


18.4

(a) to provide more effective security over any Secured Property for
payment of the Secured Money which is secured over that Secured
Property; or

) to enable the Security Trustee to register a Charge with the priority
required by the Security Trustee; or

(c) to enable the Security Trustee to exercise the Security Trustee’s
rights in connection with any Secured Property; or

(d) to bind Liberty Funding under a Charge; or

(e) to enable the Security Trustee to register any power of attorney in a
Charge; or

(H to show whether Liberty Funding is complying with the Transaction

Documents.

Authority to fill in blanks

Liberty Funding agrees that the Security Trustee may fill in any blanks in a
Charge or any document in connection with it (such as Corporations Act
forms or transfers for any Secured Property).

|

19

19.1

19.2

Rights the Security Trustee may exercise at any time

Security Trustee may enter

The Security Trustee may enter land and buildings owned or occupied by
Liberty Funding, any place where the Secured Property is located, Liberty
Funding’s places of business or its registered office to:

(a) inspect the Secured Property; or

(b) find out whether Liberty Funding is complying with this deed or a
Charge; or

(©) carry out the Security Trustee’s rights under a Charge; or

(d) inspect and copy records relating to Liberty Funding or any Secured
Property; or

(e) investigate Liberty Funding’s financial affairs or business.

Liberty Funding agrees to help the Security Trustee enter, such as by
obtaining any necessary consent.

Reasonabie notice of entry

Unless there is an emergency, the Security Trustee agrees to give Liberty
Funding reasonable notice before entering under clause 19.1 (“Security
Trustee may enter”),
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19.3

19.4

Right to rectify

The Security Trustee may do anything which Liberty Funding should have
done under a Charge but which Liberty Funding either has not done or, in the
Security Trustee’s opinion, has not done properly. If the Security Trustee
does so, Liberty Funding agrees to pay the Security Trustee’s Costs on
demand.

Security Trustee not mortgagee in possession

The Security Trustee does not become a mortgagee in possession because it
enters the Secured Property under clause 19.1 (“Security Trustee may enter”)
or exercises its rights under clause 19.3 (“Right to rectify”).

20

201

20.2

Limited recourse against Liberty Funding

Limited recourse

Liberty Funding’s liability in connection with the Transaction Documents of
a Series (including any transaction in connection with them) may be
discharged from, and the recourse of the Security Trustee and the Secured
Creditors of that Series is limited to, the Secured Property of that Series only.

The realisation of the Secured Property of a Series and its application towards
the Secured Money of that Series in accordance with the Transaction
Documents of that Series constitutes a complete discharge of Liberty
Funding’s liability to the Security Trustee and each Secured Creditor of that
Series in connection with the Transaction Documents of that Series
(including any transaction in connection with them).

No proceedings

The Security Trustee, a Secured Creditor of a Series or any person acting on
their behalf may not seek to recover any shortfall in the amounts which would
otherwise be owing by Liberty Funding in connection with the Transaction
Documents of a Series if clause 20.1 (“Limited recourse™) did not apply
(being the shortfall after the realisation of the Secured Property of that Series
and its application towards the Secured Money of that Series). This includes
bringing proceedings against Liberty Funding or applying to have Liberty
Funding wound up.

However, the Security Trustee, a Secured Creditor of the Series or any person
acting on their behalf, may:

(a) do anything necessary to enforce their rights in connection with the
Secured Property of the Series; and

(b) take proceedings to obtain:

(1) an injunction or other order to restrain any breach of the
Transaction Documents of the Series by Liberty Funding; or
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(ii) declaratory relief or other similar judgment or order as to the
obligations of Liberty Funding under the Transaction
Docurnents of the Series.

20.3  All Liberty Funding’s liabilities subject to limited recourse

Neither the Security Trustee nor any other person (including any Attorney
appointed under the Charge of a Series or any Receiver appointed to the
Secured Property of a Series) may incur any liability on behalf of Liberty
Funding except a liability which is subject to this clause 20 (“Limited
recourse against Security Provider”).

20.4 Overriding application

This clause 20 (“Limited recourse against Security Provider”) applies despite
any other provision of the Transaction Documents of a Series.

21 Privacy

21,1 Exchange of information
Each party acknowledges that Personal Information may be exchanged
between the parties under this deed and the other Transaction Documents.

In this clause 21 (“Privacy”), “Provider” means a party disclosing Personal
Information and “Recipient” means a party receiving Personal Information.

21.2 Consents and disclosures

If Personal Information is exchanged between the parties, the Provider agrees
to obtain the consents and make the disclosures required by Privacy Laws to
ensure that:

(a) it is able to disclose the Personal Information to the Recipient; and

(b) the Recipient can collect the Personal Information, and use and
disclose it as permitted under clause 21.3 (“Use and disclosure of
Personal Information™),

21.3 Use and disclosure of Personal Information

If Personal Information is exchanged between the parties, the Recipient
undertakes:

(a) not to use any Personal Information it receives except in connection
with exercising its rights or complying with its obligations under the
Transaction Documents; and

(b) not to disclose any Personal Information it receives except:

€)) in connection with exercising its rights or complying with its
obligations under the Transaction Documents; or

(i) as required or authorised by law.
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21.4 Compliance with Privacy Laws, requests and directions

Without limiting clauses 21.2 (“Consent and disclosures™) and 21.3 (“Use
and disclosure of Personal Information™), if Personal Information is
exchanged between the parties, the Provider and the Recipient each
undertake to comply with:

(a) all Privacy Laws binding on the Provider in relation to that Personal
Information; and

(b} any request or direction made by the Privacy Commissioner in
relation to that Personal Information which is not disallowed or
withdrawn.

21.5 Notice of breach

[f a Provider or a Recipient becomes aware of a breach of this clause 21, or if
a Recipient becomes aware that it is, or may be, required by law to disclose
Personal Information received from the Provider, it must immediately notify
the other party.

22 Variations, waivers and determinations

221 Security Trustee may agree to certain variations

The Security Trustee may agree to a variation of a Transaction Document of
a Series without the approval of the Secured Creditors of that Series if, in the
reasonable opinion of the Security Trustee, the variation is:

(a) necessary or advisable to comply with any law; or

(b) necessary to correct an obvious error, or is otherwise of a formal,
technical or administrative nature only; or

() not materially prejudicial to the interests of the Secured Creditors of
that Series as a whole.

Subject to clause 22.3 (“Variation by Issue Supplement”), any other variation
of a Transaction Document of a Series must be approved by the Secured
Creditors of that Series in accordance with clause 5 (“How and when the
Security Trustee acts™).

22.2 Application of variations

[f a Transaction Document is a Transaction Document of more than one
Series, any variation of that Transaction Document which is approved or
requested by the Secured Creditors of a Series in accordance with this deed
applies to that Series only and not to any other Series unless the Secured
Creditors of that other Series also approve or request the variation.

22.3 Variation by Issue Supplement

Despite any other provision of this deed, the terms of a Transaction
Document that only has parties who are also parties to this deed may be
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22.4

22.5

varied for any Series by the Issue Supplement for that Series. If the
Transaction Document is a Transaction Document of more than one Series,
any such variation applies to that Series only and not to any other Series.

Security Trustee may give certain waivers and make certain
determinations

The Security Trustee may:

(a) waive any breach or other non-compliance (or any proposed breach
or non-compliance) with obligations by Liberty Funding in
connection with a Transaction Document of a Series, or any Event of
Default in respect of a Series; or

(b) determine that any Event of Default in respect of a Series has been
remedied,

if, in the reasonable opinion of the Security Trustee, the waiver or
determination is not materially prejudicial to the interests of the Secured
Creditors of that Series as a whole.

Any other waiver or determination must be approved by the Secured
Creditors of the relevant Series in accordance with clause 5 (“How and when
the Security Trustee acts™).

Confirmation from Designated Rating Agency

For any Rated Series, the Manager agrees to:

(a) give notice to each Designated Rating Agency of that Series before
Liberty Funding varies its constitution; and

(b) request confirmation from each Designated Rating Agency of that
Series that any proposed variation under clause 22.1 (“Security
Trustee may agree to certain variations”™) or any proposed waiver or
determination under clause 22.4 (“Security Trustee may give certain
waivers and make certain determinations™), will not have an Adverse
Rating Effect on the Notes of that Series.

Failure to notify or obtain confirmation from any Designated Rating Agency
under this clause does not invalidate the relevant variation, waiver or
determination.

23

231

Dealing with interests

No dealing by Liberty Funding

Liberty Funding may not assign or otherwise deal with its rights under any
Transaction Document or allow any interest in them to arise or be varied, in
each case, without the Security Trustee’s consent.
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23.2

23.3

Dealings by Manager

The Manager may assign or otherwise deal with its rights under the
Transaction Documents without the consent of any other person.

Dealings by Security Trustee

The Security Trustee may not assign or otherwise deal with its rights under
the Transaction Documents except in accordance with the Transaction
Documents.

24

241

242

24,3

Notices and other communications

Form - all communications

Unless expressly stated otherwise in the Transaction Document, all notices,
certificates, consents, approvals, waivers and other communications in
connection with a Transaction Document, except for communications to
Noteholders, must be in writing, signed by an Authorised Officer of the
sender and marked for the attention of the persons identified in the
Transaction Document or, if the intended recipient has notified otherwise,
marked for attention in the way last notified, provided that electronic
communication will also be permitted for this deed.

Form - communications sent by email

Communications sent by email need not be marked for attention in the way
stated in clause 24.1 (“Form - all communications™). However, the email
must state the first and last name of the sender.

Unless expressly stated otherwise in a Transaction Document,
communications sent by email are taken to be signed by the named sender.

Unless expressly stated otherwise in a Transaction Document,
communications sent by electronic transmissions are taken to be signed by or
otherwise approved by the named sender.

Delivery

Unless expressly stated otherwise in a Transaction Document, except for
communications to Noteholders, communications in connection with a
Transaction Document must be:

(a) left at the address of the intended recipient set out or referred to in the
Transaction Document; or

(b) sent by prepaid ordinary post (airmail, if appropriate) to the address
of the intended recipient set out or referred to in the Transaction

Document; or

{c) sent by fax to the fax number of the intended recipient set out or
referred to in the Transaction Document; or

(d) sent by email to the address set out or referred to in the Details; or
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24.4

24.5

24.6

24.7

(e) in the case of a communication in connection with any Charge given
in any other way permitted by law.

However, if the intended recipient has notified a changed address or fax
number, then any communication must be to that address or number.

When effective

Communications take effect from the time they are received or taken to be
received (whichever happens first) unless a later time is specified in them.

When taken to be received

Communications are taken to be received (other than for the purposes of
clause 6.1(b):

(a) if sent by post, three days after posting (or seven days after posting if
sent from one country to another); or

(b) if sent by fax, at the time shown in the transmission report as the time
that the whole fax was sent; or

(c) if sent by email or electronic transmission:

(i) when the sender receives an automated message confirming
delivery; or

(i) four hours after the time sent {(as recorded on the device from
which the sender sent the email or electronic transmission)
unless the sender receives an automated message that the
email or electronic transmission has not been delivered,

whichever happens first.

Receipt outside business hours

Despite clauses 24.4 (“When effective”) and 24.5 (“When taken to be
received”), if communications are received or taken to be received after

5.00 pm in the place of receipt or on a non-Business Day, they are taken to be
received at 9.00 am on the next Business Day and take effect from that time
unless a later time is specified in them.

Notices to Noteholders

All notices to Noteholders of a Series must be given in accordance with the
Conditions for that Series and the relevant Subscription Agreement.

25

25.1

General

Application to Transaction Documents

If anything in this clause 25 (“General™) is inconsistent with a provision in
another Transaction Document, then the provision in the other Transaction
Document prevails for the purposes of that Transaction Document,
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25.2

25.3

254

25.5

25.6

25,7

25.8

25.9

Prompt performance
Subject to clause 25.17 (“Time of the essence™):
(a) if a Transaction Document specifies when a party to the Transaction

Document agrees to perform an obligation, that party agrees to
perform it by the time specified; and

(b) the party agrees to perform all other obligations promptly.

Consents

Each party to a Transaction Document agrees to comply with all conditions
in any consent the Security Trustee gives in connection with a Transaction
Document.

Certificates

The Security Trustee may give to any other party to the Transaction
Documents a certificate about an amount payable or other matter in
connection with a Transaction Document. The certificate is sufficient
evidence of the amount or matter, unless it is proved to be incorrect,

Discretion in exercising rights

The Security Trustee or a Receiver may exercise a right or remedy or give or
refuse its consent in any way it considers appropriate (including by imposing
conditions), unless a Transaction Document expressly states otherwise.

Partial exercising of rights

If the Security Trustee or a Receiver does not exercise a right or remedy fully
or at a given time, the Security Trustee or Receiver may still exercise it later.

No liability for loss

Neither the Security Trustee nor any Receiver is liable for loss caused by the
exercise or attempted exercise of, failure to exercise, or delay in exercising, a
right or remedy.

Conflict of interest

The Security Trustee’s or a Receiver’s rights and remedies under the
Transaction Documents may be exercised even if this involves a conflict of
duty or the Security Trustee or Receiver has a personal interest in their
exercise.

Security Trustee or Receiver in possession
If the Security Trustee exercises any right under a Charge or at law to enter or
take possession of the Secured Property it:

(a) has complete and unfettered discretion as to how the Secured
Property is managed; and
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25.10

25.11

25.12

25.13

25.14

25.15

25.16

(b) is liable to account only for rents and profits actually received by it.

The same applies to any Receiver when acting as agent of the Security
Trustee.

Remedies cumulative

The rights and remedies of the Security Trustee or a Receiver under the
Transaction Documents are in addition to other rights and remedies given by
law independently of the Transaction Documents.

Other Encumbrances or judgments
A Charge does not merge with or adversely affect, and is not adversely
affected by, any of the following:

(a) any Encumbrance or other right or remedy to which the Security
Trustee is entitied; or

(b) a judgment which the Security Trustee obtains against Liberty
Funding in connection with the Secured Money.

The Security Trustee may still exercise its rights under a Charge as well as
under the judgment, other Encumbrance or the right or remedy.

Continuing security

Each Charge is a continuing security despite any intervening payment,
settlement or other thing until the Security Trustee releases the Secured
Property from the security.

Indemnities

Any indemnity in a Transaction Document is a continuing obligation,
independent of Liberty Funding’s other obligations under that Transaction
Document and continues after the Transaction Document ends. It is not
necessary for the Security Trustee to incur expense or make payment before
enforcing a right of indemnity under a Transaction Document.

Rights and obligations are unaffected

Rights given to the Security Trustee under the Transaction Documents and
the liabilities of the other parties under them are not affected by any law that
might otherwise affect them.

Inconsistent law

To the extent permitted by law, each Transaction Document prevails to the
extent it is inconsistent with any law.

Supervening legislation

Any present or future legislation which operates to vary the obligations of
Liberty Funding in connection with a Transaction Document with the result

© Mallesons Stephen Jaques | Liberty Funding Master Security Trust Deed 47
9209028_8 18 April 2008



25.17

25.18

25.19

25.20

that the Security Trustee’s rights, powers or remedies are adversely affected
(including by way of delay or postponement) is excluded except to the extent
that its exclusion is prohibited or rendered ineffective by law.

Time of the essence

Time is of the essence in any Transaction Document in respect of an
obligation of Liberty Funding to pay money.

Variation and waiver

Unless a Transaction Document expressly states otherwise, a provision of it,
or right created under it, may not be waived or varied except in writing
signed by the party or parties to be bound or in accordance with clause 22.3
(*Variation by Issue Supplement™).

Confidentiality

Each party agrees not to disclose information provided by any other party that
is not publicly available (including the existence or contents of any
Transaction Document) except:

(a) to any person in connection with an exercise of rights or a dealing
with rights or obligations under a Transaction Document (including
in connection with preparatory steps such as negotiating with any
potential assignee of that party’s rights or other person who is
considering contracting with the Security Trustee or a Receiver in
connection with a Transaction Document); or

(b} to officers, employees, legal and other advisers and auditors of
Liberty Funding, the Security Trustee or a Receiver; or

)] to any party to a Transaction Document or any Related Entity of any
party to a Transaction Document, provided the recipient agrees to act
consistently with this clause 25.19; or

(d) with the disclosing party’s consent (not to be unreasonably withheld);
or

(e) if any Series is a Rated Series, to a Designated Rating Agency of that
Series, in accordance with the Transaction Documents of that Series;
or

6] as required by any law or stock exchange.

Subject to clause 21 (*Privacy”), each party consents to disclosures made in
accordance with this clause 25.19.

Receipts

The receipt of a Receiver, the Security Trustee or an Authorised Officer of
the Security Trustee releases the person paying money to the Receiver or the
Security Trustee in connection with a Transaction Document from:
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25.21

25,22

25.23

25.24

25.25

25.26

25.27

(a) liability to enquire whether the Secured Money has become payable;

and
(b) liability for the money paid or expressed to be received; and
(c) being concerned to see to its application or being answerable or

accountable for its loss or misapplication.

Each signatory bound

Each Charge binds each person who signs as Liberty Funding even if another
person who was intended to sign does not sign it or is not bound by it.

Code of Banking Practice

The parties agree that the Code of Banking Practice does not apply to the
Transaction Documents and the transactions under them.

Counterparts

A Transaction Document may consist of a number of copies, each signed by
one or more parties to the Transaction Document. If so, the signed copies are
treated as making up the one document.

Governing law and jurisdiction

Except as expressly provided in a Transaction Document, each Transaction
Document is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of that place.

Serving documents

Without preventing any other method of service, any document in a court
action in connection with a Transaction Document may be served on a party
by being delivered to or left at that party’s address for service of notices in
accordance with clause 24 (“Notices and other communications™),

Execution

In respect of a Series, the Security Trustee agrees to execute a release of the
Secured Property of that Series from the Charge relating to that Series upon
Liberty Funding providing a certificate to the Security Trustee stating that all
of the Secured Money in respect of that Series has been paid in accordance
with the relevant Transaction Documents of that Series.

Final release

Liberty Funding will not be entitled to a final release from a charge contained
in a Charge for so long as there is any liability actual or contingent or Liberty
Funding to any Secured Creditor or to the Security Trustee in respect of the
relevant Series whether or not in any case such contingent liability is at that
time presently capable of being ascertained.
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25.28 Liberty Funding may act through Manager

Liberty Funding may comply with its obligations under this deed and the
other Transaction Documents by arranging for the Manager to comply with
them on its behalf.

25.29 Anti-money laundering

(a) Subject to paragraph (b), each party (the Provider) must, on the
request of any other party (the Recipient), provide the Recipient with
any information or document in the Provider's possession or
otherwise readily available to the Provider, where such information
or document is required by the Recipient to comply with any
applicable anti-money laundering or counter-terrorism financing laws
including any such laws requiring the Recipient to carry out "know
your customer” or other identification checks or procedures
(Relevant Laws),

(b) The Provider's obligations under paragraph (a) are subject to any
confidentiality, privacy or other obligations imposed by law on the
Provider in relation to the requested information or document, except
to the extent overridden by the Relevant Laws,

(c) Each party must comply with any Relevant Laws applicable to it, to
the extent required to comply with its obligations under the
Transaction Documents. Any party may decline to perform any
obligation under the Transaction Documents to the extent it forms the
view, in its reasonable opinion, that notwithstanding that it has taken
all action to comply with any applicable Relevant Laws, it is required
by Relevant Laws to decline to perform any such obligation.

(d) To the maximum extent permitted by law, each party and each
Secured Creditor releases, to the extent that it is able, each other
party from any confidentiality, privacy or general law obligations that
such other party would otherwise owe and which would otherwise
prevent such other party from providing any information or
documents requested in accordance with this clause or any similar
clause in any other Transaction Document.

26  Other Interests and Dealings of Security Trustee

(a) The Security Trustee may exercise all its respective powers even if it,
any Related Entity of it or any director, shareholder or officer of any
of them may have an interest in the mode or result of exercising the
power or may benefit directly or indirectly as a result.

(b) Provided it acts in good faith, a corporation may act as a Security
Trustee even if its Related Entities, directors, officers or shareholders
of any of them are the Trustee, the Manager, the Security Trustee, a
Noteholder or a Secured Creditor or interested as directors,
shareholders, officers, partners, or otherwise stand in a fiduciary or
beneficial relationship to any person:
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(1) with whom Series Assets may be invested,

(i) with whom the Trustee, Manager, Security Trustee, any
Noteholder or any Secured Creditor may deal; or

(iii)  who may be legally or beneficially interested in or entitled to
any interest in a Trust or Series.

(c) Provided it acts in good faith, the Security Trustee may sell assets
from, lend money to, borrow or raise money from, and otherwise deal
with:

(i) itself whether on its own behalf or in any other capacity;
(ii) any Related Entity;

(iti)  any director, officer or member of itself or any Related
Entity; and

(iv)  any person referred to in paragraph (b),

in all ways as if it was not the Security Trustee and shall not be liable
to account for any profit or commission derived as a result.

27 Note Register

27.1  Establishment and maintenance of Note Register

If Liberty Funding issues Notes in respect of a Series, Liberty Funding agrees
to establish and maintain a Note Register for that Series.

27.2 Location of Note Register

Each Note Register must be located in Sydney (or any other place Liberty
Funding and the Manager agree).

27.3 Information required in Note Register

Liberty Funding must enter the following information in the Note Register for
a Series:

(a) the name of the Series; and

(b) details of all issues of Notes of the Series (including the class of Note,
the issue date, the itssue price, the outstanding principal amount of the
Notes and the name, address and account details of the Noteholders);
and

(c) the total number of issued Notes of the Series and the number of
Notes held by each Noteholder; and

(d) if interest is payable on any Notes of the Series, details of the interest
payable (including the applicable interest rate and when interest is
payable); and
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(e) if principal is repaid in respect of any Notes of the Series, details of
the repayment (including the amount and date of the repayment) and
the outstanding principal amount of the Notes following the
repayment; and

(f) the maturity date for the Notes of the Series; and

(2) details of all transfers of Notes of the Series (including the transfer
date, the name of the transferor and the name, address and account
details of the transferee); and

(h) if any Notes of the Series are redeemable, details of all redemptions
of Notes of the Sertes (including the redemption date and the
redemption price); and

() any other information that Liberty Funding or the Manager considers
necessary or desirable.

27.4 Note Register is paramount

Except as ordered by a court of competent jurisdiction or required by law,
each of the Manager, Security Trustee and Liberty Funding must treat the
person whose name is entered in the Note Register for a Series as the
Noteholder of a Note of the Series as the owner of that Note.

No notice of any trust or other interest in, or claim to, any Note of a Series
will be entered in the Note Register for that Series. The Manager, the
Security Trustee and Liberty Funding need not take notice of any trust or
other interest in, or claim to, any Note, except as ordered by a court of
competent jurisdiction or required by law.

27.5 Update and correction of Note Register
Liberty Funding must:

(a) update the Note Register for a Series if it is notified of any change in
any of the details recorded in that Note Register in respect of a
Noteholder; and

(b) correct a Note Register if it becomes aware that any details in the
Note Register are incorrect or incomplete.

Liberty Funding must update or correct a Note Register as soon as practicable
after being notified or becoming aware of the relevant event or circumstance.

27.6 Closure

Liberty Funding may close the Note Register for a Series:

(a) from 3.30pm on each Record Date for any Note of that Series (or
such lesser number of days as may be agreed by Liberty Funding and
the Registrar). Liberty Funding must reopen the Note Register at the
opening of business on the Business Day immediately following the
relevant Payment Date; and
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(b) at any other time in its discretion.

However, Liberty Funding must not close a Note Register for more than 30
days in total in any calendar year.

EXECUTED as a deed
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Liberty Funding Master Security Trust Deed

Schedule 1 - Distribution of money after an Event
of Default

Following the occurrence of an Event of Default and enforcement of the
Charge in respect of a Series, the Security Trustee must distribute any amount
paid to, or recovered by, it in respect of the Series in the order specified in the
Issue Supplement for that Series or, if no such order is specified in the
relevant Issue Supplement, then in the following order:

(a)

(®)

(c)

(d)

(e)

®

(g)

(b)

first, to any person with a prior ranking claim to the extent of that
claim;

secondly, to any Receiver appointed to the Secured Property of the
Series for its Costs and remuneration in connection with exercising,
enforcing or preserving rights (or considering doing so) in connection
with the Transaction Document;

thirdly, to itself for its Costs and other amounts due to it for its own
account in connection with its role as security trustee in relation to
the Series;

fourthly, pro rata to each of the Manager and the Standby Manager
for its Costs and other amounts due to it in connection with its role as
manager and standby manager, respectively, in relation to the Series;

fifthly, to the Noteholders, Derivative Counterparties and the
Liquidity Facility Providers of the Series towards payment pro rata of
all Secured Money of the Series due to those Noteholders under the
Notes of the Series, to those Derivative Counterparties under the
Derivative Contracts of the Series and to those Liquidity Facility
Providers under the Liquidity Facilities of the Series;

sixthly, to the Support Facility Providers of the Series towards
payment pro rata of all Secured Money of the Series due to those
Support Facility Providers under the Support Facilities of the Series;

seventhly, to any other Secured Creditors of the Series towards
payment pro rata of all Secured Money of the Series due to those
Secured Creditors under the Transaction Documents of the Series;

eighthly, any balance remaining after all of the Secured Money of the
Series is paid, either to Liberty Funding (which the Security Trustee
may do by paying it into an account in Liberty Funding’s name) or to
any other person entitled to it. In doing so, the Security Trustee does
not incur any liability to Liberty Funding,

or in any other order specified in the Issue Supplement for that Series.
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In this schedule, “pro rata” means in the proportion that the amount due for
payment to a particular Secured Creditor of a Series under a particular
paragraph of the order of distribution set out above at any time bears to the
total of the amounts due for payment to all Secured Creditors of that Series
under that paragraph at that time (proportions being expressed as percentages
and rounded to the nearest four decimal places).

The Security Trustee need not pay any interest to Liberty Funding on any
money remaining after the Secured Money of the Series is paid.
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Liberty Funding Master Security Trust Deed

Schedule 2 - Meetings Provisions

The following provisions apply to meetings of Secured Creditors of a Series.

1.1

1.2

1.3

Calling a meeting

Who can call a meeting?

Liberty Funding or the Security Trustee may call a meeting whenever they
think fit.

The Security Trustee must call a meeting if:
(a) it is asked to do so in writing by:
6] Liberty Funding; or

(ii) Secured Creditors who alone or together represent at least
10% of the Secured Money on the date they ask the Security
Trustee to call the meeting; or

(b) required under a Transaction Document.

Meeting may be held at two or more places

A meeting may be held at two or more places using any technology that gives
the Secured Creditors as a whole a reasonable opportunity to participate.

Time and place must be reasonable

A meeting must be held at a reasonable time and place.

21

Notice of meeting

Period of notice

Subject to paragraph 5.3 (“Notice of adjourned meeting”), unless otherwise
agreed in writing by each Secured Creditor, at least 3 Business Days® notice
of a meeting must be given to:

(a) each Secured Creditor;

(b) Liberty Funding (unless the meeting is called by Liberty Funding);
and

(c) the Security Trustee (unless the meeting is called by the Security
Trustee).
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2.2

2.3

2.4

2.5

Contents of notice

A notice of meeting must:
(a) specify the date, time and place of the meeting;
(b) specify the resolutions to be proposed at the meeting; and

(c) explain how Secured Creditors may appoint Proxies for the meeting
and state that Proxies may be appointed until 48 hours before the
meeting but not after that time.

Effect of failure to give notice

The accidental failure to give notice of a meeting to, or the non-receipt of
notice by, any person entitled to receive notice does not invalidate any
resolution passed at the meeting.

Notices to be given in accordance with Security Trust Deed

Clause 24 (“Notices and other communications”) applies to these provisions.

Calculation of period of notice

If a period of notice of meeting must be given, the day on which the notice is
given, and the day on which the meeting is to be held, are not to be counted
in calculating that period.

3.1

3.2

3.3

Chairman

Nomination of chairman

The person who calls a meeting must nominate in writing a chairman for that
meeting. The person nominated may, but need not, be a Secured Creditor.

Absence of chairman

If a meeting is held and:
(a) the person who calls a meeting has not nominated a chairman ; or

(b) the person nominated as chairman is not present within 15 minutes
after the time specified for holding the meeting, or is unable or
unwilling to act,

the Secured Creditors or Proxies present must elect one of them to be
chairman.

Chairman of adjourned meeting

The chairman of an adjourned meeting need not be the person who was the
chairman of the meeting from which the adjournment took place.
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4 Quorum

4.1 Number for a quorum

At any meeting, any one or more Secured Creditors present in person or by
Proxy form a quorum for the purposes of passing the resolutions shown in the
table below only if they alone or together represent (or, in the case of Proxies,
represent Secured Creditors who represent) at least the proportion of the
Secured Money shown in the table below on the date of the meeting.

Type of resolution Required proportion | Required proportion
for any meeting for meeting
except for meeting previously adjourned
previously adjourned | because of lack of
because of lack of quorum
quorum
Ordinary Resolution 10% No requirement
Extraordinary Resolution 50% No requirement
Special Quorum 75% 25%
Resolution

In determining whether a quorum is present, each individual attending as a
Proxy is to be counted, except that where a Secured Creditor has appointed
more than one Proxy, only one is to be counted.

4.2 Requirement for a quorum

An item of business (other than the choosing of a chairman) may not be dealt
with at a meeting unless a quorum is present when the meeting proceeds to
consider it. However, if a quorum is present when the first item of business is
dealt with, it is taken to be present for the whole meeting unless the chairman
declares otherwise (on the chairman’s own motion or at the request of a
Secured Creditor or Proxy who is present).

4.3 if quorum not present

If a quorum is not present within 15 minutes after the time specified for the
holding of a meeting:

(a) if the meeting was called at the request of Secured Creditors, it is
dissolved; and

(b) in any other case, the meeting is adjourned until a date, time and
place the chairman appoints, The date of the adjourned meeting must
be no earlier than 5 days, and no later than 14 days after, the date of
the meeting from which the adjournment took place.
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4.4 If quorum not present at adjourned meeting
If' a quorum is required for an adjourned meeting and a quorum is not present
within 15 minutes after the time appointed for the adjourned meeting, the
chairman may dissolve the meeting.
If the chairman does not dissolve the meeting, the chairman may with the
consent of (and must if instructed by) the Secured Creditors on a show of
hands adjourn the meeting to a new date, time or place.

5 Adjournment of a meeting

51 When a meeting may be adjourned
The chairman of a meeting may with the consent of (and must if instructed
by) any meeting, adjourn the meeting or any business being considered or
remaining to be considered by the meeting either to a later time at the same
meeting or to an adjourned meeting at any time and any place.

5.2 Business at adjourned meeting
Only unfinished business from the meeting from which the adjournment took
place may be dealt with at an adjourned meeting,.

5.3 Notice of adjourned meeting
It is not necessary to give notice of an adjournment unless a meeting is
adjourned because of a lack of a quorum. In that case, unless otherwise
agreed in writing by each Secured Creditor, the chairman of the meeting from
which the adjournment took place must give 5 days’ notice of the adjourned
meeting to each person entitled to receive notice of a meeting under these
provisions. The notice must state the quorum required at the adjourned
meeting but need not contain any further information.

6 Voting

6.1 Voting on a show of hands
Every resolution put to a vote at a meeting must be decided on a show of
hands unless a poll is properly demanded and the demand is not withdrawn.
A declaration by the chairman that a resolution has been passed, or passed by
a particular majority, or not passed or not passed by any particular majority,
is conclusive evidence of the fact. Neither the chairman nor the minutes of
meeting need state, and it is not necessary to prove, the number or proportion
of votes cast in favour of or against the resolution.

6.2 When is a poll properly demanded
A poll may be demanded on any resolution. A poll may be demanded by:
(a) the chairman;
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(b) Liberty Funding; or

(©) one or more persons who alone or together represent (or represent
Secured Creditors who represent) at least 2% of the Secured Money
on the date of the meeting.

The poll may be demanded before a vote is taken or before or immediately
after the voting results on a show of hands are declared.

6.3 Poli

If a poll is properly demanded, it must be taken in the manner and at the date
and time directed by the chairman. However, a poll demanded on the
election of a chairman or on a question of adjournment must be taken
immediately.

A demand for a poll may be withdrawn.

The demand for a poll in relation to an item of business does not prevent a
meeting continuing to deal with any other business.

The result of a poll is taken to be a resolution of the meeting at which the poll
was demanded.

6.4 Chairman’s casting vote

If votes are equal either on a show of hands or on a poll, the chairman has a
casting vote. This casting vote is in addition to any votes that the chairman is
entitled to as a Secured Creditor or Proxy.

6.5 Entitlement to vote

A Secured Creditor (or, in the case of a Note registered as being owned
jointly, the person whose name appears first on the Register) may be present
and vote in person at any meeting or be represented by Proxy.

Except where these provistons provide otherwise, at any meeting:

(a) on a show of hands, each Secured Creditor and each Proxy present
has one vote; and

(b) on a poll each Secured Creditor and each Proxy present has one vote
in respect of cach $1.00 of Secured Money owing to that Secured
Creditor, or to the Secured Creditor that Proxy represents, on the date
of the meeting.

Without affecting the obligations of any Proxy, any person entitled to vote
need not do so and any person entitled to more than one vote need not use all
of its votes (or use all of its votes in the same way).
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6.6 Entitlement to attend and speak

Only the chairman, Liberty Funding, the Security Trustee, the Manager and
the other Secured Creditors, and their respective financial and legal advisers
may attend and speak at any meeting.

6.7 Objections to right to vote
A challenge to a right to vote at a meeting of Secured Creditors:
(a) may only be made at the meeting; and

(b) must be determined by the chairman, whose decision is final (unless
the challenge is to the chairman’s right to vote, in which case, it must
be determined on a show of hands).

7 Proxies

71 Appointment of proxy

A Secured Creditor entitled to attend and vote at a meeting may appoint a
Proxy to attend the meeting and act on that Secured Creditor’s behalf in
connection with the meeting (including by voting). A Secured Creditor may
do this by signing a Proxy Form.

If the Secured Creditor is a corporation, the Proxy Form must be signed on
behalf of the company in accordance with the Corporations Act.

7.2 Validity of Proxy Forms

A Proxy Form signed by a Secured Creditor is only valid for so long as the
Secured Creditor remains a Secured Creditor,

7.3 Proxy Form must be lodged with Security Trustee

For an appointment of a Proxy to be effective, the Security Trustee must
receive the following documents at the office specified in the notice of
meeting no later than 48 hours before the meeting in respect of which the
Proxy is appointed:

(a) a duly signed Proxy Form; and
(b) any power of attorney or other authority under which the Proxy Form

is signed, or a copy of that power or authority certified in the manner
the Security Trustee requires.

7.4  Who may be a Proxy?

A Proxy:
(a) need not be a Secured Creditor; and
(b) may be an officer, employee, representative of, or otherwise

connected with, Liberty Funding.
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7.5

Revocation and amendment

If, before a Proxy votes at a meeting, the Secured Creditor who appointed the
Proxy:

(a) revokes or amends the Proxy Form appointing the Proxy or any
instructions in relation to it; or

(b) ceases to be a Secured Creditor,

any vote cast by the Proxy at the meeting in accordance with the terms of the
Proxy Form is valid, unless the Security Trustee receives notice of that fact
from a Secured Creditor at the office specified in the notice of meeting no
later than 24 hours before the meeting in respect of which the Proxy is
appointed.

Single Secured Creditor

if there is only one Secured Creditor, the Secured Creditor may pass a
resolution by signing a document stating that it passes the resolution set out
in the document.

9.1

9.2

Circulating Resolutions

Passing resolutions by Circulating Resolution

Without holding a meeting, the Secured Creditors may pass:

(a) an Ordinary Resolution, if within one month after the Notification
Date, Secured Creditors representing more than 50% of the Secured
Money on the Notification Date sign a document containing a
statement that they are in favour of the resolution set out in the
document;

(b) an Extraordinary Resolution, if within one month after the
Notification Date, Secured Creditors representing at least 75% of the
Secured Money on the Notification Date sign a document containing
a statement that they are in favour of the resolution set out in the
document; or

(c) a Special Quorum Resolution, if within one month after the
Notiftcation Date, Secured Creditors representing 100% of the
Secured Money on the Notification Date sign a document containing
a statement that they are in favour of the resolution set out in the
document.

A single document may include one or more resolutions of the same or
different types.

Who can propose a Circulating Resolution

Liberty Funding or the Security Trustee may propose that a resolution should
be passed by Circulating Resolution whenever they think fit.
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The Security Trustee must propose that a resolution should be passed by
Circulating Resolution if it is asked to do so in writing by:

(a) Liberty Funding; or

(b) by Secured Creditors who alone or together represent at least 10% of
the Secured Money on the date they ask the Security Trustee to
propose that the resolution should be passed by Circulating
Resolution.

9.3 Copies sent to all Secured Creditors
If it is proposed that a resolution should be passed by Circulating Resolution,
a copy of the document setting out the resolution must be given to:

(a) each Secured Creditor;

(b} Liberty Funding (unless the document is prepared by Liberty
Funding); and

(©) the Security Trustee (unless the document is prepared by the Security
Trustee).

9.4 Contents of Circulating Resolution

The document setting out a Circulating Resolution must:
(a) set out the proposed resolution;

(b) contain a statement that the Secured Creditors who sign are in favour
of the resolution; and

(c) specify the Notification Date which must be no later than the date on
which the document is first sent to Secured Creditors.

9.5 Counterparts

A Circulating Resolution may consist of a number of copies of the document
setting out the resolution, each signed by one or more Secured Creditors. If
so, as long as the wording of the resolution and statement are identical in
each copy, the signed copies are treated as making up one Circulating
Resolution.

9.6 When is a Circulating Resolution passed

A Circulating Resolution is passed when the last Secured Creditor required to
satisfy the relevant threshold in paragraph 9.1 (“Passing resolutions by
Circulating Resolution™) signs the document setting out the resolution.

9.7 Effect of failure to give copy of Circulating Resolution

The accidental failure to give a copy of the document setting out the
resolution to, or the non-receipt of a copy by, any Secured Creditor does not
invalidate the Circulating Resolution.
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10 Effect and notice of resolution

10.1 Resolutions are binding

A resolution passed at a meeting called and held (or by a Circulating
Resolution sent and signed) in accordance with these provisions is binding on
all Secured Creditors, whether or not they were present, or voted, at the
meeting (or signed the Circulating Resolution).

10.2 Notice of resolutions

Liberty Funding must give notice to the Secured Creditors of the result of the
voting on a resolution within 14 days of the result being known. However,
failure to do so does not invalidate the resolution.

11 Minutes

11.1  Minute books

The Security Trustee must keep books in which it records:
(a) the minutes and resolutions of meetings; and
(b) Circulating Resolutions.

11.2  Minutes and Circulating Resolutions must be signed
The Security Trustee must ensure that:

(a) the minutes of a meeting are signed within a reasonable time after the
meeting by the chairman of the meeting or by the chairman of the
next meeting; and

(b) Circulating Resolutions are signed by an Authorised Officer of the
Security Trustee.

11.3  Minutes and Circulating Resolutions conclusive

Unless the contrary is proved, a minute or resolution that is recorded and
signed in accordance with these provisions, is conclusive evidence:

(a) of the matters contained in it;

(b) that any meeting was properly called and held (and copies of any
Circulating Resolution were properly sent and signed); and

(c) that the relevant resolution or resolutions were properly passed.
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12

12.1

12.2

Interpretation

References to Secured Money

Unless the contrary intention appears, a reference in these provisions to the
“Secured Money” is a reference to the Secured Money of the Series in respect
of which a meeting has been, or is to be, called (or in respect of which a
Circulating Resolution has been, or is to be, passed).

Secured Money and Derivative Counterparties

For the purposes of these provisions only, the amount of Secured Money
owing to a Derivative Counterparty on any date is taken to be the amount (if
any) determined by the Derivative Counterparty in good faith which would be
owing to the Derivative Counterparty if the Derivative Counterparty closed-
out its Derivative Contracts at 9.00 am (Sydney time) on that date ).

13

Certain Secured Creditors

A reference to “Secured Creditors™ in this deed, may if specified in an Issue
Supplement for a Series, refer to only some of the Secured Creditors for that
Series.
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Liberty Funding Master Security Trust Deed

Signing page

DATED: 18 April 2008

Liberty Funding

EXECUTED by LIBERTY
FUNDING PTY LTD in accordance
with section 127(1) of the
Corporations Act 2001 (Cwlth) by
authority of its directors:

Name of director (block letters)

Manager

EXECUTED by LIBERTY
FINANCIAL PTY L'TD in
accordance with section 127(1) of the
Corporations Act 2001 (Cwith) by
authority of its directors;

............ S o b .
Name of director (block letters)

R T . T W Ny

N ot Vo vt N Nt v’ N vt et " g’

*delete whichever is not applicable

Suresh Kanapathippillal

Name of director/company secretary*

(block letters)
*delete whichever s not applicable

Ature of direeter/company

ecretary™®
*delete whichever is not applicable

Suresh Kanapathippillal

Name of director/company secretary®
(block letters)

*delete whichever is not applicable
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Security Trustee

SIGNED, SEALED AND
DELIVERED by

CHRISTOPHER JOHN WHEELER
as attorney for P,T, LIMITED under
power of attorney dated

April 2008

in thepresente of!

...................... m—.«g.......u..............

Signature of witness

Name of witness (block letters)

S N Nt Mpart N’ M N Nt i Nt

no notice of
of attorney
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