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Summary of key dates

Offer opens at 2.00am {(Svdney time)
ffer closes ot 5.00pm (Svdney time)

Porttobio Linked FRMs ssued

Anticipated date of ABX Hsting

18 November 2003 {Opening Date)
12 Decamper 2003 {Closing Date)
16 December 2003 {Issue Date)

22 December 2003 {Listing Date)

Application information

Spntication prive per Portfolle Linked FEN $100
ftintmium investrment iz 100 Portfolic Linked FRREs 10,000

Sdditiona! investments must be in mudiiples of
1 Portfolio Linked FRMs

Soe Section 3 and o frad : ars Bow 10 anply for Forfolio Lin
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investors are becoming more sophisticated and have a wide
variety of individual neads.

Mexus has been established to provide investors with
investment opportunities normally only available to the
professional investment community.

Through its arrangements with Deutsche Bank, Nexus is developing new
invastmen! products for investors,

These investimernt products are designed o
B provide defined risk profiles, maturities and returns; and

B take advarzage of financial products and invesiment opportunities
investors may not have been orevicusly able to access.

Maxius issued Nexus Yield Bonds in December 2002, Nexus Yield Bonds
ware the first invastment preduct issued by Nexius and are quoted on ASX
{Listing Code NXBHA}

Portfolio Linked Floating Rate Notes! are the second investment
product offered by Nexus.

Fortfolio Linked FRNs are desigred to deliver:

B interest at a floating rate equal to the 90 Day Bank Bl Rate plus
3.26% per annum, paid guarterly in aresrs;

B =5 vyear term;

# aninvestment based on debt cbligations owed to the Deulsche
HBank Group;

B onissue, a BEB rating by Standard & Poor's?,

B = defined rsk profile;

B noapplication, management or exit fees payable 1o Nexus; and

B the ability 1o rade Portfolio Licked FRNs an ASX.

1 Portle d FRNg are cia
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insuer

Koy characteristics

Hating

Term

issue price

Minlmnum investment
issue size

Fees

Listing

Read this Prospectus

How fo apply?

Any guestions?

Mexus Bonds Limited,

Portfolio Linked FFiNs are debt securities designed 1o pay interest a1 a floating rale
agual to the 30 Day Bank Bill Rate olus 3.25% per annum guarterly in arrears.,
MNexus’ ability i pay this enhanced retum is & resull of Noteholders being
exposed 10 the creditworthiness of, on the [ssue Date, over 70 internationat and
Austratiar diversilied investment grade rated companies via & portfolio of their
senior {securad or unsecured] Debt Obfgations which were originally approved
under Deutsche Bank's standard credit policies and guidelines.

If losses arising on those Dabt Obligations exceed the Protection Amount, then
the Principal Armount repayable 1o Noleholders will be reduced as set out in
this Prospectus.

Portfolio Linked FRMs are classified as unsecured notes for the purposaes of
section 2838H of the Corporations Act,

Portfotio Linked FANs will be assigred a BBS investment grade credit rating by
Standard & Poof's an issue.

8 years, Portiolio Linked FRNs may be redeemed early or repaid fate in certain
circumstances as sel oul in this Prospectus.

$100 par Portiolio Linked FRAN.

$10,000 110G Portfolio Linked FRNs).

Up to %56 mition, with the ability 10 accept oversubscriptions of up to $42 miliion.
Investors do nol pay application, managemant or axit fees to Nexus.

Mexus will apply to have Portfelio Linked FRNs quoted on ASX.

You shoudd read this Prospactus in il before deciding whether 1o apply for Portiolio
Linked Ffils. it is recommended that you consult your broket, financial plannar,
accountant or other profassional adviser before making & decision 1o apply.

You may agply for Portfolio Linked FRNs between 19 November 2003 and

12 December 2003, These dates are indicalive only. The Arranger may close the
Offer sarly or extend the Closing Date without notice. Information about how 1o
apply is set oul in Section 3.

A guestion-and-answer summary of Portfolio Linked FiNs is set ou in Section 2.

If you have any further questions about the Offar, pleasa call

B ihe Lead Marager or one of the Co-Managers (see page 88 for & list of the
tead Manager and the Co-Managers and their contact numbers), of

B the information line on 1800 624 912 iMonrday to Friday 8.30 am to 5.20 pm
- Bydney time),
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portfolio linked floating rate notes on

Enhanced floating rate retum through credit link 1o Portfolio

Mexus is able to pay the enhanced return on Portfolio Linked FRNs through the
use of a financial instroment that exposes Noteholdars (o the craditwaorthiness
of, on the issue Date, over 70 internationat and Australian companies via their
Dabt Obligations included in the Portfoiio. Each Portfolic Company must have
an investment grade credit rating when any of its Debt Obligations are first
included in the Portfolio,

Portfolio of senior Debt Obligations owed 1o the
Deutsche Bank Group

All of the Debt Obligations i the Portfolio are required to be senior
{secured or unsacured) debt obligations arising from Deutsche Bark's
iending and credil business which were criginally approved under
Dewtsche Bank's standard cradit policies and guidelines.

An investment grade credit rating

On issue, Portfolic Linked FHANs will be assigned a BEB rating by
Standard & Poor's, a leading internationa! credit rating agency.

Mo application, management or exit fees

Mo application, managernent or exit fees are payable by Notehoiders to Nexus,

Ability to sell on ASX

Mexis will apoly 1o hiave Portfolio Linked FRNs guoted on ASX 2o they can
be traded.




investment summary

Set cut below is a summary of the Offsr and the terms of Portfolio Linked FRNs.
This information is a sumrary only. You should read this Prospectus in full.

1.1 General

Ofer structure

insuer

Key charactenstics

Rating of Portfolio Linked FRMs

Use of proceeds

Listhug

Mexus intends to issue up 1o 580,560 Portfelio Linked FRNs at 3100 each,
o raise $66 miltion, with the abidity to sccept oversubscriptions of up to
a ferther $42 million. There is no menimum issue amount,

Applications must be for a minimurm of 100 Portfolio Linked FRNs ar
$100 each {$10,000). Additional invastments must se in miltiples of
16 Portfolio Linked FRNs {$1,000)

Mexus Bonds Limited,

Portfolio Linked FRNs are debt securities that pay interest at 2 fiosting rate
aoust to the 90 Day Bank B Rate plus 3.25% per annum guarterly i arrears
urstil tha Maturity Date, except in the case of aafy redemption.

MNexus is abie to pay this enhanced retum on Portiolio Linked FRNs through
the use of & financial instrument that exposes Noteholders to the
craditworthiness of, on the issue Date, over 70 intemational and Australian
companies via their Dabt Obkgations included in the Porifolio.

Portfolic Linked FRMs are classidied as unsecured notes for the purposaes of
section 2838H of the Corporations Act,

On issue, Portfolio Linked FRNs wii? be assigned a BBE investmer: grade
cradilt rating by Standard & Poor's. See Sections 2,12 1o 2.14.

Copies of Standard & Poor's rating report in respect of Portiolio Linked
FfiNg are expected o be available from Standard & Poor's after the Offer
opans on 19 November 2003,

The rating assigned to Portfolio Linked FRNs is not a recommendation 1o buy,
sell or hold securilies and may be subject to change, suspension of
withdrawat at any time by Standard & Poor's.

Proceeds raised from the issue of Portfolio Linked FRNs will be deposited

with Deutsche Bank, See Section 2.6,

Mexus will apply for official guotation of Portfolio Linked FRNs on ASX.




1.2 Principal

Principal Amount

$100.

The Principal Amount of Portfolio Linked FANs repayvable to Noteholders
is dependent on tha performance of the Portfolio and may be reduced, of
noi repayabie at a4, in certain circumstances as set out in this Prospectus.
Sea Section 6.

1.3 interest

Interest rate

Interest payment dates

A floating rate equal 1o the 80 Day Bank Bill Raie plus 3.25% per annum
uril the Maturity Date, except in the case of aarly redemption.

The 90 Day Bark B Rate is the average mid rate for 90 day bank bifls of
axchange, &8 shown on Heulers” "BBSW” page, sei on the first day of the
refevant quarterly interest pariod.

Interest is payable guarterly in arrears, commencing three months after the
lzsue Date and at the end of every three month period affer that.

1.4 Term

Tetm

8 years.

Sea Sections 2.25, 6.5 and 6.9 for details of when Portfolio Linked FRNs may
be radesmed early and when the repayment date may be extended and the
armounls payable 10 Noteholders in such circumstances,




investment summary

1.5 Portfolio
tantroum Portfolio Size

Composition

Reporting

Portfolio Company narmes

$1.86 hilion® on the Issue Date.

The Portfolio consists of a raplenishable pool of senior {secured or unsacurad)
Debt Obligations of, on the Issue Date, over 70 intemationa! and Australian
diversified invesimenl grade rated cornpanies which were originally approved
urder Deutsche Bank's standard credit policies and guidelines.

The composition and characieristics of the nitisl Porffolio and the oriteria for its
Japienishment by Devische Bank are described in Section b,

A internationally recognisad accounting firm will be appointed by Deutsche
Bank o provide reguiar reporis in relation 1o certain aspects of the compaosition
and Heplerishrment of the Pertiolio. These reports will be provided 1o ASX and
will e made available on the www. nexusbonds.com.au website, See Section

E.b for more detal on the axtent and contents of thase reponts.

As a result of banking confidentiality or privacy conditions, the names of
the Portfolio Companias cannot be disclosed to Nexus, Noteholders or ASX,
Standard & Poor's do not require details of the identity of the Portiolio
Comparnies in order to assign a rating to Porticlio Linked FRNs.

1.8 Portfolio link to Noteholders

Mature

Investrment return

aisad boee the Ofer i fess thar or grasted the

The Porticlio Agreement lransfers credit exposure Lo the Portiolio Companies
through the inclusion of their Debt Obligations i the Portfolio from Deutsche
Bark o Nexues and Noteholders,

MNoteholders are not however directly or indirectly investing in any of the
Portfolic Companies of their Debt Obligations in the Portfolio, and Neteholders'
returng are not directly affacted by

B afallin the share price of a Pertiolio Company;

B nomnayment of a dividend by & Portfolio Company;

B rmovements in foreign exchange rates; or

B chenges in the credit rating of a Portfolio Company.

Jepayiment of your investment amount will be made in full, unless & number
of Portfolio Companies suffer “Company Events” during the Portfolio Term
and losses exceed the Protection Amount {see Sections 2,10 to 2.18 and 5.
MNoteholders will continue to receive interast on the original Principal Amount
urtil the Maturity Date, except in the case of early redemption.

thir My Frarrfoin Siae w

M RASS OF NOrEESS DODOrinsEiahy



Company Events

Protection dmount

A Company Event occurs when the financial position of a Portfolio Company
weakens 1o the extent that # becomes bankrupt of insoeivent or faills to make
certain paymants in respact of borrowed maoney {see Sections 2,10 and 6.2).

i a Company Event occurs, a work oul or sale process is undertaken to
determing the actual loss (if any) in relation to the Dent Obligations i the
Portfolio of the aHected Portiolio Company.

if there are lossas on the Portfolio arising from Compary Events, these will be

borne sequentially as oliows:

B MNotehaolders will not be exposed o the first $563.68 million® of any losses,
which will be abscrbed by the Protection Amount.

B Should losses excead the $63.68 milion? Protection Amount, Portfolio Linked
FRNg will be allocated the next $66 mifliond [up 1o the fulf amount of thei
Principal Amount),

Ses Sections 2.17 and 6 for more detall on the impact of any Porticlio icsses on

Portfolio Linked FRMs.

1.7 Rating of Portfolio Companies

Rating of Portfolis Companies

Cautsche Bank has assigned an internal credit rating to each of the Portfolio
Companies. This rating is Deuische Bank's assassment of the expected credi
performance of that company and is similar 1o an issuer credit rating by
Standard & Poor's,

Standard & Poor's has mapped Deutsche Bank's internal cradh rating scale
against its owrn and accepts Deutsche Bank's internal credit ratings in their
analysis of the Portfolio Tor any Portfolio Company not fated by them. See
Section 211

Hoth Deutsche Bank's and Standard & Pocr's credil ratings are curment
assessmenis of a company's overall financial capacity {its creditworthiness
to pay its financial cbligations (. ils debis) as they fall due. They do not
apoly to any specific financial obligation.

i Portiolio Companies must be raied invesiment grade by Ceutsche Bank
when their Debt Opligations are lirst included in the Portfolio. If rated by
Standard & Poor's, they must also carry an invesiment grade credit rating from
Standard & Poor's at that time. The term "investment grade” is commonly
usad o describe a credil rating equivaient to a Standard & Poor's credit rating
of BBH- or Righer, See Section 2. 11 for Turther details.

HWEESE DOporinmEahy,




investment summary

1.8 Distribution of Portfolio Compandes in the initial Portfolio

Initial Portfolio

The Porticlio s required 1o compiy with the critaria for its composition
described in Section 5.1 on the lssue Date. However, an initial Porifolio has
pean constructed as of the date of this Prospectus and the descriptions of
the initial composition of the Portfolio in this Prespecius are based on that
initial Portfolio.

The Porticlio is not expected (o change materially betwean the date of this

Frospectus and the lssue Date, except in the following circumstances:

B if the amount raised in the Offer {s more of fess than $56 million and the
Maximum Portfclio Size increases or decreases; or

B i foreign exchange movermnents result in the size of the Portfolio on the
Issue Date fating below the Maximum Portfolic Size.

In these circumstances, Deutsche Bank may add or rermove Debt Cbligations
from, of increase or decrease the principal amaount of Debt Obligations
includad in, the Porifolio provided that it complies with the criteria described
in Section 5.1

Portiolio Linked FANs will not be impacted by any Company Evenls which
oceur pefore the {ssue Date. Noteholders' axposure is {o the Portfolio from
the 1ssue Date and not from the date of this Prospectus.

As the Portfolio is a replenishable portfolio of Debt Obligations, the
composition of the Portfolio will change over time and the distribution of the
Fortloio Comparies will differ during the Term from that iiustrated in the
diagrams an the Toliowing pages. However, any Raplanishment of the
Portfoiic during the Term must take place in accordance with the criteria
described in Section 5.1

The description of the composition of the Portfolio and the distribution of the
Portfolic Comparies will be updated guarterly a3 part of the raperts provided
o Nexus (see Section bR,



1.8 Distribution of Portfelic Companies in the initial Portfolio (continued)

Credit rating distribution The diagram below shows the credil rating distribution of the Porticlio
Companies® in the nitial Portfolio as of the date of this Prospecis within
Standard & Poor's credit rating categories (see Saction 2,11 for Standard &
Poor's rating definitions),

I# & Portfolio Company is rated by Standard & Poor's, than the Standarg &
Poor's credit rating s used, otharwise the Deutsche Bank internal cradit rating
is usad (sea Section 2.11L

tot b the initial Fortfolio The tnitial Portiolio {at the date of this Prospectus]

- Sub-nvestment Grade

Portfolio weighting {9}

[

0.0% 00% T00% 00% 0.0%

A A
s Soong Strong

Standard & Foor's credit rating category

S Wisgited Dy the princpal amaont of ther Deld Dbicanions included in e Portiolio
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1.8 Distribution of Portfelic Companies in the initial Portfolio (contnued)

Industry distribution The diagram below shows the industry distribution of the Portfolio
Companies® in the inftial Portfolio as of the dae of this Prospecius within
Standard & Poor's industry classifications.

Aerospace and defenss

Adr transcort

Aaromotive

Beverage and tobscen
Brokersfdeslarsfinvestmant houses
Auilding and deveiocpmeant
Busirsss equipmeant and semvices
Chamicalfplastics
Clothingftextiss

Cags

Electromicsfslsctnie

Eouinrment leasing

Financiad intermadiarias
Foodfdrug retaiers

Food products

Faod sarvice

tndustry

Forest products

Health care

Inclastrial eoupment

surances

Leisure goodsfactivitizs/movies
Maorfarrous metaisfminerals

O and gas

Othear

Publishing

Hetsiers {excent food and drug)
Steet

Surface transport
Talevommunicationsfocalivlar communications
Utifities

0 i 4 ] 23 10 12
Partfalio weighting {9}

The Portfolio Companies in the initial Portfolio as of the date of this Prospectus
cover 30 of the 40 catagories in Standard & Poor's industlry classifications.

B Wisgited Dy the o al arraunt of thoir Delbx Obt sded i e P




1.8 Distribution of Portfelic Companies in the initial Portfolio (continued)

Geographic distdbution The disgram below shows the geographic distribution” of the Portfolio
Comparies? in the initial Portlolio as of the date of this Prospecius,

Bzlgium 2%

Naraway Z%

Danmark 2%

Canads 2%

Swaden 2%

MNetheriands 5%

Ciher 5%

1]

Swtzerland 6%

Franve 8%

Australis 8%

Ganmany 9%

Graat Brivain 17 %

Urited States 35%

The Porticlio Companies in the nitial Portfolio as of the date of this
Prospectus are gaographicsily diversified with 40% located i the Americas,
3% in Furope and 8% in Australia and New Zealand?,

7

A Wisghied Dy the g

P Deee rounded ancd oo nod add ap o T00%.

ab arraint of their Deld Obii

nons includad i e Portiol
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1.8 Diztribution of Portfelic Companies in the initial Portfolio (continued)

Tern to maiurity

Portfolio weighting {%)

o

0.0%

0.0% 00% 00% 0.0%

The diagramn below shows the distribution of the weighted average term 1o
rmiaturity of the Debt Obligations in the initial Portfolio as of the data of this
Prospectus within Standard & Peor's cradit rating categories?, 12 aiso shows the
cradit rating distribution relating to the Debt Gbligations in that initial Pertfolio.

The light Blue line running across each of the credit rating categery columns
shows the weighted average term 1o maturity of the Debt Obligations in
tha initial Portfolio as of the date of this Prospectus in 2ach of the credit
rating catagorias for the Portiolio Companias,

so, for example, the waighied average term to maturity of Debt Coligations
owed by Portfole Companies rated BBEB- in the initial Portfelio a3 of the date
of this Prospectus representing 21.1% of that initial Portfolio by principal
amount} is 1.9 years whereas the weighted average term o malurity of
Deit Obligations owed by Porifolic Companies rated AAA in that Portfolic
lrepresenting 2.8% by principal amount) is 8.0 years,

6
Ei
_ )
Veighied aversge tenm
to matunity fyears)
. "

{sieaAl Alsmiew o) wisl sBeisae poiyBraps

Standard & Poor's credi rating category

b arnouing of Dby O

The overal weighted average term 1o maturity of the Debl Obligations in
the initial Portfolio as of the date of this Prespectus lacross ail credit rating
categories) is 2.4 years?,

ghons niuded in the Fosfolio,



1.8 Distribution of Portfelic Companies in the inftial Portfolio (continued)

Key Debt Obligation and

Portfolio oriteria The table below shows details of compliance of the initial Portfolio as of
the date of the Prospectus with the key criteria for Debt Obkgations and
the Portfolio. See Section 5.1 for Turther infermation on the oriteria,

Alt of the above percentages are percentages of the Maximum Partfolio Size
as of the Issue Date and are not adjusted i the Maximum Porticlio Size
reduces at any time.

10 1F the arsount 2aised Mo the Offer g less than of greale! an 358 m

oy, s Arnnont wil GROISESE OF BONRESE oD Tedy

TV Wigbred Dy prisipad aecost of Sely Obligations in the Pociolio,




answers to key questions

2.1 What are Portfolio Linked FRRNs?

Fortfolio Linked FRNs are debt securities that are dasigned Lo

B pay Noteholders interast at & floating rate equal 1o the 90 Day Bank Bill Rate plus 3.25% per annum guarterly in
arrears during the Portiolio Term;

B deliver an investment based on Debt Obligations owed 1o the Deutsche Bank Group; and

B carry a BBS investment grade credil rating by Standard & Poor’s on issue.

In cartain circumstances as set out Section 8 of this Prospectus, the Principal Amount of Porifolio Linked FRNs may
be reducad, or not repayable at all, Porticlic Linked FRNs may also be subject to early redemgotion or late repayment.

FPortfolio Linked FRNs are classifiad as unsecured notes for the purposes of section 2838H of the Corporations Act.

2.2 Who is Deutsche Bank?
Devische Bank is one of the world's largest lending institutions,

As at 31 December 2002, the Deutsche Bank group had provided over $317 billion in loans and other Tinanciat producis
to over 84,000 comporate, instititional and governmental customars. The Deutsche Bank group has detailed approval
orocesses which involve the application of credit policies and guidelines o delermine credit risk levels acceptable o
Dewische Bank. Deutsche Bank's credil policies and guidalings have been developed over many vears.

All of the Debt Obtigations in the Portfolio are required to have been approved by Deutsche Bank under these credit
oclicies and guideines at the time the Debt Obligations were originated or acguired by the Deulsche Bark Group.
See Section B2,

A key part of the credit assessment process is determining and assigning a credit rating to gach corporate, institutional
or governmental customer, Al Porifolio Companies must be rated investment grade by Deutsche Bank when their Debl
Obfigations are first inciudad in the Portiolio. I rated by Standard & Poor's, they must also cary an investment grade
credit rating from Standard & Poor’s at that time. On the issue Date, at least 40% by vaiue of the Maximurn Porifolio
Size must be Debt Obligations of Portiolio Companies which are publicly rated by Standard & Poor's.

Deavtsche Bank's credit ratings scale has been mapped with that of Standard & Poor's {see Section 2,111, A conseguence

of this harmonisation is that Standard & Poor's usas the Dautsche Bank credit rating in their analysis of the Portiolio for
any Portfolio Companies that are not rated by them,

2.3 Why is Deutsche Bank providing access to its lending and credit business?

Devische Bank is providing access to ifs lending and credit Dusiness as part of (s capital and loan exposure
managemant activities. The credit protection Deutsche Bank receives under the Portfolio Agreement allows it 1o
manage the amount of capital required 1o be held by it to support the Debl Obligations inciuded in the Portiolio.




2.4 Who is the issusr?
Mexus is an Australian limited lisbility company incorporated under the Corporations Act.
Mexus is nol a member of the Deutsche Bank Group.

Mexiss issued Nexus Yield Bonds in December 2002, Nexus Yield Bonds ware the tirst investment product issued
by Mexus and are quoted on ASX (Listing Code NXBHA)

Fortiolio Linked FRNs are the second investrment product to e offered by Nexus, As of the date of this Prospecius,
Mexis has no business other than in connaction with Nexus Yield Bends and Portfolio Linked FRNs.

The assets releting 0 each issue of securities by Nexus will be segregated from the assets refating to other issues
of securitios by Nexus.

2.5 Who provides services fo Nexus?

Mexis' key service providess in connaction with Porifolic Linked FRNs include Deutsche Bank, Permanent and
Computershare. Nexus has entered into arangements with each of them for the purpose of the ongoing
administration of Portfolio Linked FRNs {see Section 4.4 for more information). The diagram beiow shows the
ralationships betwesan Nexus and s key sarvice providers,

i Registrar
Cormputershare|

Devtsche Bank's services described above are provided to Nexus and it provides no service to, and undertakes to
oarform no obligations in favour of, Notehoiders.
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2.8 Where does my money go?
The amount raisad from the issue of Portfolio Linked FRNs will be placed in 2 Deposit Account with Deutsche Bank,

MNexis has alse entered into the Portfolio Agreement with Deulsche Bank under which Nexus will receive payments
from Deutsche Bank in exchange for taking credit risk on the Porifolio.

MNexius is not diractly or indirectly invesling in any of the Portfolio Companies or the Dabt Obligations in the Portfolio.
Howwever, Mexus has credit axposure 10 the Portfolio as set out in Section 8,

credit eaposyre

i

arnount raised

cheposit

2.7 How is Nexus able to generate my returm?

Mexis will recaive interest payments from the Deposit Account, Nexus will 250 receive amounts under the Portfolio
Agresmant from Deutsche Bark in return for taking credit risk on the Portfolic,

EETIES

interest ano
principal

deposit interest
and principal

A combination of these amounts will enabla Nexus to pay the interast due on Portfolio Linked FRMNs.

MNexus will receive repayment of the deposit from Deutsche Bank in amounts egual 1o the Principal Amount due 10 be
rapaid on Porifoio Linked FRNs and repay such amounts 10 Noteholdars,

MNexius has no obligation to oay amounts due on Portiolio Linked FRNs urdess i has received the amounts described in
this Saction from Deulsche Bank,




2.8 What is the Portfolio Agreement?

It is a contract betwean Nexus and Deutsche Bank relating 1o the Portfolio,

The Portfolio Agreement transfers credit exposure 10 the Portfolio Companies through the inclusion of their Debt
Obiigations in the Portfolio from Deutsche Bank to Nexus and Noteholders in return for payments from Deulsche Bank
to Nexus which provide & portion of the amount renuired 10 enable Nexis to pay interest due on Portfolio Linked FRMNs,
2.9 What is the key risk Iy investing in Portfollo Linked FRNs?

The key risk iz that a number of Portfolio Companies experience a weakening in their financial position o the extent
that they suffer & Company Event which resuits in aggregate josses on their Dabt Obligations in the Portfolio exceeding
the Protection Amount, The nature of this risk is axplained further in Sections 2,10 1o 2.17 and Section 6.

2.18 What is a Company Event?

& Company Event occurs only where a Porticlio Company:

B becomes insolvent or hankrups, or

B falls to pay when due certain amounis in raspect of borrowad money within any applicable grace period {"borrowead
maoney” includes borrowed monay which is guaranteed or insured by the Portiolio Company).

A Company Event is not:
a restructuring of any borrowed money of & Portfolio Company;
a fali in the share price of a Portfolic Company;

non-paymaent of a2 dividend by a Portfolio Company: or

& change in the credit rating of a Portfolio Company.

2.11 How can | assess the lkelihood of a Company Event ocourdng?

While there s no way 0 measure with certainty the likelibood of a Portfolio Company experiencing a Cormpany Event,
one of the most widely used ways 10 assess the craditworthiness of companies is to refer 10 credil ratings issuad by
credil rating agencies and others,

& credit rating is & current assessment of & company’s ovarall financial capacily {its creditworihiness) 1o pay its tfinancial
obligations (i.e. its dabts). This assessment focuses on the company's cagacity 1o meet its financial commitrnents as
they bacome due. it does not apply 1o any specific Tinancial obligation.

All Portfolio Companies must be rated investment grade by Deutsche Bank when thair Debt Obligations are first
included in the Portfolio. If rated by Standard & Poor's, they must also carry an investment grade credit rating from
Standard & Poor's at that time. Cn the Issua Dale, at least 40% by value of the Maxienum Portfolio Size must be Debs
Obligations of Portfolic Companies which are publicly rated oy Standard & Poor's.
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Devtsche Bank's credit ratings are basad on substantially equivalent assessments to those of Standard & Poor's and
have been accepied as such by Standard & Poor's in rating Portfolio Linked FRNs, The table below shows the Standard
& Poor's major rating categories and associated definitions, the equivaient Deutsche Bank rating category and the
waightings of the initial Portfolio as of the date of this Prospecius based on the Standard & Poor's rating of the Portiolio
Companies and, where applicable, the eguivalent Deuische Bank rating.

t investment grade T

¢ speculative grade $

The Portfolio will change over time and the waeightings of the Portfolic Companias will differ Trom those illustrated
above {see Section 5.4.),

A cradit rating is not a recommendation to buy, sell, or hold & financial obligation issued by an obliger (a company), as it
does not comment on market price or sultabiity for & partticular investor.

£ 45 v 1%

13 Wissghied Dy the princpal armaint of Debt Obigalions he Pontfoso,




2.12 Who is Standard & Poor's?

Standard & Poor's is a leading interrational rating agency which specialises in the assessment of the credit
quality of investments. Further information on Standard & Poor's is available on Stardard & Pocr’s website
“wwww standardandpoors.com”

Fortfolio Linked FRNs wii be assigned a BBE investment grade credit rating by Standard & Poor’'s on issua,

2.13 Why are Portfolio Linked FENs to be rated by Standard & Poor's?

& public rating from Standard & Poor's is baing obtained 1o assist prospective Notehoiders determine the risk of
invasting in Portfolio Linked FRNs refative 1o other investrments they may make.

2.14 What is o Standard & Poor's rating?

For porticlio transactions such as Portfolio Linked FINs, a Standard & Poor's rating addrasses the likelibcod of full and
timely paymant of interest and repayment of prircipal By no iater than the Maturity Date. Specifically, a Standard &
Foor's rating addresses the ikelihood of the frsl-dodarofdoss (based on the stated interast and maturity terms) rather
than the fkelihood of losing the totst amount of the investmant,

The rating to be assigned Lo Portfolio Linked FRNs reflects Standard & Poor's assessment of risk, given the
charact

ristics and features, credit enhancerment {in this case, the Protection Armount] and legal structure of Portiolio
Linked FRNs. A credit rating is not a recormmandation to buy, sall, or hold a firancial obligation issued by an obligor
{a company}, as it does not commaent on market orice or suitability for a particular investor.

Copies of Standsrd & Poor's rating report i respact of Portfolic Linked FRNs are expected to be available from
Standard & Poor's after the Offer opens on 19 Novernber 2003,

The analysis by Standard & Poor's of Portiolio Linked FRNs, as in all structured finance ratings, focuses on how much
credit enhancement is needed o achiave a given rating. Based on the initial Portfolio as of the date of this Prospectus,
Standard & Poor's requires credit enhancement of at least $43.0 miliion ¥ o assign 8 BBE rating 1o Portfolio Linked
FRds, The actual credit enhancament provided to Portiolio Linked FRNs by the Protection Amount as of the date of this
Prospecius is $353.6 milion*. As of the date of this Prospectus, the axcess crediz enhancement provided 1o Portfolic
Linked FRNs by the Protection Amount is $10.6 milion* {which regpresents 24.7% of the level of credil enhancement
raguired by Standard & Poor's),

However, i should be noted that

B Replenishment of the Portfolio from time to time, even when in compiance with &1l critaria for Replenishment, as
described in Section 5.1, may neverthelass diminish of eliminate the excess credit enhancement provided by the
Protection Amourt aver that required by Standard & Poor's for a BBB rating; and

B although the credit rating by Standard & Poor's following any Reglenishmaent must be aither BER or better {or, if
lower than BBE, not lower than it was immediztely before the Replenishment}, there is ne guarantee that changes
in the craditworthiness of Porifolic Cormpanies may not causa the rating of Porticlio Linked FRNs to fal! below BBE.

T4 1F she gy raised Foee she Ofer @5 tess than ar graaters than B56 mition, this amount wil decrease or smoresse popornionaiedy.
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2.15 What happens if a Company Event occurs in respect of a Portfolic Company?

[# & Company Event occurs, a work oul or sale precess is undertaken 1o determine the actual loss (0F any) in relation
to the Debt Obligations in the Portfolio of the affacted Portfolio Company.

[Fthere is no ioss, then there s no loss allocaied 1o Portfolio Linked FRNs,

¥ thare iz a loss, there may be an aliccation of that loss to Portfolio Linked FRNs [see Sections 2.16 and 2.17).
The occurrence of Company Fuenis may alse lead to the rating of Portfolio Linked FRNs being downgraded by
Standard & Poor's,

2.16 i a Company Event ocours, how are loss amounts determined?

I¥ a Company Event occurs, a member of the Deutsche Bank Group, or a third party agent bank of financial institution,
will assurme responsibility for the ensuing work out or sale process in respect of the Bebt Obligations of the Portfolio
Company affected by the Company Event which are included in the Portfelic. If a third party agent assumes
rasponsibility, such as under certain syrdicated transactions, a member of the Deutsche Bark Group will neverthelass
monitor their performance.

After the work out or sale process (s compliate, a recovery amournt will be determined for each relevant Debt
Obiigation. 1T the full amount of principal {ie 100%) is recovered then there will be no loss amount. Mowever, il the
racovery amount is fess than 100%, then the loss amount will be calculated based on the extent of non-recovery.

Loss amounis may inciude & proportionae share of racovery costs,
The work out o sale procass must be conducted in accordance with:

B Deutsche Bank's established nroceduras aopiicable to similar obligations (however, see Section 72 in ralation to
Cabl Obligations in the Portfolic arising under syndicated transactions);

the refevant transaction documents; and

servicing principles that require that the relevant DB Servicer acts as a reasonable creditos would in the protection of
its own interests acting reasonably and in accordance with applicabie faws, regulations and regulatory requirements.

Aninternationally recognised accounting firmn will confirm that any loss amounts determined by Deuische Bank were
correctly calculated. See Section 5.6 for more information on reporting in ralation to the Portfolio.

Saction B deseribes the Company Evant and work out or sale process in mora detall,




2.17 ¥ there are loss amounts, how will they impact on Portfolio Linked FRNs?

The alfccation of Portfolio losses is shown diagrammatically balow.

HAbocation of Portfolio Losses

.
%0 to $53.8 million

Protaction Amount Mext $56 million

£109.8 million +

MNetaholder Exposure Amount ERELBBEREY

Faemaining Loss Amount
Mo axposura to Noteholders

I* & Comparny Event occurs in respect of a Portfolic Company and a loss is subseguently determinad in respect
of the Gebt Obligations in the Portfolic of that Portfolio Company, the ioss will be aliccated under the Portfolio
Agraement as follows:

{47 First loss amount

MNoteholders are not exposed 10 the Tirst $63.6 million of lossas on the Portiolio, This is referred to as the
Frotection Amount,

{2} Second loss amount:

If there are Portfolio losses in excess of the $363.6 milion Protection Amount then these excess lossas will be ailocated
to Noteholders. In this svent, the Princinal Amount of Porticlio Linked FRNs repayable 1o Noteholders will be reduced
by the amount of the excess osses,

If the Principal Amount of Portfolic Linked FRNs is reduced 1o zero, then the Portfolio Linked FRNs wilt be redeamead
on thae next interest payment date and Naxius wil not be obligad to pay or rapay any Turther amounts in such
circumstanceas {othar than any accrued interast).

Loszas are borne propostionately by all Notehoiders.,
{% Pemaining loss amount

Moteholders have no exposure 1o losses in excess of $109.6 million (being the aggregate of the Protection Amount and
the original Principal Amount of Portfolic Linked FRMNs). This excess is called the Remaining Loss Amount.

If the amournt raised from the Offer is less than or greater than 356 miflion, all of the numbers referred to in this
Section 2.17 will vary proportionately,
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2.18 Will | sl recelve interest on my Portfolic Linked FRNs if a Company Event arises?

Yes,

Moteholders will conlinue to receive interest based on the originat Principat Amount of Portfolio Linked FANs over the
Portfolio Term as long as Portfolio losses do not exceed $109.6 million?, being the aggregate of the Protection Armount
and the originagt Principal Amount of Porifolic Linked FRNs,

See Section 8.5 for a description of the interest payable asfier the Maturity Date or any Farly Redemption Date.

2.19 What is the composition of the Portfolio?

The Portfolio consists of & replenishable poo! of senior {secured or unsecured) Debt Obigations of, on the ssue Date,
over 70 diversified intermational and Australian investment grade rated companias which were originally approved under
Dewische Bank's standard credit policies and guidelines.

All Portfolio Companies must be rated investment grade by Deutsche Bank when their Debt Obligations are first
included in the Portfolio. If rated by Standard & Poor's, they must also carry an investmaernt grade cradit rating from
Standard & Poor's at that time,

All Bebt Obligations included in the Porticlio must also comply with the specific criteria described in Section 5.1 at the
time of first inclusion in the Portfelic or a1 the time of any increase in thelr grincipal amount included in the Portfolio.

The distribution of the inftial Portfolio by credit rating category, industry classification, geography and term to matutily as
of the date of this Prospactus is described in Section 1.8,

The Maximum Porfolio Size is $1.6 bilion®, but this may be reduced over time by the amount of any lossas on
the Portfolio.

As the actual size of the Portiolio is reduced as a rasuit of Debt Obligations in the Portfolio having been repaid, cancelled
or restructured, or as a result of foreign exchange movemaents, further Debt Obligations may be added to the Portiolio or
the principat amount of existing Debt Obligations in the Portfolio may be increased o bring the size of the Portfolio back
to the Maximum Portfelio Size.

The criteriz apolying to the Portfolic and to Debt Obligations in the Portfolio are taken into account by Standard & Poor's
in rating Portiolio Linked FRNs. See Section 5.1 for mere information on these criteria,

sod Froere the Ofer is tess than ar graater than B85 ¢ 25, ks arvount wil decrease ar HEE DIOE0TY




2.20 Can the composition of the Portfolio change over thme?

Yes,

On a monthiy basis, Replenishment of the Portfolio may ocour as 2 result of;
B loan or credit facility repayments;

B expiry or canceliation of undrawn amounts; or

B

foreign exchangs movements involving a depraciation of a foraign currency against the Ausiralian doliar, As the
Maximum Portfolio Sire is denominated in Australian dollars, Noteheldars are nol exposad 10 currenoy risk even
though Debt Obligations included in the Porticlio may be denominated in foreign currencies.

The key criteria for Replenishmen? of the Portfolio are summarised in Section b1,

2.21 Is the identity of the Portfolio Companies disclosed?
Mo,
As a result of banking confidentiality or privacy conditions, the nameas of the Portfolio Companies cannot be disclosed

to Nexus, Noteholders or ASX, HMowever, Deutsche Bank has undertagen o Nexus to disciose their identity to an
internationally recognised accounting firm for the purposes of the reports described in Sections 5.5 and 9.4

Standard & Poor's do not require detsils of the identity of the Portfolio Companies in order 1o assign a rating 1o
Fortfolio Linked FRNs.

2.22 What verification and reporting will be available?

Aninternationatly recognised accounting firm will be sppointed by Deuvische Bank to provide to MNexus an initiat report,
ongoing guarterly and semi-annual raports and other reporis in relation o the composition of the Portfolio and some,
but not ai, of the criteria for its Replenishment. Thase reports will be provided 1o ASX and will be made available on the
wwww. nexushonds.com.au website, More detad on the extent and contents of these reports is et out in Section b.o.

2.23 What are Deutsche Bank's roles in relation to the Portfolio?
The Deutsche Bank Groue has a number of reles in relation to the Portiolio. The most imporiant roles are that it
B originates or acguires all of the Debt Obligations in the Pertfclio in accordance with #s cradit processes;

B selects which Deit Obligations wilf be included in the Porifolic, but in so doing rmust comply with the criteria
described in Section B.1; and

B must certidy compiiance with the oriteria describad in Saction: 5.1 before any loss is aliocated 1o Portfolio Linked FRMs,
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2.24 Wil | be able to obtain early repayment of my Portfolio Linked FRNs?
Mo, You are not entitled to obiain early repayment of your Portfolio Linked FRNs.

You will have the opportunity to sell your Postfelio Linked FRNs on ASX. However, there is no certainty of liguidity,

2.25 Can my Portfolio Linked FRNs be redeemed early by Mexus?
Yes, Portfolio Linked FRNs are subiect 1o early redemption by Nexus but only if:
there are certain changes in law - sea Sections 73 and 3.1,

a Reguiatory Capital Change occurs - sae Sections 73 and 9.1; of

loss amounts (if any) on the Portfolio exceed $109.6 million'® (being the aggregate of the Protection Amount and
the original Principal Amount of Pertiolio Linked FRNs) ~ see Section 8.

See Section 8.9 for a description of the conseguences of early regemgtion,

2.26 What are the tax nplications of holding or selling Portfolio Linked FRNs?

The taxation implications of holding or selling Portfolio Linked FRNs will depend on sach Moteholder's individual
circumstances. Prospective Notaeholders should obtain theiy own taxation advice, If relevant, vou should also seek
advice on the treatrnent of holding Portfolio Linked FRNs for the purpose of pension or other Sovernment benefits
to which yvou may be entitled. See Section 8 for some taxation information.

2.27 How do { apply for Portfolio Linked FRNs?

Detaitad information on how o invest is provided in Section 3.
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3.1 Application information

When to apphy:

How to apphy:

Froon 9040 am 19 November 2003 o 5.00 pm 12 December 2003,
The Otfer is scheduled to open at 9 80am (Sydnay time) on 19 November 2003
and is expected to close at 500 pm (Sydney time) on 12 December 2003,
Applications Tor Portfolic Linked FRNs must be received in accordance with
the instructions in this Section by no later than 5.00pm (Sydney time) on
12 Decamber 2003,
The Arange: may close the Offer early or exterd the Closing Date without notice.
Potential investors who wish 1o apply are encouraged 1o submit their Application
Form as socn as possible after the Offer opens.
I¥ tha Closing Date is varied, subseguent dates may aiso be varied accordinghy.
Apply through the Lesd Manager, a Co-Manager or your broker oy Hicensed
securities sdvisen
Appiications for Portolio Linked FRNs may be made through the Lead Manager, a
Co-Managar of your broker of licensed securities adviser {including Deutsche Bank).
Your complieted Application Form and pgayment must be lodged wiih the Lead
Manager, & Co-Manager or your broker or icensed securities advisar,
To apply for Portfolio Linked FANs:
B Complete the Application Forn:
You musl complete an Application Form attached to, or accompanying, this
Prospectus in accordance with the insiructions set cut an page 84, the
Application Form and accompanying notes. Photocopied Application Forms
will not be acceptad.
B Retwn vour Application Foroe
% Broker Bem application:

if you received a firm aliccation of Portfolio Linked FRNs from the Lead

Manager or a Co-Manager, you must

1. return your compieted Application Form to the Lead Manages
or that Co-Manager;

7. atfach a chague of money order in Auslraiian dollars which must
be drawn on an Australian branch of & financial institution; and

3. make it payable according to the instructions provided by the Lead
Manager or that Co-Manager, as relevant.



fttnturn application size

Spphcoation fees:

% Gensral application:
i you did not receive & firm allocation of Portfolio Linked FRMNs from
the Lead Manager or a Co-Marnager o tha Offer, you must:

1. et vour comaleted Appication Form 10 the the Lead Manages,
a Co-Marnager or your broker of licensed securities adviser;

2. atfach a chague of money order in Auslraiian dollars which must
b drawn on an Australian branch of a financial institution; and

3. make & payvable to "Portfolio Linked FRNs Application Account”
and crossed “MNol Negotiable”

Faiture to comply with these instructions may mean that vour aoplication
is not accepted.

£10,000

Applications must be for 2 minimum of $15,000 (100 Pertfolio Linked FRNs),
ard thergafter in multiples of 1,000 {10 Porticlio Linked FRMNs),

The issue price is $100 per Portfolio Linked FRAN.

Apphcation money is paysble in full with your application for Portfolio
Linked FRNs.

Florne

Mo application, management or exit fees are payable by applicants or hoiders
of Portfolio Linked FRNs.
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3.2 Acceptance of applications and refunds

A duly submitted Agplication Form constitutes an offer to subscribe for
Portfolic Linked FAMs on the terms sel out in this Prospectus.

Acceptance of your offer is conslituted by endry of your name in the Register
as the halder of Portfolio Linked FEMNs and wili take effect immediataly on
antry without prior notice to you.

Aliocation of Portfolio Linked FRRNs wili be at the discretion of the Arranger
ard, where retevant, the Lead Manager or a Co-Manager,

The distribution of broker firm allccations will be at the discration of the
Lead Marager of the relevant Co-Manager and will ba subject to the terms
of relevant arrangements between the Arranger, the Lead Marager and
the Co-Managers.

Applicaticns may be subject 1o scaling back and some Applications may
be rejected in full if there is demand for Porticlio Linked FRNs beyond the
raximum issue size, This may mekude scaling back below the stated
minimum application of 100 Pertiolio Linked FRNs.

If yvou are allotted fess than the number of Pertiolio Linked FRMNs you appied
for, you will receive a refund of your excess apglication money as saon as
practicable afier the Closing Date. No interest will be payabie on any
application money, whether refunded o not, Nexus will retain interes: on
ary application monay,

The issue size is up to $66 million (BBG,000 Portfolio Linked FRNs). Over
suDSCrptions may be accepted up 1o & further 342 milion (420,500 additiona
Portfolio Linked FRNs). MNexus and the Aranger have the right at any time to
withdraw the Oifar,

There is o minimum issue amaourst.




3.2 ASX quotation

CHESE and Holding Statements

An application will be made o ASX within 7 days sher the date of this
Frospectus for official quotation of Portfolio Licked FRNs (the expected
ASX listing code is NXBME),

If guotation is not granted on ASX, Portfolio Linked FRNs will not be issued
ard all apphcation money will be refunded without inlerest.

It is expected that trading of Portfolio Linked FRNs on ASX will commence
on 22 December 2003,

MNaxus will apply to participaie in CHESS in relation to Portfolio Linked FRNs
and, in accordance with the Listing Rules and the SCH Business Rules, will
mairtain an electronic issuersponsored sub-register and an electronic
CHESS sub-register, These two sub-regisiers together will make up Nexus'
principal register of Portfolio Linked FRNs. Nexis will not issue certificates
tp Noteholders,

Following the issue or transfer of Portfolio Linked FRNs to successiul
applicants, Notehoiders will receive an initial statement of holding {similar to
a bank statement] that sets oul the number of Porticlio Linked FRNs which
have been allocaied to them in the Offer, This statement also will provide
details of a Notehaldars’ Molder ldentification Number (HiN) in the case of a
holding on the CHESS sub-register, or Security Reference Number (SEN) in
the case of a helding on the issuersponsored sub-register.

MNoteholders will be required to guote their MIN or SRN, as applicsble, in all
dealings with a broker or the Registrar. Thesa staternents will be dispatched
0 succasstul applicants as soon as practicable after the 1ssue Date,

Noteholders will receive subsequent statements during the first week of the
following month if there has been a change to their holding on the Register
and as otherwise reguired under the ASX Listing Rules and the Corporations
Act, Addittonal statements may be requested at any othes time aither directly
through the Noteholder's sponsoring broker, in the case of 2 holding on the
CHESS subrragister, or through the Registrar in the case of & holding on the
issuer sponsored sub-registern Nexus or the Registrar may charge a Tee for
these additional issuer sponsored siatements,
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Transter of Portfolio Linksd FRMNs

If Portfolic Linked FRMs are officialiy quoted on ASX, they may be transferrad
in any mannar germitted by the CHESS system. Before registration of any
such fransiern, Nexus may require any documents which the ndes of the
urcartificated system raguire of permit Nexus 1o require be provided o it o
authorise ragisiration. A transter is not effective until registered.

MNexus must register a transier of & Portfolio Linked FIN 10 or by & person
wha is entitied to do se as a resull of death or bankrupicy of a Noteholder in
accordance with all applicable laws on providing such evidence of entitiement
as Nexus may require,

3.4 Commissions, stamp duty and GET

Mo commission of stamp duty will be payvable by appiicants on Portiolio Linked
Fiinds. Stamg duty is not payeble on transfers of Portiolio Linked FRMs,

MNexus has agread that the Arranger may make payments of certain
commissions out of ils own funds lo the Lead Manager, the Co-Managers,
other brokers of licensed securities advisers in refation 10 applications

for Portfolio Linked FRNs.

Jedated bodies corporate of Dautsche Bank may recaive some of these
COMIMISSIon payments.

Payments of interast and repayment of principat on Portfolio Linked FRANs are
not subject to GST



3.5 Prospecius

3.6 Enguiries

During the exposure period and the Offer Period this Prospecius
twithout Application Formsl will be available on Nexus wabsite at
wiww. nexushonds.com.au/prospectus htmi.

Applications may only be made on an Application Form atlached to, or
accompanying, this Prospecius.

During the Offer Pericd, you can request paper copies of the Prospectus
including the Aoplication Form and any supplementary documentation,
free of charge by teleghoning:

The information ling;

the Arranger,

the Lead Marager; of

any ore of the Co-Managers.

see page 85 for g list of thelr contact numbers,

If you reguire assislance 1o compiate the Application Form, you shouid
contact the Lead Manager or & Co-Manager {see page 8b for a list
of their contact numbers) or the information line on 1800 624 912

i you are unclear as to any matier or are uncertain if Portfolio Linked
FRNs are a suitable investment for you, yvou should contact the Lead
Manager, a Co-Manager or your broker, financial planner, accountant
or other professional adviser.




4.1 Who iz Nexus?

4.2 The Board

Richard J Nettleton

Douglas W B O'Neill

Stephen JTreanor

the issuer

Mexus Bonds Limited is the issuer of Portfolio Linked FRNs. Nexus is an
Austratian bmited liabdity company incorporated under the Corporations Act,

Mexus has entered inlo arrangements with Deutsche Bank and various other
service providers to deliver investmen? opporiunities (o potential investors.,
These arrangements are discussed in Section 4.4,

Nexus is not a member of the Deutsche Bank group. The share capital of
MNexus is haid on trust for the benefit of certain charitable organisations.

Az of the date of this Prospectus, Nexus has no business other than in
connection with Nexus Yield Bonds issued by Nexus in Dacember 2002
and Portfolio Linked FRNs.

Mexus may issue other sacurities in the fuiure,

See Section 9.3 for & description of the segregation of the assets of Nexus
in conraction with each issue of sacurities.

The 'Nexus’ trademark is registerad in: the name of Deutsche Bank and
licensad to Nexus

The mdividuais on the Board of Nexus are;

Richard Netteton is & sclicitor. Me was a partner at Mallesens Stephen
Jagues until 1984, where he now is & consultani. Me is a director of a
number of companies, mainly in the financial services industry, including
Guardian Trust Australia Limited.

Bl O'Neill is & corporate fingnce specialist with 36 years industry experience
ard has bean involved in over 100 stock market takeovers. HMe has acted as
a consultant to KPMG Corporate Finance and uses his extensive industry
exparience 1o provide guidance on transactions. His previous roles included
senior corporate finance positions at MSBC Investrment Banking Group and
Maorgan Greniell.

Stephen Treanor s a oredil risk specialist who has sdvised corporaies on
financing and securitisation as well as risk management through insurance-
hased capital structures since 1993, From 1986 10 1993 he worked for
Moody's Invesiors Service whare he held various roles including Managing
Diracter of s Australasian offices, and had gichal responsibility for credit
ratings and resesrch for metals and mining companies. He is director of a
number of securitisation companies,



4.3 Financial position

Irmmadiastely following the issus Date the siaterment of financial position of
MNexis {assurning that $56 milkon is raised by the issue of Portfelio Linked
FAds and taking into account that all costs relating o the issue will be paid
by Dautsche Bank) will be as set out below,

It is not expected that Nexus will earn anything other than nomina! profits
after payment of oparaiing expenses and fees 1o Deutsche Bank, Deuische
Bank has agreed with Nexus to pay the operating expenses of Nexus
including directors’ tees and fees payable to Parmanert and Computershare,
suizject 1o limited conditions # an event of defaull occurs in respect of
Portfolio Linked FRNs, Naxus agrees o reimburse Deitsche Bank for these
payments to the axtent it has sufficient funds avallable to il in respect of
Portfolic Linked FANs,

The Deposits Tor each of Nexus Yield Bonds and Porifolio Linked FRNs
refate only to thosa issues of securities and neither is available o meet
the obligations of Nexus in conrection with the other.

As Naxus is & special purpose company, its service providers and security
structure are important o its abifity to perform its obligations in conrection
with Portfolio Linked FRNs. These arrangements are described in Seclion 9.
A prief summary of the role of each service provider is et out in Section 4.4,

1718 ehey arnount raised Mo the Dfer o less than or grealer than 556 ¢ #, the Portfoiio Lsked FRNS Deposit and e armount of Portfolio




the issuer

4.4 Who provides services fo MNexus?

MNexus has entered nlo arrangements for the purpose of the ongeing
administration of Portfolio Linked FRNs.

A briel summary of the role of each service provider is sof aut helow. A
summary of material contracts, including some of the arrangemeants with
the service providers, is set out in Section 9.

Fach of Deutsche Bark, Permanent and Compoutershare act as independent
contractors, and notl 8s carners, officers of empioyees of Nexus.

Deutache Bank's services described below are grovided to Nexus and it
provides no service to, and undertakes to parferm ne obligations in favour
of, Noteholdars,







the Portfolio

The Porticlio consists of a replenishable pool of senior (sacured or
unsecured) Debt Obligations of, on the lssue Date, over 70 diversified
international and Australian investment grade credit rated companies.

5.1 Criteria for inclusion in the Portfolio

In order to be inciudad in the Pertiolio, or for the principal amount of a
Debt Giligation already included in the Portfolio to be increased, the
Dent Obligaticn must comply with the Debt Obligation Eliginility Criteria.

Orn the lssue Date the Porticlio as & whole must comply with the Portfelio
Critaria. There i3 no requirement that the Portfolio complies with the
Fortfolio Criteria on an ongoing basis after the Issue Date. For example,

it a Portfolic Company is downgraded so that # is ne longer investment
grade rated, there is no obligation o remove its Debt Obligations from the
Fortfolio. Deterioration in tha Portfolio is & risk which Notehalders assume
i return for an enhanced invastment return on Portictio Linked FRNs,

Howevar, when a Debt Obligation is added to tha Portfolio, or the grincipsl

amount of a Bebt Obligation siready includad in the Portfelio is increased,

such addition or increase must not cause the Portiodio to breach the

Portfolio Criteria or, il the Portfolio is not then in comaoliance with the

Portfolio Critesia, must not worsen the axtant of non compliance,

Ir: addition, the credit rating assigned 1o Portfolio Linked FRNs by Standard

& Poor's rating mode! following any Replenishment must be either:

B BB or better: or

B Fiower than BBB, notl lower than it was immediately before the
Feplenishment.

It should be notad that;

B debt restructurings: and

B the replacement of short term oans with longer fixed ferm loans as
contemplated Dy their terms,

rmay rasult in the autornatic substitution of one Debt Obligation for another,
without the need for the new Debt Obligation 1o comply with the criteriz for
Jeplenishment discussad above. Ses Section §.4.




The key Debt Obligation Eligibiity Criteria and Porifolio Criteria are summarised in the following tables.
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the Portfolio

5.2 Deutsche Bank's standard credit policies and guldelines

As set out in Section 8.1, one of the Debt Obligation Eigibility Criteria is
that each Debt Obligation must have been originally aporoved under
Deutsche Bank's standard credilt policies and guidelines, This means that a
member of the Deutsche Bark Group, in accordance with Deutsche Bank's
standard credit policies and guideines at the relevant time and on the basis
of circumstances at that time, must have approved the incurring of
indebiedness 1o the relevant Portfolio Company under that Debt Obligation
or the acquisition of that Debt Ooligation.

It should be noted that thosa circumstances and Deutsche Bank's credit
policies and guidelines may have changed by the time of first inclusion of

the Debt Cbligation in the Portfolio or the time of any increase in 85 principal
amount in the Portfolio. Despite these changes in circumstances, the

Debt Obligation must stifl satisfy the criteria for inciusion in the Pertfolio,
including the reguirement that the relevant Porifolio Company carry & current
investmant grade rating, at the time of inclusion in the Portfolic or at the time
of any increase in the principal amount of s Debt Obligations in the Portfolio.

The following is a brief description of Deutsche Bark's credit policies and
guidelines currently applying. Thesa may change from time to tima,

The Deutsche Bank Credit Risk Managemaent Group reviews ali proposals
for the extension of credit by a member of the Deutsche Bank Group. This
reviawy is done in accordance with Deutsche Bank's internal cradit policies as
well as (s specialised product guidelines,




Credit is extended primarily based on a borrowar's of othar obligor's credit
standing evaiuated i accordance with Deutsche Bank's risk scering sysiem,
which places particidar emphasis on the borrower's or cbligor's future
outlook and cash flow. In other words, the borrowaer or obligor must be
considerad to be willing and able o Tulfil its obligations from business
operations, In addition, altemative sources of repayment are considerad,

Deulsche Bark manages credit risk in accordance with certain principles,

including:

B Every extension of sredit requiras approval 8t a specified seniority level,
sy lsche Bas roup entities and divisi st Y consistant

B Al Deutsche Bank group entities and divisions must apply consistent

standards in ariving al their credit decisions.

The approval of credit mits and the management of individual cradit
exposuras must fit within spacified portfolic guidelines and credit strategies.

Every material change to & credit facility {such as 1o its term, collateral
SUCIUNE OF MBS COVenanis) requires approva 2l a specified seniority laval,

Credit approval avthorities are assigned to individuals according to their
quaifications, experience and training, which is reviewed regulariy.

B Al credit exposures 1o each obdiger are measured and managed on a
global hasis that applies across the corsolidatad Deutsche Bank group.




the Portfolio

5.2 Deutsche Bank and s experience in lending

Deutsche Bark is one of the world's fargest banks and is the parent comparny
of & group consisting of banks, capital market companies, fund management
companias, morigage banks, a property finance company, instaiment
firancing and feasing companies, insurance companies, resaarch and
consullancy companies and other domestic and foreign companies.

As of 31 December 2052, based on United States generally accepted
accouniing principles, the Deutsche Bank group had total assels of
$1.463 billion. The group has about 2,000 branches and oifices engaged
in banking and other financiat business worldwide and is represenied in
Australia by aver 1,000 employees,

As of 31 December 2002, the Deutsche Bank group had provided over
$3%7 bilfion infoans and financial products 10 over 84,000 corporate,
instiutional and governmantal customers,

Deutsche Bank's credit policies and guidelines have been developad over
Many years.

A key part of the credil assessment process is determining and assigning an
intarnal credit rating to sach corporate, institutional and governmental customer.

A credit rating is & current assessment of a company's overal financial
capacity {its craditworthiness) (o pay its Hinancial obligations (e, #s debts).
This assessment focuses on the company's capacity to mest its financial
commimeants as they bhecome diue. |t does not apply 1o any specific
financial obligation.

Alt Portiolio Companies must be rated investment grade by Deutsche Bank
whan their Debt Cbligations are first included in the Portfolic. If rated by
Standard & Poor’s, they must also carry an investment grade cradit rating
from Standard & Poor's at that time. On the {ssue Date, &t least 40% by
valua of the Maximum Portfolio Size must be Debt Obligations of Portiolio
Companies which are publicly rated by Standard & Poor's,

Deutsche Bank's credit ratings scale has been mapoed with that of Standard
& Poor's. A consenuence of this harmaonisation is that Standard & Poor's use
the Deutsche Bank credit rating in their analysis of the Portfolio for any
Portfolic Companies that are not rated by them,




5.4 Changes to the composition of the Portfolio over the Portfolio Term

The composition of the Portiolio wili change during the Portfolio Term.,

The Portfolio will consist of Debt Obligations of Portfolio Companies selectad
my Deuwtsche Bank from time o time, in s discretion andg without reference

0 Nexus, orovided that they meest the oriteria described in Section 5.1 at the
tirme of first inciusion or at the time of any increase in their principal amount.

Dent Obligaticns may be added and the grincipal amount of existing cnes

may be noreased or decreased, a3 a resull of;

B loan or credit facility repayments;

B oxpiry or cancellation of urdrawn amounts: of

B foreign exchange movements involving a depreciation of a foreign
currancy against the Australian doilar,

If there are losses realised on the Portfolic, the Maximurm Portfolio Size wiil
aiso be reduced by the amount of those losses, Subsseguent Beplenishments
cannot cause the sive of the Portfolio to excead that reduced Maximum
Fortfolio Size.

Replenishments must be made in complance with the criteria for
Jeplenishment dascribed in Section 5.1, Debt restructurings and the
replacament of short term loans with longer fixed term icans as
contemplated by thei terms may resuit in the automatio subslitution of
one Debt Obligation for another without the need Tor compliance with
those criteria. Bea Section §.4.




the Portfolio

5.5 Reporting in relation to the Portfolio

An intemationally recognised accounting Hirm will be appointed by Deitsche
Bank to examing compiance with some, but not all, of the criteris for the
composition and Replanishiment of the Porticlic. The accounting firmn will
pravide the foliowing reports 1o Nexus:

B =aninitial report within 60 days of the Issue Date confirming that, on the
basis of the Portfolio records and information sourced from Standard &
Poor's, the Portfolio Criteria and some, bt not all, of the Debt Obligation
Eliginility Criteria were complied with on the lssue Date.

B semi-annual reports
g confirming that on the sarme basis, in respect of any Dabt Obligation

which was added to the Portfolio or the principsl amount of which was
increased during the semi-annual period, it satisfied some, but not a¥, of
the conditions for Replenishment, including the requirement not o cause
or worsen any non-cempliance of the Portfelio with the Portfolio Criteria -
sea Section 5.1;

g confirming that on the same basis, in respect of any Debt Obligation in
the Portfolic in defaull, any losses in respect of that Debt Obligation
giocated during the semi-annual period were correctly calculzied and
that some, but not all, of the conditons for Replenishment were
complied with when the Debt Obligation was inciuded in the Porifolio;

% on the stratification of the Porticlio within the categorias of Portfolic
specific criteria, updating the information in the key criteria for Debt
Ohligations and the Portiolio table in Section 1.8, and

# giving certain information concarning any Debt Obligations in the
Partfolio in defaull,

B quarterly reports Tor the first quarter of each semi-annual periad providing
some, bt not all, of the information provided in the semi-annual repcrts in
rajation o that guarter.

B i the date for any fingl repayment of the Principal Amount is extended as
described in Section 5.5, & final report confirming that, in respect of any
Debt Obligation in the Portfolio in default, any losses in respect of that
Debt Obligation allocated during the period since the Maturity Date {l.e.
bafore the Term was extended) weare corractly caicuiated.

Section .4 provides further information in respect of the regoris 1o be provided,




The mital, sembannual and guarterly reports described above do not cover
compliance with all conditions for Replenishment as seme of the conditions
are not suscepiible to verification by the accounting firm. See Section 9.4 for
a description of what conditions for Repienishment the reports do and do
not cover, The repoernts alse do not cover the conduct of any work out or sale
process or other conditions 1o loss allocation descrined in Sections 6.5 10 6.7
However, Deutscha Bank must certity 1o Nexus that & the oriteria describad
in Section b1 were satisfied before any losses are allocated to Porticlio
Linked FRNs.

Deulscha Bark has alse underiakan 1o provide to Nexus:

B semiannual certificates as to the correlation between the Portfolic and
Deutsche Bank's intemal books and records; and

B quarterly non-hinding estimates of loss on each relevant Debt Obligation
once a Compary Event has occurred, excapt in cerfain ciicumsiances
isee Section 6.8).

These cartdicates and estimates will not be examined by the accounting firm.
MNexus will provide these reports, certificates and estimates to ASX and make
them available on the www.pexushonds.com.au website,

Excapt as spacitically sat out in this Prospactus, Deutsche Bank i under no
obligation and will not provide Nexus, Noteholders, ASX of any other person
with any financial or other information concerring the Portfolio, including in
refation to the Portfolio Companies, the Debt Obligations in the Portfolic,
compliance with the oriteria described in Section 5.1, whether or not
circumstances axist under which there is 8 possinility of the ocourrence

of a Company Event or the conduct of any work out or sale process,




Company Events and loss allocation

8.7 Diagrammatic overview

The steps that must be folicwed before losses (if any) on the Portfolio can
be allocated 1o Noteholders and the Principal Amount repayvanle on Portfolio
Linked FRNs reduced are ilustrated in the following diagram:

These steps are expanded in more detail on the pages that follow.




8.2 Company Event

8.2 Notice of Company Event

8.4 QCure period

A Company Event occurs if 2 Portfolio Company:

B becomes insolvent or bankoupt; or

B fails to pay when due certgin amounts in respect of borrowed money
wilhin any applicable grace period.

These amourts are $10,000 or more for Debt Culigations in the Portfolio and

US$1 milton or more for any other obligation. The lower amocunt for Debt

Obligations in the Porticlio is required Tor Deutsche Bank to manage the

armount of capital required to be held by i in order to support these Debt

Obligations {see Section 2.3).

A Company Event in relation to a Portfolic Company may arisa in refation 1o

a Debt Obligation in the Portfclio but may aiso arise in refation to another

abligation of that Portfolio Company (including a guarantes or Tinancial

insurance polcy) in respect of borrowed monay,

A Cormpany Event is not

a rastructuring of any borrowed money of a Portfolio Company;

a fall in the share orice of & Portiolio Company:;

nor-payment of a dividend by a Portfolio Company; or

a change in the credit rating of a Porticlio Company.

To exercise its fights under the Portfolio Agreement following a Company
Event, Deutsche Bank must give notice of the Company Event to Nexus

no fater than 680 Business Days alter Deutsche Bank becomes aware of i,
specifying the Company Event and providing confirmation of its occourrence.

If & Company Event oceurs but is remedied within 80 Business Days after
Deutscha Bank becomes aware of it, no loss can be allocated to Portfelio
Linkad FRNs in respact of that Company Event and any notice given by
Deutsche Bank is deemed fo have bean rescinded.




Company Events and loss allocation

8.5 Assessment of loss and possible sxtension of the Term

Workout or sale process

If & Company Fvent occurs, & member of the Deutsche Bank Group, of a

third party agent bark or financial institution, will assume responsibility for

the ansuing work out of sale process in respect of the Debt Obligations in

the Porifolio of the Portfolio Company affected by the Company Event.

If & third party assumes responsiility, such as under certain syndicated

rransactions, a membper of the Deutsche Bark Group will nevartheiess

manitor thair parformanca,

The work out of sale process must be condusted in accordance with:

B Deuische Bank's established procedures applicable to simifar obligations
thowever, see Section 72 for more information about Debt Obligations in
The Portfolio arising under syndicated transactions);

The ralevan? transaction documents; and

sarvicing princigles that require that the relevant DB Servicer acts as a
reascnable creditor would in the protection of its own interests acting
reasonably and in accordance with applicable laws, regulations and
ragulatory requirements,

There are vanious othey principles which Deutsche Bank has underisken to
MNexus will be comphed with in calcwlating any loss on a Debr Obligation
following the cocurrence and notification of a Company Event. These are
sumrmnarised in Secticn 9.4,

Provigion of estimates

While the work out of sale process for a Debt Obligation is continuing,
Deutsche Bank will (30 long as it has & commercially resscnable basis for
doing so) provide Nexus with an estimate of the anticipated loss on the Debt
Obligation, such estimate 1o be updated guarterly. These estimates will be
good Taith estimates by Deutsche Bank bul are not legally binding. Naxus will
provide these estimates (o ASX,

The estimates are designed to keep Noteholders aware of the Hkely impact of
defaulted Deb: Obligations in the Portfolio but are not intended to have any
legally binding effect and do not alect the amount of loss which may
uitimately arise of the exien? of any ultimate reduction of the Principa
Amount of Portfelio Linked FRNs.




Possible extension of Term

The work out or saie process may fake some fime,

B the recovery of defacited Debt Chligations in the Portfalio is not complete

by the Maturity Date or any Farly Redemption Date; and

B assuming the full amount of such Debt Obligations wara not recovered,

a portian {or all) of the Principal Ameount of Portfolic Linked FRMNs would
be subisct to reduction,
then, repayment of ihe affected portion of the Principal Amount of Portfolio
Linkad FRMNs may be deferred for up 10 13 months pending a final
determination of any losses. Any unalfacted portion of the Princinsl Amount
of Portfolio Linked FRNg will be repaid on the Maturity Date or the Early
Jedamption Date.

Howaver, if the work out or sale is not complete within 12 months of the
Maturity Date or the Early Redemption Date, as applicaidle, any unpaid
batance of the Princioal Amount of Portfolo Linked FRMNs must be repaid
without reference to any undetermined losses and Noteholders will have
no further exposure o them.

nerest will be paid during any such extendad period on any unpaid
Principal Amount at a reduced rate egual to the 90 Day Bank Bill fate.
Moteholdars are not exposad to Company Events which may oceur during
any period of extension,

8.8 Application of Protection Amount

I¥ Debt Obligations in the Portfolio are recovered in full then the funds in the
Deposit Account wiil enable Mexus 1o repay in Tyl the Principal Amourt of
Fortfolio Linked FRMNs,

If there is a loss than it is added 10 all praviousty determined Porticlio losses
(it ary). i cumulative Portfolio iosses do not exceed tha Protaction Amourst,
then the Principal Ameount of Portiolio Linked FRNs will ba repaid in full.

The Portfolio Agreemeant does not rastrict Deutsche Bank's ability 10 manage
ary exgosure it may have in relation o the Protection Amount.




Company Events and loss allocation

8.7 Application of any excess loss to Portfolio Linked FENs

If curnulative Portfolio losses exceed the Protection Armount, then Mexus must
pay this excess amount, Up 10 2 limit equal to the origing! Principal Armount of
Portiolio Linked FRNs to Deutsche Bank under the Portfolio Agreement. This
axcess amount is calied the "Raduction Amount” Payment by Nexus is made
oy reducing the balance in the Deposit Account. in the event of any such
reduction, the Principal Amount of sach Portfodio Linked FRN is reduced
proportionately. See Sections 2.6 and 2.7

The amocunt of excess losses on the Portfelio is only payable by Nexus and
applied against the Principal Amount of Portfelio Linked FRNs on the Maturity
Date or any Eartdy Bedemption Date and, if the Term is extended in the
circumsiances described in Section 6.5, on the Extended Payrmen: Date.
Thiz has the effect that interest is payable at the 90 Day Bank Bil Rate plus
3.25% per anrum o tha full Princinal Amount until the NMaturity Date or any
Fary Redemption Date.

Interast is aiso payable at a reduced rale equal to the 90 Day Bank Bill Hate in
respect of any unpaid Principal Amount during any period of lste repayment
after the Marurity Date or any Early Hedemption Date, See Section 6.5,

If at any time cumulative Portfolio losses exceed the aggregate of the
Protection Amount and the original Principal Armount of Portfolio Linkad FRNs,
then Portfoko Linked FRMNs will be deemed 1o be redeemed early as of the
next guarterly interest payment date, with no amount becoming paysbie to
Motaholdets other than aoorued but unpsid interest, Noteholders are then not
affected oy any furthar lossas on the Portfolio.




8.8 Example

Prior Company Events

Set out below are numerical exampiss of the affact of five successive
Compary Events on principal and interast payments on Porticlio Linked FRNs.
The sxamples are provided by way of illustration only of the operation of

the provisions of the Portfolio Agreement and the Company Event process
described in Sections 6.1 to 8.7 inclusive, The exampies are not projections of
forecasts of the performance of the Portiolio, Nexus or Porticlio Linked FRNs.
The assumptions in the axampies are used only for the ourpose of Elustrating
how retums may be aftected by Company Events, Nexus makes no statement
as 1o the iikelihood of a Company Bvent occurring of the likely recovery value
of relevant Dent Obligations following the occurrence and notification of any
Compary Evant.

In this example, it is sssumed that theare (s a Company Bvent in respect of

a Portfotic Company owing & Debt Obligation of the maximum exposure
permitted per Porifolio Company of 1.6b% and the actual recovery value is
EO%. This is sublracted from 100% to give a B0% loss on the principal amount
of the Debt Obiligatiorn.

The 50% loss is appliad to the Deb: Obligation's progortion of the Maxirmum
Portfolic Size to calculale the loss amount for that Debt Obligation as foliows:

Loss amount = {100% - recovery value) ¥ initial Maximum Portfolio Size x exposure
= 50% x 316 billion20 x 1.65%

= $13.2 miliion

It is then assumed that three further Portfolic Companias sulfer Company
Events and the aggregate loss amounis are $39.6 million. The aggregate of the
loss amounts in respect of the four Company Events is therefore $52.8 millicn.

Since the $52 8 million aggregate loss amount is still less than the $53.6 milion20
Protection Amount, no foss amount wolld have been alocated to Noteholders,
Howaver, the remaining Protection Amourt would have been reduced from
$63.6 million to $0.8 redllion.



Company Events and loss allocation

8.8 Example {continued)

Subsequent Company Event

I¥ it is further assumed that there is another Company Event relating to
another Portfolio Company owing a Debt Obligation of the maximum exposure
of 1.85% {taking the total number of separate Company Events 1o five) and
the actual recovery vaiue on the principsl amount of that Bebt Obligation is
alzo B3%, then the joss amount wodld be calculated as $13.2 miliion

lie BO% % $LE bilion?ix 1.BB%,

To caiculate the Reduction Amount, ondy the lossas in excess of the remaining
Protection Amount (which then stands at 30.8 miion following the prior
Company Events) are allocated to Notehoiders, Therefore the Reduction
Amount would be $72.4 million ($13.2 mision minus the remaining Protection
Amount of $0.8 millior).

If this occurred, the aggregate Principat Amount of Portiofio Linked FRNs
repayable would be reduced by the Reduction Amount §.e. from $68 milion
o $43.6 million

Weare all of the five Company Events described in this example (o happen,
the total Principat Amount of Portfolio Linked FRNs held by an investor who
had purchasad 100 Portfolio Linked FRNs for $30,000 would be reduced o
approximately $7.786 (beirg that Noteholder's proportionate share of the
reduction in the Principal Amount of &l Porifolic Linked FRNs),

Az long as the total Principal Amount of Portfolic Linked FHNs is not
rediced to zero, the floating interest rate of the 30 Day Bank Bl Rate plus
3.25% per annum wilf continue 1o be payabie on the full Principat Amount of
Portfolio Linked FRMNs until the Mawrity Date or any Early Redemotion Date,
as applicabla.

This process s repeatad for all unremedied Company Events (T any) that are
notified 1o Nexus by Deutsche Bank on or before the Maturity Date or Early
Jademption Date. The maximum 1oss that can be allocated 1o Noteholders as
a result of a single Company Event is $26.4 mition?! (1.66% of the initial
Maximum Portiolio Sivel.

The Principal Amourst of Portfolio Linked FRMNs may reduce 10 zero. On &
Wworst case {Le. assuming ne recoverias) the Principal Amount will begin
10 be reduced after the oceurence of three Company Events and wili be
reduced to zero after the ocourrence of five Company Events, Noteholders
are not ragaired 1o make up losses (f any) bayond the Issue Price of thelr
Fortfolic Linked FRMNs,

i aal arneunt of the Delxt Db
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8.9 Early redempition and late repayment

On the Maturity Date (3ix years after the |ssue Date) the Principal Amount of
Portfotio Linked FRNs will be repaid less any reduction due to losses on the
Portfolic which are allocated to Portfelio Linked #HRNs, unless early
redaemption or late repayment applies.

The following table sumrnarises the different possibilities for early
redemption or late payment and the consequancas of sach,




investment risks

71 ntroduction

Bafore aoplying for Portfolio Linked FRMNs, you should consider whether
Portfolio Linked FRANs are suitable for yvou and wea racommend that you
consult a financial, taxation or other adviser.

You should be aware that there are risks associated with investing in Portfolio
Linkad FRNs. In particuiar, you should carefully consider each of the following
risks, as wel as the other information in this Prospectus. Thare may also be
other risks that are notl detailed in this Prospactius.

sorme of the following risks aoply generally to any investment, while othars
are specific 1o Portfolio Linked FRNs, Many of these risks are ouiside the
control of Nexus.

72 Bishks assoctated with the Portfolio

Company Events and losses on the Portfolic

Motehelders are exposed o the risk that Portfolic Companias may become
insolvent or bankrupt, of fail fo pay when due cerlain amounts in raspect of
morrowed money within any applicable grace pericd {see Section 6.2).

If the full amount owed o the Deulsche Bank Groun in respect of the

Debt Obligations in the Portfelic refating to those Portfolio Companies is not
recoveraed, any losses will be aliocated firstly to the $63.6 million?? Proteciion
Arnount e the first 3.35% of the initial Maximurm Portfolio Size) and ahter
that will reduce the Principal Amount otherwise repayablie to Noteholders on
Fortfolio Linked FRMNs,

The occurrence of these avents in ralation to Portfolic Companies and the
amounl recovered wili depend on a range of factors beyond the control of
Mexus of Deutsche Bank,
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Feliance on Deutsche Bank

These factors include:

B the Bnancial performance of the relevant Portfolio Company and other
factors internal to them; and

B economic condittons and other externsal factors and their impact on the
ralevant Portfolio Company.

Jepayment of principal and payment of interast on Portfolio Linked FHANs is
not guaranteed by Mexus, Deutsche Bank or any other party.

Compéance wilh the criteria for inclusion in the Portfolio {as set out in
Section 5.1}, and adherence by the Deutsche Bank Group to its standard
cradil policies and guidelines and its servicing and collection poficies, is no
guarantee or assurance that lusses on the Portfolio will not anse and be
aliocated to reduce the Principal Amount of Portfolio Linked FRNs,

MNoisholders are reliant on the business judgrment and practices of the
Deutsche Bark Group in administering, collecting and enforcing the
Dent Okligations in the Portfelic and in administering the Portfolio.

Further, in the case of Debt Obligations i the Porticlio arising under
syndicated transactions:

B =2 third party agent bank or financial institution may carry oul
administration, collection and enforcemant in accordance with the
sarvicing princigles in the documentation governing the relevant
Debt Obligation and alse to & material degree in accordance with
its owyn credit and coliection policies;

B 1he practices and decisions of the third party may be based on decisions
of & maiority of syndicate members with which the relevant Deutsche Bank
Group entity may not have agreed and which could, therefore, e contrary
10 the Deutsche Bank Group's servicing and collection policies; and

E  Deuische Bank Group entities, as syndicate members, may have only
firnited means under the documentation govarning the relevant Debt
Obligation to influence the administration, collection and enforcement
of that Debt Obligation by any such third party.

Noteholders are aiso retiant on Dectsche Bank complying with the criteria

described in Secticr: 5.1 and ir accurately calculating iosses on the

Portfolio {if amy),
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73 Bisks assoclated with Portfolio Linked FENs

Liguidity/ price Huctuations on ASX

Early and late repayment visks

Early redemption risks

Late rapayiment risk

Although Portfolio Linked FRNs wil be quoted on ASX, Noteholders are
axposad 10 the risk that:

B there will not he 3 liguid market on ASX for Portfolio Linked FRNs; and

B the rading price of Portfolio Linked FANs will fluctuate and may fall balow
The ssue Price of the price at which Noteholders purchased Porticlio
Linked FRNs.

Deutsche Bark is subject 1o banking supervision and regulation under the
laws of Germany and, among other things, is reguired to maintain certain
leveis of capital to support the risks associated with s lending and credi
husiness. The cradh protection it receives under the Portfelio Agreament
allows Dewtsche Bank to manage the amount of capital required to oe held
o support the Debt Obligations included in the Portlolio {see Section 2.3).

The Basel Committes on Banking Supervision has proposed a new cagital
accord scheduled (o be implementad in 2006,

If the introdiuction of the new Base! capital accord or other changes in German
law or regulatory reguirements resut in a materially less favourabie capital
adequacy trearment for Dewtsche Bank in respect of the Debt Obligations
inciuded in the Portiolio than that which applies a2 the Issue Date, or when
Deutsche Bank first receives regulatory capital relie! in raspact of the

Debt Obiigations in the Portfolio, Dautsche Bank may give notice to Nexus,
triggering a Redemplion BEvent. 1F Portfolio Linked FRNs are redeemed sarly
in such circumstances, Naxus will pay Noteholders an additional early
redemption amount (see Sections 8.9 and 9.1). At this stage, il is not known
whather the new Basel! capital accord will result in such a materially less
favourable capital adecguacy treatment.

Portiolio Linked FRNs may aise be redeemed early in other circumstances
relating 1o changes in law, directives or regulations that affect the ability of
Nexus o meel its payrent obligations 1o Noteholders, as aisc described in
Section 9.1,

Moteholders are exposed o the risk that Principal Amounts repayable on
Forifolio Linked FRNs may e deferred in certain circumstances (see Section
8.8). Howaever, it any such amount s not calculated within 12 months of the
Maturity Date or any Early Redemption Date, each relevant defaulting Debt
Obligation in the Portfolio will be treated as if it was recovered n fuE and will
not reduce the Principal Amournt to be repaid 1o Noteholders,



Fluctuations i 90 Day Bank Bill Rate

The 90 Day Bank B Rate is a floating rate of interest which may move up or
down over the Term of Pertfolio Linked FRNs due to economic conditions and
aother factors beyvond the control of Nexus or Deutasche Bank.

74  Bishks assoctated with Nexus

Portfolio Linked FRMs are Bmited recourse seturities

If Nexus were to default under Porifolio Linked FRNs {events of defaull are
described in Section 9.3), then the Security Trustee can erdorce the charge
granted by MNexus anly over the property of Naxus relating to Portfolio Linked
FRMNs iprimarily the rights of Nexus under the Deposit Deed and the
Portfolio Agreerment).

It will then use any proceeds racovered o regay Portiolio Linked FRNs and
the amounts owing by Naxus 1o the Note Trustee, the Security Trusies,
Deulscha Bank and Computershare in the order dascribad in Section 8.3,

Mo action can be taken against Nexus once these recovery groceeds have
bean paid, even if they were insufficient 1o rapay Portiolio Linked FRNs in fidl
or at allh

Ary other properly of Nexus lincluding any relating to other issuves of
securities oy Nexus) is not available to repay Portfolio Linked FRNs,

Notehoiders are not entitled to take direcl action against Nexus, the Note
Tristee, the Security Trustee, Deutsche Banrk or Computershare. The rights
against Nexus in respect of Portfolic Linked FRNs wilf be exercisable by the
MNote Trustes on behall of the Noteholders or the Security Trustes on behalf
of afl secured creditors.

75  Rishks assoclated with Deutsche Bank

Although Deutsche Bark anjoys a credit rating of AA- (negative outiook) as
rated by Standard & Poor's, Aa3 as rated by Moody's investors” Sesvices and
Al as rated by Fitch as of the date of this Prospecius, Nolteholders are
neverthaless exposad 1o Deutsche Bank credit risk,

Deulsche Bank doas not gusrantee the payment of grincipal or interest in
refation to Portiolio Linked FRNs in any way. Mowever, Noteholders are
axposad to Deutsche Bank credit risk in that, ¥ Deutsche Bank becomes
insolvent or otharwise unable to make payments under the Deposit Deed or
Fortlolio Agreement, Nexus is not obliged to make payment to Noteholders,

Further information on Deutsche Bank's financial positicn and ratings is
available on the bank's website "www.db.com”
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MALLESONS STEPHEN JAQUES

12 Movember 2003

The Directors

Meaxus Bonds Lanited
Leval 18

Grosvenar Place

275 Geofga Sirast
Sydney NSW 2000

Dear Sirs
PORTPOLES EINKED FLOATIMG RATE MOTES

This Ooinion has been prepared for inclusion in the Prospectus 1o be dated on or about 12 Novermber 2003 in respect
of Portfolic Linked Floating Hate Notes (Portfolic Linked FRMNs).

The purpose of this Opinion is to summanse, i broad tarms, the main Ncome 1ax consequencas 1o cerain investors
arising from an acquisition of Portfolio Linked FRNs under the Prospecius This Cpinien is not provided as & basis on
which a potential investor should make an investment decision. That decision requiras a review of 8l of the matarials
oresanted in the Prospectus. This Opinion focuses on the position of an Australian resident investor who subscripes for
Fortfolio Linked FRNs under the Prospactus, who does not carry on the business of trading or destng in securities and
who hoids their Portiolio Linked FRNs for long term investment purposes. This Opinion is necessarily general in nature
and does not take into account the spacific circumstances of each individual invesior, A potential investor should not
rely on this Opinion but should obtain specific tax advice in relation o 1S or ber own circumstances prior to making an
invastmen! decision,

This Opinion is given in relation to the law pravailing, together with known administrative practice, at the daie of this
Opinion. investors showld note that these laws, the interpretation of them by the Couris and adminisirative practice
can change at any time.

Interest Payments 1o Noteholders
nterest payments under Portfolio Linked FRNs will be assessable income in the hands of the Noteholder,

Generally, the interest will be assassabia al the time it is paid 1o the Notehoider, Mowever, if a Noteholder carries on
the business of lending money or a similar business, the interest income would normally be brought to sccount on &
daily acoruals basis, 10 the extent that Portfolio Linked FRNs are held as part of that business.

Level 80 Governor Philip Tower 1 Farrer Place Sydney NSW 2000 Australia T +61 2 92886 2000

D0 113 Syddnasy ABN 27 047 424 954 sydi@mallzsons com wynw mallesons com F+61 2 9296 3999




Disposal of Portfolio Linked FHps
Fortfolio Linked FRMNs should be trasted as "lraditions securities” for incoma tax purposas,

If 5 Motehelder sells 8 Portiolio Linked FRN {or it is redeemed), any gain would be assessable income to the Noteholder
at the time the sale {or redermpticn} occurs under the “traditional security” provisions. A gain wouid arise to the extent
to which the net consideration received on the saie {or redemgption) of a Portfolio Linked FRN is greater than its cost.

In practical terms, there should be ne capital gain on the disposal of a Portfolio Linked FRMN.

Genarally, an allowable deduction should be available for any loss on the disposal of a Portfolio Linked FRN in the tax
vear during which the disposal occurs (whether the Noteholder acquired the Portiolio Linked FRN upon issuance of
noth Adoss should arise if the net considerstion received is less than the cost of the Postfolio Linked FRN. A capial
inza will not arise on the disposal of 3 Porifolio Linked FRAN o the extent that an aliowable deduction is available,

If the term of Portfolic Urked FRNs is extended beyond the Maturity Date {or an Early Rledemption Date), this wouid cause
a partial redemgtion under the "traditional security” provisions, A gain or loss may arise as at the Maturity Date {or the Early
Fedemption Date), depending on the amount by which the Principal Amount is reduced, the amount (1 any) of the principal
repaid and the cost of Portfolic Linked FRNs, A further gair or ioss may arise upen the Extended Payment Date.

Tan File Mumbers

There should be no deduction i acoount of tax on payments of interest to a Noteholdar who is resident in Austratia
{or 2 non-rasident receiving interest throwgh a permanent establishrent in Australial, provided that the Notehoider
quotes its Tax File Number {TFN) or Austraiian Business Number {ABN) of gives evidence of an appropriate exemption.
{Details of whether 8 Notehoider falls within an exemption categery, and the refevart exemption category nurnber, are
available from the Australian Tax Office.)

The collection of TFN information is authorised, and its use and disclosure is strictly regulated, by Australian taxation
and privacy laws. Noteholders need not quote a TFN lor a TFN exemption category to Nexus ¥ they do not wish 1o do
so. IT & Noteholder does not quote their TFN (or TFN exemption categoryl, tax will be deducted from interest paid to
the Noteholder at the appropriate rate {currently, 48.5%). If the Noteholder quotes their TFN (or TFN exemption
category), no tax will be laken owt of payments © the Noteholdes,

[f the Moteholder acquires a Portiolio Linked FRN in the course or furtherance of an enterprise carriad on by the
MNoteholder, the Noteholder may quote their ABN as an altermnative 1o quoting their TFN.

Diselaimer

This Opinicn does not purport e give advice 1o any specific Noteholder, as aach Notehoider's tax position will depend on
nis or her own particular circurmnstances, To the maximum extent permitted by law, neither this firm nor any partner or
armpioyvee of this firm acceptls any responsibility 1o any Noteholder for any statements, conclusions or opinion expressed
in this Opinion. MNeteholders should seek their own professional tax advice regarding their individual circumslances.

Yours faithfully




material contracts

This Secticn containg a summary of the material contracts entered into oy Nexus with Deutsche Bank and Permanent

in redation to Portfolio Linked FRNs. This Prospectus containsg only 8 summary of the matens contracis and their

substantive ternms.

9.% Terms and conditions of
Porifolio Linked FRNs

The terms ardd condidions of Portfolio
Linked FRNs are contained in the Nots
Trust Deed (see Section 8.2 below] and
thie Mastar Trust Dead (sze Section 9.3
below]. They are summarnised here
senarstely for gase of reference.

Form of Portfolio Linked FRMs

Portfalio Linked FRMNs are secursd,
mited recourss debl secanties of Nexus
corstituted by the Note Trust Deed and
take the form of antries in the Ragister
For the purpesss of section 2838H of the
Corporations Act, Porifolic Linksd FRNs
are "unsecuraed notes”

Undertaking to pay

I respect of each Portiolic Linked FRM,
MNexus has undariaken with the relavant
Notsholder and the Note Trustes to pay
the amaunts due and pavabie i respect
of that Portfolio Linksd FRN in accordance
with the MNote Trust Deed and the Master
Trust Deed. The payment of an amount
due unoer & Porfoio Linked FRN to either
thie Nateholdar or Nots Trustee dischargss
the abligation of Nexus to pay that amount
under the Portfolio Linksd FRM to sach of
the Nateholdar and ths Note Tustes,
Portfolio Linksd FRNs rank equally
amongst themsshes,

Principal Araount

Tha initial Principa! Amount of sach
Porttolic Linked FRN iz 5300,

Or mach day that Nexus must make a
payment of an amount to Dautsche Bank
under the Portfolio Agreement (see
Section 9.4 below, sach such amount s a
Reduction Amount and sach such dats
is & Reduection Date), the Principal
Amount of sach Portfolio Linked FRN is
reducad by the Portfclio Linked FRMN'S
pro-rata share of the Reducton Amoaunt

pavable oy Nexus on that Reduction Date.

if this reduction would cacse the Principai
Amourst of Porfolio Linksd FRMs to be
reckiced to zare then, on payment of any
interest which has accrued on Portfolio
Linked FANs as at the relevant Raeduction
Date, Portfodio Linkad FRMNs are taken o
have been redeamed in full and MNexus’
obligations i respect of Portfolie Linked
FRMNs are discharged

Thiz Principsl Ameunt of sach Portfedio
Linked FRN is reduced by any Intenm
Repayrmant Amount payabls by Nexus
i respect of the Portfelio Linked FRN
ises below].

el Bepayrnent and Bedermplion
I respect of sach Portfolic Linksd FRN,
MNexus agress 10 repay an amount eagusl
to the currert Principat Arnount plus any
wterest which has accrued under the tenms
of the Portfolio Linked FRN but which has
ot Been paid 0 respect of any date, ths
combined ameant is the Repayrent
Amount) on the Redemgtion Datz (see
pelowl unless the Portiolio Linked FRN
has heen previcusly redesmed.

The Redemption Date will De the sarliar
of the sixth anniversary of the Issue Date
{the Maturity Date) and the date which
5 7 Business Days after the date on
which an Eary Redemption Notice {ges
el for a definition of this term) is
givern by Nexus (the Early Redemption
Datel unless, on that date, the calculation
of Asduction Amounts is not complate
for all Company Everts notified to

Nexus under the Portfolio Agreement.

I these circumstances:

B on that date (the Interim Repayment
Date), Nexus agrees to repay any
portion of the Principal Amount
which could niot be sffectad by the
wndeterminsd Raduction Amounts
fassurning that there are no racovaries
on the relevart Detauitsd Dabt
Ohligations) ithe Interim Repayment
Ameount). The Principal Armocunt of sach
Portictio Linked FRN is reduced by any
interm Bepayment Amount; and

B ihe Redemption Date becomes the
sarliast of the date which is 30 days
sfter the date on which thg last of the
Reduction Amounts is calculated
twhich may De up 1o 8 year alter the
intenm Hepayment Date}l, and the
Reduction Date that & Raduction
Amount is payable wiieh causes the
rediction of the Principsl Amount of
Pordoiio Linksd FRNs to zero.



The miaking of thase paymenis when due
discharges tha obligations of Naxus in
connection with sach Portfolio Linked
FRM i tall, whather or not the sum of
the nterim Hepaymiasnt Amount 1 amy),

: Early Redemption Amount {if any) and
the Hepaymant Armount for & Porifolio
Linked 7RMN is less than its izsue Prce.

Eady Redemption Events

[# either of the following events oscurs
{zach a Redemption Event) ther Nexus
miust give a netics 1o Deutsche Bank, the
MNote Trustee and the Registrar {an Early
Redemption Notice):

B folowing any changs in, the making of,
Ay change i the interpretaton of, or
ary change in complance with any
lansy, official disective or requast,

Nexus receivas an apirken from an
independant expert to the sffect that
the refur to Naxus is, or will be,
recluced such that it affects the ability of
Nexus 10 mest s paymant coligations
in Deutsche Bank under the Portfalio
Agraemant or 1o alf Noteholders; or

B Deutsche Bank gives Nexus a notice
inat 85 a result of the introduction or
chanpe in any faw or regulation of
Genmmany binding on the Deutsche
Bank Group, or in the intergretation,
implementation or applicason of any
sich law or regulation, since the issue

Date, the capital adequacy treatrnent
of the Dett Ohiigations to which the
Deutsche Bank Grous iz subject (only
iaking Nt account any regulatory
capital relist obtained a8 & resuit of the
Portfolio Agreemeant] is matenally less
favourable than what it was at the later
of the issue Date and the date that the
Deutsche Bank Group first obtained
sich regulatory capital refisf

The delivery of the Early Redamption
Notice leads to redemption of the
Portfolo Linksd FRMNs {sae intsnim
Repayment and Rademption shove].

[# the second of these Early Redamgption
Events cecurs (the Regulatory Capital
Change;, then on the Interim Repayrmant
Drate ¢ any) and the Redemption Date,
MNexus will pay in respect of each Porfciio
Linkad FRM an additional ameount {the
Early Redemption Amout) calculated
by Deatsche Bank ander the Portfolio

Agrezment which s equal o the present
value {discounted at the applicable
Austratian Financial Markets Association
mid-rnarket swac rate) of 2.5% per
anpum for the perod betwesn the Sarly
Redemption Date and the Maturity Dats.
This armount is caloulated on ths total
Principal Ameant of Portfolio Linked FRNs
itimately repayabie to Noteholdsrs,

fnterast

Irterest is payable on each Portfolio
Linked FRMN on the date which is

3 months after the lssue Dats and sach
conrsaecutive 2 monthly dats until the
Redempticn Date babich is the last day
o which mterest i3 caids and on the
Irterimn Repayment Dats ¢F anyd {sach an
Interest Payment Date; \Jrtil the earlier
of the Maturity Date and the Intednim
Repaymeant Date {if anyl, interest is
caleulated at the aggregate of the

4G Day Bank Bik Rate and 3.25% per
aniium on ths onginal #rincipal Amount,
[# the Porrfolic Linksd FRNs are not
redeemesad on such a date, interest for
the paricd wntid the Redamption Date is
caloulated at the 90 Day Bank Bil Rate
on the Principal Amount mmediat

after the intenm Aepayment Date or

Maturity Date {as applicabls)l Interest
accrues daidy and s payable guarterdy in
arrears, Calculations of miterest ars to

e made by Nexus on the basis of the
pronvisions set aut i the Note Trust Desd,

Mexus as arevocably directed Devtache
Bank o pay into an accourt nemingted
by the Registrar amounts due to Nexus
under the Portfolo Agreement and the
Deposit Deed which sgual the amount of
interast payabie on Portfolio Linked FRNs,

Mexds will cay default interest on unpaid
amounts under Portfolio Linked FRNs
wihich have become due and payatie

Bt only whean and 1o the extent that

it recaives default interest under the
Daposit Deed or the Portfolic Agreerment

Register of Portfolio Linked FRMNs
Mexug has agreed 1o keep an up-o-date
register of the holdings of Portfolic Linked
FRMs wihich includes the details of each
MNotshoider and the numiber of Portfolio
Linked FRNs held by each Noteholder,

The persons whose namss ars regisiersd
as the Noteholders of a Portfolio Linksd
FRM will be treated as the absciuts
awnzrs of that Portfelio Linked FRM.

& Notsholder must advise Nexus of any
charge to the information recorded in
the Regsiar

The racord date for sach Interest
Payment Date is 7 catendar days befors
that Interest Payment Dats,

Mexds is not Habie for any mistake in
the Regisier excepl 1o the axtent the
mistake is atributable toits own fraud,
groas neglgence or witful defacls

MNexds has aranged for the Regisivar io
mantam the Begistar on s hehs




material contracts

Translers of and payments under
Portfolio Linked FRRMs

Frovisions relating to transfers of and
ayments undar Portfolic Linked FRMNs
are sat out in the Master Trust Daed.
Payments to Neteholders will be made
accoroing to the information recorded
it the Regisier Transfers and payments
it respect of Porsfolio Linksd FRNs
registered on THESS wall be mads

i accordance with the rules and
reguiations of CHESS,

Deductions and withholdings

If & law regquires Mexus to deduct an
amount in respect of taxes from a
payment ander g Portfolio Linked FRN
such that the Notsholder or the Note
Trustee would not actually recsive on
the due date the full amount provided
for cnder the Portiolic Linkad £RN, than
MNexus will deduct the amount for the
taxes and pay it to the relevant authority.
Mexus s net obliged to pay any
additioral amourts to the Notesholder
or the MNots Trustes.

Events of Default

Everts of Defaul: are described in
Section 9.3 pelow, If an Evant of Datauld
cocurs, the MNote Trustes must call &
miseting of the Noteholdsrs as soon as
5 reasonably practicable and the Nots
Trustes may, and if directed by an
axtraordinary resolution of Notsholdsrs,
thwe Mote Trusies must, by notics to
MNexds declars the Repaymeant Amoart
of wach Portfolo Linked FRN on the dates
of the declaration to be immediately dus
and payabls, provided that the Event of
Dafault is subsisting at that fims, No
Motsholdar has the righs to make such

a declarstion. The making of such 2
declaration does not entitie sither the
MNote Trustee or any Noteholder 1o takes
any further action agamst Mexus except
as parmitted by the Note Trust Deed snd
the Masier Trust Dead. Thes Master Trust
Dmed sety out the Turther consaguences
of the coourrence of an Event of Datault,
Payrmant of the amaount availables to
MNotsholders undar the Master Trust Dead
tischarges Nexus' obfigations under
Fortiolio Linked FRNs.

Moteholders bound

Each Noteholder is bound by the Note
Trust Dead and the Master Trust Desd.

Mestings of Noteholders
faetings of Noteboiders are 1o be
corducted in accordance with the
haster Trust Daed.

Catculations under Portfolic
Linked FRMNs

Caleulations and determinations of
amorts, rates and dates under Portdelio
Linked FRNs are made by Nexas, its
determination is final and birding on the
Moteholders, cnless thare s 8 manifest
error, Under the Services Dead (see
Section 9.6 pelow], the Operating Agent
may make these calculations and
determinations on behalf of Nexus,

9.2 Note Trust Deed

The Motzhoiders have the Danefit of
the Mote Trust Desd estabished in
relation to Portfolio Linked FRNs. The
Note Trust Deed containg the fgrms
angd conditions of Portfolio Linked FRMNs
{as described in Secton 9,71 as wel as
astablishing the wust for Noteheiders,
The Note Trust Deed also vanriss some
of the terms of the Master Trust Deed
that apply to Portfolio Linked FRMs, such
as the order of the priorty of paymsants,
The parties 1o ths Nots Trust Deed are
MNexus and Permansnt,

Permansnt iz appointad as Note Trustse
to hiold the following on trust for the
MNoteholders:

i the right to enforee the obligations
of Mexus 1o pay amounts payabls
under Portfolio Linked FRMNs;

i any amounts that the Nots Trustee

the documents ertered inte by
MNexus in connection with Portfolio
Linked FENs the Docamenis),

B the sscurity rights which the Now
Trusiee acouires unoders the Master Trusy
Deed in respect of amounts awing
under Portfolio Linksd FRMs; and

§ the right 20 enforce any other duties

or obligations of Nexus undar Portfolio
Linked FRMNg, the Note Trust Deed or
Chagpter 2L of the Corporations Act or
to the Metehoiders under the other
chion with Portfolio

docaments in conns
Lirked FRMNs.

fary of the provisions deseribed in
Secticn 9.3 are incorporated into ths
Note Trust Deed and apply to Parmanent
N its capacity as Mote Trusise, This
inciudes the statutory obiigations of

the Mote Trustees, such as the duty fo
call meetings of Notehoiders in certsin
cicumstances and the imitstions on the
Note Trustse's lability, Tha Note Trustse's
lability encer the Note Trust Desd is
limited to the assets of the trust.



9.3 Master Trast Deed

Thie parties o the Master Trust Desd are
MNexus, Pennanent and Dewtsche Bank,

Multiple serfes of secuvities

The Master Trust Deed is designed to
apply to mutple ssues of secarities by
Mexus, ncluding the ssue of Nexus Yisld
Bonds and Portfolio Linked FRNs As
guch, the Master Trest Dead inciudes
terms, representations and waranrties
COMITION 10 vanous issues of securties
that may e made by Nexus, The
application of the Master Trust Deed to
Fortfolio Linked FRNs i varied by the
Note Trust Deed,

The Master Trust Deed alse provides for
the creation of new frusts for future
securities msues by MNexus by the
axscution of further bond or nots trust
desds Thera is ro imit 1o the number
of trusts that may be crasted nor 1o the
namiber of senes of securitiss that may
e issued by Nexus.

Howaver, Mexus and Permanent are
under an obligation 10 ensure that sl
procesds received from aach issue of
securities are o be recorded, kept and
deslt with separately.

The proceeads from, and cther assets
of Mexus allocaed to, one garias of
securities are ot svailabls to meet
armcurds owing in respect of any other
series of seounities (despits theres being
a single charge — see below)

Security arrangements

Undar the MMaster Trust Deaed, Parmanant
15 appointed Sscunity Trestee. The
Secunty Trustes is reqguired to hold

the benefit of the Master Trest Deed

for the sscured craditors of MNexus.

& gngie fixed and ficating charge over the
assets of Nexas s granted to Parmansnt
as Sacurity Testes under ths Master Trust
Deed a5 security for specified paymeants
to be made by Nexos including amounts
awing uncer Mexus Yield Bonds, the
oitigations of Nexas in connection with
MNexus Yield Bonds, amounts owing under
Fortfolio Linksd FRMs, the obiigatons of
Mexus in connection with Porifolio Linksd
FRMNs and amounis owing in connaction
with fuiure issues of securities. Soms
assets of Nexus are sxcludad from the
chargs such as goodwitl, money of Naxus
not redated to issues of securities and
some futurg-acouired reat property.

MNexus provides represeniations and
underrakings o the Security Trusies in
the Masier Trust Deed.

Hiwhts and obligations of Permanent
The rights ard obligations of Permanant
inits capacity as MNote Trustee and
Secunity Trustes are sat out in the Mastsr
Trust Dead and the Note Trust Deed.

The haster Trus: Deed also limits the
responsility and labitity of Permanent
when aoting as Security Trustes and Nots
Trustee to the amounts avaidable to it as
trustee, except i circumstances whisre

it hag acted negligently or Traudulently, or
whiere there has baen & gross or witful
mreach of its obigations.

Removal and resignation of Permanent
MNexds may, by gaing 30 davs’ notice in
writing, remove Permansnt as either the
Security Trustes or tha Note Trustee.

The Noteholders may, by extraordinary
regolution, remove Parmanent as
Note Trustee

Parmansnt may retire as Sscurity Tustees
of Mote Trustee by giving Nexus 30 days’
actice i wnting. o moest immedistely
retive i an insolvency evant has aceursed
inrespact of itin s personal capacity.

Howwaver, Parmanent's appointment will
ot caass untl an approved reglacsmant
trustee has been appointed by Nexus.

Fees, indemnities and expenses

The Master Trust Desd provides that
MNexds miust pay 1o Parmanent such
fees as agreed between them.

Nexus indemnifiss Permanent against
lizbilities, costs, charges and expenses
incarrad in certain cirewemstances, and
Perrmansnt witl be indemnified out of
mionays and other property # holds as
trustee for all kabiiitiss srising from the
exercise or perfonmance of its powers
and chlipations as Security Trustes or
MNote Trustes.
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Mexus Events of Default

& Nexus Event of Defauft cocurs i

Nexus fails to pay any amount due
under Porttalic Linked FRNs or
other amounts owing wndar the
Docurnents within 10 Businesss Days
of the due dae;

MNexus fails to perform any other
obipaten under any Documeant and
inat failure is not remediable and
Permaneni considers that the
fadure has s matenal adverse effecs
on the ability of Nexus 1o mset its
paymsnt chligations undsr Porttolio
Linked FRMNsS;

Nexus fails to perforrm any cbligation
snder sty Document {othar than a
failure as deswribed above) and Nexas
has not remeadied it within 14 Business
Days after being requestad by
Panmarant to do so and the failure has,
or i likebly to have, 2 matensl adverss
stfact on the abitity of Mexus o meet
its opfigations ender the Documents;

any of 8 numbar of defined
insolvency-related everts ocours in
respact of Nexus,

any Document cagsss w0 be effactive
I arcordancs with ity tenms; or

atty of the represantations and
warranties rmads by Nexus ina
Docament is false and misisading
when made or repeated and has, or
1% likehy 10 have, a rmaterial adverse
sHact on the atiity of Naexus 1o mest
its ebligations under the Documents.

Aravent of defauit in respect of any
ather sanes of securitiss issuad by Nexus
{including Nexus Yield Sonds) does not,

of itsalf, constitute sn Event of Defaul

iy respect of Portfolic Linked FRMNs.

Consequences of an Event of Defauh

[# ar Evert of Defsuit oecurs then the
charge becomes enforceable to the
axtent that it applies to the property of

MNexus refarable to Portfctio Linked FRNs

{primarily the rohis ender the Deposit
Deed and the Portfoiio Agreemeant}

Parmanant must noetify Nexus, Deatsche

Bank and Computershare and convene
a mesting of them o determing what
enforcement action s to be taksn. As

{as Mote Trustes) will also convene
a mesting of Notehoiders and will
represent Noteholders at the mesting

with Deutsche Bank and Compuiershare,

Ag Security Trusigs, Permanent also
has the nght thut not the obligation)
to take ssparate enforcemsant action.
The Notshoiders are not entitled o
anforce the charge or take separate
action against Nexus,

After an Evert of Default, the Security
Trustee will pay the amount recoversd
on enforcameant in the foliowing order

B 1o pay amounts owing to the

Security Trustes and the Nots Trustee;

B 10 pay any remuneration payable to a

recaiver appoirted to Nexus by the
Security Trustee (7 any);

B 1o pay amounts owing to Deutsche

Bank under the Deposit Deed and the

Portfolio Agreement,

B 1o pay amounts owing undsr Portfalic
Linked FRMs;

B 10 pay amounts owing to Deutsche
Bank under the Sarvices Desd or to
Compuiershare; and

B any remaining amount is to be paid
o Maxus.

Thig order alse applies to money
acopired by Nexus oricy to an BEvent

of Defauls, othar than money caid to
the Registrarn, under the Portfolio
Agreemeant and the Deposit Desd (and
ciher payments which are directed to
b paid urder the Doouments),

1T &t the ssme time that an Event of
Default ocours the regurements for
aarly redemption of Portfolio Linksd
FRMNs descnbed in Section 9.1 are not
satistied and sithar

§ Deutsche Bark has not paid a0 amount
owing By it under the Deposit Deed or
the Portfolio Agrezment on the dus
date and has not remedied the faiurs
1o pay; or

= Portiolo Agreement is termirated
sarly because of the occurrance of any
mumier of defined svents related to
tha insolvency of Deutsche Bank,

thers, it the order of payments mads
by the Sscurity Trustes shar the Evant
of Defauls, amounis owing under
Porifolio Linked FRMNs wilf rank egually
with amounis owing to Dsutsche Bank
urdar the Deposit Deed and the
Porstolio Agresment.

fersy or other progersy of MNexus
which s refarable to any other securitiss
issusd by Nexus is not payable o any
EEISON ClETENg any amount dus n
respect of Portfolio Linked FRMs.



Limited recourse

Fortfolio Linked FRNs and other dealings
with Nexus are subject o the lmited
recourss provisions containgd in the
haster Trust Daed and Note Trust Desd.

For azch Moteholder, thiz means that

i# the actual srmount avadable for
distriution fo the Noteholder undsr
the Master Trust Deed s 1sss fhan

the nominal amount owing o the
Noteholder, the cayment of the armount
availabie completaly discharges Nexus'
hability to the Noteholder

The Motehaolder has no farther claim or
anttisment to be paid the diference
between the nominal amount and the
avalabie amount and the Nots Trustee
{on behait of Notehoiders) has waivad
all claims MNotsholders may have against

MNexus where NMexas” payment obiigations

have been discharged.

The tarms of the Master Trust Deed and
MNote Trust Deed alse provides that ne
Noteholdsr can apohy for judgrment
against Mexus, seek 1o wind us Nexus,
appoint & receber of adminsirator to
MNexus, snforos against the property

of Mexus, sxercize ngivs of set-off or
countarclaim agamnst Nexis or ssus a
statztory demand sgainst Naxus,

Arnendment of the Documents
Mexds and Permanant may agree 1o an
amerdiment of any Document without
the consert of the Notshoiders if, in the
cpinion of Permaneant the amendment:

B is made to comract an arror of it is of
a forma!, technical or administrative
Mature;

B iz necessary to comply with any
applicablz law or regulation; or

B iz not matenaly prejudicisl 1o the
irterests of the Notshoiders.

Ay amandment toa Documant may be

agrasd upon Dy Nexus with the authority
of a resolition of Noteholders

5.4 Porifolic Agreement

The Portfolic Agreemen? is an agresmeant
metween Deaische Bank and Mexus.

Forry of the Portfolic Agresment

The Portfolic Agreement @5 made up of 2
master agresmant and & corfirmation,
gach of which is based on intermational
standard terms developed for use {oy
the Intermationst Swaps and Derivatives
Assocation, ned @ ransactions of a
similar nature to the Portfelin Agresmeant.

In the masier agreement, sach party
provides & nwmber of standard
represeniations, warrantiss and
undartakings to the other, The

master agresmant also sets out the
circumstances i which sither MNexus
or Deutsche Bank is entitled to
terminate the Portfolic Agresmsn:,
winether Mexus or Deutschs Bank is
required to make any payments i the
Porttolio Agresrment terminates and, if
20, how those payments ars calcuiated.
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Terrt of the Portfolio Agreement

The tarm of the Portfolio Agreement is
the same as the tern of Portfolio Linksd
FRMs fincluding whenr Portfolio Linked
FREMs can be redeemed early or fate)
The Portfolic Agresmsnt can

e terminated early in certain
circumstances {see "Eary Termination
of the Portfolic Agreemant”™ below),

Dreht Obligations

The Portolic Agresmant refates to

the Debt Obligations. Each Debt
Cdigation in the Portfolio s a debt
chligation {including & partial obligation
of a cortingent obdigaton) owed to an
antity in the Deutsche Bank Group n

regpect of the payment of principal,
interest andfor fees arising from a
Imar finciuding 2 syndicated lpan) or &
revolving credis facility or & payrment
wficate or

oiligation arising ander & e
note or from a guarartse (including a
stter of crediz, cerformance bond,
credit guarardss, credit guarantse
facility, docurneniary lstter of credis,
castoms guarantes or other simiiar
ingframant] by & corporate or othar
entty fncluding a financial institunon).
& Deht Celigation in the Portfolio musy
not be a foreign exchangs transaction

of option. A Debt Obligation must b2 a
gsenior {secured or unsecured] obligation
in respect of borrowed monsy.

The characteristics of the Debt
Oictigations included in the Portfolio at
the Isste Date are described in Section
5. Additional Porrfolio Critena not set out
N Section 51 are:

B the weighted average recovery rate
for Dabt Obligatons in the Portfolo
lusing recovery ratas for senior debt
obligations of entities established

ar feersoratad i e coun

of incorporation of the Portfolio
Companes supphed by Standard

& Poor's prior to the date of this
Preapectust must be 38% o more;

B ot least one Deht Obligation must not
be owed o Deutschs Bank (but it may
be owed o ancther member of the
Deutsche Bark Groupi; and

B ot more than 25% of Portfolio
Companizs weighted by the Principal
Amoeunt of their Debt Ghligations
inciucded i the Portfoiic have a Standard
& Poor's sguivalent rafing of BBE- (on
ihe issue Data) or BBG- or balow (at
aly time after the lssue Dats),

The Dabt Chligations in the Portfolic
can changs duaring the e of Petfolio
Linked FRNs. Tha ways in which thase
changss can ot ang:

B Ly repienishment of the Portfolio
isee "Heplenshmeant” below);

B by replacemant with another Debt
Cihligation if the previous Deb:
Cihligation was repiacsd by way of
navation, refinancing or consolidation
a5 & result of & debt restructuring of
payment reschaduling which occurs

ir complance with the Servicing

Standards {ses "Sarvicing” below]; or

B by repiacement of a short term loan
by & longer fived term loan as
contemplated by its tenms,

he last two replacements ooour
automaticatdy and are not mads in
accordance with {or subject to) the
replenishment reqursments set
ot below

HAefersnce Registry

Dregtsche Bank will maintain & registyy
of the Deb: Obligetions in the Portfolio in
accordances with the Portfolo Agresmeant
{the Reference Registry), However,
neithier Nexus nor any Noteholder is
antitled 1o 8 copy of the Reference
Registry. The Asference Hegistry will be
provided 1o an internationally recognised
accounting firm 1o be appeinied in
respect of the Portfolio Agreement (the
independent Accountant) ard Standard
& Poor's each montth,

O of the pizces of irformation
recorded it the Refersnce Registry s
the identifier for the Portfolic Company
inrespect of each Debt Obligazion. The
Portfelio Comparny is the obigor under
the Debt Oblgation (whether as
wrincipal, as surety or as the provider
of an irrevocable financial guaranty
ingurance policy or sinilar financial
guarantse] shown in the beoks and
records of Deutsehe Bank. If thers is
more than oneg obligor, then Deutschs
Bank choosas which ong s the Portdelio
Company for that Debt Obligation.

The identity of the Portfolio Company
can changs {for example a5 the result
of a merger or demeargan. i this
circumstance, the RBeferance Registry
will e changed by Deutsche Bank
accordingly. Such a change does not
requirs the satisfaction of the
Repienishment requirsmeants set

ot balow.

The portion of the orincipal amount of sach
Dabt Obligation which is included in the
Portfolic will also be recorded i ihs
Referance Registry,



Payments by Deutsche Bank

Deutschiz Bank agrees 10 make paymenis
to Mexus guartarly during the temm of the
Portfolio Agresment on the same daes
that intarest is payatie on Portfolic Linked
FRMs until, and on, the earlier of the
Redemption Date and the lntenm
Repayrnent Date (i any}. The amount of
aach guarterly cayment is calculatad by
refarence 10 a rate of 5.00% per annum
an the initial aggragats Principa! Amount,
The differance betwesn:

B the sum of these amounts and the
interast on the Deposit Amount (ses
Section 9.5 balow): and

B the interest on Portfolio Linked FANS,

g rerained by Naxus to pay s costs
and expenses,

Dagische Bank also agress to pay to
Mexus an amount egual to the sem of

ny Early Bedemption Amounts payable
o Portfolio Linked FRNs on the Interm
Reeaymernt Date (if anyl or the
Redemption Date.

Paymenis by Mexus

[# thesre are no Company Events, then
Mexus is not reguired fo make any
payrents to Deutsche Bank under

thwe Portfoio Agreernent, except if ths
Portfola Agreament t2rminates earky

{zee "Early Termination of the Portdoiio
Agrezment” and " Payrments on early
termiraton” below), Unless the Portfolio
Agresment s terminsted sarly, Nexus
agrees that, it one or more Company
Events happen, then, subject to the total
loss ameurts excesding the Protection
Arnount and the Conditions to Sstilesment
pemg satisfied (ses "Conditions to
Settiement” below), it will pay an amoaunt
{the Reduction Amount, the manrsr of
s caledlation s descrbed in "Reducton
Armounts” below) to Deutscha Bank,

& Reduction Amourtt is cayable on the
Redemption Date and
socurs, the intenm Repayment Drate.

[F Maxus receives a report from the
Independent Accourdant certifying that
thare have bean sufficient Loss Amounts

i such s date

caitalated to cause the Frincipal Armount
of Pordfeiio Linksd FRNS to be reduced

to zaro, than the next scheduled interast
Paymenrt Date is the fin
The aggregate limit of 'the Aeduction

Armountis) is sgual to the total Principal
Armount as at the lssue Ddus H

P Heduction Date.

(=]

ameunts will be paid Dy reducing the
matance of the Deposit Account by
sef-off (ses Section 3.5 below],

Company Events

It is & Comeany Event with rescect 1o 8
Fortfeio Comgarny it any of the foliowing
GoeUrs @ respect of 1t during e penod
fram the lssue Date to the sarlier of the
Business Day before the Maturity Date
and the date that an Early Redemption
Notice is given:

i Bankruptoy — the occurrence of any
one of a number of definsd evenis
relazed to the insclvency of the
company, ncleding administration,
winding dp, disseiution, institution of
inschEncy everts, recsivership or a
gensral arrangsmeant with creditors, of

¥ Faiture to Pay — the failure by the
company to make, as and when due,
payments in respact of princical,
irterast or fess in an aggregats
amcunt at least equal to 310,000 {in
the case of a Debt Ohligation: inciuded
i the Fortfolio) or USE1 mullion (in any
ather casal or an eguivaient amount in
SNOIHRRC CUTENcY URGer Ong oF more
of its Obligations (zse balow for a
defirizion of this termi This Comgany
Evernt does not oceur untl! any grace
perod applicabie under the relevant
Cihtigation has expirad.

The Obligations of a Por"?'foléo Cormpany
used for determuning whathar & “Failuie
to Pay™ has occurrsd are the reievant
Debt Oblgations and sy other
oiligations of that Portfolic Company
{excluding an obligaticn under a revelving
credit arrangemaeant for which there are
ne outstanding, unpaid drawings in
raspect of principal) for the payment or
e paw%r"t of' borrowed 'T‘onev (inf“iuc?ing

asising from drawings under Iezte. 5 of
cradit). An Cbligation can be owed by a
Portfelio Comparny as principal, guarardor
{provided the guaraniee is irsvocable
and inwriting] or a8 the providar of an
irrevocable financial guaranty insurancs
polity o simiiay Tinanciad guarantse
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Dreutsche Bank is respons:hle for
determining if & Compary Event has
crearred] In arder 1o then axerciss i@y
sphts under the Portfolio Agreemant,
Deutsche Bark mast satisty the
Conditions 1o Settisment described below,

Conditions to Settlement

[#a Company Evant occurs, then Nexis
migy be recuired 1o make a paymant
to Deutsche Bank wnder the Portoiio
Agresment only i the Conditions to

Deutsche Sank must give Nexus a notice
N dater than 80 Business Days after
Deutschis Bank becomes aware of the
coorence of that Company Evant
containng vanous infenmation, including a
description of that Company Event and a
notics contaming ether cublicly available
wtormation which confirms any of the
facts relavart to detarmining whather
that Company Event has cecurred or
wiritten cordirmation from a firm of
ndependent accomvants that there are
reascnable grounds for detsrmining that
the Cormipany Event ceeurred,

The last day that these notices can be
givern ig the sarier of the Business Day
mefore the Maturity Date and the date
that an Early Redemption Notice is given.
[# the Conditions to Settlemant ars
satisfisd for a Deht Chligation then it
mecomes 5 Defaulted Debt Obligation.

Weork out and sale process

Defaulted Debt Obligations in the
Portfolio will be subject to a work out and
sale process conducted by a2 DB Servicer
of a third party agent bank or financial
institution. Thg DB Sarvicer must conduct
it responsibilities m accordance with the
Servicing Standards (see “Servicing”
pelow] and Deutsche Bank's established
procedures appicable 1o obligations that
are similar in fype to the refevant
Defaulted Debr Obligation, irespactive of
whether such obligations are subject to
ceedit default protecton. The 0B Servicer
wili continus to apply those procedures
until the dats when it has either
approved the gals of the relavant
Defaulted Debt Obligation or determinsd
in accordance with its sstablishad
procedires fhat the work out process

for the relevant Defaulted Dabt
Chfigation is complsts leither bacauss
the relevant Defaulted Debit Obligation
has pesn written-oft or becavse a formal
work out process for the Defaclied

Dabe Obligation has baen completad),

WVilkilst the work out or saks process is
Bang undertaken for & Defaulisd Dabt
Chligation, Deutsche Bank will provide
guarterly estimates of the Final Price
fzee "Final Price and Loss Amount”
i) 10 MNexes unless Dectgels Bank
reasonatly belisves that there is
raufficient information to provids a
commatcialy reasorabls estimats, Suchk
astimates are non-binding and there may
e a significant difference between ths
aatimate and the Final Frice (as defined
baiow] finally calculated Tor a Defaulted
Drebt Obligation.

Loss Alocstion Conditions

It & Cormpany Event ocours and the
Conditions to Settlement are satishied,
Deuische Bank will determme whethear
the following conditions {the Loss
Allocation Conditions) have baen
satsfisd for the refevant Defsuited
Drabt Oblgation:

§ the Defaulted Debt Obiigation was
sither validly incleded in the Portiolio
on the lssue Date or was otherwiss
valicly inciuded in the Porttelio;

i all amounts of principal that Deutsche
Bank reascnably expecis o ba
recovered ander the Defasuited Debt
Chligation have been recsived, and

¥ the Servicing Standards (described
ir U Servicing " helow) were complied
with i rslation to the Defsuitad
Det Chligation.

It Dewsche Bank determines that the Loss
Afincation Conditions have been satisfad,
£ st cerfify that fact 1o Mexus and
valcudate the Final Price and the Loss
Aot for the ralevant Defauted Debt
Ghligation ise2 "Final Pricg and Loss
Armount” batow].

If Dewtsche Bank detenmnines that

the Loss Allocation Conditions for a
Defauited Debt Obligation have not baen
satisfiad, then Deutschs Bank will not
caloulate any Finad Price or Loss Amount
for that Defaulted Debt Obligation untd
the conditions are satistiad or wil
remaoves the Defauited Debt Cbligation
from the Portfolic.



Firnal Price and Loss Amount

The Final Price is the percentags of the
principal which was outstanding under
the refevant Defauited Dbt Obligation

at the fime of the relevant Campany
Ewvent which has been recoversd by ths
tirnie thatl the work out o sale of that
Dsfavlted Debt Cblination s cormplate.

[ the work cut or sal2 i3 not compleie by
30 days betore the Redemption Dats f it
has bean extended to the latest possibls
dats], then the Final Price is takan to be
WG {le total recovery).

Iy determining the Final Price:

B sny principal foregone as part of
& restructunng of the Defaulied
Dek? Obligation after the Company
Event will be taken to compriss
principal outstanding that was not
recoverad:

B ine market value of any securities or
other obfigations received after the
Cormpary Event pursuant to any
restructuning, sstisment or proceeding
affecting the Defsulted Debt Obligation
widl be takan into account;

B rooacoourt widl be taken of any
accrued interest, fees, expenses,
intemal costs or ether amounts
not recovered or paid of any losses
attributable 10 Huciuations in exchangs
rates noe of restrecturing costs
incurred prier to the Company Evant;

secunty with respect o the Defaulied
Dett Chligation wilt be allocated
asrually to the Defaulted Det
Cihligation and any other obligation
which g sscured by the same sscurity
tunless a diferant allocation nas bean
made for regulatory purposss);

B 1he procecds of repayment received
in reapect of the Defaulted Dett
Chiligation will be shared equally
betwesn the Defauited Dabt Obligation
and the other obligations of the
retevant Portfeiio Company which rank
parl passy with it funisss g different
slocation s recuirad by law); and

B 1o the extent that any Deutsche Bank
antity has an exposurs to the Defaulted
Deht Obligation, the recovery valueg wil!
not be sfected by any insurancs, credi
profection or risk shaning arangsmans
with entities othizr than the Portfolio
Company or other obligors under the
Dbt Obligation or any rights of seroff,
nEting o combinagtion of accounts
furless any such arangemant part of
a security enforced in respect of the

Datauited Debt Obligation).

The Loss Amount for a Defaultsd Debt
Oidigation is the Defauliad Notions!
Armmount muitiplisd by the difference
petween 100% and the Final Price for
that Detaulted Debt Cotigation fwhich
cannot be more thar 100%],

The Defaufted Notional Amount for s
ad Debt Oblgation s sgual to the
lsazer of:

¥ the portion of 53 principal amount
which 15 incicded in ths Fortfolio; ano

§ the Australian dollar equivaient
tcorwvertsd at the relsvant foreign
axchangs rate recardsd in the
Hefersnce Ragistryl of the drawn
amount under the Defaulted Debt
Cistigation, as shown in Deutsche
Sank's books and records,

ineach cass, as at the dats that the
relevant Company Event occumed,

The caiculations of the Loss Arnount are
made separately for each Defaulisd Debt
Chligation. Once & Loss Amount is
caiculated, ro Turther events in respect of
that Defaulied Det Obligazion afsct any
paymients made petwesn Dewtsehs Bank
and Mexus undar the Portfolio Agresamant.
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Reduction Amounts

[# ore of miore Company Events

have ocourred in respect of Portfolio
Companies, the Conditicns to Settlement
bave bean satisfied, the Logs Allocaton
Conditions have been satistied and Fingl
Prices and Loss Amounts have been
cafeulated, than a Heduchion Amount

car pecomes payable on the Redempson
Drate and, i one oocurs, on the Intenm
Repayment Date,

The Reduction Amount payable on an
Irterim Repayment Date, or on the
Redemption Date if there is no intenm
Repayrment Date, is calcalated by

B adding together st of the Loss
Amounts winch have been calculated
on or betfors that date and in respect
of which the Loss Allocation
Conditions have bean satisfied, and

B subtracting the Protection Amount,

provicksd thas the maximun: aggregate
Reduction Amount is equal to the
aggregate Principal Amourt of Porttelio
Lirkesd FRMs.

It an Interin Repayment Date ooours,
the Feduction Amount payable on the
Redamption Date is caleulated as at
thwat date in the same manner as tha
Rediction Amount payable on the
Interim Repaymant Date provided that,
i1 the sum of the Loss Amourts which
have peen caleulated sines the tsrim
Repayiment Date is & lesser amount,
thern that lesser amount i3 the
Reduction Amount.

Servicing

It is a Loss Abocaten Condition n
relation to & Defsuited Deby Oblgation
that Deutsche Bank fizs complied wizh
the Servicing Standards in dealing with
that Debt Obbgation. The Servicing
Standards are satisfied in relstion 1o 5
Drabt Obligation i

#] tothe extant that the Debt Cligaton
is serviced by 3 DB Servicer, that DB
Servicer services that Debt Chligation
i aceordancs with the standard
credit and collsetion palicies adopted
by Deutsche Bank from fime o time

(subject to the servicing corditions
Lder the relevant transaction
documeantation); and

{b) o the extant that the Debt
Obligation is serviced by a third
party, a DB Servicer monitors in
secordancs with the standard credit
snd collection policies adopted by
Deutsche Bank from time to tims for
corporats and institutional lending
that the Deht Chlgation is serviced
i gecordancs with the relevant
iransaction documentation,

ireach case subject 1o the
foilowing principles:

Hlin adrmiristering, collecting and
anforeing the Debt Coligations in
ihe Portfolic, each DB Servicer
will 2t sl times act {to the axtent
perrissible undzr the relevant
iransaction documentaion) as
& regsonable creditor in the
protecton of its own interasts
scting reasonably in accordance
with its general busness prachces;

i1 sach D8 Servicer will taks ali
MBAsEIES i desimns necessary
ar appropriste i s professional
judgrment to senvics the relevant
Deit Chligatons whick are
rescessary o comply with
SLEEMISOryY reguirements and will
rafrain from scting when so required
by applicabls law, reguistions or a
competent regulator; and

sach DB Servicer may delegate

sy of its duties fo other persons
provided that it remans responsible
for the performance of those duties,
Each DB Servicer may retain
outside consuitants and experts

&3 0t thinks fit provided that the DB
Senvicer monitors the parfermance
of the consuliants and experts with
ihe care of a prudent bank.



Replenishment

& Replenishrment to the Portfolio may be
mads only dunng the pericd from and
inctading the lssue Date 1o and including
the sarlier of the date which is 3 months
mefore the Maturity Date snd the date
tivat arr Early Redamption Notics is
giver, Zach month during this period,
Deutschs Bank wil

caiculate the relevant Australian dedlar
foreign exchange rate for each forsign
currency in which a Debt Ghligation

is denominated, This rate will be
determined on the basis of mid-markst
foreign exchange ates as set by
Deutsche Bank for s own foreign
sxchange fransactions pursuant to its
standard intemal procedurss;

chooss whether to reset any of the
foreign sxchangs rates rscorded iy

ihe Reference Registry to reflect any
difference betwean the previously
recorded forgign exchangz rate and the
rewly caleulated foreign exchangs rats,
if Dautsche Bank choosss to do so and
the change reflscts a deprecistion

i the foreign currency, then st may
reduce the pincigal amount in the
Porefedio of each Debyr Chligation {other
ihar s Defaulizd Debt Chligation)
denominatad in that foreign cumency;

choose whether to reduce the amount
of the principad amoeunt of any Debt
Cihligation included in the Portfelio:

¥ wihich has become a Defauled
Debt Obligation during the jass
month, to the Asstratan dollar
aguivaient of the amount of
princical owing undzr that Debt
Obligation if i1 is less than the
current amount of the prncipal
amount of the Deabt Obligation
mcluded in the Portfolio;

¥ which has besn inciuded in the
Portfolio in & manner that does not
comipy with the requirements for
miciusion but anly 1o the sxtant
of ron-comeiance with the
reguiramsanis for melusen; o

£ asthe result of any reduction
w1 princical amount of the Deb:
Onligation or irevocshie reducton

@1 e undrawn commitmeant;

remaove army Daht Coligations in the
Portfciio in respect of which s Loss
Armoant has baen calculated sach &
Ligguidated Debt Obligation; ard any
Debt Obligations in the Pertfolio n
resgect of which it determings that
the Loss Aliceation Conditions cannot
be satisfied;

choose whether to reducs e amount
of g principat amount included it the
Portfolio of, or rermove the andrawn

porticn of, any Debt Obligation which
iz & credit facility whick had an original
mistusity of less than 385 days,

recasiculate the total prncipsl amount
of Dept Chligations in the Portfolic {the
Portfolio Amouant ard the Maximum
Prrtfolio Sizs;

i slect whether to replenish the Portiolio
1o the extant that the Maximuom
Portiolio Size is more than the Portfolio
Amount by sither

i increasing the principal amount of
sy Debt Obligation already i the
Porttolio; or

£ sdoing an obligation as a new Debt
Obligaton to the Portfolio; ard

i amend the Reference Registry to
reflect any changss madz,

Iy ordesr for a Bepienishment 10 be validhy
made to the Portfolio by the addtion of 2
nevw Debt Obligation or an increase in ths
weeighiting of an existing Debt Ghiigation:

§ the relevant Debt Chligation must
satisfy the Debt Obligation Elgidity
Critena; and

¥ the addition or increase muast not
cause the Portfolic o not satisty the
Fortfolio Criteria unless the Portialio
already did not satisfy the Portfolio
Critgna wy which case the addition or
IRCresss must not worsen the extant
of that axisting non-compliance.
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These two reguirements are the
Replenishment Conditions. A
curported Replenishment which does
not comply with thess conditions is
void but only to axrent of the
principal amount of the Deabt

Oilination asseciated with such
non-compliancs. Deatschs Bank

will correct the Reference Registry

o it becoming aware of such non-
complianes so that it does net

record the sHect of the purported
Replenishimeant to the extent itis void,
However, if sueh a sorraction would
also ratroactvely cause subsaoguent

recignishments not 1o comply with the

Replenishment Conditions, than thase
subseqguznt Replanishments need not
e corecied in the sams manner and
ramaings effective.

I addstion Deutsche Bank miust
not replenish the Portfclio unless
the credit rating of Portfolio Linked
FRNs following the replenishiment
fcalculatad it accordancg with
tandard & Poor's trading modsli s

GRS oy batter; or

if it s lower than BBE, not lower
inan i was immediately before
ine Haplanishmeant.

lndependent Accountant’s Beports

The independent Avcourtant wil

provids the following reports to
Nexus throsghout the term of the
Portfolio Agreament;

g Initial Reference Portiolio Report:

This repot I8 reguired 1o be provided
within B0 days of the lssue Date and
confirms whsther

& relevant information in the
Reference Registry is consistant
with information scurced from
Standard & Poor's;

¥ onthe basis of the information in
the Reference Registry, as of the
Isse Date:

E

aach Deht Chligstion had an
internal Deutsche Bank rating
auivalent 1o & Standard &
Foor's rating of BEB- or hetler
and, if 11w rated by Standard &
Poar's, a Standard & Poor's
rating of 388- or better,

E

aach Portiolio Company was
incorporated in s country having
an S&P Soversign Long Term
Foraign Curreney Rating of at
leant A

E

the weighting of each Daht
Oitigation in the Portfolo, when
added to the weighting of sach
other Debt Obligation in the
Fortiolio which has 2 Portialic
Cormpany i the same corporate
groug 15 not more than:

- 185% of the Maximum
Portiohio Sizs, if the S&P
Eguivalent Rating of the
Cormmary with the largsst
weighting is at least BBE, or

- 150% of the Maximum
Portiolio Size, if the S&P
Eguivalent Rating of the
Compary with the largsst
welghting iz 8B8-; and

% the Portfciio satisfisd the
Fortfolio Critena.

B Semi-annual Report This report
is requirsd to e provided within
30 days of the end of sach semi-
snnual penod Back & Sesni-anndal
Pariod). The report is based on the
information in the Reference Registry
and irformation sourced from

sandard & Poor's and:

¥ ataches a report of the
stratification. of the Portfolio and
confirms whether 4 s consistant

ndependent

it 1
Avcountants recaloulations;

¥ comtaing certain information on
the Defaulted Debt Ghligations
and the Liguidatad Debt
Obligations in ths Portfelio;

§ confirms, i relation to each
Deht Obligazon which was
subject 10 & Replenishment or
bevame a Defaulied Deby
Obligation during that Semi-
arncal Pariod, whether at thea
time that the Debt Obligason
was included in the Portfolio or
s weighting was mereassd:

§ the Debt Chligation had an
internal Deutsche Bank rating
auivalant 1o & Standard &
Foor's rating of 3B8- or better,
and i it s rated by Standand &
Foor's, g Standard & Poor's
rating of BE8- or better,

i the Portfelio Company was
incorporated ina country having
an S&P Soversign Long Term
Foreign Currency Rating of st
lzast A



% the weighting of the Debt
Oidigation i the Portfolio, when
added to the weigiting of sach
other Debt Obligation in the
Fortolio which has a Portfotio
Company in the same corporsts
grodf s ot more than,

- 1.85% of the Maxirmum
Portfolio Sizg, if the S&P
squivalent rating of the
Portiolio Company with the
lsrgest weaighting s at lsast
SBE; or

1.50% of the Maximum
Portfolio Sizg, if the S&P
squivalent rating of the
Portiolic Company with the
larpest weighting is BBB-;

E

it did not cause the Portd
not comply with the Portfoiio
Criteria or, if the Portiodio
already did not comply, worsen
the asxtent of the non-
complance; and

i confirms whether sach Loss
Aoy and Reducton Amouns
caiculation made duning that Semi-
annual Period has been calcuisted
i sccordance vwith their defintions
i the Portfoiio Agresmsnt,

g Quarterly Report: This report

is reguired to be producsd within
30 days of the end of the first
guarter of sach Semi-annual Pariod,
it cordinms the same matters a5 the
Sermi-annual report but on ths basis
of the irformstion in the Referencs
Registry only

B Termination Date Report: If an

interim Bepayment Date ocours,

Hig report is reguired o be
procuced within 15 days of ths

Redemption Date and confirms
whaether sach Loss Amourit and
Reduction Armcunt calcuiation mads
during ths period since the first
Reduction Date has been calculated
in accordance with thelr definitions
in the Portfolio Agreament.

fareport described sbove states that

e inclusion of or nerease i the
weighting of, a Dabt Chiigation in
ihe Portfolio was not in compliance
with the tenns of the Portfolio
Agresmant then the nckision or
refevant part of the weighting of
ihe Dekt Chligation is taken to have
o and Dautscha Bank
witl armend the Refereance Hegistry

MEVE! DCoLre

sucordingly; and

5

o of & Loss Amount
or & Reduction Amount has been
incormactty made, then Deustsche
Bark will recalcuiate thoss amounts,
miske arny achustmenis o othar
amounis which arg necessary
Inllowing the recaicalation, and
pay to Mexus ar amourdt scual
o any oversayment by Nexus or
wnderpasymant by Dectsche Bank
which has ocourrsd as a result of
ihe miscalculation.

Certair of the Debt Obligation Elobility
Critena are not coverad by the above
indepandant Accountant's reperts a3
thay are not susceptible to venfication
by thent The critaria ot coversd are
those refating to the obligations being
Deixt Obfigations which are senioy
ophgations origmnally approved wnder
Deutsche Bank's standard credit
peficies and guidelines, lsgal
snforceabiiity and validity and the
abssnce of & Company Evant.

Deutsche Band cortificate

Dactache Bark will aiso provids
MNexus with a semi-annual certificate
a5 1o the corsiaton betwesan the
information in the Reference Registry
and the information in Deutsche
Bank's loan booking and orsdit
administration systems,
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Eardy termination of the

Portiolio Agresment

[# cartain svants happen, sither
Deutsche Bank or Nexus s entitied

to termunate the Porttolo Agresment
betore its schaduled maturisy.
Deuische Bank s entitled to tarmnaie
the Portfolio Agresmeant i

B 2 Nexus Event of Default happens
[see Saection 3.3 above) and s
cortinuing or

B ine Master Trust Deed ceases to
be erdorceshls.

MNexus s entitied to terminste the
Fortfolio Agreement if;

B Deutsche Bank fails to make
payment whan due ard payatls
snder the Portfelio Agreement and
such failure is not remedied within
10 Business Days; or

B =ny of a number of defined events
redated 1o the insolvency of
Deutsche Bank ceours.

Either Maxus or Deutschs Bank can
terminaie the Portfolic Agreement i
the performance of any obiigation

of eithar party undsr the Portfolio
Agreermant, the Master Trust Dasd or
the Daposit Deed would be anlawiul
{afier cartain sfforrs have been made
to avoid the dlegaiity). Deutsche Bank
may tenminate the Portfolio Agreement
i receives & payment under the
Portfolio Agreement from which an
amount s reguired 1o he deducted

of withield on account of any rax.
Howeaver, Deutsche Bank may not
exercise his fight uniess Nexus of
the Oeerating Agent s satisfied that
MNoteholders will be repaid i full the
then current Principal Amount and
cuistanding interest,

Paymenis on early wemination

# the Portfolio Agresment is
terminated sarly, then the payments
recuired o be made by Deutsche
Bank and Nexus wndar the Portfolio
Agrsernent are replaced with an
opdigation Dy one of them o pay to
the other a termination amount.

The termination armount is calculated
ir accordance with the terms of the
Hortiolio Agreement by reference o
the logs (or gain) suffersd by ths
party wihio terminated the Portfolio
Agresrmant as a result of the
termunation. H a loss is calouiatad,
then the other party pays this amount
1o the terminating party, i & gain is
caleulated, then the tenminating party
pays s smount to the other party.

The amount payvabls by one party

1o the other following the sarky
termination of the Portfolio Agragment
msy e more or less than the amounts
which would have otharwisa bean
payable undzr the Portfolio Agreement

#eould aiso lead o an Event of Default

if one has not airsady oceurred) ¥ an
Event of Default bas not ocourred and
the termination amount is payable to
Drauische Bank, it is paid to Deuische
Bank by way of set-off against the

righiE to paymeant undzr the Portfolio
Agreerment on its early ermination is
i addition to other nghts the partiss
sy have.

A defaulting party must also ndemnify
the ather for the other's expsnsss,

Other matfers

Altnough it s necessary that thare

be & shortfail in recoveriss ander a
efaulied Det Chigation in the
Frrtfalio for a Reduction Amount to
arise, in order for Deuische Bank 1o

be paid a Reduction Amount, it naed
not provide any evidence of any loss
aiuaily sufferad by the Deutsche Bank
Group az a result of the ccocurrence

[0

of & Comgany Evant other than as
sxoressly stated in the Prospectus,
The Porsfolio Agreement doss riot
create a direct or indwsct interest in
any obligations of any Fortfolio
Cornpany in the Portfelin. Each of
Mexus and Deutsche Bank may deal
with ary Fortfolio Company and rmay
sngage in any kKind of commaercial of
irvestmeant banking o other business
with a Portfolio Company.

When making caleulations under the
Portiolio, Devutsche Bank is reguirad to
st in good faith and in & commerciaily
regsonable mannar, Mowenver, in
making these calcuiations, Deutschs

Bank iz not acting a5 a hduciary for,
of 83 an athvisor to, MNexus,

Deutsche Bank's ohligations desceribed
irthis Sechion 9 are to MNexus and ¥
provides o sandces 1o, and andensies
to perform ne ohbligations in favour of,
tha Motsholdsrs,

Maithiar Maxus ror any Notebolder has
ary right to insgect any of the books or
records of Deutsche Bank.



9.5 Deposit [eed

The Deposit Deed is bebween Nexus
and Degische Bank, ¥ contans

the provisions relating 1o the
asiablishmeant, operation and use

of the Deposit Account,

Deposit Acvount

After the issue of Portfolio Linked
FRMs, Maxus will deposit the procesds
from: the issue into a Deposit Account
held with Dauische Bank.

interest

Deuische Bank agraes to pay Nexds
iterest on the balancs of the Deposit
Account st the 30 Day Bank Bil! Rate.
Irterest will not be credited o the
Daposit Account and will be paid to
Mexus of the Registrar a1 the direction
of Mexus,

Intsrest accrues daily and is calcuiated
inthe same marner to that ussd oy
the calculation of intersst under
Fortfolo Linked FRMNs.

Withdrawals from the

Dreposit Account

Ag g gensral maitern, Mexus may not
withdrawe, and Deoutsche Bank will not
repay, any money deposited in ihe
Deposit Account until sl the present
and future amounts which are or may
bBecome pavable by Nexus 1o Dautsche
Bank ir connection with the Portfolio
Agreerment {the Portfolio Agreement
Amounts) have been pad i full,

bsterirn Repayment Amount

# Nexus is requirad o pay an interim
Aepayment Amount under Portfolio
Linkad FRMNs (and an Event of Default
las not occurrad), then Deuischa
Bank agrees to pay from the balance
of the Deposit Account to Nexus

ar the Interim Repayment Date an
amount sufficient to pay the mtenm
Aepayment Amount of all of ihe
Portfolic Linked FRNSs.

Exeess amounis

#oan Event of Defa as not occurrsd,
then on the R
date that a fermination amount g
payabls if the Portfolio Agresry
i terminated sarly, Devtsche Bank
agraes to pay o Nexus an amournt
baing the balance of the Deposit
Account lsss the armount which
Dravtgche Bank hes, or s anntied o,
sei off against it as described below,
The remainder of the Deposit Accoart
fif syl remiaing suect to the terms of
the Deposit Daed.

pticn Date o the

ant

Hight of set-off - Heduction Arpounts

#oan Bvent of Dafadlt has not occurred
and the Portfolio Agreement has not
baan termunated sardy, then on each
Aeduction Dats an amount of mongy
i the Deposit Accoun? equsl to the
lsgser of the refevant Raduction
Ammount and the Dalance of the Deposit
Aceount will be set off agamnst the
relevant Reduciion Armount owing
under the Portfolio Agreement
Deuische Bank is atevecahly releasad
frowm its obfigation (o repay the deposit
to the extent of the setoff

Hight of set-off — Redemption

#oan Event of Default bas not ocourresd,
than on the Redemption Date or the
date that a wmrmingtion amount is
payable if the Portfolio Agresment is
terminated sarly, an amount of monsy
irthe Deposit Account egual to ths
lesser of the Portfolic Agreement
Arnounis and the balancs of the
Deposit Account will be sst off againsy
the Portfolio Agreement Amounts.
Deutsche Bank s irvevocshly releasad
froem ity obiigation to repay the deposit
to the extent of the seroff.

Application of Deposit Account —
Ewent of Default

ioan Evant of Default ocours, than
Dreutgche Bank can, but doss not have
1o, notify Mexes that money in the
Decosit Account has become dus

and payable. If Deutsche Bank gives
this notics to Nexus, any money in
the Deposit Account will be paid

by Devtsche Bank to Nexus o be
allocated by the Securnty Trustes in
the rmanner described in Saction 8.3,

Undertakings and indermnitiss
MNexug has made repressntations
and given andertakings to Deuische
Bank in connection with the Deposit
Account including an undsrraking
not to deal with the Deposit
Actount except as permitted under
the Docemasnts),

MNexug irdemzhies Dearsche Bank
apainst any costs, loss or labitsy
arising in connection with the Deposit
Aceount or i

e Deposit Dead,

Aecourss by Dewtachz Bank 10 Nexus
irrespect of this indsmnity is limited
1o the smourts available to pay itin
avcordance with the limited recourss
provisions of the Master Trusy Desd,
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9.8 Bervives Deed

The Services Deed is betwean Nexus,
Parmanent and Deutsche Bank, 1t
containg the orovisions relating to the
appoirtmeant and function of Dewtsche
Bark as Custodian and Operating Agent.

Appointrrent of Custodian
Dautsche Bank is appointed as the
Custodiar of the suthorised
iwvestments and money of Nexus,
This goes not include the Deposit
Account, which is held by Deutschs
Bank az deposit bank undar the
Deposit Deed (see Ssction 8.0 abova).
Az Custodian, Deutsche Bank must
Reep racords which shiow to which
series of securities the authorised
investments and money of Nexus
which it holds are referabls.

Appointment of Operating Agent
Dagische Bank s appoinied as
Cperating Agent by Nexus to cary
o Mexus' day to day administrasion,

Dazpite the appointment of Dewvtache
Bank as Operating Agent, the direciors
of Nexus retain the powsr 10 make
decisions and direct how the busmess
affairs of Mexis will be corducied.

Payment of Menus' expenses

Az Cperating Agent, Deutsche Bank
agrees to pay, on behalf of Nexes,
any establishiment expen
gensral epersting sxpenses of Nexis
and the foes of the Note Trustes,
Security Trustee and Registrar {untié
an Evert of Default happens). Nexus
wii Tesirnbaar:
furds are available 1ot in respact of
ties Porttolio Linksd FRMNs.

sy and ths

2 Dzutsche Bank when

Delegation of responsibility
Dedische Bank may dischargs s
opfigations as Custodian or Operating
Agent by acting through delegates.

bvierested dealings

Deutschs Bank, o any of its related
parties or associates, may enter into
trangactions with a Noteholder anothar
secured creditor of Nexus, Nexus or any
other person

Eiahility of Operating Agent

v acting as Operating Agert,
Daatsche Bank is not labls for any

ty of Nexus @ connaction
with the cradit performancs, market

logs or bah

valug or recovery valus of any assets
ar chligations in conneciion with the
Portfolic Agresment,

Custodisn as agent for the
Seourity Trustes

i certain circumsiances, thas
Custodian may act on bahalt of the
Secunty Trustee instead of Nexus.
iy these crcumstances the Secarity
Trustee is not lable for any act or
omission of the Custodian.

Removal and resignation

MNexus may remove Deatache Bank as
Chperating Agent by 12 months’ notics
and as Custodian by 30 days’ notice,
# Deutsche Bank fails to perform its
aphigations it may be removed by
MNexus after 14 days’ notice of the
fadure has besn given

Deutsche Bank may retire as eithers
Cpersting Agent or Custodian by giving
at lsast 30 days” notics. Deutsche Bank
will retivg if it becomas suhisct to
specified insolvency related events

The rermioval or setirernant of Deutsche
Bark is not effective untll & reciacsmant
has bean appointed by Nexus.

Fees

MNexus agrees to pay Dautsche Bank
5 fee for aeting a3 Custodian and
Ciperating Agent a3 may be asgreed
betweean tham fram time to time. If

MNexus dees not have safficisnt funds
available to pay those fzes then they
are deferred antil such time as Nexus
has sufficient furds available 1o i1 in

respect of the Portfolic Linked FRMNs.

bsdernnity for costs and expenses

Nexus agrees to pay or reinburse
Deutsche Bank for s reasonable costs
and sxpenses in connacton with the
axetuiion and enforcemesnt of the
Documeants and any dutiss and
registration fees payable in respec
of the Documents. Nexus also
irctemnties Deatsche Bank agamnst
s losses, costs and fabiitiss i
MNexus breaches its obligations o
represenistions to Deutsche Bank,

Aecourss by Dewtachz Bank 10 Nexus
irrespect of this indsmnity s limited
1o the smourts available to pay itin
avcordance with the limited recourss
provisions of the Master Trust Desd,



9.7 Distribution Deed

The Distripution Deed s between
MNexus and Deuische Bank and under
it Devtachs Bank s appointed as
Arrangsr 1o the Ofer

Az Arranger, Deutsche Bank may:
detenming the tmetsble for the Cifern

B

B determine whether and to what
axtent tha right 1o accept over
subscriptions will be exercised;

B determine the manner of distribution
of this Prospecics and other matenal
i connecion with the GHar;

B cecids on the allocation of Portfolio
Lirked FRMNs amongst applicants
widdar the D#Fer; and

B airect Nexus not 1o proceed with
ing Offer or withdraw the Offer

Deutschs Bark may appoint
sub-disiributors to kead mansge or
co-manage the Offer and enter into
firmy commitrments with other persons
fnciuding Deutsche Bank acting ina
capacity othier than as Arranger and
refated ertities of Deutsches Bank) in
refation to subscriptions for Portfolio
Lirkesd FRMNs.

Mexus and Degische Bank each give
ndemnities In connaction with the
performancs of their obligations under
the Distribuiion Desd.

Deuische Bank recsives no fess under
the Distribudion Desd.

Deutsche Bank may &t any time, at

it absolute discretion, erminats its
abfigations under the Distribution Desd.

4.8 Other

#oa date refermed toin this Ssction &
Bevrth Himisted exceptions] i3 not a
Bugingss Day then itwill be adiusted
1o bea the rext Tollowing Business Day,

Words used and rot defined in this

Secton can be found n the Glossary.

8.8 Incorporation of documents
by reference

The MNote Trust Desd and Master Trust
Deed gescribed in Sections 9.2 and
9.3 are ncorporatad oy reference in
secordance with the Corporations Act.

Copigs of the Nots Trust Deed and the
Master Trest Deed will be provided free
of charge to sny pereson who asks foriv
during the Offer Perod by calling the
infarmztion lne on 1800 624 432
ihionday to Friday 830am 1o 5:30pm
Syddnay tirme).




regulatory information

1.1 ASY waiver

MNexus obtainsd & waiver frorm condition
3 of Listing Bulg 1.8 so that MNexus did
net need 0 have net tangible asssts of
at least 10 madlion at the nme of
adrussion to the official st of ASX,

103.2 Ivterests of directors of Nexus

Directors of MNexus arg not required 0
heid Portiolio Linked FRMs. No director
of Nexus is, as of the date of thig
Proapecius, a teneficial holder of

amy Fortfolic Linked FRNs, However,
directors of Nexus may acquire Postfolio
Lirked FRMs mwlsr this Prospecius.

The fees paid o payabls 1o sach of
the thrse directors, Richard Nattiston,
Douglas Wiliam GNedl and Stepher:
Trearor, for acting as a director of
MNexus are 325,000 par annum plus:

B 310,000 per issug of securities by
Nexus {fexcluding the issus of Nexus
Yiald Bondst st the tme of ssue; and

B 58,000 per annum for sach issue of
seourities by Nexus for the e of the
issue (excliding Nexas Yield Sonds),

Richard Mettleton s a consuitant to, and
former partnzr of, Mallesons Stephan
Jagues. He recehves s0me paymernits
out of profits as & retired partrer and as
a consultant receives remungration at
nanmal commescial rates,

Each of the direciors will haves the
mensfit of sn indernnity insurance
poley for labilites incured as &
thractor of Nesxus.

16.3 interests and fees

Mo directos of Mexus hag, and no
parson named in this Prospectus as
having perfermed a furction in a
professional, advisory or othegr capacity
ir cornecton with the preparation or
distribation of this Prospectus has,

B had any interest st any fime during
ihe past 2 yvears in the formation or
promotion of Nexus, orin the
iransactions entared Into by Nexus
or in the Cifer; or

B been paid or agreed to be paid, or
receved or agresd o receive any
benefit sither to induce the direcior
i becomes, or to qualify as a
diractorn, of Naxus or for servicss
provided i connsction with the
formation or promotion of Nexus or
the Ofer,

sxoapt as sat out 10 this Progpectus.

Maliesons Stephan Jagues has scted
as legal advisers to Nexus and
Deutsche Bank in connaction with
the GHer and is entitled o reoeive
approximatehy 3575,000 (exclusive of
GET] for these services wp to the date
of this Prospectus.

Deutsche Bark hias performed ths
roles in rzlation 1o the Prospectus a3
desenbaed in Saction 9. i has receied,
or s entitisd o recsive to the extent of
available funds, the Tollowing:

payirents from Nexus under ths
Portfeio Agreamesn (which nciude
sy paymeants following the
occurrence of 8 Comeany Event
a5 described alsswhare in ths

Prospecius) and tha Deposy Dead as
descnbed it Sections 94 and 9.5; and

B = fee equivaien: to 1% per annum of

ihe outstanding Principat Amount of
Parsfolic Linksd FRMS for providing
custodial and operating agancy
sarvicss as desceibed in Ssction 8.6

Deutsche Bank is entitled to receive
simitar caymeants from Nexes ander
the Portiolio Agreement dated

3% October 2002 and Deposit Deed
dated 31 Ocicher 2002, each relating
1o the issue of Nexus Yeid Bords,
together with 1% par annum of the
principal amount of Maexus Yield Bonds
for providing custodial and cperating
AOBN0Y SEVICES 1N connaction with
MNexus Yieid Bonds.

The Lead Manager and Co-Managers
are entitted 1o be paid fzes by
Deutsche Bank out of Dewtsche Bank's
oy funcds,



16.4 Consents to be named

Each of the parties namsd below
{referred to as Consenting Partas):

B has not made any siatement in this
Prospeciug or any stai@ment on
which a staterment rmadsz i this
Prospecius is based other than as
specifisd in Saction 108 Delow,

B 10 the maximum extent permitted by
lawy, exprassly disclaims and takes
ne responsibiity for any staternents

or amissions Trom this Prospectus,

other than the reference to its name

andfor ag spacitied in Section 105

bedoee; 2nd

B has given and has not, befors the
ledgement of this Prospectus with
ASIC, withdrawen its wintten congant
io be named i this Prospectus,

10.5 Consents to the inclusion
of information

Mallesons Stephan Jagues has given,
and has not before the lodgzment of
this Frospectug with ASIC withdrawn,
it written conssnt Tor the nclusion in
thig Prospectus of its taxation opinios
in Secton 8 i the form and context
irwihicd ot is inciuded. Except with
respect 10 its taxation opinien,
Mallesons Stephen Jagues has

made no statemeant incheded it s
Prospactus or on which & statement
made in this Prospecius is based

Dauische Bank has giver, and has

not petors the lodgsmant of this
Prospectus with ASIC withdrawn, its
writter: consent for the inclusion in
this Prospectus of the information in
Seotons 17 22 23 211,82 53, 73,
and 78 conceming Deutsche Bank
sach @ the form and contaxt in which
they are ncluded. Excapt with respect
to the information referrsd o abowve,
Dauische Bank has mads no
statement included in this Prospectus

o on which a statemsant made in this
Frospectus s bhasad,

Standard & Poor's hias given, and has
not tefore the lodgement of this
Prospectus with: ASIC withadrawn, its
writter consent o the nclusion in this
Prospectus of references o s ratings
on the Front Cover, the mportant
irdormation section, pages 4, 5 and 83
and i Sechons 11, 18, 1.7 L8R 2.2,
2%, 282 204, 219 227, and 5.3 and
statements shoat the rating assgnsd
to Poetfolio Linked FRNs and the rating
of Portfolio Cornpanies, sach in the
forrmn and context in which they are
inciuded, BExcept with respect 1o s
ratings, Standard & Poors has mads
no statemant inciuded it this
Prospactus or on which & statement
migce i fhis Prospecius i based,
10,8 Consents of Directors

Each director of Nexus has given, and
noet withdrawn a3 of the date of this
Prospeactus, ther consant to ths
lodgement of this Prospecius.




If a date referred to i this Glossary is ot a Busingss Day ther it will be adiusted 1o be the next folowing Businass Day,

85 Day Bank Bil Bate

LHiliate

Spphcation

fpphoation Form

Srranger
BEHC
88X

Business Day

CHESS
Closing Date

Co-Mansgers

Company Bvent

Computershare
Corporations Ast

Custodian

The average mid raie for 90 day bark bilis of exchange, as shown on Reuters’
“BESW" oage, set on the first day of the relevant quarterly interest period.

If no such rate is displaved or there is an obvious arror in it, the rate will be
the equivaient mid rate set by Deulsche Bank in good faith,

n relation (o a person, any antity:
controiled, directly or indirectly, by the person;
that controls, directly or indirectly, the person; of
directly or indirectly under common contrel with the person,

For this purpose "control” of an entily or person means ownarship of g
rmajority of the voling power of the antity or person.

A vaiid spplication made on the conditions sat out in this Prospectus by using
ary Application Form to apply for a specified number of Portfolio Linked FRNs,

The application form which is attached to, or accompanying, this Prospecius
o which an offer to subseribe for Portfolio Linked FRNs is made.

Deulscha Bank,
Austratian Securities and Investments Commission.
Austratiar Stock Exchange Limited (ABN 98 008 624 691,

A day on which cormmercial banks and foreign exchange markets are
genesally open 1o sattle payments in Sydnay.

Clearing Heuse Electronic Subregister System operated by an associate of ASX,
The fast day on which Application Forms will be accepied.

ABN AMRGC Morgans Limited {ABN 49 010 669 726).
Montagu Stockbrokers Pty Lid (ABN 46 009 368 432}

The avents described in Section 9.4, being "Bankruptey” and "Failure to
Pay"” in raspect of a Portfolio Company.

Computershare Investor Services Pty Limited {ABN 48 078 275 277},
Corporations Act 2001 {Cwith),

Deutscha Bank or such other person appointad by Mexus from time o time
0 act & custodian,



DB Servicer

Delyt Obligation

Dabt Obligation Ellgibility Criterds

Deposit Account

Deposit Bank
Deutsche Bank
Deatsche Bank Group

Earty Redemption Date

Extended Pavment Date

E87

imvastment grade
izsue Date

izsue Frice

Lead Manager
Listing Pules

fftaster Trust Deed

A mamber of the Deutsche Bank Group appointed o conduct or monitor a
work out or sale of a Debt Chligation ir: the Portfolio. See Section 6.5,

A debtl obligation fincluding & partial obligation or & contingent abligation)
owed {0 an entity in the Deutsche Bank Group in respect of the payment of
principal, interest andfor fees arising from a loan {including & syndicated loan)
or & revalving credit facity or & paymant obligation arising under & certificate
of note or from a guarantae {inciuding a letler of credit, performance bond,
cradit guarantee, credit guarantee facility, documentary letter of credit,
customs guaranies or other similar investment) by a corperate or other entity
lircluding a firancial institution),

The criteria described in Sections 5.1 ang 9.4,

The account opened with Deitsche Bank in Nexus' name into which the
proceads from the issue of Portfolio Linked FRNs are deposited.

Deulsche Bank,
Deutsche Bank AG (ABN 13 0684 185 182).
Deutscha Bank and ity Affiliates.

The date which is two Business Days after Nexus gives notice of a
Jedampticn Evant. Sea Section 9.1,

The date on which tha last payment of Princinal Amount of Portfedio Linked
FRMNs is made if repayment of Porifolic Linked FRNs is extended beyond the
Maturity Date or any Early Bedemation Date. Sea Section 6.9,

Goods and Services Tax, 2 tax levied by the Australian Federal Government.
Sea Sections 1.7 and 2,11 for an explanation of this term.

The date an which Portfolio Linked FINs are adotted 1o successtul applicanis,
$100 per Portiolio Linked FRN.

Grange Securities Limited (ABN 12 086 797 760).

The Listing Rules of ASX,

The master trust deed petween Nexus, Permanent and Devische Bank dated
79 October 2002, which is summarised in Section 9.3,




Maturity Date

taxtraurn Portfolio Size

ferus

Mexus Yield Bonds

Moteholder

Mote Brust Deed

Mote Trustos

Ovfeer
Offer Poriod

Dperating Agent

Permanent
Portfolic

Portfolio Agreement

Porttolio Company
Porttolo Criteria

Portfolio Linked FRM

Portfolio Term

The date which is six years after the Issue Date. The Term can be extended
beyvond the Maturity Date in certain circumstances. See Sections 8.5 and 8.9,

$1.6 hillion as at the |ssue Date. If the amaount raised from the Offar is more
of less than $66 milion then the Maximum Porticlio Size will increase of

decrease proporiionately, [T there are loss amounts determined in respact of
the Portfolio, the Maximum Portfolic Sive will decrease by the loss amournis,

Mexus Bonds Limited (ABN 23 101 744 389),

The debt securities which were issued by Nexus under a prospacius dated
31 Detober 2002 and which are quoted on ASX {Listing Code NXEHA)

A person whose name is for the time being registered in the Register as the
holder of 2 Portfolio Linked FRN.

The note trust deed betwean Permanent and Nexus dated 12 Novermnber 2003,
which is summarised in Section 9.2,

Permanent or any other person appeinted as note trustee it accordances with
the Nota Trust Deed.

The offer of Portfolio Linked FRANs under this Prospectus,

The perod commaencing on the date the Offer cpaens and ending on the
Closing Date.

Deutsche Bank or such other person appointad by Mexus from time (o time
o act a3 operating agent.

Permanent Nominees {Aust) Ltd {ACN 000 164 4471).

The repienishable portfolio of Daebt Obligations described in Section 5.1

The contract between MNexus and Deutsche Bank relating to the Portiolio,
which is summarised in Section 9.4,

A company whose Debt Obligations are included in the Portfolic.

The criteria described in Section b.1,

A Partfolio Linked Floating Fate Note, being & debt security issued under, and
on the terrns set out in, the Note Trust Deed and the Master Trust Deed as
described in this Prospectus. Portfolio Linked FRNs are classified as
unsecurad notes for the purpose of section ZB38H of the Corporations Act,
The pericd from the Issue Date until the eariier of the Maturity Date and any
Farly Redemption Date,



Principai Amount

Protection Amount

Prosportus

Redemption Event

Reduction Amount

Regulatory Capital Change

FRemaining Loss Amount

Replesizhment

Register

Reglstrar

Security Trustee

Standard & Poors

Tetm

3100 per Portfolio Linked FRN. This amount may be reduced in certain
circumstances. See Section 6.

Means the first $63.6 milion of iosses on the Portfoiio {see Sections 2.17 and
8.6). if the amount raised from the Ofar is more of less than $68 milicn, the
Protaction Amournt will increase or decrease proporticnalely.

This Prospectus which is dated 12 November 2003,

An event causing sarly redemption of Portfolio Linked FRNs. See Sections
225, 69 and 9.1,

Aryy amount by which the Principal Amourst of Portfolio Linked FRANs is to be
reduced. See Sections 6.7 and 6.8,

The giving of a notice by Deutsche Bank as to a changs in German faws or
reguiations which resuits i the Deutsche Bank Group being subject to
materially less favourabie capital adeguacy treatment in respact of the
Dent Obligations in the Portfolo, as described in more detall in Section 9.1,

Losses on the Portfolio in excess of the aggregate of the Protection Amount
ar:d the original Principal Amount of Portfolio Linked FRNs.

Anincrease in the principal amount of & Debt Obligation already in the
Portfolic or the addition of & Debt Obligation to the Pordolic.

The register of parsons who hoid Portfolio Linked FRNs estanlishad and
raintained in accordance with the Master Trust Deed and the Note Trust Deed
and including ary sub-register astablished and maintained under CHESS,
Computershare and any other person appointed oy Nexus from time 1o time
o act a3 registrar of the Register,

Permanent or any other person appointed as security frustee in accordance
with the Master Trust Deed.

Standard & Poor’s Rating Services, a division of the McGraw-Hill Companies
Inc. acting through its wholly owned Australian subsidiary Standard & Poor's
lAustralial Pry Lid.

The pericd of 6 years from the issue Date, subiect 1o early redemption or late
repayiment described in Section 9.1




information to help you complete the application form

wmportant notices -~ Application Forms will only e acceptec if they have been stamped by the Lead Manrager, a
Co-Manager or your broker or licensed securities advisar, Photocopied Appiication Forms wilt not be accepied.

& Application amount Yau must apply for at least $10,000 of Portfolio Linked FRNs (100 x $100 per
Portfoto Linked FRN). You can apply for additional Portfolio Linked FRNs i
multiples of $1,000 (10 x $100 ger Porticlio Linked FRNs),

B Mame Please see the pack of the Application Form for details on how o correctly
set oul names,

C Agddress detalls You need o write down the postal address that you want us {o send aé
communications regarding your Portfolio Linked FRNs,

If there s more than one agplicant, only one address can stifl he used,

0 CHESS HiM If you are sponsored in CHEES by a stockbroker (o other CHESS particigant)
please provide yvour Holder 1dentification Nurmber (HIN).

E Contact details We nead your contact details in case we nesd 10 contact you of your
representative about your application,

F Application payment detatls Do not send cash, If yvou do, yvour application wiil not be processad,
We acocept no rasponsibility for any cash sent to us of retumed by us.

You rmust pay by cheqgue of money order,

I¥ you are & broker firm applicant and require information about submitting an
Application Form and payment inslteuctions you shouid contact the Lead
Manager, the Co-Manager or other organisation that you received your Tirm
allocation of Portfolio Linked FRNg from.

If you didd not recedve & firm aliccation of Portfolio Linked FRNs, you must
rake your chenue pavable to "Porifolio Linkad FRANMs Application Account”
and crossed " Not Negotiabla” and return with your completed Application
Form to the Lead Manager, s Co-Manager or yvour broker or & #censed
secunties advisar, Do not returm the Apglication Form or payment to Nexus,
the Arranger or Computarshare,

Your cheque of money order must be in Australian dollars and must be drawn
an an Australian branch of a financial institution,

i Privacy Aot FPlaase tick this box if you do not want 1o receive communications refated 1o
Other Matters (as defined on the back of the Application Formy).




fssuer

Mexus Bonds Limited
Lenve| 18

Grosvenor Place

225 Geoige Street
Syaney NSW 2000

Arvanger

Deutsche Bank AG
Level 18

Grosvenor Place

2256 George Strest
Sydney NEW 2000
Yol +61 2 G258 1234

Mote Trustee and Security Trustee

Parmanent Nominess {Aust.} Lid
35 Clarence Strast
Syoney NSW 2000

Auditor

KPMG

The KPMG Cenire
4k Clarence Street
Syaney NSW 2000

Legal Advisers

Mallesons Stephen Jagues
Level 60

Governos Philin Tower

1 Farrer Place

Syainey NSW 2000

Registrar

Cormputershare investor Services
Pty Limited

Level 3

60 Carrington Street

Syolney NIW 2000

Lead Manager

Grange Securities Limited
Level 7

17 Castlereagh Sirest
Syaney NSW 2000

Tel, 1800 634 638

Co-Managers

ABN AMRO Morgans Limited
Lenvel 28

Fiverside Centre

123 bagle Street

Brishane QLD 4000

Yol 1800 777 948

Montagu Stockbrokers Pty Ltd
Meazzanine Lavel

Australia Place

18 Willigrn Straet

Parth WA 8000

Telr 1300 855 boh




Portfolio Linked Floating Rate Notes Information Line

Austratia 1800 624 812

Monday to Friday 2.30am - B.30pm Syaney Time)




