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Sintex Trusts - Master Trust Deed

R
Date »20 December 2012 R
Betwesn the parties
Manager Sintex Conaolldated Pty Limited

ABN 75 065 917 535 of Level 1, 458 Wattle Street, Ultimo, NSW
2007

Trustese

Permanent Custodiana Limited

ACN 001 428 384 of Level 2, 35 Clarence Streel, Sydney, NSW
2000

Recitals

1 Uis intended by this deed to establish a series of separate frusts,
being Trusts, to be called collactively the *‘Sintex Trusts’ (or such
other nams as the Trustee and the Menager may from time to
time agres upon, subject o any approvals required by law),

2 The Trustee has agreed to act as the trustee, and the Manager
has agreed to act as the manager, of each Trust.

3 The Trustes as trustee of a Trust will issue Notes and gpply the
procaads in the acquisition of Loans and Morigages and/or other
Authorised Investments.

4 The Trustee may enter Into other documents in connectian with,
amongst other things, the issue of Notes by the Trustee aa the
trustee of 8 Trust.

This deed withesses as follows:

16980986
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1 Definitions and interpretation

1.1 Definitions

The meanings of the terms used in this deed are set out below.

Ll'erm Faaning
fuccounts balanca sheet, profit and loss and such other financial statermanis
a Truet, Indluding, eny notes, directors’ declaration and any
oris attached to eny of those documents or intended to be read
any of them.
Accrued Interest n relation to an Approved Seller and Purchased Loans acquired by
IAdjustment Trustee from that Approved Sefler, all interest and fees accrued
those Purchased Loana up o (but excluding) the relevant
losing Date.
IAdverse Rating Effect any time and in ralation to a Ratad Trust, an sffact which causes
r contributes, or which could cavse or corrtribute, 10 any
grade, withdrewal or quallfication of the rating for any Notes
n issue at that time of thet Rated Trust by a Designated Rating
ency.
ﬁgency Agresment n refation to a Trust, any agresment specifled as an agency
reement in an lasue Notice for the Trust.
ad External axtemnal dispute resolution scheme approved undar and in
pute Resolution nce with section 11 of the National Consumer Credit
heme rotection Act, 2009 (Cth) and regulation 10(3) of the Nationa)
sumer Credit Protection Regulations, 2010 {Cth).
Approved Seller relation to & Truat, any person (other than the Trustee) who the
anager notifies to the Trustee is an Approved Saller for the
urposes of this deed end who has axecuied a Sellar Accession
Approved Seller's representations, undertakings and other provisione relating to
Provisions n Approved Seller as sat out in Schedule 4.
ﬁpprnved Sarvicer n relation to a Truset:
L uniess the contrary is expressed in the lssue Notice for that
18860868 Sintex Trusts - Master Trust Deed

page 2
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1 Definltions and imerpretation

Mg

Truet, Sinfex Consolidated Pty Limited under and in accordance
with the Master Sarvicing Deed;

2 sach other parson who at any ime has been appointed by the
Manager to act as the servicer of any Portfolio of Mortgages for
thet Trust and who Is expressed to be an Approvad Servicer in
the lssue Notice for that Trust; and

B where the Manager has provided a written notice under a Back
Up Servicing Deed in raspect of that Trust, the Back Up
Servicer.

relation to a Trust, the esssts forming that Trust from time to
ime, induding:

1 Authorigsed Investmerts;
income from Loans and Authorised Investments;
Trustea's interests in any Enhancement Facility; and
any other asaet spacified in the issuad Notice for that Truat.

Assoclate

relation to a parson, a parson that is taken to ba an associate of
first mentioned person by virtue of Division 2 of Part 1.2 of the
rations Act

Muditor

Eralaﬂon to a Trust, the audior of that Trust appainted from time
fime pursuent to dause 24,

Austraclear

Austraciear Limited (ABN 84 002 080 773).

Austraciear
ulations

*ﬁe regulations published by Austraclear.

Austraclear Systom

the “System” as defined In the Austraciear Regulations.

rustrlllan Jurisdlction

State or Temitory of the Commonweatth and the Commonwealth
of Australia.

iuthorisation

rl any consent, authorisation, filing, lodgement, agreement,
notarisation, certificate, permission, licence, approval, authority
or exemption from, by or with a Govermment Agency; or

P in relation to anything which will be fully or partly prohibited or

restricted by law if a Government Agency intervenes or acts in
any way within a specified period after lodgement, filing,

registration or nofification, the expiry of that period without

18000086
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1 Definitions and interpretation

Term

intervention or action.

Authorised
nvestments

n relation to a Trust, investmenls which at their date of acquisition
of the following typea:

H Loans secured by Morlgages over Land and any associated
Reteted Security and Mortgage Loan Righte;

t cash on hand or at a Bank;

notes, debentures, stock, notes, treasury bills or other securities
of the Commonwsealth of Australia or the Goyemment of any
State or Temitory of the Commonwaelth;

4 debentures or stock of any public statutory body constituted
under the law of the Commonweatth of Australia or of any State
or Temitory of the Commonwealth where the repayment of the
principal secured and the interest payable thereon is
guarenteed by the Commonweatth or the State or Temitory;

deposits with, or tha acquisition of cartificates of deposit
{whether negotiable, convertible or otherwise}, issued by, a
Bank;

bille of exchange which at the time of acquisition hava a
remaining term to maturity of not more than 200 deys,
accepted, drawn on or endorsed by e Bank;

7 any other assets of a class of assets that are ‘prescribed
property' or part of a ‘pool of morigages’ as defined in any
stamp duties legislation of any State or Temitory of the
Commonwealth of Australia, including, withaut limltation, the
Duties Act 1997 of New South Wales or the Duties Act 2001 of
Queensland;

any other investments which are specified as Authorised

L Investments in the lssue Notice for that Truat; and

in paragraphs (2) — (8) inclusive of this definition, expressions
shall be construed and, if necessary read down, so that the
Notes in relation to any Trust constitute morigage-backed
securities for the purposes of any stamp duties legislation of
any State or Temitory of the Commonweelth of Australia,
including, without limitation, the Duties Act 1997 of New South
Wales and the Duties Act 2001 of Queenalend,

Lmvided that Authorised Investments shall exclude any
iwvestments that would cause the Notes fo be classified ag a
resecuritisation exposure” {g» defined in the Australian Prudential
egulatory Authority's Prudential Standard APS120 (Securitization)
January 2012 {as amended, supplemented or replaced) (APS
20)) due to eny Authosised Investment of the Trust being a
'securitisation exposure” or & “resecutitisation exposurs” (as
ned in the APS 120).

o —

Authorised Signatory

n reapect of a perty to a Trensaction Dacument:

it the party is a company, any director or secretary or any
person from time fo time certified in writing by any direcior or

19890086
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Term Luning
secreiary of the company to be an autharised signatory of the
company and whose signature appears on such certificate; or
2 if the party is a Bank or other finandal institution, any director or
secretary of that party or eny person with the titke of, or who
purports to be, a “director”, *chief’, “axecutive®, “president”, “vice
president” or “manager” {or & parson performing the functions of
any of them);
B in the case of the Trustee or the Security Trustee, any person
with the word 'director’, ‘manager or ‘president’ in their title,
Authorised Signatory certificate in the form of Schedule 7.
forﬁﬁcaﬁa
ck Up Servicer relation to a Trugt, the person appuinted as such under a Beck
Servicing Deed.
k Up Servicing ny deed identified as such in respect of a Trust or the Trusts
d between, amongst athers, the Trustee, the Manager and the Back

Up Servicer.

-

-

¢ corporation authorised under the Banking Act 1959 (Cth} to
carmy on general banking business in Australia or a corporation
formed or incorporated under an Act of the Parfiament of an
Australian Jurisdiction to camy on the general business of
banking; or

2 where a Transaction Document requires money to be deposited
by or on behalf of the Trustee outside Australia, a corporation
that the Manager determines is authorlsed by the banking
leglslation of the relevant juwiadiction to camy on the general
business of banking In that jurisdiction.

usinoas Day day, other than & Saturday, Sunday or public holiday in New
uth Wales, on which Banks are open for business in Sydney.
L.':ak:ulaﬁnn Agent n relation to a Trust, any person appointed as such under any Note

rust Deed, any Agency Agreement or eny other retavant
rensaction Document fgr that Trust.

Cashflow Allocation

]
n respect of a Trust, the manner in which the cashfiow from the
of the Truet, including any relevant Enhancement Facilities
Hedging Agreements is fo be applied by the Trustae and the
nner in which any shartfalls in income witl be allocated among
Notes or any Classas of Notes or both, as specified in the Issue
ofice for that Trust,

10000086
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1 Definitions and interpretation

ning

Class

Motes having as amongst themselves the same rights or
Fastrictions with regard to the payment of interast, the repayment of
principal, voting or otherwise.

bleamtream.
Luxembourg

Ciearstream Banking, société anonyme.

Closing Date

respect of a Trust, the date specified as the Closing Data in the

ssua Notice for that Trust or & Sale Notice given to the Trustee as

of that Trust, as applicable.

Collections

n respect of & Trust, has the meaning given to it in the lssue Notice
‘or that Trust.

Eonsumor Credit Law

the National Credit Code;
the National Consumer Credlit Protection Act 2008 (Cth);
the National Consumer Credit Protection (Fees) Act 2009 (Cth);

the National Consumer Credit Protection (Transitional and
Consequential Provislons) Act 2002 {Cth);

any acts or other legislation enacted in connection with any of
the code or acts sat out in paragraphs (1) to (4) above and any
mgulations made under any of the code or scts set out in
paragmphs (1) to (4) above; and

Division 2 of Part 2 of the Ausfralian Securities and Investments
Commission Act 2001, so far as it relatss to abligations in
respect of an Australian Credl Licence inaued under the
National Consumer Credit Protaction Act or registration a8 a
repistered person under the National Consumar Credit
Protection (Transitional and Consequential Provisions) Act or
as far as it relates to the conduct relating to credit activitles
regulated under those Acts.

E‘omumer Credit Law
abllity

%
2

liability ta pay:
any amounts (ncluding any civil or criminal penalty) mcured by

the Trustee undar the Cansumer Credit Law sither personally or
in lts capacity es trustee of the Trust;

any other money ordered to be paid by the Trustee or legal
costs or other costs and expenses payable or incurred by the
Trustee relating to such an order made under the Consumer
Cradlt Law or incurmed by the Trustee in defending or taking any
action in relation to any claim, threatened claim or application
by any pereon under the Consumert Credit Law in relation to
any Authotised Investment;

any amount that the Trustee agrees to pay to a debtar or other
person in settliement of an application for an order under the

10260085
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1 Definitions and interpretation

hing

Consumer Credit Law in relation to any Authorised Investment;
and

4 any legal costs or other costs or expensas, in relation to any
such action, payable by or incurrad by the Trustes or which the
Trustee is ordered by a court or other judicial body to pay {in
each case charged at the usual commercial rales of the
relevart legal service provider).

The liabilities above Includs sll amounts ordered by a court, othar
dicial, regulatory or adminisirative body or any ather body which
gy bind the Trustese, incliding an Approved Extemal Dispute

esolution Scheme, to be paid by the Trustee in connection with
ragraphs (1) through (4).

Corporations Act

Coerporations Act 2001 {Cth).

—
Custodian

relation to a Trust, the person appointed as such under a Master
ustady Deed or the Issue Nofice for that Trust.

rCut Off Date

n relation to a Portfolio of Martgages and a Trust, the date

ified as the Cut Off Date for the Loane and Mortgages relating
that Portfolic of Morigages in the Issue Notlce, Note lssue
irection or Sale Notice relating to that Trust.

BataBasa

.

n relation to the Trustee and the Manager, all informetion, data and
rds collected, held or stared in any way or in any madium
including, without limiting the generality of the foregoing, computer
tention and storage) by or for the Trustee and the Manager
ectively refating to, and including, any Loan, Morigage or
ted Security given to, made avaliable by or to, or transferrad to
Trusiee pursuam to or as contemplated by this deed or any
er Transaction Document,

ignated Rating

respacl of a Trust, a8 credit rating of:
1 the party providing the Enhancement Facility,
the Hedging Counterparty; or
any Authorised Investment; or

the Bank at which a bank account established in respect of that
Trust is maintained,

n each case, as specified or approved by sach Designated Rating
ncy for that Trust if it s a Rated Trust or as specified in the
ssue Nofice for that Trust

Designated Rating

n relation to a Rated Trust, each Rating Agency which has been

uested by the Manager t0 rate such Notes in redstion to thet

16890884

—
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1 Defintions and interpretation

HERBERT
SMIMH
FREEHILLS
—
Term Faaning
Agency Trust. The inftial Designated Rating Agendes for a Trust
all be spedfied in the lssue Notice for that Trust.
bollar, ASor$ lawful currency for the time being of the Commonwealth of
ustralia.
]
igibility Criterla n respect of a Loan or a Mortgage of a Trust, has the meaning

iven to It in the Issue Notice for that Trust {if any).

ligible Loan

— — W

n relation to e Trust, a Loan or Mortgege which meets the Efigibility
Criteria for that Loan or Morigage end, in the absence of any such
Eligibility Criteria, means any Loan or Mortgage included in any
Portiolio of Morlgages of that Trust.

cumbrance

has the meaning given to it in the Security Trust Deed.

nhancement Facllity

W

ﬁ respect of a Trusat, a Mortgage Insurance Policy, a Liquidity
acility Agreement and any other security, suppont, rights or
benefits in support of, or substitution for, or for the financial

memnt, credit enhancement of, the Asssts and liabilities of a
rust as specified in the lasus Notice for that Trust.

roclear

Euraclear S.A/N.V. as operator of the Euroclear systemn.

ent of Default

T E ]

Fas the meaning given to i in the Security Trust Deed,

vent of Insolvency

Rl

n relation to the Trustee (in its personal capacity or In its capacity
s truatee of a Trust) or the Manager or any other person (each a
vant corporation) the occurrence of any of the folfowing
ents:

" except for the purpose of a solvent amalgamation or
recanstruction or some similar purposs, en application is made
for, procaedings are commenced, & resolution Is passed or
propased in a netice of meeting, or an epplication to a court or
other steps {other than frivolous or vexstious epplicalions,
proceedings, notices or steps) are taken for:

+ the winding up, liquidation, provisionsl liguldation,
dissolution or administration of the relevant corporation; or

+ the relevant corporation entering into an amangement,
compromise or composition with or assignment for the
beneafit of ks creditors or a cleas of them,

and is not dismissed, ceased or withdrawn In 10 Business 4}

18990866
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1 Definitions and intempretation

Term

-

Days;

F a receiver, recalver and manager or administrator Is appointed
(by the relevant corporation or by any other person) to all or
substantially afl of the aseets or underaking of the relevant
corparation or any part of the relevant corporation's assets or
undertaking (except, in the case of the Trustee, where thig
oocurs in relation to anather trust of which it is the trustee);

< tha relevani corporation ceases, suspends or threatens to
cease or suapend to camy on or conduct substantially sl of its
business or disposes of or threatens to dispose of substaniially
all of itz peEsls;

4 the relevant corporation is taken {under section 458F(1) of the
Corporations Act) to have failed to comply with a statutory
demand,

£ the relevant corporation is the subjeci of an event described in
aection 458C{2)(b) or section 585 of the Corporations Act;

the relevamt corporalion is ctherwise unable to pay s debts
when they fall due or the relevant corporetion states that it is an
ingolvert under administration or insolvent (each as defined in
the Corporations Act); or

somedhing having a substantially similar effect to (1) to (6)
happens in connection with that person under the law of any
juriadiction.

-

n relation to & Trusl, ell costs, charges, faes, liabiltties, Texes and
enses incurred by the Trustee or the Manager in the operation
that Trust pursuant fo this deed or eny gther Transaction

ment for that Trust (Including, in the case of the Trustes, as
ferred to in the fee letter betwaen Rt and Sintex Consolidated Pty
imited dated an or about the date of this deed), provided that the
neral overhead coets and expenses of the Trustee and the

Iry Time

—T—

Eﬂmlaﬁun to a Sale Notice, the time specifiad ag the expiry time in
t Sale Notice.

ordinary
esolution

5

Fas the meaning given fo it n the Seturdty Trust Deed.

ace Value

F—__Wl__

1 in relation to an Authorised Investment, the face value or the
principal amount payable in respact of the Authorised
Investment;

in relation to a Loan and a Mortgage, the original principal

J

19990888

Sintex Truste - Master Truat Deed

pape 9



\\\\)\‘l'@_ HERBERT
=, & RIS
AN

I/

1 Definltions and interpretation

Term

saning

in relation to any Note, the principal face value of the Note or
{as the case may be) the aggregats of auch facs values in
relation to all Notes of the same Class on the relevant Nole

amagunt of the Loan secured by that Mortgage; and
Issue Date.

ree Payment Date

n relation to a Trust, each date for the payment of the Managear's
ee in relation to that Trust pursuant to clause 17.8 or clause
19.10.

rnal Maturity Date

n refation to a Note of a Trust, the date spacified in the Issue
otice for that Trust to be the last, or where there i only one
ecified the, Principal Payment Date of the Note.

‘mma Year

n relation to a Trust, each period of 12 monthe ending on 30 Junse
n each calendar year provided that:

1 the first Financlel Year of a Trust shali be the period from the
dete of its creation pursuant to thia deed to the immediately
following 30 June; and

E the last Financiel Yesr of a Trust shall commence on the day
immediately after the last day of the full Financial Year
immediately preceding fts Termination Date and end on that
Termination Date.

1tch Ratings

Fitch Australia Pty Limited ABN 93 081 338 184 and s successors

rind aasipns.

neral Insurance
ollcy

j cavaring that Loan apainet the invalidity, unenforcaabifity or loes

n respect of a Loan or its releted Morigags, any policy:

of general insurance in force in respect of that Loan, related
Mortgage or tha related Land and any improvements on i (such
as any fire or risks insumance policy); and

of priority of the related Morigage.

bener-l Securlty Deed

relation to & Trust, has the meaning given fo it in the Security
rust Deed.

Fuvernmont Agency

e government of any Australian Jurisdiction or of any other

ntry or political subdivision thereof and any minister,
epartment, office, commission, instrumentahty, agency, board,
utherity or organ thereof, or any delegate or person derving
uthority from any of the foregoing.

19860058
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1 Definitions and interpretation
HERBERT
SMITH
FREEHILLS
Term lnlng
FST has the same meaning as in the GST Act.
GST Act the A New Tax System (Goods and Services Tex) Act 1998 (Cth).
Flodglng Agreement y futuras contract, option agreement, hedge, swap, cep, collar,

ard reta agreement or other desivative product or amangement
ether or not in relation 1o interest rates, curmencies or the income
any invesiment for a Truet entered into by the Trustee
hether alone or with the Manager or any other person).

Fedging Counterparty n respect of s Trust, any counterparty to any Hedging Agreemant
that Trust.

ncome Digtribution n relation to an Income Distribution Perlod for a Trust, the date
ing on the last day of the first calendar month after the end of
t Income Distribution Periad (or such other date specified by the
anager In writing to the Trustee prior to the first issue of Notas by

Trustee as trustee of that Trust).
ncome Distribution n relation to & Trust, each Financial Year ofthat Trust or any sedes
riod pericds during the Financiel Yaer of that Trust specified in writing

the Manager o the Trusiee prior to the first issue of Notes by
Trustee as trustee of that Trust provided the firat of such
riods In B Financial Year commences on (and incudas) the first
ay of the Financie! Year and the last of such periods in & Financiel
ar ends on {(and includes) the last day of the Financial Yeasr.

nformation relation 1o the issue of any Notes, any offer decument circulated
emorandum prospective investors in relation to that issue and indudes,
out limitation, any prospectus, information memorandum,
ing circular or other offer document or written information or
aterisl however described issued by the Manager {inciuding by
ny other person approved by the Manager).

nsurance Policy n reaspect of a Loan:

1 any policy of insurance in force in mspect of thet Loan, its
related Mortgage or releted Land or improvements, inchuding
any Martgage Insurenca Policy and General Insurance Policy;
and

any ather ingurance palicy specified in a relevant lssue Notice,

nter Trust Tranafer ﬁs the meaning given to it In clause 20.7.

Sintax Trusts - Master Truat Dead
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1 Definitions and Inierpretation

SMITH
FREEHILLS
—
Term Flmﬂlng
nterest Entitlement relation to a Note and an Interest Payment Dete, the amount of
rest accrued in respect of that Neote and due for payment on
Interest Payment Date, determined in accordance with the
nt Issue Notics,
hterest Hedge EHedging Agreement In relation to inlerest rates.
n

gy, without limitation, specily each such dete as, or to be g,

nterest Payment Date relation to a Note, each dete for the payment of interast under
& Note as specified in the corresponding issue Nofce (which
ayment Date).

gﬂﬂ Notice ralation to a Trust means a written notlce satisfying the
unrements of clause 9.3 entered inio between, among others,
ny Approved Seller, any Approved Servicer, the Truatee, the
Aanager and the Security Trustee in respect of that Trust and
en by the Manager to the Trustee.

}.md 1 any estats or irterest whether at iaw or in equily, vested or

contingent, in freehold or leaschold kand {the term of which
lease is expressed to expire not earlier than 15 years after the
maturity date of the relevari Mortgage}, including all
improvements and foctures on such land; and

2 any parce! and any lot, common property and land comprising &
parcel within the meaning of the Strata Titles Act, 1973 (New
South Wales) or the Community Land Development Act, 1988
{Naw South Weles) or any equivaleni leglslation in any cther

Australian Jurisdiction,
Liquidity Facility khe facility provided under a Liquidity Facility Agreement by the
r.iquidity Facllity Provider.
quidity Facllity relation to a Trust, any agreement for the provision of a Liquidity
reement acility m respect of that Trust betwean the Trusiee, the Manager
d the Liquidity Facility Provider.
Llquidity Facility e person appointed es such under a Liquidity Facility Agreement.
rovider
Loan loan or other form of financial accommodation end ingjudes:

the rights of the Trustee in reapect of any loans granted by or
origineted on behal of the Trustes in the name of the Trustee;
or

Sintax Truets - Master Trust Deed
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1 Definitions and interpretation

—

b the rights of an Approved Seller or the Trustee (as the cass
may require) constiuted upon acceptance of the Approved
Seller's loan offer for any of its residential mortgage loans
producls {(or any variation of thoge products), provided that
where the variation is after a Sals Notice is or was given, the
variation ig in accordance with the Servicing Documents (unless
that variation would make that loan cease to comply with anry
relevart Eliglibility Criteria).

Loan Agresment

Ln relation to a Loan, eny agreement or arrangement erered into
betwesn an Obligor and:

1 i the Loan is originated by an Originator, the Trusies; or

#2 if the Loan is acquired by the Trustee from an Approved Seller,
the Approved Seller; or

P ¥ the Loen is acquired by the Trustes ae trustee of one Trust

from the Trustee as trustee of another Trust in accordance with
this deed, the Trustae or the Approved Seller for thet other
Trust ag applicable having regerd to parsgrephs (1) and (2) of
this definition.

anager

in relation to & Trust, Sintex Consolideted Pty Umited or, in the
of the retirement or remaval of Sintex Consolidated Pty
imited as Manager, the substitute person appointed in its place by
e Trustee pursuant to thie deed and subject to the Transaction
ments, and includes the Trustee when acling es the Manager
n accordance with this deed.

nager Default

n relation to a Trust and subject to clause 19.14:
the Menager:

» breaches any obligation or duty imposed on the Menager
under this deed or any other Traneaction Document or any
representation or warranty glven by the Manager in relation
to that Trust is incomrect or misleading when made; and

» faila or neglects to remedy such breach aftar 30 days' notice
from the Trustes as trustes of that Trust or from becoming
awara of such breach {whichever is the earlier); and

any other event which is specfied ss a Manager Default in the
Issus Notice for that Trust

nager's Fee

n relation to a Trust, the fee in relation o thet Trust determined in
rdance with clause 17.8.

arked Note Transfer

Note Transfer marked by the Trustee in accordance with clause
10.9.

16280086

Sintax Trusts - Master Trust Deed
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Laster Custody Deed n relation to & Trust, the deed entitled “Sintex Trusts — Master
ustody Deed” dated after the date of this deed between the
Tustee, the Manager and the Custadian.

hasur Servicing Deed  jn relation to a Trust, the deed ertitied 'Sintex Trusts - Master
rvicing Deed' dated on or about the date of this deed between
e Trustee, the Manager and Sintex Cangolidated Pty Limited

Eatarlal Adverse L;relatiun 1o & Trust:
ffoct H a materiel adverse effect on the:

» legality, validity or enforceabllity of the Trustee’s obligation
{as trustes of that Trust) under any Transaciion Document;

» Trustee’s abifity o comply with its obligations under any
Transaction Document;

+ rights of the Secured Creditors under any Transaction
Document; or

+ credit qualkity of the Partfolio of Mortgages taken as a whole;
or

2 has the meaning given in the Issue Notice for that Trust

ody's oody’s Investors Service Ply Limiled ABN 81 003 399 857 and its
ccessons and assigns.

—

ortgage vegistered (or pending registration, registrable) mortgage over
, Situated in any Australian Jurisdiction, granted fo or
riginated on behalf of the Trustee in the name of the Trustee or
nsferred to the Trusiee from an Approved Seller and securing
repayment of the principal amount of a Loan and all ather
neys payable under the Loan and the relatad Morigage.

roved Seller for e fixed sum or a percentage (up to end
ncluding 100%) of the principal amount of the Loan secured by thal

ortgage.

Emage insurer }uin insurer under a Mortgage Insurance Policy.

rorbgage Loan Rights n relation to a Loan, ali of the Approved Seller's or the Trustee’s

ge Insurance policy of insurance under which, amongst other things, an insurer
'olicy nsures a Loan or Mortgage against losa by the Trustes or an

as the context requires) right, tile, benefit and interest {(present
nd future) in, to, under, or derived from:

that Loan;

10990968 Sintax Trusts - Master Trust Deed page 14
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1 Definitions and Interpretation

Term

each Mortgage in reapeci of thet Loan;
the Related Securitles in respect of that Loen;
the Collections in reapect of that Loan;

any insurence Policy in respect of thet Loan or related
Mortgage and the proceede of that Ineurance Policy;

all Mortgage Title Documents;

ﬁ all other moriles, prasent, future, actual or contingent, owing at
eny time by en Obligor (whether alone ar with any other person)
or any other person (other than the Approved Seller) under orin
connection with a Related Security induding all principel,
imerest, reimbursable costs and expanses and any other
amounts incurred by, or payable o, the Approved Selter,
irespactive of whether such amounts relete to edvances made
or other financlal sccommodation pravided by the Approved
Sefler to any Obligor before or after the Closing Date; and

any athar right specified in a2 Sale Notica,
does not include:
any Other Secured Liabillty; and

40 in relation 1o a Loan, Mortgage and Related Securities specified
in a Sale Notice;

« any interest or finance charges accrued up to (but
exduding) the Closing Date {or any other date specified for
thet purpose in the Sake Notice); and

= any principal received by the Approved Seller before the
Closing Date {or any other date specified for that purpoes in
the Sale Notica),

phﬂ otherwise specified in tha relevant Sale Notice.

-
E

Fn respect of a Loan and its related Mortgage, includes tha original
of:

1 the certificate or pther indicia of tifle (f any) in respect of the
ralevant Land the subject of that Morigage;

2 any valuation repori obtalned in connection with that Loan;

E eny deed of prierity or similar document entered into in
connaction with that Loan,

f‘ any agresment or other document that evidences the relavant
Obligor's payment or repaymentt obligations or any other terms
end conditions; and

all gther documenis required i evidance the imerest of the
lender of record in the Land the subject of that Mortgage, es
applicabls,

rlortgagor

je mortgagor under & Morigage.

19800088
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Ferm L-nlna

ational Credit Code National Credit Code set out in Schedute 4 of the Netional
IConsumer Credit Protection Act 2009 (Cth).

Flote debt security of the nature referred to In clause 8.2 issued by the
rustee as trustee of a Trust whether described as a note, bond or
erwise.
ote lasue Date n ralation to a Trust and Notes, the date on which the Notes are

ued by the Trustee as frustee of that Trust and, in the case of &
roposed isaue of Notes, means the date for the proposed issue of
se Notes refarred to in their corresponding Note lssue Direction.

ote lssue Direction direction by the Manager to the Trustee to issue Notes as frustee
a Trust substartially in tha form of Schedule 2 or in Buch other
as may from time to time be agreed between the Trustes and

Manaper.
}lm Register —Fe register maintained by the Trustee pursuani to clause 11.
M Tranafer tranafer and acceptance of Notes substanfially in the form of

edule 3 or in such other form as may from time to time be
reed batween the Trustee and the Managar.

Note Trust Deed relation to a Trust, any deed spsacified as such In the lssue
ce for that Trust,

Plote Trustee in relation to a Trust, any person spedcified as such in the lssus
tice for that Trust.

tholdar any given time, in relation to a Trust, the person who is for the
e being a holder of any Notes in the Note Register with respect
that Trust.

Notice of Creation of a notice subetantially in the form of Schedule 1 or in such other

Trust as may fram time to time be agreed between the Trustee and
Maneger.
bbllgor n relation to a Loan, Mortgage or Related Sscurity, the person who

obliged 1o make payments with respaci to that Loan, Mortgage or
ed Security, whather as e princpal or secondary obligation,
nd includes where the context requires, any other peraon
ligated to make payments with respect to thel Loan, Mortgege or

19080068 Sintex Trusta - Mastar Truat Deed page 16
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orm

Related Security.

Operating Income

i refation to an Income Distribution Period, the gross income
ised by a Trust from fts operations including interest, dividends,
istributions and otherwise, less expenses arising in deriving that
ncome, including, but not fimited to:

1 outgoings in respect of the Assets of the Trust:
? Interast and bormowing costs;

5 fees paid (Including, without limitation, 1o the Trustee, the
Manager, an Approved Servicer, a Custodien or & Security
Trustee); and

4 any other amount that tha Manager determines, prior to the end
of the incoma Distribution Period, is prudent or appropriate to
aflow for contingencies or future expanses that will or may arise
in respect of the Trust.

Originator

fny person appointed as en Originator under an Origination Deed.

Prlgimﬁon Deed

ﬁ relation to e Trust

1 the deed entiled 'Simtex Trusts — Master Origination Deed’
dated on or about the date of this deed between the Trustse,
the Manager and Sintex Consolidated Pty Limited; and

2 any agresment from time to time entered into, emong athers,
between the Trustee, the Manager and any other person
appointed under that egreement as Orginator regarding the
origination and/or management of Mortgages, Loans end
Related Securities in respect of that Trust,

Othar Secured
Llabilities

loan, financial obligation or other liabillty that s at any time
red by a Purchaeed Loan Security, other than a Purchaszed
an and any amounts payable under any relevant Loan
reement or otherwise payable in connection with a Purchased
oan.

utatanding Loan
lance

n relation to a Loan at a given time, the then principal under the
n which has not been repaid prior to that time,

uistanding Note
lance

n relation o 8 Note &t & given time:

in the case of & Mote issued at a discount, the principal payable
an the meturity of the Note; and

in every other case, the then princlpal paid up on the Note and
which has not been repaid prior to that ime.

19000968
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1 Definifions and inferpretation

HERBERT

SMITH

FREEHILLS

Term }Anning

F:ylng Agent n relation to a Trust, any person for the ime being appointed as

ying agent under any Note Trust Deed, any Agency Agreement

r any other relevant Transaction Document for that Trust and
necludes any Principal Paying Agent.

Layment Data n respect of a Trusi and a Nate, each date specified as such in the

ssue Notlce for that Trust in respect of the payment of any moneys
nder or in connection with that Note and may include any Interest
aymant Date and Principal Payment Date {whether ornot
cifled or identified as such in that lssus Notice).

Fortfollo of Mortgages  m regpect of a Trust end:

1 in respect of Loans, Morigages and Related Securities which
have been originated by an Originaior, the Loans, Morlgages
and Related Securitles funded by that Trusi; or

P in respect of Loens, Mortgages, Related Securities and
Mortgage Loan Rights which have been origineted by an
Approved Seller, the Loans, Mortgages, Related Securities and
Morigage Loan Righta spacified In a Sale Motice.

rower has the meaning given to it in the Security Trust Deed.

%PSA Ftas the meaning given ta it in the Security Trust Deed.

rincipal Entijemeant n refation to a Note and a Principal Payment Date, the amount of
rincipal in respect of the Note due to be repaid on that Principal
ayment Date, determinad [n accordance with the comesponding
ssue Notice.

neipal Paying Agent relation 1o a Trust, any person appointed as such under any Mota
nist Deed, any Agency Agreement or any other relevant

ransaction Document for that Trust.
rincipal Payment relation to & Note, each date for the repayment of part or all of
Pnto Outstanding Note Balance in relation to that Note as spacified

n the corresponding lesue Notice {which may, without limitation,
cify each such date as, or io be, a Peymsnt Date).

Purchased Loan ny Loan referred to in a Sale Notice which has been accepted by
Trustea unlass the Trustee has ceased to have an intesest in
ny euch Loan in accordance with the Transaction Documents.

Sintex Trusts - Master Trust Deed
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Term ing
urchssed Loan in respect of a Purchased Loan, the Mortgage and Related Security
urity referable to that Purchased Loan uniesa the Trusiea has caased to

have an mterest in that Mortgage and Relsted Security.

Echau Price

n relation to Loans, Mortgages, Related Securitles and Mortgage
n Rights offered for sale under a Sale Notice, the aggregate
npaid Balance of such Loans, Mortgages and Related Securiies

such other amount specified as the Purchase Price in the
ant Sale Notice s adjusted (where relevant) in accordance
ith that Sale Notice.

ted Trust

Trust in respact of which there is a Designated Reting Agency or
hich hae been specified ae a Rated Trust in the relevant lssue
fice.

*‘-ﬂns Agency

Eoody’s, S&P, Fitch Ratings or any other recognised reting agency
esignated from time to time in writing by the Maneger to the
Trustee,

gistered Company has the same meaning as in the Corporationa Act.
ditor
Fahﬁd Entlty has the same meaning as in section 9 of the Corparations Act.
lated Securitios in relation fo a Morigage or a Loan, any guarantees, indemnities or
ncumbrance granted in respect of, or in connection with, the
ortgage or the Loan.
lﬂalevant Documerit respect of a Loan:
the Loan Agreement relating to that Loan;
gach Mortgage relating to that Loan;

each Releted Security relating to that Loan;
each Mortgage Tile Document releting to that Loan;

the most recant valuation report obtained in connection with the
Land aecured by each Mortgage relafing to that Loan;

any amendment or replacement of eny of the foregoing
documents and any cther document which is entered into by or
executed in favour of the Trustee or an Approved Seller (s
epplicable) in connection with that Loan and s related
Mortgage; and

any other document specified as a ‘Relevarn Document’ in an
issua Notice for 8 Trust,

18860646
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Term Llunlm
but does not include any document or agreement which relates
solely to any Other Secured Liabilitias.
rapurchase Date has the meaning given to it in the Approved Sefler's Provisions.
idual Capital Unit In relstion to a Trust, an indlividua! interest in thet Trust as provided
clause 2.6{a}(1} of this deed.
sidual Capital ny person who holds & Residual Capital Unit from tims to time.
nitholder
idual Income Unit n relation to a Trust, an individual Interast in the balance of thal
ruet as provided for in clause 2.6(a)(2) of this deed,
idual Income ny parson wha holde an Residual Income Unit from time to fime.
nitholder
&P ndard & Poor's (Australia) Pty Limited ABN 62 007 324 852 and
successors and assigns.
Lcle Notice n refgtion fo a2 Trust, a notice from an Approved Seller to the
rugtee as trustee of that Trust in or aubstantially in the form of
dule & or such olher form as may from time to time be agresd
een an Approved Seller and the Manager.
boeured Creditor n relation o a Trust, a creditor of the Trustee in its capacity as
of that Trust, which has the benefit of and is secured by the
aneral Security Deed in respeci of that Trust, including without
imiting the generality of the foregolng, tha Noteholders and the
anager in relation to that Trust.
urities System securities {itfe ransfer, holding or clearing system or agency
ich oparates by physical, alectronic or other means including,
ut lirdtation, any system operated by Austraclear or
learstream, Luxembourg or Euroclear.
urities System ny rules, regulations or by-laws issued or published by any
ulations System, or any opamtor of any Securities Systam.
F«uﬁw Trust Dead Edeed entitled 'Sintex Trusis — Master Security Trust Deed' dated J
10980886 Sintex Trusts - Master Trust Dead
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Term

—

LJn or about the date of this desd between, emongst others, the
Tnistee, the Manager and the Security Trustee.

curity Trusies

NY Trust (Australia) Registry Limited ACN 000 334 836 or any
n appointed to act as security frustee under the Security Trust
and any succeasor trustee appointed under the Security

rust Deed,

lter Accession Dead

— 7T ¥

deed substantially in the form of Schedule 5 or in such other form
s may from time to time be agreed betwaen the Trustes and the
anager.

ellar Trust

—

relation to a Trust, the trust {if any) referred to in Approved
lar's Provisions for that Trust

eller Trust Assots

T——.WT

n redafion fo & Trust, such rights under or interest in the Loans,
ortgages or Related Securities and Morigage Loan Rights
pecified in the Sale Notice relating to thet Trust to the extent that
uch rights or interest relates to {(but only to the extent that it relates
} any Other Secured Liabilities of which the Trustee ia actusly
ware,

ervicer Termination

e

Las the meaning given to it in the Master Servicing Deed.

_

rvicing Documents

]

%n respect of a Trust, to the extent applicable and es the context
requires, the Master Servicing Deed and any relevant Servicing
Guidelines.

icing Guidelines

has the meening given to it in the Master Servicing Ceed.

tock Exchange

T

n ralation to @ Note, any stock exchange an which the Note ls
ed from time to time.,

ubacription Amount

]

Ln relation to any proposed Notes, the total amount payeble by the
proposed Noteholders in relation those Notes, as specifisd in the
coresponding Note Issue Direction or Subseription Notice.

]

ubscription Notice

relation to a Warehousa Facility Agreement, any subacription
delivered under that agreement for the subscription of Notes.

18890066
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1 Definilons and interpretation

Term

Taxation Act

oo

Income Tax Assessment Act 1938 (Cth) end the Income Tax
ssment Act 1997 (Cth).

Tax and Tanes

mittance of any nature which is now or later payable or required
he remitted to, of imposed or levied, collecied or asaessed by a
ermmaent Agency, together with any interest, penalty, charge,
or other amount imposed or made in respect thereof except if
mposed on, or calculated having regard to, the overall net income

ny tax, levy, impost, deduction, charge, rate, stamp duty or other
ty. goods and services tax or any othar tax, withholding or
any Secured Creditor.

Tax Consolldated
Group

consplidated group or an MEC group {each &s defined in the
ncome Tex Assessment Act 1887 (Cth)).

b

hemimﬂm Date

n relation to a Trust, the eariest of the following dates in relation to
at Trust:

the day before the eightieth anntversary of the date on which it
begins;

the date upon which the Trust terminates by operetion of statute
or by the application of general principles of law;

if Notes have been issued by the Trustee as trustes of that
F Trust, the Business Day immedlately following the date upon
which the Trustee pays in full all moneys due or which may
become dua, whether contingently or otherwise, to Notsholders
in respect of such Notes end the Trustee and the Menager
agres that no furiher Notea are proposed to be issued by the
Trustae in relation to thet Trust; and

4 i Notes have not been issued by the Trustes as trustee of that
Trust, the date appointed by the Manager as the Temmination
Date by notics in writing te the Truetes.

= 55 |

™

Tﬂﬂe Documents

in relation to a Trust, the documents of tite and other supporting
maents in relation to the Authorised Investments of that Trust
nd in relation to a Loan, includes all Mortgage Title Documents,

Title Penalty Peyment jn relation to a Trust:

1 any clvil or crimina! penalty incurmed by the Trustes in relation to
& breach of sections 11A or 11B of the Land Tiie Acl 1594
(Qid) o7 saction 56C of tha Real Proparty Act 1800 (NSWY,

F any money ardered by a court or cther judicial bedy to be paid
by tha Trustee in relation to any claim againet tha Trustee under
sections 11A or 11B of the Land Tite Act 1884 {Qld) or section
66C of the Raal Property Act 1900 (NSW); or

3 & payment by the Trustee In settement of a liability or alleged

19900086
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1 Desfinitlons end imerpretation

b

liability relating to & breach of seclions 11A or 41B of the Land
Title Act 1894 (Qid) or section 58C of the Ree! Properly Ad

190G (NSW).
The Eabilities above include all amounis ordered by a court, other

udicial, regulatory or administrative body or any other body which
y bind the Trustes.

Title Perfection Event

Ln respect of a Trust and an Approved Seller, unless the lsaus
Notice for that Trust provides otherwise:

H the occumence of an Event of Insolvency in respect of the
Approved Seller;

P a breach by the Approved Seller of any of its representations or
wamentles given in the Approved Seller's Provisions or any of
its other representations or wamrenties under the Transaction
Documents to which it is e parly, and such breech, if capable of
remady, i not remedied within 10 Busineas Days after nofice is
piven to the Approved Seller and where such failure to remedy
such breach would have a materiet adverse effect on the ebility
of the Approved Seller to continue to psrform its obligetions
under the Transaction Documents to which it is a pariy; or

3 an Approved Seller fails to pay to the Trustee within two
Busineas Day of receipt, al moneys coming into its hands
belonging to the Trust or payable to the Trust; or

4 for so long as the Approved Salter is also the Approved
Servicar, the ocourrenca of a Servicar Termination Event in
respect of the Approved Senvicer,

h‘ransacﬁon
Documents

has the meaning given to it in the Security Trust Deed.

Transfer

kor the purposes of the Approved Seller's Provisions:

i in relation to a Morigage or other Related Security which is a
registered morigage of Land, a ransfer of mortgage relating 1o
that Mortgage or other Related Security under the lawa relafing
to the registration, priority or effectiveness of any mortgage or
other security over Land in eny Australian Jurisdiction which, on
registration, would result in the Trustes being the registered
holder of thet Morigage of other Related Security; and

2 in refation to eny other Encumbrance and i required by an
retevant legislation or practices of any Government Agency in
respect of such Encumbrance, a tranefer of that Encumbrancse
which, on registretion, would result in the Truatee being the
registered holder of that Encumbrance.

Transfer Agreement

Bas the meaning given to it in cause 20.7.

18990658
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Hran-mluion Event 1 in respect of a Unitholder who is an individual:
» the death of the Unithclder;
« the banknuptcy of the Unitholder; or

« the Unitholder becoming of unsound mind or a person who
is, or whose aestate is, iable to ba dealt with in any weay
under the law relating to mental heatth; or

R in respect of a Unitholder who Is a body corporate, the
dissolution of the Unithalder or the succassion by another body
corporate 1o the asaets and liabilites of the Unitholder.

]

Trust ch individual trust from time to time created pursuant to clause
.2 and Trusts means every Trust.
Trustae ermanent Custodlans Limited in its capacity es the trustes of the

rusts, or in the event of the retirement or removal of Permanant
ustodians Limited as Trustee, a substitute person appointed in its
;& by the Manager or the Trustes {as applicable) purauant to
is deed and incudes tha Mansger when acting as the Trustes in
ccordance with this deed.

Trustee Default ubject to clause 27.5, in relation fo a Trust
1 the Trustee:

= breaches any obligation ar duty imposed on the Trustee
under this deed, or any athet Transaction Document, or any
rapresentation or wamanty given by the Trusies in relation to
the Trust; and

» fails or neglects after 10 days' notice from tha Manager or
from becoming eware of such breach {whichever is the
earlier) to remedy such breach; and

b any other event which is apecified as a Trustee Dafault in the
Iseue Notice for that Trust

Trustee's Faa Fnﬂrelaﬁon to @ Trust, the Trustee's fee for that Trust pursuant to
use 15.1.

iJnlt relation to a Trust, an individual intereat in the Trust as pravided
rin this desd and being either a Residual Income Unit or a
idual Capital Unit.

Unit issus Dats F‘e date an which Units are issued.

19080068 Sintex Trusts - Master Trust Deed page 24
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LI‘arm ing
rmlt Register the register maintained by the Trustee pursuent to clause 7.
Unitholder n reiation to @ Trust, the person registered in the Unit Register aa
he holder of a Unit in respect of that Trust, inciuding any persons
intly registered,
Nnpaid Balance }n relation to any Loan at any time, the sum of:

1 the Outstanding Loan Balance; and

2 the unpeld amaunt of afl financa charges, intereat payments
and other amounts accrued on or payable under or in
cannection with that Loan or relsted Morigage Loan Rights at
that time.

Marahom Facllity
Agreement

n respect of a Trusi, any facility or subscription agreement entered
nto by the Trustee pursuent to which financial accommadation is
Prcvided to the Trustee to acquire or eriginate Loans for that Trust.

1.2 Interpretation

In this deed, the Recitals and Schedules, unless the context indicates a contrary

intention:

(a)

(b)

{c}

{d)

(e)

N

9

195090068

the expression ‘person’ includes an individual, a body politic, a corporation and
a statutory or other authority or assogciation (incorporated or unincorporated);

a reference to any person includes that person's executors, administrators,
successors, substitutes and assigns, including any person taking by way of
novation;

a reference to any legislation or to any section or provision thereof includes any
statutory modification or re-enactment or any statutory provision substituted
therefor and all ordinances, by-laws, regulations and other statutory instruments
issued thereunder,;

the expression ‘corporation’ means any body corporate wherever farmed or
incorporated, including without limiting the generality of the foregaing, any
public authority or any instrumentality of the Crown in the right of any Australian
Jurisdiction,

the expression ‘certtfled’ by a corporation or person means certified in writing
by two Authorised Signatories of the corporation or by that person respectively
and ‘certily’ and like expressions shali be construed accordingly;

words importing the singular shali include the plural (and vice versa) and words
denoting a given gender shall include all other genders;

clause, sub-clause and paragraph headings or side headings are for
convenience only and shall not affect the Interpretation of this deed,;

Sintex Trusts - Masiar Trust Deed
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{h) a reference to a clauss or a Schedule is, respectively, a reference to a clause or
Schedule of this deed;

{i) where any word or phrase is given a defined meaning any other part of speech
or other gremmatical form in respect of such work or phrase has a
comesponding meaning;

G) where the day on or by which any sum is payable under this deed or any act,
matter or thing is to be done is a day other than a Business Day such sum shall
be paid and such act, matter or thing shall be done on the next succeeding

Business Day;
(k) a reference to & ‘month’ is to a calendar month; and
{)] a reference to any document is to such document as amended, varied,

supplemented or novated from time to time.
Binding on Notsholders and Unitholders

This deed shall be binding on all Noteholders and the Unitholders as if each was
originally a party to this deed.

The Trusts

2.1

2.2

2.3

Appointment of Trustee

The Trustes is hereby appointed, and agrees to act, as trustee of each Trust upon, and
subject to, the terme and conditions of this deed.

Creation of Trusts

(a} (Manager may create a Trust). the Manager may at any time create a Trust by
lodging with the Trustee:

{1) a duly completed and executed Notice of Creation of a Trust;

(2) the sum of $10 to constitute the initial Assets of the Trust in
consideration of the issue of 10 Residual Capital Units to the Residual
Capital Unitholders; and

(3) the sum of $1 in consideration of the issue of 1 Residual Income Unt
to the Residual Incame Unitholder.

(b} {Constitution of a Truet): upon the satisfaction of clause 2.2(a), the Trust
refermed to in the comesponding Notice of Creation of @ Trust pursuant to clause
2.2{a)({1) shall be created.

{c} (No Limit on Trusts): there shail be no limit on the number of Trusts that may
be created pursuant to this deed.

Namse of the Trusts

Each Trust shall be known as, and have such name as, specified in the relevant Nofice of
Creation of a Trust (subject to any approvals required by law) or such other altemative
name a5 the Trustee and the Manager may from time to ime agree upon (subject to any
approvals required by law).

10980966 Sintex Trusts - Master Trust Desd
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3 |nterest of Unitholder

24 Duration of a Trust

Each Trust shall continue unfil, and shall terminate on, the later of its respective
Termination Date and completion of the procedures under clause 25.5(a).

2.5 Separate and distinct Trusts

Each Trust shall be a separate and distinct frust held by the Trustee on separate and
distinct terms and conditions,

2.6 Beneficial interest in the Trusts

(a)

(b)

Unless the Notice of Creation of a Trust provides otherwise, the Trustee shall
hold each Trust, and each Asset comprised in each Trust from time to time, on
frust:

{1} as to $10 only of the capltal of the Trust, for the Residual Capital
Unitholder; and

{2) as to the balance, for the Residual Income Unitholders,
in both cases, on and subject to the terms and conditions of this deed.

The Trusiee must not create any further interests in a Trust after the date that is
the eightieth anniversary of the date of this deed.

2.7 Trustee to act in interests of Unitholders and Secured Creditors

(@

{b)

{c)

{d)

19800966

The rights of the Secured Creditors of a Trust rank in priority to the Unlthoiders
of that Trust

The Trustee shall act in the interests of the Unitholders and the Secured
Creditors. if any conflict of interest arises between the interests of the Secured
Creditors and the Unitholders, the interests of the Secured Creditors will prevail
and the Trustee shall act in the interest of the Secured Creditors on tha terms
and conditions of the Transaction Dotuments.

For the avoidance of doubt:

(1) the obligation of the Trustee to act in the interests of the Secured
Creditors is a contractual, not a fiduciary, obligation and arises out of
the contractual relationship existing between the Trustee and the
Secured Creditors under the Transaction Documents; and

{2) the Secured Creditors in respect of a Trust are not, by virtue of their
being Secured Creditors, banaficiaries of that Trust

}f there is & conflict between the inferests of one Class of Noteholders in reltion
to a Trust and another class of Noteholders of that Trust, subject to the other
Trensaction Documents, the Trustee is empowered to, and must, act in the
interests of the Class of Noteholders whosa right to be pald, in accordance with
the Cashflow Allocation following an Event of Default, ranks ahead of that of the
other Class of Noteholders.

Sintex Truets - Master Truet Dead
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3 Interest of Unitholder

31 Division into Units

The heneficial interest in each Trust is divided into Units. No Unit confers an interest in a
particular part of the Trust

3.2 Fractions and splitting
(@) Units may be issued in fractions at the discretion of the Manager, and the vaiue

of, and all rights and obligations ettaching to, a fractional Unit will be in
praportion to thoge of a whole Unit.

(b) Where a holding comprises more than one fraction of a Unit, the Manager may
consolidate such fractions,

{c) The Manager may consclidate or split the Units. The Manager must in respect
of any such consolidation or split:
(1) immediately cause the Unit Register to be amended by the Trustee to

record the consolidation or split;
(2) notify the Unitholder within 30 days of the consolidation or split; and

(3 ensure that each Unit is consolidated or split on the same basis as
each ather Unit,

3.3 Joint Unitholders

Where two or more persons are registered as the Unitholders of a Unit (Joint
Unitholders) they are, for the purposes of the administration of a Trust and not
otherwise, taken to hold the Unit as joint tenants, on the foliowing conditions:

{a) the Trustee is not bound to registsr more than three persons as he Joint
Unitholders of the Unit;

{b) the Joint Unitholders are jointly and severally liable in respect of all payments,
including payment of Tax, which ought fo be made in respect of the Unit;

(c) on the death of a Joint Unitholder, the survivar or survivors are the only person
or persons whom the Trustee and Manager will recognise as having any titte to
the Unit, but the Manager may require any evidence of death which it thinks fit

(d) any one of the Joint Unitholders may give an effective receipt which will
discharge the Trustes and Manager in respect of any payment or distribution:
and

(e) only the person whose name appears first in the Unit Register as one of the
Joint Unitholders is entitled to delivery of any notices, cheques or other
communications from the Trustee and Manager, and any notice, cheque or
other communication given 1o that person is deemed to be given to all the Joint
Unitho!ders.

3.4 Classes of Units

(@) The Trustee may at any time issue Units in classes as provided in this deed.

b The Trustee may with the consent of the Unitholders in a Trust convert any
Units from one ¢lass to another ¢lass or reclassify Units from one class fo
another.

18580084 Sintex Trusts - Master Trust Deed page 28
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(c) The Trustee must enter on the Unit Register the class of Units held by a
Unithoider.

Interest of Residual Income Unitholder

A Residual Income Unitholder in a Trust has no right to receive distributions in respect of
that Trust except any amounts payable to the Residual Income Unitholder under clause
25, the Issue Noiice or the General Security Dsed for that Trust

Interest of Residual Capital Unitholders

A Residual Capita! Unithclder in a Trust has no right to receive distributions in respect of
that Trust except any amounts payable to the Residual Capital Unitholder under clause
25 and the Issue Notice for that Trust.

Payment limited to Trust Assets

A Unitholder in & Trust is only entitled to recsive a distribution under clauses 3.5 and 3.6
(as applicable) if and to the extent that there are Assets of that Trust available for
distribution.

Benefits and obligations of Unitholders

(a) Except where expressly provided in this deed to the contrary, all benefits and
obligations in this deed apply for the benefit of and bind each Unitholder to the
extent provided in this deed.

(b} Each Unitholder of a Trust (and any person claiming through or under that Unit)
is taken to have notice of, and is bound by, each other Transaction Document
relating to that Trust.

Issue of Units

4.1

4.2

4.3

Allotment

{a) A Unit created is regarded as issued or granted to the person entitled to it if and
when the person’s name is recorded in the Unit Register. No rights whatsoever
attach to a Unit until it is issued.

(b) The Trustes may issue Units only in accordance with this deed.
Certificates

The Trustee at the direction of the Manager may determine not fo issue a cerdificate for a
Unit and to cancel a certificate for a Unit and not to issue a repkicement certificate.

Units issued in a Trust

(a) In respect of the amount referred to in clauss 2.2{a){2) the Trustee must (at the
direction of the Manager} issue 1 Residual Capital Unit for each $1 of initial
Assets of that Trust subscribed for by sach Residual Capital Unitholder.

198800888 Sintex Trusts - Master Trust Dead
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§ Redemption and cancellation of Units

(b) In respect of the amount referred to in clause 2.2(a)(3), the Trustee must (at the
direction of the Manager) issue 1 Residual income Unit to the relevant Residual
Income Unitholder at an issue price of §1.

5 Redemption and cancellation of Units
51 No request for redemption

(a) A Unitholder is only entitled to request the Trustee or the Manager to redeem
eny Units held by the Unitholder with the consent of the Manager which may be
withheld in its absclute discretion.

{b) There must be at least one Residual Income Unit and one Residual Capita) Unit
in a Trust at all times.

(c) The Trustee may redeern a Unit in whole only.

5.2 No obligation to redeem Units

(a) Except as provided in this clause 5, the Trustee has no obligation to redeem
any Units or cause any Units to be redeemed.

{7 Except as provided in this clause 5, the Manager has no obligation to cause the
Trustee to redeem any Units or to cause the Trustee b repurchase any Units.

5.3 Redemption

{a) ©On any redemption of any Unit in accordance with clauses 5.1 and 5.2, the
Trustee must, and the Manager must cause the Trustee to, edeem each
relevant Unit by way of the cancellation of that Unit and the Trustee must
immediately remove the name of the Unitholder from the Unit Register in
respect of that cancelled Unit.

(b} On the redemption of a Unit the amount to be paid by the Trustee to the
Unitholder in respect of the Unit is equal to the amount subscribed in respect of
that Unit.

8 Transfers and other transactions
6.1 Cannot assign or morigage units

The rights and interests of a Unitholder in respect of each Unit shall be personal to the

Unitholder and shall not be capable of being aasigned, or having any Encumbrance

created or existing over such rights and interests, without the prior written consent of the

Manager (which it may give or withhold in its absolute discretion). Any assignment or

Encumbrance in breach of this clause 8.1 shaill be of no force and effect end shall not

vest in any purported assignee or holder of the Encumbrance any right, tile or interest in

any Unit, the Assets of any Trust or the rights and interests of the Unitholder therein.
19960868 Siax Trusts - Master Trust Deed
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6.2 Transfer

{a)

(b}
()

CH

(e)

Subject to this clause 6.2 all transfers of Units must be effected by a proper
instrument of transfer and in a manner approved by the Manager and which
shall be provided o the Trustee. The Tiustee may decling to register a transfer
of Units under this clause 6.2 unless the instrument of transfer:

(1) is duly stamped {if applicable);

(2) is accompanied by such evidence as the Manager requires to prove
the title of the transferor; and

{3 complies with any requirements prescribed by the Trustee or the
Manager from time to time.

A Unitholder may only transfer its Interest in a Unit in whole.

A transferor of Unlts remains the Unitholder until the transfer is registered and
tha name of the transferee is entered in the Unit Register in respect of the Units,

The Trustee shell not agree to a fransfer of a Unit of a Trust unless it is directed
to do so by the Manager. The Manager must not direct the Trustee {o agree to 2
transfer of 2 Unit of a Trustif:

(1) the propesed transferee is a retail client for the purposes of Chapter 7
of the Corporations Act; or

(2) the proposed transfer would result in the Trust becoming a member of
a Tax Consolidated Group unless tax sharing and funding agreements
as specified in the Issue Notice for that Trust are in piaca at the time
the Trust becoming 2 member of a Tax Conselidated Group

if the Trustee agrees to the transfer of a Unitin a Rated Trust, the Manager
must notify each Designated Rating Agency of that Trust.

8.3 Transmission of Units

(a)

(b)

{c)

19600868

In the case of a Transmission Event in respect of a Unitholder, the only persons
who will be recognised as having any title to the Uniis registered in the
Unitholder's name or any benefits accruing in respect of those Units are:

)] where the Unitholder is a joint holder, the surviver or survivors of the
Unitholder;

{2) whers the Unitholder is an individual, the legal personal representative
of the Unitholder or the person entitled to the Units as a result of
bankruptcy; or

(3 where the Unitholder is a body corporate, the person entitled to the
Units as a result of the dissolution or succession of that body
corporate,

Nothing in clause 6.3{a) releases the Unitholder or the estate of a deceased
Unitholder from any fiability in respect of the Units held whether that Unit was
held by the deceased solely or jointly with other persons.

A person who becomes entiled fo a Unit as a result of a Tranamission Event
may, upen producing such evidence as the Manager may require to prove that
person’s entitement to the Unit, elect:

{1) fo be registerad as the Unitholder of the Unit by signing and serving
on the Manager a notice in writing stating that election; or

Sintax Trusts - Mastsr Trum Dead
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{2} to have some other person nominated by that person registered as
the transferee of the Unit by executing a transfer to that other person
in accordence with clause 6.2.

The Trustee need not register any transfer or transmission pursuant to this
clause 6.3 unless the (ransferee provides an indemnity in favour of the Trustee
in & form determined by the Trustee In respect of any consequence ansing from
the transfer or transmission.

The provisions of this deed relating to the right to transfer, and the registration
of transfers of, Uniis apply, so far as they can and with such changes as are
necassary, to any transfer under clause §.3(¢c) as if the relevant Transmission
Event had not occurred and the transfer was signed by the Unitholder.

7 The Unit Register

71 Details to be kept on the Unit Register

The Trustee shall keep a register on which shall be entered the following information in

respect of each Trust:

(a) the name of the Trust and the date of the creation of the Trust;

(b) the Unit Issue Date for each Unit issued in relation to the Trust, the type of Unit
and its subscription price;

()] the name and address of each Unitholder and the number of Units held by each
Unitholder;

(d) details of any transfer or redemption of Units issued in relation to the Trust; and

{e) such other information as the Trustee considers necessary or desirable or as

the Manager reasonably requires.

7.2 Place of keeping Unit Register, copies and access

(a)

(b)

The Unit Register for a Trust shall be:

1) kept at the Trustee's principal office in Sydney or at such place as the
Trustee may, from ime to time, nominate and agree with the
Manager;

{2) cpen to the Manager and Auditor of the Trust to inspect during normal
business hours; and

(3) open for inspection by a Unitholder during normal business hours but

only in respect of information relating to that Unitholder.

The Unit Register for a Trust shall not be available to be copied by any person
(other than the Manager) except in compliance with such terms and conditions
(if any) as the Manager in its absolute discretion nominates from time to timea,

7.3 Details on Unit Register conclusive

(a)

195530068

The Trustee and Manager shall be entitied to rely on the Unit Register as being
a correct, complete and conclusive record of the matters set out in the Unit
Register &t any time and whether or not the information shown in the Unit
Register is inconsistent with any other document, matter or thing.
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(b) The Trusatee shall not be obliged to enter on the Unit Register notice of any
trust, Encumbrance or other interest whatsoever in respect of any Units and the
Trustee and Manager shall be entitied to recognise a Unitholder as the absolute
owner of Units and the Trustee and Manager shall not be bound or affected by
any trust affecting the ownership of any Units unless ordered by a court or
required by law.

{c) Neither the Manager nor the Trustee shail be liable for any mistake in the Unit
Register or in any purported copy of the Unit Register except to the extent that
the mistake s attributable 1o its fraud, negligence or wilful misconduct.

7.4 Closing of Unit Register

The Trustee may with prior notice to the relevant Unitholders close the Unit Register for

periods not exceeding 30 Business Days (or such other perind agreed between the

Trustee and the Manager) in aggregate in any calendar year (which such period shall

include the period that the Unit Register is closed pursuant to this clause 7.4).

7.5 Alteration of datails on Unit Register

(a) Upon the Trustee being notified of any change of name or address or payment
or other details of a Unitholder by the Unitholder, the Trustee shall alter the Unit
Register accordingly.

{b) The Manager must provide the Trustee and any person appointed in
accordance with clause 13.2 with such information as the Trustee may
reasonably raquire, or as is necessary, to maintain the Unit Register and the
Trustee shall alter the Unit Regiatar accordingly.

7.6 Rectification of Unit Register

If;

(a) an entry is omitted from the Unit Register;

{b) an entry is made in the Unit Register otherwise than in accordance with this
deed;

{c) an entry wrongly exists in the Unit Register;

{d) there is an error or defect in any entry in the Unit Register; or

(®) default is made or unnecessary delay takes place in entering in the Unit
Register that any person has ceased to be a Unitholder,

the Trustee may rectify the same.

8 Notes
8.1 Acknowledgment of indebtedness

Subject to the terms of this deed and each Issue Notice, the Trustee acknowledges its

indebtedness as trustee ot each Trust for the principal, interest and other amounts

payabie in respect of each Note issued by it as trusiee of that Trust.
19560668 Sintex Trusts - Master Trust Deed
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8.2 Form and legal naturs of Notes

(a)

(®

(c)

Subject to clause 8.2(c), each Note issued by the Trustee in connection with a
Trust will be in registered form by entry in the Note Register of that Trust, and
the Trustee's obligations in relation to such Notes under this deed and the
relevant Issue Notice (including any obligation to pay interest or principal) will
become effective on inscription in the Note Register of the details for those
Notes in accordance with clause 11.

Each entry in the Note Register of e Trust in respect of a Note constitutes;

{1) an irevocable undertaking by the Trustee in respect of that Trust to
the Noteholder to:

(A) pay principal, any interest and any other amounts payable in
respect of the Note in accordance with the Transaction
Documents; and

(8) comply with the other conditions of the Note in the
Trensaction Documents; and

(2) an entitlement to the other benefits given to the Noteholder in respect
of the Note under the Transaction Documents.

If the Issue Notice in respect of any Notes or the other Transaction Documents
for a Trust so provides, Notes may be in the form of bearer notes, definitive
notes (with coupons and talons attached), temporary global notes or permanent
global notes and such Notes will comprise the relevant terms and conditions
contained in the comresponding Issue Notice or the conditions attached to those
bearer notes, definitive notes (with coupons and talons attached), temporary
global notes or parmanent global notes.

8.3 Denomination and location of Notas

{a)

®

The denomination of each Note in respect of a Trust will be the amount
specified In the relevant Note Issue Direction or Issue Notice for the Trust in
respect of that Note.

The property in Nates refermed to in clause 8.2{a) shall for all purposes be
regarded as situated at the place whare the Note Register is located on which
such Notes are recorded.

8.4 Terms of Notes

(@)

(®)

All Notes issued by the Trustee as trustee of a Trust shall be issued with the
benefit of, and subject to, this deed, the Issue Notica relating to such Notes and
the cther Transaction Documents.

Each Noteholder in respect of a Note issued by the Trustee as trustee of a Trust
(and any person claiming through or under that Noteholder) is taken to have
notice of, and is bound by, this deed, the Issue Notice relating to such Notes
and the other Transaction Documents.

8.5 No discrimination between Notsholders

(2}

199808688

Thara shall not be any discrimination or preference between Notes, or the
comespending Neteholders, in relation to a Trust by reason of the time of issue
of Notes or for any other reason, subject only to the 1ssue Notice relating to the
Notes and the terms of the other Transaction Documents.
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{b) The Classes of Nates of a Trust rank against each other in the order set out n
the Issue Notice for that Trust.

No limit on Notas

Subject to this deed and the other Transaction Documents for a Trust, there is no limit on
the amount or value of Notes which may be issued by the Trustee in respect of that Trust,

8.7 Issue of unratad Notas
Other than in respect of a Rated Trust and subject to the Iasue Notice for any such Rated
Trust, nothing in this deed shall be construed as requiring the Trustee as trustee of a
Trust to issue Notes rated by any Rating Agency or to obtain a rating for any Notes to be
issued by the Trustee as trustee of a Trust.
8.6 Offers of Notes in Australia
Notwithstanding anything contained in this deed, no offer or invitation of Notes for issue
or sale and no application for Notes may be made unless that offer, invitation or
application for Notes:
(a) does not require disclosure to investors or prospective Noteholders under Part
6D.2 of the Corporations Act;
(b} is not an offer to s retail client for the purposes of Chapter 7C of the
Corporations Act; and
{c) complies with any applicable law or directive of the jurisdiction where it takes
place.
8.9 Notes not invalid if improperly issued
No Note is invalid or unenforceable on the grounds that it was issued in breach of this
deed or any other Transaction Document.
8 Procedure for issue of Notes
9.1 Note lssue Direction

(a) Subject to the I1ssue Notice in respect of a Trust and clause 9.1{c), if the
Manager proposes that the Trustee will issue Notes as trustee of a Trust, it
must at least 5 Business Days (or such other period agreed by the Trustee or
as specified in the relevant issue Notice) prior to the proposed Note Issue Date,
deliver to the Trustee a Note Issue Direction.

{b) Subject to this clause 8, the Trustee must comply with a Note Issue Direction.

(©) The requirement in clause 9.1({a) does not apply in respect of Notes issued in
accordance with a Warehouse Facility Agreement and:

{1 the Trustee has received a Subscription Notice or any analogbus
document;

(2) the Warehouse Facility Agreement contains the information required
in clause 9.2; or
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© Procedure for issue of Notes

the Trustee and the Manager agree to waive the application of clause
9.1(a).

9.2 Requirements for a Note ssue Direction

A Note Issue Direction given by the Manager to the Trustee in accordance with clause
9.1 must (whether in that Nots Issue Direction or in the accompanying Issue Notice)
unless the Trustee and the Manager otherwise agree:

{a} specify the following in respect of the Notes:

(1

(2)
@)

(4)

(5)
®)

)

whether any of the Notes will constitute a Class separate from any
other Notes previously issued by the Trustee as trustee of the Trust or
from any other Notes referred to in the Note issue Direction;

the name of the Notes ar, if the Notes ama divided into more than cne
Class, the name of each Class of Notes;

the tote) number of Notes and, if the Notes are divided into more then
one Class, the number of Notes in each Class;

the totel Outstending Note Balance of the Notes and if the Notes are
divided into more than one Class, the total Ouistanding Note Balance
of each Class;

the proposed Note Issue Dats;

where relevant, the identity and address details of the Approved Seller
or the other Trust from which a Parifolio of Morigages is to be
acquired; and

such other information required to be contained in the Note Issua
Direction as determined by the Manager; and

(b) he accompanied by a duly completed issue Notice for the Notes, or if the Notes
are divided into more than one Class and the Manager elects to have a
separate Issue Notice for each Class or more than one Class, a duly completed
Issue Notice for each such Class.

9.3 {ssue Notice

{a) (Mandatory information) each Issue Notice must specify the following in
respact of the Notes to which it refers:

(1)

(2)
3
(4)

{5

19990988

esch date (if any) for the payment of Interest Enfitiements under the
Notas;

each date for the payment of Principal Entittements under the Naotes;
the rate of interest (if any) on the Notas;

where principal on the Notes is to amortise, the amount (or the
metheod of calculating the amount) of principal to be repaid on the
Notes on each Principal Payment Date;

if the corresponding Note Issue Direction specifies that the Notes are
o constitute a Class separate from any other Notes previously issued
by the Trustee as trustee of the relevant Trust or from any other Notes
refermed to in the Note Issue Direction, the rights or restrictions that
constitute the first mentioned Notes as a separate Class and the
relationship of those rights end restrictions to any other then or
proposad Classa of Notes;
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{6) the Cashflow Allocation; and

{7} any relevant fees payable out of the Assets of the Trust {including, if
relevant and without limitation, any fees payable to the Trustee, the
Manager or any Approved Servicer).

{b) {Optional information) each Issue Notice may specify the following in respect
of the Notes to which it refers:

(1) any prefemad, deferred or special rights or restrictions appiying to the
Noles, whether with regard to the payment of interest, the repayment
of principal, voting, the division into classes or otherwise; and

(2} any other terms or restrictions applying fo the Notss.

{c) (Inconsistency) if a term of an Issue Notice is inconsistent with any provision of
this deed, the Issue Notice will prevail to the extent of the incongistency with
respect only to the Trust and the Notes to which that Issus Notice relates.

Proviso on compliance with a Note Issue Direction

(a) (Trustee shall not accept direction) the Trustee shall not comply with a Note
Issue Direction unless, at least 2 Business Days (or such other period agreed
by the Trustee) pricr to the proposed Note Issue Dete, the Manager has
certified to the Trustee in writing that;

(1 the Note Issue Direction and any comresponding Issue Notice complies
with this deed; and

(2) the offer to which the issue of Notes relates:

(A does not require disclosure to investors in accordance with
Part 8D.2 of the Corporations Act;

(B) is not an offer to a retail client for the pumposes of Chapter
7C of the Corporations Act; and

(C) is in compliance with all other applicable laws.

The Trustee may rely upon such certification from the Manager as evidence of
the mafters described in it.

(b) (Acceptance of direction) if the certification referred to in clause 8.4(a) has
been provided to the Trustee, the Trustee must forthwith (and in no event later
than the close of business 2 Business Days (or such other pericd agreed by the
Manager)) prior to the proposed Note Issue Date advise the Manager in writing
that it has accepted the Note Issue Direction.

Action following issue of Notes

The Trustee must issue Notes in accordance with the relevant Note Issue Direction,
Issue Notice and Note Truet Deed and on or as soon as practicable after a Note Issue
Date, the Trustee must enter into the Note Register the information required in
accordance with clause 11.1.

Further issues subjoct to no Adverse Rating Effect
Where the Trustee as trustee of a Rated Trust which has issued Notes, no further Notes

in respect of that Rstad Trust may be created or issued thereafter, and the Manager must
not direct the Trustee to create or issue any further Notes thereafter, unless the Trustee
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receives a certificate from the Manager that the Manager Is satisfied that there is no
Adverse Rating Effect

10 Transfers of Notes
10.1 No Restrictions on Transfer of Notes
{a) Subject to this deed and the corresponding Issue Notice, there shall be no
restriction on the transfer of Notes.
(b) A Noteholder must not transfer any Notes:

(1) except in accordance with all applicable laws in any jurisdiction in
which it may offer, sell or deliver Notes and must not directly or
indirectly offer, sell or deliver Notes or distribute any prospectus,
offering, circular, advertisement, Information Memorandum or other
offering material relating to the Notes in any country or jurisdiction
except under circumstances that will result in compliance with all
applicable laws and regulations in that country or jurisdiction; and

(2) to a retail client under Chapter 7 of the Corporations Act.

(€) None of the Trustee, the Manager or any Note Trustee (if any) is liable to any

Noteholder in relation to a breach by that Noteholder of clause 10.1{b}.

10.2 Transfer
{(a) Without limiting the generality of clause 10.1, a Noteholder shall not be entitled
to transfer any of its Notes unfess the amount payable by the transferee is
greater than the minimum transfer amount (if any) provided for in the Issue
Notice for the Notes in order to comply with any applicable law.
(b) Notes may only be transferred in whole,
{c) Every transfer of Notes which are not held in & Securities System shall be
effected by a Note Transfer which shall be:

{1) duly completed and executed by the fransferor end fransferee;

(2) duly stamped if required o be stamped under the laws and
regulations of any relevant jurisdiction; and

(3) delivered to the Trustee.

{d} No fee shall be charged for the registration of any Note Transfer.
{e) Interests in Notes of a Trust held in a Securities Systern may only be transferred
in accordance with the relevant Securities Systern Regulations.

10.3 Registration of transforee as Noteholder
Subject to this clause 10 the Trustee shall upon receipt of a Note Transfer enter the
transferee In the Note Register as the holder of the Notes which are the subject of the
Note Transfer.

10.4 Trustee entitled to refuse to register transfer
(a) The Trustee may refuse to register any Note Transfer which would result in:
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(1} a contravention of or failure to observe the terms of any Transaction
Document or a law of an Australian Jurisdiction; or
{2) an obligation to procure registration of any of the foregoing with, or the

approval of any of the foregoing by, any Government Agency.

(b) The Trustee shall hot be bound to give any reason for refusing to register any
Note Transfer and its decision shall be final, conclusive and binding. If the
Trustea refuses to register a Note Transfer it shall as soon as practicable
thereafter (and in no event later than 7 days after the date the Nota Transfer
was lodged with it) send to the transferor and the transferee notice of such
refusal.

Taking effect of Note Transfers

(a) A Note Transfer shall not take effect until registered by the Trustee and until the
transferee is entered in the Note Register as the holder of the Notes which are
the subject of the Note Transfer, the transferor shall remain the holder and
proprietor of such Notes.

(b} When a Note Transfer is received by the Trustee during any period when the
Note Register is closed for any purpose, the Trustee shall not register the Note
Transfer until after the Note Register is re-opened,

{c) If the Note Repister is closed for the purpose of determining any entitiements to
Noteholders, any such entitiernent shall be paid to the purported transferor and
not the purported transferee of the Notes.

Rights and obligations of Transferee

Subject to this deed, a transferee of Notes upon being noted in the Note Registeras the
holder of the Notes shall have the following rights and obligations;

{a) all the rights and the cbligations which the transferor previously had; and
{b) al! the rights and obligations of a Notehoider as provided by thia deed.

Payments to Trensferee

Subject to this deed. upon the entry of a transferee of Notes in the Note Register the
transferee shall become entitled to receive any payments then due or which may becoms
due to the holder of the relevant Notes (including, without limiting the foregoing, whether
or not the entitternent to payment wholly or partly arose or accrued prior to the transfer)
and the Trustee shall be discharged for any such payment made to the transferee.

Transmission of Entittiements

{a) Any person becoming entitied to Notes as a result ofthe death, mentat
incapacity or banknuptcy of 3 Noteholder may, upon preducing such evidenca
as the Trustee requires of their entitlement, elect to be either registered as the
Noteholder or to transfer the Notes in the manner gpecified in this clause 10,

(b) If such an entitled person elects to be registered as the Noteholder, the persan
shall deliver to the Trustee a notice in writing to this effect signed by the person.
If the person elects to have another person registared the person shall execute
a Note Tranafer in relation to the Notes in favour of that other person. All the
provisions of this dead relating to the transfer of Notes and the registratbn of
Note Transfers shall be applicable to any such notice or Note Transfer as if the
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(c)

death, mental incapacity or bankruptcy of the Noteholder had not occurred and
the notice or Note Transfer was a Note Transfer executed by the Noteholder.

A person entitled to Notes under this clause 10.8 shall be entitled to receive and
may give a good discharge for all moneys payable in regpect of such Notes but,
except as otherwise provided by this deed, shall not be entitted to any of the
rights or privileges of a Noteholder unless and until the person is entered in the
Note Register as the hokder of such Notes.

10.9 Marked Note Transfer

(@)

(b)

(c)

(d}

(e)

A Noteholder may from time to ime request the Trustee to provide the
Noteholder with 2 Marked Note Transfer.

The Noteholder shall deliver a Note Transfer to the Trustee and the Trustee
shall mark the Note Transfer in such manner as agreed from time to time by the
Trustea and the Manager and issue the same to the Notaholder.

Until the expiry of 80 days (or such substitute period as the Trustee and the
Manager agree from time to time and as advised to Noteholders of the relevant
Trust) from the date on which the Note Transfer was marked, the Trustee shall
not register any transfer of Notes relating to the Marked Note Transfar
otherwise than on that Marked Note Transfer.

The period referred 1o in clause 10.9(c) shall not be extended by the closing of
the Note Register for any purpose.

A Msrked Note Transfer shall be issued to a Noteholder by personal delivery at
the time the Noteholder attends the offices of the Trustee (or such other place
nominated by the Trustee) for the marking of the Note Transfer by the Trustee.

11 The Note Register

11.1  Details to be kopt on the Note Register

If the Trustee is directed by the Manager fo issue Notes in accordance with clause 9, the
Trustee shall keep a register an which shall be entered the following information:

(a)
(b}
{©
(d)
{e)

Y
(@

the name of the Trust;

the classes of Notes and the Note Issue Dates and the issue price;

the number and aggregate Face Value of Notes issued to each Noteholder,
the name and address of each Noteholder;

the maturity date of the Notes and the details of any transfer or redemption in
relation to such Noles;

a record of each payment in respect of the Nctes in relation to the Trust
{including the then Outstanding Note Balance); and

such other information as the Trustae considers necessary or desirable or as
the Manager reasonabty requires.

11.2 Austraclear

If Notes are lodged with the Austraclear System, the Trustee shall enter Austraclear in
the Note Register as Noteholder and:

19000060
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{a)
{b)
(©)

(d)

all payments and notices required of the Trustee and the Manager in relation to
thosa Notes will be directed to Austraclear:

all dealings (including fransfers} and payments in relation to those Notes within
the Austraclear System will be governed by the Austraclear Regulations;

to the extent of any inconsistency between the Austraclear Regulations and this
clause 11, the Austraclear Regulations will prevail; and

the Trustee and Manager will be able {o rely on any information, report or
certification provided by Austraclear and not be liable for any act or omission of
Austraclear,

Place of keeping Note Register, copies and access

(=)

(b}

(c)

The Mote Register for & Trust shall be:

(1) kept at the Trustee's pringipal office in Sydney or at such place as the
Trustee may, from time to time, nominate;

(2) open to the Manager and the Auditor of the Trust to which itrelates to
inspect during normal business hours; and

(3) open for inspection by & Noteholder in the Trust during normal
business hours but only in respect of information relating to that
Noteholder.

Subject to clause 11.3(c} below, the Note Register for a Trust shall not be
available to be copled by any person (other than the Manager) except in
compliance with such terms and conditions (if any) as the Manager and Trustee
in their absolute discretion nominate from time to time.

On providing reasonable notice to the Trustee, a Noteholder will be permitted,
during business hours, to inspect the Note Register. A Noteholder is entitled to
inspect tha Note Register only in respect of information relating to that
Noteholder. The Trustee must make a certifled copy of the Note Register
available to a Noteholder upon request by that Noteholder within two Business
Day of receipt of the request

Details on Note Register conclusive

{a)

{b)

The Trustee shall be entitled to rely on the Note Register as heing a correct,
complete and conclusive record of the matters set out therein at any time and
whether or not the information shown in the Note Register is inconsistent with
any other document, matter or thing.

The Trustee shall not be obliged to enter on the Note Register nofice of any
trust, Encumbrance or other interest whatsoever in respect of any Notes and
the Trustee shall be entitied fo recognise e Noteholder as the absolute owner of
the Notes recorded as cwned by that Noteholder in the Note Register and the
Truatee shall not be bound or affected by any trust affecting the ownership of
any Notes unless ordered by a court or required by law.

Joint holders

If two or more persons are entered in the Note Register as joint Noteholders of a Note,
they are teken to hold the Note as joint tenants with rights of survivorghip. However, the
Trustee is not bound to register more than four persons as joint Noteholders of a Note,

19000896
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11.6 Closing of Note Register

Subject to such other period as may be specified in an Issue Notice:

(a)

(b)

(In normal course) the Trustee may with prior notice to the relevant
Noteholders close the Note Register for periods not exceeding 30 Business
Days (or such other period agreed between the Trustee and the Manager) in
aggregate in any calendar year (which such period shall not include the period
that the Note Register is closed pursuant to dause 11.6(b}); and

{Determining entiloments) tha Note Register shall be closed by the Trustee
for the purpose of determining the Interest Entitlement and Principal Entitlement
of Noteholders during the period commencing from the close of business onthe
day which is 5 clear Business Days {or such other period agreed between the
Trustee and the Manager) prior to, and ending on the commencement of
business on the Business Day immediately after, each Interest Payment Date
and each Principal Payment Date respectively of their Notes.

11.7  Alteration of details on Note Register

(&)

(b)

Upon the Trustee being notified of any change of name or address or payment
or other details of a Noteholder by the Noteholder, the Trustee shall alter the
Note Register accordingly.

The Manager must provide the Trustee and any person appointed in
accordance with clause 13.2 with such information as the Trustee may
reasonably require, or as necessary, to maintain the Note Register and the
Trustee shall atter the Note Register accordingly.

11.8 Rectiflcation of Note Register

If:

(a) an entry is omnitted from the Note Register;

{b) an entry is made in the Note Register otherwise than in accordance with this
deed;

{c) an entry wrongly exists in the Note Register;

{d) there is an error or defect in any entry in the Note Register; or

®) default is made or unnecessary delay takes place in entering in the Note
Register that any person has ceased to be the holder of Notes,

the Trustee may rectify the same.

12 Limits on rights of Noteholders and Unitholders

121 General Limits

COther than as expressly set out in the Transaction Decuments, no Notsholder or
Unitholder shall be entitled to:

(a)

19980666

require the transfer to it of any Asset comprised in eny Trust,
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13  Trustes's Powers

interfere with or question the exercise or non-exercise by the Trustee or the
Mansger of the rights and powers of the Trustee or the Manager respectively in
their dealings with any Trust or any Asset of any Trust;

exercise any rights, powers or privileges in respect of any Asset in any Trust;

attend meetings or take part in or consent to any action conceming any property
or corporation which the Trustee as trustee of a Trust holds an interest;

terminate any Trust;

seek to remove the Manager, the Trustee, any Note Trustee, any Custodian,
any Back Up Servicer or any Paying Agent;

lodge or enter a caveat or similar instrument claiming an estate or interest in
any Land over which a Mortgage or any Related Security is heid or to which any
other Asset relates in respect of any Trust;

negotiate in any way with any Mortgagor, Onginator, Approved Seller or
Approved Seryicer in respect of any Mortgage, Loan or Related Security or with
any person providing an Enhancement Facility or Hedging Agreement to the
Trustee;

take any proceedings of any nature whatsoever in any court or otherwise or to
obtain any remedy of any nature provided that it shall be entitled to compel the
Trustee and the Manager to comply with their respective duties and obligations
under this deed and, if Noteholders are entitled o the benefit of the Security
Trust Deed and any applicable General Security Deed, the Noteholders may
compel the Security Trustae to comply with its duties and obligetions under the
Security Trust Deed and the General Security Deed; and

any recourse whatsoever to the Trustee or the Manager in their personal
capacity, except to the extent of any fraud, negligence or wilful misconduct by
the Trustee or the Manager respectively.

12.2 No liability of Noteholders or Unitholders

No Noteholder by raason of being a Noteholder, or Unitholder by reason of being a
Unitholder, shalf in respect of a Trust;

(@)

(b) -

have any liability to make any contribution to the Assets of the Trust or any
payment fo the Trustee, the Manager or any other person in relation to the
Trust, and

be under any obligation to indemnify the Trustee, the Manager or any Secured
Creditor of the Trust in respect of any of the liabilities (actual, contingent or
otherwise and whether due to any deficiency or not) of the Trustee or the
Manager in relation to, arising from or in connection with the Assets of the Trust
or the Trust generally,

other than, in respect of a Unitholder, as expressly set out in a Transaction Document.

13 Trustee's Powers

13.1 General Power

Subject te the provisions of this deed, the Trustee shall have all the rights, powers and
discretions:

150000688
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(@) of a natural person and corporation over and in the Assets ofa Trust; and

{b} which it could exercise if it were the absolute and beneficial owner of the Assets
of a Trust.

13.2 Delegation

{a) The Trustee may in respect of a Trust

(1} delegate any of the trusts vested in it by this deed and its Powers,
subject to any restrictions it thinks fit; and

(2) revoke any delegation without being responsible for any loss,

provided the Trustee has complied with this clause 13.2 and, in respect of a

Rated Trust, a notice of such delegation is given to each Designated Rating

Agency by the Trustee or the Manager on its behalf.

{b) A person who deals with a delegate of the Trustee is not required to verify that
the delegation is in foroa or that the Trustee who made the delegation is alive or
in existence.

(c} The Trustee is responsible for payment of the fees of any person appointed
under this clause 13.2 as an Expense of that Trust

(d) Excapt for its own fraud, negligenca or wilful misconduct, the Trustee is not
liable for any loss incurred as a result of any fraud, neglect, default or breach of
duty by any Securities System, or any other attomey, agent or delegate of the
Trustee {including those appeinted under clause 13.3) where the appoiniment
was made with due care.

(e The Trustee agrees that it will not in respect of a Trust:

{1 delegate a matsrial part of its rights or obligations under @ Transaction
Document; or
(2) appoint any Related Entity of it as its delegate,
unless it has received the prior written consent of the Manager.
13.3 Trustee's power to appoint attorneys and agents

The Trustee may in camying out and perfarming its duties and obligations contained in

this deed by power of attorney appeint any person to be its attorney or agent for such

purposes and with such powers authorities and discretions {not exceeding those vested
in the Trustee) as the Trustes thinks fit.
13.4 Trustee’s power to appoint advisers

The Trustee may appoint and engage any valuers, solicitors, barristers, accountants,

surveyors, property managers, real estate agents, contractors, qualified advisers and

such other persons as may be necessary, usual or desirable for the purpose of enabling
the Trustee to properly exercise its powers and perform its obligations under this deed
and the Transaction Documents. All fees, charges and moneys payable to any such
persons and all disbursements, expenses, duties and outgoings properly chergeable in
respect thereto shall constitute Expenses of the Trust to which they relate.

13.5 Power to enforce
Subject to the Transaction Documents of a Trust, the Trustee or any delegate of the
Trustee (whether pursuant to clause 13.2 or otherwise) may only exercise its rights of
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enforcement or recovery which the Trustee possesses as trustee of a Trust, including any
right of action which it may possess in respect of a default under a Mortgage, Loan or
Related Security or right of action under a Hedging Agreement or Enhancement Facility
with the prior approval or concurrence of the Manager (cther than a right of enforcement,
recovery or action against the Manager or any Related Entity of the Manager of any other
person where the Trustee believes the Manager is in a position where its personal
interests in relation to that person conflict with its duties and obligations heraunder).

13.6 Generally unlimited discretion

Subject ta the Trustee duly observing its duties, covenants and obligations under this
deed and any other Transaction Document, the Trustee has absolute discretion as to the
exercise or non-exercise of the trusts, powers, autherities and discretions vested in it by
this deed.

14 Trustee’s Covenants

141 Covenants

The Trustee shall:

(a}

(b)

(c)

(@)

(e)

M

(9)

(h)

18900066

act continuously as trustee of each Trust until the Trust is terminated as
provided in this deed or the Trustee has retired or been removed from office in
the manner provided in this deed,

act honestly and in good faith and comply with ell laws in the performance of its
duties and in the exercise of its discretions under this deed;

exercise such diligence snd prudence as a prudent person of business would
exercise in performing its express functions and in exercising its discretions
under this deed, having regard 1o, subject to this deed, the interests of the
Unltholders and the Noteholders,;

carry on and conduct its business in so far as it relates to this deed in a proper
and efficient manner;

do everything and take all such actions which are necessary (Including, without
limitation, obtaining all such authorisations end approvals as are appropniate) to
ensure that it is able o exerclse all its powers and remedies and parform all its
obligations under this deed, the Transaction Documents and all other deeds,
agreements and other arrangements entered into by the Trustee pursuant to
this deed;

not, except in accordance with the Trensaction Documents, lake any action to
or agree to:

{1) wind up or taminate any Trust; or

(2} sell, ransfer, dispose of, morigage, charge, encumbsr or otherwise
deal with, or part possession with, the Assets of a Trust;

not, in its capecity as trustee of a Trust, engage in any business or activity in
respect of that Trust except as contemplated or required by the Transaction
Documents;

except as conternplated or required by the Trensaction Documents, not, in
respect of that Trust, guarentee or become obiigated for any debts of any other
entity or hold out its credit as being available to settle the obligations of others;
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(k)
{
(m}

in respect of listed Notes, comply with alf reasonable directions from the
Manager regarding the rules and regulations of the relevant Stock Exchange on
which those Notes are listed;

if any agent, delegate or sub-contractor of the Trustee breaches any obligation
or duty imposed on the Trustee under this deed or any other Transaction
Document in relation to the Trust where the Manager reasonably believes that it
will have an Adverse Rating Effect the Trustee will remove such agent,
delegate or sub-contractor of the Trustee within 45 days' of notice from the
Manager to the Trustee to remove any agent, delegate or sub-contractor of the
Trustee;

promptly forward to the Manager all notices, reports, circulars and other
documents received by it or on ite behalf as trustee of a Truat;

property perform the functions which are necessary for it to perform under alfl
Transaction Documents; and

comply with any other covenants which are set out in an Issue Notice for that
Trust.

14.2 Trustee will implement Manager’s directions

(a)

(b}

(c)

Subject to this deed and any other Transaction Document to which it is a party,
the Trustee will act upon all directions given to it by the Manager in accordance
with the terms of this deed.

Whenever any certificate, notice, proposal, direction, instruction or other
communication is to be given by the Manager to the Trustee, the Trustee may
accept as sufficient evidence as to the form and content thereof a document
reasonably believed to be signed on behalf of the Manager by any Authorised
Signatory of the Manager.

The Trustee shall not be responsible for any loss arising from any act, neglect,
mistake or discrepancy of the Manager or any officer, employee, agent or
delegate of the Manager in preparing any such document or in compiling,
verifying or calculating any matter or information contained in any such
document, provided that the Trustee ia not actually aware that such document is
not genuine and comect, whether or not an error in any such information,
document, form or list is reproduced by the Trustes in any step taken by it.

14.3 Restrictions on directions

The Manager must not direct the Trustee to do anything, or refrain from doing anything, in
connection with a Trust if doing, or not doing, that thing may:

(@)
{b)

(c)
(@)
(e}

18080968

have a Material Adverse Effect or an Adverse Rating Effect;
lead to the Trustee:

{1) incurring any actual or potential Tax liability (unless the Trustee can
pay the Tax without affecting its ability to comply with its payment
obligations 1o the Secured Creditors of any Trust); or

(2) becoming a member of a Tax Consolidated Group;
be illegal or contrary to the terms of the Transaction Documents;
result in the Trustee breaching a fiduciary duty in respect of that Trust; or

raesutt in the Trustee incurring a personal liability in circumstances where the
Trustee is not satisfied that it is adequately indemnified against that liability.
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Custodian

The Trustee may lodge all documents of title to or evidencing Assets in its vault or, with
the prior consent of the Manager (such consent not to be unreascnably withheld or
delayed), in the vault of a recognised custodian or sub-custodian, on bshalf of the
Trustee or with any Securities System or any operalor or depository of any Securities
System to the order of the Trustee or of a ¢custodian or sub-custodian on behalf of the
Trustee.

Trustee's Fees and Expenses

16.1

15.2

16

Trustee’s fea

In consideration of the Trustee performing its functions and duties under the Transaction
Documents, the Trustee shall be entitied for its own use and benefit to be paid such fee
as is, or the methed of calculation of which is, specified in the relevant Issue Notice for
that Trust on such dates as are specified in, and paid in accordanee with, the relevant
Issue Notice for that Trust. Such fee shall be determined for a Trust on or prior to the first
Note lssue Date for that Trust and, subject to this deed, shall apply for the duration of the
Trust.

Expenses

{a} in addition to the Trustee's remunenation pursuant to clause 15.1, the Trustee
shall pay, or be reimbursed, from a Trust all Expenses that relate to the Trust.

(b) The Trustee shali segregate, and apply, all Expenses to the Trust to which they
relate.

Retirement of Trustee

16.1

Retirement for cause - Trusts

The Trustee shall retire as trustee of the Trusts if and when directed o do so by the
Manager in writing, which direction must be given it

(a) an Event of Insolvency has occurred and is continuing in relation to the Trustes
in its personal capacity,;

(b) effective control of the Trustee alters from that subsisting as at the date of this
deed;

{c) the Trustee merges ar consolidates with another entity, whether by schems of
arrangement, zkeover or otherwise, without the resulting merged or
consolidated entity assuming the Trustee’s obligations under each Transaction
Document; or

{d) the Trustee is required to retire by law.
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16 Retirement of Trustee

16.2 Retirement for cause — a Trust

The Trustee shall retire as trustee of a Truet if and when directed to do so by the
Manager in writing, which direction must be given if a Trustee Default occurs with respect
fo that Trust,

16.3 Manager may remove recalcitrant Trustee

If the Trustee fails to refire within 30 days of being directed by the Manager in writing in
accordance with clause 16.1 or 16.2 the Manager shall thereupon have the right to and
shall by deed poll executed by the Manager remove the Trustee from its office as trustee
of the Trusts or the relevant Trust (as applicable).

16.4 Manager appoints replacement

(@)

(b)

On the retirement or removal of the Trustee under clause 16.1, 16.2 or 16.3, the
Manager shall be entitled to appeint in writing a professional commercial trustee
company to be the new Trustee under this deed in respect of each relevant
Trust. Until the appointment of the new Trustee is completed the Manager shall
act as Trustese and will be entitled to the same rights under the Transaction
Documents of the Trust that it would have had if it had been party to them at the
dates of those documents, until a successor trustee ie appointed.

The Manager agrees to use its best endeavours to ensure that a new Trustee is
appointed for a Trust as soon as possible.

16.5 Voluntary retirament

The Trustee may only voluntarily retire as trustee of the Trusts if the following conditions
are satisfied;

(@)

(b)

the Trustee must give the Manager three months’ {or such lesser peried of the
notice as the Trustee and the Manager agres} written notice of its intsntion to
retire; and

the Trustee must select as a new Trustee of the Trusts a profassional
commaercial trustee company whose identity is acceptable to the Manager
{acting reasonably) and which enters into the deed referred to in clause 16.8
and such other documents as are necessary for it to assume the obligations,
duties, rights and antittements of the outgoing Trustee under the then
Transaction Documents. If the Trustee and the Manager cannot agree to the
identity of the new Trustee, the outgoing Trustee may appoint a new Trustee as
of the date of the proposed retirement provided that the outgoing Trustee has
given at least 5 Business Days’ prior written notice of the proposed appointment
of such new Trustee as of the daie of the propesed retirement

16.6 New Trustee and Rated Trusts

In respect of a Rated Trust:

(a)

(b)

16850964

the Manager shall notify each Designated Rating Agency of the retirement or
removal of the Trustee; and

any appointment of a new Trustee must not be made if it would have an
Adverse Rafing Effect and the new Trustee shall not be appointed without prior
writter notice being given by the Manager to each Designated Rating Agency.
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16.7 Obligations upon replacement of Trustee

Upon retirement or removal of the Trustee in accordance with the provisions of this
clause 16:

(a)

(b)

()

the outgoing Trustee shall vest each relevant Trust, or cause these to be
vested, in the new Trustee;

provided there has been payment to the Manager or the new Trustee (as the
case may be} of all sums due to it by the cutgoing Trustee under this deed at
the date thereof, the ouigeing Trustee shall be released from all further
obligations under this deed in respect of the relevant Trust provided shways that
no ralease under this clause 16.7 shall extend to any existing or antecedent
fraud, negligence or wilful misconduct on the part of the outgeing Trustee or ite
officars or employees or any other person or entity for whom it is responsible
undar clause 13.2{d); and

the new Trustee must as soon as practicable thereafter give notice of the
retirement or removal of the outgoing Trustee to the Noteholders.

16.8 New Trustee to execute deed

(a)

(b)

Any corporetion appointed as the new Trustee shall, in respect of each relevant
Trust, exacute a deed in such form as the Manager may require whereby such
corporation shall undertake to the Manager (such undertaking to enure for the
benefit of the Manager, the Unitholderz and the Secured Creditors jointly and
severally) to be bound by all the obligations of the outgoing Trustee under this
deed and the other Transaction Document to which it is a party from the date of
such deed and on the same terms as contained in this deed and those
Transaction Docurnents. The new Trustee shall and may thereafter exercise all
the powers and enjoy all the rights and from the date thereof shall be subject to
all duties and obligations of the Trustee under this deed and the other
Transaction Documents as fully as though such new Trustee had been
originally nemed as a party to this deed and those Transaction Documents.

The new Trustee in such deed shall indemnify the outgoing Trustee for the
amoun of all Notes in respect of each relevant Trust issued in the name of the
outgoing Trustee and maturing on or after the date of the retirernent or removal
of the outgoing Trustee and for all other liabilities and expenses incurred by the
outgoing Trustee for which it is entitled to be indemnified out of the relevant
Trust and which have not been recouped by it, provided that the liability of the
new Trustee under such indemnity shall be limited to the same extent provided
for in clause 27.5 and any payment shall rank as an Expense of the Trust.

16.8 Manager and outgoing Trustee to settle amounts payable

(a)

{b)

19860066

The Manager shall be entitied to settle with the outgoing Trustee the amount of
any sums payable by the outgoing Trustee to the Manager or the new Trustes
or by the Manager to the outgoing Trustee under this deed and to give or accept
from the outgoing Trustee a discharge in respect thereof.

Any such egreement or discharge shall (except in the case of any existing or
antecedent fraud, nagligence or wilful misconduct on the part of the outgoing
Trustee or its officars or employees or any other person or entity for whom it is
respongible under clause 13.2(d)) be conclusive and binding upon all persons
{including the Manager, the new Trustee, the Unitholders end the Noteholders).
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16.11

16.12
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17 The Manager
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Delivery of books, documents, etc

(a) Upon the retirement or removal of the Trustee in accordance with the provisbns
of this clause 18 the outgoing Trustee must deliver to the new Trustee
appointed in respect of any Trust or the Manager if it is acting as Trustee the
Data Bage and all other books, documents, records and property whatsoever
relating to the Trusts. Subject to clause 18,12, the costs and expenses of this
incurred by the new Trustea (but not the outgoing Trustee) are to be paid out of
the relevant Trust as an Expense of the Trust. The outgoing Trustee will be
entitied to take, and retain as its own property, copias of such books,
documents and records, subject to all dutles of confidentiality and all applicable
laws.

{b) The outgoing Trustee may request that the Manager and/or the new Trustee
provide to it copies of such books, documents and records in its possession
which are reasonably required by the outgoing Trustee upon the giving of
reasonable written notice by the outgoing Trustee, The Manager and the new
Trustee must provide these documents as soon as practicable, subject to the
outgoing Trustee agreeing to such confidentiality reqwrements as may be
reasonably stipulated,

Further steps

Without limiting clause 16.10, if the Trusiee retires or is removed as Trustee of a Trust, it
agrees to do anything the new Trustee reasonably asks {such as obteining consents, and
signing, producing and delivering documents including a retirement and appointment
document) to give effect to the retirement and the appointment of the new Trustee.

Costs of retirement or removal
If clausa 16.1, 16.2 or 18.3 applies, everything the Trustee is required to do under this
clause 16 is at the Trustee's own expense, otherwise, everything the Trustee is required

to do under this clause 18 is to be paid out of the relevant Trust as an Expense of that
Trust

The Manager

171

17.2

Appointment of Manager

The Manager is eppointed, and agrees to act, as the manager of the Trusts upon and
subject to the terms of this deed.

Complete powers of management

The Manager shali carry out and perform the duties and obligations on its part contained
in the Transaction Documents and, subject to the Transaction Documents of each Trust,
shall have full and complete powers of management of the Trusts, including without
limiting the generelity of the foregoing:

{a) the acquisition, origination, administration and servicing of the Assets,
borrowings and other liabilitles of the Trusts;

{b) the conduct of the day to day operation of the Trusts; and
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{c) the entering into, and exercising rights or complying with obligations under, the
Transaction Documents,

together the Trust Business.

17.3 Manager's power to delegate

{a) Without in any way affecting the generality of the foregoing, the Manager may in
carrying out and performing its duties and abligations contained in this deed:
(1) (Delegate to employees) delegate to any of its officers and

employees all acts, matters and things (whather or not requiring or
involving the Manager's judgment or discretion);

(2 (Appoint attorneys) by power of attorney appoint any person to be its
attorney or agent for such purposes and with such powers authorities
and discretions (not exceeding those veeted in the Manager) as the
Manager thinks fit; and

{3) (Appoint agents and sub-agents) appoint by writing or otherwise
any person to be agent or sub-agent of the Manager as the Manager
may think necessary or proper for such purposes and with such power
authorities and discretions {not exceeding those vested in the
Manager) as the Manager thinks fit,

provided that notwithstanding any delegation or appointment under this clause

17.3 the Manager shall remain fiable for the performance of its duties and

obligations and for the acts or omissions of any officer, employee, attorney,

agent, sub-delegata or sub-agent to whom any delegation has been made or
who has been appointed under this clause 17.3 and shall be solely responsible
for the fees and expenses of such officer, employee, aftorney, agent, sub-
delegate or sub-agent.

(b The Manager agrees to exercise reasonable care in salecting any delegate,
attomey or agent and to supervise their actions. When selecting and appointing
any delegate, attorney or agent, the Manager must be satisfied that the
delegate, attomey or agent will exercise its functions consistently with any
relevant Transaction Documents in good faith and using reasonabie care.

17.4 Manager's power to appoint advisers

The Manager may appoint and engage any valuers, solicitors, barristers, accountants,

surveyors, property managers, real estate agents, contractors, qualified advisers and

such cther persons as may be necessary, usual or desirable for the purpose of enabling
the Manager to properly exercise its powers and perform its obligations under this deed
and the Transaction Documents. All proper fees, charges and moneys payable to any
such persons and all disbursements, expenses, duties and outgoings reasonably incurred
and properly chargeable in respect thereto shall constitute Expenses of the Trust to which
they ralate.

17.5 Manager cannot bind Trustee unless authorised

The Manager acknowledges that in exerdsing its powers, authorities and discretions

vested in it and carrying out and performing its duties and obligations in relation to any

Trust or any Asset, whether pursuant to this deed or any other deed, agreement or othar

arrangement, neither it nor its delegate has any power to bind the Trustee, otherwise than

as expressly provided in this deed or such other deed, agreement or other armangement.
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17 The Manager

17.6 Manager's Fees

In consideration of the Manager performing its functions and duties under this deed in
respect of a Trust, it will be entitled for its own use and benefit to be paid from the Trust
tha fee, or the method of calculation of which is, specified in the lssue Nofice for that
Trust on such dates as are specified in, and paid in accordance with, the Issue Notice for
that Trust.

17.7 Costs and expenses of Manager

(a)

(b}

(c)

(d)

(€)

The Trustee in respect of a Trust agrees to pay or reimburse the Manager for:

(1N the Manager's reasonable and properly incurmed costs and expense in
connection with:

(A) the negofiation, preparetion, execution and registration of
any Transaction Document; and

(B) the general on-going administration of the Transaction
Documents (excluding any indamnity provided by the
Manager); and

(2) Taxes and fees (including registration fees) and fines and penalties in
respect of fees paid, or that the Manager reasonably befieves are
payable, in connection with any Transaction Document or & payment
or receipt or any other transaction contemplated by any Transaction
Documeant. However, the Trustee need not pay a fine or penalty in
connection with Taxes or fees to the extent that it has placed the
Manager in sufficient cleared funds for the Manager to be able fo pay
the Taxes or fees by the due date.

The Trustee agrees to pay amounts due under this clause 17.7 on demand from
the Manager.

The amounts rafermed to in this clause 17.7 are:

(1) not payable to the extent they are due ta the Manager's fraud,
negligence or wilful misconduct; and

(2) shall be paid in accordance with the relevant lssue Notice.

The Trustee agrees that the costs and expenses referred to in clause 17.7(a)
include reasonable legal coats in accordance with any written agreement as to
legal costs (whether or not the Trustes is a party to that agreement;} or, if no
agreement, on whichever is the higher of a full indemnity baslis or solicitor and
own client basis.

if any costs or expenses referred to in this clause 17.7 relate to more than one
Trust with tha same Manager, the Manager may, acting reasonably, apportion
them between those Trusts. Any apportionment by the Manager is conclusive in
the absence of evidence to the contrary.

Any costs and expenses of the Manager to be paid or reimbursed by the
Trustee under this clause 17,7 are to be paid out of the relevant Trust as an
Expense of that Trust.

17.8 Indemnity by Manager

The Manager indemnifies the Trustee in respect of a Trust from and against any costs,
expenses or liability which the Trustee may incur (whether directly or indirectly) as a
conseguence of

19800868
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18 Manapers covenanis

a failure by the Manager to comply with its obligations under any Transaction
Documents;

non-compliance by the Manager with any law or regulation;

any error or omission in any instructions or information given by the Manager to
any other person; or

any fraud, negligence or wilful misconduct on the part of the Manager.

18 Manager's covenants

18.4 General

The Manager shall take such action as is consistent with its powers under this deed to
assist the Trustee to perform its obligations under this deed.

8.2 Covenanis

The Manager shall, in relation to a Trust:

(a)
(v

()

(d

(e}

(f
(e}

{h)

19890866

carmy on the day-to-day administration, supervision and mansgement of the
Trust Business in accordance with the Transaction Documents;

comply with its obligations under the Transaction Documents, all laws and
requiremments of any Government Agency and make all filings required in
connection with the Assets of the Trust with any Govemment Agency (including
the registration of the General Security Deed on the register maintained in
respect of the PPSA);

nof, in performing its duties under the Trensaction Documents, take any action
which would cause the Trustee to be in breach of any law, rule orregulation
applicable to the Trustee or to be in breach of the Trustee’s obligations under
the Transaction Documents;

make available to the Trustee for inspection all of the books of each Trust
maintained by the Manager and give to the Trustee such written or oral
information as the Trustee reasonably requires with respect to all matters
relating to each Trust;

promptly notify the Trustee if it becomes actually aware that any representation
or wamranty made or taken to be made by or on behalf of the Manager in
cannection with any Transaction Document is incorrect when made or taken to
be made;

forthwith pay to the Trustes, within one Business Day of receipt, all moneys
coming into its hands belonging to the Trusts or payable to the Trusts;

keep any Assets which it may come to hold from time to time separate from any
other property bslonging to or entrusted to or held by the Manager;

prepare of cause to be prepared all notices and statements which the Trustee is
required to serve under any of the provisions of this deed or the other
Transaction Documents and shall produce such nofices and statements (as the
case may be) to the Trustee prior to the issue of the same (unless otherwise
waived by the Trustee};
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{a)

18 Manager's covenants
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armange for the delivery of any consents or notices required to be provided to
the Trustee in connection with any proposed amendment to any Transaction
Documents;

submit to the Trustee all circulars, offer letters, notices, reports and the like from
the Manager to Noteholders, or prospective Notehokders, for the Trustee’s
consent prior to the issue of the same (unless otherwise waived by the Trustee);

provide all necessary calkeulations to enable the Trustee to comply with its
obligation to meke payments under the Transaction Documents and direct the
Trustee to make all payments (as and when they fall due) out of a Trust to any
duly empowered Govemment Agency for Taxes levied upon the Trust or upon
the Trustes in its capacity as trustee of the Trust;

on request, give to the Trustee such notices, reports, financial statements and
other material or information as it may reasonably require in relation to the
performance of its duties;

monitor all Transaction Documents in respect of a Trust (including any
payments made in respect of a Transaction Document);

promptly notify the Trustee if it is required to retire in accordance with this deed;

properly perform the functions which are necessary for It to perform under the
Transaction Documents to which it is a party;

promptty deliver to the Custodian after settiement of the relevant Loan
originated under an Origination Deed all documentation and other records
obteined by the Manager in performing its obligations under this deed; and

provide such other services to the Trustee as are implicit in, contemplated by, or
incidental to, its obligations as Manager under the Transaction Documents.

18.3 Additlonal Covenants by Manager

The Manager shall:

(a)

()

(c)
(d)

(e}
n

19960864

act honestly, in good faith and using reasonable care in the performance of its
duties and in the exercise of its discretions under tha Transaction Documents;

exercise auch diligence and prudence as a prudent manager would exercise in
performing its express functions and in exercising its discretions under the
Transaction Documents, having regard to, subject to this deed, the interests of
the Unitholders and the Noteholders;

carry on and conduct its business in so far as It relates to this deed in a proper
and efficient manner;

do everything and take all such actions which are necessary (including, without
iimitation, obtaining all such authorisations and approvals as are appropriate) to
ansure that it is able to exercise all its powers and remedies and perform ali its
obligations under this deed, the Transaction Documents and all other deeds,
agreements and other ammangements entered into by the Manager pursuant to
this deed,

not take any action or omit to take any action knowing it could have an Adverse
Rating Effect;

in raspect of listed Notes not cause the Trustee to breach the rules and
regulations of the relevant Stock Exchange on which those Notes are from time
to time listed and will give such necessary directions to the Trustee to enable
the Trustee to comply with its obligations under such rules and regulations of
such Stock Exchange; and
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(g) comply with any other covenants in respect of a Trust as set out in the Issue
Notice for that Trust.
19  Retirement of Manager
19.1 Retirement for cause - Trusts

18.2

19.3

194

19.5

The Manager shall retire from the management of the Trusts if and when directed to do
so by the Trustee In writing, which such direction shall only be given if an Event of
Insolvency has occumed and is continuing in relation to the Manager.

Retirement for cause — a Trust

The Manager shall retire from the management ofa Trust if and when directed to do so
by the Trustee in writing, which such direction shall only be given if a Manager Default
has occurred and is continuing in respect of that Trust

Trustee may remove rocalcitrant Manager

If the Manager fails to retire withm 30 days of being directed by the Trustee in writing in
accordance with clause 19.1 or 19.2, the Trustee shall thereupon have the right to and

shall by deed poll executed by the Trustee remove the Manager from the management of

the Trusts or the relevant Trust.
Trustee appoints replacement Manager

On retirement or removal of the Manager in accordance with clausa 18.1, 19.2 or 18.3,

the Trustee shall be entiled to appoint some other corporation to be the Manager of each

relevant Trust and until such appeintment is completed the Trustee shall, subject to this
deed and to any approval required by law, act as Manager and shall be entitied to the
Manager's remuneration under this deed and will be entitled to the same rights under the
Transaction Documents of the Trust that it would have had if it had been paty to them at
the dates of those documents, until a replacement manager is appointed.

Voluntary retirement

(a) The Manager may voluntarily retire at any tirne from the management of the
Trusts if:

1) it gives to the Trustee three months’ notice in writing (or such lesser
pericd of notice as the Manager and the Trustee agree) of its intention
to retire; and

{2) subject to clause 18.5(b), it selects as a new Manager of the Trusts a
corporation which is acceptable to the Trustes and which enters into
the deed referred to in clause 18.8 and such other documeants as are
necessary for it to assume the obligations, duties, rights and
entitlernents of the outgoing Manager under the then Transaction
Documents,

(b) If the outgoing Manager does not propose a replacement at least 30 days

hefore the date the outgoing Manager proposes to retire or the Trustee does not

approve of the replacement proposed by the outgoing Manager, the Trustee
must appoint 8 new manager as of the date of the proposed retirement provided
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19.7

18.8

18.9

18 Refirement of Manager
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that the Trustes has given at least 5 Business Days’ prior written notice of the
proposad appointment of such new Manager as of tha date of the proposed
retirement. An appointment is not complete until the new Manager enters into
the deed and other documents referred o in clause 19.5(a)(2), and until such
appointment is completed the Trustee shall, subject to this deed and any
approval required by law, act as Manager and shall be entitled to the Manager's
remuneration under this deed and the other relevant Transaction Documents for
the Trusts during the period that the Trustee acts as Manager {in addition to any
remuneration that the Trustee is entitled to under this deed or the other relevant
Transaction Documents as trustee).

New Manager and Rated Trusts

in respect of a Rated Trust:

(a) the Trustee shall notify each Designated Rating Agency of the retirament or
removal of the Manager; and

(b any appointment of a replacement manager must not be made if it would have
an Adverse Rating Effect and a replacement manager shall not be appointed
without prior written notice being given by the Trustee to each Designated
Rating Agency.

Obligations upon replacement of Manager

Upon retirement or removal of the Manager in accordance with clause 19:

{a) pravided there has been payment to the Trustee of all sums due to it by the
outgoing Manager under this deed at the date thereof, the outgoing Manager
shall be released from ell further obligations hereunder in respect of each
relevant Trust provided always that no release under this clause 19.7 shall
extend to any existing or antecedent fraud, negligence or wilful misconduct on
the part of the outgeing Manager or its officers, employess, attomeys, agents,
delegates, sub-delegete or sub-agent; and

{b} the new Manager must as soon as practicable thereafter give notice thereof to
the Noteholders.

New Manager to execute deed

A new Manager shafl, in respect of each relevant Trust, execute a deed in such form as
the Trustee may require whereby the new Manager shall undertake to the Trustee (such
undertaking to enure for the benefit of the Trustee, the Unitholders and the Secured
Creditors jointly and severally) to be bound by all the covenants on the pert of the
Manager under this deed and the other Transaction Documents to which it is a party from
the date of such deed on the same terms as contained in those Transaction Documents
and from such date the outgoing Manager shall be absolved and released from
complying with all such covenants. The new Manager shall and may thereafter exercise
all the powers and enjoy all the rights and shall be subject to all the duties and obligations
of the Manager under those Transaction Documents as fully ss though the new Maneger
had been originally named as a party to those Transaction Documents.

Settlement and discharge

The Trustee shall settie with the outgoing Manager the amount of any sume payable by
the outgoing Manager to the Trustee or by the Trustee to the outgoing Manager and shall
give to or accept from the outgaing Manager a discharge in respect of those sums which
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shall be conclusive and binding as between the Trustee, the outgoing Manager, the new
Manager, the Unitholders and the Notehaldars.

Manager’s entiiements on retirement or removal

Notwithstanding the Manager's retirement or removal in respect of a Trust it shall retain
its entitement to the Manager's Fee provided always that the Manager's Fea shall be
payable subject to the following:

(a) the final Fee Payment Date shall be the date of retirement or, in the case of
removal, the date of the Manager Default leading to removal; and

{b} the payment shall be reduced by any indebtedness and/or liability which the
Trustee reascnably considers has arisen or may arise and for which the
Manager is liable under the provisions of the Transaction Documents.

Delivery of books, documents, etc.

(a) Upon the ratirement or removal of the Manager in accordance with the
provisions of this clause 19, the outgoing Manager must deliver to the new
Manager appointed in respect of any Trust or the Trustes if it is acting as
Manager the Data Base and all other books, documents, records and property
whatsoever relating to each relevant Trust. Subject to clause 18.13, the costs
and expenses of this incurred by the new Manager (but not the cutgoing
Manager) are to be paid out of the relevant Trust The outgoing Manager wilk be
entitied to take, and retain as its own property, copies of such books,
documents and racords.

{b) The outgoing Manager may request that the new Manager and/or the Trustee
provide to it copies of such booke, documents and records in its possession
which are reasonably required by the cutgoing Manager upan the giving of
raasonable written notice by the outgoing Manager. The new Manager and the
Trustee must provide such books, documents and records as soon as
practicable, subject to the outgoing Manager agreeing to such confidentiality
requirements as may be reasonably stipulated.

Further steps

Without limiting clause 19.11, if the Manager retires or is removed as Manager of a Trust,
it agrees to do anything the new Manager reasonably asks (such as obtaining consents,
and signing, preducing and delivering documents including a retirement and appointment
document) to give effect to its retirement or removal and the appointment of the new

Manager.
Costs of retirement or removal

If clause 18.1, 19.2 or 19.3 applies, everything the Manager is required to do under this
clause 19 is at the Manager's own expense, otherwise, sverything the Manager is
required to do under this clause 19 is to be paid out of the relevant Trust as an Expense
of that Trust

Waiver of Manager Defaults
Subject to first giving notice to eech Dasignated Rating Agency for a Rated Trust and the

Transaction Documents, the Trustee may waive any Manager Default or any other default
by the Manager under a Transaction Document, provided such waiver does not have an
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Adverse Rating Effect on the Notes of that Rated Trust. On any such waiver, the
Managar Default or the other default shall cease to exist, and that waiver shall not be
deemed to extend to any subsequent or other Manager Default or other default or impair
any right consequent on a Managear Default or other default except to the extent
expressly walved.

18.15 Sintex name property of Sintex Consolidated Pty Limited

(=

{b)

(©)

All right, title and interest in and to the name ‘Sinfex’ and any derivative of that
name and all intellectual property rights in connection with it is the property of
Sintex Consolidated Pty Limited {or its Related Entities).

If Sintex Consolidated Pty Limited has been removed or has retired as
Manager, the new Manager must promptly take whatever action may be
necessary (including directing the Trustee) to remove ‘Sintex’ and any
derivative of that name and any other words or any other letters, words or
expressions which might express or imply an association with *Sintex’ from the
titla of the Trusts and this deed and such letters, words or expressions must not
then be used in any connection with the Trusts and this deed.

This clause 19.15 does not apply if the new Manager obtains tha consent of
Sintex Consolidated Pty Limited to not take the action set out in this clause
19.15.

20 Investments of the Trusts

20 Invesiments of the Trusts

20.1 Primary Investment Policy

The primary investment policy and activities of each Trust shall be to:

()
(b)
{c)
(d)
(e}

n

grant Loans upon the security of Mortgages and Related Securities;
acquire Loans secured by Mortgages and Related Securities;
administer, collect and otherwise deal with Assets of the Trust;
issue Nates;

enter into and exercising rights or complying with obligations under the
Transaction Documents and the transactions in connection with them; and

any other activities in connection with the above.

20.2 Authorised Investments only

Subject to this deed and the Transaction Documents, each Trust shall comprise only
assets and properly which are Authorised Investments as at the date of their acquisition.

20.3 Manager selocts Authorised Investments

(@)

19640856

Subject to the terms of this deed and the Transaction Documents, the Manager
alone shall have full discretion to determine, and it shall be the duly of the
Manager to:

(N recommend or to propose in writing to the Trustee:
{A) the manner in which any moneys forming part of a Trust
shall be invested,
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(B) what acquisitions, purchases, sales, transfers, exchanges,
collections, realisations or alterations of Assets of the Trust
shall be effected; and
{C) when and how the same should be effected; and
(2) give to the Trustee all directions which the Truatee may desire in
relation to those matters.
{b) Subject to the terms of this deed and the Transaction Documents, the Trustee

must give effact to all such recommendalions or proposals by the Manager as
are communicated in writing by the Manager to the Trusiee in accordance with
this clause 20.3.

Disposal or realisation of Authorised Investments

(a) Subject to clause 20.4{b} and the Transaction Doecuments, Authorised
Investments in regpect of a Rated Trust shall be held until their maturity (and
the Trustee shall accordingly not have power to dispose of or realise any
Authorised Investment in a Rated Trust) provided that nothing in this deed shall
affect the rights, powers, duties and obligations of the Trustee in relation to

enforcing any Mortgage, Loan or Related Security or otherwise in relation to any

right of action under a Hedging Agreement or Enhancement Facility in
accordance with clause 13.5.

(b) Subject to the Transaction Documents, the Trustee shall have power to dispose
of or realise any Authorised Investment in a Rated Trust if the Manager
confirms to the Trustee in writing that the disposal or realigation of the
Authorised Investment will not lead to a loss or where fo continue to hold such
Authorised Investment would:

{n resuit in e breach of this deed;
(2} have an Adverse Rating Effect; or

{3) in the opinion of the Manager, be prejudicial to the interests of
Noteholders in the Rated Trust.
{c) The Trustee may only exercise its power of disposal or realisation pursuant to
clauses 20.4({a) and 20.4(b) on the written direction of the Manager.
{d) Subject to clauses 20.2 and 20.1 there shall be no restriction on the disposal or

realisation of or temporary investment or reinvestment in Authorised
Investments in a Trust which is not 2 Rated Trust.

&) On the setlement of the discharge, realisation or disposal of an Asset, the
Trustee mey accept the proceeds thereof in the form of a bank cheque payable
to the Trustee.

Temporary investment

Upon receipt of a prior written direction from the Manager, the Trustee shall in respect of
a Trust cause cash on hand which represents the income or capital of the Trust and
which is not required for:

{a) the immediate payment of the Expenses of the Trust; or
(b} the immediate payment of amounts payable under the Transaction Documents,

to be invested in Authorised Investments provided that such Authorised Investments to
the extent these represent moneys required for payment to the Secured Creditors or a
Unitholder of the Trust shall mature on a date on or before the due date for such
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payment. The Trustee will not be liable to any party for any losses sustained in
connection with such Authorised Investments unless such losses result fram the fraud,
negligence or wilful miscanduct of the Trustee.

20.6 Segregation of Assets and liabilities of a Trust

(@)

(b)

()

The Trustee must ensure that no money or other Assets of a Trust are co-
mingled with the money or other Assets of anather Trust.

Any liabilities fo the extent that they relate to a Trust shall not be aggregated
with any liabilities of any other Trust or oftset against the Assets of any Trust
other than the Trust of which those liabilities form a part or to which they relate.
The Assets of a Trust shall not be available to meet any liability of any Trust
other than the Trust of which those Assets form a part.

The Trustee must account for the Assets of a Trust separately from the Assets
of each other Trust and must account for the Fabilidles in respect of a Trust
separately from liabilitias of each other Trust. The Manager must ensure that all
of the Assets and liabilities of a Trust are separately allocated in the records of
that Trust from Assets and liabilities of any other Trust

20.7 Transfers batween Trusts

19680688

()

(b}

()

A transfer of Assets from one Trust (Firet Trust) to another Trust (Second
Trust) (an Inter-~Trust Transfer) may be effected under a Sale Notice, Issue
Natice, or as agreed between, amongst athers, the Trustee in its capacity as
trustee of the First Trust and Second Trust, the Approved Servicer and the
Manager (Transfer Agreement) and may includs:

{1} representations, warranties and undertakings by the Manager, the
Approved Servicer and the Approved Seller for the benefit of the
Trustee in its capachty as trustee of the Secand Trust; and

{2} provisions specifying the effect of any breach of a representation,
warranty or undertaking referred to in clause 20.7(a){(1);

The Manager must not direct the Trustee to transfer any Assets pursuantto an
Inter-Trust Transfer unless:

(1) the Irter-Trust Transfer is in accordance with Transaction Documents
of that Trust and wilt not cause an Event of Default;

(2) to the axtent that any of the Assets to be subject to the inter-Trust
Transfer are not able to be transfermed without the consent of the
Security Trustee under the General Security Deed for the First Trust,
the Security Trustee consents to the Inter-Trust Transfer;

3 the Residual Income Unithelders in the First Trust are the same as the
Residual Income Unitholders in the Second Trust or otherwise
consent to the Inter-Trust Transfer; and

(H) the Inter-Trust Tranafer will not give rise to an Adverse Rating Effect.

If the Manager directs the Trustee to transfer any Assets pursuant to an Inter
Trust Transfer, by giving the direction the Manager is taken to confirm to the
Trustee that:

(1) if all parties to the Transaction Decuments of the First Trust, and all
obligors in respect of the Authorised Investments of the First Trust
{excluding any Authorised Investments which have been written-off],
comply in full with their respective obligations under the relevant
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agreemants or arrangements entered into with the Trustee in
connection with the First Trust, and having regard to:

{A) the terms of those agreements or arrangements (including
the Transaction Documants of the First Trust),

{:}] the terms of the Authorised Investments of the First Trust;
{C} the anticipeted liabilities of the First Trust, and
(D) ali other information available to the Manager,

the Trustee wilt have sufficient funds available to it to enabie it to
comply with its payment obligations under the Transaction Documents
of the First Trust; and

{2) the Manager is satisfied that any conditions precedent to the Inter
Trust Transfer under any Transaction Document of the First Trust or
the Second Trust have been satisfied.

{d) The Trustee, as frustee of the Secend Trust, must pay the relevant purchase
price for any Assets which are the subject of any InterTrust Transfer on the
date specifiad in the relevant Sale Notice, Issue Nofice or Transfer Agreement
{Transfer Date) in accordance with Transaction Documents of that Trust. If the
Trustee pays the relevant purchase price the Inter-Truat Transfer takes effect
on and from the relevant Transfer Date.

{e) The Managser shall, if specified in, and in accordance with, the provisions of the
relevant Issue Notice, Sale Notice or Transfer Agreement, prompily calculats
and direct the Trustee in its capacity as trustee of the First Trust and the
Second Trust to pay or receive (as applicable) as an adjustment to the

purchasa price:
N any accrued interest under the relevant Loans; and
(2) any rapald or prepaid principal in respect of the relevant Loans,

in each case as at the Transfer Date.
)] With effect on and from the Transfer Date:

(1) the Assats which are the subject of the Inter-Trust Transfer and any
rights relating to those Assets (including the benefit of any
representation, warranty, undertaking or indemnity in relation to those
Assets given to the Trustee as trustee of the First Trust) cease to be
Assets of the First Trust and become Assets of the Second Trust; and

{2) the purchase price ceases to be an Asset of the Second Trust and
bacomes an Asset of the First Trust

(@) An Inter-Trust Transfer does not affact the Trustee's accrued rights in relation
to the Assets which are subject to the Inter-Trust Transfer (whether arising
under this deed or at law and including any right of indemnity) in connection
with performance of its obligations as trustee of the First Trust

(h) Each Unitholder is bound by any Inter-Trust Transfer and no Unitholder has any
right to claim that any such Inter-Trust Transfer is in breach of trust or
constitutas fraud, negligence or wilful misconduct of the Trustee
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21 Origination and Servicing of Mortgages

21.

el

(@)

(b)

Power in relation to Origination and Servicing

The Trustee and the Manager may together enter into one or more Crigination
Deeds on such ierms and conditions as the Manager thinks fit and that are
acceptable to the Trustee (acting reasonably).

The Trustee and the Manager may appeint an Approved Servicer on the terms
and conditions of the Master Servicing Deed.

21.2 Appointment of an Originator or Approved Servicer

(@)

(b}

An Criginator in performing its duties and obligations and exercising its
discretions under an Origination Deed shall not be acting as a delegate or agent
of either the Trustee or the Manager unless expressly provided otherwise in
relation to the duty, obligation or discretion by the terms of the Crigination Deed.

An Approved Servicer in performing its duties and obligations and exercising its
discretions under the Master Servicing Deed shall not be acting as a delegate
or agent of either the Trustee or the Manager uniess expressly provided
otherwise in relation to the duty, obligation or discretion by the terms of the
Maater Servicing Deed.

21.3 Enforcement of Rights

(a}

{b)

In relation to a Trust, each of the Trustee and the Manager shall exercise any
rights arising against an Qriginator that it has as a result of a material breach by
the Criginator of its obligations under an Crigination Deed or any other
Transaction Document to which it is a party {and of which the Trustee or the
Manager respectively is actually aware) in a manner, and to the extent, that is
consistent with and in accordance with their obligations and duties under this
deed, the Origination Deed or any other Transaction Document for that Trust
and that is in the interests of the Noteholders in relation to that Trust.

In relation to a Trust, each of the Trustee and the Manager shali exercise any
rights arising against an Approved Servicer that it has as a result of a material
breach by that Approved Servicer of its obligations under the Master Servicing
Deed or any other Transaction Document to which it is a party (end of which the
Trustes or the Manager respectively i¢ actually aware)in a manner, and to the
extent, that is consistent with their obligatione and duties under this deed, the
Master Servicing Deed or any other Transaction Document for that Trust and
that is in the interests of the Noteholders in relation to that Trust

22  Approved Sellers

2214 Accession of Approved Sellers

@)

(b)

199600466

A person approved by the Manager may at any time become an Approved
Sefler for the purposes of this deed by executing a Seller Accession Deed.

On execution of a Seller Accession Deed by that persaen, the Manager and the
Trustee, that person will be an Approved Seller for the purposes of this deed
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22 Approved Sellers

with all the rights and obligations of an ‘Approved Seller' under this deed
including the Approved Seker's Provigions.

If the Trustee in its capacity as trustee of a Trust is to be an Approved Seller, it
need not execute a Seller Accession Deed but will be bound by this deed as an
Approved Seller of that Trust.

In relation to a Trust, each of the Trustee and the Manager shall exercise any
rights arising against an Approved Seller that it has es a result of a material
breach by that Approved Seller of its obligations under this deed or any other
Transaction Document to which it is a party {and of which the Trustee or the
Manager respectively is actually aware) in a manner, and to the extent, that is
consistent with their obligations and duties under this deed or any other
Transaction Document for that Trust and that is in the interests of the
Noteholders in relation to that Trust

22.2 Sale Notices

(a)

(b}

()

(d

(e)

)

(9}

19850868

An Approved Seller may (but is not obliged to) offer to sell its interest in Loans,
Mortgages, Related Securities and Mortgage Loan Rights or any other
Authorised Investments to the Trustee by delivering a Sale Notice b the
Manager.

Unless the Manager otherwise agrees, a Sale Notice given under this dead
must be delivered to the Trustee and the Manager not later than 4:00pm on the
Business Day which is two Business Days before the day on which the Expiry
Time falls {which must also be a Business Day).

An offer contained in a Sale Notice (Offer) is irrevocable during the period up to
and including the Expiry Time of that Sale Notica.

If so directed by the Manager, the Trustee shall acceptan Offer at any time
prior to the Expiry Time by, and only by, the peyment by the Trustee fo the
Approved Seller (or as it directs) of the Purchase Price in same day funds to the
bank account specified by the Approved Seller for that purpose in the relevant
Sale Notice.

Notwithstanding:
{1) satisfaction of all relevant conditions precedant; or

(2) any negotiations undertaken between the Approved Seller and the
Manager prior to the Trustee accepting an Offer,

the Trustes is not obliged to accept the Offer and no contract for the sale or
purchase of any Loans, Mortgages and Related Securitiea and Mortgage Loan
Rights or any other Authorised Investments refarred to in the relevant Sale
Notice will arise unless and until the Trustee accepts the Offer in accordence
with this clause and the relevant Sale Notice.

An Offer may only be accepted In relation to all the Loans, Mortgages and
Related Securities and Mortgage Loan Rights or Authorised Investments
refamed to in the relevant Sale Notice,

By accepting an Offer in accordance with this cdause 22.2 and the relevant Sale
Notice, the Trustee will acknowledge, agree and confirm to the Approved Seller
that:

(1) this deed and the relevant Issue Notice are legal, valid and binding
obligations of the Trustee enforceable in accordance with their terms
subject to laws generally affecting creditors’ rights and to principles of
equity; and
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(2) all necessary Authorisations for the Offer and the transfer of the

Loans, Mortgages and Related Securities and Mortgage Loan Rights
or Authorised Investments have been taken or obtained by the
Trustee,

22.3 Conditions precedent to first Sale Notice

The right of an Approved Seller {other than the Trustee in its capacity as trustee of a

Trust) to:
(e}

(b)

give the first Sake Notice in refation to a Trust under clause 22.2 is subject to:

(1) the Trustee and the Manager having received in form and substance
satisfactory to the Trustee and the Manager, an Authorised Signatory
Certificate in relation to the Approved Seller given by an Authorised
Signatory of the Approved Seller with the aftachments referred to in it
and dated no earlier than five Business Days before the date of the
Sale Notice; and

(2) the Manager having delivered to the Trustee, a Note Issue Direction
and executed Issue Notice under clauses 9.1 and 9.2 in relation to the
iasue of the relevant Notes; and

give any Sale Notice in relation to a Trust under clause 22.2 is subject to:

{1} the Trustee and the Manager having received in form and substance
satisfactory to the Trustee and the Manager on or before the date
such Sale Nolice is given any condlion precedent specified in the
relevant Issue Notice; and

(2) the foliowing statements being, or will be, true (and the Approved
Sellar will, by virtue of giving that Sale Notice be deemed to have
certified that) on the date of the Sale Notice:

(A) the representations and wamranties in Schedule 4 are true as
of such day as though they had been made at that date in
raspect of the facts and circumstances then subsisting; and

(8} no Title Perfection Event has cccurmed and is subsisting nor,
if the Offer is accepted, will there be any Title Perfection
Event subsisting as at the date the Purchase Price is paid
nor will any Title Perfection Event result from the Offer, the
acceptance of the Offer or the transfer of the Loans,
Mortgages and Related Securities and Mortgage Loan
Rights or Authorised Investments specified in the relevant
Sale Notice.

23 Bank Accounts

2314 Bank Accounts

()

(b)

19860088

The Trustee shall open a esparate collections account with a Bank in respect of
each Trust. The Trustee may, subject to the Transaction Documents of a Trust,
open such additionel accounts with a Bank in respect of a Trust as it sees fitor

as required by the Transaction Documents for the Trust.

Each bank account for a Trust shall be opened by the Trustee in its neme as
trustee of that Trust with such Bank as the Manager may from time to time
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select. If specified in the lasue Notice for a Trust, a Bank at which a bank
account is opened must have the Designated Rating.

(c) No bank account shall be used for any purpose other than for the relevant Trust
in respect of which the account is opened and other than in accordance with
this deed and the Transaction Documents for that Trust.

(d) The Trustee shall ensure that the only Authorised Signatories for any bank
account are officers or employees of the Trustee or a Related Entity of the
Trustee.

(e) None of the Manager, an Originator or an Approved Servicer may deal with any
bank account or the moneys in any bank account in any way.

Account Bank sufflciently rated

If a bank account for a Trust is held with a Bank which ceases to have the Designated
Ratings specified in the Issue Notice for that Trust, the Menager must direct the Trustee
10, and the Trustee must, as scon as practicable, and in any event, within five Business
Days of receipt of actual notice of that cassation:

(a) close that account; and

(b) transfer all funds standing to the credit of that account to another existing bank
account for the Trust with a Bank which has the Designated Rating or, if none,
open such an account, as nominated by the Manager.

Location of Bank Accounts

Unless otherwise directed in writing by the Manager, the central bank account of each
Trust shall be opened and maintained at a branch in New South Wales of aBank.

Bank Ststements and Account Information

(a) The Trustee shall promptly on receipt of a statement in respect of each bank
account for a Trust provide a copy thereof to the Manager (and any other
person from time to time specified by the Manager) togetherwith such
explanations and reconciliations as may from time to time reasonably be
required by the Manager (or such other person).

(b) The Trustee authorises the Manager (and any other person from time to time
specified by the Manager) to obtain direct from a Bank, statements and
information in relation to each bank account of a Trust.

Accounts and audit

24.1

Manager and Trustse to Keep Accounts

(a) The Managar shall keep or cause to be kept accounting records which provide
a true and fair view of all sums of
{1 money received and expended by or on behalf of each Trust

(2) the matters in respect of which such receipt and expenditure takes
place; and

{3) the assets and liabilities of each Trust
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(b)

{c)
(&

The accounting records of each Trust shall be maintained in accordance with all

applicable laws and regulations in respect of a Trust and in a manner which will
enable true and fair Accounts of the Trust to be prepared and audited in
accordancs with this deed.

The Manager shall cause the preparation of the Accounts for each Financial
Year of each Trust.

The Manager shall prepare and lodge all necessary tax retums for gach Trust
and must prepare and submit to the Trustee for signing and filing on a timely
basis all income or other Tax retums or elections required to be filed with
respect to the Trust.

24.2 Appointment, removal and retirement of Auditor

(a)

(b)
(c}

The Auditor of each Trust shall be appointed by the Trustee within one month of
the creation of that Trust pursuant to this deed. The Auditor of each Trust shall
be a firm of chartered accountants some of whose members are Registered
Company Auditors.

The Trustee may from time to time remove an Auditor.

An Auditor may retire at any time upon giving six months’ written natice to the
Trustee of its intention to so retire.

24.3 Trustee and Auditors may inspect books

(@)

{b)

(c)

The accounting records of gach Trust shall be kept at the office of the Manager
or at such other placs as the Manager may from time to time determine and
shall be open to the inspection of the Trustee and the Auditor of the Trust upon
reasonable notice and during usual business hours,

The Manager shall require the Auditor of a Trust to audit the Accounts prepared
by the Manager in respect of that Trust.

A copy of the audited Accounts of a Trust shall be available for inspsction, but
not copying, by the Noteholders in relation to the Trust at the offices of the
Manager and a copy of those audited Accounts shall be provided to each
Unithotder by the Manager within 60 days of their receipt from the Auditor of
that Trust

24.4 Auditor may have other offices

An Auditor may also be the auditor of the Trustee, the Manager, a Related Enfity of the
Trustee or the Manager or of any other Trust but a member of the firm appointed as an
Auditor may not be an officer, partner or employee of the Trustee, the Manager ora
Related Entity of the Trustee or the Managey.

25  Payments and income and distribution

25.1 Payments to Unitholders

(a)

19680068

The Residual Income Unitholder (and if more than one Residual Income
Unitholder, in their respective percentage entilements) of a Trust shall as at the
end of each Income Distribution Period of 2 Trust have an absolute vested
interest in the income of the Trust for that Income Distribution Period.

Sintax Truste - Master Trust Deed

page B6



@l% HERBERT

25 Payments and income and distribufion

The income of a Trust for an income Distribution Period {to the extent not
previously distributed) shall, subject to clause 25.2, constitute a debt due by the
Trustee as trustee of the Trust to the Residual income Unitholder entitled to the
Operating Income pursuant to clause 25.1(a) and if more than one Residual
Income Unitholder, in their respective percentage antitements and shall,
subject to clause 25.2, be payable pursuant to clauss 25.1(c).

Subject to clause 25.2, on or prior to each Income Distribution Date for a Trust
an amount representing the income of the Trust for the Income Distribution
Period then ended {to the extent not previously distributed) shall be paid to the
Residual income Unitholder of that Trust and if more than one Residual Income
Unitholder, in their respective percentage entitlements.

= & e
7N

(b)

©

(@)

On the termination of a Trust, the surpius capital of the Trust remaining after
satisfaction by the Trustee of all its obligations in respect of the Trust shall be
paid:

(1) to the Residual Capital Unitholder as to the amount specified in clause
2.6{a}(1); and

(2) to the Residual Income Unitholder {(and if more than one Residual
Income Unitholder, in their respective percentage entittements) as to
the balance.

25.2 Subordination of Unitholder's Entitlements

No moneys may be paid out of a Trust during a Financial Year to a Unitholder under
clause 25.1, whilst there is any amount due, but unpaid, in respect of the Trustee’s Fee
for the Trust, the Expenses of the Trust or to the other Secured Creditors of the Trust and
before the Trustes is satiefied, after consultting with the Manager, that sufficient allowance
has been made for the Trustee’s Fee, the Expenses of the Trust and amounts owing to
the other Secured Creditors of the Trust, accruing during the Financial Year,

25.3 Operating Income, Income and Capital

(@

(b)

©

{d}

19990088

For each Income Distribution Period of a Trust the Manager must determine the
income of the Trust for that Income Distribution Period for that Trust on behalf of
the Trustee. Tha Manager may make this determination by way of a statement
of standing principies to be applied to an Income Distribution Period and
subsequent Income Distribution Periods.

If no determination is made or to the extent to which no determination is made
under clauss 25,3(a), then the income of a Trust for that Income Distribution
Period is equal to the Operating Income of the Trust for that Income Distribution
Pericd. In determining the Operating Income, the Manager does not have to
take into account accounting standards or generally accepted accounting
principles and practices which apply to trusts.

The Manager may determine the character of any receipt, gain, outgoing or loss
as being on income or capital account as the Manager thinks fit, regardless of
whether an item would be considered fo be income or capital account under
ordinary concepts.

The Trustee may, if directed by the Manager, with or without the benefit of
advice from an indepandent person, value any Asset of a Trust at any time, and
any increase or decrease in the value of any Asset resulting from this act of the
Maneger shall be treated as and credited or debited to capital or to income and
may be classified es a reserve as the Trustee thinks fit
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(&) Any references in this deed to ‘capital’ or ‘Income’ will, for an Income
Distribution Period of a Trust, have a comesponding meaning consistent with
the application of the foregoing for that Income Distribution Period of the Trust.

Tax liabilities

To the extent it is possible to do so (including by making appropriate determinations
under clause 25.3), the Manager must ensure that either in respect of a Trust

(a) any Tax liability under Division & of the Tax Act in respect of an Income
Distribution Period is bome by a Residual Income Unitholder of that Trust and
not by the Trustee; or

{&) the Trustee is fully indemnified for any Tax liability by each Residual Income
Unitholder of that Trust.

Action on the Termination of the Trust

Upon the termination of a Trust pursuant to this deed, the Trustee shall:

{a) wind up the Trust and sell and realise the Assets of the Trust and such sale (so
fer as reasonably practicable and reasonably viable commercially) shall be
completed within 180 days after the commencement of the termination of the
Trust; and

{b) upon the termination of a Trust, the surplus capital of the Trust remaining after
satisfaction by the Trustee of all its obligations in respect of the Trust shall be
paid in relation to the first $10 only, o the Residual Capital Unitholder (if any)
and, in relation to the balance, shall be paid to the Reeidual Income Unitholder
{and if more than one Residual Income Unitholder, in their respective
percentage entilements) of the Trust

Costs of Winding Up of a Trust

During the winding up of a Trust pursuant to clause 25.5:

(a) the Trustee shall be entitled to the continued payment of the Trustee’s Fee
pursuant to clause 15.1;

(b) the Manager shall ke entiled to continued payment of the Manager's Fee
pursuant to clause 17.6; and

{c} the Trustee and the Manager shall be entilled to reimbursement for, and the
Trustee shall make provision for, all Expenses incumed, made or apprehended
in relation to the Trust (which shall for this purpose include without limiting the
generality of the foregoing, all Taxes, costs, charges, expenses, claims and
demands incurred, made or apprehended in connection with the winding up of
the Trust, including the fees of any agents, solicitors, bankers, accountants or
other parsons who the Trustee or the Manager may employ in connection with
the winding up of the Trust).
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Trustee’'s and Manager’s exoneration

Reliance on certificates and experts

The Trustee and the Manager may rely on and shall not incur any liability in
respect of any action taken ar omission or thing suffered by it in refiance upon
any notice, resolution, direction, consent, certificate {including any certificate as
to title, or as to any documents held, by a solicitor), receipt affidavit, statement,
valuation report or other document {including without limitation, any of same
submitted or provided by the Manager (in the case of the Trustee only), by the
Trustee (in the case only of the Manager) or by any Originator, Approved
Servicer, Back Up Servicer or Custodian, Auditor, Dasignated Rating Agency,
vafuer, solicitor, bamister, accountant, surveyor, property manager, real estate
agent, contractor or qualified adviser} which it has no reason to believe is not
genuine, signed by the proper parties and with appropriate authority and shall
not be liable for anything done or suffered by it in good faith in reliance on such
opinion, statement, certificate, edvice or information.

In preparing any notice, certificate, advice or proposal hereunder (including,
without limiting the generality of the foregoing, a Note Issue Direction) the
Trustes and the Manager shall be entifiad to assume that each person under
any Authorised investment, Enhancement Facility, Hedging Agreement,
Mortgage, Loan, Relatad Security, other Transaction Document or any other
deed, agreement or arrangement incidentel to any of the foregoing or to any
Trust, will perform their obligations thereunder in full by the due date and
otherwise in accordance with the terms thereof.

Trustee and Manager may assume signed documents to be genuine

Subject to clause 26.2(b).

(1 the Trustee and the Manager shaif be entitled to assume the
authenticity and validity of any signature on any application, request or
other instrument or document delivered to the Trustee or the
Manager; and

{2) the Trustee and the Manager shall not be in any way liable to make
good out of its own resources any loss incurred by any person in the
event of any signature on any document being forged or atherwise
failing to bind the person whose signature it purporis to be or the
person on whose behalf it purports to be executed and, if the Trustee
of the Manager {as applicable) becomes liable for such loss, then
subject to any right of reimbursement from any other person
(including, if the law so provides, the Manager or the Trustee (as
applicable)} and subject to this deed it shall be entitled to
reimbursement for the amount of such loss from the relevant Trust.

The Trustee or the Manager shall not be entitled to the benefit of clause 26.2(a)
in relation to an application, request or other instrument or document if it has
actual knowledge that the signature thereon was not genuine and binding.

acts

No provigion of this deed or any other Transaction Document shall require the Trustee to
do anything which may be illegal or contrary to any applicable law, or any order or
judgment of any competent court or othar tibunal.

26
26.1

(a)

(b)
26.2

(a)

(b}
26.3 lllegal

10890988
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Duties and Charges

{a) Subject to clause 28.4(b), the Trustse and the Manager shall not be required to
effect any transaction or dealing with any Notes or with any instrument or with
all or any part of the Authorised Investments of a Trust on behalf or far the
benefit or at the request of any Noteholder or other peraon unless such
Noteholder or other person (as the case may be) shall first have paid in cash or
otherwise provided to its satisfaction for all duties, Taxes, govemmentsl
charges, brokerage, transfer fees, registration fees and other charges (whether
simitar to the foregoing or not) whether in respect of the Notes or the relevant
instrument or all or the relevant part of the Authorised Investments of the
relevant Trust or otherwise (herein called collectively ‘dutles and charges')
which have or may become payable in respect of or prior to or upon the
occasion of such transaction or dealing.

(b) The Trustee and the Manager (as applicable) shall be entitled if it so thinks fit to
pay and discharge all or any of such duties and charges on behalf of the
Moteholder or other person and to retain the amount so paid of any moneys or
property to which such Noteholder or other person may be or become entitled
hereunder.

Independent investigation of credit

The Trustee and the Manager shall be entitled to assume that each Notehalder has,
independently and without reliance on the Trustee, the Manager or any other Noteholder,
and based on such documents and information as each has deemed appropriate, made
its own investigations in relation to the Notes, the Trustee, the Manager and the
provisions of this deed and any other Transaction Document.

Information

Except for notices and other documents and information (if any} expressed to be required
to be furmished to any person by the Trustee under this deed or any other Transaction
Document, the Trustee shall not have any duty or respeonsibility to provide any person
(including, without limitation, any Noteholder or Unitholder but not meluding the Menager)
with any credit or other information concerning the affairs, financial condition or business
of any of the Trusts.

Knowledge

{a) Subject to any provision of a Transaction Document related to deemed receipt
of notices and other communications under a Trensactien Document, the
Trustee will only be considered to have knowledge or awareness of, or notice
of, any thing, or grounds to believe any thing, by virtue of the officers of the
Trustee having day to day responsibility for the administretion or managament
of the relevant Trust having actual knowledge, actual awareness or actual
notice of that thing, or grounds or reason to believe that thing (and similar
references wiil be interpreted in this way).

(b) The Trustee shalf not be bound to give nofice to any person of the execution of
any Transaction Documents or to teke any steps to ascertain whether any
Manager Default or Title Perfection Event has happened and, until it shall have
actual knowledge or express notice pursuant to this deed to the contrary, the
Trustee shall be entitled to assume that no Manager Default or Title Perfection
Event has occurred and that the Manager is observing and performing all ks
obligations under the Transaction Documents.
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27  Indemnity and limitation of liability

271 Right of Indemnity

(@)

(b)

The Trustee shall be indemnified out of the Assets of a Trust in respect of any
liability, cost or expense (including any Expense) incurmed by it in its capacity as
trustee of the Trust or so incurred by any of its officers, empioyees, delegates,
sub-delegates or, subject to the Transaction Documents, agents. To the extent
permitted by law, this indemnity applies despite any reduction in value of, or
other loss in connection with, the Assets of the Trust as a result of any
unrelated act or omission by the Trustee or any person acting on its behalf.

The indemnity in clause 27,1(a) does not extend to any liabilities, costs or
expenses to the extent that they are due to the fraud, negligence or wilful
misconduct of the Trustee or any person acting on its behalf

27.2 Legal and Other Proceedings

(a)

(b}

Without limiting clause 27.1(a) but subject to clause 27.1(b), the indemnity in

clause 27.1(a) applies to all legal costs and disbursements (at the usual

commercial rates charged by the refevant legal practitioner) and all other costs,

disbursements, outgoings and expenses incurred by the Trustee in connection

with:

{n the enforcement or contemplated enforcement of, or preservation of
rights under; and

{2} without limiting the generality of 27.2(a)(1), the initiation, defence,
carriage and setlement of any action, suit, proceeding or dispute in
respect of,

this deed or any other Transaction Document or otherwise under ¢r in respect
of the Trust

The Trustes shall be entitied to claim in respect of the indemnity in clause
27.1{a) from the relevant Trust for its expenses and liabilities incurmed in
defending any action, suit, proceeding or dispute in which fraud, negligence or
wilful misconduct is alleged or claimed against it, but upon the same being
proved, accepted or admitted by it, it shall from its personal assets immediately
repay to such Trust the amount previously paid by such Trust to it in respect of
such indemnity in relation thareto.

27.3 Trustee’s Indemnity under applicable laws

(a)

(b)

19990086

Without prejudice to the right of indemnity given by law to trustees, and without
limiting any other provision of this deed, the Trustee will be indemnified out of
each Trust, free of any set off or counterclaim, against:

{1 all Consumer Credit Law Liability;
(2) all Title Penalty Payments,

which the Trustee Is required to pay personally or in its capacity as trustee of a
Trust in performing any of its duties or exercising any of its powers under this
dead in relation to that Trust.

Without limiting the generality of clause 27.3(a), the Trustee's right tv be
indemnified in accordance with clause 27.3(a}, and to effect full recovery out of
a Trust pursuant to such a right, will apply notwithstanding any alleged failure by
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27 Indemnity and limitation of liability

the Trustee to exercige the degree of care, diligence and prudence required of
the Trustee having regard to the powers, authorities and discretions conferred
on the Trustee under this deed or any other act or omission which may not
entile the Trustee to be so indemnified and/or effect such recovery {including,
without limitation, fraud, negligence or wilful misconduct) and that is not related
to the liability. However, the Trustee is not entitled fo that right of indemnity or
reimbursement to the extent that there is a determination by a relevant court of
fraud, negligenca or wilful misconduct by the Trustee, or it is eccepted or
admitted by it (provided that, until such determination, the Trustee is entitled to
that right of indemnity or reimbursement but must, upon such determination,
repay to the Trust any amount paid to it under this clause).

This clause 27.3 overrides any other provision of this deed.

27.4 Limitations on the Manager's liability

The Manager shall not be llable:

(a)

(b)

()

for any losses, costs liabilities or expenses arising out of the exercise or non-
exercise of a discretion by the Trustee or the act or omission of the Trustee
except to the extent that it is caused by the Manager's, or any of its officer’s,
employee's, attomey’s, agent’s, delegate’s, sub-delegates or sub-agent's fraud,
negligence or wilful misconduct or the act or omission of the Trustee resulted
from a direction of the Manager or any of its officers, employees, egents,
ettomeys, delegates, sub-delegates or sub-agents;

for any losses, costs, damages or expenses caused by its acting on any
instruction or direction given to it by the Trustee under this deed, any other
Transaction Document or any other document except to the extent that it is
caused by the Manager's, or any of its officers, employee’s, sttormey's, agent's,
delegate’s, sub-delegates or sub-agents fraud, negligence or wilful misconduct;
or

for the performance of Authorised Investment uniess the relevant Authorised
Investment did not satisfy the criteria of being an Authorised Investment at the
time the Trustee acquired or originated it and the Manager knew or ought
reasonably to have known that this was the case.

Nothing in this clause 27.4 alone {but without limiting the operation of any other dlause of
this deed or the Transaction Documents) shall imply a duty upon the Manager to
supervise the Trustee in the performance of the Trustee’s functions and duties, and the
exercisa by the Trustee of its discretions, hereunder.

27.5 Limitation on the Trustee’s liability

(®)

(®)
{c}

10060986

The iimitation of the Trustee’s liability under this clause 27.5 applies despite any
other provisions of this deed and any other Transaction Documents and
extends to all Obligations of the Trustee in any way connected with any
representation, warranty, condust, omission, agreement or transection refated
to this deed or any other Transaction Document and to the extant of any
inconsistency between the oparation of this clause 27.5 and any other provision
of this deed or any other Transaction Document, the termns of this clause 27.5
will prevail.

The Trustee enters into this deed and the Transaction Documents of each Trust
as trustee of the relevant Trust and in no other capacity.

The partiss ather than the Trustee acknowledge that the Trustee incurs the
Obligations solely in its capacity as trustee of the relevant Trust and that the
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Trustee will cease to have any obligation under this deed and the other
Transaction Documents if the Trustee ceases for any reasaon o be trustee of
that Trust in accordance with this deed.

Except in the case of end to the extent of fraud, negligence or wilful misconduct
on the part of the Trustee, the Trustee will not be liable to pay or satisfy any
Obligations except out of the Assets of the relevant Trust against which It is
actually indemnified in reapect of any liability incurred by it as trusiee of the
relevant Trust.

Except in the case of and to the extant of fraud, negligence or wilful misconduct
on the part of the Trustee, the parties other than the Trustee may enforce their

rights against the Trustee arising from non-performance of the Obligations only
1o the extent of the Trustea's right of indemnity out of the Assets of the relevant
Trust.

Except in the case of and to the extent of fraud, negligence or wilful misconduct
on the part of the Trustee, if any parly other than the Trustee does not recover
all money owing to it arising from non-performance of the Obligations it may not
seek to recaver the shortfall by:

4)] bringing proceedings against the Trustee in its personal capacity; or

(2) applying to have the Trustee put into administration or wound up or
applying to have a receiver or similar person appointed to the Trustee
or proving in the administration or winding up of the Trustee.

Except in the cess of and to the extent of fraud, negligence or wilful misconduct
on the part of the Trustee, the parties other than the Trustee waive their rights
and release the Trustee from any personai liability whatsoever, in respect of any
ioss or damage:

(1) which they may suffer as a result of any:
(A) breach by the Trustee of any of its Obligations; or
(B) nomperformance by the Trustee of the Obligations; and

(2) which cannot be paid or satisfied out of the Assets of the relevant
Trust of which the Trustes is entitled to be indemnified in respect of
any ffability incurred by it as trustee of the relevant Trust.

The parties other than the Trustee acknowledge that the whole of this deed is
subject to this clause 27.5 and the Trustee shall in no circumstances be
required to satisfy any liabllity of the Trustee arising under, or for non-
performance of breach of any Obligations under or in respect of, this deed or
under or in respect of any other Transaction Document to which it is expressed
to be a party out of any funds, property or assets other than tha Assets of the
relevant Trust under the Trustee’s control and in its possession as and when
they are available to the Trustee to be applied in exoneration for such liability
PROVIDED THAT if the lability of the Trustee is not fully satisfied out of the
Assets of the relevant Trust as refemed to in this clause 27.5, the Trustee will be
liable to pay out of its own funds, property and assets the unsatisfied amount of
that liability but only to the extent of the total amount, if any, by which the Assets
of the relevant Trust have been reduced by reasons of fraud, negligence or
wilful misconduct by the Trustee in the performance of the Trustee's duties as
trustee of that Trust.

The parties agree that no act or omission of the Trustee (including any related
failure to satiefy any Obligations) will constitute fraud, negligence or wilful
misconduct of the Trustee for the purposes of this clause 27.5 {o the extent to
which the sct or omission was caused or contributed to by any failure of any
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Relevant Party or any other person to fulfil its obligations relating to the reievant
Trust or by any other act or omission of any other Relevant Paity or any other
persor.

No attomey, agent or other person appointad in accordance with this deed has
authority to act on behalf of the Trustee in a way which exposes the Trustee to
any personat liability (except in accordance with the provisions of this dause
27.5), and no act or omission of such a person will be considered fraud,
negligence or wilful misconduct of the Trustee for the purposes of this clause
27.5.

The parties to this desd imevocably and unconditionally agree that,
notwithstanding anything to the contrary in this deed or in any other Transaction
Document, the Trustee shall not in any event be fiable for a failure or defay in
the performance of its Obligations under this deed if it is preventad from so
performing its obligations by any existing or future acts of government authority,
acts of God, floed, war (whether declared or undeclared), terrorism, riot,
rebeilion, civil commotion, strike, lockout, other industrial action, generaf faifure
of electricity or other supply, aircraft collision, accidental or mechanical and
electrical breakdown.

Notwithstanding any provision of this deed or any other Transaction Dotument
to the contrary, including, without limitation, any indemnnity made by the Trustee
in this deed or any other Transaction Document, tha Trustee will not be liable
for any indirect, consequential, puntive or special loss or damages of any kind
whatsoever (including, without limtation, iost profits) of any form incurred by
any person or entity, whether or not foreseeable even if the Trustee has been
advised of the likelihood of such loss or damage and regardless of whether the
claim for loss or damage is made in negligence, for breach of contract or
otherwise.

In this clause 27.5:

(1 the “Obligations™ means all obligations and liabilities of whatever kind
undertaken or incurred by, or devolving upon, the Trustee under orin
respect of this deed or any other Transaction Document;

{2) “Asgsets” includes all assets, property and rights real and personal of
any value whatsoever; and

{3) "Relevant Party” means any party to any Transaction Document (other
than the Trustee).

27.6 Conflicts

(a)

19PE0D38

Other than as expressly set out in this deed or the Transaction Documents, the
Trustes, the Manager or any Related Entity or Associate of either of them or the
directors or other officers thereof or any ather person (all being included unless
the context otherwise requirea in the expression the 'Trustee and the
Manager' where hereafter used in this clause) shall not be restricted from:

{) subscribing for purchasing, holding, dealing in or disposing of any
Units or Notes; or

(2) contracting or acting in any capacity as representative or agent or
otherwise, or entering into any financial, banking, development,
insuranca, agency, broking or other transaction with, or providing any
advice or gervices for any of the Trusts: or

{3} being interested in any such contract or transaction or otherwise,
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and the Trustee and the Manager shall not:

{4) be in any way liable to account to any Noteholder, any Unithoider or
any other person or any of them far any profits or benefits (including
but without limiting the generality thereof any prefit, bank charges,
commission, exchenge, brokerage and fees) made or derived thereby
or in connection therewith; and

{5} by reason of any fiduciary relationship, be in any way precluded from
making any contracts or entering info any tansactions with any such
person in the ordinary course of the business or from undertaking any
banking, financial, development, agency or other services.

{b) Without prejudice to the gensrality of this clause 27.6, it is expressly declared
that such contract and transactions may include any contract or fransaction in
relation to the placing of or dealing with any investment and the acceptance of
any office of profit or any contract of loan or deposits or other contract or
transaction which any person or company not being a party to this deed could
or might have lewfully entered Into if not a party to this deed and the Trustee
and the Manager shall not be accountable to Notaholders, Unitholders or any
other person for any profits arising from any such contracts, transactions or
offices.

Trustee's rights

Motwithstanding any other provision of this deed:

{a) the Trustee is not obliged to do or omit to do anything, including entering into
any transaction or incurring any liability unless:

(1) the Trustee’s liability is limited, and
(2 the Trustee is adequately indemnified,
in a manner satisfactory to the Trustee in its absolute digcretion; and

(b} the Trustee will not be under any obligation to advance or use its own funds for
the payment of any costs, expenses or liabilities, except in respect of its own
fraud, negligence or wilful misconduct.

Amendment

28.1

28.2

Amendment by Issue Notice

Notwithstanding this clause 28, an Issua Notice may amend eny provision of this deed
with respect to a Trust and the Notes to which that Issue Notice relates and this deed and
those Notes shall be construed accordingly. Any such variation applies to that Trust only
and not to any other Trust

Amendment by Trustee

Subject to clause 28.3, the Trustee may with the written approval of the Manager by way
of supplemental deed alter, add to or modify this deed (including this clause 28 other than
clauses 28.1 and 28.3 insofar as they relate to a then constituted Trust) in respect of any
one or more Trusts so long as such alteration, addition or modification either complies
with clause 28,3 or is:
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(a) to correct a manifest etror or ambiguity or is of a formal, technical or
administrative nature only;

{b} in the opinion of the Trustee or the Manager necessary to comply with the
pravisions of any statute or regulation or with the requirements of any
Govermnment Agency;

{c) in the opinion of the Trustee or the Manager appropriate or expedient as a

consequence of an amendment to any statute or regulation or aktered
requirements of any Govemment Agency {including, without limiting the
generality of the foregoing, an alteration, addition or modification which is in the
opinion of the Trustee or the Manager appropriate or expedient as a
consequence of the enactment of a statuta or regulation or an amendment to
any statute or regulation or ruling by the Commissioner or Deputy
Commissioner of Taxation or any govemmental announcement or statement, in
any case which has or may have the effect of altering the manner or basis of
taxation of trusts generally or of trusts similar to any of the Trusts);

{d) to apply only in respect of a Trust not yet constituted hereunder,

(e) necessary o ensure that this deed is not required to be registered with or
approved by any Government Agency in any Australian jurisdiction; or

] in the reasonable opinion of the Trustee neither prejudicial nor likely to be
prejudicial to the interests of the Secured Creditors or Unithclders in respect of
a then constituted Truet (in the case of an alteration, addition or modification
affecting that Trust),

An opinion of the Trustee formed for the purposes of this clause 28.2 will be binding and
conclusive, The Trustee shall have no liabllity to any person for effecting an alteration,
addition or modification provided that, any such opinion was formed in good faith and for
a Rated Trust the Manager has received agreement fo the proposed alteration, addition
or modification from the Designated Rating Agency in respect of that Rated Trust The
costs, charges, fees, liabilities, Taxes and expenses incurred by the Trustee under or in
connection with the alteration, additlon or modification will be an Expense of the relevant
Trust

Amendment with Consent

Where in the reasonable opinion of the Trustea a proposed alterstion, addition or
madification to this deed, save and except an alteration, addition or modification referred
to in clauses 28.2(e}, (b}, {c), (d) or (&), is prejudicial or likely to be prejudicial to the
interests of the Secured Creditors or Unitholders in a particular then constituted Trust
such alteration, addition or modification may only be effected by the Trustee with the prior
consent of the Security Trustee or with the prior written consent of the Unitholders {as the
case may be). The costs, charges, fees, liabilities, Taxes and expenses incurred by the
Trustee under or in connection with the alteration, addition or madification will be an
Expense of the relevant Trust

Copy of Amendments to Noteholders
The Trustee shall upon request by a Noteholder, provide the Noteholder with a copy of

the supplemental or amending deed effecting any alteration, addition or modification to
this deed or any other Trensaction Document.
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20 Notices

28.5 Copy of Amendments in Advance to Designated Rating Agencies

In relation to a Rated Trust, the Manager shall provide a copy of a proposed alteration,
addition or modification to this deed and to any document agreed in writing with a
Designated Rating Agency, to each Designated Rating Agency (if any) forthat Rated
Trust at least five Business Days (or such shorter period as may from time to time be
agreed by the Manager with the Designated Rating Agency) prior o the same taking

effect.

29 Notices

29.1 Notices Generally

(a)

(b}

19680966

Subject to clause 20.2, every notice, certificate, request, direction, demand aor
other communication of any nature whatsoever required to be served, given or
made under or arising from this deed shall be:

in writing in order to be valid;
deemed to have been duly served, given or made in relation to a party

(1)
(@)

&)

4

ifitis:

A

(B)
(C)

(8

delivered to the address of that party set out in clause
28.1({b) {or at such other address as may be nofified in
writing by that party fo the cther party from time to time); or

poeted by prepaid registered post to such address; or

sent by facsimile to the facsimile number set out in 29.1(b)
{or to such other number as may be notified in writing by that
party to the other party from time to time); or

provided by way of email communication where the recipient
has agreed that the communication, or communication of
that type, may be given by email;

sufficient if executed by the party giving, serving or making the same
or on ita behalf by any then Authorised Signatory of such party;

deemed to be given, served or made:

(A)
(B}
(©)

(D)
(E)

in the case of prepaid registered post within Australia, within
three Business Days of pasting;

in the case of prepaid intemational registered post, within
seven Business Days of posting;

in the case of facsimile, on receipt of a transmission report
confirming successful transmission;

in the case of delivery by hand, on delivery; and

in the case of email communication, on receipt of an
acknowledgment of tranamission,

but if the delivery or recsipt is on a day which is not a Business Day or is after
4.00pm (addressee's time) it is regarded as received at 9.00am on the following
Business Day.

The addresses and facsimile numbers for service of notices as referred to in
clause 26.1(a} are as follows:

Sintex Trusta - Master Trust Deed



30 Miscellanecus

: . HERBERT
/N
(1) where the Trustee or Manager is the recipient, as set out in Schedule
8;
(2) where the Residual Income Unitholder or the Residual Capital
Unitholder is the recipient, fo its address as set out in the Unit
Register; and
3 where a Noteholder is the recipient, o ils address as set out in the
Note Register and otherwise in accordance with clause 29.2 or any
other method specified in the relevant Issue Notice,
29.2 Notices to Noteholders

Subject to the terms of the relevant Issue Notice, a notice, request or other

communication by the Trustes or the Manager to Noteholders shall be deemed to be duly

given or made by an advertisement placed on a Business Day in the Australian Financial

Review (or other nationally distributed newspaper).

29.3 Notices to Designated Rating Agencies

The Manager shall promptly provide s copy of each nofice, request or other

communication by the Trustee or the Manager to Noteholders in a Rated Trust to each

Designated Rating Agency (if any) for the Rated Trust.

30 Miscellaneous
301 GST

{a) Subject to clause 30.1(c}, all amounts referred to in this dead which are relevant
in determining a payment to be made by one party to another are exclusive of
GST unless specifically indicated otherwise.

{b} If a party to this deed is entitled to be indemnified or reimbursed for any cost or
expense incurred by that party, then the indemnity or reimbursement will be
calculated by reference to the GST-exclusive amount of that cost or expense,
increased by an amount equal to that part of the cost or axpense for which the
party or its representative member is not entitted to en input tax credit but would
be entitled if that entity was entitted to a full input tax credit. For the avoidance
of doubt, the amount calculated under this clause 30.1(b) is a GST-axclusive
amount.

(c) If GST is levied or imposed on or in respect of any supply made under or in
connection with this deed for which the consideration is a monetary payment,
then the consideration provided for that supply is increased by an amount equal
1o the consideration multiplied by the rate at which that GST is levied or
imposed. This additional amount is payable to the party with the liability to remit
GST in the manner and at the time when the consideration to which it relates is
payable.

(d) The recipient of any consideration (whether in money or otherwise) must
provids to the other party a GST tax invoice {or any other thing required under
any legislation) in the form required by the GST Act.

(e) Where an ‘adjustment event’ {as defined in the GST Act) occurs under this
deed, the parties shall do all things necessary to ensure that the edjustment
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30.2

30.3

30.4

30.5

30.6

30.7

event may be appropriately recognised, including the Issue of an ‘adijustment
note' (as defined in the GST Act).

Waivers, Remedies Cumulative

Save as provided in this deed, no failure to exercise and no delay in exercising onthe
part of the Trustee or the Manager of any right, power or privilege under this deed shall
operate as a walver, nor shali any single or partial exercise of any right power or privilege
precluda any other or further exercise of such right power or priviega, or the exercise of
any other right, power or privilege.

Continuing indemnities

(a) Each indemnity in favour of the Trustee contained in this deed or in any other
Transaction Document is a continuing obligation of the Trustee, notwithstanding
any settlement of account or the occurrence of any other thing and shall survive
the termination of this deed or any other Transaction Document.

(b) Each indemnity in favour of the Trustee in this deed and each other Transaction
Document is an additional, separate and independent obligation of the Trustee
and no one indemnity limits the generality of any other indemnity.

Governing Law

This Deed shall be govemed by and construed in accordance with the laws of the State
of New South Wales.

Jurisdiction

(a) Each of the Trustee and the Manager irrevocably submits to and accepts,
generally and unconditionally, the non-exclusive jurisdiction of the courts and
appellate courts of the State of New South Wales with respect to any legal
action or proceedings which may be brought at any ime relating in any way to
this deed.

{b} Each of the Trustes and the Manager imevocably waives any objection it may
now or in the future have to the venue of any such action or preceadings and
any claim it may now or in the future have that any such action or proceeding
has been brought in an inconvenient forum.

Soverability of Provisions

In the event that any provision of this deed is prohibited or unenforceabie in any
jurisdiction such provision shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions of this deed or
affecting the validity or enforceability of such provision in any other jurisdiction.

Counterparts

This deed may be executed in any number of counterparts and all of such counterparts
taken together shall be deemed to constitute one and the same instrument.
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Inspaction of this deed

The Unitholders and the Noteholders may inspect a copy of this deed at the office of the
Manager during normal business hours, but shall not be entitled to a copy thereof.

Deed Poll

This deed is executed as a deed poll. Each Noteholder and any person who holds an
interest in a Note which is held in a Securities Systemn, which is expressed to have any
rights under this deed, can enforce it even though the pereon is not in existence at the
time it is executed or even if it is not a party to this deed.
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Schedule 1

Notice of Creation of a Trust

To: Permanent Custodians Limited ACN 001 42€ 384 (the Trustee)
From: Sintex Consolidated Pty Limited, ABN 75 085 917 535 (the Manager)

Pursuant to clause 2.2(a}{1) of the master trust deed dated | ] betwaan
the Trustee and the Manager establishing the Sintex Trusts {the Master Trust Deed) the
Manager hereby gives nofice of the creation of a Trust under the Master Trust Deed to be
known as the “{/nsertf name of Trust]® (the Trust) {or such other name as the Manager
and the Trustee have agreed pursuant to clause 2.3 of the Master Trust Deed).

For the purposes of clause 2.6 of the Trust Deed this Notice of Creation of a Trust is

accompanied by:

{a) on behalf of [ ] (the Residual Income Unitholder), [$1.00] in
accordance with clauses 2.2(a}(3) and 4.3(b) of the Master Trust Deed and the

Manager directs the Trustee to issue the Residual Income Unifs] to the
Residual Income Unitholder in the Trust, and

(b) on behalf of [ ] {the Residual Capital Unitholder), [$10] in
actordance with clauses 2.2(a){2) and 4.3(a) of the Master Trust Deed and the
Manager directs the Trustee to issue the Residual Capital Unigs] to the Residual
Capital Unitholder in the Trust

Dated:

For and on behalf of Sintex Consclidated Pty Limited.

Authorised Signatory Authorised Signatory
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Schedule 2

Note Issue Direction

To: Permanent Custodians Limited ACN 001 426 384 (the Trustee).
From: Sintex Consolidated Pty Limited ABN 75 065 917 535 (the Manager).

1 Proposal to issue Notes

Pursuant fo clause 8.1 and 8.2 of the master trust deed dated [“**] establishing the Sintex
Trusts {the Master Trust Deed) the Manager hereby proposes and directs in this Note
Issue Direction that the Trustee on [insert data] (the Note lssue Date) will issue as
trustee of the [insert name of Trusf] {the Trust) the Notes specified below (the
proposed Notes).

(a) The name(s}, total principal amount, currency, total number and Face Value of
the proposed Notes are ag follows:

{1 name{s):

(2) total principat amount:
) total number:

{4) Face Value:

(b} The proposed Notes [will‘will not] constitute a Class separate from any cthar
Notes previously issue by the Trustee ae trustee of the Trust or from any other
proposed Notes referred fo in this Note Issue Direction.

[The details of each Class are as follows:
(here specify information in (1) above for each Class)]

2 Proceeds of Issue
[insert purposel.
3 Issue Notice

The Issue Notice for the proposed Notes (aach Class of the proposed Notes) are
contained in the [attached duly completed Issue Notice/in the issue Notice attached to the
Note §ssua Direction dated [ ]}
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4 Manager's Certifications

For the purposes of clausa 9.4{a) of the Master Trust Deed, but subject to the Master
Trust Deed, the Manager cartifies to the Trustee that:

(a) This Note Issue Direction, and each accompanying Issue Notice, complies with
the Trust Deed.
{b) The offer to which the issue of Notes relates:
(1) does not require disclosure to investors in accordance with Part 6D.2
of the Corporations Act;
{2) is not an offer to a retail client for the purposes of Chapter 7C of the
Corporations Act; and
{3) complies with any applicable iaw or directive of the jurisdiction where
it takes placa.

Each expression used in this Note Issue Direction that is not defined herein has the same
meaning as in the Master Trust Deed.

Dated:

For and on behalf of Sintex Consolidated Pty Limited

Authorised Signatory Authorised Signatory
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Schedule 3

Note Transfer

{insert name of Trus(

To: Permanent Custodiane Limfted Registry Use Date
ACN 001 428 384 in its capacity as trustee of Only Lodged / /
[insert name of trusf] (the Trustes)

TRANSFEROR

{Full Name, ACN/ABN (i applicable} and Addreas)

{Ploass Print}

HEREBY APPLIES TO ASSIGN AND TRANSFER TO

TRANSFEREE

{Full Name, ACN/ABN (i applicable) and Address)

(Please Print)

and itathelr executors, administrators or assigns

Tha following Notes n the [/nsent name of Trust]
Number of Notea:

Name:

[Claas]:

[Face Valua/Qutstanding Note Balanca):

Interast Paymant Dates:
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Settlement Amount

[Principal Payment Datea]
Flnal Meturing Date:

and all my/ourfta property and interests in rights to same and to the Intsrest accrued thermon.

TRANSFEROR
{Signature; ace Notes)
WITNESS Date [/ {
TRANSFEREE
{Signature; see Notes)
WITNESS Date / /
PAYMENTS
{Tick where appropriate)
| In accordance with existing instructions {existing holders oniy)
r By cheque posted to the above addresa 0 By credi to the following eccount in
Austrulia and the name of the
Transferes only

!

Tax Fils Nurber (if applicabla}:
Data f

Authorised Signature of Transkeree
NOTES:
The Traneferor and the Trensferee acimowledge that the tranafer of the Notes spocified in thieNote Transfer
{the Notes) shall only take effact on the entry of the Transferes’s name in the Note Register as the registersd
ownar of the Notes,
The Transferee agrees to accept the Notes subject to the provisions of the Master Trust Deed dated |
1 {as amendad from time to time) establishing the Sintax Trusts (the Mestar Trust Deed).

10090686
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The Tmnsferce acknowladges that it has mdependently and without miisnca on e Trustes, Simex
Conaolideted Pty Limited, ABN 73 D85 917 535 (the Manager) or any other person (induding without reliance
on any meterials prepared or distributed by any of the foregoing) made its own asesssment and investigations
regarding ks investment in the Notes,

The Trustea's [labiify to maks payments in respact of the Notea is iiméted to e right of Indeminity from the
asseats of the abovementionad Trust from tima to me available to maks such payments pursuant to the Master
Trust Deed.

Where the Transferor and/or the Transferse Is a trustae, this Nota Transfer must be completed in the name of
the trustes and signed by the trustes without rferenca fo the trust.

Where this Note Tranafer s executed by a corporation, it must be executed either under common saal or under
a power of attomney.

it this Note Transfer is signed under & power of attorney, the attorney hareby cartifies that it has not reczived
notice of revocation of that power of attorney. A carified copy of the power of attomey must b= lodged with this
Note Transfer.

This Nots Transfer must ba lodged with tha Trustee for reglstration.

K the Transferes is a nor-resident for Australian taxetion purposss, withhokling tax will ba deducted from all
Interest payments unless an exemption is provided to the Trustee.

[insert any restrictions on the transfer of Notes]
Marking where clouse 10.9 applles

The Trustee harsby cerdifios that the Transferor is inacribed in the Note Reglster as the holder of the Notes
specified in this Note Transfer and that it will not reglster eny transfer of such Notes other than pursuant to this
Note Transfer befors [insert date].

Dated:

For and on behalf of Permanent Custodians Limited in its capacity as trustee of [[nsert
name of Trust]

andEnaTaa S T P PR TP TI T B R P T P T PP T TP TN

Authorised Signatory Authorised Signatory
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Schedule 4

Approved Seller's Provisions

1 Representations and warranties

11 Representations and warranties

By giving a Sale Notice, an Approved Seller (other than the Trustee in its capacity as
trustee of a Trust) represents and warrants to the Trustee and Manager in respect of the
Trust to which the Sale Notice relates that the matters set out below are true and correct:

(@)

(b)
(©
{d)

(€}

U

(9}

(r)

(reglstration) it is a corporation registered (or taken to be registered) and validly
existing under the Corporations Act or under the iaws of its plhce of
incorporation specified in any relevant Seller Accession Deed;

(corporate power) it has the corporate power to own its assets and to camy on
its business as it is now being conducted;

{authority) it has power and authority to enter into and perform its obligations
under the Transaction Documents to which it is expressed to be a party;

(authorlsations) it has taken all necessary action to authorise the execution,
delivery and performance of the Transaction Documents to which it is expressed
to be a party,;

{binding obligations) the Transaction Documents to which it is expressed to be
a party constitute its legal, valid and binding obligations and, subject to any
necessary stamping and registration, are enforceable in accordance with their
terms subject to laws generally affecting creditors’ rights and to principles of
equity;

{transaction permiited) the execution, delivery and performance by it of the
Transaction Documents to which it is expressed to be a party will not breach, or
result in a contravention of:

{1 any law, regulation or Authorigation;
{2) its constitution or other constituent documents; or
{3) any Encumbrance or agreement which is binding on K;

(commsrclal benefit) the entering into and performance by it of its obligations
under the Transaction Documents to which it is expressed to be a party is for its
commercial benefit and is in its commercial interests; and

{lssue Notice) in respect of a Trust, any other representstions and wamanties
required to be made by it as set out in the lssue Notice forthat Trust.

1.2 Time of giving representations and warranties by Approved Seller

The representations and warranties in clause 1.1 are deemed to be made by an
Approved Seller by reference to the facts and circumatancaes then existing in relation to
the relevant Trust, on each of the dates on which a Sale Notice is given and on the

18900088
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Closing Date specified in the Sale Notice (unless otherwise specified in the

reprasentation or warranty).

1.3 Reliance on representations and warranties by Approved Seller

An Approved Seller acknowledges that the Trustee in respect of a Trust may accept an

offer contained in a Sale Notice (Offfer} in accordance with the tarms of that Sale Notice

and, if the Offer i3 to be accepted, will pay the Purchase Price for that Offer in raliance on

the representations and warranties in clause 1.1.

2 Breach of representations and warranties by Approved Seller
2.1 Requirement to notify Trustee and Manager

(a) For the pumoses of dause 2.2 (and withoutt affecting the Trustee's right to
damages), if an Approved Seller, the Manager or the Trustee becomes actually
aware that a representation or warranty made by that Approved Selier in relation
to any Purchased Loan, Purchased Loan Security or other Mortgage Loan
Rights {other than with respect to any information with respect to the Loans,
Related Securities and related Mortgage Loan Rights set forth in any relevant
information Memorandum) in respect of a Trust is incorrect (including relating to
whether a Purchased Loan is an Eligible Loan), it must notify the Approved
Seller, the Managar and the Trustee (as applicabie} and, in respect of any Rated
Trust, the Manager must notify any Designated Rating Agency, within
five Business Days of it becoming so aware.

{s)] Notwithstanding clause 2.1(a), if the Approved Seller, the Manager or the
Trustee has received notice from the other, it Is not required {0 give the further
notice referred to in clause 2.1(a) to that person.

2.2 Repurchase offer and acceptance

i,

{a) a representation and wamanty referred to in clause 2.1(a) is incomect;

(b) the Approved Seller gives or receives a nofice under clause 2.1(a); and

(c) the Manager {where the Manager is not the same person as the Approved Seller
or a Related Entity of the Approved Seller) does not direct that the Trustee
waive that breach, or the Approved Seller does not remedy the breach to the
satisfaction of the Manager and the Trustee or the Trustee only (where the
Manager is the same person as the Approved Seller or a Related Entity of the
Approved Seller) (if capable of remedy), within the period of five Business Days
after the Approved Seller gives or receives a notice under clause 2.1(a),

then, without any action being required by either party:

{d) the Approved Seller will be taken to have offered to repurchase the relevant
Purchased Loans, Purchagsed Loan Security and related Mortgage Loan Rights
from the Trustee as trustee of the relevant Trust:

(N where it gives a notice under clause 2.1(a) thet a representation and
warranty refermed to in clause 2.1(a) is incorrect, on the date which is
the earlier of the date specified in that notice and 10 Business Days
after that notice is given; or

19660860 Sintex Trusts - Master Truet Deed
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(2) otherwiss, on the date which is 10 Business Days sfter the notice it
receives or should have given (as the case may be) under dause
2.1(a),
in either case, the Ropurchaee Date, for an amount equal fo the aggregate
amount of their Unpaid Balances;

(e} the Trustee in respect of the relevant Trust, by not walving the breach or
agreeing to a langer time than that referred to in clause 2.2(c), will be teken to
have accepted the offer in clause 2.2(d) for that Trust;

N the Trustee as trustee of the relevant Trust will be entitled to:

(1) alt Collections received in relation fo the relevant Purchased Loan,
Purchased Loan Security and its related Mortgage Loan Rights on
and from the Closing Date to {but excluding) the Repurchase Date;
and

(2) the Unpaid Balance of the relevant Purchased Loan from the Closing
Date to (but excluding) the Repurchase Date; and

{9) the Approved Seller must pay to the Trustee as trustee of the relevant Trust an
amount equal to the Unpaid Balance as at the Repurchase Date of that
Purchased Loan on or before the Repurchase Date, together with any refevant
break costs and other costs and expenses which the Trustee, in each case,
Incurs or is liable for in relation to the prepayment of any Hedging Agreement in
connection with the relevant Purchased Loans for the relevant Trust.

23 Effect of repurchase

On payment of the amount under clause 2.2(g):

(@) tha Trustes as trustee of the relevant Trust will cease to have any interest in the
relevant Purchased Loans, Purchased Loan Securities and related Mortgage
Loan Rights; and

{b) the Approved Seller (which may be the Trustee as trustee of another Trust) wil
hold both the legal and beneficial interest in those Purchased Loans, Purchased
Loan Securities and Mortgage Loan Rights and be entitled to all interest and
fees that accrue in respect of them from {and including) the Repurchase Date;
and

(c) no rights or interest under or in respact of those Purchased Loans, Purchased
Loan Securities or Mortgage Loan Rights will form part of the relevant Seller
Trust Assets.

24 Other breaches
Except where clause 2.2 applies, the Trustee's rights in relation to a breach of a
representation or wamranty will give rise only to a claim for damages.

2.5 Limit on damages
Subject to clauses 2.4 and 2.6, the maximum amount that an Approved Seller may
become obliged to pay to the Trustee in relation to the breach of any representation or
wamanty relating to a Trust and a Purchased Loan, a Purchased Loan Security or any
other Mortgsge Loan Rights is an amount equal to the Unpaid Balance of that Purchased
Loan at the time the Approved Seller pays the damages.
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Payment
Where an Approved Seller is liable o pay damages under this clause 2, it must makes

such payment within 14 Business Days of receipt by the Approved Seller of a notice that
complies with clause Z.1{a).

Undertakings

a1

3.2

Approved Seller undertakings

Each Approved Seller undertakes to the Trustee and the Manager in respect of a Trust as
follows:

(a) it will comply with its obligations under the relevant issue Notice for that Trust;
and

(b} it will comply with its obligations under any other Transaction Document for that
Trust to which it is 8 party.

Term of undertaking

Each undertaking in this clause 3 continues in respect of a Trust from the date of this
deed until the date when the Trustee ceases to have eny interegt in the Purchased
Loans, Purchased Loan Security and related Mortgage Loan Rights acquired by that
Approved Seller.

Title Perfection Events

4.1

Remedies

Following the occurrence of a Title Perfection Event, the Trustee must (with the
assistance of the Approved Servicer) take all reasonable steps to perfect its title in and to
the relevant Purchased Loans, Purchased Loan Security and related Mortgage Loan
Rights, including:

(@) complete any blanks, execute and register on behalf of the Approved Seller any
relevant Transfer of the Purchased Loan Security;

{b) give notice of any sale of the relevant Purchased Loan, Purchased Loan
Security and related Mortgage Loan Rights under any Sale Notice {o the
relevant Obligors;

{©) give notice of the perfection of its title in the Purchased Loans, Purchased Loan
Security and related Morigage Loan Rights to any other interested person,
including the insurers under the relevant Insurance Policies;

(d) do anything else reasonably necessary to perfect ite interest in the relevant
Purchased Loans, Purchased Loan Securittes and related Mortgage Loan
Rights, including registering Transfers of the Purchased Loan Securities or
caveats; and/or

(e) require the then existing payment instructions of each Obligor to be amended as
may be specified by the Trustee and the Manager.
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Except as otherwise provided in this deed or the relevant issue Notice, the Trustee must
not take any such action until the occurrence of a Tile Perfection Event.

4.2 Approved Seller obligations

(a) The Approved Seller agrees that, on being directed to do so by the Trustee or
the Manager (where the Manager is not the same person as the Approved Seller
or a Related Entity of the Approved Seller) following a Title Perfection Event, it
will promptly {and in any event within 10 Business Days or such lenger period as
the Trustee or the Manager (as applicable) pernits) take all action to perfect the
Trustee's legal title fo the Purchased Loans, Purchased Loan Securitias and the
related Morigage Loan Rights by:

{N giving written notice of the Trustee's interest to any Obligor;
(2} registening any relevant Transfer of the Purchased Loan Securities;

(3) taking any other action required or permitted by law or required by the
Trustee or the Manager (as applicable) and permitted by law to
perfect such legal title; and

4) delivering all Relevant Documents relating to the relevant Purchased
Loans, Purchased Loan Securities and Mortgage Loan Rights to the
Trustee.
(b) The Manager will not direct the Trustee to give a direction under clause 4.2(a) it
(1) in the case of a Rated Trust, a fallure to give that direction will not give

rise 1o an Adverse Rating Effect or it is directed not to give that
direction by an Extreordinary Resolution of Secured Creditors; or

(2) in the case of a Trust which is not a Rated Trust, it is directed not to
give that direction by an Extraordinary Resolution of Secured
Creditors.

4.3 Notification to Designated Rating Agencies

immediately on the occurrence of a Tile Perfection Event in respect of a Rated Trust, the
Manager must give written notice of that Title Perfection Event to each Designated Reting
Agency for the Rated Trust.

5 Subsequent adjustment

51 Subsequent adjustment

Where Loans in a Portfolic of Morigages have been acquired from anApproved Seller
and where so specified in the relevant 1ssue Notice or Sale Notice

(@) the Manager must direct the Trustee after a Note issue Date for a Trust to debit
any Accrued Interest Adjustment in respect of those Purchased Loans and credit
that amount to the relevant Approved Seller; and

(b) the relevant Approved Seller will as soon as possible after the Closing Date {and
in any event no later than the next Payment Date) pay to the Trustee, as an
adjustment to the Purchase Price, an amount equal to the amaunt of any
principal received by the Approved Seller on or after the date specified for that
purpese in the Sale Notice in respect of those Purchased Loans.
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Trustee to act In accordance with direction

The Trustee or the Approved Seller {as the case may be) must act in accordance with,
and may rely on, a direction of the Manager in accordance with clause 5.1,

Indemnities by an Approved Seller

6.1

6.2

6.3

Indemnity

Without fimiting any other rights which the Trustee or the Manager may have under any
Transaction Document for a Trust or under applicable law, each Approved Seller agrees
to indemnify the Trustee in respect of each Trust, free of any set off or countarclaim, from
and against any and all losses, costs, damages, claims, liabilifies and related expenses,
including legal costs and expenses on a full indemnity basis, which the Trustee may
sustain or incur as a direct consequence of.

{a)

(b)

(c)

()

(e)

any civil claime or civil proceedings or threatened civil claims or civil proceedings
conceming or relating to the failure by that Approved Seller (whether before or
after the relevant Closing Date) to comply with the Consumer Credit Law with
respect to any Loan, Morigage, Related Security or Mosigage Loan Right which
has been sold or transferred to the Trustee under this deed and any relevant
Sale Notice;

the breach of any repregsentation or wamanty or underiaking made by that
Approved Seller under or in connection with any Transaction Documentto which
that Approved Seller is a party, or any other information or report delivered by
thet Approved Seller under any Transaction Document to which that Approved
Seller is a party, being false or incormact in any material respect when made or
deemed mads or delivered or such information or report being misleading or
deceptive in @ material respect;

a material breach by that Approved Seller of any of its obligations or duties
under or in copnectlon with any Transaction Document to which that Approved
Seller is a party;

any dispute, claim or defence of sn Obligor as to the payment of any Purchased
Losn or Purchased Loan Security or Mortgage Loan Rights which reaults from a
breach by the Approved Seller of any Transaction Decument to which that
Approved Seller is a party; or

a Tite Perfection Event relating to that Approved Seller.

Nothing in this clause 6.1 permits the Trustee to make a ¢laim in respect of the indemnity
under this clause 8.1 more than once in respect of the same lability.

Payment on demand

An Approved Seller must pay or reimburse the Trustee on demand for ali amounts
payable in connection with the indemnity in clause 8.71.

Recovery under other provisions

To the extent that any of the matters referred to in clause 6.1 are covered by clause 2.2,
clause 2.2 will apply to the exclusion of the indemnity in clause 8.1. If the Trustee
recovers from an QObligor any amount for which it has been indemnified under clause

19980088
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8.1(d) the Trustee must promptly pay to the Approved Seller an amount equal to that
recovery.

8.4 Time for payment
Where an Approved Seller is liable to pay an amount under clause 6.1, it must make such
payment within five Business Days of recaipt by the Approved Selfler of a notice that
complies with clause 6.1.
7 Power of Attorney
71 Exercise of power of attorney
The Manager must ensure that each power of ettorney given by an Approved Seller to
the Trustes under or in relation to this deed is exercised only strictly in accordance with
its terms.
7.2 Manager obligations
The Manager must:
{a) register each such power of attomey with the fand tifles office of each relevant
Australian Jurisdiction;
(b} keep each such power of attorney in a secure placs; and
(c) return each auch power of attorney to the Approved Seller after the Termination
Date in relation to the relevant Trust
8 The Seller Trusts
8.1 Constitution of a Seller Trust
On the acceptance of a Sale Notice which relates to Mortgages or Related Securities that
secure Other Secured Liabilitles:
(@ a trust shafl be constituted; and
{b) the relevant Seller Trust Assets will vest in the Trustee and he held by the
Trustee on end subject to the trusts, terms and conditions of this clause 8.
8.2 Declaration of trust
The Trustee declares that it will hold al! its right, title and interest in the Seller Trust
Assets on bare trust for the relevant Approved Seller in accordance with this clause 8.
8.3 Entilement of the Approved Seller to the Seller Trust Assets
The beneficial interest in the Seller Trust Assets relating to a Seller Trust vests absolutely
in the relevant Approved Seller.
19980568 Sintex Trusts - Master Trust Deed
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Dealing with Seller Trust Assets

Subject to the terms of this deed:

(@ an Approved Seller is entitled to deal with its Seller Trust Assets in its absclute
discretion;

(b) the Trustee must not deal with any Seller Trust Assats other than:

{1} in accordance with directions given by the relevant Approved Seller as
beneficiary of the Seller Trust, from time to time;

(2) in accordance with all the Transaction Documents; or

{3) to the extent necessary to exercise and enforce any Loan, Related
Security or related Mortgage Loan Rights; and

(¢} the Trustee and the Manager must act in accordance with any direction given to
it by the relevant Approved Seller in respect of its Seller Trust Assets, except
that the Trustee and the Manager is not obliged to act in accordance with the
direction of that Approved Seller where to do so would:

{1} be illegal; or

(2) be prejudicial to the exerclse of the Trustee's rights in relation to the
Loans or related Mortgage Loan Rights.

Proceeds

Subject to clause 8.4:

{a) an Approved Seller may retain any proceeds received by it from its Seller Trust
Assets; and

(b) the Trustee must immediately on the diraction of the Manager pay to that
Approved Seller (or otherwise pay as that Approved Seller directs) any proceeds
the Trustee receives in respect of the Seller Trust Assets of that Approved Seller
and that payment constitutes & good discharge of the Trustes.

Trustee's duties

(@ The Trustee owes no fiduciary or other duties to any Approved Seller in respect
of the Seller Trust Assets of that Approved Seller other than pursuant to clauses
8.4 or 8.7(b} and, in any event, is not lieble in any manner whatsoever to any
Approved Seller for any liability, loss, cost or expense fo the Seller Trust Assets
of that Approved Seller {whether consequential or otherwisa) resulting from
doing or omitting to do any act or thing in relation to thosa Seller Trust Assets,
except where such loss is caused by the fraud, negligence or wilful misconduct
of the Trustes,

()] Subject to clauses 8.4 and 8.7(b), the Trustee is not required to take any action
in respect of eny Seller Trust Assets.

Conflicts or inconsistencies

If there is at any time a conflict or inconsistency between:

(a) any:
4} directions given by an Approved Seller, as referred to in clause 8.4; or
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{2) duty owed by the Trustes to an Approved Seller by virtue of the
Trustee being the frustes of the Seller Trust (whether arising by
operation of law, equity or otherwise); and

(b} the obligations and duties of the Truslee arising under or in connection with the
Transaction Documents for the Trust to which the Seller Trust relates (apart
from this clause 8.7) or the interests of Secured Creditors of that Trust,

the Trustee:

{©) must give priorily to the obligations, duties and interests referred to in clause
8.7(b} over any direction or duty refemred to in clause 8.7(a}; and

(d) will not, provided it acts in good faith and without fraud, negligence or wilful
misconduct, incur any liability to the relevant Approved Selier for so doing.

Termination of Seller Trust

A Seller Trust will terminate when the Trustee ceases to have any right to, ar interest in,
the Seller Trust Assets of that Seller Trust.

Transfer of Seller Trust

(a) Where the Trustee holds Seller Trust Assets as trustee of a Seller Trust {First
Seller Trust), and any of those Seller Trust Assets are transferred to another
Seller Trust (Second Seller Truat), then:

{1} the Trustee, as trustee of the Second Seller Trust, will hold all its right,
title and interest in the Seller Trust Assats so transfemred on bare trust
for the relevant Approved Seller in accordance with this clause 8.9,
and

(2) the Trustee, as trustee of the First Seller Trust, will cease to hold any
interest in the Seller Trust Assets so transfemed from the First Seller
Trust.

)] The Manager will notify each Approved Seller of any transfer by a First Seller
Trust of any Loan for which that Approved Seller is the registered mortgagee,
except where the relevant transfaree is the Trustee in its capacity as trustee of a
Second Seller Trust
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Schedule 5
Seller Accession Deed
Deed dated [insert date] between:
1. |Name of Approved Selier] {ABN [*]} (Approved Seller)
2, Permanent Custodians Limited {ACN 001 426 384} (Trustes)
3. Sintex Consolidated Pty Limited (ABN 75 065 917 535) (Manager)
Recitals:

Under a master trust deed dated [**] between the Trustee and the Manager (Master
Trust Deed), frusis, being Trusts, may be astablished to purchase Loans, Related
Securities and Mortgage Loan Rights from the Approved Seller.

In this deed, terms defined in the Master Trust Deed have the same meaning when used
in this deed.

1 Accession

It is agreed as follows:

{(a) The Approved Seller shall as and from the date of this deed be an Approved
Seller for the purposes of the Master Trust Deed.

(b) The Approved Seller agrees to comply with the Master Trust Deed. All the
terms and conditions of the Master Trust Deed shall bind the Approved Seller
accordingly, and it shall be entitled to all rights of an Approved Seller under the
Master Trust Deed.

2 Miscellaneous

(@ This deed is govemed by the laws of New South Wales.

{b) Each attomey executing this deed states that he has no notice of the revocation
of his power of attomey.
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Approved Seller

Signed sealed and delivered
i

by its ettomey

&ign here »

Attomey

print neme

in the presence of

&ign here »

Witness

print nams

Trustee
Signed sealed and delivered for

Permanent Custodians Limited
by ks ettomey

sign hera »

Atlorney

prirt name

in the prasence of

sign here »

Witness

print name

190900988 Sintax Trusts - Master Trust Deed pege 98



Schedule 5 Saller Accession Deed

\\W/,/} HERBERT
ﬁ’/lw PREEMILLS

Manager

Executed by

Sintax Consolidated Pty Limited
In accordance with section 127 of the
Corporations Act 2001 {Cth)

by

sign hore »

Company Secretary/Director

print neme

aign here »

Director

print name
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Schedule 6

Sale Notice for Approved Seller

To: Permanent Custodians Limited in its capacity as trustee of insart name of

Trust
(Trustee)
Attention: i{insest detaiis]

And:  Sintex Consolidated Pty Limited
(Manager)

Altention: [insert detalls]

From: [insert details of Approved Selfer]
{Approved Seller)

We refer to the master trust deed dated [*] between the Trusiee and the Manager
(Master Trust Deed) and the Issue Notice for the [fnsert name of Trust] dated [insert
date] betwean, among others, the Manager and the Approved Seller {lssue Notice).

1 Definitions and interpretation

11 Definitions

Terms defined in the Master Trust Deed and the Issue Natice shall have the same
meaning in this Sale Notice unless the contaxt otherwise requires except that:

Tarm lemlng

Closing Date (]

Cut Off Date .

iry Time 4:00pm on ["].
red Mortgage part of the Offerad Morigage Righta which conslists of the

nferest ved Sellers right, title, benefit, interest (present and future) in,
. under or derived from any Mortgage and the related Loans] [For
origages only]

IOffered Mortgage Approved Seller's right, title and intereat in and to the Loans,
ortgages and Related Securities described in the attached
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Schedule 68 Sale Notice for Approved Seller

Term ning

ghts computer disk and printout, and the relaisd Mortgage Loan Rights,
cept to the extent of the exdusion in paragraphs (c) and (d) of the

ition of Mortgage Loan Rights.
%umhm Price .

A referance to any clause is a reference to that clause in this Sale Notice.

1.2 Interpretation
The provisions of the Master Trust Deed will apply to any contract formed if the offer
coptained in this Sale Notice is accepted.

2 Offer
Subject to the terms and conditions of this Sale Notice, the Approved Seller, as legal and
beneficial owner, offers to sell and assign the Offered Mortgage Rights (free from any
Encumbrance} to the Trustee for the Purchase Price.

3 Acceptance
{(a) The offer in clause 2 is irmevacable during the period up to and including the

Expiry Time.

{B) The Trustee may accept the offer contained in this Sale Notice at any time prior

to the Expiry Time by, and only by, the payment by the Trusiee to the Approved
Seller (or as it directs) of the Purchase Price (being $[*]) in same day funds [by
bank cheque] {to the following bank account: [*], Account Number [*].]

(©) Notwithstanding:
(n satisfaction of all relevant conditions precedent; or

(2) any negotiations undertaken batween the Approved Seller and the
Manager prior to the Trustee accepting the offer contailned in this Sale
Notice,

the Trustee is not obliged to accept the offer contained in this Sale Notice and

no contract for the sale or purchase of any Offered Mortgage Rights will arise

uniess and until the Trustee accepts the offer contained in the Sale Notice in

accordance with the Master Trust Deed and this clause.

(d) The offer contained in this Sale Notice may only be accepted in relation to afl the
Otfered Morigage Rights.

{e) On the acceptance of the offer contained in this Sale Notice, the Tustee shall;
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{1 subject to the Master Trust Deed and the Issue Notice, hold the
beneficial interest in the Offered Mortgage Rights on and from the
Closing Date, free of any setoff or countsrciaim; and

(2) not assume any cbligation under the Offered Morigage Rights.

Consideration

(@)

(b)

After the Closing Date, the Trustee shall ensure that any Accrued interest
Adjustment is paid in accordance with the Master Trust Deed and the Issue
Notice.

After the Closing Date, tha Approved Seller will as scon as possible and in any
event no later than the next Payment Date pay to the Trustee, as an adjustment
to the Purchase Price, an amount equal to any principal received by the
Appraved Seller in relation to the Purchased Loans from the close of business
on the Cut-Off Date to but excluding the Closing Date. Such payment will be
discharged by the Manager or the Approved Servicer depositing such amount in
the relevant collection account.

Acknowledgement, agreement and confirmation

The Approved Seller acknowledges, agrees and confirms to the Trustee that:

(a)

(b)

(c)

(d)

(e)

19990968

{Master Trust Deed binding on Hf) the Master Trust Deed is a valid and binding
obligation of the Approved Seller enforceable against it in accordance with its
terms;

(repeat representations) the Approved Seller repeats the representations and
warranties made by it in the Master Trust Deed jand clause [insert refevant
provision (i any]] of the issue Notice] in so far as they apply to it or the
Offered Mortgage Rights;

{description of Mortgages and Loans)

(1) a description of the Loans and Mortgages is in the attached computer
disk and hard copy; and

(2) each Loan and Mortgage included or referred to in the Offered
Muortgage Rights constitutes an Ejigible Loan;

(no Title Perfection Event) no Title Perfoction Event is subsisting as at the date
of this Sale Notice nor, if the offer evidenced by this Sale Notice is accepted, will
there be any Title Perfection Event subsisting at the dste the offer is accepted or
the date the Purchase Price is paid nor will any Title Perfection Event result from
the offer evidenced by this Sale Notice, the acceptence of that offer or the
transfer of the Offered Morigage Rights;

(Authorisations) all necessary Autharisations for the offer evidenced by this
Sale Notice and the transfer of the Offered Morigage Rights have been taken, or
as the case may be, obtained.
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8 Governing law

This Sale Notice is governed by the laws of New South Wales.

Approved Seller
Signed for

[insert name of Approved Seller]
by its representative

sign here

Representative

pitrd name

in the presence of

&ign here v

Witness

print name

Attach computer disk and hard copy Loans and Mortgages
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Schedule 7
Authorised Signatory Certificate
To: Permanent Custodians Limited in its capacity as trustes of fnse/t name of
Trusi]
(Trustee).
[insert name of Trust] (Trust)

| [insert full name)] am a [director/secretary/Authorised Signatory] of [insert full
name of the Approved Selled of {insert address detalls] (the Company).

| refer to the master trust deed dated [***] between the Trustes and the Manager (Master
Trust Dead).

Definitions in the Master Trust Deed apply in this Authorised Signatory Certificate.
i certiy as follows.

1 Attached to this Authorised Signatory Certificate are complete and up to date
copies of:

(a) the constitution of the Company (marked A); and

{b) a duly [stamped and registered] power of attomey granted by the
Coempany for the executien of each Transaction Document to which it
is expressed to be a party in connection with the Trust (marked B).

2 The power of attomey refemed to in paragraph 1(b} has not been revoked or
suspended by the Company and remains in full force and effect.
3 The following are the signatures of the Authorised Signatories of the Company,
Authorised Signatories
Name Poaltion Signature

Dated: [insert date)
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Signed for
[insert name]
by s directorfsecretary/suthorised representative

sign here v

directorfsecretaryfauthorised rapresentative

print name

in the prasence of

sign here »

Witneea

print name

Schedule 7 Authorised Signatory Certificate

10890868

Sintex Trusts - Master Trust Deed

page 105



N ll! e,
V2. e
- ]
wZuneey  FREEMHILLS
ZINS
Schedule 8
Notice details
Manager Sintax Consolidated Pty Limited
Address Love! 3, 458 Watlle Strest, Ultimo, NSW 2007
Aftentlon General Manager
Fax +681 2 9278 9790
Phone +51 29278 9700
Trustee Permansnt Custodians Limited
Address Level 2, 35 Clarence Street, Sydney, NSw 2000
Attention Corporats Trust
Fax +51 2 9551 5001
Phone +51 2 8551 5000
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Signing page

Executed as a deed

Signed sealed and delivered for

Sintex Consoli Limited
’ @ ity SA2F SCrue
3 Pt 200\ CCHL bj

Mo A

3
EQ

sign hera p»
S.eue*ﬂvj/ Direcdor Xrechoer
print name gffi J/?"ffé _ &HE:S CAa S
in the presence of
shgn hero » 4/[-’)
VWitness
print name Catru D gaovdas




Trustee

Signed sealed and defivered for
Permanent Custodians Limited

by its attorney
. <
T %
AttomBY
Apdenn o
print name S
Vil ek

sign hara » \

77
ngss__ J ;
prnt nama o kb s R"JL_»

Signing page
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