Trustee, on oririrespect of any Bondsmay be paid:

(a) by non- negotiable cheque sentthrough the post to theregistered address of the Bond
Holder or in the case of joint Bond Holders to the registered address of that one of the
joint Bond}. 101derswho is firstnamed in the Register in respect of suchBond. Every
such cheque will be sent arthe risk of the person entitled to the moneys represented
thereby; or

(b) by depositto such accountwith any bank, creditunion orbuildirtg society in Australia
as the Bond Holder by written notice to On^^11. , orthe Trustee may direct.

Payment to Joint Holders

Ifseveralpersons are entered in the Register asjoint holders of anyBondstiien without
prejudice to the lastptecedirig Issue Condition the receipt of any one of such persons for any
interest, principal or other moneys payable on orin respect of such Bonds be as effective a
discharge to O^fi. or as the case may be the Trustee as ifthe person'ssigytiig such receipt
werethe sole registered holder of such Bonds.

8.2

9 NOTICES

Reports

OIL^ must send to Bond Holders andthe Trustee copies of 01^^'s annual reports, accounts
and other information which is sentto its members.

Notices Must Be In Writing

A notice given to aBondHolderptirsuaritto a provision of these Issue Conditions and the9.2

TrustDeed must be in writing and may be given to aBondHolder by being delivered to it or
posted in a pre-paid envelope at apost office orpostoffice letter box and addressed to its
address appearing in the Register orto such otlier address astheyhavenotified Omff. . in
uniting.

Notices By Post

Where a notice is sentby postitis deemed to have been given on the third day following the9.3

day on which it was posted,

A post office receiptfbrttie envelope containing a notice is to be taken as conclusive evidence
of the date on which the notice was posted.

Notices to Joint Holders

9. I

9.4

9.5

Whatis a Notice?

A notice given to anyone of joint Bond Holders is sufficientnotice to allofthosejoint Bond
Holders.

filthisIssue Condition itonce includes any communication to be given by On^^ orthe
Trustee under orpursuantto a provision of theseTssue Conditions orthe TrustDeed.
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Schedule 2

Rules of Meetings of Bond Holders

The following provisions apply to meetings of Bond Holders:

I. The Trustee or OnHIT. , mayat any time convene a meeting of the BondHolders. Whenever
On, ,it, orthe Trustee is about to convene amGetfrig it must give notice in wrttingto the other
of the nature of the business to be transacted at the meeting. The Trusteemust convene such a
meeting upon arequisition in \witing so to do of aBondHolder or BondHolders holding not
less than one-tenth of the amount of Outstanding Bonds. The requisition must state the natrre
of the business proposed to be dealt with at the meeting.

TenBusiriess Days' notice at leastofany meeting must be given to tileBondHolders
specifying the place day and hour of meeting and the general nature of the business. A copy
of the notice must be sentby postto the Trustee unlessthe meeting is convened by the Trustee
andto the Auditors and Own" unlessthe meeting is convened by 01^^n. ,. Ally accidental
omissionto give notice to orthe non-receiptofnotice by any of the Bond Holders will not
invalidate the proceedings of anymeeting.

A person nominated by the Trustee is entitled to takethe Chair at every such meeting and ifno
such person is nominated or rat any meeting the person nominated is not presentwithfui
fifteen minutes after the time appointed for holding the meeting the Bond Holderspresentmay
choose one of their number to be Chairman. The solicitorsto the Trustee andthe Directors

and officers of the Trustee andthe Directors and officers, solicitors and Auditors of Ondllt. and
any other person authorised by O^^it, mayattend any meeting andhave the right of audience.

Ifwithinha!fan hour from the time appointed for a meeting a quorum is not present, the
meeting, ifsummonedupon the requisition of BondHolders, will be dissolved. Inariy other
case it willstarid adjoinied to such day andtime notlessthan ten Business Days (and not
more than twenty BusinessDays) after the appointed day and to such place as may be
appointed by the Chainnan. Ifat such aq, joumed meeting there is no quorum presentthe
meeting witlbe dissolved.

A corporation which is aBond Holder and entitled to \, ote may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative either at
a particular meeting or at all meetings of Bond Holders. A person so appointed (in these Rules
Tensrred to as a corporate representative) may actin accordance with their authority untiltheir
authority is revoked by the corporation appointing them as the corporation could exercise ifit
were an individual Bond Holder.

The quorum fortrarisaction of business comprises Bond Holders whether present imperson or
by pro>^, orcorporaterepresentative who together hold one-quarter of the amount of
Outstanding Bonds. No business may be transacted at any meeting unless the requisite
quorum is present at the commencement of business.

The Chairman may with the consentofany meeting adjourn the meeting horn time to time and
from place to place.

Every question submitted to amGetirig is to be decided by a show of hands unless a pollis
(before or on the declaration of the result of the showofhands) demanded by the Chairman or
by the Trustee or by any representative of the Trustee or by one ormoreBond Holders present
in person orbyproxy orcoiporate representative. Unless a pollis so demanded a declaration
by the Chairman thata resolution has been carried or carried unanimously or by a particular
majority orlostwill be conclusive evidence of the fact without proofofthe number or
proportion of the votes recorded in favour of or against such resolution.
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filthe case of an equality of votes whether on a show of handsoron apollttie Chainnariofthe
meeting at whichthe show of handshakes place or at whichthe pollis demanded is, provided
the Chairman is a Bond Holder orpro>, y orrepresentative for a Bond Holder orthe nominee of
the Trustee, entitled to a casting vote in addition to the votes (ifany)to which the Chainiian
maybe entitled as a Bond Holder proxyorrepresentative,

A poll demanded on the election of a Chadnarior on aquestion of adjounvnent must be taken
immediately. A polldemanded on any other question must be taken either immediately or
after oninterval or adjointrrnent as the Chairman directs. The result of such pollis deemed to
be the resolution of the meeting at whichthe pollwas demanded.

The demand for apolldoes riot preventthe continuance of a meeting for the transaction of any
business other than the question on which the pollhas been demanded.

On a show of hands every BondHolderwho is presentinperson or by proxy orcorporate
representative has one vote only; on a pollevery Bond Holder whether voting in person orby
pro>^, or be corporate representative has one vote for each dollarofthe amountofOutstanding
Bonds of which they are the holder.

On a pollany Bond Holder, proxyorcorporate representative entitled to more than onevote
need not use antheir votes or cast anti, e votes they use in the same way.

In the case onomtregistered holders of Bondsthe vote of the seniorBond Holder who tenders
avote whether impel. son orbyproxy will be accepted to the exclusion of the votes of the other
Bond Holders and forthis purpose seniority will be detenntnedby the order in whichthe
names stand in the Register of Bond Holders mrespect of the joint holding.

The instrument appointing a corporate representative or aproxy and the power of attorney or
other authority (ifany) under which it is signed or a notariaUy certified copy of such power or
authority must be deposited at such place as may be directed juthe notice convening the
meeting oradjoumed meeting and tilthe absence of any such direction at the office of the
Trustee notless than forty-eight hours before the time appointed for holding the meeting or
adjourned meeting (or in the case of a poll before the time appointed forthetaking of the poll)
at which the person named in the instrument proposes to vote and in defaultthe instrument of
proxy may notbe treated as valid. The instrument appointing a proxy may be either special or
general.

(a) hiddentext

Every instrument appointing a proxy must be in wrttingunderthe}land of the
appointor or appointor's attorney duly authorised in writing. Unless the Directors
otherwise approve every such instrument appointing a proxy orrepresentative must be
in the ternis orto the effect following that is to say:

"I

Holder oft
or failing hinther
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(b) Aproxyappointedneednotbe aBondHolder.

The personsregistered as BondHolders intrie Register and noodlerperson or persons may be
recognised and treated as legal and beneficial owners of the Bonds registered intrieirname
whether such persons are or are not infocttiie beneficial owners of such Bonds and such
person accordingly is exclusively entitled to vote imperson or by pro>^, orrepresentative in
respect of such Bonds. Subject to the Corporations Act^ 01^^n. , may for voting purposes
specify a time being not more than 48 hours before anymeetingof Bond Holders by reference
to which the entitlement of BondHoldersto vote at that meeting is to be detennined
particulars of which must be sentwittith. e notice of the meeting.

Without limiting the riglits, authorities and discretions conferred on the Trustee by the Deed, a
meeting of the Bond Holders hasthe following powers exercisable by Special Resolution only,
namely:

(a) power to sanction anycompromise orarrangementproposedtobemadebetween any

Unless otherwise directed the pro3C:^, may vote or abstain from voting in their
discretion, "

of Omit, and the Bond Holders;

(b) subjectto anyrestrictions contained in the Deed orthe Issue Conditions, power to
sanction or assentto any modification of the provisions of the Deed, the Issue
Conditions, the other Transaction Documents orttie variation or abrogation of any
riglits conferred by the Deed, the Issue Conditions or the other Transaction
Documcnts;

(c) power to give any sanction, authority, approval, direction or request which under any
of the provisions of the Deed is required to be givenby Special Resolution;

(d) power to giveany sanction, asset, release orwaiverin respect of any breach ordefault
by Onvini. ,under any of the provisions of the Deed;

(6) power to giveany release in respect of anything done or omitted by the Titistee;

(f) power to authorise or directthe Trustee to concurin and execute any supplemental
deed or other document embodying any such sanction, assent, release, waiver,
direction or request referred to in this Rule 18;

(8) power totemovetheTrustee.

A Special Resolution orali Ordinary Resolution passed at ameating of the BondHoldeTs duly
convened and held in accordance with the provisions of this Schedule is binding upon all
BondHolders whether ornot present arthe meeting and each Bond Holdersis boundto give
effect to such resolution accordingly. The passing of any such resolution is conclusive
evidence that the circumstances justify the passing of the resolution, the intention being that it
will rest\vith the meeting to determine without appeal whether or notthe circumstances justify
the passing of such resolution.

^,^Tinutes of all resolutions and proceedings at every meeting must be made by the Trustee and
duly entered in booksto be from timeto time provided by 0^11, . my such thinutesif
purporting to be signed by the Chairmanofthemeetingatwhich such resolutions were passed
orproceedings had or by the Chairman ofthe nextsuccccding meeting of Bond Holders are
conclusive evidence of the matters therein stated. Untilttie contrary is proved every such
meeting mrespectofttie proceedings of which minutes have been made is deemed to have
been dulyheld and convened and allresolutions passed orproceedings had thereatto have
been dulypassed.

66300-vs\,, Eru!, IsmT3 Bond Trust Deed



(a)

(a)

hidden text

Without prejudice to Rule 24, forthe purposes of these Rules the expression "Special
Resolution" means aresolution voted for(at a meeting of the BondHolders duly
convened andheld maccordance with the provisions of these Issue Conditions)by a
majority:

(i) of suchBond Holders as being entitled so to vote in person orby proxy orby
corporate representative at the meeting; and

(ii) that together hold notlessthan three-quarters of the votes held by antiieBond
Holders entitled to vote in person orbyproxy orbycorporaterepresentative at
the meeting.

For the purposes of the definition of"Special Resolution" in Rule 21(a) incomputing
the majority on a pollor on any question as to whether a Special Resolution has been
passed reference is to the number of votes to which each Bond Holder is entitled in
teams of Rule 12.

(a)

(a)

hidden text

WithoutprejudicetoRule 24, forthe purposes of theseRules the expression
"Ordinary Resolution" means aresolution voted for(at ameating of the Bond Holders
duly convened and held maccordarice with the provisions of theselssue Conditions)
by a majority

(i) of such Bond Holders asbeimgentitled so to vote in personbypro>qi, orby
corporate representative at the meeting; and

(ii) that together hold more than one-halfoftbe votes held by arithe Bond
Holders entitled to vote in person or by proxyorby corporate representative at
the meeting.

Forthe purposes of the definition of Ordinary Resolution in Rule 22(a)in computing
the majority on a poll oron any question as towhether an Ordinary Resolution has
been passed reference is the number of votes to which each Bond Holder is entitled in
terrns of Rule 12.

(a)

(a) Forthe purposes of these Rules the expression Writte, , Reso!"troll means a resolution
passed by the Bond Holders without ameeling of Bond Holders being held ifallt}Ie
BondHolders entitled to vote on theresolution sign adocumentcontaining a
statement that they are in favour of the resolution set out hithe document,

(b) Separate copies of a document may be used for signing by the Bond Holdersiftr}e
wording of the resolution and statement is identical in each copy.

(c) Theresolution is passed when the lastBond Holdersigiis.

Despite any provisionto the contrary in this Deed, the Issue Conditions and these Rules, each
reference to a matter that requires the direction, authority or agi'eement of; or waiver by, the
Bond Holders by the passing of a Special Resolution or Ordinary Resolution, may at the sole
discretion of the Bond Holders be directed, authorised or agi. eed upon orwaived, as the case
maybe, by the passing of awntten Resolution.

hidden text
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Schedule 3

First PDS
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