SUPREME COURT OF QUEENSLAND

REGISTRY Brisbane
NUMBER 1076/17

Plaintiff: KORDAMENTHA PTY LTD (ACN 100 169 391) IN ITS
CAPACITY AS TRUSTEE OF THE LM MANAGED
PERFORMANCE FUND

AND

Defendant: LM INVESTMENT MANAGEMENT LIMITED (RECEIVERS
AND MANAGERS APPOINTED) (IN LIQUIDATION) (ACN
077 208 461)

AFFIDAVIT

JARROD VILLANI of Level 14, 12 Creek Street, Brisbane in the State of Queensland,

Chartered Accountant, states on oath:

1. I am a partner and authorised officer of KordaMentha, the accounting firm
representing KordaMentha Pty Ltd, the trustee of the LM Managed Performance
Fund (MPF) (the Trustee).

2. I am duly authorised by Mark Anthony Korda and Mark Francis Xavier Mentha, the

directors of the Trustee to swear this affidavit on behalf of the Trustee.

3. Except where otherwise indicated, I depose to the matters in this affidavit from my
own personal knowledge of the facts and circumstances. Where I depose to matters

from information and belief, I believe those matters to be true.
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4, I have access to the books and records of the Trustee, which include the books and

records of the defendant (LMIM) in its previous capacity as trustee of the MPF.

5. This affidavit is sworn in support of an application by the Trustee pursuant to
section 500(2) of the Corporations Act 2001 (Cth) (the Corporations Act) for leave
nunc pro tunc to commence and to proceed with this Supreme Court of Queensland
proceeding against the defendant, a company in creditors’ voluntary liquidation

(S 500 Application).

6. The claim and statement of claim in this proceeding were filed on 6 February 2017
but have not been served. In the claim, the Trustee seeks the payment of
$12,340,378 in equitable compensation from LMIM for breach of trust and further
or alternatively, for breach by LMIM ofits equitable duty of care.

7. The claim has not been served because since about March 2016, there has been a
real possibility that this proceeding (both before and after it was commenced) and a
number of other proceedings between the parties (and others), might be settled. A
mediation before Mr Bell QC in one of those other proceedings (BS12317/14) held
on 12 July 2016, has resulted in a draft (presently confidential) settlement
agreement being proposed. The negotiation of the draft settlement agreement has
involved numerous parties and their insurers. The negotiation has taken a long time
and whether a final settlement agreement will be reached between all or some of the

parties, still remains unclear.

8. However, it is now clear to me that a settlement will almost certainly not be
achieved before the claim in this proceeding ceases to have force pursuant to Rule
24(1) of the Uniform Civil Procedure Rules 1999 (Qld). Therefore, the Trustee
seeks this Honourable Court's leave under section 500(2) of the Corporations Act to
proceed. If leave is granted, I will cause the claim (together with the statement of

claim) to be served before it ceases to have force.
Parties

9. Now produced and shown to me and marked Exhibit JV-1 is true copy of a
historical company search of the Trustee obtained from the Australian Securities

and Investments Commission's (ASIC) electronic database on 24 January 2018.
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10.

11.

12.

13.

14.

15.

16.

LMIM was incorporated on 31 January 1997, went into administration on 19 March
2013 and was placed into creditors' voluntary liquidation on 1 August 2013. A true

copy of an historical company search of LMIM obtained from the ASIC’s electronic
database on 24 January 2014 2018 is Exhibit JV-2.

LMIM established the MPF as a unit trust and became the MPF's trustee on or about
4 December 2001. At all times, the MPF has been an unregistered managed
investment scheme through which funds raised predominantly from overseas

residents have been invested.

The MPF was established by a trust deed dated 4 December 2001 (the First Trust
Deed). The First Trust Deed was called the 'Constitution'. A true copy of the First
Trust Deed is Exhibit JV-3.

Pursuant to:

(a)  Deed of Variation dated 11 November 2002 (the Second Trust Deed),
LMIM deleted all parts of the First Trust Deed other than the parties, and
replaced it with the terms set out in the Second Trust Deed (Recital B of the

Second Trust Deed). A true copy of the Deed is Exhibit JV-4;

(b)  Deed of Variation dated 25 November 2009 (the Third Trust Deed), deleted
clauses 1, 2.3, 2.4 and 3 to 27 of the Second Trust Deed, and replaced it with
the terms set out in the Schedule to the Third Trust Deed (clause 1 of the

Third Trust Deed). A true copy of the Third Trust Deed is Exhibit JV-5.

There is a further trust deed called the Supplemental Deed Poll which is dated
22 February 2011 (Fourth Trust Deed). A true copy of the Supplemental Deed
Poll dated 22 February 2011 is Exhibit JV-6.

The Fourth Trust Deed only relates to subclause 7.3(e) in respect of member
elections as to investments and the definition of Related Corporation. Accordingly,
the Supplemental Deed Poll dated 22 February 2011, does not materially alter the

way the MPF is to be administered.

There is a further trust deed called the 'Supplemental Deed Poll' dated 23 October

2012 (the Fifth Trust Deed). Pursuant to the Fifth Trust Deed, LMIM amended
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clauses of the Third Trust Deed (specifically, in respect of classes of units) as set

out in the Schedule to the Fourth Trust Deed. A true copy of the Fifth Trust Deed is
Exhibit JV-7.

17.  TheFifth Trust Deed does not materially alter the way the MPF is to be

administered.

18.  Pursuant to the First, Second and Third Trust Deeds, LMIM agreed, among other
things, to act as trustee of the scheme, and declared that it held the scheme fund and
the scheme property on trust for the members. The Fourth Trust Deed and the Fifth

Trust Deed did not change this position.

19.  LMIM remained the trustee of the MPF until it was removed and replaced by
KordaMentha Pty Ltd (ACN 100 169 391) and Calibre Capital Ltd
(ACN 108 318 985) by order of a former Chief Justice of the Supreme Court of
Queensland made on 12 April 2013. Exhibit JV-8 is a copy of his Honour's Order.
Exhibit JV-9 is a true copy of a historical company search obtained from ASIC's
electronic database on 24 January 2018, for Calibre Capital Ltd.

20.  Calibre Capital Ltd ceased to be a trustee of the MPF on 5 January 2015.

LM Administration Pty Ltd (ACN 055 691 426)

21.  Exhibit JV-10 is a true copy of a historical company search obtained from ASIC's
electronic database on 24 January 2018 for LM Administration Pty Ltd (ACN 055
691 426) in Liquidation (LMA).

22.  LMIM and LMA were related entities within the meaning of that term in section 9

of the Corporations Act, having a common director namely, Mr Peter Drake.

23.  Before going into administration, LMIM “outsourced” much of the provision of
management and other services related to the administration of the eight trusts

(including the MPF) of which LMIM was then the trustee, to LMA.

24.  The outsourcing was performed under a Service Agreement in writing dated 1 July
2010 (Service Agreement) but commencing in operation on 1 July 2005, between

LMIM and LMA as trustee of the LM Admuinistration Trust. Exhibit JV-11 is a true

copy of the Service Agreement. @\SS\ONER FOR DECy >
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25. On 19 March 2013, Mr John Richard Park and Ms Ginette Dawn Muller were
appointed voluntary administrators of LMA and LMIM.

26.  On 26 July 2013, LMA was placed into creditors’ voluntary liquidation.

Events giving rise to the proceeding

27.  The terms of the Trust Deed (as varied) and the Service Agreement speak for
themselves but it is necessary to refer to some of the clauses to explain this

proceeding.

28.  Onand from 25 November 2009, the Trust Deed (as amended by the Second Trust
Deed and the Third Trust Deed) had the effect of constituting LMIM as “the
Manager” of the “Scheme” namely, the MPF.

29.  Clause 12.7(b) of the Trustee Deed (as varied) empowered the Manager to engage

any “managers and other employees”.

30. By clause 17.3 of the Trust Deed (as varied), the Manager was entitled to be paid a
management fee from “Scheme Property” of up to 10% per annum of the “Net Fund
Value”, which was defined to mean the value of the Scheme Property less the
“Liabilities” on the “Valuation Date”. The management fee was in relation to
LMIM’s performance of its duties under the Trust Deed and “the La§v”, which was
defined by clause 1.1 to mean the Corporations Act. The management fee was to be
calculated monthly and paid at such times as the Manager (being LMIM)

determined.

31.  Clause 17.4 of the Trust Deed (as varied) specified various duties for which the

Manager was entitled to fees.

32.  Clause 17.9 of the Trust Deed (as varied) entitled the Manager to recover fees and
expenses from the Scheme Property provided such fees and expenses had been
incurred in accordance with the Trust Deed.

33.  Clause 17.6 of the Trust Deed entitled the Manager to be indemnified out of
Scheme Property for, relevantly, expenses incurred in relation to the performance of
its duties, including:
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34.

35.

36.

37.

38.

39.

40.

41.

(a)  byclause 17.6(d), fees and expenses incurred in respect of any service

providers of the Scheme; and

(b) by clause 17.6(v), fees and expenses of any agent or delegate appointed by

the Manager.

By clause 23.1(b)(ii) of the Trust Deed, the Manager was obliged to resign as
Manager if it became an externally administered body corporate as defined by the

Corporations Act.

Under the Service Agreement, LMIM was constituted “the Principal” and LMA was

constituted the “Service Provider”.

Clause 1.11 and item 7 of Schedule 1 of the Service Agreement provided a wide

definition of the “services” to be provided by the Service Provider to the Principal.

By clause 1.1 of the Service Agreement, “the service fees” was defined to mean the

fees payable to the Service Provider pursuant to clause 5 of the Service Agreement.

Clause 5.1 of the Service Agreement required the Principal subject to any review of
the method of the calculation of the service fee pursuant to paragraph 14.1.1 to pay
to the Service Provider for the provision of the services, the service fee set out in

Schedule 1.

Clause 5.2 of the Service Agreement provided that the service fees shall be
calculated quarterly with the first of such quarterly payments being due and payable

on the last day of the quarter.

By clause 6, the Service Provider was for each quarter or part of a quarter during
the term as soon as practicable after the last day of each quarter of the term to
prepare and submit to the Principal a tax invoice for service fees payable for each

such quarter or part of a quarter.

Item 8 of Schedule 1 provided that all of the services shall be provided at 52% of
the total expenses incurred by the Service Provider of the provision of the services
to be provided plus such percentage of proportionate amount of that cost as may be
agreed upon between the Principal and the Service Provider. In addition, the service

provider was also to be directly paid all managements fees on behalf of the principal

Signed:
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42.

43.

44.

45.

46.

47.

48.

earned in the principal’s capacity as manager of all of its managed investment

schemes.

Clause 16.6 of the Service Agreement provided that the agreement was deemed to
be terminated if an administrator was appointed to the Service Provider or the

Principal under the provisions of the Corporations Law.

The Service Agreement therefore terminated on 19 March 2013, when LMA and
LMIM both went into administration. As far as I have been able to tell, LMA did
not provide services to LMIM after 19 March 2013.

I and my staff, have investigated the financial dealings between LMIM and LMA as

they relate to the MPF and the Service Agreement.

From 1 January 2009 to about December 2011, LMIM operated management fee

account number 14000 (First Account) in relation to the MPF.

From about December 2011 to 19 March 2013, LMIM operated management fee
account number 14005 (Second Account) in relation to the MPF (the outstanding
balances from the First Account were rolled into the Second Account). For

convenience ] call the First Account and the Second Account “the Account”.

The Account was operated by way of a running account. The net balance standing

to the credit of LMA as at 12 April 2013 was $12,340,378.

Whilst the Account was operated:

(a)  LMIM caused a series of payments to be made to LMA out of the assets of
the MPF by way of credit entries in the Account in favour of LMA,
purportedly for management fees pursuant to the provisions of the Trust

Deed and the Service Agreement (Payments);

(b) LMIM caused a series of entries to be made in the Account as expenses
chargeable to the MPF purportedly for management fees payable out of the
assets of the MPF in favour of LMA (Expenses);

(¢)  further miscellaneous sums were debited and credited to the Account.
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49.

51.

52.

54.

55.

56.

50.

Exhibit JV-12 is a true copy of the schedules annexed to the statement of claim.
Those schedules accurately reflect the transactions I refer to in paragraph 48 of this

affidavit.

The Payments:

(a)  were not referable to particular entries in the Account for Expenses charged

to the MPF for management fees; and

(b)  were on each occasion paid at a time when the result of the payment was to
cause a surplus of the sum of such payments over and above the sum of the

Expenses charged to the MPF.

The financial effect of the Payments by LMIM to LMA was that as at 12 April
2013, LMIM had pre-paid $12,340,378 (“Prepayment Amount”) to LMA out of
the MPF. As far as I can tell, LMA had not yet provided any services under the

Service Agreement to earn the Prepayment Amount.

In Supreme Court of Queensland proceeding BS3691/13, Ms Kelly-Ann Trenfield
an official liquidator employed by FTI Consulting and working at the direction of
the administrators of LMA and LMIM (Mr Park and Ms Muller), deposed on 2 May
2013, that the administrators had re-estimated the outstanding value of the
prepayment (made by LMIM to LMA) as at the date of 19 March 2013, to be
$12,340,377.87.

Exhibit JV-13 to my affidavit is a true copy of Ms Trenfield’s affidavit sworn on 2
May 2013, in proceeding BS3691/13 (without the exhibits).

[ have not yet identified any sensible commercial reason from LMIM’s perspective

for the payment of the Prepayment Amount to LMA by LMIM.

To the best of my knowledge LMA does not have any money or other assets and

cannot satisfy any claim that might be made against it by the Trustee in this respect.

Leaving aside insurance policies, to the best of my knowledge LMIM cannot satisfy

a claim for the Prepayment Amount.

Signed: D A Taken by:
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Prospects of the proceeding

57.

58.

I have taken confidential and privileged advice from Senior Counsel (Mr Andrew
Crowe QC) and Counsel (Mr David Turner) about the prospects of the proceeding.
Based upon my own factual investigations and that advice from those Counsel, I

believe that the Trustee has reasonable prospects of success in this proceeding.

I expect that if the S 500 Application is successful and the proceeding actually
proceeds, LMIM might seek to rely upon one or more exclusion type clauses in the
Trust Deed (as varied). I am advised, by those same Counsel, that the Trustee has

reasonable arguments in this respect but I wish to draw the risk to the attention of

the Court.

Section 96 Application

59.  The Trustee has not yet made an application under section 96 of the Trusts Act 1973
(QId) (S 96 Application) in relation to this proceeding.

60. My current intention is only to bring a S 96 Application if the S 500 Application is
successful and after the settlement negotiations have been given a further
opportunity to succeed in whole or in part.

61.  Ibelieve that delaying the S 96 Application is in the best interests of the members
of the MPF because in my experience such applications are expensive and time
consuming.

The proof of debt

62.  On 11 July 2013, the Trustee signed a Form 535 Formal proof debt or claim
(General Form) in the administration of LMIM. The proof of debt was in the
amount of $12,340,377.87 and related to the Prepayment Amount. Exhibit JV-14 is
a true copy of the proof of debt.

63. LMIM was not yet in liquidation and a formal proof of debt has not been re-
submitted by the Trustee in the liquidation of LMIM.
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64.

65.

I am informed by my lawyers and believe, that there is a legal issue as to whether or
not there is in fact a proof of debt in the liquidation in relation to the Prepayment

Amount.

If the Court forms the view that there is a proof of debt in the liquidation in relation
to the Prepayment Amount, then the Trustee wishes to withdraw the proof of debt if

the S 500 Application is successful.

Insurance

66.

67.

68.

69.

70.

71.

I know that LMIM holds insurance policies that mighz respond in whole or in part to
the claim made in this proceeding, but I do not have a copy of those insurance

policies.

One source of my knowledge in relation to the insurance policies is the affidavit of
Mr David Whyte, the Court appointed receiver of LMIM in its capacity as
responsible entity for the FMIF, sworn and filed on 4 February 2015 in the
Queensland Supreme Court proceeding number 12317/14 (Receiver’s action).

Exhibit JV-15 is a true copy of Mr Whyte’s affidavit (without the exhibits).

On 14 June 2016, the Trustee’s solicitors wrote to Clayton Utz, the solicitors acting
for the liquidators of LMIM in relation to insurance matters, and gave notice of this
claim against LMIM. Exhibit JV-16 is a true copy the letter dated 14 June 2016
from MinterEllison to Clayton Utz.

Exhibit JV-17 is a true copy of the response from Clayton Utz dated 28 June 2016,
together with an enclosed letter dated 23 July 2015.

There are past and present proceedings involving LMIM and its former directors
that have and likely are, reducing the amount of funds available under those
insurance policies. The past proceeding of which I am aware is ASIC v Drake
QUD 596 0f 2014 (which resulted in a judgment in ASIC v Drake (No. 2) [2016]

FCA 1552). The present proceeding of which I am aware is the Receiver’s action.

I am not aware of the exact amount remaining under the insurance policies but I

believe it to be a significant amount of money.

Signed: ....... Dottt . Taken by:
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72.

In respect of the relief sought in this proceeding, I believe there is a potential

avenue of partial recovery by way of indemnification under the insurance policies.

Reasons for seeking leave to proceed

73.

74.

75.

76.

77.

78.

My principal reasons for seeking leave to proceed are as follows.

First, based upon confidential and privileged advice from Senior Counsel and
Counsel, I believe that the Trustee has reasonable prospects of success in this

proceeding.

Second, the Trustee's claim in this proceeding ought not be dealt with in the normal
proof of debt procedure in the winding up of LMIM for the following principal

reasons:
(@) an insurance policy or policies might respond to the claim;

(b) my past experience in relation to LMIM suggests that there is likely to be a
complex attempt by LMIM to justify, in some unanticipated way, the

Prepayment Amount.

Third, the proceeding should not result in an 'avalanche of Ziz‘igatio;f because the
claim relates to specific circumstances set out in the statement of claim and the
other claims against LMIM of which I am aware, have already been brought and, in

at least one case (the Peregian beach litigation — S8792/13) involving the Trustee,

been settled.

Indeed, because of the particular direction sought by the Trustee in relation to the
filing of the defence (discussed further below), there will be no immediate need for

LMIM to spend money and time preparing a defence.

Fourth, I believe that granting leave to proceed is unlikely to distract the liquidators
from their job because they have already been liquidators for a long period of time
and my understanding is that due to a lack of funds, the liquidators are not
particularly active (this is not intended in any way to be a criticism of the

liquidators).

Signed: .....=¥%] ot/ SO e, Taken by:
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79.

80.

81.

82.

83.

Fifth, in my opinion, this proceeding is necessary to protect the interests of the
unitholders of the MPF and to maximise the realisation of the assets of the MPF for

the benefit of its unitholders.

Finally, there are already a number of current proceedings involving LMIM and the

Trustee (among other parties):
(a) the Receiver’s action (where the Trustee is one of the defendants);

(b)  Supreme Court proceeding S12716/15 in which the Trustee is the plaintiff
(AIIS Proceeding);

(¢)  Supreme Court proceeding S8032/14 in which the Trustee is the plaintiff;
(d)  Supreme Court proceeding S8034/14 in which the Trustee is the plaintiff.

The Supreme Court has previously granted leave to the Trustee under section
500(2) of the Corporations Act in relation to the three proceedings above in which

the Trustee 1s the plaintiff.

Exhibit JV-18 to my affidavit is a true copy of the order made in the AIIS

Proceeding, which is in similar terms to the order sought in this proceeding.

If there is no relevant settlement, the Trustee would like to obtain a judgment in this
proceeding to deploy it in the other proceedings if the Court is required to make
calculation under the “clear accounts rule”. This issue will be addressed in more

detail in the Trustee’s written legal submissions.

Further directions

84.

85.

If the S 500 Application is successful, I respectfully ask that the court makes a
direction that the defendant is not obliged to file a notice of intention to defend and
defence until 28 days after the Trustee sends a written notice to LMIM requiring a

defence to be filed. The reasons why I am seeking such a direction are as follows.

First, settlement negotiations are still ongoing. Those negotiations might result in
this proceeding being settled. I do not wish to put LMIM to the cost of filing a

defence while there is still a reasonable prospect of settlement.

Signed: .......
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86.  Second, it is likely that any settlement will be the subject of one or more

applications to Court for, in effect, approval of the settlement. This will likely not

happen until much later this year.

87.  Third, the Trustee has not yet obtained a direction from the Court under section 96
of the Trusts Act 1973 (Qld). If the Court directs that the Trustee should not proceed

with this claim, then it is likely that the claim will not be pursued and no defence

will be required.

SWORN by JARROD VILLANI on 24 January 2018

at Brishane inth?%g@fz
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JV-1

ASIC & Business Names
ORGANISATIONAL SEARCH ON KORDAMENTHA PTY LTD

Historical Extract
This information was extracted from ASIC database on 24 January 2018 at 09:34AM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission

which you may identify.

100 169 391 KORDAMENTHA PTY LTD DOCUMENT NO.
100 169 391

ABN 43 100 169 391

Registered in ViC

Date Registered 10-Apr-2002

Review Date 10-Apr-2018

Current Organisation Details

Name KORDAMENTHA PTY LTD 017546648
Name Start 15-Aug-2002

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY

Class LIMITED BY SHARES

Subclass PROPRIETARY COMPANY

Disclosing Entity NO

Ceased/Former Organisation Details

Details Start 10-Apr-2002 0E7209488
Details End 14-Aug-2002

Name KORDA MENTHA & COLLEAGUES PTY LTD

Name Start 10-Apr-2002

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY

Class LIMITED BY SHARES

Subclass PROPRIETARY COMPANY

Disclosing Entity NO

Current Registered Office

Address LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000 7E9346260
Start Date 21-Aug-2017

Ceased/Former Registered Office
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Address
Start Date
End Date

Address
Start Date
End Date

LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000 018555276

23-Oct-2002
20-Aug-2017

LEVEL 10, 350 COLLINS STREET, MELBOURNE, VIC, 3000 0E7209488

10-Apr-2002
22-Oct-2002

Current Principal Place of Business

Address
Start Date

LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000 7E9346260

14-Aug-2017

Ceased/Former Principal Place of Business

Address
Start Date
End Date

Address
Start Date
End Date

Current Director

Officer Name
ABN

Birth Details
Address

Appointment Date

Officer Name
ABN

Birth Details
Address

Appointment Date

Current Secretary

Officer Name
ABN

Birth Details
Address

Appointment Date

LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000 018555276

21-Oct-2002
13-Aug-2017

LEVEL 10, 350 COLLINS STREET, MELBOURNE, VIC, 3000 0E7209488

10-Apr-2002
20-0ct-2002

MARK ANTHONY KORDA 018866408

Not available

25-Mar-1957 MELBOURNE VIC

(MARK KORDA)' LEVEL 31, 56258 COLLINS STREET,
MELBQURNE, VIC, 3000

10-Apr-2002

MARK FRANCIS XAVIER MENTHA 018866409

Not available
25-Dec-1959 COBRAM VIC

(MARK MENTHA)' LEVEL 31, 5255 COLLINS STREET,
MELBOURNE, VIC, 3000
10-Apr-2002

MARK ANTHONY KORDA 018866408

Not available
25-Mar-1957 MELBOURNE VIC

(MARK KORDA)' LEVEL 31, 5258 COLLINS STREET,
MELBOURNE, VIC, 3000
10-Apr-2002

Ceased/Former Secretary

Officer Name

CAROLYN ANN ASHBY 7EB6597621

Page 2 of 6



ABN Not available

Birth Details 24-Jul-1971 PRESTON VIC

Address 115 WHITTLESEA-KINGLAKE ROAD, KINGLAKE, VIC, 3763

Appointment Date 15-Dec-2014

Cease Date 01-May-2017

Officer Name CAROLYN ANN ASHBY 1F0476707

ABN Not available

Birth Details 24-4ul-1971 PRESTON VIC

Address 115 WHITTLESEA-KINGLAKE ROAD, KINGLAKE, VIC, 3763

Appointment Date 13-Dec-2013

Cease Date 03-Feb-2014

Officer Name CAROLYN ANN ASHBY 028382566

ABN Not available

Birth Details 24-Jul-1971 MELBOURNE VIC

Address 115 WHITTLESEA-KINGLAKE ROAD, KINGLAKE, VIC, 3763

Appointment Date 19-Dec-2012

Cease Date 30-Jan-2013

Current Issued Capital

Type Current 10016939M

Class ORD (AR 2002)
ORDINARY

Number of Shares/Interests issued 100

Total amount paid/taken to be paid $100.00

Total amount due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily
mean, that they have ceased to be a member of the company.

Current Members

Class ORD 7E9346260
No. Held 50

Beneficially Owned NO Fully paid YES

Name KMMKIV PTY LTD

ACN 134 280 112

ABN Not available

Address LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000

Joint Holding NO

Class ORD 7E9346260
No. Held 50

Beneficially Owned NO Fully paid YES
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Name

ACN

ABN
Address
Joint Holding

KMMMIV PTY LTD

134 330 386

Not available

LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000

NO

Ceased/Former Members

Class
No. Held
Beneficially Owned

Name
ACN
ABN
Address

Joint Holding

Class
No. Held
Beneficially Owned

ORD
50
YES Fully paid YES

KORDA, MARK ANTHONY
Not available

Not available

(MARK KORDAY) LEVEL 31, 5258 COLLINS STREET,
MELBOURNE, VIC, 3000
NO

ORD
50
YES Fully paid YES

Name MENTHA, MARK FRANCIS XAVIER
ACN Not available
ABN Not available
Address (MARK MENTHA) LEVEL 31,5255 COLLINS STREET,
MELBOURNE, VIC, 3000
Joint Holding NO
Charges
ASIC Charge Number 1569616 Charge status Satisfied
Date registered 07-Jan-2008 Time registered 16:15:00
Charge type Fixed
Date Created 24-Dec-2007
Chargee ESANDA FINANCE CORPORATION LIMITED
004 346 043
Lodged Form Type Processed No. Pages
18-Feb-2011 312 18-Feb-2011 2
312 NOTIFICATION OF '
312A DISCHARGE
Document Details
Received Form Type Processed No. Pages Effective
14-Aug-2017 484 14-Aug-2017 2 14-Aug-2017

484 Change to Company Details

10016939M
(AR 2002)

10016939M
(AR 2002)

027074425

7E9346260
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4848 Change of Registered Address
484C Change of Principal Place of Business (Address)
484A2  Change Member Name or Address

08-May-2017 484 08-May-2017 2
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

15-Dec-2014 484 15-Dec-2014 2
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

05-Feb-2014 484 06-Feb-2014 4
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

19-Dec-2013 484 20-Déec-2013 3
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

04-Feb-2013 484 05-Feb-2013 4
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

19-Dec-2012 484 20-Dec-2012 4
484E Change to Company Details Appointment or Cessation of A

Company Officeholder

18-Feb-2011 312 18-Feb-2011 2

312A Notification of Discharge

19-Oct-2009 484 20-Oct-2009 5
484N Change to Company Details Changes to (Members) Share

Holdings

07-Jan-2008 309 07-Jan-2008 6
309A Notification of Details of a Charge

28-Jan-2003 304 05-Mar-2003 2
304C Notification of Change of Name or Address of Officeholder

28-Jan-2003 304 05-Mar-2003 2
304C Notification of Change of Name or Address of Officeholder

28-Jan-2003 316 05-Mar-2003 3
316L Annual Return Annual Return - Proprietary Company

16-Oct-2002 203 22-Oct-2002 1

203 Notification Of
203A Change of Address
203G Change of Address - Principal Place of Business

15-Aug-2002 205 15-Aug-2002 1
205A Notification of Resolution Changing Company Name

10-Apr-2002 201 10-Apr-2002 3

08-May-2017

15-Dec-2014

06-Feb-2014

20-Dec-2013

05-Feb-2013

20-Dec-2012

18-Feb-2011

20-Oct-2009

24-Dec-2007

20-Jan-2003

20-Jan-2003

23-Jan-2003

21-Oct-2002

01-Aug-2002

10-Apr-2002

7ES030130

7E6597621

028875648

1F0476707

028325436

028382566

027074425

1F0251266

7E1426252

018866409

- 018866408

10016939M
(AR 2002)

018555276

017546648

0E7209488
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201C Application For Registration as a Proprietary Company

Annual Returns

Year Return Extended AGM Extended AGM AGM Held Outstanding
Due Date Due Date Due Date Due Date Date
2002 31-Jan-2003 N

Section 146A of the Corporations Act 2007 states 'A contact address is the address to which
communications and notices are sent from ASIC to the company.’

Address GPO BOX 2183, MELBOURNE, VIC, 3001
Start Date 11-May-2011
End Date 14-Sep-2011

*** End of Extract ***
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ASIC & Business Names
ORGANISATIONAL SEARCH ON LM INVESTMENT MANAGEMENT LIMITED

Historical Extract

This information was extracted from ASIC database on 24 January 2018 at 09:35AM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission

which you may identify.

077 208 461 LM INVESTMENT MANAGEMENT LIMITED DOCUMENT NO.
077 208 461
ABN 68 077 208 461
Registered in QLD
Date Registered 31-Jan-1997
Review Date 31-Jan-2018
Current Organisation Details
Name LM INVESTMENT MANAGEMENT LIMITED 7E5097309
Name Start 06-Aug-1998
Status EXTERNALLY ADMINISTERED
For information about this status refer to the documents listed under the heading
"External Administration and/or Appointment of Controller", below.
Type AUSTRALIAN PUBLIC COMPANY
Class LIMITED BY SHARES
Subclass UNLISTED PUBLIC COMPANY
Disclosing Entity NO
Ceased/Former Organisation Details
Details Start 06-Aug-1998 014236975
Details End 18-Mar-2013
Name LM INVESTMENT MANAGEMENT LIMITED
Name Start 06-Aug-1998
Status REGISTERED
Type AUSTRALIAN PUBLIC COMPANY
Class LIMITED BY SHARES
Subclass UNLISTED PUBLIC COMPANY
Disclosing Entity NO
Details Start 26-Mar-1997 011876588
Details End 05-Aug-1998
Name PLANNED PROPERTY SYNDICATION LTD
Name Start 26-Mar-1997
Status REGISTERED
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Type

Class

Subclass
Disclosing Entity

Details Start
Details End
Name

Name Start
Status

Type

Class

Subclass
Disclosing Entity

AUSTRALIAN PUBLIC COMPANY
LIMITED BY SHARES

UNLISTED PUBLIC COMPANY
NO

31-Jan-1897 011664971

25-Mar-1997

PLANNED PROPERTY SYNDICATION PTY LTD
31-Jan-1997

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

NO

Current Registered Office

Address
Start Date

22 MARKET STREET, BRISBANE, QLD, 4000 7E8301918

07-Sep-2016

Ceased/Former Registered Office

Address

Start Date
End Date

Address

Start Date
End Date

Address

Start Date
End Date

FTI CONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2 7E5105009
CORPORATE COURT, BUNDALL, QLD, 4217
29-Mar-2013

06-Sep-2016

LEVEL 4 RSL CENTRE, 9 BEACH ROAD, SURFERS PARADISE, 010807638

QLD, 4217
10-Feb-1997

28-Mar-2013

C/- TOP SHELF COMPANY SERVICES, SUITE 1, 31 CROMBIE 011664971
AVENUE, BUNDALL, QLD, 4217
31-Jan-1997

09-Feb-1097

Current Principal Place of Business

Address

Start Date

Current Director

Officer Name
ABN

Birth Details
Address
Appointment Date

Officer Name

LEVEL 4 RSLL CENTRE, 9 BEACH ROAD, SURFERS PARADISE,
QLD, 4217
01-Jul-1998

EGHARD VAN DER HOVEN 1F0109176

Not available ‘

21-Jan-1962 DURBAN SOUTH AFRICA

10 ROWES COURT, SORRENTO, QLD, 4217
22-Jun-2006

FRANCENE MAREE MULDER 1F0069214
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ABN

Birth Details
Address
Appointment Date

Ceased/Former Director

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address

Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date

‘Cease Date

Not available
24-Apr-1961 SOUTHPORT QLD

109 STRAWBERRY ROAD, MUDGEERABA, QLD, 4213

30-Sep-2006

PETER CHARLES DRAKE

“Not available

23-Aug-1955 WHANGARA NEW ZEALAND

13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218

31-Jan-1997
09-Jan-2015

KATHERINE JANE PHILLIPS
Not available
21-Mar-1980 SOUTHPORT QLD

UNIT 1, 83-85 BIRRIGA ROAD, BELLEVUE HILL, NSW, 2023

13-Jul-2012
20-Jun-2013

JOHN FRANCIS O'SULLIVAN
Not available
30-Nov-1951 TIMARU NEW ZEALAND

APARTMENT 1110 AL HALAWI, 18 THE SHORELINE PALM
JUMERIAH, AL HALAWI DUBAI, UNITED ARAB EMIRATES

27-Nov-2007
30-Sep-2012

GRANT PETER FISCHER
Not available
28-Nov-1968 SYDNEY NSW

UNIT 146, 1 MOORES CRESENT, VARSITY LAKES, QLD, 4227

14-Mar-2012
12-Aug-2012

SIMON JEREMY TICKNER

Not available

05-Mar-1962 LONDON UNITED KINGDOM

2016 THE CIRCLE, SANCTUARY COVE, QLD, 4212
18-Sep-2008

13-Jul-2012

LISA MAREE DARCY

Not available

16-Sep-1964 BULLI NSW

22 ROUEN AVENUE, PARADISE POINT, QLD, 4216
12-Sep-2003

21-Jun-2012

1E2914414

7E4588883

7E4048590

7E4367220

7E4087067

019612584
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Officer Name JOHN DILLON 7E1014532
ABN Not available
Birth Details 09-May-1950 URMSTON UNITED KINGDOM
Address 15 FRANCIS STREET, MERMAID BEACH, QLD, 4218
Appointment Date 08-Jun-2005 ’
Cease Date 28-Aug-2008
Officer Name JOHN VALLANDER LLEWELLYN 7E1138324
ABN Not available
Birth Details 14-Dec-1949 TREDEGAR UNITED KINGDOM
Address 140 HONEYEATER DRIVE, BURLEIGH WATERS, QL.D, 4220
Appointment Date 01-Jun-2007
Cease Date 30-Jun-2008
Officer Name MARTYN ANDREW CARNE 07720846M
ABN Not available (AR 2002)
Birth Details " 18-Sep-1963 SYDNEY NSW
Address 11 TIPPERARY AVENUE, KILLARNEY HEIGHTS, NSW, 2087
Appointment Date 19-Jul-2002
Cease Date 06-Jun-2006
Officer Name BRETT SAMUEL MCMAHON 020670882
ABN Not available
Birth Details 03-Jul-1957 SYDNEY NSW
Address UNIT 125 DEEPWATER POINT, 326-342 MARINE PARADE,

LABRADOR, QLD, 4215
Appointment Date 20-Aug-2004
Cease Date 27-May-2005
Officer Name GEOFFREY MURRAY BLACK 014874140
ABN Not available
Birth Details 04-Aug-1960 CHRISTCHURCH NEW ZEALAND
Address 46 EARL STREET, ROSEVILLE, NSW, 2069
Appointment Date 31-Mar-1999
Cease Date 20-May-2005
Officer Name PETER AUBORT 07720846M
ABN Not available (AR 2002)
Birth Details 06-Sep-1967 DUBBO NSW
Address 1263 CURRUMBIN CREEK ROAD, CURRUMBIN VALLEY, QLD,

4223
Appointment Date 25-Mar-1997
Cease Date 12-Sep-2003
Officer Name JOHN WATSON QUINN 015964420
ABN Not available
Birth Details 28-Feb-1953 AUCKLAND NEW ZEALAND
Address 15 SEAFARER COURT, SURFERS PARADISE, QLD, 4217
Appointment Date 17-Nov-2000
Cease Date 12-Feb-2002
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Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

MICHAEL PATRICK DWYER

Not available

01-May-1955 WARWICK QLD

14 YACHT STREET, SOUTHPORT, QLD, 4215
31-Jan-1997

14-Dec-2001

GEORGE STEPHENSON GILLTRAP

Not available

20-Feb-1949 ROTORUA NEW ZEALAND

16 DOUBLEVIEW DRIVE, ELANORA, QLD, 4221
31-Jan-1997

31-Jan-1997

Ceased/Former Secretary

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date

CAROLYN ANNE HODGE
Not available
14-Jun-1963 SYDNEY NSW

47 PINNAROO STREET, HOPE ISLAND, QLD, 4212

23-Sep-2004
04-Jul-2013

PETER CHARLES DRAKE
Not available
23-Aug-1955 WHANGARA NEW ZEALAND

OCEANVIEW EASEMENT, NOBBY BEACH, QLD, 4218

31-Jan-1997
23-Sep-2004

LISA MAREE DARCY
Not available
16-Sep-1964 BULLI NSW

22 ROUEN AVENUE, PARADISE POINT, QLD, 4216

24-Jan-2003
23-Sep-2004

JOHN WATSON QUINN
Not available
28-Mar-1953 AUCKLAND NEW ZEALAND

64 THOMAS DRIVE, SURFERS PARADISE, QLD, 4217

10-May-1999
14-May-1999

GEORGE STEPHENSON GILLTRAP

Not available

20-Feb-1949 ROTORUA NEW ZEALAND

16 DOUBLEVIEW DRIVE, ELANORA, QLD, 4221
31-Jan-1997

010808222

010807643

1F0093922

010808222

07720846M

(AR 2002)

014874940

010807643

Page 5 of 24
11



Cease Date

31-Jan-1997

Current Appointed Auditor

Officer Name
Number
ABN
Address

Appointment Date

ERNST & YOUNG 020698531
024870595 (FR 2004)

Not available

'WATERFRONT PLACE' LEVEL 1, 1 EAGLE STREET,
BRISBANE, QLD, 4000
01-Oct-2003

Ceased/Former Appointed Auditor

Officer Name
Number
ABN
Address

Appointment Date
Cease Date

Officer Name
ABN
Address

Appointment Date
Cease Date

KPMG 016010134

024510530 (FR 1999)

Not available

CORPORATE CENTRE ONE, CNR BUNDALL AND SLATER
AVENUE, BUNDALL, QLD, 4217
21-Sep-1999

21-Nov-2003

MICHAEL JOHN SHEEHY 07720846H
Not available (AR 1997)

BUTLER MCMURTRIE, LEVEL 5 RSL CENTRE, 9 BEACH ROAD,
SURFERS PARADISE, QLD, 4217
30-Nov-1997

21-Sep-1999

Current Receiver Manager

Officer Name
ABN
Address

Appointment Date

Officer Name

SAID JAHAN!I TE7499212

Not available
GRANT THORNTON AUSTRALIA LIMITED, LEVEL 17, 383 KENT

STREET, SYDNEY, NSW, 2000
16-Nov-2015

SAID JAHANI 7E7499219

ABN Not available
Address GRANT THORNTON AUSTRALIA LIMITED, LEVEL 17, 383 KENT

STREET, SYDNEY, NSW, 2000
Appointment Date 16-Nov-2015
Officer Name ANTHONY NORMAN CONNELLY 7E8533489
ABN Not available
Address MCGRATHNICOL, LEVEL 7, 175 EAGLE STREET, BRISBANE,

QLD, 4000
Appointment Date 11-Jul-2013
Officer Name JOSEPH DAVID HAYES 7E9540373
ABN Not available
Address MCGRATHNICOL, LEVEL 12, 20 MARTIN PLACE, SYDNEY,

NSW, 2000
Appointment Date 11-Jul-2013
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Ceased/Former Receiver Manager

Officer Name GAYLE DICKERSON 7TE7499212
ABN Not available

Address LEVEL 17, 383 KENT STREET, SYDNEY, NSW, 2000

Appointment Date 16-Nov-2015

Cease Date 22-Mar-2017

Officer Name GAYLE DICKERSON 7TE7499219
ABN Not available

Address LEVEL 17, 383 KENT STREET, SYDNEY, NSW, 2000

Appointment Date 16-Nov-2015

Cease Date 22-Mar-2017

Current Appointed Liquidator (Creditors Voluntary Winding up)

Officer Name JOHN RICHARD PARK 7£8301988
ABN Not available

Address FTI CONSULTING, 22 MARKET STREET, BRISBANE, QLD, 4000
Appointment Date 01-Aug-2013

Officer Name JOHN RICHARD PARK 7E8301988
ABN Not available

Address FTI CONSULTING, 22 MARKET STREET, BRISBANE, QLD, 4000
Appointment Date 01-Aug-2013

Ceased/Former Appointed Liquidator {Creditors Voluntary Winding up)

Officer Name GINETTE DAWN MULLER 7E8296775
ABN Not available

Address FTI CONSULTING, 22 MARKET STREET, BRISBANE, QLD, 4000
Appointment Date 01-Aug-2013

Cease Date 17-May-2017

Officer Name GINETTE DAWN MULLER 7E8296775
ABN Not available

Address FTI CONSULTING, 22 MARKET STREET, BRISBANE, QLD, 4000
Appointment Date 01-Aug-2013

Cease Date 17-May-2017

Ceased/Former Administrator of a Company Under Administration

Officer Name JOHN RICHARD PARK 7E5097309
ABN Not available ‘
Address FTI CONSULTING, 'CORPORATE CENTRE ONE'LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Date 19-Mar-2013
Cease Date 01-Aug-2013
Page 7 of 24
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Officer Name GINETTE DAWN MULLER 7E5097309
ABN Not available

Address FTI CONSULTING, 'CORPORATE CENTRE ONE'LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217

Appointment Date 19-Mar-2013

Cease Date 01-Aug-2013

Current Issued Capital

Type Current 7E2830546
Class ORD
ORDINARY
Number of Shares/Interests issued 35
Total amount paid/taken to be paid $1032012.56
Total amount due and payable $0.00

Ceased/Former Issued Capital

Type Ceased/Former 07720846H

Class F (AR 1997)
CLASS F SHARES

Number of Shares/interests issued 3

Total amount paid/taken to be paid $3.00

Total amount due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily
mean, that they have ceased to be a member of the company.

Documents Relating to External Administration and/or Appointment
This extract may not list all documents relating to this status. State and territory records should be searched.

Received Form Type Processed No. Pages Effective
14-Dec-2017 524 14-Dec-2017 4 15-Nov-2017 7E9748006
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
14-Dec-2017 524 14-Dec-2017 4 15-Nov-2017 7E9748001
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
31-0ct-2017 1500 31-Oct-2017 9 31-Jul-2017 7E9596480

1500 ANNUAL REPORT TO CREDITORS

13-Oct-2017 506 13-Oct-2017 4 13-Oct-2017 7E9540373
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTIFICATION OF CHANGE

OF ADDRESS OF AN EXTERNAL ADMINISTRATOR OR CONTROLLER OR
SCHEME ADMINISTRATOR

Page 8 of 24
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13-Oct-2017 506 13-Oct-2017 4 13-Oct-2017 7E9540329
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTIFICATION OF CHANGE

OF ADDRESS OF AN EXTERNAL ADMINISTRATOR OR CONTROLLER OR
SCHEME ADMINISTRATOR

07-Aug-2017 524 07-Aug-2017 7 31-Jul-2017 7E9326646
5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
04-Aug-2017 524 04-Aug-2017 12 10-Jul-2017 7E9323009
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
31-May-2017 524 31-May-2017 4 15-May-2017 7E9105252
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
31-May-2017 524 31-May-2017 4 15-May-2017 7E9105153
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
17-May-2017 505 17-May-2017 2 17-May-2017 7E9059324

505R NOTIFICATION OF RESIGNATION OR REMOVAL OF
LIQUIDATOR/PROVISIONAL LIQUIDATOR

23-Mar-2017 505 23-Mar-2017 2 22-Mar-2017 7E8903471
505L NOTIFICATION OF RECEIVER MANAGER CEASING TO ACT
10-Feb-2017 524 10-Feb-2017 13 10-Jan-2017 7EB8758304
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
01-Feb-2017 524 01-Feb-2017 8 31-Jan-2017 7E8729133
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
14-Dec-2016 524 14-Dec-2016 5 15-Nov-2016 7E8619169
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
Altered by 030 037 264
14-Dec-2016 524 14-Dec-2016 5 15-Nov-2016 7E8619155
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER

Altered by 030 037 263

17-Nov-2016 506 17-Nov-2016 3 17-Nov-2016 7E8533489
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)
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19-Oct-2016 1500 19-Oct-2016 7 31-Jul-2016 7E8444965
1500 ANNUAL REPORT TO CREDITORS

31-Aug-2016 506 31-Aug-2016 2 31-Aug-2016 7E8301988
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

31-Aug-2016 506 31-Aug-2016 2 31-Aug-2016 7E8301988
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

31-Aug-2016 524 31-Aug-2016 8 31-Jul-2016 7E8299488
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'

VOLUNTARY WINDING UP

30-Aug-2016 506 30-Aug-2016 2 30-Aug-2016 7TE8296775
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

30-Aug-2016 506 30-Aug-2016 2 30-Aug-2016 7E8296775
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

01-Aug-2016 524 01-Aug-2016 13 10-Jul-2016 7E8208403
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
01-Aug-2016 524 01-Aug-2016 13 10-Jul-2016 7E8208238
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER

Cancelled by 7E8 208 339

14-Jun-2016 524 14-Jun-2016 5 156-May-2016 7E8048351
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
14-Jun-2016 524 14-Jun-2016 5 15-May-2016 » 7E8048329
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
06-Jun-2016 506 06-Jun-2016 5 06-Jun-2016 7E8028043

506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF
ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

25-Feb-2016 524 25-Feb-2016 12 31-Jan-2016 TET732426
5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
08-Feb-2016 524 08-Feb-2016 14 10-Jan-2016 7E7680279
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
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MANAGER

22-Dec-2015 507 22-Dec-2015 19 16-Nov-2015 7E7581574
507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER WHO IS ALSO

A
RECEIVER/MANAGER

- 22-Dec-2015 507 22-Dec-2015 19 16-Nov-2015 7E7581556
507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER WHO IS ALSO

A
RECEIVER/MANAGER

21-Dec-2015 507 21-Dec-2015 13 17-Dec-2015 7E7576501
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER S.429(2)(C)

21-Dec-2015 507 21-Dec-2015 13 17-Dec-2015 7TE7576493
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER S§.428(2)(C) :

18-Dec-2015 507 18-Dec-2015 13 11-Dec-2015 7TE7569104
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER §.429(2)(C)

18-Dec-2015 507 18-Dec-2015 13 11-Dec-2015 7E7569099
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER §.428(2)(C)

25-Nov-2015 504 11-Dec-2015 4 16-Nov-2015 029448783
504C NOTIFICATION OF APPOINTMENT OF A BY APPOINTEE RE APPT OF

CONTROLLER (OTHER THAN A RECEIVER)

25-Nov-2015 504 11-Dec-2015 4 16-Nov-2015 029448782
504C NOTIFICATION OF APPOINTMENT OF A BY APPOINTEE RE APPT OF

CONTROLLER (OTHER THAN A RECEIVER)

25-Nov-2015 505 25-Nov-2015 14 16-Nov-2015 7TE7499219
5058 NOTIFICATION OF APPOINTMENT OF RECEIVER AND MANAGER
25-Nov-2015 505 25-Nov-2015 13 16-Nov-2015 TE7499212
505B NOTIFICATION OF APPOINTMENT OF RECEIVER AND MANAGER
22-0Oct-2015 1500 22-Oct-2015 7 31-Jul-2015 7TE7405798
1500 ANNUAL REPORT TO CREDITORS
19-Aug-2015 524 19-Aug-2015 13 31-Jul-2015 7E7226815
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS!
VOLUNTARY WINDING UP
10-Aug-2015 524 10-Aug-2015 16 10-Jul-2015 7E7202909
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
Altered by 029 296 876
26-Feb-2015 524 26-Feb-2015 11 31-Jan-2015 7E6754368
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'

VOLUNTARY WINDING UP

10-Feb-2015 524 10-Feb-2015 15 10-Jan-2015 TE6712227
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524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER

&
MANAGER

23-Jan-2015 506 ‘ 23-Jan-2015 2 23-Jan-2015 7E6673956
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF CHANGE OF

ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)

30-Oct-2014 1500 30-Oct-2014 9 31-Jul-2014 7E6483251
1500 ANNUAL REPORT TO CREDITORS
25-Aug-2014 524 25-Aug-2014 13 31-Jul-2014 7E6312669
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
11-Aug-2014 524 11-Aug-2014 13 10-Jul-2014 7E6278230
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
26-Feb-2014 524 26-Feb-2014 13 31-Jan-2014 7E5867779
5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
10-Feb-2014 524 10-Feb-2014 12 10-Jan-2014 7E5824920
524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF RECEIVER
&
MANAGER
30-Sep-2013 507 30-Sep-2013 62 26-Sep-2013 7E5546426
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER S.429(2)(C)
06-Sep-2013 507 06-Sep-2013 21 11-Jul-2013 7E5494220
507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER WHO IS ALSO
A
RECEIVER/MANAGER
02-Sep-2013 524 02-Sep-2013 14 31-Jul-2013 7E5481607

5242 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF FINAL
ACCOUNTS OF ADMINISTRATOR

23-Aug-2013 5011 23-Aug-2013 6 31-Jul-2013 7E5462841
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS, ‘

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

13-Aug-2013 5011 13-Aug-2013 43 01-Aug-2013 7E5436451
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS, '

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.439A

02-Aug-2013 505 02-Aug-2013 2 01-Aug-2013 7E5415403
505J NOTIFICATION OF APPOINTMENT OF LIQUIDATOR (CREDITORS'

VOLUNTARY WINDING UP)

02-Aug-2013 509D 02-Aug-2013 2 01-Aug-2013 7E5415398
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509DA  NOTICE UNDER 8.446A OF SPECIAL RESOLUTION TO WIND UP

COMPANY
RESOLVED THAT COMPANY BE WOUND UP UNDER 439C(C)

12-Jul-2013 505 12-Jul-2013 2 11-Jul-2013 7E5366580
5058 NOTIFICATION OF APPOINTMENT OF RECEIVER AND MANAGER

11-Jul-2013 504 25-Jul-2013 4 11-Jul-2013 028593214
504B NOTIFICATION OF APPOINTMENT OF A RECEIVER AND MANAGER

13-May-2013 5011 13-May-2013 4 26-Apr-2013 7E5211783
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

12-Apr-2013 5011 12-Apr-2013 45 02-Apr-2013 7E5149299
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.439A
Altered by 028 521 226

19-Mar-2013 505 19-Mar-2013 2 19-Mar-2013 7E5097309
505U NOTIFICATION OF APPT OF ADMINISTRATOR UNDER S$.436A, 4368,

436C, 436E(4), 4498, 449C(1), 449C(4) OR 449(6)

Charges
ASIC Charge Number 692552 Charge status Satisfied
Date registered 23-Apr-1999 Time registered 15:11:00
Charge type Both Fixed & Floating
Date Created 15-Mar-1999

Chargee AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

005 357 522

Lodged Form Type Processed No. Pages
01-Mar-2006 312 07-Apr-2006 1 021213391

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 732456 Charge status Satisfied
Date registered 13-Jan-2000 Time registered 14:48:00
Charge type Both Fixed & Floating
Date Created 07-Dec-1999

Chargee EQUITY TRUSTEES LIMITED

004 031 298

Lodged Form Type Processed No. Pages
07-Oct-2002 312 07-Oct-2002 1 018185734

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 734408 Charge status Satisfied
Date registered 31-Jan-2000 Time registered 10:30:00
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Charge type Both Fixed & Floating
Date Created 19-Jan-2000
Chargee COMMONWEALTH BANK OF AUSTRALIA
. 123 123 124
Lodged Form Type Processed No. Pages

14-Jan-2005 312 14-Jan-2005 2

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 770158 Charge status

Date registered 12-Oct-2000 Time registered
Charge type Both Fixed & Floating
Date Created 02-Oct-2000

Chargee COMMONWEALTH BANK OF AUSTRALIA
123 123 124
Lodged Form Type Processed No. Pages

15-0c¢t-2003 312 15-0ct-2003 2

312 “ NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 867148 Charge status

Date registered 06-Jun-2002 Time registered
Charge type Both Fixed & Floating
Date Created 29-Apr-2002

Chargee COMMONWEALTH BANK OF AUSTRALIA
123 123 124
Lodged Form Type Processed No. Pages

09-Mar-2007 312 09-Mar-2007 1

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 872087 Charge status

Date registered 01-Jul-2002 Time registered
Charge type Both Fixed & Floating
Date Created 12-Jun-2002

Chargee COMMONWEALTH BANK OF AUSTRALIA
123 123 124
Lodged Form Type Processed No. Pages

04-Jun-2003 312 04-Jun-2003 1

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 892854 Charge status

Date registered 30-Sep-2002 Time registered
Charge type Both Fixed & Floating
Date Created 13-Sep-2002

Chargee ATLAS TRUST COMPANY JERSEY LIMITED

020952408
Satisfied
10:55:00

019255683
Satisfied
11:16:00

023342173
Satisfied
10:17:00

017905730
Satisfied
11:25:00
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102 363 637

Chargee FAIRBAIRN TRUST COMPANY LIMITED
. 102 363 655
Chargee THE CHRISTINA LEE TRUST
102 363 673
Chargee CRISP, PATSY FAY
Chargee REX, GM
Chargee MCGREGOR, MARGOT MG
Chargee MERSON, BRIAN
Chargee SCALLAN, GARY ANTON LISHER
Chargee SCALLAN, ROY
Chargee SCALLAN, PAULINE ANN
Chargee SAUNDERS, PYLLIS BEULAH
Lodged Form Type Processed No. Pages
10-Oct-2003 312 10-Oct-2003 1 019255598

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 1055857 Charge status Satisfied
Date registered 29-Jun-2004 Time registered 11:22:00
Charge type Both Fixed & Floating
Date Created 17-Jun-2004

Chargee COVMMONWEALTH BANK OF AUSTRALIA

123 123 124

Lodged Form Type Processed No. Pages
30-Nov-2005 312 13-Dec-2005 2 022578527

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 1253327 Charge status Satisfied
Date registered 12-Jan-2006 Time registered 11:33:00
Charge type Both Fixed & Floating
Date Created 02-Sep-2005

Chargee COMMONWEALTH BANK OF AUSTRALIA

123 123 124

Lodged Form Type Processed No. Pages
13-Jul-2010 312 03-Aug-2010 2 025130507

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 1489699 Charge status Satisfied
Date registered 27-Jul-2007 Time registered 11:20:00
Charge type Both Fixed & Floating
Date Created 12-Jul-2007
Chargee THE TRUST COMPANY (PTAL) LIMITED
008 412 913
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Lodged Form Type Processed No. Pages
28-Jul-2011 312 22-Aug-2011 2

312 NOTIFICATION OF

312A DISCHARGE
ASIC Charge Number 1710979 Charge status
Date registered 27-0ct-2008 Time registered
Charge type Both Fixed & Floating
Date Created 22-0Oct-2008

Chargee THE TRUST COMPANY (PTAL) LIMITED
008 412913

Lodged Form Type Processed No. Pages
24-Feb-2009 312 25-Feb-2009 2

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 1759452

Date registered
Charge type
Date Created

Chargee

Lodged

23-Mar-2009

Charge status

24-Feb-2009 Time registered
Fixed
16-Feb-2009
THE TRUST COMPANY (PTAL) LIMITED
008 412 913
Form Type Processed No. Pages
312 24-Mar-2009 2

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 1768753

Date registered
Charge type
Date Created

Charge status

23-Mar-2009 Time registered
Both Fixed & Floating

20-Mar-2009

Chargee THE TRUST COMPANY (PTAL) LIMITED
008 412 913
Lodged Form Type Processed No. Pages
11-Jul-2011 312 25-Jul-2011 2
312 NOTIFICATION OF

312A DISCHARGE

ASIC Charge Number 1850770

Date registered
Charge type
Date Created

Chargee

Lodged

13-Jul-2010

Charge status

10-Sep-2009 Time registered
Both Fixed & Floating
07-Sep-2009
COMMONWEALTH BANK OF AUSTRALIA
123 123 124
Form Type Processed No. Pages
312 03-Aug-2010 2

027617168
Satisfied
12:10:00

025382062
Satisfied
13:15:00

025477873
Satisfied
14:45:00

027651856
Satisfied
12:39:00

025130506
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312 NOTIFICATION OF
312A DISCHARGE

Document Details

Received Form Type Processed

31-May-2017 902 06-Jun-2017
902 Supplementary Document

Alters 7E8 619 155

31-May-2017 902 06-Jun-2017
902 Supplementary Document

Alters 7E8 619 169

03-Apr-2017 FS67 03-Apr-2017
FS67 Order Suspending Afs Licence

31-Aug-2016 484 31-Aug-2016

01-Aug-2016 106 01-Aug-2016 2
106 Notice of Cancellation or Revocation of a Lodged Document
Cancels 7E8 208 238
17-Aug-2015 902 28-Aug-2015 15
902 Supplementary Document
Alters 7E7 202 909
10-Apr-2015 Fs67 10-Apr-2015 1
FS67 Order Suspending Afs Licence
05-Aug-2013 484 0

484E Change to Company Details Appointment or Cessation of A

Company Officeholder
Document under requisition

02-Aug-2013 484

484E Change to Company Details Appointment or Cessation of A

Company Officeholder
Document under requisition

08-Jul-2013 484 29-Jul-2013

484E Change to Company Details Appointment or Cessation of A

Company Officeholder

20-Jun-2013 484 20-dun-2013

484E Change to Company Details Appointment or Cessation of A

Company Officeholder

15-May-2013 FS80 15-May-2013

FS90A  Notice That a Product in a Pds Has Ceased to Be Available -

By Afs Licensee

01-May-2013 902 05-Jun-2013
902 Supplementary Document

No. Pages
11

2
4848 Change to Company Details Change of Registered Address

0

3

2

1

47

Effective

15-Nov-2016

15-Nov-2016

03-Apr-2017

31-Aug-2016

01-Aug-2016

10-Jul-2015

10-Apr-2015

05-Aug-2013

02-Aug-2013

08-Jul-2013

20-Jun-2013

19-Mar-2013

02-Apr-2013

030037263

030037264

029944919
7E8301918

7E8208339

029296876

028731665

1F0478329

028687053

1F0336384

7E5304606

7E5217844

028521226
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Alters 7TE5 148 299.

10-Apr-2013 FS67 10-Apr-2013 1 10-Apr-2013
FS67 Order Suspending Afs Licence
22-Mar-2013 484 22-Mar-2013 2 22-Mar-2013
484B Change to Company Details Change of Registered Address
28-Feb-2013 5122 01-Mar-2013 1 28-Feb-2013 -
5122 Notice of Declaration Re Managed Investment Scheme
17-Jan-2013 FS90 17-Jan-2013 1 16-Jan-2013
FSS0A  Notice That a Product in a Pds Has Ceased to Be Available -
By Afs Licensee
03-Dec-2012 Fseo 03-Dec-2012 2 04-Oct-2012
FSO0A  Notice That a Product in a Pds Has Ceased to Be Available -
By Afs Licensee
28-Nov-2012 878 28-Nov-2012 1 28-Nov-2012
878 Notice of Australian Offer Under Foreign Recognition Scheme
07-Nov-2012 FsS88 07-Nov-2012 3 07-Nov-2012
FS88A  Pds In-Use Notice - By Afs Licensee
02-Nov-2012 878 02-Nov-2012 2 02-Nov-2012
878 Notice of Australian Offer Under Foreign Recognition Scheme
02-Nov-2012 FS88 02-Nov-2012 3 02-Nov-2012
FS88A  Pds In-Use Notice - By Afs Licensee
22-0ct-2012 484 22-Oct-2012 2 22-0ct-2012
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
05-Oct-2012 388 09-Nov-2012 44 30-Jun-2012
388A Financial Report Financial Report - Public Company Or
Disclosing Entity
07-Sep-2012 484 07-Sep-2012 2 07-Sep-2012

484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER

07-Sep-2012 FS02 07-Sep-2012 26 07-Sep-2012
FS02 COPY OF AFS LICENCE
06-Sep-2012 FS90 06-Sep-2012 2 31-Aug-2012

FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -
BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 18-Jul-2012
FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 16-Aug-2012
FS90A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

028227992
7E5105009
020500750

7E4965053

7E4885393

027957724
7E4833611
7E4824597
7E4824598

7E4797015
028208422
(FR 2012)

7E4705266

0L0310250

7E4701411

7E4678949

7E4678937
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27-Aug-2012 F890 27-Aug-2012 2 21-Jun-2012
FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 21-Jun-2012
FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 18-Apr-2012
FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012  FS90 27-Aug2012 2 26-Apr-2012
FS90A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 F890 27-Aug-2012 2 15-Feb-2012
FS80A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 05-Dec-2011
FS90A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 04-Oct-2011
FSO0A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012  FS88 27-Aug-2012 3 27-Aug-2012
FS88A PDS IN-USE NOTICE - BY AFS LICENSEE
09-Aug-2012 484 09-Aug-2012 2 09-Aug-2012

484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER

13-Jul-2012 484 13-Jul-2012 2 13-Jul-2012
484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A

COMPANY OFFICEHOLDER

05-Jul-2012 878 05-Jul-2012 1 06-Jul-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
29-Jun-2012 878 29-Jun-2012 2 29-Jun-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
29-Jun-2012 FS88 29-Jun-2012 3 29-Jun-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
15-Jun-2012 FS02 15-Jun-2012 26 15-Jun-2012
FS02 COPY OF AFS LICENCE
04-Jun-2012 878 04-Jun-2012 1 04-Jun-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME

TE4678920

7E4678906

7E4678887

7E4678876

7TE4678848

7EAB78833

TE4877637

7E4677593

7E4644566

7E4588883

027956096

7E4554303

7E4554304

0L0310084

027954654
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04-Jun-2012 878 04-Jun-2012 1 04-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
01-Jun-2012 - FS88 01-Jun-2012 3 01-Jun-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
01-Jun-2012 878 01-Jun-2012 2 01-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
01-Jun-2012 878 01-Jun-2012 2 01-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
01-Jun-2012 Fs8s 01-Jun-2012 3 01-Jun-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
30-May-2012 878 30-May-2012 1 30-May-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
28-May-2012 878 28-May-2012 2 28-May-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
28-May-2012  FS88 28-May-2012 3 28-May-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
30-Mar-2012 878 30-Mar-2012 2 30-Mar-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
30-Mar-2012  FS88 30-Mar-2012 3 30-Mar-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
30-Mar-2012 878 30-Mar-2012 2 30-Mar-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
30-Mar-2012  FS88 30-Mar-2012 3 30-Mar-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
29-Mar-2012 484 29-Mar-2012 2 29-Mar-2012
484E  CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER
27-Jan-2012 878 27-Jan-2012 2 27-Jan-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
27-Jan-2012 Fs8s 27-Jan-2012 3 27-Jan-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
27-Jan-2012 878 27-Jan-2012 2 27-Jan-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
27-Jan-2012 Fs8s 27-Jan-2012 3 27-Jan-2012

FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE

027954653

7E4482354

7E4492353

7E4482327

7E44902328

027954594

7E4479732

7E4479733

7E4369372

7TE4369373

7E4369336

7E4369337

7E4367220

7E4240824

TE4240825

7E4240743

7E4240744
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17-Nov-2011 484 17-Nov-2011 2 17-Nov-2011
484A1 CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS
15-Nov-2011 878 15-Nov-2011 2 15-Nov-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
15-Nov-2011 FS88 16-Nov-2011 3 15-Nov-2011

FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE

27-Oct-2011 484 27-Oct-2011 2 27-0ct-2011
484A1  CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS
30-Sep-2011 388 13-Oct-2011 54 30-Jun-2011

388A FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR
DISCLOSING ENTITY

16-Sep-2011 878 16-Sep-2011 2 16-Sep-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
16-Sep-2011 FS88 16-Sep-2011 3 16-Sep-2011
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
01-Sep-2011 878 01-Sep-2011 2 01-Sep-2011

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
01-Sep-2011 FS88 01-Sep-2011 3 01-Sep-2011
FS88A  PDS IN-USE NOTICE -BY AFS LICENSEE
18-Jul-2011 878 18-Jul-2011 2 18-Jul-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
18-Jul-2011 FS88 18-Jul-2011 3 18-Jul-2011
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
20-May-2011 FS89 20-May-2011 1 20-May-2011

FS89A  NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS
LICENSEE

30-Mar-2011 5122 31-Mar-2011 1 30-Mar-2011
5122 NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

30-Mar-2011 FS02 30-Mar-2011 26 30-Mar-2011
FS02 COPY OF AFS LICENCE

10-Nov-2010 309 11-Nov-2010 33 22-Oct-2010
308A NOTIFICATION OF DETAILS OF A CHARGE

10-Nov-2010 309 11-Nov-2010 33 22-0Oct-2010
309A NOTIFICATION OF DETAILS OF A CHARGE

01-Oct-2010 388 08-Nov-2010 63 30-Jun-2010

388A FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR

7E4097067

7E4081788

7E4091788

7E4048590

026442958
(FR 2011)

7E3954068

7E3954069

7E3920691

7E3920692

7E3819934

7E3819935

7E3682315

020500654

0L0309025

027320265

027320264

027353763
(FR 2010)
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DISCLOSING ENTITY

30-Jul-2010 350 03-Aug-2010 3 30-Jul-2010 026641595
350 CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY

PROVISIONAL CHARGE
Alters 025 130 504

13-Jul-2010 309 13-Jul-2010 36 01-Jul-2010 025130504
309A NOTIFICATION OF DETAILS OF A CHARGE

Altered by 026 641 595

02-Jul-2010 312 05-Jul-2010 6 02-Jul-2010 026600340
312C NOTIFICATION OF RELEASE OF PROPERTY

02-Jul-2010 312 05-Jul-2010 6 02-Jul-2010 026600337
312C NOTIFICATION OF RELEASE OF PROPERTY

02-Jul-2010 312 05-Jul-2010 3 02-Jul-2010 026600336
312C NOTIFICATION OF RELEASE OF PROPERTY

15-Apr-2010 FS88 15-Apr-2010 3 15-Apr-2010 7E2831759
FS88A PDS IN-USE NOTICE - BY AFS LICENSEE

15-Apr-2010 484 15-Apr-2010 2 16-Apr-2010 7E2830546
484 CHANGE TO COMPANY DETAILS

4840 CHANGES TO SHARE STRUCTURE
484G NOTIFICATION OF SHARE ISSUE

25-Mar-2010 484 26-Mar-2010 3 25-Mar-2010 1F0292823
484A1  CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS
23-Mar-2010 FS02 23-Mar-2010 25 23-Mar-2010 0L0307664
FS02  COPY OF AFS LICENCE
17-Mar-2010 2205 19-Mar-2010 7 30-Sep-2009 026421806
22058  NOTIFICATION OF RESOLUTION RELATING TO SHARES CONVERT
SHARES

INTO LARGER OR SMALLER NUMBER

12-Mar-2010 FS90 12-Mar-2010 2 12-Mar-2010 7E2762221
FS90A  NOTICE THAT APRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

11-Nov-2009 5120 12-Nov-2009 7 11-Nov-2009 020500491
5120 NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

11-Nov-2009 5120 18-Nov-2009 0 11-Nov-2009 020500486
5120 NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

28-0Oct-2009 350 29-Oct-2009 2 28-Oct-2009 024981690
350 CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY

PROVISIONAL CHARGE
Alters 025 004 000

30-Sep-2009 388 27-Oct-2009 59 30-Jun-2009 023417762
388A FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR (FR 2009)
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DISCLOSING ENTITY

10-Sep-2009 312 11-Sep-2009 3 10-Sep-2009
312C NOTIFICATION OF RELEASE OF PROPERTY

10-Sep-2009 311 11-Sep-2009 29 04-Sep-2009
311B NOTIFICATION OF CHANGE TO DETAILS OF CHARGE

10-Sep-2009 309 11-Sep-2009 43 07-Sep-2009
309A NOTIFICATION OF DETAILS OF A CHARGE

Altered by 024 981 690
19-Aug-2009 878 07-Apr-2010 57 18-Aug-2009

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME

12-Jun-2009 FS89 12-Jun-2009 1 12-Jun-2009
FS82A  NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS

LICENSEE
27-May-2009  FS02 27-May-2009 26 27-May-2009
FS02  COPY OF AFS LICENCE
07-May-2009  FS88 07-May-2009 3 06-May-2009

FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE

THERE ARE FURTHER DOCUMENTS LODGED BY THIS COMPANY.
SELECT THE 'ORDER COMPANY DOCUMENTS' OPTION FROM THE
ORGANISATIONAL SEARCH SUMMARY SCREEN TO OBTAIN A
COMPLETE LIST OF COMPANY DOCUMENTS.

Annual Returns

Year Return Extended AGM Extended AGM AGM Held

Due Date Due Date Due Date Due Date Date
1997 31-Jan-1998 31-Dec-1997
1998 31-Jan-1999
1999 31-Jan-2000
2000 31-Jan-2001
2001 31-Jan-2002
2002 31-Jan-2003
Financial Reports
Balance Report AGM Extended AGM AGM Held Outstanding
Date Due Date Due Date Due Date Date
30-Jun-1999 31-0Oct-1999  Unknown Unknown Unknown N
30-Jun-2000 31-Oct-2000 Unknown Unknown Unknown N
30-Jun-2001 31-0ct-2001  Unknown Unknown Unknown N
30-Jun-2002 31-0Oc¢t-2002 Unknown Unknown Unknown N
30-Jun-2003 31-Oct-2003 Unknown Unknown Unknown N
30-Jun-2004 31-Oct-2004 Unknown Unknown Unknown N
30-Jun-2005 30-Nov-2005 Unknown Unknown Unknown N
30-Jun-2006 31-Oct-2006 Unknown Unknown Unknown N
30-Jun-2007 31-Oct-2007 Unknown Unknown Unknown N

025003997
025003998

025004000

026070205

7E2239769

0L0501962

7E2173585

Outstanding

Z Z ZZ2 Z2 Z

016010134
015964651
017705919
019168593
019791166
020698531
022718227
022755830

024088738
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30-Jun-2008
30-Jun-2009
30-Jun-2010
30-Jun-2011
30-Jun-2012

31-Oct-2008
31-0ct-2009
31-0Oct-2010
31-Oct-2011
31-Oct-2012

Unknown
Unknown
Unknown
Unknown
Unknown

Unknown
Unknown
Unknown
Unknown
Unknown

Unknown
Unknown
Unknown
Unknown
Unknown

Z Z2 Z2 Z Z

0255000863
023417762
027353763
026442958
028208422

Section 146A of the Corporations Act 2007 states 'A contact address is the address to which
communications and notices are sent from ASIC to the company.’

Address PO BOX 588, SURFERS PARADISE, QLD, 4217
Start Date 28-Jun-2003
End Date 02-Aug-2013

*** End of Extract ***
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LM INVESTMENT MANAGEMENT LIMITED
ACN 077 208 461

AND
THE MEMBERS AS THEY ARE CONSTITUTED

FROM TIME TO TIME OF THE
THE LM MANAGED PERFOR

£ 2 MAR 2004

DW‘.&(HW [11%-

CONSTITUTION

HICKEY LAWYERS
Level 8, Corporais Centra One
Corner Bundall Road and Slatyer Avenue
BUNDALL QLD 4217

PH: (07) 8574 1000
FAX: (07) 8574 1130
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DEED made this day of Decembat 2001 -
BETWEEN: LMINVESTMENT MANAGEMENT LIMITED ACN 077 208451 a company

duly Incorporated in Quesnsland having Its reglstered offics at Lave] 4,
RSL Centrs, 44A Cavill Avenue, Surfers Peradise In the Stete of
Quesnsland (the"Manager?)

AND: All thiose persons who froims tme to time apply for Unffs and are accepted
as Unitholders of the Scheme ("lhe Mambers”)

WHEREAS:
A, Tha Manager wishag fo ssteblish a unlt trust celled Tha LM Managed Performancs Fund.
(the *Scheme”)}

B. By applying to Invest In the Schema through an Offsr Document a person will bacome &
Member and bs bouhd by this Gonstifution.

C. This Constitution Is made with the Intent that the benefits and obligations hersof will snure
not only to the Manager but also to the extent provided herein to every person who Is or

becomes a Member.

ITIs AGREED:

1. DICTIONARY AND INTERPRETATION LD STAMP DUTY ~ BNE

1.1 Dictionary of Teyms 10402037155
In this Constiution:
“Accaunting Standards™ meens the acwunﬁngggawﬁé%%acgc&% 15:02
determined under clguse 1.3; 1. 50K,

“Applicant” anyone who stbmils an application for Unlt/s in the Schems in
aecordance with the Offer Document; '
“ApplicationFomm” an applicationin writing for Unlt/sinthe Scheme affachsdio
the Offer Document,

"Application Money” the amount recelved from an Applicant when lodging the
application In respsct of the Unlt's epplled for in accordance with the Offer
Document;

*ASIC™ {he Australian Secutities and Investments Comimission;

"Aunditor® means the auditor of the Scheme appointad by the Manager,
"Business Day" any day on which trading banks ara open for business on the
Gold Cosst, Quesnsiand;

"Class* means a class of Units, balng Unlts which have {fie same fights,
"Consthution” thls documentincluding eny Schedule, Anrexurs or Amendments
to if

"Distributable Income™ means as detalled In Clause 10.3;

“Distribution Perlod” means the perod referrad to n Clausa 11.1

"Dollars”, "A%" and "$* mean the lawhyl currency of the Commonweslth of
Ausiraila;

“Extracrdinary Resolutian” has the same meaning es {nthe Law.

“Financlal Year” means:

1358-1
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')} the period from the Commencemant Date to mkinight on the next 30 ’

June;
(b sach subseguent psriod of 12 months ending at midnight on each 30

June precading the Vesting Dale; and
(o) the period beglnning at midnight on the 30 June Immedlately preceding

the Vesting Date and ending on the Vesting Dats;
"Investment Conflnnation Statement” teans a statement fssued by the

Mansger to & Member pursuant to clatse 5.7}
"ssua Price” means the price at which a Unltis issued as detallad In clause &;

*Law" means ths Corporations Act 2001}
"Liabillffes” means at any tims the aggregate of the following at that me as

caleuleted by the Maneger:

(a) Each llability of the Manager in respact of tha Schams or, where ~

appropriate, a proper provislon in accordance with the applicable
Accounting Stendards in respsct of that llabiitty,

) Euch olher amount payable oyt of the Scheme Fund or, where
appropriate, a proper provision In accordance with the applicable
Actounting Standards in respect of that flabliily,

© Other appropfiate provisions In accordance with the appllcable
Accounting Standsrds.

LA™ means LM Administration Ply Lid ACN 055 681 426

“Manager* means LM Investment Management Limited ACN 077 208 481

*Member” Inrelation to a Unit, means the person registered as the holder of that

Unlt (fncluding joint holders),
“Net Fund Value® at any fme, means the value of the Scheme Fund less ths

Habiltfes at that ims;

*Qifer Document” means an Offer Documant or any Supplementary Offer
Documant [ssued by the Manager in relafion to the Schems.

*Power” means any nght, power, authority, discretion or remedy conferred on ihe
Manager by this Constitution or any applicabls law;

“Rademption Price” means the Redemption Price caltulated inaccordance with

clause 7.4;
“Reglster’ means the register of Members melntalned by the Manager under

clauss 20;
"Schema” means the trust created by this Daed fo be known as The LM Managed

Ferformance Fund;

"Scheme Fund™ means essets of the Scheme Including but not limited to;

(8) contribuichs of meney ar money's worth to the Scheme; and

()] money borrowed or talssd by the Manager for the purposes of the

Scheme; and
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propery acqulred, directly or Indirecty, with, or with the proceeds of,
contnibutions er money referred to In paragraph (g} or (t); and

the Incoma and proparly derived, dirachly or indirectly from contributiors,
money or property raferred fo In paragraph (a), {t) or (0,

“Tax Act” means the Income Tax Assessment Act 1936 (Cth) and the Income

Tex Assessment Act 1907 (Cih);
*Unit" means an undivided Interestin the Schems Fund created and kegiied under

this Constitution; and
“Valuation Data" means the date which {5 the Iast day of sach quarter orany data

durlng sach quarter at the Manager's discretion or the dsle on which the Mznager
determines thers has been a maferial change In the value of the Schams Fund,

{/ “Vesting Dats” means the dats of termination of the Schame under clauss 14,
: 1.2 Interpretation
(&) Reference fo:
0 one gender Inciudes the others;
a the singular includes the plural and the plural includes the
singulat,
()] g porgon includes a body corporate;
v an assoddale of a person means another person vho is
assoclaled with that person by application of any of the
provisions of Divislon 2 of Part 1.2 of tha Corporations Act 2007,
IO a party Includes the parfy’s executors, sdministrators,
succassors ahd permitied assigns;
(vh a stalule, regulation or provision of a statute or regulation
(“Statutory Provision™} includes:
. that Statutory Provislon as amended or re-snacted
; fromtiime to time; and
R . a slatufe, regulafion or provision enacled In
replacement of that Statutory Provislon;
(vipy nay" Includes transfer, convey and assign; end
i) “income” is not limifed to “assessable Income® as defined In
ITAA,
&) *Ineluding* and similar expresslons are not words of fimitafion
() Where & word of exprassion Is glvan a particular meaning, other pars of
speech and grammsfical forms of that word or expression have a
corresponding mesning.
{) Headings ars for convenlence onfy and do not form part of this Deed or
affact its interprefation,
G If a parly conglsts of more than 1 person, this Deed binds each of them

1358-1

separately and any 2 ar mora of them Joinily.
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n A refarence to dealing with @ Unit Includes any subscripion, redemption,
sale, assighment, snoumbrangs, or other disposifion whether by act or
omission and whether affecting the lega! or equitabla Infersstin tha Unit.

Accounting Standards

In respact of any accauniing practice relevant o this Constitution, the following

accounting standards apply as If the Scheme were a company;

(8) the accounting standerds required undsr the Law,

()] If o accounting standand applies under clause 1.3(a), the socounting
praclice defsrimined by the Manager.

2, ESTABLISHMENT OF SCHEME

24

22

23

24

Appointment of Responsifie Entity
The Manager agreesto act as trustee of the Scheme,

Dsclaration of Trust

The Manager daclares thet if holds the Scheme Fund on trust for the Members.
Name of Scheme

The name of the Schame is The LM Manegsd Performance Fund or any othet
name that the Manager may determine from §me o ms.

Initiaf Issue
LMA has pald $1.00 to the Menager to establish the Scheme Fund and the

Managsr has issued LVA or lis nominee ong Unit In refurn for thet payment.

3. UNITS AND MEMBERS

a1

3.2

33

34
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Unlts
The bensficial interest n the Scheme Fund wilf be divided Into Units. Unless the

{orms of Issus of a Unit or a Class otherwise provide, all Untts will carry eif rights,
and ba subject to all the obligations of Members under this Constituton.
Classes

Different Classes of Units may be Issued. If the Managar determinas in refationdo
particular Units, the {erms of lssue of those Unlls may sliminate, reduce or
snhanee any of ihe rights or ebiigations whichwould othervise be carmisd by such

Units,

Fractions
Fractions of a Uni may not be lssued, When any oalcuietions under this

Constitution would resul in the issue of s fraction of 8 Unit, the number of Uniis o
be issuad must be rounded down {o the neerestwhole Unif,

Equal value
Atany ime, all the Unlts In a Glass ere of equal value,
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{nterest
A Unit confers an interast In the Scheme Fund as a whols, No Unlt confere any
Intarest In any particufar asset of the Schama Fund,
Consolidation and re<division
(a} Subjectta clause 3,6(b} the Managsr may at sny tme divide tha Scheme
Fund Inta any number of Units other than the number into whioch the
Scheme Fund Is for the fime belng divided.
{b) Adivision of a kind referred to In clause 3.6(s) must not change the ratio
of Unitsin & Class registered In the name of any Member lo the Units on
Issue In the Class.
Rights attaching {o Units
(a) A Member holds & Unit subject to the rights and obligatioris atiaching to
that Unit.
by Each Member agress not to:
0] interfore with any rights or powers of the Manager under this
Constiiution;
] purport o exercise a right In respect of the Scheme Fund or
clalm anyinterestin an asset of the Seheme Fund (for example,

by lodging a cavent effecting an assetofthe Scheme Fund);or

(i) require an asset of the Scheme Fund fo be transfsrred lo the
~ Member,

Gondijlions
The Manager may Impose such conditons on the isstte of Units as it determines

Including that the Member may oot give effect to any motigage, charge, llen, or
otfter ancumbrances cthar than as expressly permitted by the Manager.

BINDING ON ALL PARTIES

4.1

42

This Constitutlon is binding on the Maneger and on all Members ofthe Scheme as
they are constituted from ime fo tms.

By execuling the Application Form effached fo the Offer Document or any
subsequsnt documnent the Members as are consiifuted from time fo ime agreeto
be bound by the terms and condftions of this Constitution.

|$8UE OF UNITS

5.1

52

Offer

Tha Menager may at any ime!

(a) offer Unfts for subscription or sels; of

() invite persons to make offers fo subscribe for or buy Unifs.

Furr of Applization

Esach Application for Unlisi-

(a2 must be made by Applloation Form etfached to an Offer Documant or
any subsequent document ; and
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® must be accompenied by Application Monays as required by any
refevant Offer Docttment or any subsequent document:
53 Acceptance or rejection
The Manager may, without giving any reason:
{8} accept an Applicaton;
) rejectan Appilcation; or
{c) reject par of the Application.

54 Uncleared funds
Unfts issued agalnst Appllcation Money in the form of a cheque or other payment

order (other than In cleared funds} are vold If the cheque or payment order is not
subsequantly clearsd.
55 Issua of Units

Units are faken to be Issued when:

{(a) the Application Money for the lssue Prics [s racelved by the Manager;
and

) ths Menager accepfs the Application and the Unlls are entered In the
Reglster.'or at such other ime as the Managsr detarmines.

58 Numbaer of Unfts Issuad
The number of Units issued at any tme In respact of an Application for Unffs will

be calzuiated as follows:
(&)  bydiding the Application Moneys pald by the applicabla Issue Price at
that ime; :
(b} by rounding down to the nearest unit

57 Investmant Conflirmation Stalement
The evidence of a Mambers holding In tha Schisme will be tha latast extract from

the Reglster as provided from tme to time to a Member by the Manager in a

Invsstment Confirmation Stalement,
Notwithstanding cfauses 5.1 - 5.6, the Manager may, in ils discrstion, allot Units on
terms and condhions i thinks fit
ISSUE PRICE ,
The issue price of a Unit will be calculated as follows:

( NetFundValue )

58

{ Number of Units lssued )
calfcUfated on the Jast Valuation Date prior to the date of issue,
TERM OF INVESTHENT AND REDEMPTION OF UNITS

74 Binimun Term end Conditlons
The minimuimn term of the investment and condifions attachlng to the redsmption

of the Units (withdrawal of funds) are detailed It the Offer Document underwhich
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tha Member applied for Unlts. The minimum term and the minimum notes perod
for redemplion requests may be varled by the Mareger from time to tims.
Notice to Redeem ’

Subject to clauss 7.1 @ Membar may request a redemption of all of part of ks
Untte In the manner presciibed by the Offer Doctiment,

Na Obligation

(8 SubJectio the provisions of clause 7.2 and 7.3(b) the Manager will agree
fo @ Members request for redsmption of Units.

by The Managsr is not obliged to egraa to any request for redemption of
Unlts for such periods ss It In fis sole discretion defermines whers:-

® The Scheme's cash reserves fall below 5% of the value of the

Scheme's Issued Unls; or

(D] In any calender month the Manager recslves nst redemption
raquests equel to 10% or mors of the valus of the Schemae's
{ssusd Unlis; or

] Any other svent or dreumstances artses which the Menagsr
conslders in ifs absolule discretion may be detdmentsl to the
Intarests of tha Members ih the Scheme,

Redemption Prica
The Redempton Prica of each Unft pursuant to clause 7 shall bs caloulated as

Tallows:
{ NetFund Value )

{ Numbsrof Units fssued )
caloulated on the last Valuation Data prior to the dafe of redemptlon,

Redemption by the Manager
The Manager may redeem any Units st any lime wilthout notics of such
redemption fo the relevant Unft Holders.

Paymeant
(&) The Manager must pay to the holder of a redssmed Unit so much of tha

Distsibutable {ncome for the Distribution Peried as the Manager
considers Is reasonably aftributed to the Unit for the period from ths
commencement of the then current Distribution Period lo the date oftha
redemplion,

(b} The Manager must pay lo the holder of the redssmed Unlfs the
Radamption Price for each redeemed Unit plusthe amount refarred o
clause 7 6(s) within one month afler the Manager's oblfgation {o payths
Redsmption Price under clauss 7.7 arises.

38




£

N

1358-1

-8-
7.7 Cancellation of Units .
Upon the redemption of Unls, the Units must ba cancsllad and the name of the
holder must be removed from the Reglster as a holder of thase Unils and the
Manager's obligation fo pay the Redempfion Prica and the amount referred fo in
clauss 7.8(s) per Unit for each redeemed Unit arises,
TRANSFER OF UNITS
81  Trensferabliity of Units
& Subject to this Constitution, & Unit mey be transferred by Instriment in
wiiting, in any form authorised by Law or in any other form that the
Manager epproves,
)] A Transferor of Units ramains the holdet of the Unfts transferred untif the
transfer Is ragistered.
8.2 Registration of Transfers
@) The following documents must be lodged for reglstralion at the
regiatered offics of tha Manager or the locafion of the Reglster;
0] tha instrument of fransfer; and
)} any other Information that the Manager may requlre to esfablish
the transferor's right to ransfer the Unifs,
®©) Cn complianca with clause 8.2(a), the Manager will, subject to the
powers of the Manager to refuss reglstration, regleter the transferes aga -
Membar. ‘
8.3 Whera reglstration may be refused
Where permittad to do so by Law or this Constitution, the Managesr may refuse fo
register any fransfer of Units.
8.4 Where registration must be refused
IFthe fransferee Is not @ Membar the Manager must not consent to the reglstration .
until the Manager Is safisfied that tha fransferse has tead or had the oppartuniy to
read this Constitition and has agreed {o be bound by its provisions.
8.5 Notice of hon-registration
if{he Manager declines to register any transfer of Unils, the Managar must within
5 Business Days affer tha transfer was lodged with the Manager give fo the person
who lodged the fransfer wiltien notics of, and the reasons for, the dedslon {o
decling regisiration.
8.6 Suspension of transfers .
The registration of transfers of Unlfs may be suspanded atany ma and for any
period as the Manager from time to time deddas.
TRANSKISSION CF UNITS
9.1 Entifement to Units on desth

@) {{ a Membagr dies:
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9.
@ the surviver or suivivors, whers the Membsrwas a Joint holder;
and
W tha legal personal repressntatives of the deceased, whera the
Member was g sole holder,

will ba the only persons recognlised by the Manager s having any e o

the Membar's inferastn the Unlts.

The Managar may requlre evidence of 8 Member's death and grant of
probate as i thinks i, )

This clause does not release the estals of the decsased Jolnt Member
from any labliity in respect of a Unit that had baen jointly heid by the

Member with other persons.

9.2 Raglstration of persons antitiad

(3

v

Subject to the Bankrupicy Act 1866 and fo ths production of any
Information that is properly required by the Manager, a parson becorming
entitied fe a Unit In consequence of the death or bankruptcy (or other
legal disabiiity) of @ Member may efect {o:

0] be reglsterad personally as a Member, or

U] have another person registersd &s the Member,

All the llmitations, reskictions and provisions of this Constitution relating
to:

0] the right to trensfer Unlis;

@ the registration of the transfer of Units;

apply to any relevant fransfer as [f the death or banktuploy or legal
dlsabillty of the Unli Member had not occurred and the notice or fransfer
were & lransfoer signed by that Member,

8.3 Distributlons and other rights

@

P
/ﬁ g

(B}
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if & Membsr dies or suffers a legat disabily, the Members lega!
personal representative or the frustas of the Member's estale (&s the
case may bs} is, on the production of all informatlon as 1s proparly
required by the Managsr, sniified o the same distdbutions, entitlements
and other advantages and fo the same rfights (whether In relafion o
meetings of the Schame orte voling or othervise) asthe Member would
have baen entified io If the Member had not dled or suffered a Jegal

disabillly.

Whara o or mors persons sre fointly entitfetf to any Unit as a result of

the death of a Marber, they will, for the purposes ofthis Constiiution, ba
taken fo bs joinf holders of the Unit,
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10, DISTRIBUTABLE INCOME
101 Income of the 8chems Fund
The Income of the Schems Fund for each Financlal Year wilj be determinsd In
accordance with applicabls Accounting Standerds.
10.2 Expensss and provisions of the Schems Fund

For each Financlal Year:
6] tha Expenses ofthe Scheme Fund will be dstermined In accordance with

the applicable Accounting Siandards; and

) provislons or other transfers 1o of from resetves may ba made In refation
to such ltems asths Manager cons/ders appropriale In accordance wih
the epplicable Accounting S$tandards Including, but not Imited to,
provislons for Income equallsaticn,

103  Disttibutable Incoms
The Distribuleble Income of the Schems Fund i Inoome of the Scheme Fund

less Expenses and provisions of the Scheme Fund,

11. DISTRIBUTIONS

114 Distribution Perlod
Tha Distribulion Perind Is ona calendar month or as othetwisa determined by the

Mangger In lfs absolufs discretion.

112  Distributions
@ Tha Manager must distibute tha Distibttable Incoms relating to each

Distribution Period willin 7 days of the end of each Distilbution Paried.

®) Foresch Distribution Pariod a Member s entiled 1o that proportion of the
Distributable {ncome as Iz equal fo the number of Units held by the
Mermber anthe last day of the Distribution Petiod divided by the number
of Units on the Reglsier on thal date,

1.3 Present entitlement
Unless othisrwise agread by the Managerand subject fo the rights, restdeons and

obfigefions atfaching to any perticular Unit or Class, the Members on the Register
wil be presently entifled (o the Distributable income of the Scheme Fund on the
last day of each Distibution Perlod.

114  Capftal distributions
The Maneger may distyibuts capital ofthe Scheme Fund to the Mambsrs. Subjest

lo the rights, obiigaticns and restrictions altaching to eny partloular Unttor Cless, g
Member s entitled to that proportion of the capifal fo be distribtded g5 fs equal to
the numbsr of Unfts held by that Member on & date determined by the Managar
divided by the number of Units on the Reglster on thatdate. A distibution may ba

in cash or by way of bonus Units.

1358-1
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Gresred up Tax amolnts

Subjectio any rights, obligations and restristions atteching to eny particular Unitar

Class, ths grossed up emolUnt under the Tax Act in relafion to Tax credits or

franking rebates [s taken to be distribuled to Unit Membars In proportion to the

Distributable Income for a Distdbution Period as the ¢ase may be, which Is

referable to a dividend or other Income to which they are presentiy eatitled.

Relnvestiment of Distributable lncoms

(® The Maneger may invile Members to refnvest any ot all of thelr
distribuiable incoma entitlsment by way of application for additional Units
in the Scheme.

® The terms of any such offer of relnvesiment will bs determined by the
tehager In its discretion and may be withdrawn or varied by the
Manager st sny Ims,

©; The Manager may delermine that unlsss the Mamber spacifically directs
otherwize they will be deemed 1o have accepted (he relnvestment offar.

(d} The Units Issued as a result of an offer to relnvest will be desmad fo
have baen ilssued on the first day of the next Distrbution Pericd
Immedlately following the Distribution Perlod In respact of which the
distiibutabla Intoma belng rathvested was payable,

1z, NATURE OF MANAGER POWERS

12.1,

fw"”"\

12.2

13581

The Manager has all the powers:

(a) of a hatural person to Invest and borrow on security of the Schems-

Fund; *
)] Inrespect of the Scheme and the Scheme Fund that itls possible under
the Law to confer on a Mangger and on a Trustes;
asthough it ware the absolute owner of the Scheme Fund and eciing in

Ifs personsl capaciy; or
@ necessary for fulfilling lfs obligations under ihis Constitution and under

(®

tha Law,
without limiting the generality of clause 12. 1, the Manager may:
(&) purchase, sall, lsese, Improva, encumber, sub-divide, hire, licence,

exchange, devalop, grant laasss and ficensss and enter into any other
agresment or deallng Including the surrsnder or termination of any
dealing In relation to any propetty farming ariwhichIs to form patt of the
Scheme Fund, on ahy {srms the Manager thinks fi;

) repalr, renovate, demolish, bulld or after any improvemant lo any
property forming part of the Scheme Fund;

] determine any rentsl fo bs paid for the use of any propsity;

(d) exerclse all powers and obligations in relation to any investmentforming

part of the S¢herne Fund, including but not limited to;

e e e ot
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0] aftending and voling et mestings;
(i appointing proxes for mestings;
) taking up a tights lssue; and
W) peying calls undsr any coniract,
(e) exercise any Power and petform alf obligations in relation to any proparty
forming part of the Scheme Fund as If the Managesr ks tha baneficial

owner of the property;

0 accept & comvayancs ortransfer of any.prcpedy as part of the Schame
Fund;

), enter into possession of and manage any properly [nlerests of the
Soheme Fund. ' :

Without limiting tha generaliy of clause 12.1, the:Managar may: .

(&) Invest in any "securifss” as defined in Section 82(1) of the Law:
0] whsther or not a trustae could properly scquire the securtly; end
i on parsonal cradit, wih or without security;

()] [Invest any money.onfoanto;or on deposit wilh, any.person (ncluding a.

Member o Related Corporation): T .
) . .p ) — Tl w«gw e
0} with or withouf inferest; o o AAGu AR

M with.or.witholt-sscurily; and
an repayeble on any ferms the Manager thinks il
© enisrinto swap transactions, futures ¢onfracis, forward rale agresments,
foreign exchange agraemanis;
(6)] grant or take up an oplion fo acquire properiy; and
invest in or make a loan to any managed Investment fund or schems,
Including any managed investment fund or scheme thet the Managers
the responsibla entity of.
The Manager may invest any money required to be Invested on Joan to or on
deposit with any Member or Related Corporation on anylems the Manager thinks

fit,
The Manager may:

(8} exchange rny investment for any ofher Investmant authorised Undsr this
Constitution;

(b vary the tertms of any invesiment or {he security given for thet hvestment;
and

© sterrender any investments,

Tha Manhager may:

(a) uss the income or capital of the Scheme Fund to cerry on any frads or

business, sither as a sole frader or In partnership;
()] engage shy managsrs and olher employees;
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enterinto any arrengement for sharing profifs, co-opetation, jantVBnﬁJre .

of reciprocal concesslons;
actin relation lo the trade or business eg i the Manager wsre bansficislly

ehiitied {0 i;

set asids an amouni out of the Schiema Fund which, In the Managsrs

opinlon, Ia sufficient 1o mest any debt of obligation;

open end opsrate an account with any financial institutlon;

sign, draw, endorse or execule In a manner determined by the Managsr:

0] any cheque or other negotiable or ransferabls Instrument; and

] any recelpt for money pald to the Manager;

botrow or ralse money with or without giving security over the Scheme

Fund or any part of it on any ferms Including any rate ofinterest and any

fess and expsnses as the Manager thinks fit

make, draw, accept, endorss, discount, sell, purchass, negotials and

otherwise deal with any promissary nots, bifl of exchangs, commearcial

bul, bill of lading, warcant, debenture, cettificate of deposit or other

transfereble document or finandle! Instrument for any purpose the

Manager thinks fif;

encumber the Schema Fund In favour of any psrson In relafion to any

obligation of tha Mansger on behalf of the Scheme!

fothe extent parmitted by law;

0] guarantee the payment of money or the performance of any
other obllgation; and

(0] grant any indemnity in respect of any obligation;

to any person whether or not in relation to the obllyations of a Memberor

for the benefit of the Schems.

{ ' 12,7 Without Imiting the generality of clause 12.1, the Managet may:

i@’“

®)

(e}

@)

make any claim or demand or take any action on behalf of & Member of

the Schems; .
refer any dispuls affecling the assets of the Schente to arbfration, cther
than = dispute fnvolving & Mamber, and

seftle on any terms any matter which anses n refallon to tha Scheme (f
the Manager setfies any matter the sefilement!s binding on all persons

interested in the Schems, Including all Members),

128  ‘Tothe extontailowed by law:

(@)

1358-1

any restriction or prohibifion imposed upon the Manager in refation to the
invastment from tme to ime of the Scheme Fund orany part thereofis

hareby excluded from the obligations imposed,
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(b} without derogating from the gsneralify of the foregoing this exclusion
speclfically applies to any “Prudent Psrson Rule® or the fike which mey
bs [mpiled by any fuiure enaciment of leglsfation.

128 Toths extent sllowed by law:

(a) the Manager may borrow or raise money with or without securfiy over the
Scheme Fund or any part of it on any terms, including any rate of Interest
and any fess and expensss gs tha Manager thinks £

1) the Manager may deal with any property to exercise all the powers of 8
morigagee pursuant fo the morigage terms and conditions,

12,10 The Manager may uss Scheme Funds to assist It with its working capital
requifements,

COMPLAINTS PROCERURES

13.1  Complalnts may bs made In writing or by telaphona to the Compllance Officer of
the Manager,

13.2  If, after the expiry of thirty days from the date on which the Member first notified
ihe Compliance Officer of its complaint the Member feels that thelr Complalnt has
not besn satisfaclonly resolved the Compliance Officer will refer the compleint fo
the Board of the Manager for resolution,

TERM OF SCHEME

Ths Schame begins on the Commencement Date and Is to be wound up on the eatliar to

occur of:

141 the date which Is eighty years from the Commeancemsnt Date; and

142  any earfler date which tha Manager, In {ts sbsolute discretion may appoint as the
Vesting Dete,

The Scheme shel only be wound up In accordance with the Law and this Gonstitution.

WINDING UP THE 8CHEME

1514 Ifthe manager wishes fo wind up the Scheme pursuantto clause 14, the Meneger
must give to the Members of the Scheme s nofice in wiiting explaining the
proposaf fo wind up tha Scheme.

152 TheManagershall net accept any futther epplications for Units in the Schame or
make any further loans from the Schems Fund at & me after the Manager has
bacome obliged to ensure the Scheme s wound up or afler the Schemse has
started t& be wound up.

153  The Manager shall manage the Scheme unfil such time as all winding up
procedurss haye baan cormpleted,

154  Subject to the provisions of thls clause 15 upon Wihding up of the Schems ths
Manager must
IG) raallss the assets of the Schema Fund;
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) pay all llabllites ofthe Manager in s capacity as Trustse ofthe Schems
including, but not limfted to, Nabillfes owed ta any Member who Is a
credifor of the Schems;

(o] subject to any speclal rights of restrictions atfached to any Unit, distributa
the net procesds of realfsation among the Members In the same
proportion specified in Clause 11.4;

@ The Members must psy the costs and expsnses of a disiribition of

assets under clause 15.4(c) In the sams proportion spscified In Clause -

114,
® The Managsr may pestpone the rea{lsation of the Scheme Fund for as

{ong as it thinks f and s not liable for any lessor damage affributeble to

the postponement.
(5] The Manager mey rataln for as long as if thinks M eny part of the

Schama Fund which In fts opinion may be required to meatany actual or

contingent liabiliy of the Schems,
@ The Manager must distribite among the Members in accordancs with

clauss 15.8 anything retelned under clatise 15,4(f) which s subseqUently

not regulred.
If on completion of the winding up of & reglstersd Schems, the Manager or such

other person who may be winding up the Scheme has in thelr passession or under
their control any unclaimad or undistributed maney or otter property thatwas part
of the Scheme Property the Manager or person winding up the Schetns must, as
soon as practicsbls, pay the money or transfer the property to the ASIC to be
dealt with pursuant ta Part 9.7 of the Lev.

Caphtal Guaranien
) Peter-Charles Drake hes provided a Guarantee fo the Manager in.fs

capacity s Trustee for the Members pursuant ta which hs parsonally guarantees
the payment of sach Member's enfillements calculated to the Vesting Dale Inthe
avent of any shorifall In the assets of the Scheme.Ifthe Scherme.Js wound up,
This Guarantee vill only apply to Members who are registered as Unft Holdsrs In
tha Reglster on the date on which the Scheme is wouad up and Peter Charles
Draka will only ha required fo make payment of any cfalms which sre made under
the Guarantes on a dale 12 months from the Vesting Date of the Scheme.,

)] LM Investment Managsment Limited ACN 077 208 481 guaranisses the
paymeni of each Members enliffements colculated fo the Vesting Date in the
event of any shorfallin the assets of the Scheme if the Scheme iswound up. This
gusrantee will only apply to Members who are registerad as Un#t Holders In the
Reglster on the date on which the Schems Is wound ep. LM Investment
Managemsnt Limifed ACN 077 208 461 will ensure that all amounts which ara
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guaranteed under his clause ars pald to qualifying Members within 12 months

from the Vesting Data of the Scheme.
VALUE OF THE SCHEME FUND
18.1  Valuation of the Scheme Fund
The Maneger may cause {ha Scheme Fund lo bs valued at any tms in
geeordance with the Valuation Polloy of the Manager,
FEES, TAXES,COSTS AND EXPENSES

17,1 Taxes:
The Manager may use the Schermne Fund to pay sny Tax or other obligation,

liability or sxpense raquired by any applicable law in reletion to:

(8) thiz Constitution;

o any amountincurred or payabla by the Manager;

(e a gift or saftlement affected by this Consfitution;

(@  the exerclse by the Mansger of any Povser; or

&} money or Investments held by or on behaif of the Manager under this
Constituticn,

172 Payment of Debts:
The Manager may set askis any money from the Scheme Fund which, In the

Manegsrs opinlon, Is sufficlent to mest any present or future obligation of ths

Scheme Fund.,

173  Fees; .
The Manageris entitled to be pald fees from the Scheme Fund in the amounts as

delalled in the Offer Documant or in any Offer Document and In relelion {o the
performance of fis duties as detalled In this Constituion and the Law.
174 The Manager shall bs entitled to {ees for the following duliss:

{8) In relation to the subscription and redemption of units;

®) In relstion to the transfer or transmission of Units;

(©) In relation to amanglhg any finance’ facillty in connection with the
purchase of any asset of the Schema;

() In relaflon fo due diligence enquites generally;

(&) In rslation to the sale of real sstate or assefs of the Scheme Fuhd:

f ln refation to the promotion end management of the Scheme. Thisfeals

payable monthly;

)] In relation to the winding-up of the Scheme;

)] In relation to the performancs of Hs duties and obligations plrsuant to
{he Law and this Canstitution.

175  Tha Manager s entitled fo be paid 3 success fae calpulated i ralation to a
Distyibution Perlod or Finandal Year as the difisrence befween the nef profit of the
Schemes and the nef distribution or forecast o be pald to Members by the
Manager during that Distribuion Ferfod or Financial Year,
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Costsand Expenses
The Manager shall be indemnified out of Schems Propetty for lishiltiee or

expensss Incurrad In relation to the performance of its dufles; including:

(a} Audltor’s fess;

) Legal fees and oufgoings

© Barrister/QC -Legal Counse| Fees;

(6) Fsez and expansses incurrad {n respect of any sewvice providers and/or
employees of the Schems;

(8) All costs, charges end expensea Incurred in connecton with the
acquislion, cuslody, transfer or disposal of any asset of the Schems
Fund or Investmeants (for example commissions, brokerags, legal fess,
bank chiarges and stamp duty);

H [ndependsnt expert's or consullant’s fees Including but not fimked to
merketing agenfs, property speciallsts, surveyors, quantify surveyors,
town planners, engihesrs;

)] Property report/property consultanls fess;

) Real astate sgent's sales commiss{ons;
Ko] Costs of maintenance of any assef of the Schema Fund:
)] Culstanding sccounts relating to any asset of the Scheme Fund such ez

councl| rates;
(o] Locksmith for chenglng focks of any assef of the Scheme_Fund s

appropriate;
() Insturance (property and contents);
(m) Removallsts for removel of borrower's property as approphate;
) Security guards {0 aitend any asset of the Scheme Fund as approprials;

(o) Building and/or propsriy Inspection report fees - e, building, town
planning experts and the fiks;

() all ASIC charges;

(q all costs of supplying Mambers with coples of this Constitution and any
other documents required by the Law ta be providad to Members;

o all costs and expenses incurred In producing Offer Documents and
Supplementary Offer Documenis ar any other disclosire document

raquired by the Law;

(& reesonzble costs [ncurred In protecting ot preserving all assets offered
as seclirfly;
® all llabiity, loss, cost, expenss or damage srlsing from the proper

performance of s dufies in connection with the Schems performed by
ihe Manager or by any agent appoinfed pursuant to the Law;
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any lablltty, loss, cost, expense or damage ansing from the lawfu]
exarcise by the Manager and the Custodian of thelr rghts under ths
Power of Atforney contalnad In clause 18;

Fees and expensss of any agent or delegate appointed by the Managsr:
Bank and government duties and chargss on the operafion of bank
aecounts! _

Costs, charges end expenses Incurred In connectlon with borowing
money on behalf of tha Schema undar the Constiution;

Insurences directly or Indirectly protecting the Scheme Fund;

Fees and charges of any regulatory or statutory authority;

Taxes Inrespect of the Scherne but not Taxes of the Manager {séve and
except any goods and services or simifar tax ("GST*)] which are paysbls
by the Managsr on ifs own sccount;

Costs of piining and postage of cheques, advicas, reports, nofices and
othsr documents pteduced during tha mensgement of the Scheme;
Expenses Inctirred In connsction with malntalning accounting records
and reglsters of the Schems and of the Scheme Auditors;

Costs and disbursements Ineurred In the preparation and fodgementof |

returns under the Law, Tax Act or any othsriaws far the Scheme;
Costs of convening and holding meetings of Mambers;

Costs and disbutserments Incured by or on behalf of the Managerin
connsction with ifs retirement and the sppointment of a substitute;
Costs and disburssments Incurred by the Maneger In the Inlflation,
conduct and settfement of any court procsedings;

Cosls of any Insurange premiums insuring against the costs of legal
proceedings (whather successful or not);

Costs of advartising the avallabifity of funds for lending;

Brokerage and undepwiiting fees;

If and when the Manager becomes responsible to pay any GST in
respact of any servicas provided fo the Schems or any payments in
raspect of GST to be mads by the Members or the Manager in respect
of the Scheme or under the terms of this Constitution than the Manager
shall be entiled to be Indemnfiad In respect of such GST from the

Scheme Fund;

In the event that the Manager has not performed fs'dutles, the lack of enffement
to payment of fees pursuant fo clause 17.3 Is only In respact of that part of the
payment which refates fo the speolfic lack of proper performancs on any given
matter, Nothing In this clause shall be interpreted to mean that the Manager s not
entitled to be paid fess and expenses for work properr)f petformed,
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17,8  inthe event of eny dispute regarding the payment of fees and expensss, the

Manager shall bs pald such fees and expsnses uniil the dilspute Is fully .

determined. Any overpayraent of the Maneger shall ba repald forthwith upon ths
Klentification of the overpaymsnt.

178  The Manageris entitled to recover feas and expanses from the Scheme provided
they have boen Incurred In sceordance with this Constifution,

17.10 Al fess payable to the Manager clude any goods and services {ax,

18, INDEMNITY AND LIABILITY
181  The following clauses epply {o the extent permiltad by law:

¢ @
®
C
©
@

The Manager Js not llabla for any loss or damage to any person

{includlng any Member) arising oUt of any mafter unless, In respect of

thet matler, # acled both;

® otherwise than In accordance with this Constitulon and fis
dulias; and

0] without a balief held {n good fafih thet it was ecting h
accordance with this Constifution or Its dutfgs.

In any case the lisbility of the Mansger In refetlon fo the Scheme s

frnitsd to the Scheme Property, from which the Mariager Is enfifed to be,

and Is in fact, Indsmnffisd, ' :

In particular, the Manager is not liable for eny loss or damage fo any

person aising out of any matter where, i respact of that matier:

® itrefled In good faith on the services of, arinfermation or Bdvica
Trom, ar purparting fo be from, any person appolhted by the
Manager;

{H it acted as required by Law; or

n it relled in good faith upon any slgnature, marking or
dotuments,

In additlon to any indemnity Under any Law, the Manager has & right of

Indemnity out of tha Schams Propsrly on a full Indemnity basls, In

respect of a matter unless, in respect of that matler, tha Manager has

acted negligently, fraudufently orin breach of trust.

The Mensger fs not ligble to acvount fo any Member for any payments

made by the Menager in good feith to any duly authorised guihorly ofthe

Commonweslth of Australla or any Stafe or Ternitory of Austrafig for
taxes or other sialutory charges.

19. POWERS OF ATTORNEY
18.1 Each Member by exscutlon of the Applicaion Form or the transfer by which

hefste/t acquires Unlts in the Scherne appoints the Manager and any dirsctor officer
attorney or substitute nominated by the Menager severally for thls purpose as fis atfomey

and agent with the right:

1358-1
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() at eny fime to:
0] sign any dosument in reletion fo any subscription and
redemption agreement;
i sign any document In relation to the fransfer or ransmission of
Unilsy
] skyn any variafion of this Constltution;
) signy any document required by ASIC fo be exscuted by a
Mamber In respect of the Scheme,
1Y, et the request In wiiting of the Manager the #Member mus! execule
separate Powers of Atforney in a form reasonebly required by the
{ﬂ Manager appolnting the Maneger 25 ifs attomey for the purpose of thiz
clauss, :
(C] any afforney may exercise fts rights notwithstanding thet the exerelse of
the right constitufes a conflict of Interest or duty;

19.2  Each Membsr Indsmpnifiss and shall keep Indemnified any sfforney agalnst eny
fiability, loss, cost, expanss or damege giising from ha lawiul exerclse of any right
by the attorney under the Power of Atlomsy.

20, THE REGISTER
20.1  Keeping registers
The Manager must establish ahd keep a reglster of Membars, and if applicable,
the other registers required by the Lav.

202 information In registers
To the extaht applicable, the regisiers must bz kept in accerdanca vith, and

containtha information required by the Law. Othsrwiss, the Manager rmay dacks
what Informatlon fs included In the registers, [{the Law applles, the Manager has
the powers confetred under the Law in refation to the register.

20,3  Changes '
Every Member must promptly notify the Manager of eny change of name or
address and the Manager must aller the relevant reglster accordingly,

21, NOTICES
211, A nofics or other commitnlcation connected with this Constitution has no legai

P

effect unless i is in writing.

212,  Notices may ber
Ul sant by post, posiage prepeid fo the address for the Member In the

Manager's reglster of Interests; or
i sant by facsimie to the facsimile number of the Member: or
{in sent by smail fo the emall address for the Member in the

Managers ragister of interests; or
(W) otherwise delivered rt the address of the addressee of the Member

as {s subsequentiy notfisd.

1358-1
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213

214

215
the party.

216  Any Notice lo a Member may be given fo the solleilor for the Mamber byany ofthe
meens isted in clause 21.2 fo the solictior's business address , emeil address or
facsimile number as the cass may be.

LIABILITY OF MEMBERS

221 The llability of each Member, whether actual, contingent or prospactive, is limited
to the unpaid lssue Price of his/hel/its Units except if the Manager and the relevant
Mambear agrae otherwise in weiting that the liabllity of @ Mamber may be further -
limited or walved,

222  Acredltor orother person clalming against the Manager as frusteg of the Schemo

“21.

A Notice must bs trealed as given and recelved!
( ifsentbythe Managsr;
a by post, on the second businass day (atthe address fo which it
Is posted) after posting;
b by fecsimila befera 5.00 pm on a business dey &t the date of
recelpt, on the day it ks sentand otherwise on the next Business
Day af the place of delivery,
e by amail on the dals the sending machine Inditates that ths
nofice ar other documsnt was sant,
(it {fsent by the Membaer by past, facsimile or small, upon receipt of such

notice by the Manager, -
A Notica senf or defiversd by the Manager In & manner provided by clauss 21,2

must be treated as valkily given to and recelved by the member even ift

(i} the eddresses has been liquidated or deregistered or Is absent from the
placa at which the Notice fs delivered or fo which ItIs sent; or

(Ithe notice Is tetumed unclelmed.
Any Notice by a party may be given and may be sighed by the  sollctior  for

has no racourse agalnst a Member ahd no Membar {s personally liable to
indemnify the Manager, ahy creditor of the Manager or any person claiming
agalnst the Manager in respect of ahy actuaf, confingent, prospeciive or other
liablitty of the Manager In relation fo the Scheme Fund.

APPOINTMENT AND REMOVAL OF TRUSTEE

231

Rstirement or Resignation of Trustee
(8) The Manager may refire upon ghing 3 months’ notice to the Members of
ts geslre to do so.
fe2)] The Mahager must resign:
0] ifit }s removed as provided by law;
)] If {belng & corporation) i bacomss an extemally-administared
body corporate as definad in the Corporsiions 4cf 2001; or
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1)) if (belng a natural person) he or she Is found to bs of unsound
mind or becomes bankrupt,

Unlt Hoidars May Appeint New Trustes
The holders of not less than 50% af the Unils on Issue may by nofics In writing
appointa new Maneger o fill a vacancy In the office of Manager,
Transfer of Records
Upon the resignatlon, retirement, or removal of the Manager, the Manager must
hend to the new Trustee all books, records, documents and other matiers
petialning fo the Schems and ef ths expense of the Scheme do all things
necessary fo transferiege! Ifle and the astets of the Scheme to the new Trustse,
Deed of Adoption by New Trustea
The new Trustes appoinfed under clause 23.2 must execuls a desd in a form
approvad by the holders of not less than 50% of the Unlis on Issue by which the
new Trustes undertakes fo the Members to cany out the obfgations of the Trustes

under this Deed,

CHANGING THE CONSTITUTION

4.1

242

This Constiiution may be modified of repealed orrepiaced with a new Cons8iution
by the Manager If the Manager reasonably considers the change will notedversely
affoct Metmbers' rights or k& deemad necessaty to conduct the affals of the
Schems.

The Manager must send a copy of the Schema's Constitution to a Member of the
Scheme within seven (7) days If the Member:

(a) a5%s the Manager In wiiting for the copy; and

(b} pays any fee (up to the prescribed amount) required by the Manager

ACCOUNTS

251

252

25.3

25.4

The accounts of the Scheme must be kept and prepared by the Managerin
accordance with applicable Accounting Slandards.

The Manager must prepare and make available to Membsrs the financlal
statements of the Scheme for each finenclal year.
The Managsr may make the finandial sfatemsnis avallable fo Members by either
publishing tha stefemments on the tanager's intetnat site, emalling the statements
to Individual Membars or by sending the statemenis to indvidual Members by

facsimila or prepald post.
Tha Managsr Is not obliged {o havs the financial statements augiied.

OTHER ACTIVITIES AND ORLIGATIONS OF THE MANAGER

2641

Other actlivities
Subject to the Law, nothing In this Constitution restricts the Managar (or i

associates) from:
(8) dealing with lts=if (as manager, trustee or responsible entity of ancthsr

irust or scheme orin another capacity);
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()] belng Interastsd I any coniract or fransection with fiseif (as manager,
trustes or responsible antity of ancther frust or managed Invasiment
scheme or [n ariother capachly) or with any Member or retalnlng for fis
own bensfit profis or bensfifs derved from any such cohtract or
transaction; or

{¢) acting It the sams or similer capacily In relation lo any other trust or
menaged invesiment scheme.

28.2 Dther Obligations All obligations of the Manager which might ofhervise be Implisd
by Law are expressly excluded {o the extant parmitiad by Law.

27, GOVERNING LAW
{«- This Desd Is governed by the Laws of the Stets of Queensland,
EXECUTED AS A DEED;

GIVEN under the Common Seal of LM
INVESTWENT MANAGEMENT LIMITEDR

AGN 077 208 481 by authority of a resolution
ofthe Board of Directors under the hands of

a Dirsctor and the Secretary who certify that
they are the proper officers to affix this seal

1358-1
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LM INVESTMENT MANAGEMENT LIMITED
ACN 077 208 461
AND
THE MEMBERS AS THEY ARE CONSTITUTED

FROM TIME TO TIME OF THE
THE LM MANAGED PERFORMANCE FUND

DEED OF VARIATION
TO THE CONSTITUTION
TED 4 DECEMBER 2001

o

474801/51
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) Queensiand Duty Not Payable
/ fd\ :,.hz,%
DEED of Variation made this / day of November 2002 |Signed: ....\lZ2.... ZZ/1/ |62

BETWEEN: LM INVESTMENT MANAGEMENT LIMITED ACN 077 208
461 a company duly incorporated in Queensland having its
registered office at Level 4, RSL Centre, 44A Cavill Avenue,
Surfers Paradise in the State of Queensland (the”Manager")

AND: All those persons who from time to time apply for Units and are
accepted as Unitholders of the Scheme (“the Members")

WHERFEAS:

A. By Deed dated 4 December 2001 the Manager established a unit trust called The

LM Managed Performance Fund. (the “Scheme™). :
B. The Deed dated 4 December 2001 is varied by deleting all parts of the Deed other
than the parties and replacing it with the terms set out in this Deed of Variation.
C. This Constitution is made with the intent that the benefits and obligations hereof
will enure not only to the Manager but also to the extent provided herein to every
person who is or becomes a Member.
IT IS AGREED:
1. DICTIONARY AND INTERPRETATION
1.1 Dictionary of Terms
In this Constifution:
"Accounting Standards'' means the accounting standards and practices
determined under clause 1.3;
"Applicant"” anyone who submits an application for Unit/s in the Scheme
in accordance with the Offer Document;
"Application Form'" an application in writing for Unit/s in the Scheme
attached to the Offer Document.
"Application Money" the amount received from an Applicant when
lodging the application in respect of the Unit/s applied for in accordance
with the Offer Document;
"ASIC" the Australian Securities and Investments Commission;
"Auditor" means the auditor of the Scheme appointed by the Manager.
“Aunthorised Investors” means:
(a) Investors who invest a mmunum amount of $500,000.00 in the
Scheme; or
&) Investors wiho invest less than $500,000.00 in the Scheme and
provide a certificate from their accountant confirming that their

net assets are not less than $250,000.00 or that their net income
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exceeds $250,000.00 per annum for eacli of the last two financial
years; ot
(c) Offers made through a licenced dealer who certifies that the
Investor has sufficient previous experience relating to
investments in securities; or
(d) Certain professional Investors such as financial corporations,
"Business Day'" any day on which trading banks are open for business on
the Gold Coast, Queensland;
"Class" means a class of Units, being Units which have the same rights.
"Coustitution" this document including any Schedule, Aunexure or
Amendments to it
"Distributable Income"™ means as detailed in Clause 10.3;
“Distribution Period” means the period referred to in Clause 11.1
"Dollars", "A$" and "$" mean the lawful currency of the Cormmonwealth

of Australia;
“Extraordinary Resolution® has the same meaning as in the Law,

"Financial Year' means:

(a) the period from the Commencement Date to midnight on the next
30 June;
(b) each subsequent period of 12 months ending at midnight on each

30 June preceding the Vesting Date; and
(o) the period beginning at midnight on the 30 June inunediately

preceding the Vesting Date and ending on the Vesting Date;

“Investment Confirmation Statement' means a statement issued by

the Manager to a Member pursuant to clause 5.7;

"Issue Price'' means the price at which a Unit is 1ssued as detailed in

clause 6;

"Law" means the Corporations Act 2001;

"Liabilities" means at any time the aggregate of the following at that time

as calculated by the Manager:

(a) Each liability of the Manager in respect of the Scheme or, where
appropriate, a proper provision in accordance with the applicable
Accounting Standards in respect of that Hability,

(b) Each other amount payable out of the Scheme Fund or, where
appropriate, a proper provision in accordance with the applicable

Accounting Standards in respect of that lability.

57



[

-3-

(c) Other appropriate provisions in accordance with the applicable
Accounting Standards.

"LMM" means Law Mortgage Management Pty Ltd ACN 055 691 426;

“Manager” means LM Investment Management Limited ACN 077 208

461
"Member" inrelation to a Unit, means the person registered as the holder

of that Unit (including joint holders).

“Offer Document” means an Offer Document or any Supplementary
Offer Document issued by the Manager in relation to the Scheme.
"Power" means any right, power, authority, discretion or remedy
conferred on the Manager by thie} Constitution or any applicable law;
"Register" means the register of Members maintained by the Manager

under clause 20;
"Scheme” means the trust created by this Deed to be known as The LM

Managed Performance Fund;

""Scheme Fund" means assets of the Scheme including but not Iimited to:

(a) contributions of money or money's worth to the Scheme; and

(b) money borrowed or raised by the Manager for the purposes of the
Scheme; and

(c) property acquired, directly or indirectly, with, or with the
proceeds of, confributions or money referred to in paragraph (a)
or (b); and

(d) the income and property derived, directly or indirectly from
coniributions, money or property referred to in paragraph (a), (b)
or (c).

“Special Resolution” has the same meaning as in the Law,

"Tax Act'" means the Income Tax Assessment Act 1936 (Cth) and the

Income Tax Assessment Act 1897 (Cth);

"Transaction Fee' means:-

(a) when calculating the issue price of a Unit, the Manager’s
estimate of the total Expenses related to issuing the Units of the
Scheme limited to a maximum of 3% of the value of the Units
applied for in any one transaction;

(excluding the actual cost of the Units of the Scheme); or

(b) to the extent permitted by the Law if applicable a lesser amount
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(inchuding zero) determined by the Manager.

"Unit" means an undivided interest in the Scheme Fund created and

issued under this Constifution; and
"Vesting Date" means the date of termination of the Scheme under

clause 14.

1.2 Interpretation

)
C

(v)

©

@

©

Reference to:

§) one gender includes the others;

(ii)  thesingularincludes the plural and the plural includes the
singular;

(iii)  a person includes a body corporate;

(iv)  an associate of a person means another person who is
associated with that person by application of any of the
provisions of Division 2 of Part 1.2 of the Corporations
Law;

v) a party includes the party’s executors, administrators,
suceessors and permitted assigns;

(vi)  astatute, regulation or provision of a statute or regulation
(“Statutory Provision”) includes:

° that Statutory Provision as amended or re-
enacted from time to time; and

o a statute, regulation or provision enacted in
replacement of that Statutory Provision;

(vil)  “pay” includes transfer, convey and assign; and

(viil) “income’ isnot limited to “assessable income® as defined
in ITAA.

“Including” and similar expressions are not words of limitation

Where a word or expression is given a particular meaning, other

parts of speech and grammatical forms of that word or expression

have a corresponding meaning.

Headings are for convenience only and do not form part of this

Deed or affect its interpretation.

If a party consists of more than ! person, this Deed binds each of

them separately and any 2 or more of them jointly.
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@ A reference to dealing with a Unit includes any subscription,
redemption, sale, assignment, encumbrance, or other disposition
whether by act or omission and whether affecting the legal or
equitable interest in the Unit.

Accounting Standards
In respect of any accounting practice relevant to this Constitution, the

following accounting standards apply as if the Scheme were a company:
(1) the accounting standards required under the Law.
2) if no accounting standard applies under clause 1.3(a), the

accounting practice determined by the Manager.

ESTABLISHMENT OF SCHEME

2.1

2.2

2.3

Appointment of Responsible Entity

The Manager agrees to act as trustee of the Scheme.

Declaration of Trust

The Manager declares that it holds the Scheme Fund on trust for the
Members.

Name of Scheme
The name of the Scheme is The LM Managed Performance Fund or any

other name that the Manager may determine from time to time.

Initial Issue
The Scheme commences at such time when LMM or its nominee pays

31.00 to the Manager to establish the Scheme Fund. The Manager must

issue to LMM or its nominee 1 Unit in return for that payment.

UNITS AND MEMBERS

3.1

3.2

33

Units
The beneficial interest in the Scheme Fund will be divided mto Units.

Unless the terms of issue of a Unit or a Class otherwise provide, all Units
will carry all rights, and be subject to all the obligations of Members
under this Constitution.

Classes
Different Classes of Units may be issued. If the Manager detenmines in

relation to particular Units, the terms of issue of those Units may

eliminate, reduce or enhance any of the rights or obligations which would
otherwise be carried by such Units.

Fractions
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Fractions of a Unit may not be issued. When any calculations under this
Constitution would result i1 the issue of a fraction of a Unit, the number
of Units to be issued must be rounded down to the nearest whole Unit.

Equal value
At any time, all the Units in a Class are of equal value.

Interest
A Unit confers an interest in the Scheme Fund as a whole. No Unit

confers any inferest in any particular asset of the Scheme Fund.

Consolidation and re-division

1) Subject to clause 3.6(b) the Manager may at any time divide the
Scheme Fund into any number of Units other than the number
into which the Scheme Fand is for the time being divided.

(2) A division of a kind referred to in clause 3.6(a) must not change
the ratio of Units in a Class registered in the name of any
Member to the Units on Issue in the Class.

Rights attaching to Units

(1 A Member holds a Unit subject to the rights and obligations
attaching to that Unit,

(2) Each Member agrees not to:
(1) interfere with any rights or powers of the Manager under

this Constitution;

2) purport fo exercise a right in respect of the Scheme Fund
or claim any interest in an asset of the Scheme Fund (for
example, by lodging a caveat affecting an asset of the
Scheme Fund); or

(3) require an asset of the Scheme Fund to be transferred to

the Member.

Conditions
The Manager may impose such conditions on the issue of Units as it

determines including that the Member may not give effect to any

mortgage, charge, lien, or other encumbrances other than as expressly

permitted by the Manager.

BINDING ON ALL PARTIES

4.1

This Constitution is binding on the Manager and on all Members of the

Scheme as they are constituted from time to time.
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By executing the Application Form attached to the Offer Document the
Members as are constituted from time to time agree to be bound by the

terms and conditions of this Constitution.

ISSUE OF UNITS

5.1

5.3

5.4

5.5

5.6

5.7

Offer

The Manager may at any time:

(1) offer Units for subscription or sale; or

)] invite persons to make offers to subscribe for or buy Units.

Form of Application

Each Application for Units:-

€} must be made by Application Form attached to an Offer
Document; and

) must be accompanied by Application Moneys as required by any
relevant Offer Document;

(3) may only made by an Authorised Investor.

Acceptance or rejection

The Manager may, without giving any reason:

1¢)] accept an Application;

(2) reject an Application; or

3) reject part of the Application.

Uncleared funds

Units issued against Application Money in the form of a cheque or other

payment order (other than in cleared funds) are void if the cheque or

payment order is not subsequently cleared.

Issue of Units

Units are taken to be issued when:

€3 the Application Money for the Issue Price is received by the
Manager; and

2) the Manager accepts the Application and the Units are entered in
the Register, or at such other fime as the Manager determines.

Number of Units Issued

The number of Units to be issued to an Applicant will be the amount of

the Application Money less the Transaction Fee, rounded down fo the

nearest whole number.

Investment Confirmation Statement
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The evidence of a Members holding in the Scheme will be the latest
extract from the Register as provided from time to time to a Member by
the Manager in a Investment Confirmation Statement.

Notwithstanding clauses 5.1 - 5.6, the Manager may, in its discretion, allot

Units on terms and conditions it thinks fit.

ISSUE PRICE
The issue price of a Unit shall be $1.00.
TERM OF INVESTMENT AND REDEMPTION OF UNITS

7.1

7.2

7.3

7.4

Minimum Term and Conditions
The minimum term of the investment and conditions attaching fo the

redemption of the Units (withdrawal of funds) are detailed in the Offer
Document under which the Member applied for 'Um'ts. The minimum
notice period for redemption requests may be varied by the Manager from
time to time by written notice to Members.

Notice to Redeem
Subject to clause 7.1 a Member may request a redemption of all or part of

its Units in the manner prescribed by the Offer Document.

No Obligation

(a) Subject to the provisions of clause 7.2 and 7.3(b) the Manager

will agree to a Members request for redemption of Units.

(L) The Manager is not obliged to agree to any request for
redemption of Units for such periods as it in its sole discretion
determines where:~
(1) The Scheme’s cash reserves fall below 5% ofthe value of

the Scheme’s Issued Units; or
(i)  In any calendar month the Manager receives net
redemption requests equal to 10% or more of the value of
the Scheme’s Issued Units; or
(iii)  Any other event or circumstances arises which the
Manager considers in its absolute discretion may be
detrimental to the interests of the Members in the
Scheme.
Redemption by the Manager
The Manager may redeem any Units at any time by giving notice of such

redemption fo the relevant Unit Holders.
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7.6

Payment
(a) The Manager must pay to the holder of a redeemed Unit so much

of the Distributable Income for the Distribution Period as the
Manager considers is reasonably attributed to the Unit for the
period from the commencement of the then current Distribution
Period to the date of the redemption.

(b) The Manager must pay to the holder of the redeemed Unifs the
redemption price of $1.00 per Unit for each redeemed Unit plus
the amount referred to in clause 7.5(a) within one month after the

Manager’s obligation to pay the redemption price under clause

7.6 arises.
Cancellation of Units
Upon the redemption of Units, the Units must be cancelled and the name
of the holder must be removed from the Register as a holder of those
Units and the Manager’s obligation to pay the redemption price and the

amount referred to in clause 7.5(a) per Unit for each redeemed Unit arises.

8. TRANSFER OF UNITS

8.1

8.2

83

Transferability of Units
(D Subject to this Constitution, a Unit may be transferred by

imstrument in writing, in any form authorised by Law or in any
other form that the Manager approves.

(2) A Transferor of Units remains the holder of the Units transferred
until the transfer is registered.

Registration of Trausfers

) The following documents must be lodged for registration at the
registered office of the Manager or the location of the Register:
e} the instrument of transfer; and
(2) any other information that the Manager may require to

establish the transferor's right to transfer the Units.

(2) On compliance with clause 8.2(a), the Manager will, subject to
the powers of the Manager to refuse registration, register the
transferee as a Member.

Where registration may be refused
Where permitted to do so by Law or this Constitution, the Manager may
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refuse to register any transfer of Units.

Where registration must be refused

If:

o) the Manager has notice that the transferor of Units has entered
into any borrowing or other form of financial accommodation to
provide all or pait of the funds to subscribe for or acquire a Unit
and has not received confirmation from the financier that the
financier consents to the fransfer of those Units; or

@ the transferor has given a power of attomey in favour of the
Manager in the form set out in an application form accompanying
the Offer Document and the transferee has not executed and
provided fo the Manager a similar form of power of attorney
(with such adaptations as are necessary) in favour of the
Manager, the Manager must refuse to register same and must
continue to treat the seller or transferor as the case may be as the
registered holder for all purposes and the purported sale,
purchase, disposal or transfer shall be of no effect, or

3) if the transferee is not a Member the Manager must not consent to
the registration until the Manager is satisfied that the transferee
has read or had the opportunity to read this Constitution and has
agreed to be bound by its provisions.

Notice of non-registration

If the Manager declines to register any transfer of Units, the Manager

must within 5 Business Days after the transfer was lodged with the

Manager give to the person who lodged the trausfer written notice of, and

the reasons for, the decision to decline registration.

Suspension of transfers

The registration of transfers of Units may be suspended at any time and

for any period as the Manager from time to time decides. However, the

aggregate of those periods must not exceed 30 days in any calendar vear.

TRANSMISSION OF UNITS

9.1

Entitlement to Unifs on death

(1) If a Member dies:
(1) the survivor or survivors, where the Member was a joint

Lolder; and
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2) the legal personal representatives of the deceased, where
the Member was a sole holder,

will be the only persons recognised by the Manager as having

any fitle to the Member's interest in the Units,

(2) The Manager may require evidence of a Member's death and
grant of probate as it thinks fif.

(3) This clause does not release the estate of the deceased joint
Member from any liability in respect of a Unit that had been
jointly held by the Member with other persons.

9.2 Registration of persons entitled
(1 Subject to the Bankruptcy Act 1966 and to the production of any
{w information that is properly required by the Manager, a person
becoming entitled to a Unit in consequence of the death or
bankruptey (or other legal disability) of a Member may elect to:
() be registered personally as a Member; or
(2) have another person registered as the Member.
(2) All the limitations, restrictions and provisions of this Constitution
relating to: '
) the right to transfer Units;
@) the registration of the transfer of Units;
apply to any relevant transfer as if the death or bankruptcy or
legal disability of the Unit Member had not occurred and the
notice or transfer were a transfer signed by that Member.

9.3 Distributions and other rights
(1) If a Member dies or suffers a legal disability, the Member's legal

~

personal representative or the trustee of the Member's estate (as
the case may be) is, on the production of all information as is
properly required by the Manager, entitled to the same
distributions, entitlements and other advantages and to the same
rights (whether in relation to meetings of the Scheme or to voting
or otherwise) as the Member would have been entitled to if the
Member had not died or suffered a legal disability.

(2) Where two or more persons are jointly entitled to any Unitas a
result of the death of a Member, they will, for the purposes of this
Constitution, be taken to be jomt holders of the Unit,
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DISTRIBUTABLE INCOME

10.1

10.2

10.3

Income of the Scheme Fund
The income of the Scheme Fund for each Financial Year will be

determined in accordance with applicable Accounting Standards.
Expenses and provisions of the Scheme Fund

For each Financial Year:
1 the Expenses of the Scheme Fund will be determined in

accordance with the applicable Accounting Standards; and

2) provisions or other transfers to or from reserves may be made in
relation to such items as the Manager considers appropriate in
accordance with the applicable Accounting Standards including,
but not limited to, provisions for income equalisation.

Distributable Tucome

The Distributable Income of the Scheme Fund is Income of the Scheme

Fund less Expenses and provisions of the Scheme Fund.

DISTRIBUTIONS

11.1

11.2

11.3

Distribution Period

The Distribution Period is one calendar month or as otherwise determined

by the Manager in its absolute discretion.

Distributions
(a) The Manager must distribute the Distributable Income relating to

each Distribution Period within 7 days of the end of each
Distribution Period.

(b) For each Distribution Period a Member is entitled to that
proportion of the Distributable Income as is equal to the number
of Units held by the Member on the last day of the Distribution

Period divided by the number of Units on the Register on that

date.
Present entitlement
Unless otherwise agreed by the Manager and subject to the rights,
restrictions and obligations attaching to any particular Unit or Class, the
Members on the Register will be presently entitled to the Distributable
Income of the Scheme Fund on the last day of each Distribution Period.

Capital distributions
The Manager may distribute capital of the Scheme Fund to the Members.
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Subject to the rights, obligations and restrictions attaching to any
particular Unit or Class, a Member is entitled to that proportion of the
capital to be distributed as is equal to the number of Units held by that
Member on a date determined by the Manager divided by the number of

Units on the Register on that date. A distribution may be in cash or by

way of bonus Units.

Grossed up Tax amounts
Subject to any rights, obligations and restrictions attaching (o any

particular Unit or Class, the grossed up amount under the Tax Act in
relation to Tax credits or fianking rebates is taken to be distributed to Unit
Members in proportion to the Distributable Income for a Distribution

Period as the case may be, which is referable to a dividend or other

income to which they are presently entitled.

Reinvestment of Distributable Income

(N The Manager may invite Members to reinvest any or all of their
distributable income entitlement by way of application for
additional Units in the Scheme.

2) The terms of any such offer of reinvestiment will be determined
by the Manager in its discretion and may be withdrawn or varied
by the Manager at any time.

3) The Manager may determine that unless the Member specifically
directs otherwise they will be deemed to have accepted the
reinvestment offer.

(4) The Units issued as a result of an offer to reinvest will be deemed
fo have been issued on the first day of the next Distribution
Period immediately following the Distribution Period in respect

of which the distributable income being reinvested was payable.

NATURE OF MANAGER POWERS

The Manager has all the powers:

(1) of a natural person to invest and borrow on security of the

Scheme Fund;
(2) in respect of the Scheme and the Scheme Fund that it is possible
under the Law to confer on a Manager and on a Trustee;

(3) . as though it were the absolute owner of the Scheme Fund and

acting in its personal capacity; or
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necessary for fulfilling its obligations under this Constitution and

under the Law.

Without limiting the generality of clause 12. 1, the Manager may:

)

(6)

@,
(&)

©)

(10)

(1D

purchase, sell, lease, improve, encumber, sub-divide, hire,
licence, exchange, develop, grant leases and licenses and enter
into any other agreement or dealing including the surrender or
termination of any dealing in relation to any property forming or
which is to form part of the Scheme Fund, on any terms the
Manager thinks fit;

repair, renovate, demolish, build or alter any improvement to any
property forming part of the Scheme Fund;

determine any rental to be paid for the use of any property;
exercise all powers and obligations in relation to any investment
forming part of the Scheme Fund, including but not limited to:
(1)  attending and voting at meetings;

(2)  appointing proxies {or meetings;

3) taking up a righfs issue; and

@ paying calls under any contract.

exercise any Power and perform all obligations in relation to any
property forming part of the Scheme Fund as if the Manager is
the beneficial owner of the property;

accept a conveyance or fransfer of any property as part of the

Scheme Fund;

enter info possession of and manage any property interests of the

Scheme Fund.

Without Iimiting the generality of clause 12.1, the Manager may:

(12)

(13)

invest in any “securities” as defined in Section 92(1) of the Law:

(1) whether or not a trustee could properly acquire the
security; and

2) on personal credit, with or without security;

invest any money on loan to, or on deposit with, any person

(including a Member or Related Corporation):

O with or without interest;

(2)  with or without security; and

3) repayable on any terms the Manager thinles fit;
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(14  enter info swap fransactions, futures contracts, forward rate
agreements, foreign exchange agreements;

(15)  grant or teke up an option to acquire property; and

(16)  invest in or make a loan to any managed investment fund or
scheme, including any managed investment fund or scheme that
the Manager is the responsible entity of.

Clause 12.3 applies whether the Manager's purpose in making the

Imvestment:
(17)  is fo create a capital accretion or to produce income or other

profits;

(18)  is partly for a purpose referred to in clause 12.4(a);

(19)  is for any other purpose that the Manager considers benefits the
Scheme; or

(20)  is for any purpose that the Manager considers directly or
indirectly benefits any Member,

The Manager may invest any money required to be invested on loan to or

on deposit with any Member or Related Corporation on any terms the

Manager thinks fit.

The Manager may:

(21)  exchange any investment for any other investment authorised

under this Constifution;

(22)  vary the terms of any mvestment or the security given for that
investment; and

(23)  surrender any investments.

Without limiting the generality of clause 12.1, the Manager may:

(24)  use the income or capital of the Scheme Fund fo carry on any
trade or business, either as a sole trader or in partnership;

(25)  engage any managers and other employees;

(26)  enterinto any arrangement for sharing profits, co-operation, joint
venture or reciprocal concessions;

(27)  act in relation to the trade or business as if the Manager were
beneficially entitled to it;

(28)  set aside an amount out of the Scheme Fund which, in the
Manager’s opinion, is sufficient to meet any debt or obligation;

(29)  open and operate an account with any financial institution;
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sign, draw, endorse or execute in a manner determined by the

Manager:
ey any cheque or other negotiable or transferable instrument;

and

Z

2 any receipt for money paid to the Manager;

borrow or raise money with or without giving security over the

Scheme Fund or any part of it on any terms including any rate of

interest and any fees and expenses as the Manager thinks fit;

make, draw, accept, endorse, discount, sell, purchase, negotiate

and otherwise deal with any promissory note, bill of exchange,

commercial bill, bill of lading, warrant, debenture, certificate of

deposit or other transferable document or financial instrument for

any purpose the Manager thinks fit;

encumber the Scheme Fund in favour of any person in relation to

any obligation of the Manager on behalf of the Scheme;

to the extent permitted by law:

(1 guarantee the payment of money or the performance of
any other obligation; and

(2)  grant any indemnity in respect of any obligation;

to any person whether or not in relation to the obligations of a

Member or for the benefit of the Scheme.

Without limiting the generality of clause 12.1, the Manager may:

(35)

(36)

G7

make any claim or demand or take any action on behalf of a
Member of the Scheme;

refer any dispute affecting the assets of the Scheme to arbitration,
other than a dispute involving a Member; and ‘
settle on any terms any matter which arises in relation to the
Scheme (if the Manager settles any matter the settlement is

binding on all persons interested in the Scheme, including all

Members).

To the extent allowed by law:

(38)

any restriction or prohibition imposed upon the Manager inn
relation to the investment from time 1o time of the Scheme Fund

or any part thereof is hereby excluded from the obligations

imposed.
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(39)  without derogating from the generality of the foregoing this
exclusion specifically applies to any "Prudent Person Rule" or the
like which may be implied by any future enactment of legislation.

12.10 To the extent allowed by law:

(40)  the Manager may borrow or raise money with or without security
over the Scheme Fund or any part of it on any tenms, including
any rate of interest and any fees and expenses as the Manager
thinks fit;

(41)  the Manager may deal with any property {0 exercise all the
powers of a mortgagee pursuant to the mortgage terms and
conditions.

12.11 The Manager may use Scheme Funds to assist it with its working capital
requirements.

COMPLAINTS PROCEDURES

13.1  Complaints may be made in writing or by telephone to the Compliance

Officer of the Manager.

13.2  If, after the expiry of thirty days from the date on which the Member first
notified the Compliance Officer of its complaint the Member feels that
their Complaint has not been satisfactorily resolved the Compliance

Officer will refer the complamt to the Board of the Manager for

resolution.

TERM OF SCHEME

The Scheme begins on the Commencement Date and is to be wound up on the

earlier to occur of}

(a) the date which is eighty years from the Commencement Date;
and
(b) any earlier date which the Manager, inils absolufe discretion may

appoint as the Vesting Date.
WINDING UP THE SCHEME
15.1  The Scheme shall only be wound up in accordance with the Law and this
Constitution,
152  The Manager must wind up the Sé:heme in the following circumstances:-
(a) if the term of thé Scheme as detailed in this Constitution has
expired;
®) the Members pass an Extraordinary Resolution directing the
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Manager to wind up the Scheme;

(c) the Court makes an order directing the Manager to wind up the
Scheme.
@) the Members pass an Extraordinary Resolution to remove the

Manager but do not at the same time pass an Extraordinary
Resolution choosing a company to be the new Manager that
consents to becoming the Scheme's Manager;

(a) If the Manager considers that the purpose of the Scheme:

(1)  hasbeen accomplished; or

(2) cannot be accomplished,

it may take steps to wind up the Scheme.

(b) | Ifthe Manager wishes to wind up the Scheme pursuant to clause
15.3(a), the Manager must give to the Members of the Scheme a
notice in writing;

() explaining the proposal to wind up the Scheme, including
explaining how the Scheme's purpose has been
accomplished or why that purpose camnot be
accomplished; and

(i)  informing the Members of their rights to take action
under Division 1 of Part 2G.4 of the Law for the calling
of a Members' meeting to consider the proposed winding
up of the Scheme and to vote on an Extraordinary
Resolution Members propose about the winding up of the
Scheme; and

(iti)  informing the Members that the Manager is permitted to
wind up the Scheme unless a meeting is called to
consider the proposed winding up of the Scheme within
28 days of the Manager giving the notice to the
Members;

(c) if no meeting is called within that 28 days fo consider the
proposed winding up, the Manager may wind up the Scheme.

The Manager shall not accept any further applications for Units in the

Scheme or make any further loans from the Scheme Fund at a time after

the Manager has become obliged to ensure the Scheme is wound up or

after the Scheme has started to be wound up.
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The Manager shall manage the Scheme until such time as all winding up

procedures have been completed.
Subject to the provisions of this clause 15 upon winding up of the Scheme

the Manager must:

(42)  realise the assets of the Scheme Fund;

(43)  pay all liabilities of the Manager in its capacity as Trustee of the
Scheme including, but not limited to, liabilities owed to any
Member who is a creditor of the Scheme;

(44)  subject to any special rights or restrictions attached to any Unit,
distribute the net proceeds of realisation among the Members in
the same proportion specified in Clause 11.4;

(45)  The Members must pay the costs and expenses of a distribution
of assets under clause 15.6(c) in the same proportion specified in
Clause 11.4.

(46)  The Manager may postpone the realisation of the Scheme Fund
for as long as it thinks fit and is not liable for any loss or damage
attributable to the postponement.

(47)  The Manager may retain for as long as it thinks fit any part of the
Scheme Fund which in its opinion may be required to meet any
actual or contingent liability of the Scheme.

(48)  The Manager must distribute among the Members in accordance
with clause 15.6 anything retained under clause 15.6(f) which is
subsequently not required.

ff‘ on completion of the winding up of a registered Scheme, the Manager

or such other person who may be winding up the Scheme has in their

possession or under their control any unclaimed or undistributed money or
other property that was part of the Scheme Property the Manager or
person winding up the Scheme must, as soon as practicable, pay the

money or transfer the property to the ASIC to be dealt with pursuant to

Part 9.7 of the Law.,

Capital Guarantee
LM Investment Management Limited ACN 077 208 461 guarantees the

payment of each Members entitlements in the event of any shortfall in the
assets of the Scheme if the Scheme is wound up where the Member

become a Member of the Scheme on or before 4 November 2002. This
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guarantee will only apply to Members who are registered as Unit Holders
in the Register on 4 November 2002 and remain Members on the date on
which the Scheme is wound up. LM Investment Management Limited
ACN 077 208 461 will ensure that all amounts which are guaranteed

under this clause are paid to qualifying Members within 12 months of the

date on which the Scheme is wound up.

VALUE OF THE SCHEME FUND

16.1

Valuation of the Scheme Fund

The Manager may cause the Scheme Fund to be valued at any time in

accordance with the Valuation Policy of the Manager.

FEES, TAXES, COSTS AND EXPENSES

17.1

17.2

17.3

17.4

Taxes:
The Manager may use the Scheme Fund to pay any Tax or other

obligation, liability or expense required by any applicable law in relation

to:

(a) this Constitution;

(b) any amount incurred or payable by the Manager;

(c) a gift or settlement effected by this Constitution;

(d) the exercise by the Manager of any Power; or

(e) money or investments held by or on behalf of the Manager under
this Constitution.

Payment of Debts:
The Manager may set aside any money from the Scheme Fund which, in

the Manager's opinion, is sufficient to meet any present or future
obligation of the Scheme Fund.

Fees:

The Manager is entitled to be paid fees from the Scheme Fund in the
amounts as detailed in the Offer Document or in any Offer Document and
inrelation to the performance of its dutics as detailed in this Constitution
and the Law.

The Manager shall be entitled to fees for the following duties:

(49)  Inrelation to the subscription and redemption of units;

(50)  Inrelation to the transfer or transmission of Units;

(51)  Inrelation to arranging any finance facility in connection with the

purchase of any asset of the Scheme;
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6] In relation to due diligence enquiries generally;
(e) Inrelation to the sale of real estate or assets of the Scheme Fund;
® In relation to the promotion and management of the Scheme. This

fee is payable monthly;
(g) In relation to the winding-up of the Scheme;
(h) In relation to the performance of its duties and obligations
pursuant to the Law and this Constitution.
The Manager is entitled to be paid a success fee calculated inrelation to a
reporting period as the difference between the net profit of the Scheme
and the net distributor forecast to be paid to Members by the Manager

during that reporting period.
Costs and Expenses
The Manager shall be indemnified out of Scheme Property for liabilities

or expenses incurred in relation to the performance of its duties;

including:

(52)  Auditor's fees;

(53)  Legal fees and outgoings

(54)  Bamister/QC - Legal Counsel Fees;

(55)  Fees and expenses incuired in respect of any service providers
and/or employees of the Scheme;

(56)  All costs, charges and expenses incurred in connection with the
acquisition, custody, transfer or disposal of any asset of the
Scheme Fund or investments (for example commissions,
brokerage, legal fees, bank charges and stamp duty);

(57)  Independent expert's or consultant's fees including but not limited
to marketing agents, property specialists, surveyors, quantity
surveyors, town planners, engineers;

(58)  Property report/property consultants fees;

(h) Real estate agent's sales commissions;

0] Costs of maintenance of any asset of the Scheme Fund;

Gg) Outstanding accounts relating to any asset of the Scheme Fund
such as council rates;

k) Locksmith for changing locks of any asset of the Scheme Fund as
appropriate;

g Insurance (property and contents);
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Removalists for removal of borrower's property as appropriate;

Security guards to attend any asset of the Scheme Fund as
appropriate;

Building and/or property inspection report fees - 1.e. building,
town planning experts and the like;

all ASIC charges;

all costs of supplying Members with copies of this Constitution
and any other documents required by the Law to be provided to
Members;

all costs and expenses incurred in producing Offer Documents
and Supplementary Offer Documents or any other disclosure
document required by the Law;

reasonable costs incurred in protecting or preserving all assets
offered as security;

all liability, loss, cost, expense or damage arising from the proper
performance of its duties in comnection with the Scheme
performed by the Manager or by any agent appointed pursuant to
the Law;

any liability, loss, cost, expense or damage arising from the
lawful exercise by the Manager and the Custodian of their rights
under the Power of Attorney contained in clause 19;

Fees and expenses of any agent or delegate appointed by the

Manager;
Bank and government duties and charges on the operation of

bank accounts;
Costs, charges and expenses Incuired m connection with
borrowing money on behalf of the Scheme under the
Constifution;

Insurances directly or indirectly protecting the Scheme Fund;
Fees and charges of any regulatory or statutory authority;

Taxes in respect of the Scheme but not Taxes of the Manager
[save and except any goods and services or similar tax ("GST")]
which are payable by the Manager on its own account;

Costs of printing and postage of cheques, advices, reports, notices

and other documents produced during the management of the
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Scheme;
(cc)  Expenses incurred in connection with maintaining accounting

records and registers of the Scheme and of the Scheme Auditors;

(dd)  Costs and disbursements incurred in the preparation and
lodgment of retumns under the Law, Tax Act or any other laws for
the Scheme;

(ee)  Costs of convening and holding meetings of Members;

(fH Costs and disbursements incurred by or on behalf of the Manager
in connection with its retirement and the appointment of a

substitute;
Costs and disbursements incurred by the Manager in the

(g8)
- initiation, conduct and settlement of any court proceedings;

(hh)  Costs of any insurance premiums insuring against the costs of
legal proceedings (whether successful or not);

(i1) Costs of advertising the availability of funds for lending;

an Brokerage and underwriting fees;

(kk)  Ifandwhen the Manager becomes responsible to pay any GST in
respect of any services provided to the Scheme or any payments
in respect of GST to be made by the Members or the Manager in
respect of the Scheme or under the terms of this Constitution then
the Manager shall be entitled to be indemnified in respect of such
GST from the Scheme Fund;

In the event that the Manager has not performed its duties, the lack of
entitlement to payment of fees pursuant to clause 17.3 is only in respect of
that part of the payment which relates to the specific lack of proper
performance on any given matter. Nothing in this clause shall be
interpreted to mean that the Manager is not entitled to be paid fees and
expenses for work properly perfomied‘

In the event of any dispute regarding the payment of fees and expenses,

the Manager shall be paid such fees and expenses until the dispute is fully

deferimined. Any overpayment of the Manager shall be repaid forthwith
upon the identification of the overpayment.

The Manager is entitled fo recover fees and expenses from the Scheme

provided they have been incurred in accordance with this Constitution.

All fees payable to the Manager are nst of any goods and services tax.
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18. INDEMNITY AND LIABILITY

ﬂ%}%

18.1  The following clauses apply to the extent permitted by law:

(1) The Manager is not liable for any loss or damage to any person

C @)

(3)

)

13. POWERS OF

(including any Member) arising out of any matter unless, in

respect of that matter, it acted both:
(1)  otherwise than in accordance with this Constitution and

its duties; and

(2) without a belief held in good faith that it was acting in
accordance with this Constitution or its duties.

In any case the lability of the Manager in relation to the Scheme

is limited to the Scheme Property, from which the Manager is

entitled to be, and is in fact, indemnified.

In particular, the Manager is not liable for any loss or damage to

any person arising‘out of any matter where, in respect of that

matter:

(1)  itrelied in good faith on the services of, or information or
advice from, or purporting to be from, any person
appointed by the Manager;

(2) it acted as required by Law; or

3) it relied in good faith upon any signature, marking or
documents.

In addition to any indemnity under any Law, the Manager has a

right of indemnity out of the Scheme Property on a full indemnity

basis, in respect of a matter unless, in respect of that matter, the

Manager has acted negligently, fraudulently or in breach of frust.

The Manager is not liable to account to any Member for any

payments made by the Manager in good faith to any duly

authorised authority of the Commonwealth of Australia or any

State or Territory of Australia for taxes or other statutory charges.

ATTORNEY

13.1  Each Member by execution of the Application Form or the transfer by

which he/she/it acquires Units in the Scheme appoints the Manager and

any director officer attomey or substitute nominated by the Manager

severally for this purpose as ifs attorney and agent with the right:

M

at any time to:
H sign any document in relation to any subscription and

e e,
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redemption agreement;

(2)  sign any document in relation to the transfer or
transmission of Units;

(3)  sign any variation of this Constitution;

(4)  signany document required by ASIC to be executed by a
Member in respect of the Scheme.

(2) at the request in writing of the Manager the Member must
execute separate Powers of Attomey in a form reasonably
required by the Manager appointing the Manager as ifs attomey
for the purpose of this clause.

3) any attorney may exercise its rights notwithstanding that the
exercise of the right constitutes a conflict of interest or duty;

Each Member indemnifies and shall keep indemmified any aftorney

against any liability, loss, cost, expense or damage anising {rom the lawful

exercise of any right by the attorney under the Power of Attorney.

14. THE REGISTER

14.1

142

143

Keeping registers

The Manager must establish and keep a register of Members, and if
applicable, the other registers required by the Law.

Information In registers

To the extent applicable, the registers must be kept in accordance witl,
and contain the information required by the Law. Otherwise, the Manager
may decide what information is included in the registers. If the Law

applies, the Manager has the powers conferred under the Law in relation
to the register.

Changes
Every Member must promptly notify the Manager of any change of name

or address and the Mandger must alter the relevant register according]y.

15. NOTICES

A notice or other communication connected with this Constitution has no

legal effect unless it is in writing.

In addition to any other method of service provided by law, the Notice

must be:
) senf by post, postage prepaid, to the address for the Member in

the Manager's register of inferests;
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(i1) sent by facsimile fo the facsimile number of the Member; or

(iii)  otherwise delivered at the address of the addressee of the
Member as is subsequently notified.

A Notice must be treated as given and received:

) if sent by post, on the 2nd Business Day (at the address to which
it is posted) after posting;

(i)  if sent by facsimile before 5.00 p.m. on a Business Day at the
place of receipt, on the day it is sent and otherwise on the next
Business Day at the place of delivery.

Despite clause 21.3(i1) a facsimile 1s not treated as given or received

unless at the conclusion of the transmission the sender's facsimile

machine issues a transmission report which indicates that the relevant
number of pages comprised in the Naotice have been sent.

A Notice sent or delivered in a manner provided by clause 21.2 must be

treated as validly given to and received by the party to which it is

addressed even if:

(1) the addressee has been liquidated or deregistered or is absent
from the place at which the Notice is delivered or to which it is
sent; or

(2) the notice is returned unclaimed.

Any Notice by a party may be given aud may be signed by the solicitor

for the party.

Any Notice to a party may be given fo the solicitor for the party by any of

the means listed in clause 21.2 to the solicitor's business address or

facsimile number as the case may be.

LIABILITY OF MEMBERS

(@)

(b)

The liability of each Member, whether actual, contingent or prospective,
is limited to the unpaid Issue Price of his/her/its Units except if the
Manager and the relevant Member agree otherwise in writing that the
liability of a Member may be further limited or waived.

A creditor or other person claiming against the Manager as trustee of the
Scheme has no recourse against a Member and no Member is personally
liable to indemnify the Manager, any credifor of the Manager or any
person claiming against the Manager in respect of any actual, contingent,

prospective or other liability of the Manager in relation to the Scheme
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Fund.

APPOINTMENT AND REMOVAL OF TRUSTEE

17.1

17.2

17.3

174

Retirement or Resignation of Trustee
(a) The Manager may retire upon giving 3 months’ notice to the
Members of its desire to do so.
(b) The Manager must resign:
@ if it is removed as provided by law;
(iiy  if (being a corporation) it becomes an exiernally-
administered body corporate as defined in the
Corporations Law, or
(itf)  if (being a natural person) he or she is found to be of
unsound mind or becomes bankrupt.
Unit Holders May Appoint New Trustee
The holders of not less than 50% of the Units on Issue may by notice in
writing appoint a new Manager to fill a vacancy in the office of Manager.
Transfer of Records
Upon the resignation, retirement, or removal of the Manager, the Manager
must hand to the new Trustee all books, records, documents and other
matters pertaining to the Scheme and at the expense of the Scherne do all
things necessary to transfer legal title and the assets of the Scheme to the
new Trustee.
Deed of Adoption by New Trustee
The new Trustee appointed under clause 23.2 must execute a deed in a
form approved by the holders of not less than 50% of the Units on Issue
by which the new Trustee undertakes to the Members to carry out the

obligations of the Trustee under this Deed.

CHANGING THE CONSTITUTION

18.1

This Constitution may be modified or repealed or replaced with a new
Constitution by the Manager if the Manager reasonably considers the
change will not adversely affect Members' rights or is deemed necessary
to conduct the affairs of the Scheme.

The Manager must send a copy of the Scheme's Constitution to a Member
of the Scheme within seven (7) days if the Member:

(a) asks the Manager in writing for the copy; and

(b) pays any fee (up to the prescribed amount) required by the
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Manager

19. STATEMENTS, ACCOUNTS AND AUDIT

19.1

19.2

19.3

19.4

19.5

Appointment of auditors
The Manager must appoint an Auditor to regularly audit the accounts in

relation to the Scheme and perform the other duties required of the

Scheme's auditors under this Constitution and the Law.

Retirement of auditors

The Scheme Auditor may retire or be removed in accordance with the

Law.

Remuneration of Auditor

The remuneration of the Scheme Auditor will be fixed by the Manager.

Accounts and Reports

(a) The accounts of the Scheme must be kept and prepared by the
Manager in accordance with applicable Accounting Standards
and the Law.

(b) The Manager must prepare and make available to Members the
financial statements of the Scheme for each financial year.

(c) The Manager inay make the financial statements available to
Members by either publishing the statements on the Manager’s
internet site, emailing the statements to individual Members or by

sending the statements to individual Members by facsimile or
prepaid post.

Audit
The Manager will cause the Scheme Auditor to audit and report on the

accounts;

20. OTHER ACTIVITIES AND OBLIGATIONS OF THE MANAGER

20.1

Other activities

Subject to the Law, nothing in this Constitution resfricts the Manager (or

its associates) from:

(a) dealing with itself (as manager, trustee or responsible eniity of
another trust or scheme or in another capacity?);

(b) being interested in any contract or transaction with ifself (as
manager, trustee or responsible entity of another trust or managed
investment scheme or in another capacity) or with any Member

or retaining for its own benefit profits or benefits derived from
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any such contract or transaction; or
(c) - acting inthe same or similar capacity inrelation to any other frust
or managed investment scheme.
20.2  Other Obligations All obligations of the Manager which might otherwise

be implied by Law are expressly excluded fo the extent permitted by Law.

21. GOVERNING LAW
This Deed is governed by the Laws of the State of Queensland. The Manager and

the Members submit to the non-exclusive jurisdiction of courts exercising

jurisdiction there.

EXECUTED AS A DEED:

GIVEN under the Common Seal of LM
INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 by
authority of a resolution of the Board of
Directors under the hands of a Director
and the Secretary who certify that they
are the proper officers to affix this seal

Director/ &pﬁ;f .

e N S e N S N e

474801/820
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Deed poll

Dated 25 November 2008

By

Manager LM Investment Management Limited ACH 077 208 461

of Level 4 2 Bzach Rosd Surfers Paradisz, Queensiand

In favour of

Mernbers

Rackground

A The Mansger Is the frustee of the Scheme.

B Clabse 24.1 of the Constiwton allows the Manager to modly, repsal or replace the
Constiution If the Manager reasonable conslders the change Wil hot zdversely aifect
Members' rights,

C The Manager Is satisfied the changes confemplated by this supplemantz! dead do not
adversely affect Members' rights. This document is méda with the intent that e
Manegar and each Member will be bound by & :

Agreed terms

i Amendment
The Constiutlon is amended by deleting clauses 1, 2.3, 24, 3 through to'27 and

‘ insarting the provislons In the schedule to this supplementa! deed.

2 Trust not Confitmed

(@) Nothing expressly oy impliedly contained I this supplemental deed (ncluding
the eclals) Is effective to confirm, dedlars or othervise neknowladoe the trust
darlzred under the orlginal constiution, or to tnpress eny nesw or additonal
trusis tpon property held on brust as af the date of this supplementz! deed,

(b Nothing k this supplemenital desd should be interpreted as realing any new
of further trust amd et alf times, the Scheme remalns 5 Smple trist,

26

~An
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Manager and Mehers hound

The Manaazr and the Members are bound by the terms of tha Constiution 25 amended
by this supplemental daed,
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Schedule

DICTIONARY AND INTERPRETATION
1.1 Dictionary of Terms
In this Constitnffon:
“4 Clags Unit™ means a unit i the Scherne thet hes its Issue Price and
“Withdrawal Frice calonlated in 2 specific menveg
B Class Unit” means 8 wnit in, e Scherne that has its Issus Price and
Withdrawe) Price caleulated in 2 spesific menver;
4 ccomiing Standards” mears the scoovmnting standards and practices
determined under clase 1.3;
“gyplicant” axyone who submits an appli cation Tor Unit/e ia the Scheme
 inacoordavce with the Infrrmation Memorsndum;
T4 ppHeation Form® en application in writing tor Unit/s in the Scheme
" attached fo the ndrmation Memorandum;
“4ppliestion Money” the amount recetved from an Applicsnt when
Iodgiog the appficativnin respect of the Unitis applied for in sccordence
with the Information Memoranding
“CASIC the Anstralisn Sectnfies md Invesbnents Commission;
“4udifor”.means the avditor of the Scheme appointed by the Manager
*Authorised Inves{ors” means:
(1Y Animvestor residing in a jiitisdiction ofher than Austrafa; or
(2) Ifthefgvesior rosides in Auvsiralia:
" (8)  Investors who invest s minimm amoant of $500,000.00 in the
Scheme; or
(b) Tnvestory wha iavest [ess then $500,000.00 in the Scheme snd
provide a cortificate fom thelr quabified eocountant vpdex the
Law confirming that thedt pet restts 2re not less than $2,500,000
orthattheir gross incomeis not less than $250,000 per apmun for
erch of the last two financial yesrs; or
e Certain profecsional and sophisticated Investors defined ander
the Lavw
“Business Day” any day on which trading bauks sre generally open for
business on the Gold Cozst, Gueznsland;
“Clags” means a class of Units, belog Unifs witich havs the seme rights;
“Commentement Date” means ths date the Scheme was Frst
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established?
“Constitafion” the trust deed for the Schems inchuding any Scheduls,
Annexare or Amvndments to 3#; )
“Direcfor” méans & paIsexn appointed a5 a director of the Mansger;
<Distributzble fncome® means as defeiled in Clause 10.3;

istribation Perfos” means the period zeferred to in Claese 111
“Dollars”, “A%" and “§° mean ths lewind onmency ofthe Comumionweslth
of Ausireils; '
“Txtraordivary Resolution’ has the sxme menring asin the Law;

“Finapcel Yeax” mems!
(a) theperiad fom the Commencement Date to roidnight on thenext
30 June; )

()  tachgsubsequent perind of 12 modths ending &t widmght on ¢ach
30 June preceding the Vesting Date; and
()  the period heginning at midaight on the 30 June fmmediately
preseding fhe Vesting Date and wufing on the Vestog Date;

“Foreign Currency” means a lawiul comrency ofher thas the cixrency of
the Commonweskh of Anstralial

“pformation Memorandum® means an Informetion Memerandura or

any Supplementary Infraation denorandum jssued by the Meoagerin

relation fo Bie Scheme;

“Investment Confirmation Statement means a steteroemt issued bythe

Mianager to a Mewmber pusoant to clause 5.9;

“Tuvestment Term® means the fxed investment term selected by the

Wiepber (initial investment temm) when they fnvest in the Schemne and

inchides any sabsequent fxed term fr the ivestment where the

Investment 35 olled over for thet subseqﬁam‘ teﬁﬁ but dbes zot inolude

any fixed ferm wmder a Savings Plan Opton vestment (2nd the fuffial

fixed investment term and sach subseqnent fxed temmn will each be &

seperatelnvestment Tern, and not e longér combined Investment Temm);

“Tesae Price’ means the price at which 'a Unit 3 fssued as defalled in

elause G '

“Law” means the Corporations Aot 2001;

. oae T R [ P SR
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4L {abillHes” means at any time the aggregate of the following et that
e &5 calolsted by the Memeger in accordance Wit the Aceommting
Standards:
(a8 Erch ¥ablity, exclvding Unit Holder Lizbiliy, ofths
Manager in respect of the Schems ox, where eppropriate, 2
proper provision in attordance with the applierble
Arcounting Stendards in respect of that Tizbility,
)] Bash oher amount payable out:of the Scheine, excloding Usit
Bolder Liability or, where appropriste, a proper provision in
accordance with the applicabls Avconnting Standards in
respect of that Habilify; and
©@ Other sppropriete provisions in eccordance with the

spplicatle Accounting Stenderds;
“LIAREY reeans Law Mortgegs Mmegoment Pty Lid ACN 055 681 426,
“Meanager” means LI Investment Menegement Linrited ABN 68 077
208 461
“Tfember” inreletion to a Unit, means the personregistercd as the holder
of that Unit (inchading joint holders);
“Winimun Subseription” mesns the empunt stated in the Information
Memorand o 25 the Minimnm Subscription;

“Net Fuad \}nlaé” meang the value of the Scheme Property less the

Liabilities on fhe Valnation Date;

“Power” mesng any m’é;bt, power, anthonity, discretion or remedy
confeaed. onthe Manzger by this Constiution or any applicable law;
“Register” means the register of Members mudntained by the Manager
umder clenge 20;

“Savings Plan Option Tnvestment means an investmes! described as
the "L34 Savings Plan Option” in the Iaformation Memorandom, with
tenns and conditions as disclosed in the Informetion Membprandurs;
“Belreme” tneang the trust created by this Deed fo beknown as The LM
hienaged Perfhrmants Fund)

“Scheme Property” sneaus assefs of the Scheme Mcliding buf not
Tsorsited o

(&) contributions of money ormoney’s worih to the Schems; and
® moneybomowed orrdsed by theManager fr the pmposesofihs
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Scheme; and

propety sequired, direetly or indirecly, with, or wifh the
proceeds of], contribitions or mozey referred o i peregraph (a)
or(b); and

the income and property derived, direstly or indiectly from '

contributions, money or propetty refened to inparagraph (8), {B)

or{c);

“Qnecial Resolntion™ bas the seme meamdng a5 i the Law,
“Sbseription Account” means 2 bank account holding the Applieation

®

®

©

@

Money;

“Tax® ipcludes, but is not Tmited to!

stamp duty, excise and penalties relating 1o these amounts which
ere imposed on the Menzger in xespect of sy agsety in the
Scherne;

taxes and duties and peyaliiesrelating to thess items fopesedasa
zesult of any payment made 0 or by the Manager nnder this
Constitntion;

{roes dmposed or 2esessed upor:

o any Application Money,

(@)  dishgbotions oflucormeio Members, capital guins, profits
or any other aropunts In respect ofthe Scheme; or

(30 the Maoeger in respect of its capaclty as the Mansger of
the Scheme;

Snancizl fastitutions dutles, debite tay, withholding tex, Yand tax
or other property taxes charged by any proper suthorfy in any
Jurdsdiction in Ausiralia fnrespeet ofany metferm velation to the
Scheme, and every kind of tax, duty, mte, levy, deducton end

chexgs melnding any GST;

“Tax Act” mesns the Inooms Tay Assessment Act 1936 (Cfh) zod the

Income Tax Assessiient Ast 1957 (Ch);

“Unit” meams gn imdivided infmrestin the Scheme Propaty erenied and

issued wnder this Conetiiutinn and valess the context is clearly
othervise includes A Class Unifs end B Class Urits;

“Uult Holder Liabliy® mepns the Hability of the Scheme io the

Members for their undivided inferest in the Scheme Properiy;

31
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“aluation Date” mems the date which tsthe last day of each month or
my date durivg each moath af the Manager’s discrefon or the
date on which fic Manager determines theze bas been 2 material
change in the v2lue of the Schemie Property;
“Vesting Date” meany the date of tam:;.ﬁnaﬁsn of the Scherpe vader
clznge 14;
W ithdrawal Moties? means & nofics n wrriting, given:
(&)  af least DO dayg before the expivy of the relevent Iovestment
Term; or
(®  furs Savivgs Plap Opticn jovestmt, (Be pedod commenting
90 darys after the ficgt [2 moxnth period of the ‘Savings Plen
Opton Investment hesvexpf:cd, and cottimudng thronghout the
ferm of the Sevings Plen Option Invesiment. Afrer the intie] 12
month investment period, only 2 such notcss may bo given
within any 12 month petiod, and emy notices in excess of this
sunmber will not b valid wloss o tasrwise dstermined by the KE
in its digcretion; or
(8  axy other fime period as detormined by the Maoegesg
by & Membzr end rooaived by the Manager stafing the Member's name,
{henumber of Uniis the Member wishes to have redeemsd, and any other
fuformation reesonsbly remuiced by the Masager;
“Withdrawal Price” meaps the price af whichk & Unit is redeemed as
defsilegd in clause 7.7, ' .
12 Interprefstion
{(a) Roference to)

6 one gender kachudes the others;
] Thesmguter includss the ploral and the plurel includes the
singulsr;

(@) a personinclndes e body corporate;

#) an Rssocfzte of person means auother person who iy
assovigted with that person by epplicetion of any of the
provisions of Division 2 of Pext 1.2 of the Corporations
Lavy

) a party incledes the party’s executors, edminisiretors,
soceessors end peanifted assigng

32
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(v))  asizhie regolation or provision of a stzhute or repulation
(“Statutory Provision®) inchades:
. that Statufory Provision 28 amended or re-
enacted ftom e to time; snd
. g statute, regalation or provision enacted In
replecement of that Stetatory Provision;
(vif)  “pay” includes transfer, convey rud assipn; and
(vii) “income” is nnt limited to “Bssesseble mcome asdefined
in ITAA,

. MIoojuding” snd Soiler trpiessions are not words of fmdetion

thrc. aword or expression bs givena partionlar mesaing, other
parts ofspeechand grarmatizel forms of that word br expression
bave v corresponding meanmsg, .

Headings ere for couvenience only znd do nof form part of this
Deed grafiect its inferprofation.

[f:a party consists ofmore than ] person, thisDeed binds eachof
them sepagately aod any 2 or mm‘rc of them joitly,

A referencs to dealing with & Unit incfdes’ 2y snbscripfion,
withdrawal, sele, assignment, encarshrancs, of other disposition
whsther by act or omission and whether affecting the legal or
equitebla intecest In tho Unit.  ° .

13 Accounting Standerds .
In respect 0T 2y seconnting practice relevant to this Constitvtion, the dllowing

sccoupiiag stepdards epply s if the Scheme wore & compeny:
)] the accounting standards required undar the Law.

& if no accounting standard applies snder clavge 1.3(n), the actowsting prectice '

determined by the Menager.
2. ESTABLISHMWENT OF SCBEME
23 Appoioiment of the Menager
Yot Adtersd notreprodased)
22 Beclarafion of Trust

[Not

red wotreproduced]

23 Wame of Scheme
The name of the Scheme {s The L] Managed Pecformenes Fand or zny

other name fhat the Manager may defermine ffom time to fime,

r e (e st Mmooy o
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2.4

- 3 UNITS 4ND MEMBERS

3.1

32

33

34

3.5

3.6

37

e et

Tnifisl Issue

The Bcheme cormences at such time when LMM or its nomines pays
$1.00 to the Manager to establish the Scheme . TheManazer must bsusto
L2 or s normines 1 Unit in rebam for that peyment, ‘

Untts

The benaficial interest in the Schome will be divided mbo Units, Unless

the termas of jssue of 8 Undt or a Cless otherwiss provide, 21l Units will

cery allrights, and be subjectto el the obligations ofMembers underthis

Constitution,

Clatses

Different Classes of Units mey be issned. ¥f the Mmneger deferrzines in

xelafion to particeler Unifs, fhe terms of issne of fose Units may

eliminate, reduce or exrhines soy ofihe ghts or obligations which wonld

otherwise be carried by such Unils. ‘

Rractions L. -

Tractions of & Unit may not bs isseed, When any caleletions under this

Constitafion would yesult in the lssue ofd fraction of a Unit, the nomber

ofUnits o be issued rmust be rounded dowa to the nearest whole Unif,

Eqoal valne

¢ any time, a1l the Units v a Class arc of egoal value.

Interest

A Unit confess an-interest in the Schems Property s g whole. No Unit

confers eny infexést in any pecticular assst of the Scheme Propedty,

Consolidatton and re-division

{a} Subject to clause 3.6(b) the Menager may at any tane divide the
Stheme Propesty nfo any numb er of Undis otherthan thennmher
info which the Scheme Property iz for the e being divided.

&) A division ofz Kiad referred fo I elause 3.6(2) must not change
the 2o of Units in a Class registered in the reme of any
Mersher to the Unifs on Issus in the Class,

Rights attaching to Unife
(&) A Member holds a Unif subject 1o the righfs and oblipstinne
a‘tmchz’ng to that Unit,

(&} Each hMember agrecs not to:

34
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() interfere with any fghis or powers of the Meng ger tnder
this Constitotion;
(i)  puport to exerciss a right in respect of the Scheme
Propesty ot claim any interest i an assef of the Scheme
(forexample, bylodging a caveat zifecting an asset ofthe
Scheme); oT
(i8)  require an asset of the Scheme to be trensferred to the
Member.
Conditons
Ths Manager may tmposs such conditions on the dssus of Units as it
determinen iachiding that the Member mev not give effect o any
morigage, chargs, Jen, or othor encnmbrances ofher than as expressly
pernitted by the Manager,

4. BINDING OR ALL PARTIES

4.1

4.2

This Coustitution is Hinding o the Manager end on all Moembers 6ithe
Schexme ar they axe consifuted form ﬁm{: to tme,

By executing the Applicstion Form altached to the Information
Memorandum the desmbers ay are constituted fom troe to tine agres to
bebound by fae terms and conditions of this Constitufion,

5 ISSUE OF UNITS

3.1

5.2

Sab 1 Ampem e

Offer

The Manager msy at any et

(a) offer Usits for subscription or sale; or

)] mvite persons to make offery to subscrbe for or buy Units.

Minimmn subseription
(a) The Marnager may set a Mintmrn Subseription for the pool of

%onds of any one coreney for the Schems at ifs diseretion,

&) The Managoer will hold é;:plicéﬁon Money in 2 Snbserinfion
Agcountwotil the Minimnm §nbscription for thepoo] offimds is
received,

Imsuificient Applieation Money received

The Maneger will return or ceuse 1o be setumed elf Application Monsy

.o the persons who pald such Applicstion Muney, fess any taxes and

bank cherges payable i
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5.7

58

emmma gt
[EINRTSRSIE

-1~

() insuffolert Application Mosey fo meef the Mindmum
Subseription stiprlated in Clange 52, or

B  telMansgerwihdrsws anIﬂfbxﬁmﬁonMcmomnﬁum(whiohihe
Mensgeris entifled to do) before sutficient Application Moncy s
regeived, or

(¢)  the Maoager does ot belfleve there will be sufficjent fmds
evailable to achieve the aims of the Schemes coptemplated in fios

Constiution of the Information Memorandion,

Form of Application

Bach Agpli:;aﬁozs Tor Units®~

® must ba made by Application Form atfached to 2a Tnformation
Memorandum; and

) mngt be aceorspanied by Application Ioneys esTeguired by any
zelevant Indbimetion Memorendurn;

(c) may only made by an Aufhorised Tnvestor,

Acceptpuee or refection
The Meneger moey, withovt giving any reason?

(a) ancept an Applcation;

(&) refect an Application; ox

(@ reject part of the Application.

Uneleared fonds

Units {9med against Application Money in the thrm ofa chegue or other
payment order (other than ia cleared findy) are void 7 the chegue or
payment order is pot sobsequently cleared.

Issue of Undts

Units az6 taken o be Issned whens

(&) the Application Money r the Jssue Prics is received by the

Menager, and
()  theManager aceepts the Applicefionand the Units are entered in
the Register, or at such other time as the IMenzger defermines,

Number of Unifts Issmed

The number of Units t be fpsued to an Applicant will be the amounf of
the Application Monsy, rovoded down fo the nemesttwo deeimal places,
Addigone] Applcations

Additisnal Applications fhr iovestment in the Scheme by exfsting

e e s ey Sra e e . [
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5.1

532

514

w2

Members, not made on an Applicetion Form may be accepted:

(8)  FomaMembes

(%) esavesult of an Application;

(&) i sccordence 'witk 2n Armangemient %or as long s znd om
condition that i complies with e reguirements of the Mazager
ead the law or ASIC?s pplicy incleding agy refed granted fo the
Manzger from time to time; and

Holding Applicetion Mon ey
All Application Money st bo held by the Menager o trust o the
Appliczntz o the Subseription Account in accordence with the rules set
out in this Constitation .
Interest on Application oney
The Menager 15 not requized to seconatto zny Meraber for any infersst
eamed on Application dopey held in the Subscripion Account.
The Manager to return Applestion Money
Where the Maneger has rejected (in fall or in par) 2n dpplication, the
refevant Application Money (without interest) must be returned to the
Applicant within 14 days.
Incemplete Application Form,
The Mansger will, on receipt of any Application Monzy which is not
eccompenied by a completed Applicativn Formm, as soon as practicable
" refien the Application Money t6 the relevant Applicant or-
(a)  stfempt fo obtaln ths Application Form fom the Applicent, end
(b)  bank the Application Money.
Wo Application Form rescived
Jfthe Manager has not received the Application Form by the time the

offer fe ciosed nnder (e Infrmstion Memorandwn, then the Manager -

must Lse its best endeavours fo zefum fhe Application Mopey to the
Applicent as soon as prciicghle, Jess any taves smd bar¥ charges
payable,

Investorent Confirmation Staterent
The evidencs of a Members! holiing in the Scheme will be the latest
extract frorm the Register as provided from tiree to Hime'n aMesber
by the Maneger m & Investment Confirmation Stafement.
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5.16 Wotwithetanding clauses 5.1 - 5.15, the Manager mey, it Hs Sisorefion,
Allot Utils on. ferms zd conditions i thinks it

ISSUE PRICE
The issue prico of a Unit (baing an A Class Unit ore B Class Ukt
{inclnding cach B Undt subClzse) shall s calomlated &g &t the closs of

business ox the Brsiness Day prior to s:e a5 Hows:
(A-B)/C=D
DIB +F=C

B

21

Where:

A = Net Fond Vale exchoding distributions acmmed but notpaid to A
Class Unit holders sinse the Veluation Dafe

B = Distributions credifed but nof paid to I B Class Unit holders
since fhe Valnation Date

= Total momber ofall Units ag fssue .
D= A Cleag Usit [zzue Price

R = tofal momber of B Class Units on issue in that suhClass 0f B Class
Ugdt holders

7 =Distributions credited but not peid fo B Cless Unitholders in that
subcless since the Vahvation Date

G =3B Class Unit Issue Price for that subClass

The parposs ofthe dbove valoulafions Is fo reflect diferential Unit
Issue Prices. An A cless Unit Issue Price is ot intended fo'reflect
ecerued but popaid distribufionis. A B oless Unit Issue Price is
intunded to reflect accrued but wnpaid distriintinns end adjusted for
the uspzid distributions fhy fat subelass of B class Untt holders,

TERM OF INVESTRMENT A WITEDRAWAL OF UNITS

71 Nigimom Term znd Conditions
The mindonun ferm of the investment and condfiions attaching o the
withdrawal of the Units (withdiewal of finds) are deffled in the
Ieformation Memorandom nndes which the Member applied for Unite,

‘7.2 Fived tavestment period
When ronking their AppHeation, all Applcants must fnvest forone ofthe
Tavestment Torms specified inths Ifhrmation Memorandom.

78]
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73 Authorised withdrawal
The Mepager may mithorise withdrawals by any Mexmber in aceordancs

with the fHllowing proceduwre and gs disclosed i the mibrmation

Memoraatum:

(g)

®)

©

@

©

the Information Memorendim may offer fxed Investment Terms

tzlj Applicants;

the fFxed Investment Terms muost be disclosed in the Information

Memarendurm;

during thelr fixed Tnvestment Torm a Member is not emtitled fo

withdrzw (exvept tu the ebsohrté disercion of the Managx);

within the period nominated byt}mMznagmg s disclpsed inthe

Tnibrmation Meamomndum, befre the expiy of theic fixed

Investment 'i‘cmg he Member must zdvise the Maneger ia

writing (‘Withdrewsl Notice’) whether the Member is

withdrawing from the Scheme,

I the Member Hils (0 complete md retm the Withdrawel

Notice within the Gime pesiod nominated by the Manager, as

disclosed in the Ioformeation Memorandur, befors fie end of

that Member's ﬁzed Invesment Term (and sny subsegnent

Investrnent Term) zad:

(9 if the investment s in A Class Units and is mede in
Avsiralien dolarg, the Member will ke degmed 10 have

elected {o repesr their investment in the Scheme for the
period of the initel Investment Term in Anstralian
dollars;

(Y  if the Tvestment {s I A: Class Undts and 1o made in a
Poreign Curency the Member will be decmed 0 have
eleoted to rency thelr investment in the Scherme fora3
monih Investmert Teom end epplied {0 hedge their
refovestment in the onginally nominated qurrency ,

(i) i the {nvestment s 3o B Class Usnits and js made in
Ausirelien dolars the Member will be desmad to havs
elected to Tenew their investmet: in ths Scheme fora 12
month Tnvestaent Temm {unless the inittal Tnvestment
Tezm 15 onger then 12 months in which case the
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Member will be deemed to have elected %o renew their
investment inthe Scireme for the inffiel investment term)
in Anstrafisn dodlars;
(iv)  iTthe investment is in B Class Units and fsmadeina
Forgign Curency the Mesmber will be doemed o bave
elsnted to yenepy their i:'Nest.rncﬂtintheSdueme dbrai2
. month Invesiment Teoa (unless the nfiel nveshment
{ : Temn it losger tham 12 wonsds in which cese the
) Mergher will be deemed to have tlected fo rensw thetr
£ V:. fvestment in the Scheme for the initialinvestment term)
. ' and apglied to hedgp their yeinvestmeant in the oxiginelly

nomineled curency,

B Tfthe Manzge: allows a Mevsber fo withdrew envestment from

the Schemebefire the end of en Investment Term, ﬂ;eMasageris
2lso eatitled o require the Mendber to pay:

(D for ovestments I Auvstrelisn dollers a tresking of

Investment term feeup fo 10% of the luvestment amomt;

() for fovestroenfs In forcign cumency a breaking of

investmentfermn f2e1p to 10% of fheinvestment amovat

and in addition. the Manager will also be entitfed to

require the Memmber {0 pay ap exoumt equel to any other

fees or chatges arising fFom the ealy wnthdriwal

£

. e ‘ Fnancial instihetion which bas orsenised the imvestment

in, the relevast cyoency).

The cherges refirred to i s cleuse 7.3(%) will bs deducted fom
fhe imvestmenf behp withdrawn, amd pmd b the Hme of

withdrawal Suchcharpss will bacome part oftheScheme Property,

74  No Obllgefion
(=) Subjest o the provisipus of class 7.3 and 7.4(b) the Maneger
will agree v a Members request for withdrawal oF Units,
) The Menagsr is not obliged 10 egree to eny request for
writhdrawal of Units by such periods as if in ite sole diseretion

7 ) (inshoding ey and charges that may be pryable to the
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1.7

78

determines wheze:~

@ The Scheme’s cashreserves fall balow 5% ofthe value of
the Stheme’s Issued Units; or .

(i) In any calendar monfly the Meneger teceives nst
withdraweal requestsequal to 10% o1 more of the value of
the Schezme’s Issued Usitsg or

() Any other event ar cireumstances arises which ihe
Manager congiders in ite absolnte Siscretion msy be
detrimental to the inferests of the Members in the
Schems,

Withdrawal by the Manngey

The Menager may withdraw any Ulits at any time by giving notics of

smch withdrewal to the relevant Unit Holders, '

Payment

(=) The Manager wust pry to the Holder of & withdrewn Unit so
much of the Divtributeble Income for the DistribuHon Peridvd es
the Manager eonsiders s Teasonzbly attributed to the Unit frthe
perivd fom the commencement ofths then, corzent Distribotion

Perjod o the date ofthe withdrawal.

®) The Menager soust pay to the holder of the withdrwn Unns the
withdeawal price as detexmined I clause 7.8 per Unit for cach

withdrevra Unit plus the aomomnt referced to in clrves 7.6(8)

(3) for Ansizelias dolar Irvestménts within 30 days; or

() for Non-Anstralian dolfer fnvestments within 5 Busivess Days

efter the Menager’s obligation.fo pay the withdrawals price

undrr claose 7.7 arises sebiectto clause 7.4, .

Caneellation of Units ,

Upon the withdrawal of Unifs, the Units must be cancelled and the nzme
of the holder mmst he removed from the Register 23 & bolder of fhoss
Utits and fhe Manager's obligation to pay the withdzawal price end the
smonnt referred to in clansa 7.6(8) per Unit far each redeemed Unif arises,
Withdrawel Price

The Withdrawal Price 6f each A Class Unit or each B Clase Unif
(fnchibing cach B Unit subClass) pursnant fo dlavss 7 shall be

celculated in the same manner as the Lssoe Prcs,

b e ) s
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TRANSETER OF UNITS
8.1  Treansferzbility of Units

@

(&)

Subject to this Constitution, & Unit may be feosfemed by
ivistromesnt In writibg, i 2oy form enthorked by Law or in amy
other form thet the Manager app:oves“ )

A Transferor of Units rormzins the helder ofthe Units transferzed
ugtil the transfer is registored,

8.2  Registrationt of Transfers

(@)

®)

The Hllvwing docoments must be lodged for registration at the
repstered office of the Meansger or the location of the Register
(@ the instroment of transfz; 2nd
(i} - any other informaton thet the Manager mey reqnire fo

establh the frassierors ight o rensfer the Units,

On compliance with clause 82(g), the Manager will, subject fo
the powers of the Mepager {0 tefise registration, regisier {te

trensieres ag a Momber,

2.3  Where registration may be refused
Wheve pernitted to do so by Law ar this Constitution, the AMavager may

refuse to tegister any trensfer of Units.

84  Where repistration must he rafused

=

@

Q]

the Manager has notles that the transfzrar of Units has entered
imto auy bomowing oz other form of finansizl eecommadation to
provideall or part of the finds to subsozibe for or acquire & Unit
and has not received confimaton fom the finencier that the
fmazicier consents to fhe tanster of thoae Units; or

the trzosferer hss given a pawer of aitomey m Hvour of the
Taneger indhe form set ovt in en applicetion formaceompanying
the Infrmation Memorandnm and the frangferes Yes not exconted
and provided to the lvizneger £ stflar form ofpower ofsitarney
[withsuch adaptationses are nmésary) infavouraftheMansger,
fhe Manager mnst refise (o register samme sod prust comifmis to
treet the seller or fransferor as the ease may be a5 the register
holder for all puxposes sad the purported sals, pnrchese, dispesal




8.6

9.1

{2

or trensfer shall be of no effect, or

ifthetransferes is not s Member the haneger must not consent to-
the registration until the Mepager s satisfed that the fensferee
bas reed or had the opportunily {0 read this Constitntion znd has

agresd to be bonnd by its provisions.

Notize of ron-reglstration

If the Manager declines to registex any transfer of Units, the Manager
st within 5 Business Days nfier ths transfer was lodged with the
Msazager give to theperson who lodged the transfer written noties of and
thereasons for, the decision to dedlins régistration,

Suspension of transfers

The registration of trensfers of Uniis may be suspended at any time zad
Tor any period as the Manager from time to Hme decides. However, the
egpregate of those periods must oot exceed 30 devs in aay calender yeur,
TRANSNMISSIOR OF URITS

Rxtitffement to Units on death

(2

o)

If 2 Mambey dies:
® ths survivor or sorvivors, where the Member was & joint
holder; ond

i)  thelegal prrsonalzepresentatives of the decsased, where
the Member wes atole holder,

will be the only persons recogniscd by the Manager 2 having
iy fitle to the Member's interest in the Units,

.The Nanager may require evidencs of a Member's death znd
grant of probets zs it thnks &t |

This clause does not releace the extate of the decessed Joint
Member from any liability ia respsect of a Unit thaf hzd besn

jointly held by ths Member with other pesons.

Registration of persons entitled

(@

Subject to the Banlviptey Act 1966 and to the production ofsny
information that is sroperly required by the Manager, a person
becoming eptitled to a Unit in consequence of the desth or
baokzuptey {or other Iegal disebility) of e Wember may elect io;
6 beregstered personally as 2 Membes; or

(i) have another personregistered as the Member,

43
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Al the Immitetions, restricfions and- provisioms of this
Constintion relafing to:

6} the might fo trensfer Units;

(1 the registration of the frznsitr of Uttis;

epply to any relsvaxt trevsier af if the deeth or barkropicy or
legal disability of the Unit Member had not onomrred end the
aotice or transfer were a treasfer sigoed by that Member,

Distribufions and other rights

@

®

Ifa Meober dies or suifers a legal disability, the Member's [egal
persunal representative or the trustes of the Memaber's evtate (a3
the cese may be) is; oxi the produetion of &l information e fs
operly tequired by tha Manager, entiflsd fo the same
disteibutions, sotitlements gad other advanteges and to the same
tights (whether inrelation o meetings offhe Scheme orto voting
or otherwise) as the Member would havebeen entifled to ke
Wiepber bad not died oz sfered: alegal disebility.

Whete two or more persons are jointly extitled to any Uit as a
result ofths death vfa Member, they wil, for tha purposes ofithls
Copstitution, be taken to be jointholders of the Unit.

0. DISTRIBUTABLE INCOME
Tneome of the Scheme
The Income ofthe Schemo for cach Financial Year will be determined in

10.1

é. . 10,2

103

necordance with appleable Accourting Standards,

Ixpenses and provisions of the Sehere

For each Finenolal Yea:

(&

®

the Bxpuses of the Schems will be efennined i sccomiance
with the applivable Accovnfing S"r?_a[iazds; and

provisions or offer tranaters to or Fomzeserves may be made n
zedation to such fews as the Manager consiers eppropriate In
eccordance with the mlicabieAq:ountigg’ Standerdgachpding,

but not Zimited fo, provisions %or Income equalisation,

Distributabls Tncoms

The Distributeble locome of the Scheme 39 Incoms of the Scheme less

Brpenses aud provisivns of (e Scheme,
1. DISTRIBUTIONS

44
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Distribufion Period

® For A Class Unit holders:
® The Disibufion Period s one calender mosth for
Avalralien dollar investments commencing on the 1% day
ofeach calendar month, orasotharwise determined bythe
Mevege: nils ehsofnte discretfon.

()  The Disfbwtion Pedod is one calmdar monfn
invesiments made In nom-Austrelian dodars whers
distributions e ads dn bustralian dolizrs commEng
on the [ day of the favesiment term, or s otherwise
determined by the RE in its absolute diseretion,

() Tho Distritution Period iz the Investment Torm for
inyestments made in non-Ausfreliea dollary wheze
distributions ere made in pon-Ausialian dollus,
commensing on the 1% day of the investmert term, or 2s
ofherwise detarmimed by the BB its absolutediseretion.

&) For B Class Unit bolders the Distribution Perfod is one calendar
month coremencing on the 1% day of each calendar month, or as
othexwise defonmined by the Madager 1n its absohuis discretion,

Dictributzble acome
TheDisttbufeble Income ofthe Scheme Fund for the Distribation Perind
wrill besuch amonnt a3 the Manager reasonably determings. Distributable
I'mcomeis paid to Members in thelr naminated crmrency (exeept fornon-
Anstralian dollar nivestments where the: investor has chosen to bave
Gistributions paid in Avstelian doTiers) afvr tAkdnzinto account all direct
and direct costs associzted with any currency <onversion, and fo the
extant they have not otherwiss been taken in® account, any aiviser feos
or cosfs asseclated with individnal Members nvestments,
Distribufions
() I the psyment Hr Unifs is made i Austeslian dollars ihs
" Muneger mostdistionte the Distdbutable Tocome relsfing to exch
Distribution Perod witkdn 10 Bus'im:ss Days of he cnd of each
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Distribution Perfod except:

{)  on withdrawal of nvestment where the Dislrbuiable
Tnoome will bz paid i accordems with clanse 7.6; or

()  ifthe Menager ellows and themember eletinto be paid
Distributable Income other than a2t the end of the
distibwton period the Distributdble Tncorme will be paid
within 10 Business Days afier the end of thet nominsted
period, which nmast be greater fuan fhe distribation perfod
asd i doration emuivalent fo mmitiples o7 the distrbution
pezriod, '

If Ge payment for Units is mede & Foreign Cuxrency, which is

bedged through & Mrelgn exchange contract by the Scheme, the

Distributeble Income is paid:

5 " within 10 Businsss Days of the ead of the Disiribution
Peried; or

(i)  wherethelnvestment Term is greater fhan 12 months, if
thr Manager allows and the member elects fo be peid
yearly, the IDHstcibutable lncome will be paid within 10
Business Deys efter each 172 monthly anniversary ofthe
investment.

For cach Distribution, Period a Member 18 entitled fo thet

proporiion of the Distributable Income as s equal §o the number

of Units held by the Member on the last day of the Distrbution

Period divided by the sumber of Units on iﬁe Register on that

dats.

Present entitlement

Uunless otherwise sgreed by the Mznager and subject to the rights,
restrictions and obligations atfaching to any partiswlar Unit or Class, the
Members ‘on the Register will be presemtly estitled o the Distibutsble

Income of the Seheme on the last day of cach Distibution Pegod.
Capital dsiribufions .

Tho Manager may disidionte capital of fhe Scheme fo the Members.
Subject to the rights, obhigafions and reszicfions alfeching to any
particulsr Unit or Clasy, & hember i entifled fo that proportion of the
capital ta be disiiimted a5 i equal to the pamber of Units held by fhed
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Memberoa a date dsteamined by the Manager divided by the nwaber of
Units onthe Register on that date. A distibution msy be in crsh or by
wey of bopus Units,

Grossed wp Tzx amowats

Subject lo eny riphts, oblipations and. rostrictions aftaching fo amy

parfizeler Unit or Class, the grossed up amount under the Tge Act in

reletion to Tax credifs or Franking rebates Js tzken to bedistributed to Unit

Merbers in proportion to the Diskitmtzble Income for & DistibuEaa

FPeriod as the case msy be, whish Js zeferable to a dividend or ofher

income to whith they are proseatly enfitled,

Refnvestment of Distributable Yneomea

@) The Mepager may tovite Merbers fo reinvest any orall of thenr
distributable income entitfement by way of spplication for
#dditional Units in ths Schere.

()  Thettoms of zny such offer ofreinvestment will be defermingd
by theManager in its discretion apd may be withdrawm or veried
by the Mansggr zt any Hma

{¢)  Thelamagerrzy determine that unless the Member specifeally
dizeets otharwiss they will bo deemed fo have acospted the
reinvestment offer

(@)  TheUnitsissucdas a result ofan o3y to redavest vall be dewmed
ta havs been issued op the Tirst day of the next Distribution
Period immediately Hllowing thc; Distribution Period in respest
ofwhich the distbutable incoma'belng relnvested.vras payshle.

12. WATUORE OF MANAGER PO'WERS

121

122

The Menager has all the povers:

() of n neforal person fo dmvest end borrow ox security of the
Scherne Praperty;

) fp respect: of the Scheme aznd the Schems Property that # s
possibleunder the Law o conferon aMenagerand ona Trusice;

IC) asthoughit wezethe absolute owner ofths Scheme Property sud
acting in ifs personel capacity; of

() neossssry fox Aalfilling ifs obli gations noder this Constifafionand
mdsy the Law.

Without limiting the generality of dJanie 12. 1, the Manager may:

47
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purchese, sell, lease, izmpzove, cooumber, sub-dhvide, hire,
Yesmes, exchange, develop, grant leasss sad Heenses snd enter
into any other agreement or dealtng Including the sutrender or
temmmingtion of eny dealing inrelation fo any propeny Homsg or
which is to fbrm part of the Scheme , on eny ferms fhe Maneger
thivks f; ' '

repair, renpvale, demolish, build oralter my improvement io any
propery forming part of the Scheme;

gefermine enyrentz] to be paid &r the we of ary propedy;
exercise sl powers snd obligations in reletion to any vestmert
farmuing part of the Scheme Property, including bot not Emited
to1

o affending and voting ef meetngs;

()  =ppoloiing proxies for meetings; .

(8  teldogwp e rights issne; and

(i)  peyingcells onder eny conlract

exarcize any Power and performm all obligetions mrelationto eny
propetty forming part of ths Scheme as if the Masager is the
beneficial owner of the propuerty;,
seezpl 8 conveyance Or transfer of any property as patt of the
Scheme;

enter Into pessessiin ofand nansge any property interests afthe

Scheme,

12.3  Withont Emiting the generality of clause 12,1, the Manager may:

(2

&)

©

. investin eny "secniitics™ as defined in Section 92(1) ofthe Law!

5] wheber or not a imstes covld properly ecquite the
security; and '

(i o persopal credit, wwith or without secudiy;

Iyest any moacy on lozn fo, or on deposit with, any pesson

(including & Member ox Refated Corporation):

& With or without inferest:

()  withor without security; and

(i)  repayable on any terms the Menager thinks Fit:

enfer info swep fansactions, flnres confracts, forward refe

egreements, foreign sxchange egresments;

o3
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grant ortake up an option to eequire property; and
invest in or meke = Joan fo eay mavaged lovestment fud or
scheme, fnclading eny mensped mvestment fimd or scheme that

the Manager is the responsible e:':tity of

12,4 Clanse 123 applies whether the Manager's purpose in meling e

investment

@

o
©

@

is to creafe 2 capital zetretion or fo produce incoms or other
profits;

is partly for a yurpose refered to in clanse 12 4(8);

is for any other porposs that the f\darxhget copsiders besefs the
Schems; or

is for any purpose that the Manegér considers directly or
indirestly bonefifs auty Member,

125  TheManeger inay Invest eny meney required {0 be invested on Joan fo or
on deposit with any Member or Re!a.-‘ed'Oorporahbn on agy forms the
Manzger thinks fit.

12.6  TheMaopager may:

(=

(b)

©

exchange any levestoent for any other investrent authoriesd
vnder this Constitnton;

vary the ferms of any fnvestment or fhe secarity given for that
investment; end ’

surrender any Tovestments,

127 Without imiting the generality of dlause 12,1, the Manager mags

®

®)
(©)

@

®

@&
)

use the Incoms or capifal of the Scheme to crrry on sny trede oz
business, cither 25 & sok frader of in pacimershing

engage any managers end other employees;

enter info ey amangement for shéring niofiiy, oo-operetian, jnint
ventare or reciorocel concessions;

zof I reletion o the tade or business ss if the Mznager were
benedcially exditled tor it

set aside an amoyut oot of the Schems Property which, in the
Manager’s opinion, is safficient fo mest agy dobt or obﬁga‘t%sn;
open and operafe an zeeount with any Hpancial insttntion;
sign, drav!, endorst or exetate in a mammer detemnined by the

Maneger:
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® any cheque or ofher negotisble or transTereble
metrument; 2ad

(i) any receipt for money paid io the Mapages;

borrow or rafsé moncy with or withont giving semurity over the
Scheme Property or any part ofit on any terms inclndimg eny rate
of interest and eny fees and expenses a5 the Mezager thinkes ff;
wake, draw, aceeph, endorse, discount, s&l), purcese, negotiate
and othwrwise deal with any promissory note, bl of exchange,
commercial bill, bill of lading, warrent, debemture, corfifitats of
deposit or Dfﬁbrﬂﬁnsfwabledommsnt or financial instnment for
any prrpose the Manseer thinks £t

encumber the Seheme Propaty I fvour of eny person in
relation to any obligetion of the Manzger cn behalf of the
Scheme; ‘

o the extent permitted by law:

&) guerantcs the paymenf of mouney or the performancs of

any othsr obligation: and’

(1)  graut any indesmily in respect of auy obligation;

to any persnn, whether or oot m relation to the obligations of &
Megnber or for the benefit of the 5 chene.

128 Without imiling the geaerality of clavse 12.1, the Manager mey:

e

®
@

{ﬁ
)
@
(@

) s

%&W ®

@

mzke any olaim or demand or take amy action on bohalf of e
Member of the Schems; _
refer any dispuie affecting theassets ofthe Scheme to srbifration,
other than a dispule Smolving 2 Wiember; and

settle on any terme any matfer which atises in velstion {u the
Scheme (f the Menager seltles any maiter the sofflement is
binding on all pussons bvtested in the Scheme, including all
Members),

12.8  To the extent allowed by law:

(@

®

gay restriction or prohibiion lmposed wpon the Menager I
relstion fo the investment fom {ime fo {ime of the Scheme
Property or any part theeof 5 hereby excluded fom the
obligations irposed,

without Gormgating fom the ge;mfaﬁ{*y of the foregoing this

F P N - Mmoo
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exclusion specifically applies to auy “Prodent PersonRale® orthe

lilce vwhich mzy be jmpled by eay frhure enactment oflegislation.
1210 'To tha extent allowed by law:

(g fhe Manzger may borrow or rafse maney with orwithout secugity
over the Scheme Property or emy part of it on any temns,
inehiding any refe of inteest and any fes and expenses 28 the
Mavagor thinks ity '

(t)  the Manzger may deel with any property to execise zll the
powers of a mostzagee ‘ymzﬁi ‘o the mortgage tetns and
conditions.

12,11 The Menager mey wse Schere Propedy to assist it with v working
capitel reguiretnents.

COMPLAINTS PROCEDURES ,

130  Complzints may be mede fo writing or by elephone to the Maneger.

13.2  TheManeger hes 30 deys to respond to the complaint oncs it jsrecelved,

The Manager myst attenpt fo resolve the tomplaint within 2 setisfactory

firge period 23 determined by the neture of the corplaint and the

Membersresponse. [Fthe Memb ex feels that their Complaint hasnotbeen,

setisfactarily resolved i will be xeferred to & Direstor or Compleints

Menagert of the Manager for resolltion.,

TER¥.OF SCHENME

The Scheme begins on the Commencemert Dete end is to be ponnd up on the

earlier to ocour oft ’ '

{2) the date whichis eighty years b the Commencement Date;

&00
() eny eartier datewhich the Manzges, in s absa btz dsretion may
~ appoint o5 the Vesting Date.
WINDONG UP TEE SCHEME
15.1  ThsScheme shal] only bewound up In secordance with the Law and this
Consfifution.

152  TheMenager must wind up the Scheme i the o lowing ohoumstances:-

() if theterm.of the Scheme as detadled in this Consttufion has
expired

B the Members pass an Exireoxdinary Resoletion diecting the

Menuger to wind up the Scheme;

51
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(o) the Conrtmekes en order dirccting the Memeger to wind up the z

Scherme, x

(@)  the Members phsy an Batraordinary Resolition to remove the :
Mmzger but do not at the same tme pass sn Biraordivery
Resohition choosing a cogpany to be ite asw Maneger that
consents o beoowing the Schemb's Manager;

133 (8}  Ifthe Meneger considers that the puzpose of the Scheme: i

()  hesbeer accomplished; or

{®)  cznotbe scoomopfished,

Fmay ke steps o wind vp the Schexe,

{v)  IftheMemegerwishes fo wind up {iws Stheme parsuat to cleuse
15.3(8), the Manzager must give io the Members ofthe Scheme a
notice in wiiting; '

() expluiningthe proposalfo wind wp the Scheme, ncluding
explaining how the Scheme’s pwpese bes been
sceomplished  or why that pupose czunot be
acromplished; and

(@  informivg the Membery of thelr bghts fo ke achon
under Divisiox 1 of Pert 20:4 of the Law for the callfog
of a Mepabers' mesting to consider the proposed winding
up of the Scheme and to vole on an Bxirsordinary

Resolution Members propose shout thewinding up of ths
; ) Scheme; 'and
()  infooning the Members thet the Manager s permitfed o
wind up the Scheme vnless 8 mesfing is called to
consider the propbsed winding up of the Scheme within
28 deys of the Mauagsr giving fhe nofice to the

Members; .
(¢ if no meeting s called within thet 28 days to consider the
propoeed winding up, the Mmsger may wind up thé Sthema,
154  The Manager shell not acespt any further applicativns for Units in ths
Scheme oy make any forther Jomns from the Scheme at & Sme after the
Manager hag beconie obliged v ensure the Scheme is wound wp or afer
. Bae Schame hes started o ba woumd up.
13.5  Thelvlanager shall munege the Scheme wrtil such time a5 el winding up
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procsdure heve besn complzted.
Subject o theprovisions of fhis cleuse 15 apon windingup ofthe Schems
the Mansger omisf

()  realise the assety ofthe Scheme ¢

(b}  pey2lllisbities of the Maneger i ity capacity as Trostes of ths

Stherne fnchiding, but not limited to, lzbilities owed 1o any
Member who i5 2 creditor of the Scherns;

{) subject by ammy sposial rights or restrictions ettached fo any Unit,
distribrte the net procesds of redlisation txozng the Membears in
{he samz proportion specifed in Clavae I1.4;

(d) The Mexvbers must pay the costsend expenses ofa distribationof

essets under clanse 15.6(c) in the same proportion specified in
Clause 114

{e) The Menager may postpone the reafisation of the Scheme
Property for 46 fong as it thinks 5t and Is not Bable foranyloss or
demage attdbutable o the postponement,

@ The Wznager may retain for as long as it thicks §it 2oy part ofthe
Scheme Propesty which in its opinion m2y be required to mest
amy actual or confingent liabilibyéf the Scheme.

(8)  TheMeanager must dstribute wmong the Members in asoordance
with elause 15.6 anything refained vnder clavse 13.6(7) which Is
subsegusntly nof required.

Ifon completion of the winfing up of s registered Scheme, the Manager

or such other person ‘who rmay e winding vp the Scheme hus in their

possession o under thelt conirol any unclaimed orvndistcnted nmpey or
other yroperty that was part of the Scheme Property the Manager or
person winding up the Scheme mush 23 soon as prechesble, pay the

money of fransfer the properdy fo the ASIC to be dealt with plossent (o

Part 5.7 ofthe Lawr.

Capits]l Guaraniee .

IM Investment Managenent Limifed AGN 077 208 451 guarantees the

paymontofeach Members entitloments in the event of sy shortiallin the

assets of the Scheme if the Scheme is wound up where the Member

becamme g Member ofthe Scheme on. or before 4 November 2002, THis
suaranteowillonly spely to Membsmwho areregisteyed es Uit Holders
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in the Register on 4 Novembar 2002 end remeta Mezabers on the date on
which the Scheme 5 wound vp. LM Iavestment Management Limited
ABN 68 077 208 461 will ensure that all-emounts which are gozranteed
under fois clzuse eve pzid fo qualifybgl\demba*sﬁiﬁzin 12 monthsofihe

defeon which the Scheme i wound w.

10. VALUE OF TRE SCHEME PROPERTY
The Mmsager way ceuse the Schems Fsoperty to be valued at any thoe in
aceord znte with the Velustion Policy ofthe Manager,

17. BEES, T.é}fES, COSTS AND ESTENSES

171

17.2

174

Texes:
The Mangger may wse tho Scheme Property {0 pay any Tax or other

- ohligetion, Habillty or expense required by &y spplicable Iaw fo reletinn

10:

(g} thiv Constitution; .

)] any amoupt inctred or paysbls by fhe Menuger;

(c) 8 gift or seitlement effccted by this Constitution)

(d)  theexercise by the Manrger of any Power; or

(g monsy or investmentsheld by or dmbehalf o7 the Mansger under
this Constitution,

Payment of Debig: .

The Managermay set aside any monayﬁoﬁn the Scheme Propesty wihich,

in e Mapeger's opinipn, i suffcisat to meef amy present or fitars

obligation of the Scheme . - ‘

Bees:

The Manager 5 entitfed to be paid a manegement fes Fom the Schems

Property wp to 10% per ananm of (he Net Fund Vahe ta relation to the

performence of its datizs as detadled fn tis Constitution and the Law.

TIe fesis to be-caloulated monthly and paid atsuchﬁz:ﬁesas theMeaneges

defermings,

The Manager shall be entifled to fres for the following duties:

(&) I relefion 1o the subseription and withdrawal ofvnits;

@B  Inwbtonto the transke or fransmission of Units;

{© Inseletion o arrzoging any fosnes fcflity in connectionwith the
plrchase of amy zsset of the Schemes

(@ Inrelation fo due diigencs engiivies gererally,

(2=}
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In relstion fo fhe sale of real estats or essets of the Scheme
Property;

Inzeletionto the promotion and wanagement of the Scheme. This
fez is payebls monthly;

In relation to the winding-up of the Scherme; )

In reletion to the peribmmanse of #5 quties and obligatinns
pursusrs fo the Law and this Constitniion.

TheMarager s antitled fo be paid 2 success fee calenleted inTelstion to a

reporling period &s the difference between the et profit of the Scheme
and the nst distributor foresast o b paid to Members by the Manager
during that xepoiting perad.

Costs and Expenses

The WManeger shsll be indemnified out of'Scheme Property for ebilities
ar expeuses inctrmed In relation 1o the performance of its duties;

inclnding:

(=) Auditor's fes;

) Legal fees am{ oulmoings

(e} . PamistadQC - Legal Connsel Fees;

(@) Fees and expenses inemrred in yospect ofany servies providers
“and/or emplyees ofthe Schemos)

(& All costs, charges and expenses incared I comuection with the
acquisition, cestody, trensfer or dfspose,l of any asset of the
Scheme or ivestoasnts (for example comimiasions, brokerage,
legal fees, bank chavges and starmp dut)});

& Independent expert’s or consaltant’s fees inclwiing butnatlimited
fo marketing agents, property spearalists, swveyors, queatily
surveyors, town plEnners, sngineers;

(=) Property repori/property consultants fes;

1)) Read extats agenfs sales compnssitons;

® Costs of maintsnance of any sssef oFfhe Schems ;

G Owtstending seronrdsrelating to ey assef of the Scheme snch as
connel raies;

19} Locksmith for changing lotks of eny asset of the Scheme ap
appropriste;

) Insurance (propsty 8nd contexfa);

e e rn
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Remavalists for removal of boz{aw&z’s propexty es eppropiiete;
Security guerds to zttend agy assét of the Scheme as appropriafe;
Building and/or property inspection report fes - 1e. tuilding,
fown planaing experts end the live;

2] ASIC charges)

ol costs of sopplying Membere with copies of this Constitution
end any other dncumca‘fsrequi:e:d by the Lawr o be provided to
Members; ) ) ‘

all cosfs end expenses inwrrf_;d in prodpting Informetion
Memorendurns aad Suppiemsnta':r:y Information Memorandims
of any ofkier diselosure o omment requited by the Taw
reasonable costs neurred in protecting or presteving all assete
offered ag cecurity; '

all 52bility, loss, cost, expense or damape srising fomthe proper
pedformance of i dxHer in connection with the Scheme
preiormed by the Mimager or by eny agent eppoinied purseant to
the Law;

emy Lability, loss, cost, expense or damage erising from the
Tawfu] exercise by the Maneger and the Custodian of their cighty
under the Power of Atorhey contained In clavse 19

Feey and expenser of any agem‘:or delegate eppointed by the
Menages; '
Bank and goverament duies and cherges on the operation of
benk acoppnfls;

Costs, charges and expepses Jocwred im congection with
bomowing meney on behelf of the Scheme wnder the
Counshiution;

Tasurances direetly or indirestly protecting the Scheme Property;
Fezs and ofharges ofamy I(:g]!lﬁtuz"jlcf stafutory anfhority:
Taxes in respest of the Scheme Fuf not Taxes of the Wenager
[zave and except any goods and secvices or similar fax ("GET']
which are payable by the Managar on its own zcconnf] )
Costs of prinfingand postags of cheynes, advicas, iporks, nofices
and other documents praduced dvring the wamegemert of fhe
Scheme;
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(cc)  Ezpenses incamed in connection with meintaiaing accovating
reenrds end registers of'the Scherne and ofthe Scheme Andifors;

(6d) Costs md dishurseosents fnourred fn the preparation and
lodgmnent ofretops und ertheLaw, Tax Act or ey otherlaws B
the Scheme;

(ezy  Cosls or:‘ comvoning and holding meetings of Members;

@ Costy and disbursements inoucred by or onbehalfotthe Menager
in connestion with {3 retirement zod the appoinfment of &
substitute;

(ge)  Costy snd dishumsements fncurred by the Maneger fn the
initiation, condnct and settlemest of any court proceedings;

(hk)  Costs of ny instrence premiums fsuring ageinst the costs of
{egal proceedings (u%zthez:succassﬁxl or nob)y

() Cuosts of advertising the availebility of fands for lending;

()  Brokerags and mdsrwitting fees;

(k%) Ifand whentheManager becores responsible to pey smy GST in
respect ofany serviosaprovided fo the Scheme or any payments
inrespect of GST to be munde by the Members orths Maneger In
respeet ofthe Scheme or underthd temms ofthis Congtitution then
the Munager shall bo cutitled o be indemaified in respsct of such
GST fforn the Schome Propedy;

In the event thaf the Mesager has not pcéﬁ:rmad its doties, the lack of
entitlement o payrient of fees pursés;ﬁt fo clawse 173 Js only mrtsmaa‘ of
that part of ih# payment which relaies to the specifie Jack of proper
performance on amy given wmstier, Nofhing in s clamse shell be
inferpreted to mean that the Maoager is not eniatled fo he paid foes and
eotpenses £ work properly peribrmed.

Tuthe event of any Gispuis regarding the payment of fes and expenses,

the Mazager shall be paid such fees snd expenses until the dispnte 3 fally

deterrained. Any overpayment of the Mauager shall be repaid Hritwith
wporn the idextification of the overpayment,

The Meaneger iy entitled to socoverftes and expenscs fromthe Scheme

provided theyhave been incurred in accordancs with this Constifution.

17.20 All fees payable fo the Manzger a8 net of any goods rnd sarvicss fax.

INDEMNITY AD UEABILITY
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18] Thefolivwing clzusss apply to the extent permitted by Tew:

(2} The Manager is tot iable for 2ny loss or demége to any person
(inclnding eny Meraber) arising out of any matier valess, in
Tespect of that matter, I acted boths
@ otherwiss than in accordance with this Constitution and

its dutiee; and
()  without & belief held In good faith that if wag acting in
arcordance with this Constitaiion or its duties,

{ : In any cese the lizbility ofthe Manaper m refation to theSchome
) is Hnrifed to the Scheme Property, fom which fe Mamager is
teo extitlod o b, mmd is In fack, indvmnified,

® In partionlar, the Masegeris oot Fable for any loss or demege fo

amy persom erising out of any matter where, in respest of that

maifers

@ ilt relied in good fith on the services of] or infomgation
or advies from, ot yurporting t0 be fom, any porsom
appointed by the Manager;

(D # ecled as veqoired by Law; or

() i relied in good fifh vpon any igpatmee, markiog or
documents.

(c) [ addition to any indemnity wnder any Ly, the bMansper baga

right of indexmnity out of the Scherne Property on & fali lnfemslty
basis, in respect of a matter unless, i respect of that matter, the

. /

é; o ’ Maﬁagccbas acted regligently, fendulently or i breach o Fonust,
- (d) The Manager iz ot lizble fo accott to eny Member for any
payments mede by fhe Mumager i good fith o any duly
ruthorised evthority of the Commonwealth of Avstealia or eny
State or Terditory of Avsirelie for taxes or other stetulory charges,

io. POWERS OF ATTORXEY
19.1  EBach Member by execntion of the Applicaion Fomn or the tremsfer by
which he/she/it aequives Units in the Scheme appoints the Menagerand any
director officer atfomey or substitmte nominaled by the Manager severally

foe this purpose as fis aitormey and agent with fhe right:

(2 at any time fo:

® sign any docuwmend in ralation 10 any subscriptivn and

56
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withdrewal sgreement;
® sign any document in relation to the feensfer or
trapsmission of Urifs}

(f)  sigaamy variation of this Constiytion;
{(iv)  signanydocumentreguired by ASICtobe sxecufedbya
Member in respsct ofthe Scheme.

()  etthereguest inwriting o fthe Manager the Member mmst creonte
separate Powers of Afformoy g formzeﬂ_sona.bly required by the
WMeapager appointing the Meueger as itg atforney for thepurposeof
this olpuse. '

(c) eny affQmey may excroise #s n ghts nofwithstending thet the
exereise of tsright constitates a corliof of inferest or duty;

192 FachMember indemnifies and chall keep indemmified any attomey agpinst

any Jiability, loss, cost, expenseor demege brising fom the lawi] exercise
of any right by the attorney under the Power of Attomeg.

20.  THE REGISTER

y
20.1
W02
7
203

Kreping reglsters
Tho Manager must esteblich and keop a regisier of Membqs, end if
appliceble, the other registers tequired by the Law,

Toformetion Tn registers

To fhe extent applicable, the registurs must be kept in acevrdance with,
and conteinthe information required by the Law, Otherwise, the Manager
may decide what information % included ia the regfsters. If the Law
epplics, the Manager has the powers confrred nnder the Lavw i refation
o the register,

Changes
Bvery Mowb e nust promptly notify theManager of 4ny chenge of nams

or addzess and ths Mensger most alier the relevant register accordingly,

2L NOTICES

211

212

A potics or other comumnicetion conuecied with this Conefintionhag o
egal effest wnless i I5 in wilting,
In addition to any other method ofscm'c;a provided by law, the Nobice
mustber
(a)  sent by post, postage prepeid, fo the address for the Member in
the Mennger's register of Inferesis;
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(b} seni by facsimila fo the facsimile murmber of the Member; or

(9  otheswise delivered, inclnding via emedl, at the address of the
addresses of tho Member 25 Is subsequenily notified.

A Nofice mayst be treated as given and recelveds

(8)  sentby post, on the2nd Busivess Day (af the address to wbiob’
itis posted) efier posting;

(b If sent by Srsimile or elecfromeslly bofbre 5,00 pm on a
Businegs Day at the place of reseipt, on the day it s sepf and
otherwiss on the next Business Day at the place of delivery.

Despite clanse 21.3(iD a facsimile is not ireated 2s given or recelved

unless at the conolusion of the fransmission the sender’s facsimile

maching fssues 8 trantmission report which indicstes that the relevant
mmsber of pages corpprised in the Notice heve been seat.

A Nolics sorrt or delivered in 4 memer provided by clense 21.2 most e

treafed 2o validiy given to and received by the party fo which it Iy

addressed sven if

{2) the addrossee has beon Hquideted or deregistered or is absent
From the place at which the Natice is delivered or to which i is
senf; or

) the notice is retumed unclaimed,

Any Notice by a party may be given.and mey be signed by the soBcitor

for the pary.

Ay Nofics to aparty may be given to thesolicitor for tae party by any of
the meany listed In clawse 21.2 to the solicftor’s tusiness sddress ox

feosimile rumber =s the case may bo.

LIABILITY OF MEMBERS

271

N
[

"The Hability ofeach Miamber, whather sctuel contingent or prospective,
is Hmifed to thes vopaid Issue Pucs of his/hedfits Units except If the
Wznzger snd the relevant Member agres ofierwise in writing thal the
liebility of & Memmber may be firther fmfted or waived,

4. creditor or other person claiming againgt the Manager as fmstes ofthe
Scheme hee nio recourse egrinst a Member and no Mevshér is personally
fiable to inderanify the Manager, suy eredittr of the Memager or oy
peason cliiming against the Manager in rospect oTeny eofal, sontingent,

prospective or pther Hability of the Manager i1 relafion to the Schems,

o et rabeney Mg 4

80

[ERUSSRE O

120



-~

f.;.*?“’“\

23,

- 36~

APPOTINTMENT AND REXIOVAL OF TRUSTEE

231

23.3

23.4

Retirement or Resfgnation of Trustee

(2) The Manzger ey retive upon giving 3 mooths' potics to the
Hembers of its desire fo do so.

(B}  TheManeger must resign:

¢ T3t is removed as provided by law;

{#  if (being & corporfion) it beoomes an externally-
sdwinistered body corporatt es defined I the
Corporations deg 2001, ot

() {bolng a natural person) ko or she Is Hund fo be of
wnsonund mind or becomes baokrupt.

Uit Holders May AppoimfNew Trustes

The holders of not less than 50% of the Unils on Issue mey by noticein
vwriting eppoint & now Menager o 3l & vacancy in the offies afManagen
Transfer of Records

Upon theresignation, retirernent, orrersoval ofthe Manager, theManager
must hand to the new Trustee all books, rocoxds, documents end othey
matters pertaining to the Scheme end et the exponse ofths Schems do all
things necessaryto transfer legal title and the assets of the Scharae to the
new Trosice,

Deed of Aduption by New Trustea

The new Trustes appointed voder clmse 23 2 must executs a deed fn g
form approved by the holders of not [oss than 50% ofths Units on Issue
by which the new Trostes nodertakes o the Members to camy out the
obligations of the Trostes under this Deed.

CHANGING THE CONSTITUTION

21

This Copstitufion iy be podified o repedled orreplaced with @ aew

Counstituion by the Mansger i the Manager reasonsbly considers the

chenge vl not dversely affect Members'rights oris desmed necessary

to conductthe affairs ofthe Scheme,

The Managormust sond & copy of the Scheme's Condtifuton fa s Member

oF the Scheme vithin sevon (7) days ifthe Membern

(2 askes the Manager In writhng oz the copy; and

() pays any fee (up © the prescribed amovni) regpired by the
Mzansger

61
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ALCCOUNTS AND REPORTS

@

(®

©

The 2ccounfs of the Scheme must be kept end prepared by the
Mzneger in accorfance with appliceble Accounting Standards
znd the Levr.

The Manager must prepare end meke evailable fo Members the
finencial statements of tha Scfzcms for each finencial yém:

The Managey ey meke the fnanclal statements available to

Members by elther publishing the statements on the Mazager's

inferne site, ctnailing the statementsto individual Mesbersorby
sending the statements to inéividval Members by facsimile or

prepaid post

OTHER ACTIVITIES AND OBLIGATIONS. OF THE MANAGER
26.1  Subjectto the Law, nothing in this Copstftution restricts the Masager (or
itk assoclales) fom: )

262

@

®

RG]

dealing with itself (as mznager, frnstee or xesponsible enfity of
zmather trost or scheme ot i another cxpacity);

being interested In apy contract,or fremsaction. with #self (as
manuger, trustes orresponsible outity of ano her irostor meraged
investment scheme or in enother éagmzity) or With any Member
or refaining for its own benefit profits or benefits derived fom
any such corrract or transscton; or

acting in the same orsinmilar capacity in relation to any ofherfrost

or muanaged investment scheme.

Other Obligations AT obligations ofthe Manoge which might otherwise
be froplied by Law ara expressly excluded fo the extent permitted by Law,
GOVERNING LAW

ThisDzed is goverved by the Lews ofthe Stets of Quesnsland, The Manager spd

the Members submit fo the nen-exclusive judsdiction of comfs exercising

Juristiction thers

—.&’..—.——a’—‘ e ek e e
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BYECUTED AS A DEED POLL:

GIVEN under the Comnmen Seal of LM
INVESTMENT MANAGEMENT
IDITED ACN 077 208 251 by
suthority of a resolntion of the Board of
Diectors under the hends of a Director
and the Searetary who cortfy that they
are the proper offcsrs to afix thig seal

.

Deas20
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Supplemental deed poll

LM Investment Management Limited ACN 077 208 461

Version: 1

Level 11 Central Plaza Two 66 Eagle Street Brisbane QLD 4000 ] GPO Box 1855 Brishane QLD 4001 Australia | ABN 42 721 345 951

Telephone 07 3233 8888 | Fax 07 3228 9949 { Web www.mccullough.com.au
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Supplemental deed poll .

Dated ' 22 February 2011

By

Manager LM Investment Management Limited ACN 077 208 461

of Level 4, 9 Beach Road Surfers Paradise, Queensland

In favour of

Members

Background

A The Manager is the trustee of the Scheme.

B Clause 24.1 of the Constitution allows the Manager to medify, repeal or replace the
Constitution if the Manager reasonable considers the change will not adversely affect
Members' rights.

C The Manager is satisfied the changes contemplated by this supplemental deed da not

adversely affect Members' rights. This document is made with the intent that the
Manager and each Member will be bound by it.

Agreed terms

1 Amendments to Constitution

1.1 Withdraw provisions - subclause 7.3(e)

Sub-clauses 7.3(e) (1),(iiiy and (iv) are to be deleted and replaced with sub-clauses
7.3(e) (0),(il1y and (iv) as set out in the schedule to this supplemental deed.

1.2 Definitions — clause 1.4

Definitions for ‘Related Body Corporate’ as set out in the schedule to this supplemental
deed are to be inserted into clause 1.1 of the Censtitution.

2 Trust not confirmed

(@) Nothing expressly or impliedly contained in this supplemental deed (including
“the recitals) s effective to confirm, declare or otherwise acknowledge the trust
declared under the original constitution, or to impress any new or additional
trusts upon property held on trust as at the date of this supplemental deed.

{(b) Nothing in this supplemental deed should be interpreted as creating any new
or further trust and at all times, the Scheme remains a simple trust. {

8790731v3 | Deed poll
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3 Manager and Members bound
The Manager and the Members are bound by the terms of the Constitution as amended
by this supplemental deed.

4 Governing law
This supplemental deed poll will be construed in accordance with the laws of
Queensland.

5 Definitions and interpretation

51 Definitions
Terms defined in the Constitution have the same meanings when used in this
document unless the context requires otherwise.

5.2  Interpretation
This document must be interpreted in accordance with the Constitution,

8790731v3 | Deed poll
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Schedule

Constitution

1

a

2

fo‘ﬂ’"\

8790731v3

Subclause 7.3(e)

@M

(i)

(V)

Clause 1.1

f the investment Is in A Class Units and is made in Australizan dollars,
the Member will be deemed to have elected to renew their investment
in the Scheme for a 3 month Investment Term in Australian dollars;

if the investment is in B Class Units and is made in Australian dollars
the Member will be deemed to have elected to renew their investment
in the Scheme for a 12 month Investment Term (unless the initial
Investment Term is shorter or longer than 12 months in which case
the Member will be deemed to have elected to renew their investment
in the Scheme for the initial investment term) in Australian dollars;

if the investment is in B Class Units and is made In a Foreign Currency
the Member will be deemed to have elected to renew their investment

in the Scheme for a 12 month Investment Term (unless the initial
Investment Term is shorter or longer than 12 months in which case the
Member will be deemed to have elected to renew their investment in
the Scheme for the initial investment term) and applied to hedge their
reinvestment in the originally nominated currency.

“Related Corporation” means a body corporate that would be a related party of the
Manager for the purposes of sections 208 and 601LC of the Law, if the Manager was
the responsible entity of a registered managed investment scheme.

!

Deed poll
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Execution

EXECUTED as a deed poli

Executed by
LM Investment Management Limited ACN 077 208

461 as trustee for LM Managed Performance Fund
by:

A Director

ZGHeRD VAN DER HOVEAS

A Full name of director

8790731V3 ] Deed poll

A

A

I

Director/Secretary

FRANCENE MmuLneE.

Full name of director/secretary
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Supplemental Deed Poll

LM Investrment Management Limited

Amending the Constitution for LM Maneged Performance Fund
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Supplemental Deed Poll
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Supplemental Deed Poll

Date ’ 23 October 2012

Party
LM Investment Management Limited (ACN 077 208 461) incorporated in :
Queensland of Level 4, 3 Beach Road, Surfers Paradise, Quesnsland (the
HManager).
Recitals
A The Manager is the tustee of the trust known as the LM Managed Performance
Fund (the Trust).
B Clause 24 of the Constitution provides that the Constltution may be modified if the

Manager reasonably considers the change will not adversely affect Members' rights
or is deemed necessary to conduct the affairs of the Trust,

o; The Manager amends the Constitution {o the extent set out in this Supplementat
Deed Poll and reasonably considers such amendments will not adversely affect the

Members' righis.

It is declared as follows.

1. Definitions and Interprefation

1.1 Definitions
In this Supplemental Deed Poll including the Recitals, the following definitions apply unless
the confext otherwise requires. :
Counstitution means the constitution constituting the trust, as amended from time to fime.

Effective Time means the date of this Supplemental Deed Poil.
Member means a person registered as a holder of units in the Trust (including persons
registered jointy).

1.2 Interprefation

Terms used but not defined In this Supplemental Deed Poll have the same
meanings given o them in the Constitution.

(a}

(b} Clauses 1.1 and 1.2 of the Constitution apply to this Supplemental Deed Poll as if
set out in this Supplemental Deed Poll,

1.3 Benefit of this Supplemental Deed Poll

This Supplemental Deed Poll is made by the Manager with the infent that the beneiit of this
Supplemental Deed Poll shall enure fo the benefft of Members jointly end severally,

axhb AD122831546v1 405663538  5.10.2012 Page 1
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Supplemental Deed Poll

2. Amendment of Constitution

The Manager amends the Constilution so thai, on and from the Effective Time, the
Constitution is amended as set out in the schedule.

3. No Reseftlemgnt

The Manager confirms that it is not by this Supplemental Deed Poll intending to:
(e} resettle or redeclare the Trust declared under the Constitution; or

(b} cause the fransfer, vesting or accruing of any property comprising the assefs of the
Trust in any person.

4, Governing Law and Jurisdiction

This Supplemental Deed Poll is governed by the laws of Queenslznd. In relation {o It and
related non-contractual matters each parly irrevocably submits to the non-exclusive
jurisdiction of courts with jurisdiction thers, and waives any right fo object to the venue on

any ground.

axhb AGI22831546v1 405663536  5.10.2012 Pags 2
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Supplemental Deed Poll

Exgcuted and delivered as a Deed in Queensland

Executed as a deed in accordance with

section 127 of the Corpoerations Act 2001 by

LV Investment Management Limited;
4/

}//{//0 -
Director §$gn(éﬁ/re Direc{or/Ses;eéanﬁQM
torzre Cuprecss Desieé

Afg HARD yawn 02 Hoven)
Print Name

Print Name

axhb AQ122831846vT 406653535  5.10.2012 Page 3
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Schedule

1,

Insert the following definitions immedlately after the definition of "B Cless Unit" in clause

1.1
“C Class Unit” means a Unilin the Scheme that the Manager determines is a C Class Unit

{and includes &ll sub-classes of such C Class Units);

“D Class Unit’ means a Unit in the Scheme that the Manager delemmines [s a D Class Unit
(and includes all sub-classes of such D Class Units);

“E Class Unit" means a Unit in the Scheme that the Manager determines is an E Class
Unit (and Includes all sub-classes of such E Class Units);

“F Class Unit" means a Unit in the Scheme that the Manager determines is an F Class
Unit (and includes all sub-classes of such F Class Units).

Delete the words “otherwise Includes A Class Units and B Class Units" In the definion of
“Unit® in clause 1.1 and replace vith the following “otherwise includes A, B, C, D, Eand F

Class Units;"

In clause 3.2:

(a) delete the words "each sub Ciass of A Class Units and sub Class of B Class Units”
and replace with “each sub Class of A, B, C, D, E and F Ctass Unils";

)] delete the word "difference” and replace with “dlfferent’;

(c) delete the words "Without limitation B Class Unils" and replace with "Without
limitation B, D and F Class Units"; and

(d) delete the words "Issue Price for the B Class Units" and replace with "lssue Price
for the B, D or F Class Uniis (as the case may be)*.

Delete clause 6.4 and insert in its place the following hew clauses 6.4-6.8;

"6.4  The issue price of each sub Class of C Class Units shall be the amount of "F'in

the following formufa calculated as at the closs of business on the Business Day
prior o issue:
A/BxDI+E=F
B
Where:
A= NetFund Value
B = Total number of all Unils on issue

D = total nimber of Units on issue in the sub-class of C Class Unit in respect of
which the issue price is being calculated ("Relevant Sub Class®)

E = Distributions accrued but not paid to Members holding the Units in the
Relevant Sub Class since the Valuation Date,

axhb AG122831546v1 405663536  £.10.2072
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6.5

8.8

The issue price of each sub Class of D Class Units shall be the amount of "F" in
the following formula calculated as at the closs of business on the Business Day

prior to issue:

(A/IBxDY+E=F
D
Where:
A = Net Fund Value
B = Total number of all Units on issus
D = total number of Units on issue in the sub-class of D Class Unit in respect of
which the issue prica is being calculated ("Relevant Sub Class™)
E= bistn’buiions accrued butnot pald to Members holding the Units in the
Relevant Sub Class since the Valuation Date.

The issue price of each sub Class of E Class Units shall be the amount of "F" in the
following formula caleulated as at the close of business on the Business Day prior

to issue:

A/BXDY+E=F

D
Where;
A= Net Fund Value
8 = Total number of all Units on issue

D = total number of Units on issue in the sub-class of E Class Unit in respect of
which the issue price is being calculated ("Relevant Sub Class")

E = Distributions accrued but not pald to Members holding the Unlts in the
Relevant Sub Class since the Valuation Date,

The issue price of each sub Class of F Class Unils shall be the amountof “F* in the
following formula calculated as at the close of business on the Business Day prior

to Issue:
(A/BxDY+E=F
- .
Where:
A = NetFund Value
B = Total number of all Units on issue

D = total number of Units on fssue in the sub-class of F Class Unit in respect of
which the issug price is being calculated ("Relevant Sub Class")

E = Distributions accrued buf not paid to Members holding the Units in the
Relevani Sub Class since the Valuation Date,

ashb A0122831546v1 405663536 5.10.2012
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6.8 The purpose of the above calculations is to reflect differential Unit Issue Prices. An

A Class Unit Issue Price is not intended to reflect accrued but unpaid distributions.
A B, C, D, Eand F Class Unit Issue Frice Is infended to reflect accrued but unpaid
distributions for the relevant sub-class of B, C, D, E and F Class Unit holders."

In clause 7.3(e)(ili) delete the words "B Class Units" and replace with "B, C, D, E or F Class

Units™,

6. In clause 7.3(e)(iv) delete the words 'B Class Units” and replace with "B, C, D, E or F Class

Units".
7. In ciause 7.8;
(2} delete the words "A Class Unit or each B Class Unit (including each 8 Unit sub
Clzss)" and replace with "A, B, C, D, E and F Class Unit {including each sub-
Class)"; and
(b) insert the words "for that Class of Unit” immediately after the words "Issue Price"” at
the end of clause 7.8,

8. Delete clause 11.1(b) and repiace with the following:

“tb)  For B, Dand F Class Unit holders the Distribution Period is one calendar
month commencing on the 1st day of each calendar month, or as
otherwise determined by the Manager in its absolute discretion, For C and
E Class Unit holders the Distribution Period is each quarter (ending on 31
March, 30 June, 30 September and 31 December each yeer), or as
otherwise determined by the Manager in its absoluie discretion.”

Q. in clause 11.3(c) delete the words "For each Distrbufion Period” and replace with "Sublect
to the rights, restrictions and obligations attaching to any particuler Unit or Class, for each
Distribution Period”.

In clause 17,11 insert immediately at the end of that clause “This includes waiver of such

10.
remunaration In favour of certain Members only, or in @ manner that benefits certain

Members only."”

axhb AOT22831546v1 405663536  5.10.2012 Page &
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SUPREME C %BgEME COURT OF QURENSLAND

OF QUEENSLAN
17 #PR 03 REGISTRY: Brisbane
NUMBER: 2869/(3
FILED

IN THE MATTERISRNE INVESTMENT MANASTAMENT LIMITED
(ADMINISTRATORS APPOINTED) ABN 63077 208 461 AND LI ADMINISTRATION
PTY 27D (ADMINISTRATORS APPOTNTEDY ACH 055 691 426

Applicants JOEN RICHARD PARE AND GINETTEMULLER I
THEIR CATACITY AS JOLVY AND SEVERAL
ADMINISTRATORS OF LM INVESTMENT
MAMNAGEMERT LIMITED (ADMNOIIRTRATORS
APPOINTED) AND LM ACMINISTRATION PTY LTD
{(ADMINISTRATOXS APPOINTIN)

Respondents TEE MEMBERS OF THE MANAGED

IERPORMANCE FUND
ORDER
Judge; de Jersey CT
Data: 12 April 2013
Inifiating document: Originating Application filed 26 March 2013

The Court orders that:
LM Investment Mansgement Limited (Administrators Appointed) is removed as trustes of
the trust nemed The LM Managed Porformarnes Fund,

Kords Mentha Pty Ltd (ACN 100 169 391) aud Calibfc Capital Pty Ltd (ABN 66 108 318
983y aze appointed as joint and several frustess of the trust rizmed The LM Manased

w2

Performence Fund,

Orders 1 and 2 sie made without prejudice to any len or charge, or any right of

relmbursement or eny right of indemnity that ;

?q ‘id QI
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(b) The Applicanis in their capecity as joint and several administrators of LM Investment
Menagemeni Limited,
may have ggaiast the assets of the frush.
4, Thoe costs of both the applicants and the respondents shall be assessed on the indemnify
basis and paid out of the assets of the trust,
/”7"*\\
- (it
H : [
REGIS
f
9
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ASIC & Business Names
ORGANISATIONAL SEARCH ON CALIBRE CAPITAL LIMITED

Historical Extract

This information was extracted from ASIC database on 24 January 2018 at 09:36AM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission

which you may identify.

108 318 985 CALIBRE CAPITAL LIMITED. DOCUMENT NO.
108 318 985
ABN 66 108 318 985
Registered in NSW
Date Registered 11-Mar-2004
Review Date 11-Mar-2018
Current Organisation Details
Name CALIBRE CAPITAL LIMITED 7ES765260
Name Start 11-Apr-2008
Status EXTERNALLY ADMINISTERED
For information about this status refer to the documents listed under the heading
"External Administration and/or Appointment of Controller”, below.
Type AUSTRALIAN PUBLIC COMPANY
Class LIMITED BY SHARES
Subclass UNLISTED PUBLIC COMPANY
Disclosing Entity NO
Ceased/Former Organisation Details
Details Start 11-Apr-2008 024617275
Details End 19-Dec-2017
Name CALIBRE CAPITAL LIMITED
Name Start 11-Apr-2008
Status REGISTERED
Type AUSTRALIAN PUBLIC COMPANY
Class LIMITED BY SHARES
Subclass UNLISTED PUBLIC COMPANY
Disclosing Entity NO
Details Start 14-Jan-2005 021014118
Details End 10-Apr-2008
Name CALIBRE CAPITAL PTY LTD
Name Start 14-Jan-2005
Status REGISTERED
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Type

Class

Subclass
Disclosing Entity

Details Start
Details End
Name

Name Start
Status

Type

Class

Subclass
Disclosing Entity

Details Start
Details End
Name

Name Start
Status

Type

Class

Subclass
Disclosing Entity

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

NO

29-Nov-2004

13-Jan-2005

CALIBRECAPITAL PTY LTD

29-Nov-2004

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

NO

11-Mar-2004

28-Nov-2004

MOMENTUM PROPERTY PTY LTD
11-Mar-2004

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

NO

Current Registered Office

Address
Start Date

LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000
21-Aug-2017

Ceased/Former Registered Office

Address

Start Date
End Date

Address

Start Date
End Date

Address

Start Date
End Date

KORDAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOQURNE, VIC, 3000
22-Mar-2016

20-Aug-2017

LEVEL 5 CHIFLEY TOWER, 2 CHIFLEY SQUARE, SYDNEY,

NSW, 2000
03-Dec-2004

21-Mar-2016

BLACKWOOD CLARKE, LEVEL 5, 282 VICTORIA AVENUE,
CHATSWOOD, NSW, 2067
11-Mar-2004

02-Dec-2004

Current Principal Place of Business

Address
Start Date

LEVEL 31, 525 COLLINS STREET, MELBOURNE, VIC, 3000
14-Aug-2017

020108190

0E9666233

7E9348555

9EQ004516

1E0471047

0E9666233

7E9348555
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Ceased/Former Principal Place of Business

Address LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000 9E0004516
Start Date 02-Mar-2016
End Date 13-Aug-2017
Address LEVEL 5 CHIFLEY TOWER, 2 CHIFLEY SQUARE, SYDNEY, 1E0471047
NSW, 2000
Start Date 19-Nov-2004
End Date 01-Mar-2016
Address LEVEL 9, 3 SPRING STREET, SYDNEY, NSW, 2000 0ES666233
Start Date 11-Mar-2004
End Date 18-Nov-2004
Current Director
’Ofﬁcer Name DAVID JOHN WINTERBOTTOM 1E0471048
ABN Not available
Birth Details 24-Jul-1964 LILYDALE VIC
Address 21 WEETALIBAH ROAD, NORTHBRIDGE, NSW, 2063
Appointment Date 19-Nov-2004
Officer Name BERRICK MARSHALL WILSON 1F0253645
ABN Not available
Birth Details 13-Dec-1969 JOHANNESBURG SOUTH AFRICA
Address 16 ORCHARD STREET, BRIGHTON, VIC, 3186
Appointment Date 19-Nov-2004
Officer Name MARK ANTHONY KORDA 1E0471048
ABN Not available
Birth Details 25-Mar-1957 MELLBOURNE VIC
Address (MARK KORDA) LEVEL 31, 525S COLLINS STREET,
MELBQURNE, VIC, 3000
Appointment Date 19-Nov-2004
Ceased/Former Director
Officer Name ALEXANDER JAMES CALDER 0E9666233
ABN Not available
Birth Details 25-Apr-1959 STELLENBOSCH SOUTH AFRICA
Address 38 RONALD AVENUE, GREENWICH, NSW, 2065
Appointment Date 11-Mar-2004
Cease Date 04-Mar-2016
Officer Name RICHARD MATTHEW DUNHAM STACEY 7E7538868
ABN Not available
Birth Details 27-Jun-1961 REDHILL UNITED KINGDOM
Address UNIT 2, 25 CLIFF STREET, MANLY, NSW, 2095
Appointment Date 11-Mar-2004
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Cease Date

Current Secretary

04-Mar-2016

Officer Name MARK ANTHONY KORDA 9E0004516
ABN Not available
Birth Details 25-Mar-1957 MELBOURNE VIC
Address (MARK KORDA)' LEVEL 31, 5258 COLLINS STREET,

MELBOURNE, VIC, 3000
Appointment Date 04-Mar-2016
Ceased/Former Secretary
Officer Name ALEXANDER JAMES CALDER 029393233
ABN Not available
Birth Details 25-Apr-1959 STELLENBOSCH SOUTH AFRICA
Address 38 RONALD AVENUE, GREENWICH, NSW, 2065
Appointment Date 03-Jul-2015
Cease Date 04-Mar-2016
Officer Name JOHN THYNE ADAMSOCN 1F0317419
ABN Not available
Birth Details 02-Feb-1978 YASS NSW
Address 179 EDGECLIFF ROAD, WOOLLAHRA, NSW, 2025
Appointment Date 10-Mar-2011
Cease Date 03-Jul-2015
Officer Name ANDREW WARWICK STEWART 1F0005238
ABN Not available
Birth Details 31-Jan-1977 HONG KONG
Address UNIT 15, 292-298 BURNS BAY ROAD, LANE COVE, NSW, 2066
Appointment Date 21-Nov-2007
Cease Date 10-Mar-2011
Current Appointed Auditor
Officer Name BERNARD ELWYN CROFT 025950908
ABN Not available (FR 2009)
Address LEVEL 10, 50 BERRY STREET, NORTH SYDNEY, NSW, 2060
Appointment Date 03-Mar-2008
Current Appointed Liquidator (Members Voluntary Winding Up)
Officer Name LEANNE KYLIE CHESSER 7EQ765270
ABN Not available
Address KORDAMENTHA, LEVEL 31, 5258 COLLINS STREET,

MELBQURNE, VIC, 3000
Appointment Date 20-Dec-2017
Current Issued Capital

Page 4 of 9

142



9E0004605

Type Current
Class ORD

ORDINARY
Number of Shares/Interests issued 1200
Total amount paid/taken to be paid $1200.00
Total amount due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily

mean, that they have ceased to be a member of the company.

Documents Relating to External Administration and/or Appointment
This extract may not list all documents relating to this status. State and territory records should be searched:

Received Form Type Processed No. Pages Effective

20-Dec-2017 505 20-Dec-2017 2 20-Dec-2017 7E9765270
505H NOTICE BY EXTERNAL ADMINISTRATOR/CONTROLLER-APPOINT/CEASE

APPOINTMENT OF LIQUIDATOR BY THE MEMBERS

20-Dec-2017 205 20-Dec-2017 2 20-Dec-2017 7E9765260
205L NOTIFICATION OF RESOLUTION WINDING UP THE COMPANY

18-Dec-2017 520 18-Dec-2017 3 18-Dec-2017 7E9753981
520 DECLARATION OF SOLVENCY

Document Details
Received Form Type Processed No. Pages Effective

14-Aug-2017 484 14-Aug-2017 2 14-Aug-2017 7E9348555
484 Change to Company Details
4848 Change of Registered Address

484C Change of Principal Place of Business (Address)

12-Dec-2016 FS66° 12-Dec-2016 1 12-Dec-2016 027073380
FS66 Order Revoking Afs Licence
28-0Oct-2016 388 28-Nov-2016 36 30-Jun-2016 029801382
388A Financial Report Financial Report - Public Company Or (FR 2016)
Disclosing Entity
16-Mar-2016 484 16-Mar-2016 2 16-Mar-2016 9E0004605

484 Change to Company Details
4840 Changes fo Share Structure
484J Notification of Share Cancellation - Company Buy-Back

15-Mar-2016 484 15-Mar-2016 3 15-Mar-2016 9E0004516
484 Change to Company Details
4848 Change of Registered Address
484C Change of Principal Place of Business (Address)
484E Appointment or Cessation of a Company Officeholder
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26-Feb-2016 280 09-Mar-2016 5 26-Feb-2016 029505460
280 Notice of Meeting And Documents Re Buy-Back
08-Dec-2015 484 08-Dec-2015 2 08-Dec-2015 7E7538868
484A1  Change to Company Details Change Officeholder Name Or
Address
24-Sep-2015 484 29-Sep-2015 3 29-Sep-2015 029393233
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
24-Sep-2015 388 29-Sep-2015 38 30-Jun-2015 029393232
388A Financial Report Financial Report - Public Company Or (FR 2015)
Disclosing Entity
18-Mar-2015 484 19-Mar-2015 2 19-Mar-2015 029217088
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
24-Dec-2014 484 24-Dec-2014 3 24-Dec-2014 1F0420799
484A1  Change to Company Details Change Officeholder Name Or
Address
03-Oct-2014 484 03-Oct-2014 3 03-Oct-2014 1F0536856
484A1  Change to Company Details Change Officeholder Name Or
Address
30-Sep-2014 388 13-Oct-2014 39 30-Jun-2014 027259892
388A Financial Report Financial Report - Public Company Or (FR 2014)
Disclosing Entity
13-Jan-2014 388 16-Jan-2014 38 30-Jun-2013 028788544
388A Financial Report Financial Report - Public Company Or (FR 2013)
Disclosing Entity
11-Sep-2012 388 15-Oct-2012 39 30-Jun-2012 028213847
388A Financial Report Financial Report - Public Company Or (FR 2012)
Disclosing Entity
01-Feb-2012 484 01-Feb-2012 2 01-Feh-2012 7E4250234
484A1  Change to Company Details Change Officeholder Name Or
Address
29-Sep-2011 388 18-Oct-2011 39 30-Jun-2011 027667378
388A Financial Report Financial Report - Public Company Or (FR2011)
Disclosing Entity
25-Mar-2011 484 28-Mar-2011 3 28-Mar-2011 1F0317419
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
19-Jan-2011 FS02 19-Jan-2011 24 19-Jan-2011 010308858
FS02 Copy of Afs Licence
28-Sep-2010 388 05-Oct-2010 38 30-Jun-2010 026122698
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388A Financial Report Financial Report - Public Company Or (FR 2010)
Disclosing Entity

23-Jul-2010 484 23-Jul-2010 3 23-Jul-2010 1F0337192
484A1  Change to Company Details Change Officeholder Name Or
Address
30-Sep-2009 388 27-Oct-2009 36 30-Jun-2009 025950808
388 Financial Report (FR 2009)

388E Company - Appoint Change Name/address of Auditor
388A Financial Report - Public Company or Disclosing Entity

06-Aug-2009 484 06-Aug-2009 3 06-Aug-2009 1F0253645
484A1  Change to Company Details Change Officeholder Name Or
Address
23-Mar-2009 484 06-Apr-2009 3 06-Apr-2009 1F0005238
484A1  Change to Company Details Change Officeholder Name Or
Address
12-Feb-2009 484 12-Feb-2009 3 12-Feb-2008 1F0033154

484A1  Change to Company Details Change Officeholder Name Or
484A1 CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR

ADDRESS

02-Oct-2008 FS02 02-Oct-2008 24 02-Oct-2008 0L0501828
FS02 COPY OF AFS LICENCE

16-Apr-2008 FS02 16-Apr-2008 16 16-Apr-2008 0L0305529
FS02 COPY OF AFS LICENCE

03-Mar-2008 218 04-Mar-2008 39 03-Mar-2008 024617277
218 CONSTITUTION OF COMPANY

03-Mar-2008 206 04-Mar-2008 2 03-Mar-2008 024617276
206C APPLICATION FOR CHANGE OF COMPANY STATUS CONVERSION OF

COMPANY FROM PTY TO PUBLIC

03-Mar-2008 205 04-Mar-2008 1 22-Feb-2008 024617275
205 NOTIFICATION OF RESOLUTION

205C CONVERTING TO A PUBLIC COMPANY
2064 ALTERING THE CONSTITUTION

30-Nov-2007 484 07-Dec-2007 3 30-Nov-2007 1F0137590
484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A

COMPANY OFFICEHOLDER

26-Aug-2005 484 26-Aug-2005 3 26-Aug-2005 1F0004067
484A1  CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS
15-Jun-2005 484 17-Jun-2005 10 17-Jun-2005 019527991
484N CHANGE TO COMPANY DETAILS CHANGES TO (MEMBERS) SHARE
HOLDINGS
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01-Apr-2005 484 01-Apr-2005 3 01-Apr-2005
484A1 CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR

021332113

ADDRESS
01-Feb-2005 FS02 01-Feb-2005 16 01-Feb-2005 0L0201296
FS02 COPY OF AFS LICENCE
22-Dec-2004 205 14-Jan-2005 1 14-Dec-2004 021014118
205A NOTIFICATION OF RESOLUTION CHANGING COMPANY NAME
01-Dec-2004 902 02-Dec-2004 2 19-Nov-2004 1E0483839
902 SUPPLEMENTARY DOCUMENT
Alters 1E0 471 049
29-Nov-2004 205 29-Nov-2004 1 25-Nov-2004 020108180
205A NOTIFICATION OF RESOLUTION CHANGING COMPANY NAME
26-Nov-2004 484 26-Nov-2004 2 19-Nov-2004 1E0471047
484 CHANGE TO COMPANY DETAILS
4848 CHANGE OF REGISTERED ADDRESS
484C CHANGE OF PRINCIPAL PLACE OF BUSINESS (ADDRESS)
26—Nov~2004} 484 26-Nov-2004 2 18-Nov-2004 1E0471048
484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER
26-Nov-2004 484 OZ;DeC-2004 2 19-Nov-2004 1E0471049
484 CHANGE TO COMPANY DETAILS
484G NOTIFICATION OF SHARE ISSUE
4840 CHANGES TO SHARE STRUCTURE
484N CHANGES TO (MEMBERS) SHARE HOLDINGS
Altered by 1E0 483 839
06-Jul-2004 FS02 06-Jul-2004 15 06-Jul-2004 0L0500807
FS02 COPY OF AFS LICENCE
02-Jul-2004 484 06-Jul-2004 3 22-Jun-2004 5E1233691
484N CHANGE TO COMPANY DETAILS CHANGES TO (MEMBERS) SHARE
HOLDINGS
11-Mar-2004 201 11-Mar-2004 3 11-Mar-2004 0E9666233
201C APPLICATION FOR REGISTRATION AS A PROPRIETARY COMPANY
Financial Reports
Balance Report AGM ~Extended AGM AGM Held Qutstanding
Date Due Date Due Date Due Date Date
30-Jun-2009 31-Oct-2009 Unknown Unknown Unknown N 025850208
30-Jun-2010 31-Oct-2010 Unknown Unknown Unknown N 026122698
30-Jun-2011  31-0Oct-2011  Unknown Unknown Unknown N 027667378
30-Jun-2012 31-Oct-2012 Unknown Unknown Unknown N 028213847
30-Jun-2013 31-Oct-2013  Unknown Unknown Unknown N 028788544
30-Jun-2014 31-Oct-2014  Unknown Unknown Unknown N- 027259892
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30-Jun-2015 31-Oct-2015 Unknown Unknown Unknown N 029383232

30-Jun-2016 31-0Oct-2016 Unknown Unknown Unknown N 029801382

Section 146A of the Corporations Act 20071 states 'A contact address is the address to which
communications and notices are sent from ASIC to the company.’

Address PO BOX 5413, SOUTH TURRAMURRA, NSW, 2074
Start Date 21-Jun-2004
End Date 17-Mar-2005

*** End of Extract ***
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"JV-10" |

ASIC & Business Names
ORGANISATIONAL SEARCH ON LM ADMINISTRATION PTY LTD

Historical Extract

This information was extracted from ASIC database on 24 January 2018 at 09:37AM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission

which you may identify.

055 691 426 LM ADMINISTRATION PTY LTD
' 055 691 426

ABN Not available

Registered in QLD

Date Registered 03-Apr-1992

Review Date 03-Apr-2018

Current Organisation Details

Name LM ADMINISTRATION PTY LTD 7E5097311
Name Start 01-Nov-1999 'V
Status EXTERNALLY ADMINISTERED

For information about this status refer to the documents listed under the heading

"External Administration and/or Appointment of Controller®, below.
Type AUSTRALIAN PROPRIETARY COMPANY
Class LIMITED BY SHARES
Subclass PROPRIETARY COMPANY
Disclosing Entity NO
Ceased/Former Organisation Details
Details Start 01-Nov-1999 014228127
Details End 18-Mar-2013
Name LM ADMINISTRATION PTY LTD
Name Start 01-Nov-1999
Status REGISTERED
Type AUSTRALIAN PROPRIETARY COMPANY
Class LIMITED BY SHARES
Subclass PROPRIETARY COMPANY
Disclosing Entity NO
Details Start 23-Jun-1995 009157495
Details End 31-Oct-1999
Name LAW MORTGAGE MANAGEMENT PTY LTD
Name Start 23-Jun-1995
Status REGISTERED
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Type
Class
Subclass

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES
PROPRIETARY COMPANY

Disclosing Entity NO

Details Start 03-Apr-1992 002403443

Details End 22-Jun-1995

Name C.M.M. AUSTRALIA PTY. LTD.

Name Start 03-Apr-1992

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY

Class LIMITED BY SHARES

Subclass EXEMPT PROPRIETARY COMPANY

Disclosing Entity NO

Current Registered Office

Address DAVID CLOUT & ASSOCIATES, 105A BOWEN STREET, 7E6642691
SPRING HILL, QLD, 4000

Start Date 19-dan-2015

Ceased/Former Registered Office

Address FTI CONSULTING, 'CORPORATE CENTRE ONE'LEVEL 9, 2 7E5105027
CORPORATE COURT, BUNDALL, QLD, 4217

Start Date 29-Mar-2013

End Date 18-Jan-2015

Address LEVEL 4 RSL CENTRE, 9 BEACH ROAD, SURFERS PARADISE, 010248517
QLD, 4217

Start Date 07-Feb-1997 (AR 1996)

End Date 28-Mar-2013

Address 3 ALISON STREET, SURFERS PARADISE, QLD, 4217 05569142F

Start Date 07-Feb-1996 (AR 1995)

End Date 06-Feb-1997

Address BUTLER MCMURTRIE, LEVEL 5 RSL BUILDING, 9 BEACH 007626662
ROAD, SURFERS PARADISE, QLD, 4217

Start Date 14-Jun-1994

End Date 06-Feb-1996

Address C/- BUTLER MCMURTIE, 18T LEVEL, 94 BUNDALL ROAD, 007626539
BUNDALL, QLD, 4217

Start Date 26-May-1994 (AR 1993)

End Date 13-Jun-1994

Address C/- KPMG PEAT MARWICK, 12TH LEVEL TOWER ONE, 2 002405213
CORPORATE COURT, BUNDALL, QLD, 4217

Start Date 17-Apr-1992

End Date 25-May-1994

Address 43 REED STREET, ASHMORE, QLD, 4214 002403443
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Start Date
End Date

03-Apr-1892
16-Apr-1992

Current Principal Place of Business

Address
Start Date

105A BOWEN STREET, SPRING HILL, QLD, 4000 7E6642691
23-Dec-2014

Ceased/Former Principal Place of Business

Address

Start Date
End Date

Address

Start Date
End Date

Address
Start Date
End Date

Ceased/Former Director

Officer Name

LEVEL 4 RSL CENTRE, 9 BEACH ROAD, SURFERS PARADISE, 010248517

QLD, 4217

31-Jan-1997 (AR 1996)
22-Dec-2014

SUITE 18 PARKRISE, 3 ALISON STREET, SURFERS 007626539
PARADISE, QLD, 4217

30-Jun-1993 : (AR 1893)
30-Jan-1997

43 REED STREET, ASHMORE, QLD, 4214 002403443
03-Apr-1992

29-Jun-1993

PETER CHARLES DRAKE 1E2918595

ABN Not available
Birth Details 23-Aug-1855 WHANGARA NEW ZEALAND
Address 13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218
Appointment Date 03-Apr-1992
Cease Date 09-Jan-2015
Officer Name MICHAEL PATRICK DWYER 05569142F
ABN Not available (AR 1995)
Birth Details 01-May-1955 WARWICK QLD
Address 1A YACHT STREET, SOUTHPORT, QLD, 4215
Appointment Date 28-Jun-1995
Cease Date 20-Feb-2002
Officer Name BIRGIT ZAMMIT 005256309
ABN Not available
Birth Details 11-Nov-1958 ADELAIDE SA
Address LEVEL 5 PARKRISE, 3 ALISON STREET, SURFERS PARADISE,

QLD, 4217
Appointment Date 31-Mar-1993
Cease Date 28-Jun-1995
Officer Name CHRISTOPHER THOMAS JONES 002405214
ABN Not available ‘
Birth Details 20-Nov-1962 LISMORE NSW
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-t

Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

UNIT 3, 16 LATHER STREET, SOUTHPORT, QLD, 4215
03-Apr-1992
31-Mar-1993

MICHAEL PATRICK DWYER 002405214
Not available

01-May-1955 WARWICK QLD

TAYACHT STREET, SOUTHPORT, QLD, 4215

03-Apr-1992

31-Mar-1993

BARRY REUBEN CANNELL 002405075
Not available

06-Jan-1940 ESSEX UNITED KINGDOM

43 REED STREET, ASHMORE, QLD, 4214

03-Apr-1992

03-Apr-1992

CHRISTINE MARY CANNELL 002405075
Not available

27-Nov-1941 MELTON UNITED KINGDOM

43 REED STREET, ASHMORE, QLD, 4214

03-Apr-1992

03-Apr-1992

Ceased/Former Secretary

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

PETER CHARLES DRAKE 1E2918595
Not available

23-Aug-1955 WHANGARA NEW ZEALAND

13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218

03-Apr-1992

09-Jan-2015

CHRISTINE MARY CANNELL 002405075
Not available

27-Nov-1941 MELTON UNITED KINGDOM

43 REED STREET, ASHMORE, QLD, 4214

03-Apr-1992

03-Apr-1992

Current Appointed Liquidator (Creditors Voluntary Winding up)

Officer Name
ABN
Address

Appointment Date

DAVID LEWIS CLOUT 7E5398403

Not available
DAVID CLOUT & ASSOCIATES, 'DAVID CLOUT &
ASSOCIATES', 105A BOWEN STREET, SPRING HILL, QLD,

4000
26-Jul-2013
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Officer Name DAVID LEWIS CLOUT 7E5398580

ABN Not available

Address DAVID CLOUT & ASSOCIATES, 'DAVID CLOUT &
ASSOCIATES', 105A BOWEN STREET, SPRING HILL, QLD,
4000

Appointment Date 26-Jul-2013

Ceased/Former Appointed Liquidator (Creditors Voluntary Winding up)

Officer Name LORRAINE DEBORAH SMITH 7E5328403
ABN Not available
Address DAVID CLOUT & ASSOCIATES, 105A BOWEN STREET,
SPRING HILL, QLD, 4000
Appointment Date 26-Jul-2013
Cease Date 13-Feb-2014
Officer Name LORRAINE DEBORAH SMITH 7E5398580
ABN Not available
Address DAVID CLOUT & ASSOCIATES, 105A BOWEN STREET,
SPRING HILL, QLD, 4000
Appointment Date 26-Jul-2013
Cease Date 13-Feb-2014

Ceased/Former Controller

Officer Name KORDAMENTHA PTY LTD 028643212
ACN 100 169 391

ABN Not available

Address 12 CREEK STREET, BRISBANE, QLD, 4000

Appointment Date 24-Jul-2013

Cease Date OS-Jun~201'5

Ceased/Former Administrator of a Company Under Administration

Officer Name JOHN RICHARD PARK : 7E5097311
ABN Not available
Address FTI CONSULTING, 'CORPORATE CENTRE ONE' LEVEL g, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Date 19-Mar-2013
Cease Date 26-Jul-2013
Officer Name GINETTE DAWN MULLER 7E5097311
ABN Not available
Address FTI CONSULTING, 'CORPORATE CENTRE ONE'LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Date 19-Mar-2013
Cease Date 26-Jul-2013

Current Issued Capital

Type Current 007626539
Class ORD (AR 1993)
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ORDINARY

Number of Shares/Interests issued 3
Total amount paid/taken to be paid $3.00
Total amount due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily

mean, that they have ceased to be a member of the company.

Current Members

Class ORD 1E2918595
No. Held 1
Beneficially Owned YES Fully paid YES
Name DRAKE, PETER CHARLES
ABN Not available
Address 13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218
Joint Holding NO
Class ORD 1E2918595
No. Held 2
Beneficially Owned YES Fully paid YES
Name DRAKE, PETER CHARLES
ABN Not available
Address 13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218
Joint Holding NO
Ceased/Former Members
Class ORD 05569142F
No. Held 1 (AR 1995)
Beneficially Owned YES Fully paid YES
Name DWYER, MICHAEL PATRICK
ABN Not available
Address 1A YACHT STREET, SOUTHPORT, QLD, 4215
Joint Holding NO
Class ORD 007626539
No. Held 1 (AR 1993)
Beneficially Owned NO Fully paid YES
Name ZAMMIT, BIRGIT
ABN Not available
Address LEVEL 5 PARKRISE, 3 ALISON STREET, SURFERS PARADISE,

QLD, 4217
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Joint Holding NO

Documents Relating to External Administration and/or Appointment
This extract may not list all documents relating to this status. State and territory records should be searched.

Received Form Type Processed No. Pages Effective
12-Oct-2017 1500 12-Oct-2017 7 25-Jut-2017 7E9534420
1500 ANNUAL REPORT TO CREDITORS
07-Aug-2017 524 07-Aug-2017 13 25-Jul-2017 7E9327586
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
02-Feb-2017 524 02-Feb-2017 13 ' 25-Jan-2017 7E8736007
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
24-Aug-2016 1500 24-Aug-2016 7 25-Jul-2016 7E8278737
1500 ANNUAL REPORT TO CREDITORS
09-Aug-2016 524 09-Aug-2016 13 25-Jul-2016 7E8231472
5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
18-Feb-2016 524 18-Feb-2016 12 25-Jan-2016 7E7709546
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
16-Sep-2015 1500 16-Sep-2015 9 25-Jul-2015 7E7306050
1500 ANNUAL REPORT TO CREDITORS
30-Jul-2015 524 30-Jul-2015 11 25-Jul-2015 TE7T175776
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'

VOLUNTARY WINDING UP

03-Jul-2015 524 06-Aug-2015 9 05-Jun-2015 029315718
524T PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF FINAL

ACCOUNTS OF CONTROLLER (OTHER THAN RECEIVER OR MANAGING

CONTROLLER)
05-Jun-2015 505 05-Jun-2015 2 05-Jun-2015 7E7013752
505X NOTIFICATION OF CESSATION OF CONTROLLER (OTHER THAN
RECEIVER

OR MANAGING CONTROLLER)

18-Feb-2015 524 18-Feb-2015 11 23-Jan-2015 7E6735193
5248 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF

ACCOUNTS OF CONTROLLER (OTHER THAN RECEIVER OR MANAGING
CONTROLLER)

12-Feb-2015 524 12-Feb-2015 15 25-Jan-2015 TEB719475
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5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF

CREDITORS'
VOLUNTARY WINDING UP

02-Oct-2014 525 . 02-Oct-2014 3 02-Oct-2014 7E6415016
525 NOTICE OF DISCLAIMER OF ONEROUS PROPERTY

02-Oct-2014 5011 02-Oct-2014 5 24-Sep-2014 7E6414902
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
5.436E OR S.439A

08-Sep-2014 1500 08-Sep-2014 9 25-Jul-2014 7E6348602
1500 ANNUAL REPORT TO CREDITORS

07-Aug-2014 524 07-Aug-2014 12 23-Jul-2014 7E6273411
5243 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF

ACCOUNTS OF CONTROLLER (OTHER THAN RECEIVER OR MANAGING

CONTROLLER)
01-Aug-2014 524 01-Aug-2014 17 25-Jul-2014 7EB6257560
524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'
VOLUNTARY WINDING UP
17-Mar-2014 524 28-Apr-2014 9 22-Jan-2014 028896207

52485 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF
ACCOUNTS OF CONTROLLER (OTHER THAN RECEIVER OR MANAGING

CONTROLLER)
24-Feb-2014 524 24-Feb-2014 17 25-Jan-2014 7E5858892
5244 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS'

VOLUNTARY WINDING UP

14-Feb-2014 505 14-Feb-2014 2 13-Feb-2014 7E5839529
505R NOTIFICATION OF RESIGNATION OR REMOVAL OF

LIQUIDATOR/PROVISIONAL LIQUIDATOR

17-dan-2014 5011 17-Jan-2014 6 19-Dec-2013 TES775524
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S5.436E OR S.439A

13-Sep-2013 507 13-Sep-2013 9 09-Sep-2013 7E5510840
507D REPORT AS TO AFFAIRS BY DIRECTORS

22-Aug-2013 507 22-Aug-2013 22 02-Aug-2013 7E5458201
507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER 8.429(2)(C)

12-Aug-2013 524 12-Sep-2013 18 26-Jul-2013 028666313
5242 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF FINAL

ACCOUNTS OF ADMINISTRATOR

05-Aug-2013 5011 05-Aug-2013 4 26-Jul-2013 7E5418681
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,
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CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

05-Aug-2013 5011 05-Aug-2013 23 26-Jul-2013 7E5418678
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.439A

05-Aug-2013 505 14-Aug-2013 6 24-Jul-2013 028643341
505T NOTIFICATION OF APPT OF CONTROLLER (OTHER THAN

RECEIVER/MANAGING CONTROLLER)

31-Jul-2013 504 09-Aug-2013 4 24-Jul-2013 028643212
504C NOTIFICATION OF APPOINTMENT OF A BY APPOINTEE RE APPT OF

CONTROLLER (OTHER THAN A RECEIVER)

26-Jul-2013 508D 26-Jul-2013 2 26-Jul-2013 7E5399478
509DA  NOTICE UNDER S.446A OF SPECIAL RESOLUTION TO WIND UP
COMPANY

RESOLVED THAT COMPANY BE WOUND UP UNDER 438C(C)

26-Jul-2013 505 26-Jul-2013 2 26-Jul-2013 7E5389436
505Y NOTIFICATION OF RESIGNATION OR REMOVAL OF ADMINISTRATOR OF

COMPANY UNDER ADMINISTRATION UNDER S.436E(4), 449B OR 449C

26-Jul-2013 509D 26-Jul-2013 2 26-Jul-2013 7E5398742
509DA  NOTICE UNDER S$.446A OF SPECIAL RESOLUTION TO WIND UP
COMPANY

RESOLVED THAT COMPANY BE WOUND UP UNDER 439C(C)

26-Jul-2013 505 26-Jul-2013 2 26-Jul-2013 7E5398580
5054 NOTIFICATION OF APPOINTMENT OF LIQUIDATOR (CREDITORS'

VOLUNTARY WINDING UP)

26-Jul-2013 505 26-Jul-2013 2 26-Jul-2013 7E5398403
5054 NOTIFICATION OF APPOINTMENT OF LIQUIDATOR (CREDITORS'

VOLUNTARY WINDING UP)

19-Jun-2013 5011 19-Jun-2013 6 03-Jun-2013 7E5298882
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

20-May-2013 5011 20-May-2013 4 30-Apr-2013 7E5228021
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S5.436E OR S.439A

22-Apr-2013 5011 22-Apr-2013 4 16-Apr-2013 7E5168697
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

15-Apr-2013 5011 15-Apr-2013 156 02-Apr-2013 7E5152996
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,
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CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.439A

19-Mar-2013 505 18-Mar-2013 2 19-Mar-2013 7E5097311
505U NOTIFICATION OF APPT OF ADMINISTRATOR UNDER S.436A, 4368,

436C, 436E(4), 4498, 449C(1), 449C(4) OR 449(6)

Charges
ASIC Charge Number 569440 Charge status Satisfied
Date registered 04-Dec-1996 Time registered 13:22:00
Charge type Both Fixed & Floating
Date Created 02-Aug-1996
Chargee CAPITAL OPPORTUNITIES PTY LTD
061 780 069
Lodged Form Type Processed No. Pages
© 24-Jun-1999 312 25-Jun-1999 1 015314205
312 NOTIFICATION OF
312A DISCHARGE
ASIC Charge Number 605333 Charge status Satisfied
Date registered 20-Aug-1997 Time registered 09:30:00
Charge type Both Fixed & Floating
Date Created 06-Aug-1997
Chargee AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
005 357 522
Lodged Form Type Processed No. Pages
05-Jan-2010 312 06-Jan-2010 2 026198161
312 NOTIFICATION OF
312A DISCHARGE
ASIC Charge Number 692551 Charge status Satisfied
Date registered 23-Apr-1999 Time registered 15:11:00
Charge type Fixed
Date Created 15-Mar-1999
Chargee AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
005 357 522
Lodged Form Type Processed No. Pages
17-Jun-2002 312 17-Jun-2002 1 017788582

312 NOTIFICATION OF
312A DISCHARGE

ASIC Charge Number 700960 Charge status Satisfied
Date registered 24-Jun-1999 Time registered 156:47:00
Charge type Fixed
Date Created 18-Jun-1999

Chargee DAIMLERCHRYSLER CAPITAL SERVICES (DEBIS)

AUSTRALIA PTY LTD
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Lodged

13-May-2010 312

Form Type

074 134 437

Processed No. Pages

17-May-2010 4

312 NOTIFICATION OF

312A

ASIC Charge Number
Date registered

Charge type
Date Created

Chargee

Lodged

28-Aug-2006 312

Form Type

DISCHARGE

703332 Charge status
08-Jul-1999 Time registered
Both Fixed & Floating

30-Jun-1999

COMMONWEALTH BANK OF AUSTRALIA
123 123 124

Processed No. Pages

28-Aug-2006 2

312 NOTIFICATION OF

312A

ASIC Charge Number
Date registered

Charge type
Date Created

Chargee

Lodged

28-Aug-2006 312

Form Type

DISCHARGE

872079 Charge status
01-Jul-2002 Time registered
Both Fixed & Floating

12-Jun-2002

COMMONWEALTH BANK OF AUSTRALIA
123 123 124

Processed No. Pages

28-Aug-2006 2

312 NOTIFICATION OF

312A

ASIC Charge Number
Date registered

Charge type
Date Created

DISCHARGE

948055 Charge status
04-Jun-2003 Time registered
Both Fixed & Floating

28-0Oct-2002

Chargee COMMONWEALTH BANK OF AUSTRALIA
123 123 124
Lodged Form Type Processed No. Pages
13-Jul-2010 312 13-4ul-2010 2
. 312 NOTIFICATION OF
312A DISCHARGE
ASIC Charge Number 1169760 Charge status
Date registered 14-Jun-2005 Time registered
Charge type Both Fixed & Floating
Date Created 03-May-2005

Chargee

Lodged

Form Type

026419951
Satisfied
09:57:00

023096861
Satisfied
10:17:00

023086863
Satisfied
11:25:00

025130508
Satisfied
11:37:00

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

005 357 522

Processed No. Pages
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05-Jan-2010 312 06-Jan-2010 2

312 NOTIFICATION OF
312A DISCHARGE

Document Details

Received Form Type Processed No. Pages
12-dan-2015 484 12-Jan-2015 2
484 Change to Company Details

484B Change of Registered Address

484C Change of Principal Place of Business (Address)

22-Mar-2013 484 22-Mar-2013 2

4848 Change to Company Details Change of Registered Address

11-Jan-2012 311 11-Jan-2012 3
311A Natification of Assignment of Charge

23-Sep-2011 309 23-Sep-2011 5
309A Notification of Details of a Charge
13-Jul-2010 312 13-Jul-2010 2
312A Notification of Discharge
13-May-2010 312 17-May-2010 4
312A Notification of Discharge

07-Apr-2010 312 09-Apr-2010 2
312C Notification of Release of Property

29-Mar-2010 312 31-Mar-2010 2
312C Notification of Release of Property

29-Mar-2010 312 31-Mar-2010 2
312C Notification of Release of Property

05-Jan-2010 312 06-Jan-2010 2

312A Notification of Discharge

05-Jan-2010 312 06-Jan-2010 2

312A Notification of Discharge

05-Jan-2010 309 06-Jan-2010 25
309A Notification of Details of a Charge

15-May-2007 311 18-May-2007 4
3118 Notification of Change to Details of Charge

14-Feb-2007 484 14-Feh-2007 2
484 Change to Company Details

484A1  Change Officeholder Name or Address
484A2  Change Member Name or Address

28-Aug-2006 312 28-Aug-2006 2
312A Notification of Discharge

Effective

12-Jan-2015

22-Mar-2013

01-Nov-2011

09-Sep-2011

13-Jul-2010

13-May-2010

07-Apr-2010

29-Mar-2010

29-Mar-2010

05-Jan-2010

05-Jan-2010

22-Dec-2009

04-May-2007

14-Feb-2007

28-Aug-2006

026198160

7E6642691

7E5105027

7E4207405

7E3971531

025130508

026419951

026495319

026246715

026246714

026198160

026198161

026198162

023759510

1E2918595

023096863
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20-Mar-2003 802

28-Aug-2006 312 28-Aug-2006 2

312A ‘Notification of Discharge

28-Aug-2006 312 28-Aug-2006 2
312C Notification of Release of Property

08-Jul-2005 350 08-Jul-2005 1
350 Certification of Compliance With Stamp Duties Law By
Provisional Charge
Alters 020 957 875
14-Jun-2005 309 14-Jun-2005 31

309A Notification of Details of a Charge
Altered by 020 965 555

03-Oct-2003 312 03-0ct-2003 1
312C NOTIFICATION OF RELEASE OF PROPERTY

04-Jul-2003 312 17-Oct-2003 2
312C NOTIFICATION OF RELEASE OF PROPERTY

04-Jun-2003 312 04-Jun-2003 1
312C NOTIFICATION OF RELEASE OF PROPERTY

04-Jun-2003 309 04-Jun-2003 20
309A NOTIFICATION OF DETAILS OF A CHARGE

20-Mar-2003 1
902 SUPPLEMENTARY DOCUMENT

Alters OE8 567 142

04-Feb-2003 316 20-Mar-2003 3
316L ANNUAL RETURN - PROPRIETARY COMPANY

Altered by 0E8 703 807

23-Aug-2002 309 23-Aug-2002 35
309A NOTIFICATION OF DETAILS OF A CHARGE

01-Jul-2002 309 01-Jul-2002 20
309A NOTIFICATION OF DETAILS OF A CHARGE

14-Mar-2002 370 20-Mar-2002 2

370 NOTIFICATION BY OFFICEHOLDER OF RESIGNATION OR RETIREMENT

Updates 055 691 42F

31-Jan-2002 316 11-Feb-2002 3
316L ANNUAL RETURN - PROPRIETARY COMPANY

17-Jan-2001 316 27-Feb-2001 3
316L ANNUAL RETURN - PROPRIETARY COMPANY

28-Jan-2000 316 14-Feb-2000 3
316L ANNUAL RETURN - PROPRIETARY COMPANY

01-Nov-1899 205 01-Nov-1999 1

28-Aug-2006

28-Aug-2006

08-Jul-2005

03-May-2005

03-Oct-2003

04-Jul-2003

04-Jun-2003

28-Oct-2002

20-Mar-2003

31-Jan-2003

13-Jun-2002

12-Jun-2002

14-Mar-2002

30-Jan-2002

20-Dec-2000

27-Jan-2000

29-Oct-1999

205A NOTIFICATION OF RESOLUTION CHANGING COMPANY NAME

023096861
023096862

020965555

020957875

019255499

019011364

017905731

017805729

0E8703807

0E8567142
(AR 2002)

018193480

017819705

017688371

05569142L
(AR 2001)

05569142K
(AR 2000)

055691424
(AR 1999)

014228127
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08-Jul-1999 308 08-Jul-1999 21
300A NOTIFICATION OF DETAILS OF A CHARGE

24-Jun-1999 309 24-4Jun-1999 15
300A NOTIFICATION OF DETAILS OF A CHARGE

24-Jun-1999 312 25-Jun-1999 1
312C NOTIFICATION OF RELEASE OF PROPERTY

23-Apr-1989 309 27-Apr-1999 19
309A NOTIFICATION OF DETAILS OF A CHARGE

14-Dec-1998 316 14-Dec-1998 3
316L ANNUAL RETURN - PROPRIETARY COMPANY

30-Jan-1998 316 09-Feb-1998 4
316L ANNUAL RETURN - PROPRIETARY COMPANY

20-Aug-1997 309 20-Aug-1997 .19
309A  NOTIFICATION OF DETAILS OF A CHARGE

31-Jan-1897 316 24-Mar-1997 4

316 ANNUAL RETURN
316A CHANGE OF REGISTERED OFFICE ADDRESS
316L ANNUAL RETURN - PROPRIETARY COMPANY

04-Dec-1996 309 05-Dec-1996 37
309A NOTIFICATION OF DETAILS OF A CHARGE

31-Jan-1996 316 05-Jun-1996 4

316 ANNUAL RETURN

316A CHANGE OF REGISTERED OFFICE ADDRESS

316C CHANGE TO OFFICEHOLDERS

316L ANNUAL RETURN - PROPRIETARY COMPANY
Updated by 017 688 371

23-Jun-1995 245 23-Jun-1995 1

245 CERTIFICATE OF REGISTRATION ON CHANGE OF NAME

23-Jun-1995 205 23-Jun-1995 1

30-Jun-1999

18-Jun-1999

24-Jun-1999

15-Mar-1999

08-Dec-1998

29-Jan-1998

06-Aug-1997

31-Jan-1997

15-Jun-1996

30-Jan-1996

23-Jun-1995

20-Jun-1995

205A NOTIFICATION OF RESOLUTION CHANGING COMPANY NAME

20-Jun-1995 410 20-Jun-1995 1

410B APPLICATION FOR RESERVATION OF A NEW NAME UPON CHANGE OF

NAME

06-Feb-1995 316 09-Feb-1895 4

316L ANNUAL RETURN

07-Jun-1994 203 07-Jun-1994 1
203A NOTIFICATION OF CHANGE OF ADDRESS

19-May-1994 316 19-May-1994 4

316 ANNUAL RETURN
316A CHANGE OF REGISTERED OFFICE ADDRESS

316L ANNUAL RETURN

20-Jun-1995

31-Dec-1994

01-Jun-1994

31-Dec-1993

015339426

015314806

015314904

014825070

0565691421

(AR 1998)

05569142H
(AR 1997)
012781959

010248517
(AR 1996)

011173086

05569142F
(AR 1995)

009157496

009157495

009157432

05569142E
(AR 1994)

007626662

007626539
(AR 1993)
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30-Mar-1994 304 31-Mar-1994 2 31-Mar-1993
304A NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN

COMPANY
17-Nov-1993 209 - 17-Nov-1993 1 15-Oct-1983
909 NOTICE OF ADDRESS OF BRANCH REGISTER
28-Apr-1992 304 28-Apr-1892 1 03-Apr-1982

304A NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN
COMPANY
24-Apr-1992 304 15-May-1992 1 03-Apr-1992
304A NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN
COMPANY
10-Apr-1992 207 10-Apr-1992 2 03-Apr-1992
2078 NOTIFICATION OF ALLOTMENT OF SHARES REGARDING SUBSEQUENT
ALLOTMENT

10-Apr-1992 209 10-Apr-1992 1 03-Apr-1992
209 NOTICE OF REDEMPTION OF REDEEMABLE PREFERENCE SHARES

10-Apr-1992 304 10-Apr-1992 2 03-Apr-1892

304A NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN
COMPANY

10-Apr-1992 203 10-Apr-1992 1 03-Apr-1892
203A NOTIFICATION OF CHANGE OF ADDRESS

03-Apr-1992 204 03-Apr-1992 1 03-Apr-1892
204 CERTIFICATE OF REGISTRATION DIVISION 1 PT 2.2

03-Apr-1992 215 03-Apr-1992 1 03-Apr-1892

215 NOTIFICATION OF INITIAL APPOINTMENT OF OFFICEHOLDERS

03-Apr-1992 201 03-Apr-1992 4 03-Apr-1992
201C  APPLICATION FOR REGISTRATION AS A PROPRIETARY COMPANY

01-Apr-1992 410 01-Apr-1992 1 01-Apr-1992
410A  APPLICATION FOR RESERVATION OF A NAME OF A NEW AUSTRALIAN

COMPANY

Annual Returns

Year Return Extended AGM Extended AGM AGM Held
Due Date Due Date Due Date Due Date Date

1993 03-Nov-1993 03-Oct-1993 31-Dec-1993

1994 31-Jan-1995 31-Dec-1994 31-Dec-1994

1995 31-Jan-1996
1996 31-Jan-1997
1997 31-Jan-1998
1998 31-Jan-1899
1999 31-Jan-2000
2000 31-Jan-2001

005256309

005951589

002406045

002405966

002405224

002405218

002405214

002405213

002405098

002405075

002403443

002404833

Outstanding

Z2 ZzZ2Z2Z2zZz 22z Z
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2001  31-Jan-2002
2002  31-Jan-2003

Section 146A of the Corporations Act 2007 states 'A contact address is the address to which
communications and notices are sent from ASIC to the company.’

Address PO BOX 588, SURFERS PARADISE, QLD, 4217
Start Date 23-Oct-2003

*** End of Extract ***

Page 16 of 16

163



JV-11"

SERVICE AGREEMENT

LM Investment Manggenient-Lid
. And
Administration Trust

1.7.2016.
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THIS SERVICE AGREEMENT is fade on the date specified i schedule BETWEEN LM

Investmient Management Lid (ACN 077 208 461} (the principal) and LM Adminisfration Pty

Lt (ACN 055 691 426) as trustes for the LM Administretios Trust {the Service Provider)

. .
riicinal condiicts the business from the prengises,

providing assistance in: the operation of the businesses which fwse persons respectively conduct.

T ol T T mmiin AT € e o e 2T Qe
.;, xzuu{lu.:\?.lpaz LJQ_\; asu.«l._&.g A uﬁsqs{;? R g S

PR B I CRS P (PR WS -
A5 TLC LU LU LIC JULiUSs U

the principal in the conduct. of the busihess &nd. the Seivice Provider has agreed to be sor

éngagéd.

Recifals:
1 Th
>

2

&

The Service Provider has agreed to render to the Principal the services of such.ofthem or
7 b . v fomy %

such offier setvices asmay be-agreed upom: by the: Service Provider and the Principal fom

fimg to Be on the terms and onditiens contained i this agreement.

IT IS AGREED aszollows;

I

i1

!J«»‘
ta

Jret
L

el
P
B

Interpretation. — e

“the business”™ meays the business spesified in schedule 1 and any other business

from time fo tite conducted by the Principal and which the Principal and the Service
Providermay fro ilme to tiné agree s‘hazsﬂf be subjéct to the provisions of this agressuent.
“cotfunencement’ date means the conunencement date specified in schedule 1:
“corpercial tates” in relation 1o the service fees payablé nader thic agreement micans the

oy &

v 4 Service Providér 1o a client 17 the

e

Service Provider and the client were dealing with each other at ann’s length.
“confideniial information™ means and includes; butis not limited to; information relating

to the busingss of the Principal and which is not in the public demain, sueh as

[T - B NG J J SO, JUSPTIPS
POOVILTE SCIVICES WU O
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1.6

1.7

1.&

1.9

developments relaﬁ"ng 1g existing and fotwre products and serviees marketed or used ot to
be macketed or used. by the Principal or the Sérvice Provider and perscns or compinies
dealing with the Principal ér'the Service Provider and, also, information relating tor the.
general business operations of the Principal ineluding profit and loss stifeménts balance
sheets, "custotnér or client lists, costs and selling price fnformation, ey tfade seorefs,
know-how or product specifications, business and marketing plads and information
provided to the Piincipal by persons othér-than the-Servite provider;

“the equipment” means the plant and equipment speeified in schednle 1 and such other
squipnyent as the Principal and the Sefvice Provider may from tifé to tile agree shall be
subject o the provisions of this agreement;

“the other services™ means the other serviees specified in schedule 1 and such other
services as the Principal and the: Servics Providef tiay fom time o ﬁm@ggree shall be
subjectio the provisions of this agreement”;

“person” or persons micans and inoludés all natural persens and corperations vwhether
acting in their own capacity or as the frustes of'a trist?,

“the premises”™ means the premises specified in s¢hedule 1 and such-other premises from
WHTeh the Piincipal may from timé fo i conditcf the business;

“the, Prineipal” means the party named in schedule 1 and any other company or persons

which méy at any time after the cominencement date merge with the Principal or tske

ooy

over or cariy on either in whole orin part the businéss and the undestaking o
Principal;

“the Service Provider” means the party named in schedule I and any other company or
person “which may at any fime after the commencemént date meige with the Service

Provider or take over or catry on eitlier i whole or in part the business and nndertaking

ofthe Service Provider;

fthe
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“he sEivices™mieans the services spicified and/or referred t, in schedule 13

2ble 1o the Service Provider purseant to clavse 5;

ki)

? means ihe fees payab

*he staff? means the persous specified in schedulé 1 arid all sueh other pérscns who

fromyilme to fime aré employed by the Service Providerin the provisions of the services;
“the tem* mgans thie pericd of this agreemenit speeified inclase 3;

if any ,parr_yr onsists: of more than one persen then the ligbility of ihose persons i 2l

resperts underdhis agreement shall be a_jom;haumy of all thosepersons and the Habilify

of each, of fhem sevérally;

i this- agrcemem EXCCPI ) TBB extent L.al the context otherwise requ.res : @

1.16:2. words. denoting individnals of persons inclide bodies corpotate and trusts and

Vvise versa;

1.16.3 refereiice to-a clause, pardgiaph of schedule:is a.reference fo a clause, pardgraph

-gr schedile-of this agresment;
1,164 reference 1o a doc ﬁ:.rlent of-agresment Inclndes refererice fo that decument or
sgreement as changed, novated or replaced fom. time to thme;

{ffory enactinent Is 4 réferénts 1O thaf éhactment 4s amended

I.16,5 réferetise ¥ any
and modified frorn: time to fiive;

PR S e 2 P P - s . ~,
5106 words denoting any gender includes.a] gendersyand Q}

where 4 word or plirase is given a. detinite meaning in this agreement as part. of
speech or othér grammatical fonm, for that word ox ;jhra’s_ﬁ has a corresponding

meaning.
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' 5 2. FEnoacement of Service Provider

The Principal engages the Service Provider and the Service Provider agrées ta be so engaged to

provide and mdks availeble during the ferm the servides to- the Pririeipal on the terms and ;
i

conditions set out in this agreement.

3. Tenn
The. term of this agreement shall be the period commeneing orf the commencement date and.
continuing until termingtion In accordance with the provisions of clanse 16.
_ 4. Place of the Servicas
( The servicss shall be provided at the premises and/or any other place or places asthe Principal
and the-Sexvice Provider wmay agree wport.
5. _ The Service Fees g
5.1  The Principal shall subject fo any review of the method of the caleulation of the service |
fegs pursnant to-paragraph 14.1.1, pay to the Seivite Provider for fhe provision of the
services the service fees set out in schedulek.
52  The -se%Vice fees shall be catenlated quarterly with the first of such. quarterly payments
being due and payable on the last day of the quarter.
53 . THE Sérvice Provider acknowledges and agrees fHat int any review of the method of
calculation of the service fees it shall not seek to hdve the service fees set at rates which
. exceed commercial rates for the services on the date of review.
6. Invoices for Service Fees
The Service Provider shall for each quarter or part of a quarier during the temly as soon as

practicable after the last day of each quarter of the terny prepare and subniit {o the Principal an

tay invoice for the service fees payable for each such guarter or parf of a quarter.
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7. Inferest and secvrity on inbaid money.

The Principal shall at the request.of the Service Provider pay fo-the Service Provider

7:d
ifiterést 4t a.yate speeified in schedule T {(as vatied from time to tme under pavagraph
14.1.5)%
713 on &ny part of the servics Tees- which reialns outsianding for more than seven (7)
days after the Jast day.of the quarter-for which the sexvice fees aré payable] and
%1.2. on any.other.money from firie o Hime outstanding Zud owed by ths Priﬁ.qipél to
: the Service Provider.

7.2 All intersst-payable by 1

fees or any’ ether money ewed by the Principal to the Service Provider shall uniess

offierwise agreed by the Principal and the Setvice Provider be calcilated quarterly on-the
Tast day of each quarter during the ferm -on ifie total amount outstanding (including aii
unpeid interest) at the beginning of cach. quarter during the term.
73  For the pampoges. ijs’e}f:i;zjfhg paymient to the Service Provider of ail amounts (including.
intevest) teferred. to in sub-clavse 7.1 the Principal shall at the request of the Service
Provider provide to the Service Providér seeimity in the form and over the asseis-
réasonable requiested by the Service Provider-and if the Principal is a company, for the
purposes of this sub-clause, if & request is made by the Seivice Provider the Principai

.

shall execnte a morigags debenture over all, its

“The Service Provides to thaintain separaie account

o

Service Rrovidershall af alf #ime doring me terin maintain a bank acecunt info which it chall
ensure all service fécs are paid. The payment may altematively be directly offzet against any

manies owed by the vrincipal to thesservics provider:

acaeia ard tmdertaliing In Siveane o fae. £
assets and undertaling in favour of the {‘\}

fhe Prineipal fo the Service Provider inrespect of unpald servics C}
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10

Administrative Staff of Servies Provider

The Service Provider shall ensure that ali times during tHe termy 1f has suffiéient propetly frained

staff to enable it fo carry out and htnor all its obligations wndey this agréement and In particular

to adininisier the calculation, collestioniand banking of the Service fzes.

. Staff

10.1

102

10.3

104

16.5

The Service Provider shall as soon as practicable after the receipt of a requist from the
Pringipal to-do so, provide. to the Principal all of the staff to be provided by the Service
Providerinthe piovision of the services.

Subject to the Principal faving at the time of the request for the provision o6fany of the

staff mi’omae& the Service Provider of the nature of the dutles, fasks andfor work to be-

indertaken by each of fhe persons who comiprise the staff the Service Provider shall

make every reasonable endeavour fo satisfy itself that each of these persons is filly
qualified to carty out and provide those duties, fasks and/or worlk.

The. Service Provider shall be responsible for salaifes iaug:i/gai"'.xafalges and all income tax
deductons, workers compensation.or equivalent in§wance, payroll tax, holiday pay, sick
pay, superanmiation and ofhér employée entifiéments payable n‘respect of thé staff,”

The Service Provider shall if requested by the Principal remove and replace any person
who may frem time to time comprise any of the staff.

The Service Provider shall be résponsible for attending to all fegistrations required by
State and Federal Law due to its status as an- employer, iacluding but not Hmited to,
group emplover registration, payroll tax registration, Werkeover insurance- registration,

and any adminisirgtive requirements arising ont of its management.of any superannuation

fund
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il.

Bouibment

“The equiprient shall remain the property of the Service Provider.

The Priricipal covedants: with the Servies Provider:

1122

1125

2.1 -to trezt-an

L to'permit the Service Provider ofany personr nominated by the Service

equipment ag would 4 cautious and prudent owner in

the

cave for
order to prevent the-deteriGration of the equipment or ite.being darnaged, lost or
destroyed:

to atits. own expense meintain the equipment in good repair, working order and

condition and regularly aid propesly sexviced and adisted;

- fo prederve ail identification marks on the equipaient;

10

Provider

o iispect the equipment st any tegsonable the of day er night without prior

notice: ahd: 1o éhfer -aiy preinises to inspect, fest or refake possession of the
cquipment;

tg kesp. the eqduipment In. its own possession confrel and custody and not fo

.coneeal or hide same or attenipt 10,40 so;. -

5 to. indenmify: and keepy indemnified the Service Provider from and against all

actions; suils, causes: of detion, claims, demands and costs of whatsoever nature

, g . fe wravision of the services or e e € )
and howsosver arlsing fom orrelafing % the provision of the services of the nss Q\/,
Fagd ot .

of'the equipment dutingthe term;

not fo createsor ncur any len or charge on the squipment nor to pledge, sub-let,

t with UOS'\‘BSS;C).LS ofF the cmrmem'

7, sell or par
upor: expiration of the fexn forthwiil to surrender the equipment fo the Service
vear and fear gxcepied.

Provider In the same condition as it was delivered, fair ¢
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12

11.2.2 not without the consent of the Service Provider to all the equipment to be
operated by any person othet than an smployes of ths Printipal;
and

Devition of fime

i3.

Duting the term ihe Service Provider shall devote $o much of ifs time and atfention to the
performance of the services and its duties undef this agrebment as is required for the propér and
efficiént provision of the services and those duties:

Promotion of Principal

14.

The Service Provider shall wherever it is reasonably practicable so te do promote; develop and
extarid thé business of the Prineipal.

Review of service fees and ferms.of agreement

141  Whenéverthe principal shall tipon reasonable notice require and in any event on not less
than one (1) oceasion in each period of the ferini ending 61 30.June the Principal and the
Service Provider shall mest with the view to determining whether any of the foﬁpwx"ng
terms of agreement need to be reviswed and/or vared:

14.1.1 the service fees and the method sfcaleulation of the service faes;

14.1.2 " the services providéd by the Service Provider

14.1.3. the number and suitability of the staff

14.1.4 the state of repair; geneial condition, adequacy and quality of the Equipiment;

M.AI .5 the rate of inferest which nnder the provisicus of clause 7 may fiom time fo time
be payable on any part of the service fess and on any other money which from
fime to time temains ouisianding and owed by the Pr'mo’ipai to the Service
Provider.

14.1.6 the operation of the terms of this' agreement and generally the administrative

arrangements between'the Sérvice Pravider and the Prineipal; and
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14,17 any other niattess raised by either the Service Provider or the Prihcipal.

Meon ~disclosurs of Information

s
e

Any faformativn supplied by. the. Principal ot any of its employees of agents to ibe- Service

Provider or by, the Service Provider o the Principal shall be freated as cpnfidential information

and shall not-be disclosed fo auyrother person or fim unless the Principa

! or the Servide Provider

respeetively corisents o stich disclosure:.

Téiiination ofegregment

This agreement shall b deened to be terminated forthwith upon the happening of ay of the

follgwing evénts:

T4
£V

ey

62

o
e

6.5

166

fihe Seivice Provides, the B Frincipal or any of the dirsctors o either of them is convictzd

casonably be réghrded as prejudicing the riglhts of the sther of

of 2y offence which imay T
thém uiider fils: agr::—em t of stherviises

of thirty (30) days afler the: teceipt of a wiittén notics of texmination of this
agregment given by either the Prineipal or the Service Provider to the other of themn;
if eitlier the Service Provider oy the Priticipalshall fal to rectify any breach of the temms

and conditions of this agreement within thirly (30} days of the service on the other of

therm of i Wwiitten notice requiting fectification of the breach;

if & pefition i présented ¢

convened for that purpose.

=

if 2 teceiver of the business and undertaking of the Service Frovider or the Principal or
any part of their respective businesses and undertakings is appointed or proposed.
if an gdministrater is appoiaied fo the Service Provider or the Principal wnder the

e )

provisicns of the Corperations Law or the Service Provider or the Principal enters. infn




17.

Costs

any arrangements, teconsixuction or composition with it creditors or any of them or

PIOpOSes 50 fo do;

I£ without the prior wiitten consent of the Principal of the Sefvice Provider as thé case:

may be;.a change occurs:

16.7.1 in the'migmbership of the Servics Provider or the Principal;

16.7.2 in the beneficial awnership of the issued capital of "Ehe.. Service Provider or the
Principely

16.7.3. the benefiéial ownership of the business or assets of the Service Provider or the
Principal;

resulting in the effeetive conirol of the Service Providér or the Phneipal of the beneficial

ownership of their respecfive businesses being with a person vhom a2t the

cornmencement date did not have that control.

The Principal shall bear the costs in relation to the preparation-and execution of this agreement.

The Principal and the Serviee Provider agres to do &l such things and. efecute all such

dobninénts as may be necessary or desirablé or reasonable requived to give. Rill effect to the

rovisions of this agreemesnt and the ransactions tontemplated by i,
p g A P

This agreement shall be govemed by the laws of the State i which this dgreement is executive

and the Principal and the Sexvice Provider agrée to submif fo the jurisdiction of the Courts in that

Stats in relation to any question or dispute that may arise under this agreement.

18.  Irurther assurance
19 Applicable law
20. Services of notess,

Any demand notice or document under fhis agreemeént-shall be sufficiently served or delivered if

gerved or delivered personally or posied by prepaid post addressed to:the person to be served at

i
i
i
i
'
{
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‘his address set outin-schedile 1 or i served in any other masher anthorised by the miles of the

applicable iaw for the servige of décuments.

21, Eitire Adreement

22.

This agreement consfifufes the sele and entirs agreement bstween the Pn'mipal and the Servies

Provider atitl not warrahities representations guar f‘eeﬂ or othier fevins or congiticns other thar

thiosi econtained aind recorded in this sgreement shidll be of any fores or effect.

A

Severability

If any provision o this aggeement shall be invalid and not enforceable in accordance: with its
termis, all other provisions which are self sustaining and eapzble of separais enforcement without C

H
regard to the invalid provisions shall be and continue to be valid and enforceable in accordante
with thoseterms,

No vanauon 1misss.in W rwnh

23. .

Any varlation ferminaiion or atlempied waiver of any of the protisions of this agseement:shaﬁ
only be.binding if it is In wriling and execuied by the Principal and the Service Provider 65 tncu:

yespective duly anthorized officers.

No assigniment Without consent

]
LR

Neitlier the Piiricipal nor the Servies Provider shail assign ox permit a thivd party 16 obtdin the

benefit of iis rights and interests undér this agreement except with the prior written consent of

the other T e @

76,

Thig agreentent dogs: not sonstifute either the Principal or the Service Provider a joint venturer,

nd subject to any other agreement

!))

partner,. agent, employee or fiduciary of the other of them
between the Principal and the Service provider any act or omission of any party shall not.Bind ox

obligate the other of them except as expressly set out inthis agreement.

Agreement fo-bind succedsors
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This agreemént shall extend o bind the Principal and the Service Provider and thelr respeetive

assigns, transferees and. siccessors, and any sefererics to the Principal of fhie Service Provider

shall where the context so adimits. include its respective assigns, tansferees and sucoessors.
Executed &9 &n agreement af théplace specified ﬁschedu’leﬁ L

THE COMMON SEAL of LM Administraiion Phy Ltd )

ACN 055 691 426 was hereunts affixed in accordznce: J

withits Arficles of Association ia the 3

2
275

“

presence oft .
e
L. R i

~ectvmarnpfonan:

3> ’
Grant Fischer Péter Dake - Ditector

THE COMMON SEAL of LI Investnient Managenent Ltd )

ACN 077 208 461 was hereuntoaffixed inaccordatice” )

ith its Articles of Association in the. D

presenceoft
sy A

Lisa Darey - Direstor
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Date of this agieemient

Pincipal ©

Service Piovides:

Busipess:.

Premises:

Cominencement Daté:

Servides:

Staff

L]

7.
‘Eguiprment:

Othier Services:

(W)

#7.3.1 All services necessary for i

SCHEDULE L

The First dayof July2005

LM Tnvesiment Manageméent Etd

LM Admiinistration Pty Lid as trustes for LM
Adininistration Trust

Funds manggement

Lével 4,9 Beach Road Suifers Paradise 4217
Level 2; 333 Sussex Sireet-Sydney

The 1% day of July 2005

proper and efficient management dnd

adtiinistration of the business incinding But not limited to:

7443

the collection of all deébts owed o the Piincipal by its

£ - 1. 3 M wy
wher amouniy from Hme 10 time

Banking Group Lid (ox other hanking instimtion).
the payment of all ei@ckwn*o distributions uader the ditect

debitHoense of behalfof the prineipal.

O
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g 7.3.1.4

*73.12

®73.1.3

#73.14

*73.1.5

*73.1.6

the pmﬁ'sz"qn of all administration finds managament
services on hehalf of the principal for which the service
provides will be-entitled to payment {on behalf of the
principal} of -all management. fees earmed by the

principal In. ifs busimess of operaling managed

Investment schemes. These management fBes will be

paid directly fo the service provider and is in addition
to the quatterly service fee paid for all other services.

the prepasation of all financial staternernts necessary for
the-exfernal docourtants for theé Prinsipal to prepars the

year end financial statements of the Principal includiag

the maintenance of all fecords nedéssary to properly

maintain the general ledger of the principal and prepare
atrial balance of the Pﬂmi_pél on aw ongoing basis;

the. employment. aid dismissal-dnd the menagement of
all personnel io be employed by the Principal in the.
all computer and administrative services reqiired: for
the provision of the administration and cperation of the
business;

dll office supplies and materials 0 bs uwsed in
connection with the conduct of the business;
negotigting for the Principal all financial, leasing and
hire purchase coniracts including all the ferms and

conditions of those coniracts;
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¥7.3.17 all serviees necessary for the piopes management and
“all propeities Fom fims to Hade leased
andfor occupied by the Principal including the
zoquisition, design, layout, refurbishinent end

redetoration, sab-lessing, maintenance and repaf of af

thosé:properties; and

)

. - . . TR A -
y-services othesthan thoss referred to in subr-clauses 7.1 and

7.2 of this: schedule I and {his sub-clause fom time fo time

provided By the Semdee Provider <o the Principal by agreement

Piovider of the provision. of-the services to Be provi

propoitionate amount.of that.cost as.may be agreed upon befween the Prifeipal and

the Service Provider. In addition, the servics prévider will alse be diveetly paid all

,.

‘manager of all of its managed investment schiemes..

Place of execution 6f agfesment: Surfers Paradise Queensland

Hisnagement feés oa behel of the principal earned in The prineipals chpacity as”
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LM Managed Performance Fund

Payment made from MPF to LMA
Management/ development {ee expense

Other adjustments to running balance account
Repayment {o MPF

Maddison Eslate development fee

Other accounting adjustment

Qpening balance (account 14000 / 14005)
Net prepaid management fees in year
Prepaid management fees closing balance

Expense amounl
G8T component

FY0S

Schedule 1

FY10

FY11 FY12 FY13 Total
2,850,405 6,121,775 3,305,341 31,745,329 7,767,739 51,790,589
(499,250) - (1,500,000) (12,200,000) (13,050,000) (27,249,250)
{1,700,000) - (147,340) . - (290,000)  (2,137,340)
- (1,646,272) - - (3960,000) (2,840,000)  (8,446.272)
. (1.735,503) 112,786 - - . (1.622,716)
(1,760,000)  (3,389,775) [34,554)  (3,060,000)  (3,130,000) (12,206,329)
5,368 656,522 3,396,522 5167310 20,752,639 5,368
651,154 2,740,000 1,770,787 15585320  (B412,261) 12,335,010
656,622 3,396,522 5467310 20,752,639 12,340,378 12,340,378
465,908 - 1,397,727 11,368,182 12,397,500 25,623,318
33,341 - 102,273 831,818 652,500 1,619,932
793,250 - 1,500,000 12,200,000 13,050,000 27,249,250

NAMIY



€81

LI Managed Performance Fund
Management fees prepaid to LMA « Annual Assessment

onthly breakdown

FY09

Payment made from MPF to LMA
tdanagement / dovalopmont fec expense

Oflher adjusiments to running balance account
Repayment to MPF

Maddison Estale development fee

Other accounting adjustment

Opening balance {account 14000 / 14005)
Net prepald management fees In year
Prepaid management fees closing balance

Y40

Payment made from MPF to LMA
Management/ develapment fee exponse

Qther adjustments to running balance account
Repayment to MPF

Maddlson Estale development fee

Other accounting adjustment

Opening balance (account 14000/ 14005)
Net prepaid management fees in year
Prepaid management [ees closing balance

Schedule 2

Jan-09 Feb-09 Mar-09 Apr-08 Way-G3 Jun-09 Total
1 2 3 @ ) B
160,851 241,954 225,500 500,000 1,142,000 580,000 2,850,405
- - - - - (499,250) (499,250)
- . . {1,200,000) (500,000) . (1,700,000)
- - - (1,200,000) {500,000} . (1,700,000}
5,368 166,319 408,273 633,773 {66,227} 575,773 5,368
160,951 241,954 225,500 (700.000) 642,000 80,750 661,154
166,319 408,273 (33,773 (66,227) 575,773 656,522 656,522
Jul-0s Aug-a9 Sep-08 Oct.09 Nov.09 Dec09 Jan-10 Feb-10 Mar-10 Apr-1Q May-10 Jun-10 Total
7 8 9 10 11 12 1 2 ¥+ A 5 &
805,000 307,000 700,000 412,000 40,000 436,000 291,000 1,550,000 1,540,775 . - . 6,121,775
- - - - - - - - (1,646,272) . - - (1,646,272}
. - - . - - {280,000) - {1.455,503) - - - {1 ,735,503_)‘
. - - . - - {280,000} - {3.104,775) . - - (3,381,775}
656,522 1,461,522 1,768,522 2,460,522 2,680,522 2,860,522 3,396,522 3,407,522 4,857,522 3,396,522 3,396,522 3,396,522 656,522
805.000 307.090 700,000 412.000 801,600 436,000 11,000 1,560,000 1,551,000 - - - 2,740,000
1,461,523 1,768,522 24568,522 2,880,522 2,960,52.2 3,396,522 3,407,522 4,957,522 3,396,527, 3,396,527 3,396,522 3,395,522 3.336,522
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1
LV Managed Performance Fund
Management fees prepaid lo LMA - Annual Assessment
et
Julo fLug-10 Sep-10 Qct-10 Nov-10 Dec-10 Jan-11 Fab-11 Mar-11 Apr-11 May.11 Jun-11 Tolal
7 Ji] aq 10 T 12 1 a 3 ] [ 5
Payment made from MPF to LMA - - - - - - 767,000 2,538,341 3,305,341
Management / development fee expense - - - B - - - {1,500,000) (1,500,000}
Olher adjustments to runnlng balance account
Repayment to MPF - - - - - - - . . (147,340) (147,340)
Maddison Eslate davelopment {ee - . - - . N - - -
Gther accounting adjustment - - . . - - - - 112,786 - 112,786
. - - - . - . . - 412,786 1147,340) 134,554)
Opening balance {(account 14000/ 14Q05) 3,396,522 3,386,522 3,386,522 3,396,522 3,396,522 3,396,522 3,396,522 3,396,522 3,396,522 3,396,522 3,396,522 4,276,300 3,396,522
et prepaid management fees in year - - - - - ~ - . . - 879,706 891,00 1,770,787
Prepaid management fees closing balance 3,396,422 3,346,522 3,396,622 3,396,522 3,396,522 3,306,522 3,395,522 3,348,522 3,396,522 3,306,522 4,276,308 4,367,310 5,167,310
FY12
Jul-11 Aug1t Sap-11 Oct-11 Nov-11 Dec-19 Jan-12 Feb.12 Mar-12 Apra12 May-12 Jun-12 Total
7 U 4 k1t it 12 1 2 3 3 4] )
Payment made from MPF to LMA 500,000 2,309,000 2,733,000 3,306,000 3,304,000 1,788,000 2,794,000 3,816,902 3,622,908 2,796,029 2,843,430 1,926,000 31,745,320
Management/ development foq cxpcnsc' - . - - . . . - - (12,200,000} (12,200,000}
Other adjustments to running balance account
Repayment to MPF - - - - . - . N - -
Maddison Estate development fee - - - - (5,000,000} - - {1,333,333) (333,333) 2,706,667 {3,960,000)
Other accounting adjustment - - - - - - - - > - - -
z - N M B (5.000.000) s X B (1,333,333) (333,333) 2,706,867  (3,960,000)
Opering balance {account 14000 / 14005) $,167,310 5,667,310 7976310 10,716310 14,021,310 17,325310 14,113,310 16,907,310 20,724,211 24,347,119 25,809,815 28,319,972 5,167,310
Net prepaid management fees in year 500,000 2,362,000 2,738,000 3,306.000 3,304,000 {3,212.000) 2,794,000 3,616,902 34822008 1.462.696 2510157 (7,567,333) 15505320
Prepald management fees closing balance 5667.310 076,310 10,715,310 14,021,310 17,325,310 14,113,310 16,907,310 20,724,211 24,347,418 25809815 28,319,972 20,752,639 20,762,638
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L.V Managed Performance Fund
Management fees prepaid to LIMA - Annual Assessment

Y13

Payment made from PMPF to LA
Management / development fee expense

Other adjustments to running balance account
Repayment to MPF

Maddison Estate developmenl fee

Othar accounting adjustment

Opening bafance (account 14000 / 14005)
Met prepaid management foes in year
Prapald management fees closing balance

Jul.i2

Aug-12 Sep-12 Qct12 Nov.12 Dec-12 Jan-13 Folb-13 Mar-13 Apr13 Total
7 8 8 10 " 12 1 2 3 4

283,855 - 734,950 1,452,068 575,000 773,968 885,000 2,274,899 780,000 . 7,761,739

. . (3,200,000)  (1,000,000) (1500000}  {1,650,000)  (3,000,000)  {1,900,000} . - (13,050,000)

. . . . . . (290,000) . . - (240,000}
(330,000) (330,000} (330,000) (330,000) (330,000} (330,000} (530,900) (330,000) . . (2,040,000}
{330,000) {330,000) {330,000} {330,000} {330,000) {330,000) (820,000) {330,000) - - {3,130,000)
20,752,639 20706484 20,376,484 17581444 17,702,511 16448511 15242479 11807479 11552378 12,340,378 20,752,638
{45,345) {330,000 12,785,850} 122,068 11,255,608 {1.246,032) 13,735,000} 4, B8 F58,000 . {8,412.260
20,706,494 20,376,494 17,581,488 17,703,511 16,448,515 15,242,678 11,507,478 71,852,378 12,340,378 12,340,378 12,340,378
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SUPREME COURT OF QUHEENSLAND

REGISTRY: RBrishane
ROMBER: 3691 of 2013 {'

Applcants: KORDAMENTHA PTY LTD ACH 100 169 391

AND

CAJIBRE CAPITAL LIBAITED :
ABN 66 108 318 IN THRIR CAPACITY AS i
TRUSTEES OF THE LM MAWAGED |
PERFORMANCE FURD |

AND

( _ First Respondente: THE MEMBERS OF THH L34 MANAGED
PERFORMANCE ¥URD

AND

Second Respondents JOHN RICHARD PARK AND GINHTTE
SMULLHER I THEIR CAPACITY AS JOIRY
ANO SEVARAL ADMINISTRATORS QR LA
INVESTMENT MANAGMEENT LIVITHD
{ADMINISTRATORS AFPOINTED}
ACN 077 208 481

KHLLY-ANNE LAVINA TRENFIELD of of - 22 Market Sireef, Brisbane, Quéensland,

Accountant stafes on oaths- -

" 1. Yz, a Senfor Managing Director, in the Corporate Rinance/Restructuriug

. division, of FTT Consulting (Australia) Pty Ltd. I=m authorised to raake this atfidavit

on its behalt,

BAGH ) W

Solicitor/Barrstex!{ Justice of the Peace

ATBIDAYIE OR KHLLY-ANNE LAVINA THENFELD %uvsszegi
£

300 Queen Street

Riled on behalf of the Respondents
= BRISBARR 4000
1arm 46 Rile 431 : Phome: 07 3004 8888
Form © Pax: 07 3004 BB%2
ajt 20130472 045.dpam,
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I Tuvestment Management Pty Itd ("LMIM”) Is the Responsible Zotity ofs

2.

(a) 131 Managed Performamce Fund (*MFPF);
{b} LM Australian Income Fund (PAIRY; j !
(0) 1 Anstralian Tncome Fund Currency Protected LUX (“ATH— GP"); '
@ L3 Australian Siructured Products Fund; |

{e} - IM Cash Performance Fund;

{# IM First Mortgage Income Fund {("MIF7);

(g} LM Currency Protected Australian Income Fund; . : 5
(h} IM Iustitutional Currency Protected Fncome Fund, ey
3, 1M Administration Py Tid ("LMA") is fhe service entity for LNMIM, which '
employed the staff operating the various fimds and physleally providing services to

Invesiors, '
4, I have worked with Mr Park and Ms Mnller since thelr appoiniment as

administrators of LVIN and LMA on 18 March, 2013, Tam slso ag offical Haquddator

and have provided assistance in their administration. Lhave overseen the nitial
review of the MPF fund, and overseen the tansfer of nformation, books sud recovde

o KordaMentha aud Calibre Capifal Limited, My role has induded the need to

carefully differsntiate betwvean the interesty of LRIIM a5 frustes of MPF, and LA0M as

fruastee of other entitles, often over the same assets over which security is held for Q
MR, o
5. The puxpose of t‘;fﬁs affidavit Is to set out the coprent positlon of the assets

eomnrising the L Mansged Performance Pund {“MPE’), and any current or futnre

steps required o maintain the value of that security,

LAGRZ
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Blgried ~y , SaliditoyBarrister/Jusiice of the Pegee
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6.

This sffidavit does xot detzil Joan emnounts, mpaimeent on sscurities (i

any), or the expected realisable vahize. Thess matters are commercially sensitive. Nor

in the time available does this affidavit exhibit source docoments, Agafo, these
documents are commerdally sensitive, Nor have ], it produdng this affidavit, had the

necessary time to cross-reference the figores and matters detailed in this affidavit

agafnst source documentation.

Cagh Assets

T,

The MPF fiad has slgnificant cash resonrces at bank. This mcfudes funds

keld in Avstralfan dollars onshore, as well as mouey held in a variety of foreign
currendes in several other countdes, though predovainantly in the United XKingdom,

9

No tmgent action Is requived on. these fumds by MPE:

Foreign exchange funds are controlled by the rastodiaz, the Trost
Corapany (PTAL) Lid (“the Custodian®);

The administrators have treated forefgn excharnge fumds as quagantined,
being subject to dafms by fnvestors as to racing of those funds, This arses
fropz investor applications, and assodated monies, being received affex the
fund was cdosed for new investments ont 8 March, 2013

There is ao other urgency in returning these fimds to Australle; in fact the
high Australian doller suggests that funds may best be held in foreign '
currendes for a further pexiod. or until daims to them are determined,

There is approgimately AUD $4,000,000.00, comprised of cash funds held

in Austyalia, that iy free from quarantine dafms. These funds would potentially be
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availzhle to elther fund any necessary enhancement of MPF's secarties, as discussed
below, satisiaction of fund-related creditor claims or be held for the part satisfaction of
neral Investor clafms. However the Yimited cash evafi=ble, and poor general quality

general

of M¥F's loan book means that any dedision other than holding funds would have to

be undertaken carefully and with due copsideration.
Lozns and Secuxities

10.
papginated bundle of docirnents to which X veill refer in the course of this Affidavit,

Now produced and shown to me and marked “XAT-17 Is an indexed

- References to numbers in | | ave references to the page numbers of KAT-1, At 1] to

{5] Is a table that 1 have prepared detailing the status of MPR's loan book and, by one
case, land owned beneficially by LMIM for PR, This provides (as relevant) the
details of the borrowes, the property on which security Is held, other secuxities on the
same property, the loan stafus, and the status of securities held. A% [6] to [12] s a
company seanch referred to aritem 3 of that table, and at fi3iisa sec;m’:,y diagram

referred to at ftem 14 of thai table.

My investigations showy that of the 20 assets {19 loans, and one property

11,

avned beaeficially):

{a} Bight loang (table numbers %, 7-11, 15 aod 18} are in default and the first
marigagee Is elther in possession or tanaging a reslisstion of the sequdty
wriilst 50l i the hands of the borroveer;

(b} A further loan {table minnber 8} is fin defaul, and whilst MPT is the
controfler of the property, it bas agreed with the Srst priosity lender
{ATR-CP} to assign iy controlling rights ta the Cusiodlan, to exsrise atthe
dizection of ATR-CP;

PAGH 4
5 VI
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Signed M Solicitor/BarristeriTusiios of the Peace
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(d)

(e}

12.

A further three loans {table numbers 2, 13 and 14) are being assessed as 1o
Whﬁthe;' there is a defanlt. In two of those cases the Hrst mortgagee is
likely to go Info possesslon or manage realisation if there is a defanlt, and in
the third Sunrorp is the frst mertgages and infends fo maintain the status , *
quo to 30 June, 2013 while seeking to sell out of its debt positiorns; 5
Tyvo loans {fable numbers 12 and 17) are in default, and the security has
been realised or is simply of no vafue; i

In one further nstance MFF is the property oywner, but has borrowed |
meney secared against the property by a mortgage and is now in default,
The mortgagee is likely to enter into possession of the property. '

. This leaves five Ioans or secuzities:

MPE is a mortgagee in possession, of property regarding one Ioan (table [ :
item 19); however that property is vacant land without a development
approval where no immediate steps are required to preserve value;

In two Instances {table fezns 1 and 16) the boxrowers are not in defauls,
and MPR is oy may be required to provide further funding, being dravy i
downs on the Toan facilides which are in place. On ftem 1, MPF has
previously taken steps to secte agreement from LM AR CP to assume Hs

funding Hability, On itern 16 MFR does need to resolve its funding
situation, though the berrosver is considerivg third party funding;
On two loans in default (table nitmbers 5 and 6, which are related) MPE

has fimded Htigation by LMIM against pacties related to the horrower, As

a second security holder with uneestain prospects of recovery, it is

questionable whether ¥MEB would proceed with any frother funding.

PAGES

=59 W

Signkd

Solicitor/Barrister/Justice of the Peace
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The Prepayment of Administration Fecs MPF to LMA

13, The other potential asset of MPF is recovery of prepaid management fees.

I refer to the second affidavit of Simon Michael Vertullo, where he addresses this jssue

from paragraph 59, Mr Vertullo correctly notes that this issuie was Identified by the
admintstrators, and referred to fn the Hist meeting of creditors held 2 Aprdl, 2015. The
retumn was then estimated at §13.7M {refer p 128 of the exiubit to Mr Vertullo's

second affidavit stvorn on 28 Apol, 2013).

14, The admimstrators have ro-catbmated the outstending value of prepayment,
as at the date of the administators” appointment, 19 March, 2013, to be
$12,340,377.87.

15, The adminfetrators humediately Investigated aptions for recovary of the
prepayment from IMA. That was however & short investigation., LMA was placed
into adménistration afthe same troe s LVIEM. It bad ovned an office buiiding which

had been sold by the Jirst mortgagee prior to the adminisirafors” appointment, ata

>y

.

23 850
33,080,

£

ey

shortfall op their security. L4 othervise had approximately
During our administration, and to our mowledge at present, there is nothing in LMA
to charge, caveat or otherwise aticmpt fo freeze. o Aoy case, LMA was TMIN's

service entity which employed staff, and enployee dlafms will have priority over any

unsecred dalms.
16. 4s the administrators have had % bring together the recerds of LV, and

e rotainad the sl of LMA / TAIM to asist In this process. This

. -
yrraTis ¥ £ E)
dmwge .R?;;_.Q,',,,, PV ERIZRIGY

by necessity required pagrment to LMA to keep staff working,
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N
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igmed ¢ N\f  Solidter/Barrister/Fastioe of the Peace
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17, All the facts and direumstances deposed to are within my own kuowiedge
save such as are deposed to from Informetion only and my mesns of knowledge and

sources of information appear on the fece of this my Affidavie.

SWORN by KELLY-ANNE LAVINA TRENFIELD on 2 May, 2013 at Brishane inthe

presence oft

/Depbnent Solicitor/Barrister/Justics of the Feace

PAGH ¥
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Signed \I Solicitor/Barrister/Justice of the Peace
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Subregulation 5.6.49(2)
Form 535

Corporations Act 2001 (Cth)

LM Investment Management Limited (Administrators Appointed)
ACN 077 208 461

FORMAL PROOF OF DEBT OR CLAIM (GENERAL FORM)

To:

1.

The Administrators of LM Investent Management Limited

This is to state that the company was on 19 March 2013, and still is, justly and fruly indebted:

TO: KordaMentha Pty Ltd and Calibre Capital Limited in their capamty as trustee of the LM

Managed Performance Fund...

(name of creditor)
OF: C/- KordaMentha, Level 14, 12 Creek Street, BriShane ......cieiecieeienenecereeeseserecssaeees

(address of creditor)
FOR: twelve million, three hundred and forty thousand, three hundred and seventy seven dollars

(without derogation to the debtor’s rights to claim a greater amount pending the cutcome of further
investigations)
(amount owed to creditor)

AND eighty SBVEIL. .. i ivie e iaeene e cents

Particulars of the debt are:

Date

(insert date when (state how the debt arose & attach
debt arose) supporting invoices & statements  the debtor’s rights to

Consideration Amount (5) Remarks
(without derogationto  (include details of
voucher substantiating

of account) claim a greater amount  payment)
pending the outcome of

further investigations)

Running account  Outstanding amount from $12,340,377.87
(the agreement prepayment of management fees.

was terminated on  See attached frue copies of affidavit

19 March 2013) of Kelly-Anne Lavina Trenfield

sworn 2 May 2013, an extract from
the MPE’s general ledger between |
July 2012 to 19 March 2013,
various invoices, the MPF’s audited
Financial Report for the year ended
30 June 2012, letter of demand
dated 7 June 2013 issued to the
LMIM Administrators and the
executed service agreement
between LMIM and LMA.

To my knowledge or belief the creditor has not, nor has any person by the creditor's order, had or received
any satisfaction or security for the sum or any part of it except for the following: (insert particulars of all
securities held. If the securities are on the property of the company, assess the value of those securities. If
any bills or other negotiable securities are held, show them in a schedule in the following form).

Drawer Acceptor Amount (5...c) Due Date

MVL047 — Form 535
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- I know that the debt was

W*

(%)

[-am the creditor'’s agent suthorised in writing to make this statement in writin
owledgt and belief, remains

unpaid and unsatisfied.

f’ .
- . -
Dated this /{ff day of ,\W//qm.} ignature /L M e f

J A
U -R : f of KpdaMentha
td as Trustee of the LM Managed
Performance Fund
Addrsss: Level 14, 12 Creek Street
. Bricbane QLD
*Delete if not applicable Phone:  (07) 3338 0222
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SUPREME COURT OF QUEENSLAND

RHBGISTRY: Brishane
KRUMBER:  36910f 2013 l

AppHeants: ‘ KORDANMEBNITEA PTY LTD ACH 100 169 39%

AND

CALIBRE CAPITAL LIMITED ;
ABN 66 108 318 IN THEIR CAPACITY AS i
TROUSTEES OF THR LM MAWAGED |
PERFORMANCE FUND |

AND

( . First Respondents: THE MBMBERS OF THH EM MANAGED
’ FPERFORMANCR YUND

AND

JOHUN RICHARD PARK AND GINHITE
MOULLER IV THEIR CAPACTIY AS JOINT
AN SRVERAL ADMINISTRATORS O IAL
INVESTMENT FMANAGMEBNT LIMITED
{ADMINISTRATORS APPOINTED)

ACN 077 208 481

Second Respondents

KELLY-ANNRE LAVINA TRENFIELD of o/- 22 Market Streef, Brisbane, Queensland,

i
Accountant states on cathe- -

S I 1 am. a Senfor Maxaging Divector, fn the Corporate Finance/Restracturing
. division, of FTI Consulting {Austrelia) Pty Ltd. Y am authomsed to make this affidavit

on, its behalf,

PAGH ] A
- T g
ﬁr%éd/\&é‘\( Solicitor/Barrister/ Justice of the Peace
Russells

éEFmAVE‘ O EHLLY-ANNE LAVING TRENFIELD e
2
300 Queen Street

Riled o behalf of the Respondents
BRISBARR 4000
Form 46 Rule 431 . Phone: {7 3004 8388
. Fax: 07 2004 B892
220130472 045.dooen
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LM Investment Management Pty Ltd (*L3IM") is the Responsible Busity of:

2.

(a) I3 Managed Performeance Fund (*MFPF°);

) LM Australfan Yncome Fund {"AIF);

{) IM Anstiallan Tocome Fund Currency Protected LUX {(“ATH —~ CP);
(@ 14 Austuelian Structured Prodacs Fand;

{e} - 1M Cash Performance Fund;

{ 1M Rirst Mortgage Income Fund (*MIE7);

{g) LM Currency Protected Australian Ineome Pund;

(h} IM Institutional Currency Protected fncome Fund,

3. LM Administration Ply Ltd ((LMAS) is the service entity for LVIV, which
employed the staff operating the various fnds and physleally providing services to

mvestors,

4, X have worked with Mr Park and Ms Muiler since thelr appoiniment as

administrators of LMIM axd LA on 19 Mavh, 2013, 1am also an officdal Hquddator
and have provided assistance in their administration. L have overseen the inital
review of the MPF fund, and overzeen the tmansfer of information, booke and recovds
o KordaMentha sod Calibre Capital Limited, My rols has inclnded the need to
carefully differantiate betvveen the interests of LMIM a5 frustee of MPB, and LM as

frustee of other entitles, often over the seme assets over which securiiy is held for

MPER,

5 The purpose of this affidavit is to set out the current pesifion of the assets

P

cornprising the LM Mansged Performance Fund {*MFP”), and any cmrvent or futore

steps requived to maintain the value of that security,

PAGH Z
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5.

This affidavit does not detail Joan amounts, mpaimment on securities (it

amy), ot the expected realisable value. These matters are commercially sensitive, Nor

in the time available does this affidavit exhibit source doruments. Agaln, these
documents are commerdally sensitive, Nor havel, in producing this affidavit, had the

necessary time to coss-reference the fignves and matters detailed in this affidayit

egainst source documentation.

Cagh Assets

7.

The MPF fund has significant cash resowrces at bank. This includes funds

keld in Australian, dollars onshore, as well as money held in a variety of foreign
currendies in several other countrdes, though predominantly in the United Xingdom,

9.

No wrgent action Is required on these funds by MPR:

Foreign exchange funds ave conirolled by the rustodian, the Trust
Company (PTAL) Ltd (“the Custodian”);

The administrators have treafed foreign exchenge funds as quagantined,
being subject to dafms by investors as 1o fracing of those funds, ‘This adses
from fnvestor applications, and assodated monles, being received after the
fund was dosed for new Investments on 8 March, 2013

There is o other urgency in returning these fimds to Austyalia; o fact the
high Australian dollar suggests that funds may best be held in forefgn
currencles for a forther period, or untll clatms to them are determined.

There Is approgimately AUD §4,0060,000.00, comprised of cash frmds held

n Australia, that is free from quarantine datms. These funds would potentially be

;ign; 0 \$ Solicitor/Barrister/Fustice of fhe Peace
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available to elther fund any necessary enhancement of MPF's secnrities, as discussed
below, safisfaction of fund-related creditor claims or be held for the part satisfaction of

general Irvestor dafms, However the limited cash-availzble, and poor general quality

of MPF's loan hook means that any dedsion other than holding funds would have to

be undertaken carefully and with due consideration.

Loans and Seoixities
10. Now produced and shown to me and marked “RAT-1* Is an indexed
paginated bundle of docurnents to which { will refex in the conrse of this Affidavit.

‘ References to numbers in | § ave refeyences to the page pumbers of KAT-1, At[i]to
{5] Is a table that béve prepared detailing the status of MPF's loan book and, in one
case, land ovwaed beneficially by LMIM for MPR. This provides (as relevant) the
details of the borrower, the property on which security is held, ovher securities on the
same property, the loan status, and the status of securities held. At [6] 1o [12]isa
company search referred to gt ftem 3 of that table, and at {i31isa se@iy diagrai

referrad to atitem 14 of that table.

il My investigations sheay that of the 20 assets {19 loans, and one property
oyvned beneficklly):
{8} Bight Joang (table nurabers 3, 7-11, 15 and 18) are In defrule and the first

mrtgagee is either in possession or managing a realisation of the security

writlst sHl in the bands of the bomover;

(b} A figther loan {table nunaber 8} Is In defandy, and whilst MPF is the
controlier of the property, i has agreed with the first priosty lender

[ATR-CP} to assign ite controlling rights to the Cusiodian, fo exercise at the

direction of ATR-CB;
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{e}

12.

(b}

()

A further three loany {fable numbers 2, 13 and 14) are being assessed 25 10

whether there is a defanlt. In two of these cases the frst mortgageeis

Tikely to go info possession or manage realisafion if there Is a default, and In

the third Sunrorp is the frst mortgages and intends fo maintain the statos
quo to 30 June, 2013 while seeking 1o sell out of is debt pesition;

Tyea Joans {fable numbers 12 and 17) are in default, and the security has
been reatised or is simply of no vafue;

Tnt one further Instance MPP s the property ovwoer, but has borrowed
money secared against the property by 2 mortgage and Is nov in dedault,
The wtortgagee i3 kely to enter into possession of the property. '

 This leaves five loans or secutities:

MPR is a mortgagee in possession, of property regarding one loan (table
iterm 19); however that property Is vacant land without a development
approval where no fomzediate steps are:eqwxed 1o preserve valie;

In two instances {table Bems 1 and 16) the borzowers are not In defauls,
anid MPR is or may be required to provide further funding, belng drayy
dovms on. the Ioan facilies which are in place, On jtem 1, MPF has
previously taken steps fo sectixe agreemment from LM ATE CP to assume I3
fonding Hahility, On item 16 MPEF does need fo resolye its funding
situations, though the bomroswer is considering third party funding;

O two Iaans in default (fable numbers 5 and 6, which are related) MPR
has funded ltigation by LMIM against parties related to the homrower. As
a second secuvity holder with uneertain prospects of recovery, it s

questionable whether MPR woudd proceed with any forther funding,

Signed
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solicitor/Barrister/Justice of the Peace
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The Prepayment of Administration Pess MEF to LMA

13, The other potential asset of MPF is recovery of prepaid management fees.

I refer £o the second affidavit of Stmon Michael Vertullo, where he addresses this fssue
from paragraph 59, Mr Vertullo correctly notes that this issue was Identified by the
administrators, and referred fo in the fist meetmg of rreditors held 2 Aprdl, 2013, The
refurm was then estimated at §13.7M {refer p 128 of the exhibit to Mr Verfullo's

second affidavit swvorn on 28 Apoi, 2013).

14, The sdmimsirators have re-cstimated the outstanding value of prepayment,
as at the date of the administrators” appointment, 19 March, 2013, to be

$12,340,377.87.

i5. The adminfatrators Immediately Investigated options for recovery of the
prepayment from LMA. That was howeveyr a shoxt investigation, LMA yvas placed
fnto administration afthe same time a5 LVIM. It had owned an office buiiding which
had been sold by the lixst mortgagee pror to the adminisirators” appointment, ata
shortfall on their secigity. LA otherwise bad approsimately 35,000,000 the hank,
During our adndnisization, snd to our knowledege at present, there Is pothing in TLMA
ta charge, caveat oy othervise attempt to freeze. 1o any case, LMA was IMIWs

service entity which employed staif, and enployee claims will have prority over any

wgecuyed dabms,

16. As the admindsivators Buye had 0 brng together the records of LM, and

PACHG
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17. ANl the facts and circimstances deposed ta are within my own keowledge
save such as are deposed to from fuformation only and my mesns of knowledge and
sonrees of information appear on the fece of this my Affidavit.

SWORN by KELLY-ANNE LAVINA TRENFIELD on 2 May, 2013 at Brisbane in the

presence of:
/Depsnent Solicitor/Barrister/Justics of the Peace
} PAGR 7
Sigmed \1 Solicitor/Barrister/Justice of the Peace
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Pheok Table of Menugement Fee Brpense Actount~ MPEGehesd] Ledger LI0ly 2012419 March 2043

e

Baw.ubelc

¥ 5 B0 32‘ A T T R A A et i
. . Siom of 65T code - . uly August - szpmmbw ** Degber Tovember Pagamber.  January- R ; Amountlrnlmced
Develapment Munagament Fre (2,850,000} {230,000} {330,000} 30,000) T (30,000} (a30,000) [4,650,0u0)
DM Foe 1330,000] (320,000} {330,000)
Fage Draw’ {330,000} (330,000} . ’ {930,000)
Lo Draly {530,800} {330,003 {290,000} {520,000}
:.M“F ~ Cash Pymito UMA Praald Dev Mgk Feés (10 )nd fo LMM!A) .
MIPF ~Jor28 Mgt Fot Exq/Payable ((Cnd LMA Mgrot Fet 1) . . {3:800,000) {3,800,000)
"MPF~Jub- Sep 1L Mgk Fee Ba/Payabla €U LMA Mgmt Fealn (2,000000]  (TougLo0)  (LO0d000)  {4,000000) (3,000,060}
MPF~ MgmutcFac Exp/Payaiile, 1 In LA Wigme Fee Ing) {200,000} . '{200,000% {200,000}
MPE~ MgmtFen Exp/paynbxn\:nhu (1w bvin mgmeFas dot) {1,800000} . {4,909,000) {1,500, 4ab) '
MPF~ Mg Fee Bap/Peyibla Nov 12§15 Gross NCIn LA Nfgmt-Reede), (4,500,000 (4,500,000) . {(14500,000)
PP~ Mgt Fee Exp/Peyelile. 032500 Gross (Gl LVMANEmE Fea (] (1,000,000} 14,000,000) {1,000,000}
MPFDECAT’ Mgt Foe Bxp/Puyable (ICTil LA Mgk Fée Jire) (: 550,000) (3,850,000} 11,650,000}
Opent e
or t:a ‘:1 L;rgm'mndmw L2/1/091% ' \\\.‘;3,’ x i..t. :oh e :
Grand Tov] - - e T GEEATEDE  (LSE000)  (4330,000) (3330000}  [L90,000)  (1,830,000)  {1,580000)  {3330,000)  {%,230,000)  (200,000) (15,880,000)



Prepaid Developmeht & Managerment Fees

Dsta Voucher
33/o7/2012 GIGIL0
04/05/2012 1026018
04/03/2012 GI26018
04/03/2012 GI026020
20/09/2012 GIN26259
03/4D)2012, GIN36542
03/10/2012 G3026543
08/10/2013 G3(z5600
23/10/2012 61026946
25/10/2012 GIN2698%
25/10/2012 63026885
30/10/2012 GJD27039
30/20/2012 GIN27040
31/10/201Z GIOZ7058
12/13/2012 GJ0F7254
26/13/2012. GI0RT475,
28/11/2012 €Ip27541
B/13/2012 GIO27682
(13/12/2012 GJUZ7EE3
11/12/2012 GjD27763
18/12/2012 GJOZ7E1LS
21/12{2012 GHZ8025
28/12{2012 1027826
10/03/2013 GI0258277
13/01/2013 61028192
16/01/7013 @I028243
17/61/2013 G1028287
18/01/2043 GI028286"
2i/01/2013 G028300
25/01/2013 G3028400
29/01/2053 Gi028435
30/01/7012 G02g443
31/01/2013 ©1028485
01/02/2043 G028512
04/02/2013 GID2B519
f5/03/2013 Glo18567
06/02/2013 GJD2BSEO
07)02/2013 6/p28598
08/02/2013 Gloz85LY
11/02/2013 028635
12/02/2013 GIQ2BEA4
13/02/2013 @JO28645
13/62/2013 GIP2BI4E
14/02/2013 ()028725
21,/07/2013 GI02B824
22/02/2013 Goz8834
26/02/2018 G)028868
27/02/2013 1028943
28/02/2013 @I028920
01,103/2013 B5I028834.
06/78/3013 G102A583
11/03/2018 ©022006
12/03/2013 61029035,
£3/03/2012 63029093
14/03/2033 Gj029103

Dimenslons
WPF
MPF
MPF
MPF
MPE
MPF
‘MPF
MPF
MPF
‘WP
MPF
MPF
MPF
MPF

PR
MPF

MPF
MPF
MPE
MPF

MPF

MPE
MPF
MPF
MPE
MPF
MPF

MPF
MPE

MPE
MPE
MEF

‘MPE

MiPF
MiPE
MPE
NIPF
NPF
WEF
WPF

PF

WMPE
MPE
WAPE
WPF
PR
MPF
MPE
MPF
MEF
Hir
MPF
MR
MPF
IVPF

Currenily

MAPF-Cash Pyt to LA Prepsid Dev Mimgt Fees {ICIn] to LMA 114}
MPF-Cash Pymtto UMA Prepaid Dev Mmgt Fees { JC il to LMAT 18)
MPFCash Bymt to LA Prepald Dev Mgt Faes {IG dnl to LMA H1A)
MPF-Czsh Pymtto LA Prepsid Dev Mmgt Fees ICJnIto A 1A
MPF~Cash Pymt £ LIVA Pripatd Dév Mrigt Fes (1€ Jnl to LVATIA)
MPF-Cash Pymitto (A Prepaid Dev Mmgt Fees { 1CIn! to LA TIA)
MPF-Cash Pyt 1o LMA Prepaid Dev WMmgt Fees { ICInlto LVATIA)
WIPF~ Cash Pymt to tMA Prepald Dav #imgt Fees ( 1CJn] to LA 1A}
MPF-Cash Pymtto Lhia Prepald Dev Mmgt Feas { ICInl tolIMA NA)
MPF~Cash Pymtto L!W\Prepa:d Dey MmigtFees { ICnlto KMAHA)
WIPF-Cash Pymtto UVAPrepald Dev Mmgt Fess { ICnl to [4A lA)
MPF - Cash Pymt to IMAPrepald Dev Mmit Feas{ ICIn1 VA TIA)
WIPF - Cazh Pymt to [MA Prepald Dev Mmgt Fees { ICIn] fo LA 114}
MPF - Cash Pyint fo LMA Prepaid Dev Mmgt Fees { ICJRl to LVA 1A}
MPF~ Cash Pymt to LA Prepald Dav Mgt Fees [ ICIn! to IVA TiA)
MPF - Cash Pyint to LA Prepiald Dev Mmgt Fees (1Cnl to LMATiA)
NiPF «Cash Bymt €0 LhA Prepaid Dev Mgt Fees (1CInl to LA JIA}
NIPF - Cash Pymt to LMA Prepald Dav Mgt Fees{ IC Il to LA 1)
MPF - Cash Pymt’w LA Prepald Dev ¥ mb’tFees( IC splto VA BA)
MIPF- Cash PymitoLiviA Prepsid DevMimgt Fees (1T inl to 1viA 11A)
MPFF - Cash Pymtto LMA Prepaid Dév Mmgt Fees{JCInlto LMA LIA)
NPF-Lash Pymtto IMA Prepald DevMmgtFees{ ICInl 1o LMATIA)
MPF - Cash Pymtto LMA Prepald Dev Mmgt Feles { 1C Tl to LMA HA)
MPF - Cash Pymitto LMA Piepaid Dev Mmgt Fees { ICnl tg LA I4)
MIPF~Cash Pymtto LMA Prepald Dev Mmgt Fees G Il fo LMAIA}
MPF - Cash Pymtto LMA Prepa!d DevMmgt Feed{ 1C3Al to LMA 1A}
MPF-Cash| Pymtto LMA Prepaid DEV h’mgf Fees {ICInlto LMA HA)
MPF~Cash Pymtto LMAPrepald Dev Mmgt Fees { ICInlto U»&A 1A}

NP -tash Pynitto UMIA Prepald Dev Mmgt Fegs ( I3nlto LMA J12)
MIPF=Cash Pyinto LMA Prepatd Dev Miigt Fees { 1CIn}to LA TIA)

NP~ Cash Pymit fo LMA Plepald Dée Mnigt Fess { IC4] to LMAIA)
NIPF -Cash Pymt £6 LMA Prepald Dey Mmit Fees { 1C Jolto LMA HA

‘MPF- Cash Pymt o LA Prepald Dév Mriigt Fees [ 1Cnlto LMA 1A}

tARF~ Cash Pymt to LIVA Prepald Dev Mmgt Fees { 1GJnl to LA 1))
MIPE~Cash Pymt to LMA Prepaid Dev Mgt Fees { IC Jnlto LMAUA)
MPF~ Cash Pyt to LMA Frepald Dev Mmgt Féds { 1C.In] to LA 1A)
MPF Cash.Pyrt to LA Prepald Dey Mmgt Fees (1 Jal to LIVA 1)

WIFF- Cashpymt 1o VA Prepald Dev Mgt Fees (iCn! to LMA 1A}

MPF -Cash Pymt to LMA Prepald Dev Mmgt Fees (1C.4n] to LMA HA)
MPE - Cish Pymt to LNVIA Prepald Dev Mmgt Fees{ ICnl to LMA 114}
MiPE - Cash Pymt to LMA Prepald Dey Mmat Faes ( IClnf to A NA)
MPF-Cash Pymtto LvA Prepald Dev Mmgt Fees { 1C]al {6 LMA 113)
WPF-Casti pymiio LMA, Frepald [ Dev MmgtFges{ (€ Jnl to LMA iR}

MFF- Cash Pymtto 1A Prepaid Dav MmgtFees{ (Gl to LA 1A)

MPF - Cash Ryintth LMA Plepald Dev Mgt Feés{ ICTal to LMA A}
MPF-Cash Pymtto LMA Prepald Dev Mgt Fees { ICnlto LA T1A)
MIPF- Cash Pym€ts LVIA Prepald Dev Mmgt Fest { [GJni 18 LA 1A}
MPF- Casl) Pymbto LMAPropald Diev Mingt Fees { IGni to LA I1A)

MPF-Cash Pymita LMA Prepald Dev Mmgt Fees'{ I Inl 1o LA 4]
MPF Gssh Pymto, LA Prepaid Da\'MmgtFaes{ Clite LA TR}

MPF~ Cash Pvmtto LA Prepald Dey N‘mgt Fees | lCJnl th !.MA HA)
VIPF - Casli Pymt to LMA Prepaid Dey N‘mg’- Fees{ICIn o LMA1A)
PF- Cash Pymtto WApmp—asd Dy Wimszt Fees (1€ 30} LA IfA)
MPE~Cath Pymt to LMA Bréfisld Dev Mgt Fets {}Cinl o IMATIA)
MPF-Cash Pymt to LA Peépald Dey Mmgt Faes { €10t to LA 11A)

Curreney

AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD
AUD

AUD

AUD
AUD
AUD
AUD
AUD
AUD,
AUD

.AUD

AUD
AUD
Allp
AUD
AUD
AUD
AUD
AUD
AlB
AUD
AUD
AUD
AUD
AUD
AUD
AUDR
AUD
AUD
AUD
AU
AUD
AUD
AV
AUD
AlD
aup
AUB
Ab
AUD
AUR
AUD
AUp
AUD
Ao

Ampunt

283,855,29
29,782,274
280,285,063
243,282.58:
172,000.00
41,131,46
246;947.83
150,660.,00
75,000,00
39,289.55
~zas,'59,g.ag
"250,000,00
164,000,00.
250,000.00
250,000.00
300,000.00
25;000,00
40,574.25
243,393.54
200,0G0.00
170,000.00
100,000.00
20,000.00,
120,000.00
80,000.00
240,000.00°
-290,000.00
50,000.00
60,000,000
35,000.00
100,000.00
150,000.60
50,000,00
150,000.00
175,000.00
“100,000,00
220,000.00
32,000.00
150;000.00
218,000.00
15,0000
558,808 60
00;500.00
210,000,60
23,000.00
37,000,00
22,000.00
£5,300,00
59,000,06
50,000.00

£2,000.00
50,000.0
265,000.00
240,000.00

e me aee
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‘30 September 2012

frivolce No; 1112

Tol
LV Man_age;‘i Pérformance Fupd
Level 1, 38 Cavill Ave

Surfeys Paradise 4217
Queensiand Ausiralia

Re: Management fegs

Mariagsment Feesfor the perlod 1 July 2012 to 30 September 2012

SUBTOTAL:
GST:

TOTAL:

ABN 62558 147 220
LV ADIMINISTRATION Pty led

Cf-level 1, 38 Cavill Ave
Surfers Paradlse 4217
Queensland Australja

$2,909,090.91

$2,509,080,81

$200,909:09

f‘?z ':%.Qﬁ%%'m’-f.r{&

W

800500 2

204




31 October 2012
Involce Noz 1113

To:
EM Managed Petformance Fund
1evel 4, 38 Cavill Aye

Surfers Paradise 4217
Queensland Australia

Re: Management fees

Management Fees for the. month of Ocfober2012

TAX INVOICE

ABN 62 558147 220
LIV ADMINISTRATION pry [td

C/-level 1,38 Cavill Ave
Surfers Paradise 4217
Queensland Australla

$809,090.51

SURTOTAL: ‘ $908;000.91

GST: - $506,809.09

TOTAL: BHOGTH00 o6
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30 November 2032
invoice No: 1114

To:

LI Managed Perfdimanee Fund
Level 1, 38 Cavifl Ave

Stufers Paradise 4217
Qegnsland Australia

Re: Management fees

Managerient Fees for the month of Novembat 2012

TAX INVOICE

ABN 62 558 147 220
LMLADMINISTRATION Pty ltd

C/-Level 1, 38 Cavlil Ave

Surfers Paradise 4217
Queensfand Australia

$1,363,836.36

$1,352,536.28

313636362
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31 December 2012
Invoice No: 1115

To:
LM Managed Performante Fund
Level 1, 38 Cavill Ave

Surfers Paradise 4217
Queensiand Australia

Re: Management feks

Mahagement Feas for the month of December 2012

SUBTOTAL:
GST:

TOTAL:

TAX INVOICE

ABN 62 558.147 220
LVl ADMINISTRATION Py Itd

Cf-Level 1, 38 Cavill Ave
Surfers Paradlsg’ 4217
‘Queensland Australla

$1,500,000.00

$1,500,000.00

$150,000.00
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31 Janvary 2013

Invoice No: 1116

Toi
1M Managed Performancé Fund
Level 1, 38 Cavill Ave

Sirfers Paradise 4217
Queernisiand Australia

Re: Management fees

Management Fees for the morith of January 2013

TAX INVGICE

ABN 62 558 147 220
LM ADVINISTRATION Pty Itd

C/-tevef 1,38 Cavill Ave
Surfers Paradise 4217
Queknsfand Australia

$3,454 545,45
SUBTOTAL! $3,454,54545
3ST
TOTAL;




TAX INVCICE
ABN 62558 147 220
LM ADMIISTRATION Pt\,j itd
C/-level 1, 38 Cavjll Ava
Surfers Paradise 4217
Quiserisiand Australia
28 February 2013
Invoice No: 1117
Toi
( L# Managed Performance Eund
Level 1, 38 Cavill-Ave

Surfers Paradise 4217
Queensland Australia

Re: Managément fees

Mansgement Fees for the nmonth of February 2013 $1,727.272.73
SUBTOTAL: $1,727,272.73
GST: $172,727.27

TOGTAL:

209



LM MANAGED PERFORMANCE FUND . C

ABN: 95595 833 174
AND ITS CONTROLLED ENTITIES
Anaval Report
For the year ended 30 June 2012

Audited
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LM MANAGED PERFORMANCE FUND
AND ITS CONTROLLED ENTITIES
Directors’ Report

DIRECTORS' REFORT

The Directors of LM Invesiment Menagement Ltd, the Manager of LM Maneged Performance Fund (fhe “Scheme™),
present thelr report fogether with the audited consolidated financial statements of LM Managed Performance Fund and
its controlled entitles (‘the Conselidated Gronp™), for the finencial year ended 30 June 2012, The director's report is not

part of the financial xeport,
DIRECTIORS

The following persons held office as directors of M Mensged Petformance Pund, during the year or since the end of
the year and up to the date of this report;

Name Period of directorship

Mr Peter Chardes Drake Appointed 31 Jannary 1997

Ms Lisa Maree Daccy Appointed 15 September 2003 . Resigned on 12 June 2012

Mr Eghard van der Boven Appointed 22 Tuno 2006

Mas Francene Meree Mulder Appointed 30 September 2006

Mr John O'Sollivan Appointed 27 November 2007, Resigned on 19 September 2012
Mr Simon Tickner Appointed 16 December 2008, Resigned on 13 July 2012

Mr Grant Rischer Appointed 14 March 2012 . Resigned on 12 Aungust 2012

Ms Xatherine Phillips Appointed on 13 Tuly 2012

PRINCIPAL ACTIVITIES

The principal activities of the Consolidated Group during the financial period were Investment in a combination of
interest bearing cash Investments, property investment and debt stractnred loans for the purchase and/or development of

Australian resl property.
There wers no significant changes in the nature of these activities during the year,

ERE INFORMATION

.LAV.L Lw.aunmcu T cuuxwauw X Fundis S5oasiiian L.,ND..,

Managemment Lid, the Manager of the Sohexale, is moerporated and dom*c.led in Ausiralia,

The regisiered office of the Manager and the Scheme is located at Level 4, RSL Cenire, 9 Beach Road, Surfers
Paradise, Queensland 4217

REVIEW OF RESULTS AND OPERATIONS
Resnlts

During the yeay, the Scheme continued to iuvest directly iny
* Commercia] Joans seonred by either vegisiered frst or second morigages for the purchase andfor development of
Australian real properiy, companies, lnvestment properties and cash,

1

X,

Tzt profit stidntable to wnitholders for the yoar ended 36 June 2012 was §21,361,292 {201 1: §19,566,742 ),

f?’

The Fund maintained full capifal value and has continned to defiver its targeted benclmark returns fo investors through
a commensvrate inerease in unif valne, teflecting achiovement of target performance of 3% ~ 5% pa above cash rates.

Distributlons
Distribations to ualtholders dwing the year totalled § 23,167,343 (201 1: $19,760,442)

Inveshnents in the fond are termed placements. These cen be placed np t0 a mexbpure of 5 yems, The 3 o § year
investment terms continue fo be an increasing component of the firnds overall holding,
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LM MANAGED PERFORMANCE FUND
AND ITS CONTROLLED ENTITIES
Directors' Report

REVIEW OF RESULTS AND OPERATIONS (Contirued)
Fund Redemplions

During the period, the Manager contimed to progress with the various development aspects specific to the underdying
assets and balance the cash needs of that asset development with the ongoing payment of investor redemptions.

Significant progress has been made across both areas. A number of the assets are now ef the point of presales and
commencement of constraction, and will return liquidity to the Fund throngh sales from 2013 onwards,

The MEF has continued to pay investor redemptions, From a high of just under 40%, fund redenptions now measure at
less than 6% of Funds Under Management,

Locking forward, the Fund s now moving into 2 mare liguid posjtion as cagh varizbles in the form of Joan repayments
are realised. New investor itflows will always remain & variable; however the fund portfolio management model
forecasts actual loan repayments and capital from the sale of assets increasing sienificantly from the end of the st
quarter of 2013, As such, the Dircctors forecast the MPF Hauidity to be operating within nomality by the middle of
2013. The Direcfors are aware that many investors have an Immediate need for cash, and ‘we are actively pursuing
Initiatives on several fronts which, should they come to fruition, will see the Fund make a comsidersble catoh up on
redemptions early in 2013. The prime objective of the fund continues to be to matntain fuvestor capital and achisve the
targeted oufperformance. The Fund has achleved that objective and to datethe Pund has declared investor retums af or
above target of 3,00%pa - 5.00%pa over cash rates whilst malntaining full capital value,

The Directors ave pleased fo reportthat development progress has heen mads on the fund’s underlying property asseis
during the year, Cash flow for the fund has been prioritised towards required work on the assets as well as the
performance of the fund. A number of development assets are now ready to commencs staged construction and
presales, with those assct sales expected to generate increased cash flow into the fund from 2013 onwarde. The
Manager keeps an updated profile of assets which can be obtaived by contacting your financial advisor or the Manager.

Maddison Estate
As you ate aware Maddison Estate is a major asset within the fund, The Directors are pleased to pravide a brief update

of that asset,

The Managed Performance Fund has made significant progress and enhancements to its anchoring asset, Maddison
Estate. To date the MPF has funded and facilitated the suceessfil acquisition and consolidation of 30 sites into the one
englobo site required for the large 118 heotare residential development approved to 1,458 pumber of residential

dwellings, incorporating gs well some integrated commerciel and refuil space. The tofal number of residents expected to

Tive atMaddison is approximately 3,500 when complete to current approvals,

Development Approvals have been obtalned and works commenced with necessary Jand clearing for Stage 1 completed.

Maddison Is cntering pre-sale stage with choil works niow mderway on site. This estate has attracted high profile
business partuers, TV personality Jamie Durie and Olympians Matalie Cook and Sam Riley who recently opened the
onsite Sales Centre.
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LM MANAGED PERFORMANCE FURD
AND ITS CONTROLLED ENTITIES
Directors' Report

REVIEW O RESULTS AND OPERATIONS (Continzed)

o v

Maddison Estafe bﬁu;:uuﬁu‘)

Queensland State and Local Governments stamped the Maddison Estate a project of “State Significance” which is
expected fo oreate over 3,500 jobs for the region, 'We expact the inclusion of the world’s firsi Kelly Sleter Wave Park
will see the gross value of Maddison itcreass to $1.5 billion as our plan is to increase development density then with
further apartment style residences. Maddison has begn suecessid in secoring agreements with Australias most
respevted and well knowm building companies Aunsbuild, Clarendon Homes, Metricon and Plamtation Homes. The
staged development will ses this asset commence capital repayments to the MPF in 2013,

Maddison Estate and four other major assets of the fiund have alfracted substantial offshore constriiction funding jnterest
with current due diligence in process with fwo major institutions in USA and Asia. On successful completion of'the dus

diligence, the projects will be fully fanded to completion and atiract substantial invesiment into the five prime growth Lo
regions of Anstralia in which these assets are Iocatei A conditional etter of interest has been received from ane of the C}

offehore [uanciers confioming due rixhgcﬂcv is progressing,

Performance
The performance of the Group, 2s represmied by the resulis ofifs cperaﬁon was as follows:
Consolidated
2012 2011
3 B
Net operating income/(loss) before distributions 21,361,292 19,565,742
Finance costst Distribution to nitholders (23,167,343) 19,760,442)
. Increasef{decrease) in net assets atfributable to mitholdets 1,306,051 193,700

UNITHOLDER FONDS

here were 356,367,645 uniis on fssue ab 30 Jore 2032 {20111 249,96 Dnnnsz the year 149,959,816 uaits issned
by the Scheme (2011 132,05L735) aind 43,585,318 <3 471 235

SCHEME ABSETS

A£30 June 2012 LM Managed Performance Fund Consolidated Group beld assets fo a tofal value of § 376,745,650 s
(2011; $279,837,532). The basis for valuation of the assefs is disclosed in Note 2 to the financial shatements. U

FEES PAID TO AND INTERESTS HELD BY THE MANAGER AND ASSOCIATES

The following fees were paid to the Manager and/or its associates durlng the financial year;

2612 2071
3 3
Viang, ni fees fo LM Administration Pty Limited by 1 g
Manzgemeni fees inistration Pty Limited by L3 Masaged 11,368,187 1397727

Performance Fund,

This represents 3.1% of average net sssels of the Fend. This pre-plantied increase in moanagernent foe is reflective inthe
growih of assefs in the Fund end allows the Manager to employ additional resources reguired to properly manage those
nusets 1o the benefit of investors.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

In the opinion of the Manager, there were no significant changes in the state of affains of the Growp that voourred during
the financial year wmder review.

€3]
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LM MANAGED PERFORMANCE FUND
AND TS CONTROLLED ENTITIES
Directors’ Report

IGMIFICANT EVENTS ATTER THE STATEMENT OF FINANCIAL POSITION DATE

No matters or circomsiances have arisen sinse the end of the financia] year which significantly effected ar tnzy
significantly affect the operations of the consolidated group, the results of those operations, or the state of affalrs of the
consolidated group In futnre financial yems,

LIKELY DEVELOPMENTS AND EXPECTED RESULTR

Further information on [ikely developments In the opetation of the Scherne pod the expected results of those operations
has not been included inthis report becanse the Manager believes it wonld fikly result In unreasonable prejudice to the

Scheme.

ENVIRONMENTAL REGULATION ANT) PERFORMANCE

Thie operations of the Consofidated group are not subjest o any. pertienfar or significant environmental regolation under
a law of the Commmonwealth or of 2 State or Territory, There have been no kuowy significant breaches of any other
anvironmental requirements applicable to the Consolidated Group.

INDEMNIFICATION AND INSURANCE OF DIRECTORS AXD OFFICERS

No insurance premiwns zre paid for out ofthe asssis of the Scheme in regards to insttanes cover provided fo either of
the officers of LM Tavestment Menagement Ltd, Provided the officers of LM Investment Management Lid act in
rooordance with the Schieme Constituden and the Law, the offlcers remain indetmified out of the assets of the Scheme
szulnst Josses incwved while aoting on bebalf of the Consolidated Gronp.

AUDITOR'S INDEPENDENCE DRCLARATION

A <opy of the auditor's Independence declaration as required under section 3078 of the Corporations 4ct 2001 s set
out ot page 5.

Slgoed in g edolution of the Direotors of L Managed Performance Fund,

VAR

J
Peter Drake
Birectoy

Gold Coast
Date: 7th day of December 2012

W oty ey nes
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LV MANAGED ?ERFQRMANE:E'FL;E\-QD '
ABN 85 585 833 174
AND CONTROLLED ENTITIES

AUDITOR'S INDEPENDENCE DECLARATION UNDER
SECTIGN 307C OF THE CORPORATIONS ACT 2001
TO THE DIRECTORS OF LV INVESTMENT MANAGEMENT LIMITED AS RESPONSIBLE ENTITY FOR
L MANAGED PERFORMANCE FUND AND ITS CCNTROLLED ENTITIES

| dedlare that, to the best of my knowledge and belief, during the yesr ended 30 June 2012, there have been:

{i) no contraventians of the auditor Independence requirements as set out In the Corporations Act
2001 in relation to the audit; and

i no contraventions of any applicable code of professional conduct in relatlon to the audit,

WILLLARS PARTNERS
INDEPENDENT AUDIT SPECIALISTS

/%;é’ﬁ’mm

REG L WILLIAMS BCom CPA RCA
PARTNER

Regltarad Company Auditor No, 163400

Dated this 7 day of Dacember 2012

4 Helensvala Road

Helensvale Qld 4212
Austrolia
HEAD OFRICE: . ) ! . !
b 67 {0)7 B5E0ATO0 & Y300 028 346 tddinestics e nfo@wplscomay
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LM MANAGED PERFORMANCE FUND
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 30 JUNE 20612

ASSETS

Cash and eash equivaletits

Receivables

Prepayments

Fair value of forward exchange contracts
Loans and veoefvables

Investment Propetties

Deferred tax assets

TOTAL ASSETS

LIABILITIES

Payables

Related parties loans

Distribution payables

Fair value of forward exchange contracts
Deferred tax Habilitles

TOTAL LIABILITIES

NET ASSETS ATTRIBUTABLE TO UNITHOLDERS

Note

14
13

16

10

11
11

16
10

Congolidated
30 June 2012 30 June 2011
$ 8
17,287,934 19,492,224
26,322,229 26,085,844
27,726,132 7,989,959
209,570,308 220,742,613
5,838,997 3,526,886
376,745,650 279,837,532
(2,741,554) (9,605,581)
(9,917,992) (10,093,089)
(6,712,961) (6,132,237)
(4,216,790) {4,670,351)
(23,589,297) (30,501,258)

353,156,353

249,336,274

The accompanying notes form part of these financial statements,

- ey s

4 aem teaimaan 0

217



"LM MANAGED PERFORMANCE FUND
AND TTS CONTROLLED ENTITHES
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2612

12, RELATED PARTIES (Continied)
Balagawlih reliiféd parties
2012 2031
$ 3

Managerremurterafion recélved pr due md yecgivible

- Manageinent fees for the year paid or payable to IM Administration Pty ‘
Limited, which were eipensedda the fond 11,358,182 1387727
- Expenses included adminisitetion expenses inourred iy th Masiagérand

3ts assooiated ontitivs, trhicl are reimbursed 1o necordames wWith the -
provisions of the Constitution. .

This representa 3.1% of average net assets of the Fund. This pre-planned inereagein munagement fes 1 refleative in the piowth of
assers inthe Fund and allotws the Manager 1o enmiploy additionsl sesowress reguived o properly maduge those assets to the beaelit of

investors.

158,147

2012 2011
PR . N 2 3e
:Aggregalé amounts yeceivable front telsted parfics by the Gronp as follows: $
~ 1M Administration Pty Lim#ed (management end developmerit s
management ees propaid by the Scheme)() % EBidore  siéna10
- Petér Chatles Diake () 16,011,196 15226499

~IM Capaidba ¥ty 1Ad (7#5) 14,968,233 9,610,476
«Maddizon Estats Ply T (5 201,387254 128,301,729
= Anlta Apartoents Bty 14d (3) 24608244 22,423,926
- Elatd Propérty Tmst.(vj) 2,995,270 2,896;698
Aggregate amoynls pryablé from réfated partics by the Schamt as follows:

~ LM Fir§t Mottgage Inceme Fund 9,917,992 10,093,089

DTl Ditectors targét 4 gradual prydown 6f s prepald balanes thioughout the pext ﬁuandal yéat g As 4t dite of this report; the
These amaums ‘e frcluded in frepayments: 0 $20,752,639 8830 Tone 2012 (ZQH H
53,567,315 Hooms rer ihan ¥ M A dministiation P Piv Lid. The averape

monthly belenes of prepayménty disrldy the year was 16,939,994 (20111 $3,617,404 ) vihich wes ngn-nterost béeving:

batancs had r&—iﬁnor‘ m 7.7 million,

This prepaid mansgement feewill b recovered through IM Administration Piy Liwited's Agrecment o offict fuluye paysble
menagenicnt fees or ﬂxrough the gusrenles frora aDncc,cr, Peler Charles Drake, This fs ;iocumcn@dand secured higigh s Ietler af
undeitaking outﬁning fhat the full bilantc s pryshle i M hvestment Management Tid 6 s telated puiities are sold In pmt or.in

.

An xtersil geport from su independent finm engaged in November 2012 dssessed fhig Tl ety ha'ém_‘g.at E"gi{i‘? wiifon.

) As nt 30 Tune 2012, the Find haaaxmreaewabié BFS16,911,196 (2011: $15,226,499} from Peter Chatles Drake, n divector of

ﬁl°Mannger Tho load 5 sechred by & chizke oyer LM Administniton Ply Lid in jis own mzht and as tmstee for the Floard

Property Trost, and bya c‘wge over Cantury Star Trvestments, Cf*ntury Ster Invesiments s A shareholder SfTM Tavesidient
Mahagement Limited wilh & 50% stakeliolding, An extermai rgpoit from an fidopbndent i Horo dn WeYembd 3012 siscstsd thic

seciuity holding at$54 milfion (50% of assessed 1841 0F $107 millioh), Trtérést oa this Yoan 1é fully serviced monthly,

‘Operating ABIE-of hese fvio eatlijes somblhd was 6 11,8 saiition BBIT profitforthe year suded 20 Jano 2012 £2018: 8
million) Opeiafig EBIT foreeatt af thest entifies for the 2013 financidl year is? Forecasted af $8.8 mitfion.
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KordaMeﬂtha

7 June 2013 !

BY EMAIL

The Voluntary Administrators
LM Investment Management Limited (ACN 077208 461)(Administrators Appointed)

C/- FTT Consulting {Australia). Pty Ltd
22 Market Street

BRISBANE QLD 4000

Deai Mr Parke and Ms Muller

KordaMentha Pty Litd and Calibre Capifal Limited ("“Trustecs”) as frustees of the LV

Managed Performance Fund ("VPE") T
LM Investment Managément Lixiited (ACN 077 208 461)(Administrators: Appointed)

(,”LIVIM?{)'
LM Admindstration Pty Ltd (ACN 055.691 426){Administrators Appointed)(" LMA")

KordaMeritha Pty Ltd and Calibre Capital Limited were appointed joint and several trustees of

the LM Managed Performance Fund (ABN 95 595 833 174) ("MPE") by order of the Chief
Justice of Queensland made ori 12 April 2013,

The Trustees' investigations of the.conduct, of the MPE by its former trustee LIMIM pmor tor yaour
appoihtmeit as it Voluntary Adininistrators on 19" March 2013, indicate fhat TMIM has
breached its obligations as trustée of MPE by, rélevantly, paying very substantial admzmsuanon
fees fo LMA prior to those fees becoming due and owing under a contract styled Services
Agreement between LMIM and LMA.,

Although the-Sérvice Agwement contetnplates quarterly payments in-arrears, in fact LMIM has'
pi epaxd edinistration fees to LMA. from the MPF, Bvidence of this can be seen in note 12:(page
23) to. MPF's financial statements for the year ending 30.June-2012. That note irdicates that
LMA was prepaid.'management and development fees’ by. the ‘Scheme' (.0. LMIM as trustes for
the'LM Managéd Performance Fund alone’y of $20,752,639 as af 30 June 2012, Thenote further

states)

UThe term ‘Scheme' in.the context of the 30 Jone 2017 financlal statements 73 defined on page.1 as LM Inyestment
Ménageinent Litd, the Manager of LM Managed Performance Fund.

Offices Cooperation with AllxPariners

Corporaly R_ecu_\'e‘ry Sarvices Brishane
Turbar & Restrurivring Seevics . .
pﬂ‘,;?;;&,&;\,;or; riuring egrices ogdaMentha Pty Lid Adelatde Perth Chlcago Municl
Forensicy ACNET00 163 391 Bn’slgane Singapore’ Dallas” New York
) Level 14, T2 Cresk Street Gold Coast Sydna\ Deffoit Paiis
_Info‘@ico;damentha‘c‘om. Beishane QLD 4000 Melboume  Townsvills. Disseldorf  Sari Frarciscor
witwy.kordamentha,com. e New Zéaland London = .Shanghal
GPO Box 964 Los Angeles  Tokyo
Liabiltty Timited by 3 scheme Brisbane QLD4001 ;
4 J Milan Washington, DC
appraved under Professional Office:. 073338 0222
Standards Legislation Fae | 07 3338 0298
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"The Directors target a gradual pay down.of this prepaid balance, throughout the next
Jindugial year ard ds ot the date. of this repori, the balance had redufceai to $17.7
million. These amaunis are iicluded in prepayments of $20,752, 639 at 30 June 2012
(2011: 85;167,310). No amounts dre payable to related parties by the Scheme, other
than LM Administration Pty Ltd. "The average monthly balarice of prepaymerts during
the yedrwas 816,989,994 2011 §3,617,404) which was non-inferest bearing.

This prepaid manigement, -fee Will be recovered through LM Adiminisivation Py
Limited's Agreement to offSet fidsiré payable management jees or through the guarantee
Jpom q Director, Peter Charles Drake. This is decunented and secured.throvgh a letter
of undertaking oullining that the full balance is.payable if LM Invesiment Management
Lrd or its related entities are sold in port or In fudl.’™

There 1§ conflicting information about the quantura of the prepayments as at the date of
termination of the Servicé Agreement viz, 19 Mafch 2013. Howevar, your Ms Trenfield has
sworn that 'the administrators have re-estimated the outstanding value of prepayment, as at the
date-of the administrators' appointment, 19 Match 2013, 10 be $12,340',3 77874 %

The prepayments appear to liave been almost gntirely lost, In-paragraph 15 of her affidavit sworn
on'2 May 2013, your Ms Trenficld swears that:

“The adbmiinistrators immediately investigated options for kécovery of the prepayment fionr

LMA, That was however d shovt fnvestigation. LM4 was placed into admivistration at
the same time as LMIM. I had owned an office.bullding which had beer sold by the first
morigagee prior to the administrators’ appoiriment, gt a-shorifall on theiy security. LMA
otherwise had approxmzafebl 85,000 in the bank. Dz/fzng our aa’fmmwﬁ ation, end to our
Friowledge at présent, theré is nothing in LMi to charge, cavént o othgrwise attempt (0.
Jreeze. Bi any cast, LMA was LMIM's service enjity which employed staffy and.éinployee
elaims will bave priorzzjf over any ynsecured claims.”

= Af il R ADT s—xmzvﬁ,\ﬁtﬂ»,,: h_{,'.;_‘_(‘l'.._‘a_.-ﬂ rn
l_)‘y .k!a UU‘LLUHUL U* Lises .Lv.:.\.,x., ASATARRT A A AR e kit o AN B

beneficiaries of WPE:.

(8}  notexercising the care, diligence and skill that a prodent person engaged i the
plofessmn of acting as trustee.and investing mongy for otherpersons would
exercise in managing the affairs of other | persons;

(b)  not exéibising the poweis of atrustes i the bést intérests.of all present and futute
beneficiaries of the trust;

(cy  investing trust funds inf ifivestments that ate speculative or hazardovis;

() ot comyplying with provisions of the instrument créating the MPF frust; and

(e}  sottaking ints sccount matters a histes 'ought to take.into accotnt when eftercising

g power of investment including those set ouf in s24(1) of the Trusis Act 1973

(Qidy.

In cur cdpacity as Triistees of the MPF we: nereby demand repayment of the.suip of prepayments
mads to LM4, in the amount 6f $12,340;377.87 that it ovight to have held ont behalf of LMIM in

Affidavit of Keily-Anne Lavinia Trentield sworn on 2 May 2013 In Queensland Supreme Coutt prosseding no,
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its capacity 4s trustee of MPF asat 19 March 2013. If LMIM disagrees with the basis for this
demand, would you pleage inforin us why. If LMIM is uneble to-repay the sum demanded,
would you please confirm this fact. We reqpest payment by way of cheque made outfo.LM
Managed Performance Fund and forwarded to the Trustees office or your response fo fhis letter
no later than séven (7) days from the date of this letter.

Pleage would you also fuform us of whether LMIM holds anjr iugurance against a breach of trust
by it or its directors: If so, would you please notify the insurers of the Trustees' claim; and,
provide us with a copy of the relevant insurance policy and-younr letter of hofification 6 LMIM's
insurer, 1o Jater than seven (7) days from the date of this letfer; and, otherwise preserve to the
Trustees the benefit of any:sush policy. ‘

The Trustees in their personal capacity and as trustees of the MPF, reserve all of their rights
against LMIM including their rights to increase the amount claimed in respect of the matters the
subject of this-correéspondence.

If you have any queries i relatioi to this letter please contact Jartod Villani on (07) 3338 0285.

Yours faithfully

KordaMeirtha

Joint Ttustee of the Fund

ce: The Directors of LMIM.

paged
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THIS SERVICR AGRFEMENT is inads on the dats speeified in schedple BETWEEN LM
Tavestment Maragement Lid (ACN 077 20 461) (e pincipal) end EM Adminfstration Bty
L4 (ACN 055 591 426) as trostes For the LM Admintstarion Trdst {fhe Sersics Provider).

Reritals:
i The Prinripal cez;ciuc_t;fh;b‘aéinm o {he premises,
2 The Service Provider 3 fn Businéss 4 a pfovider of sizff, plant and eqriiment, adidiistative
fands negerment services, cobsuling 2nd other services fo pemtond Foy the purboses of
sproviding assistance in the operation of the bsinesses which those persons respéctively sonditot.
3 The-Principal hias agrea& to engage the Service Provider oy the pudhose of proxdding streices to
the prjscipal 1 the condust of fhe business and this Service Provider has agreed to ba so
engaged.
4 The Service Provider Has aureed o render fo tha Prineipal thy seevieés of such of fiem or ‘
Such ather setvices 2y reay bs agreed upen Ty thoe-Sexvico Provider and the _I?ﬁncipal front B

e 1o Guie on. the tons.and conditions contained i this sgreenent.

1T 38 AGREED, as follows::
1% hm-—%tﬁ;—”@?r%u B D o . . . [ . . N

11 “the busibess” means the busingss speeified ih'sohedide T and auy ofici business
from Hme {0 fiste cosducted. by the Principal and which the Pruclpal and fhe Servles
Providexrmay from Hiue ta tims agres shaﬁ be suﬁjéct’ to the provigione ¢fthis agreémept.

12 “comineuchinént” date raeans the commencement date speeified iri schedule 12,

3 “opimmereisl wafes? inrelation fo theservied Bés piyablé under this agreement tivans the.
rates Whish i could be expested would ba charged by a Service Provider to'a sliént ¥ Hhe
Servics Provider add the chent werp dealing with each ofher af ama’s Tength.

14 “confidentidl informatgon’ meansand Includes, bupis not Jimired to,. fuformiion relating

to the busness of e Principal and which. Is not in the public domain, suoh as-
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L5

16

17

1i0

developments relating &y exfstiog and folwe produets ad services marketed or used or
bo mrieted or nsed by the Principal v the Servics Pravidee and perfong o dortipiniss
dealing with e Princips] of the Sprvice Provider sad, alsa', mfbrmation relating to the
genersl business operations of the Peineipal indnding frofit and losy shtements balines
sheoats; onglomer or olfent Hsts, coste mud; salling pce information; edy Hade seotsts,
know-how ar proditt shécifivaHons, businets aud marketlug plads and information
provided fo tha Prittoipal by pessois other fhan e Seiviog provider;

“the enpipment? means the plant and equipment specified in schedils 1 and such other
eq"ﬁp'manf 15 the Prineipal and the Setvics Provider may fom thaneto ting agree shell ba
subjectto the provislons ofthils perebment;

“he dther services™ meats the offier serviged specified o schedule [ and such other
servives ag the Prinedpal and the Servive Providet diay 0 time fo fifag agress shall be
subjevt o the provisions of this-agreerent™

“nersor’® .0f pexsond means and fnéfudes all natwal persens aid corporations whethes

aciing Iz telr ov oapaolty or as the'froghe of a fras®,

boee ¢ n

“the, Prineipal”? meins the party nuned i schédfife § and ey other cdmpany or persons

wittch mag At iny: fimg afiorthe comingncement date merge- with the Piilncipal ok take
over or camy on. efther i whols: or i, part the Busipess and: fhe wnderisking, of die
Peinefpals

iy S AT ey e s

“the S@I‘Fi{:ﬁ Proyider™ orars the pacly semed In-schadule ¥ and ey giher compang o
person whick meay- at any fime after fe corimenceroedt date indige wifh the Seivica
Provider oy také bver or caizy em offust i whols or fu part the business and vadertaldng

of the Sepvies Provider

Q.'
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313

114
L5

146

“ihe seyyives” Hieans the servlcay speeified endfor referred to i sehedufe I3
“she sarvies foes™ means the fes payable fo the Service Riovider yrstiant 16 clanse 5
“the stafl” raéans fhe persdus spseified in schednle 1 atid Al snch, otfier pirscns whi
from e to thute aro emuloyed by the Servics Provider fa e provisions of the servicssy
“ihe texif” migans $He period of i5is agresmnantspecifed in.olapse 3;
if any pm';y cofsists, of frore than eie persen heft fhe Bghility. of thoge persons 16 all
Tesperty undés this agreemient shell be a Jolut Hehility of ell hose peasons-and the Uabiliy
of ech of theyn severally:
in ﬁﬁs-&gréemsntexcepﬁﬁfhe eytont thet the ccniéxtoﬂ.aﬁmiseréguircs;
P67 vordsidenniting the stagular fnchde e pludal and vive verss
1.18.2 words derotiog fndividnals or pessons inglnde bodfes comatefs and fusty and
vise Véisas
1.16.5 refévehes to 2 clanse, ﬁarégrzgi‘ipi‘\' schieriile i3 2 reforence 10°a clanse, pardgiash
or schedule of this agreament;
1164 referenes to 8 ng"{m’xeut ot apyeement Tifelndos refororce fo that doctment or
agretinent as ohauged, novated or replaced fom fims to Hime;
L.Y635 Téffencp 1 4 Seitoy shhetiflentys 4 1arents £ AT diachnent s Amitnded

and mogdified fom Hme fo Hes

1.16.6 “wotds denoting any. pender inshudles all gendersy and

1.16.7 where o word of phrese s glven o definife meanihg in this agreement as part of
shéeeh of othée grammatiea] form for that worl or phirase has & vortesponding

megning:
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7. FBnoacement of Service Providsr

The Prineipal engages the Service Provider and the Servicy Provifer agress 1o be go engeped to

provide and make avellahly durhg. the torm the services fo the:Pritcipal ol the ferms and

vonditffonsset out in this sgresmerit,

3. Tenti.

£,

The tara oF this gpresment shall Be the pédod comidetising ont e cbramencement date and

contioping until fermibntion in aceordance with the provistang-of elavse 15,

4,  Phacs ofthe Servicen.

The sexvices shall be provided at flsé premisos and/or dny other plase o plates as the Principaf

ated the Seevice Pravidex muy dgréenpoty,

s, “Tht Service Fes

51 The Peineips] shall sabjeet o any. review of-the method of the valculation of the setvigs
figy pursnant to paragraph 14,41, pay fo the Service Frovidet for the proviston of the
servicss the servies fes set ontin schedulel.

52  Tho servies fees shall be calenlafed quartedly with the first of suck quartesly payments.
bekeg dog and payabie on tiss tesi day of e quets

53 : THE Sé‘r\zicé Provider nckdbwledges aild adrees fHat i dny roview of i yoethod of
calenlafion of the service fees it sliall mot seelt fo have the servive foes get af sates witch
pxobed somatereldl ratex % the sérvicen o the defa of teview,

é. Tavoises for Servics Féed

The Servics Drovidsr shall for each quarier or pait of g quastér dindng the terd 28 soon as

practiosble after the [ast day of cabh quarter of th teirm prepava and: sdbmit 16 e Prinsipal a1

tax involte Tor fhe servise foes pajeble for each such querier of patt of & quarter,

-}
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Ths Service Provider shall ensure tht slf mes duplng o form 1t bas suffislens piopady teained
staff fo ensble i fo eatry ont end honor afl fts obfigations nnder this agreement and in parilonfer

to.administer the paloulation, collertion and benking of the Servies fes.

16, Swff

101 The Setvive Provider shall as soon as practesbla affar thé zé'aﬁgt? 5 wogmest fom the
Principal 1 do so, provide %o the Prinoipal all of the sfaff to ba provided by tha Sereice
Providerinthe ﬁ;}ovision ofthe gervices,

10Z  Subject to tha Piincipal having at the e of fhe refuest Hor the provision of any of the

staff informed” tis Service Provider of the nature of the duties, tigks andfor woxk {o be

tmdereken, by esch of the persons who compilze the gt the Service Provider, sitall,

souke every reasonable endoavany tp safisly Hself that each of fhese personais fidly
qualified to carty ouf and providethose dutles, tasks and/or work,

[03 Tha Service Provider shall ba.responsible for salarfes andfer wages mnd sl inoorae tas

(2]

o d }_{L" . — .o

deductiens, workers edmpensation or equivalent fnsmrasics, payroll tox, holidey vay, ik

t
1e

pay, supetdimiston and sihér employee tutillaments payable intospaet o 1hS slakf”
104  The Servies Provider shall H requestad by e Frlncipel remdve and replace any pesson
who mey Fem Hmd to fme coniprise aﬁ;y‘ oF the stalf
105 The Servies Provider shiall Ve wsponsible for attending o all vegisitations vequdved b
Ftate and Federdl Law due to #s status a3 au employess, Tnchuding but not Hmfed 1o,
loyer registiation, pavroll tax registration, Worleoyer Mtfarive- régistention,
and sny admiinfsiative tequirerents arisiug onf of it reanbgement of ey smefanpuation

fred,
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1l. . FBooiomest
Ths equipment stall remain the property of the Ssrvice Provider
The Prineipal covenants with the Servics Provider;, ‘
11.2.1-1) treat-ared cars for the equipment a8 wonld 4 cautions mnd prident ovmer i,
order to prevent the deetforation of the equipment or ifs belog damagsd, Jost of ‘
4 destroyed. ’
( 1127 1g atits own expehisa matutain the equipment in pood repaty, swordduy arder end
oondition nd regularly and propedy serviced aud adimsted;
1123 (o jireserve all idedfification marks ot the equipments
1124 6 permit the Sétvice Piovidet of axy porgon fomitigted by the Servise ?mvidér-
#o Hspect the equipment 3t ary reasonable Gme of dry. or hight vwithout pitor,

nofice and 1o efifer any premizes fo {nspest. joff or refake possession of the P

cyupmenty
112.5 fa keep the eguipment it its own possession control and custody and not fo
ctieesl orhide same o atterpt to do so; .

11.2.6. 10, indenmify and keep indemnified the Service Pravider Hom ant: against 21l

actfons, suifs, tauses af nedon, clahtis, demands and ooty of Whatsorver nature

é ‘ and howsoever avising from or refating fo The provision of the servics or thanse
of thy equipment ¢irng the tere; ‘

12.3.7 notdo create or Incor any Jen or ckaige oit the squfpment mor fo pledge, sub-let,

asslgn, sell or patt Swith possessions of the equiphiens;,

11.2.8 npon explmtion of the fom Sorthwitl to surréider the equipmenits the Sevice

Provides fn thésame dondifion as 1t ves defivered, fly wear' and fear excepted.
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1125 not without ths conzent of the Service Provider fo all {he equipment & Be

dperated by 2h§ person othet Tan an employes of the Prucipal)

and
12 Devotion of e
Dutihg fir teria T Service Provider shall Aevote o much of ffs fimg and aitention to the
perforpiatce of fhe servites and its dnffes it thid agrebment as Is roquired i thé prepér and
efficient provision of the seyvices and those dutles.
13, Promoiion of Pricipal

"The Service Provider shell wherever it is rensonably practicable. 56 fo do promotty devefop dnd

extend the business of e Peneipal.

141

Réview of servios fean.and fermis of seiesment

Witenever the'priacipal shell tpes teasonable notics regiire and in aty evedt on not Tess
then oxie (1) occaston, in each period of thetetnt ending on 30 June tha Pringipal and the
Beyvice Frovider shall mest with the view 1o deterndnng whetler huy of the Tollowing

fems of agrtentent need 1o bix revigwed and/or varied:

e T s s T B
Fr K. ) LA SSIVIGS 10Tk SRl IS

rrehf sl gerelos foe

-
24 ] i

141.2 the serddes pRovaEE by the Servica Froviden
14.1,3. the nunnher and suiability of the staff

1454 the stafe.of vepsic, gehieral nondition, ddequacy and-quality of'the equipraent;

bs payable on any part of the. sérvice fets and on aoy ofher monay whish fom

fime 1o Hme remains oulstEiding snd owed by e Ponuipat to the Service
Provider,

1414 the operatfon. of the tormis of thls agieement and generally e adnvinistraiive

aizangemends betivpen'the Service Provider and e Prineipal; and

Ar amn ke varwra— v s
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14.1.7 any oshet matless raised by slther the Service Provides or the Bdngipal,

15, Mon~disclostwe of infornation

Any Information stpplied by the, Prinvipel of ey of it employess. of sgents fo ffip. Service

Frovider ot by the Servics Provider tg the Prineipsl shall be ireeted as conildeniial information:

and shall notbe disclased o any other porson by T nefess the ireipal critha Servies Provider

regpectively conisents th stch disclosore;

16, Teérination of sercement
This sgreetaens shall be deemied to be terminsfed fortwith vpon the happening of atty. of the.

ollowing eventst

8.1

187

164

165

6.5

If heServive Provides, the Principal or any of the dirtalors of eithar of them & vonvivied
of any offence witch tuay regsbualbly be xegaided as prejudicing e tglds of te.othier of
them nder {5 agieement of otherwisey

subject {o payinent of all outstanding service fees payable-urder i3S ageement af e

explratios of ity (30} days sifer the seqeipt of 4 wiitien notles of terminstion of this

* agropment given by either the Priveipal or the Service Provider fo the ofitet of them;

# elffter fie Service Provider or the Principel shall fail o reclify any breach of the tenms
and conéfif{onty of this agresment wifhin Hiirty 130 days of the servico on the other of
them ofa wiitten notice requiting #ectification of the breach;

#'a pofition i presented Or att.order Is mads br eny effective résehution i passed for the
winding vp oF the Service Provider or the Prinoipal or a meeting Is simmoved or
Soavelted for that pipose:

¥ a receiver of the husiness and tdertsling of fhe Servics Rrovider or fhis Principal of
any part of fhelr respective businiesses. and nndertakings Is appointad or proposed

if an -sdmiristraior 78 gppofnted fo fhe Semvice Provider of the Principal wnder the

provisions of the Gotpotatins Law of the Service Provider-or fie Prineipel enfers.dnfo
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gy arangements, réconstraction of omposifan with i creditars or any of therd or
PrOPOses 20 10 doy
167 withont fe piior wiltien consent of the Principal of the Setvice Provider a5 15 case
Hiay De,.8 change 00Girs
1671 in e nigimbership of the Servics Provider oy fie ?ﬁnciyal;;
16.7.2 i1 the beneficial ownersip of the Ysseed caplidd of ﬁhc; Servies Provider or the.
Princtpal;
16.7.3. ihiy bersfidial ownewhip of e busivest or gesets of the Service Provided or the
Bilndipaly
resulting fn Ho effective confrol nf e Servics Provider of the Brinelpal-of the beneficial
gwnorship. of thelr respsctive buslbesses Delng wifh 2 person whom ab ho
commencement dete did npt bave fhatcontiol,
17, Costs
Tho Principal shall Bear tho costs ta relyHlon 1o the preparafion and execution of this-agreement.

18 Tarfher assotancs.

1 dn 28 ool fhines and j

jo

Fovidsr sxeonte 41 sme

‘The Prinoipal =ud fhe Sorvios Tovidsr kg B 4

dorismiénfs.as may be necessary oF AeSi¥ablé o teachnable reluind Ta glve flll efféet tn the

proveislons of this agreement aud the irgosactions conferplated by If,

19, Appleablefaw.

This agivement shall be govarned by the laws of the. State fo. witeli this agresnient js exeontive

and the Poinéfpal and fhe Service Provider agres o subinit 1o the jutisdiction af the Courts To that

8tard in 1slation fo any question dr dispuis that deay sxlse nader tis aglesment,

90.  Rervices ofpotees

Avgr deingnd noties ordeciment under this agreement shall be sufficieatly sevved or delivered i€

served of deliversd pessonally of posied By progaid post addressed 1o tho persos to be semved 2t

[

o
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-

His sddress sét ontin schedule 1 o if sarved in any ofher manter muthorised By the rules of the

applicahls favr for the servise of dosuments,

21, Eriio Avreemant

This agredinert constitutes the sole aud entirs agresment between o Prineipal and the Service
Erovider aid 1ot varmaites representations guatshiees of otfir s or candifions other than

thoss enntained end reconded in this agreement shall be oftany Hres-or effect.

I Eny, provision of tas apresment shall be Mvalid and not enforessble in attordancs with dte
tertus, 2l ofher provisions which are seif susteining and capeble of sspardte enforcement without

xegard to the avalid provisieps shall b and contiiiue fo be valid and snforceabls in acéordatics

Any vedaiion tevminatiop or attempted walver of any of the prp¥visiong of this agresmment shall

only be binding if i iy in tniting and executed by the Prinoipal sud the Service Provider o¢ their

Neither the Prinvipal nor the Sérvice Provider shell assfen.or perndit o #ixdl patty 1o obtatn the.

benefit of its rights and interests under thi¥ agreement sxcept with tha priot wiilen consent of:

This agtesment doey ot constitute either e Prinaipal or the Sevice Providerd Joint veutorer,

peeen, ageht, smployes gr frluciary of the ofher of them and subject to any ofher agieement

Between thi Prineipal &nid the. Servive brovider aay a6t or omission of aiiy party, shall not bind o

obfigate the other of them gxcep as sxpressly st vut in this sgreement:

22, Severability
with those terms,

23, Ne n’xrfigjt{bn unless in WidHng
cespective duly authorized offfcers,

. o zsipnméent without consent
e other of fen

25: _ Parfies not joinl vehtarers -

26, Agreement’y bind successois

o e s e g g 10 .
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This agteambnt shall extend io Bind the Pridsivel Sad the Swvies Provider and thdie respottive
dssigs, wumteress and suceassors; and any referpee o tha Principal or the Bersles Provider
steald whire the confext 6a adpiits Includo s wsgmi’ke asslgos, transforees and speoessors.
Exesed o5 s agrenmsyt ot héplade speotfiod It ashedale 1,
THR COWION SRAT, of LM Admiristration Piy, Lt
ACH 055 691 426 was bereynto afftzed i accordatis

e

)

widvits Axtieos of Assosiation i e

Preserts c'f; - | yf‘fj/
7

arriNvarRaa ks Teversistyrrreryae

¥ s
Gzt Fischer Péter Dreka - Diroctor

THE COMMON S8BAL of L3 Invastment WMahagemant Lid

)
ACIOTT 208 467 was heronnto affixed b soonrdanes. ¥
with itz Avtiotes.of Associetion fa the: )

3

resence oty
presenceon

~
&
R
w
. 3 < Tl b ot
;.,‘7..‘“. Vos Lot Ko an¥en franpeadoin R T L I R e L e

Frchier Tisa Darey ~ Dirccios

ey

g .
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Plats of ilifs spresment
el

ServigeDrovide:

Cormmiencerent Dater

Services::

7.1 St

»

72  Eguipmeut

T3 Qther Services:

SCHEDULE]

The Fist dayof Joly2005

1 Tay estment Migmagement Lid

LM Administratibn Py Lid as frostes for LM
Admindstration Trost

Funds memapendént

Lavel 4, 9 Beach Road Surfers Paradisa 4217
Level 2,333 Susses Street Sydmey

The 1 ddy of July 2005

#7.3.1 All services necessaty for e proper and efficient memegetment and

aduindstiation of ths busiiess inchuding bt not Hiited fo:

#7311

7312

7.3.1.3

the colleetion of all debts owed fo the Prineipa] by i
custorners and all other andounts from Gme: . time
outitanding ty the Prifoipal.

do 2l fhings necessary fo xemain the holdéy of the divect
debit Yicense onp behalf of the piiatipil betweén ANZ
Banking Gg:ox;p Lid (ox siher benking fostimtion)

1B¢ payment of al] aIe'cftx;rnid- distriburians wdder the direct

dobit ficense of behalf of the grinelpal,
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75,14

*73.43

7 ILS

the provision of sl adminfsitsilon funds management
servives on behalE of the principel for which the sarvice
provider will be-eited f. haymend (on bohalf of the
piineipal) of sl munagement foss camed by the
principal T, ity busfmess of epuiing weanaged
Juvestment schemes, Thess mahzpement Bes will be
pald difestly fo e servies provider and Iy in addifion
torthes quarterly sertles feb pald Hr all other services.

the prepataion of alt financlal stafements necessary fox
the exfernal aocquntants for the Fiinelpal fo prepare the.
year enid fosncial stabemeints of the Principal including
fho- maiiitenencs of all monuls netesiary fo properly

maintzin the genexal {edger of the pﬁi;cipal and prepare

;atilal balaros of thiy Privolpal on 2t ofigaing bads;

‘the emplayment and divmissel and the manasement of

gt pemennel fo bs euploved by S Prgclpal In tha

operdtion oS basitEss]

1f somputer dnd admintshative services requied fon

the provision of the administration znd operation of the
binsinessy

dil office sumplics and materiele to be weed In
eommestion with the sorduct.of the buslness;

ngotiathng for fae Prinipal ol fuancialy Teastug and
hirs purchase conticls inglndiog all the ferms and

sonditions ofthose poriistsd
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¥73.1.7 g1l .servicss necessary B the protey ‘manpdsent and
administratibn of gll properiies fmm Hme 1 it Teased
andfor ottupled by fhe Prindml including the
' aoquisiton, detlen, Inyout, refbishment and
redetorasion, subJfeasing, mafnterancs and repalt of al
s thoge properties; and:
®7 378 any servites othts than thoss refred to fu sub-clauses 7,1 and
7.2 of this pohedule 1 and iy subrolgnse fom e 1o Hme
provided ‘by the Servine Provider to the Principal by agreerient
of those persons, ‘
The Servivo Fees
T!;b setvloo foes payable for the services shall be-valenlafdd ds folows. 411 of the
sexvices shall Fo provided 2t 5% of the tolaf expexses lncwred By the Servica
Provider of the proiston of the. setvices to be provided plvs such pexteniaga o
propertionale amount of that vost as may be ggreed upen between the Prfacipal and:

the Servies Provider, In additiop, fie service provider will also be directly pald al].

Ba e e

Toudgeent Tods o Dihaltof the principal eaned In the piftislpald cepacity as

mavager of ] of ity managed Investment schetes.

Place of execrdion of agreement! Smrfets Paradise Quecnsland

o

o e
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SUPREME COI
OF QU[_:‘:N'C); /\

~ LFEB 2015

Plain Iffx -y

BRISBANE

First Defendant:

Second Defendant:

Third Defendant:

Fourth D efendant_:

Fifth Defendant:

Sixth Defendant:

Seventh Defendant:

gise

JV-15'

b i’"}ASUPREME COURT OF QUEENSLAND

REGISTRY: BRISBANE L U
NUMBER: 12317/14

LM INVESTMENT MANAGEMENT LIMITED
(RECEIVERS & MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 077 208 461 AS RESPONSIBLE
ENTITY OF THE LM FIRST MORTGAGE INCOME FUND
ARSN 089 343 288

AND

PETER CHARLES DRAKE

AND

LISA MAREE DARCY

AND

EGHARD VAN DER HOVEN

AND

FRANCENE MAREE MULDER

AND

JOHN FRANCIS O’SULLIVAN

AND

SIMON JEREMY TICKNER

AND

LM INVESTMENT MANAGEMENT LIMITED
(RECEIVERS & MANAGERS APPOINTED) (IN
LIGUIDATION) ACN 077 208 461

AND

KORDA MENTHA PTY LTD ACN 100 169 391 AND
CALIBRE CAPITALPTY LTD ABN 66 108 318 985 IN
THEIR CAPACITY AS JOINT AND SEVERAL TRUSTEES
OF THE LM MANAGED PERFORMANCE FUND

AFFIDAVIT

V74

ﬂgned%}y -

Affidavit
Filed on behalf of the applicant plaintiff Level 11, 111 Eagle Street
Form45 R. 431 BRISBANE QLD 4000

L O
Witnessed By: ’ /@/\

GADENS LAWYERS

Tel No,: 073231 1666
Fax No: 07 3229 5850

SZC:J50:201401822
BNEDOCS 13911616_1.doc
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4

I, DAVID WHYTE of Level 10, 12 Creek Street, Brisbane in the State of Queensland, Official
Liquidator, say on oath:

1. Iam an Official Liquidator and a Registered Liquidator and a Partner of the firm BDO. I

am an affiliate member of the Chartered Accountants Australia and New Zealand (formerly

the Institute of Chartered Accountants Australia) and an associate member of the
Australian Restructuring Insolvency and Turnaround Association (formerly known as the
Insolvency Practitioners Association of Australia).

2. By Order of this Honourable Court made on 21 August 2013 (the Order) in Supreme
Court Proceedings No. 3383 of 2013,I:

(a) was appointed pursuant to section 601NF(1) of the Corporations Act 2001 (Cth)
(the Act) to take responsibility for ensuring that the LM First Mortgage Income
Fund ARSN 089 343 288 (FMIF) is wound up in accordance with its constitution
(Appointment); '

®) was appointed pursuant to section 601NF(2) of the Act as the receiver of the
property of the FMIF; :

(©) have, in relation to the property of the FMIF for which I am appointed receiver, the

powers set out in section 420 of the Act;

(@) without derogating in any way from the Appointment or my powers pursuant to the

Order, was authorised to, inter alia:

6] take all steps necessary to ensure the realisation of property of FMIF held
by LM Investment Management Limited (In Liquidation) (Receivers and
Managers Appointed) ACN 077 208 461 (LMIM) as Responsible Entity
(RE) of the FMIF by exercising any legal right of LMIM as RE of the
EMIF in relation to the property, including but not limited to:

(A) providing instruetions to solicitors, valuers, estate agents or other
consultants as are necessary to negotiate or finalise the sale of the
property;

B) providing a response as appropriate to matters raised by receivers
of property of LMIM as RE of the FMIF to which receivers have
been appointed;

© dealing with any creditors with security over the property of the
FMIF including in order to obtain releases of security as is
necessary to ensure the completion of the sale of the property;

D) appointing receivers, entering into possession as mortgagee or
exercising any power of sale; and

(B) executing contracts, transfers or releases or any such other
documents as are required to carry out any of the above;

(i) bring, defend or maintain any proceedings on behalf of FMIF in the name
of LMIM as is necessary for the winding up of the FMIF in accordance
with clause 16 of its constitution, including the execution of documents as
required and providing instructions to solicitors in regpect of all matters in

%\

. <
Sigaed By

BNEDOCS 13911616 _1.doc

. -E.ZFR\ Witnessed By: Q//
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relation to the conduct of such proceedings including, if appropriate,
instructions in relation to the settlement of those actions.

3. Now produced and shown to me and marked “DW-1" is a true and correct copy of the
Order of 21 August 2013 under which I was appointed,

Background — summary of the FMIF, MPF, LMIM and appointments

EMIF

4, The FMIF was registered as a managed investment scheme on 28 September 1999.
5. LMIM is the RE of the FMIF and has been since its inception,

6. The FMIF has over 4,500 members.

7. The members of the FMIF subscribed capital for investment purposes. FMIF’s investment
activities included advancing funds to borrowers under loan agreements on the security of
first registered mortgages.

MPF

8. The LMIM was also, until order of this Honourable Court on 12 April 2013, trustee of the
LM Managed Performance Fund (MPF).

9. The MPF is not a registered managed investment scheme under the Act.

10. By Order dated 12 April 2013 LMIM was removed as trustee of the MPF and the eighth
defendants were appointed as joint and several trustees of the MPF. These orders were
made without prejudice to any lien or charge, or any right of reimbursement or any right of
indemnity that:

(a) LMIM as former trustee; and
(b) the eighth defendants as joint and several administrators of LMIM,

may have against the assets of the MPF.

11. Now produced and shown to me and marked “BW-2” is a true and correct copy of the
Order dated 12 April 2013,

LMIM and appointments

12. On 19 March 2013 LMIM was placed into voluntary administration and J ohn Park and
Ginette Muller of FTI Consulting were appointed voluntary administrators.

13. On 11 July 2013, receivers and managers, Joseph Hayes and Anthony Connelly of
MecGrathNicol, were appointed by Deutsche Bank AG to certain property of LMIM held in
its capacity as RE of the FMIF.

14. On 1 August 2013, the creditors of LMIM resolved that LMIM be placed into liquidation
and that John Park and Ginette Muller be appointed liquidators.

R

, /i
: ::%\wgmssed By: %/L(L/"

BNEDOCS 13911616_1.doc

243



15. Now produced and shown to me and marked “DW-3" is a true and correct copy of a
current company search for the seventh defendant, LMIM,

Proceedings numbered 12317/14

16. On or about 19 December 2014 I instructed my solicitors to file the Claim and Statement of
Claim numbered 12317/14 (Claim) in the Supreme Court of Queensland, Brisbane
Registry on behalf of the plaintiff.

17. Now produced and shown to me and marked “DW-4" is a true and correct copy of the
Claim filed on 19 December 2014.

18. In the Claim, the plaintiff seeks the following relief as against Peter Charles Drake, the first
defendant, and LMIM, the seventh defendant:

() an order under s 1317H of the Act that the first defendant and the seventh
defendant, pay to the plaintiff compensation or damages in an amount of
$15,546,147.85;

b) interest under s 58 of the Civil Proceedings Act 2011 (Qld) on the amount of
15,546,147.85 from 8 September 2011 until the date of judgment;

(c) costs.

19. ©  The plaintiff also seeks the following orders as against LMIM, the seventh defendant, and
the eighth defendant:

(a) the seventh defendant is entitled to be indemnified out of the assets of the MPF in
respect of the liability of the seventh defendant to the plaintiff in these proceedings;

(b) the seventh defendant has a lien or charge over the assets and undertakings of the
MPPF in respect of the liability of the seventh defendant to the plaintiff in these

proceedings;

(©) the plaintiff is entitled to be subrogated to the rights of the seventh defendant in
respect of the assets of the MPF.

Bankruptey of the first defendant

20. On 9 January 2015, the first defendant, Peter Charles Drake, lodged a debtor’s petition with
the Australian Financial Security Authority (AFSA).

21. The petition was accepted by AFSA on 9 January 2015, As a result, the first defendant
became bankrupt on 9 January 2015 and Mr Rajendra Kumar Khatri and Mr Jason Walter
Bettles of the firm Worrells were appointed trustees in bankruptcy.

22. Now produced and shown to me and marked “DW-5" is a true and correct copy of an
extract obtained from AFSA dated 9 January 2015 recording Mr Drake’s bankruptcy.

Insurance
23. I hold copies of insurance policies relevant to the matters pleaded in the Claim and have
reviewed these insurance policies.
s /4
o ‘ l‘
Signgw = _}:‘:\\%\'\\ Witnegsed By: M
T TT—
Praail

BNEDOCS 13911616_1.doc
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24, In order to maintain confidentiality, I have not exhibited a copy of the insurance policies to
my affidavit. However, my solicitors will have available copies of the policies for the
Court’s reference if required at the hearing of the plaintiff’s application.

25. From my review of the insurance policies, I believe they will respond to the circumstances
pleaded in the Claim.

26. Accordingly, in respect of the Claim and the relief being sought in the proceedings, a
potential avenue of recovery is the right of indemnification in accordance with the terms of

the insurance policies.

Reasons for seeking leave

27, Given the nature of the Claim and the relief being sought against LMIM and Mr Drake, in
my view:

(a) there is a substantial question to be tried;

(b) the Claim cannot be dealt with in the normal proof of debt procedure in the
winding up of LMIM or the bankruptcy of Mr Drake;

(©) it will not unleash an “avalanche of litigation” given the Claim relates to specific
circumstances as particularised in the Claim;

(d) as noted at paragraph 26 above, a potential avenue of recovery is the right of
indemnification in accordance with the terms of the insurance policies. As a result,
IMIM and Mr Drake are necessary parties to the Claim;

(e) given the complexity of the winding up and that, it is likely to take some time to
complete, the action is unlikely to interfere with the orderly winding up of LMIM;

® the proceedings are necessary to protect the interests of the investors of the FMIF
and to maximise the realisation of the assets of the FMIF for the benefit of the

investors of the FMIF.
28. For the reasons set out above, I respectfully submit that:
(a) the plaintiff should be granted leave nunc pro tunc to commence and proceed with
Supreme Court Proceeding numbered 12317 of 2014 against the seventh defendant,
IMIMV;

(®) the plaintiff should be granted leave to proceed with Supreme Court Proceeding
numbered 12317 of 2014 against the first defendant, Peter Charles Drake.

ALL THE FACTS and circumstances above deposed to are within my own knowledge save such as
are deposed to from information only and my means of knowledge and sources of information appear
on the face of this my affidavit.

SWORN by DAVID WHYTE on this 4” day of )
T

Februg 315 at Brisbane in the presence oft ) ““‘5"“‘\\\\
0 CL— <y
)

afrjueline Suzanne Ogden
Solicitor )

BNEDOCS 13911616_1.doc
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David O'Brien

David O'Brien <David.O'Brien@minterellison.com>

From:
_Sent: Tuesday 14 June 2016 04:50 pm
{ o Erfurt, Chris
“Cc: mwaller@claytonutz.com; Nadia Braad
Subject: KM(MPF) - LMIM [ME-ME.FID3078676]
Attachments: Letter to Clayton Utz pdf
Dear Sir,

Please see attached correspondence.

Regards

David O'Brien Partner
t+61731196159 f+617 31191158 m +61 401 148 939

Minter Ellison Waterfront Place ¢ 1 Eagle Sireet « Brishane « QLD 4000
david.obrien@minterellison.com www.minterellison.com
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MinterEllison

14 June 2016

BY EMAIL

Mr Mark Waller

Partner

Clayton Utz

Riparian Plaza

71 Eagle Street
BRISBANE QLD 4000

Dear Sir

KordaMentha Pty Ltd as trustee of the Managed Performance Fund (Trustee)
Prepayment claim against LM Investment Management Ltd (receivers and managers appointed)

(in liquidation) (LMIM)

1. The purpose of this letter is to:
(a) notify you of a claim available to the Trustee against LMIM that the Trustee intends to
pursue; and
(b) request that you, as LMIM's legal advisors in connection with insurance matters:
() confirm whether LMIM holds insurance by which it is or may be indemnified

against liability on the Trustee’s claim; and

(i) if so, provide us with the details of the policy of insurance; confirm whether a
claim for indemnity has or will be made on the policy by LMIM; and provide us

with a copy of the policy.

The Claim

2. LMIM was formerly the trustee of the Managed Performance Fund (MPF) pursuant to a deed of
trust dated December 2001 as varied. That instrument conferred on the LMIM as trustee a right
to the payment of certain fees in connection with the management of the MPF.

3. The Trustee has identified a claim available to it against LMIM for breach of trust and breach of
an equitable duty of care in connection with certain payments made to LM Administration Pty Ltd
Pty Ltd (in liquidation) (LMA) purportedly for management fees payable to LMIM and LMA as

LMIM’s agent (Claim).

4. The essence of the Claim is that LMIM, prior to passing into receivership and winding up, acted
wrongfully by causing payments to be made out of the assets of the MPF to LMA, purportedly for
management fees but in circumstances where no proper basis existed for the payment of the
management fees whether under the deed of frust or otherwise. In particular, LMIM caused
those payments to be made in advance of any entitlement of LMIM and LMA to the fees. The
fees were, in essence, prepaid, in circumstances where the deed of trust did not permit this to
occur, and where the making of the payments was otherwise not in the interests of the
beneficiaries of the trust constituted by the MPF.

5, As at the date of the appointment of the Trustee, the balance of the prepayments was
$12,340,378.00.

Level 22 Waterfront Place 1 Eagle Street Brisbane
PO Box 7844 Waterfront Place QLD 4001 Australia DX 102 Brisbane
T+617 31196000 F +617 3118 1000 minterellison.com

ME_130693872_1 (W2007)
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The Trustee intends to seek to recover equitable compensation from LMIM in this sum.

The Trustee intends to pursue the Claim by filing an originating application to the Supreme Court
(a) a direction that it is justified in prosecuting the Claim, pursuant to s 96 of the Trusts Act

(b) an order that it have leave to proceed against LMIM in connection with the Claim,
pursuant to s 500(2) of the Corporations Act 2001 (Cth).

6.
7.
of Queensland seeking:
1973 (Qld); and
8.

A relevant consideration in connection with that application will be whether LMIM is insured
against the liability the Trustee seeks to establish by way of the Claim.

Insurance of LMIM

The Trustee is aware from publicly available information that LMIM carries insurance against
certain liabilities, and that the policy of insurance may respond to the Claim. We refer in this

(a) Amlin Corporate Member Lfd (UK Company No 02969411) (t/as Amlin Syndicate 2001 at
Lloyd’s) & Ors v Austcorp Project (No 20) Pty Lid (ACN 111 470 725) and Ors (2014) 311

(b) Austcorp Project No 20 Pty Ltd v LM Investment Management Ltd, in the matter of
Bellpac Pty Lid (receivers and managers appointed) (in liquidation) (No 2) [2014] FCA

(c) Austcorp Project No 20 Pty Lid v LM Investment Management Litd, Re Bellpac Pty Ltd
(receivers and managers appointed) (in liquidation) [2013] FCA 883.

9.
respect to the decisions in:
ALR 222; [2014] FCAFC 78;
44; and
10.

As the legal advisors of LMIM in connection with insurance matters, we request that by 21 June
2016 you:

(a) confirm whether LMIM holds insurance by which it is or may be indemnified against
liability on the Claim; and

(b) if so, provide us with the details of the policy of insurance; confirm whether a claim for
indemnity has or will be made on the policy by LMIM; and provide us with a copy of the
policy.

Yours faithfully
MingterEllison _ .
}.? v {ff,} }é"“ =,

J

Contact; David O'Brien T +61 7 3118 6159

F: +61 7 3119 1159 david.obrien@minterellison.com
Partner: David O'Brien T: +61 7 3119 6159

OUR REF: DOB 1108005

| 14 June 2016
ME_130893872_1 (W2007)
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David O'Brien

V-7

From:

:Sent:
" To:

Cc:
Subject:
Attachments:

Dear David and Nadia,
Please see attached.
Yours sincerely,

Mark Waller, Partner
Clayton Utz

Level 28 Riparian Plaza, 71 Eagle Street, Brisbane QLD 4000 Australia | D +617 3292 7005 | F +617 3221 9669 | M +614 18 741 029 |

Waller, Mark <mwaller@claytonutz.com>
Tuesday 28 June 2016 05:23 pm

David O'Brien; Nadia Braad

Erfurt, Chris; Fitzpatrick, Emma

LMIM: KordaMentha atf MPF - prepayment claim
319463168_1.pdf; 316247493 _1 pdf

mwaller@claytonutz.com | www.claytonutz.com

Chris Erfurt, Senior Associate
Clayton Utz

Level 28 Riparian Plaza, 71 Eagle Street, Brisbane QLD 4000 Australia | D +617 3292 7799 | F +617 3221 9669 | M +614 34 156 774 |

cerfurt@claytonutz.com | www.claytonutz.com
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[uvs Ao rs | AUSTRALIA o &Y
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Confidential and privileged

Email Email 28 June 2016
Mr David O'Brien Mrs Nadia Braad

Minter Ellison Minter Ellison

David.O'Brien@minterellison.com nadia.braad@minterellison.com

Dear Colleagues

LM Investment Management Limited (Receivers & Managers Appointed) (In Liquidation) ("LMIM")

KordaMentha Pty Ltd ("KordaMentha") as trustee of the Managed Performance Fund (MPF} -
Prepayment claim against LMIM

1.

We refer to your letter dated 14 June 2016 and to our letter to you dated 23 July 2015 (copy
attached).

You have asked us to "confirm whether LMIM holds insurance by which it is or may be
indemnified against liability on the Claim”. You have also asked us to provide a copy of the
policy, as well as details of the insurance and whether any claims for indemnity have or will be

made.

We note that, as set out in your letter, you are aware that LMIM holds liability insurance. We
cannot comment on whether or not the insurance responds to your client's claim because we
do not have adequate particulars (for example, a draft pleading) of your client's claim.

We note, as referred to in our letter to you dated 23 July 2015, that the liability insurance
imposes a confidentiality obligation on our client and provides that our client cannot disclose
the existence of, or terms of cover of, the insurance unless it is compelled to do so by a legal
or regulatory requirement. Further, it appears to us that the information your client seeks in
your letter was, to the extent our client is able to provide it, addressed by our letter of 23 July
2015. That information was provided in response to a subpoena to produce insurance

documentation.

Finally, as you know, our client is unfunded and we are instructed that it will not oppose any
application your client's make as outlined in section 7 of your letter.

Yours sincerely

N Vs o] [

Mark Waller, Partner Chris Erfurt, Senior Assocciate
+61 7 3292 7005 +617 3292 7799
mwaller@claytonutz.com cerfurt@claytonutz.com

Our ref 12415/18810/80143342

Level 28, Riparian Plaza GPO Box 9806 T +617 3292 7000
71 Eagle Street Brisbane QLD 4001 F +617 3221 9669
Brisbane QLD 4000 www.claytonutz.com

L\319463168.1
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Confidential

Email 23 July 2015

Mr David O'Brien
Partner
Minter Ellison

david.obrien@minterellison.com

Dear Mr O'Brien

LM Investment Management Limited (Receivers and Managers Appointed) (in liquidation) (LMIM)
KordaMentha Pty Ltd as trustee of the LM Managed Performance Fund (MPF)

Supreme Court Proceedings No. 8032/14 and 8034/14 (proceedings) - Subpoena for Production
(Subpoena)

We advise that we act for the Liquidators in respect of the Subpoena, which is returnable this morning.

The Subpoena seeks production of any policy or policies of insurance that the liquidators of LMIM have
in their possession, power or control that does or might respond to claims made in the proceedings
(separately referred to as the KPG claim and the Lifestyle claim). We are instructed as follows:

1. LMIM (and others, including certain of its former directors) were insured under an Investment
Managers liability insurance policy covering the period 31 July 2012 to 31 October 2013
(relevant insurance).

2. The policy is a "claims made" policy which is triggered either if a claim is made against the
insured during the period of insurance or if, during the period of insurance, the insured notifies
the insurers of circumstances which subsequently give rise to a claim against the insured.

3. Although the Lifestyle and KPG claims, which are the subject of these proceedings, were first
made after the period of insurance had expired, the Liquidators had given notice to the
insurers of circumstances which may give rise to those claims during the period of insurance.
For that reason, the Liquidators consider that the relevant insurance has been triggered in
respect of the claims which are the subject of the proceedings.

4. Further, the Liquidators have more recently given specific notice of the Lifestyle and KPG
claims fo the insurers. On 22 July 2015, the Liquidators received advice from the solicitors for
the insurers that their client had determined that LMIM is not entitled to indemnity or
advancement of defence costs for the KPG and Lifestyle claims. A number of grounds are
advanced in support of that denial including a Retroactive Date Exclusion in the relevant
insurance which excludes:

"Any Claim ... arising out of, based upon or atfributable to or in any way connected
with any Wrongful Act committed or allegedly committed ... prior to 31/09/2009",

in circumstances where in both the Lifestyle and KPG claims the assignment deeds were
entered into on 28 August 2008 (said to be the date of the Wrongful Acts) and two of the three
deeds of variation were entered into before 31 September 2009.

5. The limit of the insurers' liability for all claims and for any defence costs covered by the
relevant insurance is $20,000,000. There are currently on foot a number of pieces of litigation
and there are other foreshadowed claims asserting liabilities against LMIM and its former

Level 28, Riparian Plaza GPO Box 9806 T +61 7 3292 7000
71 Eagle Street Brisbane QLD 4001 F +617 3221 9669
Brishane QLD 4000 www.claytonutz.com

L\316247493.1
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251



Mr David O'Brien, Minter Ellison

23 July 2015

directors that will exceed the insurers' limit of liability under the relevant insurance by many
multiples and which will, while litigation is being defended, materially erode the limited

insurance fund. A summary of that litigation and those claims (including the claims made in
the current proceedings) is as follows:

(a) | Supreme Court no. 8034/14 MPF/Lifestyle $19.7 million
(b) | Supreme Court no. 12317/14 FMIF/Bellpac $15.5 million
(c) | Belgian proceeding FMIF/NV Private Insurer | €8.4 million
(d) | Supreme Court no. 8032/14 MPF/KPG $9.7 million
(e) | Supreme Court nos 8792/13 MPF/Peregian Beach $2.2 million
and 8884/13
f) Federal Court no. QUD596/2014 | ASIC claim vs directors | pecuniary penalties
(g) | Federal Court no. NSD186/2013 | Austcorp/Bellpac not yet particularised
(h) | Proposed claim by MPF Management fees $37 million
(i) Proposed claim by MPF Maddison Estate $370 million
6. Lastly, the relevant insurance contains a confidentiality obligation in the following terms:

Yours sincerely

"Unless it is a legal or regulatory requirement to do so, You must not disclose the
existence and terms of cover afforded under this Certificate."

AN Y mmy /f\/ovv\/

Mark Waller, Partner

+61 7 3292 7005

mwaller@claytonutz.com

Your ref DOB NYB 407747737:407747729
Ourref 12415/18810/80143342

Chris Erfurt, Senior Associate

+617 3292 7799

cerfurt@claytonutz.com

L\316247493.1
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Plaintiff:

Defendant;

Before:
Date:

Initiating document:

'Jv-18’

SUPREME COURT OF QUEENSLAND
REGISTRY: Brisbane

nuplicst®
ﬁgg’p NUMBER: 12716/15

KORDAMENTHA PTY LTD (ACN 100 169 391) IN ITS CAPACITY AS
TRUSTEE OF THE LM MANAGED PERFORMANCE FUND

AND

LM INVESTMENT MANAGEMENT LIMITED (RECEIVERS AND
MANAGERS APPOINTED) (IN LIQUIDATION) (ACN 077 208 461)

ORDER

Justice Daubney

22 November 2016
Application filed 3 November 2016

THE ORDER OF THE COURT IS THAT:

1.

Pursuant to section 500(2) of the Corporations Act 2001 (Cth), the plaintiff be granted leave
nunc pro tunc to commence and to proceed with this Supreme Court of Queensland
proceeding against the defendant, LM Investment Management Limited (Recelvers &
Managers Appointed)(In Liquidation)(ACN 077 208 461), on the condition that any judgment
against the defendant will not be enforced without further leave of the court.

The plaintiff serve the claim and statement of claim in this matter on or before 15 December

2.
2018.

3. The defendant is not required to file a defence and any counterclaim until 28 days after the
plaintiff gives written notice to the defendant's solicitors, Clayton Utz, and to the solicitors for
the receiver of the LM First Mortgage Income Fund, Tucker & Cowen, that a defence and
any counterclaim is required to be filed.

4. The applicant plaintiff's costs and expenses of and incidental to this application be paid on
the indemnity basis out of the LM Managed Performance Fund.
z‘"
Signed: (P o, '&V&
Deputy Registra \

ORDER

MINTER ELLISON
Waterfront Place
1 Eagle Street

Filed on behalf of the Plaintiff
BRISBANE QLD 4000

DX 102 BRISBANE
Telephone (07) 3119 6000

Facsimile  (07) 3119 1000

Email david.obrien@minterellison.com
Reference NYB DOB 407747963

Form 59 Rule 661

ME_134483212_2
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