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\(""‘ SUN RESOURCES N.L.

(INCORPORATED IN WESTERN AUSTRALIA)

v ABN 69 009 196 810

Unit 16, Subiaco Village, Email: admin@sunres.com.au
531 Hay Street, SUBIACO WA 6008 Australia Telephone: 61 8 9388 6501
PO Box 1786, WEST PERTH WA 6872 Australia Facsimile: 61 8 9388 7991
FACSIMILE TRANSMISSION

"TO o Australian Stock Exchange Limited

ATTENTION : Company Announcements

FAX : 1300 135 638

FROM : Peter Woods

DATE : 10 June 2008

NO. PAGES : - (including cover sheet) 59

SUBJECT : RE: APPENDIX 3B LODGEMENT

NOTE: The information contained in this facsimile is confidential and may be privileged or subject to copyright. It s intended for the addressee only.  If you have received this
Jacsimile in ervor please call the sender on (08) 9345 4100 immediately and return it by mail to the above address. The unauthorised use of the information may result in liability for
breach of confidentiality, privilege or copyright.

Dear Sir/Madam
Please find attached an Appendix 3B for your information.

Yours sincerely
SUN RESOURCES NL

A P Woods
Director

Attach

Copy: ASX
bD
ASIC
Computershare
Directors
CR/XL
S Watson
Hartleys
Deacons
File
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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and documents
given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000.

Name of entity
SUN RESCURCES NL

ACN, ARBN or ARSN
69 009 196 810

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 :"Class of *securities issued or to be : :
 Issued CONVERTIBLE UNSECURED NOTES

2 Number of *securities issued or to 7,272,800
be ssued (if known) or maximum
number which may be issued

3 Principal terms of the Ysecurities ISSUE OF UNSECURED CONVERTIBLE

{eg, if options, exercise price and NOTES TO RAISE UP TO A$4.000.040
expiry date; if partly paid Tsecurities, >IN
the amount outstanding and due {BEFORE EXPENSES OF THE ISSUE).
dates for payment; if Tconvertible
securities, the conversion price and
dates for conversion)

4 Do the *securities rank equally inall [ NG
respects from the date of allotment

with an existing *class of quoted .
ecuritios e Refer to Annexure A (attached) for full details.

If the additional securities do not

rank equally, please state:

= the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

« the extent to which they do not
rank equally, other than in
refation to the next dividend,
distribution or interest payment

F:\Data\Admin NEWDOC UMENTS\MtoZ\Sm\Placements & Capital Raisings\Convertible Notes Issue June 2008\Prospectus\dppendix 1B
Announcement_Final June 2008.doc
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Appendix 3B
New issue announcement

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets).

Dates of entering *securities into
unceriificated holdings or despatch
of certificates

Number and *class of all Tsecurities
quoted on ASX (including the
securities in clause 2 if applicable)

Number and *class of all *securities
not quoted on ASX (including the
securities in clause 2 if applicable)

$0.55 PER CONVERTIBLE NOTE.

The funds raised will be predominately applied
towards the Company’s 50% interest in Block
L20/50, onshore Phitsanulok Basin, Thailand,
where the Company is in Joint Venture with
Carparvon Petroleum Limited.

21 JULY 2008

Number

*Class

225,097,345

ORDINARY SHARES

7,272,800

UNSECURED
CONVERTIBLE
NOTES

Number

+Class

4,800,000

25 CENT UNLISTED
CONTRIBUTING
SHARES PARTLY
PAID TO 2.5 CENTS.

12,500,000

LISTED OPTIONS AT
20 CENTS EACH
EXPIRING 30
DECEMBER 2008

2,000,000

UNLISTED OPTIONS
AT 45 CENTS EACH
EXPIRING 30 JUNE
2008,

1,000,000

UNLISTED OPTIONS
AT 10 CENTS EACH
EXPIRING 2
FEBRUARY 2010

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

4,000,000 UNLISTED OPTIONS
AT 10 CENTS EACH
EXPIRING 30 JUNE
2010.
10 Dividend policy (in the case of a
trust, distribution policy} on the
increased capital (interests)
[ NO CHANGE

Part 2 - Bonus issue or pro rata issue

1 Is security holder approval N/A
required?
12 Is the issue renounceable or non- N/A

renounceable?

13 Ratio in which the Tsecurities will be | N/A
offered

14 *Class of tsecurities to which the [ N/A
offer relates

15 *Record date to determine N/A
entitiements

16  Will holdings on different registers N/A
(or subregisters) be aggregated for
calcutating entitlements?

17 Policy for deciding entitlements in N/A
relation to fractions

18 Names of countries in which the N/A
entity has *security holders who will
nof be sent new issue documents

Note: Security holders must be told
how their entitlements are to be
dealt with.

Cross reference: rule 7.7.

19 Closing date for receipt of N/A
" accepiances or renunciations

20 Names of any underwriters N/A

21 Amount of any underwriting fee or N/A
commission

22 Names of any brokers to the issue N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

23

24

25

26

27

28

29

30

31

32

33

Part 3 - Quotation of securities

Fee or commission payable to the
broker to the issue

Amount of any handling fee payable
to brokers who lodge acceptances
or renunciations on behalf of
*security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
helders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in fulf through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

*Despatch date

N/A

N/A

1 N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

You need only complete this section if you are applying for quotation of securities

34

(@)

(b)

Type of securities
(tick one)

‘/ Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully

paid, employee incentive share securities when restriction ends, securities issued on expiry or conversion of

convertible securities

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcement

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

(If the additional securities do not form a new class, go to 43)

Tick to indicate you are providing the information or documents

\/ A copy of any trust deed for the additional Tsecurities

35
percentage of additional
36
the categories
1- 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over
37
(now go fo 43)

Entities that have ticked box 34(b)

38

39

40

41

Number of securities for which
*quotation is sought

Class of Tsecurities for which
quotation is sought

Do the Tsecurities rank equally in
all respects from the date of
allotment with an existing *class of
quoted *securities? '

If the additional securities do not

rank equally, please state:

« the date from which they do

¢ the extent to which they
participate for the next
dividend, (in the case of a frust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted
securities, end of restriction pericd

(if issued upon conversion of
another security, clearly identify
that other security)

The names of the 20 Iarg_est holders of the additional *securities, and the number and
securities held by those holders

A distribution schedule of the additional *securities setting out the number of holders in

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number +Class
42 Number and *class of all N/A
*securities quoted on ASX
(inciuding the securities in clause
38)
{now go to 43)

All entities

Fees

43 Payment methad (tick one)

Cheque attached

Electronic payment made

Note: Payment may be made electronically if Appendix 3B is given to ASX electronically at the same time.

Periodic payment as agreed with the home branch has been arranged

Note: Arrangements can be made for employee incentive schemes that involve frequent issues of securities.
Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote
the *securities on any conditions it decides.

2 We warrant to ASX that the issue of the *securities to be quoted complies with the law
and is not for an illegal purpose, and that there is no reason why those *securities should
not be granted *quotation. We warrant to ASX that an offer of the *securities for sale
within 12 months after their issue will not require disclosure under section 707(3) of the
Corporations Law.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any information

or document not available now, will give it to ASX before *quotation of the *securities
begins. We acknowledge that ASX is relying on the information and documents. We
warrant that they are (will be) true and complete.

Date: 10 June 2008

Sign here:

(Director/Company secretary)
Print name: ALAN PETER WOODS

+ See chapter 19 for defined terms.
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Sun Resources NL
ABN 69 009 196 810

ANNEXURE A

TERMS AND CONDITIONS OF CONVERTIBLE NOTES

Each Convertibie Note entitles the Convertible Noteholder to acquire fully paid ordinary shares in the
capital of the Company on the following terms and conditions.

The following is only a summary of the terms and conditions of the Convertible Notes. The full terms
and conditions are contained in the Trust Deed.

* Face Value: $0.55 per Convertible Note,
* Interest Rate: 12% per annum fixed payable in cash quarterly in arrears.
«  Conversion: Each Convertible Note will convert to 5 fully paid ordinary share in

the Company (subject fo the conversion price re-sef). The
Convertible Notes can be converted at any time between the date of
issue and the maturity date. The applicable Conversion Price will be
the Conversion Price as at the most recent Re-set Date.

* Conversion Price Re-Set If the volume weighted average share price (‘VWAP") for 30
consecutive frading days immediately preceding the end of the
relevant Re-Set Date period is lower than the Conversion Price (or
Re-Set Conversion Price) on the relevant Re-Set Date the
Conversion Price will be adjusted upwards or downwards to be equal
to 125% of the VWAP (rounded to the nearest $0.005) for the period
of 30 consecutive trading days immediately preceding each Re-Set
Date ("Conversion Price Re-Set").

¢ Re-Set adjustment thresholds Any re-set adjustments of the Conversion Price pursuant to the re-
set provision is limited to a maximum conversion price of $0.11 per
share (1 note converts into 5 shares) and a minimum conversion
price of $0.06 per share (1 note converts into 9.16 shares), The
maximum number of shares that 1 Note can be converted into is

9.16 shares.
s  Security; . Unsecured.
+ Term Redemption date 31 March. 2011,
* Guarantee from Subsidiary A corporate guarantee has been provided by the Company's wholly

owned US subsidiary which owns the producing gas fields, East and
West Flour Bluff and Pita Island in Texas, USA (Guarantee), Under
the terms of the Guarantee, the guarantor has agreed to guarantee
the Company's obligations in respect of Trust Deed up to a limit of
AUDS4,000,040.

Notehalder Redemption Assuming no conversion, the convertible note holders can elect o
redeem the full face value of the convertible note if the Issuer raises
any new secured or unsecured debt greater than $250,000 before
redemption date, and in other limited circumstances described in the
complete terms & conditions of the Convertible Notes as set out in
the Trust Deed.

Quotation The Company has agreed to lodge a disclosure document and
apply to the Australian Securities Exchange (‘ASX") for official
quotation of the Convertible Notes. The Company will also apply for
official quotation of any shares issued upon conversion of the
Convertible Notes in accordance with the terms and conditions.

Shares to rank equally. All shares issued upon conversion of the Convertible Notes will rank pari passu with the
existing fully paid ordinary shares of Sun Resources NL.

+ See chapter 19 for defined terms.
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Dated 5 June 2008

Unsecured convertible note trust deed

‘ Parties

Sun Resources NL
ACN 008 186 810

Australian Executor Trusfees Limited
ACN 007 869 784

Shaun McRobert

Deacons

BankWest Tower, 108 St Georges Terrace
Perth WA 6000 .

Tel: +61 (0)8 0426 3206
www.deacons.com.au

Our ref: 2845748
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Deed dated 5 June 2008
Parties Sun Resources NL. ACN 009 196 810
of Unit 16 Sublaco Village, 531 Hay St, Sublaco, Western Australia
(Company)

Australian Executfor Trustees Limited ACN 007 868 724
of Level 22, 207 Kent S’treet Sydney, New South Wales

, {Trustee)
Infroduction
A, The Company Infends to issue Convearlible Noles under this Deed,
B. The Company has agreed to enter into this Deed in order to maks provision for the

appointment of a trustee for Noteholders.

C. The Trustee has agreed for the consideration expressead In this Deed to act as trustee of
this Deed on the ferms contalned in this Deed.

it is agreed

1. Definitions and interprefations
1.1 Definitions
In this Deed, unless the contrary intention appea.rs:
(1) ASIC means Australian Sscurities and Investments Commission; .

(2)  ASTGC means ASX Setflement and Transfer Gorporation Pty Ltd ABN 49 008 504
532;

3) ASX means ASX Limited ACN 008 624 691 or, as the case may require, Austra]ran
Securities Exchange;

(4) Auditor means the audltor or a firm of auditors appointed from time to time'by the -

Company as required under the Corporations Aci;

(5) Business Day has the meaning given by the Listing Rules;

(6) Conditions means the terms and condiiions applicable to Gonvertible Notes,
including the terms and conditions set out in this Deed and the terms and
conditions set out in the Schedule o this Deed;

. {7 Constitution means the constitution of the Company;

2645748/892180 22 Unsecured convertible note frust deed
- Page 1
- @ Deacons
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{8)
{9)

(10)

(11)
(12)

. (13)

(14)

(15)
(18)

(an

(18)

(19)

(20)

(29

+

Contrnller means a person whase appointment resulis in the Company becoming
n “externally-administered body corporate” as defined [n section 9 of the
Corporatlons Act;

Conversion Notice means the nofice in substantially the same form as the form in
Annexure A which may be given by a Notsholder to the Company pursuani to
Schedule 1 clause 4;

Conversion Nofice Date means the date on which the Coripany receives a
Conversion Notice from a Noteholder in accordance with Schedule 1 clause 4;

Conversion Number means the rnumber of Shares to which a Noteholder will be
entitled on exersise of the Conversion Option, calculated in 2ccordance with
Scheduls 1 clause 4.2;

Conversion Option means the option conferred by Schedule 1, clause 4 on 2
Noteholder to convert part or all of the Convertible Notes held by the Noteholder
into Shares and Convert and Conversion each has a corresponding meaning;

Convertible Note and Nofe means an unsscured convertible note with a faca
value of $0.55 issued by the Company under this Deed which fs outstanding;

Convertible Note Obligations means all liabilities of the Company to Noteholders,
and of the Company to the Trustes on behalf of Noteholders, under the Congditions,
including the Moneys Owing, buf does net include any liabilities of the Company to
the Trustee for the costs, faes and axpenses of the Trustee in respect of its duties
under this Deed;

Corporations Act means the Corporations Act 2001 (Cth);

Court means any of the fallowing courts:

(a) the Federal Court;

{b)  the Supreme Court of a State or Territory;

{c) the Family Court of Australia; or

(d) a court fo which section 41 of the Family Law Acf 1978 applies because of
a proclamation made under seotion 41(2) of that Act.

Date of Conversion means for all Convertible Notes included in a Conversion
Nofice, the'CUnversion Notice Date;

Date of Redemptlon means for all Convertible Notes Included in @ Redemption
Nofice, the Redemption Notice Date,

Deed or Trust Deed means this frust deed between the Company and the Trustee
and includes any decument or documents supplemeniat to this Deed or exectited
pursuant to this Deed (including without limltation any Conditions) and any
schedules or appendices to this Deed;

Delegate means a person appointed to act as a delegate of the Trustee for the
purposes of this Dead under clatse 16.5;

Directors means the direciors of the Company from time to tims;

2645748/802180_22 . . _ Unsecured converlible note trust deed
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- (22)

(23}
(24)

(26)

(26)

(27)

(28)
(29)

. (QO)

(31)
. (32)

(33)

(34)-

(35)

(36) -

Directors’ Certificate means a statement signed by 2 Directors-on behalf of all of

" the Directors of the Company which is addressed to the Trustee;

Event of Default means each of the events set out in clause 8.1;
Face Value means $0.55;

Flour Biuff means the Flour Bluff Gas Development Project near Corpus Christ,
Texas, USA, containing three separate producing gas fields, East Flour Bluff, Pita
Istand and West Flour Bluif. All wells, plant, leases and pipelines are operated by
Texas Crude on behalf of the Flour Biuf joint venture participants, including 11
producing wells and 24 inactive wells. As at the date of this Deed, Sun Delta
holds an approximately 24.167% working interest in the East Flour Biuff gas field
and a 20% working Interest in the West Flour Bluff and Pita Island gas fields. The
West Flour Bluff and Pita Island fields together comprise 44% of Flour Bluff, with
East Flour Bluff comprising the remaining 56%;

- Guarantee means the deed of guarantee and indemnity between the Trustee and

the Guarantor dated 5 June 2008;

Guarantor means Sun Delta Inc, a corporation duly incorporated and existing

" under the laws of Celorado, USA of ofo Bradiey, Alien & Associates; LLP 225

Union Boulevard, Suiie 450, Lakeweod, CO 80228;
GST has the meaning ascribed to it in the GST Law;

GST Law has the meaning ascribed to GST Law in A New Tax Sysfem (Goods
and Services Tax) Act 1999 (Cth);

Information means all mfonnaﬁon and other materlal of the nature described in
clause 17.1;

Interest Payment Dates means the dates interest is payable on the Principal
Amount under Convertible Notes, being the last Busmess Day of each Quarier, and
which includes the Maturity Dats;

Lake Long mezans & development pmject on state lease SL238 in the Lake Long
Field area in Lafourche Parish, Loulsiana, USA, operated by Kriti Exploration Inc
and In which, as at the date of this Deed, Sun Delta holds a 10% working interest;

Law means any requirement of the Corporations Act, ASIC pollcy statements or
ASIC guidance notes that the parties must camply with in order to satisfy their
obligations under this Deed as well as common law, principles of equity, and other
taws made by parliament (and laws made hy parliament include State, Territory
and Commonwealth laws and regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of them);

Liguldation includes winding up, dissolution, deregistration, administration or
raceivarship;

Liguidator means the liquidator, provisional liquidator, trustee, administrator,
manager, receiver, receiver and manager or other officer — who is appointed o
administer or Implement the Liquidation;

Listing Rules means the offictal listing rules of ASX from time to time subject to
any variation or waivers In their application to the Company which ASX may grant;

2545748/892180 22 Unseacured cunvertible nota trust deed
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(37)

Majority Noteholders means a Noteholder or group of Noteholders holding i in
aggregate more than 50% of the outstanding Notes;

(38)  Maturity Date means the easlier of:

{a) ' the date that is 3 months after the issue of the Convertible Notes provided
that on such date Quotation has not been oblained; or
[(3)] 31 March 2011;

(39) Maximum Gonversion Number means 8.16;

(40)  Minimum Conversion Number means 5;

(41)  Moneys Owing means the Principal Amount and any interest payable on the
Converlible Nofes and any other moneys payable fo the Trustee or the Noteholders
(Including damages) under or in respect of this Deed or the Convertible Notes and,
in relation to a Noteholder, means that portion of those moneys which is owing to
that Noteholder;

(42) Noteholder in rélation io a Gonvertible Note means the person entered in the
Register as the holder of the Note;

{43) Notehulder Statement means a document setting out a Noteholders’ regisiry entry
in the Register;

(44)  Principal Amount means the principal amount outstandlng from time to ilme under
the Convertible Notes;

(45)  Quarter means each period of 3 calendar months with the first quarter ending on
the day specified by the Company under clause §.1(1) and the |ast of which ends
on or hefore the Maturity Date;

(46) Quot'ation means the official quotation of the Convertible Notes on the ASX;

{47) Redemption Amount of a Ggnvertible Note means the Face Value of the
Convertible Note plus.interest which has accrued but which has rot become due
(calculated in accordance with Schedule 1, clause 3.2), plus unpaid interest up {o
the Date of Redemption or Date of Conversion of the Convertible Nate;

(48) Redemption Notice means the notice in substantiaily the same form as the form in
Anneaxure B which may be given by the Trustee to the Company pursuant to an
exearcise of its rights under clause 8.2 or 8.3 or by the Noteholder to the Company
under clause 8.5,

(49) Redemption Notice Date means the date on which the Company receives a
Redemption Notice from a Noteholder:

(50) Register meang a register of holders of Converlible Notes established and
maintained under clause 15.1;

{51) Related Body Carporate has the méan[ng given to it in the Corporations. Act;

(52) Reset Date means the last day of each Quarier;

(53) SCH Business Rules means the operating rules of ASTC or of any relevant
organisation which is an alternative o, or successor or replacement of, ASTC;
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{54)
(85)
(56)
(67)

(58)

{59)
(60)
(61)
(62)
(63

(64)

Share means a fully paid ordinary share in the capital of the Company;
Special Resolution has the same meaning as that term has in clause 18.21;
Subsidiary has the meaning given lo it in the Corporations. Act;

Sun Delta means Sun Delta Ing, a Subsidiary of the Company and a corporation
duly incorporated and existing under the laws of Colorado, USA of cfe Bradiay,
Aller & Associates, LLP 225 Union Boulvevard, Suite 450 Lakewood, CO 80228;

Tax Act means!

(a) the Income Tax Assassment Act 1836 (Cth) or the Income Tax
Assessment Act 1997 (Cth) as the case may be, as amended, and a
reference to any section of the Income Tax Assessment 1936 (Cth) -
includes a reference fo that section as rewritten in the Income Tax
Assessment Act 1997 (Cth); and ’

(b} any other Act setting the rate of income tax payable and any regulatfon

promulgated thereunder.
Trust means the trust established under this Deed;

Trust Assets means ali moneys or other property fully and finally recéived.
accrued or recovered by the Trustee on account of the Convertible Note
Obligations free and clear of third party rights or Interest:

Trustee means Australiah Executor Trustees Limlted ACN 007 869 794 or any
sucoessor trustee appointed in accordance with this Deed;

Trustes Company means a body corporate which would be entitled to act as a
frustee for the Convertible Noles under section 283AC of the Corporations Act:

Voting Share has the meaning given to that expression in section 9 of the
Corporations-Act; and

VWAP means the volume weighted -average price of the Shares for the 30

- consecutive trading days immediately preceding the most recent Reset Date,

rounded to the nearest $0.005.

12  Interpretation

In this Deed, excepf to the extent that the subjeot or context otherwise requires:

(1)

(2)

(3)

reference o any legislation or to any provision of any legislation will include any
moedification or re-enactment of, or any legislative provision substituted for, and all
legislation and statutory instruments issued under, such legislation or such
provision and will include the corresponding legislation in such other State or
Territory of the Commonwealth of Australia as may be relevant from time to time;

words (including words defined in this Deed) dencting the singular number will
include the plural and vice versa; '

words importing natural persons will (where appropriate) include gorporations,
iirms, unincorporated associations, partnerships, trusts and any other entities
recognised by law or vice versa;

2645748/802190 22 . Unsesured convestible note trust deed
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»
T

(4)
(5)

© .

(7)

(8)

=

(10}

(11)

(12)

words denoting any gender will include all genders;

words written and in writing include any means of visible reproduction of words in
a tangible and permanently viable form;

an agreement, representation or warranty In-favour of two or mere persons is for
the benefit of them jointly and severally;

a reference to an accounting term Is to be inferpreted in accordance with
accounting standards under the Corporations Act, schedule 5 fo the Corporations
Regulatlons and, where not inconsistent with those accounting standards and that
schedule, generally accepted princlples and practices In Australia consistently
applied by a body corporate or as between bodles corporate and overtime;

reference to clauses and Schedules are references to clauses and schedules of

‘this Deed;

references to a subclause is a reference o the sub-clause of the clause in which it
appears, reference to a paragraph is a reference to a paragraph of the subclause
in which 1t appears and reference to a sub-paragraph Is a referance to a sub-
paragraph of a paragraph In which it appears;

reference to ahy document or agreement will be deemed to Include references'to
such document or agreement as novated, supplemented, varied or replaced from
time fo time; :

tﬁe headings in this Deed are for the purpose of more convenient reference only
and will not form part of this Dead or affect its construction or interpretation; and

except where otherwise expressly provided, where under or pursuant to this Dead
or anything done hereunder the day on or by which any act, matter or thing is fo be
done |s a day other than a Business Day, such act, matter or thing will be done on
the immediately succeeding Business Day.

13  Inconsistency with ASX Listing Rules

This Deed Is to be interpreted subject to the ASX Listing Rules and the ASTC

(1)

Settlement Rules and accordingly if the Convertible Notes are admitted to the

official llst of ASX, the following clauses apply:

(a) if the ASX Listing Rules prohibit an act being done, the ack shall not be
done;

(b) nothing contained in this Desd prevents an act being done that the ASX
Listing Rules require {o be done;

(c) if the ASX Listing Rules raquire an act {o be done or not to be done,

: authority is given for that act fo be done or not to be done (as the case
mnay be); ‘ ‘

(d} if the ASX Listing Rules require this.Deed to contain a pravision and It
does not contain such a provision, this Deed Is deemed to contain that
provision;

’ (8}  ifthe ASX Listing Rules require this Deed ot to contain a provision and it
contains such a provision, this Dead is deemed not to contain that
provision; and

2645748/882180_22 Unsecured convertlble note trust deed
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“( ifany provision of this Deed is'or becomes inconsistent with the ASX
Listing Rules, this Deed is deemed not to'contain that provision to the
extent of the inconsistency. ' .

This clause applies notwlithstanding any other provision of this Deed.

Appolntment of Trustee

R 2-
2.1 Appointment of Trustea

The Trustee Is hereby appointed as trustee and agrees for the consideration expressed in

this Deed to hold the rights and benefits and perform the obligations imposed on it by this

Deed for the benefit of Noteholders, .

2.2 Declaration of frust

The Noteholders are to be regarded as the beneficial owners of the Convertible Notes held

by them respectively and the Trustee holds the following in trust for the benefit of the

Nateholders: y

(1) the right ta enforce the Company’s duty to repay or Convert the Convertible Notes:

(2)  the bensfit of the Guarantee; and '

{3) the right to enforce any other duties that the Company has under the terms of the
Convertible Notes, this Dsed and the Law,.

23 Limitation of Liability

(1) Subject to section 283D of the Corporations Act, It is irrevocably and
unconditionally acknowledged and agreed that: .

(&) the Trustee has entered Into this Deed in its capacity as trustee and in no
other capacity;

(b) the Trusiee is not liable (subject t0.clause 2.3(3)) to pay or satisfy any of Its
obligations under this Deed, and has no liabllity to the Company, the
Noteholders-or any other person, except to the extent that the Trustee has
a right to be indemnified and Is actually Indemnified out of the Trust
Assets; and , '

{c) if the Trust Assets are insufficient, neither the Company, the Noteholders
nor any other person (subject to clause 2.3(3)) may seek to recover any
shorifall by bringing procesdings against the Trustee personally and may
not seek the appoiniment of a liquidator, administrator, receiver or simllar
person fo the Trustee or prove In any liquidation, administration or
arrangemerit of or affecting the Trustee.

(2) Subject to secﬁon‘ 283DB of the Corporations Act and clause 2.3(3), the personal
liability In respect of any Joss or damage arising out of this Deed is limited to the
extent of the Trust Assets,

(3) - The Trustee is liable personally and is not released to the exlent that a liakility
under this Deed arises out of the Trustee’s own fraud, negligence, or witful default
which disentitles it from an Indemnity out of the Trust Assets in relation to the
relevant lizbility. : :
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2.4

2.5

{4) Notwithstanding any other provision of this Deed, the liability of the Trustee is ,
limited by the provisions of this clauss 2.3. In the event of any incarisistency with
ahy other provision of this Deed, these clauses are paramaunt,

Termination of Trust
The Trust terminates on the earliest to ocour of:
(1} the Business Day immediately following payment in full of all Moneys Owing;

{2) the date on which the Noteholders determine by Speclal Resolution that the Trust
is to be wound up; or -

(3) 1 Business Day before the date which iz the 80" anniversary of the date of this
Deed,

provided always that the Trust will not terminate whilst there are costs, fees and or
expenses owing fo the Trustee.

Disposal and distribution on termination

(1) On termination of the Trust under clauses 2.4(1) and 2.4(3), the Trustee must
distribute the balance of the capital and income of the Trust (Including, without
limitation, cash} at the direction of the Campany er, if applicable, a Contraller.

@) On termination of the Trust under clause 2.4(2), the Trustes must distribute the
balance of the capital and income of the Trust (Including, without limitation, cash)
according o a direetion contalned in the Special Resolution of the Noleholders.
Where no direction Is made by Noteholders for the distributian, the Trustee must
distributa the balance of the capital and income of the Trust in proportion fo the
number of Convertible Nofes held by each Noteholder,

3.1

3.2

3.3

Convertible Notes

Issue of Convertible Notes

The Company may from tima to ime issue up fo 7,272,800 Convertible Notes with an issue
price of $0.55 each fo raise an aggregate principal amountnot exceeding $4.000,040 and
the Converiible Notes will: '

{n rank equally in all respects (including as to payment) as between themselves; and
{2)  be created and issued under and subject to this Deed.

Conditions of_Issue

Each Convertible Note will be issued subject o the Conditions.

Conditions and this Deed binding

This Deed including the Conditions will be Binding on the Combany. the Trustee, the
Noteholders and all persons claiming through or under them and Noteholders will be

entiied {o the benefit of, will be bound by and will be deemed to have notice of, all the
provisions of this Deed, the Conditlons and the Constitution.

2648748/882190_22 : Uinsecured converiible nole trust deed
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34

3.9

3.6

a7

Vaildity of Convertible Notes

N ' Neither the Trustee nor any Noteholder will be concerned or obliged to enguire
whether any Convertible Nete has been issued in contravention of this Deed, the
Conditions and the Consfitution.

(2) Each Canveitible Note issued for valuable consideration will be deemed fo have
been validly issued and constituted under this Deed and entitled to the benefit of
the provisions of this Deed and the Conditions, notwithstanding that it may
subsequently be determined that the issue of such Convertible Note was in breach

--of any provision-of this Deed or the Conditions (but without prejudice to the
Trustee's rights under or pursuant to this Desd against the Com pany In relation to
such breach).

Registration of Convertible Notes

1 The Company will Issue Canvertible Notes by resolution of iis board of directors
and will thereafter register the Noteholder as the holder of the Convertible Notes.
The Convertible Notes will be Issued when the Company creates or procures that a
ceriificate or holding statement is created in respest of the Note.

{2) When Convertible Notes are issued to a Noteholder the Company will include in
the Register the particulars required by clause 15.1.

Fees relating fo Issue of Convartible Notes

The Company may pay fo any person commission, brokerage or pracuration, or other fees
in relation to the issue or purchase of Convertible Notes (including, without limitation, for
underwriting ihe issue or purchase of Convertible Motes).

Purchase by Company

The Company may from time to fime and in accordance with the Conditions and subject to

the Law purchase issued Convertible Notes and may cancel any of those Converiible
Notes so purchased. .

4.1

4.2

Payment of Convertible Notes
\ .
Payment of Principal Amount and interest

The Company must make payment of the Principat Amount and interest in respect of
Convertible Notes to the Noteholders as and when due In accordance with the Conditions,

Untraceable Holders

(1) Subject i the Law and the Listing Rules, where the Company has made
reasonable efforts to locate a Noteholder but is unable to do so, and monies
payable to the Noteholder have not been claimed by the Neteholder or any legal
personal representative of the Noteholder for a perind of 12 manths after first
becoming payable, those monies must;

(@) be pald by the Trustee to the Company, if the Trustee has actual
possession and control of such moneys; and :

(b} held by the Company on trust for the Noteholder.

2545746/892190 22 . Unsecured convertible note trust deed

Page8

® Deacons

P.019/059



10/06/2008

16:00 RIC Publications (FAX)08 9345 4541

{2) The Trustee Is not liabls to any Noteholder for any moneys paid to the Company in
' ascordance with clause 4.3(1). ) . -

5..  Obligations of Company
5.1 Section 283BF — quarterly report

{1} The Company must, as soon as possible after the first Issue of Convertible Notes,
specify a day for #he end of the first Quarter for the purpose of, and in accordance
with, section 283BF(2) of the Cérporations Act, and give written nofice of such date
to the Trustee and the Noteholders.

(@) The Directors must provide to the Trustee and the Noteholders {and, if required,
lodge a copy with ASIC) within one month of the end of each Quarter a report of
the Gompany which must set out in detall any matter relating fo that Quarter
adversely affecting the interests of Noteholders and otherwise include the matters
referred to in section 283BF of the Corporations Act. .

{3) The report prepared under this clause 5.4 must;

{a) be made in acoordance with a resolution of the Directors; and
(b) specify the date on which the report Is made.
5.2 Notlce of defauit . _

The Company must notify the Trustee and the Noteholders in writing of the ocourrence of

any Event of Default as saon as practicable but in any event within 1 Business Day from

becoming aware of the Event of Defauli in each case stating what action it Is taking to cure
the default and procure the Directors to notify the Trustee immediately i they are aware
that any condition of this Deed or the Convertible Notes cannot be fulfilled or has been
breached, :

B3 Betails of charge

Notwithstanding clause 8.1(3) of this Deed, If the Company creaiss any charge after the

date of this Deed the Company must:

{0 gfve o tﬁe Trustee writien detalis of the charge within 21 days after the date of
craation of the charge; and i
(2) if the folal amount to be advanced on the security of the charge is indeterminate
and the advanees are not merged In a cuirent account with bankers, frade
credilors or anyone else, give the Trustee written details of the amount of each
advanoce within 7 days afier the advance is made.
54 Information at reasonahle request of Trustee

(1) The Company will provide {o the Trustee and to the Noteholders such information
as the Trustee reasonably requests abeut the Company and any of its Subsidiaries
to enable the Truslee to carry out its dutles under this Deed and the Law. .

(2} The Company must give a copy of lts.annual financlal report, directors’ report and
auditors’ report to the Trustee by the deadiine for the financial year set by section
315 of the Corporations Acf, in accordance with section 318 of the Corporations
Act. ' . :
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5.5 Gompliance with Dead
N The Company undertakes fo the Trustee to comply with the provisions of this
Deed, the Conditlons and the Constitution.
{2) - The Trustee declares and acknowledges that the benefit of the undertaking of the
Company set out in clause 5.1(1) Is held for the Trustee and separately on trust by
the Trustee for the benefit of the Noteholders in accordance with clause 2.2.
5.6 Duty to notify ASIC of name of Trustee
The Company must lodge with ASIC a notice {in the prescribed form) of the name of the
Trustee or a new trustee appointed under ctauses 13.3 and 13.4 within 14 days aiter they
are appointed.
6.. Covenants by Company
6.1 Conduct of business
For so long as any Nofe Is outstanding, the 'Com pany must:
(1) carry on and conduct the husiness of the Company in a proper and efflcient
. manner;
{2} provide a copy of this Deed to:
(a) a Noteholder; or
(b) the Trustes;
if they request a copﬁ: and
(3) make all of Its financial and other records available for inspection by:
£)] the Trustee;
(b} an officer or employee of the Trustes authorised by the Trustee o sarry
out the inspection; or
. (c) a registered company auditor appointad by the Trustée to carry out the
inspection; .
and give any information, explanations or other assistance that they require about
matters relating to those recerds;
@ keep proper books of account;
(8) - take all reasonable steps to replace the Trustee if required by sgetion 2838D of the
Corporations Act or the Law to do so;
(6) + within 1 month after the end of each Quarter, give to the Trustee and the
' Noteholders a Direciors' Certificate:
(a) showmg the total amount of the Notes at the end of the Quarter for the
purpose of the reports to be glven under section 283BF of the
Corporations Act;
264574B/892130_22 ; l Unsecured convertble note trust deed
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(b) confirming that no event or circumstance has occurred during the previous
Quarter which has or is [ikely to result in a materlal adverse change in the
business or financial condition of the Company, or setting out such '
information and details required by the Trustee where such event or
circumstance has accurred; and

{s) where there exists any recurring obligation on the Company or the Trustes
" ar both to furnish certain iniormation on the basis of which stamp duty will

be payable in any State or Territory or other place, setting out such
information as is required by the Trustee to properly complete any return
required to be lodged under the provisions of any stamp duty legislation
which are applicable to this document or any of the Noles or otherwise to
enable the Trustee to comply with its obligations with respect to any
undertaking given pursuant to any such legislation, such information to be -
furnished 1o the Trustee not less than 14 days prior fo the time when such
information Is required to be lodged;

(7} promptly and in any event not later than within 2 Business Days of issue, provide fo
" the Trustee copies of all announcements mgde by the Company to the ASX;

(8) ensure that any accounts provided to the Trustee: ’ C

{a) comply with current accounting practice except {o the extent disclosed in
them and with the Law; and
(b)  giveafrue and fair view of the matters with which they deal;

{$) promptly give the Trustes notice of any appointment, retirement, resignation or
removal of an Auditor; and

(10)  comply with all other obligations imposed on it under the Law including, without
limitation, all legal requirements relating to the filing of reports and statements, and
the keeping open of reglsters for Inspection.

8.2 Undertakings

Unless the Trustee otherwiss agrees in writing, while any Note is outstanding, the

Company must, at its own cost:

N prompltly furnish to the Trustee or any personvauthorised by the Trustee fo recelve
it, such documents, reports or other information as the Trustae reasonably
considers necessary in relation fo all matters necessary for the purposes of the
exercise of the rights and the discharge of the duties and trusts.vested in the
Trustee under this document or imposed upon it by Law; :

(2) give notice to the Trustee as soon as it becomes aware of any Event of Default
oceurring and a description of the nature of the Event of Default:

(2) at all times fully comply with, abserve and perfarm all its obligations under this '
Deed and any document supplemental or collateral to this Deed;.

(4 do everything necessary to preserve the corporate existence of the Company and

. Iifs subsidiaries, including: )
(a) not transferring the jurisdiction of registration;
(b} not making any application or passing any resolution for winding up; and
2545748/892180_22 . Unsecured convertible note trust deed
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{c) net ertering inte or effecting any other scheme under which'it ceases to
exist or under which the assets and liabillties of itself are vested in or
assumed by any other person. . '

6.3 Reference to Notes as debenturas

Tha Cempany may not describe or refer to the Notes as 'debentures’ or 'mortgage

debentures’ in: ‘

(1) anydiscidsure In relation to the offer of the Notes;

(4] any other document constituting or relating to ihe offer of the Notes; or

(3) the Notes themselves;

in accordance with section 283BH of the Corporations Act.

7. Representations and warranfies
- 7.1 Representations and warranties of the Company

The Company makes the following representations and warranties in favour of the Trustee:

1) the Company is a company registered and validly existing under the Law;

(2) the Company:

{a} has the power and authorily to own its assefs and to carry on its business
as, and in such places or places as, it is now being conducted; and

{b) has the power to enter into, and exercise its rights and perform and comply
with ifs obligations under this Deed, and at the date of Issue of the Notes,
will have the power to issue the Notes;

(c) has talken or will take all necessary action fo authorise the eniry into this
Deed and the performance of all its obligations thereunder:

{(3) this Deed will constitute, and the Notes when issued will constituie, the legal, valid
and binding obligations of the Company enforceable in accordarica with their
respective terms subject {o applicable Insolvency laws affecting crediiors rights
generally and to equitable principles of general application;

(4} the entry into this Deed, the exercise by the Company of any right ar the
periormance or abservance of any obligation under this Deed, and the transactions
contemplated thereby, the lodgement, distribution and (if applicable) registration of
the disclosure document (including any supplementary or replacement documents),
and the issue and allotment of the Notas te persons In Ausiralia, will not:

(a) violate or contravene any law to which it s subject; or -

{b) materially conflict with, or result in a material breach of, any agreement,
documents, arrangement, obligation or duty to which it is a party, or by
which it or any of its assets may be bound; or

2645748/802190_22 : Unsecured convertible note trust deed
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6)

(8)

@)

(8)

(9)

" (o) materially violate any of the documents constituting it or cause any

material limitation on any of its powers, or oh the abillty of its Directors to
exerclse those powers, to be exceeded;

it has no immunity from the jurisdiction of a court or from legal process (whether
ihrough servics of notice, attachment prior to judgmert, attachment in aid of
exacution, execution or otherwise); .

it doss not enter info this Deed in the capacity of a trustes of any trust or setflement
or as ageni for any person;

the entering into and performance by Ii of ils obligations under this Deed is for its
commercial benefit and In its commercial interests;

to is knowledge, no litigation, arbitration or administrative proceedings are taking
place, pending or threatened against it which, if adversely dstermined, would have
a material adverse effect on the abillty of the Company lo meet its payment -
cbligations under this Deed or the Noies; and

ne Event of Default has occurred or, if having ocourred, Is continulng to subsist or
will restlt from the issue and sale of Nofes,

7.2 Represenfations and warranties repeated

Each of the representations and warranties in clause 7.1 is deemed o be repeated by the
Company on the daie of issue of each Note and on each [nierest Payment Date by
reference to the facts and circumstances existing on such date.

8. . Events of Default

81  Events

Each of the following events Is an Event of Default:

()

2

€)

#

(unremedied default in payment} if the Company makes default in the payment
of any Moneys Owing in respect of the Converiible Notes and that default
confinues unremedied by the Company for a period of 10 Business Days after
demand for those moneys is made by the Trustee or any Noteholder. The
Company will not make a default in payment of any Moneys Owing, merely by its
election to defer payment and pay penalty interest provided such election and
deferral are within the ferms of the Notes;

(unremedied breach) if the Company or a Subsidiary commits a breach of a
covenant, condition or obligation imposed on it by this Desd or the Conditions or
ihe Law and that breach is either incapable of remedy, and is reasonably likely io
have a material advarse effect on the ability of the Company to observe its
obligations ta Noteholders, ar if the default Is capable of remedy, it has not been
remedied within 10 Business Days of recsiving notice of the breach from the
Trustee requiring that breach to be remedied,

(new Encumbrances) if the Company grants any morigage, charge, lien, pledge
ar other encumbrance over 1is assets or the assels of a Subsidiary;

{Winding uy) if an order is made or a resolution is effectively passed for the
winding up of the Company except for the purposes of a reconstruction or
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8.2

(8)

©

(7}

amalgamation with the prior written consent of the Trustee (such consent not to be
unreasonably withheld); '

{Ligquidation) if the Company enters Liquidation; and
(disposal of assets) if the Company or Sun Delta ceases to hold:

)] a joint venture interest of at least 16.5% in Flour Bluff {which, for
the avoldance of any doubt means a joint venture interest of at
least 16.5% in West Flour BIuff and a joint venture Interest of at
least 16.5% in East Flour Bluff); or

(i  ajoint veniure intersst of at least 7.5% in Lake Long.

(Arrangement, reconstruction or composition) if without the prior consent of the

Trustes, the Company or a Subsidiary enters info any arrangement, reconstrucltorl
or a comnpaosition with its creditors,

provided always that the Company must nolify the Trustee and the Noteholders In writing
of any Event of Default within 1 Business Day of that event occurring.

Action upon an Event of Default

(1)

{2)

(3)

(4)

Upen the occurrence of an Event of Default, the Trustee on behslf of Noteholders
may only iake action as set out in this clause 8.2. However, nothing In this clause
3.2 prevents the Trustee from {aking any action permitted by clauss 8.3 or 8.4 or
bringing proceedings or taking any other action from time to time to recover
Moneys Owing to it or the Notehaolders.

Where an E{rent of Default has ocourred, the Trustee may:
{(2) call a meeting of Noteholders;

(b) submit proposals for protection of the Noteho!ders interests to the.
meéting; and

(c) - ask for directions from the Noteholders in relation to the Event of Default,

The Trustee may appoint a person to chair a meeting of Noteholders called under,
clause 8.2(2). [f the Trustee does not exerclse this power, the Noteholders present
at the mesting may appoint a person to chair the meeting.

Where an Event of Dei’ault has acourred, the Trustee is entitled:

{a) to commence proceedings for the winding up of the Company or take such
cther action relating to enforgement of payment of Maneys Owing to
Moteholders (including without limitation issuing Redemption Notices ) but

. the'proceeds of any stich enforcement action must be dealt with In
accordance with clause 8.4(4)(a) and 8.4(4){c); and

{b) to prove in any Liguidation of the Company (Irrespectlve of when that
Liquidation is commenced) subject to this Deed, and in particular fo the
provisions set out in clause 8.4,

- 2645748/602190_22 ‘Unsecuret convertible note trust deed
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8.3

8.4

Permitied actions by Trustee

Nothing in this Deed WII] exc:lude, limit, defer or otherwnse prejudlcialfy affeck

(1

(2)

®)

{4)
(5)

the right of the Trustee to seek directions from a Court, pursuant to section 283HA
or section 283HB of the Corporations Act or to take any other proceedings seeking
the directions or guidance of any Court, tribunal or other autherity as to the
performance of its functions and duties pursuant fo this Deed;

any proceedings taken by the Trustee and/or any Noteholder at any lime seeking a
judament or order declaratory of the rights or obligations of tha Company, the
Trustee, and Notsholder or any of the partuas to this Deed;

the right of the Trustee to take procesdmgs in respect of any breach or threatened
breach of, or to compel or enforce performance of, any of the covenants,
undertakings and obligations of the Company harsunder;

the right of the Tiustee fo take proceedings under the Constitution; or

the right of the Trustee fo take proceedings for the Liquidation of the Company for’
failure to redeem a Converiible Note in accordance with this Deed.

Liquidation

Upon the Company entering Liquidation:

1y .

(2

(3)

(4)

subject to the succeeding provisions of this clause 8 4, each Convarithle Note will
be due to be redeemed for an amount equal fo the Redemption Amount of the
Convertlble Note caloulated at the date of the Company entering Liquidation;

no Moteholder nor the Trustee will be entitled io receive payment from the
Liquidator or the Company (including by way of set off or counterclalm) of any
Moneys Owing, or any liabfiities of the Company to the Trustee for the costs, fees
and expanses of the Trustee in respect of lts dutles under the Trust Deed then
outstanding uniil all secured debts of the Company have been paid infull. fany
such payment or benefit by way of set off is received by a Noteholder or constitutes
a voldable preference the amount or benefit received will be held upon trust by the
Noteholder for the Trustee and will, immediately it [s received, be paid by the
Noteholder to the Trustes upon trust for the purpose of being apphed as prowded
In clause 8.4(4);

any proof of debf or other claim {including by way of set off) In respect of a
Convertible Nofe Obligation that a Noteholder Is entitled to make may only be
made on lis behalf by ihe Trusiee,;

- any amounts receivad by the Trustee from the Gompany or the Noteholder under

clause 8.4(2) will be received by It on trust to be applied:

(a) first, In or towards payment of the claims of those persons who the
Liquidator determines, ds at the date of the Company entering Liquidation,
were secured creditors of the Company io the extent that those claims
have besn admitted ta preof in the Liquidation (and have not been satisfied
out of the other resources of the Company) but excluding interest aceruing
on those claims after the commencement of the Liquidation;

2B45745/392190_22 : Unsecured converfible note trist deed
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8.5

86 -

87

(b) secondly, in or towards payment or satisfaction of the costs, charges,
expenses and Liabilities incurred by the Trustee for its performance under
this Deed (lncludlng any unpaid remuneration);

(c} thirdly, in or towards payment pari passu and rateably the Redemption
Amount of all Convertible Notes remaining unpaid and any other
obligations of the Company which rank parl passu with the Convertible
Note Obligations; and

{d) fourthly, the batance, if any in payment to the Liquidator.

(5} The trust mentioned in clause 8.4(4) may be performed by the Trustee or any
Noteholder paying over to the Liquidator for the time belng the relevant amounts
received by the Trustes or the Noteholder on terms that the Liquidator is to
distribute those amounts in accordance with the ranking of priority or payment set
out in this Deed. The receipt of the Liguidator will be a good discharge to the
Trustee or any Noteholder for the performance of that trust.

Actlions by Noteliolders "
Only the Trustee may enforce the provisions of this Deed and the Convertible Notes
(including without limitation applying for Liquidation, lodging a proof or claim or sesking
damages} except that a Nofeholder may (in addition to a Noteholder’s rights to ssue a
Redemption Notice pursuant to Schedule 1 clause 3.3) proceed directly against the
Compeany fo enforce the performance of any of the provisions of this Daed or the
Convertible Notes if the Trustee has failed to do so and at least 10 Business Days have
elapsed sinca that Noteholder has given the Trustee and the Company notice of that
Noteholder's intention to do so.

Judgment to be entered in the name of Trusteg

Any judgment or amount obtained by or on behalf of Noteholders as a resuit of the
proceedings referred to In eleuse 8.5 must be entered or held in the name of the Trustee
and will be held by or on behalf of the Trustea under and for application in accordance with
the provisions of this Deed.

Enforcement rights of Noteholders correspond with those of Trustee

No Noteholder may take action or institute any proceedings against the Company for the
enforcement of any provision of this Deed (including in particular recovery of Moneys
Owing and including without limitation applying for Liquidation or ladging a proof of claim or
seeking damages) unless the Trustee would in similar ciroumstances be entifled 1o teke

~such action or institute such proceedings under this Deed,

9.1

Remuneration of Trustee

Fee

- 1) The Company will pay the Trustee, by way of remuneration for its services as

trustee, fees as agreed from fime to time between the Company and the Trustes.

(2} As at the date of this Deed, the Company and the Trustee agree that such fee
consists of,

(a) an initlal establlshment fee of $5,000 (exc[uswe of GST) payable on the
date of execution of thls Deed; and

2645748/852190_22 Unsecured convertlble note trust deed
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8.2

9.3

(b) - $15.000 (exclusive of GST) per annum In respect of the period beginning

) an the date of issue of the Notes, and ending on the Maturity Date, such
amount to accrue dally and be payable in arrears in 4 equal :nstalments ‘of
$3,750 (exclusive of GST) on each Interest Payment Date.

{3) The Company will also pay the Trustee, an additional time and attendance fee in
the event that there is any Event of Default on the part of the Company and the
Trustee Is required fo take action on behalf of Noteholders, -

Expenses -

Without limiting the generality of the other provisions of this Deed the Company will pay on
demand all costs, charges, liabilities and expenses (Expenses) which are preperly
incurred by the Trustee or its Delegate properly appointed under clause 10.5 in the
ordinary course of the Trustes or the Delegale {as the case may be) performing its duties
under this Deed (other than Expenses which are of an overhead or administrative nature)
ineluding, without limitation, legal costs and any stamp or ofher duty:

4] in or about fhe preparation, exectiion and amendment of this Deed;

(2) I or in connection with the carrying out by the Trustea or a Delegate of any right,
power or privilege confeired by this Deed or by law conferred on the Trustee-or
upan any Nateholder, (including without limitation in respect of any waiver or
consent.sought by the Company);

{3) In or In connection with the transfer of Convertible Notes;

{4) in or in conneclion with any breach or default in the observence or perfarmance by
the Company of the covanants, ebligations and conditions of this Deed;

{5) in or in connection with the convening, holding and carrying out of any directions or
resolutions of any meeting of Noteholders;

(6) in or in connection with any actual or contemplated [egal proceedings (including

without limitation any application for directions) brought by or against the Trustee,

or in which the Trustes Is otherwise involved or any advice sought by the Trustes in *

relation to any such legal proceedings from any legal, accounting or other
professional advisers; and

(") in or in connection with the Trustee attending any general meetings of the
Company necessary for It to fulfil ifs obligations under this Deed,

except that the Trustee must obtain the writen consent of the Company prlor to incurring
any Expaense in excess of $5,000.

Priority of Trustee entitiements

Al remunerat[on and payments raferred to In this clause 8 will be paid in priority to any
claim by any Noteholder as a Noteholder and will continue to ba payable uniil the frusts of
this Deed are finally wound up and whether or not the trusts of this Deed are in the course
of administration by or under the order of any court and the Trustee may retaln and pay to
itself in priority to any claim by any Noteholder as a Notehalder all such remuneration and
payments aut of any noneys for the fime being in its hands on the frusts of this Deed.
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10.

10.1

10.2

10.3

10.4

10.5

Trustee’s powers and duties
Powers
Subject o this Deed and the Law, the Trustee has all the powers thaf are legally possible

for a natural person or corporation to have in connection with the exercise of its powers
under this Deed.

'Determination by Trustee

The Trustee may as between liself and the Noteholders determine all questions and
matters of daubt arising in relation to any of the provisions of this Deed and every such
determination whether made upon a question actually raised or implied in the acts or
proceedings of the Trustee will be conclusive unless a court of competent jurisdiction
ctherwise orders,

Waiver and application to Court ¢

The Trustee may whenever it thinks fit and so long as It Is not materally detrimental to the
Interests of the Noteholders:

{Nn walve on any terms or conditions any breach by the Company of any of the
covenants or abligaiions binding upon the Company under this Deed or the
Conditions, provided that such waiver occurs not less than 10 Business Days after
the Noteholders are notified of the Event of Default pursuant to clause 8.1; and

(@) apply to any court for directions under section 283HA or section 283HB of the
Corporations Act or in relation to any question of lew or fact and assent to and
approve of or oppose any applicaﬁon to any Court made by or at the instancs of
any Noteholder.

Trustee may acf on advice

The Trustee may in relation to this Deed act or dedline.io ast on the advice or opinion of ar
any information oblained from any barrister, solicitor, accountant, valuer, surveyor, broker,
auctioneer or other expert and the Trustee will not.be responsible or liable for any loss
oceasloned by its acting or declining to act in good faith on any such advics, opinion gr
information.

Appomtment of Delegates

The Trustee may appoint in welting from iime to time a Delegate to undertake, perfarm or
discharge any of the duties, powers, discretions or other functions of the Trustee under this
Deed, provided that before making an appointment the Trustes:

)] obtains the Cornpany's consent {which will not be unreasonably withheld);

(2) provides a notice to the Noteholders advising of the appointment and requesting
{he Noteholders to approve or consent to the appoiniment; and

(3) receives the consent of the Majarity Noteholders,
Where more than one corporation is appointed as the delegate of the Trustee to underiake,

perform ar discharge the same duty, power, discretion or other function of the Trustee
under this Deed, the corporations so appointed will act severally.

2645748/892180_22 : Unsecured canvartible nete trust deed
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108"

10.7

10.8

Dealing with Delegates

The Trustee will not be held liable for any act or omission of any Delegate (other than a
Related Body Corporate of the Trustee) unless the Trustee fails to use reasonable care in

- seleciing and monitering them.

Trustee may take action

Subject to the provisions of this Deed, the Trustes may at any tims on béehalf of
Noteholders take any action or proceedings against the Company in the event of a breach
by the Company of thfs Deed and the Condilions in relafion fo a Noteholder's Convertible

Notes.

Trustee may hold Convertible Notes and be a Shareholder in the Company

M

(2)

Subject to sectlon 283AC of the Corporations Act, nothing in this Deed will be
deemned to prohibi{ any Trustee or any Related Body Corporate or director of the
Trustee (all herginafter in this clause where the context permits being Included In
the expression Trustee) from being a Noteholder In the Company or In any of its
Subsidlaries or from acting in any representative capacity for a Noteholder or being
a Sharehalder in the Company and in particular and without prejudica to the
generelity of the Toregolng it is expressly declared that:

(a) the Trustee may so act on its own account or as executor, administrator,
trustes, receiver, committes, guardian, attorney or agent of in any other |
fiduciary, vicarious or professlonal capacity and nor will the acting in any
siieh capacity as aforesaid be deemed a breach of the obligations arising
out of the fiduclary relationship belween the Trustee on the one hand and
the Company or any Related Body Corporate of the Company on the other
or the Trustee and the Noteholders hereby establlsheti or ofherwise
imposed or implied by law; and

(b)  -the Trustes will not by reason of its ﬁduclary capacity ba preciuded from,
making any contracts or entering into any transactions with the Company,
orany Related Body Corporate of the Company, or with itself in any other
capacity (including without limitation its personal capacity).

- Subject to section 283AC(2) of the Corporations Act but without prejudice to the

generality of this clause 10.8, it Is expressly declared that the contracts and
transactions referred to in clause 10.8{1)(b) Include any contract or fransaction in
relation to the subscription or placing of or any dealing with any stocks, shares,
debenture stock, debenture, notes or other security of the Company or Related
Body Corporate or of any other company in which ihe Company or any Related
Body Corporate is interested and the acceptance of any office or profit from the
Company or any Related Body Corporate, or any confract loan or deposit or other
confract or transaction which any person or company not being a Trustee of this
Deed could or might have enterad into with the Company or any Related Body
Corporate or with itself as Trustee inchuding the customary share brokerage and
usual bank’s profit.

The Trustee will not be accountable elther to the Company or any of the
Company's Relaied Bodies Corporate or the Neteholders for any profits arising
from any of the contracts ransactions or offices referred to In clause 10.8(1) or
10.8(2).
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10.9 Trustee's duties

(1)’ The Trustee must:

(a)

(b)

(c)
(d)

()

O -

@

exercise reasonable diligence to ascertatn whether the Company has
committed any breach of: -

{i the terms of the Convertible Notes; or
)] the provisions of this Deed or Chapter 2L of the Corporations Act;

and the Trustee must notify the Noteholders within 3 Business Days of
ascertaining that a material breach has occurred which is {in the
reasonable opinion of the Trustee) capabls of resulting n an Event of
Default;

do everything in s power to ensure that the Company remedles any
breach known to the Trustee of;

() the ferms of the Converilble Notes; or
(i) the provisions of this Deed or Chapter 2L of the Corporations Act,

unless the Trustee is satisfied that the breach will not materially prejudice
the Noteholders' interesis, and in such circumstances the Trustes may
exercise [ts powers under clatise 10.3(1);

ensure that the Company caomplies with Part 2K of the Corporations Act to
the extent that it appliss te the Convertible Notes;

notify ASIC as soon as practicable if the Company has not complied with
section 283BE, 283BF or subsection 318(1) or (4} of the Corporatians Act;

notify ASIC and the Company as soon as practicable if the Trusies
discovers that it cannot be a trustee under section 2B3AC of the
Corporations Act;

give Noteholders a statement explaining the effect of any proposal that the
Company submits to the Noteholders before any meeting that:

(i the Court calls In relation to a scheme under subsection 411{1) or
(1A) of the Corporations Act; or

(i) the Trusiee calls under subsection 283EB(1) of the Corporatlons
Act. .

comply with any directions given to itata Convertible Notehotders’
mesting called under sections 283EA, 283EB or 283EC of the
Corperations Act unless:

{i) - the Trustee is of the opinion that the direction is inconslstert with
the terms of the Convertible Notes, the provistons of this Deed or
the Law or is otherwise objectionable; and

) the Trustee has either obfained, or is In the procéss of obtalning,

an order from the Court under section 283HA of the Corporations
Act setting amde or varying the directlon.
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Unseeured convertibla nots trust deed
Page 21
@ Deacons

P.031/059



10/06/2008 16:05 RIC Publications (FAX)08 9345 4541

10.10

10.11

(h} apply to the Court for an order under secflon 283HB of the Corporations
Act If the Company requests it to do so. Nothing in this clause will e
construed as restricting the right of the Trustee io apply to the Court for an
order under section 283HB of the Corporations Act where no request is
made by the Company.

(2)  Noliability

The Trustee is not liable for anything done or omitted to be done in accordarice
with a direction given by the Notehaolders at any meeting ealled under sections
Z2B3EA, 283EB or 283EC of the Corporations Act.

.

Knowledge of the Trustfes

(1} The Trustee is not bound fo take any steps fo ascertain whether any event has
happenead upon the happening of which the Convertible Notes hereby constituted
become immediately payable.

(2} Sublect to clause 21, the Trustee will only be considerad 1o have knowledge or
awareness of, or notice of, any thing, or grounds to believe, any thing, by virlua of
the officers of the Trustee having day lo day responsibility for the administration or.
management of the Trustee's obligations under this Deed having actual
knowledge, actual awareness or actual notice of that thing, or grounds or reason to
believe that thing {and similar references will be interpreted in this way). In
addition, notice, knowledge or awareness of a default (howsoever described)
-‘means notice, knowledge or awarensss of the occumrence of the events ar
ciroumstances constifuting that default (as the case may be).

Permitted reliance on the Company

(1} The Trustes s at liberty to accept a ceriificate or report signed by any two Directors
on behaif of the Company's board of directors to the effect that any particular
dealing or transaction or step or thing Is in the opinion of the Directors
commercially desirable and not detrimental to the Noteholders as suificient
avidence that it is so and the Trustee is i no way bound o call for further evidence
or to enguire as to the accuracy thereof or be responsible for any loss that may ba
accasioned by its relying thereupon.

(2) The Trustee is enfitiad to accept as conclusive and act upon any information,
report, balance sheet, account certificate, and statement supplied by the Company
or any duly authorised officer.

(3) The Trustes is entitled to accept and act upon the statements contained in any
document, cerfificats, report, balance sheet, or account given by the Company or
any duly authorised officer pursuarit to this Deed as conclusive evidence of the
facts thereln stated,

11,

Discretion of Trustee

The Trustes has, subject to clause 10.5, as regards all the powers and authorities and
discretions vested in it by this Deed, an absolute and uncontrolled discretion as to the
exercise of that discretion in all respects and, In the absence of its fraud, negligence or
wilful default (or the fraud or negligence of any lis attorneys, employees or Delegates
appointed by It under this Deed), the Trustee will not be in any way responslble Tor any

" lose, damage, cost or expense that may result from the exareise or non-exercise of that

discrefian.
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12.  Indemnity of Trustee
121 Indemnity

(1) The Trustes is entifled to be indemnified by the Company In respect of all costs,
charges (including all duties, {axes and any fines ar penaltles in respact of a
charge), liabilities and expenses (Including legal expenses on a full indemnity
basls) and fees ocutstanding to the Trustes incurred by it in performing or exercising
its powers or dutles under this Deed. This indemnity is in addition to any indemnity
allowed by Law, but does not extend to costs, charges (including all duties, taxes
and any fines or penaltiss in respect of a charge), liabilltles or expenses arising
from the Trustee’s own fraud, negligence or wilful default or the fraud or negligence
of any Delegate that is a Related Body Corporate of the Trustee appointed under
this Deed. The Trustee's right of indemnity under ﬂ'l!S clause 12.1{1) Is subject to
the Corporations Act,

{2) The Trustee may retein and pay out of any moneys in Its hands arising In
connection with this Deed (Including monies from the Trust Assets and In priority to
any claim by a Noteholder) alf sums necessary to glve effect to or satisfy such
indemnity.

Indemnity fo survive termination of Deed

The indemnity under clause 12,1 survives the termination of this Deed, the winding up of
the Company and the refirement or removal of the Trustee.

13.

1341

13.2

Retirement and removal of Trustee
Retirement

The Trustee may retire at any.time (with or without glving any reason for its retirement)
after the expiration of not less than 60 days’ notice in writing to the Company of its intention
to do so or such shorter period as is agreed fo by the Company. The retlretnent will not
take effect until 4 new trustee has been appointed in accordance with the provisions of this
clause 13 and has tzken office,

Release

On and from the effective date of the Trustee's retirement;

1) the Company and esch of the Noteholders jointly and severally release and
otherwise discharge the retiring Trustee to the fullest sxlent from the 'further
performance of its obligations and duties as the Trustee;

(2} the new frustee and the Company will indemnify the retiring Trustee against all
labilitles and debts which the retiring Trustee may have incurred in its capacily as
Trustee, and which remaln unpaid at the retirement date; and

(3) the Company and each of the Noteholders will provide the retiring Trustee with a
release from all further obligations and itabllitles arising after the retrement date in
relation to its performance of obligations under this Deed.

2645748/892180_22 Unsecurad convertible note trust deed
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133

13.4

13.5

13.6

No removal without new appointment

For the avoidance of doubt It Is 'aclgnowledged that the Company may not remove the
Trustes pursuant fo clause 13.8 until the Company has appolnted a new trustes of this
Deed which is‘a Trustee Company.

Trustee covenant

Notwithstanding anything contained in this clause 13 the Trustee covenants, with the intent”

that tha benefit of the covenant will ensure for the benefit of the Noteholders, that it will not
cease o be the Trustee until a corporation qualified to act pursuant to section 283AC of the
Corporations Act has been appointed as frustee in its stead.

Removal

The Company may remove the Trustee from office by hotice in writing addressed fo the
Truslee if:

{1} the Trustee ceases to be a Trustee Company;

() a Spacial Resolullon of Noteholders determines that the Trustee should be
removed,

(3) the Trustee ceases to carry on business (other than in s capachy as frustee of
another frust), enters into a scheme of arrangement (other than for the purpose of
or in connection with a solvent reconstruction or amalgamation) or goes into
Liguidation, or has a receiver or receiver and manager appointed over any part of
the assels or undartakings of the Trustes (not being assets or undertakings of the
Trustee held in Its capacity as frustee or another trust) which is not removed or
withdrawn within 20 Business Days after the date of the appointment; or

4) the Trustee defaults in performing or observing any of its obligations under this
Deed and:

{a) if that default is incapable of remedy, that default has had or Is reasonably
fikely to have a material adverse effect an the ability of the Company to
perfarm or ohserve its obligations fo Noteholders; or

(653) if that defaultis a materlal default and Is capable of remedy, that default
has not been remedied within 10 Business Days of recelving written notice
of the default ﬂ_'om the Company requiring that defaulf to be remedied.

Appointment of new trustee by Company

Subject to clause 13.7, the power to appoint a new frustee of this Deed is vested in the
Company but a trustee of this Deed must not be appointed unless the new trustee:

(1) is a Trustee Cbmpany; _

(2} . has undertaken to the Company or any other party in whose favour the undertaking
is to-be made or acknowledgment Is fo be given {o comply with any undertakings or
confirm any acknowiedgements previously given by a Trustes under this Deed; and

(3) has given the indemnity referred to in clause 13.2(2) in a form that is to the
reasoneble satisfaction of the Trustes.
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13.7  Refiring Trustee may appoint

13.8

If when the perlod of notlce referred fo in clause 13.1 expires a new trustee has not been
appointed, the Trustee may at any time thereafter and so long as an appointment has net
been made by the Company under clause 13,3 appoint by dead a Trustee Company willing

" to act as the new frustee of this Deed and that appointment will be sffective without the °

naed for approval of the Noteholdsrs,
Appointment by Court
{1} The Court may:
(a) appoint a person who may be a frustes under section 283AC of the
Carporatlons Act as trustee on the application of the Company, a
Noteholdar or ASIC If:
] a trustee has not baen 'validly appointed; or
(i the trustee has ceased to exisf; or
(b) terminate the Trustee’s appointment and ‘appolnt a person who may be a
trustee under section 283AC of the Corporations Act as frustee in the
existing trustee’s place on the applicatien of the Gompany, the Trustes or a
Noteholder if:

{i) the Trustee cannot be a trustee under section 283AC of the
Corporations Act; or -

{3} the Trustee falls, or refuses, o act,

14.
14.1

Power of amendment
Amandment without Noteholder sonsent

The Company and the Trustee are entitled without any authority or assent on the part of
the Notebolders o amend or add fo this Deed if in the oplnlon of the Trustee such
amendment or addition: '

(1 Is of a formal, minor or technical nature;
@) is made o correct a manifest error;

)] is expedient or requisite fo enable the Convertible Notes to be listed or remain
_ listed for quotation on the ASX or to be offered for subscripfion or sale under the
laws for the time being in force in any place;

# is not reasonably likely (taken as a whole and in conjunction with all other
modifications, if any, to be made contemporaneously therewlth} to be materially
prejudicial to the Interests of the Noteholders and two directors of the Company on
bshialf of the board of directors of the Company have so certified to the Trustee.
The Trustae in determining whether or not such amendment or addition is
malertally prejudicial o the inferests of the Notsholders may act upon the advice or
the opinion of or any information obtained from an expert (2t the expense of the
Company) and will not be responsible for any loss occasioned by its acting or
declining to act on such advice, opinion or information; or
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14.2

(8 is necessary and expedient to enable the Company to olaim any deduction or
rebate for Incoms tax purposes in respect of interest payable on ahy Convertible
Notes provided that the amendment is not materially prejudicial to the interests of
Moteholders as a whole. The Trustee in determining whether or rot such
amendmernt or addition is materially prejudicial to the inferests of the Noteholders
may act upon the advice or the opinion of or any information obtained from an
expert (at the expense of tha Cempany) and will not be responsible for any loss
occasioned by its acling or declining fo act on such advice, oplnion or information,

Amendment with Speclal Resolution

The Company and the Trustee may with the authority of a Speclal Resoluﬂon make any
amendment or addition tg this Deed. .

15.

15.1

18.2

158.3

164

" Register of Noteholders

Maintenance of Register

The Company must establish and malntain or cause o be established and mainfained a
Register In accordance with section 168 of the Corporations Act and there must be entered
info the Regisfer:

{1) all Information required by section 171 of the Corporations Act;

(2)  the number of Convertible Notes held by each Notehelder and the Principal
Amount of those Convertible Notes;

8) the date of issue or transfer of those Convertible Notes; and
(4) 7 any other parlicutars which the Company thinks fit or which the Trustee requires,
Alteration of Register

Thie: Reglster will be altered accordingly on receipt of details of any change of name or
address of a Noteholder notlfied in writing to the Company and accompanied in the case of
change of name by any evidence which the Company may reasonably require.

Register to be kept open

The Register will remain open at all reasonable times dusing nermal business hours for
Inspection by the Trustee and each Noteholder or any person authorised in writing by
either of them. The Trustee will be kept informed at all times by the Company as to the
idaniity and address of the party responsible for mainfaining the Register, Upon requisition
from a Noteholder, the Company must provide that Noteholder within 10 Business Days
with a Noteholder Statement. This Deed constilutes an acknowledgement of indebtedness
In respact of all the Convertible Notes on issue at any ime. A Noteholder Statement does
not constittte a certificate of title or an acknowledgement of debt,

Copy of Register

"The Company must pmvfde the Trustee with a ¢opy of the Register within two Business

Days of 2 request by the Trustee (or such lesser time 2s is necessary to enable the
Trustee fo comply with its obligations under this Deed).
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15.5

15.6

No frust
Na notice of any trusts express, implied or constructive will be entered in any Reglstar.
Detegation

The Company may defegate all or any of its powers and obligations in respect of the
Regisier,

16.

16.1

16.2

16.3

16.4

General trust provisions
Interference by Trustze in conduct of Company’s business

(1) Subject to this Deed, the Law, and what the Trustee considers to be reasonable {o
comply with its obligations under the Law, the Trustee musi not interfere with the
conduct of the business of the Company.

(2) For the avoidance of doubt clause 16 1{1) does not in any way disentitle the
- Trustee from claiming lts rights fo remuneration o rights of Indemnity under this
Deed of the Law.

Appuointment of attorneys by Company

The Company irrevocably appoints the Trustee and Its managing directar or any authorised
officer for ihe ime being severally to be its aftorney and in its name and on its behaif upon
the Trustee determining that the Convertible Notes will have becomea immedistely
repayable under this Deed to sign and do all assurances, deeds, instruments, 2cts and
things which the Gompany ought fo exacute, sign and do under the covenants contained in
this Deed and generally to use the name of the Company in the exercise of all or any of the
powers hereby conferred on the Trustes.

Liahility of Noteholders to taxes

Whenever In consequence of the death of a Notsholder any law of the Commonwealth or
any State or any other country or place imposes an immediate, future or possible Habillty
on the Company to make any payments o any Government or taxation authority, with
respect to any Convertible Notes held by the Noteholder, the Company is In respect of
such liability indemnified by such Notehslder, its execuiors and administrators. Any
moneys paid by the Company In respect of any such [liabifity may be recovered by action
from such Noteho!der, its executors and administrators as a debt due to the Company and
the Company has a lien in respect of such maneys upon the Principal Amount represented
by the Convertible Notes held by such Noteholder, Its executors and administrators and
upon the interest on such sum.

Taxation

To the maximum extent pérmitted by [aw the provislons of this Deed in relation to any
Convertible Note must be construed and have effect so as to choose that construction .
permitting compliance with any requirement under or pursuant {o the Income Tax
Assessment Act, as amended, which must be satisfied iy order to enable the Company to
claim a deduction from Its assessable income in respect of the interest paid on that
Canvertible Note, in the manner most conducive to the preservation of the avallability of
such a deduction.
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17.
174

17.2

17.3

Confidentiality

Non disclosure

All Information and other material provided fo or ohtained by the Trustes, a Delegate or any
officer, empioyee professicnal adviser or other consultant of the Trustee on a confidential
hasis;

{0 under, in connaction with or related to this Deed; or

{2) in the performance of any obligatioh, duty or power of the Trustee under this Deed,

is confidentlzl to the Company and may not be disclosed to any person other than as set
out in clause 17.2. .

Permitted disclosure

Information which Is in the public domain is not required to be kept conﬁdentlal

'Informatlon may be disclosed:

1) as {but only to the extent) required by this Deed or In connection with any
obligation, duty-or power of the Trustee under this Dead, a law or any judicial or
regulatory body or authority;

(2) to those officers, employzes, Delegates and professiona) advisars of the Trustee to
whom it is absolutely necessary to reveal the Information or any part of it;

(3) to a person approved of in writing by the Company; or

{4) if the Company is listed on the ASX, to the ASX to enable the Company or the
Trusiee to comply with the Listing Rules.

Confidentiality

The Trustee s required to use reasonable endeavours to ensure that every person to
whom [nformation Is given under clause 17.2 keeps that Information confidential,

- 18.

18.1

Meefings of Noteholders

The Trustee ar the Company may call 2 meeting of Notsholders in the manner provided in
this clause 18 and those meeiings will be conducted and have the powers as are sef out in
this clause 18.

Convening meetings

N The Trustee or the Company may at any time summen a meeting of Noteholders,

(2) © The Company or the Trustee must call a meeting of Noteholders if:

(a) Noteholders who together hold 10% or more of the Principal Ameourt direct
the Company or the Trustee to do so; '

(b} the direction is given to the‘Company or the Trustee In writing at its
registered offlce; and
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(c) - the purpose of the' meeting s to:
(D) consider the financial statemenis that were laid before the Iést
AGM of the Company; or
(i) give the Trustee dlrentions in relation to the exercise of any of its
powers.
{3) Meetings are to be held in Perth or at such other place as the Trustes and the
Company may agree.
18.2 Notice
(1 Noteholders and the Auditor must be given at [east 21 days notice of a2 meeting.
(2) The period of notice is to be determined exclusive of the day an which the Notice Is
served or deemed fo be served and of the day for which it is glven.
(3) " Ifthe Company s required tc call 2 meeting, It must give nnﬁce of the time and
place of the meeting to:

(a) the Trustee:

{3)] the Auditor; and

{c) each of the Noteholders whose names are entered on the Register.

{4) Notice to joint holders of Note must be glven to the joint halder named first in the

Register of Noteholders.

. 183 Provision of nofices
(1) The Company may give notice to' Noteholders:
"{a) personaily;

{b) by sending it by post to the address for the Noleholder in the Register;

{c) by sending it fo the fax number or electronic address (lf any) nominated by
the Noteholder;

(d} - bythe Company posting, at the request of the Trustee, the Notice on its
internet website or by the Trustea posting such Notice on ifs internet
website provided that the Company has previously advised Noteholders by
one of the other means sef out in this dosument that it may give notice on
its internet website; or

. (&) by any other means fhat the Company and the Trusiee agree in writing
and notify to the Noteholder. ,
(2) A notice sent to a Noteholder is taken fo be given: )

(@) 3 days after it is posted, if posted within Australla (or 7 days after itis
posted if posted to or from a place outside Australia); or

(b} on the Business Day aftér it is sent, If sent by fax or other electronic _
maans.
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(3) A notice of meeting must specify the place, day and hour of the meeting and the

'general nature of the busingss to be transacled buit it is hot necessary to specify In ~

the notica the precise terms of the resolutions 16 be proposed.

18.4  Fallure to give notice does not invalidate

The accidental omission to give nofice to or the non-receipt of notice by any of the

Noteholders does not Invalidate the proceedings at any meeting but where notice of a

meeting convened by the Company ar Trustee is not received by the other of them all

husiness fransacted and all resolutions passed at the meeting will be void and of no effest
unless such nofice 's waived by such other of them.
18,5 Quorum

At any meating a quorum for the transaction of business will be formed by at least two

Noteholders present in person or by proxy or being a corporation by proxy or duly

authorised representaiive holding Cenvertible Notes in aggregate represeniing at least

10% in value (not inciuding Notes that may be held By the Trustee pursuant {o clause 10.8)

of the Principal Amount. .

18.6  Adjournment in the absence of quorum

(1) if within 30 minutes from the ime appointed for the meeting a quorum Is not
present the meeting convened upon the requisifion of Noteholders will be
dissolved. In any other case it wili stand adjourned to such day and time not being
less than 14 days thereafter or in the case of an adjourned mesting of Notsholders
at which a Spesial Resolution is fo be submitted 21 days thereafter and to such
place as may be appointed by the relevant chairman,

{2) At an adjourned meeting in accordancs with clause 18.6(1), the Noteholders
present and entifled to vote whatever the value of the Convertible Notes held by
them will be a quorum for the transaction of business including the passing of
Speclal Resolutions. ' :

(3) Notice of any adjourned meeting of Noteholders at which a Special Resolution is fo
be submitted must be given in the same manner as of an original meeting ahd such
notica must state that the Noteholders present at the adjoumed meeting whatever
thelr number and the amount of Converiible Noies held by them will form a
quorum. ) .

18.7 Chairman

N The Trustes or some other person nominated in writing by the Trustee is entitled to
be the chairman at every meeting but if no such person is nominated or if at any
meetitg the person nominated will not be present within 15 minutes after the time
appointed for the holding the meeting the Noteholders present may choose one of
their number to be chalrman.

(2) - The chairman at any meeting must be an independent chairman. A person will be
considered independent if the person is not an employes, director or Related Body
Corporata of the Company.

(3} The Trustee and the sollcitors to the Trustee and any director o officer of a
corporation being the Trustee and any director and the secretary and solicitors of
the Company and any other person authorised by the Company, may attend any
meeting and be heard. : )
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-

18.8

Adjournment. by chairman

The chairman of any meeting may with the consent of any meeting st which a quorum is
present (such consent being obtained if the Trustee so requires on a.poll) and must if
directed by the meeting so resolving on a poll, adjeurn the meeting from time to fime and
from place to place but no business may be transacted at any adjourned mesting except
business which might lawfully have been transacted at the meeting from which the
adjournment {ook place.

188  Voting

(1) At any meeting a resolution put to the vote of the m'eetir}g will be declded- ona
show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the meefing’s chairman, the Trustee or the Company
or In writing by one or more Notehalders present in person or by proxy and holding
or representing 5% in value of the Principal Amount,

{2) Unless a poll is so demanded in accordance with clause 18.9(1), a declaration by
the meefing’s chairman that a resolution has been carried or camried unanimousty
or by a particular majority or lost is conclusive evidence of the fact without proof of

.the number or proportion of the voles recorded in favour of or against such
rasolution.

(3) A determination of the number of proxies received in order to determine the

~ number of valid proxies received in respect of any meeting or resolution fo be put
to a vote will be made by the Auditor or an independent third party agreed fo by the
Company and the Trustee,
18.10 Casting vote

In the case of an equality of votes whether on a show of hands or on a poll the chairman of

the meeting at which the show of hands {akes place or at which the poll is demanded has

no casting vote in addition to the voles {if any) fo which he may be entitled as a Noteholder.
18.11 Poll demands

(1) A poll demanded on the election of a chairman or on a guestion of adjournment is
to be taken at the meeting without adjeurnment, .

(2) A poll demanded on any question other than as set out In clause 18.11(1)is to be
taken elther Immediately or, with consent of the Trustee, at such other time (not
being more than thirty days from the date of the meeting} and place as the
meefing’s chairman may direct. Ne notlce nead be glven of a poll not taken
Immed|ately.

(3) The demand for a poll will not prevent the continuance of a meeting for the
fransaction of any business other than the guestion on which the poll has been
demanded. : .

(4) The resuli of a poll will be deemed to be the resolution of the meeting at which the
poll was demanded.

18.12 Voting entitlements

' On a show of hands every Noteholder who being an individual is present In person or by
attorney or being a corporation is present by proxy or attomey ar by its authorlsed
representaive has one vote and on a poll every Noteholder who is present in person or by
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18.13

18.14

18.15

18.16

18.17

18,18

proxy has one vote for every Convartible Note with respect to which he is the reglsteréﬂ_

holder.

Joint holders

In the case of joint registered holders of Convertible Notes the vote of the senior who
tenders a vole whether in person or by proxy is fo be atcepted to the exclusion of the votes
of the other jsint holders and for this purpose seniority is determined by the order in which
the names appear in the Register in respect of the joint holding.

Noteholder entitled to more than one vofe

On a poll votes may be given either personally or by proxy and a Noteholder entitled to
more than ona vote need not use all his votes or cast all the votes he uses in the same

way.

Noteholder which is a corporation

A Noteholder which is a corporation may be represented at a meeting of Notehaoiders or
may vote at the meefing or on a poll or In relation to any resocluiion of Noteholders by proxy
or by attorney or by representative appointed in accordance with the provision of sectlon
260D of the Corporatichs Act as ¥ references fo member or members [n that section were
references fo Noteholder or Noteholders.

Proxy
(1)

2
(3)

4

The instrument appointing a proxy must be in writing under the hand of the
appointor ar of his attorney duly authorised In writing or if the appointoris a
corporation either under its comman seal or as otherwise authorised by the Law or
undar the hand of an officer or attorney so authorised and need not be witnessed.

A person appoinied fo act as proxy need not be a Noteholder,

The proxy will be deemed to include the right to demand or join in demanding a
pall. : )

Unless the contrary is stated on the Instrument of proxy, a proxy Is valid for any
adjournment of the meeting to which it relates.

Deposit of proxies

Q)

(2)

The instrutnent appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy of the power or authority,
must be deposited at such place as the Trustee or the Company may in the notice
convening the meeting direct, or if no such place is appointed, then atthe
registered office of the Company not less than 48 hours befere the fime appointed
for holding the meeting or adjotrned meeting {or in the case of a poll befors the
time appointed for taking of the poll) at which the person named in the Instrument
proposes to vote and in default the Instrument of proty will not be freated as valid,

No instrument appointing a proxy is valld after the expiration of 12 months from the
date named in it as the date of its execution.

Proxy voting

A vote given In accordance with the terms of an instrument of proxy is valld notwithstanding
the previous death or insanity of the principal, revocation of the proxy or of the authority
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under which the proxy was executed, or the transfer of the Convertible Notes In respect of '

which the proxy is given, provided that no notice In wiiting of such death, insanity,
revocation, or transfer has been received by the Company at iis registered office before the
commaencsment of the meeting or adjourned meeting at which the proxy is used.

16.18 Powers of meeting of Noteholders

18.20

18.21

18.22

Without limiting the rights of Noteholders, the Company and the Trustee pursuant fo this
Deed, & meefing of Noteholders has in addition to all other powers, the following powers
exerclsable by Special Resclution only:

)] power to sanction any modification. or compromise or any arrangement in respect
of the rights of the Noteholders against the Company whether such rights will arise
under this Deed, the Conditions or otherwise;

(2) power {o assent te any modificalion of the provisions contained in this Deed or the
Conditions and to authorise the Trustee to conour in and execute any supplemental
deed embodying ahy such modification;

3) pawer to give any sanction, direction or request which under ahy of the provision of
. this Deed is required to be given with the consent of the Noteholders;

4 powet to give and release in respact of anything done or omitled o be done by the
Trustee, whether before or after the release is given under this clause 18.19(4);
and ) i

(5) power to remove a Trustes.

Special Resolution binding

A Special Resoiuﬁon passed at a meeting of the Notsholders duly convened and held in

accordance with this Deed is binding upon all the Noteholders whether or not present at

the meeling and each Noteholder Is bound to give effect to it accordingly.

Special Resolution — definition

The expression Special Resolution when used In this Desd means a resolution passed at

" ameeting of the Noteholders duly convened and held in accordance with this Deed and
-carried by a majority consisting of not less than 75% of the persons voting at the meeting

upon a show of hands or if a poll js duly demanded then by a majority consisting of the
holders of Convertible Notes representing not less than 75% in value of the Principal
Amaunt held by the holders of Convertible Notes who are present at the meeting In person
or by a proxy representing the Noteholder at the mesting.

Minutes

Minutes of all resolutions and proceedings at every meeting must be made and duly
entered in the books to be from time to time provided for that purpose by the Company and
any mintite if purporting to be signed by the ehairman of the meeting at which a resolution
was passed or proceedings were held or by the chairman of the next succeeding meeting
of Noteholders Is prima facie evidence of the matters stated in it.

19.

12.1

Stamp duty

The Company must pay any stamp duly (including all fines, penzlties and inferest) and
other government imposts payable on or in connection with this Deed and any fransaction
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contemplated by this Deed, and all instruments of transier and other documents or
instrumenis exectiad under or in connection with this Deéd or any transaction
contemplated by this Deed, when due. ’

20. Applicable law
20.4  This Deed will be construed to take effect in accordance with the Jaw for the fime being of
- Western Australia,
21. Notices
211 Form of notices
A nofice, approval, consent or other communication in connection with fhls Deed or the
Convertible Notes:
{1) must be in writing: and
(2) must:
{(2) in the case of the Trustee and the Company, ba left at the address of the
addressee or sent by prepald ordinary post (airmall if posted to or from a
place outside Australia) to the addréss of the addréssee or sent by
facsimile with the detalls specified in this clause or if the address notifies
another address or facsimile number then to that address or facsimile
number:
() if to the Company: '
Address: - Unit 18, Subiaco Village, 531 Hay St
Subiaco, Western Australia 6008
Fax: (08) 9366 7991
Attention: Company Secretary ’
(i) if fo the Trustee:
Address; Level 22
207 Kent Street ‘
SYDNEY NSW 2000
Fax (0Z) 9028 5942
Attention: . CED, Corporate Trusts
(b) in the case of a Noteholder (other than a Joint Noteholder) be sent through
the post in a prepaid letter addressed to that Noteholder at his registered
address {but if that registered address is outside Australia the notice,
approval, consent or other must be sent by alrmall); or
(c) in the case of a joint Notaholders, be sent through the post in a prepaid
letter addressed to the Noteholder whose names stands first i the register
In respect of these Joint Noteholders at his registerad address (but If that
2645748/892160_22 Unsesured convertible note trust deed
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21.2

21.3

registered address is outside Australia the noﬂce approval consent or
other must be sent by afrmail)

Effective upon receipt

Subject fo clause 18.3 and 21.3, unless a later fime is specified in i, a notics, approval,
consent or ofher communication takes effect from the tima it is received.

Timing of receint
A letter or facsimlle (or other electronic means) is taken to be received:

(1) In the case of a posted letter, on the third {seventh; if posted to or from a place
outside Australia) day after posting; and

(2) in the case of a facsimile (or other slectronic means), the next Business Day.

22,

22.1

223

224

GST

Any fees paid by the Company to the Trustee pursuant fo this Deed are exclusive of any
GST the Trustee pays or js liable o pay as a resulf of it providing the services pursuant {o
this Dead,

If any GST is payable on any taxable supply made under this Deed te the recipient
(Recipient) by the supplier (Supplier), the Recipient must pay to the Supplier the amount
of the GST, subject o receipt of a valld tax involce (or other things required for the
Reciplent or representative member ¥ this is not the Reclpient) to obtain an input tax credit
or other like offset for the supply. . .

A cerlifieate given by the Trustee to the Company of the amount of GST payable by the
Trustee will ba conclusive as between the Parties except in the case of manilest error.

The Parties acknowledge and undertake to comply with the provisions of the GST Act.

23.

231

232

Severability

Subject to clause 1.3, If anything in this Deed is unenforceable, illegal or void or
contravenes the Law then It is severed only to the extent that it is unenforceable, illegal or
vold and the rest of this Deed remailns in farce.

The righls and obligations of each party are not affested by any Law that, but for this

. provision, would affect those rights and obligations.

24,
244

]

Counterparts

-This Deed may be executed In any number of counterparts, inciuding counterparis

delivered by facsimile. All counterparts together (including a counterpart delivered by
facsimile) will be taken to constitute one instrument.
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Schedule 1
Conditions of Convertible Notes

1. The Note Issue
1.1 Terms
The Convertible Notes will:
(1) have a face value representing a Principal Amount of $0.55;
(2) be Issued by the Company at an Issue price of $0.55 which must be paid in full an
application;
{3) bear Interest as set out in Schedule 1, dause 2;
{4) be convertible, as provided in Schadule 1, clause 4, Into Shares: and
{5) to the exfent that they have not been Converted, be redeemed in accordence with
Schedule 1, clause 3.
1.2 Unsesured [iabllity
The Convertible Notes will be an unsecured liability of the Company in accordance with the
terms of the Trust Deed and will rank aqually with other unsecured liabiltises of the
Company. . . ’
13 Withholding tax
1) All payments or credits to, or to the account of Noteholders (including payment of,
end crediis In respect of interest) will be made net of any tax in respect thereof
required by law to be withheld, deducted or pald by the Company except to the
extent that the Company js satisfied that the Notehalder Is exempt from any such
tax or is a person in respect of whom any such withholding, deduction or payment
is not required to be made. Any Noteholder claiming any such exemption or to be
such a person will provide the Company with such evidence as the Company may
from time to time require to satisfy itself as to the validity of such claim. .
(2} ‘The Gompany may make any deduction or withholding from zny amount payable to
a Noteholder in respect of Ganvertible Notes for or on aceount of withhelding or
other tax required by law fo be deducted or withheld, and, where any such
deduction or withholding has been made and the amount thereof accounted for by
the Company to the Commissioner of Taxation or other appropriate taxing authority
and the balence of the amount payable has been pald fo the Noteholder
concerned, the full amount payable to such Noteholder will be deemed to have
been duly paid and satisfied by the Company.
14 Entry in Register
The Company (or any person to whom the Company’s powers and obligations in respect of
the Register are delegated in accordance with clause 14.6 of the Trust Deed) must ensure
that each Noiehelder's details are entered in the Reglster.
2845748/852190_22 Unsecured convertible note trust deed
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1.5

ASX Listing -

The Company must apply to ASX for official quotation of the Notes no later than 10
Business Days after the date of allotment of the Notes, Upon permission for official
quotation of the Notes being granted the terms of the Notes will be subject to the provisions
of the Listing Rules and will be deemed varled from fime lo time fo the extent necassary to
ensure compliance with any applicable Listing Rules.

2, Interest
2.1 Intetest rate
(1) Interest will be payable on each Convertible Note at the rate of 12% per annum
fixed caleulated on the Face Value.
2 Interest will accrue daily from the date of issue of the Note until the earlier of:
(a) the Maturity Date;
(b) tha Date of Conversion; or
{c) the Date of Redemption .
and subject to Schedule 1, clause 2.2, will be payable in arrears on the Interest
. Payment Dates.
22 Payment of interest upon Conversion or Redemption
If a Converslon Option is exercised in respect of a Note, or a Note Is redeemed the
Noteholder will be entitled to earn interest on that Note until the Date of Conversion or Date
of Redemption, as applicable.
3. Redemption
31 Redemption
A Convertlble Note will be redeemed on the first to ocour of the following:
(1) the receipt by the Company of a Redemption Notice in respect of the Convertible -
Note as a result of the exercise by the Trustee of is rights under clause 8.2 or 8.3
of the Trust Deed or by the Noteholder under clause 8.5 of the Trust Deed; or
(2 if the Noteholder has not exercised the Conversion Option prior {o the Maturity
Date, the Maturity Date.
3.2  Timing of redemption
A Convertible Note will be redaemefl within 10 Business Days after the recaipt by the
Company of a Redemption Notlee as contemplated by Schedule 1, clause3.4, and the
Company will deliver to the Noteholder a cheque or draft for the Redemption Amount, with
the amount of any Interest payment calculated in accordance with the following formula:
R=_1 xMP
" 91.25
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Where;
R = the accrued amount of interest for the Quarter in which the Date of

Redemption falls, to be included in the Redemption Amount,

n

the total amount of interest which would have been payable in respect of
the Convertible Notes the subject of the relevant Redemption Notiea in
arrears an the Interest Payment Date Immediately following the Date of
Redemption (had the Redemption Notice not been given) or the final
Interest Payment Date beling the Maturity Date, as the case may be; and

MP = the number of days commencing on the Inferest Payment Date which
. immedately preceded the Date of Redemption and ending on the Date of
Redemption.
3.3 Redemption of the Note
. -The Trustee or a Noteholder will only be entitted to issue a Redemption Notige:
(1) pursuant to an exercise of thelr respective rights under clause 8.2, 8.3 or 8.5 of the
Trust Deed, and only in respect of alf of the Notes:
(a) then on issue —in the case of the issue of a Redemption Notice by the
Trustee under clause 8.2 or 8.3 of the Trust Deed; or
(b) held by that Noteholder — in the case of the issue 6f a Redempilon Notice
by a Noteholder under clause 8.5 of the Trust Deed,
and only In respect of the whols of the Face Value of those Notes. For the
avoidance of doubt, the Redemption Amount includes interest.
(2) if the Company raises any new secured or unsecured debt greater than $250,000
in aggregate, and then only In respect of all of the Notes held by that Noteholder;
or . .
{3) if the Company or Sun Delia ceases to hold a joint venture interest of af least
16.5% in Flour Biuff (which, for the avoldance of any doubt means a joint venture
interest of at least 16.5% in West Flour Bluff and a joInt venture Interest of at least
16.8% in East Flour Biuff); or
{4) if the Company or Sun Delta ceases to hold a joint venture interest of at least 7.5%
In Lake Long.
3.4 Exelusion
The Noteholder will not be entltied to require redemption of any Convertible Notes,
otherwise than pursuant to this Schedule 1, clause 3.
4. Conversion
4.1 Conversion
(1) A Noteholder will be entitled to convert all or part of the Notes held by that
Noteholder in accordanee with this Schedule 1 clause 4 by dellvering a Conversion
Notice to the Company.
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(20  ANoteholder may deliver a Conversion Nofice to the Company:

(a) In respect of the whole or part of the total number of Notes held by that
Noteholder; and . ’

{b) in respect of the whols of the Principal Amount of a Note held by that
Natehotder and not in respect of a proportion only of the Principal Amount
of a Note held by that Noteholder,

(3) A Noteholder will only be entitled to defiver a Converslon Notice to the Company
and exercise a Converslon Option between the date of Issue of the Convertible
Notes and the Maturity Dats. A Conversion Notice purportedly given cutside of this
time is of no effect and the Company will notify the Noteholder as soon as
praclicable that the purported Conversion Notice has been rejected and inform the
Nateholder as {o the time when they may next validly deliver a Conversion Notice.

4) A Conversion Notice once given cannot be withdrawn without the consent in writing
of the Company. ’

(5) A Conversion Notice must be accompanied by evidence of title reasonably
acoeptable ta the Company for the Convertible Notes to be converted and Is not
taken to be a valld notice unless and untll such evidence is recejved by the
Company. -~ :

8) A Noteholder must not deal with, transfer, dispose of or encumber any Convertible
Notes the subject of & Conversion Notica once that notice has been given.

(7) On the Date of Conversion, the Company will proceed 1o Issue and aliot to the
Notehalder who delivers that Conversion Notice that number of Shares as
caloulated in accordance with Schedule 1, clause 4.2, and will notify the
Noteholder accordingly. .

(8) The ssue and allotment of Shares on the Date of Conversion pursuant to this
Schedule 1 clause 4 will be and be deemed for all purposes tc be in full satisfaction
and discharge of the Principal Amotint owing to the Nofeheider pursuant to the
relevant Convertible Notes held by that Noteholder but the Conversion pursuant to
this Schedule 1 clause 4 will in no way affect any Yiability of the Company for
unpaid Interest accrued up fo the Date of Conversion.

(8) The Shares issued and allotted upon thé Date of Conversion pursuant to this
clause will rank equally in all respects with all issued Shares at the Date of
Conversion.

{10)  The Company will make application for official quotation by the ASX of all Shares
issued and allotted on the Date of Conversion pursuant to this Schedule 1 clause
4. Such application will be made as soon as reasonably practicable aiter Shares .
are so Issued and allotted and In any event within any period prescribed by the
Listing Rules. , '

{1 1j Within 10 Business Days of the issue and allotment of Shares to a Noteholder on

the Date of Conversion pursuant to this clause, the Company will deliver to the
Noteholder a holding statement in respect of the Shares so issued and allotted,

4.2 Conversion Number

()] Subject to Schedule 1, clause 4.8, the number of Shares to which a Noteholder will
be entitled on exercise of the Converslon Opfion for each Note held will be:

2845748/892180 22 Unsecured convertible note trust deed
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until the: first Reset Dats, five Shares for each Note held (5:1);

thereafter, the number of Shares (being the Conversion Number)
calculated in accordance with the following formula:

Conversion Number = Face Vaiue
VWAF x 125%

provided that:

i where the Conversion Number calculated according to this dause
4.2 exceeds the Maximum Conversion Mumber, the Converslon
Number shall be the Maximum Cenversion Number; and

{ip) where the Conversion Numbazr caleulsted according fo this clatse
4.2 is less than the Minimum Cenversion Number, the Conversion
Number shall be the Minimum Conversion Number; and

where the total number of Shares to be issued to a Noteholder calculated
pursuant to Schedule 1 clause 4.2(1)(b) Includes a fraction, that fraction
will be disregarded. .

The Company must give Nolice {or make an announcement through ASX) of the
Gonversion Number to Noteholders on each Reset Date. . :

Adjustments to VWAP

For the purposes of caleulating VWAP:

(1

2

where Shares have been quoted on ASX durlng the relevant Quarter as cum
dividend or cum any other distribution or entitlement and the Convertible Notes will
convert Into Shares after the date those Shares no longer carry that dividend,
distribution or enfitlement, then the VWAP on the Business Days on which those
Shares have been quoted cum dividend, cum distribution or cum entittement shall
be reduced by an amount equal to:

(@

()

(@

' for a dividend or other distribution, the amount of that dividend or

distribution including if the dividend or other distribution is franked, the
amount that would be included in the assessable Income of 8 reclplent of
the dividend or disribution who is a natural person under the Tax Act: .

for a entitlement that is not a dividend or other distribution under clausa
4.2(1)(a) and which Is traded on ASX on any of those Business Days, the
volumme welghted average price of all such entilements sold on ASX during
the relevant Quarter on the Business Days on which those entitlements
were traded; or

for an entitlement that is not a dividend ar ather disirlbution under clause
4.2(1)(a} and which Is not fraded on ASX during the relevant Quarter, the
value of the entlflement as-reasenably determined by the Directors,

(each the Cum Value).

where Shares have been quoted on ASX during the relevant Quarter as ex
dividend or ex any other distribution or entitiement and the Convertible Notes will
convert into Shares which would carry that dividend, distribution or entiiement,

264574B1892.190_22
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4.5

4.5

4.7

4.8

then the VWAP on the Business Days on which those Shares have been quoted ex
dividend, ex distribution or ex entiiément shall be increased by the Cum Value;

(3) wheré Shares are consolidated, divided, reconstructed or reclassified into a lesser
or greater number of securities during the relevant Quiarter, the VWAP shall be
adjusted by the Djrectors as they reasenably consider appropriate, consistent with
the Listing Rules. Any such adjustment will be binding on all Noteholders and the
Company will promptly notify the Noteholders of the adjustment.

Adjustmants to Maximum Conversion Number and Minimum Conversion Number

In the event of a rights Issue, bonus Issus, off market buy-back or the Shares are
reconsiructed, consolidated, divided or reclassified, bath the Maximurn Conversion Number
and Minimum Conversion Number shall be adjusted by the Directors, being consistent with
the way in which the number-of Shares would have been adjusted in accordance with the
ABX Listing Rules,

Other potential Conversion events

The Company must nofify the Trustee and Noigholders as soon as practicable but in any
event within 1 Business Day after it becomes aware of any of the following events that
ocour at any time prior fo the Maturity Date:

(1) an announcement that it is proposed to delist the Company from the officlal lst of
the ASX: or

(2) an Event of Default ocours,

No other rights of conversion

A Convertible Note will only be cnnvertgd to Shares as set out in this Schedule 1, clause 4.
Shares allotted on Conversion

The Shares to be allotted on conversion under this Schedule 1 will be Shares with respect
to which no provision is made (whether by the Conastitution of the Company or other
instrument constituting or defining the constitution of the Compahy or otherwise) for
changing or converting them info shares of another class, except for the. purpose of
enabling, in accordance with any law relating to comparies, the consalidation and division
of all or any of the share capital of the Company or of another company or the subdivision
of all or any of the shares in the capital of the Cempany or of another company.

Reconstruction

li there is a reconstruction (including, consolidation, subdivision, reduction or return) of the
issued capital of the Company, the basis for conversion of the Notes will be reconstructed
in the same proportion as the issued capital of the Company is reconstructed and in a
manner which will not result in any additional benefits being conferred on the Noteholder
which are not confarred on the shareholders of the Company (subject to the same *
provisions with respect to rounding of enfitlements as sanctioned by the meeting of
sharsholders approving the reconstruction of capital) and in a manner consistent with the
Listing Rules but in all other respects the terms for conversion of the Notes wili remain
unchanged. ‘
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Bonus issues
Bonus Share allotment/Capital Return

If a bonus share allotment or capital retum is made by the Company to its Shareholders, at
any time during the petlod subsequent to the Issue of a Convertible Note to a Noteholder
and prior to a Date of Conversion, and if subsequent to the bonus allotment or capital
return being made the Noteholder exercises its Conversion Option, then on the Date of .
Conversion, the Company will Issue and allot or distribute to that Noteholder:

{1) shares In the oapital of the Company of the same class as the shares the subject of
the bonus share allolment or a capital retum as the case may be; and

(2) the number of shares so issued or the amount of capital return as the case may be
will be equal to the number of shares in the capital of the Company or the amount
of capital return to which that Noteholder would have been entitled, if the face
value of the Convertible Notes held by that Notehoider in respect of which
Conversion has ocourred, had been converted immediately prior 1o the making of
the bonus share alloiment or capital return as the case may be,

on terms and conditions that are the same as or correspond with or are no more favourable
to the Noteholder than the terms and conditions on which such shares are aliotted or
capital return is made to any ordinary shareholder of the Company.

Foreign holders

Where Convertible Notes are held by or on hehalf of a person resident outside Australla
then, notwithstanding any other terms or conditions applicable to such Convertible Notes, it
will be.a condition precedent to the right of the Noteholder to receive payment of any
amount payable under this Schedule 1 or to obtain Shares on Conversion, that the
requirements of all applicable laws of the Commonwealth of Ausiralia or any of Its States or
Territories and of the country of residence of the Noteholder in respect of such payment or
Conversion are satisfled so that such payment or conversion will not result in a breach of
any such applicable law by the Company,

Conversion of Voting Shares Precluded
Breaches of law

Notwithstanding any othér term of the Trust Deed or these Conditlons, a Noteholder is not |
entitled {o Convert (and the Company is entitled to refuse o Convert} such number of
Convertible Notes that would rasult in:

(1) a person acquiring Voting Shares in the Company in breach of sectlon 606 of the
Corporations Act (or any equivalent provision); or

{2) a person acquiring Shares where a notification being required to be sent under, or
consent Is required under, any legistation by which the Company or its Related
Bodies Corporate are bound.

Statutory deciaration .
The Company may in its discretien require a Noteholder to provide a statutory declaration

confirming that the circumstances referred to in Schedule 1, clause 7.1 do not exist in .
respect of any Conversion by that Noteholder.
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Reugistration of transfers
Transfer

Subject to the ferms of the Trust Deed, the Noteholder may transfer zll or any of the
Convertible Notes that it holds by: .

0] any computerised or electronic securities transfer system acceptable to ASX for the
purpose of facilitating dealings in securities, including a proper SCH transfer (as
that term Is defined In the SGH Business Rules); and

{2) an instrument in wrlting In any usual form or in any other form that the directors of
the Company approve ("Non-SCH transfer”).

Transfer farm

In relation to all transfers of Convertible Notes which are Non-SCH transfers, the fransfer
form must be:

(N lodged with the Register; and

(2} accompanled by such evidence as the Company may require to prove the {itle and
identlty of the transferor and the transferes, the right of entilement of the
transferee 1o receive a fransfer of the relevant Convertible Note, the due execution
of the fransfer form and the due compliance and observance with all applicable
laws and regulations of the Commonwealth of Australla and each State and
Terrltory thereof, including but in no way limfed to the ASX Listing Rufes.

Recording Non-SCH transfers

The Company will promplly upon being satisfied with the transfer form, any accompanying
information, the identity of the transferor and the transferee and the due compliance with .
such reasonable regulafions as the Company may determine from time to time, accepf the
application contained in the transfer form by making an inscription in the Reglster recording
the transfer of the relevant Convertibls Naote.

Registration

On the entry being made in the Reglster, the Company and the Trustee will recognise the
transferee as the registered owner of the relevant Convertible Nofe and as being entitled io
the repayment of the Principal Amount and the payment of alt interest in respect thereof
and to all other rights vested in Noteholders under the Trust Deed. The transferor will for
all purposes be and ba deemed fo be the registered owner of the relevant Canvertible Note
until an inscription is made in the Register recording the transfer, the name and address of
the transferee and the other matfers required to be entered into the Reglster by tha
Company from time to time.

Administration

{1) Sublect to clause 15.8 of the Trust Deed, the Company will register the Non-SCH
transfer of a Convertible Note noiwithstanding that the transfer form to which the
transfer relates has not been marked by the Company. .

2 Subject to clause 15.6 of the Trust Deed, the Company will pracure that {in relation
te Non-SCH transfers) all fransfer forms which are registered will be retained by the
Company for a period of 7 years after recesipt but any transfer form which the
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8.7

8.8

8.9

8.10

Company declines to register will (except in the case of fraud or suspected fraud)

be refurned on demand to the person depositing the same. -

(3) Subject to clause 15.6 of the Trust Deed, the Gom pany will not register the transfer
of a Convertible Note on or after ifs Maturity Date,

{49 To the extent that any of the conditions of the Convertible Notes are inconsistent
with the Listing Rules, the provisions of the Listing Rules wilf apply.

Directions

N Subject to the Trust Deed and these Conditions, and any conditions proposed by
ihe Company at the fime the Convertible Notes are issved and any enirfes made
on the Register, the Company will comply with any payment or distribution direction
mads by & transferee:

{(a) in an application for transfer of Convertible Nofes on and from the fime of
registration of that fransfer; and

(b} at any subsequent time in such form as the Company will from fime to time
determine,

2 A diraction from any one or more joint holders of a Convertible Note will bind all the
joint holders. If more than one direction is receivad from joint holders of 2
Convertible Note the direction of the senlor is to be accepted to the exclusion of the
other directlons and for this purpose senlority Is determined by the order in which
the names appear in the Register of Noteholders in respect of the joint holding.

Transmission

Subject fo Schedule 1, clause 7.1, a person becoming entlied to Convertible.Notes as g
consequence of the death or bankruptcy of a Noteholder or of a vesting order or a person
administering the estate of a Noteholder may, upon producing such evidencs as to that
entilement or sfatus as the Company considers suificient, fransfer the Gonvertible Notes of
that Noteholder or, if so entitled, become registered as the holder of the Convertible Notes.

No registration fee

Transfers will be inseribed in the Register without charge provided taxes or other
governmental charges (if any) imposed In relation o the transfer have been paid.

N:on-registration of third party interesis

Convertible Notes will be registered hy name only without reference fo any trusteeships. :
Any entry in the Reglster of the name and address of a Noteholder and the amount owed
to that Noteholder is conclusive evidence of title subject ta recification for fraud or error.

Person registered

The person registered as a Noteholder of an amount of Convertible Notes will bs treated by
the Company as the absolute owner of that amount of Converfible Notes. Nelther the
Company, nor the Trustee will, except as ordered by a Court or as reqguired by statute, be
obliged to take notice of any claim ta a Convertible Note. Entryin the Register of the name
and address of a Notehelder and the number of Notss held by that Noteholder is
conclusive evidence of tlile subject to rectification for fraud or error. -
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8.11 Malntenance of Reglsier

The Company'may delegate all or any of its powers and obligations with respectto
transfers.of Convertible Notes to a delegate appainted in accordance with clause 15.6 of
the Trust Deed. ) )

9. Non vofing
The Convertible Notes do not confer an the holders any rights to attend or vote at éaneral

meetings of Shareholders but the Company will send to Noteholders copies of all material
that the Company sends to Shareholders.
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. Exécuted as a deed and.delivered on the date shown on the first page.

Executed by Sun Resources NL ACN

002 188 810 in accordance with
section 127 of the Corporations Act 2007: W
P z

Direcior/cempany-searstans Director <

CranFmy GRS MATTHEN A. LATTRICK
Name of direclor/cempany sasretary Nama &f director

) (BLOCK LETTERS) . (BLOCK LETI'EBS)--

The common seal of Australian Executor Trustees Limited ACN 007 869 794 was heraunto

affixed with the authority of
et rereneias O, Vererersesrane {signed)
........................... YPIPINVPPINRIPRR (1111 g1 731-))
Authorised Officer
...... T T LTTPOSR YOOI (- s |y -<)
e rimearenmeereasterbantetendrirbvhenesrent b sranrins {print name)
Authorizad Officer
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. Exécuted as a deed and_delivered on the date shown on the first page. l . , ‘ .

Executed by Sun Resources ML ACN
809 196 810 in accordance with
section 127 of the Corpurations Act 2007:

Dirsetor/company secretary Director'
Name of director/company sscrefary Name bf director
C(BLOCK LETTERS) .. (BLOCK LETTERS)--

The common seal of Ausfralian Executer Trustees Limited ACN 007 869 794 was hereunto
.aifixed with the authority of®

PMON §
o 1oy
32 e
AUSTRALIAN,
. EXECUTOR
Phl in.} TRUSTEES
LAMITED

Authorised Offloer AT 007 559 724

o 4/ =
’jé (signed)

8*5“?,’" .A.!?%ander H?\r}:"al:d « {print name)

Authorised Officer

: . ~ Unisecured conuerihle nala tnist desd
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Annexure A
Conversion Nofice

To: . Sun Resources NL
Unit 16, Subiaco Village
531 Hay 5t )
SUBIACC WA 8008

NOTICE OF GONVERSION OFICONVERTIBLE NOTES

- 1\We
: Name of Holder
of
Address of Hofder
holdings SRN/HIN number hereby request conversion of
: SRN/HIN

Convertible Nofes Info fully paid ordinary shares in the
capital of Sun Resources NL in accordance with the terms and conditions of the Trust Deed dated
5 June 2008 '

I/We agree fo be bound by the constitution of Sun Resources NL.

Signature:

Noteholder/Direstor/Sole Director

Name (please print):

Signature:

Name (please print):

Dated:
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Annexure B
Redemption Notice

To: Sun Resources NL
Unit 16, Subiaco Village
531 Hay St
SUBIACO WA 6008

NOTICE OF REDEMPTION OF CONVERTIBLE NOTES

Name of Trustee or Holder
of

Address of Trusice or Holder

hereby request redemption of
SRN/HIN

Convertible Noteé in accordance with the terms and
conditions of the Trust Deed dated 5 June 2008

[We agree to be bound by the constitution of Sun Reséurces NI

SIgnaturé:

Noteholder/Trustee

Name {please print):

Signature:

+ Name (please print):

Dated:
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